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NOTH

THIS NOTE, dated as of , 1990, is made and
exscuted in Chiocago, Illineils by Plunkett Missouri Investment
Company, an Illinois gsneral partnership ("Borrowex"), is in the
original principal amount of §3,%750,000.00, with interest aa
provided herein, and is payable to the order of NBD Bkokie Bank,
N.A., » national banking asscciation ("Lender").

RECITALS

Z. Lender has agread, subject to certain terms and
conditions, 't/ make & lcan to Borrower in an smount not to exceed
the principa’ umount hersof (the "Lean"). This Note evidences
Borrower's unccnljtional obligation to repay the Loan,

11. The payment of this Nots ls secured by s Guaranty
of Payment and Perforasnre of sven date herewith (the "GQuaranty")
executed by Hugh Plunkstt. Jr. and John T, Plunkett. This Note,
together with and all  mortgages, deeds of ¢trust, wsecurity
agreements, ansignments oi ‘Lyases and rents, gquaranties, letters
of oredit and anI other documsnts and instrumants now or hareafter
executed and delivered in connection with the Loan, and any and all
amendments, renewals, extensionr and replacaments hereof and
thareof, are hereafter collectively raferred to harein as the "Loan
Inatruments.”" The terms of the other loan Instruments ars hereby
incorporated, by reference, in this Ne¢s,

I
PAYMENT TERNMS

1.1 The Promise to Pay. Borrower hereby promises to
pay to the order of Lender the principal amount of »4,729,000,00,
together with interest thereon from the data of  the firat
disbursemant of all or any part of the proceeds of the Lour, until
the outstanding principal balance hereof is paid in full, at a rate
per annum equal to the "Prime Rate" of interant in effect from <ime
te time. The term "Prime Rata" shall mean the rate of interest
then most recently announced by Lender in Skokie, Illinocis as its
Prime Rate. The interest rate chargeable under this sasction shall
change from time to time conourr«ntir with each change in the Prime
Rate, Lender not being required to give Borrower notice of any such
change. Borrower hereby acknowledges and it is expressly agreed
that the use of the term "Prime Rate" is not intended, nor does it
imply, that said rate of interest is a preferred rate of interest
or one which is offered by Lender to its most creditworthy

customers.
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1.2 MNanner of Payment. The principal amount hareof,
together with interest, shall be paid in the following manner:

(a) Commencing on the first day of the first full
calendar month following thes date of the first disburse-
ment of all or any part of the procesds ¢of the Loan and
on the first day of each calendar month thereafter until
the outstanding principal balance hereof shall be paid
in full, an installment of interest only accrusd on the
principal balance outstanding from time to time; and

tb) On May 1, 1991, the outstanding principal
bala:;ne and all accrued but unpaid interest thereon.

All payments shall be applied first to accrued interest and then
to principal ‘i such order and manner as Lander may elect. Interest
shall be computea on the basis of a three hundred sixty (360) day
year and charged «or the actual number of days elapsed. All
advances and all psyments made on account of the principal hersof
shall be evidenced by entries on the books and records of Lander
and shall be rebuttably rresumptive evidence of the principal

amount owing herein.

1.3 Prepayment. To:rower shall be entitled to prepay
the loan in wheole or in part at any time, without premium or

penalty.

1.4 Place and Manner of pavment. The payment of ail
amounts due under this Note shall be. made in "Federal Funds” or
other immediately available funds and shzjy be deemed received only
when actually received by Lender at 8001 ‘Lincoln Avenue, Skokie,
Illinois 60077, Payments received after 1.00 o'clock p.m. in
said location shall be deemed received on tha next day lLaender is
open for business, At Lender's option, Lender acy accept payments
by check or in form other than immediately availahle funds, but
such payments shall be accepted subject to collection ynd, at Lend-
er's option, shall be deemed received only whea ~ollected.
Acceptance by Lender of payments in other than (imiediately
available funds shall not constitute a waiver by Lenaec 0f its
rights to insist that any subsequent payment be made in immnesiately

available funds.

1.5 Late Payment Fes. In the event any payment due
hereunder or any payment or deposit due under the Mortgage is not
made when due, Lender, at its option and in addition to any other
remedy available to Lender, may impose a late payment fee, which
Borrower covenants to pay upon demand calculated at the rate of
five percent (5%) of the amount of such delinquent payment or
deposit for the first month or first partial month and three
percent (3%) of the amount of such delinquent payment or deposit
for each month or partial month thereaftar until said delinquency
is cured. Any payment or deposit received by Lender may, at the
option of Lender, be applied first to any outstanding late payment
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fee and then as otherwise provided in this Note or in any of the
Loan Instruments.,

1.6 Commjitment Fes. On the date of the first disburse-
ment of all or any part of the procesds of the Loan, Borrower shall
pay to Lender a commitment fes in the amount of $13,750.00, which
fee has been fully earned and is non-refundable.

II
ADDITIONAL COVENANTS

2.2 Acoesleration. If any payment due under this Note
is not made within ten (10) days following the due date thareof,
if an Event o7 tafault shall occur under and as defined in any of
the Loan Instrumcrts, or if the right to foreclose the Mortgage
shall accrue to the holder thereof, whether or not forsclosure
proceedings have hien commenced, then, at the election of the
holder of this Note and vithout notice, the unpaid principal sum,
together with accrued !interest thereon, shall at once become due
and payable and shall bear' interest at the interest rate which
would otherwise bs chargealie pursuant to this Note plus threes
percent (3%) (the "Default krco").

2.2 Waivers. Borrower and any other parties hersafter
liable for the debt (including, withaut restricting the foregoing,
any endorsers, sureties and quaranto.r) represented by this Note,
hereby (a) waive presentment for poyrant, notice of dishonor,
protest and notice of protest, and (b; ‘agree that the time of
payment of that debt or any part theraof w2y be extended from time
to time without modifying or releasing tiie, lien of the Loan
Instruments or the liability of Borrower or any such other parties,
the right of recourse against any such partins being hereby
reserved by the holder hereof.

2.3 Waiver of Jury Trial. Borrower ackiowladges that
the right to trial by jury is a constitutional one, but tbat it may
be wajived. BRorrower, aftar consulting with counsel of 3¢s choice
(or having had the opportunity to consult with counsel), knovingly,
voluntarily and without coercion, waives all rights to a trisi by
jury of all disputes between Borrower and Lender.

2.4 Collection. In the evant of a default in the
payment of any amount due hereunder, the holder hereof may exercise
any remedy or remedies, in any combination whatscever, availakle
by operation of law or under any instrument given as security for
this Note and such holder shall be entitled to collect its
reasonable costs of collection, including attorneys' tess, which
shall ba additional indebtedness hereunder. For purposes of the
preceding sentence, lender attorneys' fees shall be deemed ¢o
include compensation to staff counsel, if any, of Lender in
addition to the fees of any other attorneys engaged by Lander.'
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2.5 Governing Law. This Note is executed and delivered
in Chicago, Illinois and shall be governed by and construed in
accordance with the law of the State of Illinois.

2.6 Severability. If any term, restriction or covenant
of this instrument is cdeemed illegal or unenforceabls, all other
terms, restrictions and covenants and the application thereof to
all persons and circumstances subject hereto shall raemain unaf-
fected to the extant purmitted by laws and 1f any application of
any term, restriction or covenant to any person or ciroumstance is
deensd illegal, the application of such term, restriction or
covenant <o other persons and circumstances shall remain unaffeoted

to the exteit permitted by law.

2.7 _datices. All notices, requests, reports, demands
or other instruients required or contemplated to be given or
furnished under tbhin Note to Borrower or Lender shall be directad
to Borrower or Lerder as the case nmay be at the following ad-
draases:

If to Lender: NBD Skokie Bank, N.A.
8001 Lincoln Avenue
Skokie, Illinoims 60077
Asin:  Mr. Frederick E. Thompson

If to Borrower: Plunkett Missouri Investment Company
955 Exu% Rand Road
Arlingtco Reights, Illinois

with a copy to: McCarthy, D"Z2fy, Neidhart & Snakard
180 North LaSziln Street
Suite 1400
Chicago, Illinoix . 60601
Attn: John M. Duffy, Frsq.

Notices shall be either: (1) personally delivered to the offices
set forth abcve, in which case they shall be deemed dilivared on
the date of delivery to said offices, (ii) sent by certifies mail,
return receipt requested, in which case they shall be  avemed
delivered three (3) business days after deposit in the U.S. nail,
postage prepaid, or (iii) sent by air courier (Federal Express or
like service), in which casa they shall be deemed dalivered on the
date of actual delivery. Either party may change the address to
which any such notice, report, demand or other instrument is to be
delivered by furnishing written notice of such change to the other
party in compliance with the foregoing provisions.

2.8 Business Loan. Borrower represents that the
proceeds of the indebtedness evidenced by this Note will be used
to further the business purposes and business objectives of
Borrower. Borrower further represents that the loan evidenced by
this Note and secured by the Mortgage is a business purpose loan
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as the same is defined in Chapter 17, Section 6404(1)(c), Illinois
Revisad Statutes, and that this loan is a business loan as in such

case made and provided,

2.9 Limit on Disbursement. This loan is being made
concurrently with a loan by lender in a principal amount not to
exceed $4,500,000.00 to Plunkett Hoffman Estates Investment
Company, an 1Illincis ¢eneral partnership (the "Other Loan%),
Borrowsr hereby agrees and acknowledges that at no time shall the
aggregate outstanding principal balances of both this Loan and the
Other Loan exceed $4,5%00,000,00. At any time as such aggregate
cutstandino principal balances excesd $4,500,000.00, Lender shall
have no o.ligation to make any further disbursement of this Loan
untll the oncstanding principal halance of the Other Loan has been
reduced and, alter such reduction has been nade, the amount ¢f any
such further <jshursement shall not exceed the amount by which
$4,500,000,00 aexceads the then aggregate outstanding principal
balances of this Lzan and the Other Loan after such reduction.
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IN WITNESS wnxm:or, the Undarsigmd has Xecuted this
Note op, the day and year Lirse &bove Written,

MISSoury INVESTHENT
4n Illinoig genera)
P

n
but §clely

Stee u/t/a dated

December 30, 1986

R, not
ally, byt §0lely

as ¢;vztec u/t/a dated
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NOTE

THIS NOTE, dated as of , 1990, is made and
executed in Chicago, Illinois by NBD Trust Company of Illinois, as
Trustee under Trust Agreement dated April 11, 1990 and known as
Trust No. 52785-5K ("Berrower®), is in the original principal
amount of $4,500,000.00, with interest as provided harein, and is
payable to the order of NBD Skokie Bank, N.A., a national banking

association ("Lender').

RECITALS

1, .Lander has agraaed, subject to certain terms and
conditions, to wake a loan to Borrower in an amount not to exceed
the principal amount hereof (the "Loan")., This Note evidences
Borrower's unconcistjonal obligation to repay the Loan.

II. The pzynent of this Note is pecured by (i) a
Guaranty of Payment and Performance of even date herswith (the
nGuaranty") executed by Hugh Plunkett, Jr. and John T. Plunkett and
(11) a Mortgage and Security Agreement on certain real estate in
Hoffman Estates, Illinois (tira "Mortgaged Property”). This Note,
together with and all mortgage~, deeds of trust, security agree=-
ments, assignments of leases and-rents, guaranties, letters of
credit and any other documents and instruments now or hereafter
aexecuted and delivered in connectior vith the Loan, and any and all
amendments, renewals, extensions aad . replacements heraof and
therecf, are hereafter collectively vefar:szd to herein as the "Loan
Instruments.” The terms of the other Loun Tnstruments are hareby
incorporated, by reference, in this Note.

I
PAYMENT TERMB

1.1 The Promise to Pay. Borrower hereby prouises to
pay to the order of Lender the principal amount of $4,500,£00,00,
together with interest thereon at the rates of interest spucitied

herein:

(a) From the date of the first disbursement of all
or any part of the proceeds of the Loan, through and
including the day preceding the Conversion Date (defined
below), interest shall be charged at a rate per annum
aqual to the "Prime Rate" of interest in effect from time
to time. The term "Prime Rate" shall mean the rate of
interest then most recently announced by lLender in
Skokie, Illinois as its Prime Rate. The interest rate
chargeable under this section shall change from time to
time concurrently with each change in the Prime Rates,
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Lender not being required to give Borrower notice of any
such change. Borrower hereby acknowledges and it is
expressly agreed that the use of the term "Prime Rate"
is not intended, nor does it imply, that said rate of
interest is a preferred rate of interest or one which is
offered by Lender to its most creditworthy customers.

(b} From and after the Conversion Data (defined
herein), interest shall be charged at a fixed rate, which
shall be determined on the Conversion Date and shall
change on the fifth (5th) and tenth (10th) anniversaries
cf the Conversion Date, as follows:

() for the period from and after the Conver-
sicn Date, through and including the day preceding
the *1'th (5th) anniversary of the Conversion Date,
a rate per annum equal to two hundred (200) bhasis
peints over the annual yield (expressed as a deci-
mal) for tha issue of general issue United States
Government Troasury bills, bonds or notes that, as
of the Conveirion Date, mature nearest the fifth
(5th) anniversa.y of the Conversion Date, as re-
ported by The Wall Street Journal having reference
to the Treasury Izsue Quotations as they appear
therein;

(1ii) for the period ftrom and after the fifth
(5th) anniversary of the Ccnversion Date, through
and including the day preceding the tenth (10th)
anniversary of the Conversion Date, a rate per
annum equal to two hundred (20C) basis points over
the annual yield (expressed as a dzcuimal) for the
issue of general issie United States Government
Treasury bills, bonds or notes thur, as of the
fifth (sth) anniversary of the Convarsion Date,
mature nearest the tenth (10th) anniversury of the
Conversion Date, as reported by The Wall Straet
Journal having reference to the Treasury  lssue
Quotations as they appear therein; and

(11i) thereafter, a rate per annum equal to two
hundred (200) basis points over the annual yiald
(expressed as a decimal) for the issue of general
issue United States Government Treasury bills,
bonds or notes that, as of the tenth (10th) an-
niversary of the Conversion Date, mature nearest
the fifteenth (15th) anniversary of the Conversion
Date, as reported by The Wall Street Journal having
reference to the Treasury Issue Quotations as they
appear therein.

If The Wall Street Journal is no longer published or no longer
publishes annual yields for United Stateas Government Treasury
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bills, honds or notes, some other daily financial or governmental
publication of national circulation determined by Lender in its
sole discretion (provided, if more than one issue of such bills,
bonds or notes matures nearest the Conversion Date or the ap-
plicable anniversary of the Conversion Date, as the case may ba,
the average ylelds for such issues shall he used in making the
foregoing calculations). The term "Conversion Date” shall mean the
first day of the first calendar month following the date that (i)
Borrower has completed the improvements to be constructed on the
Mortgaged Property, such improvements are occupied by the tenant
thereof and such tenant is open for business and (ii) Borrower has
delivered to Lender a certificate of occupancy issued by the
municipal cuthority having jurisdiction over the Mortgaged Property
and a cectificate of substantial completion executed by Borrower's
architect,” »oth in form and substance satisfactory to lLender;
provided, howiver, it shall be a default heresunder if such date
shall not oc¢us on or before May 1, 1991.

1.2 Mauvaex of Payment. The principal amount hereof,
together with interest. shall be paid in the following wmanner:

(a) Commencino-on the first day of the first full
calendar month follewing the date of the first disburne-
ment of all or any pait of the proceeds of the Loan and
on the first day of @=#¢ii calendar month thereafter
through and including the Conversion Date, an installment
of interest only accrued ‘on the principal balance
outstanding from time to time;

(b) Commencing on the firsc oay of the first full
calendar month following the Convernion Date, and on the
first day of each calendar month the:eafter, an install-
ment of principal in the amount of $26383.00, together
with interest accrued on the principal balznce outstand-
ing from time to time; and

(¢) On the fifteenth (15th) anniversary  of the
Conversion Date, the outstanding principal balanze and
all accrued but unpaid interest thereon,

All payments shall be applied first to accrued interest ard then
to principal in such order and manner as Lender may elect. Interest
shall be computed on the basis of a three hundred sixty (360) day
year and charged for the actual number of days elapsed. All
advances and all payments made on account ©of the principal hereof
shall be evidenced by entries on the books and records of Lender
and shall be rebuttably presumptive evidence of the principal
amount owing herein.

1.3 Prepayment. Borrower shall be entitled to prepay
the Loan in whole or in part at any time, without premium or

penalty.
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1.4 Place and Manner of Payment. The payment of all
amounts due under this Note shall be made in "Pederal PFunds" or
other immediately available funds and shall be deemed received only
when actually received by Lender in 8001 Lincoln Avenue, Skokie,
Illinois 60077, Payments received after 1:00 o'clock p.m. in
said location shall be deemed received on the naxt day Lender is
open for business. At lender's option, Lender may accept payments
by check or in form other than immediately available funds, but
such payments shall be accepted subject to collection and, at Lend-
er's option, shall be dJdeemed received only when collected.
Acceptance by lender of payments in other than immediately
available funds shall not constitute a waiver by Lender of its
rights to insist that any subsegquent payment ba made in immediately
available fvxds.

1.5 Yate Payment Fee. In the event any paymant due
hereunder or any »ayment or deposit due under the Mortgage is not
made when due, le:idzr, at its option and in addition te any other
remedy available to Tander, may impose a late payment fes, which
Borrower covenants to pay upon demand calculated at the rate of
five percent (5%) of <¢cha amount of such delinquent payment or
deposit for the first mwnth or firast partial month and thrae
percent (3%) of the amount ~2f such delinguent payment or deposit
for each month or partial mensi thereafter until said delinquency
is cured. Any payment or depcs't received by Lender may, at the
option of Lender, be applied firat {2 any outstanding late payment
fee and then as otherwise providei in this Note or in any of the

Loan Instruments,

1.6 Commitment Fee. On the da:= of the first disburse-
ment of all or any part of the proceeds of ths Loan, Borrower shall
pay to Lender a commitment fee in the amount <f §$22,500.00, which
faee has been fully sarned and is non-refundanle.

II
ADDITIONAL COVENANTS

2.1 Acceleration. 1If any payment due under tLjiu Note
is not made within ten (10) days following the due date tharsof,
if an Event of Default shall occur under and as defined in anv of
the Loan Instruments, or if the right to foreclose the Mortgage
shall accrue to the holder thereof, whether or not foreclosure
proceedings have been commenced, then, at the election of the
holder of this Note and without notice, the unpaid principal sum,
together with accrued interest thereon, shall at once become due
and payable and shall bear interest at the interest rate which
would otherwise be chargeable pursuant to this Note plus three

percent (3%) (the "Default Rate").

2.2 Walvers. Borrower and any other parties hersafter
liable for the debt (including, without restricting the foregoing,

F691CIGE




.

UNOFFICIAL COPY

any endorsers, sureties and guarantors) represented by this Note,
hereby (a) waive presentment for payment, notice of dishonor,
protest and notice of protest, and (b) agree that the time of
payment of that debt or any part thereof may be extended from time
to time without modifying or releasing the lien of the Loan
Instruments or the liability of Borrower or any such other parties,
the right of recourse against any such parties being hereby
reserved by the holder hereof.

2,3 Waiver of Jury Trial. Borrower acknowledges that
the right to trial by jury is a constitutional one, but that it may
be waived. Borrower, after consulting with counsel of its choice
(or havipy had the opportunity to consult with counsel), knowingly,
voluntarily and without ccercion, waives all rights to a trial by
jury of ali daisputes between Borrower and Lendar.

2.4 Cvllection. In the event of a default in the
payment of any arsuat due hereunder, the holder hersof may exercise
any remedy or remaules, in any combination whatsoevar, available
by coperation of law or under any instrument given as sacurity for
this Note and such ulder shall be entitled to collect its
reasonable costs of collszctien, including attorneys' fees, which
shall be additicnal indectedness hereunder. For purposes of the
preceding sentence, Lendev.  zttorneys' fees shall he deemed to
include compensation to sta?f counsel, if any, of lender in
addition to the fees of any other attorneys engaged by Lender,

2.5 Governing Law. This Note is executed and delivered
in Chicago, Illinois and shall be covarned by and construed in
accordance with the law of the State cZ Illinois,

2.6 8everability. If any tern, reztriction or covenant
of this instrument is deemed illegal or unenforceable, all other
terms, restrictions and covenants and the application thereof to
all persons and circumstances subject hereto shall remain unaf-
fected to the extent permitted by law: and if any aoplication of
any term, restriction or covenant to any person or circumstance is
deemed 1llegal, the application of such term, restriction or
covenant to other persons and circumstances shall remain uniffected

to the extent permitted by law.

2.7 Notices. All notices, regquests, reports, deacnds
or other instruments required or contemplated to be given or
furnished under this Note to Borrower or Lender shall be dirscted
to Borrower or Lender as the case may be at the following ad-

dresses:

If to Lender: NBD Skokie Bank, N.A.
8001 Lincoln Avenue
Skokia, Illinois 60077
Attn: Mr. Frederick E. Thompson
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If to Borrower: NBD Trust Company of Illinois, as
Trustee under Trust No. 52785~§8K
8001 Lincoln Avenue
Skokie, Illinois 60077

with a copy to: McCarthy, Duffy, Neidhart & Snakard
180 North LaSalle Street
Suite 1400
Chicago, Illinois 60601
Attn: John M. Duffy, Esq.

Notices shall be either: (i) personally delivered to the offices
set fortb ahove, in which case they shall be deemed delivered on
the date of Galivery to said offices, (ii) sent by certified mail,
return receip’. requested, in which case thay shall be deemed
delivered thrse (3) business days after deposit in the U.S. mail,
postage prepaid, or (iii) sent by air courier (Federal Express or
1ike service}, in'viiich case they shall be deemed delivered on the
date of actual delivery. Either party may change the address to
which any such notice, renort, demand or other instrument is to be
delivered by furnishing written notice of such change to the other
party in compliance with the foregoing provisions.

2.8 Business Loaa. Borrower represents that the
proceeds of the indebtedness evidenced by this Note will be used
to further the business purposes  and business objectives of
Borrower. Borrower further represents that the loan evidenced by
this Note and secured by the Mortgans -is a business purpose loan
as the same is defined in Chapter 17, Szrtion 6404(1) (c), Illineds
Revised Statutes, and that this loan is 2 %usiness loan as in such
case made and provided.

2.9 Limit on Disbursement. This Lsan ls being made
concurrently with a loan by Lender in a principul amount not to
exceed $2,750,000.00 to Plunkett Missouri Investazat Company, an
I1linois general partnership (the "Other Loan")., Uorrower hersby
agrees and acknowledges that at no time shall che aggregate
outstanding principal balances of both this Loan and the Cther Loan
exceed $4,500,000.00. At any time as such aggregate oututanding
principal balances exceed $4,500,000.00, lLender shall ©uve no
obligation to make any further disbursement of this Loan until ¢he
outstanding principal balance of the Other Loan has been reauced
and, after such reduction has been made, the amount of any such
further disbursement shall not exceed the amount by which
$4,500,000.00 exceeds the then aggregate outstanding principal
balances of this Loan and the Other Loan after such reduction.

2.10 Bxculpatory Clause. This instrument is executed by
NBD Truast Company of Illinois, not personally, but solely as
Trustee, as aforesaid, in the exercise of the power and authority
conferred upon and vested in it as such Truatee. All the terms,
provisions, stipulations, covenants and conditions to be performed
by NBD Trust Company of Illinois, are undertaken by it solely as
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Trustea, as aforesaid, and not individually and all statements
herein made are made on information and belief and are to be
construed accordingly, and no personal liability shall be asserted
or be enforceable against NBD Trust Company of Illinois by reason
of any of the terms, provisions, stipulations, covenants and/or
statements contained in this instrument.

IN WITNESS WHERECF, the undersigned has executed this
Note on the day and year first above writtaen.

NBD TRUST COMPANY OF ILLINOIS, as
Trustee as aforesaid

By_
Its
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THIS GUARANTY OF PAYMENT AND PERFORMANCE ("Guaranty"),
dated as of ; 1990, is given by the undersigned,
Hugh Plunkett, Jr. and John T. Plunkett (collectively and jointly
and severally referred to as "Guarantors"), to NBD Skokie Bank,
N.A., a national banking association ("Lender").

RECITALS

I. Subject to certain terms and conditions, Lender has
agreed tr nake (i) a loan to Plunkett Missouri Investment Company,
an Illinoiz general partnership, in an amount not to excesd
$2,750,000.20 and (ii) a loan to NBD Trust Company of Illinois, as
Trustee undaer '"rust Agreement dated April 11, 1990 and known as
Trust No. 5278%-¢K, in an amount not to exceed $4,500,000.00. The
loan to said Pluikatt Missourli Investment Company is evidenced by
a certain Note or zven date herewith executad by said Plunkett
Missouri Investment ~owmpany in the original principal amount of
$2,750,000.00. The losi to said NBD Trust Company of Illinois, as
Trustee as aforesaid, is evidenced by a certain Note of even date
herewith executed by said NPT Trust Company of Illinois, as Trustee
as aforesaid, in the originei principal amount of $4,500,000,00.
Said Plunkett Missouri Inveas*mant Company and said NBD Trust
Company of Illinois, as Trustae as aforesaid, are hereinafter
referred to-as "Borrowers". Said Notes are hereinafter resferred
to as the "Notes". Said loans are hureinafter referred to as the
"Loans". All documents and instrumencr svidencing or securing the
Loans, together with any other documents zad instruments hereafter
executed and delivered in connection with the Loans, and any and
all amendments, renewals, extensions and replacements thereof, are
hereinafter referred to as the "Loan Instrunents"., All indebted-
ness evidenced or secured by the Loan Instrumcinis is hereinafter
referred to as "Borrowers' Liabilities".

II. This Guaranty is secured by (i) a Mortgage and
Security Agreement of even date herewith on certain re:l estate

located in Arlington Heights, Illinois and (ii) a Moicy2ge and
Security Agreement of even date herewith on certain reai astate

located in Lombard, Illinois.
I1l. This Guaranty is made by Guarantors to induce Lender

to make the Loans to Borrowers.
I
THE GUARANTY

In consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are

WP181-06 071390bmy #6 2519.003
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hereby acknowledged, Guarantors, jointly and severally, hereby make
the following guaranties:

1.1 Guaranty of Payment and Performance. Guarantors
hereby absoclutely, unconditionally, continually and irrevocably
guaranty the prompt payment, timely performance and satisfaction
in full of Borrowers' Liabillities in accordance with the terms of
the Loan Instruments. Guarantors absolutely and unconditionally
covenant and agree that, in the event that Borrowers, or either ones
of them, are unable to, or do not, pay, perform or satisfy any of
Borrower's Liabilities, in a full and timely manner, for any
reason, including, without limitation, the liquidation, dissolu-
tion, rece)vership, insolvency, bankruptcy, assignment for the
benefit of Zreditors, reorganization, arrangement, composition, or
readjustment. of, or other similar proceedings nt!noting, the
status, compeaicion, identity, existence, assets or obligations of
Borrowers, or eiipar one of them, or the disaffirmance or ternina-
tion of any of Borrowers' Liabilities in or as a result of any such
proceedings, Guarariors shall pay, perform or satisfy Borrowers'
Liabilities and that 'io euch occurrence shall in any way reduce or
affect Guarantors' obligations hereunder. Upon the occurrence of
a default in the prompt payuent, timely performance and satisfac-
tion in full of Borrowers' wjabilities, all of the obligations of
Guarantors shall, at the elect.inr of Lender, become immediately due

and payablae.

1.2 Joint and Beveral lizhility. Guarantors shall be
directly and primarily liable, <3eintly and severally with
Borrowaers, for all of the foregoing. - Zander's rights under this
Guaranty shall be exercisable by action ayninst any one or more of
Guarantors, all of Guarantors together, o joined with any action
against Borrowers, or either cne of them. Lanasr need not proceed
against Borrowers, or either one of them, or xrieort to any property
or other security held by Lender as securit).  for Borrowers'
Liabilities (including without limitation the forac)osure of any
mortgages made to secure the Loan) or exhaust its remsdies against
Borrowers, or either one ¢f them, or exercise any of +the other
remedies available to lendar under any of the other L»ar. Tnstru-
ments, prior to, concurrently with or after proceeding .gainst
Guarantors, or any one of them, to collect the full amv:it of
Guarantors' obligations hersunder. This Guaranty shall survivi the
foraclosure of any one or more of the mortgages made to secure the
Loans. The 1liability of Guarantors hereunder shall not be
discharged, reduced or affacted by the collection of any portion
of Borrowers' Liabilities, whether by foreclosure of any mortgage,
other security instrument or collateral assignment made to Lander
to secure the Loans or by the exercise of any other right or remedy
provided in the Loan Instruments or at law or equity.

ICICGE
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II
ADDITIONAL PROVISIONS

2.1 Liability of Guarantors Not Affectsd. The liability
of Guarantors hereunder shall not be affected by!:

2.1(a) Any renewal, extension, substitution,
modification, replacerment of, or indulgence with respect
to, Borrowers' Liabilities, all of which Lender is hereby

authorized to make;

¢.1(b) Any extension in the time for making any
paymer” of Borrowers' Liabilities, or any portion
thereo’, including without limitation any of the Bor-
rovers' jabilities due under the Notes, or under any
renewal, «x:ansion, modification or replacement of the

Notas:

2.1(c) The occeptance by Lender of any additional
security for Borrowers' Liabilities:

2.1¢(d) Any failnure or omission during any period
of time whatscever of leihder to attempt to collect any
of Borrowers' Liabilities or to exercise any remedy
available under the Loan inriruments;

2.1(e) Any waivar of aitv right, power or remedy

available under, or any waiver .of any default with
respect to, the terms and provisicis of any of the Loan
Instruments;

2.1(f) Any sale, exchange, releuce, surrender or
other disposition of, or realization yvpen, any col-
lateral securing Borrowers' Liabilities, oz anv gettle-
ment or compromise of any guaranties of  Borrovers'
Lianilities, or any other obligation of any rerson or
entity with respect to the Loan Instruments;

2.1(g) The genuineness, enforceability or valiii~
ty of any of the Loan Instruments or the genuinenexs.
enforceability or validity of any agreement which relates
thereto or othervise pertains to any collateral securing
Borrowers' Liabilitiesa;

2.1(h) The making of additional loans to Borrow-
erg, or either one of them, the increase or reduction of
the maximum principal amount of the Loans, the increase
or reduction in the interest rate provided in the Notes,
or any other modification, amendment, release or waiver
of the terms of the Loan Instruments;
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2.1(1) Any defense that Borrowers, or either one
of them, are not liable for the payment of Borrowers'
Liabilities, or any portion thereof, for any reason
whatsoever, Guarantors being liable therefor notwith-
standing that Borrowers, or either one of them, may not

bet

2.1(§) The failure by Lender to file or enforce a
claim against the estate (either in bankruptcy or other
proceeding) of Borrowers, or either one of them;

2,1(x) The incapacity, death, insanity, dis-
abilicy, dissolution, or any other change in the status,
of bLoirrowers, or either one of them, or any other person

or entily;

2.1(1% ) Any defense arising out of the absencs,
impairment «r loss of any right of reimbursement or
subrogation ¢r sther right or remedy of Guarantors or
against any secuzity resulting from the exervise or
election of any resudies by Lender or any defense arising
by reason of the cesration from any cause of the liabil-
ity of Borrowers, or oither one of them; or

2.1(m) Any failurn rv Lender to file, record or
othervise perfect any lien or-sscurity interest, or any
failure by Lender to insure or nrotect any security for
Borrowers' Liabilities,

all whether or not Guarantors shall havs h1ad notice or knowledge
of any act, event or omission referred te in the foregoing.
Guarantors' liability hereunder is indepeadsnt of any other
guaranties or other obligations at any time in effect with respect
to the Loan Instruments, and Guarantors' liability hereunder may
he enforced regardless of the existence, validity, enforcement or
non-enforcement of any such other guaranties or cthar obligations.

69TCI6E

2.2 Waivers. Guarantors hersby expressly wiiva:

2.2(a) Notice of acceptance of this Guarancy,
notice of any default under any of the other loan
Instruments, notice of eny matter concerning the finan-
cial condition of Borrowers, or either one of them, or
notice of the taking of any action or the exercise of any
remedy by Lender under the Loan Instruments;

2.2(b) Presentment., demand, notice of dishonor,
protest and notice of protest, notice of any and ail
defaults and all other rnotices whatsoever:;

2.2(c) Any and all claims or defenses based upon
lack of diligence in:
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(1) collection of any amount the payment of
vhich is guarantesd hereby;

(11) protaction of any collateral or other
security for Borrowers' Liabilities; or

(1ii) realization upon the other Loan Instru-
nents.

2.2(d) Any defenses, set-offs or counterclainms
which may be available to Borrowers, or either one of
then;

<:2(e) Any impairment, modification, changs,
releasr or limitation of the liability of, or stay of
actions 4r lien entorcement proceedings against, either
of Borrowexrr., lts property, or its estate in bankrupt-
cy, resulting ‘rom the cperation of any provision of the
state or federzi bankruptcy laws, or from the decision

of any court:

2.2(f) The ri¢ght to the benefit of, or to direct
the application of, 2ujr security held by Lender, any
right to enforce any reurdy which Lender now or hereafter
may have against Borrowers, or either one of them, or any
right to participate in any security now or hersafter
held by lender; and

2.2(g) The right of reimburpament or subrogation
or other right or remedy of Guaranto.s against Borrowers,
or either one of them, or against uarv security held by
Lender, or any defense arising by reasci 5f any release
for any reason whatscever of Borrowers, ~r ‘either one of

then,

it being the intention of Guarantors to, and Guarartcrs do hereby,
waive all defensaes, including those giver to suretius =r guaran-
tors at law or in equity, other than the actual jayasant and
performance of Borrowers' Liabilities.

2.3 Bubordinations. 2ll indebtedness now or herenther
owing by Borrowers, or either one of them, to Guarantors, or any
one of them, for borrowed money or otherwise is hereby subordi-
nated to the payment of Borrowers' Liabilities, and, subsegquent to
a default hereunder oxr under any of the other Loan Instruments,
none of the Guarantors shall accept payment of all or any portien
of such subordinated indebtedness until Borrowers' Liabilities
shall have been paid in full, All security interests, liens and
encumbrances which Guarantors, or any one of them, now or hereaftar
may have upon any of the assets of Borrowers, or either one of
them, are hereby subordinated to all security interests, liens and
encunbrances heretofore, now or hereafter granted to Lender
pursuant to the Loan Instruments. If, subsequent to a default
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hareunder or the occurrence of an Event of Default under any of the
other Loan Instruments, Guarantors, or any one of them, receive
payment, satisfaction or security for any indebtedness of
Borrowars, or either one of them, to Guarantors, or any one of
them, Guarantors agree forthwith to deliver such payment, satisfac-
tion or security to Lander in the form raceived, endorsed or
assigned as may ba appropriate, for application on account of
Borrowers' Liabilities and, until so delivered, shall hold the same
for Lender.

2.4 Nature of Remedies. No delay or omission on the
part of Lender in the sxercise of any right or remedy shall opesrate
as a waiveo thereof., The remedies available to Lender under this
Guaranty shell be exercisable against the undersigned jointly and
severally and the failure by Lander to proceed against one of the
undersigned srall not affect the liability of the other for all
amounts and opiigntions guaranteed hereunder. Such remedies shall
be in addition to, sad exercisable in any combination with, any and
all remedies avallalle by operation of law or under the Notes or
any of the other Loan Instruments. Lander may apply all monies
received from Borroweisz, or either one of them, or from any
security or collateral hela by Lender to Borrowers' Liabilities in
such nanner as it deems f!+, without in any way being required to
marshall securities or asse's or to apply all or any part of such
monies to Borrowers' Liabilities in any particular order or manner,
The reloase of any one of Guaranfors shall not affect the liability
of the other. No waiver of any right or remedy shall be deemed
made by Lender or shall be effective against Lender, unless such
waiver is made in writing and is executad by Lender.

2.5 Costs of Collection. 1In Cha event of the enforce-
nent of this Guaranty by lender, Llender rlall be entitled to
collect from Guarantors its reasonable cosrs of collection,
including attorneys' fees.

2.6 MAssignment. This Guaranty shall no: ne assignable
by Guarantors, but shall be binding upon the heirs, lecal repre-
sentatives and successors of Guarantors. This Guaran.y shall be
assignable by Lendsr and shall inure to the benefii <f its
successors and assigns.

2.7 Governing Law, This Guaranty shall be governed oy,
and construed in accordance with, the law of the State of Illinois.

2.8 Sevarability. If any term, restriction or covenant
of this Guaranty, or the application thereof to any persons,
entities or circumstances is deemed illegal or unenforceable, all
other terms, restrictions and covenants and the application thersof
to all persons, entities and circumstances subject hereto shall
remain unaffected to the extent permitted by laws and if any
application of any term, restriction or covenant to any person,
entity or circumstance is deemed illegal, the application of such
term, restriction or covenant to other psrsons, entities and




UNOFFICIAL COPY
0 4 9 1 6 9

circumstances shall remain unaffectsd to the extent parmitted by
law.

2.9 Notices. All notices, requests, reports, demands
or other instruments which may be given or furnished under this
Guaranty to Lender or Guarantors shall be directed to Lander or
Guarantors as the case may be at the following addresses:

If to Lender: NBD Skokie Bank, N.A.
8001 Linceln Avanue
Skokie, Illinois 60077
Attention: Mr. Frederick E. Thompson

If to Zuarantors: Mr. Hugh Plunkett, Jr.

Mr. John T. Plunkett

with a copy to: mcoarthy, Duffy, Neidhart & Snakard
142 North LaSalle Street
Suite 1400
Chicagn, Illinois 60601
Attention: John M. Dufty, Esq.

Any such notices, requests, reports, derpads or other instruments
shall be (i) personally delivered to the cflices set forth above,
in which case they shall be deemed delivured on the date of
delivery to said offices or (ii) sent by certified mail, return
receipt requested, in which case they shall bs Geemed delivered
three (3) business days after deposit in the U.3. mail, postage
prepaid, or (iii) sent by air courier (Federal Exp-ess or like
service), in which case they shall be deemed delivercd on the date
of actual delivery. Either party may change the addreis to which
any such notice, report, demand or other instrument Je to be
delivered by furnishing written notice of such change to tns ather
party in compliance with the foregoing provisions.

2.10 Representations and Warranties. Each of the
Guarantors hareby represent and warrant, as of the date hereof and
for so long as any of Borrowar's Liabilities remain unpaid, that:

2.10(a) This Guaranty is the legal, valid and
binding obligation of such Guarantor and is enforceable
against such Guarantor in accordance with its terms;

2.10(b) The execution, delivery and performance by
Guarantors of this Guaranty dces not and will not violate
any authority having the force of law or any indenture,
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agresment or other instrument to which any of Guarantors
are a party or by such Guarantor or any of the properties
or assets of such Guarantor is or may be bound;

2.10(¢c) There is no action or proceeding at law or
in equity or by or befors any court or governmantal
instrumertality or agency now pending or, to its best
knowledge, threatened, affecting such Guarantor which may
materially and adversely affect the financial condition

of such (uarantor:

2.10¢(d) All balance sheets, earning statements and
other <inancial data which have been or may hereafter be
furnieaed to Lander to induce it to make the lLoan or
otherwies  in connaction with it, do or shall fairly
represerc. rhe financial condition of such Guarantor as
of tha datos and for the periods for which the same are
furnished, ard all other information, reports and other
papsrs and deta furnished to Lender are or shall be at
the time the sam¢ a3 so furnished, accurate and correct
in all material rcspects and couplete insofar as neces-
sary to give Lender A true and accurate knowledge of the

subject matter; and

2.10(e) Such Guarantu: has a net worth greater than
26r0.

2.11 Covenant to Deliver Tjaancial Statements. Within
ninety (90) days after the end of its. fiscal year, each Guarantor
shall deliver to lLander financial stateuants pertaining to such
Guarantor, certified by such Guarantor & bea trus, correct and
complete and prepared in accordance witli generally accepted
accounting principles consistently applied.

2.12 Acceleration. Upon the happening of any of the
following events: the dsath of any of Guarantors or !{nsolvency of
any of Guarantors, or suspension of businass of any <f Cuarantors,
or the issuance of any warrant of attachment against any of the
property of any of Guarantors, or the making by any of Gurcantors
of an assignment for the benefit of creditors, or a trusisa or
receiver being appointed for any of Guarantors, or any proce?sding
being commenced by any of Guarantors, under any bankruptey,
reorganization, arrangement of debt, insolvency, readjustment of
debt, receivership, liquidation or dissolution law or statute, or
any such proceeding being filed against any of Guarantors then and
in any such event, and at any time thereafter, lender may, without
notice to Borrowers or any of Guarantors, make Borrowers' Liabili-
ties whether or not then due, immediately due to and payable
hereunder, and Lender shall be entitled to enforce the obligations

of the Guarantors hersunder.

2.13 Claim for Recovery. If claim is ever made upon
Lender for repayment or recovery of any amount or amounts received

o0
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by Lander in payment or on account of any of Borrovers' Liabilities
and Lender repays all or part of said amount by reason of (a) any
judgment, decree or order of any court or administrative body
having jurisdiction over lender or any of its property, or (b) any
settlement or compromise of any such claim effected by Lender with
any such claimant (including Borrowers, or either one of them),
then and in such event Guarantors agree that any such judgment,
decree, order, settlement or compromise shall be binding upon
Guarantors, notwithstanding the cancellation of any note or other
instrument sevidencing any liability of Borrowers, or sithar ons of
them, and Guarantors shall be and remain lisble to Lender hersunder
for the amount so repaid or recovered to the same extant as if such
amount had hever originally been received by lLender.

IN WITNESS WHEREOF, the undersigned have executed this
Guaranty on tliz date first above writtaen,

631TICe
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3 LOTS 72, 73 AND 74 IN C. A. OOELZ'S ARLINGTON HEIGHTS GARDEMS, BEING A
i SUBDIVISION IN THE NORTH EABT 1/4 OF BECTION 20, TOWNAHIP 42 NORTH,
‘ RANGE 1) EAST OF THE THIRD PRINCIPAL MERINIAN, IN COOK COUNTY, ILLINOIS.

- EGELTCE
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MORTGAGE AND SBOURITY AGRREENENT PRI
(Arlington Heights, Illinois) 3910159

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage"), made
as of - , 1990, is made and sxecutsd by First Bank of Oak
Park, not fn {ts 1ndividual capacity but as Trustee under a Trust
Agreement dated June 21, 1972, and known as Trust No. 9798, having
its principal officem at 11 Madison Btreet, Oak Park, Illinois

8 60301 ("Mortgagor"), in favor of NBD Skokie Bank, N.A., a national
banking association, having its office at 8001 Lincoln Avenus,

8kokie, Illinois 60077 ("Lender").

3
i

g
&
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Q
RECITALS

conditions, to maku =~ loan to Plunkett Missouri Investment Company,
an Illinocia genera) partnership, in an amount not to exceed
$2,7%0,000.00, which lcan is evidenced by a Note of aven date
herewith, executed by zsid Plunkett Missouri Investment COmpani,
in the principal amount orf §2,78%0,000.00, a copy of which !»a
attached hereto as Exhibit %-1. Lender has agreed, subject to
certain terms and conditions, t7 make a loan to NBD Trust Company
of Illinois, as Trustee under Tivust Agreement dated April 11, 1990
and known as Trust No. 52785-3K,-in an amount not to aexceed
$4,500,000.00, which loan is evilenced by a Note of even date
herewith, axecuted by said NBD Trust Company of 1lllinois, as
Trustee as aforesaid, a copy of which is sttached hereto as Exhibit
A=2. 8Said Plunkett Missouri Investmant Ccrpany and said NBD Trust
Company of Illinois, as Trustee as afornusaid, are hereinafter
referred to as "Borrowers.!" Said Notes are 'isreinaftesr raferrad
to as the "Notes". Said loans are hereinafter referred to as the

"Loans".

if £§ I. ionder has agreed, subject to certain terms and

69TCTEr

11, The Loans are secured by a certain Guaranty of
Payment and Performance of even date herewith (the  'Guaranty'),
axecuted by Hugh Plunkett, Jr. and John T. Plunkett ("Guarantors").
A copy of the Guaranty is attached hereto as Exhibit B,

I1I. Guarantors, together with Rose Plunkett and Dorethy
Plunkett (collectively, "Bensficiary") are the sole beneficiaries
of Mortgagor. Mortgagor has executed and delivered this Mortqngo
to secure the payment and performance by Guarantors of thelr
obligations under the Guaranty.

!

GRANTING CLAUSBES

To secure the obligations of Guarantors under the
Guaranty and the payment of all amounts due under and the parform-
ance and observance of all covenants and conditions contained in
this Mortgage, the Guaranty, any and all other mortgages, security

?s‘
<Y
k-
B
B
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agresnents, assignments of leases and rents, guaranties, letters
of credit and any other documents and instrunents nov or hereafter
executed by Mortgagor, Borrowers, Guarantors, or any party related
thereto or affiliated therewith to evidence, securs or gQuarantee
the payment of all or any portion of the indebtedness undsr the
Notes and any and all renewals, extensions, amendments and replace-
ments of this Mortgage, the Guaranty, the Notes and anf such other
documents and instruments (the Notes, the Guaranty, this Mortgage,
such other mortgages, security agreements, assignments of lsases
and rents, guaranties, letters of credit, and any other documents
and instruments now or hersafter exscuted and delivered in
connection with the Loans, and any and all amendments, renawals,
extensions ‘and replacements hereof and thereof, being sonetinmes
referred to cnllectively as the "Loan Instruments” and individually
as a "Loan irstrument") (all indebtedness and liabilities secured
hareby being - rireinafter sometimes raferred to as "Borrowers'
Liabilities" ‘which {ndebtedness and liabilities being secured
hereby shall, in e event, exceed five times the aggregate face
amount of the Notasu), Mortgagor does hereby convey, mortgage,
assign, transfer, pleige and deliver to Lender the following
described property subisst to the terms and conditions herein:

(A} The land lucated in Cook County, Illinois, legally
described in attached Exhibit 2 ("Land");

(B) All the buildings, structures, improvements and
fixtures of every kind or nature low or hereafter situated on the
land;: and, to the extent not owned Hy tenants of the Mortgaged
Property (defined herein), all machiuery, appliances, equipment,
furniture and all other personal propert: of every kind or nature
located in or on, or attached to, or used or intended to be used
in connection with, or with the operation of, the Land, buildings,
structures, improvements or fixtures now or hezeafter located or
to be located on the Land, or in connection witihany construction
being conducted or which may be conducted theceon, and all
extensions, additions, improvements, substitutions ¢no replacements
to any of the foregoing ("Improvements”);

{C) All building materials and goods which are grocured
or to be procurad for use on or in connection with the Improv2ments
or the ccnstruction of additional Improvements, whether or not auch
materials and goods have besn delivered to the Land ("Nateriala®);

(D) All plans, specifications, architectural render~
ings, drawings, licenses, permits, soil test reports, other reports
of examinations .or analyses of the Land or the Improvenments,
contracts for services to be rendered to Mortgagor, Benaficiary or
otherwise in connection with the Improvements and all other
property, contracts, reports, proposals and other materials now or
hereafter existing in any way relating to the Land or the Improve-
ments or the construction of additional Improvements;

691216L
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(E) All easements, tenements, rights-of-way, vaults,
gores of land, streets, wvays, alleys, passages, sewer rights, water
courses, water righta and powers and appurtenances in any way
belonging, relating or appertaining to any of the Land or Improve-
ments, or which hereafter shall in any way belong, relate or be
appurtenant thereto, whether now owned or hereafter aocquired

{("Appurtenances”);

(") (1) All judgments, insurance proceeds, awards of
damages and settlements which may result from any damage to all or
any portion of the Land, Improvements or Appurtenances or any part
thereof or to any rights appurtenant thersto:

(i1) All compensation, awards, damages, claims,
rights of accion and proceeds of or on account of (a) any damage
or taking, pursuant to the power of eminent domain, of the lLangd,
Improvements, a.purtenances or Materials or any part thereof, (b)
damage to all or.-any portion of the Land, Improvements or Appur~
tenances by reason «f the taking, pursuant to the power of eminent
domain, of all or any portion of the Land, Improvements, Appur-
tenances, Materials oir-oi other property, or (o) the alteration of
the grade of any street o. highway on or about the Land, Improve=
ments, Appurtenances, Materials or any part thereof; and, except
as otherwise provided horein, Lender is hereby authorized to
collect and raceive said awards and proceeds and to give proper
receipts and acquittances thorafor and, except as othsrvise

rovided herein, to spply the cama toward the payment of the
ndsbtadness and other sums secured hareby/

(111) All. contract rights. general intangibles,
actions and rights in action, including, without limitation, all
rights to insurance procesds and unearned pre=iums arising from or
relating to damage to the Land, Improvemeits, Appurtenances or

Materials; and

(iv) All procesds, products, replicements, addi-
tions, substitutions, rsnewals and accessjions of and to the lLand,
Improvements, Appurtenances or Materials;

(G) All rents, issues, profits, income an%  other
bensfits now or hereafter arising from or in respect of tha land,
Improvements or Appurtenances (the "Renta"); it being intended taat
this Granting Clause shall constitute an absolute and present
assignment of the Rents, subject, however, to the conditional
pernission given to Mortgagor to collect and use the Rents as
provided in this Mortgage;

(H) Any and all leases, licenses and other ocoupancy
agresments now or hersafter affecting the Land, Improvements,
Appurtenances or Materials, together with all security therefor
and guaranties thereof and all monies payable thersundesr, and all
books and records owned by Mortgager which contain svidence of
payments made under the leases and all sscurity given therefor
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(collectively, the "Leases"), subject, however, to the condition-
al permission given in this Mortgage to Mortgagor to collect the
Rents arising under the Leases as provided in this Mortgages

(I) Any and all after-acquired right, title or interest
of Mortgagor in and to any of the property described in the
preceding Granting Clauses; and

(J) The proceeds from the sale, transfer, pledge or
other disposition of any or all of the property described in the

preceding Granting Clauses;

All of the mortgaged property described in the Granting
Clauses, tcgather with all real and persocnal, tangible and
intangible pceperty pledged in, or to which a security interest
attaches pursuant to, any of the Loan Instruments is scmetimes
referred to collectively as the "Mortgaged Property.” The Rents
and Leases are pluedynd on a parity with the Land and Improvements

and not secondarily.

ARTICLE ONE
COVENANTS OF MORTGAGOR
Mortgagor covenants and ayvees with Lender as follows!:

1,01 Performance under Moxtyzge, Guaranty and Other Loan
Instruments. Mortgagor shall perform, chserve and comply with or
cause to be performed, observed and corgiied with in a complete
and timely manner all provisions hereof aid 2f the Guaranty, every
other Loan Instrument and every instrument evidencing or securing
Borrowers's Liabilities and will promptly pay. or cause to be paid
to lender when due all sums required to be (prid by Mortgagor
pursuant to the Guaranty, this Mortgage, every othsr Loan Instru-
ment and every othar instrument evidencing or securins Borrowers's

Liabilities.

1.02 General Covenants, Representations and Warirdties.
Mortgagor covenants, represents and warrants that as of (re date
hereof and at all times thereafter during the term hereol: (a)
Mortgagor is seized of an indefeasible estate in fee simple in %nat
portion of the Mortgaged Property which is real property, and has
good and absolute title to it and the balance of the Mortgaged
Property free and clear of all liens, security interests, charges
and encumbrances whatsoever, except those expressly permitted in
writing by lLender, if any (the "Permitted Encumbrances"); (b)
Murtgagor has good right, full power and lawful authority to mort-
gage and pledge the Mortgaged Property as provided herein; (¢) upon
the occurrence of an Event of Dafault, Lander may at all times
peaceably and guietly enter upon, hold, occupy and enjoy the Mort-
gaged Property in accordance with the terms hereof; and (d) Mertga-
gor will maintain and preserve the lien of this Mortgage as a first
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lien on the Mortgaged Property subiect only to the Permitted Encum=
brances until Borrowers' Liabilities have been paid in full.

1.03 Compliance with Iaws and Other Reatriotions.
Mortgagor covenants and represents that the lLand and the Improve-
ments and the use thereof presently comply with, and will during
the full term of this Mortgage continue to comply with, all
applicable restrictive covenants, zoning and subdivision ordi-
nances and building codes, licenses, health and environmental laws
and regulations and all other applicakle laws, ordinances, rules
and regulations. If any federal, state or other governmental body
or any court issues any notice or order to the effect that the
Mortgaged Property or any part thereof is not in compliance with
any such covenant, ordinance, code, law or regulation, Mortgagor
will promptly provide Lender with a copy of such notice or order
and will immszdistely commence and diligently perform all such
actions as are reczssary to comply therewith or otherwise correct
such non-complianca. Mortgagor shall not, without the prior
written consent of Lender, petition for or otherwise seek any
change in the zoning ordinances or other public or private restric-
tions applicable to the Hortgaged Property on the date hereof,

1.04 Taxes and Otie) Charges.

1,04.1 Taxes and Assiasnents, Mortgagor shall pay
promptly when due all taxes, asscasmwents, rates, duas, charges,
fees, levies, fines, impositions, lizbilities, ohligations, liens

and encumbrances of every kind and nature whatsoever now or
hereafter imposed, levied or assessed upcii or against the Mortgaged
Property or any part thereof, or upon or zvainst this Mortgage or
Borrowers's Liabilities or upon or against ine interest of lender
in the Mortgaged Property, as well as all tZxeu, assessments and
other governmental charges levied and imposed Ly the United States
of America or any state, county, municipality or other taxing
authority upon or in respect of the Mortgaged Propeity or any part
thereof; provided, however, that unless compliance witii applicable
laws requires that taxes, assessments or other charges mu~* be paid
as a condition to protesting or contesting the amoun: fhereotf,
Mortgagor may in good faith, by appropriate proceedings ciriaenced
within ninety (50) days of the due date of such amoun’z  and
thereafter diligently pursued, contest the validity, applicability
or amount of any asserted tax, assessment or other charge and
pending such contest Mortgagor shall not be deemed in default
hereunder if on or before the due date of the asserted tax or
assessment, Mortgagor shall first either (1) deposit with Lender
a bond or other security satisfactory to Lender in the amount of
one hundred fifty percent (150%) of the amount of such tax or
assessment or (ii) obtain an endorsement, in form and substance
satisfactory to lLender, to the loan policy of title insurance
issued to lLender insuring the lien of this Mortgage, insuring over
such tax or assessment. Mortgagor shall pay the disputed or
contested tax, assessment or other charge and all interest and
penalties due in respect thereof on or before the date any
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adjudication of the validity or amount thereof bscomes final and
in any event no less than thirty (30) days prior to any forfeiture
or sale of the Mortgaged Property by reason of such non-payment.
Upon Lender's request, Mortgagor will promptly file, if it has not
thersatofore filed, such petition, application or other instrument
as is necessary to cause the Land and Improvements to be taxed as
a separate parcel or parcels which include no property not a part

of the Mortgaged Property.

1.04,2 Taxes Affecting Lender's Interest. If any state,
federal, municipal or other governmental law, order, rule or
regulation, which becomes effective subsequent to the date herect,
in any meinar changes or modifies existing laws governing the
taxation of uortgages or debts secured by mortgages, or the manner
of collecting axes, so as to imposa on Lender a tax by reason of
its ownership «f any or all of the Loan Instruments or measured by
the amount of Borrcwers' Liabilities, the principal amount of the
Notes, require or nzve the practical effect of requiring Lender to
pay any portion of tne real estate taxes levied in respect of the
Mortgaged Property to payv. any tax levied in whole or in part in
substitution for real es‘ate taxes or otherwise affects materially
and adversely the rights o¢ Lender in respsct of the Guaranty, the
Notes. ¢his Mortgage or thrn other Loan Instruments, Borrowers'
Liabilities and all interest agcrued thereon shall, upon thirty
(30) days' notice, become due ani payable forthwith at the option
of lLender, whether or not there sliall have occurred an Event of
Default, provided, however, that, -if Mortgagor may, without
violating or causing a violation cf -such law, order, rule or
regulation, pay such taxes or other .sums as are necessary to
eliminate such adverse effect upon the riynts of Lender and does
pay such taxes or other sums when due, Londer may not elect to
declare due Borrowers' Liabilities by reason of the provisions of

this Paragraph 1.04.2.

1.04.3 Tax Bsorow. At the request of Lerdar, Mortgagor
shall, in order to secure the performance and discharge of
Mortgagor's obligations under this Paragraph 1.04, but no* in lieu
of such obligations, deposit with Lender, on the first day of each
calendar month, deposits, in amounts set by Lender from cime to
time by written notice to Mortgagor, in order to accumulate Zunds
sufficient to permit Lender to pay all annual ad valorem toxey,
assessments and charges of the nature described in Paragraph 1.04.1
at least thirty (30) days prior to the date or dates on which they
shall become delinquent. The taxes, assessments and charges for
purposes of this Paragraph 1.04.3 shall, if Lender so elects,
include, without limitation, water and sewer rents. Mortgagor shall
procure and deliver to Lender when issued all statements or bills
for such obligations. Upon demand by Lender, Mortgagor shall
deliver to Laender such additional monies as are required to satisty
any deficiencies in the amounts necessary to enable Lander to pay
such taxes, assessments and similar charges thirty (30) davs prior
to the date they bacome delinquent. Lender shall pay such taxes,
assessments and other charges as they bscome due to the extent -of
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the funds on deposit with Lendar from time to time and provided
Mortgagor has delivered to Lender the statements or bills thers-
for. In making any such payments, Lender shall be entitled to raly
on any bill issued in respect of any such taxes, assessments or
charges without inguiry into the validity, propriety or amount
thereof and whether delivered t¢ Lender by Mortgagor or otherwise
obtained by Lender. Any deposits received pursuant to this
Paragraph 1.04.3 shall not be, nor be deemed to be, trust funds,
but may be commingled with the general funds of Lender and Lender
shall have no cbligation to pay interest on amounts deposited with
Lender pursuant to this Paragraph 1.04.3. If any Event of Default
occurs any part or all of the amounts then on depesit or thereafter
deposited with Lender under this Paragraph 1.04,] may at Lander's
option be upplied to payment of Borrowers' Liabilities in such
crder as Leidar may determine.

1.04.4 Po Credit Against the Indebtedness Secured Hereby.
Mortgagor shall nnt claim, demand or be entitled to receive any
credit against any or Borrowers' Liabilities for any of the taxes,
assessments or similac irmpositions assessed against the Mortgaged
Property or any part tharenf or that are applicable to Borrowers'
Liabilities or to Lender's .nterest in the Mortgaged Property.

1.05 Mechanic's ani Other Liens. Mortgagor shall not
permit or suffer any mechZiic's, laborer's, materialman's,
statutory or other lien or encumurence (other than any lien for
taxes and assessments not yet due} 42 be created upon or against
the Mortgaged Property, provided, lcwaver, that Mortgagor may in
good faith, by appropriate proceedioy, contest the validity,
applicability or amount of any asserted lien and, pending such
contest, Mortgagor shall not be deemed to'lLe in default hereunder
if Mortgagor shall first either (i) deposit with Lender a bond or
other security satisfactery to Lender in the apount of one hundred
fifty percent (150%) of the amount of such liey o= (ii) obtain an
endorsement, in form and substance satisfactory t.z Iander, to the
loan policy of title insurance issued to Lender insucing the lien
of this Mortgage, insuring over such lien. Mortgagor ahzll pay the
disputed amount and all interest and penalties due 'ir respect
thereof on or before the date any adjudication of the valjiity or
amount thereof bacomes final and, in any event, no less thar ihirty
{30) days prior to any foreclosure sale of the Mortgaged Prinerty
or the exercise of any cther remedy by such claimant against the

Mortgaged Property.
1.06 Insurance and Condsmnation.

1.06.1 Hagsard Insurance. Mortgagor shall, at its sole
expense, obtain for, deliver to, assign to and maintain for the
benefit of Lender, until Borrowers' Liabilities are paid in full,
policies of hazard insurance in an amount which shall be not less
than 100% of the full insurable replacement cost of the Mortgaged
Property (other than the Land) insuring on a replacement cost basis
the Mortgaged Property against loss or damage on an "All Risks"
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form, such insurable hazards, casualties and contingencies as
Lender may require, including without limitation fire, windstorm,
rainstorm, vandalism, earthquake and, if all or any part of the
Mortgaged Property shall at any time be located within an area
identified by the government of the United States or any agency
thereof as having special flood hazards and for which flood
insurance is available, flcod. Mortgagor shall pay promptly when
due any premiums on such insurance policies and on any renewals
thereof. The form of such policies and the companies issuing them
shall be acceptable to Lender. If any such policy shall contain a
co-insurance clause it shall also contain an agreed amount or
stipulated value endorsement. All such policies and renewals
thersof rasll be held by Lender and shall contain a standard
mortgagee's - endorsement making losses payable to Lender. No
additional par-ties shall appear in the mortgage clause without
Lender's prio:; written consent. 1In the event of loss, Mortgagor
will give immediste written notice to Lender and Lender may make
proof of loss if ot made promptly by Mortgagor (for which purpose
Mortgagor hereby irrzvocably appoints Lender as its attorney-in-
fact). In the event ni the foreclosure of this Mortgage or any
other transfer of titis to the Mortgaged Property in full or
partial satisfaction of Forrowers' Liabilities, all right, title
and interest of Mortgagor-in and to all insurance policies and
ranevals thereof then in torzce shall pass to the purchaser or
grantee. All such policles sus:l provide that they shall not be
modified, cancelled or terminater without at least thirty (30)
days' prior written notice to Lenler from the insurer.

1.06.2 Other Insurance. Moxraagor shall, at its sole
expense, obtain for, deliver to, assigr To and maintain for the
benefit of, Lender, until Borrowers' Liabiiities are paid in full,
(i) a general 1liability insurance policy of not less than
$3,000,000.00, (ii) a loss of rentals and/or buginess interruption
insurance policy (in an amount equal to not less than one year's
gross rent or gross income for a fully leased or {ully operational
building) and (iii) such other insurance policies elating to the
Mortgaged Property and the use and operation theres!, including
dramshop and worker's compensation insurance, in such amdunts as
may be reasonably required by Lender and with such compsn/as and
in such form as may be acceptable to Lender. Lender, by written
demand upon Mortgagor, may require such policies to contiir an
endorsement, in form satisfactory to Lender, naming Lender as cthe

loss payee thereunder.

1.06.3 Adjustment of Loss. Lender is hereby authorized
and empowered, at its option, to adjust or compromise any loss of
more than $10,000.00 under any insurance policies covering or
relating to the Mortgaged Property and to collect and receive the
proceeds from any such policy or policies (and deposit such
proceeds as provided in Paragraph 1.06.5). Mortgagor hereby irrev-
ocably appoints Lender as its attorney-in-fact for the purposes set
forth in the preceding sentence. Each insurance company is hereby
authorized and directed to make payment (i) of 100% of all such
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losses of more than sald amount directly to Lender alone and (ii)
of 100% of all such losses of said amount or less directly to
Mortgagor alone, and in no case to Mortgagor and Lender jointly.
After deducting from such insurance proceeds any expenses lncurred
by Lender in the collection and settlement thereof, including
without limitation attorneys' and adjusters' fees and charges,
Lender shall apply the net proceeds as provided in Paragraph
1.06.5. Lender shall not be responsible for any failure to collect
any insurance proceeds due under the terms of any policy regardless
of the cause of such failure.

1.06.4 Condsmnation Awards. Lender shall be entitled to
all compersation, awards, damages, claims, rights of action and
proceeds of.-or on account of, (i) any damage or taking, pursuant
to the power ¢f eminent domain, of the Mortgaged Froperty or any
part thereof, (i) damage to the Mortgaged Property by reason of
the taking, pursuant to the power of eminent domain, of other
property, or (iil) the alteration of the grade of any street or
highway on or abou-the Mortgaged Property. Lender is hereby
authorized, at its opticn. to commence, appear in and prosecute in
its own or Mortgagor's :ame any action or proceeding relating to
any such compensation, avards, damages, claims, rights of action
and proceeds and to settle or compromise any claim in connection
therewith. Mortgagor hereby irrevocably appoints Lender as its
attorney-in-fact for the purpcses set forth in the preceding
sentence. Lender after deducting Zrom such compensation, awards,
damages, claims, rights of action ard proceeds all its expenses,

including attorneys' fees, may apply auch net proceeds (except as
otherwise provided in Paragraph 1.06.5 ~f this Mortgage) to payment
of Borrowers' Liabilities in such order ».:d manner as Lender may
elect. Mortgagor agrees to execute such futher assignments of any
compensation awards, damages, claims, rights of action and proceeds

as Lender may require.

1.06,5 Repairs Proceeds of Casualty Insurznce and Eninent
Domain. If all or any part of the Mortgaged Propecty shall be
damaged or destroyed by fire or other casualty or shall k2 damaged
or taken through the exercise of the power of eminent domain or
other cause described in Paragraph 1.06.4, Mortgagor shall promptly
and with all due diligence restore and repair the Moitgaged
Property whether or not the proceeds, award or other compens2:ion
are sufficient to pay the cost of such restoration or repair. At
Lender's election, to be exercised by written notice to Mortgagor
within thirty (30) days following Lender's unrestricted receipt in
cash or the equivalent thereof of said proceeds, award or other
compensation, the entire amount of said proceeds, award or
compensation shall either (i) be applied to Borrowers' Liabilities
in such order and manner as Lender may elect or (ii) be made
available to Mortgagor on such terms and conditions as Lender may
{mpose, including without limitation the terms and conditions set
forth in this Paragraph 1.06.5, for the purpose of financing the
cost of restoration or repair with any excess to be applied to
Borrowers' Liabilities. Notwithstanding the foregoing, if (a) in
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the judgment of Lender, the improvements lccated on the Mortgaged
Property can be repaired or restored to an architectural and
economic unit of the same character and not less valuable than they
were prior to such damage and destruction, (b) the insurers do not
deny liability to the insured, (c) all leases of the Mortgaged
Property shall continue in full force and effect and the tenants
thereunder shall be paying rent unabated, (d} the amount necessary
to repair or restore the improvements as determined by Lender shall
be less than $50,000.00 and (e) if no Event of Default shall have
occurred, then Lender will make the proceeds of insurance available
for repair or restoration on the conditions herein contained. 1If
the amount of proceeds to be made available to Mortgagor pursuant
to this Pzrigraph 1.06.5 is less than the cost of the restoration
or repair az estimated by Lender at any time prior to completion
thereof, Mortragor shall cause to be deposited with Lender the
amount of suca deficiency within thirty (30) days of lender's
written request therefor (but in no event later than the commence-
ment of the work! and Mortgagor's deposited funds shall be
disbursed prior to zZiiy such lnsurance proceeds, If Mortgagor is
required to deposit fuaos under this Paragraph 1.06.5, the deposit
of such funds shall be a-copditicn precedent to Lender's obligation
to disburse any insurance proceeds held by Lender hereunder,
Without limitation of Lenaec’s rights hersunder, it shall be an
additional condition precederc to any disbursement of insurance
proceeds held by Lender hereund<i that Lender shall have approved
all plans and specifications for uny proposed repair or restora-
tion. The amount of proceeds, award or compensation which is teo
be made available to Mortgagor, togetlinr with any deposits made by
Mortgagor hereunder, shall be held by Isider to be disbursed from
time to time to pay the cost of repair or restoration either, at
Lender's option, to Mortgagor or directly %o contractors, subcon-
tractors, material suppliers and other persons entitled to payment
in accordance with and subject to such conditirna to disbursement
as Lender may impose to assure that the work is fully completed in
a good and workmanlike manner and paid for and tkzt no liens or
claims arise by reason thereof. Lender may commingle aly such funds
held by it with its other general funds. Lender snall not be
obligated to pay interest in respect of any such funds heid by it
nor shall Mortgagor be entitled to a credit against any of
Borrowers' Liabilities except and to the extent the funds are
applied thereto pursuant to this Paragraph 1.06.5. Notwithstanding
any other provision of this Paragraph 1.06.5, if an Event of
Default shall be existing at the time of such casualty, taking or
other event or if an Event of Default occurs thereafter, Lender
shall have the right to immediately apply all insurance proceesds,
awards or compensation to the payment of Borrowers' Liabilities in
such order and manner as Lender may determine. Lender shall have
the right at all times to apply such net proceeds to the cure of
any Event of Default under the Loan Instruments.
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Sorsowersl-Liabitities-in-such-ovdor-and-nanner-as-hender-nay-elect—

{s—used-—to—discharge—asorued—and—to—be—aoormied—aiponses—ot
eperation—and-maintonanee—of-the-lMortgaged-Preperty—

1.06.7 Renewal of Policies. At least thirty (30) days
prior to the expiration date of any policy evidencing insurance
required under this Paragraph 1.06.7, a renewal thereof satis-
factory to lender shall be delivered to Lender or substitution
therefor. tagether with receipts or other evidence of the payment
of any preniums then due on such renewal policy or substitute
policy.

1.06.8 Insurance Esorow. At the resquast of Lender,
Mortgagor shall, “ir. ordsr to secure the performance and discharge
of Mortgagor's obijsations under this Paragraph 1.06, but not in
lieu of such obligatirns, deposit with Lender, on the first day of
sach calendar month, a sunm in an amount determined by Lender from
time to time by written nccice to Mortgagor, in order to accumulate
funds sufficient to permit iLsnder to pay all premiums payable in
connection with the insurancs raquired hereunder at least thirty
(30) days prior to the date v~ dates on which they shall become
due. Upon demand by Lender, Mortgzgor shall deliver to Lender such
additional monies as are required to satisfy any deficiencies in

the amounts necessary to enable Lence. to pay such premiums thirty
(30) days prior to the date they shall hecome due.

1.07 Non-Impairment of Lendur's Rights. Nothing
contained in this Mortgage shall be deemed %o limit or otherwise
affect any right or remedy of Lender under any provision of this
Mortgage or of any statute or rule of law %> pay and, upon
Mortgagor's failure to pay the same, Lender may ouy any amount
required to be paid by Mortgagor under Paragraphs 1.04, 1.05 and
1.06, Mortgagor shall pay to Lender on demand the onount so paid
by Lender together with interest at the highest of f¢he Default
Rates provided in the Notes (the "Default Rate"), and ibe omount
so paid by Lender shall be added to Borrowers' Liabilitiar.. The
provisions of Paragraph 1.04.3 are solely for the added protection
of Lender and entail no responsibility on Lender's part beyond the
allowing of due credit as specifically provided therein. Upon
assignment of this Mortgage, any funds on hand shall be turned over
to the assignee and, provided the assignee shall assume Lender's
responsibilities with respect to such funds, any responsibility ot
Lender with respect to such funds shall terminate.

1.08 Care of the Mortgaged Property.
(a) Mortgagor shall preserve and maintain the Mortgaged

Property in good and first class condition and repair. Mortqagor
shall not, without the prior written consent of Lender, permit,
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commit or suffer any waste, impairment or deterioration of the
Mortgaged Property or of any part thereof, and will not take any
action which will increase the risk of fire or other hazard to the

Mortgaged Property or to any part thereof.

(b) Except as otherwise provided in this Mortgage, no
new improvements shall be conatructed on the Mortgaged Property and
no part of the Mortgaged Property shall be removed, demolished or
altered in any material manner without the prior written consent

of Lender.

1.09 Transfer or Encumbrance of the Mortgaged Property.
Mortgagor shall not permit or suffer to occur any sale, assign-
ment, conveyrnce, transfer, mortgage, lease (other than leases made
in accordance with the provisions of this Mortgage) or encumbrance
of, or any coritract for any of the foregoing on an installment
basis or otherwite pertaining te, the Mortgaged Property, any part
thereof, any interest therein, any interest in the beneficial
interest in Mortgagos or in any other trust holding title to the
Mortgaged Property or any interest in a corporation, partnership
or other entity which owis all or part of the Mortgaged Property
or such beneficial interasst, whether by operation of law or
otherwise, without the prioi wiritten consent of Lender having been
obtained (i) to the sale, assicanent, conveyance, mortgage, lease,
option, encumbrance or other iransfer and (ii) to the form and
substance of any instrument evidencing or contracting for any such
sale, assignment, conveyance, mortgage. lease, option, encumbrance
or other transfer. Mortgagor shall pay all costs and expenses
incurred by Lender in connection with ary -request for consent made
under this Paragraph 1.09, whether such cosrant is or is not given,
Mortgagor shall not, without the prior writrzn consent of Lender,
further assign or permit to be assigned the rents from the Mort-
gaged Property, and any such assignment without Che prior express
written consent of Lender shall be null and void, Mortgagor shall
not permit any interest in any lease of the Mortgugzd Property to
be subordinated to any encumbrance on the Mortgaged “rcperty other
than the Loan Instruments and any such subcrdination shall bhe null
and void. Mortgagor agrees that in the event the ownership of the
Mortgaged Property, any interest therein or any part <rsreof
becomes vested in a person other than Mortgagor, Lender may, vith-
out notice to Mortgagor, deal in any way with such successcy or
gsuccessors in Iinterest with reference to this Mortgage, the
Guaranty, the Notes, the Loan Instruments and Borrowers' Liabili-
ties without in any way vitiating or discharging Mortgagor's
liability hereunder or Borrowers' Liabilities. No sale of the
Mortgaged Property, no forbearance to any person with respect to
this Mortgage, and no extension to any person of the time for
payment of the Notes or any other Borrowers' Liabilities given by
lender shall operate to release, discharge, modify, change or
affect the original liability of Mortgagor, either in whole or in
part, except to the extent specifically agreed in writing by

lender.
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1.10 Purther Assurances. At any time and from time to
time, upon Lender's request, Mortgagor shall make, execute and
deliver, or cause to be made, executed and delivered, to lander,
and where appropriate shall cause to be recorded, registered or
filed, and from time to time thereafter to be re-recorded, re-
registered and re-filed at such time and in such offices and places
as shall be deemed desirable by Lender, any and all such further
mortgages, security agreements, financing statements, instruments
of further assurance, certificates and other documents as Lender
may consider necessary or desirable in order to effectuats or
perfact, or to continue and preserve the obligations under, the
Notes, this Mortgage, any other Loan Instrument and any instrument
evidencing or securing Borrowers' Liabilities, and the lien of this
Mortgage as i lien upon all of the Mortgaged Property, whether now
owned or heraalfter acquired by Mortgagor, and unto all and every
person or perzons deriving any estate, right, title or interest
under this Mortgage. Upon any failure by Mortgagor to do so, Lender
may make, execute, zncord, register, file, re-record, re~register
or rea-file any and il such mortgages, instruments, certificates
and documents for and ir the name of Mortgagor, and Mortgagor
hereby irrevocably appoints Lender the agent and attorney-in-fact

of Mortgagor to do so.

1.11 Security Agreeusn® and Financing Statements.

(a) Mortgagor (as debtrnr) hereby grants to Lender (as
creditor and secured party) a secusity interest under the Illinois
Uniform Commercial Code in all fix‘tures, machinery, appliances,
equipment, furniture and personal zroperty of every nature
whatsoever constituting part of the Mortrgajed Property. Mortgagor
shall execute any and all documents, incivding without limitation
financing statements pursuant to the Illino’s Uniform Commercial
Code, as Lender may request to preserve, maintzin and perfect the
priority of the first lien and security interest created hereby on
property which may be deemed personal property ou fixtures, and
shall pay to Lender on demand any expenses incurred by Lender in
connection with the preparation, execution and filiny eI any such
documents. Mortgagor hereby authorizes and empowers Lender and
irrevocably appoints Lender the agent and attorney-ir=foct of
Mortgagor to execute and file, on Mortgagor's behalf, all firancing
statements and refilings and continuations thereof as Lender a:ams
necessary or advisable to create, preserve and protect such lien.
When and if Mortgagor and Lender shall respectively become the
debtor and secured party in any Illinois Uniform Commercial Code
financing statement affecting the Mortgaged Property (or Lander
takes possession of personal property delivered by Mortgagor where
possession is the means of perfection of the security interest),
then, at Lender's sole election, this Mortgage shall be deemed a
security agreement as defined in such Illinois Uniform Commercial
Code, and thae remedies for any violation of the covenants, terms
and conditions of the agreements herein contained shall bhe as
prescribed herein or by general law, or, as to such part of the
security which is also reflected in such financing statement, ‘by
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the specific statutory consequences now or hereafter enacted and
specified in the Illinois Uniform Commercial Code.

(b} Without limitation of the foregoing, if an Event of
Default occurs, Lender shall be entitled immediately to exercise
all remedies available to it under the Illinois Uniform Commercial
Code and this Paragraph 1.11. Mortgagor shall, in such svent and
if Lender so requests, assemble the tangible personal property at
Mortgagor's expense, at a convenient place designated by lLender.
Mortgagoer shall pay all expenses incurred by Llender in the
collection of such indebtedness, including reasonable attorneys'
fees and legal expenses, and in the repair of any real estate or
other propurty to which any of the tangible parsonal property may
be affixed. If any notification of intended disposition of any of
the personal property is required by law, such notification shall
be deemed reasorable and proper 1f given at least ten (10) days
before such disposition. Any proceeds of the disposition of any of
the personal propercy may be applied by Lender to the payment of
the reasonable exper.zes of retaking, holding, preparing for sale
and selling the personul property, including reasonable attornays'
fees and legal expenses, and any balance of such proceeds may be
applied by Lander toward tne payment of such of Borrowers' Liabil-
ities, and in such order or application, as Lender may from time
to time elect. If an Event of rfefault occurs, Lender shall hava the
right to exercise and shall autciatically succeed to all rights of
Mortgagor with respect to intangible personal property subject to
the security interest granted herzir. Any party to any contract
subject to the security interest granisd herein shall be entitled
to rely on the rights of Lender withrut the necessity of any
further notice or action by Beneficiary. Lender shall not by
reason of this Mortgage or the exercise of sny right granted heraby
be obligated to perform any obligation of Mcrtjagor with respect
to any portion of the personal property nor shall Lender be
respongible for any act committed by the Mortgagur. or any breach
or failure to perform by the Mortgagor with respect to any portion
of the personal property.

(c) Mortgagor and Lender agree that the filing of a
financing statement in the records normally having to. ¢5- with
personal property shall never be construed as in any way dero-
gating from or impairing the express declaration and intentica of
the parties hereto, hereinabove stated, that everything used in
connection with the production of income from the Mortgaged
Property and/or adapted for use therein and/or which is deacribed
or reflected in this Mortgage is, and at all times and for all
purposes and in all proceedings, legal or equitable, shall be
regarded as part of the real estate encumbered by this Mortgage
irrespective of whether (1) any such item is physically attached
to the Land or Improvements, (ii) serial numbers are used for the
better identification of certain equipment items capable of being
thus identified in a recital contained herein or in any list filed
with Lender, or (iii) any such item is referred to or reflected in
any such financing statement so filed at any time. Similarly, the
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mention in any such financing statement of (1) rights in or to the
proceeds of any fire and/or hazard insurance policy, or (2) any
avard in eminent domain proceedings for a taking or for loss of
value, or (3) Mortgagor's interest as lessor in any present or
future lease or rights to income growing out of the use and/or
occupancy of the Mortgaged Property, whether pursuant to lease or
otherwise, shall never be construed as in any way altering any of
the rights of Lender as determined by this instrument or adversely
affecting the priority of Lender's lien granted hereby or by any
other recorded document. Any such mention in any such financing
statement is declared to be for the protection of Lender in the
event any court or judge shall at any time hold with respect to
clauses 1)) (2) or (3) above, that notice of Lender's priority of
interest, to be effective against a particular class of persons,
including, ¢ not limited to, the federal government and any
subdivisions «r entity of the federal government, must be filed in
the Illinois Uniform Commercial Code records.

1.12 Assizument of Rents,

(a) The assiynment of rents, income and other benefits
contained in Paragraph ((G) of this Mortgage shall be (fully
operative without any furtisr action on the part of either party,
and, specifically, lender siizi) be entitled, at its option, upen
the occurrence of an Event or ftefault hereunder, to all rents,
income and other benefits from tche Mortgaged Property, whether or
not Lender takes possession of sach property. Mortgagor hereby

further grants to Lender the right ‘elfective upon the occurrence
of an Event of Default to do any cr nll of the following, at
Lender's option: (1) enter upon and iake possession of the
Mortgaged Property for the purpose of colliucting the rents, income
and other benefits; (ii) dispossess by the uuudl summary proceed-
ings any tenant defaulting in the payment therec? to Lender: (iii)
lease the Mortgaged Property or any part theranf; (iv) repair,
restore and improve the Mortgaged Property: ard (v} apply the
rents, income and other benefits, after payment of cartain expenses
and capital expenditures relating to the Mortgaged Froverty, on
account of Borrowers' Liabilities in such order and mhnner as
tender may elect. Such assignment and grant shall con’iuue in
effect until Borrowers' Liabilities are paid in full, the exzzeution
of this Mortgage constituting and evidencing the irrevocable
consent of Mortgagor to the entry upon and taking possession ol cthe
Mortgaged Property by Lender pursuant to such grant, whether or not
foreclosure proceedings have been instituted. Neither the exercise
of any rights under this paragraph by lender nor the application
of any such rents, income or other benefits to payment of Bor-
rowers' Liabjlities shall cure or waive any Event of Default or
notice provided for hereunder, or invalidate any act done pursuant
hereto or pursuant to any such notice, but shall be cumulative of
all other rights and remedies., Mortgagor and Beneficiary have
executed and delivered to Lender an Assignment of Leases and Rents
of even date herewith, and, to the extent that the provisions of
this Paragraph 1.12 or Paragraph 1.14 are inconsiatent with the
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provisions of said Assignment of Leases and Rents, the provisions
of said Assignment of Leases and Rents shall control. Notwith-
standing the foregoing, so long as no Event of Default has cccurrad
or is continuing, Mortgagor shall have the right and authority to
continue tc collect the rents, income and other benefits from the
Mortgaged Property as they bacome due and payable but not more than
thirty (30) days prior to the due date therecf. The existence or
exercise of such right of Mortgagor to collect said rents, income
and other benefits shall not cperate to subordinate this assign-
ment to any subsequent assignment of said rents, income or other
benefits, in whole or in part, by Mortgagor, and any such subse-
quent assicnment by Mortgagor shall be subject to the rights of
Lander heiovnder.

(b, _ Mortgagor shall not permit any rent under any lease
of the Mortgajes Property to be collected more than thirty (30)
days in advance '&f the due date thereof and, upon any receiver,
Lender, anyone cluiming by, through or under Lender or any
purchaser at a foriclosure sale coming into possession of the
Mortgaged Property, nc tenant shall be given credit for any rent
paid more than thirty (3%) days in advance of the dus date thereof.
Mortgagor shall act promptly to enforce all available remedies
against any delinquent lesses so as to protect the interest of the
lessor under the leasas and tc yraserve the value of the Mortgaged

Property.
1.13 After-Acquired Property. To the extent permitted

by, and subject to, applicable law, +the lien of this Mortgage,
including without limitation the security interest created under
Paragraph 1.11, shall automatically attecli, without further act,
to all property hereafter acquired by Mortiagor located in or on,
or attached to, or used or intended to be userd in connection with,
or with the operation of, the Mortgaged Prorerty or any part

thareotf.

1.14 Leases Affecting Mortgaged Property.

{a) Mortgagor shall comply with and per{ora in a
complete and timely manner all of its obligations as landiold under
all leases affecting the Mortgaged Property or any part trecrsof,
Mortgagor shall give notice to Lender of any default by the
landlord under any leass affecting the Mortgaged Property promptly
upon the occurrence of such default, but, in any event, in such
time to afford Lender an opportunity to cure any such default prior
to the tenant having any right to terminate the lease. Each of the
leases shall contain a provision requiring the tenant to notity
Lender of any default by landlord and granting an opportunity for
a reasonable time after such notice to cure such default prior to
any right accruing to the tenant to terminate such lease.
Mortgagor, if requested by Lender, shall furnish promptly to Lender
(1) original or certified copies of all such leases now existing
or hereafter created, as amended, and (ii) a current rent roll in
form reasonably satisfactory to Lender. Lender shall have the
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right to notify at any time and from time to time any tenant of the
Mortgaged Property of any provision of this Mortgage.

(b) The assignment contained in Paragraph (H) of the
Granting Clauses shall not be deemed to impose upon Lender any of
the obligations or duties of the landlord or Mortgagor provided in
any lease, including, without limitation, any liability under the
covenant of gquiet enjoyment contained in any lease in the event
that any tenant shall have been joined as a party defendant in any
action to foreclose this Mortgage. Mortgagor hersby acknowledges
and agrees that Mortgagor is and will remain liable under such
leases to the same extent as though the assignment contained in
Paragraph ('I) of the Granting Clauses had not been made. Lander
disclaims znv assumption of the obligations imposed upon the
landlord or Mortgagor under the leases, except as to such cobliga-
tions which e2cris= after such time as Lender shall have exercised
the rights and privileges conferred upon it by the assignment
contained in Paragranh (H) of the Granting Clauses and assumed full
and indefeasible owrership of the collateral thereby assigned. With
respect to the assi¢nuent contained in Paragraph (H) of the
Granting Clauses, Mortgugor shall, from time to time upon request
of Lender, specifically issign to lender as additional security
hereunder, by an instrumen?” 'in writing in such form as may be
approved by Lender, all right| title and interest of Mortgagor in
and to any and all leases now or hereafter of or affecting the
Mortgaged Property or any part therenf together with all security
therefor and all monies payable thereunder, subject to the
conditional permission hereinabove given to Mortgagor to collect
the rentals under such lease. Mortgages shall aleo execute and
daliver to Lender any notification, finurcing statement or other
document reasonably required by Lender tr-perfect the foregoing
assignment as to any such lease. The provisiouns of this Paragraph
1.14 shall be subject to the provisions of Fazrqraph (H} of the

Granting Clausas.

1.15 Management of Mortgaged Property. kortgagor shall
cause the Mortgaged Property to be managed at ail tiwes in
accordance with sound business practice.

1.16 Exscution of Leases. Mortgagor shall not rermit
any leases to be made of the Mortgaged Property or existing leaees
to be modified, terminated, extended or renewed without the prior

written consent of Lender.

1.17 Expenses. Mortgagor shall pay when due and payable,
and otherwise on demand made by Lender, all loan fees, appraisal
faes, recording fees, taxes, brokerage fees and commissions,
abstract fees, title insurance fees, escrow fees, attorneys' fees,
court costs, documentary and expert evidence, fees of inspecting
architects and engineers, and all other costs and expensaes of every
character which have been incurred or which may hereafter be
incurred by Lender in connection with any of the following:
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(a) The preparation, execution, delivery and
performance of tha Loan Instruments)

(b) The funding of the loans:

{c) Any court or administrative proceeding involv-
ing Mortgagor, the Mortgaged Property or the Loan Instru~
ments to which Lender is made a party or is subject to
subpoena by reason of its being a holder of any of the
Loan Instruments, including without limitation bankrupt-
cy, insolvency, recrganization, probate, eminent domain,
condemnation, building code and zoning proceedings;

(%) Any court or administrative procesding or other
action urdertaken by lLender to enforce any remedy or to
collect :ny indebtedness due under this Mortgage or any
of the otnar Lean Instruments following a default
thereunder, ‘including without limitation a foreclosure
of this mortgasza or a public or private sale under the
Illinois Uniform Commercial Code;

(e) aAny remedy exercised by Lender following an
Event of Default inciuZing foreclosure of this Mortgage
and actions in connecticii with taking possession of the
Mortgaged Property or coilacting rents assigned hereby
and by the Assignment of Learex and Rents;

(£) Any activity in cennection with any request by
Mortgagor, Beneficiary or anyone acting on behalf of
Mortgagor or Beneficiary that the iinder consent to a
proposed action which, pursuant to chis Mortgage or any
of the other Loan Instruments may bz undertaken or
consummated only with the prior conuan” of Lender,
whether or not such consent is granted; or

(g) Any negotiation undertaken between Lender and
Mortgagor, Beneficiary or anyone acting on bshalf of
Mortgagor or Beneficiary pertaining to the existaice or
cure of any default under or the modification or exten-
sion of any of the Loan Inastruments.

If Mortgagor fails to pay said costs and expenses as shove
provided, Lender may elect, but shall not be obligated, to pay the
costs and expenses described in this Paragraph 1.17, and if Lender
does so elect, then Mortgagor will, upon demand by Lender,
reimburse Lender for all such expenses which have been or shall be
paid or incurred by it. The amounts paid by Lender in respect of
such expenses, together with interest thereon at the Default Rate
from the date paid by Lender until paid by Mortgagor, shall be
added to Borrowers' Liabilities, shall be immediately due and
payable and shall be secured by the lien of this Mortgage and the
other Loan Instruments. In the event of foreclosure hersof, Lender
shall be entitled to add to the indebtedness found to ke dus by the
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court a reasonable estimate of such expensas to be incurred after
entry of the decree of forcclosure. To the extent permitted by
law, Mortgagor agrees to hold harmless Lender against and from,
and reimburse it for, all claims, demands, liabilities, losses,
damages, judgments, penalties, costs and expensas, including
without limitation attorneys' fees, which may be impcsed upon,
agserted against, or incurred or paid by it by reason of or in
connection with any bodily injury or death or property damage
occcurring in or upon or in the vicinity of the Mortgaged Property
through any cause whatsoever, or asserted against it on account of
any act performed or omitted to be performed hereunder, or on
account of any transaction arising out of or in any way connected
with the Mnittgaged Property, this Mortgage, the Guaranty, the other
Loan Instrupants, any of the indebtedness evidenced by the Notes
or any of Borrowers' Liabilities.

1.18 Tonder's Performance of Mortgagor's Obligations.
If Mortgagor faile to pay any tax, assessment, encumbrance or other
imposition, or to furnish insurance hereunder, or to perform any
other covenant, condition or term in this Mortgage, the Guaranty,
the Notes or any other-f.an Instrument, Lender may, but shall not
be obligated to, pay, ob.aln or perform the same. All payments
nade, whether such payments. are regular or accelerated payments,
and costs and expenses incurrad or paid by Lender in connection
therewith shall be due and puvable immediately. The amounts so
incurred or paid by Lender, togetbzr with interest thereon at the
Default Rate from the date paid by Lender until reimbursed by
Mortgagor, shall be added to Borrowers' Liabilities and secured by
the lien of this Mortgage and the otlier Loan Instruments. Lender
iz hereby empowered to enter and to autiiccize others to enter upon
the Mortgaged Property or any part therurf for the purpose of
performing or observing any covenant, condition or term that
Mortgagor has falled to perform or observe, without thereby
becoming liable to Mortgagor or any perscn in possession holding
urder Mortgagor. Performance or payment by Lender ©f any obligation
of Mortgagor shall not relieve Mortgagor of such obpligation or of
the consequences of having failed to perform or pay the same and
shall not effect the cure of any Event of Default.

1.19 Payment of Superior Liens. To the exturc. that
Lender, after the date hereof, pays any sum due under any pruviaion
of law or instrument or document creating any lien supericr or
equal in priority in whole or in part to the lien of this Mortgage,
Lender shall have and be entitled to a lien on the premises equal
in parity with that discharged, and Lender shall be subrogated to
and receive and enjoy all rights and liens possessed, held or
enjoyed by, the holder of such lien, which shall remain in
existence and benefit Lender to secure the Guaranty, the Notes and
all cbligations and liabilities secured hereby. Lender shall bhe
subrogated, notwithstanding their release of record, to mortgages,
trust deeds, superior titles, vendora' 1liens, mechanics' and
materialmen's liens, charges, encumbrances, rights and equities on
the Mortgaged Property to the extent that any obligation under any
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thereof is paid or discharged with proceeds of disbursements or
advances under the Notes or other indebtedness secured hereby.

1.20 Books and Records. Mortgagor shall cause Benae-
ficiary to Kkeep and maintain at all times complete, true and
accurate books of account and records reflecting the results of
the ocperation of the Mortgaged Property. Mortgagor shall cause
Benaficiary to furnish to Lender within ninety (90) days atter the
end of Beneficlary's fiscal year, financial statements of Benefi-
ciary in form reasonably satisfactory to lender, prepared on a
"raview” basis in accordance with generally accepted accounting
principles consistently applied by an independent certified public
accountant sstisfactory to Lender. Mortgagor shall cause Benefi-
ciary to turnish quarterly unaudited financial statements of
Plunkett Furriiture Company within thirty (30) days following the
end of each i'stal quarter of said Plunkett Furniture Company.
Mortgagor shall «)so cause Beneficiary to furnish rent rolls and
such interim unaucdivad financial statements and other information
pertaining to the Mortgaged Property and the opsration thersof as
Lender may, from tims %J time, require.

1.21 1Intentionaliy Deleted.

1.22 Use of the Morizdged Property. Mortgagor shall not
suffer or permit the Mortgaged %“roperty, or any portion thereof,
to be used by the public, as such, iwithout restriction or in such
manner as might reasonably tend to impair Mortgagor's title to the
Mortgaged Property or any portion tnsreof, or in such manner as

might reasonably make possible a clalm or claims of easement by
prescription or adverse possession by thu public, as such, or of
implied dedication of the Mortgaged Perperty or any portion
thereof. Mortgagor shall not use or permit cthe use of the Mortgaged
Property or any portion thereof for any unlavufu) purpose.

1.23 Litigation Involving Mortgaged Pruverty. Mortgagor
shall promptly notify Lender of any litigation, aaministrative
procedure or proposed legislative action initiated against
Mortgagor, Beneficiary or the Mortgaged Property or ir which the
Mortgaged Property is directly or indirectly affected inclyuiing any
proceedings which seek to (i) enforce any lien agairnrzt the
Mortgaged Property, (ii) correct, change or prohibit any existing
condition, feature or use of the Mortgaged Property, (ili) conademn
or demolish the Mortgaged Property, (iv) take, by the power of
eminent domain, any portion of the Mortgaged Property or any
property which would damage the Mortgaged Property, (v) modify the
zoning applicable to the Mortgaged Property, or (vi) otherwise
adversely affect the Mortgaged Property. Mortgagor shall initiate
or appear in any legal action or other appropriate proceedings when
necessary to protect tha Mortgaged Property from damage. Mortgagor
shall, upon written request of Lender, represent and defend the
interests of Lender in any proceedings described in this Paragraph
1.23 or, at Lender's election, pay the fees and expenses of any
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counsel retained by Lender to represent tha interest of lLender in
any such proceedings.

1.24 Navironmental Condition.

(a) Mortgagor covenants and repressnts that there are
no, nor will there, for so long as any of Borrowers' Liabilities
remain outstanding, be any Hazardous Materials (as hersinatter
defined) generated, released, stored, buried or deposited over,
beneath, in or upon the Mortgaged Property. For purposes of this
Mortgage, '"Hasardous MNaterials" shall mean and include any
pollutants, flammables, explosives, petroleum (including crude oil)
or any frsction thereof, radiocactive materials, hazardous wastes,
toxic substances or related materials, including, without limita-
t.ion, any sukstances defined as or included in the definition of
toxic or hazavdous substances, wastes, or materials under any
federal or appliuzble state or local laws, ordinances or reagula-
zions which regulain, govern or prohibit the generation, manufac-
ture, use, transportation, disposal, releass, storage/treatnent of,
Or responsae or exposurs to toxic or hazardous substances, wastes
or materials. Such lawg, ordinances and regulations are hersinaft-
ar collectively referred to'as the "Hasardous Materials laws."

(b) Mortgagor shail,  and Mortgagor shall cause all
amployses, agents, contractors <nd subcontractors of Mortgagor and
any other persons from time to timy present on or ocoupying the
Mortgaged Property to, keep and maintain the Mortgaged Property,

in compliance with, and not cause or Xrowingly permit the Mortgaged
Property to be in violation of, any appJicable Hazardous Materials
Laws. Neither Mortgagor nor any employeas, agents, contractors or
subcontractors of Mortgagor or any othez persons occupying or
present on the Mortgaged Property shall use, ¢enarate, manufacture,
store or dispose of on, under or about the Noxrqaged Property or
transport to or from the Mortgaged Propeirty  any Hazardous
Matarials, except as such Hazardous Materials may he required to
be used, stored or transported in connection witl the permitted
uses of the Mortgaged Property and then only tc the extent
permitted by law after obtaining all necessary permits and licenses

therefor.

(c) Mortgagor shall immediately advise Lender in wriiing
of: (i) any notices received by Mortgagor (whether such notices
are from the Environmental Protection Agency, or any other federal,
state or local governmental agency or regional office thereof) of
the vioclation or potential violation occurring on or about the
Mortgagad Property of any applicable Hazardous Materials Lavss (11)
any and all enforcement, cleanup, removal or other governmental or
regulatory actions instituted, completed or threatened pursuant to
any Hazardous Materials Laws; (iil) all claims made or threatened
by any third party against Mortgagor or the Mortgaged Property
relating to damage, contribution, cost recovery compensation, loss
or injury resulting from any Hazardous Materials itho matters set
forth in clauses (i), (i1) and (iii) above are hereinaftaer referred
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to as "Hazardous Materials Claims"); and (iv) Mortgagor's discovery
of any ocourrence or condition on any real property adjoining or
in the viocinity of the Mortgaged Property that could cause the
Mortgaged Property or any part thereof to he subjeot to any
Hazardous Materials Claims. Lender shall have the right but not the
obligation to join and participate in, as a party if it so elects,
any legal proceedings or actions initiated in connection with any
Hazardous Materials Claims and Mortgagor shall pay to Lender, upon
demand, all reasonable attorneys' and consultants' fees incurred
by Lender in connaction therewith.

(d) Mortgagor shall be solely responsible for, and shall
indemnify “and hold harmless Lender, its directors, officers,
amployees, rgents, successors and assigns from and against, any
loss, damage, cost, expanse or liability directly or indirectly
arising out o{ our attributable to the use, gensration, storage,
release, threatered raeleass, discharge, disposal or presence
(whether prior to ou during the term of the Loans or otherwise and
regardless of by whou caused, whether by Mortgagor or any predeces-
sor in title or any owrer of land adjacent to the Mortgaged
Property or any other third party, or any employse, agent,
contractor or subcontractor of Mortgagor or any predecessor in
title or any such adjacent  )and owner or any third person) of
Hazardous Materials on, unacr cor about the Mortgaged Property;
including, without 1limitation: (1) claims of third parties
(including governmental agencies) <o damages, panalties, lowmses,
costs, fees, expensss, damages, ihivactive or other relief; (ii)
response costs, clean-up costs, costz und expenses of removal and
restoration, including fees of attorneyas and experts, and costs of
dotermining the existence of Hazardous Matecials and reporting same
to any governmental agency; and (iii) ary and all expensas or
obligations, including reascnable attorneys' tses, incurred at,
before and after any trial or appeal therel:~ m whether or not
taxable as costa, including, without 1limitoetisn, reasonable
attorneys' fees, witness fees, deposition coste - copying and
telephone charges and cther axpanses.

(e) Mortgagor hereby represents, warrants and crrtifies
that: (i) the execution and delivery of the Loan Instruue.ts is
not a "transfar of real property" under and as defined i  the
Illinois Responsible Property Transfer Act (Ill. Rav. Stat. Xnan.
Ch. 30 9903) ("RPTA"): (1i) there are no underground storage tanks
located on, under or about the Mortgaged Property which are subject
to the notification requirements under Section 9002 of the Solid
Waste Disposal Act, so now or hereafter amended (42 U.S8.C. §6991)}
and (iii) there is no facility located on or at the Mortgaged
Property which is subject to the reporting requirements of Section
312 of the federal Emergency Planning and Community Right to Know
Act of 1986 and the federal requlations promulgated theraunder (42
U.S8.C. §11022), a3 "facility" im defined in RPTA.

(f) Any loss, damage, cost, expense or liability
incurred by Lendar as a result of a breach or nisrepresentation-by
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Mortgagor or for which Mortgagor is responsible or for which
Mortgagor has indemnified Lender shall be paid to Lender on demand,
and, falling prompt raimbursement, such amounts shall, together
with interest thereon at the Default Rate under the Notes from the
dats incurred by Lender until paid by Mortgagor, be added to
Borrowers' Liabilities, be immediately due and payable and be
secured by the lien of this Mortgage and the other loan Instru-
nents.

(g) Lender may, in its sole discretion, require
Mortgagor to complete or cause to be completed, appropriate studies
or assessments of the Mortgaged Property to determine the status
of envircnusntal conditions on and about the Mortgaged Property
whioh such srudies and/or asssssments shall be for the benefit of,
and conform to standards established by Lender,

{h) Mortgagor hereby grants access to ILender, its
agents, employeer ~and contractors, access to tha Mortgaged
Property, at any time upon reasonable prior notice, for the purpose
of either (i) taking guach action as Lender shall detarmine to be
appropriate to respond to a release or threatensd releass or the
presance of Hazardous Matarials, or any related condition, on or
about the Mortgaged Properiy; or (il) to conduct a study and/or
assessment of the environmenta’ condition of the Mortgaged Property
to deternine the status of envi znmental conditions on and about
the Mortgaged Propsrty.

ARTICLE TWC
DEFAULTS

2,01 BEvent of Default., The term "Pvent of Default,"
wheraver used in this Mortgage, shall mean any ors or more of the
following events:

(a} The failure by Mortgagor (i) to pay or Jemasit
when due (A) any amount due and payable undec :he
Guaranty: (B) any deposit for taxes and assessments 4ve
hersunder within ten (10) days after such deposit is e
hereunder; or (C) any other sums to be paid by Mortgago:
hereunder within ten (10) days after such paywment is due
hareunder; or (ii} tc keep, perform or observe any cov-
enant, condition or agreement on the part of Mortgagor
in this Mortgage contained in Paragraphs 1.04.1, 1.06.1,
1.06.2 or 1.09 hereof; or (iil) to keep, perform or
observe any other covenant, condition or agresmant on the
part of Mortgagor in this Mortgage and such failure shall
continue for thirty (30) days fellowing the delivery of
written notice to Mortgagor; provided, however, if such
default is of the kind or nature that (in Lender's
judgment) it is curable but is not capable of being cured
within thirty (30) days, and provided, further, that

=3
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Mortgagor has promptly commenced and is diligently
proceeding to cure, then if such default is not cured
within forty-five (45) days following the delivery of
such notice.

(b) The occurrence of a default under any of the
Loan Instruments not cured within such cure, grace or
other period, if any, provided in such Loan Instrument.

(¢) The occurrence of an “Event of Default®" under
and as defined in any of the Loan Instruments.

’a)  The untruth of any warranty or representation
made herein or in any affidavit or certificate exacuted
by Benaficiary or any person acting on behalf of the
Beneficinry or Mortgagor in connection with the Loans,
the applica’ion therefor or the disbursement thereof.

(e} An urninsured loss, damage, destruction or
taking by eminent Jomain or other condemnation proceed-
ings of any substantlial portion of the Mortgaged Prop-
erty or any part of tre Mortgaged Propsrty which materi-
ally impairs any of ths intended uses of the Mortgaged
Property.

(£) The appointment of -2 receiver, trustes or
conservator of Mortgagor, Bereficiary, all or any part
of the Mortgaged Property or Mortgrngor's or Benaficlary's
business pertaining to the operztion of the Mortgaged
Property.

(g) The occurrence of any of the follawing events:

(1) An admission in writing by a Party in
Interest of its inability to pay deu’s as they
become due;

(11) The institution by a Party in Interest of
bankruptey, reorganization, insolvency or arraige-
ment procesdings of any kind under federal bank-
ruptcy statutes or any similar law (state or fed-
eral) now or hereafter existing:

(iii) The l.stitution against a Party in Inter~
est of bankruptcy, reorganization, insolvency or
arrangement proceedings of any kind under federal
bankruptcy statutes or any similar law (state or
federal) now or hereafter existing which proceed-
iggl ars not dismissed within sixty (60) days of
filing:

{iv) The making of a general assignment for
the benefit of creditors by a Party in Interest;
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(v) The declaration by any court, government
or governmantal agency of the bankruptcy or insol-~
vency of a Party in Interest;

(vi) The entry of a final judgment against a
Party in Interest for $25,000,00 or more which is
not satisfied within thirty (30) days of the date
on which such judgment shall have become final and
all stays of execution pending appeal or otherwise

shall have expired:

(vii) The issuance of a writ or warrant of
at’schment, 1lavy, seizure or distraint or any
sinitsr process against a Party in Interest or all
or a'wuterial part of the Mortgaged Property which
is not ‘stayed within sixty (60) days of issuance or
the lapse ¢f any such stay;

(viii) Any 2mendment of the agreement creating
or governing & Psrty in Interest, without Lender's
prior written consent: or

(ix) The dissoiatisn, death or declaration, by
a court of competent jurisdiction of the mental
incompetency, of a Party in Interest.

For purpcses of the foregoing clausee (i) through (ix), "a Party
in Intsrest" shall mean Mortgagor or ‘RPeneficiary (or any one of

Beneficiary).

(h) The occurrence of an Event of Durvult under and
as defined in that certain Mortgage and Sesurity Agree-
ment of even date herewith exacuted by Firsc Bank of Oak
Park, as Trustee under Trust Agreement datad June 20,
1968 and known as Trust No. 8423, in favor >f Lander
pertaining to certain real estate in DuPage lounty,
Illinois,

(1) The occurrence of an Event of Default under &ard
as defined in that certain Mortgage and Security Agree-
ment of even date herewith executed by NBD Trust Company
of Illinoim, as Trustee under Trust Agreement dated April
11, 1990 and known as Trust No. 52785-8K, in favor of
Lengaripertaininq to certain real estate in Cook County,
Illinois.

ARTICLE THREE
RENEDIES

3.01 Accesleration of NMaturity. If an Event of Default
shall have occurred, Lender may declare the Guaranty and any other
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of Borrowers' Liabilities to be immediately dues and payable, and
upon such declaration Borrowers' Liabilities declared due shall
immediately become and be due and payable without further demand

or notice.

3.02 Lender's Power of BEnforcement, 1If an Event of
Default shall have occurred, Lender may, either with or without
entry or taking possession as provided in this Mortgage or
otherwise, and without regard to whether or not Borrowers'
Liabilities shall have been accelerated, and without prejudice to
the right of Lander thereafter to bring an action of foreclosure
or any other action for any default existing at the time such
sarlier s:tion was commenced or arising thereafter, proceed by any
appropriate - action or precceeding: (a) to enforce payment of
Borrowers' lLitbilities or the performance of any term hereof or any
of the other oan Instruments; (b) to forecloss this Mortgage and
to have sold, ex an entirety or in separats lots or parcels, the
Mortgaged Properiy, and (c) to pursue any other remedy available
to it. Lender may tike action either by such proceedings or by the
exsrcise of its powerr ivith respect to entry or taking possession,
or both, as Lender may determine. Without limitation of the
foregoing, 1if an Event of Default shall have occurred, as an
alternative to the right of foreclosurs, after accaleration
thereof, lLender shall have ¢in right to institute partial fore=~
closure proceedings with respsct to the portion of Borrowers'
Liabilities sc in default, as if under a full foreclosure, and
withont declaring all of Borrowers' Liabilities to be immediately
due and payable (such proceedings heing referred to hersin as
“partial foreclosure"), and provided that, If Lender has not
elected to accelerate all of Borrowars! liabilities and a fore-
closure sale is made because of default in payment of only a part
of Borrowers' Liabilities, such sale may be nade subject to the
continuing lien of this Mortgage for tha unmatured part of
Borrowers' Liabilities. Any sale pursuant tc a partial fore-
closure, if so made, shall not in any manner affec’ the unmatured
portion of Borrowers' Liabilities, but as to 'suth unmatured
portion, this Mortgage and the lien thereof shall remain in full
force and effect just as though no foreclosure sale had bsen made.
Notwithstanding the filing of any partial foreclosure or emtiry of
a decree of sale therein, lLender may elect, at any time priar to
a foreclosure sale pursuant to such decree, to discontinus 3uch
partial foreclosure and to accelerate Borrowers' Lisbilities by
reason of any Event of Default upon whioh such partial forealosure
was predicated or by reason of any other defaults, and proceed with
full foreclosure proceadings. Lender may proceed with che or more
partial foreclosures without exhausting its right to proceed with
a full or partial foreclosure sale for any unmatured portion of
Borrowers' Liabilities, it being the purpose to permit, from time
to time a partial foreclosure aale for any matured portion of
Borrowers' Liabilities without exhausting the power to foreclose
and to sell the Mortgaged Property pursuant to any partial
foreclosure in respect of any other portion of Borrowers' Liabili-
ties, whether matured at the time or subsequently maturing, and
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without exhausting at any time tha right of acceleration and the
right to proceed with a full foreclosure.

3.03 Lender's Right to Enter and Take Popsassion, Operate
and Apply Income,

(a) If an Event of Default shall have occurred, ({)
Mortgagor, upon demand of Lender, shall forthwith surrender to
Lender and cause Beneficliary to surrender to Lender the actual
possession of tha Mortgaged Property, and if and to the extent
permitted by law, Lender itself, or by such officers or agents as
it may appoint, is hersby expressly authoriged to snter and take
possessior of all or any portion of the Mortgaged Property and may
sxolude Morrgagor, Benefiolary and the agents and employess of
either or botn of them wholly therefrom and shall have joint access
with Mortgagor ¢nd Beneficiary to the books, papers and accounts
of Mortgagor en! Beneficiary; and (ii) notwithstanding the
provisions of ary lease or othar agreement to the ocontrary,
Mortgagor shall pay rsenthly in advance to Lander, on Lender's entry
into possession, or to any receivar appointed to collect the rents,
income and other benetics of the Mortgaged Property, the fair and
reasonable rental value fcr “he use and ocoupation of such part of
the Mortgaged Proparty as-ray bs in possession of Mortgagor or
Beneficiary, or any entity affiliated with or controlled by
Mortgagor or Benaficlary, and unon default in any such payment
Mortgagor shall, and shall cecusz- Beneficiary to, vacate and
surrender possession of such par: of the Mortgaged Property to
Lender or to such receiver, and in default thersof Mortgagor may

be evicted by summary proceedings or otiiarwise.

(b) It Mortgagor or Beneficiary shall for any reason
fail to surrender or deliver the Mortgaged “croperty or any part
thersof after Lender's demand, Lender may cbtzin a Judgment or
dacres conferring on Lender the right to immeulii:e possession or
requiring Mortgagor and Bensficliary to deliver iarediate posses-
sion of all or part of the Mortgaged Property to Lender, to the
antry of which judgment or decree Mortgagor hereby iapecifically
consents. Mortgagor shall pay to Lander, upon demand, &/l costs
and expenses of obtaining such judgment or deorse and veZssnable
compensation to Lander, its attornoys and agents, and ail euoh
costa, expenses and compensation shall, until paid, be secura’ by
the lien of this Mortgage.

(c) Upon evary such entaring upon or taking of possas~
sion, Lender, to the extent permitted by law, may hold, store, use,
operate, manage and control the Mortgaged Propsrty and conduct the
business thareof, and, from time to time:

(1) perform such construction, make all necessary
and proper maintenance, repairs, renswals, replacements,
additions and improvements thereto and thereon, and
purchase or otherwise acquire additional fixtures and
parsonal property;
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(11) insure or keep the Mortgaged Froperty insured;

(111) manage and operate the Mortgaged Property and
sxercise all the rights and powers of the Mortgagor, on
its behalf or otharwise, with respect to the same;

(iv) enter into agreaments with others to exercise
the powers herein granted Lender, all as Lander from time
to time may determine; and Lender may ccllect and receive
all the rents, income and other benefits of the Mortgaged
Property, inoluding those past due as well as those
acoreing thereafter; and shall apply the nmonies so
receival by Lender, in such order and manner as Lender
may deterrmine, to (1) the payment of interest, principal
and othur nayments due and payable on the Notes or
pursuant ts this Mortgage or to any other Borrowers'
Liabilities, {7) deposits for taxes and assessments, (3)
the payment <r creation of reserves for payment of
insurance, taxes. ecusessments and other proper charges
or liens or encumkcrarces upon the Mortgaged Property or
any part thereof, ant (4) the compensation, expenses and
disbursements of the ajents, attorneys and other repre-
sentatives of lender; ard

(v) exercise such rem:dies as are available to
Lender under the Loan Instrument:s or at law or in equity.

Lender shall surrender possession of %“he Mortgaged Property to
Mortgagor only when all Borrowers' Liabiljlles shall have been paid
in full and all other defaults have been oired. However, the sanme
right to take possession shall exist if any subsequent Event of
Default shall ocour.

3.04 Leases. Lender is authorized to. forecloss this
Mortgage subject to the rights, if any, of any or all tenants of
the Mortgaged Property, even if the rights of any suci: tsnhants are
or would be subordinate to the lien of this Mortgage. Lender may
elect to foreclose the rights of some subordinate tenarcs while
foreclosing subject te the rights of other subordinate taants,
The failure to make any subordinate tenant a party defendant i any
foreclosure proceedings and to foreclose its rights will not be,
nor be asserted by Mortgagor, any junior lien holder, any tenant
or any other party claiming by, through or under Mortgagor to be,
a defense to any such foreclosure proceeding or any other proceed-
ings instituted by lLender to collect the sums secursd hersby or to
collect any deficiency remaining unpaid after the foreclosure sale
of the Mortgaged Property. Each lease entered into by Mortgagor
subsequent to the date hereof shall provide that, and any tenant
under any such lease shall be subjact to the following provisions
whether or not such lease shall so provide, (i) lender, at its
election, may execute and record an instrument which shall be
deemed to cause such lease to be either prior or subordinate
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(whichever Lender elects) to the lien of this Mortgage, (ii) upon
any foreclosure hereof or the acceptance of a deed in lieu of
foreclosure, the tenant under any such lease (other than a lease
which is subordinate to the lien hereof and which is foreclosed in
such foreclosure proceedings) shall attorn to the grantes in the
deed or other purchaser at the sale and (iii) the tenant thereunder
shall execute and deliver any confirmatory instruments which Lander
may request in connection therewith, A failure by any such tenant
to comply with any of the foregoing provisions shall constitute a
default under such lease. lLender shall be nmade, constituted and
irrevocably appointed as such tenant's attorney-in-fact so to do
in the even* that tenant shall fail to comply within ten (10) days
after writt~sn demand from Lendar. The omission of any such
provision from any such lease or the failure to record any such
instrument sl»i! not affect Lender's rights under this Paragraph

3.04.

3.05 Purcause by Lender. Upon any foreclosure sals,
Lender may bid for a:d purchase all or any portion of the Mortgaged
Property and, upon complirace with the terms of the sale, may hold,
retain and possess and disp-se of such property in its own absolute

right without further acccuntability.

3.06 Application of ~Fureclosurs Szle Proceeds. The
proceeds of any foreclosure sale of the Mortgaged Property or any
part thereof received by Lender shal) be applied by Lender to the
indebtedness secured hereby in such cczder and manner as Lender may
alect in a written notice to Mortgagcr. given on or before sixty
(60) days following confirmation of the pale and, in the absence
of such election, first to the expenses ¢ sale, then to expensas
including attorneys' fees of the foreclosure nroceeding, then to
interest and then to principal.

3.07 Application of Indebtedness Towars Durohase Price.
Upon any foreclosure sale, Lender may apply any or all of the
indebtedness and other sums due to Lender under the Cuaranty, this
Mortgage or any other Loan Instrument or any other Gorrowers!'
Liabilities, or any decree in lieu thereof, toward tho gurchase

price.

3.08 Waiver of Appraisement, Valuation, Btay, BExterslon
and Redemption Laws. Mortgagor hereby waives any and all rights
of redemption. Mortgagor further agrees, to the full extent
permitted by law, that in case of an Event of Default, neither
Mortgagor nor anyone claiming through or under it will set up,
claim or seek to take advantage of any appraisement, valuation,
stay or extension laws now or hereafter in force, or take any other
action which would prevent or hinder the enforcement or foreclosure
of this Mortgage or the absolute sale of the Mortgaged Property or
the final and absolute putting into possession thereof, immediately
after such sale, of the purchaser thereat. Mortgagor, for itself
and all who may at any time claim through or under it, hereby
walves, to the full extent that it may lawfully so do, the benefit
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of all such laws, and any and all right to have the assets compris-
ing the Mortgaged Property marshalled upon any foreclosure of the
lien heraeof and agrees that Lender or any court having jurisdiction
to foreclose such lien may sell the Mortgaged Property in part or
as an entirety. Mortgagor acknowledges that the transaction of
which this Mortgage is a part is a transaction which does not
include either agricultural real estate (as defined in Section
15-1201 of the Illinois Mortgage Foreclosure Law (Chapter 110,
Sections 15-1101 gt gseqg., Illinois Revised Statutes) (herein called
the "Act")) or residential real estate (as defined in Section
15-1219 of the Act), and to the full extent permitted by law,
hereby voluntarily and knowingly waives its rights to reinstatenment
and rederption as allowed under Section 15-1601(k) of the Act.

3.09 _Receiver - Lender in Possession. If an Event of
Defsult shall huve occurred, lLender, to the extent parmitted by law
and without regair to the value of the Mortgaged Property or the
adequacy of the zecurity for the indebtedness and other sums
secured hereby, sha.l he entitled as a matter of right and without
any additional showirg or proof, at Lender's election, to either
the appointment by the court of a raeceiver (without the necessity
of Lender posting a bond) tc enter upon and take possession of the
Mortgaged Property and to collect all rents, income and other
benefits therecf and apply tre same as the court may direct or to
be placed by the court into pcrsession of the Mortgaged Property
as lender in possession with the some power herein granted to a
receiver and with all other rights =2nd privileges of a lender in
possession under law. The right tc. eater and take possession of
and to manage and operate the Mortgayuc Property, and to collect
all rents, income and other benefits theresf, whether by a receiver
or otherwise, shall be cumulative to anv -other right or remedy
hereunder or afforded by law and may be exercised concurrently
therewith or independently thereof. Lender rnall be liable to
account only for such rents, income and other Yenefits actually
received by lender, whether received pursuant to this Paragraph
3.09 or Paragraph 3.03. Notwithstanding the appcintment of any
recaiver or other custodian, lLender shall be entitlesd 2« pledges
to the possession and control of any cash, deposits or (netrunments
at the time held by, or payable or deliverable under the cixms of

this Mortgage to Lender.

3.10 Bulits to Protect the Mortgaged Propexty. Lender
shall have the power and authority (but not the duty) to institute
and maintain any suits and proceedings as lLender may deem advisable
(a) to prevent any impairment of the Mortgaged Property by any acts
which may be unlawful or which viclate the terms of this Mortgage,
(b) to preserve or protect its interest in the Mortgaged Property,
or (¢) to restrain the enforcement of or compliance with any
legislation or other governmental enactment, rule or order that may
be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order might impair the
security hereunder or be prejudicial to Lender's interest.
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3.11 Proofs of Claim. In the case of any receivership,
insolvency, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceedings affecting Mortgagor or
Beneficiary, Lender, to the extent permitted by law, shall be
entitled to file such proofs of claim and other documents as may
be necessary or advisable in order to have its claims allowed in
such proceedings for the entire amounts due and payable under the
Guaranty, this Mortgage and any other Loan Instrument, at the date
of the institution of such proceedings, and for any additional
amounts which may become due and payable after such date.

3.12 Mortgagor to Pay Borrowers' Liabilities in Bvent of
pDafault; anprlication of Monies by Lender.

(ai_’ Upon ococurrence of an Event of Default, Lender shall
be entitled té sne for and to recover judgment against Mortgagor
for Borrowers' Liu»ilities due and unpaid together with costs and
expenses, including, without limitation, the reasonable compensa-
tion, expenses and Zisbursements of Lender's agents, attorneys and
other representatives, either before, after or during the pendency
of any proceedings for <che enforcement of this Mortgage; and the
right of Lander to recove! such judgment shall not be affected by
any taking of possession or fhreclosure sale hereunder, or by the
exercise of any other right, powsr or remedy for the enforcement
of the terms of this Mortgage, or the foreclosure of the lien

hereof.

(b) In case of a foreclosviz sale of all or any part of
the Mortgaged Property and of the applization of the proceeds of
sale to the payment of Borrowers' Liabilities, Lender shall be
entitled to enforce all other rights and rsmedies under the Loan

Instruments.

(c) Mortgagor hereby agrees, to the extant permitted by
law, that no recovery of any judgment by Lender urder any of the
Loan Instruments, and no attachment or levy of executlon upon any
of the Mortgaged Property or any other property of Mortgacor, shall
(except as otherwise provided by law) in any way affect :he lien
of this Mortgage upon the Mortgaged Property or any parc visreof
or any lien, rights, powers or remedies of Lender hereunder, but
such lien, rights, powers and remedies shall continue unimpsired
as before until Borrowers' Liabilities are paid in full.

(d) Any monies collected or received by Lender under
this Paragraph 3.12 shall be applied to the payment of compensa-
tion, expenses and disbursements of the agents, attorneys and other
representatives of Lender, and the balance remaining shall be
applied to the payment of Borrowers' Liabilities, in such order
and manner as Lender may elect, and any surplus, after payment of
all Borrowers' Liabilities, shall be paid to Mortgagor.

3.13 Delay or Omission. No delay or omission of Lender
in the exercise of any right, power or remedy accruing upon any
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Event of Default shall exhaust or impair any such right, powar or
remedy, or be construed to waive any such Event of Default or to
constitute acquiescence therein. Every right, power and remedy
given to Lender may be exercised from time to time and as often as
may be deemed expedient by Lender.

3.14 Waiver of Default. No waiver of any Event of
Default hereunder shall extend to or affect any subsequent or any
other Event of Default then existing, or impair any rights, powers
or remedies in respect thereof. 1If Lender (a) grants forbearance
or an extension of time for the payment of any sums secured hereby,
(b) takes other or additional security for the payment thereof, (¢)
waives or dces not exercise any right granted in the Guaranty or
the Notes, tris Mortgage or any other Loan Inastrument, (d) releases
any part of Ln» Mortgaged Property from the lien of this Mortgage
or any other 7oinn Instrument, (e) consents to the filing of any
map, plat or replat of the Land, (f) consents to the granting of
any easement on the land, or (g) makes or consents to any agreement
changing the terms «f this Mortgage or subordinating the lien or
any charge hereof, no ouch act or omission shall release, dis-
charge, modify, change ¢« affect the lien of this Mortgage or any
other Loan Instrument or Zhe¢ liability under the Guaranty or the
Notes or other Loan Insuaents of Mortgagor, any subsequent
purchaser of the Mortgaged Property or any part thereof, or any
maker, co-signer, endorser, ruvety or guarantor, except as
otherwise expressly provided in _an instrument or instruments
executed by Lender. Except as otlkerwise expressly provided in an
instrument or instruments executed v Lender, nc such act or
omission shall preclude Lender from exercising any right, power or
privilege herein granted or intended toc ré granted in case of any
Event of Default then existing or of &ry subsequent Event of
Default, nor shall the lien of this Mortgage &3 altered thereby,
except to the extent of any releases as describad in clause (d),

above, of this Paragraph 3.14.

3.15 Discontinuance of Proceedinga; Position of Parties
Restored. If lender shall have proceeded to enforce :any right or
remedy under this Mortgage by foreclosure, entry or otharwise, and
such proceedings shall have been discontinued or abandoned i5r any
reason, or such proceedings shall have rasulted in & final
determination adverse to lLender, then and in every such rase
Mortgagor and lender shall be restored to their former positions
and rights hereunder, and all rights, powers and remedies of Lender
shall continue as if no such proceedings had occurred or had been

takan.

3.16 Remedies Cumulative. No right, power or renesdy
conferred upon or reserved to Lender by the Guaranty, the Notaes,
this Mortgage or any other Loan Instrument or any instrument evi-
dencing or securing Borrowers' Liabilities is exclumive of any
other right, power or remedy, but each and every such right, power
and remedy shall be cumulative and concurrent and shall be in
addition to any other right, power and remedy given hereunder -or
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under the Guaranty, the Notes or any other Loan Instrumant or any
instrument evidencing or securing Borrowers' Liabilities, or now
or hereafter existing at law, in equity or by statutae.

3.17 Interest After Bvent of Default, If an Event of
Default shall have occurred, all sums outstanding and unpaid under
the Guaranty and all other Borrowers' Liabilities shall, to the
extent permitted by law, bear interest thersafter at the Default
Rate until such Event of Default is cured.

ARTICLE FOUR
NISCELLANEOUS PROVISIONS

4.01 dnirs, Successors and Assigns Inoluded in Parties.
Whenever Mortgagor, Lender or Beneficiary is namsd or referred to
herein, heirs and avccessors and assigns of such person or entity
shall be included, 224 all covenants and agresments contained in
this Mortgage shall bind the successcrs and assigns of Mortgagor
and Beneficlary, includirg any subsequent owner of all or any part
07 tha Mortgaged Property an¢ inure tc the benefit of the succes-
sors and assigns of Lenasr. This Section 4,01 shall not be
construed to permit an assigouent, transfer, conveyance, encum-
brance or other disposition othez«ise prchibited by this Mortgage.

4.02 Notioces. All notices, requests, reports demands or
other instruments required or contempiac¢ed to be given or furnished
under this Mortgage to Mortgagor or Leufer shall be directed to
Mortgagor or Lender as the case may be at ihe following addresses:

1f to Lender: NBD S8kokie Bank, i'.A.
8001 Lincoln Avenvg
Skokie, Illinois ©0077
Attention: Mr. Fredcrick E. Thompson

If to Mortgagor: First Bank of Oak Park,
as Trustes under Trust lio. 9798
11 Madison Street
Oak Park, Illinois 60302

with a copy to: McCarthy, Duffy, Neidhart
& Snakard
180 North LaSalle Street
Chicago, Illinois 60601
Attentiocn: John M. Duffy, Esq.

Any such notices, requests, reports, demands or other instruments
shall be (i) personally delivered to the offices sst forth above,
in which case they shall be deemed delivered on the date of
delivery to said offices, (ii) sent by certified mail, return
receipt requested, in which case thay shall be deemed delivered
three (3) business days after deposit in the U.8. mail, postage
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prepaid, or (iii) sent by air courier (Federal Express or like
service), in which case they shall be deemed delivered on the date
of actual delivery. Either party may change the address to which
any such notice, report, demand or other instrument is to be
delivered by furnishing written notice of such change to the other
party in compliance with the foregoing provisions.

4.0 Headings. The headings of the articles, sections,
paragraphs and subdivisions of this Mortgage are for convenience
only, are not to be considered a part herecf, and shall not limit,
expand or otherwise affact any of the terms hereof.

Z.04 Invalid Provisions. 1In the event that any of the
covenants, 2greements, terms or provisions contained in the
Guaranty, this Mortgage or in any other Loan Instrument shall be
invalid, illega) or unenforceable in any respect, the validitI of
the remaining ccvepants, agreements, terms or provisions contained
herein or in the Gvaranty or in any other Loan Instrument (or the
application of the ‘>ugvenant, agreement, term held to be invalid,
illegal or unenforceakis, to persons or circumstances other than
those in respect of whicli it is invalid, illegal or unenforceable)
shall be in no way affectad, prejudiced or disturbed thersby.

4.05 Changes. Neiirer this Mortgage nor any term hersof
may be released, changed, waiver, -discharged or terminated orally,
or by any action or inaction, but culy by an instrument in writing
signed by the party against which enforcement of the releases,
change, waiver, discharge or terminitinn is sought. To the extent
permitted by law, any agreement heresfcar made by Mortgagor and
Lender relating to this Mortgage shall re superior to the rights
of the holder of any intervening lien or ‘encumbrance. Any holder
of a lien or encumbrance junior to the lien of this Mortgage shall
take its lien subject to the right of Lender tr amend, modify or
supplement this Mortgage, the Guaranty or any ¢ the other lLoan
Instruments and to increase the amount of the indcpbredness secured
hereby, in each and every case without obtaining th2 consent of
the holder of such junior lien and without the 1len of this
Mortgage losing its priority over the rights of any sact junior

lien.

4,06 Governing Law. This Mortgage shall be constrad,
interpreted, enforced and governed by and in accordance with the
laws of the State of Illinois.

4.07 Required Notices. Mortgagor shall notify Lender
promptly of the occurrence of any of the following: (i) receipt of
notice from any governmental authority relating to the violation
of any rule, requlation, law or ordinance, the enforcement of which
would materially and adversely affect the Mortgaged Property; (ii)
material default by any tenant in the performance of its obliga-
tions under any lease of all or any portion of the Mortgaged
Property or receipt of any notice from any such tenant claiming
that a default by landlord in the performance of its obligations
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under any such lease has occurred; or (iii) commencement of any
judicial or administrative proceedings by or against or otherwise
adversely affecting Mortgagor, Beneficiary or the Mortgaged

Property.

4,08 Puture Advances. This Mortgage is given to secure
not only existing indebtedness, but also future advances (whether
such advances are obligatory or are to be made at the option of
Lender, or otherwise) made by Lender under the Notes, to the same
extent as if such future advances were made on the datea of the
execution of this Mortgage. The total amount of indebtedness that
may be so secured may decrease or increase from time to time, but
all indebiedness secured hereby shall, in no event, exceed five
times the acgregate face amount of the Notes.

4.09. Nelsase. Upon full payment of Borrowers' Liabili-
ties, lLender snall issue to Mortgagor an appropriate release deed
in recordable forw. Notwithstanding the foregoing, on such earlier
date as the improvsmants to be constructed on the real estate
commonly Xnown as "Lel, 1 in Plunkett's Subdivision" in Hoffman

Estates, Illinois have ween completed and it has been de ined
by an appraiser selected Ly Lender that such {improvements have a
value of $3,500,000.00 or _more, then Lend shall issue such

release deed to Mortgagor.

4,10 Attorneys' Fees. Whanever raference is made herein
to the payment or reimbursement of atcorneys' fees, such fees shall
be deemed to include reascnable compensation to staff counsel, if

any, of Lender in addition to the fess of any other attorneys
engaged by Lender.

4,11 cCompliance with Illinois Nortoafe Foreclosure Law.,
In the event that any provision in this Mortgava shall be incon-
sistent with any provision of the Act, the provaiszions of the Act
shall take precedence over the provisions of tils Mortgage, but
shall not invalidate or render unenforceable any cther provision
of this Mortgage that can be construed in a manner ccnsistent with
the Act. If any provision of this Mortgage shall grant to Lander
any rights or remedies upon default of the Mortgagor which zza more
limited than the rights that would otherwise be vested ip Xender
under the Act in the absence of said provision, Lender shul. be
vested with the rights granted in the Act to the full extont
permitted by law. Without limiting the generality of the fore-~
going, all expenses incurred by Lender to the extent reimbursable
under Sections 15-1510 and 15-1512 of the Act, whether incurred
before or after any decree or judgment of foreclosure, and whether
enumerated in this Mortgage, shall be added to the indebtedness
secured by this Mortgage or by the judgment of foreclosure.

4.12 Exoulpatory Provision. This Mortgage is executed
by First Bank of Oak Park, not in its individual capacity, but
solely as trustee as aforesaid in the exercise of the power and
authority conferred upon and vested in it as such trustee. It is
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expressly understood and agreed that nothing contained herein or
in the loan Instruments shall be construed as creating any
liability on First Bank of Oak Park, in its individual capacity to
pay Borrowers' Liabilities, or any indebtedness accruing hereunder,
or to perform any covenant either express or implied herein
contained, all such liability in its individual capacity, if any,
being expressly waived by Lender and by every person now or here-
after claiming any right or security hereunder. So far as
Mortgagor and its successors and sald First Bank of Oak Park
personally are concerned, the legal holder of the Guaranty and the
owner or owners of any indebtedness accruing hereunder shall look
solely to the premises hereby conveyed and any rent or proceeds
therefronm for the payment thereof, by the enforcement of the lien
hereby created, in the manner herein and in the Guaranty provided
or by action to enforce the perscnal liability of any guarantors
of said indebtednass, by action against Beneficiary arising out of
a breach of one u»r more of the other Loan Instruments to which
Beneficiary ls a peciy or by the exercise of any remedy available
under any of the otkar Loan Instruments.

IN WITNESS WHEAREOF, Mortgagor has caused this instrument
to be executed by its duly authorized cfficers as of the day and
year first above written.

FYRST BANK OF OAK PARK,

net in its individual capacity
bu’ as Trustee under Trust
Agrceusnt dated June 21, 1972
and kuewn as Trust Ng. 9798

ST -
L —

1CeN "L TRUST OFFICER

IS/ ]
03 20 267006
03-R0 -Zojf 007
63 20 -R07-008

THIS INSTRUMENT PREPARED BY,
AND AFTER RECORDING RETURN TO:

Carole K. Towne, Esq.
Goldberg, Kohn, Bell, Black,
Rosenbloom & Moritz, lLtd.
55 East Monroe Street
Suite 3900
Chicago, Illinois 60603
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STATE OF ILLINOIS )
) 88

COUNTY OF C 0 O K )

I, __L18A Srmere N eiSon , a Notary Public in and
for and residing in said County and State, DO HEREBY CERTIFY THAT
_PreeRie W Mekand T o y VoE-PLeS,
and _ A4<sqT. SscY of First Bank of Oak Park, personally
known to me to be the same persons whose names are subscribed to
the foregcoiny instrument as such £ -Pras, and

¢ appeared before me this day in person and acknow-

ledged that tihay signed and delivered said instrument as their own
free and voluritary acts and as the free and voluntary act of said
bank: and the sali 4€ST. SACY, acknowledged that {1& , as
custodian of the cornorate seal of said bank, 4did affix said
corporate seal to said instrument as |4)S own free and voluntary
act and as the free and voluntary act of said bank for said uses

and purposes.

"
GIVEN under my hand and notarial seal this 6991 day of

3 G UST, 1990. %
Al pe>
." y X y “
; 92gﬁg,‘giéEX)L,jhabéhd)bf Eg
! i e e T e :;5 /
f’ OFFICIAL SEAL ; Notary Fubllc

LISA STARR NELSON My Com=ission Expires:

Notary Public, Cook County
State of Huincis

My Commission Expires 3/30/93
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