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THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage®), made
as of Juneg?, 1986, is made and executed by Devon Bank, not in
its individual capacity but as Trustee under a Trust Agreement
dated October 15, 1983 and known as Trust No. 4820, having its
principal offices at 6445 N, Western Avenue, Chicago, Illinois
60645 ("Mortgagor®), in favor of Bank Leumi Le Israel - Chicago
Branch, having an office at 100 N, LaSalle Street, Chicago,

Illinois 60602 (“"Mortgagee").

RECITALS

I.. ~Mortgagee and Westgate Center Condominium Assoc-
fates, an Illirois limited partnership ("Beneficiary"), have
entered into & letter agreement dated June 16, 1986 (the "Loan
Commitment®) pursrant to which Mortgagee has agreed, subject to
the terms and condicions thereof, to make a loan to Mortgagor in
an amount not to exce2d $3,200,000 {the "Loan").

II. The Loan (i3  governed by a Construction Loan
Agreement of even date herewith (the "Construction Loan Agree-
ment®) and is evidenced by a Note of even date herewith by
Mortgagor in favor of Mortgagee in the original principal amount
of $3,200,000 (the "Note"). A copy nf the Note is attached hereto
as Exhibit A, The terms and provisions of the Note are hereby
incorporated, by reference, in this ¥ortgage,

III. The proceeds of the Loan are to be used to

‘renovate the improvements located upon the Mortgaged Property

(defined herein) as provided in the Constru~iion Loan Agreement
(the "Project®™) into condominium units (the “Uiitas®),

GRANTING CLAUSES

To secure the payment of the indebtedness evifenced by
the Note and the payment of all amounts due under «nd the
performance and observance of all covenants and conditions
contained in this Mortgage, the Note, the Loan Commitment, the
Construction Loan Agreement, any and all other mortgages,
security agreements, assignments of leases and rents, guaranties,
letters of credit and any other documents and instruments now or
hereafter executed and delivered to Mortgagee to evidence, secure
or guarantee the payment of all or any portion of the indebted-
ness evidenced by the Note or otherwise in connection with the
Loan and any and all renewals, extensions, amendments and
replacements of this Mortgage, the Note, the Loan Commitment and
any such other documents and instruments (the Note, the Loan
Commitment, the Construction Loan Aqreement, this Mortgage, such
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other mortgages, security agreements, assignments of leases and
rents, guaranties, letters of credit, and any other documents and
{nstruments now or hereafter executed and delivered in connection
with the Loan, and any and all amendments, renewals, extensions
and replacements hereof and thereof, being sometimes referred to
collectively as the “"Loan Instruments®™ and ipdividually as a
*"l.oan Instrument®) (all indebtedness and liabilities secured
hereby being hereinafter sometimes referred to as “"Borrower's
Liabilities® which indebtedness and liabilities being secured
hereby shall, in no event, exceed five times the aggregate face
amount of the Note), Mortgagor does hereby convey, mortgage,
assign, transfer, pledge and deliver to Mortgagee the following
describzd property subject to the terms and conditions herein:

‘a) The land located in Cook County, Illinois, legally
described ir- attached Bxhibit B ("Land®}; ‘

(B} 4ll the buildings, structures, improvements and
fixtures of eve’y kind or nature now or hereafter situated on the
Land; and, to the ertent not owned by tenants of the Mortgaged
Property, all machinury, appliances, equipment, furniture and all
other personal propectvof every kind or nature located in or on,
or attached to, or used or intended to be used in connection
with, or with the operat.on of, the Land, buildings, structures,
improvements or fixtures ouw or hereafter located or to be
located on the Land, or in c¢cnnection with any construction being
conducted or which may be concducted thereon, and all extensions,
additions, improvements, substivviions and replacements to any of

the foregoing ("Improvements");

(¢) Al)l building materials and goods which are
procured or to be procured for use on-2i in connection with the
Improvements or the construction of adiitional Improvements,
whether or not such materials and goods have been delivered to

the Land ("Materials”);

(D} All plans, specifications, architectural render-
ings, drawings, licenses, permits, soil test regcrts, other
reports of examinations or analyses of the Land or the Improve-
ments, contracts for services to be rendered to ‘Murtgagor,
Beneficiary or otherwise in connection with the Improverents and
all other property, contracts, reports, proposalas and nther
materials now or hereafter existing in any way relating to the
Land or the Improvements or the construction of additional

Improvements;

(B) All easements, tenements, rights-of-way, vaults,
gores of land, streets, ways, alleys, passages, sewer rights,
water coursea, water rights and powers and appurtenances in any
way belonging, relating or appertaining to any of the Land or
Improvements, or which hereafter shall in any way belong, relate
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or be appurtenant thereto, whether now owned or hereafter
acquired ("Appurtenances®);

{(F) (i) All judgments, insurance proceeds, awards of
damages and settlements which may result from any damage to all
or any portion of the Land, Improvements or Appurtenances or any
part thereof or to any rights appurtenant thereto;

(i{} All compensation, awards, damages, claims,
rights of action and proceeds of or on account of (a) any damage
or taking, pursuant to the power of eminent domain, of the Land,
Improvements, Appurtenances or Materials or any part thereof, (b)
damage to all or any portion of the Land, Improvements or
Appurténinces by reason of the taking, pursuant to the power of
eminent Gomain, of all or any portion of the Land, Improvements,
Appurtenarces, Materials or of other property, or (¢c) the
alteratio: uf the grade of any street or highway on or about the
Land, Improvawents, Appurtenances, Materials or any part thereof;
and, except as ntherwise provided herein, Mortgagee is hereby
authorized to coliect and receive said awards and proceeds and to
give proper receipts and acquittances therefor and, except as
otherwise provided pérein, to apply the same toward the payment
of the indebtedness ard other sums secured hereby;

(iii) All contract rights, general intangibles,
actions and rights in actica, including, without limitation, all
rights to insurance proceeds ard unearned premiums arising from
or relating to damage to the Land. Improvements, Appurtenances or

Materialg; and

(iv) all proceeds, . products, replacements,
additions, substitutions, renewals and 2ccessions of and to the
Land, Improvements, Appurtenances or Mateiials;

{(6) All rents, issues, profits, income and other
benefits now or hereafter arising from or in Jespect of the Land,
Improvements or Appurtenances {(the “Rents"); it being intended
that this Granting Clause shall constitute an absolute and
present assignment of the Rents, subject, however, to the
conditional permission given to Mortgagor to collect aa% use the
Rents as provided in this Mortgage; '

(8) Any and all leages, licenses and other occupancy
agreements now or hereafter affecting the Land, Improvements,
Appurtenances or Materials, together with all security therefor
and gquaranties thereof and all monies payable thereunder, and all
books and records owned by Mortgagor which contain evidence of
payments made under the leases and@ all security given therefor
{collectively, the "Leases"), subject, however, tc the condition-
al permission given in this Mortgage to Mortgagor to collect the
Rents arising under the Leases as provided in this Mortgage;
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(I} Any and all after-acquired right, title or
interest of Mortgagor in and to any of the property described in

the preceding Granting Clauses; and

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

preceding Granting Clauses; ;

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

and not zecondarily.

ARTICLE ONE
COVENANTS OF MORTGAGOR

Mortgagor covenants and agrees with Mortgagee as
follows:

1.01  Performarce . under Note, Mortgage and Other
Instruments. Mortgagor shall perform, observe and comply with or
cauge to be performed, observei and complied with in a complete
and timely manner all provisions hereof and of the Note, every
other Loan Instrument and every ‘instrument evidencing or securing
Rorrower's Liabilities and will promotly pay or cause to be paid
to Mortgagee when due the principal with interest thereon and all
other gums required to be paid by Mortuzgor pursuant to the Note,
this Mortgage, every other Loan Instruwent and every other
{nstrument evidencing or securing Borrower's Liabilities,

1.02 General Covenants and Represeatations. Mortgagor
covenants and represents that as of the date lhereof and at all
times thereafter during the term hereof: (a} Morigagor is seized
of an irdefeasible estate in fee simple in that porhtion of the
Mortgaged Property which 1ls real property, and nas good and
absolute title to it and the balance of the Mortgaged lroperty
free and clear of all liens, security interests, charaes and
encumbrances whatgoever except those described in Exhibi: C, if
any (the "Permitted Encumbrances™); (b) Mortgagor has good right,
full power and lawful authority to mortgage and pledge the Mort-
gaged Property as provided herein; (c) upon the occurrence of an
Bvent of Default, Mortgagee may at all times peaceably and
quietly enter upon, hold, occupy and enjoy the Mortgaged Property
in accordance with the terms hereof; and (d) Mortgagor will
maintain and preserve the lien of this Mortgage as a first and
paramount lien on the Mortgaged Property subject only to the

Permitted Encumbrances.
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1.03 Compliance with Laws. Mortgagor covenants and
represents that the Land and the Improvements and the use thereof
presently comply with, and will during the full term of this
Mortgage continue to comply with, all applicable restrictive
covenants, zoning and subdivision ordinances and building codes,
licenges, health and environmental laws and regulations and all
other applicable laws, ordinances, rules and regulations. If any
federal, state or other governmental body or any court issues any
notice or order to the effect that the Mortgaged Property or any
part thereof is not in compliance with any such covenant,
ordinance, code, law or regulation, Mortgagor will promptly
provide Mortgagee with a copy of such notice or order and will
immediarely commence and diligently perform all such actions as
are necensary to comply therewith or otherwise correct such
non-complinnce. Mortgagor shall not, without the prior written
consent of Mortgagee, petition for or otherwise seek any change
in the zoning ordinances or other public or private restrictions
applicable to tiw: Mortgaged Property on the date hereof.

1.04 Tacer and Other Charges.

1.04.1 Tax¢s and Assessments. Mortgagor shall pay
promptly when due all t:zxes, assessments, rates, dues, charges,
fees, levies, fines, imponitions, liabilities, obligations, liens
and encumbrances of every rind and nature whatsoever, now or
hereafter imposed, levied ¢r  assessed upon or against the
Mortgaged Property or any part thaoreof, or upon or against this
Mortgage or Borrower's Liabilities or upon or against the
interest of Mortgagee in the Mortgao&d Property, as well as all
taxes, agsessments and other goverrwmental charges levied and
imposed by the United States of America or any state, county,
municipality or other taxing authority upon or in respect of the
Mortgaged Property or any part thereof; provided, however, that
unless compliance with applicable laws requires that taxes,
assessments or other charges must be paid =z a condition to
protesting or contesting the amount thereof, liortgagor may in
good faith, by appropriate proceedings commenced within ninety
(90) days of the due date of such amounts and tharefafter dili-
gently pursued, contest the validity, applicability oz ‘amount of
any asserted tax, assessment or other charge and peuding such
contest Mortgagor shall not be deemed in default hereundes L1f on
or before the due date of the asserted tax or assessment,
Mortgagor shall either (i) cause the lien of such asserted tax,
assessment or other charge to he insured over by a title insur-
ance company satisfactory to Mortgagee or (ii) deposit with
Mortgagee a bond or other security satisfactory to Mortgagee in
the amount of 175% of the amount of such tax or assessment, If
Mortgagor shall have elected to deposit such bond or other
security with Mortgagee, Mortgagor shall pay the disputed or
contested tax, assessment or other charge and all interest and
penalties due in respect thereof on or before the date any

99869298
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adjudication of the validity or amount thereof becomes final and
in any event no less than thirty (30) days prior to any for-
feiture or sale of the Mortgaged Property by reason of such
non-payment or Mortgagee may, at its option, satisfy and procure
the discharge of such lien and any amounts so expended by
Mortgagee shall constitute an Advance hereunder,

1.04.2 Taxes Affecting Mortgagee's Interest. If any
state, federal, municipal or other governmental law, order, rule
or regulation, which becomes effective subsequent to the date
hereof, in any manner changes or modifies existing laws governing
the taxation of mortgages or debts secured by mortgages, or the
manner-of collecting taxes, so as to impose on Mortgagee a tax by
reasun-of its ownership of any or all of the Ioan Instruments or
measured by the principal amount of the Note, require or have the
practical cffect of requiring Mortgagee to pay any portion of the
real estate caxes levied in respect of the Mortgaged Property to
pay any tax lervied in whole or in part in substitution for real
estate taxes o’ otherwise affects materially and adversely the
rights of Morigagee in respect of the Note, this Mortgage or the
other Loan Instruneuis, Borrower‘s Liabilities and all interest
accrued thereon shal), upon thirty (30) days' notice, become due
and payable forthwith at the option of Mortgagee, whether or not
there shall have occurr3d an Event of Default, provided, however,
that, if Mortgagor may, withbout violating or causing a violation
of such law, order, rule ¢r regulation, pay such taxes or other
sums as are necessary to elim’nate such adverse effect upon the
rights of Mortgagee and does zay such taxes or other sums when
due, Mortgagee may not elect to drclare due Borrower's Liabili-
ties by reason of the provisions orf 'this Paragraph 1,04.2.

1.04.3 Tax Bscrow. Mortgjagor shall, in order to
gecure the performance and discharge of Mortgagor's obligations
under this Paragraph 1.04, but not in lisr-of such obligations,
deposit with Mortgagee an amount egual to one~twelfth (1/12) of
the next maturing payment of annuval ad valorem taxes, assessments
and charges of the nature described in Paragraph 1.04.1 (as
estimated by Mortgagee) for each month that has elapsed since the
last date to which such taxes, assessments and chatgesz were paid
and thereafter deposit with Mortgagee in monthly instaliments the
greater of one-twelfth (1/12) of said next maturing annual
payment or sufficient funds (as estimated from time to time by
Mortgagee) to permit Mortgagee to pay such taxes, assessments and
charges at least thirty (30) days prior to the date or dates on
which they shall become delinguent. The taxes, assessments and
charges for purposes of this Paragraph 1.04.3 shall, if Mortgagee
so elects, include, without limitation, water and sewer rents,
Mortgagor shall procure and deliver to Mortgagee when issued all
statements or bills for such obligations. Upon demand by Mort-
gagee, Mortgagor shall deliver to Mortgagee such additional
monies as are required to satisfy any deficiencles in the amounts
necessary to enable Mortgagee to pay such taxes, assessments and
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similar charges thirty (30) days prior to the date they become
delinguent. Mortgagee shall pay such taxes, assessments and
other charges as they become due to the extent of the funds on
deposit with Mortgagee from time to time and provided Mortgagor
has delivered to Mortgagee the statements or bills therefor. In
making any such payments, Mortgagee shall be entitled to rely on
any bill issued in respect of any such taxes, assessments or
charges without inquiry into the validity or amount thereof and
whether delivered to Mortgagee by Mortgagor or otherwise obtained
by Mortgagee. Any deposits received pursuant to this Paragraph
1.04.3 shall not be, nor be deemed to be, trust funds, but may be
commingled with the general funds of Mortgagee and Mortgagee
shall have no obligation to pay interest on amounts deposited
with Norigagee pursuant to this Paragraph 1,04.,3. If any Event
of Defaal: occurs any part or all of the amounts then on deposit
or thereairar deposited with Mortgagee under this Paragraph
1.04.3 may it Mortgagee's option be applied to payment of
Borrower's Liarilities in such order as Mortgagee may determine.

1.04.4 Nn Credit Against the Indebtedness Secured
Bereby. Mortgagor shall not claim, demand or be entitled to
receive any credit ‘agzinst the principal or interest payable
onder the terms of the Note or on any of Borrower's Liabilities
for any of the taxes, assessments or similar impositions assessed
against the Mortgaged Prorerty or any part thereof or that are
applicable to Borrower's Liarilities or to Mortgagee's interest

in the Mortgaged Property.

1.05 Mechanic's and Ctrer Liens. Mortgagor shall not
permit or suffer any mechanic's; laborer's, materialman's,
statutory or other lien or encumbrzocs (other than any lien for
taxes and assessments not yet due) to bz created upon or against
the Mortgaged Property, provided, howev:r, that Mortgagor shall
not be deemed to be in default hereunder 1i Mortgagor shall, in
good faith, by appropriate proceeding, ccnrast the validity,
applicability or amount of any asserted lien &nd, pending such
contest, Mortgagor shall either (i) cause suchk lien or encum-
brance to be insured over by a title insurance company satis-
factory to Mortgagee or (il) deposit with Mortgegez.a bond or
other security satisfactory to Mortgagee in the amount cf-175% of
the amount of such lien. If Mortgagor shall have eizvted to
deposit such bond or other security with Mortgagee, Mortgagor
gshall pay the disputed amount and all interest and penalties due
in respect thereof on or before the date any adjudication of the
validity or amount thereof becomes final and, in any event, no
less than thirty (30) days prior to any foreclosure sale of the
Mortgaged Property or the exercise of any other remedy by such
claimant against the Mortgaged Property or Mortgagee may, at its
option, satisfy and procure the discharge of such lien or
encumbrance and any amounts so expended shall constitute an
Advance hereunder. In so satisfying any such lien or encum-

- 998693298
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brance, Mortgagee need not inquire into the validity, appli-
cability or amount of such lien or encumbrance.

1.06 Insurance and Condemnation.

1.06.1 Hazard Insurance. Mortgagor shall, at its sole
expense, obtain for, deliver to, assign to and maintain in full
force and effect for the benefit of Mortgagor and Mortgagee all
policies of insurance as Mortgagee may require, in form and
substance and issued by companies acceptable to Mortgagee.
Without limitation of the foregoing, all such policies shall
contain a non-contributory standard mortgagee's endorsement
making losses payable to Mortgagee. No additional parties shall
appear_ in the mortgage clause without Mortgagee's prior written
consent. ~ In the event of loss, Mortgagor will give immediate
written aotice to Mortgagee and Mortgagee may make proof of loss
if not madz wromptly by Mortgagor (for which purpose Mortgagor
hereby irrevocably appoints Mortgagee as its attorney-in-fact).
In the event c¢f the foreclosure of this Mortgage or any other
transfer of titiez to the Mortgaged Property in full or partial
satisfaction of Buvrower's Liabilities, all right, title and
interest of Mortgagor in and to all insurance policies and
renewals thereof then in force shall pass te the purchaser or
grantee. All such poiicies shall provide that they shall not be
modified, cancelled or teirminated without at least ten (10) days'
prior written notice to Morcuagee from the insurer.

1.06.2 Other Insur.nce. Mortgagor shall, at its sole
expense, obtain for, deliver to, assign to and maintain in full
force and effect for the benefitiecf, Mortgagee, liability, loss
of rentals, business interruption .and such other insurance
policies relating to the Mortgaged Property, the construction of
the Improvements and the use and operatiion thereof, in such
amounts as may be reasonably required hy dortgagee, issued by
companies and in such form and substance as w3y be acceptable to

Mortgagee.

1.06.3 Adjustment of Loss. Mortgajee is hereby
authorized and empowered, at its option, to adjust ¢r compromi se
any loss of more than $25,000 under any insurancs policies
covering or relating to the Mortgaged Property or the Tangible
Goods and to collect and receive the proceeds from ‘any such
policy or policies {and deposit such proceeds as prov.ded in
Paragraph 1,06.5). Mortgagor hereby irrevocably appoints Mort-
gagee as its attorney-in-fact for the purposes set forth in the
preceding sentence. In so adjusting and compromising any such
loss, Mortgagee will at all times act in a reasonable manner and
will consult with Mortgagor. Each insurance company is hereby
authorized and directed to make payment (i) of 100% of all such
losses of more than $25,000 directly to Mortgagee alone and {(ii)
of 1008 of all such losses of $25,000 or less directly to
Mortgagor alone, and in no case to Mortgagor and Mortgagee
jointly., After deducting from such insurance proceeds any
expenses incurred by Mortgagee in the collection and settlement

-g =
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thereof, including without limitation attorneys' and adjusters'

fees and charges, Mortgagee shall apply the net proceeds as
provided in Paragraph 1,06.5. Mortgagee shall not be responsible

for any failure to collect any insurance proceeds due under the
terms of any policy regardless of the cause of such failure.

1.06.4 Condemnation Awards. Mortgagee shall be
entitled to all compensation, awards, damages, claims, rights of
action and proceeds of, or on account of, (i) any damage or
taking, pursuant to the power of eminent domain, of the Mortgaged
Property or any part thereof, (ii) damage to the Mortgaged
Property by reason of the taking, pursuant to the power of
eminer* domain, of other property or of a portion of the Mort-
gagea Iroperty, or {(iii) the alteration of the grade of any
street or highway on or about the Mortgaged Property. Mortgagee
is hereby zuthorized, at its option, to commence, appear in and
prosecute io-its own or Mortgagor's name any action or proceeding
relating to¢- zZny such compensation, awards, damages, claims,
rights of acticn and proceeds and to settle or compromise any
claim in conncction therewith. Mortgagor hereby irrevocably
appoints Mortgager .as its attorney-in-fact for the purposes set
forth in the precedino-sentence. Mortgagee after deducting from
guch compensation, avards, damages, claims, rights of action and
proceeds all its expenszs, including attorneys' fees, may apply
such net proceeds (except as otherwise provided in Paragraph
1.06.5 of this Mortgage) tc payment of Borrower's Liabilities in
such order and manner as Mortgagee may elect. Mortgagor agrees
to execute such further assignweuts of any compensation awards,
damages, claims, rights of acticn and proceeds as Mortgagee may

require,

1.06.5 Repair; Proceeds c¢Z Casualty Insurance and
Erinent Domain. If all or any part ol the Mortgaged Property
shall be damaged or destroyed by fire or ctber casualty or shall
be damaged or taken through the exercise ot the power of eminent
domain or other cause described in Paragrapa 1.06.4, Mortgagor
shall promptly and with all due diligence restore and repair the
Mortgaged Property whether or not the proceeds, award or otner
compensation are sufficient to pay the cost of such restoration
or repair., The proceeds of insurance (other tbhurn business
interruption or rental insurance), award or other compsnsation,
at Mortgagee's election, shall either (i) be applied to ®orrow-
er's Liabilities in such order and manner as Mortgagee may elect
or (ii) be made available to Mortgagor on the terms and condi~
tions get forth in this Paragraph 1.06.5 to finance the cost of
restoration or repair with any excess to be applied to Borrower's
Liabilities in such order and manner as Mortgagee may elect.
Notwithstanding the foregoing, if no Event of Default shall have
occurred and the cost of restoration or repair is $900, 000 or
less, and if Mortgagee determines, in its sole discretion, that
the Completion (as defined in the Construction Loan Agreement) of
the Project can and will occur on or before the date set forth in
the Construction Loan Agreement for guch Completion and suffi-
cient funds, together with such proceeds, award or other compensa-
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tion, remain in the Budget (as defined in the Construction Loan
Agreement) or have been irrevocably committed to effect such
repair and restoration, then such proceeds, award or other
compensation shall be made available to Mortgagor for restoration
and repair as provided herein. If the amount of proceeds to be
made available to Mortgagor pursuvant to this Paragraph 1.06.5 is
less than the cost of the restoration or repair as estimated by
Mortgagee, Mortgagor shall cause to be deposited with Mortgagee
the amount of such deficiency and Mortgagor's deposited funds
shall be disbursed prior to any such insurance proceeds, The
amount of proceeds, award or compensation which is to be made
avallable to Mortgagor, together with any deposits made by
Mortgaqor hereunder, shall be held by Mortgagee to be disbursed
from cine to time to pay the cost of repair or restoration
either, at Mortgagee's option, to Mortgagor or directly to
contracthra, subcontractors, material suppliers and other persons
entitled ‘tc _payment in accordance with and subject to such
conditicns to Aisbursement as Mortgagee may impose to assure that
the work is cvily completed in a good and workmanlike manner and
paid for and thxi no liens or claims arise by reason thereof, At
the ‘request of Mortaagor, such proceeds of insurance received by
Mortgagee shall be invested in a certificate of deposit, with a
maturity not to excecd :thirty (30) days, bearing interest at the
then prevailing rate, and shall be reinvested at maturity as
provided herein until dilsbnrsement is required. So long as no
Event of Default shall have cccurred, all interest earned by such
certificate of deposit shall bz paid to Mortgagor. Notwithstand-
ing anything to the contrary provided in the Note, for so long as
any proceeds of insurance are 's5 - invested, the rate of interest
chargeable under the Note and payahi2 by Mortgagor shall not be
less than the rate of interest payarie under the certificate of
deposit in which such proceeds are invested plus 18. Notwith-
stand ing any other provision of this Pzcrajraph 1.06.5, if there
shall have occurred an Event of Default,  dortgagee shall have
the right to immediately apply all insuran¢e vroceeds (including
any and all sums invested in one or more cer’ificates of dep-
osit), awards or compensation to the payment of Borrower's
. Liabilities in such order and manner as Mortgage< m2y determine
or to apply such net proceeds to the cure of Guch Event of
Default or to the performance of any obligations of 4ortgagor
under the Ican Instruments.

1.06.6 Proceeds of Business Interruption and Rental
Insurance. The net proceeds of business interruption and rental
insurance shall be paid to Mortgagee for application first to
Borrower's Liabjilities in such order and manner as Mortgagee may
determine and then to the creation of reserves for future
payments of Borrower's Liabilities in such amounts as Mortgagee
deems necessary with the balance to be remitted to Mortgagor
subject to such controls as Mortgagee may deem necessary to
agsure that said balance is used to discharge accrued and to be
accrued expenses of operation and maintenance of the Mortgaged

Property.
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1.06.7 Renewal of Policies. At least ten (10) days
prior to the expiration date of any policy evidencing insurance
required under this Paragraph 1,06.7, a renewal thereof satis-
factory to Mortgagee shall be delivered to Mortgagee or substitu-
tion therefor, receipts or other evidence of the payment of any
premiums then due on such renewal policy or substitute policy.

1.07 Non-Impairment of Mortgagee's Rights., Nothing
contained in this Mortgage shall be deemed to limit or otherwise
affect any right or remedy of Mortgagee under any provision of
this Mortgage or of any statute or rule of law to pay and, upon
Mortgagor's fallure to pay the same, Mortgagee may pay any amount
requized to be paid by Mortgagor under Paragraphs 1.04, 1,05 and
1.06, lMortgagor shall pay to Mortgagee on demand the amount so
pald by ortgagee together with interest at the Default Rate (as
defined 1: the Note), and the amount so paid by Mortgagee shall
be added to Rorrower's Liabilities., The provisions of Paragraph
1.04.3 are ga)ely for the added protection of Mortgagee and
entail no respureibility on Mortgagee’s part beyond the allowing
of due credit as aspecifically provided therein. Upon assignment
of this Mortgage, ary funds on hand shall be turned over to the
assignee and assignee shall assume Mortgagee's responsibilities
with respect to such turdis without Mortgagee's responsibilities
therefor under the terxs of any of the Loan Instruments having

been discharged.
1.08 Care of the Mcrtuaged Property.

(a) Mortgagor shall prtesarve and maintain the Mort~
gaged Property in good and first rlass condition and repair.
Mortgagor shall not, without the‘nrior written consent of
Mortgagee, permit, commit or suffer ary waste, impairment or
deterioration of the Mortgaged Property or of any part thereof,
and will not take any action which will inCiease the risk of fire
or other hazard to the Mortgaged Property or Lo any part thereof.

(b) Except as provided in the Construction Loan
Agreement, no part of the Mortgaged Property shall be removed,
demolished or altered in any material manner witncvt the prior

written consent of Mortgagee,

1.09 Transfer of the Mortgaged Property. Moittgagor
shall not permit or suffer to occur any sale, assignment,
conveyance, transfer, mortgage, lease or encumbrance of, or any
contract for any of the foregoing on an installment basis or

otherwise pertaining to:

{a) the Mortgaged Property, any part thereof, or
any interest therein;

(b) the heneficial interest in Mortgagor, in any
other trust holding title to the Mortgaged Property, or
any interest therein;

-11-
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{c) any partnership interest in Beneficiary
(provided, however, limited partnership interests in
Beneficiary may be transferred as provided in Section
16.2 of the partnership agreement creating and govern-
ing Beneficiary); or

(d) any partnership interest in the sole general
partner of Beneficiary,

whether by operation of law or otherwise, without the prior
written consent of Mortgagee having been obtained to such sale,
assignment, convevance, mortgage, lease, option, encumbrance or
other transfer, and to the form and substance of any instrument
evidencing or contracting for any such sale, assignment, convey-
ance, mcrtgage, lease, opticn, encumbrance or other transfer.
Mortgaour shall not, without the prior written consent of
Mortgage2, further assign or permit to be assigned the rents from
the Mortgnged Property, and any such assignment without the prior
express writien consent of Mortgagee shall be null and void.
Mortgagor agrees that in the event the ownership of the Mortgyaged
Property, any iuaterest therein or any part thereof, becomes
vested in a persun ether than Mortgagor, Mortgagee may, without
notice to Mortgager, deal in any way with such successor or
successors in interest with reference to this Mortgage, the Note,
the Loan Instruments and Porrower's Liabilities without in any
way vitiating or dischauglrg Mortgagor's liability hereunder or
Borrower's Liabilities. N¢ sale of the Mortgaged Property, ho
forbearance to any person wich respect to this Mortgage, and no
extension to any person of the -time for payment of the Note or
any other Borrower's Liabilities given by Mortgagee shall operate
to release, discharge, modify, change or affect the original
liability of Mortgagor, either in whole or in part, except to the
extent specifically agreed in writin; by Mortgagee. Notwith-
standing the foregoing, the Mortgaged Property may be sold to
individual Unit purchasers pursuant to Unit- @ale contracts in the
form approved by Mortgagee and providing icc gales prices which
are no less than the applicable minimum pzices approved by
Mortgagee in accordance with the Construction Loaa Agreement.

1.10 Purther Assarances. At any time and from time to
time, upon Mortgagee's request, Mortgagor shall make, eiecute and
deliver, or cause to be made, executed and delivered, o Mort-
gagee, and where appropriate shall cause to be recordea, regis-
tered or filed, and from time to time thereafter to be re-record-
ed, re-reqgistered and refiled at such time and in such offices
and places as shall be deemed desirable by Mortgagee, any and all
such further mortgages, security agreements, financing state-
ments, instruments of further assurance, certificates and other
documents as Mortgagee may consider necessary or desirable in
order to effectuate or perfect, or to continue and preserve the
obligations under, the Note, this Mortgage, any other Loan
Instrument and any ingstrument evidencing or securing Borrower's
Liabilities, and the lien of this Mortgage as a lien upon all of
the Mortgaged Property, whether now owned or hereafter acquired
by Nortgagor, and unto all and every person or persons deriving
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any estate, right, title or in@er%st,z ur?de? tt?isto?tgage. Upon
any failure by Mortgagor to do so, Mortgagee may make, execute,
record, register, flle, re-record, re-register or re-file any and
all such mortgages, instruments, certificates and documents for
and in the name of Mortgagor, and Mortgagor hereby lrrevocably
appoints Mortgagee the agent and attorney-in-fact of Mortgagor to

do so.
1.11 Security Agreement and Financing Statements.

{a) Mortgagor (as debtor) hereby grants to Mortgagee
(as creditor and secured party) a security interest under the
Uniform Commercial Code in all fixtures, machinery, appliances,
equipment, furniture and personal property of every nature
whatscever constituting part of the Mortgaged Property. Mort-
gagor shall execute any and all documents, including without
limitaticr financing statements pursuant to the Uniform Com-
mercial (oda, as Mortgagee may request to preserve, maintain and
perfect the rriority of the first lien and security interest
created hereby on property which may be deemed personal property
or fixtures, and shall pay to Mortgagee on demand any expenses
incurred by Mortcazee in connection with the preparation,
execution and filing of any such documents, Mortgagor hereby
authorizes and empcwers Mortgagee and irrevocably appoints
Mortgagee the agent and attorney-in-fact of Mortgagor to execute
and file, on Mortgagor's behalf, all financing statements and
refilings and continvations thereof as Mortgagee deems necessary
or advisable to create, prescrve and protect such lien. When and
if Mortgagor and Mortgagee shall respectively become the debtor
and secured party in any Uniferm Commercial Code £financing
statement affecting the Mortgagea-Tioperty (or Mortgagee takes
possession of personal property deiivered by Mortgagor where
possession is the means of perfection /st the security interest),
then, at Mortgagee's sole election, this Mcrtgage shall be deemed
a security agreement as defined in such Uiiform Commercial Code,
and the remedies for any violation of the covenants, terms and
conditions of the agreements herein contzined shall be as
prescribed herein or by general law, or, as tocauch part of the
gsecurity which is also reflected in such financing sctatement, by
the specific statutory consequences now or hereafter snacted and
gpecified in the Uniform Commercial Code.

{b) Without limitation of the foregoing, i@ an Event
of Default occurs, Mortgagee shall be entitled immediately to
exercise all remedies available to it under the Uniform Commer-
cial Code and this Paragraph 1.1!, Mortgagor shall, in such event
and if Mortgagee so requests, assemble the tangible personal
property at Mortgagor's expense, at a convenient place designated
by Mortgagee., Mortgagor shall pay all expenses incurred by
Mortgagee in the collection of such indebtedness, including
reasonable attorneys' fees and legal expenses, and in the repair
of any real estate or other property to which any of the tangible
personal property may be affixed. If any notification of intended
disposition of any of the personal property is reguired by law,
such notification shall be deemed reasonable and proper if given

-13-
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at least fifteen {15) days before such disposition., Any proceeds
of the disposition of any of the personal property may be applied
by Mortgagee to the payment of the reasonable expenses of
retaking, holding, preparing for sale and selling the personal
property, including reasonable attorneys' fees and legal ex~
penses, and any balance of such proceeds may be applied by
Mortgagee toward the payment of such of Borrower's Liabilities,
and in such order of application, as Mortgagee may from time to
time elect. If an Bvent of Default cccurs, Mortgagee shall have
the right to exercise and shall automatically succeed to all
rights of Mortgagor with respect to iuntangible personal property
subject to the security interest granted herein. Any party to any
contract subject to the security interest granted herein shall be
entitl}aad to rely on the rights of Mortgagee without the necesasity
of any further notice or action by Beneficiary. Mortgagee shall
not by rezason of this Mortgage or the exercise of any right
granted heraby be obligated to perform any obligation of Mortga-
gor with resgpect to any portion of the personal property nor
shall Mortgages be responsible for any act committed by the
Mortgagor, or any breach or failure to perform by the Mortgagor
with respect to any portion of the personal property.

(c) Mortgagor and Mortgagee agree that the f£iling of a
financing statement in-ithe records normally having to do with
personal property shall never be construed as in any way dero-
gating from or impairing tiie express declaration and intention of
the parties hereto, hereinabove atated, that everything used in
connection with the product.on of income from the Mortgaged
Property and/or adapted for use tharein and/or which isg described
or reflected in this Mortgage is. and at all times and for all
purposes and in all proceedings, leyzl or equitable, shall be
regarded as part of the real estate epcumbered by this Mortgage
irrespective of whether (i) any such iltem-is physically attached
to the Land or Improvements, (1i) serial numbers are used for the
better identification of certain equipment jtems capable of being
thus identified in a recital contained herejin or in any list
filed with Mortgagee, or {iii) any such item is referred to or
reflected in any such financing statement so filed at any time,
Similarly, the mention in any such financing stalenent of (1)
rights in or to the proceeds of any fire and/or hazac4d insurance
policy, or (2) any award in eminent domain proceediras for a
taking or for loss of value, or (3) Mortgagor's interast as
lessor in any present or future lease or rights to income ‘growing
out of the use and/or occupancy of the Mortgaged Property,
whether pursuant to lease or otherwise, shall never be construed
as in any way altering any of the rights of Mortgagee as deter-
mined by this instrument or adversely affecting the priority of
Mortgagee's lien granted hereby or by any other recorded docu-
ment. Any such mention in any such financing statement is
declared to be for the protection of Mortgagee in the event any
court or judge shall at any time hold with respect to clauses
t1), (2) or (3) above, that notice of Mortgagee's priority of
interest, to be effective against a particular class of persons,
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including, but not limited to, the federal government and any
gubdivisions or entity of the federal government, must be filed

in the Oniform Commercial Code records.
1.12 Assignment of Rents.

(a) The assignment of rents, income and other benefits
contained in Paragraph (G) of this Mortgage shall be fully
operative without any further action on the part of either party,
and, specifically, Mortgagee shall be entitled, at its option,
upon the occurrence of an Event of Default hereunder, to all
rents, income and other benefits from the property described in
Paragraphs {(A), (B) and (E) of the Granting Clauses, whether or
not Mortgagee takes possession of such property. Mortgagor hereby
furthir grants to Mortgagee the right effective upon the occur-
rence ofan Bvent of Default at Mortgagee's option, (i) to enter
upon and take possession of the Mortgaged Property for the
purpose of collecting the rents, income and other benefits, (ii)
to disposse€ss by the usual summary proceedings any tenant
defaulting in tln payment thereof to Mortgagee, (iii) to lease
the Mortgaged Property or any part thereof, and (iv) to apply the
rents, income and Other benefits, after payment of all necessary
charges and expenses, on account of Borrower's Liabilities. Such
assignment and grant thall continue in effect until Borrower's
Liabilities are paid ia)full, the execution of this Mortgage
constituting and evidencirg the irrevocable consent of Mortgagor
to the entry upon and takinj possession of the Mortgaged Property
by Mortgagee pursuant to such jrant, whether or not foreclosure
proceedings have been institoted, Neither the exercise of any
rights under this paragraph by Mortgagee nor the application of
any such rents, income or other berefits to payment of Borrower's
Liabilities shall cure or waive any rfvent of Default or notice
provided for hereunder, or invaligate any act done pursuant
hereto or pursuant to any such notice, buvi 3hall be cumulative of
all other rights and remedies. Mortgagor and Beneficiary have
executed and delivered to Mortgagee an Assijroment of Leases and
Rents of even date herewith, and, to the exteat that the provi-
sions of this Paragraph 1.12 or Paragraph 1.14 are inconsistent
with the provisions of sald Assignment of Leases and Rents, the
provisions of said Assignment of Leases and Rents sha.l control,
Notwithstanding the foregoing, so long as no Event ol Lefault has
occurred or is continuing, Mortgagor shall have the iight and
anthority to continue to collect the rents, income ani other
benefits from said property as they become due and payatie but
not more than thirty (30) days prior to the due date thereof, The
existence or exercise of such right of Mortgagor to collect said
rents, income and other benefits shall not operate to subordinate
this assignment to any subsequent assignment of said rents,
income or other benefits, in whole or in part, by Mortgagor, and
any such subsequent assignment by Mortgagor shall be subject to
the rights of Mortgagee hereunder.
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(b) Mortgagor shall not permit any rent under any
lease of the Mortgaged Property to be collected more than thirty
(30) days in advance of the due date thereof and, upon any
receiver, Mortgagee, anyone claiming by, through or under
Mortgagee or any purchaser at a foreclosure sale coming into
possession of the Mortgaged Property, no tenant shall be given
credit for any rent paid more than thirty (30) days in advance of
the due date thereof, Mortgagor shall act promptly to enforce
all available remedies against any delinguent lessee so as to
protect the interest of the lessor under the leases and to
preserve the value of the Mortgaged Property.

1.13 After-Acquired Propertg. To the extent permitted
by, arl _3subject to, applicable law, the lien of this Mortgage,
includine without limitation the security interest created under
Paragraph (- 11, shall automatically attach, without further act,
to all prcperty hereafter acquired by Mortgagor located in or on,
or attached ir, or used or intended to be used in connection
with, or with «¢le operation of, the Mortgaged Property or any

part thereof.

1.14 Leaues Affecting Mortgaged Property. Mortgagor
shall comply with and verform in a complete and timely manner all
of its obligations as iandlord under any leases affecting the
Mortgaged Property or any (pirt thereof. The assignment contained
in Paragraph (H) of the Gianting Clauses shall not be deemed to
impose upon Mortgagee any cf the obligations or duties of
Mortgagor provided in any leacey; including, without limitation,
any liability under the covenant of guiet enjoyment contained in
any lease in the event that any tenant shall have been joined as
a party defendant in any action to frreclose this Mortgage and
shall have been barred and foreclosed tliereby of all right, title
and interest and equity of redemption in ‘the Mortgaged Property
or any part thereof. Mortgagor hereby acknowledges and agrees
that Mortgagor is and will remain liable unce: -such leases to the
same extent as though the assignment contained in Paragraph (H)
of the Granting Clauses had not been made. Mort¢agee disclaims
any assumption of the obligations imposed upon Mortgagor under
the leases, except as to such obligations which arize after such
time as Mortgagee shall have exercised the rights and privileges
conferred upon it by the assignment contained in Paragraph (d) of
the Granting Clauses and assumed full and indefeasible ownership
of the collateral thereby assigned.

1.15 Management of Mortgaged Property. Mortgagor
shall cause the Mortgaged Property to be managed at all times in
accordance with sound business practice. Mortgagor shall cause
the Mortgaged Property to be managed by a competent and reputable
manag ing agent acceptable to Mortgagee pursuant to a management
agreement approved by Mortgagee in writing in advance of execu-
tion thereof by Mortgagor, Beneficiary or anyone acting on behalf
of either of them. Following such approval, Mortgagor shall not
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9 3 6§ 6
permit the management agreement t§ b% é%réanaieés(except for good
cause after notlice to Mortgagee), modified, amended or extended,
or permit a change in the identity of the management agent,

without Mortgagee's prior written consent,

1.16 Execution of Leases. Mortgagor shall not permit
any leases to be made of the Mortgaged Property without the prior

written consent of Mortgagee.

1.17 Expenses. Mortgagor shall pay when due and
payable, and otherwise on demand made by Mortgagee, all appraisal
fees, recording fees, taxes, brokerage fees and commissions,
abstract fees, title insurance fees, escrow fees, attorneys'
fees, ‘court costs, documentary and expert evidence, fees of
inspectiing architects and engineers, and all other costs and
expensgses uf every character which have been incurred or which may
hereafter “e incurred by Mortgagee in connection with any of the

following:

(a} ‘Tha preparation, execution, delivery and
performance of the Loan Instruments;

(b) The furaing of the Loan;

{c} Any couri- or administrative proceeding
involving the Mortg=zoed Property or the Loan Instru~
ments to which Mortgage¢e is made a party by reason of
its being a holder of any of the Loan Instruments,
including without limitation bankruptcy, insolvency,
reorganization, probate, em’inznt domain, condemnation,

building code and zoning proceadings;

(d) Any court or administrative proceeding or
other action undertaken by Mortgagee to enforce any
remedy or to collect any indebtedness due under this
Mortgage or any of the other Loan Instrurents following
a default thereunder, including withouc limitation a
foreclosure of this mortgage or a public or private
sale under the Uniform Commercial Code;

{e) Any remedy exercised by Mortgagee following
an Bvent of Default including foreclosure of clis
Mortgage and actions in connection with taking pogsca-
sion of the Mortgaged Property or collecting rents
assigned hereby and by the Assignment of Leases and

Rents:

(f) Any activity in connection with any request
by Mortgagor, Beneficiary or anyone acting on behalf of
Mortgagor or Beneficiary that the Mortgagee consent to
a proposed action which, pursuant to this Mortgage or
any of the other Loan Instruments may be undertaken or

-17-
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consummated only with the prior consent of Mortgagee,
whether or not such consent is granted; or

{g) Any negotiation undertaken between Mortgagee
and Mortgagor, Beneficiary or anyone acting on behalf
of Mortgagor or Beneficiary pertaining to the existence
or cure of any default under or the modification or

extension of any of the Ipan Instruments.

If, after receiving fifteen (15) days' prior written notice,
Mortgagor fails to pay said costs and expenses as above provided,
Mortgagee may elect, but shall not be obligated, to pay the costs
and exrenses described in this Paragraph 1.17, and if Mortgagee
does so wlect, then Mortgagor will, upon demand by Mortgagee,
reimburse Mortgagee for all such expenses which have been or
shall be puid or incurred by it. Any amount paid by Mortgagee in
tegpect oi -#uch expenses, together with interest thereon at the
Default Rate fas defined in the Note) from the date paid by
Mortgagee unti® paid by Mortgagor, shall be added to Borrower's
Liabilities, shiall be referred to herein as "Advance® and shall
be immediately due ‘=2l payable and shall be secured by the lien
of this Mortgage and triie other Loan Instruments. In the event of
foreclosure hereof, Mcrtoagee shall be entitled to add to the
indebtedness found to Le Aue by the court a reaschable estimate
of such expenses to be incnrred after entry of the decree of
foreclosure. To the extent permitted by law, Mortgagor agrees to
hold harmless Mortgagee against aad from, and reimburse it for,
all claims, demands, liabilitizs, losses, damages, judgments,
penalties, costs and expenses, ipncluding without limitation
attorneys' fees, which may be impos<g upon, asserted against, or
incurred or paid by it by reason of ©Or in connection with any
bodily injury or death or property damage occcurring in or upen or
in the vicinity of the Mortgaged Property through any cause
whatsoever, or asserted against it on accsunt of any act per-
formed or omitted to be performed hereunder, 97 non account of any
transaction arising out of or in any way cuunected with the
Mortgaged Property, this Mortgage, the other Loan Instruments,
any of the indebtedness evidenced by the Note or-any of Bor-

rower's Liabilities.

1.18 Mortgagee's Performance of Mortgagor‘s dbliga-
tions. If Mortgagor fails to pay any tax, assessment, cncum-
brance or other imposition, or to furnish insurance hereunder, or
to perform any other covenant, condition or term in this Mort-
gage, the Note or any other Loan Instrument, Mortgagee may, but
ghall not be obligated to, pay, obtain or perform the same. All
payments made, whether such payments are regular or accelerated
payments, and costs and expenses incurred or paid by Mortgagee in
connection therewith shall be due and payable immediately. The
amounts so incurred or paid by Mortgagee, together with interest
thereon at the Default Rate (as defined in the Note) from the
date paid by Mortgagee until reimbursed by Mortgagor, shall be
added to Borrower's Liabilities and secured by the lien of this
Mortgage and the loan Instruments. Mortgagee is hereby empowered

-18~
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to enter and to authorize others to enter upon the Mortgaged
Property or any part thereof for the purpose of performing or
observing any covenant, condition or term that Mortgagor has
failed to perform or observe, without thereby becoming liable to
Mortgagor or any person in possession holding under Mortgagor.
Per formance or payment by Mortgagee of any obligation of Mort-
gagor shall not relieve Mortgagor of said ocbligation or of the
consequences of having failed to perform or pay the same and
shall not effect the cure of any Bvent of Default.

1.19 Payment of Superior Liens. To the extent that
Mortgagee, after the date hereof, pays any sum due under any
provicion of law or instrument or document creating any lien
superis: or equal in priority in whole or in part to the lien of
this Mirtgage, Mortgagee shall have and be entitled to a lien on
the premiscs equal in parity with that discharged, and Mortgagee
shall be aur.ogated to and receive and enjoy all rights and liens
possessed, n2ld or enjoyed by, the holder of such lien, which
shall remain in existence and benefit Mortgagee to secure the
Note and all obiigations and liabilities secured hereby. Mort-
gagee shall be uvbrogated, notwithstanding their release of
record, to mortgayesg, trust deeds, superior titles, vendors'
liens, mechanics' and materialmen's liens, charges, encumbrances,
rights and equities on che Mortgaged Property to the extent that
any obligation under any Lhereof is paid or discharged with
proceeds of disbursements’ >r advances under the Note or other

indebtedness secured hereby.

1.20 Books and Records, Mortgagor shall cause Bene-
ficiary to keep and maintain at-2ll times complete, true and
accurate books of account and records reflecting (i) the results
of the operation of the Mortgaged Proprcrty and (ii) the financial
condition of each of the guarantors of tlie loan. Mortgagor shall
cause Beneficiary to furnish to Mortgagee-within ninety (90} days
after the end of Beneficiary's fiscal year. financial statements
pertaining to the Mortgaged Property, including a statement of
income and expenses with respect to the Morigaged Property for
the fiscal year, and, within ninety (90) days fcllewing the end
of the fiscal year of each of the guarantors ol the Loan,
financial statements pertaining to such guarantors oc vhe Loan,
all such statements to be prepared in accordance with generally
accepted accounting principles consistently applied and cactified
by the accounting firm of Ostrow, Reisen, Berk & Abrams cor other
certified public accountant satisfactory to Mortgagee. All such
statements shall be of "review" gquality, except that Mortgagee
shall accept statements "compiled" by such accountant as to The
Bugene Matanky Trust and Gertrude Matanky. Mortgagor shall also
cause Beneficiary to furnish such interim unaudited financial
gtatements and other information pertaining to the Mortgaged
Property and the operation thereof as Mortgagee may, from time to
time, require. In the event that Mortgagor fails to comply with
the requirements set forth above, Mortgagee shall have the right
to have the books and records of Mortgagor, Beneficiary or any

-18-~
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guarantor of the Loan to be audited by an independent certified
publ ic accountant, and the cost of such audit shall be the
obligation of Mortgagor; provided, however, Mortgagee shall not
exercise such right to audit until Mortgagor shall have received
ten {10) days' prior written notice. Mortgagee and its desig-
nated agents shall have the right to inspect Mortyagor's and
Beneficiary's books and records with respect to the Mortgaged
Property at all reasonable times, In the event of a foreclosure
of this Mortgage, all of Mortgagor's and's books and records
maintained in connection with the Mortgaged Property shall be
made available to the successful bidder at the foreclosure sale
for inspection and copying for a period of not less than three
(3) yerrs following said sale.

1.21 Bstoppel Affidavits. Mortgagor, within ten (10)
days aftzr written request from Mortgagee, shall furnish a
written stutement executed by Mortgagor and Beneficiary setting
forth the unpaid principal of, and interest on, the Note, and any
other unpaid suvns secured hereby, and whether or not any offsets
or defenses are'claimed to exist against Mortgagee,

1.22 Use of the Mortgaged Property. Mortgagor shall
not suffer or permil the Mortgaged Property, or any portion
thereof, to be used by i:he public, as such, without restriction
or in such manner as mighc rzasonably tend to impair Mortgagor's
title to the Mortgaged Property or any portion thereof, or in
such manner as might reasonably make possible a claim or claims
of easement by prescription or alverse possession by the public,
as such, or of implied dedicaticu of the Mortgaged Property or
any portion thereof. Mortgagor shall not use or permit the use of
the Mortgaged Property or any portion thereof for any unlawful

purpose.

1.23 Litigation Involving Mortosged Property. Mort-
gagor shall promptly notify Mortgagee of any litigation, admini-
strative procedure or proposed legislative action initiated
against Mortgagor, Beneficiary or the Mortgaged Property or in
which the Mortgaged Property is directly or xndxr«»tly involved
including any proceedings which seek to (i) enfarzs any lien
against the Mortgaged Property, (ii)} correct, change ov prohibit
any existing condition, feature or use of the Mortgaged Property,
(iii) condemn or demolish the Mortgaged Property, (iv) (cake, by
the power of eminent domain, any portion of the Mortgaged
Property or any property which would damage the Mortgaged
Property, (v} modify the zoning applicable to the Mortgaged
Property, or {vi) otherwise adversely affect the Mortgaged
Property. Mortgagor shall initiate or appear in any legal action
or other appropriate proceedings when necessary to protect the
Mortgaged Property from damage. Mortgagor shall, upon written
request of Mortgagee, represent and defend the interests of
Mortgagee in any proceedings described in this Paragraph 1.23 or,
at Mortgagee's election, pay the fees and expenses of any counsel
retained by Mortgagee to represent the interest of Mortgagee in

any such proceedings.

939869298
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ARTICLE TWO

DEFAULTS

2.01 Event of Default, The term "Event of Default®,
wherever used in this Mortgage, shall mean any one or more of the
following eventa:

{(a) If Mortgagor shall (i) fail to pay when Que
(A) any payment of principal when such payment shall
become due and payable under the Note whether at matur-
ity or otherwise; (B) any payment of interest under the
Nnte when due and payable; (C) any deposit for taxes
ani] assessments due hereunder within five (5) days
afcer guch deposit is due hereunder or (D) any other
suma-ta be paid by Mortgagor hereunder within five (5)
daye =zfter such payment is due hereunder; or (ii) fail
to keep. perform or observe any other covenant,
condition/or agreement on the part of Mortgagor in this
Mortgage -and such failure shall continue for thirty
(30) days f0)lowing the delivery of notice of such
failure to Mortsagor; provided, however, if such
failure is not 0f the kind or nature which can reason-
ably be cured within a period of thirty (30) days, then
{f Mortgagor shall fxil to commence to cure such
failure within thirty (30) days following the delivery
of notice of such failuvre to Mortgagor and thereafter
diligently proceed to cure such failure until comple~

tion.

{(b) If a default shall ©o¢rur under any of the
other Loan Instruments and the s2xe is not cured within
such cure, grace or other period, if any, provided in
such Loan Instrument.

{(c) 1f an Bvent of Default shall ecccur under and
as defined in any of the other Loan Instruments.

{d) The untruth of any warranty or represeatation
made herein or in any affidavit or certificate exzcuted
by Beneficiary in connection with the Loan o¢ the
disbursement thereof.

(e} An uninsured loss, damage, destruction or
taking by eminent domain or other condemnation proceed-
ings of any substantial portion of the Mortgaged Prop-
erty or any part of the Mortgaged Property which
materially impairs any of the intended uses of the

Mortgaged Property.

\ (f) The appointment of a receiver, trustee or
conservator of Mortgagor, Beneficiary, all or any part

99869298
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of the Mortgaged Property or ortgagor's or Bene-
ficiary's business pertaining to the operation of the

Mortgaged Property.

{(g) The occurrence of any of the following
events:

(i) An admission in writing by Mortgagor or
Beneficiary of its inability to pay dekts as they
become due;

(i) The institution by Mortgagor or Bene-
ficiary of bankruptcy, reorganization, insolvency
or arrangement proceedings of any kind under
federal bankruptcy statutes or any similar law
{state or federal) now or hereafter existing;

{iii) The institution against Mortgagor or
Beneficlary of bankruptcy, reorganization, insol-
vency sr arrangement proceedings of any kind under
federal hankruptcy statutes or any similar law
(state or [=zderal} now or hereafter existing which
proceedings are not dismissed within forty-five

(45) days of filing;

{iv) The makiug of a general assignment for
the benefit of creditors by Mortgagor or Bene-
ficiary;

(v) The declaration by any court, government
or governmental agency of “he bankruptcy or insol-
vency of Mortgagor or Benefjciary;

(vi) The entry of a final judgment against
Mortgagor or Beneficiary for $25,000 or more which
{s not satisfied within forty~five. (45) days of
the date on which such judgment shdli-have become
final and all stays of executlon pending appeal or
otherwise shall have expired; or

(vii) The issuance of a writ or warruni of
attachment, levy, seizure or distraint or any
similar process against Mortgagor or Beneficialy
or all or a material part of the Mortgaged
Property which is not stayed within forty-five
{45) days of issuance or the lapse of any such

stay.

(h) The filing of any lien or claim for lien
against any portion of the Mortgaged Property and the
failure of Mortgagor, within forty-five (45) days
following the date of recording, to discharge such lien

998693298
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or to induce the title insurance company to commit to
ingure Mortgagee over such lien.,

(1) Any amendment of the partnership agreement
creating and governing Beneficiary, without the prior

written consent of Mortgagee.

ARTICLE THRER
REMEDIES

3.01 Acceleration of Maturity. If an Event of Default
shall liave occurred, Mortgagee may declare the outstanding
principai amount of the Note and the interest accrued thereon and
any other of Borrower's Liabilities to be immediately due and
payable, ax¢ upon such declaration such principal and interest
and other Burrower's Liabilities declared due shall immediately
become and be Zu: and payable without further demand or notice,

3.02 Morigagee's Power of Enforcement, If an Event of
Default shall have occurred, Mortgagee may, either with or
without entry or takidg, possession as hereinabove provided or
otherwise, and without regard to whether or not Borrower's
Liabilities shall he due .-and without prejudice to the right of
Mortgagee thereafter to brizna an action of foreclosure or any
other action for any default existing at the time such earlier
action was commenced, proce¢d by any appropriate action or
proceeding: (a) to enforce payment of the Note and/or any other
of Borrower's Liabilities or the parlisrmance of any term hereof
or any of the other Loan Instruments; (b) to foreclose this
Mortgage and to have scld, as an entirelLy or in separate lots or
parcels, the Mortgaged Property; and (o} to pursue any other
remedy available to it. Mortgagee may take action either by such
proceedings or by the exercise of its powsrs with respect to
entry or taking possession, or both, as Mortgaye: may determine,

3.03 Mortgagee's Right to Enter and 1ake Poasession,
Operate and Apply Income.

(a) If an Event of Default shall have occarred, (i)
Mortgagor, upon demand of Mortgagee, shall forthwith surrender to
Mortgagee and cause Beneficiary to surrender to Mortgaace the
actual possession of the Mortgaged Property, and if and to the
extent permitted by law, Mortgagee itself, or by such officers or
agents as it may appoint, is hereby expressly authorized to enter
and take possession of all or any portion of the Mortgaged
Property and may exclude Mortgagor and its agents and employees
wholly therefrom and shall have joint access with Mortgagor and
Beneficiary to the books, papers and accounts of Mortgagor and
Beneficiary; and (ii) notwithstanding the provisions of any lease
or other agreement to the contrary, Mortgagor shall pay monthly
in advance to Mortgagee, on Mortgagee's entry into possession, or

-23~
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to any receiver appointed to cof&eg% gheéreZts, f%come and other
benefits of the Mortgaged Property, the fair and reasonable
rental value for the use and occupation of such part of the
Mortgaged Property as may be in possession of Mortgagor or
Beneficiary, or any entity affiliated with or controlled by
Mortgagor or Beneficiary, and upon default in any such payment
Mortgagor shall, and shall cause Beneficiary to, vacate and
surrender possession of such part of the Mortgaged Property to
Mortgagee or to such receiver, and in default thereof Mortgagor

may be evicted by summary proceedings or otherwise.

(b) If Mortgagor or Beneficiary shall for any reason
fail to surrender or deliver the Mortgaged Property or any part
thereof after Mortgagee's demand, Mortgagee may obtain a judgment
or decree conferring on Mortgagee the right to immediate posses-
gion or requiring Mortgagor and Beneficiary to deliver immediate
possession oi all or part of the Mortgaged Property to Mortgagee,
to the entiy of which judgment or decree Mortgagor hereby
specifically censents., Mortgagor shall pay to Mortgagee, upon
demand, all coaste and expenses of obtaining such judgment or
decree and reasonable compensation to Mortgagee, its attorneys
and agents, and all such costs, expenses and compensation shall,
until paid, be secured by, the lien of this Mortgage.

(c) Upon every -such entering upon or taking of
possession, Mortgagee, to the extent permitted by law, may hold,
store, use, operate, manage ard control the Mortgaged Property
and conduct the business therecf, and, from time to time:

(i) perform such construction, make all necessary
and proper maintenance, repai¢s, renewals, replace-
ments, additions and improvements3 thereto and thereon,
and purchase or otherwise acquire-additional fixtures

and personal property;

(11} insure or keep the Mortgaged Property
insured;

(i1i) manage and operate the Mortgaged Propzrty and
exercise all the rights and powers of the Mortgagor, on
its behalf or otherwise, with respect to the same;

(iv) enter into agreements with others to exercise
the powers herein granted Mortgagee, all as Mortgagee
from time to time may determine; and Mortgagee may
collect and receive all the rents, income and other
benefits of the Mortgaged Property, including those
past due as well as those accruing thereafter; and
shall apply the monies so received by Mortgagee, in
such priority as Mortgagee may determine, to (1) the
payment of interest, principal and other payments due
and payable on the Note or pursuant to this Mortgage or
to any other Borrower's Liabilities, (2) deposits for

-24-
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taxes and assesgsments, (3) the payment or creation of
reserves for payment of insurance, taxes, assessments
and other proper charges or liens or encumbrances upon
the Mortgaged Property or any part thereof, and (4) the
compensation, expenses and disbursements of the agents,
attorneys and other representatives of Mortgagee; and

(v) exercise such remedies as are available to
Mortgagee under the loan Instruments or at law or in
equity.

Mortgagee shall surrender possession of the Mortgaged Property to
Mortgagnr only when all amounts then due under any of the terms
of this lortgage shall have been paid and all other defaults have
been curad, However, the same right to take possession shall
exist if any subsequent Event of Default shall occur.

3.02 “Completion. Without limitation of the foregoing,
if an Bvent of lefault shall have occurred and if the Project has
not been compleced . Mortgagee may, but shall be under no obliga-

tion to:

{a) Suspend or terminate Mortgagee's obligations
under the Construction Ioan Agreement without releasing
or affecting Mortgago.'s or Beneficiary's obligations
or liabilities thereunder; and

(b} Enter upon the Mortgaged Property and
complete the Project, or any portion thereof, with such
changes as Mortgagee deems advicapble, and in connection
therewith, execute such contracts; employ such persons
and incur such expenses in conn¢ctionn therewith, as
Mortgagee deems appropriate. Mortgayee may, in its
discretion, pay all expenses incurc¢sd under this
Paragraph 3,04 either from the proceeds of the Ioan or
from its own funds, which payments from 4ats own funds
shall be and be treated as expenses paid by ‘¥ortgagee
pursuant to Paragraph 1.17 of this Mortgage. ~without
limitation to the generality of the foregoing, Mecriga-
gee may take any or all of the following actions ir its
own name or in the name of Mortgagor or Beneficiary:

(1) Modify the plans and specifications for
the Project;

(ii) Amend or terminate contracts with and
enter into new contracts with contractors,
architects, engineers, attorneys and other

persons;

(1ii) Pay, settle or compromise all existing
bills and claims which are or may be liens against

-25-
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the Mortgaged Property or may be necessary or
deairable for the completion of the Project;

(iv) Execute all applications and certifi-
cates that may be necessary or desirable in
connection with the completion of the Project and
operation of the Mortgaged Property;

{v) Employ watchmen and security services
and take other actions to protect the Improvements

from damage or injury; and

(vi) Take any other action which an absolute
owner of the Mortgaged Property would have the
power to take in connection with the completion or
protection of the Improvements.

3.40% Leases. Mortgagee is authorized to foreclose
this Mortgagsz subject to the rights, if any, of any or all
tenants of the Mortgaged Property, even if the rights of any such
tenants are or-would be subordinate to the lien of this Mortgage.
Mortgagee may elect to foreclose the rights of some subordinate
tenants while foreclosging subject to the rights of other subordi-
nate tenants. The failure to make any subordinate tenant a party
defendant to any foreclosure proceedings and to foreclose its
rights will not be, nor be asserted by Mortgagor, any junior lien
holder, any tenant or any other party claiming by, through or
under Mortgagor to be, a defense to any such foreclosure proceed-
ing or any other proceedings inpcituted by Mortgagee to collect
the sums secured hereby or to ¢ollect any deficlency remaining
unpaid after the foreclosure sale ol the Mortgaged Property. Each
lease entered into by Mortgagor svbseguent to the date hereof
shall provide that, and any such lease shall be subject to the
following provisions whether or not such lease shall so provide,
{i) Mortgagee, at its election, may exscute and record an
instrument which shall be deemed to cause such lease to be either
prior or subordinate (whichever Mortgagee elecus) to the lien of
this Mortgage, (ii) upon any foreclosure hereotf cr the acceptance
of a deed in lieu of foreclosure, the tenant under said lease
{other than & lease which is subordinate to the liea hereof and
which is foreclosed in such foreclosure proceedings) ghall attorn
to the grantee in the deed or other purchaser at tliz sale and
(iii) the tenant thereunder shall execute and deliver any
confirmatory instruments which Mortgagee may request in connec-
tion therewith, in default of which a default shall have occurred
under such lease. Mortgagee shall be made, constituted and
irrevocably appointed as such tenant's attorney-in-fact so to do
in the event that tenant shall fail to do so within ten (10) days
after written demand from Mortgagee., The omission of any such
provision from any such lease or the failure to record any such
instrument shall not affect Mortgagee's rights under this

Paragraph 3.05.

-26=
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3.06 Purchase by Mortgagee., Upon any foreclosure
sale, Mortgagee may bid for and purchase all or any portion of
the Mortgaged Property and, upon compliance with the terms of the
sale, may hold, retain and possess and dispose of such property
in its own absolute right without further accountability.

3.07 Application of Foreclosure Sale Proceeds. The
proceeds of any foreclosure sale of the Mortgaged Property or any
part thereof received by Mortgagee shall be applied by Mortgagee
to the indebtedness sgecured hereby in such order and manner as
Mortgagee may elect in a written notice to Mortgagor given on or
before sixty (60) days following confirmation of the sale and in
the absence of such election, then first to expenses of sale,
then tu expenses including attorneys' fees of the foreclosure
proceeding, then to interest and then to principal.

.08 Application of Indebtedness Toward Purchase
Price. Upceoany foreclosure sale, Mortgagee may apply any or all
of the indebtedness and other sums due to Mortgagee under the
Note, this Moc¢tgage or any other Loan Instrument or any other
Borrower's Liauilities, or any decree in lieu thereof, toward the

purchase price.

3.09 Waiver of Appraisement, Valuation, Stay, Exten-
sion and Redemptiom Liw3. Mortgagor agrees, to the full extent
permitted by law, that in'case of an Event of Default, neither
Mortgagor nor anyone claimina through or under it will set up,
claim or seek to take advantace bf any appraisement, valuation,
stay or extension laws now o: nhereafter in force, in order to
prevent or hinder the enforcement or foreclosure of this Mortgage
or the absolute sale of the Mortguged Property or the final and
absolute putting into possession therecf, immediately after such
sale, of the purchaser thereat., Mortgzgor. for itself and all who
may at any time claim through or under if,, hereby waives, to the
full extent that it may lawfully so do, tro benefit of all such
laws, and any and all right to have the asszts comprising the
Mortgaged Property marshalled upon any forecicsure of the lien
hereof and agrees that Mortgagee or any court having jurisdiction
to foreclose such lien may sell the Mortgaged Properiy in part or
as an entirety. To the full extent permitted by lav, Mortgagor
hereby waives any and all rights of redemption frcm eale under
any order or decree of foreclosure of this Mortgage, on 'its own
behalf, on behalf of the trust estate and all persons beneficial-
ly interested therein, and on behalf of each and every person,
except judgment creditors of Mortgagor in its representative
capacity and of the trust estate, acquiring any interest in or
title to the Mortgaged Property subsequent to the date hereof.

3.10 Receiver - Mortgagee in Possession, If an Event
of Default shall have occurred, Mortgagee, to the extent permit-
ted by law and without regard to the value of the Mortgaged
Property or the adequacy of the security for the indebtedness and
other sums secured hereby, shall be entitled as a matter of right
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and without any additional showing or proof, at Mortgagee's
election, to either the appointment by the court of a receiver
(without the necessity of Mortgagee posting a bond) to enter upon
and take possession of the Mortgaged Property and to collect all
rents, income and other henefits thereof and apply the same as
the court may direct or to be placed by the court into possession
of the Mortgaged Property as mortgagee in possession with the
same power herein granted to a receiver and with all other rights
and privileges of a mortgagee in possession under law. The right
to enter and take posgsession of and to manage and operate the
Mortgaged Property, and to collect all rents, income and other
benefits thereof, whether by a receiver or otherwise, shall be
cumulative to any other right or remedy hereunder or afforded by
law and may be exercised concurrently therewith or independently
thereuS. Mortgagee shall be liable to account only for such
rents, income and other benefits actually received by Mortgagee,
whether rzreived pursuant to this Paragraph 3.10 or Paragraph
3.03. Notwichstanding the appointment of any receiver or other
custodian, Mortoagee shall be entitled as pledgee to the posses-
sion and controi of any cash, deposits or instruments at the time
held by, or payable or deliverable under the terms of this

Mortgage to Mortgageas.

3.11 Suits to Protect the Mortgaged Property. Mort-
gagee shall have the pow2r and authority (but not the duty) to
institute and maintain any suits and proceedings as Mortgagee may
deem advisable {a) to preveit any impairment of the Mortgaged
Property by any acts which may be unlawful or which violate the
terms of this Mortgage, (b) to preserve or protect its interest

in the Mortgaged Property, or (c; to restrain the enforcement of
or compliance with any legislation oi other governmental enact-
ment, rule or order that may be unconstitutional or otherwise
invalid, if the enforcement of or compliance with such enactment,
raole or order might impair the security liereunder or be prejudi-

clal to Mortgagee's interest.

3.12 Proofs of Claim. 1In the case of any receiver-
ship, insolvency, bankruptcy, reorganization(. arrangement,
adjustment, composition or other judicial proceedisngs affecting
Mortgagor or Beneficiary, Mortgagee, to the extent permitted by
law, shall be entitled to file such proofs of claim and other
documents as may be necessary or advisable in order to liave its
claims allowed in such proceedings for the entire amounts dve and
payable under the Note, this Mortgage and any other Loan Instru-
ment, at the date of the institution of such proceedings, and for
any additicnal amounts which may become due and payable after

guch date.,

3,13 Mortgagor to Pay Borrower's Liabilities in Event
of Default; Application of Monies by Mortgagee,

(a) Upon occurrence of an Event of Default, Mortgagee
shall be entitled to sue for and to recover judgment against

99869298
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Mortgagor for Borrower's Liabilities due and unpaid together with
costs and expenses, including, without limitation, the reasonable
compensation, expenses and disbursements of Mortgagee's agents,
attorneys and other representatives, either before, after or
during the pendency of any proceedings for the enforcement of
this Mortgage; and the right of Mortgagee to recover such
judgment shall not be affected by any taking possession or
foreclosure sale hereunder, or by the exercise of any other
right, power or remedy for the enforcement of the terms of this
Mortgage, or the foreclosure of the lien hereof,

{b} In case of a foreclosure sale of all or any part
of the Mortgaged Property and of the application of the proceeds
of sale to the payment of Borrower's Liabilities, Mortgagee shall
be entitled to enforce all other rights and remedies under the

Loan Inecriments.

(=}~ Mortgagor hereby agrees, to the extent permitted
by law, that no-recovery of any judgment by Mortgagee under any
of the Loan Instruments, and no attachment or levy of execution
upon any of the Mortgaged Property or any other property of
Mortgagor, shall (¢xuept as otherwise provided by law) in any way
affect the lien of tliis Mortgage upon the Mortgaged Property or
any part thereof or ‘any lien, rights, powers or remedies of
Mortgagee hereunder, but/ sich lien, rights, powers and remedies
shall continue unimpaired as before until Borrower's Liabilities

are paid in full,
(d) Any monies collazted or received by Mortgagee

under this Paragraph 3.13 shall %e applied to the payment of
compensation, expenses and disburseucints of the agents, attorneys
and other representatives of Mortgagee, and the balance remaining
shall be applied to the payment of Barrower's Liabilities in the
inverse order of maturity and any surplus, &fter payment of all
Borrower's Liabilities, shall be paid to Murraagor,

3.14 Delay or Omission. No delajy-or omission of
Mortgagee in the exercise of any right, power ot remedy accruing
upon any Event of Default shall exhaust or impair any such right,
power or remedy, or be construed to waive any sucli Event of
Default or to constitute acquiescence therein. Eve.y right,
power and remedy given to Mortgagee may be exercised fror time to
time and as often as may be deemed expedient by Mortgagee,

3.15 Waiver of Default. No waiver of any Event of
Default hereunder shall extend to or affect any subsequent or any
other Bvent of Default then existing, or impair any rights,
powers or remedies in respect thereof., If Mortgagee (a) grants
forbearance or an extension of time for the payment of any sums
secured hereby, (b) takes other or additional security for the
payment thereof, (c) waives or does not exercise any right
granted in the Note, this Mortgage or any other Loan Instrument,
(d) releases any part of the Mortgaged Property from the lien of

99869298
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this Mortgage or any other Loé% f%sé%ument, (e) consents to the
filing of any map, plat or replat of the Land, (£) consents to
the granting of any easement on the Land, or (g) makes or
consents to any agreement changing the terms of this Mortgage or
subordinating the lien or any charge hereof, no such act or
omission shall release, discharge, modify, change or affect the
1ien of this Mortgage or any other Loan Instrument or the liabil-
ity under the Note or other Loan Instruments of Mortgagor, any
subsequent purchaser of the Mortgaged Property or anpy part
thereof, or any maker, co-signer, endorser, surety or guarantor,
except as otherwise expressly provided in an instrument or
instruments executed by Mortgagee. Except as otherwise expressly
provided in an instrument or instruments executed by Mortgagee,
no such act or omission shall preclude Mortgagee from exercising
any right, power or privilege herein granted or intended to be
granted iz case of any Event of Default then existing or of any
subsequenc-Event of Default, nor shall the lien of this Mortgage
be altered “hereby, except to the extent of any releases as
described in c¢lause (d), above, of this Paragraph 3.15.

3.16 “Discontinuance of Proceedings; Position of
Parties Restored.  7f Mortgagee shall have proceeded to enforce
any right or remedy uniar this Mortgage by foreclosure, entry or
otherwise, and such oroceedings shall have been discontinued or
abandoned for any reasor, or such proceedings shall have resulted
in a final determination(aldverse to Mortgagee, then and in every
such case Mortgagor and Mortgagee shall be restored to their
former positions and rights heceunder, and all rights, powers and
remedies of Mortgagee shall costinue as if no such proceedings

had occurred or had heen taken.

3.17 Remedies Cumulative  No right, power or remedy
conferred upon or reserved to the Moltgagee by the Note, this
Mortgage or any other Loan Instrument or any instrument evi-
dencing or securing Borrower's Liabilities ds exclusive of any
other right, power or remedy, but each ana- gvery such right,
power and remedy shall be cumulative and concuirent and shall be
~in addition to any other right, power and remedy given hereunder

or under the Note or any other Loan Instrument or any instrument
evidencing or securing Borrower's Liabilities, or nuew or here-
after existing at law, in equity or by statute.

3.18 Interest After Bvent of Default. If an Lvant of
Default shall have occurred, all sums outstanding and unpaid
under the Note and all other Borrower's Liabilities shall, to the
extent permitted by law, bear interest thereafter at the Default
Rate (as defined in the Note) until such Event of Default is

cured,
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ARTICLE FOUR
MISCELLANEOUS PROVISIONS

4,01 Successors and Assigns Included in Parties.
Whenever Mortgagor, Mortgagee or Beneficlary is named or referred
to herein, successors and assigns of such entity shall be
fncluded, and all covenants and agreements contained in this
Mortgage shall bind the successors and assigns of Mortgagor and
Beneficiary, including any subsequent owner of all or any part of
the Mortgaged Property, and shall inure to the benefit of the
successors and assigns of Mortgagee, This Section 4.01 shall not
be construed to permit an assignment, transfer, conveyance,
encumbrance or other disposition prohibited by this Mortgage.

4.02 Notices. All notices, requests, reports demands
or other jiuntruments required or contemplated to be given or
furnished urdar this Mortgage to Mortgagor or Mortgagee shall be
directed to Wortgagor or Mortgagee as the case may be at the
following addresues:

If to Mortgages: Bank Leumi Le Israel -
Chicago Branch
100 N. LaSalle Street
Chicago, Illinois 60602
Attention: Mr. Dan Maeir

If to Mortgagor: ’evon Bank, as Trustee under Trust
No. 1820
6445 North Western Avenue
Chicago. Illinois 60645

with a copy to: Westgate Cepter Condominium
Associates
c/o Matanky Resity Group, Inc.
1901 N. Halsted Gileet
Chicago, Illinois 66614
Attention: Mr, Barry Kreisler

and a copy to: Robert W, Matanky, Esq.
Matanky Realty Group, Inc,
1901 N, Halsted Street
Chicago, Illinois 60614

Any such notices, requests, reports, demands or other instruments
shall be (1) personally delivered to the offices set forth above,
in which case they shall be deemed delivered on the date of
delivery to said offices, (ii) sent by certified mail, return
receipt requested, in which case they shall be deemed delivered
on the date of delivery set forth on the return receipt, unless
delivery is not accepted, in which case they shall be deemed
delivered three (3) business days after deposit in the U.S. mail,
or (111) sent by air courier {Federal Express or like service),

99869298
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. ! *
in which case they shall be dé%m@h elivered on the date of
actual delivery. Either party may change the address to which
any such notice, report, demand or other instrument is to be
delivered by furnishing written notice of such change to the
other party in compliance with the foregoing provisions,

4.03 Headings. The headings of the articles, sec-
tions, paragraphs and subdivisions of this Mortgage are for
convenience only, are not to be considered a part hereof, and
ahall not limit, expand or otherwise affect any of the terms

hereof,

4.04 1Invalid Provisions. 1In the event that any of the
covenarts, agreements, terms or provisions contained in the Note,
this #Mostgage or in any other Loan Instrument shall be invalid,
illegal »r unenforceable in any respect, the validity of the
remaining covenants, agreements, terms or provisions contained
herein or iz -the Note or in any other Loan Instrument {or the
application of the covenant, agreement, term held to be invalid,
illegal or unerntforceable, to persons or circumstances other than
those in respect of which it is invalid, illegal or unenforce-
able) shall be in o way affected, prejudiced or disturbed

thereby.

4,05 Changes. _Neither this Mortgage nor any term
hereof may be released, clianged, waived, discharged or terminated
orally, or by any action or inaction, but only by an instrument
in writing signed by the party acainst which enforcement of the
release, change, waiver, dischurge or termination is sought. To
the extent permitted by law, any agreement hereafter made by
Mortgagor and Mortgagee relatinyg to this Mortgage shall be
superior to the rights of the holder’st any intervening lien or

encumbrance.

4,06 Governing Law. This Mortgeye shall be construed,
interpreted, enforced and governed by and in occordance with the
lawa of the State of Illinois.

4.07 Required Notices. Mortgagor shall -notify Mort-
gagee promptly of the occurrence of any of the follewing: (i)
receipt of notice from any governmental authority relating to the
violation of any rule, regulation, law or ordinance, the enforce-
ment of which would materially and adversely affect the licttgaged
Property; (ii) material default of any tenant leasing all or any
portion of the Mortgaged Property or receipt of any notice from
any such lessee claiming that a default by landlord has occurred
under the lease; or (iii) commencement of any judicial or
administrative proceedings by or against or otherwise adversely
affecting Mortgagor, Beneficlary or the Mortyaged Property.

4.08 Puture Advances, This Mortgage is given to
gecure not only existing indebtedness, but also future advances
(whether such advances are obligatory or are to be made at the




BRI

SRR R TR

i ane snd Lol

fe sl

.
T Tk
LTRSS PR I A




UNOFFICIAL COPY

option of Mortgagee, or otherwise) made by Mortgagee under the
Note, to the same extent as if such future advances were made on
the date of the execution of this Mortgage. The total amount of
indebtedness that may be so secured may decrease or increase from
time to time, but all indebtedness secured hereby shall, in no
event, exceed five times the aggregate face amount of the Note.

4.09 Release. Upon full payment of Borrower's
Liabilities, Mortgagee shall issue to Mortgagor an approprilate
releagse of mortgage in recordable form., In respect of the sale
or other conveyance or transfer of any Unit, Mortgagor shall pay
to Lender an amount egual to the greater of (i) 85% of the gross
proceeds arising from the sale of such Unit, unreduced by any
faeg, costs or expenses, or (ii) the Minimum Release Payment
applicable to such Unit (as "Minimum Release Payment"” is defined
in the ‘Cznstruction Loan Agreement), and upon receipt thereof
Mortgagee ‘shall release gsuch Unit from the lien of this Mortgage.
Notwithstaniing the foregoing, Lender shall be under no obliga-
tion to releesze any Unit if an Event of Default shall have

occurred.

4.10 Attourneys' Fees. Whenever reference is made
herein to the paymeut ~r reimbursement of attorneys' fees, such
fees shall be deemed to include the fees of any attorneys

engaged by Mortgagee.

4.11 Construction Mortgage. This Mortgage 1is a
"constructlion Mortgage" within the purview and operation of
Section 9-313{1) (c) of the Uaifarm Commercial Code of the State
of Illinois as amended. This Morigage secures loans the proceeds
of which will be disbursed to thg d»rrtgagor to finance improve-
ments which are to be constructed on tne Land pursuant to and in
accordance with the Construction Lo~n Agreement. Accordingly,
the lien created by this Mortgage shall ke a first lien against
all fixtures, equipment and other perscnal- property of every kind
incorporated and to be incorporated in the Improvements to be
constructed as aforesaid, and such lien sha®l_ take precedence
over and be paramount and superior to any other lien, charge or
gsecurity interest which any person may claim =2gainst such
fixtures, equipment or personal property.

4.12 RBxculpatory Provision. This Mortgage 13 executed
by Devon Bank, not in its individuval capacity, but as Trustee as
aforesaid in the exerclse of the power and authority coenferred
upon and vested in it as such Trustee. It is expressly under-
stood and agreed that nothing contained herein or in the Loan
Instruments shall be construed as creating any liability on Devon
Bank, in its individual capacity to pay the Note or any interest
that may accrue thereon, or any indebtedness accruing hereunder,
or to perform any covenant either express or implied herein
contained, all such liability in its individual capacity, if any,
being expressly waived by Mortgagee and by every person now or
hereafter claiming any right or security hereunder. So far as
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Mortgagor and its successors JAG saE% Devon Bank personally are
concerned, the legal holder of the Note and the owner or owners
of any indebtedness accruing hereunder shall look solely to the
premises hereby conveyed for the payment thereof, by the enforce-
ment of the lien hereby created, in the manner herein and in said
Note provided or by action to enforce the personal liability of
any guarantors of said indebtedness, by action against the
Beneficiary arising out of a breach of one or more of the other
Loan Instruments to which the Beneficiary is a party or by the
exercise of any remedy available under any of the other Loan

Instruments.

IN WITNESS WHEREOF, Mortgagor has caused this instru-
ment to be executed by its duly authorized officers as of the day

and yeac first above written.

DEVON BANK, not in its individual
capacity but as Trustee under
Trust Agreement dated October 15,

ATTEST: 1983 and known as Trust No. 4820
/
! (25‘ (;;é;/?*’f:;_ 7, Adﬁii',
Its ' ‘ L g

ASST. TRUST OFFICER

THIS INSTRUMENT PREPARED BY,
AND AFTER RECCRSING RETURN TO:

Carole K. Towne
Goldberg, Kohn, Beil, Black,

Rosenbloom & Moritz, Ltd.
55 East Monroe Stroet

Chicago, Illinois 60305

' BOX S33-HV

&f‘\ -’Aﬁ - i . t Y .
m : ﬁ'!ﬂ '."#;"'_f,,"-"ﬂzf.....-r.-ﬁ. TN N B T E.E Ges A
%

REC T
1986 JUL -1 112 59 6269966
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ACKNOWLEDCMBNT® 2 0 9 3 6 6

STATE OF ILLINOIS )
) 88

COUNTY OF C O O K )

I, ANN URBACH ¢ & Notary Public in and
for and residing in said County and State, DO HEREBY CERTIFY THAT

SANFORR MELSELMAN and __ GAIL A. HAMM ' TR%?I Q}Em
and  ASST. TRUST OFFICER of Devon Bank, personally Known to me

to be the same persons whose names are subscribed to the fore-
going instrument as such o1 OFHCER and _ASSY. TRUST OFFICER

appeateq before me this day in person and acknowledged that they
signed and delivered said instrument as their own free and
voluntary acts and as the free and voluntary act of said bank;
und the sail ASST. TRUST OFFICER acknowledged that %z , as cus-

todian of tre corporate seal of said bank, did affix said

corporate seal “r said instrument as y;R own free and voluntary
act and as the frcoe and voluntary act of said bank for said uses

and purposes,
GIVEN under. my hand and notarial seal this ;[Iuﬁi day of

_%M__, 1986.
Qmm \Mmﬁx

Notary Public

My Commission Expires:
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EXHIBIT B

LOTS 9 AND 10 (EXCEPT THE EAST 9 FEELT OF SAID LOTS) IN BLOCK 19 IN °
DUNCAN'S ADDITION TO CHICAGO, BEING A SUBDIVISION OF THE EAST 172 OF

- THE NORTH EAST 1/4 OF SECTION 17, TOWNSHIP 39 NORTH, RANGE 14 EAST OF

THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Address: 331 5. Paoria Street

PIN:

Chicagc, Tllinois
17-17-227-056 W
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Exhibit C

PERMITTED ENCUMBRANCES

1. Taxes not yet due and payable

99869298
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NOTE

THIS NOTE ("Note®) dated as of June 27, 1986, is made
and executed in Chicago, Illinois by Devon Bank, not in its indi-
vidual capacity but as Trustee under a Trust Agreement dated
October 15, 1983 and known as Trust No. 4820 ("Mortgagor®), is in
the original principal amount of $3,200,000, with interest as
provided herein, and is payable to the order of Bank Leumi Le

Israel - Chicago Branch, (“Lender®).

RECITALS

¥ Lender has entered into a letter agreement dated
June 16, 1558 (the "Loan Commitment"™) pursuant to which Lender
has agreed, svoiact to the terms and conditions thereof, to make
a loan to Morizagor in an amount not to exceed the principal
amount hereof (tha "Loan"). This Note evidences Mortgagor's

unconditional oblizaztion to repay the Loan.

I1. The Loan is governed by a Construction Loan
Agreement (the "Construction Loan Agreement®) and the payment of
this Note is secured by (2) a Mortgage {(the "Mortgage™) executed
by Mortgagor on certain real estate in Cook County, Illinois (the
*Mortgaged Property”"): (b) (n Agsignment of Leases and Rents
pertaining to the Mortgaged Property; (c¢) a Security Agreement

relating to personal property on tne Mortgaged Property and other
property; and (d) a guaranty. This Yol.e, together with the Loan
Commitment, the Contruction Loan Agreement, any and all mort-
gages, security agreements, assignnents of leases and rents,
guaranties, letters of credit and ary nther documents and
instruments now or hereafter executed and Aelivered in connec-
tion with the YLoan, and any and all ameuduents, renewals,
extensions and replacements hereof and therc¢or, are hereafter
collectively referred to herein as the "Loan N)h\stroments®. The
terms of the other Loan Instruments are hereby incurporated, by
reference, in this Note.

III. The proceeds of the Loan are to be used to

renovate the improvements located upon the Mortgaged Property as
provided in the Construction Loan Agreement (the "Project®) into

condominium units (the "Onits").

I
PAYMENT TERMS

1.1 The Promise to Pay. Mortgagor hereby promises to
pay to the order of Lender the principal amount of $3,200,000 (or

345-27 061686DW

998693298
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such lesser amount as shall have been advanced}, together with
intereat thereon at a rate per annum equal to 1-1/2% plus the
Designated Rate (defined below), in the following manner:

(a) After the date of the first disbursement of
the proceeds of the Loan (the *"Disbursement Date®), on
the first day of the first calendar month following the
Disbursement Date and on the first day of each calendar
month thereafter until the Loan is repaid in full,
interest accrued on the ocutstanding principal balance
of the Loan and

(b) December 31, 1987 (the "Maturity Date®), the
ratlire outstanding principal balance of the Loan and
all mccrued lnterest thereon, unless earlier due and
payzbls by reason of the acceleration of the maturity

of th.e Yote.

The term ®"Desi:rated Rate®™ means the rate of interest designated
by Lender, and-in effect from time to time, as Lender's "Desig-
nated Rate”, adjusted when Lender designates a new rate. The
rate of interest chargeZ in this Note shall change as and when
the Designated Rate caanges, By its execution hereof, Mortgagor
acknowledges that the (Dasignated Rate may not necessarily
represent the lowest rate chairged by Lender to its customers and,
as of the date hereof, the Designated Rate is Qdi%. Notwith-
standing the foregoing, in the¢ erent of the occurrence of a fire
or other casualty at the Mortgayed Property and the proceeds of
insurance are invested in a certiiicate of deposit as provided in
Section 1.06,5 of the Mortgage, the rate of interest chargeable
hereunder, for the period during whicn such proceeds are invested
in such certificate of deposit, shall nut be less than the rate
of interest payable under such certificate of deposit plus 1%,
All payments made in accordance with this Falzgraph 1,1 shall be
applied firat to accrued interest and then %o principal. all
other payments made on the Loan shall be appliei s provided in
this Note, or, if not 80 provided, in such order and manner as
Lender may elect. Interest shall be computed on the hasis of a
360-day year anc charged for the actual number of days elapsed,

1.2 Extension Option. At Mortgagor's option, che term
of the Loan may be extended for one period of six (6) monrths,

provided that:

{(a} Notice of Mortgagor's election to exercise
its option to extend the Maturity Date is delivered to
Lender no later than sixty (60) days prior to the
Maturity Date; ,

(b) Mortgagor pays to Lender, at the time of the
exercise of the option, a fee equal to 1/28 of the then
outastanding principal balance of the Loan; and

99869298
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{c) No default hereunder or under any of the
other Loan Instruments has occurred prior to the date
of delivery of such notice or shall occur prior to the
Maturity Date and, without limitation of the foregoing,
Mortgagor has Completed the Project by the date set
forth in the Construction Loan Agreement for such
Completion and otherwise has complied fully with all
requirements provided in the Loan Instruments in
respect of the Completion of the Project (as "Comple-
tion" is defined in the Construction Loan Agreement).

1.4 Mandatory Prepayment. Upon the sale or other
conveyaiice or transfer of each Unit, Mortgagor shall pay to
Lender ‘an amount equal to the greater of (i) 85% of the gross
proceeds arising from the sale of such Unit, unreduced by any
fees, costs or expenses, or (ii) the Minimum Release Payment
applicable to such Unit (as ®"Minimum Release Payment” is defined
in the Construc:'en Loan Agreement). All payments made under this
Paragraph 1.4 snal)-be applied first to accrued interest and then
to principal. Wo prepayment premium or penalty shall be payable
in respect of aay prepzywent made under this Paragraph 1.4.

1.5 Woluntary Prepayment. Upon no less than thirty
(30) days prior written potice to Lender, the Loan may be
prepaid, in whole or in pa:t.-at any time, provided, however,
that, in the event such prepayment occurs prior to Completion,
Mortgagor shall pay to Lender « wremium equal to 2% of the then
outstanding principal balance of the Loan (the "Premimm®™). All
payments made under this Paragraph 1.% shall be applied first to
accrued interes: and then to principal. -Notwithstanding anything
to the contrary in this Note or any of tue other Loan Instru-
ments, the Premium shall be due and payable in connection with
any repayment made following the acceleratioin »f the maturity of
this Note. Mortgagor and Lender hereby agree tart such prepayment
conatitutes an evasion of the payment terms hereof.

1.6 Place and Manner of Payment. The paynent of all
amounts due under this Note and under the Mortgage shali be made
in "Pederal Punds® or other immediately available funds 4nd shall
be deemed received only when actually received by Lender in
Chicago, Illinois. Payments received after 1:00 o'clock p.m. in
said location shall be deemed received on the next day Lender is
open for business, At Lender's option, Lender may accept payments
by check or in form other than immediately available funds, but
such payments shall be accepted subject to collection and, at
Lender's option, shall be deemed received only when collected,
Acceptance by Lender of payments in other than immediately
avallable funds shall not constitute a waiver by Lender of its
rights to inaist that any subsequent payment be made in immedi-
ately available funds,

99869298




.UNOFFICIA

oy i

F o erin
[ A AT

L g gl ! i
GERNV LSS SR SR

dea b o
Y. ¢f o

-
.
W poner Y

et e
sr il v d

RN A S

S AN SR Y B
i '
il




UNOFFICIALGQPY, ,

1.7 Late Payment Pee. In the event any payment due
hereunder or any payment or deposit due under the Mortgage is not
made within ten (10) days of the date due, Lender, at its
option and in addition to any other remedy available to Lender,
may impose a late payment fee, which Mortgagor covenants to pay
upon demand, calculated at the rate of 4% of the amount of such
delinquent payment or deposit for the first month or first
partial month and 4% of the amount of such delinquent payment or
deposit for each month or partial month thereafter until said
delinquency is cured. Notwithstanding anything to the contrary
herein or in the other Loan Instruments, any payment or deposit
received by Lender may, at the option of Lender, be applied first
to any outstanding late payment fee and then as otherwise
providzd in this Note or in any of the other Loan Instruments,

II
ADDITIONAL COVENANTS

2,1 Accclaration, If any payment due under this Note
is not made when due, if an Event of Default shall occur under
and as defined in any ¢f the Loan Instruments, or if the right to
foreclose the Mortgage shall accrue to the holder thereof,
whether or not foreclosure proceedings have been commenced, then,
at the election of the holae:-of this Note and without notice,
the unpald principal sum, togetiier with accrued interest thereon,
shall at once become due and payable and shall bear interest at a
rate which is the greater of '[j) 2% per month or (ii) the
interest rate per annum which weuld otherwise be chargeable
pursuant to this Note plus 5% (the "Dzfounlt Rate®).

2.2 Waivers. Mortgagor and any other parties hereafter
liable for the debt (including, without reatricting the fore~-
going, any endorsers, sureties and guarantors) represented by
this Note, hereby waive presentment for payment, notice of
dishonor, protest and notice of protest, and agree that the time
of payment of that debt or any part thereof may be ertended from
time to time without modifying or releasing the lien of the Loan
Instruments or the liability of Mortgagor or any s5vch other
parties, the right of recourse against such parties being hereby
regserved by the holder hereof,

2.3 Collection. In the event of a default in the
payment of any amount due hereunder, the holder hereof may
exercise any remedy or remedies, in any combination whatsoever,
available by operation of law or under any instrument given as
gecurity for this Note and such holder shall be entitled to
collect its reasonable costs of collection, including attorneys'
fees, which shall be additional indebtedness hereunder,

‘;:}98 69298
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2.4 Governing Law. This Note is executed and deliv-
ered in Chicago, Illinois and shall be governed by and construed
in accordance with the law of the State of Illinois.

2,5 B8Severability. If any term, restriction or covenant
of this instrument is deemed illegal or unenforceable, all other
terms, restrictions and covenants and the application thereof to
all persons and circumstances subject hereto shall remain
unaffected to the extent permitted by law; and if any application
of any term, restriction or covenant to any person or circum=-
stance is deemed illegal, the application of such term, restric-
tion or covenant to other persons and circumstances shall remain
unaffecced to the extent permitted by law.

2.6 MNotices. All notices, reguests, reports, demands
or other lostruments required or contemplated to be given or fur-
nished under this Note to Mortgagor or Lender shall be directed
to Mortgagor 4ur Lender as the case may be at the following
addresses:

If to Lender: Bank Leumi Le Igsrael -
Chicago Branch
100 N. LaSalle Street
Chicago, IL 60602
Attention: Mr. Dan Maeir

If to Mortgagor: Devon Bank, as Trustee under Trust
No. 4820
6445 dnrth Western Avenue
Chicagy, Illinois 60645

with a copy to: Westgate Center Condominium
Associate
c/o0 Matanky Rerlty Group, Inc.
1901 North Halstrd Street
Chicago, Illinoisz €0614
Attention: Mr, Barrv B. Kreisler

and a copy to: Robert W. Matanky, Esq.
Matanky Realty Group, Inc.
1901 N. Halsted Street
Chicage, IL 60614

Notices shall be either: (i} personally delivered to the offices
get forth above, in which case they shall be deemed delivered on
the date of delivery to said offices, {ii) sent by certified
mail, return receipt requested, in which case they shall be
deemed delivered on the date of delivery set forth on the return
receipt, unless delivery is not accepted, in which case they
shall be deemed delivered three (3) business days after deposit
in the U.S. mail, or (iii) sent by air courier (Federal Express
or like service), in which case they shall be deemed delivered on

99869298
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the date of actual delivery. Either party may change the address
to which any such notice, report, demand or other instrument is
to be delivered by furnishing written notice of such change to
the other party in compliance with the foregoing provisions.

2.7 Bxculpatory Clause, Devon Bank is a party to this
instrument, not in its individual capacity but as trustee under a
Trust Agreement dated October 15, 1983, and known as Trust No.
4820. 1Insofar as the liability of Mortgagor is concerned, this
instrument is enforceable only against, and any claims hereon
are payable only out of, any trust property which may be held
thereunder, but this clause shall not affect Lender's remedies
under any of the other Loan Instruments. Any and all liability of
Devon %ank in its individual capacity is hereby expressly waived
by Lender-and its successors and assigns.

DEVON BANK, not in its indi-
vidual capacity but as Trustee
under a Trust Agreement dated
October 15, 1983 and known as

ATTEST: Trust No. 4820
e% /%Mw
. LT TN AA- By
Its ASST. TWST OFFICER = Its 7 o ﬂ;_g,.

. 77

N
\

...6 -
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ACKNOWLEDGEMENT

STATE OF
COUNTY OF

I, ANN _URBACH r & Notary Public in and

for and residing in said County and State, DO HEREBY CERTIFY THAT
MINFURD M and AL A, HAMM ¢ of Devon Bank,

personally Known to me to be the same persons whose names are

subscrived to the foregoing instrument as such  ikUsT OFFICER

and ASST. TRIIST OFFICIR » appeared before me this day 1n person

and acknowledged that they signed and delivered said instrument

as their own fZree and voluntary _act and as the free.and voluntary

act of said bark; and the said "oIT ThUST ~rmare acknowledged that
AHE . a8 custodian of the corporate seal of said did

affix said corporate seal to sald instrument as -k own free and
voluntary act and aa the free and voluntary act o

gaid uses and purposes,
GIVEN under my %2nd and notarial seal this ‘E, -day of

-gmf: , 198 |
Y QXfﬁﬁ\ \Xﬂhﬂ\ﬂkb

said bank for

Notary Public
My Commission Expires:

j ’\!\ ] O/Q
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