(}{')l} 1

UNOFFICIAL COPY",

AESUTED E;__gll“f.lﬂh

161701-1 /
3 pBEpAT N HB Loan Number: Il., 00875
ARER .
PREPARED HY+ .- - Address: The Laredo Plaza Shopping
STEPHEN H. MALATO, ESQ. Center at the Nerthwest
HINSHAW, CULBERTSON, MOELMANN, Corner of Dundee and Baldwin
HOBAN & PULLER Roads, Palatine, Illinois

222 North LaSalle, #300
Chicago, Illinois 60601 Tax No.: 02-01-302-020

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE _  AND SECURITY AGREEMENT ("Mortgage'") 1is
made as of. /8 I\ day (Defolbe 1988, by PIONEER BANK & TRUST
COMPANY, ‘pouv personally but solely as Trustee pursuant to the
terms and provisions of a certain Trust Agreement dated July 6,
1988 and knowr. as Trust Number 25026 ("Trust") and JOSEPH PACINI
and ADELE M. Pafi{iI, the owners of one hundred per cent (100%) of
the beneficial Incerest in and to Trust ("Beneficiary"} (Trust
and Beneficiary are kogether herein referred to as "Mortgagor")
having a malllng a2diess of 4000 W. WNorth Avenue, Chicago,
Illincis 60639 in favor of HOUSEHOLD BANK, f.s.b, with a mailing
address of 2700 Sanders.Rrad, Prospect Heights, Illinois 60070
(“Mortgagee"), and pertains to the real estate legally described
in Exhibit A attached heretc and made a part hereof.

RECITALS

WHEREAS, the Mortgagor (nas, concurrently herewith,
executed and deliver~d to the Mo:tgagee, a Promissory Note
("Note") in which Mo.tgagor promises{ ¢ pay to the order of
Mortgagee the principal amount of FOUR-MILLTON TWQO HUNDRED FORTY
TWO THOUSAND FOUR HUNDRED TWENTY FOUER AND NO/100 DOLLARS
(84,242,424.00) in repayment of a loan< <the "Loan") from
Mortgagor in 1like amount, or so much theresf as may now or
hereafter be disbursed or advanced by Mortgagee under the Note,
together with interest thereon at the rate specifiied thEIELR, in
installments as set forth in the Note, with the edtire unpaid
principal balance and accrued interest being due and.pxvable on
October 1, 1993 (the "Maturity Date"), with the "terms and
provisions of the Note being incorporated herein and mad¢ a part
hereof by this reference with the same effect as if set fore h at

length; and

POLLBUES

WHEREAS, the indebtedness evidenced by the Note,
including the principal thereof and interest and premlum, i any,
thereon, and any extensions and renewals therecf, in whole or in
part, and any and all other sume which may be at any time cdue or
owing or required to be paid (i) in this Mortgage (ii) in the
Note; or (iii) in any other documents securing the Note as such
are described on Exhibit "B" attached hereto and made a part
hereof (the Note, Mortgage, and all other loan documents
described on Exhibit B, whether now or hereafter existing and as
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same may be amended, medified or supplemented from time to time,
are collectively referred to as the "Loan Documents") are herein
collectively the "Indebtedness" which is herein referred to as
the "Indebtedness Hereby Secured."

NOW, THEREFORE, in order to secure the payment of the
Indebtedness Hereby Secured and the performance of all other
covenants, provisions, agreements and obligations contained
nerein or under the other Loan Documents (whether or not the
Mortgagor is personally liable for such payment, performance and
observance), in consideration of the premises and FOUR MILLION
TNO HUNDRED FORTY TWO THOQUSAND [OUR HUNDRED TWENTY FOUR AND
NO/100 DOLLARS ($4,242,424.00) in hand paid by the Mortgagee :o
the Moitgegor, the recitals stated hereinabove, and for other
goed and “valuable consideration, the receipt and sufficiency of
which are - hereby acknowledged, Mortgagor hereby {rrevocably
grants, selis;), assigns, releases, aliens, remises, conveys,
mortgages and transfers to Mortgagee, its successors and assigns
Eorever, all of 4ts estate, right, title and interest in, to and
under, and grants to-Mortgagee a continuing security interest in
and to all of the tellowing described rights, interests, claims
and property [collectively "Premises"):

(a) all of the' Remal Estate described in Exhibit "A"
{(the "Real Escate"};

(b} all buildings, struccures and other improvements of
every kind and <description now or hereafter

erected, situated orplaced upcn the Real Estate
("Improvements") togetner with any and all Personal
Property (as defined ind subparagraph (h) below),
attachments now or hereafter owned by Mortgagor and
located in or on, forming wart ¢f, attached to,
used or intended toc be used ir <onnection with, or
incorporated in any such Improvemznts including all
extensions, additions, betterments, renewals,
substitutions and replacements te 'any of the
foregoing;

all estace, claim, demand, right, <tcitle and
interest of Mortgagoer now owned or heraafter
acquired, including without limitation, any' after
acquired titcle, franchise, license, remainder or
reversion, in and to:

(1) any land or vaults lying witain the right-of-
way of any street, avenue, way, passage, highway,
or alley, open or proposed, vacated or otherwise,
adioining the Real Estate;

(ii) any and all alleys, sidewalks, streets,
avenues, strips and gores of land belonging,

2=

LE6TSS

te




UNOFFICIAL COPY

adjacent or pertaining to the Real Estate and
Improvements;

(1ii) storm and sanitary sewer, water, gas,
electric, railway and telephone services relating
to the Real Estate and Improvements;

{iv) all development rights, air rights, water,
water rights, water stock, gas, oil, minerals, coal
and other substances of any kind or character
underlying or relating to the Real Estate or any
part hereof; and

(v} each and all of the tenements, hereditaments,
easements, appurtenances, other rights, liberties,
feservations, allowances, and privileges relating
tc’+he Real Estate or the Improvements or in any
way / now or hereafter appertaining thereto,
including homestead and any other claim at law or
in equilyy

all right, title and interest of Mortgagor in and
to all opticns. to purchase or lease the Real Estate
or the Improvements, or any part thereof or
interest therein, _and payments and rentals due
thereon, or any other rights, interests or greater
estates in the righvs)and properties comprising the
Premises, now owned or. hereafter acquired by the

Mortgagor;

all rights of the Mortgagor to any and all plans
and specifications, designs, ‘drawings and other
matters prepared for any consiruction on the Real
Estate or to the Improvements;

all rights of the Mortgagor under, any contracts
executed by the #ortgagor with any purovider of
goods or secvices for or in connection with any
construction undertaken on or services performed or
to be performed in connection with the Reall Lstate
or Improvements ("Third Party Agreements");

all rights cf the Mortgagor, as seller or borrower,
under any agreement, contract, understanding or
arrangement pursuant to which the Mortgagor has,
with the prior written consent of the Mortgagee,
obtained the agreement of any person or entity to
pay or disburse any money for the Mortgagor's sale
(or borrowing ¢ the security) of the Premises or
any part thereof;
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all right, title and interest of the Mortgagor in
and to all tangible personal property ("Personal
Property"”) owned by Mortgagor and now or at any
time hereafter located in, on or at the Real Escate
or Improvemencts or used or useful in connectiocn
therewith, including, but not limited to:

(1) all furniture, Ffurnishings and equipment
furnished by the Mortgagor te occupants of the Real
Estate or Improvements (but expressly excluding
from the term Personal Property any furniture,
equipment, trade fixtures, furnishings or other
property of or owned by the occupants of the
Premises other than Mortgagor;

i1} all building materials and equipment located
urun the Real Estate and intended for construction,
re¢onstruction, alteration, repair or incorporation
in“or to the Improvements now or hereafter to be
constructed thereon, whethner or not yetr
incorporatzd in such Improvements (all of which
shall be ceemed to be Inciuded in the Premises upon
delivery thernto);

(iii) all machines. fixtures, apparatus, equipment
or articles wused 'in supplying heating, gas,
electricity, air-cunditioning, water, light, power,
plumbing, sprinkler, waste removal, refrigeration,
ventilation, and ali  fire sprinklers, alarm
systems, protection, electronic monitoring
equipment and devises;

(iv) all window, structurals cand swimming pool
maintenance and cleaning equipment~and rigs and all
equipment relating to the exclusien of wvermin,
pests or insects and the removal of dust;

{v) all lobby and other 1indcor ard outdoor
furniture, inecluding without limitatiorn,  tables,
chairs, planters, desks, sofas, shelves, (lockers
and cabinets, wall beds, wall sofas and (other

furnishings and all television sets;
{vi) all rugs, carpets and other floor coverings,
curtains, draperies, drapery rods and brackets,

awnings, window shades, wvenetian blirds and
curtains;

(vii) all lamps, chandeliers and other lights;

(viii) all recreational equipment and materials;

126466068
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(ix) all kitchen equipment, 1including without
limitation, refrigerators, ovens, stoves,
dishwashers, range hoods, exhaust systems and
disposal units;

(x) all laundry equipment and supplies including,
without limitation, washers and dryers;

(xi) all office furniture, equipment and supplies,
but expressly excluding from the term Personal
Property any furniture, egquipment, trade Eixtures,
furnishings or other property of or owned by the
occupants of the Premises other than Mortgagor {or
Beneficiary]:

vxil) all tractors, mowers, Sweepers, Snow
remecvers, motor vehicles and other equipment used
in® /rhe maintenance of the Real [Estate or
Improvements; and

(xiii) ail\ fixtures, personal property and other
tangible property of any kind or character now or
hereafter owned by Mortgagor and attached to or
contained in ang used or useful in connection with
the Premises |or.. with aforesaid Improvements
thereon, including without limitation any and all
accounts receivable/ antennae, appliances, basins,
boilers, bookcases, cabinets, compactors, coolers,
credit card agreemenis,. dehumidifiers, doors,
ducts, elevators, enginas, escalators, fans,
fittings, furnaces, gruwing- plants, hardware,
heaters, humidifiers, incineratsrs, motors, pipes,
pumps, radiators, screens, sinks, tools,
ventilators, wall coverings, ~weter fountains,
windows, wiring, non-structual additions to the
Real Estate, and all renewals or replacements
therefor or articles in substitution, thereof,
whether or not the same be attached .« to such
Improvements, it being intended, agrzed, and
declared that all such property owned by Morcgagor
and placed by it on the Premises or wused in
connection with the operation or maintenance
thereof shall, so far as permitted by law, be
deemed for the purposes of this Mortgage to be part
of the Real Estate constituting and located on the
Premises and covered by this Mortgage and, as to
any of the aforesaid property that is not part of
such Real Estate or does not constitute a
"fixture", as such term is defined in the Uniform
Commercial Code of the State of Illinois ("Ccde"};
provided that the enumeration of any specific
articles of Personal Property set forth herein
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shall in no way exclude or be held to exclude any
items of property not specifically enumerated;

all the estate, interest, right, ticle or other
claim or demand which Mortgagor now has or may
hereafter have or acquire with respect to proceeds
of ingurance in effect with respect to the Premises
and any and all awards, claims for damages,
judgments, settlements and other compensation made
for or consequent upon the taking by condemnation,
eminent domain or any like proceeding, or by any
proceeding or purchase in lieu thereof, of the
whole or any part of the Premises, including,
without limitation, any awards and compensation
resulting from a change of grade of streets and
awards and compensation for severance damages
tcoilectively "Awards");

all other property or rights of the Mortgagor of
any kind or character related to the Premises;

any interests, estate or other claims of every
name, kind 'er-nature, both in law and in equity,
which Mortgagesi now has or may acquire in the Real
Estate or Imprcvemants or other rights, interests
or properties comprising the Premises, now owned or
hereafter acquired;

all goodwill, trademacks, trade names, option
rights, books and records and general intangibles
of the Mortgagor relating te. the Real Estate or
Improvements, and all accolnts, contract rights,
instruments, chattel paper and wther rights of the
Mortgagor for payment of money, Lor property sold
or lent, for services rendered, lor money lent or
for advances or deposits made relating to the Real
Estate or Improvements;

all licenses, certificates of occupancy’And other
governmental authorizations necessary or agsirable
to the use of the Premises as a retail shopping
center;

and together with all leasehold estates, right,
title and interest of Mortgagor in any and all
leases, subleases or agreements relating to the use
and occupancy of the Premises or any portion
thereof, now or hereafter existing or entered into,
together with all security deposits, advance
rentals and other deposits given in connection with
any leases; and
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{0} together with all of the rents, income, receipts,
revenues, issues and profits thereof {the "Rents")
and therefrom; AND all of the land, estate,
property and rights hereinabove described and
hereby conveyed and intended so to be, whether
real, personal or mixed, and whether or not affixed
or annexed to the real estate are intended to be as
a unit and are hereby understood, agreed and
declared to form a part and parcel of cthe Real
Estate and to be appropriated to the use of the
Real Estate and for the purposes hereof shall be
deemed to be real estate conveyed and mortgaged
hereby.

TO HaYF~ AND TO HOLD the Premises hereby mortgaged and
conveyed c¢r-iatended so to be unto the Mortgages forever, free
from all rights and benefits under and by virtue of the Homestead
Exemption Laws Jand Redemption Laws of the State of Illinois
(which rights aud henefits are hereby expressly released and
waived), for the us2s and purposes herein set forth, together
with all right to retsin possession of the Premises after any
default in the payment of all or any part of the Indebtedness
Hereby Secured, or the breazch of any covenant or agreement herein
contained, or upon the otcurrence of any Event of Default as
hereinafter defined,

PROVIDED, NEVERTHELESS, and  these presents are upon the
express condition that Mortgagor%as paid any and all of the
Indebtedness Hereby Secured and “aay and all other amounts
required under the Loan Documents and lias strictly performed all
the terms, provisions, conditicns and agieements herein contained
and in all of the Loan Documents, then this Mortgage and the
estate, right and interest of the Mortgagee in. the Premises shall
cease and be released at the expense of Mcrigagor. Mortgagee
shall be entitled to charge a reasonable release fee.

1. REPRESENTATIONS OQF MOQORTGAGOR, The Mortgagor-represents
to the Mortgagee, as principle inducements to the maki.ng of the
Loan, on which Mortgagor acknowledges and agrees that/ Mortgagee
has a right to rely, as follows, all of which representat>ons are
true and correct on the date herecf and shall be true and caprect
until the Indebtedness Hereby Secured is paid in full and all
other obligations required pursuant hereto and to other Loan
Documents have been performed:

1.1 WARRANTY OF TITLE., Mortgagor has good and marketable
title to the Premises in fee simple absclute; is lawfully seized
and possessed of the Premises; the Premises are unencumbered by
subordinate liens except as may be herein expressly provided; and
Mortgagor will forever warrant and defend the title to the
Premises unto Mortgagee against the claims of 1l persons
whomever, The Mortgagor hereby covenants with and to the

_7_
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Mortgagee and any purchaser at any foreclosure sale, that, at its
execution and delivery hereof, Mortgagor owns the Premises and
has good and indefeasible estate therein in fee simple and that
it has goed and lawful right to sell, convey and mortgage the
Premises.

1.2 COMPLIANCE WITH LAW, Mortgagor to date has fully
complied with all laws, ordinances, ruling, regulations, and
orders of all governmental auchorities affecting the Premises
(including, but not limited to, =zoning, land use and environ-
mental) and has obtained all necessary and proper permits and
licenses for development and operation of the Premises.

1.3 RCCITALS, The recitals above are true and correct and
are incorporated by reference herein,

1.4 POWER AND AUTHORITY. Mortgagor, 1is duly organized and
validly “existing, .  qualified to do business and 1is in good
standing in the State of Illinois; and has full power and
authority to execute, deliver and perform all of the terms,
covenants, conditions ~and agreements contained in the Loan
Documents in accordance  with their respective terms, which
execution, delivery and pecformance has been fully authorized by
all necessary actions and ‘approved by each required governmental
authority or other party, and the obligations of Mortgagor and
every other party thereof are 'the legal, valid and binding
ocbligations of each, enforceable Ly the Mortgagee iu acccrdance
with the respective terms of tie  Loan Documents, subject to
applicable bankruptcy, insolvency, reorganization, meratorium and
other similar laws applicable to the ‘enforcement of creditors'
rights generally.

1.5 NO EVENT OF DEFAULT OR VICLATIONS. Ne "Event of Default”
(hereafter defined) or event which, with nolice or passage of
time or both, would constitute an Event of Defdult has occurred
or is continuing under any of the Loan Documents,( ) Mortgagor is
not in vioclation of any governmental regulation ~{including,
without limitation, any applicable securities law) cr an default
under any agreement to which it is bound, or which affeccs it or
any of its property:; and the use and occupancy of the /Premises
and the execution, delivery and performance of any of tig Loan
Docurents, in accordance with their respective terms, shall not
viplate any governmental requirement (including, without
limitation any applicable usury law), or confliict with, be
inconsistent with or result in any default under any of the
representations of any indenture, mortgage, easement, restrictiaon
of record, contract, document, agreement or instrument of any
kind to which any of the foregoing is bound or which affects it
or any of its property, except as identified in writing to and
previously approved by Mortgagee.
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1.6 NO LITIGATION OR GOVERNMENTAL CONTROLS. There are ne
proceedings of any kind pending, or threatened against or
affecting Mortgagor, the Premises (including any attempt or
threat by any governmental authority to condemn or re-zone all or
any portion of the Premises), or involving the wvalidity,
enforceability or priority of this Mortgage, or any other of the
Loan Documents; or enjoining or preventing or threatening to
enjoin or prevent the use and occupancy of the Premises or the
performance by Mortgagor of its obligations hereunder; and there
are no rent controls, governmental moratcria or envircnmental
controls (presently in existence or threatened) affecting the
Premises, except as identified in writirg to and previously
approved by Mortgagee.

1.7 LILNE. Title to the Premises, or any part thereof, 1is
not subject 4o any liens or encumbrances of any nature
whatsoever, wbether or not of record and whether or not
customarily showl. on title insurance policies, except for
Exception Nos. 1Y, .11, 12, and 13, appearing on Schedule B of
commitment for titie fnsurance Number CN25800, dated October 3,
1988, issued by First -American Title Insurance Company of The
Mid-West, and real estate taxes not yet due and payable.

1.8 FINANCIAL AND OPERAYING STATEMENTS. All financial and
operating statements submitced to Mortgagee in connection with
this Loan are true and correct in all respects, have been
prepared in accordance with the provisions herein set forth anpd
fairly present the respective “fipancial conditions of the
subjects thereof and the results ol their operations as of the
respective dates shown thereon. No< materially adverse changes
have cccurred in the financial coaxditions and operations
reflected therein since their respective dates, and no additional
borrowings have been made since the date tbcreof other than the
borrowing made under this Mortgage and any. other borrowing
aporoved in writing by Mortgagee.

1.9 OTHER STATEMENTS TO MORTGAGEE. Neither this Mortgage nor
any other Loan Document or any document, agreement,. report,
schedule, notice or other writing furnished to the Moctaagee by
or on behalf of Mortgagor or on behalf of Beneficiary-or its
General Partners, contains any misleading or untrue statemant of
any fact material to any of the foregoing; or omits any fact
which would, in the circumstances, make the said statements
misleading.

1.10 PURPOSE OF LOAN, Loan is a business loan within the
scope and operation of the laws of the State of Illinois, the
proceeds of which will be used solely for the purpose of carrying
on or acquiring the business of the Mortgagor.

1.11 UNUSUAL CONTRACTS. There is no rent concession, option,
or unusual contract relating to the Premises not disclosed

herein.
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1.12 FOREIGN PERSON. Trustor 1s not a "foreign person”
within the meaning of the Internal Revenue Code of 1954, as
amended (26 U.S.C. SS 1445, 7701} ("Code"), that is, Trustor is
not a non-resident alien, foreign corporation, foreign
partnership, foreign trust or foreign estate as those terms are
defined in the Code and regulations promulgated thereunder.

2. COVENANTS AND AGREEMENTS OF MORTGAGOR. The Mortgagor
further covenants and agrees as follows:

2.) PAYMENT OF INDEBTEDNESS., The Mortgagor shall promptly
pay each and every installment of the principal and interest and
any other/sums required to be paid (including fees and charges),
if any, on/ the Note at the time and in the manner provided
therein or 4n  this Mortgage or in any other of the Loan
Documents, and-shall pay all other Indebtedness Hereby Secured,
as the same becones due, and shall duly perform and observe all
of the covenants, agueements and provisions herein or in the Note
or in the Loan Documents. All sums payable by Mortgagor snall be
paid without demand, ‘counterclaim, offset, deduction or
defense, Mortgagor hevebvy waives all rights now or hereafter
conferred by statute ‘¢r~ otherwise to any such demand,

counterclaim, offset, deductisn or defense.

2.2 MAINTENANCE, REPAIR, PARKING etc,. Mortgagor will (a)
promptly repair, restore, replace o»r rebuild any portion of the
Premises which may become damaged «r-be destroyed whether or not
proceeds of insurance are available .or sufficient for the
purpose; (h) keep the Premises in ‘safe and insurable good
condition and repair, and make any needful- and proper repairs,
replacements, renewals, additions or substitutions required by
wear and tear, damage and obsolescence or destruction, so as to
maintain the Premises in a condition that is customary for (i.e,
first class retail shopping facilities) in the Felatine, I[llinois
area; (c) not commit or suffer any waste of the Premises; {d)
keep the Premises free €from mechanics', materialmed’s or like
liens or claims or other liens or claims for lien not/ =ypressly
subordinated to the lien hereof; (e) pay, when “due, any
indebtedness which may be secured by a lien or chargelcn the
Premises inferior or superior to the lien herecf, and .upon
request exhibit satisfactory evidence of the payment or discharge
of such lien to the Mortgagee; {f) complete, within a reasonable
time, any Improvement now or at any time in the process  of
erection upon the Premises; (q) not suffer or permit any change
in the general nature of the occupancy or use of the Premises
without the Mortgagee's prior written consent; (h} pay all
operating costs of the Premises; (i) not initiate, join in or
consent to any ordinance or other public or private resolution,
limiting or defining the uses which may be made of the Premises
or any part trereof, or acquiesce to any change in any private
restrictive covenant or =zoning reclassification, without the

_10_
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Mortgagee's prior written consent; and (j) provide, improve,
grade, surface and thereafter maintain, vrepair, police arg
adequately light parking areas within the Premises of sufficient
size to accommodate not less than the number of standard size
American made automobiles as may be required by Mortgagee or
local zoning authorities, codes or other laws, whichever may be
greater, together with any sidewalks, aisles, streets, driveways
and sidewalk cuts, and sufficient paved areas for ingress, egress
and right-of-way to and from the adjacent public thoroughfares
necessary or desirable for the use thereof; (k) reserve and use
all such parking areas solely and exclusively for the purpose of
providida ingress, egress and parking facilities for autcomcbiles
and other passenger vehicles of Mortgagor or tenants or invitees
of tenamcs of the Premises: (1) not reduce, buiid upon, obstruct,
redesignate or relocate any such parking areas, sidewalks,
aisles, scrects, driveways, sldewalk cuts or paved areas or
rights-of-way or .lease or grant any rights to use the same to any
other person exuept tenarnts and invitees of tenants of the
Premises without the prior written consent of the Mortgagee; (m)
not abandon the Premisds nor do anything whatsoever to depreciate
or impair the value ol the Premises or the security of this
Mortgage; and (n) not._permit the granting of any easements,
licenses, covenants, conditions or declarations or use against
the Premises other than use restrictions provided for or
contained in Leases previously anproved by the Mortgagee.

2.3 NO ALTERATION. No improvzment or material alterations in
the Premises (except as may be required by law) on the Real
Estate or on land adjoining the real estate which is owned or
controlled by Mortgagor or by any gereral partner therecf or
related business entity of such general partner shall be made or
constructed unless plans and specificatibns .therefor have been
first submitted to Mortgagee and approved by it, in the exercise
of its sole judgment, as entailing no prejudice to the Loan
secured hereby or the security therefor. Ary alterations
performed by Mortgagor {a) shall not change tre gereral character
or use of the Premises, or reduce the fair, market value thereof
below its value immediately before such Mortgagor's alkeration,
or impair the usefulness of the Premises; (b) shall ke effected
with due diligence, in a good and workmanlike mannet end in
compliance with all applicable iegal requirements, Insgarance
requirements, leases, plans and specifications and contracts; (c)
shall be promptly and fully paid for by Mortgagor; (d) shall be
made under the supervision of a qualified architect or engineer,
pursuant to plans and specifications approved by Mortgagor and
only after Mortgagor shall have furnished to Mortgagee, Iif
requested by Mortgagee, & bond acceptable to Mortgagee, or other
security satisfactory to Mortgagee; and (e) shall be constructed
entirely within the boundaries of the Premises or any, permanent
encroachment easement approved by Mortgagee, All Mortgager's
alterations shall immediately become and remain subject to the
lien of this Mortgage. Mortgagor may not remove or demolish any

...ll..
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of the Improvements or materially alter any landscaped,
recreation or paved area.

2.4 COMPLIANCE WITH LAW, Mortgagor will maintain all
necessary public permits and licenses to enable the Premises to
be operated as a retail shopping facility and will comply with or
cause to be complied with all present and future laws, statutes,
ordinances, rulings, regqulations, orders and requirements of all
federal, —state, municipal, county, and other governmental
agencies and authcorities relating to the Premises, as well as all
covenants, conditions, and restrictions affecting same; shall not
permit any unlawful use or nuisance to exist upon the Premises,
and shall refrain from any action and correct any condition which
would increase the risk of fire or other hazard to the

Improvements . nr any portion thereof.

2.5 NO COOFERATIVE OR CONDOMINIUM. The Mortgagor shall not
operate the Premises or permit the same to be operated as a
cooperative or cundominium building or buildings in which the
tenants or occupanls’ zarticipate in the ownership, contrel or
management of the Fremises, or any part thereof, as tenant
stockholders or otherwise.

2.6 MANAGEMENT.

A, A property management contract satisfactory to
Mortgagee with a professional mapager acceptable to it shall be
in Force at all times during the teim of the Indebtedness Hereby
Secured. It shall be an Event wof  Default hereunder Iif the
management of the Premises is changed’ oy the management contract
is terminated or modified, without M2itgagee’s prior written
consent. Mortgagee shall cause the managing agent of the
premises to perform all undertakings and [unctions necessary to
operate the Premises in a first class manner ‘as.a retail shopping
facility. For purposes hereof, Pacinl Real  Estate, a sole
proprietorship owned by Joseph Pacini shall be initially accept-
able to Mortgagee as managing agent for The Premiscs,

B. A leasing agreement satisfactory to. Mortgagee
("Leasing Agreement") with & professional agent acceptable to
Mortgagee (the "Leasing Agent") shall be in force at aii vimes
during the term of the Indebtedness Hereby Secured. It shall be
an Event of Default hereunder if the Leasing Agent is changed or
the Leasing Agreement terminated or modified, without the prior
written consent of Mortgagee. Mortgagor shall cause the Leasing
Agent to perform all undertakings and functions necessary to
lease the Premises in accordance with the Leasing Agreement. For
purposes hereof, Coldwell Banker shall be initially acceptable to
Mortgagee as Leasing Agent for the Premises.

2.7 TAXES.
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A, DEPOSITS FOR TAXES. Unless otherwise waived in
writing by Mortgagee, the Mortgagor shall deposit with the
Mortgagee on the first day of each and every month, commencing
with the date the first payment of interest and/or principal and
interest shall become due on the Indebtedness Hereby Secured, an
amount equal to One twelfth (1/12) of all general and special
raxes, assessments, water charges, sewer charges, and other fees,
raxes, charges, levies and assessments, ordinary or extra-
ordinary governmental or non-governmental statutory or otherwise,
of every kind and nature whatscever (all herein generally called
"Taxes") next to become due upon the Premises; provided that, in
the cass of the first such deposit, which shall be made at the
time or the first Ffunding of the Loan, there shall be deposited
in additioa, upon demand by Mortgagee, an amount as estimated by
Mortgagee “wiich, when added to monthly deposits to be made
thereafter "sinell assure to Mortgagee's satisfaction that there
will be sufficien: funds on deposit to pay Taxes as they come due
and to maintain &r _initial Tax reserve as reasonably estimated by
Mortgagee (the "lax -Deposits"). The amount of the Tax Deposits
shall be based upon  Mortgagee's reasonable estimate as to the
amount of Taxes next to e payable. All Tax Deposits shall be
held, with no obligat.on to segregate such payments, by the
ortgagee, in trust, withour accruing, or without any obligation
arising for the payment of|  idterest thereon. The aggregate of
the monthly Tax Deposits, ‘together with monthly payments of
interest and/or principal and irterest payable on the Note, shall
e paid in a single payment eack ymonth, to Dbe applied in the
following order or priority (the "Grder of Priority"}):

(i) first, any sums and demands for expenses advanced,
gstimated or incurred, paid =i not yet paid, by the
Mortgagee under the terms of the [i0an Documents;

(ii) second, to any Tax Deposits due,
(1i1) third, to any late charges due under the Note;
(iv) Fourth, to any interest due under the Note:

(v) fifth, to deferred interest, if any, due under the
Note;

(vi) sixth, prepayment charges, if any:; and
(vii) seventh, principal due under the Note;

The Mortgagee will, out of the Tax Deposits, upon the
timely presentation to the Mortgagee by the Mortgagor of the
bills therefor, pay the Taxes or will, upon presentation of
receipted bills therefor, reimburse the Mortgager for such
payments made by the Mortgagor. If the total Tax Deposits on
hand shall not be sufficient to pay all of the Taxes when the
same shall become due, then the Mortgagor shall pay to the
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Mortgagee on demand any amount necessary to make up the
deficiency. If the total of such Deposits exceed the amcun:
required to pay the Taxes, such excess shall be credited on
subsequent payments to be made for such items.

Upon the occurrence of an Event of Default (hereinafter
defined), the Mortgagee may, at 1its option, without being
required so tc do, apply any Tax Deposits on hand to any cf the
Indebtedness Hereby Secured, in such order and manner a&as cthe
Mortgagee may elect. When the Indebtedness Hereby Secured has
been fully paid, then any remaining Tax Deposits shall be paid to
the Mortgoagor., All Tax Deposits are hereby pledged as additional
securily~for the Indebtedness Hereby Secured, and shall be held
in trust’ ko be irrevocably applied for the purposes for which
made as ‘helein provided, and shall not Dbe subject to the
direction ov-rontrol of the Mortgagor.

Notwithstanding anything tc the contrary herein
contained, neither the Mortgagee nor any depcsitory shall not be
liable for any failure to apply to the payment of Taxes any
amounts deposited as Tax-Deposits unless the Mortgagor, while no
Event of Default exists hereunder and within a reasonable time
prior to the due date, ‘shall have requested the Mortgagee in
writing to make application of such Tax Deposits on hand to the
payment of the particular Taxes, accompanied by the bills
therefor,

B. MORTGAGOR'S RIGHT 70, CONTEST TAXES AND OQOTHER
LIENS. Subject to the provisions of Section 2.7(A) herein, the
Mortgagor shall be responsible for the payment of all Taxes, when
due and before any penalty attaches,- whefher or not assessed
against the Mortgagor, If applicable to tas Premises or any
interest therein, or the Indebtedness Herzny Secured, or any
obligation or agreement secured hereby; ana~Mortgagor will,
within thirty days after the due date thereof; furnish to the
Mortgagee, duplicate receipts therefor, In the event Mortgagor
desires to contest the validity of any Taxes as well as any
mechanic's, materialmen's or other liems or claim for lien upon
the Premises (collectively, the "Contested Liens"), it shkall;

{1) on or before fifteen (15) days prior to the  due
date thereof, notify Mortgagee, in writing, that it
intends to so contest the same;

on or before the date thereof, deposit with
Mortgagee either a title insurance endorsement over
such Contested Liens insuring the Mortgagee against
loss or damage by reason of the existence of such
Contested Liens or deposit with Mortgagee, at such
place as Mortgagee may from time to time in writing
designate, a sum of money or other security
acceptable to Mortgagee that, when added to the
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monies or other security, if any, deposited with
Mortgagee as required hereinabove, Is sufficient in
Mortgagee's judgment, to pay in full such Contested
Liens and all penalties and interest that might
become due thereon, and shall keep on deposit an
amount sufficient, in Mortgagee's judgment, to pay
in full such Contested Liens, 1increasing such
amount to cover additicnal penalties and interest
whenever, in Mortgagee’'s judgment, such increase is
advisable;

diligently prosecute the contest of such Contested
Liens by appropriate legal proceedings and shall
permit Mortgagee to be represented in any such
contest and shall pay all expenses incurred by
wortgagee in so doing, including fees and expenses
of . Mortgagee's counsel (all of which shall
coastitute so much additional Indebtedness Hereby
Secured, bearing interest at the interest rate as
set forcit in the Note until paid, and payable upon
demand);

and if the foreaoing deposits are made and Mortgagor
continues, in good  fZaith, to contest the wvalidity of
such Contested Liens bv appropriate legal proceedings,
which shall operate t5 prevent the collection thereof
and the sale of the Premises, or any part thereof, to
satisfy the same, ({(a) Mortgagor shall be under no
obligation to pay such Contegted Liens until such time
as the same has been decreed; 'by court order, to be a
valid lien on the Premises; -(b) -Mortgagee shall have
full power and authority to reduce any such security or
indemnity to cash and apply the amcunt so received to
the payment of any unpald Contested Liens, to prevent
the sale or forfeiture of the Premises for non-payment
of such Contested Liens, without liability on Mortgagee
for any failure to apply with the security o1 indemnity
so deposited, unless Mortgagor, in writing, raguests the
application thereof to the payment of the ‘particular
Contested Liens for which such deposit was made;( (¢) any
surplus deposit retained by Mortgagee, after the payment
of the Contested Liens for which the same was made,
shall be repaid to Mortgagor, unless an Event of Default
exists, in which event, such surplus shall be applied by
Mortgagee to cure such default. If Mortgagor fails to
diligently prosecute such contest or fails to maintain
sufficient funds on deposit with Mortgagee, Mortgagee
may, at its option, apply the money and liquidate any
securities held by Mortgagee, in payment of, or on
account of, such Contested Liens, or any portion thereof
then unpaid, including all penalties and interest
thereon. If the amount of the money and any such

_15_




.

UNOFFICIAL COPY

security so deposited is insufficient for the payment in
full of such Contested Liens, together with all
penalties and interest thereon, Mortgagor shall
immediately, upon demand, either deposit with Mortgagee
a sum that, when added to such funds then on deposit is
sufficient to make such payment in full, or, Iif
Mortgagee has applied £funds on depcsit on account of
such Contested Liens, restore such deposit to an amount
satisfactory to Mortgagee. Mortgagee may, but shall not
be required to, pay such deficlency in said deposit for
Contested Liens and interest and penalties thereon and
such other sums as may be necessary in the judgment of
rhe Mortgagee to obtain the release and discharge of
sdeh  Contested Liens; and any amount expended by
Murcgagee in so doing shall be sc much additional
Indetedness Hereby Secured bearing incerest at the
Defaul< Rate until paid. Provided that there is not an
Bvent ©L . Default hereunder, Mortgagee shall, if so
requested ~in writing by Mortgagor, after final
disposition” ofF such contest and wupon Mortgagor's
delivery to lortgagee of an official bill of such
Contested Liens,- apply the money sc deposited in full
payment of such 4’ontested Liens or that part thereof
then unpaid, togetlcr with all penalties and interest
thereon.

C.  TAX PAYMENTS BY MOURTGAGEE. Mortgagee is hereby
authorized to make or advance, (in the place and stead of
Mortgagor, any payment relating to faves, that may be asserted
against the Premises, or any part< therecf, and may do so
according to any bill, statement, or ‘estimate procured from the
appropriate public office without inquiry- into the accuracy
thereof or into the validity of any Taxes, sales, forfeiture, or
title or claim relating thereto, and any paymeuar relating to any
apparent or threatened adverse title, lien, statement of lien,
encumbrance, claim, charge, or payment otherwise ielating to any
octher purpose herein and hereby authorized, but not gZnumerated in
this Paragraph, whenever, in its judgment and discrebion, such
advance seems necessary or desirable to protect the full security
intended to be established by this Mortgage.

In connection with any such advance, Mortgagee |is
further authorized, at its option, to obtain a continuaticn
report of title or title insurance policy prepared by a title
insurance company of Mortgagee's choosing. All such advances and
indebtedness authorized by this Paragraph shall constitute
additional Indebtedness Hereby Secured and shall be immediately
due and payable by Mortgagor upon five {5) days' written notice,
together with interest at the Default Rate (as such term is
defined in the Note).

-16-
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2.8 INSURANCE COVERAGE. The Mortgagor will insure and keep
insured all of the buildings and improvements now or hereafter
constructed cr erected upon the Premises and each and every part
and parcel thereof, against such perils and hazards as the
Mortgagee may from ¢time to time require, and in any event
inciuding:

a) Insurance against loss caused by fire, lightning
and risks covered by the so-called "all risk or all
perils" endorsement, and other such risks as the
Mortgagee may reasonably require, in amounts equal
tc the full replacement value of the Premises (but
in no event less than the initial stated principal
and of the Note), plus the cost of debris removal
with full replacement cost and inflation gquard
chdorsement; and in any event not less than FOUR
MYLIION TWO HUNDRED FORTY TWO THOUSAND FOUR HUNDRED
TWLENTY FOUR AND NO/100 DOLLARS ($4,242,424.00);

Comprehe¢risive general public liability insurance
against bsdily injury and property damage in any
way arising .in connection with the Premises, with
such limits‘as the Mortgagee may require and in any
event  not less than ONE  MILLION  DOLLARS
($1,000,000.00) per occurrence and THREE MILLION
DOLLARS ($3,000,000.00) aggregate annual (combined
single 1limits) and not less than FIVE HUNDRED
THOUSAND DOLLARS ($50(,000.00);

Rent and rental value/ ‘insurance (or, at the
discretion of Mortgagee, business interryption
insurance) in amounts sufficient to pay during any
period aof up to twelve (12) asnths in which the
Premises may be damaged or destroyed, (i) all
amounts required Therein to bg-.paid by the
Mortgagor, including but not limited(to all taxes,
assessments, utility charges, operating expenses
and 1insurance premiums; and (ii) all ‘erojected
annual rents derived from the Premises;

Broad form boiler, machinery and other insura:ice of
the types and 1in amounts as the Mortgagee may
require providing for the full repair and
replacement cost coverage;

During any period of construction or the making of
any alterations or improvements to the Premises,
{1) insurance covering claims based on the owner's
contingent liability not covered, by the insurance
required in this Mortgage and workmen's compensa-
tion insurance covering all persons engaged in
making such alterations or improvements for the

P OUHELNS
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benefit of Mortgagor's employees and third parties
in the amounts required by applicable state liaws;
and (ii) extended coverage casualty insurance in
the form of a "Builder's Risk" non-reporting policy
in an amount to be determined by Mortgagee as the
insurable wvalue of the improvements to be
constructed, with an endorsement naming Mortgagee
as Mortgagee without subjecting the Mortgagee to
defenses which may be available against the
Mortgagor.

Full Federal Flood Insurance in the maximum
obtainable amount i1f Premises is in a flood area,
as defined by the Federal Insurance Administratiocn
pursuant to the Federal Flood Disaster Protection
act of 1973, as amended,

If any part of the Premises is now or hereafter
used "Fo:" the sale or dispensing of beer, wine,
spirits or—any other alcoholic beverages, so called
"dram shop" or "innkeepers liability" Iinsurance,
all in amounts as may be required by law or as the
Mortgagee may srecify.

Plate glass, spriukler leakage and machinery and
pressurized vessel 1nsurance.

Such other insurance with-Companies in such amounts
and against such linsurable (risks as from time to
time may be reasonably required by Mortgagee.

All policies of insurance to be maintained and provided
as required herein shall be in forms, companies and amounts
reasonably satisfactory to Mortgagee, and all ‘policies of
casualty insurance shall have attached thereto waiver of
subrogation and Mortgagee clauses or endorsements in faver of and
with loss payable to Mortgagee, Said policies shall czntain
endorsements that no act or negligence of the insured or any
occupant and no occupancy or use of the Premises for purposes
more hazardous than permitted by the terms of the policies will
affect the validity or enforceability of such policies as against
Mortgagee. All said insurance shall be written in amounts
sufficient to prevent Mortgagor from becoming a cec-insurer and
shall provide for thirty (30) days' prior written notice of
cancellation to Mortgagee. Mortgagor shall deliver all policies,
including additional and renewal policies, to Mortgagee marked
"paid" and, in case of insurance policies about to expire, the
Mortgagor shall deliver renewal policies not less than thirty
{30) days prior to the respective dates of expiration.
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Mortgagor shall not carry any separate insurance,
concurrent in kind or form and contributing in the event of a
loss, with any insurance required herein. In the event of
foreclosure of this Mortgage or other transfer of title to the
Premises in extinguishment of the Indebtedness Hereby Secured,
all right, title and interest of the Mortgagor in and to any
insurance policies then in force and any claims or proceeds
rhereunder shall pass to the Mortgagee or any purchaser ot
grantee at the foreclosure sale or after entry of the decree of

foreclosure,

In the event of a loss covered by policies of insurance,
the Mortgager. shall give prompt notice thereof to the Mortgagee
and the Mortgegee or, after entry of decree of foreclosure, the
purchaser at the- foreclosure sale is hereby authorized, at its
option, either /tb settle and adjust any claim under such
policies, without the consent of the Mortgagor, or allow the
Mortgagor to agree With-the insurance company or companies on the
amount to be paid upon rhe loss, provided that the Mortgagor may
itself adjust losses acgregating not in excess of FIVE THOUSAND
DOLLARS ($5,000,00), and (pvovided further that in any case the
Mortgagee shall, and is heréby-authorized to, collecr and receipt
for any such insurance proceeds. The expenses incurred by the
Mortgagee in the adjustment and collection of insurance proceeds
shall be added to and become a part of the Indebtedness Hereby
Secured, which shall be immediately due and payable to the
Mortgagee without the requirement” Gf notice, together with
interest thereon at the Default Rate.

In the event of any loss covered by policies of insurance and
no Event of Default shall have then occurted. any proceeds paid
to Mortgagee shall be applied on account of tne cost of repair or
restoration of that part of Mortgaged Premises damaged or
destroyed by the casualty ("Repair or Restoration") \in accordance
with Section 2.11 following if such costs are in an amount up o
FIFTY THOUSAND DOLLARS ($50,000.00). 1In the event that the costs
of Repair or Restoration are in excess of FIFTY THOUSAWL DOLLARS
{$50,000.00), Mortgagee shall have the right, at <Irs sole
election, to either apply all proceeds received on accoun: of
Indebtedness Hereby Secured or on account of such costs of KRepalir
or Restoration.

2.9 CONDEMNATION AND EMINENT DOMAIN. The Mortgagor shall
give Mortgagee prompt notice of any proceedings, instituted or
threatened, seeking condemnation or taking by eminent domain or
any like process (generally "Taking"), of all or any part of the
Premises or affecting any easement thereon or appurtenance
thereof (including severance of, consequential damage to, or
change in grade of streets), and shall deliver to Mortgagee
copies of any and all papers served in connection with any such

proceeding.
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Mortgagor hereby assigns, transfers and sets over unto
Mortgagee the entire proceeds of any and all Awards resulting
from any Taking. Mortgagee is hereby authorized to collect and
receive from the condemnation authorities said Awards and is
Further authorized to give appropriate receipts and acquittances
therefor.

Notwithstanding anything contained herein or in Note or
other Loan Documents, Mortgagor agrees to make, execute and
deliver to Mcrtgagee, at any time upon request, free, clear, and
discharasd of any encumbrances of any kind whatsoever, any and
all further assignments and other instruments deemed necessary by
the Mortgagse for the purpose of wvalidly and sufficiently
assigning all Awards and other compensation heretofore and
hereafter made  to Mortgagor for any Taking, eilther permanent or
temporary, under any such proceeding.

2.10 In the event of any insured damage to or destruction of
the Premises or any.part thereof ("Insured Casualty") ar in the
event of a Taking (herejsiafter defined) and if, in the reasonable

judgment of the Mortgagee:

(i) less than fifty percent (50%) of the Improvements has
been damaged or destroyed or_is affected by the Taking;

(1i) the general area of the Bremises is not incompatible for
the use of the Premises for retail shopping purposes and the
Premises may be restored to an atchitectural and economic
unit of the same character and not dess valuable than existed
prior to the Insured Casualty and adequately securing the
outstanding balance of the Indebtedness Hereby Secured;

(1ii) if applicable, the insurers do not . deny liability to
the insureds;

{(iv) no Event of Default shall have occurred <and be then
continuing and no circumstance or event shall exinzt which,
with the service of notice or the passage of time, or both,
would constitute an Event cof Default;

(v) all existing leases shall continue in full force and
effect without reduction or abatement of rentals (except
during the period of untenantability):

(vi) Mortgagee is given an architect's certificate
acceptable to Mortgagee indicating the Premises may be
reconstructed at least one hundred eighty (180) days prior to
the Maturity Date; and

(viiy) the Awards or the insurance proceeds and all other
funds of the Mortgagor are sufficient to pay the costs of
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restoring, repairing, replacing, or rebuilding (herein
generally called "Restoring");

the proceeds of insurance or the Awards shall be applied, con-
sistent with the provisions of Section 2,11 hereof, to reimburse
the Mortgagor for the cost of Restoring the Premises, or any part
thereof.

If, in the reasonable judgment of Mortgagee, the
conditions for Restoring set Fforth immediately above shall nct
have been satisfied, then, at any time from and after the Insured
Casualty or the Taking, upon thirty (30) days' written notice to
Mortgagor/szrved within sixty (60) days of the date Mortgagee nas
received wribtten notice of the Taking or the Insured Casualty,
Mortgagee may. declare the entire balance of the Indebtedness
Hereby Secured’ to be due, and at the expiration of such thirty
(30) day period / the Indebtedness Hereby Secured shall be and
become immediately due and payable, and Mortgagee 1is hereby
authorized to collected all Awards or proceeds of insurance and
apply the same to the payment of the Indebtedness Hereby Secured,
without the payment of -premium or additional interest, with any
proceeds or Awards in excess of that amount necessary to fully
pay the Indebtedness Hereby-Z¢cured to be paid to Mortgagor.

In the event that any Awards or proceeds of insurance,
if any, shall be made availakle to the Mortgagor for the
Restoring of the Premises, Mortgagour  hereby covenants to restore
the same to be of at least equal valyz and of substantially the
same character as prior to such danage or destruction in
accordance with plans and specifications to-he first submitted to
and approved by the Mortgagee. In the event Mortgagor shall fail
within a reasonable time, subject to delays<beyond its control
(but in no event in excess of sixty (60) davs), to restore or
rebuild the Improvements, then Mortgagee, at its option, may, but
under no circumstance shall be obligated to, restcre and rebuild
said Improvements, for or on behalf of the Mortgagor, and for
such purpose may dc all necessary acts including o without
limitation, using the insurance proceeds or any other .amounts
deposited by the Mortgagor.

Any portion of the Awards or insurance proceeds
remaining after deduction for all expenses incurred in the
collection and administration of the Awards or insurance proceeds
(including attorneys fees) and after payment in full of the
indebtedness Hereby Secured shall be paid to Mortgagor or as
ordered by a court of competent jurisdiction.

No interest shall be payable by Mortgagee on account of
any Awards or insurance proceeds at any time held by Mortgagee,
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2,11 DISBURSEMENT OF INSURANCE PROCEEDS AND AWARDS., In the
event the Mortgagor is entitled to reimbursement out of insurance
proceeds or any Award held by the Mortgagee, such prcceeds shall
be disbursed from time to time upon the Mortgagee being furnished
with satisfactory evidence of the estimated cost of completion of
the Restoring, with funds (or assurances satisfactory to the
Mortgagee that such funds are available) sufficient in addition
to the proceeds of insurance or Award, to compiete the proposed
Restoring, and with such arcnitect's certificates, waivers of
lien, contractor's sworn statements and such other evidences of
costs and of payment as the Mortgagee may reasonably require and
approve: jand the Mortgagee may require that all contractors and
subcontractors, in additicn to all plans and specifications for
such Restoring, be approved by the Mortgagee prior to commence-
ment of work. No payment made prior to the final completion of
the Restoring shall exceed ninety percent {90%) of the value of
the work perfoimzd from time to time, Funds other than proceeds
of insurance or /Awards shall be disbursed prior to disbursement
of such proceeds, except as may otherwise be provided in any lcan
agreement expressly epproved by the Mortgagee. At all times the
undisbursed balance of/ such proceeds remaining in the hands of
the Mortgagee, together-with funds deposited for the purpose or
irrevocably committed to tre, satisfaction of the Mortgagee by or
on behalf of the Mortgagor “For the Restoring, shall be at least
sufficient, in the reasonable Judgment of the Mortgagee, tc pay
for the cost of completion of ‘the Restoring, free and clear of
all liens or <claims for 1liens| The insufficiency of such
proceeds shall not relieve Mortgagor/nf its obligation to repair
and restore the Improvements.

2.12 CERTIFIED ANNUAL OPERATING STATEEENTS. Beneficiary,
shall furnish:

{a) an annual statement of the opsration of the
Premises prepared by a certified public accountant
acceptable to  Mortgagee in accordance with
generally accepted accounting pripnciples and
certified by a gqeneral partner of 2zpeficiary,
showing in reasonable detail satisfacrory to
Mortgagee, among other things, total reats and
other income received and total expenses tcgether
with an annual balance sheet and profits and loss
statement, within ninety (90) days after the close
of each calendar year of Mortgagor, beginning with
the calendar year ending after the date of delivery
of this Mortgage;

monthly statements of the operation of the Premises
showing, in reascnable detail satisfactory to
Mortgagee, among other things, total rents and
other income received and total expenses, for the
previougs month, certified by the Beneficiary,
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accompanied by a rent roll for the Premises
certified by the Beneficiary, within twenty (20)
days after the end of each calendar month;

copies of the Mortgagor's annual Federal Income Tax
filings, indicating the taxable net income from the
Premises, within thirty (30) days of filing;

audited annual financial statements of Mortgagor
preparec by a certified public accountant
acceptable to Mortgagee, including a balance sheet
showing assets and liabilities, all in reasonable
detail satisfactory to Mortgagee, accompanied by a
rent roll for the Premises certified by a general
partner of Mortgagor, within ninety (90) days afcer
the close of each calendar year of Mortgagor; and

such other information and statements relating to
the Premises, 1ts financial or operating condition
or tie¢ . financial condition of Mortgager as
Mortgagee ‘may reasonably deem necessary at such
times as Mortgagee may reasonably require.

Mortgagee may, by notice in writing to the Mortgagor,
require that the same be prepared and certified, pursuant to
audit, by a firm of indeperdent certified accountants
satisfactory to Mortgagee, In which .case such accountants shall
state whether or not, In their opinicon, any Event of Default
exists hereunder or under the Note aud if an Event of Default
does exist, Mortgagor shall reimburse Mortgagee for all coscs
incurred in connection with such audit., Mortcagee shall have the
continuing right to audit or cause to be audiled the books of the
premises, the Mortgagor and/or Beneficiary, ~at Mortgagor's
expense, and the costs of such audit shall be s¢ much additional
Indebtedness Hereby Secured bearing interest at the Default Rate
until paid, with all such costs payable immecdiately upon
demand. Mortgagor further grants to Mortgagee the./ountinuing
right to inspect the Premises.

2.13 COMPLIANCE WITH GOVERNMENTAL, INSURANCE AND ( OTHER
RIQUIREMENTS. Mortgagor snall comply with all statutes,
crdinances, orders, requirements, or decrees relating to the
Premises or the use thereof promulgated by any federal, state, or
municipal authority, including, but not limited to any rules or
requlations regarding toxic waste and hazardous substances which
now or hereafter are located on or below the Premises, and shall
observe and comply with all conditions and requirements necessary
to maintain in force the 1insurance required herein and to
preserve and extend any and all rights, licenses, permits
(including, but not 1limited to, zoning variances, special
exceptions, and non-conforming uses) privileges, franchises, and
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concessions which are applicable to the Premises or which have
been granted to or contracted for by Mortgagor in connection with
any existing or presently contemplated use of the Premises. In
the event that any of the Improvements must be altered or removed
to enable Mortgagor to comply with the foregoing provision of
this paragraph, Mortgagor shall not commence any such alterations
or removals without Mortgagee's prior approval of the need
therefor and the plans and specifications pertaining thereto.
After such approval, Mortgagcr, at its sole cost and expense,
shall effect the alterations or removal so required and approved
by Mortgagee. Mortgagor shall not, by act or omission, permit
any building or other improvement on land not subject to the lien
of this Mortgage to rely on the premises or any part thereof or
any interest therein to fulfill any municipal or governmental
requirements “and Mortgagor hereby assigns to Mortgagee any and
all rights ct¢ «ive consent for all or any portion of the Premises
or any interest/therein to be so used. Similarly, no building
or other improvement on the Premises shall rely on any land not
subject to the lien_ of this Mortgage or any interest therein to
fulfill any governmeiltial or municipal requirement. Mortgagor
shall not, by act or -umission, impair the Integrity of the
Premises as a single zoning lot separate and apart from 2ll other
Premises., Any act or omi¢sinn by Mortgagor which would result in
a violation of any of the provisions of this paragraph shall be
void. Mortgagor shall duly and punctually perform and comply
with all covenants and conditions expressed as binding upon it
under any recorded document or any other agreement of any nature
whatsoever binding upon it which percains to the Premises,

2.14 ACKNOWLEDGMENT QF DEBT. Mortoagor within three (3) days
upon request in person or within five {5) days upon request by
mail, shall furnish:

{a) a written statement duly acknowledoed of all amounts
due on any Indebtedness Hereby Secured, whether. for principal or
for interest on the Note or otherwise, and staciag whether any
offsets or defenses exist against the Indebtedness Hereny
secured and covering such other matters as Mcrtgagee may
reasonably require; and

(b) a certificate of Beneficiary setting forth the names
of all lessees under any Leases, the terms of their respective
Leases, the space occupied, the rents payable thereunder, the
dates through which any and all rents have been paid and such
other leasing and rental data as Mortgagee may reasonably

require,

2.15 NON-DISCRIMINATION. IMortgagor covenants and 4grees at
all times to be 1in full compliance with the provisions of law
prohibiting discrimination on the basis of race, color, creed or
national origin, including, but not limited to, the requirements
of Title VII of the 1968 Civil Rights Act or any substitution,
amendment or replacement thereof,
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2.16 NO LIENS. Subject to the provisions of, Section 2.7(B),
hereof, Mortgagor shall not permit any mecharic's, laborer's,
materialmen's or other type of liens whatscoever to stand against
the Premises. If any such lien shall at any time be recorded
against the Premises, then Mortgagor shall give written nrotice
thereof promptly to Mortgagee, and cause the same to be
discharged of record within thirty (30) days after the date of
recording of the same, either by payment or by deposit or bond,
in amounts or in form satisfactory to Mortgagee, If Mortgagor
fails to discharge any such lien within such pericd, then
Mortgagze, in addition to any other right or remedy hereunder,
shall nave the option {but not the obligation) to procure the
discharge ©0f such lien either by depositing the amount claimed to
be due in Cmurt, or by bonding. Any amount paid or depcsited by
Mortgagee "ty discharge such lien, and all costs and cther
expenses, inciuding all reasonable attorneys' fees, incurred in
defending any action o foreclose such lien shall be deemed a
part of the Indebtedness Hereby Secured, shall be immediately due
and payable, withoul “demand, and shall bear interest at the
Default Rate.

3.0 ASSIGNMENT OF LEASES AND RENTS, SUBORDINATION. All
right, title and interest of <che Mortgagor in and to all present
leases affecting the Premises, and including and together with
any and all future leases upor all or any part of the Premises
(collectively, the "Leases") and cogether with all of the Rents,
from or due or arising out oI “the Leases or the Premises
{"Rents") have been transferred "and_  assigned simultaneously
herewith to the Mortgagee as further ‘security for the payment of
the Indebtedness Hereby Secured under provisions of a certain
instrument captioned Assignment of Leases and Rents ("Assignment
of Rents"), of even date herewith, executed by Mortgagor and to
be recorded concurrently with the recording of «his Mortgage, the
terms, covenants, and conditions of which are tiereby expressly
incorporated herein by reference and made a part hereof, with the
same force and effect as though the same were mcre particularly
set forth herein. After an Event of Default, Mortgegee shall
have such powers and rights as are contained in the Assiunment of
Rents in addition to any ncn-conflicting rights and powers as
provided herein.

The Mortgage shall not merge with the Assignment of
Rents or any other interest of Mortgagee in the Premises, or any
part thereof, now or hereafter existing, and whether before or
after any Event of Default or foreclosure cf the lien of this
Mortgage unless Mortgagee shall consent in writing to such
merger.

Mortgagor expressly covenants and agrees that i1f it, as
lessor under the Leases, fails to perform and fulfill any term,
covenant, condition or provision in the Leases, on its part to be
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performed or fulfilled, at the times and in the manner therein
provided, which failure results in a termination of one or more
nf the Leases, or if it suffers or permits to occur any breach or
default under the provisions of the said Assignment of Rents,
then in any such event, at the option of the Mortgagee and
without notice to Mortgagor, such breach or default szhall
constitute an Event of Default hereunder.

Nothing in this Mortgage or in any of the other Loan
Documents relating to the Indebtedness Hereby Secured shall be
construed to obliigate Mcrtgagee, expressly or by implication, to
perform any of the covenants of Mortgager, as landlord, under any
of the Leases assigned to Mortgagee or to pay any sum of money or
damages tiltezein provided to be paid by the landlord, each and all
of which c¢ovznants and payments Mortgagor agrees to perform and

pay‘

3.1 FUTURE LEASES. All future leases affecting the Premises
shall:

(a} be on the -standard form approved by Mortgagee and
in compliance with Exhibit A Paragraph N of the
"Commitment'! .hereinafter defined);

provide for base rent without abatement of not less
than ELEVEN DOLLERS. ($11.00) per rentable square
Foot per year, adaitipnal rents of a proportionate
share on a relative  sguare footage basis of all
operating expenses, ipcluding common area main-
tenance, property taxes ‘2ad insurance for terms of
not less than thirty six (29) months;

be submitted by the Mortgagor i the Mortgagee for
its approval prior to the execution thereof; and

all approved and executed Leases shall, be specific-
ally assigned to the Mortgagee by “instrument 1In
form satisfactory toc Mortgagee and stal.. at the
option of Mortgagee, be paramount or subo:cinate to
the lien of this Mcrtgage and Mortgagee sholl have
such power to cause and perfect sald leases as
paramcunt or subordinate as are granted 1iu the

Assignment,

3.2 ASSIGNMENT OF RENTS, LEASES, ISSUES, AND PROFITS. When
requested by Mortgagee from time to time, and within such time as
Mortgagee may reasonably require, Mortgagor shall execute,
deliver and record and shall cause any lessee, tenant, or
occupant of the Premises (hereinafter referred to as "Tenant")
designated by Mortgagee to execute, deliver, and record separate
lease assignments covering any or all of the leases that may
affect any part or all of the Premises. Such separate lease
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assignments shall be in such form and contain such provisions as
Mortgagee may in its discretion require and, without limiting the
generality of the foregoing, may require any such Tenant to
subordinate the Tenant's rights to the lien of this Mortgage. 1In
no event shall Mortgagee be reguired to give non-disturbance of
similar commitments to any of such Tenants. Wwhether or not
separate lease assignments are required by Mortgagee, Mortgagor
nereby authorizes and directs the Tenants to make all payments
under said leases directly to Mortgagee upon written demand by
Mortgagee without further consent of Mortgagor, and the Tenants
may rely upon any written statement delivered by Mortgagee to
Tenancs. Any such payments shall constitute payment to Mortgagor
cwnder naid leases. Nevertheless, until Mortgagee notifies
Tenants Ln writing to make such payments to Mortgagee, Mortgagcr
shall ope ‘entitled to collect all such rents and/or payments.
Mortgagee 15 hereby authorized to give such notification in the
event of any hreach or default by Mortgagor nnder Paragraph 5
herein.

4.0 UNIFORM COMMERCIAL CODE.  This Mortgage constitutes a
Security Agreement uuder the Uniform Commercial Code of the State
of Illinois {(herein cailed the "Code") with respect to any and
all sums at any time on.deposit for the benefit of Mortgagee or
held by the Mortgagee (wackher deposited by or on behalf of the
Mortgagor or anyone else)-nLrsuant to any provisions of thre
Mortgage or any of the other Ioan Documents, any part of the
Premises which may or might nov cr hereafter be or be deemed to
be persoral property, fixtures or(property other than real estate
including but not limited to all personal property and fixtures
in connection with the Premises, Any Equipment, Inventory,
Accounts, Chattel Paper, Intangibles¢  Fixtures, Documents and
Instruments as defined in the Code iucluding all proceeds and
products thereof, all insurance and concdemuation proceeds, all
building materials, all construction and architectural contracts
and all plans and specifications and all repiacements of such
property, substitutions for such property, additions to such
property and all proceeds thereof (all for the plLrposes of this
Section 4.0 called "Collateral'). All of Mortgagour's rignt,
title and interest in and to the Collateral are herehv-assigned
to the Mortgagee to secure the payment of the Indebtediess Hereby
Secured and the performance of all of Mortgagor's obligaticns and
all of the terms, provisions, conditions and agreements 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 following provision of this Section 4.0 shall
not limit the generality or applicab’lity of any other provision
of this Mortgage but shall be in addition thereto:

aj) The Mortgagor {being the Debtor as that term is used in
the Code) is and will be the true and lawful owner of
the Collateral, subject to no liens, charges or
encumbrances other than the lien hereof.
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The Collateral is to be used by the Mortgagor solely for
business, purposes, being installed upon the Premises
for Mortgagor's own use, or as the equipment and
furnishings furnished by Mortgagor, as landlord, to
tenants of the Premises,

The Collateral will be kept at the real estate
comprising in the Premises, and will not be removed
therefrom without the consent of the Mortgagee (being
the Secured Party as that term is used in che Code) by
Mortgagor or any other person; and the Collateral may be
affixed to such real estate but will not be affixed to
~ny other real estate.

The only persons having any interest in the Premises are
the lta-tgagor, tenants in possession and the Mortgagee.

No financing statement covering any of the Collateral or
any proceeds thereof 1s on file in any public office
except pursoant hereto; and Mortgagor will ac its own
cost and expense, upon demand, furnish to the Mortgagee
such further infermation and will execute and deliver to
the Mortgagee 'cuch financing statement and other
documents in form saeiisfactory to the Mortgagee and will
do all such acts and things as the Mortgagee may at any
time or from time to time reasonably request or as may
be necessary or appropriake to establish and maintain a
perfected security intefest in the Collateral as
security for the Indebtedness Pereby Secured, subject to
no adverse liens or encumbrances: and the Mortgagor vill
pay the cost of filing the same <t filing or recording
such financing statements or other documents, and this
instrument, in all public offices wherever filing or
recording is deemed by the Mortgagee 40  be necessary or
desirable.

Upon the occurrence of any Event of Defaylt, hereunder
(regardless of whether the Code has been enactzd in the
jurisdiction where rights or remedies are asserced) and
at any time thereafter (such default not( 'having
previously been cured), the Mortgagee at its optlioen may
declare the Indebtedness Hereby Secured immediately due
and payable, all as more fully set forth in Section 5.0
hereof, and thereupon Mortgagee shall have the remedies
of a secured party under the Code, including without
limitation, the right to take immediate and exclusive
possession of the Collateral, or anv part thereof, and
for that purpose may, so far as the Mortgagor can give
authority tnerefor, with or without judicial process,
enter (if this can be done without breach of the peace),
upon any place where the Collateral or any part thereof
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may be situated and remove the same therefrom (provided
that if the Collateral is affixed to real estate, such
removal shall he subject to the conditions stated in the
Code}; and the Mortgagee shall be entitled to hold,
maintain, preserve and prepare the Collateral for sale,
until disposed of, or may propose to retain the
Collateral subject to, Mortgagor's right of redemption
in satisfaction of the Mortgagor's obligations, as
praovided in the Code. The Mortgagee, without removal,
may render the Collateral unusable and dispose of the
Collateral on the Premises. The Mortgagee may require
the Mortgagor to assemble the Collateral and make it
available to the Mortgagee for its possession at a place
ro be designated by Mortgagee which 1s reasonably
convenient to both parties. The Mortgagee will give
Mortgagor at least fourteen {14) days notice of the time
and” olace of any public sale thereof or of the time
after “which any private sale or any other intended
disposition thereof 1is made. The requirements of
reasonable notice shall be met if such notice is malled,
by certified wail or equivalent, postage prepaid, to the
address of "Moiigagor shown in Section 7.19 of this
Mortgage, at least fourteen (14) days before the time of
the sale or dispesition. The Mortgagee may buy at any
public sale and,  if the Collateral 1is of a type
customarily sold in la recognized market or is of a type
which is the subject of widely distributed standard
price quotations, Mortgszgee may buy at private sale.
Any such sale may be held as part of and in conjunction
with any foreclosure sale ‘o) the real estate comprised
with the Premises, the Collateral and real estate to be
sold as one lot if Mortgagce so elects, The net
proceeds realized upon any such' disposition, after
deduction for the expenses of /wetaking, holding,
preparing for sale, selling or “the. like and the
reasonable attorneys, feas and leyal «<xpenses incurred
by Mortgagee, shall be applied in satisfaction of the
Indebtedness Hereby Secured. The Mortgagee will account
to the Mortgagor for any surplus realized.con such
disposition.

The remedies of the Mortgagee hereunder are cumulstive
and the exercise of any one or more of the remedies
provided for herein or under the Code shall not be
construed as a waiver of any of the other remedies of
the Mortgagee, including having the Collateral deemed
part of the realty upon any foreclosure thereof so long
as any part of the Indebtedness Hereby Secured remains

unsatisfied.

The terms and provisions contained in this Section 4.0
shall, unless the context otherwise requires, have the
meanings and be construed as provided in the Cecde.
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5.0 EVENTsS OF DEFAULT. I1f one ot more of the tollowing
events (herein called "Events of Default") shall occur:

aj

a default of the due and punctual payment of the Hote o¢
any installment thereof, either principal or interest,
as and when the same 1s due and payable, or a default of
the making of any payment of monies required to be made
nereunder, under the Note or any other document secdring
the Note and the same is not cured within seven (7) days
of service of written notice and demand to cure from
Mortgagee to Mortgagor, Provided, However, that
Mortgagee shall only be required to serve written notice
on a single occasion every twelve (12) calendar moenths
and 1f Mortgagee has served written notice and demand to
cure within the previous twelve (l2) calendar months, it
$4all be an Bvent of bLefault if Mortgagor fails to make
tireabove described payments within seven (7) days of
the cus dates thereof;

Mortgagor - fails to perform or observe any other
covenant, . ojreement, representation, warranty or other
provision contained in the Note, this Mortgage or in the
other Loan Decuments after the expiration of any grace
period expressiy allowed in sald instrument relative to
the cure of such-azfault (including, but not limited to
the restrictions or transtfer contained in paragraph 5.2
hereof), and such default is not cured within thirty
(30) days of written (notice and demand to cure from
Mortgagee to Moctgagor (provided that in the event of a
default which is not capable of being cured within said
thirty (30) day period, the same shall not be considered
a default if Mortgagor shali, within said thirty (30)
day period, initiate and diligently pursue a course of
action necessary and required to gure the same but, in
all events, such default must be cucred within sixty (60)
days following notice of the occutrence thereof}; or

If default be made in the due and punctugi delivery to
the Mortgagee of the financial statements Cor other
statements required pursuant to Section 2.17 - hereof,
after ten (10) days written notice; or

in the event of:

(i) The filing by Mortgagor of a request or a petition
for liquidation, reorganization, adjustment of debts,
arrangement, adjudication as a bankrupt, or similar
relief under the bankruptcy, insolvency or similar laws
of the United States or any state or territory thereot
or any foreign jurisdiction; or the institution by
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Mortgagor of any formal or informal proceeding for the
reorganization, dissolution or liquidatiecn of,
settlement of claims against or winding up of affairs of
Mortgagor, or the cessation by Mortgager as a going
business concern, and the failure of Mortgagor within
ninety (90) days to terminate, discharge or otherwise
remove such proceeding., Mortgagee is not obligated to

advance any undisbursed funds during such ninety (S50)
day cure period; or

(11) The filing against Mortgagor of a request or a
petition for liquidation, reorganization, adjustment of
debts, arrangement, adjudication as a bankrupt or
cimilar relief under the bankruptcy, insolvency or
gimilar laws of the United States or any state or
texritory thereof or any foreign jurisdiction; or the
inst vation by Mortgagor of any formal or informal
proceeding for the reorganization, dissolution or
liquidation of, settlement of claims against or winding
up of affairs _of Mortgagor; and the failure by Mortgagor
within ninety (90) days to terminate, discharge or
otherwise remove such proceeding. Mortgagee 1is not
obligated to advance any undisbursed funds during such
ninety (90) day cure period.

(iii) The appointment of or authorization for a
custodian trustee or ‘receiver of Mortgagor, or for a
trustee, custodian, receiver or agent tc take charge of
any property of Mortgagoc;  provided, such custodian,
trustee or receiver or agent shall not have been removed
or otherwise discharged within/ ninety (90) days of the
date of his qualification. Mortgagee is not obligated
to advance any undisbursed funds during such ninety (90}
day cure period.

(iv) Mortgagor shall make an assignment [or the benefit
of creditors or shall fail to generally pay its debts as
they become due or shall make an admission ¢I \insolvency
or shall consent to the appointment of a .rereiver or
trustee or liquidation of all or a major/ part of
Mortgagor's property, or the Premises.

(v) The transfer of title to any property or any part
thereof by Mortgagor as debtor in possession under the
Bankruptcy Code, or a trustee for Mortgagor under the
Bankruptcy Code, to any third party, whether or nct the
obligations of Mortgager under this Agreement are
assumed by such third party,

(vi} The Institution of a foreclosure action against
the Premises or any part thereof, or the filing of a
lien against the Premises or any part thereof, which is
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not remcoved of record, dismissed or otherwise disposed
of to the satisfaction of Mortgagee within thirty (30)
days after Mortgagor 1is notified by Mortgagee or
otherwise of such filing.

(vil) any termination or voluntary suspension of the
transaction of the business of the Mortgagor or all c¢r a
substantial part of the Mortgagor's assets are attached,
seized, subjected to a writ or distress warrant, or are
levied upon, unless such attachment, selzure, writ,
warrant or levy is vacated within sixty (60) days.

TE any certificate, statement, representation, warranty
oz audit heretofore or hereafter furnished by or on
behalf of Mortgagor pursuant to or in connection with
Morcoagor's application for the Loan, this Mortgage orc
otherv.se (including, without limitation, representa-
tions ~and warranties contained herein} or 4as an
inducemert- to Mortgagee to extend any credit to or to
enter into-this or any other agreement with Mortgagor
proves to have been false in any material respect at the
time as of whirnthe facts therein set forth were stated
or certified “or to have omitted any substantial
contingent or unYiguidated liability or claim against
Mortgagor, or if -0i the date of execution of this
Mortgage there shall bave been any materially adverse
changes in any of the (Facts previously disclosed by any
such certificate, statemeni:, representation, warranty or
audit, which change shall’ not have been disclosed to
Mortgagee at or prior to the time of such execution.

Any materially adverse change-in the financial condition
of Mortgagor, or the existence 3f any other condition
which shall constitute any impailrment of Mortgagor's
ability to perform its obligations wupdler this Mortgage
or any of the other Loan Documents, and which condition
is not remedied within thirty (30) days' after written
notice to Mortgagor thereof or, if the condition cannot
be Ffully remedied within sald thirty 1348) days,
substantial progress has not been made witiin said
khirty (30) days toward remedy of the conditions

If default is made in the maintenance and delivery to
Mortgagee of insurance required to be maintained and
delivered under this Mortgage, within ten (10) days
after written notice.

If Mortgagor mekes any assignment or conveyance of any
rights under any document securing the Note, without
Mortgagee's prior written consent.
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The failure of Mortgagor to cause the payment, when due
and within seven (7) days of written notice and demand
to cure from Mortgagee to Mortgagor, of any indebtedness
secured by the Premises, the beneficial interest of
Mortgagor, any stock of any corporation if the
beneficiary 1is a «corporation or any partnership
interests, limited or general, if the beneficiary of
Mortgagor is a partnership, or the exercise of any
remedies provided in the documents which evidence and
sacure such indebtedness.

Without the prior written consent of Mortgagee in each
instance:

{1 the dissolution or termination of existence of
Mortcager, voluntarily or inveoluntarily;

(11) the amendment to or modification of, in any
respect, of-the agreement establishing Trust; or

(i1i) the distribution of any of the Mortgagor's
capital (in the.ewvent a successor or assign of Mortgagor
shall be a corporavion}, except for distributions of the
proceeds of the Loz and cash from operations (any cash
of the Mortgagor earprsd from the operation of the
Premises, but not fram a sale or refinancing cf the
Premises or from borrowing, available after paying all
ordinary and necessary ( current expenses of the
Mortgagor, including expenses incurred in the
maintenance of the Premises /and after establishing
reserves to meet current “or ~reasonably expected
obligations of the Mortgagor).

Any other event occurring (includingy without limita-
tion, default in order to avoid prepaviment penalty or
premium) or failing to occur which, pursuant to the Loan
Documents or any other document or instrument referenced
herein or related hereto, constitutes a . default by
Mortgagor or gives Mortgagee the right to accelzrate the
maturity of the Indebtedness Hereby Secured, or any part
thereof, and the same shall not have been corrected
within thirty (30) days written notice and demand to

cure from Mortgagee to Mortgagor;

then the Mortgagee is hereby authorized and empowered, at 1its
optica, and without affecting the lien hereby created or the
priority of said lien or any right of the Mortgagee hereunder, to
declare, without additional notice, all Indebtedness Hereby
secured (which shall include any prepayment premium or penalty
provided for in the Note) to be immediately due and payable,
whether or not such Event of Default be thereafter remedied by
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the Mortgagor, with interest thereon at the annual rate ("Default
Rate") of five percent (5%) in excess cf the Corporate Base Rate
(as defined in the Note) cr eighteen percent (18%) per annum, and
the Mortgagee may immediately proceed to foreclese this Mortgage
and/or to exercise any right, power or remedy provided by this
Mortgage, by the Note, by the Assignment of Rents, or by any
other loan document securing the Note, or by law or in equity
conferred.

For the purposes of this Section 5.0 only, the term
"Mortgagor" shall mwmean and include, where applicable, any
beneficiary of a Trustee Mortgagor, any general partner in a
partnersnip Mortgagor or in a partrership which is a beneficiary
of a Trushee Mortgagor, any owner of more than ten percent (10%)
of the stock in a corporate Mortgagor or a corporation which is
the beneficiary of a Trustee Mortgagor and each person who, as
guarantor, cormaker or otherwise, shall be or become liable for
or obligated upoi all or any part of the Indebtedness Hereby
Secured or any of /khe covenants or agreements contained in any of

the Security Documencs.

5.1 RECISSION 'OF ELECTION. Acceleration of maturity
once made by Motrtgagee,  may, at the cptien of Mortgagee, be
rescinded, and any proceedings brought to enforce any rights or
remedies hereunder may, at sdrtgagee's option, be discontinued or
dismissed, whereupon, in eitnher-of such events, Mortgagor and
Mortgagee shall be restored tol their former positions, and the
rights, remedies and power of Mortgagee shall continue as if such
acceleration had not been made or such proceedings had not been
commenced, as the case may be,

5,2 RESTRICTIONS ON TRANSFER, LIENZ, SECONDARY FINANCING
OR OTHER ENCUMBRANCES. It shall be an immediate Event of Default
hereunder 1f, without the prior written consent of the Mortgagee,
any of the following shall occur:

a) If the Mortgagor shall create, effect, contract for
or consent to or shall suffer or  /parmit any
conveyance, installment sale of Premizes. sale,
assignment, transfer, llen, pledge, " .wsrtgage,
security interest or other encumbrajce or
alienation of the Premises or any part ther=cf or
interest therein, excepting only sales or other
dispositions of collateral (herein called "Obsolete
Collateral") no longer useful in connection with
the operation of the Premises, provided that prior
to the sale or other disposition thereof, such
Obsoclete Collateral has been replaced by
Collateral, subject to the first and prior lien
hereof, of at least equal value and utility;
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If the Mortgagor 1is a *trustee, then Lif any
beneficiary of =he Mortgagor shall create, effect
or consent to, or shall suffer or permit, any sale,
assignment, transfer, 1lien, ©pledge, mortgage,
security interest or other encumbrance or
alienation  of such  beneficiary's  beneficial
interest in the Mortgagor;

If the Mortgagor 1is a corporaticon, or 1if any
corporation is a beneficiary of a Trustee
Mortgagor, or if any corpecration directly or
indirectly controls Mortgagor or the beneficiary of
a trustee mortgagor, then if any shareholder of
such corporation shall create, effect or consent to
or shall suffer or permit any sale, assignment,
transfer, lien, pledge, mortgage, security interest
or other encumbrance or alienation of any such
sltareholder's shares in such corporation; provided
that if such corporation is a corperation whose
stock .is publicly traded on a national securities
exchangeor on the "Over The Counter"” market, then
this Sectiun 5.2 shall be inapplicable;

If the Martaagor is a partnership, limited
partnership or joint venture, or if any beneficiary
of a Trustee Mortoagor is a partnership, limited
partnership cor joint  venture, or if  any
pattnership, limited partnership or joint venture

directly or indirectly controls Mortgager or any
beneficiary of a Truste2. Mortgagor, then 1if any
partner of a general par‘taership, general partner
of a limited partnership,~or joint venturer in such
partnership, limited partnership or jolnt venture,
shall create, effect or consent zo or shall suffer
or permit any sale, assignment. iransfer, lien,
pledge, mortgage, security interest or other
encumbrance or alienation of any  part of the
general partnership interest, general partnership
interest or joinc venture interest, as the<case may

be;

If there shall be any change in control (by wey of
transfers of stock ownership, partnership interests
or otherwise) in Mortgagor or any general partner
which directly or indirectly controls or 1s a
corporation or partnership constituting or included
within the Mortgagor or within the beneficiary of a
Mortgagor which directly or indirectly controls any
corporation or partnership constituting or included
within Mortgagor or within the beneficiary of a

Mortgagor;
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in each case whether any such conveyance, sale, assignment,
transfer, lien, pledge, mortgage, security interest, encumbrance
or alienation is effected directly, indirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided, that
the foregoing provisions of this Section 5.2 shall not apply (i)
to liens securing the Indebtedness Hereby Secured; (ii) to the
lien of current taxes and assessments not in default; or (iii) to
any transfers of the Premises or part thereof, or interest
therein, or any beneficial interests, or shares of stock or
sartnership or joint venture interests as the case may be, in the
Mortgagor or any beneficiary of Mortgagor by or on behalf of an
owner thereof who is deceased or declared judicially incompetent,
ko such, owner's  heirs, legatees, devlisees, gxecutors,
administrators, estate, personal representatives and/or
committee, ~The provisions of this Section 5.2 shall be operative
with respect” o, and shall be binding upon, any perscns who, in
accordance witn) the terms herecf or otherwise, shall acquire any
part of or intedest in or encumbrance upon the Premises, or such
beneficial interéet in, share of stock of or partnership or joint
venture interest in. the Mortgagor or any beneficiary of a

Mortgagor.

Any waiver by Mortgagee of the provisions of this
Paragraph shall not be deamed to be a waiver of the right of the
Mortgagee in the future to inmegist upon strict compliance with the
provisions hereof.

In the event Mortgagee gives its written consent to the
sale or transfer, whether by operation of law, voluntarily or
otherwise, of all of any part of the Premises, (i) Mortgagee
shall be authorized and empowered tol deal with the vendee or
transferee with regard to the Premises, the Indebtedness Hereby
secured, and any of the terms or conditicns hereof as fully and
to the same extent as it might with Mortgago:. without in any way
releasing or discharging Mortgagor from any /of its covenants
hereunder, and wirhout waiving Mortgagee's right of acceleration
as provided herein; (ii) the proposed documents of ‘transfer shall
be submitted to Mortgagee and, within ten (10) business days
following such transfer, copies of the executed docwments of
transfer shall be delivered to Mortgagee; and (iii)“any party
succeeding to title to Premises, including the beneficiary of any
land trust holding title to Premises (but excluding th2.land
trustee) shall, by separate document, assume and agree to be
liable for the matters specified in the exculpation provision

hereof, if any.

Mortgagee may condition any consent upon an increase in
the rate of interest payable upon the Indebtedness Hereby
Secured, change in monthly payments thereon, change in maturity
thereof and/or the payment of a fee, all as Mortgagee may, in its
sole discretion, require.
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6.0 REMEDIES.

6.1 FORECLOSURE; LITIGATION EXPENSES, Upon  the
occurrence of any Event of Default or at any time thereafter,
Mortgagee may, at 1its option, proceed to foreclose the lien of
this Mortgage for such Indebtedness or part thereof and to
commence foreclosure proceedings against the Premises through
judicial proceedings or by advertisement, at the option of
Mortgagee, pursuant to the statutes in such case made and
provided, and to sell the Premises or to cause same to be scld at
public sale either in cne or in multiple parcels and to convey
~he same to the purchaser in accordance with the statutes, In
any suit jor proceeding to foreclese the lien nereof, there shall
be allowed and included as additional indebtedness in the decree
for sale,  ¢ll expenditures and expenses which may be paid or
incurred by c¢r on behalf of the Mortgagee for attorneys' fees,
appraisers' fees, outlays for documentary and expert evidence,
photocopy expensts, stenographers' charges, environmental risk
reports, studies/ or inspections, publication costs, mail and
telephone costs, survey costs, and costs (which may be estimated
as to items to be cexpended after entry of the decree) of
procuring all such aWsuracts of title, title searches and
examinations, title insurance policies, Torrens certificates, and
similar data and assurances with respect to title, as the
Mortgagee may deem reasonably necessary either to prosecute such
suit or to evidence to bidders ak.sales which may be had pursuant
to such decree, the true conditions of the title to or the value
of the Premises, All expenses and fees of the nature in this
Section mentioned, and such expenses. and fees as may be incurred
in the protection of said Premises 7and the maintenance of the
lien of this Mortgage, including the fees of any attorney
employed by the Mortgagee in any Llitigation or proceedings
affecting this Mortgage, the Note, the others Loan Documents or
the Premises, including probate and bankruptcy proceedings, or iIn
preparation for the commencement or defense of 7ary proceeding or
threatened suit or proceeding, shall be immediately due and
payable by the Mortgagor, with interest thereon at the Default
Rate. In the event of foreclosure of this Mortgage, lng Premises
mav, at the option of Mortgagee, be sold in one or meresparcels,
any provision ot law to the contrary notwithstanding.

6.2 REMEDIES CUMULATIVE AND NON-WAIVER. No remedy or
right of the Mortgagee hereunder or under the Note, or any Loan
Documents or otherwise, or avallable under applicable law, shall
be exclusive of any other right or remedy, but each such remedy
or right shall be in addition to every other remedy or right now
or hereafter existing under any such document or under applicable
law. No delay in the exercise of, or omission to exercise, any
remedy or right accruing on any Event of Default shall impair any
such remedy or right or be construed to be a waiver of any such
Event of Default or an acquiescence therein, nor shall it affect
any subsequent Event of Default of the same or a different
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nature, nor shall it extend or affect any grace periocd., Every
such remedy or right may be exercised concurrently or
independently, when and as often as may be deemed expedient by
tne Mortgagee. All obligations of the Mortgagor, and all rights,
powers and remedies of the Mortgagee, expressed herein shall be
in addition to, and not in limitation of, those provided by law
or in the Note or any Loan Documents or any other written
agreement or instrument relating to any of the Indebtedness
HJereby Secured or any security therefor.

6.3 APPLICATION OF DEPOSITS HELD BY MORTGAGEE. With
respect to any deposits made with or held by Mortgagee or any
depositsry pursuant to any of the provisions of this Mortgage,
upon an Ewvent of Default, Mortgagee may, at its option, without
being required to do so, apply any monies or securities which
constitute cuch deposits on any of Mortgagor's obligations herein
or in the Note contained, in such order and manner as Mortgagee
may elect. Whén the Indebtedness Secured Hereby nas been fully
paid, any remaining deposits shall be paid to Mortgagor or to the
then owner or owners)of the Premises. Such deposits are hereby
pledged as additional- security for the prompt payment of the Note
and any other indebtecness hereunder and shall be held to be
irrevocably applied by the depositary for the purposes for which
made hereunder and shalli“ ot be subject to the direction or
control of the Mortgagor.

6.4 MORTGAGEE'S EERFORMANCE OF MORTGAGOR ' §
OBLIGATIONS. In case of any Event of Default herein, the
Mortgagee, either before or after ‘acceleration of the Indebted-
ness Hereby Secured, or the foreclosurz of the lien hereof and
during the period of redemption, if &ny. may, but shall not be
required to, make any payment or perform zmy act herein, in the
Note, any other of the Loan Documentsg. ot any document or
instrument related thereto which is requiira of the Mortgagor
(whetner or not the Mortgagor is personally ligble therefor} in
any form and manner deemed expedient to the Mcrtgagee; and the
Mortgagee may, but shall not be required to, make Lull or partial
vayments of principal or interest on any permitted pricr mortgage
ar encumbrances; purchase, discharge, compromise or.ssttle any
tax lien or other prior lien or title or claim thereof; ©r redeem
from any tax sale or forfeiture affecting the Premises, or
contest any Taxes and may, but shall not be required to, camplete
construction, furnishing and equipping of the Improvements upon
the Premises and rent, operate and manage the Premises and such
Improvements and pay operating costs and expenses, including
management fees, of every Improvements shall be operational and
usable for their intended purposes. The Mortgagee may, but shall
not be required to, notify any person obligated to the Mortgagor
under or with respect to any Third Party- Agreements of the
existence of the Event of Default and require that performance be
made directly to the Mortgagee at the appropriate time to satisfy
the Mortgagor’s obligations thereunder: and Mortgagor agrees to
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cooperate with the Mortgagee to accomplish the foregoing. All
monies paid for any of the purposes herein authorized, and all
expenses paid or incurred in connection therewith, including
attorneys' fees and any other monies advanced by the Mortgagee to
protect the Premises and the 1lien hereof, or to complete
construction, furnishing and equipping or to rent, operate and
manage the Premises and such Improvements or to pay any such
operating costs and expenses thereof, or to keep the Premises and
Improvements operational and usable for their intended purposes,
shall be so much additional Indebtedness Hereby Secured, whether
or not they exceed the amount of the Note, and shall become
immediately due and payable without notice, and with interest
thereon % the Default Rate. The Mortgagee is hereby authorized
to make any payment with respect to:

(a}” yTaxes, according to any bill, statement or
estimate, without inquiry into trhe wvalidity of any
tixy assessment, sale forfeiture, tax lien or title
or‘claim thereof;

the purciiase, discharge, compromise or settlement
of any other lien, without inquiry as to the
validity or amount of any claim for lien which may
be asserted, and

the completion of construction, furnishing or
equipping of the(Improvements or the Premises or
the rantal, operaticn)or management of the Premises

or the payment of eperating costs and expenses
therecf;

and may do so in such amounts and to-cdch . perscns as Mortgagee
may deem appropriate and may either enter ‘into such contracts
therefor as Mortgagee may deem appropriate/ar may perform the
same itself.

6.5 PROCEEDS QF FORECLOSURE SALE., The ptoceeds of any
foreclosure sale of the Premises shall be distributed-and applied
in the following order of priority: First, on account of all
costs and expenses incident to the fcreclosure procgedings,
including all such items as are mentioned in Section 6.1 fiereof;
Second, all other items which, under the terms hereof conscitute
Indebtedness Hereby Secured additional to interest and prirncipal
remaining unpaid upon the Note, with interest on such items, as
herein provided; Third, to interest remaining unpaid upon the
Note; Fourth to the principal remaining unpaid upon the Note;
Pifth, to the extent permitted by law, the amount of any
prepayment premium that would otherwise be due and owing IE the
Mortgage and Note were paid at that time; and lastly, any surplus
to the Mortgagor, and its successors or assigns, as their rights

may appear.
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6.6 INSURANCE UPON FORECLOSURE. In case of an insured
ioss after foreclosure proceedings have been instituted, the
proceeds of any insurance policy or policies, if not applied in
Restoring the Improvements, shall be used to pay the amount due
in accordance with any decree of foreclosure that may be entered
in any such proceedings, and the balance, if any, shall be paid
as the court may direct.

In the event of the occurrence of a casualty or a Taking
following the institution of foreclosure proceedings, all
insurance proceeds or Awards, 1f any, if not applied as specified
herein, shall be used to pay the amounts due in accordance with
any decree of foreclosure which may be entered in any such
proceedings and the balance, if any, shall either be paid to the
owner of the equity rsdempticn, if such owner shall be entitled
to the samg.“or as the court may direct.

In the event.of a foreclosure sale, the Mortgagee is hereby
authorized, witliout the consent of the Mortgagor, to assignh any
and all insurance policies to the purchaser at the sale, or to
take such other steps as the Mortgagee may deem advisable to
cause the interest of gsuch purchaser to be protected by any of
the said insurance poalicies without credit or allowance to
Mortgagor for prepaid premiums thereon,

6.7 RECEIVER., Upon, or_ at any time after, the filing of
a complaint to foreclose this Mortgage, the court in which such
complaint is filed may appoint & «eceiver of the Premises, Such
appointment may be made either bgfore or after sale, without
notice, without regard to solvency or insolvency of the person or
persons, if any, liable for the payment of the Indebtedness
Hereby Secured at the time of applicdtien for such receiver;
without regard to the then value of the Eremises or whether the
same shall be then occupied as a homestead’a:r not; and without
bond being required of the Applicant, Mortgagre or any employee
or agent thereof may be appointed as such reueliver. Without
limiting the statutory powers of the receiver, such receiver
shall have the power to take possession, control and care of the
Premises and to collect the rents, issues and profics of the
Premises during the pendency of such foreclosure suit’ and, in
case of a sale and a deficiency where Mortgagor has not waived
its statutory rights of redemption, during the full stacutory
pericd of redemption, if any, as well as during any further times
when the Mortgagor, except for the intervention of such receiver,
would be entitled to collection of such rents, issues and profits
shall have and all other powers which may be necessary or useful
or are usual in such cases for the protection, possession,
control, management and operation of the Premises during the
whole of said period. The court may, from time to time,
authorize the receiver to apply the net income from the Premises
in his hands in payment in whole or in part of:
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The Indebtedness Hereby Secured or the indebtedness
secured by any decree foreclosing this Mortgage, or
any tax, special assessment or other lien which may
be or become superior to the lien hereof or of such
decree, provided such application is made prior to
the foreclosure sale; or

b) The deficiency in case of a sale and deficliency.

6.8 RIGHTS OF POSSESSION. At any time when, under the
provigions of this mortgage, Mortgagee has a right to institute
foreclosure proceedings, whether cor not the entire Indebtedness
Hereby Secured becomes immediately due and payable as aforesaid,
or whetner before or after the institution of proceedings to
forecloseé ~the lien hereof or before or after sale thereunder,
Mortgagor snall, forthwith upon demand of Mortgagee, surrender <o
Mortgagee,  and Mortgagee shall be entitled to take actual
possession of “hilp Premises or any part thereof, personally or by
its agent or actorneys, and Mortgagee, in its discretion, may
enter upon and take_.and maintain possession of all or any part of
the Premises, togerper with all documents, bcoks, records,
papers, and accounts of, Mortgagor or the then owner of the
Premises relating thereto. and may exclude Mortgagor, such owner,
and any agents and servaihta thereof wholly therefrom and may, as
attorney-in-fact or agent of ‘Mortgagor or such owner, or in its
own name as Mortgagee and undar the powers herein granted:

(a} hold, operate, manage, and control all or any part
of the Premises and «counduct the business, if any,
thereof, either persorally or by its agents, with
full power to use =such measures, legal or
equitable, as in 1its ‘dilscretion may be deemed
proper or necessary to eaforce the payment or
security of the Rents of the fremises, including
without limitation actions for tecovery of rent,
actions in forcible detainer,  and actions in
distress for rent, all without notice'to Mortgagor;

cancel or terminate any Lease or subleasz of all or
any part of the Premises for any cause or on any
ground that would entitle Mortgager to caicel the
same;

elect to disaffirm any Lease or sublease of all or
any Part of the Premises made subsequent to this
Mortgage or subordinated to the lien hereof;

extend or modify any then existing Leases and make
new Leases of all or any part of the Premises,
which extensions, modifications, and new Leases may
provide for terms to expire, or for options to
lessees to extend or renew terms to expire, beyond
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the maturity date of the Loan evidenced by the Note
and the issuance of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being
understood and agreed that any sucn Leases, and the
options or other such provisions to be contained
therein, shall be binding upon Mortgagor, all
persons whose interests in the Premises are subject
to the lien nerecof, and the purchaser or purchasers
at any foreclosure sale, notwithstanding any
redemption fFrom sale, discharge of the Indebtedness
Hereby Secured, sactisfaction of any foreclosure
decree, or issuance of any certificate of sale or
deed to any such purchaser:; and

make all necessary cr proper repairs, decoration,
renewals, replacements, alterations, additions,
ohrtterments, and improvements 1in connection with
the Premises as may seem judicious to Mortgagee, to
insure and reinsure the Premises and all risks
incideantal to Mortgagee's possession, operation,
and manAgement thereof, and to receive all Rents
therefrom

6.9 PRIORITY OF /RENTS PAYMENTS, Any Rents of the
Premises received by Mortgaczes after taking possession of all or
any part of the Premises, or pursuant to any assignment thereof
to Mortgagee under the provisicns'of this Mortgage, any document
or instrument referenced herein jor any of the other Loan
Documents shall be applied in payment of or on account of the
following, in such order as Morkgagee or, in case of a
receivership, as the court, may determing:

(a) all costs and expenses (including attorneys' fees)
incident to the foreclosure proscedings;

operating expenses of the Prewises (including
reasonable compensation to Mortgageg, any receiver
of the Premises, any agent or agenus to whom
management of the Premises has been delezated, and
also including lease commissions  apa.” other
compensation for and expenses of seeking and
procuring tenants and entering into Teases,
establishing claims for damages, if any, and paying
premiums on insurance hereinabove authorized):

Taxes now due or that may hereafter become due on
the Premises, or that may become a lien thereon
prior to the lien of this Mortgage;

any and all repairs, decorating, renevals,

replacements, alterations, additions, betterments,
and improvements of the Premises (including without
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limitation the «cost, from time to time, of
instaliling or replacing ranges, refrigerators, and
other appliances and other ©personal property
therein, and of placing the Premises 1in such
condition as will, in the judgment of Mortgagee or
any receiver thereof, make it readily rentable or
salable);

{e) any Indebtedness Hereby Secured or any deficiency
that may result from any foreclosure sale pursuant

hereto; and

(€) any remaining funds to Mortgagor or its successors
or assigns, as their interests and rights may

appear.

6.1 WAIVER. To the full extent permitted by law, the
Mortgagor herewny- covenants and agrees that it will not at any
time insist upoa/or plead, or in any manner whatsoever claim or
take any advantage of any stay, exemption or extension law or any
so~called "Moratorium waw” now or at any time hereafter in force,
nor claim, take or ingist upon any benefit or advantage of or
from any law now or .hereafter in force providing for the
valuation or appraisemenc.cf the Premises, or any part thereof,
prior to any sale or salez therecf 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 thereof, upon foreclosure
sale or other enforcement hereof, Without limiting the
generality of the foregoing, the Moctgagor hereby expressly
waives any and all rights of redemptior and reinstatement in
connection with foreclosure of this Mortgages, on its and their
own behalf, on behalf of all persons claiming or having an
interest (direct or indirect) by, chrough or uncér Mortgagor and
on behalf of each and every person acgquiring any(interest in or
title to the Premises subsequent to the date hereof, it being the
intent hereof that any and all such rights of redespiion and
reinstatement of the Mortgagor and of all other persons; are and
snall be deemed to be hereby waived to the full extent permitted
by applicable law. The Mortgagor will not invoke or utilize any
such law or laws or otherwise hinder, delay or impede the
execution of any right, power or remedy herein or otherwise
granted or delegated to Mortgagee but will suffer and permit the
exercise of every such right, power and remedy as thcugh no such
law or laws have been made or enacted, The Mortgagor hereby
expressly waives all homestead rights, if any. Tc the full
extent permitted by law, Mortgagor agrees that it will not, by
invoking utilizing any applicable law or laws or otherwise
hinder, delay or impede the exercise of any right, power or
remedy herein or otherwise granted or delegated to Mortgagee but
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will suffer and permit the exercise of every such rignht, power
and remedy as though no such law or laws has, have been or will
have been made or enacted; for itself and all who or which claim
by, through or under Mortgager, waives any and all right to have
Premises marshaled upon any foreclosure of the lien hereof and
agrees that any court having jurisdiction to foreclose the lien
of this Mcrtgage may order Premises sold as an entirety. If the
Mortgagor is a trustee, Mortgagor and the Beneficlary represent
that the provisions of this Section (including the waiver of
redemption rights) were made at the express direction of the
Beneficiary and the persons having the power of directlion over
Mortgagor and are made on behalf of the Trust Estate of Mortgagor
and all heneficiaries of Mortgageor as well as other persons

mentioned above.

6.11WAIVER OF DEFENSES. No action for the enforcement
of the lien of his Mortgage shall be subject to any defense
which would not ke good and available to the party interposing
the same in an action at law upon the Note.

6.12 TENDER OF PAYMENT AFTER ACCLLERATION. Upcn the
occurrence of an Event of Default and following the acceleration
of maturity as aforesaid,-a tender of payment of the amount
necessary to satisfy the entite Indebtedness Hereby Secured made
at any time prior to foreclasure sale by Mortgagor, 1its
successors or assigns or by arvone in behalf of Mortgagor, its
successors or assigns shall ¢onstitute an evasion of the
prchibition against prepayment «r. the premium required in
connection therewith, whichever the zase may be at the time, and
any tender of payment in full following default shall be deemed
to be a woluntary prepayment hereunder. and such voluntary
prepayment to the extent permitted by law, will therefore include
the prepayment premium set forth in the Note, In case, after
legal proceedings are instituted to foreclose the lien of this
Mortgage, tender 1is made of the entire Indebtedness Hereby
Secured, Mortgagee shall be entitled cto reimbursement for
expenses incurred in connection with such legal oroceedings,
including such expenditures as are enumerated above. .and such
expenses shall be so much additional indebtedness secured by this
Mortgage, and no such suit or proceedings shall be disuissed or
otherwise disposed of until such fees, expenses and charges shall

have been paid in full.

6.13 INTEREST AT THE DEFAULT RATE. Without limiting the
generality of "any provision herein or In the Note contained,
upon the occurrence of an Eveat of Default, all of the
Indebtedness Hereby Secured shall bear interest at the Default
Rate specified in the Note, which amount shall be calculated from

the date any payment became due under the Note.

7.0 MISCELLANEOUS PROVISIONS.
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7.1 CHANGE IN TBX LAWS. If, by the laws of the United
States of America, or of any state, county, or municipal
governmental subdivision having jurisdiction over Mortgagee,
Mortgagor or the Premises, any tax is imposed or beccmes due in
respect of the issuance of the Note or the recording of this
Mortgage, Mortgagor shall pay such tax in the manner required by
such law. In the event that any law, statute, rule, regulation,
arder, or court decree has the effect of deducting from the value
of the Premises For the purpose of taxation any lien therecn, or
imposing upon Mortgagee the payment of the whole or any part of
the taxes required to be paid by the Mortgagor, or changing 1in
any way/che laws relating to the taxation of Mortgages or deeds
or debts secured by Mortgages or deeds ¢f trust or the interest
of Mortgagor or Mortgagee in the Premises, or the manner of
collection 4@ taxes, so as to affect this Mortgage, or the
Indebtedness hereby Secured, then Mortgagor shall, upon demand by
Mortgagee or ary - subsequent holder of the Note, pay said taxes,
or reimburse Mortgagee therefor on demand, unless Mortgagee
decermines, in Mortoagee's sole and exclusive judgment, that such
payment or reimbursereit by Mortgager is unlawful; in which event
that Indebtedness Hereby Secured shall be due and payable within
thirty (30) days after written demand by Mortgagee. Nothing in
this Paragraph shall reguire Mortgagor to pay any income,
franchise or excise tax imposed upon Mortgagee, excepting only
such which may be levied against the income of Mortgagee as a
complete or partial substitute( for taxes required to be paid by

Mortgagor pursuant hereto.

7.2 INSPECTION OF THE PREMIGE3. The Mortgagor shall at
all reasonable times and upon reasonable notice permit the
Mortgagee and its agent and designees; teo-enter on and inspect
the Premises; deliver to the Mortgagee certified copies of all
Leases, agreements creating or evidencing Peissonal Property, all
amendments and supplements thereto, and any otiiec document which
is, or which evidences, governs, or creates the Fiemises; permit
access by the Mortgagee to its books and records, coastruccion
progress reports, tenant registers, sales records, offices,
insurance peolicies, supporting data, vouchers and etpsar papers
for examination and audit and the making of copies and. extracts;
and prepare such schedules, summaries, reports and (Progress
schedules as the Mortgagee may request,

7.3 HAZARDQUS SUBSTANCES., The Mortgagor hereby
represents, warrants and, covepants that neither the Mortgagor
nor, to the best of Mortgagor s knowledge, any other person
(including prior owners, tenants or subtenants) has ever caused
or permitted any Hazardous Substances (as such term is
hereinafter defined) to be placed, stored, treated, manufactured,
handled, produced, transported, held, located or disposed of on,
under or at the Premises or any part thereof including the
ground-water located thereon and neither the Premises nor any
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part thereof has ever been used by the Mortgagoer or, to the best
of Mortgagor's knowledge, by any other person (including prior
owners, tenants and subtenants) as a dump site or storage site
(whether permanent or temporary) for any Hazardous Substances,
The Mortgagor covenants and agrees that the Mortgagor shall not,
nor shall the Mortgagor voluntarily permit any other perscn or
entity to, place, hold, locate or dispose of any Hazardous
Substances on, under or at the Premises or any part thereof and
that no storage or use will otherwise be allowed on the Premises
wnich will cause or increase the likelihood of causing the
release of Hazardous Substances onto the Premises. Without
limiting the foregoing, Mortgagor shall not cause or permit the
Premises to be used to generate, manufacture, refine or process
Hazardous- Substances, nor shall Mortgagor cause or permit, as a
result of any intentional or unintentional act or omission on the
part of Medtnagor or any tenant or subtenant, a release of
Hazardous oubstances onto the Premises or onto any other
property. Mortgagor shall comply with and ensure compliance by
all tenants and subtenants with all applicable federal, state and
local laws, ordianances, rules and regulations, and ensure any
that all tenants and  subtenants obtain and comply with any and
all approvals, registrations or permits required thereunder. The
Mortgagee reserves the ‘ticht to require the Mortgagor to obtain
environmental risk studie€s and reports at any time during the

term of this Mortgage.

The Mortgagor hereby ajrees tc indemnify the Mortgagee,
ite employees, agents, officers end directors, and hold the
Mortgagee harmless from and ageipst any and all losses,
Liabilities (including strict liability), damages, injuries,
penalties, fines, settlements, expenszs and costs of whatever
¥ind or nature, known or unknown, -contingent or otherwise,
including, without limitation, reasonable attorneys’ fees, of any
sertlement or judgment and claims of aiy and every kind
whatsoever paid, incurred or suffered by, or 4sserted against,
the Mortgagee by any person or entity or goveinmental agency,
Fsr, with respect to, or as a direct or indirect (vesult of (1)
the presence on or under, or the escape, leakage;  disposal,
spillage, emission, discharge or release from the Premises of any
Hazardous Substance; or (ii) at any time, the incorrestness ar
breach of this covenant, warranty or representation set forth in
this Mortgage, including, without limitation, any viclatien or
claim arising under the Comprehensive Environmental Response,
Compensation and Liability Act, the Superfund Amendment and
Reauthorization Act, the Resource Conservation and Recovery Act,
the Federal Water Pollution Control Act, the Federal
Fnvironmental Pesticides Act, the Clean Water Act, the Clean Air
Act, any so called federal, state or local "Superfund" or
"Superlien" statute, or any other statute, law, ordinance, code,
rule, regulation, order or decree regulating, relating to or
imposing liability (including striect liability), or standards of
conduct concerning any Hazardous Substance, regardless of whether
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or not caused by, on behalf of, or within the control of the
Mortgagor.

For purposes of this Mortgage, the term "Hazardous
Substances" shall mean and include those elements or compounds
which are contained in the list of hazardous substances adopted
by the United States Environmental Protection Agency ("EPA") and
the list of toxic pollutants designated by Congress cr the EPA or
defined by any other federal, state or local statute, law,
ordinance, code, rule, regulation, order or decree reguiating,
relating to, or imposing lability (including strict liability) or
standards of conduct concerning any hazardous, toxic or dangerous
waste, substance or material, as now or at any time hereinafter
in effect,

1€ ¢the Mortgagor receives any notice or knowledge of (1)
the occurrencs,of any event involving the use, spill, release,
leak, seepage; aischarge or cleanup of any Hazardous Substance;
or (il) any comwlaint, order, citation or other nctice with
regard to air emissions, water discharges, or any other
environmental, health or safety matter affecting the Mortgagor or
the Property (an “Envirenmental Complaint") from any person or
entity {including, without limitation, the EPA} then the
Mortgagor shall immediat@iv notify the Mortgagee orally and in
writing of any such notice ‘and, if the Environmental Complaint is
in writing, shall immediately deliver a copy of the Environmental
Complaint to Mortgagee. Further, 'the Mortgagor shall immecdiately
commence all actions necessary Lo clean up, remove, resclve and

comply with any complaint, ©¢der, citation, notice or
Environmental Complaint.

In addition to all other—"tights granted to the
Mortgagee, upon Mortgagor's receipt of any aotice or knowledge
specified herein, including, without limitavizn, an Environmental
Complaint and the Mortgagor's failure to ccmmence the cleanup,
removal or resolution of any Hazardous Substance o¢ Environmental
Complaint within thirty (30) days notice of breachiof a covenant
or warranty or receipt of notice or knowledge speciiied herein
and to thereafter continuously and diligently procead mith such
cleanup, cremoval or rescluticn, except as may be delayad by an
act of God, strike, act ©f the public enemy, war, ‘tieckade,
public riot, Eire, storm, flood and explosion {"Force Majeure"),
the Mortgagee shall have the right, but not the obligation, to
enter onto the Premises or to take such other actions as it deems
necessary or advisable to cleanup, remove, resolve or minimize
the impact of, or otherwise deal with, any such Hazardous
Substance or Environmental Complaint. Any Eunds of the Mortgagee
used for any purpose referred to in this Section shall constitute
advances secured by the Loan Documents and shall bear interest at
the rate specified in the Note to be applicable after default

thereunder.
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The provisions of this Section 7.3 shall be in addition
to any and all other obligations and liabilities Mortgagor may
have to Mortgagee and shall survive the transactions contemplated

herein,

7.4 PREPAYMENT PRIVILEGE. The Mortgagor shall have the
privilege of making prepayments on the principal of the Note (in
addition to the required payments thereunder) in accordance with
the prepayment provisions set forth in the Note, but not

otherwise.

7.5 EFFECT OF EXTENSIONS CF TIME, AMENDMENTS ON JUNIOR
LIENS ANL OTHERS. If the payment of the Indebtedness Hereby
Securad, =r any part thereof, be extended or varied, or if any
part of the security be released, all persons now or at any time
nereafter Liabie therefor, or interested in the Premises, shall
be held to assant to such extensicn, variation or release, and
thelr liability, and the lien, and all provisions hereof, shall
continue in full Force and effect; the right of recourse against
all such perscns weing expressly reserved by the Mortgagee,
notwithstanding any such extension, variation or release. Any
person, firm or corporation taking a junior mortgage, or other
lien upon the Premises -oir any interest therein, shall take the
said lien subject to the rights of the Mortgagee herein to amend,
modify and supplement this Mzrtgage, the Note and the Assignment
hereinafter referred to, and ~to extend the maturity of tne
Indebtedness Hereby Secured, in each and every case without

obtaining the consent of the holder of such junior lien and
without the lien of this Mortgage' Yosing its priority over the
rights of any such junior lien.

7.6 EFFECT OF EXTENSIONS, - MODIFICATIONS AND
AMENDMENTS, If the payment of the Indebtedriess Hereby Secured,
or any part therecof, be extended or varied, ot if any part of the
security or guarantees therefor be released, all persons now or
at any time hereafter 1liable therefor or interested in the
Premises, shall be held to assent to such extensicn, variation or
release, and their lliability, and the lien, and all parovisions
hereby, shall continue in full force and effect; tue .right of
recourse against all such persons being expressly rescrved by
Mortgagee, notwithstanding any such extension, variatisn or
release. Any person, firm or corporation taking a ‘junior
mortgage, or cther lien upon the Premises or any part thereof or
any lnterest therein, shall take the said lien subject to the
rights of Mortgagee to amend (including, without limitation,
changing the rate of interest or manner of computation thereof}),
modify, extend or release the Note, this Mortgage, or any other
document or instrument evidencing, securing or guaranteeing the
Indebtedness Hereby Secured, in each and every case without
obtaining the consent of the holder of such junior lien and
without the lien of this Mortgage losing its priority over the
rights of any such junior lien except as otherwise expressly
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provided in a separate Subordination Agreement by and between
Mortgagee and the nolder of such junior lien,

7.7 CONSENT OF MORTGAGEE. The consent by Mortgagee in
any single instance shall not be deemed or construed to be
Mortgagee's consent in any like matter arising at a subsequent
date and the failure of Mortgagee to promptly exercise any right,
power, remedy or consent provided herein or at law or in equity
shall not constitute or be construed as a waiver of the same nor
shall Mortgagee be estopped from exercising such right, power,
remedy or consent at a later date and, except with respect to any
request to extend credit or grant additional time to cure an
Event nof Default, Mortgagee shall reasonably consider all
requescs-for its consent or approval,

arnv. consent or approval requested of and granted by
Mortgagee ‘pursuant hereto shall be narrowly construed to Dbe
applicable onlv~to Mortgagor and the matter identified in such
consent or apptcval and no third party shall claim any benefit by
reason therecf, ‘and shall not be deemed to constitute Mortgagee a
venturer or partnerl_with Mortgagor whatsoever nor shall privity
of contract be presumed-to have been established with any such

third party.

If Mortgagee deemi 1t to be its best interest to retain
the assistance of persons, {irms or corporations (including, but
not limited to, attorneys, appraisers, engineers and surveyors)
with respect to a request for cupsent, Mortgagor shall reimburse
Mortgagee for all reasonable costs incurred in connection with
the employment of such persons, firms’¢r corporations.

7.8 PARTIAL RELEASES, The liea of this Mortgage may be
released as to partes of Premises from tine to time, without
affecting the validity or priority of the lien hereof as to the
remainder of Premises,

7.9 PARTIAL PAYMENTS.  Acceptance by Moltgagee of any
payment which is less than payment in full of all amounts due and
payable at the time of such payment shall not constitute-a waiver
of Mortgagee's right to exercise its option to declare’ tpe whole
of the principal sum then remaining unpaid, together with all
accrued interest thereon, immediately due and payable without
notice, or any other rights of the Mortgagee at that time or any
subsequent time, nor nullify any prior exercise of such cption or
such rights of Mortgagee without its express consent except and
to the extent otherwise provided by law,

7.10 TITLE IN MORTGAGOR'S SUCCESSORS. In the event that
the ownership of the Premises becomes vested in a person or
persons other than the Mortgagor, the Mortgagee may, without
notice to the Mortgagor, deal with such successor Or suCCessors
in interest of the Mortgagor with reference to the Premises, chis
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Mortgage and the Indebtedness Hereby Secured in the same manner
as with the Mortgagor, as fully and to the same extent as it
might with Mortgagor, without any way releasing or discharging
Mortgagor from said Mortgagor's covenants and undertakings
hereunder, and without Mortgagee waiving its rights to accelerate
the Note. The Mortgagor will give immediate written notice to
the Mortgagee of any conveyance, transfer or change of ownership
of the Premises, but nothing in this Section 7.10 contained shall
vary cor negate the provisions of Section 5.2 hereof.

7.11 INDEMNIFICATION. Mortgagor does hereby covenant
and agree That Mortgagee shall have no responsibility for the
contro). care, management or repalr of the Premises and shall not
be responzible or liable for any negligence in the management,
operation/ nupkeep, repair or control of the Premises resulting in
loss, injury or death to any tenant, licensee, immediate stranger
or other person; no liability shall be asserted or enforced
against Mortgage¢ arising out of Mortgagee's exercise of «the
rights and powers -nereby granted to the Mortgagee; and Mortgagor
hereby expressly walves and releases any such liability (exceprt
for gross negligence or willful and wanton misconduct); and
Mortgagor shall and doey hereby indemnify and hold Mortgagee
harmless from any liability, loss or damage which Mortgagee may
or might incur by reason of (i) exercise by Mortgagee of any
right hereunder; and (iiy.<any and all claims and demands
whatsoever which may be asserted against Mortgagee by reason of
any alleged obligation or undertaking on Mortgagee's part to
perform or discharge any of the( terms, covenants or agreements
contained herein or in any instrament evidencing, securing or
relating to the Indebtedness Hereby ‘Srcured or in any contracts,
agreements or other instruments relatung to or affecting the
Premises; and any and all such liabilicy, luss or damage incurred
by the Mortgagee, together with the costs ang expenses, including
reasonable attorneys' fees incurred by Mortigagee in the defense
{including preparation for defense) of any .claims or demands
therefor (whether successful or not) shall be 5o much additional
Indebtedness Hereby Secured, and the Mortgagor ‘shall reimburse
the Mortgagee therefor on demand, together with intgrest thereon
at the Default Rate from the date of demand to &he _date of

payment.

7.12 SUBROGATION. To the extent that Mortgagee, on or
after the date hereof, pays any sum due under or secured by any
Senior Lien as hereinafter defined, or Mortgagor or any other
person pays any such sum with the proceeds of the Indebtedness
Hereby Secured, Mortgagee shall have and be entitled to a lien on
the Premises equal in priority to the Senior Lien discharged, and
Mortgagee shall be subrogated to, and receive and enjoy all
rights and liens possessed, heldéd or enjoyed by, the holder of
such Senior Lien, which shall remain in existence and bpenefic
Mortgagee in securing the Indebtedness Hereby Secured; and
notwithstanding the release of record of Senior Liens (as
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hereinafter defined) Mortgagee shall be subrogated to the rights
and liens of all mortgages, trust deeds, superior titles,
vendors' liens, mechanics liens, or liens, charges, encumbrances,
rights and equities on the Premises having pricrity to the lien
of this Mortgage (herein generally called "Senior Lien"), to the
extent that any obligation secured thereby 1is directly or
indirectly paid or discharged with proceeds of disbursements or
advances of the Indebtedness Hereby Secured, whether made
pursuant to the provision herecf or of the Note or any document
or instrument executed in connection with the Indebtedness Hereby

Secured,

7.13 FURTHER ASSURANCES. Mortgagor, at Mortgagor's
expense, will execute, acknowledge and deliver all such documents
and take Aall such action as Mortgagee may reasonably request for
the Mortgacor assuring Mortgagee of the rights now or hereafter
subject to tie lien herecf or assigned hereunder or intended so

to be,

7.14 SUCCESGSOR AND ASSIGNS. This Mortgage and each and
every covenant, agrecment and other provisions hereof shall be
binding upon the Mortgagor and its successors and assigns
(including, without limitation, each and every from time to time
racord owner of the Preowises or any other person having an
interest therein), and shail inure to the benefit of thne
Mortgagee and its successors! apd assigns. Wherever herein the
Mortgagee is referred to, such reference shall be deemed to
include the holder from time tc :ime of the Note, whether s0
expressed or not, and each such from time to time holder of the
Note shall nave and enjoy all of the rights, privileges, powers,
options and benefits afforded hereby /and hereunder, and may
enforce all and every of the terms and provisions hereof, as
Fully and to the same extent and with the sarpe effect as if such
from time to time holder were herein by name fuecifically granted
such rights, privileges, powers, options and benefits and was
herein by name designated the Mortgagee.

Mortgagee may, in its sole discretion at any time during the
cerm of the Loan, sell, assign, syndicate or otherwiceitransfer
and/or dispose of all or any part of its interest in the lioan and
tnhe Loan Documents. Mortgagor shall permit Mortgagee tq submit
o Mortgagee's assignees the financial data and all (cther
information Ffurnished to be furnished by Mortgagor pursuant to
the Commitment, Note, Mcrtgage or other Leoan Documents.

7.15 USURY; REDUCTION OF INTEREST. Notwithstanding
anything to the contrary contained herein or in the Note, any
ocher Loan Document or in any other document or agreement
executed and delivered pursuant to the Commitment or required by
Loan Documents, whether now existing or hereafter arising and
wnether written or oral, it is agreed that the aggregate of all
interest and any other charges constituting interest, or
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adjudicated as constituting Interest, and contracted for,
chargeable or receivable wunder the Note or otherwise in
connection with the debt evidenced thereby, shall under no
circumstances exceed that permitted by law. In the event cthe
maturity of the Note is accelerated by reason of an election by
rhe holder thereof resulting from a default thereunder or under
any other of the Loan Documents, or by voluntary prepayment by
Mortgagor or otherwise, then earned interest may never include
more than permitted by law. If from any circumstance any nolder
cf the Note shall ever receive interest or any other charges
constituting interest, or adjudicated as constituting interest,
the amount, if any, which would exceed that permitted by law (the
"oxcegs’ Tnterest"), shall be applied to the reduction of the
principai-amount owing on the Note, and not to the payment of
interest. If the Excess Interest exceeds the unpaid principal
balance of the Note, then the Excess Interest shall be refunded
to Mortgagor. ) All sums paid or agreed to be paid to the holder
of the Note {or the use, forbearance or detention of the
indebtedness of! Merktgagor to the holder of the Note shail be
amortized, prorated, allocated and spread throughout the full
term of such indebtedraess.

7.16 RETURN Ok SURRENDER QF PAYMENTS. 1€, after receipt
of any payment of all cr. any part of the Indebtedness Secured
Hereby, Mortgagee is for any reason compelled to surrender such
payment to any person or entity because such payment is
determined to be void or voidable as a preference, impermissible
setoff, or a diversion of trust «funds, or for any other reason,
this Mortgage shall continue in Ffull force notwithstanding any
contrary action which wmay have ‘oeén taken by Mortgagee in
reliance upon such payment, and any sdch contrary action so taken
shall be without prejudice to Mecrtgagee's rights under this
Mortgage and shall be deemed to have beell conditioned upon such
payment having become €inal and irrevocaile; and such payment
shall not constitute a release of Mortgagouo From any liability
hereunder or under the Note to the extent of .cuch payment, and
Mortgagor agrees to pay the amount of such payment(, together with
interest at the Default Rate, to Mortgagee upon deunapd,

7.17 PROVISIONS SEVERABLE, The unenforceapility or
invalidity of any provision or provisions hereof shall rou, render
any other provision or provisions herein contained unenfoiceable

or invalid.

7.18 CAPTIONS AND PRONOUNS. The captions and headings
of the wvarious sections of this Mortgage are Eor convenience
only, and are not be construed as confining or limiting in any
way the scope or intent of the provisions hereof. Whenever the
context requires or permits, the singular shall include the
plural, the plural shall include the singular and the masculine,
feminine and neuter shall be freely interchangeable.
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7,19 ADDRESSES AND NOTICES, Any notice which any party
hereto may desire or may be required to give to any other party
shall be in writing, and the mailing thereof by certified mail
to the following addresses, or to such other place as any parcty
hereto may by notice in writing designate, shall constitute
service of notice hereunder, Notice shall be deemed to be
received three (3) business days after mailing. Notices shall be
mailed as follows:

a) If to the Mortgagee:

Household Bank, f£.s.b.

2700 Sanders Road

Prospect Heights, IL 60070

attn: Household Commercial Real Estate Services

With a copy to:

Household Bank, f.s.Db.

One Mid America Plaza

Suite $724, North Tower

Dak Brook Terrace, Illincis 60181
Attn: Viee DPresident - Administration

If to the Mortgugor:

Pioneer Bank and Crust Company
4000 W. North Avenur

Chicago, Illinois 60033

attn: Land Trust Deparctrent

With a copy to: Beneficiary o/o Joseph Pacini, 132
Rue Touraine, Barrington, Illineis 60010

7.20 TIME OF ESSENCE. It is specifically agread that
time is of the essence of this Mortgage.

7.21 COVENANTS RUN WITH LAND, All of the =zcveznants of
this Mortgage shall run with the land constituting thePremises,

7.22 LAW; VENUE; JURISDICTION, This Mortgage 1us. and
shall be deemed to be, a contract entered intc and pursuant to
the laws of the State of Illinois and shall be in all respects
governed, construed, applied and enforced in accordance with the
laws of said State, without regard to 1its conflict of laws
principles; and no defense given or allowed by the laws <f any
other state or country shall be interposed in any action or
proceeding hereon unless such undersigned agrees to submit to
personal jurisdiction in said State in any action or proceeding
arising out of this Mortgage and, in Efurtherance of such
agreement, the undersigned hereby agrees and consents that

-53-




without limiting other methods of ocbtaining Jurisdiction,
personal jurisdiction of any court located in said state and that
any process or notice of motion or other application to any such
court in connection with any such action or proceeding may be
served upon the undersigned by certified mail to or by personal

service at the last known address of the Mortgagor, whether such
address be within or without the jurisdiction of any such court.

7.23 FUTURE ADVANCES. At all times, regardless of whether
any proceeds of the Loan have been disbursed, this Mortgage shall

also secure:

(a) future advances and loans <Irom Mortgagee to
Mortgagor, as provided in the Commitment dated
September 6, 1988 issued by Mortgagee to Mortgagor
and the application therefor (the "Commitment") and
the other Leoan Documents and all advances,
di1shursements and other payments required pursuant
hereto or to the other Loan Documents are
obligatory advances and shall, to the fullest
extent mermitted by law, have priority over any and
all mechunics' lien claims and other liens and
encumbrances. arising after the date of the
recording of this Mortgage; and

all other sums due and owing pursuant to Note and
this Mortgage and advanced by Mortgagee to protect
the Premises or t¢ preserve the priority of the

lien established hersby; PROVIDED THAT such other
sums shall not exceed” the lesser of one hundred
fifty peccent (150%) of/ the Loan or the maximum
amount permitted by law.

7.24., LIMITED LIABILITY. This Mortgage is executed by
Mortgagor, not personally but solely as trustec under the terms
of the aforesaid Trust Agreement, solely in thec exercise of the
power and authority conferred upon and vested in it as such
Trustee (and Mortgagor hereby warrants that 1t pogsasses full
power and authority to execute this instrument). It is oxpressly
understood and agreed that:

(1) Nothing herein or in other Security Documents con-
tained shall be construed as establishing any
personal liability upon Mortgagor, personally, to
pay Indebtedness Hereby Secured or to perform any
of the terms, covenants, conditions and agreements
herein or therein contained, all such personal lia-
bility being hereby expressly waived by Mortgagee;
Mortgagee's only recourse against Mocrtgagor being
against Premises and other property given as
security Ffor the payment of Indebtedness Hereby
Secured ("Other Security"), in the manner herein,
in other Security Documents and by law provided.
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In the event that Mortgagor or Beneficiary shall
default in any of the terms and conditions required
of either of them pursuant to Commitment or if an
Event of Default shall cccur or upon maturity of
Indebtedness Hereby Secured, whether by
acceleration, passage of time or otherwise, the
recourse of Mortgagee shall be limited to judicial
foreclosure of Premises or the exercise of other
remedies set Eorth herein and 1. other Security
Documents and, subject to the limitations expressly
set forth herein and therein, there shall be no
personal liability of Mortgagor for the payment of
f{ndebtedness Hereby Secured.

Exoent as herein and in other Security Documents
provicded, Mortgagee shall look solely to Premises
and -0Other Security upon foreclosure of this
Mortgage and no deficiency judgment for
Indebtedness Hereby Secured (following the
applicatioa  «f Premises, Other Security and the
proceeds thersof) shall be instituted, sought,
taken or obtainec against Mortgagor, PROVIDED THAT,
nothing contaired herein shall be deemed to
prejudice the rignts” of Mortgagee to recover from
Beneficiary:

a). FEull payment of TIrdazbtedness Hereby Secured
pursuant to the provisions of Note;

b). all funds, damages 0r  costs (including,
without limitation, attcrieys' fees) incurred
by Mortgagee as a result of( fraud or material
misrepresentation by or on benalf o5f Mortgagor
or Benefliciary; or

c). all condemnation awards or insurance proceeds
which are not utilized in accordance with the
terms and conditions herecf and c<f . Loan
Papers; or

d). all rents, revenues, income, L1ssues, Proceeqs
or profits of Premises held or collected by or
on behalf of Mortgagor or Beneficiary
following an Event of Default and not applied
to Indebtedness Hereby Secured; or

e}. all Ffunds, damages or costs incurred by
Mortgagee as a result of any material waste of

Premises; or
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any and all costs, expenses, damages or
liabilities incurred by Mortgagee, including,
but not limited te, all attorneys' fees,
directly or indirectly arising out of or
attributable to the use, generation, storage,
release, threatened release, discharge,
disposal or presence on, under or about
Premises of any materials, wastes or
substances defined or classified as hazardous
or toxic pursuant to federal, state cor local
laws or regulations;

IN WITNESS WHEREQOF, the Mortgagor has caused this
Mortgage o be executed by its general partner and thereunto duly
authorized and attested all on and as of the day, month and year
first above written,

PIONEER BANK AND TRUST COMPANY,
not personally but solely as
Trustee afdresdid

; /.
By: % f //7/{:/&——::—-_—'_—-«..

Its:  DANIL N WLODEK

ATTEST: . TARS o
v

.’/- /f-".” . .
7 L /ﬁg{f
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STATE OF ILLINOIS

COUNTY OF C O O K

The undersigned, a Notary Public in and for said County, in
the State aforesaid, DOES HEREBY CERTIFY that LANILL N wWioocK p
YRUSE i, of PIONEER BANK & TRUST COMPANY ("Trust")
and RANTANA X Tt n P S D S | thereof,
personally known to me to be the same perseons whose names are
subscribed to the foregoing instrument as such _ fHisdorigc:
and &53%. L. , respectively, appeared before me thls day in
person_and acknowledged that they signed and delivered the said
instrumep’- as their own free and voluntary act, and as the free
and voluntarv act of Trust, fcr the uses and purposes therein set
Eorth: and the said Axsfe f. Lo did also then and there
acknowledge that as custodian of the corporate seal of Trust, did
affix the said ~corporate seal cthereof to said instrument as
h#&_ own free aasd voluntary act, and as the free and voluntary
act of Trust, for the uses and purposes therein set forth.

GIVEN under my hand and Nctarial Seal this ) x 1405
of , 19884

.'\ ~ b d [ \-‘

UiFH‘nL PR
RENA M. PHILIADS

My Commission Expires:{ Moty fun Slie i
B Comminaian Lesizss & Ate
N\N“M’Vu'\/'/\-"v’v'\'v-,)- y S
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STATE OF ILLINOIS )
) S5,

COUNTY Or' COOK )

I, LlﬂgiﬂAh— + -E)“-Kﬁulj‘ , a Notary Public
in and for said County, Ln the State aforesaid, DO HEREBY CERTIFY
that JOSEPH PACINI AND ADELE M. PACINI personally known to me to
he the same persons whose names are subscribed to the foregoing
instrument, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument
as their own free and voluntary acts, for the uses and purposes

cherein set forth;:

| N
gzvgm under my hand and Notarial Seal this _ ' ™~ day
of (etinvpe » 1988,

-

O eQooe . L x Lj#ng

Notary Public

My Commission Expires:
“1l4la,

“"OFFICIAL SEAL"
COLEEN F. DANAHER

Notary Public, State of Mhinols
My Comanssion S - v Sapt. 4, 1891
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LEGAL DESCRIPTION OF PREMISES

PARCEL 1:

THE WEST 403 FEET OF THAT PART OF THE EAST 1/2 OF THE SOUTHWEST
174 OF SECTION |, TOWNSHIP 412 NDRTH, ReMGE 10 [AST OF THE THIRD
FRINCIPRAL MERIDIAN, WHICH LIES EAST OF THE MEST 30 ACRES THEREQF
(EXCEPT THE SOUTH 70 FEET TAKEW FOR DUNDEE ROAD; ALSQ EXCEPT THE
NURTH, 306 FEET OF THE SOUTH 370 FEET OF THE WEST 225 FEET
THEReDT: ALSO EXCEPT THE NORTH 20%4.73 FEET EAST OF THC WEST 3C
ACRES 1%, COOK COUNTY, ILLINDIE.

PARCEL 2:

THAT PART OF “IHE SAST 1/2 OF THE SOUTHWEST 14 OF SECTION I,
TOWNSHIF 4% NORTH, RANGE 10, EAST OF THE THIRO PRINCIPAL
MERIDIAN, WHICH LIES ZAST OF THE WEST 30 ACRES THEREQF (EXCEPT
THE SOUTH 70 FEET TAKEM ZOR QUNDEE ROAD AND EXCEPT THE €8ST 234
FEET THEREGF AND, ALSO Z¥OSPT THE WEST 405 FEET THEREDF, ALSO
EXCEFT THE NORTH 2096.75 FO¢7 EAST OF THE WEST 30 ACRES) [N COOK
SOUNTY, JLLINOIS,

PARCEL 3t

THE EAST 170,00 FEET OF THAT PART OF “THe<EAST /2 OF THE
SOUTHWEST J/4 QF SECTION I, TOWNSHIP AZ }DRTH, RANGE 10 EAST OF
THE THIRD FRINCIPAL MERIDIAN, WHICH LIES EATT OF THE WEST 30
ACRES THEREOF (EXCEPT THE SOUTH 70 FEET TAKIH FUR DUNDEE ROAD &ND
EXCEFT THE EAST 68 FEET THERECF AND EXCEPT THr((iRTH 170 FEET OF
THE SOUTH 240 FEET OF THE WEST 170 FEET OF THE EAST 234 FEET
THEREDF, ALSO EXCEPT THE WORTH 2094.75 FEET EAST Of THE WEST 30
ACRES) ; ALSO, THAT PART OF VACATED RIGHT OF WaY OF BaLDWIM ROAD
OESCRIBED AS FOLLOWS: THAT PART OF TRE EAST &4 FEET OF THE
SOUTHWEST J/4 OF SECTION !, TOWNSHIP 42 NORTH, RANGE 10, E4ST OF
THE THIRD PRINCIPAL MERIDIAN (EXCEPTING THE NORTH 2096.75 FE&T
THEREQF? , LYING NDRTHERLY OF A LINE 66 FEET NORTHWESTERLY OF ANVE
PARALLEL (AS MEASURED AT RIGHT ANGLES) WITH A LINE DRAWN THROUGH
A FOINT ON THE WEST LINE OF THE SOUTHEAST 1/4 OF SAID SECTION ),
SA1D POINT BEING 327.4f FEET NORTH DF THE SOUTH LINE OF 5a1D
SOUTHEAST §/4, T0 A PDINT ON THE EAST LINE OF THE WEST 66 FEET OF
SAD SOUTHEAST )/4 477,41 FEET NORTH OF THE SOUTH LINE OF SalD
SOUTHEAST 1/4, IN COOK COUNTY, JLLINOIS,

EXHIBIT "A"




UNOFFICIAL COPY

161701~19

ADDITIONAL SECURITY DOCUMENTS

Assignment of Rents.

Specific Assignment of Leases and Rents.

Combined Security Agreement and Collateral Assignment,
Tzrevocable Right to Approve Trust Documents.
Amencment to Management Agreement.

Agreemant Assuming Personal Liability.

Security Acicement and UCC-1 and UCC-2 Financing
Statements.

Security Agreemcnrt, and Assignment of Contractural
Agreements Affecving Real Estate.

Other miscellaneous documents executed:in copneg¢tion
with Loan, Lo o

EXHIBIT "B"




