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MORTGAGE

THIS MORTGAGE is made as of this ¢ day of May, 1990,
by STEEL CITY NATIONAL BANK OF CHICAGO, not individually but
solely as Trustee under a Trust Agraement dated October 10, 1988
and known as Trust No. 3059, ("Mortgagor"), to CONTINENTAL BANK,
N.A., a national banking assoclation doing business in Chicago,
Illinois ("Mortgagee!),

RECITALS

A. Mortgagor is the present owner in fee simple of the
property with improvements thereon commonly known ag World Music
Center, Tinley Park, Illinois, legally described in Exhibit A
attacnea nnreto and made a part thareof.

B. / MUSIC CENTER ASSOCIATES LIMITED PARTNLRSHIP, an
Illineis limited partnership ("Beneficiary"), is the sole benefi-
clary of and holds the entire power of direction under the Trust
Agreement creating Mortgagor,

C. Mortgagor, Beneficlary and Mortgagee have entered
into a certain loan agieamant of even date herewith {the "Loan
Agreement”) for the construction, developmant and operation of
the property, including without limitation the construction of
improvements thereon, in accordance with the terms thereof (the
YProject!) .

D. The Loan Agreement ‘pcovides for a loan from Mort-~
gages to Mortgagor and Beneficiary in +he maximum amount of SIX
MILLION FIVE HUNDRED THOUSAND AND NO/10% DOLLARS ($6,500,000.00)
(the "Loan'"),

E. As evidence of the indebtednepss incurred under the
Loan Agreement, Mortgagor and Bensficiary have executed and
delivered to Mortgageae a certain note of even date herawith (the
Note"), made payable to the order of and delivzzsd to Mortgagae,
in and by which Note Mortgagor and Beneficlary prorvise to pay the
sajd principal sum of tha Loan and interest at the rate and in
installments as provided in the Note, with a final payment of the
balance due and payable on April 1, 1992, or such sarlier date as
may be provided in such Note. All of saild principsl and interest
are made payable at guch place as the holder or holders of the
Note (the "Holders") may from time to time in writing appoint,
and in absence of such appointment, then at the offlces of Mort-
gagee in Chicago, :llinolse.

F. Interest on the principal balance of the Loan
shall be payable to the Holdars at a fluctuating rate per annum
equal to one and one-quarter percent above the Reference Rate (as
defined in the Note), maid interast rate under the Note changing
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automatically as of the effective date of any change in the
Refarence Rate.

G. The Note is secured by this Mortgage, a Security
Agreement, a Security Agreement and Assignment of Bensficial
Interest in Land Trust for Collateral Purposes, a Collataeral
Assignment cof Permits, Licenses, Approvals and Contracts, a Com-
pletion Guaranty, a Payment Guaranty, an Assignment of Rents ¢nd
Leases, an Environmental Indemnity Agreement, Financing State-
ments on Illinois forms UCC-1 and UCC-2, and such other Addi-
tioral Collateral as defined and described in the Loan Agreement
(coilectively, with the Loan Agreement, the “Loan Documents');

H. All initially capitalized terms used in this Mort-
gage and not otherwise defined have the meanings given them in
the Loan Aorsement.

AGREEMENTS

NOW, THEREFORE, Mortgagor, in consideration of said
debt and the Recitals @et’ forth above and to secure the timely
payment of both principa. and interest thereof, in accordance
with the terms and provisions of the Note and in accordance with
the terms, provisions and lirmitations of this Mortgage, and to
secure the performance of the Covenants and agreements herein and
in the Loan Agreement, the Note . and the Loan Documents contained
and to be performed by Mortgagor znd/or Beneficiary, does by
these presents MORTGAGE, GRANT, RENLISF. RELEASE, ALIEN AND CONVEY
unto Mortgagee, its successors and assigns, the real estate
described {n Exhibit A attached heretc 4nd made a part hereof and
all of its estate, right, title and interest therein, situate,
lying and being in the Village of Tinley Park, County of Cook and
State of Illinois, which is referred to as thy "Real Estate";

TOGETHER with all and singular the easxeusnts, rights~
of-way, licenses, privileges, tenaments, appendages heredita~
ments, waters, water courses, riparian rights, appurtanances,
other rights, libertilea and privileges thereunto belcnging or in
any wise appertaining, including without limitation any claim at
law or in equity as well as any after-acquired title, franchise
or license and the raversions and remainders thereof; and also
all the rents, issues, proceeds and profits now or hereafter
accruing therefrom;

TOGETHER with all rents, issues, profits, revenues,
royalties, bonuses, receipts, rights and benefits due, payable or
accruing or to accrue (including without limitation aill deposits
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of money as advanced rent or for security) under any and all
leases or subleases and renswals thereof of, or under any con-
tracts or options for the sale of all or any part of the Real
Estate (including without limitation those accruing during any
period allowed by law for the redemption of the Real Estate after
any foreclosure or other sale), together with the right, but not
the obligation, to collect, receive and receipt¢ for all such
rentg and other sums and apply them to the indebtadness secured
heraby and to demand, sue for and recover the same when due or
payable! provided that the assignments made hereby shall not
impaly or diminish the cobligations of Mortgagor under the provi-
sions nf such leases or other agreements nor shall such obliga-
tions he) imposed upon Mortgages;

fOGETHER with all the estate, right, title and inter-
ast, if any, =of Mortgagor (including without limitation any
after-acquired title, franchise or license and tha raversions and
remainders thereu?), In and to the land lying within any alley,
way, street, roadvay, strips and gores, or beds adjoining the
Real FEstate;

TOGETHER witli-all property and rights, if any, which by
the express provisions ¢f this instrument are required to be sub-
jected to ths lien hereof ard any additional property and rights
that from time to time heresafter, by installation or writing of
any kind, may be subjected tc the lien hereof by Mortgagor or by
anyone on the Mortgagor's behalf:

TOGETHER with all rights ir and to common areas and
access roads on adjacent properties hecotofore or hereafter
granted to Mortgagor and any after-acguired title or reversion
with respect thereto:

TOGETHER with all buildings, structures and improve-
ments now or hereaftar arected or placed on tte Real Estace, and
all materials intended for construction, reconsiruction, alter-
ation and repair thereof, all of which materials suzll be
included with the Real Estate and subjected to the lisn hersof
immediately upon the dalivery thersof to the Real Estrts, and,
algso, together with all machinery, equipment, apparatus, goods,
systems, fixtures and ltems of personal property of every kind
and nature whatsoever, now or hereafter located in or upon or
affixed to the Real Estate or the buildings or improvements
located thereon which are owned by Mortgagor, or any part
thereof, and used or usable in connection with any present or
future opaeration of the Real Estate, including without limitation
all heating, lighting, incinerating, refrigerating, ventilating,
alr-conditioning, air-cooling, lifting, fire extinguishing,
plumbing, cleaning, electrical, communication and power equip-
ment, systams and apparatus; all gas, water and electrical
equipment, systems, fixtures and apparatus; and all elevators,
escalatora, switchboards, computers, engines, motors, tanks,

>
-

STALSE




UNOFFICIAL COPY.

pumps, screens, storm doors, storm windows, shades, blinds,
awnings, floor coverings, cabinets, partltions, conduits, ducts
and compressors; and all renewalsy, additions and accessories to
and replacements of and substitutions for each and all of the
foregoing (all such machinery, equipment, apparatus, goods,
systems, fixtures, renewals, additions, accessories, replacements
and substitutions are a part of the Real Estate and are declared
to be a portion of the security for the indebtedness secured
hereby whether in single units or centrally controlled, and
whether physically attached to the Real Estate or the builldings
or improvements therson, or not: and the enumeration of any
specific ltems of property shall in no wise exclude or bhe held to
exclude -any iltems of property not specifically enumerated): and
all revarues, receivables, income and accounts now or hereafter
acqulired -and ariasing from any or all of the foregoing: and the
proceeds of any and all of the foregoing;

TOGETHFR with all judgments, settlerents, awards and
other compensatior dieretofore made or hereafter to be made to the
present and all subssguent owners of tha Rea)l Estate for any tak-
ing by eminent doma.n, either permanent or temporary, of all or
any part of the Real [{scate or any easemant or appurtenance
thereof, including withaut limitation for severance and conse-
quential damage therefor ur for change in grade of streets. All
of the foregoing enumerated in this and the preceding six para-
graphs, together with the Real Sstate, are herein sometimes col-
lectively referred to as the “plemises". All of the land, estate
and property hereinabove described real, personal and mixed,
whether affixed or annexed or not [except where otherwise herein-
above specified) and all rights her<by ~onveyed and mortgaged are
intended so to be as a unit and are hareby understood, agreed and
declared to form a part and parcel of the Real Estate and to be
appropriated to the use of the Real Estata.  znd shall for the
purposes of thls Mortgage be deemed Lo be reai estate and con-
veyed and mortgaged hereby. As to any of the property aforesaid
which (notwithstanding the aforesaild declaration and agreement)
does not so form a part and parcel of tha Real Ectetla, this Mort-
gage is heraby deemed to be, as well, a Sacurity Agczament under
the Uniform Commercial Code for the purpose of creati nu hereby a
security interest in such property, which Mortgagor hercby grants
to Mortgagee as Secured Party (as said term is defined in the
Uniform Commercial Code), securing said i{ndebtedness and obliga-
tions. Mortgagor covenants that it is lawfully seized of the
premises, that the same are unencumbered (except as herein pro-
vided i{n Section 1 below), and that it has good right, full power
and lawful authority to convey and mortgage the sanms.

TO HAVE AND TO HOLD the premises unto the said Mort-
gagee, its successors and assigns, forever, for tha purposes and
uses herein set forth.

<Re
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LONS, COVENA

The Mortgagor represents, covenants and agrees with the
Mortgagee as follows:

1. Title. Mortgagor has good and markatable fee sim-
pPle title to the Real Estate, subject only tc thosa title excap-
tions appearing in Exhibit B attached hereto, and is lawfully
seized and possessed of the same, and has the full powar,
authority and right to convey the same and to execute and deliver
this Mcrtgage: and the premises are unencumbered except as may be
herein expressly provided.

2. Maiptenance, Bepair and Restoratiop of
Inprovegzints, Payment and Contesgt of Prior Liens, Etc.

\2j.. Mortgagor shall (i) promptly repair, restore or
rebuild any bHulldings or improvements now or hereafter on the
premises whicn may become damaged or be destroyed; (ii) keep the
premises in good cundition and repair, without waste, and free
from mechanics' lierc or other liens or claims for lian not
axpressly subordiratea to the lien hereof (coliectivaly called
"Liena"), subject, however, to the rights of Mortgagor set forth
in Section 2(b) hereof; /iii) pay when due any indebtedness which
may be secured by a lien’or charge on the premises on a parity
with or superior to the lien tereof and comply with all require-
ments of all loan documents avidencing or securing such indebted-
ness, and upon request, exhibiti satisfactory evidencaea of the
discharge of such prior llen to¥ortgagee: (iv) complete within a
reasonable time any building or bulidings or any Improvements now
or at any time in the process of er:ction upon the premises, in
accordance with the terms of the Loan Agreement; (v) comply with
all requirements of law, municipal ordirences, or restrictions of
record with respect to the premises and the use theresof; (vi)
make no material alterations in the premise. except as required
by law or municipal ordinance or as permitted ®y and in accor-
dance with the Loan Agreement; (vil) suffer or pzimit no change
in the general naturs of the occupancy of the prerizes, without
Mortgagee's written consent; (viil) initiate or acaoujesce in no
zoning variation or reclassification, without Mortguges's written
consent; and (ix) pay each item of indebtedness securcd by this
Mortgage when due according to the terms hereof or of the Nota.

(b) Anything In Section 2(a)(ii) of this Mortgage to
the contrary notwithstanding, Mortqagor may, in good faith and
with reasonable diligence, contest the validity or amount of any
Lien not expresmly subordinated to the lieri hereof, and defer
payment and discharge thereof during the pending of such conteat,
provided: (i) that such contast shall hava the effect of pre-
venting the sale or forfeiture of the premises or any part
thereof, or any interest therein, to satisfy such Lien; (ii)
that, within ten days after Mortgagor has bsen notified of the
assertion of such Lien, Mortgagor shall have notified Mortgagee

5
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in writing of Mortgagor's intention to contest such Lien: and
(1ii) that Mortgagor shall have deposited with Mortgagee at such
place as Mortgagee may from time to time in writing appoint, and
in the absence of such appointment, then at the place of payment
designated in the Note, either (1) a sum of money which shall be
sufficient in the judgment of Mortgagee %o pay in full such Lien
and all interest which might become due thereon, and shall keep
on deposit an amount so sufficient at all times, increasing such
amount to cover additional intereat whanever, in the judgment of
Mortgagee, such increase ls advisable; or (2) an endorssment to
the Title Policy, in form and substance reascnably acceptable to
Mor*gagee, insuring Mortgagee against any loss or damage that may
be incurred as a result of or in connection with such Lien. Such
deposits are to be held in an Interest bearing account, and all
interes’ 3hall be added to such deposit. 1In case Mortgagor shaill
fail to prosecute such contest with reasonable diligence or shall
fail to pay the amount of the Lien plus any interest finally
determined t¢ bhe due upaon the conclusion of such contest, to the
extent such amount exceeds the amount which Mortgagee will pay as
provided below, 0 shall fail to majintain sufficient funds on
deposit as hereinahove provided, Mortgagee may, at its option,
apply the moneay so deposited {n payment of or un account of such
Lien, or that part tharoof then unpaid, together with all inter-
est therseon. Mcrtgages «il1 give Mortgagor notice that it has so
applied money on deposit, but such notice shall not be a condi-
tion to Mortgagee's right %o so apply money on deposit. 1f the
amount of monay 8o deposited rhall be insufficient for the pay-
ment in full of such Lien, togetiher with all interest thereon,
Mortgagor shall forthwith, upon denand, deposit with Mortgagse a
sum which, when added to the funda then on deposit, shall be
sufficient to make such payment in fuil. Mortgagee shall, upen
the final disposition of such contest, uzpply the money sc
deposited in full payment of such Lien Oy that part thersof then
unpaid, together with all interest thereun (provided Mortgagor is
not then in default hereunder) when so requer*ed in writing by
Mortgagor and when furnished by Mortgagor with =ufficient funds
to make such paymen:i in full and with evidence satisfactory to
Mortgagee of the amdbunt of payment to be made.

(¢} Mortgagor will not cause or parmit tir premises to
be in violation of, or do anything or permit anything to be done
which will subjsct the premises to, any remadial obligations
under any applicable environmental iaws, including without limi-
tation the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986, as amended, and the Resource Conser-
vation and Recovery Act of 1976, as amended by the Used 0il
Recycling Act of 1980, the Solid Waste Disposal Act Amendments of
1980 and the Hazardous and Solid Waste Amendments of 1984, as
amended, Mortgagor will, to the extent reaquired by the Require-
ments, disclose to the applicable goverrnental authorities all
relevant facts, conditions and circumstances, if any, pertaining
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to the premises and will promptly notify Mortgagee in writing of
any existing, pending or, to the actual knowledge of Mortgagor,
threatened investigation or inquiry by any governmental authority
in connection with any applicable environmental laws. Mortgagor
shall obtain any and all applicable permits, licenses or similar
authorizations to construct, occupy, operate or use any build-
ings, improvements, fixtures and equipment forming a part of the
premises by reason of any applicable environmental laws. Mort-
gagor will not use the premises or allow the premises to be used
in a manner which will result in the disposal or other release of
any hazardous substance or solid waste on or to the premises and
coverants and agrees to keep or cause the premises to be kKept
frea or-any hazardous waste or contaminants and to remove the
same (or if removal is prohibited by law, to take whatever action
is requireo by law) promptly upon discovery at its sole expense.
In the everu Mortgagor does not remove the sama or take such
action withirn ten days after notice to Mortgagor, except in casa
of an emergency .- in which event no notice nead be given, and
except where Lendar's sacurity is not impaired by such default by
Mortgagor and sucii default cannot reasonably be cured within such
ten-day pericd, only it Mortgagor falls to commence such cure
within such ten-day perisd, to proceed with such cure thereafter
in a reasonably diligent wanner and to complete such cure within
10 days after service of asuch notice, Mortgages may (but shall
have no obligation) either declare an Event of Default under this
Mortgage and exercise any and all ramedies hereunder or cause the
premises to be freed from the Kaiardous waste or contaminants (or
1f removal is prohibited by law, k5 take whataver action is re-
quired by law), and the cost of the ramcval or such other action
shall be a demand obligation owing Ly Mortgagor to the Mortgagee
pursuant to this Mortgage and shall be mucjact to the provisions
of Section 12 hereof. Mortgagor grants to Mortgagee and its
agents and employees accass to the premisee and the licensa (but
Mortgagee shall have no obl{gation) to remove the hazardous waste
or contaminants (or i{f removal is prohibited by law, to take
whatever action is required by law). Notwithstanding anything to
the contrary, this Section 2 shall not preclude Mortjagor from
using or storing pollutants for its use on the premiuss. provided
Mortgagor complies with all applicable environmental Yews and
other Requirements or Local Requirements,

3. Payment of Taxes.

(a) Mortgagor shall pay before any penalty attaches
all genaral taxes, and shall pay special taxes, special assess-
ments, water charges, sewer service charges, and other charges
against the premises when due, and shall, upon written request,
furnish to Mortgagee duplicate raceipts therefor, Mortgagor may,
in qood faith and with reasonable diligence, contest the validity
or amount of any such taxes or assessments provided: (a) that
such contest shall have the effect of praventlng the collection
of the tax or assessment so contested and the sale or forfeiture
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of the premises or any part thereof, or any interest tlierein, to
satisfy the same; !b) that Mortgagor has, before such taxes or
aggeysments shall have been increased by any interest, penaltles
or costs, notifled Mortgagee in writing of the intention of Mort-
gagor to contest the same; and (¢) that Mortgagor shall have
depogited with Mortgagee at such place as Mortgagee may from time
to time in writing appoint, and, in the absence of such appoint-
ment, then at the place of payment designated in the Note, a sum
of monaey which (when added to funds, if any, then on deposit for
such taxes) shall be sufficient in the judgment of Mortgagee to
pay in full such contested taxes and ass#ssments and all penal-
ties and interest that might become dua thereon, and shall keep
on depusit an amount so sufficlent at all times, {ncreasing such
amount to.cover additional penalties and interest whenever, in
the judgiect of Mortgagee, such increase s advisable. In case
Mortgagor ahemll fail to prosecute such objections with reasonable
diligence or snall fail to maintain sufficient funds on deposit
as hareinabove provided, Mortgagee may at its option apply the
monay so depositec in payment of or on account of such taxes and
asgassments, or that nart thereof then unpaid, together with all
penalties and interist thereon. Mortgagee will give Mortgagor
notice that it has so/applied money on depoeit, but such notice
shall not be a condition to Mortgagee's right to so apply money
on deposit., If the amourt of the monsy so deposited shall be
insufficient for the paymen. in full of such taxes and assess-
ments, together with all peanclties and interest thereon, Mort-
gagor shall forthwith upon denand either (i) deposit with
Mortgagee a sum which when added (o the funds then on deponit
shall be sufficient to make such puymant in full, or (ii) in case
Mortgagee shall have applied funds cii deposit on account of such
taxes and assessments, restore said doposit to a sufficient
amount., Mortgagee shall, upon the fina) Alsposition of such con-
test, apply the monsy 80 deposited in fulli payment of such taxes
and assesgments or that part thereof then vipeid, together with
all penalties and interest thereon (provided Nortgagor is not
then in default) when so requested in writing by Mortgagor and
furnished with sufficient funds toc make such paymen: in full and
with an official bill for such taxes.

(k) Upon the occurrence of an Event of Deruvlt, Mort-
gagor shall, upon Mortgagee's demand, deposit with Mortgagee,
commencing on the date specified in such demand therefor and on
the firat day of asach month thereafte: until the indebtedness
securad by this Mortgage is fully paid, a sum sequal to one~
twelfth of the last total annual taxes and assessments for the
last ascertainable year (general and special) on the premises
(unless said taxes are based upon assessments which exclude tha
improvements or any part thereof now constructed, or to be con-
structed, in which event the amount of such deposita shall be
based upon Mortgage's reasonable estimats as to the amount of
taxes Anhd assessmernts to be levied and assessed). Such deposits
are to be hald without any allowance of interest and ars to be
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used for the payment of taxes and assessments (general and
special) on said premises next due and payable when they become
due. TIf the funds so deposited are insufficient to pay any such
taxes or assessments (general and special) for any year when the
same shall become due and payable, Mortgagor shall within ten
days after receipt of demand therefor, deposit such additional
funds as may be necessary toc pay such taxes and assessments
(general and special} in full., If the funds so deposited exceed
the amount required to pay such taxes and assessments (general
and special) for any year, the excess shall be applied on a sub-
segquunt deposit or deposits.

4. Intentionally Omitted.

2, lnsurance. Mortgagor, at its sole cost and
expense, sihul! insure and keep insured the premises against such
perils and hazards, and {n such amounts and with such limits, as
Mortgagee may from time to time require, and, in any event,
including:

(a} Insurance against loss to the premises on all "All
Riak" policy form, ccvuring insurance risks no less broad than
those covered under a CGtaidard Multi Peril (SMP) policy form,
which containa a 1987 Cormercial ISO "Causes of Loss - Special
Form", and such other risk: as Mortgagee may roasonably require,
including, but not limited U¢,) insurance covering the cost of
demolition of undamaged portiurs of any portion of the premises
when required by code or ordinanie and thea increased cost of
reconstruction to conform with currant code or ordinance
requirements, in amounts equal to-ine full replacemant cost of
the premises (other than the Real Estate), including fixtures and
equipment, Mortgagor's interest in leasetinld improvements, and
the cost of debris removal, with 100% co-tirurance with an agreed
amount endorsement, inflation guard endorsszent, and deductibles
of not more than $100,000.00¢

(b) Rent and rental value/extra expenss insurance (if
the premises are tenant occupied) in amounts suffizient to pay
during any perlod in which the premises may be danuqgeli or
destroyed, on a gross rents hasis for a pericd of tweive (12)
months or such greater time as Mortgagee may deen appropriate:
(1) all rents derived from the premises and (ii) all amounts
(including, but not limited to, all taxes, utility charges and
insurance premiums) required to be paid by Mortgagor or by
tenants of the premisas;

»
»
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(c) Business interruption/extra expense insurance (if
the premises are owner occupied) in amounts sufficient to pay
during any period in which the premises may ba damaged or
destroyed, on a gross income basis for a period of twelve (12)
months or such greater time as Mortgagee may deem appropriate (i)
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all business income derived from the premises and (ii) all
amounts (including, but not limited to, all taxes, utility
charges and insurance premiums) raquired to be pald by Mortgagor:

(d) Broad form boiler and machinery insurance
including business interruption/extra expense and rent and rental
value insurance, on all equipment and objects customarily covered
by such insurance and/or involved in the heating, cooling,
electrical and mechanical systems of the premises (if any are
located at the premises), providing for full repair and
replacement cost coverage, and other insurance of the types and
in amovrnts as Mortgagee may reasonably require, but in no event
lesg tran that custcmarily carried by persons owning or operating
like prererties;

(e, ~ During the making of any alterations or
improvements to the premises (i) insurance covering claims based
on the owner's'or employer's contingent liability not covered by
the insurance prcvided in subsection (h) below and (li) workers'
compensation insurance covering all persons engaged in such
alterations or improvemants;

(f) Insurance adjzinst loss or damage by flood or mud
slide in compliance with tne Flood Disastar Protection Act of
1973, as amended form time t¢ time, if the premises are now, or
at any time while the indebtednsss secured hereby remains
outstanding shall be, situated in any area which an appropriate
governmental authority designates»s a spacial flood hazard area,
Zone A or Zone V, in amounts equal <% the full replacement value
of all above grade structures on the zcemises;

(g) Insurance against loss or demage by earthquake, it
the premises are now, or at any time while tha indebtedness
secured hereby remains outstanding shall be, zituated in any area
which is classified as a Major Damage 2Zone, Zunea 3 and 4, by tne
International Conference of Building Officials in 2n amount equal
to the probably maximum loss for the premises, fiyrtu:es and
equipment, plus the cost of debris removal:;

(h) Commercial general public liability insurance,
with the locations of the premises designated thsreon, ayainst
death, bodily injury and property damage arising in connaction
with the premises with Mortgagor listed as tha named insured with
such limits as Mortgagee may reasonably required, but in no event
lass than $1,000,000, and written on a 1986 Standard ISO
occurrence basis form or equivalent form, and excess umbrella
liability insurance with such limits as the Mortgagee may
reasonably requirs, but in no event less than $10,000,000;




UNOFFICIAL COPY,

‘J

(1) Such other insurance relating to the pramises and
the use and operation thereaof, as Mortgagea, from time to time,
reasonably require, including, but not limited to, dramshop,
products llabillity and worker's compensation insurance!

(}) During construction, insurance against loss to the
premises on an "All-Risk" perils, including theft, "Bullder's
Risk", non-reporting "Completed Value" form in amounts equal to
the replacement costs of the Improvements (including, but not
limited to, construction materials and personal property on or
off site) covering insurance riska no less broad than those
coveced under a Standard Multi Peril (SMP) policy form, which
contains a 1987 Commercial IS0 "Causes of Loss-Special Form”,
with couvarage for such other expenses as Mortgagee may require,
includirgy but not limited to: debris removal; cost of demolition
of the undanaged portion of a building when required by code or
ordinance: ip reased cost of reconstructlon to conform with
current code nr ordinance requirements; real estate property
taxes; architect, engineering, and consulting fees:; legal and
accounhting fees, Iincluding, but not limited to, the cost of in-
house attorneys and poralegals; advertising and promotional
expenses; interest i -money borrowed: additional commissions
incurred upon re-negotiating leases and any and all other
expenses which may be liicurred as a result of any property loss
or destruction by an insures:. Such insurance shall contain an
agreed amount endorsement (such amount to include, but not
limited to, foundation and urdurground pipes) and bear a 100% co-
insurance clause, The deductij>le shall be not more than
$100,000. Said policies shall contain a standard mortgagee
clause naming Mortgagee as mortgages, and a permission to occupy
endorsement. During the entire period of construction the
Mortgagor shall effect and maintain "Delayed Opening” insurance
in an amount equal to not less than the sutimated annual gross
income/rents and shall include the standasd "Soft Costs"
endorsement if not already included within ths property section
of the Builder's Risk form.

All insurdnce shall: (i} be carried in <Zcupanies with a
Best's rating of A or better, or otherwise acceptarbjs to

h
L4

Mortgagee; (ii) in form and content acceptable to Murivagee; EE
(1ii) provide thirty (30) days' advance written notice to Ty
Mortgagee before any cancellation, material modification or o
notice of non-renewal; and (iv) provide that no claims shall be vy
paid thereunder without ten (10) days' advance written notice to v*
Mortgagee. &

All physical damage policies and renewals shall contain
a standard mortgaga clause naming the Mortgagee as mortgagee,
which clause shall expressly state that any breach of any
condition or warranty by Mortgagor shall not prejudice the rights
of Mortgagee under such insurance; and a loss payabla clause in
favor of the Mortgagee for personal property, contents,

11




UNOFFICIAL COPY; |

inventory, equipment, loss of rents and business interruption.
All liability policies and renewals shall name the Mortgagee as
an additional insured. No additional parties shall appear in the
mortgage or loss payable clause without Mortgagee's prior written
consent. All deductibles shall be in amounts acceptable to
Mortgagee. In the event of the foreclosure of this Mortgage or
any other transfer of title to the premises in full or partlal
satisfaction of the indebtedness secured hereby, all right, title
and interest of Mortgagor in and to all insurance policies and
renewals thareof then in force shall pass to the purchaser or
grantee.

Any notice pertaining to insurance and required
pursuant to this Section 5 shall be given in the manner provided
in Section 24 balow at Mortgagee's address stated above
(Attention: . Real Estate Department, Collateral Section. The
insurance sn7il be evidenced by the original policy or a true and
certified copy of the original policy, or in the case of
liability insurunce, by certificates of insurance. Mortgagor
shall use its best efforts to deliver originals of all policies
and renewals (or certi ficates evidencing the same), marked
"'paid," to Mortgageae av least thirty (30) days before the
expiration of existing pnlicies and in any event, Mortgagor shall
deliver originals of sucli policies or certificates to Mortgaqee
at least fifteen (15) days Lefore the expliration of existing
policies., If Mortgagee has not received satiafactory evidence of
such renewal or substitute in=surance in the time frame herein
specified, Mortgagee shall have. the right, but not the
obligation, to purchase such insulzhce for Mortgagee's interest
only. Any amounts so disbursed by #urtgagee pursuant to this
Section shall be a part of the indebtudress secured hareby and
shall bear interest at the default intsrest rate provided in the
Note. Nothing contained in this Section chall require Mortgagee
to incur any expense or take any action herasurder, and lnaction
by Mortgagee shall naver be considered a wa.ver of any right
accruing to Mortgages on account of this Section.

Mortgagor shall not carry any separate lniurance on the
premises concurrent in kind or form with any insuraice required
heraunder or contributing in the event of loss withou'
Mortgagee's prior written consent, and any such pollcy shall have
attached standard non-contributing mortgagee clause, with loss
pavyable to Mortgagee, and shall meet all other resquirements set
forth herein.

At Mortgagea's option, but not more often than
annually, Mortgagor shall provide Mortgagee with a report from an
independent insurance consultant of regional or national
prominence, acceptable to Mortgages, certifying that Mortgagor's
insurance is in compliance with this Section 5.

12
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6. Govenant to Rebulld. Upon any loss or damage,
Mortgagor shall immediately notify Mortgagee in writing, and if

the loss is reasonably estimated to be $250,000.00 or less, then
the loss under each I[nsurance Policy shall be adjusted by the
Mortgagor and Mortgagee shall hold all insurance proceeds and
make them available te Mortgagor to reimburse Mortgagor for the
cost of repairing the damage to the premises. The building and
improvements shall be so raestored or rebuilt as to be of at least
equal value and substantially the same character as prior to such
damage or destruction. Any insurance procesds remaining atter
such reimbursement shall be applied in payment of the Loan.

If the loss is reagonably estimated to be greater than
$250,000.20, the loss under each Insurance Policy shall be
adjusted with the insurance company reasonably and in good faith
by Mortgages and Mortgagor, jointly, and all insurance proceeds
shall be paid'directly and solely to Mortgagee and at the =sole
discretion of che Mortgagee, which may be exercised arbitrarily,
applied to the Loancor paid to the Mortgagor, and if paid to the
Mortqagor the proceecs must ba used solely and exclusively for
the repair of the premises. Each insurance company is authorized
and directed to make such adjustment with Mortgagor and/or Mort-
gagee as provided hereir urd payment directly and solely to Mort-
gagor or Mortgagee as the -ase may be, and the Insurance Policies
shall so stipulate, subject (o the provisions sat forth below.
Mortgagor and Mortgagee shali sign all receipts, vouchers and
releases required by the insuraince companies in respect of the
foregoing. Mortgagee shall not {pCur any liability in connection
with the adjustment or collection of dinsurance claims and pro-
ceeds (or the failure thereof) regariiess of the cause of such
fullure. All sums of money received by Murtgagee by reason of
any such insurance as aforesaid, and applisd to the payment of
the indebtedness secured hereby shall not reiease or relieve
Mortgagor from making the payments, performing and making all
repairs, restoration, replacement and rebuildiny of improvements
to the same condition as existed immediately prior to such loss
or damage ("restoration"), or performing the other azeements and
obligations herein required until the indebtedness ezcured heraby
is paid in full.

Nothing contained in this Section 6 shall be deemed to
excuse Mortgagor from restoring all damage or destruction to the
pramises regardless of whather or not there are insurance or Loan
proceeds adequate for gsuch purposaes.

In the event of a loss in excess of $250,000.00 such
insurance proceads may, at the option of Mortgagee, which may be
exercised arkitrarily, either bae applied in payment or reduction
of the indebtedness secured heraby, whether dus or not, or be
held by Mortgagee and used to reimburse Mortgagor for the cost of
the rebuilding or restoration of huildings or improvements on
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said premises. The buildings and improvements shall be so
rastored or rebullt as to be of at least equal value and substan-
tially the same character as prior to such damage or destruction.
In the avent Mortgagor is entitled to reimbursement out of insur-
ance proceeds, such proceeds shall be made avalilable, from time
to time, upon Mortgaqgee's being furnished with satisfactory evi-
dence of the estimated cost of completion thereof and with such
architect's certificates, wailvers of lien, contractors' sworn
statements and other evidence of cost and of payments as
Mortgagee may reasonably require and approve, and if such
insursnce proceeds are insufficient to pay such estimated cost,
Mortgeqor shall provide Mortgagee evidence reasonably acceptable
to Morigagee of the availability to Mortgagor of the funds
required *o pay any deficlency. If the estimated cost of the
work sxcesJs $250,000.00 Mortgagee shall also be furnished with
all plans anc-specifjcations for such rebuilding or restoration
as the Mortgayfe may reasonably require and approve. No payment
made prior to-Che final complation of the work shall axceed
ninety per cent (93%) of the value of the work performed, from
time to time, and at =21l times the undisbursed balance of said
proceeds remaining in the hands of Mortgagee shall be at least
sufficient to pay for the cost of completion of the work free and
clear of liens,

In case of loss afcer foreclosura proceadings have been
inatituted, the proceeds of &any such insurance policy or poli-
cies, if not applied as aforess)d._in rebuilding or restoring the
buildings or improvements, shall ke applied in payment or reduc-
tion of the indebtedness secured hele¢eby cor in payment or
reduction of the amount due in acceriance with any decree of
foreclosure that may be entered in any such proceedings, and the
balance, i{f any, shall be paid to the owrr: of the equity of
redemption if it shall then be entitled tc “hs same or as the
court may direct. 1In case of the foreclosure of this mortgage,
the court in its decree may provide that the mcrtgagee's clause
attached to each of said insurance policies may re cancelled and
that the decree creditor may cause a new loss clauze to be
attached to each of said policies making the loss thereunder
payable to said decree creditor; and any such foreclosure decree
may further provide that in case of one or more redempt.ions under
said decree, pursuant toc the statute in such case made and
provided, then, and in every such case, each successive redemptor
may cause the preceding loss clause attached to each insurance
policy to be cancelled and a new loss clausae to be attached
thereto, making the loss thereunder payable to such redemptor.

In the eavent of foreclosure sales, Mortgagee is hareby authorized,
without the consant of Mortgagor, to assign any and all insurance
policies to the purchaser at the sale, or to take such other
dteps as Mortgagee may deem advisable, to cause the interest of
such purchaser to be protected by any of the said insurance
palicies.

14
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7. MYexrtgagee's [nterest Tn and Use of Deposits. Upon
the occurrence of an Event of Default hereunder, Mortgagee may at
lts aoption, without being required to do sc, apply any monies at
the time on deposit pursuant to any provision of this Mortgage
against any of Mortgagor's obligations herein or in the Note con-
tained, in such order and manner as Mortgagee may elect. Mort-
gagee will give Mortgagor notice that it has so applied money on
deposit, but such notice shall not be a conditicn to Mortgagee's
right to so apply money. When the indebtedness secured heraby
has been fully pald, any remaining deposits shall be pald to
Mortgagor or to the then owner or owners of the premises. Such
depasivs are hereby pledged as additional sscurity for the
indebtriness hereunder and shall be held to be irrevocably
applied by the depository for the purposes for which made
hereunder ~nd shall not be subject to the direction or c¢ontrol of
Mortgagor; (punvided, however, that neithor Mortgagee nor said
depository saail be liable for any failure to apply to the
payment of taxrs and assessments or insurance premiums any amount
so depoaited unless Mortgagor, while not in default hereunder,
shall have requestsd sald depository in writing to make
application of such ({unds to the payment of the particular taxes
or assessments or the rayment of the particular insurance
premiums as the case may be for payment of which they ware
deposited, accompanied by ¢he bills for such taxes and
assessments or lnsurance preriums.

8. Stamp Tax. If, by the laws of the United States of
America, or of any state having 1urisdiction over Mortgagor, any
tax is due or becomes due in respeci of the issuance of the Note,
or recording of this Mortgage, Mortqasor covenants and agrees to
pay such tax in the manner required by uny such law. Mortgagor
further covenants to hold harmless and agrees to indemnify Mort-
gagee, its successors or assigns, against anv liapility incurred
by reason of the imposition of any tax on tlie issuance of the
Note, or recording of this Mortgaga.

9. Prapayment of Notq. Mortgagor shal! a:t _any time
and from time to time have the right to prepay the Moie (in addi-
tion to the required payments) in accordance with the ftarms and
conditions set forth in the Nota.

10. Effect of Extensions of Tipme and Amendments. If
the payment of the indebtedness secured by this Mortgage or any
part thereof be extended or varied or if any part of the security
be released, all persons now or at any time hereafter liable
tharefor, or interasted in the premises, shall be held to assent
to such extension, variation or release, and their liability and
the lien and all provisions herecf shall continue in full force,
the right of recourse against all such persons being expressly
reserved by Mortgagee, notwithstanding such extension, variation
or release.
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Any person or entity taking a junior mortgage or other
lien upon the premises or any interest therein, shall take said
lien subject to the rights of Mortgagee herein to amend, modify,
and supplement this Mcrtgage, the Note, the Loan Documents, or
any other document or instrument evidencing, securing, or quaran-
teeing the indebtedness hereby secured and sacuring, or guaran-
teeing the indebtedness heraby secured and to vary the rate of
interest and the method of computing the same, and to impose
additional fees and other charges, and to extend the maturity of
said indebtedness, and to grant partial raleases of the lien of
this Mortgage, in each and every case without obtaining the con-
sen’. of the holder of such junior llen and without the lien of
this Mortgage losing its priority over the rights of any such
junior Lien. Nothing in this Secticn 10 contained shall be con-
strued us wajving any provision contained herein which provides,
among otner things, that it shall constitute an Event of Default
if the preriives be sold, conveyed, or encumbsred,

11, Zffegt of Changes in Laws Regarding Taxatien. 1In

the evant of the snactment after this date of any law of the
State of Illinois cdeducting from the value of land for the pur-
pose of taxation any lien thereon, or imposing upon Mortgagee the
payment of the whole ~or any part of the taxes or assessments or
charges or liens herein required to be pald by Mortgagor, or
changing in any way the lLawe relating to the taxation of mort-
gages or debts secured by nortgages or the mortgagea's interest
in the premises, or the mannur of collection of taxss, 8o as to
affect this Mortgage or the deot secured hereby or the Holders,
then, and in any such avent, Mortyagor, upon demand by Mortgagee,
shall pay such taxes or assessmenie, or reimburse Mortgagee
therefor:; provided, however, that 1f ‘u the opinion of counssl
for Mortgages (a) it might be unlawful tu require Mortgagor to
make such payment or (b) the making of ‘ruch payment might result
in the imposition of interest beyond the xaximum amount permitted
by law, then, and in such event, Mortgagee mav slect, by notice
in writing given to Mortgagor, to declare all of the indebtedness
secured hereby to be and become due and payable 60 days from the
giving of such notice.

12. Mortgagse's Performance of Defaulted Asts; U
gukregation. 1In case & default hareunder shall cccur znd not be Lo
cured on or before the expiration of any applicable grace or cure e
period, Mortgagea may, but need not make any payment or parform o
any act herein or in any Loan Documents evidencing or sscuring L
ths indebtedness secured hersby or any indebtedness secured by a
prior encumbrance, reguired of Mortgagor, in any form and manner
deemed expedient, and may, but nesd not, make full or partial
payments of principal or interest on prior encumbrances, 1if any,
and, if this is a leasehold mortgage, make payments of any rents
due or to become due or perform any act under any underlying
lease, and purchase, discharge, compromise or settlse any tax lien
or other prior lien or title or claim thereof, or redeem from any
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tax sale of forfeiture affecting the premises or contest any tax
or assessment, All monies paid for any of the purposes herein
authorized and all expenses paid or incurred in connection there-
with, including reasonable attorneys' fees, and any other monies
advanced by Mortgagee to protect the premises and the lien
hereof, shall be so much additional jndebtedness secured hereby,
and shall become immediately due and payable upon demand and with
interest thereon at the Default Rate. Inactior of Mortgagee
shall never ke considered as a walver of any right accruing to it
on account of any default on the part of Mortgagor. Should the
proceeds of the Nota or any part thereof, or any amount paid out
or arvinced hereunder by Mortgagee, be used directly or indi-
ractly to pay off, discharge or satisfy, in whole or in part, any
lien or encumbrance upon the premises or any part thereof on a
parity wich or prior or superior to the lien hereof, than as
additional (sacurity hereunder, the Mortgagee shall be subrogated
to any and ail rights, equal or superior titles, liens and equi-
ties, owned or/clalmed by any owner or holder of said outstanding
liens, charges ard) indebtedness, however remote, regardless of
whether said liens charges and indebtedness are acquired by
agssignment or have buen released of record by the holder thareot
upeon payment.

13. Mortqagge's neliance on Tax Bills, Etc. Mortgagee
in making any payment hereby authorized: (a) relating to taxes
and assessments, may do so according to any bill, statement or
estimate procured from the apptepriate public office without
Inquiry into the accuracy of sucnpill, statement or estimate or
into the validity of any tax, assesarant, sale, forfeiture, tax
lien or title or claim thereof; or (b} for the purchase, dis-
charge, compromise or settlement of any other prior lien, may do
so without inquiry as to the vallidity or-2aount of any claim for
lien which may be asserted,

14. Acceleration of Indebtedness ih Cose of Default.
Each of the following shall constitute an Event of Default under
this Mortgage: (a) the occurrence of an "Event of Default" as de-
fined in any of the terms and provisiona of any of tas lLoan Docu-
mants (other than this Mortgage) securing the indebteirssa
secured hereby, including, but not limited to, the Assiganent of
Rents and Leases described in Section 18 hereof: or (b) if
default be made in the due and punctual payment of the Notse, or
any installment due in accordance with the terms tharaof, either
of principal, interest or any other sum due thereunder, and the
expiration of the applicabla cure periocd; or (¢) if the premises
shall be abandoned; or (d) if default shall be made i{n the due
observance or performance of the covenants and agreaments to be
keapt or observed by Mortgagor as contained in Section 5 hereof:
or (e) if detault shall be made in the due observance or perfor-
mance of any other of the non-monetary covenants, agreements or
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conditions hereinbefore or hereinafter contained, required to be
Kept or performed or observed by Mortgagor or any Affiliated Per-
son and such default shall continue for 30 days after service of
written notlce thereof; or (f) any evant described in Section 17
hereof shall occur, then and in every such case the whole of said
principal sum hereby secured shall, at once, at the option of
Mortgagee, become immediately due and payable, together with
accrued interest thereon, without notice tc Mortgagor,

15. [Foreglosure; Expensa of Litjgation. If an Event
of Default has occurred hereunder, or when the indebtedness
herroy secured, or any part thereof, shall become due, either (a)
by larze of time; (b) by acceleration under any of the provisions
of the Note, of this Mortgage or of any other instrument
evidenci!ng or securing the Loan; or (c) otharwise, Mortgagee
shall have the right to foreclose the lien hereof for such
indebtednesd ar part thereof and to exercise any one or more of
the remedies »rovided in the Illinois Mortgage Foreclosure Law,
Ill. Rev. Stat,, Ch., 110, Y15-1101 4t geqg., a8 in effect from
time to time (the "Act"). It i{s further agreed that if default
be made in the payrent of any part of the secured indebtedness
and such default shall not be cured on or before the expiration
of any applicable gracr or cure pericd, as an alternative to the
right of foreclosure fui the full secured indabtednass after
acceleration thereof, Mortozvee shall have the right, to the
extent permitted by law, tu institute partial foreclosure
proceedings with respect to “has portion of said indebtedness so
in default, as if under a full ‘rreclosure, and without declaring
the entire secured indebtedness du: (such proceeding being
hereifnafter referred to as a "partcisl foreclosure'), and provided
that if foreclosure sale is made becsuss of default of a part of
the secured indebtedness, such sale moy ©e made subject to the
continuing lien of this Mortgage for tha unmatured part of the
secured indebtedness; and it is agreed that such sale pursuant to
a partial foraclosure, lf so made, shall nct in any manner affact
the unmatured part of the secured indebtedness, but as to such
unmatured part this Mortgage and the lien thercof shall remain in
full force and effect juat as though no foreclosuiv sale had been
made under the provisions of this Section. Notwitretanding the ¢
filing of any partial foreclosure or entry of a decres of sale &L
therein, Mortgagee may elect at any time prior to a ioreclosure

sale pursuant to such decree, to discontinue such partial G
foreclosure and to accelerate the secured indebtsdness by reason ez
of any uncured default or defaults upon which such partial o

foreclosure was predicated or by reason of any other defaults,
and proceed with full foreclosure proceedings. It is further
agreed that several foreclosure sales may be made pursuant to
partial foreclosures without exhausting the right of full or
partial foreclosure sale for any unmatured part of ths secured
indebtedness, it being the purpose to provide for a partial fore-
closure sale of the secured indebtedness for any matured portion
of the secured indebtsdness without exhausting the power to

18
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foraclose and to sell the premises pursuant to any such partial
foreclosure for any other part of the secured indebtedness
whether matured at the time or subsequently maturing, and without
exhausting any right of acceleration and full foreclosure.

In connection with any foreclosure of the lien hereof
(including any partlal foreclosure) or to enforce any other rem-
sdy of Mortgagee under this Mortgage or thke Note, there shall be
allowed and included as additional i{ndebtedness in the decree for
sale or other judgment or decree all reasonable expenditures and
expense which may be paid or incurred whether before or after the
entry of any decree or judgment of foreclosure, by or on bhehalf
of Mortgagee for reasonable attorneys' fees and expenses, parale-
gal's faes and expenses, appraiser's fees, outlays for docu-
mantary znc expert evidence, stenographers' charges, publication
costs, and custs (which may be estimated as to items to be
expended aftaer antry of the decree) of procuring all such
abstracts of tille, title searches and examinations, title insur-
ance policies, Tccrans certificates, and similar data and assur-
ances with respect. to title and value as Mortgagee may deem
reasonably necaessary elther to prosecute such suit or to evidence
to bidders at any sale wiiich may be had pursuant to such decree
the true condition of ths title to or the value of the premises.
All expenditiures and expencss of the nature in this Section men-
tioned, and such expenses and (ses as may be incurred in the pro-
tection of the premises and the maintenance of the lien of this
Mortgage, including the fees of uny attorney employed by Mort-
gagee in any litigation or procecring affacting this Mortgage,
the Note or the premises, including rrobate and bankruptcy pro-
ceedings, or {n preparations for the -cmmencement or defense of
any proceeding or threatened suit or prrceeding, shall be immedi-
ately due and payable by Mortgagor, with i:iterest thereon at the
Default Rate and shall be secured by this acrtqagae.

Without limiting the liability of Murtgagor as set
forth above, Mortgagor shall indemnify Mortgages ard its offi-
cers, directors, employess and agents, and hold tliem harmless
from and against all claims, {njury, damage, loss and iiability .
of any and every kind to any persons or property by rzrzaon of (i)o“
the construction of the Project or other work contemplatad by thag
Loan Agreemant: (ii1) the operation or maintenance of the
premises; or (iii) any other action or ilnaction by, or matter
which is the responsibility of, Mortgagor.

16. application of Proceeds of Foreglosure Sale. The

proceads of any foraclosure sale of the premises shall ba dis-
tributed and applied in the following order of priority: (a) the
reasonable costs and expenses incident to the foreclosure pro-
ceedings, including all such items as are mentioned in the pre-
ceding Section hereof; (b) whether incurred before or after the
sntry of any decree or judgment of foreclosure, the reasonable
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expensea of securing possession before sale, holding, maintaining
and preparing the real estate for sale, including without limita-
tion payment of taxes and other governmental charges, premiums on
lazard and liability insurance, receiver's and managoment fees,
reasonable attorney's fees and other legal expenses incurred by
Mcrtgagee, and other items which undar the terms hereof consti-
tute secured indebtedness additional to that evidenced by the
Note, with interest thereon as herein provided; (c) all principal
and interest remaining unpaid on the Note; (d) satisfaction of
claims in order of priority adjudicated in the judgment of fore-
closure or order confirming the sale; (e) remittance of any sur-
plus _to the Mortgagor, its successors or assigns, as their rights
may agpear, or otherwise as directed by the Court.

17. Appeintment of Receiver. Upon, or at any time
after, tha.filing of a complaint to foreclose this Mortgage,
whenever Morfvagee is entitled to possession of the premises, at
the Mortgagee's regquest the court in which such complaint is
filed shall appuint a receiver of the premises., Mortgagee shall
be entitled to designate the receiver. Such appointment may be
made either before or after sale, without notice to the extent
permitted by law, witliout regard to the solvency or insolvency of
Mortgagor at the time ¢t spplication for such receiver and with-
out regard to the then vzlue of the premises or whether the same
shall be then occupied as a iiomestead or not and Mortgagee
hereunder or any Holders mav be appointed as such receiver. Such
receiver shall have possessicn nf the premises and other property
subject to this mortgage during ¢he foreclosure, shall have the
full power and authority to opera%e, manage, and conserve such
property, and shall have all the uasJyz]l powers of recaivers in
like cases. Without limiting the forrguing, such receiver shall
have the power and authority: (a) to.cullect the rents, issues
and profits of the premises during the pendency of such foreclo-
sure suit and, {n case of a sale and a defiziency, during the
full statutory period of redemption, whethe!’ rthere be redemption
or not, as well as during any further times when Mortgagor,
except for the intervention of such receiver, would be entitled
to collect such rents, issues and profits; (b) tu «tend or mod-
ity any then existing leases and to make new leases, which exten-
sions, modifications and new leases may provide, subleczt to courtl.
approval, for terms to expire, or for options to lassuss to
extend or renew terms to expire, beyond the maturity date of the ("
indebtedness hereunder and bayond the date of the issuance of a %?
deed or deeds to a purchaser or purchasers at a foreclosure sale, P;
it being understood and agreed that any such leases, and the Q0
options or other such provisions to be contained therein, shall
be binding upon Mortgagor and all persons whose interests in the
premises are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemp-
tion from sale, discharge of the mortgage indebtedness, satisfac-
tinn of any foreclosure decree, or ismsuance of any certificate of
sale or deed to any purchaser; and (c) all other powers which may
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be necessary or are usual in such cases for the protection,
possaession, control, management and operation of the premises
during the whole of sald period, or which are granted by statute.
The court from time to time may authorize the raeceiver to apply
the net income in his hands in payment in whole or in part of:
(x) the indebtedness secured heareby, or by any decree foreclosing
this Mortqgage, or any tax, special assessment or other lien which
may be or become superior to the lien herecf or of such decree,
provided such application i{s made prior to foreclosure sale; and
(y) the deficiency in case of a sale and deficiency.

18. Vang ' . In the event
Mortgrgor, as additional security for the payment of the
{ndebt(diiass described in and secured hereby, has sold, trans-
ferred zicd assigned, or may hereafter sell, transfer and assign,
to Mortgagei - its successors and assigns, any interest of Mort-
gagor as lessor in any lease or leases, Mortgagor expressly
covenants and ‘agrees that if Mortgagor, as lessor thersin, shall
fail to perform and. fultill any term, covenant, condition or pro-
vision in said lezse nr leases, or any of them, on Mortgagor's
part to be performec oif fulfilled, at the times and in the manner
in said lease or leases provided, or if an Event of Default shall
occur under the provisicns of the Assignment of Rents and Leases
of even date herewith mada by Mortgagor to Mortgagee as security
for the Loan, then, and in any such event, such breach or default
shall constitute an Event of Default hereunder and at the option
of Mortgagee, and without noticsz to Mortgagor, all unpaid indebt-
edness secured by this Mortgage ziiz!ll, notwithstanding anything
in the Note or in this Mortgage to.c¢!i® contrary, become due and
payable as in the case of other Eventz of Default.

19. Mortgagee's Right of Possgrsi
Default. In any case in which under the pruvisions of this Mort-
gage Mortgagee has a right to institute foreci.ceure proceedings,
whether before or after the whole principal sum aecured hereby is
declared to be immediately due as aforesaid, or whzther before or
after the institution of legal proceedings to foruoclome the lien
herecf or before or after sale thereunder, forthwith, upon demand
of Mortgagee, Mortgagor shall surrender to Mortgagee und Mort-
gagee shall be entitled to take actual possession of tie bremises
or any part thereof parsonally, or by its agent or attorneys, as
for condition broken. In such event Mortgagee in its discretion
may to the extent permitted by law, with or without force and
with or without process of law, enter upon and take and maintain
possession of all or any part of said premisas, together with all
documants, books, records, papers and accounts of Mortgagor or
then owner of the premises relating thereto, and may exclude
Mortgagor, its agents or servants, wholly therefrom and ma2y as
attorney in fact or agent of Mortgagor, or in its own name as
Mortgagee and under the powers herein granted, hold, operatae,
manage and control the premises and conduct the business, if any,
thersof, either personally or by its agents, and with full power
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to use such measures, legal or equitable, as in its discretion or
in the discretion of i{ts successors or assigns may be deemed
proper or necessary to enforce the payment or security of the
avails, rents, issues, and profits of the premises, including
actions for the recovery of rant, actions in forcible detainer
and actions in distress for rent, and: (a) to cancel or termi-
nite any lease or sublease for any cause or on any ground which
would entitle Mortgagor to cancel the same; (b) to elect to dis-
affirm any lease or subleagse which is then subordinate to the
lien hereof to the extent provided by any non-disturbance agree-
ments; (c} to extend or modify any then existing leases and to
make naw leases, which extensions, modifications and new leases
may, subject to court approval, provide for terms to expire, or
for options to lessees to extend or renew terms to expire, beyond
the matuiity date of the indebtedness hereunder and beyond the
date of tha . issuance of a deed or deeds to a purchaser or pur-
chasers at &« foreclosure sale, {t being understood and agreed
that any such tgases, and the options or other such provisions to
be contained therein, shall be binding upon Mortgagor and all
persons whose interests in the premises are subject to the lien
hereof and upon the puirchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale, discharge of the
mortgage indebtedness, eatisfaction of any foreclosure decree, or
issuance of any certificat2 of sale or deed to any purchasaer:

(d) to make all necessary or ptoper repairs, decorating,
renewals, replacements, alterations, additions, betterments and
improvements to the premises as to it may seem judicious; (e) to
insure and reinsure the same and a'l risks incidental to Mort-
gagee's possession, operation and ra.iagement thareof; (f) to
receive all of such avails, rents, insues and profits; and (g) to
exarcise such powers as are granted by atytute; hereby granting
full power and authority to exercise each and every of the
rights, privileges and powers herein grantsl at any and all times
hereafter, without notice to Mortgagor: and /a) during the pen-
dency or legal proceeding to foreclose the lian-herecf, to exer-
cise the powers specified in Section 15-1703 o tha Act.

Mortgagee shall not ba obligated to pertorp or dis-
charge, nor does it hereby undertake to perform or dischargs, any&
cbligation, duty or liability under any leases. Mortgasjor shall %
and does hereby agree to indemnify and hold Mortgages harmless °’c;
and from any and all llability, loss or damage which it may or o
might incur under said leases or under or by reason of the b
assignment thereof and of and from any and all claims and demands ()
whatsoever which may be asserted against it by reason of any
alleged obligations or undertakings on its part to perform or
discharge any of the terms, covenants or agqreements contained in
said leases, except any such liabllity, loss, damage, claim or
demand arising from the gross nagligence or willful misconduct of
Mortgages. Should Mortgagee incur any such liability, loss or
damage, under said leases or under or by reason of the agsignment
thareot, or in the defense of any claims or demands, the amount
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thereof, including costs, expanses and reascnable attorneys' fees
and expenses, shall be secured hereby, and Mortgagor shall reim-
burse Mortgagee therefor immediately upon demand,

Notwithstanding any pravisions of this Section to the
contrary, during the pendency of legal proceedings to foreclose
the lien hereof, Mortgagee's right to possession shall ba subject
to the provisions of Section 15-1701 of the Act.

20. pAppllcation of Income Received by Hortgagse.

Mortgagee, in the exercise of the rights and powars hareinabove
confrried upon it by Section 19 hereof, shall have full power to
use anc-apply the avails, rents, issues and profits of the
premises to the payment of or on account of the following, in
such ordrr as Mortgagee may determine:

(4} ~to the payment of the operating expenses of the
premises, inclinding cost ot management, salss and leasing thereof
(which shall include reasonable compensation to Mortgague and its
agent or agents, 17 management be delegated to an agent or
agents, and shall also 'include lease commissions and other com-
pensation and expenses of seeking and procuring tenants and
entering into leages), estahlished claims for damages, if any,
and premiums on insurance . isrelnabove authorized:

(b} to the payment.of taxes and special assessments
now due or which may hereafter tecome due on the premises:

(c) to the payment of all repairs, decorating,
renewals, replacementz, alterations. zdditions, betterments, and
improvements of the pramises, including tle cost from time to
time of installing or replacing refrigeration and gas or electric
stoves therein, and of placing the premis«s ‘n such condition as
will, in the reasonable judgment of Mortgagee -make it readily
rentable; and

(d) to the payment of any indebtedness sectred hereby
or any deficiency which may result from any foreclozu.s sale.

21. Mortqagee's Right of Inspection. Mortgarsn shall

have the right to inspect the premises at all reascnabla times
and access thereto shall be parmitted for that purpose.

22. GCondemnation. Mortgagor shall give Mortgagee
prompt notice of any proceedings, instituted or thresatensed, seek-
ing condemnation or taking by eminent domain or any like process
(herein genarally cailed a "Taking"), of all or any part of the
premises, including damages to grade, and Mortgagea shall apply
any award resulting from said Taking to the indebtedness sscured
hereby. No interest shall be payable by Mortgagee on account of
any award at any time held by Mortgagee. Mortgagor shall restore
the remaining portion of the premises to be of at least equal
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value and of substantially the same character as existed prior to
such Taking. If in the reasonable opinion of Mortgagee the
premises can not be 80 restored, then Mortgagee may declare the
entire balance of the indebtedness secured hereby to be immedi-
ately due and payablae.

3. Release upon P !

, If Mortgagor shall fully pay all principal and
interest on the Note, and all other indebtedness secured hereby
and comply with all of the other terms and provisions hereof to
be performed and complied with by Mortgagor, then this Mortgage
shall 'be null and void. Mortgagee shall release this Mortgage
and the lien thereof by proper instrument upon payment and dis-
charge of all indebtedness secured hereby and payment of a rea-
sonable fzna to Mortgagee for the axecution of such release.

24 Giving of Notice. All notices, walvers, demands,
requests or ofiier communications required or permitted hereunder
shall, be in writipg and be desmed to have bean properly given,
served and received (1) if delivered by massenger, when deliv-
ered, (ii) if mailed, on the third business day after deposit in
the United States Mali, certified or registered, postage prepaid,
return receipt requestud) .(iil) it telexed, telegraphed or tele-
copied, six hours after “sing dispatched by telex, telegram or
telecopy, if such sixth hous fallas on a business day within the
hours of 9:00 a.m. through 4:20 p.m. of the time in effect at the
place of receaipt, or at 9:00 =.a, on the next business day there-
aftar {f such sixth hour is laver than 4:00 p.m., or (iv) if
delivered by reputable overnight express courier, freight pre-
paid, the next business day after c¢ziivery to such courier; in
every case addressed to the party to be notified as follows:

In the case of Mortgagor, to:

Steel City National of Bank of Chicage
J0)0 East 92nd Street

Chicago, IL. 60817

Attention: Land Trust Department

FAX: (312) 768-1420

and toi

Muwic Center Associates Limited Partnership
c¢/o Discovery Group South, Ltd.

207 West Goethe

Chicago, IL 60610

FAX: (312) 266-9568

519£88€

with & copy to:
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John P, Dickens

Rudnick & Wolfe

203 North LaSalle Street
Chicago, Illinois 60601-1293
FAX: {312) 984-2299

In the case of Mortgagee, to:

Continental Bank, N.A.

231 South LaSalle Straet

4th Floor

Chicago, Illinols 60897
Attention: Mr., Victor Stasica
PAX: (312) 828-1974¢

with a copy to:

Thorss A. Van Beckum Jr., Esq.
Law Department

Continertal Bank, N.A,

105 West dams

9th Floor

Chicago, Illiicia 60603

FAX: (312) 822-7104

or to such other address(es, ci addressee(s) as any party enti-
tled to receive notice hereundsr shall designate to the others in
the manner provided hersin for tos service of notices. Rejection
or refusal to accept or inability tc deliver because of changed
address or because no notice of chaijed address was glven, shall
be deemed receipt.

25. Wajver of Defense: Remedies Not Exclugiva. No
action for the enforcament of the lien or aiy provision hereof
shall be subject to any defense which would nuv be good and
available to the party interposing same in an action at law upon
the Note. Mortgagee shall he entitled to enforce payment and
performance of any indebtedness or obligations secvisd hereby and
to exercise all rights and powers under this Mortgage or other
agreement or any laws now or hereafter in force, notw.thstanding
that some or all of the said indebtedness and obligations secured
hersby may now or hereafter be otherwise secured, whether by
mortgage, deed of trust, pledge, lien, assignment or otherwise.
Neither the acceptance of this Mortgage nor its enforcement,
whether by court action or other powers herein contained, shall
prejudice or in any manner affect Mortgagee's right to realize
upen or enforce any other security now or hereafter held by Mort-
gagee, it being agreed that Mortgagee shall be entitled to
enforce this Mortgage and any other remady herein or by law pro-
vided or permitted, but each shall be cumulative and shall be in
addition to every other remedy given hereunder or now or here-
after existing at law or in equity or by statute. Every power or

25
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remedy given hereby to Mortgagee or to which it may be otherwise
entitled, may be exercised, concurrently or independently, from
time to time, and as often as it may be deemed expedient by Mort-
gagee and Mortgagee may pursue inconsistent remedies. No waiver
ot any default of the Mortgagor hereunder shall be implied from
any omlssion by the Mortgagee or Holders to take any actlion on
account ot such default {f such default persists or be repeated,
and no express walver shall affect any default other than the
default specitied in the express waiver and that only for the
time and to the extent therein stated. No acceptance of any pay-
mant of any one or more delinguent lnstallments which does not
inclurie interest at the penalty or Default Rate from the date of
delinquancy, together with any required late charge, shall con-
stitute '» waiver of the right of Mortgagee or Holders at any time
thereafle. to demand and collect payment of interest at such post
maturity ox penalty rate or of late charges, if any,

26 Walver of Statutory Rights. Mortgagor shall not
apply for or avui..itself of any appraisement, valuation, stay,
extension or exemptisn laws, or any so-called "Moratorium Laws,"
now existing or hersatter enacted, in order to prevent or hinder
“he enforcement or foreclosure of this Mortgage, but hereby
waives the benefit of such laws. Mortgagor for itself and all
who may claim through or‘under it wajives any and all right to
have the prcperty and estatsus comprising the premises marshalled
upon any foreclosure of the ilen hereof and agrees that any court
having jurisdiction tao forecloss such lien may order the premises
sold as an entirety. The Mortgacor acknowledges that the trans-
action of which this Mortgage is & part is a transaction which
does not include either agricultural real astate (as defined in
saction 15-1201 of the Act) or residentiz) real estate (as
defined in Section 15-1219 of the Act), 4nd to the full extent
parmitted by law, hereby voluntarily and %prsvingly waives its
rights to reinstatement and redemption as aliuwed under Section
15-1601(b) of the Act, and to the full extent purmitted by law,
the benefits of all prasent and future valuation cppralsemant,
homestead, sxemption, stay, redemptlon and moratoriva laws under
any state or federal law.

‘_\
L

27. Furnishing of Financial Statements to Mosigagesq.
Mortgagor shall delliver or causes to be delivered to Mortgagee
annual financial statements for the Mortgagor and Beneficiary as
required by the provisions of the Loan Agreement or as otharwise
required by Mortgagee.

STOUSS

28, . This Mortgage
and all provisicns hereof shall be binding upon Mortgagor and all
persons claiming under or through Mortgagor, and shall inure to
the benefit of the Holders from time to time and of the succes-
sors and assigns of the Mortgagee.
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29. Qefinitions of "Mortgagor," "Mortaagee" and
"affiliated Persong”. The word "Mortgagor" when used herein
shall include: (a) the original Mortgagor named in the preambles
hereof: (b) said original Mortgagor's successors and assigns; and
(¢) all owners from time to time of the premises, The words
"Affiliated Parsons'" when used herein shall mean (a) the guaran-
tor of any of the obligations of Mortgagor under the Note, the
Mortgage, or any Loan Document: (bj} the Beneficiary: (c) if Bene-
ficiary is a general or limited partnership, the general and lim-
ited partners thereof, and (d) if Beneficiary or the general
partner of Beneficiary is a corporation, the stockholders
therzof, The words "Holders" and "Mortgagee" when used herein
shali include all successors and assigns of the original Heolders
and Mortgagee identified in the preambles hereof,

37, gaptions. The captions and headings of various
paragraphs ot this Mortgage are for convenience only and are not
to be construad as defining or limiting, in any way, the ascope or
{ntent of the provisions hareof,

J1. DRispurpament of Loan Proceeds for
loprovements. A postian of the lndebtedness evidenced by the
Note and secured herecy !s tn be used for the construction of
certain improvements on-cia premises comprising the "Development"
as defined in and In accordance with the terms of the loan Agree-
ment; and this Mortgage constitutes a construction mortgage as
sald term is defined in Sectior 9-313(1)(c) of the Uniform Com-
mercial Code of Illinois. Mortgzqgor shall perform or cause to be
paertormed all the agreements, obijyztions, terms, provisions and
conditions of sach and all of the Loan Documents to be kept and
performed by elther or both Mortgagor. —All advances and indebt~-
edness arising and accruing from time to time, and all expanses
fncurred by Mortgagee in connection witii'the enforcemsnt or per-
formance of its rights and remedies under <¢he Loan Documents,
whether or not the total amount thereof may exceed the face
amount of the Note secured hereby, shall be secured haraby to the
same extent as i{f the Loan Documents were fully rezited in this
Mortgage,

It is understood and agreed, however, that with respect
to subsagquent purchasers and mortgagees without actual notice,
none of the advances or indebtedness arising or accruing under
the Loan Agreement, shall result in an {ncrease of the indebted-
ness secured and to be secured hereby over the face amount of the
Note beyond 100% of such face amount. In determining the amount
of such increase there shall be excluded from any computation,
all indebtedness which would constitute secursd indebtedness
under the terms of this Mortgage had this Section 31 bean cmitted
herefrom.
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Upon the occurrence of an Event of Default hereunder,
in addition to any other remedies herein, at its election Mort-
Jagee may enter upon the premises and perform any and all work
and labor necessary to complete the buildings, improvements and
other structures. To implement the rights of the Mortgagee under
this Section 31, in addition to any other remedies which Mcrt-
gagee may have hereunder Mortgagee may in its sole discretion do
any one or more of the following:

(a) Enter upon the premises and complate the Project
and employ watchmen, all at the risk, cost and expense of Mort-
qagery.

(b) At any time discontinue any work commenced in
respect. o’ the Project and change any course of action undertaken
by it and ‘not be bound by any limitations or requirements of time
whethar set forth herein or otherwise.

(c} HAsfume any construction contract made by Mortgagor
in any way relatirng to the construction of the Project and take
over and use all or(any part of the labor, materials, supplies
and equipment contracted for by Mortgagor, whether or not previ-
ously incorporated into thz Project.

(d} In connectior with any construction of the Project
undertaken by Mortgagee pursuant to the provisions of this Sec-
tion 12, Mortgagee may perform-aav one or morae of the following:

(1) Engage bullders, ccniractors, architects, engi-
neers and others for the purpose of Zurnishing labor, materials,
supplies and equipment in connection with any construction of the
Project;

(2) Pay, settle or compromise all 5ills or clains
which may become liens against the Project, or ‘which have been or
may be incurred in any manner in connection with ccmpleting the
Project or for the discharge of liens, encumbrancer or defects in
the title of the premises; and

(3} Take or refrain from taking such action hureunder
as Mortgagee from time to time may determine.

Mortgagor shall be liable to Mortgagee for all sums
paid or incurred to construct and equip the Project whather the
same shali be paid or incurred pursuant to the provisions of this
Section 31 or otherwise, and all payments made or liabilities
{ncurred by Mortgagee hereunder of any kind whatsoever shall be
paid by Mortgagor to Mortgagee upon demand with interest at the
Default Rate from the date of payment by Mortgagee to the date of
payment to Mortgagee and shall be secured by this Mortgage. For
purposes of exercising the rights granted in this Section 31,
Mortgagor hereby irrevocably constitutes and appoints Mortgagee
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its respective true and lawful attorney-in-fact with full powar
of substitution to execute, acknowledge and deliver any instru-
ments and to do and perform any acts in the name of and on behalf
of Mortgagor: this power of attorney shall be a power coupled
with an interest and cannot be revoked.

32, Rusiness Loan Recital. Mortgagor represents and
agrees that the obligation secured hereby: (4a) constitutes a
business loan which comes when the purview of Ill., Rev. Stat.,
1987 Ed., ch. 17, Sec. 6404(1)(c): and (b) is an exempted
transaction under the Truth-in-Lending Act, 15 U.5.C. Sec. 1601

et sav.

J3.  Executiop of Separate Security Agreement,
Financiny Statements, ELg. Mortgagor, upon request by Mortgagee
from time o time, shall execute, acknowledge and deliver to
Mortgagee, ~rocause any Affiliated Person to so execute, acknowl-
edge and deliver to Mortgagee, a Security Agreement, Financing
Statement or othsr similar security instruments, in form satis-
factory to Mortgeose, covering all property of any kind whatso-
evar owned by Mortgrgor or such Affiliated Person, as thea case
may be, which in the scle opinion of Mortgagee is essential to
the operation of the premises and which constitutes goods within
the meaning of the Unifein Commercial Code or concerning which
there may be any doubt whothzar the title to same has been con-
veyed by or security intereust parfectad by this Mortgage under
the laws of the state in whicli ‘he premises are located, and will
further execute, acknowladge and Jdeliver, or cause to be exe~
cuted, acknowledged and delivered, rny financing statement, affi-
davit, continuation statement or cercificate or other document as
Mortgagee may request in order to perfrct, presaerve, maintain,
continue and extend the security interast under and the priority
of this Mortgage and such security instroqent. Mortgagor further
agrees to pay to Mortgagee on demand all cos%e and expenses
incurred by Mortgagee in connection with the preparation, exscu-
tion, recording, filing and re~filing of any such document.

34, Partial Invalidity: Maximum Allowaiiq Zate Qf
interest. Mortgagor and Mortgagee intend and believe that sach (o
provision in this Mortgage and the Note comports with all &y
applicable local, state and federal laws and judicial dacisions. (]
However, if any provision or provisions, or if any portion of any \w
provision or provisions, in this Mortgage or the Note is found by E;
a court of law to be Iin violation of any applicable local, state XL
or federal ordinance, statute, law, administrative or judicial
decision, or public policy, and if such court should declare such
portion, provislion or provisions of this Mortgage and the Note to
be {llegal, invalid, unlawful, void or unenforceable as written,
then it is the intent both of Mortgagor and Mortgagess that such

29




UNOFFICIAL COPY |

portion, provision or provisions shall be given force to the
fullest pecssible extent that they are legal, valid and enforce-
able, that the remainder of this Mortgage and the Note shall be
construed as if such {lleyal, [nvalid, unlawful, void or unen-
forceable portion, provision or provisions waere not contained
therein, and that the rights, abligations and interest of Mort-
gagor and Mortgagee under the remalnder of this Mortgage and the
Note shall continue in full force and effect. All agreements
herein and in the Note are expresaly limited so that in no con-
tingancy or event whatsoever, whether by reason of advancement of
the proceeds hereaf, acceleration of maturity of the unpaid prin-
cipai balance of the Note, or otherwise, shall the amount paid or
agresJ to be paid to the Holders for the use, forbesarance or
deteriticn of the money to be advanced hersunder exceed the high-
est lawru! rate permissible under applicable usury laws. If,
from any rcircumstances whatsocever, fulfiliment of any provision
hereof or ol *he Note or any other agreemant referred to hserein,
at the time parformance of such provision shall be due, shall
involve transcerding the limit of validity prescribed by law
which a court oi-competent jurisdiction may deem applicable
hereto, then, [psg Zacta, the obligation to he fulfilled shall be
reduced to the limi: of such validity and i{f from any circum-~
stance the Holders shall ever receive as interest an amount which
would exceed the highest lawful rate, such amount which would be
excessive interest shall DLe =29plied to tha reduction of the
unpaid principal balance duw under the Note and not to the pay-
ment of interest,

35. Mortgagee's Lien {o. .Service Charge and Expenses.
At all times, regardless of whethe’ any loan proceeds have been
disbursed, this Mortgage secures (in afdition to any loan pro-
ceeds disbursed from time to time) the payment of any and all
loan commissions, service charges, liquicdoved damages, axpenses
and advances due to or incurred by Mortgaguze in connecticn with
the loan to be secured hereby, all {n accordanre with the appli-
cation and Loan Agreement; provided, however, ‘that in no event
shall the total amount of loan proceeds disbursei plus such addi-
tional amounts excesd 1350% of the face amount of ipe Nota.

6. Maintenance of Mortgagor's and Affiliated Persons'
Ipteresta. In thea svent that:

(a) Mortgagor shall, without Mortgagee's prior written
consent, (which consent Mortgagee may withhold {n its sole dis~
cretion arbitrarily exercised), transfer, convey, alien, pledge,
hypothecate or mortgage (or permit the same by another person or
entity) the premises or any part thereof, excapt as may be per-
mitted in accordance with the provimions of Section of the
Loan Agresmant; or

»
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(b} any Affiliated Person shall, without Mortgagee's
prior written consent, transfer, convey, alien, pledge, hypothe-
cate or alter in any way all or any part of an interest it holds
in Mortgagor (whether in the form of a beneficial interest
therein or otherwise) or in any entity which holds an interest in
the Mortgager (whether in the form of a beneficial interest
therein or otherwise) or in Beneficlary or the genaral partner in
Beneficiary at the time this Mortgage is executed, except as pro-
vided in the last grammatical paragraph of this Section 36:; or

(c) any corporate Affiliated Person terminates, with-
out _fortgagee's prior written consent, its corporate existence:

or

{d) the voting shares of the corporate general partner
of Beneficiury are, without Mortgagee's prior written consent,
held by any parson or perscns othar than the person or parsons
holding such rhares on the date hereof:

such action or fallure to act shall constitute an Event of
Default under this dortgage and the Mortgagee shall have tha
right, at its electio;i under Section 14 hereof, to declare
immediately due and payahls the entire indebtedness sacured
hereby.

Notwithstanding anvthing in this Section 36 to the con-
trary, limited partners in ths Seneficiary and shareholders of
the general partner of the BensaZjciary shall be entitled to
transter thelir limited partnership interests in the Beneficiary
and shares of stock of the genaral zartner of the Baneficiary,
raspectively, in accordance with and subject to the limitations
provided in Sections 4.26 and 4.27 of the Loan Agreement.

37. Appiicable Law. This Mortgeia. the Note and all
other instruments evidencing and securing tha(loan secured rereby
shall be construed, interpreted and governed Ly the laws of the
State of Illinois.

3s. FEuture Advances. This Mortgaga secures all future
advances made under the provisions of the Loan Agreemant, which
future advances have the same priority as if all such future
advances were made on the date of execution hersof. Nothing in
this Section 18 or in any other provision of this Mortgage shall
be deemed an obligation on the part of Mortgagee to make any
future advances other than in accordance with the terms and pro-
visions of this Mortgage.

39. Letters of Credit and Other Advances. The princi-
pal balance of the Note shall incilude any advances from time to
time made to fund draws upon a letter or letters of credit
(collectively, the "Letter of Credit"), more fully described in
the Loan Agresment. The Mortgagee shall at no time be reguired
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to make advances to fund draws on the Letter of Credit such that

the amount so advanced exceeds $700,000.00 (the "Credit Amount")

at any time. The Credit Amount shall be deemed to be additiocnal

principal under the Note and shall be included within the indebt-
sdness secured hereby, and shall be sacured by this Mortgage,

All advances made after the date hereof in respect of
such borrowing and in respect of the Credit Amount shall have the
same priority as i{f such advances were made on the date hereof,
Even 1f there is no existing debt outstanding at the time of any
advance this Mortgage shall constitute a lien for such future
advance, if any, until all of the indebtedness secured by this
Mortgase is paid in its entirety. Notwithstanding anything to
the councrary herein contained, to the extent any statute, law,
ordinaricsz ~rule, regulation or court opinion or determination
requires ths limitation of the indebtedness secured hereby in
order to procract or assure the validity, enforceability or prior-
ity of this hortgage or the lien hereof, then, to such extent,
the indebtedness recured hereby will not exceed 250% of the face
amount of the Note: provided, however, that in any event nothing
herein shall limit the amount that shall be securad hereby when
advanced in connecticon with the protection of or realization on
the security hereof.

40. Leoan Adreement Governs. All terms and provisions

of the Loan Agreement shall, in the event of any inconsistency
with the terms and provisions cf this Mortgage, control the terms
and provisions heraeot.

41. Trustee Exculpation: This Mortgage ls executed by
Steel City National Bank of Chicago, not individually but as
Trustee as aforesaid in the exercise or %he power and authority
conferred upon and vested in it as such Truistes (and said Bank
hereby warrants that it possesses full pows: uand authority to
execute this {nstrument), and it is expressly understood and
agreed that nothing herein or in sald Note contzined shall be
construed as creating any liability on Mortgago:s. . narsonally to
pay the said Note or any interest that may accrue fpareon, or any
indebtedness accruing thereunder, or to perform any covenant
either express or implied herein contained (it being 2rderstocd
and agreed that each of the provisions hereof, except the war-
ranty hereinabove contained in this execution clause, shall con-
stitute a condition and not a covenant or agreement, regardless
of whether the same may be couched in language of a promise or
covenant or agreement), all such liability, if any, being
expressly waived by Mortgagee and by every person now or here-
after claiming any right or security hereunder, and that so far
as Mortgagor and its successcrs perscnally are concerned, the
Holders and the owner or owners of any indebtedness accruing
hereunder shall look solely to any one or more of: (1) the
preamises and the rents, issuss and profite thersof, for the pay-
ment thereof, by tha enforcement of the lian hereby created, in
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the manner herein and in the Note provided: (2) assets of the
Trust Estate held unrder the Trust Agreement; (3) any other secu-
rity given to secure said indebtedness:; (4) the perscnal
liability of Beneficiary under the Loan Documents; or (%) the
personal liability of each Guarantor.

IN WITNESS WHEREOF, Steel City National Bank of
Chicage, not personally but as Trustee as aforesaid, has caused
these presents to be signed by lts President, and its corporate
seal to be hereunto affixed and attested by its Secretary the day
and year first above writtan.

MORTGAGEE:

STEEL CITY NATIONAL BANK
OF CHICAGQ,

not personally, but as
Trustee as aforesaid

Arustee's Ridor Attachod Hercio and Made A Part Hereof

By:
Tta

Attoak:
Its _ -~
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JQINDER BY BENEFICIARY

The undersigned, MUSIC CENTER ASSOCIATES LIMITED
PARTNERSHIP, an Illlnois limited partnership ("Beneficlary"),
sole beneficiary of Steel City National Bank of Chicago Trust No.
3059, under Trust Agreement dated October 10, 1988, and one of
the makers of the Note, hereby executes this Mortgage for the
purpose of making the following assignments, grants of security
interests, transfers and conveyances hereunder, and making,
undavtaking and aqreaing to the following covenants, agreements,
obligztions and representations herein, all in accordance with
and sunject to the following:

). Beneficlary hereby grants to Mortgagee, as security
for the paymsnts of both principal and interest in accordance
with the term= and provision of the Note and in accordance with
the terms, proviaions and limitations of this Mortgage, and as
security for the gerformance of the covenants and agreements con-
tainead in the Note and this Mortgage (the "Obligations"), a secu-
rity interest in ail cf the property included in the premises
which constitute fixtuivs under the UCC and also all of said
property which constituras personal property not constituting a
part and parcel of the Raa) Egtata.

B. Beneficiary herchy covenants and agrees to be bound
by, and to be deemad to have «nisred into and made, all of Mort-
gagor's covenants, agreements, oFligations and representatiocns
(which shall constitute representa’ions and warranties of Benefi-
ciary under the provisions of the Morigage with the same force
and effect us if they were fully set forth herein verbatim).

IN WITNESS WHEREOF, Beneficiary ras executed and deliv-
ered this Joinder as of the date first above written.
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STATE OF ILLINOIS )

COUNTY OF )

I, , & Notary Public in
and for said County, in the State aforesald, DO HEREBY CERTIFY,
that and .
Vice President of Steel City National Bank of Chicago and Assis-
tant Sacratary of said Bank, respectivaly who are personally
known "o me to be the same persons whose names are subscribed to
the forejoing instrument as such Vice President and Assistant
Secretary, respectively, appeared bafore me this day in person
and acknowiedged that they signed and delivered the said i{nstru-
ment as thelr own free and voluntary act and as the free and vol-
untary act o. said Bank, as Trustee as aforesaid, for the usas
and purposes therain set forth; and the said Assistant Secretary
then and there ackiowledged that as custodian of the corporate
seal of salid bank, /sjhe did affix the corporats seal of said
Bank to said Instrunept as his(her) own free and voluntary act
and as the free and vecluntary act of sald Bank, as Trustee as
aforesaid, for the uses uand purposes therein sst forth.

GIVEN under my haad and Notarial Seal this day of
, 15

“/dotary public

—

My commission expires




Thiv g, K ;}g‘_ in mmcuLml by NTEEL CITY HATLIOUAL BAME
not  poc sy HNQFF] IAL W an ﬁ¥ . and _lr l.:J
exptously nide ticll ac W i< e par i;;j};}};lu, ma}:thinq
hearnrin to Lhe contrary nutlemLandlnu, thut oach*and nbl of the warranties
tndemnities, representations, cuvanants, undertakings and agreementn Iu;rr;lr‘\
made on tha part of the Trustee while in fForm purporting to be the warrantiesn
Indemnitins, roepresoentations, covenants, umilertakings and agreements of fmi('l
Trustea are novertheleans each and every one of them, made and ({ntended not an
peraonal warvantles, indemnitles, repragsentations, covenants, nnde-rtnkinqu'nrul
agreoments by the Yruntea or far tho purpoge or with the {ntention of binding
vald Trustee perasonally but are mwde and i{ntended for the putpose of binding
only that portlon of the Trust property apecifically described hereln and
this fnastrument 1s eoxecuted and delivered by nmaid Trustee nut in itr; own
tight, but solely in the oxercise of the powaers conferred upon it an such
Trustre; aml that a0 porsonnsl liability or personal respenslbllity (s assumod
by nor shall at any time be asserted or enforceable againot the STEEL CITY
NATIONAL BANK or fur any of the benciiclaries under sald Trunst Adreement, on

acoount of this inatrument or ol account of any warranty, {ndemnity,
representatlon, covenant, undertaking or agyreement of the said Trustee in thig
instoument contalned, elther expressed or implied, all Auch parasopal

liabitiry, {f any, belny expressly walved and releasad.

This MORTGAGE (¥ asxecuted by STEEL CITY NATIONAL BANK, not personally, but as
Trustee under rist No._ -1 7 ., 4in the exercise of the power and
auvthority conferrec tipon and vested in 1t as such Trustees (and said STEEL CITY
NATIONAL BANK heraeby rarrants that (t possesses full powsr and authority to
axecute this instruner.ty, and it is expressly understood and agread that
nothing herein or in sald not contained shall be construed as creating any
liability on the sald Ffigst Party or on sald STEEL CITY NATIONAL BANK
personally to pay the sald _note or any Ainterest that may accrus thereon, or
any indebtedness accruing heraunder, or to perform any covenant eitiisr express
or impliad lherein contained. &'l such liability, 1f any, being expressly
walved by Trustea and by every ssrson now or hereafter claiming any right or
security hereunder, and that so far cg the Ficgt Party and its successors and
said STEEL CITY NATIONAL BANK personally are concernad, the lagal holder or
holders of said pnote and the owner’ or owners of any indebtedness accruing
lheraunde:r shall look solely to the p.vsaplses hereby conveyed for the paumant
therof, by the oenforcement of the lien created, in the manner horein and in
said note provided or by action to ernfcr-e the pergonal liabllity of the

guarantor, 15 any.

STSBEL CITY NATIONAL BANK
as Tristee, and not perscnally

@ .
ATTEST: s

g

DATE:

CORPORATE SEAL

STATE OF ILLINCIS
COUNTY OF COIK

X, the undersigned, a Notary Public, in and for saic&
aforasaid, DO HEREBY CERTIFY, that the above named
Vice President - Gashier- and Trust Qfficer of said STBEL CITY/ NAT
personally known to me to be the same persons whose pawey are subdcribed to
the forsgoiny instrument, appeared before me this day in person and severally
dcknowladgad that they signed and delivered the asald Jinstrument as such
officers of sald Bank and caused the seal of said Bank to be thereunto affixed
as their frme and voluntary act and as the free and voluntary act and dead of
said Bank, as thereunto Trustee aforssaid, for the uses and ses rthorein
set forth, GJYBN under my hand .:thot«rial Seal, this }WO day
)

of c‘r[u... , A.D., 1965 /
44& Z’w“ég

Nol:ary P .

9

) OrriICiAL IIAl

$ AZALIA GOMEZ2

Notary Public, Cuuk County
Hlate of Hinaols

4
$ My Commission rxpire: 10113191
‘Mw

e

i -
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Exhibit A
LEGAL DESCRIP\ION

EARCEL J:

THE SOUTHWEST 1/4 AND THE SQUTHEAST 1/4 OF THE SOUTHEAST FRACTIONAL
1/4 OF SECTION 6, TOWNSHIP 35 NORTH, RANGE 13, LYING SOUTH OF THE
INDIAN BOUNDARY LINE EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 2:

THE NCOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 7, TOWNSHIP 35
NORTH, RMNGE 13, LYING SOUTH OF THE INDIAN BOUNDARY LINE, EAST OF
THE THIRD PRINCIPAL MERIDIAN, EXCEPT THAT PART THERECF BEING
BOUNDED AN DESCRIBED AS FOLLOWS: BEGINNING AT THE BOUTHEAST
CORNER OF THAZ NORTHEAST 1/4 OF SAID NORTHEAST 1l/4; THENCE NORTH
89°~-58'-42" WEST, ALONG THE SOUTH LINE OF THE NORTHEAST 1/4 OF SAID
NORTHEAST 1/4, 1247.91 FEET TO THE WEST LINE OF THE NORTHEAST 1/4
OF SAID NORTHEAST i/4: THENCE NORTH 0°-00'-45" EAST, ALONG THE LAST
DESCRIBED LINE, 772.36 FEET; THENCE NORTH 89°'-%6'-22" EAST 750,77
FEET; THENCE SOUTH 58°-10'-54" EAST 679.96 FEET TO THE EAST LINE OF
SAID NORTHEAST 1/4: THENCF SOUTH 0*-03'-20" WEST, ALONG THE LAST
DESCRIBED LINE, 415.16 FELT 7O THE POINT OF BEGINNING, ALL IN COOK
COUNTY, ILLINOIS.

EPARCEL 3:

THAT PART OF THE NORTH 1/2 OF THE NORTHEAST 1/4 OF SECTION 7,
TOWNSHIP 35 NORTH, RANGE 13, TOGETHER WITH THAT PART OF THE NORTH
1/2 OF THE NORTHWEST FRACTIONAL 1/4 OF SECTION 7, TOWNSHIP 35
NORTH, RANGE 13, LYING SOUTH OF THE INDIAA JOUNDARY LINE, EAST OF
THE THIRD PRINCIPAL MERIDIAN, BEING BOUND&D AND DESCRIBED AS
FOLLOWS: BEGINNING AT THE NORTHWEST CORNER G THE NORTHEAST 1/4 OF
SAID SECTION 7; THENCE SOUTH 89%°-58'-16" EAST 2<ONG THE NORTH LINE
OF THE NORTHEAST 1/4 OF SAID SECTICN 7, 12328.90 FTET TO THE EAST
LINE OF THE NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SAID BECTION 7:
THENCE SOUTH O'=~00'-45" WEST ALONG THE LAST DESCRIBED LINE 364.17
FEET; THENCE NORTH 89°-58'-16" WEST 2391,37 FEET; THE%CLZ WESTERLY
ALONG A CURVE CONCAVE NORTHERLY HAVING A RADIUS OF 750.v0) FEET AND
A CHORD THAT BEARS NORTH 81°-10'-10%" WEST A CHORD DISTANC. OF
229,53 FEET, AN ARC LENGTH OF 230.43 FEET; THENCE NORTHWESTERLY
ALONG A CURVE CONCAVE NORTHEASTERLY HAVING A RADIUS OF 830.74 FEET
AND A CHORD THAT BEARS NORTH 61°-52'-45" WEST A CHORD DISTANCE OF
338.85 FEET, AN ARC LENGTH OF 34C.75% FEET TO THE SOUTHEASTERLY LINE
OF GEORGE BRENNAN HIGHWAY AS PER DOCUMENT NO. 11231373¢ THENCE
NORTH 44°*'~46'-37" EAST ALONG THE LAST DESCRIBED LINE 134.12 FEET;
THENCE SOUTH 45%5°-13'-27" EAST, 63.67 FEET; THENCE SOUTHEASTERLY
ALONG A CURVE CONCAVE NORTHEASTERLY HAVING A RADIUS OF 472.00 FEET
AND A CHORD THAT BEARS SOUTH 58°=~47'-43" EAST A CHORD DISTANCE OF
221.53 FEET, AN ARC LENGTH OF 223,61 FEET; THENCE EASTERLY ALONG A
CURVE CONCAVE NORTHERLY HAVING A RADIUS OF 650.00 FEET AND A CHORD
THAT BEARS SOUTH 81°~10'-10" EAST A CHORD DISTANCE OF 198.92 FEET,
AN ARC LENGTH OF 199.71 FEET; THENCE SOUTH 89°~58'~16" EAST,
1062,64 FEET TO THE WEST LINE OF THE NORTHEAST 1/4 COF SAID SECTION
7: THENCE NORTH 0°-01'-48" WEST ALONG THE LAST DESCRIBED LINE
264.17 FEET TO THE POINT OF BEGINNING, ALL IN COOK COUNTY,
ILLINOQIS,
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Exhiblt B
PERMITTED EXCEPTIONS

1. Geheral real estate taxes for 1989 and subsequent
Years.

2. Rights of firat refusal and options contained in
Lease Termination Agreement, including declaration of
restrictive covenant and right of first refusal recorded
Septimber 23, 1988 as Document Number 88438435 and filed
Septwnber 23, 1988 as Document Numbar LR 3741328, relating
to learing and managing the property.

K Memorandum of Preannexation Agreement dated
November 19, 1988 and recorded March 22, 1989 as Documant
Number 89125574, made by and between the Village of Tinley
park, Steel Cily National Bank of Chicago, as Trustee under
Trust Number 30%), Steel City National Dank of Chicago, as
Trustee under Trust Number 3059 and Music Canter Associates
Limited Partnership and Discovery S Group, Inc.

4. Memorandum or  Inducement Agreement dated November
19, 1988 and recorded Maxzch 22, 1989 as Document Number
8912%975, made by and between the Village of Tinlay Park,
Steel City National Bank of (Chicago, as Trustee under Trust
Number 3059, Music Center Assccintes Limited Partnership and
Discovery S Group, Inc.

5. Rights of the Public, Municipality and the State
of Illinols in and to that part of che land taken and used
for Ridgeland Avenue as shown on the sulvay prepared by Area
Survey Company dated April 24, 1990 u8 Order Numbher
B88-3049-A.

6. Easements for publlc utilities and drainage over,
upon and under the land as contained in Document rororded as
Number 90075122, and unrecorded grants of ezszment to
Illinois Bell Telephone Company and Commonwealth Ediscn to a
15 foot strip adjacent to the scuth roadway as deplcted on
the survey by Area Survey Company dated April 24, 1990 and
last ravised May 23, 1990, Order No. 88-3049-A,

STACSHE
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STATE OF ILLINOIS )

! S8
COQUNTY OF : . )
L, | 4. AT ., & Notary Public in
and for said County, in the State aforesaid, DO HEREBY CERTI;Y,
that _{L e . bl il and __ it Ml :

President and Secretary, respectively, of Discovery Group South,
Ltd.. an Illincis corporation ("Corporation"), the general part-
ner vi Music Center Associates Limited Partnership, an Illinois
limited nartnership ("Partnership"), who are perscnally known to
me to ke ¢he same persons whose names are subscribed to the fore-
golng instiument as such President and Secretary, respectively,
appeared before me this day in person and acknowledged tnat they
signed and dsiivered the said instrument as their own free and
voluntary act, ar the free and voluntary act of said Partnership
and as the free and voluntary act of sald Corporation, for the
uses and purpcses thecssin set forth; and the said Secretary then
and there acknowledgad that as custodian of the corporate seal of
sald Corporation, (s)he iid affix the corporate seal of said Cor-
poration to sald instrument as his(her) own free and voluntary
act, as the free and voluntary act of said Partnership and as the
free and voluntary act of ssja Corporation, for the uses and pur-
poses therein set forth.

H
GIVEN under my hand and ltarial Seal this -17’ day of
Flot . 190

/

e

!é fJLJ; L % Ovh
Notary ‘sublic
My commission expires l;/;t/VL* .

This instrument was prepared - ;"-‘-'”"'S‘U"‘LTQ'
and when recorded return to: gFfIdiay

RENEE K. SZUKALA
NOTARY PUBLIC, STATE OF {LLANDIS

MY COMMISSION CRPIRLS 1)30)90
o 14 o L

Bcott H., Powar
<! +Bell, Boyd & Lloyd
J'nghrcn First National Plaza
" Sulte 3200
= . Chicago, Illinols 60602

?p.
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