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\\This Instrument Prepared by

Louis B, Schwartz

Reed Smith Shaw & McClay
P.0. Box 2009
Pittsburgh, PA 15230

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT, made this 25
day of Serntember, 1987 between AMERICAN NATIONAL BANK AND TRUST
COMPANY OF(CHICAGC, an Illinois corporation, not personally but
solely as txustee for the Partnership (as defined in the Agreement
referred to below) under trust agreement dated August 20, 1986 and
known as Trust Wo. 100677-00, (hereinafter called "Mortgagor") and
MELLON BANK, N.A./-a national banking association having an office
at 300 Two Mellon Baak Center, Pittsburgh, Pennsylvania 15259-
0002 (hereinafter called "Mortgagee"),

. 7

WITZTNESSETH:

=

22665548

WHEREAS, in and by = certain Mortgage Note executed by
Mortgagor and the Partnership and maturing March 31, 1989
(hereinafter called the "Note"), bearing even date herewith,
Mortgagor and the Partnership are Jeintly and severally indebted
to Mortgagee in the principal sum of S7X MILLION FIVE HUNDRED
THOUSAND DOLLARS (%$6,500,000), lawful money of the United States
of America, advanced or to be advanced in the future in accordance
with a Construction Loan Agreement of even Adate herewith among the
Partnarship, Mortgagee and Mortgagor (hereinafter called the
"Agreement") wherein the Note is referred to a< the "Note", with
interest thereon at the rates set forth in the Nore being due and
payable as provided in the Note, conditioned upon the keeping,
observance, performancs and compliance with all the other terms,
conditions and agreements cn Mortgagor's and the Partnership's
part to be kept, observed and purformed under the Agreecnest, the
Note and this Mortgage;
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NOW, THEREFORE, in order further to secure ratably and
equally the payment of all sums due or tc become due under the
Note, or under the terms of this Mortgage, the Agreement and any
other loan documents identified as such in the Agreement (the
Note, Mortgage, Agreement and such other loan documents are herein
collectively called the "Loan Documents"), or any extensions or
modifications thereof, whether or not Mortgagor is personally
liable for any such payments, as well as to secure the performance
of all Mortgagor's and the Partnership’s covenants and agreements
contained in this Mortgage and the other Loan Documents or any
amendments thereof, and in consideration of the premises and the
further sum of One Dollar (51.00) to Mortgagor in hand well and
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\ truly paid by Mortgagee at and before the sealing and delivery
hereof, the receipt whereof is hereby acknowledged, Mortgagor has
granted, bargained and sold, mortgaged, ceonveyed, aliened,
enfeoffed, released, confirmed, assigned, transferred and set-
over, and by these presents does grant, bargain and sell,
mortgage, convey, alien, enfeoff, release, confirm, assign,
transfer and set-over unto Mortgagee, its successors and assigns,
Mortgagor's interest in that certain tract of land situate in the
City of Lansing, State of Illinois more particularly described in
Exhibit A attached hereto and made a part hereof (the "Land").

TOGETHER with the tenements, hereditaments,
appurtenasices and all the estates and rights of Mortgagor in and
to the Lanu.

TUGLTHER with all the right, title and interest of
Mortgagor in ard to all streets, roads and public places, opened
or proposed, adjmining the Land, and all easements and rights of
way, public or priva*e, now or hereafter used in connection with

the Land.

TOCETHER with #il right, title and interest of
Mortgagor, now owned or hersafter acquired, in and to any land
lying in the bed of any street, road or avenue, open or proposed,
in front of or adjoining the Lesad to the extent of the interest of

Mortgagor therein, now or hereafter acquired.

TOGETHER with all right, title and interest of

Mortgagor, now owned or hereafter acquired, in and to any and all
sidewalks and alleys, and all strips aa¢ gores of land, adjacent
to or used in connection with the Land.

TOGETHER with all buildings, structurzs and improvements
{the "Improvements") of every kind and descriphipn now or
hereafter erected or placed on the Land.

TOGETHER with all fixtures, fittings, appl.ances,
apparatus, equipment, machinery, chattels, building malerials and
articles of personal property of every kind and charactcg,
together with the renewals, replacements and substitutions
thereof, additions and accessions thereto (hereinafter
collectively called the "Fixtures"), now or at any time hereafter
affixed to or attached to or placed upon or used in any way in
connection with the complete and comfortable use, enjoyment or
occupancy for operation and maintenance of the Improvements
{excepting any personal property owned by any tenant or unit owner
occupying any of the Improvements and used by such tenant or unit
owner in the use or occupancy of the space occupied by it to the
extent the same does not become the property of Mortgagor under
the lease or other agreement with such tenant or unit owner or
pursuant to applicable law), all of which now or hercafter so
affixed, placed or used are intended to be subject to the lien of
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this Mortgage as if part of the real estate, and all cash and
noncash proceeds thereof.

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

TOGETHER with all right, title and interest of Mortgagor
as lessee under any and all leases relating to any Fixtures,
together wi.th any options to purchase the Fixtures which are
subject to such leases and together with the benefit of any
payments now.cr hereafter made thereon.

TOGE.HER with the reversions, remainders, easements,
rents, issues and profits arising or issuing from the Land and
from the Improvemeuis thereon, including, but not limited to, the
rents, issues and prof:its arising or issuing from all leases and
subleases now or hereaZter entered into covering all or any part
of said Land and for the Improvements, all of which leases,
subleases, rents, issues ard profits are hereby assigned and, if
requested by Mortgagee, shail e caused to be further assigned to
Mortgagee by Mortgagor. The firegoing assignment shall include
without limitation, cash or securities deposited under leases to
secure performance by lessees of their obligations thereunder,
whether such cash or securities are. io be held until the
expiration of the terms of such leases or applied to one or more
installments of rent coming due prior tz the expiration of such
terms. Mortgagee, or any officer of Mortuzgee, is hereby
irrevocably appointed attorney-in-fact for Mortgagor to collect
such rents, issues and profits after default by Mortgagor.
Mortgagor will execute and deliver to Mortgagez on demand such
assignments and instruments as Mortgagee may reguicre to implement,
confirm, maintain and continue the assignment hereunder.

TOGETHER with any and all awards, damages, paynents and
other compensation and any and all claims therefor and vights~
thereto which may result from taking or injury by virtue oI the
exercise of the power of eminent domain of or to, or any dumage,
injury or destruction in any manner caused to, the Land, the
Improvements, or any part thereof, or from any change of grade or
vacation of any street abutting thereon, all of which awards,
damages, payments, compensation, claims and rights are hereby
assigned, transferred and set over to Mortgagee to the fullest
extent that Mortgagor may under the law so do, except for that
which a court of competent jurisdiction shall assign to a tenant
in the Improvements. Mortgagee is hereby irrevocably appointed
attorney-in-fact for Mortgagor to settle for, collect and receive
any such awards, damages, payments and compensation from the
authorities making the same, to appear in and prosecute any
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proceeding therefor, and to give receipts and acquittances
therefor.

TOGETHER with all of Mortgagor's right, title and
interest in and to all contracts and agreements relative to the
construction, use and occupancy of the Improvements.

TOGETHER with all right, title and interest of Mortgagor
in and to all unearned premiums accrued, accruing or to accrue
under any and all insurance policies now or hereafter obtained by

Mortgagor.

fOGETHER with all proceeds of the conversion, voluntary
or involuntary, of any or all of the foregeing into cash or
ligquidated claime, including without limitation, proceeds of
insurance ana- nondemnation awards, except for that which a court
of competent jurisdiction has awarded te a tenant in the

Improvements.

ALL of which sroperty and rights therein hereinabove
described or mentioned beling hereinafter collectively called, the

"Mortgaged Property’.

TO HAVE AND TO HOLD tne Mortgaged Property unto
Mortgagee, its successors and assians, forever free from all
rights and benefits under and by virtue of the Homestead Exemption
Laws of the State of Illinois (whicn rights and benefits are
hereby expressly released and waived), for the uses and purposes
herein set forth, together with all righbt to retain possession of
the Mortgaged Property after the occurrence of any Event of
Default (as hereinafter defined).

AND at all times until the entire unraid principal
indebtedness of the Note, including all sums new /or hereafter due
Mortgagee under the terms hereof and thereof, are zfulily paid,
together with all interest thereon, Mortgagor covenaats, promises
and agrees with Mortgagee as follows:

ARTICLE I
Covenants As To Payment, Performance and Title
SECTION 1.01, Mortgagor shall pay to Mortgagee, without 93
offset, counterclaim or defense, the entire unpaid principal 1
indebtedness of the Note, including all sums now or hereafter due 39
Mortgagee under the terms hereof or of the other Loan Documents, 3
together with all interest thereon, punctually as and when the 53

gsame shall become due by the terms thereof or hereof. Mortgagor
will fully and faithfully cbserve and perform all of the terms,
provisions, conditions, cevenants and agreements on the part of
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' Mortgagor to be observed and performed under the Note and the
other Loan Documents.

SECTION 1.02., Mortgager represents that: (i) Mortgagor
has good and marketable title to the Land, in fee simple, subject
only to matters approved in writing by Mortgagee; (ii) Mortgagor
has good title to the Fixtures; and (iii) this Mortgage is a first
and prior lien on and security interest in and to the Mortgaged
Property subject to no other lien and subject to no other
encumbrances except those, if any, permitted in writing by
Mortgagee. Mortgagor shall not, without the prior written consent
of Mortgagee, install in or locate on the Mortgaged Property any
equipmer.it.or fixtures which are subject to any security interest,
lien or title retention arrangement of any kind other than that
created hereby. Mortgagor warrants that neither the rents, issues
and profits ©f the Mortgaged Property nor any part thereof have
been previously 2ssigned or will be assigned hereafter, except to
Mortgagee as furtlier security for the obligations secured hereby.
Mortgagor shall preserve such title as herein described and will
forever warrant and delsad the validity and priority of the lien
hereof against the claims of all persons and parties whomsoever.

ARTICLE 2

Covenants As To Taxrs, Assessments, Etc.

SECTION 2.01. Mortgagor will, at least five (5) days
prior to the date on which any interest or penalties shall
commence to accrue thereon, pay, discharcz and furnish to
Mortgagee proper receipts for all taxes, general and special,
water and sewer rent charges, excise levies,-vault and other
license or permit fees, city taxes, transit taxes, levies and
assessments of every kind and all charges for utivities and
utility services, and which may have been or may hercafter be
charged, assessed, levied, confirmed, impeosed upon, . or _qrow cr
become due and payable out of, or in respect to, or acainst, the
Mortgaged Property, or any part thereof, or any appurtenance
therete {collectively, the "Impositions"), by any lawful ‘puthority
or public utility, or which may become a lien thereon, unless the
same shall have been fully paid to Mortgagee as provided in
Section 2.02 hereof.

SECTION 2.02. 1If requested by Mortgagee, Mortgagor will
pay to Mortgagee contemporaneously with each monthly payment of
interest, principal or principal and interest a sum equal to one-
twelfth (1/12th) of the real estate taxes and premiums for
insurance required by Article 3 hereof so as to enable Mortgagee
to pay the same at least thirty (30) days before they become due.
Amounts so paid shall be deemed not to be trust funds but may at
the option of Mortgagee be commingled with general funds of
Mortgagee. Such amounts shall bear interest for the account of
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' Mortgagor at the rate from time to time set by Mortgagee as its
corporate customers earnings rate. If, pursuant to any provision
of this Mortgage, the whole amount of the principal debt remaining
or any installment of interest, principal or principal and

' interest becomes due and payable prior to its originally scheduled

< maturity, Mortgagee shall have the right, at its election, to

apply any amounts paid to Mortgagee under this Section 2.02, with
accrued interest thereon, against all or any part of the
indebtedness secured by this Mortgage, any interest thereon or in
payment of the premiums or payments for which the amounts were

: paid. If the real estate taxes and insurance premiums required to

b be escrowed pursuant to this Section hereof shall exceed the

estimate therefor and the amounts paid into escrow under this

Section 2.22, Mortgager shall on demand forthwith make good the

deficiency( ) Mortgagor will furnish to Mortgagee tax and insurance

bills in sufficient time to enable Mortgagee to pay such taxes and
premiums, before interest and penalties accrue thereon.

-

SECTION 2:03. Unless the same shall have been fully
paid to Mortgagee as provided in Section 2,02 hereof, Mortgagor,
upon request of Mortgagee, will furnish to Mortgagee within thirty
(30) days after the date when any Impositions would become
delinguent, official receints of the appropriate taxing authority
or other authority to whicl ihe charge is payable, or other
evidence reasonably satisfactory to Mortgagee evidencing the
payment thereof.

SECTION 2.04. The certicdizate, advice or bill of the
appropriate official designated by law to make or issue the same
or to receive payment of any Imposition, .of non-payment of such
Imposition shall be prima facie evidenc¢ chat such Imposition is
due and unpaid at the time of the making or <ssuance of such
certificate, advice or bill.

ARTICLE 3

Insuratice

SECTION 3.01. Mortgagor agrees, at the expense of the
tenant {the "Tenant") occupying all of the Land and Improvements
or upon the failure of the Tenant to so provide at Mortgagor's
sole cost and expense, to keep or cause to be kept the
Improvements and Fixtures included in the Mortgaged Property
insured at all times throughout the term of this Mortgage
(including any period or periods of time during which any such
Improvements or Fixtures are in the course of remodeling or
construction) and teo furnish the following to Mortgagee:

A. During the course of any construction or repair of
Improvements on the Mortgaged Property, builder's completed
value risk insurance against "all risks of physical loss",

FAAN N RS
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including collapse and transit coverage, during construction
of such Improvements, with deductibles not to exceed $1,000,
in non-reporting form, covering the total value of work
performed and equipment, supplies and materials furnished.

B. After completion of initial construction of each
Improvement, policies of insurance against loss or damage by
fire, lightning, windstorm, explosion, riot, riot attending a
strike, civil commotion, damage from aircraft and vehicles,
and smoke damage and loss or damage from such hazards as are
presently included in so-called "extended coverage" and
against vandalism and malicious mischief and against such
otler insurable hazards, including but not limited to flood,
as, under good insurance practices, from time to time are
insured 2gainst for improvements having similar functions and
uses in tihe area where the Mortgaged Property is located,

The amount cf such insurance shall be not less than the
greater of {1} 100% of the "Full Replacement Cost" of such
puildings, stiuctures, improvements and Fixtures without
deduction for déepreciation; (2) an amount sufficient to
prevent Mortgagee and/or Mortgagor from becoming a co-insurer
within the terms of the applicable policies; or (3) the
original principal amount of this Mortgage. "Full
Replacement Cost," as used herein, means the cost of
replacing all such buildings, structures, improvements and
Fixtures, exclusive of the cost of excavations, foundations
and footings below the lowest hasement floor. Such Full
Replacement Cost shall be determined from time teo time (but
not more frequently than once in zny 24 calendar months) at
the request of Mortgagee by an insuirer or by an appraiser,
engineer, architect or contractor aesignated by Mortgagor and
approved in writing by Mortgagee and paic by Mortgagor. No
omission on the part of Mortgagee to reguest any such
determination shall relieve Mortgagor of any of its
obligations under this Article 3. Each polizv shall contain
a "Replacement Cost Endorsement.”

C. If required by Mortgagee, policies of irsurance
against loss or damage to the major components of therair
conditioning and/or heating system, fly-wheels, stear pipes,
steam turbines, steam engines, steam boilers, other preszure
vessels, high pressure piping and machinery, if any, such as
are installed in the buildings and improvements in such
amounts as are satisfactory to Mortgagee. Such policies
shall also insure against physical damage to the Mortgaged
Property arising out of an accident covered thereunder.

D. Policies of comprehensive general liability
insurance on an occurrence basis against claims for bodily
injury, including persenal injury or death occurring upon or
in the Mortgaged Property or the elevators therein and on or
in the streets adjoining the Mortgaged Property to afford
protection to the limit of not less than §3,000,000 in the
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event of bedily injury, personal injury, or death of any
number of persons or of damage to property arising out of one
occurrence. Mortgagor and Meortgagee shall be named insureds
under such policies, as their interests may appear.

E. 1If the Land or any part thereof is situate in an
area designated by the Federal Emergency Management Agency
(or any successor thereto) as an area of special flood hazard
for purposes of the National Flood Insurance Program, such
pelicies of flood insurance as Mortgagee shall reguest, so as
to enable Mortgagee to be in compliance with all regulatory
requirements with respect to flood insurance coverage for the
Moriaiged Property from time to time applicable teo Mortgagee.

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

Mertgagee.

G. Such other insurance on the Mortgaged Property or
any replacements or substitutions therefor, or additions
thereto, and in sucii amounts ags may from time to time be
reguired by Mortgagee ajyainst other insurable hazards or
casualties which at the time are commonly insured against in
the case of premises similarly situated, due regard being
given to the height and type of bulldings and 1mprovements,
their construction, location, use and occupancy.

SECTION 3.02. Mortgagor may 2ffect for its own account
any insurance not required under the provisions of this Mortgage,
but any insurance effected by Mortgagor oir-the Mortgaged Property,
whether or not required under this Article 7, shall be for the
mutual benefit of Mortgagor and Mortgagee, and shall be subject to
all other provisions of this Article 3 and of Article 10 hereof
and Mortgagor shall provide Mortgagee written notire of such
insurance prior to it being effected along with a photocopy of all

such policies promptly upon their issuance.

SECTION 3.03. All insurance shall be subject %o the
approval of Mortgagee as to insurance companies, amounts, <scntent
and form of policies and expiration dates, and shall contain =
mortgagee clause, in favor of Mortgagee, in form and substance
satisfactory to Mortgagee. Such policies sghall provide for the
payment of all costs and expenses incurred by Mortgagee in the
event of any contested claim and shall not be cancelled or
otherwise terminated without at least ten (10) days prior written

notice to Mortgagee.

SECTION 3.04. Mortgagor will deliver originals of all
such policies to Mortgagee, and, not less than fifteen (15) days
prior to the expiration date of each such policy, will deliver to
Mortgagee a renewal policy or policies marked "premium paid" or
accompanied by other evidence of payment satisfactory to

"'B' T e
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Mortgagee. Mortgagor will not permit any condition to exist on
the Mortgaged Property which would wholly or partially invalidate
the insurance thereon. In the event of the occurrence of any loss
or damage to the Mortgaged Property, Mortgagor will give immediate
written notice thereof to Mortgagee, and Mortgagee may make proof
of loss thereof if not made promptly by Mortgagor. WMortgagee may
on behalf of Mortgagor adjust and compromise any claims under such
insurance and collect and receive the proceeds thereof and endorse
drafts and Mortgagee is hereby irrevocably appointed attorney-in-
fact of Mortgagor for such purposes; provided, however, that so
long as neither Mortgagor nor the Partnership is in default under
any of the Loan Documents, Mortgagor shall have the right to
approve.cny such adjustment and/or compromise, which approval
shall not_ise unreasonably withheld. Mortgagee shall apply such
proceeds oi a1l casualty insurance in accordance with the
provisions ol Article 10 of this Mortgage. Mortgagee may deduct
from such proceeds any expense incurred by Mortgagee in collecting
the same (includint reasonable ccunsel fees).

ARTICLE 4

Repairs, Maintenance And Removal

SECTION 4.01. Except xs required for new construction
contemplated by the Agreement, oi 22 provided herein, Mortgagor
will not cause or permit any building, structure or improvement or
other property now or hereafter covered by the lien of this
Mortgage and comprising part of the Mortgyaged Property to be
removed, or demolished or structurally clanged or altered, in
whole or in part, nr any Fixture comprising pert of the Mertgaged
Property to be removed, severed or destroyed; without the prior
written consent of Mortgagee. The foregoing rrovision is subject
to the rights of the Tenant under its lease (the 'Tenant's Lease")
to make interim alterations. Simultaneously with, r prior to,
any such permitted removal any such Fixtures shall ke replaced
with other Fixtures to perform the function of the Fiitures
removed and of a value at least equal to that of the Fivinres’
replaced and free from any title retention or security agreement
or other encumbrance. By such removal and replacement Mortgagor
shall be deemed to have subjected such Fixtures to the lien and
security interest of this Mortgage. Mortgagor will not abandon or
cause or permit any waste to the Mortgaged Property. Mortgagor
will pay all license fees and similar municipal charges for the
use of the Mortgaged Property and the vaults or other areas now or
hereafter comprising part thereof or used in connection therewith
and will not, unless so required by any governmental agency having
jurisdiction, discontinue such use without prior written consent
of Mortgagee.

SECTION 4.02. Throughout the term of this Mortgage,
Mortgagor, at its sole cost and expense, will take good care of

-9~
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the Mortgaged Property and the sidewalks, curbs and vaults, if
any, adjoining the Mortgaged Property and will keep the same in
good order and condition, and make all necessary repairs thereto,
interior and exterior, structural and non-structural, ordinary and
extraordinary, and unforeseen and foreseen. All repairs made by
Mortgagor shall be equal in quality and class to the original
work. The necessity for and adequacy of repairs to the bulldings
and improvements pursuant to this Article hereof shall be measured
by the standard which is appropriate for facilities and buildings
of similar construction and class, provided that Mortgagor shall
in any event make all repairs necessary to avoid any structural
damage or injury to the buildings, structures and improvements and
to keep’ the buildings, structures and improvements in a proper
condition for their intended uses.

SHCTITON 4.03. Mortgagor will permit Mortgagee and
Mortgagee's reprzzentatives to enter the Mortgaged Property at
reascnable times tw inspect the same., In case any Event of
Default shall occur, Mortgagee may, at its option, enter the
Mortgaged Property to protect, restore or repair any part thereof.
Mortgagee shall not be liable to Mortgagor or any person in
possession under Mortgagor if it does enter the Mortgaged
Property.

ARTICLE 5

Compliance With Laws, ¢rdinances, Etc.

SECTION 5.01. Throughout the tzrm of this Mortgage,
Mortgagor, at its sole cost and expense, shall promptly comply
with all present and future laws, ordinances, orders, rules,
requlations and requirements of all federal, svate and municipal
governments, courts, departments, commissions, boaxds and
officers, any national or local Board of Fire Underwtiters, or any
other body exercising functions similar to those of any of the
foregoing, foreseen or unforeseen, ordinary as well as
extraordinary, which may be applicable to the Mortgaged Iroperty
or any part thereof and the sidewalks, curbs and vaults acdivining
the Mortgaged Property or to the use or manner of use of the
Mortgaged Property whether or not such law, ordinance, order,
rule, regulation or requirement shall necessitate structural
changes or improvements, or the.removal of any encroachmerts or
projections, ornamental, structural or otherwise, onte or over the
streets adjacent to the Mortgaged Property, or onto or over
property contiguous or adjacent thereto.

SECTION 5.02. Mortgagor shall have the right, after
prior written notice to Mortgagee, to contest by appropriate legal
proceedings diligently conducted in good faith, without cost or
expense to Mortgagee, the validity or application of any law,
ordinance, order, rule, regulation or requirement of the nature

-10~-
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referred to in Section 5.01 hereof, and which does nct subject
Mortgagee to any criminal or civil liability, subject to the

following:

{a) If by the terms of any such law, ordinance, order,
rule, regulation or requirement, compliance therewith may
legally be delayed pending the prosecution of any such
proceeding without the incurrence of any lien or charge of
any kind against the Mortgaged Property (as may be determined
in Mortgagee's sole judgment), Mortgagor may delay compliance
therewith until the final determination of such proceeding.

{p) 1If any lien or charge against the Mortgaged
Property would or might be incurred by reason of any such
delay “1xs may be determined in Mortgagee's sole judgment),
Mortgagor nevertheless may contest as aforesaid and delay as
aforesaid, ‘provided Mortgagor (i) furnishes to and maintains
with Mortgagee security, at all times reasonably satisfactory
to Mortgagee, against any loss or injury by reason of such
contest or delay, wand (ii) prosecutes such contest with due

diligence.

SECTION 5.03. lMoustgagor will promptly perform and
cbserve, or cause to be perferined or cbserved, all of the terms,
covenants and conditions of all instruments of record affecting
the Mortgaged Property, non-compliance with which may affect the
security of this Mortgage, or whiciimay impose any duty or
nbligation upon Mortgager or any lessee or other occupant of the
Mortgaged Property or any part thereof, and Mortgagor shall do or
cause to be done all things necessary (v preserve intact and
unimpaired any and all easements, appurtznances and other
interests and rights in favor of or constituting any portion of

the Mortgaged Property.

b ARTICLE 6

Changes And Alterations By Mortgagor

SECTION 6.01. After completion of any new construction
required or contemplated by the Agreement, and subject to any
provisions of the Tenant's Lease and of Articles 10 or 11 hereof
to. the .contrary, .Mortgagor .shall have the right from time to time
during the term of this Mortgage to make, at its sole cost and
expense, changes and alterations in or to the buildings,
structures or improvements (once the same have ihitially been
completed) included in the Mortgaged Property, subject, however,
to the following:

{a) No change or alteration involving an estimated cost
of more than $20,000 for any single change or alteration, nor
$80,000 for all such changes and alterations in the aggregate
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while the Mortgage shall remain unsatisfied of record, shall
be undertaken without Mertgagee's prior written consent,
which consent shall not be unreasonably withheld.

(b) No change or alteration shall be undertaken until
Mortgagor shall have procured and paid for, so far as the
same may be required from time to time, all permits and
authorizations of all municipal departments and governmental
subdivisions having jurisdiction.

(c) Any structural change or alteration involving an
estimated cost of more than $20,000 shall be conducted under
thé cupervision of an architect and/or engineer selected by
Mortgasgor and approved in writing by Mortgagee, and no such
structuzal change or alteration shall be made except in
accordance with detailed plans and specifications and cost
estimates prerared and approved in writing by such architect
and/or engineeér and approved in writing by Mortgagee.

(d) Any chauye or alteration shall, when completed, be
of such a character =2s not to materially reduce the economic
value of the Mortgajed Property below its value immediately
before such change or(alteration.

(e) Any change or @iteration, once commenced, shall be
made promptly (unavoidable cdelays excepted) and in a good and
workmanlike manner and in compliance with all applicable
permits and authorizations ana-puilding and zoning laws and
with all other laws, ordinances, ciders, rules, regulatiens
and requirements of all federal, stave and municipal
governments, departments, commission:, boards and officers,
any national or local Board of Fire Uncervriters, or any
other body hereafter exercising functioas similar tc those of

any of the foregoing.

(f} If the estimated cost of any such chanqe or
alteration shall be in excess of $20,000, Mortgugee shall
have the right to require Mortgagor, before commeiacement of
work, to furnish to Mortgagee a performance bond or ohler
security reasonably satisfactory to Mortgagee, in an amount
at least equal to the estimated cost of such change or
alteration, guaranteeing the completion thereof within a
reasonable time, free and clear of all liens, encumbrances,
chattel mortgages, conditional bills of sale, and other
charges, and in accordance with the plans and specifications
approved by Mortgagee.

(g) Mortgagor shall pay to Mortgagee all reasonable
fees and expenses incurred by Mortgagee in connection with
such change or alteration, including but not limited to the
fees and expenses of any architect selected by Mortgagee to
review the plans and specifications and inspect the work on
behalf of Mortgagee.
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(h} No change or alteration shall, when completed, tie

in or connect the Mortgaged Property with any other building,
in whole or in part, on adjoining property.

{1} This Article & is not intended to modify or
supersede, but is subject to, the provisions of the Agreement
with respect to the construction of certain improvements

contemplated by the Agreement.

ARTICLE 7

Mechanics' And Other Liens

SLCTTAN 7.01. Mortgagor will pay, or bond, or cause to
be paid or bonded, from time to time when the same shall become
due, all claims zad demands of mechanics, materialmen, laborers,
and others which, 1f unpaid, might result in, or permit the
creation of, a lien on the Mortgaged Property or any part thereof,
or on the revenues, rents, issues, income and profits arising
therefrom. Mortgagor will do or cause to be done everything
necessary sc that the lien #nd priority hereof shall be fully
preserved, at the cost of Mdrigagor, without expense to Mortgagee.

SECTION 7.02. Mortgagor agrees that should the
Mortgaged Property at any time be-n become subject to the lien of

any mortgage or deed of trust in ceurection with which payments on
account of the indebtedness secured heisby are to be made directly
or indirectly by or through the mortgagee or beneficiary
thereunder, regardless of such mortgagee/sr beneficiary, the whole
of the principal and interest and other sums hereby secured at the
option of Mortgagee shall immediately become due and payable.

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

'SECTION 7.04. Mortgagor will not create or permit to
accrue upon all or any part of the Mortgaged Froperty any debt,

-13-
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lien or charge except the lien of this Mortgage, and shall
promptly cause to be paid and discharged, any debt, lien or charge
whatscever which by any present or future law may be cr become
superior to, or on a parity with or, other than the lien of a
mortgage given to the Tenant, subordinate to this Mortgage, either
in lien or in distribution out of the proceeds of any judicial
sale of ths Mortgaged Property, or any part thereof, except for
liens suber'dinate to the lien of this Mortgage if such liens are
diligently contested in good faith by legal proceedings, which
legal proceedings shall operate to prevent any execution on the
Mortgaged Property with respect to such liens.

ARTICLE 8

Use Of Property

SECTION £.01. Mortgagor will use, or cause to be used,
the Mortgaged Property principally and continuously as and for the
use contemplated by tiir Agreement. Mortgagor shall not use, or
permit the use of the Mortcaged Property for any other principal
use without the prior writhten consent of Mortrjagee. Mortgagor
shall not use or permit the use of the Mortgaged Property or any
part thereof for any other purjose which in the reasonable opinion
of Mortgagee would adversely aifect the then value or character of

the Mortgaged Property or any pact thereof.

SECTION 8.02. Mortgagor shmil not suffer or permit the
Mortgaged Property, or any portion therzof, to be used by the
public, as such, without restriction or ‘in-such manner as might
reasonably tend to impair Mortgagor's title v the Mortgaged
Property or any portion thereof, or in such manner as might
reasonably make possible a claim or claims of adverse usage or
adverse possession by the public, as such, or of Jinplied
dedication of the Mortgaged Property ox any porticn thereof.

ARTICLE 9

Leases - Annual Statements

SECTION 9.01. Any and all leases (which, for purposes
of this Article 9, shall include subleases) of all or any part of
the Mortgaged Property shall be subject in all respects to the
prior written approval of Mortgagee excupt as otherwise provided
in the Agreement.

SECTICN 9.02. Except as expressly permitted by the
Lease Assignment {as defined in the Agreement), Mortgagor shall
not modify, abridge or terminate any leases of any portion of the
Mortgaged Property nor shall any surrender thereof be accepted by

~14-
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'Mortgagor without the prior written consent of Mortgagee, nor
shall Mortgagor collect rent under any of said leases for more
than one menth in advance.

SECTION 9.03. Mortgagor shall deliver to Mortgagee,
upon Mortgagee's request, within forty-five (45) days after the
close of each quarter in each fiscal year of Mortgagor, a rent
roll certified by Mortgagor showing each tenant, the term of the
lease, the rentable area demised thereunder and the fixed annual
rent, and percentage rent, if any, payable thereunder.

SECTION 6.04. At the option of Mortgagee this Mortgage
shall becom~ subject and subordinate, in whole or in part (but not
with respect to priority of entitlement to any award in
condemnation ot insurance proceeds), to any and all leases of all
or any part of the Mortgaged Property upon the execution by
Mortgagee of a unilateral declaration to that effect, and
recording thereof, /a% any time hereafter, in the official records
of the County where the Mortgaged Property is located.

SECTION 9.05.  wvery contract, written or oral, vhich
Mortgagor shall make with_any broker or leasing agent with respect
to the leasing or sale of the Mortgaged Property or any part
thereof, shall provide that the rights of such breoker or agent to
the commissions or other compersation payable thereunder shall be
subject, subordinate and inferior to the rights of Mortgagee, so
that in the event of a sale of the Mortgaged Property pursuant to
the exercise by Mortgagee of the rights and remedies of Mortgagee
hereunder or under the Note, Mortgagee or the purchaser at such
sale will be exonerated and discharged from all liability for the
payment of any such commission or compensatien.

SECTION 9.06. Mortgagor covenants =zrd agrees that no
lease or any rentals under any lease, or any renhs. issues or
profits issuing from the Mortgaged Property, shalli i2 sold,
assigned, transferred, mortgaged, pledged or otherwise disposed of
or encumbered, except to Mortgagee, whether by operatism of law or
otherwise, without the prior written consent of Mortgayez in each
instance first had and obtained and any attempt to do s¢ spall be

null and void.

SECTION 9.07. Mortgagor will not execute any lease for
all or any substantial portion of the Mortgaged Property except
for actual occupancy by the lessee thereunder. Mortgagor will
perform faithfully the lessor's covenants under any existing or
future lease affecting the Mortgaged Property, or any part
thereof, and neither do, nor neglect to do, nor permit to be done
or left undone, anything, other than pursuing the enforcement of
the terms of such leases in the exercise of the lessor's remedies
thereunder following default on the part of any tenant in the
performance of its prescribed obligations, which may cause the
modification or termination of any said lease, or of the
obligations of any tenant or any person claiming through such
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" tenant, or which may diminish or impair the value of any lease, or
the rents provided for therein, or the interest of the lessor or
of the Mortgagee therein or thereunder. Mortgagor will not permit
any assignment of any lease by the tenant thereunder or any
subletting of all or any part of the premises demised by any lease
without the prior written consent of Mortgagee, Mortgagor will
not execute a mortgage or create or permit a lien which may be or
become superior to any lease affecting the Mortgaged Property, or
any part thereof without the prior written consent of Mortgagee.
Mortgagor will give Mortgagee prompt notice by certified mail,
return receipt requested, of any notice of default, the nature of
which would permit cancellation or termination of any lease, or
notice ci cancellation received from any tenant of the Mortgaged

Property oi any part thereof.

SECTION 9.08, If any leases of any portion of the
Mortgaged Propercy provide for the giving by the lessee of
certificates with raspect to the status of such leases, Mortgagor
shall exercise its'right to request such certificates within ten
(10) days of any demansd therefor by Mortgagee.

ARTICLE 10

Damage Cu Destruction

SECTION 10.01. In case «f casualty to the Mortgaged
Property resulting in damage or destruction, Mortgagor shall
promptly give written notice thereof teo Mortgagee.

SECTION 10.02. Unless Mortgagee clects to apply
insurance proceeds to reduce the indebtedness secured hereby
(which election shall be made in a manner consictent with the
terms of the Tenant's Lease as approved by Mortgaszee), then,
regardless of the amount of any such damage or destruction,
Mortgagor shall at its sole cost and expense, and wh2tbher or not
the insurance proceeds, if any, shall be sufficient fcr the
purpose, restore, repair, replace, rebuild or alter the saue as
nearly as possible to its value, condition and character
immediately prior to such damage or destructicn or with such
changes or alterations as may be made at Mortgagor's election in
conformity with and subject to the conditions of Article 6 hereof.
Such restoration, repairs, replacements, rebuilding or alteration
shall be commenced promptly and prosecuted with reasonable
diligence. If (i) estimates received, and/or made, by Mortgagee
disclose that the cost of resteration would be in excess of the
amount of the insurance proceeds available therefor, or (ii)
during the period of restoration by Mortgagor the amount of the
insurance proceeds shall not be sufficient to complete such
restoration, then in either of such events, Mortgagor shall
deposit with Mortgagee the amount reguired to complete such
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" restoration or such other security as shall be satisfactory to
Mortgagee.

SECTION 10.03. All proceeds of and payments under
insurance policies with respect to any casualty event shall he
paid to Mortgagee and applied by Mortgagee first to payment of the
actual costs, fees and expenses, if any, incurred by Mortgagee in
connection with adjustment of the loss and settlement with the
insurance company. The remainder of such insurance proceeds shall
be applied by Mortgagee, at the sole discretion of Mortgagee,
either (i) in reduction of the outstanding indebtedness secured by
this Mortgage, principal and interest, as Mortgagee may elect, or
{ii) to tle payment of the cost of the aforesaid restoration,
repairs, replacement, rebuilding or alterations, including the
cost of temporary repairs and the cost of protection of property
pending the completion of permanent restoration, repairs,
replacement, reivilding or alterations (all of which temporary and
permanent repairg, restoration, replacement, rebuilding,
alterations and prorzction of property are hereinafter
collectively referred to as the "restoration").

SECTION 10.04. /IS under the provisions of this Article
10 insurance proceeds are -tz be applied te the cost of
restoration, Mortgagee shall linld such insurance proceeds,
together with any amounts depusited with Mortgagee pursuant to
Section 10.02 hereof, and advance the same for application to the
cost of the restoration from time to time as the restoration
progresses, Such amounts so deposited with Mortgagee shall bear
interest for the account of Mortgagoxr xt the rate from time to
time set by Mortgagee as its corporate cuztomers earnings rate.
Such funds will be advanced upon the written reguest of Mortgagor
and upon Mortgagor's compliance with such rexsonable regquirements
therefor as Mortgagee shall impose, such requirements to be
substantially the same as those imposed by Mortgagee for advances
of loan proceeds under the Agreement. Upon completion of all of
the restoration in a good and workmanlike manner and_substantially
in accordance with any plans and specifications theretfor which
Mortgagee may have required, and upon receipt by Mortgugee of
evidence satisfactory to Mortgagee that the restoratien nhas been
completed and paid for in full and that the Mortgaged Prewizes are
not and will not become subject to any mechanic's or materialmen's
liens on account of the restoration or any part thereof, any
balance of the insurance proceeds or sums deposited with Mortgagee
pursuant to Section 10.02 hereof and not applied to the cost of
restoration or applied to reduce the indebtedness secured by this
Mortgage, if any, shall be paid over to Mortgagor.

SECTION 10.05. Notwithstanding any provision of this
Article 10 to the contrary, if at any time during any restoration
of the Mortgaged Property Mortgager shall be in default under any
provision of this Mortgage or the other Loan Documents, Mortgagee
shall have no obligation to continue to apply insurance money to
restoration and may apply such insurance money in any such manner

-17~-
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| as Mortgagee in its sole discretion may determine, including
without limitation application to reduction of the indebtedness
securad hereby.

Section 10.06. In no event shall the application to the
obligation of Moertgagor, whether or not then due or payable, of
any insurance proceeds postpone, abate or reduce any of the
periodic installments of principal and interest thereafter to
become due under the Note until the Note is paid in full. 1If
Mortgagee shall acquire title to the Mortgaged Property either by
virtue of a deed in lieu of foreclosure or a judicial sale thereof
pursuant %o proceedings under the Note or this Mortgage, then all
of Mortyagor's estate, right, title and interest in and to all
such policiss, including unearned premiums thereon and the
proceeds theicof, srkall vest in Mortgagee.

ARTICLE 11

Condemnation

SECTION 11.01. [lortgagor shall give Mortgagee immediate
notice of any actual or threatered commencement of condemnation
proceedings or the exercise of the right of eminent domain, In
the event that the Mortgaged Properiy, or any part therecof, shall
be taken in condemnation proceedings or by exercise of any right
of eminent domain (hereinafter called collectively, "condemnation
proceedings"), Mortgagee may on behalf o Mortgagor participate in
any such condemnation proceedings and may on behalf of Mortgagor
adjust, contest, accept, reject or comprouse.any proposed award
and collect and receive the proceeds thereof and endorse drafts,
and Mortgagee is hereby irrevocably appeinted .attorney-in-fact of
Mortgagor for such purposes. The decision of Mortsagee with
regard to the adjustment, contest, acceptance, rej:ction or
compromise of any proposed award issued in connection with any
condemnation proceedings shall be binding upon Mortgages.
Mortgagee shall act in a manner consistent with the terme of the
Tenant’'s Lease, the form of which was approved by Martgagee. in
connection with this Article 11. The award that may be madz in
any such proceeding or the proceeds thereof shall be deposited
with Mortgagee and distributed in the manner set forth in this
Article 11. The parties agree to execute any and all further
documents .that may be required in order to facilitate collection
of any award or awards and the making of any such deposit with
Mortgagee.

SECTION 11.02. If at any time during the term of this
Mortgage title to the whole or materially all of the Mortgaged
Property shall be taken in condemnation proceedlngs or by
agreement between Mortgagor and Mortgagee and those authorized to
exercise such right, Mortgagee shall apply such award or proceeds
which it receives pursuant to Section 11.01 hereof to payment of
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-18~




UNOFFICIAL COPY




UNOFFICIAL COP?Y

the indebiedness secured by this Mortgage and any balance then
remaining shall be pald to Mortgagor. In the event that the
amount of the award or proceeds received by Mortgagee shall not be
sufficient to pay the then unpaid principal balance of the said
indebtedness, with the accrued interest thereon, and any other
sums secured by this Mortgage, Mortgagor shall, within ten (10)
days after the application of the award or proceeds as aforesaid
pay such deficiency to Mortgagee. For the purposes of this
Section 11.02 "materially all of the Mortgaged Property" shall be
deemed to have been taken if the portion of the Mortgaged Property
taken shall preclude, in Mortgagee's sole judgment, the completion
of the Inprovements by the Completion Date (as such term is
defined iu.the Agreement) or the effective use of the Mortgaged
Property as an economically viable unit for the purposes permitted

by Article o nzreof.

SECTICN 11.03. If at any time during the term of this
Mortgage title to Less than the whole or materially all of the
Mortgaged Property shall be taken as aforesadid, all of the award
or proceeds collected ' hy Mortgagee pursuant to Section 11.01
hereof, shall, at the opiion of the Mortgagee, (i) be applied to
reduce the indebtedness zerured by this Mortgage or (ii) be held
by Mortgagee and applied and-paid over toward the cost of
demolition, repair and restoration, substantially in the same
manner and subject to the same conditions as those provided in
Article 10 hereof with respect to insurance and other monies. Any
balance remaining in the hands of lortgagee after payment of such
costs of demolition, repair and restoration shall be retained by
Mortgagee and applied in reduction of ‘the indebtedness secured by
the Mortgage. In the event that the costs of such demolition,
repairs and restoration shall exceed the net-amount collected by
Mortgagee, Mortgagor shall pay the deficiercy.

SECTION 11.04. If at any time during che term of this
Mortgage the temporary use of the whole or any part ' of the
Mortgaged Property shall be taken in cendemnation pioceedings, all
of the award or proceeds collected by Mortgagee pursuAni to
Section 11.01 hereof shall be held by Mortgagee and applied by
Mortgagee toward the payment of the monthly interest payment or of
the monthly payments of principal and interest due on the
indebtedness secured by this Mortgage and such other sums ag ure
due to Mortgagee under the Note and this Mortgage until such time
as the indebtedness secured by this Mortgage and such other sums
as are due to Mortgagee under the Note and this Mortgage are
completely satisfied and paid, except that, if such taking by
condemnation proceedings results in changes and alterations to the
Mortgaged Property or any part thereof which would necessitate an
expenditure to restore the Mortgaged Property cor any part thereof
to its former condition, then such portion of the award or
proceeds as in Mortgagee's reasonable estimation shall be
necessary to cover the cost of restoration shall at the option of
Mortgagee be retained by Mortgagee, without application as
aforesaid, and be applied and paid over toward the restoration of
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" the Mortgaged Property, or any part thereof, to its former
condition in substantially the same manner and subject to the same
conditions as those provided in Article 10 hereof with respect to
insurance and other monies. In the event that the costs of such
restoration shall exceed the net amount collected by Mortgagee,
Mortgagor shall pay the deficiency.

SECTION 11.05. Mortgagor shall not be entitled to share
or retain any award or awards made in condemnation proceedings for
consequential damages or for the taking of rights in, under or
above the streets adjoining said lands, or the rights and benefits
of light, air or access to said streets, or for the taking of
space, or rights therein, below the surface of, or above, the
Mortgaged Property, provided however, that any award or
compensatior._received by Mortgagee for any such taking shall at
the option of Mortgagee be either applied to the reduction of the
indebtedness securad hereby, or paid over toward the cost of such
demolition, repair end restoration of the Mortgaged Property as
shall be necessitatzd by such taking, substantially in the same
manner and subject tolthe same conditions as those provided in
Article 10 hereof with <esrect to insurance and other monies, and
any balance remaining in the hands of Mcrtgagee shall be retained
by Mortgagee, and applied 111 reduction of the indebtedness secured
by this Mortgage in the same menner as provided in Section 11.03
with respect to the balance of tlie award or awards therein

referred to.

SECTION 11.,06. In the case of any taking covered by the
provisions of this Article 11, Mortgagor and Mortgagee (to the
extent that Mortgagee has not been reimbuvised therefor by
Mortgagor) shall be entitled as a first priority to reimbursement
out of any award or awards for all reasonablz costs, fees,
reimbursements to Mortgagee and expenses incurred in the
determination and collection of any such awards.

SECTION 11.07. Notwithstanding any taking by
condemnation proceeding, Mortgagor shall continue to-pav. interest
on the entire principal sum secured by this Mortgage al the rate
provided in the Note until any such award or payment shalil have
been actually received by Mortgagee and applied to the prirncipal
sum as provided in this Article 11, if it is to be applied uader
this Article 11. Any reduction in the principal sum resulting
from Mortgagee's applicatieon of such award or payment as
hereinafter set forth shall be deemed to take effect only on the
date of such application. 1If prior to Mortgagee's receipt of such
award or payment the Mortgaged Property shall have been sold on
foreclosure of this Mortgage, Mortgagee shall have the right to
receive said award or payment to the extent of any deficiency
found to be due upon such sale, with legal interest thereon, plus
the reasonable counsel fees, costs and disbursements incurred by
Mortgagee in connection with the collection of such award or
payment and in establishing the deficiency.

-20~
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SECTICON 11.08. In no event shall the application to the
obligation secured hereby of any payment to Mortgagee pursuant to
this Article 11 postpone, abate or reduce any of the periodic
installments of principal or interest thereafter to become due
under the Note until the Note is paid in full.

ARTICLE 12

Notices

SECTION 12.01. All notices, demands, requests and
consents reguired under this Mortgage shall be in writing. All
such notices. demands, reguests and consents shall ke deemed to
have been piepaxly given if sent by United States certified or
registered mail with return receipt requested and postage prepaid,
addressed to Mortgugor at the address set forth below its
signature hereto, with a copy to the Partnership c/o Hess, Kaplan
& McDowell, Ltd., 183 nNorth LaSalle Street, Suite 2525, Chicago,
IL 60601 and addressed tr-Mortgagee at 300 Two Mellon Bank Center,
Pittsburgh, Pennsylvania 15259-0002, Attention: Real Estate
Finance Department or at such other address or addresses as any
party may hereafter designate i writing to the other parties
hereto.

SECTION 12.02. Notices, demands and requests which

shall be served by certified or regircered mail upon Mortgagor or
Mortgagee, in the manner aforesaid, sixil be deemed sufficiently
served or given for all purposes hereunder at the time such
notice, demand or reguest shall be mailes by United States
registered or certified mail with return receipt requested as
aforesaid in any Post Office or Branch Post Cfrice regularly
maintained by the United States Postal Service.

SECTION 12.03. Except as provided in Section 12.01
hereof, if at any time during the term of this Mortgage more than
one person or corporation shall be the owner of the Mortgzged
Property, then any notices, demands or requests given by Mortdagee
to any one of such persons or corporations shall be deemec <o have
been duly given to Mortgagor for all purposes under this Morigage,
and any notices, demands or requests given by any cne of such
persons or corporations owning the Mortgaged Property te Mortgagee
shall be deemed to have been duly given by Mortgagor for all
purposes under this Mortgage, it being the intention that each
person or corporation owning the Mortgaged Property irrevocably
designates all other such persons or corporaticns, or any one of
them, as their, his, her or its agent for the purpose of giving
and receiving all notices, demands and requests required to be
given or received under the provisions of this Mortgage.

pAr AN SR
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ARTICLE 13

Construction Loan Agreement Future Advances

SECTION 12.01. This Mortgage is subject in all respects
to the terms and provisions of the Agreement, as now in force and
as hereafter amended, supplemented or modified, which said
Agreement is incorporated herein by reference. All advances and
indebtedness arising and accruing from time to time under the
Agreement shall be secured hereby to the same extent as though the
Agreement were fully incorporated in this Mortgage. Under the
Agreemeric. advances of proceeds of the Note shall be made from
time to time hereafter, but each such advance shall b2 secured
hereby as if made on the date hereof,

ARTICLE 14

Eviente of Default and Remedies

SECTION 14.01. if any of the following events (herein
called "Events of Default") shall cccur and be continuing, that is
to say:

(a) if default shall oe _made in the payment of any
installment of the principal of - or interest on, the
indebtedness secured by this Morigage or any other sum which
is payable under the Note, this Mcrigage or any other Loan
Document and such default shall continue beyond any
applicable period of grace provided in the instrument or
document requiring such payment; or

(b) if default shall be made in the duz observance or
performance of any other covenant, condition or agreement on
the part of Mortgagor or the Partnership contained in the
Agreement or in any other Loan Peocument and such default
shall continue beyond any applicable period of grace provided
in the Agreement or cther Loan Document under which’ir has
occurred; or if an Event of Default, as defined in the
Agreement or in any other Loan Document, shall occur; or

(c) if default shall be made by Mortgagor or the
Partnership in the performance of, or compliance with, any of
the other provisions, warranties, covenants, agreements,
promises, terms or conditions contained in this Mortgage and
such default shall continue for a period of thirty (30) days
after written notice thereof from Mortgagee to Mortgagor
provided that, if such default is non-monetary and cannot
with due diligence be cured within such thirty (30) day
period, the Mortgagor shall have such additional time (not to
exceed ninety (90) days from the date of such notice) as is

22~
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necessary to cure the default if the Mortgagor promptly
commences such cure after receipt of such notice and
diligently and continuocusly proceeds with such cure to
completien; or

’d) failure to procure or maintain insurance on the
Mortgaged Property pursuant to Section 3.0l hereof, which
shall be an immediate Event of Default without notice; or

(e) the transfer, sale, conveyance or assignment,
either voluntary, involuntary or by operation of law, of any
of the Mortgaged Property, of any of the beneficial interest
of the Partnership in the aforesaid trust, or of any interest
in the Dartnership (each, a "Transfer") which shall be an
immediaisr Event of Default without notice; provided, however,
that suck Transfers shall be permitted if made to the Tenant
or to members.of the immediate family or a partner in the
Partnership;

then upon the happeninyg of any one or more of said Events of
Default, the entire unpaid balance of the principal, the accrued
interest, and all other sums secured by the Note or this Mortgage
shall, at the option of Moi:tiagee, become immediately due and
payable without notice or demspd, and in any such Event of Default
Mortgagee may forthwith, and without further delay undertake any
one or more of the following:

(1) Foreclosure. Institute an action of mortgage
foreclosure, or take such other action as the law may allow,
at law or in equity, for the enforcement thereof and
realization on the mortgage security or any other security
which is herein or elsewhere provided (or, and proceed
thereon to final judgment and execution trareon for the
entire unpaid balance of the principal indehfedness, with
interest, at the rates and pursuant to the mcthods of
calculation specified in the Note and this Mortgage to the
date of default and thereafter at the Default Ratz provided
in the Note together with all other sums secured by this
Mortgage, all costs of suit, including, but not limitad to,
attorneys' fees, appraisers' fees, outlays for documcriary
and expert evidence, stenographers' charges, publication
costs, and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title
insurance policies, and similar data and assurances with
respect to title, as Mortgagee may deem reasonably necessary
either to prosecute such suit or to evidence to bidders at
sales which may be had pursuant to such decree, the true
conditions of the title tc or the value of the Mortgaged
Property, with interest at the Default Rate {as defined in
the Note) on any judgment obtained by Mortgagee from and
after the date of any Sheriff's Sale of the Mortgaged
Property {which may be sold in one parcel or in such parcels,
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manner or order as Mortgagee shall elect) until actual
payment is made by the Sheriff of the full amount due
Mortgagee, and an attorneys' reasonable commission for
collection, without further stay, any law, usage or custom to
the contrary notwithstanding;

(2) Entry. Mortgagee personally, or by its agents or
attorneys, may enter into and upon all or any part of the
Mortgaged Property, and each and every part thereof, and may
exclude Mortgagor, its agents and servants wholly therefrom
without liability for trespass, damages or otherwise and
Mortgagor agrees to surrender possession to Mortgagee on
demand after the happening of any Event of Default; and
having-and holding the same, may use, operate, manage and
control the Mortgaged Property and conduct the business
thereoi ,“7zlither personally or by its superintendents,
managers, ayents, servants, attorneys or receivers; and upon
every such eniry, Mortgagee, at the expense of the Mortgaged
Property, from time to time, either by purchase, repairs or
construction, may maintain and restore the Mortgaged
Property, whereof it-shall become possessed as aforesaid, may
complete the construction of the buildings, structures and
improvements and in the course of such completion may make
such changes in the cortrrmplated or completed buildings,
structures and improvemen:s as it may deem desirable and may
insure the same; and likewise, from time to time, at the
expense of the Mortgaged Proparty, Mortgagee may make all
necessary or proper repairs, teuewals and replacements and
such useful alterations, additicps, betterments and
improvements thereto and thereon &¢ to it may seem advisable;
and in every such case Mortgagee shzli have the right to
manage and operate the Mortgaged Property and to carry on the
business thereof and exercise all rights snd powers of
Mortgagor with respect thereto either in +the name of
Mortgager or otherwise as it shall deem best| -and Mortgagee
shall be entitled to collect and receive all earnings,
revenues, rents, issues, profits and income of ths Mortgaged
Property and every part thereof, and after deducting the
expenses of conducting the business thereof and of «ali
maintenance, repairs, renewals, replacements, alteratiuns,
additions, betterments and improvements and amounts necessary
to pay for taxes, assessments, insurance and prior or oiher
proper charges upcn the Mortgaged Froperty or any part
thereof, as well as just and reasonable compensation for the
services of Mortgagee and for all attorneys, counsel, agents,
clerks, servants and other employees by it properly engaged
and employed, Mortgagee shall apply the moneys arising as
aforesaid, first, to the payment of the principal of the Note
and the interest thereon, when and as the same shall become
payable, whether by acceleration or otherwise, and second, to
the payment of any other sums required to ke paid by
Mortgagor under this Mortgage or under any other Loan
Document. For such purposes Mortgagor hereby authorizes any
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attorney of any court of record to appear for Mortgagor to
sign an agreement for entering an amicable action of
ejectment for possession of the Mortgaged Property, and to
confess judgment therein against Mortgagor in favor of
Mortgagee, whereupon a writ may forthwith issue for the
immediate posasession of the Mortgaged Property, without any
prior writ or proceeding whatsoever; and for so doing this
Mortgage or a copy hereof verified by affidavit shall be a
sufficient warrant.

(3) Receivership. Upon, or at any time after, the
filing of a complaint to foreclose this Mortgage, the court
inwhich such complaint is filed may appoint a receiver of
the Mortgaged Property. Such appointment may be made either
before o» after sale, without notice, without regard to
solvency ox insolvency of Mortgagor or any other person who
may be legally or equitably liable to pay moneys secured
hereby at th< time of application for such receiver, and
without regard to the then value of the Mortgaged Property or
whether the samé¢ 4skall be then occupied as a homestead or
not; and Mortgageé heoreunder or any holder of the Note may be
appointed as such riceiver. Mortgagor and each such person
shall be deemed to have waived such procf and to have
consented to the appointment of such receiver. Such Receiver
shall have the power to ccilect the earnings, revenues,
income, rents, issues and profits of the Mortgaged Property
during the pendency of such foraclosure suit and, in case of
a sale and a deficiency, during the full statutory periocd of
redemption, if any, whether ther< ws a redemption or not, as
well as during any further times whzr Mortgagor, except for
the intervention of such receiver, wsuld be entitled to
collection of such rents, issues and profits and all other
powers which may be necessary or are usuai-in such cases for
the protection, possession, control, managewsnt and operation
of the Mortgaged Property during the whole of -3aild period.
Should Mortgagee or any receiver collect earnings, revenues,
rents, issues, profits or income from the Mortgaged Property,
the moneys so collected shall not be substituted for nayment
of the debt nor can they be used to cure the default, without
the prior written consent of Mortgagee. Mortgagee shall be
liable to account only for earnings, revenues, rents, ifsues,
profits and income actually received by Mortgagee. The court
may from time to time, authorize the receiver to apply the
net income from the Mortgaged Property in his hands in
payment in whole or in part of:

{(a) The indebtedness hereby secured or the
indebtedness secured by any decree foreclosing this
Mortgage, or any tax, special assessment or other lien
with may be or become superior to the lien hereof or of
such decree, provided such application is made prior to
the foreclosure sale and with the prior written consent

of Mortgagee; or
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(b) The deficiency in case of a sale and
deficliency.

(4) Sale of personal property. This Mortgage
constitutes a Security Agreement under the Uniform Commercial
Code of the State in which the Mortgaged Property is located
(herein called the "Code") with respect to any part of the
Mortgaged Property which may ¢r might now or hereafter be or
be deemed to be personal property, fixtures or property other
than real estate {all for the purposes of this section called
Noollateral®); all of the terms, provisions, conditions and
agreements contained in this Mortgage pertain and apply to
the Collateral as fully and to the same extent as tc any
othet wroperty comprising the Mortgaged Property; and the
following provisions of this section shall not limit the
generality pr applicability of any other provision of this
Mortgage bu shall be in addition thereto:

{ay The Mortgagor (being the Debtor as that term
is used in'thw Code) is and will be the true and lawful
owner of the Cellateral, subject to no liens, charges or
encumbrances ocher than the lien hereof.

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

(c) The Collateral will e kept at the real estate
comprised in the Mortgaged Prepzrty, and will not be
removed therefrom without the consent of the Mortgagee
(being the Secured Party as that teri-is used in the
Code) by Mortgagor or any other person;-and the
Collateral may be affixed to such real szstate but will
not be affixed to any other real estate.

(d) No Financing Statement covering any c¢f the
Collateral or any proceeds thereof is on file ip any
public office except pursuant hereto; and Mortgagos will
at its own cost and expense, upon demand, furnish-ta
Mortgagee such further information and will execute and
deliver to Mortgagee such financing statement and other
documents in form satisfactory to Mortgagee and will do
all such acts and things as Mortgagee may at any time or
from time to time reasonably request or as may be
necessary or appropriate to establish and maintain a
perfected security interest in the Collateral as
security for the indebtedness hereby secured, subject to
no adverse liens or encumbrances; and Mortgagor will pay
the cost of filing the same or filing or recording such
financing statements or other documents, and this
instrument, in all public offices wherever filing or
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recording is deemed by the Mortgagee to be necessary or
desirable,.

(e) If an Event of Default shall occur and be
continuing, Mortgagee shall have the remedies of a
secured party under the Code, including without
limitation, the right to take immediate and exclusive
possession of the Collateral, or any part thereof, and
for that purpose may, sco far as Mortgagor can give
authority therefor, with or without judicial process,
enter (if this can be done without breach of the peace),
upon any place which the Collateral or any part thereof
way be situated and remove the same therefrom (provided
that if the Collateral is affixed to real estate, such
renoval shall be subject to the conditions stated in the
Code)): and Mortgagee shall be entitled to hold,
maintairn, preserve and prepare the Collateral for sale,
until aisposed of, or may propose to retain the
Collateral subject to Mortgagor's right of redemption in
satisfaction of the Mortgagor's obligations, as provided
in the Code. Mortgagee without removal may render the
Collateral unusakle and dispese of the Collateral on
Mortgaged Property., Mortgagee may require Mortgagor to
assemble the Collatesal and make it available to
Mortgagee for its possession at a place to be designated
by Mortgagee which is reasonably convenient to both
parties. Mortgagee willloive Mortgagor at least five
(5) days' notice of the tims .and place of any public
sale thereof or of .the time aZter which any private sale
or any other intended disposition thereof is made. The
regquirements of reasonable notice shall be met if such
notice is mailed, by certified mail ~r equivalent,
postage prepaid, to the address of ¥Citgagor shown in
Article 12 of this Mortgage at least five (5) days
before the time of the sale or disposit.on., Mortgagee
may buy at any public sale and i1f the Collateral is of a
type customarily sold in a recognized market or is of a
type which is the subject of widely distributed standard
price quotations, Mortgagee may buy at private. sule.

Any such sale may be held as part of and in conjunction
with any foreclosure sale of the real estate compriced
within the Mortgaged Property, the Collateral and real
estate to be sold as one lot if Mortgagee 8o elects.
The net proceeds realized upon any such disposition,
after deduction for the expenses of retaking, holding,
preparing for sale, selling or the like and the
reasonable attorneys' fees and legal expenses incurred
by Mortgagee, shall be applied in reduction of the
indebtedness secured by the Note and the Mortgage.

(£) The remedies of Mortgagee hereunder are
cumulative and the exercise of any one or more of the
remedies provided for herein or under the Code shall not
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be construed as a waiver of any of the other remedies of
the Mortgagee, including having the Collateral deemed
part of the realty upon any foreclosure therecf so0 long
as any part of the indebtedness secured by the Note and
the Mortgage remains unsatisfied.

(a) The terms and provisions contained in this
section shall, unless the context or definitions
contained in this Mortgage otherwise require, have the
meanings and be construed as provided in the Code.

(5) Sale of the Mortgaged Property. Mortgagee may sell
any =f the Mortgaged Property, not specifically designated as
persunal property and subject to subparagraph (4) above, in
such a-manner as it deems appropriate and in accordance with
any appiiseble law. Mortgagee shall apply the proceeds of
any such sale first to the payment of the reasonable costs
and expenses incurred by Mortgagee in connection with such
sale or collectinn, including reascnable attorney's fees and
legal expenses, second to the payment of the indebtedness
evidenced by the ‘Nota, whether on account of principal or
interest or otherwise as Mortgagee in its sole discretion may
elect, and then to pay the balance, if any, as reguired by
law.

SECTION 14.02. Upon tlhe occurrence of an Event of
Default hereunder, Mortgagee in pur:zuance of the foregeoing
remedies, or in addition thereto, {i; shall be entitled to resort
to its several securities for the payment of the sums secured
hereby in such order and manner as Morigagee may think fit without
impairing Mortgagee's lien in, or rights'to, any of such
securities and without affecting the liability of any person, firm
or corporation for the sums secured hereby, except to the extent
that the indebtedness secured hereby shall have been reduced by
the actual monetary consideration, if any, received by Mortgagee
from the proceeds of such security; (ii) may, in Mortgagee's sole
discretion, release for such consideration, or none, ac Mortgagee
may require, any portion of the Mortgaged Property wicthcut, as to
the remainder of the security, in anywise impairing or arfecting
the lien of this Mortgage, or the priority thereof, or improving
the position of any subordinate lienholder with respect thereto,
except to the extent that the indebtedness secured hereby shall
have been reduced by the actual monetary consideration, if any,
received by Mortgagee for such release; and/or (iii) may accept
the assignment or pledge of any other preperty in place thereof as
Mortgagee may require without being accountable for so doing to
any other lienor.

SECTION 14.03. Mortgagor hereby waives and releases (a)
all errors, defects and imperfections in any proceedings
instituted by Mortgagee under this Mortgage, (b) all benefit that
might accrue to Mortgagor by virtue of any present or future laws
exempting the Mortgaged Property, or any part of the proceeds
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" arising from any sale thereof, from attachment, levy or sale under
execution, or providing for any stay of execution, exemption from
civil process, or extension of time for payment, (c¢) all benefits
that might accrue to Mortgagor from requiring valuation or
appraisement of any part of the Mortgaged Property levied or sold
on execution of any judgment recovered for the indebtedness
secured hereby, and (d) all notices not herein elsewhere
specifically required, of Mortgagor's default or of Mortgagee's
exercise, or election to exercise, any option under this Mortgage.
Mortgagor further agrees to waive the issuance and service of
process and enter its voluntary appearance in any action, suit or
proceeding brought in connection with any Event of Default and if
required’py Mortgagee, to consent to the appointment of a receiver
or receivers -of the Mortgaged Property and of all the earnings,
revenues, renca, issues, profits and income thereof. Mortgagor
will not at uny time insist upon, or plead, or in any manner
whatever, claim.cx take any benefit or advantage of any right
under any statute Jiiretofore or hereafter enacted to redeem the
property so sold, ‘or any part thereof, and Mortgagor hereby
expressly waives all benszfit or advantage of any such law or laws,
and covenants not to hinder, delay or impede the execution of any
power herein granted or celegated to Mortgagee, but to suffer and
permit the execution of everv power as though no such law or laws
had been made or enacted. Moricagor, for itself and all who may
claim under it, waives, to the zxtent that it lawfully may, all
right to have the Mortgaged Propeuty marshaled upon any
foreclosure hereof.

SECTION 14.04. No covenant, agreement, provision, term
or condition of this Mortgage to be perforimed or complied with by
Mortgagor, and no breach thereof, shall br-waived, altered or
modified except by a written instrument executed by Mortgagee. No
waiver of any breach shall affect or alter tiis Mortgage, but each
and every covenant, agreement, provision, termiand condition of
this Mortgage shall continue in full force and eifzct with respect
to any other then existing or subsequent breach thareof.

SECTION 14.05. In the event of any breach o threatened
breach by Mortgagor of any of the covenants, agreements, eims or
conditions contained in this Mortgage, Mortgagee shall be aptitled
to enjoin such breach or threatened breach and shall have the
right to invoke any right and remedy allowed at law or in eguicy
or by statute or otherwise as though other remedies were not
provided for in this Mortgage.

SECTION 14.06. No recovery of any judgment by Mortgagee
and no levy of an execution under any judgment upon the Mortgaged
Property or upon any other property of Mortgagor shall affect in
any matter or to any extent, the lien of this Mortgage upon the
Mortgaged Property or any part thereof, or any liens, rights,
powers or remedies of Mortgagee hereunder, but such liens, rights,
powers and remedies of Mortgagee shall continue unimpaired as

before.
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SECTION 14.07. 1In the event that Mortgagee shall have
the right to foreclose this Mortgage, Mortgagor authorizes
Mortgagee at its option to foreclose this Mortgage subject to the
rights of any tenants of the Mortgaged Property, and the failure
to make any such tenants parties defendant to any such foreclosure
proceeding and to foreclose their rights will not be asserted by
Mortgagor as a defense to any proceeding instituted by Mortgagee
to collect the indebtedness secured hereby or any deficiency
remaining unpaid after the foreclosure sale of the Mortgaged
Property.

ARTICLE 15

Non Waiver, Etc.

SECTION U45.01. Any failure by Mortgagee to insist upon
the strict perforimanca by Mortgagor of any of the terms,
covenants, agreements, conditions and provisions hereof shall not
be deemed to be a waiver -¢f any of the terms, covenants,
agreements, conditicns, wromises and provisions hereof, and
Mortgagee, notwithstanding ~ry such failure, shall have the right
thereafter to insist upon tle strict performance by Mortgagor of
any and all of the terms, covenants, agreements, conditions,
promises and provisions of thig Mortgage to be performed by
Mortgagor. Neither Mortgagor nor-zny other persen now or
hereafter obligated for the payment sf the whole or any part of
the sums now or hereafter secured by tiis Mortgage shall be
relieved of such obligation by reason of the failure of Mortgagee
to comply with any request of Mortgagor.<i of any other person so
obligated to take action to foreclose this Mortgage or otherwise
enforce any of the provisions of this Mortgagsz or of any
obligations secured by this Mortgage, or by ressecn. of the release,
regardless of consideration, of the whole or any . part of the
security held for the indebtedness secured by this Mortgage, or by
reason ¢f any agreement or stipulation between any subsoguent
owner or owners of the Mortgaged Property and Mortgagee :2»tending
the time of payment or medifying the terms of the Note ¢or ilortgage
without first having obtained the consent of Mortgagor or such
other person, and in the latter event, Mortgager and all sucl
other persons shall continue liable to make such payments
according to the terms of any such agreement of extensiocon or
moedification unless expressly released and discharged in writing
by Mortgagee. Regardless of consideration, and without the
necessity for any nectice to or consent by the holder of any
subordinate lien on the Mortgaged Property, Mortgagee may release
the obligation of anyone at any time liable for any of the
indebtedness secured by this Mortgage or .any part of the sscurity
held for the indebtedness and may extend the time of payment or
otherwise modify the terms of the Note or this Mortgage, or both,
without, as to the security or the remainder therecf, in anywise
impairing or affecting the lien of this Mortgage or the priority
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of such lien, as security for the payment of the indebtedness as
it may be so extended or modified, over any subordinate lien. The
holder of any subordinate lien shall have no right to terminate
any lease affecting the Mortgaged Property whether or not such
lease be subordinate to this Mortgage. For the payment of the
indebtedness secured hereby Mortgagee may resort to any other
security therefor held by Mortgagee in such order and manner as
Mortgagee may elect,

SECTION 15.02. 1If the payment of the indebtedness
hereby secured, or any part thereof, be extended or varied, or if
any part of the security be released, all persons now or at any
time hercatter liable therefor, or interested in the Mortgaged
Property slsll be held to assent to such extension, variation or
release, and their liability, and the lien, and all provisions
hereof, shali <sontinue in full force and effect; the right of
recourse against 211 such persons being expressly reserved by
Mortgagee, notwithstanding any such extension, variation or
release. Any perzin, firm or corpeoration taking a junior
mortgage, or other lien upon the Mortgaged Property or any
interest therein, shall t=%e said lien subject to the rights of
Mortgagee herein to amend, modify and supplement this Mortgage,
the Note and the Loan Docunients, and to extend the Maturity Date,
in each and every case without sbtaining the consent of the holder
of such junior lien and without the lien of this Mortgage losing
its priority over the rights of wny such junior lien.

SECTION 15.03. If any tezr or provision of this
Mortgage or the application thereof 1o any person or circumstances
shall, to any extent, be invalid or uneniprceable, the remainder
of this Mortgage, or the application of such term or provision to
persons or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affecied thereby, and each
term and provision of this Mortgage shall be valjd and be enforced
to the fullest extent permitted by law; provided, however, that if
any provision requiring the payment of money by Mortyagor is to
any extent invalid or unenforceable Mortgagee may at itz option
and without notice declare the indebtedness secured hereby
immediately due and payable,

SECTION 15.04. Any act to be performed by Mortgayor
under this Mortgage or any other Loan Document shall be performed
by Mortgagor at Mortgagor's sole cost and expense.

SECTION 15.05. If Mortgager shall fall to pay any
Impositions when and as required by Article 2 hereof, or fail to
procure, pay for and deliver to Mortgagee any policy or policies
of insurance when and as requireq by Article 3 herecf, or fail to
maintain, protect, restore or repair the Mortgaged Property as
required by Article 4 hereof, or fail to pay and discharge any
lien, encumbrance or security interest when and as required by
Article 7 hereof, or fail to fully and timely perform any other
obligation of Mortgagor hereunder or under any of the other Loan
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Documents, Mortgagee shall be under no obligation to take action
to correct such failures. However, at its option, Mortgagee may
take such action and expend such sums as Mortgagee reasonably
deems necessary to correct such failures or any consequences
thereof, but such action or payment by Mortgagee shall not
constitute a waiver by Mortgagee of the performance of said act,
and Mortgagee may declare Mortgagor's failure to perform such act
an Event of Default notwithstanding Mortgagee's having undertaken
the performance of the act. Mortgagee, in making any payment
hereby authorized (a) relating to taxes and assessments, may do so
according to any bill, statement or estimate, without inquiry into
the validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim thereof; (b) for the purchase, discharge,
compromise Or settlement of any prior lien or payment of any
claim, may de g0 without ingquiry as to the validity or amount of
any claim or lien which may be asserted; or (c¢) in connection with
the completion of vehabilitation, furnishing or equipping of the
Improvements or Mortgaged Property or the rental, operation or
management of the Morivaged Property or the payment of operating
costs and expenses thercof, Mortgagee may do so in such amounts
and to such persons as Mortgagee may deem appropriate and may
enter into such contracts-therefor as Mortgagee may deem
appropriate or may perform tic same itself. Mortgagor will repay
to Mortgagee promptly upon denand any amounts expended by
Mortgagee to correct such failure or any onsequences theyreof, and
all expenses of Mortgagee in taking such action, with interest at
the Default Rate set forth in the Note from the incurring of such
expense or the making of such paymen®, as the casc may be. The
payment of such amounts to Mortgagee siisll be secured by this
Mortgage and Security Agreement.

ARTICLE 16
General Covenants
SECTION 16.01. Intentionally Omitted.

SECTION 16.02. Mortgagor within three days upon request
in person or within ten days upon request by mail will furnish a
duly acknowledged written statement in form satisfactory to
Mortgagee setting forth the amount of the debt then secured by
this Mortgage, and stating either that no offsets or defenses
exist against the Mortgage indebtedness, or if such offsets or
defenses are alleged to exist, the nature and extent thereof.

SECTION 16.03, Mortgagor shall promptly pay upon
request all expenses and costs incurred by Mortgagee, including
reasonable attorney's fees, together with interest thereon at the
Default Rate as provided in the Note from the date of the payment
thereof by Mortgagee, in connection with any action, proceeding,
litigation or claim instituted or asserted by or against Mortgagee
or in which Mortgagee becomes engaged, including without
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limitation bankruptcy, reorganization, arrangements, receivership
or similar proceedings, wherein it becomes necessary in the
opinion of Mortgagee to protect Mortgagee's interest in the
Mortgaged Property or the security afforded hereby, or to defend
or uphold the lien of this Mortgage, or the validity or
effectiveness of any assignment of any claim, award, payment,
property damage insurance policy or any other right or property
conveyed, encumbered or assigned by Mortgagor to Mortgagee
hereunder, or the priority of any of the same, and all such
expenses and costs, and said interest thereon, shall be added to
and become part of the principal indebtedness of Mortgagor
hereunder and be secured in all respects hereby as if part of the
original indebtedness evidenced by the Note; provided, however
that in any action to foreclose this Mortgage or to recover or
collect tne sums due hereunder the provisions of law and of this
Mortgage relative to the recovery of costs, disbursements,
commissions, ailowances and attorneys' fees, shall prevail
unaffected by this Secticn 16,03,

SECTION 16.C4, In the event of the passage after the
date of this Mortgage rnX any law of the State where the Land is
located, deducting from ithe value of the Mortgaged Property for
the purpose of taxation any-lien thereon, or changing in any way
the laws now in force for tliz taxation of mortgages, or debts
secured thereby, for state or local purposes, or the manner of the
operation of any such taxes so as-to affect the interest of
Mortgagee, then and in such even:, Mortgagor shall bear and pay
the full amount of such taxes, provided that if for any reason
payment by Mortgager of any such new or additional taxes would be
unlawful or if the payment thereof woulr constitute usury or
render the loan or indebtedness secured hzreby wholly or partially
usurious under any of the terms or provisions of the Note, or this
Mortgage, or otherwise Mortgagee may, at Mortgrgee's option,
declare the whole sum secured by this Mortgage, with interest
thereon, to be immediately due and payable, or Mirigagees may, at
Mortgagee's option, pay that amount or portion ol such taxes as
renders the loan or indebtedness secured hereby unliwful or
usurious, in which event Mortgagor shall concurrently inerewith
pay the remaining lawful and non-usurious portion or Lalauce af

said taxes.

SECTION 16.05. This Mortgage creates a security
interest ir the Fix%tures and other personalty referred to above
and shall constitute a Security Agreement under the Code.
Mortgagor agrees to pay to Mortgagee on demand all costs and
expenses incurred by Mortgagee in connection with the preparation,
execution, recording, filing and refiling of any instrument or
document which Mortgagee may reguire in order to perfect and
maintain Mortgagee's security interest under the Code upon such
collateral including the charges for examining title and *the
attorneys' fee for rendering an opinion as to the priority of this
Mortgage as a valid and subsisting first lien. Such costs and
expenses shall be paid with interest at the rate provided in the
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Note from the date of payment, and the same shall be secured by
this Mortgage. Neither a request made by Mortgagee to Mortgagor
to execute any instrument or document tae perfect or maintain
Mortgagee's security interest nor the failure of Mortgagee to make
such a request shall be construed as a release of such collateral
or any part thereof from the lien of and the security interest
granted by this Mortgage, it being understood and agreed that this
covenant and any such security delivered to Mortgagee are
cumulative and given as additional security. Mortgagor will
execute and deliver to Mortgagee on demand, and hereby irrevocably
appoints Mortgagee or any officer of Mortgagee the attorney-in-
fact of Martgagor to execute, deliver and file, such financing
statements and other instruments as Mortgagee may require in order
to perfect’ znd maintain such security interest under the Code upon

the aforesaiu-collateral.

SECTIUM.16.06. Wherever used in this Mortgage, unless
the context clearlyv indicates a contrary intent or unless
otherwise specifically provided herein, the word "Mortgagor" shall
mean each of the par’ize executing this instrument, their heirs,
personal representatives,-successors and assigns or any subsequent
owner or owners of the Mortgaged Property, the word "Mortgagee"
shall mean the party te whom this Mortgage is given or any
subsequent holder or holders cf this Mortgage, the word "Note"
shall mean the Note or bond sccured by this Mortgage, the word
"oerson” shall mean an individual, corporation, general
partnership, limited partnership,-vuincorporated association, or
any other legal entity; the singulay shall include the plural and
the plural the singular; the masculine or feminine or neuter
gender shall each include the other gerders; all the covenants,
waivers, warrants, promises and releases /Ly and obligations or
liabilities imposed upon Mortgagor shall binid them jointly and

severally.

SECTION 16.07. This Mortgage cannot be’changed except
by an agreement in writing, signed by the party against whom
enforcement of the change is sought,

SECTION 16.08. The captions of this Mortgage -axs for
convenience and reference only and in no way define, limit or
describe the scope or intent of this Mortgage nor in any way
affect this Mortgage.

. SECTION 16.09.. This. Mortgage shall be construed and
enforced in accordance with the laws of the State where the Land

is leocated.

SECTION 16.10. Mortgagor shall, at its sole cost and
expense, promptly upon request of Mortgagee: (i) do all acts and
things, including but not limited to the execution and delivery of
any further deeds, conveyances, mortgages, assignments and further

assurances, reasonably deemed necessary by Mortgagee, to
establish, confirm, maintain and continue the lien created and
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intended to be created hereby, all assignments made or intended to
be made pursuant hereto, and all other rights and benefits
conferred or intended to be conferred on Mortgagee hereby, and
Mortgagor shall pay all costs incurred by Mortgagee in connection
therewith, including all filing and recording costs, cost of
searches, and reasonable counsel fees incurred by Mocrtgagee; and
(ii) furnish Mortgagee with a written certification signed by
Mortgagor, as to all then existing leases covering any part of the
Mortgaged Property, the names of the tenants, the rents payable
thereunder and the dates to which such rents are paid, together
with executed copies of all such leases.

SECTION 16.11. Mortgagor covenants and represents that
(i) it is ‘duly organized, existing and in good standing under the
laws of the rcate in which it is organized, {(ii) it is duly
cqualified to ar business and is in good standing in the state in
which the Mortgayed Property is located, (iii) it has the power,
authority and legal right to carry on the business now being
conducted by it and ts engage in the transactions contemplated by
this Mortgage, the Agrecment and the Note and (iv) the execution
and delivery of and the <arrying out of the transactions
contemplated by this Mortgsge, the execution and delivery of the
Note, the Agreement and this Mortgage, and the performance and
observance of the terms, coveuants, agreements and provisions of
all of the foregoing, have been duly authorized by all necessary
actions of Mortgagor and will not conflict with or result in a
breach of the terms or provisions of any existing law or any
existing rule, regulation or order ol any court or governmental
body or of the Certificate of Incorporation or the By-laws of
Mortgagor or of the Partnership Agreemert of Mortgagor.

SECTION 16.12. If, by the laws of tbhe United States of
America, or of any state having jurisdiction over Mortgagor, any
tax is due or becomes due in respect of the issuance of the Note,
Mortgagor shall pay such tax in the manner requirea- by such law.

SECTION 16.13. At such time as Mortgagor is not in
default under the terms of the Note, or under the terns.cf{ this
Mortgage, Mortgagor shall have the privilege of making prevayments
on the principal of the Note (in addition to the required payments
thereunder) in accordance with the terms and conditions, and to

the extent, set forth in the Note, but not otherwise.

SECTION 16.14. 1In case of an insured loss after
foreclosure proceedings have been instituted, the proceeds of any
insurance policy or policies shall not be applied in rebuilding or
restoring the Improvements, but shall be used to pay the amount
due in accordance with any decree of foreclosure that may be
entered in any such proceedings, and the balance, if any, shall be
paid as the court may direct, provided, however, that Mortgagee
shall abide by the provisions in the Tenant's Lease concerning the
use of insurance proceeds if the Event(s) of Default leading to
the institution of the foreclosure action are cured. In the case
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vf foreclosure of this Mortgage, the court, in its decree, may
provide that the Mortgagee's clause attached to each of the
casualty insurance policies may be canceled and that the decree
creditor may cause a new loss clause to be attached to each of
said casualty insurance policies making the loss thereunder
payable to said decree creditors; and any such foreclosure decree
may further provide that in case of one or more redemptions under
said decree, pursuant to the statutes in each such case made and
provided, then in every such case, each and every successive
redemptor may cause the preceding loss clause attached to each
casualty insurance policy to be canceled and a new loss clause to
be attached thereto, making the loss thereunder payable to such
redemptor. . In the event of foreclosure sale, Mortgagee is hereby
authorized, without the consent of Mortgagor, to assign any and
all insurance policies to the purchaser at the sale, or to take
such other stcps as Mortgagee may deem advisable to cause the
interest of such purchaser to be protected by any of the said
insurance policies

SECTION 16.%5( Mortgagor hereby covenants and agrees
that it will not at any *ime insist upon cor plead, or in any
manner whatsoever claim »r take any advantage of, any stay,
exemption or extension law cr any so~called "Moratorium Law" now
or at any time hereafter in farce, nor claim, take or insist upon
any benefit or advantage of ov from any law now or hereafter in
force providing for the valuatio: or appraisement of the Mortgaged
Property, or any part thereof, prici to any sale or sales thereof
to be made pursuant to any provisiciic herein contained, or to
decree, judgment or order of any courc/of competent jurisdiction;
or after such sale or sales claim or exescise any rights under any
statute now or hereafter in force to redezm the property so seld,
or any part thereof, or relating to the marshslling thereof, upon
foreclosure sale or other enforcement hereof.  Mortgagor hereby
expressly waives any and all rights of redempticr from sale under
any order or decree of foreclosure cf this Mertgags, on its own
behalf and on behalf of each and every person, excepting only
decree or judgment creditors of Mortgager acquiring-any. interest
or title to the Mortgaged Property subseguent to the datz hereof,
it being the intent hereof that any and all such rights of
redemption of Mortgagor and of all other persons, are and. Fhall be
deemed to be hereby waived to the full extent permitted by tlie
provisions of Chapter 77, Section 18(a) and 18(bk) of the Illlnois
Statutes. Mortgagor will not invoke or utilize any such law or
laws or otherwise hinder, delay or impede the execution of any
right, power or remedy herein or otherwise granted or delegated to
the Mortgagee, but will suffer and permit the execution of every
such right, power and remedy as though no such law or laws have
been made or enacted.

SECTION 16.16. Mortgager and the Partnership have,
concurrently herewith, executed and delivered to Mortgagee by
separate instrument an Assignment of Rentals and Leases (the
"Assignment") dated as of the date hereof, wherein and whereby,
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among other things, Mortgagor has assigned to Mortgagee all of the
rents, issues and profits of any and all leases and/or the rights
of management of the Mortgaged Property, all as therein more
specifically set forth, which said Assignment is hereby
incorporated herein by reference as fully and with the same effect
as if set forth herein at length. Mortgagor agrees that it will
duly perform and observe all of the terms and provisions on its
part to be nerformed and ¢bserved under the Assignment. Mortgagor
further agrees that it will duly perform and observe all of the
terms and provisions on lessor's part to be performed and observed
under any and all leases of and parts of the Mortgaged Property to
the end that no default on the part of lessor shall exist
thereund~r, Nothing herein contained shall be deemed to obligate
Mortgagee *o perform or discharge any obligation, duty or
liability c¢f lessor under any lease of the Mortgaged Property, and
Mortgagor shzl: and does hereby indemnify and hold Mortgagee
harmless from 4oy and all liability, loss or damage which
Mortgagee may or might incur under any lease of the Mortgaged
Property or by reasszn of the Assignment; and any and all such
liability, loss or damage incurred by Mortgagee, together with the
costs and expenses, insluding reasonable attorney's fees, incurred
by Mortgagee in the defense of any claims or demands therefor
(whether successful or not), shall be so much additional
indebtedness secured by the tote and this Mortgage and the
Mortgagor shall reimburse the !ortgagee therefor on demand,
together with interest at the Defzult Rate from the date of demand

to the date of payment.

SECTION 16.17. In the event *hat the ownership of the
Mortgaged Property becomes vested in a reison or persons other
than Mortgagor, Mortgagee may, without nolice to Mortgagor, deal
with such successor or successors in interesi of Mortgagor with
reference to this Mortgage and the Loan Documercs in the same
manner as with the Mortgagor. The Mortgagor will give immediate
written notice to the Mortgagee of any conveyance, transfer or
change of ownership of the Mortgaged Property, but neothing in this
Section 16.18 contained shall vary or negate the provisions of
Article 17 hereof.

SECTION 16.18. It is understood and agreed thal rhe
loan evidenced by the Note and secured hereby is a business. lzan
within the purview of Section 6404 of Chapter 17 of Illinois
Revised Statutes, transacted solely for the purpose of carrying on
or acquiring the business of Mortgagor or, if Mortgagor is a
Trustee, for the purpose of carrying on or acquiring the business
of the beneficiaries of Mortgagor as contemplated by said Section.

SECTION 16.19. This Mortgage and each and every
covenant, agreement and other provisions hereof shall be binding
upon Mortgager and its successors and assigns {including, without
limitation, each and every record owner of the Mortgaged Property
or any cther person having an interest therein), and shall inure
to the benefit of Mortgagee and its successors and assigns,
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" Wherever herein Mortgagee is referred to, such reference shall be
deemed to include the holder from time to time of the Note,
whether sc expressed or not; and each such holder of the Note
shall have and enjoy all of the rights, privileges, powers,
options and benefits afforded hereby and hereunder, and may
enforce all and every of the terms and provisions hereof, as fully
and to the same extent and with the same effect as if such holder
were herein by name specifically granted such rights, privileges,
powers, options and benefits and was herein by name designated

Mertgagee.

SECTION 16.20. No action for the enforcement of the
lien or 4nv provision hereof shall be subject to any defense vhich
would not ¥e good and available to the party interposing the same
in an actioa et law upon the Note.

ARTICLE 17

Transfey of Mortgaged Property, Etc.

SECTION 17.01. 7t shall be an immediate Event of
Default and default hereunder if, without the prior written
consent of Mortgagee, any of tie following shall occur:

(a) 1If Mortgagor shall create, effect or consent to or
shall suffer or permit any conveyar~s; sale, assignment, transfer,
lien, pledge, mortgage (except this lisrtgage and a junior mortgage
given to the Tenant), security interest /c: other encumbrance or
alienation of the Mortgaged Property or any part thereof, or
interest therein;

(b) If Mortgagor is a trustee, then if any beneficiary
of Mortgagor shall create, effect or consent to,” or shall suffer
or permit, any sale, assignment, transfer, lien, pledge, mortgage,
security interest or other encumbrance or alienation’ of. such
beneficiary's beneficial interest in Mortgagor (except a transfer

to the Tenant);

(¢) 1If any partner of the Partnership shall creatr,
effect or consent to or shall suffer or permit any sale,
assignment, transfer, lien, pledge, mortgage, security interest or
other encumbrance or alienation (each, a "Transfer") of any part
of the partnership interest of such partner (except a transfer to
the Tenant) if the result of such Transfer is to (i) cause
Demetrios Dellaportas (the "General Partner") to cease to be the
sole general partner of the Partnership, or (ii) reduce the
partnership interest of the General Partner in the Partnership to
less than 40% of the Partnership; provided, however, that the
General Partner shall be permitted to create, effect, consent to,
suffer or permit such a Transfer to a member or members of the
immediate family of the General Partner so long as the result of

A SR
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* such Transfer shall not (x) cause the General Partner to cease to
be the sole general partner of the Partnership, or (y) reduce the
partnership interest of the General Partner in the Partnership to
less than 20% of the Partnership, or {z) reduce the combined
partnership interests of the General Partner and such immediate
family members in the Partnership te less than 407 of the
Partnership; in each case whether any such conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest,
encumbrance or alienation is affected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise;
provided that the provisions of this section shall not apply to

: leases approved by Mortgagee or liens securing the indebtedness

. secured nereby. The provisions of this Section shall be binding
upon any reérsons who, in accordance with the terms hereof or
otherwise, (shall acquire any part of or interest in or encumbrance
upon the Morccaged Property, or such beneficial interest in, or
partnership or Joint venture interest in, the Mortgagor or any
beneficiary of a Trustee Mortgagor.

ARTICLE 18

Liwited Liability

SECTION 18.01. This Mertgage is executed by American
National Bank and Trust Company »f Chicago, not personally but as
trustee as aforesaid, in the exercise of the power and authority
conferred upon and fixed in it as such trustee, and it is
expressly understood and agreed that itothing herein contained
shall be construed as creating any liability on said American
National Bank and Trust Company of Chicage mersonally to pay the
said Note or any interest that may accrue therzon, or any
indebtedness accruing hereunder, or to perform any covenant either
express or implied herein contained, all such personal liability,
if any, being expressly waived by the Mortgagee and by every
person now or hereafter claiming any right or security hereunder,
and that so far as American National Bank and Trust Crnmpany of
Chicago is concerned, the Mortgagee and the holder or hulders of
the Note and the ownexr or owners of the indebtedness acCruing
hereunder shall look solely to the Mortgaged Property and ©other
collateral conveyed by this Mortgage and the other Loan Documints
for the payment thereof, by the enforcement of the lien hereby and
thereby created, in the manner herein, therein and in the Note
provided, or by action to enforce the personal liability of the
Partnership and/or any guarantor or co-maker.

PROVIDED ALWAYS, that if Mortgagor shall pay all the
sums secured by this Mertgage at the times and in the manner
provided herein, in the Note and in the Agreement, and shall keep,
observe, perform and comply with all of the provisions of this
Mortgage, the Note and the Agreement, to be kept, observed,
performed or complied with by Mortgagor, then this Mortgage and

22 GEuGLS
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the estate and interest hersby granted shall cease and have no
further effect; and in such case, Mortgagee, on demand of and at
the sole cost and expense of Mortgager, shall execute proper
instruments in recordable form acknowledging satisfaction and
discharge of this Mortgage and shall release or assign all of
Mortgagee's right, title and interest of, in and to the Mortgaged
Property, and shall deliver to Mortgagor any other property then
pledged to and held by Mortgagee pursuant to the terms of the
Note, this Mortgage and the Agreement including all policies of
title, fire and property damage insurance theretofore furnished or
assigned to Mortgagee and any monies not theretofore applied by
Mortgagesz in accordance with the Note or this Mortgage.

TN, WITNESS WHEREOF, Mortgagor, intending to be legally
bound hereby ~has caused this Mortgage to be duly executed, on the
day and year iinst above written, intending the same to be a

sealed instrumenl.

ATTEST: AMERICAN NATICNAL BANK AND TRUST
COMPANY OF CHICAGO,
a national bhanking association

i
éﬁ?z' zgg%;éii%,ff’““\@y /

L*jéigégf'sécretary ¥ |'Wice President

[Corporate Seal] Address: Anperdcan National Bank
arid. Trust Company of
Chicrgo
33 Nort..-laSalle Street
Chicago, Iilinocis 60602
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EXHIBIT "A"

LEGAL DESCRIPTION QF THE PREMISES

LOTS 1 AND 2 1N 7yg LANDINGS PHASE 1T, Being a SUBDIVISION OF
PART OF THE WEST 1,3 op SECTION 19, TOWNSHIP 36 NORTH, RANGE 15,
EAST OF THE THIRD pPRINgipar MERIDIAN, IN COOK COUNTY, ILLINOIS,
5019 300~ 0/j amu
PERMANENT TAX NUMBERS: 30-19-361-004 VOLUME: 225
(Affects the Real Estate and other property)

ADDRESK . o PREM(sES
[G&ol A X etlbnoF AUE
AAN S 100 6 [ TEAAL I RS0 1S




UNOFFICIAL COPY




- UNOFFICIAL COPY |

50 5 2 2




UOFFICIAL COPY.




UNOFFICIAL COPY,
| 375 %9522

WA
STATE OF ILLINOIS

COUNTY OF

I T
On this, the __  day of September, 1987, before me, a

Notary Public, the undersigned officer, personally appeared

R yremans WoELAY
ﬁ;}ﬂ“ﬁ s J%o acknowledged himself/herself to be the __ jifF pryeinerr

]

of AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national
panking =ssociation, and that he as such officer, being authorized

to do so execvted the foregoing instrument in the capacity therein

stated and for tlie purposes therein contained.

IN WITNESS WHSREOF, I hereunto set my hand and official

pra /,f{ »cf/ et N

Noﬁhry Public

(Notarial Seal)

My Commission Expires:

TTTEL

HIAGUODIY AIKACO 400D
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