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MORTGAGE
{WITH ASSIGNMENT OF RENTS)

THIS INDENTURE, (hereinafter referred to as "Mortgage") is entered into
on this iF¢1day of f?2£4¢+41, , 1987, by AMERICAN NATICNAL BANK
AND TRUST COMPANY QF CHICAGO, npt personally but solely as Trustee under
Trust Agrcement dated March 14,7 1985, and krnown as Trust No. 63784,

(hereinafier referred to as "Mortgagor"), whose post office address is
33 M. LaSalle Street, Chicage, I1linois 60690, and CENTURY LIFE OF
AMERICA, an Jowa corperation (hereinafter referred to as "Mortgagee”},
whose post office address is Heritage Way, Waverly, lowa, S0677.

wWITNESSETH, that(Mortgagor for good and valuable consideration, the
receipt and sufficiency of which is hereby ackrowledged, does hereby
MORTGAGE, GRANT,-BAR/AIN, SELL, AND CONVEY unto said Mortgagee, its
successcrs and assigns.  forever, and grants to Mortgagee a security
interest in certain Mortoiged Premises and Mortgaged Perscnal Property
more fully described below. all sybject to the following definitions,

covenants, agreements and warranties.

I. DEFINITIONS

1.1 The term "Indebtedness” reans and includes:
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(1) Any and all sums becominy due eand payable pursuant to the
Promissory Note.

(2) Any and all other sums becoriing due and payable by
Mortgagor to Mortgagee, as a result of advancerents,
cptional or otherwise, racde by Mooigagee or its successors
or 2ssigns pursuant to the terrs ana ccenditions of the
Promissory Note, this Mortgage and Srcurity Agreement or
any other instruments executed in connection with or

otherwise relating to the constructior o« improvements o6

the Mortgaged Premises as hereinafter defined provided
in any event that the amount of all such sums shall not

exceed $100,000,000.60.

{3) The full and complete performance ¢f each and evciry
obligation of Mortgagor contained herein or contzired in
any other instrument executed by Mortgagor pertaining to
the Promissory Note or the security therefor.

(4) A1l renewals and extensions of any or all of the obli-
gaticns of Mortgagor defined herein under the term
"Indebtedness,” whether or not Mortgagor executes any

rencwal or extension agreement,
1.2 The term “"Mortgaged Premises” means and includes:

{1} The real property described in Exhibit “A“ attached hereto
and incerporated herein, together with all! buildings and
improvements of every kind and desicription, including
paving, now or hereafter erected or placed thereon and all
materials now cr hereafter placed thereon intended for
construction, reconstruction or alteration and repairs of
such buildinnce and impravements, all of which materials
shall be deemed to be included as Mortgaged Premises
immediately upon delivery thereof tc the Mortgaged Q‘\TI.[

Premises.
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(2) ATl equipment or fixtures now or hereafter owned by
Mortgagor and attached to, contained in or used in
connection with the Exhibit A property, and all renewals
and replacements thereof, including but not limited to all
apparatus, machinery, motors, elevators, fittings and
radiators; all plumbing, heating, lighting, ventilating,
refrigerating, incirerating, air conditioning and
sprinkler equipment; all awnings, storm windows and doors;
mantels, cabinets, rugs, carpeting, linoleum, stoves,
shades, draperies, blinds and water heaters; such other
goods and chattels and personal property as are usually
furnished by landlords in letting an unfurnished building,
or which shali be attached to said buildings and
improvements by nails, screws, bolts, pipe connections,
masonry or in any other such manner, and alil buiit-in
equipment as may be shown by plans and specifications.

{3) Al the estates and rights in and to the Exhibit A
property and tc all lands lying in streets, alleys, and
roads adjoining the real property and all buildings,
structures, improvements, fixtures and annexations, access
rights, easements, rights-of-way or use, servitudes,
17censes, tenements, hereditaments and appurtenances now
¢r/ hareafter belonging or pertaining to tne real property.

(4] A1l vater, sanitary and storm sewer systems now or here-
after caned by Mortgagor which are ncw or hereafter
located by, aver and upcn the real property described in
Exhibit "', or any part or parcel therecf, and which
weter systeri includes all water mains, service taterals,

- hydrants, valyves and appurtenances, and which sewer system
includes all sanitary sewer lines, including mains,
laterals, manholes and appurtenances.

{5) All proceeds and reyplecoments of any of the foragoing.
1.3 The term "“Mortgaged Personal P eperty" means and includes:

(1) AY1 of the personal! properiy ¢nd all equipment or fixtures
now or hereafter owned by Mor‘yagor and attached to,
contained in or used in connection with the Exhibit A
property, and all rerewals and repleierments thereof,
including but net limited to all agroratus, machinery,
mctors, elevators, fittirgs and radiacers; all plumbing,
heating, lighting, verntilating, refrigeiating,
incinerating, air ccrditigning and spritkler equipment;
all awnings, storm windows and doors; mantvis, cabinets,
rugs, carpeting, lincleum, stoves, shades, draperies,
blinds and water heaters; such cther goods and rhattels
and personal property as are usually furnishea bty
landlords in letting an unfurnished building, or vaich
shall be attached to said buildings and irprovemencs' by
nails, screws, bolts, pipe connections, masonry or in :ny
other such manner, and all built-in equipment as may be
shown by plans and specifications.
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(2) All unearned premiums of insurance for fire, casualty,
extended coverage, liability or rent loss, from time to
time existing, relating to or covering the Mortgaged
Premises.

(3} A1l rents, issues and profits, contract rights, accounts,
and general intangibles now accrued or hereafter accruing -
from the sale, lease, use, ownership or ope-ation ¢f the
Mortgaged Premises, including eawards far taking by eminent
dorain and insurance proceeds and damage awards from loss
to the Mortgaged Premises.

{4) A1l awards or payments, including interest thereon, due or
accruing pursuant to exercise of governmental or private *AI"I
right of eminent demain proceedings, alteration of grade
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of street, or other injury to or decrease in value of the
Mortgaged Property, to the extent of the full amount of
the Indebtedness secured hereby and of costs and expenses
(including reasonable attorney’'s fees) incurred by
Mortgagee in the collection of such amounts, costs and

expenses.
(5) All proceeds and replacements of any of the foregoing.

The term “Mortgaged Property" means the Mortyaged Premises and
the Mortgaged Personal Property.

The term "Promissary Note" means one certain Promissory Nete of
even date herewith in the principal sum of Two Million Eight
Hundred Thousand and No/100 Dollars ($2,800,000.00) payable to
the order of Kortgagee, all payable with interest and install-
ments as stipulated therein and due and payable in any event on
the first day of March, 1997, and providing for the right

to declare the unpaid principal balance due and payable upon
ire event of default {subject to right to notice and opportunity
{o cure as set foarth therein) and ali Notes given in renewal,
extension or modification of the Promissory Note or any portion
thereof..

11. REPRESENTATIUAS AND WARRANTIES OF MORTGAGOR. In order to induce
Mcrtgagee to leud the funds evidenced by the Promissory Wote,
Mortgagor represepcs and warrants:

2.1 Accurate Loan Information. All information and financial
statements furnisliec or to be furnishea to Mortgagee by or on
behalf of Mortgagor ir connection with the Indebtedness secured
by this Mortgage is cr/will be complete and accurate in all
material respects.

valid Title. Mortgagor i:.the lawful fee simple owner of the

Mortgaged Property, and it has good right and lawful authority
to mortgage and pledge the sare

fFreedom from Encumbrances. Except/jor the liens and
encuymbrances listed in Exhibit B 2t:2ched hereto, the Mortgaged
Property is free from any and all iiens and encumbrances, and
Mortgagor does warrant and will defend title to the Mortgaged
Property against all claims or demands oy third parties
whatsoever, except permitted encurbrances’

PA SHNHIRA

Notwithstanding anything to the contrary in ¢his Section 2.3,
the Mortgagor may contest in good faith any alieved charge or
debt or assessment of any kind provided that Morigager has
provided the Mortgagee with an irsured performance(berd in at
least the amount of the lien or Portgagor has placed 1V 2SCrow
with Mortgagee amounts sufficient to discharge ary lien on tre
Mortgaged Property arising out of the subject of the conteuted
charge or debt. The terms of such bond or escrow shall prnvide
for payment of such bond or reiease of such escrow to the
Mortgagee for this purpose. The terrs of such bond cr escrow
shall provide that the arcunt of the bond or proceeds of the
escrow shall te made available to tre Mortgigee, and Mortgagee
shall be authorized to use such funds to disch2rge any such
lien{s) at any time that there exists a default in any of the
Mortgagor's obligations under this Mortgage, or at any time
when the lien(s) resulting from the nonpayment eof the amount
contested exceeds the total of the bond or amount placed in
escrow with the Mortgagee pursuant to this peragraph.

Maintenance of Lien Priority. Mortgacor shall take all steps
necessary to preserve and protect the validity and priority of
the liens on the Mortgaged Property created hereby. Mortgagor
shali execute, acknowledge and deliver such addition2}
instruments and firancing sto*emer*s ac¢ '"-ric-cee my deem
necessary in order to preserve, protect, contirue, extend or
maintain the liens and security interest created hereby as
first liens on the Mortgaged Property. All costs and expenses
incurred in connecticn with the protection, preservation,
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contiruation, extension ¢r maintaining of the security interest
and the liens herein created as valiid first liens shall be paid

by Mortgagor.

2.5 Permits and Privileges. The Mortgagor has comnplete and lawful
authority to own and operate the Mortgaged Property, and no
permits, rights, franchises or privileges of the Mortgagor will
be allowed to lapse or to be forfeited so lonc as the same
shall be necessary for the operations of the Mortgaged
Property; Mortgagoy will exercise his best efforts in any and
every proper means to procure extensions or renewals of each
anc every right, franchise or privilege so expiring and
necessary or desirable for the operation of the Mortgaged
Property or for the operations of the Mertgagor.

2.6 Business Loan. Mortgagor represents that the Loan evidenced by
the Note is a business loan, the proceeds of which will be used
for business purposes and this Loan is exempt from the limitations
upon lawful interest pursuant to the terms of the 11linois
bevised Statutes, Chapter 17, paragraph 6404.

FII. COVEWANTS \OF MDRTGAGOR. As long as any of the Indebtedness remains
unpaid, Mur'tcagor covenants and agrees that:

3.1 Payment o7 Indebtedness. Mortgagor will pay the lndebtedness
promptly when due and payable.

3.2 Payment of Taxes.and Other Assessments. Mortgagor will pay all
taxes, assessm:nty, general or special, including assessments
on appurtenant watar stock, and cother governmental, municipal
or other public cuze, charges, fines or impositions imposed or
levied upon 2li or perZ of the Mortgaged Property or on the
interest created by tris Mortgage, or any tax or excise on
rents or other tax, however described, assessed, or levied by
any state, federal or lcrcal texing authority as 2 substitute,
in whole or in part, for téxes assessed or imposed on the
Mortgaged Property or on the interest created by this Agreement
at least ten (10) days before.572id taxes, assessments, and
other governmental charges are dzlirguent except for such
taxes, assessments, charges, fings, imports or excise taxes
contested in good faith by the ¥cri(gager, provided that the
Mortgagor has provided the levyirg authority with a bond in at
least the agmount of the lien or Mcrtgegor has placed in escrow
with the Mortgagee amounts sufficient to/discharge any lien on
the Mortgaged Property arising out of such arsunts which are the
subject of such contest, or provided Mcrtgagur has furnished
Mortgagee a bond or title indemnity in such ameounts. Mortgagee
shall be authorized to use such escrowed funds Jo discharge
such lien{s) at any time that there exists a defayit in any of
the Mortgageor's obligations under this agreement, ar 2 a time
when the lien{s) resulting from such nonpayrent{s) ov <he
amounts contested exceeds the total of the arcunts placed
in escrow with the Mortgagee pursuant to this paragraph
Mortgagor shall deliver paid receipts therefor tc Mortgagee,
unless Mortgagor, at least 30 days prior to deiirquency date,
has cdelivered to Mortgagee a staterent for such tax or special
assessments with directions that they be paid by Mortgagee from
escrowed funds pursuant to paragraph 3.7 herein and such
escrowed funds together with funds provided by Mcrtgagor are
sufficient to meet such taxes or special assessments.

SYS66028

3.3 Taxatinn of Mortgage. Mortgagor will reimburse Mortgagee for
all mortgage taxes imposed on Mortgagee by reason of this
Mortgage or the recording thereof and will also reirburse
Mortgagee for any recording fees incurred by it to record this
Mortgage. In addition to the taxes and fees referred to
immediately preceding, in the event of the enactment after this
date of any law of [ilinois or the municipality in which the
Mortgaged Property is located deducting from *he value of the
land for the purpose of taxation of any lien thereon, or ]
imposing upon Mortgagee the payment of the whole or any part of {%‘ ‘t
the taxes or assessments or charges or liens herein requssted
to be paid by Mortgagor, or changing in any way the laws
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relating to the taxation of Mortgages or debdts secured by
Mortgages or the Mortgagor's interest in the property, or the
manner of collection of taxes, so as to affect this Mortgage or
the debt secured hereby or the holder thereof, then, and in any
such event, the Mpgrtgagor upon demand by the Mortgagee, shall
pay such taxes or assessrents, cr reirmburse the Fortgagee
therefor; provided, however, that if in the opinion of counsetl
for the Mortgagee (a) it might be unltawful to require Mortgagor
to make such payment, or {b) the making of such payment might
result in the imposition of interest beyond the maximum emcunt
permitted by law, then and in such event, the Mortgagee may
elect, by notice in writing given tc Mortgagor, to declare all
of the Indebtedness secured hereby due and payable sixty (€0)
days from the giving of such notice. But nothing kerein shall
be construed as obligating the Mortgagor to pay the Mortgagee's
federal, state, or municipal income taxes.

lnsurance. During the term of this Mortgage, Mortgagor shall
matntain the following insurance:

(1 A1l Risk. Mortgagor shai) keep the Mortgaged Property
insured against loss or damage by “all risk" coverage
p<rils in the amount of the full replacement cost of the
imsravements pn the Mortgaged Premises (including debris
rem:val). Policies shall contain full replacement cost
endors<mants and agreed amount endorsements.

Rent Loss. ~ilortgageor shall maintain six montns’ loss of
rental incime coverage.

8ciler and Macliinary Insurance. Mortgagor shall maintain
steam bojler and richinery insurance c©n such apparatus as
Mortgagee may deein necessary in such amounts as may from
time to time be reasrnabdly required by Mortgagee.

Flood Insurance. If the Yortgaged Premises are in an area
designated as a flood pisin area, Mortgagor shail maintzin
flood insurance in the masirum amount attainable under the
Federal Flood Insurance Prograi: and the Flood Gisaster
Protection Act of 1973, as amerded, unless specifically
waived in writing by the Mortgagee

Liabiiity Insurance. Mortgagor shal! maintain
comprehensive public liability insurince against claims
from bodily injury, death or prcperty damige occurring on,
in or about the Mortgaged Property and tre udjoining
streets, sidewalks and passageways, includiiog the use and
occupancy of Mortgagor's grounds, structures and vehicles,
such insurance to afford protection of not less than
$1,000,000.00. Mortgagee shall be named as an.2u4ditional
insured on such policies which shall be issued by un
insurer acceptable to Mortgagee.

Other Insurance. Mortgagor shall maintain other insurance
in amounts as are reasonably required by Mortgagee,
against other insurable hazards which, at the time, are
normally insured against in the case of premises located,
constructed, used, or occupied in like manrner,

A1l policies shall be written by companies with a General
Policyholder's Key Rating of A or better and a financial size
class of IX or better, in the most current issue of Best's
Insurance Guide. In the event this rating shall cease to be
published or if the rating shall be materially revised, then
the policies shall be maintained with such companies as
Mortgagee shail reasonably approve,

Each of such policies shall contain an agreement by the insurer
that the same will not be canceled without at least thirty (30)
days' pricr written notice to Mortgagee. Mortgagor shall cause
originals of any and all property and casualty insurance
policies toc be deposited with Mortgagee. Unless Mortgagor has
delivered insurance premium notices to Mortgagee for payment

5
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from escrow funds at least 20 days prior tc the date such
premiums may be delinguent, gpursuant to paragraph 3.7 hereof,
and said escrowed funds together with furds provided by
Mortgagor are sufficient to pay such premiurms, Mortgagor shal)
furnish to Morigagee evidence of the payment of such premiums
at the later of ten (10) days prior to the date the premiums or
policy or policies shall become due and payable, or 30 days
prior to the expiration of the policy, whichever is later.

A1l property and casualty policies shall provide that any
losses payable thereunder shall be payable to Mortgagee
pursuant to standard mortgage clauses without contribution te
be attached to each policy. Mortgagee is herety authorized,
but not required, on behalf of Mortgager, to collect for,
adjust or compromise any losses under any insurance pgolicies on
the Mortgaged Premises, and at its opticn to the extent allowed
by I1linois law, and subject to the provisions of Section 3.6,
Mortgagee may apply the loss proceeds {less expenses of ccllection)
on the Indebtedness (without applicaticn of any prepayment
srermium), in any order and whether due or not, or release the
rroceeds to the Mertgagor for restoraticn of the Mortgaged
Prroarty. Loss proceeds applied 2gainst the Indebtedness will
be .apnlied to installments of principal arnd interest in the
inversz order of maturity and will not reduce the required
monthiy installments in the Promissory Note. Application of
the loss praceeds to the cuistanding Indebtedress shall not
cure or wiivecany default. No deductible on any property or
casualty policy shall exceec $5,000.00.

In the event of d2fault or in case of a sale pursuant to

foreclosure of tiis Mortgage ar other transfer of title to said

Mcrtgaged Property/ or any gorticn therecf, in extinguishment

of the Indebtedness, (cmplete title to all insurance policies

required herein held ty Mormtgagor and all unearned premiums

shall thereupon pass to and' rest in the purchaser cr grantee. B

Condemration; Eminent Domain, Aw:zvds After Foreclosure. Not-
withstanding any taking of ar.v ¢srtgaged Property by eminent
domain, alteraticn of the gradc ¢of.any street or other injury
te, or decrease in value of the Mortgaged Property by 2any
public or quasi-public authority o *="corporation, Mortgagor
shall continue to pay principal and interest on the
Indebtedness, and any reduction ir the indebtedness resulting

from the application by Martgacee of any <ward or payment for >
suych taking, alteration, injury or cecreace in value of the h
Mortgaged Property, a8s hereinafter set forth{ <bhall be deewed -
to take effect only on the date of such receipt:-eand such award &
or payment nay, at the option cf the Mortgagee| be retained and el
applied by Mortgagee toward payrernt of the Indebtelness Ut
{without application of any prepayment premium), or e -

e

paid over, wholly or in part, tc Mortgagor for the purpase of
altering, restoring or rebuilding any part of the Moricined
Property which may have been altered, daraged cr destrojyed as a
result of any such taking, alteration of grade, or other (njury
to the Mortgaged Property, or for aey other purpose or object
satisfactory to Mortgagee, but Mertgagee shail) rot be cbligated
to see to the application of any arcunt paid over to Mortgagor.
If, prior to the receipt by Mortgagee cf such award or payment,
the Mortgaged Property shall have been sgld at a foreclosure
sale pursuant to the Mortgage, Mortgagee shail have the right
to receive such award or payment ic the extent ¢f any
deficiency found to be due upon such sale, with legal interest
thereon, whether or not & deficiency judgment on this Mortgage
shall have been scught or recovered or denijed, and of the
reasonable counsel fees, costs and disturserents incurred by
Mortgagee in connection with the collection of such award or
payment. Mortgagor, immediately upon obtaining knowledge of
the institution, or the proposed, contemplated, or threatened
institution, of any proceedings for the taking of the Mortgaced
Property, or any part thereof, by condemnation or eminent
domain, will notify Mortgagee of the pendency of such
proceedings. Mortgagee shall have the right to intervene and
participate in any proceedings for and in connection with any
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taking referred to in this paragraph 3.5, and Mortgagor from
time to time shall deliver tc Mortgagee all instruments
requested by Mortgagee to permit such participation; provided,
however, that if such interventicn shz1l not be permissiblie or
permitted by the Court having jurisdiction thereof, the
Mortgagor shall, at its expense, consult with the Mortgagee,
its attorneys and experts and make all reasonable efforts to
cooperate with them n any defense of such proceedings. The
Mortgagor shall not enter into any agreement for tne taking of
the Mortgaged Proper-y or any part thereof with any person or
persans authorized t¢ acquire the same by condemnation or
eminent domain, unless the Mortgacee shall have ceonsented
thereto in writing.

Disbursements of Insurance and Condemnation Proceeds. If

the proceeds received from arny i1asurance or condemnation
proceedings including any additicral amounts supplied by the
Borrower are sufficient tc rectore or repair ihe Mortgaged
Property in a manner such that upon completicon of such repairs
ir restoration the Mortgaged Property will have a verifiable
ravket value of at least 133% of the oputstanding unpaid
priacipal balance of the loarn at the time of receipt of such
procerds, then the Borrgwer shali have the right to have the
proceess applied as hereinafter provided to the costs of such
regairs/rr restoration. Shcould any insurance or condemnation
proceeds be-applied to the restoration or repair of the
Mortgaged Prorerty, the restoraticn or vepair shall be done
under the supervision of an architect acceptable to Mortgagee
and pursuant t) plans and specifications approved by the
Mortgagee. In cuch case the proceecds shall be held by
Mortgagee for such purposes ard will, from tire to time, be
distursed by Mortgige: to defray the costs of such restoratior
or repair under such Z:feguards and controls as Mortgagee may
reasonably require to ass»me corpletion in accordance with the
approved plans and speciiiccetions and free of liens or cleims.
Any surplus which may remgi-cafter payrent of all costs of
restoration or rep2ir may, a4 the option of the Mortgagee, be
applied on account of the Incebicndress then cutstanding,
whether due or not, withcut appticztion of any prepayment
premium or shkall be returned to #urigagor as its interesi mey
appear, the chofce of application s he solely &t the
discretion of Mortgagee.

Escrow for Taxes and Insurance, Mortgago: shall pay, in
addition to the installments payable under the Promissory lote,
on the same day as such instaliments are due ard payable, 2 su=m
equal to the amcunt of the estimated anrual tixes, insurance
premiums and special assessments, if any, nextdue on the
Mortgaged Property, divided by the nurber of months o elapse
before one month prior to the date the taxes, prefsiiuls..or
assessments are next due. If the armount so paid is nut
sufficient to pay such taxes, insurance premiums, and
assessments when due, then Mortgagor will within ten (1G]} Jays
after demand deposit with Mortcagee amounts sufficient to (pay
the same. Funds deposited by Mortgagor pursuant to this
provision shall be used to pay such taxes, insurance premiums
ard assessmrents when due, provided that Mortgagor has furnished
Mortgagee with all tax statements, premium notices and other
such notices at least twenty (20) days prior to the date that
such taxes, premiums, and assessments may be delinquent. I[f
there is a default under the provisions of the Promissory hote
or this agreement, Mortgagee may elect, any time after default,
to apply the funds accumulated under this provision against the
Indebtedness in any manner or order. hotwithstanding the
provisions ¢f this Section 3.7 hereof, all deposits for

real estate taxes and insurance premiums shall be placed

in an interest bearing escrow account (“Tax Escrow Account”)

in a manner satisfactory to Mortgagee and unconditionally
assigned to Mortgagee for use in paying a1l real estate

taxes and insurance premiums when due. All withdrawals

from the Tax Escrow Accnunt shall be for the purpose

intended and in a manner satisfactory to Mortgagee. Annually,
at the end of each Loan year (as described in the Promissory
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Hote), Mortgagor shall pay to Mortgagee or its designated
servicing agent for managing said Tax Escrow Account the sum of
£250. Interest earned on funds in said Tax Escrow Account
sinall accrue to Mortgagor and be applied for the purpose
intended.

Yearly Statement. Mortgagor shall deliver to Mortgagee, at any
time within ninety (9G) days after the close of each fiscal
year, income and expense statements on the Mortgaged Property
prepared in accordance with socund acccunting principles
consistently applied and certified as to accuracy by the
Mortgagor. 1n addition to the cother remedies available to the
Mortgagee, failure to provide such Statements shall entitle
Mortgagee to audit the books and records of the Mortgagor
and/or the beneficiary of Mortgagor, at Mortgagor's expense.

Liens. Except for Permitted Encumbrances set forth in

Exhibit B attached hereto and the secondary financing set forth
in Section 4.4 of this Mortgage, Mortgagor will not create or
allow to be created any charge, lien or encumbrance upcn the
rrimises, or any part thereof, including junior mortgages or
Zepys of trust, without the prior written consent of Mortgagee.
Morigscor will pay promptly when due a2ll charges for utilities
or services including but not lirited to electricity, gas and
water.( 'n_the event Mortgagor fails to pey promptly all such
charges, Mortgagee may, at its option, pay same and any amounts
so paid by Mortgagee shall become imrediately due and payable
by Martgagor with interest at the Default Rate (as described in
the Promissory Yotz) of interest and shall be secured by this
Mortgage.

Maintenance; Waste, “emoval; Construction; Restrictions.
Mortgagor shall ({a) ma'ntain the Yortgaged Praperty in good
condition and repaiv, (b) nat commit or suffer any waste to the
Mortgaged Property, and (C; :orply with, or cause to be
complied with, all statutee, crdinances and requirerents of any
governmental authority relatirc to the Mortgaged Property or
any part thereof. Mortgagor ¢h211 prerptly repair, restcre,
replace or rebuild any part of *tre Moritgzged Property, fnow cr
hereafter encumbered by this Mortoice which may be affected by
any proceeding of the character refrred to in paragraph 2.2
herein or which may ctherwise become direged, destroyed, lost,
or unsuitable for use. In the event the Purtgaged Property, or
any part thereof, is damaged or cdestroyerd Ly fire or cther
casualty, Mortgager shall imrediztely notity Martgagee, in
writing, of such damage or destruction. Mortzagor shall not
cause or permit anything to be dcne which woul!d nr could
increase the risk of fire or other hazard to the tortgaged
Property, or any part thereof, or which would or ccuid result
in an increase in any insurance preriums payable wi th respect
tc the Mortgaged Property. Ao part of the Mortgagea Prouerty,
including but not limited to, any building, structure, 'witer
system, sewer system, parking lot, driveway, landscape sihume,
timber or other ground improverert, equipmrent or other
property, now or hereafter mortgaged, shall b2 removed,
demolished or materially altered withcut the prior written
consent of Mortgagee. Mortgagor shall complete, within a
reasonable time, and pay for any building, structure or other
improvement at any time in the process of construction cn the
property herein mortgaged. Mortgagor shall not initiate, join
in or consent to any charge in any private restrictive
covenant, zcorning ordinance or other public or private
restrictions limiting or defining the uses which may be made of
the Mortgaged Property or any part thereof, provided, however,
that Mortgagor~ may initiate a replatting of property of which
the Mortgaged Property is a part, provided that {(a) such
proposed replat is consented to by Mortgagee, and (b) all fees
and costs are paid for by Mortgaegor. |If Mortgagee’s consent

to such replat is required, Mortgagee shall be provided with
title policy endorsements updating its title policy to
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incorporate the replatted legal description and insuring that
Mortgagee's Mortgage continues to be a valid first lien on the

Mortgaged Property.

Use of Premises. Mortgagor will not make, suffer, or permit
without the written consent of the Mortgagee first had and
obtained {a} any use of the Mortgaged Property for any purpose
other than that for which the same are now used; (b) any
material alterations of the buildings, improvements, fixtures,
apparatus, machinery, and equipment now or hereafter erected or
focated upon the said premises except for customary tenant
improvements installed in the ordinary course of business which
do not reduce the market value of the Mortgaged Property;

{c) any purchase or conditional saie, lease or agreement under
which title is reserved in the vendor of any such fixtures,
apparatus, machinery, equipment, or persaonal property to be
placed in or upon any of the buildings cr improvements on the
said premises except for equipment, apparatus, machinery, or
serscnal property: (1) purchased by tenants of the Mortgaged
Promises in the ordinary course cf their respective businesses
7znd, {2) which can be removed from the Mortgaged Premises
witiant either damage to the Mortgaged Premises or revealing
damaygs ¢2 the Mortgaged Premises incurred as a result of
instal’alion of such equipment, apparatus, machinery or
personal-property. Mortgagor will execute and deliver, from
time to time, such further instruments as may Le requested by
Mortgagee vo ronfirm the lien of this Mortgage on any fixtures,
machinery, apparstus and equipment described herein.

Mortgagqor's Quty to Defend. Mortgagor will defend, at its own
cost and expense, oo indemnify and hold Mortgagee harmless
from any action, prociedings or claim affecting the Mortgaged
Property, the Promissury Note or any other loan document,

Costs and expenses wil) isiciude 211 reasonable attorney's fees.

Mortgagor as Lessor. Mortguger shall faithfully perform the
covenants of Mortgagor as Lessor under any present and future
Leases, affecting ail or any poeriion of the Mortgaged Property,
and neither do nor neglect to do. ror permit to be done,
anything which may cause the terminution of said Leases, or any
of them, or which may diminish or-impai~ their value, or the
rents provided for therein, or the interest of Mortgagor or
Mortgagee therein or thereunder. Mortyzoor agrees {a) that
said Leases shalil remain in full force aniy nffect irrespective
of any merger of the interest of the Lesscr- ard Lessee
thereunder; (b) to furnish six months® rental insurance to the
Mortcagee, the policy is to be in the amount and form and
written by such insurance company as shall be saiisfactory to
the Mortgagee; (c) not to terminate, mcdify or amend vaid
Leases or any of the terms therecf, or grant any ccaressions in
connection therewith either crally or in writing, or «c accept
3 surrender thereof without the written consent of the
Morigagee except in the ordinary course of business, and . nrt to
enter into any new leases except in the crdinary course of
business; (d) not to collect any of the rent, income and
profits arising or accruing under said Leases for more than two
months in advance of the time when the same become due under
the terms thereof; {e) not to discourt any future accruing
rents; (f)} nct to execute any other assigrnments of said Leases
or any interest therein or any of the rents thereunder; (g} to
perform all of the Mortgagor's covenants and agreements as
Lessor under said Leases and not to suffer or permit to occur
any release of 1iability of the Lessees, or any rights to the
Lessees to withhold payment of rent; and to give prospt notices
to the Mortgagee of any notice of default on the part of
Mortgagor with respect to said Leases received from the Lessees
thereunder; and to furnish Mortgagee with complete copies of
said notices; (h) if so requested by the Mortgagee, to enforce
said Leases and all rermedies available to the Mortgagor against
the Lessees in c2se of default under said Leases by the
Lessees; (i) that none of the rights or remedies of the
Mortgagee under this Mortgage shall be cdelayed or in any way
prejudiced by assigmment; (3) that notwithstanding any
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variation of the terms of this Mortgage or any extension of
time for payment hereunder or any release of part or parts of
the lands conveyed hereunder, the Leases and benefits thereby
assigned shal) continue as additicral security in accordance
with the terms hereof; (k) not to 2lter, modify or change the
terms of any quarantees of any of said Leases or cancel or
terminate such guarantees without the prior written consent of
the Mortgagee except in the ordinary course of business;

{1) that except in the ordinary course of business, not to
consent to any assignments of said Leases, or any subletting
thereunder, whether or not in accordance with their tensas
without the prior written consent of the Mortgagee; (m) not to
request, consent to, agree to or accept a subcrdination of said
Leases to any Mortgage ar other encumbrance now or hereafter
affecting the Mortgaged Property, except for this Mortgage if
requested by Mortgagee; (n) not to exercise any right of
election, whether specifically set forth in any such Lease or
otherwise, which would in any way diminish the Tenant's
iiability or have the effect of shortening the stated term of
the Lease; and {o) not to sell, transfer, assign, or remove any
rersonal property now or hereafter located on the
atore~described Mortgaged Property unless such action results
in subztitution or replacement with similar items, owned by
Mortgaror and not otherwise encumbered, of equal value, without
the pricr-written consent of Mortgagees. Mortgagor shail
deliver (fer collateral purposes only)} to Mortgagee a recorded
asstanment ¢/ el11 the Lessor’s interest in the Leases, in form
and substance satisfactory to Mortgagee (in addition to the
assignment in dorigage herein contained}.

1v. EVENTS OF DEFAULT. Mortaagor will be in default (after notice
period and opportunity to ~vre, if any, granted in the Promissory
Note) under this Mortgage ason the happering of any of the follewing
events or conditions, (the occurrence of any of them being an "Event
of Default") or the happening of any other Event of Default as
. defined elsewhere in this Mortgaje:

4.1 Mortgagor fails to make when 'dyecany payment of principal or
interest under the Indebtedness, v~ otherwise breaches any
of the provisions contained in the /Fromissory Note.

4. 2. Mortgagor fails to keep or perform an; o the covenants,
conditions or stipulations contained ‘o this Mortgage or
in any instruments securing, evidencing‘ci- related to the

Indebtedness.

4.3. Any representation or warranty made in this Morigage, in the 57%
Promissory Note, or in any other instrument given as security 25
for the Note by Mortgagor is proved to be untrue as ¢f the Py
time made in any material respect. b

. . .. o«

4.4, This loan is personal to Beneficiary of Mortgagor. Morigagor P

understands that as a material inducement in making thii ircan, la

Mortgagee has retied on Mortgagor's Beneficiary's reputatiun,
management capability, and occupancy and/or control of said
property. If all or any part of the said real property or any
interest therein shall be sold, assigned, transferred, encumbered,
mortgaged, pledged, or granted as a security interest, or otherwise
alienated by Mortgagor without prior written consent, such acts
shall be deemed tu increase the risk of Mortgagee and Mortgagee
shall have the right, at its option, to deciare all sums secured

by the Mortgage to be immediately due ard payable together with

the prepayment charge as set forth in the Promisscry Mote as if

the loan were voluntarily paid in full during the sixth year of

the loan. For purposes of this Section 4.4, the transfer or

sale of any shares of stock of a corporate Mortgagor or

transfer in whole or in part of an interest in a Mortgager
partnership or transfer in whole or in part of any beneficial
interest of a Mortgagor trust shall constitute a sz2le or
disposition of the Maortgaged Property.

(*\31'

NHotwithstanding anythino to the centrary herein contained,
secondary financing {or an assignment of the beneficiary
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interest tc secure secondary finazrcing) shall be permitted,
provided that the combined first and second mortgage loans
baiances shkail not at anytime exceed 85% of the then current
appraised value of the Mortcaged Prcperty as determined by an
M.A.I. appraiser acceptable to Mortgagee, and provided that the
debt service on the first and second mortgage loins, ccmputed
as though both were fully disbursed {without holdback for 2
leasing achievement or otherwise)}, shall be covered by net
income from the Mortgaged Property at least 1.35 times and the
second mortgage lender is a substantial reputable financial

institution.

Second mortgage lender shall execute a Subordination Agreement,
on Mortgagee's standard form, fully subordinating the lien of
its second mortgage and all of its other rights to these of
Mortgagee. A)1 costs of ltegal documentation and preparation of
the Subordination Agreement along with review and approval of
all documentation connected with the second mortgage financing

shall be paid by the Mortgagor.

#7iwithstanding the requirements of this Section 4.4, the
rolowing shall be deemed consented to:

(i) “frunsfers of partnership interests between limited
partrers and between limited partners and general partners
siiall he permitted so long as Gerald M. Greenberg remains
a geniril-partner with a minimum 1% interest, and provided
that suzn transfer is fully disclosed to Mortgagee prior
to closing ot such transfer. In event of the death of
Gerald M. Greenberg, Scott D. Greenberg shall be an
acceptable ganural partner to assume Gerald M. Greenberg's

minimum 1% intZzrest,

{ii) As it relates only tr-the Mortgagor and not to a
subsequent owner or purchaser, Mortgagee's approval of a
sale or transfer by thz original Mortgagor ("Initial
Sale") of all or part of <ihe Mortgaged Property shalil not
be unreasonably withheld <0.1long as the purchaser is
financially responsible ard ~xperienced in the management
of mini-storage units. If azproval is given, there shall
be no charge in the loan term<-or other loan documents;
however, Mortgagee shall be paid a processing and
assumption fee of Z% of the then cutstanding loan balance
and its servicing agent a fee of 1/4.uf 1% of the then
outstanding loan balance to cover thaircosts to review
and process documents and other related matters. Any and
all legal fees incurred by Mortgagee, to review or prepare
documents or a title report and to procest 3 change of
ownership, shall be paid by Mortgagor or by purchaser.

For purposes of this paragraph, the term "financiaily
responsible"” shall mean that such person would b¢ urnroved
for a new loan under Mortgagee's then current loan

underwriting criterion.

111966059

Subsequent to an Initial Sale, if the property is sold or

if there is any transfer in any manner substanticliy

equivalent to a sale of the ownership interest during the

term of the loan, Mortgagee shall have the cption to

declare due all of the unpaid principal, interest and

prepayment charge, or to increase the interest rate «
thereon, or to otherwise modify the terms of the loan.

In connection with any sale, the Mortgagoer is to pay all actual

out-of-pocket expences relating to consent of sale, including

fees and expenses of Mortgagee's special counsel; and Mortgagee

may impose such reasonable requirerents in connection with the

Initial Sale as it shall be deemed necessary to assure the

enforreability and continued perfection of the lien and

security interest securing the loan. “\JJ“
\

The consent to one such trarsactior shall not be deemed to be a
waiver of the right to require ccnsant to future or stuccessive
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transactions. For purposes of this Section 4.4, a transfer or
encumbrance of an interest (in whole or part} in the entity
which owns the Mortgaged Property, including the beneficial
interest of Mortgagor, or any partnership interest of a
partner, or the corporate stock of any corporation which shall
own the Mortgaged Property or the beneficiary of Mortgagor
shall be deemed to constitute a transfer of the Mortgaged

Property.

Mortgagor or any Gther lMaker, or Surety of the Promissory Note
{i) admits in writing its inability to pay its debts generally
as they become due, (ii) files a petition or answer in
bankruptcy teeking to be declared a bankrupt, or seeking
reorganization or an arrangement or otherwise to take advantage
of any State or Federal bankruptcy or insclvency law,

(iii) makes an assignment for the benefit of creditor,

(iv) files a petition for or consent to the appointment of a
receiver for Mortgagcr's assets or any part thereof, {v) is
adjudicated 2 bankrupt, or (vi) has an order, decree or
sudgment withcut Mortgagor's consent, entered by a Court of
Lorpetent jurisdiction appointing a receiver of the Mortgaged
Property or approving a petition filed against Mortgagor
seexiny recrganization or an arrangement of Mortgagor under any
bankruptcy or insolvency law, and such order, decree or
judgmen:~is not vacated, set a2side or stayed within sixty (60)
days from Zate of entry, {vii) shall be dissolved, terminated,

liguidatec. 0" wound-up.

V. RIGHTS AND REMEDIES OF MORTGAGEE UPON DEFAULT

5.1

5.2

Payment by Mortgaore of Expenses. If Mortgagor neglects or
refuses to act pursuaa®* to any obligation hereunder, or if
Mortgagor neglects tc wske any geyment, other tharn an
instaliment payment, reqiived by the Promissory HKote, Mortgage,
or any other loan docurent incliuding but not limited to tax or
insurance gremium payments  Mertgagee may, at its cpticn
{whether electin? to declarg “he entire Indebtedness due and
collectible or not, or whether/electing to pursue cther
reredies for an Event of Default) «n behalf of Mortgagor and in
its stead perform such obligatior ¢r make such payment and pay
all reasonable attorneys' fees, ¢25ts and expenses incurred in
any such action., A1} such payments, Learing interest thereon
from the time of payment at the Defauit Pate, shall be deemed a
part of the Indebtedness and shall be inriediately due and
payable by Mortgagor to Mortgagee.

Foreclosure. Khen the Indebtedress hereby sccu~ed, or any part
thereof, shall becore due, whether by accelerat on or
otherwise, the Mortgegee shall have the right to furcclose the
1ien hereof for such Indebtedness or part thereof,
hotwithstanding any other provision to the cortrary, urlizss the
Mortgagee is in immediate jeopardy of suffering damage t= or
loss of its security or loss of insurance coverage on tne
Mortgaged Property, Mortgagee agrees to give Mertgagor 15 days
written notice of and right to cure any non-ronetary default,
{or if such default is of a nature that it cannot be cured
within 15 days so long as the Mortgagee is not in jeopardy of
loss of or to the Mortgaged Property, then such longer time as
may be necessary, provided that the Mortgagor is making a
diligent good faith effort to effect such cure, but in no event
shall such period for cure exceed 90 days) and will give
Mortgagor 10 days written notice and right to cure any monetary
default, prior to exercising its remedies hereunder, provided
that if the Mortgagee is in imrediate jecpardy of losing or
suffering material damage to its security, that failure to give
such notice shall not prohibit the Mortgagee from pursuing any
remedies available hereunder. In any suit cr proceeding to
foreclose the lien hereof, there shall be allowed and included
as ad’itiorz1 indzbtedress in the decree for sale, all expendi-
tures and expenses which may be paid or incurred by or on 114
behalf of the Mortgagee for attorneys' fees, appraisers' fees, {%\ L
cutlays for decumentary and expert evidence, stenographers'

charges, publication costs, and costs (which may be estimated
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as to items to be expended after entry cf the decree) of
arocuring all such abstracts of titie, title searches and
examinaticns, title insurance policies, and similar data and
assurances with respect to title, as the Mortgagee may deem
reasonably necessary either to prosecute such suit or to
evidence to tidders at sales which ray be had pursuant to such
decree, the true conditions of the title to or the vaiue of the
Mortgaged Property. All expenditures and expenses of the
nature in this Section mentiored, and such expenses and fees as
may be incurred in the protection of said Mortgaged Property
and the maintenance of the lien of this Mortgage, including the
fees of any attorney employed by the Mortgagee in any
litigation or proceedings affecting this Mortgage, the Note or
the Mortgaged Property, including probate and bankruptcy
proceedings, or in preparation for the commencement or defense
of any proceeding or threatened suit or proceeding, shall be
immediately due and payable by the Mortgagor, with interest
thereon at the Default Rate.

Proceeds of Foreclosure Sale. The proceeds of any foreclosure
s2i= of the Mortgaged Property shall be distributed and applied
in'rthe followiny order of pricrity: First, on account of all
costs ~nd expenses incident to the foreclosure proceedings,
includize all such items as are rentioned in Section 5.2
hereof, second, all other items which, under the terms hereof,
constivute 'ndebtedness hereby secured additional to that
evidenced {iy the Note, with interest on such items as herein
provided; Third, to interest remaining unpaid upon the Hote;
Fourth, to the principal remaining unpaid upon the Note; and
lastiy, any overnlus to the Mcrtgagor, and its successor or
assigns, as theiririchts may appear.

Receiver. If an event of default shall occur and upon
expiration of any applicabls cure period, the Mortgagee shall
be ertitled as a matter ¢(f right withcut nctice and without
giving bond and without regpvd to i1he solvency or insolvency of
the Mortgagor, or waste of thesMorigaged Property or adequaly
of the security of the Mortgaged Property, to appiy for the
appointment of a Receiver under/asy statute or law and such
Receiver shall have ail the rights, powers, and rermedies as
provided by such statute or law, irciuding without limitation
the rights of receiver, and shall from tre date of his
appointment through any periocd of redevtption existing at law
collect the rents, and all other irccme Of any kind; marage the
Mortgaged Property so as to prevent waste; ezernute leases
within or beyond the use of receivership; and rerforr the terms
of this Mortgage and apply the rents, issues ind.profits to the
payment of the expenses for maintenance of the Martgaged
Property and to the costs and expenses of the receivership,
including reasorable attorneys fees, to the rapaymant of the
Indebtedness secured hereby and as further provided in iny
Assignment of Lessor's Interest in Rents and Leases exezuted by
the Mortgagor to the Mortgagee {whether contained in this
¥ortgage or in a separate instrument). The Mortgagor doec
hereby irrevocably consent to such appointment.

Right to Discontinue Proceedings. In the event Mortgagee shall
have proceeded to invoke any right, remedy or recourse
permitted under this Mortgage and shall thereafter elect to
discontinue or abandon the same for any reason, Mortgagee shatlt
have the ungualified right to do so and in such event Mortgagor
and Mortgagee shall be restored tc their former positions with
respect to the Indebtedness secured hereby. This Mortgage, the
Mortgaged Property and all rights, remedies and recourse of the
Mortgagee shal) continue as if the same hed not been invoked.

Insurance Upen Foreclosure. In case of an insured loss after
foreclosure proceedings have been instituted, the proceeds of
any insurance policy or policies, if not applied in rebuilding
or restoring the buildings or irmprovements, as aforesaid, shall
be used to pay the amount due in accordance with any decree of
foreclosure that may be entered in any such proceedings, and
the balance, if any, shall be paid as the court may direct., 1In
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the case of fareclosure of this Mortgage, the court, in its
decree, may provide that the Mortgagee's clause attached to
each of the casuvalty insurance policies may be canceled and
that the decree creditor may cause a new 1oss clause to be
attached to each of =aid casualty insurance policies making the
loss thereunder payable to said decree credifors; and any such
foreclosure decree may further provide that in case of one or
more redemptions under said decree, pursuant to the statutes in
each such case made and provided, then in every such case, each
and every successive redemptor may cause the preceding loss
clause attached to each casualty insurance policy to be
canceled and a new loss clause to he attached thereto, making
the lass thereunder payable to such redemptor. In the event of
foreclosure sale, the Mortgagee is hereby authorized, without
the consent of the Mortgagor, to assign any and all insurance
policies to the purchase at the sale, or to take such other
steps as the Mortgagee may deem advisable to cause the interest
of such purchaser %o be protected by any of the said insurance

nolicies.

vaiver. The Mortgagor hereby covenants and agrees that it will
noc at any time insist upon or plead, or in any manper
whatscever claim or take any advantage of, any stay, exemption
or exteasion law or any so-called "Moratorium Law” now or &t
any tiwe nereafter in force, nor claim, take or insist upon any
benefit or 2dvantage of or from any law now or hereafter in
force proviiding for the valuation or appraisement of the
Premises, or/any oart thereof, prior to any sale or sales
thereof to be made pursuant to any provisions herein contained,
or to decree, j:domant or order of any court or competent
jurisdicticn; or of’ler such sale or sales claim or exercise any
rights under any stitvtz now or hereafter in force to redeem
the property so se¢id, < any part thereof, or relating to the
marshalling thereof, upon foreclssure sale or other enforcement
hereof. The Mortgagor hereby expressly waives any and al)
rights of redemption from s77¢ urnder any order or decree of
fereclosure of this Mortgage, zn its own behalf and on behalf
of each and every person exceptirg only decree or judgrent
creditors of the Mortgagor accuaring any interest or title to
the Mortgaged Premises subsequent tr the date hergof, it being
the intent hereof that any and 21 zuch rights of redemption of
the Mortgagor and of ail other persons, are and shall be deemed
to be hereby waived to the full extent per<itted by the
provisions of the statutes of the State 4f I1lincis. The
Mortgagor will not inveke or utilize any sulh. Jaw or laws or
octherwise hinder, delay or impede the execucisn of any right,
powar or remedy herein or otherwise granted or delegated to the
Mortgagee, but will suffer and permit the execuliun of every
such right, power and remedy as though no such law or laws have

been made or enracted.

RIGHTS OF MORTGAGEE. 1In addition to rights referred to in sther

paragraphs ¢f this Mortgage or any other document securing theé
Indebtedness, the Mortgagee shall have the following rights.

6.1

Inspection. Mortgagor will permit the Mortgagee's authorized
representative to enter the Mortgaged Property at all
reasonable times and in any event during normal business hours
for the purpose of inspecting the same; provided the Mortgagee
shall have no duty to make such inspections and shall not incur
any liability or obligarion for making e¢r not making any such
inspections.

wWaivers; Releases; Resort to Other Security, Etc. Without
affecting the Jiability of any party liable for payment of any
Indebtedress secured hereby cor performance ¢f any obtigation
corntzined herein, and withcut affectirg the rights of the
Mortgagee with respect to any security not expressly released
in writing, the Mortc2qee m2v, 3+ any *time, and without notice
to or the consent of the Mortgagor or any party in interest

(a) release any person liable for payment of all or any part of
the Indebtedness secured hereby or for performance of any
obligation herein, {b) make any agreement extending the time or

14
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otherwise altering the terms of payment of all or any part of
the Indebtedness secured hereby or modifying or waiving any
obligation, or subordinating, mcdifying or otherwise dealing
with the lien or charge hereof, {c) accept any additional
security, (d) release or otherwise deal with any property, real
or personal, including any or all of the Mortgaged Property,
inciuding making partial releases of the Mortgaged Propnerty or
{e) resort to any security agreements, pledges, contracts of
guarantee, assignments of rents and leases or other securities,
and exhaust any one or more of said securities and the security
hereunder either concurrently or independently and in such
order as jt may determine,

Marshalling of Assets. Mortgagee may make partial release or
releases of the Mortgaged Premises hereunder without notice to,
or the consent, approval or agreement of other parties in
interest, including junior lienors, which partial release or
releases shall not impair in any manner the validity of or
~riority of this Mortgage on the Mortgaged Premises remaining,
ror release the Mortgagor from personal liability for the
Tadrbtedness hereby secured,

Chanyes of Ownership. In tie event that the ownership of the
Mortgaced Property becomes vested in a person or persons other
than the #ortgagor, the Mortgagee may, unless it expressly
agrees in wiiting to the contrary or as expressly permitted in
this Mortgage, continue to deal with the Mortgagor without any
obligation to deat with the successor or successors in interest
with reference 70 this Mortgage and the Indebtedness secured
hereby. Upon an 2gr2ement in writing to deal with such
successor in interes” the Mortgagee ray thereafter deal with
such successor in place of Mortgacor without any obiigation to
thereafter deal with Mortgagor ard withcut waiving any
liability of Mortgagor he/eunder or under the Note. The
Mortgagor shall give immediate writlen notice to the Mortgagee
of any conveyance, transfer (or change of ownership of the
Mortgaged Property but rothing in this Section contained shail
censtitute the consent of the Fortjagee te 2ny such conveyance,
transfer or change.

Rights Curmulative. Each right, power or-remedy herein
conferred upon the Mortgagee is curulalive and in addition to
every other right, power or remedy, exprass. or implied, now or
hereafter arising, available to Mortgagee| at law or in eauity,
or under the Uniform Commercial Lcd2, or undar any other
agreement, and eaczh and every right, power ara rcredy herein
set forth or otharwise so erxisting may be exercited from time
to time as often and in such order as may be deeved expedient
by the Mortgagee and shall nct te a waiver of the right to
exercise at any time thereafter any cther right, powziv ar
remedy. HNo delay or omission by the Ycrtgagee in the‘exercise
of any right, power or reredy arising hereunder or 2rising
otherwise shall impair any such right, power or remedy or-tie
right of the Mortgagee to resort thereto at a later date or.ve
construed toc be a waiver of any default or event of default
under this Mortgage or the Promissory Note.

»HOLS
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vIi. SPECIAL PROYISIONS

7.1

Consent or Approval. The consent by Mortgagee in any single
instance shall not be deemed or construed tc be Mortgagee's
consent in any like matter arising at a subsequent date and the
failure of Mortgagee to promptly exercise any right, power,
remedy or consent provided herein or at law or in equity shal)
not constitute or be construed as a waiver of the same nor
shall Mortgagee be estopped from exercising such right, power,
remedy or consent at a later date.

Any caonsent or approval required of and granted by Mortgagee

pursuant hereto shall: {ﬁ.lIAI
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{1} be narrowly construed to be applicable only to Mortgagor
and the facts identified in such consent or approval and
no third party shall claim any benefit by reason thereof;
and

not be deemed to constitute Moyrtgagee a venturer or
partner with Mortgagor or Beneficiary whatsoever nor shall
privity of contract be presumed to have been established
with any such third party.

1f, to consider a request by Mortgagor or Beneficiary thereof
it is necessary that Mortgagee deem it to be to its best
interests to retain the assistance of any person, firm or
corporation (such as, but not limited to attorneys, appraisers,
engineers, surveyors, etc.), Mcrtgagor or Beneficiary thereof
shall reimburse Mortgagee for 211 coasts incurred in connection
with the employment of such parties.

No Claim Against the Mortgagee. MNothing contained in this
Mirtgage shall constitute any consent or request by the
Msrigagee, express or implied, for the performance of any labor
or cevvices or for the furnishing of any materials or other
properiy. in respect of the Mortgaged Property or any part
thereof, nor as giving the Mortgagor or any party in interest
with Morrgegor any right, power or authority to contract for or
permit the performance of any labor or services or the
furnishing ‘of 4ny materials or other property in such fashion
as would create 2ny personal liabil‘ty against the Mortgagee in
respect thereof or would permit the making of any claim that
any lien based un the performance ¢f such labor or services or
the furnishing of a3 such materials or other property is prior
to the lien of this Mcrigage.

Subsequent Agreements. Arjy.agreement hereafter made by
Mortgagor and Mortgagee pursuant to this Mortgage shall be
superior to the rights of the) holder of any intervening lien or
encumbrance.

Release of Mortgage. When all 1nuebtedness secured hereby has
been paid, this Maortgage ard all assignments herein contained
shall be void and this Mertgage shiil be reieased by the
Mortgugee at the cost and expense of tne Mortgagor, otherwise
to remain in full force and effect.

Choice of Law. This Mortgage and the Proiissory Note secured
thereby is to be goverted by the laws of the State of I1linois
without regard to its confilict of laws principles.

Unenforceability of Certain Clauses. The unenforcrability or
invalidity of any provisions hereof shall not render ary other
provision or provisions herein contained unenforceable Cr

invalid.

Usury, This Mortgage, the XNote and all other agreements
between Mortgagee and Mortgagor are hereby expressly limited so
that irn no contingency or event whatsocever, whether
acceleration of maturity of the Irdebtedness or ctherwise,
shall the amount paid or agreed to be pzid to the Mortgagee for
the use, forbearance or detention of the money advanced or to
be advanced hereunder exceed the highest lawful rate
permissible under the laws of the State of Il1lircis as
applicable to this transaction. In determining whether or rot
the rate of interest exceeds the highest lawful rate, Mcrtgagor
and Mortgagee intend that all sums paid hereunder which are
deemed interest for the purposes of deterrmining usury be
prorated, allocated or spread in equal parts over the longest
period of time permitted under the applicable laws of the State
of I1lincis. 1If, from any circurstances whatsoever,
fulfillment of any provision hereof, of the Note or of any
other agreement securing the Indebtedness, at the time
performance of such provision shall be due, shall involve the
payment of interest in excess of that authorized by taw, the
cbligation to be fulfilled shall be reduced to the limit so
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authorized by law, and if fror any circumstances, Mortgagee
shall ever receive as interest an emcunt which would exceed the
highest lawful rate, the amount which would be excessive shai)
be either applied to the reduction of the unpaid principal
balance of the Indebtedness {and not to the payment of
interest} or refunded to Mortogacor {and the Mortgagor hereby
agrees to accept such refurnd}, and Mortgagee shall not be
subject to any penalty provided for the contracting for,
charging or receiving interest in excess of the maximum lawful
rate regardless of when or the circumstances under which such

refund for application was made.

Assignment ot Rents. As further security for the Indebtedness
hereby secured the Mortgagor has, concurrently herewith,
executed and delivered to the Mortgagee 2 separate instrument
(herein called the "Assignment”) dated as of the date hereof,
wherein and whereby, among other things, the Mortgagor has
assigred to the Martgagee {for collatera! purposes only)} all of
the rents, issues and profits and/or any and all leases and/or
the rights of management of the Mortgaged Property 211 as
Lhrrein more specifically se: forth, which said Assignment is
nwerehy incorporated herein by reference as fully and with the
same 2ffect as if set forth herein at length. The Mortgagor
agrees’ that it will duly perfcrm and cbserve all of the terms
and prcvisions on its part to be performed and observed under
the Assignment. The Mortgagor further agrees that it will duly
perform aad cuserve all of the terms and provisions on lessor's
part to be gerformed and observed under amy and all leases of
the Mortgaged Property to the end that no default on the part
of lessor shall_exist thereunder. HNothing herein contained
shall be deemed to nobligate the Mcrtgagee to perform or discharge
any obligation, duiy o liatility of lessor under any lease of
the Mortgaged Propert:~; and the Mortgager shall and does hereby
indemnify and hold th: Meortgagee harmless except for Mortgagee's
regligent and wiliful acts from any and all liabiiity, loss or
damage which the Mortgagee anay or might incur under any lease
of the Mortgaged Property o Ly reason of the Assignment; and
any and all such liability lass.or damage incurred by the
Mortgagee, together with the cos’s by reason of the Assignment;
and any and all such liability ‘irs. or damage incurred by the
Mortgagee, together with the costs end expenses, including
reasonable attorney's fees, incurred Ly the Mortgagee in the
defense of any claims or demands theirefor {whether successful
or not), shall be so much additional Inuriutedness hereby
secured, and the Mortgagor shall reimburse the Mortgagee
therefor on demand, together with interest a2+ the Default Rate
from the date of demand to the date of payment.

Mortgagee in Possession. HNething herein contained shall be
construed as constituting the Mortgzgee a mortgagee p
possession in the absence of the actual taking of possussion of
the Mortgaged Property by the Mortgagee pursuant to tan
Assignment.

Captions and Headings. The captions and headings of the
varicus sections of this Mortgacge are for convenience only and
are rot to be construed as confining or limiting in any way the
scope or intent of the provisions hereof. Whenever the context
requires or permits the singular shall include the plural, the
plural shall include the singular, and the masculine, feminine
and neuter shall be freely interchangeable.

Notice. Any notice which any party hereto may desire or may be
required to give to any other party shall be in writing and the
mailing thereof by certified mail or overnicht nationaily
marketed courier service (Federal Express, Purolator, Emory} to
their respective addresses as set forth below, or to such other
places any party hereto may hereafter by notice in writing
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designate shall constitute service of notice hereunder. For
purposes of this Section, the addresses of the parties are as
folliows:

Mortgagee: CENTURY LIFE OF AMERICA
c/o Mid-North Financial Services, Inc.
205 West Wacker Drive, Suite 202
Chicago, Illinois 60606

Mortgagor: AMERICAN NATIONAL BANK AKD TRUST COMPARY OF CHICAGO
as Trustee under Trust No. 63784
35 N. LaSalle Street
Chicago, [1iinois 60630

With copies to: Schaumburg Mini-Storage Limited Partnership
Gerald M. Greenberg, Generai Partner
c/o ECD Company
625 North Michigan Avenue
Fifth Floor
Chicago, 11linois 60611

and

David Glickstein, Esq.
Greenberger, Krauss & Jacobs
180 Korth LaSalle, Suite 2700
Chicago, I1linois 60601

7.1z Successors and Astigns. This Mortgage applies to, inures to
the benefit of, auu¢ binds all parties hereto, their heirs,
legatees, divisees, administrators, executors, successors, and
assigns. The term Mo tgagee®” shaill mean the cwner and holder,
including pledgees of tne Note secured hereby, whether or not
named as Mortgagee hereir.

7.13 Exculpation. Notwithstandinc ary of the provisicns of this
Mortgage, which are set forin hereinbefore or which may be set
forth hereinafter to the contvary, Mortgagee covenants and
agrees that in the event Mortgegce should at any time take
acticn to enforce the collection of the Indebtedness due
Mortgagee, the Mortgagee may foreciose.ar exercise the power of
sale contained in the Mortgage, if any, ind/or exercise other
reredies Mortgagee may have against octher property, real and
personal, pledged as security for Indebtidress. In the a2vent
as a result of the foreclosure and sale oi eil real and personal
property pledged as security for the Indebtccdness, a lesser sum
is realized from the sale of the real and persochaol property than
the amount due and owing on the Indebtedness, tortoagee shall
not seek any deficiency judgment against Mortgagor or any

beneficiary thereof or any partner therein. 1t besrg understood g'.-;
and agreed that Mortgagor or any beneficiary thereof eo¢ .any ;;
partner therein shall not have any persconal liability <cr the by
payment of the Indebtednecs, and the Indebtedness shall b by 3
considered non-recourse to the Mortgagor or any beneficiary EE
thereof. P

™~

IN WITNESS WHEREQF, we have set our hand not perscnally but as Trustee as
aforesaid, has caused these presents to be signed by one of its Vice
Presidents or Assistant Yice Presidents and its corporate seal to be
hereunto affixed and attested by its Assistant Secretary, all on and as
of the date first above written.

AMERICAN NATIONAL BAKK AND TRUST
COMPANY OF CHICAGO, nct personally
as aforesaid but solely as Trustee
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State of 11lingis )

L )ss
County of 535?{L )
LorsT . 5. - =vi2ver
1, . a Netary Public in and for said
County in the State aforesaid, do hereby certify that Fotur ¥, Ggm. I
F Vice Pre51denf uf Amerrcan Natioral Bank and Trust Company of

hicago an § i Assistant Secretary of said
Bank perscnaliy Known to me t5 Be the same persan whose names are
subscribed to the foregoing instrument as such Vice President and
Assistant Secretary, respectively, appeared before me this day in person
and acknowledged that they sigrned and delivered the said instrument as
their own free and voluntary acts, and a2s the free and voluntary act of
said Bank, as Trustee, for %the uses and purposes therein set forth; and
the said Assistant Secretary did also then and there acknowledge that ke,
as custadian for the corporate seal of said Bank, did affix the said
instriment as his own free and voluntary act, and as the free and voluntary
act of szid B8ank as Trustee, for the uses and purposes therein set forth.

y A D.. 1987,
B 15

Given undci-wy hand and notarial seal this day of

< -

id H
57?4716222/_ A7
Notary Public in and for

said county and state

My commission expires:

This instrument was prepared by: Michael Murphy, Esq.
Associate General Counsel

Century Life of America

Heritage Way

Waveriy, 1A 50677

8
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EXHIBIT A — LEGAL DESCRIPTION

fots T and 2 in Schaumburg Shopette Resubdivision, being s FResubdivision of

Schaumburg Mini-Storage Resubdivision, being 8 Resubdivision of lot 2 in Miles
L.aboratories Inc. Subdivision, being 2 Resubddivision of lot

Park, being a Subdivision of part of the Eas:

34, Township 42 Morth,

1 in Tollway Industrial

1/2 of Section 33 and part of Section

Range 10, East of the Thir¢ Principal Meridian {(excepling

therefrom the West 100 feet measured at right angles of the South 125 feet measured

at right anglos of Lot 1 in said Tollway Industrial
Permanent Tax aumber:

Park), in Coock County,
02-33-1101-021/_)! !

Illinois.
Volume: 152
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EXHIBIT B
Permitted Excertions

1. General taxes not yet due or payable

2. Easements created by Plats of Subdivision recorded:
May 23, 1966 as document number 19,834,935
May 9, 1983 as document number 26,597,898

Octoker 7, 1985 as document nrumber 85,224,089
February 13, 1987 as dccument number §7,087,400

4./ .Easements recorded
ecember 4, 1986 as document number 86,579,873

3. Covenants, Conditions and Restrictions contained
in deed recorded

December z1, 1966 as document numbher 29,027,227

-
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