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MORTGAGE, ASSIGNMENT OF RENTS ANDYLEASES,
SECURITY AGREEMENT AND FINANCING STATEMENT

THIS INDENTURE is made as of August 24, 1998 by and between CARGUEVILLE
COMPANY, L.L..C.. an llinois limited liabitity company, having an office located at 1636
Bourbon Parkway, Strcamwood, 1!inois 60107 (the “Mortgagor"). and LASALLE NATONAL
BANK. a national banking association, having its main office at 135 South LaSalje Street,
Chicago, Iilinois {the "Mortgagee").

WITNESSETH:

WHEREAS, Mortgagor is justly indebted to Mortgagee in the principal sum of Two
Million Six Hundred Seventy Two Thousand Dollars ($2,672.000), evidenced by that certain
Term Note of Mortgagor of even date herewith, made payable to the order of and delivered to

BOX 333-CTI




VI
al
O
O
—
<
O
LL
LL
O
Z
D




UNOFFICIAL COP# 2740 1y ;o

Mortgagee. which bears interest prior to default at 7.84% per annum and following maturity or
the occurrence of a default at such interest rate plus three percent (3%) (such note and any and all
notes issued in renewal thercof or in substitution or replacement therefor are hereinafter referred

to as "Note A"); and

WHEREAS. Carqueville Printing Company (“Carqueville™) is justly indebted to
Mortgagee in the principal sum of (i) Three Million Nine Hundred Thousand Dollars
($3.900.000). evidenced by that certain Replacement Term Note of even date herewith of
Carqueville made payable to the order of and delivered to Mortgagee, which bears interest prior
to default 2t 8.34% per annum and following maturity or the occurrence of a defauit at such
interest éaie plus two percent (2%) (such note and any and all notes issued in rencwal thereof or
in substitutiori or replacement therefor are hereinafier referred to as "Note B“); and

WHEREAS; Carqueville also is justly indebted to Mortgagee in the principal sum of (i)
Seven Million Dollars($7.000,000), evidenced by that certain Replacement Revolving Note of
even date herewith of Carqueville made payable to the order of and delivered 1o Mortgagee,
which bears interest prior to-gefault at Mortgagee's Prime Rate plus 1/2% per annum and
following maturity or the occurrence of a default at such interest rate plus two percent (2%) (such
note and any and all notes issued i zépewal thereof or in substitution or replacement therefor are
hereinafter referred to as "Note C"; Note A~ Note B and Note C are referred to herein,
individually and collectively, as the *Noie ),

NOW, THEREFORE, in consideration cf the debt evidenced by the Note and to secure
the payment of said principal sum of money and sai interest in accordance with the terms,
provisions and limitations of this Mortgage. and of thei¥ate secured hereby (collectively, the
Note, this Mortgage and all other documents executed in cunnection therewith are referred to
herein as the "Loan Documents™), including any and all exter’sior.s, modifications and renewals
of the foregoing indebtedness, and the performance of the coveraris and agreements herein
comtained. by Mortgagor to be performed, and also in consideration st the sum of One Dollar
($1.00) in hand paid, the receipt whereof is hereby acknowledged, Morigagor does by these
presents GRANT, MORTGAGE, WARRANT and CONVEY unto the Mertgagee, its successors
and assigns. the following (subject to the Permitted Exceptions, as hercinafter deiined):

(a) All that certain described real estate and all of its estate, right, title and intevest
therein, situate. lying and being (i) in the City of Streamwood, County of Cook, State of llinois
and (ii) in the City of Chicago. County of Cook, State of Illinois, which is more specifically
described on Exhibit A attached hereto, which, with the property hereinafter described, is
referred to herein as the "Premises”;

(b) All improvements, tenements, casements, fixtures, and appurtenances thereto
belonging, and all rents, issues and profits thercof for so long and during all such times as
Mortgagor may be entitled theteto (which are pledged primarily and on a parity with said real

estate and not secondarily).
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(c) I and to the extent owned by Mortgagor, all fixtures, fittings, furnishings, appliances,
apparatus, equiptent and machinery including, without limitation, all gas and clectric fixtures,
radiators, heaters. engines and machinery, boilers, ranges, ovens, elevators and motors, bathtubs,
sinks, water closets, basins, pipes. faucets and other air-conditioning, plumbing and heating
fixtures, mirrors, mantles, refrigerating plants, refrigerators, iceboxes, dishwashers, carpeting,
furniture. laundry equipment, cooking apparatus and appurtenances, and all building material,
supplies and equipment now or hereafler delivered to the Premises and intended to be installed
therein: all other fixtures and personal property of whatever kind and nature at present contained
in or hereafter placed in any building standing on said Premises; such other goods, equipment,
chattels azd personal property as are usually furnished by landlords in letting other premises of
the character of the Premises; and all renewals or replacements thereof or articles in substitution
thercof: and all'proceeds and profits thereof and all of the eslate, right, title and interest of the
Mortgagor in sad o all property of any nature whatsoever, now or hercafler situated on the
Premises or intended«o be used in connection with the operation thereof;

(d) All of the right,<iile and interest of Mortgagor in and to any fixtures or personal
property subject to a lease agréement, conditional sale agrecment, chattel mortgage, or security
agreement, and all deposits mad¢ thereon or therefor, together with the benefit of any payments
now or hercafter made thereon;

(¢) All leases and use agreements of machinery, equipment and other personal property
of Mortgagor in the categories hereinabove st forth, under which Mortgagor is the lessce of, or
entitled to use, such items;

() All rents, income (including income and receipis from the use and occupancy of any
hotel rooms), profits, revenucs, receipts, royaltics, bonuscs, risshts, accounts, contract rights,
general intangibles and benefits and guarantees under any and all Jéases. tenancies, licenses or
other use agreements or arrangements now existing or hereafter c'caied of the Premises or any
part thereof (including any business conducted thereon) with the rigntio-receive and apply the
same o indebtedness due Mortgagee and Mortgagee may demand, sue for and recover such
payments but shall not be required to do so;

(g) All judgments, awards of damages and settlements hercafler made as a result of or in
licu of any taking of the Premises of any part thereof or interest therein under the powerof
eminent domain, or for any damage (whether caused by such taking or otherwise) to the Premises
or the improvements thereon o any part thereof or interest therein, including any award for

change of grade of streets;

(h) All proceeds of the conversion, voluntary or involuntary of any of the foregoing into
cash or liquidated claims;

(i) Any monies on deposit with Mortgagee for the payment of real estate taxes or special
assessments against the Premises o for the payment of premiums on policies of fire and other
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hazard insurance covering the collateral described hereunder or the Premises, and all proceeds
paid for damage done to the collateral described hereunder or the Premises;

(j) All substitutions, replacements, additions and procecds, including insurance and
condemnation award proceeds, of any of the foregoing property: it being understood that the
enumeration of any specific articles of property shall in no wise exclude or be held to exclude
any items of property not specifically mentioned. All of the land, estate and property
hereinabove described, real, personal and mixed, whether aflixed or annexed or not (except
where otherwise hereinabove specified) and all rights hereby conveyed and mortgaged are
intended 2 to be as a unit and are hereby understood, agreed and declared to form a part and
parcel of thic real estate and to be appropriated to the use of the real estate, and shall be for the
purposes ot 11y Mortgage deemed to be real estate and conveyed and mortgaged hereby.

As to any of'the property aforesaid which (notwithstanding the aforesaid declaration and
agreement) does not so form a part and parcel of the real estate, this Mortgage is hereby deemed
to be. as well, a Security Apreement under the Uniform Commercial Code in effect in the
jurisdiction in which the Preinises are located (hereinafter referred to as the "UCC") for the
purpose of creating hereby a security interest in such property, which Mortgagor hereby grants to
Mortgagee as Sccured Party (as sai¢ term is defined in the UCC), securing said indebtedness and
obligations and Mortgagee shall have (n.addition to its rights and remedies hereunder all rights
and remedies of a Secured Party under the UCC. As to above personal property which the UCC
classifies as fixtures, this instrument shall constitute a fixture filing and financing statement

under the UCC,

Mortgagor covenants (i) that it is lawfully seized of the Premises, (ii) that the same are
subject only to the liens, encumbrances, conditions, restrictions, easements, and other matters,
rights or interests disclosed in Exhibit B attached hereto and made-a part hereof (the “Permitted
Exceptions”), and (iii) that it has good right, full power and lawiui authority to convey and
mortgage the same and that it will warrant and forever defend said Preznises and the quiet and
peaceful possession of the same against the lawful claims of all persons wapmsoever.

As used in this Mortgage, the term "indebtedness” shall mean and incivae = principal
sum evidenced by said Note, together with all interest and late charges thereon, aity other
payments due to the Mortgagee thereunder, and all other sums at any time secured by i
Mortgage. Further, as used in this Mortgage, the term "Note" shall mean and include any
renewals. modifications, extensions, amendments and replacements thereof.

TO HAVE AND TO HOLD the Premises unto Mortgagee, its successors and assigns, for
the purposes and uses herein set forth.

[T IS FURTHER UNDERSTOOD AND AGREED THAT:

2. Maintenance, Repairs, Prior Liens, etc. Mortgagor shall (a) promptly repair,
restore or rebuild any buildings or improvements now or hereafter on the Premises subject to the
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provisions of Section 7 which may become damaged or be destroyed; (b) keep said Premises in
good condition and repair, without waste, and free from mechanics' liens or other liens or claims
for licn not expressty subordinated to the lien hereof, other than any such liens which are being
contested in a diligent and good faith manner by appropriate proceedings; (c) pay when due any
indebtedness which may be secured by a lien or charge on the Premises superiot to the lien
hereof, and upon request exhibit satisfactory evidence of the discharge of such prior lien to
Mortgagee; (d) complete within a reasonable time any building or buildings now or at any time
in process of erection upon said Premises; (¢) comply with alt requirements of law, municipal
ordinances. or restrictions of record with respect to the Premises and the use thereof; (f) make no
alterations in said Premises in excess of $25,000 per year; (g) suffer or permit no change in the
general natuie of the occupancy of the Premises, without Mortgagee's prior written consent;

(h) initiate of acquiesce in no zoning variation or reclassification, without Mortgagee's prior
written consents (i) pay each item of indebtedness sceured by this Mortgage when due according
to the terms hereof er of satd Note.

3, Payment ot Taxes. Mortgagor shall pay, before any penalty attaches, all general
taxes, and shall pay special (aves. special assessments, water charges, sewer service charges, and
other charges against the Premises-when due. unless and to the extent that the same are being
contested in good faith by appropriatz-proceedings and are insured against or bonded over to the
satisfaction of Mortgagee, and shall, upor written request, furnish to Mortgagee duplicate re-
ceipts therefor.

4, Tax Deposits. Upon the occurresics of a Default and following request by
Mortgagee. Mortgagor covenants and agrees to deposit with Mortgagee at the office of
Mortgagee set forth on the first page of this Mortgage, eonimencing on the first day of the
calendar menth following such request by Mortgagee, and'cii the first day of each calendar
month thercafter until the indebtedness secured by this Mortgage Us fully paid. a sum equal to
one-twelfth of the last total annual taxes and general and/or specialassessments (collectively, the
"Taxes") for the last ascertainable year on said Premises (unless such Taxes are based upon
assessments which exclude the improvements or any part thereof now constructed or to be
constructed. in which event the amount of such deposits shall be based upen the Mortgagee's
reasonable estimate as to the amount of Taxes to be levied and assessed). Such dirosits shall be
held without allowance for interest and shall be used for the payment of Taxes oil said Premises
next due and payable when they become due. [f the funds so deposited are insufTicicat 1o pay
any the Taxcs for any year when the same shall become due and payable, Mortgagor shali, within
10 days after receipt of demand therefor. deposit such additional funds as may be necessary to
pay the Taxes in full. If the funds so deposited exceed the amount required to pay the Taxes for
the year, the excess shall be applied on a subsequent deposit or deposits. Said deposits need not
be kept separate and apart from other funds of Mortgagee.

Anything in this Paragraph 3 to the contrary notwithstanding, if the funds so deposited
are insufficient to pay the Taxes or any installment thereof, Mortgagor will, not later than 30
days prior to the last day on which the same may be paid without penalty or interest, deposit with
Mortgagee the full amount of any such deficiency.
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If any Taxes shall be levied, charged, assessed or imposed upon or for the Premises, or
any portion thereot, and if such Taxes shalf also be a levy, charge, assessment or imposition upon
or for any other premises not covered by the lien of this Mortgage, then the computation of any
amount to be depesited under this Paragraph 3 shall be based upon the entire amount of such
Taxes, and Mortgagor shall not have the right to apportion the amount of any such taxes or
assessments for the purpose of such computation.

5. Mortgagee's {nterest in and Use of Deposits, In the event of a Default hereunder
or the Note sceured hereby, Mottgagee may at its option, without being required to do so, apply
any monies 2! the time of deposit pursuant to Paragraphs 3 and $ heveof, on any of Mortgagor's
obligations kCrvin or in said Note contained, in such order and manner as Mortgagee may elect.
When the indettedness secured hereby has been fully paid, any remaining deposits shall be paid
to Mortgagor or to-thz then owner of the Premises. A security interest within the meaning of the
UCC is hereby granted fo Mortgagee in and to any monics on deposit pursuant to Paragraphs 3
and 5 bereof, as additional sceurity for the indebtedness hereunder and shall be applied by
Mortgagee for the purposes made hereunder and shall not be subject to the direction or control of
Mortgagor: provided. however, tnat Mortgagee shall not be liable for any failure to apply to the
payment of taxes, assessments and insurance premiums any amount sa deposited unless
Mortgagor. while not in Default hereuader! shall have requested Mortgagee in writing to make
application of such funds to the payment of the-narticular taxes, assessments and insurance
premiums for payment of which they were denosited, accompanied by the bills for such taxes,
assessments and insurance premiums. Mortgageashall not be liable for any act or omission
taken in good faith or pursuant to the instruction or'upy party but shall be liable only for its gross
negligence or willful misconduct.

6. insurance. Mortgagor shall keep all buildings and improvements now or hereafter
situated on the Premises insured against loss or damage by polici¢s-of All Risk Replacement
Cost Insurance with an Agreed Amount Endorsement and such other zapropriate insurance as
may be required by Mortgagee, all in form and substance satisfactory to Mertgagee, inciuding,
without fimitation, rent insurance, business interruption insurance, flood insviance (if and when
the Premises lic within an area designated by an agercy of the federal governiwcrias a flood risk
arca) and war risk insurance whenever in the opinion of Mortgagee such protection-is-necessary
and such war risk insurance is obtainable from an agency of the United States Governirent,
Mortgagor shall also provide liability insurance with such fimits for persenal injury and death
and property damage as Mortgagee may require. All policics of insurance to be furnished
hereunder shall be in forms, companies and amounts satisfactory to Mortgagee, each insurer to
have a Best's rating of A +:XV, with mortgagee clauses attached to all policies in favor of and in
form satisfactory to Mortgagee, including a provision requiring that the coverage evidenced
thereby shall not be terminated or materially modified without 10 days' prior written notice to
Mortgagee. Mortgagor shall deliver all policies including additional and renewal policies, to
Mortgagee, and, in the case of insurance about to expirc, shall deliver renewal policies not less
than 10 days prior to their respective dates of expiration,
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Mortgagor shall not take out separate insurance concurrent in form or contributing in the
event of loss with that required to be maintained hereunder unless Mortgagee is included thereon
under a standard mortgagee clause acceptable to Mortgagee. Mortgagor shall immediately notify
Mortgagee whenever any such separate insurance is taken out and shall promptly deliver to
Mortgagee the policy or policies of such insurance.

Upen the occurrence of a Default hereunder and following request by Mortgagee,
Mortgagor shall deposit with Mortgagee, beginning on the first day of the calendar month
following such request by Mortgagee and continuing on the first day of each month thereafter, an
amount equal to the premiums that will next become due and payable on such policies divided by
the numbeicf months to elapse prior to the date when such premiums become delinquent. No
interest shati bz payable on such deposits, and such deposits need not be kept in a separate
account.

7. Adjustment of Losses and Proceeds of [nsurance. In case of loss or
damage by fire or other<esually, Mortgagee (a) afier the occurrence of a Default or event or
condition which, with thogiving of notice, the passage of time or both would constitute a Default
(an “Unmatured Default”), is hereby authorized to settle and adjust any claim under insurance
policies which insure against suchtisks, or (b} provided no Default or Unmatured Default exists
hercunder, hereby autherizes Mongasor to agree with the insurance company or companies on
the amount (o be paid in regard to sucii l0ss.. In either case, Mortgagee is authorized, to collect
and issuc a receipt for any such insuranceuoney. So long as (i) no Default or Unmatured
Default exists hereunder. (ii) the total casualty damages does not exceed $500,000, and (iit) the
total of the insurance proceeds and such amounts placed on deposit with Mortgagee by
Mortgagor for the specific purposes of rebuilding oz restoring the buildings and improvements
located on the Premises equals or exceeds, in the sole apa zbsolute discretion of Mortgagee, the
reasonable costs of such rebuilding or restoring, such insurance proceeds shall be applied to
reimburse Mortgagor for the cost of rebuilding and restoration.” In the event that either (1) a
Default or Unmatured Default exists hereunder, (2) the total casuzity damages exceeds $500,000,
or (3) the total of such insurance proceeds and such other monies piaced on deposit with
Mortgagee by Mortgagor does not equal such costs of rebuilding or restoring, such insurance
proceeds shall be applied by Mortgagee to reduce the Indebtedness.

In the cvent such insurance procecds are used to reimburse Mortgsger for the cost
of said rebuilding or restoration, the buildings and improvements shall be so restored or rebuilt
s0 as to be of at [cast cqual value and substantially the same character as prior to such daivage or
destruction. It the cost of rebuilding, repairing or restoring the building and improvements can
reasonably exceed the sum of $50,000, then Mortgagee shall approve plans and specifications of
such work before such work shall be commenced. In any case, where the insurance proceeds are
used for rebuilding and restoration, such proceeds shall be disbursed in the manner and under the
conditions that the Mortgagee may require and upon Mortgagee being furnished with satisfactory
evidence of the estimated cost of completion thereof and with architect's certificates., waivers of
lien, contractor's and subcontractors' sworn statements and other evidence of cost and payments
so that Mortgagee can verily that the amounts disbursed from time to time are represented by
completed and in place work and that said work is free and clear of mechanics' lien claims. [f the
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estimated cost of completion exceeds the amount of the insurance proceeds available, Mortgagor
immediately shall, on written demand of Morigagee, deposit with Mortgagee in cash the amount
of such estimated excess cost. No payment made prior to the final completion of the work shall
exceed ninety percent (90%) of the value of the work performed from time 1o time, and at all
times the undisbursed balance of such proceeds remaining in the hands of the disbursing party
shall be at least sufficient to pay for the cost of completion of the work free and clear of liens.
Any surplus which may remain out of said insurance proceeds afier payment of such cost of
building or restoration shafl, at the option of the Mortgagee, be applied on account of the
indebtedness secured hereby or be paid o any party entitled thereto without interest.

8 Stamp Tax. [f. by the laws of the United States of America. or of any state having
jurisdiction dver the Mortgagor, any tax is due or becomes due in respect of the issuance of the
Note hereby secired. the Mortgagor covenants and agrees to pay such tax in the manner required
by any such kiw:~ Tz Mortgagor further covenants to reimburse the Mortgagee for any sums
which Mortgagee may ixpend by reason of the imposition of any tax on the issuance of the Note

secured hereby.

9. Assignment of Leasgs and Rents. () Mortgagor does hereby seil, assign, transfer
and set over unto Mortgagee all tiht title and interest of Mortgagor in and to all rents, issues,
revenues, and profits of the Premisescangether with all right, title and interest of Mortgagor in
and to any other leases or occupancy agredments which may be hereafter entered into for all or
any partion of the Premises (collectively, the “Leases"), and any and all extensions and renewals
thereof, and including any security deposits oi-iptcrests therein now or hereafter held by

Mortgagor and the benelit of any guarantees executed in connection with any of the Leases, This
Assignment is absolute and is effective immediately;aowzver, until notice is sent by Mortgagee
to the Mortgagor in writing that an event of default has aczurred under the Note or under any
other Loan Document (cach such notice is hereinafter referrer to as the "Notice"), Mortgagor
may receive, collect and enjoy the rents, income and profits acening from the Premises.

(b) Representations.  Mortgagor represents and warrants that: i) ¢xcept as set forth on
Exhibit B attached hereto, there is no Lease in effect with respect to the Premises; (i) it has made
no prior assignment or pledge of the rents assigned hereby or of the Mortgagir's 'nterest in any
of the Leases: (iii) no default exists in any of the Leases and there exists no state-0F @zct which,
with the giving of notice or lapse of time or both, would constitute a default under iy of the
Leases; (iv) Mortgagor shall fulfill and perform each and every covenant and condition f each
of the Leases by the landlord thereunder to be fulfilled or performed and. at the sole cost and
expense of Mortgagor, enforce (short of termination of any of the Leases) the performance and
observance of cach and every covenant and condition of all such Leases by the tenaats
thereunder to be performed and observed; (v) none of the Leases have been modified or
extended; (vi) Mortgagor is the sole owner of the landlord's interest in the Leases; (vii) the
Leases are valid and enforceable in accordance with their terms; and (viii) no prepayment of any
installment of rent for more than one (1) month due under any of the Leases has been received by

Mortgagor.
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(¢)  Negative Covenants of Mortgagor. Mortgagor shall not without Morigagee's prior
wrillen consent, (i) execute an assignment or pledge of the rents from the Premises or any part
thercof, or of the Mortgagor's interest in any of the Leases, except to Mortgagee; (i) modify,
extend or otherwise alter the terms of any of the Leases; (iii) accept prepayments of any
installments of rents to become due under any of the Leases for more than one (1) month; (iv)
execute any lease of all or any portion of the Premises; (v) in any manner impair the value of the
Premises; or (vi) permit the Leases to become subordinate to any lien other than a lien created by
the Loan Documents or a lien for general real estate taxes not delinquent.

(d)~ Affirmative Covenants of Mortgagor. Mortgagor on and afier title is conveyed to
it shatl a¢ s sole cost and expense (i) at all times promptly and faithfully abide by, discharge or
perform all‘ofihiz covenants, conditions and agreements contained in the Leases: (ii) enforce or
secure the performance of all of the covenants, conditions and agreements of the Leases on the
part of the occuparts«e be kept and performed, (iii) appear in and defend any action or
proceeding arising undcr, growing out of or in any manner connected with the Leases of the
obligations. duties or lignilities of Morigagor, as Lessor, and of the occupants thereunder, and
pay all costs and expenses ofviortgagee, including reasonable attorneys' fees in any such action
or proceeding in which Mortgagee may appear; (iv) transfer and assign to Mortgagee any and all
L.eases subsequently entered into, upon the same terms and conditions as are herein contained,
and make, execute and deliver to Mortgas,es upon demand any and all instruments reguired to
effectuate said assignment; (v) furnish to'Mortgagee, within ten (10) days afer a request by
Mortgagee to do so, a written statement conteining the names of all occupants of the Premises or
any part thereof, the terms of their respective Leases. the space occupied and the rentals payable
thereunder: (vi) exercise within ten (10) days of th¢ d¢mand therefor by Morigagee any right to
request from the lessee under any of the Leases a certificaiz with respect to the status thereof;
(vii) furnish Mortgagee promptly with copies of any noticcs of default which Mortgagor may at
any time forward 10 any lessee of the Premises of any part thereodand (viii) pay immediately
upon demand all sums expended by Mortgagee under the authority bereof, together with interest
thercon at the default rate provided in the Note.

(¢) Agreement of Mortgagor. (i) Should Mortgagor fail 1o make any
payment or to do any act as herein provided for, then Mortgagee, but without
obligation so to do, and without releasing Mortgagor from any obligation bereof,
may make or do the same in such manner and to such extent as Mortgagee may
deem necessary to protect the security hereof, including specifically, without
limiting its general powers, the right to appear in and defend any action or
proceeding purporting to affect the security hercof or the rights or powers of
Morlgagee, and also the right to perform and discharge each and every obligation,
covenant and agreement of the Mortgagor in the Leases contained, and in
exercising any such powers to incur and pay necessary costs and expenses,
including reasonable attorneys' fecs, all at the expense of Mortgagor.

(i)  This Assignment shall not operate to place responsibility for the
control, management, care and/or repair of the Premises upon Mortgagee and
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Mortgagee shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or liability under the
Leases, or under or by reason of this Assignment unless or until Mortgagee takes
possession of the Premises, and Mortgagor shall and does hercby agree to
indemnify and to hold Mortgagee harmless of and from any and ail liability, loss
or damage which it may or might incur under the Leases or under or by reason of
this Assignment and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any atleged obligations or
undertaking on its part to perform or discharge any of the terms, covenants or
agreements contained in the Leases, except any such claims or demands resulting
fxom the acts or actions of Mortgagee. Should Mortgagee incur any such liability,
loss‘or damage under the Leases or under or by reason of this Assignment, ot in
the definse of any such claims or demands, the amount thereof, including costs,
expenses 2iid reasonable attorneys' fees, shall be secured hereby, and Mortgagor
shall reimbuw:se Mortgagee therefor with interest at the default rate provided in the
note secured herzoy immediately upon demand.

(iii) Nothinp hereizrcontained shall be construed as constituting
Mortgagee a "mortgagee in_possession” in the absence of the taking of actual
possession of the Premiscs by-dfurtgagee, pursuant to the provisions hereinafter
contained. In the exercise of the nawers herein granted Mortgagee, no liability
shall be asserted or enforced against Morigagee, all such liability being expressly
waived and released by Mortgagor.

(iv) A demand on any lessee by Mortgegee for the payment of the rent
on any default claimed by Mortgagee shall be sutficiznt warrant to the lessee to
make future payment of rents to Mortgagee without the necessity for further
consent by Morigagor.

(v)  Mortgagor does further specifically authorize and instruct each and
every present and future lessee of the whole or any part of the Premises to pay all
unpaid rental agreed upon in any tenancy to Mortgagee upon receipt of demand
from Mortgagee to pay the same, and Mortgagor hereby waives the right; elatin or
demand it may now or hereafter have against any such lessee by reason of sich
payment of rental to Mortgagee or compliance with other requirements of
Mortgagee pursuant to this Assignment,

(viy  Mortgagor hereby irrcvocably appoints Mortgagee as its true and
lawful attorney with full power of substitution and with full power for Mortgagee
in its own name and capacity or in the name and capacity of Mortgagor, from and
after the service of the Notice of any default not having been cured, to demand,
collect, receive and give complete acquittances for any and all rents, income and
profits accruing from the subject Premises, and at Mortgagee's discretion to file
any claim or take any other action or proceeding and make any settlement of any
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claims. in its own name or otherwise, which Mortgagee may deem necessary or
desirable in order to collect and enforce the payment of the rents, income and
profits. Occupants of the subject Premises are hereby expressly authorized and
directed to pay any and all amounts due Mortgagor pursuant to the Leases directly
to Mortgagee or such nominee as Mortgagee may designate in writing delivered to
and received by such occupants who are expressly relicved of any and all duty,
liability or obligation to Mortgagor in respect of all payments so made.

(vii) In the event any lessee under the Leases should be the subject of any
proceeding under the Federal Bankruptey Code, as amended from time to time, or
any uther federal, state, or local statute which provides for the possible
termination or rejection of the Leases assigned hereby, the Morngagor covenants
and agre¢s ‘hat if any of the Leases is so terminated or rejected, no settlement for
damages shali ke made without the prior writien consent of Morigagee, and any
check in paymeat of damages for termination or rejection of any such Lease shall
be made payabie both-to Mortgagor and Mortgagee. "The Mortgagor hereby
assigns any such paywieii to Mortgagee and further covenants and agrees that
upon the request of Mortgagen, it shall duly endorse to the vrder of Morigagee
any such check. the proceeds 0f which shall be applied to whatever portion of the
indebtedness sezured by this Assignment Mortgagee may elect.

() Default. Upon, or at any time afier, default in the payment of any indebtedness
secured hereby or in the performance of any obligation, covenant, or agreement herein or any of
the Loan Documents or in e event of default undCrapy of the Loan Documents, Mortgagee
may, at its option, from and after the Notice and expiration of applicable period of grace. il any,
and without regard to the adequacy of the security for the idebtedness hereby secured, either in
person, or by agent with or without bringing any action or prcceeding, or by receiver to be
appointed by a court, enter upon, take possession of, manage and sperate the Premises or any
part thereof: and do any acts which Mortgagee deems proper to protéctihe security hereof; and,
either with or without taking possessicn of said Premises, in the name of Mortgagor or in its own
name sue for or otherwise cotlect and receive such rents, issues, profits, and advances, including
those past due and unpaid. and apply the same, less costs and expenses of operation and
collection, including, but not being limited to, reasonable attorneys' fees, managerieat fees and
broker's commissions, upon any indebtedness secured hereby, and in such order as {idortgagee
may determine. Mortgagee reserves, within its own discretion, the right to determine s¢ method
of collection and the extent to which enforcement of cotlection of delinguent rents shall be
prosecuted, and shall not be accountable for more monies than it actually reccives from the
Premises. The entering upon and taking possession of said Premises or the collection of such
rents, issues, profits and advances and the application thereof, as aforesaid, shall not cure or
waive any default under the Loan Documents or the Note. Mortgagor agrees that it shall
facilitate in all reasonable ways Mortgagee's collection of said rents, and shall, upon request by
Mortgagec. prompily execute a written notice to cach lessee directing the lessee to pay rent to

Mortgagee.
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(g)  Morgagee's Right to Exercise Remedies. No remedy conferred upon or reserved
to Mortgagee herein or in the Loan Documents or the Note or in any other agreement is intended
to be exclusive of any other remedy or remedies, and each and every such remedy, and all
representations herein and in the Note or the Loan Documents, contained shall be cumulative and
cancurrent, and shatl be in addition to every other remedy given hereunder and thereunder or
now of hereafter existing at law or in equity or by statute. The remedies may be pursued singly,
suceessively or together against the Mortgagor and/or the Premises at the sole discretion of
Martgagee. No delay or omission of Mortgagee to excreise any right or power accruing upon
any default shall impair any such right or power accruing upon any default shall impair any such
right or power. or shall be construed to be a waiver of any such default or any acquiescence
thercin, and every power an remedy given by this Assignment to Mortgagee may be exercised
from time to ‘ime as often as may be deemed cxpedient by Mortgagee.

(h)  Defcasance. As long as Mortgagor shall not have defaulted in the payment of any
indebtedness secured bereby or in the performance of any obligation, covenant, or agreement
herein. or in the Note or Lorir Documents, Mortgagor shall have the right to collect upon, but not
prior to accrual, all rents, issues, profits and advances from the Premises and to retain, use an
enjoy the same. Upon the payment in full of all indebtedness secured hereby and the compliance
with all obligations. covenants and zgrzements herein and in the Note and the Loan Documents,
this Assignment shall become and be void und of no effect, but the affidavit of any officer of
Mortgagee showing any part of said indeb.edness remaining unpaid or showing non-compliance
with any such terms of conditions shall be and constitute conclusive evidence of the validity,
effectiveness and continuing force of this Assigiment, and any person may and is hereby

authorized to rely thercon.

10.  Effectof Extensions of Time. 1f the payivient ofsaid indebtedness or any part
thercof is extended or varied or if any part of any security for the zayment of the indebtedness is
released or additional security is taken, all persons now or at any (rie hereafter liable therefor, or
interested in said Premises, shali be held to assent to such extension, »ariotion, or taking of
additional sccurity or release, and their liability and the lien and all provisiens hereof shall
continue in full force, the right of recourse against all such persons being expressly reserved by
the Mortgagee. notwithstanding such extension, variation, taking of additionai-security or
release.

11. Effect of Chanyes in Laws Regarding Taxation. In the event of the enactment

after this date of any law of the state in which the Premises are located deducting from the value
of the land for the purpose of taxation any lien thereon, or imposing upon the Mortgagee the
payment of the whole or any part of the taxes or assessments or charges or liens herein required
to be paid by Mortgagor, or changing in any way the laws relating to the taxation of mortgages or
debts secured by morigages or the Mortgagee's interest in the Premises, or the manner of
collcction of taxes, so as to affect this Mortgage or the debt secured hereby or the holders thereof,
then, and in any event, the Morigagor, upon demand by the Mortgagee, shall pay such taxes or
assessments, or reimburse the Mortgagee therefor; provided, however, that if in the opinion of
counsel for the Mortgagee (a) it might be unlawful to require Mortgagor to make such payment
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or {b) the making of such payment might result in the imposition of interest beyond the
maximum amount permitted by law, then and in such event, the Mortgagee may elect, by notice
in writing given to the Mortgagor, to declare all of the indebtedness secured hereby to be and

become due and payable sixty (60) days from the giving of such notice.

12.  Mortgagee's Performance of Defaulted Acts. In the event of a Default hereunder,
Mortgagee may, but need not, make any payment or perform any act herein required of
Mortgagor in any form and manner deemed expedient, and may, but nced not, make full or
partial payments of principal or interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle any tax lien or other prior fien or title or claim thereof, or redeem from any
tax sale v forfeiture affecting said Premises or consent to any tax or assessment or cure any
default of landlord in any lease of the Premises. All monies paid for any of the purposes herein
authorized and 211 expenses paid or incurred in connection therewith, including reasonable
attorneys' fees. une any other monies advanced by Mortgagee in regard to any stamp tax or any
Jeases of the Premises o4 to protect the Premises and the lien hereof, shall be so much additional
indebtedness secured hezcoy, and shall become immediately duc and payable without notice and
with interest thereon at the delault rate provided in the Note, Inaction of Mortgagee shall never
be considered as a waiver of any right accruing to it on account of any Default hereunder.

13.  Mongagee's Relianceon Tax Bills, Ete. Mortgagee in making any payment
hereby authorized: (a) relating to taxes ai:d-assessments, may do so according to any bill,
statement or estimate procured from the appropriate public office without inquiry into the
accuracy of such bill, statement or estimate oririo the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof: or (b) {ir the purchase, discharge, compromise or
settlement of any other prior lien, may do so without1ipyniry as to the validity or amount of any
claim for lien which may be asserted.

4. Acceleration of Indebtedness in Case of Defauit. ~he occurrence of any one or
more of the following, after giving effect 1o applicable grace or cureperiods, if any, shall
constitute a default under this Mortgage (herein, a "Default"):

(a)  default shall be made in the due and punctual payment of the Note secured
hereby. or any payment due in accordance with the terms thereof, either of princiral or interest;

or

{b)y  default shall be made in the due observance or performance of any of the other
covenants, agrecments or conditions contained in the Note or any other Loan Document; or

{c) Mortgagor or any guarantor of the Note secured hereby (herein a
"Guarantor") shall file a petition seeking relief under the Federal Bankruptcy Code (11 U.S.C.
101 et seq.) or any similar law, state or federal, whether now or hereafler existing, or any answer
admitting insolvency or inability to pay its or their debts; or

13
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(d)  anorder for relief shall be entered in an involuntary case against the Mortgagor or
a Guarantor. or a trustee or a receiver shall be appointed for the Mortgagor or a Guarantor, or for
alt of the property of Mortgagor or a Guarantor. or the major part thereof, in any involuntary
proceeding, or any court shall have taken jurisdiction of the property of the Mortgagor or a
Guarantor, or the major part thereof, in any voluntary or involuntary procecding for the
reorganization, dissolution, liquidation or winding up of the Mortgagor or a Guarantor; or

(e} the Mortgagor or a Guarantor shall make an assignment for the benefit of credi-
tors, or shall admit in writing its inability to pay its debts generally as they become due, or shall
consent to-the appointment of a receiver or trustee or liquidator of all of its property or the major
part thereof, or

() _any event occurs or condition exists which constitutes a default under any of the
[.oan Documents: ol

() an unpermitted transfer as described in Section 30 of this Mortgage shall oceur.

Upon the occurrence of aDeiault, the whole of the indebtedness hereby secured shall, at
once, at the option of Mortgagee, become immediately due and payable without notice to Mort-
gagor. If, while any insurance proceeds or.condemnation awards are being held by Mortgagee to
reimburse Mortgagor for the cost of rebuilding or restoration of buildings or improvements on
the Premises. as st forth in Paragraph 6 or 21 heceot, Mortgagee shall be or become entitled to,
and shall accelerate the indebtedness secured heleby, then and in such event, Mortgagee shall be
entitled to apply all such insurance proceeds and condemnation awards then held by itin
reduction of the indebtedness hereby secured (Jess the arvount thereof, if any, which is then
currently payable for work completed and in place in conicetion with such rebuilding or
restoration), and any excess held by it over the amount of indebtedaess then due hereunder shall
be returned to Mortgagor or any party entitled thereto without inteyest,
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15S.  Foreclosure, Expenscof Litigation, When the indebtedness hereby secured, or
any part thereof, shall become due, whether by acceleration or otherwise, Mortgagee shall have
the right to foreclose the lien hereof, for such indebtedness or part thereof. Inany civil action to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness in the
order or judgment for sale all reasonable expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for attormeys' fees, appraiser’s fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs (which
may be estimated as to items to be expended after entry of the order or judgment) of procuring all
such abstracts of title, title scarches and examinations, title insurance policies, Torrens certifi-
cates. and similar data and assurances with respeet to title as Mortgagee may deem reasonably
necessary eier to prosccute such civil actions or to evidence to bidders at any sale which may
be had purstarit 1o such order or judgment the true condition of the title to or the value of the
Premises. All expenditures and expenses of the nature in this paragraph mentioned, and such
expenses and fees asin2y be incurred in the protection of said Premises and maintenance of the
lien of this Mortgage irchiding the fees of any attorney employed by Mortgagee in any litigation
or proceeding affecting this Martgage, said Note or said Premises, including probate, bankruptcy
and appellate proceedings, or in‘preparations for the commencement or defense of any
procceding or threatened civil actions or proceeding shall be immediately due and payable by
Mortgagor, with interest thercon at the riefault rate provided in the Note, and shall be sceured by

this Mortgage.

16.  Application of Proceeds of Foreelosure Sale. The proceeds of any foreclosure
sale of the Premises shall be distributed and applied in the following order of priority: first, on
account of all costs and expenses incident to the forecicsire proceedings, including all such
items as are mentioned in the preceding paragraph hereof; szcond, all other items which may
under the terms hereof constitute secured indebtedness additiona to that evidenced by the Note,
with interest thereon as herein provided: third, all principal anc intesest remaining unpaid on the
Note; and fourth, any overplus to Mortgagor, its successors or assigis, as their rights may appear.

17.  Appointment of Receiver. Upon, or at any time after the filing &7 complaint to
foreclose this Mortgage, the court in which such complaint is filed may appoini-a recaiver of said
Premises. Such appoiniment may be made either before or after sale, without notice, »vithout
regard to the solvency or insolvency of Mortgagor at the time of application for such rezeiver and
without regard to the then value of the Premises or whether the same shall be then occupted as a
homestead or not and the Mortgagee hercunder or any holder of the Note may be appointed as
such recciver. Such receiver shall have power to collect the rents, issues and profits of said
Premises during the pendency of such foreclosure suit and during the full statutory period of
redemption, whether there be redemption or not, as well as during any further times when
Mortgagor, except for the intervention of such receiver, would be entitled to collect such rents,
issues and profits, and all other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Premises during the whole of
said period. The court from time ta time may authorize the receiver to upply the net income in
his hands in payment in whole or in part of: (a) the indebtedness sceured hereby, or by any
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judgment or order fureclosing this Mortgage, or any tax, special assessment or other lien which
may be or become superior (o the lien hereof or of such decree. provided such application is
made prior to foreclosure sale; (b) the deficiency in case of a sale and deficiency.

18.  Mortpagee's Right of Possession in Case of Default, In the event of a Default,
whether before or after the whole principal sum secured hereby is declared to be immediately
due. or whether before or after the institution of legal proceedings to foreclose the lien hereof or
before or after sale thereunder, forthwith, upon demand of Mortgagee, Mortgagor shall surrender
to Mortgagee and Mortgagee shall be entitled to take actual possession of the Premises or any
part thereof personally, or by its agent or attorneys, as for condition broken. In such event
Mortgagee in its discretion may, in accordance with law, enter upon and take and maintain
possession of i or any part of said Premises, together with all documents, books, records,
papers and accounts of Mortgagor or then owner of the Premises relating thereto, and may
exclude Mortgagor, iisagents or servants, wholly therefrom and may as attorney in fact or agent
of Mortgagor. or in its swn name as Mortgagee and under the powers herein granted, hoid.
operate. manage and cantrol the Premises and conduct the business, if uny, thereof, either
personally or by its agents, and/with full pewer to use such measures, legal or equitable, as in its
discretion or in the discretion of i7s stccessors or assigns may be deemed praper or necessary 1o
enforce the payment or security of the gvails, rents, issues, and profits of the Premises, including
actions for the recovery of rent. actionsip farcible detainer and actions in distress for rent, and
with full power: (a) to cancel or terminate any lease or sublease for any cause or on any ground
which would entitle Mortgagor to cancel the came; (b) to elect to disaffirm any lease or sublease
which is then subordinate to the lien hereof: (c) to £xtend or modify any then existing leases and
to make new leases, which extensions, modificationsand new leases may provide for terms to
expire, or for options to lessees to extend or renew termis o expire, beyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance.of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood and agreea that any such leases, and the
options or other such provisions to be contained therein, shall be tanding upon Mortgagor and all
persons whose interests in the Premises are subject to the lien hereol and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from ¢ foreclosure of this
Mortgage. discharge of the mortgage indebtedness, satisfaction of any foreclesuse decree, or
issuance of any certificate of sale or deed to any purchaser; (d) to make all necesssey or proper
repairs. decorating, renewals, replacements, alterations, additions, betterments and iinprovements
10 the Premises as to it may seem judicious; (e) to insure and reinsure the same and all tisks
incidental to Mortgagee's possession, operation and management thereof; and (f) to receive all of
such avails, rents, issues and profits; hereby granting full power and authority to exercise cach
and every of the rights, privileges and powers herein granted at any and all times hereafter,

without notice to Mortgagor.

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any leases unless or until Mortgagee
takes possession of the Premises. Mortgagor shall and does hereby agree to indemnify and hold
Mortgagee harmless of and from any and all Liability, loss or damage which Mortgagee may or
might incur under said leases or under or by reason ol the assignment thereof and of and from
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any and all claims and demands whatsoever which may be asseried against it by reason of any
alleged obligations or undertakings on its part to perform or discharge any of the terms,
cavenants or agreements contained in said leases, excepting any of the foregoing which result
from the gross negligence or willful misconduct of Mortgagee. Should Morigagee incur any
such liability. loss or damage, under said leases or under or by reason of the assighment thereof,
or in the defense of any claims or demands, the amount thereof, including costs, expenses and
reasonable attorneys' fees, shall be secured hereby, and Mortgagor shall reimburse Mortgagee

theretor immediately upon demand.

9.~ Application of Income Received by Mortgagee, Mortgagee, in the exercise of the
rights and pawers conferred herein and upon the occurrence of a Default, shall have full power to
usc and apply ihi avails, rents, guest room receipts and income, issues and profits of the
Premises to the.gay ment of or on account of the following, in such order as Mortgagee may

determine:

(a)  to the paymeptof the operating expenses of the Premises, including cost of
management and leasing thereei {which shall include appropriate compensation to Mortgagec
and its agent or agents. if manage nert be delegated to an agent or agents, and shall also inciude
[case commissions and other compensation and expenses of secking and procuring tenants and
entering into leases). established claime for damages, if any, and premiums on insurance
hercinabove authorized;

(b)  to the payment of taxes and special sgsessments now due or which may hereafter
become due on the Premises; and, if this is a leasehs!dnortgage, of all rents due or which may
become hereafter due under the underlying lease;

(c)  tothe payment of all repairs, decorating, renewals, replacements, alterations,
additions, betterments, and improvements of the Premises and of piazing the Premises in such
condition as will, in the reasonable judgment of Mortgagee, make it tezdily rentable and
otherwise in a condition which is comparable to the condition of the Premises preceding the

occurrence of the Default;

(d) 1o the payment of any indebtedness secured hereby or any deficiency »vhich may
result from any foreclosure sale.

20.  Rights Cumulative. No right, power or remedy herein conferred upon or reserved
to Mortgagee is intended to be exclusive of any other right, power or remedy, and each right.
power and remedy herein conferred upon the Mortgagee is cumulative and in addition to every
other right, power or remedy, express or implied, given now or hereaiter existing, at law or in
equity, and each and every right, power and remedy herein set forth or otherwise so existing may
be exercised from time to time as often and in such order as may be deemed expedient by the
Mortgagee, and the exercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the right to exercise at the same time or thereafter any other right, power or
remedy, and no delay or omission of the Mortgagee in the exercise of any right, power or remedy
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accruing hereunder or arising otherwise shall impair any such right, power or remedy. or be con-
strued to be a waiver of uny default or acquiescence therein.

21, Mortgagee's Right of Inspection. Mortgagee shall have the right to inspect the
Premises upon one days' prior notice at all reasonable times and access (hereto shall be permitted

for that purpose.

22.  Condemnation. Mortgagor hereby assigns, transfers and sets over unto the
Mortgagee the entire proceeds of any award or any claim for damages for any of the Premises
taken or damaged under the power of eminent domain or by condemnation. At the option of
Mortgagec: such condemnation proceeds shall be applied either to reduce the indebtedness
secured hereliy or to reimburse Mortgagor for the cost of rebuilding and restoration. In the event
such proceeds sire'made available for restoration or rebuilding, the buildings and improvements
shall be restored crichuilt in accordance with plans and specifications to be submitted to and
approved by the Mortzasee and disbursed in the manner and under the conditions that the
Mortgagee may requite and paid out in the same manner as provided in Paragraph 6 hereof for
the payment of insurance procseds toward the cost of rebuilding or restoration. [n such event, if
the estimated cost to complete reowiding or restoration exceeds the proceeds of the
condemnations awards, Morigagor iimmediately shall, on written demand of the Mortgagee,
deposit with the Morigagee in cash th¢ arasunt of such excess cost. Any surplus which may
remain out of said award after payment of such cost of building or restoration shall, at the option
of the Mortgagee, be applied on account of the indebtedness secured hereby or be paid to any
party entitled thereto without interest,

23.  Release. Mortgagee shall release this Medzage and the lien thereof by proper
instrument upon payment and discharge of all indebtedness sceured hereby or in the Note.

24.  Giving of Notice. Any notice which either party hertto may desire or be required
to give to the other party shall be in writing and the mailing thereof oy certified mail addressed to
the addresses set forth in the first paragraph hereof or at such other place s any party hereto may
by notice in writing designate as a place for service of notice, shall constitute scryice of notice

hereunder.

25.  Waiver of Certain Rights. Mortgagor shall not apply for or avail itsc!f efany
appraisal, valuation. stay, extension or exemption laws, or any so-called "Moratorium Laws,"
now cxisting or hereafter enacted, in order to prevent or hinder the enforcement or foreclosure of
this Mortgage. but hereby waives the benefit of such laws. Mortgagor for itself and ail who may
claim through or under it waives any and all right to have the property and estates comprising the
Premises marshalled upon any foreclosure of the lien hereof and agrees that any court having
jurisdiction to foreclose such lien may order the Premises sold as an entirety. Mortgagor does
hereby expressly waive any and all rights of redemption from any sale or from any order,
judgment or decree of foreclosure of this Mortgage on behalf of Mortgagor, and each and every
person acquiring any interest in ot title to the Premises subsequent to the date of this Mortgage.
No action for the enforcement of the lien or of any provision hereof shall be subject to any




>
al
O
O
—
<
O
LL
LL
O
Z
>

CENENEL R+ v
AR i B
N e T LTS




UNOFFICIAL COP&fez740.., 5. »

defense which would not be good and available to the party interposing same in an action at law
upon the Note hereby secured. Mortgagor does hereby further expressly waive, to the extent now
or hereafter permitted by law, all rights of reinstatement of this Mortgage pursuant to Section 15-
1602 of the Nlinois Mortgage Foreclosure Law.

26.  Furnishing of Financial Statements to Mortgagee. Mortgagor shall keep and
maintain books and records of account in which full, true and correct entries shall be made of all

dealings and transactions relative to the Premises, which books and records of account shall be
open to the inspection of Mortgagee and its accountants and other duly authorized
representatives during business hours. Such books of record and account shall be kept and
maintaitied-in accordance with generally accepted accounting practice consistently applied.

27.  Filing_and Recording Fees. Mortgagor shall pay all filing, registration or
recording fees, and ali 2xpenses incident to the execution and acknowledgment of this Mortgage
and alt federal, state, caunty, and municipal taxes, and other taxes, duties, imposts, asscssments
and charges arising outof or in connection with the execution and delivery of the Note and this

Mortgage.

28.  Compliance with Luws: Environmental, The Premises and their present use
complies, and at all times shall comply with all applicable laws and governmental reguiations
including, without limitation, all federal, state and local laws pertaining to air and water quality,
hazardous waste. waste disposal, air emission’s and other environmental matters, all zoning and

other land use matters, and utility availability.

Mortgagor shall take all actions necessary to cause'the Premises to be kept free of any
"Hazardous Materials". For the purposes of this Mortgage,-inc phrase Hazardous Materials shall
mean any (a) petroleum product, (b) toxic or hazardous chemital, ‘raterial, substance, pollutant,
contaminant or waste or {c) any chemical. material or substance, <xposure to which is prohibited,
limited or regulated by any federal, state, county, regional or local avinerity or which, even if not
so prohibited, limited or regulated, may or could pose a hazard to the health.and safety of the
occupants of the Premises or the occupants or owners of property near the Premises, excluding
Hazardous Materials used in the ordinary course of Mortgagor’s business in compliance with
Environmental Laws.

Mortgagor shall not cause or permit the Premises to be used to generate, manufacture,
refine, transport, treat, store, handle, dispose of, transfer, produce, or process Hazardous
Materials, except in compliance with all applicable federal, state, and local laws and regulations,
nor shal] Mortgagor cause or permit, as a result of any intentional or unintentional act or
omission on the part of Mortgagor or any tenant, subtenant, occupant or other entity or person, a
release of Hazardous Materials onto the Premises or onto any other property.

Mortgagor shall conduct and complete all investigations, studies, sampling and testing,
and alt remedial, removal and other actions necessary to clean up and remove all Hazardous
Materials, on, under, from or affecting the Premises in accordance with all applicable federal,
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state. and local laws, ordinances, rules, regulations and policies, o the reasonable satisfaction of
Mortgagee. and in accordance with the orders and directives of all federal. state and local
governmental authorities.

Neither Mortgagor nor, to the best of Mortgagor's knowledge, any previous owner,
occupier, or user of the Premises, has used, generated, stored or disposed of, on, under or about
the Premises any Hazardous Materials. Further, the Premises do not contain, and, to the best of
Mortgagor's knowledge, have not in the past contained, any asbestos containing material in
friable form and there is no current or potential airborne contamination that would be caused by
maintenanc: or tenant finish activities in any building located on the Premises. Mortgagor shall
protect, ingernnify and hold harmless Mortgagee, its directors, officers, employees, agents,
successors and assigns, from and against any and all loss, damage. cost, expense or liability
(including reasonable atlorneys' fees and costs) directly or indirectly arising out of or attributable
to the use, generation, manufacture, production, storage, relcase, threalened release, discharge,
disposal or presence of {1azardous Materials or asbestos on, under ot about the Premises
including without limitaiion (i) all foresecable consequential damages; and (ii) the costs of any
required or necessary repair.oiesnup or detoxification of the Premises and the preparation and
implementation of any closure, re/nedlial or other plans as required by applicable faw, regulation
or ordinance or by any court or adriinistrative order, excluding any such damages or costs
incuned due to the gross negligence or witlful misconduct of Mortgagee. This indemnity shall
survive the reconveyance of the lien of this Mortgage, or the extinguishment of the lien by
foreclosure or action in reconveyance or extirguichment or deed in lieu of foreclosure.
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29, Seccurity Agreement, In the event of a Default hereunder, Mortgagee, pursuant to
the appropriate provisions of the UCC, shall have the option of proceeding as to both real and
personal property in accordance with its rights and remedies with respect to the real property, in
which event the default provisions of the UCC shall not apply. The partics agree that, in the
event the Mortgagee shall elect to proceed with respect to the personal property collateral
securing the indebtedness separately from the real property, ten (10) days notice of the sale of the
personal property callateral shall be reasonable notice. The reasonable expenses of retaking,
holding, preparing for sale, selling and the like incurred by the Mortgagee shall include, but not
be limited to, reasonable attorneys' fees and legal expenses incurred by Mortgagee. Mortgagor
agrees thie, without the written consent of Mortgagee, the Mortgagor will not remove or permit
to be removed from the Premises any of the personal property or fixtures securing the
indebtedness except that so long as Mortgagor is not in Default hereunder, Mortgagor shall be
permitted to szil orotherwise dispose of such property when obsolete, worn out, inadequate,
unserviceable or unnzeessary for use in the operation of the Premises, upon replacing the same or
substituting for the same, other property at least equal in value to the initial value to that disposed
of and in such a manner so tiat said other property shall be subject to the security interest created
hereby and so that the security interest of the Mortgagee shall always be perfected and first in
priority, it being expressly undeistocd and agreed that all replacements, substitutions and
additions to the property securing thie 'ndebtedness shali be and become immediately subject lo
the security interest of this Mortgage an2 sovered hereby. The Mortgagor shall, from time to
time. on request of the Morigagee, deliver to the Mortgagee in reasonable detail an inventory of
the personal property securing the indebtednuss, ‘The Mortgagor covenants and represents that
all personal property securing the indebtedness newis, and that all replacements thereof,
substitutions therefor or additions thereto, unless the Mertgagee otherwise consents, will be free
and clear of liens, encumbrances or securily interest of athers.

30.  Indemnity. Mortgagor agrees to indemnify and heid harmless Martgagee from
and against any and all losses, liabilities, suits, obligations, fines, dzmages, judgments, penalties,
claims, charges, costs and expenses (including reasonable attorneys” fozo end disbursements)
which may be imposed on, incurred or paid by or asserted against Mortgague by reason or on
account of. or in connection with, (i) any willful misconduct of Mortgagor orany event of
Default hereunder or under the other Loan Documents given at any time to sevurs the payment of
the Note secured hereby, (ii) Mortgagee's good faith and commercially reasonablé zyercise of
any of its rights and remedies, or the performance of any of its duties, hereunder or 1ty the
other Loan Documents to which Mortgagor is a party, (iii) the construction, recanstruction or
alteration of the Premises, (iv) any negligence of Mortgagor, or any negligence or willful
misconduct of any lessee of the Premises, or any of their respective agents, contractors,
subcontractors, servants, employees, licensees or invitees or (v) any accident, injury, death or
damage to any person or property occurring in, on or about the Premises or any strect, drive,
sidewalk. curb or passageway adjacent thereto. Any amount payable 10 Mortgagee under this
Paragraph shall be duc and payable within ten (10) days after demand therefor and receipt by
Mortgagor of a statement from Mortgagee setting forth in reasonable detail the amount claimed
and the basis therefor, and such amounts shall bear interest at the default rate provided in the
Note from and aficr the date such amounts are paid by Mortgagee until paid in full by Mortgagor.
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Mortgagor's obligations under this Paragraph shall not be affected by the absence or
unavailability of insurance covering the same or by the failure or refusal by any insurance carrier
to perform any obligation on its part under any such policy of covering insurance. If any claim,
action or proceeding is made or brought against Mortgagor and/or Mortgagee which is subject to
the indemnity sct forth in this Paragraph, Mortgagor shall resist or defend against the same, if
necessary in the name of Mortgagee, by attorneys for Mortgagor's insurance carrier (if the same
is covered by insurance) or otherwise by attorncys approved by Mortgagee. Notwithstanding the
foregoing, Mortgagee, in its reasonable discretion, may engage its own altorneys to resist or
defend, or assist therein, and Mortgagor shall pay, or, on demand, shall reimburse Mortgagee for
the paynicatof, the reasonable fees and disbursements of said attorneys.

31.  “Piohibition on Sale or Financing. Any sale, conveyance, assignment, pledge,
hypotheeation, mortgase, encumbrance, lease or other transfer of title to, or any interest in, the
Premises. or any portica thereof, or of any entity or any person owning, directly or indirectly,
any interest therein (whicther voluntary or by operation of law) without the Morigagee's prior
written consent shall be a Delavit hereunder.

It is understood and agreed iay the indebledness secured hereby was created solely due to
the financial sophistication, creditwort'iness, background and business sophistication of
Mortgagor, and Mortgagee continues to ye.y upon same as the means of maintaining the value of
the Premises. It is further understood and agiecd that any junior financing placed upon the
Premises or the improvements located thereon, or wpon the interests of Mortgagor may divert
funds which would otherwise be used to pay the indsotedness secured hereby, and could result in
acceleration and/or foreclosure by any such junior lienar. Any such action would force the
Mongagee to take measures, and incur expenses, to protet its cecurity, and would detract from
the value of the Premises mortgaged hereby, and impair the r.ghts of the Mortgagee granted
hereunder. Without limitation by the foregoing, the Mortgagor slial! not incur any additional
indebtedness, whether secured or tinsecured, without the prior written<onsent of Morigagee.

Any consent by Mortgagee to, or any waiver of any event which is praiibited under this
Paragraph shall not constitute a consent to, or waiver of, any right, remedy ot-povicr of
Mortgagee upon a subsequent event of Default,

32, Future Advances. Without limiting the generality of any other provision hereof,
the indebtedness of Mortgagor hereunder shall include (a) all existing indebtedness of Mortgagor
to Mortgagee evidenced by the Note and all renewals, extensions, modifications and
replacements thereof, and (b) all future advances that may be subsequently made by Mortgagee
and all renewals, extensions, modifications and replacements thereof. Mortgagor hereby agrees
to execute any and all supplemental notes, agreements or other documents as Mortgagee may
reasonably request 10 evidence such future advances, which such supplemental notes, agreements
or other documents shall be similar in form and substance to the existing notes, agreements and
other documents from Mortgagor in favor of Mortgagee.
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33, Lnforceability. This Mortgage and the indebtedness arising hereunder shall be
governed by, and construed in accordance with, the internal laws of the Statc of Illinois
applicable to contracts made and performed in such State and any applicable laws of the United

States of America.

34, Miscellancous, This Mortgage and all provisions hereof, shall extend to and be
binding upon Mortgagor and its successors, grantees and assigns, any subsequent owner or
owners of the Premises, and all persons claiming under or through Mortgagor, and the word
"Mortgagor" when used herein shall include all such persons and all persons liable for the
payment of the indebtedness or any part thereof, whether or not such persons shall have executed
said Notwor this Mortgage. The word "Mortgagee” when used herein shall include the
successorsapa-assigns of the Mortgagee named herein, and the holder or holders, from time to
time, of the Not¢ secured hereby.

In the event onz o more of the provisions contained in this Mortgage or the Note s¢cured
hereby or in any other-sccurity documents given to secure the payment of the Note secured
hereby shall for any reason'be; held to be invalid, illegal or unenforceable in any respect, such
invalidity. illegality or unenforcesoility shall, at the option of the Mortgagee, not affect any other
provision of this Mortgage, and tiis Mortgage shall be construed as if such invalid, illegal or
unenforceable provision had never beea ¢ontained herein or therein.

No offsct or claim that Mortgagor now has or may have in the future against Mortgagee
shall relieve Mortgagor from paying any amoun:s ¢'ue under the Note securcd hereby or from
performing any other obligations contained herein orsecured hereby.

At all times, regardless of whether any loan procerds have been disbursed, this Mortgage
secures (in addition to any loan procecds disbursed from time to time) the payment of any and all
expenses and advances due to or incurred by Mortgagee in conncetion with the indebtedness
secured hereby: provided, however, notwithstanding anything to theCortrary herein, the total
aggregate indcbtedness secured by this Mortgage shall not exceed an amornt equal to 500% of
the face amount of the Note.

Mortgagor shall not by act or omission permit any building or other impiovemient on the
Premises not subject to the lien of this Mortgage to rely on the Premises or any part thereof or
any interest therein to fulfill any municipal or governmental requirement, and Mortgagor hereby
assigns 1o Mortgagee any and all rights to give consent for alt or any portion of the Premises or
any interest therein to be used. Similarly, no building or other improvement on the Premises
shall rely on any premises not subject to the lien of this Mortgage or any interest therein to fulfill
any governmental or municipal requirement. Mortgagor shall not by act or omission impair the
integrity of the Premises as a single zoning lot separate and apart from all other premises. Any
act or omission by Mortgagor which would result in a violation of any of the provisions of this

paragraph shall be void.
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Mortgagor on written request of the Mortgagee will furnish a signed statement of the
amount of the indebtedness secured hereby and whether or not any Default then exists hereunder
and specifying the nature of any such Default.

Mortgagee shall have the right at its option to foreclose this Mortgage subject to the
rights of any tenant or tenants of the Premises and the faiture to make any such tenant or tenants
a party defendant to any such civil action or to foreclose their rights will not be asserted by the
Mortgagor as a defense in any civil action instituted to collect the indebtedness secured hereby,
or any part thereof or any deficiency remaining unpaid after foreclosure and sale of the Premises,
any statute or rule of law at any time existing to the contrary notwithstanding.

At the-option of the Mortgagee, this Mortgage shall become subject and subordinate, in
whole or n part{but not with respect to priority of entitlement to insurance proceeds or any
award in condemnaiton) to any and all lcases of all or any part of the Premises upon the
execution by Mortgagee and recording or registering thereof, at any time hereafter, in the Office
wherein this Morgage-was recorded or registered, of a unilateral declaration to that effect.

Any property managemen: agreement for the Premises, whether now in effcet or entered
into hereafter by Mortgagor with a-property manager, shall contain a "no lien” provision whereby
the property manager waives and releases, to tie extent permitted by law, any and all mechanics'
lien rights. if any. that it or anyone claiming through or under it may have pursuant to applicable
law. Such property management agreement ¢r a short form thereof shall, at Mortgagee's request,
be recorded with the Office of the Recorder of Déeils for the county in which the Premises are
located. In addition, Mortgagor shall cause the prope:ty manager to enter into a subordination
agreement with Mortgagee, in recordable form, whereby tiie property manager subordinates, to
the extent permitted by law, its present and future len rights and those of any party claiming by,
through or under it, to the lien of this Mortgage. Mortgagor's failure to require the "no lien"
provision or the subordination agreement described herein shall ce:stitute a Default hereunder.

The terms "Mortgage."” "Security Agreement” and "Mortgage and Security Agreement”
wherever used herein or in the Note secured hereby or in any other instrunsent =videncing or
securing the Note secured hereby shall mean this Mortgage and the Security Agrcement herein
contained or any other sccurity agreement securing the Note, as the context may su require.

IN WITNESS WHEREOF, Mortgagor executed this Mortgage the day and yearfirst
above written.

ATTEST: CARQUEVILLE COMPANY, L.L.C.

By-’@
HMan

Its:

Prepared by:  Denise Sondej, Esq., ABN AMRO North America, Inc., 135 S, LaSalle St., $1e.925, Chicago, 1L 60603
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

1. \SL\ZQ nne CholKe , a Notary Public in and for said
County in the State aforesaid, DO HEREBY CERTIFY THAT _T3 ek 3. Cum e and-~

~——-——=__, personally known to me to be the _ Muaagg, ~am
. orespectively, of CARQUEVILLE COMPANY, L.L.C., in whose
name thé above and foregoing instrument is executed, appeated before me this day in person and
acknowledged-that they signed and delivered the said instrument as their free and voluntary act,
and the free and voluntary act of said company, for the uses and purposes therein set forth.

GIVEN-under my hand and Notarial Seal this AHh day of QMSLMS‘"’ . 1998.

Lo mae. Challel

4 ?Notary Public

PPPPIEVIPIIELINRNIIERVIVLIOS
"QFFICIAL SEAL" :
SUZANNE C.-CHOLKE  «

My Commission Expires:

b4

¢

$ :
OTARY PUBLIC, ST%(E OF JLLINOIS

§ My Commission Expires ec: 10, 2001 !

[}

0000.000!0000*0000’2000.0’
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Exhibit A

Legal Description

PERMANENT INDEX NUMBER:

06-24-406-025
06-44-404-004
06-44.404-007
06-44-404-08
06-44-404:059
06-44-d04-010

PROPERTY ADDRESS:

1536 Bourbon Parkway
Streamwood, lllinois

1541-43 Bourbon Parkway
Streamwood, Illinopis

Parcel 1;

LOT 7(EXCEPT THE EAST 140 FEET THEREOF) IN5-83 INDUSTRIAL PARK,
STREAMWOOD, ILLINOIS. A SUBDIVISION OF THE SQUTH EAST 1/4 OF THE SOUTH
EAST 1/4 OF SECTION 24, TOWNSHIP 41 NORTH, RANGE % EAST OF THE THIRD
PRINCTPAL MERIDIAN, AS RECORDED JULY 22, 1969 AS DGCUMENT 20907806, IN
COOK COUNTY., ILLINOIS P.IN.: 06-24-406-025.

Parcel 2:

THE WEST 70 FEET OF LOT 2 AND ALL OF LOT 3 IN 4-B INDUSTRIAL PARK A
SUBDIVISION OF THE SOUTH EAST 1/4 OF THE SOUTH EAST /4 OF SECTION 24,
TOWNSHIP 41 NORTH, RANGE 9 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS. P.1.N.: (6-24-404-004
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Exhibit B

Permitted Exceptions

1. Real estate taxes not yet due and payable.

to

Single-Tenant Industrial Building Lease with Carqueville Printing Company

3, Exceptions ___ through on title commitment no. 1401-007751077
prepared by Chicago Title [nsurance Company dated July 16, 1998,

49067-1

San®s-% vy
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