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PURCHASE MONEY WRAPAROUND MORTGAGE

THIS PURCHASE MONEY WRAPAROUND MORTGAGE, made as of
this 1lst day of ©November, 1985, between Midway Realty
Assoclates, L.P. II, a Texas limited partnership having an
office at Two Turtle Creek Village, Dallas, Texas 75219 (the
*Mortgagor") and Commodore Resources Corporation, a Utah
Corporation, having an office at 50 South Main Street, Sait

Lake City ~Utah (the "Mortgagee").
WITNESSETH:

- — e oy b Sk W Wew e

WHEREAS . the Mortgagee has this date sold, or conveyed
and transferred “u the Mortgagor all the Mortgagee's right
title and interest/ !n. and to the premiges described below
subject, among other -things, to the mortgage described below;

and

WHEREAS, in cuanection with the sale of the
hereinafter defined Mortgazoad Property, the Mortgagor is
indebted to the Mortgagee 1n the principal amount of Three
Million Five Hundred '"Twenty Thousand Dollars ($3,520,000),
which indebtedness s evidenced oy a certain All-Inclusive
Purchase Money Wraparound Note (tis "Note") of even date
herewith, which is hereby incorporated by referenced and made a
part hereof; and

WHEREAS, this is an All-Inclusiva Wraparound Mortgage

which by its terms wraps around and restut2s the following
prior mertgage liensa and agreements and trke  notes secured
thereby (the First and Second Mortgages ‘are hereinafter

collectively referred to as the "Underlying Mortgage"“):

Mortgage dated as of May 31, 1978 given Ly  %a Salle
National Bank, as Trustee under Trust Agreement dated ‘March 12,
1973 and Known as Trust No, 40605, recorded in the Office of
the Cook County Recorder of Deeds (the "Office”) on August. 10,
1978, as bocument No., 24577663 securing a note in the amount of
$3,000,000 held by Chase Manhattan Bank, N.A., (the "Bank") (the
"rirst Mortgage") and mortgaye dated as of May 1, 1978 given by
said Trustee under said Trust, recorded in the Office on
October 3, 1978 as Document No. 24654485, securing a note {n
the amount of $250,000 held by the Bank (the "Second

Mortgage"); and

WHEREAS, the Mortgagor has agreed to repay said
indebtedness, which is evidenced by the Note; and
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WHEREAS, Mortgagor intends by the execution and
delivery of this Mortgage to secure the payment by Mortgagor of
all of its obligations, debts and liabilities under or pursuant
to the Note, and all other obligationa and debts described
herein, in accordance with the terms thereof and hereof (all of
such obligations, debts and liabilities being sometimes
referred to as the “Indebtedness"); and

WHEREAS, Mortgagor represents to Mortgagee that all
acts and things necessary to constitute this instrument a valid
mortgage for the security of the Indebtedness have been done,

NOW, THEREFORE, to secure the payment of the
Indebtedness and the due performance of the covenants,
agreements  and provisions contained herein, the Mortgagor does
hereby gran%, bargain, convey, warrant, assign, transfer and
mortgage unto the Mortgagee and its successors and assigns, all
of the Mortgagor‘s right, title and interest in and to the
following propert;  (hereinafter referred to as the "Property”

or "Mortgaged Propercy”):

(a) All of the 'buildings and improvements now and
hereafter located on thac certain plot, piece or parcel of land
lying and being in the City of Alsip, County of Cook and State
of Illinois more particular) described on Exhibit A annexed
hereto and made part hereof, {(crilectively the “Buildings") but
specifically excluding the land on which said buildings and
improvements are located (the "Land’}

(b) All and singular the tepeuients, hereditaments and
appurtenances thereunto belonging or in_any wise appertaining,
and the reversion or reversions, remainde:r and remaindera, and
also all the estate, right, title benefit, privilege, interest,
property, claim and demand whataoever of the liortgagor, of, in
and to the same and of, in an to every part and rarcel thereof;

(c) All rents, royalties and profits oi. the Property
from time t¢ time accruing, whether under leases ar :enancies
now exlsting or hereafter created, reserving to the Marigagor,
however, so long as the Mortgagor is not in default herzunder
beyond any applicable grace period, the right to receive and
retain such rents, royalties and profits;

(d) All fixtures, materials, equipment, machinery,
apparatus, furnishings, fittings, chattels, and all other
property, real and personal, tangible or intangible (excluding
cash), now or hereafter installed, attached or used on the
Buildings and which are owned by Mortgagor and used in the
operation and enjoyment of said improvements, or otherwise
furnished to the tenants thereon or therein (and now owned by
such tenants), including, but not limited to, all heating,
1ighting, plumbing, laundry, ventllating, incinerating, water
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heating, cooling, air ~conditioning and power equipment,
machines, boilers, comprassors, pumps, motors, dynamos,
escalators, elevators, tanks, awnings, screens, ranges, stoves,
cabinets, shades, storm doors and windows, blinds, carpets,
draperies, furniture, floor covering, switchboards, plants, and
other goods, chattels and personal property as are ever used ot
furnished in connection with the operation, use and enjoyment
of the Buildings or the activities conducted therein, and all
renewals, replacements and substitutions therefor and additions
thereto. Jt is hereby agreed that to the extent permitted by
law, all of the foregoing properties and fixtures are to be
deemed arna held to be a part of and affixed to the Buildings)

(e) ) All awards heretofore and hereafter made to the
Mortgagor ter) taking by eminent domain or condemnation the
whole or any (part of sald Property or any easement therein,
including any awesids for changes of grade of streets, which
said awards are hersby assigned to the Mortgagee, who is& hereby
authorized to collecc) and receive the proceeds of such awards
and to give proper receipts and acquittances therefor, and to
apply the sgame toward 'the payment of the Indebtedness,
notwithstanding the fact tnat the amount owing thereon may not

then be due and payable; ana the said Mortgagor hereby agrees,
upon request, to make, exzcute and deliver any and all

assignments and other instrumen%ts sufficient for the purposes
of assigning said awards to the Mortgagee, free, clear and
discharged of any encumbrances  of any Kkind or nature
whatsgoever; and

(F) Mortgagor's interest as  Jessee by assignment
under a certain ground lease (the "Ground ZIcase") of even date
herewith between Mid-Warehouses, Corp.. ~-as Lessor, and
Mortgagee, as Lessee, covering the Land.

T0 HAVE AND TO HOLD, free from all righ:s and benefits

under and by virtue of the Homstead Exemption Lawa of the State
of Illinois, which rights and benefits the Mortgegor hereby
expressly wailves and releases.

SUBJECT, HOWEVER, to the liens, encumbi aices,
restrictions, exceptions, reservations, easements and Oother
matters set forth or referred to on Exhibit "B®" attached hereto
and made a part hereof for all purposes (herelnafter referred

to collectively as the "Permitted Encumbrances").

AND IT IS AGREED AND UNDERSTOOD, that until default is
made, the Mortgagor, its successors and assigns, may retain
possession of the Mortgaged Property.

AS FURTHER SECURITY for payment of said indebtedness
and performance of the Mortgagor's obligations, covenants and
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agreements herein contained, the Mortgagor hereby transfers,
gets over and assigns to the Mortgagee:

All and singular the interest and right of Mortgagor,
as lessor and landlord ({or sublessor and sublandlord, as the
case may be) 1in and to all leases, rental and occupancy
agreements and tenancies, now existing or hereafter created,
together with all rents, royalties, issues and profits of the
Property from time to time accruing or arising from such
leasea, rental and occupancy agreements and tenancies and any
and all extensions and renewals thereof; provided, however,
that 80 _-long as there shall exist no Event of Default, as that
term i3 kereinafter defined, Mortgagor shall have the right to
collect, “but not more than thirty (30) days in advance, all
rents, rovolties, 1issues and profits from the Mortgaged
Property, and -to retain, use and enjoy the same, it being the
intention of ‘Mortgagor and Mortgagee to create a severance of
all such renty, royalties, 1ssues and profits upon the
occurrence of au Event of Default, whereupon all leasees,
occupants and tenarts of the Mortgaged Property, and all
statutory trustees oOr -nther persons 1n poagsession of such
rents, royalties, issucs and profits, and all their successors
and assigns are directec :o pay and deliver the same to the
Mortgagee secured hereby, '-o ke applied upon any delinquency in
the payment of the Indebtciness or the performance of the
Mortgagor's obligations hereunder, and the Mortgagee is, upon
the occurrence of any BEvent of-Default, authorized to collect
and receive the same by all lawtfy) means and such persons are
directed to continue such payments uniil notified in writing by

the Mortgagee to discontinue same,

All of the above-described property (including the
Property) shall also hereinafter be deemea rpart of and referred

to as the "Mortgaged Property.”

TO HAVE AND TO HOLD the Mortgaged Propatty unto the
Mortgagee and unto its auccessors and asaigns Fforever and
Mortgagor does hereby bind itself and its succesrors and
agsigns to WARRANT AND FOREVER DEFEND the Mortgaged Pucperty,
subject as aforesaid, unto Mortgagee and its successors and
asgigns against any and every person claiming the same ¢t any
part hereof, by, through or under Mortgagor, but not otherwise.

This Mortgage 1is made subject to the following
covenants, obligations and agreements:

1, Compliance With Terms of Mortgage and
Mortgagee's Obligations,

{a} The Mortgagor agrees to comply with all of
the terms, covenants and conditions contained herein, in the
Note or 1in any other Instrument which may be held by Mortgagee
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as additional security for the Note, and not to suffer or
permit any default to occur under this Mortgage, the Note or
any other instrument wnich may be held by Mortgagee as
additional security for the Note.

(b) The Mortgagor agrees to pay the Indebtedness
as provided herein and in the Note,

(¢) If Mortgagor shall pay or cause to be paid

the Indebtedness or 1if Mortgagor shall pay Mortgagee the
principal amount outstanding hereunder together with all
accrued .interest thereon in excess of the outstanding principal

amount” of the Underlying Mortgage, then Mortgagee, on demand of
Mortgagor,  shall duly execute, acknowledge and deliver to
Mortgagor _sach instruments of satisfaction or release in
respect of Lhe Mortgaged Property and all other rights and
interests coverad heteby, as may be necessary or proper to
discharge this Mortgage of record or shall assign this Mortgage
to Mortgagor, at/ortgagor's option.

(d) The Mortgagee hereby agrees to pay to the
holder of the Underlying Mortgage, eighty-five and 42/100
(85,428) percent of th¢ principal payments due thereunder,
together with eighty-five(apd 42/100 (B85.42%) percent of all
interest thereon accruing trereunder as and when required by
the terms of the Underlying Mcrtgage, that is, by paying such
portion of the constant required installments of principal and
intereat due before the axpiratvson of any applicable grace
periods as are contained in the Underiving Mortgage.

(e) The Mortgagee hereh, adrees to pay to the
holder of the Underlying Mortgage any Crequired payments for
real estate taxes, insurance premiums and tidz like.

(£) With the sole exception of .uch payments of
principal, the interest due thereon, and any reqlired payments
for real estate taxes, insurance premiums and thelike, tha
Mortgagee does not hereby assume any of the obligaticas of the
Mortgagor under the Underlying Mortgage. The obligation. of the
Mortgagee to make the aforesaid payments of principal and
interest and any reguired payments for real estate 'aes,
insurance premiums and the like under the Underlying Mortgage
shall be solely for the benefit of the Mortgagor hereunder or
any subsequent owner of the Mortgaged Property and shall not

inure to the benefit of, and shall be enforceable by, any third
person or party, and specifically not to the benefit of and

shall not be enforceable by the holder of the Underlying
Mortgage.
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2. Insu cial Assessments.

(a) The Mortgagor agrees to keep tha Mortgaged
Property insured for the benefit of the Mortgagee and to obtain
and maintain the following coverage:

(1) Casualty insurance covering the buildings
and improvements and contents thereof
constituting the Mortgaged Property in an
amount equal to the maximum insurance
relacement value thereof, with a replacement
cost endorsement. Such insurance shall
provide coverage against loss or damage by
fire or other hazards covered by a broad
form of standard extended coverage, all
risk, including without limitation,
windstorm, hail, 1lightning, explosion, riot,
civil commotion, vandalism, and malicious
mischief endorsements.

(ii) Public, liability and property damage
insurance in such amounts as the Mortgagee
may reygsire but in no event less than One
Million Dollars ($1,000,000.00) Bingle 1limit
coverage.

(iii) Rental insuranre in an amount equal to one
year's rent income.

(iv) Worker's Compensation and employer's
liability insurance ir such amounts as the
Mortgagee may require,

{(v) Any other insurance the Mortgagee may
require against any other . risk insured
against by prudent persons operating similar
properties in similar locations! c¢r required
by a holder of the Underlying Mortgega.

(b) The coverage shall be maintained -st all
times until the 1Indebtedness is fully paid, The insurance
policies shall be obtained from companies and be 1in form
acceptable to the Mortgagee., The insurance policies shall be
properly endorsed with the Illincis standard form of Mortgagee
clause, with 1osses payable to the Mortgagee, without
contribution and deposited with the Mortgagee. The insurance
policies shall contain a provision that they shall not be
cancelled until ten (10) days after written notice of
cancellation to the Mortgagee. If duly executed original
renewal policies and endorsements are not delivered to the
Mortgagee twenty (20) days before the expiration date of the
current policies, together with proof of payment of the
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premiums, or if the Mortgagor shall fail to maintain the
required insurance coverage, the Mortgagee may, but 1is not
obligated to, obtain such coverage and pay the required
premiums, Any premiums paid, together with interest at the
rate of eighteen percent (18%) per annum, shall be part of the
Indobtedness secured by this Mortgage and shall be payable upon
demand. The Mortagee shall not be liable for any loss, damage
or injury that may result from the failure to obtain insurance
coverage. Notwithstanding the foregoing, if a holder of the
Underlying Mortgage shall require the original policies and
endorsements, the Mortgagor shall deliver to the Mortgagee
certified copies of the policies and duly executed original
endorsemercs in favor of Mortgagee.

‘c) Subject to the rights of the holder of the
Underlying Moriguge, and provided Mortgagor is not in default
under this Wrapaccund Mortgage, (i) if any money is collected
by the Mortgago: as result of any 1loss payable under the
insurance policies, " xb2 money shall be retained and applied
solely towards restoration, rebuilding or repair of the damaged
Mortqgaged Property, and (ii) if any money is paid over to the
Mortgagee or directly tc¢ the Mortgagee by the insurer, the
money shall be paid over' (s the Mortgagor solely for the
purpose of restoration, rebuilding or repair of the damaged
Mortgaged Property in accordanc2 with Section 18, However, if
Mortgagor is in default under tYe Wraparound Mortgage at the
time of any loss payable under the ipnsurance policies then, and
in such avent, Mortgagee may, at its sole discretion, ang
subject to the rights of the holder o:/the Underlying Mortgage,
elect to have such insurance proceeds.-applied first to payment
of the Indebtedness and, in this regard,. may retain such
proceeds for such purposge or, in the event zaid proceeds were
paid directly by the insurer to Mortgagor, mey direct Mortgagor
to pay promptly over to Mortgagee such insurance proceeds for
application toward payment of the Indebtedness.

(d) Subject to the rights of the holdaer of the
Underlying Mortgage, the Mortgagor assigns to the Mortysgee 811l
rights and interest the Mortgagor has under the insurance
pelicies. The Mortgagor irrevocably authorizes the Mortgagee
as its attorney-in-fact, coupled with an interest, to collect
any money paid as a result of any loss or damage and together
with the Mortgagor to adjust or compromise the amount of money
to be paid as a result of any 1loss or damage under the
insurance policies. The collection of any money or the
application of any money shall not cure any default by the
Mortgagor hereunder. Mortgagee shall not withhold its consent
to the insurance settlement if the insurance proceeds to be
received by Mortgagee are sufficient to pay in full all of the
Indebtedness and if said proceeds are in fact 80 received or
Mortgagor is entitled to the proceeds pursuant to BSection 18
hereof to restore the Mortgaged Property.
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{e) In the event of a foreclosure of this
Wraparound Mortgaga the purchaser of the Mortgaged Property
shall succeed to all the rights of the Mortgagor, including any
right to unearned premiums, in and to all policies of insurance
assigned and delivered to the Mortgagee pursuant to the
provisions of this Section,

(f) Mortgagor agrees to pay when due (i.e.,
before any fine, penalty, interest or other cost may be added
thereto for non-payment thereof), all taxes, assessments
(including without 1limitatioin all assessments for public
improvemant or benefit) water and sawer taxes, rentg, rates and
charges for public utilities, excises, 1levies, license and
permit fesn, and other governmental charges, and any other
liens or - charges, general and special, ordinary &and
extraordinary, “foreseen and unforeseen, local or otherwise, of
any kind and nature whatsoever, which at any time during the
term of this Mcictgage may have been or may be assessed, levied,
confirmed, imposed uvpon, or grow or become due and payable out
of or in respect ‘of ~ or become a lien on, the Mortgaged
Property or any part ‘thereof or any appurtenance thereof (all
of which are lhereirnafter collectively referred to as
"Imposition[s]"). However, if, by law, any Imposition may at
the option of the taxpayer e paid in installments (whether or
not interest shall accrue on ) the unpaid balance of such
Imposition), Mortgagor may, so-long as no Event of Default, as
hereinafter defined, shall exist- under this Mortgage, subject
to the terms of the Underlying Morlrgage, exercise the option to
pay the same (any any accrued interest on the unpaid balance of
such Imposition) in installments and. 'in such event, shall pay
such installments as may become due during and before any fine,
penalty, further interest or cost may be adfed thereto,.

(g) Nothing herein contained  -shall require
lMortgagor to pay income taxes assessed against ‘Mortgagee, or
any capital levy, corporation franchise, excesc. profits,
estate, succession, inheritance or transfar taxes oi Mirtgagee.

(h) Mortgagor shall furnish to Mortgageo, prior
to the date on which any Imposition would become delinqueit, an
official receipt of the appropriate taxing authority or other
evidence satisfactory to Mortgagee, evidencing the payment
thereof.

(1) Mortgagor shall have the right to contest
the amount or validity, in whole or in part, of any Imposition,
or to seek a reduction in the valuation of the Mortgaged
Property as assessed for real estate tax ©purposes by
appropriate proceedings diligently conducted in good faith,
provided that: (aa) such contest will not place the Mortgaged
Property in jeopardy of foreclosure of any lien resulting from
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any Imposition and (bb) Mortgagor pays the pertinent ImPOﬁitiOﬂ
ag provided in this Section in full when due.

3. Indebtedness Callable under Cextain Circumatances.

The entire Indebtednsss shall become due and payable
immediately after thirty (30) days notice from the Mortgages to
the Mortgagor in the event of the passage of any order,
judgment, law or ordinance deducting from the value aof raeal
estate for the purpose of taxation any lien thereon or changing
in any way the laws for the taxation of mortgages or debts
gsecured by mortgages or the manner of the collection of any
such taves, unless the Mortgagor shall pay, as of right, ony
tax, assoessment, or other Imposition together with interest or
penalties arposed in connection therewith,

4. ‘Mostaagor's Genersl Compliance.
{(a) (Thea Mortagor:

(1) Will not remove or demolish or materially or
struccurally alter any buildings, structures
or improvements now or hereafter erected
upon tha Property without first obtaining
the written  consent of the Mortgages,
provided n¢- cther agreement, law, rule or
regulation picpibits same; except that the
Mortgagor shal.  liave the right, subject to
the right of the holders of the Underlying
Mortgage, without /tiie Mortgagee's consent,
to remove and dispose of, free from the lien
of this Mortgage, suck parsonal property as
from time to time miv . bacome worn or
obsolete, provided that sisultaneously with
or prior to such removal any_such personal
property shall be replaced _with other
personal property of a value at Janst equal
to that of the replaced personai ‘croperty
and by such removal or repiravement,
Mortgagor shall be deemed to have sulincted
such new persconal property to the lien of
this Mortgage; and any net cash disposgition
shall be paid to the Mortgagee to be applied
to payment of the Indebtedness.

Will maintain the Mortgaged Property in good
condition and reapir and promptly repair,
restore, replace or rebuild any part thereof
which may be damaged or destroyed by oany
casualty whatsocever or which may be affected
by any taking by eminent doimain or
condemnation whether or not there shall be
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any or adequate insurance proceeds or
condemnation awards in respect of such
casualty or taking.

(iii) wWill make all necessary repalrs,
replacements and restorations so that the

effeciency and utility of the Mortgaged
Property shall be maintained at all times,

(iv) Will not commit or suffer, waste, damage,
disfigurement or injury thereof.

{(v) Will comply with or cause to be complied
with all 1laws, ordinances, regulations,
covenants, conditions and restrictions
affecting the Mortgaged Property, and will
not suffer or permit any violations thereof.

(vi) Wili> not join in or consent to any change in
any rastrictive covenant, zoning ordinance,
corphrate by-law, or other public or private
restriction 1limiting or defining the use
which miy bYe made of the Mortgaged Property
or any part thereof without the written
consent of the Mortgagee.

(vil) Will perform &)l of its cbligations under
the Ground Lease,

(b) The Mortgagor agress ts- comply with all of
the terms, cnvenants, and conditions of the Underlying Mortgage
on the part of the Mortgagor to be performecd nr observed, other
than with respect to the payment o©f the nouvily payments of
principal and interest and payments for real ‘estate taxes,
insurance premiums and the 1like due under «the Underlying

Mortgage.

5, Performance by Mortgagee Upon

General Default H

1f, after the expiration of any applicable grace
period, the Mortgagor fails to perform any act or to take any
action which the Mortgagor is required to perform or take
hereunder or to pay any money which the Mortgagor is required
to pay hereunder, the Mortgagee, in the Mortgagor's name or in
its own name, may, but shall not be obligated to, perform or
cause to be performed such act or take such action or pay such
money. Any expenses SO0 incurred by the Mortgagee and any money
so paid by the Mortgagee shall be a demand obligation owing by
the Mortgagor and shall bear interest from the date of the
making of such paymant until peid at the rate of eighteen
percent {(18%) per annum and shall be a part of the Indebtedness
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secured hereby, and the Mortgagee, upon making such payment,
shall be subrogated to all the rights of the person or body

politic receiving such payment.

6. Mortgagor's Remedies Re: Claim,
Lien or Epcumbrance, Etc,
If, prior to the expiration of any applicable grace
period, the Mortgagor fails to pay any claim, 1lien or
encumbrance except those which are Permitted Encumbrances, or
any tax or assessment or insurance premium, or to keep the
Mortgaged -Property in repair, or shall commit or permit waste,
or if Lthers be commenced any action or the proceeding affecting
the Mortgaged Property or the title thereto, then the
Mortgagee, ¢t its option, may pay said claim, lien,
encumbrance, Yax ussessment or premium, with right of
subrogation theceunder, may procure such abstracts or other
evidence of title sc it deems necessary, may make such repairs
and take Buch steps a8 it deems advisable to prevent or cure
such waste, and may aprear in any such action or proceeding and
retain counsel therein. and take such action as the Mortgagee
deems advisable, and fort. any of said purposes, the Mortgagee
may advance for the account ol the Mortgagor such sums of money
as Mortgagee deems necessary,

7. Attorneys' Fees and (lostis.

Witkout limitation of anv other provisions of this
Mortgage, if Mortgagee shall incul  or expend any sums,
including without limitation all rezasonable attorneys' fees,
appraiser's fees, receiver’'s costs and expenses, insurance,
Impositions, outlays for documentary and exrort evidence, costs
Eor preservation of the Mortgaged Propercy, stenographer's
charges, publication costs and costs of seluring abstracts,
title searches and examinations, guarantee policies and similsr
data and assurances with respect to title, ~whether in
connection with any action or proceeding or ovharwise, to
sustain the lien of this Mortgage or its priority, or to
protect or enforce any of Mortgagee's rights hereundar,’ or to
recover any of the Indebtedness secured hereby, all such sums
shall become a demand obligation hereunder, with interest
payable at eighteen percent (18%) per annum. All such sums
shall be secured by this Mortgage &and shall be a lien on the
Mortgaged Premises prior to any right, title, interest or
claim, in, to or upon the Mortgaged Premises attaching or
accruing subsequent to the lien of this Mortgage,

B. Specific Defaults/Grace Periods.

If (a) default, for ten (10) days after notice and
demand, be made in payment of any installment or principal,

interest, or premium, if any, on the Note or any part thereof
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when due, or in payment, when due, of any other sum Becured
hereby or due under the Note; (b) default, for twenty (20} days
after notice and demand be made in the payment of any
Impogition or the payment of any monthly escrow thereof, Aif
any; or (c)} default for twenty (20) days after notice and
demand be made in procuring and delivering the policies of
ingsurance herein described or referred to or renewals or
endorgements thereof, or reimbursing the Mortgagee for premiums
paid on such insurance, as herein provided; or (d) default, for
thirty (30) days, be made after the period permitted with
reapect to the furnishing of a statement of the amount due on
this Morteage and whether any offsets or defenses exist against
the Indebredness, as hereinafter provided; or (e) default, for
twenty (Z0; /days after notice, be made in keeping in force the
insurance rsguired hereunder; or (h) the Mortgagor hereafter
asslgns all o: any part of the rents, income or profits arising
from the Mortyased Property (except In connection with a
mortgage subordinite hereto), or collects any part of the rents
due from tenants or-other occupants more than one (1) month in
advance, without the written consent of the Mortgagee; or (i)
default be made, for thirty (30) days after notice and demand,
in the removal (by peyment, bonding or otherwise) of any
Federal tax lien on the Murtgaged Property; or (j) default be
made, for thirty (30) daye -after notice and demand, in the
obgervance or performance of ‘any other covenants or agreements
of the Mortgagor hereunder or under the Note or, in the case of
a default susceptible of being cured which cannot reasonably be
cured within said thirty (30) day ©ezriod, the Mortgagor shall

fail to take steps to remedy the same within said thirty (30)
day period or shall fail thereafter tn -proceed diligently to
remedy the same; or (k) any material representation or warranty
of the Mortgagor in the Mortgage shall prove to be incortect or
misleading in any material respect as of thetime when the same
shall have been made; or {l) final judgment £Or the payment of
money in excess of Thirty Thousand Dollars ($30,000.00) shall
be rendered against the Mortgagor, which juagment 18 not
payable by insurance coverage, and the Mortgagor fhall not
discharge said judgment or cause 1t to be dischargso within
thirty (30) days from the entry thereof by payment, by kanding
or otherwise or, 1f the Mortgagor shall appeal E£rom such
judgment oxr from the order, decree or process upon which or
pursuant to which such judgment was entered and shall secure a
stay of execution pending such appeal, within thirty (30) days
after such appeal shall be decided o: such stay be removed; or
(m} any default shall exist after the expiration of any
applicable ygrace period under the Ground Lease or under any
mortgage or security interest affecting the Mortgaged Property
or any action is commenced either to foreclose such mortgage or
terminate the Ground lease or sell any Mortgaged Property or to
accelerate the maturity of the note secured thereby; or (n) if
by order of a Court of competent jurisdiction, a trustee,
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teceiver or liguidator of the Mortgaged Property, or any part
thereof, or of the Mortgagor shall be appointed or if any of
the creditors of the Mortgagor shall file a petition in
bankruptcy against the Mortgagor or for an arrangement or
reorganization of the Mortgagor pursuant to any Federal
bankruptcy law or rule or any similar PFederal or state law or
rule, whether now or hereafter in effect, and sauch order or
petition shall not be discharged or dismissed within ninety
(90) days after the date thereof; or (o) If the Mortgagor shall
file a petition in bankruptcy or for an arcangement or
reorganization pursuant to a Federal bankruptcy law or rule or
any sinilar Federal or state law or rule, whether now or
hereattur in effect, or the Mortgagor shall make an assignment
for the banefit of creditors, or shall admit in writing its
inability- Lo pay its debts generally aa they become due, or
shall consZri to the appointment of a trustee, receiver or
liquidator fcor all or any part of the Mortgaged Property or (p)
if any claim¢f priority (except a c¢laim based upon the
Permitted Encumorances) to this Mortgage by title, lien or
otherwise shall ke~ upheld by any Court of competent
jurisdiction {and “ths. time within which to appeal such
determination has expired) or consented to by the Mortgagor;
then in such event:

(1} All or &ary part of the Indebtedness secured
hereby shall become and be immediately due
and payable-a%: the option of the Mortgagee,
without notice or demand, which are hereby
expressly waived,and it shall be lawful for
and the Mortgagor unes hereby authorize the
Mortgagee to cause ’he lien of this Moctgage
to be foreclosed in accordance with the laws
of the State of Illinois:

Mortgagor may immedlately foreclose this
Mortgage.

In case of a foreclosure sale, the Mortgaged
Property, or 80 much thereof as mey affected
by this Mortgage, may be sold in one rarcel.

In any foreclosure of this Mortgage, there
shall be allowed and included in the
judgment, to be pald out of any rents and
other income received by Mortgagee and the
proceeds of the foreclosure sale:

(aa) Any costs or expenses incurred by the
Mortqgagee in connection with any actions or
proceedinga to which Mortgagee shall be a
party, elther asg plaintiff, claimant, or
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defendant by reason of the foreclosure of
this Mortgage, including without limitation
attorneys' fees, appralser's fees,
receiver’'s costs and expenses, insurance,
Impositions, outlays for documentsry and
expert evidence, costs for preservation of
the Mortgaged Property, stenographer's
charges, publication costs and costs of
procuring all abstracts of title, title
searches and examinations, guarantee
policies and similar data and assurances
with respect to title as Mortgagee may desm
to be reasonably necessary either to
prosecute such action or proceeding or to
evidence to bidders at any sale which may be
had pursuant to the decree for sale the true
condition of the title to or value of tha
Mortgaged Premises or for any other
raasonable purpose. The amount of any such
cosis and expenses which may be pald or
incurred after the decree for sale is
entersd may be estimated and the amount of
such @aztimate shall be allowed., All such
exXpensas shall become additional
Indebtedness secured hereby and shall become
due and payable on demand when paid or
incurred by Mcrhgagee in connection with any
actions or procselings, including bankruptcy
proceedings, to which Mortgagee shall be &
party, either ag" plaintiff, claimant or
defendant by reason' of. the foreclosure of
this Mortgage.

{bb) All interest on all remaining
Indebtedness due and payable and remaining
unpaid.

(cc) All Indebtedness due and gpuvable and
temaining unpaid,

The proceeds of any foreclosure sale sghall
be distributed and applied to the items
described in subparagrpahs {(aa), (bb), and
{cc) of this Section, in the order of their
listing, and any surplus of the proceeds of
such sale shall be paid to the Mortgagor.

In the event of an insured loss after a
foreclosure action or proceeding hus been
instituted, the proceeds of any insurance
policy or policies, if not applied to
rebuilding or restoring the buildings or

~14-
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improvements, shall be used to pay the
amount due in accordance with any decree of
foreclosure that may be entered in any such
action or proceeding and the balance, if
any, shall be paid as the Court may direct,.
In the case of foreclosure of this Mortgage,
the Court, in its decree, may provide that
Mortgagee's loss payable clause attached to
each of the casualty insurance policies may
be cancelled and that the creditor may cause
a new loss clause to be attached to each of
sald@ casualty insurance policies making the
loss thereunder payable to said creditors
and any such foreclosure decree may further
provide that 1in case of one or more
redemptions under said decree, pursuant to
the statutes in each such case made and
provided, then in every such case, each and
pvery successive redemption may cause the
vreceding loss payable clause attached to
each ' casualty insurance policy ¢to be
cancelled and a new lo8s clause to be
attached thereto, making the loss thereunder
payable to such redemptor. Upon any

foreclosure sale, Mortgagee is hereby
authorized, without the consent of

Mortgagor, toO. Aassign any and all insurance
policies to the purchaser at the Bale, or to
take such other ecups as Mortgagee may deem
advisable to caus2. the 1interest of such
purchaser to be protected by any of the said
ingurance policies without cradit or
allowance to Mortgagor ¢or prepaid premiums
thereon,

Mortgagor agrees that after anv- foreclosure
sale hereunder, Mortgagor and all parties
occupying the Mortgaged Property. .or any
part thereof, shall be mere tenants at the

will and sufference of the purchascr{s) at
such sale or sales, and that such

purchaser(s) shall be entitled to immediate
possession thereof, and that if Mortgagor or
any such tenant or tenants fail to vacate
the Mortgaged Property, or any part thereof,
immediately, such purchaser{(s) may, and
shall have the right to, file or institute
any action or proceeding or exercise any
other rights or remedies given 1landlords

under any statute or law.
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{vii)

(viii)

Irrespective of whether the Mortgagee
accelerates the maturity of all or any part
of the Indebtedness secured hereby, or
ingtitutes foreclosure proceedings, the
Mortgagee, at 1its option, may have a
receiver appointed by the Court to take
possession of the Mortgaged Property and to
manage, operate and consarve the value
thereof and collect the rents, lssues and
profits thereof. Such receiver may also
take possession of, and for these purposes
use, any and all personal property contained
in the Mortgaged Property and used by the
Mortgagor in the operation, vrental or
leasing thereof or any part thereof. The
right to enter and take possession of the
Mortgaged Property and use any personal
property therein to manage, operate and
conserve the same, and to collect the rents,
issues and profits thereof, shall be 1in
addition to all other rights or remedies of
the Mucivagee hersunder or afforded by law,
and may *e excecised concurrently therewith
or independantly thereof. After paying
costs of cellection and any and all other
expenses incur:ied, the proceeds shall be
applied first tnh the payment of the interest
on the Indebti?ness and then the
Indebtedness secured hereby and the
Mortgagee shall not bs liable to account to
the Mortgagor for any accion taken pursuant
thereto other than to account for any rents
or other income actually <eceived by the
Mortgagee,

In addition to the other rights and remedies
hereunder and without in any way nifecting
the lien hereof or the priority of che lien
hereof, or any other right of the Mortgagee
and subject at all times to the righis of
the holder of the Underlying Mortgage,
Mortgagee, by its agents or attorneys may,
but shall not be obligated so to do, (aa)
enter into and upon all or any part of the
Mortgaged Property and exclude Mortgagor,
Mortgagor's agents, servants and lessees
wholly therefrom and, having and holding the
same, (bb) use, operate, manage and control
the Mortgaged Property or any part thereof,
and upon every such entry and in any such
case the Mortgagee shall have the right to
manage the Mortgaged Property, to carry on

-16-
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the business thereof and to exercise all
rights and powers of the Mortgagor with
respact to the same, in such manner as the
Mortgagee may seem proper, and the Mortgagee
shall be entitled to collect and receive all
earnings, income, rents, issues and profits
of the same and every part thereof; applying
the net proceeds s0 derived, first, to the
cost of maintenance and operation of the
Mortgaged Property and, Becond, to the
payment of all the Indebtedness, principal
and interest, application to be made firat
to interest, then to principal, and the
balance thereof, if any, shall be paid to
the Mortgagor. Upon the payment of the
aforesaid costs and Indebtedness, the
Mortgaged Property shall be returned to
Hortgagor in its then condition and the
Mortgagee shall not be liable to Mortgagor
for any damage to or injury of the Mortgaged
Propsrty, except such as may be caused
throughits or their willful misconduct.

g, Note Not Transrerable Separately From
Ihis Mortgage, -

The Mortgagee agrees *thet the Note Bhall not be
transferahle separately from this Wruararound Mortgage,

10. Application of Funds From Zminent Domain, Etc.

(a) Notwithstanding any tiking by eminent
domain, alteration of the grade of any strachk or other injury
to or decrease in value of the Mortgaged Propercy. by any public
or quasi-public authority or corporation, the Murtgagor shall
continue to pay interest on the entire Indebtedness until any
such award or payment shall have been actually received by the
Mortgagee. Any reduction in the Indebtedness resulting Ffrom the
application by the Mortgages of such award or payrent (as
hereinafter set forth) shall be deemed to take effect Lin the
date of such raceipt provided the Mortgagee shall elect to
apply any such award or payment in reduction of the
Indebtedness secured heraeby, subject to the rights of the
holder of the Underlying Mortgage, if any.

(b) Said award or payment may at the option of
the Mortgagee., ULe retained and applied by the Mortgagee toward
payment o{ the Indebtedness, or be paid over wholly or in part
by the Mortgagee pursuant to BSection 18 for the purpose of
restoring or rebuilding any part of the Mortgaged Property
which may have been altered, damaged or destroyed as a result
of any such taking, alteration of grade, or other injury to the
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Mortgaged Property, (provided, however, that, If the holder of
the Underlying Mortgage shall agree that any such award or
payment payable to it may be applied to the rebuilding or
restoring of the damaged premises, then the Mortgagee agrees to
such application of the award or payment), but the Mortgagee
shall not be obligated toc see to the application of any amount
paid over to the Mortgagor. Any balance of any award or
payment not paid to the Mortgagor pursuant to Section 18, shall
(subject to the rights of the holder of the Underlying
Mortgage) be retained by the Mortgagee, subject only to the
Mortgagea's obligation to apply any balance to reduction of the

Indebtednezs.

(c) Notwithstanding anything contained in this
Section, (i) <o 1long as an Event of Default shall exist
hersunder and <cenain uncured, Mortgagor shall not be entitled
to receive any sum of money which it otherwise would have been
entitled to receive pursuant to this Section were it not for
such uncured Event ur Default until all Events of Defsult have
been cured and all sums to which Mortgagee may be entitled
under this Mortgage shzll have been actually received by
Mortgagee; and (ii) if th's Mortgage shall be foreclosed upon
by reason of any such Event of Default prior to the payment to
Mortgager of any sum which it would otherwise have been
entitled to receive hereunder, 'then Mortgagor shall not, in any
event, be entitled to receive any such sum,

(d) 1If prior to the rureipt by the Mortgagee of
such award or payment, the Mortgaged ?roperty shall have been
spld pursuant to this Wraparound Mortgags; the Mortgagee shall
have the right to receive said award or payment to the extent
of any deficiency found to be due upon such sale, with legal
interest thereon, whether or not a deficiency judgment on this
Wraparound Mortgage shall have been 8sought ol recovered or
denied, and to the extent of reasonable counsel ‘tees, costs and
disbursements incurred by the Mortgagee in connection with the

collection of such award or payment,
11. Mortgagee's Inspection Rights.

The Mortgagee and any persons authorized by the
Mortgagee shall have the right to enter and inspect the
Mortgaged Property at all reasonable times upon reasonable
notice; and if, at any time after default by the Mortgagor in
the performance of any of the terms, covenants or provisions of
this Wraparound Mortgage or the Note, beyond applicable grace
periods, the management or maintenance of the Property shall be
determined by the Mortgagee to be unsatisfactory, the Mortgagor
shall employ, for the duretion of such default, as managing
agent of the Mortgaged Property, any person from time to time
designated by the Mortgagee.
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12,

Mortgagor will keep proper bhooks and records with
respect to the Mortgaged Premises and operations thereof 1in
accordance with generally accepted accounting principles
consistently applied. Mortgagee shall have the right to
examine said books and records at such reasonable times and
intervals as Mortgagee may elect but not more often than twice
in any one year. Upon request by Mortgagee, Mortgagor will
furnish to Mortgagee within ninety (90) days after the end of

each calendar year:

(a) A statement of income and expenses for such
calendar year with respect to the Mortgaged Premises and the
oparations / khereof, 1in reasonable detail and stating in

comparative foum the figures as of the end of and for the
previous calends. year certified by such persons and entities

and in such form/-substance and execution as may be acceptable
to Mortgagee.

(b) Upon request by Mortgagee, a statement in

such reasonable detail an the Mortgagee may request, certified
by the Mortgagor concerning 1lease, rental and cccupancy

agreemants affecting the Mortyaged Property.

13, Intentionally Omitted.

14, Recorded Instruments.

Mortgagor will promptly perforis-and observe all of the
agreements, obligations, terms, provisicas, and@ conditions of
all agreements, obligations, terms, provisions and conditions
of all instruments of record affecting the (Mortgaged Property,
noncompliance with which might affect the “Bacurity of this
Mortgage or impose any duty or obligation upon. Mortgagor or
upon any owner, lessee or occupant of the Mortgtiged Property,
or any part thereof, and Mortgagor shall do  a.} things
necessary to preserve intact and wunimpaired any  and all
easements, appurtenances and their interests and :iiokts in
favor of or constituting any portion of the Mortgaged Propxity.

15. fBpecific Mortgagor Covenants.

So long as the Indebtedness secured hereby or any part
thereof remains unpaid, the Mortgagor and Mortgagee covenant

and agree as follows:

(a) The Mortgagor shall not take out separate
insurance conzurrent in form or contributing in the event of
loss with that required to be maintained pursuant to this
Mortgage unless the Mortgagee is included thereon as a named
insured with loss payable to the Mortgagee as provided herein.

-19-

GE3067I8




UNOFFICIAL COPY




UNOFFICIAL COPY

I A RS B SRS

The Mortgagor shall immediately notify the Mortgagee whenaver
any such separate insurance 1is taken out and shall promptly
deliver to the Mortgagee a duplicate original of the policy of
such insurance or a copy thereof certified by the insurer.

(b) Immediately upon service of process with
respect to any proceedings that may affect the Mortgaged
Property or any portion thereof, the Mortgagor will forthwith
notify the Mortgagee of the pendency of such proceedings. The
Mortgagee may participate in any such proceedinge, and the
Mortgageor 'shall from time to time deliver to the Mortgagee all
instruments requested by it to permit such participation. The
Mortgagor 3bsll, at its expense, diligently prosecute or defend
any such pioreeding, take such action as may be necessary to
preserve the interests of the Mortgagor and the Mortgagee in

the Mortgaged Property, and shall consult with the Mortgagee,
its attorneys ar4d experts and cooperate with them in any

prosecution or defersa of any such proceedings.

{c} The Mortgagor will, at its cost and expense,
do, execute, acknowledga and deliver all such further acts,
deeds, conveyances, assigurents, transfer and assurances as the
Mortgagee shall from time <o time require for the bhetter
granting, bargaining, selling, ossigning and conveying to the
Mortgagee the Mortgaged Property and rights which were hereby
conveyed or intended now or heraafter to be conveyed or which
the Mortgagor may be or may hereaflec become bound to convey to
the Mortgagee, or for cartying  out the intention or
facillitating the performance of the terms of this Mortgage, or
for recording this Mortgage and, on demand, will execute and
deliver, and hereby irrevocably authorizeg the Mortgagee to
execute in the name of the Mortgagoc, to the extent it may
lawfully do 80, as its attorney-in-fact,  coupled with an
interest, one or more financing statements and continuation
statements if required by law to perfect or coniinue the lien
hereof upon the Mortgaged Property and rights conveys=d hereby.
Such cost and expenses shall include without Llimitzcion, all
mortage recording or filing of stamp taxes or othuer taxes
legally due upon such recording and filing of the Mor-gzqe or
the issuing of the Note and all other Indebtedness, ang all
recording and filing fees for any financing and continuation
statements. Forthwith upon the exectuion and delivery of this
Mortgage and thereafter from time to time, the Mortgagor, at
the expenses of the Mortgagor, will cause this Mortgage and any
financing statement or continuation statement required by law
to perfect or continue the lien hereof with respect to the
Mortgaged Property and rights conveyed hereby and each
instrument of further assurance to be filed or recorded in such
manner and in such places as may be required by any present or
future law in crder to publish notice of and to protect fully
the lien hereof upon, and the security and other interest of
the Mortgagee in, the Mortgaged Property. If the validity or
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priority of this Mortgage or of any rights, liens, or interests
created or evidenced hereby with respect to the Mortgaged
Property or any part thereof shall be endangered or questioned
or shall be attached directly or indirectly or if any legal
proceedings are instituted against the Mortgagor with respect
thereto, the Mortgagor will give immediate written notice
thereof to the Mortgagee and at the Mortgagor's own cost and
expense will diligently endeavor to cure any defect that may be

developed or c¢laimed, and will take all necessary and proper
steps for the defense of such legal proceedings, including but

not limited to the employment of counsel, the prosecution or
defenss of litigation and the release or discharge of all
adverse c~laims, and the Mortgagee (whether or not nemed as a
party to  legal proceedings with respect thereto) 1s hereby
authorized “snd empowered to take such additional steps as in
its judgmenc end discretion may be necessary or proper for the
prosacution or fefense of any such legal proceedings, including
but aot limited o tha employment of independent counsel, the
prosecution or defanse of of litigation and the compromise or
discharge of any -epaverse claims made with respect to the
Mortgaged Property, aid all expenses so incurred of every kind
and charater shall Y2 a demand obligation owing by the
Mortgagor and shall bear interest from the date of expenditure
until paid at the rate of-eighteen parcent (18%) per annum and
shall be secured by the 1lian of this Mortgage, and the
Mortgagee shall be subrogated to all rights of the person

receiving such payment,

(d) Except as otheiwise provided in this
Mortgage, the Mortgagor will not, wlthout the prior written
consent of the Mortgagee, suffer ¢¢. permit any 1lien,
encumbrance ot security interest {other tran the lien for an
Imposition which i3 not delinquent) to be anreafter claimed or
created on the Mortgaged Property, or any - part thereof, and
should a lien, encumbrance or security interest hecome attached

hereafter in any manner to the Mortgaged Property or any part
thereof, then the Mortgagor will cause Buch lien, ancumbrance

or gecurity interest to be promptly discharged by -payment,
bonding or otherwise.

(e) The Mortgagor and Mortgagee will promptly
furnish the other with copies of all communications between the
Mortgagor and the holder of any other lien, encumbrance or
security interest in the Mortgaged Property or any portion
thereof, and the Uessor under the Ground Lease, with respect to
notices of default or potential defsults under the applicable
mortgage, security agreement or Ground Lease within three (3)
duys of 1ts receipt of such notices.

(£} The Mortgagor will not modify or allow to be

modified any mortgage or Becurity agreement affaecting the
Mortgaged Property or any portion thereof, or the Ground Lease
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without the prior written consent of the Mortgagee in each
instance which consent shall not be unreasonably withheld,

{g) The Mortgagor may not sell, transfer, convey

or mortgage all or any part of the Mortgaged Property or any
interest therein without the consent of the Mortgagee.

(h) Each party will, on request of the other,
promptly correct any defect, error or omission, which may be
discovered in the contents of this Mortgage or in the execution
or acknowledgment thereof or in any other instrument executed
in connection herewith or in the execution or acknowledgment of
guch instrument, and will execute and deliver any and all
additional !nstruments as may be requested to correct such
defect, ercwt or omission or to identify any additional
properties whlcp are or become subject to this Mortgage or such

other instrument,

(i) Tha Mortgagor and Mortgagee will indemnify
and hold the otheyr armless f£from and against all claims,
demands, liabllities ani c~auses of actlon asserted against on
account of any act performed or omitted to be performed
hereunder or on account of- zny transactlon arising out of or in
any way connected with the ‘Mortgaged Property or with this
Mortgage or any of the Indebtedness secured hereby, save and
except for claims, demands, llabilities or causes of action
arising out of the other party's niurconduct or negligence.

{j) The Mortgagor shail werform every obligation

of the legsor, and shall enforce to the extent such enforcement
would be reasonably prudent under the . circumstances, every
ohbligation of the lessee, under every leuse affecting the
Property. The Mortgagor shall not require piepayments of rent
(other than reasonable security deposits) due. under any leases
other than for the current month or accept any Euch prepayments
for a period in excess of one (1) month and shall pay to the
Mortgagee promptly upon a default hereunder all amouaty held by
the Mortgagor at such time in respect of prepald rent or
gecurity deposits; which will be held by the Mortgagee aubject
to the terms of such lease; provided, however, that - the
Mortgajee, by requiring such amounts from the Mortgagor, ‘sitall
in no way be deemed to have assumed any tesponsibility with
rspect to the collection or proper application of such funds.
The Mortgagor shall also pay to the Mortgagee upon such default
all charges for services or facilities which were paid pursunt
to any such lease and which are allocable to any period after

such default.
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{k) The Mortgagor, so long as it is owner of the
Mortgaged Property, will do all things necessary to preserve
its gtatus as a limited partnership organized under the laws of
New York and authorized to transact business in the State of
Illinois and will comply with all laws, regulatioas, rules,
ordinances and other valid governmental rquirements affecting

the Mortgagor or the Mortgaged Property.

16, No Usury.

In spite of any contrary provisions contained herein
or in .the Note or in any other instrument evidencing or

relatiia’ to any part of the Indebtedness secured hereby, the
Mortgagez shall not be entitled to receive or collect, nor
shall the hnrtgagor be obligated to pay, interest on any of the
Indebtednecs aecured hereby in excess of the maximum rate of
interest permitted by the laws of the State of New York
determined to ke applicable thereto that operate to limit the
amount of interest that may be payable on the Note, and, if any
provision of the Wots or of any other such instrument shall
ever be construed or held to permit the collection or to
require the payment of any amount of interest in excess of that
permitted by the laws of the State of New York, the provisions
of this Section 16 shail .control and shall override any
contrary or inconsistent - provision of the Note or other

instrument.,

17. Specific Recital of «wurms of Underlying Mortgage.

The Mortgagee covenants and.7grees with the Mortgagor
to pay to the holder of the Underlyin¢-dMortgage B85.42% of the
unpaid principal balance due thereunder | together with all
interest thereon accruing in accordance witi the tenor of the
Underlying Mortgage, as the case may be, . and the notes
evidencing the indebtedness secured thereov: It is the
understanding and intent of the parties hereto that the
Mortgagor has purchased the Property on a gross basis without a
credit for the Underlying Mortgage and is indebted 3o0lely to
Mortgagee to the extent of the total Indebtedness suzcured by

this Mortgage.

18. Rebuilding or Repair.

If there is a taking of the Mortgaged Property as
described in Section 10 or a loss payable under the insurance
policies described in Section 2, and the award, payment or
proceeds, as the case may he, are paid over to the Mortgagor
solely for the purpose of restoring, rebuilding or repairing
the damaged Mortgaged Property, the restoration, rebuilding or
repair and the use of the money paid over will be governed by
this Section,
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(a) The Mortgagor shall restore, rebuild and
repair the Mortgaged Property so that upon completion the
Mortgaged Property shall be at least equal in valus, and of
substantially the same character, as prior to the damage or
daestruction,

(b) If a building or alteration permit is
required to effect the restoration, rebuilding or repair, or in
any event if the money paid over exceeds Fifteen Thousand
Dollars ($15,000), the Mortgagor shall promptly submit building
plans ard specifications to the Mortgagee, for approval, prior
to cernmeacing the restoration, rebuilding or repair. The
Mortgagor ~shall promptly approve or disapprove the building
plang and -specifications. The approval of the Mortgagee will
not be unrecscnably withheld,

{(¢) The Mortgagor shall promptly commence and
diligently pursue the restoration, rebuiling or repair of the
Mortgaged Property, in compliance with any building plans and
specifications approved hy the Mortgagee,.

(d) The Nortgagor shall be sclely responasible
for all costs of restoration, rebuilding or repair in excess of
the money paid over by the W(itgagee,

(e} The money pzi2 over by the Mortgagee shall
be held by the Mortgagor as trust funds for the benefit of the
Mortgagee to be used solely for peying the actual and direct
costs of restoration, rebuilding or regair, The proceeds shall
not be comingled with any other monizs, The money shall be
held in & s8pecial, segregated escrow account in a bank. No
money shall be disbursed from such account until the Mortgagor
presents the Mortgayee with satisfactory proni:

(i) Of the estimated cost of completion of the
restoration, rebuilding or repair;

(i1) The Mortgagor has sufficient “funds in
addition to the money paid over vy the
Mortgagee to «cover the aentire cest of
restoration, rebuilding or repair;

(iii) Of the actual cost, payment and performance
of restoration, rebuilding or repair, in the
form of architect's certificates, waivers of
lien, contractor's affidavits, title
insurance endorsements and/or such other
proof a8 the Mortgagee may reasonably
require,

Disbursements shall not be sought more often than once each
month, Satisfactory proof shall he submitted prior to each
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disbursement. No payment made prior to final completion of
restoration, rebuilding or repair shall exceed 90% of the value
of the work for which the disbursement is sought, The
Mortgagee may retain an architect or engineer to assist the
Mortgagee and assure compliance by the Mortgagor with the
provisions of this Section. The expense of retaining an
architect or engineer shall be a demand obligation of the
Mortgagor secured by this Mortgage.

(£) At all times any required Mortgagor's funds
shall “bhe disbursed to pay the cost of the restoration
rebuilding or repair prior to disbursement of insurance
proceeds At all times the wundisbursed balance of such
insurance proceeds remaining in the hands of the Mortgagor,
together witn funds deposited for that purpose or irrevocably
comnitted to the satisfation of the Mortgagee by or on behalf
of the Mortgagor for that purpose, shall be at least sufficient
in the reasonabie iudgment of the Mortgagee to pay for the cost
of complation of tharestoration, rebuilding or repair free and
clear of all liens orclaims for lien. Any surplus which may
remain out of insurance proceeds held by the Mortgagee after
payment of such costs (¢of restoration, rebuilding or repair
shall, at the option of lo:itgagee and subject to the rights of
the holder of the Underlyiuqg Mortgage be applied on account of
the Indebtedness hereby securzd, or be paid to any other party
entitled thereto.

19. UCC Security Interest.

Without 1limiting any of - the provisions of this
Mortgage, Mortgagor as "debtor” within ‘the meaning of the
Uniform Commercial code of Illinois (the *(sde") grants to the
Mortgagee, as “"secured party"” within the mearirg of the Code, a
security interest in all goods, trade nzues, warranties,
guaranties, contract rights, leases, furniture and furnishings,
equipment, inventory, materials, apparatus, picperty and
fixtures owned by the debtor and located on or coratituting
Mortgaged Property and used in the operation or enjsvient of
the Mortgaged Property, or otherwise furnished to any tenants
or other occupants (all of which are hereafter referred to as
the "Collateral"). The security interest granted covnrs that
Collateral which exists now and that which exists at any time
hereafter, whethar tangible or intangible (excluding cash), to
the full extent permitted by the Code, All of the terms,
provisions, conditions and aqgreements contained 1in this
Mortgage pertain and apply to the Collateral as fully and to
the same extent as to any other property comprising the
Mortgaged Property; and the following provisions of this
Section shall not limit the generality or applicability of any
other provision of this Mortgage but shall be in addition
thereto, Mortgagor covenants as follows:
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(a) Mortgagor is and will be the true and lawful
owner of the Collateral, subject to no liens, charges or
encumbrances other than the lien hereof and the lien of the
Underlying Mortgage.

(b)) The Collateral is to be used by Mortgagor
solely for business purposes, being installed wupon the
Mortgaged Premises for Mortgagor's own use or as the equipment
and furnishings furnished by Mortgagor, as landlord, to tenants
of the Mortgaged Property,

{c) The Collateral will be kept on the Mortgaged
Property, und will not be removed therefrom by Mortgagor or any
other persor without the consent of Mortgagee; the Colleral may
be affixed tou :uch real property but will not be affixed to any
other real prorarty. Mortgagor shall have the right to
substitute Collataral with Collateral of like kind and equal

value and utility.

(d) The only persons having any interest in the
Mortgaged Premises are Mertgagor, Mortgagee, permitted tenants
and users thereof and the Yclders of the Underlying Mortgage.

(e) Mortgagor will, at its own cost and oxpense,
upon demand, furnish to Mortgajee such further information and
will execute and deliver to Morctgagee such financing statements
and other documents in form satisractory to Mortgagee and will
do all such acts and things as Mcctoagee may at any time or
from time to time reasonably request’ Or as may be necessary or
appropriate to establish and maintal a perfected security
interest in the Collateral, subordinate/ only to that of the
Underlying Mortgage, as security for the indebtedness secured
hereby, subject to no adverse 1liens or _ ‘encumbrances, and
Mortgagor will pay the c¢ost of filing or -recording such
financing statements or other documents, and this instrument,
in all public offices wherever filing or recordirg is deemed
necessary by Mortgagee to be necessary or desirable.

{f£) The Mortgagor irrevocably authorizes the
Mortgagee as its attorney-in-fact, coupled with an intexrst, to
gign in the name of and on behalf of the Mortgagor, and file
and record, any additional financing statements, agreements or
documents, that are deemed necessary by Mortgagee to create,
perfect continue or defend the security interest that is given
to the Mortgage in this Section.

{g) The Collateral shall be deemed Mortgaged
Property to the extent any part of the Collateral may not
technically constitute Mortgaged Property.

(h) Upon the occurrence of an Event of Default
as provided in Section 8 of this Mortgage which shall continue
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after the expiration of any applicable grace period and at any
time thereafter, in addition to all other rights and remedies
which Secured Party may then have hereunder and under the Code,
or ctherwise, Secured Party at its option may:

(i) Reduce its claim to judgment, foreclosure or
otherwise enforce its security interest in
all or any part of the Collateral by any
available judicial procedure;

(ii) After notification, hereafter provided, sell
or otherwise dispose of, at its office, or
elsewhere, as chosen by Secured Party, all
or any part of the Collateral, and any such
sale or other disposition may be as a unit
or in parcels, by public or private
proceedings, and by way of one or more
contracts (it being agreed that the sale of
any-part of the Collateral shall not exhaust
Secur=d Party's power of sale, but sales may
be nade from time to time until all of the
Collateral has been 8old or wuntil the
Indebtednurss has been paid in full), and at
any such ‘vale it shall not be necessary to
exhibit the Collateral;

(iii) At its discrevisn, retain the Collateral in
satisfaction ot tche Indebtedness whenever
the circumstances ~are such that Secured
Party is entitled to do so under the Code;

(iv) Apply by appropriate jidicial proceedings
for appointment of a " izceiver for the
Collateral, or any part tne-anf, and Debtor
hereby consents to any such upprointment;

(v) Buy the Collateral at any public srla; and

(vi) Buy the Collateral at any private sale {f
the Collateral is of a type customarily socld
in a recognized market or is of a type which
is the subject of widely distributed
standard price gquotations,

6306198

(i) Secured Perty shall be entitled to apply the
proceeds of any sale or other disposition of the collateral in

the following order:

(1) All court costs and attorneys' fees incurred
by Secured Party in connection with the
foreclosure proceedings, All such expenses
shall become additional indebtedness secured
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hereby and shall immediately become due and
payable when paid or incurred by Secured
Party in connection with any proceedings,
including bankruptcy proceedings, to which
Secured Party shall be a party, either as
plaintiff, claimant or defendant by reason
of the foreclosure under this Section,

All other items advanced or paid by Secured
Party pursuant to this Paragraph; and

All Indebtedness due and payable and
remaining unpald and secured hereby, first
to the payment of interest, second to the
payment of principal.

Secured Party® shall account to Debtor for any surplus,
Reasonable notification of the time and place of any public
sale of the Collateriul, or reasonable notification of the time
after which any privale gale or other intended disposition of
the Collateral is to bhe -made, shall be sent to Debtor and to
any other person entitlz2 under the Code to notice, 1t is
agreed that notice sent or siven not less than twenty-one (21)
calendar days prior to the teking of the action to which the
notice relates is reasonable nctiflcation for the purpose of
this Section.

(i} If an Event of wefault occurs, and without
limitation of any other of its rights, Becured Party shall have
the right to take possession of the Collateral and to enter
upon any premises where same may be situated for such purpose
without being deemed guilty of trespass erd without liability
for damages thereby occasioned, and to takc ary action deemed
necessary or approprate or desirable by Securusi-  Party, at its
option and in its discretion, to repair, refurbish or otherwise
prepare the Collateral for sale, 1leass or okhor use or
disposition as herein authorized,

(k) All recitals in any other iastrument
executed by Secured Party incident to sale, trinnfer,
assignment, lease or other Adisposition or utilization of the
collateral or any part thereof hereunder shall be full proof of
the matters stated therein, no other proof shall be required to
establish full legal propriety of the sale or other action or
of any Eact, condition or thing incident thereto, and all
prerequisites of such sale or other action and of any fact,
condition or thing incident thersto shall be presumed
conclusively to have been performed or to have occurred.

(1) Becured Party may reguire Debtor to assemble
the Collateral and make it available to Secured Party at the
Mortgaged Property. All expenses of retsking, holding,
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preparing for sale, lease or other use or disposition, selling,
leasing or otherwise using or disposing of the Collateral and
the 1like which are incurred or paid by Secured Party as
authorized or permitted hereunder, including also all
attorneys' fees, legal expenses and costs, shall be added to
the Indebtedness and Debtor shall be liable therefor.

(m) Secured Party may, at its option, dispose of
or have disposed of the Collteral in accordance with Secured
Party's rights and remedies in respect of the Mortgaged
Property as elsewhare set forth in this Mortgage, all without
limiting any rights or privileges herein granted to Secured
Party.

(n) The terms and provisions contained ian this
Section shall, uvnless the context otherwise requires, have the
meanings and be construed as provided in the Code,

(o) "This Mortgage is intended to be a financing
statement within the zurview of Section 9-402{(6) of the Code
with respect to the Coilateral on the goods described at the
beginning of this Mortuesoae which goods are or are to become
fixtures relating to the Mcrtgaged Property. The addresses of
Mortgagor (Debtor) and Mortyagee (Secured Party) are set forth
in Section 44 nhereof. This Mortgage is8 to be flled for
recording with recording office (in the county or counties where
the Mortgaged Property is locate?. Mortgagor is the record
owner of the Mortgaged Property.

Z0. Reductions of Underlying Mo:itgage(s) --
Insurance Proceeds, Condemnation Awards, Etc.

In the event the unpaid principsl  balance of the
Underlying Mortgage is reduced (the *“Reduction") by reason of
the application of any insurance proceeds, condemnnation awards,
or like sums thereto, then, the Mortgagee's obligation to pay
the principal sum due under such Underlying Mortgads shall be
reduced pro tantg to the same extent that the obligatisn to pay
such principal amount 1is reduced under such Uhderlying
Mortgage. Any such payments are deemed payments *u the
Mortgagee and the Mortgagee, therefore, agrees that the
principal amount due under this Wraparound Mortgage shall he
likewise reduced by appplication of an equivalent amount to the
principal due under the Note.

21. Prepayment Privilege.

(a) The Mortgagor shall have the right to prepay
all or any portion of the unpaid principal balance evidenced by
the Note, together with accrued interest thereof, at any time
without penalty or premium on thirty (30) days prior written
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notice to Mortgagee, subject to the terms of this Agreement and
those contained in the Underlying Mortgage.

{b) In the event the Mortgagor exercises its
right to prepay by a writing duly acknowledged by the
Mortgagor, the Mortgagor shall pay any and all prepayment
penalties due under the Underlying Mortgage. Upon prepayment
in full of this Wraparound Mortgage, the Mortgagee shall
deliver or cause to be delivered to the Mortgagor
satisfactions, or at the option of the Mortgagox, assignments
to the designee of the Mortgagor, of the Underlying Mortgage.

(c) The Mortgagor shall not acquire or purchase
all or eouny portion of the Underlying Mortgage without f£irst
obtaining ths prior written consent of the Mortgagee.

’d;  The Mortgagor shall pay, or shall reimburse
the Mortgagee fur, all reasonable costs and expenses (including
attorneys' fees) ‘incurred by the Mortgagee in connection with
any prepayment hereundz:,

22. Early Payweut by Mortaagor.

The Mortgagor agress to pay to the Mortgagee, without

notice or demand, any and all Lums required to be paid to the
holder of the Underlying Mortgaye (other than debt service and
payments of real estate taxes, insurance premiums and the like

thereunder) at least five (5) days zrior to the date upon which
gums are due and payable to such hslder unless such sums are
sooner paid to such holder.

23, Principal Payments to Holder
of Underlying Mortgage.,

The Mortgagor agrees that, to the extent of principal
paynents made to the holder of the Underlying Mortgage by
Mortgagee, the Mortgagee shall be subrogated to &uf have the
rights of such holder of the Underlying Mortqguge. The
Mortgagor further agrees that, to the extent the MNorigagee
shall prepay the Underlying Mortgage or shall pay or otnsrwise
satisfy any amounts which become due thersunder, by
acceleration or otherwise, including the payment of any premium
or penalty thereunder, the Mortgagee shall becme subrogated to
and have the rights of the holder of the Underlying Mortgage,
as the case may be, with respect thereto to the extent of the
amounts so paid and as fully as if the rights of such holder in
respect tn such amounts had been assigned by such holder to the
Mortgagee.
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24, Mortgagee Default.

{a) Mortgagee agrees that:

({) in the event Mortgagee receives any notice
of default under the Underlying Mortgage, to
forthwith provide Mortgagor with a copy
thereof.,

within ten (10) days after written regquest
therefore from Mortgagor, to furnish to
Mortgagor evidence that payment of each
installment of principal and/or interesat
required by the Underlying Mortgage was made.

ib) In event of any default by Mortgagee 1in
making any payrment of principal, interest or other charge which
Mortgagee is oblloated to muke hereunder to the holder of the
Underlying Mortgage; Mortgagor shall have the right, but not
the obligation, to-rake any payment necessary to cure such
default under the Underiying Mortgage, including any penalties,
charges or expensea theresn, In the event Mortgagor makes any
payment pursuant to the teims of this Subsection (b), then in
addition to, and not in limi*ation of, any and all other rights
and remedies which Mortgagor may-have or may acquire under this
Mortgage or as o matter of law. 1f Mortgagor is not in default
of its ohligations hereunder, Mortgagor shall be entitled to
and 8hall recelve an offset agzunst the next succeeding
installment (s} of principal and/or <interest (in whatever
proportion Mortgagor shall designate; /due on the Note which

this iMortgage secures,

{c) In lieu of an offset, /dortgagor may by
notice elect that Mortgagee shall be obligated ro pay Mortgagor
for the total amount of any offset earned by Mortgagor under
the provisions of Subsectlon (b). Notwitancanding the
foregoing, Mortgagor shall not be obligated to male any such
payments or cure any Buch defaults, and any such -pxyment(s)
made by Mortgagor shall not relieve Mortgagee from Mortaagee's
obligations to make all such payments which are due aftar the
date of any such payment by Mortgagor nor shall any’ such
payment by Mortgagor obligate Mortgagor to make any other such

payment{s).

(d) All sums advanced hereunder by Mortgagor in
the event of Mortgagee's fallure to pay the same when due shall

bear interest at the higher of 15% per annum or 2% above thea
prime rate then in effect at Citibank, N.A. from the date on

which such sums are advanced to the date on which Mortgagee
pays the same to Mortgagor (or the date on which Mortgagor
recelves any applicable offset},

62306198




UNOFFICJAL COPY,

(e) Provided that Mortgagor is not in default
hereunder, if Mortgagee defaults in any of its obligations to
make any payments required to be made hereunder to the holder
of the Underlying Mortgage within the time periods provided for
in the Underlying Mortgage, whether at maturity or otherwise,
Mortgagee shall, at the option of Mortgagor, forfeit all rights
under this Mortgage and this Mortgage shall be deemed null and
vuld and Mortgagee shall discharge the same of record.

25. Dellvery of Mortgage Satisfaction
or Asslgnment.

Upon the prepayment of the unpaid Indebtedness, or the
amount tiereof in excess of the balance of the Underlying
Mortgage, with all accrued interest, or the satisfactlion hereof
at maturity, the Mortgagor shall be released from any and all
further oblica’ion hereunder and this Wraparound Mortgage shall
be wvoid; the’ japrtgagee shall execute and deliver to the
Mortgagor an _nppropriate instrument in recordable form
acknowledging such r¢laase and the Mortgagee shall surrender to
the Mortgagor the No.e marked “Pald in Full"; or at the option
of the Mortgagor, the Mortgagee shall assign thia Mortgage to

the Mortgagor.

26, Certain Releasz=z, Substitutions of
Collateral, Etc.

Without affecting the WJability of the Mortgagor or
any other person (except any persan expressly releaded in
writing by the Mortgagee} for payment of any or all of the
Indebtedness secured hereby or for- performance of any

obligation contained herein, and without affecting the rights
of the Mortgagee with respect to any socvility not expressly
released in writing, the Mortgagee may, at :=ny time and from
time to time, either before or after the maturicy of the Note,
and without notice or consent:

(a) Release, if applicable, any pecacn liable
for payment of all or any part of the Indebtedness ‘or for
performance of any obligation.

{(b) Make any agreement extending the time
otherwis:» altering the terms of payment of all or any part
the Indebtedness, or modifying or waiving any obligation
subordinating, modifying or otherwise dealing with the lien

charge hereof,

(¢} Exerclee or refrain from exercising
walving any right the Mortgagee may have.
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(d) Accept additional or substitute sgecurity of
any kind.,

(e) Release or otherwise deal with any property,
real or personal, securing the Indebtedness, including all or

any part of the Mortgaged Property.

27. [Estoppel Certificates.

(a) Mortgagor agrees at any time and from time
to time, upon not less than ten (10) days written notice by
Mortgaces to execute, duly acknowledge and deliver, without
charge, “ro Mortgagee or to any person designated by Mortgagee,
a statemsnt 1in writing certifying that this Mortgage is
unmodified “{pr if there have been modifications, identifying
the mame by t{he date hereof), that Mortgagor has not raceived
aay notice of fefault (or Iif Mortgagor has received such a
notice, that it %ias been revoked, if such be the case), that to
the knowledge Of Mostgagor no Event of Default exists hereunder
(or if any such Eveit of Default does exist, specifying the

same)j .

(b) Mortgaces agrees at any time and from time
to time but not more than twice in any calendar year, upon not
legs than ten (10) days' prior written notice by Mortgagor, to
execute, duly acknowledge and deliver, without charge, to
Mortgagor, or to any person( designated by Mortgagor, a
statement in writing stating that oo notice of default has been
served on Mortgagor (or if Mortgagee has served such notice,
that the same has been revoked, if such be the case), that to
Mortgagee's knowledge no Event of ODciault exists under this
Mortgage or the Note (or if any such Evert of Default does
exist, specitying the same), and a statemei’ setting forth the
unpaid principal balance of the Note and the-date through which

interest has been paid.

28. No Personal Liability of Mortgagor.

Anything contained in the Mortgage or in the Note to
the contrary notwithstanding, the Mortgagee agrees thac¢ {a) in
any action or proceeding to foreclose this Mortgage,.  the
Mortgagor or any person disclosed or undisclosed ghall not be
liable for any deficiency between the Indebtedness secured by
this Mortgage and the proceeds of the foreclosure sale, and no
deficlency judgment will be sought against the Mortgagor or any
person disclosed or undisclosed in such foreclosure action or
proceeding and (b} no action or proceeding shall be brought
against the Mortgagor {or any assignee of the Mortgagor) or any
person disclosed or undisclosed for payment of the Indebtedness
or for the performance of any of the terms, covenants or
conditions of this Mortgage; provided, however, that nothing
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contained in this Section shall impair the validity of the

Indebtedness secured hereby, or in any way affect or impair the
lien of this Mortgage or the right of the Mortgagee to
foreclose on this Mortgage following default by the Mortgagor
in the making of any payments herein required to be made or in
the performance of any of the terma, covenants or conditions of
this Mortgage, or any other agreement held as gecurity for the

Note. The foregoing sh
ot agey Propetgy. g all apply to any future owner of the

29, Monthly Deposits.

Anything hereinbefore set forth to the contrary
notwithstanding, the Mortgagor shall deposit with the
Mortgage2, monthly commencing one month from the date hereof,
one-twelfrn (l1/12th) of the ground or other rent, {if any,
insurance premiuma and all real estate taxes, assessments,
water and otne¢ charges which might become a lien upon the
premises and any other periodic payments required to be made
hereunder by the (Mortgagor, and shall simultaneously herewith
deposit with the Mottuagee a sum of money which, together with
the monthly installments aforementioned, will be sufficlent to
make each of the paymeits aforementioned at least thirty (30)
days prior to the date  such payments first become payable.
Should the said charges nci be ascertainable at the time any
deposit is required to be mads with the mMortgagee, the deposit
shall be made on the basis of -the estimate of the Mortgagee
and, upon the charges being fixed for the then current Yyear,
the Mortgagor shall deposit any dafiziency with the Mortgagee,

The funds so deposited with the Mortgagee shall be held by it
in a Federally insured account in e commercial bank or other

institution acceptable to Mortgagor and, piovided the Mortgagor
shall not be in default in the performance of its obligations
hereunder, shall be applied in payment ~of the charges
aforementioned when and as payvable, to the exkant the Mortgagee
shall have such funds on hand., Interest earned, if any, shall
be paid to Mortgagor upon payment of Lhe entire Indebtedness.
In the event of any default in the performance of any of the
obligations of the Mortgagor, the funds deposited ‘vith the
Mortyagee as aforementioned, may be applied in paymen’ of the
changes for which such funds shall have been deposited <r to
the payment of the Indebtedness or any other charges affecting
the security of the Mortgagee, as the Mortgagee sees fit, bhut
no such application shall be deemed to have been made by
operation of law or otherwise until actually made by the
Mortgagee as herein provided., The Mortgagor shall furnish the
Mortgagee with bills for the charges for which such deposits
are required to be made hereunder and/or such other documents
necessary for the payment of same, at least fifteen (15) days
prior to the date such charges become payable,
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30. Credits and Offsets.

Mortgagor shall have a right of credit and offaet
against payment of the Indebtedness hereunder in an amount
equal to all damages and expenses lncurred by reason of a
breach of any of the representations, warranties, agreements
and obligations of the Mortgagee pertaining to the Underlying
Mortgage and/or the Mortgaged Property. The right of credit
and offset may be exercised by Mortgagor to current and future

payments required hereunder in any order the Mortgagor deems
appropriate., The right of credit and offset may be asserted as
a clairm, Jcause of action, cross-claim or counterclaim, in any

action or proceedings.

3}._/ Yate Charges.

If any. payment of interest, principal or other sunm
payable hereunder shall not he paid within ten (10) days after
the date due, the Mcrtgagor agrees to pay to the Mortgagee a
"rate Charge®” in an ‘ameunt equal to four percent (4%) of the
amount of such overdue  payment, or portlon thereof, Such Late
Charge shall be due ana payable on the earlier of: (a) the
payment of such overdue payment to which it relates or (b)
within three (3) days after Gemand for the payment thereof to

the Mortgagee.
32. Additional Interest.

The time of the repayment, ‘2.celerated or otherwise,
of the Indebtedness is of unique and ‘specific importance and
financial necessity to the Mortgagee and (18 hereby made of the
essence, Should all sums due and payable wndar the Mortgage at
maturity, stated or accelerated, under any written extension,
postponement of the due date or renewal " %nareof, not be
promptly paid in full on or before the due date, stated or
accelerated as a result of default, the Mortgagor ghall pay to

the Mortgagee additional interest at the rate cf /two (2%)
parcent per month on the unpaid principal balance forc exch and

every month, or any fraction thereof, computed from 4ni1d date
of maturity to the date of actual repayment; said 1interest
shall become due and payable at the same time that inverest
payments are due under this Wraparound Mortgage and shall be
secured by and collected hereunder. 'This provision does not
constitute a congent or agreement on the part of the Mortgagee
to extend or postpone the time of such payment beyond the
present date of maturity thereof.

33, Non-Disturbance Agreements.

Mortgagee, within fifteen (15) days after request by
Mortgagor, shall execute and deliver to Mortgagor, an agreement

-35-
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in recordable form, agreeing not to disturb tenant leases and
attorning by the tenants in the event Mortgagee, its successors
or assigns, becomes in possession and/or owner of tnhne Mortgaged
Property by reason of default and/or foreclosure, as long as
the tenants are not in default under their leases, but such
agreements of non-disturbance and attornment, or subordination
if required by a tenant, shall be given only with respect to
tenants which are not related, directly or indirectly to
Mortgagor, and with reapect to bona fide leases containing
provisions for (i) rentals at the then fair market values,
(iii) increases in rentals c¢ontained in comparable leases for
similar properties, (1ii) reasonable expenses and contributions
contained  in comparable leases affecting the Mortgaged Property
or similar properties and provided the holder(s} of the
Underlying rnztgage gives similar agreements.

34, We Waiver/Cumulative Remedies.

No delay or omission to exercise any right or remedy
accruing upon the nocurance of any Event of Default or any
other right or remedy hereunder shall impalr any such right or
remedy or shall be construed to be a waiver of any such default
or acquiescence therein; ard every such right and remedy may be
exercised from ¢time to =cipe as the same may be deemed

expedient.

35. No_Manner of Exhaustion of Remedies.

The Mortgagee may resort t¢.any security given by this
Mortgage or to any other security now existing or hereafter
given tu sgecure the payment of any <i the Indebtedness, in
whole or in part, and in such portions and in such order as may
gseem best to the Mortgagee in its 80is -and uncontrolled
discretion, and any such action shall not ~in any way be
considered as a walver of any of the rights, bsiefits or liens
created hereby. No remedy herein conferred upon or reserved to
Mortgagee hereby is intended to be exclusive of any other
remedy or remedies; but each and every such remecy. =nall be
cumulative, and shall be in addition to every other  remedy
given hereunder, or now or hereafter existing at law cr in

equity or by statute.
36, Modification/Walver.

No provision can be modified or waived except by an

agreement in writing duly acknowledged by the party against
whom enforcement of the modification or waiver is sought.

37. Action No Election/Waivers in Action.

No action or proceeding commenced, judgment entered or
other action taken by Mortgagee upon the Indebtedness sacured
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hereby shall be considered to be a release of, or an election
to waive the security of this Mortgage, or of the right to
hold, to enforce or to foreclose the sale, or to take any other
action herein provided, or permitted by law, for the collection
of the full amount remaining unpaid on such Indebtedness or on
any judgment entered thereon, with interest and all other
charges, attorneys' feeg and costs of any suit or actlon and
also any payments of sums due under the terms hereof, With
respect to any such action or proceeding Mortgagor hereby

expressly walves the benefit of any stay, restraint, exemption

or right ~to the credit against the amount of the Indebtedness
secured  hereby or upon any Jjudgment entered thereon, of the
fair markec value of the Mortgaged Property or to any credit

other than the price bild at any foreclosure sale, or to any
stay, restraipt or withholding of confirmation of such sale in
default of any 3uch credit, under any existing or future law,
statutory or othzrwise, and further particularly agrees that
the price at which  the Mortgaged Property shall be bid in at
any public or judicial sale hereunder and in enforcement hereof
shall be final and conclusive evidence of the value of the
Mortgaged Property intgofur as the right to any credit is
concernad, whether such price shall be a nominal amount or not,

or whether there shall be Competitive bldding at such sale or
not, or whether economic cond«tions shall adversely affect such

bidding or not, or whether Mortgagor or any of them Lf more
than one, shall be financially able to protect himself,
herself, itself or themselves anc: the Mortgaged Property at
such sale or not, excepting only in _<the event of actual and not
constructive, fraud otf collusive ‘azftion by the Mortgagee,
preventing free competitive bidding at'suzh sale,

38, Invalidity of Provision(s).

If any term or provision of this  Mortgage or the
application thereof to any person or circumstarnce shall, to any
extent, be invalid or unenforceable, the remainder of this
Mortgage, or the application of such term or grovision to
persons or circumstances other than those as to wuilch it 18
held invalid or unenforceable shall not be affected ‘hereby,
and each term and provision of this Mortgage shall be v&alid and

enforceable to the fullest extaent permitted by law.

39, Warranty of Title,

The Mortgagor covenants that it will warrant its right

in and to the Mortgaged Property, this Mortgage or any other
mor tgage, encumbrance, lien or security interest consented to

by the Mortgagee and that it shall execute such further
agsuranceg as may be requisite.
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40. Governiny Law.

The Note and this Mortgage and all matters relating teo
or pertaining to this transaction shall be governed, conatrued

by and enforced under the laws of the State of Illinois without
regard to where this Mortgage may be executed or delivered or

the payment of the Note made,

41, Meaning of Terms,

As used herein, the term "Mortgagor" shall include the
present . Mortgagor, 1ts successors and assigns, including
without iimitation all subsequent owners of the Mortgaged
Property ‘2ad the term "Mortgagee” shall include the present
Mortgagee, ‘tis successors and assigns, This Mortgage shall
inure to the rteneflt of and shall bind all successors and
assians of the jparties hereto. Whenevar used herein, the
singular shall iaclude the plural and the plural, the singular
and the use of any sonder shall be applicable to all genders.
The term "person" shais include any individual, legal entity or

unincorporated association,

42. Communicatlons,

All notices, demands, roquests or other communilcations
which may be or are required -0 be given, served or sent by
either the Mortgagor or the Mortgaose to the other shall be in
writing and shall be deemed to have been properly given or sent
(a) if personally served upon the otbar, or (b} 1f mailed in
the continental United States by reglstered or certified mail
wlth postage prepaid, return receipt reqgucsted, addressed to
the other at the addresses first set forth above,

Either party may designate by notice or writirg as aforesaid a
new address to which any notice, demand, request or
communication should thereafter be s0 given, serred or sent,
Each notice, demand, request or communication shall vte deemed
aufficiently given, served or sent for all purposes -poreunder
at the time such notice, demand, request or communicatisr, shall

be malled,

43. Mortgagor Approval.

The execution of this Mortgage has been duly
authorized by the general partners of the Mortgagor, pursuant
to the authority conferred by its partnership agreement.

44. Covenants Run With Land.

The covenants contained in this Mortgage shall run
with the land and bind the Mortyagor, the successors and

-3§~
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assigns of the Mortgagor and all subsequent owners,
encumbrances, tenants and subtenants of the Mortgaged Property
and shall inure to the benefit of the Mortgagee, the successors
and assigns of the Mortgagee and all subsequent holders of this

Mortgage,
4%, Purchase Money Mortgage; Passage of Title,

This Mortgage constitutes a purchase money mortgage
given to secure a portion of the purchase price paid by the
Mortgagor in acquiring title to the Mortgaged Property.

4F, Incorperation of Note Terms.

The “terms of the Note, which this Mortgage secures,
are hereby 1niorporated herein so that a default thereunder
constitutes a defsult under this Mortgage; a default under this

Mortgage also conscitutes a default under the Note,

47. Headings.

The Section headings used in this Mortgage are for
reference and convenience unly, and shall not be considered in
the construction or interprecation of any provision of this

Mortgage,
48, Subordinate Mortgage.,

Notwithstanding anything "<ontained herein to the
contrary, it 18 expressly agreed by (dortgagor and Mortgagee
that the rights and remedies of all partias set £forth herein
are expressly subject and subordinate to ‘the. provisions of the
Underlying Mortgage and to a certain mortgage dated October 29,
1985 betwern Seller and Mid-Warehouses, Corp., -as mortgagors,
and Maln Street Investments Corp, in the origirel principal sum

of $234,033.

49, Usge of Proceeds.

Mortgagor represents and agrees that the procreds of
the Note secured by tnis Mortgage will be used for the pucposes
specified in Paragraph 4(1)(c) of Chapter 17 of the Illinois
Revigsed Statutes, and the principal obligation secured hereby
constitutes a business loan which comes within the purview of

said Paragaph 4(1l) (c).

50. Release and Waiver of Homestead
and Equity of Redemption.

Mortgagor hereby covenhants and agrees that it will not
at any time insist upon or plead, or in any manner whatsoever

GEI06H9g
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calim or take any advantage of, any stay, exemption or
extension law or any so-called "moratorium law" now or at any
time hereafter in force, nor claim, take or insist upon any
benefit or advantage of or from any law now or hereafter in
force providing for the valuation or appraisement of the
Mortgaged Property, or any part thereof, prior to any sale or
sales thereof to be made pursuant to any provisions herein
contained or pursuant to decree, judgment or order of any court
of competent jurisdiction; or after such sale or sales, claim
or exercise any rights under any statute now or hereafter in
force to redeem all or any part of the property so sold or
relating “to the marshalling thereof upon foreclosure sgale or
other enfurcement hereof. Mortgagor hereby expressly releases
and waives any and all rights under and by virtue of the
homestead excnption laws with respect to the Mortgaged Premises
after an Evanc¢ of Default, and any and all rights of redemption
from sale under any order or decree of foreclosure of this
Mortgage or undc¢r any 8sale or statute or order, decree, or
judgment of any court, on behalf of itself, the trust estate
and all persons benciicially interested therein, and each and
every peresih acquiring Aa interest in or title to the Mortgaged
Premises or any portion thereof subsequent to the date hereof,
except decree and judgmen’. creditors of Mortgagor. Mortgage
will not hinder, delay or' _.irmpede the exerclise of any right,
power or remedy herein or otherwise granted or delagated to
Mortgagee, or lnvoke or utilize' any law or laws which will
accomplish same, but will suffer jand permit the exercise of
every such right, power and remeay .as though no such law or
laws have been made or enacted. Mortgagor represents and
warrants that no person has any rights of homestead exemption
under the laws of the State of Illinoic which would affect the
enforcement of Mortgagee's remedies lierzunder. Mor tgagor
repregents that it is authorized and empowzred to execute the

foregoing waivers and releases,
51. Offsets

Mortgagor shall have the right to offset onv payments
of princlipal or interest required hereunder in excese Of any
amounts due under the Underlying Mortgage against any fpavments
due and owing to Mortgagor from Mortgagee under a Guaran'a2 of
Rents and a Guarantee of Repairs and Maintenance of even date
herewith from Mortgagee to Mortgagor. Any such amounts shall
bear interest at the higher of 15% per annum or 2% above the
prime rate in effect at Citibank, N.A. from time to time from
the date on which any payment under saild Guarantees is due and
unpaid to the date on which such sums are paid to Mortgagor, by
way of offset or in cash from Mortgagee, Mortgagee shall pay
such interest to Mortgagor on demand, and 1if not paid upon

GEI06PIS
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S J
- demand, Mortgagor shall have thé rlght to offset auch gums oOF
‘ any payments due hereunder as aforesaid.

IN WITNESS WHEREOF:, Mortgagor and Mortgagee have
caused thls Mortgage to be executed as of this 1lst day of

November 1985.
MORTGAGOR:

MIDWAY REALTY ASSOCIATES L.P,

WITNESS: Byt MIIGP ASSOCIATES
\l‘- V
Pl w /A &@

(Ganeral Partner

MORTGAGEE:

ATTEST: COMMODORE RESOURCES CORPORATION

' %ﬁ':%{!{r esident
| [

L oA
{nUﬂhm') ( {f(f"k/ﬂ'fj . By:

1528h

£C90609S
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STATE OF NEW YORK

COUNTY OF NEW YORK

Before me, a Notary Public, in and for said County and
State, personally appeared the above-named Commodore Resources
Corp., by Jerry Karlik, who &cknowledged he did sign the
foregoing inztrument and that the same is his free act and the
free act and Adaed of said corporation,

IN TESTIMONY WHEREOF, I have hereunto set my hand and
official seal this . day of Decem b&r, 1985

Caued O winug s/

Notary Public {

Notary Public thE:rzgu Yos
. ]
[SEAL) No. 4797678
Qual!ﬂod in_ New York CounY

My Ccmmischon ‘ﬁxafff" Maich 30,19 5 7]

STATE OF NEW YORK

COUNTY OF NEW YORK

Before me, a Notary Public, in and for sald County and
State, personally appeared the above-named iidway Realty
Assoclates L. P, II, by MIIGP Associates L. P,, its. general
partner, by Marshall Bernstein, 1its general parcrer, who
acknowledged he did sign the foregoing instrument and cunt the
gsame is his free act and the free act and deed of saia lidway
Realty Asscciates L, P, II.

c£906Y938

IN TESTIMONY WH‘ﬁ_PF, I have hereu';o set my hand and
official seal this day of Deecem b)) 1985,

WO\W

Notary publlc

[SEAL) CAROL A. MEVER
Notery Public, Btate of New York

My Commission [R5 n&ﬁ 4787678 -
Commisaion Explies March 30, ‘g g I’

1933-3
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That part of the West two-thirds of the Southwest Quarter of
Section 21, Township 37 MNorth, Range 13, East of the Third
Principal Meridian, in Cook County, 1Illinois, bounded and
dascribed as follows: )

Beginning at the point of intersection of the East line of the
Wast 33,00 feet of said Southwest Quarter of Section 21, with a
line which is 1766.00 feet South from and parallel with the
North iine of said Southwest Quarter, and running

Thence Sonth along said Cast line of the liest 33,00 feet of the
Southwest Quarter of Section 21, a distance of 373,00 feet to
an intersecwon with a line which is 2138.00 feet South from
and parallel with the North line of said Southwest Quarter of
Section 21;

Thence Fast along said parallel line, a distance of 1137.78
feet to a point which 18 599.85 feet, measured along said
parallel line, VWest frocu, the Fast line of said West two~thirds
of the Scouthwest Quarter Of Section 21

Thence southeastwardly along thie arc of a circle, convex to the
Northeast, Tangent to said parallel line, and having a radius
of 420,0 feet, measured perpencicularly, Vest from and parallel
with the Fagt 1line of the Wes!t ‘wo-thirds of the Southwest
Quarter of Section 21, which point  of intersection is 2430.79
feet, measured along said parallel ")ine, South from the North
line of said Southwest Quarter of Section 21;

Thence North along said last described parallel 1line, a
distance of 373.00 feet;

“Thence Northeastwardly along the arc of a circle, convex to the
Northeast and having a radius of 420.00 feet, & 3istance of
529,45 feet to a point which is 1766 feet South fiow the North
line of said Southwest Quarter of Section 21, and 5%9.85 feet,
meagsured parallel with said North 1line of the fouthwest
Quarter, West from the East line of salid West two-thirds of
said Southwest Quarter; and

Thence YWest along a line which is 1766.00 feet South from and
parallel with the North line of said Southwest Quarter (said

parallel line being tangent to sald last described circle) a
distance of 1137.70 feat to the point of Dbeginning.

nyﬂ;pqmaduﬂ-%f@-
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EXHIBIT B

PERMITTED ENCUMBRANCES

1. The Underlying Mortgaqe and all other fee mortgaqes
of reccrd,

2. Any state of facts which an accurate survey or

ingpection of the Land or Building would show,

3. All other liens and encumbrances of record, if any.
4. All laws, ~greements, restrictions, rights of way,

pasements and other instrurents of record, if anv.

5. All easements, ights of wav or rianwts of use in
favor of any utility company or any other person.

£, The Ground Lease.

6290188
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