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

THIS INSTRUMENT is a =¢al Estate Mortgage, Assignment of
Rentg, Security Agreement aad,  UCC-2 Financing Statement
("Mortgage") made and delivered Ly Pmerican National Bank and Trust
Company of Chicago as Trustee undex Trust Number 114850-00 dated
December 4, 1991 ("Trustee") and The Proadview Corporation, Ltd.,
an Illinois corporation ("Beneficiary")  (Trustee and Beneficiary
are sgsometimes collectively referred t¢ -as "Mortgagor") to The
privateBank and Trust Company (herein, togetner with its successors
and assiqgns, called the "Mortgagee").
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WHEREAS, Mortgagor has concurrently herewith executed and -
delivered a Loan Agreement ("Loan Agreement") pursuant to which
Mortgagor has concurrently herewith executed and delivered to ..
Mortgagee a promigsory note dated the date hereof entitled "Promis-
gory Note" in the principal amount of $2,620,000 ("Note MNct-1") and
a promissory note dated the date hereof entitled "Promisaury Note
Evidencing a Reveolving lLine of Credit" in the principal awmgunt of
$205,000 {("Note No. 2"), bearing interest and payable in the
amounts and at the times set forth and otherwise in the forms
attached hereto as Exhiibit N-I and A-2 (Note No. 1 and Note Ne. 7
are collectively referrad to herein as "Note'); and

WHEREAS, the indebtedness evidenced by the Note, the under-
takings by Mortgagor in this instrument and the Loan Agreement and
any and all otrher sums which may at any time be due, owing or
vequired to ba paid as herein or in the Mote provided are harein
called "Indebtedness iHereby Sacured." In no event ehall the
Indebtedness Hereby Sscured excesd 300% of th -rincipal amount of
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NOW, THEREFORE:

TO SECURE the payment and performance of Indebtedness Hereby
Secured and other good and valuable considerations, the receipt and
sufficiency of which is hereby acknowledged, Mortgagor does hereby
MORTGAGE and CONVEY to Mortgagee the Real Estate described in
Exhibit B ("Real Estate") together with the property mentioned in
the next succeeding paraaraphs (collectively "Premises'),

TOGETHER with and including within the term "Premises" as used
herein any and all equipment, personal property, improvementsa,
buildings, structures, easements, fixtures, privileges, reserva-
tions, agpirtenances, rights and estates in reversion or remainder,
rights in oz to adjacent sidewalks, alleyas, streets and vaults, and
any and ali rights and interests of every name and nature now or
hereafter ounnd by Mortgagor, forming a part of and/or used in
connection wiiit .the Real Estare and/or the operation and con-
venience of the vuildings and improvements now or hereafter located
thereon.

AND TOGETHER with a security interest in (by way cof enumera-
tion but without 1limication) all personal property, accounts
raceivable, bank accounts,) furniture, furnishings and equipment
used in connection with tiz existence and operation of the Real
Estate or furnished by Mortgsjor to tenants therecof, all building
materials located at the Real Zstate and intended toc be incor-
porated in improvements now or hereafter to bhe constructed thereon,
whether or not incorporated thereiin machines, machinery, fixtures,
apparatus, equipment and articles usad to supply heating, gas,
electricity, air conditioning, water,  light, power, sprinkler
protection, waste removal, refrigeratior.-and ventilation, and all
flocr coverings, screensg, storm win”-we, biinds, awnings; in each
cage now or hereafter placed in, on ur at the Real Estate and all
additions and accegsions and all proceeds of all of the foregoing.
All of the foregoing sghall hereinafter be referrrd to as "Perscnal
Property." The enumeration of any specific articles of Personal
Property shall in no way exclude or be held to exclude any items of
property not specifically enumerated.

AND TOGETHER with all of the rents, income, -receipts,
revenues, issues and profits thereof and therefrom; and arl ¢f the
land, estate, property and rights hereinabove described and hereby
conveyed and intended so to be, whether real, personal or mixed,
and whether or not affixed or annexed tc the Real Estate are
intended to be as a unit and are hereby understnod, agreed and
declared to form a part and parcel of the Premises and to be
appropriated to the use of the Premises and for the purposes hereof
shall be deemed to be real estate mortgaged and warranted hereby.

TO HAVE AND TO HOL: all and sundry of the Premises hereby
mortgaged and warranted .r intended so to be, together with the
rents, issues and profits thereof, unteo Mortgagee forever, free
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from all rights and benefits under and by virtue of the Homestead
Exemption Laws of the State of Illinois (which rights and benefits
are hereby expressly released and waived), for the uses and
purposes herein set forth, together with all right to retain
possession of the Premises after any default in the payment of all
or any part of the Indebtedness Hereby Secured, or the breach of
any covenant cr agreement herein contained, or upon the occurrence
of any Event of Default as hereinafter defined.

PROVIDED, that if all Indebtedness Hereby Secured shall be
duly and punctually paid and all terms, provisions, conditions and
agreements herein contained con the part of Mortgagor to be
performed ) or observed shall be strictly performed and cbserved,
then this Mortgage and the estate, right and interest of Mortgagee
in the Premnises shall cease and be of no effect.

AND IT IS FURTHER AGREED THAT:
1. Payment/of Indebtednegs. Mortgagor will promptly pay the

principal and interept on the Note, and all other Indebtedness
Hereby Secured, as tnhz game become due, and will duly perform and
observe all of the covenants, agreements and provisions herein and

in the Note required.

2. Maintenance, Repai:, Restoration, Prior Liens, Parking,
ELg. Mortgagor will (al prompriy construct, repair, restore and
rebuild any buildings or improvements now or hereafter on the
Premises or Personal Property usac on or in connection with the
Real Estate which may become damageda-ou be destroyed whether or not
proceeds of ingurance are available or sufficient for the purpose;

(b} keep the Premises and Personal Propricy in good condition and
repair, without waste, and free from mechanizs’, materialmen's or
like liens or claims or other liens or c¢lairme for lien; {¢) pay,

when due, any indebtedness which may be secured by a lien or charge

on the Premises or Personal Property superior tz the lien hereof,

and upon request exhibit satisfactory evidence oi the discharge of
such prior lien to Mortgagee; (d) complete, within =z reasonable
time, any building or buildings now or at any time in '‘he process

of erection upon the Premises; (e) comply with all requirsments of

law, municipal ordinances or restrictions and covenants ¢of, record
with respect to the Premises and Personal Property and “hsz use
thereof; (f) make no marerial alteraticns in the Premises, except %%
as permitted by the Loan Agreement or as required by law or '
municipal ordinance without Mortgagee's prior written congent; (g) &
make or permit no change in the 1ieneral nature of the occupancy of -
the Premises without Mortgagee's prior written consent; (h) pay all
operating costs of the Premises; (i) not initiate nor acquiesce in

any zoning veclassification with respect to the Premises without vy ]
Mortgagee’s prior written consent and (i) provide, improve, grade,
surface and thereafter maintain, clean and repair any sidewalks,
aisles, streets, driveways and sidewalk cuts and paved areas for
parking and for ingress, agress and right-of-way to and from the
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adjacent public thoroughfares necessary or desirable for the use
thereof; and regserve and use all such areas solely and exclusively
for the purpose of providing parking, ingress and eqress for
tenants or invitees of tenants of the Premises; and Mortgagor will
not reduce, build upon, obstruct, redesignate or relocate any such
areas or rights-of-way or lease or grant any rights to use the same
to any person except tenants and invitees of tenants of the
Premiges without prior written consent of Mortgagee.

3. Taxes. Mortgagor will pay when due before any penalty
attaches all general and special taxes, assegsments, water charges,
sewer charges, and other fees, taxes, charges and assessments of
avery ‘kind and nature whatsoever {all herein generally called
"Taxes") .assesgsed against or applicable to the Premises, the
Personal Proverty or any interest therein, or the Indebtedness
Hereby Secursd, and Mortgagor will furnish to Mortgagee duplicate
receipts therafor. Mortgagor will pay in full, under protest in
the manner provided by statute, any Taxes which Mortgagor may
desire to contesc. _However, if deferment of payment is required to
conduct any contest cr review, Mortgagor shall deposit the full
amount thereof, togethes: with an amount equal to the interest and
penalties during the puriod of contest (as estimated by Mortgagee)
with Mortgagee. In ai, 'event, Mortgagor shall (and if Mortgagor
shall fail to do so, Mortgagsce may, but sghall not be required o,
use the monies deposited as aloresaid) pay all Taxes, notwithsatand-
ing such contest, if in the opinion of Mortgagee, the Premises
shall be in jeopardy or in danger of being forfeited or foreclosed.
In the event any law or court decren has the effect of deducting
from the value of land for the purpose of taxation any lien
thereon, or imposing upon Mortgagee the payment of the whole or any
part of the Taxes or liens herein requiied ro be paid by Mortgagor,
or changing in any way the laws relating. to the taxation of
mortgages or debtas a3secured by mortgages -or the interest of
Mortgagee in the Premises or the manner of colisction of Taxes so
as to affect this Mortgage or the Indebtedness Hereby Secured or
the holder thereof, then, and in any such event, Mortgagor upon
demand by Mortgagee will pay such Taxes or reimbursze Mortgagee
therefore. Nothing herein contained shall require Mcrfoazgor to pay
any income, franchise or excise tax imposed uporn - sortgagee,
excepting only such which may be levied againsat suzn income
expressly as and for a specific subpstitute for Taxes on the
*remises and then cnly in an amount computed as if Mortgagee
derived no income frem any source other than its interest hereun-
der.

4. Insurance Coverage. Mortgagor will keep insured all
buildings and improvements on the Premises and all Perscnal

Property against such risks, perils and hazards as Mortgagee may
from time to time require, including but not limited to:

{a) Insurance against loss by fire and risks covered by
the so-called extended coverage endorsement in amounts equal to the
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full replacement value of the Premises but not less than the amount
of the Note;

{b) Public liability insurance against bodily injury,
death and property damage in the amount of not less than $1,000,000
with respect to each person and to a limit of no less than
$2,000,000 with respect to any one occurrence causing injury or
damage, and to the limit of not less than $500,000 in respect to
property damage;

{c) Steam boiler, machinery and other insurance of the
types and in amounts as Mortgagee may require;

‘d) Flood insurance if required by the Flood Disaster
Protecticn Act of 1973 as a condition of receipt of federal or
federally ~zelated financial assistance for acquisition and/or
construction «f-buildings in amounts required by such Act,

3.  Insurauce Poligjes. All policies of insurance herein
required shall bel ip- torms, companies and amounts reasonably
gatisfactory to Mortgages. Unless otherwise specified by Mortga-
gee, :the insuring company must meet the following basic regquire-
mants: (a) 1t must have apinimum rating according to Best's Key
Rating Guide for Property - Liability of A; (b) it must be a stock
company o©r non-assessaple ‘riutual company and incorporated in
America, Canada or Britain; (c¢) iv must be licensed to do business
in Illinecis; (d) it may not have more than 10% of the policy-
rolder's surplus on any one risk; ard. {e) it must have all policies
and endorsements manually signed. U-insurance requirements, if
any, must be met or an agreed amount endorsement artached, The
maximum deductible ailowable in the pelicy will be $5,000 and the
policy must contain a standard mortgagse clause in favor of:

The PrivateBank and Trust Clapany
its successors and assigns

10 N. Dearborn Street

Chicago, Illinois 60602.

atcn:  Loan Operations

All policies must contain a provision to the effect that any waiver
of subrogation rights oy the insured dces not void the coverage and
must c¢ontain any other special endorsements as may be required by
the terms of any leases assigned as security for the Note. The
Mortgagor will deliver ail golicies, including additional and
renewal policies to Mortgagee., All insurance policies shall be
prepaid for one year. In case of insurance policies about to
gxpire, Mortgagor will deliver renewal policies not less than
zhirty (30) days pricr to the respective dates of expiration. All

policies shall provide that such insurance shall not be canceled,

modified or terminated without =hirty (30) days prior written
noclice to Mortgagee.

:
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6. Depogits for Taxes and Insurance Premiums. To assure
payment of Taxes and insurance premiums payable with respect to the
Pramises as and when the same shall become due and payable:

{a) The Mortgagor shall deposit with Mortgagee at the
rime of the disbursement of the proceeds ¢f the Note:

(i} an amount 2=qual to one-twelfth of such Taxes
multiplied by the number cf months elapsed between the date on
which che most recent installment for such taxes was required to be
paid and the date hereof; and

(ii) An amount equal to one-twelfth of such annual
insurancé ~premiums multiplied by the number of months elapsed
between the date premiums on each policy were last paid to and the
date of such lirst deposit.

(b} Coacurrently with each monthly payment installment
pursuant to the Note, Mortgagor shall deposit with Mortgagee an
amount equal to one-twelfth of the Taxes and one-twelfth of the
insurance premiums.

ic) The amounc of such deposits {("Tax and Insurance
Deposits') shall be based wgysn the most recently available bills
therefor. All Tax and Insurance Deposits shall be held by the
Mortgagee without any allowance ol interest thereon.

(d) Monthly Tax and Insurance Deposits, together with
monthly payments of principal, if any, and interest shall be paid
in a single payment each menth, to oz applied to the follawing
items in the following order:

(i) Tax and Insurance Deposiif;

(ii) Indebtedness Hereby Secured uchker than princi-
pal and interest on the Note;

(1ii) Interest con the Note;

(iv) Amortizaticn of the principal balance of the
Ncte.

(@] Mortgagee will pay insurance premiums and Taxes from
the Tax and Insurance Deposits upon the presentation by Mortgagor
of bills therefor, or upon presentation of receipted bills,
reimburse Mortgagor for such payments. If the total Tax and
Insurance Deposits on hand are not sufficient te pay all of the
maxes and insurance premiums when due, Mortgagor will deposit with
Mortgagee any amount necessary to make up the deficiency. If the
toral of such Deposits exceeds the amount required to pay Taxes and
insurance premiums, such excess shall be credited on subsequent
deposits to be made for such items.
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(f) In the Event of Default, Mortgagee may, but shall
not be reqguired to, apply Tax and Insurance Deposits on any
Indebtedness Hereby Secured, in such order and manner as Mortgagee
may elect. When the Indebtedness Hereby Secured has been fully
paid, any remaining Tax and Insurance Deposits shall be paid to
Mortgagor. All Tax and Insurarce Deposits are hereby pledged as
additional security for Indebtedness Hereby Secured and shall not
be subject to the direction or control of the Mortgagor.

(g) Mortgagee shall not be liable for any failure to
apply any amounts deposited to the payment of Taxes and insurance
premiume unless while nc Event of Default exists hereunder
Mortgagor shall have presented to Mortgagee the appropriate Tax and
insurance  premium bills to be paid from the Tax and Insurance
Deposits.

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

{a) In case cf loas covered by policies of insurance,
Mortgagee (or, after zntry of decree of foreclosure, the Purchaser
at the foreclosure sale or decree creditor) is hereby authorized,
at ite option (i) to setile and adjust any claim without consent of
Mortgagor, or (ii) allow *iortgagor tc agree with the insurance
company or companies on tue amount to be paid upon the loss,
Mortgagor may itself adjust lorfers aggregating not in excess of
Five Thousand ($5,000) Dollars._T'n any case Mortgagee is hereby
authorized to collect and receipt for any such insurance proceeds.
Expenses incurred by Mortgagee in udjustment and collection of
insurance proceeds shall be additional Iudebtedness Hereby Secured
and shall be reimbursed to Mortgagee upor demand.

(b} In the event of any insured damuge or destruction of
the Premises or any part thereof (herein called an "Insured
Casualty"), and:

{1} If in the judgment of Mortgagee the Premises can
be restored to an economic unit not less valuable thar prior to the
Insured Casualty and adequately securing the outstanding wzlance of
the Indebtedness Hereby Secured, and the insurers do uot deny
liability to the insureds, or

(11) If under the terms of any lease which is prior
to this Mortgage, Mortgagor is obligated to restore, repair,
replace or rebuild the Premises and such Insured Casualty does not
result in cancellation or termination of such lease or leases and
the insurers do not deny liability to the insureds,

then, if no Event of Default as hereinafter defined shall have
occurred and be then continuing,; the proceeds of insurance shall be
applied to the cost of restoring, repairing, replacing or
rebuilding the Premises as provided in Section 8, and Mortgagor
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covenants and agrees to forthwith commence and diligently prosecute
such restoring, repairing, replacing or rebuilding. Mortgagor
shall pay all costs of such restoring, repairing, replacing or
rebuilding in exceas of the proceeds of insurance.

(c) Except as provided in Subsection (b) of this Section
7, Mortgagee may apply the proceeds of insurance consequent upon
any Insured Casualty upon Indebtedness Hereby Secured, in such
order or manner as Mortgagee may elect.

(d) In the event proceeds of insurance shall be made
availabls to Mortgageor for the restoring, repairing, replacing or
rebuilding of the Premises, Mortgagor covenants to restore, repair,
replace cr rebuvild the Premises to be of at least equal value and
of substantially the same character as prior to such damage or
destruction; 211 to be effected in accordance with plans and
specification= to be first submitted to and approved by Mortgagee.

8. DRighursgment of Insurance Proceeds. If Mortgagor is
entitled to reimbursement out of insurance proceeds held by
Mortgagee, such proczeds shall be disbursed from time to time,
pursuant te a construction escrow established with a title
insurance company acceptuble to Mortgagee, upon Mortgagee being
furnished with (i) satvisfacccry evidence of the cost of completion
of restoration, repair, repiacement and rebuilding, (ii) funds
sufficient, in addition to the proceeds of insurance, to complete
the proposed restoration, repair, replacement and rebuilding, and
{iii) such architect's certificates . waivers of lien, contractor's
sworn statements and cther evidences of cost and payment as the
Mortgagee may require and approve. NO payment made prior to the
final completion of the restoration, ~repair, replacement or
rebuilding shall exceed ninety (90%) percent of the value of the
labor and material for work performed from time to time. Funds
other than proceeds of insurance shall be disbursed prior to
disbursement of insurance proceeds. At all times the undisbursed
balance of the insurance proceeds held by Mortgagyee, together with
funde deposited or irrevocably comnitted to the satrsfaction of the
Mortgagee by or on behalf of the Mortgagor for the purjose, shall
be at least sufficient, in the judgment of Mortgagee, 2 pay for
the cost of completing the restoration, repalxr, replacement or
rebuilding the Premises, free and clear of all liens or claims for
lien. Mortgagee shall deposit such proceeds in a so-called Money
Market Account, or a reasonably equivalent account, and the
interest earned thereon shall inure to the benefit of Mortgagor.
Mortgagor shall pay all costs in connection with disbursement of
funds pursuant to this Section.

9. Condempation. Mortgagor hereby assigns, transfers and
sets over unto Mortgagee the entire proceeds of any award or claim
for damages for any of the Premises taken or damaged under the
power of eminent domain or by condemnation including damages to
remainder. Except as hereinafter provided in this Section,
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Mortgagee may apply the proceede of the award in reduction of
Indebtedness Hereby Secured then most remotely to be paid, whether
due or not. Provided, however, if in the judgement of Mortgagee
the Premises can be restored or rebuilt to an economic unit not
less valuable than prior to the condemnation, and adequately
gecuring the outstanding balance of the Indebtedness Hereby
Secured, Mortgagee may require Mortgagor to regtore or rebuild the
Premiges; in which event, provided there then exists no uncured
Event of Default, the proceceds held by Mortgagee shall be used to
reimburse Mortgagor for the cost of such rebuilding or restoring.
Further provided if Mortgagor is obligated to restore or replace
the damaged or destroyed buildings or improvements under the texrms
of anv| lease or leases which are prior to the lien of this
Mortgage ~and if such taking deces not result in cancellation of
such lease or leases, the award shall be used to reimburse
Mortgagor for the cost of restoration and rebuilding provided that
Mortgagor is ot in default hereunder and that no Event of Default
has occurred aad is then continuing. If Mortgagor is required or
permitted to rebuild or restore the Premises as aforesaid, such
rebuilding or restoration shall be effected in accordance with
plans and specifications submitted to and approved by Mortgagee and
proceeds of the award stall ke paid out in the same manner as
provided in Section 8 four ihe payment of insurance proceeds towards
the cost of rebuilding or czstoration. If the amount of such award
is insufficient to cover thz cost of rebuilding or restoration,
Mortgagor shall pay such costs i excess of the award before being
entitled to reimbursement out of the award. Any surplus which may
remain out of the award after paymunt of such coste of rebuilding
or restoration shall, at the option of Mortgagee, be applied on
account of the Indebtedness Hereby Securad then most remotely to be
paid or be paid to any other party entitled thereto. Mortgagee
shall deposit such proceeds in a so-called Jioney Market Account, or
a reasonably equivalent account, and the inherest earned thereon
shall inure to the benefit of Mortgagor.

10. Stapmp Tax. If any tax is due or becoree due in respect
of the issuance of the Note, Mortgagor shall pay such tax in the
manner required by such law.

11. Pxepayment Privilege. Mortgagor may prepay the principal
of the Note at the times and in the manner set farth in th~o Note,

12. Effect of Extengions of Time. Amendments on Junjor Liens
and Qtherg. If payment of the Indebtedness Hereby Secured, or any

part thereof, be extended or varied, or if any part of the mecurity
be released, all persons now or at any time hereafter liable
therefor, or interested in the Premises, shall be held to assent to
such extension, variation or release and their liability, and the
lien and all provisions hereof shall continue in full force and
effect; the right of recourse against all such persons being
expressly reserved by Mortgagee, notwithetanding any such exten-
gion, variation or release. Any junior mortgage, or other lien

.« 9 -
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upon the Premises or any interest therein, shall be gubject to the
rights of Mortgagee to amend, modify and supplement this Mortgage,
the Note and the assignment of rents and security agreement
contained herein, and to extend the maturity of the Indebtedneas
Hereby Secured, in each and every case without obtaining the
congent of the holder of such junior lien and without the lien of
this Mortgage, or any part thereof, losing its priority over the
rights of any such junior lien.

o ' o >

case of an Event of Default, Mo or after
acceleration of the Indebtedness Hereby Secured or the foreclosure
of the lien hereof and during the period of redemption, if any,
may, but ahall not be required to, make any payment or perform any
act hereir..4n any form and manner deemed expedient to Mortgagee,
Mortgagee may . ~but shall not be required to, make full or partial
paymenta of prircipal or interest on superior encumbrances, if any,
and pay, purchasz, discharge, compromise or gettle any tax lien or
other prior lien'or title or claim thereof, redeem from any tax
sale or forfeiture, coatest any tax or assessment, and may, but
shall not be required te, complete construction, furnishing and
equipping of the improvements upon the Premises and rent, operate
and manage the Premises ard the Personal Property and pay operating
cogts and expenses, includirs management fees, of every kind and
nature in connection therewith, so that the Premises shall be
operational and usable. The awmount of all monies paid for any of
the purposes herein authorized, au¢ all expenses paid or incurred
in connection therewith, includirg. attorneys fees and monies
advanced to protect the Premises apd the lien hereof, shall be
additional Indebtedness Hereby Secured  whether or not they exceed
the amount of the Note, and shall bkccome immediately due and
payable without notice, and with interest tliereon at the Default
Rate specified in the Note (herein callea tihe "Default Rate"}.
Inaction of Mortgagee shall never be considercd as a walver of any
right accruing to it on account of any defaull on the part of
Mortgagor. Mortgagee, in making any payment hereby ‘authorized: (a)
relating to taxes and assessments, may do so according to any bill,
statement or estimate, without inguiry into the validity of any
tax, assesgment, sale, forfeiture, tax lien or title or claim
therecf; (b) for the purchase, discharge, compromise or scttlement
of any other superior lien, may do so without inquiry as to the
validity or amount of any claim for lien which may be asserted; or
(c} in connection with the completion of construction, furnishing
or equipping of the Premises, the rental, operation or management
of the Premises or the payment of operating costs and expenses
thereof may do so in such amounts and to such persons as Mortgagee
may deem appropriate and may enter into such contracts therefor as
Mortgagee may deem appropriate or may perform the same itself.

14. Inspection of Premiges.  Mortgagee may inspect the
Premises at all reascnable times and shall have acceas thereto
permitted for that purpose.

- 10 -




UNOFFICIAL COPY




s s DN R ¢
.

UNOFFICIAL COPY

15. Restrictions on Transfexr. It shall be an immediate Event
of Default and default hereunder if, without the prior written
consent of Mortgagee:

(a) Mortgagor shall create, effect, lease, contract or
consent to or shall suffer or permit any conveyance, sale,
encumbrance, lien or alienation of the Premises or any part thereof
or interest therein, except for (i} liens for which Mortgagee gives
its written consent, and (ii) eales or other dispositions of any
equipment or machinery constituting part of the Premises no longer
useful in connection with the operation of the Premises, provided
that prior to the sale or other disposition thereof, such obsolete
machinzry or equipment has been replaced by machinery and equipment
of at lesst equal value and utility, subject to the first and prior
lien hereof; or

(b)) _“Yf all or any part of the beneficial interest in
Mortgagor, or any successor in interest shall be sold, assigned or
transferred, or contracted to be sold, assigned or tranaferred
without the prior coreent of Mortgagee;

{c} If any shareholder interest of Beneficiary shall be
sold, assigned or transteryred, or contracted to be sold, assigned
or transferred without the prior consent of Mortgagee, except for
transfers among existing shacsholders;

in each case it shall ke an Event =2f Default even though such con-
veyance, sale, assignment, encumprance, lilen or transfer is
affected directly, indirectly, volupcarily or involuntarily, by
operation of law or otherwise. Provided, however, that the
foregoing provisions of this Section =ziall not apply to liens
securing Indebtedness Hereby Secured, neor/ t¢ the lien of current
taxes and assessments not in default.

16. Events c¢f Default. If one or more of the following
events (herein called "Events of Default") shall ocour:

{a) If default be made for fifteen days in tbhe payment
of any installment of principal or interest of the Mots, or if
default be made for fifteen days after notice in the makipg of any
other payment of monies required to be made hereunder or uiider the
Note or under the Loan Agreement; or

(b} If a default pursuant to Section 15 hereof shall
occur and be continuing, without notice or period of grace of any
kind; or

(¢} If (and for the purpose of this Section the term
Mortgagor includes & beneficiary of Mortgagor and each person who,
as co-maker, guarantor or otherwise is, shall be or become liable
for or obligated upon all or any part of the Indebtedness Hereby
Secured) :

- 11 -
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(1) any Mortgagor shall file a petition in voluntary
bankruptcy under any Federal Bankruptcy Act or similar law, state
or federal, now or hereafter in affect,

(ii) any Mortgagoer shall file an answer or otherwise
in writing admit insclvency cor inability to pay its debts,

(iii) within sixty (60) days after the filing against
any Mortgagor of any involuntary proceedings under such Bankruptcy
Act or similar law, such proceedings shall not have been vacated or
stayed,

(iv) any Mortgagor shall be adjudicated a bankrupt,
or a trusiee or receiver shall be appointed for any Mortgagor or
for all or a major part of any Mortgagor's property or the
Premises, o any court shall take jurisdiction of all or the major
part of any Morigagor's property or the Premises in any involuntary
proceedings for the reorganization, dissoclution, liquidation or
winding up of any Mortgagor, and such trustee or receiver shall not
be discharged or jurisdiction relinquished or vacated or stayed on
appeal or otherwise piayed within sixty (60} days, or

(v) any dorchgagor shall make an assignment for the
benefit of creditors or shali admit in writing its inability to pay
ite debts generally as they bLecome due or shall consent to the
appointment of a receiver or trustee or liquidator of all or the
major part of its prcperty or the Premises; or

{(d) If default shall continue for fifteen (15) days
after notice thereof by Mortgagee to Mortgagor in the due and
punctual performance or observance of “any other agreement or
condition herein or contained in the Not# or the Lcan Agreement
except if the nature of the default is such-that it cannot be cured
in fifteen days and cure is begun within  fifteen days and
thereafter diligently pursued such default shall not be considered
an Event of Default; or

{(e) If the Premises shall be abandoned; or

(£) 1If Beneficiary’a corporate existence shkell texrm-
inate; orx

(g) If any Maker of the Note shall die or be declared
legally incompetent;

then Mortgagee is authorized and empowered, at its option, without
affecting the lien hereby created or the priority of said lien or
any right of Mortgagee hereunder, to declare, without £further
notice all Indebtedness Hereby Secured immediately due and payable,
whether or not such default be thereafter remedied by Mortgagor,
and Mortgagee may immediately proceed to foreclose this Mortgage
and to exercise any right, power or remedy provided by this

- 12 -
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C ) Mortgage, the Note, any document securing the Note or by law or in
s equity.
1
L 17. Foreglosure. When the Indebtedness Hereby Secured or any
7 part thereof shall become due, by acceleration or otherwise,
j_ Mortgagee shall have the right to foreclose the lien hereof for the

Indebtedness Kereby Secured or any part thereof. In any suit or |
proceeding to foreclose the lien hereof, there shall be allowed and
included as additicnal indebtedness in the decree for sale, all
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for attorneys’' fees, appraisers’ fees, outlays
for dosumentary and expert evidence, stenographers’ charges,
publication cogsts and costs (which may be estimated as to jitems to
be expended after entry of the decree) of procuring abstracts of
title, titvis searches and examinations, title insurance policies,
) and similar-daza and assurances with respect to title to prosecute
such suit or- 20 evidence to bidders at sales, which may be had
pursuant to sucn decree, the true conditions of the title to or
value cf the rremi=mes., All expenditures and expenses in this
Section mentioned and expenses and fezes as may be incurred in the
protection of said Premises and the maintenance of the lien of this
Mcrtgage, including the fees of any attorney employed by Mortgagee
in any litigation or procecdings affecting this Mortgage, the Note,
the _oan Agreement or the 2remises, including probate and bank-
ruptcy proceedings, or in preraration for the commencement or
defense of any sroceeding or tareatened suit or proceeding, shall
be :immediately due and payable ‘b the Mortgagor, with interest
thereon at the Pefauit Rate ag set/ forth in the Note.

e
Tt

8. Receiver. Upon, or at any'time after, the filing of a
complaint to foreclose this Mortgage, the court may appeint a
v2ceiver of the Premiges, Such appointment shall be made as
provided befcre or after sale, withcut notice, without regard to
solvency or insolvency of Mortgagor and withouvl Tegard to the then
value of the Premises or whether the same shall ‘e then occupied as
a homestead or not. Mortgagee or any holder of the Note may be
appointed as such receiver., Such receiver shall have vhe power to
rollect the rents, issues and profits of the Premisca during the
pendency of such foreclosure suit and, in case of a . gule and a
deficiency, during the full statutory period of redemption, if any,
wnether there be a redemption or not, as well as during any further
times when the Mortgagor, axcept for the intervention of such
receiver, would ke entitled o collection of such rents, issues and
profits and all other powers which may be necessary or are usual in
such cases for the protection, possession, control, management and
operation of the Premises during the whole of said peried. Th
court may, from time to time, authorize the receiver to apply th
net income from the Premises in his hands in payment in whole or i
part otf:

IRIE

14! the .ndepteaness Herepy Secured or the indebtednes
secured oDy any decree f{oreclosing this Mortgage, or any tax
g

) 4 34
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special assessment or other lien which may be or become superior to
the lien hereof or of such decree, provided such application is
made prior to the foreclosure sale; or

(b} the daficlency in case of a sale and deficiency.

19. Igsurance Upon Foreclosure. In cage of an insured loss
after foreclosure proceedings have been instituted, the proceeds of
any insurance policies, if not applied in Mortgagee’s scole
discretion to rebuilding or restoring the buildings or
impraovements, shall be used to pay the amount due in accordance
with anv.decree of foreclosure and any balance shall be paid as the
court way direct. In the case of foreclosure of this Mortgage, the
court may gprovide in its decree that the decree creditor may ciuse
a new loss puvable clause to be actached to each casualty insurance
pelicy making the proceeds payable to decree creditors. Any such
foreclosurs deccea may further provide that in case of one or more
redemptions under said decree, cach successive redemptor may cause
the oreceding Ioss clause attached to each casualty insurance
policy to be cancelerd ind a new loss clause to be attached thereto,
making the proceeds theicunder payable to such redemptor. 1In the
event of foreclosure sale, Mortgagee is authorized, without the
consent of Mortgagcr, to'assaign any and all insurance policies to
the purchaser at the sale ur #o take such other steps as Mcrtgagee
may deem advisable to cause :he interest of such purchaser to be
protected by any of the said insurance policies.

20. Haiver of Redemption Ricphg. Mortgagor covenants and

agrees that it will not at any time 1ngist upon or plead, or in any
manner whatsoever claim or trake any ‘advantage cf, any stay,
exemption or extension law or any so-calied "Moratorium Law'’ now or
at any time hereafter in force, cr claim, take or insist upon any
benefit or advantage of or from any law now o hereafter in force
providing for the valuaticn or appraisement of rafe Premises, or any
part thereof, prior to any sale or sales tizrzof to be made
pursuant to any provisions herein contained, or to decree, judgment
or order of any court of competent jurisdiction, or after such sale
or sales claim exercise any rights under any gtatuylg now oY
hereafter in force to redeem the property so sold, ©r -any part
thereof, or relating to the marshalling thereof, upon foreclosure
sale or other enforcement hereof. Mortgagor expressly waives any
and all rights of redemption from sale under any order or decree of
foreclosure of this Mortgage on its own behalf and on behalf of
each and every person, excepting only decree or judgment creditors
of Mortgagor acquiring any interest or title to the Premises
subsequent to the date hereof, it being the intent hereof that any
and all such rights of redemption of Mortgagor and of all other
persons are and shall be deemed to be hereby waived to the full
extent permitted by law. Mortgagor will not invoke or utilize any
sucn .aw or laws or otherwise hinder, delay or impede the execution
of any right power and remedy as though no such law or laws have
kbeen made or 2nacteaq.
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21. Mortgagee in Posgession. Nothing shall be construed as

constituting Mortgagee a mortgagee in possession in the absence of
actual taking of possession of the Premises by Mortgagee.

22. Moxtgagee’'s Right of Pogseggion. Upon or at any time
after filing a complaint vo foreclose this Mortgage, the court may
appoint Mortgagee as mortgagee-in-possession of the Premises.
Mortgagor herepby waives any rights it may have to object to such
appointment. Such appointment may be made before or after sale,
without notice, without regard to the solvency or insolvency of
Mcrtgagor and without regard to the then value of the Premises.
Upon such appointment, Mortgagee shall be entitled to take actual
possessicn of the Premises, or any part thereof, personally cr by
its agenzs or acttornevs, and Mortgagor shall surrender such
pogsessioln ‘va Mortgagee, together with all documents, books,
records, papsr: and accounts of Mortgagor as may be necessary or
desirable in coraection with the management and operation of the
Premises. Mortgacez may exclude Mortgagor, its agents and servants
wholly thereirom aud may act asg attorney-in-fact or agent of
Mortgagor, or in its-own name as Mortgagee, and under the powers
herein granted, hold, cperate, manage and contrel the Premises and
conduct the business thoresf in such manner as it deems proper or
necessary to enforce the geyment or security of the avails, rents,
issues and profits of the “remises, including actions for the
recovery of rent, actions in forcible detainer and actions in
distress for rent, and with full power:

‘i) to cancel or termirate any lease or subleage for
any cauge or on any grounds that would sntitle Mortgagor to cancel
the same;

tii) =2 eleet or disaffirm any lease or sublease
which is then subordinate to the Lien hereorf except to the extent
progcribed by any non-disturbance agreement tc vaich Mortgagee is
a party;

{iii) to extend or modify any then existinc leases and
-5 make new leases, which extensions, modifications aid now leases
may provide for terms to expire or Ifor options to lessees o extend
or renew Terms to expire beyond the maturity date of the fndabted-
ness Secured Hereby and beyond the date of the issuance of .a deed
or deeds to a purchaser or purchasers at a foreclosure sale, it
perng understccod and agraed that any such leases, and the options
or other such provisicns to be contained therein shall be binding
upon Mortgagor and ail persons whose interests in the Premises are
subject to the lien hereof and upcn the purchaser or purchasers at
any foreclosure sale, notwithstanding any redemption from sale,
discharge of the mortgage Lindebtedness, watisfaction of any
foreclosure decree, or issuance of any cercificate of sale or deed
to any purchaser;
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(iv) to make all necessary or proper repairs,
decorating, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as to it may seem
judicious;

{vl] to insure and reinsure the same and all risks
incidental of Mortgagee’s possession, operation and management
thereof;

{vi} o receive all of such avails, rents, issues and
profits hereby granting full power and authority to exercise each
and every of the rights, privileges and powers herein granted at
any aad all times hereafter, without notice to Mortgagor.
Mortgagez =shall not be obligated to perform or discharge, nor does
it hereby urdertake to perform or discharge, any obligation, duty
or liability uwnder any leases. Mortgagor shall and does hereby
agree to indemuify and hold Mortgagee harmless of and from any and
all liability, icss or damage which it may or might incur under
said leases or under or by reason of the assignment thereof and of
and from any and ali .claims and demands whatsocever which may he
asserted against it by reason of any alleged obligations or
undertakingsg on its part to perform or discharge any of the terms,
covenants or agreements concained in said leases. Should Mortgagee
incur any such liability,(Joss or damage, under said leases or
under or by reason cf the ass.gnment thereof, or in the defense of
any claims or demands, the amount thereof, including costs,
expenses and reasonable attorneys’) fees, shall be secured hereby
and Mortgagor shall reimburse Morigacee therefor immediately upon
demand; and

(vii} =2 use and apply tie Avails, rents, issues,
orofits and proceeds ¢f the Premises in paymenr of or on account of
the following, in such order as Mortgagee mav determine:

(a} zo the payment of che operati g expenses of the
Premises, including zast ©f management and leasing therecf (which
shall include reasonable compensation to Mortgagee and its agent or
agents if management be delegated to an agent or agente, and shall
also include lease commissions and orher compensation apd expenses
of geeking and preocuring tenants and entering into (leases),
established claims Zor damages, if any, and premiums on insvrance
hereinabove authorized;

(b} -0 the payment of taxes and special agsessments
now due or which may hereafter become due on the Premises; and, if
this is a leasehold mortgage, of all rents due or which may hecome
hereafter due under che underlying lease;

(@) =0 the payment of all repairs, decorating,
renewals, replacements, alterations, additions, betterments and
improvements ot tne rremises, including but not limited to the cost
from time to time of installing or replacing refrigeration and gas
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or electric stoves therein, and of placing the Premisea in such
condition as will, in the judgment of Mortgagee, make it readily
rentable; and

{d) to the payment of any Indebtedness Hereby
Secured or any deficiency which may result from any foreclosure
sale.

23. T o ! . If ownership of the
Premises becomes vested in a person or persons other than Mortga-
gor, Mortgagee may, without notice to Mortgagor, deal with such
success.y or successors in interest of Mortgagor with reference to
this Morcrgage and the Indebtedness Hereby Secured in the same
manner as with Mortgagor. Mortgagor shall give immediate written
notice to- Mortgagee of any conveyance, transfer or change of
ownership of <he Premises. Nothing in this Section shall vary or
negate the provisions of Section 15 hereof.

24. Assiqgument of Rents. Isgues and Pxofits.

{a) Grant. oi - Security Interest. Mortgagor hereby
agsigns and transfers ro Mortgagee all the rents, issues and
profits of the Premises ans.-all present and future leases upon all
or any part of the Premises zpnd any and all extensions and renewals
thereof ("Leases") and all sacurity deposits or interest therein
now or hereafter held by Mortgador, and hereby gives to and confers
upon Mortgagee the right, power and authority to collect such
rents, issues and profits. Morhgagor lrrevocably appoints
Mortgagee its true and lawful attorrey-in-fact, at the option of
Mortgagee at any tive and frem time to “ime, to demand, receive and
enforce payment, tc give receipts, releases-and satisfactions, and
ro sue in the name of Mortgagor or Mortgagee for all such rents.
igsues and profits and apply the same to the indebtedness secured
hereby. The assignment of the rents, issues and profits of the
Premises in this Secrion is intended to be an arsclute assignment
from Mortgagor to Mortgagee and not merely the passing of a
gecurity interest.

(bl Mortgager’s Representations. Mortgagor irpresents
thar: (i) it has made no prior assignment -r pledge of the rents
assigned hereby or of Mortgagor’'s :nterest in any of the Tcases;
(ii) to the best of Mortgagor's knowiedge no default exists in any
of zhe Leases; (iiij o the best of Mortgagor’s knowledge none of
the Leases nave been modified; and {iv)} no prepayment of any
ingrallment of rent Zor more than two (2) months due under any of
the Leases has been received by Morctgagor.

(¢} Negative Covenants of Mortaaqor. Mortgagor will
not, without Mortgagee's prior written consent: (i) execute an
assignment or pledge of the rents Zrom the Premises or any part
thereot or or tne Mortgagor’'s interest in any of the Leases; (ii)
rerminate or consent to the cancellation or surrender of any of the
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Leases except in the ordinary course of husiness; (iii) modify,
extend or otherwise alter the terms of any of the Leases except in
the ordinary course of business; (iv} accept prepayments more than
one month in advance of any installments of rents to become due
under any of the Leases; or {v) execute any lease of all or any
portion of the Premises except for actual occupancy by the lessee
thereunder.

(d) Affirmative Covepants of Mortgagor. Mortgagor at
ite sole cost and expense will (i) at all times promptly and
faithfully abide by, discharge or perform all of the covenants,
conditions and agreements contained in the Leases; (ii) enforce or
gecure  tte performance of all cf the covenants, conditions and
agreementg of the Leases on the part of the lesaees to be kept and
performed; - ‘iii) appear in and defend any action or proceeding
arising under - growing out of or in any manner connected with the
Leases or the o%ligations, duties or liabilities of Mortgagor, as
lessor, and of tlie lessees thereunder, and pay all reasonable costs
and expenses of Murtcagee, including reasonable attorneye’ fees, in
any such action or proceeding in which Mortgagee may appear; {iv)
transfer and assign (o Mnrtgagee any and all Leases subsequently
entered into, which shall be made upon the same or substantially
the same terms and condictions (at current market rates) as con-
tained in the Leases presc¢n'ly in effect, and make, execute and
deliver to Mortgagee upon deaand any and all instruments required
to effectuate said assignment; ’'v) furnish to Mortgagee, within ten
(10) days after a request by ‘iortgagee to do so, a written
gtatement containing the names of- xll lessees of the Premises or
any part thereof, the terms of their cespective Leases, the spaces
occupied and the rentals payable thereurder as to Leases in which
Mortgagor has an interest; (vi) use, within five (5) days of the
demand therefor by Mortgagee, commercially ceasonable efforts to
request from any lessee under any of the Leazes a certificate with
respect tc the status thereof as to Leases in which Mortgagor has
an interest; and (vii) furnish Mortgagee promplly with copies of
any notices of default which Mortgagor may at any vime forward to
any lessee of the Premises or any part thereof.

{e} Defeasance. Until an Event of Default, ¢ such term
is defined herein, Mortgagee shall not exercise aoy, rights
hereunder and Mortgagor shall have the right to collect upon, but
not prior to accrual, all rents, issues, profits and advances from
the Premises and to retain, use and enjoy the same. The rents,
igssues and profite are hereby assigned absolutely by Mortgagor to
Mortgagee contingent only upon the occurrence of an Event of
Default under this Mortgage or the Note.

25. Collection Upon Default.

(a) Upon any Event of Default, Mortgagee, but without
obligation so to do and without releasing Mortgagor from any
obligation hereof, may make or do the same in such manner and to
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such extent as Mortgagee may deem necessary to protect the mecurity
herecof, including specifically, without 1limiting its general
powers, the right to appear in and defend any action or proceeding
purporting to affect the security hereof or the rights or powers of
Mortgagee, and also the right to perform and discharge each and
every obligation, covenant and agreement of Mortgagor in the Leases
contained, and in exercising any such powers to incur and pay
necessary and reasonable costs and expenses, including reasonable
attorneys’ fees, ail at the expense of Mortgagor.

(b} Mortgagee shall not be obligated to perform or dis-
charge, nor does it hereby undertake to perform or discharge, any
obligaticn, duty or liability under the Leases or under or by
reason of this assignment. Mortgagor shall and does hereby agree
to indemnify and hold Mortgagee harmless of and from any and all
liability, “lues or damage which it may or might incur under the
Leases or undei-or by reason of this Mortgage and of and from any
and all claimsa aud demands whatsoever which may be asserted against
it by reason of ziiy alleged obligations or undertaking or its part
to perform or discharcs any of the terms, covenants or agreements
contained in the Leages . Should Mortgagee incur any such liabili-
ty, loss or damage undir the Leases or under or by reason of this
agseignment or in the defense of any such claims or demands, the
amount thereof, including rezsonable costs, expenses and reasonable
attorneys’ fees shall be &scured hereby, and Mortgagor shall
reimburse Mortgagee therefor %with interest at the default rate
provided in the Note immediately upon demand.

{c} A demand on any lessce by Mortgagee for the payment
of the rent on any Event of Default cluimed by Mortgagee shall be
sufficient warrant to the lessee to make future payment of rents to
Mortgagee without the necessity for furthar consent by Mortgagor,
and any peraon may and is hereby authorized ro rely thereon.

(d) To the extent that Mortgagor has. ihe right to so do,
Mortgagor does further specifically avthorize and lustruct each and
every present and future lessee of the whole or any-part of the
Premisea to pay all unpaid rental agreed upon in zny tenancy to
Mortgagee upon receipt of demand from Mortgagee to pay the same,
and Mortgagor hereby waives the right, claim or demand 4L may now
or hereafter have against any such lessee by reascn of such payment
of rental to Mortgagee or compliance with other requirements of
Mortgagee pursuant to this asseignment., Mortgagee shall make a
demand on such lessees only after an Event of Default.

(e) Upon or at any time after an Event of Default,
Mortgagee may, without further notice, either in person or by agent
with or without bringing any action or proceeding, or by a receiver
tc be appointed by a court, and, either with or without taking
possession of the Premises, in the name of Mortgagor or in its own
name sue for or otherwise collect and receive such rents, issues,
profite and advances, including those past due and unpaid, and
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apply the same, less reasonable costs and expenses of operation and
collection, including, but not being limited to, reasonable
attorneys’ fees, management fees and broker's commissions, upon any
indebtedness secured hereby, and in such order as Mortgagee may
determine. Mortgagee raeserves, within its own discretion, the
right to determine the method of collection and the extent to which
enforcement of collection of delinguent rents shall be prosecuted
and shall not be accountable for more monies than it actually
receives from the Premises. The entering upon and taking posses-
sion of the Premises or the collection of such rents, issues,
profits and advances, and the application thereof, as aforesaid,
shall not cure or waive any default nereunder and Mortgagee may
continue to so possess and collect even after any such default has
peen curzd. Mortgagor agrees that it will facilitate in all
reasonable ‘ways Mortgagee’s collection of said rents, and will,
upon request. hy Mortgagee, promptly execute a written notice Cto
each lessee ailzcting the lessee to pay rent to Mortgagee.

“"a{" -,

-
Teand b,
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26. Segurity Adqreement. This instrument shall also serve as
a grant of security iaterest of the Perscnal Property provided
herein., Concurrently with the executicn hereof, Mortgagor will
execute such UCC Financiny Statements as are requested by Mortgag-
ee, and will from time to(time thereafter forthwith upon request by
Mortgagee execute such (auditional Financing Statements and
Continuation Statements ag Mcrrgagee may request.

Mortgagor hereby makes tre following representations and
warranties regarding the Personal Trnoperty:

{a) ~he Personal Property igs bought or used primarily
for business use;

(b} =he Personal Property iaxcepc for receivables and
bank accounts) will be kept at the Premiges.  ‘Mortgagor will not
remove the Personal Property from the Premises without the prior
written consent of Mortgagee, which congent may' be withheld in
Mortgagee's sole and absolute discretion, unless the Personal
Property is obsolete, damaged, sold or disposed of and reolaced by
Personal Property of comparable quality and value;

{c) except for the security interest granted aereby
Mortgagor Ls the owner of the Personal Property free from any
adverse lien, security interest or encumbrance; and Mortgagor will
defend the Personal Froperty against all claims and demands of all
persons at any time claiming the same or any interest therein;

(d) no Financing Statement cavering any of the Personal
Property or any prcceeds thereof is on file in any public office,
other than financing statements co be reieased by reason of
pavments to be made Irom disbursements of monies borrowed and
secured hereby. Mortgagor shall immediately notify Mortgagee in
writing of any change in name, address, idencicy or ownership
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structure from that shown in this Mortgage and shall also upon
demand furnish to Mortgagee such further information and shall
execute and deliver to Mortgagee such financing statements and
other documents in form satisfactory to Mortgagee and shall do all
such acts and things as Mortgagee may at any time or from time to
time reasonably request or as may be necessary or appropriate to
egtablish and maintain a perfected security interest in the
Personal Property as security for the Indebtedness Hereby Secured,
subject to no adverse liens or encumbrances; and Mortgagor will pay
the cost of filing the same or filing or recording this Mortgage in
all public offices wherever filing or recording is deemed by
Mortgagee to be necessary or desirable. The original or a carbon,
photographic or other reproduction of this Mortgage is sufficient
as a financing scatement;

{e! Mortgagor will not sell or offer to sell, assign,
pledge, leage or otherwise transfer or encumber the Personal
Property or any incerest therein, unless such Perscnal Property is
obsolete or sold or disposed of and is replaced by other Personal
Property of comparzple-quality and value, without the prior written
consent of Mortgagee; and

(f) Mortgagor will xeep the Personal Property free from
any adverse lien, security interest or encumbrance and in good
order and repair, ordinary wear and tear excepted, shall not waste
or destroy the Personal Property or any part thereof, and shall not
use the Personal Property in viclation of any statute, ordinance or
policy of -nsurance thereon., Mortgugee may examine and inspect the
Personal Property at any reasonabi<¢ time or times, on reasonable
notice, wherever located.

Jntil the occurrence of an Event ¢! Default, Mortgagor may
have possession of the Personal Property and-use it in any lawful
manner not inconsistent with this Mortgage -and not inconsistent
with any policy of insurance thereon.

Upon the occurrence of an Event of Default /cegardless of
whether the Code has been enacted in the jurisdiction where rights
or remedies are asserted) and at any time thereafter bMortgagee
shall have the remedies of a secured party under thz Uniform
Commercial Code of Illinois, including without limitation the right
ro take immeaiate and exclusive possession of the Personal
Property, or any part thereof, and for that purpose may, so far as
Mortgagor can give authority cherefor, with or without judicial
process, enter (if this can be done without breach of the peace;,
upon any premises on which che Personal Property or any part
thereof may be situated and remove the same therefrom (provided
rhat if the Personal Property is affixed to the Real Estate, such
removal shall be subject to the conditions stated in the Uniform
Commercial Code of Illineois); and Mortgagee shall be entitled to
hold, maintain, preserve and prepare the Personal Property for
sale, until disposed of, or may propose to retain the Personal

- 21 -

gy]jgfftiifif;




UNOFFICIAL COPY




UNOFFICAL COPY

Property subject to Mortgagor’s right of redemption in satisfaction
of Mortgagor’s obligations as provided in the Uniform Commercial
Code of Illincis. Mortgagee, without removal, may render the
pPersonal Property unusable and dispose of the Personal Property on
the Premises. Mortgagee may require Mortgagor to assemble the
Personal Property and make it available to Mortgagee for possession
at a place to be designated by Mortgagee which is reasonably
convenient to poth parties. Unless the Personal Property is
verishable or threatens to decline gpeedily in value or is of a
type customarily sold on a recognized market, Mortgagee will give
Mortgagor at least fifteen {15) days’ notice of the time and place
of any public sale thereof or of the time after which any private
sale dr any other intended disposition thereof is to be made. The
requirenencs of reasonable notice shall be met if such notice is
mailed, pueiege prepaid, ro the address of Mortgagor shown in this
Mortgage at least fifteen [15) days before the time of the sale or
disposition. ~Mortgagee may buy at any public sale and if che
perscnal Fropertv-is of a type customarily sold in a recognized
market or is of a type which is the subject of widely distribucted
standard price quocations, he may buy at private sale, The net
proceeds realized upon any such disposition, after deduction for
che =xpenses of recaking; holding, preparing for sale or lease,
selling, leasing and the like and reasonable attorneys’ fees and
legal expenses incurred WY Mortgagee both before and after
iudgmentz, if any, shall be applizd in satisfaction of the Indebted-
ness Hereby Secured. Mortgagec will account to Mortgagor for any
surplus realized on such disposition and Mortgagor shall remain
liable for any deficiency. All ‘ights and remedies under this
Mortgage are subject to applicable barkruptcy law.

“he remedies of Mortgagee hereunder -are cumulative and the
exercise of any one or more of the remedies provided for herein or
under the Uniform Commercial Code of ILlinois shall not be
construed as a waiver of any of the other remesizs of Mortgagee so
long as any part of Mortgagor’'s obligations remains ungatisfied,

All rights of Mortgagee in, to and under this Mortjage and in
and to the Personal Property ghall pass to and may be ewercised by
any assignee thereor. Mortgagor agrees that if Mortgauee gives
notice to Mortgagor of an asaignment of said rights, upen such
notice the liability of Mortgager to the assignee shall be
jmmediate and absolute.

Mortgagor will not set up any nlaim against Mortgagee as a
defense, counterclaim or setoff to any action brought by any such
assignee for the unpaid balance owed hereunder or for possession of
the Personal Property, provided that Mortgagor shall not waive
hereby any right of action to the extent that waiver thereof is ex-
pressly made unenforceable under applicable law.

27. Rights Jumylagive. Each right, power and remedy
conferred upon Morrgagee is cumulative and in addition to every
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other right, power or remedy, express or implied, given now or
hereafter existing, at law or in equity, and each and every right,
power and remedy so existing may be exercised from time to time as
often and in such order as may be deemed expedient by Mortgagee,
and the exercise or the beginning of the exercise of one right,
power or remedy shall not be a waiver of the right to exercise at
the same time or thereafter any other right, power or remedy. No
delay or omission of Mortgagee in the exercise of any right, power
or remedy shall impair any such right, power or remedy, or be
construed to be a waiver of any default or acquiescence therein.

28. Successors and Asgiana. This Mortgage and each and every
covenant, agreement and other provision hereof shall be binding
upon Mortsagor and its successors and assigns, including each and
every frow Lime o time record owner of the Premises or any other
person havirng an interest therein, and shall inure to the benefit
of Mortgagee snd its successcrs and assigns. Wherever herein
Mortgagee is referred to, such reference shall be deemed to include
the nolder of tiwe Nete, whether go expressed or not; and each such
holder of the Note :shall have and enjoy all of the rights,
privileges, powers, opuions and benefits afforded hereby and
hereunder, and may enforce all and every of the terms and provi-
sions hereof, as fully &pnd to the same extent and with the same
affect a8 if such from timz to time holder were herein by name
designated the Mortgagee.

29. Provigions Severable. 7Tns unenforceability or invalidity
of any provisions hereof shall nnt. render any other provisions
herein contained unenforceable or irvelid.

30, Waiver of Defenge. Actions for the enforcement of the
lien or any provision hereof shall not b subject to any defense
which would not be good and available to the party interposing the
gsame in an action at law upon the Note, and a.i 3uch defenges are
hereby waived by Mortgagor.

31. Captiong and Pronouns. The captions and huadinge of the
various secticns of this Mortgage are for convenience ouly, and are
not to be construed as confining or limiting in any wav the scope
or intent of the provisions hereof. Whenever the context requires
or permits, the singular shall include the plural, the pluril shall
include the singular and the masculine, feminine and neuter shall
pe freely interchangeaple.

32. Addresses and Neticeg. Any notice which any party hereto

may desire or may be required to give to any other party shall be
in writing, and the mailing thereof by certified mail to the
addresses hereafter set forth or to such other place as any party
hereto may by notice in writing designate, shall constitute service
of notice hereunder:
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IFP TO MORTGAGEE: The PrivateBank and Trust Company
10 N, Dearborn Street
Chicage, Illinois 60602
Attn: Loan Operations

With a copy to: Spitzer, Addis, Susman & Krull
100 West Monroe, Suite 1500
Chicage, Illineois 60603
Attn: Kimberly K. Enders

IF TO MORTGAGOR: The Broadview Corporation, Ltd.
c/o Vilas Development Corporation
17 W 300 22nd Street
Cak Brook Terrace, Illinois 60521

and

The American National Bank and Trust
Company of Chicago, as Trustee under
Trust Agreement dated December 4,
1991 and known as Trust No. 114850-00
33 Nortch LaSalle Street

Cricago, Illinois 60690

With a copy to: Avrum Reifer
3016 West Sherwin Avenue
Chicago, lllinois 60645

33. No_ Liability .13 Mortgagee. Notwithstanding anything
contained herein, Mortgagee shall not be ubligated to perform or
discharge, and does not nereby undertake to serform or discharge,
any cbligaction, duty or iiability of Mortgagor, whether hereunder,
under any of the leases affzscting the Premises; runder any contract
relating to the Premises or otherwise. and Mortgajor shall and does
hereby agree to indemnify and hold Mortgagee harmless of and from
any and all liability, loss or damage wnich Mortgajee may incur
undeyr or with respect to any portion of the Premises or upder or by
reason of its exercise of rights hereunder; and any and ‘2il claims
and demands whatsoever which may be asserted against it by ieason
of any alleged obligation or undertaking on its part to perform or
discharge any of ~he rcerms, zavenants or agreements contained in
any 3I the contracts, dJdocuments cor instruments affecting any
vorzion of the Premises or affecting any rights of the Mortgagor
thereto. Mortgagee shall not have respensibility for the contrel,
zare, management or repalr of the Premises or be responsible or
liable for anv negligence in the management, operation, upkeep,
repair or control of the Premises resulting in loss or injury or
death to any tenant, licensee, smployee, stranger or other person.
Mo liabilitv shall be cnforced or asserted against Mortgagee in its
exercise of the powers herein granted to it, and Mortgagoxr
expressly waives and releases any such liability. Should Mortgagee
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incur any such liability, loss or damage under any of the leasges
affecting the Premises or under or by reason hereof, or in the
defense of any claims or demands, Mortgagor agrees to reimburse
Mortgagee immediately upon demand for the full amount thereof,
including costs, expenses and attorneys' fees.

34. Mortgagee not a Joint Venturer or Partmer. Mortgagor and

Mortgagee acknowledge and agree that Mcrtgagee is not and in no
event sghall be deemed to be a partner or joint venturer with
Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be
deemed to be a partner or joint venturer on account of its becoming
a morcgsgee in possession or exercising any rights pursuant to this
Mortgage or pursuant to any other instrument or document evidencing
or securirg any of the Indebtedness Secured Hereby, or otherwise.

35, Ee@ed.  Compliange. Mortgagor covenants that the
pbuildings ana-olher improvements constructed on, under or above the

subject real estace will be used and maintained in accordance with
the applicable "stare or federal environmental protection agency
regulations and the- use of said buildings by Mortgagor or Morct-
gagor'sg lessees will -uot unduly or unreasonably pollucte the
atmosphere with smoke. fumes, noxious gases or particulate
pollutants in viclation'of. any such regulations. In the event
Mortgagor or said lessees auc served with notice of vielation by
any such E.P.A. Agency cr otlier gqovernmental authority, Mortgagor
will immediately cure such violiation and abate whatever nuisance or
viclation is claimed or alleged to exist,

e

=

L T

Pl s

-
s

36. Subgequent Loap Digbursemeits. This Mortgage is given to
secure and shall be a valid lien ag to’zll the Indebtedness Hereby
Secured and secures presently existing indebtedness Hereby Secured
and future Indebtedness Hereby Secured as it -arises within twenty
yvears from the date hereof to the same exteat as if such future
Indebtedness Hereby Secured arose on the date of the execution of
rhis Mortgage although the amounc and character ¢t che Indebtedness
Hereby Secured may vary during the term of this Mortgage. This
Mortgage is intended to and shall be valid and have priority cver
all subsequent liens and encumbrances, including statutory liens,
except solely taxes levied on the Premises, to the extent of the
amount of the Note, pius interest and any disbursem:ncs made
pursuant to the Note, Mortgage and Loan Agreement.

37. Furnysning of T 3t

e. Mortgager covenants and agrees that it will keep and
malntaln books and records nof account, or cause books and records
of account to pe kept and maintained in which full, true and
sorrect entries shall be made of all dealings and transactions
relative to the Premises, which books and records of account shail,
at reasonable zimes and on reasonable notice, be open to the
inspection of Marrcanse and its accountants and other dulvy
autheorized representatives. Such books of record and account ghall
be kept and maintained either:
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(a) in accordanca with generally accepted accounting
principles consistently applied; or

(b) in accordance with a cash bagis or other recognized
comprehensive basis of accounting consistently applied.

Mortgagor covenants and agrees to furnish or cause to be
furnished to Mortgagee annually, within sixty (60) days of the end
of each fiscal year »f Mortgagor a report satisfactory to Mortga-
gee, including a balance sheet and supporting schedules and
containing a detailed statement of income and expenses, Mortgagor
shall cartify that each such report presents fairly Mortgagor's
financial pogition. Beneficiary also covenants and agrees to
furnish or-cause to be furnished to Mortgagee annually on or before
April 30tn-~f each year ‘cr within fifteen days after filing its
recurn in any vear in which Beneficiary elects an extension, but in
no event later nhan Octcber 31) copies of Mortgagor's federal
income tax f£ilings.

1f Mortgagor omuitd to prepare and deliver promptly any report
required by this paragraph, Mortgagee may elect, in addition to
exercising any remedy Jor an Event of Default as provided for in
this Mortgage, to make ‘ay. audit of all books and records of
Mortgagor including his bank accounts which in any way pertain to
the Premises and zo prepare -he statement or statements which
Mortgager failed to prccure and deliver. Such audit ghall be made
and such statement cr stacements shall be prepared by an indepen-
dent Certified Public Accountant (cn be selected by Mortgagee.
Mortgagor shall pay all expenses of th2 audit and other services,
which expenses shall be secured hereby «s additional indebtedness
and shall be immediately due and payable with interest thereon at
the Default Rate of interest as set forth :n the Note and shall be
secured by this Mortgage.

38. Fipancipng Statement. This Mortgage is intended to be a
financing statement with the purview of section 07-402 (6) of the

Uniform Commercial Code with respect to the collateral and the
goods described herein, which goods are and may becows fixtures
relating to the Premises. The addresses of the Mortgagor =s Debtor
and the Mortgagee as Secured Party are set forth hereia.  This
Mortgage ig to be Ziled Zor record with the Recorder of Deeds of
the county or counties where the Premises are iocated. Trustee is
-he record owney of -he Premises.

19, Jury Waiver. Morzzager snowingly, voluntarily and
intentionally waives irrevocably the right it may have to trial by
jury with respect to any legal proceeding based hereon, or arising
out of, under or in connection with the Note, the Indebtedness
Hereby Secured, or the Premises, or any Agreement executed or
contemplared to be axecuted in conjunction herewith or any course
sf conduct or course of dealing in which Mortgagee and Mortgagor

6 -
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are adverse parties. This provision is a material inducement for
Mortgagee in granting any financial accommodation to Mortgagor.

40, Trustee Exculpation. This instrument is executed by the
American National Bank and Trust Company of Chicago, as Trustee,
not individually or personally, but solely as Trustee as aforesaid,
in the exercise of the power and authority conferred upon and
vested in them as such Trustee, and it is expressly understood and
agreed that nothing herein contained shall be construed as creating
any liability on Trustee personally to pay any indebtedness arising
or accruing under or purguant to this instrument, or to perform any
covenant, undertaking, representation or agreement, either express
or implied, contained in this instrument, all such personal liabil-
ity of Trustee, if any, being expressly waived by each and every
person nov ¢r hereafter claiming any right under this instrument.

IN WITNE(S WHERBOF, the undersigned have causeq these presents
to be executed ‘ard delivered em as of dubies /] 1996.

American National Bank and The Broadview Corporation,
Trust Company of Chicxgo, as Ltd., an Illinois corporation

Trustee under Trust Agrzenent % &/
- A4

dated Dec A By: yd
A Its

Attest: -
Its TE CaR et

Its

STATE OF ILLINOIS
) S8
COUNTY OF C O O K )

The undergigned, a Notary Public in a d and
County aforesaid, does hereby ycercify that &ﬁEédﬁl gwgiﬁ(and

EILEEN £ ui.“ ., YLCE President aand Aeet ~_ Secretary,
respectively, of American National Bank and Trust. Company of
Chicago, as Trustee as aforesaid, personally known to me to bhe the
same persons whose names are subscribed tc the foregoing instru-
ment, agpeared before me this day in person and acknowledged that
they signed and delivered the said instrument as their own free and
voluntary act and as the free and voluntary act of said Trustee,
for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal __{ k;&@cl 2 . 1996,
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STATE OF ILLINQIS
ss°
COUNTY OF C O O K

The undersigned, a Notary Public in and for the State and
County aforesaid, does hereby certify thatfausies Viuallsatis and
) and S‘Z_C% of The

Broadview Corporatiocn, Ltd., an Illinois corporation, personally
known to me to be the same persons whose names are subscribed to
the foregoing instrument, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument as
their own free and voluntary act and for the free and voluntary act

RN bral = 56 ShleaCu

o

-

Fi\...\private\broadvie\mer tgege.brd
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{*Note No. 1%)
$2,620,000.00 Chicage, Illinois
October 18, 1996

FOR VALUE RECEIVED, the undersigned, American National Bank
and Trust Company of Chicago, as Trustee, under Trust Agreement
dated December 4, 1991 and known as its Trust No. 114850-00 and The
Broadview Corporation, Ltd., an Illinois corporation ("ccllectively
"Borrowers") jointly and severally promise to pay to the order of
The PrivateBank and Trust Company {(said Bank and each successive
owner ~nd holder of this Note being hereinafter called "Holder"),
in the manner hereinafter provided, the principal sum of Two
Million 8ix Hundred Twenty Thousand Dollars ($2,620,000) or so much
thereof as shall be outstanding, together with interest on the
cutstanding grincipal balance from time to time, as hereafter
provided:

{a) On tie first day of each calendar month following
the initial disburscrent of funde hereunder, and on the first day
of each calendar month thereafter until all amounts outstanding
hereunder are paid, interzst for the preceding month shall be paid
at the rate equal to the prime rate of interest as announced from
time to time at The PrivateZenk and Trust Company plus one percent
(1%) per annum.

(b) On January 15, 1%9%, the entire unpaid principal
balance, together with all accrued and unpaid interest and all
other amounts which become due hereunder shall be paid.

(c) This Note may be prepaid iua whole or in part on
payment of release fees of $250 per unit _as provided in a Loan
Agreement dated the date hereof, among Borigwers and Bank, which
Loan Agreement is, by this reference, incorporat<d herein.

Payments shall be made at such place as the lagal holder of
this Note may from time to time in writing appoint, \and in the
abgence of such appointment, to The PrivateBank and 1ruel Company,
10 North Dearborn Street, Chicago, Illinois 60602.

Interest shall be calculated on the basis of a year having 360
days and shall be paid for the actual days outstanding.

The prime rate of interest charged by The PrivateBank and
Trust Company is the highest prime rate cf interest published in
the Wall Street Jourpal. In the event a prime rate of interest 1s
no longer published in the Wajl Street Jouxnal, Holder shall base
its prime rate on such prime rates as shall be, in the reasonabie
judgment of Holder, comparable to the highest prime rate of
interest published in the Wall _Street Journal. Borrowers
acknowledge and agree that the prime rate of interest charged by

Page } of 3 Pages
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The PrivateBank and Trust Company is set based on market factors,
and is not necessarily the lowest or most favorable rate charged by

Bank.

Payment upon this Note shall be made in lawful money of the
United States at such place as the Holder of this Note may from
time to time in writing appoint and in the absence of such appoint-
ment, shall be made at the offices of The PrivateBank and Trust
Company, 10 North Dearborn Street, Chicago, Illinois 60602.

Without limiting the provisions of the succeeding paragraphs,
in the event any payment of interest or principal is not paid
within five (5) days after the date the same is due, the under-
signed prumises tc pay a "Late Charge" of five (5%} percent of the
amount so rverdue to defray the expense incident to handiing any
such delinguen). payment or payments.

This Note “je- executed pursuant to the Loan Agreement and
secured by two ijaotruments entitled "Real Estate Mortgage,
Assignment of Rents, Security Agreement and UCC-2 Financing
Statement" (collectively “Mortgage"} and other documents, all being
executed and delivered concurrently herewith.

At the election of tiie Holder hereof, without notice, the
principal sum remaining unpaid- hereon, together with accrued
interest, shall be and become at once due and payable in the case
of default for fifteen (15) daye ‘n the payment of principal or
interest when due in accordance wilb the terms hereof or upon the
occurrence of any "Event of Default" uvoder the Loan Agreement and

the Mortgage.

Under the provisions of the Loan Agreemeit and the Mortgage,
the unpaid balance hereunder may, at the optian of the Holder, be
accelerated and become due and payable forthwith ipon the happening
of certain events as set forth therein. The Loan Agreement and the
Mortgage are, by this reference, incorporated herein in their
entirety and notice is given of such possibility of acgeleration.

If this Note is placed in the hands of an attorney for collec-
tion or ig collected through any legal proceeding, the undersigned
promises to pay all reasonable costs incurred by Bank in conaection
therewith including, but not limited to, court costs, litigation
expense and reasonable attorneys' fees.

The principal hereof, including each installment of principal,
shall bear interest after the occurrence of an event of default,
not cured within the applicable cure period, at the annual rate
(herein called the "Default Rate") determined by adding three (3%}
percentage points to the interest rate then required to be paid, as
above provided, on the principal balance.

Page 4 of 3 Dages
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IS 51
L2

Borrowers waive notice of default, presentment, notice of
dishonor, protest and notice of proteat.

o

.

L ing

fuale

Funds representing the proceeds of the indebtedness evidenced
herein which are disbursed by Holder by mail, wire transfer or
other delivery to Borrowers, Escrowees ox otherwise for the benefit
of Borrowers shall, for all purposes, be deemed outstanding
hereunder and received by Borrowers as of the date of such mailing,
rransfer or other delivery, and interest shall accrue and be pay-
able upon such funds from and after the date of such mailing, wire
transfer or other delivery until repaid to Holder, notwithstanding
the fazcr that such funds may not at any time have been remitted by
such Zscrowees to tihe Borrowers.

Jorrcwess  knowingly, voluntarily and intenticnally waive
irrevocably cthe right “hey may have to trial by jury with respect
z0 any legal priceeding based hereon, or arising out of, under or
in connection witdh :iis Note, -he Mortgage, the Loan Agreement of
any of the other G=rligations, or t-he collateral secured by the
security documents, 3r_any agresment, executed or contemplated €o
be axecuted in conjuncticn herewith or any course of cond. 't OT
course of dealing, in which Holder and Borrowers are auverse
sarcies. This provisicn is 4 material inducement Zor Holder in
granting any financial accomnodation to Borrowers.

7his Note is executed by 2merican National Bank and Trust
Company cf Chicago, zot individually or personally, but solely as
Trustee as aforesaid, in the exercisze of the power and authority
conferred upon and vested in them a8 such Trustee, and it is
axpressly understcod and agreed that notaing herein contained shall
be construed as creating any liabilicy on Truszee personally to pay
any :ndebtedness =zrising or accruing under <Cr pursuant o this
Noce, or :o perform any covenant, undertaking; sepresentacion or
agreement, either express or implied, contained i1 this Note, all
such personal liability of Truscee, if any, being.axpressly waived
bv each and every person now or hereafter claiming any right under
this Note.

Time i3 of the essence of this Note and each provisicn hereof.

~ompany of Chicago, as Trustee an Illinois corporacion
under Trust Agreement-Jated e
Devemper 4, 1991 and Xiown. as 3v: =
Trust No. L14850-00 Its

-

By: R Attest;
Its .s

American National Banx and Trust ~wa3 Srcadview Ceorporation, Ltd. .%

Attese s
.58

FiVL . \APRIVAtEADrOMIVI aw\note, Ty
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$205,000.00 October 18, 1996

FOR VALUE RECBIVED the undersigned, American National Bank and
Trust Company of Chicago, as Trustee, under Trust Agreement dated
December 4, 1991 and known as its Trust No. 114850-00 and The
Broadview Corporation, Ltd., an Illinois corporation (collectively
"Borrowers") jointly and severally promise to pay to the order of
The PrivateBank and Trust Company, an Illinois corporation (said
Bank and cach successive owner and holder of this Note being here-
inafter called "Holdar"), the principal sum of Two Hundred Five
Thousand (£205,000) Dollars, or so much thereof as may from time to
time be outstanding hereunder, together with interest on the
balance of principal from time to time remaining unpaid, in the
amounts, at the “aces and on the dates hereafter set forth.

{a) On tnz first day of each calendar month following
the initial disbursemeit of funds hereunder, and on the first day
of each calendar month rns=reafter until all amounts outstanding
hereunder are paid, interest for the preceding month shall be paid
at the rate egqual to the priic rate of interest as announced from
time to time at The PrivateBank and Trust Company plus o2ne percent
(1%) per annum.

(b) On January 15, 1992, -the entire unpaid principal
balance, together with all accrued urnd unpaid interest and all
other amounts which become due hereunder shall be paid.

(¢) This Note may be prepaid in- whole or in part on
payment of release fees of $250 per unit s nrovided in a Loan
Agreement dated the date hereof, among Borrowers= and Bank, which
Loan Agreement is, by this reference, incorpora:ed herein.

Payments shall be made at such place as the ligal holder of
this Note may from time to time in writing appoint, sud in the
absence of such appointment, to The PrivateBank and Trug. Company,
10 North Dearborn Street, Chicago, Illinois 60602.

Interest shall be calculated on the basis of a year having 360
days and shall be paid for the actual days outstanding.

The prime rate of interest charged by The PrivateBank and
Trust Company is the highest prime rate of interest published in
the Wall Street Jourpal. In the event a prime rate of interest is

no longer published in the Wall Street Journal, Holder shall base
its prime rate on such prime rates as shall be, in the reasocnable

judgment of Holder, ccmparable to the highest prime rate of
intereat published in the NWall Street Jourpal. Borrowers

Page 1 of 4 Pages
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acknowledge and agree that the prime rate of interest charged by
The PrivateBank and Trust Company ia set based on market factors,
and is not necessarily the lowest or most favorable rate charged by
Bank.

Payment upon this Note shall be made in lawful money of the
United States at such place as the Holder of this Note may from
time to time in writing appoint and in the absence of such appoint-
ment, shall be made at the offices of The PrivateBank and Trust
Company, 10 North Dearborn Street, Chicage, Illinois 60602.

Without limiting the provisions of the succeeding paragraphs,
in the zvent any payment of interee: or principal is not paid
within five (5) days after the date the same is due, the under-
signed prowises to pay a "lLate Charge" of five (5%) percent of the
amount go ovardue to defray the expense incident to handling any
such delinquent nayment or payments.

This Note 1§ executed pursuant to the Loan Agreement and
gecured by two Inslruments entitled "Real Estate Mortgage,
Assignment of Renta, ~Zecurity Agreement and UCC-2 Financing
Statement" (collective.v "Mortgage") and other documents, all being
executed and delivered corcurrently herewith,

This Note evidences a revoiving line of credit loan. Borrow-
ers may obtain funds by requesting loans ("Loans”) pursuant to the
Loan Agreement. Borrowers agree .hiat the Bank will not be required
to make Lmansg: (i) for less than $500.00; (ii} which would cause
the outstanding loan balance te exczed the lesser of §$205,000 or
48,880 times the number of Units, as cdescribed in the Loan Agree-
ment, which have pot been released fromn the Mortgage, which amount
ig herein defined as the "Credit Limit"; {(iii) if Borrowers are in
default under this Note, the Loan Agreemart or the security
documents securing this Note and the Loan Agregnent; or {iv) at any
time after November 30, 1998, Borrowers agree nct to exceed the
Credit Limit. This is a revolving line of (¢redit in that
repayments of principal will reduce the outstanding halance of the
Loans, and amounts up to the Credit Limit will bhe available for
Loan requests subject to the provisions of this Note and the Loan

Agreement .

At the election of the Holder hereof, without notice, the
principal sum remaining unpaid hereon, together with accrued
interest, shall be and become at once due and payable in the case
of default for fifteen (15) days in the payment of principal or
interest when due in accordance with the terms hereof or upon the
occurrence of any "Event of Default” under the Loan Agreement and
the Mortgage,

Under the provisions of the Loan Agreement and the Mortgage,
the unpaid balance hereunder way, at the option of the Holder, be

Page ¢ of 4 Pagesn
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accelerated and become due and payable forthwith upon the happening
of certain events as set forth therein. The Loan Agreement and the
Mortgage are, by this reference, incorporated herein in their
entirety and notice is given of such possibility of acceleration.

1f this Note is placed in the hande of an attorney for collec-
rion or is collected through any legal proceeding, the undersigned
promiges to pay all reasonable costs incurred by Bank in connection
therewith including, but not limited to, court costs, litigaticn
expense and reasonable attorneys’' fees,

The principal heresof, including each installment of principal,
shall bez¢ interest after the occurrence of an event of default,
not cured within the applicable cure period, at the annual rate
(herein calied the "Cefault Rate") determined by adding three (3%)
percencage poinrs to the interest rate then required to be paid, as
above provided, On tihe principal balance.

Jorrowers waive notice of default, presentment, notice of
dishonox, protest and netice of protest.

Tunds representing tie oroceeds of the indebtedness evidenced
nerein which are disbursed oy Holder by mail, wire transfer cr
other delivery to Borrowers, tscrowees or otherwise for the benefit
of 3orrowers shall, for all /purposes, be deemed outstanding
hereunder and received by Borrowers as of the date of such mailing,
transfer or other delivery, and incerest shall accrue and be pay-
able upon guch funds from and after <tle date of such mailing, wire
rransfer or other delivery until repaid ro Holder, notwithstanding
rhe fact that such ‘unds may neot at any ‘cime have been remitted by
gsuch Egscrowees to the Borrowers,

3orrowers xknowingly, veliuntarily and -intantionally waive
irrevocably the right they may have to trial by jury with respect
to any legal proceeding based hereon, or arising cut of, under or
in connection with this Note, the Mortgage, the Loap agreement or
any of the other obligations, or the collateral seecurad by the
security documents, or any agreement, axecuted or contemnlated to
be executed in conjunction hevewith or any course c¢f cenduct or
course of dealing, :in which Holder and Boxrrowers are (adverse
parties. This provision is a material inducement for Holder in
granting any financial accommogation LO Borrowers.

This Note is executed by American National Bank and Trust
Company of Chicago, not individually or personally, but golely as
Trustee as aforesaid, in the exercige of che power and authority
conferred upon and vested in them as such Trustee, and it is
expressly understood and agreed that nothing herein contained shall
be construed as creating any Liability on Trustee personally to pay
any indebtedness arising or accruing under or pursuant to this
Note, or Lo perform any ccvenant, undertaking, representaticn or
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agreement, either express or implied, contained in this Note, all
such personal liability of Trustee, if any, being expressly waived
by each and every perscn now or hereafter claiming any right under
this Note.

~ime i8 of the esgerce of thig Note and each provigion hereof.

Amer:ican National Bank and The Broadview Corporation,
Trust ZJompany <I Chicage, as ttd., an Illincis corporation
Trustee under Trusg Agreement —

dated December 4, 299L and By: =2

known a4 Trusc.No, 11485@-00 ts _

—
-

ay: Sl Attest:
~ts Its

a ——

Atcast:
*ts

—_—
~ —

$10, . ErIVETRNDroady I ewinOTe, 2
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007628717 DL

STREET ADDRESS: 1000-1170 WEST i8TH ST.

CITY: BROADVIEW COUNTY: COOK
TAX NUMBER: 15-22-405-014-0000

LEGAL DESCRIPTION:

PARCEL 1: LOT 1 (EXCEPT THAT PART OF SAID LOT 1 WHICH LIES SOUTH OF A LINE DRAWN
FROM A POINT IN THE WEST LINE OF SAID LOT 1, 65.1% FERET SOUTH OF THE NORTHWEST
CORNER OF SATL.1DT 1, TO A POINT IN THE BAST LINE OF SAID 1LOT 1, 66.67 FEET
SQUTH OF THE NOR.rJEAST CORNER OF SAID LOT 1) IN SANS SOUCI RESUBDIVISION OF LOTS
20, 21, 22 AND 21 7N BLOCK 5 IN KOMAREK'S WEST 22ND STREET FOURTH ADDITION,
BEING A SUBDIVISICW ~F THAT PART OF THE EAST 1/2 OF THE SOUTH EAST 1/4 OF
SECTICN 22, TOWNSHIP 3I NORTH, RANGE 13 BAST OF THE THIRD PRINCIPAL MERIDIAN,
LYING NORTH OF THE ILLINZ13 CENTRAL RAILROAD IN COOK COUNTY, ILLINOIS

PARCEL 2: THAT PART OF LOT 1 WiJTH LIES SOUTH OF A LINE DRAWN FRCM A POINT IN
THE WEST LINE OF SAID LOT 1, €5.19 FBET SOUTH OF THE NORTKWEST CORNER OF BAID
LOT 1, TO A POINT IN THE EARST LIVE OF SAID LOT 1, 66.87 FEET SOUTE OF A
NORTHEAST CORNER OF SAID LOT 1, IN SANS BOUCI RESUBDIVISION OF LOTS 20, 21, 22
AND 23 IN BLOCK 5 IN KOMAREX'S WEST 728D STREET FOURTH ADDITION, BEING A
SUBDIVISION OF THAT PART OF THE EAST 1// OF THE SOUTH EAST 1/4 OF SECTION 22,
TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE TH.RL PRINCIPAL MERIDIAN, LYING NORTH OF
THE ILLINOIS CENTRAL RAILROAD IN COOK COUNTY,-ILLINOIS

PARCEL 3: LOT 2 (EXCEPT THAT PART OF SAID LOT 2-#iTCH LIRS SCUTH OF A LINE DRAWN
FROM A POINT IN THE WESTERLY LINE OF SAID IOT 2, 4P.?3 FEET SOQUTHERLY OF THE
NORTHWEST CORNER OF SAID LOT 2, TO A POINT IN THE €257 LINE OF SRID LOT 2, 46.32
FEET SCUTH OF THE NORTHEAST CORNER OF SAID LOT 2}, IN FANY SOUCI RESUBDIVISION
OF LOTS 20, 21, 22 AND 23 IN BLOCK 5 IN XKOMAREK'S WEST 229 STREET FOURTH
ADDITION, BEING A SUBDIVISION OF THAT PART OF THE BAST 1/i CF THE SOUTH BAST 1/4
OF SECTION 22, TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE THIRD ZAINCIPAL MERIDIAN,
LYING NORTH OF THE ILLINOIS CENTRAL RAILROAD IN COOK COUNTY, ILLTI'OIS

PARCEL 4: THAT PART OF LOT 2 WHICH LIBES SOUTH OF A LINE DRAWN FROM A FOTNT IN
THE WESTERLY LINE OF SAID LOT 2, 46.33 FEET SOUTHBRLY OF THE NORTHWEST CORNER OF
SAID LOT 2, TO A POINT IN THE EAST LINE OF SAID LOT 2, 46.32 FEET 30UTH Cr) THR
NORTHEAST CORNER OF SAID LOT 2, IN SANS SOUCI RESUBDIVISION OF LOTS 20, 4i, 12
AND 23 IN BLOCK 5 IN KOMAREK’'S WEST 22ND STREET FOURTE ADDITION, BBING A
SUBDIVISION OF THAT PART OF THE BAST 1/2 OF THE SOUTH BAST 1/4 OF SECTION 22,
TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MBRIDIAN, LYING NORTH OF
THE ILLINOIS CENTRAL RAILROAD IN COOK COUNTY, ILLINOIS

PARCEL 5: LOT 3 (EXCEPT THE WESTERLY 46.14 FEET THEREOF AS MEASURED ON THE
NORTHERLY AND SOUTHERLY LINES OF SAID LOT J) IN SANS SOUCI RESUBDIVISION OF LOTS
20, 21, 22 AND 23 IN BLOCK 5 IN KOMAREK'S WEST 22ND STREET FOURTH ADDITION,
BEING A SUBDIVISION OF THAT PART OF THR EAST 1/2 OF THE SOUTH EAST 1/4 OF
SECTION 22, TOWNSHIP 39 NORTH, RAMNGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
LYING RORTH OF THE ILLINOIS CENTRAL RAILROAD IN COOK COUNTY, ILLINOIS

PARCEBL &: THE WESTERLY 46.14 FEET OF 10T 3, AS MEASURED ON THE NORTHERLY AND
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007628717 D1

STREET ADDRESS: 1000-1170 WEST 18TH ST.

CITY: BROADVIEW COUNTY: CoOK
TAX NUMBER: 15-22-405-014-0000

LEGAL DESCRIFTION:

SOUTHERLY LINBS OF SAID LOT 3 IN SANS SQUCI RESUBDIVISION OF LOTS 20, 21, 22 AND
23 IN BLOCK 5 TN KGMAREK'S WBST 22ND STREET FOURTH ADDITION, BEING A SUBDIVISION
OF THAT PART O THE BAST 1/2 OF THE SUUTH EAST 1/4 OF SBRCTION 22, TOWNSHIP 29
NORTH, RANGE 1Z ZEAST OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF THE
ILLINOIS CENTRAL-ZX.ILROAD IN COOK COUNTY, ILLINOIS

PARCEL 7: LOT 4 (BXCZP” THR WESTERLY 45.99 FEET THEREOF AS MREASURED ON THE
NORTHERLY AND SOUTHERLY L{NEE OF SAID LOT 4) 1N BANS SQUCI RESUBDIVISIGON OF LOTS
20, 21, 22 AND 23 IN BLOCK 5 IN KOMAREK'S WEST 22ND STREET FOURTH ADDITION,
BEING A SUBDIVISION OF THAT PA"T OF THE BAST 1/2 OF THE SQUTK EAST 1/4 OF
SECTION 22, TOWNSHIP 39 NORTH, R’.\GE 12 EAST CF THE THIRD PRINCIPAL MERIDIAN,
LYING NORTH OF THE ILLINOIS CENURAL RAILROAD IN COOK COUNTY, ILLINOIS

PARCEL B: THE WRSTERLY 45.99 FRBET OF 1J7 4, AS MEASURED ON THE NORTHERLY AND
SOUTHERLY LINES OF SAID LOT 4 IN SANS ¢0UCI RESUBDIVISION OF LOTS 20, 21, 22 AND
23 IN BLOCK 5 IN KOMAREK'S WRST 32ZND STREST FOURTH ADDITICON, BEING A SUBDIVISION
OF THAT PART OF THE EAST 1/2 OF THE SOUTH &P5ST 1/4 OF SECTION 22, TOWNSHIP 39
RORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL Mei(IDIAN, LYING NORTH OF THE
ILLINOIS CENTRAL RAILROAD IN COOK COUNTY, ILLINOLS

PARCEL 9: LOT 5 (EXCEPT THE WESTERLY 46.0 FEET, AS cABURED ON THE NORTHELY AND
SOUTHERLY LINBS OF SAID LOT &) IN SANS SOUCI RESUBDIVISICN OF LOTS 20, 21, 22
AND 23 IN BLOCK 5 IN KCMAREK’'S WEST 22ND 8TREET FOURTH APoTTION, BEING A
SUBDIVISION OF THAT PART OF THE EAST 1/2 OF THE SOUTH BAST 1/4 OF SECTION 22,
TOWNSHIP 35 NORTH, RANGE 12 BAST OF THR THIKD PRINCIPAL MERIV /™Y, LYING RORTR OF
THE ILLINOIS CENTRAL RAILROAD IN COOK QOUNTY, ILLINOIS

PARCEL 10: THE WESTERLY 46.0 FEET OF LOT 5, AS MBASURED ON THE NORTEERRJ-Y AND
SQUTHERLY LINES OF BAID LOT 4% IN SANS SOUCI RESUBDIVISION OF LOTB L0 2., 22 AND
23 IN BLOCK 5§ IN KOMAREK‘’S WEST 22ND STREET FOURTH ADDITION, BEING A SUPLIVISION
OF THAT PART OF THE BAST 1/2 OF THE SOUTH RAST 1/4 OP SECTION 22, TOWNShIr 19
NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF THE
ILLINDIS CENTRAL RAILROAD IN COOK CQUNTY, ILLINOIS

PARCEL 11: LOT & (BXCEPFT THE YESTERLY 50.87 FBET THERROF AS MEASURED ON THE
SOUTHERLY LINE OF SAID LOT 6) IN SANS SOUCI RESUBDIVISION OF LOTS 2¢, 21, 22 AND
23 IN BLOCK 5 IN KOMARERK'S WEST 22ND STRRET FOURTH ADDITION, BEING A SUBDIVISION
OF THAT PART OF THE BAST 1/2 OF THE SOUTH BAST 1/4 OF SECTION 22, TOWNSHIP 39
NORTH, RANGE 12 BAST OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF THE
ILLIROIS CENTRAL RAILROAD IN COOK CGUNTY, ILLINCIS

PARCEL 12: THE WESTERLY 50.87 FEET OF LOT 6 AS MEASURED OF THE SOUTHERLY LINE OF
SAID LOT & IN SANS SQUCI RESUBDIVISION OF LOTS 20, 21, 22 AND 23 IN BLOCK 5 IN
KOMAREK’S WEBST 22ND STREET FOURTH ADDITICN, BEING A SUBDIVISION OF THAT PART OF
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007628717 D1

STREET ADDRESS: 1000-1170 WEST 18TH §T.

CITY: BROADVIEW COUNTY: CO0K
TAX NUMBER: 15-22-405-014-0000

LEGAL DESCRIPTION:

THE BAST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 22, TOWNSHIP 39 NORTH, RANGE 12
BAST OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF THE JLLINOIS CENTRAL
RAILROAD IN 7OUK COUNTY, ILLINOIS
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