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MORTGAGE

nrd
THIS_SFIIND _MORTGAGE (hereinafter called "Morguge™ made this Z.é day o, 986 | by
AMERTCAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, not personally but as Trustee

under Trust Agreement dated July 22, 1986 and known as Trust No. 068816-01
(hereinafier calted “Borrower™) the sole beneficiary of which is Cicero Associates,

a New York partnership (the "Beneficiary').

WITNESSETH

WHEREAS. Brrrower is justly indebted unto BarclaysAmerican/Business Credit. Inc. (hereinaficr referred 10 ps
“Noteholder”) whose nddress is 111 Founders Plaza. East Hartford. Conneclicut 06108 in the full sum of $2,250, 000,00
for which amount Baaorirshas executed and delivered ils Promissory Nate thereinafter referred to as the "Note™ 1 of even
daie herewith payable 10 th= ur2sr of Noteholder bcar%\t; interest and payable in the manner therein set farth with the maturity

npthe fiftn {oth) amniversary a%%ﬁﬁ?ﬂg set forth in said Note Ahe-Moie-being-indsniiliod-

of said Neote being
i + and

by the sigratureof
L—the first day of the mortk following

WHEREAS. as a condition to the incurring =~ suid indebiedness. Borrower agreed to execute and deliver this Mongage 10
sccurtprhe payment of the Note an pe formance of the covenants and conditions in this Morntgage and any extension.

renewal or modification thereof, ad (iii) ay ther advenoss panitbad by this Moaxrtoage, but in ne event
shall the indebtedness secured hereby exceed the sum of $5,000,000.00

Now THEREFORE, to secure the pavment of the/amounts due under the Note and any and all renewals, extensions,

7082 142D}

modifications and replacements thereof and (0 assure perforinance of the agreements contained in the Note. this Morntgage and
all other instruments securing the Note. Borrower enters intcthe covenants and agreements and makes the represeniations and
wharranties contained in this Mongage and grants. bargains. sell<, Zonveys and mortgages 10 Noteholder:

(A)Y THE LAND. The following described premises sutuatedn __ Qo County.
fitinois. to wit: The land described in derail in Schedule “A ™ 1the “Land “?which ix anached herelo and incorporated herein and

made a pan of this docurnent for all purposes.

(By THE IMPROVEMENTS.: TOGETHER WITH (11 all the buildings. structures and improvements of every nature
whatsoever now or hereafier situated on the Land. and (2) alf fixtures. machiner;. appliances. equipment. fumniture and
personal propeny of every nature whatsoever naw or herealter owned by the Borrorierand localed inor on. or attached 10. and
wsed or intended 10 be used in cunnection with or with the aperation of. the Land., buitgizigs. siructures or other improvements.
or in connection with any consiruction being conducied or which may be conducted theleo’i. and owned by Borrower, and all
extensions. additions. improvements. beugrments. renewals. subsiitntions and replacericmsio any of the foregoing, and all
of the right. title and interest of the Borrower in and 1o any such personal propernty or fiiturcs, which. 1o the fullest extent
permitted by law. shall be conclusively deemed tixtures and a pant of the real property encunib red hereby (hereinafter called

the “Improvemems™).

(Cy EASEMENTS: TOGETHER WITH 3ll easements, rights-of-way, gores of land. streeis. »voys. alleys. passages,
sewer rights. waler courses. water rights and powers. and ull appunienances whatsoever, in any way'oc’‘onging. relating or
appertaining 10 any of the propeny described in paragraphs (A) and (B) hereof. or which hereaficr shral /i any way belong.
relate or be appurtenant thereto. whether now owned or hereafter acquired by the Bomrower.

(D) TOGETHER WITH (i) all the astate, right, title and interest of the Borrower of. in and 1o all judgriwnis. insurance
proceeds. awards of damages and settlements hereafter madgigesulting Trom condemnation proceedings or (e taking of the
propenty described in paragraphs (A). (B) and (C) hereof or any pan thereof under the power of eminent domain, or for any
damage (whether caused by such taking or otherwise) 1o the propenty described in paragraphs (A). (B)and (C) hereof or any
pan thereof. or to any rights appurtenant theretn. and all proceeds of any sales or other dispasition of the propeny described in
paragraphs (A}. (B) and (C) hereol ur any part thereof: and the Nolcholder is hereby authorized 1o collect and receive said
awards and proceeds and 10 give proper receipts and acquittances therefor. and Lif i1 5o elerts) 10 apply the same toward the
payment of the indebtedness and uther sums secured hereby . notwithstanding the Tact that the amount owing thereon may not
then be due and payable: and (i} 21l comracy righis. general imangibles. actions and rights in action. including withou
Iimitation all rights 10 insurance proceeds an? uncarned premiums arising from or relating 10 the propeny described in
paragraphs {A). |B) and (C) above: and tiii) all proceeds. producis. replacemenis. additions. substitutions. renewals and
accessions of and 1o the propenty described in paragraphs (A). (B) and (C).

{E} TOGETHER WITH all rents, income and ather benefits 10 which the Borrower may now or hereafier be entitled
from the property described in paragraphs (A}, (B) and (C) hereof to be applied against the indebiedness and other sums
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sored hereby: provided I hofv miskion fsfher e mz; .
curred hereunder. (0 coleg) dnd\bs Tengs. 1n e be 5 mefdue ’nd yable. but not in
Ivance thereot. U'pon the accurrence oF any such Event ault perninasiofnereby given to the Borrower to collect

such rents. income and other benefits from the property described in paragraphs (A}, (B) and (C) hereof shatll terminate and
such permission shall not be reinstated upon a cure of such Event of Default without the Notehoider's speeific wrilten consent.

The foregoing provisions hereof shall constitute an absolute and present assignment of the rents. income and other
benefits from the property described in (A, {B)and tC) above. subject. however. 1o the conditfonal permission given to the
Borrawer 1o collect and use such rents. income and other benefits as hereinabove pravided. and the existence or exercise of
such right of the Borrawer shall not operate o subordinaie this assignment (o any subsequent ussignment. in whole orin part,
by the Borrower, and any such subsequeni assignment by the Borrower shall be subject to the rights of the Noteholder

hereunder.
TOGETHER WITH all right. title and interest of the Borrower in and 1o any and all leases now

pavable thereunder, and all books and recornds which contain payments made under the ledses and all securily therefor,
subject. however. (o the canditional permission hereindbove given to the Borrower o cobleet the remts. income and other
benefits arising under any such lease. The Noteholder shall have the right. ar any 1ime and (fom time 10 time. ta notify any
lessee of the rights of the Notchalder as provided by this puragraph.

{Gy TOGETHER WITH i) the Bortower s riphis fusthet to encumber the propeny described mn paragraphs (A). (Bland
ase §" ley~e agreement.

bove for debi nd }.iln alf of the Borrower s rights (o enter intp any le
iﬂj mm;zﬁgu()mxnﬂmﬁem&au?éﬂﬂkg&? ngﬂeapart f. ,
1} of the pfopenty described in paragraphs (A} B (C) (D1 (E). (F) and (aghtwf' and cach stem of propenty therein
described. is herein referred to as “THE PROPERTY ™. H

To Have AsDTo Houo “THE PROPERTY ™ and a!l pans thereof unto Noteholder. its successors and assigns. 10 ils own

proper use and Finc i forever. subject. hawever. to the terms and condittons hesein:

ProviDED. HOwEveR. that if Borrower shall promptly pay of capse o be paid to Noteholder the principal and interest
ayable under the Noie.)at the limes and in the manner stipuluted therein. herein. and in all other instruments securing the
ole. all withowl any “4ediction or credit for 1ases or other similar charges paid by Barrower, and shall keep. perform and

observe all the covenar:: ard promises in the Note. and any renewal. extension ar modification thereof. and in this Mongage
and in all other instrumen’~. s:curing the Note. 10 be kept. performed or observed by Borrower. then. upon complete
satisfaction and payment thoresi the Noteholder shull release and reconvey the Propenty unlo the parties legally entitled

thereto at the cast of Borrower.

(C)

ARTICLE ONE
COVENANTS OF BORROWER
The Borrower covenants and agrees with Zne Trustee and the Noteholder, or any successor in thie as hoider of the Note

above described as fallows:
1.01 Performance of Note, Deed of Trusi. E‘c. The Barrower shall cause 10 be performed, observed and complied
with &) provisions hereof, af the Note and of every Gthir insirument secuning the Note. and will promptly pay to the Note-

holder the principat with imerest thereon and all other wuma reguired to be paid by the Borrower under the Note and pursuan( to
wnstiuinent securing the Note whea payment shali become due, Wi

the prgvisions of this Morguge and of every other

Ie&.fe? g:cm valmm%'l 515 agxa:!.saze*t Ea«s Wil
1.02 General Representations. Covenants and Wirranties. The Borrower represents and cavenants thal {a)

subject only to the rights of others provided in the instrumens-dracribed in Schedule “B™ attached hereto and incorporated

herein and made a part hereof. the Borrower is seized of an indefe asihl2 estate in (ee simple in. and has good and absolute title

to. THE PROPERTY. and has good right. full power and Jaw ful authorety to mortgage and pledge the same as provided herein

and the Noteholder may at all times peacesbly and quietly emter Upim, hold. occupy and enjoy THE PROPERTY in

’

s no Event of Default has -

(F) or hereafter on or
affeeting the property described 1n puragraphs (A1 (By and (C) hereol. together with all security thercl'(v

accordance with the terms hereof. THE PROPERTY is free and cliusCof ali liens. security interests. charges and
encumbrances whatsoever except those described in Schedule "B (b} the Lor ower will maintain and prescrve the lien of this { Benefi-
Morigage uniil the indebtedoess and other sums secured hereby have been pa/ein full: (¢} the Borrower and each guarantor (if ciary
any} of the indebtedness evidenced by the Note tsaid guarantoris) herein refesred *4 jaintly and severally as the “Guarantor™)
are now able 10 meet their respective debls as they mature. the fair market va ue of their respeclive assels exceeds their
respective labilities and no bankruptcy or insolvency proceedings are pending or cantzmplated by-o\égainsx the r have
the Guarantor: 1d) all reports. statements and other data furnished by the Borrower'a/id the Guaranior (o (he Noteholder in |10 KIiow-
connection with the Joan evidenced by the Note are irue. correct and complete in all maieiisirespecis and do not omit lo state [ledge as
any fact or circumstance necessary 1o make the statements contained therein not misleacinp! (e} this Morigage and the Note 1, o
and other instruments securing the Note or otherwise executed in coanection therewith ar: vuiid and binding obligations thirdy
enforceable in accordance with their respective terms and the execution and defivery thereof ao n(t contravene any contract or ~
agreement 10 which the Borrower or the Guarantor is a panty or by which the Borrower or the G arantor or any of its or his parties
respective propernies may be bound and dn not contruvene any law . order. decree. rule or regulation 15 wilich the Borrawer or fcontem-
the Guarantor is subject: (1) there are mo actions. suits or proceedings pending. or 10 the knoviled e af the Borrower Inlating
threatened, against or affecting the Borrower ur the Guarantor or THE PROPERTY; (g1 alf costs arising Formconstruction of o0y pro-
any impravements and the purchase of all equipment located on THE PROPERTY have been paid: (h) THE PROPERTY is .
improved with those improvements described in Schedule “C™ attached hereto and incorporated herein and rizde a part hereof ceedings
and has frontage on. and direct access for ingress and egress 0. the strect(s) described therein: and (i} elecizic, Zas. sewer,
water facilities and any ather necessary utifities are. and a1 al) times hereafter shall be. aveilable in sufficiert cupacity to
service THE PROPERTY satisfactorily. and any casements necessary to the furnishing of such utility service by the Borrower @
have besn obtained and duly recorded. and (§) the Borrawer and the Guarantor are not in default under the terms of any (op}
instrument evidencing or securing any indebtedness of the Borrower or the Guaranior, respectively. and there has occurred no e
event which would, if uncured or uncorrected. constitute a defauh under any such instrument with the giving of notice, b5
passage of time or both. 13-

hi OPLEEEA—F O FA— R LA A . -
represen S, COvVEnants an repeated as of the date this
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The Borrower covenants and warranis that THE PROPERTY presently complies with

1.03 Compliance with Laws.
licable restrictive covenams, applicable zoning and subdivision ordinances and

and witl continue to comply with all g

building codes Aall app
regulations. if the Borrower receives natice from any federal. state or other governmental body that it is not in compliance

with any such covenant, ordinance. code, law or regulation the Borrower will provide the Noicholder with a capy of such

notice promptiy.
inclirling, bt not Lindted to, that certain Mxtopge dated May 24, 1971
{"First Martzpge’’) ard reccrdd as Doc. No. 21499710 from Len-Toors, Inc.

to The Mibal Life Insurance Crpary of New Yark ( Mxtogagee'’) to

withat reliane upn any 2onirg

which First Mxtoage this Maxrboae and the rights of the Notelholder are
sigject axd stboontinate
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"1.04 'r-xes-nd(th@FFl'( I . ( ;@E)
1.04.1 Tax nd ASseStmehis. - SubjecT to the pi \'m{?n\ 1thiS purarap I,O-l. th Borrawer shall puay

promptls when due &l 1axes. asseswpients, rates. dues. charges. fees. levies, fines impositions, fiabitites, obligations and
encambrances of every kind whatsoeser now or hereafier imposed. levied or assessed upon or against THE PROPERTY or
any part thereol. or upon or against this Morngage or the indebledness o other sums secured herebs . ar upon or agaimsi the
interest of the Noteholder in THE PROPERTY . us well as ull income 1axes. assessments and other povernmental charpes
levied and imposed by the Uniled States of America or any state, county . municipahity or other 1ning suthority upon o
against the Borrower ot inrespect of THE PROPERTY or any part thereal. provided. how eyver, that the Borrower mas in pood
faith. by appropriate procecdings cincluding without Tiitation pas meat of the asserted L or assessaw nt onder protestif such
payment must be made in order lo contest such tux orassessment . contest the salidiy . applicabilinn oF amount of any asserted
tax or assessment and pending such contest the Borrawer shall not be deemed in deloult hereunder it on or betore the due date o oger
of the asserted tax or assessmienf the Burrau er establishes an escrowfpcceptable o the Nolcholder in‘an amount estimated by .
Noteholder to be adequate to coser the pasmenn of such 1ay o1 assessment with interest. costs and penaltivs nd o reasonahie seowity
additional sum W caver posatle sateret. costs ond penshics: and. if the amount of such escrom’ is insuflicient 1o pus any
amount adjudped by a court of competend i o be due. wah all intere~t. costs and penalties thereon. Borrower shait
pay such deficiencs na later than the dute sueh judgment become s Lipal

1.04.2  Mechanic’s and Other Liens. The Borrower shall ner permic or «ufier any mechanic's. laborer’s,

materialman’s., statuiony of other lien tother than uny hen for taves not yet due) 1o be ereaed ypon THE PROPER ‘hggxer

than theo}jienrof t_rﬁ Firit gox:t?a%e. This x:ma;zaﬁﬂ is cc:rt:.rua& n "t’f'"e ap?:(gagé .
1.04.; axes Aflecting Lender™s Interest. 1 any sudie. Tederal, municipal ar other gosemmeniat law., order.

rule or regulation. pussed subsegquent 1o the date hereat. inany manner changes or modifies existing law s governing the

taxation of mortgapges or debis secured by monpages, or the munner of collecting taves o as adiersely «r affect the
Noteholder™s security in THE PROPERTY . the entire bulunce of the indehtedness and anher sumis secared by this Mortgage ]

and all interest zocrued thereon shyl! withou) potice becpmye due and puyable forthw ith at the apion of the Nateholder.
This ' is cbinied In the Rider Stbached Perets.” "

T4 20 Tas Escrow.  [norder fo secure the pertermand e and discharge ol the Borrower’s obligations under this
paragraph §.04. Fai not in Bieu of such abligations. the Borrower will pay over to the Noteholder an amount equal o
one-twelfth F F2hd o the v st maturing annua! ad valorem taves, assessments and charges twhich charges for purposes of
this paragraph shallenl ke w ithaout Jimtation wates and sew et renis) of the nature described in puragraph [.04 rfor each month
that has efapsed since Jw tast date o which such 1axes, assessmenisand charges were paid. and the Borrower witl. in addition.

a) over 1o the Noteholdel wigether wath coch imsaliment on the Note sutficient funds tus estimated from time (o time by the
otcholder in it sole diserediin) 1o permit the Noreholder 1o pay when due said tunes, avsessments and charges. Upon

demund by the Noteholder. the/samower shall dehiser 1o the Noteholder such additional monies as are required 1 mahe up
any deliciencies ip the amount'. nicessary (o enable the Notehelder 10 pay such taves, assessments and similar charges. Such aplicable

deposits shall not be. nor be destiied 1o be, trust funds but may be comnungled w ith the general funds of the Noteholder. und race
no imerest shall be payvable in respect thereof In event of a default under any of the terms. cinvenants and conditions in the -

Note. this Mongage or any other inisrm il securing the Nuote (o he hept, perfurmed or ohsersed by Borroweg, Notehalder [PErcds,
may apply tothe reduction of the sums seeurest hereby . in such manner as Noteholder shall determine. any amo&nl under this |1f 2y,

paragraph 1.04.3 of Anicle One remaining (o Borrower's credit

1.04.5 No Credit Against the Ind/otrdness Secured Hereby.  The Borrower shall not claim. demand or be
entitfed to receive any credit. agunst the principaldrinterest pay able under the 1erms of the Note or on ans ather sums secored
by this Mortgage for so much ot the taves. assessmient s od similar impuositions assessed against THE PROPERTY or any pant
thereot or that are applicahle 10 the indehtedness seczir2d hereby or o the Notehobder's inmterest in THE PROPERTY. No
deduction shall be claimed from the tasvable value off THE. PROPERTY or any pant thercol by reason of the Note, this

Mongage or any other instrument securing the Note,
1.04.6  Insurance.

tal  Subect 1o paragraph 1.04 61d). the Barrowar shall at its sole expense obtain for, deliver to. assign
nd maintain for the benefit of the Noteholder. duning the life of fus MMongage. insurance policies in such amounts as the
reaxrehly|Noteholder mayequire. insuring THE PROPERTY against all invuraffechazards. casualties and contingencies tincluding
without limitation loss of rentals or businegsy interruption and fiability inisurance naming Borrower, its beneficiary and
Noteholder as named insuredst. as the Noteholder muy require, and sha/tzay promptly when due any premiums on such
insurance policics and on any renewals thereof. The form of such poticies and tho companies issuing them shall cceptable L Y
1o 1he Noteholder. All such policies and renewals thereof shall be held hy the Notehclder and shall contain a non-contributory
standard Mongagec s endursement making iosses pas able to the Noiteholder as it izierests may appear. At least fifteen (15)
days prior 1o the expiration date of alf such polictes. renewals thereofpatisfactony o the Notehulder shalt be delivered (o the
Noteholder. Within fifteen (153 day< after the anniversars or effective daie of each poirs,. the Borrower shall deliver to the
Noteholder receipis evidencing the payment of all premiums on such insurance pohicievand renewals. in the event of toss. the
Borrower will give immediate written notice to the Noteholder and the Noteholder ma! make proof of loss if not made
prompliy by the Bortower Inthe event of the forechwure of this Mongage or any other transtfernititle .o THE PROPERTY in
extinguishment of the indebtedness and other sums secured hereby . all right, iitle and interest of the Borrower in and to all
insurance policies and renewals thereof then in force shall pass to the purchaser or grantee. Al suck picies shall provide tha
they shall not be cancelled or terminated without at least thiny (3)) dayy” prior written notice to (e Noateholder.

tb)  Pursuant toits rights granted hereunder in a¥) proceeds from any insurance paiicics. the Noteholder
is hereby authorized and empowered at iis option to adjust or compromise any loss under any insurancs =alicies on THE
PROPERTY and 1o collect and receive the proceeds from apy such policy or policies. Each insurance e(mpany is hereby
authorized and directed to make payment far al! such lowses directly 10 the Noteholder alone and not to the bo ya'ver and the
Noteholder joinily. After deducting from such insurance proceeds any expenses incurred by the Notehoider inthe collectian
or handting of such funds. the Noiehalder may apply the net proceeds. at ils option. either toward restoring THE PROPERTY
or as a credit on any portion of the indebtedness and other sums secured hereby. whether then matured or to mature in the
future. or at the option of the Noteholder such sums either wholly or in pant may be paid over to the Borrower 10 be used io
repair such improvements o1 Yo build new improvements in their place or for any other purpose or abject satisfactory to the
Noteholder. without affecting the lien of this Mongage for the full amount secured hereby before such payment 10ok place.
Although the Noteholder intends 1 use its best effons to collect such puyments ina timely fashion. the Noteholder shall not be
responsible for 7y failure to collect uny insurance proceeds due under the terms of any policy regardless of the cause of such

failure,

TII62Y98

(c; The Borrawer shal) a1 i1s sole expense abtain for. deliver to and maintain for the benefii of. the

Notehoider during the life of this Mongage lisbilny insurance policies relating to THE PROPERTY . in such amounts. with
such companies and in such form ss mabe required by the Notehalder. The Noteholder may require such policies to contain

3.




Oe evat of te foreclcamedt t ortgage ar any other transfer of title to the Preperty in
; i indenbadness saored hexdy, all right, title argd interest
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cf the BFooower in t gl ppeeapnes- g
i

an endorsement, in formfpatisfactory 10 the Noteholder. naming the Noteholder as an additional insured thereunder. The

Borrower shall pay promptly when due any premiums on such imsurance policies and renewals thereof. A

: tdr 1o order 1o secure the performance and discharge of the Borrower’s obligations under this
paragraph 1.04.6. but nut in licu of such obligations, the Borrower will pay over 1o the Noteholder an amoum equal o
one-taelflih ¢ L 2th of the next maturing annual insurance premiumes for each month that hias elapsed since the lasi date to
which such premiums were paid: and the Borrower will. in addition, pay over o the Natcholder together with each installmem
on the Note sufficient funds tas estimated trom time totume by the Natcholder in its sole discretion} so permit the Noteholder
1o pay said premiumes when due. Such depanits shall not be, nor be deemed to be, trust funds but may be commingled withthe

encral tuads of the Noseholder, and no interest shall be payvable in respect thereo!l. Upan demand by the Noteholder., the
arrower shal deliver to the Notehoider such additional monies as are necessary 10 make up any deficiences in the amoypnis
necessary to enable the Noteholder to pay such premiunm when due.

The provisions of this paragraph 1.04.6 with respect 1o delivers of policies le the Noteholder and
assignments thereol and the proceeds thereol (o the Noteholder and the prosisions of subparagraph (d} shall be subject to the
terms of any instrument referred to in Schedule “B™ securing any prior Iicn on THE PROPERTY.

1.04.7 Non-Impairment of Noteholder's Righis. The provisions ot paragraphs |.04.4 and 1.04.6(d) shall
not be effective so tong as the holder of any prior Lien is recesving in escrow from the Borrower amounts sufficient to pay the
taxes and insurance required 10 be paid by paragraphs 1.04.1 and 1.04.6 respecuively . Nothing conteined in cither of said
paragfaphs shall be deemed 1o affect uny right or remedy of the Notehalder under any provision of 1his Monpage or of any
statute or rule of (aw 10 pay any amoumn required to be paid by paragraphs 1.04.1 and 1.04.6 and to add the amount so paid
together with interest at the Defaull Rite 1o the indebtedness hereby secured. Although Noteholder intends to use its best
efforts to make sych payments in a timely fashion. the arrangements provided for in paragraphs 1.04.4 and | (4.6 are solely
for the added prGtection of the Nateholder and entail no responsibility on the Noweholder's part beyond the allowing of due
credit, without interest. for sums actually ceceived by ib. Upon assigament of this Mortgage ., any funds on hand shall be tumed

paragragh

over to ihe a:;i.ggne; ard any respnﬂsis’ililv\ of the Noteholder with respect thereto shall terminate. is

(e)

1.05  Condemn=’w.:.  The Notchalder shall he emitled 10 all compensation awards, damages. claims. rights of action
and proceeds of, or op/aceount of . any damage or taking through condemnation and is hereby authorized. at its option. o
commence. appedr in and piascule in its own or the Borrower’s name any action or proceeding relaling 1o any condemnaltion
and to settle or compromisc-ap; <laim in connection therewith. All such compensation awards. damages. claims. rights of
action and proceeds. and any oies pavments or relief. and the ripht thereto. are included in THE PROPERTY and the
Noteholder. after deducting theisfrory all its expenses including attorney s’ fees. may release any monies so received by it to
the Borrower without affecting e lien of this Mortgage or may apply the same. in such mapner as the Noteholder shall
 determine. 1o the reduction of the syms secured hereby. Any buafance of such monies then remaining shall be paid to

I meke Bommower. The Botrower agrees to execiiesuch further assignments of any compensation awards, damages, cfaims. rights of
" mothl action and proceeds as the Noteholder muy reorite. Notwithstanding any such condemnation, the Borrower shall continue 1o
Y i provided ir the Yote, ¢ + + - The provisions of this
PEYIENES | parapraph 1.05 with respect to receipt and application of condemnation aw ards shall be subject to the terms of any instrument
af prin- |referred to in Schedule “B™ securing any prior likn on THE PROPERTY.
cipal ad 1.06 Care of Property.
as ta) The Borrower shali preserse and nutintaen THE PROPERTY in goud condition and repair. The Borrower shall
not permit. commit or suffer any wasic, impairment or detericration of THE PROPERTY or of any pari thereof, and will not
take any action which will increase the risk of fire or other Fazard to THE PROPERTY or to any part thereof.

(b) Excepl as otherwise provided in this Mongage. vopairt of THE PROPERTY shall be removed. demolished or
altered. without the prior written consent of the Notehelder. Tric Lorrower shall have the right. without such consent. to
remove and dispose of free from the fien of this Martgage any pari.n” THE PROPERTY as from time to time may become
wom out or obsolete. provided that either simultancously with or pried tosuch removal, any such propeny shall be replaced
with other property of equal utility and of a value at least equal 1o that of (b¢ rzplaced equipment when first acquired and free
from any securily interest of any other person and by such removal and repiscement the Borrower shall be deemed 10 have

subjecied such replacement property to the lien of this Morngage.

(¢) The Nateholder muy enter upon and inspect THE PROPERTY 4 any (easonable 1ime during the life of this

Mongage.

td} If any part of THE PROPERTY shall be lost, damaged or destroyed by-fir- orany other cause. the Borrower
will give immediate written notice thereof to the Noteholder and shall promptly restore TAEPROPERTY to the equivalent of
its original candition regardless of whether or not there shall be any insurunce proceeds therefor. 1fa pan of THE PROPERTY
shal] be Jost, physically damaged. or destroyed through condemnation, the Borrower will promp'li restore, repair or alter the

remaining property in a manner satisfactory to the Notehoider,
te} No work required 1o be performed under this paragraph shall be undertaken until plan: and specifications
therefor, prepared by an architect or engineer satisfactory to the Noteholder. have been submilted to aid “prroved in writing

by the Notehoider.

1.07 Further Assurances. At any lime and from time to time. upon the Noteholder’s request. thi: Burrower shall
make. execute and deliver. or cause 10 be made. execwied and delivered. to the Noteholder and where approprizco shall cause
to be recorded or filed. and from time to time thereafler 1o be re-recorded and refiled at such time and in such offices and places
as shall be deemed desirable by the Noteholder, any and all such funher deeds of trust, instrumenis of further assurance,
cenificates and other documents as the Noteholder may consider necessary or desirable in order 10 effectuale. compiete. or
nrﬁ:cl. or 1o continue and preserve the obligations of the Borrower under the Note and this Mortgape, and the lien of this

orngage as 8 lien upon all of THE PROPERTY . whelher now owned or hereafter acquired by the Borrower, subject only to
the prior liens described in Schedule “B”. and vnto all and every E\:rson or persans deriving any estate, right. title or interest
under this Mortgage. Upon any failure by the Borrower to de so. the Noteholder may make, execute. record, file, re-record or
refite any and all such deeds of trust. instrumems, certificates and documents for and in the name of the Bortower, and the
Borrower hereby irevocably appoints the Noteholder the agent and attomey-in-fact of the Borrower to do so.

1.08  Security Agreement snd Financing Statements. The Borrower (as Debtor) hereby grants to the Noteholder (as
Creditor and Secured Pany) a security interest in all fixtures, machinery. appliances. equipment, fumiture and personal
property of every nature whatsoever constituting part of THE PROPERTY. subject only 10 any prior security interests

described in Schedule "B*.

4.
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e of the st3fe it whith T R T ate®. ab e Nhicholder rhay request. o preserye

the Uniform Commercial
and maintain the priertits of the lien crealed hereby on property which may be deemed personal properts or fixtures. and shat!

pay 10 the Notcholder on demund any expenses incurred by the Nateholder in connectiop with the preparation. execution and
filing of any such documenis. The Borrower herehy autharizes and empowers the Notehotder 1o execuie and file. on the
Borroser's behalt. al! Financing Statements and relilings and continuations thereof ax the Noteholder deems necessary or
advisable to create. preserve and protect said lien. When and if the Barrow er and the Noteholder shall respectively become the
Debtor and Secured Party in ans Umitorm Commerciad Cade Finuncing Stnement affecting THE PROPERTY . this Mongage
shall he deemed a securily apreement as defined in said Uniform Commercia) Code and the remedies for any violation of the
covenants, terms and conditions of the agreements herein contained shall be Gy as prescribed hercin, () by general tan . or
(iii) as 1o such part of the securiny which s alvo reflected insaid Financing Stilement by the specific stainiors conseguences
now or hereatter enacted and specified in the Unitorm Commercial Code. all at the Noteholder's sofe elecoon.

The Borrower and the Notcholder agree that the {ihing of a Financing Siatement in the records< normally having todo with
personil property shall never be construed as in any w ise derogating from or impairing the express declaration and intention of
the parties hereto. hereinabove stated. that everything used in connection with the production of income trom THE
PROPERTY and-or adapted for use therein and-or which is described or reflected in this Mongage is. and ot all times and for
all purpases and in all proceedings both legal or equitable. shall be regarded u~ pan of the real estate encuombered by this
Mortgage irrespective of whether tiyany such item is physically attached to the Improvementa. (i) serial numbers are used for
the better identification of certain equipment itemis capible of being thus identified in a recital contamned herein ar in any list
filed with 1he Noteholder. or titibany such item is referred to or reflected in any such Financing Statement so filed at any time,
Similarly . the mention in any such Financing Swatement of 1)) righis 1 ox 101he proceeds of any fire and or hazard insurance
policy. or (2) any award in eminent domain proceedings for a taking or {or loss of value. or (3) the Borrower's interest as
lessor in any present or future Jease or rights 10 income growing out of the use and or occupancy of the property mongaged
hereby . whether sursuant 1o lease or otherwise. shall never be construed as in any wise altering any of the rights of the
Noteholder as dZiermned by thas instrument or impugning the priority of the Noteholder's lien grunted heveby or by any other
recarded document_ st such mention in the Financing Ststement is declared to be for the protection of the Nateholder in the
event any court or jadscshall at any time hold with respect o ¢ 1), (23 and (3) that notice of the Noteholder's priority of interest
1o be effective against a gerticular class of persons. including but not limited to the federal government and any subdivisions
or entity of the federal givernment. must be filed in the Uniform Commerciul Cade recards.

1.0%  Assignment of (Rents.  The assignment contained in paragraph (Eb of this Mortgage shall be fully operative
without any further action orvthe part of either pany and specifically 1he Notefolder shall be entitled. ai its option. upon the
occurrence of an Event of Defaulr nereunder. to all rents. income and other benefits from the propernty described in paragraphs
(A AB). (C) and (D) hereof whetlieoor nat the Mongage fahes possession of such propeny . The Borrower hereby turther
grants to the Noteholder the righi(1) 10 enter upon and take possession of THE PROPERTY for the purpose of collecting the
said rents. income and other benefits. (i) 1 dispossess by the usual summary priweedings any tenant defauliing in the
payment thereof to the Notecholder. {iiiyio /et THE PROPERTY or ans part thereofl. and (iv] to apply said rents, income and
other benefits, after pas ment of all necessary shiurges and expenses. on account of the indebiedness and other sums secured
hereby. Such assignment and grant shal) contnue (n effect until the indebtedness and other sums secured hereby are paid. the
execution of this Mortpage constituting and evidersing the irfesocable consent ol the Borrower fo the entry upon and taking
possession of THE PROPERTY by the Notehollfer pursuant ta such grant. whether or nat foreclosure has been instituted.
Neither the exercise of any rights under this paragraph 6y the Noteholder aor the application of any such rents, incame or other
benefils 1o the indebredness and uther sums secured neiera . shabl cure or waive any default or notice of default hereunder or
invalidate any act dane pursyam hereio or (o any such i fice. but shall be cumulative of all other rights und remedics.

1.10  Afier Acquired Property. To the extent permided by and subject to applicable law, the lien of this Morgage
will amomatically attach. without further act. 10 a)) after seguired neoperts located inor on, or altuched 1o, or used or iftended
to be used in connection with. or with the operation of, THE PROPERTY or any pan thereol.

i.11 Leases Affecting Encumbered Property. The Burrimre represents that the schedule of leases set fonh in
Schedule “D is true and correct: that al) such leases are presently inefient and that no default exists in such leases. As any
such lease shall expire or lerminate or as any new lease shall be made. the Lo sower shall so notity the Noteholder in order thin
at all times the Noteholder shall Bave a curtent fist of afil feases affecting thd praperts described in paragraphs {A), (B)and (C)
hereof. The assignmen contained in paragraph (F) hereof shall not be desmied 10 impose upon the Noteholder any of the
abligations or duties of the Borrower provided in any such lease tincluding. satvout fimitation, any liability under the
covenant of quiet enjoyment cantained in any lease in the event that any tenant shall hyve been joined as a party defendant in
any action 1o forectose this Mongage and shall have been barred and torecloseahireby of all right. title and interest and
equity of redemption in THE PROPERTY or any part thereoft, and the Borrowe chall comply with and observe ity
obligations as landlord under all leases affecting THE PROPERTY or any pan thercot/ The Bormower. if required by the
Noteholder. shall furnisit prompily to the Noteholder original or centitied copies of all suck t=2ayes now existing or hereafier
creaied. The Borrower shall pot, withoul the express prior writlten cansent of the Noteholder, amend, modify. extend.
terminate or cancel. accept the surrender of . subordinate. accelerate the payment ol rent as 1. ar change the terms of any
renewal option of any such lease now existing or hereafter created. ar permit or suffer an sasigp=ent or sublease. The
Borrower shall not accept payment of rent mote than one ¢ 1) month in advance without the pri’r wr iten consent of the

Notehoilder.

With respect 10 the assignment contained in paragraph (F) hereot. the Borrower shall. from time ta'tirie apon request of
the Notcholder. specifically assign 1o the Noteholder as additional security hereunder. by an insirument ia aiiting in such
form as may be approved by the Noteholder. all right. title and interest of the Borrower in and 1o any and a'lirzzes now or
hercafier on or affecting THE PROPERTY . together with all security therefor and all monies payable thereundzr. subject to
the conditional permission hereinabove given to the Borrower to collect the rentals under any such lease. The Borrower shalt
also execute and deliver to the Noteholder any notification. Financing Siatement or other document reasonably required by
the Noteholder to perfaci the foregoing assignment as to any such lease. The provisions of this paragraph 1. 11 shali be subject
to the provisions of said paragraph (Fi.

i RPR.OR » ACHL

individual apartment units the Borrower shall, upoo the expiration of a lease with resp 0 h-unftiTraccordance with its
terms. have the right 1o lease any such unit on a form of lease which havb approved by the Noteholder. without obtaining
the prior writien consent of the Noteholg provided TS rent payable with respect 10 the new lease is equal to or greater than
the rent payablg with resp ¢ cxpired lease. and further provided the other terms of the lease are at least as favorable to

-5
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1.12 Expenses. TLJ(»Ne v wEJu AL&WQIQEM}&L taxes, brokerage fees

and commissions. abstraci lecs. Ne policy Teex. escrow fees attorney’'s fees, cour costs. fees of inspecting architectis) and
engineeris) and all other costs and expenses of every charactér which have been incurred or which may hereafter be incurred
by the Noteholder or ans lakeout lender in connection “with: (i) the issuance of its commitment: (1) the preparation and
excoution of loan documents: tiib) the funding of it loan: (iv) in the evem an Eveni of Default occurs. preparation for
enforcement of its foan docements, whether or not suit or other action is actustly commenced. or undertaken: (vienforcement
of its loan documents. (vi) court or administrative proceedings of any kind 10 which Notehotder may be a pany. either as
plaintiff or defendant. by reason of the Note. the Mongage or ans other instrument securing the Note: (vii) preparation for and
actions taken in connection with Netcholder's 1aking possession of THE PROPERTY' : (viii) negotiations with Borrower, is
benehiciary . Guarantor or any of their respeciive agents in connection with the esistence or cure of any Event of Default: (ix)
any proposed refinancing by Noteholder or any other person or entity of the debs secured hereby: (x) the transfer of THE
PROPERTY in lieu of foreclosure: and 1 i 1he approval by Noaeholder of actions tuken or proposed to be taken by Borrower.
its beneficiary . Guarantor or other person or entits which approval is required by the terms of this Mongage or any other
instrument securing the Nate " The Borrouwer will. upon demand ty the Notehotder. reymburse the Noteholder or any takeout
lender for all such expenses which have been incurred or which kol be incuned by 1t and will indemnify and hold harmless
the Noteholder from_and apainst. and reimburse it for. all claims, demands, liabitities. Josses. damapes, judgments,

@_pe—nﬁ‘m:a. costs. and expenses (including. withoui limuation Jgttorney 's fees) which may be imposed upon, asseried against,
or incutred or paid by them by reason of . on accouatl of of in cennection with any budily injuny or death or property damage
occurring in or upon of in the vicinity of THE PROPERTY through any cause whatsoever or assented against them on account
of any act performed or onutted 1o be performed hercunder or on account of any ransaction arising out of or in any way
connecied with THE PROPERTY . or with this Mortgage or any of the indebiedness evidenced by the Note.

1.13  Noteholder’s Performance of Defaulls. 1 the Borrower defuulls in the puyment of any tax. aysessment,
encumbrance or ¢iher imposition. in s abhigaton 1o furaish insurance hereunder, or in the performance or obagrvance of any|
other covenani condrtion or term in this Mongage. the Note or in any other instrument securing the chﬁihe Noteholder
may . ta preserve iy nierest in THE PROPERTY . pedfornt or ohserse the same. and ull payments made (whether such pay-
ments are regular ol acoalerated pavments) and voses and eapenses incurred or paid by the Noteholder in connection therewithi:
shall become due anc pa, sble immediate!s  The amounts ~xovaincurted or patrd by the Notehotder, together with interest thereon
a1 the Default Rate from cho date incurred until paid by the Borrower, shall be added to the indebledness and secured by the
lien of this Morntgage. Thedaicholder is hereby emipow ered to enter and o sutharize others to enter wpon THE PROPERTY
or any part thereol for the pepose of performing or observing any such defsulicd covenant, condition or term. without
thereby becoming tiable 1o the/do tower vrany person in possession halding under the Borrower.

1.14 Books and Records. /The Borrower shall keep and maintain at all times complete. true and accurate books of],
accoumt and records refiecting five results of the operation of THE PROPERTY. Borrower shall furnish 1o Noteholder: ta
within 0 day s after the end of Barroy err fiscal veur and within. iy~ atler the end of each fiscal quarter. a statement o
income und expenses with respect 1o Tite: “ROPERTY . in formigequired by Noteholder. (hy within 90 duys afier the end

e L statements of Tinanciatcondinon of Barrewerand Guarantor. in form as required by Noteholder. (¢)

within 30 du_\'; aftér the end of such fiscal vead.  rent schedule of THE PROPERTY . as of the end of such fiscal year. centified
@rutinn date. the ren1 and additional

by the Borrower. showing the name of cach tenapzand the space uecupied. the lease ex
rent due and payable. the fust date to which rent v av/ pand and whether or not such tzaantifaas then in delauft under any of the
terms of his lcase and showing all tenant space whiga is nit occupied

The Borrow er shall also furnish such interim vnaudicd financial statements and other information as the Natehalder mayy

require . Noteholder and its designatedugents shalThave tlie riylscto inspec Bomewerebooks amf records with respect to TH
PROPERTY at all reasonable tmes, e &%ﬁw

Should Borrower fail 10 comply with the requirements set f ol (0 ta, () and {C) abon oAt shall constitute an Event o
Default and Noteholder may (i) pursue those remedies set forth in451°¢ke Three hereof . and tin directan independent centifie
public accountant to audit Barrower’s books and records, and the <ostof such audit shatl be paid by Borrower.

1.15 Estoppel Affidavits. The Borrawer, within ten ¢ [{h) days aftor <oritien reguest from the Noweholder. shall furnish
a written statement. duhy acknowledged. setting forth the unpaid principel of and interest on the Note, and any other unpaid
sums secured hereby . and whether or not any offsets or defenses exist agair+such principal and interest or other sums,

1.16  Use of Properts, The Bomower covenanis that THE PROPERTY wil! be used for the purposes set forth in (inchixding]
Schedule “E”. ot
£.17  Prior Liens. Inthe event that THE PROPERTY or any part thereol i» nw s ubject lo an 2
rusi. mongage. jien or other permitied encumbrance described in Schedule “B'Awhic’i i~ priorily aver the lien of this
Mortgage (“Approved Prior Encumbrance™). the Borrower shall: (i} pay the principal. irioresr and all other sums secured
hereby no luter than five (S1duvs priorintheir due daelfenther directly to the hotder of the Aprovad Prior Encumbrance or. at
e election of the or rdmiltance 1o the holder of the Approved Frior Encumbrance. and will
omply with all of the other terms. covenants and condftions thereot: (1) if requested hereafier by the 2oieholder. produce to
he Noteholder [rom time to time no less than three (3) days prior to the due date of the installmenis of pr ncipal. interest and
ther sums payable thereon. receipts or other evidepce of payment thereof satistactory to the Noieticlder. unless the
the marmex [Noteholder shalt have required that such payments be mfade fo the Noteholder in accordance with subparegrs¢h¢i) hereof: (i)
ot enter inlo any modification. amendment. agreemend or arrangement with respect thereto and will not obtzip 2ny additional
. dvances thereunder Awithout the prior writien consenfl of the Noteholder. expressiy including. but not in imi.tation of the
fxth in . e ‘ . .
oregoing. any such mudification, amendment, agreegnent or arrangement pursuant to which the Borrower s 2ranmed any
the Nobe crjforbearance or indulgence (as (o time or amount) in thf paymem of any principal, interest or other sums due ii.accordance
as desig- |with the terms and provisions of the Approved Prior Encumbrance: (iv] usc ils best efforts 1o obtain the agreement of the
rated fram (holder from time to time of any such Approved Prior Eqcumbrance o send the Noteholder copies of all notices; and (v) notify
{ any notice given by the holder of any Approved Prior Encumbrance. This paragrarh

e Noteholder pramptly of the recei
time o MENAgeNdeLgranR et Cachdn hereho, .
t.18 Use of the Noteholder’s Name.  Burrowef shall not use the Noieholder’s name or the name of any person, firm

time by
r corporation controllfing. controlled by or under cgmmon control with the Noteholder in connection with any of the

Borrower’s activities. except as such use may be requited by applicable law or segisiratremol any govermental body. or by -
any financing institution with which the Borrower may] be doing business. @

1.19  Business Loam. Tu induce Notehoelder disburse the principe) amount of the Nole, Borrower warrants.

represents and covenants that the loan represenied therpby is a business loan (as such term s used in Il Rev. Star. ch. 74,
; owns and operales a commercial or indusirial enlerprise which is

4(1) - 4s amended) to Borrower. that ity beneficia
carried on for the purpose of investment or profit in corjnection with THE PROPERTY and thai the funds represented by the
Note will be used solely 10 further such commercial or jndustrial enterprise.

The ljen of this Mortgage secures, as of the date hereof. without further act,

hererder - }.20 Future Indebtedness of Borrower. p
~—————— any and all indebtedneas of Bun'oweﬂc Nateholder. gvhether representing the future advance of sums under the Note, or

otherwise.
Paragrarhs 1.21 ad 1.2 axfaired in Ricer attacher] hereto are mxe a part hesecf.
-y
provided, however, if the Nobdholder may pay the hnlder of the Axyyowed
Pricr Eharntxance by wire trarsfer of faderal furds, Booroser rayy ey
totdolder on Ue de date, not inchnding any gracs perdad
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DEFAULTS

2.0t Eventof Default. Theterm Event of Default. wherever used in this Martgage. shall mean any one or more of the

following events:

ta)l  Failure by the Borrower 10 pay (1) amy perindic installment of imerest or principal w hich shall become due and
pavable under the Note: or tii) the outstanding principal balance on the Note. 1agether wih interest accrued thereon. at matu-
ity or upon prepay meni of the Note: or tiikany deposits Tor taxes and assessments or insurance premiums when due hercun-
der: or (iviany other sums 10 be paid by the Borrower hereunder or under any other instrument securing the Note, when duc
hereunder or thereunder.

(b)  Failure by the Borrower to duly keep. perlorm and observe any other covenant. condition or agreement in the
Note. this Mongage, or .m\ slher instrumient secyring the Note or executed 1n connection therewith, failinre

tcr Ifany nulcru! rraccuracy shall existinany of the financial statements. centificates a7 in any other information
furnished by or 10 be furmished by the Borros or to the Noteholders purssant (o the provisions of this Mortgage or fumnished or

@—L to be furnished to the Notehulder o induce the Nulehalder 16 make the loan evidenced by the Note.

BPenefi- tdy  Breach o any warraniy or untruth ol .m\kcpresem.umn ol the Bnrnme‘ﬁ‘r Guarantor contained in the Note.
clary this Mongage or any oth:r instrument securing the Note.
(el Ifciya pennion)s filed by or ugamnst the Borrowegfpr any guarantor. co-maker or endorser of the Note seeking clary
Bexrefi- Oriacquiescing in any reorpamzation. arrangement. companition. readjustment . liguidation, dissodution or similar relief under
any law relating to banksuptcy orinsnlvencs . or (i) the Borrow er arany guarantor. co-miaker or endorser of the Noie seehs o JBeneti-

3 consents to or agquiesces in the appointment of any trusiee. recen er. master ar liquidator of itself or all or any pant of THE
- PROPERTY ot vl orany part of the rent. revenues. issues. carmings. profits or income thereot’, or tin the Borrower
Barefi-l | guarantor. co-makes or endarser of the Note makes any gencrul assignment lor $he benefit of creditors, or {iv) the Borrower.
clary or any guarantor. co-mither or eadorser of the Note is “msolvent™. as hereatter defined: or (v) any trustee. receiver or
Tiquidatar of the Borraydzer of afl o any pant of THE PROPERTY or of uny or all of the renis or income thereol is appointed.

For purpases of this poragr Aph a person or enuty shall be deemed 1o be insalvent if he or it is unable 1o puy its debis as they
become due and or if the 1zi: market value of s Of its assets do not exceed his or ||\ aggregate liabihities, o in the evatt of
i
SERFISIa, o Qemerty anie U el Rnpter i e RPISED

oo
Ifaltor amy paroi (o}
shall be lmp.nrcd by condemnation (vhich term when used herein shall include any damage or taking by any governmental

authority or any other authorized =5 the laws of the state where the land is located or the United $tates of Americy to so
damage or take. and any transfer by privais \ale in lieu theseof). either temporarily for a period in excess ol thiny (30) days, or
permanently, (2.01(f) is axtiruxd i Rider attadhed ).

tgr The entey by any cournt of last »owon of a decision that an undenaking by the Borrower as herein provided 1o
pay laxes. assessmenis. fevies, liabilities, obl gations and encumbrances is legally inoperative or cannot be enforced. orin the
event of the passage of any law changing 1n oy mmay or respect the laws now in force Tor the taxation of deeds of trust or
mortgages or debts secured thereby for any purpise, or the manner of collection of any such 1axes, so as 1o altect adversely

this Mortgage or the indebiedness or other sums seciired hereby . aubgject to paragraph 1.04.3 herecf.

in Rider
attaded
hereto.

{(2.01(1) ] thy The occurrence ol a dcrauh@nder e Approved Prior Encumbrance or under any olher approved
encumbrance affecting all or anv portion of THE PROPLRTY . _or any other event permitting acceleration of the maturity of

is oonti- any 1ndebtedness secured thereby or any other such detaulﬁ ir v ent with respéci to any indebtedness of the Borrower so the |
ned in Noteholder. The Borrower shall promptly natify the Noteho!Jer in wrning of the occurrence of any such default or event.

Rider

ti}  Death of anv individual Borrower or Guaranlor. >

attached
heretn) (j¥ inthe event THE PROPERTY is operated pursuant 7’3 franchise or license agrecmenl. the occurrence of a
default thereunder. or the modilication. amendment. suspension. o1 Krm’aziion thereotl without the prior written consent of
the Noteholder.
ARTICLE THREE
REMEDIES

3.01 Acceleration of Maturity. If un Event of Defauh shall have occurred. Noicaolder may declar
~er notice the outstanding principal amoum of the Note and the interest accrued therecon. ard 201 other sums secured hereby. 10

be due and payable immediately . and upon such declaration such principal and interest 7.id-other sums shall immediately
become and be due and payable without demand or notice.

3.02 Foreclosure. if an Event of Default shall have occurred. regardless of whether Ploteholder has declared the
outstanding principal amoum of the Note ard the interest thereon. and all other sums securcd nercby, to be immedi-
ately due and payable. Noteholder may . in any combination, foreclose this Mongage and take such ott.er.action as the law
allows 10 enforce this Mongage. to realize upon the security hereof and 1o enforce any or all of the other i7siraments securing
the Note. In any such foreclosure proceeding. THE PROPERTY may be sold in one or more parcels. at' Nrcholder's option.
and without obligation to have THE PROPERTY marshalled. The proceeds of any such sale shall be applies as follows:

FIRST. t0 the payment of all necessary costs and expenses incident to such foreclosure sale. incinding but not
limited 10 all coun costs and charges of every character in the event foreclosed by swvil. and reasonal!s attomeys'

fees:
SECOND. to the payment in full of the secured indebredness in such order as the Noteholder may efect:

THIRD, to discharge junior liens. if the Court so directs: and
FOURTH. the remainder. if any there shall be. shall be paid to Borrower’s successors or assigns.
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It is agreed that if defaulH'rNi’ F" Fal @lu ihﬁtc@s@P ¥15 indebtedness or any part
thereol on which the paym side t $hall havekh bt d ure 21 ati fac:iim of such ilem either
through the courts or by proceeding as if under a full foreclosure. conducting the sale as herein provided. and without deciar-
ing the entire secured imrcblcdness due: provided that if salc is made because of default of a part of (he secured indebiedness.,
such sale may be made subject 1o the unmatured part of the secured indebledness: and it is agreed that such sale. if so made.
shall not in any manner affect the unmatured part of the secured indebtedness but as ta such unmatured part of this Mortgage
shall remain in full force and effect just as though no sale had been made under the provision of this paragraph. It is further
agreed that several sales may be made hereunder without exhausting the rights of sale for any unmatured part of the secured
indebtedness. it being the purpose to provide for a foreclosure and sale of the secured indebtedness for any matured ponion of
the secured indebtedness without exhausting the power to foreclose and (o sell the mortgaged properties for any other pan of
the secured indebtedness whether matured ai the time or maturing subsegquently thereto. In the event there is a foreclosure sale
hereunder and al the time of such sale Borrower or Barrower's successors or assigns are occupying THE PROPERTY. or any
part thereof. each and all shall immediate!y become the 1enant of the purchaser at such sale. which tenuncy shall be a tenancy
at sufferance. terminable ar will of cither landlord or tenant. at a reasonable renial based upon the value of the property
occupied. such rental to be due 1o the purchaser. An action of unlawful detainer shall lie if the tenant holds over after a demand

in writing for possession of said property and premises.
3.03 Notehotder's or Trusiee's Right 1o Enter and Take Possession, Operate and Apply Income.

(a) If an Evem of Default shall have occurred. (i) the Borrower upon demand of the Noteholder. shall forthwith
surrender to the Noteholder or Trustee the actual possession and if and to the extent permicied by law . the Notcholder itself, or
by such officers or agents as it may appoint. or Trustee. may enter upon and take possession of THE PROPERTY or have a
receiver of the rents. issues and profils thereof appointed. without proof of depreciation in the value of THE PROPERTY.
inadequacy of the value of THE PROPERTY as security for the debt. or insolvency of Borrower: and Noteholder or the
receiver may lease THE PROPERTY in the name of Borrower. the Noteholder or the receiver, and may receive the rents,
issues and profis: and apply the same as hercinalier set forth.

(b) Ifthe:Borrower shall for any reason fail to surrender or deliver THE PROPERTY or any part thereof after the
Noteholder's demzndthe Noicholder may obiain a judgment or decree conferving on the Noteholder the right to immediate
possession or requiriig rar Borrower to deliver immediate possession of all or parf of THE PROPERTY to the Noteholder. 1o
the entry of which judgrien: or decree the Burrower hereby specifically consents. The Borrower shall pay 10 the Noteholder.
vpon demand. all costs and avenses of obtaining such judgment or decree and reasonable compensation to the Notcholder.
its attomeys and agents. and a’} such costs, expenses and compensation shall. until paid. be secured by the lien of this
Mortgage.

(c) Upon every such eri#:ing upon or 1aking of possession. the Noteholder may hold. store. use, operale. manage
and control THE PROPERTY ainda conduci the business thereot, and. from time to time:

¢il make all necessary a7.d sroper maintenance, repairs. renewals, replacements. additions, betterments and
improvemenis thereto and thereon and prrchase or otherwise acquire additional fixtures, personalty and other propeny; '

tii) insure or keep THE PROPELTY insured:
(iii) manage and operate THE P/<OPERTY and exercise all the rights and powers of the Borrower in ils name

or otherwise with respect 10 the same:

(iv} enter into agreemenis with others 7 ~xercise the powers herein granted the Noteholder. all as the Note-
holder from lime to lime may determine: and the Notehc lder may collect and receive all the rents. income and other benefits
thereof, incfuding those past due as well as those accruing thereas'er: and shall apply the monies so received by the Noteholder
in such priority as the Noteholder may determine to (1) the paymeni of interest and principal due and payable on the Note: (2)
the deposits for 1axes and assessments and insurance premiumd due; (3) the cost of insurance. taxes. assessments and other

expenses of operating. maintaining. repairing and improving % J.E PROPERTY. including without limitation rentin !
t
@

commissions and rental collection commissions paid 10 an agent of (he (Noteholder or of the receiver: and (4) the compensatio
expenses and disbursements of the apents. attomeys and other represen atives of the Noteholder. All costs. expenses an
fiabilities of every character incurred by the Noleholder in manaying. oreraing and maintaining THE PROPERTY | not pai

out of remt as hercinabove provided. shall constitie advances and by deinaid obliﬁalions owing by Borrower and shall beaafter
ali of which shatl constitute a portionof t eldefined)

interest from the date of expenditure until paid at therate-afl8-percentpes =
secured indebledness. While in possession of THE PROPERTY , the Noteholder or tive receiver shall be lable 10 account oply

for the rents. issues and profits actually received.

The Noteholder. at its election. and without notice 10 the Borrower. may. o prr.ceive its interest in THE PROPERTY.,
make any payments which the Borrower has failed 1o make under any Approved Priot Encambrance. bul such payment by the
Notehoider shall not reiease the Borrower from the Borrower’s obligations or constituie » waiver of the Borrower's default

hereunder.
TFhe Noteholder may remain in possession of THE PROPERTY., in the event of foreclosuie. until the foreciosure sale and
if ay, thercalicr daring TRe entie period of redemplion }if a deficiency exists. The Noteholder shall incur s liability for. nor shali
Borrower assen any claim or set off as a result of . any action taken while the Noteholder is in possesiion H»f THE PROPERTY .
except only for the Notcholder's own gross negligence. In the evenl no foreclosure proceediizc 7. commenced. the

Noteholder may remain in possession as long as there exists an Event of Default.

3.05 Leases. Notcholder. 8t iis option, is authorized to foreclose this Morgage subject to the righits ot any tenants of
THE PROPERTY. and the failure 10 make any such tenants panies defendant to any such foreclosure procredings and to
foreclose their rights will not be. nor be asserted by the Borrower to be. a defense to any proceedings instituted Uy the Note-f part
holder to collect the sums secured hereby or (o coliect any deficiency remaining unpaid after the foreclosure sale of THE
PROPERTY. Unless otherwise agreed by Noteholder in writing. ail leases and tenancies of THE PROPERT Y/gxéciite
subsequent to the date hereof, or any part thereof, shalt be subordinate and inferior 1o the lien of this Morigage, except that
from time to lime the Notehoider may execute and record among the land records of the jurisdiction where this Mortgage is
recorded, subordination statements with respect 10 such of said leases as Notcholder may designate, whereby the leases so
designated by Noteholder will be made superior to the lien of this Mortgage. From and after the recordation of such subord-
ination statements, the leases therein referred to shall be superior to the lien of this Morigage and <%all not be affected by any
forectosure hereof. All such leases and tenancics sha)l contain a provision 1o the eflect that the tenant recognizes the right of

the Noteholder to effect such subordination of this Mortgage and consents thereto.

3.06 Purchase by Notenolder. Upon any sale held by the Noteholder or by any receiver or public officer, the Note-
holder may bid for and purchase THE PROPERTY and, upon compliance with the terms of sale. may hold. retain and possess
and dispose of such propernty in its own absolute right without further accountability .

T1T62Y98
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3.07 Application of Indebtedness Toward Purchase Price. Upon any such sale. ¢
by law. and after allowing for costs and expenses of the sale. compensation and other charges. in paying the purchase price.
apply any portion of or al) of the indebiedness and other sums due 10 the Noteholder under the Note. this Mongage or any other
instrument securing the Note. in lieu of cash. to the amount which shall. upon distribution of the net proceeds of such sale. be
payable thereon. 10 the extent of the purchase price.

3.08 Waiver of Appraisement, Valuation, Stay, Extension and Redemption Laws. The Borrower agrees 1o the
full extent permitted by law that in case of 2 defavh on its part hereunder. neither the Barrower nor anyone claiming through or
under it shall or will sel up. claim or seek o take advaniage of any appraisement. vafuation. stay of execution notice of
election 1o mature or declare due the whole of the secured indebiedness. extension or redempnion faws now or hereafter in
force. in order 10 preveni or hinder the enforcement or foreclosure of this Mongage or the absolute sale of THE PROPERTY
or the final and absolute putting inte possession thereof. immediately after such sale. of the purchasers thereat. and the Bor-
rower. foritseifand all who may at any time claim through or under 1, herehy waives. to the full extent that it may lawfutly so
do. the benefit of all such laws. and any and 2!t right 1o have the assets comprising THE PROPERTY marshalied upon any
foreclosure of the lien hereof and agrees that the Noteholder or any coun having jurisdiction to foreclose such lien may scll
THE PROPERTY in part or as an entirely . I any law referred 1o in this paragraph and now in force. of which Borrower. its
successors and assigns, might 1ake advantage despite this paragraph, shall heresfier be repealed or cease 10 be in farce, such
taw shall not thereafter be deemed 10 preclude the application of this paragraph. Without limiting the foregoing. Borrower
hereby waives all rights of redemption from sale under any order or decree of foreciosure of thiv Mongage on its awn behall
and on behalf of the trust estale and all persons beneficially interested in THE PROPERTY and cach and every person except
decree and judgment creditors of Borrower (in its representative capacity). or the trust estale. who may acquire any interest in
or titie to THE PROPERTY subsequent 10 the date thereof.

3.09 Recclier.  Upon the occurrence of an Event of Default. either before or after the foreclosure sale. a receiver may
be appoinmed by tizcourt withow potice. without regard to the solvency or insalvency of Borrower. without repard fa the then
value of THE PROFcRTY . and without regard 1o whether they are Lhen occupied as a homestead. The receiver shall have the
power 1o ¢collect the rint: and income from THE PROPERTY during the pendency of the foreclosure suit and. in case of a sale
and deficiency’. duringiofull statwory period of redemption. whether there be redemption or not. The receiver shall have all
ather powers for the proiection, possession. management and operation of THE PROPERTY which an absolute owner would
have. but the net rents in 15> nands of the receiver shall be applied on the debt hereby secured or to such expenses of the
receivership or foreclosure suitLs the coun may direct. Borrower does hereby consent to the appointment of such receiver or
receivers and agrees not 10 opp0sr any application therefor by the Noteholder. provided. however, thal the appointment of any
receiver. trusiee or other appoiniee by virtue of any court order. statute or regulation shail not impuir or in any manner preju-
dice the rights of the Noteholdei-iv receive payment of the rents and income pursuant to 1his Mongage.

3.10 Suits to Protect the Propect;. ' The Noteholder shall have the power and authority to institute and maintain any
suits and proceedings as the Noieholder riay deam advisable (aj to prevent any impairment of THE PROPERTY by any ucis
which may be unlaw fut or any violation of this Mdrigage . (b) to preserve or pratect its interest in THE PROPERTY . and (¢} tu
restrain the enforcement of or compliance with any legislation or other government enactment. rule or order that may be
unconstitulional or otherwise invalid. if the enfor.enient of or compliance with such enactment. rule or erder might impuir the
security hereunder or be prejudicial to the Notehuiurv interest.

3.11 Proofs of Claim. Inthe case ol any recervzhip. insolvency . bankrupicy. reorganization. arangement, adjust-
ment. composition or other judicial proceedings affectin? the Barrower or any guaranior. co-maker or endurser of any of the
Borrower’s obligations, its creditors or its propery . the Nochoider. to the extent permitted by law . shall be entitled to file
such proofs of c¢faim and other documents ax may be necessary or advisable in order 10 bave ity claims alfowed in such
proceedings for the entire amount due and payable by the Borrowe: under the Note. this Mortpage and any other instrument
securing the Note. at the date of the institution of such proceedinzs “and for any additional amounts which may become due
and payable by the Borrower after such date.

3.12 Borrower to Pay the Note on Any Default in Payment; App)ication of Monies by Noteholder.

fa) If defaul shall be made in the paymen of any amount due undz; the Note. this Mortgage or any other instru-
ment securing the Note. then. upon the Noteholder's demand. the Borrowcr will puy to the Noteholder the whole amount due
and payable under the Note and all other sums secured herehy: and if the Borro ver shall fail to pay the same forthwith upon
such demand. the Noteholder sha)l be entitled. uniess preciuded under the Note from/secking a deficiency judgment against
the Borrower, to sue for and to recover judgment against the Borrower for the whold 2.acunt so due and unpaid together with
costs and expenses, including without limitation the reasonable compensation, esrznses and disbursements of the
Noteholder's agents. atiorneys and olher representatives, either before. afler or during ‘ne endency of uny proceedings for
the enforcement of this Montgape . and the right of the Notehalder 1o recover such judgmeni s nall not be affected by any taking
possession or foreclosure sale hereunder. or by the exercise of any other right. power or reme(\y for the enfurcement of the
terms of this Morigage. or the foreclosure of the lien hereof.

() In case of a foreclosure sale of all or any pan of THE PROPERTY and of 1he applicat on o 'the proceeds of sale
10 the payment of the sums secured hereby. the Noteholder shall. unfess precluded under the Note ficni sieking a deficiency
judgment against the Borrower, be entitled to enforce payment from the Borrower of all amounts then remaining due and
unpaid and 1o recover judgment against the Borrower for any portion thereol remaining unpaid, with inieris!.

fcy  The Borrower hereby agrees. to the extent perminted by law, that no recovery of any such ;udzinem by the
Noteholder and no antachment or fevy of any execution upon any of THE PROPERTY or any other property shaliin any way
affect the lien of this Mongage upon THE PROPERTY or any part thereof or any lien, rights, powers or remedies of the
Notehofder hereunder. bul such lien, rights, powers and remedies shall continue unimpaired as before.

Any monies collecied or received by the Noteholder under this paragraph 3. 12 shall be applied to the paymem

(d}
@fkommnsalion. expenses and disbursements of 1the agents. attomeys and other represematives of the Noteholder. and the
balance remaining shall be applied 1o the payment of amounts due and unpaid under the Note. 1this Mongage and all other

instruments secuning the Note.
e} The visions of this paragraph shall not be deemed to limit or otherwise modify the provisions of any
guaranty of the indebtedness evidenced by the Note.

3.13 Delay or Omission No Waiver. No delay or omission of Noteholder or of any holder of the Note to exercise any
right. power or remedy accruing upon any Event of Default shall exhavst or impair an%such right. power or remedy or shall be
construed 1o waive any such Evem of Defauls or 1o constituie acquiescence therein. Every right. power and remedy given 10
the Noteholder may be exercised from time 10 time and as ofien as may be deemed expedient by the Notchoider.

9.
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3.14  No Waiver of One Default (2 Affect Another. No waiver of any Event of Defauht hereunder shall exiend 10 or
affect any subsequent or any other Event of Default then existing. or impair any righls, powers or remedies conseguent
thereon. [f the Noteholder (ai grants forbearance or an extension of time for the payment of any sums secured hereby: (bitakes
other or additional security for the payment thereol: (c) wuives or does not exercise any right granied in the Note. this
Mortgage or any ather instrumemt securing the Note: (d) releases any part of THE PROPERTY from the lien of this Mongage
or any other instrument securing the Note: (e} consents to the fiting of any map. plat or replat of the Land: (T} consents to the
granting of any easememnt on the Land. or (g} makes or consentis 10 any agreement changing the terms of this Mongage or
subordinating the lien or any charge hereol. no such act or omission shall release. discharge. modify. change or affect 1the
original lability under the Note. thix Morgage or aotherwise of the Borrower. or any subsequent purchaser of THE PROP-
ERTY or any pant thereof or any maker. co-signer. endorser. surety or puarantor. No such act or omission shall preclude the
Nuoeholder from exercising any right, power or privilege herein granted or imtended 1o be granted in case of any Event of
Default then existing or of any subscquent Event of Default nor. except as otherwise expressly provided in an instrument or
instruments executed by the Noteholder. shall the hien of this Mortgage be altered thereby . except 1o the extent of releases as
described in subparagraph (d) above of this paragruph 3. 14. In the event of the sale or transfer by operation of law or otherwise
of all or anyv part of THE PROPERTY . the Noteholder, without notice to any person, firm or corporation, is hereby authorized
and empowered to deal with any such vendee or transferee with reference to THE PROPERTY or the indebtedness secured
herehy. or with reference to any of the tevms or conditions hereof. as Tully and to the same extent as 1t might deal with the
original parties hereto and without in any way releasing or discharging any of the liabilities or undenakings hereunder.
3.15 Discontinuance of Proceedings: Position of Partles Restored. 1f the Trusiee or the Noteholder shall have
proceeded to enforce any right or remedy under this Mortgage by foreclosure. emn or otherwise and such proceedings shaH
have been discominned or abandoned for any reason. or such proceedings shall have resulted in a final determination adverse li; a ron-
to the Noteholder “hen and in every such case the Borrower and the Noteholder shall be restored 10 their former positions and
rights hereunder. and 8!l rights, powers and remedies of the Noteholder shall continue as if no such proceedings had occurred
or had been taken. et of
3.16 Remedies Cuwarilative, No right. power or remedy conferred upon or reserved to the Noteholder by the Note.
this Mongage or any othe: ins trument securing the Note is exciusive of any other right. power or remedy. but each and every
such right. power and remcdy shal) be cumulative and concurrent and shall be in addition to any other right. power and
remedy given hereunder or underche Note or any other inslrument securing the Note. of now or hereafter existing at law, in
ad shall

equity or by statute.
‘ 3.17 Interest After Event of (*zrault. 11 aAEvent of Default shali have occurred fall sums outstanding and unpaid artine

under the Note and this Mortgage shall. ! Noteholder's option. bear interest al the Default Rate set forth herein. In such |beyad any
event. any deferred interes) provision. a, contained in the Note, shall be inoperative. and interest at the Defauli Rate shall be |aplicaine

currently payable. grace
Faragraph 3.18 is axtained in the dax attached beretn and made a part herecf., period,
ARTICLE FOUR
“'i of ay TRANSFER OR FURTHE® ENCUMBRANCE OF THE PROPERTY @]
in the 4.01 Transfer or Further Encumbrance of TRZ PAOPERTY. In the cvent of any sale. conveyance. transfer. icase J
Berefi- ledge or further encumbrance of THE PROPERTY or an . interest in or any pan of THE PROPERTY . or of any interest in
; orroweglor any further assignment of rents from THE PROPZK TY without the prior written consemt of Noteholder then, at
1(:131]? Noteholder’s option. Noteholder may declare the outstanding principal amount of the Note and the interest accrued thereon,
‘and all other sums secured hereby. 10 be due and payable immediziciy. and upoen such declaration such principal and interest

and other sums shall immediately become and be due and payable virtioul demand or notice. Notcholder's consent shall be
within its sale and absolute discretion. and Notcholder specifically resers’es the right 1o condition its consent upon (by way of
[ illustration but not of limitation) its approval of the financial and/or mupsigument ability of the purchaser., transferee., lessee.

e ._| pledgee or assignee. upon an agreement to escalate the interest rate of Inc Vzce to Noteholder’s then current interest raie for
BE=] cimidarly situated praperties. upon the assumption of the obligations and(fizailities of the Note and this Mongage by the
Ut 0 | purchaser. transferce. lessee. pledgee or assignee. upon the receipt of cuaranties of the indebtedness satisfaciory 1o
n oteholder and upon payment (o Noteholder of a reasanable assumption fee. Any  putchaser. transfesee. lessec. pledgee or
yyryouerd |assigneeAshall be deemed to have assumed and agreed to pay the indebtedness evidesced by the Note or secured by this
Drarefcer | Mortgage and to have assumed and agreed 1o be bound by the terms and conditions u//¢his Mongage. including the terms of
} this paragraph. uniess Notehoider specifically agrees in writing to the contrary 8/n~<wer agrees that in the event the
Sas ownership of THE PROPERTY or any part thereof becomes vested in a person other thun Beaover, Noteholder may. without
inafter | notice 1o Borrower, deal in any way with such SUCCESSOr OF SUCCESSOTS in interest with referen =210 this Mortgage and the Note
J¥efined}, | and all obligations hereby secured without in any way vitiating or discharging Borrower’s [iability hereunder or under the
Note and other obligations hereby secured. No transfer or encumbrance of THE PROPERTY or aily interest therein and no

forbearance or assumption by any person with respect to this Mongage and no extension to any person efthe time for payment
of the Note and other sums hereby secured given by Noteholder shall operaie to release. discharge, riodily. change or affect

the liability of Borrower either in whole or in par:. unless Noteholder specifically agrees in writing 1o the ~ontrary, (4.01 is
i in the Rider at’arixd hereto).

ARTICLE FIVE
MISCELLANEOUS PROVISIONS

5.01 Heirs, Successors and Assigns Included in Parties. Whenever one of the panies hereto is named oireferred to
herein. the heirs, successors and assigns of such pany shall be included and all covenants and agreements contained in this
Morigage. by or on behalf of the Borrower or the Notcholder shall bind and inure to the benefit of their respective heirs,

successors and assigns. whether so expressed or not.
5.62 Addresses for Nolices, Etc.
{a) Apy notice, report, demand or other instrument authorized or required to be given or fumished under this
Monrtgage 10 the Bosrower or the Noteholder shall be deemed given or fumished (1) when addressed to the party intended o

receive the same. at the address of such party set forth below. and delivered at such address or (ii) three days after the same is
deposited in the Uniled States mail as first class certified mail, retumn receipt requested, postage paid, whether or not the same

is actually received by such pany:

-10-

@
g
N
34
-
-
p




UNOFFICIAL COPY, |

Noteholder:  BarclaysAmerican Business Credis. Inc.
LT Founders Plazu
Suite 200
Eust Hartford. Connecticut (061014

Attention:  Real Estate Division, Regdon TT, Loan No. 795
Copy Katten, Mxhin, Zavis, Peerl, Greerbercer & Galler

525 west Mooe Street - Suibe 1600

Chicago, Illims 60606-3693

Atberition: Arthwr E. Pape, Bag.
Borrower: Associates

0 Goodrich Associates

560 SyYven Avene

Brglewood Cliffs, New Jersay 07632
Cops 1o Battle, Fowler, Jaffin & Khe=l

280 Rark Avene

Naw Yark, New Yok 10017

Attn: Martin Rielman, BEag.

th) “Exter party may change the address 1 which any such natice. report. demand or ather instrument is to be

detivered or mailed. Ly furnishing written notice of such change o the other party . but no such notice of change shall be

effective unless and 1inl) received by such other purts .

5.03 Headings. < The h=adings of the articles. sections. paragraphs and subdivisions of this Mongage are for canven-
ience of reference only. are (int.0 be considered a part hereot. and shafl not limit or expund or otherwise affect any of the terms

hereot.

5.03  1Invalid Provisions to A'fect No Others,  Inthe event that any of the covenani~. ngreemenis, 1erms oF provisions
contained in the Note. of in this Decd of Trust or in any other instrument securing the Note shatl be deemed invalid. illegal or
unenforceable in any respect. the validi’y of the remaining covenants. agreements. terms or provisions coptained herein or in
the Note or in amy other instrument secriig the Note shall be in no way aftected. prejudiced or disturbed thereby: and if am
epplication of any term. restriction or covinanLio any person of circumstances is deemed illegal or unenforceable. the appli-
cation of such lerm. restriction or covenant 1o nhel persons and circumstances shall remain unaftected to the extent permitted

by law.

5.05 Changes, Etc. Neither this Mortgage r.or any term hereof may be changed. waived. discharged or lerminated
orally. or by any action or inaction, but onlx by un insriment in writing signed by the pany against which enfarcement of the
change. waiver, discharge or lermination is sought. Tiieimadification hereof or of the Note or any other instrument securing

the Note or the release of any pan of THE PROPERTY from the lien hereof shull not impair the privrity of the lien of this
Mortpage. a
. ) . . | adversely
5.06 Governing Law. Thix Mortgage is mude by the Torawes and accepied by the Notehotder in the State of Hlinois affiect
under the laws of such State and shall be construed. interpreted. 'nfarced and goserned by and 1n accordance with the luws of £ ial
such stale. e
x Berefi- 5.07 Required Notices. The Borroweplshall notily promptly ¢i the nccurrence of any of the following: (i) receipt of of
Qary I notice from any governmentul authority refleting o THE PROPERTY: (ii)/eceipt of any notice from any tenant leasing alf or
—_—t anf portion of THE PROPERT YYiiit) any change in the occupancy of ThE PROPERTY: (iv) receipt of any notice from the
regaEncing [hafder of any other lien or security interest in THE PROPERTY : or (vicommenzemend of any judicial or administrative
Y b
claims, proceedings by or against or otherwise affecting the Borrower, the Guarantor (if any), THE PROPERT any enlHy con-
£ : Y
3ef=ilts, | trolied by or under common control with the Borrower or the Guarantor. or any wher 2Ction by any creditor thereot as a result
perrice ) of any default under the terms of any loun.
of rights, 5.08 Management. The Borrower covenants thar at all times prior to the pavm<onizin full of the indebtedness evi- | ooeErated
eercisoe | denced by the Note and other sums secured hereby. THE PROPERTY shalt anui:_qxfn,\ T=Bhrroweror by a managemenr Lard
of self- | fgmpsny which in writing by the Notcholder prior 1o the eaccutiun thereof; a first—lass, prfessianal marer, —
telp, iFOEVDeHnulPEIIe. ; i?\% [;Esfauil e JaTTbe lEetﬁg%t‘hl P iggal Tt W LR & A agert:
mdificn- | specified in the Nowe. whichever sha)) be the lower. Qaléf
of 5.10 Exculpatory Clause. This Mortgage is executed by __AMERICAN NATTIONAL BANK VD TRUST subj
OF CHICAGO - bo Nobe-
’ COMPANY OF CHICA . not individually but as irusiee under # Tewid Agreement date [ ildars
i of July 22, 1986 . Bnd known as Trust No. __068816-01 in the evercise of the au- |pxice
y O | thority conferred upon it s such trustec. It is agreed that nothing contained in this Martgage or the Note shull b construed as written
sin lar creating any liability on __AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO agxoal.
= in its individual capacity 10 pay the Nole or any interest thal may accrue thereon or any fee or charge that

may become payable under this Mortgage or the Note. ar to perform any cavenuans (either express or implied ) comained in this
Moftgage, the Note. or in other instrumenis securing the Note. all such liability. if any. being hereby waived by the Note-

holder and by every person hereafler claiming any right or security hereunder. So far as the liability of Borrower and its
successors is concerned. the legal hoider of the Note and the owner of ans indebtedness accruing hereunder shail, upon the

occurrence of an Event of Default. ook solely to any one or mwre of the following for the paymeni of the indebtedness due
under the Nole or arising under the 1erms of this Mortgage or other instrumenis securing the Note:
THE PROPERTY and the rents. issues and profits thereof. by the enforcement of the lien hereby
" created and the remedies avaifable hereunder.
(b}  The enforcement of any remedy availuble under and any other security instrument now or hereafter
given 10 secure such indebtedness.,
This Section 5.10 shall not affect 1he {iability of any person or entity other than the trustee.

Paragraphs 5.11 ard 5.12 are axntained in the Rider attached hereto and mede a part herecf.
R

(a)
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IN WITNESS WHEREQOF, 1the Borrower has executed this Mortgage on this

fmeripas attons] Paet pug Trezt Corsany of CHCogR
LT IRDIVIDUALLY :U‘r SOLELY AS TRUSIEE

v LSTANT SELRNTARY
r‘ TRUSTEE'S ACKNOWLEDGEMENT

STATE OF ) LxOIS
COURTY OF 00K

A B STaL TSl - 1 ¢
I, V ., @ Notary Public in and for and residing in said County
and State. Do Herzey CERTIFY THAT Pores H. (namej
and _ ¥, MNMICHART Ty {name)
Roaatd Fins Proet s (title) and ASSISTANT SECRETARY (title),

respectively, of *”"’i“’”’ Natieeal Rank ard Trust Compary of Chicaan

personally known to me to be 1! »evs#mc persons whose names are mfgpﬁlﬁ lgg&)re. m

instrument as such Foavar (title) and
(title) appeared before me this day ir n porson and acknowledged that they signed and delivered
said instrument as their own free and volumary acts and as the free and voluntary act of

said (bank) sl £OIPA for, » and purposes therein set forth: and the said
Aggf;rﬁﬂ:? aggg“"ﬁ"“%(ziﬁm acknowledged that (s)he. as custodian of the

corporate seal of said (bank) (trust company .. did affix said corporale seal to said instrument as
this) (her) own free and voluntary act and is ihe free and voluntary act of said (bank)

{trust company) for said uses and purposes. 8
Given under my hand and notarial seal this SEP 29' Oﬁ

. lg—.

. .dayof

cxﬁiiai 7?<;£,ub,giﬁ'

Notary Public

u‘:;j;'- hee

SBdIN

My Commission Expires: Lore 20 ekt
4 Mg'ar. Pulr A gy LA0G L
4 M, Cominas o Ml e, 627183 i
: FRPSRUN PV S e

F Lay

THIS INSTRUMENT WAS PREPARED BY
AND AFTER RECORDING SHGOULD BE RETURNED TO:

Jori E. Saks

Katten, Muchin, Zavis, Pearl, Greenberger & Galler
525 West Monroe Street - Suite 1600

Chicago, Illinois 60606-3693 .

0 /
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9/2/86 - 111 30

RIDER ATTACHED D MADE A PART OF MORTGAGE
DATED AS OF 73 , 1986
FROM AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO

NOT PERSONALLY BUT AS TRUSTEE UNDER TRUST AGREEMENT
DATED JULY 22, 1986
AND KNOWN AS TRUST NO. 068816-01, THE SOLE BENEFICIARY OF
WHICH IS CICERO ASSOCIATES, A NEW YORK PARTNERSHIP, TO
BARCLAYSAMERICAN/BUSINESS CREDIT, INC.

H. 15GEITHER WITH the Borrower’s entire right, title and
interest in ard to (i) all permits, 1licenses and franchises
relating to tne use, occupancy, maintenance or repair of THE
PROPERTY, including all extensions, additions, improvements,
betterments, renewa's and replacements of any of the foregoing,
together with the berefit of any deposits or payments now or
hereafter made by the Borirower or on its behalf in connection with
any of the foregoing, and-{ii) all accounts receivable of Borrower
whether now existing cr hereafter arising and (iii) al1l
agreements, including managcrant agreements, franchise agreements,
service agreements or similar-agreements relating to the use,
cccupation, operation, maintenance or repair of any other property

mortgaged hereby.

1.04.2 Mechanic’s and Other Liens fcintinued). Borrower may in
good faith, by appropriate proceedings  contest the validity,
applicability or amount of any asserted  lien and pending such
contest the Borrower shall not be deemed ir default hereunder if
within ten (10) days after filing of such ifen Borrower provides
security acceptable to Noteholder and has the Iien released from
the Cook County Recorder’s records.

1.04.3 Taxes Affecting Lender’s Interest (continued). Not-
withstanding the foregoing, the entire balance of indcc.iedness and
other sums secured by this Mortgage shall not becows  due and
payable if (a) in the opinion of counsel for the Notelnlder the
Borrower may legally pay any additional taxes and charges which
have adversely affected the Noteholder’ security in the Property,
(b} payment of such additional taxes and assessments shall not
result in the imposition of interest beyond the maximum amount
permitted by law, and (c} the Borrower does pay such taxes and

charges.

1.04.7 Non-Impairment of Noteholder’s Rights (continued). The

provisions of paragraph 1.04.4 shall not be effective so 1long as
McDade & Company ("McDade") is required to pay and does pay all of
the taxes and assessments assessed against the Property, and
receipted bills for such taxes and assessments are provided within
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thirty (30) days after the due date of all taxes and assessments.
If McDade pays only a portion of the taxes and assessments
assessed against the Property, the provisions of paragraph 1.04.4
shall apply to the remainder of the taxes and assessments assessed

against the Property.

1.17 Prior Liens (continued). Borrower may prepay the First
Mortgage, so0 1long as no other encumbrance replaces the First
Mortgage in a position either prior or subordinate to this

Mortgage.

1.21 Renewals of Licenses and Permits. Borrower shall obtain
and furnish Noteholder with copiles of all permits and licenses
necessary it operate the Property as a shopping center, and as to
any permit which expires prior to the maturity date of the loan
secured herepy, Borrower shall preserve and renew such permits and
submit copies Of the renewals thereof, together with evidence of
payment of all " Ze2s for such renewal, to Noteholder, at least

thirty (30) days pricr to expiration.

1,22 Subrogation. The Noteholder shall be subrogated to the
claims and 1liens of a)l parties whose claims or 1liens are
discharged in whole or iipart or paid with the proceeds of the
indebtedness secured hereby ¢# any other sums advanced pursuant to

this Mortgage.

2.01(e) Event of Default (continuved). Notwithstanding anything
herein to the contrary if an irveziuntary bankruptcy petition,
insclvency or reorganizational piocreding is filed against
Borrower, Beneficiary or any guarantor ¢f the Note and is released
within thirty (30) days of such filing, such filing shall not be
an Event of Default hereunder.

2.01(E) Event of Default (continued). Jotwithstanding the
foregoing, it shall not be an Event of Default under this Mortgage
if an insubstantial (as determined by Noteholder " ‘n its sole and
absolute discretion) portion of only the Land is | téken through
condemnation if, after such condemnation, the Property is. in full
compliance with all applicable laws, rules, regulaiions and
ordinances and such condemnation does not materially effact the
adequacy of Noteholder’s security for the loan evidenced by the

Note,

2.01(1) Event of Default (continued). Notwithstanding the
foregoing, the death of an individual Guarantor shall not be an
Event of Default under this Mortgage if prior to the final
accounting and distribution of the deceased Guarantor’s estate, a
person having equal or superior creditworthiness and successful
real estate experience in owning, operating and managing projects
similar to the Property (each of the foregcing being determined by
Noteholder in its sole and absolute discretion) to the deceased

- -
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Guarantor, is substituted for the deceased Guarantor, and such
substitute executes and delivers all documents and instruments
required by Noteholder to evidence his obligations in connection
with the loan evidenced by the Note, or such other security
satisfactory to Noteholder (in its sole and absolute discretion)
is substituted for the decedent’s Guaranty.

2.01(k) Failure by the Borrower to qualify for and draw down the
Holdback (as defined in the Disbursement Agreement of even date
herewith, between Noteholder and Borrower) on or before the nine
(9) month anniversary of the date hereof.

3.18 Escrow Funds. Noteholder may upon default by Borrower
and after applicable grace periods, if any, hereunder cause any
amounts in _dapy escrow account to ke applied te the principal
balance of tue idebt secured hereby or any other cests or expenses

payable by Beorrowzr hereunder.

4.02 Transfer or Further Encumbrance of the Property
(Coentinued

a) The righte of Noteholder contained in this Paragraph
4.01 (including, but not limited to, the right to accelerate the
maturity of the sum securzd hereby as set forth above) shall
likewise apply to the sale, encurmhrance or other transfer, whether
voluntary or by operation of lav, of all or a substantial portion
of the assets (except in the ordinary course of business) of any
Guarantor of the indebtedness securzd hereby.

b) Notwithstanding anything fnzrein to the contrary the
general partners of Beneficiary shall- have the right to sell,
transfer, assign or convey partial in:erests in Beneficiary,
without the Noteholder’s consent, if (a) no Lvent of Default shall
have occurred under the Note, this Mortgage or uny of the Security
Documents; [b) after such sale, transfer,; assignment or
conveyance, Richard M. Cohen and Morris Weissman shall continue to
control the Beneficiary; and (¢} such sale, transfes, assignment
or conveyance shall have been approved, if required, by the holder
of the First Mortgage (hereinafter collectively referred. to as an

"Approved Transfer").

5.10 Adding Interest to Principal Balance of Note. The Note
provides, among other things, that so long as no Event of Default
(as such term is defined in the Note) shall have occurred, and to
the extent that the Deferred Amount (as such term is defined in
the Note) does not exceed $112,500.00, if the Ceontract Rate (as
such term is defined in the Note) for any month exceeds the
Current Payment Rate (as such term is defined in the Note),
Berrower shall be cobligated to pay the Noteholder only that
portion of accrued interest which is egual to interest calculated
at the Current Payment Rate, and any balance, reflecting the

-3-
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difference between interest accrued at the Contract Rate and
interest accrued and paid at the Current Payment Rate, shall be
added to the principal balance of the Note on the applicable
interest- payment date and shall accrue interest at the Contract
Rate. The Note further provides that, except as set forth in the
preceding sentence all interest is payable monthly and at
maturity, whether by acceleration or otherwise.

5.12 Time is of the Essence. Time is of the essence of this
Mortgage and of every part hereof,
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SCHEDULE A

Legal Description

That part of the East 20.0 acres of the North 60.0 acres of the
East 1/2 of the North East 1/4 of Section 33, Township 38 North,
Range 13 East of the Third Principal Meridian, bounded and

described as follows:

Beginning at the intersection of the West line of the
East 20.0 acres of said North 60.0 acres and the South
line ~f West 79th Street, being 50.0 feet South of the
North iine of said Section 33; thence East along the
South 1ire of West 79th Street, being 50.0 feet South of
and parailsl.  with the North line of said Section 33, a
distance of 12,16 feet; thence Southeasterly 81,06 feet
to a point-©3.0 feet South of the North line of said
Section 33: thépos East parallel with the North 1line of
said Section 33, a- distance of 136.12 feet to a peint
214.0 feet West of the East line of said Section 33,
thence South paralle: with said East line of Section 33,
a distance of 152.0 feet: thence East parallel with the
North line of said Seci.on 33, a distance of 150.0 feet
to the West line of South Cficero Avenue, being 64.0 feet
west of the East line of spid Section 33; thence South
along the West line of Sdouth Cicero Avenue, being
parallel with the East 1line ©o{, said Section 1233, a
distance of 1565 feet; thence Scutheasterly along the
West line of South Cicero Avenue, .151.24 feet to a point
55.0 feet West of the East line of esaid Section 33;
thence South along the West line of South Cicero Avenue,
being parallel with the east line of sajd Section 33, a
distance of 1,059.48 feet to the North line ©f the Scuth
357.39 feet of the north 60.0 acres of the East 1/2 of
the North East 1/4 of said Section 33; tiepsa West
parallel with the South line of the North 60.0 ‘acress of
the East 1/2 of said North East 1/4, 387.37 feet. /ti the
West line of the East 20.0 acres of the North 60.0 acres
of said North East 1/4:; thence North along said wean
line, 1,562.0 feet to the point of beginning, in Cook

County, Illinols.

Common Address of Property: 79th and Cicero Avenues
Burbank, Illinels

Permanent Real Estate Index Nos. 19~33-200~007 &41r(j
19-33~200~008
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SCHEDULE B

Permitted Exceptions

General Real Estate Taxes for 1986 and subseguent years.

Mortgage, dated May 24, 1971 to The Mutual Life Insurance
Company of New York ("Mony") securing a Note in the principal

amount of $3,300,000.00.

Easzinent to Commonwealth Edison Company and Illinois Bell
Telephone Company recorded April 23, 1969 as Docunment

20819425 .

Financing statement filed June 3, 1971 as Document No.
71025797 to/ -dMony and Continuations filed June 1, 1981 as
Document No. £1i721005 and February 21, 1986 as Document No.

86-UG5415.

Declaration of Eascment and Restrictions recorded June 3,
1971 as Document No. 21499709.

Thirty foot front buildinc line.
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SCHEDULE C

The Improvements

A 159,100 square foot shopping center with no less than 1,200
on-site parklng spaces.
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EXHIBIT B
SCHEDULE_OF LEASES

CICERO PLAZA

Lease dated August 23, 1977 by and between Richard M.
Cohen and Morris Weissman, as Lessor, and Exchange
National Bank of Chicago, as Trustee under Trust Agree-
ment No, 32771, as Lessee,

Lease dated April 16, 1985 by and between Richard M.
Cohen and Morris Weissman, as Lessor and Highland
Appliance Company, Inc., as Lessee,.

Le?zs® dated December 22, 1983 by and between Richard M,
Coher’ and Morris Weissman, as Lessor, and Trak Auto East
Corporation, as Lessee,

Lease dated April 28, 1981 by and between Richard M.
Cohen and Moriis Weissman, as Lessor, and R.J.
Incorporated, as Lessee,

Lease dated Novenkeis 2, 1979 by and between Cicero
Properties, a joint venture, as Lessor, and Krader Home
Furnishings Enterprices, Inc., as Lessee.

Lease dated December 10, 1985 by and between Richard M,
Cohen and Morris Weissman, ‘as Lessor, and Cinema Time,
Inc., as Lessee,

Lease dated October 27, 1969 by ani between Cicero
Properties, a joint venture, as Lefcor, and Lawrence
Ksiazek, as Lessee, as amended Octcher 26, 1973 by
Richard M. Cohen and Morris Weissman, a2 Lessor (suc-
cessor in interest to Cicero Properties), and Welmont
Enterprises, Inc., as Lessee (successor in- interest to
Lawrence Ksiazek), as further modified and extended by
agreement dated June 30, 1980, and as further wodified
and extended by agreement dated September 13, 72933, and
further modified and extended by agreement dated
February 3, 1986.

Lease dated November 6, 1970 by and between Cicero
Properties, a joint venture, as Lessor, and Tandy
Corporation, d/b/a Allied Radio Shack, as Lessee, as
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modified and extended by agreement dated January 21,
1981 by and between Richard M. Cohen and Morris
Weissman, as Lessor, (successor in interest to Cicero
Properties) and Tandy Corporation, as Lessee.

Lease dated May 11, 1970 by and between Cicero
Properties, a joint venture, as Lessor, and Richard B.
Deuerling and Dorothy M, Deuerling, as Lessee, assigned
by agreement dated February 28, 1984 by and between
Richard B. Deuerling and Dorothy M. Deuerling, as Lessee

to Hickory Hills Dry Cleaners,

rrease dated May 12, 1986 by and between Richard M. Cohen
and Morris Weissman, as Lessor, and Norman P. Lupescu,

as lLas3ee,
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SCHEDULE E

Use of Property

The ownership and operation of a shopping center as described

on Schedule C.
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