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THIS INSTRUMENT SECURES PRESENT AND FUTURE INDEBTEDNESS IN THE ORIGINAL
PRINCIPAL AMOUNT OF ONE MILLION TWO HUNDRED FIFTY THOUSAND AND NO/109 U.S, DOL-
LARS (U.S. $1,250,000.00) TOGETHER WITH INTEREST THEREON AND COSTS, ALL AS SET FORTH
IN THIS INSTRUMENT.

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND SECURITY AGREEMENT,
dated as of July 9, 1997, is given by CHARTER NATIONAL BANK AND TRUST, not personally but as Trustee
under Trust Agreement, dated May 30, 1997, and known as Trust Number 1672 {the "Mortgagor"}, for the benefit
of NORTHWEST PARTNERS LIMITED PARTNERSHIP (the "Beneficiary”) and NORTHWEST SIGN CO.,
an Hlinols general partnership (the *Ground Lessee™), to and in favor of ASSOCIATED BANK, an Ulinois banking
corporution (the "Mortgagee"™).

WITNESSETH:

WHEP..AS, the Monigagee has made a loan in the original principal amount of One Million Two Hundred
Fifty Thousand aid 242/100 Dellars ($1,250,000.00) (the "Loan") to cnable the Mortgagor and Beneficiary purchase
the Land (as defines in gxhibi; 1 hereto) and the residual interest in the signs (as defined in Exhibit 1 hereto) and
the Mortgagor agreed, ier 2lia, to repay the Loan in accordance with the terms of the Note {as hereinafter defined)
and the Loan Documents (as liereinafter defined), together with interes! thereupon and costs related thereto all as
provided in the Note and this'wvortgage; and

WHEREAS, the Loan is ¢videnced by a promissory note, dated July 9,1997 (the "Note™); and

WHEREAS, it is 2 condition precedent to the Loan that the Mortgagor execute and deliver this Mortgage
and cause the same to be recorded and placed of prblic record wilh the appropriate governmentat authorities; and

WHEREAS, it is also a condition preccdent te'the, Loan that the Beneficiary and the Ground Lessee are
joined and bound 10 this Mortgage by duly cxecuting the foinder aitached hereto and made a part hereof; and

WHEREAS, to secure payment of al} Indebtedness (as hersinafter defined) owed by the Mortgagor to the
Mortgagee whether owed as of the date hereof or any lime after the due hereof, and performance and observance
of and compliance with the terms, conditions, covenants and provisions 27 this Mortgage and the Loan Documents
(as hereinafier defined}, the Mortgagor has executed and delivered and shall cause this Mortgage to be recorded
and placed of public record with the appropriate governmental authorities pzainst the Property (as hereinafter
defined).

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, ths receipt and sufficiency
of which are hereby acknowledged by the Mortgagor, the Mortgagor hereby MORTGAGES, GRANTS,
BARGAINS, CONVEYS, RELEASES, ALIENATES and WARRANTS with general warrant'es aid full covenants
of title to the Mortgagee, with power of sale, under and pursuant ‘o the terms and conditions herzit=iier set forth,
all of the rights, titles, interests, estates, powers and privileges that the Mortgagor has as of the daie lier2of or may
acquire or come to have after the date hereof in and 1o the Property. To the extent permitted by and subjeci to law,
this Mortgage shall attach, without further action, to any and all rights, titles, intcrests, estates, powers and
privileges of the Mortgagor in and to property acquired by the Mortgagor after the date hereof.

IT IS MUTUALLY AGREED, that all of the Property (as hereinafter defined) shall so far as permitted
by law be deemed to form a part of and be parcel to the Land (as hereinafter defined) and for purposes of this
Monigage 1o be real property and real estate covered by this Mortgage, As to such of the property aforesaid which
is not or cannot be deemed to be real property or real estate, this Mortgage is hereby deemed to be a security
agreement under the provisions of the Uniform Coramercial Code as adopted by and in effect in the State in which
such property is located for the purposes of creating and granting a security interest in sald property, which security
interest is hereby granted by the Mortgagor, as debtor, to the Mortgagee, as secured party, as further security for
the Indebtedness and as is more fully set forth in Section LI hercof. The Mortgagee shall have all of the rights,

powers, remedics and recourses of a secured party under the laws of such State, including without limitation, the
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right to the possession of any of such property, or any part thercof and the right to enter with or without legal
process any place where any such property may be found. Any requirement of applicable law for reasonable
notification shall be satisfied by giving notice to the Mornigagor, at least ten (10) days prior to the sale or other event
for which such notice is required. The expense of taking, selling or otherwise disposing of such property, including
attorneys’ fecs and any other fees and expenses incurred in connection therewith shall censtitute so much additional

indebtedness secured hereby.

AS ADDITIONAL COLLATERAL AND SECURITY for the Indebtedness, the Mortgagor does further
hereby transfer, hypothecate, pledge and assign to the Mortgagee from and after the date hereof all of the
Mortgagor's rights, titles, interests, estales, powers and privileges: (I} in, under and to all and singular of all
Leases; and (ii) in and to all and singular of the Rents (as hercinafter defined) under any and all Leases (as
hereinafter defined).

SUBJECT, HOWEVER, only to the Permiited Encumbrances {as hereinafter defined). Except for
Permitied Encumbrances, the Encumbrance (as hereinafter defined) created and imposed by this Mortgage shall be
of first priority, prior and superior to all other Encumbrances.

TO HAVE AND TO HOLD the Property and all of the Mortgagor’s rights, titles, interesis, estates,
powers and privileges in and to the Property unto the Mortgagee forever for the uses and purposes herein set forth,
including for the purposes of securing and cellateralizing: ’

| 34 payment of the Indebtedness; and

2. prrformance and observance of and compliance with all of the terms, conditions, covenants and
provisions of thiz Mcorigage and the Loan Documents.

TO PROTECT THE SECURITY AND COLLATERAL PROVIDED BY THIS MORTGAGE, THE
MORTGAGOR HEREB. FURTHER AGREES AS FOLLOWS:

1. PEFINITIONS; I T€RPRETATIONS,

1.1 Definitinas. Except as otherwise expressly provided herein or unless the context hereof
othenrwvise requires, all of the terms aefined in the Preamble, Recitals, Granting Clauscs and Exhibits (hercinafter
defincd) in this Mortgage shall have the sime meanings herein, The foltowing terms shall have the respective
micanings specified in this Szction,

"BENEFICIARY" NORTHWEST PAP/INERS LIMITED PARTNERSHIP, an Illinois limited partnership,
is the beneficiary of ovigagor, a Land trust validly existing in accordance with lllinois

laws;

"CERCLA" the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
42 U.8.C. §§9601 et. seq.;

"Default Rate" at any date, that rate of interest pei annam equal to the total oft  (I) the Prime Rate, as
such rate from time to time is announced ov the Mortgagee as the Mortgagee's prime rate
for the Morigagee's U.S. Dollar denomirated commercial loans, which rate may not be
the lowest or the best rate of interest chrrged by the Mortgagee; and (ii) two percent
(2%) per annum;

"Dollar(s), "$"
and "U.S. $" lawful currency of the United States of America wanich is legal tender for the payment

of public and private debts in the United States of Arciica;

6105\2\001200M2. 54 2
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B
3 "Dutles" all liabilities, obligations, indebtedness, responsibilities and duties;
i |
: "Encumbrance" any mortgage, deed of trust, trust deed, lien, charge, hypothecation, security interest,
L pledge, collateral assignment or transfer, Lease, casement, covenanl, resiriction,

S T P e

_ exceplion to title, defect in title, right of way, condemnation, attachment or seizure,
L estate, action or cause of action, reversion, future interest, chose in action, lis pendens,
L tax, redemption right, right of first refusal or offer, option, sale or purchase contract or
%5 any other legal, contractual or cquitable right, title, interest, estate, power or privilege
in, to or against the Property or any interest therein or arising therefrom; excluding
contracts of sale or purchase permitied pursuant to Section 14.1 hereof;

"Environmental all Yaws, reiating to, regulating or imposing liability or standards of conduet in connection

Laws" with public and worker health and safety, protection and clean-up of the environment
(both indoor and outdoor) or Hazardous, Material (as hereinafter defined), including
CERCLA, the Hazardous Materials Transportation Act (49 U.S.C. §§1802 e1. seq.), the
Resource Conservalion and Recovery Act (42 U.S.C. §§6901 et. seq.) and the United
States Department of Transporiation Table (49 C.F.R. §172.101), ali as amended,
raenacled or in effect from time to time;

"Event of Default” anyone of the events, conditions, occurrences, circumstances, acts or omissions specified
in Sec(ion B
2
"Guaranties” the Guaranties, daed as of July 8, 1997, made by cach of the Guarantors in favor of the ~}
Mortgagee with respzct o the obligations of the Mortgagor under the Note and the other D‘
Loan Documents; _(,—‘,:;
{" BT
"Guarantors" George M, Moser, an indiviasal; George A. Moser, an individual; and Douglas C. ;_"T:
Altenberger, an individual; [0
"Hazardous any "hazardous substance”, "HazardzusWaste”, "Pollutant” or "Contaminant" as defined
Materinl" by any Environmenta! Laws, including 2uy substance designated pursuant to the Clean

Water Act (33 U.S,C. §1321), any elemert, compound, mixture, solution or substance
designated pursuant 10 CERCLA, any haziudons waste having the characteristics
identified under or listed pursuant to the Solid Waze Disposal Act (42 U.8.C. §6921),
any toxic pollutant or combination of pollutants Lsied-under the Clean Water Act (33
U.S.C. §1317), any hazardous air pollutant lisied under the Clean Air Act (42 U.S.C,
§7412), or any imminently hazardous chemical substarce or mixture with respect to
which the Administrator of the United States Environmental Frotection Agency has taken
action pursuant to the Toxic Substances Controf Act (15 U S.C. 82606), and any
petroleum or hydrocarbon product or by-product, any material conla’airg asbestos, urea
formaldehyde, radon or polychlorinated biphenyls, or any medical wesis or medical
hazardous waste, or any hazardous, dangerous, corrosive, radioactive, pesticidal,
carcinogenic or toxic chemical, material, waste or substance;

"Impositions" all taxes and duties of any and ¢very kind whatsoever, general or special, ordinary ot
extra-ordinary, which may be imposed on or against the Property, the Mortgagor, this
Morigage, the Loan Documents, the Indebtcdness or the Mortgagee by reason of or as
holder of any of the foregeing, and premiums for the insurance required hereby;

"Improvements" all of the improvements set forth in Exhibit 13

"Endebtedness” all of the obligalions, indebtedness, duties and liabilitics owed by the Mortgagor to the
Mortgagee whether owed as of the date hereof or any time hereafter, including as arises

610500120002, 54 3
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from, is related to or caused by this Mortgage or the Loan Documents, ail as may be
from time to time rencwed, amended, novated, continwed, modified or extended;

"Land" the parcel of Land, the desceiption of which is set forth in Exhibit 1;

"law" common or customary law and any constitution, decree, finding, opinion, judgment,
legislation, code, order, ordinance, regulation, rule, statute, treaty or other legislative,
administrative, judicial or regulatory measure, in each case, of any jurisdiction whatever,
amended or recnacted from time to time, including any Environmental Law,

all leases set forth on Exhibit 3 hereto and hereby incorporated by reference, including
but not limited to, any present and future, writien and oral leases, subleases, (enancics,
subtenancies, licenses, reservations, dispositions and other arrangements relative to the
possession, control, operation, use occupancy or transfer of any interest less than fee or
frechold in and to all or any portion of the Property and all modifications, amendments,
riders and supplements thereto and guarantics, extensions or renewals thereof;

"Loan Bocuinents" the Note, this Mortgage, the Guaranties, the Environmental Indemnity Agreement and
way-other agreement, document or instrument evidencing or securing the Indebtedness,
as ¢uch may from time to lime be amended, medified or supplemented;

"Mortpgage" this moctgase, as the same may hereafter be amended, revised or supplemented;

"net proceeds” with respect to.any-insurance or condemnation, taking or eminent domain award, the
gross proceeds from.ary such insurance or condemnation award remaining after payment
of and deduction for 2% zspenses {including attorneys’ and other fees, costs and other
expenses) of the Mortgagee incurred in the collection of such gross proceeds;

any notice, request, acceplance, (pproval, acknowiedgment, waiver, estoppel, disclosure,
advice, consent, assumption, direction, insiruction, stalement, demand or other
communication;

"Permitted the Encumbrances set forth on Exhibit 2,
Encumbrances"

"Person" any nawural person or any recognized form of business organizalion, enterprise or entity;
“Potential Event any event, act or condition which, with notice or lapse of time, or both, would constitute
of Default" an Event of Default and, with respect to any other material lease, couract or commitment
lo which the Mortgagor is a party or by which the Property is bound. 2. .cvent of default

under such lease, contract or commitment;

“Property” al) of the property described in Exhibit 1 including the Land and knprovenients;

"Public Record” the official, public Land title/ownership records wherein ownership of the Property and
any Encumbrance is and must be memorialized to give notice of such ownership and
Encumbrance to tiird persons;

any rents, avails, income, reimbursements, reservations, franchises, issues, profits,
revenues, royaltics, bonuses, rights, fees, charpes and benefits due, payable, accrued or
accruing (including al) deposits of property or funds as or for advance or final rent,
security or damages),

6105\\001200M2, 54
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"tax" any tax, levy, impost, assessment, fee, dues, duty or other charge (including any penalty

:

} or interest payable in connection with any late payment of the same) of any kind
K whatsoever, general or special, ordinary or extra-ordinary, which may be imposed on or
G against the Property, the Morigagor, this Mortgage, the Loan Documents, the
i Indebtedness or the Mortgagee by reason of or as holder of any of the foregoing; and
el

," "Trustec” CHARTER NATIONAL BANK AND TRUST, acting as Mortgagor nol personally, but
';‘;5 as Trustee under a Land trust agreement for the benefit of Beneficiary,

1.2 Interpretation, In this Mortgage, any reference to:

()] each of the "Mortgagor" and the "Mortgagee" shall be construed to mean and
include the successors and assigns of each;

(ii) “Section" or "Exhibit" is a reference to a Section hereof and an Exhibit hereto;

(i)  "written" or "in writing" shall be construcd to mean and include any form of
written comriueication, including if transmitted by means of a telecopier device, telegraph or cable;

(s "and” and "or" shall be construed either conjunctively or disjunctively as
necessary and wherever appropriate;

v "hereto”, "hereunder”, "hercol or "herein® shall be construed to mean this
Mongage; QD)
"~
(vi) "includes", “i-tuding", or similar words shall be construed as if followed by I
the phrase: ", without limitation,"; e
L2
- (vii}  the singular form of iny word used herein shall be interpreted to include the )
plural and vice versa; and %73

(viii)  the masculine, feminine or ricwer. form of any word used herein shall be
interpreted to be that necessary for factual and grammatical aceuiazy,

2, REPRESENTATIONS AND WARRANTIES,

All representations and warranties contained herein are deemed and acknowledged vy the Morigagor and the
Beneficiary to be materially important and significant to the Mortgagee and will be relied wion hy the Mortgagee.
The Mortgagor and the Beneficiary hereby represents and warrants as follows:

2.1 Ownership of Property. The Morigagor is the true and lawful owner of the Piopcrty, is well
seised of the Property in fee simple absolute, subject only to the Permitted Encumbrances and bas the wuthority,
capacily and power to grant, make, enter into, execute and deliver this Mortgage, perform hereunder and carry oul
the transaction described herein. The Morigagor and the Beneficiary own all trade fixtures, chattels and articles
of personal property now or hereafter affixed, used in connection with the operation of the Property, including
substitutions and replacements thereof, free and clear of all Encumbrances other than as created hereby. -

2.2 Enforcenhle Obligation. This Mortgage constitutes a legal, valid and binding obligation of the
Mortgagor and the Beneficiary enforceable against the Mortgagor and the properties of the Mortgagor in accordance
with the terms hereof. The execution and delivery of this Morigage constitutes a valid conveyance by the Mortgagor

610541001 200012, 54 5
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and the Beneficiary binding upon the Mortgagor and the Beneficiary and creating an Encumbrance in accordanice
with the terms hereof.

23 Litigation. There are no actions or proceedings which are pending or threatened which might
materially and adversely affect this Morigage, the priarity or validity of the Encumbrance created hereby or the
operation, use and occupancy of the Property in the same manner as the Property is presently being operated, used
and occupied.

2.4 Environmental Matters,

2.4,1  Neither the Property nor the ground or ground-water there underlying contain or are
contaminated by, nor has the Property ever been wtilized 1o emit, release, place, treat, dispose of,
discharge, gencrate or store any Hazardous Material without being in full compliance with Environmental

Leiws,

24,2 The Property does not contain any underground storage tanks, silos, bins or containers,
gither in 07 ot in use, which for any reason would constitute a violation of Environmental Laws including
by reason of 1. “ailure to properly register, disclose, check, monitor, report, improve, maintain or remove
the same.

2.43 There isno pending or threatened litigation or proceeding in which any person alleges
(D) the unlawful or tortious wresence, release, emission, escape, seepage, leakage, spillage, discharge or
placement on or in the Properiy o any Hazardous Material or the threat or possibility of the same, or
(if) the unlawful or tortious geneiatiza; transportation, storage, treatment or disposal to or at the Property
of any Hazardous Material.

24.4  No governmenlal authocity haz determined or threatened to determine that there is an
unlawful presence, relcase, emission, escape, Jeepage, leakage, spiltage, discharge or placement on or in

the Property or the threat or possibility of the scme, ot generation, transportation, storage, treatment or
disposal to or at the Property, of any Hazardous Matzdal.

2.4.5 There have been no communications or agrzements with any governmental authority or
any private person including any prior owner of the Property, relaing in any way to (1) the unlawful or
tortious presence, relcase, emission, escape, scepage, leakage, snillape, discharge or placement an or in
the Property of any Hazardous Material or the threat or possibility <7 the same, or (ii) the unlawful or
tortious generation, transportation, storage, treaiment or disposal to o1 2ith< Property of any Hazardous
Material,

2.4.6 'The Property has never appeared on any federal or state registry of [nactive hazardous
wasie sites.

2.5 Utilities. There exists natural gas, electric, potable water, sanitary scwerage, disposal, storm
sewerage, telephone and cable wtility service to, at and for the Property, including specifically ol of the
Tmprovements, over and through public property, easements serving the Property, or the Property, adequate as to
the Improvements for the continued operation, use and occupancy of the Improvements in the same manner as the
same are presently being operated, used and occupied, The Mongagor or the Beneficiary has not received notice
and does not have any knowledge of any actual or threatened reduction or curtailment of any utility service presently
being supplied to the Property.

2.6 Covenants and Restrictions. There are ne covenants or restrictions affecting the Property not
of public record,

S105AN001200M2.54
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27 Zoning, The Propeny is in compliance and presently zoned in accordance with a zoning classifica-
tion which will permit the continued operation, use and occupancy of the Property in the same manner as the
Property is presently being operated, used and occupicd and no proceedings are pending or threatened with respect
thereto,

2.8 Taxes. Except as defined as Permitted Encumbrances, Ibere are no laxes which are assessable
or chargeable agninst the Morgagee or the Beneficiary, this Mongage or the Property, which are due or payable
or which may or shall become due or payable because of existing annexation, public or private maintenance or
improvements to or for the Property or in proximity of the Property or the attachment of this Morigage as an
Encumbrance, and which would be superior and prior in interest to this Mortgage and the Encumbrance created

hereby.

2.9 Leases and Other Contracts. There exists no default or breach under or with respect to any
1ease or coviract relating to the Property to which the Mortgagor or the Beneficiary is a party, on the part of the
Mortgagor or th¢ Beneficiary or any other party thereto, nor does any Potential Bvent of Default exist, There exist
no Leases not shawr on Exhibit 3. Other than this Mortgage, and except as defined as Permitted Encumbrances,
there are no operation, management, scrvice, insurance, union, collective bargaining, pension, material, supply,
labor, maintenance, cleaniar, vending, security, utility, brokerage, listing, advertising, agency, construction, design
or other type of contract witk respect 1o the Property, crops growing or planted upon the Property or mineral rights
or any right of other Personz 4 mine or extract minerals or material from the Property, cither below or on ground
level, not fully performed, poid for an disclosed to the Mortgagee which are or would be supericr or prior in
interest to this Mortgage and the Enicumbrance created hereby.

2.10  Compliance with Laws. !vojviolution of any health, safety, building, zoning, fire, tenant right,
Environmental Law or other similar, applicab’e Jaw exists with respect to the Property. The Property has never
been utilized for any purpose, illegal or otherwisc, which could result in liabilitics being asserted against the
Morigagee.

2,11  Eminent Domain. No eminent domain or-ceademnation proceeding or undertaking with respect
to the Property has been commenced, noticed or threatened by iy government, quasi-government, public utility
or any other Person having such power.

2,12 Access to Property, Thete exists full, unrestricted and practicai means for and rights of ingress
and egress by foot and by vehicle to and from the Property via open, improver and dedicated highways, roads and
other rights-of-way abutting the Property, appropriate for the continued cpuration, use and occupancy of the
Property in the same manner as the Property is presently being operated, used an:t.accupied.

2.13  Improvements. All of the Improvements are in good working order and repair withont any
defects which will preven: the operation, use and occupancy thereof in a normal and expected munner, Each of the
Improvements complies with all requirements of applicable law. The Improvements are not ipfesysd with termites
or similar destructive pests, nor have the Improvements experienced any termite or similar damage fo~: has not been
completely repaired.

2.14  Licenses. All appropriate licenses, permits, consents, approvals and certificates which are required
from any governmental or quasi-governmental authority having jurisdiction over the Property or from any Person
o aperate, use or occupy the Property in the same manner as the Property is presently being operated, used and
occupied have been issued, have been disclosed to the Morigagee and are in full force and effect with all fees with
respect thereto having been paid, The Mortgagor and the Beneficiary does nat have any knowiedge of any actual
or threatened cancellation or suspension of any license, permit, consent, approval or certificate requited for the
operation, use of occupancy of the Property in the same manner as the Property is presently being operated, used
and occupied.

6103%0001200M2, 54
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2.15  Absence of Conflicts, The exceution, delivery and performance by the Mortgagor and the
Beneficiary of this Mortgage and creation of Encumbrances hereby have been duly authorized by all necessary
corporate actions and do not violate any mongage, agreement, instrument, charler, anicles of incorporation, by-
laws, partnership agreement, joint venture agreement, credit agreement, financing lease or any other material
ngreement, instrument or lease to which the Mortgagor or the Beneficiary is a party or by which the Property or
any other propentics of the Mortgagor may be bound or affecled,

2,16  Encumbrances,
2.16.1 There exist no Encumbrances not defined as Permitted Encumbrances.

2.16.2 The Property is not cncumbered by and is free and clear of and from any and all
Ercembrances in favor of the United States of America or the State in which \be Property is situated or
any-apencies, departments, or political subdivisions thereof and any ard all security interests which are
effectvoared pursvant to the Uniform Commercial Code as adopted by the State in which the Property is
situated-orany other similar law, other than as may be or has been granied by the Mortgagor in accordance
with this Mir<izage.

2,16.3 (Ttc Montgagor and the Beneficiaty have not failed to disclose to the Mongagee, any facts
or circumstances ‘waich would give the Morgagee actual notice or a basis for implied knowledge or put
the Mottgagee on a duty-ofdquiry regarding unrecorded Encumbrances arising earlier in time than the
Encumbrance created by ‘this Jioctgage,

2.16,4 The Property it frie and clear of mechanic liens and claims thereof or rights thereto,
either inchoate or consummate,

2.16.5 Any encroachmenis onto e Property of improvements on other Land are a trespass or
private nuisance only and such improvements o nic! create any adverse or prescriptive rights or inferests
or claims of title or colorable title in favor of tiie‘owner of said improvements, which owner would be
required, upan appropriate proceeding by the Mortgago: o the Beneficiary, to remove such improvements
from the Property,

2.17  Finoncia) Condition.

2.17.1 The Mortgagor and the Beneficlary have not incuried debts beyond the Mortgagor's
abifity to pay the same as the same become due,

2,17.2 'The Mortgagor and the Beneficiary have not insolvem oi the Mortgagor’s financial
condition so unstable as 10 make the Mortgagor's and the Beneficiary's insolvency ‘mm.nent or prevent the
Mortgagor and the Beneficiary from paying the Mortgagor's and the Beneficiary’s liuoilities as the same
become due.

2.17.3 The Mortgagor and the Beneficiary are not presently nor is the Mortgagor and the
Beneficiary about to become engaged in any business or transaction for which the net or unencumbered
assets of the Mortgagor and the Beneficiary, after the granting of this Mortgage, are unreasonably small
in relation te such business or transaction.

2.17.4 The Mongagor and the Beneficiary have disclosed to the Mortgagee all of the
Mongagor's and the Beneficiary's creditors and this Mortgage is not made by the Mortgagor and the
Beneficiary with any intent to hinder, defrand or frustrate the claims or collections of any of the
Mortgagor's and the Beneficiary creditors.
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2.17.5 The Mortgagor and the Beneficlary have not within twelve (12) months immediately
preceding the date hereof, removed any of the Mortgagor’s and the Beneficiary's asscts from the usual
location thereof or concealed any of the Mongagor’s assets from any creditor of the Mortgagor and the
Beneficiary,

2.18  Lega) Existence, The Beneficiary is a limited partnership duly organized, validly existing and
in good standing under the laws of the State of llinois and is qualificd and permilted to transact and conduct
business in the State in which the Property is situated.

The MORTGAGOR is a Trustee under a Trust duly organized validly existing and in good standing under the laws
of the State and has complied with all conditions prerequisite 10 its doing business in the State.

3 COVLENANTS.

Sa long as this 14eigage 1s in cffect and until repayment of the Loan and the payment and performance of all of
the Indebtedness; ths Mortgagor and the Beneficiary shall perform and discharge the following covenants:

KN | "Zitic and Encumbrances. The Mortgagor and the Beneficiary shall:

3.1.1  forevee warrant and defend the Mortgagor's fee title absolute awnership of the Propenty,
the Mortgagor's peaceful pussession, us2 and quiel enjoyment of the Property pursuant to said ownership
(cxcept with respect to any clam against such ownership or possession, use or quiet enjoyment made by
the Mortgagee pursuant to this Mo/gage) and the validily and priority of this Morigage, against all claims
of others, including present, contingent arnd foreseeable creditors of the Montgagor;

3.1.2  not creatc or permit there 15 o created and promptly discharge or cause the discharge
of all Encumbrances, except the Eneumbrances created hereby, any other Encumbrance for the benefit of
or in favor of the Mortgagee, any Encumbrance swhich is defined as a Permilted Encuinbrance, or any
Encumbrance the creation of which has been conserter 1o in writing by the Mortgagee;

3.1.3  have the right 10 conlest in good faith #py Encumbrance except that created hercby
provided that the Mortgagor or the Beneficiary deposits with (¢ nfortgagee a bond or ather security in
such amount and form satisfactory to the Mortgagee and thercafter diligently proceeds (o contest such
Encumbrance;

3.1.4  not permit any vse of the Property in any manner that miglit tend, in the Morigagee's sole
judgment, to impair the Mortgagor's title to or ownership of the Property, ar to allow any claims to be
made against the Property or this Mortgage or the Mortgagee, including mondy claims or claims for
casement by prescription or implied dedication to the public use or the private use of criers; and

3.1.5  not chalienge or contest, o permit the chatlenging or contesting on any ‘erounds of this
Mortgage and the Encumbrance created hereby,

3.2 Payment of Indebtedpess, The Mortgagor and the Beneficiary shall:

3,2.1  pay the Indebtedness and all other amounts that may become due hereunder in the manner
and at the times set forth herein (including interest on all taxes, Impositions, and disbursements made and
costs paid or incurred by the Morigagee in connection herewith as additional indebtedness secured hereby
with interest thereon accruing at the Default Rate from the date on which each such payment is made or
cost Is incurred by the Mortgagee unti} the date of repavment thereof by the Mortgagor); and
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3.2,2  duly and punctually perform, observe and comply with all of the termis, condirions,
covenanls and provisions hereof.

33 Compliance with Laws, The Morigagor and the Beneficiary shall:

3.3.1  comply with all taws and private covenants, conditions and restrictions affecting the
Property;

3.3.2  obtain and maintain all permits, rights, approvals, centificates, privileges, concessions,
franchises, consents and licenses as required by law (including zoning variances, special exceptions and
non-conforming and permitted uses) necessary for the occupancy, use and operation of the Property as the
same is presenily being operated, used and occupied;

3.3.3  not initiatc or acquiesce in any zoning change or reclassification of the Property that
would affect the legality of the signs or income from the signs without the written consent of the
Monrtgaze.;

3.3.4_" not use or permit the usc of any part of the Property for any illegal purpose;

335  (Duse and operate all of its facilities and properties in material compliance with all
Environmental Laws, (ii) k2ep all necessary permits, approvals, certificates, licenses and other
authorizations relating to public and worker health and safety and protection of the environment in effect
(iii) remain in material comDlianse therewith, and (iv) handle afl Hazardous Materials in material
compliance with all applicable Ervironmental Laws;

3.3.6  (I) immediately notify ti>-Mortgagee (and provide copies to the Mortgagee with respect
to writien communications upon receipt) of «wl citations, summons, subpoenas, directives, injunctions,
orders, suits, demands, claims, complaints, novens o inquiries relating to (1) the conditions of any facilitics

and properties owned, leased or operated by the Meutzagor or (1) compliance with Environmental Laws,
and (i) promptly cure and have dismissed with prejudis¢ t the satisfaction of the Mortgagee any judicial,
administrative, civil or criminal actions and proceedingz against the Mortgagor, or the facilities or
properties owned, leased or operated by the Mortgagor relating to compliance with Environmental Laws;

3.3.7 provide such information and centifications whici:-the ‘Mortgagee may reasonably request
from time to time o evidence compliance with this Section 3.3;

3.3.8  permit the Mortgagee, at any time, upon reasonable advance n2tice to the Mortgager, to
inspect the facilitics and propertics owned, leased or operated by the Mortgagor and the records of the
Mortgagor relating thereto in order to confirm compliance by the Mortgagor with t'ie covenants contained
in this Section 3.3 and the representations and warranties of the Mortgagor contained-in-section 2.4; and,
if any of the covenants contained in this Scction 3.3 are activated and the Mortgagor is rcavired to comply
therewith, the Morigagee shall have the right 1o menitor in any manner deemed reasonably ‘spprooriate by
the Morigagee, such compliance by the Mortgagor; and

3,3.9 immediately remove and abate, in accordance with all Environmental Laws relating to
such removal or abatement, all material containing asbestos, urea, formaldehyde or potychlorinated
byphenyls and all Hazardous Materials that might be located on, in, at or under any of the properties and
facilitics owned, leased or operated by the Mortgagor.

34 Maintenance of the Property. The Morigagor and the Beneficiary shall:

3.4.1 not commil or suffer any waste or deterioration of the Property;
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3.42 refrain from taking and preven: the faking of any action that would impair or diminish,
and 1ake all actions necessary to preserve and protect, the value of the Property or the value, priority or
validily of this Mortgage;

3.4.3  not abandon the Property or remove, demolish or substantially alter (except as may be
required by law and then only after notice is given to the Mortgagee) any of the Improvements;

3.4.4  keep or cause the keeping of the Property frec from any nuisance, in good and neat order
and repair and good, safe and insurable condition to a standard consistent with first class properties of a
type similar to the Property, ordinary wear and the tear excepted, and make or cause the making from time
to time of all necessary or appropriate repairs, renovalions, rehabilitations, renewals and replacements
thereof, and

3.4.5 completc or cause completion within a reasonable time, of the construction, installation
and erdipping of the Improvements, now or at any time in the future being erected and pay from time to
lime when the same shall become due, all lawful claims and demands of mechanics, materialmen, laborers,
vendors, supr.iers, contractors, architects, engineers and others that if unpaid might result in, or permit
the creation of,Fncumbrances,

3.5 Notice to Msitpagee. The Mortgagor and the Beneficiary shall promptly notify the Mortgagee

3.5.1 any damage (o o! destruction of the Property;

3,52  any notice from any governmental autharity alleging violation by the Mortgagor or the
Beneficiary or by or upon the Property of ony law or any other event or condition which might adversely
affect, impair, or reduce the integrity of the Freperty or the intended use or value thereof;

3.5.3 any taking or attempted taking b’ eminent domain, condemnation or atherwise) of the
Property or any threat of or any pending or threatened proceeding for such taking or attempted taking;

3,54 any Event of Default and any Potential Evest of Default; and

3.5,5 any other fact, condition, circumstance or occurrencs which may have & material effect
or impact upon the Mortgagor, the Beneficiary, the Mortgagee, the Property or this Martgage.

3.6 Lepal Existence. The Beneficiary shall take all actions necessiry or proper (o maintain and
preserve and keep in good standing the Beneficiary’s organizational existence and qualifica ion to transact or conduct
business in the State in which the Property is situated.

3.7 Utilities, The Beneficiary shall timely pay in full for ali wility services providzd to or for the
benefit of the Property including gas, electricity, telecommunications, sanitary and storm sewerage, notable water
and cable signal,

3.8  Booksand Records. The Beneficiary shall keep and maintain full, complete and accurate records
showing in detail the income and expenses of and relating to the Property and hold and make such books and
records and all supporting documentation and data therefor, available for examination by the Mortgagee or the
Mortgagee's agents, representatives, attorneys or accountants at any time and from time to time upon the request
of the Mortgagee, at the offices of the Mortgagee or at such other location as may be agreed upon between the
Mortgagee and the Beneficiary.
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3.9 Estoppel Letter. The Morgagor shall furnish from tiime te time within fifteen (15) days after
the Mortgagee's request, a statemeni, made under oath and duly acknowledged, of the amount of the Indcbiedness,
whether any alleged sct-offs or defenses exist against collection of the Indebtedness or enforcement of this Mortgage,
whether nny Events of Default exist or have occurred, whether this Mortgage has been ameaded, revised or
supplemented and such other facts, statements or affirmations as the Mortgagec may so request.

3,10 Subordination_and_Attornment. The Mortgagor shall procure, deliver and record, to the
satisfaction of and as directed by the Mortgagee at any time, an agreement of subordination and attornment in favor
of the Mortgagee and this Morgage and any Person succeeding the Mortgagor through foreclosure of thus'Mortgage
and sale of the Property pursuant thercto or by deed in licu of foreclosure, of any and all Encumbrances,

3.1 Documentation. The Mortgagee shall:

3.11.1 ecnter into, cxecute, atiest, caused to be witnessed or acknowledged and deliver all and
every further act, deed, agreement, conveyance, transfer, instrument, document and assurance necessary
or advisable, in the sole judgment of the Mortgagee, to better assure and confirm unto the Mortgagee the
mortgaging of the Property in accordance herewith, whether now owned by the Mortgagor or hereafter
acquired, amd accomplishing the purposes hereof

3.11.2 cause this Martgage and any and all other agreements, instruments and documents which
the Mortgagee siindl request, including Uniform Commercial Code financing statements and continuation
statiments thereof, to at all times be properly filed or recorded and placed of public record in and with
such juriadictions, authorities and offices as may be required by law to preserve and protect the rights and
the prioricy, of the claim of the Mortgagee hercunder, all at the Mortgagor’s own cost and expense; and

3.41.} upon request of the Mongagee, promptly correct any defect, error or omission which may
be discovered Yt the contents hereof or in the execution, aticstation, witnessing, acknowledgment, delivery,
filing ar recording hereof.

3.12 Stamps. ‘Thi: Mortgagoer shall, if the government of the United States or the State in which the
Properly is situated or any department, agency, bureau, subdivision or department thereof (including local political
or povernmental authorities) at any’ tirne-require documentary, mortgage, transfer, intangible personal property or
like stamps Lo be affixed o this Mortgage or impose any tax upon the Mortgage, the recording of this Mortgage,
the enforcement of this Morigage or the nlortgagee, pay for and purchase such stamps and pay such tax in the
required amount and deliver such stamps and/or evidence of the payment of such tax to the Mortgagee, and further
indemnify the Mortgagee against liability’ @ account of such stamps or tax, regardiess of whether such fiability
arises before or after full release of this Maripuge as to the whole of the Property.

3.13 Inspection by Mortgagee, The v uitgagor shall permit the Mortgagee or the Mortgagee’s agents,
attorneys or employees to enter and inspect, with or ‘withzut notice to the Mertgagor, the Property and the records
of the Mortgagor relating thercio in order to confi m complinnce by the Mortgagor with the covenants and
representations and warranties contained herein, on any-d2;~which the Property is generally open for business or
staffed for the purpose of inspecting the Property and perfrrming any act which the Mortgagee is authorized to
perform hereunder. In the event of a condition which the (vcitgagee deems to be of an emergency nature, the
Mortgagee: shall be permitted immediate access to the Property ceyardless of whether the same is generally open
for business or staffed,

3.14 Other Debts. The Morigagor or the Beneficiary-snall nat incur debts beyond the Mortgagor's
ability to pay such debis as the same become due,

3.15 Environmental Matters, The Mortgagor shall:
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3.15.0 operate, use and occupy the Property and all ather facilities and propertics of the
Mortgagor in compliance with Environmental Laws;

3.15.2 obtain and keep all nccessary permits, approvals, certificates, licenses and other
authorizations in compliance with Environmental Laows;

3.15.3 handle all Hazardous Material in compliance with Environmental Laws;

3.15.4 immediately notify the Mortgagee (and provide copics to the Mortgagee with respect 1o
written communications upon receipt by the Mortgagor thereof) of all citations, summons, subpoenas,
directives, injunctions, orders, suits, demands, claims, complaints, notices or inquires relating to the
condition of the Property or any other facilitics and properties owned, leased or operated by the Mortgagor
or relating to compliance with Environmental Laws;

3.15.5 prompily cure and have dismissed with prejudice to the satisfaction of the Morigagee any
judicid, rdministrative, civil or criminal actions and proceedings against the Mortgagee, the Property, or
any othe: fasilities or properties owned, leased or operated by the Mortgagor relating to compliance with
Environmentai Laws,

3,15.6 _iausediately remove and abate, in accordance with Environmental Laws relating to such
removal or abatement, il Hazardous Material and any underground storage tanks, silos, bins or conlainers
that might be located on or'in the Property and other property or facility owned, leased or operated by the
Monrtgagor; and

3.15.7 provide such inforriation.and certifications which the Mortgagee may reasonably request
from time to time to evidence compiinise herewith,

IMPOSITIONS.

4.1 Payment of Impositions, The Mortgazo: shall pay or cause to be paid all Impositions,
at lcast ten {10) days prior to the due date therefor and beiorz the delinquency thereof or any fine, penalty
or interest accrues or attaches thereto,

4.2 Recelpts. ‘The Mortgagor shall deliver to the Moagugee within ten (30) days after the
date on which payment of any Imposition is duc and payable, official riceits from the appropriate payee
or recipicnt of the payment of such Imposition, or other proofs satisfactor;” to-the Mortgagee, evidencing
the payment of such Imposition.

4.3 Contest, The Mortgagor may, prior to the time payment of any arasition is due in
accardance herewith, contest, challenge, appeal or object 1o any Imposition, by appruprinte proceedings
properly instituted and prosccuted in such manner as shall either be completed prior to tie time payment
of such Imposition is required hereby or which stays the collection of such Imposition and prevents any
salc or forfeiture of the Property to collect such Imposition or assertion against the Property, the Mortgagor
or the Mortgagee of any fine, penalty, interest, or cost arising from the nonpayment of such Imposition.
Anything herein contained to the contrary notwithstanding, In the event any contest, challenge, appeal or
objection is undertaken in accordance herewith by the Mortgagor with respect to any Imposition, at the sole
discretion of the Mortgagee, the Morigagee may at any time request the Mortgagor to establish a reserve,
adequate in the Mortgagee's sole discretion for the payment of any such Imposition, together with all
interest, penalties, fines, or costs arising from the nonpayment thereof, which would be due upon any
adverse determination of any such contest, challenge, appeal or objection or to pay such Imposition in full
under protest in the manner and to the extent provided by law.
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5, PERFORMANCE OR PAYMENT BY MORTGAGEE.

VTR T R

: 51 Rights of Mortgagee. If the Mortgagor or the Beneficiary shall fail ta perform any covenants
by herein contained, the Mortgagee may, with or without notice to the Mortgagor, but need not: (I) muke any payment
: or perform any act herein required of the Mortgagor in any form and manner deemed appropriale; (i) make full
or partial payments of principal or interest on obligations of the Mortgagor sccured by othier prior or subsequent
Encumbrances; (iii) purchase, discharge, compromise, conlest or settle any Imposition or other prior or subsequent
Encumbrance; (iv) redeem the Property at any tax sale or forfeiture or contest any tax; (v) enter upon or take
possession of the Property; (vi) make additions, alterations, repairs, replacements, renewals, renovations,
rehabilitations and improvements to the Property which the Mortgagee may deem necessary and proper; and (vii)
appear and participate in any action or proceeding affecting or which may affect the Propenty, this Mongage, the
Loan Documents or the rights, powers, remedies and recourses of the Mortgagee.

Il B W P

1,
L3

5% Reimbursement by Mortgagor. The Montgagor shall immediately, upon demand therefor by the
Morngagee, pa, tie Mortgagee for all monics paid by the Mongagee for any of the purposes herein authorized and 0o
all necessary anc. proner expenses paid or incurred in connection therewith (including costs of evidence of title, count .}
costs, appraisals, surveys. attorneys’ and other professional consultants’ and other fees, costs and other expenses),  \Dw
alt of which shalt cons.itiieadditional indebtedness secured hereby and shall become immediately due and payable D
without notice and with ifleres: thereon accruing at the Default Rate from the date on which such payment is made o
ar such expense is incurred oy the Mortgagee unlil the date of repayment thereof by the Mortgagor. The (P
Mortgagee, in inaking any paynert hereby authorized may do so according to any bill, statement or estimate
procured from the appropriate public-office or holder of the claim to be discharged without inquiry into the accuracy O
or validity of such bill, statement or estimate. The Mortgagee in 1aking action pursuant to this Section 5 shall be
subrogated to al} righis and claims of any pacty whose «ebt is discharged pursuant to this Section 5. The Morigagor
hereby irrevocably appoints the Mortgagee as tne Mortgagor’s true and Iawful atorney-in-fact to do and cause to
be done at the Mortgagee's election, all or any of 4 < joregoing in the event the Mortgagee becomes entitled to take
any or all of the actions provided in this Section 5. Y

6. INSURANCE.

6.1 Procurement angd Maintenance of Insurance. . T':c Morigagor shall procure and continuously
matntain in full force and effect, a policy or policies of insurance insuring tie Froperty against loss or damage from
fire, from floodl (if the Property is located in and designated as a special Tiond hazard zone) and from such other
hazards and risks customarily covered by the standard form of extended coverag turorsement available in the State
of Illinois including risks of wind, storm, hail, vandalism and malicious mischicf, azd-the Morigagor shall further
provide rent loss insurance and/or business interruption insurance in amounts decmed reasonably necessary by
Mortgagee for payment of all obligations secured hereby for a period of twelve (12) monthsemployer's liability
and workmen's compensation insurance in such amounts as Morigagee may reasonably lequize. and boiler and
pressure vessel insurance, plate glass and comprehensive general public liabitity and property damage ‘insurance with
such limits for personal injury and death and property damage as Mortgagee may reasonably requir=-and all such
other appropriate insurance as the Mortgagee may, from time to time require, all in such amounts whiin shall not
be less than one hundred percent (100%) of the full replacement cost of the Improvements and otiier insured N
Property, and shall include a so called “agreed value endorsement,” as may be satisfactory to the Mortgagee. i

6.2  Othey Conditlons. The insurance set forth in this Section 6 shall be wrilten with and upon the
following conditions:

6.2.1 the insurance must be provided by an insurer rated A or betler by Best's Insurance Guide,
licensed to do business in the State in which the Property is situated and acceptable to the Morigagee;

6.2.2 the insurance must include a waiver of subrogation against all Persons insured thereunder,
to the extent of the amount of coverage;
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6.2.3  a duplicate original policy and certificate for all of such insurance showing the premium
for such insurance paid for one (1) year, all in form acceptable to the Mortgagee, must be furnished to the
Morigagee, prior to the date on which coverage under such insurance commences,

6.2.4 the aforesaid certificate evidencing such insurance must provide on the face thereof that
the coverages afforded under such insurance shall not be canceled or terminated for non-payment, non-
renewal or otherwise, the coverage limitation thereof reduced or the deductible thercunder, if any increased
until thirty (30) days after notice thercof has been given to the Morigagee;

62,5 inthe event of any paid claim under such insurance, the Mortgagor shall be responsible
for the payment of the amount of any deductible required thereunder;

6.2.6 (he insurance musi name the Mortgagee, as loss payee/mortgagee to the exlent that the
Marrzagee's interests may appear in a form and manner satisfactory to the Mortgagee and conltain a
stancard non-contribution clause, and all insurance must name the Mortgagee, and any such other Person
as the Murigagee may from lime to time request as an additional insured or co-insured;

6.2.7" the insurance must provide for automatic reinstatement of the sum insured without
payment of an adeitonal premium in the event that the insurer indemnifies loss or damage or pays upon
a claim; and

6.2.8  upon acquisition by the Mortgagee in any manner whatsoever of absolute and outright fee
simple title ownership of all ¢r any portion of the Property, all of the insurance required by this Section
6 shall be deemed delivered and assigned to the Mortgagee and the Mortgagee shall be the sole insured and
payee thereunder with the subsequeat right to collect and retain all uncarned premiums thereon;

6.2.9  upon failure of Mortgagor 15 pay the insurance premiums as they become duz, Morigagee
may, but is not obligated to oblain the requived insurance on behalf of Mortgagor (or insurance in favor
of Morigagee alone} and pay said premiums. sy monies so advanced shall be so much additional
Indebtedness secured hereby and shall become imigzdiatsly due and payable with interest thereon at the
Default Rate,

6.3 Renewal Policy: Originals, Thirty (30) days prior «o tie expiration of any insurance policy
required hereby, an original copy of an appropriate renewal policy with ceitifisate or binding commitment therefor,
indicating that the premium therefor hag been paid in full for one (1) year, shali-os deposited with the Mortgagee.

6.4 Proceeds. [f the Mortgagee so clects, all payments of procecds under any of the insurance
described in this Section 6 shall be made directly to the Mortgagee.

7 DAMAGE OR DESTRUCTION TO THE PROPERTY.

7.1 Proceeds of Insurance, If, prior to full satisfaction and payment of all of the Indetiedness and
full release of this Mortgage as to the whole of the Property, the Property Is destroyed in whole or in part or
damaged by fire or other casualty, the Mortgagee shall be entitled and authorized: (I) to collect all proceeds of
insurance with respect to such damage or destruction; and (ji) to agree, settle, compromise and adjust any claims
with any insurers with respect to the amount of such proceeds. All proceeds of insurance, shail be held by the
Murtgagee.

7.2 Application of Proceeds. The Mortgagee may, in Morigagee's sole discretion, apply the net
proceeds of such insurance, either: (I) to the Indebtedness; or (ii) to the repair and restoration of the Property by
following the steps set forth in Section 7.3, If the Mortgagee applies the net proceeds of such insurance to the
Indebtedness and if such net proceeds are not sufficient to cause the Indebtedness be satisfied and paid in full, the
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Mortgagee may collect the balance of the Indebtedness by the exercise of any of the Mortgagee’s rights, powers,
remedies or recourses hereunder just as if an Event of Default had occurred,

73 Repair and Restoration. If the Mortgagee applies the net proceeds of such insurance to the
repair, rebuilding or restoration of the Property, the steps hereinafter set forth shall be followed:

7.3.1  the Mongagor shali promptly repair, rebuild or restore the Property damhgcd or destroyed
to substantially the same condition as existed prior to the damage or destruction;

7.3.2  the Morigagee shall from time to time apply the net proceeds of such insurance to the
payment of the costs of such repair, rebuilding or restoration provided that (I the Mortgagee is furnished
with such application for payment, architect's or engineer's centificales, waivers of lien, contractors’ swormn
statements and other evidence of cost and of payment, properly completed and executed in form and
sytstane satisfactory to the Morigagee; (ii) no payment made prior to final completion of the work shall
exceed ainety percent (90%) of the value of such waork performed from time to time; and (lii) at all times
the undishirad balance of such net proceeds remalning with the Mortgagee shall be at Jeast sufficient to
pay far thz corpnletion of all of such work {ree and ¢lear of any and all mechanic’s, vendor's, contractor's,
subcontractor <. yphoret’s or materialmen’s liens or fike Encumbrances; and

7.3.3  if1hg net proceeds of insurance are not sufficient to pay in full the cost of the aforesaid
repair, rebuilding or restotation, the Mortgagor will nonetheless complete such repair, rebuilding or
restoration and shall pay that portion of the costs thereof in excess of the amount of said net proceeds,

7.4 Mon-Materin! Damage. Notvithstanding anything to the contrary contained in this Section 7.4,
if the Mortgagee determines, in Montgagee's so'e t'iseretion, that the damage or destruction to the Property is nol
of such a nature as to limit, prohibil, interfere wu'ls-or prevent the operation, use and occupancy of the Property
in the manner as prior 1o such damage or destruction 2iucw, the provisions of Section 7.1 shall apply and the net
proceeds shall be used to recduce the Indebtedness by an amonnt equivalent 1o the reduction in value of the Property
88 seeurity or collateral for the Indebtedness, 1f such net piocceds are not sufficient to so reduce the Indebtedness
as aforesaid, the Mortgagor shall pay such deficiency if so \neipicted by the Mortgajzee.

B. CONDEMNATION.

The Mortgagee shall have the right but not the duty to contral the defense of e response Lo any proceeding for
ihe taking by condemnation, eminent domain or otherwise of the Property, 1 the title 1o or the use of the Property
is taken by condemnation or under exercise of the power of cminent domain by any jovemmesntal body or by any
Person acting under govemnmental authority, the net proceeds from any compensation po1d or award made in such
candemnation or eminen! domain proceedings, shall be collected by, paid to and held by the Morigagee. The
Mortgagee may, in the Morgages's sole discretion, apply such net proceeds either (I) to the indextedness; or (ii)
to the repair, rebuilding or restoration of the Property so affected by such condemnition proceedirgs.in the same
manner and procedure and subject to the same terms, conditions and limitations set forth in Sectiop-7. If the
Mortgagee applies the net proceeds from any condemnation or eminent domain procesding to the Indebiaaness and
if such net proceeds are not sufficient to cause the indebtedness to be satisfied and paid in full, the Mortgagee may
collect the balance by the exercise of any of the Morigagee's rights, powers, remedies or recourses hereunder just
as if an Event of Default had occurred, If the Mongagee applies the net proceeds to the repair, rebuilding or
restoration of the Property and if such net proceeds are not sufficient to pay in full the cost of such repair,
rebuilding or restoration, the Mortgagor will nonetheless complete the same and shalt pay that portion of the costs
thereof in excess of the amount of such net proceeds. The Morigagee shall pay any part of such net proceeds not
applied to the Indebtedness to the Morgagor within sixty (60) days after the receipt by the Morgagee of such net
proceeds.
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9, EVENTS OF DEFAULT.
Each of the following cvents, conditions and acts shall constitute an Event of Default under this Mortgage:

9.1 Payment of Indebtedness. The Mortgagor fails to pay the Indebtedness or any portion thereof
when due or declared due,

9.2 Performance of Obligations. ‘The Mortgagor or the Beneficiary fails to cbserve or perform uany
of the conditions, covenants and provisions to be observed or performed by the Mortgagor as and when required
under this Mortgage or the Loan Documents.

9.3 Abandenment. The Property or any subsiantia) portion thercof shali be abandoned for a period
of thirty (30). consecutive days,

9.4 Voluntary Bankruptey, The Mongagor or the Beneficiary commences a voluntary case or other
procecding seekung liquidation, reorganization, debt arrangement, adjustment or other refief with respect to the
Montgagor or the Miortgagor's debls under any bankruptey, insolvency, reorganization, arrangement, receivership
or other similar Jaws now o hereafter in effect in the United States or any other country, or seeking the appointment
of a trustee, receiver, liquicator, custodian or other similar official for the Mortgagor or for the Property or any
portion thereof, or consents .o any such reficf or to the appointment of or taking possession by any such official
in any involuntary case or other proc.ering commenced against the Mortgagor or the Property, or makes a general
assignment for the benefil of creditors, or the Montgagor fails generally to pay the Mortgagor’s debts as such debts
become due, or the Morigagor takes a1y corporate action to authorize any of the faregoing,

9.5 Involuntary Bankruptey, (Ar involuntary case or other praceeding is commenced against the
Mortgagor or the Beneficiary seeking liquidation, <torganization, debt arrangement, adjustment or other relief with
respec! to the Monigagor or the Mortgagor's debts unde? any bankrupicy, insolvency, reorganization, arrangement,
reccivership or other simifar law now or hereafter in cffesi-in the United States or any other country, or seeking
the appointment of a trustee, receiver, liquidator, custodias ~r other similar official for the Mortgagor or for the
Property or any portion thereof, and such involuntary case or'otier proceeding shall not be stayed and dismissed
within a period of thirty (30) days, or an order for relief is entercd ayainst the Mortgagor under the federal bank-
rupicy laws or the equivalent thereof under the laws of any other rountry, as now or hereafter in effect.

9.6  False Representation. Any representation, warranty, ui £(her statement made by or on behalf
of the Morigagor or the Beneficiary contained herein or in the Loan Documents, .ioves inaccurate, incomplete, false
or misleading and remains inaccurate, incomplete, false or misleading for a period £ thirty (30) days after notice
thareof fs given to the Mortgagor by the Mortgagee.

9.7 Faifure to Notify Mortgagee of False Representation. Except as pursuar! to section 14.1 below,

the failure of the Mortgagor or the Beneficiary to notify the Mortgagee as soon as il shall be-praticable to do so
upon learning that any representation, warranty or siatement made by the Mortgagor or the Eeueficiary to the
Mortgagee is inaccurate, incomplele, false or misleading.

9.8 Liens, The holder of any lien or security interest in the Property any portion thereof instituies
foreclosure or other proceedings for the endorsement of remedies thereunder,

9.9 Lenses, The Mongagor or the Beneficiary shall default under any Lease,

9.10  Restriction on Transfer. Except as pursuant to Section 14.1 below, the sale, transfer,
conveyance, assigninent, Jease, mortgage, pledge, collateralization, securitization, disposition, optioning, exchange,
alienation or other Encumbrance of any interest in all or any portion of the Property or any attempt or agreement
to do any of the foregoing, without the Mortgagee’s prior written consent, or the voluntary or involuntary sale,
transfer, conveyance, assignmeni, mortgage, pledge, collateralization, disposition, optioning, exchange, issuance,
alienation or other Encumbrunce of any interest {including voting rights or benefits) in the capital slock, now or

6105W\G01200M2.54 17




~ UNOFFICIAL COPY




UNOFFICIAL COPY

hereafter authorized, of the Mortgagor to any Person not a sharecholder of the Mortgagor as of the date hereof or,
to any sharcholder as of the date hereof, in an amount disproportionaie to such person's present ownership of the
capital stock of the Mortgagor or the Bencficial Interest of the Trust.

9.11 Judgment, Levy or Attachment. A writ of exccution, attachment, citation, lien or any similar
process is issued, filed or levied against the Property or any portion thereof, ot any judgment for monetary damages
is entered against the Mortgagor which becomes an Encumbrance, and such executjon, attachment, citation, lien
or similar process or judgment is not released, bonded, satisfied, vacated or stayed within a period of sixty (60} days
after such levy, filing or entry thereof,

9.12 Laws Affecting Indebtedness and Validity of Mortgage., Any law is passed which (I) limits the

amount of the Indebtedness that is sccured by this Morntgage; (ii) renders payment of the Indebiedness and/or the
observance and performance of the terms, covenants, conditions and provisions of this Mortgage or the Loan
Documents invalid; or (iii) prohibits the Morigagee from exercising any of the Morngngee’s rights, powers, remedies
and recourses hereunder or under the Loan Documents.

9.13 Challenge to Mortgage. The initiation of any judicial or administrative challenge to the validity,
enforceability or priority of this Mortgage by any Person, including the Mortgagor, past or present shareholders
or subsidiaries of the Mortgagor or creditors of the Mortgagor.

9,17 Inabllity to Pay Impositions. The Morigagor's failure to pay any of the Impositicns when due,
except to tle av.ent such failure 1o pay is miade in accordance with and permitied by this Mortgage (which failure
for purposes hrrecf shall also be deemed to constitule the commission of waste to the Property).

9.15 Iwiault of Guarsntor. The Note have been guaranteed by four separate Guaranties and each of
the Guaraniors covap-p’s that in the event any guarantor of the Indebtedness secured hereby shall be declared a
bankrupt, or shall file ¢ peiition in voluntary bankruptey, or under Title 11 of the United States Code, or any olher
similar state or federai ‘aw_ or should any guarantor file any declaration, answer or pleading admitting his
insolvency or inability to pry lis debis or discharge his liabilities, or if a trustee or receiver is appointed for any
guarantor or for the propernty or estate of any guarantor, or should any court take jurisdiction of any guarantor’s
property, or estate, or should apy yuarantor make an assignment for the benefit of his creditors, then upon the
occurrence or happening of any such’e’ *nt, Morigagee may declare an Event of Default hereunder, and may at its
option declare the entire remaining princiral balance to be immediately due, or said Morigagee may immediately
institute foreclosure proceedings, and/or avail itself of any right or remedy herein reserved, and/or any right or
remedy allowed by law in such casc made 2nd provided.

10. REMEDIES.

10.1 Remedies. Upaon the occurrence of ari Event of Default the Morigagee may, at the Mortgagee's
sole discretion, exercise one or more or all of the' following rights, powers, remedies and recourses, either
successive or concurrently:

10.1.1 Acceleration. Declare all of the Incekieriness, together with accrued and unpaid interest
thereon, immediately duc and payable, without further Goti;e; presentment, protest, demand or action of
uny nature whatsoever (each of which are hereby express’y 'vaived by the Martgagor).

10.1.2 Entry on Property. Either in person or by agent, Ciizr upon the Property or any portion
thereof, without force or with such force as is permitted by law, ar d wilbaut notice or process or with such
notice or process as required by law, unless such notice or prucess is waiveable, in which case the
Mortgagor hereby waives such notice and process, and take poss:ssion thereof and do any act the
Mortgagee deems necessary or desirable as more fully set forth in Sectiun 10.2.
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10.1.3 Receiver. Apply at any time to a court having competent jurisdiction as a matter of
absolute right to the Mortgage, without bond or nolice to the Mortgagor and regardless of the adequacy
of the security or value of the Property for the repayment of the Indebtedness or the solvency or insolvency
of the Mortgagor, for appoiniment of a receiver of the Property and the Morigagor does hereby irrevacably
and unconditionally consent to such appoiniment and waives notice of any application therefor. The
receiver shall have wll of the usual powers of receivers in like or similar cases and all of the powers of the
Mortgagee in case of entry as more fully set forth in Section 10.2. The court having jurisdiction from time
to time may authorize a receiver appointed hercunder to apply Rents in payment in whole or in part to the
Indebtedness or to such payment that is found due or secured by any judgment foreclosing this Morigage,
or any Imposition, or to payment of any Encumbrance which may be or become superior to the priority
of the Encumbrance created by this Mortgage provided such application is made prior to foreclosure sale.
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10.1.4 Foreclosure. Pursuant to the procedures provided by applicable law, the Mortgagee may
ceinmence foreclosure proceedings with respect to the Property or, if the Morigagee, in its sole discretion,
may elccr, a portion of the Property. The Mortgagee may be the purchaser at any foreclosure sale of the
Propert; o: sny portion thereof, The proceeds collected by the Mortgagee from such foreciosure sale shall
be applied t2 the payment of the Indebtedness as set forth in Section 10.4; provided, however, if any
deficiency shalliesull after such application, the Mortgagee shall be entitled to the entry of a deficiency
judgment,

10.1.5 Sale of the. Property. To the fullest cxtent permitted and pursuant to procedures provided
by applicable law, the Mcrigasse may sell the Property to any purchaser retaining from the proceeds
thereof all of the Indebtedness, (neluding accrued and unpaid interest thereon, atlorneys’ fees and all other
costs and expenses of such sale, rerdering any surplus to the Mortgagor, The Property may be sold as an
entirety or in scparate interesis, portirne, lots or parcels, at the same or different times, all as the
Mortgagee mayv determing,
in its sole discretion. The Mortgagee shail fiave the right to become the purchaser at any sale and the
Moertgagee shall have the right to be credited upsa <ise amount of the bid made therefor by the Mortgagee
with the amount payable 1o the Mortgagee out ofin< net proceeds of such sale,

10.1.6 Uniform Commercial Code, With respes( 'o any of the Property constituting property
of the type of which the realization on any Encumbrance grasicd therein or otherwise is governed by the
Uniform Commercial Code as adopted in the State in which such of the Propenty is located, the Morigagee
may exercise all the rights, powers, remedies and recourses or .« secured party under the Uniform
Commercial Code as adopied in such State, including the right to the possession of any such Property or
any part thereof, and the right to enter withoul legal process any place whire zny such Property may be
found, The proceeds of any sale or realization upon any such Property shall ba applied to the payment of
the Indebledness as sct forth in Section 10.4; provided, however, if any deficiency siafl resuft after such
application, the Morigagor shall be and remain liable therefor and shall immediate;y ruyt-the same to the
Mortgagee.

10.1.7 Other. Exercise any and/or all other rights, powers, remedies and recourse provided
herein or in the Loan Documents.

10.2  Right and Authority of Receiver or Mortigagee in the Event of Defuult,

10.2.1 Upon the occurrence of an Event of Default and entry upon the Mortgaged Property
pursuant to Section 10.1.2, or appointment of a receiver pursuant to Section 10.1.3, the Mortgagee or the
receiver, as the case may be, may do or permit any one or more of the following, all ai the Mortgagor's
expense, successively or concurrently: (I} enter upon and take possession and control of the Property; (ii)
take and maintain possession of all documents, books, records, papers and accounts related to the Property;
(iif) exclude the Mortgagor, the Mortgagor's agents and employees wholly from the Property; (iv) manage
and opernte or appoint any other Person to manage and operate the Property; (v) preserve and maintain
the Property; (vi) make repairs and alterations to the Property; (vii) complete any construction or repair
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of the Improvements; (viil) employ such contractors, subcontractors, materialmen, architects, engineers,
consultants, managers, brokers, marketing agenis or other employees, agents, independent contractors or
professionals, as the Mortgagee may, in its sole discretion, deem appropriate or desirable; (ix) execule and
deliver, in the name of the Mortgagor as atlomey-in-fact and agent of the Monigagor, or in the Mortgagee's
or receiver's own name, as the case may be, such documents and instrumenis as ar¢ necessaty of
approprialc to consummale authorized transactions; (x) extend or modify any then existing Leases and to
make new Leases, under such terms and conditions as the Mortgagee or the receiver, as the case may be,
may, in its sole discretion, may deem appropriate or desirable, it being understood and agreed that any
such Leases and any options to extend or renew the term thereof, shall be binding upon the Mortgagor,
any Person whose interest in the Property is subject to the Encumbrance created hereby, and the purchaser
at any foreclosure sale notwithstanding any discharge of the Indebtedness, satisfaction of any foreclosure
judgment or issuance of any certificate of sale or deed 1o any purchaser; (xi) collect and receive the Rents
frorthe Property; (xii) ciect tenants or repossess personal property, as provided by law, for breaches of
conagizions of such (enants* leases or other agreements; (xiii) sue for unpaid rents, payments, income or
proceads; {xiv) compromise or give acquiltance for rents, payments, income or procecds thal may become
due; (xv)eiegale or assign any and all rights, powers, remedies and recourses given 1o the Mortgagee or
the receiver; 72 the case may be, hereunder; and/or (xvi) do any acts which the Mortgagee or the receiver,
as the case may b4, in its discretion, deems appropriate or desirable to protect the security bereof, and/or
use such measurce, fegal or cquitable, to implement and effectuate the provisions hereof.

10,22 This Mor,pzge shall constitule a direction and full authority to any lessee or other Person
who has heretofore dealt or mav-iwreafier deal with the Mortgagor, at the request of the Mortgagee, to pay
all amounts owing under any Lease or any other agreemen! to the Mortgagee, Any such lessee or other
Person is hercby irrevocably autlorized by the Mortgagor to reply upon and comply with (and shall be
fully indemnified by the Mortgagor in 87 Fuing) any request, notice or demand by the Mortgagee for the
payment to the Martgagee of any Rents'or other sums which may be or hereafter become due under any
Lease or other agreement, or for the performaace of any undertakings under any such Lease or agreement,
and sha!l have no right or duty (o inquire as 10 whethier an Event of Default has actually occurred or is then
existing. The Mortgagor hereby appoints the Mongzgee as the Mortgagor's true and lawful attorney-in-fact
and agent, with full power and authority to do or perriitt-any one or more of the foregoing described rights,
powers, remedies and recotwrses of the Mortgagee set fortn in 3ection 10.2.1, suceessively or concurrently;
provided, however, this power of attorney shall not be-cuistrued as an obligation of the Mortgagee to
cxpend any funds with respect to the Property or 10 make any r¢pairs o alterations to the Property. Said
power of attorney shall be irrevocable untif this Mortgage shall e fully satisfied and released of record
as to the whole of the Property.

103 Proceeds of Foreclosure Sale. The proceeds of any foreclosure ra‘eiof the Property or of the
excreise of any other remedy hereunder shall be distributed and applied in the following wider of priority:

FIRST, to the payment of all costs and expenses (including atorneys’ fees, costs‘apu ather expenses)
incident to the foreclosure proceedings or such other remedy, including all such costs and ¢xpenses as are
mentioned in Section 10.5 belaw,

SECOND, to the payment of all principal, interest and other amounts due and payable under this Mortgage
uand the Loan Documents;

THIRD, to the payment of all other items which hereunder constitute the Indebledness, including items
which are additional indebtedness secured hereby with accrued interest thereon as provided herein; and

FOURTH, to the payment of any surplus to the holder of any Encumbrance other than that created by this
Mortgage, any other creditors of the Mortgagor and the Mortgagor, as such interests may appear.,

10.4  Costs and Expenses. In any suit to foreclose the Encumbrance created hereby or to oblain
appointment of & receiver there shall be allowed and included in the decree for sale all necessary and properly
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incurred expenditures and expenses which may be paid or incurred by or on behalf of the Mortgagee pursuant hereto
or otherwise for or on behalf of the Froperty or the Mortgagor, including attorneys’ fees, costs and other expenses,
court and filing costs, appraisers’ fees, outlays for documentary and expert evidence, stcnographers’ charges,
publication costs and costs of procuring alt such abstracts of title, title searches and examinations, guarantee policies
and similar dala and assurances with respect to title, 25 may b necessary either to prosecute such suit or to evidence
to bidders at any sale pursuant thereto the true condition of the tille to or the value of the Property (all of which
may be estimated as lo {tems to be expended after entry of any decree). All such expenditures and expenses and
such other expenditures and expenses as may be incurred in the improvement, preservation, operation or protection
of the Property and the maintenance of the priority of the Encumbrance created by this Mortgage, including
attorneys' fees incurred by the Mortgagee in any litigation or probate or bankruptcy proceeding affecting this
Mortgage, any of the Loan Documents or the Property, or in preparation for the commencement or defense of any
proceeding or threatened proceeding, shall become additional indebtedness secured hereby and shall be immediately
due and payab'e without notice and with interest thereon aceruing at the Default Rate from the date on which such
payment is zeade or expense is incurred by the Mortgagee until the date of repayment thereof by the Morigagor.

105 Lawrance After Foreclosurg, If damage or destruction occurs to the Property after {oreclosure
proceedings have been insiitoted, the net proceeds of any insurance with respect thereto, if not applied to repair,
rebuild or restore the Propery, shall be used to pay the amount due in accordance with any judgment of foreclosure
that may be entered in any enc proceedings, and the balance, if any, shall be paid as the court having jurisdiction
of such foreclosure may direct,

10.6  Excmptions Waived; Walver of Appraisement, Valuation,

10.6.1 The Mortgagor sha'i not.and will not apply for or avail itself of any appraisement,
valuation, stay, exicnsion or cxemplic: iuws, or any so-called "moratorium laws”, now exisling or
hereafier enacted to prevent or hinder the enforcement or foreclosure of this Mortgage and, to the fullest
extent permitted by applicable law, hereby waivee the benefit of such laws. The Morgagor hercby waives
the benefit of all exempiions as (o the Indebtedness 2.0 as 1o al] other duties which may be imposed upon
the Mortgagor by this Mortgage, The Mortgagor, forthe Mortgagor and all who may claim through or
under the Morigagor, waives any and all rights to havs ' Property marshalled upon any sale of the
Property. The Mortgagor, arid alt who may claim through or uader the Mortgagor, waives any equity or
right of redemption pursuant hereto or Jaw or equity, including zay und all rights of redemption prior to
or from sale or from or under any order or decree of foreclosuie, nursuant to rights herein granted or
available by law or equity, on behalf of the Mortgagor and each Persoit arquiring any interest in or title
to the Property and on behalf of all other Persons who may claim througli oz 'under the Mortgagee, to the
gxtent permiticd by applicable law.

10.6,2 The Mortgagor waives any right to require the Mortgagee to: () proceed against any
Person; (i) pursue any remedy within the Monigagee's power; (iii) make any presenunray or demand for
performance, or give any notice of nonperformance, protest or dishonor in connection wit*: the Indebted-
niess or in connection with the creation of new or additional indebtedness secured hereby; or.(iv; cease or
suspend foreclosure of this Mortgage or exercise of any other right, power, remedy or recouyc? because
of the Mortgagor’s tender of any payment or performance after the occurrence of an Event of Default.

10.6.3 The Mortgagor waives any defense arising by reason of: (I) any disability or
incompetency of the Mongagor or any other Person; (i) any act or omission by the Mortgagee which
directly or indirectly results in or aids the discharge or release of any Property or auy portion thereof or
any other collateral for the Indebtedness by operation of law or otherwise; (iii) any modification of this
Morigage or the other Loan Documents in any forn whatsoever, including, without limitation, the renewal,
exlension, acceleration or other change in time for payment thereof, Increase or decrease of the rate of
intetest thereon, or other change in the terms of the Indebtedness or any alleged or actual novation thereof;
(iv) any prejudice to the Mortgagee arising from any act or omission which the Mortgagor or any Person
alleges to be a waiver or estoppel accruing to the detriment of the Mortgagee; (v) any law limiting the time
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within which a claim or cause of action hereunder may be commenced or within which this Mortgage may
be enforced (including statutes of limitations or repose); or (vi) any right of set off or like assertion which
the Mortgagor claims (o have against the Mortgagee.

10.6.4 The Mortgagor waives all rights which the Mortgagor may have under: (I) any law which
may limit the amount of a deficlency judgment based on the Indebtedness; (ii) any law barring deficiency
judgments; (iii) any taw that requires the Mortgagee (o exhaust the Property or any other collateral for the
Indebtedness before proceeding directly against the Mortgagor; (iv) any law pertaining to the rights,
powers, remedies and recourses of sureties and/or guarantors; or {v) any common law principic or statute
which would permit the Mortgagor 1o challenge the sufficiency of any bid and/or price paid at a sale of
the Property pursuant to a foreclosure hereof or chatlenge any such sale on the basis of any other defects,
inadequacies, inequities or improprictics allegedly occurring with sespect to such sale,

10,7 Remedies Not Exclusive, No right, power, remedy or recourse herein conferred upon, granted
or reserved ' the Mortgagee is intended to be exclusive of any other right, power, remedy or recourse herein
conferred upon, grarisd or reserved to the Morigagee or of any other right, power, remedy or recourse conferred
upon, granted or teserved to the Mortgagee under any other agreement, document or instrument or at law or in
equity, but each shai- bz cvmulative and shall be in addition to every other right, power, remedy or recourse
conferred upon, granted ortecerved to the Morgagee hereunder or under the Loan Documents or now or hereafter
existing at law or in equity. Every right, power, remedy or recourse given by this Mortgage and the Loan
Documents to the Mortgagee or (2 v.hich the Morigagee may be otherwise entitled, may be exercised, concurrently
or independently, from time to time and ~5-ofien as may be deemed expedient by the Mortgagee. If any provision
of this Mortgage shall grant (o the Mortzagee any right, power, remedy or recourse upon an Event of Default which
is more limited than that which would otheiwis: be vested in the Mortgagee by Jaw, the Mortgagee shall be vested
with the right, power, remedy or recourse thatis Lo 'most extensive, but only to the extent permitied by law. The
Mortgagee may pursue inconsistent remedies and chall in no event be required to elect between such inconsistent
remedies. The Mortgagor may be joined in any action brought by the Mortgagee to foreclose or otherwise enforce
this Mortgage. MNo forbearance hereunder or under the Loan Documents by ths Mortgagee or the acceptance by
the Mortgagee of any partial or unlimely payments or perforinance shall be deemed to be, or shall constitute under
any circumstances whatsoever, a waiver of any or all of the isrizagee’s rights, powers, remedies and recourses
hereunder or under the Loan Documents or at law or in equity excest ‘o the extent which such waiver is expressly
provided for and continues in accordance with the explicit terms kcieof or of the Loan Documents or any other
writing executed by the Mortgagee. No delay or failure by the Mortgatee 10 exercise any right, power, remedy
or recourse hereunder or under the Loan Documents accruing upon an Event o7 Default shall impair any such right,
power, remedy or recourse or shall be construed to be a waiver of any such fvert of Default or acquiescence
therein, and every such right, power, remedy or recourse may be exercised at any.imic {rom time to time as often
and as when deemed by the Mortgagee to be expedient or appropriate, 1If the Mortgages (v any time holds additional
security or collateral for any of the Indebtedness, the Mortgagee may enforce the sale 1neressor otherwise realize
upon such security or collateral, at the Mortgagee's optlon, either before or concurrently with ex~reising any rights,
powers, remedies and recourses under this Mortgage or after a sale is made hereunder,

10.8  Indemnification, To the fullest cxtent permitted by law, the Mortgagor shall suve, defend,
indernnify and forever hold the Mortgagee and the Mortgagee's shareholders, affiliated Persons, directors, officers,
employees, agents and attorneys, free and forever harmless from and against all suits, actions, claims, demands,
damages, losses and expenses, including the amount of all judgments, penaltics, interest, court costs and attorneys’
other fees, costs and other cxpenses, arising out of or resulting from the operation, use or occupancy of the
Property, or the entry upon the Property by any owner or holder of any mineral 1ights or interests the direct effect
of which shall be to cause the value of the Propersy to be less than the amount of the Indebtedness, or the release,
threatened release, discharge, disposal, generation, presence, placement, existence emission, escape, leakage,
spillage, seepage and/or storage on the Property of any Hazardous Material, or the existence of any unsafe or
hazardous condition on or in the Property, or any Event of Default, default or breach under any of the Loan
Documents, or the Morigagee's excrcise of any of the Mortgagee's rights, powers, recourses and remedies
hereunder or under law, or the performance of any of the Mortgagee's duties hereunder or under the Loan
Documents, or the construction, reconstruction or alteration of the Improvements, or any negligence or wiliful
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misconduct of the Morigagor, any lessec of the Property, or any of the agents, contractors, subcontraclors, scrvants,
employecs, licensees or invitees of either, or any accident, injury, death or damage to any person or property
occurring in, on or about the Property or any street, drive, sidewalk, curb or passageway adjacent thereto, or any
other transaction arising out of or in any way connected with the Property, this Mortgage ot the Loan Documents,
except if caused by the act or omission of the indemnified person. Any amount payable 10 the Mortgagee under
this Section 10.9 shall be payable within fificen (15) days after the Mortgagee's demand! therefor and shall constitute
addltiona! indebtedness secured hereby and shall become immediately due and payable without notice and with
interest thereon at the Default Rate from the date on which such amount is incurred by the Mortgagee until the date
of repayment thereof by the Morgagor,
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11, SECURITY AGREEMENT.

This Morigag< shall be deemed a Security Agreement as defined in the Ilinois Uniform Commercial Code. This
Mortgage ‘crezes a security interest in favor of Mortgagee in all property including alt langible and intangible
personal prope:cy -including the Signs (as defined in Exhibii A hereto), fixtures and goods affecting property either
referred to or deseriozd herein o in anyway connccted with the use or enjoyment of the Property and all proceeds
resulting therefror, fir'ading all revenue rents and license fees from the Signs. The remedies for any violation
of the covenants, terms wn conditions of the agreements hercin contained shall be: (i) as prescribed herein; or (ii)
by general law; or (iff) as (o such part of the security which is also reflected in any financing statement filed 10
perfect the security Interest tiercin preated, by the specific statutory consequences now or hereinafter enacted and
specified in the Hlinols Uniform Ceupiercial Code, all at Mortgagee's sole election, Mongagor and Morigagee
agree that the filing of such a financing stweiment in the records normally having to do with personal property shall
never be construcd as in anywise derogaiing from or impairing this declaration and the hereby stated intention of
the parties hereto, that everything used in coancction with the production of income from the Property and/or
adapted for use thergin and/or which is desciihsd-or reflected in this Mortgage is, and at all times and for al
purposes and in all proceedings, both legal or equiteole, shall be regarded as part of the reai estate irrespective of
whether: (i) any such item is physically attached to the improvements; (ii) serial numbers are used for the better
identification of certain equipment items capable of being thas identified in a recital contained herein or in any list
filed with Mortgagee; or (ifi) any such item is referred to orzefected in any such financing statement so filed at
any time. Similarly, the mention in any such Financing Statemedt 4f: (1) the rights in or the proceeds of any fire
and/or hazard insurance policy; (2) any award in eminent domain prociedings for a takiag or for loss of valuc; or
(3) the debior's intcrest as lessor in any present or future lease or vizils toincome growing out of the use and/or
occupancy of the Property, whether pursuant fo a lease or otherwise, shall rever b constried as in anywisc altering
any of the rights of Morigagee as determined by this instrument or impugrirz the priority of Morigagee's lien
granted herchy or by any other recorded document, but such mention in the flaansiag slatement is declared to be
for the protection of Mortgagee in the event any court or judge shall at any time huriwith respect to (1), (2) and
(3) that notice of Mortgagee's priority of interest to be effective against a particular clast ot'persons, including, but
not limited to, the Federal government and any subdivisions or entity of the Federal governmiciit, must be filed in
the Commercial Code records,

Nolwithstanding the aforesaid, Mortgagor covenants and agrees that so long as any balance’rzmins unpaid
on the Note, il will execute (or cause to be executed) and delivered to Mortgagee, such renewal er'ificates,
affidavits, extension statements or other documentation in proper form, $o as to keep perfected the licn created by
any security agreement and financing statement given to Mortgagee by Mortgager, and 1o keep and maintain the
same in full force and effest until the entire principal indebtedness and all interest to accrue thersunder has been
paid in full; with the provision that the failure of the undersigned Mortgagor to so do shall constitute an Event of
Default hereunder.

12, ASSIGNMENT OF LEASES AND RENTS.

12,1 Mortgagor's Covennnts.
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12.1.1 The Mortgagor, at the Mortgagor's sole cost and expense, shall at all times promptly and
faithfully abide by, discharge and perform all of the terms, condilions, covenants and provisions contained
in all Leases on the part of the Mortgagor to be kept and performed thereunder and secure the performance
of all of the covenants, conditions and terms of all Leases on the part of the other parties thereto to be kepl
and performed thereunder, The Mortgagor shall not, without the Mortgagee's prior written consent, (1)
modify, amend, extend, cancel, terminate, accept, surrender or procure any Lease, verbally or in writing;
(il) exccute an assignment or pledge of any Rents; or (iii) commit or agree to, or attempt any of the
foregoing restricted conduct with respect to any Lease, Notwithstanding anything herein contained 1o the
contrary, the Mortgagor shall not be required o obtain any consent of the Mortgagee pursuant to this
Section 11,1 where the annual Rent payable under any Lease in question is Jess than Fifty Thousand
Dollars ($50,000.00) and the term thereof, inclusive of all options, is less than five (5) years.

12.1,2 The Mortgagor shall: (i) refrain from any naction or inaction which would result in
terrination of any Lease or diminution of the value thereof or of the amounts due with respect thereto; (ii)
appesr in and defend all actions, suits, claims or proceedings under, growing out of or in any manner
connéetsd with any Leases or the duties of the Mortgagor or any other party thereto, thereunder; and (jii)
furnish t5 thc Morigagee within ten (10) days of the Mortgagee's request to do so, a statement containing
the names s #ij parties to all Leases, the terms thereof, descriptions of the Property subject thereto and
the amounts pavauls thereunder. Nothing in this Mortgage or in any of the Loan Documents shall be
construed to obligate the Mortgagee to perform any of the covenants of the Mortgagor under any Lease
or 10 pay any suni of meney or damages therein provided to be paid by the Mortgagor.

12.2  Subordination and At2simment. Any Lease made after the date hereof shall contain a covenant
to the effect that the lessee or other part, thereto shall, al the Morigagee's request, attorn (o the Morgagee, upon
demand pay Rent duc thereunder to the Moezpee and exccute and deliver to the Mortgagee such documents as the
Morigagee deems necessary to protect the En~vrakcance created by this Mortgage. All Leases entercd into after
the date hercof shal! be subordinate and inferior to the Encumbrance created by this Mortgage, except that from
lime to time the Morigagee may execute and record in/the public records, subordination statements wiih respect to
certain Leases designated by the Mongagee whereby sucti Zeuses shall be made superior to the Encumbrance created
by this Mortgage and shall not be affected by any forcclosure horeof,  All Leases shall contain a provision to the
effect that the tenant or other party thereto recognizes the right of e Mortgagee to affect such subordination of this
Mortgage and consents therelo,

123 License and Revocation. The Mortgagee hereby grant: to the Mortgagor the license, revocable
it sccordance herewith, to receive and collect any and all Rents as the samie-chall become due. Such license is
granted not as a limitation or condition hereof but as a personal covenant availacls ealy.to the Morigagor; provided,
however, that the existence of such license shall not operate to subordinate this traisier; hypothecation, pledge or
assignment to any subsequent transfer, hypothecation, pledge or assignment, in whole or 45 part, by the Mortgagor,
and any subsequent transfer, hypothecation, pledge or assignment shall be subject to the rizits of the Mortgagee
hercunder, Under the aforedescribed license, the Mortgagor shall not procure or aceept the prapayment of any
Rents for more than one (1) month in advance without the prior written consent of the Moipagee, and the
Mortgagor shall deiiver to the Mortgagee all documentation evidencing or related to the Leases, «nd shall execute
and deliver such separnte pledges, transfers, hypothecations, assighments and other agreements, dccuments,
instruments related thereto as the Morigagee, in the Mortgagee's sole discretion, may request from time to time.
The license so granted to the Mortgagor hereunder sha)l exist and continue only unti} an Event of Default occurs,
Upon the occurrence of an Event of Default, such license shall be immediately revoked and the Morigagor shall
have no further right to receive or collect any Rents. Any Rents received and collected by the Mortgagor thereafter
shall be deemed to be for the exclusive benefit of the Morigagee. Upon the occurrence of an Event of Default, the
Morigagee may, but need not, assume the management of the Property or appoint any other Person to manage the
Property and thereby collect and receive the Rents and do and perform all and every act requisite and necessary to
be done for the protection of the Property, including all such acts set forth in Section 10.2. Should the Mortgagee
or the Mortgagee's appoiniees receive any Renis, all charges for collection of Rents, costs of repairs or alterations,
all other expenses incurred o arising during the continuance of this assignment, transfer, hypothecation and pledge
of Leases and Rents including, [mpositions and the Indebtedness, shall be deducted therefrom, all as and when due,
‘The collection of Rents pursuant to the terms hereof shall not waive or cure any Event of Default and shall not
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wiive the right of the Mortgagee to exeicise any right, power, remedy or recourse granted to the Mortgagee
hereunder, under the Loan Documents or now or hereafler existing at law or in equity., Nothing contained in this
vortgage shall be construed as constituting the Morgagee as a mortgagee in possession in the absence of the taking
of actual posscssion of the Property by the Morigagee or the Mortgagee’s appointees, or imposing upon the
Mongagee or the Mortgagee’s appointecs any of the obligations of the Mortgagor under any Lease in the absence
of an explicit assumption thereofl by the Mortgagee contained herein or in any separale instrument signed by the
Moengagee. In the exercise of the powers herein granted to the Mongagee, no liability shall be asserted or enforced
against the Mortgagee or the Mortgagee's appointees, all such liability being expressly waived and released by the
Meortgagor for and on the Mortgagor's own behalf and on behalf of any Persons claiming through the Mortgagor.

13, DEPOSIT INTO AND APPLICATION OF FUNDS FROM ESCROW/IMPOUND ACCOUNT.

At the election of the Mortgagee, upon notice to the Mongagor, the Mortgagor shall be required to deposit into an
escrow/impound account funds reasonably calculated to be sufficient to pay all Impositions. Upon the requirement
of such escrow/impound by the Mongagee, the Morntgagor shall cause to be deposited therein, on or before the first
(1st) day of each calendar month during the ierm of this Morigage, an amount equal to 1/12th of the total annual
Impositions; provided, however, that upon the estabiishment of such escrow/impound, the Mortgagor shall also
deposit therein funds sufficient to increase the balance thereof to an amount at which sufficient funds weould be
available to pay all Impositions falling due within the next twelve (12) calendar month period, by projecting all
monthly derosi's that should be made between the establishment of the escrow/impound and the time when the
various lmposidons become due and payable. The Mortgagee shall control the cscrow/impound and under no
circumistances saall any interest or earnings thereupon belong or accrue to or be due or payable te the Morigagor;
provided, howev:r, ‘hat upon satisfaction of the Indebtedness and full release of this Mortgage as to the whole of
the Property, the mortgagor shall be entitled to receive, upon request made to the Mortgagee no later than thirty
(30) days in advance-zccue full release of this Morigage as 1o the whole of the Property, an accounting of all funds
deposited by the Morigager into and disbursed from such escrow/impound, as well as disbursement of the then
current batance of such fuads. Upon any increase in the amount of Impositions, the monthly deposit being made
by the Mortgagor into said ¢sc ow/impound shall be adjusted accordingly and, if any deficiency beitween the amoumnt
required to be in the escrowfiinpound and the amount actually therein contained should arise, the Morigagor shall
immediately deposit such funds as‘are necessary o cure such deficiency. Upon an Event of Default, the Morigagee
may, at any time without netice; 7pply any or all amounts received for and held by the Mortgagee in any
escrow/impound, and all other sums or aproenis received by the Mortgagee from or on account of the Morigagor,
the Properiy or otherwise, against and upon e Indebtedness, in such manner and order as the Morigagee may clect.
Fhe receipt, use or application of any suchsums or amounts shall not cure or waive any Event of Default.

id. SALE OF PARCEL OF LAND; REDUCTION OF PRINCIPAL OF LOAN; PARTIAL RELEASE.

14.1 Sale of Parcel of Land. Morngajor in2y subxlivide the Land into scparate parcels (each a Paicel
of Land) and enter into contracts to sell such Parcels of Land, provided that: (I) the Mortgagor or Beneficiary
provides the Mortgagee with a copy of the sale contrast. orother such agreement; (ii) the Parcel of Land subject
1o such sales contract or other such agrcement is not Hne vpon which any of the Signs are located; (iii) the
Mortgagor provides the Morigagee with a reasonable plan for Jurther use and development of the remaining Parcel
or Parcels of Land; and (iv) there is no conveyance of any Parvel of Land without the prior written consent of the
Mortgagee.

14.2 Reduction of Principal. In the event that the Mot agor obtains the prior wrillen consent of the
Morigagee, the Mortgagor may convey o Parcel of Land, provided tha uniil there is no remaining outsianding
Indebtedness, one hundred percent (100%) of the Net Sales Procceds (as herciiafier defined) of each such Parcel
of Land shall be immediately due and payabic as principal reduction paymeatss, The term “Net Sales Proceeds”
shall mean an amount cqual to the gross sale price for cach Parcel of Lard Vess: (1) the amount of any sales
commission, not to exceed six percent {(6%) of the gross sale price, actually /pavable to a broker unrelated to
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Mortgagor or Beneficiary with respect to such sale; and (i) the amount of actual and reasonable closing costs, not
to exceed five percent (5%) of the gross sale price.

“eFulow

ERCR. P

14.3  Partial Release. If during the term of the Loan, the Mortgagor, with the Morigagee's consent,
sells a Parcel of Land pursuant to Scetion 14.1 above and remits the Net Sales Proceeds to the Mortgagee pursuant
to Section 14.2, but such Net Sales Proceeds do not pay off the entire cutstanding indebtedness, then the Mortgagee
shall release thai Parcel of Land subject to the sales contract or other such agreement (the “Release Parcel”),
provided that Mortgagee is satisfied that: (I} neither the release of the Release Parcel nor any construetion to be
undertaken thereon subsequent 1o release shall affect or impair the rights of the Ground Lessee or any other tenant
or occupant of the portion of the Land not subject to the sales contract or other such agreement(the “Remaining
Parcel”) or the revenues of the Signs; and (ii) the Remaining Parcel conforms to zoning and land use laws,
regulations and ordinances and is usable for its intended purpose.

R,

o T
FASUEA

15, MIZCELLANEQUS.

15,1 " _Lejsase, Reconveyance and Extension of Mortpapge, Upon request of the Mortgagor and after

all of the Indebtedness ‘s-fully satisficd, paid and performed and this Mortgage and the Loan Documenis have been o _
released and terminated by the Mortgagee, the Mortgagee shall prepare and execute and make available to the [} |
Mortgagor a release and reconveyvance of this Mortgage, in recordable form. Anything in this Mortgage contained . ha .
to the contrary notwithstandiig, in no event and under no circumstances shall the Indebledness be deemed to be fully €0 ‘
satisfied, paid and performed, this *Moaigage or the Loan Documents released and termninated and the Mortgagee
obligated to release and reconvey this Mozigage, until it is established to the satisfaction of the Mortgagee that any
payment of the Indebtedness by the Mot 'gagor shall not constitute a preference under any applicable bankrupicy or ‘17:’
simifar faws or be within or subject to any réaciback or disgorgement period under such laws. The Morigagor shall
be responsible for the delivery, recording or puying of any fees, charges or cosis in connection with the
aforedescribed release and reconveyance.

152  Invalldity of Certain Provistons, ifany term, condition or provision hercof is declared to be
illegal, invalid or unenforceable for any reason whatsoever by « court of competent jurisdiction, such illegal, invalid
or unenforceable term or provision shall be ineffective ouly"in the extent of such illegality, invalidity, or
unenforceability without invalidating the remainder of such lerm or pioyision, if any, and such illegality, invalidity
or unenforceability shall not affect the other terms, conditions and pravisions hereof, which terms, conditions and
provisions shall remain binding and cnforceable. If the Encumbrance created by this Morigage is invalid or
unienforceable as to ay part of the Indebtedness or if such Encumbrance isipalid or unenforceable as to any part
of the Property, then the unsecured or partially unsecured portion of the Indebiediess shall be completely satisfied
priot to the remaining secured or partially secured portion of the Indeblednass.

153  Further Assurances, The Mortgagor, upon request of the Mortgagee froim time to time, shall
do or cause to be done such further ncls and exccute and deliver or cause to be execuced znd delivered such
additional agreements, documents and instruments, (including a collateral assignment of specific Ja<es. or contracts)
as the Mortgagee may reasonably require or deem advisable to keep valid and effective the Encuzobiance created
hereby, to better secure the Indebtedness, to carry into effect the purposes of this Mortgage or to beiier arsure and
confirm unto the Morgagee, the Mortgagee's rights, powers, remedies and recourses hereunder, Upon any failure
of the Mortgagor to do so, the Morigagee may execute, record, file, re-record or refile any and all such agreements,
documents or instruments for and in the name of the Mortgagor, and the Mortgagor hereby irrevocably appoints
the Mortgagee as agent and attomney-in-fact of the Mortgagor for the foregoing purposes. The Mortgagor shall be
responsible for payment of all such filing and recording costs and fees.

15.4  Notices, All notices required or permitted to be given hereunder shall be in writing unless
otherwise herein expressly provided. Such notices shall be given by certified or registered, return receipt requested,
postage pre-paid, mail, personal delivery, or recognized, commercial courier which maintains evidence of delivery,
or by facsimile and shall be deemed sufficiently given if addressed to the respective party at their respective
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addresses and (clecopier numbers set forth below with a copy simultancously given to the person listed below, if
any. Regardless of the actual time of receipt, all notices between addresses in the continental United States
sufficiently given are deemed given three (3) days after the postmarked date if given through the mail, on the day
recetved if given by personal delivery or commercial courier, and upon dispatch if given or made by facsimile,

If to the Mortgagor: ¢/ Douglas C. Altenberger
. 400 Northwest Corporate Cenler
2500 West Higgins Road
Hoffman Estates, llinois 60195

Fax: (847) 843-8152

with a copy 10y Hinshaw & Culbertson
222 Nortly LaSalle Street, Suvite 300
Chicago, Ilinois 60601-1081
Attention; Stephen Malato, Esg.

Fai (312) 704-3001

If 1o the Mertgagee: Associued Bank
Amoco guilding
200 East Rardolgh Street
Chicago, lllinais G601
Altention: Mr, Jolin'R, Reltke

Fax; (312) 861-0261
with a copy 0 Masuda, Funai, Eifert & Mitchel!, Ltd,
One East Wacker Drive, Suite 3200

Chicago, Itlinois 60601
Attention: Bradley Kaplan

Fax: (312) 245-7542

Both the Mortgagor and the Mortgagee shall have the right, from time to time, by vritien notice to specify any other
or additional addressee and/or address.

155  Successors and Assigny, This Mortgage shall be binding upon the Morigi gor and upon the
Mortgagor's legitimate successors and permitted assigns (including cach and every record owrer o€ the Property
or any other Person having an interest therein from time to time) and shal! inure to the benefitof the Monigagee
and the Mortgagee's successors and assigns.

15,6  Section Titles, Section titles contained in this Mortgage shall be without substantive meaning or
conlent, are for convenience only, are not a part of the terms, conditions and covenants hercof and shall not be used
in interpreting the text before which such Section titles appear.

15,7  Governing Law. This Mortgage is deemed exccuted, delivered and reccived in and is to be
construed and governed by the Jaws of the State in which the Property is situated,

128  Time of Essence, Time is of the essence of this Mortgage.
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'“’ 15.9  Intepration. This Mongage and the Loan Documents alone, fully and completely represent the
o final, entire and inteprated expression of agreement between the Mortgagor and the Mortgagee and supersede all

prior negoiiations, representations or agreements either writien or oral between the Mortgagor and the Mortgagee,
but only with respect to the provision by the Mortgagor of the Property for security and collateral for the

_::{ Indebtedness, This Mortgage may be amended only by an instrument of equal dignity. The Mortgagar hereby
r declares and acknowledges that the Morigagor has received, without charge, a true copy of this Morigage and the
%;‘ Loan Documents. I the recorded executed original of the Mortgage or an executed original of any of the Loan
ke Documents is lost, unavailable or damaged, for purposes of the enforcement hereof or thereof, the exercise of any

right, power, remedy or recourse hercunder or thereunder or the release hereof or cancellation thereof, a copy cer-
tificd as being true and correct. by the Mortgagee shall be sufficient for alt such purposes.

15,10 Mortgagor's Payment of Costs and Expenses. The Mortgagor shall pay all fees and costs for
preparation, négatiation, exceution, delivery and, as the case may be, recording and/or filing of this Mortgage, the
Exhibits heretoand the Loan Documents, necessary, in the Mortgagee's sole discretion, to accomplish the intent
of this Morgage =i preserve and maintain the Encumbrance created hereby, The Mortgagor shall pay all fees,
premiums and ciiarges for a loan title insurance policy in a form and issued by a title insurer acceptable to
Morigagee, insuring anv covering this Morigage as an Encumbrance subject only to the Permitted Encumbrances
or as is cxpressly accepied by the Mortgagee with such special and affirmative assurances and coverages as the =

\ Morigagee, in the Mortgagee's <ole discretion, shall request. The aforesaid title insurance coverage shall be a Ny

' condition to the Mortgagee's consummation of the transaction contemplated hereby and the making, extending and .
disbursing of the Loan, The Mortgnzo: snall pay all fees, premiums and charges for any escrow or closing services e [
or facilities deemed by the Mortgagee as recessary or proper for the consummation of the transaction contemplated £ ]
hereby, If the Mortgagee shall be made a.pary to, initiate or intervenc in any action or proceeding affecting the ’C.i’.. i
Property, the title thereto or the right, title.n: interest of the Mongagee in, to or under this Mortgage, or if the Cﬂ ‘ /
Mortgagee employs or retains an attorney lo coliect any or all of the Indebledness or to enforce (by any means o

whatsoever) any right, power, remedy or recourse hereundler or under any law, or if the Morigagee otherwise pays
or incurs any of the costs or expenses described in this Seclion 14,10, the Mortgagee shall be reimbursed by the
Mortgagor, immediately and without demand, for all coss, charges and expenses incurred by the Mortgagee in
connection therewith. All such costs, charges and expenses described in ibis Section 14,10 together with all other
fees (including atorneys' fees, costs and other expenses), comimissiuns, service charges, liquidated damages, and
advances paid or incurred by the Mortgagee in connection with«hs Indebtedness, this Morigage or the Loan
Documents, shall be additional indebtedness secured hereby and shall tecorme-immediately due and payable without
notice and with interest thereon at the Default accruing from the date ¢n waizh such payment is made or such
expense is incurred by the Mongagee until the date of repayment thereof by the *icrtgagor. All payments required
to be made by the Mortgagor in this Section 14,10 shall be made at the same pjsce as repayments of the Loan,

15,11 Effect of Change in Laws Regarding Taxation,

15.11,1 If the Mortgagee becomes obligated to pay any tax as a result of the ssatanent, after the
date hereof, of any law of the state in which the Property is situated, the United States o pay other slate
having jurisdiction over this Mortgage or the Mortgagee, deducting from the value of Property for the
purposc of taxation any lien thereon, or imposing upon the Mortgagee the payment of the wasle or any
part of any Imposition herein required to be paid by the Mortgagor, or changing in any way laws relating
to the taxation of mongages, deeds of trust or debts secured by mortgages or deeds of trust or the
Mortgagee's interest in the Property, or the manner of colleclion of taxes, so as to affect this Mortgage
or the Indebiedness, the Morigagor, upon demand by the Mortgagee, shall pay such tax or reimburse the
Mortgagee therefor; provided, however, that if in the opinion of the Mortgagee's lepal counsel: (I) it may
be unlawful to require the Morgager to make such payments or reimbursement; or (ii) the making of such
payments or reimbursement might result in the imposition of interest beyond the maximum amount
permitted by law, then the Mortgagee may elect, by notice given to the Mortgagor, to declare all of the
Indebtedness to be due: and payable after sixty (60) days from the date of such notice, at which time if the
Indebtedness is not fully satisfied, paid and performed, the Mortgagee shal) have all of the rights, powers,
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remedies and recourses granted or reserved to the Mortgagee hereunder or under applicable law upon the
occurrence of an Event of Defaull.

15.11.2 If any law requires any documentary stamps or other tax hereon or on any of the Loan
Documents, or requires payment of any tax upon the Indebtedness then the said Indebtedness and the
accrued interest thereon shall, at the clection of the Morngagee, become duc and payable sixty (60) days
after notice to the Mortgagor; provided, however, said election shall be unavailing and this Mortgage and
the Loan Documents shall be and remain in effect if the Mongagor lawfully pays for such stamps or tax
including interest and penalties thereon to or on behalf of the Mortgagee.

15.12  Survivil of Representations, Warranties and Covenants, The representations, warranties,
covenants, conditions and provisions contained in this Mortgage and the obligations of the Mortgagor to indemnify
the Mortgagze with respect to the dutics set forth in Section 10.8 shall survive: (I) the foreclosure of any
Encumbrasices-0y the Mortgagee or any other Person or the conveyance of the Property by deed in lieu of
foreclosure; aud i) all other indicia of the termination of the Mongage.

18,13 Usuin Al agreements herein are expressly limited so that in no contingency or event whatsoever,
whether by reason of idvasicement of the Loan, acceleration of maturity of the unpaid principal balance of the
Indebtedness, or otherwise, shail the amount paid or agreed to be paid to the Mortgagee for the use, forbearance
or detention of the money tu be advanced under the Loan Documents exceed the highest lawful rate permissible
under applicable usury laws. If, fromaany circumstances whatsoever, futfillment of any provision hereof, at the
time performance of such provision snall be-due, shatl involve transcending the limit of validity prescribed by law
that a court of competent jurisdiction may deem applicable hereto, then, ipso facto, the obligation to be fulfiiled shall
be reduced to the fimit of such validity; and, if from any circumstance the Mortgagee shall ever receive as interest
an amount which would exceed the highest lawful vatz, such amount that would be excessive interest shall be applied
to the reduction of the unpaid principal balance of i Indebtedness and not to the payment of interest, Mortgagor
represents and agrees that the proceeds of the Note wiil be used for the purposes specified in Chapler 815 of the
Tilinois Compiled Statutes Section 205/4, and that the priticirui obligation secured hereby constitules a business loan
which comes within the purview of said paragraph.

15.14 Subrogation. To the extent that proceeds of‘tre Loan are used to pay any outstanding
Encumbrance, the Mortgagee shall be subrogated to any and all rightc-and Encumbrances owned by any owner or
holder of sich outstanding Enctmbrance and shall have the benefit of the priotity thereof, irrespective of whether
said Encumbrance is released,

15,15 No Defenses, No action for the enforcement of the Encumbrance ¢r>ated hereby or any provision
hercof shall be subject to any defense which would not be good and available to the Pessor interposing such defense
in an action at law arising from or in connection with any of the other Loan Documeniis.

15,16 Mortgagee’s Right to Deal with Transferee, In the event of the voluntary saie; ur transfer by
operation of law, or otherwise, of all or any part of the Property, the Mortgagee is hereby auihorized and
empowered to deal with such vendee or transferee with reference to the Propenty or the [ndebtednsss, or with
reference to any of the terms or conditions hereof, as fully and to the same extent as the Mortgagee mighi deal with
the Morigagor, without in any way releasing or discharging the Mortgagor from the covenants and/or undertakings
hereunder and without the Mortgagee waiving the Mortgagee's rights hereunder.

15.17 Covenants Run with Land. All of the covenants hercof shall run with the Land.

15.18 Future Advances. This Mortgage is given to secure, and shall sccure, not only the existing
Indebtedness, but alse, without further act, such future advances that may comprisc the Indebtedness, whether such
advances are obligatory of to be made at the option of the Mortgagee or otherwise as provided in the Loan
Documents to the same extent as if such fature advances werc made on the date hereof, even if there is no
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Indebtedness outstanding at the time such advance is made. The Encumbrance created by this Mortgage shall be
valid as to all of the Indebtedness, including future advances comprising the Indebtedness, from the time this
Mortgage is placed of public record as to third Persons without actual notice thercef. The total amount of the
Indebtedness that may be secured and collateralized hereby may increase or decrease from time to time, but the total
unpaid balance so secured at any one time shall not exceed Twenty Million Dollars ($20,000,000) plus inlerest
thereon, and any disbursements made for the payment of Impositions and other additional indebtedness secured
hereby. The Mortgagor hercby waives any right which the Mortgagor may have under law to require modification
under this Morgage or give and/or record any notice with respect to this Mortgage the effect of either or both of
which might be to surrender the priority of the Encumbrances, as to any future advances.
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15.19 Incorporation. This Mortgage incorporates into its terms, conditions and covenants, the preamble,
recitals granting clauses and the Exhibits contained herein.

15.20 Fixture Filing. The Mortgagor hereby authorizes the Mortgagee, at the sole discretion of the
Mortgagee and at the expense of the Morigagor, to file any Uniform Commercial Cede financing statements that
the Morigagee may require or deem appropriate, including any original filings pertaining to the Property and any
and all continuations, amendments, assignments, releases and terminations thereof without further signature or
authorization of the Mortgagor. This Mortgage and any such Uniform Commercial Code statements, continuations,
amendments, assignments, releases and terminations provided for hereunder shall be recorded and filed under the
Uniform Crumercial Code as adopted by the State in which the Property is situated, as amended, and cover
property sad e juipment which are or which may become fixtures on the Property or constitute personalty.

15.21 / Llinois Responsible Property Transfer Act. If any of the provisions of the 1llinois Responsible -
Property Transfezaziof 1988 ("IRPTA") are now or hereafier become applicable to the Property, Morigagor shall.’
comply with sucli piovisions. Without limitation on the generality of the foregoing: (I) if the delivery of &
disclosure document is' no v or hereafter required by IRPTA, Mortgagor shall cause the delivery of such disclosure
document to be made ic a:! parties entitled to receive same within the time period required by IRPTA; and (ii)
Mongagor shall cause any ruc’t disclosure document to be recorded with the Recorder of Deeds of the County in
which the Property is located ~ad filed with the lllinois Environmental Protection Agency, all within the time periods
required by IRPTA. Mortgagor shall promptly deliver to Mortgagee evidence of such recording and filing of such
disclosure document.

15.22 Trustee's Exculpatior.. THIS MORTGAGE is executed by CHARTER NATIONAL BANK AND
TRUST, not personally but as Trustee as.aforesaid, in the exercise of the power and authority conferred upon and
vested in it as such Trustee (and said Truste: horeby warrants that it possesses full power and authority to execute
this instrument), and it is expressly undersiorid nd agreed that nothing herein or in the Note contained shall be
construed as creating any liability on said Trusizé sersonally to pay the said Note or any interest that may accrue
thereon, or any indebtedness accruing hereunder, or to perform any covenant either express or implied herein
contained, all such liability, if any being expressly v/aivod by Morigagee and by every person now or hereafter
claiming any right or security hereunder, and thot so (ar as said Trustee personally is concerned, the legal holder
or holders of the Note and the owner or owners of any indebtzdness accruing hereunder shall look to the Property

or the Beneficiary for the payment thereof, by the enforcemcist-of the lien hereby created, in the manner herein and
in the Nole provided or by action to enforce the personal liakilitv of the Beneficiaries and Guarantors, if any.

61051a\001200M2.54
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IN WITNESS WHEREOF, this MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND
SECURITY AGREEMENT is executed as of the day and year first above wrilten,

MORTGAGOR:

TJ:EM [/’f %Sﬁ“’f

61051\001200M2.54
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CHARTER NATIONAL BANK AND TRUST, not
personally or individually, but as Trustee under Trust
Agreement, dated May 30,1997, and known as Trust
Ne, 1672

v Ml Qw

Name: mme,m
T‘""”MCT" D("Ff&.‘ae
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STATE OF  ILLINOIS

} 88
COUNTY OF ‘ )

Py , ,

LN\ etcagimn [CATTATIE 1 La Notary Public in and for the said County, in the
State aforesaid, DO HEREBY CERTIFY that __ ~Cridl ey A hafs, (08 Tz y (X FAwef
Brestdent and D ETRN ST ED A T V85 e i /7= ~Secrstary. of CHARTER
NATIONAIL BANK AND TRUST, as Trustee under Trust Agreement dated May 30, (997, and known as Trust
No. 1672, who are personally known to me to be the same persons whose names are subscribed to the
foregoing instrument as such T i, - O/ vy PrESTIONt and _ (S0 7 1 072325 Secttl@iy of said Bank,
respectively, appeared before me this datin person and acknowledged that they signed and delivered (o said
instrument a= their own free and voluntary .act and as the {ree and voluntary act of said Bank for the uses and
purposes taeicio set forth; and said /)-é;é‘"}/? 2.7~ Seeretary did then and there acknowledge that ke, (2
as custodian cf the corporate seal of said Bank did affix the corporate seal of said Bank to said instrument as his. o
own free and voluntarv acl and as the free and voluntary act of said Bank, for the uses and purposes therein set &5

forth.

e s LY L - /; _
GIVEN under my‘nzad and notarial seal this = day of _4-/{,9( .7 199_;{}
—_—— 7 I

sy e S
p f X hk jli[(n‘/k’_f-\/t:\‘ é/,{f? ,K
OFFICIAL SEAL Notary Pup}if
SUSAN WEIRICH i

NOTARY PUBLIC, STATE OF ILLING!YS £
MY COMMIIZION EXPIRESIGB/11/80
AAL NAAARSL LS ANRASER A ALRALD

6105%1001200M2. 54
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JOINDER

The undersigned, being the owner in the aggregate of 100% of the beneficial interest in, and being all of the
sole beneficiary of the Trust which is the Borrower under the attached MORTGAGE, ASSIGNMENT OF
RENTS AND LEASES AND SECURITY AGREEMENT, hereby consents to and joins in the foregoing
instrument, intending hereby to bind any interest he and his respective heirs, executors, administralors,
successors or assigns may have in the premises described in the foregoing instrument or any leases or other
agreements relating thereto, as fully and with the same effect as if the undersigned were named as the
Mortgagor in said instrument.

PR TV I LN S A

Gy

i
ALITLE

™

NORTHWEST PARTNERS
LIMITED PARTNERSHIP

By its General Partner,
NORTHWEST INVESTORS, INC,

. A v _.-c‘:,'-'-&ﬁ'ﬁ-' ( f?}j:/"%.d -v/f &7 Ay

Name: Locseds Co pfe7rmw $ €64, ——NIE; £eorge K. Moser

Title: 45,,;(-;74-,«:;/ Tile: /> g
Chairman

6105%21001200M2.54
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STATE OF  ILLINOIS
, ) §S
COUNTYOF (oK )

L (el g el R , & Notary Public in and for the said Courly, in the
State aforésaid, DO HEREBY CERTIFY hat _Gezibdees A s €4, &
President and , 88 Secretary of Northwest Investors,
Inc., the Genera! Partner of NORTHWEST PARTNERS LIMITED PARTNERSHIP, who are personatiy known
to me to be the same persons whose names nre subscribed to the foregoing insirument as such
and of said the General Partner, respectively, appeared before me this day in person and
acknowledged that they signed and delivered to said instrument as their own free and voluntary act and as the free
and voluntar: act of said Bank for the uses and purposes therein set forth; and said
Secretary < then and there acknowledge that he, as custodian of the corporate seal of said Bank did affix the
corporate seal #1 said Bank to said instrument as his own free and voluntary act and as the free and voluntary act
of sald Bank, for.tie-uses and purposes therein set forth,

GIVEN under-mv hand and notarial seal this / (va;g) I9977
é / e

J Notary Public

OFFICIAL SIEAL
Lice WHT%OF TLLINOIS
ARY PUBLICSTA
?;‘IAQTC()P&{}MSSION EXP. MAR. 132001

6105\0001200M2.54
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JOINDER

The undersignad, being the ground lessee of the teal property encumbered by this MORTGAGE, ASSIGNMENT
OF RENTS AND LEASES AND SECURITY AGREEMENT, hereby consents and joins in the foregoing instrument
intending to be bound as fully and with the same effect as if the undersigned were named as the Mortgagor in said
instrument,

NORTHWEST SIGN CO.,
an Ilinois general partnership

TP
- Cﬂf/ﬂ;z{w- )

L7 A Lo amerCeorgé A, Moser

Title:” 2 ,:-.«).-fwa7 Titlc%’,, G

resident

§1051\001200M2.54
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STATEOF  ILLINOIS

) §S
COUNTY OF (m,< )

1, ("#c,Z-V(, A put4d FER | a Notary Public in and for the said County, in the
State aforesaid, DO HEREBY CERTIFY that _ &G 27 £& é’ ALt 05 FR | 8
President and , as Secretary of NORTHWEST SIGN
CO., who are personally known to me 1o be the samc persons whose names are subscribed to the foregoing
instrument as such and of said partnership, respectively, appeared before
mie this day in person and acknowledged thal they signed and delivered to said instrument as their own free and
voluntary act and as the free and voluntary act of said Bank for the uses and purposes therein set forth; and said
Secretary did then and there acknowledge that he, as custodian of the vorporate seal of said
Bank did afix £ corporate seal of said Bank to said instrument as his own free and voluntary act and as the free
and voluntary act-=f said Bank, for the uses and purposes thercin set forth.

GIVEN uide: <y hand and notarial scal this day of g Z 19917

/A . /M/?

otary Public

T OFFICIATSERT ™
CHER

NOTARY PUBLIC STATE OF
MY COMMISSION EXP. MAR. 132001 |

5105\\001200M2.54
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EXHIBIT 1

= .

w R

AT e

THE PROPERTY

LT -

i
=

{a) all of that certain Land (the "Land") situated, lying and being in Cook County, lilinois, more
patticularly described as the aggregate of the following tracts, parcels or lots, to wit:

lshtna
_e.'-_:.,.: iz

‘THAT PART OF SECTION 6, TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS: IQQ
COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION 6; THENCE § 84°-34’-20" W ALONG :T{
THE SOUTH LINE OF SAID SECTION 6, A DISTANCE OF 121,44 FEET (1.84 CHAINS); THENCE N 01°- (b
07'40" E, PARALLEL WITH THE EAST LINE OF SAID SECTION 6, A DISTANCE OF 1066.44 FEET TO )
THE PORNT-CF BEGINNING; THENCE N 83°- 02'-52" W, A DISTANCE OF 1010.00 FEET TO A POINT, )
SAID POINT/8FING 1276.00 FEET NORTHERLY, MEASURED AT RIGHT ANGLES, FROM THE SOUTH <
LINE OF SAID-GRECTION 6; THENCE § 83°- 35'-34" W, A DISTANCE OF 585.00 FEET TO THE MOST J
EASTERLY COWMNER-OF LOT 3 IN BARRINGTON SQUARE INDUSTRIAL CENTER UNIT ONE, BEING

A SUBDIVISION OF PART OF FRACTIONAL SECTION 6, AFORESAID, PER PLAT THEREOF RECORDED
NOVEMBER 20, 1970 AS'DOCUMENT NO. 21323708; THENCE N 00°-09'-26" W, ALONG THE EAST LINE

OF SAID BARRINGTON SUUARE INDUSTRIAL CENTER UNIT ONE, A DISTANCE OF 311.13 FEET TO

THE SOUTH LINE OF THE NORTHFERN ILLINOIS GAS COMPANY RIGHT-OF-WAY, AS CONVEYED PER
DOCUMENT NO. 17299325 AND'REC2RDED AUGUST 25, 1958; THENCE N 89°-50'-34" E, ALONG SAID

SOUTH LINE OF SAID RIGHT-OF-WAY, A DISTANCE OF 1592.11 FEET TO THE INTERSECTION WITH

THE WEST LINE OF THE EAST 121.44 “EXT (1.84 CHAINS ) (AS MEASURED ALONG THE SOUTH LINE

OF SAID SECTION 6) OF SECTION 6 AFOESAID; THENCE § 01°- 07'40" W, ALONG SAID WEST LINE,

A DISTANCE OF 372,55 FEET TO THE POlinT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

{b) all and singular of the improvemens Tacilities, structures, and buildings of every kind and
description, in any manner atiached 10, connected with, a parrof, or erected, constructed, located or placed in, on
or upon the Land (including, but not limited (o, the three (3) “signs located on the Land as of the date hereof (the
“signs™) and any signs erected on the Land in the future), and all ivures, appurtenances, and articles of personalty
and goods of every kind, deseription and nature whatsoever, locate< upen. contained in, attached to, a part of or
paid for and stored in, on or upon, to be attached (o or become a part of V'ie Land or any of the aforesaid buildings,
facilities, improvements, or structures or connected with, related to or.isszessary or appropriate to the use,
operation, occupaney or complete enjoyment thereof for, including drainage,-seriic or sanitary service; lighting,
power andl electrical systems and service above, in or below ground, signage and iiectories; interior and exterior
decorating; and all accessories, parts and hardware for al) the foregoing, and, il renewals, substitutions,
replacements and proceeds of any of the forgoing (in the aggregate the "Improvemenis”):

(c) all and singular of the Mortgagor's present and future rights, titles, estates, povicrs and interests
in, to, and under all Leases;

(d) all and singular of thc Mortgagor's rights, titles, estates, powers and interests in and to the
contracts, plans, specifications, drawings, and prints relating to the construction, erection, attachment ar installation
of the Improvements or any component thereof; and all public and quasi-public and private utility service contracts
and deposits necessary for or existing in connection with the providing of utility services to the Propeny or any
component thereof;

(e} all and singular of the casements, rights-of-way, estates, tenements, heredilaments, reversions,
remainders, issues, profits, lccnses, fees, water and mineral rights and interests {and shares of stock evidencing
the same), contract rights, appurienances, allowances, awards, remedies, damages, claims, rights, actions, chose
in action, guaranties, warranties, general intangibles (including all air rights and transferable development rights),
avails, income, revenues, royalties, privilcges, franchises, bonuses, benefits, proceeds (including from insurance
or condemnation or other taking), rescrvations and interests, presently or in the future, appurtenant, belonging,
attaching or relating to or for the Property or any component thereof;

-
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(N all and singular of the present and future governmental, quasi-governmental, public and private
rights, licenses, permits, consents, approvals, certifications, franchises, and certificates, relating to the Property,
or any component thereof; and

(8 all and singular of the Mortgagor’s present and future contingent, reversionary, entry and re-entry
and remainder rights, titles and interests in and to any strips or gores of Land, any Land lying in the bed of any
road, street, avenue, lane, highway or other right-of-way opened, dedicated or proposed (if abutting, at the foot of
or below the Land, to at least the center line thereof and if contained in the Land, the whole thereof), any award
to be made in lieu of any of the foregoing and any unpaid award for damage lo the Property or any component
thereof by reason of any condemnation or taking or change of grade of any road, street, avenue, lane, highway or
other open, dedicated or proposed right-of-way.

) any and all accounts, chattel paper and general intangibles, now or hereafter acquired, as those
terms are defized in the Uniform Commercial Code, including but not jimited to, all of Beneficiaries or Mortgagor’s
right, title and (nte.est in, to and under any contracts, leases, licenses or other agreements of any kind entered inlo
by Beneficiaries o Mortgager's in connection with the ownership, construction, maintenance, use, opcration, leasing
or marketing of the Propcry, including but not limited to any escrow, franchise, warranty, service, management,
operation, equipment or ~oncession contract, agreement or lease, any end-loan commitment, including all of
Beneficiary’s or Mortgagn.'s rights to reccive services or benefits and claims and rights to receive services or
benefits and claims and rights with tespect to non-performance or breach thercunder.

o)) all proceeds of or any pay.nents due to or for the account of Bencficiaries or Mortgagor's under
any policy of insurance (or similar agreemeit) insuring, covering or payable upon loss, damage, destruction or other
casualty or occurrence of or with respect 1o any of the foregoing described collateral, the Property or any building
or improvement now or hereafier located on the Piopenty, whether or not such policy or agreement is owned or was
provided by the Mortgagor or names the Mortgagor i nfortgagee as beneficiary or loss payee and all refunds of
uneamed premiums payable to the Mortgagor or Mortgagee on or with respect to any such policies or agreements.

] any and all letters of credit pledges as security for the Indebiedness, and any and all proceeds or
rights to proceeds arising thereunder.

k) all revenue including reats, license fees and other proseca: gencrated or received by the use of
the Signs, and all proceeds of, substitutions and replacement for accessions-to snd products of any of the foregoing
in whatever form, including, without limitation, cash, checks, drafts and «tier instruments for the pavment of
money (whether intended as payment or credit items), chattel paper, security agreemant, documents of title and all
other documents and instruments,

Address of Property: 10.895 acres of Land located at the east end of Pembrooke Street
Hoffman Estates, [llinois 60195

Permanent Index,
Parcet or Tax Number; 07-06-200-013

5105\2\001200M2, 34
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EXHIBIT 2

PERMITTED ENCUMBRANCES

Real Estale General Property (ad valotem) taxes for the Property accrued but not due and payable as of
the date hereof;

That certain Ground Lease, dated December 15, 1985 and as amended from time to time, by and between
Northwest Partners Limited Partnership, as Lessor, and Northwest Sign Co., as Lessee.

-
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EXHIBIT 3

SCHEDULE OF LEASES

That certain Ground Lease, dated December 15, 1985 and as amended from time to time, by and between
Northwest Partners Limited Partnership, as Lessor, and Northwest Sign Co., as Lessce.

S103LN001200M2, 54
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EXHIBIT 4

LOSS PAYABLE CLAUSE

1.}:_'1 ‘..,'“

g IR

"In the event of any loss covered by this insurance policy and payment hereunder, all of such payments shall be
made, paid and delivered to the order of Associated Bank, Amoco Building, 200 East Randolph, Chicago, Illinois
60601, Altention: Mr, John R. Rettke, its successors and assigns, as the interest of Associated Bank may appear.
The aforesaid loss-payee shall receive written notice at the aforesaid address at least thirty (30) days prior to any
cancellation, non-renewal or termination of this policy or any decrease in the limitation or increase in the deductible,

if any, of this policy."

LSRN

E
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{t is expressly understood and agised by and between the paries herelo, anything herein to the contrary
notwithstanding, that each and all of the warranties -indemnilies, representations, covenants, undertakings and agreements
herein made on the part of the Trustee whiie in fornt nurponiing to be the warranties, indemnitles, representations, covenants,
undertakings and agreaments of said Trustee ate neverhelgss each and every one of them, made and intended nol as
personal warranties, indemnilies, representation, covenans, undentakings, and agreements by the Trustee or for the purpose
ot with the intention of binding said Trustee personally but are'mide and intended for the purpose of binding only that partion
ol the lrust property specifically described hergin, and this instruriert is executed and defivered by said Trustee not in its own
right, but solely in the exercise of the powers conferred upon il as such Trustee; and that no personal liability or persanal
responsibility is assumed by nor shall at any time be asserted or enfalcrahle against the Charter National Bank & Trust o
any of the beneficiaries under said Trust Agreement, on account of this instrzinent or on account of any warranty, indemnity,
representalion, covenant, undertaking or agreement of the said Trustee i this instrument contained, either expressed or
impied, all such personal liahility, if any, being expressly waived and released.

2200 W, Higgins Roadf
Hoftman Estates, I 60195.248)

{847) 882-1000
BFC Form Service, Inc. 180016

Ficharterﬂnﬁmlﬂank
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