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. UNOFFIGIALGORY
PARTIAL JUNICR MORTGAGE .‘E;EEES-;Z.tij(:)

THIS MORTGAGE (hereinafter referred to as "Mort-
gage"), made this /7K day of June, 1986 by and between PAG,
Inc., an Illinois corporation, having an address at 250 S.
wacker Drive, Suite 800, Chicago, Illincis 60601 (herein-
after from time to time referred to as "Mortgagor") and
westinghouse Credit Corporation, a Delaware corporation
having its principal office at One Oxford Centre, 301 Grant
Street, Pittsburgh, PA 15219 (hereinafter referred to as
“Mortgagee®),
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WITNEGSSETH:

70558207 (2 Caizis

NHMEREAS, Mortgagor, American National Bank and
Trust Company of Chicago, not personally but as Trustee
under Trust ‘Agreement dated November 15, 1979 and known as
Trust No. 48322 ("Land Trust") and the beneficiary of the
Land Trust, Palirwlive Venture, an Illinois limited partner-
ship ("Beneficiary”)., are justly indebted to Mortgagee in
the principal sum- of FOURTEEN MILLION SIX HUNDRED NINE
THOUSAND FIVE HUNDRED SOLLARS ($14,609,500.00) lawful money
of the United States of America, payable with interest
thereon in accordance with the terms of a certain note
bearing even date herewith (hereinafter the "Note") executed
by Mortgager, Land Trust aid Beneficiary, payable to the
order of Mortgagee at its office aforesaid or at such other
place as Mortgagee may designate jia writing, the balance of
said principal sum with interest ‘tiereon maturing and being
due and payable on September 10, 1586, unless otherwise
extended in accordance with the terms an4d conditions thereof
as more fully set forth in the Note;

WHEREAS, this Mortgage is executed ror the purpose
of securing (1) payment of said indebtednests as provided in
said Note and any extensions or modificatiune thereof,
(2) payment of all other monies secured hereby,-ara. (3) the
performance of all of the covenants, conditions,” stipula-
tions and agreements herein contained and contained in the
Note, the Loan and Security Agreement ¢f even date herewith
(hereinafter referred to as the "Loan and Security Agree-
ment") between Mortgagor, Mortgagee, Land Trust and Bene-
ficiary and any other instrument now or hereafter executed
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evidencing or securing the loan evidenced by the Note
(collectively hereinafter referred to as the "Security
Documents®),

NOW, THEREFORE, Mortgagor does hereby irrevocably
grant, transfer, a351gn, mortgage and warrant to Mortgagee,
the fee simple estate in that certain real property located
in the City of Chicago, County of Cook, State of Illinois,
described as Parcel 1 in Exhibit A attached hereto and
hereby made a part hereof and the leasehold estate described
as Parcel 2 in Exhibit A attached hereto (hereinafter col=-
lectively referred to as the "Property"), together with all
butidings and improvements thereon, together with all of the
right,~ title and interest of Mortgagor in and to all and
singuiir-the tenements, hereditaments, rights of way, ease-
ments, }*’clleges and appurtenances now or hereafter thereto
belonging-¢cs.in anywise appertaining, all buildings, struc-
tures or imnrovements now located thereon or which may
hereafter be placed thereon, the rents, issues and profits
thereof (which 'als hereby expressly and absolutely assigned
to the Mortgagee), all chattels, furniture, equipment,
machinery, apparatus, fixtures and articles of personal
property of every kird and nature whatsoever of Mortgagor
now or hereafter located in or upon the premises, or any
building or structure located or to be located thereon, and
used or usable in connecciicn with the operation of the
premises including, but without llmltlng the generality of
the foregoing, all heatlng, lJJhtlng, laundry, incinerating
and power equipment, engines, pipes, pumps, tanks, motors,
conduits, switchboards, plumbing,” lifting, cleaning, fire
prevention, fire extinguishing, r<iricerating, ventilating
and communications apparatus, air cbholing and air condi-
tioning apparatus, elevators, escalatoxs; shades, awnings,
screens, storm doors and windows, stoves, wall beds, re=-
frigerators, cabinets, partitions, duckts, . compressors,
canopies, furnishings, garbage and rubbish disposals, coun-
ters, bathtubs, sinks, basins, carpets, fioo:r and wall
coverings, drapes, inventory; and proceeds therefrum and all
substitutions and replacements therefor; it being urderstood
and agreed that all such property is part and parce) of the
premises and appropriated to the use thereof, and whsther
affixed or annexed to the premises or not, shall for the
purpose of this Mortgage be deemed conclusively to be a
portion of the security for the indebtedness herein men-
tioned and secured by this Mortgage.

TOGETHER WITH all rights, rights of way, ease~
ments, privileges, title and interest of Mortgagor, if any,
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 Property to the center line there-
of (the Property and all other real estate, buildings,
improvements, rights, titles and interests hereby granted,
conveyed, bargained, sold, assigned, confirmed, mortgaged
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and warranted to Mortgagee being hereinafter collectively
called the "Premises').

TO HAVE AND TO HOLD the Premises, with all the
privileges and appurtenances to the same belonging to Mort-
gagee, and its successors and assigns, forever for the uses
set forth herein and in the other Security Documents, free
from all rights and benefits under any homestead exemption,
rights of redemption from sale, rights to retain possession
and appraisal, valuation, stay, extension or moratorium laws
of any state, all of said rights and benefits Mortgagor does
hereby expressly release and waive; and Mortgagor hereby
binds itself, its successors and assigns to forever warrant
and _defend the Premises and every part thereof unto the
Mortgacee, its successors and assigns, against the claims
and demands of every person whomsoever lawfully claiming or
to claim the same or any part thereof (except for the Per-
mitted Encurbrances with respect to the Premises as defined
in the Loan ard Security Agreement).

MORTGAGOP. HEREBY REPRESENTS AND WARRANTS TO AND
COVENANTS AND AGRGES WITH MORTGAGEE AS FOLLOWS:

1. Mortgagor will cause to be paid all sums
secured hereby when due.

2. Mortgagor wi)i vay, when due, all real estate
taxes, assessments, utility charges and governmental charges
of every type or nature levied or assessed against all or
any part of the Premises or upoi-¥ortgagor's interest there-
in, and any claim, lien or encumbronce against all or any
part of the Premises and shall produce all receipts or other
satisfactory evidence of such payments, If any of such
items shall not be paid, Mortgagee shall have the right to
pay the same and add the amount so paid . to the principal
sums secured hereby with interest thereon .at the Default
Rate, as that term is defined in the Note, until paid. 1In
event of enactment of any law deducting from the value of
the Premises for the purpose of taxation any lien thereon or
imposing payment of all or any portion of any suvsi taxes
upon Mortgagee, or the rendering by any court of comratent
jurisdiction of a decision that the undertaking by Morte
gagor, as herein provided, to pay such tax or taxec is
legally inoperative, then, all sums hereby secured, without
any deduction, shall, at the option of Mortgagee, become
immediately due and payable, notwithstanding anything con-
tained herein or any law heretofore or hereafter enacted.

3. Mortgagor warrants that it has good title to
the Premises free from liens, claims, restrictions or encum=-
brances except for the Permitted Encumbrances and is law-
fully seized and possessed thereof with full right and power
to convey the Premises, and to execute and deliver this
Mortgage and does hereby warrant and will forever defend the
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Premises against the claims of all persons whomsoever, and
will appear in and defend any suit, action or proceeding
that might in any way and in the sole judgment of Mortgagee
affect the value of the Premises, the priority of this
Mortgage or the rights and powers of Mortgagee with respect
to the Premises.

4. Mortgagor shall upon written request of
Mortgagee make monthly deposits with Mortgagee, in a non-
interest bearing account, together with and in addition to
interest and principal, of a sum equal to one-twelfth of the
yearly taxes and assessments which may be levied against the
Preiiges, and (if so requested by Mortgagee) one-twelfth of
the /yearly premiums for insurance thereon. Such deposits
shall . rneot he deemed to be trust funds but may be commingled
with ge¢ncral funds of Mortgagee. The amount of such taxes,
assessments ~and premiums, when unknown, shall be estimated
by Mortgagesn. Such deposits shall be used by Mortgagee to
pay such taxcs, assessments and premiums when due provided
there is no defarit hereunder or under any of the other
Security Documenis; -however, Mortgagee shall be under no
obligation to pay' aany such charges .unless there is on
deposit with Mortgagee sufficient funds to pay such charges
when due. Any insufficiency of such account to pay such
charges when due shall tc¢ paid by Mortgagor to Mortgagee on
demand. In the event Mortgngor shall for any reason fail to
pay such additional monies os-are necessary to enable Mort-
gagee to pay the foregoing itcms when the same become due,
Mortgagee, if it so elects, may yay the foregoing items by
advancing such additional monies ug are necessary, and such
additional monies s¢ advanced by ‘Yortgagee shall become
immediately due and payable with intervst at the Default
Rate until paid and shall be secured by this Mortgage.
Failure on the part of the Mortgagor tc¢ pay sums advanced
hereunder shall, at the option of Mortgage=,  constitute a
default hereunder.

I1f, by reason of any default by Mortjacor under
any provision of this Mortgage, the Note or any othzr ef the
Security Documents, Mortgagee declares all sums ézcured
hereby to be due and payable, Mortgagee may, at its ortion
without being required to do so0, then apply any funas in
said account against any of the indebtedness secured hereby,
in such order and manner as Mortgagee may elect, The
enforceability of the covenants relating to taxes, assess~-
ments and insurance premiums herein otherwise provided shall
not be affected except insofar as those obligations have
been met by compliance with this Paragraph. Mortgagee may
from time to time, at its option, waive, and after any such
walver reinstate, any or all provieions hereof requiring
such deposits, by notice to Mortgagor in writing. Wwhile any
such waiver is in effect, Mortgagor shall pay taxes, assess-
ments and insurance premiums as herein elsewhere provided.
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5. Mortgagor will keep the Premises insured
against loss or damage by fire, windstorm and such other
hazards as may be required by Mortgagee, in form and amounts
satisfactory to (but not less than full insurable value in
amounts sufficient to avoid coinsurance liability) and in
insurance companies approved by Mortgagee, the proceeds of
which insurance shall be payable to Mortgagee. Mortgagor
shall also at its expense provide rental or use and occu-
pancy insurance and public liability insurance in amounts
and with companies satisfactory to Mortgagee. All polices
shall be endorsed with a noncontributory Standard Mortgagee
Clause in favor of Mortgagee. One original or a certified
duplicate copy of each policy shall be delivered to Mort-
gagee, together with receipts showing payment for the pre-
miume therefor. Upon foreclosure of this Mortgage or other
acquicivion of the Premises or any part thereof by Mort-
gagee, “szid policies shall become the absolute property of
Mortgagee.  -In the event any policy required by Mortgagee is
not renewed on or before thirty (30) days of 1its expiration
and evidence -chereof provided to Mortgagee, Mortgagee may
procure said insnrance, pay the premium therefor, and such
sum shall become immediately due and payable with interest
at the Default Rat¢ until paid and shall be secured hereby.
Failure on the pari of Mortgagor to furnish such renewal
copies as are herein ceguired or failure to pay any sums
advanced hereunder shall,-at the option of Mortgagee, con=
stitute a default under ths +terms hereof. The proceeds of
all insurance shall, at the option of the Mortgagee be
applied by Mortgagee in reduction of the indebtedness
secured hereby, whether the samz be then matured or unma-
tured {(no such application shall %e deemed to be an advance
payment of any subsequently accruing fixed sum) or paid over
wholly or in part to Mortgagor by Morigagee for the repair
of the Premises or for any other purposz or object satis-
factory to Mortgagee. Mortgagor herely  assigns to the
Mortgagee, for the use and purposes aforeszic, all insurance
required by this Mortgage and the proceeds  thereof and
hereby irrevocably appoints Mortgagee as Attornzy-Ine«Fact of
Mortgagor to assign each policy in the event of foreclosure
of this Mortgage. Mortgagor shall promptly notify #crtgagee
of any damage to or destruction of any part of the Pcamises,
whether or not the same is covered by insurance, and shall
furnish to Mortgagee, upon request, a certificate signed by
an authorized individual containing a detailed list of the
insurance policies then outstanding and in force on the
Premises.

6. Mortgagor (i) will not remove, demolish or
alter the design or structural character of any building now
or hereafter erected upon the Property, nor remove or permit
the removal of any fixtures, equipment or appliances there-
from unless Mortgagee shall first consent thereto in writ-
ing; (ii) will maintain the Premises in good condition and
repair; (iii) will not commit or suffer waste thereon;
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{iv) will comply with all laws, ordinances, regulations,
covenants, conditions and restrictions affecting the Pre-
nises, and will not suffer or permit any violation thereof;
and (vi) will not use or permit any use of the Premises
except as an office building having not legs than 352,000
net rentable square feet.

Should Mortgagor fail to make any and all neces-
sary repalirs to Keep the Premises in good condition and
repair within thirty (30) days after receipt by Mortgagor of
written notice from Mortgagee directing that such repairs be
made, then Mortgagee, its agents, employees or contracters,
1f Mortgagee 80 elects, may enter said Premises and the
buildjaig or buildings located thereon and make the necessary
repairs and all expenses incurred by Mortgagee in connection
therewitii shall become immediately due and payable with
interest at the Default Rate unti] paid and shall be secured
hereby. Fziiure on the part of Mortgagor to pay all
expenses incurred by Mortgagee in connection with the making
of such repaira. shall at the option of Mortgagee, consti-
tute a default under-the terms hereof.

7. If Mortyagor fails to pay any claim, lien or
encumbrance on the Prenigsns when due, whether subordinate or
prior to this Mortgage, '0r any tax or assessment before the
same become delinquent under) the law or insurance premium,
or to keep the Premises in repqir, or shall commit or permit
waste, or shall use the Premis<s for an illegal purpose, or
if there be commenced any actirn or proceedings affecting
the Premises or the title thereto, or if Mortgagor defaults
in the performance of any of ite covenants or agreements
hereunder, then Mortgagee, at its (option, may pay said
claim, lien, encumbrance, tax, assessmenot or premium, with
right of subrogation thereunder, may procure such abstracts
or other evidence of title as it deems ner2ssary, may make
such repairs and take such steps as it deams advisable to
prevent or cure such waste, and may appeaz in any such
action therein as Mortgagee deems advisable, and mjy perform
such covenants and obligations, and for any pari of said
purposes Mortgagee may advance such sumes of money-as it
deems necessary. Such sums advanced, with interest trareon
at the Default Rate, shall lmmedlately be due from Mortgagor
to Mortgagee and be secured by this Mortgage. Mortgagee
shall be the sole judge of the legality, validity and pri-
ority of any such c¢laim, lien, encumbrance, tax, assessment
and premium, and of the amount necessary to be paid in
satisfaction thereof.

Notwithstanding the foregoing, so long as no
default shall have occurred hereunder or under any other
Security Document, Mortgagor shall have the right to con-
test, at Mortgagor's sole cost and expense, the amount or
validity, in whole or in part, of any of the aforesaid
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taxes, claims, liens, encumbrances or assessments (herein=
after collectively referred to as "taxes") by appropriate
proceedings diligently conducted by Mortgagor in good faith,
but only after payment cof such taxes, unless such payment
would operate as a bar to such contest or interfere materi=-
ally with the prosecution thereof, in either of which latter
events, Mortgagor may postpone or defer payment of such
taxes if (1) the right or privilege so to do is granted or
sanctioned by applicable law or otherwise, (2) Mortgagor
deposits with Mortgagee sufficient security to pay such
taxes and all costs, fees, interest and other liabilities in
connection therewith (the sufficiency of which security
shili be in the sole discretion of Mortgagee), (3) the
Premises or any part thereof shall not, by reasons of such
postponament or deferment, be subject to forfeiture or loss,
and (4] 'lortgagor shall promptly commence proceedings for
such conles% and prosecute the same with all due diligence.
Upon the Cernination of such proceedings, Mortgagee shall
pay such amcunt of any such taxes or part thereof as is
finally determined in such proceedings, the payment of
which, pursuant <o the foregoing provisions of this Para-
graph, shall have (been deferred during the prosecution of
such proceedings, toyether with all costs, fees, interest,
penalties and other Ji¢bilities in connection therewith.
Mortgagor covenants to dciend, indemnify and save Mortgagee
harmless from and against zny liability and for the payment
of all coste and expenses in_connection with any such pro-
ceedings.

. 8. Mortgagor will complv with all laws, ordi-
nances, regulations, covenants, conditions and restrictions
affecting the Premises or its operatjon, and will pay all
fees or charges of any kind in connection therewith. Mort-
gagor shall, within thirty (30) days following notice from
the proper authorities, comply with any lercal requirements
of the state, county or municipality in which the Premises
are located and respecting the Premises. Nocwithstanding
the foregoing, Mortgagor may, in good faith, Gontest any
such requirement.

9., All awards heretofore or hereafter mads, by
any public or quasi-public authority to the present and all
subsequent owners of the Premises by virtue of an exercise
of the right of eminent domain by such authority, including
any award for a taking of title, possession or right of
access to a public way, or for any change of grade or
streets affecting said Premises, are hereby assigned to
Mortgagee; and Mortgagee, at its option, is hereby autho-
rized, directed and empowered to collect and receive the
proceeds of any such awards from the authorities making the
same and to give proper receipts and acquittances therefor,
and may, at the Mortgagee's election, use such proceeds when
actually received in any one or more of the following ways:
(1) apply the same or any part thereof upon the indebtedness
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secured hereby, whether such indebtedness then be matured or
unmatured, (2) use the same or any part to fulfill any of
the covenants contained herein as Mortgagee may determine,
(3) use the same or any part thereof to replace or restore
the Premises to a condition satisfactory to Mortgagee,
(4) release the same to Mortgagor, and Mortgagor hereby
covenants and agrees to and with Mortgagee, upon request by
Mortgagee, to make, execute and deliver any and all assign-
ments and other instruments sufficient for the purpose of so
assigning all such awards to the Mortgagee. Mortgagee shall
have the right to intervene and participate in any proceed-
ing for and in connection with any taking referred to in
this Paragraph, provided, however, that if such intervention
shali-not be permissible or permitted by the court, Mort-
gagor shall, at its expense, consult with Mortgagee, its
attorney and experts and make all reasonable efforts to
cooperate . with them in any defense of such proceedings.
Mortgagor snall not enter into any agreement for the taking
of the Premircs or any part thereof with any person or
persons authorized to acquire the same by condemnation or
eminent domain, uniess Mortgagee shall have consented there-
to in writing., Nolwithstanding any taking by condemnation
or eminent domain, elteration of the grade of any street
or other injury to or-2ecrease in value of the Premises by
any public or gquasi-pubiic authority or corporation, Mort-
gagor shall continue to pay the regular monthly installments
due under the Note (including interest on the entire princi-
pal sum secured), and any redoction in the principal sum
resulting from the applicatioi hy the Mortgagee of such
award or payment shall be deemed o take effect only on the
date of such receipt by Mortgagee.

10. The Mortgagor shall at all «<imes promptly and
faithfully keep and perform, or cause {s_ be kept and per-
formed, all the covenants and conditions .Ceiitained in the
lease agreement (the "Ground Lease") pursuant to which the
leasehold estate described as Parcel 2 in ®xhibit A was
created, by the lessee therein to be kept and peifcrmed and
in all respects conform to and comply with the {frms and
conditions of the Ground Lease, and the Mortgagor - farther
covenants that it shall not do or permit anything which will
impair or tend to impair the security of this Mortgage or
will be grounds for declaring a forfeiture of the Ground
Lease, and upon any such failure aforesaid, Mortgagor shall
be subject to all of the rights and remedies of Mortgagee in
this Mortgage contained.

The Mortgagor alsoc covenants that it shall not
modify, extend or in any way alter the terms of the Ground
Lease or cancel or surrender the Ground lLease, or waive,
execute, condone or in any way release or discharge the
lessor thereunder of or from the obligations, covenants,
conditions and agreements by said lessor to be done and
performed; and said Mortgagor does by these presents
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expressly release, relinguish and surrender unto the
Mortgagee all of its right, power and authority to cancel,
surrender, amend, modify or alter in any way the terms and
provisions of said Ground Lease and any attempt on the part
of the Mortgagor to exercise any such right without the
written authority and consent of the Mortgagee thereto being
first had and obtained shall conetitute an event of default
under the terms hereof and the entire indebtedness hereby
secured shall, at the option of the Mortgagee, become due
and payable forthwith and without notice.

The entire indebtedness hereby secured shall
immediately become due and payable at the option of the
Mortyagee, 1if the Mortgagor fails to give the Mortgagee
immediate notice of any default under the Ground Lease or of
the recrivt by it of any notice of default thereunder, or if
the Mortvavor fails to furnish to the Mortgagee immediately
any and all information which it may request concerning the
performance by the Mortgagor of the covenants of the Ground
Lease, or il the Mortgagor fails to permit the Mortgagee or
its representative at all reasonable times to make investi=-
gation or examination concerning the performance by the
Mortgagor of the cnvenants of the Ground Lease, or if the
Mortgagor fails to peimit the Mortgagee or its represen-
tative at all reasonzble times to make investigation or
examination concerning ‘such performance. The Mortgagor
further covenants and agrees that it shall promptly deposit
with the Mortgagee an originei ) executed copy of said Ground
Lease, an estoppel certificate Zrom the lessor of the Ground
Lease within 30 days of request by Mortgagee and in such
form and content as shall be satistactory to Mortgagee, as
well as any and all documentary. :ividence received by it
showing compliance by the Mortgagor vitli the provisions of
the Ground Lease. Mortgagor shall aiso deposit with the
Mortgagee an exact copy of any notice, communication, plan,
specification or other instrument or docurcnt received or
given by it in any way relating to or affectiay the Ground
Lease which may concern or effect the estate of the lessor
or the lessee in or under the Ground Lease or in the real
estate thereby demised.

In the event of any failure by Mortgagor to/ pear-
- form any covenant on the part of lessee to be observed and
performed under the Ground Lease, the performance by
Mortgagee on behalf of Mortgagor of the Ground Lease cove-
nant shall not remove or waive, as between Mortgagor and
Mortgagee, the corresponding event of default under the
terms hereof and any amount so advanced by Mortgagee or any
costs incurred in connection therewith, shall be immediately
due and payable without notice or demand, with interest
thereon at the default rate.

To the extent permitted by law, the price payable
by the Mortgagor, or by any other party so entitled, in the
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exercise of the right of redemption, if any, from sale under
order or decree of foreclesure of this Mortgage shall
include all rents paid and other sums advanced by Mortgagee,
on behalf of Mortgagor, as lessee under the Ground Lease.

11. The occurrence of any of following events
shall constitute a default under this Mortgage:

(a) The failure of the Mortgagor, Land Trust
or Beneficiary to make any payment required to be
made under the Note secured hereby, this Mortgage,
or any other Security Document in accordance with
the terms of the Note, this Mortgage or such other
Security Document;

(b} The failure of Mortgagor, Land Trust or
Beneficiary to observe or to perform any other
obligation of Mortgagor contained in this Mort-
gagrn:.- the Note secured hereby, or any other Secur-
ity Dscument, or the occurrence of any other
defauit inder any of the foregoing instruments, or
failure of ifortgagor, Land Trust or Beneficiary to
observe the terms and obligations of any local,
state or fedzzal permit, franchise or certificate
issued in connzrtion with the Premises;

(c) If by the order of a court of competent
jurisdiction, (i) & 'receiver or liquidator or
trustee of the Mortgager, Land Trust, Beneficiary
or any of the Guarantous,.as such term is defined
in the Loan and Security Acreement, or of a sub-
stantial part of the Premises shall be appointed
and shall have not been disclarved within a period
of sixty (60) days, or (ii) if, by decree of such
a court, the Mortgagor, Land Trus*, Beneficiary or
any of the Guarantors shall be adjudicated a
bankrupt or any substantial part of 1ts or their
property shall be sequestered and such decree
shall continue undischarged and unstaved: for a
period of sixty (60) days after the entry fozreof;
or (iii) a petition to reorganize the Mortgeaor,
Land Trust, Beneficiary or any of the Guarautors
pursuant to the Federal Bankruptcy Code, as it now
exists or as it may hereafter be amended, or
pursuant to any other analogous statute applicable
to Mortgagor, Land Trust, Beneficiary or any of
the Guarantors as now or hereinafter in effect,
ghall be filed against the Mortgagor, Land Trust,
Beneficiary or any of the Guarantors and shall not
be dismissed within sixty {60) days;

(d) 1If Mortgagor, Land Trust, Beneficiary or
any of the Guarantors shall file a petition in
voluntary bankruptcy under any provision of any
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2YTIVEZ29S




UNOFFICIAL COPY

3 049 41

bankruptcy law or petition to take advantage of
any insolvency act, or shall make an assignment
for the benefit of its or their creditors, or
shall admit in writing its or their inability to
pay 1its or their debts generally as they become
due, or shall consent to the appointment of a
receiver or receivers of all or any part of the
Premises or shall consent to the filing of any
bankruptcy, arrangement, or reorganization peti-
tion by or against it or them under any provision
of the bankruptcy law, or (without limitation of
the generality of the foregoing) Mortgagor, Land
Trust, Beneficiary or any of the Guarantors shall
file a petition or answer seeking an arrangement
or reorganization pursuant to the Federal Bank-
ruptcy Code, as it now exists or as it may here-
ufter be amended, or pursuant to any other
apalogous statute applicable to the Mortgager,
Lara Trust, Beneficiary or any of the Guarantors
as nc«# or hereafter in effect;

(e) Failure by the Mortgagor, Land Trust or
Beneficiary to pay state sales and use taxes when
due, includirg) advance deposits therefor;

(f) Default by the Mortgagor, Land Trust,
Beneficiary or 'by any parent, subsidiary or
affiliate of Mortgadter, Land Trust or Beneficiary,
in the payment or pelfsrmance of any other obliga-
tion that Mortgagor, Lapd Trust, Beneficiary or
any parent, subsidiary ¢r ~ffiliate of Mortgagor,
Land Trust or Beneficiary, -may now or hereafter
have to Mortgagee;

(g) Dissolution of Mortgagur, Land Trust or
Beneficiary; or

(h) The Premises or the beneficial) interest
in the Premises, or any part thereof, -j: .trans-
ferred or further encumbered by operaticii-of law
or otherwise, without the prior written conient of
Mortgagee, except for a transfer to any of Guaian-
tors or to a partnership of which Guarantors or
any of them are the sole general partners as
permitted by the Loan and Security Agreement. For
purposes of this Subparagraph and Paragraph 16,
the sale, transfer, assignment, encumbrance,
redemption or issuance of (i) capital stock in the
Mortgagor, if the Mortgagonr is a corporation, or
(i1i) a general partner's interest in Mortgagor, if
the Mortgagor is a partnership, shall be deemed a
transfer of the Dbeneficial interest in the
Premises.
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12, Upon the happening of an event of default:

(a) Mortgagee shall have the right, at its
option to declare the amount of principal of the
Note then unpaid, with interest thereon as pro-
vided in the Note, to be due and payable imme-
diately, without notice, and upon such declaration
the principal of, and the interest on the Note
then outstanding shall forthwith become and be due
and payable as fully and to the same effect as if
the date of such declaration were the date origin-
ally specified for the maturity of the unpaid
balance of the Note;

(b) The election by Mortgagee to accelerate
the maturity of said principal sum pursuant to
Subparagraph 12(a) above shall be evidenced by
delivery to Mortgagor of written declaration by
Morigagee of default and demand for sale, and
Mortgnyse shall, to the extent required by law,
thereaiter file or cause to be filed for record a
notice of wsuch default and of election to cause
the Premisce-to be sold;

(¢) Aftce the lapse of such time as may then
be required by' 17w following the recordation of
said notice of default, and notice of sale having
been given as required by law, Mortgagee shall
sell the Premises at  the time and place of sale
fixed by it in said notize of sale, either as a
whole or in separate parcels and in such order as
it may determine, at public euction to the highest
bidder for cash in lawful  moriey of the United
States, payable at the time of sale; and Mortgagee
shall deliver to such purciaser appropriate
instruments conveying the properiy 80 sold, but
without any covenant or warranty, aspress or im-
plied from Mortgagee and the recitals in such
instruments of any matters or facts -—gliall be
conclusive proof of the truthfulness ‘hereof;

(d) Mortgagee may postpone the sale autnor-
ized under Subparagraph 12(c) of all or any por-
tion of the Premises by public announcement at
such time and place of sale, and from time to time
thereafter may postpone such public sale by public
announcement at the time fixed by the preceding
postponement;

{e) After deducting all costs, fees and
expenses of Mortgagee, including cost of evidence
of title in connection with sale, Mortgagee shall
apply the proceeds of sale to payment of (i) all
sums expended under the terms hereof, not then

“12
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repaid, with interest at the Default Rate;
(ii) all other sums then secured hereby, and
(iii) the remainder, if any, to the person or
persons legally entitled thereto;

{f) The provisions contained in the fore-
going Subparagraphs shall not be construed to pre-
clude Mcrtgagee from enforcing any appropriate
remedy against Mortgagor or from proceeding by
suit to foreclose or by suits at law or in equity,
as Mortgagee may elect, to enforce payment of all
sums secured hereby;

(g) Mortgagee is hereby irrevocably
appointed the true and lawful attorney of the
Mortgagor, in its name and stead, to make all
nfcessary conveyances, assignments, transfers and
deiyveries of the Premises and rights so sold and
for that purpose, Mortgagee may execute all neces-
sary ‘duriruments of conveyance, assignment and
transfer, ~and may substitute one or more persons
with like power, the Mortgagor hereby ratifying
and confirmipa all that its said attorney or such
substitute o7 substitutes shall lawfully do by
virtue hereof. ' Nevertheless, the Mortgagor, if so
requested by Mortgagee, shall ratify and confirm
any such sale or szlea by executing and delivering
to Mortgagee or to such other purchaser or pur-
chasers all such instrumonts as may be advisable,
in the judgment of Mortgayee, for the purpcse, and
as may be designated in zuch request. Any such
sale or sales made under or by virtue of this
Paragraph 11 whether made unde: the power of sale
herein granted or under or by virtue of judicial
proceedings or of a judgment or dccree of fore-
closure and sale, shall operate to divest all the
estate, right, title, interest, claim and demand
whatsoever, whether at law or in equity, of Mort-
gagor in and to the properties and rights ec -sold,
and shall be a perpetual bar both at law and in
equlty against Mortgagor and against any aucd all
persons claiming or who may claim the same, or any
part thereof from, through or under Mortgagor;

{(h) Upon any sale made under or by virtue of
this Paragraph 12, whether made under the power of
sale herein granted or under or by virtue of
judicial proceedings or of a judgment or decree of
foreclosure and sale, any person, including Mort-
gagor and Mortgagee, may bid for and acquire the
Premises or any part thereof; and in lieu of
paying cash therefore, Mortgagee may make settle-
ment for the purchase price by crediting upon the
indebtedness of Mortgagor secured by this Mortgage

LTIVE298
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the net sales price after deducting therefrom the
expenses of the sale and the costs of the action
and any other sums which the Mortgagee is author-
ized to deduct under this Mortgage;

(i) Mortgagee shall be entitled to recover
judgment as aforesaid either before or after or
during the pendency of any proceedings for the
enforcement of the provisions of this Mortgage;
and the right of Mortgagee to recover such judg-
ment shall not be affected by any entry or sale
hereunder or the exercise of any other right,
power or remedy for the enforcement of the pro-
visions of this Mortgage; and the right of Mort-
gagee to recover such judgment shall not be
affected by any entry or sale hereunder, or by the
erarcise of any other right, power or remedy for
thz 'enforcement of the provisions of this Mort-
gagz, or the foreclosure of the lien hereof; and
in the avent of a sale of the Premises and of the
application of the proceeds of sale, as in this
Mortgage provided, to the payment of the debt
hereby secured, Mortgagee shall be entitled to
enforce paymrn: . of, and to receive all amounts
then remaining due and unpaid upon, the Note, and
to enforce payment of all other charges, payments
and costs due under this Mortgage and shall be
entitled to recover - iudgment for any portion of
the debt remaining unpzid, with interest. In case
of proceedings against Mortgagor in insolvency or
bankruptcy or any proceedirge for its arrangement
or reorganization or involvinug the liquidation of
its assets, then Mortgagee chzil be entitled to
prove the whole amount of prircipal and interest
due upon the Note to the full amovat therecf, and
all other payments, charges and coets due under
this Mortgage without deducting therefrom any
proceeds obtained from the sale of the wvhole or
any part of the Premises; provided, however, that
in no case shall Mortgagee receive a < fgreater
amount than such principal and interest and =uch
other payments, charges and costs from the ayggre-
gate amount of the proceeds of the sale of the
Premises and the distribution from the estate of

Mortgagor;

(3} Mortgagor shall not at any time insist
upon, or plead or in any manner whatever claim or
take any benefit or advantage of any stay or
extension or moratorium law, any exemption from
execution or sale of the Premises or any part
thereof, whatever enacted, now or at any time
hereafter in force, which may affect the covenants
and terms of performance of this Mortgage, nor

-14-
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claim, take or insist upon any benefit or advane
tage of any law now or hereafter in force pro-
viding for the valuation or appraisal of the
Premises, or any part thereof, prior to any sale
or sales thereof which may be made pursuant to any
provision herein, or pursuant to the decree,
judgment or order of any court of competent jur-
isdiction; nor, after any such sale or sales,
claim or exercise any right under any statute
heretofore or hereafter enacted to redeem the
property so sold or any part thereof and the
Mortgagor hereby expressly waives all benefit or
advantage of any such law or laws, and covenants
not to hinder, delay or impede the execution of
any power herein granted or delegated to the
Mortgagee, but to suffer and permit the execution
ol every power as though no such law or laws had
beery_made or enacted. Mortgagor, for itself and
all who may claim under it, waives to the extent
that (Jit- lawfully may, all right to have the
Premises marshalled upon any foreclosure hereof;

(k) Mortgagee shall be entitled, as a matter
of right, to(tl~z appointment of a receiver of the
Premises, and ‘tne court may appoint a receiver,
either before or/ a’ter judgment, without notice
and without regard o the solvency or insolvency
of Mortgagor at the i{ime of the application for
such receiver and without regard to the then value
of the Premises. Such’ irceiver shall have full
power to collect the rciits. revenues, issues,
income and profits from the ’remises and all other
powers necessary or incidental for the protection,
possession, control, management znd operation of
the Premises. Said receiver shall also have full
pover and authority, at the expense of the Prem-
ises and of Mortgagor, to maintain, rectore and
keep insured the Premises and to pay all taxes,
assessments and other charges arising- ip‘ con-
nection therewith. Mortgagor hereby conseits to
the appointment of a receiver and will upon hort-
gagee's request formally evidence such consent in
writing or in any proceeding for the appointment
of such receiver,

13. Mortgagor further covenants and agrees as
follows:

(2a) With respect to the Premises and the
operation thereof, Mortgagor will keep proper
books of record and account in accordance with
generally accepted accounting practice; Mortgagee
shall have the right to examine such books of
account and to discuss the affairs, finances and

]G
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accounts relative to the Premises and to be
informed as to the same by Mortgagor (or if Mort-
gagor be a corporation or partnership by an
authorized officer or partner of Mortgagor, as the
case may be), all at such reasonable times and
intervals as the Mortgagee may desire, and the
Mortgagor will furnish to the Mortgagee within
ninety (90) days after the end of each fiscal year
of the Mortgagor, copies of the completed finane
cial statement and an operating statement regard-
ing the Premises, including an itemized account of
gross annual income and expenditure reflecting in
detail the operations of the Premises, and stating
in comparative form the figures as of the end of,
and for the previous fiscal year and certified by
Mortgagor (or if the Mortgagor be a corporation or
Lortnership by an authorized officer or partner of
Mortgagor as the case may be).

‘D).~ At its option, Mortgagee may cause, at
any reesonable time, a complete audit to be made
at Mortgagor's accounting office of Mortgagor's
entire business affairs and records relating to
the Premises. ) 7f such audit shall disclose that
any report furuished by Mortgagor to Mortgagee is
false in any material respect, Mortgagor shall pay
the full cost of such audit; or otherwise, the
costs of such auditv-szhall be borne by Mortgagee.

(c) It is contemplried that Mortgagor, Land
Trust or Beneficiary may beireafter become indebted
to the Mortgagee in further sum or sums, which may
be evidenced in various manncrs. but all of which
further and future sums, howevar evidenced, shall
be payable at Mortgagee's priacinal office in
Pittsburgh, Allegheny County, Pennsvlvania, and
bear interest at the rate specified in the evi-
dences of said future indebtedness, and it is
understood and agreed that all such tuture and
further indebtedness, together with any renewals
and extensions thereof, as well as any anf all
other indebtedness now owing by Mortgagor, -Land
Trust or Beneficiary to Mortgagee, however the
same may be evidenced, shall be and the same are
hereby embraced in the indebtedness secured by
this Mortgage, and this Mortgage is expressly exe-
cuted for the security and enforcement of the
payment of the said present indebtedness, as well
as such further and future indebtedness of
Mortgagor, Land Trust and Beneficiary to
Mortgagee. Nothing herein contained shall limit
the amount secured by this Mortgage if such amount
is increased by advances made by Mortgagee as
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herein or elsewhere provided. The word
"Mortgagor" as used in this Subparagraph includes
any successor in legal or beneficial uwnership of
the Premises;

(d} As further security for the indebtedness
herein described, Mortgagor (in this Subparagraph
hereinafter referred to as Debtor) hereby grants
to Mortgagee a security interest in, and this
Mortgage will constitute a Security Agreement
within the meaning of the Illinois Uniform Commer-
cial Code (the "Code") with respect to, all pres-
ent and future furnishings, inventory, furniture,
appliances, equipment, fixtures, machinery, trade
fixtures, business equipment, apparatus, tools,
1eases of chattels whether the Debtor is the
lzssor or lessee thereof and options in favor of
th2/ Debtor thereunder, service, management and
otiier ~aontracts or agreements, tax refunds, insur-
ance pslicies and proceeds to be received there-
under or -iherefrom whether by reason of loss or
cancellation. all rents, issues and profits, all
of Debtor's rresent and future accounts, accounts
receivable, coutract rights, instruments, chattel
paper, goodwill trade names, trademarks, proprie=-
tary choses and other choses in action of every
kind and nature now in existence or hereafter
created, and all othe:r intangibles of Debtor, cash
on hand belonging to *n2 Debtor or possessed by
the Debtor, and all of tre foregoing whether pres-
ently owned or possesse? by the Debtor, whether
located at the address of the Debtor above desig-
nated or vheresoever else siiiveted, including all
proceeds thereof and funds on depesit in banking
institutions to the credit of Zcbtor, and all
other personal property of every kind .owned by the
Debtor and used in the operation ol tho Premises
(hereinafter referred to as the '"chattrls') and
the proceeds thereof which security interest shall
have priority over all other security inisiests,
Debtor further agrees that it shall not  zell,
assign, lease, transfer or otherwise dispose of
said chattels without Mortgagee's prior written
consent, except that Mortgagor shall have the
right, without such consent, to remove and dispose
of, free from the lien of this Mortgage, such
chattels as from time to time may become worn out
or obsolete, provided that either: (i) simul=-
taneously, with or prior to such remeval, any such @n
chattels shall be replaced with other chattels of Q)
a value at least equal to that of the replaced &V
chattels and free from security agreement or other &
encumbrances and from any reservation of title,

and by such removal and replacement Mortgagor*‘
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shall be deemed to have subjected such equipment
to the lien of this Mortgage; or (ii) any net cash
proceeds received from disposition shall be paid
over promptly to Mortgagee to be applied to the
last installment due on the indebtedness secured,
without any charge for prepayment. In the event
of a default, Mortgagee will have the option of
proceeding as to both real and personal property
in accordance with its rights and remedies with
respect to real property, in which case the
default provisions of the Code shall not apply.
Mortgagor agrees that, in the event Mortgagee
elects to proceed with respect to the portion of
the Premises which may be deemed not to form a
part of the real estate described herein or may
not constitute a fixture within the meaning of the
Code, (collectively, the “Code Property") separ-
aceiy from the rest of the Premises, 10 days'
notice of the sale of the Code Property will be
reasordile notice.

(e) Mortgagor hereby assigns and transfers
to Mortgagce all rents, issues, profits, revenues
and income £frum the above~described property and
Premises, inciuding all rents now due or which may
hereafter becom: <ue under all leases thereof,
whether written or verbal, now existing or here-
after made, as additicral security for the indebt~
edness secured hereby.  and Mortgagee is given a
prior and continuing “lizn thereon. Mortgagor
hereby appoints Mortgagee ac its Attorney-In-Fact
with power to collect said rents, revenues and
income with or without suit, .and apply same, less
expenses of collection, to said indebtedness, in
such manner as Mortgagee may <luct; provided,
however, that except for collectisn.-of rents in
advance of when they become due and tor the modi~
fication or cancellation of any lease without the
written consent of Mortgagee, Mortgagor -y exer-
cise all acts of ownership and collect all rents,
revenues and income as if this Mortgage hid not
been executed until a default occurs under the
provisions of this Mortgage. Mortgagee does not
assume and shall not be liable in respect of any
obligation of the lessor under any of said leases,
and no liability shall attach to Mortgagee for
failure or inability to collect any rents, reve-
nues and incomes hereby assigned. Mortgagor shall
not collect any rents under any of said leases in
advance of the time when they become due and will
not modify or cancel any of said leases without
the prior written consent of Mortgagee. Mortgagor
will (1) fulfill or perform each and every term,
covenant and provision of any such lease to be
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fulfilled or performed by the lessor thereunder:
(ii) give prompt notice to Mortgagee of any notice
received by Mortgagor of default by the lessee
thereunder, together with a complete copy of any
such notice; and (iii) enforce, short of termina-
tion thereof, the performance or observance of
each and every term, covenant and provision of any
such lease by the lessee thereunder to be per-
formed or observed; and that, in the event of any
default under this Mortgage, Mortgagor will pay
monthly in advance to Mortgagee, or to any re-
celver appointed to collect sald rents, issues and
profits, the fair and reasonable rental value for
the use and occupation of such part of the Prem-
ises as may be in possession of Mortgagor or
Beneficiary and upon default in any such payment,
vill vacate and surrender possession of such part
of 'the Premises to Mortgagee or to such receiver
and.~in default thereof, Mortgagor may be evicted
by surmary proceedings or otherwise;

(£f) /Nothing in this Mortgage shall be con-
strued t¢- cbligate Mortgagee to discharge or
perform the Guties of a landlord to a tenant or to
impose any lia%ility as a result of the exercise
of the option to cullect rents under this Mortgage
by virtue of a default, and it is agreed that the
collection or particuination therein shall be as
agent only for the Mortoagor;

(g) s further security for the debt herein
described, Mortgagor hereby sells, assigns, sets
over and transfers to Mortgagez all of the plans
and gpecifications covering alli ) improvements now
located on or hereafter construcced on the Prem~
ises, and Mortgagor shall, within thirty (30) days
from the date of this Mortgage, del.ver or cause
to be delivered to Mortgagee a complate set of
such plans and specifications;

(h) Mortgagor shall cause the Guarantois= to
furnish to Mortgagee, annually, financial state=-
ments of, and certified by, each Guarantor in a
form acceptable to Mortgagee. The first set of
financial statements shall be furnished on
April 1, 1987 and subsequent sets on the same day
of each following year. 1In the event that Mort-
gagor fails to cause Guarantors to so furnish such
financial statements, such failure shall consti=~
tute an event of default hereunder.

(i) Mortgagor will do, execute and deliver

all further acts, mortgages, assignments, U.C.C.
filing statements and assurances as Mortgagee may
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require from time to time, for confirming to
Mortgagee the property and rights hereby and
hereafter intended to be conveyed or assigned, and
Mortgagor will pay all filing, registration or
recording fees, and all federal, state, county and
municipal stamp taxes and other taxes, duties,
imposts, assessments and charges arising out of or
in connection with the execution and delivery of
the Note, and the Security Documents.

(3) Mortgagor will furnish within 10 days
after written request, a written statement setting
forth the amount of the debt secured by this
Mortgage, and stating either that no setoffs or
defenses exist against the Mortgagee or the debt,
or, 1f such setoffs or defenses are alleged to
oxist, the nature thereof.

(k) Mortgagor agrees that Mortgagee may, at
its option, install professional management of the
Premises-at any time that Mortgagor is in default
under any-provision of this Mortgage for a period
of 45 days. Such installation will be at the sole
discretion (0! Mortgagee, and nothing herein will
obligate MorZoigee to exercise its right to in-
stall professional management. The cost of such
management will b2 borne by Mortgagor and will be
treated as an advauce under Paragraph 7 hereof.
An affiliate of Mortgsngee may serve in the manage~-
ment capacity, provider the charges for its ser=
vices are at competitive wuwarket rates.

14, Mortgagor will at all 'times, indemnify,
defend, hold harmless and on demand reirburse Mortgagee for
any and all loss, damage, expense or cos%,. of whatsoever
kind and nature, including, without limication cost of
evidence of title, appraisal fees, documentary and expert
evidence, stenographer's and publication charges,. and attor-
neys', accountants' and other professionals' feas. arising
out of or incurred in connection with or arising out of
(1) any suit, action or proceeding relative to the Prei.ses,
the Mortgagor or having impact on the interest granted lisre-
under including probate, bankruptcy, appellate proceedings,
and foreclosure of this Mortgage, but excluding any suit,
action or proceeding based on a claim incurred prior to
Mortgagor's acquisition of the Premices, (ii) preparation
for the commencement or defense of any proceeding
(iii) adjustment and settlement of insurance proceeds and
condemnation awards, (iv) advances made by Mortgagee pur-
suant to Paragraph 7 hereof r elsewhere hereunder,
(v) other costs incurred by Mortgagee in connection with
preserving the Premises, (vi) retaking, holding, preparing
and selling the Code Property pursuant to the Code, and
(vii) the transactions contemplated by the Note and the
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security Documents and any breach thereof. The sum of such
expenditures will bear interest at the Default Rate, will be
due and payable on demand and will be secured by this Morte

gage.

15. The powers and agency hereby granted are
coupled with an interest and are irrevocable by death or
otherwise and are granted as cumulative to the remedies for
collection of said indebtedness provided by law, and the
powers herein may be executed after the death, dissolution
or termination, of the Mortgagor and the property sold as
the vroperty of the deceased.

16. Mortgagor and Mortgagee acknowledge that the
contiaved ownership of the Premises by Mortgagor and the
entire/ heneficial interest in Mortgagor by the current
sharehold=i=s. of Mortgagor is a material inducement to the
making of *xnz loan secured by this Mortgage:; therefore,
Mortgagor furiher agrees as an additional security for the
debt herein descriked that it shall not sell, assign, trans-
fer or further eacumber the Premises, or any part thereof,
or the chattels ir any manner whatsoever without the prior
written consent of the Mortgagee except as permitted by the
Loan and Security Agrezma2nt. Should the Mortgagor transfer
said property or further encumber said property without the
prior written consent of th« rortgagee, or should any of the
shareholders of Mortgagor sell), assign, transfer or encumber
the beneficial interest in Moitgagor, or any part thereof,
without the prior written conz¢rnt of Mortgagee, it shall
constitute a default under the tzras of this Mortgage and
the Note secured hereby.

17. Mortgagor shall furnish-to Mortgagee a copy
of any environmental impact statement pr2pared by Mortgagor
and submitted, or to be submitted, to a governmental agency,
whether or not required by law. Mortgagor sha2ll alsc fur-
nish to Mortgagee copies of all responses eceived with
respect to any such statement.

18. Any failure by Mortgagee to insist uyon the
strict performance by Mortgagor of any of the terms-and
provisions hereof shall not be deemed to be a waiver of any
of the terms and provisions hereof, and Mortgagee, notwith-
standing any such failure, shall have the right thereafter
to insist upon the strict performance by the Mortgagor of
any and all of the terms and provisions of this Mortgage to
be performed by Mortgagor; neither Mortgagor nor any other
person now or hereafter obligated for the payment of the
whole or any part of the sums now or hereafter secured by
this Mortgage shall be relieved of such obligation by reason
of the failure of Mortgagee to comply with any request of
Mortgagor or any other person s0 obligated to take action to
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foreclose this Mortgage or otherwise enforce any of the
provisions of this Mortgage or of any obligations secured by
this Mortgage, or by reason of the release, regardless of
consideration, of the whole or any part of the security held
for the indebtedness secured by this Mortgage, or by reason
of any agreement or stipulation between any subsequent owner
or owners of the Premises and the Mortgagee extending the
time of payment or modifying the terms of the Note or Mort-
gage without first having obtained the consent of Mortgagor
or such other person, and in the latter event, Mortgagor and
all such other persons shall continue liable to make such
payments according to the temms of any such agreement of
extension or modification unless expressly released and
dischurged in writing by the Mortgagee; the Mortgagee may
releace _regardless of consideration, any part of the secu-
rity held for the indebtedness secured by this Mortgage,
without, ‘az.to the remainder of the security, in anywise
impairing or affecting the lien; and Mortgagee may resort
for the paym:ut of the indebtedness to security therefor
held by the Morioagee in such order and manner as the Mort-
gagee may elect.

19, If at apy time the United States of America
shall require revenue 'stamps to be affixed to the Note,
Mortgagor will pay for tlL:z same with any interest or penal-
ties imposed in connection tiierewith.

20. This Mortgage shull be construed according to
the internal laws and not the c¢snflicts of law rules of the
State of Illinois. It is understrol and agreed that if any
of the provisions of this Mortgage 'shall contravene, or be
invalid under the laws of the State of 1llinois, or of any
county or jurisdiction therein, such r~outravention or in-
validity shall not invalidate this entire Mortgage, but it
shall be construed as if not containing the particular
provision or provisions so held to be invalid in said state,
county or jurisdiction, and the rights and chlications of
the parties shall be construed and enforced acccrdingly.

21. All notices and demands under aud with
respect to this Mortgage or the Note secured hereby shall be
in writing, and shall be served by registered or certitied
mail, return receipt requested, addressed to the respective
parties at the following addresses:

Mortgagor: c/0 PAG, Inc.
250 S. wacker Drive
Suite 800
Chicago, Illipnois 60601
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Mortgagee: Westinghouse Credit Corporation
One Oxford Centre
301 Grant Street
Pittsburgh, PA 15219
Attention: Vice President
Real Estate Financing

22. Mortgagor covenants and agrees that it shall
not enter into any franchise, license or management agree-
ment relating to the Premises or any part thereof without
the prier written approval of Mortgagee.

23. Mortgagor will pay all taxes which may be
assessed upon this Mortgage, the Note or indebtedness
securcd hereby, without regard to any law, heretofore or
hereafter enacted, imposing payment of all or any part
thereof utpon Mortgagee. 1In event of enactment of any law
imposing payuant of all or any portion of such taxes upon
Mortgagee, or'the rendering hy any court of competent juris-
diction of a decision that the undertaking by Mortgagor, as
herein provided, /to pay such tax or taxes is legally inop-
erative, then, all/sums hereby secured, without any deduc=
tion, shall at the cption of Mortgagee become immediately
due and payable, notwitlhstanding anything contained herein

b

or any law heretofore or l:ereafter enacted.

24. This Mortgage and the Note secured hereby are
executed and delivered to secvres moneys advanced or to be
advanced in accordance with the'Yoan and Security Agreement,
which Loan and Security Agreementc.js incorporated herein by
this reference. Any default under *the Loan and Security
Agreement shall constitute a detaul’ hereunder and the
holder of the Note may, at its option  cause the entire
indebtedness secured by this Mortgage to become immediately
due and payable. In the event of sucn” % default, and
whether or not such holder shall cause the indebtedness
secured hereby to become immediately due and payable, Mort-
gagee, after due notice to Mortgagor, may enter upon the
Premises, may employ watchmen to protect the inprivements
thereon from theft or injury, may continue all outatanding
contracts for the erection and completion of improvements,
may enter into any further contracts and obligations vher-
ever necessary, either in its name as Mortgagee hereunder or
in the name of the Mortgagor, and may pay all debts, obliga-
tions and liabilities incurred thereby. All sums soO
advanced by Mortgagee and all sums advanced under the Loan
and Security Agreement shall be secured by this Mortgage
and, to the extent they shall not be included in the princi-
pal amount of indebtedness secured hereby, shall be due and
payable on demand with interest at the highest contract rate
allowed by law but not to exceed the Default Rate.

25, Mortgagor represents and warrants tpat no
part of the funds advanced under the Note will be directly
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or indirectly invested in any security subject to the margin
requirements of Federal Reserve Board Regulation “G.“

26. Notwithstanding any provision herein to the
contrary, in the event of either a casualty covered by
insurance or a taking pursuant to the exercise of the power
of eminent domain, Mortgagor shall have the right to use the
insurance proceeds or eminent domain award (such proceeds
and/or award are herein collectively referred to as the
"Proceeds"), to rebuild, repair or restore the Premises,
provided that no default shall have occurred hereunder or
under any document executed in connection herewith, and
fuither provided that in Mortgagee's sole opinion, the
Premiszs as rebuilt, repaired or restored with the Proceeds
would ~Cconstitute adeguate security for the indebtedness
evidenced -by the Note. In the event Mortgagor elects to
rebuild, regair or restore the Premises and Mortgagee ap-
proves as aforesaid, the Proceeds shall be paid to Mortgagee
and Mortgagec sball disburse the Proceeds to Mortgagor upon
terms and conditiwns reasonably required by Mortgagee for
the actual costs ‘of zuch rebuilding, repair or restoration,

27. Notwitisgtanding any provision herein to the
contrary, Mortgagor sllall not be or be deemed to be in
default hereunder or under any document executed in connec-
tion herewith unless and unt!l Mortgagee shall have given
Mortgagor notice in writing specifying such default and such
default remains uncured thirty (30) days after the date of
such notice, provided that in (ke case any default here-
under or thereunder which is not cuarable within said thirty
(30) days, Mortgagor shall not ba or be deemed to be in
default hereunder or thereunder if Moltgagor shall have
commenced curing such default as quickly as reasonably
possible with the exercise of due diligzence, and such
default is cured within ninety (90) days.  This Paragraph
shall not apply to defaults in the payment of money.

28. Notwithstanding any provision hereir. or in
the Note, the Loan and Security Agreement or aay -other
Security Document, Mortgagee is not and shall not be dvemed
to be a partner or joint venturer with Mortgagor (with
respect to the Premises. It is not intended that the making
of the loan or any other activities of Mortgagee with
respect to the Premises shall be for the benefit of or be
relied upon by any third party, and Mortgagee shall not in
any way be liable or responsible for any reason for the
payment of any claims to any such third party.

29, Time is of the essence in the performance by
Mortgagor of all of its obligations, covenants and agree-~
ments contained herein,

30, so long as any of the indebtedness hereby
secured by this Mortgage shall remain unpaid, unless the

=24~
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Mortgagee shall otherwise in writing consent, the fee title
and leasehold estates in said Premises shall not merge but
shall always be kept separate and distinct, notwithstanding
the union of said estates either in the lessor or in the
lessee, or in a third-party, by purchase or otherwise; and
the Mortgagor covenants and agrees that, in case it shall
acquire any other estate, title or interest in the Premises
covered by said Ground Lease, this Mortgage shall attach to
and be a lien upon such other estate so acquired and such
other estate so acquired by the Mortgagor shall be consider=
ed as mortgaged, assigned or conveyed to the Mortgagee and
thelien hereof spread to cover such estate with the same
force and effect as though specifically herein mortgaged,
assigued or conveyed and spread.

4l. The warranties, covenants, conditions, repre-
sentations snd agreements contained in this Mortgage shall
run with tlie land and shall bind Mortgagor, its successors
and assigns, and shall be construed as including any sub-
gequent owner ol owners of the Premises and shall inure to
the benefit of the Mortgagee, its successors and assigns.

32. Wheneve.. the singular or plural number, or
masculine, feminine or {ieuter gender is used herein, it
shall equally include the other, and every mention herein of
the Mortgagor, Mortgagee and Beneficiary shall include
heirs, executors, legal representatives, administrators,
successors and assigns of the party so designated.

33. Notwithstanding any other provision of this
Mortgage, it is understood and —agrsed that Mortgagee's
recourse against Mortgagor with respect {n any obligation of
Mortgagor under this Mortgage shall ke limited to the
Premises and any other assets of any assignre of Mortgagor:;
provided, that nothing herein shall be construed to limit
the rights of Mortgagee under the Guaranty, as defined in
the Loan and Security Agreement.

IN WITNESS WHEREOF, this Mortgage is duly executed
the day and year first above written.

PAG, INC.

Preside

LIT1YEZ298
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STATE OF ILLINOIS
COUNTY OF COOK

I, a Notary

Public in and in the Skate aforesaid, DO
HEREBY CERTIFY THAT and <4/ per-
sonally known to me an Y fe to Ye the Presiden

and Secretary, respectively, of PAG, Inc., in
whose name the above and foregoing instrument is executed,
appeacad before me this day in person and acknowledged that
they signed and delivered the said instrument as their free
and volurtary act and as the free and voluntary act of said
corporatiQii, for the uses and purposes therein set forth.

Givzii under my hand and Notarial Seal this 4223
day of June, 19%6,

My Commission Expires:

y /R Wk AL
/o
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EXBIBIT A
LEGAL DESCRIPTION

PARCEL 1:

THE NORTH 1/2 OF THE CERTAIN TRACT OF LAND DESCRIBED AS
FOLLOWS: [LOTS 23 TO 31 BOTH INCLUSIVE, IN ALLMENDINGER'S
LAKE SHORE DRIVE ADDITION TO CHICAGO, A SUBDIVISION OF PART
OF BLOCK 13 IN THE CANAL TRUSTEES SUBDIVISION OF THE SOUTH
FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14
EAST - OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINGIS

EASEMENY #OR LIGHT, AIR AND VIEW FOR THE BENEFIT OF PARCEL 1
IN, OVER, “AGOVE AND ACROSS THE FOLLOWING DESCRIBED AREA:
COMMENCING “Af A HORIZONTAL PLANE PARALLEL TO AND 63 FEET
ABQVE CHICAGO CITY DATUM AND EXTENDING VERTICALLY UPWARDS TO
THE ZENITH BEGINMING AT A POINT ON THE SOUTH LINE OF PAR~-
CEL 1, 62 FEET EAST OF THE WESTERLY LINE OF SAID PARCEL 1;
THENCE SOUTH ALONC A LINE PARALLEL TO AND 62 FEET EAST OF
THE WESTERLY LINE Of [.OTS 26 AND 27 IN ALLMENDINGER'S LAKE
SHORE DRIVE ADDITION 7C CHICAGO AFORESAID (SAID WESTERLY
LINE OF LOTS 26 AND 27 AI'ORESAID BEING A CONTINUATION OF THE
WESTERLY LINE OF PARCEL . LXTENDED SOUTH) A DISTANCE OF
25 FEET TO A POINT IN SAID T.UT 26; THENCE EAST ALONG A LINE
PARALLEL TO THE SOUTH LINE OF TARCEL 1 A DISTANCE OF 88 FEET
EAST TO A POINT IN LOT 24, IN Ssail ALLMENDINGER'S LAKE SHORE
DRIVE ADDITION TC CHICAGO AFORESAYD; THENCE NORTH ALONG A
LINE PARALLEL TO THE WESTERLY LINE OF LOTS 26 AND 27 AFQORE-
SAID, A DISTANCE OF 25 FEET TO THE fOUTH LINE OF PARCEL 1;
THENCE WEST ALONG THE SOUTH LINE OF PALCEL 1, A DISTANCE OF
88 FEET TO THE PLACE OF BEGINNING, AS CREATED BY AGREEMENT
BETWEEN THE PALMOLIVE PEET COMPANY, 2 ~CORPORATION OF
DELAWARE, AND CHICAGO TITLE AND TRUST COMPANY, ‘A CORPORATION
OF ILLINCIS, AS TRUSTEE UNDER TRUST AGREEMENT DATED JULY 25,
1927 AND KNOWN AS TRUST NUMBER 19104, DATED MARC.-31, 1928
AND RECORDED APRIL 30, 1928 AS DOCUMENT 10005790,  AND ALSO
RECORDED JUNE 21, 1932 AS DOCUMENT 11106014, AND A5G CONTIN=-
UED AND PRESERVED BY INSTRUMENT DATED DECEMBER 26, 193t AND
RECCRDED DECEMBER 26, 1958 AS DOCUMENT 17413316, IN COOK
COUNTY, ILLINOCIS.

PARCEL 2:

AN UNDIVIDED 60% INTEREST IN THE LEASEHOLD ESTATE CREATED BY
THE INSTRUMENT HEREIN REFERRED TO AS THE GROUND LEASE,
EXECUTED BY THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, A
NEW JERSEY CORPORATION TO 2000 CORPORATION, AN ILLINOIS
CORPORATION, AS LESSEE DATED DECEMBER 26, 1958, A MEMORANDUM
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OF WHICH GROUND LEASE WAS RECORDED DECEMBER 26, 1958 AS
DOCUMENT 17413313, AS AMENDED BY AGREEMENT BETWEEN THE
PRUDENTIAL INSURANCE COMPANY OF AMERICA AND AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER
TRUST AGREEMENT DATED OCTOBER 8, 1959 AND KNOWN AS TRUST
NUMBER 14758 DATED NOVEMBER 30, 1961 AND RECORDED
DECEMBER 7, 1961 AS DOCUMENT 18349717 AS AMENDED BY INSTRU-
MENT RECORDED JUNE 1, 1983, AS DOCUMENT 26626015; WHICH
GROUND LEASE DEMISES THE LAND DESCRIBED AS PARCEL 1 ABOVE

FOR A TERM OF YEARS BEGINNING DECEMBER 15, 1958 AT
12:00 NOON AND ENDING DECEMBER 14, 2029.
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