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VMORTGAGE

THIS MORTGAGE IS DATED FEBRUARY 22, 1999, between AMERICAN NATIONAL BANK & TRUST COMPANY
OF CHICAGO, NOT PERSONALLY, BUT AS TRUSTEE U/T/A DATED 11/14/90, whose address is 33 N.
LASALLE, CHICAGO, IL 60690 (referred to below as "firantor"); and PINNACLE BANK, whose address is
6000 W. Cermak Rd., Cicero, IL 60804 (referred to below as "!.ender”).

GRANT OF MORTGAGE. For valuable consideration, Grarior not personally but as Trustee under the
provisions of a deed or deeds in frust duly recorded and delivcred t~ Grantor pursuant to a Trust Agreement
dated November 14, 1990 and known as 110911-05, mortgages and curveys to Lender all of Grantor’s right,
title, and interest in and to the following déscribed rea! property, together v:iih all existing or subsequently-erected
or affixed buildings, improvements and fixtures; all easements, rights of way.-aPd appurtenances; all water, water
rights, watercourses and ditch rights (including stock in utilities with ditch or iir’gation rights); and all other rights,
royalties, and profits relating to the real property, including without limitation all minerals, oil, gas, geothermal and
similar matters, located in COOK County, State of lllinois (the "Real Property”).

LOTS 25 TO 31 INCLUSIVE (EXCEPT THAT PORTION TAKEN FOR ROAD PURPOSES IN CASE
871L.50614) IN BLOCK 132 IN HARVEY, A SUBDIVISON OF THE EAST 1/2 OF THEe #ORTH EAST 1/4 OF
SECTION 18, TOWNSHIP 36 NORTH, RANGE 14 LYING EAST OF THE THIRD PRINGI®AL MERIDIAN,
IN COOK COUNTY, ILLINOIS,

The Real Property or its address is commonly known as 15345 SOUTH WOOD STREET, HARVEY, IL 60426,
The Real Property tax identification number is 28-18-220-017 TO 023 INCLUSIVE.

Grantor presently assigns to Lender all of Grantor’s right, title, and interest in and to all leases of the Property and
ali Rents from the Property. In addition, Grantor grants to Lender a Uniform Commercial Code security interest in
the Personal Property and Rents. -

DEFINITIONS. The following words shall have the following meanings when used in this Mortgage. Terms not
otherwise defined in this Mortgage shall have the meanings attributed to such terms in the Uniform Commercial
Code. All references to doliar amounts shall mean amounts in lawful money of the United States of America.

Borrower. The word "Borrower” means each and every person or entity signing the Note, including without
limitation QUALITY FOOD GROUP, INC. ‘

Existing indebtedness. The words "Existing Indebtedness” mean the indebtedness described below in the
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their respective cbligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor and Borrower agree that Grantor's possession
and use of the Property shall be governed by the following provisions:

Possession and Use. Until in default, Grantor may remain in possession and control of and operate and
manage the Property and collect the Rents from the Praperty.

Duty to Maintain. Grantor shall maintain the Propenty in tenantable condition and bromplly perform all repairs,
replacements, and maintenance necessary to preserve its value.

Hazardous Substances. The terms "hazardous waste," "hazardous substance,” "disposal,” "release,” and
"threatened release,” as used in this Mortgage, shall have the same meanings as set forth in the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C.
Section 9601, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L. No.
99-499 ("SARA™), the Hazardous Materials Transportation Act, 49 U.S.C, Section 1801, et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901, et segﬂ.], or other applicable state or Federal laws,
rules, or regulations adopted pursuant to any of the foregoing. The terms "hazardous waste" and "hazardous
substance" shall aiso include, without limitation, petroleum and petroleum by-products or any fraction thereof
and asbestos. Grantor represents and warrants to Lender that:* (a) During the period of Grantor's ownership
of the Property, tiere has been no use, generation, manufacture, storage, treatment, disposai, release or
threatened release of-any hazardous waste or substance by any person on, under, about or from the Property;

Grantor has no.-unrwledge:of, or reason to believe that there has been, except as previously disclosed to
and acknowledged 3&/ Lender in writing, (i) any use, generation, manufacture, storage, treatment, disposal,
release, or threatened relzasa of any hazardous waste or substance on, under, about or from the PropertK_by
any prior owners or occupants of the Property or (i) any actual or threatened litigation or claims of any kind
by any person relating to-cuch matters; and (c) Except as previously disclosed to and acknowledged by
Lender in writing, (i) neither Grantor nor any tenant, contractor, agent or other authorized user of the Property
shall use, generate, manufacture, swre, treat, dispose of, or release any hazardous waste or substance on
under, -about or from the Property 2nd. (i) any such activity shall be conducted in compliance with all
applicable federal, state, and local laws, regulations and ordinances, including without limitation those laws,
regulations, and ordinances describea 2ucve. Grantor authorizes Lender and its agents to enter upon the
Property to make such inspections ano-isis, at Grantor's expense, as Lender may deem appropriate to
determine compliance of the Property with tre section of the Mortgage. Any inspections or tests made by
Lender shall be for Lender’'s purposes only ani shall not be construed to create any responsibility or liability
on the part of Lender to Grantor or to any other paisen. The representations and warranties contained herein
are based on Grantor's due diligence in invesigatng the Property for hazardous waste and hazardous
substances. Grantor hereby (a) releases and waves any future claims against Lender for indemnity or
contribution in the event Grantor becomes liable for (izanup or other costs under any such laws, and ()
agrees to indemnify and hold harmless Lender againsiany and all claims, losses, liabilities, damages,
{)enaltles, and expenses which Lender may directly or indirartly sustain or suffer resulting from a breach of
his section of the Mortgage or as a consequence of any us2, generation, manufacture, storage, disposal,
release or threatened release of a hazardous waste or subst.ice on the properties. The provisions of this
section of the Mortgage, including the obligation to indemnify, shzul survive the payment of the Indebtedness
and the satisfaction and reconveyance of the lien of this Mortgaae und shall not be affected by Lender's
acquisition of any interest in the Property, whether by foreclosure or ciraiwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisa:;ice nor commit, permit, or suffer any
stripping of or waste on or to the Property or any portion of the Property, ‘v itnout limiting the generality of the
foregoing, Grantor will not remove, or Ig(;rant to any other party the right to vemove, any timber, minerals
(including oil and gas), soil, gravel or rock products without the prior written consent.af Lender.

Removal of Improvements. Grantor shall not demolish or remove any Improven:enis from the Real Property
without the prior written consent of Lender. -As a condition to the removal of any imzrevements, Lender ma
require Grantor to make arrangements satisfactory to Lender to replace suzn/ Improvements wit
Improvements of at least equal value. .

Lender’s Right to Enter. Lender and its agents and representatives may enter upon the 3e4! Property at all
reasonable times to attend to Lender's interests and to inspect the Property for purposes of Grantor's
compliance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws, ordinances, and
regulations, now. or hereafter in effect, of all governmental authorities applicable to the use or occupancy of the
Property, including without limitation, the Americans With Disabilities Act. Grantor may contest in good faith
any such law, ordinance, or regulation and withhold compliance during any proceeding, mcluding appropriate
appeals, so long as Grantor has notified Lender in writing prior to doing so and so long as, in Lender’s sole
opinion, Lender's interests in the Property are not jeopardized. Lender may reguire Grantor to post adequate
security or a surety bond, reasonably satisfactory to Lender, to protect Lender’s interest.

Duty to Protect. Grantor agrees neither to abandon nor leave unattended the Property. Grantor shall do all
other acts, in addition to those acts set forth above in this section, which from the character and use of the

Property are reasonably necessary to protect and preserve the Property. o

DUE ON SALE - CONSENT BY LENDER. Lender may, at its option, declare immediately due and payable all
sums secured by this Mortgage upon the sale- or transfer, without the Lender’s prior written consent, of all or any
part of the Real Property, or any interest in the Real Property. A "sale or transfer” means the conveyance of Real
Property or any right, title or interest therein; whether legal, beneficial or equitable; whether voluntary or
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Compliance with ExistinF Indebtedness. During the period in which any Existing Indebtedness described
below is in effect, comﬂ lance with the insurance provisions contained in the instrument evidencing such
Existing Indebtedness shall constitute compliance with the insurance provisions under this Mortgage, to the
extent compliance with the terms of this Mortgage would constitute a duplication of insurance requirement. If
any .proceeds from the insurance become payable on loss, the provisions in this Mortgage for division of
rgcgteg: shall apply only to that portion of the proceeds not payable to the holder of the Existing
ndebtedness.

Grantor’s Report’on Insurance. Upon request of Lender, however not more than once a year, Grantor shall
furnish to Lender a report on each existing policy of insurance showing: (a)} the name of the insurer; (b) the
risks insured; (c) the amount of the policy; (d) the property insured, the then current replacement value of
such property, and the manner of determining that value; and &e) the expiration date of the policy. Grantor
shall, upon request of Lender, have an independent appraiser satisfactory to Lender determine the cash vaiue
replacement cost of the Property.

EXPENDITURES BY LENDER. If Grantor fails to comply with any provision of this Mortgage, includgzlg any
obligation to maint?in Existing Indebtedness in good standing as reguired below, or if ata( action or P\roce m%ls
commenced that »vorld materially affect Lender's interests in the Property, Lender on Grantor’s benalf may, but
shall not be requirea 1o, take any action that Lender deems appropriate. Any amount that Lender expends’in so
doing will bear interest at the rate provided for in the Note from the date incurred or paid by Lender to the date of
repayment by Grantor...A".such expenses, at Lender’s option, will (a) be payable on demand, (b) be added to the
balance of the Note arc ke apportioned among and be payable with any instaliment payments to become due
during either H)Lthe term (u! any applicable insurance aBollcy or rSu) the remaynlngl_tgrm of the Note, or (c) be
treated as a balloon paymeni_#h':h will be due and payable at the Note's maturity. This Mortgage also will secure
payment of these amounts. The rights provided for in this aragraPh shall be in addition to any other rights or any
remedies to which Lender may e entitled on account of the default. Any such action b¥' ender shall not be
construed as curing the default so as to bar Lender from any remedy that it otherwise would have had.

HArItRRANTY; DEFENSE OF TITLE. The follawing provisions relating to ownership of the Property are a pant of this
ortgage. :

Title. Grantor warrants that: (a) Granizr holds good and marketable title of record to the Property in fee
simple, free and clear of all liens and encu:erances other than those set forth in the Real Property description
or in the Existing Indebtedness section below ci in any title insurance policy, title report, or final title opinion
issued in favor of, and accepted by,. Lender 4. connection with this Mortgage, and (b) Grantor has the full
right, power, and authority to execufe and deliver this Mortgage to Lender,

Defense of Title. Subject to the exception in the :3r:'}raph above, Grantor warrants and will forever defend
the title to the Property against the lawful claims ol 2! persons. In the event any action or proceeding is
commenced that questions Grantor’s title or the interest of Lender under this Mortgage, Grantor shall defend
the action at Grantor’s expense. Grantor may be the nominal party in such proceeding, but Lender shall be
entitled to garticipate in the proceeding and to be represenies 'n the proceeding by counsel of Lender’s own
choice, and Grantor will deliver, or cause to be delivered, to Lurder such instruments as Lender may request
from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies with
all existing applicable laws, ordinances, and regulations of governmer.z. authorities.

EXISTING INDEBTEDNESS. The following provisions concerning eristrq indebtedness (the "Existing
Indebtedness™) are a part of this Mortgage. .

Existing Lien. The lien of this Mortgage securing the Indebtedness may be secondary and inferior to an
existing lien. Grantor expressly covenants and agrees to pay, or see to the payment of, the Existing
Indebtedness and to prevent any default on such indebtedness, any default unde. the, instruments evidencing
such indebtedness, or any default under any security documents for such indebtedness.

Default. If the payment of any installment of principal or any interest on the Existing Indzriedness is not made
within the time required by the note evidencing such indebtedness, or should a defaulr.occur under the
instrument securing such indebtedness and not be cured during any applicable grace perix!.therein, then, at
the OR!IOH of Lender, the Indebtedness secured by this Mortgage shall become immediately due and payable,
and this Mortgage shall be in default. . :

No Modification. Grantor shall not enter into any agreement with the holder of any mortgage, deed of trust, or
other security agreement which has priority over this MortgaEe tay which that agreement Is modified, amended,
extended, or renewed without the prior written consent of Lender. Grantor shall neither request nor accept
any future advances under any such security agreement without the prior written consent of Lender.

CONDEMNATION. The foliowing provisions relating to condemnation of the Property are a part of this Mortgage.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain proceedings
or by any {)roceedmg or purchase in lieu of condemnation, Lender may at its election require that all or any
ortion of the net proceeds of the award be applied to the Indebtedness or the repair or restoration of the
roperty. The net proceeds of the award shall mean the award after payment of all reasonable costs,

expenses, and attorneys’ fees incurred by Lender in connection with the condemnation. -

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing, and

Grantor shall promptly take such steps as may be necessary to defend the action and obtain the award.

Grantor may be the nominal party in such proceeding, but Lender shall be entitled to participate in the

proceeding and to be represented In the proceeding by counsel of its own choice, and Grantor will deliver or

gaa?tsg [}ca)tpe delivered to Lender such instruments as may- be requested by it from time to time to permit such
fcipation. ) e : ye. "
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DEFAULT. Each of the following, at the option of Lender, shall constitute an event of default ("Event of Default")
under this Mortgage:

* Default on Indebtedness. Failure of Borrower to make any payment when due on the Indebtedness.

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to_make any
payrpent for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge of
any lien. :

Compliance Default. Failure of Grantor or Borrower to comply with any other term, obligation, covenant or
condition contained in this Mortgage, the Note or in any of the Related Documents. .

False Stalements. Any warranty, representation or statement made or furnished to Lender by or on behalf of
Grantor or Borrower under this Mortgage, the Note or the Related Documents is false or misleading in any
material respect, either now or at the time made or furnished.

Defective Collateralization. This Morigage or any of the Related Documents ceases to be in full force and
effect (including failure of any collateral documents to create a valid and perfected security interest or lien) at
any time and Fut-any reason.

Insolvency. Ths dissolution or termination of Grantor or Borrower's existence as a going business, the
insolvency of Graaior or Borrower, the appointment of a receiver for any part of Grantor or Borrower's
property, any assigrrient for the benefit of creditors, any type of creditor workout, or the commencement of
any proceeding uncer unv.bankruptcy or insolvency laws Dy or against Grantor or Borrower.

e Foreclosure, Forfeiture, eis. Commencement of foreclosure or forfeiture proceedings, whether by judicial

proceeding, self-help, repossession or any other method, by any creditor of Grantor or by any governmental
agency against any of the Prcperty.  However, this subsection shall not apply in the event of a good faith
dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the foreclosure or
forefeiture proceeding, provided thut Grantor gives Lender written notice of such claim and furnishes reserves
‘or a surety bond for the claim satis’actorv to Lender.

Breach of Other Agreement. Any treach by Grantor or Borrower under the terms of any other agreement
between Grantor or Borrower and Lencer that is .not remedied within any grace period provided therein,
including without limitation any agreemeri-concerning any indebtedness or other obligation of Grantor or
Borrower to Lender, whether existing now ov lutor, '

Existing Indebledness. A default shall occur under-any Existing Indebtedness or under any instrument on the
Property securing any Existing Indebtedness, or ;ommencement of any suit or other action to foreclose any
existing lien on the Property. '

Events Affecting Guarantor. Any of the preceding evers occurs with respect to any Guarantor of any of the
Indebtedness or any Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability
under, any Guaranty of the Indebtedness. Lender, at its up%.ca, may, but shall not be required to, permit the
Guarantor's estate to assume unconditionally the obligat'ors arising under the guaranty in a manner -
satisfactory to Lender, and, in doing 0, cure the Event of Defali. .

Adverse Change. A material adverse change occurs in Borrower's firancial condition, or Lender believes the
prospect of payment or performance of the Indebtedness is impaireu:

“Insecurity. Lender reasonably deems itself insecure.

Right to Cure. If such.a failure is curable and if Grantor or Borrower has 1yt Leen given a notice of a breach
of the same_Prowsnon of this Mortgage within the precede twelve (12) monihs; it may be cured (and no Event
of Default will have occurred) if Grantor or Borrower, after Lender sends written-aotice demanding cure of such
failure: (a? cures the failure within fifteen (15) days; or (b) if the cure requires mor2 than fifteen (15) dggs.
immediately initiates steps sufficient to cure the failure and thereafter continues and.cunpletes all reasonable
and necessary steps sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of any Event of Default and @ eny time thereafter,
Lender, at its option, may exercise any one or more.of the following rights and remedies, in aciiion to any other
rights or remedies provided by law: S

Accelerate Indebledness. Lender shall havé the right at its option without notice to Borrower to declare the
entirggdtebtedness immediately due and payable, including any prepayment penalty which Borrower would be
required 1o pay.

UCC Remedies. With respect to all or aqr paﬁ,of- the Personal Property, Lender Shall have all the rights and
remedies of a secured party under the Uniform Commercial Code. -

Collect Rents. Lender shall have the right, without notice to Grantor or Borrower, to take possession of the
Property and collect the Rents, including amounts past due and unpaid, and app(ljy the net proceeds, over and
above Lender’s costs, against the Indebiedness. In furtherance of this right, Lender may require any tenant or
other user of the Property to make payments of rent or use fees directly to Lender. If the Rents are collected
by Lender, then Grantor irrevocably designates Lender as Grantor’s attorney-in-fact to endorse instruments
received in payment thereof in the name of Grantor and to negotiate the same and collect the proceeds.
Payments by tenants or other users to-Lender in response to Lender’s demand shall satisfy the obligations for
which the payments are made, whether or not any proper grounds for the demand existed. Lender may
exercise its rights under this subparagraph either in person, by agent, or through a receiver.

Mortgagee in Possession. Lender shall have the right to be placed as mortgagee in possession or to have a

receiver appointed to take possession of all or any part of the Property, with the power to protect and preserve
. the Property, to operate the Property preceding foreclosure or sale, and to collect the Rents from the Property
' . . T ORI £78
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Multiple Parties; Corporate Authority. All obligations of Grantor and Borrower under this Mortgage shall be
oint and several, and all references to Grantor shall mean each and every Grantor, and ail references to
orrower shall mean each and every Borrower. This means that each of the persons signing below is

responsible for all gbligations in this Mortgage. - : .

Severabilia%. If a court of competent jurisdiction finds ana(_ provision of this Mortgage to be invalid or
unenforceable as to any person or circumstance, such finding shall not render that provision invalid, or
unenforceable as to any other persons or circumstances. |f feasible, any such offending provision shall-be
deemed to be modified to be within the limits of enforceability or validity, however, if the offending provision
cannot be so modified, it shall be stricken and all other provisions of this Mortgage in all other respects shall
remain valid and enforceable. " ‘ -

Successors and Assigns. Subject to the limitations stated in this Mortgage on transfer of Grantor’s interest,
this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and assigns. s If
ownership of the Property becomes vested in a person other than Grantor, Lender, without notice to Grantor
may deal with Grantor's successors with_reference to this Mortgage and the Indebtedness by way- of
}‘oab%z_%gn%e or extension without releasing Grantor from the obligations of this Mortgage or liability under the
ndebtedness | :

Time Is of the Essence. Time is of the essence in thel‘performance of this Mortgage. .

Waiver of Homestard Exemﬁtlon. Grantor hereby releases and waives all rights- and benefits -of the
homestead exemptiun laws.of the State of lllinois as to all Indebtedness secured by this Mortgage. T

Waivers and Consents. t2nder shall not be deemed to have waived any rights under this-Mortgage (or>under
the Related  Documents) unlzss such waiver is’in writing and signed by Lender. No delay or omission:on the
part of Lender in exercising ary right shall oPerate as a waiver of such right or-any other right. A waiver by
any party of a provision of s A nrt}gage shall not constitute a waiver of or prejudice the party’s right otherwise
to demand strict compliance wiln 'hat provision or any other provision, No prior waiver by Lender, nor any
course of dealing between Lender and Grantor or Borrower, shall constitute a waiver of any of Lender's rights
or any of Grantor or Borrower’s oblications as to any future transactions. Whenever consent by Lender is
required in this Mortgage, the graning of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required. .

GRANTOR’S LIABILITY. This Morigage is executac by Grantor, not dpezrsonally but as Trustee as provided above
in the exercise of the power and the authority cuiiierred upon and vested in it as such Trustee (and Grantor
thereby warrants that it possesses full power and authsiity to execute this instrument). it is expressly understood
and agreed that with the exception of the foregoing viarranty, notwithstanding anything to the contrary contained
herein, that each and all of the warranties, indemnities, vepr2sentations, covenants, undertakings, and agreements
made in this Mortgage on the part of Grantor, whilé.-iziform purporting to be the warranties, indemnities
representations, covenants, undertakings, and -agreements o? Grantor, are nevertheless each .and every one of
them made and intended not as personal warranties, indemnities. representations, covenants, undertakings, and
agreements by Grantor or for the purpose or with the intention . binding Grantor personally, and nothing in this

ortgage or in the Note shall be construed as creating any liabil'z; on the part of Grantor personally to pay the
Note or any interest that may accrue thereon, or any other Indebtednzss under this Mortgage, or to perform any
covenant, undertaking, or aggeement, either express or implied, coniaines in this Mortgage, all such liability, if
any, being expressly:-waived by Lender and by every person now or hereafer claim gg any right or secunt¥l under
this Mortgage, and that so far as Grantor and its successors personally are.concerned, the legal holder or holders
of the Note and the owner or owners of any Indebtedness shall ook solely to e Property for the payment of the
Note and Indebtedness, by the enforcement of the lien created by this Mortgege in the manner provided in the
Note and herein or by action to enforce the personal liability of any Guarantor. _
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