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MORTGAGE $58 m

THIS MORTGAGE, (the “Mortgage”) made as of June 24, 1987,
by LASALLE NATIONAL BANK, not perscnally but scolely as Trustee
under the provision of a deed or deeds in trust duly recorded

and delivered to said Trustee in pursuance of a Trust Agreement
dated June 1, 1981, and known as Trust No. 104048 (the "Mortga-
gor") to MDFC LOAN CORPORATION, a Delaware corporation (the

"Mortgagee"),

WITNESSETH:

20-97-79¢ D/

WHEREAS, Mortgagor has executed and delivered to Mortgagee
a Morigage Note (the "Note") of even date herewith payable to
the order of Mortgagee in the principal sum of Seven Million
Nine ‘*urdred Thousand and No/100 Dollars ($7,900,000.00),
bearing (iriterest and payable as set forth in the Note, and due

on June 30, 1992.

NOW, TIELCFORE, to secure the payment of the principal
indebtedness urdar the Note and interest and premiums, if any,
on the princips! indebtedness under the Note (and all replace-
ments, renewals ard extensions thereof, in whole or in part)
according to its ebir and effect, and to secure the payment of
all other sums whicn may be at any time due and owing or re-
quired to be paid under the Note, this Mortgage or the other
Loan Documents (as describhed on Exhibit B hereto) (cocllectively
sometimes referred to herein as "Indebtedness Hereby Secured");
and to secure the perfornarice and observance of all the cove-
nants, agresments and provisions contained in this Mortgage, the
Note, and the other Loan Docurients; and to charge the proper-~
ties, interests and rights hereinafter described with such
payment, performance and obseryance, and for other valuable
consideration, the receipt and “sufficiency whereof is hereby
acknowledgad, the Mortgagor DOES IFRIBY GRANT, REMISE, RELEASE,
ALIEN, MORTGAGE AND CONVEY unto Mor‘cagee, its successors and
assigns forever, the Land (as hereinaftir defined) together with
the following described property, riclits _and interests all of
which are hereby pledged primarily and on/a parity with the Land
and not secondarily (and are, together witb’ the Land, referred
to herein as the "Premises"):

THE LAND located in the State of Illinois and legally
described in Exhibit "A" attached hereto ‘and made a part

hereof (the "Land");

TOGETHER WITH all buildings, structures ond improve-
ments of every nature whatscever now or hereafter ‘ituated
on the Land, and all fixtures, machinery, appliances,
equipment, furniture, and personal property of every nature
whatscever now or hereafter owned by Mortgagor and ldcuted
in or on, or attached to, or used or intended to be used
in connection with or with the operation of, the
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Land, buildings, structures or other improvements, or in connec-
tion with any construction being conducted or which may be
conducted thereon, and owned by Mortgagor, including all exten-
sions, additions, improvements, betterments, renewals, substitu-
tions, and replacements to any of the foregeoing and all of the
right, title and interest of Mortgagor in and to any such
personal property or fixtures together with the henefit of any
deposits or payments now or hereafter made on such personal
property or fixtures by Mortgagoer or on its behalf (the

"Improvements');

TOGETHER WITH all easements, rights of way, gores of land,
streets, ways, alleys, passages, sewer rights, waters, water
courses, water rights and powers, and all estates, rights,
titles, interests, privileges, liberties, tenements,
hereditaments (both corporeal and incorporeal) and appurtenances
whatsocever, in any way belonging, relating or appertaining to
the Lsac, or which hereafter shall in any way belong, relate or
be appurtenant thereto, whether now owned or hereafter acguired
by Mortgngor, and the reversion and reversions, remainder and
remaindecs,. rents, issues and profits therecf, and all the
estate, rjigbt. title, interest, property, possession, claim and
demand whatseever, at law as well as in equity, of Mortgagor of,

in and to the _szme;

TOGETHER - '/1TH all rents, royalties, issues, profits,
revenue, income &n¢ _other benefits frem the Premises to be
applied against <thz Indebtedness Hereby Secured, provided,
however, that permission, is hereby given to Mortgagor sec long as
no Default has occurired hereunder, to collect, receive, take,
use and enjoy such rents royalties, issues, profits, revenue,
income and other benefits as they become due and payabkle, but
not more than one (1) montlX in advance thereof;

TQGETHER WITH all right, <ivle and interest of Mortgagor in
and to any and all leases now.or hereafter on or affecting the

Premises whether written or oral a2nd all agreements for use of
the Premises {the "Leases"), togetner with all security therefor
and all monies pavyable thereunder, ) subject, however, to the
conditional permission hereinabove given to Mortgagor to collect

the rentals under any such Lease;

TOGETHER WITH all fixtures and articles.of personal proper-
ty now or hereafter owned by Mortgagnr and cnrming a part of or
used in connection with the Land * the (iriprovements or the
operation thereof, including, but without Ilimitation, any and
all air conditioners, antennae, appliances, aplaratus, awnings,
basins, bathtubs, bidets, boilers, boockcases, cabh.inets, carpets,
coclers, curtains, dehumidifiers, disposals, doers, drapes,
dryers, ducts, dynamos, elevators, engines, equiprien:, escala-
tors, fans, fittings, floor coverings, furnaces, ZIvcenishings,
furniture, hardware, heaters, humidifiers, incinerators, light-
ing, machinery, motors, ovens, pipes, plumbing, pumps, radia-
tors, ranges, recreational facilities, refrigeratecrs, soxncens,
security systems, shades, shelving, sinks, sprinklers, stokers,
stoves, teoilets, wventilators, wall coverings, washers, windows,
window coverings, wiring, and all renewals or replacements
thereof or articles in substitution 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 Mortgager and placed on the Land or the
Improvements shall, so far as permitted by law, be deemed to be
fixtures, a part of the realty, and security for the Indebted-
ness Hereby Secured; notwithstanding the agreement and declara-
tion hereinabove expressed that certain articles of property
form a part of the realty covered by this Mortgage and be
appropriated to its use and deemed to be realty, t¢ the extent
that such agreement and declaration may not be effective and
that any of said articles may constitute gocods (as said term is
used in the Uniform Commercial Code), this instrument shall
constitute a security agreement, creating a security interest in
such goods, as collateral, in Mortgagee as a secured party and
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Mortgagor as Debtor, all in accordance with said Uniform Commer-
cial Code as more particularly set ferth in Paragraph 15 hereof;

and

TOGETHER WITH all proceeds of the foregoing, including
without limitaticon all judgments, awards of damages and settle-
ments hereafter made resulting from condemnation proceeds or the
taking of the Premises or any portion thereof under the power of
eminent domain, any proceeds of any policies of insurance,
maintained with respect to the Premises or proceeds of any sale,
option or contract to sell the Premises or any portion therecof;
and Mortgagor hereby authorizes, directs and empowers Mortgagee,
at its option, on behalf of Mortgagor, or the successors or
assigns of Mortgagoer, to adjust, compromise, claim, collect and
receive such proceeds, to give proper receipts and acguittances
therefor, and, after deducting expenses of collection, to apply
the net proceeds as a credit upon any portion, as selected by
Mortcagie, of the Indebtedness Hereby Secured, notwithstanding
the fac’.,. that the same may not then be due and payable or that
the Indebyvedness Hereby Secured is otherwise adequately secured.

TO HEAVFE. AND TO HOLD the Premises, unto the Mortgagee, its
successors ard assigns, forever, for the purpeses and upon the
uses herein sget forth together with all right to possession of
the Premises azfler the occurrence of any Default as hereinafter
defined; the MNzrtgagor hereby RELEASING AND WAIVING all rights
under and by virtwue of the homestead exemption laws of the State

in which the Premises are located.

PROVIDED, NEVERT.IELESS, that if Mortgagor shall pay in full
when due the Indebtedlie:s Hereby Secured and shall duly and
timely perform and observe all cof the terms, provisions, cove-
nants and agreements hexréin and in the Note provided to be
performed and observed by th. Mortgagor, then this Mortgage and
the estate, right and inter2st of Mortgagee in the Premises
shall cease and become void and . 2f no effect, but =shall other-

wise remain in full force and effuct.

THE MCRTGAGOR FURTHER COVENENTS AND AGREES AS FCOLLOWS:

Mortgagor shall {a) pay when due the Juacebtedness Hereby Se-
cured; and (b) duly and pun~tually periorm and observe all of
the terms, provisions, conditions, covenarcs and agreements on
Mortgagor's part to be per med or observad as provided in the
Note, this Mortgage and the >ther Leocan Documeats.

1. Payment of Indebtedness and Terformance of Covenants.

2. Maintenance, Repair, Compliance with @ Law, Use, Etc.
Mortgagor shall {(a) promptly repair, restore, replacs or rebuild
any portion of the Impreovements which may become damaged or be
destroyed whether or not proceeds of insurance are available or
sufficient for that purpose; (b) keep the Premises in good
condition and repair, free from waste; (c) pay all ‘cperating
costs of the Premises; (d) complete, within a reasonabir time,
any building or buildings or cther Improvements now or at any
time in the process of erection upon the Premises; (e) comply
with all regquirements of statutes, ordinances, rules, regula-
tions, orders, decrees and other requirements of law relating to
the Premises or any part therecf by any federal, state or local
authority; (£f) refrain from any action and correct any condition
which would increase the risk of fire or other hazard to the
Improvements or any porticon thereof; (g) comply with any re-
strictions and covenants of record with respect to the Premises
and the use thereof; and observe and comply with any conditions
and reguirements necessary to preserve and extend any and all
rights, licenses, permits ({including without limitation =zcning
variances, special exceptions and nonconforming uses), privileg-
es, franchises and concessicens that are applicable to the
Premises or its use and occcupancy; and (h) cause the Premises to
be managed in 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 Premisesg
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except as required by law or cordinance or except as permitted or
regquired to be made by the terms of any Leases approved by
Mortgagee; (ii) change in the intended use or occcupancy of the
Premises for which the Improvements were constructed, including
without limitation any change which would increase any fire or
other hazard; (iii) change in the identity of the person or
firm responsible for managing the Premises; (iv) zoning reclas-
sification with respect to the Premises; (v) unlawful use of, or
nuisance to exist upon, the Premises; or (vi) granting of any
easements, licenses, covenants, conditions or declarations of
use against the Premises, other than use restrictions contained

or provided for in Leases approved by Mortgagee.

3. Liens.

A. Prohibition. Subject to the provisions of Para-
graphs.4 and 16 hereof, the Mertgagor shall not create or suffer
or peim t any mortgage, lien, charge or encumbrance to attach to
or be riled against the Premises, whether such lien or encum-
brance ‘ i, inferior or superior tco the lien of this Mortgage,
includina /rechanic's liens, materialmen's liens, or other claims
for lien mude by parties claiming to have provided labor or
materials witil respect to the Premises (which liens are herein
defined as “Mecnanic's Liens") and excepting only the lien of
real estate taxes and assessments not due and pavable, any liens
and encumbrances of Mortgagee, and any other lien or encumbrance

permitted by Mortgacee.

B. Contest ©of Mechanic's Liens Claims. Notwithstand~
ing the foregoing pruhipition against Mechanic's Liens against
the Premises, Mortgagor / or any party obligated to Mortgagor to
do so, may in good faith and with reasonable diligence contest
the validity or amount of 4rly Mechanic's Lien and defer payment
and discharge thereof during the pendency of such contest,
provided: (i) that such ccatest shall have the effect of
preventing the sale or forfeliture of the Premises or any part
thereof, or any interest thereir,, to satisfy such Mechanic's
Lien; (ii) that, within ten (10} /days after Mortgagocr has been
notified of the filing of such Mecpnanic's Lien, Mortgagor shall
have notified Mortgagee in writing 0% Mortgagor's intention to
contest such Mechanic's Lien or to ‘cavse such other party to
contest such Mechanic's Lien; and {(1ii)-that Mortgagor shall
have obtained a title insurance endorsem¢nt over such Mechanic's
Liens insuring Mortgagee against loss or dJdanage by reason of the
ex “—ence of such Mechanic's Liens or ™Mortgagor shall have
der ssited or caused to be deposited with Merctygayee at such place
as Mortgagee may from time to time in writing appeint, and in
the absence of such appointment, then at the pllace of payment
designated in the Note, a sum of money which shall be sufficient
in the sole and exclusive judgment of Mortgagee t¢ pay in full
such Mechanic's Lien and all interest which might . p2come due
and shall keep on deposit an amount so sulifirient at

thereon,
all times, increasing such amount to cover additional/ interest
whenever, in the sole and exclusive judgment of Mortgagee; such

increase is advisable. Such deposits are to be held withouc any
allowance of interest, In case Mortgagor shall fail to maintain
or cause to be maintained sufficient funds on deposit as
hereinakbove provided, shall fail to prosecute such contest or
cause such contest to be prosecuted with reasonable diligence or
shall fail to pay or cause to be paid the amount of the Mechan-
ic's Lien plus any interest finaliiLy determined tc pbe 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 ocf
money so deposited shall be insufficient for the payment in full
of such Mechanic's Lien, together with all interest thereon,
Mortgager shall forthwith, upon demand, deposit with Mortgagee a
sum which, when added to the funds then on deposit, shall be
sufficient to make such payment in full. In the event the
contest of the Mechanic's Lien claim is ultimately resolved in

4
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favor of the c¢laimant, Mortgagee shall apply the money sco
deposited in full payment of such Mechanic's Lien or that part
thereof then unpaid, together with all interest thereon (provid-
ed Mortgagor is not then in default hereunder) when furnished
with evidence satisfactory to Mortgagee of the amount of payment
to be made. Any overplus remaining in the contrel of Mortgagee
shall be paid to Mortgagor, provided Mortgagor is not then in

default hereunder.

4, Taxes and Liens.

A. Payment. Mortgager shall pay or cause to be paid
and before any penalty attaches, all general and
special taxes, assessments, water charges, sewer charges, and
other fees, taxes, charges and assessments of every kind and
nature whatsoever levied or assessed against the Premises or any
part therecf or any interest therein or any obligation or
instryment secured hereby, and all installments therecf (all
herein “ generally called '"Taxes'), whether or not assessed
against Mortgagor, and Mortgagor shall furnish to Mertgagee
receipts therefor on or before the date the same are due; and
shall disihirge any claim or lien relating to taxes upon the
Premises, otlwnr than matters expressly permitted by Mortgagee.

when due

B. f.catest. Mortgagor may, in g¢good faith and with
reasonable diligence, contest or causge to be contested the
validity or amount ¢f any such Taxes, provided that:

(a) such coutest shall have the effect of preventing
the collection ©f {Lthe Taxes so contested and the sale or
forfeiture of the Tremises or any part thereof or interest

therein to satisfy tioe same;

(b) Mortgager hani notified Mortgagee in writing of
the intention of Mortgagcr \to contest the same or to cause
the same to be contested before any Tax has been increased
by any interest, penalties, ¢r costs; and

(¢) Mortgagor has deposited or caused to be deposited
with Mortgagee, at such place as llortgagee may from time to
time in writing designate, a sum ¢f money or other security
acceptable to Mortgagee that, wien added to the monies or
other security, if any, deposited with Mortgagee pursuant
to Paragraph 8 herecf, is sufficisnt, in Mortgagee's
judgment, to pay in full such contesic¢d Tax and all penal-
ties and interest that might become due /crareon, and shall
keep on deposit an amount sufficient, in Mortgagee's
judgment, to pay in full such contested Tax, increasing
such amount to cover additional penaltiee and interest
whenever, in Mortgagee's judgement, such /increase is

advisable.

In the event Mortgagor fails to prosecute such contezst with
reasocnable diligence or fails to maintain sufficient furds on
deposit as hereinabove provided, Mortgagee may, at its option,
apply the monies and liguidate any securities deposited with
Mortgagee, in payment of, or on account of, such Taxes, or any
portion thereof then unpaid, including all penalties and inter-
est thereon. If the amount of the money and any such security
so deposited is insufficient for the payment in £full of such
''axes, together with all penalties and interest thereon, Mortga-
gor shall forthwith, upon demand, either deposit with Mortgagee
a sum that, when added to such funds then on deposit, is suffi-
cient 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, if so re~
quested in writing by Mortgagor, after final disposition of such

contest and upon Mortgagor's delivery to Mortgagee of an offi-

cial bill for such Taxes,
payment of such Taxes or that part thereof then unpaid,

with all penalties and interest thereon.

apply the money so depasited in full
together
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C. Tax Services Contract. If Mortgagee elects,
Mortgagor shall maintain, at Mortgagor's expense while any
a tax

portion of the Indebtedness Hereby Secured is outstanding,
services contract issued by a tax reporting agency approved by
Mortgagee. If Mortgagee does not so elect, Mortgagor shall
reimburse Mortgagee on demand for the cost of making annual tax

searches.

S. Change in Tax Laws. If, by the laws of the United
States of America, or of any state or municipality having
jurisdiction over Mortgagee, Mortgagor or the Premises, any tax
is imposed or becomes due in respect of the issuance of the Note
or the reccrding of this Mortgage, Mortgagor shall pay such tax
in the manner required by such law. In the event that any law,
statute, rule, regulation, order or court decree has the effect
of deducting from the value of the Premises for the purpose of
taxation any lien thereon, or imposing upon Mortgagee the
paymeat of the whole or any part of the taxes reqguired to be
paid by-the Mortgagor, or changing in any way the laws relating
to the ~axation of mortgages or debts secured by mortgages or
the inteisst of Mortgagee in the Premises, or the manner of
collectirn of taxes, so as to affect this Mortgage, the Indebt-~
edness Herepy Secured or Mortgagee, then, and in any such event,
Mortgagor, uwuwen demand by Meortgagee, shall pay such taxes, or
reimburse Mortgigee therefor on demand, unless Mortgagee deter-
mines, in Mortgagee's scle and exclusive judgment, that such
payment or reimbursement by Mortgagor is unlawful; in which
event the Indebtedress Hereby Secured shall be due and payable
within thirty (30) du«ys after written demand by DMortgagee to
Nothing in this Paragraph 5 shall require Mortgaygor

Mortgagor.

to pay any income, (ranchise or excise tax imposed upon

Mortgagee, excepting oniy such which may be levied against the
substitute for

income of Mortgagee as o ‘complete or partial
taxes reguired to be paid by Mortgagor pursuant hereto.

&. Insurance Coverage. Mortgagor will insure the Premis-
es, at Mortgagor's sole cost anrl. expense, against such perils
and hazards, and in such amounts and with such limits, as
Mortgagee may from time to time reguire, and in any event will
centinuously maintain the followirg described policies of
insurance {the "Insurance Policies”)}.

(a) Comprehensive dgeneral liability insurance cover=-
ing any and all liability of Mortgaygrr and any beneficiary
of Mortgagor with respect to or arising out of : owWnerw
ship, maintenance, use or occupancy of 2he Pren.ses, and
all operations incidental thereto inciuding, but not
limited to, structural alterations, new c¢onastruction and
democlition, and including coverage for - thnse Thazards
generally known in the insurance industry as exploesion,
collapse and underground property damage ("h0u"), said
insurance to have 1limits of not less than THREF MILLION
DOLLARS (5%3,000,000.00) combined single limit pes) occur-
rence for bodily injury, personal injury and property
damage liability. In addition, said insurance shall _insure
the performance by Mortgagor and beneficiary of the Mortga-
gor {the "Beneficiary") with respect to liability assumed
by Mortgagor or Beneficiary under any written agreements
between Mortgagee and either or both of Mortgagor and

Beneficiary;

(b) Insurance ("Fire Insurance") on all buildings,
fixtures and improvements located on the Premises (inclu-
sive of foundations, footings and similar structures below
grade) against all perils generally included within the
classification of "all risks,” including flocod and earth-
guake, in amounts at least egual to the full replacement
cost thereof (without deduction for depreciation) as such
replacement cost shall be determined from time to time at
the reasonable reguest of Mortgagee by an expert selected
and paid by Mortgagor and approved by Mortgagee. The Fire
Insurance shall contain clauses providing that the amount

=)
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of coverage shall be increased automatically by one and
cne-gquarter percent (1-1/4%) at the end of each calendar
quarter, the rate of said periodic increase to be revised
from time to time at the reasonable request of Mortgagor or
Mortgagee. In addition, the Fire Insurance shall be
written in such a manner that, in the event of loss, the
amount of coverage afforded to the insureds shall not be
reduced or diminished by reason of the application of any
co-insurance or average clause, Such insurance shall,
during the course of any construction or repair of any
improvements on the Premises, be on All Risk Builder's Risk
100% Completed Value Non-Reperting Form or other form

approved by Mortgagee;

(¢} Insurance on personal property against fire and
any peril generally included within the classification of
"extended coverage" in amounts at least egqual to the actual
c~agh value thereof as such values shall be determined from
timz to time at the reasonable request of Mortgagee;

f2) Rental wvalue and/or business interruption insur=-
ance/(ar-a combination thereof as Mortgagee may reguire) on
all bu:lldings, fixtures and improvements located on the
Premises ‘a7 above described (including parking and common
areas) agajinst loss by the perils covered by the Fire
Insurance “in amounts of not less than one hundred percent
(100%) of the(tbhtal annual anticipated gross rental income,
sales or receip’s (including in the computation thereof the
rental wvalue of 4any portion of the premises occcupied by
Mortgagor or Beneficiary). Such rental value and/or
business interruption insurance shall (i) be blanket on all
buildings, fixtures zad improvements (including parking and
commeon areas), (ii) veitain no monthly or other periodic
limitation, and (iii) contain an endcrsement extending the
period of indemnity for nct less than ninety (90) days
after restoration of saia-buildings, fixtures and improve-

ments is completed;

(e) To the extent Mercgayee determinee that such
insurance 1is reasonably reguired, additional insurance
commonly referred to in the insurkice industry as "Demoli-
tion and Increased Cost of Construction Insurance"” covering
lcss of undamaged portions, demolition, site clearing,
increased cost of construction and innccased time of repair
or replacement thereof occasioned b ‘hecoperation of any
law or ordinance regulating the cons.:uct¢ion, repair or use
of s=aid buildings, fixtures and improvazments as above

described;

(f) If the premises are located in an a‘‘ea which has
been identified by the Secretary of Housing _.ard Urban
Development as a flood hazard area and in whicn flood
insurance has been made available under the National Flood
Insurance Act of 1968 (the "aAct"), Mortgagor shall keop the
buildings, fixtures and improvements and all pecrsonal
property located on the premises covered for the term of
said Note by flood insurance up to the maximum 1limit of
coverage available under the Act but not in excess of the

amount of the HNote:

boiler, machinery and pressured vessel

(g) Steam
may reasonably

insurance in such amounts as Mortgagee
reguire; and

(h) Workmen's compensation insurance covering all
employees working on or about the Premises.

(i) Such other insurance with respect to the Premises
in such amounts and against such insurable hazards as
Mortgagee from time to time may reasonably reguire.
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7. Insurance Policies.

{a) All insurance required under Paragraph & herecf,
including the comprehensive general liability policy, shall
(i) provide that coverage shall not be revised, cancelled
or reduced until at least thirty (30) days' written notice
of such revision, cancellation or reduction shall have been
given to Mortgagee; (ii) be issued by insurance companies
which are gualified to do business in the State of Illinois
and which have a current rating of Class XI1II A+ or better
in Bests' Insurance Guide; and {(iii) be satisfactory to
Mortgagee in all other reasonable respects.

{P) The comprehensive general liability insurance and
workmen's compensation insurance to be maintained by
Mortgagor pursuant to Paragraph & shall (i) name Mortgagee
as. an additional insured, (ii) apply severally as to
riortgagor, Beneficiary, and Mortgagee, (iii) cover each of
theiv as insureds in the same manner as if separate policies
had biren issued to each of them, (iv) contain ne provisions
affecting any rights which any of them would have as
claimantes 1if not s0o named as insureds, (v) be primary
insurance -with any other wvalid and collectikle insurance
available o Mortgagee constituting excess insurance.

{(c) 1he Fire Insurance required hereunder to be
maintained bl Mortgagor shall (i) name Mortgagee as an
additional insured; and (ii) have attached thereto (w) a
Lender's Loss Payable Endorsement naming Mortgagee as
Lender, (x) a standard waiver of subrogation endorsement,
(yv) a stipulated umosunt endorsement, and (z} a full re-

rlacement cost endorsenent.

{d) Mo:tgagor will Aeliver certified copies of all
Insurance Policies, preniun prepaid, to Mortgagee on or

before the date of the ficrsht disbursement of the Indebted-

ness Hereby Secured and, 'in case of Insurance Folicies

about to expire, Mortgagor wil) deliver renewal or replace-
ment certified copies of such policies not less than thirty
(30) days prior to the date of ‘expiration. The require-
ments of the preceding sentence sbzil apply to any separate
policies of insurance taken out by Maortgagor cor Beneficiary
concurrent in form or contributing ir’ the event of loss

with the Insurance Policies.

8. Deposiis for Taxes and Insurance Prem.ums. In order

to assure the payment ¢f Taxes and premiums payible with respect
to all Insurance Policies ("Premiums") as and: when the same

shall become due and pavyable:

{a) Mortgagor shall deposit with Mortgagre  or its
designated agent monthly on each interest payrieat date
under the Note an amount egqual te one-~twelfth (17123 of the
Taxes and Premiums therecf to become due upon the Frenises
between one and thirteen months after the date of such
deposit; provided that in the case o¢f the first such
depecsit, there shall be depeosited in additicon an amount
which, when added to©o the aggregate amount of monthly
deposits to be made hereunder with respect to Taxes and
Premiums to become due and pavable within thirteen months
after such first deposit, will provide (without i1nterest) a
sufficient fund te pay such Taxes and Fremiums, one month
prior to the date when they are due and payable., The or
amounts of such deposits (herein generally called "Tax and -3
Insurance Deposits”) shall be Dbased upon Hortgagee's Cul
estimate as to the amount of Taxes and Premiums. Mortgagor &l
shall promptly upcn the demand of Mortgagee make additional :
Tax and Insurance Deposits as Mortgagee may from time to L\
time require due to (i) failure of Mortgagee to require, or e
failure of Mortgagor to make, Tax and Insurance Deposits in
previous months, (ii) underestimation of the amounts of
Taxes and/or Premiums, (iii) the particular due dates and
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amounts of Taxes and/or Premiums, or (iv) application of
the Tax and Insurance Deposits pursuant to Paragraph 8{c)
hereof. All Tax and Insurance Deposits shall be held by
Mortgagee without any allowance of interest thereon.

(b) Mortgagee will, out of the Tax and Insurance
Deposits, upon the presentation to Mortgagee by Mortgagor
of the bills therefor, pay the Taxes and Premiums or will,
upon the presentation of receipted bills therefor, reim-
burse Mortgagor for such payments made by Mortgagor. If
the total Tax and Insurance Deposits on hand shall neot be
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 de, apply
any, Tax and Insurance Deposits on hand to any of the
Indezhtedness Hereby Secured, in such order and manner as
Mortgugee may elect. When the Indebtedness Hereby Secured
has “bz2en fully paid, any remaining Tax and Insurance
Deposics shall be paid to Mortgagor. All Tax and Insurance
Deposite ar'e hereby pledged as additional security for the
Indebtednesns Hereby Secured, and shall be held by Mortgagee
irrevocakly to be applied for the purposes for which made
as herein provided, and shall not be subject to the direc-

tion or controX ¢of Mortgagor.

{d)} Notwitastanding anything herein contained te¢ the
contrary., Mortgagee, or its successors and assigns, shall
not be liabkle for any failure to apply the Tax and Insur-
ance Deposits unlesc ‘Mortgagor, while nc Default exists
hereunder, shall have redquested Mortgagee 1in writing to
make application of such/Deweosits on hand to the payment of
the Taxes or Premiums foi. . the payment of which such Depos-
its were made, accompanied by. the bills therefor.

(e) The provisions of /this Mortgage are for the
benefit of Mortgagor and Mortgagee alone, No provision of
this Mortgage shall be construed as creating in any party
other than Mortgagor and Mortgagee 2ay rights in and to the
Tax and Insurance Depcsits or any rights to have the Tax
and Insurance Deposits applied to rayvment of Taxes and
Premiums. Mortgagee shall have no obligation or duty to
any third party to collect Tax and 4insurance Deposits.

Jive HMortgagee

9. Proceeds of Insurance. Mortgagor will
and:

prompt notice of any loss or damage to the Premises;

(a) In case of loss or damage covered by any of the
Insurance Policies, Mortgagee (or, after entry of cecree of
foreclosure, the purchaser at the foreclosure’ /sale or
decree creditor, as the case may be) is hereby autlicorized
at its option either (i) to settle and adjust any- claim
under such Insurance Policies without the consent of
Mortgagor, or (ii) allow Mortgagor to settle and adjust
such claim without the consent of Mortgagee; provided that
in either case Mortgagee shall, and is hereby authorized
to, collect and receipt for any such insurance proceeds;
and the exXpenses 1ncurred by Nortgagee 1n the adjustment
and c¢ollection of insurance proceedsg shall be so much
additional Indebtedness Hereby Secured, and shall be
reimbursed to Mortgagee upon demand or may be deducted by
Mortgagee from said insurance proceeds prior to any other <J
application thereof. Each insurance ccmpany which has X

8

issued an Insurance Policy is hereby authorized and direct- L1
ed to make payment for all losses covered by and Insurance
Policy to Mortgagee alone,
gor jeintly.

and not to Mortgagee and Mortga-

b9
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(b) Mortgagee shall, in its sole discretion, elect to
apply the proceeds of Insurance Peclicies consequent upon
any casualty either (i) to reduce the Indebtedness Hereby
Secured (without application cof a prepayment premium); or
(ii) to reimburse Mortgagor for the cost of restoring,
repairing, replacing or rebuilding the loss or damage of
the casualty, subject to the conditions and in accordance
with the provisions of Paragraph 10 hereof. In the event
proceeds of Insurance Policies exceed four million dollars
{($4,000,000.00) and Mortgagee elects to apply such proceeds
to the Indebtedness Hereby Secured and such proceeds do not
discharge that indebtedness in full, Mortgage may acceler-
ate the maturity of the Note so that the entire Indebted-
ness Hereby Secured shall become due and payable within one
hundred twenty (120) days of such application (without

application of a prepayment premium).

{c) 1If the insurance proceeds are made available to
Mol tgagor, Mortgagor hereby covenants to restore, repair,
rerince or rebuild the Improvements, to be of at least
equz) - value, and of substantially the same character as
pricr.t£a such loss or damage, all to be effected in accor-
dance vith plans, specifications and procedures to be first
submitted co and approved by Mortgagee, and Mortgagor shall
pay all ccets of such restoring, repairing, replacing or

rebuilding.

10. Disbursemznt of Insurance Proceeds. Insurance pro-
ceeds held by Mortgagee for restoration, repairing, replacement
or rebuilding of the Premises shall be disbursed from time to
time upon Mortgagee beilnc furnished with (i) evidence satisfac=~
tory to it of the estirated cost of the restoration, repair,
replacement and rebuilding. {ii) funds {(or assurances satisfac-
tory to Mortgagee that such funds are available) sufficient in
addition to the proceeds of ilnsursance, to complete and fully pay
for the restoration, repair, rewlacement and rebuilding, and
(iii) such architect's certificalas, waivers of lien, contrac-
tor's sworn statements, title in=surance endorsements, plats of
survey and such other evidences of Cca%, payment and performance
as Mortgagee may reguire and approve. /| No payment made prior to
the final completion of the restoration, repair, replacement and
rebuilding shall exceed ninety percent (¢0%) of the value of the
work performed from time tc time, as suclh _vailue shall be deter-
mined by Mortgagee in its sole and excluzive judgment; funds
other than proceeds of insurance shall be . Jdisbursed prior to
disbursement of such proceeds; and at all timee. the undisbursed
balance of such proceeds remaining in the hards- of Mortgagee,
together with funds deposited or irrevocably coimmitted to the
satisfaction of Mortgagee by or on behalf of Mortyagor to pay
the cost of such repair, restoration, replacement or rebhuilding,
shall be at 1least sufficient in the reasonable jxdiacent of
Mortgagee to pay the entire unpaid cost of the restevation,
repair, replacement or rebuilding, free and clear of al.l liens
or claims for lien. Any surplus which may remain out of (1nusur-
ance proceeds held by Mortgagee after payment of such costs of
restoration, repair, replacement or rebuilding shall be paid to
No interest shall be allowed to Mortgagor on account

Mortgagor.
of any proceeds of insurance or other funds held by Mortgagee.

11. Condemnation and Eminent Domain. Any and all awards @
(the "Awards") heretofore or hereafter made or to be made to the =}
present, or any subsequent, owner of the Premises, by any o

lawful authority f£for the taking, by ¢l

governmental or other
condemnation or eminent domain, o¢f all or any part of the

Premises, (including any award from the United States government E:
at any time after the allowance ©f a claim therefor, the ascer- g
tainment of the amount thereto, and the issuance of a warrant
for payment thereof), are hereby assigned by Mortgagor to
Mortgagee, which Awards Mortgagee 1is hereby authorized to
collect and receive from the condemnation authorities, and
Mortgagee is hereby authorized to give appropriate receipts and
acquittances therefor. Mortgagor shall give Mortgagee immediate

10
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notice of the actual or threatened commencement of any condemna-
tion or eminent domain proceedings affecting all or any part of
the Premises and shall deliver to Mortgagee copies of any and
all papers served in connection with any such proceedings.
Mortgagor further agrees to make, execute, and deliver to
Mortgagee, at any time upon request, free, clear, and discharged
of any encumbrance of any kind whatsoever, any and all further
assignments and other instruments deemed necessary by Mortgagee
for the purpose of validly and sufficiently assigning all Awards
and other compensation heretofore and hereafter made to Mortga-
gor for any taking, either permanent or temporary, under any
such proceeding. If any portion of or interest in the Premises
is taken by condemnation or eminent domain, either temporarily
or permanently, and the remaining portion of the Premises is
not, in the sole and exclusive judgment of Mortgagee, a complete
economic unit having eguivalent value to the Premises as it
existed prior to the taking, then, at the cption of Mortgagee,
the zntire Indebtedness Hereby Secured shall immediately become
due and payable (without application of a prepayment premium).
After ‘Jdeducting from the Award for such taking all of its
expenses- iicurred in the collection and administration of the
Award, incYeding attorney's fees, Mortgagee shall be entitled to
apply the re’.proceeds toward repayment of such portion of the
Indebtedness ‘Heceby Secured (without application of a prepayment
premium) as it /deoems appropriate without affecting the lien of
this Mortgage. In the event of any partial taking o¢f the
Premises or any inte:rest in the Premises, which, in the sole and
exclusive judgment of Mortgagee leaves the Premises as a com-
plete economic unit having equivalent value to the Premises as
it existed prior to .the taking, and provided no Default has
occurred and is then c¢nlinuing, the Award shall be applied to
reimburse Mortgagor for <h=.cost of restoration and rebuilding
the Premises in accordaunse with plans, specifications and
procedures which must be submitted to and approved by Mortgagee,
in its sole and exclusive jadgment, and such Award shall be

disbursed in the same manner -ag- is hereinabove provided above

for the application of insurarcz. proceeds, provided that any
surplus after payment of such cogts. shall be applied on account
of the Indebtedness Hereby Secured.. )f the Award is not applied
for reimbursement cf such restoratior’ costs, the Award shall be
applied against the Indebtedness Herely Secured, in such order
or manner as Mortgagee shall elect, in /i1ts sole and exclusive

judgment.

12. Assignment of Rents, Leases and Piolits To further
secure the Indebtedness Hereby Secured, Mortgayor nereby sells,
assigns and transfers unto Mortgagee all of tle rents, leases,
issues and profits now due and which may herestter become due
under or by virtue of any Leases which may have peei heretofore
or may be hereafter made or agreed to by Mortiyagdr or the
beneficiary or beneficiaries of Mortgagor or the agercs of any
of them or which may be made or agreed to by Mortgagee uvider the
powers herein granted, it being the intention hereby t«¢ estab-
lish an absclute transfer and assignment of all such T.aases,
rents and all avails thereunder, to Mortgagee. Mortgagor uL.ereby
irrevocably appeoints Mortgagee its agent in its name and stead
(with or without taking possession of the Premises as provided
in Paragraph 19 herecf) to rent, lease or let all or any portion
of the Premises to any party or parties at such rental and upon
such terms as said Mortgagee shall, in its scle and exclusive
alscrecion, derermine, ana teo collect all of said avails, rents,
issues and profits arising from or accruing at any time hereaf-
ter, and all now due or that may hereafter become due under each
and every of the Leases, written or oral, or other tenancy
existing, or which may hereafter exist on the Premises, with the
same rights and powers and subject to the same immunities,
exoneration of liability and rights of recourse and indemnity as
Mortgagee would have upon taking possession pursuant to the
provisions of Paragraph 19 hereof. Mortgagor represents and
agrees that no rent has been or will be paid by any person in
possession of any portion of the Premises for more than one
installment in advance and that the payment of none of the rents

11
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to accrue for any portion of said Premises has been or will be
waived, released, reduced, discounted or otherwise discharged or
compromised by Mortgagor. DMortgagor waives any rights of set
off against any person in posgssession of any portion of the
Mortgagor agrees that it will not assign any of the

Premises.
rents or profits of the Premises, except to a purchaser or
grantee of the Premises. Nothing herein c¢ontained shall be

construed as constituting Mortgagee a mortgagee in possession in
the absence of the taking of actual possession of the Premises
by Mortgagee pursuant to Paragraph 19 hereof. In the exercise
of the powers herein granted Mortgagee, no 1liability shall be
asserted or enforced against Mortgagee, all such liability being
expressly waived and released by Mortgagor. Mortgagor further
agrees to assign and transfer to Mortgagee all future leases
upoen all or any part of the Premises and to execute and deliver,
at the reguest of Mortgagee, all such further assurances and
assignments in the Premises as Mortygagee shall from time to time
Although it is the intention of the parties that the
assignme:it contained in this paragraph shall be a present
assignmearc, it dis expressly understood and agreed, anything
herein cenrained to the contrary notwithstanding, that Mortgagee
shall not. eyerxcise any of the rights or powers conferred upon it
by this parsgraph until a Default shall exist under this Mort-
gage. Whenevaer  Mortgagee shall determine it is reascnably
necessary, upoi/ demand by Mortgagee, Mortgager will £furnish
Mortgagee with-executed copies of each of the Leases and with
estoppel letters (rb>m each tenant under each of the Leases,
which estoppel letters shall be in a form satisfactory to
Mortgagee and shall be delivered within thirty (30) days after
Mortgagee's written cemand therefor. In the event Mortgagee
requires that Mortgagor 2xacute and record a separate Collateral
Assignment of Rents or separate assignments of any of the Leases
to Mortgagee, the terms ard provisions of <those assignments
shall control in the event of _a conflict between the terms of

this Mortgage and the terms thareof.

requira.

13. Observance of Lease Asisignment. Mortgagor expressly
covenants and agrees to perform ‘and fulfill all terms, cove-
nants, conditions and provisions in szid Leases, on its part to
be performed or fulfilled at the times and in the manner in said
Leases provided Mortgagor agrees not ~to cancel, terminate,
amend, modify or void any of the Leases without Mortgagee's
prior written consent except as permittea . in the Collateral
Assignment of Lease and Rents (one of +tp= Loan Documents).
Mortgagor shall not suffer permit to Ooeuour any breach or
default under the provision.. of any assignaent of any Lease
given as additional security for the payment of tlie Indebtedness

Hereby Secured.

14, Mortgagee's Performance of Mortgagor's (Obligations.
In case of Default, Mortgagee, either before or aftei sccelera-
tion of the Indebtedness Hereby Secured or the foreclosure of
the lien hereof and during the period of redemption,” 1% any,
may, but shall not be required teo, make any payment or pouform
any act herein reguired of Mortgagor (whether or not Mortgagor
is personally liable therefor) in any form and manner deemed
expedient to Mortgagee. Mcrtgagee may, but shall net be re-
guired to, complete construction, furnishing and egquipping of
the Improvements and rent, operate and manage the Premises and
such Improvements and pay operating costs and expenses, includ-
ing management fees, of every kind and nature in c¢onnection
therewith, so that the Premises shall be operational and useable
for their intended purposes. All monies paid, and all expenses
paid or incurred in connection therewith, including attorney’s
fees and other monies advanced by Mortgagee to preoctect the
Premises and the lien hereof, or to complete construction,
furnishing and equipping or to rent, operate ancd manage the
Premises or to pay any such operating costs and expenses thereof
or to keep the Premises operational and useable for their
intended purpecse shall be so much additional Indebtedness Hereby
whether or not the Indebtedness Hereby Secured, as a
shall exceed the face amount of the Note, and

Secured,
result therecof,

12
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shall become immediately due and payable on demand, and with
interest thereon at the Default Rate specified in the Note
(herein called the "Default Rate"). Inaction of Mortgagee shall
never be considered as a waiver of any right accruing to it on
account of any Default nor shall the provisions of this Para-
graph or any exercise by Mortgagee of its rights hereunder
prevent any default from constituting a Default. Mortgagee, in
making any payment hereby authorized (a) relating tec Taxes, may
do so according to any bill, statement or estimate, without
inguiry into the validity of any tax, assessment, sale, forfei-
ture, tax lien or title or claim thereof; (b) for the purchase,
discharge, compromise or settlement of any lien, may de so
without inquiry as to the validity or amount cf any claim for
lien which may be asserted; or {(c) in connection with the
completion of construction, furnishing or equipping of the
Premises or the rental, coperation or management of the Premises
or ths payment of operating costs and expenses thereof, may do
so iZ. such amounts and to such persons as Mortgagee may deem
appropriate, in 1its sole and exclusive judgement. Nothing
contained) herein shall ke construed to require Mortgagee to
advance ur- expend monies for any purpese mentioned herein, or

for any nther purpose.

15. Secur.ty Agreement. Mortgagor and Mortgagee agree
that this Merigace shall constitute a Security Agreement within
the meaning of-che Illincis Uniform Commercial Code (hereinafter
referred to as tle "Tode") with respect to (i) any and all sums
at any time on depcsit for the benefit of Mortgagee or held by
the Mortgagee (whethel depcsited by or on behalf of the Mortga-
gor or anyone else) pursuant te any of the provisions of this
Mortgage and (ii) with Cespect to any personal property included
in the granting clauses oi this Mortgage, which personal proper-
ty may not be deemed teo Lr affixed to the Premises or may not
constitute a "fixture" (within_the meaning of Section 9-313 of
the Code), (which property is hereinafter referred to as "Per-
sonal Property") and all replacements of such Personal Property,
substitutions for such Personal .Property, additions to such
Personal Property, and the proceedas thereof (all cof said Person-
al Property and the replacements, / substitutions and additions
thereto and the proceeds thereof Lkeing scmetimes hereinafter
collectively referred to as the ‘'Cellateral"), and that a
security interest in and to the Collatersi is hereby granted to
the Mortgagee, and the Collateral and all of Mortgagor's right,
title and interest therein are hereby assiciood to the Mortgagee,
all to secur nayment of the Indebtedness H:reby Secured. All
of the terms, provisions, conditions and agreeménts contained in
this Mortgage pertain and apply to the Collateral as fully and
to the same extent as to any other property, ‘comprising the
Premises; and the fcllowing provisions of this Farzaraph shall
not limit <the applicability of any other provisiion of this
Mortgage but shall be in addition thereto:

(a) Meortgagor (being the Debtor as that terin is used
in the Code) is and will be the true and lawful cowier of
the Collateral, subject to no liens, charges or encumbranc-
es other than the lien hereof, other liens and encumbrances
penefitting Mortgagee and no other party, and liens and
encumbrances, if any, expressly permitted by Mortgagee.

(b)) The Collateral is to be used by Mortgagor solely
for business purposes.

(c) The Collateral will be kept at the Land, and,
except for Obsolete Collateral (as hereinafter defined),
will not be removed therefrom without the consent of
Mortgagee (being the Secured Party as that term is used in

the Code). The Collateral may be affixed to the Land but
will not be affixed to any other real estate.

(d) The only perscns having any interest in the
Collateral are Mortgadgor, Mortgagee and holders of inter-
ests, if any, expressly permitted by Mortgagee.

13
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{e) MNo Financing Statement {(c¢ther than Financing
Statements showing Mortgagee as the scle secured party, or
with respect to liens or encumbrances, if any, expressly
permitted by Mortgagee) covering any of the Collateral or
any proceeds thereof is on file in any public cffice except
pursuant hereto; and Mortgagor will at its own cost and
expense, upocn demand, furnish to Mortgagee such further
information and will execute and deliver to Mortgagee such
financing statements and other documents in form satisfac-~
tory to Mortgagee and will do all such acts and things as
Mortgagee may at any time or from time to time regquest or
as may be necessary or appreopriate to establish and main-
tain a perfected security interest in tihie Collateral as
security for the Indebtedness Hereby Secured, subject to no
other liens or encumbrances, other than liens or encum-
brances benefitting Mortgagee and no other party and liens
and encumbrances (if any) expressly permitted by Mortgagee;
inil Mortgagor will pay the cost of filing or recording such
firancing statements or other documents, and this instru-
in all public offices wherever filing or recording is

men’,;
deemi4sl by Mortgagee to be necessary or desirable.

(7)) . Upon Default hereunder, Mortgagee shall have the
remedie of a secured party under the Code, including

without laritation, the right to take immediate and exclu-
sive possesssion of the Collateral, or any part thereof, and
for that purpoiie may, so far as Mortgagor can give authori-
ty therefor, “with or without judicial process, enter (if
this can be donz without breach of the peace)}, upon any
place which the Collateral or any part thereof may be
situated and remcve the same therefrom (provided that if
the Collateral is “#zrfixed to real estate, such removal
shall be subject to tXr conditions stated in the Code); and
Mortgagee shall be entitled to heold, maintain, preserve and
prepare the Collateral for sale, until disposed cf, or may
propose to retain the Collateral in satisfaction of Mortga-
gor's obligations, as providad in the Code. Mortgagee may
render the Ceollateral unusuble without removal and may
dispose of the Collateral on /tiie Premises. Mortgagee may
regquire Mortgagor to assemble /tliz Collateral and make it
available to Mortgagee for its ponssession at a place to be
designated by Mortgagee which is reasonably convenient to
khoth 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 regquirements of reasonable notice shall be
met if such notice is mailed, by certifiec ' United States
mail or eguivalent, postayge prepaid, to “che- address of
Mortgagor hereinafter set forth at least twenty (20) days
before the time of the sale or dispesition. lorcgagee may
buy at any public sale and, if the Collateral is 0of a type
customarily sold in a recognized market or 1is 07 .a type
which is the subject of widely distributed standavrd price
guotations, Mortgagee may buy at private sale. Any such
sale may be held as part of and in conjunction with any
foreclosure sale of the Premises, the Premises including
the Collateral to be sold as one lot if Mortgagee so
elects, The net proceeds realized upon any such disposi-
tion, after deduction for the expenses of retaking, hold-
ing, preparing ftor saie, selling or the Like and the
reasonable attorney's fees and legal expenses incurred by
Mortgagee, shall be applied against the Indebtedness Hereby
Secured in such order or manner as Mortgagee shall select.
Mortgagee will account to Mortgagor for any surplus real-

ized on such disposition. @
{g) The terms and provisions contained in this ag

Paragraph 15 shall, unless the context otherwisze reqguires,
have the meanings and be construed as provided in the Ccde.

L1294
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{h) This Mortgage is intended to be a financing
statement within the purview of BSection 9-402(6) of the
Code with respect toc the Collateral and the goods described
herein, which goods 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 to be filed for record with the Recorder of
Deeds o¢f the County or Counties where the Premises are
located. Mortgagor is the record owner of the Premises.,

{i) To the extent permitted by applicable law, the
security interest created hereby is specifically intendesd
to cover and include all Leases between Mortgagor or
Mortgagor's beneficiary or beneficiaries, as lessor, and
various tenants named therein, as lessee, including all
extended terms and all extensions and renewals of the terms
therecf, as well as any amendments to or replacement of
c<ald Leases, together with all of the right, title and
interest of Mortgagor, as lessor thereunder, including,
witkrount limiting the generality of the foregoing, the
pres=pz and continuing right to make claim for, collect,
receive and receipt for any and all of the rents, inccome,
revenues, .issues and profits and moneys payvable as damages
or in lizuof the rent and mcneys payable as the purchase
price of «cre Premises or any part thereof or of awards or
claims for- money and other sums of money pavable or receiv-
able thereunder rowsoever payable, and to bring actions and
proceaedings theleunder or for the enforcement thereof, and
to do any and all things which Mortgagor or any lessor is
or may become entitled to do under the Leases.

l6. Restrictions on /fransfer.

A. Mortgagor shall noc, without the pricr written consei.t
of Mortgagee, create, effect, ceontract for, consent to, suffer
or permit any "Prohibited Trarsfsr" (as defined herein). Any
conveyance, sale, lease with opitiosn of sale, assignment, trans-
fer, lien, pledge, mortgage, secucity interest or other encum-
brance or alienatioen (or any ag¢reement to do any of the
foregoing) of any of the following pooperties, rights or inter-
ests which occgurs, is granted, accemplished, attempted or
effectuated without the prior written concsent of Mertgagee shall
constitute a "Prohibited Transfer':

(a) the Premises or any part therecof o:_ interest there
excepting only sales or other dispocsicions of Collw .-
eral (herein called '"Obsolete Collatczral') no longer
useful in connection with the operation¢f the Premis-
es, provided that prior to the sale or-oth=r disposi-
tion therecf, such Obsclete Collaterél  has been
replaced by Ce¢llateral of at least egqual value and
utility which is subject to the lien hereof wvith the
same priority as with respect to the ‘fibsclete

Collateral;

all or any portion of the beneficial! interest or power
of directiocon in or to the trust under which Mortgagor
is acting;

A majority interest in the capital stock of a corpo-

rate Morlgagor, a corporation which is a beneficiary
cf a trustee Mortgagor, or a corporation which is the
owner of substantially all of the capital stock of any
corporation described in this subparagraph (ether than
the shares cf capital stock ©of a corporate trustee or
a corporaticon whose stock is publicly traded on a
national securities exchange or on the National
Association of Securities Dealer's Automated Quotation

System);
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{(d) all or any part of the partnership or joint venture
interest, as the case may be, of Beneficiary or any
indirect beneficiary of the trustee Mortgagor;

in each case whether any such conveyance, sale, assignment,
transfer, lien, pledge, mortgage, security interest, encumbrance
or alienation is effected directly, indirectly, wvoluntarily or
inveoluntarily, by operation of law c¢r otherwise; provided,
however, that the foregoing provisions of this Paragraph 16
shall not apply (i) tco liens securing the Indebtedness Hereby
Secured (ii) to the lien of current taxes and assessments not in
default, or (iii) the sale or transfer by the constituent
limited partners of Beneficiary of not more than in the aggre-
gate of up to 49% of such constituent limited partners' inter-
ests in Beneficiary, provided that Mortgagee receives an
acceptable attorney's opinion from Mortgagor's counsel, at
Mortgssor's sole cost and expense, that such sale of partnership
interes:.:s does not vicolate any federal or state securities laws.

B. In the event Mortgagee gives its prior written consent
to any Puoliibited Transfer, which consent shall only be given in
Mortgagee = zole and absolute discretion, Mortgagor shall pay to
Mortgagee no “later than the date such Prohibited Transfer occurs
(a) an assumpcion fee egqual to one percent (1%) of the principal
balance then Ooutstanding under the Ncte on the date of =such
transfer and (i) all reasonable legal fees and costs incurred by
Mertgagee in cornection with such transfer and the consent

thereto.

17. Defaults. Tf _cne or more of the following events
(herein called "Defaulti3", shall occur:

{(a) If payment ~f monies regquired under the Note,

under this Mortgage o1 urder the other Loan Documents is

nct made when the same is ‘due and payable and such failure
continues for a period cf -five (5) days;

(b) If any default shalil ' exist in the due and punctu-
al performance or cbservance nf any agreement or condition
herein or therein contained fol ‘zny reason other than the
non~payment of money hereunder o3 -under any other document
or instrument regulating, evidencineg, securing or guaranty-
ing any of the Indebtedness HHereby Sersured including, but
not limited to, any of the Lecan Do<uments in each case
after the expiration of . , period wf grace expressly
allowed for the cure of such Jdefault in svch other document
or instrument, or if not express cure pariocd is provided
then in each case if such default shall continue for thirty
(30) days after notice thereof by Mortgagee to Mortgagor;

(c) The occurrence of a Prohibited Transicr;

(dY If {and for the purpcse of this Subparragraph
17(d) only, the term Mortgagor shall mean and incixaz not
only Mortgayor, but also Horn Chen, any beneficiary <2f the
trustee Mortgagor or any general partner in the partnership
which is the beneficiary of the trustee Mortgagor and each
person who, as guarantor, co-maker or otherwise, shall be
or become liable for or obligated upon all or any part of
the Indebtedness Hereby Secured or any of the covenants or

‘ agreements contained herein);

(i) Mortgagor shall file a voluntary petition in
bankruptcy or for arrangement, reorganization or other
relief under any chapter of the Federal Bankruptcy Act
or any similar law, state or federal, now or hereafter

in effect;
(ii) Mortgagor shall file an answer or other

pleading in any proceeding admitting dinsolvency,
bankruptcy, cor inability to pay its debts as they

mature,
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(iii) Within thirty (30) days after the filing
against Mortgagor of any involuntary proceeding underx
the Federal Bankruptcy Act or similar law, state or
federal, now or hereafter in effect such proceedings

shall not have been vacated;

{(iv) All or a substantial part of Mortgagor's
agsets are attached, seized, subjected to a writ or
distress warrant, or are levied upon, unless such
attachment, seizure, writ, warrant or levy is vacated

within thirty (30) days;
(v) Mortgagor shall be adjudicated a bankrupt;

(vi) Morigyagor 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 appocintment cf a receiver
or trustee or liguidator of all or the major part of
its property, or the Premises; or

fvii) Any order appeinting a receiver, trustee or
liguidater of Mortgagor or all or a major part of
Mortgsyor's property or the Premises is not vacated
within/ thirty (30) days following the entry thereof;

then Mortgagee is liereby authorized and empowered, at its option
and without affectiiiy the lien hereby created or the priority of
said lien or any other - right of Mortgagee hereunder, to declare,
without further notici:, all Indebtedness Hereby BSecured teo be
immediately due and paya.les with interest therecon at the Default
Rate, whether or not sucli, Default be thereafter remedied by
Mortgagor, and Mortgagee me2y immediately preoceed to foreclose
this Mortga_je and/or to excrcise any right, power or remedy
provided by this Mortgage, th2 Note or by law or in eguity or
any other document or instrument regulating, evidencing, secur-
ing or guarantying any of the Indebtedness Hereby Secured.

1l8. Foreclosure. When the Ind<crtedness Hereby Secured, or
any part thereocf, shall become due, whather by acceleration or
otherwise, Mortgagee shall have the r1ight to foreclose the lien
hereof in accordance with the laws of “the State of Illinois, and
to erercise any other remedies of Mortgayee provided in the
Note, this Mortgage, or which Mortgagee “mav have at law, at
eqguity or ierwise. In any suit to forecl>se the lien hereof,
there shal. be allowed and inciuded as additional Indebtedness
Hereby Secured in the decree of sale, all <i:xpenditures and
expenses which may be paid or incurred by or(on behalf of
Mortgagee for attorney's fees, appraiser's fees, outlays for
documentary and expert evidence, stenographer's chsgrges, publi-
cation costs, and costs (which may be estimated as t0o items to
be expended after entry of the decree) of procuring .all such
abstracts of title, title searches and examinationsn title
insurance policies, and similar data and assurance with rezpect
to title as Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at sales which may
be had pursuant to such decree the true conditions ©f the title
to or the wvalue of the Premises. All expenditures and expenses
of the nature mentioned in this Paragraph, and such other
expenses and fees as may be incurred in the protection of the
Premises and rents and income theretrom ana tnhe malntenance oL
the lien of this Mortgage, including the fees of any attorney
employed by Mortgagee in any litigation or proceedings affecting
this Mortgage, the Note or the Premises, including probate and
bankruptcy proceedings, or in preparation of the commencement or
defense of any preoceedings or threatened suit or proceeding, or
otherwise in dealing specifically therewith, shall be so much
additional Indebtedness Hereby Secured and shall be immediately
due and payable by Mortgagor, with interest thereon at the

Default Rate until paid.

17

Lb295nsg




wonom JNOFFICIAL,GORY . .

19. Right of Possession. When the Indebtedness Hereby
Secured shall become due, whether by acceleration or otherwise,
or in any c¢ase in which, under the provisions of this Mertgage,
Mortgagee has a right to institute foreclosure proceedings,
Mortgagor shall, forthwith upon demand of Mortgagee, surrender
to Mortgagee, and Mortgagee shall be entitled to take actual
possession of, the Premises or any part thereof, personally or
by its agent or attorneys, and Mortgagee, in its sole and
exclusive discretion, may enter upon and take and maintain
possession of all or any part of the Premises, together with all
documents, books, reccrds, papers, and accocunts 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) hold, operate manage, and control all or any part
of “the Premises and conduct the business, if any, thereof,
eitinar personally or by its agents, with full power to use
sucli ‘measures, legal or equitable, as in its sole and
exclusire discretion may be deemed proper or necessary to
enforc2 ' *he payment or security of the rents, issues,
deposite, prefits, and avails of the Premises, including
without liriitation actions for recovery of rent, actions in
forcible “getainer, and actions in distress for rent, all

without notidce to Mortgagor;

(b) cancel/or terminate any Lease or sublease of all
or any part of the Premises for any cause or on any ground
that would entitle Mortgagor to cancel the same;

(c) elect to aisaffirm any Lease or sublease of all
or any part of the Premises made subseguent te this Mort-
gage without Mortgagee's (pr.or written consent;

(d) extend or modify /eny then existing Leases and
make new Leases of all or any vart c¢f the Premises, which
extensions, modifications, and rew Leases may provide for
terms to expire, or for opticas  to lessees to extend or
renew terms to expire, beyond the maturity date of the loan
evidenced by the Note and the issuaice of a deed or deeds
to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any. such Leases, and the
options or other such provisions to bz vcontained therein,
shall be binding upon Mortgagor, all persons whose inter-
ests in the Premises are subject to the’ lien hereof, and
the purchaser or purchasers at any foruotlosure sale,
notwithstanding any redemption from sale, discharge of the
Indebtedness Hereby Secured, satisfaction of any foreclo-~-
sure decree, or issuance of any certificate of sala-or deed

to any such purchaser; and

(e) make all necessary or proper repairs, decolration

renewals, replacements, alterations, additions, better-
ments, and improvements in cconnection with the Premises as
may seem judicious to Mortgagee, in its sole and exclusive
judgement, to insure and reinsure the Property and all
risks incidental to Mortgagygee's possession, operation, and
management therecf, and to receive all rents, issues,
deposits, profits, anda avails theretrom.

(£) the net income, after allowing a reasonable fee
for the collection thereof and for the management of the
Premises, to the payment of Taxes, Premiums and other
charges applicable to the Premises, or in reduction of the
Indebtedness Hereby Secured in such order and manner as

Mortgagee shall select.

Nothing herein contained shall be construed as constituting
Mortgagee a mortgagee in possession in the absence of the actual

taking of possession of the Premises.
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20. Receiver. Upon the filing of a complaint to foreclose
this Mortgage or at any time thereafter, the court in which such
complaint is filed may appoint a receiver of the Premises. Such
appointment may be made either before or after sale, without
notice, without regard te soclvency or insclvency of Mortgagor at
the time of application for such receiver, and without regard to
the then value of the Premises or whether the same shall be then
occupied as a homestead or not; and Mortgagee hereunder or any
employee or agent thereof may be appointed as such receiver.
Such receiver shall have the power to collect the rents, issues
and profits of the Premises during the pendency of such foreclo-
sure suit and, in case ¢f 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, issues and preofits, and
such rsceiver shall have all other powers which may be necessary
or are_usual in such cases for the protection, possession,
contrcl “~“management and operation of the Premises during the
whole of shid period. The court may, from time to time, author-
ize the reCuaiver to apply the net income from the Premises in
payment in-whole or in part of: (a) the Indebtedness Hereby
Secured or theindebtedness secured by a decree forecleosing this
Mortgage, or ‘ary tax, special assessment, or other lien which
may be or becoume superior to the lien hereof or of such decree,
provided such applisation is made prior to the foreclosure sale;
or (b) the deficiency in case of a sale and deficiency.

21. Foreclosure Sa’e. The proceeds of any foreclosure
sale of the Premises =shall be distributed and applied towards
payment of the following in whichever pricrity Mertgagee shall
elect: on account of all tests and expenses incident to the
foreclosure proceedings, ircluding all such items as are men~
tioned in Paragraph 18 hereof; =211 other items which, under the
terms hereof, constitute Indeliteiness Hereby Secured additional
to that evidenced by the MNote,- with interest on such items as
herein provided; to interest remaiaing unpaid upon the Note; to
the principal remaining unpaid upbp  .the Note; and any overplus
to Mortgagor, and its successors or/assigns, as their rights may

appear.

22. Insurance During Foreclosure. in, case of an insured
loss after foreclosure proceedings have bzen instituted, the
proceeds of any Insurance Policy, if not applied in rebuilding
or restoring the Improvements, as aforesaid, .shall be us- ' to
pay the amount due in accordance with any decrce of foreclc sure
that may be entered in any such proceedings, and the balance, if
any, shall be paid as the court may direct. In the case of
foreclosure of this Mortgage, the court, in ixte ~lecree, may
provide that the mortgagee's clause attached to (each of the
casualty Insurance Policies may be cancelled and thav {rs decree
creditor may cause a new loss clause to be attached 0/ each of
said casualty Insurance Policies making the loss tnereunder
payable to said decree creditors; and any such foreclosure
decree may further provide that in case of one or more redemp-
tions under said decree, pursuant to the statutes in such case
made and provided, then in every such case, each and every
successive redemptor may cause the preceding loss clause at-
tached to each casualty Insurance Policy to be cancelled and a
new loss payable clause to be attached thereto, making the loss
thereunder payaple vo such reaemptor. In the event of foreclo-
sure sale, Mortgagee is hereby authorized, without the consent
of Mortgagor, to assign any and all Insurance Policies to the
purchaser at the sale, or to take such other steps as Mortgagee
may deem advisable, in its sole and exclusive judgment, to cause
the interest of such purchaser to be protected by any o©f the
Insurance Policies without credit or allowance to Mortgagor for

prepaid premiums therecn.

To

Mortgagor hereby covenants and
or in

23. Waiver of Right of Redemption and other Rights.

the full extent permitted by law,
agrees that it will not at any time insist upon or plead,
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any manner whatsoever claim or take any advantage cof, any stay,
exemption or extension law or any so-called "Moratorium Law" now
or at any time hereafter in force, nor claim, take or insist
upon any benefit or advantage of or from any law now or hereaf-
ter in feorce providing for the valuation or appraisement of the
Premises, or any part thereof, prior te any sale or sales
thereof to be made pursuant to any provisions herein contained,
or to any decree, judgment or order of any court of competent
jurisdiction; or after such sale or sales claim or exercise any
rights under any statute now or hereafter in force to redeem the
property so sold, or any part thereof, or relating to the
marshalling therecf, upon foreclosure sale or other enforcement
hereof. To the full extent permitted by law, Mortgagor hereby
expressly walves any and all rights of redemption froem sale
under any order or decree of foreclosure of this Mortgage, on
its own behalf, on behalf of all persons claiming or having an
interest {(direct or indirect) by, through or under Mortgagor and
on benaalf of each and every person acguiring any interest in or
title to the Premises subseguent to the date herecf, it being
the incedat hereof that any and all such rights of redemption of
Mortgager and of all other persons, are and shall be deemed to
be hereby waived to the full extent permitted by applicable law.
To the full  2xtent permitted by law, Mortgagor agrees that it
will not, by 4pnvoking or utilizing any applicable law or laws or
otherwise, hilidasr, 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 reredy as though no such law or laws have been
or will have been mad: or enacted. To the full extent permitted
by law, Mortgagor heraby agrees that no action for the enforce-
ment of the lien or any/ provision hereocf shall be subject to any
defense which would not re) cood and valid in an action at law

upon the Note.

24, Rights Cumulative. Each right, power and renedy
herein conferred upon Mortgagee is cumulative and in addition to
every other right, power or renerly, express cor implied, now or
hereafter provided by law or in _a2guity, and each and every
right, power and remedy herein setl rorth or otherwise so exist-
ing may be exercised from time to /time as often and in such
order as may be deemed expedient to Mortgagee. The exercise of
one right, power or remedy shall not pbe a-waiver of the right to
exercise at the same time or thereafter any other right, power
or remedy; and no delay or omission of Morcygagee in the exercise
of any right, power or remedy accru v hereunder or arising
otherwise shall impair any such right, power <r remedy, or be
construed to be a waiver of any default or acgquiescence therein.
Except as otherwise specifically reqguired herein, notice of the
exercise of any right, remedy or power granted to Martgagee by
this Mertgage is not reqguired to be given.

25, Successors and Assigns.

A. Holder cf the Note. This Mortgage and easn and

every covenant, agreement and other provision herecf shall be
binding upon Mortgagor and its successors and assigns (includ-
ing, without limitation, each and every record owner from time
to time of the Premises or any other person having an interest
therein), and shall inure to the benefit of Mortgagee and its
successors and assigns. Wherever herein Mortgagee is referred
tu, suchi reference shall be deemed tc include the holder from
time to time of the Note, whether so expressed or not; and each
such holder from time to time of the Note shall have and enjoy
all of the rights, privileges, powers, options and benefits
afforded hereby and hereunder, and may enforce all and every cof
the terms and provisions hereof, as fully and to the same extent
and with the same effect as if such hclder of the Note from time
to time were herein by name specifically granted such rights,
privileges, powers, options and benefits and was herein by name

designated Mortgagee.
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B. Covenants Run With Land; Successor Owners. All
of the covenants of this Mortgage shall run with the Land and be
binding on any successor owners of the Land. 1In the event that
the ownership of Premises or any portion thereof becomes vested
in a person or persons other than Mortgagor, Mortgagee may,
without notice to Mortgagor, deal with such successor or succes-
sors in interest of Mortgagor with reference to this Mortgage
and the Indebtedness Hereby Secured in the same manner as with
Mortgagor without in any way releasing or discharging Mortgagor
from its obligations hereunder. Mortgagor will give immediate
written notice +to Mortgagee of any conveyance, transfer or
change of ownership of the Premises, but nothing in this Para-
graph shall vary or negate <the preovisions of Paragraph 16

hereof.

26. Effect of Extensions and_Amendments. If the payment
of the Indebtedness Hereby Secured, or any part thereof, be
exterdel or varied, cor if any part of the security or guaranties
therefor. be released, all persons now or at any time hereafter
liable  therefor, or interested in the Premises, shall be held to
assent +4 - .such extension, wvariation or release, and their
liability, 2nd +the lien, and all provisions hereof, shall
continue in  fall force and effect; the right of recourse against
all such persopi being expressly reserved by Mortgagee, notwith-
standing any fucbh extension, variation or release. Any person,
firm or corporacion taking a junior mortgage, or other lien upon
the Premises or any part thereof or any interest therein, shall
take the said lien subject to the rights of Mortgagee to amend,
modify, extend or relzase the Note, this Mortgage or any other
document or instrumert evidencing, securing or guarantying the
indebtedness Hereby Secured, in each and every case without
cbtaining the consent orf  the holder of such junior lien and
without the lien of this Mcrtgage losing its priority over the

rights of any such jurior lien.

27. Future Advances. At._all times, regardless of whether
any loan proceeds have been dislhu_sed, this Mortgage secures as

part of the Indebtedness Hereby %esured the payment of any and

all 1loan c¢commissions, service clarges, liguidated damages,
attorney's fees, expenses and advanres due to or incurred by
Mortgagee in connection with the Indzhtedness Hereby Secured,
all in accordance with the Note and this Mortgage; provided,
however, that in no event shall the total awount of the Indebt-
edness Hereby Secured, including loan procceds disbursed plus
any additional charg exceed 500% of the Jace amount of the

Note.

28. Execution of Separate Security Agreements, Financing
Statements, Etc.; Estoppel Letter. Mortgagor wixi Ao, execute,
acknowledge and deliver or cause to be done, execuled acknowl-
edged and delivered all such further acts, conveyances, notes,
mortgages, security agreements, financing statements ‘anud assur-
ances as Mortgagee shall require, in its sole and &rclusive
judgment, for the better assuring, conveying, morozaving,
assigning and confirming unto Mortgagee all property mortgaged
hereby or property intended so to be, whether now owned by
Mortgagor or hereafter acguired. Witheut limitation of the
foregoing, Mortgagor will assign to Mortgagee, upon reguest, as
further security for the indebtedness secured hereby, its
interests in all agreements, contracts, licenses and permits
affecting the Premises, such assignments to be made by instru-
ments satisfactory to Mortgagee, but no such assignment shall be
construed as a consent by the Mertgagee to any agreement,
contract, license or permit or to impose upon DMortgagee any
okligations with respect thereto. From time to time, Mortgagor
will furnish within five (5) days after Mortgagee's reguest a
written and duly acknowledged statement of the amount due under
the Note and under this Mortgage and whether any alleged offsets
or defenses exist against the Indebtedness Hereby Secured.

29. Subrogation. If any part of the Indebtedness Hereby
Secured is used directly or indirectly to pay off, discharge or
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satisfy, in whele or in part, any prior lien or encumbrance upon
the Premises or any part thereof, then Mortgagee shall be
subrogated to the rights of the holder thereof in and to such
other lien or encumbrance and any additional security held by
such holder, and shall have the benefit of the pricrity of the

same.

30. Option to Subordinate. At the option o¢f Mortgagee,
this Mortgage shall become subject and subordinate, in whole or
in part (but not with respect to priority of entitlement to
insurance proceeds or any award in condemnation) to any and all
leases of all or any part of the Premises upon the execution by
Mortgagee and recording therecf, at any time hereafter, in the
Cffice of the Recorder of Deeds in and for the county wherein
the Premises are situated, of a unilateral declaration to that

aeffect.

3L, Geoverning Law. The place o¢f negotiation, execution,
and delivery of this Mortgage and the location of the Property
being the State of Illinois, this Mortgage shall be construed
and enforzrd according to the laws of that State, without
reference tu the conflicts of law principles of that State.

32. Busjaess Lean. Mortgagor certifies and agrees that
the proceeds of 1he Note will be used for the purposes specified
in Illincis Revised Statutes, Chapter 17, Section 6404, and that
the principal obligation secured hereby constitutes a "business
loan” coming within  tne definition and purview of said section.

33. Inspection of Fremises and Records. Mortgagee and its
representations and agencs shall have the right to inspect the
Premises and all bocks, “records and documents relating thereto
at all reasonable times, ond access thereto shall be permitted
for that purpose. Mortgugsd:r shall keep and maintain full and
correct books and records showing in detail the income and
expenses of the Premises and, upon demand therefor by Mortgagee,
to permit Meortgagee cor its agents to examine such books and
records and all supporting voucnszrs and data at any time and
from time to time on reguest at 7ics offices at the address
hereinafter identified or at such Jocther location as may be

mutually agreed upon.

34. Financial Statements. Within nin:2ty (90) days after
the end of each fiscal vear of the Beneficiary, Mortgagor will
cause to be furnished ‘'  Mortgagee finarnclral and operating
statements of the Premis s for such fiscal year, including, but
without limitation, a balance sheet and supporting schedules,
detailed statement of income and expenditures @and supporting
schedules, a certified rent roll and financial stztements of the
Beneficiary and the guarantor ("Guarantor") under /the Guaranty
of Payment described in Exhibit B hereto, all prepared in
accordance with generally accepted principles of Jarcounting
consistently applied. Such financial and operating statements
shall be prepared and certified by the Beneficiary. In. the
event that such financial and operating statements are’ not
certified and prepared pursuant to audit by a f£irm of indepen-
dent certified public accountants satisfactory te Mortgagyse,
Mortgagor will cause to be furnished to Mortgagee certified tax
returns for such fiscal year of the Beneficiary and the

Guarantor.
35. Environmental Matters.
A. Mortgagor represents it 1is currently in cempliance

with, and covenants and agrees that at its scole cost and expense
it will manage and operate and cause its agents and representa-
tives to manage and operate the Premises and will cause each
tenant to occupy its demised portion of the Premises in compli-
ance with all federal, state and local laws, rules, regulations,
orders and ordinances regulating environmental matters, includ-
ing, without limitation, air pollution, seil and water pollu-
tion, and the use, generation, storage, handling or dispogal ©f

22




.0002/10234UNOFF|C|AL CQSP(:YJ 4 7

hazardous or toxic substances or wastes or other materials
{(including, without limitation, raw materials, products, sup-
plies, wastes, askestos or polychlorinated biphenyl compounds
("PCBs"). Mortgagor shall send to Mertgagee, within five (5)
days of receipt or completion thereof, any report, citation,
notice or other writing including, without limitation, hazardous
waste disposal manifests by, to or from any governmental or
gquasi-governmental authority empowered to regulate or oversee
any of the feregoing activities. Mortgagor shall remediate,
rectify, rehabilitate, correct and remove from the Premises and
dispose of any such hazardous or toxic substances or wastes or
other materials in a manner consistent with and in compliance
with applicable laws, rules, regulations and ordinances and
shall pay immediately when due any such costs. Mortgagor shall
keep the Premises free of any lien imposed pursuant to said
laws, rules, regulaticns, orders and ordinances. In the event
Mortgecor fails to comply with any of the foregoing within
twenty (20) days after notice by Mortgagee to Mortgagor to so
comply, Mortgagee may either declare this Mortgage to be in
PDefault, land/or do whatever is necessary to eliminate said
wastes oir substances from the Premises or otherwise comply with
the applicukile law, rule, regulation, order, or ordinance, and
the cost thuarenf shall be so much additional Indebtedness Hereby
Secured and sk«ll become immediately due and payable, without
notice and with interest thereon, at the Default Rate provided
for herein and in. the Note. Mortgagor shall give to Mortgagee
and its agents and its employees access to the Premises and
hereby specifically grants to Mortgagee a license, effective
upeon expiration of any  applicable cure period, to remove the

hazardous wastes or substances.

B. Mortgageor shall nct install, use or steore, or permit
to be installed, used or srcoared, in the Premises, asbestos or
PCBs or any substance, material. or egquipment containing asbestos
or PCBs and deemed hazardous by federal, state or local laws,
rules, regulations, order or crdinances respecting such materi-
al, and shall otherwise comply wiih or cause to be complied with
such laws, rules, regulation, drzers or ordinances. In the
event Mortgager fails to comply withh the foregoing within twenty
(20) days after notice by Mortgagee to Mortgagor to so comply,
Mortgagee may either declare this Morigage to be in default or
do whatever 1is necessary to eliminate s%i1vl substances from the
Premises or otherwise comply with the applicable law, rule,
regulation, order, or ordinance, and cost therecf shall be so
much additional Indebtedness Hereby Secur=d . and shall become
immediately due and payable without notice’ znd with interest
thereon, at the Default Rate provided for h2rein and in the
Note. Mortgagor shall give to Mortgagee and, its agents and
employees access to the Premises and hereby specifically grants
to Mortgagee a license, effective upon expiration of any appli-
cable cure period, to remove said asbestos, PCBs or .any sub-
stance, material or eguipment containing asbestos or PCPs.

Mortgagor agrees to indemnify, defend with counsel leason-
ably acceptable to Mortgagee (at Mortgagor's sole cost}, and
hold Mortgagee harmless against any c¢laim, response or other
costs, damages, liability or demand {(including, without limita-
tion, reascnable attorney fees and costs incurred by Mortgagee)
arising out of any claimed violation by Mortgagor of any of the
foregoing laws, regulations, corders or ordinances described in
thig Paragraph 3> or preacn or any ot the foregoing covenants or
agreaments contained in this Paragraph 35.

36. Mortgagee Not A Joint Venturer. Any provision herect
to the contrary notwithstanding, Mortgagee, by wvirtue of its
acceptance of this Mortgage and the making of the loan secured
hereby or any action taken pursuant hereto or contemplated
hereby shall not be deemed to be by such action a partner or
joint wventurer with Mortgagor or any guarantor or any other

parties. Mortgagor will indemnify and hold the Mortgagee
harmless from and against any and all liabilities, damages,
claims, demands, cests and expenses (including, without
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limitation, the costs and expenses of defending or settling any
such claims or demands and all reasonable fees and disbursement
of legal counsel engaged or employed by Mortgagee in defending
or settling such claims and demands) resulting from such a
construction of the parties and their relationship. Any inspec-
tion of the Premises, any review of any plans, contracts,
subcontracts or any analysis of the Premises made by Mortgagee
or any of its agents, architects or consultants is intended
solely for the benefit of Mortgagee and shall not be deemed to
create or form the basis of any warranty, representation,
covenant, implied promise or liability to the Mertgagor or any
of its employees or agents, any guest or invitee upon the

Premises or any other person.

37. Time of the Essence. Time is of +the essence of the
Note, this Mortgage, and any other document or instrument

evidersing or securing the Indebtedness Hereby Secured.

38/« Captions and Pronouns. The captions and headings of
the wvarious sections of this Mortgage are for convenience only,
and are o to be construed as confining or limiting in any way
the scope./or intent of the provisions hereof. Whenever the
context recuires or permits, the singular shall include the
plural, the plural shall include the singular, and the mascu-
line, feminine' i#.pd neuter shall be freely interchangeable,

39. DNotices 2ny notice, demand or other communication
which any party herzto may desire or may be reguired to give to
any other party herets shall be in writing, and shall be deemed
given if and when peisonally delivered, or on the second busi-
ness day after being deposited in United States registered or
certified mail, postage prevaid, addressed to a party at its
address set forth below, ur to such other address as the party
to receive such notice may have de.ignated tc all other parties

by notice in accordance herewith
(a) If to Mortgagee:

MDFC Loan Corporation

c/o McDonnell Douglas’ ¥inance Corporation
340 Golden Shore

Long Beach, California 90Zu2-4296
Attention: Mr. Darwin Saxton

with a copy to:

Rudnick & Wolfe

30 North L.aSalle Street

Suite 2900

Chicago, Illinocis 60602

Attention: Thomas H. Fraerman, Esqg.

If to Mortgagor:

LaSalle National Bank

135 South LaSalle Street

Chicago, Illincis 60690
Attention: Land Trust Department

and:

320 North Michigan
Associates

320 North Michigan Avenue
Chicago, Illinois 60601
Attention: Horn Chen
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with a copy to:

Katz Randall & Weinberg
200 North LaSalle Street
Chicago, Illinecis 60601
Attention: Benjamin D. Steiner, Esg.

Except as otherwise specifically required herein, notice cf the
exercise of any right, power or option granted to Mortgagee by

this Mortgage is not reguired to be given.

40. Trustee's Exculpatory Clause. This Mortgage is
executed by the undersigned, not personally, but as Trustee as
aforesaid, in the exercise of the power and authority conferred
upen and vested in it as such Trustee (and said Trustee hereby
warrants in its individual capacity that it possesses full power
and rsuthority to execute this instrument), and it is expressly
undecr=s:ood and agreed that nothing herein contained shall be
construed as creating any liability on said Trustee personally
to pay (the Note or any interest that may accrue thereon, or any
indebtedreys accruing hereunder, or to perform any covenant,
representarion, agreement or condition, either express or
implied herein contained, or with regard to any warranty con-
tained in this Mortgage except the warranty made in this Para-
graph, all such liability, if any, being expressly waived by
Mortgagee and by every person now or hereafter claiming any
right or security ~hereunder; provided that nothing herein
contained shall b% canstrued in any way so as to affect or
impair the lien of (this Mortgage or Mortgagee's right to the
foreclosure thereof, or-construed in any way so as to limit or
restrict any of the riubis and remedies of Mortgagee in any such
foreclosure proceedings oy other enforcement of the payment of
the Indebtedness Hereby Sacured out of and from the security
given therefor in the manner provided herein, or construed in
any way so as to limit or r¢strict any of the rights and reme-
dies o©of Mortgagor under any viner document or instrument evi-
dencing, securing or cguarantying the Indebtedness Hereby

Secured.

IN WITNESS WHEREOF, Mortgagor ‘hais caused this Mortgage to
be duly signed, sealed and delivercd the day and year first

above written.
MORTGAGOR:

LaSalle Naticnai 2ank,

not persocnally, buc solely
as Trustee as aforuzaid////{%lj
ATTEST: - , . -
%MW’" ’ 147252
/ QQ

Title: i
—ABMSTANT SECRETANY
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STATE OF ILLINOIS
88

COUNTY OF COOK

I, Kathy Pacana . a8 Notary Public, in and for
said County, . in the State aforesaid, DO HEREBY CERTIFY <that
TOSEPH W, LANG Vice~ President of LASALLE NATIONAL
BANK, known to me to be acting not personally but as Trustee
under Trust Agreement dated June 1, 1981 and known as Trust
Number 104048 and Wiillom #. D1llon
Secretary of said Bank, are personally known to me to be the
same persons whose names are subscribed to the foregoing instru-
ment as such Vice-President andAseistan® gecretary, respectively,
appeared before me this day in person and acknowledged that they
signed and delivered said instrument as their own free and
voluntary act and as the free and voluntary act of said Bank, as
Truistee as aforesaid, for the uses and purposes therein set
forth: and said 4smiptant Secretary then and there acknowledged
that ‘bz, as custodian of the corpeorate seal of said Bank, did
affix £ corporate seal of said Bank to said instrument as his
own fre« =nd voluntary act and as the free and voluntary act of
said Bank, as Trustee as aforesaid, for the uses and purposes

therein secv /torth.
GIVEN unler my hand and Notarial Seal, this é&‘!' day of
June, 1987.

(TR S
Not Pubklic

My Zommission Expires: é'l(%

@
=~
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2
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EXHIBIT A
TG MORTGAGE

Y

The Land

LOTS 39 AND 40 IN BLCCK 4 IN FORT DEARBORN ADDITION TO CHICAGO
IN SECTION 10, THOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK CCOUNTY, ILLINQIS.




0002/10234WOFF|'C|A1L76® PY 4/

EXHIBIT B
TO MORTGAGE

LOAN POCUMENTS

The term "Leoan Documents," as used in this Mortgage, means
the following documents and any other documents previously, now,
or hereafter given to evidence, secure, or govern the disburse-
ment of the indebtedness secured by this Mortgage, including any
and all extensions, renewals, amendments, modifications, and

supplements thereof or thereto:
1. The Note;

2. The following security documents:
(a) this Mortgage;

(b) a Collateral Assignment of Leases and Rents
of ‘e/rn date herewith, executed by Mortgagor and 320 North
Michigun Avenue Associates, an Illinocis limited partner-
ship, ("eneficiary"), assigning to Mortgagee all cf the
rents, issiies, deposits, profits, and awards of, and all
leases and other agreements in connection with, the

Premises;

(c) irrevocable Right to Approve Trust Documents
of even date herewith, executed by Beneficiary, assigning
to Mortgagee the right to approve instruments which relate
to or concern the Trust Agreement described in the first
grammatical paragrapr of this Mortgage;

(d) & Guaranty of Payment of even date herewith,

executed by Horn Chen who hes a financial interest in the
Premises guaranteeing paymert of a portion c¢f the indebted-

ness secured hereby;

{e) a Security Agreement of even date herewith,
executed by Beneficiary as Debtoer,, in favor cof Mortgagee,
as Secured Party, granting to Mortocagee a security interest
in the Collateral described therein =ud used or useful in

connection with the Premises.

(£} Credit Agreement and Unuertaking of even
date herewith, .xecuted by Beneficiary, «s Borrower and
Mortgagee, as Lender requiring Borrower to deliver to
Lender a letter or letters c¢of credit in the  anount of
$72,000.00 as additional security for the Loan.




