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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES AND RENTS AND FINANCING STATEMENT

This Mortgage, Security Agreement, Assignment of Leases

and Rents, and Financing Statement ("Mortgage“) is made as of the
9th day of February, 1987, by The Cosmopolitan National Bank of
Chicago a national banking association ("Mortgagor"), not person-
ally or individually but soclely as Trustee under Trust Agreement
dated January 16, 1985 and known as Trust Number 27362, to Conti-
nental Illinois National Bank and Trust Company of Chicago, a
national banking association ("Lender"), and pertains to the real
estate described in Exhibit A attached hereto and made a part

hereof.

I
RECITALS

1.00 Prenmises. Moxrtgagor is the owner and holder of fee
simple title in an? to all of the real estate described in Exhibit
A attached hereto (tliv "Premises") which Premises forms a portion
of the Property descripced below; and

1.01 Note. llor:gagor has executed and delivered to
Lender a Mortgage Note ("note") of even date herewith, wherein
Mortgagor promises to pay.ro the order of Lender the principal
amount of Two Million Three Hurdred Thousand and ne/100ths Dollars
${$2,300,000.00) in repayment ¢ a loan {(the "Loan”) from Lender to
Mortgagor in like amount, or so much as may now or hereafter be
disbursed by Lender under the No:e, together with interest, at the
rate and in installments as set Corth in the Note. The entire
unpaid principal balance and accrues .interest is due and payable
on or before the fifth annual anniversary of the date (Amortiza-
tion Date") at which installment payments of principal and inter-
est commence under the WNote, but in ‘anvy event, no later than
February 1, 1994 (the "Maturity Date")., The. terms and provisions
of the Note are incorporated herein and macde .a part hereof with
the same effect as if set forth at length;

1.02 Indebtedness. The indebtedness evidenced by the
Note, including the principal and any interest @and premiums, and
all extensions, renewals, modifications or substitutions, in whole
or in part, made by Lender to Mortgagor, and all otaer.sums which
may be at any time due or owing or required to be paid as provided
in this Mortgage or the Loan Documents defined in Pac=agiaph 1.03
hereinbelow are referred to as the "Indebtedness" or the "Secured

Indebtedness;"

1.03 Other Loan Documents. As security for the repay-
ment of the Indebtedness, in addition to this Mortgage, there have
been executed and delivered to Lender certain other loan documents
including without 1limitation, those described in Exhibit B at-
tached hereto and made a part hereof. (The Note, this Mortgage,
and all such other lcan documents, whethexr now or hereafter
existing, as they may be amended, modified cr supplemented from
time to time, are collectively referred to as the "Loan Docu~

ments™); and

This instrument was prepared by
and should be returned to
Robert J. Garrett

Winston & Strawn

One First National Plaza
Chicago, Illinois 60603
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1.04 This Mortgage. As security for the repayment of
the Loan in addition to the other Loan Documents, Mortgagor is
required by the Loan Documents to execute and deliver to Lender
this Mortgage. ’

II
THE GRANT

NOW, THEREFORE, in order tc secure the payment of the
principal amount of the Note and interest thereon and the perfor-
mance of all of the covenants, provisions, agreements and obliga-
tions contained in this Mortgage or in the Loan Documents (whether
or not ‘“the Mortgagor is persconally 1liable for such payment,
performarce. or observation) and also to secure the payment of any
and all (piebtedness, direct or contingent, <that may now or
hereafter Dbuecome owing from Mortgagor to Lender and the perfor-
mance of all atnher obligations under the Loan Documents in consid-
eration ¢f Ten and NRo/100 Dollars ($10.00) in hand paid by the
Lender to the Mcrlgagor, the Recitals above stated, and for other
good and valuabls consideration, the receipt and sufficiency of
which are hereby acknowledged, Mortgagor GRANTS, SELLS, ASSIGNS,
RELEASES, ALIENS, %2%ANSPFERS, REMISES, CONVEYS and MORTGAGES to
Lender and its successors and assigns forever and represents and
grants to Lender and its saccessors and assigns forever a continu-
ing security interest in and to the Premises described on Exhibit
A, and all of its estate, 7 ght, claim, demand title, and interest
therein, together with the £4llowing described property, all of
which other property is pledjed primarily on a parity with the
Premises and not secondarily /(the Premises and the following
described rights, interests; vlaims and property collectively
referred to as "Property"):

(a} all buildings, shructures and other improve-
ments of every kind and description now or hereafter
erected, situated, or placed =zpon the Premises ("Im-
provements"), together with any and all Personal Proper-
ty (as defined in Paragraph (k) ‘beinw), attachments now
or hereafter owned by Mortgagor ai? located in or on,
forming part of, attached to, used nr intended to be
used in connection with, or incorpoursted in any such
Improvements including all extensions, additions,
betterments, renewals, substitutions and, replacements to
any of the foregoing;

{b) all estate, claim, demand, right, “vaitle and
interest of Mortgagor now owned or hereafters mcquired,
including without limitation, any after-acguired 'title,
franchise, license, remainder or reversion, in (ard to
(i) any land or vaults lying within the right-of-way of
any street, avenue, way, passage, higqhway, or alley,
open or proposed, vacated or otherwise, adjoining the
Premises; (ii) any and all alleys, sidewalks, streets,
avenues, strips and gores of land belonging, adjacent or
pertaining to the Premises and Improvements; (iii}) storm
and sanitary sewer, water, gas, electric, railway and
telephone services relating to the Premises and
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Improvements; (iv) all development rights, air rights,
water, water rights, water stock, gas, oil, minerals,
coal and other substances of any kind or character
underlying or relating to +the Premises or any part
thereof; and (v) each and all of the tenements, heredit-
aments, easements, appurtenances, other rights, liber-
ties, reservations, allowances, and privileges relating
to the Premises or the Improvements or in any way now or
hereafter appertaining thereto, including homestead and
any other claim at law or in ecquity;

{c) all leasehold estates, right, title and
interest of the Mortgagoer in any and all leases, sub-
leases, management agreements, arrangements, congessions
or agreements, written or oral, relating to the use and
nsccupancy ©f the Premises and Improvements or any
portion thereof, now or hereafter existing or entered
io%o (collectively "Leases");

(d) all rents, issues, profits, royalties, reve-
nue, /adrantages, income, avails, claims against quaran-
tors, ‘all cash or security deposits, advance rentals,
deposits or payments given and other benefits now or
hereafter/ rlerived directly or indirectly from the
Premises aund Improvements under the Leases or otherwise
(collectively “Rents"), pursuant to the right, power and
authority in ' the Assignment of Rents (as hereinafter
defined) to collent and apply the Rents:

(e) all rigntl _title and interest of Mortgagor in
and to all options to purchase or lease the Premises or
Improvements or any portion thereof or interest therein,
or any other rights, interests or greater estates in the
rights and properties chmrpprising the Property now owned
or hereafter acgquired by ‘.hn Mortgagor;

(£) any interests, ectates or other claims of
every name, kind or nature, both in law and in equity,
which Mortgagor now has or may asguire in the Premises
and Improvements or other righti, ‘interests or proper-
ties comprising the Property now.  ~wned or hereafter
acqguired;

(g) all goodwill, trademarks, ti:de names, option
rights, boecoks and records, and general 'intangibles of
the Mortgagor relating to the Premises o1 Improvements,
and all accounts, contract rights, instruménts, chattel
paper and other rights of the Mortgagor fouo pavment of
money, for property sold or lent, for services /rrandered,
for money lent, or for advances or deposits mads relat-
ing to the Premises or Improvements;

{h) all rights of the Mortgager to any and all
plans and specifications, designs, drawing and other
matters prepared for any construction on the Premises or
to the Improvements;

(i) all rights of the Mortgagor under any con-
tracts executed by the Mortgagor with any provider of
goods or services for or in connection with any con-
struction undertaken on or services performed or to be
performed in connection with the Premises or Improve-
ments, including, without limitation, any management
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agreement in connection with the conduct of the unit
rental and/or hotel business on the Premises;

(j) all rights of <the Mortgagor as seller or
borrower under any agreement, contract, understanding or
arrangement pursuant to which the Mortgager has, with
the prior written consent of the Lender, obtained the
agreement of any person or entity to pay or disburse any
money for the Mortgagor's sale (or borrowing on the
security) of the Property or any part thereof;

(k}y all right, title and interest of the Mortgagor
in and to all tangible perscnal property ("Personal
Property"), owned by Mortgagor and now or at any time
hereafter located in, on or at the Premises or Improve-
inents or used or useful in connection with the owner-
stip, improvement, and/or operations of the Premises or
tre) Improvements, and any replacements thereof and/or
subrscitutions therefor, including, but not limited to:

{i) all furniture, furnishings and egquipment
furmwished by the Mortgagor to occupants ocf the
Premizses or Improvements, (but expressly excluded
from' _<‘le term Personal Property any furniture,
egquipmént .. trade fixtures, furnishings or other
property’ of or owned by the occupants of the

Property);

{(ii) alii / Yuilding materials and equipment
located upon <chie Premises and intended for con-
struction, reconsiruction, alteration, repair or
incorporation in or to the Improvements now or
hereafter te be constructed thereon, whether or not
yet dincorporated 1417 such Improvements, (all of
which shall be deemea ¢ be included in the Proper-
ty upon delivery thereco}

(iii) all machines, machinery, fixtures,
apparatus, equipment or arti cl=s used in supplying
heating, gas, electricity., air-conditioning, water,
light, power, plumbing, sprinller, waste removal,
refrigeration, wventilation, and’ «l1l fire sprin-
Klers, alarm systems, protecIiourn, electronic
monitoring equipment and devices;

(iv) all window, structural, maiantenance and
cleaning equipment and rigs;

(v) all furniture, including withoutr limita-~
tion, tables, chairs, planters, desks, zafas,
shelves, lockers and cabinets, wall beds, ‘wall
sofas and other furnishings;

{vi) all rugs, carpets and other flcor cover-
ings, curtains, draperies, drapery rods and brack-
ets, awnings, window shades, wvenetian blinds and

curtains;
{vii) all lamps, chandeliers and cother lights;
(viii) all recreaticnal egquipment and materials;
{ix) all right, title, and interest of Mortga-

gor in all personal property owned and to be owned

-
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and used and teo be used in connection with the
improvement and/or operations of the Premises
and/or the conduct of the business of Mortgagor and
its associates and agent thereupon, including,
without limitation, communications equipment,
business ecquipment and inventories, files, calcula-
tors, computers, office machines, books of account,
records, supplies and equipment relating to tenant
services, related inventories, construction sup-
plies and equipment relating to the construction
and improvement of the Premises;

(x) all equipment, including without limita-
tion, refrigeraters, ovens, stoves, dishwashers,
range hoods, exhaust systems and disposal units;

(xi) all laundry ecquipment and supplies
including, without limitation, washers and dryers;

(xii) all tractors, mowers, sweepers, snNow
remavers, motor vehicles and other equipment used
in/+he maintenance of the Premises or Improvements;

(xiii> all fixtures and persconal property now or
hereaf’er owned by Mortgagor and attached to or
containe¢t ih and used or useful in connection with
the ownerczkiv, improvement, and/or business opera-
tions of thzs Premises or the Improvements now or
hereafter locaced thereon, including, without
Iimitation, any and all air conditioners, antennae,
appliances, apparatus, awnings, basins, bathtubs,
kbidets, boilers, oookcases, cabinets, carpets,
coolers, curtains, dehumidifiers, disposals, doors,
drapes, dryers, ducts, dynamos, elevators, engines,
eguipment, escalatozs fans, fittings, floor
coverings, furnaces, furnishings, furniture,
hardware, heaters, haridifiers, incinerators,
lighting, machinery, mot<<s, ovens, pipes, plumb-
ing, pumps, radiators, ranges, \recreational facili-
ties, refrigerators, screens,’ security systems,
shades, shelving, sinks, sLrinklers, stokers,
stoves, toilets, ventilators; vall coverings,
washers, windows, window coverings —wiring, and all
renewals, replacements or substituciens, whether or
not attached tc such Improvemernts. All such
property owned by Mortgagor and placed oy it on the
Premises or used in connection with the zperation
or maintenance shall, so far as permitt<d by law,
be deemed for the purposes of this Mortgaye to be
part of the real estate constituting and loiarad cn
the Premises and covered by this Mortgage. ( 3s to
any of the property that is not part of such real
astate or doces not constitute a "fixture," as such
term is defined in the Uniform Commercial Code of
the State, this Meortgage shall be deemed to be a
security agreement under the Unifeorm Commercial
Code for the purpose of creating hereby a security
interest in property, which Mortgagor hereby grants
to the Lender as "secured party" as defined in the
Code. The enumeration of any specific items of
Personal Property set forth herein shall in no way
exclude or be held teo exclude any items of property
not specifically enumerated;
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(1) all the estate, interest, right, title or
other claim or demand which Mortgagor now has or may
hereafter have or acguire with respect to (i} proceeds
of insurance in effect with respect to the Property and
(ii) any and all awards, claims for damages, judgments,
settlements and other compensation made for or conse-
guent upon the taking by condemnation, eminent domain or
any like proceeding, or by any proceeding or purchase in
lieu thereof, of the whole or any part of the Property,
including, without limitation, any awards and compensa-
tion resulting from a change of grade of streets and
awards and compensation for severance damages (collec-
tively "Awards").

To Have And To Hold the Property hereby mortgaged and
conveyed’ ~r so intended, together with its rents, issues and
profits, unto the Lender, its successors and assigns, forever,
free from ~all rights and benefits under and by virtue of the
Homestead Exemption Laws of the State or such other jurisdiction
in which the Proverty is located {which rights and benefits are
hereby expressly 'released and waived), for the uses and purpeses
herein set forth.

The Mortagagcr hereby covenants with the Lender and with
the purchaser at any foreclosure sale: that at the execution and
delivery hereof, Mortgagoe:r owns the Property and has gecod, inde-
feasible estate therein, . 4n fee simple; that the Property is free
from all encumbrances whuhscever (and any claim of any other
person) other than those mét’ers and encumbrances permitted by the
L.ender in writing {("Permittel Exceptions"); that it has good and
lawful right to sell, mortgage and convey the Property; and that
Mortgagor and its successors and assigns shall forever werrant—and
defend the Property against all/ ¢laims and demands whatsoever,

If and when Mortgagor o4s- paid all of the Secured
Indebtedness, has paid any and all ‘otber amounts required under
the Loan Documents, and has strictly pé¢riiormed and observed all of
the agreements, terms, conditions, «zrovisions and warranties
contained herein and in all of the Loal Documents, then this
Mortgage and the estate, right and interect ©Of the Lender in and
to the Property shall cease and shall be re)assed at the cost of
Mortgagor, but otherwise shall remain in fuliforxce and effect.
Lender shall be entitled to charge a reasonable lclease fee.

III

GENERAL AGREEMENTS

3.01 Payment of Indebtedness. Mortgagor shall pay
promptly and when due the principal and interest on the Inaebted-
ness evidenced by the Note and all other Indebtedness at the times
and in the manner provided in the Note, this Mortgage, or any of
+the other Loan Documents, Mortgagor shall duly perform and observe
all of the covenants, agreements, and provisions contained in the
Mortgage, the Note or in the Loan Documents. All sums payable by
Mortgagor shall be paid without demand, counterclaim, offset,
deduction or defense, Mortgagor waives all rights now or hereaf-
ter conferred by statute or otherwise to any such demand, counter-
claim, offset, deduction or defense,

3.02 Deposits for Taxes and Insurance. The deposits
for taxes and insurance premiums under subparagraphs 3.02(a) and
3.02(b) shall not be required in the absence of a demand from
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Lender to make such deposits. In the event Lender should deter-
mine in its reasonable discretion that such deposits would be
required so as to keep the proper administration of the Leoan from
being in an insecure status, Lender shall serve a demand upon
Mortgagor to make the deposits for such purposes and, upon the
service of sBuch notice, Mortgagor shall deposit with Lender or a
depositary designated by Lender, in addition to installments
regquired by the Note, monthly, until the principal indebtedness
evidenced by the Note is paid:

(a) a sum egqual tco all real estate and property
taxes and assessments ('"taxes”) next due on the Proper-
ty, all as estimated by Lender, divided by the whole
number of months to elapse before the month prior to the
date when such taxes will become due and payable; and

(b) a sum egual to an installment of the premium
cr-premiums that will become due and payable to renew
+ihe ~insurance as reguired in Paragraph 3.05, each
instellment to be in such an amcunt that the payment of
approexismately equal installments will result in the
accumul ation of a sufficient sum of money to pay renewal
premiunxis for such insurance at least one (1) menth prior
to the expirstion or renewal date or dates of the policy
or policies to be renewed.

All payments described in this Paragraph or in Paragraph
3.03 shall be held in tiust, without accruing any interest. The
aggregate of the funds so/ aeposited, together with monthly pay-
ments of interest and/or piincipal payable on the Note shall be
paid in a single payment each mornth, to be applied to the follow-
ing items in the order stated: (i) Taxes and insurance premiums;
(ii) Secured Indebtedness other +than principal and interest on the
Note; (iii) interest on the Note;| fiv) amortization of the princi-
pal balance of the Note, If the furds sc deposited are insuffi-
cient to pay, when due, all taxes 510 premiums, Mortgagor shall,
within ten {10) days after receipt of/ demand from Lender, deposit
such adcéitional funds as may be necessary. If the funds so
deposited exceed the amounts reguired to  pay such items, the
excess shall be applied on a subsequent deveosit or deposits.

In the Event of Default (as here.nafter defined), the
Lender may, at its option, apply any funds depssited on any of the
Secured JIndebtedness, in such order and manner ag& the Lender may
elect. When the Secured Indebtedness has been fully paid, then
any remaining funds so deposited shall be paid to tlio Mortgagor.
All funds deposited are pledged as additional securitv for the
Secured Indebtedness, and shall be held in trust to be irrevocably
applied for the purposes provided, and shall not be subject to the
direction or control of the Mortgagor.

Neither Lender nor any depositary shall be liacle for
any failure to make payments of insurance premiums or taxes unless
Mortgagor, while not in default, has reguested Lender or such
depositary, in writing, to make application of such deposits to
the payment of particular insurance premiums or taxes, accompanied
by the bills for such insurance premiums or taxes. Lender may, at
its option, make or cause such depositary to so apply the deposits
without any direction or regquest by Mortgagor.

3.03 Property Taxes. Mortgagor shall pay immediately,
when first due and owing, all general taxes, special taxes,
special assessments, water charges, sewer charges, and any other
charges, fees, taxes, claims, levies, expenses, liens and

-
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assessments, ordinary or extraordinary, dgovernmental or nongov-
ernmental, statutory or otherwise, that may be asserted against
the Property or any part thereof or interest therein ("Taxes").
Mortgagor shall furnish to Lender duplicate receipts for payment
within thirty (30) days after payment. Unless any waiver Dby
Lender of the monthly deposits reguired by Paragraph 3.02(a) is
then in effect, Lender, at its opticn, either may make such
deposits available to Mortgagor for the payments regquired under
this Paragraph 3.03 or may make such payments on behalf of
Mortgagor.

Mortgagor may, in gcod faith and with reasonable dili-
gence, contest the validity or amount of any Taxes, provided that:

(a) such contest shall have the effect of prevent-
ing the collection of the Taxes s5o0 contested and the
sale or forfeiture of the Property or any sub-part or
inlerest;

(») Mortgagor has notified Lender in writing of
the in‘=2ntion of Mortgagor to prosecute the contest
before" ary Taxes have been increased by any interest,
penalties, or costs;

{c) A# Lender's option: {i} Mortgagor has obtained
a title insurance endorsement over such contested tax
and assessmenv _insuring the Lender against all loss or
damages by reasons of the existence of such contested
Taxes; or {ii) Mcrtgagor has deposited with Lender, at
such place as Lendasrr may from time *to time in writing
designated, a sum cof meoney or other security acceptable
to Lender that, whe:1 added to the monies or other
security, if any, deposited with Lender pursuant to
Paragraph 3.02, is sufficient, in Lender's sole judg-
ment, to pay 3in full sacn contested Taxes and all
penalties and interest that might become due. Mortgager
shall keep on deposit with  Lender or a depositary
designated by Lender an amountc-sufficient, in Lender's
judgment, to pay in full such cormiosted Taxes, increas-
ing such amount to cover adcitaicnal penalties and
interest whenever, in Lender's judoment, such increase
is advisable; and

(d) Mortgagor shall diligently prosecute the
contest of such Taxes by appropriate legal proceedings
and shall permit Lender tc be represented .im any such
contest and shall pay all expenses incurred by Lender in
so doing, including fees and expenses ©i. Tender's
counsel (all of which shall constitute "additional
Secured Indebtedness bearing interest at the /Default
Interest Rate (as hereinbelow defined) until paizZ, and
shall be payable upon demand.

In the event Mortgagor fails teo prosecute such contest
with reasonable diligence or fails to maintain sufficient funds on
deposit as required, Lender may, at its option, apply the monies
and liguidate any securities deposited with Lender, in payment of,
or on account of, such Taxes, including all penalties and inter-
est. If the amount of the deposited money and security is insuffi-
cient for the full payment of Taxes, together with all penalties
and interest, Mortgagor shall, upon demand, either (i} deposit
with Lender a sum that, when added to such funds then on deposit,
is sufficient to make such full payment, or, (ii) if Lender has
applied funds on deposit on account of such Taxes, restore such
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deposit to an amount satisfactory to Lender. If Mortgagor is not
then in default, Lender shall, if so requested in writing by
Mertgagor, after final disposition of such contest and upon
Mortgagor's delivery to Lender of an cofficial bill for such taxes,
apply the money deposited in full payment of such Taxes then
unpaid, together with all penalties and interest.

3.04 Tax Payments by Lender. Lender is hereby author-
ized to make or advance, in the place and stead of Mortgagor, any
payment relating to Taxes. Lender may do so accerding teo any
bill, statement, or estimate procured from the appropriate public
office without inquiry intc the accuracy or the wvalidity of any
Taxes, lien, sale, forfeiture, or related title or claim. Lender
is further authorized to make or advance, in place of Mortgagor,
any payrent relating to any apparent or threatened adverse title,
lien, statement of lien, encumbrance, c<¢laim, charge, or payment
otherwise ralating to any other purpose herein and hereby author-
ized, but mct enumerated in this Paragraph, whenever, in Lender's
judgment anc discretion, such advance seems necessary or desirable
to protect the full security intended to be created by this
Mortgage. In counzction with any such advance, Lender is further
authorized, at <Lits option, to obtain a continuation report of
title or title Jdisurance policy prepared ky a title insurance
company of Lender's /hoosing. All such advances and indebtedness
authorized by this Paragraph shall constitute additional Secured
Indebtedness and shall }le repayable by Mortgager upon demand with
interest at the Default Interest Rate (as defined in Paragraph

5.02),

3.05 Insurance.

(A). Coverace. The Nortgagor shall insure and keep
insured the Property against suci perils and hazards as the Lender
may from time to time require, and| i any event including:

{a) Insurance againsc’ loss to the Improvements
caused by fire, lightning, windstorms, vandalism,
malicious mischief, and risks /covered by the so-called
"all perils" endorsement and sucli other risks as the
Lender may reasonably require, in amounts (but in ro
event less than the initial stated /rrincipal amount of
the Note) eqgual to the full replacoment value of the
Imprevements, plus the cost of debris removal, with full
replacement cost and inflation guard encorsement;

(b) Comprehensive general public lirability insur-
ance against bodily injury and property demacge in any
way arising in connection with the Property with such
limits as the Lender may reasocnably require;

(c) Rent and rental wvalue insurance (or, “#<) the
discretion of Lender, business interruption insurance}
in amounts sufficient to pay during any period of up teo
one (1) year in which the Improvements may be damaged or
destroyed (i) all rents derived from the Property and
{(ii) all amounts (including, but not limited to, all
Taxes, utility charges and insurance premiums) reguired
to be paid by the Mortgagor or by tenants of the
Property;

{d) Brecad form boiler and machinery insurance on
all eguipment and c¢bjects customarily covered by such
insurance (if any are located at the Property)., provid-
ing for full repair and replacement cost coverage, and
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other insurance of the types and in amounts as the
Lender may reasonably require, but in any event not less
than that customarily carried by persons owning or
cperating like properties;

{e) During the making of any alterations or
improvements tco the Property (i) insurance covering
claims based on the owner's or employer's contingent
liability not covered by the insurance preovided in
subsection (b) above and (ii) Worker's Compensatiocn
insurance covering all persons engaged in making such
alterations oxr improvements;

(f) Loss or damage by flood or mud slide, if the
Premises are now, or at any time while the Indebtedness
hereby secured remains outstanding shall be, situated in
mny area which an appropriate governmental authority
dr.signates as a flood or mud slide hazard area or the
like:, in such amcunts as Mortgagee may regquire, but no
amownt in excess of the maximum legal limit of coverage
shall ‘o= so reguired;

(o If any part of the Property is now or hersaf-
ter used /for the sale or dispensing of beer, wine,
spirits oz - any other alcoholic beverages, so-called
"dram shop" or-'innkeeper's liability" insurance against
claims or liibiility arising directly or indirectly to
persons or proprzrty on account of such sale or dispens-
ing of beer, winc ~spirits or other alcoholic beverages,
including in such coverage loss of means of support, all
in amounts as may 22 required by law or as the Lender
may specify;

{h) Plate glass, (sprinkler leakage and machinery
and pressurized vessel insarance;

(i) Any other insuranze  coverage regquired under
the Loan Documents.

All insurance shall be in form and centent, and shall be
carried in companies, approved in writing by-Jender. All policies
and renewals (or certificates evidencing the gare), marked "paid,"
shall be delivered to Lender at least thirty (37) days before the
expiration of existing policies and shall have “eTttached standard
non=-contributing mortgage clauses entitling Lender (tp collect any
and all proceeds payable under such insurance, as wzll _as standard
waiver of subrogation endorsements. Mortgagor shall rot carry any
separate insurance on such improvements concurrent in zipa _or form
with any insurance reguired hereunder or contributing ir “Zbe event
of loss. Notice of a c¢hange in ownership or of occupancy of the
Premises shall be immediately delivered by mail to all insurers.
Mortgager shall give immediate notice of any casualty loss bv /mail
to Lender.

(B). Settlement and Application of Proceeds. 1In case of
loss covered by policies of insurance, the Lender (or, after entry
of decree cof foreclosure, the purchaser at the foreclosure sale or
decree creditor, as the case may be) is hereby authorized at its
opticn either (i) teo settle and adjust any claim under such
pclicies without Mortgager's consent, or (ii) allow the Mortgagor
to agree with the insurance company or companies on the amount to
be paid upon the loss. Mortgagor may itself adjust losses aggre-
gating not in excess of Thirty Thousand Dellars ($30,000.00). 1In
any case the Lender shall, and is hereby authorized to, ceollect
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and receipt for any such insurance proceeds. The expenses in-
curred by the Lender in the adjustment and collection of insurance
proceeds shall be so much additional Secured Indebtedness and
shall be reimbursed to the Lender upen demand.

(a) In the event of any insured damage %to or
destruction of the Property or any part thereof ("In-
sured Casualty") the proceeds of insurance shall be
applied to reimburse the Mortgagor for the cost of
restoring, repairing, replacing or rebuilding (herein
generally called "Restoring") the Property or any part
thereof if all of the following conditions are met: (i)
if in the reasonable judgment of Lender, the Property
can be restored to an architectural and economic unit of
the same character and not less wvaluable than existed
prior to the Insured Casualty and adeguately securing
the outstanding balance of the Secured Indebtedness;
(3i) if the insurers do not deny 1liability to the
iArsureds; (iii) 4if neo Event of Default shall have
ccevecred and be then continuing: {iv) 4if all then
existifrg Leases shall continue in full force and effect
without reduction or abatement of rentals (except during
the peried of untenability); and (v) if Lender is given
an architest’'s certificate acceptable to Lender indicat-
ing the Pireopuirty may be reconstructed at least 30 days
prior teo the Maturity Date.

(b)Y If in _the reasonable judgment of Lender, the
Property cannot o= restored to an architectural and
economic unit as provided and within the time set forth
above, then at any ~time from and after the Insured
Casualty, upon thirty- (3C) days written notice to
Mortgagor, Lender may declare the entire balance of the
Secured Indebtedness to  be, and at the expiration of
such thirty (30) day peiiod the Secured Indebtedness
shall be and become immedi=atisrly due and payable.

(c) Except as may be oOtherwise provided herein,
Lender shall apply the proceeds of insurance (including
amounts not reguired for Restoring) resulting from any
Insured Casualty upon the Secured. JYndebtedness in such
order or manner as the Lender may’ flect; provided that
ne premium or penalty shall then be-payvable in connec-
tion with any prepayment of the Secirsd Indebtedness
made out of insurance proceeds.

(4d) In the event that proceeds of iasurance, if
any, shall be made available to the Mortgagor. for the
Restoring of the Property, Mortgagor hereby coveaants to
restore the same to at least egual value and substan-
tially the same character as prior to such damase or
destruction in accordance with plans and specifications
to be first submitted to and approved by Lender. In the
event Borrower shall fail within a reasonable time,
subject to delays beyond its control, to restore or
rebuild the Improvements, then Lender, at its option,
may, but shall not be obligated to, restore and rebuild
the Improvements, for or on behalf of the Mortgagor, and
for such purpose may do all necessary acts including,
using the insurance proceeds or any other amounts
deposited by the Mortgagor.

{(e) Any portion of the insurance proceeds remain-
ing after deducticon for all expenses incurred in the
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collection and administration of the insurance proceeds
(including attorney's fees) and after payment in full of
the Secured Indebtedness shall be paid to Mortgager or
as ordered by a court of competent jurisdiction.

(f) No interest shall be payable by Lender on
account of any insurance proceeds at any time held by
Lender.

{g) In the event of foreclosure of this Mortgage
or other transfer of title tc the Premises i1in extin-
guishment of the Secured Indebtedness, all right, title,
and interest of Lender in and to any such insurance
poclicies then in force, and any claims or proceeds,
shall pass to Lender or any purchaser or grantee.
Lender may, at any time and in its sole discretion,
rrocure and substitute for any and all of the insurance
nolicies, such other pelicies o©of dinsurance, in such
arnovnts, and carried in such companies, as it may
selcuol,

3.06 Cundemnation and Eminent Domain. Mortgagor shall
give Lender prerpt notice of all proceedings, instituted or
threatened, seeking/ ¢ondemnaticn or taking by eminent domain or
like preocess (generaily "Taking"), of all or any part of the
Property or affecting siay related easement or appurtenance (in-
cluding severance of, conseguential damage to, or change in grade
of streets), and shall deliver to Lender copies of any and all
papers served in connection with any such proceeding.

{a) Mortgagor hereby assigns, transfers and sets
over unto Lender +the entire proceeds of any and all
Awards resulting from.__any Taking. Lender is hereby
authorized to collect and receive from the condemnation
authorities all Awards and is further authorized to give
appropriate receipts and acoaittances;

(b) 1£f in the reasonab.e judgment of the Lender,
the Property c¢an be restored to.-an architectural and
economic unit of the same character  and not less valu-
abkle than existed prior to such Tsxring and adeguately
securing the outstanding balance of( the Secured Indebt-
edness, then 1if no Event of Default  shall be then
continuing, the Award shall be applied to reimburse
Mortgagor for the cost of Restoring the portion of the
Property remaining after such Taking as provided below;

{c) If in the reasonabkle judgment ofLinder the
Property cannct be restored to such an architeciuvral and
economic wunit, then at any time from and ai*er the
Taking, upcon thirty (30) days' written notice to Mruitga-
gor, Lender may declare the entire balance of"  the
Secured Indebtedness to be due and at the expiration of
such thirty (30) day period the Secured Indebtedness
shall be and become immediately due and payable;

{(d) Except as provided in Subparagraph (b} above,
Lender shall apply any Award (including the amount not
required for Restoring in accordance with Subparagraph
(b)) upon the Secured Indebtedness in such order or
manner as Lender may elect; provided that no premium or
penalty shall then be payable in connection with any
prepayment of the Secured Indebtedness made out ocf any
Award:;
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{e) In the event that any Award shall be made
available to the Mortgagoer for Restoring the portion eof
the Property remaining after a Taking, Mortgagor hereby
covenants to restore the remaining portion of the
Property to be of at least equal value and of substan-
tially the same character as existed prior to such
Taking in accordance with the provisions for disburse-
ment as set forth krelow. In the event the Mortgagor
shall fail within a reasonable time, subject to delays
beyond its control, to commence and complete the Restor-
ing, Lender may, but shall not become obligated to,
rebuild the Property for or on behalf of the Mortgagor
and for such purpose may do all necessary acts includ-
ing, without limitation, using the Awards;

(£) Any portion of any Award remaining after
Adaduction for all expenses incurred in the collection
ar.d administration cof the Award ({(including attorneys'
frie’) and after payment in full of the Secured Indebted-
ness. shall be paid to Mortgagor or as ordered by a court
of corpetent jurisdiction;

(g No interest shall be payable by Lender on

account of-any Award at any time held by Lender;
upon proper written direction

{h) Mortzsagor agrees to make, execu%e and deliver
to Lender, ai: &ny time upon request, free, clear and
discharged of - any encumbrances of any kind whatsoever
any and all furiher assignments and other instrument
deemed necessary Iy the Lender for the purpose of
validly and sufficic:ntly assigning all Awards and other
compensation heretoforc and hereafter made to Mortgagor
for any Taking, eithelr permanent or temporary, under any
such proceeding.

In the event the Mortgager s entitled to reimbursement
out of insurance proceeds or anv jAward held by the Lender,
such proceeds shall be disbursea upon the Lender being
furnished with: (i) satisfactory./cvidence of the estimated
cost of completion of the Restoring, with funds (or assuranc-
es satisfactory to the Lender that su~h. /funds are available)
sufficient in addition to the proceeds ‘¢: )insurance or Award,
to complete the proposed Restoring; and {14} such architect's
certificates, waivers of lien, contractor'<i-—sworn statements
and such other evidences of cost and of payment as the Lender
may reasonably require and approve. Lender may reguire that
all contractors and subcontractors, in addition’ to all plans
and specifications for such Restorings, be appraved by the
Lender prior to commencement of work. No payment/ rade prior
to the final completion of the Restoring shall excsges ninety
percent (90%) of the value of the work performed from time to
time. Funds other than proceeds of insurance cor the Award
shall be disbursed prior to disbursement of such proceeds,
except as may otherwise be provided in any lcan agreement
expressly approved by the Lender. At all times the undis-~-
bursed balance of such prcceeds remaining in the hands of the
Lender, together with funds deposited for the purpose or
irrevocably committed to the satisfaction of the Lender by or
cn behalf of the Mortgagor for the Restoring, shall be at
least sufficient in the reasonable judgment of the Lender to
pay for the cost of completion of the Restoring, £free and
clear of all liens or claims for lien.
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3.07 Maintenance of Property. Mortgagor shall:

promptly repair, restore, replace or rebuild any portion
of the Property which may become damaged, destroyed,
altered, removed, severed, or demolished, whether or not
proceeds of insurance are available or sufficient for
the purpose, with replacements at least egqual in quality
and condition as previously existed, free from any
security interest in, encumbrances on or reservation of
title thereto;

keep the Property in good condition and repair, without
waste, and free from mechanics', materialmen's or 1like
liens or claims or other liens or claims for lien;

complete, within a reasonable time, any Improvements now
or hereafter in the process of erection upon the

croperty;

cermply with all statutes, rules, regulations, orders,
deci-ees and other requirements of any governmental body,
federal, state or 1leocal, having jurisdiction over the
Property and the use thereof and observe and comply with
all conditions and regquirements necessary to preserve
and extend.  =ay and all rights, licenses, permits (in-
cluding witnout limitation zoning wvariances, special
exceptions ard non-conforming uses), privileges, fran-
chises and unopcessions that are applicable to the
Property or itsuse and occupancy;

make no material a’t=rations in the Property, except as
required by law or municipal ordinance;

suffer or permit no cirange in the general nature of the
occupancy of the Propercy without the Lender's prior
written consent;

pay when due all operating cgsis of the Property;

initiate or acguiesce in no zonirg reclassification with
respect to the Property without Leider's prior written
consent;

provide, improve, grade, surface and/ maintain, clean,
repair, and adeguately light parking areas within the
Property of sufficient size to accommodate not less than
the amount of standard-size American-made sxucomobiles as
may be reguired by Lender or as may be recuired by law,
ordinance or regulation (whichever may pe’ .greater),
together with any sidewalks, aisles, streets,  zxriveways
and sidewalk cuts and sufficient paved areas( for in-
gress, egress and right-cf-way to and frem the adjacent
thoroughfares necessary or desirable for the use
thereof;

reserve and use all such parking areas solely and
exclusively for the purpose of providing ingress, egress
and parking facilities for automobiles and other passen-
ger vehicles of Mortgagor and tenants of the Property
and their invitees and licensees;

not reduce, build upon, obstruct, redesignate or relo-
cate any such parking areas, sidewalks, aisles, stireets,
driveways, sidewalk cuts or paved areas or rights-ocf-way
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or lease or grant any rights to the use the same te any
person (except tenants and invitees of tenants of the
Property) without the prior written consent of the
Lender;

not abandon the Property nor do anything whatsoever to
depreciate or impair the value of the Property or the
security of this Mortgage;

refrain from any action and correct any condition which
would increase the risk of fire or other hazard to the
Improvements;

cause the Property to be managed in a competent and
professional manner;

et permit the granting of any easements, licenses,
vzyvenants, conditions or declarations of use against the
Pronexrty other than use restrictions provided for or
conta’ned in Leases previously approved by the Lender;

(rp) not pernit execution of any Leases without the prior
writtern ' consent of the Lender:; and

(gq) not permit” uiny unlawful use or nuisance to exist upon
the Property.

3.08 Compliance (with Laws. Upon proper written direc-
tion submitted in compliance \with the Trust Agreement of Mortga-
gor, Mortgagor shall compiy with all statutes, ordinances,
regulations, rules, orders, decrees, and other requirements
relating to the Property by any faderal, state, or leocal authori-
ty. Mortgagor shall observe and rcomply with all conditions and
requirements necessary to preservi: and extend any and all rights,
licenses, permits (including without¢ limitation zoning wvariances,
special exceptions, and noncomforming uses), privileges, franchis-
es, and concessions that are applicakiz, to the Property or that
have been granted to or contracted for i3 Mortgagor in connection
with any existing or presently contempiates~use of the Property.

3.09 Prohibited Liens and Transfers.

{a) Liens. Except for the Peimitted Exceptions,
Mortgadgor shall not create, suffer, @ or permit to be
created or filed against the Property any mortgage lien
or other lien superior or inferior to tie lien created
by this Mortgage. Mortgagor may, within ien (10) days
after the filing thereof, contest any lien clailn arising
from any work performed, material furnished, or obliga-
tion incurred by Mortgagor upon furnishing \Lender
security and indemnification satisfactory to Leadzr for
the final payment and discharge of the lien. T the
event Mortgagor otherwise suffers or permits any lien to
be attached to the Property, Lender shall have the
unqualified right, at its option, to accelerate the
maturity of the Note, causing the entire principal
balance and all interest accrued to be immediately due
and payable, without notice to Mortgagor.

{b) Pxchibited Transfers. In the =absence of the
pricor written consent of Lender, which consent shall not
unreasonably be withheld, Mortgagor shall not (1) sell,
transfer, convey, assign, or hypothecate, the title to
all or any portion of the Property, or a transfer occurs
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of all or any portion of any beneficial interest of
Mortgager {(including a collateral assignment or change
in the power of direction), whether by operation of law,
veluntaxily, or otherwise; or (2) contract to do any of
the foregeing ("Prohibited Transfers"). If a Prohibited
Transfer occurs, Lender shall have the ungualified
right, at its opticon, to accelerate the maturity of the
Note, causing the entire principal balance, accrued
interest, and prepayment premium, if any, to be immedi-
ately due and payable, without notice +to Mortgagor.
Without limiting the generality of the foregcing, each
of the fellowing events shall be deemed a Prohibited

Transfer:

(i) if the owners of all or any part of the
beneficial interest in Mortgagor (sometimes called
{"Beneficiary", the term to collectively include
all owners of such beneficial interest, if more
than one owner) consists of or includes one or more
sprporations, sale, conveyance, assignment, or
sther transfer of all or a portion of the stock of
any such corperation, that results in a material
change in the identity of the person(s) cr entities
previously in control of such corporation;

{ii) ~ 12f Beneficiary consists of or includes a
partnersiip or joint wventure, any sale, conveyance,
assignment/ or other transfer of all or a portion
of the paririership interest of a partner of such
partnership, “4» jeint venture interest of a joint
venturer in the {joint wventure, that results in a
material change in the identity of the person(s} in
contrel of such partnership or joint venture;

(iii) a sale, coavevyance, assignment, or other
transfer of all or ary) portion of the steck or
partnership interest c¢f any entity directly or
indirectly in contrel o 2ay corporation or part-
nership consisting or inclusad within Beneficiary
that results in a material charge in the identity
of the person{s) in control 0f such entity; and

(iv) any hypothecation of #«lY or any pertion
of the stock thereocf, if Beneficiary’is or includes
a corporation, or of all or any frortion of the
partnership interest of any general ‘partner there-
of, if Beneficiary is or includes a patn:a:rship, or
of all or any portion of the stock or-wactnership
interest of any entity directly or indirectly in
control of such corporation or partnership, that
could result in a material change in the _.‘dantity
of the person(s) in control of such corpeoracion,
partnership, or entity directly or indirectly in
control of such corporation or partnership if the
secured party under such hypothecation exercised
its remedies.

This Paragraph 3.09 shall not apply (i) to liens secur-
ingy the Secured Indebtedness, (ii) to the lien of current Taxes
not in default or {(iii) to any transfers of the Property, or part
therecf, or interest therein, or any beneficial interests, or
shares of stock or partnership or joint venture interests as the
case may be, in the Mortgager oxr any beneficiary of a Trustee
Mortgagor by or on behalf ¢f an owner thereof who is deceased or
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declared judicially incompetent, to such owner's heirs, legatees,
devisees, executors, administrators, estate, personal representa-
tives or committee. This Paragraph 3.09 shall be operative with
respect to, and 'shall be binding upon, any persons who, in accor-
dance with the terms hereof or otherwise, shall acguire any part
of or interest in or encumbrance upon the Property, or such
beneficial interest in, share of stock of or partnership or joint
venture interest in the Mortgagor or any beneficiary of a Trustee
Mortgagor. Any waiver by Lender of this Paragraph 3.09 shall not
be deemed to be a waiver of the right of the Lender in the future
to insist upon strict compliance with its provisicons. Lender may
condition any consent upon such increase in rate of interest
payable upon the Secured Indebtedness, change in monthly payments
therecn, “change in maturity thereof or the payment of a fee, all
as Lender_ may in its sole discretion require.

% .10 Subrogation to Prior Lienholder's Rights. If the
proceeds oi ihe Loan, or any amount paid out by Lender, are used
directly or iuriirectly to pay off or satisfy, in whole or in part,
any prior lien U» encumbrance upon the Property, then Lender shall
be subrogated to . the rights of the holder of such other lien or
encumbrance and any additional security held by such holder, and
sihall have the benefjit of the priority of the same.

3.11 Lender's Dealings with Transferee. In the event of
the sale or transfer, by <peration of law, voluntarily, or other-
wise, of all or any part.of. the Property, Lender shall be author-
ized and empowered to deal with the vendee or transferee with
regard to the Property, the (Secured Indebtedness, and the Mortgage
as fully and to the same ritent as it might with Mortgagor,
without in any way releasing or-~discharging Mertgagor's obliga-
tions, specifically including Paragraph 3.09 and without waiving
Lender's right of acceleration pursuant to such Paragraph 3.09.

3.12 Stamp Taxes. If at' 4ry time the United States
government, or any federal, state, ~r municipal governmental
subdivision, requires Internal Revenue or other dJocumentary
stamps, levies, or any tax on this Morfgage or on the Note, or
requires payment of the United States Intersst Equalization Tax or
any comparable tax on the Secured Indebiledress then Mortgagor
shall pay such tak, including interest ana penalties, in the
required manner.

3.13 Change in Tax Laws. In the event ¢f the enactment,
after the date of this Mortgage, of any law of the' 3tate in which
the Premises are located ("State'") (i) deducting from Znv value of
the Premises, for the purpose of taxation, the amcunt o/ _any lien
thereon; {ii) imposing upon Lender the payment cf all oy iny part
of the taxes, assessments, charges, or liens hereby requir«zd to be
paid by Mortgagor, or (iii) changing in any way the laws 1elating
to the taxation of mertgages or debts secured by mortgages or
Mortgagor's interest in the Property, or the manner of collection
of taxes, so as to affect this Mortgage or the Secured Indebted-
ness; then Mortgagor, upon demand by Lender, shall pay such taxes,
assessments, charges, or liens or reimburse Lender therefor. If,
in the opinion of counsel for Lender, it might be unlawful to
require Mortgagor to make such payment or the making of such
payment might result in the imposition of interest beyond the
maximum amount permitted by law, then Lender may elect, by notice
in writing given to Mortgagor, to declare all of the Secured
Indebtedness to become due and payable within sixty (60) days
after the giving c¢f such notice. Nothing contained in this
Paragraph 3.13 shall be construed as obligating Mortgagor to pay
any portion of Lender's federal income tax.
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] 3.14 Inspection of Property. Mortgagor shall permit
Lender and its representatives and agents to inspect the Property
from time to time during normal business hours and as fregquently
as Lender considers reasonable.

3.15 Inspection of Books and Records. Mortgagor shall
keep and maintain full and ceorrect books and records showing in
detail the income and expenses of the Property. Within ten (10)
days after demand by Lender, Mortgagor shall permit Lender or its
agents to examine such books and records and all supporting
vouchers and data at any time on request at its offices or at the
address identified above.

3.16 Certified Annual Operating Statements. Within
ninety 99)) days after the close of each fiscal vyear, Mortgagor
shall furaish to Lender an annual balance sheet and operating
statement /0ot income and expenses of the Property and also of
Mortgagor, <L, so reguired by Lender, signed and certified by a
certified Evihlic accountant. Such report shall contain such
detail and enbuinsce such items as Lender may reasonably require.

3.17 Aclpowledgement of Debt. Mortgagor shall furnish
from time to time, within fifteen (15) days after Lender's re-
quest: (i) a written statement, duly acknowledged, specifying the
amount due under the }Mote and this Mortgage and discleosing whether
any alleged cffsets or rieienses exist against the Secured Indebt-
edness; and (ii) a certificate of Mortgagor setting forth the
names of all lessees unde!’ any Leases, the terms of their respec-~
tive leases, the space occusizrl, the rents payable thereunder, and
the dates through which any 2::2 all rents have been paid.

3.18 Other Amounts Secura2d. At all times, regardless of
whether any loan proceeds have heen disbursed, this Mortgage
secures {in addition to any lecan riaceeds disbursed from time to
time and any advances pursuant to Paragraphs 3.04, 3.05, and 4.03)
litigaticon expenses pursuant to Paracraph 5.05, and any other
specified amounts, the payment of any  ind all loan commissions,
service charges, ligquidated damages, exypense, and advances due to
or pald or incurred by Lender in connection with the Leoan, the
application and 1lcocan commitment, if any, snd the other Loan

Documents.

3.19 Assignment of Rents, All right, title and interest
of the Mortgaygor in and tco all present and future Leases affecting
the Property, together with all of the Rents, (irom or due or
arising out of the Property have been transferred and assigned
simultaneously herewith to the Lender as further security for the
payment of said Secured Indebtedness under provisicas, of an
Assignment of Leases and Rents ("Assignment of Rents"), of even
date herewith, executed by Mortgagor and to be receorded 'simulta-
neously herewith. The terms, covenants and conditions &t the
Assignment of Rents are hereby expressly incorporated hercin by
reference and made a part hereof, with the same force and effect
as though more particularly set forth herein,. In the Event of
Default, Lender shall have such powers and rights as are contained
in the aAssignment of Rents in addition to any nonconflicting
rights and powers as provided herein. Except for Leases substan-
tially similar to the lease format submitted to and approved by
Lender, all future Leases affecting the Property shall be submit-
ted by the Mortgagor to the Lender for its approval prior to the
execution thereof. All approved and executed Leases shall be
specifically assigned to the Lender by instrument in form satis-~
factory to Lender. All or any such Leases, shall, at the option of
Lender, be paramcunt or subordinate to this Mortgage.
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3.20 Default under Leases.

Mortgagor expressly covenants and agrees that if it as
lessor (or any dther lessor under any of the Leases) (i) fails to
perform and fulfill any term, covenant, condition or provision in
any of the Leases, which failure results in a termination of one
or more of the Leases, or (ii) suffers or permits to occur any
breach or default under the provisions of the Assignment of Rents,
then at the option of the Lender and without notice to Mortgagor,
such breach or default shall constitute an Event of Default

hereunder,

3.21 Lender in Posgession. Nething herein contained
shall Yo construed as constituting the Lender as a lender in
possessicon in the absence of the actual taking of possession of
the Propserty by the Lender.

3742 Declaration of Subordination. At the option of
Lender, thic lortgage shall become subject and subordinate, in
wheole or in pari (but not with respect to priority of entitlement
to insurance proceeds or any condemnation or eminent domain award)
te any and all jzases of all or any part of the Property upon
Lender's executing. - and recording a unilateral subordination
declaration in the sprropriate official records of the county in
which the Property ig situated.

3.23 Uniform Compmercial Ceode. This Mertgage constitutes
a Security Agreement as thet term is used in the Code of the State
in which the Property is lccetzed with respect to: (i) all sums at
any time on deposit for the Gcnefit of the Lender pursuant to any
of the provisions of this Mortgage or any of the Loan Documents;
and (ii) any part of the Property which may or might now or
hereafter be or be deemed to bo persconal property, fixtures or
preperty {(including all replacements; additions and substitutions)
other than real estate (collectavely "Collateral®). All of
Mortgagor's right, title and interest jn the Collateral are hereby
assigned to the Lender to secure the payment of the Secured
Indebtedness and the performance of all z:r the Mortgagor's obliga-
tions. All of the terms, provisions, corditions and agreements
contained in this Mortgage apply to the Co.lateral as fully and to
the same extent as to any other property corpcising the Property.
The following provisions of this Paragraph sp2ll net limit the
generality or applicability of any other provision of this Mort-
gage but shall be in addition thereto:

{a) The Mortgager (being the Debtor qa:z that term
is used in the Code) is and shall be the true and lawful
owner of the Collateral, subject to ne liens, clarges or
encumbrances other than the lien hereof;

{b) The Collateral is to be used by the Moiltgagor
solely for business purposes, being installed upon the
premises for Mortgagor's own use or as the eguipment and
furnishings furnished by Mortgagor, as landlord, to
tenants of the Property;

(¢} The Collateral shall be kept at the Premises
shall not be removed therefrom without the consent of
the Lender,. The Collateral may be affixed to such
Premises but shall not be affixed to any other real
estate;

(d) HNo Financing Statement as that term is used in
the Code covering any of the Ccllateral or any proceeds
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thereof is on file in any public office (except Financ-
ing Statements showing Lender as the sole Secured Party,
or such other liens and encumbrances as may be included

within the Permitted Exceptions).f Mortgagor shall at
its own cost and expense, upon demand, furnish to the
Lender such further information, shall execute and
deliver to the Lender such Financing Statements and
other documents in form satisfactory to the Lender, and
shall do all such acts and things as the Lender may
reasonably reguest or as may be necessary or appropriate
to establish and maintain a perfected security interest
in the Collateral as security for the Secured Indebted-
ness, subject to no adverse liens or encumbrances
{except Financing Statements showing Lender as the sole
Secured Parxrty, or Permitted Exceptions). Mortgagor
shall pay the cost of filing the same or filing or
zecording such Financing Statements or other documents
a5 well as this instrument, in all public offices
wherever filing or recording is deemed by the Lender to
be G=cessary or desirable;

(¢! At any time after an Event of Default Lender
at ite “"optioen may declare the Secured Indebtedness
immediateXy, due and payable. Thereupon Lender shall
have the we.adies of a Secured Party under the Code,
including witheut limitation the right to take immediate
and exclusive pcssession of the Collateral, or any part
thereof, For “that purpose, Lender may, so far as the
Mortgagor can g9ive, authority therefor, with or without
judicial process, ‘enter (if this can be done without
breach of the peac¢ upon any place which the Collateral
oer any part thereof may be situated and remcve the
Collateral if the Col.ateral is affixed to the Premises,
such removal shall be 'subject to Code conditions).
Lender shall be entitlea *o. hold, maintain, preserve and
prepare the Collateral foui  sale, until disposed of, or
may propose to retain the /fidllateral subject teo the
Mortgagor's right of redemplior in satisfaction of the
Mortgagor's obligations. Leader without removal may
render the Collateral unusabli: and dispese of the
Collateral on the Property. The Lender may reguire the
Mortgager to assemble the Collaterwl ) and make it avail-~
able to the Lender for its possession 4t a place to be
designated by Lender which is reasonasiy convenient to
both parties. The Lender will give Mortuagor at least
five (5) days' notice of the time anc place of any
public sale or of the time after which any/ private sale
or any other intended disposition is made. Tl reguire-
ments of reasonable notice shall be met if such notice
is mailed, by certified mail or equivalent postage
prepaid, to the address of Mortgagor as provided helow,
at least five (5) days before the time of the Galie or
disposition. The Lender may buy at any public sale,
and, if the Collateral is a type customarily sold in a
recognized market or is of type which is the subject of
widely distributed standard price guotations, Lender may
buy at any private sale. Any such sale may be held as
part of and in conjunction with any foreclosure sale of
the Premises comprised within the Property, the Collat-
eral and the Premises to be sold as one lot if Lender so
elects. The net proceeds realized upeon any such dispo-
sition, after deduction for the expenses cof retaking,
holding, preparing for sale, selling or the like and the
reasonable attorneys' fees and legal expenses incurred
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by Lender shall be applied in satisfaction of the
Secured Indebtedness. The Lender will account to the
Mortgager for any surplus realized on such disposition;

(f) The remedies of the Lender hereunder are
cumulative and the exercise of any one or more of the
remedies provided for herein or under the Ccde shall not
be construed as a waiver of any of the other remedies of
the Lender, including having the Collateral deemed part
of the realty upon any foreclosure so long as any part
of the Secured Indebtedness remains unsatisfied;

(g) The terms and provisions contained in this
Paragraph shall, unless the context otherwise requires,
have the meanings and be construed as provided in the

Code;

{h) To the extent permitted by applicable law, the
gecurity interest created hereby is specifically intend-
ed (vo  cover and include all Leases between the Mortga-
gor, S lessor, and various tenants, as lessee,
including all extensicns and renewals of the Lease
terms; as well as any amendments to or replacements of
the Leases, together with all of the right, title and
interest ¢  the Mortgagor as lessor, including, without
limiting tne - generality of +the foregoing, the present
and continuiag right to: (i) make claim for, collect,
receive and receipt for any and all of the Rents, and
moneys payable -as  damages or in lieu of the Rents and
moneys payable as.clie purchase price of the Property or
any part therecf o: claims for money and other sums of
money payable or receivable thereunder howscever Ppay-
able; and (ii) bring actions and proceedings thereunder
or for the enforcement!| therecf, and +to do any and all
things which Mortgagor cr any lessor is oxr may become
entitled to do under the Leases.

3.24 Releases. Without notice/ 2nd without regard toc the
consideration therefor, and to the existernce at that time of any
inferior liens, Lender may release from the lien all or any part
of the Property, or release from liability anv person obligated to
repay any Secured Indebtedness, without affecting the liability of
any party to any of the Note, this Mortgage, or any of the other
Loan Documents (including without limitation any guaranty given as
additional security) and without in any way affecting the priority
of the Lien. Lender may agree with any liable party to extend the
time for payment of any part or all of such indebtegness. Such
agreement shall not in any way release or impair the-lian created
by this Mortgage or reduce or modify the liability of any person
entity cbligated personally to repay the Secured Indebtediess, but
shall extend the Lien as against the title of all partieschaving
any interest, subject to the Secured Indebtedness in the Property.

3.25 Interest Laws. Lender and Mortgagor intend to
comply with the laws of the state wherein the Property is located.
Notwithstanding any provision to the contrary in the Note, this
Mortgage, or any of the other Loan Documents, no such provision
shall require the payment or permit the collection cf any amount
("Excess Interest") in excess of the maximum amount of interest
permitted by law to be charged for the use or detention, or the
forbearance in the collection, of all or any portion of the
indebtedness evidenced by the Note. If any Excess Interest is
provided for, or is adjudicated toc be provided for, in the HNote,
this Mortgage, or any of the other Loan Documents, then in such
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event ({(a) the provisions of this Paragraph shall govern and
controel; (b) neither Mortgagor nor any of the other Obligors (as
defined in the Note) shall be obligated to pay any Excess Inter-
est; (¢) any Excess Interest that Lender may have received hereun-
der shall, at the option of Lender, be (i) applied as a credit
against the then unpaid principal balance under the Note, accrued
and unpaid interest not to exceed the maximum amount permitted by
law, (ii) refunded to the payor thereof, or (iii) any combination
of the foregoing; (d) the Interest Rate (as defined in the Note)
shall be automatically subject to reduction to the maximum lawful
contract rate allowed undexr the applicable usury laws of the
State. The Note, this Mortgage, and the other Leoan Documents
shall be deemed te have been, and shall be, reformed and modified
to reflect such reducticn in the Interest Rate; and {e) neither
Mortgagos, nor any of the other Obligors shall have any action
against ‘Lender for any damages whatsoever arising out of the
payment o.- collection of any Excess Interest.

3.4t Future Advances. This Mortgage also secures the
payment of aud includes all future or further advances as shall be
made at all timzs, regardless of whether Loan proceeds have been
disbursed by the uznder, or its successors or assigns, to and for
the benefit of tne dortgagor, its heirs, personal representatives,
or assigns, to the zame extent as if such future advances were
made on the date cf ‘hie execution of this Mortgage. The total
amount of Secured Indebtadness by this Mortgage may decrease or
increase from time to time but the total unpaid balance so secured
at any one time shall nct axceed the maximum principal sum permit-
ted by the laws of the Stute or $5,000,000.00 (whichever is the
lesser) together with interect  thereon and any and all disburse-
ments made by the Lender for Lhie payment of Taxes, or insurance on
the Property covered by the lien of this Mortgage and for reason-
able attorneys' fees, loan commissions, service charges, ligquidat-
ed damages, expenses and court cosis incurred in the collection of
any or all of such sums of money. -Z¥ch further or future advances
shall be wholly optional with the Lender and the same shall bear
interest at the same rate as specified. in the Note unless such
interest rate shall be modified by subsuzguent agreement.

IV

REPRESENTATIONS

To induce the Lender to make the Loan sccured hereby, in
addition tco any representations and warranties in the Note, in
this Mortgage or in any Loan Documents, Mortgagor herehy further
represents and, by directing the execution of this Morlicage, the
beneficiaries of Mortgagor warrant, that as of the date liececf and
until the Secured Indebtedness is paid in full and all okligations
under this Mortgage are performed:

4.01 Power and Authority. Mortgagor is duly organized
and wvalidly existing and, 1if Mortgager is a corporation, is
gualified te do business and is in good standing in the State in
which the Premises are located, and has full power and due author-
ity to execute, deliver and perform this Mortgage, the Note, and
all Loan Documents in accordance with their terms. Such execu-
tion, delivery and performance has been fully authorized by all
necessary corporate or partnership action and approved by each
required governmental authority or other party. The obligations
of Mortgagor and every other party under each such document are
the legal, wvalid and binding obligations of each, enforceable Dby
the Lender in accordance with their terms, subject to applicable
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bankruptcy, insolvency, reorganization, moratorium and other
similar laws applicable to the enforcement of creditors' rights
generally.

4.02 No Event of Default or Vicolations. No event of
default or event which, with notice or passage cof time or both,
would constitute an Event of Default has occurred nor is continu-
ing under this Mortgage, the Note, or any of the Loan Documents.
Neither Mortgagor, nor any party constituting Mortgager, noxr any
general partner in any such party, is in violation of any govern-
mental regulation (including any applicable securities law) or in
default under any agreement to which it is bound, or which affects
it or any of its property, and the use and cccupancy of the
Premises. The execution, delivery and performance of this Mort-
gage, tbé Note, or any of the Leoan Documents, in accordance with
their ‘cowms, shall not violate any governmental reguirement
(including any applicable usury law), or conflict with, be incon-
sistent witch or result in any default under any cf the representa-
tions or warianties, covenants, conditions or other provisions of
any indenture mortgage, deed of trust, easement, restriction of
reccrd, contracy/  document, agreement or instrument of any kind to
which any of the /foregoing is bound or which affects it or any of
its property.

4.03 No Litication or Governmental Controls. No proceed-
ings of any kind are perding, or threatened against or affecting
Mortgagor, the Property (including any attempt or threat by any
governmental authority to sondemn or re-zone all or any portion of
the Property), any party  constituting Mortgagor or any general
partner in any such party, oOx iavolving the validity, enforceabil-
ity or priority of this Mortjage, the Note or any of the Loan
Documents or enjeining or preventing or threatening to enjoin or
prevent the use and occupancy ©f the Premises or the performance
by Mortgagor of its obligations hereunder. No rent controls,
governmental moratoria oxr envircoment controls presently in
existence threaten or affect the Prcpirty.

4.04 Liens. Title to the Prenises, or any part thereof,
is not subject to any liens, encumbrances-or defects of any nature
whatsoever, whether or net of record and wietvher or not customar-
ily shown on title insurance policies, exc=pt /as identified as a
Permitted Exception.

4.05 Financial and Operating Statemencsc All financial
and cperating statements submitted to Lender in connection with
this Loan are true and correct in all respects and fairly present
the respective financial conditions of their subjecis and the
results of their operations as of the respective  detes shown
thereon. No materially adverse changes have occurred - in the
financial conditions and operations reflected therein since their
respective dates, and no additional borrowings have been made
since the date thereof other than the borrowing made undes this
Mortgage.

4.06 Other Statements to Lender. Neither this Mortgage,
the Note, any Lean Document, nor any document, agreement, report,
schedule, notice or other writing furnished to the Lender by or on
behalf of any party constituting Mortgagor or any general partner
or any such party, contains any material omission or misleading or
untrue statement of any fact.

4.07 Leases. The only persons having any interest in
the Property are the Mortgagor, Lender and persons, 1if any,
occupying the Property as tenants only. Mortgagor represents amed
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wareamts as to each of the Leases now covering all or any part of
the Premises that: (i) each of the Leases is in full force and
effect; (ii) no default exists on the part of any of the lessees
of the Leases or the Mortgagor; (iii) no Rents have been collected
more than one month in advance under more than ten percent (10%)
of the Leases; (iv) none of the Leases or any interest therein has
been previously assigned or pledged; (v) no lessee under any of
the Leases has any defense, setoff or counterclaim against Mortga-
gor; (vi) except as previously approved by Lender in writing, all
Rents due to date under each of the Leases has been collected and
no concession has been granted to any lessee in the form of a
waiver, release, reducticn, discount or other alteration of Rents
due or to become due; (vii) the lessee's interests under each of
the Leases is as lessee only, with no options to purchase or
rights of first refusal; and (viil) except as approved by Lender
in writing, the term under each of the Leases is no greater than
one (1) year, with no coptions to extend the term of any such Lease
being grealer than one year.

v

EVENT OF DEFAULT AND REMEDIES

5.0} Event ¢f Default. Each of the following shall
constitute an event ¢f default ("Event of Default") under this

Mortgage:

{a) Failure of Mortgagor to pay any amount due
herein or secured hereby, interest thereon, or any
installment of piircipal or interest when due and
payable whether at maturity or by acceleration or
otherwise under the Nots, this Mortgage, or any of the
other Loan Documents.

{b) Failure of Mortcager to perform or cbserve any
other covenant, agreement,. ra2presentation, warranty or
other preovision contained in<*n= Note, this Mortgage, or
the other Loan Documents afctr:x the expiration of any
grace period expressly allowed in said instrument
relative to curing such default.

(c} Untruth or material deceptiveness of any
representation, covenant or warranty coutained in any of
the Note, this Meortgage, or the other Loan Documents.

(d) if (and for the purpese of this Subparagraph
(d) only), the term Mertgagor shall mean and iiclude not
only Mortgagor, but alsc any beneficiary ol Ja Trustee
Mortgagoer, any general partner in a partnership/Mortga-
gor or in a partnership which is a beneficiary of a
Trustee Mortgagor, any owner of mere than ten fpeoercent
(10%) of the stock in a corporate Mortgagor or a corpo-
ration which is the beneficiary of a Trustee Mortgagor
and each person who, as guarantor, co-maker or other-
wise, shall be or become liable for or obligated upocn
all or any part of the Secured Indebtedness or any of
the covenants or agreements contained herein or in the
Note or in any of the Loan Documents:

(i) Mortgager shall file a voluntary petition
in bankruptcy, inseclvency, debtor relief or for
arrangement, reorganization or other relief under
any chapter of the Federal Bankruptcy Act or any
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similay law, state or federal, now or hereafter in
effect, shall consent to the appeintment of cor
taking possession Dby a receiver, liguidator,
assignee, trustee, custodian, sequestrator {or
similar official) of the Mortgagor or for any part
of the Premises cor any substantial part of the
Mortgagor's property, shall wmake any general
assignment for the benefit of Mortgager's credi-
tors, shall fail generally to pay Mortgagor's debts
as they become due, or shall take any action in
furtherance of any of the foregoing;

(ii)} Mortgagor shall admit in writing or shall
file an answer or other pleading in any proceeding
admitting insclvency, bankruptcy, or inability to
pay its debts as they mature;

{iii) A court having jurisdiction shall enter
a decree cor order for relief in respect of the
Mortgageor, in any involuntary case brought under
any bankruptcy, insclvency, debtor relief, or
similar law now or hereafter in effect, or Mortga-
goy ~shall ceonsent to or shall fail to oppose any
such »roceeding, or such court shall enter a decree
or oid2r appeointing a receiver, liquidator, assign-
ee, cwstodian, trustee, sequestrator (or similar
official, <f the Mortgagor or for any part of the
Premises .or.any substantial part cf the Meortgagor's
property, bOr ordering the winding up or liguidation
of the affairs »f the Mortgagor, and such decree or
order shall n°t be dismissed within thirty days
after the entry thereof;

(iv) Mortgager— shall fail to pay any money
judgment against it /within fourteen days following
the day it becomes . .lien against the Property;

(v) Any terminatisn or wveluntary suspension
of the transaction of t}lz business of the Mortga-
gor. All or a substantisi \part of Mortgagor’'s
assets are attached, seized, subjected to a writ or
distress warrant, or are leviad upon, unless such
attachment, seizure, writ, warrant or levy is
vacated within fourteen days;

{(vi) Mortgagor shall abandon 'the Premises;

(e) 1f Mortgagor is a limited or general partner-
ship, or a joint venture, then a change of any constitu-
ent general partner or any joint venturex,’ whether
voluntarily, dinvoluntarily cor otherwise, or tne sale,
conveyance, transfer, disposition, charging or/ .encum-
brance cof any such dgeneral partner or joint venture
interests. If Mortgagor is a limited partnership, the
death of a general partner shall not constitute a
default if {(a) such limited partnership is not dissclved
or terminated and (b) within sixty days after the death
of such general partner a replacement dgeneral partner is
chosen who fulfills the following conditions: (1) the
replacement general partner has a net worth acceptable
to Lender; (ii) Lender is satisfied that the replacement
general partner has adequate experience with similar
projects; and (iii) the replacement general partner is
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otherwise acceptable to Lender in Lender's sole
discretion.

(£) If Mortgagor is other than a natural person or
persons, (i) the dissclution or termination of existence
of Mortgagor, veoluntarily or inveluntarily, whether by
reason of death o©f a general partner of Mortgagor or
otherwise; (ii) the amendment or modificatien in any
respect of Mortgagor's articles or agreement of partner-
ship or its corporate resclutions relating to this
transaction or its articles of incorperation or bylaws,
or (iii) the distribution cof any of the Mortgagor's
capital, except for distributions of the proceeds of the
Loan and cash from operations (meaning any cash of the
Mortgagor earned from operation cof the Property, but not
from a sale or refinancing of the Preoperty or from
borrowing, available after paying all ordinary and
necessary current expenses of the Mortgagor, including
wrpanses incurred in the maintenance of the Property and
ziter establishing reserves to meet current or reason-
abl /s expected obligations of the Mortgagor).

(3! The Premises or any part therecf at any time
are or-pecome located in a designated flood or mudslide
hazard ares, . and the insurance required by Paragraph
5(e) herecf’ is not available or becomes unavailable,
either becausz: the local governmental authority having
jurisdiction »ver the Premises is a "non-participating”
community in . any governmental program providing or
subsidizing such 4lood or mudslide hazard insurance, or
for any other reasor:

(h) Any other eivent occurring (including, without
limitation, a default ir-order to avoid any prepayment
penalty or premium) or “Zailing to occcur which, under
this Mortgage, under the( Mote, under any of the Loan
Documents or under any docunent or instrument referenced
herein or related hereto, ¢ Lonstitutes a default by
Mortgagor or gives Lender the right te accelerate the
maturity ovr any part theres of the Secured
Indebtedness.

5.02 Acceleration of Maturity. At ‘anv time during the
existence of any Event of Default, Lender is heceby authorized and
empowered, at its option, and without affecting the lien hereby
created or the priority of said lien or any right bf the Lender
hereunder, to declare, without further notice, all secured Indebt-
edness {which shall include any prepayment premiurn c¢r penalty
provided in the Note) to be immediately due and payaulir, whether
or not such Event of Default is thereafter remedied by the Mortga-
gor., Upon acceleration, all Secured Indebtedness shail bear
interest thereon at an annual rate specified in the Note, it any
("Default Rate"), which may be at or in excess of the rate of
interest from time to time prevailing under the Note, and the
Lender may immediately proceed to foreclose this Mortgage and/or
exercise any right, power or remedy provided by this Mertgage, the
Note, the Assignment of Rents, the Assignment of Leases, or any of
the Loan Documents or by law or in egquity conferred.

5.03 Foreclosure of Mortgage. Upon occurrence of any
Event of Default, or at any time thereafter, Lender may, at its
option, proceed to foreclese the lien of this Mortgage by judicial
proceedings in accordance with the laws of the state in which the
Premises are located.
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5.04 Remedies Cumulative and Non-Waiver. No remedy or
right of the Lender hereunder or under the Ncte, or any Loan
Documents or otherwise, or available under applicable law, shall
be exclusive of any other right or remedy. Each such remedy or
right shall be in addition to every other remedy or right now or
hereafter existing under any such document or under applicable
law. No delay in the exercise of, or omission to exercise, any
remedy or right accruing on any Event of Default shall impair any
such remedy or right or be construed to be a waiver of any such
Event of Default or an acqguiescence therein, nor shall it affect
any subseguent Event of Default of the same or a different nature,
nor shall it extend or affect any grace pericd. Every remedy or
right may be exercised concurrently or independently, when and as
often as may be deemed expedient by the Lender. All cbligations
of the lortgagor, and all rights, powers and remedies of the
Lender’ £xall be in addition teo, and not in limitation of, those
provided ov law or in the Note or any Loan Documents or any other
written agreement or instrument relating to any of the Secured
Indebtednessn or any security therefor.

5.0X3 lidtigation Expenses. In any proceeding to fore-
close the Lien or enforce any other remedy of Lender under the
Note, this Mortgauss, and the cther Loan Documents, or in any other
proceeding in connection with any of the Loan Documents or any of
the Property in which ‘Lender is named as a party, there shall be
allowed and included; as= additional indebtedness in the judgment
or decree resulting all/ related expenses paid or incurred by or on
behalf of Lender. Such-enpenses shall include: attorney's fees,
appraisexr's fees, ocutlays  for documentary and expert evidence,
stenographer's charges, publicuation costs, survey costs, and costs
of procuring all abstracts oL title, title searches and examina-
tions, title insurance pclicies; Torrens certificates, and any
similar data and assurances witl respect to title to the Property
as Lender may deem reascnably niZcessary either to prosecute or
defend in such proceeding or to evidence to bidders at any sale
pursuant to such decree the true condition of the title to or
value o©f the Premises or the Propercv. All foregoing expenses,
and such expenses as may be incurred in/ the protection cof any of
the Property and the maintenance of the Lien, including the f{fees
of any attorney employed by Lender in any litigation affecting the
Note, this Mortgage, or the Property, or dn . preparation for the
commencement or defense of any proceeding ¢r threatened suit or
proceeding {(which may be estimated as to itenss to be expended
after entry of such judgment or decree), shall Xz immediately due
and payable by Mortgagor with interest thereon st the Default
Interest Rate.

5.06 Lender's Performance of Mortgagors' Orligatiocns.
In case of any Event cf Default herein, the Lender, eitniri. before
or after acceleration of the Secured Indebtedness or the fareclo-
sure cof the lien hereof and during the period of redempcion, if
any, may, but shall not be required to, make any paym:a2nc or
rerform any act herein, in the Note, any of the Loan Documents or
any document or instrument related thereto which is required of
the Mortgagor (whether or not the Mortgagor is personally liable
therefor) in any form and manner deemed expedient to the Lender;
and the Lender may, but shall not be required to, make full or
partial payments of principal or interest on any permitted prior
mertgage or encumbrances and purchase, discharge, compromise or
settle any tax lien or other pricr lien or title or claim thereof,
or redeem from any tax sale or forfeiture affecting the Premises,
or contest any Taxes and may, but shall not be required to,
complete construction, furnishing and equipping of the Improve-
ments upon the Premises and rent, operate and manage the premises
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and such Improvements and pay operating costs and eXpenses,
including management fees, of every kind and nature in connection
therewith, so that the Premises and Improvemenrts shall be opera-
tional and usable for their intended purposes. The Lender may,
but shall not be reguired to, notify any person cobligated to the
Mortgagor under or with respect to any third party agreements of
the existence of the Event of Default and reguire that performance
be made directly to the Lender at the Mortgagor's expense and
advance such sums as are necessary or appropriate to satisfy the
Mortgagor's obligations thereunder; and Mortgagor agrees to
co-operate with the Lender to accomplish the foregoing. All
monies paid for any of the purposes herein authorized, and all
expenses paid or incurred in connection therewith, including
attorneys' fees and any other monies advanced .by the Lender to
protect «<ihe Premises and the lien herecof, or to complete construc-
tion, furaishing and egquipping or to rent, operate and manage the
Premises .4ard such Improvements or to pay any such operating costs
and expentes . thereof or to keep the Premises and Improvements
operational jard usable for their intended purposes, shall be so
much additions! Secured Indebtedness, whether or not they exceed
the amount of- <lhiz Note, and shall become immediately due and
payable without rnotice, and with interest thereon at the Default
Rate., The Lenderx. in making any payment hereby authorized to: (a)
Taxes, may do so according to any bill, statement or estimate,
without inguiry intotne wvalidity of any tax, assessment, sale,
forfeiture, tax lien or %title or claim thereof; or (b) the pur-
chase, discharge, compi'omise or settlement of any other prior
lien, may do so without driguiry as to the validity or amount of
any claim for lien which mey-be asserted; or (c¢) the completion of
construction, furnishing or esuaipping of the Improvements or the
Premises or the rental, operat.on or management of the Premises or
the payment of operating cost ara expenses thereocf, may do so in
such amounts and to such persons as Lender may deem appropriate
and may enter into such contracts therefor as Lender may deem
appropriate or may perform the same itself,.

5.07 Right of Possession. in/ iny case in which, Lender
has a right to institute foreclosure pro:ceedings (whether or not
the entire principal sum secured herelk;y becomes immediately due
and pavable or whether before or after the (nstitution cf foreclo-
sure proceedings or before or after sale thareunder), Mortgagor
shall, immediately upon Lender's demand, surrencer to Lender, and
Lender shall be entitled to take actual possessisn/of, the Proper-
ty or any part thereof, personally or by its agziucsor attorneys.
Lender may enter upon and take and maintain possession of all or
any part of the Property, together with all deccuvments, books,
records, papers, and acccocunts of Mortgagor or the thien owner of
the Property relating theretc. Lender may exclude Meortcocagor, such
owner, and any agents and servants from the Property. 7As ‘attor-
ney-in-fact or agent of Mortgagor or such owner, or in /its own
name Lender may:

(a} hold, coperate, manage, and contrel all or any
part of the Property and conduct the business thereof,
either perscnally or by its agents. Lender shall have
full power teoc use such measures, legal or egquitable, as
it may deem proper or necessary tc enforce the payment
or security of the rents, issgsues, deposits, prefits, and
avails of the Property, including actions for recovery
of rent, acticns in forcible detainer, and actions in
distress for rent, all without notice to Mortgagor;
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(b} <cancel or terminate any lease or sublease of
all or any part of the Property for any cause or on any
ground that would entitle Mortgagor to cancel the same;

(c) elect to disaffirm any lease or sublease of
all or any part of the Property made subseguent to this
Mortgage or subordinated to the lien of this Mortgage;

{d) extend or modify any then existing leases and
make new leases of all or any part of the Property.
Such extensions, modifications, and new leases may
provide terms or options to lessees to extend or renew
terms, beyond the maturity date of the Loan evidenced by
the Note and the idissuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale. Any such
leases shall bke binding upon Meortgagor, all persons
whose interests in the Property are subject to the lien
of this Mortgage, and the purchaser or purchasers at any
fosreclosure sale, notwithstanding any redemption from
gale; discharge of the Secured Indebtedness, satisfac-
tiolx “of any foreclesure decree, or issuance of any
certicfi_ate of sale or deed to any such purchaser; and

{(¢j) make all necessary or proper repairs, decora-
tion, rerevals, replacements, alterations, additions,
betterments and improvements in connection with the
Property as ray seem judicious to Lender; insure and
reinsure the Property and all risks incidental to
Lender's posseGsion, operation, and management; and
receive all rencs, issues, deposits, profits, and
avails.

5.08 Priority of Rent Pavments. Any rents, issues,
deposits, profits, and avails oi.fthe Property received by Lender
after taking possession of the' Troperty, or pursuant to any
assignment to Lender under the provisicons cof this Mortgage or any
of the other Loan Documents, shall bea npplied in payment of or on
account of the follewing, in such ordeir as Lender or, in case of a
receivership, as the court, may determinsi: .

(a) operating expenses of the ‘Property (including
reasonable compensation to Lender, any receiver of the
Property, any agent or agents to whoni.management of the
Property has been delegated, and also’ including lease
commissions and other compensation for and expenses of
seeking and procuring tenants and enterirg into leases,
establishing claims for damages, if any, and paying
premiums on insurance hereinabove authorized);

{b) taxes, special assessments, and wva’er and
sewer charges now due or that may become due/ ¢n the
Property, or that may become a lien prior to the iien;

{c) any and all repairs, decorating, renewals,
replacements, alterations, additions, betterments, and
improvements of the Property (including without limita-
tion the cost, from time to time, eof installing or
replacing ranges, refrigerators, and other appliances
and other personal property, and of placing the Property
in such condition as will, in the judgment of Lender or
any receiver, make it readily rentable or salable);

626E8048

{(d) any Secured Indebtedness or any deficiency
that may result from any foreclosure sale; and
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{e) any remaining funds to Mortgagor or its
successors or assigns, as their interests and rights may

appear.

5.0% Appointment of Receiver. Upon or at any time after
the filing of any compliant to foreclose the lien of this Mort-
gage, the court may, upon application, appeint a receiver of the
Preoperty. Such appointment may be made either before or after
foreclosure sale, (i) without notice; (ii) without regard to the
solvency or insolvency, at the time of application for such
receiver, of the perscn or persons, if any, liable for the payment
of the Secured Indebtedness; (iii) without regard to the value of
the Property at such time and whether or not the same is then
occupied as a homestead; and (iv) without bond being required of

the applizant.

Such receiver shall have the power to take possession,
control, 'awnd care of the Property and to collect all rents,
issues, depis.ts, preofits, and avails during the pendency of such
foreclosure suit and (in the event of a sale and a deficiency
where Mortgagor las not waived its statutory rights of redemp-
tion), during tke/ full statutory period of redemption, as well as
during any furthe: times when Mortgagor or its devisees, legatees,
heirs, executors, adninistrators, legal representatives, succes-
sors, or assigns, exncept for the intervention of such receiver,
would be entitled to c¢slilect such rents, issues, deposits, prof-
its, and avails. The receiver shall have all other powers that
may be necessary or useful in such cases for the protection,
possession, control, managzinent., and operation of the Property
during the whole of any suck period to the extent permitted by

law.

Such receiver may be authorized by the court to extend
or modify any then existing leasdés and teo make new leases of the
Property, which may provide for terns to expire, or for options to
lessees to extend or renewal terms 7csexpire, beyond the maturity
date of the Secured Indebtedness. 2oy such leases, and the
options or other such provisions to be‘contained therein, shall be
binding upon Mortgagor and all persous whose interests in the
Property are subject to the Lien, and |  upon the purchaser or
purchasers at any such foreclosure sale;,  notwithstanding any
redemption from sgale, discharge of indebtediass, satisfaction of
foreclosure decree, or issuance of certificate 0f sale or deed +to

any purchaser.

§.10 Foreclosure Sale. In the event cof -anv foreclosure
sale, the Property may be sold in one or more parcel:.  Lender may
be the purchaser at any foreclosure sale.

5.11 Application of Proceeds. The proceeds of any
foreclosure sale shall be distributed and applied in the Inllowing
order of priority: {1) on account of all costs and expenses
incident to the foreclosure proceedings, including all such items
mentioned in Paragraph 5.05; (2) =211 other items that, under the
terms of this Mortgage, constitute Secured Indebtedness additional
to that evidenced by the Note, with interest thereon at the
Default Interest Rate; (3) all principal and interest remaining
unpaid under the Note, in the order of priority specified by
Lender in its sole discretion; and (4) the balance to Mortgagor or
its successors or assigns, as their interests and rights may

appear.

5.12 Application of Deposits. In the event of any Event
of Default, Lender may, at its option, apply any monies or
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securities that constitute deposits made to or held by Lender or
any depositary pursuant to this Mortgage toward payment of any of
Mortgagor's obligations under the Note, this Mortgage, or any of
the other Loan Documents, in such order and manner as Lender may
elect. When the Secured Indebtedness has been fully paid, any
remaining deposits shall be paid to Mortgagor or tc the then owner
or owners of the Property. Such deposits are pledged as addition-
al security for the prompt payment of the indebtedness evidenced
by the Note and any other Secured Indebtedness and shall be held
to be applied irrevocably by such depositary for the intended
purposes and shall not be subject to the direction or control of
Mortgagor.

5.13 Insurance Upon Foreclosure. In case of an insured
loss akiter foreclosure proceedings have been instituted, the
proceeds oY any insurance policy or policies, if not applied in
Restoring chz Improvements, shall be used to pay the amount due in
accordance wiith any decree of foreclosure that may be entered in
any such proceedings, and the balance, if any, shall be paid as
the court may.Jdirect. In the case of foreclosure of this Mort-
gage, the courc,” ;in its decree, may provide that the Lender's
clause attached tw-each of the casualty insurance policies may be
canceled and that ths decree creditor may cause a new loss clause
to be attached to earlrof said casualty policies making the loss
thereunder payable to/=said decree crediters; and any such foreclo-
sure decree may furthery provide that in every case of one or more
redemptions under such Jd=cree, then in every such case, each and
every successive redemptor may cause the preceding loss clause
attached to each casualty nsurance policy to be canceled and a
new loss clause to be attachel thereto, making the loss thereunder
payable to such redemptor. In tlie event of foreclosure sale, the
Lender is hereby authorized, without the consent of the Mortgagor,
to assign any and all insurance policies to the purchaser at the
sale, or to take such other steps a¢ the Lender may deem advisable
to cause the interest of such purchaser to be protected by any of
the insurance policies without credit or allowance to Mortgagor
for prepaid premiums thereon.

5.14 Waiver of Statutory Rights. Mortgagor shall not
apply for or ravail itself of any appraisemen®, valuation, redemp-
tion, stay, extension, or exemption laws, or /any so-called '"mora-
torium laws," now existing or hereafter enanitned, in order to
prevent or hinder the enforcement or foreclosure/of this Mortgage,
and Mortgagor hereby waives the benefit of such' lavs. Mortgagor,
for itself and all who may claim through or undexr it. waives any
and all rights to have the Property and estates comprising the
Property marshalled upon any foreclosure of the Liern. 2ad agrees
that any court having jurisdiction to foreclose sucli  lien may
order the Property sold in its entirety. Mortgagor furtnher waives
any and all rights of redemption from sale under any ‘order or
decree of foreclosure of the lien created by this Mortgawue, for
itself and on behalf of: (i) any trust estate of which the Premis-
es are a part, all beneficially interested persons; {ii) each and
every perscn acquiring any interest in the Property or title to
the Premises subsequent to the date of this Mortgage; and (iii)
all other persons to the extent permitted by the provisions of
Section 12-125 of Chapter 110 of the Illinois Revised BStatutes.
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VI

MISCELLANEOUS

6.01 Notices. Any notice that Lender or Mortgagor may
desire or be required to give toc the other shall be in writing and
shall be mailed or delivered to the intended recipient at its
address set forth below, or at such other address as the intended
recipient may in writing designate to the sender:

Lender: Continental JIllineis National Bank and
Trust Company of Chicago
231 South LaSalle Street
Chicago, Illinois 60697

Attenticn: Mr. John F. Hickey
Private Banking

Ms. Barbara C. Herbert
Law Department

Mortgagaos': The Cosmopeclitan National Bank of Chicago
801 North Clark Street
Chicage, Illinois 60610
Attention: Land Trust Department

Copy to: Sheldon P. Migdal
Wildman Harrold Allen &
Dixon
One IBM Flaza
Chicage, lllinecis 60611

Such notice shall be deemed to nrvi: been delivered two (2) busi-
ness days after mailing by United States registered or certified
mail, return receipt reguested, or wihén delivered in person with
written acknowledgement of <the receipt. Except as otherwise
specifically required, notice of the (ekercise of any right or
option granted to Lender by this Mortsage is not reguired to be
given.

&.02 Time of Essence. Time 1is of /tte essence of this

Mertgage.

6.03 Covenants Run with Land. All of ‘ths covenants of
this Mortgage shall run with the land constituting the Premises.

6.04 Governing Law. The place of negotiatior, execu-
tion, and delivery of this Mortgage, the location of th<¢ iroperty,
and the place of payment and performance under the Loan Zocuments
being the State of Illinois, this Mortgage shall be const-usd and
enforced according to the laws of that State. To the extent that
this Mortgage may operate as a security agreement under the
Uniform Commercial Code, Lender shall have all rights and remedies
conferred therein for the benefit of a secured party as such term
is defined in the Code.

6.05 Rights and Remedies Cumulative. All rights and
remedies in this Mortgage are cumulative. The holder of the Note
and of every other obligation secured hereby may recover judgment,
issue execution therefor, and resort to every other right or
remedy available at law or in equity, without first exhausting and
without affecting or impairing the security of any right or
remedy.
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6.06 Severability. If any provision of this Mortgage,
or any paragraph, sentence, clause, phrase, or word, or their
application, in any circumstance, is held invalid, the wvalidity of
the remainder of this Mortgage shall be construed as if such
invalid part were never included.

6.07 Non=Waiver, Unless expressly provided in this
Mortgage to the contrary, no consent or waiver, express or im-
plied, by any party, to or of any breach or default by any other
party shall be deemed a consent to or waiver of the performance by
such defaulting party of any other cbkligations or the performance
by any other party of the same, or of any other, obligations.

6.08 Headings. The headings of sections and paragraphs
in this Mortgage are for convenience or reference only and shall
not be comnstrued in any way to limit or define the content, scope,
or intent ~f the provisions.

6.0% Grammar. As used in this Mortgage, the singular
shall include  the plural, and masculine, feminine, and neuter
pronouns shall bm fully interchangeable, where the context so

requires.

6.10 Deed /ir Trust. If title to the Property or any
part thereof is now ur hereafter becomes vested in a trustee, any
prohibition or restriction against the creation of any lien on the
Property shall be construed as a similar prohibition or restric-
tion against the creatiorn ¢f any lien on or security interest in
the beneficial interest of nuch trust.

6.11 Successors anga Assigns. This Meortgage shall be
binding upon Mortgagor, its successors, assigns, legal representa-
tives, and all other persons or =2ntities claiming under or through
Mortgagor. "Mortgagor," when usecd lerein, shall include all such
persons and entities and any others (liable for the payment of the
Secured Indebtedness, or any part cthereof, whether or not they
have executed the Note or this Mortgage., The word "Lender," when
used herein, shall include Lender's successors, assigns, and legal
representatives, including all other holders; from time to time,
of the Note,

6.12 Lenderx in Possession. Nothing ‘Zontained in this
Mortgage shall be construed as constituting Lender a mortgagee in
possession in the absence of the actual taking of possession cof
the Property.

6.13 Business Loans. Mortgagor certifies' axd agrees
that the proceeds of the Note secured by this Mertgaogs . will be
held for the purpeoses specified in 1Illinois Revised /Statutes,
Chapter 17, Section 6404(1)(c), and that the principal oblLigation
secured hereby constitutes a "business loan" within the detiucition
and purview of that Section.

6€.14 Indemnity. Mortgagor shall indemnify and save
L.ender harmless from and against any and all liabilities, losses,
damages, claims, expenses (including attorneys' fees and court
costs) which may be imposed on, incurred by or asserted against
Lender at any time by any third party which relate to or arise
from: the Mortgage; any suit or proceeding {including probate and
bankruptcy proceedings), or the threat thereof, in or to which
Lender may or does become a party, either as plaintiff or as a
defendant, Dby reason of this Mortgage or for the purpose of
protecting the lien of this Mortgage; the offer for sale or sale
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of all or any portion of the Property; the ownership, use,
operation or maintenance of the Property.

6.15 Environmental Compliance. Mortgagor hereby repre-
sents, warxssts and covenants to Lender that:

{({a) The Property, and the use and operation
therecf, are currently in compliance and will remain in
compliance with all applicable laws and regulations
(including but not limited to all environmental, health
and safety laws and regulations);

() All reguired governmental permits are in
effect and will remain in effect. The Property, and the
use and operation therecf, comply and will continue to
cnmply therewith;

{c) There are and will be no envirenmental, health
or “saiety hazards that pertain to any of the Property cor
the -pasiness or operations conducted thereon. No
storage, treatment or disposal of hazardous waste or
materia) “(collectively, "Hazardous Materials") has or
will occur-on or in the Premises (for purposes of these
representaticiis and warranties, the term "Hazardous
Materials" shall include, but shall not be limited to,
substances definad as "hazardous substances': or "toxic
substances” in-tlic Comprehensive Environmental Response,
Compensation and i.iability Act of 1980, as amended, 42
U.S8.C. Bec. 9061 =2t sSeg., Hazardous Materials Transpor-
tation Act, 49 U.S.L. Ses. 1802, The Rescurce Conserva-
tion and Recovery Act 42 U.S5.C. Sec 6901 et seg., and
those substances definasd as "hazardous waste” in Section
1003(j) of the Illineils Environmental Protecticn Act,
Ill. Rev. State. ch. 111172 Para. 1001 et seq., and the
regulations adopted and puklications promulgated pursu-

ant to said laws);

{d) 'There are no pending or threatened actions or
proceedings (or notices of potential actions or proceed-
ings} from any governmental agency ~r any other entity
regarding the condition or use ©i{ ) the Property, or
regarding any environmental, health/ or safety law.
Mortgagor will promptly notify Lender of any notices,
and any pending or threatened action or sproceeding in
the future, and Mortgager will promptly cure and have
dismissed with prejudice any such actions und proceed-
ings to the satisfaction of Lender;

(e} The business and all operations conducted on
the Premises have and will lawfully dispose of their
Hazardous Materials. There are no pending or threiataned
actions or proceedings concerning the disposal of
Hazardous Materials that pertain to any of the Property
cor the business or operations conducted thereon.
Mortgagor will promptly notify Lender of any such
proceedings in the future, and Mortgagor will promptly
cure and have dismissed with prejudice any such actions
or proceedings to the satisfaction of Lender;

(f) There are no storage tanks, PCB's, asbestos,
hazardous waste substances, or other Hazardous Materials
present on the Premises and none will be on the Premises
in the future;
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{g) There are no pending or threatened
"superliens" or similar governmental actions or proceed-
ings that could impair +the <value of either of the
Property, or the priority of the lien of this Mortgage
or of any of the other Loan Documents. Mortgagor will
promptly notify Lender of any such future actions and
proceedings, and Mortgagor will promptly cure and have
dismissed with prejudice any such actions and proceed-
ings to the satisfaction of Lender; and

(h) Mortgagor assumes all obligations of compli-
ance with all environmental regquirements imposed by
federal, state and local authorities that affect the
Property or any business or other activity conducted
thereon or therewith. Any fees, costs and expenses
imposed upon or incurred by Lender at any time and from
cime to time on account of any breach of any of the
covenants, representations or warranties contained in
tnds. Paragraph 6.15 shall be immediately due and payable
by Mortgagor to Lender upon demand for reimbursement for
same, #ad shall (together with interest thereon at the
Default Rate accruing from the date such fees, costs and
expenscss are so imposed upon or incurred by Lender)
become par: .. of the Indebtedness. Mortgagor Thereby
covenants and agrees to protect, defend, indemnify, and
hold harmless’ Lender from any and all such costs and

expenses,

6.16 Trustee Exculilpaticn. This Mortgage is executed and
delivered by the Cosmopolitan Mational Bank of Chicago, not in its
individual capacity, but solely in the capacity herein described,
for the purpose of binding the herein described property, and it
is expressly understood and agreed-by the parties hereto, anything
herein to the contrary notwithstanriing, that each and all of the
undertakings and agreements herein wade, are made and intended not
as personal undertakings and agreements of the Trustee, or for the
purpose of binding the Trustee personally, but executed and
delivered by the Trustee solely in tha"exercise of the powers
conferred upon it as such Trustee, and no perscnal liability or
personal respeonsibility is assumed by, ox sball at any time be
asserted or enforced against said Trustee on account hereof or on
account of any undertaking or agreement hercin. contained or for
the payment of any taxes, fees, or monies whatsoever, indemnifica-~
tions, etc, herein contained either expresseqd or imrlied, all such
personal liability, 4if any, being hereby expressly waived and
released by all other parties hereto, and those rslaiming by,
through, or under them.

VII

JUNIOR MORTGAGE

7.01 Senior Mortgage. Notwithstanding anything in this
Mortgage to the contrary, Mortgagor represents that this Mortgage
is a second priority lien on the Property, subject to the prior
lien of the Trust Deed dated August 30, 1971 and recorded
September 22, 1971 as document 21632908 made to Chicago Title and
Trust Company to secure a note for S$650,000.00 (the "Senior

Mortgage"}.

7.02 Performance of Senior Financing Documents. It is a
covenant hereof that Mortgagor shall faithfully and fully cbserve
and perform each and every term, covenant and condition of the

-35-
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Senior Mortgage and of any and all loan agreements, notes, securi-
ty agreements and other loan documents related to the Senior
Mortgage (collectively, including the Senior Mortgage, the "Senior
Financing Documents"), and shall not permit any of the Senior
Financing Documents to go inteo default.

)

7.03 Defaults or Delinguencies. Mortgagor shall immedi-
ately notify Mortgagee of any default or delinguency under any of
the Senior Financing Documents, and shall provide Mortgagee with a
copy of any notice of default or delinguency received by Mortgagor
pursuant to any of the Senior Financing Documents. A default or
delinguency under any one of the Senior Financing Documents shall
automatically and immediately constitute an Event of Default under
this Mortgage, and in consequence thereof, Mortgagee may avail
itself 4f any remedies it may have for an Event of Default hereun-
der, incléding, without limitation, acceleration of the Note.

704 Optional Advances. Mortgagee is hereby expressly
authorized #in ~dvance at its sole option and discretion any or all
sums necessarv.to keep any Senior Financing Deccuments in good
standing, and all sums so advanced, together with interest thereon
at the Default Raie (as defined in the Note), shall be repayable
on demand to Moitgacee and shall be secured by the lien of this
Mortgage, as in thé case of other advances made Dby Mortgagee
hereunder.

7.05 Prohibited Amendments. Mortgagor shall not make
any agreement with the holder of any Senior Financing Documents
which shall in any way modifyv,. change, alter or extend any of the
terms or conditions of any suarn Senior Financing Documents, nor in
any way increase any principal. irdebtedness beyond that presently
evidenced and/or secured by the Senior Financing Documents, nor
shall Mortgagor request or accep: any future advances under such
Senior Financing Documents, without /the express written consent of
Mertgagee. -

63698058

7.06 Junioxr Mortgage. Mortgagez (by its acceptance of
this Mortgage) and Mortgagor agree thas all of the rights and
powers of Mortgagee under any of the Loan wccuments are subordi-
nate and subject te (i) the indebtedness uwirg to the holder of
the Senior Financing Documents, {(ii) to the~ liens established
under the Senior Financing Documents, and (iii )y to any extensions
or renewals thereof which do not serve to ‘eicher create any
additional principal indebtedness or any increased interest burden
beyond those rights now provided in the existing fenior Financing

Documents. .
For exculpatory provisions see rider attached hereto on the reverse side hereof which

expressly incorporajed mnceégsasndvﬂ’@k'ees.flfarlﬁo‘Fﬁfggbr has caused tiis Mortgage
to be executed as of the date stated above.

626£8048

MORTGAGOR : The Cosmopolitan National Bank ¢
Chicage, a national banking
association, not personally

but as :2%%fii/as éfiiggaid
By: b T s

Title: Vice President
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STATE OF ILLINOIS A 53 87083929
)

COUNTY OF C © O K

I, the undersigned , A Notary Public in and
for the said County, in the State aforesaid, DO HEREBY CERTIEY
that Rose M. Trulis , as Vice President
Wrmesiddent and Harriet Denisewicyz , as Trust Officer
Secretary of THE COSMOPOLITAN NATIONAL BANK OF CHICAGO, not
personally or individually but solely as Trustee under Trust
Agreement dated January-lé 1985. and known as Trust No. 27362 . who
are personally known to me to be the same persons whose names are
subscrited to the foregoing instrument as such Vice
Presidents’ and Trust Officer Sesxetary of said Bank, respectively,
appeared /oefore me this day in person and acknowledged that they
signed anc delivered the same instrument as their own free and
voluntary art and as the free and voluntary act of saiqﬂ§§nhrfor
the uses ana rurposes therein set forth; and said Trust ee
tamy did thern- zZnd there acknowledge that, as custodian of the
corporate seal ‘of 'said Bank, she did affix the corporate seal of
said Bank to said/ iastrument as his" own free and voluntary act and
as the free and voluntary act of said Bank, for the uses and
purposes therein set Lictth,.

GIVEN under ny hand and notarial seal this 9th  day of
February , 1887.

Notary Pup%p
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JOINDER

To secure the performance of the covenants in the foregoing
Mortgage and the payment of the principal amount of the Note
described therein (terms used in this Joinder shall have the
meanings defined in the Mortgage) and the interest thereon,
and in consideration of Ten Dollars and the Recitals contained
in the Mertgage and other valuable considerations, the receipt
and sufficiency of which are hereby acknowledged by the under-
signed beneficiaries of the Mortgagor {"Beneficiaries"), Bene-
ficiaries hereby grant, sell, assign and convey to Lender
and its successors and assigns a continuing security interest
in and Yo each and every element of personal property (the
"Perscnalt') included within the Premises which are described

in the Morigage, including, without limitation, inventories

of supplies, ecuipment and furnishings related to tenant ser-
vices; provided, nothing in the Note or in the Mortgage or

in any of the other Loan Documents shall be construed as cre-
ating any liability“ecn the part of Beneficiaries to pay any
indebtedness accruing /chereunder. Beneficiaries represent
and warrant that they are )the unencumbered owners of all of
the Personalty now included within the Premises, and that
they will be the unencumberei owners of any such Personalty
as may be acguired with any of the Loan preoceeds {(except for

Permitted Exceptions).

Lender shall have all remedies granted in the Mortgage
{and any of the other Loan Documents) sith respect to the
Personalty in the event of a default thereurder.

BENEFICIARIE
x | \Eﬁé@w

Basil M. Kromelow, as Trusi:ee of

the Basil M, Kromelow Trust-datad
February 24, 1964, and as Co-Trustee
of the Jack A. Kromelow Trust dated
February 22, 1979

/r- /'/
¥ (el ?é;%’#”é“ééﬂ/ﬁ

ﬁaébk A. Kromelow, as Co-Trustee of
the Jack A. Kromelow Trust dated
February 22, 1979

Laureanne L. Kromelow
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£40
Permanent tax number: 17-03-209-012-0000f/! &

Property address: 20 Bast L=lesware
Chicago, Illainecis 60610

LOTS 1, 2 AND 3 IN NAPER'S RESUBDIVISION COF LOWS
2, 3, 4 AND S5 IN THE SUPERIOR COURT PARTITION CF
THEE EAST 2/3 OF BLOCK 12 IN THE SUBDIVISION BY TH'RE
COMMISSIONERS OF THE ILLINOIS AND MICHIGAN CANAL
OF THE SOUTH FRACTIONAL 1/4 OF SECTION 3, TOWNSHIP
39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

EXHIBIT A
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LOAN DOCUMENTS

The term "Loan Documents,” as used in this Mortgage,
means the following documents and any other documents prewviously,
now, or hereafter given to evidence, secure, or govern the dis-
bursement of the Secured Indebtedness, including any and all
extensions, renewals, amendments, modifications, and supplements
thereof or thereto:

the Note;

1.
2. this Mortgage;

. 3. Assignment of Rents and Leases of even date here-
with, execuled by Mortgagor and assigning to Lender all of the
rents, issvus, deposits, profits, and awards of, certain leases
described theilein in connection with portions of the Property:

4, crrtain Uniform Commercial Code Financing State-
ments, executed by Mortgagor and Management B85, Ltd., pertaining
to +the personal pioperty described in certain of <the Loan
Documents;

5. an Assignment of Beneficial Interest of even date
herewith, executed by ari those comprising Beneficiary, assigning
to Lender all of their =izht, title, and interest in, to, and
under the Trust Agreement defccibed in this Mortgage;

6. a Guaranty of Parment and Performance of even date
herewith, executed by one or more guarantors having a financial
interest in Mortgagor, guarantzeing payment of the Secured
Indebtedness;

7. a Loan Agreement, execuvecsid by Mortgagor and Lender
covering the disbursement of the Loan praceeds.

EXHIBIT B
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