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COMSTRUCTION MORTGAGE I 1 O OO

THIS COMSTRUCTION MORTGCAGE (tho "Mortgage") made as of
February.%d), 1987, by LasSalle National Bank, a national
banking association not parsonally but solely as Trustee
under the provision of a deed or deeds in trust duly recorded
and deliverecd to sald Trustes in pursuance of a Trust
Agreement cdated February 18, 1987, and known ap Trunst
No. |[20Y (the "Mortgagor"), to FOCUS REAL ESTATE FINANCE
CO., a Délaware corporation (the "Mortgagoe"}),

WITHNESSETH

WHEREAS, Mortgagor has oxacubtac and dolivarad to
Mortyages a Mortgage Mote (the '"Mote") of wvan cdato harawith
payabin to the order of Mortgagee in tho principal sum of
Two Milldion and ne/l100 Dollavs ($2,000,000.00), baaring
interect and payable as met forth in tha MNote, ancd dua on
Septombey 25, 1988.

MOW, WHLREFORE, to secure (a) tha payment of tho princie-
pal indebtednars under the Noto and intoreat aned premiums,, Lf
any, on the priacipal indebtacnoss uncdor tho Mote (ancd all
raplacements, rerevals and erxtonmlions thereof, in whole or in
part) according us sta tonor and effect, (b) the payment of
all other sums which_ say be at any timo due and owing or
ragquirad to be paid Lnder the Mote, this Mortgage or the Loan
Agreement (as hereilnaltow definad) [the amounts damscribed in
subparagraphs (a) and (&) colloctively somotimon referrved to
herein as the "Indebtednase Heraby Sccured"); and to secure
the performance and observince of all tho covenants, agrec-
mants and provisions contalned \in thio Mortgagm, the MNote, or
that certain Construction Lown Agroement (the "Loan Agrao-
ment"} of aven date horawith mecde by Mortgagor, Whealing
Property Partnership, an Illinois limited partnorship (the
"Borrower"), being the sole benerieiary of Mortgagor, and
Mortgagea; and to secure performancr Ly Borrower and Mortga-
gor under the "Loan Documents'", as tarnt torm is dafinaed in
the Loan Agreement; and to charge tha preonertics, interaestn
and rights hereinafter described with sich payment, perfor-
mance and observance, and for othor valushle consideration,
the receipt and sufficiency whereof is hateny acknowledged,
the Mortgagor DOES HEREBY GRAMT, REMISE, RLELFASE, ALIEN,
MORTGAGE AND CONVEY unto Mortgagee, its successors and
assigns forever, all right, title and interest ol Mortgagor
in the Land (as herveinafter defined), togethor with the
following described property, rights and interests/ all of
which are hereby pledged primarily and on a parity with the
Land and not secondarily (and are, togather with the /Luand,
sometimes collaectively referred to as the "Premises"):

(A) THE LAND locatecd in the State of Illinois,
County of Cook and Village of Wheeling and legally
described in Exhibit "A" attached hereto and made a part
heracf (the "Land");
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{B} TAGETHER WITH all buildings, structures and
improvements of every nature whatsocever now or hereafter
gituated on the Land, and all fixtures, machinery,
appliances, equipment, furniture, and personal property
of every nature whatsoever now or hereafter owned by
Mortgagor and lecated in or con, or attached to, or used
or intended to be used in connection with or with the
cperation of, the Land, and any and all buildings,
structures or other improvements f£rom time to time
lecated thereon, or in connection with any construction
being conducted or which may be conducted thereon, and
owned by Mortgagor, including all extensions, acdcltions,
impreovements, bettevrmants, renawals, substiltutions, and
raplacements to any of the forageing and all of the
right, title and interest of Mortgageor in and to any
such personal property or fixtures, together with the
banefit of any deposits or payments now or heraaftar
snade on such peorsonal property or fixtures by Mortgagor
ar on itso behalf (the "Improvements');

(C) TOCETHER WITH all aasemanta, xights of way,
strive and gores of Jand, strecets, ways, walleys, passage-
es, uwelarground vaultas (whethar located on the Land or
under “any street or right-of-way), sower vights, waters,
water courses, wabter rights and powers, and all astntos,
vrights, titloes, interests, privilegen, liborties,
tenements, bhoceditamants and appurtonances whatsoevaol,
in any way belonging, relating or apportalning to the
Land, or whicl hoveaftor shall in any way boleng, relate
or be appurtenant- thereto, whethor now ownad or hereaf-
ter acquired by Maurigagor, and the reversion and rever-
giona, remainder anrd remainders, vronts, issues and
profits therecof, an4d all the estate, right, title,
interest¢, property, porsuassion, claim and demand whatsoo-
aever, at law, na well as in ogquity, of Mortgagaer of, in
and to the samo;

(P) TOGETHER WITH all rantes, royaltics, issuon,
profits, revenuo, lncoma ang wther benafits from tho
proparty deacribed in the foragoing parangraphs (A), (B)
and () to beo applied againgt lia Indobtadnosns Horoeby
Sacured, provided, howovor, that pormission is horoby
given to Mortgagor aso long as no Naefiult (ap dofined in
Paragraph 17 below) has cccocurred hevounder, teo collect,
rocelva, take, uso and aenjoy ouch vency,. royaltien,
issues, profits, revanue, income and othomry bonefits an
they bocoma cdue and payable, but not more.than ohe (1)
month in advance theareof;

(E) TOGETHER WITH all right, title and interest of
Mortgagor in and te any and all leases now or acveaftar
on or affacting the propervty dogcribed in the LZoregoling
paragraphs (A), (B), {(C) and (D), whother written orv
oral, and all agroements for use of tho sald proporiy
{the "Leasesn"), together wlth all mecurity therafoir and
all monies payable thereunder, oubject, howavar, to tho
conditional permission hereinabove ¢iven te Meritgagor to
collect the rentals undor any such Loeaac;

(") TOGETHER WITH all fixturaa angd articlen of
personal property now or hereatfter ownad by Mortgagor
and forming a part of or uzgad in conhection with the
Land or the Improvemanta or the oporation thereof,
including, but without ILimitation, any and all ajir
conditioners, antennae, appliances, apparatun, awnings,
basins, bathtubs, bidetg, boilers, bookcasca, cabinets,
carpets, coolers, curtains, dehumidifiers, dispesals,
cdoors, drapes, dryers, ducts, dynamos, elevators,
engines, equipment, escalators, fans, fittings, floor
coverings, furnaces, furnishings, furniture, hardware,
heaters, humidifiers, incineratora, lighting, machinery,
motors, ovens, pipes, plumbing, pumps, radiators,
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ranges, recreational facilities, refrigerators, screens,
security systems, shades, shelving, sinks, sprinklers,
stokers, stoves, toilets, ventilators, wall coverings,
washers, windows, window coverings, wiring, and all
renewals or replacements thereof or articles in substi-
tution therefor, whether or not the same are or shall be
attached to the Land or the Improvements in any manner;
it being mutually agreed that all of the aforesaid
property owned by Mortgagor and placed on the Land or
the Improvements shall, so far as permitted by law, be
deemed to be fixturesa, a part of the realty, and securi-
ty for the Indebtedness Hereby Secured; notwithstanding
the agreement and declaration hereinabove expressed that
certain articles of property form a part of the realty
covared by this Mortgage and be appropriated to its use
and deemed to be realty, to the extent that such agree-
ment and declaration may not be effective and that any
»f said articles may constitute goods {as said term is
w3ed in the Uniform Commercial Code), this instrument
gnell constitute a security agreement, creating a
scourity interest in such goods, as ¢ollateral, in
Mcrtoagee, as the Secured Party, and Mortgagor, as
Debtor, . all in accordance with said Uniform Commercial
Code a8 awore particularly set forth in Paragraph 15
hereof;

(G) TOGETHER WITH all proceeds of the foregoing,
including witnout limitation all judgments, awards of
damages and settlements hercafter made resulting from
condemnation proceeds or the taking of the Premises or
any portion theréo! under the powesr of eminent domain,
any proceeds of any oaclicies of insurance, maintained
with respect to the Zremises or proceeds of any sale,
option or contract tc sell the Premises or any portion
thereof which is not prrmltted hereunder; and Mortgagor
hereby authorizes, directz and empowers Mortgagee, at
its option, on behalf of Mirtgagor, or the successors or
assigns of Mortgagor, to adiust, compromise, claim,
collect and receive such proceads, to give proper
receipta and acquittances thensfor, and, after doducting
expenses of collection, to appl,the net proceeds
{unlaess requirad otherwise heroundar) as o credit upon
any portion, as selectecd by Mertgagoe, of the Indebted-
ness Hereby Secured, notwithatanding ihe fact that the
same may not then be due and payable ogothat the Indebt-
edness Hereby Secured is othorwisc adeguvataly nacurod.

TO HAVE AND TO HOLD the Preoemisas, unto tho Mortgagea,
ity successors and asaigns, forover, for tho purpecsas and
upon the uses herein sat forth togethor with all wight to
possession of the Premises aflor the occurvence of oo
Default as hereinafter defined; the Mortgagor horaby RIULEAS-
ING AND WAIVING all rights under and by virtue of the home-
staad exemption laws of the State in which tho Premisos o

lecatad,

PROVIDED, MNMEVERTHELESS, that L Mortgagor ashall pay in
full when due the Indebtedneoss Hoewroby Sccured and shall duly
and timely perform anc observe all of thy terms, provisiocns,
~avanants and agreemaonta horein and in the Nota aned the Loaon
Agreemant provided to be porformed and observed by the
Mortgagor, thaen this Mortgageo and the entate, right and
intereat of Mortgagee in tho Promiuns shall ceamg and becowmo
void and of no effect, but shall otherwise romain in £ull
force and effect.

CTHE MORTCACOR FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Payment of Indebtecdness nud Performance of Covonants.
Mortgager shall (a) pay whon cdue the [ndobtodnesn loroby
Secured; and (b) duly and punctually porform ancd obmsorve all
of the terms, provisions, conditions, covenants and agreo=-
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ments on Mortgagor's part to be performed or observed as
provided in the Note, this Mortgage, and the Lean Agreement,
Meortgager shall have the privilege of making prepayments on
the principal of the Note (in addition teo the reguired
payments thereunder) in accordance with the terms and condi-
tions set forth in the Note, but nct otherwise.

2. Maintenance, Repair, Compliance with Law, Use, Etc.

AL General. Mortgager shall (a) promptly repair,
restore, replace or rebuild any porticn of the Improvements
which may become damaged or be destroyed whether or not
proceeds of insurance are available or sufficient for that
purpcse; (b) keep the Premises in good condition and repair,
free from waste; (c) pay all operating costs of the Premises;
{d) complete, within a reasonable time, any building or
buildings or other Improvements now ot at any time in the
prrcess of erection upon the Premises; (e) comply in all
material respects with all requirements of statutes, ordi-
nances;, rules, regulations, orders, decrees and other re-
quireirepts of law relating to the Premises or any part
thereof bv any federal, state or local autherity; (f£) refrain
from any (action and correct any condition which would in-
crease the rtisk of fire or other hazard to the Improvements
or any portion thereof; (g) comply with any restrictions and
covenants of /record with respect to the Premises and the use
thereof; and observe and comply with any conditions and
requirements necessary to preserve and extend any and all
rights, licenses, pzrmits (including without limitation
zoning variances, :pecial exceptions and nonconforming uses),
privileges, franchises and concessicons that are applicable to
the Premises or its uzse and occupancy; and (h) cause the
Pramises to be managed 30 a competent and professional
manner. Without the prior written consent of Mortgagee,
Mortgagor shall not cause, suffer or permit any (1) material
alterations of the Premises except as required by law or
ordinance or except as permitted or required to be made by
the terms of any Leasae approved by Mortgagee; (il) change in
the intended use or occupancy of chie Premlses for which the
Improvements were constructed, as provided in the Loan
Agreement, including without limitation any change which
would increase any fire or other hazard; (iii) change in the
identity of the person or firm responsib.es for managing the
Premises; (iv) zoning reclassification-with respect to the
Premises; (v) unlawful use of, or nuisance to exist upon, the
Premises; cor [(vi) granting of any easemencs, licenpes,
covenants, conditions or declarations of usé against the
Praemises, other than use restrictions cecntaineid or provided
for in Leases approved by Mortgagee.

B. Environmental Ceondition., Mortgager syrees not
to cause or permit any toxic or hazardous substanca &x wasta,
or underground storage tanks, or any other pellutantahich
could be detrimental to the Premises, human health, or the
envirenment, or that would vioclate any local, state or
federal lawo or regultations (collectively, "Envivonmental
Concditions'") to be present on or affect the Promises. If
Mortgagee cdetermines that Environmental Conditions either do
or may exist at the Premises, or 1f Morig.gor causes or
vermits Environmental Conditicnp to be present on or affect
the Premises, Mortgagor agreeg to indemnify, defend and save
Mortgagee, its successors and aasigns, harmless, from and
against the following: (a) any liability, loss, cost, damage
or expaense (including, without limitation, attorney's fees
and expenses) arising from the impopition or recowding of a
lien, the incurrenca of any clean~up and removal coagts under
any hazardous waste, environmental protection, spill compon-
aation, clean alr and water, or othor locanl, state or fodoral
law {collectively, the "Envirvonmontal Laws"} with rospect to
the Pramises, or to any other veal or personal property owned
by Mortgagor or Borrower in the State of Illinols, or liambil-
ity to any third party in connection with any viclation of
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the Environmental Laws or other action by Mortgagor or its
agents, and (b) any loss of value in the Premises as a result
of any such lian, such c¢lean-up and removal cecsts, or such
other liability incurred pursuant to (a) above, and (¢) any
liability, loss, cost, damage or exXpense arising from any
failure or defect in title occasioned by any of the applica-
ble Environmental Laws,

3. Liens.

A, Prohibition. Subject to the provisions of
Paragraphs 4 and 16 herecf, the Mortgagor shall not create or
suffer or permit any mortgage, lien, charge or encumbrance to
attach to or be filed against the Premises, whethoer such lien
or encumbrance is inferior or superior to the lien of this
Mortgage, including mechanic's liens, materialmen's liens, or
other claims for lien made by parties claiming to have
provilded labor or materials with respect to the Premiges
(whicli” liens are herein defined as "Mechanic's Liens") and
exceptirg only the lien of real estate taxes and assessments
not duc or delingquent, any liens and encumbrances of
Mortgage< —~and any other lien or encumbrance permitted by the
terms of =lie Loan Agreement,

B. Contest of Mechanic's Liens Claims. Notwith-
standing the foregoing prohibition against Mechanic'a Liens
against the Prenises, Mortgagor, cor any party obligated to
Mortgagor to do s%, may in good faith and with reascnable
diligence contest tlie walidity or amount of any Mechanic's
Lien and defer payment and discharge thereof during the
pendency of such contiasc., provided: (i) that such contest
shall have the effect of preventing the sale or forfeiture of
the Premises or any part (herecf, or any interest therein, to
satisfy such Mechanic's Lien:-(1i) that, within ten (10) days
after Mortgagor hasg been nofiflied of the f£iling of such
Mechanic'a Lien, Mortgagor shkall have notified Mortgagee in
writing of Mortgagor's intentiecii-tc contest such Mechanic's
Lien or to cause such other par:v to contest such Mechanic's
Lien; and (iii) that Mortgagor snall _have obtained a title
insurance endorsement over such Meclignic's Lien insuring
Mortgagee against loss or damage by rzason cof the existence
of such Mechanic's Lien or Mortgagor shall have deposited or
caused to be deposited with Mortgagee ct such place as
Mortgagee may from time teo time in writirc-appoint, and in
the absence of such appeointment, then at che.place of payment
designated in the Note, a sum of money whicn shall be suffi-
cient in the judgment of Mortgagee to pay in full such
Mechanic's Lien and all interest which might become due
thereon, and shall keep on depcosit an amount so suificient at
all times, increasing such amount to cover additibnel inter-
est whenever, in the judgment of Mortgagee, such incsecase is
advisable, Such deposits are to be held without any /alilow-
ance of interest. In case Mortgagor shall fail to maiantain
or cause to be maintained sufficient funds on deposit arn
hereinabove provided, shall fail to prosecute such contest or
cause such contest to be prosecuted with reasonable diligence
or shall fail teo pay or cause to be paid the amount of the
Mechanic's Lien plus any interest finally determined to be
due upon the conclusion of such contest, to the extent such
amount exceeds the amount on deposit with Mortgagee,
Mortgagee may, at its option, apply the money as deposited in
payment of or on account of such Mechanic's Lien, or that
part thereof then unpaid, together with all interest thereon.
If the amount of money so deposited shall be insufficient for
the payment in full of such Mechanic's Lien, together with
all interest thereon, Mortgagor shall forthwith, upon demand,
deposit with Mortyagee a sum which, when added to the funds
then on deposit, shall be sufficlent to make such payment in
full. In the event the contest of the Mechanic's Lien claim
is ultimately resolved in favor of the c<laimant, Mortgagea
shall apply the money so deposited in full payment of such
Mechanic's Lien or that part thereof then unpaid, together
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with all interest thoreoon (provicoed Movtgagor is not thon in
Default hereunder) whan furnished with ovidence satinfactory
to Mortgagee of the amount of paymant to be made, Any
surplus remaining in the control of Mortgagee shall be paid
to Mortgagor, provided Mortgagor is not thon in defnult
hereundar,

4, Taxes and Liens,

Al Payment. Mortgagor shall pay or causoe teo be
pald when due and before any pennlty attaches, all gonoral
and special taxes, assessments, water chavges, sewor chargan,
and other fees, taxaes, charges ancd assessmants of overy kind
and nature whatscever levied or assoesseod against the Preminoes
or any part thereof or any intaerast therein or any obkligation
or instrument secured hereby, and all installments thoroof
{all lherein generally called "Taxes"), whother or not as-
gasrod against Mortgagor, and Mortgagor shall furnialh to
Mortgasyae receipts therefor on or befeore the date the same
are due; ancd shall discharge any claim or lien relating Lo
taxes ugon, the Premisea, other than matters oxpraescly permit-
ted by tne terms of the Loan Agreemont.

B. Contast. Mortgagor may, in good faith and
with reasonakln diligence, centest or caugse to be contestad
the validity ‘er amount of any such Taxesa, provided that:

{a) suclh contest shall have the effect of prevent-
ing the collection of the Taxes so contested and the
sale or forfeiture of the Premises or any part thereof
or interest thereun teo satisfy the same;

(b} Mortgagor-nas notified Mortygagee in writing of
the intention of Mortijagor te contest the same or to
cause the same to be contested before any Tax has been
increased by any interext,. penalties, or costs; and

(c) Mortgagor has deposited or caused to be
deposited with Mortgagee, av _such place as Mortgagee may
from time to time in writing designate, a zum of money
or other security acceptable to Mortgagee that, when
added to the monies or other security, 1f any, deposited
with Mortgagee pursuant to Paragraeph P hereof, is
sufficient, in Mortgagee's judgment, *o pay in full such
contested Tax and all penalties and i{nlerest that might
become due thereon, and shall keep con xewcsit an amount
sufficient, in Meortgagee's judgment, to’ 2ay in full such
contested Tax, increasing such amount to civer addition-
al penalties and interest whenever, in Morigagae's
judgment, such increase is advisable.

In the event Mortgagor fails to prosecute such contaspc with
reasonable diligence or fails teo maintain sufficient Zunds on
cdeposit as hereinabove provided, Mortgagee may, at its
option, apply the monies and ligquidate any securities depos-
ited with Mortgagee, in payment of, or on account of, such
Taxes, or any portion thereof then unpaid, including all
penalties and interest thereon. If the amount of the money
and any such security so depusited is insufficient for the
payment in, full.of such Taxes, tcgether with all penalties
and interest thereon, Mortgagor shall forthwith, upon demand,
either deposit with Mortgagee a sum that, when added to such
funds then on depesit, is sufficient to make such payment in
full, or, if Mortgagee has applied funds on deposit on
account of such Taxes, restore such deposit to an amount
satisfactory to Mortgagee. Provided that Mortgagor is not
then in Default hereunder, Mortgagee shall, 1f so requested
in writing by Mortgageor, after final disposition of such
contest and upon Mortgagor's delivery to Mortgagee of an
official bill for such Taxes, apply the money so deposited in
full payment of such Taxes or that part thereof then unpaid,
together with all penalties and interest thereon.

t066S148
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5. Change in Tax_ Laws, If, by the laws of the Unitaed
States of America, or of any state or municipality having
jurisdiction over Mortgagee, Mowrtgagor or tha Premises, any
tax is imposed or becomes due in ragpact of the iasuance of
the Note or the recording of this Mortgage, Mortgagor nhall
pay such tax in the manner requived by auch law. In the
event that any law, statute, rule, regulation, ordeor or couxt
dacrae has the effect of deducting £from Lha value of tho
Premises for the purposco of taxation any lien thorcon, or
impeosing upon Mortgagee Lhe paymaont of the whole or any part
of the taxes required tao be paid by the Mertgagor, or chang-
ing in any way the laws vrolating te tho taxantion of mortgagun
or cdebta secured by mortgagoeas or the interost of Mortgagno in
the Premises, or the manner of collection of taxes, uso no to
anffect this Mortgage, the Indebtodnaess Hevuby Saocurod or
Mortgagee, then, and in any such event, Mortgagor, upon
cdampnd by Mortgagean, shall pay such taxoes, or roimburse
Moxstoagma tharefor on domand, unhless Mortgagoeoa determinas, in
Mortgagee's sole and axclusive Judgment, that such payment ov
reimovrbement by Mortgagor is unlawful; in which event tha
Indebtoicdanan Hereby Socurad ahall be due and payable within
thirty (203 days afler written domand by Mortgagee to Moutgu=
gor. Nothlrs in this Paragraph % shnll requlre Mertgagoer Lo
pay any incore, franchise or excise tax imposad upon
Mortgagee, excepting only such which may bae levied agalinmt
the income or Moutgagee am a cowmplote or partial substitute
for taxes roguirveld -to be poald by Mortgagor pursuant horato.

G. Insuvance Covorageo, Movtgagor will lnusure the
Pramises against such _norils and hazarvds, and in such amounts
and with such limito, a8 Morbtgagae may f£rom time to time
require, and in any aevant will continucusly mnintain the
following deacribad polic:izcs cf insurance {(thaea "Inauranco
Policias'):

(a) Casualty insuveaceo againgt lose and damage by
all risks of physical lons or damago, including fire,
windastorm, flood, earthguake and all other risks covored
by the so-called axtanded coverage endorsemant in
amounts not less than the full 'naurable replacoment
valua of all Improvements, fixtuces and ecguipment from
time Lo time on the Premises and lreaving a replacement
cost agreed amount endorsement;

(b) Comprehensive public liapbilaity against death,
bodily injury and property damage in &n /amount not less
than One Million Dollars ($1,000,000);

(c) Rental or business interruption inrmurance in
amounts sufficient te pay, for a perliod of up to one (1)
year, all amounts raeguirad to be paid by Mortysgyor
pursuant to the MNote and this Mortgags;

{d) Steam beciler, machinery and pressurizec-yvassel
insurance; and

(e) If the Faderal Insurance Administration (FIA)
has designated the Premises to be in a gpecial flood
hazard area and designated the community in which the
Premises avea Ipnated eligible for sale ¢f saubsidized
insurance, first and second layer flood insurance when
and as available; and

(£) The types and amounts of coverage as are
customarily maintained by owners or operators of like
properties.

Mortgagee may, at any time and in its sole discretion upon
written notice to Mertgagor, procure and substitute for any
and all of the policies ocf insurance required above, such
other pelicies of insurance, in such amounts, and carried in
such companies, as it may select, and in such event, those
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policies of insurance shall be included within the definition
of "Insurance Policies" set forth herein.

7. Insurance Policies. All Insurance Policies shall
be in form, companies and amounts reasenably satisfactory to
Mortgagee. All Insurance Policies insuring against casualty,
rent loss and business interruption and other appropriate
policies shall include non-contributing mortgagee endorse-
mants in favor of and with loss payable to Mortgagee, as well
as standard waiver of subrogation endorsemants, shall provide
that the coverage shall not be terminated or materially
modified without thirty (30) days' advance written notice to
Mortgagee and shall provide that no claims shall be paid
thereunder without ten (10) days' advance written notice to
Mortgagee. Mortgagor will deliver all Insurance Policies
premiuin prepald, to Mortgagee and, 1in case of Insurance
Poliides aubout to expire, Mortgagor will deliver renewnl or
raprar.ement policies not less than thirty (30) dayse prior to
thae dxte of expiration. The reguirements of the preceding
sentence shall apply to any separate peolicies of insurance
taken cul by Mortgagor concurrent in form or contributing in
the event® of loss with the Insurance Policies. Insurance
Policies nauintained by tenants under the Loases may, if in
conformity wich the requirvements of this Mortgage and if
approved by Jortgagee, be presentod to Mortgagee in satisfac-
tion of Mortgagoer's obligation te provide the insurance
coverages proviced oy those Insurance Policien.

8. Deposaits Loy Taxesa and Insurance Premiums, In
order to assure the poymant of Taxes and promiums payabla
with respect to all [hsurance Policies ("Premiums”") an and
when the same shall becipoacdue and pavable:

(a) Mortgagor mhall, if recquired by Mortgagaa,
cdeposit with Mortgagee on' the first business cday of oach
and every month, an amourc) agual te one=twelfth (1/12)
of the Taxes and Premiums-thareof to bacome due upon the
Pramises between one and tilrtoon menths after the datoe
of sBuch deposit, The amounta. ¢f puch daposits {(heoroein
generally called "Tax anc Insurince Depoaita™) shall bo
basacd upon Mortgagee's wvastimate as Lo the amount of
Taxes and Premiums, Mortgagor shnll promptly upon tha
demand of Mortgagee mako additional "axr and Insurance
Daeposits as Mortgagee may Lrom time X time roquire due
to (1) failure of Mortgageoe to roguisa ~er fallure of
Mortgagor bte make, TaXx and Inpurance Dogosits in proavi-
ocus months, (ii) underestimation of tho amountno of Taxen
and/or Pramiums, (iii) tho particular dus dates and
amounts of Taxens and/or Promiuma, or (iv) appllcation of
the Tax ancd Insurance Deposits pursuant to raragraph
B(¢) hareof. Additionally, not later than tho Jaitial
disbursement of funds pursuant teo the Loan Agroeannt,
Mortgagor nhall doposlt with Mertgagoe, as n Tax nn-d
Insurance DRopogoit, (A) the amount of all Taxes and
Premiums to become due and payable prior to thoe first
monthly Tax and Insurance Daeposit or within one month
thereafter, and (B) an amount which, when added to the
aggregate amount of moenthly deposito to be made haroun-
der with respesct to Taxes eud Premiuns to bocome due and
payable within. thirt-~en months aftar such firnt deposit,
willl provide (without interesat) a sufficient fund to pay
such Taxes and Premiuma, cone month prior to the dato
when they are due and payable., All Tax and Insurance
Depogits shall be held by Mortgagee without any allow-
ance of interest thereon.

(b) Mortgagee will, out of the Tax and Inspurance
Deposits, upon the pregsentation to Mertgagee by Mortga-
gor of the bills tharefor, pay the Taxes and Premiumasa or
will, upon the presaentation of receipted bills therefor,
reimburse Mortgagor for such payments made by Mertgagor.
If the total Tax and Insgurance Depogits on hand shall
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not pbe sufficient to pay all of the Taxes and Premiums
when the same shall become due, then Mortgagor shall pay
to Mortgagee on demand the amount necessary to make up
the deficiency.

(c) Upon a Default under this Mortgage, Mortgagee
may, at its option, without being required so to do,
apply any Tax and Insurance Deposits on hand to any of
the Indebtedness Hereby Secured, in such order and
manner as Mortgagee may clect. When the Indebtedness
Hereby Secured has been fully pald, any remaining Tax
and Insurance Deposits shall be paid to Mortgagor. All
Tax and Insurance Deposits are hereby pledged as addi-
tional security for the [ndebtedness Hereby Secured, and
shall be held by Mortgagee irrevocably to be applied for
the purposes for which made as herein provided, and
shall not be subject tc the direction or control of
Mortgagor.

(d) Notwithstanding anything herein contained teo
thz contrary, Mortgagee, or its successors and assigns,
snatil not be liable for any failure to apply the Tax and
Insuxarce Depeosits unless Mortgagor, while no Default
exists lHereunder, shall have regquested Mortgagee in
writing & make application of such Deposits as are then
on hand te . the payment of the Taxes or Premiums for
which such Peposits were made, accompanied by the bills

therefor.

(e} The preovisions of this Mortgage are for the
benefit of Mortganer and Mortgagee alone. No provision
of this Mortgage shal)i be construed as creating Iin any
party other than Mo igagor and Mortgagee any rights in
and to the Tax and Insveence Deposits or any rights to
have the Tax and Insurance Deposits applied to payment
of Taxes and Premiums, lortgages shall have no cebliga-

tion or duty to any third-rarty to collect Tax and
Insurance Depositsg.

9. Proceeds of Insurance. Mol tgagor will give
Mortgagee prompt netice of any lesec or damage to the Promis-

es, and:

{a) In case of loas ox damaygs rovered by any of
the Insurance Policies which results dr-rp claim for
insurance proceeds equal to Twenty=Five Thousand Dollars
{525,000.00) or loss, Mortgager shall be entitlod to
pattle and adjust any claim and colloct ans procaeds
thereunder without the conment of Mortgagee wrovidod
Mortgagor is not in Pefault horeundor; othorwive
Mortgagee (or, after cntry of dacree of foreclomice, bthe
purchaser at the foreclosure sala or decree creoditor, as
the case may be) 1s hereby authorized at its option
elther (i) bto mettleo and adjust any claim under sguih
Insurance Policiecs without the consent of Mortgngor, or
(i1) to allow Mortgagor to settle and acijust nuch claim
without the conhsent of Mortgagea; providod that in
either of theo caseo dencribod in subparagraph (L) or
{ii) above Mortgacgue shall, and in heruby authorizoed to,
~nllect and rocelpt fAar a0 ench inguranco procends; and
the aexpenases incurrad by Mortyngoa in thoe adjustimant and
collection of insurance preocaoeds shall boe uso much
additionnl Indeblaedneass Hoveby Socurod, and shall bo
roimbursed Lo Mortgangae upon damancd or may be cdeductod
by Mortgages from sald Insuranco proceeds prior te any
othar application thereof, Bach insurvanco company which
has issuod an Insurance Pollcy 1o horeby authorized nnd
divacted to make payment for all leasoes covoered by any
Insurance Policy 1in excens of Twonty~Five Thousand
Dollars ($25,000.00) to Mortgagoc alone, and not to
Mortgagoe and Mortgagor jointly,
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(b) Upon occurrence of any casualty which (1) is
of such an extent which cannot, in Mortgagee's reason-
able judgment, be repaired, corrected or restored by
availabkle insurance proceeds, plus any sums deposited by
Mortgagor with Mortgagee prior to the Maturity Date,
plus any undisbursed Loan Proceeds designated for
construction in the Project Budget (as such terms are
defined in the Loan Agreement); or (ii) occurs after a
Default has occurred hereunder, then Mortgagee may apply
the proceeds of any Insurance Policies consequent upon
such casualty to reduce the Indebtedness Hereby Secured;
ctherwise proceeds of Insurance Policies received from
any casualty shall be applied to reimburse Mortgagor for
the cost of restoring, repairing, replacing or rebuild-
ing the loss or damage caused by the casualty, subject
to the conditions and in accordance with the precvisions
of Paragrapn 10 hereof. In the event Mortgagee elects
“c apply the proceeds of Insurance Policies to the
Tndebtedness Hereby Secured and the proceeds do not
divcharge that indebtedness in full, the entire Indebt-
ednsiss Hereby Secured shall become immediately due and
payeale with interest thereon at the Default Rate,

(¢} Whether or not insurance proceeds are made
availakl: to Mortgagor, Mortgagor hereby covenants to
restore; remair, replace or rebuild the Improvements, to
be of at liezast egual value, and of substantially the
same charact4r as prior to such loss or damage, all to
be effected in accordance with plans, specifications and
procedures to He first submitted to and approved by
Mortgagee, and Mortgagor shall pay all costs of such
restoring, repairiac,. replacing or rebuilding,

10. Disbursement of Insurance Proceeds, Insurance
proceeds held by Mortgagee (or restoration, repairing,
replacement or rebuilding oif.the Premises shall be disbursed

from time to time upon Mortgaugea being furnished with (i)
evidence satisfactory to it of che estimated cost of the
restoration, repair, replacement . ard rebuilding, (ii) funds
(or assurances satisfactory to Mortgagee that such funds are
available) sufficient in addition t¢ -the proceeds of insur-
ance, to complete and fully pay for thr restoration, repair,
replacement and rebuilding, and (i1ii) ‘such architect's
certificates, walvers of lien, contractol’s sworn statements,
title insurance endorsements, plats of survey. and such aother
avidences of cost, payment and performance’ as Mortgagee may
require and approve. bto payment made prior 1o _the £final
completion of the restoration, repailr, replaccaent and
rebuilding shall exceed ninety percent (90%} of tiie value of
the work performecd from time to time, as such va.ue shall be
determined by Mortgagee in its sole and exclusive judyment;
funds other than proceeds of insurance shall be diskhulsed
prior to disbursement of such proceecds, except as may other-
wise be provided in the Loan Agreement; and at all timec the
undisbursed balance c¢f such proceeds remaining in the huands
of Mortgagee, together with funds deposited cor irrevocably
committed to the satiafaction of Mortgagee by or on behalf of
Mortgageor to pay the cost of such repailr, restoration,
replacement or rebuilding, shall be at least sufficient in
the reasonable judgment of Mortyagee to pay the entire unpaid
cost of the restoration, repair, replacement or rebuilding,
free and clear of all liens or claims for lien. Any surplus
whiclhh may remain out of insurance proceeds held by Mortgagen
after payment of such costs of resteration, repalr, replace-
ment or rebuillding shall be paid to Mortgagor. Upon written
requaest of Mortgageor, Mortgagoe shall lnvoast any insurance
proceecds held by Mortyagee for the purponse of rostoration,
repalr, replacement or rebuilding in a federally insured
money market fund ot other investment acceptable to
Mortgagee, Any interesgk earned on such insurance procooeds
remaining after such restoration, repalyr, roeplucement or
rebuilding shall be disburgsed to Mortgagor.

10
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11, Condemnation and Eminent Demain. Any and all
awards (the "Awards) heretofore or harcafter made or to be
macde to the present, or any subsegquent, owner of the Premis=
es, by any governmental or other lawful authority for the
taking, by condemnation or eminent domain, of all or any part
of the Premises, {including any award f£rom the Unlted States
government at any time after the allowance of a claim there-
for, the ascertainment cf the amount thereto, and the ilgssu-
ance of a warrant for payment thereof), are hareby asaigned
by Mortgagor to Mortgagee, which Awavrds Mortgagee ia hereby
authorized to collect and receive fL1rom the condemnation
authorities, and Mortgagee is hereby authorized to give
appropriate receipts and acquittances therefor., Mortgagor
shall give Mortgagee immediate notice of the actual or
threatened commencement of any condemnation or eminent domain
proceedings affecting all or any part of the Premises and
shall deliver to Mortgagee coples of any and all papers
served in connection with any such proceedings. Mortgagor
furtiier agreas to make, execute, and deliver to Mortgagee, at
any Zime upon regquest, free, clear, and discharged of any
encumbrance of any kind whatsoever, any and all further
assignmin:cs and other instruments deemed necessary by
Mortgagee for the purpose of validly and sufficiently assign-
ing all Awaids and other compensation heretofore and hereaf-
ter made to dortgagor for any taking, either permanent or-
temporary, urzer any such proceeding.

I1f any poruvica of or interest in the Premises is taken
by condemnation or swinent domain, either temporarily or
permanently, and the remaining portion of the Premises is
not, in the judgment 4L Mortgagee, a complete economic unit
having equivalent valu& - to the Premises as it existed prior
te the taking, then, at “}Ye option of Mortgagee, the entire
Indebtedness Hereby Secuind shall immediately become due and
payable. After deducting fron the Award for such taking all
of its expenses incurred in the collection and administration
of the Award, including attorney's fees, Mortgagee shall be
entitled teo apply the net procesds toward repayment of such
portion of the Indebtedness Herely Secured as it deems
appropriate without affecting the lien of this Mortgage.

In the event of any partial taking-of the Premises or
any interest in the Premises, which, in the judgment of
Mortgagee leaves the Premises as a compieca economic unit
having equivalent wvalue to the Premises a3 . lt existed prior
to the taking, and provided ne Default has Ociurred and is
then continuing, the Award shall be applied to reilmburse
Mortgagor for the cost of restoratien and rebuillding the
Premises in accerdance with plans, specificaticiis_-~nd proce-
dures which must be submitted to and approved by Morltgagee,
and such Award shall be disbursed in the same manncrc 25 is
hereinabove provided abkove for the application of iansurance
proceeds, provided that any surplus after payment of ‘giuch
costs shall be applied on account of the Indebtedness Herzby
Secured. If the Award is not applied for reimbursement aof
such restoration costs, the Award shall be applied against
the Indebtedness Hereby Secured, in such order or manner as
Mortgagee shall elect and any surplus shall be paild to
Mortga jor.

12, Assi¢gnment of Rents, Leases and Profits., To
further secure the Indebtedness Hereby Secured, Mortgagor
hereby sells, assigns and transfers unto Mortgagee all of the
rents, leases, issues and profits now due and which may
hereafter become due under or by virtue of any Leases which
may have been heretofore or may be hereafter made or agreed
to by Mortgagor or the beneficiary or beneficiaries of
Mortgagor or the agents of any of them or which may be made
or agreed to by Mortgagee under the powers herein granted, it
being the intention hereby to establish an absolute transfer
and assignment of all such Leases, ronts and all avails
thereunder to Mortgagee, Mortgagor hereby irrevocably

11
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appoints Mortgagoe its agent in its name and stead (with ov
without taking possesaion of tha Promisos as provided in
Pavagraph 19 hereof) to vent, lease or let all oxr any portion
of the Premises tc any party or parties abk such rental and
upon such terms as said Mortgageo shall, in lts discration,
determine, and Lo cellect all of said avalls, rents, issuens
and profits arising from ov accruing at any tima heroanfter,
and all now due or that may harveafteor become duo under each
and every of the Leasos, written or oral, or othor tenancy
exigting, or which may heroaftor exist on the Promises, with
the same rights and powers and oubjoct te the same immuni-
ties, exonaration of llability and vrightyw of rocourasn and
incdemnity as Mortgagee would have upon taking posnsaonion
pursuant to the provisions of Paragraph 19 hareof., Movigagorn
reprasents and agrees that no ront has been or will be paid
by any person in posassssion of any portion of the Pramimos
for more than ona inastallment in advance and that the payment
of none of the rents to accrue for any portien of tho Pramis-
es kKas been or will be waivad, veloaned, roduced, discounted
or otharwise cdischarged or compromlsoed by Mortgagor., Mortga-
gor waives any rights of set off against any person in
pessesgici of any portion of Lhe Promises. Mortgager agreag
that 1t wiXl ot assign any of tho ronts or profits of tha
Premises, eicapt Lo a purchasar or grantoe of the Preminmes.
Nothing herein contained shall be construcd as constituting
Mortgagea a morcgacee in ponsession in the absance of thao
taking of actual possession of the Premises by Mortgagoe
pursuant to Paragraph, 19 hareof, In the exercise of the
powers heresin grantad Movtgagee, no liability shall ba
asgerted or enforced mdainst Mortgagooe, all such liability
being expressly walvea ard released by Mortgagor. Mortgagor
further agrees to assiga and transfer to Mortgagee all future
leanes upon all or any part of the Premises and to execute
and deliver, at Lthe regquaost of Mortgagee, all such further
assurances and asalgnments ws Mortgagee shall from time to
time require. Although it isl ko2 intention of the parties
that the assignment contained ia . chis paragraph shall be a
present assignment, it is expresely understeood and agreed,
anything herein contained to the centrary notwithstanding,
that Mortgagee ghall not exercise ary of the righte or powers
conferred upon it by this paragraph un%ii a Default shall
exist under this Mortgage, EFrom time “o ¥ime, Mortgagor will
furnish Mortgagee with executed copies oi ecach of the Leases
and with estoppel letters from each tenant vnder each of the
Leases, which estoppel letters shall be in‘a/form satisfacto-
ry to Mortgagea and shall be delivered within thirty (30)
days after Mortgagee's written demand therefor. In the event
Mortgagee requires that Mortgagor execute and recourd a
separate Collateral Assignment of Rents or separ:te assign-
ments of any of the Leases to Mortgagee, the terms ap4d
provisions of those agsignments shall control in the fvent of
a conflict between the terms of this Mortgage and the terms
thereof.

13. Observance of Lease Assignment. Mortgagor axpress-
ly covenants and agrees that (a) (i) i1f Mortgagor, as lessor
under any of the Leases, shall fail to pearform and fulfill
any term, covenant, condition or provision in said Lease, on
its part to be performed or {'itlfilled at tLhe times and in the
manner in said Leases provided; or (i.) if Mavrtgagor shall
cancel or terminate (or amend or modify in any material
respect) any of the Leases without Mortgagee's prior written
consent; or (iii) if Mertgager shall suffer or permit to
occur any breach or default under the provisions of any
assignment of any Lease given as additiconal security for the
payment of the Indebtedness Hereby Secured and (b) such
default shall continue for fifteen (15) days; then and in any
such event, such breach or default shall constitute a "De-
fault" hereunder and at the opticn of Mortgagee, and without
notice to Mortgagor, the Indebtedness Secured Hereby shall
become due and payable as in the case of other defaults,
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1la. Mortgagee's Performance of Mortgagor's Obligations.
In case of Default, Mortgagee, either before or after accel-
eration of the Indebtedness Hereby Secured or the foreclosure
of the lien herecf and during the period of redemption, if
any, may, but shall not be reguired to, make any payment or
perform any act herein required of Mortgagor (whether or not
Mertgagor ig persconally liable therefor) in any form and
manner deemed expedient to Mortgagee. Mortgagee may, but
shall not be required to, complete conatruction, furnishing
and eqguipping of the lmprovements and rent, operate and
manadge the Premises and such Improvements and pay operating
costs and expenses, including management fees, of evaery kind
and nature in connection therewith, so that the Premises
shall be operational and useable for their intended purposas,
All monies paid, and all expenses paid or incurred in connec-
tion therewith, including attornoy's fees and other monies
advzsiicad by Mortgagaee to protect the Premlsos and the lion
hetesf, or to complete construction, furnishing and equipping
or tc rant, operate ancd manage the Premisoes or to pay any
auch dperating costns and oXpansey Lhereof or to Kkeop the
Premisar operational and uscable for thoir intended purpono
shall be =o much additionnl Incobtocdnonms Hevoby Saecurved,
whether ow rot the Indebtodness Hervaby Securedd, ams a ronult
thereof, shall exceed the f[ace amount of tho Note, and shall
bacome immediisrtiely dua and payable on domand, and with
interest thereop—at the Dafault Rate mspacificd in the Neto
{herein called chao"Dafault Rate"). Inaction of Mortgagea
shall never he considarod as o wolver of any right accruing
to 1t on account of any Default nor shall the provisions of
this Paragraph or any exercion by Mowtgageo of lts vights
hereunder prevent asny .refault from conptituting a Dofault,
Mortgagee, in making anv. payment heveby authorizod (a)
relating to Taxes, may do so acceording to any bill, statemont
or aestimata, without lInguiry inte the valldity of any tax,
asgaessment, sala, forfelture, cnx lien or title or claim
thereof; (b) for the purchane/ discharge, compromimse or
settlement of any lion, may dopo_without lhguiry am to the
validity or amount of any claim foi lian which way be sssort-
acd; or (c) in connaction with tho ronploticon of conmtruction,
furnishing or equipping of the Prandirnen or the rental,
oparation or managemant of tha Promicosn or thoe paymant of
operating costs and exponpes thaoveof, ray ¢o so in auch
amounts and to such peorsons ag Morigagon riny deam appropri-~
ate, Nothing contonined herein shall bo coantrued Lo roquire
Mortgageae to acdvance or axpond meoenles for iy /purpose mon-
tioned herein, or for any othor purposa,

15, Security Agreoment., Mortgagor and Mortgagee agroe
that this Mortgage shall conatitute a Security Agorecmont
within the meaning of the Illineis Uniform Commoarcin!~ Codo
(hereinafter referred to as tho "Code'") with respeck (o (i)
any and all sums at any time on deposit for theo beneifit. of
Mertgagee or hald by the Mortgagea (whether deposited by or
on behalf of the Mortgagor or anyone else) pursuant to uny of
the provisions of this Mortgagae or the Loan Agreemeni (horve-
inafter "Sums on Deposit") and (1i) any porsonal proporty
included in the granting clausas of this Mortgage, which
personal property may not be deemad Lo be affixed te the
Premises .r may not constitute a "fixture" {(within the
maaning of Section 9~313 of the Code), (which proocony is
hereinafter referred to as "Personal Property") and all
replacements of such Personal Property, substitutions for
gsuch Personal Property, additions to such Personal Property,
and the proceeds thereof (all of snid Personal Property and
the replacements, substitutions and addltions theretoc nnd the
proceeds therecf being sometimes heroinafter collaectively
referred to as the "Collateral™), and that a security inter-
est in and to the Collateral and the Sums on Deposit is
hereby granted to the Mortgagee, and the Collateral and all
of Mortgagor's right, title and interest therein are hereby
assigned to the Mortgagee, all to seacure payment of the
Indebtedness Hereby Secured. All of the terms, provisions,

13
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conditions and agreements contained in this Mortgage pertain
and apply to the Cellateral as fully and to the same extent
as to any other property comprising the Premises; and the
fellowing provisicons of this Paragraph shall not limit the
applicability of any other provision of this Mcrtgage but
shall be in addition thereto:

(a) Mortgagor (being ‘:he Debtor as that term is
used in the Code) is and wi..l be the true and lawful
owner of the Ccllateral and Sums on Deposit, subject to
no liens, charges or encumbirances other than the lien
hereof, other liens and encumbrances benefitting
Mortgagee and no other party, and liens and encumbranc-
es, if any, expressly permiited by the Loan Agreement.

(b) The Collateral is to be used by Mortygagor
solely for business purposes,

{(c) The Collateral will be kept at the Land, and,
cR-ept for QObsoclete Collateral (as hereinafter dafined),
wi2l not be removed therefrom without the consent of
Morstlriagee (being the Secured Party as that term is used
in the- Code). The Collateral may be affixed te the Land
but will not pe affixed to any other real estate,

(a) The cnly persons having any interest in the
Premises are Mortgagor, Mortgagee and holders of inter-
ests, i1f any, exXpressly permitted by the Loan Agreement,.

(e) No Finpncing Statement (other than Financing
Statements showine Mortygagee as the gole secured party,
or with respect tc Ji2ns or encumbrances, Lf any,
axpraessly permittea =y the Loan Agreoment) covering any
of the Collateral or/ any proceeds thereof or the Sums on
Deposit is on £ile in Aany public office except pursuant
hereto; and Mortgagor wili at its own cost and axpense,
upon demand, furnish to lerigagee such furthor informa-
tion and will execute and deliilver to Mertgagae nuch
financing statements and othar documenta in form satios-
factory to Mortgagea and will <o nll such acts and
things as Morltgagee may at any time or from time Lo Linme
request or as may bha nocossary ov appropriate to euotalk-
lish and maintain a poerfected sgsecurity interust in the
Collateral as sccurity for tho Indeoktwdnosns Horeby
Secured, subject to ne other lienm ov encumbrances,
other than liens or encumbrances bonelirtting Mortgagooe
and ne other party and lions and oncumbiances (if any)
expressly permitted by the Loan Agreemont; and Mortgagor
will pay the cost of filing or rocording such-Linancing
statements or other documents, and this inolrunent, in
all public offices whorever fillinhg or rocowding ig
cdeemed by Mortgagoe to bo nocoensary or doslrablao

{(£) Upeon Dofault horounder, Mortgageooe snlhinll-lave
thae remedies of a gecured party under the Ceoda, includ-
ing without limitation, the vight to take immadinto and
axclusive pomssession of tho Collatornl, or any part
thereof, and for that nurpeosce way, so far as Mortgagor
can give authorit: therefcuy, with or wilthout jucicinal
procass, antor (1f thias ron ba donae wlithoul brasch of
the peaca), upon any place which the Collateral or any
part thereof may bo situatod and romovo the sama thoro-
from (provided that Lif the Collatoral is affixed to ronl
estate, such removal shall be subjoct te tho conditiona
stated in the Code); and Mortgagoee shall be entitled to
hold, maintain, presorve and prepare the Collateral forv
sale, until disposed of, cr mny propose to retain the
Collateral subject to Movrtgagor's vright of redeomption in
satisfaction of Mortgagor's obligations, asa providoed in
the Code. Mortgagee may vrencdor tha Collataral unumablae
without removal and may dispose of the Collatoral on the
Premisaes. Mortgagae may roquire Mortgagor te asnomble
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the Collateral and make it available to Mortgagee for
its possession at a place to be designated by Mortgagee
which is reasonably convenient to both parties,
Mortgagee will ¢give Mortgagor at least twenty {(20) days
notice of the time and place of any public sale of the
Collateral or of the time after which any private sale
or any other intended disposition thereof is made. The
reguirements of reasonable notice shall be met if such
notice is mailed, by certified United States mail or
equivalent, postage prepaid, tc the address of Mortgagor
hereinafter set forth at least twenty (20) days before
the time of the sale or disposition. Mortgagee may buy
at any public sale and, 1if the Collateral is of a type
customarily sold in a recognized market or is of a type
which is the subject of widely distributed standard
price quotations, Mortgagee may buy at private sale.

Any such sale may be held as part of and in conjunction
#ith any foreclosure sale of the Premises, and if
Mortgagee so elects, the Premises, including the Collate
eral, may be sold as one lot. The net proceeds realized
upo, any such disposition, after deduction for the
expepses of retaking, holding, prepaving for sale,
sellico or the like and the reasonable attorney's fees
and legei expenses incurred by Mortgagee, shall be
appliecd Aacainst the Indebtedness Hereby Secured in such
order oi manner as Mortgagee shall select. Mortgagee
will accouit to Mortgagor for any surplus realizecd on
such disposilicon.

{g} The terms and provisions contained in this
Paragraph 15 shall, unless the context otherwise re-
guires, have the nmeinings and be construed as provided
in the Code,

(h) This Mortgagz is intended to be a financing
statement within the purview of Section 9-402(6) of the
Code with respect to the Collateral and the goods
described herein, which g¢gcods are or may become fixtures
relating to the Premises. The addresses of Mortgagor
{Debtor) and Mortgagee (Secured Party) are hereinafter
set forth. This Mortgage is tc Le filed for record with
the Recorder cof DPeeds of the Coun*y or Countiesn where
the Premises are located. Mortgagor -is the record owner
cf the Premises.

(i) To the extent permitted by aprlicable law, the
security interest created hereby is spacilically intend-
ed to cover and include all Leasesa betweel Mortgagor or
Borrower, as lessor, and various tenants wamsd therein,
as lessee, including all extended terms and all exten-
sions and renewals of the terms thereof, as wall.as any
amendments to or replacements of said Leasas, "together
with all of the right, title and interest of Mosigagor,
aa lessor thercundaer, including, without limiting Lhe
generality of the foregoing, the present and continuing
right to make claim for, collect, receive and receipt
for any and all of the ronts, income, revenuems, lssues
and profits and moneys pavable aag damages or in liou of
the rent and moneys payable as the purchase price of the
Premises or any part therecf or of awards or claims for
money anc other sums of moncy payable or recelivable
thercundor howsoover payable, and to bring actions and
proceedings thercecundor or for thea enforcement thoroeof,
ancd to do any and all things which Mortgngor or any
lesscor ia or may become entitled to deo under the Loasown.

16. Rastrictions on Tranafar., Morligagor shall not,
without the prior writtan consant of Mortgages, create,
effoct, contract for, consent to, puffor or parmit any
"Prohibited Transfer" (as cdefined horein)., Any convoyance,
sale, assignment, transfer, liecn, pladgo, mortgage, sacurity
interest or other encumbranco ov alionation (or any agroement
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to do any of the foregolng) of any of the following propers-
ties, rights or interests which occurs, is yranted, accom-
plished, attempted or effectuanted without the prior written
consent of Mortgagee shall constitute a "Prohihited
Transfer':

{a) the Premlises or any part thereof or interest
therein, excepting only sales or other dispositlons
of Collateral (herein called "Obsolete Collateral')
no longer useful in connection witih the operation
of the Premises, provided that prior to the sale or
other disposition thereof, such Obsolete Collateral
has been replaced by Collateral of at least equal
value and utility which is subject to the lien
herecf with the same priority as with respect to
the Obsolete Collateral;

all or any portion of the beneficial interest or
power of direction in or to the trust under which
Mortgagor is acting, if Mortgagor is a Trustee;

any shares of capital stock of (i) a corporate
tiortgagor, (ii) a corporation which is a benefi-
Zzinry of a trustee Mortgageor, {(iii) a corporation
wlhiich is a general partner in a partnership Mortga-
gew, (iv) a corporation which ia a general partner
in a partnership beneficiary of a trustee Mortga-
gor, or (v) a corporation which is the owner of
substantially all of the capital stock of any
corporation described in this subparagraph (other
than the shares of capital stock of a corporate
trustee or a corvoration whese stock is publicly
traded on a nartional securities exchange or on the
Mational Association of Securities Dealer's Auto-
mated Quotation System};

(d} all or any part of the partnership interest of
Borrower or any partrership which is a partner of
Borrower;

in each case whether any such convevauace, sale, assignment,
transfer, lien, pledge, mortgage, security interest, encum-
brance or alienation is effected directly. indirectly,
voluntarily or involuntarily, by operatisr.of law or other-
wise; provided, however, that the foregoing provisions of
this Paragraph 16 shall not apply (i) to liers securing the
Indebtedness Hereby Secured, (ii) te the lien ¢f current
taxes and assessments not in default, (iii) tec 'any transfers
of the Premises, or part thereof, or interest theraein, or any
beneficial interests, or shares of stock or partreriship or
joint venture interests, as the case may be, by oo cn.behalf
of an cwner thereof who is deceased or declared judaiclrally
incompetent, to such owner's heirs, legatees, devisecr,
executors, administrators, estate or perscnal represernt: -
tives, {iv) to the execution of any lease previously appiroved
by Mortgagee, or (v) to transfers of a portion or portions of
the Premises permitted in acceocrdance with Section 10.3 of the
Loan Agreement,
¥¢

17. Defaults. If one or more of the fecllowing events

(herein called "Defaults") shall occur:

{a) I£f any default ke made in the due and punctual
payment of monies required under the Mote, under this
Mortgage or under the Loan Agreement, as and when the
same is due and payable and any applicable period of
grace expressly allowed for the cure of such default in
such document shall have expired;

(b) If any Default (as defined therein) shall
exist under any other document or instrument regulating,
evidencing, securing or guarantying any of the [ndebted-

16
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naess Hereaeby Securad including, but not Limited to, the
Loan Agreament or any of the Leoan Documents, in oach
case after the axpiration of any porieod aof grace
expressly allowod for tho cure of asuch default in such
other document ow instrument;

(c) The occurrence of a Prohibited Transfor;

{d} IFf default shanll continua for twanty (20) days
after notice theroof by Mortgaygeo to Mortgagor in the
cdue and punctual performance or obmervance of any other
agreement or condition herein contained; preovided,
hewever, (a) if such default cannot, by ilts nature, be
cured within such twenty (20) day period, (b)) Mortgagor
shall have commenced to cure such doefault within such
twanty (20) day period and (c) Mortgagor is at all times
diligently prosecuting the cure of such default, Maker
ahall have sixty (60) days following the date Mortgagee
¢gives notice of such dofault to Mortgagor within which
to /cure such default,.

(2) If (and for the purpose of this Subparvagraph
17{e)" ~nly, the term Mortgagor shall mean and include
not only Mortgagor, butbt also any beneficiary of a
trustee Mortgager, any deneral partner in a partnership
Mortgagor ¢, in a partnership which is a beneficlary of
a trustee Meorigagor, any owner of more than ten porcent
(10%) of the stocok in a corporate Meortgadgor or in a
corporation which is the beneficlary of a trustae
Mortgagor and earciy person whe, as guarantor, co-maker or
otherwise, shall ke or become liable for or obligated
upon all or any parht ©f the Indebtedness Hereby Secured
or any of the covenuicts or agreements contained hereinj;

(i) Mortgag>r 'shall file a voluntary petition
in bankruptcy or £0y arrangement, reorganization or
cther relief under oy chapter of the Fecderal
Bankruptcy Act or any similar law, state or feder-
al, now or hereafter in ~ffect;

(ii) Mortgagor shall /{iile an ansawer or other
pleading in any proceeding aumitting insolvency,
bankruptcy, or inabllity to pay its debts as they
mature,

(iii) Within thirty (30) days ~fter the filing
against Mortgagor of any involuntary. oroceeding
under the Federal Bankruptcy Act ori=zimilar law,
state or federal, now or hereafter in erciect, such
proceedings shall not have bean wvacated;

(iv} All or a substantial part of Mortaagor's
assets are attached, seized, subjected to a writ or
distress warrant, or are levied upon, unless  auch
attachment, seizure, writ, warrant cor levy is
vacated within thirty (30) days;

(v) Mortgagor shall be adjudicated a
bansrupc;

(vi) Mortgagor shall make an assignment for
the benefit of creditors or shall admit in writing
its inability to pay its debts generally as they
become due or shall consent to the appeintment of a
receiver or trustee or ligquidator of all or the
major part of its property, or the Premises; or

fvii) Any order appointing a receiver, trustee
or liguidator of Mortgagor or all or a major part
of Mortgagor's property or the Premises is not
vacated within thirty (30) days following the entry
therect;
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then Mortgagee is herveby authorized and ompowered, at its
option and without affecting the lion horeby created or the
priority of said lien or any othor right of Mortgagee horoun-
cder, te declare, without further notice, all Indabtodnoss
Hereby Secured to be immediatoly due and payable with inter-
est thereson at the Dofault Rate, whether or not such Default
be theveafter vomedied by Mortgagor, and Mortgagee may
immediately procecd te foraclose this Mortgage and/or to
exercise any right, powaer or romedy providoed by this Mort-
gage, the Nota, the Loan Agreomant, any of the othor Loan
Documents or by law or in ecquity or any othor documant or
instrument vegulatbting, evidencing, socuring or guarantying
any of the Indebleadnoss loreby Securod,

18, Foreclomure. WYhaen the Incabtecdnens Heoreby Secured,
or any part thereof, shall bocomeo dua, whoethar by anccelora=-
tion or otherwise, Mortga¢gue shall have the vight to furae-
clote) the lien hereof in acecordanco with tho laws of theo
State «in which the Premipos are located and to axevcinse any
othei samacdiens of Mortgugee provicdad in the Neoto, thin
Mortgaca, thae Lean Agreement, any of tho other Lean Decumants
or which Martgagee may have at law, in aquity or othorwiso,
In any suit to foreclomeo the lion horeof, there shall be
allowed and iuciuvded as additional Indebtodnass Horoby
Securad in tha decree of salo, all expendituren and axpansos
which may bo-paid cr incurred by or on bahalf of Mortgagoo
for attornevy's fens, appralsoer's fees, outlays for doecumans
tary and expert eyideonce, stonographar's chargaen, publication
costa, and costs (which may be estimatecd am teo itoms to bo
axpeanclad aftor entry of the doecrec) of proguring all auch
abstracts of title, titlo seaarches and axaminations, title
insurance policica, and similar data and assurance with
respect teo title as Morigicoe may doem raasonably nacessary
elither Lo prosocute such Lult or to avidence to biddaers at
sales which may bo had pursvant teo such decree the truo
conditions of the title to o» the value of the Pramimen. All
expenditures and expenses of ths nature mentioned in this
Paragraph, and such other oxponsos and feos as may be in-
curred in the protection of the Ploninens and rants and income
therefrom and the maintenance of tni llien of thies Mortgage,
including the fees of nny attorney orgloved by Mortgagee in
any litigation or proceedingos nffecuine this Mortgage, the
Note or the Fremlses, including probath ard bankruptey
proceedings, or in preparation of the corimancement or defense
of any proceedings or threatened nuit or broceeding, or
otherwise in dealing specifically therewitk, ‘shall be so much
additional Indebtedness Hereby Seccured and shall kbe immedi-
ately due and pavable by Mortgagor, with interest thereon at
the Default Rate until paid.

19. Right of Pessession. vhen the Indebtedhiesg-Hereby
Secured shall become due, whether by acceleration or sther-
wise, or in any case in which, under the provisions o7 this
Mortgage, Mortgagee has a right to institute foreclopouco
proceedings, Mertgagor shall, forthwith upon demand of
Mortgacgee, surrender to Mortgagee, and, subject to Mortgagee
obtaining a court order awarding Mortgagee possession of the
Premisesa, Mortgagee shall be entitled teo take actual posaes-
sion of, the Prewilses or any part thereof, peraonally or by
itas agent or at.orneys, and Mortgagee, in its discretion, may
enter upcon and take and maintain possession of all or any
part of the Premises, together with all documents, books,
records, papers, and accounts of Mortgagor or the then owner
of the Premises relating thereto, and may exclude Mortgagor,
such owner, and any agents and servants thereof wholly
therefrom and may, on behalf of Mortgagor or such owner, or
in its own name as Mortgagee and under the powers herein
granted:

(a) hcld, operate, manage, and control all or any
part of the Premises and conduct the business, if any,
thereof, either personally or by its agents, with full

18
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power to use such measures, legal or eguitable, as in
its discretion may be deemed proper or necessary to
enforce the payment or security of the rents, issues,
cdeposits, profits, and avalls of the Premises, including
without limitation actions for recovery of rent, actions
in forcible daetainer, and actions in distress for rent,
all without notice to Mortgagor;

{b) <c¢ancel or terminate any Lease or subplaease of
all or any part of the Premises for any cause or on any
ground that would entitle Mortgagor to cancel the asame;

{c}) elect to digaffirm any Lease or subleasae of
all or any part of the Premises made subsequant to this
Mortgage without Mortgager's prior written consant;

(d) extend or modify any then existing Leases and
make new Leases of all or any part of the Premisaag,
wnich extensions, modifications, and new Leamen may
rrovide for tarms to expire, or foy options to lesnoaa
to ertend or roenew toerms to explre, beyond the maturity
date ©0f the loan evidenced by the Note and the isaunnce
of a rlead or deeds to a purchaser or purchasors at a
foreclosure sale, it being understood and agrooed that
any such/ Laases, and the optiensa or other puch provis
sicns to be-zontained therein, ashall be binding upon
Mortgagor, ‘all paraons wheseo inteorents In the Pramisaen
are subject Lo rhe lien heveof, and tho purchasor or
purchasers at uny foreclosure sanle, notwithatanding any
redemption frowm.onle, cdischargo of tha Indabtaodnonn
Hereby Sacured, apciafaction of any foroclosure cdocroe,
or issuance of any cartificate of nale or cdaad te any
such purchnser;

(e) make all nocdagsary or propaer ropalrp, docora-
tions, renowals, veplacarants, altorationn, additionm,
bettorments, and improvemronin in connaction with the
Premises asg may saom judicleas te Morxtgadgae, Lo insure
and reinsure thea Promipes and eoll rinsks incidental to
Mortgageea'n posneanlion, opornlion, anc manageamont
thareof, and to racsive all rovris, issuen, doposlto,
profits, and availo thaorefrom; anf

(£} apply the neot incomo, aftior allowing a reanons-
abla foe for the collection thareof wicd for the manago-
ment of the Promisoes, to Cho paymant of Taxeo, Promiumy
and other chavges applicable to the Prondsan, or in
racduction of the Indobtodnoso lloraby Socursd in such
orcder and manner uas Morbtgageo shall seloct,

Mothing hercin contained shall be construad as consflyiuting
Mortgagee a mortgagee in poarsespsion in tho absonce ¢f the
actual taking of posscssion of the Premises.

20. Recegiver. Upon the filing of a complaint to
foreclose this Mortgage or at any time thoreafter, the court
in which such complaint is filaed may appoint a receivar of
thae Premisas. Such appointment may be made cither boforeo or
after sale, withouc notice, without regawrd te sclvancy or
insolvancy of Mortgagor at the time of application for such
receiver, and without regard to the then value of the Promisg-
es or whether the same shall be then occupled as a homestead
or not; and Mortgagee herounder or any aomployese or agent
thereof may be appointed as such receiver, Such recelver
shall have the power to c¢ollect the rontas, lssues and profits
of the Premises during the pendency of such foreclosure suit
and, in case of a sale and deficiency, during the £full
statutory pericd of redemption, if any, whether there be a
redemption or not, as well as during any further times when
Mortgagor, except for the intervention of such receiver,
would be entitled to collection of such rents, iscues and
profits, and such receiver shall have all othaer powers which
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may be necessary or are usual in such cases for the protec-
tioen, possession, contrel, management and operation of the
Premises during the whole of said period, 7The court may,
from time to time, authorize the receiver to apply the net
income from the Premises in payment in whole or in part of:
(a}) the Indebtedness Herebpy Secured or the indebtedness
secured by a decree foreclosing this Mortgage, or any tax,
special assessment, or other lien which may be or become
supericr te the lien hereof or of such decree, providaed such
application is made prior to the foreclosure sale; or (b) the
deficiency in case of a sale and deficiency.

21, Foreclosure Sale. The proceeds of any foreclosure
sale of the Premises shall be distributed and applied in the
following order of priority: First, on account of all coasts
and expenses incident to the foreclesure proceedings, incluc-
inolall such items as are mentioned in Paragraph 18 hereof;
Secoudd, all other items which, under the terms hereof,
congilitute Indebtedness Hereby Secured additional to that
evidencart by the Mote, with interest on such items as herein
provided; Third, to interest remaining unpaiqd upon the Neote:
Fourth, to the principal remaining unpaid upon the Note; and
lastly, any surplus pursuant to the order of the court having
jurisgdictior’ auver such sale in order teo satisfy the interests
in the Premiesss subordinate to the lien of this Mortgage,

22, Insurance During Foroclosure, In case of an
insured loss after foreclosure proceedings have bheen insti-
tuted, the proceeds ol any Insurance Policy, if not applied
in rebuilding or rescoting the Improvements, as aforesaid,
shall be used to pay vz amount due in accordance with any
decree of foreclosure thir may be entered in any such pro-
ceedings, and the balance 1f any, shall be paid as the court
may direct. In the case of/furoclosure of this Mortgage, the
court, in its decree, may provide that the mortgagee's clauose
attached to each of the casuaity Insurance Pollcioes may ba
cancelled and that tha decree cuieditor may cause a new loss
clause to be attached to each oi seid cagualty Insurance
Policies making the loss thereunder pavable to sald decroo
creaditorsa; and any such foreclosure decree may fdurthor
provide that in case of one or morde vodomptions undoer wsald
decree, pursuant to the sgtatutas in auch case mada and
proviced, then in every such case, oacli-rnd overy succwussive
redemptor may cause the precoding lomm clatpe attnchad to
each casualty Insurance Policy to be cancelied and a new lons
payable claune to be altached thoereto, making the loss
thereunder payable to such rodomptor. In the ¢vant of
foracloaura mals, Mortgagoe is hereby unuthorizsed, without the
congent of Mortgagor, to asplgn any and nll Inauryanze Poli-
cies to the purchaser at the sale, or LYo taks such cchar
steps as Mortgagee way deam acvigablo to causa the Ltorost
of such purchaser to ba protected by any of the Insurrace
Policies without credit or allowance Lo Mortgagolr for orapaid
premiums theraeon,

23.  Waiver of Right of Rodamption and other Rights. To
the fullest oxtent pavmibtled by law, WMortgagor herely cove-
nants and agrees that it will not at any time insinst upon or
plead, or ln any mannor whatsocavor claim or tuka any advan-
taga of, any stay, oxamptlon ox axtennion law or any no-
galled "Moratoriuwm Law" now ovr at any time heroaftar in
force, nor claim, talko or ingist upon nny benefit ar advan-
taga of or from any law now or hereafiter ifiu force providing
for the valuation ovr appraisemont of the Premises, ov any
part thereof, prior te any agale or sanlen theveof to bae made
pursuant to any provislons horoin containec, or to any
decree, judgment or oxcder of any court of compoetent jurisdic-
tion; or afteyr such oalo or aalan cloim or exevrclpsae any
rights under any statutae now or haereaftar in force to rodoom
the property so aocld, or any part thereof, or relating to the
marshalling thereof, upon foreclosure sale or other enforco-
ment hereof., To the fulleat oxtont pormitted by law, Mortga-
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gor hereby expressly waives any and all rights of redemption
from sale under any order or decree of foreclosure of this
Mortgage, on its own behalf, on behalf of all persons claim-~
ing or having an interest {direct or indirect) by, through or
under Mortgagor and on behalf ¢f each and every person
acquiring any interest in or title to the Premises subsequent
te the date hereof, it being the intent herecf tnat any and
all such rights of redemption of Mortgagor and of all other
persons, are and shall be deemed to be hereby waived to the
fullest extent permitted by applicable law. T¢ the fullest
extent permitted by law, Mortgagor agrees that it will not,
by invoking or utilizing any applicable law or laws or
otherwise, hinder, delay or impede the exercise of any right,
power or remedy herein or otherwise granted or delegated to
Mortgagee, but will suffer and permit the exercise of every
such right, power and remedy as though no such law or laws
have /heen or will have been made or enacted, To the fullest
extent permitted by law, Mortgagor hereby agrees that no
actiori. for the enforcement of the lien or any provision
hereof  snall be subject to any defense which would not be
good and valid in an action at law upon the Note.

24. Rishts Cumulative. Each right, power and remedy
herein confercrd upon Mortgagee is cumulative and in addition
to every other c<ight, power or remedy, express or implied,
now or hereatter. provided by law or in equity, and each and
every right, power jand remedy herein set forth or octherwisse
so existing may be exercised from time to time as often and
in such order as ma' b2 deemed expedient to Mortgagea. The
exercise of one righ%, power or remedy shall not be a waiver
of the right to exercisc at the same time or thereafter any
other right, power or rémecdy; and no delay or omission of
Mortgagee in the exercise of any right, power or remedy
accruing hereunder or arisingotherwise shall impair any such
right, power or remedy, or ke construed to be a waiver of any
default or acguliescence therels., Except as otherwise specif-
ically required herein, notice.4f the exercise of any right,
remedy or power granted te Mort¢gagme by this Mortgage is not
required to be given,.

25, Succegsors and Assignsa.

A, Helder of the Note. This Mortgage and each
and every covenant, agreement and other provision hereof
shall be binding upon Mortgagor and its suscagsors and
assigng (including, without limitation, each and every racord
owner from time to time of the Premises or any nther person
having an interest therein), and shall inure tn cthe benefit
of Mortgagee and its successors and assicgns. Wherevaer herein
Mortgagee is referred to, such reference shall be dremed to
include the holder from time to time of the Note, wlhe'her so
expressed cr not; and each such holder from time to <ime of
the Mote shall have and enjoy all of the rights, privileaes,
powers, options and benefits afforded hereby and hereunaar,
and may enforce all and every of the terms and provisions
hereof, as fully and to the same extent and with tha same
effact ag 1f such helder of the bMote from time to time woere
hereln by name specifically granted such vights, privilegos,
powe.s, ouptions and benefits and was herein by name deaignat-
ad Mortgagee.

B, Covenankts Run_with Land; Succensor Ownenrn.
All of the covenants of this Mortgage shall run with the Land
and be binding on any successor owhours of the Land., In the

avent that the ownoraship of PFPremises or any portion thereof
bacomas vested in a pergon or persons othor than Mortgagor,
Movtgages may, without notice to Morxtgangor, deal with such
succesaolr ¢)r succeossors in intevest of Mortgagor with rafavr-~
ance to this Mortgage and the Indebtecdnoss Herchy Securod in
the same manner as with Movtgagor without in any way rvoloas-
ing or discharging Mortgagor from itn obhligations harcoundor,
Mortgagor will give immodiate written notice te Mortgagee of
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any conveyance, transfer or change of ownership of the
Pramises, but nothing in this Paragraph shall vary or nogate
the provisions of Paragraph 16 hereof.

26, Effect of Extensions and Amencdments. I£ the
payment of the Indebtedness Hereby Secured, or any part
thereof, be extended or varied, or if any part of the seccuri-
ty or guaranties therefor be relesased, all perasons now or at
any time hereafter liable therefor, or interested in the
Premises, shall be held to assent to such extension, varia-
tion or release, and their liability, and the lien and all
provisicons hereof, shall centinue in full force and effect;
the right of recourse against all such persons being expresge-
ly reserved by Mortgagee, notwithstanding any such extension,
variation cor release., Any person, fimm or corporation taking
a junior mortgage, or other lien upon the Premises ar any
part. therecf or any interest therein, shall take the said
lien subject to the rights of Mortgagee to amend, modify,
exterid or release the MNote, this Mortgage, Lthe Loan Agree-
ment, any of the other Leoan Documents or any octher document
or inscrument evidencing, securing or guarantying the Indebt-
edness Heraeby Secured, in each and every case without obtain-
ing the coiizent of the holder of such junior lien and without
the lien oi <this Mortgage losing its priority over the rights
of any such junior lien. ‘

27. Constriciion Loan. Mortygagor and Borrower have
executed and delivered to and with Mortgagee the Loan Agree-
ment relating to the construction of certain improvements
upecn the Premises and the disbursement of all or part of the
Indebtedness Hereby fecured for the purpose of financing a
portion of the costs tlheryeof. The Loan Agreement is hereby
incorpecrated herein by this reference as fully and with the
same effect as if set forth herein at lengthh. This Mortgage
secures all funds advanced b>ursuant to the Loan Agreement
(which advances shall constitivie part of the Indebtedness
Hereby Secured, whether more ox sless than the principal
amount stated in the Note) and ‘tke due and punctual perfor-
mance, observance and payment by /Mrrtgagor and Borrower of
all of the terms, conditions, provisions and agreements
provided in the Loan Agreement to bs - performed, observed or
paid by Mecrtgagor or Borrower, or both, as the case may be.
Mortgagor hereby agrees duly and punctially to perform,
observe and pay all of the terms, conditinns, provisions and
payments provided for in the Leoan Agreemenl  to be performed,
chserved cor paid by Mcortgagor. 1In the event /of express and
direct contradiction between any of the terms and provisions
contained in the Loan Agreement and any of the terms and
provisions contained herein, then the terms and provisions
contained in the Loan Agreement shall control. {¢1ll warran-
ties, representations and agreements made in the Lorc-Agree-
ment by Borrower shall survive the execution and recording of
this Mortgage and shall not merge herein.

28, Future Advances. At all times, regardless of
whether any loan proceeds have been disbursed, this Mortg¢age
secures as part of the Indebtedness Hereby Secured the
payment of any and all lecan commiassions, service charges,
liquidaied damages, attorney's fees, expenses and advances
due to or incurred by Mortgagee in connection with the
Indebtedness Hereby Secured, all in accordance with the Note,
this Mortgage, the Loan Agreement, and the other Loan Docu-
ments; provided, however, that in no event shall the total
amount of the Indebtedness Hereby Secured, including loan
proceeds disbursed plus any additional charges, exceed 500%
of the face amount of the bNote,

29. Execution of Separate Security Agreements,
Financing Statements, Etc.; Mortgagor will
do, execute, acknowloadge and deliver or cause Lo be dono,
executed, acknowledged and delivored all such furthor acts,
conveyances, notes, mortgages, securily agreemants, financing
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statements ancd assurances as Mortgagee shall roegquire for the
better assuring, conveying, mortgaging, assigning and con-
Firming unto Mertgagaee all proporty mortgaged horeby or
property intaended so to be, whaother now owned by Mortgagelr orv
hereafter accuired. Without limitation of the foregoing,
Mortgagor will assign to Movrtgagea, upon requast, aa furthor
security for tho Indebtedness lHareby Soecured, ltp intorantp
in all agreements, contracts, licanoes and permitn affocting
the Premises, such assignmonts to bo made by instruments
satisfactory to Mortgagee, but no such assignment ahall be
construed as a consent by the Mortgagee to any agreomont,
contract, license or permit or to imposs upon Mortgagoe any
obligations with reaspoct thereto. from time to timoe, Mortga-
gor will furnish to Mortgagee, within five (5) days aftor
Meortyagee's vequest, a written and duly acknowlodgad ntata-
ment of the amount due under tho Neote and under this Meortgaga
and /whether any alleged coffgetn or defonses oxiat against the
Indebtadneass Hereby Saeacured. If rocuentod by Mortgagor,
Mortgaaee shall supply the information met forth in theo
preceaedlng santance te Mertgagor.

3¢, subrogation. If any part of the Indobtcdnens
Hereby Securcd is used directly or indirectly to pay off,
discharge or satisfy, in whole or in part, any prior lien or
encumbrance ur,~osn the Premises or any part thereof, thoen
Mortgagee shall e subrogated to the rights of the holder
thereof in and e such other lien or encumbrance and any
additional security held by such holder, and shall have the
benefit of the priority of the same.

31. Option_ to Suberdinate. At the option of Mortgagee,
this Mortgage shall becore subject and subordinate, in whole
or in part (but not with./ waspect to priority of entitlement
to insurance proceeds or anyv award in condemnation), tc any
and all leases of all or an’ part of the Premises upon the
execution by Mortgagee and reco.ding thereof, at any time

hereafter, in the Office of tha Recorder of Deeds in and for
the county wherein the Premises ~ra situated, of a unilateral
declaration to that effect.

32. Governing Law. The place Tf negotiation, execu-
tion, and delivery of this Mortgage anr the location of the
Premises being the State of Illinels, ¢his Mortgage shall be
construed and enforced according to the Liws of that State,
without reference to the conflicts of law prirciples of that
State,

33. Business Loan. Mortgagor certifies 'and agrees that
the proceeds of the Note will be used for the purpoves
specified in Illinois Revised Statutes, Chapter 17, Saction
6404, and that the principal obligation secured herzby
constitutes a "business locan"” coming within the definZtion
and purview of said section.

34. Inspection of Premises and Records. Mortgagee and
its representatives and agents shall have the right to
inspect the Premises and all books, records and documents
relating thereto at all reasonable times, and access thereto
shal. be permitted for that purpose. Mortgagor shall keep
and .saintain full and correct books and records showing in
detail the income and expenses of the Premises and, within
ten (10) days after demand therefor by Mortgagee, shall
permit Mortgagee or its agenta to examine such books and
records and all supporting vouchers and data at any time and
from time to time at its cffices at the address hereinafter
identifiled or at such other location as may be mutually
agreed upon.

35. Financial Statements. If required by Mortgagee,
Mortgagor will, within ninety {(90) days after the end of each
fiscal year of Mortgageor, furnish to Mortgagee financial and
operating statements of the Premises for such fiscal year,
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including, but without limitation, a balance sheat and
supporting schedules, dataillaed statoment of income and
aexpendltures and supporting schoeduloes, all propaved in
accordance with generaliy acceptod principlos of ncecounting
conaistently appliecd. Such financial and oporating stata-
ments shall be prepared and cevtifiad by a geneoral partnor of
Borrowver.

36. Time of the Emsence. Timo ig of the ossonce of tha
Mote, this Movtgage, and all other documents and inastrumonts
evidencing, guarantying or mecuring the Indebtednoss Hoereby
Secured.

37, Captions _and Pronouns. Tho captions and headings
cf the varvious gsections of thio Mortgage are for convaeniance
enly, and are not to bo construaed as confining or limiting in
any way the scopo or intent of the provisiong horeeof.
Whelieyar the context rogquires or poermits, Lhe singular shall
inclure the plural, the plural oshall include the spingular,
and Cha magculine, fominine and nouter shall e freely
interchangaable.

38, Motices. Any notico, domangd or othor communication
which any party hereoto may doolre or may be requivaed to give
to any otheu wartcy hereto shall be in writing, and shall be
cdeamad givern-1£ and when porsenally delivaerad, or on the
second business/dav. aftor boing deposited in Unitoed Staten
regintered or caeutifiod mail, veoturn roceipt reguented,
postage prapaid, adaressed to o party at its acddresmm mot
forth belew, or to ‘auch other adddrens ag the party to raceive
such notice may have designnted to all othor partiens by
notice in accordance hocewitl:

{a) If to Mortgagee

Focus Real Ectata Filinance Co.
200 Wast Madisbh Straet

Sulte 3000

Chicago, 1llinois G0G06
Attention: Alan B/ lailler, Esg.

a copy to:

Rudnichk & Wolfe

30 Novrth LaSalle Stroet

Suite 2900

Chicage, Illinois 60602
Attention: Lee I, Miller, Esg.

{b) If to Motrtgagor:
LaSalle Mational Bank
135 South LaSalle Street
Chicago, Illinols 606390
Attention: Land Trust Department

a copy to:

Whaeling Property Partnurship
c/o Neiman & Grais

175 North Franklin Street
Chicago, Illineois 60606

and

Meiman & GCrails

175 North Franklin Street

Chicago, Illinois 60606

Attention: Martin L. Greenberg, Esq.
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Except as otherwise specifically required herein, notice of
the exercise of any right, power or option granted to
Mortgagee by this Mortgage is not recquired to be given.

39. Partial Releases. Mortgagee agrees to issue
partial releases of the lien of this Mortgage pursuant to the
requlrements of Section 10.3 of the Loan Agreemant,

40, Trustee's Exculpatory Clause. This Mortgage is
executed by the undersigned, not perscnally, but as Trustes
as aforesaid, in the exercise of the power and authority
conferred upon and vested in it as such Trustee (and said
Trustee hereby warrants In its individual capacity that it
possesses full power and authority te execute this instru-
ment), and it is expressly understood and agreed that nothing
herein contained shall be construed as creating any liability
on said Trustee personnlly to pay the Note or any intercst
that_ may accrue therecn, or any indebtedness accruing hereun-
cder, or to perform any covanant, reprasentation, agraoment eor
condiftinn, either express or implied herein contained, ovr
with ragard te any warrvanty contained in this Mortganga,
except’ i warranty macle in this Paragraph, all such liabili-
ty, if any, - being exrpressly waived by Mortgagee and by ocvory
person now o hereafter clailming any right or socurity
hereunder; proyvicded that nothing herein contained wsholl bo
construed i anv. way so as to affect or impalr the lien of
this Mortgage cir Martgagee'sn right te the foreocleosure thavre-
of, or construeda_un any way so as Lo limit or reostrict any of
the rights and remcdins of Mortgagee in any osuch forecloaure
proceedings or other onforcement of the paymont of the
Indebtedness Hereby fecured cut of and from the security
given therefor in the manrvor provided horein, or constirued in
any way so as to limit or vesbtrict any of tho vightns and
ramecdies of Mortgagor under nny other documant or instrumont
avidencing, securing or gusrantying tha Indebtodnesns Horoby
Secured,

IN WITNESS WHEREOF, Mortgisgsr han cauveod this Mortgngo
to be duly signod, paalad and dollvered the dny and yoar
firat above wiitten.

MORTCAGCR:
LABALLE NATIOMAL DANK, nok

porsonnally,” bbat nsolely ap
Trugtaeo apg aforonald

( Y
, s

By: Wy e

TICLo+ __ASostANt sih inosioent .

TEST

o~

“Fitle: | ASSBIANT SRUHETARY
1
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STATE OF ILLINOIS

COUNTY OF czcrt}ﬂ\—

I, Yatby Pacand , a Motary Public, in and
for said County, in the State aforesaid, DO HEREBY CERTIFY
that e R ﬁdfxC“/‘ At VIS president of LaSalle
NMational Bank, Known to me to be acting not personally but as
Trustee under Trust Agreemeng dated February 18, 1987,
known as Trust MNMumber 22N and Ritg g
Secretary of said Bank, are personally kno%ﬁy?gﬁmﬁzto be the
game persons whose names are subscribed to the foregoing
instrument as such Aga’t. Vica President and 4Asglgtany
Secretary, respectively, appeared before me this day in
person and acknowledged that they signed and delivered said
instivment as their own free and voluntary act and as the
free/and voluntary act of said Bank, as Trustee as aforesaid,
for tle uses and purposes therein set forth; and said

Apgiptoqy . Secretary then and there acknowledged that he, as
custodian of the corporate seal of said Bank, did affix the
corporate 3zal of said Bank teo said instrument as his own

free and volurtary act and as the free and veoluntary act of
said Bank, as Arustee as aforesaid, for the uses and purposes
therein set fortri,

ol
GIVEN  undcer ‘my _hand and NMNotarial Seal, this 15 \ day of
hwate f, , A.D., 1987.

/
ZZE{L“L{: A g ot N

Motary Public ()

My Coemmission Expifas:

b

ind
ssisyant
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DESCRIPTIONS CF LOTS AND PARTS COF LOTS NOT INCLUDED
IN DESCRIPTIONS OF A, B8, C-1, C-2 & C-3
TAKE OUT PARCELS

All of Lots 2, 3, and 5 in fFreed and Grals Subdivislon, being a
subdivision of part of the Southeast 1/4 of the Southeast 1/4 of Sectlon
14, Township 42 North, Range ll, East of the Third Principal Meridian.

Also, Lot 1 in Freed and Grals Subdivision aforesaid, excepting therefrom
that part described as follows:

Beginning at the Northwest corner of saild Lot 1; thence S 890 59! 43n E
along the Northerly line of Lot 1, a distance of 827.50 feet to the
Northeast cormer of Lot 1l; thence S 009 00! L7 W along the Easterly line
of Lot 1, a distance of 263.49 feel; thence Northwesterly slong the
Southerly line of Lot 1, belng a curve concave ta the South, havlng a
radius of 241.00 feet, an arc distance of 107.28 feet to a polnt of
tangency, /the chord of said arc having a length of 106.39 feet and a
bearing of N_ 770 1&' 03" W; thence S 899 58' 49" W along the Sputherly
line of Lot 1/ & distance of 192.30 feet to a polnt of curvature; thence
Southwesterly @i4ng the Southerly line of Lot 1, being a curve concave to
the South, havirg/s-radius of 241.00 feet, an arc distance of 189.28 feet
to a point of tangercy, the chord of said arc having & length of 1B4.45
feet and a bearing of = 670 28' 49" W; thence S 44° 58' 49" W along the
Southerly line of Lot ).-a distance of 76.20 feet to a paint of curvature;
thence Southwesterly ‘alono.the Sootherty line of Lot 1, being a curve
concave to the Southeast naving a radius of 241.00 feet, an arc distance
of 43.13 feet, the chord ofsald arc having a length of 43.07 feet and a
bearing of $ 399 s1' 12" W; thenve N 450 Ul' LI W 395.20 feet to a point
on the West line of Lot 1; thesce-N 00 00' 00" E 118,43 feet aleong sald
West line of Lot 1 to the place ‘of heginning.

Also, Lot 4 in Freed and Grais Suboi+ision aforesald, except that part
described as follows:

Beginning at the most Easterly Southeast coiner of said Lot 4; thence

S 890 59' 50" W along the Southerly line of'lot 4, a distance aof 200.00
feet; thence S 00° Dl1' 11" E along the Easterly-line of Lot 4 a distance
of 2.83 Fest; thence N 459 0l1' 11" W a distance_ af 209.86 feet to a point
on the Morthwesterly line of Lot 4; thence N 449753' 49" E along the
Northwesterly llne of Lot 4 a distance of 29.32 fiet to a point of
curvature; thence Northeasterly along the Northweste: iy, llne of Lot 4,
belng a curve concave to the Northwest, having a radius 4Ff 241.00 feet, an
arc distance of 189.28 feet to a point of tangency, the cnord of sald are
having a length of 184.45 feet and a bearing of N 220 284 42% E; thence

N 009 gL' 11" W along the Westerly line of sald Lot 4, a didtamce of 38.20
feet to a polnt of curvature; thence Mortheasterly aleng the Nocthwesterly
line of said Lot 4, being a curve concave to the Southeast, having a
radlus af 10.00 feet, an arc distance of 15.71 feet to a point of
tangency, the chord of sald arc having a length of 14.14 feet and 8
bearing of N 440 58' 49" E; thence N 890 58' 49" E along the Northeris
1ine of sald Lot 4, a distance of 230.00 feet to a point of curvatuce;
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thenca Southeasterly along the Easterly llne of sald Lot 4, being a curve
concave to the Southwest, having & radius of 11,00 fest, an arc distance
of 15,71 feet ko a point of tangency, the chord of sald arc having a
length of l4.ls feet and a bearing of S 452 Q1 1i" E; thence

S 00 p1* 11" E elong the Easterly line cof Lot 4, a distance of 382.04 Feet
to the place of beginning.

Also excepting from Lot 4 that part described as follows:

Beginning at the mast Southerly Southeast corner of said Lot 4; thence

S 899 59! 50" W along the Southerly llne of Lot 4, a distance of 105.00
feet; thence N 009 Q' 10" W, a distance of 13QG.00 fesl; thence

N B90 59' 50" E, a distance of 77.56 feebt; thence N 442 58! 49" £, a
distance of 38.75 feet to the Easterly line of salid Lot 4 heing alsa the
West line of Lot 1 in Bowes Subdivision, being a subdivision of part of
the Southeast 1/4 of the Southeast 1/4 of Section 14, Township 42 North,
Range 11, EFast of the Third Principal Meridian according to the plat
thereof resccovded September 11, 1956 as Document No, l669469%2; thence

S 00° Q1l' 1li".E along the Easterly llpe of Lot 4, 8 distance of 157.4l1' to
a place of bzoinning.

Also, Lot 6 in Freed and Grals Subdivision aforesaid, excepting that part
described as folicws:

Commencing at the intsrsection of the Westerly extension of the South line
of Raobin Road {as dedlzted per plat of sald Freed & Grals Subdivision)
with the East line of sais-lot s; thence S DO° 0O1' 11" E along said
Easterly line a distance of 135.20 feet to the point of beglnning; thence
continuing 5 000 glt 11" € ‘along the Easterly line of Lot 6 a distance of
35,00 feet to a point of curviture; thence Southerly along the Easterly
line of Lot 6, being a curve cuncave to the Northwest, having a radius of
175.00 feet, an are distance of 1744 feet to a point of tangency, the
chord of sald arc having & length of 433,94 feet, and a bearing of

S 220 28' 49" W; thence S 440 58' 424 W along the Southeaskterly line of
Lot &, a distance of 76.20 feet to a po’ny of curvature; thence Westerly
along the Southerly line of Lat &, beina a curve concave to the North,
having a radius of 175.00 feet, an arc distence of 137.44 feet to polnt of
tangency, the chord of sald arc having a lergth of 133.94 feet and a
bearing of S 67C° 28' 49" W; thence S 899 58'4S* W 192.30 feet along the
Southerly line of Lot 6 to a point of curvature, (hence Westerly aleong the
Sautherly line of Lot 6, being a curve concave Lo/ the North, having a
radius of 175.00 feet, an arc distance of 137.44-tget-to a point of
tangency, the chard of saild arc having a length of 133.34 feet and a
bearing of N 67° 31' 11" W; thence N 45° pl' 11" W 7¢+2% feet along the
Southwesterly line of Lot 6 to a point of curvature; tnzace Northerly
along the Westerly line of said Lot 6, being a curve concave to the East,
having a radius of 175.00 feet, an arc distance of 137,44 fost to a polnt
of tangency, the chord of said arc having a length of 133.94 feest and a
bearing of N 220 31' 11" W; thence N 00° 0l‘ 11¥ W 152.30 fee* along the
Westerly line of Lot 6 to a point of curvature; thence Northerly alung the
Westerly line of Lot 6, being a curve concave to the East, having a radius
of 175.00 feet, an arc distance of 137.44 feet to a polnt of tangerly, the
chord of saild arc having a length of 133.94 feet and a bearing of

N 220 28' 49" E; thence N 44° 58' 49" E 76.20 feet along
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the Northwesterly line of Lot 6 to a polnt of curvature; thence Easterly
alony the Northerly llne of Lot 6, being a curve concave to the Sauth,
having a radius of 175.00 fest, an arc length of 107.30 fsat, the chord of
sald arc having a length of 105.62 feet and a bearlng of N 620 321 41 E;
thence S QU0 01' 11" E 162.35 feet; thence S 4590 01' 11" E 312.88 faet;
thence N 899 58' 49" E 229.94 feet ta the place of beginning

Also that part of Lot 1 in Bowe's Subdlvision, belng a sulidlvislon in the
Southeast 1l/4 of the Southeast 1/4 of Section l4, Township 42 North, Range
1L €ast of the Third Prinecipal Merldlan according to the plat thereof
recorded Septembsr 11, 1956, ns Document No. 18894699 dnsnribed as

follows:

Commenclng at the Northwest corner of sald Lot l; thence Southerly along
the West line of said Lot 1 & distance of 2.83 feet to the point of
beglnning; thence ln a Southeasterly directlcn along a line which forms an
angle of 45° 00* with the West line of Lot 1, a distance of 40.l4 feet;
thence in = Southwesterly directlon along a llne which is at right anglas
to sald last described line a distance of 40.14 feet to the West line of
Lot 1; thencs Nartherly along the ¥West line of Lot 1 a distance of 56,77
feekt to the pliaze of beginning, all of sald parcels described heresln
contalning a vdtal of 18,99387 acraes, in Cook County, Illimeois.

P.I.N.: 03-14~453002-0000
03-14-403~004=0000 f//

03-14-402/005-0000

Address; Northwest Correr of Palatine
and Wolf Roads, /wheeling,
Illinois

/u/desc/86275,03
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COLLATERAL ASSIGNMENT OF LEASES AND RENTS ;] 1 OD
.

1987, from LaSalle Mational Bank, not personally but solely asn
Trustee under the provisions of n dead or deods in trust cduly
recorvdecd and delivered to such tirustoa in pursuance of a Trust
Agreement dated Februavry 18, 1987  ancd known as  Twrugt  bo.
I Ze4Y . (the "Trustae") and Whanling Proporty Partnership, an
Illinois Limlted pavtnorship, soln Banaficiary of the Trugt
Agreement pursuant to which the Trustce actas (the "Bonoficlavy",
the Beneficiary and the Trunotoo are lworoin referred to as the
"Assignor") to Focus Real Estatbe Financa Co., a Delawara
corporation {(the "Lender'");

THIS ASSIGNMENT mace as of tha ot th day of Februarvy,

WHEREAS, the Trusteoe has exocutod (1) tts Mortgago Note of
aven (aate herewith to the order of Lendey in the principal
amount-of Two Million Dollars ($2,000,000.00) (the "Nota'"), andc
(11) i<e. Construction Mortgage (herelin callecd tha "Mortgage'"),
to sacurre . the btMobte, conveying the promises {the "“Premimses")
legally daszribed in Exhibit A horvato; and

WHEREAZ, the Beneflciary, the Trustae and Lander hava
entered into o Construction Loan Ag¢greemant cf ovan date herewith
{the "Loan Agrezment"), which reguirves tho oxecution and delive
ery of this Assigrimant;

MOW, THEREFORL, tha Aguglgnor, for and in consicdoration of
these presents and the mutual agrecements heroln contained and
for other good and vaivdble considoration, the receipt wharaof
is hereby acknowledyed, /mud as further and addltional security
for payment of the Nele; tpa principal asum, interest, premiums
and other indebtedness @evidenced thoreby; any amendmentsa,
extensions or renewals of tha Note; any othowr indebtednoss oy
obligation secured or guarantued by the Mortgago; payment of all
other sums with interest thereon baeacoming cdue and payable to
Lender wunder thea provisfons of Tran Assignment; and the perfor-
mance and dlischarge of ceach and oreiy obligatlon, covenant and
agreament of Assi¢gnor contained inthis Assignmant, the Note,
the Mortgage, the Loan Agreemant o/ any of the other '"Loan
Documents" (as defined in the Loan Agyeemsnt), cdoes horveby sell,
asaign and transfer unteo the Lender itao interest in (i) the
ldentified Leases, 1f any, shown on Schedule I attached hercto;
(i1) all leases or tenancles (including ccncessionns) of the
Premises or any part thereof, or any letting ot or agrecmant for
the use or occupancy of the Premises or iy~ part theroof,
whether written eor cral, heretofore or hereafterinade or agreec
to by any party, including without limitation the Lender in the
exerclise of the powears hereiln conferred or otherwise; and {1ii)
any and all extensions, renewals and replacemants of ‘auv of the
foregoing (all of the leases, tenancics and righte aescribed
above are herein referred to as the "lLeases'"), together /with all
the rents, income, issues and profitz now due and wlich may
hereafter become due under or by vivtue of the Leases, tcgether
withh all guaranties of any of the foregoing, it being the
intention hereby tc establish an absolute transfer and assign-
ment of all the foregoing to Lencer,

THIS INSTRUMENT PREPARED BY: 4 “a:/ 7o

James L. Beard, Esq.
Rudnick & Wolfe

Suite 2900

30 North LaSalle Street
Chicago, IL 60602
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