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\ 7 "9 MORTGAGE
THIS MM& is made on January fé 1996 betwean Judy Topel, as

Trustea of the Judy Tope Tivs tAgrelement dated Decembars 1987, whose addrass
2y iu: Coliialicre. w44 {the "Mortgagor™), and
' N! an Illmms ensdoration whose address is 3201 North Ashland

Avenue, Chicago, lllinois 606572107 (the "Mortgagee™).

The Mortgagor MORTGAGES, CONVEYS AND WARRANTS to the Mortgages
reai property and ail the buiidings, structures and improvements on it described as:

Land located in the County of Coak, State of ilinuis:

PARCEL 1: LOTS 3, 4 AND 5 IN R.R. CLARK'S-ADDITION TQ LAKE VIEW
SOUTH WEST QUARTER AND A PART OF NORTHWEST QUARTER OF LOT 1
IN BICKERDIKE'S AND STEELE'S SUBDIVISION INCLUDING A PART OF SUB-
LOT 25 OF YON WAGEMAN'’S SUBDIVISION OFF NOHTAWEST QUARTER OF
SAID LOT 1IN THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION
28, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THinid PRINCIPAL
MERIDIAN, iIN COOK COUNTY, ILLINOIS.

PARCEL 2: LOTS 6 AND 7 AND THAT PART OF LOT 47 LYING WZST OF
THE EAST LINE OF SAID LOT 7 EXTENDED SOUTH TO THE SOUTH LINE OF
LOT 47 IN CLARKE’S ADDITION TO LAKEVIEW IN BICKERDIKE AND STEELE’'S
SUBDIVISION tN THE NORTHWEST QUARTER OF SECTION 28, TOWNSHIP
40 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINQIS.

("the "Premises”) vex o v
96023151
Commonly known as: 3133 Halsted, Chicago, Minois
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Tax Parcel Identification No.: |4 ~38~104 ~ 00| | 14-2¥~ 1059-004,

-3x-104 ~003

The Premises shall also include all of the Mortgagor’s right, title and interest in and
to the following:

1)

2)

6)

All sasements, rights-af-way, licenses, privileges and herditaments.

Land lying in the bed cf an/ road, or the like, apenad, proposed or
vacated, or any strip or gore adjoining the Premises.

All machinery, apparatus, equipment, fittings, fixtures, and articies of
rarsonal property of svery kind and nature whatsoever located now or
wi 2he future in or upon the Premises and used or useable in connaction
witivany present or future operaticn of the Premises (all of which is
callea “Fauipment”). It is agreed that all Equipment is part of the
Premises ziid appropriated to the use of the real estate and, whether
affixed or anaexed or not, shall for the purposes of this Mortgage unless
the Mortgagee sha! otherwise elect, be deemed conclusively to be real
gstate and mortgaged and warranted to the Mortgagee.

All mineral, oil, gas and vvater rights, royalties, water and water stock,
if any.

All awards or payments incluging interest made as a result of; the
exercise of the right of eminent urmain; the alteration of the grade of
any street, any loss of or damage to ary building or other improvemant
on the Premises, any other injury tu or siccrease in the value of the
Premises, any refund due on account of th¢ payment of rea! estate
taxes, assessments or other charges levied against or imposed upon the
Premises, and the reasonable attorneys’ and parzegals’ fees, costs and
disbursements incurred by the Mortgagaee in connection with the
collection of any such award or payment.

All of the rents, issues and piofits of the Premises undar eresent or
future leases, or otherwise.

The Premises are unencumbered except as listed on Exhibit A attached heretc
("Permitted Encumbrances”}. If the Premises are encumbered by Parmitted
Encumbrances, the Mortgagor shall perform all abligations and make all payments as
required by the Permitted Encumbrances. The Mortgagor sha!l provide copies cf all
writings pertaining to Permitted Encumbrances, and the Mortgagee is autherized to
raquest and receive that information from any other person without the consent or

knowledge of the Mortgagor.
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This Mortgage secures the indebtedness or obligation evidenced by the promissory
nates executed by Swell Pictures, Inc. {the "Borrower") and guaranteed by Mortgagor
in favar of Mortgagee and described on Exhibit B attached hereto {the "Debt").

LIMITATION ON AMOUNT SECURED BY MORTGAGE. Notwithstanding anything to
the contrary contained in this Martgage, the amount secured by this Mortgage shall
not exceed the principal sum of $4,210,000 at any one time outstanding.

FUTURE ADVANCES AND CROSS-LIEN: The Debt shall also inciude alf other present
and future, direct and indirect obligations and liabilities of the Borrower, Mortgagor,
or any ore ar more of them, with or withcut others, to the Mortgagee. Mortgagor
covenants znd agrees that this Mortgage shall secure the payment of the Debt and
all advances, i’ any, made pursuant to the terms hereot or at anv time in the future,
and whether cuch advances are obligatory or are to be made at the option of
Mortgagee or othervize (but not advances or loans made more than 20 years after the
date hereof} as if such future advances were made on the date of the execution of
this Mortgage and atthouvgh there may be no other indebtedness outstanding at the
time any advance is made. The lien of this Mortgage shall be valid as to all secured
indabtedness and including fuiure advances from the time of its filing of record in the
office of the County Recorder tcr the county in which the Property is located. This
Mortgage shall be valid and shall kave priority over all subsequent liens and
encumbrancas, including statutory lier s, except taxes and assessments levied on the
Property, to the extent of the maximum amount secured hereby. Mortgagor
acknowiedges that all such future advarces shall be a lien from the time this
Mortgage is recorded, as provided in 735 ILCS §:75-13C2. This shali not apply to any
obligation or debt incurred for personal, family or lisusehold purposes unless the note
or guaranty expressly states that it is securerd by t4is Mortgage.

This Mortgage shall also secure the performance of the sromises and agreements
contained in this Mortgage.

The Mortgagor promises and agrees as follows:

1. PAYMENT OF DEBT; PERFORMANCE OF OBLIGATIONS. T'ie Borrower
o7 Mortgagor shall promptly pay when due, whether by acceleration or otherwise, the
Debr for which the Borrower or Mortgagor is liable, and shall promptiy perform all
obligations to which the Mortgaqor has agreed under the terms of this Mortgage and
any loan documents svidencing the Debi1.

2. TAXES. The Mortgagor shall pay, when due, and before any interest,
coliection fees or penalties shall accrue, 2il taxes, assessments, fines, impositions, and
other charges which may becomae a fien prior to this Mortgage. Should the Mortgagor
fail to make such payments, the Mortgagee may, ar its option and at the expense of
the Mortgagor, pay the amounts due for the account of the Mortgagor. Upon the
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request of the Mortgagee, the Mortgagor shafi immediately furnish to the Mortgagee
all notices of amounts due and receipts evidencing payment. The Mortgagor shall
promptly notify the Mortgagee of any lien on all or any part of the Premises and shall
promptly discharge any unpermitted fien or encumbrances.

3. CHANGE IN TAXES. In the event of the passage of any law or
regulation, state, federai or municipal, subsequent to the date of this Mortgage in any
manner changing or modifying the faws now in force governing the taxation of
mortgages or debts secured by mortgages, or the manner of collecting such taxes, the
entire principal secured by this Mortgage and all interest accrued shall become due
and payakic immediately at the option of the Mortgagee.

4, INSURANCE. Until the Debt is tully paid, the Mortgagor shall keep the
Premises and the presant and future buildings and other improvements on the
Premises constantiv-insured for the benefit of the Morigagee against fire and such
other hazards and (igxs customarily covered by the standard form of extended
coverage endorsement available in the State of Illinois, including risks of vandalism
and malicious mischief, arid shall further provide flood insurance (if the Premises are
situated in an area designated &s a flood risk area by the Director of the Federal
Emergency Managerment Agency or as otherwise required by the Fluod Disaster
Protection Act of 1973 and regulaticn: issued under it), and such other appropriate
insurance as the Mortgagee may require from time to time. All insurance policies and
renewals must be acceptable to Morigagee, must provide for payment to the
Mortgagee in the event of loss, must requi‘e 30 days notice to the Mortgages in the
event of non-renewal or cancellation, and mustpe delivered to the Mortgagee within
thirty {30) days prior to their respective effectivedstes. Should the Mortgagor fail to
insure or faii to pay the premiums on any insurance-or faii to deliver the policies or
certificates or renewais to the Mortgagee, then the Mcrtgagee at its option may have
the insurance writtan or renewed and pay the premivirs. for the account of the
Mortgagor. In the event of loss or damage, the proceeds o1 the insurance shall be
paid to the Mortgagee alone. No loss or damage shall itself "educe the Debt. The
Mortgagsae is authorized to adjust and compromise a loss without the consent of the
Mortgagor, to collect, receive and receipt for anv proceeds in ‘he name of the
Mortgagee and the Moitgagor and to endorse the Mortgagor's name upo:: any check
in payment of proceads. The proceeds shall be applied first toward reiindursemant
of all costs and expenses of the Mortgagee in collecting the proceeds and thentoward
payment of the Debt or any portion of it. whether or not then due or payable, or the
Mortgagee at its option may apply the proceeds, or any part to the repair or rebuilding
of the Premises provided that Mortgagor is not than or at any tire during the cuurse
of restoration of the Premises in defauit under this Mortgage and has complied with
alt requirements for application of the proceeds 10 restoration of the Premises as
Mortgagee, in its sole discretion may establish.
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5. RESERVES FOR TAXES AND INSURANCE. Mortgagor shall, if requasted
by Mortgagee, pay to Mortgagee, at the time af and in addition to the monthly
installments of principal and/or interest due under the Debt a sum equal to one-twelfth
{1/12} of {a} the amount estimated by Mortgagee to be sufficient to enable Mortgagee
to pay at least thirty (30} days before they beceme due and payable, all taxes,
assassments and other similar charges fevied against the Premises, and {b) the amount
of the annuai premiums on any policies of insurance required to be carried by
Mcrigagor. Mortpgagee shall apply the sums to pay the tax and insurance items.
These sums may be commingled with the general funds of Mortgagee, and no interest
shall be payable on thern nor shall these sums be deemed to be held in trust for the
benefit o7 iortgagor. Upon notice at any time, the Mortgagor will, within ten (10)
days, depocit such additional sum as may be required for the payment of increased
taxes, asseisrnants, charges or premiums. In the event of foreclosure of this
Mortgage, any ci-the moneys then remaining ¢n deposit with the Mortgagee or its
agent shall be appicd against the Debt prior to the commencement of foreclosure
proceedings. The oktigation of the Mortgagor to pay taxes, assessments, charges or
insurance premiums is netaffected or modified by the arrangements set out in this
paragraph. Any default by tiie Mortgagor in the performance of the provisions of this
paragraph shall constitute a default under this Mortgage.

6.  WASTE. The Mortgagor shall keep the Premises in good repair, shall not
commit or permit vwaste on the Prerruies nor do any other act causing the Premises
to become less valuable. Non-payment (of laxes and canceliation of insurance shall
each constitute waste. Should the Mortgagor fail to eftect the necessary rapsirs, the
Mortgagee may at its option and at the expense.of the Mortgagor make ihe repairs
for the account of the Mortgager. The Mortgagors%alt use and maintain the Premises
in conformance with all applicable laws, ordinances and regulations. The Morstgages
or its authorized agent shall have the right to enter upcn and inspect the Premises at
all reasonable times.

7. ALTERATIONS, REMOVAL. No building, structura, immprovement, fixture
or personal property constituting any part of the Premises c<hall_be removad,
demolished or substantially altered without the prior written torsent of the
Mortgagee.

8. PAYMENT OF OTHER OBLIGATIONS. The Morigagor shali ais> vay all
other obligations which may become liens or charges against the Premises for any
present or future repairs or improvements made on the Premuses, or for any other
goods, services, or utilities furnished to the Premises and shall not permit any lien or
charge of any kind securing the repayment of borrowed funds (including the deferred
purchase price for any property} 0 accrue and remain outstanding against the
Premises.
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S. ASSIGNMENT OF LEASES AND RENTS. Further, Mortgagor does hereby
piedge and assign to Mortgagee, all leases, written or verbal, rents, issuas and profits
of the Pramises, including without limitation, all rents, issues, profits, revenues,
royalties, bonuses, rights and benefits due, payable or accruing, and all deposits of
maoney as advance rent or for security, under any and ail present and future leasas of
the Premises, together with the right, but not the obligation, to collect, receive,
demand, sue for and recover the same when due or payable. Mortgagee by
acceptance of this Mortgage aqgrees, as a personal covenant applicabie to Mortpagor
only, and not as a limitation or condition hereof and not available to anyone other than
Mortgagor, that untii & default shall occur or an event shall occur, which under the
terms hercof shall give to Mortgagee the right to foreclose this Mortgage, Martgagor
may coilecc . receive and enjoy such avails. Upon the request of Mortgagee,
Mortgagor sha!! deliver to Mortgageae all original leases of all or any partion of the
Premises, togshur with assignments of such leases from Mortgagor to Mortgages,
which assignments shall be in form and substance satistactory to Mortgages;
Mortgagor shall not,/without Mortgajee’s prior written consent, procure, permit or
accept any prepayment, fischarge or compromise of any rent or release any tenant
from any obligation, at anv time while the indebtedness secured hereby remains
unpaid.

10. ASSIGNMENT OF INTEREST AS TENANT OR PURCHASER. If the
Mortgagor's interest in the Premises is that of a tenant or a purchaser, the Mortgagor
also assigns, mortgages and warrants to ‘ne Mortgagee, as additional security for the
Debt, all of the Mortgagor's right, title 2nd interest in and to any ieases, land
contracts or other agreements by which the Meitgagor is leasing or purchasing any
part or all of the Premises, including all modificatiuns, renewals and extensions and
all of the Mortgagor’s right, title or interest in any purchase options contained in any
lease or other agreement. The Mortgagor agrees to ay each instaliment of rent,
principal and interest required to be paid by it under the wise, iand contract or other
agreement when each instaliment becomes due and payabic vihether by acceieration
or otherwise. The Mortgagor further agrees to pay and peitoim ail of its other
obligations under the iease, land contract or other agreement.

If the Mortgagor defauits in the payment of any installment of ren?, principal,
interest or in the payment or performance of any other obligation under the 1zase, land
contract or other agreement, the Mo tgagee shali have the right, but »ot the
obligation, to pay the insialiment or installments and to pay or perform the other
obligations on behalf of and at the expense of the Mortgagor. On receipt by the
Mortgagee from the landlord or seller under the iease, land contract o7 other
agreement of any written notice of default by the Morigagor, the Mortgagee may rely
on the notice as cause to take any action it deems necessary or reasonable 10 cure
a default even if the Mortgagor questions or denies the existgnce or nature of the

default.
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11.  SECURITY AGREEMENT. This Mortgage also constitutes a security
agreement within the meaning of the tliinois Uniform Commercial Code {("UCC"} and
Mortgagor grants to Mortgagee a security interest in any Equipment and other
personal property included within the definition of Premises. Accordingly, Mortgagee
shall have alt of the rights and remedies available to a secured party under the UCC.
Upon the occurrence of an event of defauit under this Mortgage, the Martgagee shall
have in addition to the remedies provided by this Mortgage, the right to use any
method of disposition of collaterat authorized by the UCC with respect to any portion
of the Premises subject te the UCC.

12", REIMBURSEMENT OF ADVANCES. !f Mocrtgagor fails to perform any of
its obligaticiis under this Mortgage, or if any action or proceeding is commenced
which mater allv affects Mortgagee's interest in the Premises {including but not limited
10 a lien priority.-uispute, eminent domain, code enforcement, insolvency, bankruptey
or probate procesdings), then Mortgagee at its sole option may make advances,
disburse sums and takr 2ny action it deems necessary to protect its interest {including
but not limited to disbursement of reasonable attorneys’ and paralegals’ fees and
entry upon the Premises ta make rapairsl. Any amounts disbursed shall bacome
additional Debt, shall be immediataly due and payable upon notice from the Mortgagee
to the Mortgagor, and shall beai irterest at the highest rate nermitted under any of
the instruments evidencing any of the Oebt.

13. DUE ON TRANSFER, Nowwitnstanding any other provisions of this
Mortgage, no sale, lease, mortgage, trus(- deed, grant by Morngagor of an
encumbrance of any kind, conveyance, transfer oi occupancy or possession, contract
to sell, or transfer of the Premises, or any pari thereof, or sale or transfer of
ownership of any heneficial intarest or power of directiom.in a land trust which holds
title to the Premises, shali be made without the prior vrritten consent of Mortgagee,

14, NO ADDITIONAL LIEN. Mortgagor covenanis not to execute any
rnortgage, securily agreement, assignment of leases and ientais v other agreement
granting a lien against the interest of Mortgagor in the Premises without the prior
written consent of Mortgagee, and then only when the document granting that lien
expressly provides that it shall be subject to the lien of this Mortgage for the full
amount secured by this Mortgage and sha!l also be subject and subordinate 0 any
then existing or future leases affecting the Premises.

15, EMINENT DOMAIN. Notwithstanding any taking under tne power of
eminent domain, alteration of the grade of any road, alley, or the like, or other injury
or damage to or decrease in value of the Premises by any public or quasi-public
authority or corporation, the Mortgagor shalt continue ta pay the Debt in accordance
with the terms of the underiying loan documents until any award or payment shall
have besn actually received by Mortgagee. By executing this Mortgage, tha
Mortgagor assigns the entire proceeds of any award or payment and any interest to
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the Mortgagee. The proceeds shall be applied first toward reimbursement of all costs
and expenses of the Mortgagee, including reasonable attorneys’ and paralegals’ fees
of the Mortgagee in collecting the proceeds and then toward payment of the Debt
whether or not then due or payable, or the Mortgagee at its option may apply the
proceeds, or any part ta the alteretion, restoration or rebuilding of the Premisas.

16. HAZARDOUS WASTE. The Mortgagor represents and wafrants 1o the
Mortgagee that {a} the Mortgagor has not used Hazardous Materials {(as defined
below), on, from or affecting the Premises in any manner which violate any
Governmental Regulation (as defined beiow) governing the use, storags, treatment,
transportation, manufacture, refinement, handling, production or disposal of
Hazardous waterials and, to the best of the Mortgagor’s knowledge, no prior owner
of the Premises or any existing or prior tenant, or occupant has used Hazardous
Materials on, «rnm or affecting the Premises in any manner which violates any
Governmental Ragulation governing the use, storage, treatment, transportation,
manufacture, refinarient, handling, production or disposal of Hazardous Matearials; {b)
the Mortgagor has rigver received any notice of any violations {and is not aware of
any existing violations) ¢f.any Governmental Reguiation governing the use, storage,
treatment, transportation, manuiacture, refinement, handling, production or disposat
of Hazardous Materials at the Premises and, to the best of the Mortgagor’'s
knowledge, there have been no attions commenced or threatened by any party for
noncompliance which affects the P:emises; (c) Mortgagor shalt keep or cause the
Premises to be kept free of Hazardous Materials except to the extent that such
Hazardous Materials are stored and/or Gs2d in compliance with all applicable
Governmental Regulations; and, without limitiro the foregoing, Mortgagor shail not
cause or permit the Premises to be used to generate, manufacture, refine, transport,
treat, store, handie, dispose of, transfer, produce. s process Kazardous Matarials,
except in compliance with all applicable Governniental Regulations, nor shali
Mortgsgor cause or permit, as a result of any intenticesa! or unintentiona! act or
omission on the part of Mortgagor or any tenant, subtenai vr cccupant, a reiease,
spiil, leak or emission of Hazardous Materials onto the Prernses or onto any other
contiguous property; {d) the Mortgagor shall conduct and complae all investigations,
including 8 comprehensive environmental audit, studies, sampling, ani testing, and
all remedial, removal and other actions necessary to clean up and ramove all
Hazardous Materials on, under, from or affecting the Premises as regrirad by all
applicable Gevernmental Regulations to the satisfaction of the Mortgagea, and in
accordance with the orders and directives of all federal, state and focal governmental
authorities; {(e) the Muitgagor represents and warrants that there are no underground
storage tanks on the Premises or as reasonably can be ascertainable on property
adjacent to, or in close proximity to the Premises; and (t} the Premises doas not fall
within the categories of real property covered by the lllinois Responsible Property
Transfer Act, 765 LCS 90/3 et seq. as amended {the "Transfer Act"). If the
Mortgagor fails to conduct an environmental audit required by governmental
authorities or the Mortgagee, then the Mortgagee may at its option and at the expense
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of the Mortgagor, conduct such audit. Any such audit conducted by Mortgagee shal

g

3 be conducted solely for the benefii of and to protect the interests of Mortgagee and
3 shall not be relied upon by Mortgagor or any third party for any purpose whatsoevar,
5, including, but not limited to Mortgagor's or any third party’s obligatien, if any, to
& conduct an independent environmantal investigation of its own. By conducting any

such audit, Mortgagee does not assume any control over the environmental affairs or
operations of Mortgagor noi assume any abligation or liability to Mortgagor or any

third party.

Subject to the limitations set forth below, the Mortgagor shall defend,
indemnify end hold harmless the Mortgagee, its employess, agents, officers and
directors, irom and against any claims, demands, penalties, fines, liabilities,
settlements, (damages, costs or exgenses, ncluding, without limitation, attorneys’,
paralegals’ ans consuitants’ fees, investigaiion and labaratory fees, court costs and
litigation expenses, known or unknown, contingerit or otherwise, arising out of or in
any way related to {a) the presence, disposal, release or threatened reiease of any
Hazardous Materials on, oxar, under, from or affecting the Premises or the soil, water,
vagetation, buildings, petsonal property, persons or animals; {b) any personal injury
{including wrongful death} or property damage (real or personal) arising out of or
felated to such Hazardous Maisrisls on the Premises; (c) any lawsuit brought or
threatened, settlement reached o/ povernment order relsting to such Hazardous
Materials with respect to the Premisey; {d) any violation of laws, orders, regulations,
requirements or derands of government’ authorities, or any policies or requirements
of the Mortgagee, which are based upon orin any way retated to such Hazardous
Materials used on the Premises; and/or {e) aav viclation of the statutory disclosure
requirements of the Transfer Act. The indemnity.akiigations under this paragraph are
specifically limited as follows:

{} The Mortgagor shall have no indemnity obligation with respect to Hazardous
Materials that are first introduced 1o the Premises or any part of the Premises
subsequent ta the date that the Mortgagor’s interest in and possession of that part
of the Premises to which such Hazardous Materials have been 30 intraduced shall
hava fully terminated by foreclosure of this Mortgage or acceptance of 3.deed in lieu
of foreclosure;

(o

lii} The Mortgagor shall have no indemnity obligation with respect to any Hazardous C':
Materials introduced to the Premises or any part of the Premises by the Mortgagee, o
its successors or assigns. 2
e

The Mortgagor agrees that in the event this Mortgage is foreclosed or the &f

Mortgagor tenders a deed in lieu of foreclosure, the Martgagor shall dsliver the
Premises to the Mortgagee free of any and all Hazardous Materials which arg then
required to be removed (whether over time or immediately) pursuant to applicable
feceral, state and local laws, ordinances, rules or regulations affecting the Premises.
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For purposes of this Mortgage, "Hazardous Materials®, means any materials or
substance: (i} which is or becames defined as a "hazardous substance”, "pollutant”
or "contarminant” pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act {42 USC Section 9601 et seq.} and amendments
thereto and regulations prorulgated thereunder; (i) containing gasoline, oil, diesei fuel
or other petroteurn products; {iii) which is or becomes defined as a8 "hazardous waste”
pursuant to the Federal Resource Conservation and Recovery Act (42 USC Section
6901 et seq.] and amendments thereto and regulations promulgated thereunder;
{iv) containing polychicrinated byphenyls {PCBs); {v) containing asbestos; {vi) which
is radioactive; (vii} which is biologically hazardous or {viiil the presence of which
requires investigation or remediation under any federal, state or local statute,
regulation, uedinance or policy; or {ixj which is or becomes defined as a "hazardous
waste”, "haznrdous substance”, "poliutant” or "contaminant” under any federal, state
or local statute, requiation or ordinance; or {x} any texic, explosive, corrosive or
otherwise hazardous substance, material or waste which is or becomes reguiated by
any federal, state or lozal governmental authority, or {xi) which causes a nuisance
upon or waste to the rremises.

"Governmental Reguiation{s]” means any law, regulation, rule, policy, ordinance
or similar requirement of the Urited States, any state, any county, City or other
agency or subdivision of the United States or any state.

The provisions of this section shall De iz addition to any and all other obligations
and liabilities the Mortgagor may have to the Mortgagee under the Debt, any loan
document, and in common law, and shall survive (a} the repavment of all sums due
for the Debst, (b} the satisfaction of all of the other ukligations of the Mortgagor in this
Mortgage and under any loan document, (c} the gischarge of this Mortgage, and
{d) the foreclosure of this Mortgage or acceptance of @ deed in lieu of foreclosure,
Notwithstanding anything to the contrary contained o this Mortgage, it is the
intention of the Mortgagor and the Mortgagee that the inderinity provisiens of this
saction shall only apply to an action commenced against any owner or operatar of the
Premises in which any interest of the Mortgagee is threatened cr any claim is made
against the Mortgagee for the payment of money,

17. EVENTS OF DEFAULT/ACCELERATION. Upon the occurrencs of any of
the following, the Mortgagee shail be entitled 10 exercise its remedies undys this
Mortygage or as otherwise provided by law: {1} The Mortgagor or the Borrower tails
to pay when due any amount payable under the notels), the guaranty, or any other
agreement avidencing the Debt; (2) the Mortgagor or Borrower (2} fails to observe or
perform any other term of any other agreement evidencing the Debt or (b} makes any
materially incorrect or misleading representation in any financial statement or other
information delivered 10 the Mortgagee; (3) the Mortgagor or Borrower defaults under
the terms of this Mortgage, any loan agreement, mortgags, security agreement, or
other document executed as part of the Debt transaction or any guaranty of the Debt

10
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becomes unenforceable in whole or in part, or any guarantor fails to promptly perform
under such a guaranty; {4) the Mortgagor or Borrower fails 1o pay when due any
amount payable under any note or agreement evidencing debt to the Mortgagee or
defaults under the terms of any agreement or instrument refating to or securing any
debt for borrowed money owing to the Mortgagee; (5] a "reportable event” (as
defined in the Employee Retirement Income Security Act of 1974 as amended) occurs
that would permit the Pension Benefit Guaranty Corporation to terminate any
employee benefit plan of the Mortgagor or Barrower or any affiliate of the Mortgagor
or Borrower; (6) the Mortgagor or Borrower bacomes insolvent or unable to pay its
debts as they become due; {7} the Mortgagor or Borrower (a) makas an assignment
for the terefit of creditors, or (b) consents to the appointment of a custodian,
receiver, orwustee for itself or for a substantial part of its assets, or (c) commences
any proceedinyznder any bankruptcy, reorganization, liquidation, insolvency or similar
laws af any jusisiction; (8) a custodian, receiver, or trustee is appointed for the
Mortgagor or Boriowver or for a substantial part of its assets without the consent of
the pariy against which.the appeintment is rnade and is not remaoved within 60 days
after such appointment; {9) proceedings are commenced against the Mortgagor or
Borrower under any bankruptcy, reoiganization, liquidation, or similar laws of any
jurisdiction, and such proceedings remain undismissed for 60 days after
commencement; or the Mortgagor or Borrower consents to the commencement of
such proceedings; (10) any judgmen<tis entered against the Mortgagor or Borrower,
or any attachment, levy, or garnishment is issued against any property of the
Mortgagor ar Borrower; (11} any proceucdings are instituted for the foreclosure or
collection of any mortgage, judgment o: inn affecting the Premises; (12) the
Mortgagor sells, transfers or hypothecates «ny part of the Premises except as
provided in this Mortgage without the prior writter/ sonsent of the Mortgagee; (13) the
Mortgagor dies; (14} The Borrower, without the Mortgagee’s written conserit, (a} s
dissolved, (b) merges or consclidates with any third party, ‘c) selis a material part of
its assets or business outside the ordinary course of its busitess, or {d) agrees to do
any of the foregoing; or [15) there is a substantial changa in the existing or
prospective financial condition of the Mortgagor or Borrower wiic'i the Mortgagee in
good faith determines to be materially adverse.

18. REMEDIES UPON DEFAULT. Upon the occurrence of any of the events
of default set forth in this Mortgage, at the sole option of Mortgagee, the nate.and/or
any other liabilitias shall become immediately due and payabie and Mortgagor shall pay
ali expenses of Mortgagee including attorngys’ and paralegals’ fees and all sxpanses
incurred in cunnection with this Morigage and all expenses incurred in the
enforcement of Mortgagee’s rights in the Premises and other costs incurred in
connection with the disposition of the Premises. When the indehtedness secured
hereby shall become due whether by acceleration or otherwise, Mortgagee shall have
the right to foreciose the iien of this Mortgage. In any suit to forecinse the lien of this
Mortgage, there shall be allowed and included as additional indebtedness in the
judgment of foreclosure all expenditures and expenses which may be paid or incurred
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by or on behalf of Mortgagee for attorneys’ and paralegals’ fees, appraisers’ fees,
outlays for documentary and expert evidence, stenographer’s charges, publication
costs and costs of procuring all abstracts of titie, title searches and examinations, title
insurance policies, Torrens certificates, tax and lien searches, and similar data and
assurances with respact to title as Mortgagee may deem to be reasonably necessary
either to prosecute the foreclosure suit or to evidence to bidders at any foreclosure
sale. All of the foregoing items, which may be expended after entry of the foreclosure
judgment, may be estimated by Mortgagee. All expenditures and expenses mentioned
in this paragrapn, when incurred or paid by Mortgagee shall become additional
indebtedness secured hereby and shall be immediately due and payable, with interest
thereon atthe highest rate permitted under any of the instruments evidencing any of
the Debt. Thris paragraph shall also apply to any expenditures or expenses incurred
or paid by Mnrtgagee or on behalt of Morigagee in connection with (a} any
proceeding, inuivding without limitation, probate and bankruptcy proceedings, 1o
which Martgagee sh2!l be a party, either as plaintiff, claimant or defendant, by reason
of this Mortgage or any indebtedness sacured hereby; or {b) any preparation for the
commencement of aiy suit for the foreclosure of this Mortgage after accrual of the
right to foreclose whetiher or not actually commenced or preparation for the
commencement of any suit t¢ ccullect upon or enforce the provisions of the note ar
any instrument which secures the note after default, whether or not actually
commenced; or (¢} any preparation for the defense of any threatened suit or
proceeding which might affect the Przmises or the security hereof, whether or not
actually commenced. The proceads of ¢ny foreciosure sale shali be distributed and
applied in the foliowing order of priority: 11/st, on account of all costs and expoenses
incident to the foreclosure proceedings, intlucing all the items that are above
mentioned; second, ail other items which under theiarms of this Mortgage canstitute
indebtedness secured by this Mortgage additional to #iat evidenced by the note, with
interest thereon as herein provided; third, alt principal @nc irterest remaining ungaid
on the note and the liabilities (first to interest and then to principal); fourth, any
surpius to Mortgagor or Mortgagor’s heirs, legal represeniaiives, successors or
assigns, as their rights may appear. Upon, or at anv time after the filing of a
complaint to foreclose this Mortgage, the court in which such suit is filed may grant
the Mortgagee the right to possess the Premises pursuant (o  Chapter 110,
Sections 15-1701 through 15-1703 of the lllinois Revised Statutes and/or appoint a
recaiver of the Premises. Such grant and/or appointment may be made either before
or after entry of judgment of foreclosure, without notice, without regard to the
solvency or insolvency of Mortgagor at the time of application for the grant and/or
without regard to the then valua of the Fremises or whether the Premises shall ba
then occupied as a homestead or nat. Mortgagee may be appointet as the receiver,
The Mortgagee in possession and/or receiver shall have all powers conferred by law
including but not limited to the power to collect the rents, issues and profits of the
Premises during the pendency of the foreclosure suit and, in case of an entry of
judgment of foraclasure, during the full statutory period of redemption, if any. whether
there be redemption or not, as well as during any further times when Mortgagor,
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except for the intervention of Mortgagee in pessession or receiver, would be entitled
to collect the rents, issues and profits. The Mortgagee in possession or receiver shall
2lso have all other powers which may be necessary or are usual for the protection,
possession, control, management and operation of the Premises. The couirt in which
the foreclosure suit is filed may from time to time authorize the Mortgagee in
possession or receiver to apply the net income in its hands in payment in whole or in
part of the indebtedness secured hereby, or secured by any judgment foreclosing this
Mortgage, or any tax, special sssessment or cther lien or encumbrance which may be
or will become superior to the iien hereof or of the judgment, and the deficiency
judgment against Mortgagor or any guarantor of the note in case of a forfeiture sale
and deficiancy. No action for the enforcement of the lien or of any provision of this
Mortgage shall be subject to any defense which would not be good and available to
the party interpzsing the same in an action at law upon the note.

19. REPKESENTATIONS. if the Mortgaqor is a carporation, it represents that
it is a corparation duiy ciganized, existing and in good standing under the laws of its
state of incorporation, that it is duly qualified and in good standing under the laws of
lHlinois, and that the execution 2nd delivery of this Mortgage and the performance of
the obligations it imposes are within its corporate powers, have been duly authorized
by all necessary action of its bozard nf directors, and do not contravene the terms of
its articles of incorporation or by-lzws. [f the Mortgagor is a general or limited
partnership, it represents that it is dufy organized and existing and that the execution
and delivery of this Mortgage and the periormance of the obligations it imposes do not
conflict with any provision of its partnership agrzement and have been duly authorized
by all necassary action of its partners. Each Martgagor represents that the execution
and dalivery of this Mortgage and the performance o1 the obligations it imposes do not
violate any iaw and do not conflict with any agreemsit by which it is bound, and that
no consent or appreval of any governmental authority o any third party is required for
the execution or delivery of this Mortgage or the perforipeice of the abligations it
imposes and that this Mortgage is 2 valid and binding agreeinent, enforceabie in
accordance with its terms. Each Mortgagor further represents (hat it shall provide sl
balance sheets, profit and loss statements, and other financial statements, as
requested by Mortgagee. Any such statements that are furnished te the Mortgagee
are accurate and fairly reflect the financial cordition of the organizations zod persons
to which they apply on their effective dates, inciuding contingent liabifities of every
type, which financial condition has not changed materially and adversely since those
dates.

20. NOTICES. Notice from one party .0 another relating to this Mortgage
shall ba deemed effective if made in writing (including telecommunications} and
delivered to the recipient’s address, telex number or telecopier number set forth above
by any of the following means: (a3} hand delivery, (b} registered or certified mail,
postage prepaid, with raturn receipt requested, (¢) first class or express mail, postage
psepaid, (d} Federal Express, Purolator Courier or like overnight courier service or
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(e) telecopy, telex or other wire transmission with request for assurance of receipt in
a manner typical with respect to communication of that type. Notice made in
accordance with this paragraph shall be deerned delivered upon receipt if delivered by
hand or wire transmission, three (3} business days after mailing if mailed by first class
registered or certified mail or one {1} business day after mailing or deposit with an
overnight courier service if delivered by express mail or overnight courier. This notice
provision shail be inapplicable to any judicial or non-judicial proceeding where illinois
law governs the manner and timing of notices in foreciosure or receivership proceeds.

21. MISCELLANEQUS. If any pravision of this Mortgage is in conflict with
any statute or rule of law or is otherwise unenfarceable for any reason whatsoevar,
then the pruvision shall be deemed null and void to the extent of such conflict or
unenforceadilitv and shall be deemed severable from but shali not invalidate any other
provisions ot (ris Mortgage. No waiver by the Mortgagee of any right or remedy
granted or failure\vo insist on strict performance by the Mortgagar shall affect or act
as a waiver of any rigm or remedy of the Mortgagee, nor affect the subsequent
exercise of the sarne rignt or remedy by the Mortgagee for any subsequent default by
the Mortgagor, and all rights and remedies of the Mortgagee are cumulative.

These promises and agreements shall bind and these rights shall be to the benefit of
the parties and their respective suzc2ssors and assigns. |f there is more than one
Martgagor, the obligations under this 4tortgage shall be joint and several.

This Mortgage shall be governed by lliinois daw except 1o the extent it is preempted
by Federal law or regulations.

22. WAIER OF HOMESTEAD RIGHT. ‘Merigagor does hareby expressly
waive and release all rights and benefits under and oy virtue of the Homestead
Exemption Laws of the State of lilinois. Mortgagor does hereby expressly waive and
release any and all rights in respect to marshalling of assots which secure the Dabt
or to require the Mortgages to pursue its remedies against ary ciher such assets,

23, WAIVER OF RIGHT OF REDEMPTION. MORTGAGOR HEREBY WAIVES
ANY AND ALL RIGHTS OF 3EDEMPTION FROM SALE UNDER ANWY £RDER OR
JUDGMENT OF FORECLOSURE OF THIS MORYGAGE AND ANY RIGHTS OF
REINSTATEMENT PURSUANT TO THE LAWS OF THE STATE OF L1INOIS
REGARDING FORECLOSURE OF MORTGAGES, ON MORTGAGOR’'S OWN BEHALF
AND ON BEHALF OF EACH AND EVERY PERSON, EXCEPT JUDGMENT CREDITORS
OF THE MORTGAGOCR, ACQUIRING ANY INTEREST IN OR TITLE TO THE PREMISES
AS OF OR SUBSEQUENT TO THE DATE OF THIS MORTGAGE. IN THE EVENT THE
PREMISES ARE AGRICULTURAL PROPERTY AND MORTGAGOR IS AN ILLINOIS
CORPORATION, A FOREIGN CORPORATION LICENSED TO DO BUSINESS IN THE
STATE OF ILLINOIS OR A CORPORATE TRUSTEE OF AN EXPRESS TRUST,
MORTGAGOR HEREBY WAIVES ANY AND ALL RIGHTS OR REDEMPTION FROM
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SALE UNDER ANY ORDER OF JUDGMENT QF FORECLOSURE OF THIS MORTGAGE
AND ANY RIGHTS OF REINSTATEMENT PURSUANT TO THE LAWS OF THE STATE
OF ILLINOIS REGARDING FORECLOSURE OF MORTGAGES, ON MORTGAGOR'S
OWN BEHALF AND ON BEHALF OF EACH AND EVERY PERSON, EXCEPT JUDGMENT
CREDITORS OF MORTGAGOR, ACQUIRING ANY INTEREST N OR TITLE TO THE
PREMISES, AS OF OR SUBSEQUENT TC THE DATE OF THIS MORTGAGE. IN THE
EVENT THE PREMISES ARE RESIDENTIAL PROPERTY AS DEFINED UNDER THE
LAWS OF THE STATE OF ILLINDIS REGARDING FORECLOSURE OF MORTGAGES,
B8UT PRIOR TO THE FILING OF A COMPLAINT FOR FORECLOSURE, THE PREMISES
CEASE TO QUALIFY AS A RESIDENTIAL PROPERTY, MORTGAGOR HEREBY WAIVES
ANY AND- ALL RIGHTS GF REDEMPTION FHOM SALE UNDER ANY ORDER OR
JUDGMENT OF FORECLOSURE OF THIS MORTGAGE AND ANY RIGHTS OF
REINSTATEMENT PURSUANT TO THE LAWS OF THE STATE OF ILLINOIS
REGARDING FORECLOSURE OF MORTGAGES, ON MORTGAGOR’'S OWN BEHALF
AND ON BEHALF O~ EACH AND EVERY PERSON, EXCEPT JUDGMENT CREDITORS
OF THE MORTGAGO, ACQUIRING ANY INTEREST IN OR TITLE TO THE PREMISES
AS OF OR SUBSEQUINT TQ THE DATE OF THIS MORTGAGE.

24, WAIVER OF JURY TRIAL., THE MORTGAGEE AND THE MORTGAGOR
AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT
EITHER OF THEM MAY HAVE TO » TRIAL BY JURY IN ANY LITIGATION BASED
UPON OR ARISING OUT OF THIS MORTGAGE OR ANY RELATED INSTRUMENT OR
AGREEMENT OR ANY OF THE TRANFACTIOMS CONTEMPLATED BY THIS
MORTGAGE OR ANY COURSE OF CONDUCT, DEALING, STATEMENTS, WHETHER
ORAL ORWRITTEN, OR ACTIONS OF EITHER OF Fi#EM. NEITHER THE MORTGAGEE
NOR THE MORTGAGOR SHALL SEEK TO CONSOILICATE, BY COUNTERCLAIM OR
OTHERWISE, ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED
WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT
BEEN WAIVED. THESE PROVISIONS SHALL NOT BE OtIMED TO HAVE BEEN
MODIFIED IN ANY RESPECT OR RELINQUISHED BY EITHER /Hg MORTGAGEE OR
THE MORTGAGOR EXCEPT BY A WRITTEN INSTRUMENT EXECUTED BY BOTH OF
THEM,

Witness the hand of Mortgagor the day and year set forth above,

Py

Judy Topel Trust Agreement
dated Decernber 9, 1987
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STATE OF ILLINOIS J
} 8§
COUNTY OF COOK )

WW \d_"‘ Iomc mé‘r |72\, & Notary Public in and for said County and State,
do herebLy certify that Judy Tol:?ef personally known to me to be the same person
whose name is, subscribed to the foregoing instrument, appeared hefore me this day
in person, and acknowledged that she signed and delivered the said instrument as her
free and voiuntary act, for the uses and purposes herein set forth.

"
Given under rav-and and notarial seal this é of January, 1996,

)
7 ‘//%i M/JEMO ﬁ-I/Cf-».J

My Commission Expires: _? j:\ -7
* Notary Publi {

OFFICIAL BEAL
MAGDALENA MARLING
NOTARY PUBIIC, BTATE OF ILLINOIS
MY COMMIBBION EXPIRES 4.5-89
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Permitted Encumbrances
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EXHIBIT “B”

'-H‘.

;:{L Delst

’*f' Tha Notas pnd fiahitities described in that certsin Loan snd Security Agresment dated Jenusry 16,

1996 hetween Swell Pictures, Inc. and LeSalle Bank, NI, include, without limitation, the following:

1. Revoiving Loan Note, duted Januery 16, 1998 in an sggregates principal amount not to excead

$600,000.

2, Standby Letters of Credit, dated January 18, 1936 in the amount of $325,000 and $20,000,
respectively.

3. Term Maie A, dated January 18, 1896 in the amount of $885,000.

4, Equipment Tv.rra Loans, in an aggregate principal smount fot to exceed $2,600,000.

B. Guaranty, dateu Jwiuary 18, 1996 executed by Michasl Topel.

6. Guarsnty, dated Janurcy 16, 1898 exacuted by Judy Ann Topel,




UNOFFICIAL COPY




