UNOFFICIAL COPY
96081943

WHEN RECORDED RETURN TO:

Biker & Daniels

205 West Jefforson Boulevard

Suite 250 TRt 0% RECORDTHG
South Bend, Indiana 46601 . uEr 1 -UY REUURULR

$112.00

ATIN: Peter G. Trybula . T8012  TRAN 8960 0173194 13:14:00
B : CG R-QP6—-N081943

CO0K COUNMTY RECOROER

MORTGAGE, SECURITY AGREEMENT, FINANCING
STATEMENT AND FIXTURE FILING WITH

AHSOLUTE ASSIGNMENT OF RENTS AND LEASES / '
(Lt Woacnimy /) GWOU0 20 7880VEG 2. Yyren ;
Lt

THIS DOCUMENT ALSO CONTAINS A FINANCING STATEMENT FILED
AS A FIXTURE FILING 18" ACCORDANCE WITH SECTION 6/9-402 OF THE ILLINOIS
UNIFORM COMMERCIAL CODE AND IS TO BE RECORDED IN THE OFFICE WHERE
A MORTGAGE ON THE R&al ESTATE ENCUMBERED HEREBY WOULD BE
RECORDED.

THIS MORTGAGE, SECUEITY AGREEMENT, FINANCING STATEMENT
AND FIXTURE FILING WITH ABSOLUTE ASSIGNMENT OF RENTS AND LEASES
("Mortgage"), is made this 26th day of January, 1596, by and between Remingion Schaumburg,
LLC., an Illinois limited liability company, ("Mort,ragor"), whese mailing address is 155
Pfingsten Road, Deerfield, Illinois 60018, and ¥4RM BUREAU LIFE INSURANCE
COMPANY, an Jowa corporation ("Mortgagee"), whose maiiing address is 5400 University
Avenue, West Des Maines, lowa 50266, Attn: Real Estate ard Commercial Mortgage Manager.

ARTICLE 1
I DEFINITIONS

In addition to any other terms defined herein, within this Mortgage, ariess otherwise
required by the context, the following terms shall have the meanings indicater:

1.1~ Building means one (1) of the four (4) existing buildings that comprise n
portion of the Improvements.

12 Collateral means, ns the context requires, all or any of the Personalty, the
Fixtures, the Leases and the Rents.

13  Fixtures mesns all materials, supplies, equipment, apparatus and other items
now or hereafler attached to, installed in or used in connection with (temporarily or
permanently) any of the Improvements on the Property, including, but not limited to, any and
all partitions; window screens and shades; drapes, carpeting and other floor coverings;
awnings; pumps; motors; valves; elevators, escalators; engines; wire and wiring; boilers;
furnaces; pipes; plumbing; sprinkler systems; irrigation systems; fire extinguishing apparatus
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1 and equipment; communication equipment; computers and computerized equipment; security
B systems and devices; water tanks; heating, ventilating, incinerating, air conditioning and air
; cooling eguipment and systems; gas and electric machinery; disposals, dishwashers,

relrigerators, ranges and other appliunces; and equipment and facilities of all kinds which

constitute fixtures under Section 5/9-313 of the UCC es the same may be amended or any
successor statute and all replacements and substitutions therefor,

14 Governmental Authority meansany and all courts, boards, bureaus, agencies,
commissions, depactments, offices or authorities of any nature whatsoever of any
governmental unit (federal, state, county, district, municipal, city or otherwise) whether now
or hereafter in existence,

1.6~ Hazardous Materials has the meaning ascribed thereto in Section 9.17 of this
Mortgage bulov.

16  Impositions means all real estate and personal property taxes, assessments,
water, gas, sewer, electricity and othor utility rates and charges, charges for any easement,
license or agreement inaintained for the henefit of the Property, and all other taxes, charges
and assessments and any inieiest, costs or penalties with respect thereto, of any kind and
nature whatseever which at any/iitine prior to or after the execution hereof may be assessed,
levied or imposad against, or otherwize related to the Property, the use, occupancy, operation
or enjoyment thereof and/or the heinof this Mortgage on the Property or the debt secured
hereby.

17  Improvements means any and a' buildings, sheds, storage areas, warehousing g
areas, open or covered parking areas, parking ga:ages or structures, other structures, fences, o
curbs, walls, sidewalks, walkways, paved parking sivas, pavement, vecreational faci‘ities, 0
landscaping and all other real property improvements and any and all additions, alterations, ":"‘"
replacements or appurtenances thereto, now or at-siy time hereafter situated, placed,
constructed upon or for the benefit of the Property or an)? part thereof, and shall include, R
uniess the context atherwise requires, all Fixtures,

18  Indehiedness Secured Horeby means; (a) puyment of that certain Secure-.
Installment Note (the "Note") of even date herewith, exacuted by Morigagor, as Borrower, 'c
the order of Mortgagee, as Holder, in the original principal araount of One Million Ning
Hundred Fifty Thousand Dollars ($1,950,000.00), with stated maturity on Felruary 1, 2003,
with interest thereon and all other sums payahle thereunder according to the torms and
conditions thereof, together with any replacements, substitutions, modifications, ames9ments,
extensions or renewals thereof (the "Indobtedness"); and (b) payment to Mortgngee, its
successors and assigns, at the times demanded and with interest ab the Default Rate (as
defined in the Note), to accrue from the date of advance, of all sums advanced, if any, in
protecting the interests of Mortgagee under this Mortgage and any and all other Loan
Documents end payment of insurance premiums covering Improvements, and payment of
principal and interest on prior liens, and payment of expenses and attorneys’ fees and
professionals’ fees herein provided for and payment of any fees herein provided for, and any
and all sums advanced under this Mortgage from time to time; and (c) performance and
payment in full when due of all of the Obligations,
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19  Leases means any and all leases, subleases, licenaes, concessions, occupancy,
rental and use ugreements, or other agreements (written or oral), now or hereafter in effect
which grant a possessory interest in and to, or the right to wse, occupy or generate income
from, in or around the Property and/or the Impravemenis, or any portion thereof, if any, and
all guarantees of, and security for the performance of any of the obligations and payments
thereunder.

110 Legal Requirements means: (a) all judicial decisions, ordinances, orders,
decrees, rules, regulations, permits, statutes or requirements of any court or Governmental
Authority, and any requirements, terms or conditions contained in any restrictions, restrictive
covenants, casements, licenses or leases, zoning stipulations, subdivision plats or other
instruments or documents affecting all or any portion of the Property and/or the
constructizn. development or use of the Mortgaged Property, including, but not limited to,
any of those-islating to five, safety, environmental protection, conservation, parking and
building and sigr codes; and (b) Mortgagor’s or any Guerantors' presently or subsequently
existing articles vr’cartificate of incorporation, bylaws, partnership agreements, limited
partnership certificites, joint venture agreements, limited liability company articles of
organization and/or operating ngreements, trust agreements or other form of business
organization or entity docwments,

111 Loan Documenis izans this Mortgage, financing statements, the Note and
any and all other documents and gusrantees now or hereafter executed by Mortgagor, or any
other Person to evidence, secure or guaranty the payment of the Indebiedness Secured
Hereby (or any part thereof) or the perfesmince and discharge of the Obligations (or any
portion thereof).

112 Morigaged Property means, as rsguired by the context, all or any of the
Improvements, Fixtures, Personalty, Property, leascs or Rents.

113 Mortgagor means the person named as the "Mortgager” in the second
paragraph of this Mortgage ("Original Mortgagor'), until a’ctocessor or nssign shall have
become such pursuant to the applicable provisions of this Mortgage #nd therentter Mortgagor
shall mean each such successor or assign and the Original Mortgegor, jeintly and saverally
unless the Original Mortgagor or any such successor or assign is velerzed from liahility
kereunder in writing by the Holder,

1.14 Mortgagor's Business means the ownership, managenicnt, leasing,
maintenance, repair, veplacement and operation of the Mortgnged Property as office suildings,

116 Obligations means any and afl of the covenants, warranties, representations
and other obligalions (other than to repay the Indebtedness) made or undertaken by
Mortgagor or any other Person to Mortgagee us set forth in the Loan Documents.

116 Pergonr means any individual, corporation, trust, partnership, joint venture,
limited liability company or any other entity, business entity or form of organization.

117 Personanlty means all of the right, title and interest of Mortgagor now ar

hereafter existing in and to the following now or hereafter located in, upon, within or about
or used in connection with the construction, use, operation or occupancy of the Property
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and/or the improvementa and any business or activity conducted thereon or therein, together
with all accessories, additinons, accessions, renowals, replacements and substitutions thereto
or therefor and the proceeds and products thereof: (a) all materials, supplies, furniture,
furnishings, appliances, offics supplies, equipment, construction materials, vehicles,
machinery, computer hardware and software, maintenance equipment, window washing,
equipment, repair equipment and other equipment, tools, telephone and other
communications equipment, food service preparation equipment and utensils, chinaware,
glassware, silverware arid hollowware, food and beverage service equipment, food items and
food stuffs; (b) all books, ledgers, records, accounting records, files, tax records and returns,
policy manuals, papers, correspondence and electronically recorded dats; (¢) all general
intangibles, instruments, money, accounts, accounts receivable, notes, certificates of deposit,
chattel pzper, letters of credit, chooses in action, good will, rights to payment of money, rents,
rental iees, equipment fees and other amounts payable by Persons who utilize the Property
or any of the) lmprovements or paid by persons in order to obtain the right to use the
Property and «nv of the Improvements, whether or not so uged; trademarks, service marks,
trade dress, tradcnemes, licenses, sales contracts, deposits, plans and specifications, drawings,
working drawings, styaies, maps, surveys; soils, environmental, engineering or other reports,
architectural and engindering contracts, construction contracts, construction management
contracts, surety bonds/ fsscibility and market studies, management and operating
agreements, service agreementaand contracts, landscape maintenance agreements, socurity
service and other services agrecments and vendors agreements; (d) all compensation, awards
and other payments or relief {and clxims therefor) made for a taking by eminent domain, or
by any event. in lieu thereof (including, without limitation, property and rights and intereats
in property received in lieu of any such taking), of all or any part of the Property (including
without limitation, awards for severance dimages), together with interest thereon, and any
and all proceeds (or claims for proceads) of cas A0'ty, liability or other insurance pertaining to
the Property, together with interest thereon; (e} zay and all claims or demands against any
person with respect to damage or diminution in viiue to the Property or damage or
diminution in value to any business or cther activity conducted on the Property; (f) any and
all seeurity deposits, deposits of security or advance payménte made to others with respect
to: (1) insurance policies relating to the Property; (ii) taxes 47 agsessments of any kind or
nature affecting the Property; (iti) atility services for the Property zand/or the Improvements;
(iv) maintenance, repait or similar services for the Property or any-other services or goods to
be used in any business or other activity conducted on the Properiy; (g) any and all
autharizations, consents, licenses, permits and approvals of and from all Pe-sons required
from time to time in connection with the construction, use, accupancy or-uperstion of the
Property, the Improvements, or any business or activity conducted thereon ov thevein or in
connection with the operation, occupancy or use thereof and any certificate evidensiz same;
(h) all warranties, guaranties, utility or street improvement bonds, utility contracts, telephone
exchange numbers, yollow page or other directory advertising and the like; (i) all goods,
contract rights, and inventory; (j) all leases and use agreements of machinery, equipment and
ather personal property; (k) all insurance policies covering all or any portion of the Property;
(1) all Reserves (as defined herein) and funds held in escrow by Mortgagee or other Person
for Mortgagee's benefit; (m) all names by which the Property ie now or hereafter known; (n)
all interests in tho security deposits of tenants; (o) all management agreements, blueprints,
plans, maps, documents, books and records relating to the Property; (p) the proceeds frum
sale, assignment, conveyance or transfet of all or, any portion of the Property or any intorest
therein, or from the sale of any goods, inventory or services from, upon ar within the Property

and/or the Improvements (but nothing contained herein shall be deemed a congent by

4

£Y6 18036




UNOFFICIAL COPY




Mortgagee to such sale, assignment, conveyance or transfer except as expressly provided in
this Mortgage); (q) any property listed wnder the definition of "Fixtures® which are not
fixtures under Illinois law; (r) all other property (other than Fixiures) of any kind or character
as defined in or subject to the provisions of the Uniform Commercial Code, Secured

Transactions, as amended; and () all proceeds of the conversions, voluntarily or involuntarily,
of any of the foregoing into cash or liguidated claims,

118 Property means the real estate locatad in Cook County, State of Hlinois,
described on Exhibit "A" atteched hereto and incorporated herein by reference, together with
sl appurtenances and all estate and rights of Mortgagor thereto; all right, title and interest
of Mortgagor in and to all streets, roads and public places, opened or proposed, all ensements,
rights of way and other appurtenances, public or private, riow or hereafter used in connection
therewith {iicluding but not limited to rights to storm and sanitary sewer water, gas, electric,
telephone and sther utilities and for parking or ingress and egress by pedestrians or vehicles)
to the extent Yie snme constitutes any interest in real property; all mineral, oil and gas rights
pertaining thereto; o'l present and future rights under or with respect to: (a) any declarations
or restrictions governirg or imposing rights or responsibilities on or with respect to any
subdivisions, horivontai proparty regimes, condominiums, planned area developments, planned
unit developments or magce: uians which are partially or wholly located on or affect the real
property described in Exhibit 'A” attached hereto; (b) any design review or architectura)
review committee and any propertvawners’ or similar association described in or created by
the documents referred to in the forczsing clause (e), together with any voting rights therein;
and (c) any and all other documents a0 instruments and any amendments relating to the
operation, organization, control or development of the Property;

119 Rents except to the extent that the same constitute personal property under
Iliinois law, means all of the rents, royulties, reveruss, income, avails, proceeds, profits, fees,
charges and other benefits paid or payable by parties 5 the Leases other than Mortgagor or
otherwise paid by a person for using, leasing, licensing, ossessing, operating from, residing
in, or otherwise enjoying or generating income from the Mortgaged Property or any portion
thereof, including hut not limited to, liquidated or other damages following a default under
any Lease, all proceeds payable under any policy of insurance covering loss of rents and all
of Mortgagor’s rights to recover monetary amounts from any tenant1n bankruptey, including
rights of recovery for use and occupancy and damage claims arising out of lease defaults, and
including those arising from lease rojections under any bankruptey or dektor relief lawe.

120  UCC means Article 9 of the Illinois Uniform Commercial Code.

Mortgagor acknowledges that certain of the descriptions of items comprising the
Mortgaged Property in the preceding paragraphs may be duplicative or overlapping, and that
it is the express intent and agreement of Mortgagor that all of such descriptions (including
without limitation any descriptions within a single section or subsection) shall be canstrued
as being cumulative and not limiting. The terms "goods", "eguipment”, "inventory”, "accounts’,
"instruments”, "chattel puper”, "general intangibles", "proceeds” and "products” shall (unless the
context clearly indicates otherwise) alse have the meanings provided for those terms in the
defnitions conteined in the Uniformn Commercial Code a8 enacted from time to time in the

State in which the Property is located (the "UCC").
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Mortgagor tarther specifically understands and agrees that, all right, title and interest
of Mortgagor in and to all extensions, improvements, betterments, renewals, substitutions and
replacements of, and all additions and appurtenances to, the Mortgaged Property, hereafter
acquired by or released to Mortgagor, or constructed, assembled or placed by Mortgagor on
the Property, and all conversions of the security constituted thereby, immediately upon such
aequisition, releass, construction assembly, placement or conversion, as the case may be, and
in each such case, without any further grant, encumbrance, conveyance, assignment or other
act by Mortgagor, shall become subject to the lien of this Mortgage as filly and complotely
and with the same effoct as though now owned by Mortgagor and specifically described herein,
but at any and all times Mortgagor will execute and deliver to Mortgagee, upon request, any
and all such further assurances, deeds, conveyances, or assignments thereof or security
intereels therein as Mortgagee may reasonably require for the purpose of expressly and
specifically eubjecting the same to the lien of this Mortgage,

ARTICLE II

GRANT

NOW THEREFORE, for and in consideration of the Mortgngee making the loan
represented by the Indebtedness to or for the benefit of the Mortgagor, and for the purpose
of securing the Indebtedness Secured Hereby and the performance by the Mortgagor of the
Obligations hereunder, and iu consicderition of the various agreements contained herein, and
for other good and valuable considerci'on, the receipt and sufficiency of which is herehy
acknowledged by the Mortgagor,

THEMORTGAGOR HERERY MORTGA( %S, WARRANTS, CONVEYS, TRANSFERS,
GRANTS AND ASSIGNS TO THE MORTGAGER, AND GRANTS TO THE MORTGAGEE
AND ITS SUCCESSQORS AND ASSIGNS FOREVER A ONTINUING SECURITY INTEREST
IN AND TO, ALL OF THE COLLATERAL,

TO HAVE AND TO HOLD the Property and Improvenients unto the Mortgagee, its
successors and assigns, (orever, hereby expressly waiving and releasing any and all right,
benefit, privilege, advantage or exemption unds: and by virtue of any an< all statutes and laws
of the state vr other juriediction in which the Property and Improvements nre located
providing for the exemption of horesteads from sale or execution or othorwine.

The Mortgagor hereby covennnts with and warrants to the Mortgagee anid'with the
purchaser at any foreclosure sale: that at the execution and delivery hereof, it is well seized
of the Property and all Improvements, and of a good, indefeasible estate therein, in fae
simple; that the Collateral is free from all encumbrances whatsoever {(and any claim of any
other person thersto) other than (i) liens for current taxes not delinquent or taxes being
contested in good faith and by appropriate proceedings, (ii) recorded ensements and simslar
recorded encumbrances which do not adversely affect the operation of the propertios subject
theveto, and (iii) rights of tenants under existing leases (such liens and encumbrances as
defined under, (i), (i) and (iii) heing herein called the "Permitted Exemptions”); that it has
good and lawful right to sell, encumber and convey the Collateral; that it has good and lawful
right to grant a security interest hereunder; and that it and its successors and assigns will
forever warrant and defend the Collateral ageinst all claims and demands whatsoever.

£T6 18096
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1 ARTICLE 1l
'y 3  COVENANTS

Mortgagor warrants, represents, covenants and agrees with Mortgagee as follows:

3.1  Title and Property.

(@) Mortgagor warrants thal it has title to an indefeasible fee simple
estate in and to the Mortgaged Property, subject to no lions or encumbrances,
except only the lien of ad valorem taxes which may be due but not yet payable
ar.d those matters et forth on Exhibit "B attached hereto and incorporated
hereiu by reference. Mortgagor further warrants that it has good right and
lawful authority to grant, bargain, sell and convey the Mortgaged Property in
the mainsr-and form herein provided; that Mortgagor has full power and
authority te convey the Mortgaged Property in the menner and form herejn
provided or interded hereafter to be done; that Mortgagor fully and absolutely
waives and releases-all rights end claims it may have in or to said lands,
tenements and propsrty as a homestead declaration or exemption, or other
exemption, under and by vivtue of any act of the State Legislature of the State
of Illinois now existing or-which may hereafter be passed in relation thereto;
that this Mortgage is and shali romain a valid and enforceable first lien on the
Mortgaged Property; that MoitZegor and its successors and assigns shall
warrant and defend the same and the priority of the lien of this Mortgage
forever against the lawful claims and domands of all persons whomsoever, and
that this covenant shall not be extinguishzd by any foreclosure hereof hut shall
run with the land,

() Except as otherwise expressly provided herein, Mortgagor hag
and shell maintain title to the Collateral including any additions or
replacements thereto free of all security interests, liens and encumbrances,
other than the security interest granted hereunder and otbsr taan as disclosed
to and accepted by Mortgagee in writing, and has good right fa subject the
Collateral to the securily interest granted hereunder.

CE6 18096

(c)  Mortgagor shall, at the cost of Mortgagor, and without £inanse
to Mortgagee, do, execute, acknowledge and deliver all and every such fvitiar
acts, deeds, conveyarices, deeds of trust, assignments, UCC financing
statements, notices of asgignments, transfers, other docurments or instruments
and essurances 2s Mortgagee shall from time to time require, for the better
assuring, conveying, assigning, creating, perfecting, ren ewing, transferring and
confirming unto Mortgnjgee the Morlgaged Property and rights hereby
conveyed or assigned or intended now or hereafter to be, or which Mortgagor
may be or may hereafter become bound to convey or assign to Mortgagee, or
for carrying out the intention of (acilitating the performance of the terms of
this Mortgage and, on demand, shall execute and deliver one or more financing
statements, chattel mortgages or comparalle security instruments, to evidence
more effectively the lien hereof upon the Mortgaged Property.
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(d}  Mortgagor forthwith upon the execution and delivery of this
Mortgage and thereafter from time to time, shall cause this Mortgage, and any
gecurity instrument creating a lien or evidencing the lien hereof upon the
Collateral and each instrument of further assurance to be filed, registored or
recorded in such manner and in such places 85 may be required by any present

or future law or order to publish notice of and fully to protect the lien hereof
upan the interest of Mortgagee in the Mortgaged Property.

(8)  Mortgagor shall pay all filing, registration or recording foes, and
all expenses incident to the preparation, execution and acknowledgment of this
Mortgage, any mortgage supplemental hereto, any security instrument with
rrapect to the Mortgaged Property including the Collateral and any instrument
of fvrther nssurance, and all federal, state, county and municipal stamp taxes
and yther taxes, duties, imposte, assessments and charges arising out of or in
conner’ips with the execution and delivery of the Note, this Mortgage, any
mortgage supolemental hereto, any security instrument with respect to the
Mortgaged Property, including the Collateral or any instrument of further
assurance,

() Mortgugorshall do all things necessary to preserve and keep in
full force and effect its entity existence, franchises, rights and privileges under
the laws of the state of its fo:mation and under the laws of the state in which
the Mortgaged Property is locsled (in whole or in part) and shall comply with
all applicable environmental laws (ae-defined below) and Legal Requirements
applicable to Mortgagor or to the Mortgaged Property or any part thereof.

(g)  Mortgagor shall not, without Wiartgagee's prior written consent,
change Mortgagor's name, identity or structure &7 cause or permit to occur any
other event that would require Mortgagee to fic"a new financing statement
under UCC Section 5/8-402 or any other provisions of the UCC. If Mortgagor
does, cauges or permits any of the foregoing to occur; it shall constitute an
Event of Default hereunder.

(h)  Maortgagor warrants that the Proparty is assessed for tax purposes
a8 1 separate tax parcel that does not include any other property.

(i) Each Building contains approximately 20,500 net rentable grnare
feet. There are four (4) Buildings on the Property.

4) All utility services necessary for occupancy and operation of the
Improvements for their intended purposes (including, without Jimitation, water,
storm and sanitary sewer, electric and telephone facilities) are available to the
Improvements. All consents, permits, variances or grants of any kind with
respect to such utility services have been obtained,

32  Regarding Morigagor.

(a)  Mortgagor is an Illinois limited liability company. Mortgagor is
qualified to do business and is duly authorized and empowered to do business
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in the State of Illinois Mortgagor has the requisite power and suthority to; (i)
incur the Indebtedneas Secured Hereby and the Obligations and to execute and
deliver the Note, this Mortgage and the other Loan Documents; and (ii) bind

the Mortgagor by entering into the Note, Mortgage and other Loan Documents.
The execution and delivery of the Note, this Mortgage and the other Loan

Documents has been duly authorized by all requisite action of Mortgagor and

each is the valid and legally enforceable cbligation of Mortgagor, enforceable
according to their respective terms except as may be limited by bankruptcy,
insolvency, arrangement, moratorium and other similar laws applicable to
creditors generally or by general principles of equity.

(b}  Mortgagor is not in default under any agreement Lo which it is
a prrty, the effect of which will materially or adversely affect performance by
Mortgapor of its obligations pursuant te and as contemplatod by the terms and
provisions ai the Note, this Mortgage and the other Loan Documents, Neither
the executivn and delivery of this Mortgage nor compliance with and
performance o the terms and provisions hereof, will: (i) violate any presently
existing Legal Requirement applicable to Mortgagor, or any existing applicable
order, writ, injunctioi or Ancree of any Governmental Authority, (i) conflict or
be inconsistent with or result in any breach of any of the terms, covenants,
conditions or provisions ¢f. or constitute a default under any indenture,
mortgage, deed of trust, instruinent, document, agreement, lease, promissory
note, or contract of any kind which zieates, represents, evidences or provides
for any lien, charge or encumbrance upne any of the assets of Mortgagor or to
which Mortgagor is n party or by which IMortgagor or any of its assets may he
bound, or in the event of any such violativp, vonflict, inconsistency, breach or
default, the required consent or waiver of the olher party or parties thereto has
been validly grunted, is in full force and efféet snd is valid and sufficient
therefor.

() There are no actions, suits, investigations, or sroceedings of any
kind (including, without limitation, any condemnation or similar action)
pending or, to the knowledge of Mortgagor, threatened against o1 affecting
Mortgagor or the Mortgaged Property before any Governmental Autiarity,

() Mortgagor shall promptly notify Mortgagee of each and pay
action, suit or proceeding commenced as  result of injury, damage or liabiiity
oceurring in, on or about the Property, and Mortgagor shall, upon Mortgagee's
raquest, at Mortgagor's expense, either resist and defend any action, suit or
proceeding based thereon, or cause the same to be resisted and defended by
counsel designated by Mortgagor and approved in writing by Mortgagee.
Mortgagor will not seltle or admit liability for any such action, suit or
proceeding without Mortgugee’s writton approval.
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(&) Mortgagor shall promptly notify Mortgagee if Mortgagor learns
of the existence of a state of facts which constitute an Event of Default
hereunder,

() Mortgagor shall promptly give written notice to Mortgagee of:

()  alllitigation affecting Mortgagor where the amount
in controveray is $26,000 or more; and

(i)  any dispute which may exist between Mortgagor
and any Governmental Authority which would have a material
and adverse effect on Mortgagor or the Mortgaged Property; and

(i)  any other matter which has resulted or might
result 11 a material and adverse change in Mortgagor's financial
conditioror operations or that will have & material and adverse
impact on the Mortgaged Property or any portion thereof or
interest therein.

(8)  Mortgagor shall nhtain, preserve and keep in full force and effect.
all licenses, permits, approvals, ce:tificates, Leases and agreements required by
any Governmental Authority or otheiwise required in order for Mortgagor to
operate Mortgagor’s Business on the Mortgaged Property required to enable
Mortgagor to keep the Mortgaged Propeic; operating in a first class condition.
Except as specifically provided for in this Morigage, Mortgagor shall nat a8sign,
transfer or in any manner change such certificeies, licenses or permits without
first receiving the written consent of Mortgagee.

3.3 Note and Reserves.

(8)  Mortgagor shall promptly and punctually pay all principal and
interest and all other swms to become due in respect of the Note, ascording to
the terms thereof. Mortgagor shall also pay to Mortgagee on the dave setfnrth
therein for the making of monthly payments of principal and interest 0ider
the Note uniil the Indebtedness Secured Hereby has been fully paid and s
Obligations have beer fully paid and performed, a sum, as estimated by
Mertgagee, equal to one-twelfth (1/12) of the annual taxes and agsessments on
the Mortgnged Property, plus the premiums that will next become due and
payable on insurance policies 28 may be required hereunder, Mortgagor
agreeing to deliver promptly to Mortgagee all bills and notices thereof, The
foregoing payments are hereinafter referred to as "Reserves” aud are to be hald
without any sllowance of interest or dividend to Mortgagor and need not be
kept separate and aport {rom other funds of Mortgagee. In lieu of monthly
payment of Reserves hereunder, Mortgagee in its sole discretion may reguire
Mortgagor to deliver to Mortguagee copies of paid insurance premium receipts
not later than twenty-one (21) days prior ta premium due dates and copies of
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paid tax and assessment receipts not later than ten (10) days prior to applicable
delinquency dates. Mortgages from time to time therenfter may require
payment of Reserves upon ten (10) days’ prior written notice to Mortgagor.

(b)  Inaddition to any other payments required under this Mortgage,
Mortgagor shall pay to Mortgagee on the date hereof, the sum of One Hundred
Thousand Dollars ($100,000) from the Loan proceeds disbursed by Mortgagee,
to be held by Mortgagee in an interest-bearing account (the "Roof Reserve")
which will be invested at the sole discretion of the Mortgagee. All interest
sarned thereof, if any, shall acerue to the benefit of the Mortgagor. The Roof
Resaive ghall be used to fund replacement of the roofs on two (2) Buildings.
Upor“ihe completion of all work to Mortgagee's satisfaction and delivery to
Mortgagen of such evidence of Mortgagor's full payment to all contractors,
materiaimen and all other persons of all amounts due in connection with
replacement oi the roof of the first Building (including lien waivers) Mortgagee
will disburse ¥ilty Thousand Dollars ($50,000) from the Roof Reserve to
Mortgagor. Mortgagor will dishurse the remainder of the Roof Reserve upon
completion of all work (o Mortgagee's satisfaction and delivery of such evidence
of full payment including lier waivers for replacement of the root of the Second
Building,

(e The Reserves and the Roof Reserve are solely for the ndded
protection of Mortgagee and entai! no responsibility on Moartgagee's part
beyond the allowing of due credit, witheut interest, (except ne set forth in
Section 3.3(b) nbove) for the sums actually vaccived by it. Upon assignment of
thiz Mortgage by Mortgagee, any Reserves anc tiis Roof Reserve on hand shall
be turned over to the assignee and any respovsibility of the assignor with
respect thereto shall terminate. When the lndebte(iness Secured Hereby has
been fully paid and all of the Obligations fully puid-and performed, any
vemaining Reserves and, if not previously dishursed pursusat <o Section 3.3(b)
above, the Roof Reserve shall be paid to Mortgagor or to the then owner or
owners of the Property as the case may be. The Reserves and the Roof Reserve
are hereby pledged as additional security for the payment of the Indeb.edness
Secured Hereby ani the payment and performance of the Obligatiors and
Mortgagor hereby grants to Mortgagee a security interest in the Reservés and
the Roof Reserve and agrees that the security interest granted to Mortgages
in this Mortgage covers the Reserves and the Roof Reserve are hereby made
subject to the lien and terms of the security interest and security agreement,
No portion of the Reserves and the Roof Reserve shall be subject to the
direction or control of Mortgagor and Mortgagee shall not be liable for any
failure to apply the Reserves to the payment of taxes and assessments and
insurance premiums unless Mortgagor (provided that no default or Eveut of
Default then exists thereunder) shall have requested Mortgagee in writing to
make application of such funds to the payment of the particular charge for
payment of such charge.
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(d)  Ifthe total of the Reserves shall exceed the amount of payments
actually applied by Mortgagee, such excess shall be credited hy Mortgagee on
subsequent payments to be made by Mortgagor, If, however, the Reserves shall
not be sufficient to pay the sums required when the same shall become due
end payable, Mortgagor shal, within five (5) days after Mortgagee's request,
deposit with Mortgagee the full amount of any such deficiency. If there shall
be a default under any of the provisions of this Mortgage, Mortgagee may apply,
at any time, the balance of the Resorves and the Roof Reserve against such
sums due and payable under the Note, or in connection with the Obligations,
whether or not then due, in such order and in such manner as Mortgngee may
drotermine.

‘e)  Mortgagee, in making any payment hereby authorized: (i) relating
to taxargnd assessments, may do so according to any bill, statement or
estimate procared from the appropriate public office or Governmental
Authority witiiout-inquiry into the accuracy of such bill, statement or estimate
or into the validity G any tax, assessments, sale, forfeiture, tax lien or title or
claim thereof, or (it for the purchase, discharge, compromise or settlement of
any other prior lien, may de so upon any reasonable inquiry as to the validity
or amount of any claim fordien which may be asserted,

34  Maintenance and Repa/v. Martgagor shall keep the Mortgaged Property in
first-class operating order, repair and concition and shall not commit or permit any waste
thereof or any destruction or disvepair to occur thereto. Mortgagor shall make all repairs,
replacements, renewals, additions and improvemenizand complete and restore promptly and
in good workmanlike manner any Improvements which may be constructed, placed, damaged,
or destroyed thereon, and pay when due all costs incurred. therefor, Mortgagor shall not
remove any Improvements or, except as otherwise oxpress.y provided in this Mortgage, the
Collateral from the Property or demolish any of the Improvernzais, nor materially alter any
of the Mortgaged Property without prior written consent of Morigagee, Mortgagor shall
permit Mortgagee, its agents and authorized representatives the opporiunity to inspect the
Mortgaged Property, including the interior of any Improvements, at any ceasonable times
subject to the rights of iessces thereof,

3.5  Compliance With Lawg/Maintenance of Permits. Mortgagor sas)-comply

with il Legal Requirements affecting the Mortgaged Property and except as expressly
permitted under Section 3.9, shall pay all fees or charges of any kind in connection therewith,
Mortgagor shall not by act or omission, permit any property or Person which is not subject
to this Mortgage to rely on the Mortgaged Property or any part thereof or any interest
therein to fulfil) any governmental requirement for the existence or use of such property or
Person; and the Mortgaged Property shall not rely on any property or Person which is not
subject to this Mortgage to fulfill any governmental requirement for the existence or usé of
the Property. Mortgagor shall not by act or omission impair the integrity of the Property as
a single separate zoning parcel separate and apart from all other parcols.

12

LY615096




"UNOFFICIAL COPY




UNOFFICIAL COPY

36 Insurance.

(a)  Mortgagor shall keep all improvements now or hereafter existing
mnsured sgainst loss or damege by fire (with so-called extended coverage,
vandalism and malicious mischief coverage), and other hazards as may
reasonably be required by Mortgagee, including, without limitation (i) rent logs
or business interruption insurance; and (ii) flood and earthquake insurance,
Mortgagor shall also provide lighility insurance with such limits for personal
injury and death end property damage as Mortgagee may require.

(b  Mortgagor shall initially maintain, until Mortgagee shall
otheiwise indicate in writing, fire and extended coversge insurance in an
amount of not less than the full insurable and replacement value of the
Improvenisats now or hereafter located an the Property with "all risk" coverage,
ninety percent {96%) co-insurance, and “agreed amount”, “inflation guard,
"replacement ~cost”, “vandalism®, ‘malicious mischief* and “waivers of
subrogation” endorseincuts and with a deductible of not more than FIVE
THOUSAND DOLLAXLS ($5,000.00), which policy shall be written by a company
or companies having a Eest's rating of at least A:VIH or such other rating as
may be agreed to in writig and in advance by Mortgagee; comprehensive
general liability and property “damage insurance (with a broad form
comprehensive general liability endorsement) in the amount of at least FIVE
MILLION DOLLARS ($5,000,000.00; enmhined single limit for personal injury
and property damage which shall have-dzleted therefrom any exclusion or
restriction on coverage for contractual obligstions; and rental or business
interruption insurance in an amount sufficien’ to cover any loss of rents or
income from the Mortgaged Property (including expenses payable by tenants)
suffered by Mortgagor for a period of at least twelve (12) rionths, Additionally:
(i) during any period that alcoholic beverages are or raay be served on the
Property (provided that the foregoing shall not be deemed 4 be Mortgagee’s
consent to serving any alcoholic beverages thereon), Mortgagor shall pracure
and maintein in effect dram shop insurance in an amount that is i not less
than $5,000,000.00; and (ii) during any period that any construction, remirdeling
or renovation activities are being conducted on any portion of the Propérty.or
the Improvements (to the extent such activities are permitted under this
Mortgage), builder’s risk (course of construction) insurance with extended
coverage and such other hazard insurance as Mortgagee may require. Such
insurance shall ba in an amounnt that is not less than the maximum insurable
value of the work to be performed, as determined by a recognized nppraiser or
insurer approved by Mortgagee. Such coverage shall be kept in full force and
effect at all times until the completion of any such construction, remodeling or
renovation activities,

(¢} All policies of insurance to be furnished hereunder shall be in
forms, companies and amounts satisfactory to Mortgagee, with standard
morigagee clauses or Mortgagee's Loss Payable Clause attached to all policies
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in favor of and in form satisfactory to Mortgagee, including a provision
requiring that the coverage evidenced thereby shall not be terminated or
materially modified without at least thirty (30) days' prior written notice to
Mortgages. Mortgagor shall make all palicies, including additional and renewal
policies, available to Mortgagee, but Mortgagee may accept signed certificates
of insurance evidencing the coverage in lieu of the original policies, In the case
of insurance about to expire, Mortgagor shail deliver renewal policies or
certificates of insurance net less than fifteen (15) days prior to their respective
datus of expiration.

(d)  Mortgagor shall not take out separate insurance concurrent in
form oy coniributing in the event of loss with that required to be maintained
hereurde» unless Mortgagee is included thereon under a standard mortgagee
clause or Maitgagee’s logs payable clause acceptable to Mortgagee. Mortgagor
shall immediriely notify Mortgagee whenever any such separate insurance is
taken out and shull promptly deliver to Mortgagee the policy or policies of such
insurance. In the event of a foreclosure or other transfor of title to the
Froperty in lieu of forsclosure, or by purchase at a foreclosure sale, al) interest
in any insurance policics in force shall pass to Mortgagee, transferee or
purchaser as the case may le.

3.7  Casualty.

(a)  Mortgagor shall promptly-urtify Mortgagee of any Joss to the
Mortgaged Property or any portion thereaf wwiiether covered by insurance or
not. In case of loss or damage by fire or othe: casualty, Mortgagee, or after
foreclosure, the holder of the certificate or certificates of purchase, is
authorized (i) to settle and adjust any claim exceeding Fiity Thousand Dollars
($50,000) under insurance policies which insure agains. cuch risks, or (i) to
allow Mortgagor to agree with the insurance company of companies on the
amount to be paid in regard to such loss. In either case, Mortgagee is
authorized to collect and receipt for any such insurance money, Morigazor and
Mortgagee each will provide the other with information as to the stapis of any
claims they are authorized under this Section 3.7(a) to adjust and allow a
representative of Lhe other to attend any meetings with the insurer.

(b} Within Sixty (60) days after its receipt of any insurance proceeds,
Mortgagee shall relesse to Mortgagor any insurance proceeds received hy
Mortgagee as o result of any loss to the Property as restoration progresses
solely in payment of restoration casts, but in the event of such a release, the
release of funds shall be subject to the following conditions: (i) there shall be
no outstanding default or Event of Default hereurder, under the Note or under
any other Loar Documents and no event shall have occurred and be continuing
which, but for the giving of notice and passage of time, or both, would
constitute such a default or an Event of Default; (i) Mortgagee shall approve

14

Cr618096







the plans and specifications for any such restoration in advance of
commencement thereof; (iii) there shall be sufficient funds upon deposit at all
times with Mortgagee to complete the restoration, as certified by an architect
approved by Mortgagee; (iv) the insurer shall not have asserted any defense
against Mortgagor or any tenant pursuant to the insurance policy covering the
Improvements; (v) the restoration is commenced within 120 days after the date
of the loss and is capable of being completed at least twelve (12) months prior
to the Maturity Date (as defined in the Note); (vi) Mortgagor demonstrates o
Mortgagee’s satisfaction that Mortgagor has the financial ability to continue to
pay the Indebtedness Secured Hereby during restoration; (vii) the loss affects
lz8s than forty percent (40%) of the value of the Improvements; and (viii}

Morigager shall comply with such other conditions as would customarily be
requirect-by a prudent local construction lender, or are otherwise reasonable.

{c) -~ Mortgagee may apply any insurance proceeds remaining after
completion of rustoration to the Indebtedness Secured Hereby whether due or
not (or if the Indeltvdness Secured Hereby has been paid in full, then to any
remaining cutstanding Obligations whether due or not), or if the conditions set
forth in subsection (b) Of this Section 3.07 are not met, Mortgagee may in its
sole and absolute discreticn snply all insurance proceeds to the Indebtedness
Secured Hereby, whether due ornot, (or if the Indebtedness Secured Hereby
has been paid in full, then to any remaining outstanding Obligations whether
due or not) in such order and in such manner as Mortgagee may determine,

{d) Mortgagee will notify Mer:gigor of its determination to apply
any insurance proceeds or to make such proceeds available to restore the
Property. Il Mortgagee makes proceeds availzile, then Mortgagee will upon
Mortgagor's request, deposit any insurance proceds with a title company
acceptable to Mortgugee to hold (subject to Mortgagee'a right upon an Event
of Default under the Morigage to apply such deposited izsurance proceeds
against the Indebtedness Secured Hereby and any other remuining ebligations),
for disbursement by the fitle company as restoration progresszs-solely in
payment of restorntion casts, pursuant to such conditions as Mostgagee may
require. Mortgagee may apply any insurance proceeds remaining - after
completion of restoration to the Indebtedness Secured Hereby whether (ue-or
not (or if the Indebtedness Secured Hereby has been paid in full, then to sy
remaining outstanding Obligations whether due or not).

(e)  Incase of loss after foreclosurs proceedings have been instituted,
the proceeds of any such insurance policy or policies, if not applied as described
in Section 3.7(b) (in Mortgagee's sole and absolute discretion) in rebuilding or
veatoring the linprovements, shall be used to pay the amount due Mortgagee

and the balaee, if any, shall be paid to the owner of the equity of redemption

if he shall then be entitled to the same. In case of a judicial foreclosure of this
Mortgage, the cowrt in its decree may provide that the mortgagee’s clause
attached to onch of said insurance policies may be canceled and that the decree
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creditor may cause a new loss clause to be attached to each such policies
making the loss thereunder payable to said decree creditor; and any such
foreclosure decree rany further provide that in case of one or more redemptions
under said decree, pursuant to the statute in such case made and provided,
then and in every such case, each successive redemptinner may cause the
preceding loss clause attached to each insurance policy to be canceled and a
new loss clause to be attached thereto, making the loss thereunder payable to
such redemptioner. In the event of judicial foreclosure sale, Mortgagee is
hereby authorized, without the consent of Mortgagor, to assign any and al)
ingrrance policies to the purchaser at the sale, or to take such other steps as
Neoit¢agee may deem advisable, to cause the interest of such purchaser to be
protected by any of the said insurance policies,

3.8  Cordemnation. Mortgagor, immediately upon obtaining knowledge of the
commencement of  guy proceeding for the condemnation of the Property and/er
Improvements or any.jortion thereof or interest therein, shall notify Mortgagee of the
pendency thereof. Mortgigorhiereby assigns, transfers and sets over unto Mortgagee all
compensation, rights of nction, thc entire proceeds of any award and any claim for damages
for any of the Property or Impravements taken or damaged under the power of eminent
domain or by condemnation or by rale in lieu thersof, Mortgagee may, at its option,
commence, appear in and prosecute, iti 142 own name or in the name of Mortgagor, any action
or proceeding, or make any compromise or seltieynent, in connection with such condemnation,
taking under the power of eminent domain o-gele in lieu thereof. After deducting therefrom
all of its expenses, including ressonable attorneys’ and other professionals’ fees, Mortgagee
may elect to apply the proceeds of the award upsniar in reduction of the Indebtedness
Secured Hereby, whether due or not (or if the Indebtedaess Secured Hereby has been paid
in full, then to any remaining outstanding Obligaticns whetiior due or not), or make those
proceeds available for restoration or rebuilding of the Propesty. /in the event that Mortgagee
elects to make said proceeds available to reimburse Mortgagor f6: the cost of the rebuilding
or restoration of the Property or the Improvements, such proceeds shall be made available
in the manner and under the same conditions that Mortgagee may re q4ire in the manner
provided under Section 3.7 above. If the proceeds are made available by, Mortgagee to
reimburse Mortgagor for the cost of said rebuilding or restoration, any suip!us which may
remain out of said award after payment of such cost of rebuilding or restoratior #hall at the
option of Mortgagee be applied o account of the Indebtedness Secured Hereby, whetiier due
or not, or, if the Indebtedness Secured Hereby has been paid in full, then to any remaining
outstanding Obligations, whether due or not, or be paid to Mortgagor in each case without
penalty or premium. Mortgagor agrees to execute such further assignments of any
compensation, award, damages, right of action and proceeds, as Mortgagee may require from
time to time,

3.9  Liens and Encumbrances. Except as expressly provided in this Mortgage,
Mortgagor shall not, without Mortgagee's express prior written consent, which consent may
be given or withheld in Mortgagee's sole and absolute discretion, permit the creation of any
liens or encumbrances on the Mortgaged Property other than the lien of this Mortgage and
any lien for real property taxes so long as they are not yet delinquent, and shall pay when due
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all Impositions, obligations, Iawful claims or demands of any person which, if unpaid, might
result in, or permit the creation of, a lien or encumbrance on the Property or on the Rents,
issues, income and profits arising therefrom, whether such lien would be senior or
subordinate hereto, including, but without limiting the generality of the foregaing, all claima
of mechanics, professionals, materiaimen, laborers, and others for work, services or labor
performed, or materials or supplies furnished in connection with any work of demolition,
alteration, improvement of or construction upon the Property, and Mortgagor will do or cause
to be done everything necessary so that the prierity of the lien of this Mortgage shall be fully
presarved, at the cost of Mortgagor, without expense to Mortgagee provided, that Mortgagor
may contest in good faith by appropriate procesdings, so long as adequate cash reserves are
mainteizel with respect thereto with a third party escrow agent acceptable to Mortgagee
(which notwithstanding any other provisions in the Loan Documents shnll be subject to
Mortgngee’s Eons and applied to repayment of the obligations and the Indebtedness Secured
Hereby) real preperty taxes and mechanics lien claims upon notice to Mortgagee of the
amount claimed arnd the basis for Mortgagor's contest. Mortgagor will keep Mortgagee
informed in writing o to the status of uny such contest. Any lien or encumbrance on the
Mortgaged Property created hereafter shall contain, or shall by virtue hereof be deemed to
contain, a provision subordinating such lien or encumbrance to all leases then or in the future
affecting the Mortgaged Property but nothing in this sentence shall be deemed to be
consent by Mortgagee to auy lien o encumbrance,

3.10 Iinpositions. Mortgagor shail pay in full when due, and in any event before
any penalty or interest attaches, all {mposisions (except those that may be paid by Mortgagee,
in its sole discretion, from Reserves) and chall furnish to Mortgagee official receipts
evidencing the payment thereof (including those tequired under Section 3.3 above); provided
that if such Impositions may be paid in installments, then Mortgagor may {so long as no Event
of Default has occurred and continues) pay such Impositie=.in installments and will pay all
such installments when due and provide Morlgagee within s-Copy of paid receipt therefor.
To prevent default hereunder, Mortgagor shall pay in fiull Gnder protest, in the manner
provided by stutute, any Impositien, tax or nssessment which Motteszor may desire to contest,

311 Indemnification: Attorneys’ Fees. Mortgagor sholl appesin and defend any
suit, hearing action or proceeding that might in any way and in the-=o's iudgment of
Mortgagee affect the value of the Mortgaged Property, the priority of this }e: tnage or the
rights and powers of Mortgagee under this Mortgage. Mortgagor shall, ot &l times,
indemnity, defend, hold harmless and on demand, reimburse Mortgagee for any and all loss,
damage, liability, expense or cost, including cost of evidence of title and reasonabls attorneys’
fees, erising out of ar incurred in connection with any such suit, hearing, action or proceeding,
and the sum of such expenditures shall be secured by this Mortgage and shall bear interest
at the rate or rales provided in the Note and shall be due and payable on demand. Mortgagor
shall pay the cost of suit, cost of evidence of title and reasonable attorneys’ and other
professionals’ fees in any proceeding, suit, and foreclosure proceedings through the court
brought by the Mortgagee to foreclose this Martgage.
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3.12  Transfer of Title or Further Encumbrances.

(&)  Inorder to induce Mortgagee to make the lean ovidenced by the
Note, Mortgagor agrees that subject {¢ Sections 3.12(h) and 3.12(c) below, if
title to the Property or the Improvemenis or any part thereof or intereat
therein is sold or if the Property or the Improvements or any portion thereof
are leased except for a lease of portions of the Property ur the Improvements
in the ordinary course of operating Martgagor's Business, or if the Property or
the Improvements or any portion thereof is assigned, transferred, conveyed,
further mortgaged, encumbered, or otherwise changed (including any such
chanyges as security for additional financing), whether voluntarily or
inveiuniarily or by operation of law, in either or any case without the prior
written consent of Mortgagee, which consent may be given or withheld in
Mortgagee’s snle and absolute discretion, Mortgagee, at its aption, may declare
the Indebted:iess Secured He eby and all Qbligations hereunder to be forthwith
due, payable and pertormable. Without in any way limiting Mortgagee's rights
of approval set forth ahove, Mortgagee may condition its consent, among other
things, upon any one or more of: (1) approval of the financial condition and
credit worthiness of the proposed transferee; (ii) making such modifications to
the Note, this Mortgage and other Loan Documents as Mortgagee may deem
appropriate; (iii) payment of a-tvznsfer fee not to exceed one percent (1%) of
the then outstanding principal belanze of the Note (or such lower fee as may
be then required by law, if applicablel: and (iv) an increase in the interest rate
under the Note, (but not in excess of the maximum rate increase then
permitted by law, if applicable). If the interest rate is increased, any monthly
installment payment under the Note shall be increased nccordingly, and either
Mortgagor or the new owner shall pay nll fees and expenses incurred thereby,
including any costs of amending the Note, this Mortpage any of the other Loan
Documents, and of obtaining appropriate title insurance ivsuring and assuring
the continued priority of the lien of this Mortgage. In additira, Mortgagee may
charge an administrative fee for processing any application seeking the consent
of Mortgagee.

(v)  Mortgagee will upon written request of Mortgagor and e 'roview
period of not more than sixty (60) days, permit Mortgager to place a stcord
mortgage on the Property (the "Junior Mortgage”) in favor of an "Approved
Financing Source” (as defined below) to secure indebtedness of Mortgagor of up
to Four Hundred Thousand Dollars ($400,000); provided, that (i) the aggregate
of the Indebtedness Secured Hereby and the indebtedness secured hy the
Permitted Junior Mortgage (the "Total Mortgage Indebtedness”) does not at any
time exceed seventy-five percent (76%) of the value of the Property and th2
Improvements as determined by Mortgagee in its sole discretion based on
currant financial statements for the operation of the Property and an appraisal
by Mortgagee’s personnel and (it} the net operating income of the Property for

each of the four calendar quarters immediately preceding the date of

Mortgagor's request {(and if an additional calendar quarter is completed prior
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to the closing of the second mortgage, alsa that additional calendar quarter) is
not less than one hundred twenty percent (120%) of the Total Mortgage
Indebtedness paid in that calendar quarter and (iii) the terms of the financing
are approved by Mortgagee based on reasonable business tests. Mortgagor will
provide Mortgagee all information relating to the Property and, the Approved
Financing Source and the proposed Junior Mortgage financing which
Mortgagee may request, An "Approved Financing Source” means a lender
(including but not limited to the Mortgagor in the event of a transfer of the
Property to a transferee) approved by Mortgagee which Mortgagee has
argroved in advance and in writing based on such reasonable business tests as
Mortzagee deems necessary, including but not limited to financial condition.

() Any admission of new Members to Mortgagor or transfer of the
Member's hipited liability company interests in Mortgagor shall be deemed a
sransfer of fitte fo the Property subject to this Section 3.12 provided, however
that with respect te-those ndmissions and transfers as Mortgagee cansents to
pursuant to this Seciici 3.12(c), subject to the last sentence of this paragraph,
Mortgagee will not requre payment of any transfer fee or any increase in the
interest rate under the Nota vr require any liability of transferee not required
of transferor, Mortgagee wiil premit a transfer of ownership of the Property
or Member interests in Mortgagor, upon not less than thirty (30) days prior
written request describing in detail all circumstances related to the transfer,
to (i) one more current Members of Mrrtzagor, and (ii) one or more trusts for
the benefit of direct lineal descendants of Michael M, Janko, Gary R. Janko or
Richard F. Janko, subject in each case to the final sentence of this pavagraph.
Mortgagee will also consent to a transfer of Mensber interests of Mortgagor to
the estate of any Membet upon his death or a persoral vepresentative upon his
legal incompetency, in each case subject to tho final sentence of this paragraph.
Mortgagee will also congent (o admission of new Members<f Mortgagor upon
at least thirty (30) days written request containing suchi information as
Mortgngee may request concerning the proposed new Member,  Mortgagee's
consent to any transfer described in this paragraph shall he condi’ionzd upon
(i) its receipt of such instruments and agreements of the transferee 23 3 may
request and (i) Michae! M. Janka, Gary R. Janko and Richard F. Janko, 0v any
one of them, shall at all times continue to meintain voting control of Mortgag
and to hold a majority of the economic interest in Mortgagor.

(d3  Any change in the legal or equitable title of the Property or the
Improvements or in the heneficial ownership of the Property or the
Improvements nok expressly permitted herein, whether or not of record and
whether or not for consideration or any change of any ownership interests
(whether legal or equitable) in Mortgager shall be deemed a transfer of title to
the Property or the Improvements. Mortgagor shall give prior written notice
to Mortgagee of all proposed trausfers of title to the Property or the
Improvements or any portion thereof,

19







NFFIIAL COPY

()  Except as otherwise expressly permitted herein, in the event
ownership of the Property or the Improvements, or any part thereof, becomes
vested in any person or entity other than Mortgagor, without the prier written
approval of Mortgegee, Mortgagee may, without notice to Mortgagor, waive such
defavit and deal with such successor or successors in interest with reference
to this Mortgage, the Note and the other Loan Documents in the same manner
as with Mortgagor, withont prior approva! or consent of Mortgagor and without
in any way releasing discharging or otherwise affecting the liability of
Mortgagor hereunder, or for the Indebtedness Secured Hereby or payment or
performance of any of the Obligations, No sale, transfer or conveyance of the
Troperty or the Improvements, no forbearance on the part of Mortgagee, no
extznsion of the time for the payment of the Indebtedness Secured Herehy ar
the peifarmance or payment of the Obligations or any change in the terms
thereof cousented to by Mortgagee shall in any way whatsoever operate to
release, dischs:ge, modify, change or affect the original Hability of Mortgagor
herein, either in-whole or in part, nor shall the full force and effect of this lien
be altered thereby.” Any deed conveying the Property, or the Improvements or
any part thereof, shail provide that the grantee thereunder assumes all of the
grantor’s obligations under this Mortgage, the Note and the other Loan
Documents but nothing herein shall be deemed to be a consent to any transfer,
In the event such deed shall no% contain such assumption, the grantee under
such deed shall nevertheless be'dermed to have assumed such obligations by
acquiring the Property, the Improvements or such portion thereof subject to
this Mortgage.

{f) Mortgagor shall not voluntarily; 1avoluntarily or by aperation of
law, sell, assign, transfer or otherwise dispose-4f the Collateral or any interest
therein and shall not encumber or otherwise do or perrit anything to be done
or occur that may impair the Collateral as security licreunder except so long
as no default or Event of Default has oceurred and is continiting hereunder or
under the Note or under any other Loan Document; Morigagor shall be
permitted to sell or otherwise dispose of the Collateral when absslutely worn
out, inadequate, unserviceable or unnecessary for use in the opereticn of the
Property or in the conduct of the Martgagor’s Business upon the Murtgaged
Property replacing the same or substituting for the same other collatorat-at
least equal in value, utility and guality to the initial value, utility and quality
of that disposed of and in such 2 manner so that such replacement property
shall be subject to the securily interest created hereby and so that the security
intorest of Mortgagee hereunder shall be the first priority security inferest
therein. In the event the Collateral is sold in connection with the sale of the
Property, Mortgagor shall require, as a condition of the sale, that Lthe buyer
specifically ngree to assume Mortgagor’s obligations as to the security interest
herein granted and tp execute whatever agreements and filings deemed
necessary by Mortgagee to maintain its perfected security interest in the
Collateral but nothing herein shall be deemed to be a cansent to any sale or
transfer.
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to, and continues to diligently pursue the cure of the default, for more than sixty (60) dnys,
and provided, however, the foregeing shall not be construed to permit or to be Mortgagee'’s
consent to any other liens or encumbrances against the Mortgaged Property, except as
apecifically permitted in this Mortgage.

391 Alteration, Removal and Change_in Use of Property Prohibited.
Mortgugor agrees not to permit or suffer any of the following without the prior written
consent of Mortgagee, which consent shall not be unreasonably withheld:

(8)  Any structural alteration of, or addition to, the Property or the
Irioravements as now or hereafter situated upon the Property or the addition

of ary new Improvements thereto, except for the erection of non load-bearing
intevior walls; or

{b) - “Fhe usge of any of the Mortgaged Property other than for the
operation of Mo tgsgor's Business; or

{c)  Any clipage in the present zoning classification of the Property,

3.22 « Conveyance of Ninioral Rights Prohibited. Mortgagor agrees that the
making of any oil, gas or mineral lecae o the sale or conveyance of any oil, gas or mineral
lense or the sale or conveyance of any mineral interest or right to explore for minerals under,
through or upon the Property would impar tle value of the Property; and that Mortgagor
shall have no right, power or authority to lease the Property, or any part thereof, for oil, gas
or other mineral purposes, or to grant, assign o corvey any mineral interest of any nature,
or the right to explore for oil, gas and other minerate; vithout firat obtaining from Mortgagee
express written permission therefor (which permis:zion may be given or withbeld in
Mortgagee's sole and absolute discretion), which permission shinll not be valid until recorded
among the real property records of the County in which the Praperty is situated. Mortgagor
further agrees that if Mortgagor shall make, execute, or enter Lty auy such lease or attempt
to grant any such mineral rights without the prior written consent of Mortgagee, then
Mortgagee shall have the option, without notice, to declare the'same to be a default
hereunder and to declare the Indebtedness Secured Hereby and all Obligaticns immediately
due and payable. Whether Mortgagee shall vonsent to such lease or grant of p.ineral rights,
Mortgagee shull receive the entire consideration to be paid for such lease or grani of mineral
rights, with the same to be spplied to the Indebtedness Secured Herehy, the Obligations or
aither of them, in such manner as Mortgagee may designate, notwithstanding the fact that
the amount owing thereon may not then be due and payable or the said amounts are
otherwiss adequately secured; provided, however, that the acceptance of such consideration
shall in no way impair the lien of this Mortgage on the Mortgaged Property.
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ARTICLEIV

SECURITY AGREEMENT AND FINANCING STATEMENT UNDER UNIFORM
COMMERCIAY, CODE

41  Security Agreement and Financing Statement. To the extent any
Collateral covered by this Mortgage consiats of rights in action or personal property covered
by the UCC this Mortgage constitutes a security agreement and {inancing statement s

delined thereunder and Mortgagor hereby grants to Mortgagee a security interest in ail and
any Collateral.

THi5S MORTGAGE SHALL BE EFFECTIVE AS A FINANCING STATEMENT FILED
AS A FIXTUIE FILING WITH RESPECT TO ALL GOODS CONSTITUTING A PART OF
THE COLLATERaL WHICH ARE OR ARE TO BECOME FIXTURES RELATED TO THE

PROPERTY. FOL FURPOSES OF THE UCC THE FOLLOWING INFORMATION IS
FURNISHED:

(®)  The nameand address of the record fee awner of tho renl estate
describad in this instrwneni.is the Mortgagor, whose full name and address are

set forth in the second full paragraph on page one of this Mortgags and are
incorporated herein by this relerence;

(b} The name and address 2fthe Debtor is the Mortgagor, whose full
name and address are set forth in the secrid full paragraph on page one of this
Mortgage and are incorporated hevein by s reference;

£E618096

(¢} The name and address of the Secured Party is the Mortgagee,
whose full name and address are set forth in the secend1ull paragraph on page
one of this Mortgage and are incorporated herein by this roference,

(d)  Information concerning the security interest evidunced by this
instrument may he obtained from the Secured Party at its address abave; and

(e)  This document also covers goods which are or are to turome
Fixtures.

This Mortgage shall be self-operative with respect to any Collateral covered by this
Mortgage which consista of rights in action or personal property covered by the UCC, but
Mortgagor agrees to execute and deliver on demand such security agroements, financing
statements or ather instruments as Mortgagee may request to impose the lien hereof more

specifically upon any of such property and to pay the recording and/or filing fees ussociated
therewith.

42  Purchase Money Security Intereats, Leases. If the lien of this Mortgage
on any such property is now, or shall hereafter be, subject to a prior security interest covering
such property, by reason of & purchase money security inferest or otherwise, then in the
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event of any default hereunder, all the right, title and interest of Mortgagor in and to any and
all deposits thereon is hereby assigned to Mortgagee, together with the benefit of any
payments now or hereafter made thereon but nothing herein shall be deemed to be a consent
to any prior securify interest.

In the event Mortgagor owns or acquires only a lessee’s interest in any Personalty or
Fixtures, then, in addition to the foregeing reguirements, before any of such property is
placed in, on or about the Property:

(8)  The written approval of Mortgagee to the leasing agreements
vader wiich Mortgagor owns or acquires such lessee's interest shall first be

obtuined, and

&1~ All consents of the lessor under any such leasing agreements to
such securify interest of Mortgapee, and all agreements of such lessor in favor
of Mortgngee deemed necessary by Mortgagee, shall first be obtained to the
satisfaction of Morigagee.

It 18 understood and agieea that, in order to protect Mortgagee from the effect
of UCC Section 5/9-313, as amended from time to time, in the event that
Muortgagor intends to purchaie ury goods which may become Fixtures attached
to the Property or the Improvenients. or any part thereof, and such goods will
be subject to a purchase money security interest held by a seller or any other
Person:

(¢)  Mortgagor shal), before execuiiig any security agreement or
other dorument evidencing such security interest, obtain the prior written
approval of Mortgagee, and all requests for such vritten approval shall be in
writing and contain the following information:

{i) a description of the property te be repfe.ced, added
to, instalied or substituted; and

(i)  the name and address of the propoesed holder and
proposed amount of the security interest.

(d)  Mortgagor's execution of any such security agreement or other
decument evidencing such security interest without Mortgagee’s prior written
approval shall constitute an Event of Default hereunder and a default or Event
of Default under the Nate and other Loan Documents. No consent by
Mortgagee pursnant to this subsection shall be deemed to constitute an
agreerent to subordinate any right of Mortgagee in Fixtures or other property
covered by this Maortgage.

(e)  If at any time Mortgagor fails to make any payment on an
obligation secured by a purchase money security interest in any Personalty or
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eny Fixtures, Mortgagee, at its option, may at any time pay the amount secured
by such security interest. Any money paid by Mortgagee under this subsection,
including any expenses, ccsts, charges and attorneys’ fees incurred by
Mortgagee shall be reimbursed to Mortgagee upon demand, shall be secured by
this Mortgage and shall bear interest at the Default Rate (as defined under the
Note) from the date advanced until paid. Mortgagee shall be subrogated to the
rights of the holder of any such purchase money security interest in such
Persenalty or Fixtures.

(f)  Mortgagee shall have the right to acquire by assignment from the
hoider of such security interest any and all contract rights, accounts receivable,
negutisble or non-negotiable instruments, or other evidence of Mortgagor's
indebtediess for such Personalty or Fixtures, and, upon acquiring such interest
as assignes ‘hereof, to enforce same in accordance with the terms and
provisions of the UCC and in accordance with any other provisions of law.

(g)  Whelhrror not Mortgagee has paid the Indebtedness Secured
Hereby, or taken an assigrment of, such security interest, Mortgagor covenants
to pay all suma and perferm all obligations secured thereby, and if Mortgagor
at any time shall be in delpult under such security sgreement, it shall
constitute an Event of Defauli-arder this Mortgage.

(h)  the provisions of sub-subesctions (i), (ii), (iii), and (iv) above shall
not apply if the goods which may becowir Fixtures are of at least equivalent
value and quality as any property being repliced and if the rights of the party
holding such security interest have heen expreseiy subordinated, at no cost to
Mortgagee, to the lien and security interest of this-Mortgage in a manner
sutisfuctory to Mortgagea.

4.3  General. Mortgagor agrees that all property of ever; neture and description,
whether real or personal, coversd by this Mortgage, together with all personal property in
which Mortgages hns a security interest by reason of a separate agreement or instrument, are
encumbered as one unit, and that, upon the oceurrence of any default o1 Evint of Default
under this Mortgage, Mortgngee may, at Mortgages's option, pursuant to UCC Seniion 5/9-501
foreclose and sell alt such property in the same proceeding, and all such propext; may, at
Mortgagee’s option, be sold as such in one unit as a poing business, subject to the provisions
of UCC Section 5/9-504. The filing or recording of any financing statement relating to the
Fixtures, the Personalty or any other rights or interests generally or specifically described
herein shall not be construed to ditminish or alter any of Mortgagee’s rights or priorities
hereunder.

Mortgagor and Mortgagee agree that nothing herein contained shall be construed as
in anywise derogating from or impairing the hereby stated intention of the parties that to the
maximum extent permitted by law, everything used in connection with the production of
tncome from the Mortgaged Property and/or adapted for the use therein and/or which is
described or reflected in this Mortgage is, and at all times and for all purposes and in all
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proceedings, both legal or equitable, shall be regarded as part of the real estate irrespective

of whother (a) any such item is physically attached to the Improvements, (b) serial numbers
ave used for the better identification of certain equipment items capable of being thua
identified in a recital contained therein or in any list filed with the Martgagee, or (¢) any such
item is referred to or reflected in any financing statement filed at any time. Similarly, the
mention in any financing statement of (i) the rights in or the proceeds of any fire and/or
hazard insurance policy, or (ii) any award in eminent domain proceedings for a taking or for
loss of value, or (iil) the Mortgagor's interest as lessor in any present or future Lease or rights
to income growing out of the use and/ar occupancy of the Property, whether pursuant to a
Lease or ntherwise shall never be construed as in anywise altering any of the rights of
Mortgagee-us determined by this instrument or impugning the priority of Mortgagee’s lien
granted hereby or by any other recorded document, but such mention in said financing
statement is uerclered ta be for the protection of Mortgegee in the event any court or judge
shall at any time icld with respect to (a), (b} and (¢} above that notice of Mortgagee's priovity
of interest to be effective against a particular class of person, including, but not limited to, the
Federal Government, saust be filed in the UCC Records. For purposes of treating this
Mortgnge as a security agrzernsnt and financing statement, Mortgagee shall be deemed to be
the Secured Party and Mortgagsi-shall be deemed to be the Debtor.

ARTICLEV

5 LEASES AND RENTS

6.1  Mortgagor to Comply with Leases' Mortgngor will, at its own cost and
expense;

£Y6 18096

(a)  Faithfully abide by, perform and aischarge each and every
obligation, covenant and agreement imposed on Landlerd under any Lenses;

(b}  Enforce or secure the performance of each and every obligation,
covenant, condition and sgreement of each Lease by the tenants thareunder to
be performed,;

(€ Not borrow against, pledge or further nssign (except ‘o a
transferee consented to by the Mortgagee under Section 3,12 of this Mortgage)
any Rents due under any Leases;

{d&)  Not permit the prepayment of any Rents due under any Lease
for more than thirty (30) days in advance nor anticipate, discount, compromise,
forgive or waive any such Rents;

(e} Notwaive, excuse, condone or in any manner relense or discharge
any tenants of or from the obligations, covenants, conditions and agreements
by said tenants to be performed under the Leases except in good faith and
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consistent with reasonable commercial practices with respect to any Lease
covering less than 4,000 rentable square feet; and

£ Not materially modify, alter or waive any Lease or any part or
provision thereof, or to terminale or cancel any Lease, or any part or provision
thereof, except as approved in advance and in writing from time to time by
Mortgagee and except in good faith and consistent with reasonable commerecial
practices with respect to any Lease covering less than 4,000 rentable square
feet;

(8)  Promptly provide to Mortgagee executed copies of any Leases,
and - amendments, renewals or modifications o Leases entered into by
Mortpagor from and after the date of this Mortgage; and

(h)© ~3ubmit to Mortgagee for Mortgagee’s prior written approval any
standard leass {orms that Mortgager uses or intends to use in connection with
the Property.

52  Mortgagee’s Night to Perform under Leases. Should Mortgagor fail to
perform, comply with or discharge any obligations of Mortgagor under any Lease or should
Mortgagee become aware of or be notiied by any tenant under any Lease of a failure on the
part of Mortgagor to so perform, comply with or discharge its obligations under said Lease,
Mortgagee may, but shall not be abligated o, and without further demand upon Mortgagor,
and without waiving or releasing Mortgagor {iom any obligation in this Mortgage contained,
remedy such failure, and Mortgagor agrees tv venay upon demand all sums incurred by
Morigagee in remedying any such failure together with interest at the Default Rate (as
defined under the Note). All such sums, together with iisterest as aforesaid shall become
additional Indebtedness Secured Hereby, but no such advenes shall be deemed to relieve the
Mortgagor from any default hereunder,

53  Absolute Asgignment of Rents. Mortgagor does Lereby absolutely and
unconditionally assiga and transfer unto Mortgagee all of its right, titls avd interest in and
to all existing and future Leases and all of the Rents now due and whicli may hereafter
become due, it being the intention of this Mortgage to establish an nbsolute transfer and
assignment of all such right, title and interest under the Leases and all of the Yeria unto the
Morigagee. The foregoing assignment shall extend to and cover any and all extensions and
renewals of existing and future Leases and to any and all present and future rights against
any guarantors of any such obligations. Noiwithstanding the foregoing assignment, Mortgagee
shall not be obligated to perform or dischacge any obligation, duty or liability under any of the
Leases, or under or by reason of the foregoing assignment, and Mortgagor shall and does
hereby agree to indemnity, defend and to hold Mortgagee harmless for, from and against any
linbility, loss or damage which it might incur under any Lease or under or by reason of the
foregoing assignment and {rom any claims and dernards whatsoever which may be asserted
against it by reason of any alleged obligation or undertaking on Mortgagee’s part to perform
or discharge any of the terms, covenants or agreements contained in the Leases; provided,
however, that Mortgagor shall not be obligated to indemnity and hold harmless Mortgagee
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from any demands or claims caused solely by the gross negligence or willful misconduct of
Mortgagee. In pursuance of the foregoing assignment, and not in lien thereof, Mortgagor
shall, on demand, give Mortgagee separate specific assignments of Rents and Leases covering
some or all of the Leases, the terms of such assignments being incorporated herein hy
reference. Martgagor does hereby irrevocably appoint Mortgagee its true and lawful attorney
in its name and stead, which appointment is coupled with an interest, to coliect all Rents;
provided, Mortgagee grants Mortgager the license and privilege to collect the Kents unless
and until a default or an Event of Default under this Mortgage occurs or exists at which time
such license shall be deemed terminated and revoked without further action by or notice from
Mortgagee, During any period that Mortgagor's license to collect the Renis is in effect,
Mortgage« shall hold all Rents collected by it in trust for the benefit of Mortgagee and shall
uge them in‘the following order of priority:

«&) < To pay any real or personal property taxes on the Mortgaged
Property thavaros not paid from Reserves;

(b)  To pay the premiums for insurance required to be maintained by
Mortgager pursuant t4 the provisions of this Mortgage to the extent not paid
from Reserves;

(¢} To pay the costi e :naintaining the Mortgaged Property in the
condition required under Section 3.4 of this Mortgage;

(&)  To pay the principal of (p“ousyment premiums and late charges,
if any) and interest on the Indebtedness Sednrad Hereby and any other sums
then due and owing under the Note, this Meitgege or any of the other Loan
Documents; and

{e»  To pay the costs of performing or dischargiag any of M artgagor’s
ather obligations under this Mortgage.

Provided that no default or Event of Default then exists under this Martgrge (and no event
has occurred that, with the giving of notice or the passage of time would conssitute such a
default or Event of Default) after application of the Rents as provided in (7} - (e) abave,
Mortgagor may retain any remaining Rents for its account. Upon a default or in Fvent of
Default under this Mortgage and whether before or after the institution of proceedings to sell
the Mortgaged Property or foreclose this Mortgage or during any period of redemption or
reinstatement and without regard to waste, adequacy of the security or solvency of the
Mortgagor, Mortgagee may revoke the revecable license and privilege granted Mortgagor
hereunder to collect the Rents, and may, at its option, without notice in person or by agent,
with or without taking possession of or entering the Property, with or without bringing any
action or proceeding or by a receiver duly appointed, give, or require Mortgagor to give, notice
to any or all tenants under any Lease authorizing and directing the tenant to pay such Rents
to Mortgagee, such agent, or receiver as the case may be; collect all of the Rents; enforce the
payment thereof and exercise all of the rights of the landlord under any Lease and all of the
rights of Mortgagee hereunder; enter upon, take possession of, manage and operate the
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Mortgaged Property, or any part thereof; cancel, enforce or modify any Leases, and fix or
niodify Rents, do any ncts which the Mortgagee deems proper to protect the security hereof,
Mortgagor hereby expressly consents in advance to the appointment of a receiver applied for
and selected by or for Mortgagee at any time during the continuance of a default or Event of
Default under this Mortgage, whether or not foreclosure praceedings have been commenced
or concluded and whether or not a foreclosure sale has occurred. Any Rents collected shall
be applied to the costs and expenses of operation, management and collection, including
reasonable attorneys’ fees, to the payment of the fees and expenses of any agent or receiver
so acting, to the costs incurred by the Mortgagee, including reasonable atterneys’ fees, to the
payment of taxes, assessments, insurance premiums and expenditures for the management,
repair apd upkeep of the Mortgaged Property, to the performance of landlord’s obligations
under any J.cases and to the Indebtedness Secured Hereby and the Obligations all in such
arder, amourts snd manner as the Mortgagee may require. The entering upon and taking
posseasion of titef'origaged Property, the collection of such Rents and the application thereof
a3 aforesaid shail ot vire or waive any default or Event of Default under this Mortgage or
affect any notice of detpult or invalidate any act done pursuant to such notice nor in any way
operate to prevent Mortgagse from pursuing any other remedy which it may now or hereafter
have under the terms of this Mortgage or any other security given for the Indebtedness
Secured Hereby nor shall it (n any way be deemed to constitute Mortgagee to be a
‘mertgagee-in-possession”, Each Loate shall at Mortgagee’s option be filed for record in the
local recording office of the county whars the Property is located. Alsa, to the extent required
by the Mortgagee, each tenant (other then terants under Leases in effect on Lthe date of this
Mortgage where the terms of the Lease does not require the tenant to deliver such
certificates) shall execute an estoppel certificite pnd acknowledge receipt of a notice of the
assignment of its Lease, all satisfactory in form and content to the Mortgagee.

ARTICLE VI

6 EVENTS O DEFAULT AND REMEDIES

6.1  Events of Default, Each of the following shall be deeisied t2 be an Event of
Default hereunder ("Event of Default");

{a)  Failure to pay the Indebtedness Secured Hereby or to make any
payment of money or to pay, perform or discharge any monetary or financia}
obligation or any other Obiigation on the date when the same is due in
accordance with the terms of the Note, this Mortgage or any other Loan
Documents.

(b  Failure to deliver to Mortgagee anv financial statements or
reports as required hersunder or under the Note or any other Loan Documents
where such feilure is not remedied within five (5) days.

(c) Failure to perform any of the terms, covenants and conditions of
the Note or the Obligations (except as provided in subsections (a) and (b) of
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this section), this Mortgage or any of the other Loan Documents, provided that
such default shall have continued for a period of 20 days after wriiten notice
of guch default from Mortgagee, or, to the extent such performance cannot
reasonably be completed within 20 days, for a period reasonably necessary to
complete such performance not exceeding a total of 60 days.

(d}  The cccwrrence and continuance of n default or an Event of
Default under any other document or instrument that now or hereafter
evidences or secures payment of the Note,

(e)  Transfer of title to the Property or Improvements or
encuznbrance without the prior written consent of Mortgagee, as governed by
the peovisions of Section 3.12.

{f) - Zreach, incorrectness or untruth of any warranties or
representatiors ‘contained herein, in the Note or any of the other Loan
Documents where ~either: (i) such breach, incorrectness or untruth is
intentional or fraudul<nt; or (ii) whether or not such breach, incorrectness or
untruth is intentional Or fraudulent, where such breach, incorrectness or
untruth of such representation or warranty would have a raterial adverse
impact on Mortgagor, Mortgagor's Business, the Mortgaged Property, the ability
of Mortgagor to pay or perform the Indebtedness Secured hereby or to pay or
perform the Obligations, the ability of Mortgagor to perform under the Loan
Documents, or any rights, benefits, powers or privileges of Mortgagee under
this Mortgage, the Note or any of the otliar Loan Documents.

(g) A default or event of default siider any permitted Junior
Mortgage which continues for thirty (30) days or sxch'langer period of up to
sixty (60) days as is reasonsbly necessary to cure the jermitted default under
the Permitted Junior Mortgage which the Junior Mortgagee permits, where
Mortgagor has during such thirty (30} days period begun to cure and thereafter
diligently uses its best efforts to cure the default (but nothing hierein shall be
deemed to consent to or approve of any Permitted Juntor Mortgage sxzant ae

set forth in Section 3.12 of this Mortgage).

(h)  orinstitution of foreclosure or other proceedings to enforce, any
Permitted Junior Mortgage or junior security interest, lien or encumbrance of
any kind upon the Property or any portion thereof but nothing herein shall be
deemed to consent to or approve of any Permitted Junior Mortgage, junior
security interest, lien or encumbrance except as set forth in Section 3.12 of this
Mortgage).

() Shouid Mortgagor, any other Person wha is or inay become liable
for all or any part of the Indebtedness Secured Hereby, or any of their.
successors and assigns, including, without limitation, the then current owners
of any interest in the Property:

CE6E8036




UNOFFICIAL COPY




'UNOFFICIAL COPY

R (i) Fileapetition under the Federal Bankruptcy Code
‘ or any similar law, state or federal, whather now or herenfter
exiating (hereafter reforred to as a "Bankruptcy Proceeding”); or

(i)  File or issue any answer or document admitting
insolvency or inability to pay its debts; or

(i} Fail to obtain a vacation or stay of any involuntary
Bankraptey Proceeding within 60 days sfter the date filed, as
hereinafter provided; or

(iv)  Be the subject of an order for relief against it in
any Bankruptcy Proceeding; or

{v;,  Have a custodian or trustee or receiver appointed
for or have any court take jurisdiction of its property, or the
major part (thereof, in any involuntary proceeding for the
purpose of Treg:ganization, arrangement, dissolution, or
liquidation if such trictee or receiver shall not be discharged or

if such jurisdiction ska'i not be relinquished, vacated or stayed
on appeal or otharwise wilin 60 days; or

(vi)  Make an assignnieni for the benefit of its creditars:
or

(vt} Admit its inability to pay ite debts generally ns
they become due; or

L6 18096

(viii} Consent toan appointment of a cuslodian. receiver
or truste? of all of its property, or the major part theres!, or

) Should Mortgager or any obligated Person take aciion to
authorize any actions set forth in (i) above.

(k)  Anywrilten representation or disclosure (excluding any financia!
projections) made to Mortgagee by Mortgagor ar any Guarantor in connection
with ar as an inducement to the making of the loan evidenced by the Note
shali prove to be false or misleading in any material respect as of the time the

same was made, whether or not any such representation or disclosure appears
as part of this Mortgage; or

| () The abandonment of the Property by Mortgagor; or

(m)  The occurrence of any breach or event which is specified in any
provision of this Mortgage as constituting an Event of Defauit; or
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(n)  Any cther event not described above shall occur which, under
this Mortgage, or under the Note, or any other Loan Documents coustitutss a
default by Mortgagor hersunder or thersunder or gives Mortgagee the right to
declare the Indebtedness Secured Hereby or the payment or performance of
any of the Obligations, or any part theraof, to be immediately due and payable.

The definition of "Event of Default’ as set forth above is golely for purposes of
determining when Mortgagee may pursue the remedies described in Section 6,02 below.

Accordingly, if an Event of Default under this Mortgage has occurred and continues,
then Mzrtpagee shall immediately have the right to exercise or pursue any other right or
remedy avainble (0 Mortgagee under this Mortgage or at law or in equity without notice to,
or demand uzon Mortgagor (unlese otherwise exyressly provided herein) all of which rights
and remedies s0uil be non-exclusive and cumulative and the pursuit of any such other
remedies by Mortguges shall not thereafter preclude Mortgagee from pursuing any of the
rernedies set forth in Section 6.02 below at such times as any Event of Default has occurred.

6.2 Remedies. “Upen or following the occurrence of any Bvent of Default
Mortgagee shall have, at a mintmum, the follawing rights and remedies:

(a)  Acceleration, At the Mortgages’s option, the entire
Indebtedness Secured Hereby (if ot then due and payable), and the
Obligations shall become due and peynhle immediately, without demand or
notice to Mortgagor or any other peigsn. and notwithstanding the stated
maturity in the Note, or any of the Loan Docun.ents, the Indebtedness Secured
Hereby and the Obligations, together with intecest thereon at the rate epecified
on the note after maturity,

()  Entry. Without regard to the value of the gzcnrity, Mortgagee
n person er by agent or by court-appointed receiver may enter upon, take
possession of, manage and operate the Mortgaged Property or aiy part thereof
and do all things necessary or appropriate in Morigagee’s sole, absointe, and
uncontrolled discretion in eonnection therewith, including withouctiratation
making and enforcing, and if the same are subject to modification- or
cancellation, modifying or canceling Leases upon such terms or conditions s
Mortgagee deems proper, obfaining and evicting tenants, and fixing or
modifying Rents, contracting for and making repairs and alterations, and doing
any and all other acts which Mortgagee deems proper to protect the security
nereof; and either with or without so taking pessession, in its own name or in
the name of Mortgagor, suing for or otherwise collecting and receiving the
Rents, including those past due and unpaid, and applying the balance after
paying costs and expenses of operation and collection, including reasonable
nttorneys’ foes, wpon any Indebtedness Secured Hereby or the Obligations, and
in such order us Mortgagee may determine. Upon request of Mortgngee,
Mortgagor shall assemble and make available to Mortgagee at the site of the
Property any of the Mortgaged Property which has been removed therefrom.
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The entering upon and taking posseesion of the Property, or any part thereof,
the collection of any Rents and the application thereof as aforesaid shall nat
cure or waive any Event of Default theretofore or thereafter oceurring or affect
any notice of default hereunder or invalidate any act done pursuant to any such
Event of Default or notice and, notwithstanding continuance in possessiop of
the Property or any part thereof by Mortgages, Mortgagor or 8 receiver, and
the collection, receipt. and application of the Rents, Mortgagee shall be entitled
to exercise every right pravided for in this Mortgage and/or the other Loan
Documents or by law or in equity, Subject to any notice provisions and other
provisions affording Mortgagor an opportunity to cure defaults hereunder, any
anit ail such actions may be taken by Mortgagee irrespective of whether any
notice of default or election to sell has been given hereunder and without
regara-Yothe adequacy of the security for the Indebtedness Secured Herehy.
The exerciza by Mortgagee of any of the remedies provided herein shall be
deemed an accelsration pursuant to subsection (a) of this Section 6.02,

{¢)  dudizsl Action. Mortgagee may bring an action in any court
of competent jurisdiction to foreclose this Mortgage as a realty mortgage or to
enforce any of the coveaants and agreements hereof which are specifically
enforceable, and seek damspos for the breach of other covenants and

agreements,

()  Foreclosure. Upon theozcurrence of any Event of Default, the
Mortgagee shall also have the right imnwsriately to foreclose this Marigage by
filing a complaiut for that purpose. This Mo'tange may be foreclosed once
against all, or successively against any portion cr portions, of the Property and
Improvements, or any interest therein, 2s the Mortgagea may elect, until all of
the Property and Improvements and interests thersin have been foreclosed
aguinst and sold. Following judgment, the Sheriff of tht Crunty in which the
complaint is filed shall proceed according to law to sell the mo rigaged Property
and Improvements or so much thereof as may be necessary ¢ salisfy the
judgment, interest and costs. In case of any foraclosure of this Mort sage by any
other lawflul manner, all expenses of every kind paid or incurred oy the
Mortgagee for the enforcement, protection or collection of this BeCOYILY,
including court costs, attorneys’ fees, stenographer's fees, costs of advertising,
and costs of title insuranee and any other documentary evidence of title, shall
be paid the Mortgagor.

(1) Mortgagee may proceed as if all of the Mortgaged
Property were real property, in accordance with sub-subsection
(iii) below, or Mortgagee may elect to dispose of the Personalty
in accordance with sub-subsection (ii) below, separate and apart
from the sale of the remainder of the Mortgaged Property.

(i) Mortgagee may dispose of any of the Personalty in
any manner now or hercsfter permitted by the UCC or in
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accordance with any other remedy previded by law. Both
Mortgagor and Mortgagee shall be eligible to purchase any part
or all of such Personalty at any such dispasition. Any such
disposition may be either public or private, as Mortgagee may so
elect, subject to the provisions of the UCC, Mortgagee shall give
Mortgagor at least ten days prier written notice of the time and
place of any public sale or other disposition of the Personalty or
of the time at or after which any private sale or any other
intended disposition is to be made, and such notice shall
constitute commercially rensonable notice to Mortgagor.

(i)  Mortgagee may elect to sell the Property, Fixtures,
improvements, Rents and Leases and any Personalty Mortgagee
hur-clected to treat au real property pursuant to UCC Section
6/9-b%1. or any part thereof under the power of sale herein
granted in-any manner permitted by applicable Jaw. Upon such
election, Mevizagee shall give such notice of default and election
to sell as muy then be required by law. Thereafter, upon the
expiration of such time and the giving of such notice of sale as
may then be requirad by law, and without the necessity of any
demand on Mortgngor, Mortgagee, at the time and place
specified in the notice of sale, ghall sell such property or part
thereof at public auction Lo the highest hidder for cash in lawful
money of the United States. Mortgagee may, and upon request
of Mortgagee shall, from time 5 iime, postpone any sale
hereunder by public announcement thareof at the time and place
noticed therefor. If the Mortgaged Prererty consists of several
lots, parcels or items of property, Mortgagee may designate the
arder in which such lots, parcels or items shail be ci%ered for sale
or sold, Any person, including Mortgagor and Me:tpazoe, may
purchase at any public sale hereunder, and Mortgagee shall have
the right to purchase at any public sale hereunder by craditing
upon the bid price the amount of all or any part of ths
Indebtedness Secured Hereby and any other amounts permitted
by law. Should Mortgagee desire that more than one sale or
other disposition of the Mortgaged Property be conducted,
Mortgagee may, at its option, cause the sume to be conducted
simultaneously, or successively, on the same day, or at such
different days or times and in such order ns Mortgagee may
deem to be in its best interests, and no such sale shall terminate
or otherwise affect the lien of this Mortgage on any part of the
Mortgaged Property not sold until all Indebtedness Secured
Hereby has been fully paid. Upon any sale hereunder, Mortgagee
shall execute and deliver to the purchaser or purchasers a deed
or deeds conveying the properly sv sold, but without any
covenant or warranty whatsoever, express or implied, whereupon
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such purchaser or purchasers shall be let inte immediate
possession; and the recitals in any such deed or deeds of facts,
such a8 default, the giving of notice of default and notice of sale,
and other facts affecting the regularity or validity of such sale or
disposition, shall he conclusive proof of the truth of such facts,
and #ny such deed or deeds shall be conclusive against all
persons as to such facts recited therein,

(e)  Receiver. Upon the occurrence of any Default, in any action to
foreclose the Mortgage or upon the actual or threatened waste to any of the
Préwmises, or any portions thereof, and without notice to the Mortgagor, or to
any party claiming under the Mortgagor, and without regard to the solvency or
ingolvency at the time of such application of any person then liable for the
payment o any of the Liabilities, without regard to the then value of the
Premises, or whather the same shall then be vecupied, in whole or in part, as
a homestead, by the owner of the equity of redemption, and without regarding
any bond from the comnlainant in such proceedings, the Mortgagee shall be
entitled to have a recéiver appointed for ihe benefit of the Mortgagee, with
such powers ne the courl making the appointment may confer, including, but
not limited to, power to takz nessession, charge, and control of the Premises,
to lease the same, to keep the Losrovements insured and in good repair, and
to colleel all Rents prior to the fling-of & foreclosure suit, and, in cese of
foreclosure sale, and a deficiency, daring any period of redemption and the
Mortgagor hereby irrevocably consents b 'sach appointment. The court may,
from time to time, authorize said receiver to spnly the not amounts remaining
in his hands, after deducting reasonable compengrtion for the receiver and his
counsel ns allowed by the eourt, in payment Gn-wholz-ar in part) of any or ail
of the Liabilities, including, witheut limitation, the llowing, in such order of
application as the Mortgagee may elect: (i) amounts dve unon the Note and
upon any and all other unpaid notes or obligations inclided among the
Liabilities, (i1} amounts due upon any decree entered in any stig foreclosing
this Mortgage, (iii) costs and expenses of foreclosure and litigatior: upon the
Premises, (iv) insurance premiums, repairs, taxes, special assessments; water
charges and interest, penalties and costa, in connection with the Premises. fv)
any other lien or charge upon the Premises that may be or become superior fo
the lien of this Mortgage, or of any decree foreclosing the same and (vi) a}l
monies advanced by the Mortgagee to cure or attempt to cure any defauit by
the Mortgagor in the performance of any obligation or condition contained in
this Mortgage or otherwise, to protect the security hereof or provided herein,
with intevest at the rale specified in the Note after default. The averplus of
the proceeds of sale, if any, shall then be paid to the Mortgagor, or the court,
upon reascnable request.

()  BRemedies for Lenses and Rents. If any Event of Defuult shall
occur, then, whether before or after institution of legal proceedings to foreclose
the lien of this Mertgage or before or after the sale thereunder, the Mortgagee
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shall be entitled, in its discretion, to do all or any of the following: (i) enter and
take sctual possession of the Premises, the Rents, the Lesses and other
Collateral relating thereto or any part thereof personally, or by its agents or
attorneys, and exclude the Mortgagor therefrom; (if) with or without process
of luw, enter upon and take and maintain possession of all of the documents,
books, records, papers and accounts of the Mortgagor relating thereto (except
medical records); (iii) as attorney-in-fact or agent of the Mortgagor, or in its
own name as Mortgagee and under the powers herein granted, to the extent
permitted by law, hold, operate, manage, and control the Premises, the Rents,
the Leases and other Collateral relating thereto, either personally or hy its
peelits, contractors or nominees, with full power to use such measures, legal or
equiushle, as in its discretion or in the discretion of its successors or assigns
may bz reemed proper or necessary to enforce the payment of the Rents, the
Leases a2 uther Collateral relating thereto (including actions for the recovery
of rent, acticnzdn forcible detainer and actions in distress of rent); (iv) cancel
or terminate snv-Lease or sublease for any cause or on any ground which would
entitle the Mortgagor fo cancel the same; (v) elect to disaffirm any Lease or
sublease made subsequent hereto or subordinated to the lien hereof {unless
Mortgagee shall have ex.tered into a nondisturbance and attornment ngreement
with the tenant}; (vi) make n]! necessary or proper repairs, decoration, renewals,
replacemnents, alterations, aditione, betterments and improvements to the
Premises that, in its discretion, niay scwin appropriate; (vii) insure and reinsure
the Collateral for all risks incidentu) to the Mortgagee's possession, operation
and management thereof, and (viii) recsive all such Rents and proceeds, and
perform such other acts in connection wiili tae management and operation of
the Collateral, as the Morigngee in its diszretion may deem proper, the
Mortgagor hereby granting the Mortgagee full jower and authority to exercise
each snd every one of the rights, privileges and powors cantatned herein at any
and all times after any Default without notice to the Matgagor or any other
person. The Mortgagee, in the exercise of the rights and nowers conferred
upon it hereby, shnll have full power to use and apply the Rents to the
payment of er on account of the following, in such order as it may determine:

(a) to the payment of the operating expenses of the Premises, including the
cost of management and leasing thereof (which shall include recseaable

compensation to the Martgagee and its agents or contractors, if management

he delegated to agents or contractors, and it shall also include leuse

commissions and other compensation and cxpenses of seeking and procuring
tenants and entering into Leases), established claims for damages, if any, and

premiums on insurance hereinabove guthorized; (b} to the payment of taxes,

charges and special sssessments, the costs of all repairs, decorating, renewals,

replacements, alterations, additions, betterments and improvements of the
Collateral, including the cost from time to time of installing, replacing or
repairing the Collateral, and of placing the Collateral in such condition as will,

in the judgment of the Mortgagee, make it readily rentable; and (¢) to the
payment of the Indebtedness or the Liabilities as deseribed herein.
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63  Progeeds of Sale. Unless otherwise required by applicable law {Mortgagor
hereby waives to the fullest extent permitted by law, any such contrary provisions), the
proceeds of any sale made under or by virtue of Section 6.02, together with all other swums
which then may be held by Mortgagee under this Mortgage whether under the provisions of
this Article VI or otherwise, shall be applied as follows:

FIRST: To the payment of the costs and expenses of any such sale, including the
payment of the Mortgagee’s and reasonable attorney’s fees, actually incurred; to the payment
of all expenses, liabilities and advances made or incurred by Mortgagee under this Mortgage,
together with interest on all advances made by Mortgagee at the Default Rate (as defined
under ine Note),

SECCHD: To the payment of any and all sums expended by Mortgagee under the
terms of the Loar Documents, not then repaid, and all other sums (except advances of
principal and interest thereon) required to be paid by Mortgagor pursuant to any provisions
of this Mortgage, the-Vote or any of the other Loan Documents, together with interest
thereon at the Default Rat. fas defined under the Note).

THIRD: To the payment of the entire Indebtedness Secured Hereby and the amount
of the Obligations with interest the: ean at the Default Rate (as defined under the Note) until
the same is paid in full,

FOURTH: The remainder, if any, to.the person or persong legally entitled thereto.

64  Waiver of Marshaling. Mortgagsr, for itself and for all persons hereafter
claiming through or under it or who may at any time{ereafter become holders of liens junior
to the lien of this Mortgage, hereby expressly waives and veleases al) rights (except as may
be grantad by the statutes of the State of IMinois and thut ceiinot be waived by Mortgagor)
to direct the order in which any of the Mortgaged Property shu'lhe sold in the event of any
sale or sales pursuant hereto and to have any of the Mortgaged Troperty and/or any other
property now or hereafter constituting security for any of the Indebtédness Secured Herehy
or the Obligations marshalled upon any foreclosure of this Mortgage or seie of the Mortgaged
Property, or of any other security for any of said indebtadness.

65 Remedics Cumulative. No remedy herein conferred upon or-vesarved to
Mortgagee is intended to be exclusive of any other remedy herein or by law provided, but
each shall be cumulative and shall be in addition to every other remedy given hereunder or
now or hereafter existing at law or in equity or by statute. No delay or omission of Mortgagee
to exercise any right or power accruing upon any Event of Default shall impair any right or
power or shall be construed to he a waiver of any default or Event of Default or any
acquiescence therein; and every power and remedy given by this Mortgage to Mortgagee may
be exercised trom time to time us often as may be deemed expedient by or Mortgagee. If
there exists additional security for the payment of the Indebtedness Secured Hereby or the
payment or performance of the Obligations, Mortgagee at its sole option. and without limiting
or affecting any of its rights or remedies hereunder, may exercise any of the rights and
remedies to which it may be entitled hereunder either concutrently with whatever rights and
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remedies it may have in connection with such other security or in such order as it may
determine, Any application of any amounts or any portion thereof held by Mortgagee at any
time a8 additional security hereunder, to any of the Indebtedness Secured Hereby or any of
the Obligations shall not extend or postpone the due dates of any payments due from
Mortgagor to Mortgagee hereunder ar under the Note or any of the other Loan Documents,
or change the amounts of any such payments or otherwise be construed to cure or waive any
default or Event of Default or notice of default hereunder or invalidate any act done pursuant
to any such Event of Default or notice,

6.6 Walver by Mortgager. Except as otherwiso expressly set forth herein,
Morigago: ond all Persons who are or may be or become liable to pay all or any part of the
Indebtednes: Secured Hereby waive any requirements of presentment, demands for payment,
noticas of nopivment or late payment, protest, notices of protest, notices of dishenor and afl
other formalities. Mortgagor and all Persons who are or may become liable to pay all or any
part of the Indebieuress Secured Hereby waive all rights and/or privileges it or they might
otherwise have to require Mortgagee to proceed against or exhaust the assets encumbered
hereby or by any other Lopx Document or instrument securing the Note or the Obligations
or to procoed against any Percon who is or may become liable to pay all er any part of the
Indebtedness Secured Hereby, or t» pursue any other remedy available to Mortgagee in any
particular manner or order under tnp legal or equitable doctrine or principle of marshalling
and/or suretyship, and further agrey thet Mortgagee may proceed against any or all of the
assets encumbered hereby or by any ¢tner Loan Document, in such order and manner as
Mortgagee in its sole discretion may deterinine.

6.7  Additional Rights and Remedies: In the event Mortgagor fails or refuses
to surrender possession of the Mortgaged Property sfter foreclosure, Mortgagor shall be
deemed n tenant at sufferance, subject to eviction by means of forcible entry and detuiner
proceedings, provided that this remedy is not exelusive or 'n derogation of any other right or
remedy available to Mortgagee.

ARTICLE VII

7  MISCELLANEOUS

7.1 Taxation of Note and Mortgage. If at any time before the fadabtedness
Secured Hereby is fully paid and the Obligatious fully paid and performed, any law be
enucted, deducting from the value of real estate, for the purposes of taxation, any len
thereon, or revising or changing in any way the laws now in force for the taxation of
mortgages, deeds of trust or honds, or the debts secured hereby, for staie or local purposes,
or the manner of collection of such taxes, so as to affect adversely this Mortgage or the
Indebtedness Secured Hereby, or the owner and holder thereof in respect thereto, then this
Mortgage and the Indebtedness Secured Hereby and the Obligations shall at the option of
Mortgagee without notice to any party, become immediately due and payable. Ifany such law
should be enacted and to the extent permitted by such law, Mortgagor shall have the
opportunity of paying to Mortgagse the amount of any additional cost or taxes to Mortgagee
from such law, Mortgagor, upen demand by the Mortgagee, shall pay such taxes or
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i assessments, or reimburse Mortgagee therefor, in which case Mortgagee shall not have the
= right to declare the Indebtedness Secured Hereby and the Obligations to be immediately due

: and paysble; provided, however, that Morigagor ghall not have the right to pay to or
reimburse Mortgazee for such taxes or assessments if in the opinion of counsel for Mortgagee:
(a) it might be unlawful to require Mortgagor to make such payment; or (b) the making of
such payment might result in the imposition of interest beyond the maximum amount
permitfed by law. In such event, Martgagee may elect, by notice in writing given to
Mortgagor, to declare all of the Indebtedness Secured Hereby and the Obligations to he and
become due and payable sixty (60} days from the giving of such notice. Notwithstanding the
foregoing, it is understood and agreed that Mortgagor shall nat be obligated to pay any portion
of Mortyapee’s state and/nr federal income tax,

7.2 " Mon-Waiver.

(a) /By accepting payment of any sum secured hereby after its due
date or altered psrformance of the Indebtedness Secured Heroby or any of the
Gbligations, Mortgaizee shall not waive its right agninst any person obligated
directly or indirectly hereunder or with respect to any Indebtedness Secured
Hereby or any Obligations, either to require prompt payment when due of all
other sums so secured o tb take remedy for failure to make such prompt
payment or full or unaltored porfurmance. No exercise of any right or remedy
by Mortgagor or Mortgagee hereundar shall constitute a waiver of any other
right or remedy herein contained or provided by law.

(b}  No delay or omission of Moitgagor or Mortgagee in the exercige
or any right, power or remedy accruing heiednder or arising otherwise shall
impair any such right, pawer or remedy, or be'construed to be a waiver of any
default or acquiescence therein.

CT6IR06

() Receipt of Rents, awards, and any other wonies or evidences
thereof, pursuant to the provisions of this Mortgage and any dicposition of the
same by Mortgagee shall not constitute a waiver of the right sf foraclosure by
Mortgages upon the occurrence of an Event of Default or ‘piture of
performance by Mortgagor of any covenant or agreement contained hersin or
in any note secured hereby,

7.5 Protection of Security. Should Mortgagor fail to make any payment or to
perform any cevenant as herein provided, Mortgagee (but without obligation so te do and
without notice to or demand upon Mortgagor and without releasing Mortgagor from any
obligation hereon) muy: (a) make or do the same in the manner and to such extent as
Mortgagee may deem necessary to protect the security herveof, Mortgngee being authorized
to enter upon the Mortgaged Property for such purposes; (b) commence, sppear in and defend

. any action or proceeding purporting to affect the security hereof or the rights or powers of
- . Mortgages; or () pay, purchase, contest, or compromise any encumbrance, charge or lien
which in the reasonable judgment of Mortgagee is prior or superior hereto and, in exercising
any such power, incur any liability and expend whetever amounts in its reasonable discretion
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may deem necessary therefor, including cost of evidence of title and reasonabie counsel fees.
Any expenditures in connection herewith shall constitute an advance hereunder and shall be
immediately due snd payable upon demand and shall bear interest from the date made until
paid at the Defauit Rate (as defined under the Note),

74  Bule of Construction. When the identity of the parties hereto or other
circumstances make it appropriate, the masculine gender shall include the feminine and/or
neuter, and the singular number shall include the plural, The headings of esch article,
section or subsection herein are for information and convenience only and do not limit or
congtrue the contents of any provision hereof. The language in all parts of this Mortgage
ghall ben all cases construed simply, aceording to its fair meaning and not for or against
Mortgagor-or Mortgagee, regardless of which party drafted the particulnr language which is
being construer; both parties having been represented by adequate counsel,

76  Sevecplility. If any term of this Mortgage or the application thereof to any
person or circumstancos; shall to any extent, be invalid or unenforceable, the remainder of
this Mortgage or the applicatian of such term to persons or circumstances other than those
as to which it is invalid or uzenfarceable, shall not be affected thereby, and each term of this
Mortgage shall be valid and enforceable to the fullest extent permitted by law.

7.6 SueccessorsIn Interent: This Mortgage applies to, inures to the benefit of, and
is binding not anly on the parties herets, but-also on their heirs, executors, administrators,
successors and assigns (hut nothing hereiv _shall be construed as or deemed to constitute
Morigagee's consent to any sale, transfer or conveyance of the Mortgaged Praperty or any
interest in Mortgagor), All obligations of Mortgagor hereunder and any Persons wio are or
may become liable to pay the Indebtedness Secured Hereby or any portion thereof are joint
and several,

77  Natices. All notices to be given by Mortgagee ts Mortgagor or by Mortgagor
to Mortgagee pursuant to this Mortgage shall be sufficient if mailad aither (a) by postage
prepaid, U.S. certified or registered mail, return receipt requested, o (b) by delivery to a
nationally recognized overnight delivery service, to the following deacriber addresses of the
parties hereto, or 1o such other address as a party may request in writing; {11110 Mortgagor,
then nt its address first set forth above in this Mortgage and (2) if to Mortgagee; t1ien to 5400
University Avenue, West Des Moines, lowa 50285, ATTN: Real Estate und Commercial
Mortgage Manager; with a copy to Morain, Burlingame, Pugh & Koop, 5400 University
Avenue, West Des Moines, lowa 50266. Any time period provided in the giving of any notice
hereunder shall commence upon the date such notice is deposited in the mail or upon the
date delivered to said overnight delivery service, ns the case may be.

7.8 Modificatians. This Mortgage may not he amended, modified or changed nor
shall any waiver of any provision hereof be effective, except only by an instrument in writing
and signed by the party against whom enforcement of any waiver, amendment, change,
modification or discharge is sought.
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79  Governing Law. This Mortgage shall be construed according to and governed
by the laws of the State of Nlinois (excluding the choice of law provisions thereof),
710 Waiver of Jury Trial. After consultation with counsel, Mortgagor and any

Person who is or may hecome liable to pay or perform the Indebtedness Secured Hereby or
any of the Obligations (or portions thereof) hereby knowingly, voluntarily, and intentionally
waive any right Mortgagor or any Person who is or may become liable to pay or perform the
Indebtedness Secured Hereby or any of the Obligations (or portions thereof) may have to a
trial by jury with respect to any litigation based upon this Mortgage, or arising out of, under
or in connection with the Nate, any other Loan Documents, or any other instrument relating
to the gunjact matter hereof or any course of conduct, eourse of dealing, statements (whether
verbal or wiitten) or action of Mortgagor, any Person whao is or may become liable to pay or
perform the. (ndehtedness Secured Hereby or any one or more of the Obligations or
Mortgagee mid-arknowledges that this provision is a material inducement for the Mortgagee
making the loan evideaced by the Note,

7.11  Captions. The captions set forth at the beginning of the various sections of
this Mortgage are for convénience only and shall nol be used to interpret or construe the
provisiens of this Mortgage.

7.12  Mortgagor Not Relegard, Extension of the time for payment or modification
of the terms of payment of any sums secured by this Mortgage granted by Mortgagee to any
Buccessor in interest of Mortgagor shall net. opoerate to releass, in any manner, the liahility
ol the original Mortgagor. Mortgagee shall nobbé required to commence proceedings against
such successor or refuse to extend time for pavment or otherwise modify the terms of
payment of the sume secured by this Mortgage by recson of any demand made by the original
Moartgagor. Without affecting the liability of any persuu including Mortgagor, for the
payment of any Indebtedness Sectred Hereby, or the lien of this Mortgage on the remainder
of the Mortgaged Property for the full amount of any such indewtadness unpaid, Mortgagae
is empowered as follows: Mortgagee may from time to time and ithout notice: (a) relense
any person liable for the payment of any of the Indebtedness Stcured Hereby or the
Obligations, (b) extend the time or, with the consent of Mortgagor, other#ise alter the terms
of payment of any of the Indebtedness Secured Hereby or the Obligatiows, (c¢) accept
additional real or personal property of any kind as security therefor, whethér svidenced by
deeds of trust, mortgages, security agreements or any other instruments of gecuoly, vr {d)
alter, substitute or release any property securing the Indebtedness Secured Herehy or the
Obligations. Mortgagee may, at any time, and from time to time, (i) consent to the making
of any map or plat of the Property or any part thereof, (ii) join in granting any easement or
creating any restriction thereon, (iii) join in any subordination or other agreement affecting
this Mortgage or the lien or charge hereof, or (iv) reconvey, without any warranty, all or any
part of the Mortgaged Property.

7.13  Statute of Limitations. The pleading of uny statule of limitations as a
defense to any and alt obligations secured by this Mortgage is hereby waived to the fullest
extent permitted by law by Mortgagor.
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714 Consent. Wherever any consent or approval of Mortgagee is required
hereunder, then, unless otherwise specifically provided herein, such consent or approval may
be given or withheld in Mortgagee’s sole and ahsolute discretion. The granting or withholding
of consent by Mortgagee to any transaction as required by the terms hereof shall not be
deemed a waiver of the right Lo require consent to future or successive transactions,

715 Concorning Information Supplied, Representstions and Warranties,

Mortgagor warrants that all documents and all information supplied or hereafter supplied to
Mortgagee concerning Mortgagor or the Mortgaged Property ave and will continue to be true,
carrect, complete end without material adverse change until the Indebtedness Securad Hereby
and all Gklizations have been paid and performed in full. Mortgagor agrees to promptly notify
Mortgagee .in writing of any material adverse changes in any of the foregoing, All
representations, warranties, covenants and agreements of Mortgagor made herein or in any
certificate or ottier documents delivered to Martgagee by or on behalf of Mortgagor or any
Guarantor shall be Zeccned to have been relied upon by Mortgagee notwithstanding any
investigation heretofore =i hereafter made by Mortgagee or on its behalf, and shall continue
in full force and effect as long as any of the Indebtedness Secured Hereby remaing unpaid or
any of the Obligations remais uppaid or unperformed.

7.16 Further Assuranees. Mortgagor will, upon request of Mortgagee, promptly
correct any defect, error or omission wnich may be discovered in the contents of this
Mortgage or in the execution or acknowledgraent bereof, and will execute, acknowledge and
deliver such further insiruments and do such fitsther acts as may be necessary or as may be
veasonably requested by Mortgagee to carry -sul more effectively the purpeses of this
Mortgage, to subject to the lien and security interést hereby created any of Mortgagor's
properties, rights or interesls covered or intended to Yo covered hereby, and to perfect and
maintain such lien and security interes,

117  Attorneys’ Fees. In the event that it becomes aacessary for Mortgagee to
employ legal counsel or to Lake legal action to collect the Indebtediiess Secured Eereby or the
Obligations or otherwise to enforce any provision hereof, or to protect any of Mortgagee's
rights hereunder, Mortgagor and all Persons who are or may become liable 10 pay or perform
all or part of the Indebtedness Secured Hereby and/or any one or more v£4p¢ Obligations
agree to pay to Mortgagee, in addition to taxable costs of any legal proceeding or action,
reasonable attorneys’ fees actually incurred by Mortgagee, and all costs of prepara’ion and
conduct of such proceedings, including costs of title searches and title policy commitments,
all of which shall be a lien upon the Mortgaged Property, secured by this Mortgage and shall
bear interest from the date of expenditure by Mortgagee until paid at the Default Rate (as
defined under the Note).

7.18 Subrogation. Mortgagee shall be subrogated to the lien notwithstanding its
release of record, of any prior martgage or other lien or encumbrance paid or discharged from
the proceeds of the Note ar from any other advance made by Mortgagee.

719 No Merger. It being the desire and intention of the purties hereto that this
Mortgage and the lien hereof do not merge in fee simple title to the Mortgaged Property, it
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is hereby understood and agreed that shouid the Mortgagee acquire an additiona! or other
interests in or to the Mortgaged Property or the ownership thereof, then, unless a contrary
intent is manifested by the Mortgagee as evidenced by an express statement to that effect in
appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the
fee simple title, toward the end that this Mortgage may be foreclosed as if owned by a
stranger to the fee simple title,

720 Mortgagee Not a Joint Venturer or Partner. Mortgagor and Mortgagee

acknowledge and agree that in no event shail Mortgagee be deemed to be a partner or joint
venturer or member of a joint enterprise with Mortgagor. Without limitation of the foregoing,
Mortgagza shall not be deemed to be such partner or joint venturer on account of its
becoming & mortgage-in-possession or exervising any rights pursvant to thig Mortgage, the
Note or any ¢ the other Loan Documents,

721 No'Third Party Benefits. This Mortgage, the Note and the other Loan
Documents are mads for the aole benefit of Mortgagor and Mortgagee, and no other party
shall have any legal iucerest, of any kind under or by reason of any of the foregoing. Whether
or not Mortgagee elects to-¢riploy any or all of the rights, powers or remedies available to it
under any of the foregoing, Moctgagee shall have no obligation or Liability of any kind to any
third purty by reason of any of tite foregoing or any of Mortgagee's actions or omissions
pursuant thereto or otherwise in counsetion with this Mortgage.

722  No Ofiset. All suns comprisiag the Indehtedness Secured Hereby or the
Obligations payable by Mottgagar shall be piid without notice, demand, offset, deduction,
caunterclaim, defense, abatement, suspensioi. d'minution or reduction. Mortgagor’s
obligation to do so shall not be released, discharged ot stherwise diminished by reason of: (a)
any damage to or destruction of, or any condemnatior. or similar taking of, the Mortgaged
Property or any portion thereof: (b) any restriction or previntivr of, or interference with, the
use of the Mortgaged Property ov any portion thereof: (¢) anyii‘ie defect or encumbrance, or
any eviction from the Mortgaged Property or any portion theree{ by the holder of superior
title or otherwise; (d) any bankruptey, ingolvency, reorganization, composition, dissolution,
liquidation or similar procesding relating to Mortgagor or Mortgagee, oi-any 2etion taken with
respect to this Mortgage by nny trustee or receiver of Mortgagor or Morteugoe, or by any
court, in any such proceeding; (e) any claim that Mortgagor may now or in the future have
against Mortgagee; () any default or failure on the part of Mortgagee to perforia o comply
with any of the terms of this Mortguge or any other agreement with Mortgagor; cr (g) any
other similar or dissimilar occurrence,

723 Maximum Interest Payable.

{a)  Regardless ol any provision contained in this Mortgage, the Note
or in any other Loun Document, Mortgngee shall never be entitled to receive,
collect or apply as interest on the Note or an any other sums secured hereby,
any amount in excess of the Highest Lawful Rate (hereinafter defined) and, in
the event Mortgagee ever receives, collects or applies as interest any such
excess, such amount which would be excessiva interest shall be deemed g
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partial prepayment of principal under the Note or, at Mortgagee’s sole option,
ag a payment of any other sums or Obligations owed or owing under this
Mortgage or any other Loan Documents, and shall be treated as such; and, if
the principal of the Note and any other sums or Obligation owed or owing
under this Mortgage, the Note or other Loan Documents shall have been paid
in full, any remaining excess shall forthwith be paid to Mortgagor, In
determining whether or not the interest paid or payabls, under any specific
contingency, exceeds the Highest Lawful Rate, Mortgagor and Mortgagee shall,
to the maximum extent permitted under applicable law, (i} characterize any
nonprincipal payment as an expense, fee or premium rather than as interest,
(i1 exclude voluntary prepayments and the effects thereof, and (ili) amartize,
proreve, allocate and spread, in equal parts, the totsl amount of interest
througbaut the entire conterplated term of the Note so that the interest rate
is unifarm throughout the entire term thereof; provided that if the Note and
all other sums ar Obligations hereunder or under the Note and other Loan
Documents are/paid and performed in full prior to the end of the full
contemplated term iiiercof, and if the interest received for the actusl period
of existence thereot exceeds the Highest Lawful Rate, Mortgages shall refund
to Mortgagor the amourt of such excess or credit the amount of such excess
against the principal of thé Mote or any sums or Obligations yet to be paid
hereunder or under the Note . sther Loan Documents, and, in such event,
Mortyagee shall not be subject to sny penalties provided by any laws for
contracting for, charging or receiving in excess of the Highest Lawful Rate,
"Highest Lawful Rate" shall mean the maximum rate of interest which
Mortgagee is allcwed Lo contract for, charge; take, reserve or receive under
applicable law after taking into account, to thz extent required by applicable
law, any and all velevant payments or tharges under the Note; provided,
however, that if, after the date hereof, the Highest Laviul Rate is decreased
from that existing on the date hereof, such decrease riisll not be applicable
hereto ar te the Note or the other Loan Documents unless gich decreage is by
law made retrouctively applicable hereto, or to the Note, the Quligations and
the other Loan Documents.

(b} All fees, charges or other sums (collectively "Additional Sxms")
paid or to be paid by Mortgagor to Mortgagee or the holder of the Mors,
whether pursuant to the Note, this Mortgage or the other Loan Documents or
otherwise which, under applicable law, may be deemed to be in the nature of
interest with vespect to such indebtedness, shall, for the purpose of any
applicable law which may limit the maximum rate or interest thai may be
charged with respect to such indebtedness, be payable by Mortgagor as, and
shall be deemed to be, additionnl interest which additional interest Mortgagor
covenanis and agrees to pay. For such purposes only, the agreed upen and
contracted rates of interest ahove shall be deemed to be increased to reflect the
Additional Sums as interest, which rate(s) of interest Mortgagor hereby
covenants and agrees to pay.
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724 Participation. Mortgagor acknowledges that Mortgages, at its sole cost and
oxXpense inay wish, and shall have the right, to have one or more participants (and to seil
participation interests) in the rights of Mortgagee under the Note, this Mortgage and the
other Loan Documents or any one or more of them, Mortgagor sgrees, that, if so requested
by Mortgagee, it will cause all insurance policies, bonds, binders and commitments (including,
without limitation, casualty insurance and title insurance) required by this Mortgage to be
delivered to Moitgagee to name as additionu) insureds or obligees such participants as
Mortguges may request. Unless Mortgagor consents in writing to the contrary, deapite any
participation in the Notes, this Mortgage or the other Loan Documents, or &Ny One or more
of them, Mortgagor shall be entitled to deal directly with the Mortgagee and need not deal
directly wirh any participunt of Mortgagee in all matters relating to the foregoing,

7.26 ( Zccounts. To the extent that the UCC does not apply to the Reserves or the
proceeds thercof, Mortgagor hereby pledges and assigns to Mortgagee all of its right, title and
interest in and to-rlio Reserves and the proceeds thereof as additional security for the
payment of the Indebtedness Secured Hereby and the payment and performance of the
Obligations.

726  Integration. "Ttis Mortguge (and, to the extent referred to herein, the Note
and the other Loan Documents) coaslitutoes the full and complete integrated agreement with
respect Lo the subject matter hereof »u2 supersedes any prior or cantemporaneous oral or
written agreements, including, but not limited to, that certain commitment letter dated
September 28, 1995 from Holder to Borrower as modified and supplemented by those two
certain letters dated October 30, 1995 and Navamber 6, 1995 from Holder to Borrower
(collectively, the "Commitment Letter"), Mortgagar, acknowledges that the Commitment
Letter may contain terms and provisions different trdr or in addition to those set forth in
this Mortgage, the Note or the other Loan Documents of thet this Mortgage, the Note or the
other Loan Documents may contain provisions not set forth in the Commitment Letter. By
signing this Mortgage, Morlgagor agrees that any such differint ar additional terms or
provisions are superseded by the provisions of this Mortgage, the *ots and the other Loan
Documents (excepl that nothing in the foregoing shall supersede try provisions of the
Conuritment Letter obligating Mortgagor to pay or reimburse to Mortgagee any fees, deposits,
costs or expenses in connection with the loan made by Mortgagee to Marigagor that is
evidenced by the Nole and such provisions shall remain binding on Mortgager.

* ¥ ¥ R X

50

v6 18096

¢




UNOFFICIAL COPY




UNOFFICIAL COPY

IN WiTNESS WHEREOF, Mortgagor has caused this instrument to be executed and
N delivered as of the date first written above,

MORTGAGOR:

REMINGTON SCHAUMBURG, LIL.C, an
Minois limited liability company

By:
aary R, J%ko, Manéer

By: 4 ‘WZM /'/16:(»/’(4/

Michael M. Janko, Manager

Each of the undersigned, neiny together all of the Members of Mortgagor, hereby

consent 1o and approve the pledge of2he assets of the Company and the mortgage and liens
creaied thereon by this Morigage.

tLv6 18036

STATE OF ILLINOIS )

) SS:
COUNTY OF £XX3KX DUPAGE )

The foregoing instrument was acknowledge ‘tethre me this 26th  day of
January, 1996, by Gary R. Janko and Michael M. Janko,

My Commission Expires:

Huth &. Prchal mﬁfj‘ﬂ\tary Public
6/29/96 Resieing in Gwsk County, Tiinois
DuPage
"OFFICIAL STAMP"

RUTH A. PRCHAL
Notary Publlc, State of llincls
My Commisalon Expires June, 28, 1996

iy buiifurmburelreming Wovatmorigig e 4 g L 196
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EXHIBIT "A"

Legal Description

PART OF OUT-LOT "F' IN "SCHAUMBURG INDUSTRIAL PARK’ BEING A
SUBDIVISION OF THE SOUTHEAST % OF SECTION 11, PART OF THE
NORTHEAST % OF SECTION 11, PART OF THE SOUTHWEST % OF SECTION 12,
PART OF THE NORTHWEST ¥ OF SECTION 13, AND PART OF THE NORTHEAST
s OF SECTION 14, ALL IN TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, BOUNDED AND
DESCRIBED>AS FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE SOUTHERLY LINE
OF REMINGTON ROAD WITH THE WEST LINE OF THE SOUTHWEST % OF SAID
SECTION 12, SAID POINY OF INTERSECTION BEING 989.16 FEET NORTHERLY
OF THE SOUTHWEST CORMER OF SAID SOUTHWEST % SECTION: THENCE
NORTH 87 DEGREES 16 MINUTES 56 SECONDS EAST, ALONG THE SAID
SOUTHERLY LINE OF REMINGTON ROAD, A DISTANCE OF 292.58 FEET TO THE
POINT OF BEGINNING; THENCY. CONTINUING NORTH 87 DEGREES 16
MINUTES 56 SECONDS EAST, AND AL ONG THE SAID SOUTHERLY LINE OF
REMINGTON ROAD, A DISTANCE 'OF 600.62 FEET, TO A POINT IN THE
WESTERLY LINE OF "SCHAUMBURG TWDUSTRIAL PARK UNIT, NO. 1" , AS
RECORDED OCTOBER 2, 1964 AS DO(,UM T 19263036; THENCE SOUTH 00
DEGREES 06 MINUTES 50 SECONDS EAST, ALONG SAID WESTERLY LINE, A
DISTANCE OF 43500 FEET; THENCE SQUTH 87 2EGREES 16 MINUTES 56
SECONDS WEST, A DISTANCE OF 600,62 FEET; THENCE NORTH 00 DEGREES 06
MINUTES 50 SECONDS WEST, A DISTANCE OF 435.00FEET TO THE POINT OF
BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

1305, 12087, 1350, 1375 LemwesO, Scapompus-
07- /300 ~0ff
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EXHIBIT "B

Permitted Title Exceptions

COVENANTS AND RESTRICTIONS CONTAINED IN THE DECLARATION MADE BY
CHICAGO TITLE AND TRUST COMPANY, AS TRUSTEE UNDER TRUST AGREEMENT
DATED APRIL 18, 1963 AND KNOWN AS TRUST NO. 45511, DATED OCTOBER 15, 1963 AND
RECORDED OCTOBER 18, 1963 AS DOCUMENT 1804584, RELATING TO USE OF ALL OF
THE LAND, TO THE USE, HEIGHT, AND LOCATION OF BUILDING IMPROVEMENTS TO
BE ERECTED ON SAID LAND; TQO THE APPROVAL OF BUILDING PLANS, TO
LANDSCAPING ON THE SAID LAND AND MAINTENANCE OF PARKING AREAS, AND
PROVIDING. THAT OFF STREET PARKING BE PROVIDED AS IN DECLARATION
PROVIDEL.

EASEMENT OVER THE SOUTH 0 FEET OF THE LAND FOR THE PURPOSE OF
INSTALLING AND “MAINTAINING ALL EQUIPMENT NECUSSARY TO SERVE THE
SUBDIVISION AND OTHER ' LAND WITH TELEPHONE AND ELECTRICAL SERVICE,
TOGETHER WITH RIGHT T¢ OVERHANG AERIAL SERVICE WIRES AND THE RIGHT OF
ACCESS TO SUCH WIRES, AS CRFATED BY GRANT TO THE ILLINOIS BELL TELEPHONE
COMPANY AND THE COMMONWEALTH EDISON COMPANY, AND THEIR RESPECTIVE
SUCCESSORS AND ASSIGNS, AND AS SHOWN ON THE PLAT OF SUBDIVISION RECORDED
JULY 14, 1969 AS DOCUMENT 20899166,

A J0FOOT BUILDING LINE AS SHOWN ON THE FLAY OF SURVEY ATTACHED TO GRANT
RECORDED JULY 14, 1969 AS DOCUMENT 2054166 AND AS CREATED BY DEED
RECORDED JULY 14, 1969 AS DOCUMENT 20809167, OVER THE NORTH LINE OF THE
LAND,

EASEMENT IN, UPON, UNDER, OVER AND ALONG THE LAND A8 SHOWN IN EXHIBIT "A*
HEREIN MENTIONED, TO INSTALL AND MAINTAIN ALL EQUIPMENT F2 THE PURPOSE
OF SERVING THE LAND AND OTHER PROPERTY WITH TELEPHONE AND ELECTRIC
SERVICE, TOGETHER WITH RIGHT OF ACCESS TO SAID EQUIPMENT AS CPEATED BY
GRANT TO COMMONWEALTH EDISON COMPANY AND ILLINOIS BELL TELEPHONE
COMPANY, RECORDED FEBRUARY 28, 1978 AS DOCUMENT 24344679,
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