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MORTGAG

THI5 MORTGAQGE (tho "Mortgage™ is made as of tho g?f]_/:{’duy of April, 1990, by
SANFORD TAKIFF, COMPANY, & Florida corporatlon (the "Mortgngor”) to CONTINEN-
TAL BANK N.AL a nutional banking assoeiation (the "Morigageae®),

WITNESSHTI:

WHEREAS, Mortgagor has executed and dollverod 1o Morigageo a Mortgage Note
{the "Noto") of aven date herewlth payable to the order of Morigagee in the amaumt of
Elght Milifon One tlundroed Thousand and No/100 Dollars (88,100,000,00) beuring lnterest
at the rate and in manner set torih therein and due and payablo on Aprit 1, 1993,

g

NOW, THEREPFORE, to secure () the paymont of the prinelpal indebtedness
under tha-Note and interest and premiums, i any, on the prineipal indebtedness under
the Notz (and all raplacements, renewais and extensions thereol, In wholo or o part)
according t= its tenor and effect, () the payment of all other sums which may be at
any time dus and owing or required to be pald under tho Note or this Moctgage (tho
amounts deserczed In paragraphs (a) and {b) collectivoly sometimes referred to hereln as
the "lndebtadiess Hereby Secured”); and to secure the performance and cbservance of
all the cavaenantis,warreements and provisions contatned in this Mortgage, the Note or
any othar Instrumant, whether now existing or hereafter ereatad, which evidences,
secures or guarantees the indebtedness evideneced by the Note (collectively calied the
"Loan Documents”l-wund to charge the properties, intecests and rights hereinatier
described with such payrient.performanee and observanca, and for other valuable con-
sideration, the recelpt ang.sufllelency whereo! is hereby acknowledged, the Mortgagor

- DOES HEREBY GRANT, REMiSE, RELEASE, ALIEN, MORTGAGE AND CONVEY unto
Mortgagesa, 1ts suceessors and asslens forever, all vight, title and interest ol Mortgagoy
in the Land (as hereinafter del'ned), together with the following described property,
rights and interesis all of which are hereby pledged primarily and on a parity with the
Land and not secondarily {and are, <ogether with the Land, sometimes collectively
raferred to as the "Premises"): :

7 . 00/35
Go-00/37

TLTIC Fo-0d /34

ENTIFIER

NOTE ID

(A} THE LAND consistlng =7 nine (9) parcels of {and located in the
State of inols and the Counties set.nrth In Exhibit "A" attached hereto and
made a part herenf and legally described fo Exhibit "aA" (the "Land"h

(B) TOGETHER WITH all buildlngs, siruetures and improvements of
gvery nature whatsoever now or herealter Si'vated on the Land, and all fixtures,
machinery, appliances, equipment, furnlture, 2aq persanal property of every
nature whatsaever now or herealter owned by Martgzgar and loeanted in ar on, or
attached to, or used or intended to be used in conncedion with or with the opera-
tion of, the Land, and any and all buildings, strucliweos or other impravements
trom tlme to time located thereon, or in connection with any construction being

“eondueted or which may be conducted thereon, and ownad by Moctgagor, Includ-
ing all extensions, additions, improvements, betterments, ranewals, substitutions,
and replacements to any ol the foregoing and all of the rlght «tle and interest
of Mortgagor in and 10 any such personal property ot fixtures 1ogerher with the
benefit of any deposits or payments now or hereafier made upn/such personal
property or fixtures by Mortgagor or on its behatl {the "lmprovemedts'h;
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{(C) TOGETHER WITH all easements, rights of way, gores o land,
streets, ways, alleys, passages, underground vaults (whether located onihe Land
cr under any street or rlght-of-way}, sewer rights, waters, water caurses, watrer
rights and powers, and ail estates, rights, titles, interests, privileg=s, liberties,
tenements, heredilaments and appurtenances whatsoaver, in any way belonging,
refating or appertalning to the Land, or which hereal ter shall in ai,y way belong,
refate or be appurtenant thereto, whethey now awned or herealter acquired by
Mortgagor, and the reversion and reversions, remalnder and rematnders, rents,
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- Elizabeth A, MeBride, Esq.
Rudnick & Wolle '
203 N. LaSalle Street
Suite 1800
Chicago, {lllnois 60601
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lssues and protits thoreof, und all the estata, right, title, Interest, property, pos-
sesslon, claim and demand whatsoever, ut low as woll as in oquity, of Mortgugor
of, In and o tho same; :

(D) TOQETHER WITH sl ronts, royoltles, lssues, profits, revenue,
incomo and other tenelits from the proparty deseribod in tho foregoing frara-
graphs (A), (B) and {C) 10 be appilod agalnst the Indobtedness ifereby Secured,
provided, nowovor, thar permission Is hereby piven to Mortgagor so long as no

Dottt {(as herolnafter doflned) has ocourred hecvounder, to colleet, recelve,

! take, use and onjoy such rents, royaltios, issues, proflits, revenue, ineome and

i ather benetits as thoy beocome due akd payablo, but not tmore than ono (4) month
tn advanco thereol

(K) TOARTHER WITH all vight, tide and Inlerest of Mortgagor in and
10 any and all lonses now or horeafter on or atteeting tho proporty described in
tho foregoing puragrophs (A), (B), (C) and (D), whethor written or oval amd all
ngranmonts tor use of sald property (the "Leases™), together with all security
tharafaor and alf montes payabie thereunder, subjoet, howaver, to the conditional
pormission horeinabove glven to Mortgagor to collact the rentals under any such
Louse:

) TOAQETHER WITH al) fixtures and articles of personal property now
or horonfter owned by Mortgagor and forming o purt of or used in connectlon
with the Landg o the mprovoments or the operation thereof, ineluding, but with-
out timitation, Aoy and all air conditioners, antennio, appiiances, apparatus,
awnlngs, basing, bathtubs, bldets, bellers, bookeases, cuabincts, carpats, covlors,
cuctalng, denumldiilers, disposuls, doors, drapes, dryers, ducts, dyhamos, elovin-
tors, onglnes, oquiplent, escalators, rans, rittings, tioor coverings, furnaces,
fuenishings. furnlturo, /Mmavdware, heaters, humidifiers, inelnerators, lighting,
machinery, motors, ovaens, pipes, glumbing, pumps, radiators. ranges, recre-
atlonal racltities, rofrigerators, sereens, saauclty systams, shades, shelving, sinks,
sprinklers, stokers, stoves, walete, ventllators, wall coverlngs, washers, windows,
window coverings, wirtng, andslranewals or replacemeonts thereo! or articles in
substitutlon therefor, whethee Or pal the same are or shall be attached to the
Land or the improvemerts (n sy maonner; it belng mutually agreed that all of
the aforesaid proparty owned by -NWortgngor and placed on the Lund or the
Improvements shall, so far as permities by law, be deemed to be fixtures, a part
of the reaity, and sacurtty for the Indelitedness Heraby Secured; notwithstanding
the agreeimeat and declaration hereinabave axpressced that certain articles of
property form a part of the realty covered by this Mortgage and be apprapeiated
to 1ts use and deemed 1o he realty, 10 the Xt that sueh agreement and decla-
ration may aot bo effective and that any of sald petinles may constitute goods (as

. sald term is used {n the Uniform Commereial Codel, thls Instrument shall consti-
tute a securlty agreement, creating a security {nhtevest in such goods, as collat-
aral, In Mortgagee as a sevured party and Mortgagor as Rehiop, all in gecordanece
with sald Uniform Commerclal Code as more partleulerly set forth in Para-
graph 1§ hecveof';

LYC.Llee

() TOGETHER WITH ail proceeds of the Toregoing, Zncluding without
limitation all judgments, awards ol damages and settlements barsafter made
resulting from condemnation proceeds or the taking of the Premlses‘er any por-
tion thereol under the power of emlnent domaln, any proceeds of apy policies of
insurance, maintained with respeer to the Premises or proceeds «f any sale,
option or contragt to sell the Premises or any portlon thereol which it »at per-
mitted hereunder; and Mortgagoer hereby authorizes, directs and empowers Mart-
gagee, at its optlon, on behall of Mortgagor, or the successors or assigng of Mort-
gagor, to adjust, compromise, claim, coliect and recelve such proceeds, to give
praper receipts and acquittances therefor, and, after deducting expenses of eol-
lectlon, to apply the net proceeds (unless required otherwise hersunder) as a
credit upon any portlon, as selected by Mortgagee, of the Indebtedness Hereby
Secured, notwithstanding the fact that the same may not then be due and pay-
able or that the [ndebledness Hereby Secured s otherwlise adequitely secured:
and

(H) TOGETHER WITH ali right, title, and Interest of Mortgagor in and
to all executory contracts affecting the operation, control and services furnished
o ‘ to the Premises (the "Executory Contragis”), provided, however, that permission
is hereby given to Mortgagor so long as no Default has oecurred hereunder to
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~ exereise the rights and powers under the Executory Conrracts and o onfoy the
beneflts thereunder:

TO HAVE AND TO HOLD the Premises, unto Mortgagee, [1s successors and
assigns, forever, for the purposes and upon the uses herein set forth together with all
right to possession of the Premises after the occurrance ol any Delawlt as herelnalter
defined; Mortgagor hereby RELEASING AND WAIVING all rights under and by virtue of
the homestead exemptlon laws of the State In which the Promises are located.

PROVIDED, NEVERTHELESS, that if Mortgagor shall pay In full when due the
Inclabtadness Horeby Securedd and shall duly and (dmely perform and observe wll of the
tarms, provisions, covenants and agreements herein and in the Note and the other Loan
Dacuments provided (0 be performed and observed by Mortgagor, then this Mortgage
and the estato, right and tntorest of Mortgagee In the Promises shall eoase and become
- vold and of no effect, but shall otherwise romaln In full rorec and witect,

MORTGAGOR FURTHER COVENANTS AND AGREES AS FOLLOWS:
1. Bayment of_[npdehtedness andd_Porformance of Covgnantls. Mortgagor shall

{a) pay whan <ue the indebtadness Hereby Secured: and (b) duly and punctually perform
and cbsoryveal! af the torms, pravislons, condltions, covenants and agreements on Mort-
gogor's part te/be performed or observed as provided in the Note, this Mortgagoe and the
other Loan Docuwments, Mortgugor shall have the priviiege of making prepaymants on
the prinetpal of v Moto (In addltion to the roguited payments thereunder) in aceopr-
danen with the termy ond conditlons set forth tn the Note, but not otherwlse,

2, Rapresontaaoen el _Title. To Mortgugor's knowlcdge, basad solely on Mort-
gagoo's ttlo insurance polfeius, at the time of tho dativery of thoso prasents, Moetgagor
is selzod of an indefoasibla ostare In foo simple In the portion of the Premises which
constitites rent property and Mortgagor owns good titie to the portion of the BPremises
which coadtitutes peesonal propecty subject only to the matters set forth in Mortgageoe's
toan policles of tlitle Insuraneo JVespecting the Promises and any additionsl matters
approved {17 writing by Mortgageos-wed hos good vight, tull powor and wiul authorlty
to convay and grant o security Interest 1 the samo, in the manner and form aforesakl;
that, oxeapt as sot forth i Mortgagee's loun policlos of title insuranes respaecting the
Premises or consentad to In welting by Mortpagee, the samo is froe and clenr of all
Hons, charges, casomonts, covenunts, conditions, restrictions and encumbrancoes whut-
soover, Ineluding, as to tho personw] proporty and [Ixtures, scourlty agreemants, condl-
tional sales contracts and anything of a simitoy paturo; and that Mortgagor shall and
will wareant and forover dotoned the titla 1o the “remises agilnst the clalms of all por-
sons whomspoevor eiakming by, through or undor Mutisagor,

3, Maintenuneg, Repaie, Complianee with Law, Uso, Ble. Mortgagor shall
(a) promptly ropale, restoro, replace or rebulld uny portico-af the Improvements which
muy tecome damiged or bo dostroyed whaothar gr aat peolesds of lnsuraneo ars avijl-
alle or surticiant for that purposa; (D) Keep tho Promises indgoead conditon and repalre,
free from wasto; (©) pay all operating costs of the Promlises; (G) complete, within a roa-
gonable thime, any bullding or bulldings or other Improvements now o at any time In the
oirocess of orection upon the Premises: () comply with all requaresants of statutes,
erdinanees, rules, rogulntions, orders, deerces uand othor rogulremoents of law relating to
the Premlses or any part thereof by any tedetral, state or local autioriyys (I refrain
from any action and correct any condition which would inerease the <4k ol Hre or
other hazard 1o the improvements or any portion thereol; () zomply witn/any restete-
tions and covonants of record with respect to the Premlses and the use mernal; and

abserve and comply with any conditions and requirements necessury to preserve and -

extend any and all rights, llcenses, permits (including without Hmitatlon zoning vari-
ances, spectal exceptions and nonconforming uses), privileges, franchises and conces-
sions that are applicable to the Premises or its use and occupaney; and () cause the
Premises to be managed in a competent and protessional manner. Without the grior
written consent of Mortgagee, Mortgagor shatl not eause, sulfer or permit any
() materlal alterations of the Premises exeept us required by law or ordinance or
except as permitted or required to be made by the terms of any leases approved by
Moctgagee; (D ehange In the intended use or occupaney of the Premises tor whieh the
Improvements were constructed, ineluding without Hmitatlon any change which would
inerease any [lre or other hazard; (11D change in the identity of the managing agent for
the Premises; (v} zoning reclassification with respect to the Bremises; (v} unlawtul use
of, or nuisance to exist upon, the Premises; or (vi) granting of easements, llcenses, cov-
enants, condltions or declarations of use against the Proemises, other than use restrice-
tions contalned or provided (or in Leases approved by Mortgagee.
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4, Liens.

AL Prohlbition. Subject to the provisions of Paragraphs 5 and (7
hereof, Mortgagor shall not create or suffer or permit any mortgage, lien, charge
or encumbrance to attach to or be filed agalnst the Premlises, whether such lien
or encumbrance Is inferlor or superior to the llen of this Mortgage, including
mechanie's llens, materialmen's liens, or other claims for lien made by parties
claiming to have provided labor or materials with respect to the Premises (which
liens are hereln deflned as "Mechanle's Liens) and excepting only the llen of real
estate taxes and assessments not due or delinquent, any llens and encumbrances
of Mortgagee, and any other (ien or encumbrance permitted by the terms of the
Loan Dacuments.

B. Contest of Mechanle's Liens Claimg, Notwlthstanding the forego-
ing prohibition agalnst Mechanie's Liens against the Premises, Morigagor, or any
party obligated to Mortgagor to do so, may In good faith and with reasonable
dillgance contest the vallidity or amount of any Mechanie's Lien and defer pay-
meat and discharge thevreaf during the pendency of such contest, provided:
{{} ‘h.at such contest shall have the effect of preventing the sale or forfeiture of
the /Zramises or any part thereof, or any Interest thereln, to satisfy such
Mechin'e's Lien; {11} that, within ten (10) days after Mortgagor has been natified
nt the rlidrg of such Machanle's Lien, Mortgagor shall have notified Mortgages in
writlng Gi aaoartgagor's Intention to eontest such Mechanie's Lien or to cause such
othar party rg-contest such Mechanie's Lien; and (iff) tf *artgagor shall have
obtalned a tidie Insurance endorsoment over such Mc¢  .nle's Llens insuring
Mortgagee agalst loss or damage by reason of tha exlstence of such Mechanles'
Liens or Mortgage: shail have deposited or caused to be deposited with Mort-
gagee at such placcas vorigages may feom time to thmo In weliing sppolnt, and
in tho absence of such sgpolntment then at the place of payment designated in
the Note, o sum of monay wwhich shall be suffielent In the judgment of Morigagee
to pay in full sueh Mecinnle's Lien and nll Interest whieh might become due
thercon, and shiall keep ol-usposit an amount so suffieient at all times, Inereas-
ing sueh amount to cover adadiziznal intorest whenever, In the judgment of Mort-
gugoeo, sueh Increase Is advisable,  Such dopesits are to be held without any
allowanco of interost. In ease Martyagor shall faill to malntaln or cuuse to be
maintalned sufficlent funds on daposit us herelnabove provided, shall fail to
prosocute such contest or cause sucl rontest to be prosecuted widh reascnable
dillgenes or shall tall to pay or cause Zo.bo pald the amount of the Mecehanie's
Llen plus any Intorest flnally datermined <o be duo upon the conclusion of such
contest, to the oxtont such amount excoedy the amount on deposit with Mort-
gagee, Mortgageo may, at Its option, apply the_monoy as deposited in payment of
or on account of sueh Meehanie's Llen, or that part thereof then unpald.
together with all Intorest thereon, It the amoun of moenay so deposited shall be
insutficlont for tho paymoent in tull of sueh Mocneala's Lien, together wihth all
fnterost thereon, Morvtgagor shall taecthwith, upon desaaned, deposit with Mort-
gagoo o sum which, when added to tho funds then on depasit, shall be suffleient
to make such gaymant o full, In the evonl the eontest ol the Mechanie's Lien
clalm Is uitimately resolved in favor of the elaimant, Mortgugee shall upply the
maney So doposited a Tul) ppyment of such Moechanje's Llon or st part thereof
than unpaid, together with all interest theroon {provided Mor(gagor Is not then
in dofawlt hereundtor) when furnished with evidenceo sutisfactory-<o dMoartgageo of
the amount of payment o be made. Any overplus remaining in Yur control of
Mortgagoe shall o pald o Moetgagor, provided Mortgagor I8 not thel In delault
herounder.

5, Taxes and Liony.

A, Morigagor shall puy or cause to be paid when due and
betoro any penalty attaches, all goneral and spoelul Tuxes, assessments, wator
churges, sower churges, and other roes, taxes, eharges and ussossments of ovory
kingd and nature whatsoever levied op assessed agalnst the Premises or any puart
thereot or any interest thoeeln or any obllgation ur lnstrumoent sceured hareby,
and all Installments thoreof (all herein generally ealied "Faxes"), whether or not
assessod agalnst dMorigugor, and Mortgagor shall ruenish to Morigagee receipts
therefor on or belfore the date the simo become delinguent or any penalty
attaches; and shal) discharge any chalm or Hen relating to taxes upon the Pre-
mises, other than matters expressty permitted by the terms aof the Loan Docu-
ments,
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B. Contest. Morrgagor may, In good faith and with reasonabie dili-
gence, contest or cause to be contested the validity or amount of apy such
Taxes, provided that:

(a} such contest shall have the effect of preventing the collec~
tion of the Taxes so contested and the sale or forfeiture of the Premises
or any part thereof or interest thereln to satisfy the same;

(b) Mortgagor has notified Mortgagee 1In writing of the intention '

ol Martgagor to contest the same ot to cause the same to be contested
before any Tax has been increased by any interest, penaltles, or costs; and

(e) Mortgagor has deposited or caused to be deposited with
Mortgagee, at such place as Morigagee may from time to time in writing
designate, a sum of money or other security acceptable to Mortgagee that,
when added to the monles or other securlty, If any, deposited with Mort-~
gagee pursuant to Paragraph 9 hereof, is sufficlent, in Mortgagee's judg-
ment, to pay in full such contested Tax and all penaities and interest thar
might become due thereon, and shall keep on deposit an amount suffi-
clent, in Mortgagee's judgment, (o pay In fuli such centested Tax, Increas-
.ng such amount to cover additional penalties and Imorest whenaver, in
vortgagee's judgment such increase is advisable.

In the even’y Mortgagor l’aus to prosecute such contest with reasonable diligence
or fails to malatain sufficlent funds on deposit as hereinabove provided, Mort-
gagee may, at'{is aption, apply the monies and liquldate any securities deposited
with Mortgagee, in payment of, or oty account of, such Taxes, or any portion
thereof then unpaia  (neluding all penaities and Intecest thereon, ! the amount
of the money and any such securlty so deposited is insurficient tfor the payment
in full of such Taxes, ‘ogether with all penalties and Interest thereon, Mortgagor
shall forthwith, upon asraand, elther deposit with Mortgugee a sum that, when
added to such tunds then < depaosit, Is sufflelent to make such payment in full,
or, II Mortgagee has applied iunds on deposit on aceount of sueh Taxes, restore
sueh deposlit to an amount sailstactory to Maortgagee. Provided that Mortgagor is
not then in default hereunder, 'ortgagee shall, if so requested o writing by
Mortgagor, after [nal dispositlon.of_such contest and upon Mortgagors delivery
to Mortgagee of an officlal bill tor such Taxes, apply the money so deposited in
full payment of such Taxes or that pary thereol then wnpaid, together with all
penalties and interest thereon,

5. Change In Tax_Laws. I, by the laws o the United States of Americo. or
af any state or munteipality having jurisdietlon over Margagee, Mortgngor or the Pre-
mises, any tax is Imposed o becomaes due in respect Cf the issuance ol the Note or the
rocording of this Mortgage, Mortgagor shall pay such tiv-in the manner required by
such law, (0 the ovent that any [w, statute, rule, regulac.av.aedar or coturt deeroe tus
the ellfeet of dedueting from the value of the Premises tor (e nurpose of laxation any
lien thereon, ot imposting upon Mortgagee the puyment of the whole or any part of the
taxes roquired to he puld by Maortgagor, or changing In any way thy laws retating to the
taxation of mortgages or debts sccured by mocigages or the interovcal Mortgagee In
the Promises, or the manher of cotlection of tuxes, 50 as to affaet thln Morgage, the
Indebtedness Herahy Sccured or Mortgagee, then, and in any sueh evoty Mortigagor,
upon demand by Mortgageo, shall pay such taxes, or relmburse Mortgugae therefor on

- domand, unless Mortgagee delormines, In Mortgageo's solo and exelusive Juldginent, that

such puyment or relmbursomont by Mortgagor Is unlaw{uly In which event the Uudebted-
ness Hereby Secured shatl be due and payablo within thll-ry (30) days ofter written
demand dy Mortgogeo to Mortgagor. Nothing In this Paragraph 8 shall requise Moet-
gogor to pay uny incomoe, franchiso or exelse rax imposed upon Mortgagee, excepting
only sueh whieh may bo lovied agalnst the incomoe of Mortgagoe as v complete or par-
tlal substituto tor taxes requirad ta be paid by Mortgagor pursuant hereto,

T, Deuranee Covornga, Mortgagor will insure the Promises against sueh pop-
s und hazouvds, und 0 sueh amounts and with such iy, a8 Mortgagee may (rom timoe
to thme regulre, and inany avent will continuously matotaln the tollowing deseribed
polleles of Insuranee {(the "Insurance Polleles"):

{w) insucaneo agalnst loss to the Peemises on an “"All Risk" poliey form,
covoring Insurance visks no less brond than those caovered under a Standard Muitl
Perll (SMP) pclicy form which contuing o 1987 Commoreial 18O “Causes of Losy -
Special Form", and such othor risks as Mortgagee may reuasonably roctilro,
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including, but nec:. limited 1o, Insurance covering the cost of demolition of
undamaged portions of any portion ol the Premises when required by code or
ordinance and the inereased cost ot reconstruction to conform with current code
or ordinanece requirements, in amounts equai to the full replacement cost of the
Premises (other than the Real Estate), Including fixtures and equipment, Mort-
gagor's interest in leasehold improvements, and the cost of debris removal, with
100% co-insurance with an agreed amount endorsement, intlation guard endorse~
ment and deductibles of not more than $100,000,00; :

o) Rent and rental value/extra expense insurance (If rhe Premlses are
tenant occupied) in amounts sutficlent to pay durlng any pertiod ln which the
fremises may be damaged or destroyed, on a gross rents basis for a peried of
twelve {12) months or such greater time as Mortgagee may deem appropriate: (i)
all rents derived from the Premises and (il) all amounts (inciuding, but not lim-
lted to, all general and special real estate and property taxes and assessmenls
and ground rents on the Premises, If any, utility charges and insurance premi-
ums) required to be pald by Mortgagor or by tenants of the Premises;

(&) Business interruption/extra expense insurance {if the Premises are
ownai occupled) in amounts sufficient to pay during any period in which the Pre-
mises may be damaged or destroyed, on a gross income basis for a period of
twelve (42) months or such greater time as Mortgagee may deem appropriate: (1)
all businesnncome derived from the Premises and (ii) all amounts (Ineluding, but
not Iimited <, all general and speclal real estate and property taxes and assess-
ments and greuend rents on the Premises, If any, utllity charges and insurance
premiums} reguirad to be pald by Mortgagor;

() Broad /fovm boiler and machinery insuranee inecluding business
intercruption/extra expense and rent and rental value insurance, on all equipment
and objects customarily covered by such insurance and/or involved in the heat-
ng, cooling, electrical and-mechnical systems of the Premises (Iif any are located
at the Premises), providiag for full repalr and replacement cost caverage, and
other lnsurance of the tyses and in amounts as Mortgagee may reasonably
require, but in no event less than that customarily carrled by persons ownlng or
operating like properties;

{e) During the making or-aay alterations or improvements to the Pre~

. mises: (1) insurance covering clalms tased on the owners or employer's contin~
;. gent llabllity not covered by the insurapes provided in subsection (h) below and
] {11) workers' compensatlon insurance cover!as all persons engaged in such alter-

ations or Improvements; cc’,‘%
-3
(1) Insurance against loss or damage by tlood or mud slide in compti- “}
ance with the Flood Disaster Protection Act of.1874, as amended from time to [P))
time, it the Premises are now, or 4! any time wpie the Indebtedness Hereby
Secursd remalns outstanding shall be, shiunted in any adan which an appropriate =}

governmental authorily designates as o spectal flood hazied area, Zone A or Zone
v, in amounts equal to the full replacement valua of all abave grade structures
on the Premises; .

(g) Insurance against toss or damage by earthguake, ¢ the-Premises are
now, or at any time while the indebtedness Hereby Secured rem2ins cutstanding
shall be, siruated in any area which Is classified as a Major Damage Z2one, Zones
3 and 4, by the International Conference of Bullding Otficials in an amornt equal
1o the probable maximum loss for the Premises, tixtures and equlpmen, plus the
cost of debris removal;

(h) Commarctal general public Habllity insurance, with the locations of
the Promises designated thereon, agalnst death, bodily Injury and property dam-
nge arlsing in connection with the Promises with Mortgugor listed as the named
Insured with suely limits as Morgagee may reasonabty eequlee, but in no cvent
loss thar 51,000,000, and written on a (988 Standard 1SO occurrence basis form
or equivalent torm, and excess wmbreila labllity Insurance with sueh Himbts as
the Mortgagea may reasonably rogulro, but in no event less than $10,000.000; and

() Such other Insurance relating to the Premises and the use and opar- .
ation thareof, us Mortgagee may. from time to tlme, reasonably regulre, Includ-
ing, but not limitod to, dramshop, praduets Hablliity and worker's compensation
insuiuneo,
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Mortgagee may, at any time and in {ts sole diseretion upon written notiee to MOI'(?‘dg’Ol‘
procure and substitute for any and all of the polleles of Insurance required above, such
other polieles ol Insurance, in such amounts, and carried In such companies, as it may
select, and in such event, those policles of insurance shall be included within the delini-
tlon of "Insurance Polleles” set forth hereln,

8, Insurance Pollclesg. All [nsurance Policies shall be in form, companies and
amounts reasonably satisfactory to Mortgagee. All Insurance Policles insuring agalnst
casualty, rent loss and business interruption and other appropriate policles shall ineclude
non~contributing mortgagee endorsements In favor of and with loss payable ta Mori-
gagee, as well as standard walver of subrogation endorsements, shal) provide that the
coverago shall not be terminated or materially modified without thirty (30) days'
advance wrltten notice ta Mortgagee and shall provide that no elaims shall be paid
thereunder without ten (10) days' advance written notice to Morigagee. All lability
polieles and renewals shall name Mortgagee as an additional insured. No additional par-

ties shall appear In the mortgagee or loss payable clause without Mortgagee's priop

written consent. .WMortgagor will deliver all Insurance Polleles premium prepald, to
Mortgagse and, in case of Insurance Policies about to expire, Mortgagor will dellver
renewnl\o replacement polleies not less than thirty (30) days prior te the date of expi-
rutlon. The requirements of the preceding sentence shall apply to any separate polieles
of insurance raken out by Mortgagor concurrent in form or contributing in the event of
loss with tiie nsurance Pollcies. All deductibles shall be In amounts acceptable o
Mortgagee, ‘1o *ue event of the foreclosure of this Mortgage or any other transter of
title 10 the Premisss in full or partial satisfacticn of the Indebtedness Hereby Secured,
all right, title and }arerest of Mortgagor ln and to all insurance policies and renewals
thereof then in [orue shall pass 10 the purchaser or grantee.

The Insurance shkal! *o evidenced by the original poiley ar a true and certified
copy of the original polley, or.in the case of liability insurance, by certifleates of insup-
ance, Mortgagor shall use its best efforts to deliver originals of all policies and renew-
als {or certiflcates evidencing the same), marked "paid,” to Mortgagee at least thirty
(30) days befaore the expiration o. existing potleies and ln any even!, Morigagor shall
deliver criginals of such polieles Or eortificates to Mortgagee at least [ifteen (13) days
betore the expiration of existing peilcies. U Mortgagee has not recelved satisfactory
evidence of such renewal or substitute lusurance in the time frame herein specified,
Mertgagee shall have the right, but no. tha obligation, to purchase such insurance for
Mortgagee's interest only. Any amounts so disbursed by Mortgagee pursuant to this
Paragraph 8 shall be a part of the Indebtediisss Hereby Secured and shall bear interest
at the default interest rate provided in the Nosa~ Nothing contained in this Paragraph 8
shall require Mortgagee to incur any expense ot tuk2 any action hereunder, and inaction

by Morigagee shall never he considered a walver Of any right aceruing to Mortgagee on '

account of this Paragraph 8.

Mortgagor shall not carry any separate insuranue oa the Premises concurrent In
kind or form with any insurance required hereunder or conteibuting [n the event ol loss
without Mortgagee's prior written consent, and any such ra"‘y shall have attached
standard non-contributing mortgagee clause, with loss payab!c <o Morvtgagee, and shall
meet all other requlrements set forth hereln.

At Mortgagee's option, but not more often than annually, Morrgagor shall provide
Mortgagee with a report from an Independent insurance consultan? «f regional or
national prominence, acceptable to Mortgagee, certifying that Mm'tgagar"' insurance is
In compliance with thls Paragraph 8.

9, Deposits for Taxes and {nsurance Premiums. In order to assute he pay-
ment of Taxes and premiums payable with respect to all Insurance Policles ("Premi-
ums”) as and when the same shall become due and payable:

(a) Mortgagor shall, if required by Mortgagee, deposit with Mortgagee
on the tirst husiness day of each and every month, an amount equal to one-
twelfth (1/12) of the Taxes and Premiums thercol to become due upon the Pre-
mises hetween one and thirteen months after the date of such deposit: provided
that in the case of the (lrst such deposit, there shall be deposited in additlon an
amount whieh, when added to the aggregate amount of monthly deposits (o be
mide hereunder with respect to Taxes and Premiums to beenme due and payable
within thirteen months after such flrst deposlt, will provide (without interest) a
sufficient fund to pay such Taxes and Premiums, one manth prior to the date
whaon they are due and payable, The amounts of such deposits (herein generaily
called "Tax and Insuranec Depaosits") shall be based upon Mortgagee's estimale as
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to the amount of Taxes and Premiums.  Mortgagor shall promptly upon the
cdoemand of Mactgagee make additlona) Tax and Insuranco Doeposits us Mortgagoe
muy from timo to time require dua to {1} fallure of Mortgagee to require, or faii-
ure of Mortgagor to mako, Tax and lnsurance Deposlts in provious months,
{11} undorestimation of tho amounts of Taxes and/or Promiumg, (1) the particular
duo dares and amounts of Taxes and/or Premiwims, or (v) appleatlion of the Tax
and Insurance Deposits pursuant to Paragraph 9(¢} hereot. Additionally, upon the
execution hereof, Mortgugor shall deposit with Mactgagee, s o Tax and Insupr-
ance Deposit, the amount of all Taxes and Premiums to become due nnd payable
prior to the flrst monthly Tax and Insurance Depostt or within one month there-
aftar. All Tax ancg Insurance Deposits shall be hald by Mortgagee without any
allowance of lntarest thereon, Notwlthstanding any proviston hareol to the eon-
trary, Mortgagee shall hot require Movigagor to make Tax und Insurance Depos-
its unless one or more of the following events has occurred: (1) a Default has
occurred hereuncer; (It} Mortgagor has falled to provide for the paymeat of
Taxes and Premiums th a manner satisfactory to Mortgagee; or (1) Mortgagor
has falled to maintain the Insurance Polleles In a manner satisfactory to Mot
gagae,

thj Mortgagee will, out of the Tax and Insurance Deposits, upon the
preserta.ion to Mortgagee by Maortgagor of the bills therefor, pay the Taxes and
Premiums or will, upon the presentation of recelpted bills therefor, relmburse
Morigagor fob such payments made by Mortgagor, M the total Tax and Insurance
Deposits on-band shiall not be sutticient to pay all of the Taxes and Premiums
when the sams~ shall become due, then Mortgagor shall pay to Mortgagee on
demand the amosiit necessary to make up the deficleney.

{e}  Upon a-Ocrault under thls Mortgage, Mortgagee may, at its option,
without belng required so-io do, apply any Tax and Insurance Depostts on hand to
any of the [ndebtedness Heleby Secured, in such order and manner as Mortgagee
may elect, When the nifentedness Hereby Secured has been fully pald, any
remalning Tax and Insurancz Deposits shail be pald to Martgagar, Aill Tax and
Insurance Deposits are hereb!! rindged as additional security for the Indebtedness
Heraeby Secured, and shall be hela py Morigagee irrevoecably to be applled for the
purposes for which made as hereln provided, and shall not be subject to the
direction or control of Martgagor.

() Notwlthstanding anything *erein contalned to the contrary, Mort-
cagee, or its successors and assigns, shali ot be liable for any fallure to apply
the Tax and Insurance Deposits uniess Mortgaygor, while no Default exists here-
under, shall have requested Mortgagee in wricing to make application of such
Deposits on hand to the payment of the Taxss or Sremiums for the payment of
whileh such Deposits were made, accompanied by (he hlils therefor,

{e} The provisions of this Mortgage are tce.jhe benefit of Morigagor
and Morigagee aloneg, Mo provision of thls Mortgage shait Je canstrued as creat-
ing in any party other than Morigagor and Morigagee iy ¢lghts in and to the
Tax and Insurance Deposits or any rights to have the Tax and {nsurance Deposits
applied to payment of Taxes and Premiums. Mortgagee shall have no obligation
or duty tc any third party to collect Tax and [nsurance Deposits

10. Mortgagor will give Mortgagee promp! notice of
any loss or damage to the Premises, and:

(a) In case of loss or damage covered by any of the insurance Pullcles,
Mortgagee {or, after entry of decree of foreciosure, the purchaser at the foreclo-
sure saje or decree creditor, as the case may be) is hereby authorlzed at its
optlon either (1) 1o settle and adjust with Mortgagor any clalm under such [nsur-
ance Policies (provided, however, that if any dispute arises between Mortgagee
and Movrigagor in connection with settling or adjusting sueh elaim, Mortgagee
may elect upon notice to Mortgagor, and is hereby authorized, 1o sertie and
adjust such elalm without the consent of Mortgagor), or (i) ta allow Maortgagor 1o
settie and adjust such claim without the consent of Mortgagee: provided that in
efther case Maortgagee shall, and is hereby authorized to, coliect and receipt for
any such insurance proceeds; and the expenses incurred by Mortgagee In the
adjustment and collection of insurance proceeds shall be so much additional
Indebtedness Hereby Secured, and shall be relmbursed to Mortgagee upon demand
or may be deducted by Mortgagee from sald insurance proceeds prior to any
other applicatlion thereof. Each insurance company which has issued an
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nsuranco Polley is horoby authorized and directod 10 mako paymaent (or all losses
covoerad by and insuranes Polley to Morigagoue alono, and not o Morigagee and
Mortgagor jointly,

(L) Upon ‘occourrance of any casualty which (1) will prevent Mortgagor
from complytng with the terms of any of the Loases: (1) dumages the Premises to
an extant which cannot, n Mortgagoe's solo und exclusive judgment, be ropaired,
corrected or restored by avallable (nsurance procecds: or (M) oceurs after a
Default has oceurred heroundor: then Mortgagoeo shlt apply the proceeds of wny
lnsutance Policlos consoquont upon such’ cosunlty to tecdueo the Indebtedness
Hoveby Socurad.  Proceeds of Insuranceo Polleles recelved from any other cusu-
alty shall bo applicd to rotmburse Mortgagor for tho cost of restorlng, repairing,
replaelng or robullding tho loss or damage af the cusunlty, subjeet to the condi-
tlons and n accortance with tho provisions of Paragraph it horeof. In the event
Morteagoo eleets 1o apply the proceeds of Insurance Policles to the Indebtednoess
Horeby Sceured and such proceeds do not dischuego an amount of indebtedness
equal to the appraised value of the portion of the Promises damaged (ns such
veiue IS determined by nn appraisal approved by Mortgageo in [ts reasonable dis-
srazion), the entire Indebtedness Hereby Secured shall become immediately due
anc’payable with Intorest thereon at the Default Rato,

) Whether or not insurance procceds are made avallable o Morr-
gagor, Mrcigagor hereby covenants to testore, repalr, replace or rabulid the
Improvemants, to be of at laust equal value, and of substantially the same char-
actar as priod to such loss or damage, all to be effected (n accordance with
plang, specifigaiions and procedures to be first submitted to and approved by
Mortgagee, and Mavtgagor shall pay all costs of such restoring, repateing, replac-
Ing or rebutiding.

() In the event of foreciosure of this Mortgage or other transfer of
title to the Premises li-extinguishment of the [ndebtedness Hereby Secured, all
right, title and Interest of Mortgagor in and 1o any Insurance patleles then in
force shall pass to the purchases or grantee,

if. Disbursement of _Insurance erocecds. Insurance proceeds held by Mort-
gagee for restoration, repairing, replacement or rebuilding of the Premises shall be
disbursedt from time to time upon Mortgagre being furnished with (i} evidence satisfac~
tory to it ol the estimated cost of the reswwration, repalr, reptacement and rebuiiding,
(1) tunds (or assurances satlsfactory to Mortgrmgze that such funds are avallable) suffi-
elent in addition to the proceeds of {nsurance, te complete and fully pay for the resto-
ration, repalr, replacement and rebullding, and (ii1)/'such architect's certificates, walv-
ers of len, contractor's sworn statements, title lnstranee endorsements, plats at survey
and such other evidences of cost, payment and perfor/naice as Morigagee may require
and approve. No payment made prior to the fipal complziion of the restoration, repair,
replacement and retiuilding shall exceed ninety percent (9¢%) of the vaiue of the work
performed {rom time te time, as sueh value shall be deterniped by Mortgagee in s sole
and exciusive judgment; funds other than proceeds ol insuranse shall be disbursed prior
to disbursement of such proceeds; and at all times the undishuised balance ol such pro-
ceeds rematning in the hands of Mortgagee, together with [unds ceposited or trrevoea-
bly committed to the satlsfaction of Mortgagee by or an behalf of Mortgagor to pay the
cast of such repalr, restoration, replacement or rebullding, shall be av.losay sulflelent in
the reasonable judgment of Mortgagee to pay the entire unpald cost of/the restoration,
repalr, replacement or rebuliding, free and clear of all ilens or claims fodllen. Any
surplus which may remaln out of insurance proceeds neld by Mortgagee a.fer payment
of such costs of restoration, repair, replacement or rebulldlng shall be paid <o Mort-
gagor. No Interest shall be allowed to Mortgagor on aceount of any proceeds of insur-
ance or other funids held by Mortgagee,

12. Condemnation_and Eminent Domain. Any and all awards (the "Awards™
heretolore or herealter made or to be made to the present, or any subsequent, owner of .
the Premises, by any governmental or other lawlul autharity tor the taking, by condem-
nation or eminent domain, of all or any part of the Premises, (Including any award from
the United States government at any tme alter the allowance of a elaim therefor, the
ascertainment of the amount thereto, and the issuance of a warrant for payment
thereof), are herchy assigned by Mortgagor 1o Mortgagee, which Awards Mortgagee is
hereby authorized to eolleet and recelve from the eondemnation suthorities, and Mort-
gagee (s hereby authotrized to glve appropriate receipts and acquittances therefor.
Maortgagor shall give Mortgagee Immediate notice of the actual or threatened com-
mencement of any condemnation or eminent domain proceedings alfecting all or any
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part of tho Premlses and shall deliver to Mortgagee copies of any and all papers served
{nh connoctlon with any such proceectngs., Mortgagor furthor agrees 1o make, execute,
and deliver 1o Morigagee, ot any time upon request, [ree, cloar, and discharged of any
encumbrance of any kind whatsoover, any and all further assfgnments and other insteu-
monts deemed necessary by Mortgagee for the purpose of valldly and sufficlently
assigning ail Awards and othor compensation heretofore and hareafior mado to Mort-
gogor Jor any taklng, olther permanent or temporary, under any such proceeding, If
any portion of or interest In the Promises {s taken by exercise of the powers of condem=-
nation or eminent domain, etther temporarily or permanently, und the remalning por-
tlon af the Promiscs is not, in the Judgmaont of Mortgugee, 4 completo sconomie unit
having equivalent vaiun to the Uromises us lt existed prior 1o tho wking, thon, at the
option of Mortgugee, the entire Indobtadiness Hoeoby Soeured shall Immediately becomo
due and payable, Alter deducting from the Award ror sueh taking all of 1y expenses
tneurred in the collection and administration of the aAward, ineluding attorney's rees,
Mortgagoeo shall bo ontitlod to apply tho net proceds towurd ropayment ol such portion
of the Indobtedness tieraby Seecured as it deems approprlute without affeeting tho llen
of this Mortgage. It after the occurrenee of any Dotuult, any portion ol or Intorest in
the Premiscs I8 taken by exorelse of the powers of condemnation or gminent domain,
either ietagoravily or permanently, Morigagee shall apply the net proceeds ol the
Award to ramotion of tho Indebtednoss Hereby Sacurad, arter first deducting from tho
Award all of 1's oxpensos Incurred in the eolloction and administration of the Awaerd,
including attornay's fees. In the ovent of a partial tuking of the Premises or an Interest
in the Pramises 'whilch In the Judgment of Movrigugeo leaves the Promises as an urchi-
toctural and cconaria unit of the samae character and not less valuablo than tho same
was prior to tho takia;, and provided no Defauit has oceurred and is then continuing,
the Awure shall be vzpited to rolmburse Mortgogor for tho cost of restoration und
rebullding the Proemises irnaccordance with plans, spoeifleations and procedures which
must he submitted to ana.mpiiroved by Morigagee, and such Award shall be disbursed In
the same manner as s providec-in Paragruph 11 hereof for the applleution of Insurance
proceeds, provided that any surglus aftor payment of such costs shall be applied on
account of the Indebtodness Horoly Sceured, I the Award is not applied for reimburse-
ment of such rostoration costs, thz- Award shali be appliad agalnst tho Indebrednoss
Hereby Securad, tn such ardar or marasr as Morigagee shall cleet,

13, Asglgnment of Ronts, Leusery und Profits, To further secure the Indebred-
ness Horeby Secured, Mortgagor haraby sells, asslgns and transfors unto Mortguagee all
of the ronts, lenses, Issues and profits now dite and which may heroaltor become due
under or by virtue of any Leases which may-puve been horetofore or may be herealter
made or agread to by Mortgagor or the benaficiary or bopeficiaries of Mortgagor o the
agents of any of them or which may he made oragreed to by Mortgagee under the pow-
ers hercin granted, it being the intentlon hereby <o/ establish an absolute transfer an
assighment of all such Leases, rents and all avalls theveunder, te Mortgagee. Mortgagor
hereby {rravocubly appolnts Mortgagee 1ts agent [ its name and stead (with or without
taking possesslon of the Premises as provided In Paragrapb” 19 hereol) to rent, lease or
let all or any portion of the Promises to any party oe pariies at such rental and wpon
such terms as sald Mortgagee shall, In Its diseretion, detevniss, and to colleet all of
sald avalls, rents, issues and prolits arising from or accrulng atuny Ume hereatter, and
all now due or that muay hercufter become due under each and svery of the Leases,
written or oral, or other tenancy existing, or which may hersaiter exist on the Pre-
mises, with the same rights and powers and subject to the same imaunitics, exonera-
tlon of labllity and rights of recourse and Indemnity as Morigagee wovad have upon
taking possession pursuant to the provisions of Paragraph 18 hereof. Maovigagor repre-
sents und agrees that no eent has been or will be pald hy any person in possession of any
portlon of the Premises for more than one lnstallment in advance and that thepayment
ol none of the rents to accrue for any portion of said Premises has been urvwill be
walved, released, reduced, discounted or otherwlse discharged or compromised by Mort-
gagor. Mortgagor waives any rights of set off against any person in possession of any -
portlon of the Premises, Mortgagor agrees that it will not assign any of the rents or
profits of the Premlses, except to a purchaser or grantee of the Premises. Nothing
herein contalned shall be construed as constituring Mortgagee a mortgagee in possession
in the abscnee of the taking of actual possession of the Premises by Morigageo puirsuant
to Paragraph 20 hereol, In the exercise ol the powers herein granted Mortgagee, no
labitity shall be asserted or enforeed against Mortgagee, all such liability being
expressly walved and released by Mortgagor. Mortgagor lurther dgrees to assign and
transier to Mortgagee all future leases upon all ar any part of the Premises and to exe-
cute and deliver, at the request of Mortgagee, all such further assurances and assign-
menis in the Premises as Mortgagee shall trom time to time require. Although it is the
intention of the parties that the assignment contained in this paragraph shall be a
present assignment, it is expressly understood and agreed, anything hereln contained to
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the contrary notwithstanding, that Mortgagee shall not exercise any of the rights or
powers conferred upon it by this paragraph until a Default shall exist under this Mort-
gage, From tlme to time, Mortgagor will furnish Mortgigee with certified executed
coples of each of the Leases and with estoppel letters from each tenant under each of
the Leases, which estoppel letters shall be In a form satisfactory to Mortgagee and shall
be delivered within thirty (30} days after Mortgagee's written demand therefor, In the
event vMortgagee requires that Mortgagor execute and record a separdate Collateral
Assignment of Rents or separute assignments of any of the Leases to Mortgagee, the
terms and provistons of those assignments shall control ln tho avent of a conliler
between the terms of this Movtgage and the terms thereof,

agrees that if any lessee undor any of the Leases vransterted, sold or assigned to Mort-
gagee or If Mortgagor, as lessor thereln, shall fall to porform and fulflll any term, cove-
nant, canclitlan or provislon i sald Leaso, on 11s or thelr part to be performed or ful-
tllled at the times and in the manner in sald Lease provided; or If Mortgagor shall can-
col, termlnate, amand, modily or vold any of tho Lanses without Movrtgugee's prlor wiit-
ton eonsont; or 1 Mortgagor shall suffer or permit to oceur any breach or default under
the provicions of any assignment of any Lease glven as addlitlonal security fot the pay-
mant of the Indebtedness Heoroby Secured and such default shall continue for ritfieon
(18) clays; ther and In any sueh event, such breach or default shall constltute uw Delfault
hereundar anc a) the option of Mortgagee, and without notice o Martgagor, the [ndebt-
gdness Securad t’onehy shall beeome due and payablo as in the case of other Defaults,

L4, Qbsorviineo. of _Lonsg Assignmont,  Mortgagor expressly covepants and

15, Morigegeos Porformanee of Mortgugor's Obllgations. In case of Defuult,
Mortgagoeo, etther bof<eo or aftar acceleration of tho Indobilodness Horeby Sacured or
the foroclosure of tho Hea hareof and during the porled of redemption, i any, may, but
shialt not be roquired to, wako uny payment or porform any act harcln raquired of Mart-
gagor (whother or not Mortgasar s parsonally lable thorefor) In any form and munnet
teemed oxpediont to Mortgagoe, Morigages may, but shall not bo required 1o, ront,
oporate antd manage the Promisss and tho tmprovemoents and pay operating costs and
axpanses, lncludlng managamoncczeys, of overy Rind and nature In connection there-
with, so that the Bromises shatl boepirational and uscuble for thewr (ntended purposes.,
All monies puld, and all axponses pald ae {neurred tn conneetion thorewlth, ineluding
attorney's fees and othor monies advanced by Mortgugee to protoet the Promises and
tho lon hereot, or to rent, operate and nuanseo the Promises or to pay any such aperat-
Ing costs and expenses tharcof or to Keep tho ?romises oparattonal and uscable for their
intonded purpose shall bo so much additional anciobtedness Horeby Secured, whether or
not the Indobtedness Horeby Secured, as a restr tharao!, shall excecd tho face amount
of tho Note, and shall boeome limmodintely due axe payable on demand, and with Intoe-
ost thereon at the Detault Rato speeified in the Note fhereln eatled the "Default Rate!'),
Inaction of Mortgageo shall never be considered as o waiver of any right acerulng to it
on aceount of any Dolault nor shalt the provistons of thls Baragraph or any exovelso by
Mortgagee of it rights horeunder prevent any defaulc Jeaay constituting o Delault,
Mortgureo, In making any paymont hereby authorized (@) tolating 1o taxes, may do so
according to any bill, statement or estimate, without nqulyy Zato the validity of any
tax, assessmont, sate, torfelture, tax Hen or titlo or elaln theroof; (B} tor the purehase,
dischuarge, compromise or setttoment of any len, muy do go wilhaut Inguiry as to the
vitldlty or amount of any elalm for lien which may be assertedi or<) in connection
with the raental, oporation or management ol the Premises or tho payment of operating
costs and expenses thercol, may do so in such amounts and to sueh porscns as Mort-
gagee may deom appropriate, Nothing contalned herein shall be constraed to require
Mortgagee to advanco or expend monies for any purpose mentloned hereirr, ¢r for any
othor purpose. .

16, Securlty Agreement. Movtgagor and Mortgagee agree that this Mortgage
shall constitute a Securlty Agreement within the meuning of the Ilinols Uniform Com-
mercial Code (herelnalter reterred to as the "Code™ with respeet to (i) any and all sums
ar any time on deposit for the bheneflit of Mortgagee or hald by Martgagee (whothor
deposited by or on behatf of Mortgagor or anyone else! pursuant w any of the provisions
ol this Mortgage ("Sums on Deposit™) and (D) with respect to any personal proporly
inciuded in the granting elauses of this Mortgagoe and Exhiblt "B" hereto, which personal
property may not be deocmed to be aftixed to the Premises or may not constitwie o
"ixwueo" (within the meaning of Section 9-313 ol the Code), (which property is herein-
after referred to as "Personal Property”) and all replacemenis of such Personal Prop-
erty, substitutions for such Personal Property, addlitlons to such Personal Property, and
the proceeds thereol (all of sald Personal Property and the replacements, substitutlons
and additlons thereto and the proceeds thereof and all Sums on Deposit being sometimes
hereinafter colleetively refarred to as the "Collateral"), and that a security interest in
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and to the Collateral Is hereby granted to Morigagee, and the Collateral and all of
Mortgagor's right, title and interest therveln are hereby assigned to Mortgagee, all to

' secure payment of the Indebtedness Hereby Secured. Al of the terms, provisions, con-
ditions ana agreements contained Ln this Mortgage pertain and apply to the Coliateral
as fully and to the same extent as to any other property comprising the Premises; and
the following provistons of this Paragraph shall not limit the applicability of any other
provision of this Mortgage but shall be In additlon thereto:

{a) Mortgagor (being the Debtor as that term is used In the Code) is
and will ta the true and ilawful owner of the Collateral, subject 1o no liens,
charges or encumbrances other than the lien hereof, other liens and encum-
brances benefitting Mortgagee and no other party.

{b) The Collateral {s to be used by Maortgagar solely for business pur-
poses, ‘

(c) The Collateral (except for the Sums on Deposit) will be kept at the
Land, and, except for Obsolete Collateral {as hereinafter defined), will not be
ramicved therefrom without the consent of Mortgagee (belng the Secured Party
as thav term ls used in the Code). The Collateral may be affixed to the Land but
will not be alfixed to any other real estate,

(a; The only persons having any interest {n the Premises are Movrtgagor
and Mortgages.

{e) NA-vinanelng Statement (other than Financing Statements showlng
Mortgugee as the £oi2 secured party, or with respect to llens or encumbrances, It
any, expressly perinitiad by this Mortgage) covering any of the Collateral or any
proceeads thereof Is on (2 In any pubtle office except pursuant herato; and Mort-
gagotr will at {1s own cist and expense, upon demand, furnlsh to Mortgagee such
further Information and=will execute and deliver to Mortgugee such financing
statemoents and other dociozats In form satistactory to Mortgagee and will do
all such acts and things as' Modtgageo may at any time or from time o time
request or us may be nocessacy or appropriate to establish and maintaln o per-
fearted security Intorost in the Collataral as sccurity tor the indebtedness Hereby
Securad, subjoet to no other lions or encumbrunces, other than llens or encum-
brances benefltting Mortgagee and (1o other puarty: and Mortgagor will pay the
cost of flling or recording such finansing statoments or other documents, and
thls Instrument, in all publle offlees whieccovor fHing or recording s doemed by
Mortgageo to bo nocessary ot deslrable.

() Upon Default herounder, Morigagoa-shall huve the remedles of a
sceured pacty under the Code, Including withcut Jimltation, the rlght o take
immedinte and oxelusive possession of the Collavecat, or any part thoreol, and
for that purpoese may, so tar as Mortgugor can glvie wuethorlty thorefor, with or
without judicial process, enter (¢ this can be dono wizneat broaeh of the peace),
upon any ptuce which the Colluteral or any purt thevcol” may be sttuated and
remove the samao thoerefrom {provided thut T the Cotlateral Is afrixed to real
esnito, sueh romoval shall be subject to the comditions stiedAn the Code); and
Mortgagee shill bo entitied to held, malntaln, preserve and propore the Collat-
oral for sale, untll disposed of, or may proposo to rataln the Coliotaral subjeet to
Mortgugor's eight of redomption in satistaction of Mortgagors obllgations, as
provided in the Code, Mortgugee may rendor the Cottateral unusable withoul
romoval and may dispose of the Collaterul on the Promises Movijayee may
require Mortgagor to assomble the Colluteral and make it avalluble to Morigageo
for its possession at a place to be designated by Morigagee which Is reasonably
convenlont to both partles. Mortgagee will glve Mortgagor at least twenty (20)
duys notico ol the timo and place of any publie sule of tho Collateral or of the
time after which any private sale or ony othor Intonded disposition thereol is
made,  The reqguiremonts of reasonablo notiee shatl be met it such notlee |s
mailed, by eortirled United States mall or equlvalent, postage prepaid, to the
address of Martgagor heeelnaftor set forth at least twenty (30) duys belore the
ttme of the sido o disposition, Mortgagee may buy at any publle sale and, il the
Collatorat I8 of a type customarkly sold in a roecognizcd markot or is of o type
which Is the subject of widoly distributed standard price quotations, Mortgagee
may buy at private sale, Any such salo may be held as part of and in conjunetion
with any (oreclosure sale of the Bromlises, the Premises including the Collateral
to be sold as one lot it Mortgagee so cleets, The not proceods realized upon any
sueh disposition, altor deduetion for the exponses of retnking, holding, preparling
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{or sale, selting or the like and the reasonable attorney's fees and legal expenses
incurred by Mortgagee, shall be applied agalnst the Indebtedness Hereby Secured
in such order or manner as Mortgagee shall select. Mortgagee will account to
Mortgagor for any surplus realized on such disposition.

(g) The terms and provisions coatalned in this Paragraph 16 shall,
unless the cantext otherwise requlres. have the meanings and be emnstrued as
provided in the Code.

{h) This Mortgage is intended to ke a financing statement within the
purview of Section 9-402(8) of the Code with respect to the Collateral and the
goods deseribed herein, which goods are or may become fixtures relating to the
Premises. The addresses of Morigagor {Debtor) and Mortgagee (Secured Party)
are herelnalter set torth, This Mortigage ls to be filed for record with the
Recorder of Deeds of the County or Countles where the Premises are loeated,
Mortgagor 1s the record owner of the Premises.

{ To the extent permitted by applicable law, the security interest
crepted hereby is specifically intended to ¢over and Include all Executory Con-
trac’s, nll Leases between Wortgagor as lessor, and various tenants named
there!n, as lessee, including all extended terms and all extensions and renewals
of the Jerms thereof, as well as any amendments to or replacement of sald
Leases, mr,mhev with atl of the right, title and interest of Mortgagor, as lessor
thercsunder; faoluding, without Hmiting the generallty of the foregoing, the
present and covtinuing right to make cialm for, collect, recelve and receipt for
any and all of 1ha rents, income, revenues, issues and profns and moneys payable
as damages or In lleaof the rent and moneys payable as the purchase price of the
Premises ar any par: faereof or of awards or clalms for money and other sums of
money payable or receivavle thereunder howsoever payable, and to bring actions
and proceedings thereunder or for the enforcement thereof, and to do any and all
things which Mortgagor or any lessor IS or may become entitied to do under the
Leases,

17. Restrictions on_Transfee, Mortgagor shall not, without the prior written
ennsent of Morrgagee, create, affect, coatract for (unless suech contraet provides for,
and there in fact occurs either prior ro oo concurrently with the subject transter, pay-
ment In tull to Mprigagee of all amounts, including any prepayment premium, due under
the Note, this Mormgage or any of the Loan Rocuments), consent (o, suftfer or permit
any "Prohiblied Transter” (as defined horein), Ary nonveyance, Sale, assignment, trans-
(or, lon, pledge, martgoage, security tnterest or atlier 2neumhbrance or allenatton (or any
agreament to do any of the loregolng) of any of I'ns tollowlng properties, rights or
tnlerests which noours, I1s granted, accomplished, attemszied or effectuated without the
prioe writton consent of Mortgagee shall constitute a "Peohioited Transter:

) tho Promisos or any part thereol or nierest thereln, escopting
only sales or othor dispositions of Collnteprat (herein eadtes "Obsolete Collateral™)
no longor usetul in connection with the oporatlan of the Premises, providerl that
prior to the saie or other dispusition thereof, such Obsolet: Collateral has been
roplaced by Collateral of at least equnl value and uthiity whiehissubject to the
Hen hereol wlhth the samo priority as with respoct (o the Obgoiote Collateral;

(s} all or any portion of the benetlclal tnterest or power of alrectlon in
or 1o the trust under whileh Mortgagor 18 actiag, f Mortgagor 1s i trusiec

() any shares ol capltal stoek of a corpoirute Morigagor, a corporation
which 18 o boneliclacy ol 4 trustae Mortgagor, a4 corporation which ls o general
puriner (oo partnoeship Movtgagor, w eorporatlon whleh i a generald partaer In a
frretnership honetietary ot w trustoe Morwgugor, or a corporation which is the
ewner oF substantindly all of tho capital stoek of any corporatiod deserlbed n
this subpuragraph (other than the sharves of capltil stoek u| $ocorporato Lrustee
or g corporstion whoso stock ls publlely traded on w national seeuritios exehange
o on tho Natlonal Assoeintion ot Seeur{tes owiors Awtomated Quotation Sys-
temh

{g)y Al or any part of the purtnership oe Jolnt vonturo interest, as the

cuse mny b, ol any Mortguger or any direet or indirect bonoliclary of a trustee
Mortgogor I Morigagor or sueh benefielary (s @ partaorship or o loint vonture;

EAMDAGE 04/23/90 1655




" UNOFFICIAL GOPY: 7

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest, encumbrance or allenation Is effected directly, Indirectly,
voluntarily or Involuntarily, by opetation ol law or otherwise; provided, however, that
the foregolng provistons of this Paragraph 17 shall not apply {1} 10 liens securing the
Indebtedness Hereby Secured, (i) to the lien of current taxes and assessments not In
default, or (lIl) 10 any transfers of the Premises, or part thereof, or interest therein, or
any beneficinl interests, or shares of stock or partnership or joint venture interests, as
the case may be, by or on behalf of an owner thereof {except Sanford E. Takiff if the
amount of the then outstanding prineipal balance due under the Note shall be in excess
of Six Million Dollars [$6,000,000.00] or Mortgagee has not recelved appralsals of the
Premises in-amounts acceptable to Mortgagee in its sole opinien) who 15 deceased or
declared judicially incompetent, to such owner's heirs, legatees, devisees, executors,
administrators, estate or personal representatives.

Martgagor shall not create, effect, contraet for, consent to or permit any Pro-
hibited Transfer unless otherwise agreed by Mortgagee. Mortgagee shall not unreason-
ably withhold its consent to a transfer or assignment of any beneficial interest in a
rustee Mortgagor to elther a corporation of which Sanford E. Taklff Is a caontrolling
sharehoider or a partnership of which Sanford E, Takiff is a general partner (collec~
tively, a "Zontrolled Entity") and Mortgagee shall notlfy Mortgagor whether it consents
to any such transfer to a Controlled Entity within rhirty {3D) days of the date Mort-
gagee receives Mortgagor's written request for Mortgagee's consent and all information
requested by Mur<egagee in connection with such transfer.

Any consent by Mortgagee permitting a transaction otherwise prohibited under
this Paragraph 17 shrli not constitute a consent to or waiver of any right, remedy or
power of the Mortgagee «u, withhold it consent on a subsequent occasion 10 a transac-
tion not otherwise permittes by the provisions of this Paragraph 17, and notwithstand-
Ing the glving of such consenr-Mortgagor shall not engage In any "prohibited transac-
tion" with any "party-in-interest" as such terms are defined In the Employee Retire-
ment lncome Security Act of 1574, as amended from time to time,

No such consent shall be corsidered by Mortgagee unless the appropriate service
fees and legal fees are pald in advane2 and no such consent shall be given unless Mort-~
gagor agrees, in addition to any other corndivions to such consent imposed by Mortgagee,
that Immediately upon closing of the suhlect sale or transtfer, Mortgagor wlll provide
Mortgagee with a copy of the deed or other instrument conveylng title to the Mort-
gaged Premises to transferee and with aftldavlt and agreement of Indemnification
regarding Internal Revenue Code Sections 1440 4nd 7701 in form satisfactory to Mort-
gagee executed by the transferee under oath.

In determining whether or not to make the oan szoured hereby, Mortgagee evitl-
uated the hackground and experience of Morigagor In Dwnlng and operating properties
such as the Premises, found it acceptable and relled ang oortinues to rely upon same as
the means of maintaining the yalue aof the Premises whica s .Mortgagee's seeurtly ror
the Note, Mortgagor ts well-experienced (n borrowing maoney ard owning and operating
properties sueh as the Premlses, was ably represented by a licensed attorney at law In
the negotlation and documentation of the loan secured hereby and bargalned al arm's
length and without duress of any kind for all of the terms and econdisians of the lean,
including thls provision. Mortgagor recognizes that Mortgagee is entited to keep its
loan portfolio at eurrent interest rates by elther making new loans at saci.rates or col-
lecting assumption fees and/or Increasing the interest rate on a joan, thasecurlly for
which is purchased by a party other than the ovlglnal Mortgagor further recognlzes that
any secondary junior financing ploced upon the Promises (a) may divert tunds which
wauld otherwlse be used to pay the Note secured hereby; (b) could result in acceleration
and foreclosure by any such Junlor encumbrancer which would {orece Mortgagee 1o take
measures and ineur expenses 1o protect Its security; (¢} would detract [rom the value of
the Premlises should Mortgagee come Into possession therveot with the Intention ot sell-
Ing same; and (¢) would impale Mortgagee's right 1o accept a deed in lieu of toreclosure,
as g foreclosure by Movtgagee would be neecessary to clear the titie to the Premises. In
accordanco with the foregoing and for the purposes of (1) protecting Mortguged's secu-
rity, both of repayment and of value of the Peamises: (1) glving Mortgagee the rell bern-
eflt ol bts bavgain and contraet with Maortgagot; €il allowing Mortgagee to ralse the
Interost rate and collect assumption fees; and (1v) Keeplng the Premises I'ree ol subordl-
aate {inanelng lons, Mortgagor agrees that If this Paragraph L7 be deemed a restreaint
on allenation, that it ks a reasonable one, -

18, pofaults, IF ono or maro of the tollowing events (hereln called "Deraults")
shall ocour: :
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{a) It any default be made in the due and punctual payment of monles
vaquteed undet the Nate, under this Mortgage or under any of the Loan Docu-
ments as and when the same s due and payable and any applicable period of
grace expressly allowed Yor the cure ot such delault 1o such decument shall have
explred;

{h) If any default shall exist under any other document or instrument
regulating, evidencing, securing or guarantying any of the Indebtedness Hereby
Secured inecluding, tut not timited to, any of the Loan Documents in each case
after the expiration of any period of grace expressly atlowed for the cure of such
default in such other document or instrument;

(o) The oceurrence of a Proniblted Transfer;

() If default shail continue for thirty (30) days after notice thereof by
Mortgagee to Mortgagor in the due and punctual performance or observance of
any other agreement or condlition hevein contalned;

(e} It (and for the purpose of this Subparagraph 18{(e) only, the term
Mor:gagor shall mean and include not only Mortgagor, but also any benefieiary of
a trustez Mortgagor, any general partner {n a partnership Mortgagor or in a part-
nership wiich Is a beneficlary of a trustee Mortgagor, any owner of more than
ten percen< 110%) of the stock in a corporate Mortgagor or a corporation whieh
is the beneficiory of a trustee Mortgugor, Sanford E, Takiff and each parson who,
as guarantor, cc-maker or otherwise, shall be or become llable for or obilgated
upon all or any/zart of the Indebtedness Hereby Secured or any of the covenants
or agreements con‘alned herein);

B Morrzagor shall file a voluntary petition in bank-
rugtey or tor arrangement, reorganization or other
relic! under any chapter of the Federal Bankruptey
Aot osany similar law, state or federal, now or here-
after inefledt;

Mortgagor shali file an answer or other pleading in
any proceeding admitting insolveney, bankruptey, or
- inanility to pay 1's (lebts as they mature;

Within thirty (30) dayz-after the filing against Mort-
gagor of any involuntziy’ proceeding under the Fed-
eral Bankruptey A2t oris'mlilar law, state or federal,
now ar hereafter In effect such pnoccedlngs shall not
have been vacated,;

All or a substantlal part of wlor gagor's assets are
attached, seized, subjected 1o a Wit or distress war-
rant, or are levied upon, unless sucly attachment,
seizure, writ, warrant or levy Is vacatec within thirty
{30} days:

dortgagor shall be adjudicated a bankrupty

Mortgagor shall make an assigniment for the benefit
of creditors or shall admit In writing its Inabllity <o
pay its debts generally as they become due ar shaa
consent to the appolntment of a recelver or trustege
or liquidator of all or the major part of its property,
or the Premises; ot

Any order appolnting a recelver, trustee or lgquidator
of woetgagor or all or a major part of Mortgagor's
property or the Premises is not vacated within thirty
(30} durys Tollowing the entrry thareol;

() If any representution mudo by or on behalf of Mortgagor in ¢connec-

tion with the indebtedness tereby Secured shall prove untrue in any materlal
respeact;
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{g) It wny of the propertles constituting tho Promises shall be
abundonoed;

(h) if any dofault shall exist under any of the documaonts avidaneing or
securing the Indebtedness Hareby Sactred, Ineluding but not limited to any Guar-
anty dellveored in connection with the laan soeured hereby, in cach cuase alter the
explration of any perlod of grace exproessly allowed far the cure of such default
in such other document; :

). If formal charges shall be f(lled by uny governmenial or
quasi-governmental entity, tneluding, without limitatlon, the issuance of an
indletment, under any federul or state law, including, without timltatlon, the
Racketeer Intluecnced and Corrupt Organizations Act of 1970, far which lortel-
ture of assets Is a potential penalty (a "RICO Related Law") against Morigagor,
any of its beneficiaries or any guarantor of the Indebtedness Hereby Secured, or
any tenant of space in the Promises; :

\ If any failure of Mortgagor or any of its beneficlaries to observe or .
gertorm any of the covenants set forth in Paragraph 39 of this Mortgage shall
ocour: or

) tf any default shall exist under any lease affecting the Premises,

then Mortgagee is horeby authorized and empowered, at Its option and without affect-
ing the lien hereby Created or the priority of said lien or any other right of Mortgagee
hereunder, to declars.~without [urther notice, all Indebtedness Hereby Secured to be
immediately due and pavahle with Interest thereon at the Default Rate, whether or not
such Default be therealtzpremedied by Mortgagor, and Moitgagee may immedlately
proceed to foreciose this Morrzage and/or to exercise any right, power or remedy pro-
vided by this Mortgage, the (Notz, the Loan Documents, or by law or in equity or any
other document or instrument rezulating, evidencing, securing or guarantying any of
the Indebtedness Hereby Securedd.

Notwithstanding anything toie contrary contained in this Mortgage, {f Mor¢-
gagee has reasonable cause to belleve that any material portlon of the Premises might
be subject to forfeiture under any RICO Related Law, Mortgagee may, in its sole disere-
tion, refuse to make any f{urther disburseaents, hereunder or under any of the Loan
Documents, of any kind whatsoever until vfortgagee, in its opinlon, belleves that por-
tion of the Premlises may no longer be subjes¢ o forfeiture under any RICO Related
Law. .

19. Foreclosure, When the Indebtednesc.lierehy Secured, or any part thereof,
shall hecome due, whether by acceleration or otherwiso, Mortgagee shall have the right
to foreclose the lien hereof in accordance with the lawe ol the State in which the Pre-
mises are located and to exercise any other remedies ‘vi vortgagee provided ln the
Note, this Morigage and any of the Loan Documents, or wicivMorigigee may have at
law, at equity or otherwise, In any sult to foreciose the lin-hereof, therce shall be
allowed and Inecluded as additional Indebtedness Hereby Securaed in the decreo of sale,
all expenditures and expenses which may be pald or incurred by or on behaifl of Moct-
gagee for attorney's fees, appralser's fees, outlays for documenta;y and expert evi-
dence, stenographet's charges, publication costs, and costs {which mav oz estimated as
to ltems to be expended alfter entry of the decree) of procuring all such abstracts of.
title, title searches and examlinatlons, title insurance policies, and simiar data and
assurance with respect to title as Mortgagee may deem reasonably necessarv-elther to
prosecute such suit or to evidence to bidders at sales which may be had pursuant to
such decree the true condliions of the title to or the value of the Premises, All expen-
ditures and expenses of the nature mentioned in this Paragraph, and such other
expenses and fees as may be Incurred in the protection of the Premises and rents and
income therefrom and the maintenance of the lien of this Mortgage, including the fees
of any attorney employed by Mortgagee in any litigation or proceedings affecting this
Mortgage, the Note, the Loan Documents or the Premises, including prebate and bank-
ruptey proceedings, or in preparation of the commencement or defense ol any proceed-
ings or threatened sult or proceeding, or orherwise in deallng specifically therewilh,
shall be so much additional Indehtedness Hereby Secured and shail be immedlately due
and payable by Mortgagor, with interest thereon at the Delault Rate until paid,

» 20, Right of Possession. When the Indehtedness Hereby Secured shail become
due, whether by acceleration or ntherwise, or in any case in which, under the provisions -
of this Morigage, Mortgagee has a right to Institute foreclosure proceedings, Mortgagor
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shiil, forthwith upon demand of Mortgagee, suwerender to Mortgagee, and Marigageo
shat! be ontitled to take actual possession of, the Promises or any part thereol, porsen-
ally or by 1ts agont or attornoys or to be piacad ln pussesslon pursuant 1o court order us
mortgagee in possession or rocolver as provided tn Saetion 16-1701 of 1he linols Mort-
guge Forvclosuro Law, Chaptor t10, Section (5-L101 gt soq., INinols Revised Statutes
(1987) (the "Act™, and Mortgagee, In its diseration, porsonally, by 1 pgonts or attor-
nOYS or pursuant o court ovdotr as mortgagoe {n possession or recelvor us providoed in
Soctlon 15-1701 of tho Act may enter upon and take und maintain possession ot all or
any pact of tho Premisos, togaothor with all documaents, bOoks, reecords, papers, and
aceounts of Martgagoer or thoe then owner of the Premises roiuting thereto, and may
oxclude Mortigagar, such ownor, nnd any agents and servants theceot wholly thereirom
and may, on behall of Mortgagor or such owner, ov In its own name as Morigagee and
undor the pawars horeln grantod:

W hoid, oporate, manege, and controt ail or uny part of the Preimlses
and conduect the buslness, I any, thereol, olthor personally or by its agents, with
full power to use such measures, legnl or equitatdle, as in Its diseretion may be
deernod proper or nacessary to enforce the payment ov security nf the rents,
Issues, deposits, profits, und avails of the Promiscs, including without limitation
actions for recavery of rent, actions in foreible detalner, and actions in distress
for rert, all without notive to Mortgagor;

(1) nancel or terminate any Lease or subluaso of all or any part of the
Promises f0v 2ai cuause or on any ground that would entitle Mortgagor to cancel
the same;

{c} elect so disatflem any Lease ovr sublease of alt or any part of the
Premises made suboconant to this Mortgage without Mortgagee's prior written
consent;

(d) extend or modity any then existing Leases and make new Leases of
all or any paet of the Premives, which extensions, modilications, and new Leases
may provide for terms to expiie, or for options to lessess to extend or renew
terms to explre, beyond the maairity date of the loan evidenced by the Note and
the issuanca of a deed ot deeds to a purchaser or purehasers at a foreclosure
sale, it belng understond and agread that any such Leases, and the options or
other such provisions to be contalned therein, shall be bindlng upon Mortgagor,
all persons whose interests tn the Precises are sublect to the llen hereol, and
the purchaser or purchasers at any toroclosure sale, notwithstanding any
redemption from sale, discharge of the Indebiedness Hereby Secured, satistaction

of any foreclosure decree, or issuance of any 2ertilicate of sale or deed to any:

such purchaser;

{e) make all necessary or proper repairs,decoration renewals, replace-
ments, alterations, additions, betterments, and impravaments ln connection with
the Premises as may seem Judiclous to Mortgagee, w/ansure and reinsure the

Property and all risks incldental to Mortgagee's possessie, cperation, and man--

agement thereof, and to recelve all rents, Issues, deposits, proflts, and avalls
therefrom; and

(f) the net income, after allowing a reasonable fee for e coliection
thereof and {or the management of the Premises, to the payment af/ laxes, Pre-
miums and other charges applicable 1o the Premises, or in reducdon of the
Indebtedness Hereby Secured {n such order and manner as Mortgagee snallselect.

without limiting the generality of the foregaing provisions of thls Paragraph 20, Mort-
gagee shall also have all power, authority and duties as provided in Seetlon 15-1703 of
the Act. Nothing herein contained shalt be construed as constituting Moreigagee a
mortgagee In possession in the absence of the actual taking of possession of the Pre-
mises. : .

: 21, Recelver. Upon the tiling of a compiaint to foreclose this Mortgage or at
any time thereafler, the court in which such complaint s filed may appoint upon pelti-
tion of Mortgagee, and at Morigagee's sole option, a receiver of the Premlises pursuant
to Section 15-1762 of the Aect. Such appointment may be made either before or after
sale, without notice, without regard to solvency or insolvency of Mortgagor at the time
of application for such recelver, and without regard to the then value of the Premises

or whelher the same shall be then occupled as a homestead or not; and Mortgagee here-.

under or any empioyee or agent thereol may be appointed as such receiver. Sueh
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rocalver shall have all powers und duties preseribod by Sectlon L3-1704 of the Act,
Including the pawer o make leases to bo binding upon all parties, ineluding the mort-
gagor, the purchaser al a SMo pursuant 1o a judgment of foreclosuro and any peidson
aequlring an intorest In the Promises aftor entry of a Judgmont ol foreclosure, all as
provided in Subsection (g) of Sectlon 15-1701 of the Act. In additlon, such reocolver
shall ulso have the power to extend or modify any then existing louses, which exton-
slons anc moditieatlons may provide for terms to explro, or for optlons 1o lessees to
extond or renaw torms to exptre, bavond the maturity dato of tho Note and beyond the
dote tho lssunnce of a deed o deads to a purchaser or purchasars at a foreciosure sule,
it being understood and agreoed that any sueh loases, and tho options or other provistons
to be contalnod theroln, shali be binding upon Mortgagor and all the porsons wiliose
interest In tho Promises aroe subjeet to the oen horeo! and upon the purchasar or pue-
chasers at any (oreelosure silag, notwlthstanddng any redomption, relnstatoement, dis-
chargo of tho Indebradness Hereby Securad, satlstaction of any foreclosurg judgmaent, or
lssuangee of ony cortificate of sulo or decd to any purchaser, [ additlon, such recelver
shaht have tho power to colleet the rents, Issues and proflits of the Promises durtng the
pendoney of such forecloguro sult and, In case ol a salo and doflciency, during tho full
statutory poriod of racdemption, if any, whether thore ba a redomptiaon or not, as well as
durlng any-<iurther times whon Mortgagor, oxcept for the intervention of such rocelver,
wottld be onnitied o colleetion of such rents, Issues and profits, and such receiver shall
hiwva all othar powors which may be necessary or are usual in sueh eases for the protee-
tlon, possession, rontrol, managoment and operation of the Promisos during the whole
of sald perioa, 1Tae court muy, from time to timo, authorize tho receiver to appty the
not incomo from <baPremises n payment In whole or in part of: (u) the Indehtedness
Horeby Secured or tha indebledness seeured by a deerco foreciosing this Mortgage, or
any tax, specinl assessvent, or other tion which may be or hecome superior to the llen
horeof or of such docree; provided such appllention Is made prior 1o the foreciosure
sile; or (b} the dalicloncy Yo 2ase of w sale and doflelency,

23, Forociosure Salq.  ‘Tho proceceds of any foraeclosure sale ol the Promises
shall ba distributed and applied-biaccordance with tho provisions of Subsectlon (e) of
Secrtion 15-1512 of tho Aet, Thelodgment of foreelosure or order coati~ming the sale
shall  provide (alfter applleation _desusnt 1o Subscetions () and () of  suaid
Section 15-1812) for applicution of sule proeceds in the following order of priority:
Flest, all {toms not covored by the provisions of satd Subscetlons (a) and (b), which
undoe the terms horeol constitute Indabtudness Heroby Secured additional to the prinet-
pal and Interes! ovidenced by the Note In such order as Mortgagece shall eloet with
interest thereon us hereln provided:; and Second, all prineipal and interest remalning
unpaid on the Note in such order as Martgagec susil elect,

23. Insuranee Durlng Poreclosure. In ease of an Insured loss after foreclosure
proceedings have bedn instiiuted, the proceeds of any Inserance Polley, IF not applied in
rebullding or restaring the Improvements, as aforesald, 5ha.l be used tu pay the amount
due In accordance with any decree of toreclosure that may/oe entered In any such pro-
ceedings, and the balanca, il any, shall be pald as the courd way direct, in the cuse of
foreclosure of thls Mortgage, the court, in Its decree, may previcde that the mortgagoe's
clause attached to ench of rhe casualty Insuranee Policies muy be canceled and that
the decree creditor may cause a new loss clause to be attached (0 CGach of sald casualty
Insurance Polleies maKing the loss thereunder payable o sald dectee credlitor, I the
event of foreslosure sale, Mortgagee Is hereby authorized, without the consent of Mart-
gagor, to assign any and all Insurance Policies to the purchaser at tha.gale. or to take
such other steps as Mortgagee may deem advisable to cause the intereslof'such pur-
chaser to be protected by any of the Insurance Polleies without credit or allowanee to
Mortgagor for prepald premiums thereon,

24. Waiver of Right of Redemption and other Rights. To the full exient per-
mitted by law, Mortgagor hereby covenants and agrees that it will not at any time insist
upon ot plead, or in any manner whatsoever claim or take any advantage of, any stay,
examption or extensian law or any so-called "Moratorium Law'" now or at any time
herealter in {orce, nor claim, take o Insist upon any benellt or advantage of or from
any law now or hercaiter in foree providing for the valuation or appraisement of the
Premises, or any part thereol, prior to any sale or safes theroeot to be made pursuant (o
any provisions hereln contained, or to any deeree, judgment or order ol any court ot
competent jurisdiction; or clalim or exercise any rights under any sraiule now or here-
alter in force to redeem the property, or any part thereof, or relating to the marshal-
ling thereof, upon foreclosure sale orr other enforcement hereof. To the luli extent
permitted by law, Mortgagor hereby expressly walves any and all rights to reinstate-
ment and redemption pursuant to Section 15-1601 of the Act, on its own behall, on
behalfl of all persans claiming or having an Interest {direct or indirect) by, through or
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under Morrgagor and on behall of each and every person acquiring any interest in or
ritle to the Premises subsaquent to the date hereof, it being the Intent hereol that any
and all such rights of reinstatement and redemption of Mortgagor and such other per-
sons, are and shall be deemed to be hereby walved to the full extent permitted by appii-
cable law., To rthe (W] extent permitted by law, Mortgagor agrees that It will not, by
invoking or utilizing any applicable law or laws or otherwise, hinder, delay or impede
the exerclse of any right, power or remedy herein or otherwise granted or delegated to
Mortgagee, but will sutfer and permit the exerelse of every such right, power and rem-
ady as though no such law or laws have been or will have been made or enacted. To the
(ull extent pormitted by law, Mortgagor hereby agrees that no actlon for the entoree-
mant of the tlen ar any provision hiercot shall be subject to any defense which would not
be goud and valld In an action at law upon the Note. I the Mortgugor |s a trustee,
Mortgagor represonts that the provistons ol this Pavagraph 24 (neluding the walver of
reinstatement andl redemption rights) wore mado at the express direcetion of Mortga-
gor's benoflelaries and the persons having the power of diroction over Mortgagor and
are made on behalt of the trust estate of Mortgagor and all bonofictaries of Mortgagor,
as well as all other persons named above., The Mortgagolr acknowledges that the trans-
actlon of «whieh this Mortgage s a part Is a transaction which does not include either
agrieultura) roal estate (s defined in Section 15-1201 of the Act) or residential roul
aestate (as dedined Ln Sectlon 15-1219 of the Aet),

25, ity Cumuiative. Each eight, power and remedy herein conferred upon
Mortgagee heccioor Ln any of the other Loan Documents I cumulative and In addition
to ovory othe right. power or remedy, oxpress or implled, now or hereafter provided by
law or in equity, and Zoch and overy right, power and remedy hereln set forth or othoer-
wiso §0 uxisting may La-gxorelsed trom time to time as often and In such ardor us inay
be deemed expedient to Martgugee. The exorclso of one right, power or romudy shall
not bo o walver af tho clghy 20 exerelse at the samo timo or thereal ter any other right,
powor or romoedy; and no delay.ar omisston of Mortgageo in tha oxorelse of any right,
powoer or romedy aecruing heroundor or avising otherwise shall impair any such right,
power or remody, or be consitved to be o walver of any default or acqulescence
therein, Excopt as othorwlse spoatiieally required heroln, notice of the exarelse of any
Mght, romocdy ob powaor grantad 1o Moectgageo by this Moretguge Is not requlred o bo
glven. It any provision in this Mortgage shall be Inconslstont with any provision of the
Act, tho pravisions of the Act shall take procedence over the provisions of thls Mort-
gnge, bhut shall not invalidate or render unentorecable any other provision of this Mort-
guyo that can be construed In n manner ceasistont with tho Aet. If any provision of
thiis Moctgage shall grant to Mortgagee any righias.or remadies upon default of tha Mort-
gagor which are more Hmited than the rlghts Wiz would otherwise be vosted in Mort-
gogeo undor tho Act In tho absence of sald provizicn, Mortgagee shall be vested with
the rights granted in the Act to the full extent pormisted by law,

26, Sueceessors and Assigns.

AL Holder of _the Nate. This Mortgage anicaeh and overy covenant,
agreement and athor provislton heroofl shall be bindlng vezon Moetgagor and tis
successors and ossigns Uneluding, without Hmitatlon, «@ach and overy record
ownoer trom time to time of the Premlses or any other personhaving an Interest
therein), and shall inure to the benolit of Mortgageo andd its-suecessors ancd
asslgns.  Wharevor hereln Martgagee Is reforred to, such rofernee shall be
deemed to Include the holder from tme to thne o the Netel whether so
axpressed or not; and each such holdar from time w tme of the Rewe sholl have
and enjoy all of tho rights, privileges, powers, optlons and benely's attorded
haroby and horeundor, and may enforce all and every of the torms ana-proyvisions
hereol, as Tully and to the same oxtent and with the same effeet as-if such
holder of the Note from time to time were haerein by name specifically granted
such rights, privileges, powers, oplions and benelits and was hereln by name
designated Mortgugea,

B. Covenants Run With land; Suecessor Qwners. All of the covenants
of this Mortgage shutl run with the Land and be binding on any sueecessor ownoers
of the Land, [n the event that the ownership ol Premises or any portlon thereo!
becomes vested I a person or persons other than Mortgagor, Morigagee may,
wlthout notieg 1o Movtgager, deat with such successor or suecessors in interest
of Mortgagor with reference to thls Mortgage and the [ndebtedness Hereby
Securcd In the same manner as with Mortgagor without In any way releasing or
cischarging Mortgagor from its obligations hereunder. Mortgagor will glve
Immediate writtan notice to Mortgagee of any conveyancee, transfer ¢ change of
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ownership of the Premises, but nothing in this Paragraph shall vary or negate the
provisions of Patragraph 17 hercof.

27, Effect of Extensions and Amendments. If the payment of the Indebted-
ness Hereby Secured, or any part thereof, be extended or varied, or if any part of the
security or guaranties therefor be released, all persons now or at any time herealter
llable therefor, or interested in the Premises, shall be held to assent to such extension,
variation or release, and their lability, and the tien, and all provisions hereof, shall
continue in full force and effect; the right of recourse against all such persons being
expressly reserved by Mortgegee, notwithstanding any such extension, variatlon or
release, Any person, flrm or corporation taking a junior mortgage, or other tlen upon
the Premises or any part thereof or any tnterest therein, shall take the said lien subject
10 the rights of Mortgagee to amend, modily, extend or reiease the Note, this Mortgage
otr any other document or instrument evidencing, securing or guarantying the indebted-
ness Hereby Secured, in each and every case without obtaining the consent ol the
holder of such junlor llen and without the llen of this Mortgage losing its priority over
the rights of any such junior len.

28, Future_Advances. At all times, regardless of whether any loan proceeds
have been-dishursed, this Mortgage secures as part of the Indebtedness Hereby Secured
the payment_uf any and all loan commlssions, service charges, liquldated damages,
attorney's feed, rxpenses and advanees due to or incurred by Mortgagee In connection
with the Indebtednnss Hereby Secured, ail in accordance with the Note, this Mortgage,
and the Loan Docurients; provided, however, that in no event shall the total amount of
the indebtedness Heveby Secured, including loan proceeds disbursed pius any additional
charges, axceed J90% Gt the face amount of the Note,

29, Exgeution o Sepurate Security Agreoments, Finaneing Stutements, Ele.;
Estoppol_lotter. Mortgagor Wil do, execute, acknowledge and dellver or cause to be
done, executed, acknowledgee and delivered all such further acts, conveyances, notes,
mortgages, socurity agreements, tinancing statements and assurances as Mortgagee
shall require for tho better assuring, conveying, mortgaging, ussigning and confirming
unto Mortgagee all propecty morigaied hereby or property intended so to be, whother
now owned by Mortgagor o horeafter acauired, Without limitation of the foregotng,
Mortgagor will ussign to Mortgagee, upor reqjuest, as further scourlty for the indebted-
ness socured horeby, its Intorests in albsgragmants, contracts, leenses and permits
affocting tho Promilses, such nsslgnmoents to bo mude by lastruments satlsfaclory to
Mortgagee, but no suelr assignment shall be erasirued as a coitsant by the Mortgagee to
ANy agreoment, contract, tieense or permit or to)impose upon Mortgagee any obliga-
tions with respect theroto, From time to time, Mortgagor will turnish within (lve ()
duys aftor Morigugeo's request a weitten and duly adeknowledged statement of the
amount due under the Nota, this Mortgago und the Loga-Documoents and wheathor any
ailegad otfsots or dofenses exist agalnst the ndobtedness Heeeby Seeured,

30, Subrogation. It any part ol tho indobtodness lieroby Socured is used
gireetly ur indlroetly to pay oft, diseharge or satlsfy, In whola of in part, any prior tien
or oneumbranco upon tho Promises or any part thoroof, tan” Mortgageo shall be
subrogatad to the rights of the holdar thereof o and to such otherilion or oncumbrance
and any addlttonal socurity hold by such holdor, and shall bave thu-eepsfit of the prior-
ity of the sume,

HIW Opvon to_Subordinuia., At the option of Morgagee, this Mortgage shail
become subjoet and subordinute, in whola or i part {but not with respeet <o priority of
ontitltomeont tnsuranen proeeeds or nny awardd in condemnation) to any and aiduses of
“alf or any pact of the Promises upon the exacution by Mortgagee and recording- thereof,
at any timo heronftor, it the Ofllee of tho Recorder of Decds in and (ae the eounty or
oountios whoroln tho Promises dre situated, of a unilateral declaration to that effect,

Jg. Govorning_Law. Tho place of negatiation, execution, and dotivery of this
Mortgage and the loeation of the Propoerty belng the State of Hinols, this Mortgage
shall be construcd and enfercod according to the laws of that State, withoul reference
to the confllets of law pelnetples of that Stute,

HEN Businosy Loan.  Mortgagor certifles and agrees that the proceeds of the
Nota will be used for the purposes spacified 1o Ulnois Rovised Statutes, Chapler 17,
Ssection 8404, and that tho prinelpal obligation socured hareby constitutes o "business
loan” coming within the detinition and purviow ol sakt section,
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34, Inspection of Premises and Records. Mortgagee and its representations
and agents shall have the right to Inspect the Premises and ail books, records and docu-
ments relating thereto at ali reasonabie times, and access thereto shail be permitted
for that purpose. Mortgagor shall keep and maintaln full and correct books and recards
showing in detall the income and expenses of the Premises and, within ten (10} days
after demand therefor by Marigagee, to permit Mortgagee or I1s agents ro examine such
books and records and all supporting vouchers and data at any time and from time 1o
time on request at 11s offices at the address hereinafter ldentified or at such other
location as may be mutually agreed upon,

- 35, Financial Statements. Mortgagor shall furnish to Movrtgagee financlal and
operating statements for the Premises, Including, but without Hlimlitatlon, a balance
sheet and supporting schedules, detalled statement of ineome and expendltures and
supporting schedules (all prepared, at Mortgagee's oplion, in accordance wirh generally
accepted principies of accounting consistently applled): (i) within thirty (38) days fol- |
lowing the last day of sach three month period during each ealendar year, and
(il) within seventh-five {75) days tollowing the last day of each calendar year,

36, . Time of the Essence. Time is of the essence of the Note, this Mortgage,
the Loan Dezuments and any other document or instrument evideneing or securing the
indebtedness Tinreby Secured,

37. Captons and Pronouns. The captions and headings of the various sections
of this Mortgage a7 ‘or convenlence only, and are not to be construed as confining or
miting tn any way aha scope or {ntent of the provisions hereof. Whenever the context
requires or permlts,(ne singular shall include the plural, the plural shall Inciude the
stpgular, and the mascullae, feminine and neuter shall be freeiy interchangeable.

38, RICO Rppresentavion. Martgagor represents that there are no suits,
actions or proceedings pendirg or threatened agalnst Mortgagor, or against any beneli-
oiary of Mortgagor, any guarantar of the Indebiedness Heveby Secured , or agalnst any
tenant of space in the Premises, irciding, but not limlted to suits, actions or proceed-
ings undar the Racketeer Influencze and Corrupt Organizations Act of (970 or any
other fedecral ab state law, for which farfelture of assets Is a patential penalty,

39, Environmoentat Mattors.
A, Definitions. For purposes of this Szetlon:

() rPremises" meuns: The Real/Esiate, including, improvemenis pres-
ently and herealter sltuated thereon or theraurder, construction matertat used In
sueh Improvoments, surface and subsurface sobl and water, areas {eased to ten-
ants, and all business, uses, and operatlons therean,

(b “Gavironmental Laws" menns:

{1 any federal stutute, law, eode, rule, rcuuintion, ordl-
nanee, order, stundard, permit, license or requira-
mont {including consent decrces, judicta’—declsions
and adminigtrative orders) togethor with all retatoed
amondments, impiomenting rogutlatione und
roauthorizations, poertaining to the protactionproser-
vation, conservation or regulntion of the e {ron-
ment, including: the Comprehonsive Eovironmerial
Response, Componsation, and Llability Aet, 42 USC,
9501 o1 s0g. ("CERCLA"Y the Reosouree Consorvation
wnd Recovery Act, 42 U.S.C. 8901 ¢t soq. ("RCRA™;
the Toxle Substances Control Aet, 13 U,S.C, 2601 at
seg. ("TOSC A" the Clean Alr Acet, 42 U.8,.C, Ti01 gt
soc: and the Clean Wator Act, 38 US.C. 125 of soq,;

any state or lpeal stawute, luw, code, cule, regulatlon,
vedinunce, ordee, stancard, pormit, leense or require-
ment Gneluding consent decrees, Judleinl declsions
and administrative orders) togother with all reinted
amendmants, Iimplomanting regulations and
reawthorizations, portaining 1o the protection, prosee-
vatlan, consorvatlon or rcegulation of the onviron-
ment, Ineluding tho (itinols Bavieonmontatl Protection
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act, 1. Rev, Stat. Ch. LiL-1/2, 180} et seq., (collec-
tively, the "lllinois Enviranmental Act™);

(3) any federal, state or local leglsiation enacted in the
future pertaining to the protection, preservation,
conservation or regulation of the eavironment, and

- all related amendments, implementing regulations and
reauthorizations.

(iil) "Hazardous Material” means:

(H "hazardous substances" as defined by CERCLA or the
[iinols Environmental Act;

(i) "hazardous wastes", as defined by RCRA;

(iii) any pollutant or contaminant, or hazardous, danger-
ous or toxic chemical, material, waste or substance
("pollutant”) within the meaning of . Environmental
Laws, whieh Environmental Laws pronibit, llmit or
otherwise regulate the use, exposure, release, genera-
tion, manufacture, sale, transport, handiing, storage,
treatment, reuse, presence, disposal or recyeling of
such pollutant;

vy  petroleum or crude oll;

a (v) z.ay radivactive material, including any source, spe-

! ' cial-nuclear or hy-product materlal as defined at 42
US.C. 201t gt geq., and amendmenrs thereto and
reaurtiorizations thereof;

(vi) ashestos~ Af'ntalnlng materlals in any form or condi-
tion; and

(vil} polychlorinated biphenyis ("PCB"},

- (iv) "Environmental Actlons” (neans:

(i any notice of violatizpy correspondence, complalnt,
claim, eltwation, demard/ inquiry or lnquirles, report,
action, assertion nf “poteptial responsibility, lien,

encumbrance, or proceedirg rogarding the Premises,
R whether formal or informai- 2usolute or contlpgent,
matured or unmatured, brougn! ar issued by any gov-

ernmental unkt, agency, or bouv, s any person or E:%
® entlty respecting: o3
' (A)  Environmental Laws; (}1
P

(B public health risks; =}

(C) the environmental condition of the Praraises,
or any portion thereof, or any property near the Premides,
including actual or alleged damage or injury to wildiite,
btota, ale, surface or subsurface soll or water, or other natu-
ral resaurces; or

(D) the use, exposure, rolease, goncration, manu-
: tacturo, trahsportation to or from, handling, storage, trest-
ment, reeyeling, reuse, disposal ov presence ol Hazocdous
Materiat efithor on the Promises or teansported off-site for
sale, teeatmont, storage, roeyeling, reclamatlon, reuse or
cisposal;

(ih any violation or ciaim of viclation by Mortgagor or
. any of Its benerielarios of any Environmental Laws;

rS
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{Ii)  any llen for damages caused by, ot the recavery of
any costs ncurred for the Investigation, remediation
or cleanup of any release or threatened release of
Hazardous Materlal; or g
the destruction or loss of use of property, or the
injury, lliness or death of any employee, agent, repre-
sentative, tenant or {nvitee of Mortgagor or any of its
beneficlaries or any other person arising lrom ov
caused by the environmental condition of the
Premises, '

B, Mortgagor's Representations. Mortgagor hereby represents to Mortgagee

{a) Compliance. - Mortgagor and {ts beneficiarles have recelved no
notice and have no knowledge of any prior violatlons of Environ-
mental Laws at the Premises. The Premises shall, in the lfuture, be
in compliance with all Environmental Laws., All required govern-
mental permits and licenses are in effect, and Mortgagor and {is
beneficiaries are in compliance therewith. Neither Mortgagor nor
any of its beneficiaries have recelved any notice of any Environ-
mental Action respecting either the Premises or any off-site facil-
xv. to which has been sent any such Hazardous Material for off-site
trentment, recycting, reclamation, reuse, handiing, storage or
alenosal, .

Absencs o Hazardous Material, No use, exposurs, release, genera-
tlon, manufizcture, storage, treatment,transportation or disposal of
Hazardous Moterial has occurred or is occurring on or [rom the
Premises execept as has been disclosed in writing to Mortgagee
("Permitted Mosarial”). All Hazardous Material used, treated,
stored, transportzc to or from, generated or handled on the Pre-
mises has been disbhosed of on or off the Premises in a lawful man-
ner. No environmen’al, publie health or safety hazards currently
exlst with respect 1o the Premises. NO underground storage tanks
(including petroleum storage tanks) are present onh ot under the
Premlses except as has heen disciosed in writing to Morigagee
("Permitted Tanks™). Theprovisions of this Section 49 shail not
prohibit Mortgagor from storlng or selling in the ordinary course of
business unopened containers ‘of oll and petroleum provided that
Maortgagor complies with all Environmental Laws,

Proceedings and Actions, There have Leen no past, and there are
no pending or threatened, Environmerta! Actlons to which Mort-
gagor or any of its beneflelaries is a pardy or whleh retate to the
Premises. '

C. Mortgagor's__Covenants. Mortgagor hereby covenands 2nd agrees with
Mortgagee as {ollows: .

(a) CompHance. The Premlses shall comply with all ‘Eavironmental
Laws, All required governmental permits and llcensesshiall remain
in effect ar shall be renewed ln a timely manner, Mortgagzoand its
beneficiaries shall comply therewith. All Hazardous waterial
present, handled or generated an the Premises will be disposed of in
a lawflul manner. Mortgagor and its beneficlaries will satlsty all
requirements of applicable Environmental Laws for the registra-
tion, operatlon, maintenance and removal of all underground stor-
age tanks on the Premlises, {f any. Without iimiting the toregoing,
all Hazardous Matertal shall be handled In compliance with all
appleabie Environmental Laws,

Absoneo of_Hazardous Matorlal, Other than Permltied Material, no
Hazardous Material shall be introduced to or used, generated,
presont, or handied on the Premises without thirty (30) days prior
written notice to Mortgagee. ' -
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tavironmeninl  Actiony.  Mortgugor and s benetlelaries shall
immediately notify Mortgagee of all Environmental Actlons and
provide coples within two business days of receipt of all weitten
notices, complalnts, correspondence &nd othor docsuments relating
theraoto, Mortgagor and its beneficlarles shall promptly cure and
havo dismissed with prejudice all Environmental Actlons to the
satistaction of Moctgagee, and Mortgagor andd its baneficiaries shall
Keep tho Premises free of any encumbrance arising from any judg-
mont, llablilty or llen imposcd pursusnt to any anhonmonml
Actions,

{c) Future Enviranmental Audlts, Mortgagor and Its benefielnries shall
provide such {oformution and eertiflontions whieh Mortgagee may
reasonably request from time to time 1o insure Mortgagor's and its
beneficlaries' complinnge with this Sectlon. To Investigate compli-
ance with Environmental Laws as provided under thls Sectlon,
Mortgagee shall have the right, but no obligation, at any time 1o
enter upon the Promises, take samples, review Mortgagor's and Its
beneficiaries' books and records, interview Mortgagor's and its ben-
aficlaries' employees and officers, and conduct such other activi-
tles as Mortgagee, at its sole diseretion, dcams appropriate to
ensure compliance, Mortgagor and Its benefieiaries shall cooperate
fully In the conduet of such an audit. If Mortgagee decides to con~
duet such an audit because of (1) an Environmental Actlan;
1) Mortgagee's consldering taking possession of or title to the Pre-
ralses after default by Mortgagor or Its beneliciaries; (i) a mate-
rial change In the use of the Premises, which in Mortgagee's opin-
lon, ‘ocreuses the risk ol non-compllance with Environmental
Laws; or_4y) the introduetion of Hazardous Material other than
Permltted vaterial to the Premises; then Mortgagor shall pay upon
demand o} 2osts and expenses connpected with such audit, which,
untll paid, sh=2ll become additienal lndebtedness secured by 'the
Loan Dceuments anc shall bear interest at the Default Rate, Noth-
Ing in this Sectiun shall give or be construed as glving Morigagee
the right to ditecr or control Mortgagor's or its beneficlaries!
actions in complyinz wath Environmental Laws.

D. Mortgagee's Right to Rely. Muorigagee s entitled to rely upbn Mortgagors

representatlons and covenants contained [n (tigfection despite any independent inves-
tigatlons by Mortgagee or its consultants, Mortganor and 1ts benefleiaries shall take all
necessary actions to determine for [tself, and t¢ remain aware of, the environmental
condition of the Premises. Mortgagor and its beneliciaries shall have no right to rely
upan any lndependent environmental lnvestigations cr tindings made by Mortgagee or
its consulrants, :

E. . Indemnilication. The term "Mortgagee's Envircaomental Liability” shall
mean any and all losses, liabilities, obligations, penalties, ciatms, tines, lost profits,
titlgation, demands, defenses, costs, judgments, sults, proceedings, damages (Including
consequentlal, punltive and exemplary damages), disbursements ¢r exranses of any kind
or nature whatsoever (Including attorneys' fees at trial and appellate levels and experts’'
fees and disbursements and expenses incurred in investigating, defendrz against, set-
tling or prosecuting any litigatlon, claim or proceeding) which may’ »( any time be
Imposed upon, incurred by or asserted or awarded against Mortgagee or ailyv of Mortgag-
ee's parent and subsidiary corporations, and thelr affillates, sharehoideis.“diractors,
officers, employees, and agents (collectively, "Affiliates”) in connection withi-or arising
from:

(a) any Hazardous Material ori. in, under or affecting all or any por'tionj

of the Premlses, or any surrounding areuss;

(b) any misrepresentation, inaccuracy or breach of any warranty, cov-
enant or agreemett! contalned ot referred to ln this Section:

{c) any violation or claim of violation by Mortgagor or its beneficiaries
of any Environmental Laws;

(d) the imposition of any lien lfor damages caused by, or the recovery
_ of any costs incurred for the cleanup of, any release or threatened
release of Hazardous Material; or

" EAMO0458 04/23/90 1655 24
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{0) any Envivonmental Actions.

Mortgagor shatl Indemaltly, defend {at trial and oppellato lovels  and with counsel,
oxperts aned consultunts acceptable to Mortgagoo und at Mortgagor's sole cost) and hold
Mortgugee and its Atfilintes free and harmiess from and against Mortgiagee's Environ-
montal Llabllity (colleetlvaly, "Mortgogors {ndemnifiention Obllgations™). Mortgagor's
Indemnification Obilgations shall survive 1n perpetuity tho repayment of the Note or
any transfer of tho Promises by Mortgagor, 1ts benefletaries, Mortgageo or 1ts Arfii(-
ates, Including by torvaclosure or by o deed in lleu of foraclosure, Mortgugor and NS
bonellclurles and thelr successors and assigns, heroby watve, release and agreo not to
make any clulm or bring any cost recovery aetion agalnst Mortgagee under or with
respect to any Envitonmontal Laws, To tho oxtont that Mortgagee is strdetly fabie
nnder any BEnvironmontal Laws or Enviconmental Actlons, Mortgagor's obligution to
" Mortgagea undar this Indomnity shall likewiso be without rogaed to fault on the part ol
Mortgagor and {ts banofictarios or Martgagee with respect to tho violatlon or condition
which resuits in tlabliity to Mortgagew.

F. Ropresentatlon. Mortgagor represonts that the provigions of the Respon-
sible Proporty Transfor Act of 1988 ((ll, Rav. Stat, Ch. 30 par, 901 gt $@9.) are not
applicable to the Premises the toun secured heroby,

40, FWAIVER_OF JURY TRIAL. MORTGAGOR WAIVES ANY RIGHT TO A
TRIAL BY JURY 5 ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY
RIGHTS UNDER TS MORTGAGE OR UNDER ANY AMENDMENT, INSTRUMENT,
DOCUMENT OR AGAAEMENT DELIVERED OR WHICH MAY IN THE FUTURLE BE
DELIVERED IN CONNLCTION HEREWITH OR IN CONNECTION WITH THE NOTL OR
ANY OF THE OTHER LOAN DOCUMENTS OR ARISING FROM ANY BANKING RELA-
TIONSHIP EXISTING IN CONSECTION WITH THIS MORTGAGL, AND AGREES THAT
ANY SUCH ACTION OR PROCFEDING SHALL BE TRIED BEFORE A COURT AND NOT
BEFORE A JURY,

41, Notices. Any notice, Zemand er other communication which any party
may desire or may be required to give fo any othor party shall be in writing, and shall
bo deemed given It and when personil’y delivered, or upon receipt of any such natice
forwarded by United States reglstered or certified mail, postage prepald, addressed to a
party at lts address set forth below, or (o such other address as the patty to receive
such notlee may have designated to all other partles by notlce In accordance herewith,
A notice shall be deemed recelved I a party veiuses delivery or if the notice cannot be
delivered because the party 1o recelve such noties (s no longer at the address set forth
below and has falled fo notify the other party of thz thange of address:

If to Mortgagee: Contiaental Bank N,A.
231 Soutl LaSatle Street
4th Floor
Chiecago, Hlinels 60697 ‘
Attention: Buslress Banking Division

with a copy to: Rudnlek & Wolle
203 North LaSalle Stvreet
Suite 1800
Chicago, lllinois 60801
Attention: Ellzabeth A, McPelde

If to Mortgagor: Sanford Takiff, Company
301 Belcher Road S.E.
Largo, Florida 33541
Attention: Brian Buxton

with a copy to; Sanford E. Takiff
P.O. Box |
Gleneoe, Ninois 60022

and

Katten, Muchin & Zavis

525 W, Monroe Street

Suite 1600 :

Chicago, Iliinois 60606-3693
Attentlon: Kelly L, Stonebraker
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EXHIBIT A
10
MORTGAGE
The Premises

Sece Attachoed
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LOT 80 IN KOSIOL AND WEDGEWOOD RESUBDIVISION -OF PART OF THE
SOUTHWEST 1/4 OF SECTION 20 AND PART OF THE SOUTHEAST 1/4 OF SECTION 19,

’ ALL IN TOWNSHIP 41 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
. MERIDIAN, IN COOK COUNTY, ILLINOIS,

f Address ol Property: 850 Oakton Street

Des Plaines, [lllnois

l’ : Permanent Tax Number; 09-20-320-048
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GLENVIEW

LOT | S5AGA SUBDIVISION, BEING A PART OF SECTION 35, TOWNSHIP 42 NORTH,

RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, EAST OF THE

: RIGHT-OF-WAY OF THE CHICAGO, MILWAUKEE AND ST, PAUL RAILROAD AND

WEST OF THE'CENTER OF THE PUBLIC HIGHWAY, IN COOK COUNTY, ILLINOIS,

.  Address ol Property: 630 Waukegan Road
" Glenview, lllinols

permanent Tax Number: D4-35-314-048

68
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LOT 2 IN SAGA SUBDIVISION BEING A RESUBDIVISION OF LOT 1 IN SUSAN'S
SUBDIVISION IN PART OF THE SOUTHEAST 1/4 OF SECTION 11, TOWNSHIP 41
NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, AS REGISTERED
WITH THE REGISTRAR OF DEEDS ON FEBRUARY 24, 1982 AS DOCUMENT
NO., LR3250981, IN CAGOK COUNTY, ILLINOIS,

' Schaumburg, lllinois

Permanent Tax Number: 07-11-400-072
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EXHIBIT B
TO
MORTGAGE

Personal Property

All of the following property now or at any time herealter owned by Debtor (as
defined in Paragraph 16 of this Mortgage and also referred In this Exhibit B as "Debtor")
or in which the Debtor may now or at anytime hereafter have any Interest or rights,
together with all of Debtor's right, title and interest therein;

(L Al fixtures and personal property now or herealter owned by Debtor and
attached to or contained in and used or useful in connection with the Premises or any of
the improvements now or herealter located thereon, including without limitation any
and all ir conditioners, antennae, appliances, apparatus, awnings, basins, bathtubs,
bidets, boil<rs, bookcases, cabinets, carpets, coolers, curtains, dehumidifiers, disposals,
doors, drapes, dryers, ducts, dynamos, elevators, engines, equipment, escalators, fans,
fittings, floci <Goverings, furnaces, furnishings, furniture, hardware, heaters, humid-
\fiers, incinerators, kitchen equipment and utensils, lighting, machinery, motors, ovens,
pipes, plumbing, numops, radiators, ranges, recreationa! facilities, refrigerators, screens,
security systems, snazes, shelving, sinks, sprinklers, stokers, stoves, tollets, ventilators,
wall coverings, wasners, windows, window coverings, wiring, all renewals or replace-
ments thereof or articles in substitution therefor, and all Premises owned by Debtor and
now or hereafter used (o..cimilar purposes in or on the "Land" {as deseribed on
Exhibit A hereto);

(2 Articles or parts._now or hereafter affixed to the property described in
Paragraph 1 of this Exhibit oriuraed in connectlon with such property, any and all
replacements for such property, and 2!l other property of a similar type or used for
similar purposes now or hereafter in'=r an the Premises or any of the improvements
now or hereafter located thereon;

{3 Debtor's right, title, and inwrast in all personal property used or to be
used in connection with the operation of *iz Premises or the conduct of business
thereon, including without limitation business aguinment and inventories located on the
Premises or elsewhere, together with flles, books ¢l account, and other recerds, wher-
ever located; :

{4) Debtor's right, title, and interest in and 10 any and all contracts now or
hereafter relating to the Premises executed by any archliteots, engineers, or contrac-
tors, including ali amendments, supplements, and revislons thereof, together with all
Debtor's rlghts and remedies thereunder and the beneflt of all eovenants and warranties
thereon, and also together with all drawlings, deslgns, estimates; !ayouts, surveys, plats,
pians, speclfications and test results prepared by any archltect, erglneer, or contrac-
tor, Including any amendments, supplements, and revisions thereof and the right to use
and enjoy the same, as well as all building permits, environmental pzrmits, approvals
and licenses, other governmental or administrative permits, licenses, ames, guthoriza-
" tions, agreements and rights relating to construetion or operation of the Premnises;

(5) Debtor's right, title, and interest in and to any and all contrécts.now or
hereafter relating to the operation of the Premises or the conduet of business yrereon,
including wlthout limitation all management and other service contracts, the books and
raecords, and the right to appropriate and use any and all trade names used or to be used
in connection with such business; :

(8) Debtor's right, title, and Interest In the rents, issues, deposits (inecluding
security deposits and utility deposits), and profits in eonnection wlith all leases, con~
tracts, and other agreements made or agreed to by any person or entity {including with-
out limitation Debtor and Secured Pacrty under the powers granted by the Morrgage
made by Rebitor and the other Loan Documents) with any person or entity periaining to
qll or any part of the Premises, whether such agreements have been heretofore or are
hereafter made:

(1 Debtor's right, tltie, and [nterest in ail sale contracts, earnest money
doposits, proceeds of sale contracts, nccounts recelvable, and general Intangibles relat-
lng to tho Premises;

" EAMO0458 04/23/90 1658
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(8) All rights in and proceeds from all lire and hazard, loss-of-income, and
other non-Habllity Insurance policies now or hereafter covering improvements now or
hereafter located on the Prermises or described in the Mortgage, the use or oceupancy

thereo!, or the business conducted thereon;

{9) All awards or payments, including Interest thereon, that may be made
with respect to the Premises, whether from the right of the exercise ol eminent
domain {(Including any transfer made in ileu of the exercise of sa!d right) or tor any

other injury to or decrease in volume of the Premises; and

(10)  Alli proceeds from the sale, transfer, or pledge of any or ail of the forego-
ing property, _ :

EAMU458 54/23/90 1655 , B-1
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43, Mortgagee. Not_A _Jolpt Yenturoe,  Any provislon hereot to the contrary
notwithstunding, Morigagee, by virtue ol 1ts acceptance of s Mortgage and the muk-
ing of tho loan securcd horeby or any action taken pursuant hereto or contemplated
hereby or by virtue of an affiiinte of Mortgagee huving an ownershlp interest in the
boneficiary of Mortgagnr shall not be deemed to be by such actlon or ownership a patt-
nat or joint venturor with Mortgagor or any guarantor or any other parties. Mortgagor
shall Indemnify Mortgagee against, shall hold Morigagee harmiess from, und shall reim-
burse Mortgagee for, any and all claims, demands, judgments, penaltles, fines, labill-
tles, costs, damages and oxpenses, Including court costs ancl attorneys' fees Incurred by
Mortgugee (prior to trinl, at teial and an appeal) on any actlen against or iavolving
dMortgageoe resulting from such a construction of the partles and thelr relationship, Any
Inspaction ol the Premises, any raview of any plans, conlracts, subeontraets or any
analysis of tho Premises mage by Mortgagee or any of its agents, architects or consult-
ants is Intonded solely tor the benelit of Mortgagee and shall not be deemed to creato
or form the basls of any warranty, representation, covenant, implied promise or Mabli-
Ity to the Mortgagor or any of its employees or agents, any guest ol invitee upon the
Premilses or any other person.

43, Report of Real Estate Transaction. Mortgagor has made or provided for
making, or a timely baals, any reports or returns required under Section 6045{e) of the
Internal Reterve code of 1986 (and any similar reports or returns required by state or
local law) releiing to the Premises, notwithstanding the fact that the primary reporting
responsibliity mey 7fall on Mortgagoe, counsel for Mortgagee, or any other party. Mort-
gagors obilgatlons under thls Paragraph will be deemed to be satisfied if proper and
timety reports and catuens required under this Paragraph are filed by a title company or
real estale broker invsived in the real estate transaction relating to the Premises, but
nothing contained hereir shall be construed to require such returns or reports to be
filed by Motigagee or counsrs for Morigagee,

44, Expenses. Mortzagor agrees to pay all recording and filing fees, transfer
taxes, title Insurance premlums. ¢scrow and other title company charges, attorneys’
fees (including the tees and expsoses of outside counsel for Mortgagee and excluding
fees and expenses of in-house counse! for Mortgagee), appralsal and survey fees, con-
sulting architect tees, it any, fees ol ‘engineers and other censultaants, {lnanclal consult-
ant fees, insurance costs and all other ex<penses in connectlon with the making of the
loan evidenced by the Note, Martgagee shatl have the right, at its option, to pay any
such expenses and upon such payment such @expenses shall be deemed to be a part of the
Indebtedness Hereby Secured and shall be pavable on demand with interest at the
Default Rate. . ‘ '

IN WITNESS WHEREOF. Mortgagor has caused thic Mortgagé to be duly signed,
seated and delivered the day and year first above written.

SANFORD TAKIFF', COMPANY,
a Flarida gocporatiun

ATTEST:
Sanford E
President

Y ) e e
X bt dle fadils7?
TiNe:__JeANLT Ry 7
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STA'TE OF ILLINOIS ;
. S8
COUNTY OF PUPAGE )

L PavRIcs A T. HELMS, n Notory Publle, in and for sald County,
In the Stato aforosald, DO HEREBY CERTIFY that Sanford E. Taklf{, President of
“Sanford Tukiff, Company, and BALEITE _ TAKILEE Seerctary of
sald Compuny, are porsonally Known 1o me o bo the same porsons whose nimes wre
subseribed to the toregoing instrument as sueh Prestdent and ... Secere-
tary, respoctively, appeared berore me this duy In person and acknowledged that thoey
slgned and delivarod satel instrument as theli own (reo and voluntary net and os the free
and voluntary wet of sulgd Company tor the uses and purposes theroln set rorth; and said
. Socrotary then and thers ackiowledged that he, as custedlan of the
corporato scal of sald Company, did altix the corporato sonl of said Company to sald
instrumant as his own free and voluntary act and as tho frec and voluntacy aet of sald
Company for the uses and purposes therein set forth,

——————

f) e ca. %.n“-bf‘»ua

Notary Publie “

GVisd under my bhand and Notarlal Seal, this o u’Elny of April, A.D., 1990.

My Commission Explres:

‘ a
PQREICI AL b“'.'“".
PATRIGIA J, “.ELh\lb. .
Notary Hrubhic, Siate ol tlinaid
Wy Conmission Expitns Mav. 1), 1o

PPN prwww vy v Y
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