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MORTGAGE AND SECURITY AGREEMENT

: f{ ;LIS MORTSAGE AND SECURITY AGREEMENT (the “Mortgage” or the
YInStrument "), dared effective as of April 8, 1997 is from American
Naticnal Bank and-rrust Company of Chlcago, not personally, but as
Trud¥e® under Trus. JAgreement dated March 1, 1997 and known as
Trust No. 122682-07/ (hereinafter referred to as "Mortgagor”),
naving an address at 13 North LaSalle Street, Chicago, Illinois
60690, to LIBERTY FELENAL BANK, (horelnafter referred to as
Mortgagee", "Lender” and/ur “Noteholder™), having an address at One
Grant Square, Hinsdale, Illiicis 60521,

WITNESSETH, that to sSecure the payment of an indebtedness in
the amount of FIVE HUNDRED THCUGBRID AND NO/100THS ($500,000.00)
DOLLARS lawful money of the United £rstes, to be paid with interest
thereon according to a cercain note. rearing even date herewith
between Mortgagor to Lender, as ~well as any extension,
modification, renewal or substitution theresf (the "Note"), the
Mortgagor nereby mortgages, conveys and transfers to the Noteholder
all of Morrgagor's vight, title and interest(in the property f(the
"Land" or *Premises" or "Mortgaged Premises*; situated in Cook
County, State of Illinois, and legally described -in Exhibit "A"®
artached hererc and made a part hereof.

Together with all improvements now or herearcoy .located
thereon;

Together with all easements, rights-of-way and rights used in
connection therewith or with a means of access thereto and all
tenements, hereditaments and appurtenances thereto;

Together with all fixtures and all furniture, equipment and
octner personalrty {excluding inventory goods) customarily located
on, in or upon said real property, incliuding but not limited to
all machinery used in the operation of the business conducted on
said real property, as well as any and all additions,
substitutions, replacements and proceeds thereto or there from,
{collectively raferred to herein as *"Personalty”); and

Tegethexr with all right, title and interest of the Mortgagor
in and to any and all leases, now or hercafter on or affecting the
property described in Exhibit "A"; and
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Together with the rents, issues and profits of such real
property, with full and complete authcrity and right in Notehoider
in case cf default of this Mortgage to demand, collect, receive and
receipt for such rents, issues and profits,

Tcgether with the real propercty legally described iIn Bxhibit
"A", together with the improvements thereon, the rights therein,
the appurtenances thereto, the Personalty on, in, upon, attached to
or installed therein, the rents, issues and proceeds therzof, the
present and future estates and interest of Mortgagor therein.

And the Morrgagor covenants with the Noteholder as fcllows:

1. /vayment of Indebtedness and Performance of all Obligations
and Condicicons,

The Mertyagor will pay the indebtedness as in the Note
provided and wili ctherwise duly comply with the terms thereof and
further will timely perform all duties and obligations cf Mortgagor
under this Mortgage ~nd ail other documents securing the Note.

2. Tirle to Land.

Mortgager represents @ard covenants that (i) Mortgagor is
seized of a Fee Simple Estate in the Land and the improvements, and
that the Land is free and cleir of all liens and enrcumbrances,
other than Permitted Encumbrances (as defined herein), (ii;
Mortgagor has £ull legal power, vight and authority to mortgage,
pledge and convey the Fee Simple Ezrate and (iii) this Mortgage
creates a first lien on the Pee Simple Zstate, subject only to the
Permitted Encumbrances.

3. Maintenance cof Lands Changes and Aiterations.

A. Mortgagor shall fa) promptly repair, ristore, replace or
repuild any portion of the Premises which may become damaged or be
destroyed whether or not proceeds of insurance aie gavailable or
sufficient for that purpcse; (b} keep the Premises. in good
conditicn and repair, free from waste; (c¢) pay all operuting costs
of the Premises; (d) complete, within a reasonable time2, any
building or buildings or other improvements now or at anytame in
the process of erection upon the Premises; (e) comply with all
requirements of statutes, ordinances, rules, regulations, orders,
decrees and other reguirements of law relating to the premises or
any part thereof by any federal, state or local authority; (f)
refrain from any action and correct any condition which would
increase the risk of fire or other hazard t¢ the Improvements or
any portion thereof; {(g) comply with any restrictions and covenants
of record with respect to the Premises and the use thereof; andgg
observe and comply with any conditions and reguirements necessary -y
to preserve and extend any and all rights, 1licenses, permits
{including without limitation zoning variances, special exceptions %2
and nonconforming uses}, privileges, f{ranchises and concessions ™
that are applicable to the Premises or its use and occupancy; and D
{h) cause the Premises to be managed in a competent and
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professional manner. Without cthe prior written ccnsent of
Mortgagee, or 1ts successors cY assigns, Mortgagor shall not cause,
suffer or permir any (i) material alterations of the Premiges
except as required by law or ordirance or except as permitted or
reguired to be made by the terms of any Leases approved by
Mortgagee; (ii) change in rhe inrended use or occupancy of the
Premises, including without iimitation any change which would
increase any fire or other hazard; {(iii} change in the identity of
the person or firm responsible for managing the Premises:; (iv)
zoning reclassificacicn with respect to the Premises; (v) unlawful
uge of, or nuisance to exist upon, the Premises; or (vi) granting
of any easements, licenses, covenants, conditions or declarations
of use Agdinst the Premises, other than use restrictions contained
or provided for in Leases approved by Mortgagee.

3. Inorder to insure the maintenance and preservation of the
Premises and &)l buildings and improvements located thereon
Mortgagee may, afcer receipt, review and approval by Mortgagee of
any bills presenrcd by Mortgagor for the cost of current repairs,
restoracions, replacenents or rebuilding of any porxtion of the
Pramises, and subjsct <o Mortgagee’s sole discretion and so long as
Mortgagor is not in defiul: under the terms and conditions of this
Mortgage, the Note or any nther document evidencing or securing the
Note, pay out of the Replacement Reserve, if applicable, the cost
of said bills or invcices,” wr, reimburse Mortgagor for such
payments made by Mortgagor. If the total Replacement Reserve on
hand shall not be sufficient tco-pay all of the invoices or bills
when the same shail become due, then Mortgagor shall pay to
Mortgages on demand the amcunt necessary to make up the deficiency.

- Taxes and Liens.

Paymens. Morrgagor shall pay or cause ¢o 'he paid when due and
before any penalty attaches, ail general ‘and special taxes,
assessments, water charges, sewer charges, and o’ her fees, taxes,
charges and assessments of every kind and nature whatsoever levied
or assessed agalnst the Premises or any part thereof or any
interest therein or any obligation or instrumest secura2d hereby,
and all installments thereof (all nerein generally called *Taxes"),
whether or nct assessed against Mortgagor, 2and Mortgager shall
furnish to Mortgagee receipts therefor on or before the date the
same are due; and shall discharge any claim or lien r=lacing to
taxes upon the Premises.

Subject to applicable law or to a written waiver by Mortgagee,
Mortgagor shall pay to Mortgagee on the day monchly installments of
principal and interest are payable under the Note until the Note is
paid in full, a sum {(herein "Funds"), egual to one-twelfth of (a)
the taxes and assessments which may be levied on the Property, plus
a sum equal to 1/6th of the ainnual taxes and assessments as a
reserve, (b) the yearly premium installments for fire and other
hazard insurance, rent loss insurance and such other insurance
covering tne Property as Mortgagee may reguire pursuant to
paragraph 6 herecf, (di the yearly premium instaiiments for
mortgage insurance, if any, and (e} if this Instrument is on a
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leasehold, the yearly fixed rents, if any, under the ground lease,
all as reasonably estimated initially and from time to time by
Mcrtgagee on the basis of assessments and bills and reasonable
estimates thereof. Any waiver by Mortgagee of a requirement that
Mortgagor pay such Funds may be revoked by Mortgagee, in
Mortgages’'s sole discretion, at any time upon notice in writing tc
Mercgagor. Mortgagee may require Mortgagor to pay to Mortgagee, in
advance, such other Funds for the other taxes, charges, premiums,
assessments and impositicns in connection with Mortgagor or the
Mortgaged Premises which Mortgagee shall reasonably deem necessary
0 protect Mortgagee’'s interests (herein "Other Impositions®).
Unless crtherwise provided by applicable law, Mortgagee mayv require
Funds <o Other Impositions to be paid by Mortgagor in a lump sum
or in periodic installments, at Mortgagee's option.

Mortgagsza- shall apply the Funds to pay said rents, taxes,
assegsments, insurance premiums and Other Impositions so long as
Mortgager 1S not in breach of any covenant or agreement of
Mortgagor in this Instrument. Mortgagee shall make no charge for
so holding ard applyiryg the Funds, analyzing said accocunt or for
verifying and compiling said assessments and bills, unless
applicable law permits Mortgages to make such a charge. Mortgagor
and Mortgagee may agree i writing at the time of execution of this
Instrument that interest on_thke Funds shall be paid to Mortgagor,
and unless such agreement 1s made or applicable law requires
interest, earnings or profits to he paid, Mortgagee shall not be
regquired by Mortgagor to any interest, earnings or profits on the
Funds.  Mortgagee shall give to Mortgagor, withoutr charge, an
annual accounting of the Funds in Morcysgee’s normal format showing
credits and debits te the Funds and ‘tn2 purpose for which each
debit to che Funds was made. The funds'are pledged as additional
security for the sums secured vy this Instrunent.

If the amount of the Funds held by Murcgagee exceeds the
amount permitted by applicable law, Mortgagee sh:ll account to the
Mortgagor for the excess funds in accordance with the requirements
of applicable law. If at any time the amount of the Punds held by
Morrgagee shall be less than che amount necessary to pay taxes,
assessments, insurance premiums, rents and Other Imposiiions, as
they fall due, Morrgagor shall pay to Mortgagee any amount
necessary to make up the deficiency within thirty days after notice
from Mortgagee to Mortgagor requesting payment thereof. 1n the
event the Mortgagor dees not remit the sum to the Mortgagse
necessary Lo pay taxes, assessments, insurance premiums, rents and
other impositions within said thirty day period, Mortgagee may, in
its discreticn, but shall nrot be cbligated to, advance funds
necessary to pay the charges described in this paragraph, and an
amounts advanced by the Mortgagee hereunder shall be added to t%i
balance due under the Note, and interest shall accrue upon sail
amounts at the Interest Rate described in the Note., The failure of~
the Morrgagor to remit any amounts requested by the Mbrtgageeﬂp
hereunder within thirty days of its notice to the Mortgagor shall "
be considered an Event of Detault of this Mortgage, and thereafter
interest shall accrue on any amounts advanced by the Mortgagee
under this paragraph at the Default Rate described in the Note.

-4-
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ipon Mortgagor's breach of any covenant or agreement of
Mortgagor in this Instrument, Mortgagee may apply, in any amount
and in any order as Mortgagee shall determine in Mortgagee’'s sole
discretion, any Funds held by Mortgagee at the time of application
(i) to pay rents, taxes, assessments, insurance premiums and Other
Impositions wnich are now or will hereafter become due, or {(ii)} as
a credit against sums secured by this Instrument. Upon paynent in
full of ali sums secured by this Inscrument, Meortgagee shall
promptly refund tc Mortgager any Funds held by Mortgagee.

If the Mortgagor shall fail to keep pay any real estate taxes
or other.liens encumbering the Land, when due, in arcordance with
the requirements cf this Paragraph, the Mortgagee shall have the
rights, &t its option and in addition to any other remedies
available to.it under this Mortgage, to pay such taxes or other
liens, and’ . any amounts paid thereon by the Mortgagee shall
constitute addrcional indebtedness secured by this Mortgage, shall
bear interest at/ the Default Rate, as set forth in the Note from
the date of payme:unc, and shall become immediately due and owing to
the Mortgagee.

5. Insurance.

A, The Mortgagor shall maintairp at its sole cost and
expense, the foilowing insuraice coverage with respect to the Land:

(1) Insurance against loss of cr damage to the Land by
fire and such other risks as are cuecomarily insured against in the
area in which the Land are located, .including but not limited to,
risks insured against under extended. cuverage policies with all
risk and difference in conditions endorcements, in each case in
amounts at all times sufficient to preveny the Mortgagor from
becoming a co-insurer under the terms of :the applicable policies
and, in any event, in amounts not less than {2,000,000.060.

(ii) Comprehensive general liability insurance against
any and all claims (inciuding all cos:ts and expences of defending
the same) fcr bodily injury or death and for property damage
occurring upon, in or about the Land and the adjoining streets or
passageways in amounts not less than $2,000,000.00;

(111} Such other insurance as is customarily purchased in
the area for similar types of business, in such amounts and against
such insurable risks, as from time to time may reasonably be
required by the Noteholder.

The term "full insurable value" as herein shall mean actual
cash value, i.e., replacement cost less physical depreciation,
exciusive of costs of excavation, foundations and foctings beliow
rhe lowest basement floor or mortgage indebtedness, whichevggiis
greater. -,

X

The Mortgagor may effect for irs own account any,
insurance not reguired under the provisions of subparagraph X
herecf, but any insurance effected by the Mortgagor on the Land, .

.5.
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whether or not reguired under this Mortgage, shall be for the
benefit of the Noteholder and the Mortgagor, as their interests may
appear, and shall be subjact to the provisions of this Mortgage.

C. If the Mortyagor shall fail to keep the Land insured in
accerdance with the reguirements of this Paragraph, the Noteholder
shall have the rights, at its option and in addition tec any other
remedies avallable te it uander this mortgage, to provide for such
insurance and pay the premiums thereof, and any amounts paid
theraon by the Notsholder shall constitute additional indebtedness
secured by this Mortgage, shall bear interest at the Default Rate,
as get forth in the Note from the date of payment, and shall become
immediately due and owing to the Noceholder.

D. A1l polizies of insurance to be furnished under this
Mortgage shall be in forms and with companies reasonably
satisfactory (fo the Noteholder, wirth standard mortgage clauses
attached to o¥ uncorporated in all policies in favor of the
Noteholder, including a provision requiring that the coverage
evidenced thereby shall not be terminated or materially modified
without Thirty (30)-salendar days’ prior written notice to the
Noteholder. Any or ail, of such insurance may be provided for
under a blanket policy ¢r policies carried by the Mortgagor or any
affiliated corporation.

E, The Mortgagor shall-deliver to the Noteholder the
originals of all insurance policies or certificates of coverage
under blanket policies, including repewai or replacement policies,
and in cthe case of insurance about to/expire shall deliver renewal
or replacement policies or binders as.¢o the issuance thereof or
certificates in the case of blanket policises not less than fourteen
{14} days prior to their respective dates of expiratiocn.

F, On all insurance policies of the character described in
clauses (i) and (iii), of subparagraph A of ‘this Paragraph 5,
Noteholder shall be namsd as Noteholder in the standard mortgage
clause and as an additional loss payee where appropriate and such
insurance shall be for :the bensfit of the Mortgsger and the
Noteholder, as their interest may appear: provided, howsvar, such
insurance may provide that, so long as Mortgagor is not in gafaulcr,
any loss or damage to the Land not exceeding TWENTY-FIVE THAUSAND
DOLLARS (525,000.00) shall be adjusted by and paid to the Mortgagor
and any such loss exceeding TWENTY-PIVE THOUSAND DOLLARS
{$25,000.00) shall pe adjusted by the Mortgagor and the Ncteholder
and paid to the Noteholder. All such insurance proceeds shall be
applied in accordance with Paragraph 6 below, and any amounts not
sc applied shall be paid to the Mortgagor.

G. On all insurance policies of the character described in
clauses (ii) and (v) of subparagraph A of this Paragraph 5,
Noteholder shall be named as an additional named insured
thercunder.

37269305
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H. In any event, the Mortgagor shall continue to pay the
principal and interest on the Note notwithstanding any damage, loss
or capacity.

6. Damage or Destruction

A. In case of any damage to or destruction of the Land or
any part thereof from any cause whatsoever, other than a Taking (as
defined in Paragraph 10 pelow}, the Mortgagor shall promptly give
written notice thereof to the Ncteholder, unless in Mortgagor'’s
reasonable opinion such damage or destruction involved less than
TWENTY-FIVE THCUSAND DCLLARS ($25,600.00). In any event, but
subjecr’t> the provisions of subparagraph £ of this Paragraph 6,
Mortgagor shall restere, vepair, replace, or rebuild the same ox
cause the (same to be restored, repaired, replaced or rebuilt to
substantialiv the same value, condition and character as existed
immediately rprinr to such damage or destruction of with such
changes, alterations ané additions as may be made at the
Mortgagor’s elecrion pursuant to Paragrapn 4. Such restoration,
repair, vreplacement or rebuilding (herein collectively called
"kestoration®) shali. be commenced promptly and completed with
diligence by the Mortcagor, subject only to delays beyond the
control cf the Mcrtgagor:

B. Subject to subparagrapn C of this Paragraph 6, all net
insurance proceeds received by che Hoteholder pursuant to this
Paragraph 6, at Noteholder’s sole option, may he made available to
the Mortgagor for the Restoration ragquired hereby in the event of
damage or destruction on account of wpich such insurance proceeds
are paid. If at any time the net insurance proceeds which are
payable tc the Mortgagor in acccrdance with the terms of this
Mortgage snall be insufficient to pay the entire cost of the
Restoration, the Morrgagor shall pay the aeficiency. In sucn an
event, Mortgagor shall make sll payments from its own funds to the
contractor making such Resteoration until the ‘amount of said
deficiency has been satisfied; thereafter, Noteliclder shall make
subsequent payments from the insurance proceeds to'Mortgagcr or to
the ccontractor, whichever.is appropriate. All paymercs hereunder
shall be made only upon a certificate or certificales of a
supervising architect appointed by the Mortgagor and rexsonably
satisfactory ro the Noteholder that payments, to the extent
approved by such supervising architect, are due to such contractor
for the Restoration, the Land are free of all liens of record for
work, labor or materials, and that the work conforms to the legal
requirements therefor.

C. If an Event of Default (as hereinafter defined) shall
occur, all insurance proceeds received by the Noteholder may be
retained by the Noteholder and applied, at its option, in payment
of the mortgage indebtedness and any excess repaid to or for the
account of Mortgagor.
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7. Indemnification.

The Mortgagor will protect, indemnify and save narmless the
Noteholder from and against all liabilities obligations, claims,
damages, penalties, causes of action, costs and expenses
(including, withour 1limitation, reasonable attorneys’ fees and
expenses), imposed upon or incurred by or asserted against the
Noteholder, as a result of (a) ownership of the Land or any
interest therein or receipt of any rent or other sum thereof rom,
{b) ary accident, injury to or death of persons or 1oss of or
damage tn property occurring in, on or about the Land or any part
thereof ¢r on the adjoining sidewalks, curbs, vaults and thereof or
on the adjcining sidewalks, curbs, vaults and vauit space, if any,
adjacent parking areas, streets or ways, (c} any use, nonuse oY
condition ¢i“the Land or any part thereof or the adjoining
sidewalks, curbds,.vaults and vault space, if any, the adjacent
parking areas, stra2ets or ways, (d) any failure on the part of the
Mortgagor to perzorm or comply with any of the terms of this
Mortgage, or {e) cthepoerformance of any labor or services or the
furnishing of any materials or other property with respect to the
Land or ary part rhereof.  Any amounts payable to the Noteholder
under this Paragraph which. uxre not paid within ten {10} days after
written demand therefor by th¢ Noreholder shall bear interest at
the Default Rate, as set forthh in the Note frcm the date of such
demand and shall constitute additional indebtednegs secured by this
Mortgage. The obligations cf the Mortgagor under this paragraph
shall survive any termination or satisfaction of this Mortgage.

8. Sale, Conveyance, Mortgaging, Hypothecation, or Other
Transfer.

al If, during the term of the Note, «che Mortgagor shall
(whether voluntarily or by operation of law} seli convey, assign,
mortgage, convert the Mortgaged Premises to a conacminium under the
Iilinois Condominium Act, hypothecate or otherwive transfer or
encumber the Land cr any part thereof or any rigint, ritle therein
except tc an entity wholly-owned directly or indirecily by the
Mortgagor. all sums due hereunder shail become immediate’y due and
payable and the Mortgagor, shall immediately pay the principal
balance pius all accrued interest, prepayment premium, if any, and
other amounts remaining unpaid under the Note,

Mcrtgagor shall not permit titie to the Land or any portionn
thereof or to he conveyed cr mortgaged, or the beneficial interest
or any portion therec{ to be assigned, collaterally assigned or
otherwise transferred or encumbered, voluntarily or involuntarily,
directly or indirectly, without the prior written consent of the
Noceholder.

If prepayment is elected by Mortgagor, it shall be delivered
to Notsholider simultaneously with the sale, conveyance, assignment,
mortgage, hypothecation or other transfer or erncumbrance together
with accrued interest thereon.

F72¢9908
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bj In the event the Mortgagor conveys, sells, grants
possession, ctransfers or assigns any interest therein, either
directly or indirectly, including but not limited to the agsignment
of a peneficial interesz, converts cor subjects the Mortgaged
Premises to the Iliinois Condominium Act, or contracts to do any of
the foregoing, without the prior written congent of the Noteholder
or violates any of the provisions ¢f the Note, all terms and
provisions of the Note being incorporated herein by reference, all
sums due hereunder, both principal and interee¢t, shall become
immediately due and payable irrespective of the maturity date
gpecified.

2\ Priority =f Lien: After-Acguired Property.

This Mortgage is and will e maintaineé as a valid first
mertgage. /™ie Mortgagor will not, directly or indiractly, create
or suffer or permir to be created, or to stand against the Land, or
any portion thecwcf, or against the rents, issues and profits
thereof, any liesn, security interest, encumbrance or charge prior
Lo cr on a parity with the lien of this Mortgage provided, however,
that nothing herein <cnrained shall require the Mertgagor to pay
any Impositions or insurance premiums prior to the last day on
which the same shall become due and payable withcut penalty or
prevent the Mortgagsr ftrori- contesting the wvalidity of any
Imposicions in accordance wiit the provisions cof this Mortgage.

Subject to the rights granted under Paragraph 24, the
Mortgagor will keep and maintain the Land free from all liens for
moneys due and payable to persons sugplying labor for and providing
materials used in the construction, modification, repair or
replacement of the Land. If any such lizus shall be filed against
the Land, the Mortgagor agrees to cause the same to be discharged
of record promptly after the Mortgagor has asrice thereof.

In no event shall Mortgagor do, or permit t< bz done, or omit
to do, or permit the omission of, any act or thing, the doing of
which, or omissiorn to do which, would impair the security of this
mortgage. The Mortgagor shall not inpitiate, join in Dr consent to
any change in any private rastrictive covenant, zoning ozdinance or
othear public or private vrestriction or agreement matsrially
changing the uses which may be made of the Land or any part thereof
without the express written consent of the Noteholder.

All property of every kinds acquirsd by the Mortgagor after
the dare nereof which, by the terms hersof, is required or intended
to be subjected to the lien of this Mortgage shall, immediately
upon the acquisition thereof by Mortgagor, and without any further
morcgage, conveyance, assignment or transfer, become subject to the
lien and security of this Mortgage. Nevertheless, Mortgagor wiil do
surh further acts and execute, acknowledge and deliver such further
conveyances, mortgages, securcity agreements, finpancing statements
and assurances as Ncteholder shall reasonably require for
accomplishing the purpose of this Mortgage.

372694908
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It any action or proceeding shall be ingtituted tc recover
possession of the Land or any or any part thereof or to accomplish
any other purpose which would materially affect this Mortgace,
Mortgager will immediately, upon service of notice thereof, deliver
to Nozeholder a true copy of =ach precept, petition, summons,
complaint, notice of motion, order to show cause, and all other
process, pleadings and papers however designated, served in any
such action or proceeding.

10. Condemnation.

A. The term "Taking" as used hervein shall mean a Taking of
all cr part of the Land under the power of condemnation or eminent
domain. _Promptly upon the receipt by Mortgager of notice of the
instituticn of any proceeding for the Taking of the Land or any
part ctherecf Mortgagor shall give written notice rhereof to
Noteholder ana. Noteholder may, at ites option, appear in any euch
proceeding. Morzcagor will promptly give to Noteholder copies of
all notices, ple~rdings, awards, determinations and other papers
received by Mortgagur in any such proceeding. Mortgagor shall not
adjust or compromise. any claim for award or other proceeds of a
Taking without having first given at least Thirty (30} days’ prior
written notice to Noteholider of the proposed basis of adjustment or
compromise and without fiigt) baving received the written ccnsent
thereto of Notehclder., Any zward or other proceeds of a Taking,
afrer allowance for expenses incurved in connection therewith, are
herein referred to as "Condemnacion Proceeds®.

B. In the event of a Taking ol -all or substantially all of
the Land, or a Taking of less than ali o: substantially ail of the
Land are not susceptible to restoration, the Condemnation Proceeds
shall be paid t¢ Noteholder and applied, ‘at its option, (i) to
payment of cthe mortgage indebtedness or,- ii) shall be made
available to Mortgagor for the purpose of( restoration of any
improvement located on the Mertgaged Premises.

C. If an Event of Default shall occur, aay Condemnation
Proceeds in the hands of Ncteholder or to which Noteholder is
enticled may be retained by Noteholider and, at its opticn; applied
in payment of the mortgage indebtedness. Any amount remiining in
the hands of Noteholder Following such application shall be paid to
Mortgagor.

11. Right to Inspect.

Noteholder, its agents and representatives, may at all
reasonable times and with reasonable advanced written notice make
such inspections of the Premises as Noteholder may deem necessary
or desirable.

12. Books and Records; Financial Statements.

Mortgagor and Mortgager’s beneficiary will keep and maintain

books of records and account relating to the Land and operation
therecf, including the leases relating to the Land, which books of
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record and account shall, at all reasonable times, be open to the
inspection of Noteholder and its accourntants and other duly
autherized reprecsentatives of Noteholder. Mortgagor and
Mortgagor’'s beneficiary shall enter in such books of record and
account full, true and correct entries in accordance with generally
accepted accounting principles of all dealings and transactions
relative te the Land there in.

The Mortgagor and Mortgagor’s beneficiary shall deliiver tc the
Mortgagee, at the place where interest is thereon payable,
financial and operating statements of the Premises, monthly,
quarterly and for each fiscal year, within ninety (90) days after
the era _of each fiscal year. Such financial and operating
statements shall consist of a balance sheet, operating statement,
and copies .of Dbank reconciliations and statements, all in
reasonablie 7derail as may be reasonably requested by Mortgagee.
Further, Morggedor and Mortgagor’s kreneficiary shall furnish
Mortgagee with a ‘proposed annual operating budgets for each fiscal
year cof the Mortgagor and Mortgagor's Lbeneficiary within 60 days
prior to the end (of. the prior fisral vyear. The financial
statements and all other financial and operating statemsnts shall
be prepared by a certified public actvountant and certified to
Mcrtgagee by the Mortgagor &nd Mortgagor’s beneficiary, as to their
truth and accuracy. If the statements furnished by the Mortgagor
or Mortgagor’s beneficiary srall not be prepared in accordance with
generally accepted income tax —reporting procedures consistently
applied, or if Mortgagor cr Morxtgagor's beneficiary faiis to
furnish cthe same when due, Mortyaigee may audit or cause to be
audized the books of Mortgagor or Mortgagor’s beneficiary, by an
independent certified accountant, at Msrtgagor’s expense, and the
costs of such audit shall be so much adaizicnal Indebtedness Hereby
Secured bkearing interest at the Default’ kate until paid, and
payabie upcn demand. In the event of such ap audit, Mortgagor and
Mortgagor’s beneficiary shall cause the books 2nd records of the
Mortgagor and Mortgagor’s beneficiary to be rnade available to
Mortgagee for such audit purposes.

13, Leases affecting Land.

A. Mortgagor covenants and agrees tc keep, observe, and
perform and tc require the tenants tc keep, observe, ana perform
all of the covenants, agreements, and provisions of any present or
future leases of any portion of the mortgaged premises on their
respective parts to ke kept, observed, and performed, and, in case
Mortgagcr shall neglect or refuse to do so, then Notehclder may, if
it shall so elect, perform and comply with or require performarnce
and compliance by the ctenants with any such lease covenants,
agreements and provision, and any sums expended oy Noteholder in
performance or compliance therewith or in enforcing such
verformance or compliance by the tenant, including costs, expenses,
and attorneys’ fees, shall bear interest from the date of such
expenditures at the rate set forth in the note, shall be paid by
Mortgagor to Noteholder upon demand and shall be deemad a part of
the debt secured hereby and recoverable as such in all reapects.
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3. In addition to the covenants and terms herein ccntained
and not in limitation cthereof, Mortgagor covenants that the
Mortgagor will pot in any case cancel, abridge or otherwise mocdify
renancizs, subtenancies, leases, or subleases of the mortgaged
property or accept prepayments of ipstallments of rent to become
due thereunder.

The whole of the principal sum and the interest shall become
due at the option of Mortgage if Mortgagor fails or refuses to
comply with the provisions of this paragraph.

C. Mertgager covenants and warrants chat, in the event of
the enfcrcement of the Noteholder of the remedies provided for by
law or by rhis mortgage, any person succeeding to the interest of
the Mortgagour as a result of such enforcement shall not be bound by
any payment cr yent or additional rent for more than one (i) month
in advance.

D. Morcgaycr covenants and warrants that should Noteholder
succeed teo the interesl of the Mortgagor, as Landlord, under the
terms of the leases, pursuant to a default as defined herein,
Noteholder shalli not ke liable for security deposits for any leases
on the property.

E In addition to the zbove Mortgagor covenants and agrees
as follows:

(i) The Mortgagor will not (a! exacute an agsignment of the
rents or any part thereof from the preiises unless such assignment
shall provide that it is subordinate to the assignment contained in
this mortgage and any assignment executss pursuant hereto: or, (b)
except where the lessee is in default thearevnder, terminrate or
consent to the cancellation or surrender «of-any lease of the
premises or of any part thereof, not existing ¢r hereafter to be
made, having an unexpired term of two (2} years or more unless,
promptly after the cancellation or surrender of any lease, a new
lease is entered intc with a new lessee on substantially the same
terms as the terminated or cancelled lease; or (c) mouify-any such
lease sc as to shorten the unexpired term thereof or s> as to
decrease the amount of the rents payable thereunder: or (G} accept
prepayments of more than two months installments of rents to Lbecome
due under such leases, except prepavments in the nature cf security
for the performance of the lessees thereunder: or (e} in any other
manner impair the value of the nortgaged property or tiie security
cf the Noteholder for the payment of the principal of, and interest
on, the Note without Mortgagee’'s prior written consent.

{ii) The Mortgagor will not execute any lease of all or a
substantial portion of the premises except for actual occupancy by
the lessee thereunder, and will at ail rimes promptly and
faithfully perform, or cause to be performed, all of the covenants,
conditions and agreements contained in all leases of the premises
now or hereafter existing, on the part of the lessor rhereunder to
be kept and performed. If any of such leases provide for the
giving by the lessee of certificates with respect to the status of
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such jeasocs, the Mortgagor shall exercisse its right to request such
certificates with five (5] davs of any demand therefor by the
Neteholder.

{iii} The Mortgagcer shall furnish to the Noteholder within
thirty (20) days after a request by the Mortgagee to do so, a
written statement containing the names of all lessees of the
premises, the terms of their respective leases, the spaces cccupied
anc¢ the rental paid.

(iv) Mortgagor covenants and agrees that all agreements tc
pay leasing commissicns (a) shall provide that the obligation to
pay sucih commissions will not be enforceable against any party
other than-the party who entered intc such agreement, (k) shall be
subordinatie zo the lien of this Mortgage, and (c) shall not be
enforceable¢ “2gainst the Mortgagee. Mortgagor shall furnish
Mortgagee withh <vidence of the foregoing which is in all respects
satisfactory tourtgagee.

(v} Morrgagor - further covenants and agrees that 11
agreements to manade rne Premises (a) shall provide that the
obligaticn to pay any amount thereunder shall not exceed the sum of
five percent (5%) of the ¢rouss revenues generated from the Premises
and will not be enforceable aAgainst any party other than the party
who entered into such agreament (b! shall provide that such
agreement, together with any and all liens and claims for lien that
any manager or other perscen or encity performing the duties of a
manager thereunder has or may thereafter nave thereunder or for
managing the Premises or any part thexenf, shall be in all respects
subordinate to tie lien of the Mortgage and (c} shall not be
enforceable against the Mortgage. Morrgagor shall furnish
Mortgagee with evidence of the foregoing wthich is in all respects
satisfactory to Mortgagee,

14. Hazardous Substances.

Mortgagor covenants and represents that it shall} maintain and
keep the Premises free at all times of any environmental wiolation,
waste, hazard or damage, including toxic chemicals, aswestos, or
gasolire, and that the Morrgagor shall provide2 reasonable' proof
required by the Mortgagee that the Fremises are free tioa any
environmental waste, hazard, or damage. Further, the Mortgagor
represents that the Premises shall not viclate any state or federal
environmental statute, regulation or law. The Mortgagor covenants
and agrees that the Mortgagor shall not, nor shall the Mortgagor
voluntarily permit any other person .r entity to, place, hold,
locate or dispose of any hazardous Substances on, under or at the
Premises or any part thereof, except in accordance with applicable
law. Without limiting the foregoing, Mortgagor shall not cause or
knowingly permit the Premises to be used to generate, manufacture,
refine cr process Hazardous Substances, nor shall Mcrtgagor cause
oY permit, as a result of any intentional or unintentional act or
omission on the part of Mortgagcr or any tenant or subtenant, a
release cf hazardous Substances onto the Premises or onto any other
property. Mortgagor shall comply with and use its reasonable
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efforts to ensure compliance by all tenants and subtenants with all
applicable federal, state and local liaws, ordinances, rules and
regulations, and use reasonable efforts to ensure that any and all
tenants and subtenants obtain and comply with any and all
approvals, registrations or pewmmits required thereunder. The
Mortgagee reserves the right tc require the Mortgagor to obtain
environmental risk studies and reports at any time during the term
of tnis Mortgage. If at any time any soil test or any other
environmental <test of the Premises evidences environmental
viclations or dangers, the Mortgagor shall have a period of sixty
{60} days to remedy said viclation and deliver an updated test to
Mortgages evidencing that the environmental violations or dangers
have Lbe¢:r removed. If the Morrtgagor fails to remediate the
environmental dangers evidenced by the requisite soil or
environmenzol test within sixty (60) days, or if any other
environmental ~viclation, waste, hazard, or damage occurs on the
Premises and 15 not remedied within said 60 day period, said
envircnmental vaionlaticn, waste, hazard or damage shall be
considered an Evznt of Default under the terms of this Mortgage,
and tho Mortgagee ghali have the right, at its option, but shall
have no obligaticn, ‘tou.cure any environmental violation, waste,
hazard or damage on behalf of the Mortgager, and any and all
amounts advanced by the Mortgagee hereunder shail become an
additional indebtedness of(tias Mortgagor under the Note and this
Mortgage, and interest shall accrue on said amounts advanced by the
Mortgagee at the Default Rate as set forth in the Note. Any
amounts advanced by the Mortgagee under this paragraph, plus
interest thereon, shall be immediately due and payable hy the
Mortgagor.

The Mortgagee shall have the right o direct the Mortgagor to
conduct environmental tests upon the Premises at the Mortgagor's
expense and t¢ provide the Mortgagee with Ondated test reports
detailing the results of the envirconmental teste. . Upon receipt of
a request for an environmental trest from tho-Mortgagee, the
Mortgagor shall nave a period of sixty (60) days 7o provide the
Mortgagee with the results of the requisite environmental test,
unless a shorter perind is demanded by a local, state or federal
governmental agency, in which case Mortgagor shall pruvide said
results within the time period reguested by such local, ‘soate or
federal governmental agency. Any failure of the Mortganor to
conduct any environmental test reguested by the Mortgagee, or to
provide the Mortgagese with test results, shall be considered an
Event of Default under the terms of this Mcrtgage.

The Mortgagor agrees that, in addition to its representations
provided in paragraph 14 above, it shall, at its own expense,
comply with any operation or management plan propcsged by any state
or federal agency for the removal of asbestos from the Premises.
The failiure of the Mortgagor tc comply with this paragraph shall
be considered an Event of Default under this Mortgage.

The Mortgagor herepy agrees teo indemnify the Mortgagee, its

employees, agents, officers and directors, and hold the Mortgagee
harmiess from and against any and all losses, liabilities
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{including strict liapility}, damages, injuries, penalties, fines,
settlements, expenses and costs of whatever kind or nature, known
or unknown, contingent or otherwise, including, without limication,
reasonable attorneys’ fees, cof any settlement or judgment and
claims of any and every kind whatsoever paid, incurred or suffered
by, or asserted against, the Mortgagee by any person or entity or
governmental agency, for, with respect to, ¢r as a direct or
indirect result of (i} the presence of or under, or the escape,
leakage, disposal, spillage, emission, discharge or release from
the Premises of any Hazardous Substance in violation of applicable
law or (11} at any time, the incorrectness or breach of this
covenant, warranty cr representation set forth in this Mortgage,
includino, without limitation, any violation or claim arising under
the Comprehensive Envircnmental Response, Compensaticen and
Liability'Acr. the Superfund Amendment and Reauthorization Act, the
Resource Ccasarvation and Recovery Act, the FPederal water Pollution
Control Act, ‘tiia Federal Environmental Pesticides Act, the Clean
Water Act, the Clean Air Act, and so called federal, state or local
"Superfund" or “Supesrlien" statute, or any other statute, law,
ordinance, code, rule. regulation, order or decree vegqulating,
relating to or imposiig liability {including strict liability), or
standards of conduct concerning any Hazardcus Substalice, regardless
of wherher or not caused by on behalf of, or within the control of
the Mortgagor; provided nowever, that the Mortgagor shall noct
indemrify the Mortgagee for 2:y such lcsses, liabkilities, damages,
injuries, expenses or costs rziated to or involving Hazardous
Sukstances placed or dispcsed ¢f ~n the Premises after Mortgagee
acguired title to the Premises thregogh foreclosure or sdeed in lieu
of foreclosure.

Fer purposes of this Mortaaje, the telm "Hazardous Substances”®
shall mean and include those elements o¢r compounds which are
contained in the list of hazardeus substances adopted by tne United
States Environmental Protection Agency {("Epa®;. and the list of
toxic pollutants designated by Ccngress cr the¢ BPA or defined by
any other federal, state or local statute, law, oxdinance, code,
rule, regulation. order or decree regulating, re¢laring tec, or
imposing liability (including strict liability) or (standards of
conduct concerning any hazardous, toxic or dangercas . waste,
substance or material, as now or ar any time hereinafter i1z -cffect.

If the Mortgagor receives any notice or knowledge of {i! the
occurrence of any event involving the use, spill, release, leak,
gseepage, discharge or clean up of any Hazardous Substance, or (ij)
any compliant, order, citation or other notice with regard to air
emissions, water discharges, or any other environmental, health or
safety matter affecting the Mortgagor or the Premises ({an
"Envircamental Complaint*) from any person or eatity (including,
without limitation, the EPA] then the Mortgagor shall immediately
notify the Mortgagee orally and in writing of any such notice and,
if the Environmental Complaint is in writing, shall immediately
deliver a copy of the Environmental Complaint to Mortgagee.
Further, che Mortgagcr shall immediately commence all actions
necessary to clean up, remove, resclve and comply with any
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complaint, order, citation, notice or Envirommental Complaint as
may be required to comply with appilicable law.

In addition to all other rights granted to the Mortgagee, upon
the occurrence of an Envircnmental Complaint and the Mortgagor’s
failure o commence the clean up, removal or resolution of any
Hazardous Substance or Environmental Complaint as required by
applicable law within thirty i{30) cays notice of breach of a
covenant or warranty or receipt of notice or knowledge specified
herein and tc thereafter continuousiy and diligently proceed with
such clean up, removal or resolution, except as may be delayed by
an act ~f God, strike, act of the public enemy, war, blockade,
public/riot, fire, storm, flood and explosion ("Force Majeure"),
the Mortsagee shall have the right, but not the obligation, to
enter cnte_Lhe Premises or to take such other actions as it deems
necessary cr._zdvisable to clean up, remove, resolve or minimize the
impact of, or ccherwise deal with, any such Hazardous Substance or
Environmental Coumnlaint following receipt of any notice from any
person or entity. {including without limitation, the EPA) asserting
the existence of any . Hazardous Substance or an Environmental
complaint pertaining Co rhe Premiges or any part thereof, which, if
crue, could result in an order, suit or other action against the
Mortgagee and/or which, 1ir the reasorable opinion of the Mcrtgagee,
could have a materially adverse impact on the value of the Premises
or otherwise jeopardize the Murtgagee’s lien against the Premises
granted or created undsr the Morcgage. Any funds of the Mortgagee
uged for any purpose referred tc-jin this Section shall constitute
advances secured by the Loan Docuivrnts and shali bear interest at
the Default Rate specified in the ¥ite to be applicable after
default thereunder.

The provicsion of this Seéction 14 shall re in addition to any
and all other cbligations and liabilities Morcgagor may have to
Mortgagee and shall survive the transactions ‘curtemplated herein.

15, Events of Default.

In the case 2ne cr more of the following events ('Rvents of
Default"} shall occur, to-wit:

A. If default shall be made in the payment o) any
installment of interest, or of principal and irterest, on the Ncte,
or in the payment of any other amount required to bhe paid
thereunder or hereunder when the same or any part thereof shail
become due and payable, and if such defaulr shall nct have Leen
cured within rthe time pericd, if any. given under the Note or this
Mcrtgage; or,

B. Subject to the rights granted under Paragraph 25, if
default shall be made in the payment of any Imposition when the
same shall become due and payable, and if such default shall remain
uncured for a period of fifteen (1%) days of such default; or,

C. If default shall pe made in the performance of any of the
other covenants or provisions of the Note or this Mortgage and if
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such default shall! remain uncured for a period of thirty (30),
provided that, if the default is curable but not reasonakly capable
of being cured within such thirty {30) day period, such defaulit
shall be deemed cured for the purposes hereof if, and s0 long as,
Mortgagor shall commence suchk cure within such thirty (30) day
period and diligently pursue said cure tc completion; or,

D. 1f Mortgagor shall make a general assignment for the
benefit of creditors, or shall state in writing or by public
annocuncement its inability to pay its debts as they bescome due, or
shall file a petition in bankruptcy, or shall be adjudicated a
bankrupt. or insolvent, or shall file a petition seeking any
reorganization, arrangement, composition, readjustment,
liquidaridn, dissolution or similar relief under any present or
future svarute, law or regulation, or shall file an answer
admitting oo not contesting the material allegations of a petition
against it in any such proceeding, or shall seek or consent to or
acquizsce in the uppointment of any trustee, receiver or liquidator
of Mortgagor or any material portion of their assets; or,

E. If, within Zixty (60) days after the commencement of any
proceeding against lMortgagor seeking any reorganization,
arrangement, composition, ceadiustment, liquidacion, dissolution or
similar relief under any »resent or future statute, law or
requlation, such proceeding shall not have been dismissed, or if,
within Sixty (60) days after che sppointment, without the consent
or acquiescence of Mcrtgagor, of any trustee, receiver or
ligquidator of Mortgagor or any maruerial portion of their assets,
such appointment shall not have beeniracated; or,

F. If any representation or warranty made by Mortgagor in
this Mortgage, or made heretofore or contemporaneously herewith in
any other instrument, agreement or written scatement in any way
related hereto or to the loan transaction with which this Mortgage
is associated, shall prove to have been false or incorrect in any
material respect on or as cf the date when made ard such falsity or
incorrectness shall materially affect the sewrity of this
Mortgage.

Then, in any such event, at the option of Noteholurr, the
entire unpaid principal balance of the Note secured hercby, the
applicable premium, if any, and all accrued and unpaid interest
ynder the Note, and any other sums secured hereby shall be due and
payable immediately and, thereafter, each of said amounts shall
bear interes:r at the Default Rate as defined in the Note. All
costs and expenses incurred, by, or on behalf of, Noteholder
(including, withour 1limitation, reasonable attorneyvs’ fees and
expenses) occasioned by an Event of Default by Mcrtgagor hereunger
shall be immediately due and payable by Mortgagor and, thereafter,
each of said amounts shall bear interest at the Default Rate as
agefined under the Note, After any such B8vent of Defaulr,
Noteholder may institute, or cause to be instituted, proceedings of
the realization of its rights under this Mortgage or the Note.
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16. Rights, Powers and Remedies of Noteholder,

If an Event of Default shall occur, Noteholder may, at any
time, at its election and to the extent permitted by law and afcer
expiration of any applicable grace periocd:

A, Advertise the Land or any part therecf for sale and
thereafter sell, assign, transfer and deliver the whole, or from
time to time any part, cof the Land, or any interest in any part
therecf, at any private sale or at public aucrtion, with or without
demand upon Mortgagor, for cash, on credit or in exchange for other
property, for immediate or future delivery, and for such price angd
on such orher terms as Notehclder may, in its discretion, deem
appropriat2)or as may be required by law. The exercise of this
power of sai2 by Noteholder shall be in accordance with the
provisions or any statute of the State of Illinois now or hereafter
in effect whicp authorizes the enforcement of a mortgage by power
of sale, or any s.atute expressly amending the foregoing:

B. Enter upon anc take possession of the Premises or any
part thereof by force, summary proceedirgs, ejectment or otherwige,
and may remove Mortgager and all other persons and any and all
property therecf reom, and mey hold, cperate, manage, and lease the
same and receive ail earnings. income, rents, issues and proceeds
accruing with respect thereto. Noteholder shall be under no
liability for or by reason of such entry, taking of possession,
removal, holding, operation or marnacement, except that any amounts
so receivaed shall be applied as ‘nereinafter provided in this
Paragraph; ang

C. Make apglication for the appeintment of either an order
for mortgagee in possession or a receiver for the Lands whether
such Mortgagee in possessicn or receivershiy, be incident to a
proposed sale of said Land or otherwise, and Mortgagor hereby
censents to the appointment of such receiver una” agrees not to
oppose any such appointment, Further, Mortgagcr agrees that
Noteholder shall be appointed mortgagee in possessio oi rveceiver of
the Land, at Noteholder's option.

In the event the right to accelerate the indebtedness sacured
hereby or to foreclose the Mortgage has accrued to Noteholder,
whether the entire debt has then bean accelerated or whether
foreclosure proceedings have been commenced, Noteholider may,
without order of Cecurt notice to or demand upon Mortgagor, take
possession of the Land. Should Court proceedings be instituted,
Mortgagor hereby consents to the entry of an order by agreement to
effect and carry out the provisions of this Subparagraph C. While
in possession of the Land, Ncteholder shall have the fcllowing
powers:

{i) To colliect the rents and manage, lease aiter and
repair the Land cancel or modify existing leases, obtain
insurance and in general have all powers and rights
customarily incident to absclute ownership: and
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(i1} Tc pay cut of the rents so collected the management
and repair charyes, taxes, insurance, commissions, fees
and all other expenses and, after creating reasonable
reserves, apply the balance (if any), on account of the
indebtedness secured hereby.

Noteholder may remain in possession of the Land, in the svent
of a foreclesure, until the foreclosure sale and thereafter during
the entire pericd of redemption (if any), if a deficiency 2xists.
Noteholder shall incur no iiability for, nor shall Mortgagor assert
any claim, ser-off or recoupment as a resuit of, any action taken
while Noteholde:r is in possession of the Leasehoid Interest, except
only for ioteholder’s own gross negligence or willful misconduct.
In the eveat no foreclosure proceedings are commenced, Nctehclder
may vemain in possession as long as there exists a Default.

In order vy facilicate Notenolder's exercise of the rights,
poewers and remedies granted above, Mortgagor hereby irrevocably
appoints Noteholder its true and lawful attorney to act in its name
and stead for the purpose of effectuating any sale, assignment,
transfer or delivery authorized above, whether pursuant tc power of
sale or otherwise, and t0 execute and deliver all such deeds, bills
cf sale, leases, assignmeuus and other instruments as Noteholder
may deem necessary and appropriate. Notwithstanding the foregoing,
if requested by Noteholder  sr any purchaser from Noteholder,
Mortgagor shall ratify and coriirm aity such sale, assignment,
transfer or delivery by executing and delivering to Noteholder or
such purchaser all appropriate deads, bills of sale, leases,
asgignments and other instruments a3 -may be designated in such
request. Further, Mortgagor agrees. that Noteholder may be a
purchaser of the Leasehcld Interest or any vart thereof or any
interest therein at any sale, whether pursveant to power of sale or
otherwise, and may apply upon the purchase grice the indebtedness
securaed hereby. Any purchaser at any sale shall acquire good title
to the property so purchased, free of the lien ¢f this Mortgage and
free of all rignts of redemption in Mortgagor. ‘The receipt of the
officer making the sale under judicial proceedings cc¢ of Noteholder
shall be sufficient discharge tc the purchaser for (thz purchase
money and such purchaser shall not be responsible for .cie proper
application thereof.

Mortgagor herepy waives the benefir of all appraisement,
valuation, stay, extension, redemption and eaguity of redemption
laws now or hereafter in force and all rights of marshalling in the
event of any sale nereunder of the Land or any part thereof or any
interest therein.

The Proceeds of any sale of the Land or part thereof or any
interest therein, whether pursuant to power of sale or ctherwise
hereunder, and all amounts received by Noteholder by reason of any
holding, operation or management of the Land or any part thereof,
together with any other moneys at the time held by Noteholder,
shall be applied in the following order:
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First: To all costs and expenses of the sale of the Land or
any part thereof or any interest therein, or entering upon, taking
possession of, removal from, holding, operating and managing the
Land or any part thereof, as the case may be, together with {a} the
costs and expenses of any receiver of the Land or any part thereof
appointed pursuant hersto and (b} any taxes, assessments or other
charges, prior to the lien of this Mortgage, which Noteholder may
consider necessary or desirable te pay;

Second: To any indebtedness secured by this Mortgage and at
the time due and payable, other than the indebtedness with respect
to the Note at the time ocutstanding;

Thira: To all amounts of principal, premium, if any, and
interest ar .the time due and payable on the Note at the time
outstanding’ [whether at maturity or on a date fixed for any
installment pay»ent or any prepayment or by declaration or
acceleration or ctherwise), including interest at the Default Rate,
as set forth in‘che Note, and (to the extent permitted under
applicable law) on any . overdue interest: and, in case such moneys
shall be insufficient/to.pay in fulil the amount so due and unpaié
upon the Note, then, [irst, to the payment of all amounts of
interest at the time due @ard payable on the Note, and second, to
the payment of all amounts of rrincipal and premium if any, at the
time due and payable on the Nocte and

Fourth: The balance, if awny, to the person or entity ther
entitled thereto pursuant to appliceble state law.

Mortgager hereby waives all rights ol redemption and/or equity
of redemption which exists either by statute and/or common law for
sale under any order or decree of foreclosire c¢f this Mortgage on
its own kehalf and on behalf of its bpeneficizry and of each ané
every person, except decree or judgment creditors of Mortgagor whe
may acquire any interest :in or title to the lond or the trust
estate subsequent to the date hereof.

17. Remedies are Cumulative.

Bach right, power and remedy of Noteholder now or hereafter
existing at law or in equity shall be cumulative and concurre:t ané
shall be in addition to every right, power and remedy provided for
in this Mortgage, and the exercise of any rignt, power or remedy
shall not preclude the simultaneous or later exercise of any other
right, power or remedy.

18. Taxes on Morrgage or Nore,

In the event of the passage of any law which deducts from the
value of real property, for purposes of taxation, any lien thereor
and which, in turn, impcses a tax, whether directly or indirectly,
on this Mortgage or on the Note, and if Mortgagor is prohibited by
law from paying the whole of such tax in addition to every other
payment required hereunder, or if Mortgagor, although permitted to
pay such tax, fails to do so in a timely fashiom, then, in such
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event, at the option of Notehclder, the entire unpaid principal
balance of the Note secured hereby, and all accrued and unpaid
interest under the Note, and any other sums secured thereby shall
pe due and payable immediately without premiwe and, thereafter,
each of said amounts shall bear interest at the Default Rate, as
set forth in the Note, from the date advanced until fully repaid by
Morcgagor.

1%. Compromise of Acrions.

Any action, suit or proceeding brought by Noteholder pursuant
to this Mortgage, or ctherwise, and any claim made by Noteholder
under tois Mortgage, or otherwise, may be compromised, withdrawn or
otherwigs dealt with by Noreholder without any notice to or
approval (ol. Mortgagor, except as ctherwise provided in this
Mortgage.

20, No Wajwer,

No delay or fai.ure by Noteholder to insist upon the strict
performance of any tzrm hereof or of the Note or to exercise any
right, power or remedy rprovided for herein or therein as a
consequence of an Event of Default hereunder or thereunder, and no
acceptance of any payment ot :he principal, interesct or premium, if
any, on the Note during the continuance of any such Event of
Default, shall constitute a waiver of any such term, such Event of
Default or such rignht, power <¢r-remedy preclude any other or
further exercise thereof or the excriise of any other right, power
or remedy. No waiver of any Evenr of Default hereunder shall
affect or alter this Mortgage, which shall continue in full force
and effect with respect to any other rrezn existing or subsaquent
Bvents of Default.

21. Further Assurances.

The Mcrrgagor, at its expense, will execute, acknowledge and
deliver such instruments and take such actions as NWotcholder from
time to time may reasonably request for the furcher assurance to
Noteholder of the propercties and rights now or hereafter zubjected
to the lien hereof or assigned hereunder or intended so «u be.

22. Defeasance,

1f Mortgagor shall pay the principal, interest and premium, if
any, due under the Note in accordance with the terms thereof, ard
if it shall pay all other sums payable hereunder and shall comply
with 211 other terms hereof and of the Note, then this Mertgage and
thz estate and rights hereby created shall cease, terminate and
become void, and thereupon Noteholder, at the expense of Mortgagor,
shall execute and dgliver to Mortgayor such instrumente as shall be
required to evidence of record the satisfaction of this Mortgage
and the lien thereof, and any sums at the time held by,

23. Definitions,

97268909




UNOFFICIAL COPY




UNOFFICIAL COPY

Where used in this Mortgage, unless cthe context clearly
indicates a contrary intent or unless otherwise specifically
provided herein, the word "Mortgagor® shall be constiued as meaning
the "Mortgager and any subsequent owner or owners of thne Land", and
the word "Notenolder"; "Mortgagee" or "Lender" shall be construed
as meaning "Noteholder® and any subsequent holder or holders of
this Mortgage.

24. Aurhorization.

The execution of this Mcrtgage has been duly authorized by the
Mortgagor.

25, /Fermitted Contests.

Mortgagor . at its expense, may contest, by appropriate legail
proceedings conducted in good faith and with due diligence. the
amount or validiry or application, in whole or in part, of any
Imposition or lieir therefor or the validity cf any instrument of
record affecting the Land or any part thereof, provided that i{a)
neither the Land, nor any part thereof or interest therein would be
in any danger of beirg 'sold, forfeited or 1lost, {b) neither
Mortgagor nor Noteholder would be in any danger of any additionail
civil or any criminal liapilicy for failure to comply therewith,
and {(¢) Mortgagor shall havc set aside on its books adequate
reserves with respect therectn - and shall have furnished such
security, if any, as may be required in the proceedings or
reasonably requested by Noteholder

26. Uniform Commercial Code.

This Mortgage constitutes a Security ‘Agrezment under the
Uniform Commercial Ccde of the state in which the Premises are
located (herein called the "Code") with respeCt to any part of the
Premises which may or might now or hereafter be ¢z be deemed to be
perscnal property, fixtures or property other than real estate
including but not limited to all personal property and fixtures in
connection with the Premiges, any equipment, inventory, accounts
(which term includes 21l daily receipts and billings genecrnited from
the motel facility on the Premises), chattel paper, int¢argibles,
fixtures, documents and instruments as defined in the- Code
inciuding all proceeds and products thereof, all insurance and
condemnation proceeds, ail building materials, all constructicn and
architectural contracts and all plans and specifications {all for
the purposes of this Section 26 called "Collateral®); all of the
terms, provisicns, conditions and agreements contained in this
Mortgage pertain and apply to the Ccllateral as fully and to the
Samz extent as to any other property comprising the Premises; and
the following provisions of this Section 26 shail not limited the
generality or applicability of any other provision cf this Mcrtgage
but shall be in addition thereco:

a) The Mortgagor (peing the Debtor as that term is used in
the Code) is and will be the true and lawful owner of the
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Collateral, subject to no liens, charges or encumbrances other than
the lien hereof and Permitted Encumbrances.

v) The Ccllateral is to be used by the Mortgagor solely for
business purposes, being installed upon the Premises for
Mortgagor’s own use, cr as the equipment and furnishings furnished
by Mortgagor, as landlord, to tenants of the Premises.

o The Collateral will pbe kept at the real estate comprised
in the Premises, and will not be removed therefrom without cthe
consent of the Noteholder tbeing the Secured Party as that term is
used in rthe Ccde) by Mortgagor or any other person; and the
Collatreral may be affixed to such real estate but wiil not be
affixed t< any other real estate.

d) Tiie only persons having any interest in the Premises are
the Mortgagor,.its beneficiaries and the Noteholder.

&) There iz no Financing Statement covering any of the
Collateral or any proceeds thereof is on file in any public office
except pursuant herero: and Mortgagor will at 1ts own cost and
expense, upon demand, [ furnish to the Noteholder such further
infermation and will exsrute and deliver to the Roteholder such
financing statement and otiizr documents in form satisfactory to the
Noteholder and will do all suzh acts and things as the Noteholder
may at any time cr from time to ctime reasonably request or as may
be necessary or appropriate to establish and maintain a perfected
security interest in the Collataxel as security for the Note,
subject to no adverse liens or encumbiances; and the Mortgagor will
pay the cost of filing the same or filing or recording such
financing statements or cither dccuments.-and this instrumenc, in
all public offices wherever £iling cr recording is deemed by the
Noteholder tc be necessary cr desiragle.

f) Upon the occurrence of any Event ol Default hereunder
(regardless of whether the Code has bsen ' enacted in the
jurisdicrtion where rights or remedies are asserted; and at any time
thereafter (such d=fault not having previously beei cured). the
Noteholder at its option may declare the Note immediaczly .due and
payable, and thereupon Noteholder shall have the remedics of a
secured party under the Code. including without limitatica, the
right to take immediate and exclusive possession of the Collateral,
or any part thereof, and for that purpose may, so far as the
Mortgagor can given authority therefor, with or without judicial
process, enter (if this can be done without breach of the peace},
upon any place where the Collateral or any part thereof may be
situated and remove the same therefrom (provided that if the
Collateral is affixed to real estate, such removal shall be subject
to the conditions stated in the Code); and the Noteholder shall be
entitled to hold. maintain, preseive and prepare the Collateral for
sale, until disposed of, or may propose to retain the Collateral
subject to Mortgagor's right of redemption in satisfaction of the
Mortgagor’s obligations, as prrovided in the Code. The Noteholder
without removal may render the Collateral unusable and dispose of
rhe Collaterai on the Premises. The Noteholder may require the

ey
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Mortgagor to assemble the Collateral and make it available to the
Noteholder for ite possession at a place to be designated by
Noteholder which is reasonably convenient to both parties. The
Noteholder will give Mortgagor at least ter (10) days notice of the
time and piace of any public sale therecf or cof the time after
which any private sales or any other intendad disposition thereof is
made. The requirements of reasonable notice shall be met if such
notice 18 mailed, by certified mail or equivalent, postage prepaid,
to the address of Mortgagor shown in Section 28 of this Mortgage,
at least ten {(i0) days befcre the time of the sale or disposition.
The Noteholder may but at any public sale and if the Collateral is
of a typs customarily sold in a recognized market or is of a type
which 2t the subject c¢f widely distributed standard prics
quotations -Noteholder may but at private sale. Any such sale may
be heid as part of and in coniunction with any foreclosure sale of
the real estire comprised with the Premises, the Coliateral and
real estate to-bs sold as one lct if Noteholder so elects. The net
proceeds realized upon any such disposition, after deduction for
the expenses of retaking, holding, preparing for sale, selling or
the like and the reasonable attorneys' fees and legal expenses
incurred by Noteholder, chall be applied in satisfaction of the
Note. The Ncteholder will account to the Mortgagor for any surplus
reaiized on such dispositicn.

g} The remedies of the Noteholder hereunder are cumulative
and the exercise of any one or more of the remedies provided for
herein or under the Code shall noct-he construed as a waiver of any
of the other remedies of the Noteholder, including having the
Ccllateral deemed part of the realty upon any foreclosure thereof
g0 long as any part of the Note remaing unsatisfied.

hl The terms and provisions contained. in this Section 26
shall, unless the context otherwise requires, rave the meanings and
be construed as previded in the Code.

27. Amendments.

This Mortgage cannot be changed or terminated orally but may
only be amended, modified or terminated pursuant <o written
agreement between Mortgagor and Noteholder.

28. Notires.

Any notice, demand or other communication given pursuant to
the terms nereof shall be in writing and shall be delivered by
personal service or sent by registered mail, return receipt
requested, postage prepaid, addressed as follows:

If to Mortgayor: American National Bank and Trust
Company of Chicago
33 North LaSalle Street
Chicago, Illinois 80831
Atrention: Land Trust Department

372694938
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If ta Noteholder: Liberty Federal Bank
One Grant Square
Hinadale, Illinois 60521
Attention: Vice President

with a copy to: Rock, Fusco, Revnolds, Crowe & Garvey, Ltd.
350 North LaSalle Street
Suite 3900

Chicago, Illinois 60610
Attention: Michael R. Kolloway

or at such other address within the United S$tates or to the
attention. of such other office as either party shail have
designated in writing to the other. Any such notice, demand or
other communication shall be deemed given when received &t the
office cf the Noteholder or Mortgagor or of any other officer wae
shall have been designared by the addresses by notice in writing to
the other party.

29. Purure Rdvapces.

Mortgagee may, at lrs.sole option and discretion upon regquest
of Mortgagoy, at any time hefore full payment of this Mortgage,
make further advances to lMorilgagor, and the same with interest
shall be cn a parity with, and nor subordinate to, the indebtedness
evidenced by the Note and shall be secured hereby in accordance
with all covenants and agreamencs aerein contained, provided, that
the amcunt of principal secured hereby and remaining unpaid shall
not exceed $500,000.00, plus interest and any advances for che
benefit or protection of the Premises, arcluding payment of taxes,
insurance, assessments or levies, ~with. interest on such
disbursements as provided in this Mortgage. and provided, that if
Mortgagee shall make further advances as aforesaid, Mortgagor shall
repay all such advances in accordance with the oute or notes, or
agreement or agreements, evidencing same, which dortgagor shall
execute and deliver to Mortgagee and which shall oe payable no
later than the maturity of this Mortgage and shall anniude such
other terms as Mortgagee shall require. Notwithstanding anything
herein to the contrary, Mortgagor acknowledges that Mortgno2e shall
be under no obligarion tc make any future advances to Mortjagor in
connection with this Mortgage, the Note or the Loan Agreement.

30. Expense of Litigation and Preparation Where No Litigation
is Initiated.

If any action or proceeding be commenced to which Noteholder
is made a party, ¢r in which it becomes necessary to defend or
uphold the lien of this Mortgage, all sums paid by Notenolder for
the expense (including reasonable attorneys’ fees} of any
litigation to prosecute or tc defend the rights and lien created by
rnis Mortgage shall be paid by the Mortgagor immediately upon
written demand therefor, together with interest thereon at the
Default Rate set forch in the Note from the date of payment, or
title to, interest in or claim upon the Premises, attaching to or

87269908
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accruing subsequent to the lien of the this Mortgage, and shall be
deemed to be secured by this Mortgage. Mortgagor further expressly
agrees to pay all cvosts and expenses including reasonable
attorneys‘’s fees should Noteholder incur costs and attorneys fees
relating te this Mortgage even in the event no suit or litigation
is initiated.

31. Cross-Default Ciause. Any default by Mortgagor in the
performance or observance of any covenant or condition hereof in
accordance with Paragraph 15 above shall be deemed default or event
of default under each of the Loan Documents, entitling Noteholder
ro exercige all or any remedies available to Noteholder under the
terms oiany or all Lecan Pocuments, and any default or event of
defaulr under any other Loan Document shall be deemed a default
hereunder, antitling Noteholder to exercise any or all remedies
provided for perein. Failure by Nouteholder to exercise any right
which it may bhave hereunder shall not be deemed a waiver thereof
unless so agreed’ in writing by Notehalder, and the waiver by
Noteholder of =uay default by Mortgagor hereunder shall not
constirute a continiiig waiver or a waiver of any other default or
of rthe same default ca any future occasion.

Neither the Mortgagpr, nor any person claiming under
Mortgagor, shall have or enjcy any right to marshalling of assets,
all such right being hereby wapressly waived as to the Mortgagor
and all persons claiming under Morygagor, including junior liencrs,
No release Gof personal liability-cf any person whatever and no
ralease of any portion of the propercy riow or hereafter sunject to
the lien of any c¢f the Mortgage Instruments shall have any effect
wnatever by way of impairment or disturbance of the lien or
priority of any of said Mortgage Instrusents. Any foreclosure or
other appropriate remedy scught may be brovgh: and prosecuted as to
any part of the mortgaged security, wherever located, without
regard tc the fact that forecleosure ploceedings or other
appropriate remedies have or have not beer ingti'nted elsewhere on
any other land subject to the lien of said Mortgage Instruments or
any of them,

32. Disclaimer by Noteholder. Noteholder shall nco¢ Uz liable
to any party for services performed or obligaticns ~due in
connection with this Loan. Noteholder shall nct be liable for any
debts or claims accruing in favor of any parties against Mortgagor
or against the Mortgaged Premises. The Mortgagor is nct nor shall
be an agent of Ncteholder for any purposes, and Notenolder is not
a venture partuner with Mortgagor in any manner whatsoever.
Approvals granted by Noteholder for any matters covered under this
Agreement shall be narrowly construed to cover only the parties and
facts identified in any written approval or if not in writing such
approvals shall be solely for the benefit of Mortgagor.

33, Miscellaneous,

A. Within fifreen (15) days after request therefor,
Mortgagor shall confirm in writing to Noteholder, or its designee,
the amcunt then due hersunder and under the Note,
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B. If the time of payment of all indebtedness secured hereby
or any part thereof be extended at any time or times, if the Note
be renewed, modified or replaced, or if any security for the note
be released, Mortgagor and any other parties now or hersafter
liable for payment of such indebtedness in whole or in part or
interested in the Land shall be held to consent to such extensions,
renewals, modifications, replacements and releases, and their
liability and the lien hereof and the Other Lcan Documents and
Security Agreements and the rights created hereby and thereby eghall
continue in full force, except as to those paries released, the
right of recourse against all such other parties being reserved by
Noteholder.

C. 7 The Loan proceeds are to be used, along with Mortgagor’s
octher funds, for the purchase of the Mortgaged Premises, and for no
other purposes; which shall occur contemporaneousiy with the
disbursement or the Loan Proceeds. Such use is the business
purpose of Mortgagor's beneficiaries and the Leoan is therefore not
usurious under 8is ILCS 205/4, of the Illinois Revised Statutes.

D. This Mortgage shall be binding upon Mortgagor and its
successors and assigns, .and all persons claiming under or through
Morrgagor or any such succasscr or assign, and shall irure to the
benefit of and be enforceabl« Oy Noteholder and its successory and
assigns.

E. The headings in this Mortgage are for purposes of
reference only and shall not iimit er-otherwise affect the meaning
hereof.

. If any clause, phrase, paragragh or portion of this
Mortgage cr the appiication therecf to auy perscn, party or
circumstances shall be invalid or unenforcealle under applicable
law, such event shall not affect, impair or zonder invalid or
unenfeorceable the remainder of this Mortgage nor any other clause,
phrase, paragraph or portion herecf, nor shall it affect the
appiicaticn of any clause, phrase, paragraph or provision hereof to
other persons, parties or circumstances.

G. This Mortgage is negotiated 1in the County of Cook,
Chicago, 1Iliinnis and shall be governed by and construcd in
accordance with the laws of the State of Illinois. It is expressly
agreed that all parties hereto waive any right they now or in the
future mzy have to remove any <laim or dispute arising here from.

H. This mortgage is executed by American Nationai Bank anrd
Trust Company of Chicago, as Trustee under Trust Agreement dated
March 1, 1997 and known as Trust 12268Z-07 in the exercise of the
authority conferred upon it as such Trustee and not in its
individual capacity. Nothing contained in this Mortgage shall be
construed as creating any liability on American National Bank and
Trust Company of Chicago, in its individual capacity, to pay the
Note or any interest that may accrue thereon or any fee or charge
thar may become payable under the Mortgage or the Note, o9r to
perform any covenant (either expressed or implied} ccntained in the
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Mortgage or the Note, all such liability, if any, being hereby
waived by Noreholder and every person hereafter claiming any right
or security hereunder. So far as Mcrtgagee and/cr its successors
are concerned, Noteholder and the owner of any indebtedness
accruing hereunder shall, in the event of a default, look solely to
any one or more of the following for the payment o©of the
indebtedness due under rthe Note or this Mortgage:

{a) The assets of the trust, including the Land and the
rents, issues and profit thereof, by the enfcrcement of
the lien hereby createqg; and

(e) The enforcement cf any remedy availiakle under the
any other document acting as security for the Note.

IN WITQIESS thereof, Mortgager have caused this Mortgage to be
exaecuted as cf rthe date and year firsc written above.

AMERTCAN NATIONAL BANKX AND TRUST
COMPANY CF CHICAGO, not personally,
but as Trustee under Trust Agreament
dated March 1, 1997 and known as
Trust No. 122682-07

S S
;

By: ST |
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STATE OF ILLINOIS }
) 85,
COUNTY OF CO0K ]

. —_—
1, PancaLy R, HAGKIHS , a Notary Public in and qx faj¢ County
in the Stats esaid, DO HEREBY CERTIFY that _oitill

TRUST OF Vice President of American National bank
and Trust Company of Chicago and
Assistant Secretary, of said American Nacional Bank and Trust:
Company of Chicago, personallv know to me to be the same persons
whose name are subscribed to the foregoing instrument as such
President and Secretary, respectively, appeared before me
this day in perscn and acknowledged that they signed and delivered
the said instrument as their own free and voluntary acts, and as
the free and voluntary act of said American National Bank and Trust
Company of Chlcazo, as Trustee for the uses and purposes therein

gser. forth. ’PR 08 w

IVEN under my hand and notarial seal this day of April,

1997.
‘ N
ézg;,

; : i
/ Nﬁyi’ublic

My Commission Expires:
W"J‘V}P#“‘.WPI‘J}QW
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EXHIBIT A
LEGAL DESCRIPTION

LOT 13 AND THE EAST 20 FEET OF LOT 14 IN BLOCK 6 IN MALCOLM
MCNEILL’S SUBDIVISION OF BLOCKS €, 7 AND 8 IN WRIGHT'S ADDITION TO
CHICAGOQ, IN SECTION 8, TOWNSHID 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLINOIS,

sl R P U R

CCMMONLY KNOWN AS: 1328 WEST MADISON STREET, CRICAGOD, ILLINOIS

PLIN. 17-05+335.023

I7268908
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