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This Mortgage and Security Agreement ("Mortgage") is wmade as ot \
Novewber (30, 1987 by HARRIS TRUST AND SAVINGS BANK, not personally
bhut as Trustee pursuant to the terms and provisions of a certain
Trust Agreemz2rt ("lrust Agreement"™) dated June 6, 1985 and known as
Trust No. 43230  ("Mortgagor"), with a mailing address of 115 West
Monrue Street, (nicago, Iliinois 60090, in tavor ot HFFC COMMERCIAL
REALTY, INC., a Deléware corporation ("Mortgagee"), with a mailing
address of 2700 Sanusrs Road, Prospect Heights, Illinois 60070, and
pertains to the real  estate legally described as follows ("Real
BEstate"):

" Lots 1, 2, 3, 4 and 5 1o-Guilo International’s Resubdivision of
Lot 3 in Guilo Internatisznal's OEfice and Industrial Center,
being a subdivision in the West 1/2 ot the Southwest 1l/4 ot
Section 22, 'Township 41 North, Range ll, East of the Third
Principal Meridian, in Cook Cuunty, Illinois.

L. RECITALS.

L.1 Note. WHEREAS, Mortgagor has’ executed and delivered
to Mortgagee a Note ("Note") of even "date herewith, wherein
Mortgagor promises to pay to the order of Mortgagee the principal
amount of TWO MILLION FIVE HUNDRED FIFTY ONE THOUSAND AND NO/100
DOLLARS ($2,55L,000.00), in repayment of a loan ("Loan") Erom
Mortgagee to Mortgagor in a like amount, or so much thereof as may
now or hereafter be disbursed or advanced by Mortgagez under the
Note, together with interest thereon, from the date thereof, at the
rate get ftorth therein [and, if applicable, at the "Default Rate"
(as such term is defined in Note)], in the installments set forth in
the Note, with the entire unpaid principal balance and accrued
interest being due and payable on December 1, 1992 ("Maturity
Date"), and the terms and provisions of the Note are incorporated
herein and made a part hereof by this reference with the same effect
as it set ftorth at length; and

1.2 Other Security Documents. WHEREAS, as security for
the repayment of the "Indebtedness Hereby Secured" {hereinafter
detined), 1n addition to this Mortgage, Mortgagor, BRYSON PRUPERTIES
XI, an Illinois limited partnership, the owner of one hundred per
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cent {(L00%) of the beneticial interest in Mortgagor ("Beneticiaty"),
and/or other parties have executed and delivered to Mortgagee
certain other documents more particularly described in Exhibit "A"
attached hereto and hereby made a part hereof (the Note, thiy
Mortgage, and all other documents described on Lxhibit "A", whether
now or hereafter existing and as same may be amended, modified or
gupplemented from time to time, belng collectively referred to
herein as the "Security Documents”); and

L+3 1Indebtedness. WIHEREAS, Loan, together with interest,
Late clarges, advances and prepayment premium, Lf any, due and owing
thereon, and any extensions and renewals theteof, tn whole or in
part, and sny and all other sums which may be at any time be due or
owing or reauired to be paid pursuant to the Security Documents are
herein collzgtively referred to as the “Indebtedness Hereby
Secured",

2. THE GRANT,

Now, theretore, (ir order to secure the payment of the
Indebtedness Hereby Secured and the performance of all other
covenants, provisions, agrevments and obligations contained herein
or under the Security Documsnts (whether or not the Mortgagor 18
personally liable for such payment, performance and observance), in
consideration of TEN AND NO/LUG _($10.00) Dollars, in band pald by
the Mortgagee to the Mortgaygor, theorecitals stated hereinabove, and
for other good and valuable copaideration, the receipt and
sufficiency of which are hereby ‘ackaowledged, Mortgagor hereby
irrevocably grants, sells, assigns, /releases, aliens, remises,
conveys, mortgages and transfers to Mortgagee, its successors and
assigns forever, all of its eatate, right, ticle and interest in, to
and under, and grants to Mortgagee a continuing security interest in
and to all of the following described rights, liuterests, claims and
property (collectively "Premises"):

(a} the Real Estatey

{b) all buildings, structures and other improvemenrs of every
kind and description now or hereafter erected, '=ituated or
piaced upon the Real Estate ("Improvements") togetnet with
any and all Persunal Property [as defined in subparagraph
(h) below!, attachments now or hereafter owned by
Mortgagor and located in or on, forming part of, attachear
to, used or intended to be used In connection with, o
incorporated 1n any such Improvements including alL.
extensions, additions, betterments, renewalsy
substitutions and replacements to any of the foregoing; un

,\J
all estate, claim, demand, right, title and interest of>
Mortgagor now owned or hereafter acquired, includingy
without {imitation, any after-acquired taitle, Eranchise,
licenge, remainder or reversion, in and to:

-y




UNOFFICIAL CORY .,

any land or vaults lying within the right~ot-way
of any street, avenue, way, passage, highway, or
alley, open or proposed, vacated or otherwise,
adjoining the Real Estate;

any and all alleys, sidewalks, streets, avenues,
strips and gores of land belonging, adjacent or
pertaining to the Real Estate and Improvements;

storm and sanitary sewer, water, gas, electric,
railway and telephone services relating to the
Real Egstate and Improvements;

all development rights, air rights, water, water
rights, water stock, gas, oil, minerals, coal
an3d other substances of any kind or character
undetlving or relating to the Real Estate or any
part hereof; and

each ana 7all of the tenements, hereditaments,
easements, Appurtenances, other rights,
liberties, reservations, allowances, and
privileges rela%ing to the Real Estate or the
Improvements or..in any way now or hereafter
appettaining therets, including homestead and
any other claim at law-or in equity:

all right, title and interes:c-of Mortgagor in and to all
options to purchase or lease/ the Real Estate or the
Improvements, or any part thereof or interest therein, and
payments and rentals due thereon, . or any other rights,
interests or qreater estates in the rights and properties
comprising the Premigses, now owned o: hereabter acquired

by the Mortgagor;

all rights of the Mortgagor to any and xli-plans and
specifications, designs, drawings and otlci matters
prepared for any construction on the Real Estate or Lo the
Improvements;

all rights of the Mortgagor under any contracts executed
by the Mortgagor with any provider of goods or services
for or in connection with any construction undertaken on
or services performed or to be performed in connection

with the Real Estate or Improvements ("Third Party
Agreements");

all rights of the Mortgagor, as seller or bortower, under
any agreement, contract, understanding or arrangement
pursuant to which the Mortgagor has, with the prior
written consent of the Mortgagee, obtained the agreement
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of any person or entity to pay or disburse any money for
the Mortgagor's sale (or borrowing on the security) of the

Premises or any part thereof;

all right, title and interest of the Mortgagor in and to
all tangible personal property ("Personal Property") owned
by Mortgagor and now or at any time hereafter located in,
on or at the Real Estate or Improvements or used or useful
in connection therewith, including, but not limited to:

(i} all  turniture, furnishings and equipment
furnished by the Mortgagor to occupants of the
Real FEstate or Improvements (but expressly
excluding from the term Personal Property any
furniture, equipment, trade fixtures,
furnishings or other property of or owned by the
nccupants of the Premises other than Mortgagor
or Fereficiary;

all bullding materials and equipment located
upon the X%eal Estate and intended for construc-
tion, vreccastruction, alteration, repair or
incorporatior -in or to the Improvements now or
hercatter to be censtructed thereon, whether or
not yet incorporated in such Improvements ({all
of which shall be uzemed to be inciuded in the
Premises upon delivery thereto);

all machines, fixtures, =zpparatus, equipment or
articles used in supplyinc neating, gas, elec-
tricity, air-conditioning, water, light, power,
plumbing, gprinkler, waiSte removal,
refrigeration, ventilation, 2nq all fire
sprinklers, alarm systems, protection,
electronic monitoring equipment and dewices;

all window, structural, and swimmiug . pool
maintenance and cleaning equipment and t¢igs and
all egquipment relating to the exclusiop- of
vermin, pests or insects and the removal of
dust;

ail lobby and other 1indoor and outdoor furni-
ture, including without 1limitation, tables,
chairs, planters, desks, sofas, shelves, lockers
and cabinets, wall beds, wall sofas and other
furnishings;

all rugs, carpets and other floor coverings,
curtains, draperies, drapery rods and brackets,
awnings, window shades, venetian blinds and cur-
tains;
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all lamps, chandeliers and other lights;
all recreational equipment and materials;

all kitchen  eguipment, including without
limitation, refrigerators, ovens, stoves, dish-
washers, range hoods, exhaust systems and
disposal units;

all laundry equipment and supplies including,
without limitation, washers and dryers;

all office furniture, equipment and supplies,
but expressly excluding from the term Personal
Property any furniture, equipment, trade
{i»xtures, furnishings or other property of or
owned ) by the occupants of the Premises other
than ®ortgagor or Beneficlary;

all tractcors, mowers, Bweepers, Snhow remnovers,
motor vehicles. and other equipment used in the
maintenance of the Real Estate or Improvements;
and

all fixtures, perdonal property and other
tangible property ctd - any kind or character now
or hereafter owned by Mertgagor and attached to
or contained in and used or useful in connection
with the Premises or with aforesaid Improvements
thereon, including without limitation any and
all antennae, appliances, (hasing, boilers,
bookcases, cabinets, compactres, coolers,
dehumidifiers, doord, ducts, elevaters, engines,
escalators, fans, fittings, CEurnases., growing
piants, hardware, heaters, hamiditiers,
incinerators, motors, popes, pumps, caulators,
gcreens, 5inks, tools, ventilatorsy wall
coverings, water fountains, windows, wiring,
non-structural additions to the Real Estate, and
all renewals or replacements therefor or
articles in substitution thereof, whether or not
the same be attached to such Improvements, it
being intended, agreed, and declared that all
such property owned by Mortgagor and placed by
it on the Premises or used in connection with
the operation or maintenance thereof shall, so
far as permitted by law, be deemed for the
purposes of this Mortgage to be part of the Real
Estate constituting and located on the Premises
and covered by this Mortgage, and as to any of
the aforesaid property that is not part of such
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Real Estate or does not constitute a "fixture",
as such term is defined in the Uniform
Commercial Code of the State in which the
Premises are located ("Code"); Provided that the
enumeration ot any specific articles of Personal
Property set ¢forth herein shall in no way
exclude or be held to exclude any items of
property not specifically enumerated;

(i}, all the estate, interest, right, title or other claim or
demand which Mortgagor now has or may hereafter have or
acquire with respect to proceeds of insurance in effect
with respect to the Premises and any and all awards,
Glaims for damages, judgments, settlements and other
conpensation made for or consequent upon the taking by
condedration, eminent domain or any like proceeding, or by
any proceeding or purchase in lieu thereof, of the whole
or any (_puct of the Premises, including, without
limitation, any awards and compensation resulting from a
change of griade of streets and awards and compensation tor
severance damajes (collectively "Awards®™);

all other property or rights of the Mortgagor of any kind
or character related tu the Premises;

any interests, estates ur other claims of every name, kind
or nature, both in law and"in equity, which Mortgagor now
has or may acquire in the Real Estate or Improvements ot
other rights, Interests or properties comprising the
Premises, now owned or hereafter scquired; and

all goodwill, trademarks, trade oames, option rights,
books and records and general intangieles of the Mortgagor
relating to the Real Estate or Improvements, and all
accounts, contract rights, instruments, chattel paper and
other rights of the Mortgagor for payment of money, for
property sold or lent, for services renderer,, for money
lent or for advances or deposits made relating-to the Real
Estate or Improvements.

3. REPRESENTATIONS OF MORTGAGOR. The Mortgagor represents to
the Mortgagee, as principle Inducements to the making of the Loan,
on which Mortgagor acknowledges and agrees that Mortgagee has &
right to rely, as follows, all of which representations are true and
correct on the date hereof and shall be true and correct until the
Indebtedness Hereby Secured 1is paid {n full and all other
obligations required pursuant hereto and to other Security bDocuments

have been performed:
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3.1 Warranty of Title. Mortgagor has good and marketable
title to the Premises in fee simple absolute; is lawfully seized and
possesszy of the Premises; the Premises are unencumbered by
subordinate liens except as may be herein expressly provided; and
Mortgagor will forever waseemt—and defend the title to the Premises
unto Mortgagee agalnst the claims of all persons whomsoever. The
Mortgagor hereby covenants with and to the Mortgagee and any
purchaser at any foreclosure sale, that at its execution and
delivery hereof, Mortgagor owns the Premises and has good and
indefeasable estate therein in fee simple and that it has good and
lawtul tight to sell, convey and mortgage the Premises.

3.2 Compliance with Law. Mortgagor to date has fully
complied with all laws, ordinances, ruling, regulations, and orders
of all goveramental authorities affecting the Premises (including,
but not limitéd to, zoning, land use and environmental) and has
obtained all n2¢essary and proper permits and licenses for
development and opeiation of the Premises, and:

fa) no hazardous substances, hazardous waste, industrial
waste, pouliution control waste or toxic substances,
within the “weaning of any applicable statute or
regulation {Collectively "Hazardous Substances"), are
presently stored-ur otherwise located on Premises and
that, within the definition of such statute, no part
of Premises, in¢luding the ground-water located
thereon, is presently .contaminated by any Hazardous
Substances;

until the Indebtedness Hecehby Secured is paid in
full, all Hazardous Substances, which may be used by
any person for any purpnse upon Premises, shall be
used or stored thereon only “in a safe, approved
manner, in accordance with all (ndustrial standards
and all laws, regqulations and requirements for such
storage promulgated by any governmential authority;

Premises will not be used for the principal purpose
of storing Hazardous Substances and that-no such
storage or use will otherwise be allowed on- Premises
which will cause or increase the likelihood of
causing the release of Hazardous Substances onto
Premises;

Mortgagor shall promptly notify Mortgagee as soon as
Mortgagor knows of or suspects that a Hazardous
Substance has been released on Premises; and

Mortgagor shall indemnify and hold Mortgagee harmless
of and from all loss, cost and expense (including
reasonable attorneys' fees), liability, damage and
claim whatsoever incurred by Mortgagee by reason of
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Mortgagor's failure to comply with applicable
atatutes and requlations for the protection of the
environment, including occupational health and
safety, hazardous waste and subatances  and
environmental matters, or by reason of the imposition
of any governmental Lllen for the recovery of
environmental cleanup costs expended by reason of
such failure to comply, PROVIDED THA'T to the extent
Mortgagee is strictly liable pursuant to any such
statute, Mortgagor's obligations to Mortgagee
pursuant to this indemnity shall .ikewide be without
regard to fault on the part of Mortgagor with respect
to the violation of law which results in liability to
Mortgagee,

3,3 “Begitals. The recitals above are true and correct

and are lncorporitad by reference hereln.

3.4 Poweil and Authority. Mortgagor, is duly organized
and validly existing, cualified to do business and i3 in good
gstanding in the State cf-Illinois; and has full power and authority
to execute, deliver and perform all of the terms, covenants,
conditions and agreements < contained in Security Documents in
accordance with thelr respective terms, which execution, delivery
and performance has been fully authorized by all necessary actions
and approved by each required gove.nmental authority or other party,
and Lthe obligations of Mortgagor ard every other party thereof are
the legal, valid and binding obligaticnr3 of each, enforceable by the
Mortgagee in accordance with the respective terms of the Security
Documents, subject to applicable bankruptcy, insolvency, reor-
ganization, moratocium and other similar laws applicable to the
entorcement of creditors' rights generally.

3,5 No Event of Default or Violations. No "Event ot
Default" (hereafter deflned) or event which, wita notice or passage
of time or both, would constitute an Event of Defaalt has occurred
or is continuing under any of the Security Documents: ~Mortgagor is
not in violation of any governmental regulation (including, without
limitation, any applicable securities law) or in default under any
agreement to which it is bound, or which affects it or aony of its
property; and the use and occupancy of the Premises and the exe-
cution, delivery and pertormance of any of the Security Documents,
in accordance with their respective terms, shall not violate any
governmental requirement {including, without limitation any
applicable usury law), or conflict with, be inconsistent with or
result in any default under any of the representations ot any
indenture, mortgage, easement, restriction of record, contract,
document, agreement or instrument of any kind to which any of the
foregoing is bound or which affects it or any of its property,
except as identified in writing to and previously approved by
Mortgagee.
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3.6 No Litigation or Governmental Controls. 'There are no
proceedings of any kind pending, or threatened aqgainst or affecting
Mortgagor, the Premises (including any attempt or threat by any
governmental authority to condemn or re-zone all or any portion ot
the Premises), or involving the validity, enforceability or priority
of this Mortgage, or any other of the Security Documents; or
enjoining or preventing or threatening to enjoin or prevent the use
and occupancy of the Premises or the performance by Mortgagor of its
obligations hereunder; and there are no rent controls, governmental
moratoria or environmental controls (presently in existence or
threatennd) affecting the Premises, except as identified in writing
to and pieviously approved by Mortgagee.

s-7- Liens. Title to the Premises, or any part therecof,
is not subiect to any liens or encumbrances of any nature
whatsoever, whelber or not of record and whether or not customarily
shown on titie insurance ©policies, except for Exception
Nos, ") o . appearing on Schedule B of coummitment for
title insurance Number , dated ¢ 19__, issued
by '
and real estate taxes no: yet due and payable.

3.8 Financial arJ Operating Statements. All tinancial
and operating statements submitied to Mortgagee 1n connection with
this Loan are true and correce- in all respects, have been prepared
in accordance with the provigigns herein set torth and fairly
present the respective financial conditions of the subjects thereof
and the results of thelir operations a3 of the respective dates shown
thereon. No materially adverse changes have occurred in the
financial conditions and operations reflected therein dince their
respective dates, and no additional bhorrcewiiags have been made since

the date thereof other than the borrowing mede under this Mortgage
and any other borrowing approved in writing by ‘Mnrtgagee,

3.9 Other Statements to Mortgagee. Nelther this Mortgage
nor any other Securlty Document or any document, ajreement, report,
schedule, notice or other writing furnished to the Morigagee by or
on behalt of Mortgagor or on behalf of Beneficiary or its General
Partnercs, contains any misleading or untrue statement of any fact
material to any of the foregoing; or omits any fact which would, in
the clrcumstances, make the saild statements misleading.

3,10 Purpose of Loan. Loan 13 a budinedgs loan within the
gcope and operation of the laws of the State of Illinoils, the
proceeds of which will be uged golely tor the purpose of carrying on
or acquiring the business of the Beneficlary.

4. COVENANTS AND AGREEMENTS OF MORIGAGOR, The Mortgayor
further covenants and agrees as toliows:

4,1 Payment of Sums Due. Mortgagor shall pay gromptly
when due each and every installment of the principal and interest

-9-
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and any other sums required to be pald (including fees and late
charges), if any, on the Note at the times and in the manner
provided therein and in this Mortgyage or any of the other Security
Documents and shall pay all other Indebtedness Hereby Secured, as
the same becomes due, and shall duly perform and observe all of the
covenants, agreements and provisions contained herein and in the
Note and other Security Documents. All sums payable by Mortgagor
shall be paid without demand, counterclaim, offset, deduction or
defense. Mortgagor hereby waives all rights now or hereafter
conferred by statute or otherwise to any such demand, counterclaim,
okfset, 3deduction or defense,.

1.2 Repair; No Waste; Restoration; No Zoning Change.
Mortgagor -will maintain the Premises In good condition and repalr;
commit or suffer no waste of the Premises; promptly repailr, restore,
teplace or rebuild any part of the Premises now or hereafter subject
to the lien of tnis Mortgage which may be damaged or destroyed by
any casualty whatscever or which may be affected by any eminent
domain or similar “proceeding; complete and pay for, within a
reasonable time, any sStructure at any time in the process of
construction on the Premi!ses; initiate, join in or consent to no
change in any private reshrictive covenant, zoning ordinance, or
other public or private restriction, limiting or defining the uses
which may be made of the Premises or any part thereof; cause the
Premises to be managed in a cempetent and professional marner; and
do nothing whatscever, including, tut not limited to, abandoning the
Premises, which would depreciate or_ impair the value of the Premises
or the security of the Mortgage.

4,3 Compliance With Law. Morcgegor will comply with or
cause to be complied with all present and future laws, statutes,
ordinances, rulings, regqulations, orders and. requirements of all
federal, state, municipal, county, and other <cvernmental agencies
and authorities relating to the Premises, as wellas all covenants,
conditions, and restrictions affecting same; shall-not permit any
unlawful use or nuisance to exist upon the Prenigas, and shall
refrain from any action and correct any conditiod “which would
increase the risk of fire or other hazard to the Improvérients or any
portion thereof.

4.4 No Alteration. No Improvement now or heteafter
secured by the lien of this Mortgage shall be removed, demolished or
materially altered or enlarged, nor shall any new improvement be
constructed, without the prior written consent of Mortgagee. An
alteration or other change shall be considered material and shall
require Mortagee's consent if the cost thereof, as to any one (1)
building comprising a part of the Premises, is in excess ot
$10,000.00, in any single instance, or $20,000.00, in the aggregate,
in any one calendar year.

4.5 Operating Costs. Mortgagor shall pay when due all
operating costs of the Premises;

-10-
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4,6 No Cooperative or Condominium. The Mortgagor shall
not operate the Premises or permit the same to be operated as a
cooperative or condominium building or buildings in which the
tenants or occupants participate in the ownership, control or
management of the Premises, or any part thereof, as tenant
stockholders or otherwise,

4.7 Other Payments and Contest of Lieny and
Encumbrances. Unless walved by Mortgagee in writing, Mortgagor
shall deposit, in addition to the monthly lnstallments ot principal
and interest required by the Note, mounthly, until the Indebtedness
Hereby Se¢cured is paid;

(8) a sum equal to all "faxes" (hereinafter defined) next
due on the Premises, all as estimated by Mortgagee,
#ivided by the whole number of months to elapse
before the month prior to the date when such Taxes
wili become due and payable; and

a sum (equal to an installment of the premium or
premiums  ~that will become due and payable, as
estimated Uy _Mortgagee to renew the insurance as
hereinafter z2guired, each installment to be in such
an amount that-~the payment of approximately equal
installments w.ll result in the accumulation of a
sufficient sum ol inoney to pay renewal premiums for
guch insurance at ‘lzagt one (1) month prior to the
expiration or renewal date or dates of the policy or
policies to be renewed.

All such payments (collectively "Tawx und Insurance Deposits”)
shall be held with no obligation to segregat: such payments by the
Mortgagee or a depositary designated by Mortgaace, in trust, without
accruing, or without any obligation arising for rthe payment of, any
interest thereon., The aggregate of the monthly Tax and Insurance
Depusits, together with wmonthly payments of (interest and/or
principal payable on the Note shall be paid in a singiz payment each
month, to be applied to the following items in the order stated:

(1) any sums advanced or expenses estimated or
incurred but not yet paid by the Lender
under the terms of this Mortgage,
Assignment of Rents and Leases, or any
other of the Security Documents;
any Tax and Insurance Deposits due;
late charges in accordance with the Note;
interest due under the Note;

principal due under the Note;
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(vi) prepayment charges; and
(vii) principal not yet due.

If the total Tax and Insurance Deposits in the possession of
the Mortgagee shall not be sufficient to pay all of the Taxes and
insurance premiums, together with all penalties and interest
thereon, when the same shall become due, the Mortgagor shall pay to
the Mortgagee, on demand, any amount necessary satisfy the defi-
ciency< | If the total of such Tax and Insurance Deposits exceeds the
amount reguired to pay the Taxes and insurance premiums, such excess
shall be Gredited on suhsequent payments to be made for such ltems.

Notwithstanding the foregoing, ftollowing the occurrence ot an
"Event of Default" (hereinafter defined), the Mortgagee may, at its
option, without being required to do so, apply any Tax and Insurance
Deposits in its ~possession on account of any part of the
Indebtedness Hereby Secured, in such order and manner as the
Mortgagee may elect.

When the Indebtedness tereby Secured has been fully puid, then
any remaining Tax and Inst¢rance Deposits shall be paid to the
Mortgagor. All 'Tax and Insurance Deposits are hereby pledged as
additional security for the Indebtedneds Hereby Secured, and shall
be held in trust to be irrevocably applied for the purposes for
which the same have been deposited end shall not be subject to the
direction or control of the Mortgagord

Notwithstanding anything contained hrrein to the contrary:

(w) neither the depositary nor the [Mwectgagee shall be
liable for any fallure to apply tO. the payment ot
Taxes and insurance premiums any amounts-deposited ay
Tax and Insurance Deposits unless the Mortgagor,
while no Bvent of Default exists hereunder and within
a reasonable time prlor to the due date, sba'l have
reguested the Mortgagee, in wrlting, (o make
application of such Tax and Insurance Depositsa ' ir-its
possession to the payment of the particular taxes or
insurance premiums, in accordance with the tax bills
and insurance premium invoices submitted with such
request;

(x) upon request of the Mortgagor, the Mortgagee shall,
from the Tax and Insurance Deposits, pay the
insurance premiums and Taxes or shall, upon
pregentation of rteceipted bills therefor, reimburse
the Mortgagor for such payments made by the
Mortyagor;

-12-
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Mortgagor shall be responsible for the payment, when
first due and owing and before any penalty attaches,
of all taxes and assessments (general or speclal),
water charges, sewer charges, and any other charges,
fees, taxes, claims, levies, charges, expenses, liens
and assessments, ordinary or extraordinary, gov-
ernmental or non-governmental, statutory or
otherwise, that may be agserted against the Premises
or any part thereof or interest (collectively
"Taxes"), PROVIDED THAT if sufficlient Tax and Insur-
ance Deposits are available, Mortgagee, at its
option, either may make such Tax and Insurance
Dunosits available to Mortgagor for the payments
ragulred pursuant hereto or may make such payments on
behalf of Mortgagor; and

in the event Mortgagor desires to contest the
validity Ot any Taxes, it shall:

(1) on or bitore fifteen (15) days prior to the due
date thereof, notify Mortgagee, in writing, that
it intends Lo =0 contest the same;

on or before the due date thereof, on demand,
deposit with Mortoagee security (in form and
content satisfacto.y to Mortgagee) for the
payment of the full'zipount of such Taxes, or any
balance thereof thern < remaining unpaid (or
provide to Mortgagee suci-other indemnity as may
be reasonably acceptable te 1t); and

from time to time, deposit additional security
or indemnity, so that, at all times, adequate
security or indemnity will be available for the
payment of the full amount of such Taxes
remaining unpaid, together with ali lInterest,
penalties, costs and charges accived oOr
accumulated thereon;

and if the foregoing deposits are made and Mortgagor
continues, in good faith, to contest the validity of
such Taxes by appropriate legal proceedings, which
shall operate to prevent the collection thereof and
the sale of the Premises, or any part thereof, to
satlsfy the same, (aa) Mortgagor shall be under no
obligation to pay such Taxes until such time as the
same has heen decreed, by court order, to be a valid
lien on the Premises, (bb) Mortgagee shall have full
power and authority to reduce any such security or
indemnity to cash and apply the amount so received to
the payment of any unpaid Taxes, to prevent the sale
or forfeiture of the Premises or non-payment of such
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Taxes, without liability on Mortgagee for any fallure
to apply the gecurity or indemnity so deposited,
unless Moctgagor, in writing, requests the
application thereofl to the payment ot the particular
Taxes for which such deposit was made, (cc) any
surplus deposit retained by Mortgagee, after the
payment of the Taxes for which the same wag made,
shall be repaid to Mortgagor, unless an Event of
Default exists, in which event, such surplus shall be
applied by Mortgagee to cure such default.

4.7.1 ‘Tax Payments by Mortgageu. Subject to Mortgagor's
right to contest, as provided in Section 4.7 (z) hereof, Mortgagee
is hereby ‘autnorized to make or advance, in the place and stead of
Mortgagor, anv payment relating to Taxes, that may be asserted
against the Premises, or any part thereof, and may do so according
to any bill, statement, or estimate procured from the appropriate
public office withoutTinquiry into the accuracy thereof or into the
validity of any Taxes, cales forfeiture, or title or claim relating
thereto, and any paywnent relating to any apparent or threatened
adverse title, lien, stiteoment of lien, encumbrance, claim, charge,
or payment otherwise relating to any other purpose herein and hereby
authorized, but not enumerated in this Paragraph, whenever, in its
judgment and discretion, Ssuch/ aavance sSeem8 necessary or desirable
to protect the full security “iatended to be established by this
Mortgage.

In connection with any such ‘advance, Mortgagee 1s further
authorized, at its option, to obtain .2 continuation report of title
or title insurance policy prepared by a title insurance company of
Mortgagee's choosing. All such advances ani indebtedness authorized
by this Paragraph shall constitute additicnsl Indebtedness Hereby
Secured and shall be immediately due and paya'le by Mortgagor upon
ten (10) days' written notice, together with incersst at the Default

Rate,

4.7.2 Insurance. The Mortgagor shall 1rsice and keep
insured the Premises and each and every part and peccel thereof
against such perils and hazards as the Mortgagee may L:izm time to
time require, and in any event including:

{a) insurance against loss to the Improvements caused by
fire, 1lightning, windstorms, wvandalism, malicious
mischief, and risks covered by the so called "ail
perils" endorsement and such other risks as the
Mortgagee may reasonably require, in amounts (but in
no event less than the initial stated principal
amount of the Note} equal to the full repiacement
value of the Improvements, plus the cost of debris
removal, with full replacement cost and inflation
guard endorsement;
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comprehensive genceral public liability Insurance
against bodily injury and property damage in any way
arising in connection with the Premises with such
limits as the Mortgagee may reasonably require and in
any event not less than $3,000,000.00 (combined
single limits);

rent and rental value insurance in amounts sufficient
to pay, during any period of up to one (l) year in
which the Improvements may be damaged or destroyed,
all rents derived from the Premises and all amounts
{including, but not limited to, all Taxes, utiiity
charges and insurance premiums) required herein to be
paid by the Mortgagor or by tenants of the Premisges;

wroad form boiler and machinery insurance on all
cyuipment and objects customarily covered by such
insurarce (if any thereof are located at the Prem-
lses)y providing for full repair and replacement cost
coverage, 'and other insurance of the types and in
amounts as the Mortgagee may reasonably require, but
in any evert pot less than that customarily carried
hy persons owring or operating Like propertiey;

during the Inatellation of any alteratlons or
improvements to ‘the Premiges, insurance covering
claims based on the Owner's or employer's contingent
liability not covered  bv the insurance provided in
subsection (b) above_ ‘and Workmen's Compensation
insurance covering all persons engaged in making duch
alterations or improvements;

federal flood insurance in tie maximum obtalnable
amount up to the amount of the' Indebtedness Heoreby
Secured, if the Premises are in a Yflood plain area"
or "flood hazard area" as defined by the Federal
Insurance Administration pursuant to “he Federal
Flood Disaster Protection Act of 1973, ag ~amended;

if any part of the Premises is now or herealfter used
for the sale or dispensing of beer, wine, spirits or
any other alcoholic beverages, so called "dram shop"
or "innkeepers liability" insurance against claims or
liability arising directly or indirectly to persons
or property on account of duch sale or dispensing of
beer, wine, s8pirits or other alcoholic beverages,
including in guch coverage loss of means of support,
all in amounts as may be required by law or as the
Mortgagee may specify;

plate glass, sprinkler leakage if applicable, and
machinery and pressurized vessel insurance; and
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(1) any other insurance coverage reguired pursuant to
Security Documents or lease agreements with tenants
of Premises.

All policies of insurance to be maintained and provided as
required herein shall be in forms, companies and amounts reasonably
satisfactory to Mortgagee, and all policies of casualty insurance
shall have attached thereto waiver of subrogation and Mortgagee
clauses or endorsements in favor of and with loss payable to
Mortgaue=z. Said policies shall contain endorsements that no act or
negligence of the insured or any occupant and no occupancy or use ot
the Premises for purposes more hazardous than permitted by the terms
of the policies will affect the validity or enforceability of such
policles as (ajainst Mortgagee. All said insurance shall be written
in amounts sufficient to prevent Mortgagor from becoming a co-
insurer and shali-provide for thirty (30) days' prior written notice
of cancellation to/mMprtgagee. Mortgagor shall deliver all policies,
including additionaX and renewal policies, to Mortgagee marked
"paid" aad, in case /ot insurance policies about to expire, the
Mortgagor shall delivecr tenewal policies not less than thirty (30)
days prior to the respeciivey dates of expiration.

Mortgagor shall not carry any separate insurance, concurrent in
kind or form and contributing in the event ol a loss, with any
insurance required herein. Mortgagee wmay, at any time and in its
reasonable discretion, upon five “{3} buginess days' written notice
to the Mortgagor, procure and subsibtute for any and all of the
policies of insurance required herein, in such amounts and with such
companies as Mortgagee may select, the cost of which shall be paid
by Mortgagor upon demand. In the event ©f_a change in ownership or
occupancy of the Premises (if permitted by the provisions hereof),
immediate notice thereof shall be delivered’ to all insurers. All
monies paid by the Mortgagee in procurlng safd -{nsurance that are
not reimbursed by the Mortgagor shall be additioral Indebtedness
Hareby Secured and shall be immediately due and payalble without the
requirement of notice, together with interest thereon-al.the Default
Rate, In the event of foreclosure of this Mortguge or other
transfer of title to the Premises {n extinguishmernt, of the
Indebtedness Hereby Secured, all right, title and interest of the
Mortgagor in and to any insurance policies then iIn Lorce and any
claims or proceeds thereunder shall pass to the Mortgagee or any
purchaser or grantee at the foreclosure sale or after entry of the
decree of foreclosure.

The Mortgagor shall give the Mortgagee prompt notice of any
damage to or destruction of the Premises.

In the event of a loss covered by policles of insurance, the
Mortgagor shall give prompt notice thereof to the Mortgagee and the
Mortgagee or, after entry of decree of foreclosure, the purchaser at
the foreclosure sale is hereby authorized, at lts option, elther to
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settle and adjust any claim under such policies, without the consent
of the Mortgagor, or allow the Mortgagor to agree with the insurance
company or companies on the amount to be paid upon the loss,
orovided that the Mortgagor may itself adjust losses aggregating not
in excess of ONE HUNDRED THOUSAND DOLLARS ($100,000.00), and
provided further that in any case the Fortgagee shall, and is hereby
authorized to, collect and receipt for any such insurance
proceeds. The expenses incurred by the Mortgagee in the adjustment
and collection of insurance proceeds shall be added to and become a
part of the Indebtedness Hereby Secured, which shall be immediately
due ane oayable to the Mortgagee without the requirement of notice,
together with interest thereon at the Default Rate.

In the jevent of any insured damage to or destruction of the
Premises or ‘aby part thereof ("Insured Casualty") and if, in the
judgment of tne flortgagee:

(i} the ~general area of the Premises 1is not
incompatible for the use of the Premises for
industrial warehouse purposes and the Premisges
can be restored to an architectural and economic
unit of thz zame character and not less valuable
than existed worior to the Insured Casualty and
adequately se:uring the outstanding balance of
the Indebtednest Hereby Secured;

{ii) the insurers do no% deny liability to the
insureds;

(iii}) no Event of Default shall have occurred and be
then continuing and no circumstance or event
shall exist which, with the scxvice of notice or
the passage of time, or both, wruld constitute
an Event of Default;

(iv) all existing leases shall continue in full force
and effect without reduction or abalesent of
rentals {except during the per<cd of
untenability);

(v) Mortgagee is given an architect's certificate
acceptable to Mortgagee indicating the Premises
may be reconstructed at least 30 days prior to
the Maturity Date;

(vi} the Premises as reconstructed will be of at
least equal value and of substantially the same

character as prior to such damage or
destruction; and

(vii} the insurance proceeds and all other funds of
the Mortgagor are sufficient to pay the costs of

"Restoring" (hereafter defined};
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the proceeds of insurance shall be applied, consistent with the pro-
vislons of paragraph 4.9 hereof, to reimburse the Mortgagor for the
cost of restoring, repalring, replacing, or rebuilding (herein
generally called "Restoring") the Premises, or any part thereot,

If, in the judgment of Mortgagee, the conditions for Restoring
set forth immediately above shall not have been satisfied, then, at
any time from and after the Insured Casualty, upon thircy (30} days'
written notice to Mortgagor served withln sixty (60) days of the
date hiortgagee has received written notice of the Insured Casualty,
Mortgagee may declare the entire balance of the Indebtedness Hereby
Secured "¢ .be due, and at the expiration of such thirty (30) day
peried tha. Indebtedness Hereby Secured shall be and become
immediately ‘dus. and payable, and Mortgagee is hereby authorized to
collect all procreds of insurance and apply the same to the payment
of the Indebtedness Hereby Secured, without the payment of premium
or additlonal interest, with any proceeds in excess of that amount
necessary to fully pay the Indebtedness Hereby Secured to be paid to

Mortgagor.

In the event that procreds of insuwrance, if any, shall be made
available to the Mortgagor —for the Restoring ot the Premises,
Mortgagor hereby covenants to rnstore the same to be of at least
equal value and of substantialiy the same character as prior to such
damage or destruction in accordance with plans and specifications to
be Eirst submitted to and approved. oy the Mortgagee. In the event
Mortgagor shall fail within a reascoible time, subject to delays
beyond its control (but In no event ip cxcess of sixty (60] days),
to restore or rebuild the Improvements, | then Mortagee, at its
option, may, but under no circumstance. nnall be obligated to,
restore and rebulld said Improvements, fcr. or on behalf of the
Mortgagor, and for such purpose may do all necessary acts including,
without limitation, using the insurance procerds or any other
amounts deposited by the Mortgagor.

Any portion of the jinsurance proceeds remaining afuzr deduction
Eor all expenses incurred in the collection and adminicstration of
the insurance proceeds (including attorneys' fees) and aitr: payment
in full of the Indebtedness Hereby Secured shall be. paid to
Mortgagor or as ordered by a court of competent jurisdiction.

No interest shall be payable by Mortgagee on account of any
insurance proceeds at any time held by Mortgagee,

4.8 Condemnation and Eminent Domain. The Mortgagor shall give
Mortgagee prompt notice of any proceedings, instituted or
threatened, seeking condemnation or taking by eminent domain or any
Like process (generaily "Taking"), of all or any part of the
Premises or affecting any easement thereon or appurtenance thereof
(including severance of, consequential damage to, or change in grade
of streets), and shall deliver to Mortgagee copies of any and all
papers served in connection with any such proceeding.
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Mortgagor hereby assigns, transfers and sets over unto Mort-
gagee the entire proceeds of any and all Awards resulting from any
Taking. Mortgagee is hereby authorized to collect and receive from
the condemnation authorities sald Awards and is further authorized
to give appropriate receipts and acquittances therefor.

1€, in the judgment of the Mortgagee:

(a) the general area of the Premises is not incompatible for
the use of the Premises for industrial warehouse purposes
and the Premises can be restored to an architectural and
aconomic unit of the same character and not less valuable
than existed prior to such Taking and adequately securing
the- outstanding balance of the Indebtedness Hereby
Secuced;

no kvent of Default shall have occurred and be then
continuira /and no circumstance or event shall exist which,
with the &ervice of notice or the passage of time, or
both, would ¢onatitute an Event of Default;

all existing leases shall continue in full force and
effect without rediction or abatement of rentals (except
during the period of auntenantability, except for that part
of Improvements taken-by condemnation); and

Mortgagee is given an acchitect's certificate acceptable
to Mortgagee indicating the rremises may be reconstructed
at least 30 days prior to the'Maturity Date;

the Award shall be applied, consistent with the provisions of para-
graph 4.9 hereof, to reimburse Mortgagor Eor. the cost of Restoring
the portion of the Premises remaining after such Taking as provided
for herelnafter,

It in the judgment of Mortgague, the conditions for Restoring,
as set torth immediately above, have not been satlsfiled, then at any
time from and after the Taking, upon thirty (30) aeyz' written
notice to Mortgagor, Mortgagee may declare the entire balarce of the
Indebtedness Hereby Secured to be due and at the ewpiraticn of such
thirty (30) day period the Indebtedness Hereby Secured shall be and
become immediately due and payable, and Mortgagee may collect aill
such Awards and apply the same in the next following paragraph.

Except as provided for above, Mortgagee shall apply any Award
(including the amount not required for Restoring effected in
accordance with the above) upon the Indebtedness Hereby Secured in(f
such order or manner as Mortgagee may elect; Provided, that no:}
premium or penalty shall be payable in connection with any’y:
prepaymen: of the Indebtedness Hereby Secured made out of any Award ™3
as aforesaid. I

4
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In the event that any Award shall be made available to the
Mortgagor for Restoring that part of the Premises remaining after a
Taking, Mortgagor hereby covenants to restore the remaining portion
of the Premises to be of at least equal value and of substantially
the same character as existed prior to such Taking, all to be
effected in accordance with the provisions for disbursement as
hereinafter set forth. In the event the Mortgagor shall fail within
a reasonable time, subject to delays beyond its control, to commence
and complete the Restoring, Mortgagee may, but under no circumstance
shall become obligated to, rebuild the Premises for or on behalf of
the Maortgagor and for such purpose may do all necessary acts
including, without limitation, using the Awards. The insufficiency
of any sucb Award shall not relieve Mortgagor from its obligation to
restore thz “remises after the taking.

Any part’ oF any Award remaining, after deduction for all
expenses incurred in the collection and administration of the Award
(including attorneys'. fees) and after payment in full of the
Indebtedness Hereby Secured, shall be paid to Mortgagor or as
ordered by a court of ¢ompetent jurisdiction,

No interest shall be payable by Mortgagee on account of any
Award at any time held by Moitgagee.

Notwithstanding anything contained herein or in Note or other
Security Documents, Mortgagor agreczs to make, execute and deliver to
Mortgagee, at any time upon request; -free, clear, and discharged ot
any encumbrances of any kind whatsoevzr, any and all further assign-
ments and other instruments deemed necessary by the Mortgagee for
the purpose of validly and sufficiently agsigning all Awards and
other compensation heretofore and hereaficr made to Mortgagor for
any Taking, either permanent or temporary,. under any such pro-
ceeding.

4.9 Disbursement of Ingurance Proceeds and Awards. In the
event the Mortgagor 1S entitled to reimbursement cut of insurance
proceeds or any Award held by the Mortgagee, such procerds shall be
disbursed from time to time upon the Mortgagee being furnished with
satisfactory evidence of the estimated cost of completici of the
Restoring, with funds (or assurances satisfactory to the Mortgagee
that such funds are available) sufficient in addition to the
proceeds of insurance or Award, to complete the proposed Restoring,
and with such architect's certificates, waivers of lien,
contractor's sworn statements and such other evidences cf costs and
of payment as the Mortgagee may reasonably require and approve; and
the Mortgagee may require that all contractors and subcontractors,
in addition to all plans and specifications for such Restoring, be
approved by the Mortgagee prior to commencement of work. No payment
made prior to the Einal completion of the Restoring shall exceed
ninety percent (90%) of the value of the work performed from time to
rime, Funds other than proceeds of insurance or Award shall be dis-
bursed prior to disbursement of such proceeds, except as may
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otherwise be provided in any loan agreement expressly approved by
the Mortgagee. At all times the undisbursed balance of such
proceeds remaining in the handa ol the Mortgagee, together with
funds deposited for the purpose or irrevocably committed to the
satisfaction of the Mortgagee by or on behalf of the Mortgagor for
the Restoring, shall be at least sufficient, in the recasonable
judgment of the Mortgagee, to pay for the cost of caompletion of the
Restoring, free and clear of all liens or claims for liens. The
insufficlency of such proceeds shall not relieve Mortgagor of its
obligation to repair and restore the Improvements.

4,10 Restrictions on Transter. Mortgagor shall not, without
prior wr.fcan consent of the Mortgagee, create, effect, contract
for, commit *+o or consent to nor suffer or permit any conveyance,
sale, assignnent. transfer, hypothecation, lien, pledge, mortgage,
security intergst, or other encumbrance or alienation (or any
agreement to deany of the foregoing) of the Premises or any part
thereof, or interest -therein or title thereto (excepting, however
the dispositlion of ““Ohsolete Collateral" which shall be sales or
other dispositions of (Collateral ({(as hereinatter detined) no longer
useful in connection witn) the operation of the Premises, provided,
that prior to the sale or nther disposition thereof, such Obsvlete
Collateral has been replaced by Collateral aubject to the prior lien
and with the same priority hereof, with at least equal value and
utility), and:

(a) if the Mortgagor - i a land trustee ("Trustee
Mortgagor"), no beneficiary of the Mortgagor shall
create, effect, contract for, commit to, or consent
to, or shall suffer or pe.mit, any sale, assignment,
collateral assignment, sransfer, lien, pledge,
mortgage, gecurity interesy, removal or other
encumbrance or allenation of  such beneficiary's
beneficial interest in the Mortgagur;

if the Mortgagor 1is a corporation or if any
corporation is a beneficiary of a Trugcre Mortgagor,
no shareholder of such corporation @hall create,
effect, contract for, commit to or consent to or
shall suffer or permit any sale, aasignment,
transfer, lien, pledge, mortgage, security interest,
removal or other encumbrance or alienation of any
such shareholder's shares in such corporation;

if the Mortgagor is a parthership or joint venture or
if any beneticiary of a Trustee Mortgagor 1is a
partnership or joint venture, no general partner or
joint venturer in such partnership or joint venture
shall create, effect or consent or shall suffer or
permit any sale, assignment, transfer, lien, pledge,
mortgage, sSecurity interest, removal or other
encumbrance or alienation of any part of the
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partnership interest or joint venture interest, as
the case may be, of such partner or joint venturer;

at all times until the Indebtedness Secured dereby 1s
paid in full, DAVID M. ROSENTHAL, a general partner
of PulNTAGULL EQUITY PARINERS, an Illinois limited
partnership, a general partner of Beneficiary, shall
retain a one per cent (l3) interest in the cash flow,
profits and losses (Subject to any special allocation
ot losses) in Beneficiary and a twenty tive per cent
(25%) interest in the net proceeds resulting from the
sale of the Premises;

Mortgagor shall not, without the prior written
consent of Lender (which consent shall not be
nreasonably withheld), terminate the services of the
present managing agent of Premlses or amend the
manag=ment agreement executed with said managing
agenc; and

Mortgagoui shall not .allow any change in control (by
way of uslsck. ownership, partnership interests or
otherwise) - any corporation or partnership con-
stituting or' Jacluded within the Mortgagor which
directly or indirectly controls any corporation oOf
partnership constituting or included within the
Mortgagor that resultd 1in a material change in the
identity of the persorn(z) in control of such entity.

The toregoing provisions of this Parsgraph shall not apply to:

(i) liens securing the ‘Indebtedness Hereby
Secured;

(i1) the lien of current Taxes ot in detault;

or

(1ii) any transters of the Premises, ~or part

therecf, or Interest therein, ©r . any
beneticial interests, or shares of stock or
partnership or joint venture interests as
the case muy be, in tne Mortgagor or any
beneficiaty of a Trustee Mortgagor by or on
benalf of an owner thereof who is deceased
or declared judicially incompetent, to such
owner's heirs, legatevs, devisees,
executors, administrators, estate, personal
representatives and/or committee,

Any waiver by Mortgagee of the provisions of this Parayrapb
shall not be deemed to be a waiver ot the right of the Mortgagee in
the future to linsist upon strict compliance with the provisions

herect,
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In the event Mortgagee gives its written consent to the sale or
transfer, whether by operation of law, voluntarily or otherwise, of
all of any part of the Premises, (x) Mortgagee shall be authorized
and empowered to deal with the vendee or transferee with regard to
the Premises, the Indebtedness Hereby Secured, and any of the terms
or conditions hereof as fully and to the same extent as it might
with Mortgagor, without in any way releasing or discharging
Mortgagor from any of its covenants hereunder, and without waiving
Mortgagee's right of acceleration as provided herein, (y) the
proposed documents of transfer shail be submitted to Mortgagee and,
within tzn (l0) business days tollowing such transter, copies of the
executed documents of transfer shall be delivered to Mortgagee, and
(z) any( party succeeding to title to Premises, including the
beneticiary Jof any land trust holding title to Premises (but
exciuding the.land trustee) shall, by separate document, assume and
agree to be diible for the matters specified in the exculpation

provision hereotf.

Mortgagee may coudition any consent upon such increase in rate
of interest payable upon the Indebtedness Hereby Secured, change in
monthly payments tneredn; change in maturity thereof and/or the
payment of a fee, all &s Mortgagee may, in its sole discretion,

require.

The provisions of this' Paragraph shall be operative with
respect to, and shall be binding upon, any persons who, in accor-
dance with the terms hereof or othezwise, shall acquire any part of
or interest in or encumbrance upen‘ the Premises, or in such
beneficial interest of stock of, or" partnersnip or joint venture
interest in the Mortgagor or any beneticizry of a Trustee Mortgagor.

4.l1 Change in Tax Laws. I, by the 1iws ot the United States
of America, or of any state, county, or municipal governmental
subdivision having jurisdiction over Mortgage:, Mortgagor or the
Premises, any tax is imposed or becomes due ‘Jn respect of the
issuance of the Note or the recording of this Mortgege, Mortgagor
shall pay such tax in the manner required by such law,  .In the event
that any law, statute, rule, regulation, order, or court decree has
the effect of deducting from the value of the Premizes. for the
purpose of taxation any lien thereon, of imposing upon Mortgagee the
payment of the whole or any part of the taxes required to be paid by
the Mortgagor, otf changing in any way the laws relating to tne
taxation of Mortgiges or deeds or debts secured by Mortgages or
deeds of trust or the interest of Mortgagor or Mortgagee in the
Premises, or the manner of collection of taxes, so as to affect this
Mortgage, or the Indebtedness Hereby Secured, then Mortgaqor shall,
upon demand by Mortgagee or any subsequent holder of the Note, pay
said taxes, or reimburse Mortgagee therefor on demand, unless
Mortgagee determines, in Mortgagee's sole and exclusive judgment,
that such payment or reimbursement by Mortgagor is unlawful; in
which event the Indebtedness Hereby Secured shall be due and payable
within thirty (30) days after written demand by Mortgagee. Nothing
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in this Paragraph shull requlire Mortgagor to pay any income, tran-
chise or excise tax imposed upon Mortgaqgee, excepting only such
which may be levied against the income of Mortgyagee as a coumplete or
partial substitute for taxes required to be pald by Mortgagor
pursuant hereto.

4,12 Inupection of Premises, The Mortgagor 8hall at all
reasonable times permit the Mortgagee and its agents and designees,
to enter on and ingpect the Premises; deliver to the Mortgagee
certified copies of all Leases, agreements creating or evidencing
Persorol Property, all amendments and supplements thereto, and any
other document which is, or which evidences, governs, or creates the
Premises; permit access by the Mortgagee to its books and records,
construction progress reports, tenant registers, sales records,
offices, intu.ance poiicles, supporting data, vouchers and other
papers for examination and audit and the making of coples and
extracts; and _/ptepare such uachedules, summdries, reports and
progress cchedules as the Mortgagee may request.

4.13 Certitied Annual Operating Ytatements. Beneficliary, at
Mortgagor's expense, shail Lurnish:

(a) an annual stutement of the operation of the Premises
prepared by a certified public accountant acceptable
to Mortgagee, 1o _accordance with generally accepted
accounting principies and certified by a general
partner of Beneficiaiy, showing in reasonable detail
satisfactory to Mortgaoze, among other things, total
rants and other income/ received and total expenses
together with an annual balaice sheet and protits and
loss statement, within ninelv (90) days after the
close of each fiscal year ol 3eneficiary, beginning
with the fiscal year first ending after the date ot
delivery of this Mortgage;

interim statements of the operation of the Premises
showing, in reasonable dectail satisiactory to
Mortgagee, among other things, total repis and other
income received and total expenses, for the previous
quarter, certified by a general pactner of
Beneficiary:

copies of the Mortgagor's annual State and Federal
Income Tax filings within thirty (30) days of filing;
and

annual financial statements of Beneficliary prepared
by a certified public accountant acceptable to
Mortgagee and certified by a general partner of
Beneficiary, including a balance sheet showing assets
and liabilities, all in reasonable detail
satisfactory to Mortgagee, within ninety (90) days
atter the close of each fiscal year ot Beneficiary.
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Mortgagee may, by notice in writing to the Mortgagor, require that
the same be prepared and certified, pursuant to audit, by a firm ot
independent certitied accountants satisfactory vo Mortgagee, 1n
which case such accountants shall state whether or not, in their
opinion, any Event of Default exists hereunder or under the Note.
If the statements Eurnished shall not be prepared in accordance with
generally accepted accounting principles consistently applied or it
the Mortgagor fails to furnish the same when due, Mortgagee may
audit or cause tu be audited the books of the Premises, the Mort-
gagor angd/or Beneticlary, at Mortgagor's expense, and the costs ot
suych audit shall be so much additional Indebtedness Hereby Secured
bearing in:erest at the Default Rate until paid, with all payable
immediately upon demand,

4.14 Ackrnoviedgement of Debt. Mortgagor within three (3) days
upon request In »erson or within five (5) days upon request by mail,
ghall turnish:

(a) a written ' gtatement duly acknowledged of all amounts
due on ary) indebtednes3 Hereby Secured, whether fou
principal ©r)tor interest on the Note or othurwise,
and stating ~whether any offsets or defenses exist
ajainst the Indsutedness Hereby Secured and covering
such  other mattery ag Mortgugee may reasonably
require; and

{b) a certificate of Beneficiary setting torth the names
of all lessees under any-Leases, the terms of their
respective Leases, the gpace occupied, the rents
payable thereunder, the dates through which any and
all rents have been paid and duch other leasing and
rental data as Mortgagee may reasnnably requlre,

4,15 Uther Anmounts Secured. At all times, regardiess of
whether any proceeds of the Loan have been disbursed, this Mortgage
garall secure any advances made pursuvant hereto and to otlier Security
Documents and any other amounts 8 provided herein, and the payment
ol any and all commissions, service charges, liquidated damages,
expenses, and advances due to be paid or incurred by Mortgagee in
connection with the Loan, all in accordance with commitment issued
by the Mortgagee dated October 16, 1987, in favor of DAVID M.
ROSENTHAL, for the benetit of Beneficiary, as amended by letter
amendments dated October 26, 1987 and October 29, 1487
{("Commitment"), and the application therefor,

4.16 Agsignment of leases and Rents, Subordination. All right,
titie and interest of the Mortgagor in and to all present leases
affecting the Premises, and including and together with any and all
Future Lleases upon all or any part of the Premises, and together
with all of the Rents, from or due or arislng out of the Premises
have been transterrved and asulgned sunultaneously herewith to the
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Mortgagee as further security for the payment of the Indebtedness
Hereby Secured under provisions of a certain instrument captioned
Assignment of Leases and Rents ("Assignment of Rents"), of even date
herewith, executed by Mortgagor and to be recorded concurrently with
the recording of this Mortgage, the terms, covenants, and conditions
of which are hereby expressly incorporated herein by reference and
made a part hereof, with the same force and effect as though the
same were more particularly set forth herein. After an Bvent ot
Default, Mortgagee shall have gsuch powers and rilghts as are
contained in the Assignment of Rents in addition tc any non-
contlicting rights and powers as provided herein, All future leases
affectipy the Premises shall:

(3) conform with the minimum jleasing criteria specitied
in Paragraph 0. of special mortgage provisions
attuched as BExhibit "A" to Commitment and otherwise
bz~ on a lLease form approved by the Mortgagee;

be supmitted by the Mortgagor to the Mortgagee ftot
its aporoval prior to the execution thereof and if
the Moricagee does not advise tpe Mortgagor of its
disapproval within five (5) days following receipt of
such leases, the same shall be deemed approved by
Mortgagee; and

all approved and executed leases shall be
specifically assigried-to the Mortgagee by instrument
in form satisfactory % Mortgagee and shall, at the
option of Mortgagee, Df -paramount or Subordinate to
the lien of this Mortgage ond Mortgagee shall have
such power to cause and- perfect said leases as
paramount or subordinate &s _are granted in the
Assignment of leases.

This Mortgage shall not merge with the Asgignment of Rents or
any other interest of Mortgagee in the Premises, or any part
thereot, now or hereafter existing, and whether before Gr after any
Event of Default or foraclosure of the lien of this Mortgage unless
Mortgagee shall consent in writing to such merger.

4,17 Security Agreement. Mortgagor and Mortgagee agree that
this Mortgage shall constitute a Security Agreement within the
meaning of the Uniform Commercial Code as enacted in the State of
[llinois ("Code") with respect to any and all sums at any tiwme on
deposit for the benefit of Mortgagee or held by the Mortgagee
(whether depogited by or on behallt of the Mortgagor or anyone else)
pursuant to any of the provisions of the Mortgage ("Deposits"), and
any property included in the granting clauses of this Mortgage,
which property may not be deemed to form a part of the Premises
described in Schedule A attached hereto or may not constltute a
*fixture" (within the meaning of Sectlon 9-313 of the Code}, and all
replacements ot  such property, substitutions for s8uch property,
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additions to such progerty, and the proceeds thereot (all of said
property and the replacements, substitutions and additions thereto
and the proceeds thereot being sometimes herelnatter collectively
referred to as the "Collateral"), and that a security interest in
and to the Collateral is hereby granted to the Mourtyagee, and the
Collateral and all of Mortgagor's right, title and interest therein
are heraby assigned to the Mortgagee, all to secure payment ol the
Indebtedness Hereby Secured and to secure performance by the
Mortgagor of the terms, covenants and provisions hereof. Upon the
occurrence of an Event of Default, the Mortgagee, pursuant to the
appropeinte provisions of the Code, shall have the option ot
proceedirg with respect to the Collateral as to both real and
personal (property in accordance with its rights and remedies with
respect tol the Premises, in which event the default provisions of
the Code shall_not apply. The Mortgagor and Mortgagee agree that,
in the event ‘the Mortgagee shall elect to proceed with respect to
the Collateral. =se¢parately from the real property, five (5) days
notice of the sale uf the Collateral shall be reasonable notice and
the reasonable expernses of retaking, holding, preparing tor sale,
selling and the Llike /lncurred by the Mortgagec shall include, but
shall not be limited-ty, reasonable attorneys' fees and legal
expenses incurred by MortGagee. The Mortgagor agrees that, without
the written consent of the Mortgayee, the Mortgagor will not remove
or permit to be removed Etrom_the Premises any of the Collateral,
except that so long as no Event of Detault shall have occurred,
Mortgagor shall be permitted te sell or otherwise dispose of the
Collateral when obsolete, worn «ut, inadeguate, unserviceable or
unnecessary for use in the operation of the Premises, upon replacing
the same or substituting for the sare. other collateral at least
equal in value to the initial value to that disposed of, and in such
a manner so that said Collateral shall he 3ubject to the security
interest of the Mortgagee and shall be Eiig®% in priority, it being
expressly understood and agreed that all/ replacements of the
Collateral and any additions to the Collateral shall be and become
immediately subject to the security interest secured by the lien of
this Mortgage. The Mortgagor shall, from time to cime, on request
of the Mortgagee, deliver to the Mortjagee an 1inveatory of the
Collateral in reasonable detail. The Mortgagor <covenants and
represents that all Collateral now is, and that all (replacements
thereof, substitutions therefore or additions thereto, ‘unless the
Mortgagee otherwise consents, will be, free and clear of liens,
encumbrances or the security interest of others.

4.18 Future Advances. This Mortgage also secures:

(a) future advances and loans from Mortgagee to
Mortgagor, as provided in the Commitment and other
Security Documents and all advances, disbursements
and other payments regquirea pursuvant hereto or to
other Security Documents are obligatory advances and
shall, to the fullest extent permitted by law, have
priority over any and all mechanics' lien claims and
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other liens and encumbrances arising atter the date
of the recording of this Mortgage; and

all other sums due and owing pursuant to Note und
thisz Mortgage and advanced by Mortgagee Yo protect
Premises or to preserve the priority of the lien
eatblished hereby ([PROVIDED THAT such other sums
shall not exceed one hundrced fifty per cent {L50%] of
Loan) .

4.39 brepayment Privilege., Provided that no Event ot Default
ghall have occurred, the Mortgagor shall have the privilege of fully
prepaying/ the Indebtedness Hereby Secured, in accordance with the
terms, Limitations and conditions, if any, set forth in the Note,

but not otherw.se,

4,20 Effect / oi Extensjons of Time, Amendments on Junior Liens
and Others. [t the payment of the Indebtedness lereby Secured, or
any part thereof, skall be extended or varied, or Lf any of the
gsecurity shall be cteleused, all persons now in the Premisesy, shall
be held to agsent to such-axtension, variation or release, and thelr
Liability, if any, and ¢hie Llen, and all provisions hereof, shall
continue in full force and ¢frect; the right of recourse against all
such persons being expresely reserved by the Mortgagee,
notwithstanding any such extinslon, variation or release, Any
person, firm or corporation having a junior Mortgage or other lien
upon the Premises or any interest cherein, shall take the said lien
subject to the rignts of tne Mortgagee. herein to amend, modity and
supplement this Mortgage, the Note, Che Security Documents or any
other document or instrument evidencing, szcuring or guarantying the
Indebtedness Hereby Secured and to vary the rvate of interest and the
method of computing the same and to impose additional fees and other
charges, and to extend the maturity of tie Indebtedness Hereby
Secured, in each and every case without obtaining che consent of the
holder of such junior lien and without the lien ot this Mortgage
losing 1its priority over the rights of any suco junior lien,
Nothing in this paragraph contained shall be construesd as waiving
any provision contained herein which prouvides, among ather things,
that it shall constitute an Event of Default if the Premises be
scld, conveyed or encumbered.

4,2L Mortgagee's Right to Modify. Martgagor consents to any
and all renewals and extensions in the time of payment of the
Indebtedness Hereby Secured and agrees further that at any time and
from time to time, without notice, the terms of payment provided for
in the Note may be modified or the Premisges released (in whole or in
part) or increased, changed or exchanged by agreement between the
Mortgagee and any owner of the Premises, without in anywise
affecting the liability of any party to the Note, or any person
liable or to become liable with respect to the Indebtedness Hereby
Secured. No sale of the Premises, or any forebearance by Mortgagee
in exercising any right or remedy hereunder or otherwise afforded by
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applicable law, shall be a waiver of or preclude the exercise of any
right or remedy hereunder, nor shall any sale of the Premises in
anywise affect the liability of any party to the Note, or any person
liable or to become liable with respect to the Indebtedness Hereby
Secured.

4.22 Usury; Reduction of Interest. Notwithstanding anything to
the contrary contained herein or in the Note, any other Security
Document or in any other document or agreement executed and
delivered pursuant to Commitment or required by Security Documents,
whether! now existing or hereafter arising and whether written or
oral, it 48 agreed that the aggregate of all interest and any other
charges (Constituting 1nterest, or adjudicated as constituting
interest, znd contracted for, chargeable or receivable under the
Note or otherwise in connection with the debt evidenced thereby,
shall under n¢ rircumstances exceed that permitted by law. In the
event the maturity of the Note 1s accelerated by reason of an
election by the hoider thereof resulting from a default thereunder
or under any other Security Documents, or by voluntary prepayment by
Mortgagor or otherwise, vhen earned interest may never include more
than permitted by law, - If from any circumstance any holder ot the
Note shall ever receive “interest or any other charges constituting
interest, or adjudicated as constituting interest, the amount, 1f
any, which would exceed tha*t permitted by law, (the "Excess
Interest") shall be applied to'the reduction of the principal amount
owing on the Note, and not toc( the payment of interest. [E the
Excess Interest exceeds the unpaid- principal balance of the Note,
then the Excess Interest shall be refunded to Mortgagor. All sums
paid or agreed to be paid to the hoicder of the Note for the use,
forbearance or detention of the indeptediess of Mortgagor to the
holder of the HKNote shall be amortized, prcorated, allocated and
gpread throughout the full term of such indeitedness,

4.23 Mechanigs' Liens. Mortgagor shall  not perwit any
mechanic's, laborer's or materialmen's liens te  3tand against the
Premises, If any such lien shall at any time be recorded against
the Premises, then Mortgagor shall give written-iivice thereol
promptly to sortgagee, and cause the same to be discharoed of record
within thirty (30) days abtter the date of recording «f the same,
either by payment or by deposit or bond, in amounts oro 1n tform
satisfactory to Mortgagee. [t Mortgagor falls to discharge any such
llien within such period, then Mortgagee, in addition to any other
right ocr remedy hereunder, shall have the option (but not the
obligation) to procure the discharge of such lien elther by
depositing the amount claimed to be due in court, or by bonding.
Any amount paid or depousited by Mortgagee to discharge such lien,
and all costs and other expenses, including all reasonable
attorneys' fees, incurred in defending any action to toreclose such
lien shall be deemed a part of the Indebtedness Hereby Secured,
shall be immediately due and payable, without demand, and shall bear
interest at the Default Rate.
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Notwithstandiny the toreqgoing, in the event Mortgagor desires to
contest the validity of any such lien, it shall:

(a) on or before fifteen (15) days prior to the due
date thereof, notify Mortgagee, in writing, that
it intends to so contest the same;

(b) on or before the due date thereof, on demand,
deposit with Mortgagee security (in torm and
content satisfactory to Mortgagee) for the
payment of the full amount of such lien, or any
balance thereof then remalning unpald (or
provide to Mortgagee such other indemnity as may
be reasonably acceptable to it}; and

c.om time to time, deposit additional security
ot indemnity, so that, at all times, adeguate
securisy or indemnity will be available for the
payment _of the full amount of the lien remaining
unpaid, together with all interest, penalties,
costs and charges accrued or accumulated
thereon.

If the foregoing deposits aie made and Mortgagor continues, in
good Eaith, to contest the validity of such lien by appropriate
legal proceedings, which shall orerate to prevent the collection
thereof and the sale of Premises, or any part thereof, to satisty
the same, Mortgagor shall be under % obligation to pay such lien
until such time as the same has been dzcreed, by court order, to be
a valid lien on Premises. Mortgagee shall have full power and
authority to reduce any such security or iademnity to cash and apply
the amount so received to the payment of any urpaid lien, to prevent
the sale or forfeiture of Premises or non-prvment of such lien,
without liability on Mortgagee for any failure o apply the security
or indemnity so deposited, unless Mortgagor, in- writing, requests
the application thereof to the payment of the particular lien for
which such deposit was made. Any surplus deposit .icetained by
Mortgagee, after the payment of the lien for wnich “%p2 same was
made, shall be rtepaid to Mortgagor, unless an Event' .cl Default
exists, in which event, such surplus shall be applied by -Mortgagee
to cure such Event of Delault.

4.24 Partial Payments. Acceptance by the Mortgagee of any
payment which is less than payment in full of all amounts due and
payable at the time of such payment, shall not constitute a waiver
of Mortgagee's right to exercise its option to declare the whole of
the principal sum then remaining unpaid, together with all accrued
interest therein, immediately due and payable without notice, or any
other rights of the Mortgagee at that time or any subsequent time,
nor nullify any prior exercise of such option or such rights of
Mortgagee without its express consent, except and to the extent
otherwise provided by law.
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5., EVENTS OF DEFAULT

The occurrence of auy of the following shall constitute an
event of default (collectively "Events of Default") pursuant to this

Mortgage:
(a)

(b)

(c}

(d)

the failure of Mortgagor to pay an amount due herein
or gecured hereby, interest thereon, or any
instaliment of principal thereol or interest thereon
within ten {(l10) days of the date the same becomes due
and payable whether at maturity or by accelecation or
otherwise under this Note, this Mortgage, or any ot
the other Security Documents; or

¢he failure of Mortgagor to perform or observe any
othet covenant, agreement, representation, warranty og
other provision contained in the Note, this Mortgage
or 1In” the other Security Documents after the
expiration 'of any grace perlod expressly allowed in
sald instiunent relative to the cure of such defaulr
(including, out not limited to the restrictions on
transter conte:ned in paragraph 4.10 hereof), and such
default s not ~cured within fifteen (l5) days of
written notlce and demand to cure from Mortgagee to
Mortgagor (provided  that in the event of a default
which is not capacte of being cured within salid
fifteen (15) day perind, the same shall not be
cungidered a deftault il /Mortgagor shall, within said
fiEteen (15) day perlod,  initiate and diligently
pursue a course of action necessary and required to
cure the same but, in all everts, such default must be
cured within ninety (90} days following notice of the
occurrence thereof); or

an untruth or material deceptiveness of any represen-
tation, covenant or warranty containec iw.any of the
Security Documents or in the affidevit of the
Beneficiary, or Mortgagor's or Beneficiary's omission
of any tact which under the clrcumstances -made said
statements misleading; or

the filing by Mortgagor of a voluntary petition in
banktuptcy, insolvency, debtor relief or for
arrangement, reorganization or other relief under any
chapter of the Federal Bankruptcy Act or any similar
law, state or federal, now or hereafter in effect; or
the Mortgagor's consent to the appointment of or
taking possession by a receiver, liquidator, assignee,
trustee, custodian, sequestrator (or similar official)
of the Mortgagor or for any part of the Premises, or
any substantial part of the Mortgagor's general
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assignment for the  benefit of their respective
creditors, or the failure by the Mortgagor qgenerally
to pay their respective debts as they become due, or
the taking of any action in furtherance of any of the
foregoing; or

the admission by Mortgagor in writing or the filing of
an anstwer or other pleading in any proceeding
admitting insolvency, bankruptcy, or inability to pay
their respective debts a3 the same mature; or

the entry, by court having jurisdiction, ot a decree
ot order for relief in respect of the Mortgagor in any
involuntary case brought under any bankruptcy,
insolvency, debtor reliet, or similar law or or
neceafter in eftect, or Mortgagor's consent to or
failure to oppose any such proceeding, or any such
court ) entering a decree or order appointing a
receiver, liquidator, assignee, custodian, mortgagee
in possession, Sequestrator (or similar official) of
the Mortgagor or for any part of the Premises, or any
substantial “part of the Mortgagur's property, ot
ordering the vwinding up or liquidation of the affairs
ot the Mortgagor, and, in the case of any of the
foregqoing, such decree or order shall not be dismissed
within sixty (60} cays after the entry thereof; or

Mortgagor's fallure to . piy any money judgment against
it within thirty (30} dave following the day the same
becomes a lien against the Fremlses; or

any termination or voluntacy . suspension ot the
transaction of the business of tne Mortgagor or all or
a 4dubgtantial part of the Morlyesgor's assets are
attached, seized, subjected to a - writ or distress
warrant, or are levied upon, unless 8uch attachment,
gselzure, writ, warrant or levy is vacates within sixty
{60) days; or

the failure of Mortgagor to cause the payment, when
due and within any applicable grace perliod, of any
indebtedness secured by the Premises, the beneficial
interest of Mortgagor, any stock of any corporation if
the beneficiacry is a corporation or any partnerghip
interests, limited or general, 1f the beneficiary ot
Mortgagor is a partnership, or the exercise of any
remedies provided in the documents which evidence and
secute such Indebtedness; or

PREEN
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the dissolution or termination of existence
of Mortgagor, voluntarily or involuntarily,
whether by reason ot death of a general
partner of Mortgagor or otherwise;

the amendment to or modification of, in any
respect, of the agreement establishing
Mortgagor; or

the distribution of any of the Mortgagor's
capital, except for distributions of the
proceeds of the Loan and cash from
operations (any cash of the Mortgagor earned
from the operation of the Premises, but not
from a sale or refinancing of the Premises
or from borrowing, available after paying
all ordinary and necessary current expenses
oL the  Mortgagor, including  expenses
ircurred in the maintenance of the Premises
and atter establishing reserves to meet
currenc) or reasonably expected obligations
of the vortgagor); or

any other event occurring (including, without limi-
tation, default in order to avoid prepayment penalty
or premium) or failliro to occur which, pursuant to the
Security Documents or _sny other document or instrument
referenced herein or related hereto, conatitutes a
default by Mortgagor or‘g¢ives Mortgagee the right to
accelerate the maturity of  the Indebtedness Hereby
Secured, or any part thereof: o¢

(L) the Mortgagor or the Beneficiaiy shall abandon the
Premises,

For the purposes of Subparagraphs (d} throuzh (1) only
immediately above, the term "Mortgagor" shall mean aud include any
beneficiary of a Trustee Mortgagor, any general partner in a
partnershlp Mortgagor or in a partnership which is a bensficiary of
a Trustee Mortgagor, any owner of more than ten percent (1(0%} of the
gtock in a corporate Mortgagor or a corporation which is the
beneficiary of a Trustee Mortgagor and each person who, as
guarantor, co-maker or otherwise, shall be or become liable for or
obligated upon all or any part ol the Indebtedness Hereby Secured or
any of the covenants or agreements contalned in any of the Security
Documents.

5.2 Acceleration of Maturity. At any time during the exis-
tence of any Event of Deftault, Mortgagee is hereby authorized and
empowered, at 1its option, and without affecting the lien hereby
created or the priority of said Lien or any right of the Mortgagee
hereundet, to declare, without further notice, all Indebtedness
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flereby  Seccured (which shall inctude any prepayment premium or
penalty provided tor in the Note), to bhe immediately due and payable
whether such Event ot Deltault 18 thereatter remedied by the
Mortgagor and the Mortgagee may, whether or not said declaration iy
made, to immediately proceed to toreclose the lien of this Mortgage
and/or exercise any right, power or remedy provided herein and in
other Security Documents, or by law or in equity conterred, whethor
or not such Event of Default is thereafter remedied by the
Mortgaqor,

2.2 Foreclogure of Mortgage. Upun occurrence of any Event ot
NDefault, or at any time thereafter, Mortgagee may, at its option,
proceed tc- foreclose the llen of this Mortgage by judicial
proceedings in accordance with the laws of the State of Illinois,

5.4 Remecizs Cumulative and Non-Waiver., No remedy or right of
the Mortgagee tlierennder, or under the Note, or under any other of
the Security Docunents or otherwise available under applicable law,
shall be exclusive of—~any other right or remedy, but each such
remedy or tight shall be in addition to every other remedy now or
hereafter existing undar _any such document or under applicable
law, No delay in the exsrcise of, or omisgion to exercise, any
remedy or right accruing on anv Event of Default shall impair any
such remedy or right or he construed to be a waiver of any such
Event of Default or an acquiescejice therein, nor shall it affect any
subsequent Event of Default of tne _.same or a different nature, nor
shall it extend or aftfect any qrac¢ pariod. Every such remedy or
right may be exercined concurrently ©r Independently, when and as
often as may be deemed expedient by the Mortgagee. All obligations
of the Mortgagor, and ali rights, powere dand remedies of the
Mortgagee expressed herein shall be in zAdition to, and not in
limitation of, those provided by law or in tho Mote or any Security
Documents or any other written agreement or listrument relating to
any of the Indebtedness Hereby Secured or any segurity theretor,

5.5 Litigation Expenses. In any sult ov /proceeding to
foreclose the lien of this Mortgage or enforce any cthet remedy of
Mortgagee pursuant to any of the Security Documents, or in any other
proceeding whatsoever 1in connection with any of the  Security
Documents or any of the Premises in which Mortgagee 18 named as a
party, there shall be allowed and included, as additional
indebtedness in the judgment or decree for sale resulting therefrom,
all expences paid or incurred in connection with such proceeding by
or on behalf of Mortgagee including, without limitation, attorneys'
fees, appraiser's fees, outlays for documentary and expert evidence,
photocopy expenses, stenographers' charges, mail and telephone
costy, publication costs, survey cost, and costs (which may be
estimated as to items to be expended after entry of such judgment or
decree) of procuring all abstracts of title, title searches and
examinations, title insurance policies, Torrens certificates, and
any similar data and assurances with respect to title to the
Premises as Mortgagee may deem reasonably necessary either to
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prosecute or defend in such proceeding or to evidence to bidders at
any sale pursuant to such decree the true condition of the title to
or value of the rremises. All expenses and fees of the toregoing
nature as may be incurred in the protection of any of the Premises
and the maintenance of the lien of this Mortgage thereon in any
litigation affecting the Note, this Mortgage, the Security Dccuments
or the Premises, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or
threatened suit or proceeding in connection therewith, shall be
immediately due and payable by Mortgagor with interest thereon at
the applicable rate specified in the Note,

5.6 (Mortgagee's Performances of Mortgagor's Obligations, In
case of any Kvent of Default herein, the Mortgagee, either before or
after accelacation of the Indebtedness Hereby Secured, or the
foreclosure of rbe lien hereot and during the period of redemption,
if any, may, but- shall not be required to, make any payment or
perform any act herein, in the Note, any other of the Security
Documents, or any ascuwnent or instrument related thereto which s
required of the Mortgagor (whether or not the Mortgagor is
personally liable therefsy) in any form and manner deemed expedient
to the Mortgagee; and the Mortgagee may, but shall not be required
to, make full or partial payments of principal or interest on any
permitted prior mortgage or ~encumbrances; purchase, discharge,
compromise or settle any tax lien or other prior lien or title or
claim thereof, or redeem from any tax sale or forteiture attecting
the Premises, or contest any Tavez, and may, but shall not be
required to, complete construction, fbinishing and equipping ot the
Improvements upon the Premisnes and peat, operate and manage the
Premises and guch Lmprovements and pay operaking costs and exponses,
lncluding management fees, of every kind-end nature In connection
therewith, So that the Prenises and ‘Iwprovements shall be
operational and usable for their intendad puiposes. The Mortgagee
may, but shall not be reguired to, notify any pcison obligated to
the Mortgagor under or with respect to any Third party Agreements of
the exigtence of the lLvent of Default and reguire that pertormance
be made directly to the Mortgagee at the Mortgagoc's expense and
advance such sums as are necessary or appropriate to satisty the
Mortgagor's obligations thereunder; and Mortgagor “agrees to
cooperate with the Mortgagee to accomplish the forequoing, ALl
monies paid for any of the purposes herein authorized, and ail
expenses  pald or incurced in connection therewith, including
attorneys' fecy and any other montes advanced by the Mortgagee to
protect the Premises and the lien hereof, or to complete
construction, furnishing and equipping or to rent, operate and
manage the Premisey and such Improvements or to pay any such
operating costs and expenses thereof, or to keep the Premises and
Improvements operational and usable tor their intended purposes,
shall be 80 much additional Indebtedness Hereby Secured, whether or
not they exceed the amount of the Note, and shall become immediately
due and payable without notice, and with interest thereon at the
Default Rate. The Mortgagee 1s hereby authorized to make any

payment with respect to:
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Taxes, 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;

the purchase, discharge, compromise or settlement or
any other prior lien, without inquiry as to the
validity or amount of any claim for lien which may be
asserted; and

the completion of construction, furnishing or
equipping of the Improvements or the Premises or the
rental, operation or management of the Premises or
the payment of operating costs and expenses thereof;

and may do so irn-such amounts and to such persons as Mortgagee may
deem appropriate 20l may either enter into such contracts therefor
as Mortgagee may deewn appropriate or may pecform the same itself,

5.7 Appointment i Receiver. Upon, or at any time after the
filing, of any complaint co foreclose the lien of this Mortgage, the
court may, upon applicatiosn; appoint a receiver of the Premises,
Such appointment may be made either before or after foreclosure
sale, without notice; without regard to the solvency or insolvency,
at the time of application for. such receiver, of the person or
persons, 1f any, liable for the payment of the Indebtedness Hereby
Secured; without regard to the valus of the Premises at such time
and whether or not the same is then occupied as a homestead; and
without bond being required of the appiicant, Mortgagee or any
employee or agent thereof may be appointed -as such receiver. Such
receiver shall have the power to take posseision, control, and care
of the Premises and to collect all Rents there¢of during the pendency
of such foreclosure suit, and, in the event of a saie and a
deficiency where Mortgagor has not waived its statntory rights of
tedemption, during the full statutory period of redemrtion, as well
as during any further times when Mortgagor or its. devisees,
legatees, heirs, executors, administrators, legal representatives,
successors, or assigns, except for the intervention of such
receiver, would be entitled to collect such Rents and shall have all
cther powers that may be necessary or useful in such cases for the
protection, possession, control, management, and operation of the
Premises during the whole of any such period. To the extent
permitted by law, such receiver may be authorized by the court with
such rights and powers as are provided herein, it being understood
and agreed that any such Leases, and the options or other such
provision to be contained therein, shall be binding upon Mortgagor
and all persons whose interests in the Premises are subject to the
lien hereof, and upon the purchaser or purchasers at any such
toreclosure sale, notwithstanding any redemption from sale, dis-
charge or indebtedness, satistaction of foreclosure decree, or
1ssuance of certificate of sale or deed to any purchaser,
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5.8 Foreclosure Sale. In the event ot any foreclosure sale of
the Pramigses, the same may be sold in one or more parcels. The
Mortgagee may be the purchaser at any foreclosure sale of the
Premises or any part thereof.

5.9 Application of Proceeds. The proceeds of any foreclusure
sale of the Premises, or any part thereof, shall be distributed and
applied in the following order of priority:

{a) on account of all costs and expenses incident to the
toreclosure proceedings;

{b} on account of all other items that, under the terms
of this Mortgage, constitute Indebtedness Hereby
Secured additional to that evidenced by the Note,
with interest thereon at the Default Rate;

on account of the Indebtedness Hereby Secured, in the
order  of priority specified by Mortgagee in its sole
discretion; and

(d) the balance) .to Mortgagor or 1its Ssuccessors or
assigns, as kneir interests and rights may appear.

5.10 Application ot Deposits. Upon the occurrence of any Event
of Default, Mortgagee may, at Iis nption, without being required to
do so, apply any monies or securitciez that constitute deposits made
to or held by Mortgagee or any depealitary pursuant to any of the
provisions of this Mortgage toward pavment of any of Mortgagor's
obligations under the Note, this Mortguge, or any of the other
Security Documents, in such order and .manner as Mortgagee may
elect. When the Indebtedness Hereby Secured has heen fully paid,
any remaining deposits shall be paid to Morccagor or to the then
owner or owners of the Premises.

5.11 1Insurance Upon Foreclosure. In the event of:

(a) an insured loss after foreclosure procfpﬂlngs have
been instituted, the proceeds ot any insucarce policy
or policies, if not applied in Restoering the
Improvements, 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; o

the occurrence of a casualty or a taking by emzninent'.“1
domain following the institution of foreclosure
proceedings, all insurance proceeds or condemnatxon-
awards, if any, if not applied as specxfled hereln,»,
shall be used to pay the amounts due in accordance =
with any decree of foreclosure which may be entered N
in any such proceedings and the balance, if any,
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shall either be pald to the owner of the equity
redemption, if such owner shall be entitled to the
same, or as the court may direct; and

a foreclosure sale, the Mortgagee 18 hereby
authorized, without the consent ot the Mortgagor, to
assign any and all insurance policies to the
purchaser at the sale, or to take such other steps as
the Mortgagee may deem advisable to cause the
interest of such purchaser to be protected by any of
the said insurance policles without credit or
allowance to Mortgagor for prepaid premiums theceon.

5,12 4alvar of Redemption Rights; No Marshaling. To the full

extent permittred by law, Mortgagor:

(a)

ahall not, at any time, insist upon or plead or, in
any (manner whatsoever, claim, or take advantage ot
any stay. exemption ot extension law or any socalled
"Moratoriun Law" (now or at any time herealter in
force) noy claim, take or insisc upon any benefit or
advantage ¢t aor Erom any law (now or hercafter in
force) providing for the valuation or appraisement ot
Premises, or any part thereof, prior to any sale or
Sales thereof to ke made pursuant to any provision
hereln contained or to any decree, judgment or order
of any court ot competunt jurisdiction or afrer such
gale or sales, claim or exercise any rights pursuant
to any statute now or hwwreafter in force to redeen
Premises so sold, or any part thereof, or relating to
the marshaling thereof, upsr foreclosure sale or
other enforcement hereof;

hereby expressly walves any and all rights of
redemption from sale under any ovder or decree of
foreclogsure of this Mortgage, on it: cwn behalf, on
behalf of all persons claiming or haviing an interest
(direct or indirect) by, through or undec, Mortgagor
and on hehalt of each and every person acqulring any
interest in or title tu Premises subsequent to the
date hereof, it being the intent of Mortgagor hereby
that any and all such rights of redemption of
Mortgagor and of all other persona are and shall be
deemed to be hereby waived to the full extent
permitted by appllicable law;

agrees that it will not, by invoking or utilizing any
applicable law or laws or otherwise hinder, delay ot
impede the exercise of any right, power or remedy
herein or otherwise granted or delegated to Mortgagee
but will suffer and permit the exercise of every such

right, power and remedy as though no such law or laws
has, have been or will have been made or enacted; and
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for itself and all who or which claim by, through or
under Mortgagor, walves any and all right to have
Premises marshaled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction
to foreclose the lien of this Mortgage may order
Premises sold as an entirety.

5.13 Premises to be Sold as One Unit. Mortgagor hereby waives
its cights, if any, to require that the Premises be sold as geparate
tracts or units in the event ot foreclosure.

5.14( Corrective Documents. Mortgagor shall, at the request of
Mortgagee, rromptly correct any defect, error or omission which may
be discover«d in the contents of this Mortgage or in the execution
or acknowledgment hereof or in any other instrument executed in
connection herewith or in the execution or acknowledgment of such
instrument and wli) _execute and deliver any and all additional
instruments as may oe requested by Mortgagee to correct such defect,
error or omission.

5.15 Consent of Moicgagee: The consent by Mortgagee in any
single instance shall not r2. deemed or construed to be Mortgagee's
congeat in any like matter arising at a subsequent date and the
tailure of Mortgagee to promphly exercise any right, power, remedy
of consent provided hetein or «bt law or in equity shall not con-
stitute or be construed as a waiver of the same nor shall Mortgaqgee
be estopped from exercising such right; power, remedy or consent at
a later date and, except with respesct to any request to extend
ctedit or grant additional time to cure an Event of Default,
Mortgagee shall reasonably consider all reguests for its consent or

approval.

Any consent or approval requested of and granted by Mortgagee
pursuant hereto shall be narrowly construed to be applicable only to
Mortgagor and the matter identified in such consent o approval and
no third party shall claim any benefit by reason therené; and not be
deemed to constitute Mortgagee a venturer or partner wiih Mortgagor
whatsoever nor shall privity of contract be presumed Uin _have been
established with any such third party,

If Mortgagee deems it to be to its best interest to retain the
assistance of persons, firms or corporations (including, but not
limited to, attorneys,, appralsers, engineers and sutveyors) with
respect to a request for consent, Mortgagor shall reimburse
Mortgagee for all reasonable costs lncurred in conne:tion with the
employment of such persons, firmd or corporations.

6. PARTIAL RELEASES. The lien of this Mortgage may be
treleased as to parts of Premises from time to time, without
affecting the valldity or priority of the llen hereof as to the
rematinder of Premises,
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7. LETTER OF CREDIT. As additional security for the payment
of Loan, Mortgagor has delivered to Lender "Letter of Credit” (as
such term is defined in Commitment), which shall be replaced,
presented for collection and returned to Mortgagor as provided in
separate agreement between Beneficiary and Lender ("Letter of Credit
Agreement"),

8. MISCELLANEQUS,

5.) Notices, Consents and Approvals. Any notice, consent or
approval that Mortgagee or Mortgagor may desire or be required to
give to( tbhe other shall be in writing and shall be mailed or
delivered tec the intended recipient thereof at its address set forth
below or at'such other address as such intended recipient may, from
time to time, by notice in writing, designate to the sender pursuant
hereto. Any sucn notice, consent or approval shall be deemed to
have been receivei jon the date of delivery thereof in person, by
Federal Express or comparable "overnight” courier service or express
mail, or two (2) business days after mailing by United States
registered or certified mail, return receipt requested, or when
delivered in person with )written acknowledgment of the receipt
thereof. Except as otherwise specifically required herein, notice
of the exercise of any right o: option granted to Mortgagee by this
Mortgage is not required to be giwven.

{a) If to Mortgagee:
HFC Commercial Realty, JTnc.
2700 Sanders Road
Prospect Heights, Illinois £0070
Attn: Vice President, Loan Adrinistration
with a copy to:
HFC Commercial Realty, Inc.
2700 Sanders road

Prospect Heights, Illinois 60070
Attn: Commercial Real Estate General Counszi

and
If to Mortgagor:
Harris Trust and Savings Bank
115 West Monroe Street
Chicago, Iliinois 60690
with copies thereof to:

Bryson Properties XI, an Illinois 1limited
partnersghip
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660 Lasalle Place, Suite 2A, Highland Park,
Illinois 60635

and

Rogsenthal and Schanfield

55 East Monroe Street
Chicago, Illinois 60603
Attn: Henry M. Morris, Esq.

8 ¢ Time of Eusence. It iy specifically agreed that time
is of theessence of this Mortgac~.

8.3 Covenants Run with Land. All of the covenants of
this Mortgace .shall run with the land constituting the
Premises,

B.4 Law; Venue; Jurisdiction, This Mortgage is, and
shall be deemed tc Dz, a contract entered into and pursuant to
the laws of the State CLiIllinois and shall be in all respects
governed, construed, appiied and enforced in accordance with
the laws ob said State, wichout regard to its contlict of laws
principles; and no defense given or allowed by the laws of any
other state or country shall Ue interposed in any action or
proceeding hereon unleys such defense is also given or allowed
by the laws of said State and the undersigned agrees to submit
to personal jurigsdiction in gaid -State {in any actlion or
proceeding arising out oif this Mortyraw and, in fturtherance ot
such agreement, the undersigned hereby 3grees and consents that
without Llimiting other methods of obtaining jurisdiction,
personal Jjurisdiction of any court located “in sald state and
that any process or notice of motion or otinr application to
any such court in connection with any such achtica or proceeding
may be served upon the undersigned by certified mail to or by
personal service at the last known address of “he Mortgagor,
whether such address be within or without the jurisd.ction of
any such court,

8.5 Severability. If any provision of this Mortgace or
the application thereof to any entity, person, or circumstance
shhiall be invalid or unenforceable to any extent, the remainder
of this Mortgage and the application of its provisions to other
entities, persons or circumstances shall not be affected
thereby and shall be enforced to the greatest extent permitted
by law.

8.6 Headings. The headings of articies, sections,
paragraphs and subparagraphs in this Mortgage are for
convenience or reference only and shall not be construed in any
way to limit or define the content, scope, or intent of the
provisions hereof.
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8.7 Grammar. As used 1n this Mortgage, the singular
shall include the plural, and masculine, feminine, and neuter
pronouns shall be fully interchangeable, where the context so

requires.

8.8 Successors and Assigns. This Mortgage and all
provisions hereot shall be binding upon Mortgagor, its succes-
sors, assigns, legal representatives, and ail other persons or
entities claiming under or through Mortgagor, and the word
"Mortgacor," when used herein, shall include all such persons
and erntities and any others liable for the payment of the
Indebtedriess Hereby Secured or any part thereof, whether or not
they havae  2xecuted the Note or this Mortgage. The word
“Mortgagee;”  _when used herein, shall include Mortgagee's
successors, asglgns, and legal representatives, including alil
other holders, from time to time, of the Note.

8.9 Non-Discrimination. Mortgagor covenants and agrees
at all times to be /an_full compliance with the provisions of
law probibiting discrimination on the basis of race, color,
creed or national origiln, including, but not limited to, the
requirements of Title VILJ of the 1968 Civil Rights Act or any
substitution, amendment or rcplacement thereof.

8.10 Limited Liability. This Mortgage is executed by
Mortgagor, not personally but sclely as trustee under the terms of
the aforesaid Trust Agreement, solcly in the exercise of the power
and authority conterred upon and vesi«<d in it ag such Trustee (and
Mortgagor hereby warrants that it possesses full power and authority
to execute thisg instrument). It is expressly understood and agreed
that notwithstanding anything contained ‘heiein or in the Note or
otner Security Documents, it is expressly understood and agreed that
there shall be no personal liabillty upon Mortcagor or Beneficiary,
personally, for payment of the Note, and the Moutgagee will not seek
or obtain any deficiency judgment against ‘i:he Mortgagor or
Beneficiary (following the application of the Premites and any other
security [including the quaranty agreement executed by DAVID M,
ROSENTHAL, a general partner of PENTAGULL EQUITY “FPARTNERS, an
Illinois limlted partnership, a general partner of Bencficlary] or
property given as security for the payment of the Indebtedness
[collectively "Other Security") and the proceeds thereof), but will
geek to satisty payment of Indebtedness out of the Premises and
Other Security and the proceeds thereof; PROVIDED, HOWEVER, that
nothing contained herein shall limit or affect Mortgagee's righty or
remedies pursuant hereto and to Note and othec Security Documents,
either at law or in equity, ({ncluding, without limitationit
Mortgagee's rights against the Premises or Liability or guarantee obi
any guarantor, and Mortgagee's agreement not to pursue the personab'
fiability of Beneficiary, individually, shall become null and voidw
and of no Eurther force and effect in the event all or only part ot,Y.
or any interest in, the Premises shall be further encumbered by a,:
mortgage or deed ol trust tien securing an obligation upon whichla
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Mortgagor and/or Beneficiary shall be personally liable for
repayment, and nothing contained herein shall be deemed to prejudice
the rights of Mortgagee to recover from Beneficiary and others,

except Mortgagor:

{a) all funds, damages or costs (including, without
limitation, attorneys' fees) incurred by the
Mortgagee as a result of fraud or material
misrepresentation by or on behalf of Beneficiary; and

all condemnation awards or insdrance proceeds which
are not utilized in accordance with the terms and
conditions of the Security Documents; and

a2ll rents, revenues, income, issues, proceeds or
reofits of the Premises held or collected by or on
benalf of Beneficiary following an Event of Default
and (the-expiration of the applicable time to cure the
same and.not applied to the costs of operating the
Premisey o¢ the Indebtedness Hereby Secured; and

11l funds, danzges or costs incurred by the Mortgagee
4s a result i any material waste of the Premises;

and

any and all costs,  zxpenses, damages or liabilities
incurred by the Mortgegee, including, but not limited
to, all reasonable «tiorneys' fees, directly or
indirectly arising out of-or attributable to the use,
generation, S3torage, releasa, threatened release,
discharge, disposal or presence on, under or about
the Premises of any material3, wastes or substances
dafined or classified as hazardaous or toxic pursuant
te federal, state or local laws- or reqgulations,
including without limitation, asbestos, lead, PCB's
and herbicides.

IN WITNESS WHEREOQOF, Mortgagor has caused this Mortgege to be
executed by its duly authorized officers as of the day -and year
hereinabove first written,

HARRIS TRUST AND SAVINGS BANK, not
personally, salely as Trustee

atoresail

ATTEST

Title
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STATE OF ILLINOIS )
) 58,
COUNTY OF COOK )

The undersigned, a Notary Public in and for said County, in the
State aforesaid, DOLS HEREBY CERTIFY that _Donald H Gustutuus

—__ of HARRIS TRYST AND SAVINGS BANK ["Bank™)

And PWEPIEKIJI. —___ thereof,
persoral known to me to be the persons whose names are
subsc.r# to the toregoing instrument aq JUCh Donald H. Guulateou

and a8 E. PIEKUT » respectively, appeared before me this day
in person. and acknowledged that they signed and delivered the said
instrument a3 rheir own free and voluntary act, and as the freec and
voluntary act ol Ba ha uses and purposes therein set forth;
and the said mipﬁmt did also then and there
acknowledge that &s custodian of the corporate seal of Bank, . did
affix the sald corpurate geal thereof to said instrument as h,

own free and voluntary act, and as the free and voluntary act of
Bank, for the uses and puirposes therein set forth.

GIVEN under my hand and Notarial Seal this /“'?f-
ot M_}_ . 1987,
t s
/. \u ﬁ((,z;‘{—*f(.z'm/x_

/7~ Notary Public
-~ .
My Commission Expices__| "OFFICIAL SEAL" 3

- JUORh Lo
t Notary Public, State of Ihinois .
My Commission Expires 12/3/90 |

ZE€ W 2-23% 199
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EXHIBIT "A"
SECURITY DOCUMENTS

The term "Security Documents," as used in this Mortgage, shall
be deemed to mean the Mortgage to which this Exhibit is attached,
together with the following documents and any other documents
previously, now, or hereafter given to evidence, secure, or govern
the disbursement of the Indebtedness Hereby Secured, including any
and all extensions, renewale, amendments, modifications, and supple-
ments Lnereof or thereto:

1. The Commitment;
2, Tnez Note;

3. Assignaent of Leases and Rents of even date with the
Mortgage ~executed by Mortgagor and Beneticiary, in favor
of the ~Mortgagee, assigning to Mortgagee all of
Mortgagor's and Beneficlary's right, title, and interest
in, to and wupder the leases described therein and the
rents payable puisuant to such leases;

Security Agreement of-oven date with Mortgage, executed by
Mortgagor and Beneficiary, perfected by Uniform Commercial
Code Financing Statemenkts, pertaining to the personal
property desgcribed in the #artgage;

Irrevocable Right to Approve/Trust Documents, executed by
Beneficiary in favor of Mortgagre;

Guaranty of Pavid M. Rosenthal;
Letter of Credit and Letter of Credit Agceement,

Agreement of Beneficiary assuming personal liability for
the matters specitied in exculpation.
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