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MORTGAGH

THIS MOPTGAGE is made as of the 18th day of July, 1996, by
ACADEMY DRIVE L.L.C., an Illinois limited liability company
{"Mortgagor"), to and for the benefit of LASALLE NATIONAL BANK, a
national banking association ("Mortgagee"):

RECITALS:

A. . Mortgagee has agreed to locan to Mortgagor the principal
amount of 53,500,000 (the "Loan"). The Loan shall be evidenced
by a certaii Mortgage Note of even date herewith (the "Note")
made by Mortcagor and payable to Mortgagee.

B, A condition precedent to Mortgagee’s extension of the
Loan to Mortgagor is the execution and delivery by Mortgagor of
this Mortgage.

NOW, THEREFORE, for s5ood and valuable consideration, the
receipt and sufficiency ¢f which are hereby acknowledged,
Mortgagor agrees as follows:

Mortgagor hereby mortgagee, yrants, assigns, remises,
releases, warrants and conveys tc Mortgagee, its successors and
assigns, the real estate legally described on Exhibit A attached
hereto (the "Real Estate"), together/w.th the other property
described in the following paragraph (Che Real Estate and
property veing hereinafter referred to as the "Premisea") to
secure: (i) the payment of the Loan and all interest, late
charges and othex indebtedness evidenced by cr owing under the
Note or any of the other Loan Documents (as defired in the Note)
and by any extensions, modifications, renewals or refinancings
thereof; (ii) the performance and observance of the ¢ovenants,
conditions, agre=zments, representations, warranties and other
liabilities and obligations of Mortgagor or any other OXligor to
or benefiting Mortgagee which are evidenced or secured Yv or
otherwise provided in the Note, this Mortgage or any of the other
Loan Documents; and {(iii) the reimbursement of Mortgagee £hH: any
and all sums expended or advanced by Mortgagee pursuant to any

This instrament was piepared by and, Permanent Real Estate Tax. Index Nos.:

after recording, return to: 04-05-400-010 Vol. 131
04-05-400-011

Schwanz, Cooper, Gr:enberger & Krauss, 04-05-400-012
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Suite 2700 650 Academy Drive

Chicago, Illinois 60601 Northbrook, Illincis 60069

Attn: Martin 1. Behn. Esq.
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term or provision of or constituting additioral indeb:edness
under or secured by this Mortgage or any of the other Loan
Documents, with interest thereon as provided herein or therein.

In addition to the Real Estate, the Premises hereby
mortgaged includes all buildings, structures and improvements now
or hereafter constructed or erected upon or located on the Real
Estate, all tenements, easements, rights-of-way and rights used
as a means of access thereto, all fixtures &nd appurtenances
thereto now or hereafter belonging or pertaining to the Real
Estate, and all rents, issues, royalties, income, revenue,
proceedr, profits, security deposits and all accounts relating to
the Fremipes and all other benefite thereof, and any
after-acquired title, franchise, or license and the reversions or
rerainders racrecf, for sc long and during all such times as
Mortgagor may «= entitled thereto (which are pledged primarily
and on a parity with said Real Estate and not secondarily), and
all machinery, apraratus, equipment, appliances, floor covering,
furniture, furnishirgs, supplies, materials, fittings, fixtures
and other personal preoperty of every kind and nature whatsoever,
and all proceeds thereof, now or hereafter located thereon or
therein and which is owned by Mortgagor. All of the land, estate
and property hereinabove d<ecribed, real, personal and mixed,
whether or not affixed or anizxed, and all rights hereby conveyed
and mortgaged are intended so to-he as a unit and ars hereby
understood, agreed and declared, to the maximum extent permitted
by law, to form a part and parcel(o: the Real Estate and to be
appropriated to the use of the Reall Fstate, and shall be for the
purposes of this Mortgage deemed to Le conveyed and mortgaged
heraby; provided, however, as to any of :he property aforesaid
which does not so form a part and parcel of the Real Estate, this
Mortgage is hereby deemed also to be a Security Agreement under
the Uniform Commercial Code of the State of (iiinocis (the "Code")
for purposes of granting a security interest 1y epuach property,
which Mertgagor hereby grante to Mortgagee, as s¢cured party (as
defined in the Code).

TO HAVE AND TO HOLD the Premises unto Mortgagee, -ita
succesgors and assigns, forever, for the purposes and uses herein
set. forth, together with all right to retain possession o¢ the
Premises after any Event of Default (as hereinafter defined).

IT IS FURTHER UNDERSTOOD AND AGREED THAT:
1. Title.

Mortgagor represents, warrants and covenante that (a)
Mortgagor is the holder of the fee simple title to the Premises,
tree and clear of all liens and encumbrances, except those liens
ind encumbrances described on Exhibit B attached hereto (the
"Fermitted Exceptions"}; and (b) Mortgagor has legal power and
duthority to mortgage and convey the Premises.

2
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2. Majntenance Repair and Restoration of Improvements,
Payment of Priox Liens, etc.

Mortgagor shall: (a) promptly repair, restore or rebuild
any buildings or improvements now or hereafter on the Premises
which may become damaged or bz destroyed; (b) keep the Premises
in good condition and repair, without waste, and free from
mechanics’ liens or other liens or claims for lien, except that
Mortgagor shall have the right to contest by appropriate
proceedings the validity or amount of any such lien if and only
if Mortgagor shall, within fiftesn days after the filing thereof,
(i) place a bond with Mortgagee in an amount, form, content and
isgued Ly a surety reasonably acceptable to Mortgagee for the
payment of any such lien or (ii) cause the title company which
hae issued the loan policy of title insurance to Mortgagee
insuring the lien of this Mortgage to ispue an endorsement
thereto insurinu-zgainst lose or damage on account of any such
lien; (c) immediatzly pay when due any indebtecness which may be
gecured by a lien'or charge on the Premises superior cr inferior
to or at parity witl tho lien hereof (no such superior, inferior
or parity lien to be permitted hereunder), and upon request
exnibit satisfactory ev.dence of the diecharge of any such lien
to Mortgagee, provided, however, that Mortgago:r shall have the
right to contest by appropriscz proceedings the validity or
amount of any such idebtedness :if and only if Mortgagor shall,
promptly, (i) place a bond with Mortgagee in an amount, form,
centent and issued by a surety reasonably acceptable to Mortgagee
for the payment of any such indebtecdness or (ii) cause the title
company which has issued the loan policy of title insurance to
Mortgagee insuring the lien of this Morigage Lo issue an
endorsement thereto insuring against lccs or damage on account of
any lien securing said indebtedness; ; (d) corplete within a
reagonable time any buildings or any other imriovements now or at
any time in process of construction upon the irenises; (e) comply
in all material respects with all requiremente ci law, municipal
ordinances and restrictiona of record with respect to the
Premisee and the use thereof, including without limitxziion, those
rzlating to building, zoning, environmental protecticn. kealth,
fire and safety; (f) make nc macerial alterations to the Premises
or any buildings or other improvements now or hereafter
constructed tuereon, without the prior written consent of
Mortgagee; (g} not suffer or permit any change in the general
nature of the occupancy of the Premises without the prior written
congent of Mortgagee; (h) not initiate or acquiesce in any zoning
raclaggification without the prior written coasent of Mortgagee;
{i} pay each iter of indebtedness secured by this Mortgage when
due according to the terms of the Note and the other Loan
Documents; and (j) duly perform and cobserve all of the covenants,
rerme, provisions and agreements her2in, in the Note and in the
other Loan Documénts on the part of Mortgagor to be performed and
cbsarved. As used in this Paragraph and elsewhere in this
Yortgage, the te:m "indebtedness” shall mean and include the

3
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principal sum evidenced by the Note, tcogether with all interest
theraon and all other amcunts payable to Mortgagee thereunder,
and all other sum: at: any time secured by this Mortgage.

3. Payment of Tuxes and Aspessments.

Mortgagor shall pay all general taxes, special taxes,
special assessments, water charges, sewer service charges, and
all other liens or charges levied or asszssed against the
Premises, or any interest therein, of any nature whatsoever when
due and before any penalty or interest is assessed, and, at the
request ~f Mortgagee, shall furnish to Mortgagee duplicate
receipts of payment therefor. If any special assessment is
permitted by applicable law to be paid in installments, Mortgagor
shall have Lhe right to pay such assessment in installments, ao
long as all svch installments are puid prior to the due date
thereof. Notwiturtanding anything contained herein to the
contrary, Mortgagcr shall have the right to protest any taxes
angsessed against cthe Premises, so long as such protest is
conducted in good failll by appropriate legal proceedings
diligently prosecuted ard Mortgagor shall furnish to the title
insurer such security or indemnity as said insurer requires to
induce it to issue an endorassment, in form and substance
acceptable to Mortgagee, inavring over any exception created by
such protest.

4. Tax Depogitse.

Mortgagor covenants to deposit with Mortgagee on the first
day of each month until the indebtednesa secured by this Mortgage
is fully paid, a sum equal to one-twelftn (1/i2th) of 105% of the
annual taxes &and assessments (general and uvpecial) on the
Premises, as reasonably determined by Mortgagee, If requested by
Mortgagee, Mortgagor shall also deposit with Morigagee an amount
of money which, together with the aggregate of the monthly
deposits to be made pursuant to the preceding sgentence as of one
month prior to the date on which the next installment of annual
taxes and assesusments for the current calendar year becone due,
shall be sufficient to pay in full such instaliment of aurual
taxes and assessments, as estimated by Mortgagee. Such depoesits
are to be held without any allowance of interest and are to e
used for the payment of taxes and assessments on the Premiges
next due and payable when they become due. Mortgagee may, at its
option, pay such taxes and assessments when the same become due
and payable (upon submission of appropriate bills therefor from
Mcrtgagor} or shall release pufficient funds to Mortgagor for the
piyment therecf. If the funds so deposited are insufficient to
piy any such taxes or assessments for any year (or installments
thereof, as applicable) when the same shall become due and
payable, Mortgagor shall, within ten days after receipt of demand
therefor, deposit additional funds as may be recessary to pay
such taxes and assessments in full., If the funds so deposited
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exceed the amount required to pay such taxes and assessments for
any year, the excess shall be applied toward subsequert deposits.
Said deposits need not be kept separate and apart from any other
furds of Mortgagee.

5. Noxtgagee's Interest In and Use of Depoaitp.

Upon the occurrence of an Event of Default, Mortjagee may,
at its option, apply any monies at the time on deposi: pursuant
to Paragraph 4 hereof toward any of the indebtedness secured
hereby in such order and manner as Mortgagee may elect. When
suth indzhiedness has been fully paid, any remairing deposits
shall be ieaturned to Mortgagor. Such deposits are hereby pledged
as additioral security for the indebtedness hereunder and shall
not be subjent to the direction or control of Mortgacor.
Mortgagee snail not be liable for any failure to apply to the
payment of taxes, assessments and insurance premiums any amount
n¢c deposited unless Mortgagor, prior to the occurrence of an
Event of Default, shzll have requested Mortgagee in writing to
mzke application of sura funds to the payment of such amounts,
accompanied by the biile {or such taxes, assessmwents and
insurance premiums. Mortgagee shall not be liakle for any act or
onmission taken in good faitli-or pursuant to the instruction of
any party.

6. Insurance.

(a) Mortgagor shall at all timer keep all buildings,
improvements, fixtures and articles of »nersonal property now or
hereafter situated on the Premises insuued against loss or damage
by fire and such other hazards as may rcasorably be required by
Mortgagee, including without limitation: (i) all-risk fire and
extended coverageé insurance, with vandalism rd malicious
mischief endorsenents, for the full replacemen: value of tha
Premises, with agreed upon amount and inflation pretection
endorsements; {ii} if there are tenants under leas=3 at the
Premises, rent and rental value or business loss insurance for
the same perils described in clause (i} above payable 2L the rate
per month and for the period specified from time to time oy
Mortgagee; {(iii) broad form boiler and sprinkler damage irsurance
in an amount reasonably satisfactory to Mortgacee, if and sO long
as the Premises shall contain a boiler and/or sprinkler system,
regpectively; (iv) if the Premises are located in a flood hazard
area, flood insurance in the maximum amount cbt.ainable up to the
amount. of the indebtedness hereby secured; and (v} such other
insurance as Mortgagee may from time to time require. Mortgagor
also shall at all times maintain comprehensive public liability,
property damage and workmen’s compensation insurance covering the
Premises and any employees thereof, with such limits for personal
injury, death and property damage as Mortgagee may require.
Mortgagor shall be the named insured under sucn policies and
Mortgagee shall be identified as an additional insured partv.

g
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All policies of insurance to be furnished hereunder shall be in
forms, with companies, in amounts and with deductibles reasonably
satisfactory to Mortgagee, with mortgagee clauses attached to all
policies in favor of and irn form satisfactory tc Mortgagee,
including a provision requiring that the coverace evidenced
thereby shall not be terminated or modified without thirty days
prior written notice to Mortgagee and shall contain endorsements
that no act or negligence of the insured or any occupant and no
occupancy or use of the Premises for purposea more hazardous than
permitted by the terms of the policies will affeer the validity
or enforceability of such policies as against Mirtgagee.
Mortgago: shall deliver all policies, including additional and
renewal pulicies, to Mortgagee, and, in the cass of insurance
about to exgire, shall deliver renewal policies not less than
thirty days piior to their respective dates of nxpiration.

A = N ‘«
am kel =
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(b} Mortygsger shall not take out separate insurance
concurrent in foomw or contributing in the event of loss with that
required to be muint2ined hereunder unless Mortyagee is included
thereon as the lose ‘payee or an additional insured as applicable,
under a standard mortgace clause acceptable to Mortgagee and such
geparate insurance is otherwise acceptable to Moartgagee.

{c] In the event of lose, Mortgager shall give prompt
not.ice thereof to Mortgagee, who, if such loas exceeds
$1,150,000, shall have the sole and absolute right to make proof
of loss. 1If such loecs exceeds $1,150,000 or if such loss is
$1,150,000 or less and the conditioris set forth in clauses (i},
(ii) and (iii) of the immediately succe:xding sentence are not
satisfied, then each insurance company Concerned is hereby
avthorized and directed to make payment-for =uch loss directly
and solely to Mortigagee. If and only if () auch less is
51,150,000 or less, (ii) no Event of Default . ci, event that with
the passage of time, the giving of notice or both would

constitute an Event of Default then exiats, and Aiii} Mortgagee (e
determines that the work required to complete the repair or K
restoration of the Premises necessitated by such loss can be %;
completed no later than the 60th day prior to the maturity date e,
off the Loan, then Mortgagor may receive such payment diccctly. <]
Mortgagee shall have the right, at its option and in its role fi

discretion, to apply any insurance proceeds received by Moripagee
parsuant to the terms of this paragraph after the payment of all
¢f Mortgagee’'s expenses, either (i) on account cof the unpaid
principal balance of the Note, irrespective of whether such
principal balance is then due and payable, whereupon Mortgagee
may declare the whole ¢f the balance of indebtedness hereby
gsecured to be due and payable, or (ii) to the restoration or
repair of the property damaged as provided in Paragraph 22
h~reof. If insurance proceeds are delivered to Mortgagor by
Mortgagee as hereinafter provided, Mortgagor shall repair,
restore or rebuild the damaged or destroyed portion of the
Premigses so that the condition and value of the Premises are

6
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substantially the same as the condition and value of the Premises
prior to being cdamaged or destroyed. In the event of foreclosure
of this Mortgage, all right, title and interest of Mortgagor in
and to any insurance policies then in force shall pass to the
purchaser at the :Zoreclosure sale., At the request of Mortgagee,
from time to time, Mortgagor shall furnish Mortgagee, without
cost to Mortgagee, evidence of the replacement value of the
Premises,

7. Gondemnation.

If all or any part of the Premises are damaged, taken ot
acquirer, either temporarily or permanently, in any condemnation
proceeding, or by exercise of the right of eminent domain, the
amount oL .any award or other pavment for such taking or damages
made in conrideration thereof, to the extent of the full amount
of the remaining unpaid indebtedness secured by this Mortgage, is
hareby assigne¢) o Mortgagee, who is empowered to collect and
raceive the saiwe ard to give proper receipts therefor in the name
of Mortgagor ana the same shall be paid forthwith to Mortgagee,
Such award or monies ghall be applied on account of the unpaid
principal balance of thz Note, irrespective of whether such
principal balance is then due and payable and, at any time from
and after the taking Mortoucee may declare the whole of the
balance of the indebtednest lizreby secured to bz due and payable.
Notwithstanding the provisions of thie Paragraph to the contrary,
if any condemnation or taking cf less than the entire Premises
occurs and provided that pno Evenc of Default and no event that
with the passage of time, the giving of notice or both would
constitute an Event of Default then «axists, and if such partial
rondemnation, in the reasonable discreljon of Mcrtgagee, has no
material adverse affect on the operaticiu or.value of the
Premises, then the award or payment for such taking or
consideration for damages resulting therefrcr may be collected
and received by Mortgagor, and Mortgagee herebv 2grees that in
such event it shall not declare the whole of the iudebtedness
hereby secured to be due and payable, if it is not otherwise then
due and payable,

8. Stamp Tax.

If, by the laws of the United States of America, or of .any
state or political subdivision having jurisdiction over
Mortgagor, any tax is due or becomes due in respect of the
executicn and delivery of this Mortgage, the Note or any of the
other Loan Documents, Mortgagor covenants and agrees to pay such
tax in the manner required by any such law. Mortgagor furthex
covenants to reimburse Mortgagee for any sums which Mortgagee may
expend by reason of the imposition of any such tax.
Notwithstanding the foregoing, Mortgagor shall not be required to
pay any income or franchise taxes of Mortgage:a.




UNOFFEICIAL coPY |




o =

‘.-k.A P

BN LY 2

R S il

UNOFFICIAL COPY
9. Leage Assianment.

Mortgagor acknowledges that, concurrently herewith,
Mortgagor is delivering to Mortgagee, as additional security for
the repayment of the Loan, an Assignment of Rents and Leases (the
"Assignment") pursuant to which Mortgagor has assigned to
Mortgagee interests in the leases of the Premises and the rents
and income from the Premises. All of the provisions of the
Asgignment are hereby incorporated herein as if fully set forth
at length in the text of this Mortgage. Mortgagor agrees to
abide by all of the provisions of the Assignment.

15 Bffect of Extensions of Time.

If the payment of the indebtedness secured hereby or any
part thereut is extended or varied or if any part of any security
for the paymenl of the indektedness is released, all persons now
or at any time hereafter liable therefor, or interested in the
Premises or haviwng an interest in Mortgagor, shall ke held to
asgent to such extension, variation or release, and their
liability and the licn and all of the provisions hereof shall
continue in full force, aay right of recourse against all such
persons being expressly reperved by Mortgagee, notwithstanding
such extension, variation or release.

11. Rffaect of Changes in Lavs Regarding Taxation.

If any law is enacted after tiiz date hereof requiring
(i) <he deduction of any lien on ths 2remises from the value
therz2of for the purpose of taxation oxr iii) the imposition upon
Mortgagee of the payment of the whole or-any part of the taxes or
assessments, charges or liens herein required tc be paid by
Mortgagor, or {(iii) a change in the methoa -of texation of
mortgages or debts secured by mortgages or Morisagee’s interest
in the Premises, or the manner of collection ¢f ctaxes, 80 as to
affect this Mortgage or the indebtedness secure¢ horeby or the
holders thereof, then Mortgagor, upon demand by Mortoagee, shall
pay such taxes or assessments, or reimburse Mortgagee therefor;
provided, however, that Mortgagor shall not be deemea to he
recuired to pay any income or franchise taxes of Mortgaoc:zs.
Notwithstanding the foregoing, if in the opinion of counsel for
Mortgagee it may be unlawful to require Mortgagor to make such
pavment or the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by
law, then Mortgagee may deciare all of the indebtedness secured
hereby to be immediately due and payable.

13. Mortgsgee’'s Performance of Defaulted Acts and Expensesg
fngurred by Mortgages.

1f an Event of Default has occurred, Mortcagee may, but need
not, make any payment or perform any act hereirn required of

B
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Mortgagor in any form and manner deemed expedient by Mortgagee,
and may, but need not, make full or partial payments of principal
or interest on prior encumbrances, if any, and purchase,
discharge, compromise or settle any tax lien or other prior lien
or title or claim thereof, or redeem from any tax sale or
forfeiture affecting the Premises or consent to any tax or
assessment or cure any default of Mortgagor in any lease of the
Premimes. All monies paid for any of the purposes herein
authorized and all expenses paid or incurred in connection
therewith, including attorneys’ fees, and any other monies
advanced by Mortgagee in regard to any tax referred to in
Paragraph 8 above or to protect the Premises or the lien hereof,
ghall be’so much additional indebtedness secured hereby, and
shall become immediately due and payable by Mortgagor to
Mortgagee, -upon demand, and with interest therson at the Default
Rate (as derived in the Note) tnen in effect. 1In addition to the
foragoing, aiy vwosts, expenses and fees, including attorneys’
fees, incurrea Wy Mortgagee in connection with (a) sustaining the
lien of thie Mortgage or its priority, (b) protecting or
enforcing any of Mortjagee’s rights hereunder, (c¢) recovering any
indebtedness secured-pcreby, (d) any litigation or proceedings
affecting the Ncte, this ifortgage, any of the other Loan
Documents or the Premises, including without limitation,
bankruptcy and probate proceadings, or (e) preparing for the
conrmencement, defense or pariicipation in any threatened
litigation or proceedings affecting the Note, this Mortgage, any
of the other Loan Documents or :he Premises, shall be so much
additional indebtednress secured h:rzby, and shall become
immediately due and payable by Mortgeoor to Mortgagee, upon
demand, and with interest thereon at the Default Rate. The
interest accruing under this Paragraph(12 shall be immediately
due and payable by Mortgagor to Mortgagee, and shall be
additional indebtedness evidenced by the Kote-and secured by this
Mortgage. Mortgagee’s failure to act shall Tever be considered
as a waiver of any right accruing to Mortgagee on account of any
Event of Default. Should any amount paid ocut or advanced by
Mortgagee hereunder, or pursuant to any agreement oxecuted by
Mortgagor in connection with the loan, be used direcily or
indirectly to pay off, discharge or satisfy, in whole-oi in part,
any lien or encumbrance upon the Premises or any part tlhcreof.
then Mortgagee shall be subrogated to any and all rights, equal
or superior titles, liens and equities, owned or claimed by any
owner or holder of said outstanding liens, charges and
indebtedness, regardless of whether said liens, charges and
indebtedness are acquired by assignment or have been released of
record by the holder thereof upon payment.

13. Moxtgagee’s Reliance on Tax Bills and Clajme for Liens.

Mortgagee, in making any payment hereby authorized: (a)
relating to taxes and assessments, may do so according to any
kill, statement or estimate procured from the appropriate public

9
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office without inquiry into the accuracy of such bill, statement
or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof; or (b} for the
purchase, discharge, compromise or settlement of any other prior
lien, may do so without inguiry as to the validity or amount of
any claim for lien which may be asserted.

14. Event of Default: Accelsration.

Each of the following shall constitute an "Event of Default"
for purposes of this Mortgage:

i i B s e Jhooie] >

e e L. s

(a) Mortgagor fails to pay on or before the date that
is five days after the date when due (i) any installment of
princirel or interest payable pursuant to the Note, or (ii)
any otlier amount payable pursuant to the Note, this Mortgage
or any ol the other Loan Documents;

(b} Merigagor fails to promptly perform or cause to be
performed any cther obligation or observe any other
condition, covenunt. term, agreement or provision required
to be performed or obaserved by Mortgagor under the Note,
this Mortgage or any of the other Loan Documents; provided,
however, that if such (ailure by its nature can be cured,
then so long as the continued operation and safety of the
Premises, and the priority, validity and enforceability of
the Yien created by the Morigxce or any of the other Loan
Documente and the value of the Premises are not impaired,
threatened or jeopardized, then Mortgagor shall have a
period (the "Cure Period") of thirty days after written
notice from Mortgagee of such failuie to cure the same and
an Event of Default shall not be deemid :o exist during the
Cure Period, provided further that if Mertgagor commences to
cure such failure during the Cure Period and is diligently
and in good faith attempting to effect such cure, the Cure
Period shall be extended for sixty additional aays, but in en
no event shall the Cure Period be longer than ninety days in
the aggregate;
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(c) The existence of any inaccuracy or untruth in any
material respect in any representation or warranty concained
in this Mortgage or any of the other Loan Documents or of
any statemert or certification as to facts delivered to
Mortgagee by Mortgagor or any guarantor of the Note;

(d) Mortgagor or any guarantor of the Note files a
voluntary petition in bankruptcy or is adjudicated a
bankrupt or insolvent or files any petition or answer
seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief
under the present or any futuve federal, state, or other
statute or law, or seeks or consents to or acquiesces in the
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appointment of any trustee, receiver or similar officer of
Mortgagor or of all or any substantial part of the property
of Mortgagor or any guarantor of the Note or any of the
Premises;

(e) The commencement of any involuntary petition in
bankruptcy against Mortgagor or any guarantor of the Note or
the institution against Mortgagor or any guarantor of the
Note of any reorganization, arrangement, composition,
readjuvstment, dissolution, liquidation or similar
proceedings under any present or future federal, state or
other statute or law, or the appointment of a receiver,
trustee or similar officer for all or any substantial part
of the property of Mocrtgagor or any quarantor of the Note
which &arall remain undismissed or undischarged for a period

of sixcy Jdays; or

(£) Ary rale, transfer, lease, assignment, conveyance,
financing, lien. cr encumbrance made in violation of
Paragraph 27 of tris Mortgage.

If an Event of Defavlt occurs, Mortgagee may, at its option,
declare the whole of the indshtecdness hereby secured to be
immecdiately due and payable wilhout notice to Mortgagor, with
interest thereon from the date of such Event of Default at the

Default Rate.
15. Poreclisure; Expense of Licloatjon.

{a) When all or any part of the indebtedness hereby secured
shall become due, whether by acceleratiun or-otherwise, Mortgagee
shall have the right to foreclose the lien ‘herzof for such
indebtedness or part thereof and/or exercise 2iy right, power or

remedy provided in this Mortgage or any of the cciher Loan (o)
Documents. It is further agreed that if default” e made in the E?
payment of any rpart cf the secured indebtedness, asz an £
alternative to the right of foreclosure for the full secured )
indebtedness after acceleration thereof, Mortgagee shall bhave the Eg
right to institute partial foreclosure proceedings with reapect ]

to the portion of said indebtedness so in default, as if under a
full foreclosure, and without declaring the entire secured
inda2btedness due (such proceeding being hereinafter referred to
atc a "partial foreclosure"), and provided that if foreclosure
gile is made because of default of a part of the secured
indebtednesgs, such sale may be made subject to the continuing
l:en of this Mortgage for the unmatured part of the secured
indabtednesa. It is further agreed that such sale pursuant to a
partial foreclosure shall not in any manner affect the unmatured
part of the secured indebtedness, but as to such unmatured part,
tae lien hereof shall remain in full force and effect just as
taough no foreclosure sale had been made under the provisions of
this Paragraph. Notwithstanding the filing of any partial
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foreclosure or entry of a decree of sale in connection therewith,
Mortgagee may elect at any time prior to a foreclosure sale
pursuant to such decree to discontinue such partial foreclosure
and to accelerate the entire secured indebtedness by reason of
any uncured Event of Default upon which such partial foreclosure
was predicated or by reason of any other Event of Default and
proeeed with full foreclosure proceedings. It is further agreed
that. several foreclosure sales may be made pursuant to partial
foreclosures without exhausting the right of full or partial
foreclosure sale for any unmatured part of the secured
indebtedness. 1In the event of a foreclosure sale, Mortgagee is
hersby 2uthorized, without the consent of Mortgagor, to assign
any ana «tl insurance policies to the purchaser at such sale or
te take such other steps as Mortgagee may deem advisable to cause
tle interesc of such purchaser to be protected by any of such
irsurance poiicies.

(b} In any mvit to foreclose or partially foreclose the
lien hereof, there s#hall be allowed and included as additional
indebtedness in the Zeiree for sale all expenditures and expenses
which may be paid or inzurred by or on behalf of Mortgagee for
attorneys’ fees, appraiceras’ fees, outlays for documentary and
expert evidence, stenographers’ charges, publication ceosts, and
coets (which may be estimatsd as to items to be expended after
entry of the decree) of procuring all such abstracts of title,
title searches and examinations, title insurance policies, and
samilar data and assurances with respect to the title as
Mortgagee may deem reasonably necesz2:y either to prosecute such
suit or to evidence to bidders at any rzle which may be had
pursuant to such decree the true conditiorn of the title to or the
value of the Premises. RAll expenditures ard expenses of the
nature mentioned in this paragraph and suca other expenses and
fees as may be incurred in the enforcement or Mortgagor’s
obligations hereunder, the protection of said Pcrewisea and the
maintenance of the lien of this Mortgage, including the fees of
any attorney employed by Mortgagee in any litigaticn or
proceeding affecting this Mortgage, the Note, or the Przmises,
including probate and bankruptcy proceedings, or in prérarations
for the commencement or defense of any proceeding or threutened
suit or proceeding shall be immediately due and payable by
Mortgagor, with interest thereon at the Default Rate and shall be
secured by this Mortgage.

16. Application of Proceeds of Poreclomure Sals.

The proceeds of any foreclosure (or partial foreclosure)
sale of the Premises shall be distributed and applied in the
following order of priority: first, to all costs and expenses
incident to the foreclosure proceedings, including all such items
as are mentioned in Paragraph 15 above; second, to all other
items which may under the terme hereof constitute secured
indebtedness additional to that evidenced by the Note, with
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interest thereon as provided herein or in the other Loan
Documents; third, to all principal and interes:t remaining unpaid
on the Note; and fourth, any surplus to Mortgagor, its successors
or assigns, as their rights may appear or to any other party
legally entitled thereto.

17. Appointment of Receiver.

Upon or at any time after the filing of a complaint to
foreclose (or partially foreclose) this Mortgage, the court in
which such complaint is filed shall, upon petition by Mortgagee,
appoint 4 receiver for the Premises. Such appointment may be
made either before or after gale, without not.ice, without regard
to the solvency or insolvency of Mortgagor at. the time of
application for such receiver and without regard to the value of
the Premises c¢i whether the same shall be then occupied as a
homestead or not and Mortgagee hereunder or any other holder of
the Note may be appointed as such receiver. Such receiver shall
have power to collecht the rents, issues and jrofite of the
Premises (i) during tiix pendency of such for:closure suit, (ii)
in case o a sale and a ueficiency, during tre full statutory
period of redemption, whether there be redemption or not, and
{iii) during any further tiwss when Mortgagor, but for the
intervention of suach receiver, would be entitled to collect such
rents, issues and profite. Such receiver also shall have all
other powers and rights that may be necessary or are usual in
guch caseg for the protection, pogsession, control, management
and operation of the Premises during raid period, including, to
the extent permitted by law, the right Lo lease all or any
portion of the Premises for a term thac extends beyond the time
of such receiver’s possession without obcairing prior court
approval of such lease. The court from time Lo time may
authorize the application of the net income received by the
receiver in payment of (a) the indebtedness seciiced hereby, or by
any decree foreclosing this Mortgage, or any tax, apecial
assessment or otler lien which may be or become sugerior to the
lien hereof or of such decree, provided such applicaticn is made
prior to foreclosure sale, and (b) any deficiency upon u . szale and
deficiency.

18. Mortgagee’'s Right of Possession ip Cape of Defauil.

At any time after an Event of Default has occurred,
Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possegsion of the Premises. Mortgagee, in jits discretion, may,
with or without process of law, enter upon and take and maintain
possession of all or any part of the Premines, together with all
documents, bookst, records, papers and accounts relating thereto,
and may exclude Mortgagor and its employee:, agents oOr servants
therefrom, and Mortgagee may then hold, opwrate, manage and
control the Prenises, either personally or by its agents.
Mortgagee shall have full power to use such measures, legal or

13
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equitable, as in its discretion may be deemed proper or neceesary
to enforce the payment or security of the avails, rents, issues,
and profits of the Premises, including acticns for the recovery
of rent, actione in forcible detainer and actions in distreas for
rent. Without limiting the generality of the foregoing,
Mortgagee shall have full power to:

(a] cancel or terminate any leas: or sublease for any
fause or on any ground which would entitle Mortgagor to
cancel the esame;

{(b) elect to disaffirm any lsase or sublease which is
then subordinate to the lien hereof;

{r). extend or modify any then existing leases and to
enter in’~c new leases, which extensions, modifications and
leases may provide for terms to expire, or for options to
lessees to fxiend or renew terms to expire, beyond the
maturi:zy datc of the indebtedness secured nereby and beyond
the date of the ‘souance of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood and
agreed that any such leases, and the cptions or other such
provisions to be contained therein, shall be binding upon
Mortgagor and all persons whose interests in the Premiges
are subject to the lien fereof and upun the purchaser or
purchasers at any foreclosvre) sale, notwithstanding any
redemption from sale, dischargye of the mortgage indebted-
ness, satisfaction of any forcciosure judgment, or issuance
of any certificate of sale or deed to any purchaser;

{d) make any repairs, renewals, replacements,
alterations, additions, betterments and improvements to the
Premises as Mortgagee deems are necessary;

(e) insure and reinsure the Premises nd all risks
incidental to Mortgagee's pomsession, operatica and manage-
ment thereof; and

{£)
profits,

19. Application of Income Received by Mortgages.

Mortgagee, in the exercise of the rights and powers herein-
above conferred upon it after ai: Event of Default has occurred,
shall have full power to use and apply the avails, rents, issues
and profits of the Premises to the payment of or on account of
the following, in such order as Mortgagee may determine:

20205596

receive all of such avails, rents, issued and

(a) to the payment of the operating expenses of the
Premises, including cost of management anrd leasing thereof
(which shall include compensation to Mortgagee and its agent
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or agents, if management be delegated to an agent or agents,
and shall also include lease commissions and other
compensation and expenses of seeking and procurirg tenants
and entering into leases), established cleims for damages,
if any, and premiums on insurance hereinakove authorized;

TN ¢

{b} to the payment of taxes and special assesements
now due or which may hereafter become due on the Premises;

and

B

(c) to the payment of any indebtedness secured hereby,
inciuding any deficiency which may result from any
foreclosure sale.

20. Rigbts Cumnlative.

Each right ~rower and remecly herein conferred upon Mortgagee
is cumulative and in addition to every other right, power or
remedy, express or imolied, given now or hereafter existing under
any of the Loan Documasitg or at law or in equity, and each and
every right, power and rcmedy herein set forth or otherwise so
existing may be exercised from t:ime to time as often and in such
order as may be deemed expelien: by Mortgagee, and the exercise
or the beginning of the exerrjaz of one right, power or remedy
ghall not be a waiver of the 7ight to exercise at the same time
or thereafter asy other right, pow:r or remedy, and no delay or
omission of Mortgagee in the exercise of any right, power or
remedy accruing hereunder or arisiig otherwise shall impair any
such right, power or remedy, or be coustrued to be a waiver of
any Event of Default or acquiescence tharein.

21, Mortgagee’s Right of Inspection.

Mortgagez and its representatives shall rave. the right to
inspect the Premises and the books and records with respect
thereto at all rezsonable times, and access theretc shall be

permitted for that purpose.

22. pisbursement of Insurance or Eminent Domain Eriveeds.

(a) Before commencing to repair, restore or rebuiid
following damage to, or destruction of, all or a porticn of
the Premimes, whethexr by fire or other casualty or by a
taking under the power of eminent domain, Mortgagor shall
obtain from Mortgagee its approval of all site and building
plans and specifications pertaining to such repair,
restoration or rebuilding, which approval shall not be
unreasonably withheld, providing, however, that such plans
and specifications shall substantially conform to the
original plang and specification for the Premiese or are
otherwige euch that the condition and value of the Premises
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will be substantially the same as the condition and value of
the Premises prior to being damaged or destroyed.

(b} Prior to each payment or application of any
insurance proceeds or a condemnation or eminent domain award
to the repair or restoration of the improvements upon the
Premises to the extent permitted in Paragraphs 6 and 7 above
(which payment or application may be made, at Mortgagee’'s
option, thrcugh an escrow, the terms and conditions of which
are satisfactory to Mortgagee and the cost of which is to be
borne by Mortgagor), Mortgagee shall be entitled to be
satisfied as to the following:

(1} An BEvent of Default has not occurred;

(ii)  Either {A) such improvements have been
fully restored, or (B) the expenditure of money as may
be recelved from such insurance proceeds or
condemnnation award will be sufficient to repair,
restore cr x~build the Premises, free and clear of all
liens, claims _=and encumbrances, except the lien of this
Mortgage and the Permitted Exceptions, or, in the event
such insurance proceeds or condemnation award shall be
insufficient to reneir, restore and rebuild the
Premises, Mortgagc: nas deposited with Mortgagee such
amount of money whicl,, vogether with the insurance
proceeds or condemnation award, shall be sufficient to
restore, repair and rebuild the Premises; and

(iii) Priecr to each dispursement of any such
proceeds held by Mortgagee in‘accordance with the terms
of this Paragraph 22 for the coet of any repair,
restoration or rekuilding, Mortgaves shall be furnished
with a statement of Mortgagee's archizect (the cost of
which shall be borne by Mortgagor), :rcitifying the
extent of the repair and restoration completed to the
date thereof, and that such repairs, restoration, and
rebuilding have been performed to date in conformity
with the plans and specifications approved by #ortgagee
and with all statutes, regulations or ordinances
{including building and zoning ordinances) affec.ing
the Premises; and Mortgagee shall be furnished with
appropriate evidence of payment for labor or materials
furnished to the Premises, and total or partial lien
waivers substantiating such payments.

(c} Pricr to the payment or application of insurance
proceeds or a condemnation award to the repair, restoration
or rebuilding of the improvements upon the Premises to the
extent permitted in Paragraphs 6 and 7 above, there shall
have been delivered to Mortgagee the following:
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{1} A waiver of subrogation from any insurer
with respect to Mortgagor or the then owner or other
insured under the policy of insurance in question;

(ii) Such plane and specifications, such payment
and performance bonds and such ingurance, in such
amounts, issued by such company or companies and in
such forms and substance, as are required by Mortgagee.

(d}) In the event Mortgagor shall fail to restore,
repaiz or rebuild the!improvements upon the Premises within
a time reasonably deemed satisfactory by Mortgagee, then
Morigagee, at ite option, may commence and perform all
necerzary acts to restore, repair or rebuild the said
imprevements for or on behalf of Mortgagor. 1In the event
insuranc= proceeds or condemnation award shall exceed the
amount necessary to complete the repair, restoration or
rebuilding’¢f the improvements upon the Premises, such
excess shall be applied on account of the unpaid principal
balance of the. “zan irrespective of whether such balsnce is
then due and payabie.

(e) In the everi Mortgagor commences the repair or
rebuilding of the imprcvements located on the Pramises, but
fails to comply with the conditions precedent to the payment
or application of insurance proceeds or a condemnation or
eminent domain award set forch in this Paragraph 22, or
Mortgagor shall fail to restore. repair or rebuild the
improvements upon the Premisesg within a time deenmed
satisfactory by Mortgagee, and if Mortgagee does not
restore, repair or rebuild the said imnrovements ag provided
in subparagraph (d) above, then such failure shall
constitute an Event of Default.

o 23. Release Upon Pavment and Discharge of mortgngor'sp
.:;igggigmg.

Mortgagee shall release this Mortgage and the lieuhereof by
proper instrument upon payment and discharge of all indzitedness
saecured hereby, including payment of all reasonable expensts
iacurred by Mortcagee in connection with the execution of suvch
ralease.

24. Notlces.

Any notices, communications and waivers under this Mortgage
#hall be in writing and shall be (i) delivered in person,
(ii) mailed, postage prepaid, either by registered or certified
wail, return receipt requested, or (iii) by overnight express
carrier, addressed in each case as follows:
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To Mortgagee: LaSalle National Bank
120 South LaSalle Street
Chicago, Illinois 60603
Attn: Mr. Thomas R. Bobak

With copy to: Schwartz Cooper Greenberger & Krauss,
Chtd.
180 North LaSalle Street, Suite 2700
Chicago, Illinois 60601
Attn: Robert Dunn Glick, Esg.

To Mortgagor: Academy Drive, L.L.C.
3646 North Kennicott, Suite 250
Arlington Heights, Illincis 60004

With copy to: Kovitz, Shifrin & Waitzman
750 Lake Cook Road, Ste. 350
Buffalo Grove, IL 60089
Attn: Gerald J. Smoller, Esq.

or to any other address as to any of the parties hereto, as such
party shall designate in a written notice to the other party
hereto. All notices sent rorsuant to the terms of this Paragraph
shall be deemed received (i) i¢ personally delivered, then on the
date of delivery, (ii) if sent bv overnight, express carrier,
then on the next federal banking day immediately following the
day sent, or (iii} if sent by registered or certified mail, then
on the earlier of the third federal banking day following the day
sent or when actually received.

25. NWaiver of Defenseg.

No actior. for the enforcement of the li¢n or of any provi-
sion hereof shall be subject to any defense which would not be
gond and available to the party interposing the same in an action
at law upon the Note.

26. Walver of Rights.

Mortgagor hereby covenants and agrees that Mortgagor svall
not apply for or avail itself of any arpraisement, valuation,
stay, extension or axemption laws, or any so-called "Moratorium
Laws, " now existing or hereafter enacted, in order to prevent or
hinder the enforcement or foreclosure of this Mortgage, but
hereby waives the benefit of such laws. To the fullest extent
permitted by law, Mortgagor, for itself and all who may claim
through or under it, waives any claims based on allegations that
Mortgagee has failed to act in a commercially reasonable manner
(except as otherwise expressly provided in iLhis Mortgage or the
other Loan Documents) and any and 211 rights to have the property
and estates comprising the Premises marshalled upon any
foreclogsure of the lien hereof and further agrees that any court
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having jurisdiction to foreclose such lien may order the Premises
sold as an entirefy.

a7. Iransfor of Premises; Further Encumbrance.

{a) Neither all nor any portion of (i) the Premises or (ii)
any interest in Mortgagor or (iii) any interest of Mortgagor in
the Premiser shall be sold, conveyed, assigned, encumbered or
otherwise transferred {nor shall any agreement be entered into to
sell, convey, assign, encumber or otherwige transfer same)
without, in each instance, the prior written consent of
Mortgagee, which coneent may be given or withhell in Mortgagee‘s
sole ani sbsolute discretion, and may be conditioned in any
manner that Mortcagee desires, including, without limitation,
increases ip the rate of interest charged on the Loan and payment
of assumptirc fees. Any violation or attempted viclation of the
provisions of ‘this Faragraph 27 shall be an Event of Default for
purposes of all o the Loan Documents., Notwithetanding the
provisions of thir-raragraph 27 to the contrary, the foregoing
prohibitions and reglyictions relating to the sale, conveyance,
assignment, encumbrance or transfer of the Premises, any interest
in Mortgagor or any interest of Mortgagor in the Premisea shall
not apply to intra-family transfers, transfers t.0 a trust, the
beneficiaries of which are-family members of the transferor, or
transfers from a trust to an sntity controlled by the
beneficiaries of said trust, whizii are made solely for the
purpose of estate planning or tc transfers to the estates of
members of Mortgagor made by operation of law upon the death or
legal incompetency of such members «of Mortgagor; provided,
however, that (i) at &ll times during rb: term of the Loan, Wayne
Moretti and Roriald Benach shall retain a /rontrolling interest in
Mortgagor and {ii) any such transferee shall enter into and
deliver to Mortgagee a written assumption agreement, pursuant to
which such transferee shall (except in cthe cawei of transfers of
the interests of Mortgagor) expressly assume tre osbligations of
Mortgagor hereunder and under the Loan Documents, and which
assumption agreement shall be in form and substunce satisfactory
to Mortgagee, .in its scle and absolute discretion.

(b) Any ccnsent by Mortgagee, or any waiver by Morigagee of
an Event of Defzult under this Paragraph 27 shall not contt.itute
a consent to or waiver of any right, remedy or power of Mor:gagee
upon a continuing or subsequent Event of Default under this
Paragraph 27. lortgagor acknowledges that any agreements, liens,
charges or encunbrances created in viclation of the provisicns of
this Paragraph :!7 shall be void and of no forcz or effect.
Mcrtgagor agreé: that if any provision of this Paragraph 27 is
deemed a restraint on alienation, that such restraint is a
reasonable one.

28. BExpenges Relating to Note and Mortgase.
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{a) Mortgagor will pay all expera=e, char¢es, ccsts and
fees relating to the Loan or necessitatzd by the terms of the
Note, this Mortgage or any of the other Loan Documents, including
without limitation, Mortgagee'’s attorneys’ fees in connection
with the negotiation, documentation, administration, servicing
and enforcement of the Note, this Mortgage and the other lLoan
Documents, all filing, registration and recordirg fees, all other
expenses incideat to the execution and acknowlecgment of this
Mortgage and all federal, state, county and municipal taxes, and
other taxes (provided Mortgagor shall not be required to pay any
income or franchise taxes of Mortgagee), duties, imposats,
asgessmonts and charges arising out of or in connection with the
executici and delivery of the Note and this Mortgage. Mortgagor
recognizes that, during the term of this Mortgage, Mortgagee:

{9 May be involved in court or administrative
proceedinge. including, without restricting the foregoing,
foreclosurz, probate, bankruptcy, creditors’ arrangements,
insolvency, housing authority and pollution control proceed-
ings of ary kind, to which Mortgagee shall be a party by
reagson of the Loar-Documents or in which the Loan Documents
or the Premises are involved directly or indirectly;

(ii)  May make preparations following the accurrence
of an Event of Default liereunder for the commencement of any
suit for the forenlosure lier2o0f, which may or may not be
actually commenced;

{iii} May make preparaticie following the occurrence
of an Event of Default hereunder for, and do work in
connection with, Mortgagee’s taking prssession of and
managing the Premises, which event miy or may not actually
occur;

(iv)] May make preparations for and <ommence other
private or public actions to remedy an Event cf Default
hereunder, which other actions may or may not be actually
commenced;

{v) May enter into negotiations with Mortgagor or
any of its agents, employees or attorneys in connectior with
the existence or curing of any Event of Default hereunder,
the sale of the Premises, the assumption of liability for
any of thle indebtedness represented by the Note or the
tranafer of the Premises in lieu of foreclosure; or

(vi) May enter into negotiations with Mcrtgagor or
any of its agents, employees or attorneys pertaining to
Mortgagee’s approval of actions taken or proposed to be
taken by Mortgagor which approval is required by the terms
of this Hurtgage.
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(b} All expenses, charges, costs and fees described in this
Paragraph 28 shall be so much additional indebtedness secured
hereby, shall bear interest from the date so incurred until paid
at the Default Rate and shall be paid, together with said
inzerest, by Mortgagor forthwith upon demand.

28. PFinancial Statementps.

Mortgagor hereby represents and warrants that the financial
statements for Mortgagor and the Premises previously submitted to
Mortgagee are true, complete and correct in all material
respecte, disclose all actual and contingent liabilities of
Mortgagor nr relating to the Premises and do not contain any
untrue statement of a material fact or omit to state a fact
material to aguch financial statements. No material adverse
change has occiurred in the financial condition of Mortgagor or
the Premises frum the dates of said financial statements until
the date herecf.' 'Mortgagor hereby covenants that Mortgagee shall
be furnished (i) quarterly financial statements for Mortgagor and
the Premiges no latex chan thirty days after the end of each of
the four guarters of eacn year, all in form, scope and detail
satisfactory to Mortgagee and certified by Mortgagor, and (ii)
annual audited financial stzatements for Mortgagor and the
Premises no later than %0 deys after the end of each year,
together with an unqualified acceountant's opinion in a form
satisfactory toc Mortgagee.

30. Statement of Ipndehtednesy.

Mortgagor, within peven days afte’ peing so requeasted by
Mortgagee, shall furnish a duly acknowiedgrd written statement
setting forth the amount of the debt secured by this Mortgage,
the date to which interest has been paid and &vating either that
no offsets or defenses exist against such debi. oz, if such
offsets or defenses are alleged to exist, the na-ure thereof.

31. Further Ipstrumentp.

Upon request of Mortgagee, Mortgagor shall execute,
acknowledge and deliver all such additional instruments &nd
further assurances of title and shall do or cause to be doar all
such further acts and things as may reasonably be necessary fully
to effectuate the intent of this Mortgage and of the other Loan
Documents.

32. Additicnal) Indebtedness Secured,

All persons and entities with any interest in the Premises
or about to acquire any such interest should be aware that this
Mortgage secures more than the stated principal amount of the
Note and interest thereon; this Mortgage secures any and all
other amounts which may become due under the Note or any other
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document or instrument evidencing, securing or otherwise
affecting the indebtedness secured hereby, including, without
limitation, any and all amounts expended by Mortgagee to operate,
manage or maintain the Premises or to otherwise protect the
Premises or the lien of this Mortgage.

33. Ipdemnity.

Mortgagor hereby covernants and agrees that no liability
shall be asserted or enforced against Mortgagee in the exercise
of the rights and powers granted to Mortgagee in this Mortgage,
ané Moxtgagor hereby expressly waives and releases any such
liabilitv. Mortgagor shal. indemnify and save Mortgagee harmless
from and acainst any and ail liabilities, obligations, losses,
damages, clamg, costs and expenses (including attorneys’ fees
and court costi) (ccllectively, the "Claims") of whatever kind or
nature which way be imposed on, incurred by or asserted against
Mortgagee at any time by any third party which relate to or arise
from: (a) any suit-or proceeding (including probate and
bankruptcy proceedings), or the threat thereof, in or to which
Mortgagee may or does ecome a party, either as plaintiff or as a
defendant, by reason oi-this Mortgage or fer the purpose of
protecting the lien of tnis Mortgage; (b) the offer for sale or
sale of all or any portion o7 the Premises; and (¢} the
ownership, leasing, use, opervation or maintenance of the
Premises, if such Claims relate to or arise from actione taken
prior to the surrender of possesiion of the Premises to Mortgagee
in accordance with the terms of thir Mortgage; provided, however,
that Mortgagor shall not ke obligated to indemnify or hold
Mcrtgagee harmless from ard against any Claims directly arising
from the gross negligence or willful misccuduct of Mortgagee,

All costs provided for herein and paid for by Mortgagee shall be
s¢ much additicral indebtedness secuved herely and shall become

immediately due and payable without notice and with interest at

the Default Rate.

34. ¥Wajve:n of Rightu of Redemption and Reinstytenent.

Mortgagor hereby releases and walves, to the fulles’ extent
permitted by law, any and all rights of reinstatement and
redemption provided in the Illinois Mortgage Foreclosure Law.

35. Bubordipation of Property Manager's Lien.

Any properiLy management agreement for the Premises entered
into hereafter with a property manager shall contain a "no lien®
provision whereby the property manager waives and releases any
and all mechanics’ lien rights that the property manager or
anyone claiming by, through or under the property manager may
have and shall provide that Mortgagee may terminate such
agreement at any time after the occurrence of an Event of Default
lhereunder. Such property management agreement or a short form
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thereof, at Mortgagee’'s request, shall be recorded with the
Reccrder of Deeds of the county where the Premises are located,
In addition, if the property management agreement in existence as
of the date hereof does not contain a "no lien" provision,
Mortgagor shall cause the property manager under such agreement
to enter into a subordination of the management agreement with
Mortgagee, in recordable form, whereby such property manager
subordinates present and future lien rights and those »f any
party claiming by, through or under such property manager to the
lien of this Mortgage.

36. . Fixtute Filing.

Mortgsaor and Mortgagee agree that this Mortgage shall
constitute 2 fiazancing statement and fixture £iling under the
Code with respect to all "fixtures' (ag defined in the Code)
attached to or otherwise forming a part of the Premises and that
a security interzet in and to such fixtures is hereby granted to
Mortgagee. For purposes of the foregoing, Mortgagee is the
secured party and Mor:cagor is the debtor and the collateral
covered by thies financipg statement shall be all items of
property contained within the definition of the "Premises" which
is or becomes & fixture ou the Real Estate or any other real
estate contained within the cefinition of the Premises.

37. Compliance with Buvirumnental Laws.

In addition to all other provisions of this Mortgage,
Mortgagor, at :.ts cost and expense, 8hLall comply with all laws,
and all rules and regulations of any govarnmental authority
("Agency") having jurisdiction, concerning environmental matters
("Environmental Laws"), including, but not l!mited to, any
discharge (whe:her before or after the date «<f this Mortgage)
into the air, waterways, sewers, soil or ground water of any
"pollutant® in viclation of any Environmental Lr«.. Mortgagee and
its agents and representatives shall have access to the Premises
and to the books and records of Mortgagor and any wccupant of the
Premises claiwing by, through or under Mortgagor for tle purpose
cf ascertaining the nature of the activities being conZvited
thereon and to determine the type, kind and quantity of 43l
products, materials and substances brought onto the Premisis or
made or produced thereon. Mortgagor and all occupants of the
Premises clairing under Mortgagor shall provide to Mortgagee
copies of all manifests, schedules, correspondence and other
documents of all types and kinds when filed or provided to any
hgency or as such are received from any Agency. Mortgagee and
its agents and representatives shall have the right to take
samples in quantity sufficient for scientific analysis of all
products, materials and substances present on the Premises
including, but. not limited to, samples of products, materials or
substances brought onto or made or produced on the Premises by
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Mortgagor or an occupant claiming by, through or under Mortgagor
or otherwise present on the Premises.

38. Compliance with Illinois Mortgage Foreclogsure Law,

(a} In the event that any provision in this Mortgage shall
be inconsistent with any provision of the Illincis Mortgage
Foreclosure Law (Chapter 735, Sections 5/15-1101 et gegq.,
Illinois Compiled Statutes) (herein called the "Act") the
provisions of the Act shall take precedence over the provisions
of this Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage that can be
construed in a manner consistent with the Act.

{b} ( Tf any provieion of this Mortgage shall grant to
Mortgagee (including Mortgagee acting as a mortygagee-in-
possession) O a receiver appointed pursuant to the provisions of
Paragraph 17 cof chis Mortgage any powers, rights or remedies
prior to, upon o following the occurrence of an Event of Default
which are more limiced than the powers, righte or remedies that
would otherwise be vzsted in Mortgagee or in such receiver under
the Act in the absence ot said provision, Mortgagee and such
receiver shall be vested with the powers, rights and remedies
granted in the Act to the Zull extent permitted by law.

(c) Without limiting the generality of the foregoeing, all
expenses incurred by Mortgagee which are of the type referred to
in Section 5/15-1513 or 5/15-151L of the Act, whether incurred
before or after any decree or judgnent of foreclosurs, and
whether or not enumerated in Paragrapk 42, 15 or 28 of this
Mortgage, shall be added to the indebtedress secured by this
Mortgage and/or by the judgment of foreclesure.

39. Intenticpally Deleted.
40. Migcellsnecus.
(a) Successors and Apsiane.

This Mortyaae and all provisions hereof shall be Linding
upon and enforceable againat Mortgagor and its assigns and other
successors. This Mortgage and all provisions hereof shall linure
to the benefit of Mortgagee, its successors and assigns and any
holder or holders, from time to time, of the Note.

(b} Invalidity of Provisions: Governing Law.

In *he event that any provision of this Mortgage is deemed
to be invalid by reason of the operation of law, or by reason of
the interpretation placed thereon by any administrative agency or
any court, Mortcagor and Mortgagee shall negotiate an equitable
adjustment in the provisions of the same in order to effect, to

24




UNOFFICIAL COPY




UNOFFICIAL COPY

the maximum extent permitted by law, the purpose of this Mortgage
and the validity and enforceability of the remaining provisions,
or portions or applications thereof, shall not be affected
thereby and shall remain in full force and effect. This Mortgage
is to be construed in accordance with and governed by the laws of
the State of Illinois.

(c) Municipal and Zoning Requirements.

Mortgagor shall not by act or omission permit any building
or other improvement on premises not subject to the lien of this
Mortgage to rely on the Premises or any part thereof or any
interes” therein tc fulfill any municipal or governmental
requiremeri, and Mortgsgor hereby assigns to Mortgagee any and
all righte to give consent for all or any portion of the Premises
or any intexest therein to be so used. Similarly, no building or
other improvene:nt on the Premises shall rely on any premises not
suktject to the lien of this Mortgage or any interest therein to
fulfill any goveruwental or municipal reguirement. Mortgagor
shall not by act or omission alter (or permit the alteration of)
the zoning classification of the Premises in effact as of the
date hereof, nor shall “ortgagor impair the integrity of the
Premises as a single zoning lot separate and apart from all other
premises. Any act or omission by Mortgagor which would result in
a violation of any of the proi-isions of this subparagraph shall
be void.

(d) Rights of Tenants.

Mortgagee shall have the right ard option to commence a
civil action to foreclose this Mortgage zud to obtain a Decree of
Foreclosure and Sale subject to the rights of any tenant or
tenants of the Premises having an interest ir the Premises prior
to that of Mortgagee. The failure to join ary 2uch tenant or
tenants of the Premises as party defendant or dsiendants in any
such civil action or the failure of any Decree of Toreclosure and
S$2le to foreclose their rights shall not be assertzd hy Mortgagor
as a defense in any civil action instituted to colleizt the
irdebtedness secured hereby, or any part thereof or any
deficiency remaining unpaid after foreclosure and sale ol the
Premises, any ciatute or rule of law at any time existing to the
contrary notwithstanding.

{e) Option of Mortgages to Subordinate.

At the option of Mortgagee, this Mortgage ehall become
sabject and subordinate, in whole or in part (but not with
ragpect to priority of entitlement to insurance proceeds or any
condemnation or eminent domain award) to any and all leases of
all or any part of the Premises upon the execution by Mortgagee
¢f a unilateral declaration to that effect and the recording
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thereof in the Office of the Recorder of Deeds in and for the
county wherein the Premises are situated.

(£) Mortgagee in Posgession.

Nothing herein contained shall be construed as constituting
Mo::tgagee a mortgagee in possgession in the absence of the actual
taking of pussession of the Premises by Mortgagee pursuant to
this Mortgage.

{g} Relationship of Mortgagee and Mortgagor.

MCxigagee shall in no event be construed for any purpose to
be a pariner, joint venturer, agent or associate of Mortgagor or
of any learee, operator, concessionaire or licensee of Mortgagor
in the conivct of their respective businesses, and, without
limiting the foregoing, Mortgagee shall not be deemed to be such
partner, joint venturer, agent or associate on accounf of
Mcrtgagee becomiiy a mortgagee in possession or exercising any
rights pursuant to this Mortgage, any of the other Loan
Decuments, or otherwine.

(h} Time of the RBwuence.

Time is cof the essence i the payment by Mortgagor of all
anounts due and owing to Mortgrgee under the Note and the other
Loan Documents and the performance and observance by Mortgagor of
all terms, conditions, obligations and agreements contained in
this Mortgage and the other Loan Dcziuments.

(i) No Merger.

It being the desire and intentio~ of th& parties hereto that
the Mortgage and the lien hereof do not merge.in fee simple title
ti> the Premises, it ig hereby understcood and ag-eed that should
Mortgagee acquire any additional or other interest-in or to the
Premises or the ownership thereof, then, unless a contrary intent
is manife:zted by Mortgagee as evidenced by an expreds 3tatement
t> that effect in an appropriate document duly recordes, this
Mortgage and the lien hereof sh~ll not merge in the fee simple
title and this Mortgage may be foreclosed as if owned by a
stranger to the fee simple title.

{3} MAXIMUM INDERTEDNEQS.

Notwithstanding anything contained herein to the contrary,
in no event shall the indebtedness secured by this Mortgage
exceed an amount equal to Seven Million and no/100 Dolilars
($7,000,000).
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(k) JURISDICTION AND VENUE.

MORTGAGOR HEREBY AGREES THAT ALL ACTIONS DR PROCEEDINGS
INITIATED BY MORTGAGOR AND ARISING DIRECTLY OR INDIRECTLY OUT OF
THIS MORTGAGE SHALL BR LITIGATED IN THE CIRCUI'C COURT OF COOK
COVUNTY, ILLINOIS, OR THE UNITRD STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ILLINCIS OR, IF MORTGAGER INITIATES SUCH
ACTION, ANY COURT IN WHICH MORTGAGEE SHALL INIIIATE SUCH ACTION
AND WHICH HAS JURISDICTION. MORTGAGOR EEREBY BRXPRESSLY SUBMITS
AND CONSENTS IN ADVANCE TO SUCH JURISDXCTION Ii ANY ACTION OR
PROCEEDING COMMENCED BY MORTGAGEE IN ANY OF SUCH COURTS, AND
HEREBY WLTVES PERSONAL SERVICE OF THE SUMMONS JND COMPLAINT, OR
OTHER FPRCURSS OR PAPERS ISSUED THERRIN, AND AGHEES THAT SERVICE
OF HUCH SJVRONS AND COMPLAINT OR OTHER PROCES!S OR PAPERS MAY BE
MADE BY REGLSTERED OR CERTIFIED MAIL ADDRESSED TO MORTGAGOR AT
THE ADDRESS T HICH NOTICES ARE TO BE SENT PURSBUANT TO THIS
MORTGAGE. MORTCACOR WAIVES ANY CLAIM THAT CHUCAGO, ILLINOIS OR
THE NORTHERN DXSTURICT OF ILLINOIS IS8 AN INCONVENIENT FORUM OR AN
IMPROPER FORUM BAdED ON LACK OF VENUE. BSHOULD MORTGAGOR, AFTER
BRING 80 SERVED, PFAll "0 APPEAR OR ANSWER TO ANY BUMMONS,
COMPLAINT, PROCESS OR PPZERS SO SERVED WITHIN THE NUMBER OF DAYS
PRESCRIBED BY LAW AFTER TH® MAILING THEREOF, MORTGAGOR SEALL BE
DREMED IN DEFAULT AND AN (BPUPR AND/OR JUDGMENT MAY BE ENTERED BY
MORTGAGEE AGAINST MORTGAGOR 2& DEMANDED OR PRAYED FOR IN SUCH
SUMMONS, ~OMPLAINT, PROCESS OF PAPERS. THE BICLUSIVE CHOICE OF
FORUM FOR MORTGAGOR SET FORTH IF TUIS PARAGRAFH SEALL NOT BE
DREMED TO PRECLUDE THE ENFORCEMENT, BY MORTGRGEE, OF ANY JUDGMENT
OBTAINED IN ANY OTHER FORUM OR THE TAVING, BY MORTGAGEE, OF ANY
ACTION TO ENFORCE THE SAME IN ANY OTHLZR APPROPRIATE JURISDICTION,
ANDI MORTGAGOR HEREBY WAIVES THE RIGHT, 7 ANY, TO COLLATERALLY
ATTACK ANY SUCH JUDGMENT OR ACTION.

(1) WAIVER OF RIGHT IO JURY TRIAL.

MORTGAGEE AND MORTGAGOR ACKNOWLEDGE AND AGREE THAT ANY
CONTROVERSY WHICEH MAY ARISE UNDER THE LOAN LwCUMENT3 OR WITH
FE3SPECT T0 THE TRANSACTIONS CONTEMPLATED HERAIN AND T4UEREIN WOULD
BE BASED UPON DIVFICULT AND COMPLEX I88SVES AND THEREFOPZ, THE
PARTIES AGREE THAT ANY COURT PROCEEDING ARISING OUT OF A%Y BUCH
CONTROVERSY WILL BR TRIED IN A COURT OF COMPETENT JURISDICTION BY
A JUDGE SITTING WITHOUT A JURY.

[Signature Page Folliows]

IN WITNESS WHERBOPF, Mortgagor has executed this instrument
the day and year first above written,

ACADEMY DRIVE L.L.C., an Illinois
limited liability company
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| ;;? By: _ ik . A
_{; Title: JMQM,U .-,(,/,,)uarmu
g Attest:

\ £
Title: \,7
JAN
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STATE OF Illinois

COUNTY OF COOK

I, ﬁu«uﬁg-mh’t f—w‘-ﬁ"’""’ , @ Notary Public in and for

said County, in the State‘aforesaid, do hereby certify that

(/0 e Merwtle , the Jkpgencroy Ihesrsiss of
Academy Drive, L.L.C., an Illinois limited liabilXty company (the
"LLC")}, who is personally known to me to be the same person whose
name is subscriped to the foregoing instrument as such

Thdr amgirg Ihizniry appeared before me this day 3~ person and

acknowleau=d that he signed and delivered the said instrument as
his own frree and voluntary act and as the free and voluntary act
of the LLC, {cxr the uses and purposes therein s=2t forth.

{
GIVEN undex ny hand and notarial seal, this /L‘f:‘ day of
July, 1996.

DN titldip bt g po
NOTARY PUBLIC

(SEAL

206500 HOUEVUODI
YOFFICIAL SEAL
'MARILYN MAGAFAS
i u, S e
Corsmis sion Expires 051

20L05536
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legal Description of Premises

LOTH 1, 2, ARD 3 IN THE RESUBDIVISION OF PART OF LOT 4 IN BLOCK 3
IN THE PIRST RESUBDIVISION OF SKY HARBOR INDUSTRIAL PARK URIT NO.
1, UN THE SOUTH 1/2 OF SECTICN 5, TOWNSHIP 42 NORTH, RANGES 12
EASTT OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 04-05-400-010 Val. 131
04-~05-400-011
04-£5-400-012
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EXHIBIT B
Permitted Excepiions

1. General real estate taxes for the year 1995 and each
yvear thereafter not yet due and payable,
2. Exception Nos. 1 through 11, inclusive, and 14 and 20

contained in Part I1I{3) on Schedule B of Ticor Title Insurance
Company Commitment No. 330084 bearing an effective date of April

22, 199,
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