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RTGAGE AND SECURITY AGREEMENT

THIS INDENTURE made as of the 29th day of December, 1986,
by and between AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
not personally or individually, but as Trustee under Trust
Agreements dated December 12, 1986, and known as Trust Numbers
100841-01, 100842-00, 100946-05, whose address is 33 North LaSalle
Street, Chicago, Illinois 60602 (hereinafter collectively referred
to as "Mortgagor") and WEST TRAILER COURT VENTURE, an Illinois
general partnership, and PBKA VENTURE, an Illinois general
partnership, whose address is c/o0 Pritzker and Pritzker, Two First
National Plaza, Chicago, Illinois 60603 (herein referred to as

-”Mqrtgagee").
WITNESSETH:

THP T, WHEREAS, the Mortgagor is justly indebted to the
Mortgagee in-chie principal sum of ELEVEN MILLION SIX HUNDRED
TWENTY-NINE THCOSAND THREE HUNDRED TWENTY-FIVE AND NO/100
($11,629,325,.00) DOLLARS, evidenced by those two (2) certain
Purchase Money Nctes of the Mortgagor of even date herewith, made
payable to the orcer of Mortgagee (said Notes are hereafter
collectively referived to as the "note” or the "Note") and delivered
to the Mortgagee, in and by which said note the Mortgagor promises
to pay the said principul sum and interest at the rate and in
installments as provided 4«n said note, with a final payment of the
balance, if not soconer paid, to be due on the 15 day of January,
1988, subject to demand at @ary time after December 15, 1987, on at
least five (5) days' prior wriiten notice at the option of Mortgagee
as set forth in the aforesaicg rate, and all of said principal and
interest are made payvable at such nlace as the holders of the note
may, from time to time in writing appoint, and in absence of such
appointment, then at the office of.Pritzker and Pritzker, Two First
National Plaza, Chicago, Illinois 60€03.

NOW, THEREFORE, the Mortgagor . o secure the payment of
said principal sum of money and said intfArest in accordance with the
terms, provisions and limitations of this Mortgage, and of the note
secured hereby, and any other sums advanced %y Mortgagee to protect
the security of this Mortgage or discharge the nbligations of
Mortgagor hereunder, and the performance of tre covenants and
agreements herein contained, by the Mortgagor (¢ he performed, and
also in consideration of the sum of One Dollar ($),00) in hand paid,
the receipt whereof is hereby acknowledged, deoes by these presents
MORTGAGE, GRANT, CONVEY and RELEASE unto the Mortgajzaz, its
successors and assigns, the following-described real estate and all
of its estate, right, title and interest therein, situate, lying and
being in the County of Cook and State of Illinois, to-wit.

THE REAL ESTATE MORTGAGED HEREBY IS DESCRIBED ON
EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF

which, with the property hereinafter described, is referred to
herein as the "premises" or as the "mortgaged premises."

TJOGETHER with all improvements, tenements, easements,
hereditaments and appurtenances thereunto belonging and all rents,
igssues and profits thereof for so long and during all such times as
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the Mortgagor may be entitled thereto (which are pledged primarily
and on a parity with said real estate and not secondarily), and all
partitions, attached floor coverings., now or hereafter therein or
thereon, all elevators, and all fixtures, apparatus and equipment
used to supply heat, gas, air conditioning, water, light, power,
sprinkler protection. waste removal, refrigeration, and ventilation,
including (without restricting the foregoing) all fixtures,
apparatus and equipment used in the operation of any business

conducted on the premises (other than trade fixtures, furnishings
and furniture installed by space tenants therein), the structures or

buildings, additions and improvements, and replacements thereof,
erected upon the realty, including any on-site total energy systems
providing electricity, heating and air conditioning, and all plant,
equipment, apparatus, machinery and fixtures of every kind and
nature whatscever forming part of said structures or buildings or of
any struciures or builildings heretofore or hsreafter standing on the

realty or vn any part thereof, and

TOGETHER with (1) all of Mortgagor's rights further to
encumber said property for debt except by such encumbrance, which,
by its actual terms and specifically expressed intent, shall be, and
at all times rew?ir, subject and subordinate to (a) any and all
tenancies in existence when such encumbrance becomes effective, and
{(b) any tenancies i‘ijereafter created, and (2) all of Mortgagor's
rights to enter into any lease or lease agreement which would create
a tenancy that is or way become subordinate in any respect to any
mortgage or deed of trust - uther than this Mortgage. Mortgagor
hereby represents, as & (pecial inducement to the Mortgagee to make
the loan secured hereby, tha: as of the date hereof there are 1o
encumbrances to secure debt-Funior to this Mortgage and covenanting
that there are to be none as £f the date when this Mortgage becomes
of record, except in either case encumbrances having the prior

written approval of the Mortgagee harein.

TO HAVE AND TO HOLD the preriises unto the said Mortgagee,
its successors and assigns forsver, for the purposes and uses herein

set forth.
IT IS FURTHER UNDERSTOOD AND AGRLED THAT:

1. Maintenance, Repair and Restoitation of Improvements.
payment of Prior idiens, etc.: Mortgagor shail fa) keep said
premises in good condition, without waste, and vree from mechanics'
liens or claims for lien not expressly subordinzced to the lien
hereof; (b) pay when due any indebtedness which nzy be secured by a
lien or charge on the premises whether superior or dinferior to the
lien hereof, and upon request exhibit satisfactory svidonce of the
discharge of such lien to Mortgages; (¢) not construc{ o~ cause the
construction of any building or improvement upon the prarizes
without the prior written consent of Mortgagee; (d) complele within
a reasonable time any building or buildings now or at any “ine in
process of erection upon said premises:. (e) comply with all
requirements of law, municipal ordinances, and restrictions of
record with respect to the premises and the use thereof; (f) make no
material alterations in said premises except as required by law or
municipal ordinance; (9) suffer or permit nc change in the general
nature of the occupancy of the premises, without Mortgagee's written
congent; (h) except as contemplated by that certain Purchase/Sale
Agreement dated December 23, 1986 by and between PBKA Venture, an
1llinocis general partnership, WEST TRAILER COURT VENTURE, an
I1linois general partnership, LASALLE NATIONAL BANK, not personally
but solely as Trustee under Trust Agreement dated January 26, 1980
and known as Trust No. 102351 and as Trustee under Trust Agreement
dated March 21, 1982 and known as Trust No. 104820, CHICAGO TITLE
AND TRUST COMPANY, not personally but solely as Trustee under Trust
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Agreement dated May 6, 1969 and known as Trust No. 53643 and as
Trustee under Trust Agreements dated December 18, 10?73 - d Liow. as
Trust Nos,. 1073465, 1073466 and 1073467 as “"Seller" and FIFIELD
DEVELOPMENT CORP., a Delaware corporation, as "Purchaser® initiate
or acquiesce 1in no zoning reclassification, without Mortgagee's
prior written consent; (i) pay each item of indebtedness secured by
this Mortgage when due according to the terms hereof or of the note

secured hereby.

2. Representations and Warranties: Mortgagoer hereby

represents and covenants to Mortgagee that:

2.1 Power, etc.: Mortgagor (a) is a Trustee under a
Trust duly organized, validly existing and in good standing under
the laws of the State of Illinois and has complied with all
conditiory prerequisite to its doing business in the State of
Illinois; ¢b) has the power and authority to own 1its properties and
to carry cn its business as now being conducted; (c¢) is qualified to
do businest ~.n every jurisdiction in which the nature of its
business or . ts properties makes such qualification necessary; and
(d) is in compilance with all laws, regulations. ordinances and
crders of public euthorities applicable to it.

2.2 validity of Loan Instruments: (a) the execution,

delivery and performnnce by Mortgagor of the note secured hereby,
this Mortgage, and all additional security documents, and the
borrowing evidenced by thc note secured hereby (1) are within the
powers of Mortgagor; (2) huave been duly authorized by all requisite
actions; (3) have received all necessary governmental approval; and
(4) do not violate any provusion of any law, any order of any court
or agency of government or ary indenture, agreement or other
instrument to which Mortgagor s a party, or by which it or any
portion of the mortgaged premises is bound, or be in conflict with,
result in breach of, or constitute f(with due notice and/or lapse of
time) a default under any such inderture, agreement, or other

instrument, or result in the c¢reatica or imposition of any lien,
charge or encumbrance of any nature whatsocever, upon any of its

property or assets, except as contemplated by the provisions of this
Mortgage and any additional documents suruvring the note secured
hereby; and (b) the note secured hereby, thic Mortgage, and all
additional documents securing the aforesaic note, when executed and
delivered by Mortgagor, will constitute the iurcal, valid and binding
obligations of Mortgager, and other obligors rnawed therein, if any,
in accordance with thelr respective terms: subjacl, however, to such
exculpation provisions as may be hereinafter spec¢lifically set forth.

2.3 Other Information: All other invormation,
reports, papers, balance sheets, statements of profit ard loss, and
data given to Mortgagee, its agents, employees, represepc=tives or
counsel in respect of Mortgagor or others obligated unde: the terms
of this Mortgage and all other documents securing the pavmert of the
note secured hereby are accurate and correct in all materia’
respects and complete insofar as completeness may be necessairy to
give Mortgagee a true and accurate knowledge of the subject matter.

2.4 Litigation: There is not now pending against or
affecting Mortgagor or others obligated under the terms of this
Mortgage and all other documents securing the payment of the note
secured hereby, nor, to the knowledge of Mortgagor or others
obligated under the terms of this Mortgage and all other documents
securing the payment of the note secured hereby, is there
threatened, any acticen, suit or proceeding at law or in equity or by
or before any administrative agency which if adversely determined
would materially impair or affect the financial condition or
operation of Mortgagor or the mortgaged premises.
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3. ayment of Taxes: Mortgagor shall pay before any
penalty attaches all general taxes, and shall pay special taxes,
special assessments, water charges, sewer service charges, and other
charges against the premises when due, and shall, upon written
request, furnish to Mortgagee duplicate receipts therefor. To
prevent default hereunder, Mortgagor shall pay in full under
protest, in the manner provided by statute, any tax or assessment

which Mortgagor may desire to contest,

4, Tax Deposlts: Upon written request of Mortgagees, at

any time after the occurrence of a default hereunder, Mortgagor
covenants and agrees to deposit at such place as the Mortgagee may
from time to time in writing appoint, and in the absence of such
appointment, then at the office of Mortgagee commencing on the first
day of thr first month after request therefor by Mortgagee, and on
the firs’Z oay of each month thereafter until the indebtedness
secured by Chis Mortgage is fully paid, and all obligations secured
by this Mor’.gage are fully discharged, a sum equal to one-twelfth of
the last tota’l annual taxes and assessments for the last
ascertainable ysor (general and specisl) on said premises (unless
said taxes are buced upon assessments which exclude the improvements
or any part ther«o/ now constructed, or to be constructed, in which
eavent the amount ¢f 2uch deposits shall be based upon the
Mortgagee's reasonable estimate as to the amount of taxes and
assessments to be levircd and assessed), Mortgagor, concurrently
with the disbursement c¢f the loan, will also deposit with Mortgagee
an amount, based upon the taxxes and assessments so asceartainable or
so estimated by the Mortg=g=se, as the case may be, for taxes and
assessments on said premiscs. on an accrual basis, for the period
from January 1, succeeding tlie vear for which all taxes and
assessments have been paid, to and including the date of the first
deposit in this paragraph hereinakcve mentioned. Such deposits are
to be held without any allowance of interest and need not be kept
separate and apart, and are to be vwsed for the payment of taxes and
assessments (general and special) on saic premises next due and
payable when they become due. If the ¢rnds so deposited are
insufficient to pay any such taxes or asssssments (general and
special) for any vear when the same shall become due and payable,
the Mortgagor shall, within ten (10) daye after receipt of demand
therefor, deposit such additional funds as riay be necessary to pay
such taxes and assessments {general and special) in full. If the
funds so deposited exceed the amount required to pay such taxes and
assessments (general and special) for any year, *he excess shall be
applied on subsegquent deposit or deposits,. Receirts. showing and
evidencing payment of all such taxes and assessmerts- (general and
special) shall be exhibited to Mortgagee within thirty (30) days
after the due date for pavyment of same.

5, Mortgaqee's Interest in and Use of Depositz:(.In the

event of a default in any of the provisions contained in tliis
Mortgage or in the note secured hereby, the Mortgagee may (it dits
option, without being required to do so, apply any monies at the
time on deposit pursuant to this Mortgage on any of Mortgagor's
obligations herein or in the note contained, in such order and
manner as the Mortgagee may elect. When the indebtedness secured
hereby has been fully paid, any remaining deposits shall be paid to
Mortgagor or to the then owner or owners of the mortgaged premises.
Such deposits are hereby pledged as additional security for the
indebtedness hereunder and shall be held 4in trust to be irrevocably
applied by the depositary for the purposes for which made hereunder
and shall not be subject to the direction or control of the
Mortgagor; provided, however, that neither the Mortgagee nor said
depositary shall be liable for any failure to apply to the payment
of taxes and assessments any amount sc¢ deposited unless Mortgagor,
while not in default hereunder, shall hnave requested said depositary

-
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in writing to make application of such funds to the payment of the
‘pariicdler Luw~es Or assessments for payment of which they were
deposited, accompanied by the bills for such taxes and assessments,
All deposits made by or for the benefit of Mortgagee hereunder shall
be held without allowance of interest and need not be kept separate
and apart, but may be commingled with any funds then in control of

Mortgagee.

6. Insurance: Mortgagor shall keep the premises and all
buildings and Improvements now or hereafter situated on the premises
insured against loss or damage by fire and extended coverage,
malicious mischief and vandalism and such other hazards in such
amounts as may reasanably be required by Mortgagee, including,
without limitation on the generality of the foregoing, war damage
insurance whenever in the reasonable opinion of Mortgagee such
protection is necessary. Mortgagor shall also provide and keep in
effect comrrehensive public liability insurance on an occurrance
basis wit{i such limits fFor personal injury and death and property
damage and daductible amounts as Mortgagee may reasonably require.
All policies oF dinsurance to be furnished hereunder shall be in
forms, companie: and amounts reszsonably satisfactory to Mortgagee,
with standard mertgagee loss payable clauses attached to all
policies in favor «#Ff and in form satisfactory to Mortgagee,
including a provision requiring that the coverage evidenced thereby
shall not be terminaced or materially modified without thirty (30)
days' prior written noZlice to the Mortgagee. All such policies of
insurance shall be primay as to Mortgagee notwithstanding any other
insurance which may be kapt or maintained by or for the benefit of
Mortgagee. Mortgagor shall deliver the original of all policies,
including additional and rerevidl policles, to Mortgagee, and, in the
case of insurance about to exrire, shall deliver renewal policies
not less than thirty (30) days prior to their respective dates of
expiration. If any renewal policy is not delivered to Mortgagee
thirty (30) days before the explration of any existing policy or
policies, with evidence of premium reid, Mortgagee may, but 1is not
obligated, to obtain the required irsurance on behalf of Mortgagor
{(or insurance in favor of Mortgagee alone) and pay the premiums
thereon. Any monies so advanced shall‘ke so much additional
indebtedness secured hereby and shall berzne immediately due and
payable with interest thereon at the Defaull Rate as defined in

Paragraph 41 hereof,

So long as any sum remains due hereunaz~ or under the note
secured hereby, Mortgagor covenants and agrees that it shall not
place, or cause to be placed or issued, any separate casualty. fire,
rent loss, liability, or war damage insurance fromi vhe insurance
required to be maintained under the terms hereof, unlssc in each
such instance the Mortgagee herein is included therein 7.¢ the payee
under a standard mortgagee's loss payable c¢lause. Mortgaicor
covenants to advise Mortgagee whenever any such separate “nsurance
coverage is placed, issued or renewed. and agrees to deposit the
original of all such policies with Mortgagee,

Upon written request of Mortgagee, at any time after the
occurrence of a default hereunder, Mortgagor will deposit with
Mortgagee an amount sufficient to pay premiums due or which may
become due relating to any insurance required hereunder in such
manner and at such times as Mortgagee may., in its sole discretion,
deem advisable., Such deposits shall be held without any allowance
of interest and need not be kept separate and apart. In no event
shall Mortgagee be liable for any damages arising out of Mortgagee's
manner or methoed of estimating or making such payments.

In the event of a foreclosure of this Mortgage, or in case
of any transfer of title to the mortgaged premises in extinguishment
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of the debt secured hereby, all right, title and interest of
Mortgagor to any insurance policy covering the mortgaged premises
shall pass to the Mortgagee or transferee of the mortgaged premises.

7. Adiustment of Losses with Insurer and lication

roceeds of Insurante: A, In case of loss, the Mortgagee (or after
entry of decree of foreclosure, purchaser at the sale, or the decree
creditor, as the case may be) is hereby authorized either (i) to
gettle and adjust any claim under such insurance policies without
consent of Mortgagor, or (ii) to allow Mortgagor to agree with the
insurance compahy or companies on the amount to be paid upon the
loss. In either case Mortgagee is authorized to collect and receipt
fFor any such insurance money, If (i) Mortgagor is obligated to
restore or replace the damaged or destroyed buildings or
improvements under the terms of any lease or leases which are or may
be prior t» the lien of this Mortgage, and (1ii) such cdamage or
destructiori. does not result in cancellation or termination of such
lease, and (3ii) the insurers do not deny liability as to the
insureds, sucii proceeds, after deducting therefrom any expenses
incurred in ‘tke-collection thereof, shall, subject to the provision
of subparagrapn @& and C hereof, be used to reimburse Mortgagor for
the cost of rebuilding or restoration of buildings and improvements
on said premises. /Tn all other cases, such insurance proceeds may,
at the option of mortoagee, either be applied in reduction of the
indebtedness secured bavaeby, whether due or not, or be hald by the
Mortgagee and used to Jeimburse Morigagor for the cost of the
rebuilding or restoration ¢f the buildings or improvements on said
premises. In the event inartgagee elects to apply said insurance
proceeds in reduction of the indebtedness cecured hereby, all
expenses and feas of collecticeo shall first be deducted and paid to

Mortgagee.

8. In the event Mortgajee elects to permit any such
insurance proceeds, to be applied o pay for the cost of rebuilding
or restoration of the buildings and “mprovements on the mortgaged
premises, such funds will be made avai’able for disbursement by
Mortgagee; provided however, that (1) sliculd any insurance company
have, in the opinion of Mortgagee, a de’ense against Mortgagor (but
not against Mortgagee) to any claim for..ayment due to damage or
destruction of the mortgaged premises or any jpart thereof by reason
of fire or other casualty submitted by Mortoacee or any party on
behalf of Martgagee, or should such company rzive any defense
against Mortgagee (but not against Mortgagor) to such payment, or
(ii) should the net proceeds of such insurance coilizcted by
Mortgagee together with any funds deposited by Mortangor with
Mortgagee be lecs than the estimated cost of the recuisite work as
determined by Mortgagee, which estimate shall include/ a reasonable
contingency, then in either case Mortgagee may, at ity <rion,
whether or not Mortgageea has received funds from any insyvrance
settlements, declare the unpaid balance of the debt securai hereby
to be immediately due and payable, and Mortgagee may then trgat the
same as in the case of any other default hereunder. In the suvent
such proceeds are applied toward restoration or rebuilding, the
buildings and improvements shall be so restored or rebullt as to be
of at least equal value and substantially the same character as
prior to such damage or destruction. Such proceeds shall be made
available, from time to time, upon such reasonable conditions asg are
imposed by Mortgagee and upon the Mortgagae being furnished with
satisfactory evidence of the estimated cost of completion thereof
and with such architect's certificates, walvers of lien,
contractors' sworn statements and other evidence of cost and of
pavyments, including, dinsurance against mechanic's liens and/or a
performance bond or bonds in form satisfactory to Mortgagee which
shall be the sole or a dual obligee, and which bonds shall be
written with such surety company or companies as may be satisfactory
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to Mortgagee. All plans and specifications for such rebuilding or
restoration shall be presenited tv anu approved by Mortgagee prior to
the commencement of any such repair or rebuilding. Disbursement of
such insurance proceeds shall not exceed ninety (90%) percent of the
value of the work performed from time to time, and at all times the
undisbursed balance of said proceeds remaining in the hands of the
Mortgagee shall be at least sufficient to pay for the cost of
completion of the work free and clear of liens.

C. In case of loss after foreclosure proceedings have been

instituted, the proceeds of any such insurance policy or policies,
if not applied as aforesaid in rebuilding or restoring the building
or 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 to the owner of
the equily of redemption if he shall then be entitled to the same,
or as the rourt may direct., In case of the foreclosure of this
Mortgage, t'e ctourt in its decree may provide that the Mortgagee's
clause attaclind to each of said insurance policies may be cancelled
and that the disree creditor may cause & new loss clause to be
attached to each nf said policles making the loss thereunder pavyable
to said decree ciresitor; and any such foreclosure decree may further
provide that in cufe of one or more redemptions under said decree,
pursuant to the statute in such case made and provided, then and in
every such case, eacl cuccessive redemptor may cause the preceding
loss clause attached ve each insurance policy to be cancelled and a
new loss clause to be attached thereto, making the loss thereunder
payable to such redemptonr. _In the event of foreclosure sale,
Mortgagee is hereby authoriz:d, without the consent of Mortgagor, to
assign any and all insurance ‘policies to the purchaser at the sale,
or to take such other steps &s Mortgagee may deem advisable, to
cause the interest of such purchasar to be protected by any of the

sald insurance policies.

Anything in this Paragraph /. to the contrary
notwithstanding, it is an operating Govenant hereof that in case the
Premises have been submitted to the Coidominium Property Act of the
State of Illinois, and pursuant thereto 4n the event a Condominium
Declaration covering the Premises has beern duly executed and filed,
then and in such case the proceeds of any irsurance resulting from
fire or other insured casualty, shall be uscd %o repair such damage,
and restore the Premises, notwithstanding the /s:tate or condition of
this Mortgage or the Note secured hereby; and with the further
prouviso that any excess insurance loss proceeds ‘a‘ter payment of the
full cost of the repair and restoration of the Premises shall be
used for the purposes set forth in the Condominium Leclaration. It
is the express purpose and intention of this Mortgaye znd the
express understanding of the parties hereto that so 1l¢ng as a
Condominium Declaration covering the Premises 1is of recvurd-.and in
full force and effect, the negotiations for, settlement, rzceipt of,
use and disposition of insurance loss proceeds shall be gurerned by
the terms and provisions of the Condominium Declaration, the
interest or estate of the Mortgagee notwithstanding.

Nothing contained in this Mortgage shall create any
responsibility or obligation on the Mortgagee to collect any amount
owing on any insurance policy to rebuild, repair or replace any
damaged or destroyed portion of the premises or any improvements

thereon or to perform any act hereunder.

8. ethod of Taxation:

8.1 Stamp Tax: If, by the laws of the United States of
America, or of any state, municipality or other governmental body
having jurisdiction over the Mortgagor or its property, any tax
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imposition or assessment is due or becomes due in respect of the
issuance of the note nereby securea, this Mortgage or upon the
interest of Mortgagee in the premises, or any tax, assessment or
imposition is imposed upon Mortgagee relating to the lien created
hereunder, or any of the foregoing., the Mortgagor covenants and
sgrees to pay such tax, levy, assessment or imposition in the manner
required by any such law and the failure to so pay same shall
constitute a default hereunder and at the option of the Mortgagee
all sums secured hersby shall be immediately due and payable. The
Mortgagor further covenants to hold harmless and agrees to indemnify
the Mortgagee, its successors or assigns, against any liability
incurred by reason of the imposition of any tax on the issuance of

the note secured hereby.
.2 Change in Method of Taxation: Im the event of the

enactmerc sifter this date of any law of the state in which the
premises are located deducting from the value of land for the
purpose of caxation any lien thereon, or imposing upon the Mertgagee
the payment o/ the whole or any part of the taxes or assessments or
charges or lic#s herein required to be paid by Mortgagor, or
changing in any w2y the laws relating to the taxation of mortgages
or debts secured by mortgages or the Mortgagee's interest in the
property, or the \rner of collection of taxes, so &s to affect this
Mortgage or the dept cecured hereby or the holder hereof, then, and
in any such event, tle Mortgagor, upon demand by the Mortgagee,
shall pay such taxes or assessments, or reimburse the Mortgagee
therefor; provided. howener, that if in the opinion of counsel for
the Mortgagee (&) it might he unlawful to require Mortgagor to make
such payment; or (b) the maiking of such payment might result in the
imposition of interest beyond the maximum amount permitted by law,
then and in such event, the Mo -igagee may elect, by notice in
writing given to the Mortgagor, t~-declare all of the indebtedness
secured hereby to be and become (iue and payable sixty (60) days from

the giving of such notice.

9. No Merger: It being the desire and intention of the
parties hereto that this Mortgage and ‘ctbte lien hereof do not merge
in fee simple title to the premises., it 1, hereby understood and
agread that should Mortgagee acquire an azZgitional or other
interests in or to the premises or the ownership thereof, then,
unless a contrary intent is manifested by Maortgagee, as esvidenced by
an express statement to that effect in an app:zpriate document duly
recorded, this Mortgage and the lien hereof shai’. not merge in the
fee simple title, toward the end that this Mortgsise may be
foreclosed as if owned by a stranger to the fee simple title.

10. Prepayment Privilege: At such time as tiie Mortgagor

is not 1in default either under the terms of the note tec.red hereby
or under the terms of this Mortgage, the Mortgagor shall rpave the
privilege of making prepayments on the principal of said rote (in
addition to the required payments) in accordance with the cerms and

conditions set forth in said note.

11.1 Assignment of Rents and Leases: To further secure
the indebtedness secured hereby, Mortgagor does hereby sell, assign
and transfer unto the Mortgagee all the rents, issues and profits
now due with respect to the premises and does hereby sell, assign
and transfer onto Mortgagee all Mortgagor's right, title and
interest as lessor under or by virtue of any lease, whether written
or verbal, or any letting of, or of any agreement for the use or
occcupancy of the premises or any part thereof, which may have been
heretofore or may be hereafter made or agreed to or which may be
made or agreed to by the Mortgagor or its agents or beneficiaries
under the powers herein granted, it being the intention hereby to
establish an absolute transfer and assignment of all of such leases
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and agreements, and all the avails thereunder, unto the Mortgagee,
and Mortgagor does hereby appoint i/ revuvecably the Mortgagee its true
and lawful attorney in its name and stead {(with or without taking
possession of the premises as provided in Paragraph 17 hereof) to
rent, lease or let all or any portion of the premises to any party
or parties at such rental and upon such terms as said Mortgagee
shall, 1in its discretion, determine, and to collec¢ct all of said
avails, rents, issues and profits arising from or accruing at any
time hereafter, and all now due or that may hereafter exist on the
premises, with the same rights and powers and subject to the same
immunities, exoneration of liability and rights of recourse and
indemnity as the Mortgagee would have upon taking possession
pursuant to the provisions of Paragraph 17 herecf.

: 11.2 The Mortgagor represents and agrees that no rent has
been or .ill be paid by any person in possession of any portion of
the premisss fFor more than cone installment in advance and that the
payment of Jwne of the rents to accrue for any portion of the said
premises has Ze2en or will be, without Mortgagee's consent, waived,
released, recdvesd, discounted, or otherwise discharged or
compromised by une Mortgagor. The Mortgagor waives any rights of
set off against ary person in possession of any portion of the
premises. Mortgagnr agrees that it will not assign a&any lease or any
rents or profits or the premises, except to Mortgagee or with the
prior written consen’. Hf the Mortgagee,

11.3 Nothing hzrein contained shall be construed as
constituting the Mortgagre as a mortgagee in possession in the
absence of the taking of actual possession of the premises by the
Mortgagee pursuant to Paragrarh 17 hereof. In the exercise of the
powers herein granted the Moy ciagee, nco liability shall be asserted
or enforced against the Mortgagjee. all such liability being
expressly waived and released by Mortgagor.

11.4 The Mortgagor furthor agrees to assign and transfer
to the Mortgagee all future leases uprnr all or any part of the
premises hereinbefore described and t¢ fxecute and deliver, at the
request of the Mortgagee, all such furtke~ assurances and
assignments in the premises as the Mortarzee shall from time to time

require.

11.5 Although it is the intention ol the parties that the
assignment contained in this Paragraph 11 shall e a present
assignment, it is expressly understood and agrecd. anything herein
contained to the contrary notwithstanding, that so Jong as Mortgagor
is not in default hereunder, or under the note secuned hereby, or
under the assignment of lease executed and delivered +o Mortgagee
concurrently herewith, it shall have the privilege of collecting and
retaining the rents accruing under the leases assigned pasruby, until
such time as Mortgagee shall elect to collect such rents/pursuant to
the terms and prouvisions of this Mortgage,

11.6 The Mortgagor expressly covenants and agrees chat if
Mortgagor, as lessor under any lease for all or any part of the
mortgaged premises, shall fail to perform and fulfill any term,
covenant, condition or provision in said lease or leases, or any of
them on its part to be performed or fulfilled, at the times and in
the manner in said lease or leases provided, or 1if Mortgagor shall
suffer or permit to oaccur any breach or default under the provisions
of any assignment of any lease or leases given as additional
security for the payment of the indebtedness secured hereby, such
breach or default shall constitute a default hereunder and entitle
Mortgagee to all rights available to it in such evant,

11,7 At the option of the Mortgagee, this Mortgage shall
become subject and subordinate, in whocle or in part (but not with
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respect to priority of entitlement to insurance proceeds or any
award in eminent domain), to any one or morc lea&.ss &TTecting any
part of the premises, upon the execution by Mortgagee and recording
or registration thereof, at any time hereafter, in the office
wherein this Mortgage was registered or filed for record, of a

unilateral declaration to that effect.

11.8 Mortgager agrees not to enter into a lease, or any
agreement or option for lease, for any portion of the mortzaged
premises without in each instance the prior written consent of

Mortgagee,

12, Additional Rights of Mortgqagee: The Mortgagor hereby
cougnants and agrees that:

12.1 If the payment of said indebtedness or any part
thereof be 2xtended or varied or if any part of the security be
released, all persons now or at any time hereafter liable therefor,
or interestac in the premises, shall be held to assent to such
extension, vrriatjion or release, and their liability and the lien
and all provisicrs hereof shall continue in full force, the right of
recourse againsi all such persons being expressly reserved by the
Mortgagee, notwithscanding such extension, variation or release.

12.2 In the event the ownership of the mortgaged premites
or any part thereof, veiomes vested in a person or entity other than
Mortgagor (without hereby implying Mortgagee's consent to any
assignment, transfer or convevance of the mortgaged premises) the
Mortgagee may, without notice to Mortgagor, deal with such successor
or successors in interest witn reference to this Mortgage and to
sald debt in the same manner «f with Mortgagor without in any way
vitiating or discharging Mortgagor's liability hereunder or upon the
debt. No sale of the mortgaged frenises. and no forbearance on the
part of the Mortgagee, and no extansion of the time for the payment
of the debt hereby secured, given Lty +the Mortgagee, shall operate to
release, modify. change, or affect tlhe original liability, 1if any,

of Mortgagor, either in whole or in part.

: 12.3 The Mortgagee, at its sole sption and without notice,
{(a) may release any part of the mortgaged promises, or any person
liable for the debt, without in any way affucting the lien hereof
upon any part of the mortgaged premises not eixrressly released:; (b)
may agree with any party obligated on the debt, ¢r _having any
interest in the mortgaged premises, to extend the time for payment
of any part or all of the debt; (c) may accept a renawal note or
notes therefor; (d) may take or release other or additional security
for the indebtedness; (e) may consent to any plat, map or plan of
the premises; (f) may consent to the granting of any easument; (9)
may join in any extension or subordination agreement; (n) riay agree
in writing with Mortgagor to modify the rate of interest ©r period
of amortization of the Note or change the time of payment «r the
amount of the monthly installments payable thereunder; or (i) may
waive or fail to exercise any right, power or remedy granted by law
or herein or in any other instrument given at any time to evidence
or seacure the payment of the indebtedness. Any such agreement shall
not in any way release or impair the lien hereof. but shall, as
applicable, extend the 1lien hereof as against the title of all
parties having any interest in the mortgaged premises which interest

is subject to this Mortgage.

12.4 This Mortgage is intended only as security for the
obligations herein set forth. Notwithstanding anything to the
contrary contained in this Mortgage, the Mortgagee shall have no
obligation or liability under, or with respect to, or arising out of
this Mortgage and shall not be required or obligated in any manner

—10-
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to perform or fulfill any of the obligations of the Mortgagor
hereunder.

13.1 Mortgagee's Performance of Defaulted Ackts: In case
of default herein, Mortgagee may., but need not, make any payment or
perform any act herein required of Mortgagor in any form and manner
deemed expedient. By way of illustration and not in limitatien of
the foregoing, Mortgagee may (but need not) do all or any of the

following: make pagments of principal or interest or other amounts

on any 1 én. encumbrance or charge on any part of the premises;

complete construction; make repairs; collect rents; prosecute
collection of any sums due with respect to the premises; purchase,
discharge, compromise or settle any tax lien or any other lien,
encumbrance, suit, proceeding, title or claim thereof; contest any
tax or assassment; and redeem from any tax sale or forfeiture
affectinrg the premises. All monies paid for any of the purposes
herein autturized and all expenses paid or incurred in connection
therewith, wnzluding attorneys' fees, and any other monies advanced
by Mortgagee ¢ protect the mortgaged premises and the lien hereof,
shall be so muc'c additional indebtedness secured hereby, and shall
become immediatei; due and pavable without notice and with interest
thereon at Default Rate as defined in Paragraph 41 hereof. In
making any paymen: o securing any performance relating to any
cbligation of Mortgagsr hereunder, Mortgagee shall (as long as it
acts in good faith) te ‘e sole judge of the legality, validity and
amount of any lien or u¢ncumbrance and of all other matters necessary
o0 be determined in saticfaction therecof. No such action of
Mortgagee, and no inaction of Mortgagee hereunder, shall ever be
considered as a waiver of trv-right accruing to it on account of any
default on the part of Mortgargor, All sums paid by the Mortgagee
For the purposes herein authorized, or authorized by any loan
agreement executed in connection dierewith shall be considered
additional advances made under the note secured hereby and pursuant
to this Mortgage and shall be securert] by the Mortgage with the
proviso that the aggregate amount o7V ‘the indebtedness secured hereby
together with all such additional sunis advances shall not exceed two
hundred (200%) percent of the amount of fae original indebtedness

secured hereby.

13.2 Reliance on Tax Bills: Mortgagee in making any
payment hereby authorized: (a) relating to Ltsxes and assessments,
may do so according to any bill, statement or estimate procured from
the appropriate public office without inquiry i1rce the accuracy of
such bill, statement or estimate or intc the valigity of any tax,
assaessment, sale, forfeiture, tax lien or title or (iaim thereof:. or
(b) for the purchase, discharge. compromise or settlement of any
other prior lien, may do so without inquiry as to the validity or
amount of any claim for lien which may be asserted.

14. fAcceleration of Indebtedness in Case of Defurzt: If
(a) default be made in the due and punctual payment of eitnes” note,
or any installment due in accordance with the terms thereof., _wither
of principal or interest or in the payment of any sum required to be
paid by Mortgagor or the maker of said note herein required or set
forth in said note or pursuant to the terms of any collateral or
gsecurity agreement executed in connection with this Mortgage or the
indebtedness secured hereby and same shall continue for two (2) days

-after written notice thereof given by Mortgagee to Mortgagor; or (b)

the Mortgagor, or any beneficiary of the Mortgagor, or any guarantor
of the obligation secured hereby shall file a petition in voluntary
bankruptcy or under Title 11 of the United States Code or any other
similar law, statute or regulation, state or federal, whether now or
hereafter existing. or an answer admitting insolvency or inability
to pay its debts, or fall to obtain a vacation or stay of
involuntary proceedings within thirty (30) days as hereinafter

11w
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provided; or (c¢) the Mortgagor or any beneficiary of the Mortgagor
or any guarantor of the obligation secured hereby shall be
adjudicated a bankrupt, or a trustee or receiver shall be appointed
for the Mortgagor, such beneficiary or guarantor or for all of its
(their) property or the major part thereof in any involuntary
proceeding, or any court shall have taken jurisdiction of the
property of the Mortgagor, any beneficiary of the Mortgagor or any
quarantor of the obligation secured hereby or the major part theresof
in any involuntary proceedings for the recrganization, dissolution,
ligquidation or winding up of the Mortgagor, such beneficiary or
guarantor, and such trustee or receiver shall not be discharged or
such jurisdiction relinquished or vacated or stayed on appeal or
otherwise stayed within thirty (30) days; or (d) the Mortgagor, any
beneficiary of the Mortgagor or any guarantor of the indebtedness
secured hereby shall make an assignment for the benefit of
craditors, or shall admit in writing its inability to pay its debts
generally o= they become due, or shall consent to the appointment of
a receiver rp trustee or liquidator of all of its property or the
major part “hereof; or (e) default shall be made in the due
observance o r.arformance of any other of the covenants, agreements
or conditions tiereinbefore or hereinafter contained, or contained in
any loan, collatsrsl or security agreement executed in connection
with this Mortgaga or the indebtedness secured hereby and required
to be kept or pertourmed or observed by the Mortgagor and the same
shall continue for thkirty (30) days after written notice given by
the Mortgagee to the mortgagor: or (f) if any representation or
warranty made by Mortgagecr or others in, under or pursuant to the
note secured hereby, thic Mortgage, or any document further securing
the obligations secured hereby, shall prove to have been false or
misleading in any material aspect as of the date on which such
represantation or warranty wes made;, or (g) if the holder of a
mortgage or of any other lien ¢n the mortgaged premises (without
hereby implying Mortgagee's consent to any such mortgage or other
lien) institutes foreclosure proceerdings or octher proceedings for
the enforcement of its remedies thorasunder and the same remain
undischarged or unbonded to Mortgage:'s satisfaction for a period of
thirty (30) days, then and in every sJuith case the whole of saild
principal sum hereby secured shall., at O'ice, at the option of the
Mortgagee, become immediately due and paystle, together with accrued

interest thereon, without notice to Mortgago«:

If while any insurance proceeds or c¢ordemnation awards are
held by or for the Mortgagee to reimburse Mortgcoor or any lessee
for the costs of repair, rebuilding or restoratior’ of building(s) or
other improvement(s) on the premises, as set forlk in Paragraphs 7
and 20 hereof, the Mortgagee shall be or become entitled to
accalerate the maturity of the indebtedness, then and *n such event,
the Mortgagee shall be entitled to apply all such insuraice proceeds
and condemnation awards then held by or for it in reduciion of the
indebtedness, and any excess held by it over the amount ‘of -the
indebtedness shall be paid to Mortgagor or any party entiied
thereto, without interest, as the same appear on the records of the

Mortgagee.

Notwithstanding anything to the contrary herein or in any
other collateral or security document executed in connection
herewith contained, no notice need be given or opportunity to cure
afforded to Mortgagor in the event of a default of Mortgagor under
the provisions of Paragraph 45 or of #faragraph 46 hereof.

15. Fereclosure; Expense of Litigatien: When the
shall become duse,

indebtedness hereby secured, or any part thereof,

whether by acceleration or otherwise, Mortgagee shall have the right
to foreclose the lien hereof for such indebtedness or part thereof,
and in the event of the default in the payment of any installment
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due under the note secured hereby, the owner of such note may
accelerate the payment of same and may institute proceedings to
foreclose this Mortgage for the entire amount then unpaid with
respect to said note. In any suit to foreclose the lien hereof,
there shall be allowed and included as additional indebtedness in
the decree for sale all expenditures and expenses which may be paid
or incurred by or on behalf of Mortgagee for attorney's fees,
appraigserts fees, outlays for documentary and expert evidence,
stenographer's charges, publication costs, and costs (which may be
estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and
examinations, title insurance policies, Torrens certificates, and
gsimilar data and assurances with respect to title as Mortgagee may
deem reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such
decree t'e true condition of the title to or the value of the
premises. A1l expenditures and expenses of the nature in this
paragraph mentioned, and such expenses and fees as may be incurred
in the protartion of said premises and the maintenance of the lien
of this Mortgace, including the fees of any attorney employed by
Mortgagee in ary litigation or proceeding affecting this Mortgage,
the note or the rremises, including probate and bankrupkcy
proceedings, or iwu preparations for the commencement or defense of
any proceeding or-inreatenaed suit or proceeding, shall be
immediately due and payable by Mortgagor, with interest thereon at
the Default Rate as sec forth in Paragraph 41 hereof and shall be

secured by this Mortgage,

15.1 This Mortgace may be foreclosed once against all, or
successively against any povrrion or portions of the premises, as the
Mortgagee may elect, This Mcuregage and the right of foreclosure
hereunder shall not be impaired or exhausted by one or any
foreclosure or by one or any sale, ond may be foreclosed
successively and in parts, until =131 of the premises have been

foreclosed against and sold,

15.2 Mortoagee may employ covizel for advice or other
legal service at Mortgagee's discretion. 4. connection with any
dispute as to the obligations of Mortgagor hereunder, or as to the
title of Mortgagee tco the mortgaged premises. pursuant to this
Mortgage, or 1in any litigation to which Mortgagee may be a party
which may affect the title to the mertgaged prumises or the validity
of the indebtedness hereby secured, and any retsonable attorneys'
fees s0 incurred shall be added to and be a part.of the debt hereby
gecured. Any costs and expenses reasonably incuri2d in connection
with any other dispute or litigation affecting said Guobt or
Mortgagee's title to the mortgaged premises, includirng rsasonably
estimated amounts to conclude the transaction, shall b2 added to and
be & part of the indebtedness hereby secured. All such-urounts
shall be pavable by Mortgagor to Mortgagee without formal asmand,
and if not paid, shall be included as a part of the mortgays debt
and shall include interest at the Default Rate as set forth ia
Paragraph 41 hereof from the dates of their respective expencicures,

15.3 The proceeds of any foreclosure sale of the premises
shall be distributed and applied in the following order of
priority: First, on account of all costs and expenses incident to
the foreclosure proceedings, including all such items as are
mentioned in the preceding paragraph hereof; second, all other items
which under the terms hereof constitute secured indebtedness
additional to that evidenced by said note, with interest thereon as
herein provided; third, all principal and interest remaining unpaid
on said nmote in the order of priority therein described; fourth, any
overplus to Mortgagor, its successors or assigns, as their rights

may appear.
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15.4 After an event of default, Mortgagee shall have the
right and option to commence a civil action to foreclose the lien of
this Mortgage and to obtain an order or judgment of foreclosure and
sale subject to the rights of any tenant or tenants of the

premises. The failure to join any tenant or tenants of the premises
as party defendants in any such civil action or the failure of any
such order or judgment to foreclose their rights shall not be
asserted by the Mortgagor as a defense in any civil action
instituted to collect the indebtednese secured hereby, or any part
thereof or any deficlency remaining unpaid after foreclosure and
sale of the premises, any statute or rule of law at any time
existing to the contrary notwithstanding. ’

16. Appointment of Receiver: Upon, or at any time after
the court in

the filing of a complaint to foreclose this Mortgage,

which svch complaint is filed may appoint a receiver of the
premises. Cuch appointment may be made either before or after sale,
without notice, without regard to the solvency or insolvency of

Mortgagor av e time of application fFor such receiver and without
regard to the.ihen value of the premises or whether the same shall
be then occupica ns a homestead or not and the Mortgagee hereunder
or any holder of  t.ile note may be appointed as such receiver. Such
receiver shall havse nower to collect the rents, issues and profits
of the premises durino the pendency of such foreclosure suit and, in
case of a sale and a duficiency, during the full statutory period of
redemption, whether tnsre be redemption or not, as well as during
any further times when Mrrtgagor, except for the intervention of
such receiver, would be uvntitled to collect such rents, issues and
profits, and all other pow:r; which may be necessary or are usual in
such cases for the protection, rnossession, control, management and
operation of the premises duricsc the whole of said period. The
court from time to time may aulhorize the receiver to apply the net
income in his hands after deduct.ng reasonable compensation for the
receiver and his counsel as allowcd by the court, in payment {in
whole or in part) of any or all of 20y obligation secured hereby,
including without limitation the folllcwing, in such order of
application as the Mortgagee may elect: (i) amounts due upon the
Note secured hereby, (ii) amounts due upon any decree entered in any
suit Foreclosing this Mortgage, (iii) cosis and expenses of
foreclosure and litigation upon the premiser; (iv) dinsurance
premiums, repairs, taxes, special assessmen:s, ‘water charges and
interest, panalties and costs, in connection 's*th the premises; (v}
any other lien or charge upon the premises that may be or become
superior to the lien of this Mortgage, or of any recree foreclosing
the same; provided that such application is made prior to
foreclosure sale: and (vi) the deficiency in case ¢t 'a sale and a

‘deficiency.

17. Mortgagee's Right of Possession in Case or Oxfault:

17.1 In any case in which under the provisions o/ this
Mortgage the Mortgagee has a right to institute foreclosure
proceedings, whether before or after the whole principal sum secured
hereby is declared to be immediately due as aforesaid, or whether
before or after the institution of legal proceedings to foreclose
the l1lien hereof or before or after sale thereunder, forthwith, upon
demand of Mortgagee, Mortgagor shall surrender to Mortgagee and
Mortgagee shall be entitled to take actual possession of the
premises or any part thereof personally, or by its agents or
attorneys, as for condition broken, and Mortgagee in its discretion
may., with or without force and with or without process of law, enter
upon and take and maintain possession of all or any part of the
premises, together with all documents, books. recocrds, papers and
accounts of the Mortgagor or then owner of the premises relating
thereto, and may exclude the Mortgagor, its agents or servants,

Y .

SLYe00L8




UNOFFICIAL COPY




SRR PR R TR IR AU R

B Gt A

U NOFFICIALBGGme’SMI(wﬁ?R

wholly therefrom and may as attorney in fact or agent of the
Mortgagor, or in its own name as Mortgagee and under the powers
herein granted, hold, operate, manzge and contrel the premises and
conduct the business, if any, thereof, either personally or by its
agents, contractors or nominees and with full power to use such
measures, legal or equitable, as in its discretion or in the ’
discretion of 1its successors or assigns may be deemed proper or
necessary to enforce the payment or security of the avails, rents,
issues and profits of the premises, including actions for the
recovery of rent, actions in forcible detainer and actions in
distress for rent, hereby granting full power and authority to
exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to the
Mortgagor, and with full power to cancel or terminate any lease or
sublease for any cause or on any ground which would entitle
Mortgagor o cancel the same, to elect to disaffirm any lease or
sublease m2de subsequent tc this Mortgage or subordinated to the
lien hereof, to make all necessary or proper repairs, decorating,
reneswals, roeplacements, alterations, additions, betterments and
improvements “o the premises, including completion of construction
in progress. s to it may seem judicious, to insure and reinsure the
same and all riexs incidental to Mortgagee's possession, operation
and management theinof, to employ watchmen to protect the mortgaged
premises, to contirre any and all ocutstanding contracts for the |
erection and completirsrn of improvements to the premises, tc make and
enter into any contraclie and obligations wherever necessary in its
own name, and to pay &nd discharge all debts. obligations and
liabilities incurred thereby, all at the expense of Mortgageor, to
receive all avails, rents. issues, profits and proceeds therefrom
and to perform such other &ci= in connection with the management and
operation of the mortgaged piren’ses as Mortgagee, in its discretion,

may deem proper.

17.2 The Mortgagee shall not be obligated to perform or
discharge, nor does it hereby undercake to perform or discharge, any
obligation., duty or liability under eany leases, and the Mortgagor
shall and does hereby agree to indemni€; and hold the Mortgagee
harmless of and from any and all liability, loss or damage which it
may or might incur under said leases or ynder or by reason of the
assignment therecf and of and from any ang all claims and demands
whatsoever which may be asserted against it by reason of any alleged
obligations or undertakings on its part to paorform or discharge any
of the terms, covenants or agreements containeu in said leases.
Should the Mortgagee incur any such liability, lus. or damage, under
said leases or under or by reason of the assignme.nt¢ ‘thereof, or in
the defense of any claims or demands. the amount thereof, including
costs, expensgs and reasonable attorneys' fees, shall ba secured
hereby., and the Mortgagor shall reimburse the Mortgagee vherefor

immediately upon demand.

18. Application of Income Recejved by Mortgagee:! ~The

Mortgagee, in the exercise of the rights and powers hereinabrie
conferred upon it by Paragraph 11 and Paragraph 17 hereof, shall
have full power to use and apply the avails, rents, d1ssues and
profits of the premises to the payment of or on account of the
following, 1in such order as the Mortgagee may determine: (&) to the
payment of the operating expenses of the premises including cost of
management and leasing thereof (which shall include reasonable
compensation to the Mortgagee and its agent or agents, 1if management
be delegated to an agent or agents, and shall also include lease
commissions and cther compensation and expenses of seeking and
procuring tenants and entering into leases), established claims for
damages. if any. and premiums on insurance hereinabove authorized;
(b) to the payment of taxes and special assessments now due or which
may hereafter become due on the premises; (c¢) to the payment of all
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repairs, decorating, renewals, replacements, alterations, additions,
petcerments, and improvements of the premises, and of placing said
property in such condition as will, in the judgment of the
Mortgagee, make it readily rentable; (d) to the payment of any
indebtedness secured hereby 4in the order of priority set forth in
the Note or other document evidencing same or any deficiency which

may result from any foreclosure sale,

19. Aaccess by Mortgaqee: Mortgagor will at all times
deliver to the Mortgagee duplicate originals or certified copiles of
all leases, agreements and documents relating to the premises and
shall permit access by the Mortgagee to its books and records,
construction project reports, if any, tenant registers, insurance
policies and other papers for examination and making copies and
extracts tYereof. The Mortgagee, 1its agents and designees shall
have the ~ight to inspect the premises at all reasonable times and
access thercto shall be permitted for that purpose.

20 . <condemnation: Mortgagor hereby assigns, transfers and
sets over unio Martgagee the entire proceeds of any award or any
claim for damage: -for any of the mortgaged premises taken or damaged
under the power of aminent domain or by condemnation. The Mortgagqor
hereby empowers Mcrccageae, in the Mortgagee's sole discretion, and
at its election tu settle, compromise and adjust any and all claims
or rights arising under ~ny condemnation or eminent domain
proceeding relating to _«che premises or any portion thereof. The
Mortgagor shall so settle, compromise and adjust such claims or
rights in the event the Mortgagee does not elect to do so as
provided above. Nothira cc¢niained in this Mortgage shall create any
responsibility or obligation oh the Mortgagee to collect any amount
owing due to any condemnation 7> eminent domain proceeding or to
rebuild, repair or replace any portion of the premises or any
improvements thereon or to perform uny act hereunder. Mortgagee may
elect to apply the proceeds of the zward upon or in reduction of the
indebtedness secured hereby, whether riue or not. 1If the Mortgagor
is obligated to restore or replace tle damaged or destroyed
buildings or improvements under the te/ ms of any lease or leases
which are or may be prior to the lien or/this Mortgage and i1f such
taking does not result in cancellation or <ermination of such lease,
the award shall first be used to reimburse Mortgagor for the cost of
rebuilding or restoring of buildings or improveimnents on the
premises, provided Mortgagor is not then in dofault under this
Mortgage, 1In the event Mortgagor is required or_ avthorized, by
Mortgagee's election as aforesaid, to rebuild or restore, the
proceeds of the award shall be paid out in the same manner as is
provided in Paragraph 7 hereof for the payment of insurance proceeds
toward the cost of rebuilding or restoration. If the umount of such
award is insufficient to cover the cost of rebuilding ‘or
restoration, Mortgagor shall pay such cost in excess of Zbs award,
before being entitled ¢o reimbursement out of the award. 7 fny
surplus which may remain out of said award after payment of{ such
cost of rebuilding or restoration shall, at the option of Mortgagee,
be applied on account of the indebtedness secured hereby or be paid

to any cther party entitled thereto.

21. Release Upon Payment and Discharqe of Mortgagor's

Obligations: Mortgagee shall release this Mortgage and the lien
thereof by proper instrument upon payment and discharge of all
indebtedness and other obligations secured hereby and upon payment
of a reasonable fee to Mortgagee for preparation of anv necessary

instruments.
22. Notices: All notices hereunder shall be 1in writing

and shall be deemed to have been sufficiently given or served for
all purposes when presented personally, forwarded by expedited
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‘ messenger with evidence of delivery, or sent by registered or

» cercified mail to any party hereto at its address stated above or at
& such other address of which it shall have notified the party giving
guch notice in writing. Whenever in this Mortgage the giving of
notice by mail or otherwise is required, the giving of such notice
o may be waived in writing by the person or persons entitled to

3 receive such notice. A copy of all notices to Mortgagor shall be

P concurrently sent to:

P Fifield Development Corp.
H 100 South Wacker Drive

- Suite 900

B Chicago, Illinois 60602
N X with a copy to: Rudnick & Wolfe

s 30 North LaSalle Street

& Suite 2600
e Chicago, Illinois 60602
Attention: Lee I. Miller, Esq.

A copy of all notices to Mortgagee shall be concurrently
sent to:

Thomas J. Pritzker

200 West Madison

41st Floor

Chicago, Illinols 60602

with a copy to: touis 5. Kahnweiler
Bennett & Kahnweiler, Incorporated
9700 West Bryn Mawr
Rosemont, Illinois 60018

23, Waiver of Defense: N~ action for the enforcement of
the 1lien or of any provision hereof{ Lhall be subject to any defense
which would not be good and availabl:s Lo the party interposing same
in an action at law upon the note herely secured,

24, pWajver of Statutory Rights: ~Mortgagor shall nct and

will not apply for or avail itself of any apesc-aisement, valuation,
stay, extension or exemption laws, or any si»-c®lled "Moratorium
Laws", now existing or hereafter enacted, in crder to prevent or
hinder the enforcement or foreclosure of this Mortgage, but hereby
waives the benefit of such laws. Mortgagor for . /itself and all who
may claim through or under it waives any and all ‘right to have the
property and estates comprising the mortgaged premises marshaled
upon any foreclosure of the lien herecf and agrees tnat-any court
having jurisdiction to foreclose such lien may order (he mortgaged
premises sold as an entirety. The Mortgagor hereby waivesz.any and
all rights of redemption from sale under any order or deccre of
foreclosure of this Mortgage on its behalf and on behalf o7 each and
every person, except decree or judgment creditors of the Muilicagor,
acquiring any interest in or title to the premises subsequent to the

date of this Mortgage.

25, Maintenance of Mortgaqor's Existence: So long as any
part of the note hereby secured remains unpald, the Mortgagor shall
maintain its existence and shall not merge into or consolidate with
any other corporation, firm, joint venture or association; nor
convey, transfer, lease or otherwise dispose of all or substantially
all of its property, assets or business. nor assume, guarantee or
become primarily or contingently liable on any indebtedness or
obligation of any other person, firm, joint venture or corporation,
without prior written consent from the Mortgagee,
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26. ortqager's Additional Covenants: Mortgagor further
covenants an. ag.-ees with Mortgagee, its successors and assigns as

folliows:

 26.1 Mortgagor will fully comply with all of the terms,
conditions and provisions of all leases on the premises so that the
same shall not become in default, and will do all that is needful to
preserve all said leases in force, Except for taxes and assessments
Mortgagor pursuant to Paragraph 3 of this Mortgsage,

to be paid b{
Mortgagor will not create or suffer or permit to be created,
subsequent to the date of this Mortgage, any lien or encumbrance

which may be or become superior to any lease affecting the premises;
and

' 26.2 WNo construction shall be commenced upon the land
hereinbefare described without the prior written consent of

Mortgagee.

26.3 +In the event of the happening of any casualty, of any
kind or naturae, ordinary or extracrdinary, foreseen or unforeseen
(including any cysualty for which insurance was not obtained or
ocbtainable) resulcing in damage to or destruction of the mortgaged
premises or any pfri: thereof, Mortgagor will give notice thereof to
Mortgagee, and will promptly, at Mortgagor's sole cost and expense
{(whether or not there ars sufficient and available insurance
proceeds) commence ano ~iligently continue to restore, replace,
repair or rebuild the morcgnged premises to be of at least egual
value and substantially the same character and condition as prior to
such casualty: provided, hcwever, that if the Mortgagee has elected
to use insurance loss procescs to apply toward payment of the
mortgage indebtedness as prouvidad for in this Mortgage, the
provisions of this Paragraph 26.3 shall not apply.

26.4 Mortgagor will not . commit or permit any waste on the
mortgaged premises and will neither do nor permit to be done
anything to the mortgaged premises that may impair the valus
thereof; and the Mortgagee shall have tno right of entry upon the
mortgagqged premises at all reasonable tirnies for the purpose of

inspecting the same.

26.5 The Mortgagor will pay all utilizy charges incurred
in connection with the premises and all improvaements thereon and
maintain all utility services now or hereafter avnilable for use at

the premises,

26.6 Mortgagor will at all times fully comply with and
cause the premises and the use and condition thereof, +& fully
comply with all federal, state, county, municipal, local and other
qovernmental statutes, ordinances, requirements, regulactiors, rules,
orders and decrees of any kind whatsocever that apply or rzlate
thereto, and will observe and comply with all conditions &ra
requirements necessary to preserve and extend any and all rigats,
licenses, permits, privileges, franchises and concessions
{including, without limitation, those relating to land use and
development, landmark preservation, construction, access, water
rights, use, noise and pollution) which are applicable to the

Mortgagor or the premises.

26.7 Mortgagor shall within fifteen (15) days after a
written request by Mortgagee furnish from time to time a signed
statement setting forth the amount of the obligation secured hereby
and whether or not any default, offset or defense then is alleged to

exist against the same and, if so, specify the nature thereof.
26.8 Mortgagor will, for the benefit of the Mortgagese,
fully and promptly perform each obligation and satisfy each
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condition imposed on it under any contract relating to the premises,

or other agreement relating thereto, so that there will ke no
default thereunder and so that the persons (other than Mortgagor)
obligated thereon shall be and remain at all times obligated to
perform for the benefit of Mortgagee; and Mortgagor will not permit
to exist any condition, event or fact which could allow or serve as
a bagis or justification for any such person to avoid such

performance,

26.9 Mortgagor will pay all filing, registration,
recording and search and information fees, and all expenses incident
€0 the execution and acknowledgement of this Mortgage and all other
documente securing the indebtedness secured hereby and all federal,
state, county and municipal taxes, other taxes, duties, imposts,
assessments and charges arising out of or in connection with the
executior, delivery, filing, recording or registration of the
indebtedness secured hereby, this Mortgage and all other documents

securing t'ite indebtedness secured hereby and all assignments thereof.

26,310  Mortgagor covenants that the proceeds of the
indebtedness secured hereby will not be used for the purchase or
carrying of regiscered equity securities within the purview and
operation of Regulai:ion G issued by the Board of Governors of the

Federal Reserve Suysiem.

26.11 Whenevsr provision is made herein for the approval,
satisfaction or conseni o -Mortgagee, or that any matter be to
Mortgagee's satisfaction, unless specifically stated to the
contrary, such approval or consent shall be at Mortgagee's sole

discretion.

27. Usury Laws, Etc.:

27.1 Mortgagor represents and mgrees that the proceeds of
the note secured by this Mortgage will be used for the purpose
gpecified in Paragraph 6404 of Chapter 17 of the 1981 Illinois
Reuvised Statutes, and that the principei obligation secured hereby
constitutes a business loan which comes within the purview of said

paragraph.

27.2 If from any circumstances whiteyer fulfillment of any
provision of this Mortgage or the note securcd hereby at the time
performance of such prouvision shall be due shall involve
transcending the limit of validity prescribed by axplicable usury
statute or any other law, then ipso facto the obluigetion to be
fulfilled shall be reduced to the 1limit of such validity. and paid
according to the provisions of the note, so that in o event shall
any exaction be possible under this Mortgage or the noce that is in
excess of the limit of such validity; but such obligaticnizhall be
fulfilled to the limit of such validity. In no event sha. the
Mortgagor, its successors or assigns, be bound to pay for . clhie use,
forbearance or detention of the money loaned and secured hureldy
interest of more than the legal limit, and the right to demany any
such excess shall be and hereby is waived. The provisions of this
paragraph shall control every other provision of this Mortgage and

the note secured hereby.

28. Binding on Successors and Assians: Gender: This

Mortgage and all provisions hereof shall extend to and be binding
upon Mortgagor, its successors, vendees and assigns and all persons
claiming under or through Mortgagor, and the word "Mortgagor" when
used herein shall include all such persons and all persons liable
for the pavment of the indebtedness or any part thereof, whether or
not such persons shall have executed the note or this Mortgage. The
word "Mortgagee" when used herein shall include the successors,
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vendees and assigns of the Mortgagee named herein, and the holder or
holders, from time to time, o the note secured hereby., Wherever
used, the singular number shall include the plural and the plural
the singular, and the use of any gender shall be applicable to all

genders.

29. captions: The captions and headings of various
paragraphs of this Mortgage are for convenience only and are not to
be construed as defining or limiting, in any way, the sctope or
intent of the provisions hereof. ’

30, Severability: In the event any of the provisions
contained in this Mortgage or in any documents secured hereby or in

any collateral or security documents executed in connection herewith
shall, for any reason, be held to be invalid, illegal or
unenforcealhle in any respect, such invalidity, dillegality or
unenforcearility shall, at the option of the Mortgagee, not effect
any other piovision of this Mortgage, the obligations secured fhereby
or any other suvch doacument and same shall be construed as if such
invalid, illecei or unenforceable provision had never been contained
herein and therrein., This Mortgage has been executed and delivered
at Chicago, Illinc.s and shall be construed in accordance therewith

and governed by thr laws of the state where the premises are located.

31, No tisbtil.ity on Mortgagee: Notwithstanding anything
contained herein, Mortyagee shall not be obligated te perform or
discharge, and does not ereby undertake to perform or discharge,
any obligation, duty or iliahility of Mortgagor, whether hereunder,
under any of the leases af-ecting the premises, under any -~ontract
relating to the premises or othorwise, and Mortgagor shall and does
hereby agree to indemnify aga3ict and hold Mortgagee harmless of and
from: any and all liability, losz . or damage which Mortgagee may
incur under or with respect to any portion of the premises or under
or by reason of its exercise of ricnts hereunder; and any and all
claims and demands whatsoever which-wav be asserted against it by
reason of any alleged obligation or undartaking on its part to
perform or discharge any of the terms, sovenants or agreements
contained in any of the contracts, docurents or instruments
affecting any portion of the mortgaged premizes or effecting any
rights of the Mortgagor thereto. Mortgagee stall not have
responsibility for the control, care, managuvmenit or repair of the
premises or be responsible or liable for any acgligence in the
management, operation, upkeep, repair or contrcl of the premises
resulting in loss or injury or death to any tenar:, licensee,
employee, stranger or other person. No liability skall be enforced
or asserted against Mortgagee in its exercise of tle powers herein
granted to it, and Mortgagor expressiy waives and releasses any such
liability. Should Mortgagee incur any such liability, Joss or
damage under any of the leases affecting the premises or iinder or by
reason hereof, or in the defense of any claims or demands  Mortgagor
agrees to reimburse Mortgagee immediately upon demand for the full
amount thereof, including costs, expenses and attorneys’ fees.

32, Mortgagor not a Joint Venturer or Partner: Mortgagor
and Mortgagee acknowledge and agree that in no event shall Mortgagee
be deemed to be a partner or joint venturer with Mortgagor or any
beneficiary of Mortgagor, Without limitation of the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venturer
on account of its becoming a mortgagee in possession or exerciging
any rights pursuant to this Mortgage or pursuant toe any other
instrument or document evidencing or securing any of the
indebtedness secured hereby, or otherwise.

33. E.P.A. _Compliance: Mortgagor covenants that the
under or above the

buildings and other improvements constructed on,
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subject real estate will be used and maintained in accordance with
the applicable €.P.A. regulacions ana tne use or said buildings by
Mortgagor, or Mortgagor's lessees, will not unduly or unreasonably
pollute the atmosphere with smoke, fumes, noxious gases or
particulate pollutants in violation of any such regulations: and in
case Mortgagor (or said lessees) are served with notice of violation
by any such E.P.A, Agency or other municipal body, that it will
immediately cure such violations and abate whatever nuisance or

violation is claimed or alleged to exist.

34, Defeasance Clause: If Mortgagor pays to Mortgagee
said principal sum and all other sums payable by Mortgagor to
Mortgagee as are hereby secured, in accordance with the provisions
of the note and in the manner and at the times therein set forth,
without deduction, fraud, or delay, then and from thenceforth this
Mortgage, xnd the estate hereby granted, shall cease and become
voild, anytiing herein contained to the contrary notwithstanding.

35 Flood Insurance: If the mortgaged premises are now or
hereafter locutad in an area which has been indentified by the
Secretary of housing and Urban Development as a flood hazard area
and in which flcos insurance has been made available under the
National Flood Insur-ance Act of 1968 (the Act), the Mortgagor will
keep the mortgaged Zremises covered for the term of said note by
flood insurance up to - the maximum 1limit of coverage available under

the Act.

36. Mortgagee's Right to Exercise Remedies: The rights
and remedies of Mortgagee 2s provided in the note secured hereby. in

this Mortgage, in any other-egreement further securing the
obligations secured hereby ct . oevailable under applicable law, shall
be cumulative and concurrent and may be pursued separately,
successively or together against /Mortgagor or against other obligors
or against the mortgaged premises. or against any one or more of
them, at the sole discretion of Mortcagee, and may be exercised as
often as occasion therefor shall arise The failure to exercise any
such right or remedy shall in no eveni o2 construed as a waiver or
release thereof. No delay or omission ~f Mortgagee to exercise any
right or power accruing upon any default skall impair any such right
or power, or shall be construed to be a waivse of any such default
or any acquiescence therein: and every power and remedy given by
this Mortgage to Mortgagee may be exercised rrom time to time as
often as may be deemed expedient by Mortgagee. “Wothing in this
Mortgage or in the note secured hereby shall affacc the obligation
of Mortgagor to pay the principal of, and interest on, said note in
the manner and at the time and place therein respectively expressed.

37. Incorporation of Riders, Exhibits and Adderida: All
riders, exhibits and addenda attached to this Mortgage are by
express and specific reference incorporated in and made & rart of
this Mortgage; and with the proviso that the covenants contained in
each of said riders, exhibits and addenda, and the other thi/gs
therein set forth shall have the same force and effect as any other

covenant or thing herein expressed.

38. Subrogation: To the extent that Mortgagee, on or
after the date hereof, pays any sum due under any provision or law
or any instrument or document creating any lien prior or superior to
the lien of this Mortgage, or Mortgagor or any other person pays any
such sum with the proceeds of the loan secured hereby, Mortgagee
shall have and be entitled to a lien on the mortgaged premises equal
in priority to the lien discharged, and Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possessed,
held or enjoved by, the holder of such lien, which shall remain in
existence and benefit Mortgagee in securing the indebtedness secured
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hereby. Mortgagee shall be subrogated, notwithstanding their
release of record, to the lien of all mortgages, trust deeds,
superior titles, vendors' liens, liens, charges, encumbrances,
rights and equities on the mortgaged premises, to the extent that
any obligation under any thereof is directly or indirectly paid or
discharged with proceeds of disbursements or advances under the
mortgage note secured hereby or any Loan Agreement executed in
connection herewith and hereinafter described or of other

indebtedness secured hereby.

39. Mortgaqgee's Lien for Service Charge and anses: At
all times, regardless of whether any loan proceeds have been
disbursed, this Mortgage secures (in addition to any loan proceed
disbursed from time to time) the payment of any and all lcan
commiesions. service charges, liguidated damages, expenses (with the
exception of those relating to appraisals, and Mortgagee's
attorney's fzes) and all advances due to or incurred by the
Mortgagee in connection with the loan to be secured hereby,.

40, /Ccenerative OQwnership and Condominium: So long as any

balance remains due and owing under the note secured hereby,
Mortgagor agrees tnrt it will not, without the written consent of
the Mortgagee first h2ving been obtained, permit, allow or cause any
of the following events to occur, to-wit: (a) the conversion of the
mortgaged premises to @ croperative form of ownership, wherein the
tenants or occupants ot .ihe buildings on the premises participate in
a scheme, plan or device to jointly own and operate the mortgaged
premises and wherein the title to the premises is vested in a trust,
corporation or other titlehclecing device for the use and benefit of
the cooperative entity or 1its panticipants therein; (b) the
conversion of the mortgaged prerises to a condominium Form of
ownership and in this connection to.the Condominium Act of the state
where the premises are located, and uviill not file (or cause to be
filed) a Condominium Declaration pursusnt to the provisions of said
fict without Mortgagee's express writt~sr, consent, pursuant to any
Loan Agreement executed in connection hurewith. and in case
Mortgagor permits or causes any of the ufuresaild esvents to occur,
without the written approval or consent 0f Mortgagee being first had
and obtained, Mortgagee may declare the lo+: secured hereby to be in
default, in consequence whereof the Mortgagee may foreclose this
Mortgage or avail itself of such rights and remedies herein reserved
or permitted by law as in such case made and preovided.

41. Default Rate: The term "Default Race' when used in
this Mortgage shall be defined to mean an annual rate equal to
thirteen (13%) percent per annum.

42. Security Agreement: This Mortgage shall be deemed a
Purchase Money Security Agreement as defined in the Illinzic
Commercial Code. This Mortgage creates a security interesc in favor
of Mortgagee in all property including all personal property,
fixtures and goods affecting property either referred to or
deecribed herein or in anyway connected with the use or enjoyment of
the premises. The remedies for any violation of the covenants,
terms and conditions of the agreements herein contained shall be (1)
as prescribed herein, or (ii) by general law., or (iil) as to such
part of the security which is also reflected in any Financing
Statement filed to perfect the security interest herein created, by
the specific statutory consequences now or hersinafter enacted and
specified in the Illinois Commercial Code, all at Mortgagee's sole
election. Mortgagor and Mortgagee agree that the filing of such a
Financing Statement in the records normally having to do with
personal property shall never be construed as in anywise derogating
from or impairing this declaration and the hereby stated intention
of the parties hereto, that everything used in connection with the
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production of income from the mortgaged premises and/cor adapted for
use therein and/or which is described or reflected in LI is M., tysge
is, and at all times and for all purposes and in all proceedings
both legal or equitable shall be, regarded as part of the real
estate irrespective of whether (i) any such item is physically
attached to the improvements, (ii) serial numbers are used for the
hetter identification of certain equipment items capable of being
thus identified in & recital contaired herein or in any list filed
(iii) any such item is referred to or reflected

with the Mortgugee.
in any such Financing Statement so filed at any time. Similarly,
the mention in any such Financing Statement of (1) the rights in or

the proceeds of any fire and/or hazard insurance policy, or (2) any
award in eminent domain proceedings for a taking or for loss of
value, or (3) the debtor's interest as lessor in any present or
future lexse or rights to income growing out of the use and/or
occupancy nf the property mortgaged hereby, whether pursuant to
lease or otherwise, shall never be construed as in anywise altering
any of the ights of Mortgagee as determined by this instrument or
impugning the priority of the Mortgagee's lien granted hereby or by
any other recorded document, but such mention in the Financing
Statement is daviared to be for the protection of the Mortgagee in
the euent any ccdr: or judge shall at any time hold with respect to
(1), (2) and (3) ¢that notice of Mortgagee's priority of interest to
be effective against a particular class of persons, including, but
not limited to, the (ederal government &nd any subdivisions or
entity of the Federal sovernment, must be filed in the Commercial

Code records.

Notwithstanding the aforesaid. the Mortgagor covenants and
agrees that so long as any balance remains unpaid on the note
secured hereby, it will execut> (or cause to be executed) and
delivered to Mortgagee, such ronewal certificates, affidavits,
extension statements or other do:umentation in proper form, so as to
keep perfected the lien created by any Security agreement and
Financing Statement given to Mortgece2 by Mortgagor, and to keep and
maintain the same in full force and @effect until the entire
principal indebtedness and all interect to accrue thereunder has
been paid in full; with the proviso that :he failure of the
undersigned Mortgagor to so do shall consr{itute a default hereunder

and under the note secured hereby.

43, Prohibition on Sale or Ffinancing.

843.1 Except as specifically permitted piuresuant to
Paragraph 12 of the note secured hereby, any sale, sonveyance,
assignment, pledge, hypothecation, encumbrance or cther transfer of
title to, or any interest in, or the placing of any lien upon the
premises or any portion of any entity owning any intevert. .therein
(whether voluntary or by operation of law) without the Morvgagee's
prior written consent shall be an event of default hereunrer,

43,2 For the purpose of, and without limiting the
generality of, Paragraph 43.1, the occurrence at any time of any of
the following events shall be deemed to be an unpermitted transfer
of title to the premises and therefore an event of default
hereunder: (a) any sale, conveyance, assignment or other transfer
of in excess of forty nine (49%) percent of the general partnership
interest in any limited partnership or general partnership
(hereinafter called the “Partnership”) which 1is the beneficiary of
the Mortgagor hereunder; provided that if there is only one aeneral
partner and that general partner dies or becomes incapacitated a
transfer to a successor general partner, subject to the approval of
Mortgagee, which approval will not unreasonably be withheld, will
not be an event of default; (b) sny grant of a security interest in
any general partnership interest in the Partnership; (c) any sale,
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conveyance, assignment or other transfer of any share of stock of
any corpoeration directly or indirectly controlling the Partrniership
which results in any material change in the identity of the

(d) the grant

individuals previously in control of the Partnership;
of a security interest in any share of stock of any corporation

directly or indirectly controlling the Partnership which could
result in a material change in the identity of the individuals
previously in control of the Partnership 1if the secured party
holding such security interest would exercise its remedies.

43.3 It 1is understood and agreed that the indebtedness

secured hereby was created solely due to the financial
sophistication, creditworthiness, background and business
sophistication of the Mortgagor (or in the event Mortgagor is a
trust, the beneficiary of Mortgagor) and Mortgagee continues to rely
upon same s the means of maintaining the value of the premises. It
is Furthe~ understood and agreed that any secondary or junior
financing p)aced upon the premises or the improvements located
therecon, or vpon the interests of the Mortgagor (or in the event the
Mortgagor is. & trust, the beneficial interest of the trust) may
divert funds wrkich would otherwise be used to pay the indebtedness
secured hereby, &nd could result in acceleration and/or foreclosure
by any such junior lienor. Any such action would force ithe
Mortgagee to take r:zasures, and incur expenses, to protect its

and would davract from the value of the premises mortgaged

security,
hereby, and impair the rights of the Mortgagee granted hereunder,

43.4 Any conselit by Mortgagee to, or any waiver of any
event which is prohibited vader this Paragraph 43 shall not
constitute a consent to, or-valver of, any right, remedy or power of

Mortgagee upon a subsequent vwent of default.

44, Partial Releases: ‘iortgagee agrees to release the
portion of the mortgaged premises identified as Parcel No. 1 on
Exhibit "A" attached hereto from the lien of this Mortgage and from
the encumbrance created by the Assigrment of Rents and Lessors
Interest in Lease dated of even date wurdy executed and delivered in
connection herewith upon the written rerurest of Mortgagor, and on
and subject to the following conditions ard terms;

{a) Pricor to the release herein rermitted,
Mortgagee shall have timely received the principal payment
required pursuant to Paragraph 1(c) of the nute secured

hereby.
(b) Prior to the release herein permi:ted,

Mortgagor shall have delivered the additional secunity
described in Paragraph 4% hereof to Mortgagee,

{c) No partial release shall be permitted rt any
time when an event of default shall exist hereunder or
under the note secured hereby or under any collateral or
security document executed in connection herewith.

(d) Mortgagee shall be given reasonable prior
notice of Mortgagor's request for each such partial release.

45, Additional Security: As additional security for the

note secured hereby and the performance of the cbligations of the
Mortgagor contained herein, the Mortgagor shall, on or before
January 31, 1987, deliver to Mortgagee either (a) a negotiable,
irrevocable and unconditional letter of credit written on The First
National bBank of Chicago, American National Bank and Trust Company
of Chicago, The Exchange National Bank of Chicago, The Northarn
Trust Company, LaSalle National Bank or Harris Bank or such other
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commercial bank in Chicago, Illiincis with a credit rating of not
less than the credit rating of any of the aforementioned banks (said
entities are hereinafter referred to as “Acceptable Banks") in favor
of Mortgagee, in an amount equal to the then outstanding principal
balance payable under the Note plus an amount not greater than the
interest payable under the Note for the period ending on January 15,
1988, expiring no earlier than January 30, 1988, which Jletter of
credit may be presented for payment by Mortgagee at sight at any
time after December 15, 1987, in the amount then due and payable
hereunder and under the Note and which letter of c¢redit must be in
form and substance to permit Mortgagee, at any time after January
31, 1987, to negotiate Promissory Note Number ] and assign the
letter of credit to & bank or other financial institution (without
‘recourse to Mortgagee or its partners and without any other
commitment or undertaking by or charge to Mortgagee or its partners)
and receit¢e immediate funds in an amount not less than the then
principul amount ocutstanding under Promissory Note Number 1, except
for discoviixs due to the interest rate under said Note or (b) a
financial cormitment or equivalent security (collectively called the
"Other Securicv") from one of the Acceptable Banks, Westinghouse
Credit Corporutainon, United States Fidelity & Guaranty Company or an
equivalent insuvitution acceptable to Mortgagee in form and substance
satisfactory to Mrrtgagee which Mortgagee shall be required to
accept provided tnst the Other Security permits Mortgagee, at any
time after January 31, 1987, to negotiate Purchase Mconey Note Number
1 secured hereby and »s:ign the Other Security toc a bank or other
financial dnstitution (without recourse to Mortgagee or its partners
and without any other commitment or undertaking by or charged to
Mortgagee or its partners; ond receive immediate funds in an amount
not less than the principal zmount then outstanding under Purchase
Money Note Number 1 except for discounts due to the interest rate on
Purchase Money Note Number 1. mortgagor may, at its option, in lieu
of depositing said letter of crediv or Other Security, on or prior
to January 31, 1987, pay all principal and interest due under the
Note, and as the scole exception to/the provisions of Paragraph 14 of
Purchase Money Note Number 1 and Pur<shase Money Note Number 2,
without prepayment penalty set forth 4z, . the Note. Upon the failure
of Mortgagor to provide such letter of (redit or Other Security to
Mortgmagee, on or before January 31, 1987, Mortgagee may declare that
this Mortgage is in default, and may at its ~otion and without
notice, declare the entire remaining princical balance to be
immediately due, or saild Mortgagee may immecircely institute
foreclosure proceedings. and/or availl itself ¢otf any right or remedy
herein reserved, and/or any right or remedy alicwed by law in such

case made and provided.

46, Default of Security: It is a covenart hereof that in
case the issuer of any additicnal security required pursuant to
Paragraph 45 hereof shall be declared a bankrupt, or shuli file a
petition in voluntary bankruptcy, or under Title 11 of tha United
States Code, or any other similar state or federal law, or should
said issuer file any declaration, answer or pleading admitti~ng his
insolvency or inability to pay his debts or discharge his
liabilities, or if a trustee or receiver is appointed for said
dssuer or for the property or estate of said issuer, or should any
court take jurisdiction of said issuer's property, or estate, or
should said issuer make an assignment for the benefit of d1its
creditors, or should said issuer fail to make immediate payment to
Mortgagee under the document described in Paragraph 45 hereof. then
upon the occurrence or happening of any such event, Mortgagee may
declare that this Mortgage is in default, and may at its option
declare the entire remaining principal balance to be immediately
or said Mortgagee may immediately institute foreclosure

due,
proceedings, and/or ayvail itself of any right or remedy herein
reserved, and/or any right or remedy allowed by law in such case

made and provided.
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47. Default of Guarantor: The note secured hereby has
been guaranteed, by separate Guaranty Agreement, by FIFIELD
COMPANIES, LTD., an Illinois limited partnership, the general
partners of which are Steven D. Fifield, Erik Moskowitz, Donald J.
Gianone, Malcolm Sina and Robert Smietana and it is a covenant
hereof that in case said guarantor or Steven D, Fifield shall be
declared a bankrupt, or shall file a petition in voluntary
bankruptcy, or under Title 11 of the United States Code, or any
other similar state or federal law, or should said guarantor or
Steven D. Fifield file any declaration, answer or pleading admitting
his insolvency or inability to pay his debts or discharge his
liabilities, or if a trustee or receiver is appointed for said
guarantor or Steven D. Fifield for the property or estate of said
guarantor or Steven D. Fifield, or should any court take
jurisdiction of gquarantor's property, or estate, or should said
guarantor or Steven D. Fifield make an assignment for the benefit of
his c¢reditor s, or if any guarantor fails to perform its obligations
or 1if a defriult occurs under such guaranty, then upon the occurrence
or happening r7 any such event, Mortgagee may declare that this
Mortgage is Zivdafault, and may at its option declare the entire
remaining princirsl balance to be immediately due, or said Mortgagee
may immediately Zn-titute foreclosure proceedings, and/or avail
itself of any riglt eor remedy herein reserved, and/or any right or
remedy allowed by “iaw_in such case made and provided. This
Paragraph 47 shall only “e effective for so long as the aforesaid
Guaranty Agreement of Fifield Companies, Ltd. is in full force and

effect.

48, Joint and Several: All obligations of the undersigned
hereunder are and shall be Juint and Several.

49. Partial Release: Reference is hereby made to that
certain Parking Relocation Agreenen: dated December 29, 1986 and
recorded in the Office of the Recuruwr of Deeds of Cook County,
Illinois as Document No.37003%¥é (-  _and filed with the Office of the
Registrar of Torrens Titles of Cook Crunty, Illinois as Document
No, g 251°378  (hereinafter referred to_as the "Parking Relocation
Agreement”), pursuant to which the partiss thereto have agreed,
subject to the terms thereof, to exchange certain parcels ouwned by
such parties as described therein. Mortgagée =zgrees that it will,
concurrently with any such exchange, releast_tre lien of this
Mortgage as to the property described in Exhibiy "B" to the Parking
Relocation Agreement provided that Mortgagor exerutes an amendment
to this Mortgage subjecting to the lien hereof the property
described in Exhibit "AY to the Parking Relocatior Pareement as
acquired pursuant to such exchange.

THIS MORTGAGE is executed by AMERICAN NATIONrRL 3ANK AND
TRUST COMPANY OF CHICAGO, not personally but as Trustee .as
aforesaid, in the exercise of the power and authority conferred upon
and vested in it as such Trustee (and said AMERICAN NATIONAL BANK
AND TRUST COMPANY OF CHICAGO hereby warrants that it possesses full
power and authority to execute this instrument), and it is expressly
understood and agreed that nothing herein or in said note contained
shall be construed as creating any liability on said AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO personally to pay the
said note or any interest that may accrue thereon, or any
indebtedness accruing hereunder, or to perform any covenant either
express or implied herein contained, all such liability, if any
being expressly waived by Mortgagee and by every person now or
hereafter claiming any right or security hereunder, and that so far
as said AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO
personally is concerned, the legal holder or holders of said note
and the owner or owners of any indebtedness accruing hereunder shall
look solely to the premises hereby conveyed for the payment thereof,
by the enforcement of the lien hereby created, in the manner herein
ancd in said note provided or by action to enforce the personal

liability of the guarantors.
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IN WITNESS WHEREOF, AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally, but as Trustee as aforesaid. has

o

3 caused these presents to be signed by its President,
” and its corporate seaml to be hereunto affixed and attested by
b its Secretary, the day and year first above written,.

. AMERICAN NATIONAL BANK AND TRUST
o COMPANY OF CHICAGO, not personally
& or individually, but &8 Trustee
under the provisions of & deed or
e deeds in trust duly recorded and
o delivered to said bank in

s pursuance of a Trust Agreement

; . dated December 12, 1986, and known
as Trust Number 100841-01

ATTEST:

1 Its:

o : AMERICAN NATIONAL BANK AND TRUST
b COMPANY OF CHICAGC., not personally
o or individually, but as Trustee

i under the provisions of a deed aor
L deeds in trust duly recorded and
be delivered to said bank in
b pursuance of a Trust Agreement

L dated December 12, 1986, and known
- as Trust Number 100842-00

ATTEST:

+ Its: ‘/2 7

v
AMERIC2.¢ NATIONAL BANK AND TRUST:
COMPANY Of CHICAGO, not personally
or indiviauvally, but as Trustee
under the prouilsions of a deed or
deeds in trust cnly recorded and
delivered to sauiu wank in
pursuance of a Trust Agreement
dated December 12, 1986, and known
as Trust Number 100946-05

aTTEST: y WME_

3
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COUNTY OF

LORETTA M. SOVIENSK
., & Notary Public in

and for the ount in the State aForesaid DO_HEREBY CERTIFY
that EARJN% % BYN (EH . &8s toe FTon” “President

and F. H%ﬁ WHELAR slsﬂm Secretary of
AMER COMPﬁ O, & national
banking association, as Trustee under Trust Rgraements dated
December 12, 1986 and known as Trust Nos. 100841-01, 100842-00 and
100946-05,. who are personally known to me to be the same persons
whose names are subscribed to the foregoing instpument as

such __ Reoemd Vigs Frosidupregident and HESISTANTY Secretary of
sald Bank, respectively, appeared before me this day in person and
acknowledgad that they signed and delivered the saild instrument as
their own {rse and voluntary act and as the free and voluntary act
of said Bans¢ for usas and purposes therein set forth; and

said TSiIsTAMggecretary did then and there acknowledge that
he, as custodian of the corporate seal of said Bank did affix the
corporate seal of caid Bank to said instrument as his own free and
voluntary act and a; the free and voluntary act of said Bank, for
the uses and purpocss therein set forth,

GIVEN under wy hand and notarial seal this JL?AI day of

December, 1986.
/m% 25 ém b

Notary Public

MM
"OFFICIAL Sraye

Lorey M, Sou

wienski
!;.fcr.z:)rr;rr Pultic, Staia of llllmr)is
f,,mn» mission Exp;res 6/27/58

M“\W \"W

b

CONK COUNTY, 1L 1L ROIS
FILED FLDRECORD

1937 JAN -5 PH 12 25 87003475
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[ETEN T

THE WEST 558,33 FEET (MEASURED ALONG THE NORTH LINE) OF LOT_ 1 OF
HENRY HACHMEISTER'S DIVISION QF PARTS OF SECTION 9 AND 10, TOWNSHILP

40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECORDED APRIL 6, 1908 AS DOCUMENT NUMBER
4183101, EXCEPT THAT PART OF THE LAND FALLING IN PREMISES DESCRIBED
AS FOLLOWS: COMMENCING AT THE NORTH WEST CORNER OF THE AFORESAID
SECTION 10; THENCE SOUTHERLY ALONG THE WEST LINE OF SAID SECTION 10,
A DISTANCE QOF 217 FEET FOR THE PLACE OF BEGINNING; THENCE CONTINUING
SOUTHERLY ALOMG THE WEST LINE OF SAID SECTION 10, A DISTANCE OF 200
FEET; THENCE FASTERLY PARALLEL WITH THE SOUTH LINE OF BRYN MAWR
AVENUE, A DISY2WCE OF 80 FEET; THENCE NORTHERLY PARALLEL WITH THE
WEST LINE OF S6.P SECTION 10, A DISTANCE OF 200 FEET; THENCE )
WESTERLY PARALLEL WITH THE SOUTH LINE OF BRYN MAWR AVENUE A DISTANCE
OF 80 FEET TO THE PLPCE OF BEGINNING, IN COOK COUNTY, ILLINOIS

PIN: 12-10-100-051 é{)
/X

PARCEL TWO

LOTS 1, 2. 3, 4, 5, 6, 7, 8. 9, 10 AND 11 IN WALTER D. PHILLPS, JR'S
SUBDIVISION NO. 1, BEING A PFR? OF THE SOUTH WEST 1/4 OF SECTION 3,
TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED AS DOCUMENT NUMBER 17270989

IN COOK COUNTY, ILLINOIS
PINS: 12-03-309-001, 002, 003, 004, 925, 006, 007, 008, 009, 010, 011

pamceL THRee S 4 3> =) 7 8 9 o M

LOT 2 IN BRYN MAWR AVENUE SUBDIVISION, BEL’(C A SUBDIVISION OF THE
SOUTH EAST QUARTER OF SECTION &, TOWNSHIP 4_ NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN ACCORDING TO THE #PLAT THEREOF RECORDEOD
AS DOCUMENT 28692093 AND REGISTERED AS DOCUMENT )r 3055768 IN COOK

COUNTY, ILLINOIS,
PINS: 12-04-402-053, 054, 055, 056

PARCEL FOUR A

THE €EAST 41.5 FEET OF THE SOUTH 517.35 (EXCEPT THE SOUTh 37 0O FEET
THEREOF) ALSO THE NORTH 239.24 FEET OF THE SOUTH 756.59 FEZY OF THE
EAST 131.50 FEET OF THE EAST 4.99 CHAINS ON THE NORTH LINE 8'¢.5.07
CHAINS ON THE SOUTH LINE OF THE SOUTH 1/2 OF THE SOUTH EAST (/2 OF
SECTION &, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIFAL

MERIDIAN, IN COOK COUNTY, ILLINOIS
PINS: 12-04-402-023, 024, 025, 026
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EASEMENT FOR THE BENEFIT OF PARCEL 3 OF THE RIGHT TO MAINTAIN, USE,
REPAIR OR REPLACE A STORM WATER SEWER SYSTEM AS CREATED BY STORM
WATER AGREEMENT DATED NOUEMBER 26, 1979 AND RECORDED JANUARY 8§,
1980, AS DOCUMENT 25311043 AND REGISTERED AS DOCUMENT LR3139830 AND
AMENDED BY AGREEMENT RECORDED ———""" _AS DOCUMENT X003 5 5
AND FILED AS DOCUMENT LR_1Is¥077%1  UNDER AND ACROSS THE FOLLOWING
DESCRIBED PROPERTY: LOT 2 IN BRYN MAWR AVENVE SUBDIVISION, BEING A
SUBDIVISION IN THE SOUTH EAST 1/4 SECTION 4, TOWNSHIP 40 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, EXCEPT THAT PART
THEREOF LYING EAST OF A& LINE DRAWN FROM A POINT IN THE NORTH LINE OF
LOT 2., AFORESAID, 24.41 FEET EAST OF THE MOST NORTHWESTERLY CORNER
THEREQGF, TO A POINT IN THE SOUTH LINE OF LOT 2 AFORESAID, 174 FEET
EAST OF THE _30UTH WEST CORNER OF SAID LOT 2 IN COOK COUNTY, ILLINOIS

ZARCEL SIX

NON-EXCLUSIVE 'EASSMENT FOR THE BENEFIT OF PARCEL 3 FOR INGRESS aND
EGRESS CVER, ALONG AND UPON THE EAST 25 FEET OF LOT 1 IN BRYN MAWR
AVENUE SUBDIVISION, PEING & SUBDIVISION. IN THE SOUTH EAST 1/4 OF
SECTION &4, TOWNSHIP 4T NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN, AS CREATED BY GRANT OF EASEMENT FROM CHICAGO TITLE AND
TRUST COMPANY, AS TRUSCEE UNDER TRUST AGREEMENT DATED DECEMBER 19,
1978 KNOWN AS TRUST NUMBCR 1073465 TO CHICAGO TITLE AND TRUST
COMPANY, AS TRUSTEE UNDER FRUST AGREEMENT DATED DECEMBER 1%, 1978
KNOWN AS TRUST NUMBER 107335F DATED JANUARY 15, 1980 AND RECOCRDED
JANUARY 24, 1980 AS DOCUMENT 25334688
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THAT PART OF LYMAN AVENUE LYING WIS Of AND ADJOINING Q1S 1, 2, AND
3 IN WALTER D. PHILLIPS JR'S SUBDIVISION NO. U, RFING 0 PARDT OF 1NE

SOUTH WEST 1/4 OF SECTION 3, JOWNSHIP 40 NORIII, RANGE 12 ENSi OF Fir
THIRD PRINCIPAL MERIDIAN, (EXCEPT THE SOUIN 33 JbFT THEREOF) OF CoOwk
COUNTY, LLLINOLS

THAT PART OF LYMAN AVENUE LYING WIST OF AND ADJOINING LOIS 4, %, AND
6 IN WALTER D. PHILLIPS JR'S SURDIVISTON NO. 1, BEING A PARD o THE

SOUTH WEST 1/4 OF SECTION 3, TOWNSHIP A0 NORIH, RANGFE 12 EASI O 1HF
THIRD PRINCIPAL MERIDIAN, (EXCEPT THE SOUTH 33 FEET THEREQF) OF COOK
COUNTY, ILLINO1S
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