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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT, made this /7¢¢‘
day of November, 1986 between AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not perscnally but solely as trustee under
Trust Agreement dated November 4, 1986 and known as Trust No.
100485-02 (hereinafter called "Mortgagor"), and MELLON BANK, N.A.,
a national banking association (hereinafter called "Mortgagee"),

WNIIZINESSEIH:

WHEREAS, in and by a certain Mortgage Note (hereinafter
called the "Note") bearing even date herewith, Mortgagor is
indebted to Mortgagee in the principal sum of TWO MILLION THREE
HUNDRED SFYENTY-NINE THOUSAND DOLLARS ($2,379,000), iawful money
of the United 3tates of America, advanced or to be advanced in the
future for the henefit of Arlington Plaza Limited Partnership (the
"Partnership"} inaccordance with that certain Loan Agreement (the
"Loan Agreement") «f even date herewith between the Partnership
and the Mortgagee, with interest thereon at the rates set forth in
the Note being due and payable as provided in the Note,
conditioned upon the kewping, observance, performance and
compliance with all the other terms, conditions and agreements on
Mortgagor's part and on the Iartnership's part to be kept,
observed and performed under the Note, the Loan Agreement and this

Mortgage;
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NOW, THEREFORE, in order further to secure ratably and
equally the payment of all sums due or To become due under the
Note, or under the terms of this Mortgase and any other loan
documents (the Note, the Loan Agreement, Mor:tgage and such other
loan documents are herein collectively called the "Loan
Documents"), or any extensions, refinancings refundings, or
modifications thereof, as well as to secure tha oderformance and
observance of all Mortgagor's covenants and agreements and all
covenants and agreements of the Partnerehip contaired in this
Mortgage and the other Loan Documents or any amendmentz thereof
(whether or not Mortgagor is personally liable for such rmayment,
performance or observance), and in consideration of the nramises
and the further sum of Ten Dollars ($10.00) to Mortgagor ir hand
well and truly paid by Mortgagee and for other good and valuable
consideration at and before the sealing and delivery hereof, the
receipt and sufficiency of which is hereby acknowledged, Mortgargor
has granted, bargained and sold, mortgaged, conveyed, remised,
aliened, enfeoffed, released, confirmed, assigned, transferred and
set-over, and by these presents does grant, bargain and sell,
mortgage, convey, remise, alien, enfeoff, release, confirm,
assign, transfer and set-over unto Mortgagee, its successors and
assigns, Mortgagor's interest in that certain tract of land
gituate in Arlington Heights, Illinois more particularly described
in Exhibit A attached hereto and made a part heresof (the "Land").
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TOCETHER with the tenements, hereditaments,
appurtenances and all the estates and rights of Mortgagor in and
to the Land.

TOCETHER with all the right, title and interest of
Mortgagor in and to all streets, roads and public places, opened
or proposed, adjoining the Land, and all easements and rights of
way, public or private, now or hereafter used in connection with
the Land.

TOGETHER with all right, title and interest of
Mortgagor, now owned or hereafter acquired, in and to any land
lying in the bed of any street, road or avenue, open or proposed,
in front of or adjoining the Land to the extent of the intsrest of
Mortgagor (tliarein, now or hereafter acquirad.

TOGARTPER with all right, title and interest of
Mortgagor, now owned or hereafter acquired, in and to any and all
sidewalks, vaults and alleys, and all strips and gores of land,
adjacent to or used in _connection with the Land.

TOGETHER with ail buildings, structures and improvements
{the "Improvements") of every kind and description now or
hereafter erected or placed on the Land.

TOGETHER with all fixtuces, fittings, appliances,
apparatus, equipment, machinery, chattels, building materials,
furniture, furnishings and articlae of personal property of every
kind and character, together with ths renewals, replacements and
substitutions thereof, additions and accessions thereto
(hereinafter collectively called the "Ujxtures”), now or at any
time hereafter affixed to or attached to or placed upon or used in
any way in connection with the complete and cemfortable use,
enjoyment or occupancy for operation and mainienance of the
Improvements (excepting any personal property rwred by any tenant
or unit owner occupying any of the Improvements iand used by such
tenant or unit owner in the use or occupancy of the space cccupied
by it to the extent the same does not become the property of
Mortgagor under the lease or other agreement with such/tenant or
unit owner or pursuant to applicable law), all of whicli.qaow or
hereafter so affixed, placed or used are intended to be subiect to
the lien of this Mortgage as if part of the real estate, and all
cash and noncash proceeds thereof.

TOGETHER with all right, title and interest of Mortgagor
in and to any and all deposits made under any conditional) biil of
sale, chattel mortgage or security interest (other than that
created hereby) to which any Fixtures are or shall be subject, and
all deposits made thereunder, together with the benefit of any
payments now or hereafter made thereon.
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TOGETHER with all right, title and interest of Mortgagor
as lessee under any and all leases relating to any Fixtures,
together with any options to purchase the Fixtures which are
subject to such leases and together with the benefit of any
payments now or hereafter made thereon.

TOGETHER with the reversions, remainders, easements,
rents, issues and profits arising or issuing from the Land and
from the Improvements thereon, including, but not limited to, the
rents, issues and profits arising or issuing from all leases,
subleases, room rent agreements, licenseg and concession
agreements, now or hereafter entered into covering all or any part
of saia Land and/or the Improvements, all of which leases,
subleases, room rent agreements, licenses, concession agreaments,
rents, 1gaues and profits are hereby assigned and, if requeated by
Mertgagee, ‘shall be caused to be further assigned to Mortgagee by
Mortgagor. < The foregoing assignment shall include, without
limitation, cashy or securities deposited under leases to secure
performance by l2ssees of their obligations thereunder, whether
such cash or securities are to be held until the expiration of the
terms of such leases Or applied to one or more installments of
rent coming due prior tu the expiration of such terms., Mortgagee,
or any officer of Mortaacee, is hereby irrevocably appointed
attorney-in-fact for Mortraqor, with the power, coupled with an
interest, to collect such runts, issues and profits after default
by Mortgagor. Mortgagor will execute and deliver to Mortigagee on
demand such assignments and instruments as Mortgagee may require
to implement, confirm, maintain and continue the assignment

hereunder.

TOGETHER with any and all awards, damages, payments and
other compensation and any and all clsias therefor and rights
thereto which may result from taking or injucy by virtue of the
exercise of the power of eminent domain of cr-to, or any damage,
injury or destruction in any manner caused to, ¢he Land, the
Improvements, or any part therecf, or from any <{lange of grade or
vacation of any street abutting thereon, all of which awards,
damages, payments, compensation, claime and rights ave hereby
assigned, transferred and set over to Mortgagee to tae fullest
eXxtent that Mortgagor may under the law so do. Mortgagee, or any
officer of Mortgagee, is hereby irrevocably appointed attorney-
in-fact, coupled with an interest, for Mortgagor to mettle fnr,
collect and receive any such awards, damages, payments and
compensation from the authorities making the same, to appear in
and prosecute any proceeding therefor, and to give receipts and
acquittances therefor.

TOGETHER with all of Mortgagor's right, title and
interest in and to all contracts and agreements relative to the
construction, remodeling, use and occupancy of the Improvements.
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TOGETHER with all right, title and interest of Mortgagor
in and to all unearned premiums accrued, accruing or to accrue

under any and all insurance policies now or hereafter obtained by
Mortgagor,

TOGETHER with all right, title and interest of Mortgagor
in, under and to that certain Declaration and Agreement of Parking
Easement and Rights Pertaining to Skybridge intended to benefit
the Land and the Improvements.

TOGETHER with all proceeds of the conversion, voluntary
or involuntary, of any or all of the foregeing intc cash or
liquicdatad claims, including without limitation, proceeds of
insurance and condemnation awards.

£1.L-of which property and rights therein hereinabove
described or mentioned being hereinafter collectively called, the
"Mortgaged Propzrty".

TO HAVE INT).TO HOLD the Mortgaged Property unto
Mortgagee, its successors and assigns, forever, free from all
rights and benefits under and by virtue of the Homestead Exemption
Laws of the State of Illinois (which rights and benefits are
hereby expressly released ani waived), for the uses and purposes
herein set forth, together with all right to retain possession of
the Mortgaged Property after any default in the payment of all or
any part of the indebtedness hereky secured or the breach of any
covenant or agreement herein contaived, or upeon the occurrence of
any Event of Default as hereinafter dcéfined.

AND at all times until the en’ire unpaid principal
indebtedness of the Note, including all sums now or hereafter due
Mortgagee under the terms hereof and therecf, are fully paid,
together with all interest thereon, Mortgagol covenants, promises
and agrees with Mortgagee as follows:

ARTICLE I

Covenants As To Payment, Performance and Title

SECTION 1.01. Mortgagor shall pay to Mortgagee, without
offset, counterclaim or defense, the entire unpaid principal
indebtedness of the Note, including all sums now or hereafter due
Mortgagee under the terms hereof or of the other Loan Documents,
together with all interest thereon, punctually as and when the
same shall become due by the terms thereof or hereof. Mortgagor
will fully and faithfully observe and perform all of the terms,
provigions, conditions, covenants and agreements on the part of
Mortgagor to be observed and performed under the Note and the
other Loan Documents.

SOLZYS5HS
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SECTION 1.02. Mortgagor represents that: (i) Mortgagor
has good and marketable title to the Land, in fee simpla, subject
only to matters approved in writing by Mortgagee; (ii) Mortgagor
has good title to the Fixtures; and (iii) this Mortgage is a first
and prior lien on and security interest in and to the Mortgaged
Property subject to no other lien and subject to no other
encumbrances except those, if any, permitted in writing by
Mcrtgagee. Mortgagor shall not, without the prior written consent
of Mortgagee, install in or locate on the Mortgaged Property any
equipment or fixtures which are subject to any security interest,
lien or title retention arrangement of any kind other than that
created hereby. Mortgagor represents that neither the rents,
issues ard profits of the Mortgaged Property nor any part thereof
have bean nreviously assigned or will be assigned hereafter,
except to'Mortgagee as further security for the obligations
secured hervekv. Mortgagor shall preserve such title as herein
described and will forever represents and defend the validity and
priority of the lren hereof against the claims of all persons and
parties whomscever,

ARTICLE 2

Covenants As 1o Taxes, Assessments, Etc.

SECTION 2.01. Mortgacor will, prior to the date on
which any interest or penalties shall commence to accrue thereon,
pay, discharge and furnish to Mortgugee proper receipts for all
taxes, general and special, water aid zewer rent charges, excise
levies, vault and other license or perni: fees, city taxes,
transit taxes, levies and assessments of zvery kind and all
charges for utilities and utility services ~whether or not
assessed against Mortgagor, and which may Lavz been or may
hereafter be charged, assessed, levied, confirmad, imposed upon,
or grow or become due and payable ocut of, or in respect to, or
against, the Mortgaged Property, or any part thereof, or any
appurtenance thereto (collectively, the "Impositions"). by any
lawful authority or public utility, or which may beccme a lien
thereon, unless the same shall have been fully paid to Mortgagee
as provided in Section 2.02 hereof,

SECTION 2.02. Upon request of Mortgagee, Mortgager will
pay to Mortgagee contemporaneously with each monthly payment of
principal or interest a sum equal to one-twelfth (1/12th) of the
real estate taxee and premiums for insurance required by Article 3
hereof so as to enable Mortgagee to pay the same at least thirty
{30) days before they become due. Amcunts so paid shall be deemed
not to be trust funds but may at the option of Mertgagee be
commingled with general funds of Mortgagee, No interest shall be
paid on such amounts. If, pursuant to any provision of this
Mortgage, the whole amount of the principal debt remaining or any
installment of principal or interest becomes due and payable prior
to its originally scheduled maturity, Mortgagee shall have the
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right, at its election, to apply any amounts paid to Mortgagee
under this Section 2.02, with accrued interest thereon, against
all or any part of the indebtedness secured by this Mortgage, any
interest thereon or in payment cf the premiums or payments for
which the amounts were paid. If the real estate taxes and
insurance premiums reguired to be escrowed pursuant to this
Section hereof shall exceed the estimate therefor and the amounts
paid into escrow under this Section 2.02, Mortgagor shall on
demand forthwith make good the deficiency. Mortgagor will furnish
to Mortgagee tax and insurance bills in sufficient time to enable
Mortgagee to pay such taxes and premiums, before interest and
penaltien accrue thereon.

SECTION 2.03. Unless the same shall have been fully
paid to Mortoagee as provided in Section 2.02 hereof, Mortgagor,
upon regquest uf Mortgagee, will furnish to Mortgagee within thirty
(30) days after *he date when any Impositions would become
delinguent, offirial receipts of the appropriate taxing authority
or other authority to which the charge is payable, or other
evidence reasonably sstisfactory to Mortgagee evidencing the
payment thereof.

SECTION 2.04., Tie certificate, advice or pill of the
appropriate official designated by law to make or issue the same
or to receive payment of any Imposition, of non~payment of such
Imposition shall be prima facie zvidence that such Imposition is
due and unpaid at the time of tho.making or issuance of such
certificate, advice or hill.

ARTICLE 3

Insurance

SECTION 3.01. Mortgagor agrees, at MourXaagor's sole
cost and expense, to keep the buildings, structures_. Improvements
and Fixtures included in the Mortgaged Property insured at all
times throughout the term of this Mortgage (including any period
or periods of time during which any such buildings, strustures,
Improvements or Fixtures are in the course of remodeling oc
construction) and to furnish the following to Mortgagee:

A. During the course of any conatruction, remodeling or
repair of Improvements on the Mortgaged Property, builder's
completed value risk insurance against "all risks of physical
loss", including ccllapse and transit coverage, during
congtruction of such Improvements, with deductibles not to
exceed $1,000 per occurrence {(except that deductibles may not
exceed $25,000 per occurrence in the event of earthguake or
flood damage, if such coverage is required), in non-reporting
form, covering the total value of work performed and
equipment, supplies and materials furnished.
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B. Policies of insurance against loss or damage by
fire, lightning, windstorm, explosion, riot, riot attending a
strike, civil commotion, damage from aircraft and vehicles,
and smoke damage and loss or damage from such hazards as are
presently included in so-called "extended coverage" and
against vandalism and malicious mischief and against such
other insurable hazards, including but not limited to flood,
as, under good insurance practices, from time to time are
insured against for improvements having similar functions and
uges in the area where the Mortgaged Property is located.

The amount of such insurance shall be not less than the
greater of (1) 100% of the "Full Replacement Cost" of such
buiidings, structures, improvements and Fixtures without
dedvstion for depreciation; or {2) an amount sufficient to
preven: Mortgagee and/or Mortgagor from becoming a co-insurer
within the terms of the applicable policies. "Full
Replacement Cost," as used herein, means the cost of
replacing ‘all such buildings, structures, Improvements and
Fixtures, ex-lusive of the cost of excavations, foundations
and footings brlow the lowest basement floor. Such Full
Replacement Cosi shall be determined from time to time (but
not more frequently than once in any 12 calendar months} at
the request of Mortgigee by an insurer or by an appraiser,
engineer, architect oi - contractor designated by Mortgagor and
approved in writing by Wortgagee and paid by Mortgagor. No
omission on the part of Morigagee to request any such
determination shall relieve Mortgagor of any of its
obligations under this Article 3. Each policy shall contain a
"Replacement Cost Endorsement.’ g%

€. If required by Mortgagee, prlicies of insurance d

against loss or damage to the major ccuponents of the air gf
conditioning and/or heating system, f.v-vheels, steam pipes, _3
steam turbines, steam engines, steam boilers, other pressure -
vessels, high pressure piping and machinery, if any, such as &

are installed in the buildings and improvements for an amount
reasonably acceptable to Mortgagee. Such poliizies shall also
insure against physical damage to the Mortgaged froperty
arising out of an accident covered thereunder,

D, Policies of comprehensive general liability
insurance on an occurrence bhasis agailnst claims for bodily
injury, including personal injury or death occurring upon or
in the Mortgaged Property or the elevators therein and on or
in the streets adjoining the Mortgaged Property to afford
protection in an amount egqual to at least $3,000,000,
combined single limit, in the event of bedily injury,
personal injury, or death of any number of persons or of
damage to property arising out of one occurrence. Mortgagor
and Mortgagee shall be named insureds under such policies, as
their interests may appear.

-7
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E. If the Land or any part thereof is situate in an
area now or hereafter designated by the Federal Emergency
Management Agency (or any successor thereto) as an area of
special flood hazard for purposes of the National Flood
Insurance Program, such policies of flood insurance as
Mortgagee shall request, so as to enable Mortgagee to be in
compliance with all regulatery requirements with respect to
flood insurance coverage for the Mortgaged Property from time
to time applicable to Mortgagee.

F. If requested by Mortgagee, business interruption
insurance and/or loss of "rental value" insurance for a
périod of 12 months in such amounts as are satisfactory to

Mor*gagee.

7. Such other insurance on the Mortgaged Property or
any replausments or substitutions therefor, or additions
therato, ard in such amounts as may from time to time be
reasonably. rzquired by Mortgagee against other insurable
hazards or casd:lties which at the time are commonly insured
against in the rase of premises similarly situated, due
regard being given t» the height and type of buildings and
improvements, their construction, location, use and
occupancy.

SECTION 3.02. Mortgagor may effect for its own account
any insurance not required under ihe provisions of this Mortgage,
but any insurance effected by Mortcagor on the Mortgaged Property,
whether or not required under this(Article 3, shall be for the
mutual benefit of Mortgagor and Mortgajce, and shall be subject to
all other provisions of this Article 3 spd of Article 10 hereof
and Mortgagor shall provide Mortgagee writton notice of such
insurance prior to it being effected along with a photocopy of all
such policies promptly upon their issuance.

SECTION 3.03. All insurance shall be subject to the
approval of Mortgagee as to insurance companies, anounts, content
and form of policies and expiration dates, and shall /contain a
mortgagee clause, in favor of Mortgagee, in form and =utastance
satisfactory to Mortgagee. Such policies shall provide for the
payment of all costs and expenses incurred by Mortgagee in the
event of any contested claim and shall not be cancelled or
otherwise terminated without at least thirty (30) days prior
written notice to Mortgagee.

SECTION 3.04. Mortgagor will deliver originals of all
such policies to Mortgagee, and, rot less than fifteen (15) days
prior to the expiration date of each such policy, will deliver to
Mortgagee a renewal policy or policies marked "premium paid" or
accompanied by other evidence of payment satisfactory to
Mortgagee. Mortgagor will not permit any condition to exist on
the Mortgaged Property which would wholly or partially invalidate
the insurance thereon. In the event of the occurrence of any loss

-8~
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or damage to the Mortgaged Property, Mortgagor will give immediate
written notice thereof to Mortgagee, and Mortgagee may make proof
of loss thereof if not made promptly by Mortgagor. Mortgagee may
adjust and compromise any claims under such insurance and collect
and receive the proceeds thereof and endorse drafts and Mortgagee
is hereby irrevocably appecinted attorney-in-fact of Mortgagor for
such purposes. Mortgagee shall apply such proceeds of all
casualty insurance in accordance with the provisions of Article 10
of this Mortgage. Mortgagee may deduct from such proceeds any
expense incurred by Mortgagee in collecting the same (including

reasonable counsel fees).
ARTICLE 4

Repairs, Maintenance And Removal

SECTICN ¢.0l. Except as required for preliminary site
work contemplateu by the Loan Agreement, or as provided in Article
6 or elsewhere hereir,-and following receipt by Mortgagor or by
the Partnership of all onvernmental approvals and permits required
therefor, Mortgagor will not cause or permit any construction to
be commenced or performed ¢n the Land or any building, structure
or improvement or other property now or hereafter covered by the
lien of this Mortgage and conniising part of the Mortgaged
Property to be removed, or demolirhed or structurally changed or
altered, in whole or in part, o any Fixture comprising part of
the Mortgaged Property to be removred, severed or destroyed,
without the prior written consent of Martgagee. Simultaneously
with, or prior to, any such permitted <<moval any such Fixtures
shall be replaced with other Fixtures t¢ perform the function of
the Fixtures removed and of a value at least eqgual to that of the
Fixtures replaced and free from any title retention or security
agreement or other encumbrance. By such remcvz]l and replacement
Mortgagor shall be deemed to have subjected such Fixtures to the
lien and security interest of this Mortgage. Mortgagor will not
abandon or cause or permit any waste to the Mortgaced Property.
Mortgagor will pay all license fees and similar municipal charges
for the use of the Mortgaged Property and the vaults uc other
areas now or hereafter comprising part thereof or used ir
connection therewith and will not, unless so required by any
governmental agency having jurisdiction, discontinue such use
without prior written consent of Mortgagee.

SECTION 4.02. Throughout the term of this Mortgage,
Mortgagor, at its sole cost and expense, will take good care of
the Mortgaged Property and the sidewalks, curbs and vaults, if
any, adjoining the Mortgaged Property and will keep the same in
good order and condition, and make all necessary repairs thereto,
interior and exterior, structural and non-structural, ordinary and
extraordinary, and unforeseen and foreseen. All repairs made by
Mortgagor shall be equal in quality and class to the original
work. The necessity for and adegquacy of repairs to the buildings

~9-
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and improvements pursuant to this Article hereof shall be measured
by the standard which is appropriate for facilities and buildings
of similar construction and class, provided that Mortgagor shall
in any event make all repairs necessary to aveid any structural
damage or injury to the buildings, structures and improvements and
to keep the buildings, structures and improvements in a proper
condition for their intended uses.

SECTION 4.03. Mortgagor will permit Mortgagee and
Mortgagee's representatives to enter the Mortgaged Property at
reasonable times to inspect the same. In case any Event of Default
shall occur, Mortgagee may, at its option, enter the Mortqaged
Proper’y, to protect, restore or repair any part thereof.

Mortgages. shall not be liable to Mortgagor or any person in
possessloa under Mortgagor if it does enter the Mortgaged
Property.

ARTICLE 5

Compliance With Laws, Ordinances, Etc.

SECTION 5.01._ Throughout the term of this Mortgage,
Mortgagor, at its sole cos’ and expense, shall promptly comply
with all present and future juws, ordinances, orders, rules,
regulations and requirements of all federal, state and municipal
governments, courts, departments, commissions, boards and
officers, any national or lecal Board of Fire Underwriters, or any
other body exercising functions similar to those of any of the
foregoing, foreseen or unforeseen, ordinary as well as
extraordinary, which may be applicable to the Mortgaged Property
or any part thereof and the sicdewalks,-lurba and vaults adjoining
the Mortgaged Property or to the use or menner of use of the
Mortgaged Property whether or not such law, .Ordinance, order,
rule, regulation or requirement shall necessifasZe structural
changes or improvements, or the removal of any zZacroachments or
projections, ornamental, structural or otherwise, Oato or over the
streets adjacent to the Mortgaged Property, or ontc ci over
property contiguous or adjacent thereto.

SECTION 5.02. Mortgagor shall have the right, aiter
prior written notice to Mortgagee, to contest by appropriata legal
proceedings diligently conducted in good faith, without cost or
expense to Mortgagee, the validity or application of any law,
ordinance, order, rule, regulation or requirement of the nature
referred to in Section 5.0l hereof, and which does not subject
Mortgagee to any criminal or civil liability, subject to the
following:

(a) If by the terms of any such law, ordinance, order,
rule, regulation or requirement, compliance therewith may
legally be delayed pending the prosecution of any such
proceeding without the incurrence of any lien or charge of

1O

90




UNOFFICIAL COPY
385427039
any kind against the Mortgaged Property (as may be determined

in Mortgagee's sole judgment), Mortgagor may delay compliance
therewith until the final determination of such proceeding.

(b) If any lien or charge against the Mortgaged
Property would or might be incurred by reason of any such
delay {as may be determined in Mortgagee's sole judgment),
Mortgagor nevertheless may contest as aforesaid and delay as
aforesaid, provided Mortgagor (i} furnishes to and maintains
with Mortgagee security, at all times reasonably satizfactory
to Mortgagee, against any loss or injury by reason of such
contest or delay, and (ii) prosecutes such contest with due

diligence,

SAEOTION 5.03. Mortgagor will promptly perform and
observe, oi .zause to be performed or observed, all of the terms,
covenants anc.c¢onditions of all instruments of record affecting
the Mortgaged Prowerty, non-compliance with which may affect the
security of this/Mortgage, or which may impose any duty or
obligation upon Morccagor or any lessee or other occupant of the
Mortgaged Property or any part thereof, and Mortgagor shall do or
cause to be done all tlings necessary to preserve intact and
unimpaired any and all easements, appurtenances and other
interests and rights in favor »f or constituting any portion of
the Mortgaged Property.

SECTION 5.04, Mortgagor will not initiate or acquiesce
in any zoning reclassification with respect to the Land, without
Mortgagee's prior written consent, prowvided, however, that a
reclassification to a higher and bettex ‘use will not require
Mortgagee's prior written consent. Mortuzgee shall receive notice
of such reclassification, prior to its effective date if possible.

ARTICLE 6

Changes And Alterations By Mortgagor

SECTION 6.01. After completion of any new curstruction
and improvements, and subject to any provisions of Articizs 10 or
11 hereof to the contrary, Mortgagor shall have the right from
time to time during the term of this Mortgage to make, at its sole
cost and expense, additional changes and alterations in or to the
buildings, structures or improvements included in the Mortgaged
Property, subject, however, to the followiny:

(a) No change or alteration involving an estimated cost
of more than $10,000 for any single change or alteration, nor
$25,000 for all such changes and alterations in the aggregate
while the Mortgage shall remain unsatisfied of record, shall
be undertaken without Mortgagee's prior written consent,
which consent shall not be unreasonably withheld.
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(b) No change or alteration shall be undertaken until
Mortgagor shall have procured and paid for, so far as the
same may be required from time to time, all permits and
authorizations of all municipal departments and governmental
subdivisions having jurisdiction.

(c) Any structural change or alteration involving an
estimated cost of more than 510,000 shall be conducted under
the supervision of an architect and/or engineer selected by
Mortgagor and approved in writing by Mortgagee, and no such
structural change or alteration shall be made except in
accordance with detailed plans and specifications and cost
esiimates prepared and approved in writing by such architect
and/zr engineer and approved in writing by Mortgagee.

(4)) Any change or alteration shall, when completed, be
of such a. character as not to materially reduce the economic
value of tne  Mortgaged Property below its value immediately
before suchk change or alteration.

(e) Any cliznge or alteration, once commenced, shall be
made promptly (unavoidable delays excepted) and in a good and
workmanlike manner.and in compliance with all applicable
permits and authoriza*ions and building and zoning laws and
with all other laws, <rdinances, orders, rules, regulations
and requirements of all faderal, state and municipal
governments, departments, Commissions, boards and officers,
any national or local Boarda i) Fire Underwriters, or any
other body hereafter exercisiny functions similar to those of
any of the foregoing.

(f) 1If the estimated cost of‘any such change or
alteration shall be in excess of $10,00C, such work shall be
done under the supervision of an architszet or engineer
selected by Mortgagor and approved in wriiling by Mortgagee,
and Mortgagee shall have the right to requiic Mortgagor,
before commencement of work, to furnish to Morugagee a
performance bond or other security reasonably satisfactory to
Mortgagee, in an amount at least equal to the estiirnted cost
of such change or alteration, guaranteeing the completion
thereof within a reasonable time, free and clear of mil
liens, encumbrances, chattel mortgages, conditional Lilis of
sale, and other charges, and in accordance with the plans and
specifications approved by Mortgagee.

{g} Mortgager shall pay to Mortgagee all reascnable
fees and expenses incurred by Mortgagee in connection with
such change or alteration, including but not limited to the
fees and expenses of any architect selected by Mortgagee to
review the plans and specifications and inspect the work on
hehalf of Mortgagee.
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(h) No change or alteration shall, when completed, tie
in or connect the Mortgaged Property with any other building,
in whole or in part, on adjoining property not included in
the Morigaged Property.

SECTION 6.02. Notwithstanding anything contained herein
to the contrary, Mortgagor shall not have the right to demolish or
otherwise remove all or any part of the Improvements without the
prior written consent of the Mortgagee.

ARTICLE 7

Mechanics' And Other Liens

SLCZTION 7.01. Mortgagor will pay, or bond, or cause to
be paid or bonded, from time to time when the same shall become
due, all claims and demands of mechanics, materialmen, laborers,
and others which, if unpaid, might result in, or permit the
creation of, a lien (or..*he Mortgaged Property or any part thereof,
or on the revenues, rents. issues, income and profits arising
therefrom. Mortgagor wi:ll do or cause to be done everything
necessary so that the lier  and priority hereof shall be fully
preserved, at the cost of Mortgagor, without expense to Mortgagee.

SECTION 7.02. Mortgacosr agrees that should the
Mortgaged Property at any time ke or become subject to the lien of
any mortgage or deed of trust excepl for this Mortgage and
Security Agreement, the whole of the principal and interest and
other sumg hereby secured shall, at tha option of Mortgagee,
immediately become due and payable.

SECTION 7.03. Except as otherwise rermitted in Section
1.02 hereof, Mortgagor will not, without the piinr written consent
of Mortgagee, create or suffer to be created any security interest
under the Illinois Uniform Commercial Code (the "Code"), together
with any amendments or supplements thereto, or other encumbrance
in favor of any party other than Mortgagee, or create or suffer
any reservation of title by any such other party, with respect to
any Fixtures, nor shall any such Fixtures or property be fne
subject matter of any lease or other transaction whereby the
ownership or any beneficial interest in any of such property. 1s
held by any person or entity other than Mortgagor (or Mortgagee as
provided herein). All such property shall be purchased for cash
or in such manner that no lien shall be created thereon except the
lien of this Mortgage, unless Mortgagee shall agree in writing to
the contrary before a contract to purchase any such property is
executed.

SECTION 7.04. Mortgagor will not create or permit to
acerue upon all or any part of the Mortgaged Property any debt,
lien or charge, and shall promptly cause to be paid and
discharged, any lien or charge whatsocever which by any present or
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future law may be or become superior to, or on a parity with or
inferior to this Mortgage, either in lien or in distribution out
of the proceeds of any judicial sale of the Mortgaged Property, or
any part thereof, and any lien or charge not permitted by this
Article 7, except (a) the lien of this Mortgage, and (b) matters
to which Mortgagee shall agree in writing, or which Mortgagee
shall permit Mortgagor to contest, pursuant to Section 5.02

hereof.

ARTICLE 8

Use Of Property

SECTION 8.01. Mortgagor will continuously hold the
Mortgaged Property for future use as a mixed-use residential
apartment ana-rctail development. Mortgagor shall not use, or
permit the use «f the Mortgaged Property for any other use without
the prior writteii consent of Mortgagee. Mortgager shall not use or
permit the use of the ortgaged Property or any part thereof for
any other purpose which.in the reasonable opinion of Mortgagee
would adversely affect 'the then value or character of the
Mortgaged Property or any rart thereof.

SECTION 8.02. Morigagor shall not suffer or permit the
Mortgaged Property, or any portion thereof, to be used by the
public, as such, without restrictjicn or in such manner as might

reasonably tend to impair Mortgage:r's title to the Mortgaged
Property or any portion thereof, or -ux such manner as might
reasonably make possible a claim or claims of adverse usage or
adverse possession by the public, as suck, or of implied
dedication of the Mortgaged Property or any portion thereof.

ARTICLE 9

Leases, Monthly and Annual Statements

SECTION 9.01. Any and all leases, licenses auf
concession agreements (collectively referred to herein as
"leases") covering all or any part of the Mortgaged Propexty shall
be subject in all respects (including without limitation tenant,
term and rental) to the prior written approval of Mortgagee.

SECTION 9.02. Mortgagor shall deliver to Mortgagee,
within ninety (90) days after the end of each fiscal quarter of
the Partnership, financial statements of the Partnership certified
by the chief financial officer of the Partnership, satisfactory in
all respects to Mortgagee, and within ninety (90) days after the
end of each fiscal year of the Partnership, financial statements
of the Partnership prepared by an independent certified public
accountant and certified to Mortgagee.




UNOFFICIAL COPY

3654279 0

SECTION 9.03. Mortgagor shall not modify, abridge or
terminate (except for default by the tenant) any leases of any
portion of the Mortgaged Property nor shall any surrender thereof
be accepted by Mortgagor without the prior written consent of
Mortgagee, nor shall Mortgagor collect rent under any of said
leases for more than one month in advance, (i) except upon the
execution of a lease, provided that such advance rent in excess of
one month's rent is to be applied to the rents at the beginning of
the term of the lease or (ii) except as a security deposit to be
applicable either against the rent due at the end of the term of
the lease or repair of damages tc the leased premises or to be
refunded upon the expiration of the term thereof.

SECTION 9.04. Mortgagor shall deliver to Mortgagee
prior to ‘iz 15th day of each quarter after the date herecof a
quarterly ‘crerating statement for the Mortgaged Property for the
preceding quarter, certified as true and correct by the chief
financial officér of the Partnership, setting forth in such detail
as Mortgagee may reduire, the income, expenses, cash flow and
other financial iniormation relating to the Mortgaged Property.

SECTION 9.05 Every contract, written or oral, which
Mortgagor shall make witl any broker or leasing agent with respect
to the leasing or sale of iha Mortgaged Property cr any part
thereof, shall provide that «hie rights of such broker or agent to
the commissions or other compersation payable thereunder shall be
subject, subordinate and inferier to the rights of Mortgagee, so
that in the event of a sale of the liortgaged Property pursuant to
the exercise by Mortgagee of the rigris and remedies of Mortgagee
hereunder or under the Note, Mortgagez or the purchaser at such
sale will be exonerated and discharged ~rom all liabkility for the
payment of any such commission or compensgcinn.

SECTION 9.06. Mortgagor covenants o agrees that no
lease or any rentals under any lease, or any rercs, issues or
profits issuing from the Mortgaged Property, shali-be scld,
assigned, transferred, mortgaged, pledged or otherwise disposed of
or encumbered, except to Mortgagee, whether by operaticn of law or
otherwise, without the prior written consent of Mortgace< in each
instance first had and obtained and any attempt to do so shall be

null and void.

SECTION 9.07. At the option of Mortgagee this Mortgage
shall become subject and subordinate, in whole or in part (but not
with respect to priority of entitlement to any award in
condemnation or insurance proceeds), to any and all leases of all
or any part of the Mortgaged Property upon the execution by
Mortgagee of a unilateral declaration to that effect, and
recording thereof, at any time hereafter, in the official records
of the County where the Mortgaged Property is located.
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SECTION 9.08. Mortgagor will with reasonable promptness
furnish to Mortgagee such additional financial and other
information respecting the financial condition, business or
operations of the Partnership as Mortgagee shall from time to time
reasonably request.

SECTION 9.09. Mortgagor will not execute any lease for
any portion of the Mortgaged Property except for actual occupancy
by the lessee thereunder. Mortgagor will perform faithfully the
lessor's covenants under any existing or future lease affecting
the Mortgaged Property, or any part thereof, and neither do, nor
neglect to do, nor permit to be done or left undone, anything,
other than pursuing the enforcement of the terms of such leases in
the exercise of the lessor's remedies thereunder following default
on the part)of any tenant in the performance of its prescribed
obligations, which may cause the modification or termination of
any said leascs, or of the obligations of any tenant or any person
claiming through such tenant, or which may diminish or impair the
value of any leas:, or the rents provided for therein, or the
interest of the lessor or of the Mortgagee therein or thereunder.
Mortgagor will not pcrait any assignment of any lease by the
tenant thereunder or any subletting of all or any part of the
premises demised by any lease without the prior written consent of
Mortgagee. Mortgagor will give Mortgagee prompt notice by
certified mail, return receip* requested, of any notice of
default, the nature of which would permit cancellation or
termination of any lease, or no:ice of cancellation received from
any tenant of the Mortgaged Property or any part thereof.

SECTION 9.10. If any leased of any portion of the
Mortgaged Property provide for the giving by the lessee of
certificates with respect to the status-of such leases, Mortgagor
shall exercise its right to request such ciartificates within ten
{10) days of any demand therefor by Mortgage::.

ARTICLE 10

Damage Or Destruction

SECTION 10.01. 1In case of casualty to the Morigajyed
Property resulting in damage or destruction, Mortgagor shalL
promptly give written notice thereof to Mortgagee.

SECTION 10.02. Mortgagor shall at its sole cost and
expense, and whether or not the insurance proceeds, if any, shall
be sufficient for the purpose, restore, repair, replace, rebuild
or alter the same as nearly as possible to its value, condition
and character immediately prior to such damage or destruction or
with such changes or alterations as may be made at Mortgagor's
election in conformity with and subject to the conditions of
Article 6 hereof. Such restoration, repairs, replacements,
rebuilding or alteration shall be commenced promptly and
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prosecuted with reasonable diligence. If (i) estimates received,
and/or made, by Mortgagee disclose that the cost of restoration
would be in excess of the amount of the insurance proceeds
available therefor, or (ii) during the period of restoration by
Mortgagor the amount of the insurance proceeds shall not be
sufficient to complete such restoration, then in either of such
events, Mortgagor shall deposit with Mortgagee the amount required
to complete such restoration or such other security as shall be
satisfactory to Mortgagee.

SECTION 10.03. All proceeds of and payments under
insurance policies with respect to any casualty event shall be
paid tr Mortgagee and applied by Mortgagee first to payment of the
actual c¢oats, fees and expenses, if any, incurred by Mortgagee in
connection with adjustment of the loss and settlement with the
insurance company. The remainder of such insurance proceeds shall
be applied by Nortgagee, at the sole discretion of Mortgagee,
either (i) in reduction of the outstanding indebtedness secured by
this Mortgage, principal and interest, as Mortgagee may elect, or
(ii) to the payment. cf the cost of the aforesaid restoration,
repairs, replacement, rebuilding or alterations, including the
cost of temporary repairs and the cost of protection of property
pending the completion of permanent restoration, repairs,
replacement, rebuilding or- a2lterations (all of which temporary and
permanent repairs, restoration, replacement, rebuilding,
alterations and protection of preonerty are hereinafter
collectively referred to as the "rastoration”). No interest shall
be allowed to Mortgagor on account of any proceeds held by
Mortgagee.

SECTION 10.04. If under the provisions of this Article
10 insurance proceeds are to be applied-co the cost of
restoration, Mortgagee shall hold such insuraance proceeds,
together with any amounts deposited with Mortcagee pursuant to
Section 10.02 hereof, and advance the same fos #prlication to the
cost of the restoration from time to time as the restoration
progresses. Such funds will be advanced upon the written request
of Mortgagor and upon Mortgagor's compliance with suck reasonable
requirements therefor as Mortgagee shall impose, such rrcuirements
to be substantially the same as those imposed by Mortgagec for
advances of loan proceeds. Upon completion of all of the
restoration in a good and workmanlike manner and substantially in
accordance with any plans and specifications therefor which
Mortgagee may have required, and upon receipt by Mortgagee of
evidence satisfactory to Mortgagee that the restoration has been
completed and paid for in full and that the Mortgaged Property is
not and will not become subject to any mechanic's or materialmen's
liens on account of the restoration or any part thersof, any
balance of the insurance proceeds or sums deposited with Mortgagee
pursuant to Section 10.02 hereof and not applied to the cost of
restoration or applied to reduce the indebtedness secured by this

Mortgage, if any, shall be paid over to Mortgagor.

FOLTVOHN




UNOFFICIALS(;QI?)( .

SECTION 10.05., Notwithstanding any provision of this
Article 10 to the contrary, if at any time during any restoration
of the Mortgaged Property Mortgagor shall be in default under any
provision of this Mortgage or the other Loan Documents, Mortgagee
shall have no obligation to continue to apply insurance money to
restoration and may apply such insurance money in any manner as
Mortgagee in its sole discretion may determine, including without
limitation application to reduction of the indebtedness secured

hereby.

Section 10.06. In no event shall the application to the
obligation of Mortgagor, whether or not then due or payable, of
any insurance proceeds postpone, abate or reduce any of the
periodic installments of principal and interest thereafter to
become due vider the Note until the Note is paid in full. If
Mortgagee skall acquire title to the Mortgaged Property either by
virtue of a de=d in lieu of foreclosure or a judicial sale thereof
pursuant to pro¢escings under the Note or this Mortgage, then all
of Mortgagor's estatce, right, title and interest in and to all
such policies, includiag unearned premiums thereon and the
proceeds thereof, shali vest in Mortgagee.

ARTICLE 11

Cor.demnation

SECTION 11.01. Mortgagor shall give Mortgagee immediate
notice of any actual or threatened ccrmancement of condemnation
proceedings or the exercise of the right of eminent domain. In
the event that the Mortgaged Property, or any part thereof, shall
pe taken in condemnation proceedings or by nxercise of any right
of eminent domain (hereinafter called collectively, "condempation
proceedings"), Mortgagee may on behalf of Mortgegor participate in
any such condemnatien proceedings and may on behalf of Mortgagor
adjust, contest, accept, reject or compromise any proposed award
and collect and receive the proceeds thereof and endorse drafts,
and Mortgagee is hereby irrevocably appointed attcrney-in-fact of
Mortgagor, coupled with an interest, for such purposes. Zhe
decision of Mortgagee with regard to the adjustment, contegt,
acceptance, rejection or compromise of any proposed award ‘sesued
in connection with any condemnation proceedings shall be binding
upon Mortgagor. The award that may be made in any such proceeding
or the proceeds thereof shall be deposited with Mortgagee and
distributed in the manner set forth in this Article 11. The
parties agree to execute any and all further documents that may be
required in order to facilitate collection of any award or awards
and the making of any such deposit with Mortgagee.

SECTION 11.02. If at any time during the term of this
Mortgage title to the whole or materially all of the Mortgaged
Property shall be taken in condemnation proceedings or by
agreement between Mortgagor and Mortgagee and those authorized to
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exercise such right, Mortgagee shall apply such award or proceeds
which it receives pursuant to Section 11,01 hereof to payment of
the indebtedness secured by this Mortgage and any balance then
remaining shall be paid to Mortgager. In the event that the
amount of the award or proceeds received by Mortgagee shall not be
sufficient to pay the then unpaid principal balance of the said
indebtedness, with the accrued interest thereon, and any other
sums secured by this Mortgage, Mortgagor shall, within ten (10)
days after the application of the award or proceeds as aforesaid
pay such deficiency to Mortgagee, For the purposes of this
Section 11.02 "materially all of the Mortgaged Property" shall be
deemed to have been taken if the portion of the Mortgaged Froperty
taken shall preclude, in Mortgagee's sole reasonable judgment, the
effective‘use of the Mortgaged Property as an economically viable
unit for the purposes permitted by Article 8 hereof.

SECTION 11.03. If at any time during the term of this
Mortgage title t¢ less than the whole or materially all of the
Mortgaged Propert-shall be taken as aforesaid, all of the award
or proceeds collectfd by Mortgagee pursuant to Section 11.01
hereof, shall, at the option of the Mortgagee, (i) be applied to
reduce the indebtedness secured by this Mortgage or (ii) be held
by Mortgagee and applied-and paid over toward the cost of
demolition, repair and restcration, substantially in the same
manner and subject to the saims conditions as those provided in
Article 10 hereof with respect t~ insurance and other monies.
Any balance remaining in the halds of Mortgagee after payment of
such costs of demolition, repair anfl restoration shall be retained

by Mortgagee and applied in reduction  of the indebtedness secured
by the Mortgage. In the event that the costs of such demolition,
repairs and restoration shall exceed the net amount collected by
Mortgagee, Mortgagor shall pay the deficClenzy. No interest shall
be allowed to Mortgagor on account of any award held by Mortgagee.

SECTION 11.04. 1If at any time during /ithe term of this
Mortgage the temporary use of the whole or any part of the
Mortgaged Property shall be taken in condemnation proceedings, all
of the award or proceeds collected by Mortgagee pursuant to
Section 11.01 hereof shall be held by Mortgagee and applied by
Mortgagee toward the payment of the monthly interest payment or of
the monthly payments of principal and interest due on the
indebtedness secured by this Mortgage and such other sums as are
due to Mortgagee under the Note and this Mortgage until such time
as the indebtedness secured by this Mortgage and such other sums
ag are due to Mortgagee under the Note and this Mortgage are
completely satisfied and paid, except that, if such taking by
condemnation proceedings results in changes and alterations to the
Mortgaged Property or any part thereof which would necessitate an
expenditure to restore the Mortgaged Property or any part thereof
to its former condition, then such portion of the award or
proceeds as in Mortgagee's reasonable estimation shall be
necessary to cover the cost of restoration shall at the option of
Mortgagee be retained by Mortgagee, without application as
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aforesaid, and be applied and paid cver toward the restoration of
the Mortgaged Property, or any part thereof, to its former
condition in substantially the same manner and subject to the same
conditions as those provided in Article 10 hereof with respect to
insurance and other monies, provided, however, that if in the
estimation of Mortgagee the restoration cannot be completed prior
to the Maturity Date {(as defined in the Note), the Mortgagee may,
at its option, apply the entire award or proceeds to the repayment
of the indebtedness secured hereby. In the event that the costs
of such restoration shall exceed the net amount cecllected by
Mortgagee, Mortgagor shall pay the deficiency.

SECTION 11.05. Mortgagor shall not be entitled to share
or retairn any award or awards made in condemnation proceedings for
consequentisl damages or for the taking of rights in, under or
above the streets adjoining said lands, or the rights and benefits
of light, air.o¢» access to said streets, or for the taking of
space, or rights therein, below the surface of, or above, the
Mortgaged Property, provided however, that any award or
compensation receivzd by Mortgagee for any such taking shall at
the option of Mortgagee -be either applied to the reduction of the
indebtedness secured hereby or paid over toward the cost of such
demolition, repair and restcration of the Mortgaged Property as
shall be necessitated by sucl taking, substantially in the same
manner and subject to the sawms conditione as those provided in
Article 10 hereof with respect %o \insurance and other monies, and
any balance remaining in the hands-of Mortgagee shall be retained
by Mortgagee, and applied in reduction of the indebtedneass secured
by this Mortgage in the same manner a5 provided in Section 11.03
with respect to the balance of the awasu or awards therein

referred to,

SECTION 11.06. In the case of any <aking covered by the
provisions of this Article ll, Mortgagee (to ‘the extent that
Mortgagee has not been reimbursed therefor by lMortgagor) shall be
entitled as a first priority to reimbursement oul cf any award or
awards for all reasonable costs, fees, reimbursements to Mortgagee
and expenses incurred in the determination and collection of any

such awards.

SECTION 11.07. Notwithstanding any taking by
condemnation proceeding, Mortgagor shall continue to pay interest
on the entire principal sum secured by this Mortgage at the rate
provided in the Note until any such award or payment shall have
been actually received by Mortgagee and applied to the principal
sum as provided in this Article 11, if it is to be so applied
under this Article 11. Any reduction in the principal sum
resulting from Mortgagee's application of such award or payment as
hereinafter set forth shall be deemed to take effect only on the
date of such application. If prior to Mortgagee's receipt of such
award or payment the Mortgaged Property shall have been sold to
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Mortgagee or its nominee on foreclosure of this Mortgage,
Mortgagee or such nominee shall have the right to receive and
retain the entire award or payment.

SECTION 11.08. In no event shall the application to the
obligation secured hereby of any payment to Mortgagee pursuant to
this Article 1l postpone, abate or reduce any of the periodic
installments of interest or principal thereafter to become due
under the Note until the Note is paid in full.

ARTICLE 12

Notices

SECTION 12.01. All notices, demands, requests and
consents requirsd under this Mortgage shall be in writing, All
such notices, derands, requests and consents shall be deemed to
have been properly/given if sent by United States certified or
registered mail with return receipt requested and postage prepaid,
addressed to Mortgagor at 33 N, LaSalle Street, Chicago, Illinois
60603; with a copy to the Partnership, c/o Rescorp Development,
Inc., 7 South Dearborn Stizet. Chicago, Illinocis 60603, Attention:
Mr. Hank Zuba, and addressed to Mortgagee at 325 Two Mellon Bank
Center, Pittsburgh, Pennsylvania-15259-0002, Attention: Real
Estate Finance Department, or ot such other address or addresses
as any party may hereafter designate in writing to the other
parties hereto.

SECTION 12.02. Notices, demands and requests which
shall be served personally or by certitied or registered mail upon
Mortgagor or Mortgagee, in the manner aforesnid, shall be deemed
sufficiently served or given for all purposes hersunder ‘when
delivered, or, if mailed, three days after sucii iiotice, demand cr
request shall be mailed, postage pre~paid, by Urited States
registered or certified mail with return receipt roquested as
aforesaid in any Post Office or Branch Post Office regularly
maintained by the United States Postal Service.

SECTION 12.03. Except as provided in Section 12,01
hereof, if at any time during the term of this Mortgage more than
one person or corporation shall be the owner of the Mortgaged
Property, then any notices, demands or requests given by Mortgagee
to any one of such persons or corporations shall be deemed to have
been duly given to Mortgagor for all purposes under this Mortgage,
and any notices, demands or requests given by any one of such
persons or corporations owning the Mortgaged Property to Mortgagee
shall be deemed to have been duly given by Mortgagor for all
purposes under this Mortgage, it being the intention that each
person or corporation owning the Mortgaged Property irrevocably
designates all other such persons or corporaticns, or any oneé of
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them, as their, his, her or its agent for the purpose of giving
and receiving all notices, demands and requests required to be
given or received under the provisions of this Mortgage.

ARTICLE 13

Events of Default and Remedies

SECTION 13.01. 1If any of the folliowing events (herein
called "Events of Default") shall occur and be continuing, that is
to say:

{a) if default shall be made in the payment of any
installment of the principal of, or interest on, the
indebleuness secured by this Mortgage or any other sum which
is payabiz under the Nete, this Mortgage or any other Loan
Document ara such default shall continue beyond any
applicable réried of grace provided in the instrument or
document requiring such payment; or

(b) if defavlt ' shall be made in the due observance or
performance of any olher covenant, condition, warranty,
promise or agreement cia the part of Mortgagor or of the
Partnership to be observzd, kept or performed and contained
in any Loan Document, or if an Event of Default, as defined
in any other Loan Document, shall occur, and such default or
Event of Default shall continva beyond any applicable period
of grace provided in the Loan Dscument under which it has
occurred; or

(c} failure to procure or maintairn, insurance on the
Mortgaged Property pursuant to Section.3.01 herecf, which
shall be an immediate Event of Default witiout notice; or

(d) the transfer, sale, conveyance or aszignment,
either voluntary, involuntary or by coperation »f law, without
written consent of Mortgagee, of any of the Mortgaced
Property, which shall be an immediate Event of Delault
without notice; or

(¢) if any partner in the Partnership shall creaus,
effect or consent to or shall suffer or permit, any sale,
assignment, transfer, lien, pledge, mortgage, security
interest or other encumbrance or alienation of any part of
its partnership interest which shall be the immediate event
of default without notice; or

(f) a proceeding shall have been instituted in a court
having jurisdiction in the premises seeking a decree or order
for relief in respect of Mortgager or of the Partnership in
an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect,
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or for the appeointment of a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or other similar official)
of the Mortgagor or of the Partnership or any general partner
of the Partnership or for any substantial part of its or
their preperty, or for the winding-up or liguidation of its
or their affairs and such proceeding shall remain undismissed
or unstayed and in effect for a period of 60 days or such
court shall enter a decree or order granting the relief
sought in such proceeding; or

2

{g) any of the Mortgagor, the Partnership or any
general partner of the Partnership shall commence a voluntary
cuse under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect, shall consent to the
entry of an order for relief in an involuntary case under any
such ‘av, or shall consent te the appointment of or taking
possessiol by a receiver, liquidator, assignee, trustee,
custodian, cequestrator (or other similar official) of it or
them or of ary substantial part of its or their property, or
shall make a oeneral assignment for the benefit of creditors,
or shall fail geuerally to pay its or their debts as they
become due, or shall, take any corporate action in furtherance
of any of the foregoing; or

then upon the happening of arv one or more of said Events of
Default, the entire unpaid bzlarce of the principal, the accrued
interest, and all other sums secured by the Note or this Mortgage
shall, at the option of Mortgagee, become immediately due and
payable without presentment, notice nf dishenor, protect or demand
or notice of any other kind, all of which are hereby expressly
waived, Mortgagee may forthwith, and without further delay,
undertake any one or more of the following:

{1) Foreclosure, Institute an action of mortgage
foreclosure, or take such other action as the law may allow,
at law or in equity, for the enforcement tazreof and
realization on the mortgage security or any sther security
which is herein or elsewhere provided for, and wroceed
thereon to final judgment and execution thereon fu: the
entire unpaid balance of the principal indebtedness, with
interest, at the rates and pursuant to the methods ¢f
calculation specified in the Note and this Mortgage to che
date of default and thereafter at the Default Rate (as
defined in the Note), together with all other sums secured by
this Mortgage, all costs of suit, interest at the Default
Rate on any judgment obtained by Mortgagee from and after the
date of any Sheriff's Sale of the Mortgaged Property (which
may be scld in one parcel or in such parcels, manner or order
as Mortgagee shall elect) until actual payment is made by the
Sheriff of the full amount due Mortgagee, and an attorney's
reasonable commission for collection, without further stay,
any law, usage or custom to the contrary notwithstanding;
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(2) Entry. Mortgagee persconally, or by its agents or
attorneys, may enter intoc and upon all or any part of the
Mortgaged Property, and each and every part thereof, and may
exclude Mortgagor, its agents and servants wholly therefrom
without liability for trespass, damages or otherwise and
Mortgagor agrees to surrender possession to Mortgagee on
demand after the happening of any Event of Default; and
having and helding the same, may use, operate, manage and
control the Mortgaged Property and conduct the business
thereof, either personally or by its superintendents,
managers, agents, servants, attorneys or receivers; and upon
evary such entry, Mertgagee, at the expense ¢f the Mortgaged
Froperty, from time to time, either by purchase, repairs or
copstruction, may maintain and restore the Mortgaged
Propartyv, whereof it shall become possessed as aforesaid, may
complets-the construction of the buildings, structures and
improvenanzs and in the course of such completion may make
such changes in the contemplated or completed buildings,
structures.und improvements as it may deem desirable and may
insure the sane: .ond likewise, from time to time, at the
expense of the liortgaged Property, Mortgagee may make all
necessary or propar repairs, renewals and replacements and
such useful alterations, additions, betterments and
improvements thereto unid thereon as to it may seem advisable;
and in every such case liortgagee shall have the right to
manage and operate the Morigaged Property and to carry on the
business thereof and exercise all rights and powers of
Mortgagor with respect therets either in the name of
Mortgagor or the Partnership or ctherwise as it shall deem
best; and Mortgagee shall be enticled to collect and receive
all earnings, revenues, rents, isaues, profits and income of
the Mortgaged Property and every part-thereof, and after
deducting the expenses of conducting the business thereof and
of all maintenance, repairs, renewals, renlacements,
alterations, additions, betterments and iuprovements and
amounts necessary to pay for taxes, assessments, insurance
and prior or other proper charges upon the Mirtgaged Property
or any part thereof, as well as just and reasonublse
compensation for the services of Mortgagee and fur all
attorneys, counsel, agents, clerks, servanta and olbher
employees by it properly engaged and employed, Mortgagee
shall apply the moneys arising as aforesaid, first, tc <he
payment of the principal of the Nete and the interest
thereon, when and as the same shall become payable and
second, to the payment of any other sums required to be paid
by Mertgagor under this Mortgage or under any other Loan
Document. For such purposes Mortgagor hereby authorizes any
attorney of any court of record to appear for Mortgagor to
sign an agreement for entering an amicable action of
ejectment for possession of the Mortgaged Property, and to
confess judgment therein against Mertgager in favor of
Mortgagee, whereupon a writ may forthwith issue for the
immediate possession of the Mortgaged Property, without any
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prior writ or proceeding whatscever; and for so doing this
Mortgage or a copy hereof verified by affidavit shall be a

sufficient warrant.

(3) Receivership. Have a receiver appointed to enter
into possession of the Mortgaged Property, collect the
earnings, revenuyes, rents, issues, profits and income
therefrom and apply the same as the court may direct.
Mortgagee shall be entitled to the appointment of a receiver
without the necessity of proving either the inadequacy of the
security or the insolvency of Mortgagor or any other person
who may be legally or equitably liable to pay moneys secured
hireby and Mortgagor and each such perscn shall be deemed to
have waived such proof and to have consented to the
appoilntment of such receiver. Should Mortgagee or any
receiver collect earnings, revenues, rents, issues, profits
or incone from the Mortgaged Property, the moneys so
collected slinll not be substituted for payment of the debt
nor can thev-be used to cure the default, without the prior
written consenc of Mortgagee. Mortgagee shall be liable to
account only for earnings, revenues, rents, issues, profits
and income actually received by Mortgagee.

(4) Sale of personal property. Moxrtgagee shall have
such rights and remedies in respect of 8o much of the
Mortgaged Property as may, -under applicable law, be personal
property, or any part thercof as are provided by the Code

and such other rights and reinedies in respect therecf which
it may have at law or in equity /cr under this Mortgage and
Security Agreement, including witleut limitation the right to
take possession of the Mortgaged Froperty vherever located
and to sell all or any portion thereo¢f ut public or private
sale, without prior notice to Mortgagoer, ‘except as otherwise
required by law (and if notice is required by law, after 10
days' prior written notice), at such place ar places and at
such time or times and in such manner and uponr. such terms,
whether for cash or on credit, as Mortgagee in its sole
discretion may determine. Mortgagee shall apply tae proceeds
of any such sale first to the payment of the reasuneble costs
and expenses incurred by Mortgagee in connection witii.such
sale or collection, including reasonable attorney'’'s farnz and
legal expenses, seccond to the payment of the indebtedness
evidenced by the Note, whether on account of principal cor
interest or otherwise as Mortgagee in its sole discretion may
elect, and then to pay the balance, if any, as required by
law. Upon the occurrence of any Event of Default, Mortgagor
and the Partnership, upon demand by Mortgagee, shall promptly
assemble any equipment and fixtures included in the Mortgaged
Property and make them available to Mortgagee at a place to
be designated by Mortgagee which shall be reasonably
convenient to Mortgagee and Mortgagor.
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(5) Sale of the Mortgaged Property. Mortgagee may sell
any of the Mortgaged Property, not specifically designated as
personal property and subject to subparagraph (4) above, in
such a manner as it deems appropriate and in accordance with
any applicable law. Mortgagee shall apply the proceeds of
any such sale first to the payment of the reasonable costs
and expenses incurred by Mortgagee in connection with such
sale or collection, including reasonable attorney's fees and
legal expenses, second to the payment of the indebtedness
evidenced by the Note, whether on account of principal or
interest or otherwise as Mortgagee in its sole discretion may
elect, and then to pay the balance, if any, as required by

1w

SECTION 13.02. Upon the occurrence of an Event of
Default hersunder, Mortgagee in pursuance of the foregoing
remedies, or i addition thereto, (i) shall be entitled to resort
to its several securities and escrow deposits for the payment of
the sums secured pareby in such order and manner as Mortgagee may
think fit without impairing Mortgagee's lien in, or rights to, any
of such securities cr escrow deposits and without affecting the
liability of any persorn, firm or corporation for the sumg secured
hereby, except to the extent that the indebtedness secured hereby
shall have been reduced Ly the actual monetary consideration, if
any, received by Mortgagee fiom the proceeds of such security;
(ii) may, in Mortgagee's sole discretion, release for such
consideration, or none, as Mortgagee may require, any peortion of
the Mortgaged Property without, as to the remainder of the
security, in anywise impairing or sifecting the lien of this
Mortgage, or the priority thereof, or improving the pesition of
any subordinate lienholder with respec! thereto, except to the
extent that the indebtedness securad heieby shall have been
reduced by the actual monetary consideration, if any, received by
Mortgagee for such release; and/or (iii) may zccept the assignment
or pledge of any other property in place thercol as Mortgagee may
require without being accountable for so doing L uny other

lienor.

SECTION 13.03. Mortgager hereby waives and releases (a)
all errors, defects and imperfections in any proceedinge
instituted by Mortgagee under this Mortgage, (b) all beneiit that
might accrue to Mortgagor by virtue of any present or future laws
exempting the Mortgaged Property, or any part of the proceeds
arising from any sale thereof, from attachment, levy or sale under
execution, or providing for any stay of execution, exemption from
civil process, or extension of time for payment, (¢} all benefita
that might accrue to Mortgagor from requiring valuation or
appraisement of any part of the Mortgaged Property levied or sold
on execution of any judgment recovered for the indebtedness
secured hereby, and {d) all notices not herein elsewhere
specifically required, of Mortgagor's default or of Mortgagee's
exercise, or election to exercise, any option under this Mortgage.
Mortgagor further agrees to waive the issuance and service of

26~
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process and enter its voluntary appearance in any action, suit or
proceeding brought in connection with any Event of Default and if
required by Mortgagee, to consent to the appointment of a receiver
or reccivers of the Mortgaged Property and of all the earnings,
revenues, rents, issues, profits and income thereof. Mortgagor
will not at any time insist upon, cor plead, or in any manner
whatever, claim or take any benefit or advantage of any right
under any statute heretofore or hereafter enacted te redeem the
property so sold, or any part thereof, and Mortgagor hereby
expressly waives all benefit or advantage of any such law or laws,
walves all redemption rights, and covenants not to hinder, delay
or impsde the execution of any power herein granted or delegated
to Mortyagee, but to suffer and permit the execution of every
power as ‘hough no such law or laws had been made or enacted.
Mortgagor, {vr itself and all who may claim under it, waives, to
the extent trat it lawfully may, all right to have the Mortgaged
Property marshaied upon any foreclesure hereof.

SECTION 12.04. No failure by Mortgagee to insist upon
the strict performarie’of any covenant, agreement, provision, term
or condition of this Morigage or to exercise any right or remedy
consequent upon a breach thereof, shall constitute a waiver of any
such breach or of such ccvepant, agreement, provision, term or
condition. No covenant, a¢rzement, provision, term or condition
of this Mortgage to be perforned or complied with by Mortgagor,
and no breach thereof, shall be waived, altered or modified except
by a written instrument executea by Mortgagee. No waiver of any
breach shall affect or alter this mortgage, but each and every
covenant, agreement, provision, term and condition of this
Mortgage shall continue in full force a0d effect with respect to
any other then existing or subsequent hrzach thereof.

SECTION 13.05. In the event of any hreach or threatened
breach by Mortgagor of any of the covenants, egraements, terms or
conditions contained in this Mortgage, Mortgagee shall be entitled
to enjoin such breach or threatened breach and shall, have the .
right to invoke any right and remedy allowed at law or-in equity
or by statute or otherwise as though other remedies were not
provided for in this Mortgage.

SECTION 13.06. No recovery of any judgment by Mcrigagee
and no levy of an execution under any judgment upon the Mortyaged
Property or upon any other property of Mortgagoer shall affect in
any matter or to any extent, the lien of this Mortgage upon the
Mortgaged Property or any part thereof, or any liens, rights,
powers or remedies of Mortgagee hereunder, but such liens, rights,
powers and remedies of Mortgagee shall continue unimpaired as

before,

SECTION 13.07. 1In the event that Mortgagee shall have
the right to foreclose this Mortgage, Mortgagor authorizes
Mortgagee at its option to foreclose this Mortgage subject to the
rights of any tenants of the Mortgaged Property, and the failure
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to make any such tenants parties defendant to any such foreclosure
proceeding and to foreclose their rights will not be asserted by
Mortgagor as a defense to any proceeding instituted by Mortgagee
to collect the indebtedness secured hereby or any deficiency
remaining unpaid after the foreclosure sale of the Mortgaged

Property.
ARTICLE 14

Non Waiver, Etc.

SECTION 14.01. Neither Mortgagor nor any other person
now or heleafter obligated for the payment of the whole or any
part of tle 'sums now or hereafter secured by this Mortgage shall
be relieved’o. such obligation by reason of the failure of
Mertgagee to Geaply with any request of Mortgagor or of any other
person so obligated to take action to foreclose this Mortgage or
otherwise enforce any of the provisions of this Mortgage or of any
cbligations secured /oy this Mortgage, or by reason of the release,
regardless of congideration, of the whole or any part of the
security held for the indebtedness secured by this Mortgage, or by
reason of any agreement ur stipulation between any subsegquent
owner or cwners of the Morigayed Property and Mortgagee extending
the time of payment or modifying the terms of the Note or Mortgage
without first having obtained thz consent of Mortgagor or such
other person, and in the latter avent, Mortgagor and all such
other persons shall continue liable fo make such payments
according to the terms of any such agircement of extension or
modification unless expressly released aid discharged in writing
by Mortgagee. Regardless of consideratior, and without the
necessity for any notice to or consent by tiie holder of any
subordinate lien on the Mortgaged Property, Mcrtgagee may release
the obligation of anyone at any time liable to:s any of the
indebtedness secured by this Mortgage or any pact of the security
held for the indebtedness and may extend the time of payment or
otherwise modify the terms of the Note or this Mortyage, or both,
without, as to the security or the remainder thereof, ir anywise
impairing or affecting the lien of this Mortgage or thc priority
of such lien, as security for the payment of the indebtedress as
it may be so extended or modified, over any subordinate lien. The
holder of any subordinate lien shall have no right to terminace
any lease affecting the Mortgaged Property whether or not such
lease be subordinate to this Mortgage. For the payment of the
indebtedness secured hereby Mortgagee may resort to any other
security therefor held by Mortgagee in such order and manner as

Mortgagee may elect.

SECTION 14.02. 1If any term or provision of this
Mortgage or the application thereof to any person or circumstances
shall, to any extent, be invalid or unenforceable, the remainder
of this Mortgage, or the application of such term or provision to
persons or circumstancee other than those as to which it is held
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invalid or unenforceable, shall not be affected thereby, and each
term and provision of this Mortgage shall be valid and be enforced
to the fullest extent permitted by law; provided, however, that if
any provision requiring the payment of money by Mortgagor is to
any extent invalid or unenforceable Mortgagee may, at its option
and without notice, declare the indebtedness secured hereby

immediately due and payable.

SECTION 14.03., Any act to be performed by Mortgagor
under this Mortgage or any other Loan Document shall be performed
by Mortgager at Mortgagor's sole cost and expense.

SECTION 14.04. If Mortgagor shall fail te pay any
Impositiorc when and as required by Article 2 hereof, or fail to
procure, pay for and deliver to Mortgagee any policy or policies
of insurance when and as reguired by Article 3 hereof, or fail to
maintain, protect, restore or repair the Mortgaged Property as
required by Article 4 hereof, or fail to pay and discharge any
lien, encumbrance or security interest when and as required by
Article 7 hereof, or-£fail to fully and timely perform any other
obligation of Mortgago: hereunder or under any of the other Loan
Documents, Mortgagee sheli be under no obligation to take action
to correct such failures. -However, at its option, Mortgagee may
take such action and expend cuch sums as Mortgagee reasonably
deems necessary to correct sucii failures or any consequences
thereof, but such action or payment by Mortgagee shall not
constitute a waiver by Mortgagee of the performance of said act,
and Mortgagee may declare Mortgagoc's failure to perform such act
an Event of Default notwithstanding Hertgagee's having undertaken
the performance of the act. Mortgagor will repay to Mortgagee
promptly upon demand any amounts expendzd by Mortgagee to correct
such failure or any consequences thereol, ard all expenses of
Mortgagee in taking such action, with interest at the Default Rate
set forth in the Note from the incurring of guzh expense or the
making of such payment, as the case may be. The 'payment of such
amounts to Mortgagee shall be secured by this Moxtgage and
Security Agreement.

ARTICLE 15

General Covenants

SECTION 15.01. Mortgagee shall have the right of first
opportunity to provide (i) construction financing for any new
improvements to be built upon any portion of the Land prior to the
maturity date set forth in the Note and (ii) financing for the
acquisition of any or all of the parcels of land adjacent to or in
the general vicinity of the Land. If Mortgagor desires such
financing, it shall make a written request for such financing and
provide Mortgagee with sufficient information to enable Mortgagee
to respond to such request. Mortgagee shall, within thirty
business days, either decline to offer the requested financing or
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present Mortgagor with its proposed financing package. 1If
Mortgagor does not accept the proposed financing within the time
limit requested by Mortgagee, Mortgagor shall be entitled to seek
and accept financing from third parties under the same terms and
circumstances as were first offered to Mortgagee. If any such
improvements are constructed and financed by any party other than
Mortgagee, notwithstanding any other provision hereof, the entire
outstanding principal balance of the Note, together with all
accrued interest thereon, if not sooner due and payable, shall
become due and payable on the date of the first disbursement of
any proceeds of such construction financing to or for the account
of Mortgagor or the Partnership. The covenant contained in this
Section 15.01 shall survive the payment of the Note and the

release of this Mortgage.

SHRCTION 15.02. Mortgagor, within three days upon
request in pesrson or within ten days upon request by mail, will
furnish a duly acknowledged written statement in form satisfactory
to Mortgagee settipg forth the amount of the debt then secured by
this Mortgage, and stating either that no offsets or defenses
exist against the Mortgage indebtedness, or if such offsets or
defenses are alleged to-exist, the nature and extent thereof.

SECTION 15.03. ( In case of any sale under this Mortgage
by virtue of judicial proceesdings, the Mortgaged Property may be
sold in one parcel and as an ontirety or in such parcels, manner
or order as Mortgagee in its sole discretion may elect.

SECTION 15.04. Mortgagor shall promptly pay upon
request all expenses and costs incurred by Mortgagee, including
reasonable attorney's fees, together wit!i interest thereon at the
Default Rate as provided in the Note frzm the date of the payment
thereof by Mortgagee, in connection with aiy action, proceeding,
litigation or claim instituted or asserted by or against Mortgagee
or in which Mortgagee becomes engaged, including without
limitation bankruptcy, reorganization, arrangemerig, receivership
or similar proceedings, wherein it becomes necessary in the
opinion of Mortgagee to protect Mortgagee's interest in the
Mortgaged Property or the security afforded hereby, cr . cs defend
or uphold the lien of this Mortgage, or the validity or
effectiveness of any assignment of any claim, award, paywznt,
property damage insurance policy or any other right or property
conveyed, encumbered or assigned by Mortgagor to Mortgagee
hereunder, or the priority of any of the same, and all such
expenses and costs, and said interest thereon, shall be added to
and becrme part of the principal indebtedness of Mortgagor
hereunder and be secured in all respects hereby as if part of the
original indebtedness evidenced by the Note; provided, however
that in any action to foreclose this Mortgage or to recover or
collect the sums due hereunder the provisions of law and of this
Mortgage relative to the recovery of costs, disbursements,
commissions, allowances and attorneys' fees, shall prevail

unaffected by this Section.
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SECTION 15.05. 1In the event of the passage after the
date of this Mortgage of any law of the State of Illinois,
deducting from the value of the Mortgaged Property for the purpose
of taxation any lien thereon, or changing in any way the laws now
in force for the taxation of mortgages, or debts secured thereby,
for state or local purposes, or the manner of the operation of any
such taxes so as to affect the interest of Mortgagee, then and in
such event, Mortgagor shall bear and pay the full amount of such
taxes, provided that if for any reason payment by Mortgagor of any
such new or additional taxes would be unlawful or if the payment
thereof would constitute usury or render the loan or indebtedness
secured liereby wholly or partially usurious under any of the terms
or provisions of the Note, or this Mortgage, or otherwise
Mortgagec¢ may, at Mortgagee's option, declare the whole sum
secured hy-<liis Mortgage, with interest thereon, to be immediately
due and payable, or Mertgagee may, at Mortgagee's option, pay that
amount or porvisn.of such takes as renders the loan or
indebtedness secdred hereby unlawful or usurious, in which event
Mortgagor shall concurrently therewith pay the remaining lawful
and non- usurious périiun or balance of said taxes.

SECTION 15.06 Jortgagor shall pay any tax due or to
become due in respect of the issuance of the Note in the manner
required by the laws of the Uiited States of America or of any
state having jurisdiction ovei the Mortgagor.

SECTION 15.07. At such time as Mortgagor is not in
default under the terms of the Note, -or under the terms of this
Mortgage, Mortgagor shall have the privilege of making prepayments
on the principal of the Note (in additioui to the reguired payments
thereunder) in accordance with the terms/ 2nd conditions set forth
in the Note.

SECTION 15.08. The indebtedness evidanced by the Note
and secured hereby is a business loan within the oLurview of
subparagraph 1{c) of Section 4 of an "Act In Relatisn To The Rate
Of Interest And Other Charges In Connection With Sales On Credit
And The Lending Of Money", Illinois Revised Statutes, 1981,
Chapter 17, Section 6404(1l)(c), transacted solely for tps purpose
of carrying on the business of the beneficiary of Mortgayrr as
contemplated by said section.

SECTION 15.09. This Mortgage creates a security
interest in the Fixtures and other personalty referred to above
and, to the extent that any such Fixtures shall not be deemed to
be part of the real estate, shall constitute a security agreement
under the Code. The Partnership joins in the execution of this
Mortgage for the purpose of subjecting its interest in the
Fixtures and other personalty referred to above to the security
interest created herein and hereby and does hereby grant to the
Mortgagee a security interest in all such Fixtures and other
personalty referred to above that is owned by or that may, in the
future, be owned by the Partnership. Mortgagor agrees to pay to
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Mortgagee on demand all costs and expenses incurred by Mortgagee
in connectieon with the preparation, execution, recording, filing
and refiling of any instrument or document which Mortgagee may
require in order to perfect and maintain Mortgagee's security
interest under the Code upon such collateral including the charges
for examining title and the attorneys' fee for rendering an
opinion as to the priority of this Mortgage as a valid and
subsisting first lien. Such costs and expenses shall be paid with
interest at the rate provided in the Note from the date of
payment, and the same shall be secured by this Mortgage. Neither
a request made by Mortgagee to Mortgagor or to the Partnership to
execute any instrument or document to perfect or maintain
Mortgagae's security interest nor the failure of Mortgagee to make
such a reguest shall be construed as a release of such collateral
or any part) thereof from the lien of and the security interest
granted by “his Mortgage, it being understood and agreed that this
covenant and any such security delivered to Mortgagee are
cumulative and given as additional security. Mortgagor and the
Partnership will swecute and deliver to Mortgagee on demand, and
hereby irrevocably sppoint Mortgagee or any officer of Mortgagee
the attorney-in-facti ¢l Mortgagor, coupled with an interest, to
execute, deliver and file, such financing statements and other
instruments as Mortgagee.may require in order to perfect and
maintain such security interest under the Code upon the aforesaid
collateral.

SECTION 15.10. Wherever used in this Mortgage, unless
the context clearly indicates a conlrary intent or unless
otherwise specifically provided hereia, the word "Mortgagor" shall
mean the party executing this instrumert, its successors and
assigns or any subsequent owner or owneis of the Mortgaged
Property, the word "Mertgagee" shall mean :he party to whom this
Mortgage is given or any subsequent holder o: dwolders of this
Mortgage, the word "Note" shall mean the Neote -¢x bond secured by
this Mortgage, the word "person" shall mean an irdividual,
corporation, general partnership, limited partnershkip,
unincorporated association, or any other legal entity; the
singular shall include the plural and the plural the ajagular; the
masculine or feminine or neuter gender shall each includz ihe
other genders; all the covenants, waivers, warrants, promiszs and
releases by and obligations or liabilities imposed upon Moricagor
shall be joint and several.

SECTION 15.11. This Mortgage cannot be changed except
by an agreement in writing, signed by the party against whom
enforcement of the change is sought.

SECTION 15.12, The captions of this Morftgage are for
conveniance and reference only and in no way define, limit or
describe the scope or intent of this Mortgage nor in any way
affect this Mortgage.

-
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SECTION 15.13. This Mcrtgage shall be construed and
enforced in accordance with the laws of the state in which the
Land is situate,

SECTION 15.14. Mortgagor shall, at its sole cost and
expense, promptly upen request of Mortgagee, do all acts and
things, including but not limited to the execution and delivery of
any further deeds, conveyances, mortgages, assignments and further
assurances, deemed necessary by Mortgagee, to establish, confirm,
maintain and continue the lien created and intended to be created
hereby, all assignments made or intended to be made pursuant
hereto, .and all other rights and benefits conferred or intended to
be conferred on Mortgagee hereby, and Mortgagor shall pay all
costs incurred by Mortgagee in connection therewith, including all
filing and _iacording costs, cost of searches, and reasonable
counsel fees sncurred by Mortgagee.

SECTION /15.15., Mortgagor covenants and warranteg that
{i) it is a natioxal banking association, duly organized, validly
existing and in goou standing under the laws of the United States
and is gualified to do business and is in good standing in the
State of Illinois, (ii) it has fully complied with all legal
requirements applicable iz Mortgagor, (iii) it has the power,
authority and legal right o carry on the business now being
conducted by it and to engage in the transactions contemplated by
this Mortgage and the Note and (i} the execution and delivery of
and the carrying out of the transactions contemplated by this
Mortgage, the execution and delivéry of the Note and this
Mortgage, and the performance and oorervance of the terms,
covenants, agreements and provisions ‘of .all of the foregoing, have
been duly authorized by all necessary actiions of Mortgagor and
will not conflict with or result in a breacii of the terms or
provisions of the articles of incorporation or the by-laws of the
Mortgagor or of any agreement to which the Molrrgagor is a party or
by which it is bound or of any existing law or any existing rule,
regulation or order of any court or governmental bcdy and, upon
execution and delivery by Mortgagor of the Note ana this Mortgage
and of any other documents executed in connection thecewith, the
Note and this Mortgage and all such other documents sh2.] have
been duly executed and delivered by Mortgagor.

SECTION 15.16. Limited Liability of Mortgager. (kis

Mortgage is executed by Mortgagor, not personally but sclely as
Trustee as aforesaid, in the exercise of the power and authority
conferred upon and vested in 1t as such Trustee, and it is
expressly understood and agreed by every person now or hereafter
claiming any right or security hereunder that nothing contained
herein or with respect to the debt secured by this document shall
be construed as creating any liability on said Trustee personally
to pay said debt or any interest that may accrue thereon, or to
perform any covenants either express or implied herein contained,
all such liability, if any, being expressly waived with respect to
said Trustee; but nothing in the preceding portions of this
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Section shall limit Mortgagee's right of recovery on this Mortgage
and the debt secured hereby against and out of the property hereby
conveyed by enforcement of the provisions hereof, nor in any way
limit or affect the personal liability of any maker, co-signor,
endorser or guarantor of said debt.

It is expressly understood and agreed by and between the
parties hereto, anything herein to the contrary netwithstanding,
that each and all of the representations, covenants, undertakings,
warranties, and agreements herein made, or made in the other Loan
Documents, on the part of the Trustee while in form purporting to
be the representations, covenants, undertakings, warranties, and
agreemeavs of said Trustee are nevertheless each and every one of
them, madz and intended not as personal representations,
covenants, undertakings, warranties, and agreements by the Trustee
or for the purpose or with the intention of binding said Trustee
personally but)are made and intended for the purpose of binding
only that portior’ of the trust property specifically described
herein, and this instrument is executed and delivered by said
Trustee not in its swn right, but solely in the exercise of the
powers conferred upuii it as such Trustee; and that no persocnal
liability or personal responsibility is assumed by nor shall at
any time be asserted or-enforceable against the Mortgagor on
account of this instrument zr on account of any representation,
covenant, undertaking, warraniyv, or agreement of the said Trustee
in this instrument contained, either expressed or implied, all
such personal liability, if any. heing expressly waived and

released.

ARTICLE 16

Transfer of Mortgaged Preoperty

Section 16.01. Without the prior wriiten approval of
Mortgagee, Mortgagor shall not transfer, sell, cunvey or agsign
{by operation of law or otherwise) the Mortgaged Fruperty or any
part thereof, or permit any general partnership interest in the
Partnership or any interest in the Mortgagor or the genecal
partner of Partnership to be transferred or assigned, whether
voluntarily or by operation of law or otherwise. The Parcnership
shall not modify or amend its partnership agreement without Llhe
prior written consent of the Mortgagee.

ARTICLE 17

Construction Loan Agreement - Future Advances

SECTION 17.01. This Mortgage is subject in all respects
to the terms and provisions of the Loan Agreement, as now in force
and as hereinafter amended, supplemented or modified, which said
Loan Agreement is incorporated herein by reference. All advances
and indebtedness arising and accruing from time to time under the
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Loan Agreement shall be secured hereby to the same extent as
though the Loan Agreement were fully incorporated in this
Mortgage. Under the Loan Agreement, advances of proceeds of the
Note shall be made from time to time hereafter, but each such
advance shall be secured hereby as if made on the date hereof.

SECTION 17.02. In addition to the indebtedness
evidenced by the Note and to all other indebtedness secured by the
lien of this Mortgage, this Mortgage shall secure also and
constitute a lien on the Mortgaged Property for all future
advances, to an upward limit of §75,000,000, made by Mortgagee to
Mortgagor in connection with the Mortgaged Premlses to the same
extent a5 if such future advances were made on the date of the
execution ~f this Mortgage whether or not made under the

Agreement.

IN WITNESS WHEREOF, Mortgagor, intending to be legally
bound hereby, has Zzused this Mortgage to be duly executed, on the
day and year first ahuve written, intending the same to be a
sealed instrument.

AMERICAN NATIONAL BANK AND

TRUST COMPANY OF CHICAGO,
ATTEST: not.-nersonally but solely as

Trustee under Trust Agreement

dated )ovember 4, 1986 and known
4 / as Trust No. 100485-02.
L N @z%g,\ |
[/P

Title fa J’ZC4%/”§Z?

Title

[Corporate Seal]

ARLINGTON PLAZA LIMITED ZARTNERSHIP,
an Illinois limited partnscrship

By: The National Corporation For
Housing Partnerships,
general partner

-

F0LZTEGH

By:

Title:_(/ice « Presifen]”

[Corporate Siégg

[Additional Signature is on page 36.)

~35-
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and By: Rescorp Development, Inc.,

ATTEST: \3¢? general partner
7
%’MM&%ME A, BY: R P

S D

Title: Title: Cene. V. P

(Corporate Seall

This document was prepared
by and after recording mail
to:

Philip H. Myers, Esquire

Reed Smith Shaw & McClay

435 Sixth Avenue

Pittsburgh, Pennsylvania 15219

[Additional signature to Mortgage and Security Agreement }
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STATE OF ILLINOIS )
} ss:
)

COUNTY OF

?‘:iﬁ L. SHEPARD . a notary public, do hereby e o
certify that WICHAEL Wiiry o1 , persopally gurtotping!
be the VT resident of _up.. :HJYWP& o a

coFpor ﬁ ?7 and SUZANNE G Dikcpersonally known to me to be the
IHJ i\“6f 'said corporation, and perscnally known to me to be the

same persons whose names are subscribed to the foregoing

instrument, appeared before Oﬁ@EPis day in person and severally

acknowAeNgedf;hat ag such President and
LAN . they signed and del%vifgd the said instrument

as Mqiﬂ_ President and of said
corporation, and caused the corporate seal of said corporation to
be affixed thereto, pursuant to authority given by the board of
directors of saja corporation as their free and voluntary act, and
as the free and voiuntary act and deed of said corporation, for

the uses and purposes therein set forth.
L Hh

Given under ny 1and and official seal, this

August, 1986. . 1
vlﬁ\)‘ e ’v ‘ Zﬂuwzi)/d j/V/ ’

T \ Notary Public!

[Notarial Seall

“OFFICIAL SEA”

Gwen L. Sheparg
Neigry Pubiie, QMeotmmMs
by “Ummission Expires 4/8/89

.’W MMW‘””"' ~

My commission expires:

&L
&
&
e
S
p
~
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STATE OF )

) 88
COUNTY OF )
On this, the /“Ythday of NDVemiMA.. , 1986, befors me,
a Notary Public, the undersigned officer, personally appearsd
MMM, who acknowledged himself to be ",(1,
President of The National Corporation for Housing Partnarships, a
District of Columbia corporation, a general partner in Arlington
Plaza Limited Partnership, an Illinois limited partnership, and
that he/she as suzh officer, being authorized teo do so, executed
the foregoing instrument as his/her free and voluntary act and
deed, for the purposes therein contained by signing the name of

the corporation, as such geozral partner, by himaelf/herself as

gsuch officer.

IN WITNESS WHEREOF, I hereuiit> set my hand and official

(jotary Publici

[Notarial Seal)

My commission expires:

ab- &
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STATE OF

COUNTY OF

On this, the f44 day of NavermixA, , 1586, before me,
a Notary Public, the undersigned cofficer, personally appeared

Z , who acknowledged himself to be S‘lt;ﬁih:,vi(ﬁ.&
President of Rescorp Development, Inc., an I“'. ab IS

corporaticn, a general partner in Arlington Plaza Limited
Partnership. an Illincis limited partnership, and that he/she as
such officer, bziug authorized to do so, executed the foregoing
instrument, as his/ber free and voluntary act and deed, for the
purposes therein contaired by signing the name of the corporation,

as such general partner, by himself /herself as such officar.

IN WITNESS WHEREOF, I hereunto set my hand and official

ok

/// ptary Pub JM/l
[Notarial Sea}T/

My commission expires:

2.6 9
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EXHIBIT A

Legal Description

LOTS 1 THROUGH 8 IN BLOCK 20 IN THE TOWN OF DUNTON, A SUBDIVISION
QF THE WEST 1/2 OF THE SOUTH WEST 1/4 OF SECTION 2%, TOWNSHIP

42 NORTH, RANGE 1l EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOX COUNTY, ILLINOIS.

P.I.N8): 03-2%-335-001 03-29-335-005

03-29-335-002 03-29-335-006

03-29-335~-004 03-29-335-007.

Street addiess: 115 N. Evergreen, Arlington Hts., Illinois

LoTs 1, 2, 5,7F, 7 AND 8 IN BLOCK 14 IN THE TOWN OF DUNTON,
A SUBDIVISICN OT ,THE WEST 1/2 OF THE SOUTH WEST 1/4 OF SECTION
29, TOWNSHIP 42 #URTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK ZUUNTY, ILLINOIS.

P.I.N.(8): 03~29-226--001 03-29-325-004 03-29-326-012
03~29=-326-002 03-29-326-005 03-29-326~013
03-25-326-Cu0 03-29-326-008 03-29-326-014

Street Address: 299 N. Doiton Avenue, Arlington Hts., Illinois
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TOGETHER WITH an easement, right and privilege

appurtenant to and for the benefit of the Land and burdening the

property (the "Burdened Property") described on Exhibit B attached

hereto and made a part hereof for:

1. 550 allocated and specifically designated parking

spaces for the use of Mortgager, its invitees and guests, and the

residential and commercial tenants of the Mortgaged Property and
their guzsts and invitees,
streets to and from the Burdened Property and all improvements
thereon and throughk such improvements and to and from the
aforesaid parking spaczs,

3. connection ¢f a skybridge from the Mortgaged
Property to the improvements to-he constructed on the Burdened
Property and adequate ingress and 2qgress and access tc such
skybridge by tenants (both residential .and commercial) of the
Mortgaged Property, their invitees and guests and the Mortgagor,
its invitees and guests over, across and upon the Burdened
Property and the improvements to be erected thereon,

4. the air rights situated above Miner Strect between
Evergreen Avenue and Arlington Heights Road, Arlington Hrights,
Illinois described on Exhibit C attached hereto and made a part
hereof for the purpose of the construction, operation and
maintenance of the aforesaid skybridge, and

5. adeguate access to the improvements to be
constructed on the Burdened Property for purpcses of maintaining,

servicing and/or repairing the aforesaid parking spaces and

skybridge.

Z. rights of reasonable ingress and egress from public

5

" t‘ gf“

p o~
Y A

)
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Lots | through 8 in Block 13 in the Town of Dunton,
now known as arlington Heights, being a Subdivision of the West
one-half (1-2) of the Southwest one-quarter {1/4) of Section
29, T i

Townsiiip 42 dNorth, Range 11, East of the Third Principal
Mer:idian, 1n Cock County, [llinois, excluding that part of Lot
I in Block/ i

13 in the Town of Dunten as follows: Beginning at

the North Eansc corner of said Lot 1; thence South 00° 17' 57"
West along the) East line of said Lot 1, 10.0 feet to a 2 inch
disc; thence Wirnh 44° 37' 26" Wast 14.16 feet to a 2 inch disc
on the North lins of said Lot 1, 10.0 feat West of the North East
corner thereof; thence South 89° 32' 48" East along the North
line of said Lot 1,0 .0.0 feet to the point eof beginning,

in Co
County, Illinois. D g 3 ? vog _“.Q?LC -
ot - &
c/z - .5
3
ey - 57
Cle - ¢
( jC” /’
o1/~
bog &

Exhibit B

£
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EXHIBIT C
TO
MORTGAGE

AIR RIGHTS ESTATE

All of the area from and above Miner Street lying
betweeii Evergreen Avenue and Arlington Heights Road, Arlington
Heights, Illinois as may be applicable for the construction,
operation, and maintenance of the Sky Bridge described in the
Declaraticii)and Agreement of Parking Easement and Rights
Pertaining *o) 5ky Bridge.




