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« NBICE H-DE—-6558376
{ THIS MORTGAGE AND : COBK COUNTY RECORDER
FS‘ SECURITY AGREEMENT WITH
ASSIGNMENT OF RENTS
‘ég("Morcgdge") dated as of
August " 21, 1996 from
.~ LUNT BUILDINGS VENTURE, an Illinois general partnership, with a
Y mailing adcress of 3701 West Lunt Avenue, Lincolnwcod, Illinois
g 60645-2691 {the “Mortgagor") to and for the benefit of LASALLE BANK
:i NI, an Illinois banking corporation with it office at 3201 North

Ashland Avenue, Chicago, Illinois 60657-2107 (hereinafter referred
to as "Mortgagee"}.

¥ 2
' WIT@®ZSSETE THAT: ‘M’W
~
WHEREAS, Mortgagor has executed and delivered to Mortgagee a
promissory note payable to Mortgio:ze bearing even date herewith in
the principal amount of One Million Five Hundred Thousand and
06/100 Dollars ($1,500,000.00) ({(s2i4 note and any and all
extensions and renewals thereof,’ / amendments thereto and
substitutions or replacements therefor is- veferred to herein as

2996

This Instrument Prepared By Permanent Index No.:
and After Recording Return to:

10-35-126-035
Sharon Z. Letchinger, Esq.
Miller, Shakman, Hamilton,

Kurtzon & Schlifke Addresa of Property:
208 South LaSalle Street
Suite 1100 3701 West Lunt Avenue
Chicago. Illincis 60604 Lincolnwood, Illincis 60645-2691
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the "Note") pursuant to which Mortgagor promises to pay said
principal sum (or so much thereof as may be outstanding at the
maturity thereof) on August 21, 2001, together with interest on the
balance of principal from time to time outstanding and unpaid
thereon at the rate and at the times specified in the Note;

WHEREAS, Mid-Continent Screw Products Co.,, an Illinois
corporation {("Mid-Continent"), is the sole tenant of Mortgagor on
the Real Estate (as such term is defined below);

WHEREAS, concurrently herewith, Mid-Continent executed and
delivered to Mortgagee: (i} a certain Secured Revolving Promissory
Note of aven date herewith in the principal amount of $2,200,000.00
made payzble to Mortgagee; {ii) a certain Secured Term Promissory
Note of @ven date herewith in the principal amount of $500,000.00
made payakle to Mortgagee; and (iii) a certain Secured Term
Promissory Nota of even date herewith in the principal amount of
$1,000,000.00- made payable to Mortgagee (collectively, the "Mid-
Continent Notes®,. which Mid-Continent Notes are collectively
secured by (A) a Revolving and Term Loan and Security Agreement of
aven date herewith ~letween Mid-Continent and Mortgagee (the
"Security Agreement") granting Mortgagee a security interest in the
“Collateral” as defined therein; and {B) other instruments and
documents (collectively, tne "Mid-Continent Loan Documents");

WHEREAS, pursuant to the Mid-Continent Loan Documents, Mid-
Continent has granted Mortgagee a lien on its assets as collateral
security for repayment of the Mid-Continent Notes;

WHEREAS, Mortgagor has a financiel interest in Mid-Continent
receiving the loans evidenced by the Mid-Continent Notes (the "Mid-
Continent Loans"} and Mid-Continent hzs a financial interest in
Mortgagor receiving the loan evidenced by the Note (the "Loan");

and

WHEREAS, Mortgagee is willing to make <the Loan and Mid-
Continent Loans on the terms and conditions contaired herein and in
the Lean Documents and Mid-Continent Loan Documents; including,
without limitation, that the Loan and Mid-Continent Losuis be crcss-
defaulted and cross-collateralized.

NOW, THEREFORE, to secure {i) the payment when and as due and
payable of the principal of and interest on khe Note or so much
therecf as may be advanced from time to time, {(ii) the payment of
all other indebtedness which this Mortgage by its terms secures,
{iii) the performance and observance of the covenants and
agreements contained in this Mortgage, the Note and any other
instrument or document securing the Note (the "Loan Documents"),
(iv) the payment when and as due and payable of the principal and
interest on each of the Mid-Continent Notes or so much thereof as
may be advanced from time tc time; and (v} the performance and
observance of the covenants and agreements contained in the Mid-
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Continent Notes, Security Agreement and Mid-Continent Loan
Documents {all ef such indebtedness, obligations and liabilities
identified in (i}, (ii), (iii}), (iv) and (v) above being
hereinafter referred to as the "indebtedness hereby secured"), the
Mortgagor does hereby grant, sell, convey, mortgage and assign unto
the Mcrtgagee, 1ts successors and assigns and does hereby grant to
Mortgagee, 1ts successors and assigns a security interest in all
and singular the properties, rights, inter=sts and privileges
described in Granting Clauses I, II, III, IV, V, VI and VII below
all of same being collectively referred to herein as the "Mortgaged
Premises'":

GRANTING CLAUSE I

That Cévtain real estate lying and being in the County of Cook
and State of “(llinois, more particularly described in Exhibit "A"
attached hereco =nd made a part hereof (the "Real Estate"),

GRANTING CLAUSE 1T

All buildings and improvements of every kind and description
heretofore or hereafter erected or placed on the property described
in Granting Clause I and 22l materials intended for construction,
reconstruction, alteraticn ‘and repair of the buildings and
improvements now or hereafter. erected thereon, all of which
materials shall be deemed to be included within the premises
immediately upon the delivery thereof to the said real estate, and,
all fixtures, machinery, apparecua@, equipment, fittings and
articles of personal property of eveéry kind and nature whatsoever
now or hereafter attached to or contained in or used in connection
with said real estate and the buildings znd improvements now or
hereafter located thereon and the opecation, maintenance and
protection thereof, including but not limic¢sd te, all machinery,
motorg, fittings, radiators, awnings, shades, screens, all gas,
coal, steam, electric, cil and other heating, "cooking, power and
lighting apparatus and fixtures, all fire  prevention and
extinguishing equipment and apparatus, all cooling and ventilating
apparatus and sgystems, all plumbing, incinerating, @ sprinkler
equipment and fixtures, all elevators and escaiators, all
communication and electronic monitoring equipment, all window and
structural cleaning rigs and all other machinery ani. other
equipment of every nature and fixtures and appurtenances thereto
and all items of furniture, appliances, draperies, carpets, other
furnishings, equipment and perscnal property used or useful in the
operation, maintenance and protection of the said real estate and
the buildings and improvements now or hereafter located thereon and
all renewals or replacements thereof or articles in substitution
therefor, whether or nct the same are or shall be attached to said
buildings or improvements in any manner; it being mutually agreed,
intended and declared that all the afcresaid property shall, so far
as permitted by law, be deemed te form a part and parcel of the
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real estate and for the purpose of this Mortgage to be real estate
and covered by this Mortgage; and as to the balance of the property
aforesaid, this Mortgage is hereby deemed to be as well a Security
Agreement under the provisions of the Uniform Commercial Code for
the purpose of creating hereby a security interest in said
property, which is hereby granted by Mortgagor as debtor to
Mortgagee as secured party, securing the indebtedness hereby
secured. The addresses of Mortgagor (debtor) and Mortgagee
(secured party) appear at the beginning hereof.

GRANTING CLAUSE ITI

AXL, right, title and interest of Mortgagor now owned or
hereafter. acquired in and to all and singular the estates,
tenements, ) hereditaments, privileges, easements, licenses,
franchises. appurtenances and royalties, mineral, oil and water
rights belonging or in any wise appertaining to the property
described in tie preceding Granting Clause I and the buildings and
improvements now or hereafter located hereon and the reversions,
rents, issues, revenves and profits thereof, including all interest
of Mortgagor in all zents, issues and profits of the aforementioned
property and all rents, issues, profits, revenues, royalties,
bonuses, rights and berefits due, payable or accruing {(including
all deposits of meney as-edvance rent or for security) under any
and all leases and renewals thereof or under any contracts or
options for the sale of all or any part of said property (including
during any period allowed by law for the redemption of said
property after any foreclosure cr other sale), together with the
right, but not the obligation, to collect, receive and receipt for
all such rents and other sums and apply them to the indebtedness
hereby secured and to demand, sue for and recover the same when due
or payable; provided that the assignments-made hereby shall not
impalr or diminish the obligations of Mortgagor under the
provisions of such leases or other agreements nor shall such
obligations bhe imposed upon Mortgagee. By .4cceptance of this
Mortgage, Mortgagee agrees that until an Event ~of Default (as
hereinafter defined} shall occur giving Mortgagez the right to
foreclose this Mortgage, Mortgagor shall have a licenge to collect,
receive {(but not more than thirty {30) days in advancc) and enjoy
such rents.

GRANTING CLAUSE 1V

All judgments, awards of damages, settlements and other
cempensation hereafter made resulting from condemnation proceedings
or the taking of the property described in Granting Clause I or any
part thereof or any buiiding or other improvements now or at any
time Thereafter located thereon or any easement or other
appurtenance thereto under the power of eminent domain, or any
similar power or right (including any award from the United States
Government at any time after the allowance of the claim therefor,
the ascertainment of the amount thereof and the igsuance of the
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warrant for the payment thereof), whether permanent or temporary,
or for any damage (whether caused by such taking or otherwise) to
said property or any part thereof or the improvements thereon or
any part thereof, or to any rights appurtenant thereto, including
severance and consequential damage, and any award for change of
grade of streets {(collectively "Condemnation Awards"),

GRANTING CLAUSE V

All property and rights, if any, which are by the express
provisions of this instrument required to be subjected to the lien
hereof and any additional property and rights that may from time to
time hereafter by installation or writing of any kind, be subjected
to the li=n hereof.

GRANTING CLAUSE VI

All rightes in and to commeon areas and access roads on adjacent
properties heretofore or hereafter granted to Mortgagor and any
after~-acquired titles or revercion in and to the beds of any ways,
roads, streets, avenuss and alleys adjoining the property described
in Granting Clause I or eny part thereof.

GRIMTING CLAUSE VII

All of the Mortgagor's "general intangibles" (as defined in
the Uniform Commercial Code) row owned or hereafter acquired and
related to the Mortgaged Premises, including, without limitation,
all right, title and interest of the Mortgagor in and to: (i) all
agreements, leases, licenses and contracts to which the Mortgagor
is or may become a party relating tc¢ che Mortgaged Premises or
improvements thereon; (ii) all obligations or indebtedness owing to
the Mortgagor (other than accounts} or ather rights to receive
payments of money from whatever source relating to the Mortgaged
Premises; (iii} all tax refunds and tax refune claims relating to
the Mortgaged Premises; and {(iv} all choses in action and causes of
action relating to the Mortgaged Premises.

Rll of Mortgagor’s "accounts" (as defined in-the Uniform
Commercial Code}) now owned or hereafter created or achguired as
relates to the Mortgaged Premises, including, without limitation,
all of the following now owned cr hereafter created or acquiced by
Mortgagor: (i) monies due to or to become due to the Mortgagor
under all contracts for the sale, lease or exchange of property
and/or the performance of services including the right to payment
of any interest or finance charges in respect thereto (whether or
not yet earned by performance on the part of the Mortgagor), and
{i1) proceeds of any of the foregoing and all collateral security
and guaranties of any kind given by any person or entity with
regpect to any of tne foregoing. All warranties, guarantees,
permits and licenses received by Mortgagor in respect to the
Mortgaged Premises.
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TO HAVE AND TO HOLD the Mortgaged Premises and the properties,
rights and privileges hereby granted, bargained, sold, conveyed,
mortgaged, pledged and assigned, and in which a security interest
is granted, unto Mortgagee, its successors and assigns, forever;
provided, however, that this instrument is upon the express
condition that if the principal of and interest on the Note shall
be paid in full and all other indebtedness hereby secured shall be
fully paid and performed, then this instrument and the estate and
rights hereby granted shall cease, determine and be void and this
instrument shall be promptly released by Mortgagee at the expense
of Mortgagor, otherwise to remain in full force and effect.

Morst.gagor hereby covenants and agrees with Mortgagee as
follows:

1. geyment of the Indebtedness. The indebtedness hereby
secured will be promptly paid as and when the same becomes due.

2. Repregentation of Title and Further Assurances.
Mortgagor will execurerand deliver such further instruments and do
such further acts as mav-he reasonably necessary or proper to carry
out more effectively the purpose of this instrument and, without
limiting the foregoing, (to make subject to the lien herecf any
property agreed to be subjected hereto or covered by the Granting
Clauses hereof or intended s> to be. At the time of delivery of
these presents, the Mortgagor (is well seized of an indefeasible
estate in fee simple in the portica of the Mortgaged Premises which
constitutes real property subject caly to the matters set forth in
Exhibit "B" attached hereto and hereby made a part hereof (the
rPermitted Exceptions"), and Mortgagor has good right, full power
and lawful authority to convey, mortgige and create a security
interest in the same, in the manner and forn afcresaid; except as
set forth in Exhibit "B" hereto, the same i3 free and clear of all
liens, charges, easements, covenants, conditionz, restrictions and
encumbrances whatgoever, including thne perscnal property and
fixtures, security agreements, conditional salewy, contracts and
anything of a similar nature, and the Mortgagor  shall and will
forever defend the title to the Mortgaged Premises against the
claims of all persons whomsoever.

3. Payment of Taxes. Mortgagor shall pay before any penalty
attaches all general taxes and all special taxes, special

assessments, water, drainage and sewer charges and all other
charges, of any kind whatsoever, ordinary or extracrdinary, which
may be levied, assessed, imposed or charged on or against the
Mortgaged Premises or any part thereof and which, if unpaid, might
by law become a lien or charge upon the Mortgaged Premises or any
part thereof, and chall exhibit to Mortgagee upon request official
receipts evidencing such payments, except that, unless and until
foreclosure, distraint, sale or other similar proceedings shall
have been commenced, no such charge or claim need be paid if being
contested (except to the extent any full or partial payment shall
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be required by law), after notice to Mortgagee, by appropriate
prcceedings which shall operate to prevent the collection thereof
or the sale or forfeiture of the Mortgaged Premises or any part
thereof to satisfy the same, conducted in good faith and with due
diligence and if Mortgagor shall have furnished such security, if
any, as may be required in the proceedings or required by
Mertgagee’'s title insurer to insure over the lien of such taxes.

4. Payment of Taxes on HNote, Mortgage or Interest of

Mortgagee. Mortgagor agrees that if any tax, assessment or
imposition upon this Mortgage or the indebtedness hereby secured or
the Note or the interest of Mortgagee in the Mortgaged Premises or
upon Mortgagee by reason of any of the foregoing (including,
withour limitation, corporate privilege, franchise and excise
taxes, bul 2xcepting therefrom any income tax on interest payments
on the principal portion of the indebtedness hereby sacured imposed
by the United States or any State) is levied, assessed or charged,
then, unless all) such taxes are paid by Mortgagor to, for or on
behalf of Mortgacee as they become due and payable {which Mortgagor
agrees to do upon cewand of Mortgagee, to the extent permitted by
law), or Mortgagee is reimbursed for any such sum advanced by
Mortgagee, all sums hereby secured shall become immediately due and
payable, at the option Gf Mortgagee upon thirty (30) days’ notice
te Mortgagor, notwithstanding. anything contained herein or in any
law heretcfore or hereafte> enacted, including any provision
thereof forbidding Mortgagor ~from making any such payment.
Mortgagor agrees to provide to Meortgagee, upon request, official
receipts showing payment of all t2xes arnd charges which Mortgagor
is required to pay heresunder.

5. Tax Deposit. Mortgagor coverziits and agrees to deposit
with Mortgagee, commencing on the date of the first payment under
the Note and on the first day of each successive month thereafter,
until the indebtedness secured by this Mortgaye is fully paid, a
sum equal to one-twelfth (1/12th) of the’ anpual taxes and
assessments (general and special) on the Mortgaged Premises (unless
said taxes are based upon assessments which exclude improvements
thereon now constructed or to be constructed, in which event the
amount of such deposits shall be based upon Mortgagee’s r=asonable
estimate as to the amount of taxes and assessments to be Xevied and
assessed). In addition, upon Mortgagee'’'s request, Mortgago:r shall
deposit the amount credited to Mortgagor for tax escrow payments by
the former mortgagee of the Mortgaged Premises upon repayment
therzof, plus Mortgagee’s estimate of one-twelfth (1/12th) of the
annual taxes and assessments for the Mortgaged Premises. If prior
deposits are insufficient, Mortgagor shall deposit with Mortgagee
an amount of money which, together with the aggregate of the
monthly depcsits made or to be made above as of one month prior to
the date on which the total annual taxes and assessments for the
current calendar year become due, shall be sufficient to pay in
full the total annual taxes and assessments reasonably estimated by
Mortgagee to become due and payable with respect to the Mortgaged
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Premises for the current calendar year. Such deposits are te be
held without any allowance of intersst and are to be used for the
payment of taxes and assessments (general and special),
respectively, on the Mortgaged Premises next dug and pavable when
they become due. Mortgagee may, at its option, itself pay such
taxes and assessments when the same become due and payable ({upon
submissicn of appropriate bills therefor from Mortgagor) or shall
release sufficient funds to Mortgagor in a time and manner to allow
for payment of such taxes and assessments pricr o the dues date.
If the funds so deposited ave insufficient to pay any such taxes
and asgessments (general or special) for any year when the same
shall wecome due and payable, Mortgagor shall within ten (10) days
after receipt of demand therefor, deposit additional funds as may
be necésdery to pay such taxes and assessments {gensral and
special) . “if the funds so deposited exceed the amount required to
pay such taxs9 and assessments (general and special} for any year,
the excess shaii be applied on the nex:t due deposit or deposits.

6. Mortgagesz's Interest In and Use of Deposits. Upon the
occurrence of an Eveut of Default under this Mortgage, the Note,
the Mid-Continent Noted,  or any cther document securing this Note
or the Mid-Continent RNeotas, Mortgagee may at its option, without
being reguired so to do,~ Apply any monies at the time on deposit
pursuant to Sectien 5 nereof to the performance of any of
Mortgagor‘s obligations hereandsr or under the Note or any of Mid-
Continent's obligations under the Mid-Continent Notes, in such
order and manner as Mortgagee may elect. When the indebtedness
secured hereby has been fully paid, #ny remaining depcsits shall be
promptly paid te Mortgagor. Such dergsits are hereby pledged as
additional security for the indebtediess hereunder and shall be
irrevocably applied by Mortgagee for “the purposes for which made
hereunder and shall not be subject to the divection or control of
Mortgagor; provided, however, that Mortgages shall not be liable
for any failure to apply to the payment of Uaxes and assessments
any amount so depogsited unless Mortgagor, while not in default
hereunder, shall have requasted Mortgagee in writing to make
application of such funds to the payment of which they were
deposited, accompanied by the bills for such taxes and-atsessments.
Mortgagee shall not be liable for any act or omission taken in good
faith or pursuant to the instruction of Mortgagor.

7. Recordation and Payment of Taxes and Expenses Incident
Thereto. Mortgagor will cause this Mortgage, all mortgages

suppiemental hereto and any financing statement or other notices of
a security interest required by Mortgagee at all times to be kept,
recorded and filed at its own expense in such manner and in such
places as may be required by law for the recording and filing or
£5r the verscording and refiling of a mortgage, security interest,
assignment or other lien or charge upon the Mortgaged Premises, or
any part thereof, in order fully to preserve and protect the rights
of Mortgagee hereunder, and, without limiting the {oregoing,
Mortgagor will pay or reimburse Mortgagee for the payment of any
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and all taxes, fees or cther charges incurred in connection with
any such recordation or re-recordation, including any documentary
stamp tax or tax imposed upon the privilege of having this
instrument Or any instrument issued pursuant hereto recorded.

8. Insurance Coverages. The Mortgagor will, at its expense,
maintain the following insurance with good and responsible
insurance companies reascnably satisfactory to the Mortgagee:

(a) comprehensive all risk insurance on the improvements
on the Mortgaged Premises (the "Improvements") and atll
personal property in the Mortgaged Premises, including
contingent liability from operation of building laws,
demnolition costs and increased cost of construction
endergements, in each case (i) in an amount equal to 100% of
the ~“Pull Replacement Cost," which for purposes of this
Mortgage ) shall mean actual replacement value (exclusive of
costs of ercavations, foundations, underground utilities and
foctings) (with a waiver of depreciation, but the amount shall
in no eventc be-legs than the aggregate outstanding principal
balance of the' Note; (ii) containing an agreed amount
endorsement with cespect to the Improvements and personal
property waiving all co-insurance provisions, (iii) providing
for no deductible in.¢xcess of $50,000; and (iv) containing an
"Ordinance or Law Covcrage" or "Enforcement" endorsement if
any of the Improvements or the use of the Real Estate shall at
any time constitute legal non-conforming structures or uses.
The Full Replacement Cost ghall be redetermined from time to
time {but not more frequently than conce in any twelve (12)
calendar months) at the request of Mortgagee by an appraiser
or contracteor designated and paid/by Mortgagor and approved by
Mortgagee, or by an engineer or appraiser in the regular
employ of the insurer. After the first appraisal, additional
appraisals may be based on constivction cost indices
customarily employed in the trade. No omwission on the part of
Mortgagee to request any such ascertainm:ni shall relieve
Mortgagor of any of its obligations under this Subsection. In
addition, Mortgagor shall obtain (y} flood hazard insurance if
any portion of the Improvements is currently or at' znv time in
the future lncated in a federally designated "special flood
hazard area," or as otherwise reasonably required by Yortgagee
and (z) earthquake insurance in amounts and in fGrn and
substance gatisfactory to Mortgagee in the event any part of
the Improvement is located in an area with a high degree of
seismic activity, provided that the insurance pursuant to
clauses (y) and (z) hereof shall be on terms consistent with
the comprehensive all risk insurance policy required under
this Subsection 8(a) except that the deductible on such
insurance shall not be in excess five percent {5%) of the
appraised value of the Mortgaged Premises;
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(b) commercial general liability insurance against
claims for personal injury, bodily injury, death or property
damage occurring upon, in or about the Mortgaged Premises,
such insurance (i) to be on the so-called "occurrence" form
with a combined single limit of not less than $1,000,000.00;
{ii) to continue at not less than the aforesaid limit until
required to be changed by Mortgagee in writing by reason of
changed economic conditions making such protection inadequate;
and (i1ii} to cover at least the following hazards: (1)
premises and operations; (2} products and completed operations
on an "if any" basis; {3) independent contractors; (4) blanket
contractual liability for all written and oral contracts; and
(57 contractual liability covering the indemnities contained
in s=2ction 34 hereof to the extent the same is available;

(L) business income and rent loss insurance (i) with
loss payatle to Mortgagee; (ii) covering all risks reguired to
be covered 'y the insurance provided for in Subsection B(a);
(iii) contairing an extended period of indemnity endorsement
which provides, that after the physical 1logss to the
Improvements aiif persconal property has been repaired, the
continued loss of 1ncome will be insured until such income
either returns to tho same level it was at prior to the loss,
or the expiration ci-twelve {(12) months from the date of the
loss, whichever first-accurs, and notwithstanding that the
policy may expire prior o the end of such period; and (iv) in
an amount egqual to 100% of the projected gross income from the
Mortgaged Premises for a perjod of twelve (12) months. The
amount of such business incom2 dnsurance shall be determined
prior to the date hereof and .at least once each year
thereafter based on Mortgagor’s ‘reasonable estimate of the
gross income from the Mortgagea Preuises. All insurance
proceeds payable to Mortgagee pursuant to this Subsection
shall be held by Mortgagee and shall be applied to the
indebtedness hereby secured; provided, however, that nothing
herein contained shall be deemed to relievie Mortgagor of its
obligations to pay the Mortgagor’'s liabilities secured
hereunder on the respective dates of payment provided for in
the respective Note or Mid-Continent Notes except to the
extent such amounts are actually paid out cof the proceeds of
such bu=iness income insurance;

{d) at all times during which structural construction,
repairs or alterations are being made with respect to the
Improvements (i) owner's contingent or protective liability
insurance covering claims not covered by or under the terms or
provisions of the above mentioned commercial general liability
Insurance policy; and ({ii) the insurance provided for 1in
Subsection B8(a) written 1in a so-called builder’s risk
completed value form {1} on a non-reporting basis, (2) against
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all risks insured against pursuant to Subsection 8(a}, {3}
including permission to occupy the Real Estate, and (4) with
an agreed amount endorsement waiving co-insurance provisions;

{el workers’ compensation, subject to the statutory
limits of the State of Illinois and employer’s liability
insurance (i) with a limit per accident and per disease per
employee, and (ii) in an amount for disease aggregate in
respect of any work or operations on or about the Mortgage
Premises, or in connection with the Premises or its operation
(if applicable), in each case reasonably required by
Mortgagee;

(f) comprehensive boiler and machinery insurance, if
applircable, in amounts as shall be reasonably required by
Mortuuoese on terms consistent with the commercial general
liabilicy insurance policy required under Subsection 8(b};

{g) “uvimbrella liability insurance in an amount not less
than §5,000,02C,000.00 per occurrence on terms consistent with
the commercial ‘general liability insurance policy required
under Subsection dih);

(h) motor vehivlie liability coverage for all owned and
non-owned vehicles, -including rented and leased vehicles
containing minimum limite- per occurrence of $3,000,000.00
including any umbrella liability coverage; and

(i) such other insurenze and in such amounts as
Mortgagee or Mortgagee's insuraice consultant from time to
time may reasonably request against such other insurable
hazards which at the time are commonly insured against for
property similar to the Mortgaged Premises located in or
around the region in which the Mortgaged Premises is located.

g. Policy Ratings. All insurance provided for in Section 8
herecf ghall be obtained under valid and enforceable policies (the
"Policies" or in the singular, the “Policy"), and shall be subject
to the approval of Mortgagee as to insurance companicg, amounts,
formg, deductibles, loss payees and insurers, The Policies shall
be issued by financially sound and responsible insurance (ccmpanies
authorized to do business in the state in which the Propecty is
located and approved by Mortgagee. Each insurance company must
have a rating of "A" or better for claims rating ability assigned
by Standard & Poor’s Ratings Group (the "Rating Agency®) or, if the
Rating Agency does not assign a rating for such insurance company,
such insurance company must have a general policy rating of A or
better and a financial class of XV or better by A.M. Best Company,
Inc. (each such insurer shall be referred to below as a "Qualified
Insurer"). The Policies described in Subsections 8(a}, (b}, {d)
and {(f) shall designate Mortgagee as lender loss payee. Not less
than thirty (30) days prior to the expiration dates of the Pclicies
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theretofore furnished to Mortgagee pursuant to Section 8, copies of
the Policies marked “"premium paid" or accompanied by evidence
satisfactory to Mortgagee of payment of the premiums due thereunder
(the "Insurance Premiums"), shall be delivered by Mortgagor to
Mortgagee; provided, however, that in the case of renewal Policies,
Mortgagor may furnish Mortgagee with binders therefor to De
fcllowed by the original Policies when issued.

10. Blanket Coverage. Mortgagor shall not obtain (1) any
umbrelia or blanket liability or casualty Policy unless, in each
case, such Policy is approved in advance in writing by Mortgagee
and Mortgagee’s interest is included therein as provided in this
Mortgadgs and such Policy is issued by a Qualified Insurer, or (ii)
separace s insurance concurrent in form or contributing in the event
of loss with that required in Section 8 to be furnished by, or
which may ke reasonably required to be furnished by, Mortgagor. 1In
the event Moihgagor obtains separate insurance or an umbrella or a
blanket Policy ~Mortgagor shall notify Mortgagee of the same and
shall cause cercified copies of each Policy to be delivered as
required in Section B. Any blanket insurance Policy shall {(a)
specifically allocate.to the Mortgaged Premises, on an individual
basis, the amount of ‘covrorage from time to time required hereunder
or (b) be written en an occurrence basis for the coverages required
hereunder with a limit per occurrence in an amount equal to the
amount of coverage required bhereunder and shall otherwise provide
the same protection as wculd a sepavate Policy insuring the
Mortgaged Premises, on an individnal basis, in compliance with the
provisicns of Secticn 8.

11. Named Insureds. All Policies of insurance provided for
or contemplated by Section 8, except Tor the Policy referenced in
Subsection B(e), shall name Mortgagee a:d Mortgagor as the insured
or additional insured, as their respective linterests may appear,
and in the case of property damage, boiler aprd machinery, flood and
earthguake insurance, shall contain a so-called New York standard
non-contributing mortgagee clause in favor of Mortgagee providing,
that the loss thereunder shall be payable to Mortaagee.

12. Endorsements. All Policies of insurance provided for in
Section 8 shall contain clauses or endorsements to the aflect that:

(a) no act or negligence of Mortgagor, or anyonne acting
for Mortgagor, or of any tenant under any lease or other
occupant, or failure to comply with the provisions of any
Policy which might otherwise result in a forfeiture of the
insurance or any part thereof, shall in any way affect the
validity or enforceability of the insurance insofar as
Mortgagee is concerned;

{b) the Policy shall not be materially changed (other
than to increase the coverage provided thereby) or cancelled
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without at least thirty (30) days’ written notice to Mortgagee
and any cther party named therein as an insured;

(c) each Policy shall provide that the issuers thereof
shall give written notice to Mortgagee if the Policy has not
been renewed thirty (30! days prier to its expiration; and

(d) Mortgagee shall not be liable for any insurance
premiums thereon or subject to any assessments theresunder.

13. Certifications. Mortgagor shall furnish to Mortgagee, on
or before thirty (30) days after the close of each of Mortgagor’s
fiscall vears, a statement certified by Mortgagor or a duly
authorized officer of Mortgagor of the amounts of insurance
maintained in compliance herewith, of the risks covered by such
insurance ard of the insurance company or companies which carry
such insurance and, if requested by Mortgagee, verification of the
adequacy of saciy insurance by an independent insurance broker or
appraiser acceptzile to Mortgagee.

14. Rights or Mortgagee. If at any time Mortgagee is not in
receipt of written evidence that all insurance required hereunder
is in full force and effect, Mortgagee shall have the right to take
such action as Mortgagee dzems necessary to protect its interest in
the Mortgaged Premises, ncluding, withecut limitation, the
obtaining of such insurance cUverage as Mortgagee in its sole
discretion deems appropriate. _and all expenses incurred by
Mortgagee in connection with such action or in obtaining such
insurance and keeping it in effect /shall be paid by Mortgagor to
Mortgagee upon demand and until paié’ shall be secured by this
Mortgage and shall bear interest at tiie rate of interest per annum
equal to the Default Interest Rate unti) paid. Mortgagee shall
deliver notice to Mortgagor that it has taken or will take such
action. In the event of foreclosure, Morigagor authorizes and
empowers Mortgagee to effect insurance upon the Mortgaged Premises
in the amounts aforesaid, for a period covering the time of
redemption from foreclosure sale provided by law, and if necessary
therefor, to cancel any or all existing insurance pol.cies.

15. Additional Policiegs. Mortgagor shall not {ake out or

maintain separate insurance concurrent in kind or form contributing
in the event of logs with any insurance regquired hereinabova.

16. Damage to and Degtruction of the Improvements.

{a) Notige. In the case of any material damage to or
destruction of any improvements which are or will be
constructed on the Mortgaged Premises or any part thereof,
Mortgagor shall promptly give notice therecof to Mortgagee
generally describing the nature and extent of such damage or
destruction. Material damage shall mean damages in excess of
$525%,000.00.
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{b}) Restoration. Upon the occurrence of any damage to
or destruction of any Improvements provided Mortgagee permits
the proceeds of insurance to be used for repairs, Mortgagor
shall cause same to be restored, replaced or rebuilt as nearly
as possible to their wvalue, condition and character
immediately prior to such damage or destruction. Such
restoration, replacement or rebuilding shall be effected
promptly and Mortgagor shall notify the Mortgagee if it
appears that such restoration, replacement or rebuilding may
be unduly delayed. Any amounts required for repairs in excess
of insurance proceeds shall be paid by Mortgagor.

(c) Application of Ingurance Proceeds. Net insurance
proceeds received by the Mortgagee under the provisions of
this Mortgage or any instrument supplemental hereto or thereto
or auny policy or policies of insurance c¢overing any
improvenents on the Mortgaged Premises or any part thereof
shall be ‘amplied by the Mortgagee at its option as and for a
prepayment ©n the indebtedness secured hereby (whether or not
the same is tharn due or otherwise adequately secured) or shall
be digbursad foc¢ restoration of such improvements (in which
event the Mortgsger shall not bhe obligated to supervise
restoration work nor shall the amount so released or used be
deemed a payment ol ¢he indebtedness secured hereby). If
Mortgagee elects to pexmit the use of insurance proceeds to
restore such improvements it may do all necessary acts to
accomplish that purpose including advancing additional funds,
all such additiomal funds .to constitute part of the
indebtedness secured by this Moxrgage. If Mortgagee elects to
make the insurance proceeds available to Mortgagor for the
purpose of effecting such a restoration, or, following an
Event of Default, elects to restore such improvements, any
excess of insurance proceeds above the amount necessary to
ccmplete such restoration shall be applied as and for a
prepayment on the Note. Notwithstanding the foregoing
provisions, Mortgagee agrees that net insurance proceeds ghall
be made available for the restoration of the portion of the
Mortgaged Premises damaged or destroyed if {i! the cost of
repairs is less than $200,000.00; (ii) no Event or Zelault, or
event which if uncured within any applicable cure peried would
constitute an Event of Default, shall have occurrad or be
continuing hereunder or under the Loan Documents or under the
Mid-Continent Loan Documents (and if such an event shall occur
during restoration Mortgagee may, at its election and provided
all applicable notice and cure or grace periods have expired
without cure by Mortgagor, apply insurance proceeds then
remaining in its hands to the reduction of the indebtedness
hereby secured); (iii} Mortgagor shall have submitted to
Mortgagee evidence reasonably satisfactory to Mortgagee
(including, at Mortgagee’'s electicn, fixed price contracts
with good and responsible contractors and material men
covering all work and materials necessary to complete
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regtoraticn), that the cost tc complete restoration is not in
excess of the amount of insurance proceeds available for
restoration, or if a deficiency shall exist Mortgagor shall
have deposited the amcunt of such deficiency with Mortgagee;
{iv) in Mortgagee’s reasonable judgment, all restoraticn can
be completed within thirty (30) days prior to the earlier of
the maturity date of the Note or the maturity date of the Mid-
Continent Notes; (v) no tenants may terminate their leases as
a result of such damage or destruction; (vi) Mortgagor is
maintaining the business interruption andfor rents loss
insurance required pursuant to Section 8 hereof and is
receiving the proceeds of such insurance; and (vii) all
inzsvrers have waived any subrogation rights against Mortgagor
under. the insurance policies maintained by Mortgagor. Any
insurence proceeds to be released pursuant to the foregoing
provisicns may at the option of Mortgagee be disbursed from
time to Ttime as restoration progresses to pay for restoration
work complecad and in place and such disbursements shall be
disbursed .2Zit such manner asg Mortgagee may reasonably
determine. Mcrtoagee may impose such further conditions upon
the release of dinsurance proceeds (including the receipt of
title insurance)( a3 are customarily imposed by prudent
construction lenders to insure the completion of the
restoration work free ard clear of all liens or claims for
lien. All necessary anl reasonable title insurance charges
and other costs and expenses paid to or for the account of
Meortgagee in copnection with the release of such insurance
proceeds shall constikute o much additional indebtedness
secured by this Mortgage to be payable within five (5) days of
demand and if not so paid shall Lzar interest at the Default
Interest Rate (as defined in Sect’on 51 hereof). Mortgagee
may deduct any such costs and expenses fiom insurance proceeds
at any time held by Mortgagee. No interast shall be payable
to Mortgagor upon insurance proceeds held hv Mortgagee.

(d} Adjustment of Loss. Mortgagee is hereby authorized
and empowered, at its option, to adjust or compromise any loss
of more than $25,000.00 under any insurance pollcias covering
or relating to the Mortgaged Premises and to zollect and
receive the proceeds from any such policy or ‘nolicies.
Mortgagor hereby irrevocably appoints Mortgagee -~ ce its
attorney-in-fact for the purposes set forth in the preceding
gentence. Each insurance company is hereby authorized and
directed to make payment (i) of 100% of all such losses or
mere than said amount directly to Mortgagee alone, and (ii) of
100% of all such losses of said amount or less directly to
Mortgagor alone, and in no case to Mortgagor and Mortgagee
jointly. After deducting from such insurance proceeds any
reasonable expenses incurred by Mortgagee in the ccllection
and settlement thereof, including, without limitation,
attorneys’ and adjusterg’ fees and charges, Mortgagee shall
apply the net proceeds as provided in Subsection 16{c)}.
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Mortgagee shall not be responsible for any failure to collect
any insurance proceeds due under the terms of any policy
regardless of the cause of such failure, other than the gross
negligence or willful misconduct of Mortgagee.

17. Eminent Domain.

(a) Notice. Mortgagor covenants and agrees that
Mortgagor will give Mortgagee immediate notice of the actual
or threatened commencement of any proceedings under
condemnation or eminent domain affecting all or any part of
the Mortgaged Premises including any easement therein or
arpurtenance thereof or severance and consequential damage and
chanae in grade of streets, and will deliver to Mortgagee
copizs of any and all papers served in connection with any
such proceedings.

{b) /Bzsianment of Claim. Power of Attorney to Collect,

Etgc. Any and-all awards heretofore or hereafter made or to be
made to the present and all subsequent owners of the Mortgaged
Premises by any governmental body for taking or affecting the
whole or any part ~r said Mortgaged Premises, the improvements
on the Mortgaged. Premises or any easement therein or
appurtenance thereto -{including any award from the United
States Government at anv time after the allowance of the claim
therefor, the ascertairment of the amount thereof and the
issuance of the award for payment thereof) are hereby assigned
by Mortgagor to Mortgagee (to the extent of the existing
principal balance, interest (thereon and other outstanding
chargea owed by Mortgagor to Morcgagee and Mortgagor hereby
irrevocably constitutes and appoints Mortgagee its true and
lawful attorney in fact with full power of substitution for it
and in its name, place and stead to collect and receive the
proceeds of any such award granted kv wvirtue of any such
taking and to give proper receipts and acrquittances therefor.
Mortgagee shall not settle any condemnation’ award with the
condemning party without the cconsent of. the Mortgagor.
Mortgagor shall have the right to fully particCipate in any
proceedings which determine the award to be granted.,

{c} Effect of Condemnaticon and Application of Awards.

In the event that any proceedings are commenced Ly any
governmental body or other person tc take or otherwise affect
the Mortgaged Premises, the improvements thereon or any
easement therein or appurtenance thereto, Mortgagee may, at
its optiocn, apply the proceeds of any award made in such
proceedings as and for a prepayment on the indebtedness
gecured hereby, notwithstanding the fact that said
indebtedness may not then be due and payable or is otherwise
adequately secured. Notwithstanding the foregoing, Mortgagee
agrees that Mortgagee shall not apply the proceeds of any
award made at such proceedings as and for prepayment on the
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indebtedness secured hereby if the following conditions are
satisfied: (i) the effect of such proceedings will not
materially interfere with the ability of Mortgagor to utilize
the Mortgaged Premises for its intended purpose; (ii) the
proceedings do not cause one or more tenants to terminate
their leases; (iii} no Event of Default, or event which if
uncured within any applicable cure pericod, would constitute an
Event of Default, shall have occurred and be continuing
hereunder; and (iv) if the proceedings will result in a need
to perform repairs upon the Mortgaged Premises, the
requirements listed in subparagraphs (i), (iii), (iv) and {(vi)
of Secticn 16 of this Mortgage concerning the appiication of
insurance proceeds are satisfied.

18.7 .Construction, Repair, Waste, Etc. Mortgagor covenants

and agrees ~{i) that no building or other improvement on the
Mortgaged "Picmises and constituting a part thereof shall be
materially alteced, removed or demolished nor shall any fixtures or
appliances on, ‘in. cor about said buildings or improvements be
severed, removed, .sold or mortgaged, (unless replaced with
comparable items) williout the consent of Mortgagee, which consent
shall not be unreasonably withheld, or delayed and in the event of
the demoliticn or destruction in whole or in part of any of the
fixtures, chattels or artirles of personal property covered hereby,
the same will be replaced puomptly by similar fixtures, chattels
and articles of perscnal property at least equal in quality and
condition to those replaced, freze 'from any security interest in or
encumbrance therecn or reservation of title thereto; (ii) to
permit, commit or suffer no waste, ‘impairment or detericration of
the Mortgaged Premises or any part thereof {ordinary wear and tear

excepted}; (iii) to keep and maintain said Mortgaged Premises and
every part thereof in good, safe and current repair and conditien
{ordinary wear and tear excepted}; {(iv) to effect such repairs as

may be reasonably required and from time *t¢ time to make all
needful and proper replacements and addityops so that said
buildings, fixtures, machinery and appurtenances will, at all
times, be in good and current condition, fit and proper for the
respective purposes for which they were originally erected or
installed; (v) to comply with all statutes, orders, requicements or
decrees relating to said Mortgaged Premises by any Fedeiral, State
or Municipal authority; (vi) to observe and comply with all
conditions and requirements necessary to preserve and externd any
and all rights, licenses, permits (including, but not limited to,
zening variances, special exceptions and nonconforming uses),
privileges, franchises and concessions which are applicable to the
Mortgaged Premises or which have been granted to or contracted for
by Mortgagor in connection with any existing or presently
contemplated use of the Mortgaged Premises or any part hereof and
not to initiate or acquiesce in any changes to or terminations cf
any of the foregoing or of zoning classifications affecting the use
to which the Mortgaged Premises or any part thereof may be put
without the prior written consent of Mortgagee; and (vii) to make
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nc material alterations in or material improvements or additions to
the Mortgaged Premisss without Mortgagee’'s written permission
except as required by governmental authority which consent shall
not be unreasonably withheld or delayed.

19. Liens and Encumbrances. Mortgagor will not, without the
prior written consent of Mortgagee, directly or indirectly, create
or suffer to be created, or to remain, and will discharge or
promptly cause to be discharged any mortgage, lien, encumbrance or
charge on, pledge or conditional sale cr other title retention
agreement with respect to the Mortgaged Premises or any part
thereof, whether superior or subordinate to the lien herecf, except
for thig instrument and the lien of all other documents given to
secure the indebtedness hereby secured; provided, however, that
Mortgagor way contest the validity of any mechanic’s lien, charge
or encumbrauace (other than the lien of this Mortgage or of any
other documens securing payment of the Note)} upon giving Mortgagee
timely notice cif dts intention to contest the same and either {(a)
maintaining with Mortgagee a deposit of cash or negotiable
securities satistactory to Mortgagee in an amount sufficient, as
reasonably determined by Mortgagee, to pay and discharge or to
agsure compliance with {ng matter under contest in the event of a
final determination therecof adversely to Mortgagor or (b) obtaining
title insurance coverage over such lien on Mortgagee’s title
insurance policy. Mortgagox agrees to prosecute and contest such
lien diligently and by apprcpriate legal proceedings which will
pravent the enforcement of the ! matter under contest and will not
impair the lien of this Mortgage jor interfere with the normal
conduct of business on the Mortgaged Premises. Cn final
disposition of such contest, any cash ¢r. securities in Mortgagee’s
possession not required to pay or discharge or assure compliance
with the matter contested shall be prouptly-returned to Mortgagor

without intersast.

20. Right of Mortgagee to Perform Mortgaycs s Covenants, Etc.
I1f Mortgagor shall fail to make any payment oY perform any act
required to be made or performed hereunder, Mortgagee, without
waiving or releasing any obligation or defaulr, may (put shall be
under no obligation to) at any time thereafter upon priszr written
notice to Mortgagor and failure of Mortgagor to make such payment
or perform such act within any applicable cure period (provided
herein make such payment or perform such act for the account and at
the expenge of Mortgagor, and may enter upon the Mortgaged Premises
or any part thereof for such purpose and take all such action
thereon ag, in the opianion of Mortgagee, may be necessary ox
appropriate therefor. All sums so paid by Mortgagee and all costs
and expenses (including, without limitation, reasonable attorneys’
fees and expenses) so incurred, together with interest thereon from
the date of payment or incurrence at the Default Intereat Rate,
shall constitute so much additional indebtedness hereby secured and
shall be paid by Mortgagor to Mortgagee on demand. Mortgagee in
making any payment authorized under this Section relating to taxes
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or assgessments may do sco according to any bill, statement or
estimate procured from the appropriate public offlce 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.

21. After-Acquired Property. Any and all property hereafter
acquired which is of the kind or nature herein provided and related

to the premises described in Granting Clause I hereof, or intended
te be and become subject tc the lien hereof, shall ipso facto, and
without any further conveyance, assignment or act on the part of
Mortgagor, become and be subject to the lien of this Mortgage as
fully and completely as though specifically described herein; but
nevertheless Mortgagor shall from time to time, if requested by
Morrgagee:, 'execute and deliver any and all such further assurances,
conveyances And assignments as Mortgagee may reasonably require for
the purpose oi. expressly and specifically subjecting to the lien of
this Mortgage ‘aYi such property.

22. Inspectincn by Mortgagee. Mortgagee and its agents shall
have the right to inspect the Mortgaged Premisaes at all reasonable
times and access thereco!shall be permitted for that purpose.

23. Subrogation. wortgagor acknowledges and agrees that
Mortgagee shall be subrogai«2 to any lien discharged ocut of the
proceeds of the Loan evidenced by the Note or out of any advance hy
Mortgagee hereunder, irrespective of whether or not any such lien
may have been released of record!

24. Representations and Warrancjes. Mortgagor represents and
warrants as follows:

(a) Mortgager. Mortgagor is .a duly formed general
partnershlp under the laws of the State of Illinois Valldlj
existing, in good standing and is qualifi<¢d ‘toc do business in
the State of Illinois;

{b} Authority. Mortgagor hag full power ‘and authority
to execute and deliver this Mortgage and the other Loan
Documents to be executed and delivered by Mortgagnr. and to
perform its obligations hereunder and thereunder. ‘Uron the
execution and delivery thereof, this Mortgage and all such
Loan Documentsa will be valid, binding and enforceable upon
Mortgagor 1im accordance with their respective terms.
Execution and delivery of this Mortgage and the other Loan
Documents to be executed and delivered by Mortgagor, do not
and will not contravene, conflict with, violate or censtitute
a default under the partnership agreement governing Mortgagor,
any applicable law, rule, regulation, judgment, decree or
crder or any agreement, indenture or instrument to which
Mortgagor is a party or is bound or which is binding upon or
applicable to the Mcrtgaged Premises or any portion thereof;
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(c) Conditions. There is not any condition, event or
circumstance existing, cr any litigation, arbitration,
governmental or administrative proceedings, actions,
examinations, c¢laims or demands pending or threatened,
affecting Mortgagor, the Mortgaged Premises or the use or
operaticn thereof, or which would prevent Mortgagor from
complying with or performing its obligations under this
Mortgage, the Note or any of the Loan Documents within the
time limits set forth therein £for such compliance or
performance, and no basis for any such matter exists;

(d) Permits and Licenses. To the best of Mortgagor’s
krowledge, all building, =zoning, safety, health, fire, water
district, sewerage and environmental protecticn agency permits
and -other licenses and permits which are required by any
goverpuantal authority for the operation of the Mortgaged
Premises as an industrial building have been obtained and are
in full f<rze and effect;

(e} rinsncial Statements. All financial statements
submitted to iferlgagee relating to Mortgagor, Mid-Continent,
Rembert Hirsch and Mark S. Couzin, (each individually, a
"Guarantor", and together, the "Guarantors"), are true and
correct, fairly prezeat the financial condition of the person
or entity to which tbhey pertain and the other information
therein described, do not contain any untrue statement of a
material fact or omit tc 'state a fact material to the
financial statements submitced or this Mortgage and as to

Mortgagor have been prepared in accordance with generally
accepted accounting principles. No adverse change has
occurred in the financial conditicn of Mortgagor or the
Guarantors since the dates of sai<d financial statements;

(£) Compliance with Laws. To the-best of* Mortgagor's
kncwledge, the Mortgaged Premises are in zompliance with all
laws, statutes, ordinances, rules, orders or regulations of
any kind whatsoever (including without linmltation, those
relating to environmental protection, water .use, zoning,
building, fire, health or safety), any ._oentractual
arrangements with third parties or any covenants, conditions,
easements, rights of way or restrictions of record ani neither
Mortgagor nor any agent of Mortgagor has received any wnctice,
written or otherwise, alleging any such violation. To the
best of Mortgager’s knowledge, the Mortgaged Premises are in
full compliance with current zoning requirements, including
without limitation, those relating to setbacks, height, floor
area ratio and percentage of land coverage and are not a non-
conforming or special use. No right to any off-site
facilities are necessary to insure compliance with all
environmental protection, public highway, water use, zoning,
building, fire, health, safety or similar statutes, laws,
ordinances, codes, rules, regulations, orders ana decreas;
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(g} Governmental Authority. All permits, consents,
approvals or authorizations by, or registrations,
declarations, withheldings of objection or filings with any
governmental authority necessary in connection with the valid
execution, delivery and performance of this Mortgage, the Note
and the Loan Documents, have been obtained, are valid,
adequate and in full force and effect;

{h} Roads and Fasements. All roads, easements and other
necessary modes of ingress or egress to the Mortgaged Premises
necessary for the full utilization of the improvements on the
Mortgaged Premises for their intended purpese or for the
couagtruction thereeof have been obtained; and

vl) Homestead. No portion of the Mortgaged Premises is
or wiji be used as the residential homestead cof Mortgagor or
any inaividual. The Mortgaged Premises does not constitute
residentlal or agricultural real estate within the meaning of
the Illinois Mortgage Foreclosure Law.

25. Environmencal Matters. Concurrently herewith, Mortgagor
and the Guarantors sbhail execute and deliver an environmental
indemnity agreement in _-form satisfactory to Mortgagee (the
"Environmental Indemnity.2Agreement”). The performance of the
covenants, undertakings and Obligations of the indemnitees under
the Environmental Indemnity Acgrsement shall be secured by this
Mortgage.

26. Transfer of the Mortgaged Premisges.

{a) In determining whether 'or not to make the loan
secured hereby, Mortgagee has examined the credit-worthiness
of Mortgagor, found it acceptable anc relied and continues to
rely upon same as the means of repaymeni of the indebtedness
secured hereby. Mortgagor is well-experienced in borrowing
money and owning and operating property such as the Mortgaged
Premises, was ably represented by a licensed attorney at law
in the negotiation and documentation of the indebtedness
secured hereby and bargained at arm’s length-2id without
duress of any kind for all of the terms and conditicns of the
loarn, including this provision. Mortgagor recognizes that
Mortgagee is entitled to keep its loan pertfolio at ‘current
interest rates by either making new loans at such rate or
collecting assumption fees and/or increasing the interest rate
on a loan, the security for which is purchased by a party
other than the a4riginal Mortgagor. Mortgagor further
recognizes that any secondary or junior financing placed upon
the Mortgaged Premises, {a} may divert funds which would
otherwise be used to pay the Note szecured hereby, (b} could
result in acceleration and foreclosure by any such junior
encumbrancer which would force Mortgagee to take measures and
incur expenses to protaect its security, (¢) would detract from
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the value of the Mortgaged Premises should Mortgagee come into
possession therecf with the intention of selling same; and (d)
impair Mortgagee’'s right to accept a deed in lieu of
foreclosure as a foreclosure by Mortgagee would be necessary
to clear the title to the Mortgaged Premises.

{b} In accordance with the foregoing and for the
purposes of (i) protecting Mortgagee’s sgecurity, both of
repayment by Mortgagor and in the value of the Mortgaged
Premises; (1i) giving Mortgagee the full benefit of its
bargain and contract with Mortgagor; (iii) allowing Mortgagee
to raise the interest rate and/or collect assumption fees; and
(iv) keeping the Mortgaged Premises free of subordinate
financing liens, Mortgagor agrees that if this Section be
deemz2d a restraint on alienation, that it is a reasonable one,
and Mrcrtaagor shall not permit or suffer to occur any sale,
assignment. . conveyance, mortgage, lease (except as permitted
in the Assignment of Leases and Rents of even date herewith),
pledge, encumbrance or other transfer of, or the granting of
any option in, or _any contract for any of the foregoing (on an
installment basis or otherwise} pertaining to:

(i) the Mortgaged Premises, any part thereof, or
any interest therein; or

{ii) any partnership interest in Mortgagor;

whether involuntary or by (operation of law or otherwise,
without the prior written coaséent of Mortgagee having been
obtained to such sale, assigament, conveyvance, mortgage,
lease, option, pledge, encumbrapce or other transfer.
Mortgagor agrees that in the event the ownership of the
Mortgaged Premises, any interest therein or any part thereof
becomes vested in a person other thai Mortgagor, Mortgagee
may, without notice to Mortgagor, deal i _any way with such
succesgor or successors in interest with reference to this
Mortgage, the Note, and any other document evidencing the
indebtedness secured hereby, without in any way vitiating or
discharging Mortgagor’s liability hereunder or undei any other
document evidencing the indebtedness secured herepy  No sale
of the Mortgaged Premises, forbearance to any pei'son with
respect to this Mortgage, or extension to any person_of the
time for payment of the Note given by Mortgagee shall operate
to releasge, discharge, modify, change or affect the liabilirty
of Mortgagor, either in whole or in part, except to the extent
specifically agreed in writing by Mortgagee. Without
limitation of the foregoing, in any event in which the written
congent of Mortgagee is required in this Section 26, Mortgagee
may condition its consent upon any combination of (i) the
payment of compensation to be determined by Mortgagee, (ii)
the increase of the interest rate payable under the Note,
{iii} the shortening of maturity of the Note, and (iv) other
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modifications of the terms of the Note or the other
instruments evidencing the indebtedness secured hereby.

(c) without limitation of the foregoing, (i) in any
event in which Mortgagee’'s consent is requested in accordance
with the terms of this Section 26, Mortgagor shall pay all
expenses incurred by Mortgagee, including reasonable
attorneys’ fees, in connection with the processing of such
raquest, and (iil) the consent of Mortgagee to any transfer of
the Mortgaged Premises shall not operate to release,
discharge, modify, <change or affect the 1liability of
Mortgagor, either in whole or in part unless Mortgagee
evpressly provides in writing for a release of Mortgagor.

27, /Future Financial Statements. Mortgagor shall furnish or
cause to e furnished to Mortgagee the following financial
statements 0 form satisfactory to Mortgagee and prepared in
accordance wicl generally accepted accounting principles:

(a) within ninety (90) days of the end of each calendar
year, a financial statement of Mortgagor which shall consist
of a bpalance sheet and income and expense statement and
detailed cash (flow statement covering the immediately
preceding calendar .ys2ar certified as true, complete and
correct by the chief firnancial officer of Mortgagor;

{b) On or before April 15th of each year, certified
copies of the Federal Income /Tax Returns of Mortgagor and each

Guarantor of the Note, together with all supporting schedules,
certified by the taxpayer as true and complete; and

(c) Such other financial rccords as Mortgagee in its
reasonable discretion may from time o time specify.

Mortgagee, its officers, employees and rernrssentatives shall
have the right at any reasonable time to examiie; copy and make
extracts of the books and records of Mortgagor. | Such books and
records shall be made available to Mortgagee, its officers,
employees, agents and representatives at all reasonsble Ltimes.
Mortgagor agrees to furnish to Mortgagee not more than-clirty (30)
days following written request from Mortgagee such otheil ‘rzports,
financial statements and other financial information concerning
Mortgagor as Mortgagee may from time to time reasonably request.

28. Events of Default. Any one or more of the following
shall constitute an "Event of Default® hereunder:

(a) Default in making payment wichin ten {10} days from
the date when due (whether by lapse of time, acceleration, or
otherwise) of the principal of or interest on the Note or any
other indebtedness hereby secured;
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(b}  Any material violation of Section 8 or any violation
of Section 26 hereof;

{c) The Mortgaged Premises 1is abandoned by the
Mortgagor;

(d) Default in the observance or performance of any
other covenant, condition, agreement or provisions hereof or
of the Note or any other Loan Document which is not remedied
within thirty (20) days after written notice thereof to
Mortgagor by Mortgagee;

(e} Any representation or warranty made by the Mortgagor
hetein or in the Note or any other Loan Document or in any
statement or certificate furnished pursuant hereto or therete
proves untrue in any material respect as of the date of the
issuance O making thereof;

(f) ™ortgagor or any of the Guarantors becomes insolvent
or pankrupt or-admits in writing its or their inability to pay
its or their debts as they mature or makes an assignment for
the henefit of creditors or applies for or consents to or
acquiesces in the ‘Ppprointment of a trustee, custodian or
receiver for any of them or any of 1its property or, in the
absence of such application, consent or acquiescence, a
trustee or receiver is appointed for it or for a substantial
part of its property and is no: discharged or stayed on appeal
within sixty (60) days;

{g) Bankruptcy, reorganization, debt arrangement,
insolvency or liquidation proceediigs or other proceedings for
relief under any bankruptcy laws or laws for the relief of
debtors are instituted by or against the Mortgagor or a
Guarantor and if instituted against are put-dismissed within
gixty (60) days after such institution;

(h} Any judgment or judgments, writ or wrics or warrant
or warrants of attachment or any similar process cr processes
in an aggregate amount in excess of §50,000.00  shall be
entered or filed against Mortgagor or a Guarantor ou against
any of its respective property or assets and (remains
unsatisfied, unvacated, unbonded or unstayed for a period of

sixty (60) days;

(i} Any Event of Default shall occur under any other
Loan Documents or Mid-Continent Loan Documents; or

{i) The death of or dissolution a Guarantor.

_24_
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Notwithstanding anything contained herein to the contrary,
when any Event of Default described in subparagraphs (f) and (g) of
this paragraph has occurred and is continuing, then the Note,
including both principal and interest, and all fees, charges and
other indebtedness payable hereunder and under the other Loan
Documents and Mid-Continent Loan Documents, shall immediately
become due and payable without presentment, demand, protest or
notice of any kind and the obligations, if any, of Mortgagee to
extend further credit pursuant to the terms hereof shall
immediately terminate. In addition, Mortgagee may exercise any and
all remedies available to it under the Loan Documents, the Mid-
Continznt Lecan Documents or applicable law.

29. ~Remedies. When any Event of Default has happened and is
continuiny {except as to Subparagraphs {(f} and (g) of paragraph 28
abovej (regardiess of the pendency of any proceeding which has or
might have tne effect of preventing Mortgagor from complying with
the terms of this instrument) and in addition to such other rights
as may be available-under applicable law, but subject at all times
to any mandatory leysal requirements:

{a}) Acceleration. Mortgagee may, by written notice to
Mortgagor, declare tpe Note and all unpaid indebtedness of
Mortgagor hereby secucid, including interest then accrued
thereon, to be forthwitn due and payable, whereupon the same
shall become and be forthwith due and payable, without other
notice or demand of any kina.

(b) Uniform Commercial Corde. Mortgagee shall, with
respect to any part of the Mortgaoed Premises constituting
property of the type in respect ol which realization on a lien
or security interest granted thercin -is governed by the
Uniform Commercial Code, have all the<rights, options and
remedies of a secured party under the Uniform Commercial Code
of Illinois, including without limitation, the right to the
possession of any such property or any part thereof, and the
right to enter with legal process any premises where any such
property may be found. Any requirement of s247 Code for
reasonable notification shall be met by mailing wrirtan notice
to Mortgagor at its address above set forth at leasc fifteen
(15) days prior to the sale or other event for whick such
notice is required. The expenses of retaking, selling and
otherwige disposing of said property, including reasocnable
attorneys’ fees and legal expenses incurred in connection
therewith, shall constitute so much additional indebtedness
hereby secured and shall be payable upon demand with interest
at the Default Interest Rate.

(c) Eoreclogure. Mortgagee may proceed to protect and
enforce the rights of Mortgagee hereunder (i) by any action at
law, suit in equity or other appropriate proceedings, whether
for the specific performance of any agreement contained
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herein, or for an injunction against the vicolation of any of
the terms hereof, or in aid of the exercise of any power
granted hereby or by law, or (ii) by the foreclosure of this
Mortgage. In any suit to foreclnse the lien hereof, there
shall be allowed and included as additional indebtedness
hereby secured in the decree of sale, all expenditures and
expenses authorized by the Illincis Mortgage Foreclosure Law,
735 ILCS 5/15-1101 et. s&g., as from time to time amended {(the
"Act”) and all other expenditures and expenses which may be
paid or incurred by or on behalf of Mortgagee for reasonable
attorney’s fees, appraiser’s fees, outlays for documentary and
expert evidence, stenographer’'s charges, publication costs,
arid costs (which may be reasonably estimated as to items to be
expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title
insuraznwe policies, and similar data and assurance with
respecc/ to title as Mortgagee may deem reasonably necessary
either te nrosecute such suit or to evidence to kidders at
sales which -may be had pursuant to such decree the true
conditions of ~the title to or the value of the Mortgaged
Premises. All  expenditures and expenses of the natuze
mentioned in this sSection, and such other expenses and fees as
may be incurred in the protection of the Mortgaged Premises
and rents and income therefrom and the maintenance of the lien
of this Mortgage, including the fees of any attorney employed
by Mertgagee in any litigarion or proceedings affecting this
Mortgage, the Note or t(he Mortgaged Premises, including
bankruptcy proceedings, or ia preparation of the commencement
or defense of any proceedings or threatened suit or
proceeding, or otherwise in deuling specifically therewith,
shall be so much additicnal indebtedness hereby secured and
shall be immediately due and payable by Mortgagor, with
interest thereon at the Default Intelrest  Rate until paid.

(@) Appointment c¢f Receiver. Mocrkgagee shall, as a

matter of right, witheout notice and without giving bond to
Mortgagor or anyone claiming by, under or «through it, and
without regard to the solvency or insolvency of Mortgagor or
the then value of the Mortgaged Premises, be entitléd to have
a receiver appointed pursuant to the Act of all or any part of
the Mortgaged Premises and the rents, issues and profits
thereof, with such power as the court making such appoiirtment
shall confer, and Mortgagor hereby consents to the appointment
of such receiver and shall not oppose any such appointment.
Any such receiver may, to the extent permitted under
applicable law, without notice, enter upon and take posseséion
of the Mortgaged Premises or any part thereof by summary
proceedings, ejectment or cotherwise, and may remove Mortgagor
or other perscns and any and all property therefrom, and may
hold, operate and manage the same and receive all earnings,
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income, rents, lissues and proceeds accruing with respect
thereto or any part thereof, whether during the pendency of
any foreclosure or until any right of redemptinn shall expire
or otherwise.

(e) Taking Possession, Collecting Rents, Etc. Upon
demand by Mortgagee, Mortgagor shall surrender to Mortgagee
and Mortgagee may enter and take possession of the Mortgaged
Premises or any part thereof personally, by its agent or
attorneys or be placed in possession pursuant to court order
as mortgagee in possession or receiver as provided in the Act,
and Mortgagee, in its diseretion, personally, by its agents or
attorneys Or pursuant to court order as mortgagee in
posgession or receiver as provided in the Act may enter upon
and take and maintain possession of all or any part of the
Morcyzged Premiges, together with all documents, books,
records; papers, and accounts of Mortgagor relating thereto,
and may-exclude Mortgagor and any agents and servants thereof
wholly therefrom and may, on behalf of Mortgagor, or in its
own name as Mertgagee and under the powers herein granted:

(1) bold, operate, manage and centrol all or any
part of the Mortgaged Premises and conduct the business,
if any, therecf,  esither personally or by its agents, with
full power to uze such measures, legal or equitable, as
in its discretion mav. be deemed proper or necessary to
enforce the payment or security of the rents, issues,
deposits, profits, and'arails of the Mortgaged Premises,

including without limitarion actions for recovery of
rent, actions in forcible detainer, and actions in
distress for rent, all witnout notice to Mortgagor;

(ii) cancel or terminate ‘any lease or sublease of
all or any part of the Mortgaged Pcemises for any cause
or cn any ground that would entitle 4dortgagor to cancel
the same;

(iii) elect to disaffirm any lease cr sublease of
all or any part of the Mortgaged Premises mada subsequent
to this Mortgage without Mortgagee’'s prisy written
consent nrovided Mortgagee'’s consent was required;

{iv) extend or modify any then existing leases and
make new leases of all or any part of the Mortgaged
Premises, which extensions, modifications, and new leases
may provide for terms to expire, or for options to
lessees to extend or renew terms tc expire, beyond the
later of tne maturity date of the later of the Loan
evidenced by the Note or the latest maturity date of any
of the Mid-Continent Notes, and the issuance of a deed or
deeds to a purchaser or purchasers at a foreclogure sale,
it being understocd and agreed that any such leases, and
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the options or other such provisions to be contained
therein, shall be binding upon Mortgagor, all persons
whose interests in the Mortgaged Premises are subject to
the lien hereof, and the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from
sale, discharge of the indebtedness hereby secured,
catisfaction of any foreclosure decree, or issuance of
any certiricate of sgale or deed to any such purchaser;

{v) make all necessary or proper repairs,
decorations, renewals, replacements, alterations,
additions. betterments, and improvements in connection
with the Mortgaged Premises as may seem judicious to
Mortgagee, to insure and reinsure the Mortgaged Premises
and all risks incidental to Mortgagee’'s possession,
mprration and management thereof, and to receive all
reats, issues, deposits, profits, and avails therefrom;
and

(vi}" apply the net income, after allowing a
reasonabic fee for the collection thereof and for the
management oL vhe Mortgaged Premises, to the payment of
taxes, premiums, and other charges applicable to the
Mortgaged Premiszs, or in reduction of the indebtedness
hereby secured i such order and manner as Mortgagee
shall select,

Nothing herein contained shall be construed as
constituting Mortgagee a  mortgagee in possession in the
absence of the actual taking of possession of the
Mortgaged Premises. The “ 7ight to enter and take
possession of the Mortgaged Premises and use any personal
property therein, to manage,  opsérate, conserve and
improve the same, and to collect ‘tas rents, issues and
profits thereof, shall be in addition’'tou all other rights
or remedies of Mortgagee hereunder or afforded by law,
and may be exercised concurrently ' therewith or
independently thereof. The expenses (including any
receiver’'s fees, reasonable counsel fees, costs and
agent‘s compensation) incurred pursuant to the powers
herein contained shall be secured hesreby which(exnpenses
Mortgagor promises to pay upon demand together with
intereast at the rate applicable to the Note at the time
such expenses are incurred. Mortgagee shall not be
liable to account to Mortgagor for any action taken
pursuant hereto other than to account for any rents
actually received by Mortgagee. Without taking
possession of the Mortgaged Premises, Mortgagee may, in
the event the Mortgaged Premises become vacant or are
abandoned, take such steps as it deems appropriate to
protect and secure the Mortgaged Premises (including
hiring watchmen therefor) and all costs incurred in so
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doing shall constitute so much additional indebtedness
hereby secured payable upon demand with interest thereon
at the Default Interest Rate.

(vii) Mortgagee may avail itself of any other
remedies provided in the Mid-Continent Notes, the
Security Agreement and the other Mid-Continent Loan
Documents.

30. Compliance with Illinois Mortgage Foreclosure Law.

(a) In the event that any provision in this Mortgage
skall be inconsistent with any provision of the 2Act the
provisicns of the Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or
rendex vaenforceable any other provision of this Mortgage that
can be coustrued in a manner consistent with the Act.

(b} If-any provision of this Mortgage shall grant to
Mortgagee any rights or remedies upon default of the Mortgagor
which are more limited than the rights that would otherwige be
vested in Mortgacee under the Act in the absence of said
provision, Mortgagee shall be vested with the rights granted
in the Act to the fuil =xtent permitted by law.

{c) Without limiting vhe generality of the foregoing,
all expenses incurred by Mortgagee to the extent reimbursable
under Sections 5/15-1510¢ and £/15-1512 of the Act, whether
incurred before or within one hundred eighty (180) days after
any decree or judgment of foreclesure, and whether enumerated
in Sections 29(c) or 32 of this Murigage, shall be added to
the indebtedness secured by this Mortgage or by the judgment
of foreclosure.

31. Waiver of Right to Redeem -~ Waiver of Appraisement,
Valuation, Btec. To the extent permitted by law, Mortgagor shall
not and will not apply fecr or avail itself of any appraisement,
valuation, stay, extension or exemption laws, or any so-called
"Moratorium Laws," now existing or hereafter enacted iniorder to
prevent or hinder the enforcement or foreclosure of this “Mortgage,
but hereby waives the benefit of such laws. Mortgagor for itsgelf
and all who may claim through or under it waives any and all right
to have the property and estates comprising the Mortgaged Premises
marshalled upon any foreclosure of the lien hereof and agrees that
any court having jurisdiction to foreclose such lien may order the
Mortgaged Premises sold as an entirety. 1In the event of any sale
made under or by virtue of this instrument, the whole of the
Mortgaged Premises may be sold in one parcel as an entirety or in
separate lots or parcels at the same or different times, all as the
Mortgagee may determine. Mortgagee shall have the right to become
the purchaser at any sale made under or by virtue of this
instrument and Mortgagee so purchasing at any such sale shall have
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the right to be credited upon the amount of the bid made therefor
by Mortgagee with the amount payable to Mortgagee ocut of the net
proceeds cf such sale. 1In the event of any such sale, the Noté and
the other indebtedness hereby secured, if not previously due, shall
be and become immediately due and payable without demand or notice
of any kind. Mortgagor acknowledges that the Mortgaged Premises
does not constitute agricultural real estate, as defined in
Sections 5/15-1201 of the Act, or residential real estate, as
defined in Section 5/15-1219 of the Act. To the fullest extent
permitted by law, Mortgagor, (a) pursuant to Section 5/15-1601(b)
of the Act, hereby veoluntarily and knowingly waives any and all
rights ©f redemption on behalf of Mortgagor, and each and every
person acquiring any interest in, or title to the Mortgaged
Premises cescribed herein subsequent to the date of this Mortgage,
and on benzlf of all other persons to the extent permitted by
applicable law and (b) voluntarily and knowingly waives any and all
rights of reinstiatement.

32, Costg and Expenses of Foreclosure. In any suit to
foreclose the lien lierecf there shall be allowed and included as

additional indebtednese 1) the decree for sale all expenditures and
expenses which may be paid-or incurred by or on behalf of Mortgagee
for reasonable attcrneys’ -fees, appraiser’s fees, outlays for
documentary and expert evidecuie, stenographic charges, publication
costs and costs (which may be estimated as to items to be expended
after the entry of the decree) of procuring all such abstracts of
title, title searches and examinatibon, guarantee policies, Torrens
certificates and similar data and assurances with respect to title
as Mortgagee may deem to be reasousbly necessary either to
prosecute any foreclosure action or to evidence to the bidder at
any sale pursuant thereto the true conditicn-of the title to or the
value of the Mortgaged Premises, and all of which expenditures
shall become so much additional indebtedness ‘hacreby stcured which
Mortgagor agrees to pay and all of such shali bz immediately due
and payable with interest thereon from the dale of expenditure
until paid at the Default Interest Rate.

33. Insu After Foreclosure. Wherever provision is made
in this Mortgage for insurance policies to bear mortgagez clauses
or other loss payable clauses or endorsements in Cavor of
Mortgagee, or tc confer authority upon Mortgagee to seitle or
participate in the settlement of losses under policies of insurance
or to hold and disburse or otherwise control use of insurance
proceeds, from and after the entry of judgment of foreclosure, all
such rights and powers of the Mortgagee shall continue in this
Mortgage as judgment creditor or mortgagee until confirmation of
sale. Upon confirmation of sale, Mortgagee shall be empowered to
agsign all policies of insurance to the purchaser at the sale.

34, Ipdennity. To the fullest extent permitted by law,
Mortgager shall indemnify, save and keep Mortgagee harmless from
any damage, claims or causes of action brought by third parties
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arising out of or related to the Mortgaged Premises or otherwise
arising out of or related to Mortgagor's operations and management
or other activities of or in connection with the Mortgaged
Premises. Mortgagor hereby acknowledges that Mortgagee shall not
be deemed to have assumed any responsibility or 1liability in
respect to the Mortgaged Premises on account of any inspections
thereof by Mortgagee or Mortgagee’s veceipt or review of
information and materials furnished by Mortgagox.

35. Suits Acgainst Mortgadgee. If Mortgagee, by virtue of its
undertaking of this financing and for no specific act or failure to

act on its own part, is made a party to any suit or suits invelving
the Mortgagor or any other party relating to this financing or to
the Moriuaged Premises, other than suits between the parties
hereto, Mostgagor herewith agrees that it will employ competent,
experienced. attorneys satisfactory to the Mortgagee to defend
Mortgagee in such action at Mortgagor’s own cost and, failing to do
so, Mortgagee riay make use of attorneys employed by it and any
amount so expendid by Mortgagee shall be additional liability owing
by Mortgagor to Mortgagee with interest therein at the Default
Interest Rate, payakle nn demand and secured by this Mortgage and
the Loan Documents and the Mid-Continent Loan Documents.

35, Additional Assurances. Mortgagor shall execute and
deliver or cause to be execulzd and delivered to Mortgagee now, and
at any time or times hereafter, -ail documents, instruments, letters
of direction, notices, authorizations, reports, acceptances,
receipts, congents, waivers, affidavits and certificates as
Mortgagee may reascnably request,. in form satisfactory to
Mortgagee, to perfect and maintain peciected the liens granted by
Mortgagor to Mortgagee upon the Morrgaged Premises or other
collateral securing the obligation of the Pontgagor pursuant to the
terms of this Mortgage and the Loan Deocuments or in order to
congummate fully all of the transactions ccuntemplated hereunder;
and in connection therewith, Mortgagor hereby irrevocably makes,
constitutes and appoints Mortgagee and any ‘of its officers,
employees or agents, as its true and lawful attorney with power to
sign the name of Mortgagor tc any such document, insticument, letter
of direction, notice, report, acceptance, receipt, conseat, waiver,
affidavit or certificate if Mortgager has not complied with
Mortgagee’s request to execute such document within seven.(?) days
from date of Mortgagor’s receipt of written request.

37. Accountg. Mortgagor shall maintain all accounts for the
Mortgaged Premises with Meortgagee.

318. Modification to Partnership Documents. Except as

otherwise provided herein, Mortgagor shall not, without the prior
written consent of Mortgagee, amend or modify the partnership
agreement of Mortgagor, and the partners therecf shall not sell,
assign, transfer, pledge, encumber or otherwise dispose of all or
any portion of the partnership interests therein.
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35. Protective Advances. All advances, disbursements and
expenditures made by Mortgagee before and during a foreclosure, and
befors and after judgment of foreclosure, and at any time prior to
sale, and, where applicable, after sale, and during the pendency of
any related proceedings, for the following purposes, in addition to
those otherwise authorized by this Mortgage or by the Act
fcollectively "Protective Advances"), shall have the benefit of all
applicable provisions of the Act, including those provisions of the
Act hereinbelow referred to:

(a) all advances by Mortgagee in accordance with the
terms of this Mortgage to: (i} preserve or maintain, repair,
restore or rebuild the improvements upon the Mortgaged
“renises; (ii) preserve the lien of this Mortgage or the
prioxity thereof; or (iii) enforce this Mortgage, as referred
te 1n Zubsection (b) {5} of Section 5/15-1302 of the Act;

{b} “payments by Mortgagee of: (i) when due installments
of principal, interest or other obligations in accordance with
the terms cof any senior mortgage or other prior lien or
encumbrance; (i when due installments of real estate taxes
and assessments, general and special and all other taxes and
assessments of ony Xind or nature whatsocever which are
assessed or imposediupon the mortgaged real estate or any part
thereof; (iii} other obligations authorized by this Mortgage;
or {(iv) with court approval, any other smounts in connection
with other 1liens, encunbrances or interests reasonably
necessary to preserve the status of title, as referred to in
Section 5/15-1505 of the Act;

(c) advances by Mortgagee irn gettlement or compromise of
any claims asserted by claimants under -senior mortgages or any
other prior liens;

(d) attorneys’ fees and other costs imcurred: (i} in
connection with the foreclosure of this Mortgage as referred
to in Section 5/15-1504{d) and S/15-1510 of the Act; (ii)} in
connection with any action, suit or proceeding orought by or
against the Mortgagee for the enforcement of thie ¥ortgage or
arising from the interest of the Mortgagee hersunder; or {iii)
in the preparation for the commencement or defense of any such
foreclosure or other action;

(e} Mortgagee’s fees and costs, including reasonable
attorneys’ fees, arising between the entry of judgment of
foreclosure and the confirmation hearing as referred to in
Subsection (b) (1) of Section 5/15-1508 of the Act;
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{f) advances of any amount required to make up a
deficiency in deposits for installments of taxes and
assessments and insurance premiums as may be authorized by
this Mortgage;

(g) expenses deductible f£from proceeds of sale as
referred to in Subsections (a) and (b} of Section 5/15-1512 of

the Act;

{h) expenses incurred and expenditures made by Mortgagee
for any one or more of the following: (a} premiums for
casvalty and liability insurance paid by Mortgagee whether or
not Mcrtgagee or a receiver is in possession, if reasonably
required, in reasonable amounts, and all renewals thereof,
without regard to the limitation to maintaining of existing
insurand¢e in effect at the time any receiver or mortgagee
takes pogscssion of the mortgaged real estate imposed by
Subsection /z; (1) of Section 5/15-1704 of the Act; (b) repair
or restoration of damage or destruction in excess of available
insurance proceeds or condemnation awards; (c) payments
required or deemed by Mortgagee to be for the benefit of the
Mortgaged Premises viader any grant or declaration of easement,
gasement agreement, agreement with any adjoining land owners
or instruments creating- covenants or restrictions for the
benefit of or affecting thz mortgaged real estate; (d) shared
or common expense asgessments payable to any association or
corporation in which the own=r of the mortgaged real estate is
a member in any way affecting tre mortgaged real estate; (e)
pursuant to any lease or other agreement for occupancy of the
mortgaged real estate.

All Protective Advances shall be so much additicnal
indebtedness secured by this Mortgage, and shall become immediately
due and payable without notice and with interést thereon from the
date of the advance until paid at the Default Iaterest Rate.

This Mortgage shall be a lien for all Protective Advances as
to subsequent purchasers and judgment creditors from the time this
Mortgage is recorded pursuant to Subsection (b){10) ‘¢z Section
5/15-1302 of the Act,

All Protective Advances shall, except to the extent, if any,
that any of the same is clearly contrary to or inconsistent with

the provisicns of the Act, apply to and be included in:

(i) determination of the amount of indebtedness
secured by this Mortgage at any time;

(ii) the indebtedness found due and owing to the
Mortgagee in the judgment of foreclosure and any
subsequent supplemental judgments, orders, adjudications
or findings by the court of any additional indebtedness
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becoming due after such entry of judgment, it being
agreed that in any foreclosure judgment, the court may
reserve jurisdicticn for such purpose;

(iii) determination of amounts deductible from sale
proceeds pursuant to Section 5/15-1512 of the Act;

(iv) application of income in the hands of any
receiver or Mcrtgagee in possession; and

{v) computation of any deficiency judgment
pursuant to Subsections (b){2) and (e} of Section 5/15-
1508 and Section 5/15-1511 of the Act.

40." /Application of Proceeds. The proceeds of any foreclosure
sale of the Mortgaged Premises or of any sale of property pursuant
to Subsection 29/b) hereof shall be distributed in the following
order of priority: First, on account of all costs and expenses
incident to the faraclosure or other proceedings including all such
items as are mentioned in Subsections 29(b}, 29(ci and 32 hereof;
Second, to all othep icems which under the terms hereof constitute
indebredness hereby secured in addition to that evidenced by the
Note or the Mid-Continent- Notes with interest thereon as herein
provided; Third, to all interest on the Note and the Mid-Continent
Notes; Fourth, to all princiral on the Note and the Mid-Continent
Notes with any overplus to whomseaver shall be lawfully entitled to
same. The indebtedness eviden:ed by the Note, the Mid-Continent
Notes and the guarantys executed en¢ delivered by the Guarancors as

further security for the Loan and the Mid-Continent Loans shall be
equally secured, pari passu, without/prseference or priority.

41, Mortgagee’s Remedieg Cumulative . No Waiver. WNo remedy
or right of Mortgagee shall be exclusive but- shall be cumulative
and in addition to every other remedy or riziit now or hereafter
existing at law or in equity or by statute cr provided for in any
document evidencing or securing the indebtedness ‘No delay in the
exercise or omission to exercise any remedy or richt accruing on
any default gshall impair any such remedy or right or e construed
to be a waiver of any such default or acquiescence ‘hiprein, nor
shall it affect any subsequent default of the same or /different
nature. Every such remedy or right may be exercised concurrently
or independently, and when and as often as may be deemed expedient
by Mortgagee.

42, Mortgage t its. If Mortgagee shall be made a
party to or shall intervene in any action or proceeding affecting
the Mortgaged Premises or the title thereto or the interest of
Mortgagee under this Mortgage (including probate and bankruptcy
proceedings), or if Mortgagee employs an attorney to collect any or
all of the indebtedness hereby secured or to enforce any of the
terms hereof or realize hereupon or to protect the lien herecf, or
if Mortgagee shall incur any costs or expenses in preparation for
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the commencement of any foreclosure proceeding or for the defanse
of any threatened suit or preoceeding which might affect the
Mortgaged Premises or the security hereof, whether or not any such
foreclosure or other suit or proceeding shall be actually
commenced, then in any such case, Mortgagcr agrees to pay to
Mortgagea, within five (5} days of Mortgagor’s receipt of written
demand, all reasonable costs, charges, expenses and attorneys’ fees
incurred by Mortgagee in any such case, and the same shall
constitute so much additional indebtedness hereby secured payable
upon demand with interest at the Default Interest Rate.

43, Modifications Not To Affect Lien. Mortgagee, without
notice ©o anyone, and without regard to the consideration, if any,
paid therefor, or the presence of other liens on the Mortgaged
Premises, may in its discreticon release any part of the Mortgaged
Premises ou _uny person liable for any of the indebtedness hereby
secured, may =irend the time of payment of any of the indebtedness
hereby secured and may grant waivers or other indulgences with
respect hereto .and thereto, without in any way affecting or
impairing the liability of any party liakle upon any of the
indebtedness hereby secnred or the priority of the lien of this
Mortgage upon all of th: Mortgaged Premises not expressly released,
and may agree with Mortgagor to medifications to the terms and
conditions contained herein or otherwise applicable to any of the
indebtedness hereby secured “iincluding modifications in the rates
of interest applicable thereto).

44. Notices. All notices or-Other communications required or
permitted hereunder shall be (a) in-wiiting and shall be deemed to
pe given when either {i} delivered” in person, (ii) three (3)
business days after deposit in & reqularily maintained receptacle of
the United States mail as registered or (certified mail, postage
prepaid, (iii) when received if sent by private delivery sarvice,
or {iv) on the day on which the party to'whom such notice is
addressed rezfuses delivexry by mail or by private-delivery service
and {(b! addressed as follows:

If to Mortgagee: LaSalle Bank NI
3201 North Ashland Avenue
Chicago, Illinois 60657
Attention: Beth S, Yura
Vice President

With copy to: Sharen 2. Letchinger
Miller, Shakman, Hamilton,
Kurtzon & Schlifke
208 South LaSalle Street
Suite 1100
Chicago, Illinois 60604
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If tc Mortgagor: Lunt Buildings Venture
3701 West Lunt Avenue
Lincolnwood, Illincis 60645-2691
Attention: Richard R. Burkhardt

With copy to: Scott H. Kenig
Hollub & Coff
55 East Monroe Street
Suite 4100
Chicagc, Illinois 6C603

or to eacn) such party at such other addresses as such party may
designate in)a written notice to the other parties,

45. Infegmation Congerning Mortgagor. So long as the
obligations of '¥ortgagor remain unpaid, Mortgagor will promptly
supply Mortgagee wiih such information concerning its affairs and
property as Mortgagee may reasonably request from time to time
her=after; promptly notify Mortgagee of any condition or event
which constitutes a bprezch or Event of Default of any term,
condition, warranty, repr<centation or provision of this Mortgage
or any of the Loan Documencs and of any material adverse change in
the financial condition of Mbrtaagor or Guarantors,

46, Partial JInvalidity. @A)l rights, powers and remedies
provided herein are intended to be/limited to the extent necessary

go that they will not render this Marfcage invalid, unenforceable
or not entitled to be recorded, regisntered or filed under any
applicable law. If any term of this Murtgage shall be held to be
invalid or unenforceable, the validity ahd 'enforceability of the
other terms of this Mortgage shall in no way he afiected thereby.

47. Successors and Assigns. Whenever wiy - of the parties
hereto is referred to, such reference shall be deemed to include

the successors and assigns of such party; and all tie covenants,
promises and agreements in this Mcrtgage contained by ur on behalf
of Mortgagor, or by or on behalf of Mortgagee, shall bin4d and inure
to the benefit of the respective successors and assigis 0of such
parties, whether so expressed or not.

48, Time is of the Essence. Time is of the essence of this
Mortgage.

49. Holidays. If any payment required to be made hereunder
or in regpect of the Note shall fall due on a Saturday, Sunday or
other day which is a legal heoliday for banks in the State of
Illinois, such payment shall be made on the next succeeding bank
business day and interest at the rate the Note bears for the period
prior to maturicy shall continue to accrue cn any principal
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installment thereon from the stated due date thereof to and
including the next succeeding kank business day on which the
payment is payable.

50. Survival of Covenants, Etc. All covenants,
representations and warranties made herein or in any statement or
certificate delivered t¢ the Mortgagee pursuant to any of the
provisions hereof shall survive the making of the Loan and shall
continue in full force and effect until the obligations of
Mcrtgagor hereunder and the indebtedness evidenced by the Note have
been fully paid and satisfied and this Mortgage has been released
of record by the Mortgagee.

51 . Default Interest Rate. For purposes of this Mortgage,
"Default Interest Rate" shall mean the "Default Interest Rate" as

defined in ihe Note.

52. Headiugs. The headings in this instrument are for
convenience of (zeference only and shalli not limit or otherwise
affect the meaning ~f any provision hereof.

53. Changes, Etc. This Mortgage and the provisions hereof
may be changed, waived, discharged or terminated only by an
instrument in writing signeqd by the party against which enforcement
of the change, waiver, discharge or termination is scught.

54. Governing Law. This Mdrtgage shall be governed by and
construed under the laws of the Scate of Illincis.

55. Variable Rate Mortgage. Tris Mortgage is a variable rate
mortgage, with changes in the rate /of interest, said changes
calculated pursuant to the formulas in-che Mid-Continent Notes,

56. Revolving Credit. The definition/af "revolving credit"
contained in 815 ILCS 205/4.1 Illinois Compiled Statutes, shall
apply to this Mortgage. The lien of the Mortgage shall secure all
advances made pursuant to the terms of the Security Agreement to
the same extent as if such future advances were made ca the date of
execution of the Mortgage. &although there may be no iidiebtedness
outstanding on the Note and Mid-Continent Notes at the time any
such advance is made, the lien of the Mortgage, as to the third
persons without actual notice theveof, shall be valid as(to ail
such indebtedness and future advances from the time this Mortgage
ig filed for record in the office of the Cook County Recorder of
Deeds. The total amount of the indebtedness evidenced by the Mid-
Continent Notes and Note and secured by the Mortgage may increase
or decrease from time to time but Mortgagee may only reborrower
pursuant to the terms of the Security Agreement and the total
unpaid balance to be secured at any one time shall not exceed a
maximum principal amount of $10,600,000.00, including interest
thereon and any disbursements made for the payment of taxes,
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special assesgsments, insurance or other disbursements made pursuant
to the terms of this Mortgage or the Security Agreement.

57. uture Advances. Mortgagee shall have the right, but not
the obligation, to advance additiocnal funds in excess of
$1,500,000.00 to Mortgagor; and any sum or sums which may be so
loaned or advanced by Mortgagee to Mortgagor within seven (7) years
from the date hereof, together with interest thereon at the rate
agreed upon at the time of such loan or advance, shall be equally
secured with and have the same priority as the original
indebtedness and be subject to all the terms and provisions of this
Mortgage. Subject to the preceding sentence, this Mortgage is
furthe: made to secure payment of all other amounts, with interest
thereon, becoming due and payable to Mortgagee under the terms of
the Note/ this Mortgage, the Loan Documents, the Mid-Continent
Notes, the M.d-Continent Loan Deocuments, or any other instruments
securing the Note; provided, however, that the indebtedness secured
hereby shall in po event exceed $10,600,000,00,

58. Limited /racourse. Notwithstanding anything to the
contrary, neither the Estate of Jerome E. Hirsch nor the Estate of
Nichoiag C. Couzin (tagether, the "General Partners") (except as
hereuncder provided), shall have personal liability hereunder or for
the payment of the Note; provided however, that the Mortgagee shall
have full recourse against-*he General Partners, and the General
Partners shall be personally liahle for and will promptly account
to Mortgagee for: (1) all xents, issues, profits and income
derived from the Mortgaged Premiges that accrue from and arfter the
occurrence of an Event of Default arder the Note, this Mortgage or
any Loan Document and received by Moityrgor and not expended in the
operation cf the Mortgaged Premises; /(2) any funds, damages or
costs (including, without limitation, legul expenses) expended or
incurred by the Mortgagee as a result “of any deliberate,
intenticnal or willful action taken in bad cfaith or as a result of
fraud or an intentional or grossiy negligent niisrepregentation of
facts by Mortgagor or by any person authorized tn act for or on
behalf of Mortgagor; (3) funds or payments, and condemnation or
insurance proceeds, or other similar funds or payments eéttributable
Lo the Mortgaged Fremises, which under the Mortgagor®s Ckligations
under the Mortgage would have been, but were not, paid to the
Mortgagee; (4) any and all damages relating to environmental
matters as more fully described in the Environmental Iademnity
Agreement of even date herewith; (5) an amount eqgual to all
security deposits and interest payable on all security deposits
pursuant to the terms of applicable leases to the extent that such
security deposits have not been applied pursuant to the terms of
the leases which are applicable following a default by the tenant
thereunder; (6) logs or damage from or relating to any failure to
pay real estate taxes and assegsments which are secured by a lien
against any of the Mortgaged Premises (including all interest and
penalties for non-payment thereby) and any mechanic’s lien,
broker’s liens or other similar liens attaching against the subject
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Mortgaged Premises; and {7) all damages and losses incurred by
Mortgagee as a result of (a) waste committed by Mortgagor with
respect to the Mortgaged Premises, or (b) any fraud or conversion
by the Mortgagor. Nothing herein contained shall be ceonstrued to:
(1) prevent Mortgagee from exercising and enforcing consistent with
the provisicn of this Section any other remedy allowed at law or in
equity or by any statute or by the terms of the Note, this Mortgage
or other Loan Documents, including, without limitation, the right
to enforce any lien or security interest of Mortgagee given to
gsecure the Loan; or (2) release or impair the indebtedness
evidenced by the Note or secured by this Mortgage.

IN WITNESS WHEREQOF, the undersigned has caused these presents
to be sigaed as of the day and year first above written.

LUNT BUILDINGS VENTURE, an Illinois
general partnership //

!
By 5; \
Y Judith L. Hirsch, as Executor
of the Estate of Jerome E.
Hirsch, a general partner

a

9d
E’Y oL i J(/(,Qg_)/(ﬂ,f_ L\--c;_-._,

“hGarbara Couzin, as Exgyutor of
the  Estate ¢f Nicholas C.
Couziil, a general partner
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STATE OF ILLINOIS)
) SS.
COUNTY OF COOK )

I HEREBY CERTIFY that on this tﬁ [<7 day of August, 1993,
before me personally appeared Judith L. lesch as Executor of the
Estate of Jerome E. Hirsch and Barbara Couzin, as Executor of the
Estate of Nicholas C. Cousin, the general partners of LUNT
BUILDINGS VENTURE, an Illinois general partnership, to me known to
be tne/same persons who signed the foregoing instrument as their
tree act -and deed as such general partners for the use and purpose
therein werntioned, and that the said instrument is the act and deed
of said partnership.

I/} / ; 5
WITNESS my signature and official seal at C;/Ylﬂﬂéd) in the
County of Cook and State of Illinois the day and year last
aforesaid.

{(NOTARY SEAL) /
OFFICIAL S _,f AZZ/ 9/2L7€4/
ARK S ﬁWN unmA_i
\’- O ;:Jlgls.:éx megsF 103050 Notary PUbllc 7
§ v COM
(I My Commission Expires: /ﬁ?fﬁﬂﬁiﬁ'
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EXHIBIT "A"

LEGAL DESCRIPTION

THE EAST 344 FEET OF THE WEST 819 FEET OF LOTS 2, 3 AND
4 TAKEN AS A TRACT (AS MEASURED ON THE SOUTH LINE
THEREQF) OF JOHN REINBERG'S MORSE AVENUE ADDITION TO
LINCOLNWOCD, BEING A RESUBDIVISION OF PART OF THE SOUTH
EAST 1/4 OF THE NORTH WEST 1/4 OF SECTION 35, TOWNSHIP 41
NCRTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COLK COUNTY, ILLINOIS.

COMMONTY KNOWN AS: 3701 West Lunt Avenus
Lincolnwood, Illinois 50645

P.I.N. 10-35-126-035
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EXHIBIT "B"

PERMITTED EXCEPTIONS

GENERAL REAL ESTATE TAXES NOT YET DUE AND PAYABLE.

BUILDING LINE SHOWN ON THE PLAT OF JOHN REINBERG'S MORSE
AVENUE ADDITION TO LINCOLNWOOD RECORDED SEPTEMBER 2z, 1960 AS
DOCUMENT 17954788 OVER THE 25 FEET ALONG THE NORTH SIDE OF
JaND.

FASEMENT 1N, UPON, UNDER AND ALONG A STRIP OF LAND 10 FEET
WIDE ~ADJACENT TO, PARALLEL TO, WITH AND NORTH OF THE SOUTH
LINE OF £AND AND OTHER LAND (EXCEPT THE WESTERLY 154 FEET OF
LOT 4) “TW JOHN REINBERG'S MORSE AVENUE ADDITION TO
LINCOLNWOCD,” TC INSTALL AND MAINTAIN ALL EQUIPMENT FOR THE
PURPOSE OF SERVING THE LAND AND OTHER LAND WITH TELEPHONE AND
ELECTRIC SERVIC®, TOGETHER WITH RIGHT OF ACCESS THERETO, AS
CREATED BY GRANT (TQ' THE COMMONWEALTH EDISON COMPANY AND THE
ILLINOIS BELL TELEPAONE COMPANY, RECORDED MARCH 16, 1962 AS
DOCUMENT 18425132,

EASEMENT CREATED BY INSTRUMENT, RECORDED SEPTEMBER 19, 1967 A3
DOCUMENT 20264952 OF AN EASEIFJT FOR CONSTRUCTION, MAINTENANCE
AND REPAIR OF A WATERMAIN OVER, -aND UNDER A STRIP OF LAND 10

FEET WIDE.

EASEMENT OVER THE WEST 5 FEET OF IanND FOR THE PURPOSE OF
INSTALLING AND MAINTAINING ALL EQUIXMENT NECESSARY TO SERVE
THE SUBDIVISION AND OTHER LAND WITH TELYHONE AND ELECTRICAL
SERVICE, TOGETHER WITH THE RIGHT TO OVERH/NG AERIAL SERVIC

WIRES AND THE RIGHT OF ACCESS TO SUCH WIRES, AS CREATED BY
GRANT TO THE ILLINOIS BELL TELEPHONE CCMPANY AND THE
COMMONWEALTH EDISON COMPANY AND THEIR RESPECTIVE SUCCESSORS
AND ASSIGNS AND AS SHOWN ON THE PLAT OF SUBDIVISLION- RECORDED
DECEMBER 14, 1965 AS DOCUMENT 19683138.

GRANT OF EASEMENT IN FAVOR OF THE COMMONWEALTH EDISON CUMPANY
RECORDED AUGUST 21, 1986 AS DOCUMENT 86368844 OVER AREA AS
SHOWN ON EXHIBIT A ATTACHED THERETO TO CONSTRUCT, OTHER
PROPERTY, MTNN, RENEW, RELOCATE AND REMOVE FORM TIME TO TIME,
POLES, WIRES, CABLES, AND OTHER EQUIPMENT, TOGETHER WITH THE
RIGHT CF ACCESS THERETO.
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