UNOFFICIAL COBYsasg

2031/0273 03 0Dt Page | of 47
This Instrument prepared by: 1998-09-29 12:17:095

Gerald M. Petacque Cook County Recorder 113.00

Mail to
Gerald M. Petacque
19 West Jackson
Suite 300
Chicago, iltinois 60604

Common Address of Property:
1646 West Superior Street,
1650/ Wast Superior Street,
1658 West-Superior Street,
745 North Faui'na Street
Chicago, [llinois £3622

PIN. 17-07-203-0¢9, 017,018 (for recorder's use only)

THIS DOCUMENT CONSTITUTES A SECURITY AGREEMENT FOR PURPOSES
OF ARTICLE 9 OF THE UNFORM COMMERCIAL CODE.

SECOND MORTGAGE, ASS/GNMENT OF LEASES & SECURITY
AGREEMENT

DB p

¥ CHICAGO TITLE LAND THUST COMPANY

THIS SECOND MORTGAGE, ("Mortgzp<") is made as of August 24, 1998 by
and between*The Chicago Trust Company, not personally, but as Trustee under Trust
Agreement dated Macch 4, 1998 and known as Trust-Ivo. 1125350 (the "Mortgagor", and
if there is more than one Mortgagor, Mortgagors shall be zollectively referred to as
"Mortgagor") whose mailing address is 171 North Clark Street. Chicago, Ilinois 60601
and Manufacturers Bank (the "Mortgagee"), whose office is located at: 1200 North
Ashiand Avenue, Chicago, [ilinois 60622.

WITNESS:

WHEREAS, Mortgagor is indebted to Mortgagee in the principal amount of
$800,000.00  together with interest thereon at the rates provided in that certain
Revolving Note ("Revolving Note"), a copy of which is attached hereto as Exhibit "1"
and made a part hereof,
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WHEREAS, Mortgagor is justly indebted to Mortgagee in the principal sum of
Eight Hundred Thousand ($800,000.00) Dollars, evidenced by a certain Revolving Note
(the “Revolving Note") of even date herewith in an amount not to exceed Eight Hundred
Thousand ($800,000.00) Dollars at any one time, made by Mortgagee and payable to the
order of and delivered to Mortgagee, and which evidences a revolving line of credit for
which this Second Mortgage is given to secure and which constitutes a “revolving credit”
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as defined in 815 [LCS 205/4.1 (1992), with all subsequent disbursements deemed to have
the same priority as the initial disbursement, and subsequent disbursements shall be repaid
within twenty (20) years of the date hereof

Mortgagor does, by these presents, grant, convey and mortgage unto Mortgagee,
its successors and assigns forever, the Real Estate and all of their estates, rights, titles, and
interests (free from all rights and benefits under and by virtue of the Homestead
Exemption Laws of the State of [llinois, which said rights and benefits the Mortgagor does
hereby expressly release and waive, and free from all right to retain possession of said real
estate after default in payment or breach of any of the covenants and agreements herein
contained) legally described on Exhibit "2" attached hereto and made a part hereof
(somctiraes herein referred to as the "Real Estate”), which Real Estate, together with the
followinig described propenty, is collectively referred to as the "Premises”, together with:

A)-eairight, title, and interest of Mortgagor, including any after-acquired title or
reversion, in" anel to the beds of the ways, streets, avenues, and alleys adjoining the
Premises.

B) All and’singular the tenements, hereditaments, easements, appurtenances,
passages, liberties, and p:ivileges thereof or in any way now or hereafter appertaining,
including homestead and any_sther claim at law or in equity as well as any after-acquired
title, franchise, or license, and the-reversion and reversions and remainder and remainders
thereof,

C) In accordance with the Colizieral Assignment of Lease and Rents dated of even
date herewith, all rents, issues, proceeds and profits accruing and to accrue from the
Premises; and

D) All buildings and improvements of every kind and description now or hereafter
erected or placed thereon and all materials int¢nued for construction, reconstruction,
alteration, and repairs of such improvements now or-hereafter erected thereon, all of
which materials shall be deemed to be included within the Pramises immediately upon the
delivery thereof to the Premises, and all fixtures, equipmeii.materials and other types of
personal property (other than ‘that beionging to tenants) used-in the ownership and
operation of the improvement situated thereon with parking and orher related facilities, in
possession of Mortgagor and now or hereafter located in, on, or upan, or installed in or
affixed to, the Real Estate legally described herein, or any improvements or structures
thereon, together with all accessories and parts now attached to or used in connection
with any such equipment, materials and personal property or which may heresfer, at any
time, be placed in or added thereto, and also any and all replacements and proceeds ¢f any
such equipment, materials, and personal property, together with the praceeds of any of the
foregoing; it being mutually agreed, intended, and declared, that all the aforesaid property
shall, so far as permitted by law, be deemed to form a part and parcel of the Real Estate
and for the purpose of this Second Mortgage to be Real Estate, and covered by this
Second Mortgage; and as to any of the property aforesaid which does not so form a part
and parcel of the Real Estate or does not constitute a “fixture" (as such term is defined in
the Uniform Commercial Code), this Second Mortgage is hereby deemed to be, as well, a
Security Agreement under the Uniform Commercial Code for the purpose of creating
hereby a security interest in such property, which Mortgagor hereby grants to the
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Mortgagee as the Secured Party (as such term is defined in the Unitorm Commercial
Code).

TO HAVE AND TO HOLD, the same unto the Mortgagee and its successors and
assigns forever, tor the purposes and uses herein set forth

Provided, however, that if the Mortgagor shall pay the principal and all interest as
provided by this Second Mortgage, and shall pay all other sums herein provided for, or
secured hereby, and shall well and truly keep and perform all of the covenants herein
contained, then this Second Mortgage shall be released at the cost of the Mortgagor,
otherwise to remain in full force and effect.

.. MORTGAGOR'S COVENANTS. To protect the security of this Second
Mortgage, Mo:tgagor agrees and covenants with the Mortgagee that Mortgagor shall:
A. Payment of Fuincipal and Interest. Pay promptly when due the principal and interest
on the indebtedness .videnced by the Revolving Note at the times and in the manner
herein and in this Second Mortgage provided.
B. Taxes and Deposits e efor.

(i) Pay immediate’y when first due and owing, all general taxes, special taxes,
special assessmeris, water charges, sewer charges, and other charges
which may be levied 7gsinst the Premises, and to furnish to Mortgagee
upon request therefor, fuplicate receipts therefor within thirty (30) days
after payment thereof Mcrtgagor may, in good faith and with reasonable
diligence, contest the validity or'amount of any such taxes or assessments
provided: (a) that such contest siizll have the effect of preventing the
collection of the tax or assessment so.contested and the sale or forfeiture
of said Premises or any part thereof, or-any interest therein, to satisfy the
same; (b) that Mortgagor has notified Mo.tgagee in writing of the
intention of the Mortgagor to contest the came, before any tax or
assessment has been increased by any interest, peaalies, or costs; and (c)
that Mortgagor shall have deposited with Mortgagee at such place as
Mortgagee may from time to time in writing appoini; 2 sum of money,
bond, Letter of Credit or other security reasonably. arceptable to
Mortgagee which shail be sufficient in the reasonable judgment of the
Mortgagee to pay in full such contested tax and assessmen( and all
penalties and interest that might become due thereon, and shall keep said
money on deposit or keep in effect said bond or Letter of Credit in an
amount sufficient, in the reasonable judgment of the Mortgagee, to pay in
full such contested tax and assessment; and all penalties and interest that
might become due thereon, and shall keep on deposit an amount sufficient -
at all times, increasing such amount to cover additional penalties and
interest whenever, in the reasonable judgment of the Mortgagee, such
increase is advisable. In case the Mortgagor, after demand is made upon it
by Mortgagee, shall fail to prosecute such contest with reasonable
diligence, or shall fail to maintain sufficient funds on deposit as

»
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hereinabove provided, the Mortgagee may. at its option upon notice 10
Mortgagor, apply the monies and/or liquidate the securities deposited with
Mortgagee, in payment of, or on account of, such taxes and assessments,
or any portion thereot then unpaid, including the payment of all penalties
and interest thereon If the amount of the money and/or security so
deposited shall be insufficient as aforesaid for the payment in full of such
taxes and assessments, together with all penalties and interest thereon, the
Mortgagor shall forthwith upon demand, either (a) deposit with the
Mortgagee a sum which, when added to the funds then on deposit, shall be
sufficient to make such payment in full, or (b) in case the Mortgagee shall
have applied funds on deposit on account of such taxes and assessments,
restore said deposit to an amaunt reasonably satisfactory to Mortgagee.
Provided Mortgagor is not then in default hereunder, the Mortgagee shall,
upon the final disposition of such contest and upon Mortgagor's delivery to
~ortgagee of an official bill for such taxes, apply the money so deposited
in“firil payment of such taxes and assessments or that part thereof then
unpaid, together with all penalties and interest due thereon and return on
demand the biance of said deposit, if any, to the Mortgagor.

At the requestof the Mortgagee, Mortgagor shall deposit with the
Mortgagee colnmencing on the date of disbursement of the proceeds of
the loan secured hicezoy and on the first day of each month following the
month in which said dizcursement occurs, a sum equal to the amount of all
real estate taxes and assessments (general and special) next due upon or
for the Premises (the amouni ot such taxes next due to be based upon the
Mortgagee's reasonable estimate asio the amount of taxes and assessments
to be levied and assessed) reduced by the amount, if any, then on deposit
with the Mortgagee, divided by the number of months to elapse before two
months prior to the date when such taxes arid assessments will become due
and payable. Such deposits are to be held wiiirut any allowance of interest
to Mortgagor and are to be used for the payment o7 t2xes and assessments
(general and special) on the Premises next due ard payable when they
become due. If the funds so deposited are insufficicnt to pay any such
taxes or assessments {general or spectal) when the same lieccme due and
payable, the Mortgagor shall, within ten (10) days after receipi o¢ demand
therefor from the Mortgagee, deposit such additional funds as-may be
necessary to pay such taxes and assessments (general and special) (i full.
If the funds so deposited exceed the amount required to pay such taxes and
assessments (general and special) for any year, the excess shall be applied
on a subsequent deposit or deposits. Satd deposits need not be kept
separate and apart from any other funds of the Morgagee.

Anything in this paragraph (ii) to the contrary notwithstanding, if the funds
so deposited are insufficient to pay any such taxes or assessments (general
or special) or any instaliment thereof, Mortgagor will, not later than the
thirtieth (30th) day prior to the last day on which the same may be paid
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without penalty or interest, deposit with the Mortgagee the full amount of
any such deficiency

If any such taxes or assessments (general or special) shall be levied,
charged, assessed or imposed upon or for the Premises, or any portion
thereof and if such taxes or assessments shall also be a levy, charge,
assessment or imposition upon or for any other Premises not encumbered
by the lien of this Second Mortgage, then the computation of any amount
to be deposited under paragraph (ii) shall be based upon the entire amount
of such taxes or assessments, and Mortgagor shall not have the right to
apportion the amount of any such taxes or assessments for the purposes of

such computation.

C. Insurarce.

Regquired Insurance. Mortgagor will at all times maintain or cause to be
maintained on (he Goods, the Premises and on all other Collateral, all insurance required
at any time or from Zime to time by the other Loan Documents or as reasonably requested
by Mortgagee.

(i)  Caeurity Insurance: insurance covering the Premises and the
Goods in the zveat of fire, lightning, windstorm, vandalism, malicious
mischief and all oiker risks normally covered by “all risk” coverage policies
in Chicago, lllinois ir a1 2amount equal to 100% of the replacement value
thereof (but in no even: ‘ess than $800,000.00), together with any Agreed
Amount Replacement Endo sement,
(i)  Comprehensive Gederal Public  Liability  Insurance:
comprehensive general public libility insurance (including coverage for
elevators and escalators, if any), -contractual liability, explosion,
underground property, and broad forr-property damage endorsement,
against claims for bodily injury, death or property damage occurring or
caused by events occurring on, in or about :p2. Premises and adjoining
streets and sidewalks, in such minimum combined single limit of
$800,000.00;
(i) Workers' Compensation Insurance: during ihe course of any
construction or repair of the Premises, Worker's Coipeusation and
employer’s liability insurance covering its employees in such ariount as is
required by law;
(iv)  Builder's Risk Insurance: during the course of any constaiction
or repair of the Premises, a Builder’s Risk Completed Value Policy of
insurance against “all risks", including collapse and transit coverage, during
construction of such improvements, covering the total value of work
performed and equipment, supplies and materials furnished and, to the
extent not covered by other insurance as to which Mortgagee is a named
insured during such work,

(v}  Contents Insurance: Fire and Extended Coverage Insurance

(contents broad form) and Sprinkler Leakage Insurance on Mortgagor's

personal property located on the Premises, and on all improvements or
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betterments constructed by Mortgagor, in amounts sutlicient to tully insure
such personal property:

(vi)  Flood Insurance: insurance against flood (if required by the
Federal Flood Disaster Protection Act of 1973 and regulations issued
thereunder or any other law applicable to the Mortgagee), and

(vii)  Plate Glass; plate glass, sprinkler, garage and machinery explosion
and pressurized vessel insurance, if required by Mortgagee.

All insurance shall be in the form and content as reasonably approved by the
Mortgagee (which shall be carried in companies reasonably acceptable to Mortgagee) and
the policies and renewals marked "PAID" shall be delivered to the Mortgagee at least
thirty (20) days before the expiration of the old policies and shall have attached thereto
standard-toncontributing mortgage clause(s) in favor of and entitling Mortgagee to collect
any and al'of the proceeds payable under all such insurance, as well as standard waiver of
subrogation éniforsement, if available. Mortgagor shall not carry separate insurance,
concurrent in lind. or form and contributing in the event of loss, with any insurance
required hereundér. In the event of any casualty loss, Mortgagor will give immediate
notice by mail to the-viortgagee.

(viii) Insvrince Deposit. The Mortgagor will deposit with Mortgagee
within ten (10) days after notice of demand by Mortgagee in addition the
monthly paymeats of interest or principal payable under the terms of the
Revolving Note securcd hereby and in addition to the deposits for general
and special taxes a sum equal to the premiums that will next become due
and payable on policies ci iire, extended coverage and other hazard
insurance, covering the mortgaged Premises, less all sums already paid
therefor, divided by the number o months to elapse before one (1) month
prior to the date when such insurance premiums will become due and
payable, such sums to be held in trust wishout interest to pay said insurance
premiums. If the Mortgagor defaults in so {isuring the Premises, or in so
assigning and delivering certified copies of-the policies, the Mortgagee
may, at the Option of the Mortgagee, effect suciiinsurance from year to
year and pay the premium therefor, and the Mortgajor-will reimburse the
Mortgagee for any premiums so paid, with interest from time of payment at
the default rate as set forth in the Revolving Note on dema:id and the same
shall be secured by this Second Mortgage.

(ix)  Mortgagee's Interest In and Use of Tax and Iesurance
Deposits; Security Interest. In the event of a default hereundrr,) the
Mortgagee may, at its option but without being required so to do, apply
any monies at the time of deposit pursuant to paragraphs 1(B)(ii) and
1(C)(viii) hereof on any of Mortgagor's obligations contained herein or in
the Revolving Note, in such order and manner as the Mortgagee may elect.
When the indebtedness has been fully paid, any remaining deposits shall be
paid to Mortgagor or to the then owner or owners of the Premises as the
same appear on the records of the Mortgagee. A security interest, within
the meaning of the Uniform Commercial Code of the State in which the
Premises are located, is hereby granted to the Mortgagee in and to all




A & B

x
3

L

- UNOFFICIAL COPY

e e T T T < T T T




UNOFFICIAL COPY

098872450

monies at any time on deposit pursuant to Paragraphs 1(B)(ii) and
1(C)(viii) hereof and such monies and all of Mortgagor's night, title and
interest therein are hereby assigned to Mortgagee, all as additional security
for the indebtedness hereunder and shall, in the absence of default
hereunder, be applied by the Mortgagee for the purposes for which made
hereunder and shall not be subject to the direction or control of the
Mortgagor; provided, however, that the Mortgagee shall not be liable for
any failure to apply to the payment of taxes or assessments or insurance
premiums any amount so deposited unless Martgagor, while not in default
hereunder, shall have furnished Mortgagee with the bills therefor and
requested Mortgagee, in writing, to make application of such funds to the
payment of the particular taxes or assessments or insurance premiums for
nayment of which they were deposited, accompanied by the bills for such
(nxes or assessments or insurance premiums. Mortgagee shall not be liable
for-aty act or omission taken in good faith, but only for its gross
neglizense or willful misconduct.

(x)  Mugrigagee Consent Shall Be Required: Mortgagor shall not
amend, modity, change, cancel or terminate any of the insurance policies
required to be (naintained by Mortgagor without the prior written consent
of Mortgagee.

Preservation and Restoraton of Premises and Compliance with
Governmental Regulations. Mortgagor shall (a) within ninety (90) days
commence to repair, restore, or rebuilc 2uy buildings and other improvements now
or hereafter on the Premises which mzy hecome damaged or destroyed to
substantiaily the same character as prior to such damage or destruction, without
regard to the availability or adequacy of any casualty insurance proceeds or
eminent domain awards; (b) keep the Premises coastantly in good condition and
repair, without waste; (c) keep the Premises free from wechanics' liens or other
liens or claims for the lien not expressly subordinaied to the lien hereof
(collectively called "Liens"), subject, however to the rights of the Mortgagor set
forth in the next paragraph below; (d) immediately pay when duc ary-indebtedness
which may be secured by a lien hereof (no such subsequent lien o be-permitted
hereunder) and upon request exhibit satisfactory evidence of the discharge of such
lien to Mortgagee; (e) complete within a reasonable time any building(s) ‘or other
improvement(s) now or at any time in the process of erection upon the Premises;
(f) comply with all federal, state and local requirements of law, regulations,
ordinances, orders and judgments and all covenants, easements and restrictions of
record with respect to the Premises and the use thereof, (g) make no material
alterations in the Premises without Mortgagee's prior written consent; (h) suffer or
permit no change in the general nature of the occupancy of the Premises without
Mortgagee's prior written consent (i) observe and comply with all conditions and
requirements (if any} necessary to preserve and extend all rights, easements,
licenses, permits (including without limitation zoning variations and any non-
conforming uses and structures), privileges, franchises and concessions applicable
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to the Premises or contracted for in connection with any present or future use of
the Premises; and (k) pay each item of indebtedness secured by this Second
Mortgage when due without set-off, recoupment, or deduction according to the
terms hereof and of the Revolving Note  As used in this paragraph and elsewhere
in this Second Mortgage. the term “indebtedness” means and includes the unpaid
principal sum evidenced by the Revolving Note, together with all interest,
additional interest, late charges and prepayment premiums thereon, and all other
sums at any time secured by this Second Mortyage.

Anything in (c) and (d) above to the contrary notwithstanding, Mortgagor
may, in good faith and with reasonable diligence, contest the validity of amount of
anv lien not expressly subordinated to the lien hereof, and defer payment and
d@issiarge thereof during the pendency of such contest, provided: (i) that such
contest vhall have the effect of preventing the sale or forfeiture of the Premises or
any par(_itereof, or any interest therein, to satisfy such lien; (ii) that, within ten
(10) days siter Mortgagor has been notified of the assertion of such lien,
Mortgagor chail have notified Mortgagee in writing of Mortgagor's intention to
contest such a lien.and (iii) that Mortgagor shall have deposited with Mortgagee a
sum of money which shaii be sufficient in the judgment of the Mortgagee to pay in
full such lien and intersst-which might become due thereon, and shall keep on
deposit an amount so suilizient at all times, increasing such amount to cover
additional interest whenever, v the judgment of Mortgagee, such increase is
advisable. Such deposits are to Le held without any allowance of interest. If
Mortgagor shall fail to prosecute sucli vontest with reasonable diligence or shall
fail to pay the amount of the lien plusany interest finally determined to be due
upon the conclusion of such contest, to” the<extent such amount exceeds the
amount which Mortgagee will pay as provided-below, or shall fail to maintain
sufficient funds on deposit as hereinabove provided, Mortgagee may, at its option,
apply the money so deposited in payment of or on accodnt of such lien, or that part
thereof then unpaid, together with all interest thereon. If tiis.amount of money so
deposited shall be insufficient for the payment in full of sucniiea, together with all
interest thereon, Mortgagor shall forthwith, upon demand, depozit with Mortgagee
a sum which, when added to the funds then on deposit, shall be sutfic'ent to make
such payment in full. Mortgagee shall, upon the final disposition or sucli contest,
apply the money so deposited in full payment of such lien or that part thereaf then
unpaid (provided Mortgagor is not then in default hereunder) when so required in
writing by Mortgagor and when furnished by Mortgagor with sufficient funds to
make such payment in full and with evidence satisfactory to Mortgagee of the

amount of payment to be made.

Restrictions on Transfer and Financing. For the purpose of protecting
Mortgagee's security, keeping the Premises free from substantial financing liens,
and/or allowing Mortgagee to raise the interest rate and to collect assumption fees,
Mortgagor agrees that any sale, conveyance, further encumbrance or other transfer
of title to the Premises, or any interest therein (whether voluntary or by operation
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of law) without the Mortgagee's prior written consent, shail be an Event of Default
hereunder
For the purposes of this paragraph E and without limiting the generality of
the foregoiny, the occurrence at any time of any of the following events, without
Mortgagee's prior written consent, shall be deemed to be an unpermitted transter
of title to the Premises and therefore an Event of Default hereunder
(1) any sale, conveyance, assignment, or other transfer of, or the
mortgage, pledge, or grant of a security interest in, all or any part of the
legal and/or equitable title to the Premises including, without limitation, all
or any part of the beneficial interest of a trustee Mortgagor, provided,
however, that no prepayment penalty shall be due on account of a transfer
by a beneficiary to any person reflated to such beneficiary by blood or
marriage (or to any trust for the benefit of such beneficiary or related
petson or any entity wholly owned and controlled by the foregoing), nor on
accouit of transfers among beneficiaries and their permitted transferees.
(i) _‘any sale, conveyance, assignment, or other transfer of or the
mortgage, p'edge, or grant of a security interest in, any shares of stock of a
corporate Mortgagor, a corporation which is the beneficiary of a trustee
Mortgagor; or eny membership interest of a limited liability company which
is Beneficiary of Trustee; or
(iii) any sale, convezance, assignment, or other transfer of, or the
mortgage, pledge, or grant 5i 2 security interest in, any general partnership
interest of a partnership Mortg2gor or a partnership beneficiary of a trustee
Mortgagor, a partnership which’is a general partner in a partnership
Mortgagor, a partnership which s a_general partner in a partnership
beneficiary of a trustee Mortgagor, « nartnership which is the owner of
substantially all of the capital stock of aiy corporation described in
paragraph 1 (E)(ii) above, or any other partriership having an interest,
whether direct or indirect, in Mortgagor; or
(iv)  if Mortgagor, beneficiary or any other perssn-shall modify, amend,
terminate, dissolve or in any other way alter its irust, corporate of
partnership existence or fall from good standing or convey, transfer,
distribute, lease or otherwise dispose of all or substanualy all of its
property, assets or business,

Any such sale, transfer, assignment, conveyance, lease, lien,
pledge, mortgage, hypothecation or any other encumbrance or alienation or
contract or agreement to do any of the foregoing shall be null and void and
of no force or effect, but the attempted making thereof shall, at the option
of the Mortgagee, constitute an Event of Default hereunder. Any consent
by the Mortgagee, or any waiver of an Event of Default, under this
paragraph {(E) shall not constitute a consent to, or waiver of any right,
remedy or power of the Mortgagee upon 2 subsequent Event of Default
under this paragraph 1(E). The restrictions on transfer and financing set
forth in this Paragraph 1(E) shall not be applicable to sales in the ordinary
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course of business as long as such sales are in compliance with the Note,
this Second Mortgage and the Loan Documents

2. MORTGAGEE'S PERFORMANCE OF DEFAULTED ACTS. In case of
an Event of Default herein, Mortgagee may, but need not, at any time subject to the
provisions of this Second Mortgage, make any payment or perform any act herein required
of Martgagor in any form and manner deemed expedient by Mortgagee, and Mortgagee
may, but need 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 or junior lien or title or claim thereof, or redeem from any tax sale or forteiture
affecting the Premises or contest any tax or assessment. All monies paid or incurred in
connection. therewith, including attorneys' fees, and any other monies advanced by
Mortgage: > protect the Premises and the lien hereof, shall be so much additional
indebtedness s:cured hereby, and shall become immediately due and payable by
Mortgagor to Mortgagee without notice and with interest thereon at the Default Rate as
defined herein. Inaction of Mortgagee shall never be considered as a waiver of any right
accruing to it on account.cf any default on the part of the Mortgagor.

3, EMINENT DOMAIY. So long as any portion of the principal balance
evidenced by the Revolving Nete remains unpaid, any and all awards heretofore or
hereafter made or to be made to the prasent and all subsequent owners of the Premises, by
any governmental or other lawful au:hority for taking, by condemnation or eminent
domain, of the whole or any part of the Piemises or any improvement located thereon, or
any easement therein or appurtenant thereto (in:luding any award from the United States
Government at any time after the allowance of the claim therefor, the ascertainment of the
amount thereof and the issuance of the warrant for p2yment thereof), are hereby assigned
by Mortgagor to Mortgagee, to the extent of the .ipaid indebtedness evidenced by
Revolving, which award Mortgagee is hereby authorized (o g.ve appropriate receipts and
acquittances therefor, and subject to the terms of paragrapt 24, hereof, Mortgagee shall
apply the proceeds of such award as a credit upon any portion of ine‘indebtedness secured
hereby or, at its option, permit the same to be used to repair and res.ore the improvements
in the same manner as set forth in paragraph 24 hereof with regard to-insurance proceeds
received subsequent to a fire or other casualty to the Premises. Mortaagur shall give
Mortgagee immediate notice of the actual or threatened commencement of any such
proceedings under condemnation or eminent domain, affecting all or any part ot the said
Premises or any easement therein or appurtenances thereof, including severance” and
consequential damage and change in grade of streets, and will deliver to Mortgagee copies
of any and all papers served in connection with any such proceedings. Mortgagor shall
make, execute and deliver to Mortgagee, at any time or times upon request, free, clear and
discharged of any encumbrances of any kind whatsoever, any and all further assignments
and/or instruments deemed necessary by Mortgagee for the purpose of validly and
sufficiently assigning all awards in accordance with and subject to the provisions hereof,
and other compensation heretofore and hereafter to be made to Mortgagor for any taking,
either permanent or temporary, under any such proceeding. Notwithstanding anything
aforesaid to the contrary, Mortgagor shall have the sole authority to conduct the defense
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of any condemnation or eminent domain proceeding and (so long as the amount of any
condemnation or eminent domain award exceeds the unpaid principal balance evidenced
by the Revolving Note) the sole authority to agree to and/or accept the amounts, terms,
and conditions of any and all condemnation or eminent domain awards.

4. (A) ACKNOWLEDGMENT QF DEBT Mortgagor shall furnish, from time
to time, within thiny (30) days after Mortyagee's request, a written statement of the
amount due upon this Second Mortgage and whether any alleged offsets or defenses exist
against the indebtedness secured by this Second Mortgage.

(B)  Furnishing of Financial Statements to Mortgagee. Mortgagor covenants and
agrees that it will keep and maintain books and recards of account in which full,
trae-and correct entries shall be made of ail dealings and transactions relative to the
Preiisez, which books and records of account shall, at reasonable times and on
reasonahie notice, be open to the inspection of the Mortgagee and its accountants
and other Gu'y authorized representatives. Such books of record and account shall
be kept ana saintained in accordance with the generally accepted accounting
principles consistzn'lv-applied.

(C)  Mortgagor covenants and agrees upon Mortgagee’s request to furnish to

the Mortgagee, withit._ninety (90) days following the end of every fiscal year

applicable to the operation of the improvements on the Premises, a copy of a

report of the operations of ilie improvements on the Premises for the year then

ended, to be certified by a gensial partner or the chief financial officer of

Mortgagor, satisfactory to the Meorgagee, including a balance sheet and

supporting schedules and containing a-usdailed statement of income and expenses.

Each such certificate to each such annual‘report shall certify that the certifying

party examined such records as were deemeqi recessary for such certification and

that those statements are true and correct and comricis.

5. ILLEGALITY OF TERMS HEREQF. Nothing herein or in the Revolving
Note contained nor any transaction refated thereto shail be constrocd or shall so operate
either presently or prospectively, (a) to require Mortgagor to pay-intersit at a rate greater
than is now lawful in such case to contract for, but shall require paymen: of interest only
to the extent of such lawful rate; or (b) to require Mortgagor to make any pzyment or do
any act contrary to law, and if any clause and provision herein contained shall otvcrwise 0
operate to invalidate this Second Mortgage, in whole or in part, then such <lauge or
clauses and provisions only shall be held for naught as though not herein contained and the
remainder of this Second Mortgage shail remain operative and in full force and effect, and
Mortgagee shall be given a reasonable time to correct any such error.

6. SUBROGATION. In the event the proceeds of the loan made by the
Mortgagee to the Mortgagor, or any part thereof, or any amount paid out or advanced by
the Mortgagee, be used directly or indirectly to pay off, discharge, or satisfy, in whole or
in part, any prior lien or encumbrance upon the Premises or any part thereof, then the
Mortgagee shall be subrogated to such other lien or encumbrance and to any additional
security held by the holder thereof and shall have the benefit of the priority of all of same.

oy e e e S S

i




- - - e e = e s ol = 4
VL e e et - s . —— o

L L LIV Ry

e e e e | A -
N S P P




UNOFFICIAL COPY  gi0n1c0

7. EXECUTION OF SECURITY AGREEMENT AND FINANCING
STATEMENT. Mortgagor, within five (5) days after request by mail, shall execute,
acknowledge, and deliver to Mortgagee a Security Agreement, Financing Statement, or
other similar security instrument, in form satistactory to the Mortgagee, and reasonably
satisfactory to Mortgagor and conforming to the terms hereof covering all property of any
kind whatsoever owned by the Mortgagor, which, in the sole opinion of Mortgagee, is
essential to the operation of the Premises and concerning which there may be any doubt as
to whether the title to same has been conveyed by or a security interest therein perfected
by this Second Mortgage under the laws of the State of llinois and will further execute,
acknov-ieaze, and deliver any financing statement, affidavit, continuation statement or
certificate, or other documents as Mortgagee may request in order to perfect, preserve,
maintain, conizue, and extend the secutity instrument. Mortgagor further agrees to pay
Mortgagee, on-yzmand, all costs and expenses incurred by Mortgagee in connection with
the recording, filing, and refiling of any such document. This instrument is intended by the
parties to be, and shal' be construed as, a security agreement, as that term is defined and
used in Article 9 of the lllincis Uniform Commercial Code, as amended, and shall grant to
the Mortgagee a security incerest-in that portion of the Premises with respect to which a
security interest can be grantea.under Article 9 of the Illinois Uniform Commercial Code,
as amended, which security interest ehall also include a security interest in the personalty
described in Exhibit 3 attached hereiv 4nd made a part hereof, a security interest in all
other tangible and intangible personal propsity, including without limitation, to the extent
of the Mortgagor's present or future interest; =il licenses, permits and general intangibles
now or hereafter located upon the Premises, oi rélated to or used or usable in connection
with any present or future operation upon such prouerty, and a security interest in the
proceeds of all insurance policies now or hereafter covering all or any part of such

collateral.

8. MORTGAGEE'S PAYMENT OF GOVERNMERTAL, MUNICIPAL OR
OTHER CHARGES OR LIENS. Upon the occurrence of in Event of Default
hereunder Mortgagee is hereby authorized, subject to the terms of atio provisions of this
Second Mortgage, to make or advance, in the place and stead of the Mo'teagor, any
payment relating to taxes, assessments, water rates, sewer rentals, and other gorermmental
or municipal charges, fines, impositions, or liens asserted against the Premises and raay do
50 according to any bill, statement, or estimate procured form the appropriate public cdice
without inquiry into the accuracy of the bill, statement, or estimate or into the validity of
any tax, assessment, sale, forfeiture, tax lien, or title or claim thereof, and the Mortgagee
is further authorized to make or advance in the place and stead of the Mortgagor any
payment relating to any apparent or threatened adverse title, lien, statement of lien,
encumbrance, claim, or charge; or payment otherwise relating to any other purpose herein
and hereby authorized but not enumerated in this paragraph, and may do so whenever, in
its reasonable judgment and discretion, such advance or advances shall seem necessary or
desirable to protect the full security intended to be created by this instrument, and,
provided further, that in connection with any such advance, Mortgagee, in its option, may
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and is hereby authorized to obtain a continuation report of title or title insurance policy
prepared by a title insurance company of Mortgagee's choosing.

All such advances and indebtedness authorized by this paragraph shall be repayable
by Mortgagor upon demand with interest at the Default Rate

9. STAMP TAX; EFFECT OF CHANGES IN LAW REGARDING

TAXATION.

(A) If, by the laws of the United States of America or of any state or subdivision
thereof having jurisdiction over the Mortgagor any tax is due or becomes due in
respect of the issuance of the Revolving Note, the Mortgagor covenants and
»araes to pay such tax in the manner required by any such law. The Mortgagor
furtiier covenants to reimburse the Mortgagee for any sums which Mortgagee may
expend by reason of the imposition of any tax on the issuance of the Revolving
Note.

(B)  ln the eveat-withe 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 tiiereon, or imposing upon the Mortgagee the payment of the
whole or any part or %ne taxes or assessments or charges or liens herein required to
be paid by Mortgagor, Ot changing in any way the laws relating to the taxation of
mortgages or debts secured by mortgages or the Mortgagee's interest in the
Premises, or the manner of coliection of taxes, so as to affect this Second
Mortgage or the debt secured herebv.ar the holder thereof, then, and in any such
event, the Mortgagor, upon demand bv the Mortgagee, shall pay such taxes or
assessment or reimburse the Mortgagea <rerefor, provided however, that if in the
opinion of counsel for the Mortgagee (i) ivinight be unlawful to require Mortgagor
to make such payment; or (i} the making Of such payment might result in the
imposition of interest beyond the maximum arwount permitted by law; then and in
any such event, the Mortgagee may elect, by notice’in writing given to the
Mortgagor, to declare all of the Indebtedness to be and hecome due and payable
sixty (60) days from the giving of such notice.

10, PURPOSE OF LOAN. Mortgagor (as advised by its beneficiary(ies) if
Mortgagor is a land trust, if such is the case) represents, understands and agcess that the
obligations secured hereby constitute a business loan as defined in this paragiagh. This
Second Mortgage is an exempt transaction under the Truth-In-Lending Act, 15..1U.8C,
paragraph 1601 et. seq. and this Second Mortgage and Revolving Note which is secured
thereby are to be construed and governed by the laws of the State of Illinois and that the
entire proceeds of the Revolving Note shall be used for business purposes as defined in the
lHlinois Compiled Statutes at 815 ILCS 205/4.

11. MORTGAGEE'S RIGHT OF INSPECTION. The Mortgagee and any
persons authorized by the Mortgagee shall have the right to enter upon and inspect the
Premises at all reasonable times upon notice; and if, at any time after an Event of Default
by the Mortgagor in the performance of any of the terms, covenants, or provisions of this
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Second Mortgage or the Revolving Note or the Loan Documents, the Management or
maintenance of the Premises shall be determined by the Mortgagee to be unsatistactory,
the Mortgagor shall employ for the duration of such default, as managing agent of the
Premises, any person from time to time designated by the Mortgagee and Mortgagor shall
be liable for any inspection fee. In additian, upon an Event of Default under the terms of
this Second Mortgage or any other loan documents securing the Revolving Note, or when
deemed reasonable and necessary by Mortgagee, Mortgagee and its representative shall
have a right to enter upon the Premises and improvements thereon (in addition to any
rights Mortgagee may have under the Revolving Note and any loan documents securing
the Note) to conduct a comprehensive Environmental Audit including and not limited 1o a
Phasei ard Phase [1 Audii and/or to conduct an Americans With Disabilities Act Audit.
Mortgagar.-Mortgagor's Beneficiaries, if Premises is vested in a land trust and
Guarantor(s}, if Premises are vested in a corporation, the corporation's officers, directors
and shareholders jcintly and severally are liable to promptly pay on or before five (5) days
from the presentatior from Mortgagee all costs, fees and expenses incurred in connection
with the Environmentziand Americans With Disabilities Act Audits

12. REPRESENTAT!ONS AND WARRANTIES.  Mortgagor hereby
represents [and if the Premises.are-vested in a land trust, the beneficiary(ies) hereinafter
named, by directing Mortgagor o <recute and deliver this Second Mortgage and by
joining in the execution of this Seccnd Mortgage, to the best of their knowledge
represent(s) and warrant(s)] to Mortgagee os of the date hereof and as of all dates
hereafter that:

(a)  Ownership. Mortgagor owns the entire Premises and no person or entity, other
than Mortgagor and the Mortgagee has anyn.erest (direct or indirect, collateral or
otherwise) {other than the lessee's leasehold irte/est) in the Premises,

(b)  Use of Mortgage Proceeds. Mortgagor intends 20 ntilize, and is utilizing, the
proceeds of the indebtedness evidenced by the Revulving Note and secured hereby
for its business purposes,

Untrue Statements. Mortgagor has not made any untiue -statement or false

disclosure to Mortgagee to induce it to issue its Commitment with respect to its

financial status or ability to repay the indebtedness or performi the covenants
contained in the Loan Documents specified in the Revolving Note, o¢ wmitted to
state a material fact necessary to make statements made or matters disziosed to

Mortgagee, in light of the circumstances under which said statements wers nade

or matters disclosed, not misleading,

Default Under Agreements. Mortgagor is not in default under any agreement to

which it is a party, the effect of which will materially and adversely affect

performance by Mortgagor of its obligations pursuant to and as contemplated by
the terms and provisions of the aforesaid Commitment Letter, Revolving Note, or
any of the Loan Documents therein specified, and the consummation of the
transaction(s) herein and therein contemplated, and compliance with the terms
hereof and thereof will not violate any presently existing applicable order, writ,
injunction, or decree of any court or governmental department, commission,
bureau, agency, or instrumentality, and will not conflict with, be inconsistent with,
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or result in any breach of any of the terms, covenants, conditions, or provisions of,
or conmstilute a default under any anicles, by-laws, partnership agreement,
indenture, mortgage, deed of trust, instrument, document, agreement or contract
to which Mortgagor may be bound, and

Proceedings and Insurance, Mortgagor is not involved or to the best of its
knowledge, is not threatened to be involved in, any actions, suits, or proceedings
affecting them or the Premises before any court or governmental, administrative,
regulatory, adjudicating, or arbitrational body or agency of any kind which is not
covered by insurance, and which will materially affect performance by Mortgagor
of its obligations pursuant to this Second Mortgage, Revolving Note, or the Loan
Decuments specified therein:

Mortaagor Duly Organized. Mortgagor has been duly organized and is in good
standing under the laws of the State of lllinois, has legal authority to bind
Mortgagor) that this Second Mortgage, Revolving Note (and any other Loan
Documents) ;2 valid and enforceable in accordance with their terms;

Condition of fremises, The buildings are in high quality physical order, repair
and condition, ar¢ sir:cturally sound and wind and water tight, and all plumbing,
electrical, heating, ventilation, air conditioning, elevator and other mechanical
systems and equipment are in good aperating order, repair and condition,

Taxes. Montgagor has fiicd-all federal, state, county, and municipal income tax
returns required to have been 153 by it and has paid all taxes which have become
due pursuant to such returns or prsuant to any assessments received by i, and
Mortgagor does not know of any basis-or additional assessment in respect of such
taxes,

Litigation. There is not now pending agaiist o1 affecting Mortgagor, Beneficiary
or any Guarantor of the Revolving Note or the 2rzmises nor, to the knowledge of
Mortgagor, is there threatened, any action, suit or/pruceeding at law or in equity
or by or before any administrative agency which il 2dversely determined would
materially impair or affect the financial condition or-ogeration of Mortgagor,
Beneficiary, or any Guarantor of the Revolving Note or the “remises.

Permits and Approvals. All permits, certificates, approvals and licenses required
for or in connection with the ownership, use, occupancy or eijoy.nent of the
Premises or in connection with the organization, existence, and ccidurt of the
business of Mortgagor have been duly and validly issued and are and s'iall at all
times be in full force and effect,

Existing Leases. Intentionally Deleted.

Zoning. The Premises are duly and validly zoned as to permit the planned use,
occupancy and operation of the Premises and such zoning is final and
unconditional and in full force and effect, and no attacks are pending or threatened
with respect thereto. The Premises comply with the requirements, standards and
limitations set forth in the applicable zoning ordinance and other applicable
ordinances in all panticulars including but not limited to, bulk, density, height,
character, dimension, location and parking restrictions or provisions;
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Utilities. All utility services necessary and sutficient for the full use, occupancy
and operation of the Premises are available to and currently servicing the Premises
without the necessity of any off-site improvements or further connection costs
Brokerage Commissions and Other Fees. That Mortgagee is not liable  for nor
responsible for the payment of any brokerage commissions or fees in connection
with the loan to be disbursed by Mortgagee hereunder.

Hazardous Waste, Disability Laws, Etc, That the Premises are free of any
asbestos and the Premises have not been used for the purpose of storing, disposal
or treatment of hazardous substances or hazardous waste, and there has been no
surface or subsurface contamination due to the storing, disposal or treatment of
ary hazardous substances, hazardous wastes or regulated substances as those
térms. are defined in the Comprehensive Environmental Response, Liability and
Conipensation Act, 42 U.S.C. 9601 et seq, the Resource Conservation and
Recovery 4ict, 42 U.S.C. 6901 et seq., the Environmental Protection Act, {11. Rev.
Stat. 1985/(supp. 1986 and 1987) ch. |11-1/2 par. 1101 et seq, and the Premises
are in full comgiiance with all disability laws and neither Mortgagor nor any and all
previous owners ©f tha real estate have received any notification of any asserted
present or past failure *<-comply with any such environmental protection and/or
disability laws or any iules or regulations adopted pursuant thereto. Mortgagor
shall immediately notify Morigagee of any notice or threatened action from any
governmental agency or from - 2ay tenant under a lease of any portion of the
Premises of a failure to comply with,any such environmental protection and/or
disability laws and with any rules or regulations adopted pursuant thereto.

13. DEFAULT AND FORECLOSURE

(A) Events of Default and Remedies. The following s2il constitute an Event of Default

under this Second Mortgage:
(i)  Failure to Provide Insurance. Any failure to provide the
insurance specified in paragraphs [(C)(i) througn-ifC)/vii) inclusive,
(i)  Default In Payment of Principal or Interest.‘Any default in the
payment of principal and/or interest under the Revclving Note secured
hereby within ten (10) days after the date when any such payment is due, or
the failure of Mortgagor to make payment of any amouars due to
Mortgagee under this Second Mortgage or any of the otper, Loan
Documents within ten (10) days after notice from Mortgagee in acccrdrnce
with the terms thereof.
(i)  Default In Performance of Covenants or Conditions. Any
default in the performance or observance of any other term, covenant, or
condition in this Second Mortgage, or in any other instrument now or
hereafter evidencing or securing said indebtedness which default continues
for thirty (30) days after written notice; or if incapable of cure within said
thirty (30) days, then such longer period of time as may be reasonably
necessary.
(iv) Voluntary Bankruptcy Proceedings. If the Mortgagor, any
Beneficiary or any Guarantor of the Revolving Note shall file a petition in

16




B ol

-

e R T T U

S e o T
" e T
L s e e I

e e e




UNOFFICIAL COPY 98872450

B voluntary bankruptcy or under Chapter 7 or Chapter 1! of the Federal
Bankruptcy Code or any similar law, state or federal, whether now or
hereafter existing, which action is not dismissed within thirty (30) days, or
{v)  Admission of Insolvency. If the Mortgagor, any Beneficiary or
any Guarantor of the Revolving Note shail file an answer admitting
insolvency or inability to pay their debts or fail to obtain a vacation or stay
of involuntary proceedings within thirty (30) days after the filing thereof or
(vi)  Adjudication of Bankruptcy. If the Mortgagor, any Beneficiary
or any Guarantor of the Revolving Note shall be adjudicated a bankrupt, or
a trustee or a receiver shali be appointed for the Mortgagor, any
Beneficiary or any Guarantor of the Revolving Note which appointment is
not relinquished within thity (30) days for all or any portion of the
Premises or its or their property in any involuntary proceedings; or

{(vii) Involuntary Proceedings. Any court shall have taken jurisdiction
ot 2il &« any portion of the Revolving Note, in any involuntary proceeding
for rerganization, dissolution, liquidation, or winding up of the
Mortgagoi, #ny. Beneficiary or any Guarantor of the Revolving Note, and
such trustees or-receiver shall not be discharged or such jurisdiction
relinquished or vacated or stayed on appeal or otherwise stayed within the
ninety (90) days afiar 2ppointment, or

(viii) Assignment for Benefit of Creditors. The Mortgagor, any
Beneficiary or any Guararior of the Revolving Note shall make an
assignment for the benefit of creditors, or shall admit in writing its or their
insolvency or shall consent to iiie"appointment of a receiver or trustee or
liquidator of all or any portion of tis Premises, or

(ix)  Truth or Falsity of Warranties. The untruth or falsity of any of
the warranties contained herein, or the Collaieral Assighment of Lease(s)
and Rent(s) given to secure the payment of'-th< Revolving Note, after ten
(10) days notice and opportunities to cure;

(x)  Foreclosure of Other Liens. If the holdei uf a junior or senior
mortgage or other lien on the Premises (withoul, "hereby implying
Mortgagee's consent to any such junior or senior mortgase cr other lien)
declares a default or institutes foreclosure or other proceedings for the
enforcement of its remedies thereunder,

(xi) Damage or Destruction. [f the Premises or any materiai)part
thereof is demolished, destroyed or damaged by any cause whatsoever and
the loss is not adequately covered by insurance actually collected and
Mortgagor fails to deposit with the Mortgagee the deficiency upon written
request; :

(i) Abandonment, Ifthe Premises shall be abandoned after thirty (30)
days notice and opportunities to cure,

(xiii) Material Adverse Change. If there occurs, in the reasonable
judgment of the Mortgagee, a material adverse change in the net assets or
financial condition of the Mortgagor, any Beneficiary or any Guarantor of
the Revolving Note as reflected on any updated financial statement(s} or as
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disclosed by an audit required by Mortgagee, compared to such party's net
assets or financia) condition as reflected on the financial statement(s)
submitted to Mortgagee as of the date hereof,

(xiv) False Representation If any representation or warranty made by
Mortgagor, any Beneficiary or any Guarantor of the Revolving Note or
others in, under or pursuant to the Loan Documents shali be false or
misleading in any respect on or at any time after the date when made or if
any inaccuracy shall exist in any of the financial statements, operating
information or other information furnished to Mortgagee in connection
with the Loan Documents;

(xv) Failure to Notify Mortgngee of Default or False
Representation. If Mortgagor, any Beneficiary or any Guarantor of the
Revolving Note shall fail to notify Mortgagee in writing as soon as it shall
;2 practicable to do so upon learning that any representation of warranty
tmade hy Mortgagor, any Beneficiary or any Guarantor of the Revolving
Not¢ 15 Mortgagee is false or misleading in any material respect or upon
learning of the occurrence of any event which with the passage of time or
the giving uf'notice or both would constitute an Event of Default under the
Loan Documeris;

(xvi) Failure to ) Obtain Mortgagee's Consent to Transfer or
Financing. If Morgzgsr or any party(ies) set forth in this Second
Mortgage shall make ‘zny unpermitted transfer or financing in violation
herecf,

(xvii) Judgment, Levy or Atiachment. If any final judgment, levy or
attachment, within the Mortgagee’s reasonable discretion, will materially
affect the Mortgagee's security,

(xviii) Inability to Pay Impesitions"and Other Debts. If Mortgagor
shall fail to pay any of the Impositions v'hen due, or if Mortgagor shall
suffer or permit any other accounts payzo'z,in connection with the
Premises to become past due, or If Mortgagor, iy Beneficiary or any
Guarantor of the Revolving Note shall generally fail or be unable to pay its
debts as they come due, or shall admit in writing it3 inahility to pay its
debts as they become due, or shall make a general assignmant for the
benefit of creditors,

(xix) Material Defaults under Leases. Intentionally Deleted.

Upon the occurrence of an Event of Default, the entire
indebtedness secured hereby, including, but not limited to, principal and
accrued interest shall, at the option of the Mortgagee and without demand
or notice to Mortgagor, become immediately due and payable with interest
accruing thereafter on the unpaid principal balance of the Revolving Note.
at the Default Rate (as hereinafter defined) and, thereupon, or at any time
afler the occurrence of any such Event of Default, the Mortgagee may
proceed to foreclose this Second Mortgage by judicial proceedings
according to the statutes in such case provided, and any failure to exercise
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said option shall not constitute a waiver of the right to exercise the same at
any other time.

(B)  Expense of Litigation. [n any successful suit to foreclose the lien of this Second
Mortgage or enforce any other remedy of the Mortgagee under this Second
Mortgage, the Revolving Note, or any other document given to secure the
indebtedness represented by the Revolving Note, there shall be allowed and
included as additional indebtedness in the judgment or decree, all reasonable
expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for reasonable attorneys' fees, appraisers' fees, outlays for documentary
and expert evidence, stenographers' charges, publication costs, survey costs and
cust {which may be estimated as to items to be expended after entry of the decree)
of procuring all abstracts of title, title searches and examinations, title insurance
policies, 2od similar data and assurances with respect to title as Mortgagee may
deem reasunsily necessary either to prosecute such suit or to evidence to bidders
at any sale which may be had pursuant to such decree, the true condition of the
title to or value ¢t the-Premises. All reasonable expenditures and expenses of the
nature in this paragraph.mentioned, and such expenses and fees as may be incurred
in the protection of said Premises and the maintenance of the lien of this Second
Mortgage, including the foes of any attorney affecting this Second Mortgage, the
Revolving Note or the Prewiices, or in preparation for the commencement or
defense of any proceeding or threzicned suit or proceeding, shall be immediately
due and payable by Mortgagor, witi-intarest thereon at the Default Rate.

Mortgagee's Right of Possession In Cuce of Event of Default. [n any case in
which, under the provisions of this Second Martgage, the Mortgagee has a right to
institute foreclosure proceedings whether or not the-entire principal sum secured
hereby is declared to be immediately due as aforesaid -or whether before or after
the institution of legal proceedings to foreclose the licn liereof, or before or after
sale thereunder, forthwith upon demand of Mortgagee, Mrtgagor 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 eitoineys, as for
condition broken and Mortgagee, in its discretion may enter upun 2id.take and
maintain possession of all or any part of said Premises, together with all
documents, books, records, papers, and accounts of the Mortgagor or-te, then
owner of the Premises relating thereto, and may exclude the Mortgagor, its agents
or servants, wholly therefrom, and may, in its own name as Mortgagee and under
the powers herein granted:
(i) hold, operate, manage and control the Premises and conduct the
business, if any thereof, either personally or by its agents, and with full
power to use such measures, legal or equitable, as in its discretion or in the
discretion of its successors or assigns may be deemed proper or necessary
to enforce the payment or security of the avails, rents, issues, and profits of
the Premises including actions for recovery of rent, actions in forcible
detainer, and actions in distress for rent, hereby granting full power and
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authornty to exercise each and every of the rights, privileges, and powers
herein granted at any and afl times herealter, without notice to the
Mortgagor,

(i) cancel or terminate any lease or sublease or management agreement
for any cause or on any ground which would entitle Mortgagor to vancel
the same,

{in} extend or modify any then existing lease(s) or management
agreement(s) and make new lease(s) or management agreemeni(s), which
extensions, modification, and new lease(s} or management agreement(s)
may provide for terms to expire, or for options to extend or renew terms to
expire, beyond the maturity date of the indebtedness hereunder and the
issuance of a deed or deeds to a purchaser or purchasers at a foreclosure
sale, it being understood and agreed that any such lease(s) and management
ogreement(s) and the options or other such provisions to be contained
tiierein, shall be binding upon Mortgagor and all persons whose interests in
the Przmises are subject to the lien hereof and shall also be binding upon
the purchasar or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge or the mortgage indebtedness, satisfactory
of any foreclosure decree, or issuance of any certificate of sale or deed to
any purchaser;

(iv)  make all neccssary or proper repairs, decorations, renewals,
replacements, alterations, additions, betterment, and improvements to the
Premises as to Mortgagee mav.seem judicious, to insure and reinsure the
Premises and all risks incidenia! 10 Mortgagee's possession, operation and
management thereof, and to receive al! avails, rents, issues and profits,

Mortgagee's Determination of Priority of Faymsnts. Any avails, rents, issues,
and profits of the Premises received by the Morgagee after having taken
possession of the Premises, or pursuant to any assignment thereof to the
Mortgagee under the provisions of this Second Mortgz;e or of any separate
security documents or instruments shall be applied in payment ‘0f or on account of
the following, in such order as the Mortgagee (or in case of a rereivership, as the
Court) may determine:
(i)  to the payment of the operation expenses of the Preinises, which
shall include reasonable compensation to the Mortgagee or the receiver and
its agent or agents, if management of the Premises has been delegated to an
agent or agents, and shall also include lease commissions and other
compensation and expenses of seeking and procuring tenants and entering
into leases, established claims for damages, if any, and premiumts on
tnsyrance hereinabove authorized,
(1)  to the payment of taxes, special assessments, and water taxes now
due or which may hereafter become due on the Premises, or which may
become a lien prior to the fien on this Second Mortgage,
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(iii)  to the payment of alt repairs and replacements, of said Premises and
of placing said property in such condition as will, in the judgment of the
Mortgagee or receiver, make it readily rentable,

: (iv)  to the payment of any indebtedness secured hereby or any

- deficiency which may result from any foreclosure suit,

"} (v)  any overplus or remaining funds to the Mortgagor, their successors
' or assigns, as their rights may appear.

(E)  Appointment of Receiver Upon or at any time after the filing of any complaint to
foreclosure this Second Mortgage, the Court may, upon application, appoint a
receiver of the Premises. Such appointment may be made either before or after
szie-upon appropriate notice as provided by law and without regard to the
solvency or insolvency, at the time of application for such receiver, of the person
or personz. if any, liable for the payment of the indebtedness secured hereby and
without regara to the then value of the Premises, and without bond being required
of the applicast. Such receiver shall have the power to take possession, control,
and care of the Premis2s and to collect the rents, issues, and profits of the Premises
during the pendency ofsuch foreclosure suit, and, in the case of a sale and a
deficiency, during the tull statutory period of redemption (provided that the period
of redemption has not beer-waived by the Mortgagor), as well as during any
further times when the Mortgagr, its heirs, administrators, executors, Successors,
or the assigns, 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 useful in such cases for the proizction, possession, control, management,
and operation of the Premises during the wkol2 of said period, to extend or modify
any then new lease(s) or management agreerient(s), and to make new lease(s) or
management agreement(s), which extensions, modiiications, and new lease(s) or
management agreement(s) may provide for terms-to expire, or for options to
lease(s) to extend or renew terms to expire, beyond in2 maturity date of the
indebtedness hereunder, it being understood and agreed thei any such lease{s) and
management agreement(s) and the options or other such' provisions to be
contained therein, shall be binding upon Mortgagor and all persons wiose interests
in the Premises are subject to the lien hereof and upon the purchaser o7 rurchasers
at any foreclosure sale, notwithstanding any redemption from sale, discanrge of the
mortgage indebtedness, satisfaction of any foreclosure decree or issuance of any

certificate of sale or deed to any purchaser.

(F)  Application of Proceeds of Foreclosure Suit. The proceeds of any foreclosure
sale of the Premises shall be distributed in the following order of priority: FIRST,
on account of all costs and expenses incident to the foreclosure proceedings,
including all such items as are mentioned in paragraph (B) hereof, SECOND, all
other items which, under the terms hereof, constitute secured indebtedness
additional to that evidenced by the Revolving Note, with interest thereon at the
Default Rate; THIRD, all principal and interest (calculate date the Default Rate)

21
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remaining unpaid on the Revolving Note, and FOURTH, any overplus to
Mortgagor, its successors or assigns, as their rights may appear

Recision of Failure to Exercise. The failure of the Mortgagee to exercise the
option for acceleration of maturity and/or foreclosure following any Event of
Default as aforesaid, or to exercise any other option granted to the Mortgagee
hereunder in any one or more instances, or the acceptance by Mortgagee of partial
payments hereunder, shall not constitute a waiver of any such Event of Default nor
extend or affect any cure period, if any, but such option shall remain continuously
in force. Acceleration of maturity, once claimed hereunder by Mortgagee, may, at
the option of Mortgagee, be rescinded by written acknowledgment to that effect
by the Mortgagee and shall not affect the Mortgagee's right to accelerate the
maiuvzity for any future Event of Default

Sale of Sexarate Parcels, Right of Mortgagee to Purchase In the event of any
foreclosure sa'e-of said Premises, the same may be sold in one or more parcels.
Mortgagee may te 'he purchaser at any foreclosure sale of the Premises or any

part thereof.

Waiver of Statutory Rigk.s. Mortgagor shall not and will not {nor shall any
beneficiary of Mortgagor) apyiv/tor or avail itseif of any appraisement, valuation,
stay, extension or exemption laws-ur any so-called “Moratorium Laws", now
existing or hereafter enacted, in oider-to prevent or hinder the enforcement of
foreclosure of the lien of this Secand Mritgage, but hereby waives the benefit of
such laws. Mortgagor, for itself and ali :7ho_may claim through or under it,
including its beneficiary, waives any and all righ! to have the property and estates
comprising the Premises marshaled upon any torericsure of the lien hereof and
agrees that any court having jurisdiction to foreclose such lien may order the

Premises sold as an entirety.

IN THE EVENT OF THE COMMENCEMENT OF A JUDICIAL
PROCEEDING TO FORECLOSE THIS SECOND MORTGAGE, MOURTGAGOR
DOES HEREBY EXPRESSLY WAIVE ANY AND ALL RICUTS OF
REDEMPTION FROM SALE UNDER ANY ORDER OR DECPXE OR
FORECLOSURE OF THIS SECOND MORTGAGE ON BEHALS< OF
MORTGAGOR, AND EACH AND EVERY PERSON IT MAY LEGALLY BIND
ACQUIRING ANY INTEREST IN OR TITLE TO THE PROPERTY AFTER THE
DATE OF THE EXECUTION OF THIS SECOND MORTGAGE AND ON
BEHALF OF ALL OTHER PERSONS TO THE EXTENT PERMITTED BY THE
APPLICABLE PROVISIONS OF THE STATUTES AND LAWS OF THE STATE
OF ILLINOIS, AND FOR ALL THAT IT MAY LEGALLY BIND WHO
ACQUIRE ANY INTEREST IN OR TITLE TO THE MORTGAGED PREMISES
SUBSEQUENT TO THE DATE HEREOF, AGREES THAT WHEN SALE IS HAD
UNDER ANY DECREE OF FORECLOSURE OF THIS SECOND MORTGAGE,
UPON CONFIRMATION OF SUCH SALE, THE SHERIFF OF THE COUNTY IN
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WHICH THE PROPERTY IS LOCATED, OR OTHER OFFICER MAKING
SUCH SALE, OR HIS SUCCESSOR IN OFFICE, SHALL BE AND I8
AUTHORIZED IMMEDIATELY TO EXECUTE AND DELIVER TO THE
PURCHASER AT SUCH SALE, A DEED CONVEYING THE PROPERTY,
SHOWING THE AMOUNT PAID THEREFOR, OR IF PURCHASED BY THE
PERSON IN WHOSE FAVOR THE ORDER OF DECREE [S ENTERED, THE
AMOUNT OF HIS BID THEREFOR.

THE MORTGAGOR FURTHER HEREBY WAIVES AND RELEASES
ALL RIGHTS UNDER AND BY VIRTUE OF THE HOMESTEAD EXEMPTION
LAWS OF THE STATE OF ILLINOIS AND ALL RIGHT TO RETAIN
POSSESSION OF SAID MORTGAGED PROPERTY AFTER ANY DEFAULT IN
OR DSRKACH OF ANY OF THE COVENANTS, AGREEMENTS OR

PROVISIONS HEREIN CONTAINED.

28872450

()  Default kate. The term "Default Rate” shall mean the Reference Rate as defined
in the Revoiving Note plus STX (6%) percent.

14. ASSIGNMENT ©F RENTS, ISSUES AND PROFITS. Mortgagor hereby
assigns and transfers to Mortgsgee all the rents, issues and profits of the Premises and
hereby gives to and confers upon Mortyagee the right, power, and authority to collect
such rents, issues and profits. Maitgagor irrevocably appoints Mortgagee its true and
lawful attorney-in-fact, at the option ot/ fartgagee at any time and from time to time, after
the accurrence of an Event of Default and 2{tey, Notice and the expiration of any applicable
grace period, to demand, receive and entercc payment, to give receipts, refeases and
satisfactions, and to sue, in the name of Mortgagsr ar Mortgagee, for all such rents, issues
and profits and apply the same to the indebtedness secured hereby, provided, however,
that Mortgagor shall have the right to enter into leases for the Premises at rents not less
than the going rate for comparable space in the same community, collect such rents, issues
and profits (but not more than two months in advance, including any security deposits)
prior to or at any time there is not an Event of Default under this S2cond Mortgage or the
Revolving Note. The Assignment of the rents, issues and profits<"ike Premises in this
paragraph is intended to be an absolute assignment from Mortgagor tc Mortgagee and not
merely the passing of a security interest. The rents, issues and profits are neroby assigned
absolutely by Mortgagor to Mortgagee contingent only upon the occurrence of-an Event
of Defauit under any of the Loan Instruments.

15. COLLECTION UPON DEFAULT. Upon any Event of Default, Mortgagee
may, at any time without notice, either in person, by agent or by a receiver appointed by a
court, and without regard to the adequacy of any security for the indebtedness hereby
secured, enter upon and take possession of the Premises, or any part thereof, in its own.
name use for or otherwise collect such rents, issues, and profits, including less costs and
expenses of operation and collection, including reasonable attorneys' fees, those past due
and unpaid, and apply the same, upon any indebtedness secured hereby, and in such order
as Mortgagee may determine. The collection of such rents, issues and profits, or the
entering upon and taking possession of the Premises, or the application thereof as

23
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aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate
any act done in response to such default or pursuant to such notice of default.

16. ASSIGNMENT OF LEASES, Mortgagor hereby assigns and transfers to
Mortgagee as additional security for the payment of the Indebtedness hereby secured, all
present and future leases upon all or any part of the Premises and to execute and deliver,
at the request of Mortgagee, all such further assurances and assignments in the Premises

as Mortgagee shall from time to time reasonably require.

17. RIGHTS AND REMEDIES ARE CUMULATIVE, All rights and remedies
herein jirovided are cumulative and the holder of the Revolving Note secured hereby and
of every iher obligation secured hereby may recover judgment hereon, issue execution
therefor, and rssort to every other right or remedy available at law or in equity without
first exhausting 7nd without affecting or impairing the security of any right afforded by this
Second Mortgage

18. GIVING OENOTICE. Any notice or demands which either writing and shall
be hand delivered or mailed by certified mail, return receipt requested, addressed to such
other party at the address, her:inabove or hereinafter set forth, or at such other address as
either party hereto may, from tirie to time, by notice in writing, designate to the other
party, as a place for service of notice Al such notices and demands which are mailed shall
be effectively given two (2) business days afar the date of post marking. All such notices
and demands which are hand delivered shall be effectively given on the date of such
delivery. In case no other address has been $o.snecified, notices and demands hereunder

shall be sent to the following address:

To Mortgagee: Manufacturers Bank
1200 North Ashland Avenue,
Chicago, lilinois 60622
Attn; Jane M. Okarsky
Senior Vice President
Commercial Real Estate

With A Copy To:  Gerald M. Petacque
19 W, Jackson Bivd.
Chicago, Illinois 60604

To Mortgagor: The Chicago Trust Company
171 North Clark Street
Chicago, lilinois 60601

With A Copy To:  David Lehman
c/o Lehman Real Estate, Inc.
332 N. Harvey
Qak Park, Illincis 60302

24
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With A Copy To: Michael . Brown
Brown, Udell & Pomerantz, Ltd.
2950 North Lincoin Avenue
Chicago, [llinois 60657

98872450

19, TIME 1S OF THE ESSENCE., It is specifically agreed that time is of the
essence of this Second Mortgage. Whenever under the terms hereof the time for
performance or payment shall be extended to the next business day. The waiver of the
options or obligations secured hereby shall not at any time thereafter be held to be
abandonment of such rights. Except as otherwise specifically required, notice of the
exercize of any option granted to the Mortgagee herein, or in the Revoiving Note secured

hereby 1240t required to be given.

20, COMMITMENT LETTER. The indebtedness evidenced by this Second
Mortgage and secuied hereby has been extended to Mortgagor by Mortgagee pursuant to
the terms of a vertal commitment issued by Mortgagee and subsequently accepted as set
forth in such commitmient. All terms and conditions of such  commiment are

incorporated herein by reference as if fully set forth herein.

21. COVENANTS TO KUN WITH THE LAND, All the covenants hereof shall
run with the land.

22. CAPTIONS. The captions ‘and headings of various paragraphs are for

convenience only, and are not to be construed zs-defining or limiting in any way the scope
or intent of the provisions thereof.

23. CONSTRUCTION. Morgagor decs hereby acknowledge that all
negotiations relative to the loan evidenced by the Revolviag Note, this Second Mortgage,
and all other documents and instruments securing the Revoivini; Note, took place in the
State of Illinois. Mortgagor and Mortgagee (by making the¢ 'oan evidenced by the
Revolving Note) do hereby agree that the Revolving Note, this Secord Mortgage and ali
other documents securing the Revolving Note shall be construed and enfrzced sccording

to the laws of the State of Illinois.

24. APPLICATION OF INSURANCE PROCEEDS AND EMIMENT

DOMAIN AWARDS,

(A)  In the event of any such loss or damage to the Premises, as described in paragraph
1(C)(i) hereof, Mortgagor shall give notice to Mortgagee, and the Mortgagee is
authorized (a) to settle and adjust any claim under insurance policy(ies) which
insure against such risks or (b) to allow Mortgagor to agree with the insurance
company or companies on the amount to be paid in regard to such loss. In either
case, Mortgagee is authorized to collect and receipt for any such money and
Mortgagee is authorized to execute the proofs of loss on behalf of Mortgagor, the
insurance proceeds after deducting therefrom any expenses incurred in the
collection thereof (including the fees of an adjuster) shall be applied as follows: (i)

25
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if Mortgagor has not fully complied with all the provisions hereinafter set forth in
Paragraph 24(B) hereof, then insurance proceeds shall be applied as a credit upon
any portion of indebtedness secured hereby, or if Mortgagor has fully complied
with ail the provisions hereinafter set forth in Paragraph 24(B) hereof, or (ii) to
reimburse Mortgagor for repairing or restoring the improvements, provided that
Mortgagor complies with all of the provisions specified in Paragraph 24(B)(i)
through 24(B)(iii) hereof, in which event the Mortgagee shall not be obliged to see
to the proper application therenf nor shall the amount so released or used for
restoration be deemed a payment on the indebtedness secured hereby. In the event
any such loss or damage to the premises as described in Paragraph 1.C(i) hereof is
less than One Hundred Thousand ($100,000.00) Dollars and in the event
Moitgagor is not in default under the terms of this Second Mortgage and any Loan
Docinents securing the Revolving Note and/or this Second Mortgage then
Mortgaga” is authorized to collect and receipt any such money and to execute
Proofs of Loss as long as such proceeds are used for restoration of the
improvement; 5o damaged and in compliance with the terms of this Second
Mortgage and the Lean Documents.

The proceeds of insurance shall be available for the restoration or improvements so
damaged to Mortgagor if Mortgagor is in full compliance with each of the
following conditions:
(i) No Event of Defraiv shall then exist under any of the terms,
covenants and conditions of"thz Revolving Note, this Second Mortgage, or
any other documents or instruinzats evidencing or securing the Revolving
Note,
(i)  Mortgagee shall first be given satisfactory proof that such
improvements have been fully restored or it by the expenditure of the
proceeds of insurance, and any sums deposited by Mortgagor pursuant to
the terms of subparagraph (iii) hereof, will be (ully.restored, free and clear
of mechanic's and materialmen’s liens, except for lins for which adequate
provisions are made pursuant to paragraph (D) heieof, within six (6)
months from the date of such loss or damage;
(i) In the event such Proceeds shall be insufficient 10 restore the
improvements Mortgagor shall deposit promptly with Mortgryee funds
which, together with the insurance proceeds, would be sufficient 12 (estore
the improvements.

The excess of the insurance proceeds abave the amount necessary to complete any
necessary restoration shail, after completion of the repair and restoration, be
applied as a credit upon any portion, as selected by Mortgagee, of the indebtedness
secured hereby, but the funds released by Mortgagee for restoration shall in no
event be deemed a payment of the indebtedness secured hereby.

In the event Mortgagor is in full compliance with all of the provisions of Paragraph
24(B) hereof such insurance proceeds shall be made available, from time to time,
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«f upon Mortgagee being furnished with satisfactory evidence of the estimated cost
: of such restoration and with architect’s certificates, partial or final waivers of lien,
as the case may be, contractor’s sworn statements, and if the estimated cost of the

work exceeds ten (10%) per cent of the original principai amount of the

s indebtedness secured hereby, with all plans and specifications for such rebuilding
| or restoration as Mortgagee may reasonably require and approve. No payment
' made prior to the final completion of the work shall exceed ninety (90%) per cent

of the value of the work performed, from time to time, and at all times the
undisbursed balance of said proceeds remaining in the hands of the Mortgagee
shall be at least sufficient to pay for the cost of the completion of the work, free
and clear of any liens. In the event of foreclosure of this Mortgage, or other
treaisfer of title to the Premises in extinguishment of the indebtedness secured
hereby . all right, title, and interest of the Mortgagor, in and to any insurance
policies then in force, and any claims or proceeds thereunder shall to the extent of
the indebiezness, pass to the Mortgagee or any purchaser or grantee.

(E) In the event the( Mortgagee elects to make available to the Mortgagor the
proceeds of any avard for eminent domain to restore any improvements on the
Premises, no disburseraent thereof shall occur unless Mortgagor is in compliance

with each of the following conditions:
(i) No Event o Dzrault shall then exist under any of the terms,

covenants, and conditio1s of the Revolving Note, this Second Mortgage,
or any other documents or instruments evidencing or securing the
Revolving Note,

(i)  Mortgagee shall first c2 given satisfactory proof that such
improvements have been dully restoied ar that by the expenditure of such
award and any such sums deposited wiin Mnrigagee pursuant to the terms
of subparagraph (iii} hereof, will be fully resizred, free and clear of all
mechanic’s and materialmen’s liens, except tcr liens for which adequate
provision is made pursuant to paragraph i(D) hereo® within six (6) months
from the date of such taking;

(i) In the event such award shall be insufficient “tw, restore the
improvements, Mortgagor shall deposit promptly with Mcitzagee funds
which, together with the award proceeds, would be sufficient to restore the
improvements;,

(iv) The rental income to be derived from the improvements,
subsequent to such taking by eminent domain, shall not adversely affect the
Mortgagor’s ability to pay the indebtedness evidenced by this Second
Mortgage, _

(v}  The disbursement of the award will be made according to those
provisions of Paragraph 24 hereof which relate to the disbursement of
insurance proceeds for repair and restoration of the improvements and the
conditions precedent to be satisfied by the Mortgagor with regard thereto,
(vi)  The excess of the proceeds of the award, above the amount
necessary to complete such restoration, shall be applied as a credit upon
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any portion, as selected by Mortgagee, of the indebtedness secured hereby,
but the proceeds of the award released by Mortgagee for restoration shall,
in no event, be deemed a payment of the indebtedness secured hereby

25, FILING AND RECORDING CHARGES AND TAXES. Mortgagor will
pay all filing, registration, recording and search and information fees, and all expanses
incident to the execution and acknowledgment of this Second Mortgage and all other
documents securing the Revolving Note and all federal, state county and municipal taxes,
other tzxes, duties, imposts, assessments and charges arising out of or in connection with
the execution, delivery, filing, recording or registration of the Revolving Note, this Second
Mortgage ‘and all other documents securing the Revolving Note and all assignments
thereof.

26. NON-JSINDER OF TENANT. After an Event of Default, Mortgagee shall
have the right and Gption.to commence a civil action to foreclose the lien on this Second
Mortgage and to obtain an’ eider or judgment of foreclosure and sale subject to the rights
of any tenant or tenants of the'Promises. The failure to join any tenant or tenants of the
Premises as party defendant or-dciondants in any such civil action or the failure of any
such order or judgment to foreclose (heir-rights shail not be asserted by the Mortgagor

27. BINDING ON SUCCESSORS 'AND ASSIGNS. Without expanding the
liability of any guarantor contained in any insirument of Guaranty executed in connection
herewith, this Second Montgage and all provisioss fereof shall extend and be binding upon
Mortgagor and all persons claiming under or through Mortgagor, and the word "
mortgagor” when used herein, shall include all such pessons and all persons liable for the
payment of the indebtedness or any part thereof, whether (or 1.0t such persons shall have
executed the Revolving Note or this Second Mortgage. The word, “mortgagee” when used
herein, shall include the successors and assigns of the Mortgage: named herein and the
holder or holders, from time to time, of the Revolving Note secured hereby: Whenever
used, the singular number shall include the plural, and the plural the singular. and the use
of any gender shall include all genders.

28, INSURANCE UPON FORECLOSURE. In case of an insured loss after
foreclosure proceedings have been instituted, the proceeds of any insurance policies, i not
applied in rebuilding or restoring the buildings or improvements, shall be used to pay the
amount due in accordance with any decree of foreclosure and any balance shall be paid as
the court may direct. In the case of foreclosure of this Second Mortgage, the court, in its
decree, may provide that the decree creditor may cause a new loss clause to be attached to
each casualty insurance policy making the proceeds payable to decree creditors; and any
such foreclosure decree may further provide that in case of one or more redemptions
under said decree, each successive redemptor may cause the preceding loss clause
attached to each casualty insurance policy to be canceled and a new loss clause to be
attached thereto, making the proceeds thereunder payable to such redemptor. In the event
of foreclosure sale, Mortgagee is authorized, without the consent of Mortgagor, to assign
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any and all insurance policies to the purchaser at the sale, or to take such other steps as
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by
any of the said insurance policies.

29, ATTORNEY'S FEES, Mortgagor shall pay for Mortgagee's reasonable
attorney's fees, costs, and expenses for negotiations, preparation of, drafting of the
Revolving Note and other loan documents including but not limited to advice received by
Mortgagee from Mortgagee's attorneys from time to time arising out of this Second
Mortgage and other loan documents.

3. OTHER CONTRACTS. The Mortgagor hereby assigns to the Mortgagee as
further security for the indebtedness secured hereby, the Mortgagor's interest in all
agreements, zontracts (including contracts for the lease or sale of the Premises or any
portion thercof), licenses and permits affecting the Premises. Such assignment shall not be
construed as a conzent by the Mortgagee to any agreement, contract, license or permit so
assigned, or to impose upon the Mortgagee any obligations with respect thereto. The
Mortgagor shall not car<el or amend any of the agreements, contracts, licenses and
permits hereby assigned (nc: permit any of the same to terminate if' they are necessary or
desirable for the operation of ‘he Premises) without first obtaining, on each occasion, the
prior written approval of the Mart;agee. This paragraph shall not be applicable to any
agreement, contract, license or perniit.hat terminates if it is assigned without the consent
of any party thereto (other than Mortgagor) or issuer thereof, unless such consent has
been obtained or this Second Mortgage is ratified by such party or issuer, nor shall this
paragraph be construed as a present assignment.of any contract, license, or permit that the
Mortgagor is required by law to hold in order to-0ycrate the mortgaged Premises for the

purpose intended,

31. INDEBTEDNESS. The word “Indebtedness” mears all principal and interest
payable under the Revolving Note and any amounts expended O advanced by Mortgagee
to discharge obligations of Mortgagor or expenses incurred by '4ortgagee to enforce
obligations of Mortgagor under this Second Mortgage, together witit interest on such
amounts as provided in this Mortgage. At no time shall the princinar amount of
Indebtedness secured by this Second Mortgage, not including sums-advenced to
protect the security of this Second Mortgage, exceed the Revolving Note arazunt of
$800,000.00,

32, CONSTRUCTION MORTGAGE. This Second Mortgage secures an
obligation incurred to finance the construction of buildings and other improvements on the
lands hereby mortgaged and constitutes a “construction mortgage” within the meaning of
Section 9-313 of the Uniform Commercial Code of the state wherein the premises are

located.
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33. DISBURSEMENT OF LOAN PROCEEDS FOR CONSTRUCTION OF
IMPROVEMENTS.

98872450

The loan evidenced by the Revolving Note is to be disbursed by Mortgagee
to or for the benefit of the Mortgagor in accordance with the provisions contained in one
or more of: the Construction Loan Escrow Trust and Disbursing Agreement (the
“CLET") and Revolving Credit Construction Loan Agreement (“CLA”) (hereinafter
collectively referred to as “Loan Documents™), between Mortgagor and Mortgagee of
even date herewith. All advances and indebtedness arising and accruing under the CLET
and CLA from time to time, whether or not the total amount thereof may exceed the face
amour« of the Revolving Note, shall be indebtedness of Mortgagor and secured hereby to
the same <xtent as though the CLET and CLA were fully incorporated in this Second
Mortgage at'this point; and the occurrence of any event of default under the CLET and
CLA shall ccrstitute an event of default under this Second Mortgage entitling Mortgagee
to all of the rignis prwers and remedies conferred upon the Mortgagee by the terms of
the rights, powers un remedies conferred upon the Mortgagee by the terms of the CLET
and CLA and this Secons Mortgage, all other security now held by Mortgagee and by, as
in the case of any other default hereunder.

34. RESERVES, (a) Fcrty Thousand ($40,000.00) Dollars of the Loan shall not
be disbursed by Mortgagee at the initis) disbursement of the Loan, but shall be retained by
Mortgagee as an Interest Reserve, and shall be disbursed by Mortgagee monthly to itself
to pay the interest on the Loan. Upon exhaustion of the [nterest Reserve, Mortgagor shall

pay the monthly interest payment from its own.esources.

(b) All reserves shall be held in a non-interes? oaring and non-interest accruing
manner until disbursed by Mortgagee. Upon any disbursemant of any reserve, the amount
so disbursed shall be simultaneously added to the outstanding principal balance of the
Loan, shall be secured by this Second Mortgage, and shall thereaiter accrue interest at the
Interest Rate. Mortgagee shall have no obligation to (i) disburse'si’h reserve in the event
of any default by Mortgagor under the documents evidencing and secuiirg the Loan, or
(ii) disburse it for any other purpose of to any other person than as required Ly each such
reserve or provision. Mortgagor hereby grants to Mortgagee a first securiiy-imarest in its
conditional right to have such disbursements made for its benefit.

IN WITNESS WHEREQF, Mortgagor has caused these presents to be signed the
day and year first above written.
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LAND TRUST MORTGAGOR
EXCULPATION

This instrument is executed by Mortgagor, not personally, but solely as Trustee as
aforesaid, in the exercise of the power and authority conferred upon and vested in it as
such Trustee. All the terms, provisions, stipulations, covenants, and conditions to be
performed by the Mortgagor are undertaken by its solely as Trustee as aforesaid, and not
individually, and no personal liability shall be asserted or enforceable against Mortgagor by
reason of anything contained in said instrument, of in any previously executed document
whether or not executed by said Mortgagor either individually or as Trustee as aforesaid,
relating tc the subject matter of the foregoing agreement, all such personal liability, if any,
being expiessly waived by every persan now or hereafter claiming any right or security

hereunder.

This Second Mortgage is executed by the undersigned, not personally, but solely
as Trustee as aforesaid.-in the exercise of the power and authority conferred upon and
vested in it as such Trustée, and insofar as said Trustee is concerned, is payable only out
of the Trust estate whick in part is securing the payment hereof and through the
enforcement of the provisions ‘of any other collateral from time to time securing payment
hereof. No personal liability shali b2 asserted or be enforceable against the undersigned,
as Trustee, because or in respect of this Gecond Mortgage or the making, issue or transfer
thereof, all such liability of said Trustee, if any, being expressly waived in any manner.

IN WITNESS WHEREOF, this Secord.iViortgage has been duly executed the day

and year first above written,
CHICAGO TITLE L0 TRUST COMPANY

The Chicago Truac Comnany, as Trustee, under
Trust Agreement dated Msrch 4, 1998 and
known as Trust No. 1103559 and not personally

. ) ‘ /" .'\
e 2 AL
Its REQY, VICR PRAGOGN(
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JOINDER BY THE BENEFICIARY

The undersigned beneficiary (the "Beneficiary”), of The Chicago Trust Company, as
Trustee under Trust Agreement dated March 4, 1989 and known as Trust No. 1105559
hereby executes this Secand Mortgage and Security Agreement for the purpose of joining
herein, making the assignments, grants of security interests, transfers and conveyances
hereunder, and making, undertaking and agreeing to the covenants, agreements,
obligations, and representations herein, ail in accordance with and subject to the following:

A. The Beneficiary hereby grants to the Mortgagee, as secunty for the secured
ob’aations, a security interest in all of the property included in the Premises
descrided in Exhibit C attached to this Second Mortgage which constitutes fixtures
unde: the UCC and also all of said property which constitutes personal property
not consiituting a part and parcel of the real estate.

B. The Beneficiary hereby assigns to the Mortgagee, as security for the secured
obligations, all of thé rents, issues, and profits and all of the leases, letting, and
other agreements for the use as occupancy of the Premises, now or hereafter made,
as more fully described in paragraph 12 of this Second Mortgage.

C. The Beneficiary hereby covenants and agrees to be bound by, and to be deemed
to have entered into and made, all o the Mortgagor's covenants, agreements,
obligations and representations (wlicli. shall constitute representations and
warranties of the Beneficiaries) under this Sccond Mortgage with the same force
and effect as it they were fully set forth hereir. verbatim.

Executed in Chicago, linois, this=" /A day of <x ol N, 19{28.

1658 W_Superior, LL.C,an = ¢
[llinois Limited Lia ompary /

- v e
David Lehman, Managing Member
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TRUSTEE'S ACKNOWLEDGMENT
STATE OF ILLINOIS )
) 8§
= COUNTY OF COOK )
! I, *//L( (v icter ‘5“,‘{) ‘“‘7‘( . a Notary Public in and for the County and
State aforesaid, DO HEREBY CERTIFY that _ ,
and the REST. VICK PRARIDENE and
Assistant Secrotary respectively of The Chicago Trust Company, who are

personzily, known to me to be the same persons whose names are subscribed to the

foregoing ‘wstrument as such officers, appeared before me this day in person and
acknowledgey that they signed and delivered the said instrument as their own free and
voluntary act ai? as the free and voluntary act of said bank, not personally but as Trustee

under Trust No. 11G5559 for the uses and purposes therein set forth, and that the said
A-astint Snérefany did then affix the seal of said bank as his/her own

free and voluntary act any os the free and voluntary act of said bank, not personally but as
Trustee aforesaid, for the uses and purposes therein set forth,

DU day of N /71 /"’f' 19(;5/
a%/ /jj@w’

Nnm/-y Public

Given under my hand and Notariai Szal this

My Commission Expires: $*¢00¢000es0200200000000000
4 PIreS: ———ommrerar-scaL” $
LYNDA 8, EARRIE :

Notary Pubiic, Gtate of I?ncle i

H

*

*

.

¢+ My Commission Expires 412702
CHELININNBREPN0 000000097 020

33
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BENEFICIARY'S ACKNOWLEDGMENT

STATE OF ILLINOIS )
) 8§

COUNTY OF COOK )

I, NBAUM\“ 13’14\.!34\(\&-1(71'1 K., a Notary Public in and for said County in
the State aforesaid, DO HEREBY CERTIFY that 1658 W. Superior, L.L.C., an lilinais
Limited Liability Company by David Lehman, Managing Member, and personally known
to me-«o.be the same person whose name is subscribed to the foregoing instrument as the
beneficiary of The Chicago Trust Company, as Trustee under Trust Agreement dated
3/4/98 and krown as Trust No. 1105559, appeared before me this day in person and
acknowledged tiai he signed, sealed and delivered the said instrument as his free and
voluntary act for the r.ses and purposes therein set forth.

Given under my hand and netarial seal this

My Commission Expires:
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$800,000.00 August 24, 1998
' Chicago, Illinois

FOR VALUE RECEIVED, THE CHICAGO TRUST COMPANY, not
personally, but solely as Trustee (“Trustee™) under the provisions of a Trust Agreement
dated March 4, 1998 and known as Trust No. 1105559 (the “Trust™) (“Maker") hereby
promises to pay to the order of MANUFACTURERS BANK, an Illinois state bank
(“Lender”") at 1200 North Ashland Avenue, Chicago, [llinois 60622, or at such other place
as Lender may from time to time designate, in the manner hereinafter provided the
principz: sum of Eight Hundred Thousand and no/100 ($800,000.00) Doilars, (*Loan”) as
may frou: time to time be advanced under the terms of that certain Revolving Credit
Construction Loan Agreement of even date herewith made by and between Maker and
David Lehmza, s Guarantor (“Guarantor™), and Lender (“Loan Agreement™), at the place
and in the manne Jereinafter provided, together with interest thereon on the principal
balance remaining frur: time to time unpaid calculated at the variable rate per annum equal
to the Reference Raic plus One (1%) per cent (“Reference Rate”) (as hereinafter defined)

which principal and intercet siiall be payable as follows:

Payments of principal and nisrest due under this Revolving Note (“Revolving
Note™, if not sooner declared to be Jdu? in accordance with the provisions hereof, shall be

made as follows:

Maker shall pay interest only on the arount outstanding under this Revolving
Note as provided herein. Interest shall be payable rinnthly in arrears, commencing on the
15t day of the month following the month in which th< first disbursement of proceeds of
the Loan shall occur and continuing on the first day ot each month therealfter, with a final
payment of the outstanding amount due under this Revolvirg Note, including, but not
limited to principal and interest if not sooner paid by acceleratian-or otherwise on October
1, 1999 ("Construction Maturity Date”). The amounts outstandging irom time to time
prior to the Construction Maturity Date shall bear interest calculated on the actual number
of days elapsed on the basis of a 360 day year, at a rate equal to the Refarence Rate plus
One (1%) per cent (“REFERENCE RATE").

The term “Reference Rate” as used herein, shall mean the rate of interest a:i-
nounced or published by the Lender from time to time as its “Reference Rate” which 1za
base Reference Rate of interest adjusted by Lender as a general benchmark which the
Lender determines the floating interest rate payable on various loans to Borrowers of
varying degrees of creditworthiness and Maker acknowledges and agrees that Lender has
made no representation whatsoever that the “Reference Rate” is the interest rate actually
offered by Lender to Borrowers of any particular creditworthiness.

Any change in the Reference Rate shall be effective on the first day of the month
following Lender’s change of the Reference Rate announced by Lender thirty (30) days
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prior to that date. The monthly instaliment of interest due on this Revolving Note shall
only be changed on the first (1st) day of each month following the effective date of any
change in the Reference Rate (based on the change in Reference Rate thirty (30) days
prior to thai date).

The Reference Rate is currently 8-1/2% per annum. The variable interest rate to
be applied to the unpaid principal balance of this Revolving Note will be at the Reference
Rate, resulting in an initial Variable Rate of 9-1/2% per annum.

After maturity or the earfier acceleration of the indebtedness evidenced by this
Revolving Note, or if said indebtedness has not been accelerated, during any period in
which 2n Event of Default (as hereinafter defined) exists under this Revolving Note or any
of the Luan Dacuments, Maker shall pay interest on the balance of principal remaining
advanced and from time to time unpaid calculated at the variable rate per annum equal to
the Referenre Rate plus Six percent (6%) per annum plus (the “Default Rate”). The
interest accruirg urder this paragraph shall be immediately due and payable by Maker to
the holder of this R2volving Note and shall be additional indebtedness evidenced by this

Revolving Note.

In the event any paymeai of interest or principal due hereunder or any escrow fund
payment or deposit for taxes or-irsurance due under the Second Mortgage (as hereinafter
defined) is not made within ten (15 doys after the date when any such payment is due in
accordance with the terms hereof or theieof, then, in addition to the payment of the
amount so due, Maker shall pay to Lender a “late charge" equal to five percent (5%) of
the amount overdue, or $25.00, whichever is grater, in order to defray part of the cost of
collection and handling such late charge. Maker aprees that the damages to be sustained
by the holder hereof for the detriment caused by aity..3te payment is extremely difficult
and impractical to ascertain, and that the amount of fiv.z percent (5%) of the amount
overdue is a reasonable estimate of such damages, does no( constitute interest, and is not a

penalty.
RESERVES:

(a) Forty Thousand (840,000.00) Dollars of the Loan shall not be disbursed by
Lender at the initial disbursement of the Loan, but shall be retained by Lender.asan
INTEREST RESERVE, and shal! be disbursed by Lender monthly to itself to pey the
interest on the Loan. Upon exhaustion of the INTEREST RESERVE, Maker shaii oay

the monthly interest payment from its own resources.

(b) All reserves shall be held in a non-interest bearing and non-interest accruing
manner until disbursed by Lender. Upon any disbursement of any reserve, the amount so
disbursed shall be simultaneously added to the outstanding principal balance of the Loan,
shall be secured by the Second Mortgage, and shall thereafter accrue interest at the
INTEREST RATE. Lender shall have no obligation to (i) disburse such reserve in the
event of any default by Maker under the documents evidencing and securing the Loan, or
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(it) disburse it for any other purpose or to any other person than as required by each such
reserve or provision. Maker hereby grants to Lender a first security interest in its
conditional right to have such disbursements made for its benefit.

All payments and prepayments on account of the indebtedness evidenced by this
Revolving Note shal! be first applied to accrued and unpaid interest on the unpaid principal
balance of this Revolving Note, secondly, to all other sums then due Lender hereunder or
under any of the Loan Documents, and the remainder, if any, to said unpaid principal
balance. Any prepayment on account of the indebtedness evidenced by this Revolving
Note shall not extend or postpone the due date of any subsequent monthiy payment

hereunder.

Ali sayments of principal and interest hereunder shall be paid in coin or currency
which, at the time or times of payment, is the legal tender for public and private debts in
the United States of America and shall be made at such place as Lender or the legal holder
or hoiders of this Revalving Note may from time to time appoint, and in the absence of
such appointment, then at the offices of Lender, 1200 North Ashland Avenue, Chicage,
Illinois 60622. Payment s:smitted in funds not available until collected shall continue to
bear interest until collected.” it payment hereunder becomes due and payable on a
Saturday, Sunday or legal holiday under the laws of the State of lllinois, the due date
thereof shall be extended to the next tucceeding business day and interest shall be payable
thereon at the then applicable interes( r2:# during such extension.

This Revolving Note is the Note refirred to in the Revolving Credit Construction

Loan Agreement (“Loan Agreement”) of even da‘e herewith between Maker, Guarantor
and Lender. This Revolving Note and any and ali 2ipar liabilities and obligations and
indebtedness of Maker to Lender, whether such liabiliiizs. obligation or indebtedness are
now existing or hereafter created, direct or indirect, absclute or contingent, joint or
several, due or to become due, howsoever created, arising or evidenced, and howsoever
acquired by Lender, are secured, inter alias, by the Security Agrrement of even date
herewith made by the Trust and Beneficiary of Trust to Lender, Revolving Credit
Construction Loan Agreement of even date herewith made by the Macer.and Revolving
Note to Lender, Collateral Assignment of Sales Contract of even date heiewiii made by
the Trust and Beneficiary of Trust to Lender, the Collateral Assignment Of Gereral
Intangibles, Contracts And Commitments of even date herewith made by the Maler to
Lender, the Assignment of Lease, Rents and Profits of even date herewith made by the
Maker to Lender, Guaranty of Payment and Performance of even date herewith made by
David Lehman in favor of Lender, Security Agreement and Assignment [nterest in Land
Trust of even date herewith made by Beneficiary of Trust to Lender, Environmental
Indemnity Agreement of even date herewith made by Maker and Revolving Note in favor
of Lender, and the Second Mortgage, Assignment Of Lease and Security Agreement (the
“Second Mortgage”) of even date herewith made by the Maker to Lender creating a first
mortgage lien on certain real property (the “Pramises”) legally described in Exhibit “2"
attached to the Second Mortgage (security documents and any other document or
instrument securing this Revolving Note or delivered to induce Lender to disburse the
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proceeds evidenced hereby are hereinafter collectively referred to as the “Loan
Documents”). Reference is hereby made to the Loan Documents (which are incorporated
herein by reference as fully and with the same effect as if set forth herein at length) for a
legal description of the Premises, a statement of the covenants and agreements contained
therein, a statement of the rights, remedies, and security afforded thereby, and all matters

therein contained.

This Revolving Note may be prepaid in whole or in part at any time without any
penalty inclusive of interest at the Default Rate, if at the time of such prepayment there is a
default(s) under the terms of this Revolving Note or any Loan Documents securing this
Revol+ing; Note which has not been cured within any applicable cure period.

Tha-oneurrence of any one or more of the following events shall constitute an
"Event of Deiatic* under this Revolving Note:

() the failure by Maker to make payment of principal or interest or pay-
ment of any other amour< due to Lender under this Revolving Note, within ten (10) days
after the date when any sucit pavment is due provided that on the first occasion in any
calendar year on which payment is more then ten (10) days late, Maker shall be afforded
notice and a further ten (10) day Opyortunity to cure, or the failure of Maker to make
payments of any amounts due to Lead:runder the Prior Promissory Note and/or Prior
Mortgage as hereinafter set forth and/ot the Second Mortgage or any of the other Loan
Documents within ten (10) days after notice from Lender in accordance with the terms

hereof, or

(b) the occurrence of any one or moieof the "Events of Default” under
paragraph 13 of the Second Mortgage which is not cercd within any applicable cure
period; or

(c) the occurrence of any one or more of the Eveiits of Default under the
Revolving Credit Construction Loan Agreement of even date herewith cxecuted by Maker
in favor of Lender which is not cured within any applicable cure period; or

(d) the occurrence of an event of default under any of the Loan-Dacu-
ments other than the Second Mortgage which is not cured within any applicable cure

period; or

(e) the sale, assignment or other disposition of all or any portion of the
Premises in violation of paragraph 1 .E. of the Second Mortgage; or

(f) the death or legal incompetency of David Lehman, provided, however,
Lender may accept a replacement Maker within Lender’s sole discretion; if such is the
case, this provision shall not be considered to be a default unless there is an Event of
Default on said date then in that event Lender shall have the right to perfect its remedies

as set forth under this Revolving Note.
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At the election of the holder hereof, and with notice, the principal balance then
outstanding under this Revolving Note, and all unpaid interest accrued thereon, shall be
and become immediately due and payable in full in the case of the occurrence of any Event
of Default. Failure to exercise this option shall not constitute a waiver of the right to exer-
cise same in the event of any subsequent Event of Default. No holder hereof shall, by any
act of omission or commission, be deemed to waive any of its rights, remedies or powers
hereunder or otherwise unless such waiver is in writing and signed by the holder hereof,
and then only to the extent specificaily set forth therein. The rights, remedies and powers
of the holder hereof, as provided in this Revolving Note, the Second Mortgage and in all
of the‘ather Loan Documents are cumulative and concurrent, and may be pursued singly,
successively or together against the Maker, any guarantor hereof, the Premises and any
other securii-given at any time to secure the repayment hereof, all at the sole discretion of
the holder herest)If any suit or action is instituted or attorneys are employed to collect
this Revolving Nate or any part thereof, Maker promises and agrees to pay ail costs of
collection, including “casonable attorneys' fees and court costs.

Upon an Event of Defpult, Maker agrees to pay all costs, including court costs and
reasonable attorneys’ fees anc dishursements, incurred by Lender in maintaining and pro-
tecting the rights of Lender includiiis costs and attorney’s fees and in the collection of or
enforcing this Revolving Note, whexlie: or not legal proceedings are commenced.

Maker, any guarantor and all others-who now or may at any time become liable for
all or any part of the obligations evidenced herery, expressly agree hereby to be jointly and
severally bound, and jointly and severally: (i} waiv<'axd renounce any and all homestead,
redemption and exemption rights and the benefit of ali valuation and appraisement privi-
leges against the indebtedness evidenced by this Revoiving Mvate or by any extension or
renewal hereof: (ii) waive presentment and demand for paymert, notices of nonpayment
and of dishonor, protest of dishonor, and notice of protest; (i) wzive any and all notices
in connection with the delivery and acceptance hereof and all other2ctices in connection
with the performance, default, or enforcement of the payment hereof oi hereunder (except
for such notices required to be given pursuant to the terms of the Loan Decuinents); (iv)
waive any and all lack of diligence and delays in the enforcement of the paywie:it hereof,
(v) agree that the liability of each Maker, guarantor, endorser or obligor shall be ¢acondi-
tional and without regard to the liability of any other person or entity for the payrieiit
hereof, and shall not in any manner be affected by any indulgence or forbearance granted
or consented to by Lender to any of them with respect hereto; (vi) consent to any and all
extensions of time, renewals, waivers, or modifications that may be granted by Lender
with respect to the payment or other provisions hereof, and to the release of any security
at any time given for the payment hereof, or any part thereof, with or without substitution,
and to the release of any person or entity liable for the payment hereof; (vii) consent to the
addition of any and all other Makers, endorsers, guarantors, and other obligors for the
payment hereof, and to the acceptance of any and all other security for the payment
hereof, and agree that the addition of any such Maker, endorsers, guarantors or other ob-
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ligors, or security shall not affect the liability of Maker, any guarantor and ali other now
liable for all or any part of the obligations evidenced hereby

¢ The proceeds of the loan evidenced by this Revolving Note wili be used solely for

- the purposes specified in 815 [LCS 205/4 (1992) as amended, and the principal sum

R advanced is for a business loan which comes within the purview of such Section. Maker
agrees that the obligation evidenced by this Revolving Note is an exempt transaction under
the Truth In Lending Act, 15 U.S.C., Section 1601, et seq.

Time is of the essence hereof.

Tkis Revolving Note is governed and controlled as to validity, enforcement,
interpretat.or., construction, effect and in all other respects by the statutes, substantive
laws and decisions of the State of [llinois. This Revolving Note may not be changed or
amended orally tut Grly by an instrument in writing signed by the party against whom
enforcement of the change or amendment is sought.

Lender shall in no event be construed for any purpose to be a partner, agent or as-
saciate of Maker or any benef ciary thereof or of any lessee, operator, concessionaire or
licensee of Maker or any beneficiary thereof in the conduct of their respective businesses,
and by the execution of this Revolving Mote, Maker agrees to indemnify, defend, and hold
Lender harmless from and against any and a!l damages, costs, expenses and liability that
may be incurred by Lender as a result of a ~laim that Lender is such partner, joint

venturer, agent or associate.

This Revolving Note has been made and delivred at Chicago, lilinois and al! funds
disbursed to or for the benefit of Maker will be disbursed in-Chicago, Illinois.

In the event one or more of the provisions contained inthis Revolving Note shall
for any reason be held to be invalid, illegal or unenforceable in any r2cpact by a court of
competent jurisdiction, such invalidity, illegality or unenforceability shaii not affect any
other provision of this Revolving Note, and this Revolving Note shalt be cunstrued as if
such invalid, illegal or unenforceable provision had never been contained hererror therein.

Upon any endorsement, assignment, or other transfer of this Revolving Ntz by
Lender or by operation of law, the term “Lender” as used herein, shall mean such
endorsee, assignee, or other transferree or successor to Lender than becoming the holder
of this Revolving Note. This Revolving Note shall inure to the benefit of Lender and its
successors and assigns and shall be binding upon and enforced against Maker, its
successors and assigns.

Maker grants to Lender a contractual possessory security interest in, and hereby
assigns, conveys, delivers, pledges, and transfers to Lender all Maker's right, title and in-
terest in and to, Maker's accounts with Lender (whether checking, savings, or some other
account), including without limitation all accounts held jointly with someone else and ali
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accounts Maker may open in the future, excluding however all IRA and Keogh accounts,
and all trust accounts for which the grant of a security interest would be prohibited by law.
Maker authorizes Lender, to the extent permitted by applicable law, to charge or setofF ail
sums owing on this Revolving Note against any and all such accounts.

Any notice, demand or other communication which any party may desire or may be
required to give to any other party shall be in writing, and shall be deemed given if and
when personally delivered, or on the third business day after being deposited in United
States registered or certified mail, return receipt requested, postage prepaid, addressed to
a party at its address set forth below, or to such other address as the party to receive such
notice riav have designated to all other parties by notice in accordance herewith:

If t5 Maker: The Chicago Trust Company
171 North Clark Street
Chicago, [llinois 60601

With a Copy to: David Lehman
¢/a Lehman Real Estate, Inc.
732N. Harvey
Oal Park, Illinois 60302

And

Michael |. Brown

Brown, Udell & Porierantz, Ltd.
2950 North Lincoln Aveaue
Chicago, Illinois 60657

Ifto Lender: Manufacturers Bank
1200 North Ashland Avenue
Chicago, Illinois 60622
Attn: Jane M. Okarski
Senior Vice President
Commercial Reai Estate

With a Copy to; Gerald M. Petacque
19 West Jackson Boulevard
Third Floor
Chicago, [llinois 60604

Maker, to the extent that Maker may lawfully do so, hereby submits to the juris-
diction of the courts of the State of Illinois and the United States District Court for the
Northern District of Illinois; as well as to the jurisdiction of all courts from which an ap-
peal may be taken from the aforesaid courts, for the purpose of any suit, action or other
proceeding arising out of Maker" obligations under or with respect to this Revolving Note
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and expressly waives any and all objections Maker may have as to venue in any of such
courts. Maker hereby irrevocably designates and appoints Brown, Udell & Peters, Ltd
2950 North Lincoln Avenue, Chicago, lllinois 60657, Attention. Michael | Brown, as
Maker's attorney-in-fact to receive service of process of any suit, action or proceeding
arising out of Maker’ obligations under or with respect to this Revolving Note, it being
expressly stipulated and agreed by the Maker that service upon such attorney-in-fact shall
constitute personal service upon Maker Concurrently with the service of process upon
either such attorney-in-fact, copies of the papers so served shall be sent registered mail to
Maker at Maker’'s address first given above.

LENDER AND MAKER ACKNOWLEDGE AND AGREE THAT ANY CON-
TROVE#SY WHICH MAY ARISE UNDER THIS REVOLVING NOTE OR THE
OTHER LOAN DOCUMENTS OR WITH RESPECT TO THE TRANSACTIONS
CONTEMPLATED HEREIN AND THEREIN WOULD BE BASED UPON
DIFFICULT AND.COMPLEX ISSUES AND THEREFORE, THE PARTIES AGREE
THAT ANY COURT PROCEEDING ARISING OUT OF ANY SUCH
CONTROVERSEY WILL BE TRIED IN A COURT OF COMPETENT
JURISDICTION BY A JUGE SITTING WITHOUT A JURY.

This Note evidences a revalving credit obligation of Maker under which Maker
may borrow, repay and re-borrow ancurts, from time to time, in whole or in part. For
greater certainty, this Revolving Note shall remain in full force and effect regardless of
whether the outstanding principal hereundr is'at any time Zero Dollars (30.00}

ADDITIONALCOLLATERAL AND ALNDITIONAL DEFAULT(S).

This Note is further secured by the following:

(a)  Maker has previously executed a certain Promissory Note (“Prior Note™)
to Payee, as Lender, dated March 6, 1998 in the amount of Five Hundred Thousand
($500,000.00) Dollars secured by a certain Mortgage executzd by Maker as Borrower
dated March 6, 1998 recorded on the ___ day of , 4998, in the Office of
the Recorder of Deeds of Cook County, Illinois, as Document No

(“Prior Mortgage”).

That the aforesaid Prior Note and Prior Mortgage are hereby incorporated by
reference and made a part hereof That any default(s) under the terms and provisions of
the Prior Note and/or Prior Mortgage shall be a defauit under the terms of this Revoiving
Note, the Second Mortgage andfor any Loan Documents securing this Revolving Nate.
That any default(s) under the terms and provisions of this Revolving Note, and/or the
Second Mortgage shall be a default(s) under the terms of the Prior Note and Prior
Mortgage and/or any Loan Documents securing the Prior Note.
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Land Trust Maker

This Note is executed by the undersigned, not personally, but as Trustee as
aforesaid, in the exercise of the power and authority conferred upon and vested in it as
such Trustee, and it is expressly understood and agreed by Lender and by every person
now or hereafter holding this Revolving Nate or claiming any right of security hereunder
that nothing herein or in the Second Mortgage shall be construed as creating any liability
on said Trustee personally to pay said Revolving Note or any interest that may accrue
thereon, or to perform any covenants, either express or implied, herein contained, but
nothing in the preceding portions of this paragraph shall limit Lender's right of recovery
on this Revolving Note, the Second Mortgage and other Loan Documents against and out
of the R2al Estate and other colfateral thereby conveyed by enforcement of the provisions
hereof an<-of the Second Mortgage, nor in any way limit or affect the personal fiability of
any co-signrr, andorser or guarantor of this Revolving Note and other Loan Documents,

EXECUTELD AND DELIVERED at Chicago, lilinois as of this day of
1998,

The Chicago Trust Company, not personally,
but solely as Trustee, under Trust Agreement

dated March 4, 1998 and known as Trust No.
1105559

By: Name:

Title:

ATTEST [SEAL]
By:

Name:
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EXHIBIT 2

LEGAL DESCRIPTION

COMMON ADDRESS 1646 West Superior, 1650 West Superior, 1658 West
Superior, 745 North Paulina, Chicago, Illinois 60622

PIN 17.07-203-016,017, 018

LOTS 26, 27, 28, 29 AND 30 AND THE WEST.1 /2.0F LOT 31, IN HAMILTON'S SUBDIVISION OF BLOCK 1 IN CANAL
TRUSTEES' SUBDIVISION OF SECTION 7, TO'W!4SH4\P 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINQIS.
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EXHIBIT 3

Mongagor/Debtor:  The Chicago Trust Company, as Trustee, under Trust Agreement
dated March 4, 1998 and known as Trust No. {105559

Secured Party: Manufacturers Bank
DESCRIPTION OF COLLATERAL

All of the following property now or at any time hereafter owned by
Mortgago-/Debtor (hereinafier referred to from time to time as "Debtor") or in which the
Mortgags/Debtor may now or at any time hereafter have any interest or rights, together
with all of Morigagor/Debtor's rights, title and interest therein and thereto:

1. All machirery, apparatus, equipment, inventory, fittings, fixtures, appliances,
furnishings, supplies’ and articles of personal property of every kind and nature
whatsoever, including, but nio: limited to, any for the purpose of supplying or distributing
heat, light, air, power, watér, veatilation, air conditioning or refrigeration (whether single
units or centrally controlled), all_screens, screen doors, storm windows, storm doors,
shades, awnings, gas and electric §ixrures and equipment, fans, radiators, heaters, engines,
machinery, boilers, ranges, furniture, =ntors, sinks, bathtubs, carpets, floor coverings,
windows shades, drapes, furnaces, stoxers, conduits, switchboards, pipes, tanks, lifting
equipment, fire control or fire extinguishing-arparatus or equipment, ducts, compressors,
pumps, furniture and furnishings, located on oi?{fixed to, attached to, incorporated in, or
placed upon the "Premises” (as described in Exhitnt'2) or in any building or improvements
now located thereon or hereafier located thereon, excert for any of the foregoing items of
property which are owned by any tenant of any such buildizg or improvement and which,
according to the terms of any applicable lease, may be rameved by such tenant at the
expiration or termination of said lease.

2. All equipment, material, inventory and supplies wherever locited and whether in
the possession of the Debtor or any third party, intended or prepared for use in connection
with the construction of, incorporation into or affixment to the Property or iy building or
improvement being, or to be, constructed upon the Property, including, without iimitation,
all lumber, masonry, steel and metal (assembled, fabricated or otherwisej, /n the
possession of any third party intended or designated for incorporation into or affixment to
any such building or improvement.

3. Any and all contracts and agreements for construction, construction supervision,
architectural services, maintenance, management, operation, marketing, leasing and other
professional services pertaining to the Property heretofore or hereafter entered by Debtor
or Trustee, including any subcontracts, material supply contracts, and including all of
Debtor's or Trustee's rights to receive services, work, materials, supplies and other goods
thereunder, claims and rights with respect to nonperformance or breach of such contracts
and agreements, including rights under any payment and performance bond(s) issued to

36
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Debtor or Trustee and/or said contractor(s), and all plans and specifications, drawings,
models and work product relating to the buildings and other improvements intended to be
undertaken on the Property pursuant to the Loan Documents.

4 Any and all accounts, chatte! paper and general intangibles, now or hereafter
acquired, as those terms are defined in the Uniform Commercial Code, including but not
limited to, all of the Debtor's or Trustee's right, title and interest in, to and under any
contracts, leases, licenses or other agreements of any kind entered into by Debtor or
Trustee in connection with the ownership, construction, maintenance, use, operation,
leasing or marketing of the Property, including but not limited to any escrow, franchise,
warrar.y, service, management, operation, equipment or concession contract, agreement
or lease, 4nd_end-ioan commitment, including all of Debtor's or Trustee's rights to receive
services or-beuefits and claims and rights to receive services or benefits and claims and
rights with respecuto non-performance or breach thereunder.

S. All goverarasntal or administrative permits, licenses, certificates, consents and
approvals relating to the Property or any building or improvements thereon or to be
constructed or made thereci

6. All proceeds of or any pavments due to or for the account of Debtor or Trustee
under any policy of insurance (or simiizi agreement) insuring, covering or payable upon
loss, damage, destruction or other casuilty o« occurrence of or with respect to any of the
foregoing described Collateral, the Property or any building or improvement now or
hereafter located on the Property, whether oinot such policy or agreement is owned or
was provided by Debtor or names Debtor or Secured Party as beneficiary or loss payee
and all refunds of unearned premiums payable to Deotor or Trustee on or with respect to
any such policies or agreements.

7. Any and all proceeds or rights to proceeds arising 0at.of any condemnation or
exercise of right of eminent domain pertaining to the Propert; or any building or
improvement now or hereafter located on the Property.

8. All proceeds of, substitutions and replacements for accessions to-spd products
of any of the foregoing in whatever form, including, without limitation, casn, checks,
drafts and other instruments for the payment of money (whether intended as paymeat or
credit items), chattel paper, security agreements, documents of title and all other
documents and instruments.
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