R

3278s GMO 0l11287-2

UNOFFICIAL:GORY.8%%

MORTGAGE, ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT 870436”2
2

RECITALS

THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT is made this g%iﬂ day of e , 1587, by GUYON
ASSOCIATES, an Illinois limited paXtnerghip, whose mailing
address i1s 367 North Karlov Street, Chicago, Illincis 60624,
(the "Borrower") to HARRIS TRUST AND SAVINGS BANK, an Illinois
banking corporation, whose address is 111 West Monroe, Chicago,

Illinois 60690 (the "Lender").

ARTICLE I
DEFINITIONS

1.1 For all purposes of this instrument, unless the
contert otherwise requires:

*Iidebtedness" shall mean (i) the principal and inkerest
(of vhatever nature) owed to Lender under the Note, and
all“ " sther debts, obligations and liabilities o©of Borrower
under he Note; (ii) all other indebtedness owed by the
Borrowel ~to the Lender arising pursuant to the provisions
of the ‘"Mortgage” or any of the other "Harris Security
Documents”; ~(iii) all renewals and extensions, in whole or
in part, of =21l or any part of the Indebtedness described
in the Note, /and {(iv) all funds advanced by Lender to or
for the benefit of Borrower pursuant to the provisions of
the Loan Agreerient, this Mortgage or any of the other

Harris Security Dosuments.

"Loan Agreement"” shdl. mean the Building Loan Agreement of
even date herewith by and between Lender and Borrower (or,
if appropriate, Borrower s bheneficiary) pursuant to which
the Indebtedness secured hereby has been created.

"Harris Security Documents” ‘shall mean the Loan Agreement,
Note, this Mortgage, and any &ther document evidencing or
securing the “Indebtedness” (#s hereinafter defined) and,
if amended, any amendments thereaf.

“Note"” shall mean the Note described in Article 2.

“Property" shall mean all of the ploperties, rights and
interests hereinafter described anc defined as the

Property.
"Real Property®” shall include any 1lands, “the description

of which 1is 1incorporated in Exhibit & (hereof or by
reference to another instrument or document.

All other defined termz in this Mortgage shall have tre) meaning
as contained in the Loan Agreement unless the context- fequires

otherwise.

ARTICLE 2
GRANTING CLAUSE

2.1 The Borrower hereby grants, bargains, sells,
conveys, mortgages and warrants unto the Lender, its successors
and assigns, FOREVER the fee interest in the Real Property
situated in Ccok County, Illinecis, and legally described on
Exhibit A attached hereto and by this reference made a part

hereof.
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2.2 TOGETHER WITH all right, title and interest of
the Borrower in and toc all buildings and improvements now
located or herecafter to Dbe erected upon any Real Property
which, or upon any real property an interest in which, is now
or hereafter subiect to the lien of this Mortgage (all
hereinafter referred to as the “Building"), and all right,
title and interest o©f the Borrower, now owned or hereafter
acquired, in and to all and singular the tenements,
hereditaments, privileges, easements, rights, appendages and
appurtenances ngw ar hereafter belonging or in any way
appertaining to all such Real Property.

2.3 TOGETHER WITH all the right, title and interest
of kthe Barrower in and to all machinery, apparatus, egulipment,
fittings and fixtures of every Kind and nature whatsoever, all
furniture, furnishings and other personal property now or at
any time hereafter attached to or used in any way in connection
with kEnhe use, operation and occupation ©oE the Building or any
part “chereof, specifically including (but without 1limitation)
the itemns listed on Exhibit B attached hereteo. It is mutually
agreed, (iatended and declared that all the aforesaid property
owned by PO rrawer and placed by it on the Real Property or used
in connection with the operation or maintenance of the Real
Property shalls _so far as permitted by law, be deemed toc form a
part and parcz® of the Real Property and for the purpocse of
this Mortgage /Lo be Real Property, and covered by this
Mortgage; and as_ to any of the property aforesaid which does
not so farm a pack and parcel of the real estate or does not
constitute a "fixtuare™ as such term is defined in the Uniform
Commercial Code, this Mortgage is hereby deemed to be, as well,
a Security Agreement under the Uniform Commercial Code for the
purpcse of c¢reating ‘tersby a security interest in such
which Borrowe> hereby grants to the Lender as

property,
“Secured Parcty" {as sucnh term 1s defined in the Uniform
Commercial Code). (All of/ the eguipment described 1in this

Article 2.3 1is hereinafter.  referred to as the *“Building

Equipment.”).

2.4 TOGETHER WITH aluw rents, issues, royalties,
profits, revenues, incomes and othér benefits of and from the
property and properly subject or reguivred to be subject to the
lien of the Mortgage, and all of the esvate, right, title and
interest of every nature whatsocever of the Borrower in and to
the same and every part and parcel thereor.

2.5 TOGETHER WITH any and all 4awasrds or payments,
including interest thereon, and the right to receive the same,
which may be made with respect to the property <described above
as a result of: (a) the exercises of the righke, of eminent
domain; (b) the alteration of the grade of any strzet; or (c)
any other injury to or decrease in the value of ths .property
described above, to the extent of 2all amounts whicn, may be
secured by this Mortgage at the date of receipt of( any such
award or payment Dy the Lenderc, and of the redsonable
attorneys' fees, costs and disbursements incurred by the Lender
in connection with the collection of such award or payment, all
subject to the provisions of Article 4.9 hereof, and the
Borrower agrees to execute and deliver from time to kime such
further instruments as may be requested by the Lender ¢to
confirm such assignment to the Lender of any such award or

payment.

2.6 TOGETHER WITH all existing and future gecods,

machinery or eguipment located on or attached to the Real
Property which are now ¢r in the fukture owned by the Borrower

and used in the operation or occupancy of the real property or
in any construction on the real
effectively

property but which are not
made real property under Article 2.3 above,
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including but not limited to all vehicles, appliances,
furniture and furnishings, building service equipment, trade
fixtures and building materials, supplies and equipment.

2.7 TOGETHER WITH all exisking and future general
intangibles relating to the develcopment or use of the Real
Property or the Building, 1including but not 1limited to all
governmental permits relating to the operation of the
Borrower's business conducted on the Real Property, all
existing and future names under or by which the real property,
the Building or the business may at any time be operated or

Known.

2.8 TOGETHER WITH all and singular the privileges
and appurtenances thereunto belonging (all of the Real
Property, Building Equipment, privileges and appurtenances
described in Article 2.1 through 2.8 being hereinafter
collecvively referred to as the “Property").

TO HAVE AND HOLD the same unto the Lender, its
successor and assigns forever for the purpose of securing:

i The payment c¢f the Adjustable Rate Promissory
Note ("Note") .issued pursuant to Lthe Loan Agreement of even
date herewith,” 'n the principal sum ©of One Million Five Hundred
Forty Nine Thousand Five Hundred Eighty Eight and No/100
Dollars ($1,549,5%55.00) made by the Borrower and payable to the
order of Lender wich interest thereon at rate and payable as
therein provided; wikit the balance of the principal remaining
unpaid, together with ‘unpaid interest thereon, being due and

payable in £full on Januarvy 1, 2Cl6;

II. The perfosmance and/or observance of all terms,
covenants, conditions ancl provisions to be performed or
observed by the Borrower pucssuant to the terms of the Note,

this Mortgage, the Loan Agrecment, and any of the other Harris

Security Documents;

IIT. The payment of a.l other Indebtedness owed by
Borrower to Lender.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES O/F. BORRCWER

3.1 Representations. Borrower hereoy represents and
warrants to Lender that:

3.2 Power and Authority. Borrower {a) ~is a limited
partnership; and (b) 1is duly organized and valid.y existing
under the laws of the State of Illinois; and (¢} nas . the power
and authority to own its properties and to cariv on its
business as now being conducted; and (d) 1is qgqualifiza to do
business 1in every ijurisdiction in which the nature /[of 1its
business or its properties make such gqualification necessary;
and (e) is in compliance with all laws, regulations, ordinances
and orders of public authorities, applicable to it.

3.3 Validity of Harris Security Documents.

(aj The execution, delivery and performance by the
Borrower of this Mortgage (i) are within the legal powers ot
the Borrower, {(ii) have been duly authorized by all requisite
action, (iii) have received all necessary governmental
approval, and {iv) will not wviolate any provision of law, any
order of any court or other agency o¢f government, or any
indenture, agreement or other instrument to which the Borrower
is a party or by which Borrower or any of its Property is bound
or be in conflict with, result in a breach of or constitute
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{with due notice or lapse of time or both) a default under any
such indenture, agreement cor other instrument, or result in the
creation or imposition of any lien, charge or encumbrance of
any nature whatsoever upon any of Borrower's Property or
assets, except as contemplated by the provisions of the Harris
Security Documents; and (b} the Note and the other Harris
Security Documents, when executed and delivered by the
Borrower, will constitute the legal, valid and binding
obligations of the Borrower and the other obligors named
therein, if any, in accordance with their respective terms.

3.4 OQther Information. All other information,
reports, financial statements, papers and data given to Lender
by Borrower with respect to the Borrower or to others obligated
under the terms o©of the Harris Security Documents are accurate
and correct in all material respects and complete 1insofar as
completeness may be necessary to give Lender a true and
accurat= knowledge of the subject matter.

. 3.5 Mortgaqged Property and Other Property. Rorrower
has good.3i:d marketable title to the Property free and clear of

any liensy charges, encumbrances, security itnterests and
adverse claims. This Mortgage is and will remain a wvalid and
enforceable first lien on the Property. The Borrower has full

power and lawlul_ authority to subject the Property to the lien
of this Mortgage in the manner and form herein contemplated.
The Borrower will preserve such title, and will forever defend
the validity and priority of the lien hereof against . the claims
of all persons and pacties whosoever.

3.6 Taxes and Assessments. Borrower has filed all
Federal, state, county / end municipal income and other tax
returns required to have “o=en filed by either of them and has
paid all *taxes which have  berame due pursuant to such returns
or pursuant to any assessments eceived by it, and the Borrower
does not know of any basis fo¢r.cdditional assessment in respect
of such taxes. All ad wvalorem rreal estate taxes and other
public charges which have becorme due with respect to the
Property have heen paid, and the LTorrower does not know of any
basis for additional assessment in caspect of such taxes.

3.7 Litigation. There is noX wow pending against or
affecting Borrower or the Property, ncr, /to the knowledge of
the Borrower, is there threatened &ry action, suit or
proceeding at law or in equity or Ly or before any
administrative agency which if adversely  determined would
materially impair or affect Borrower's financizl condition or

operation or the Property.

3.8 oOther_ liens. Except as otherwise provided for
in the Harris Security Documents, the Borrower has rno. made any
contract or arrangement of any kind the performance ol.which by
the other party thereto would give rise to a lieir an the
Property or any part thereof.

3.9 Use oFfF Lgoan_ Proceeds. No part of the Ffunds
disbursed to the Borrower pursuant to the Note have been or
shall be used for the purchase or carrying of registered equity
securities within the purview of Regulation G of the Federal
Reserve Board, or for the purpose of releasing or retiring any
indebtedness which was originally incurred for any such purpose.

ARTICLE 4
COVENANTS
4.1 Repavmenk of [ndebtedness. The Borrower

covenants and agrees to pay promptly the principal of and
interest on all sums evidenced by the Note in accordance with
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its terms, to pay when due all other Indebtedness and to
perform each and every agreement and condition contained in the
Note,  this Mortgage, the other Harris Security Documents and
any other instrument executed to¢ secure the payment of the

Indebtedness.

4.2 0Other Payvments. Subject to a written waiver by
Lender of the requirements of this paragraph, which waiver
Lender may grant or not grant in 1its sole discretion, the
Borrower covenants and agrees to deposit with the Lender, or a
depositary designated by the Lender, in addition toc the monthly
installments of interest, principal or principal and Iinterest
due under the terms of, principal and concurrently therewith,
monthly until the Indebtedness evidenced by the HNote is fully.

paid, the following:

{a) A sum egual ¢to all real estate taxes and
assesosents {("taxes")} next due on the Property (all as
estimated by the Lender), divided by the number of months to
elapse bafore one month prior to the date when such taxes will

become du:z and pavyable;

vy A sum equal to an installment of the premium or
premiums their. will become due and pavable to renew the
insurance as seguired in Article 4.4 hereof. Each 1installment
shall be in ari~amount (all as estimated by Lender) which, by
the payment of apzcoximately egual instaliments, will result in
the accumulaticn 2f"a sufficient sum of money to pay tenewal
premiums upon such policies of insurance at least one month
prior to the expiratior of renewal date or dates of the policy

or policies to be renewazd.

All such payments described in this Section 4.2 shall
be held by the Lender or dspositary designated by the Lender in
trust without accruing or without any obligation arising for
the payment of interest theieon. An adjustment in the amount
of the aforesaid monthly deposit) shall be made commencing with

the first monthly deposit due afcer the date on which a change
in the amount of the taxes and/4r- insurance premiums becomes

ascertainable.

If the funds so deposited-are .insufficient to pay all
aforesaid tazxes and insurance premiums/ when due, the Borrower
shall, within ten (10) days after receipt of demand therefor
from Lender or its agent, deposit such adaitional funds as may
be necessary to pay such taxes and insurance /premiums. If the
funds so deposited exceed the amounts reqguicted to pay such
items, the excesz shall be applied on a subsegquent deposit or

deposits.

Neither the Lender nor depositary shall ‘h<&iiiable for
any failure to make the payments of taxes o/ insurance
premiums, unless Borrower, while not in default &zreunder,
shall have requested the Lender or depositary in woiling to
make application of such deposits to the payment Of the
particular taxes or premiums, accompanied by the bills
rherefor, provided, however, that Lender may at its option make
or cause the depositary to make any such application of the
aforesaid deposits without any direction or request to do same

by Borrower.

4.3 Taxes and Assessments. The Borrower covenants
and agrees to pay before they become delinquent all taxes,
special assessments, water and sewer rents, or assessments and
all other charges imposed by law upon or agatanst the Property,
ordinary and extraordinary, unforeseen and foreseen
(hereinafter referred to as "Impositions”). Within thirty (303
days after payment of Impositions, the Borrower shall deliver
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to the Lender evidence of such payment in the form of the
original or a photostatic copy OF the official receipt
evidencing such payment or other proof of payment satisfactory
te the Lender. The failure of the Borrower to deliver to the
Lender said receipts or to submit other procof satisfactory to
the Lender as aforesaid shall constitute a default hereunder;
provided, however, Lender, at 1its option and provided the
Borrower is not then in default hereunder, either =shall make
such deposits required under Article 4.2 available ko Borrower
for the payments required under this Article 4.3 oxr shall make
such payments on behalf of the Borrower. Borrower may, in goocd
faith and with reasocnable diligence, contest the wvalidity or
amount of any such taxes or assessments provided (1) that such
contest shall have the effect of prevenkting the collection of
the tax or assessment so contested and the sale or forfeiture
of the Property or any part therecf, or any interest therein,
to satisfy the same; (2) that Borrower has notified Lender in
writidg of the intention of Borrower to contest the same,
before any tax or assessment has been increased by any
interest, penalties, or costs; and (3) that Borrower shall have
depositesd’ with Lender at such place as Lender may from time to
time in /writing appoint, a sum of money or other security
acceptable (t> Lender which (when added to monies or okther
security, it anv, deposited with Lender pursuant to Arcticle 4.2
hereof) shall(te sufficient in the reasonable judgment of the
Lender to pay .1 full such contested tax and assessment and all
penalties and intarest that might become due therecon, and shall
keep on deposit an  amount so sufficient at all times,
increasing such amount to cover additional penalties and
interest whenever, 1in the reasconable judgment of the Lender,
such increase is advisable. In rcase the Borrower shall fail to
prosecute such contest with reasonable diligence or shall Ffail
ko maintain sufficient funds on deposit as hereinabove
provided, the Lender may, at its option, apply the monies
and/or liguidate the securities deposited with Lender, in
payment of, or on account of.. such taxes and assessments, oOr

any ‘porticn thereof then unpaid. including the payment cf all

penalties and interest thereon. If the amount o¢f the money
and/or security so deposited sh#al) be insufficient £for the
payment in full of such taxes and’ assessments, together with
all penalties and interest thereon, the Borrower shall
forthwith upon demand either (a) deposit with the Lender, a sum
which, when added ¢to the funds then op deposit, shall be
sufficient to make such payment 1in £full,/ or (b)) in case the
Lender shall have applied funds on deposityan account of such
taxes and assessments, restore said depgsit to an amount
satisfactory £to Lender. Provided Borrower 1is not then in
default, the Lender shall, upon the final dispuosition of such
contest and upon Borrower's delivery to Lender of—an cofficial
bill for such taxes, apply the money sc deposited in £full
payment of such taxes and assessments or that part checeof then
unpaid, together with all penalties and interest théreaon when

50 requested in writing by the Borrower.
4.4 Insurance.

{a} Hazard

(i) Borrower covenants and agrees to keep the
Building and improvements now existing or hereafter erected on
the Property insured under a replacement cost form of insurance
poclicy against loss or damage resulting from fire, malicious
mischief, vandalism, windstorm, flocd, sprinkler leakage, risks
insured against under extended coverage policies and other
hazards as may be reasonably required from time to time by
Lender,. and to pay promptly, when due, any premiums on such
insurance, provided, however, that if Lender’'s waiver of the
monthly deposits reguired by Article 4.2 hereof is not then in

2G9EVOLS
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effect, Lender, at its option and provided Borrower is not then
in default hereunder, either shall make such deposits available
to Borrower for the payments required under this Article 4.4,
or shall make such payments on behalf of Borrower. All such
insurance shall be in amounts at all times sufficient to
prevent the Borrower f£rom becoming a co-insurer under the terms
of the applicable policies, and in any event in amounts not
less than the greater of (x) the principal balance remaining
outstanding €from time to time on the Note and (y) the "full
insurabkble value" (as hereinafter defined) of the Property as
determined fcom time to time. All insurance shall be in form
and content as reascnably approved by the Lender and shall be
carried in companies reasonably acceptable to the Lender and
the policies and renewals marked "“PAID,” shall be delivered to
the Lender at least thirty (30) days before the expiration of
the o0ld policies and shall have attached thereto standard
noncontributing mortgage clause(s) in favor of and entitling
the Lender to collect any and all of the proceeds payable under
all suech insurance, as well as a standard waiver of subrogation
endorseriant . Borrower shall nokt carry separate insurance,.
concurrent in kind or form and contributing in the event of
loss, wiihk jany insurance required hereunder. In the event of a
change in  wwnership or of occupancy of the Property (if
approved in_writing by Lender) immediate notice therecf by mail

shall be deliivered to all insurers. In the event of any
casualty 1loss, /Porrower will give immediate notice by mail to
the Lender. The Borrower hereby permits the Lender, at

Lender's option, (tosparticipate with Borrower in adjusting and
compromising any }osses under any of the insurance aforesaid
and, after deducting/any costs of collection, Lender may use or
apply the proceeds, at- +ts option, as follows: (a) as a credit
upon any portion of the Indebtedness secured hereby; or (b) to
repairing and restoring the’Building and improvements in which
event the Lender shall rncc be obliged to see to the proper
application thereof nor shall “the amount so released or used
for restoration be deemed a payment on the indebtedness secured
hereby; or (c) to deliver rane to the Borrower. If the
insurance proceeds are applied a5 _.a credit upon any portion of
the Indebtedness secured hereby any such application of
proceeds shall not extend or rpoLstpone the due dates of
scheduled monthly installments undor .the Note or change the
amount of said installments.

The term "funll insurable valuc" _as used herein shall
mean actual cash value -- replacement coust without physical
depreciation (inclusive of costs of excavation, foundations and
footings below the lowest bkasement floor of{ tne Property) to
the extent available from Borrower's insurance! companies. Not
more £frequently than once every year Lender “sh=2ll have the
right to notify Borrower that it elects to have the replacement
value redetermined by an insurance CoOmpanT. The
redetermination shall be made promptly and in accordance with
the rules and practices of the Board of Fire Underwricers, or a
like board recognized and generally accepted by the i/isurance
company, and each party shall be promptly notified -of the
results by the company. The insurance policy shall be adjusted
according to the redetermination, The cost of such
redetermination shall be paid by the Borrower.

In the event Lender shall elect, or shall be required

such proceeds to restoring the Building and
such proceeds shall be made available, from time
ko time, upon Lender's being furnished with satisfactory
evidence of the estimated cost of such restoration and with
such architect's certificates, waivers of lien, contractors’
sworn statements and other evidence of cost and of payments as
Lender may reasonably require and approve, and if the estimated
cost of Lthe work exceeds Two Hundred Fitty Thousand Dollars

2G9LY0LS
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($250,000), with all plans and specification for such
rebuilding or restoration as Lender may reasonably require and
approve. Noe payment made prior to the final completion of the
work shall exceed ninety percent (90%) of the value cf the work
performed, from time to time, and at all time the undisbursed
balance of said proceeds remaining in the hands of the Lender
shall be at least sufficient to pay for the cost of campletion
of the work, free and clear of any liens. In the event of
foreclosure of this Mortgage, or other transfer of title to the
Property in extinguishment of the Indebtedness secured hereby,
all right, title and interest of the Borrower, in and to any
insurance policies then in force, and any claims or proceeds
thereunder shall gass to the Lender or any purchaser or
grantee. If the Borrower shall £fail to keep the Property
insured 1in accgordance with this subparagraph (a), the Lender
may, at any time and at its own discretion, procure and
substitute for any and all ¢f the insurance so held as
aforesaid, such other peolicy or policies of insurance in such
amounty . and carried in such company, as it may determine.

(1i) Notwithstanding any provision in subparagraph
(a}(i) abkOve to the contrary, in the event of any such loss or
damage as (therein described to the Building or improvements
upon the Progerty, it is hereby agreed that the Lender shall
make the procreds received under any such insurance policies as
herein describid available for the rebuilding and restoration
of the Building &nd_other improvements so damaged, subject to
the following condicions: (x) that Borrower is neoct then in
default under any 4L, the terms, covenants and conditions
herecf; {y) that all then existing leases shall continue 1in
full Force and effect without reduction or abatement of rental
(except during the perivd of untenantability); (z) that Lender
shall Ffirst be given satisfactory proof that such Building and
other improvements have been fully restored or that by the
expenditures of such money will be fully restored to the
equivalent of their original ‘wondition or such other condition
as Lender may approve in writing, free and clear of all liens,
excepk as to the lien of this Modltgage and the Junior Mortgage;
(xx) that in the event such procsgeils shall be insufficient to
restore or rebuild the said Buildiig and other improvements,
Borrower shall deposit promptly vwvith  Lender the amount
deficient in order to restore and rebwild the said Property;
(yvy) that in the event Borrower shall Fail within a reasonable
time, subject to delays beyond its conhrol, to restore or
rebuild the Building and other improvemeits. to the eguivalent
of their original condition or such other ‘cendition as Lender
may have approved in writing, then Lender, &t _its option, may
restore or rebuild the Building and other imprpovements to the
equivalent of their original condition or such ofilier condition
as Lender may have approved in wriking for or on' benalf of the
Borrower and for such purpose may deo all necessucy acts,
including using said Funds deposited by Borrower as/aforesaid;
(zz) that the excess of said insurance proceeds above the
amount necessary to complete such restoration shall be applied
as hereinbefore provided as a credit upon any portion, as
selected by Lender, of the Indebtedness secured hereby. In the
event any of the said conditions are not or cannot be
satisfied, then the alternate disposition of such insurance
proceeds as provided herein shall become applicable. Under no
circumstances shall Lender become personally liable Eor the
fulfillment of the terms, covenants and conditions contained in
any of the said leases nor obligated to take any action to
restore the said Building and other improvements.

{by Liability

Borrower covenants and agrees to carry and maintain
comprehensive Public Liability Insurance against any and all
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claims {(including all costs and expenses of defending the same)
for bodily 1injury or death and for property damage occurring
upon, in or about the Property as may be required from time to
time by the Lender in forms, amounts, and with companies
reasonably satisfactory to the Lender. The Policy shall name
Lender as an additional insured party named thereunder.
Certificates of such 1insurance, premiums prepaid, shall be
deposited with the Lender and shall contain provision for
thirty (30) days'’ notice to the Lender prior to any

cancellation thereof.
{c) Workmen's Compensation

Workmen's compensaltion insurance for the benefit of
Borrower's employees and third parties in the amounts required
by applicable state law.

(d) Explosion

Borrower covenants and agrees to carry explosion
insurance .in respect of boilers, heating apparatus or other
pressure /vessels, if any, at the time located on the Property
in such corgpanies and in such amounts as shall from time to
time be reasodshly satisfactory to the Lender.

(e) Jther Insurance

Such otlie?d 1insurance, with such companies, in such
amounts and against sach insurable risks, as from time to time
may reasonably be required by the Lender.

4.5 Lender's ~ interest In and Use of Deposits.
Notwithstanding anything “to the c¢ontrary contained in this
Mortgage, all monies on deposit with Lender, or depositary
designated by Lender, shall be held by Lender or said
depositary in trust without gaccruing or without any obligation

arising for the payment of interest thereon or for the

segregation thereof. In the event of a default in any of the
provisions contained in this Mortusagz or in the Note or in the
Harris Security Documents or in any 2ther instrument securing
the payment of the Indebtedness, the /.ender may at its option,
without being required to do so, apply - eny monies at the time
on deposit with Lender or said depositary parsuant to the terms
of this Mortgage or the Harris Security Oscuments, as any one
or more of the same may be applicable, don .any of Borrower's
obligations c¢ontained herein or in the loXe or the Harris
Security Documents or any other instrument securing the payment
of the Indebtedness, in such order and manner '‘as Lender may
elect. When the Indebtedness has been fulily paid, any
remaining deposits shall be paid to the Borrower, (it _successor
or assigns. Such deposits are hereby pledged as - edditicnal
security for the Indebtedness and shall be held in tiwst to be
irrevocably applied by the Lender or the depositary( for the
purposes fcor which such deposits are made and shall [ant be
subject to the directioen or control of the Borrower; provided,
however, that neither the Lender nor saitd depositary shall be
liable for any failure to apply to the payment of raxes and
assessments any amount so deposited unless Borrower, while not
in default hereunder, shall have requested Lender or said
depositary in writing to make application of such funds tc the
payment of the particular taxes or assessments or premiums for
payment of which they are deposited, accompanied by the bills
for such taxes and assessments or premiums.

4,6 Preservation of Lien Pricrity by Borrower.

(a) This Mcrtgage is and will be maintained as a
valid first lien on the Property and, except for the liens of
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lhe approved and permitted Junior Mortgages, said Junior
Mortgages being more particularly described in Paragraph 4.39
below and on Exhibit ¢ attached herete, which shall be and
remain at all times subordinate to the lien of this Mortgage.
The Borrower will not, directly or indirectly, create or suffer
or permit to be created or to stand against the Property, or
any portion thereof, or against the rents, issues, profits, or
income therefrom, any lien or charge prior to, subordinate o
or on a parity wikth the lien oF this Mortgage without the prior
written consent of the Lender; provided, however, that nothing
contained herein shall require the Borrower to pay any
Impositions prior to Ehe time the same shall become due and
payable. The Borrower will keep and maintain the Property free

from all liens of persons supplying labor and materials.

entering into the construction, modification, or repair of the
Buildings now or hereafter erected on the Property. If any
such liens shall be filed against the Property, the Borrower
agrer.s 'to discharge the same of record within thirty (30) days
after Filing of such lien. In no event shall the Borrower do
or permic, to be done, or omit to do or permit the omission of,
any act.-o& thing, the doing of which or the omission of which
would imzair the security of this Mortgage.

(b All property of every kind acguired by the
Borrower aftert/ the date herecf which, by the terms hereof, is
required or ‘Gvitended to be subjected to the lien of this
Mortgage shall, (irwediately upon the acquisition thereof and
without any further conveyance, assignment, or transfer, become
subject to the 1lien \of this Mortgage. Nevertheless, the
Borrower will do, erecute, acknowledge, and deliver all such
further acts, conveyances, mortgages, and assurances as the
Lender shall reasonably (reguire for accomplishing the purposes
of this Mortgage, including, without limitation, executing,
acknowledging, and delivering Erom time to time, such further
instrument {including Securiliy 'Agreements) satisfactory to the
Lender, as may he regquested oy the Lender to confirm the lien

of this Mortgaye on the Property the Building and any Building
Equipment, and the Borrower shill. pay any and all fees for
filing such instruments.

(c} If any action or proczeding shall be instituted
to evict the Borrower or to recover pagsession of the Property
or for any other purpose affecting this Molitgage or the lien of
this Mortgage, the Borrower shall, immeelately upon service
thereof on or by the Borrower, deliver t¢  the Lender a true
copy of each precept, petition, summgns, cornlaint, notice of
motipn, order to show cause, and all other prorcess, pleadings,
and papers, however, designated, served 1in ‘such action or

proceedings.,

4.7 Maintenance of Property.

The Borrower will not (i)} commit any waskte on the
Property, or (ii) take any actions that might invalidate any
insurance carried an the Property ot (iii) abandon the
Property. The Borrower at 1ts sole cost and expense will
maintain the Property in good condition and make all necessary
repairs consistent with the aforesaid, interior and exterior,
structural and nonstructural, ordinary and extraordinary. and
foreseen and unforeseen. No improvements may be removed,
demplished or materially altered without the pricor written
consent of the Lender. All repairs shall be equal in quality
and class to the original work. No personal property in which
the Lender has a security interest may be removed from the
Property unless it is immediately replaced by similar property
of at least equivalent value on which Lender will immediately
have a valid first lien and security interest,
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4.8 Compliance wikth Laws. The Borrower agrees to
comply promptly with all present and future laws, statutes,
ordinances, orders, rules, regulations, restrictions and
requirements of all Federal state and municipal governments.
courks, departments, commissions, boards and officers, any
National or local Board of Fire Underwriters, or any other body
exercising functions similar to those of any of the foregoing,
foreseen or unforeseen, ordinary or extraocrdinary, which may be
applicable to the Property, or ko the use or manner of use of
the Property o¢r to the use or manner of Borrower's conducting
its business thereon whether or not such law, statute,
ordinance, order, rule, regulation, restricticon or requirement
shall necessitate structural changes or 1improvements, for the
removal of any encroachments or projections, ornamental,
structural, or otherwise, onto or over the streets adjacent to
the Property, or onto or over property contiguous or adjacent
thereto, and including without limitation, 311 =zoning, building
code, ‘environmental protection and equal employment opportunity
statutes, ordinances, orders, rules, regulations,

laws,
restriccions and reguirements.
4.9 Condemnation. The Borrower agrees that,
documents now in existence or hereaftear

provisions in any other
executed Cauling with the Property Lo the contratcy

notwithstanding in the event that the Property, or any parct

therecf, shall ~“be taken in condemnation proceedings or hy
exercise of any ~ight of eminent domain, or by conveyance in
lieu of condemnation (hereinafter collectively called
*"Proceedings”), the oSeorrower and the Lender shall have the
right to participat2 'in any such proceedings at Borrower's

attorneys' fees, and any awargd

expense, including reascnable
that may be made or auy proceeds thereof shall be depeosited

with the Lender and distributed in the manner herein set
forth. The parties agrez to execute any and all further
documents that may be regquired in order to facilitate
collection of any award or awards and the making of any such
deposit. Lender shall use or apply the proceeds of such award
or awards in the same manner as/ /is set forth in Section 4.4(a)
hereof with regard to insurance priceeds received subsequent to
a Fire or other casualty to t%e, Property. The Borrower
covenants and agrees that Borrower vi3l give Lender immediate
noctice of the actual or threatened . commencement of any
proceedings affecting 2ll or any part of the property and will
deliver to Lender copies of any and _all papers served in
connection with any proceedings. The Borinwer covenants and
agrees to execukte and deliver to the < I'ender such other
documents as may be required by the Lencex to effect an

assignment of the award.

4.10 Transfer of Ownership. If the | Borrower, 1its
successors in interest or assigns, shall, without . the prior
written consent of the Lender first had and received: {a)
voluntarily or involuntarily sell, assign, transfer, "Yease with
option to purchase, dispose of or further encumoarl with
instruments to secure the repayment of debt, all or any -portion
of or any interest (including the beneficial interest under a
land trust) in the Property: (b) be divested of title in any
manner, whether veluntarily or involuntarily, then in any of
such events the remaining Indebtedness evidenced by the Note
and secured by this instrument, and the other Harris Security
Documents at the option of the Lender, and without demand or
notice, shall immediately become due and payable.

: 4,311 Stamp Tax. If at any time the United States
Government, or any other federal, state, or municipal
goavernmental subdivision, shall require Internal Revenue oOr
other documentary stamps or tax hereon or on the Note secured
hereby, then the Indebtedness and the accrued interest therean

-11-
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shall! be and become due and pavable at the election of the
Lender thirty (30) days after the mailing of Notice af such
election to Borrower; provided, however, said election shall be
unavailing and this Mortgage and the Note shall be and remain
in effect if Borrower lawtfully may pay for such stamps or such
tax including interest and penalties thereon to or on behalf of
Lender and Borrower does in fact pay, when payable, for =zall
such stamps or such tax, as the case may be, including interest

and penalties thereon.

4,12 Effect of Change in Laws Regarding Taxation.
In the event of the enactment, after this date, of any law of
the state in which the Property is located deducting from the
value of the land for the purpose of taxatien any lien thereon,
or impesing upon the Lender the payment of the whole or any
part of the taxes or assessments or charges or liens herein
required to be paid by Borrower, or <¢hanging in any way the
taws <{etaking to the taxation of mortgages or debts secured Dby
mortgages . or the Lender's interest in the Property, or the
manner ‘of. collection of any such taxes, sco as to affect this
Mortgage /or the debt secured hereby or the holder thereof,
then, and/  ia any such event, the Borrower, upon demand by the
Lender, shall pay such taxes or assessments, or reimburse the
Lender therefdr: (the portion of any such taxes payable by the
Borrower being/ equal to the tax which would be payable by
Lender 1f this were the only mortgage held by Lender};
provided, howeve:, that i€, in the reasonable opinion of
counsel for the Dhender, (a) it would be unlawful to0 require
Borrower to make such” payment or (b) the making cf such payment
would result in the imposition of interest beyond the maximum
amount permitted by law then, and in such event, the Lender
may elect, by notice 11 writing given to the Borrower, toO
declare ail of the Indchtcedness te be and become due and
payable within sixty (60) days from the giving of such notice.
Notwithstanding the foregoinc, it is understood and agreed that
Borrower 1is not obligated o pay any portion of Lender’s
federal, state or local income! tsx or any tax measured by gross

revenues of Lender.

4,13 Financial Data. gonrower shall deliver, or
cause the Beneficiary to deliver,  within ninety (90) days
following the expiration of the Borrower & fiscal year in which
the closing occurs and within ninety (90) days following the
expiration of each fiscal year therceafter until the
Indebtedness evidenced by the Note is ful.ly paid, an original
unaudited financial statement prepared b an independent
certified public accountant acceptable to Lender, prepared in
accordance with generally accepted accounting principles, which
shall include comparative balance sheets, earnings statements,
surplus accounts and supporting schedules with reswect to (i)
the Borrower, (ii) the operation of the Propertys vand (1iii)
such cther information Lender may reasonably require.

4.14 Default Interest Rate; Late Charga. The

pay the principal of and inkterest on the
Indebtedness and any and all other sums or amounts due pursuant
hereto. Time being of the essence, 1if any installment of
principal eor interest or any other payment of the Indebtedness
is not paid when due, the entire principal sum may, at the
option of the Lender, become due and payable, and it shall
thereafter bear interest at the Default Rate provided for in
the Note from the due date thereocf until paid, and such default
interest shall be secured by this Mortgage; and, additiocnally,
a late charge may be assessed at the option of the Lender as
set forth in the Note, and such late charge shall be secured by

this Mortgage.

Borrower shall

2S3Lh0Ls
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4.15% Lender's Right to Cure Bortower's Default. In
the event that Borrower shall fail to pay any sum due hereunder
prior to delinguency, whether for taxes, insurance premiums, or
other charges, the Lender may, but shall not be cbligated to,
make payment of such items, or any part thereof, and the
Borrower agrees to repay 1immediately and without demand all
funds s0 advanced by the Lender for such payments with interest
thereon €rom the date of such payments until repaid at the
Default Rate provided for in the Note, and all of such advances
made by the Lender and the interest thereon at the Default Rate
shall be and become part 0f the Indebtedness.

4.16 Cross Default Effect oF Further Security
Instruments. If the Indebtedness 1is now or hereafter further
secured by assignments of the Borrower's interest in leases,
conditicnal assignments of rents, security agreements,
finan<irg statements, mortgages, trust deeds, ceocllateral
assignmests or securities, then any default by Borrower under
the provisions of any such further security shall be an Event
of Defaulc’ under this Mortgage, and the Lender may., at its
option, exbanst any one or more of said securities as well as
the security. hereunder, either concurrently or independently
and in such/ crder as it may determine, and may apply the
proceeds recei’ed. therefrom to the Indebtedness without waiving
or affecting thie status of any breach or default or any right
or power, whethet crontained herein or exercised hereunder or
whether contained or exercised under any other security.

4.17 Assigament of Rents. As further and additional
security for the paym2nt of the Indebtedness, the Borrower
hereby assigns, transfers, and sets over unto the Lender, the
rents, profits, and incorne -derived from the Property and the
Building with £full and ccmplz2te authority and right in the
Lender in case of default in rzpayment of the Indebtedness or

any part thereof or failure vy Borrower Lo comply with any of

the terms and conditicons of thre Note, this Mortgage, or the
other Harris Security Documents or any other document or
instrument now 1in existence or hereafter executed the purpose
of which is to secure the Note, tg /demand, collect, receive,
and receipt for such rents, incorie and profits, to take
possession of the Property without having a receiver appointed
thereto, to rent and manage the same from time to time, and
apply the net proceeds of such rents, iucome and profits upon
the Indebtedness until all delinquencies; Jafvances, and the
Indebtedness are paid in Ffull or until ALitle 1is obtained
through foreclosure or otherwise. Upon the  ozcurrence of an
Event of Default by Borrower pursuant to the terms hereof, the
Note, the Harris Security Documents, or any ocher security
documents, the use, enjoyment, rents, issues and profits may be
enforced by the Lender by any appropriate civi] suit or
proceeding, and the Lender shall be entitled as a JArzstter of
right to a receiver feor the Property without regard fo the
solvency or insolvency of the Borrower cor of the then uwaer of
the Property and without regard to the value of the Property.
All rents, issues and profits, income and revenue from Lthe
Property shall be applied by such receiver according to law and
the orders and directions oEf court. This assignment shall
constitute a pecrfected, apsolute and present assignment,
provided the Borrower shall at the sole discretion of Lender
have the right to retain, use and enjoy the Property unless and
until an Event of PDefault shall occur in the payment when due
of interest or principal under the Note c¢r 1f an Event of
Default shall occur hereunder, or under any other instrument
now or hereafter securing the Note or the indebtedness.
Borrower hereby releases and surrvenders to Lender all rights to
amend, modify or in any way alter the leases without the prior

written consent of the Lender,
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4.18 inspection ©f Property. The Lender and 1ikrs

authorized representatives shall have the right (subject to the
rights of lessees and other oaccupants of the Property) upon
reasonable notice and at all reasonable times to enter and

inspect all portions of the Property.

4,19 Information to be Supplied by Borrower to

Lender and by Lender to Beorrower.

(a) The Borrower will deliver, or cause to be

delivered, to the Lender:
{i) within thirty (30) days after regquest by the

Lender, a wrikten statement executed by the Borrower and
notarized, setting forth the amount then secured by this

Mortgage, and whether any offsets or defenses exist
“gainst the Indebtedness, and if any offsets or defenses
are. alleged to exist, specifying the nature of such
allzeed cffsets or defenses; and

(i) within a reasonable time after request hy the
Lender| such other information with respect to the
Property’ #s5 the Lender may £from time to time reasonably
request.

(b)Y Tha Lander will deliver to the Borrower within a
reasonable period ot time after written request from Borrower
a statement setting /torth (i) the then outstanding principal
balance due under tle Note; (ii) the amount of all deposits
being held by Lender puvrsuant to the terms hereof; (iii) the
date of the last payment made by the Borrower to the Lender in
connection with the Loans and (iv) whether Borrower 1is 1in
default pursuant to the terms.of this Mortgage cor any of the
other Harris Security Documencs.

4.20 Zoning and Restrictive Covenants. Borrower
will not initiate, join in, or "“¢goansent to any change in any
zoning - ordinance or classificatior,. any private restrictive
covenant, or any other public or piivate restriction limiting
or defining the uses which may be mxae 0f the Property or any
part thereof, without the express wri/ten consent of Lender.
If under applicable zoning provisions “thz use of all or any
part of the Property is or becomes & nonconforming use,
Borrower will not cause or permit such use to be discontinued
or abandoned without the express written consant. of Lender.

4.21 Regulations U and G. Mortigjagor covenants
that no part of the proceeds of the Note wili '‘be used to
purchase or carry any margin stock (within the  msaning of
Regulations U and G of the Board of Governors of /tle Federal
Reserve System) or for retiring any indebtedness’ which was
originally incurred for such purpose.

4,22 befault and Remedies.

(a} The whale of the Indebtedness shall become
immediately due and payable at the option of the Lender and
without notice to Borrower after the occurrence of any of the
following events of default ("Events of Default")}:

(i) default for fifteen (l15) days in payment of any
installment of the principal o©of or interest on the Note
when due, whether ak the stated maturity therecft or
otherwise, or default in the payment when due of any other
sum due the Lender hereunder or under any of the other
Harris Security Documents:

~14-
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{(ii) lapse or cancellation of any insurance policies
required herein;

(iii} if any default not invoiving the payment of
monies due pursuant to the terms of the Loan Agreement,

the Note, this Mortgage, Ehe other Harris Security
Documents, shall occur either in the due observance and
performance of any covenant, condition, or agreement

is not cured within thirty (30)

herein and such default
days after Lender's notice to Borrower of such default;

(iv) if the Borrower shall file a voluntary petiticn
in bankruptecy or shall be adjudicated as bankrupt or

insolvent, or shall file any petition or answer seeking

any reorganization, arrangement, composition,
readjustment, liquidation, dissoluticn, or similar relief
under present or any future Federal bankruptcy act or any
dther present or future applicable Federal, state, or
ovber statute or law, or shall seek or consent to or
acguaiesce in the appointment ©f any trustee, receive, or
liguidator o©of the Borrower or of any substantial parct of
or &.1l the properties of the Borrower or of the Property;

{(v) if within sixty (60) days after the commencement
of any (pceoceeding against the Borrower seeking any
reorganizaiion, arrangement, composition, readjustment,
ligquidation, dissolution, or similar relief under the
present or auy future Federal bankruptcy act or any other
present or futwvce applicable Federal, state, or other
statute or law, such proceedings shall not have been
dismissed, or 1f within sixty {60) days after the
appointment, withoul ) the consent or acquiescence of the
Borrower or of any trustee, receiver, or liguidator of the
Borrower or of any or a_ substantial part or all of their
respective properties, or of the Property, such
appointment shall not “have been vacated or stavyed on
appeal or otherwise, or {f within sixty (60) days after
the expiration of any such stay, such appointment shall

not have been vacated;

{(vi) i€ an "Event of Defawvlt" shall occur under any
of the Harris Security Documents;

{vii) if defaul:r shall occur vozer any of the Junior
Mortgages;

(viii) Should any representation immide or informaktion
supplied by Borrower prove to be untrue, in any material
respect and not be made good within thirty (353) days after

notice to Borrower.

{b) If an Event of Default shall occur unisr Article
(iv) or (a)(v) hereof, then and in such ‘gwvent the
in the event of bankruptcy the trust=ze 1in
bankruptcy), its successors and assigns may cure such default
within the applicable grace period or as may otherwise be
provided by law. provided that adequate assurances of future
performance are given to the Lender of 1its ability to fulfill
the terms and conditions of this Mortgage and the Harris
Security Documents. For purposes ©f this Mortgage the term
*adequate assurance" shall include:

4.22{(a)
Borrower (or

(i) Assurance to Lender of the availability of
sufficient funds which when added to the principal balance
of the Note will permit the reguired payments to the
Lender as provided for in the Harris Security Documents;

-15 -~
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(ii) Ratificatiocn, approval, republication and
reaffirmation of the terms, conditions, and provisions of
the Harris Security Documents and all o¢other documents
contemplated therein by the Borrower, 1its successors and
assigns and/or the trustee in bankruptcy;

(iidi) Lender's determination that there are ne
defaults under the Note or any other obligation or
indebtedness by which Borrower, its successors and/or
assigns or the trustee in bankruptcy are bound.

{c) Upon the occurrence of an Event of Default, all
Indebtedness of Borrower hereunder or under the Note or any of
the Harris Security Documents shall bear interest at the
default rate set forth in the Note.

{d) Upon the occurrence of an Event of Default
hereurler then Lender, at 1its option and without notice, may
declara all Indebtedness of the Borrower to Lender immediately
due an74 payable and apply any sums received thereafter upon
such Indeostedness in such manner as Lender elects, all such
notice be’n¢g expressly waived by Borrower.

(e At any time during the existence of any such
default, the Hleander may proceed to foreclecse this Mortgage by
judicial proceedings according to the statutes in such case
provided, and anv~ failure to exercise said coption shall not
constitute a waiveriof the right to exercise the same at any

other time.

(£ No failare by the Lender to insist upon the
strict performance or any covenant, agreement, term, or
condition of this Mortgaue, or to exercise any right or remedy
consequent upon a breach ‘chereof shall constitute a waiver of
any such breach or o¢f such \covenant, agreement, term, or
condition. No covenant, agraement, term, or condition in this
Mortgage to be performed or cogplied with by the Borrower, and

no breach thereof, shall be waived, altered, or modified except
by a written instrument executed hy the Lender. No waiver of
any breach shall affect or alter /chis Mortgage, but each and
every covenant, agreement, term and condition of this Mortgage
shall continue in full force and etftfest with respect to any
other then existing or subseguent breact thereof.

4.23 Waiver of Statutory Rights. Borrower shall not
and will not apply for or avail itself o« ‘any appraisement,
valuation, redemption, stay, extension, or ‘exemption laws, or
any so-called "moratorium laws," now existirng or hereafter
enacted, in order to prevent or hinder the eniocorcement or
foreclosure of this Mortgage, but hereby waives ‘he benefit of
such laws. Borrowar, for itself and all who may <laim through
or under it, waives any and all right to have the Picperty and
estates comprising the Property marshalled upon any tcreclosure
of the lien hereof and agrees that any courc having
jurisdiction to Foreclose such lien may order the Propeity sold
as a whole or in separate parcels. Borrower hereby waives any
and all rights of redemption from sale under any order or
decree of foreclosure, pursuant to rights herein granted, on
behalf of the Borrower, the trust estate, and all persons
beneficially interested therein, and each and every person
acquiring any interest in or title to the Property subsequent
to the date of this Mortgage, and on behalf of all other
persons to the extent permitted by the provisions of Chapter
110, Secktiaons 12-124 or 12-125, as applicable, of the Iilinois
Revised Statutes, as may be amended.
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4.24 Mortgagee In Possession.

(a) In any case in which, under the provisions of
this Mortgage, a Lender has a right to institute foreclosure
proceedings whether or not the entire 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 lien hereof or before or after sale thereunder,
forthwith, upon demand of Lender, Borrower shall surrender to
Lender and Lender shall be entitled to take actual possession
of the Property, or any part thereof, personally or by its
agent or attorneys, as for condition broken and Lender in its
discretion may enter upon and take and maintain possession of
all or any part of said Property. together with all documents,
books, records, papers, and accounts of the Borrower or the
then owner of the Property relating thereto, and may exclude
the forrower, its agents, or servants, wholly therefrom and
may, as. attorney in fact or agent of the BHorrower, or in its
own nameas Lender and under the powers herein granted:

(VI hold, operate, manage, and control the Property
and corduct the business, if any., thereot, either
personaliy. or by its agents, and with full power to use
such measures, legal or equitable, as in its discretion or
in the @&iscretion of its successors or assigns may be
deemed proper _or necessary to enforce the payment or
security of ¢he avails, rents, issues, and profits of the
praperty including actions for recovery of rent, actions
in forcible detainer and actions in distress £for rent,
hereby granting ful. power and authority to exercise each
and every of the (ights, privileges, and powers herein
granted at any and a&ii times hereafter, without notice to

the Borrower;

{ii)} cancel or terminate any lease or sublease for
any cause or on any ground.ihich would entitle Borrower to

cancel the same;

(iii) elect to disaffirm/&ny lease or sublease made
subsequent to this Mortgage or/-subordinated to the lien
herecf;

{(iv} extend or modify any then e2xisting leases and
make new leases, which extensions, mesdifications and new
leases may provide €for terms to er¥pire, beyond the
maturity date of the indebtedness hereunder and the
issuance of a deed or deeds to a purchaser or purchasers
at a foreclosure sale, it being understood and agreed that
any such leases, and the options or other suck srovisions
to be contained therein, shall be binding’ upon the
Borrower and all persons whose interests in the Property
are subject to the lien hereof and to be binding 3lso upon
the purchaser or purchasers ak any foreclosure /sale,
notwithstanding any redemption from sale, discharge of the
mortgage indebtedness, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to

any purchaser;

(v) make all necessary or proper repairs,
decoration, renewals, replacements, alterations,
additions, betterments, and improvements to the premises
as to Lender may seem judicious, tc insure and reinsure
the Property and ail risks incidental to Lender's
possession, operation, and management thereof and ko
receive all avails, rents issues, and profits.
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(b) Any avails, rents, issues and profits of the
Property received by the Lender after having possession of the
Property, or pursuant to any assignment thereof to the Lender
under the provisions of this Mortgage or of any separate
Assignment of Rents or Assignment of Leases, shall be applied
in payment of or on accounk of the followiang, in such order as
the Lender ({(or in case of a receivership, as the court) may
determine:

(i)} to the payment of the operating expenses cof the
Property, including reasonable compensation to the Lender
or the receiver and its agent or agents, 1f management of
the Property has been delegated to an agenkt or agents, and
shall aiso include lease commissions and other
compensation and expenses of seeking and procuring tenants
and entering intc leases, established claims for damages,
¢, any, and premiums on insurance hereinabove authorized:

{ii) to the payment of taxes, special assessments,
and w/ater taxes now due or which may hereafter become due
on tre) premises, or which may become a lien prior to the
lien of this Mortgage;

(iii; to the payment of all repairs, renewals,
replacementcs, alterations, additions, betterments, and
improvements o€ said Property,. and cf placing said

Property in such condition as will, in the Jjudgment of
Lender or receiveir, make it readily rentable;

{iv) to kne ) payment of any Indebtedness secured
hereby or any deciviency which may result from any
foreclosure sale;

(v) any overplus o¢r wemaining funds to the Borrower,
its successors, Or assigns,-.as their rights may appear,

4.25 Application of @roceeds of Foreclosure 3Suit.
The proceeds of any foreclosure sale of the Property shall be
distributed and applied in the f¢lYiowing order of priority:
first, on account of all cosks and/  cxpenses incident to the
foreclosure proceedings; second, alli ~indebtedness remaining
unpaid and third, any overplus ko Porrower, Borrower's
beneficiary or their successors, or assiceas, as their rights

may appear.

4.26 Receiver. In any action to  foreclose this
Mcrtgage or in the event any default shall exist as to any of
the terms, covenants, conditions, representations Oy warranties
of this Mortgage, as now or hereafter modified oir_ extended, or
of the obligations secured hereby, the Lender shalifC.have the
right, with the irrevocable consent of the Borrowar hereby
given and evidenced by the execution of this Morizgage, to
forthwith obtain appointment of a receiver by any couvrt of
competent jurisdiction without further notice to Borrower, to
enter upon and take possession of the Property, including all
personal property used upon or in connection with the real
property herein conveyed and all bPank accounts containing funds
associated with the Property, and to 1let the Property and
receive all the rents, issues, profits and income thereof,
including accounts receivables, due or to become due, angé apply
the same after payment of all necessary charges and expenses,
on account of the Indebtedness. Said rents, issues, profits,
and income are, in the event of such default which shall not
have been cured or in the event of such foreclosure action,
hereby assigned to the Lender as additional security for the
Indebtedness, together with the leases and all other documents
evidencing such rents, issues, profits, income, bank accounts

-18-
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nd any and all deposits held as security under the leases. At
the option of the Lender, such entry and taking possession of
the Property by the receiver shall be accomplished whether by
actual entry and possession or by notice to the Borrower.

4.27 Cost of Defending Title to Property. In the
event the Lender is made a party to any action affecting this
Mortgage or the title to the Property, Borrower agrees that the
Lender may at its option defend such action, and in the event
the Lender elects to defend, all court costs and reasonable
expenses thereof, including reasonable attorneys' fees, and
reasonable costs of evidence of title to the Property, shall
become Indebtedness hereunder and secured hereby.

4,28 Noktices. All notices, demands, and reguests
given or required to be given oy either party hereto to the
other .party shall be in writing and shall be deemed to have
been /properly given if and when delivered in person or sent by
tested telex or telecopier or three (3) "business days after
having’ heen deposited in any post office, branch post office,
or mail /depository regularly maintained by the U.S. Postal
Service /ard sent by U.S. certified mail, postage prepaid,
addressed &gs. follows:

TO BORROWER:

Guyon assoniates

c/c 367 North Karlov Street
Chicage, Iliinois 60624
Attention: Mary Nelson

WITH A COPY TO:

Keck, Mahin & Cate

8300 Sears Tower

Chicago, Illinois '€0£06
Attention: Julius Y. Yuacker

TO LENDER:

Harris Trust & Savings Bank
111 West Monroe Street
Chicago, 1Illinois 60690
Attention: Yasmin Bates

WITH A COPY TO:

McDermott, Will & Emery

111 West Monroe Street
Chicago, Illinois 60603
Attention: Gerald M. QCffutt

ar addressed to each respective party at such other address as
such party may hereafter furnish to the other parties in
writing.

4,29 Lender's Remedies Cumulative. Each right,
power, and cemedy herein conferred upon the Lender is
cumulative o©f every ather right or remedy of the Lender,

whether conferred herein or by law, and may be enforced
caoncurrently. A waiver in one or more instances of any of the
terms, covenants, conditions, or gprovisions hexreof, of the

Note, or of any of the Harris Security Oocuments shall apply
only to the particular instance or instances and at the
particular time or times, and no such waiver shall be deemed 3
continuing waiver, but all of the terms, covenants, conditions,
and other provisions of this Mortgage and the Note shall remain
in full force and effect.

-19-
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4.30 Mortgage as Security Agreement and Financing

Statement. This Mortgage shall cover the Building Equipment
and all other property affixed or hereatter affixed to or
located upon or hereafter located upon the Real Property
described herein, which to the fullest extent permitted by law
shall be deemed fixtures and a part of the Real Property, and
all articles of personal property and all materials delivered
to the Property for 1incorporation or use in the conduct of
Borrower's business belng conducted thereon and owned by the

Borrower, To the extent any property covered by this Mortgage
consists o©of rights in action or personal property covered by
the Uniform <Commercial Code, this Mortgage constitutes a

security agreement and financing statement and is intended when

recorded to create a perfected security interest 1in such
property in favor of Lender. This Mortgage shall be
self-operative with respect to such property, but the Borrower
agreern to execute and deliver on demand such security
agreemept, financing statement, and other instruments as the
Lender < may request in order to impose the lien hereof more
specifically upon any of such property and to pay all recording
and/or fiting fees associated therewith. If the lien of this
Mortgage o1 any property 1is subject to a prior security
agreement covering such property, then in the event of any
default hereurdzr, all the right, ¢title, and interest of the
Borrower in and to any and all deposits thereon is hereby
assigned to the/ Lender, together with the benefit of any
payments now or “hereafter made thereon. For purposes of
treating this Mortgase. as a security agreement and financing
statement, the Lendeir shall be deemed to be the secured party
and the Borrower shall Le deemed to be the debtor.

4.31 Effect oi“ i‘oreclosure on_Insurance Claims. In
the event of foreclosure orf this Mortgage, or other transfer of
title to the Property in ertinhguishment of the Indebtedness,
all right, title, and interest -of the Borrower in and to arny
insurance policies then in force shall pass to the purchaser or
grantee. In the event that plisr to any such transfer of
title, any claim under any hazara. insurance policy has noct been
paid and distributed in accordance 'with the terms of this
Mortgage and any such claim shall/ -be paid after any such
transfer of title, then, to the extent tne Indebtedness was not
fully discharged in conjunction with suck transfer of title,
the insurance proceeds so paid shall bkelong to and be the
property of the Lender and shall be paiil’ o the Lender, and
Borrower hereby assigns, transfers, and sets aver to the Lender
all of its respective right, title, and interest in and to said
sSum. The balance, if any, shall belong to the Borrower as its
interests may appear. Notwithstanding the above, the Borrower
shall retain an interest in the insurance policies above

described during any redemption period,

4.32 No Violation o©of Agreement by Borrower, The
Borrower covenanks and warrants that the Harris Leturity
Documents are valid and enforceable obligations of the Borrower
in accordance with their respective terms, and that neither the
Harris Security Documents or the performance or observance by
the Borrower of any of the matters or things in the Harris
Security Documents provide for or contravene any covenant in
any indenture or agreement affecting the Borrower.

4.33 Further Assurance. The Borrower at its
will execute, acknowledge and deliver such instruments
and rake such actions as Lender Lrom time ko t ime may
reascnably request for the further assurance to Lender of the
properties and rights now or hereatter subjected to the 1lien
hereof or assigned hereunder or intended so to be.

expense,
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4.34 Defeasance. It Borrower shalil pay the
Indebtedness including the principal, interest and premium, JE

any, due under the Note, in accordance with the terms thereof
and hereof, and if it shall pay all other sums payable
hereunder and shall comply with all other terms hereof and of
the Note, and other Harris Security Documents, then this
Mortgage and the estate and rights hereby created shall cease,
terminate and hecome void, and thereupon the Lender, upon the
written request and at the expense of the Borrower, shall
execute and deliver to the Borrower such instruments as shall
be regquisite to evidence of record the satisfaction of the
Mortgage and the lien thereof, and any sums at the time held by
the Lender for the account of Borrower pursuant heretc shall be
paid over to the Borrower or as the Borrower may direct.

4,3% Severability of Clauses. In the event that any
term, covenant, condition, or provision of this Mortgage or the
Loan ~agreement, the Note or other Harris Security Documents
shald “ue held to be invalid, illegal, or unenforceable, the
Loan 2Xgreement, the Note, this Mortgage, or other Harris
Security Documents shall be construed without such provision.

4,36 Writing Required. No change, amendment,
medification, cancellation, or discharge of this Mortgage, or
any part herecc/ shall be valid unless in writing and signed by
the parties her=zco or their respective successors and assigns.

4.37 Biuding Effect. This Mortgage shall be binding
upon and shall inure Lo the benefit of the parties hereto and
their respective heirs, successors and assigns.

4.38 Appliconrie Law. This Mortgage shall be

1
governed the laws of the Slite of Illinois.

4.39 Junior Mecrtoaguns. Lender hereby consents to
Borrower's causing the Property. to be encumbered by the certain
mortgages referred to herein (asi. the Junior Mortgages, more
particuiarly described on Exhirpaib C attached hereto, on the
following terms and conditions:

(a) The Borrower hereby covernants and agrees that:

{i) the Borrower shall not renew or extend the
Junior Mortgages without *he prior written
consent of the Lender:;

{ii) the Borrower shall not change .or medify, or
agree to any change or modification of, the
terms and conditions o¢f the Junior Mortgages
without the pricor written consent ¢f the Lender:

and

(i1i) the Borrower shall, immediately after being
notified in writing or otherwise of a (dafault
under any of the Junior Mortgages, notify the
Lender of same.

{b) Each Junicr Mortgage shall contain the following
term or terms having substantially the same effect:

(i) that said Junior Mortgage shall be expressly
made subject and subordinate to the lien and
provisions of this Mortgage, any Assignment of
Leases and Financing Statements given as
security for the payment of the Indebtedness.
any renewals or extensions thereof, and to any
and all advances, in whatever amounts and
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whenever made, with interest thereon, anpd to any
expenses, charges and fees incurred thereby,
including any and all such advances, interest,
expenses, charges and fees which may increase
the Indebtedness secured by this Mortgage above
the griginal principal amount thereof.

that the holder o©f the note secured by sazaid
Junior Mortgage shall be obligated to give to
LLender written notice of any default under said

Junior Mortgage.

that the holder of the Junior Martgage, its
SUCCEeSsSsSors and assigns, ar any other legal
holder of said Junior Mortgage shall agree to
assign and release to the Lender, its successors
and assigns or any <other 1legal heclder of this

Mortgage:

(1) all of its right, title and interest or
claim, 1f any, in and to the proceeds of
all policies of insurance covering the
propercty for applicaticn upon the
indebtedness or other disposition thereof
in accordance with the provisions of this
Mortgage, and

all of its right, title and interest, all
craims, 1f any, in and to all awards or
cther compensation made for any taking of
any rart of the Property to be applied upon
the /[rdzbtedness secured by this Mortgage
or otn=er disposition thereof in accordance
with the provisions of this Mortgage.

that the holder of said Junior Mortgage agrees
ta execute, ackiowledge and deliver to the
Lender such instiunent of subordination as may
be reguired in orde« .o evidence the foregoing.

(c) In addition Lo tha foregoing, any Junior
Mortgage and any note evidenced thereby in Eavor of the City of
Chicago shall contain a provision to the_affect that so long as
the 1Indebtedness secured by this Mortgage shall remain unpaid
no interest, principal or principal and intelest payments shall
be payable in connection with the Indebtednets secured by said
Junior Mortgage until the Indebtedness secured hereby has been

Eully repaid.

4.40 Consktructicn Loan Provisions. This Mortgage is
a construction mortgage, as said term 1is defined/ in® section
9-313(¢1)(c) of the Iliinois Uniform Commercial Code. Sorrower
further covenants and agrees that the loan secured heceby is a

construction loan and that:

{a) The improvements to be erected, altered, or
remodeled on the Real Property shall be completed in
accordance with the plans and specifications submitted to
and approved by the Lender.

(b} There shall be no stoppage of ccnstruction Ffor a
period longer than thirty (30) days. except for matters
beyond the reasonable control of Borrower.

(c) In any event, said construction shall be
completed not later than July 1, 1988.
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(d) Upon any default under the provisions of
Articles 4.40 (a), {(b) or {c), in addition to any and all
other remedies which may be available to Lender under the
terms of this Mortgage or any of the other Harris Security
Documents, Lender may, but shall be under nc obligation to
do sqQ, complete the construction, alteration, or
remodeiing of said improvements and enter into the
necessary contracts therefor. All money so expended shall
be so0 much additional Indebtedness secured hy this
Mortgage, and any monies expended in excess o©f the Note
shall be pavable on demand with interest at the Default

Rate provided for in the Note.

{e) The construction o¢f saijid improvements is and
will be in compliance with all governmental regulations
and restrictions and with all zoning and building laws and
Lridlinances of the county and/or municipality in which the
Re#?l Property is located, and with all applicable building
res”Zuvictions. Borrower will furnish satisfactory evidence

to s Lender of such compliance.

(0, The proceeds of the loan secured by this
Morktgage’ vill be disbursed to Borrower pursuant to the
provisions /of the Loan Agreement of even date herewith.
All advances and indebtedness arising and accruing under
the Loan Agreement from time to time, whether or not the
total amount Fnereof may exceed the face amount of the
Note, shall be sécured hereby to the same extent as though
said Lecan Agrecment were fully incorporated in this
Mortgage and the «¢crrurrence of an Event of Default under
said Loan Agreement /shall constitute a default under this
Mortgage, entitling “i{¥e Lender to all of the rights and
remedies conferred upon the Lender by the terms of this

Mortgage.

4.41 Mot a Joint 'Vuenture or Partnership. This
Mortgage and the other documents executed in connection with

intended to creste . only a debtor/creditor

the Loan are
Lender, and Borrower

relationship between Borrower and
acknowledges and agrees that notninyg contained herein or
therein shall be construed in any way as creating a Joint
venture, partnership, joint tenancy 'or s tenancy in common

between Borrower and Lender.

4.42. Limitation of Liability. The Lender covenants
and agrees to 1look solely and only tc the Property for the
payment and performance and observance of any amount,
obligation or provision to be paid, performed or o%us=2rved under
the Note, this Mortgage or any of the other Halris. Security
Documents, and neither the Borrower nor any disolosed or
undisclosed principal for whom the Borrower may be acting, nor
any of their respective heirs, administrators, elecutors,
persocnal representatives, employees, officers, dirzctors,
shareholders, successors and assigns, shall have any personal
liability or other personal obligation or any liability for a
deficiency for or with respect to any payment, performance or
cbservance of any amount, obligaticn, liability or provisions
to be paid, performed or observed under the Note, the Mortgade
or any of the other Harris Security Documents., and the Lender
agrees not toc seek or obtain a deficiency, money judgment or
other judgment against the Borrower or against any disclosed or
undisclosed principal for whom the Borrower may be acting or
against any of their respective heirs, administrators,
executors, personal representatives, emplovees, officers,
directors, shareholders, successors or assigns, Nothing herein
contained, however, shall he construed ta (i) impair the
security offered by the Mertgage, or the right and remedy of
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the Lender to exercise any power of sale contained 1in the
Mortgage, to foreclose kthe Mortgage, to recover possession of
the Property or to impair any other right or remedy under the
Mortgage or the other Harris Security Documents, or (ii) to
reliaeve or limit the obligation of Borrower to pay Lender any
and all sums received by Borrower in relation to the Property
or the operations conducted thereon, including. without
limitation, any and all condemnation awards or payments in lieu
0of condemnation, rents, security deposits, occupancy charges or
fees, insurance proceeds and deneral real estate tax and
special assessment refunds, it being agreed and understood that
the Borrower shall be and remain persconally liable for the

payment to Lender of all such sums.

IN WITNESS WHEREQOF, this Mortgage has been executed
by the Borrower as of the day and year first above written.

BORROWER :
GUYON ASSOCIATES, an Illinois

limited partnership

BY: Guvyon Development Corp.,
an Illinois corporation,
Its eneral Partner

Lo b, Droniblont

Attest:&éf"fk,% n( . /7%1_%

;

By:

{

.

This Instrument Prepared By:
Gerald M. Offutt

McDermott, Will & Emery

111 West Monroe Street
Chicago, Illinecis 60603
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STATE OF ILLINOIS
ss.

COUNTY OF C O O K

, a Notary Public in and

I,
aforesaid, DO HEREBY CERTIFY

for said_ Counity, tate

that PPty , personally known to me to be

the [ President f  Guygn Dev pment Corp., an

Illinois corporation, and P ’ L s personally
be the Seg¥etary, of said

known to me to
corporation, and personally known to me to be the same persons

whose names are subscribed ko the foregoing instrument,.
appeared before me Lhis day in person severally acknowledged
that as such President and
Secretary, respectively, they signed and delivered the said
instruanent as President and
Secregtary of said corporation in its capacity as General
Partner  of Guyon Associates, an Illinois limited partnership,
and caucecd the corporate seal of said corporation to be affixed
thereto, rursuant to authority, given by the Board of Directors
of said Coigoration as their free and voluntary act and as the
free and wvoluntary act and deed of said corporation as said
General Partnes, for the uses and purposes therein set forth.

Given unfel may hand and Notarial Seal this ééﬁ day

of i e~ ., 197 .
‘ -

LA#ZAJ ; . T —
’// P4 Notary/ygglic

My Commission expires:

24 &9
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EXHIBIT A

LEGAL DESCRIPTION

Lots 1 and 2 (except the West 10 feet thereof) and all oE
Lots 3, 4, 5 and 6 in M.A. Farr's Resubdivision o0f Lot 45 to
48, both inclusive, in Block 32 in West Chicago Land Company's
Subdivision of the South half of Section 10, Township 39 North,
Range 13, East of the Third Principal Meridian, in Cook County,

Illinois. sty

b ce

Permanent Index No. 16-10-421-053
Commonly known as 116 North Pulaski

Chicago, IL 60624

T“nris instrument prepared by Gerald M. Offutt
McDermott, Will & Emery
111 West Monroe Street
Chicago, IL 60603

26—~
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EXHIBIT B
BUILDING EQUIPMENT AND PERSOMAL PROPERTY

1. All fixtures, machinery, equipment and furnishings
affixed or attached to the Property improvements, including but
not limited to underground pipes and conduits, foundations,
built-in furniture and appliances, stoves, ranges,
refrigerators, dishwashers, toilets, lavatories, bathtubs and
showers, laundry equipment, wall and floor coverings,
partitions, doors and windows, sculptures and other

decorations. signs, and power, light, heat, air conditioning,
waste removal, refrigeration and ventilation located on or used
in connection with the Property whether now owned or existing
or hereafter created or acguired;

2 All deposits and claims to refunds of any kind,
employse’'s funds, accounts with financial institutions,
accounti receivable including hotel and motel reservation
depcsits,  prepaid. expenses, notes receivable (except the note
or notes ¢f)limited partners of Borrower deposited as capital
contributiorns)_and claims and rights under leases, contracts,
notes, evidences of indebtedness, purchase and sales orders,
service marks,/ {rademarks and trade names whether now owned or

existing or herealfter created or acquired;

3. All office ~zouipment and supplies including, but not
limited to typewr ters, photocopiers, calculators, €iling
cabinets, desks, chaixrs, dictating machines, pcstage meters,

and office supplies whzehier now owned or existing or hereafter
created or acquired;

4. All furniture, fur/sishings, utensils and appliances,’
including but not 1limited to _all television sets and stands,
carpets, rugs tapestries, sculplures, paintings and other art
work, mirrors, beds, tables, larmps, chandeliers, desks, chairs,
sofas, benches, chins, glassware, ¢ooking and eating utensils
and linens whether now owned or existing or hereafter created

or acquired;

5. All janitorial, maintenance| landscaping and snow
removal eguipment and supplies whether noy-owned or existing or
hereafter created or acquired;

6. All permits and licenses 1issued Ly _governmental or
quasi-governmental agencies relating to the operations of the
Property whether now owned or existing or hereafhker created or
acquired;

7. All motor vehicles which are owned by Debter and which
are used in connection with the operation of the Property
whether now owned or existing or hereafter created or acgnired;

8. All interest of Debtor in leases or conditional sales
agreements of any items of property described in the Eforegoing
subparagraphs whether now existing or hereafter created;

9. All general intangibles {(including, but without
limitation, choses in action, tax refunds, and insurance
proceeds), whether now owned or existing or hereafter created

or acquired;

10. All proceeds of the Eoregoing described Collateral.

28981048
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EXHIBIT C
JUNIOR MORTGAGES

Second Mortgage and Security Agreement from Borrower

City of Chicago dated

5 2

(Second Mortgage).

Junior Mortgage, Assignment of Rents
Agreemant from Borrower to City of

indebtedness of $1,000,000 {(Third Mortgage).

Junior Mortgage, Assignment of Rents
Agreement from Borrower to City of

indebtness of $1,960,626 {(Fourth Mortgage).

DEPT-01
T#0

CLE

. 1987 securing an original

and Security
Chicago dated
principal

and Security

Chicage dated

, 1987 securing an original principal

102 TRAN 027 GL/23/87 id:4
TN C H—B7 0434572

COOE COUNTY RECORDER

-28-

87043652

to
. 1987,
securing an original principal indebtedness of $2,415,937

700
et

¥
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