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MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES AND RENTS

AMONG

AMER.ICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGN, NOT PERSONALLY, BUT SOLELY AS TRUSTEE
UNDLZx TRUST AGREEMENT DATED MAY 6, 1982
AND «FOWN AS TRUST NUMBER 55185 and
MALLERG=-CHICAGO LIMITED PARTNERSHIP,
AN ILLINCIS LIMITED PARTNERSHIP, !
collectively, the Mortgagor .
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HELLER FINANCIAL, INC., Mortgagee A
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This document prepared by and N
after reccrdation, return to:

Ann Marie Sink, Esq.
Katten Muchin & 2avis
525 West Monroe Street
Chicago, Illinois 60606 |
' Loan No. 88~-148C

Common Address of Premises: Property Index No. 17-15-101-017

S South Wabash /
67 East® Madison
Chicago, Illinois

- BOX1S
? WS ARU= [ /314 /e ;i




Ly g g,
DRI e St IO RSO
ToumFE

SN LI T g2

coapid A0

()
.Y - -
COnaal

F? PR
e - t‘f l:l» ‘:-r: 'u

! -'1;1‘«:

R o by ety et mn *y E




S WL, N T LN R TSy T IR PN SRR TN TP | P Y y ‘ " h LA o

Aa\}_5 .J(;? 3 \xl'i 3

o

; TABLE QF COMTENTS "
5 "
; SECTION PAGE
; 1 Gtantiﬂg CIaUSE'I e & & & 8 & 8 8 v e & ¢ e ® 2 5 \“
; 2 Grdnting Clause"II. P T I T T S B I ) B {“
}' 3 Payment of Indebtedness; Covenant of Authority 4
and Ownership; Use of Collateral; Further %

ASGUTANCES + ¢ v v o o ¢ o 4 o & o s 8 s 4 s s s 9 ﬁ

g 4 Mairienance and Restoration; f
. : ' Paywent of Liens; Indemnity; Inspection Rights. . 10 i
. 5 Payment ¢f Taxes; Tax Deposits Eﬁ f
3 Reliance on Tax Billy; Lien Claims . . . . . . . . 13 &
lr‘ 6 Insurance L » a . » L [ ] » L ] L] L] L] L] a - L] L] L] [ ] 15 @ .E
; 7 Adjustment of Lossc#; Eg d
Application of Insurarce Proceeds . « « « « o« &+ o 17 C ",

3,

8 Condemnation. . « « + ¢ o v v s s 0 0 e o 20 i

f 9 Due on Sale and Further Encumbrance . . + « « « . 21 iy
10 Stamp Tax; Effect of Changes | e

' in Laws Regarding Taxation. . . « o« o v ¢ & « » + 22 5
R 11 Leases and Pents. . + + + + o+ o ¢« o 2 (5)e o0 0 22 “
; 12 Environmental Matters « . + o « o ¢ ¢ o ales s 27 ﬂ
13 Furnishing of Financial Statements to Mortgaggée ). 30 ‘1{

14 Mortgagee's Performance of Mortgagor's Jf

Obligations « + « « v ¢ ¢ v ¢« v v o s ¢ 0 o s o s 2] B

. 15 Events of Default; Acceleration of b
‘ Indebtedness. « . « « o « o o o 4 4 o 8 0 o s 04 32 L
16 Entry; Foreclosure; Expense of Litigation . . . . 3¢ ?;

' »

17 Application of Proceeds of FPoreclosure S5ale . ., . 36 i

i

A

.

-2- o




) 4 T PRI RARE OTE oS TR e R T AN IRy
,‘- r; *
! . .
. Y ki
r ?
' a
' ! "JJ.
o ¥
| TR “h
I'_ " l“ N . v,
] ! '
. , .
N +
‘ e
. ‘~I-
iy
5\ N T

! .

L] . L X
' ‘ 3

. v f & .

) 3

Ve !
.,I E oot
B [ L .
1
. '
. v
[ ) . . .
" . . . . 4
.
3 ) !
. [
B ! ;
[ . ' o .
" . B .t . l vty - .
I et
K
' | ¥
l

. ' ~ . ' :‘)“
[ ! ' N
- 1
: [}
St , . .
. =
| 1]
. .»-
1 2 .
. h "]’
!




UNOFFICIAL.COPY

Appointment of Receiver or Mortgagee in
POSSESSiOn- - L] o - - L] L] L] - * » L L »

Rights Under Uniform Conmercial Code. .
Rights Cumulative ¢« + « 5 ¢ & + o o +

Release Uron Payment and Discharge
of Mortgagor's Obligations. . . . . . .

5iving of Notice: « o o o ¢ o o v v o
WaiviZs « o o o o o s v s 0 v o s o 2 s
Filing zrd Recording Charges and Taxes.
Businegs Fucpose; Usury Exemption . . .
Miscelianeous m o v + « v « « & o o« o

Lien for Loar Comrissions;
Service Charges ana the Like. . . . . .

Exculpatory ClausesS. « o v is o » s o s o s o oo

37
37
38

38
38
K}
4l
42
42

45

45

06£6€SES

T N g o= oxophes s - P
C A S IR Tk - s e M T

DEE Y TR







P 3 i

Fl

. ﬁ 'I L \'f‘ll # - e

CIAL COPY

’

6&35R35ﬁ35n)

THIS MURTGAGE, SECURITY AGREZMENT BAND LSSIGYMENT OF
LEASES AND RENTS (this "Mortgage”) is made as of Novewber Z),
1988, by and amcng AMERICAN NATIONAL BANK AND YRUST COMPANY QF
CHICAGO, not perascnally but as Trustee under Trust Agreement dated
May 6, 1982 and known as Trust WNumber 55185, whose mailing
address i# 33 North LaSalle Street, Chicago, Illincis (the "Land
Trustee") whcse sole beneficlary is MALLERS~-CHICAGD LIMITED
FARTMERSHIP,; an Iliincis limited partnership whose mailing address
is 105 West Adams Street, Chicago, Illinois 60603 (the
*Reneficiury”; Land Trustee and  Beneficiary are hereinafter
collectively referred to as the ‘“Mortgagor"), and HELLER
FINANCIAL, -7k0., a Delaware corporation (the “Mortgagee") whose
mailing addrces, is 200 North LaSalle Street, Sth Floor, Chicaga,

Illinois 60601.
WITNESSETH:

WHEREAS the Hortgagor is Jjustly indebted to the
Mortoagee in the principal sum of SEVENTEEN MILLION SEVEN HUNDRED
THIRTY SEVEN THOUSAND (FIVE HUNDRED AND NO/1C00THS DOLLARS
($17,737,500.00) which includes "Accrued Interest® (as defined in
the "Note", as hereinafter dezfined) not to exceed $1,237,500.00,
as evidanced by one certain PRUMISSORY N E of the Mortgagor of
ever dat& herewith, made paysble +o) the oruer of and delivered to
the Mortgagee, the final payment ¢z which, if not socner paid,
shall be due on November 30, 1895 (tn» “Maturity Date¢”), (which
Pronissory Mote, together with &1l notes issued in substitution or
exchange therefor and/or as any of the forsqoing may be amended,
modified or supplemented from time ¢t ‘time herealter, is
hereinafter called tha "Note”). The terms 202 provisions of the
Note are hereby iacorporated and made a parti hereof by this
reference theretn with the same force and effeci 2a if set forth
at liength herein, ‘

VHEREAS Mortgagee wishes to secure: (1) ths prompt
payment of the Note, together with interest and premiuss. if any
due thereon, and late charges and other amounts, “4r any,
including, .but nct limited to, any "Release Fee” (as detiued in
the Note) due or vo become due thereunder, in accordance with the
terms of the Note, (1i) the payment of any and all other debts,
claims, obligations, demands, monies, liabilities and/or
indebtedness (of any and every kind or nature), including, without
limitation, attorney's fees, costs and expenses, now and/or
hereafter owing, arising, due or payable from Mortgagor to
Mortgagee under and/cr pursuant to the terms and provisions of
this Mortgage ("Additional Liabilities"), (iii) the payment of any
and all other debts, rlaims, obligations, demands, monies,
liakilitins and/or indebtedness (of anv and every kind or nature)
now and/or hereaftei owing, arising, due or payable from Mortgagor

0EESeCRs
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to Mortgagee (hereinafter referred to as "Future Advances”) )
howscever evidenced, created; incurred, acouired or owing, whecher
¢ rect or contingent, and arising under and/or pursusnt to the
teras and previsions of the Standing Mortgage Losn Comaitment
dated September 14, 1988 from Mortgagee to and zccepted by or orn
behalf of Mortgagor (the *Commitment®™) and any other agreemants, 2
S security agreements, assignments of leases and rents, letters cf
. credit, holdback or reserve agreements, guaranties, inatruments
o and/or documents now snd/or hereafter executed and/or delivered by |
by or for Mortgagor to Mortgagee (hereinafrer, together with the i
> Commitmznt, referred to as. the "Other Agreemente"), it being ¥
v contemplated that Morrgagor may hereafter bdecome indebted to
T Mortgagee ‘ror Future RAdvances; provided, however, that the maximum .
~I amount of the "Indebtedness® (hereinarter defined) nutstanding at o s
e ' any one time Ricurei hereby shall not exceed $35,500,000.00. As B
NG vsed in this Morigage, the term "Indebtedness” means and includes

& the payment when Zue or declared due of the principal amount of

s the Not2 toyether with all interest, additional interest, late

X charges, prepayment ntemiums and any other &amounts provided for

therein together with «che Additionsl iiabiiities and the Future .
Advances, all as s2t Secth in the Note, a copy of which is _
attachad hereto as Exhibic "A" and made a part hereof. Ao

ce|

&
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: SEUTION 1 =
GRANTTNG CLAUSE-I
3

- NOW, THEREFORE, to secure ‘tpc Indebtedness, and to .
v secure the performance and observance oy Mortgagor of the v
: covenants, conditions and agreements containcd in the Note, this ¥
o Mortgage and/or the Other Agreements, and alsu.in consideration of
e thie sum of ONE DOLLAR ($1.00) in hand paid, the raceipt whereof is .
-@ hereby acknowledged, Mortgagor does by these prersents MORTGAGE, .
i GRANT, BARGAIN, REMISE, RELEASE, ALIENATE AND CONVEY unto the g
v Mortgagez and its successors and assigns forever, all of the v
;. following described property whether now owned oi  hareafter i
47 acquired by Mortgagor (which property is hereinafter < cometimes '
_ individually and collectively referred to as the "Morigaged
N Prop.'rty"), to wit:

) (a} the following degcribed real estate and all of -
. Mortgagor's present and hereafter-acquired estate, right, title <
) and interest therein, situated, lying and being in the County of e
Cook and State of 7Tllinois as more particularly described on e
EXHIBIT "B" attached hereto and made a part herecf (the , i
“Premises™); : '

}
.
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{b) All buildings, structures and improvements of every
nature whatsoever nrow or hereafter situated on the Premises (the
"Improvementst), and all fixtures. fittings, building matariala,
machinery, equipment, furniture and furnishings and personsl
property of every nature whatsosver now or herealtzr owned by the
Mortgagor {or beneficiary of Mortgagor) and used or intended io b2
used in cornection with or with the operation of said Premises and
Improvements, including all zxtensions, additions, improvements,
hetterments, renewals, substituticons and vceplacements te any of
the foreqoing, whether such firtures, furnishings and personal
propert 'are actually located on or adjacent to the Premisas
and/or the Improvements or not and whether in storage or otherwise
wheresoev(z the same may be lorated. Trade fixtures and personal
preperty of ‘mnants and property of Mortgagor's contractors ave
specifically excluded irom this Mortgage:

(¢} AL easements, rights of way, gores of land,
streets, ways, 21lzys, passages, sewe: righ%s, waters, water
courses, water rights and powers, mineral rights, air rights ané
all development righta; 2states, lzases, rights, titles, intersst,
privileges, liberties, tedements, hereditaments, and appurtenances
whatsoever, in any way belunging, relating or appertaining to any
of the Premises andfor Imprrvyements, or which hereafter chall in
any way belong, relate or bhe appurtenant thereto, whether now
owned or hereafter acguired by the Mortgagor, and the reversion
and reversions, remainder and remzinders, rents, issues, profits
tnereof, and all estate, tlight, title, interest, property,
possession, claim and demand whatscev:ir at law, as well as in
equity, of the Mortgagor of, in and to the same, including but not
limited to:

OGELTTES

{i) All leases, tenancies, liicenses, concessions
and cther agreemenis affecting the use, enjoymerr or occupancy of
the Premises and/or Improvements now or herealter entered in%o
(the "Leases") and all rents, royalties, profiis, issues and
revenues from the FPremises and/or. Improvements from time to time:
accruing, whether under Leases, now existing or herear’e:. created
{the "Rents"), reserving to Mortgagor, however, so icoj as no
"Event of Default" (hereinafter defined) has occurred hezzunder,
the right to receive and apply the Rents in accordance with the
terms and conditions of Section 11.1 hereof; and ' :

(ii) All judgments, insurance proceeds, awards of
damages and settlements hereafter made resulting from condemnation
proceedings or the taking of the Premises and/or the Improvements
or any part thereof under the power of eminent domain, or for any
damage (whether caused by such taking, by casualty or otherwise)
to the Premises and/or the Improvements or any part thereof, or to
uny rights appurtenant thereto, including any award for change of
grade or streets;
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(d) All proceeds of the conversion, voluntary or
involuntary of subparagrapha (a) and (b). abcve into cash or
liquidated claims; .

{e} Any monies on deposit with or for the benefit of
Mortgauee, including but not limited to deposits for the payment
of real estate taxes or special assessments against the Premises,
Improvements and/cr Leases or for the payment of premiums on
policies of fire and other hazard insurance for or with respect to
the Premises, Improvements and/or Leases;

(£) All ygoodwill, trademarks, trade names, option
rights, “bsoks and records, and general intangibles of the
Mortgagor :rlating to the Premises, Improvements and/cr Lesses,
and all acccunis, contract rights, instruments, chattel paper and
other rights or the Mortgagor for payment of money, for property
sold or 1lent, <Zour services rendered, for money lent, or for
advances or depusits made relating to the Premises, Improvements
ard/or Leases, includicg, without limitation, all tax refunds and
refunds of any other mories paeid by or on hehalf of Mortgagor
relating to the Prerises, Improvemert3 and/or Leases;

{u} ALl rights QOf Zhe Mortgagor to any and all pilanc
and specifications, designs, drawings and other matters prepared
for any ronstruction on the Prenig:s and/or Improvements;

(hy All rights of the liortgagor under any contracts
executed by the Mcrligagor with aany picvider of goods or services
for or in connecticen with any constiruction undertaken on or
services performed or to ke performed in connection with the
Premises, Improvements and/or Leases;

{i} All rights of the Mortgegor ac cseller or borrower
under any agresmant, contract, understanding or arrangement
pursuant to which the Mortgagor has obtained the ajgra2ement cof any
person or entity tc pay or disdurse any money for cha Mortgagor's
sale or borrowing on the sscurity) of the Premises, Iucrovemenis
and/or leases or any part thereof:;

{i) To the extent assigrable, any and all pernits,
certificates, zpprovals and authorizations, however characterizad,
issued or in aay way furnished whether necessary or not, for the
opevation and use of the Premises, Improvements and/or Leases,
including, without limitaticn. building permits, environmentsl
certificates, licenses, certificates of operation, warranties and

guaraintees; and

« (k) All of the "Deposits" and the "Collateral", which
terms are defined in Section 2.1 hereof.
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the rents, issues, profits and proceeds thereof, unto the
Mortgagee, its successors and assigns, forever, free from all
rights and benefits under and by virtue of the Homestead Exemption
Laws of the State or other jurisdiction in which the Premises are
located (which rights and bsnefits are hersby expressly released
and waived), for the uses and purposes herein set forth.

SECTION 2 '
GRANTING CLAUSE-II

: 2.) Mortgagor and Mortgagee agree: (i) that this
Mortgage shall ronstitute a Seeurity Agreement within the meaning
of the Uniform Conmercial Code of the State in which the Premiscs
are located (the “Code”) with respect to all sums now or hereafter
on deposit with the Jertgagee pursuant to Sections 4, 5, 7 and 8
hereof and any other Section of this Mortgage {the "Deposits”) and
with respect to any preoerty included in the definition herein of
the words "Mortgaged Property”, which property may not be deemed
to form a part of the real estate described in EXHIBIT "B or may
not constitute a "fixture" (w.thin the meaning of Section $-313 of
the Code), and all replacements of sucrk property, substitutions
for such property, additions to such property, and the ;~oceeds
thereof {said property, replacemenis, substitutions, additions and
the proceeds thereof being sometimes nerein collectively referred
tc as the "Collaterai®); and (ii) thac 2 security interest in and
to the Collateral and the Deposits -is hereby granted to the
Mortgagee; and (iii) that the Deposits @and_ all of Mortgager's
right, titie and interest therein are hereby assigned to the
Mortgagee; all tc secure payment of the Indebterdness and to secure
performance by the Mortgagor of the terms; . covenants and
provisions hereof., The lien and security intere¢st hereof will
avtomaticaily attach without further act, to all afisr acquired
Deposits and Cullateral, ‘ :

o A B e R SRR WA Aot - B B A A B A LG MY SN e W o L v Sy e B Jack
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SECTICN 3

PAYMENT OF INDESTEDNESS;
COVEHANT OF AUTHORITY AND OWNERSBIP; USE OF COLLATERAL;
FURTHER ASSURANCES

3.1 The Kortgagor hereéby covenants with the Mortgagee
that Mortgagor will pay or cause to bs paid when due or declared
due, each item of Indebtedness secured by this Mortgage, in
accordance with tne terms of the Note, this Mortgage and the Other
Agreemeuts.

3.2 The Hortgagor hereby covenants with the Mortgagee
and with (h2: purchaser at any foreclosure sale: (i) that
Mortgagor now has and hereafter shall maintain the standing,
right, power and lawftul authority to own the Mortgaged Property,
to carry on the business of and operats the Mortgaged Property, to
enter into, execute and deliver this Mortgage, the Note and the
Other Agreements to ¥ortgagee, to encumber the Mortgaged Property
to Mortgagee as provided fherein or in the Other Agreements and to
perform all of Mortgagu:r's obligations and to consummate all of
the transactions described in or contemplated by this Mortgage,
the Note and the Other Agresments; (ii) that the execution and
delivery of this Mortgage, the mote and the Other Agreements by
Mortgagor and/or the performance hy Mortgagor of its obligations
under the same shall not by the nzssage of time, the giving of
rotice or otherwise, constitute a viclation of any applicable law
or a breach of any provision coutained in any agreement,
instrument or document to which #ortosgzor is now or hereafter
shall become a party or by which it is o. may become bound; and
{iii) that at the execution and delivery hrreof, Mortgagor owns
the Mortgaged Property and has good, indefeasible estate therein,
in fee simple; that the Mortgaged Property (inc<luding the Deposits
and tha Cellateral) acte free from all encumbranc:s whatscever (and

any claim of anv other person thereto) other than the subcrdinated .

lien of 3ank of Amerita National Trust and Savings Asseciation
{the "Junior lLeader") and such other encumbrances perwicted by rhe
Mortgagee in writing (tns “Permitted Encumbrances"): tbat it has
good aud lawful right to sell; mortgage and convey the Mertganged
Property; and that Mortgagor and its successors and assigng shall
forever defend tne Mortgaged Property against all claimg and
demands whatsoaver,

3.3 'The Mortgagor agrees that, without the written
coneent of the Murtgagee, the Mortoager will not remove cr permit
to be removedl from the Mortgaged Properxty any of the Collateral
excent “hat 80 long as no Event of Default exists hereunder,
Mortgagoer shall bhe permitted to sell or otherwise dispose of the
Callateral when obesolete, vorn out, inadeguate, unsarviceable or
urnecessary for usz in the cperation of the Mortgaged Fropa:ity,

O8EE6ESPI
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but only upon replacing the same or substituting for the same
other Collateral at lsast equal in valve and utility tc the
iritial value and utility of that disposed of and in such manner
that said replacement or substituted Collateral shall be &ubject
to the security interest created hereby and that the sacurity
interest of the Mortgagee shall be perfected and first in
priority, it being expressly understood a&nd aarsed that all
replacements, substitutions and udditions to the Collateral shall
be and become immediately subject to the security interest of this
Mortgage and covered hereby.

3.4 Mortgagor, promptly upen request by Mortgagee, at
Mortgagor's jsole expense, will or will cause to be made, executed
and delivernd to Mortgagee, in form and substance acceptable to
Mortgégee, ail "Documents” (as hereinafter defined) that Mortgagee
is advised are ani/or reasonably deams necessary or appropriate to
evidence, documert- or conclude the transactions described in
and/or contemplated by this Mortgage, the Note or the Other
Agreements or required to perfect or continue perfected, as valid
encumbrances, the encuubrvances granted herein or in the Other
Agree 2nts by Mortgagor tn Mortgagee upen the Mortgaged Property.
As used in this Section "Uovuments” means any mortgage, deed of
trust or similar instrument; ‘assignment of leases, assignment of
rents, note, indemnificaticn -ocqreement, security agreement,
financing statemant, affidavit., assignment of insurance, loss
payable clause, mortgage title  insurance policy, letters of
opinion, waiver letter, estoppel (lztter, consent letter, non-
ofiset lotter, insurance certificate, ~ppraisal, survey and any
other zimilar such agreements, instrumeants or documents.

3.5 The Mortgagor and the Mc:otghgee agree, to the
extent permitted by law, that with respect (o all of the goods
described within the definition of the words “lo:tgaged Property"
herein which are or are to become fixtures on. the Premises
dascribed in EXHIBIT "B", this instrument, upon recording or
registration in the real estate records of the proper office,
shall constitute a "fixture £iling" within the meaning ol Jections
9-313 and 9-402 of the Code, Mortgagor is a record owre: of the
Premises described in EXHIBIT “B".

SECTICN ¢

MAINTENANC:. AND RESTORATION;
PAYMENT OF LIENS; INDEXKRITY; INSPECTION RIGHT:

4.1 HMortgagur shall: f{a) promptly repair, restore or
rebuild. any Improvements now or hsreafter on the Premises which
may become damaged or destroyed so as to be of equal value and
substantialiy of the same charicter as prior to such damage or
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destruction, subject to the then current zoning law, but without
regard to the availability or adequacy of any casualty iansurance
proceeds or eminent domain awards; (b) keep the Mortgaged Property
in good condition and repair, without waste; (c) keep the
Mortgaged Property free from mechanics' liens or other liens or
claims for lien (collectively called "Liens"), subject however to
the rights of the Mortgagor set forth in Section 4.2 below: (d)
immediately pavy when due any indebtedness which may be secured by
a Lien or charge on the Mortgaged Property (no such Lien to be
permitted hereunder, other than the Permitted Encumbrances), and
upon resuest, exhibit satisfactory evidence of the discharge of
such Liern to Mortgagee; (e} complete within a reasonable time any
building(sj or other Improvements now or at any time in process of
erection upcn the Mortgaged Property; (f) comply with all federal,
state and loc3al requitements of law, regulations, ordinances,
orders and judguests and all covenants, easements and restrictions
of record with ‘respect to the Mortgaged Property and the use
thereof; (g) make rc alterations in the Mortgaged Property nor
permit any excavation. construction, earth work, site work, or any
other mechanics lienabls work, (except for tenant improvements and
normal and customary sepair and maintenance therzon) without
Mortgagee's prior written <consent (which consent shall not be
unreasonably refused or withrald); (h) suffer or permit no change
in the use of the general naturs-of tne occupancy of the Mortgaged
Property without Mortgagee's' prior written consent (which
Mortgagee shall have no obligatiun to give); (i) not initiate or
acquiesce in any zoning variatioa or reclassification without
Mortgagee's prior written consent (whirh Mortgagee shall have no
obiigation to give); and (j) observe and comply with all
conditions and requirements {if any) neczssary to preserve and
extend all rights, licenses, permits (including without limitatjon
zoning variations and any nonconforming uses and structures),
privileges, franchises and concessions applicawiz to the Mortgaged
Property or contracted for in connection with any present or
future use of the Mortgaged Property.

4.2 Anything in Sections 4.1l(c) or 4.lid; of this
Mortgage to the contrary notwithstanding, Mortgagor msy, in good
faith ané with reasonable diligence, contast the wvaliolty or
amount of any Lien(s) and defer payment and discharge tnereof
during the pendency of such conte<t, provided: (i) that such
contest stays the enforcement or collection of any such Lien(s);
{iij that, within ten {10) days after Mortgagor has been notified
of the assertion of any such Lien(s), Mortgagor shall have
notified Mortgagee in writing of Nortgagor's intention to contest
such Lienfs); (iii) that to the extent tne amount of such Lien(s)
plus all costs of discharging the same, including interest and
penalties therecon is {and remaine) equal to or less than
$50,000.00, in the aggregate, Mortgagnr shall have provided
Mortgagee an endorsament to its titls insurance policy in form

‘
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acceptable to Mortgagee insuring Nortgagee againct any claims,
lcss or damage on account of such Lien; and {iv) to the extent the
amount of such Lien{s)! plus all costs of discharging the same,
including interest und penaities thereon ever exceeds $50,000.0v,
in the aggregate, Mortgagor shall (in addition to providing the
aforesaid title endorsement) have deposited with Mortgagee, or

rrovided for, at such place as Mortgagee may from time to time in’

writing appcint, a sum of money, or an equivalent bond or title
indemnity which shall be adeguate and sufficient in the judgment

of Mortgagee to pay in full asuch Lien{s) plus all costs of

dischargiug the same, including interest and penalties which might
become dur- thereon, and shall keep on deposit an amount s0
sufficient “2¢, all times, increasing such amount, on demand, to
covar additlural costs; interest and penalties whenever, in the
reasonable judcment of Mortgagee, such increase’ is advisable.
Such depositiz slell be held in an interest-bearing acccunt, if
held by Mortgage¢e, Prior to an Event of Default hereunder, the
interest earned therzna shall be deemed earned by Mortgagor and
shall be added to the dsposits to be disbursed as set forth
herein., If Mortgagor 3hall fail to prosecute such contest with
reasonable diligence or (£ball fail to pay the amount of the
Lien(s) pilus any interest ‘firally determined to be due upon the
conclusion of such contest, to the extent such amount exceeds the
amount which Mortgagee will pay as provided below, or if Mortgagor
shall fail to maintain sufficieni funds on deposit as hereinabove
provided, Mortgagee may, at its option, apply the money so
depocited in payment of or onm aceccvay _of such Lien{(s), or that
part thereof then unpaid, together withr 21l interest and penalties
thereon. If the amount of monevy'  so deposited shall be
insufficient for the payment in full of such Lien(s), together
with all interest and penalties thereun, Mortgagor shall
forthwith, upon demand, deposit with Mortgagee-2 sum which, when
added to the funds then on deposit, shall be sufficient to make
such payment in full, Provided no Event of Detauit has occurred
hereunder, Mortgagee shall, upon the final disposilion of such
contest (the date of such f£inal disposition te be decormined by
Mortgagee in its reasonable discretion), apply the nmoney so

-+

deposited in full payment of such Lien{s) or that pa:% thereof

then unpaid, together with all interest and penalties thercon when
so reqguested in writing oy Mortgagor and when furnisned by
Mortgagor with sufficient funds to make such payment in full and
with evidence satiafactcty to Mortgagee of the amount of the
payment to be made. Any deposits made by Mortgagor in excess of
the payments recuired *o be paid shall be returned to Mortgagor.
The rights granted to icrtgagoi in this Section 4.2 shall not
apply to Liens arising for and securing the payment of general and
special taxes and assessments, and/or water and sevwer charges and
rothing® contained herein shall excuse Mortgagor from fully
complying with Section 5.1 of this Mortgage.
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4.3 At all times, Mortgegor £hall appeayr in and defend
any suit, action or proceeding that might in any way in the
reasonable judgment of Mertgagee affect tne value of the Mortgaged
Property, the priority of the lien ond security interest created
by this Mortgage o: the rights and powzrs of Mortgagee hereunder
ot under oanv document given at ary time to secure the
Indebtedness. Moytgager shall at all times, indemnify, hold
harmless and reimburse Mortgagee on demand for any and all loss,
damage, expense c¢r cost, including cost of evidence of title and
reasonable attorneys’ fees, costs and expenses, arising out of or
incurredin connection with any such suit, action or proceeding,
and the sum c¢f such expenditures shall be secured by this
Mortgage, and shall bear interest {rom and ofter five (§) days
written desend at the default rate specifisd in the Nota and such
interest shall be secured hereby and shall be due and payable on

demand.

4.4 Mortoagee shall have the right to inspect the
Mortgaged Property %t  all reasornable times and access thereto

shall be permitted for %tnot purpose.

4.5 Upon the _Ozcurrence of an Event of Default
hercunder, the Mortgagee »zv. at its cyption but without being
required so to do, apply any wonies at the time on deposit
pursuant to this Section 4 agaiinst any of the Indebtedness in such
order and manner as the Mortgiqee may elect. When the .
Indebtedness has been fully pald, &ny remaining deposits shall be
paid to Mortgagor or to the then ownzr or owners ol the Mortgaged
Prcperty as the same appear on the reccrds of the Mortgagee.

SECTION §

PAYMENT OF TAXES; TAX DEPOSITS;
RELIANCE ON 7TAX BILLS; LIEN CLAIMS:

5.1 Mortgagor shall pay or cause to be paid @il general
taxes before any penalty or interest attaches, and shall pay
special taxes, special assessmentn, water charges, sewe:! service
c.arges, and all other charges against the Mortgaged Property of
any nature whatsoever when due, and shall, upon written regquest,
furnish to Mortgagee duplicate receipts therefor within thirty
{30) days following the date of payment. ~ Provided that tax
deposits are made by Mortgagor pursuant to Section 5.2 below,
Mortgagze shall make such deposits available to Mortgagor for.
payments required to be paid pursuant to this Section. Mortgagor
shall pay in full "“under protest™ any tax or assesament which
Mortgagor may desire to contest, in the manner provided by

applicable law,
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§.2 Hortgagzor shall deposit with the Mortjagee or guch
other entity ("Depositary"i as the Mortgages may from time to time
in wvriting appecint, commencing on the date of disburgesent cf the
proceeds of the Note secured hereby and on the tirst day of the
second month foliowirng the month in which said disburrement
cecours, a sum which, whan added to the initial deposit and ihe
subseguent deposits reguited to be made, will be suiliclent to
satisfy the tax and assessment paymert next Que upen »r for the
Mortgaged Froperty (the amcunt of such tares naxt due to be basad
upon the Mortgagee's reasonable egtimate from time to rtime as ¢o
the amount of taxee and asscssmenzs 0 be Jevigd and assessed)
reduced v the amount, if any, then on depoait with tho Moztjagee
or the Depnsitary, divided by the number of months to slapse
before one month prior te the date when such taxes and assssients
will hecome ¢ and payabla. Such deposits shall be halid in an
interest~bearing « ateount, and, ahsent an Event of Default
hereunder, the irtarest earned thereon shall Le desmed earned by
Mortgagor.  Absent an Event of Default, such deposits and the
interest earned therein are to be used for the payment of taxes
and assessments (gererul and special) on the Mortgaged Property
next due and payable when they become due. 1f the funds so0
deposited are insufficient -*o pay any such taxes or asseesments
{general or special) when the same become Jue and payable, the
Mortgagor shall, withir ten' ()9} days after receipt of demand
therefcr from the Mortgagee or Oepositary, deposit such additioral
funds as may be necessary to @ay such taxes and assessments
(general and special) in full. If the funds so deposited exceed
the amount required to pay such taxes ird assessments (general and
special) for any year, the excess shill be credited against the
next succeeding deposit or deposits to be-made by Mortgagor for
taxes and assessments. Said deposits ne2d rnot be kept separate
and apart from any other funds of the Mortgacce or the Depositary.

5.3 If any such taxes or assessi:nis (general or
special) shall be levied, charged, assessed or imposed upon or for
the Mortgaged Property, or any portion thereof, and 1r, such taxes
or assessments shall also be a levy, charge, acarcssment or
imposition upon or for any other premises not encumbeird by the
lien of this Mortgage, then the computation of any amount to be
deposited under this Section 5 shall be based upon ithe entire
amouat of such taxes or assessmeats, and Mortgagor shall not have
the right to apportion the amount of any such taxes or assessments
for the purposes of such computation.

5.4 Upon the occurrence of an Event of Default
hereunder, the Mortgagee may, at its option but without being
required ta do so, apply any monies at the time on deposit
pursuant to this Section § against any of the Indebtedness in such
order and manner as the Mortgagee may elect, When the
Indebtedness has been fully paid, any remaining deposits shall be

0ELRECRS
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paid to Mortgagor or fo the then owner or owners c¢f the Mortgaged
Property as the same appear on the records of the Mortgagee., 1In
the absence of an Event of Default hereunder, all monies on

deposit pursuant to this Section 5 shall be applied by the

Mortgagee or Depositary for the purposes for which made under this
Section 5 and shall not be subject to the direction or control of
the Mortgagor; provided, hcwever. that neither the Mortgages nor
the Depositary shali be liable for any failure to pay, when due,
any such taxes or asaessments unless Mortgagor, prier to the
occurréence of an Event of Defauvlt hereunder, shall have rejquested
Mortgagee in writing to pay the seme and deliversd to Mortgagee
the bills for such taxes Or aLJycSHEMENIS,

5.5  Mortgagee, in making any payment hereby authorized:
(a} relating to taxes and assessments, may do so according to any
nill, statement 45 estimate procuvzed from the appropriste public
office withont irgeiry inte the aasurecy of suca biil, skatement
o: estimate or inte the validity of any tax, onsesswent, sals,
fnrfeiture, tax lien- or title or claim thereof; or (b) for tha
purchase, Jdischarge, cemprcmise or settlemsnt of any oSther Lien,
may dc so withcut inguiry) 43 o the vallidity or amount of any
claim for Lien which may be sgneried.

SECMION £
INSURABCL .

6.1 Mortgaocr shall k2ep the #ortqgaged Propercy insured
with such unverage az Mortgagee shall now 4l hereafter geasonably
require, includirg without limitation, a peoiicy or peliclee (i)
insuring the Improvements on the Premises agairet fire, lightning,
windstorm, civil commotion, vandalism, malicious mischief and
other risks insured against by so-called "all cisk" forms of
policy in amounts equal to one hundred percent- (1A0%) of the
replacement cost of the Improvements (without deduction for
depreciation) containing satisfactory replacement / cost and
Mortgagee interest endorsements with co-insurance penaltir: waived
and Mortgagee shall have the right, but not the duty, to Zetermine
from time to time the replacement cost of the Improvements, (ii)
covering public liability, (iii) covering loss of rental income or
business interruption, (iv) covering physical damage to boilers,
pressure vessels, pressure piping and other major compcnents of
any centralized heating, air-conditioning and cooling system, or
such additional eguipment as Mortgages reasonably may require at
any time, (v) if the Premises is situated in an area now or
subsequently designated as having special flood hazards as defined
by the Flood Disaster Protection Act of 1873, as amended from time
to time, Mortgagor must obtain flood insurance equal to one
hundred percent (100%) of the replacement cost of the Improvements

(S M
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or the maximum amount of flood insurance available, whichever is
less, and (vi) affording such other or additicnal coverage as from
time to time may be requested by Mortgagee. Mortgagor ahall pay
for all premiums on such policies. The companiez ipsuing such
policies, and the amounts, forms, expiration dates and substance
of such policies, shall be subject to the approval of Mortgagee
and shall contain, in faver of Mortgagee, a standard non-
contributory mortgagee clause, or its equivalent, and  a
morigagee's loss payable endorsement, in form esatisfactory to
Mortgagee,

6.2 Mortgagor will assign and deliver to Mortgagee the
original or a certificate together with a photocopy of each policy
of insurancs reguired to be maintained pursuant to this Section 6,
and all renewils and replacements thereof. Each such pelicy shall
provide that ‘a2il1 procesds shall be payable to Mortgaqee
(notwithstanding ~~chat aay such proceeds may exceed the
Indebtedness then sccured by the lien of this Mortgage), that the
sane may not be cancelied or modified except upon thirty (30; days
prior written notice tc¢ Mortgagez, and that no act or thing done
by Mortgagor shall invalicdate the policy as ageéinst Mortgages, and
shali otherwise be in form and subst.nce acceptable to Mortgagee,
in its sole discretion, so %t at all times until the payment in
full of the Indubtedness, Hortgzgee ahall have and held the gald
policy and policles as further Collateral for th2 payment in full
of the Indebtednest and intecest chezeon and all other amounts
securad by the lien of this Mcrtgngz.- In case of policles abou:
to axpire, Mortgagor will deliver rc- znd deposit with Noitgigee
renewal pelicies cr such cther evidence of ranewal, satisfastory
to Mortgagee, not less than thirty [326; days prior to thelr
respective dates =f expiration. In the oveint of foreclosure of
this Mortgage or assigrment herzof by Mortgazer, or tzanafer of
title to the Mortgaged Property in axtisedisheent of the
Indebtecéness, &1l right. title and interest of Mortgager in and to

any policies then in forre shall pass tu the purchanet, grantee oOr

assignee and Nortgagor agrecs o couvperate with (Mrtgagve to
effect a prompt and orderly cranstfer of all such poiiries, If
Mortgagor shall fail eo cbtain any such pollcy oi noliciza
required ty Mortgagre, or shall fail o assigm and deiivar the
same to Mortgagee, thea Hortasgee may obtain sucn Indurasce and
pay the premium or preminms therefor, in which event Mortgagor
shall, on demand of Morigajee, repay such préemiwa or premiums to
Mortgagee and such amonncs so required te be r2paid shall (i) be
added to the indebtedness, (ii) besr interect at the delault rate
contained Ir the Note from snd sfter five (5) days after wrirten
notica, and (iii) be secared oy the ilen of this Mortgaye.

* 6.3 NMevtgager shel)l not teve out asparate incurence

concurvent i fore o conbributing in the event of loss with that
required to be maintained hereunder unless Mortgagee is included

=16~
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therecn under a standard non-contributory mortgagee clause
acceptable to Mortgagee. Mortgagor shall immediately notify
Mcrtgagee whenever any such separate insurance is taken out and
shall promptly deliver to Mortgagee the original policy cr poli-
cies of such insurance. In the event of a foreclosure sal2, all
interest in 211 such sepsrate insurance policies in force shall
pass to Mortgagee, transferee or purchaser, as the case may be and
Mortgagor agrees to cooperate with Mortgagee to effect & prompt
and orderly transfer of all such policies.

SECTION 7

ADJUSTMENT OF LOSSES,
RPPLICATION OF INSURANCE PROCEEDS:

7.1 In'case of loss or damage by fire or other casual-
ty, Mortgagee is autborized and empowered: (a) to make or file

procfs of loss or damage and to settle and adjust any claim under
insurance policies which 'insure against such risks; or (b) to
direct Mortgagor, in writiny, to agree with the insurance company
or companies on the amount to he paid in regard to such loss, 1In
either case, Mortgagee is autlisrized to collect any such insurance
monies. If the net amount of such insurance proceeds equals or
exceeds TWO MILLION DOLLARS ($:,020,000.00) (after deduction of
Mortgagee's reasonable costs and cxpenses, if any, in collecting
the same), then such net amount pxy, at the option cf the
Mortgagee, in its sole discretion, be: {a) applied in reduction
of the Indebtedness, whether due or rzt; or (b) held by the
Mortgagee and applied to pay for the cost oc repair, rebuilding or
restocration of the Improvements on the Premizes, in which event
such proceeds shall be disbursed by Mortgagee ‘as work is completed
provided: (i) Mortgagor is not ii default under 2ny of the Other
Agreements; (ii) Mortgagjor delivers evidence to Mor’.gagee that the
remaining insurance proceeds, together with the separzte funds of
Mortgagor, if any, are sufficient to restore the {mprovements;
(iii) Mortgagee approves the plans and specifications for the work
if the casualty loss . is in excess of §50,000; (iv) lzctgagee
receives ccpies of sworn statements, lien waivers and archiiect's
certificates evidencing the lien-free completion of the work;
{v) prior to eachk disbursement, Mortgagee riceives an endorsement
to the lender's title insurarce pnlicy insuring the validity and
First pricrity of tne requested disburuement; and (vi) Mortgagor
compiies with such ocher requirements ac Hortgagee may rezsonuoly
estahlish. in &ny event, subject to ary restrictiocas upon
rescoration or repair contained in ¢he then current zoning code ox
ordinance, the Improvementis shall ke =0 repaired, restored or
rebuilt-s0 ag ko be of at least equal value and subscancially the
pame character as prior to such danage ¢ destruction. If the aet
amourt of such insurance proceeds i3 less than THO MILLION DOLLARS

Qnennss
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($2,000,000.00), Hortgagee, may, in its sole discretion, appiy
such net amount ir the reduction of the Indzbtedness, whether Jue
or not, provided, however, that (i) if regtoration of the
Mortgaged Property can be completed at least sixty (60) days prior
to the Maturity Date and (ii} the casualty loss has not resulted
in the termination of Leases which, in the aggregate, account for
more than ten percent (10%) of the groes income frca the Mortgaged
Property, then, in that event, such net amount shail be held by
the Mortgagee and applied to pay the cost of repair, rebuilding or
restoration of the Improvements on the Premises, in which event
such proczeds shall be made available in the maaner and under the
conditiors set forth in 7.1{b)ii~vi) above. If the cost cof
rebuilding, repairing or restoring the Improvements may reasonably
exceed the. sum of FIPTY THOUSAND DOLLARS ($50,000.00), then prior
to the commencepent of such work, the Mortgagee: (a) must approve
final plans and specifications of such work; (b) must be given an
architect's certiificate reasonably acceptable to Mortgagee
indicating that the Imnrovements on the Premises may be completely
reconstructed at leacsc gixty (60) days prior to the Maturity Date;
and (c¢) Mortgagor mus: deposit (the “Additional Deposit") with
Mortgagee an amount, in <ash, which Mortgagee, in its reasonable
discretion, determines is aecessary, in addition to the net pro-
ceeds of insurance, to pay, in full, the cost of the repair,
rebuilding and restoration. If the insurance proceeds are made
available for repair, rebuildino- or restoration, such proceeds
shall be disbursed upon the "“Sisbursing Party" (hereinafter
defined)} being furnished with satisfa<tory evidence of the cos:t of
completion thereof and with architects” certificates, waivers of
lien, contractors' and subcontractors’' sworn statements, title
continvations and other evidence of cost ana payments so that the
Digbursing Party can verify that the amounts disbursed from time
to time are represented by completed and ir-place work and that
said work is free and clear of mechanics' and aterialmen's lien
claims. No payment made prior to the final completion of the work
shall exceed ninety percent (%0%) of the value of the work per-
formed from time to time, and at all times the undishuried balance
of such proceedz remaining in the hands of the Disbuisging Party
shall be at least sufficient to pay for the cost of complation of
the werk free and clear of liens, If at any time the undisbursed
balance of the insurance proceeds and the Additional Deposit held
by the Disktursing Party shall not, in the reasonable opinion of
Mortgages, be sufficlent ¢o pay in full, the balance of the coats,
which will be incurred in connection with the completion of the
vepair, veduilding o restoration, Mortgagor shall Jdeposit the
deficiency ' with the Disbursing Party before any fuvther
disbursements are made by the Disbursing Party. Any surpius which
rav remain out of said Ingurance proceeds, and the Additiopal
Depusit; if any, after payment Of the cost of repair, rebuilding,
restoration and the reasonable cvharges of the Disbursing Parsty,
shall b2 paid to the party entitled thereto as the same nay appear
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on the records of the Mortgagee. No interest shall be allowed to
Mortgagor on any proceeds of insurance or Additional Deposit held
by the Disbursing Party. The insurance proceeds and any

Additional Depocit made by Mortgagor need not be kept separate and

apart from any other funds of the Disbursing Party.

7.2 If the insurance proceeds are made available for
repair, rebuilding or restoration, such work shall be done and
completed by Mortgagoer in an expeditious and diligent fashion, in
compliance with all applicable laws, rules and requlations and in
accordaace with the plans and specifications approved by
Mortgagee.

7.2 _Mortgagee agrees to consult with Mortgagor with
respect to thkie settlement and compromise of claims under ‘said
policies, and tu golicit Mortgagor's recommendations with regard
tc such matters; but the final decision on all such matters shall
be that of Mortgagea.

- 7.4 As used in this Section 7, 'the term "Disbursing
Party" refers to the Mortjagee and/or any responsible trust com-
pany or title insurance corpary selected by Morigagee.

7.5 Mortgagee shail not be held responsible for any
failure to collect any insurance proceeds due under the terms of
any policy regardless of the cause of such failure or for any use
by Mortgagor of such proceeds as Mor:igagee may pay over to Mort-
gagnr, unless such failure is due to thir intentionally or grossly
negligent wrongdoing of Mortgagee.,

7.6 Upon the ocrurrence of -9 Event of Default
hereunder, the Mortgagee may, at its optioe but without being
required so to do, direct the Disbursing Party to Apply any monies
at the time on deposit pursuant to this Sectior 7 against any of
the Indebtedness in such order and manner as tue Martgagee may
elect. #When the Indebtedness has been fully paid, avy remaining
deposits shall be paid to Mortgagcr or to the then owner or owners
of the Mortgaged Property as the same may appear on the Jacords of
the Mcrtgagee,

T.7 Should the net amount of the insurance proceeds be
equal to or greater than $2.%00,030 and Mortgagee eleces to apply
gich procaeds to the curstanding nrincipal balance ¢f the Losan,
Nortgagur shall nave the right ©o prepay the Loan in full without
& premluwt at any vim2 within 180 diys after notice of Mortgacee's
elestion is sent to Mertgagor, and HMortgagee ghall not be entitled
to any “kelesse Fae™ {4y de€ined in the Wote) in connection with
such proparment. :
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SECTION 8
CONDEMNATION

8.1 Mortgagor hereby assigns, transfers and sets over
unto the Mortqagee the entirs proceeds of any award and any claim
for damages for any of the Mnrtgaged Property taken or Jdamaged
under the power of =minent domain or by condemnation., Mortgagee
is authorized to collect any such proceeds. The Mortgagee may, in
its sole discretion, elect: (a) to apply the proceeds of the
award rrclaim upon or in reduction of the Indebtedness, without
premium rr penalty, whether due or not; or (b) to make those
proceeds (available to Mortgagor or any lessee for repair,
restoratior  or rebuilding of the Improvements on the Premises, in
the manner apd under the conditions that the Mortgagee may
reasonably reguire. In any event, the Improvements shall be
repaired, restored or rebuilt in accordance with plans and
specifications to ke submitted to and approved by the Mortgagee.
In any case where proceeds are made available for repair,
rebuilding or restoration, the proceeds of the award shall be held
and paid out in the sawe manner and ©»-:dJer the same conditions

{including the reguiremesc of Additional Deposits) provided in
Section 7 hereof for the payment of insurance procerds toward the

cost of repair, rebuilding or rzstoration. Any surplus which may
remaln out of said award or out of any Additional Deposit made by
Mortgagor after payment of such <nst of repair, rebuilding or
restoration and the reasonable charozs of the Disbursing Party
shall, be paid to the party entitled thereto as the same may
appear on the records of the Mortgagan.- No interest shall be
allowed to Mortgagor on account of any pr-ieeds cf any award or
Additional Deposit held by the Disbursing ?2ariy. The proceeds of
any award held by the Disbursing Party and any Additional Deposit
made by Mortgagor need not be kept separate ard apart from any
other funds of the Disbursing Party.

8.2 Upon the .occcurrence of an Event| of Default
herzunder, the Mortgagee wmay, at its option but without being
required so to do, appiy any monies at the time cp deposit
pursuant to this Section 8 againet any of che Indebtedness-ju, such
order and menper as the Mortgagee may elect, When the
Indebtednes3 has been fully paid, any remaining deposits shell be
peid to Mo~tgagor or to the then owner or cowrners of the Hortgsaged
Propertiy as the saine may appear or the records of the Mortgagee,

8.3 Mortougee anxli nat be hald rvesponsible for any
failure to collect aay condamnation proceeds regardless of Zhe
cause of such failurs or for any uvse by Mortqagor of such procends
as Murtgagee mzy pay cver e Woztgagor, unless such failure i3 due
to the intentionally or groasly neyligent wrongdoing of Mortnagas.
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SECTICN 9
DUE ON SALE AND FURTHER. ENCUMBRANCE:

9.1 Mortgagor shall not cell (including a grant of an
option to purchase), convey, asdign, further encumber or transfer
title to all or any portion of the Mortgaged Property or any
interest (legal or equitable) therein (whether voluntary or by
operation of law). For the purpose of illustrution, end without
limiting the generality of the preceding sentence, the occurvence
at any cime of any of the following avents shall be desned to be
an unperzitted transfer of title to c¢r encumbrance of the
Mortgaged (Property hereunder: =

{a)_any sale, pledge, conveyance, assignment or other
transfer of, o che grant of a security interest in, all or any
part of the bereficial interest in and to the Mortgagor, or power
of direction under the trust agreement with the Mortgagor Iif
Mortgager is a land crust:

(b} any sale, pledge, conveyance, assignment cr other
transfer of, or the grant ¢, a security interest in, any share of
stock of any corporation isf Mortgager ~r a genera)l partner of
Mortgagnr is a corporation, o ol any corporation (herein called a
"Beneficiary Corporation”) which is the beneliciary or one of the
beneficiaries under the trust sagreement with the Mortgaqor if
Mortgagor is a land trust, or oif ‘2ny corporation directly or
indirectly controlling such Beneficiary Corporation;

{c) any sale, conveyance, assigrment, or other transfer
of, or the grant of a security interest i», any general partner-

ship interest in any limited partnership or genaral partnership if

Mortgagor is a general or limited partnership, =r in any limited
partnership or general partnerchip which is the Eensficlary or one
of the Beneficiaries under the trust agreement with the Mortgagor
if Mortgagor is a land trust; provided, however, that transfers of
limited partnership interests in  the Beneficiary =hall be
permitted without the consent of the Mortgagee provided rhat the
"General Partners" (as defined in the Commitment) shezll aajntaln,

in kthe aggregate, at least a z1% interest {computed Dy agyresacing

the limited and jgenerzl partnership interests held by a General
Partner) in Beneficiary, and provided, furcher, that at 2ll times
until the Indebtedness secursd hereby is paid in full, fGavy 2,
Baxter ghall be and remain the managing Gensral Partner of  the
Beneficiary, provided that upon the death e¢r sadjucdicated
disability of Gary 2. Baxter, & substitute managing General
Pariner may be appointed with the consent of the Mortgagez, whose
consent ‘shall not be unreasonably withheld. '
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SECTION 16

STAMP TAX; EFFECT CF CHANGES
IN LAWS REGARDING TAXATION:

10.1 If, by the laws of the United States of America or
of any state or subdivision thereof having jurisdiction over the
Mortgagor, any tax is due or becomes due in respect of the issu-
ance of the Note or the recording of this Mortgage or any of the
Other &greements, the Mortgagor covenants and agress to pay such
tax in ‘h® manner required by any such law. The Mortgagor further
covenants ‘to reimburse the Mortgagee for any sums which Mortgagee
may expend hy reason of the imposition of any tax on the issuance
of the Note.

10.2 “fr the event of the enactment, after this date, of
any law, statute. rule or regqulation of the United States of
America or of the state ir which the Premises are located imposing
upon the Mortgagee the payment of the whole or any part of the
taxes, assessments, chacges or liens herein required to be paid by
Mortgagor, or changing-4n any way the laws relating to the
taxation of mortgages oi debts secured by mortgages or the
Mortgagee's interest in the “remises or any other portion of the
Mortgaged Property, or the manne: of collection of taxes, so as to
affect this Mortgage or the debt secured hereby or the holder
thereof, then, and in any such eveat, the Mortgagor, upon demand
by the Mcrtgagee, shall pay such takss or assessments or reimburse
the Mortgagee therefor: provided, howevzr, that if in the opinion
of counsal for the Mortgagee: (a) it misht be unlawful to require
Mortgagor to make such payment; or (b) the wmeking of such payment
miaght result in the imposition of interest beyond the maximum
amount permitted by law; then and in &ny such event, the Mortgagee
may elect, by notice in writing given to the Mcrtgagor, to declare
all of the Indebtedness, inciuding without limititisn the "Release
Fee" (as defined in the Note), to be and become ‘cue and payable
one hundred twenty (120) days from the giving of ‘such notice;
provided, however, that no "Prepayment Premium" (as deiinzd in the
Note) shall be due and payable in connection with guch :svayment

of the Note.

SECTION 11
LEASES AND RENTS:

11.1 So long as there shall not have occurred an Event
of Defavnlt under this Mortgage, Mortgagor shall have the right to
collect all of the Rents ariping from the Leases, or rencwals

therecf. and shall hold the same, in trust, to be apolied first
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to the payment of all impositions, levies, taxes, assessments and
other charges upon the Mortgaged Pruperty, secondly to the cost
of the maintenance of insucance policias upon the MXortgaged
Property required hereby, thirdly to the expenses of property
operations, including the maintenance and repairs reguired hareby
and lastly tc the payment of that porticn of the Indebtedness
then due and payable, before. using any part of the Rents for any
other purposes. _

11.2 At all times after the initial disbursement of the
Loan, any of Mertgagee's agents shall have the right to verily,
upon fiftéen (15) days advance written notice (&nd without
notice, il  there shall have occurred an Event of Defasult
hereunder) *ar validity, amount of or any other matter raelating
to any or all uf the Leases, by mail, telephone, telegraph or
otherwise, in tlie name of Mortgagor (if an Event of Default shall
have occurred hereuiader), Mortgagee, a nominae of Mortgagee or in

any or all of said names.

11.3 Unless Mortgagee notifies Mortgagor thereof in
writing that it dispenses with any one or more of the following
requirements, Mortgagor suall: (i) promptly upon Mortgagor's
written receipt thereof, infirm Mortgagee, in writing, of any
assertion of any claims, offsets or counterclaims by any of the
obligors under any of the Leasas; and (ii) promptly upon
Mortgagor's written receipt therszof, furnish to and inform
Mortgagee of all material adverse -iuformation relating to or
affecting the financial conditicn of any nbligor of (a) any Lease
of 2,000 square feet or more; or (b) anv-one (1) or more Leases,
which, taken separately, are for less than 2,000 square feet,
but, when taken singly or in the aggregate, wsould have a material
adverse effect on the Financial condition of :he Property ({a]
and {b] are hereinafter collectively referred tr as a "Material

Lease"}.

11.4 Mortgagor at its sole cos* and expente will: (i)
at all times promptly and faithfully abide by, discharoe and per-
form all of the covenants, conditions and agreements conktzined in
all Le2ses, »n the part of the landlord thereunder to be xeyt and
performed; (ii) enforce or secure the performance ¢f all of the
covenants, conditions and agreements of the Leases on the part of
the tenants o be kent and perfermed, but Mortgasor shall not and
Mortgagor's beneficiary ar bereficiarier szhall not modify, amend,
canecel, terminats or aceept surrender of any Material Lease
uvithout the pricr written consent of Murtgagee which consent will
not be unreiscnably withheld or deleyed; (iii) appear in and
defend any action o proceeding arising under, growing out of or
in any mauner cennected with the Leases or the okligations, duties
cr liakilities of iandiurd oz of zny tenants therevader; {(iv)
transfer and assign or cavse *to be separately transferred and
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assigned to Mortgagee, upon written request of Mortgagee, any

Lease or Leases heretofore or hereafter entered into, and make,

execute and deliver to Mortgagee upon demand, any and all
instruments required to effectuate said assignment; (v) furnish
Mortgagee, within ten (10) days after a request by Mortgagee s0 to
do, a written statement containing the names of all tenants and
the terms of all Leases, including the spacas occupied and the

Rents payable thereunder; and (vi) exercise within five (5) days

of any written demand therefor by Mortgagee any right to request
from the tenant under any Lease a certificate with respect to the

status thoreof.

1275 All Leases entered into after this date are subject
to the prioi ‘written approval of the Mortgagee as to form, content
and tenant(sj. Notwithstanding - the foregoing, if any Lease:
(1) is written cn the form lease previously approved by Mortgagee,
(ii) is for a te:m of one (1) to five (5) years, (iii) is for
space of 3,000 squarz feet or less, gnd (iv) has an effective net
rental rate over thc cerm of the Lease of at least 31.3.50 per
square foot per year, 'such Lease shall be deemed approved by
Mortgagee (an "Approved Lazge").

11,6 Mortgagor will not (and Mortgagor's beneficiary or
beneficiaries, if applicable viil not), without Mortgagee's prior
writtan consent: (i} except ‘as provided herein, execute any
assignment or pledge of any Rents or any Leases; or (il) accept
any payment of any installment of Rz2pt more than thirty (30) days
bafore the due date thereof; or (iii) make any Lease except for
actual occupancy by the tenant thereundar.

11.7 Nothing in the Note, this Martcage or in the Other
Agreements, shall be construed to cobligate Morigjagee, expressly or
by implication, to perform any of the covenans of any landlord
under any of the Leases assigned to Mortgagee or to pay any Sum of
money or damages therein provided tc be paid by the2 landlord, each
and 211 of which covenants and payments Mortgagor aqreses to per-
forwm and pay or cause to be performed and paid.

1.8 At the option cf the Mortgagee, this Mortgiége shall
become tubiect and subordinate, in whole or in part (but nov with
respect to priority of entitlement to insurance proceads or 2ay
award in eminent demzin), te any one or more L2ases. upon the
execution by Mortgagee and recording or registration thereci, at
any time hereafter, in the office wukerein this Mortgage was
registered or filed for recovd, of a unilateral declazation to
that effacc.

- 11.9 HMortgagor shall use its best efforta to causé each
tenant unGer sach Lease to agree and each tenant under each leass
shall agrees, at the option of the Mortgogee, to attorn Lo the
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Mortgagee or to any other person succeading to the interest of
landlord as a result of any enforcement by Mortgagee of any remedy
provided by law or herein upon the occurrence of an Event of
Default hereunder, and shall agree to recognize the Mortgagee or
such successor in interest as landlord under such Lease without
change in the amount of Rent or other provisions thereof;
provided, however, that the Mortgagee or oiher successor in
interest shall not be bound by any payment of Rent or additiecnal
Rent for more than one month in advance or any amendment of or
modification to any Lease made without the consent of the
Morigagre, or other successor in interest. Each tenant, upon
request bv. Murtgagee or other successor in interest, shall execute
and deliver an instrument or instruments reasonably satisfactory
to Mortgacse, confirming such agqreements and attornment.
Mortgagee, uposn the written request of any tenant under a Lease
which has beern approved (or deemed approved} by Mortgagee, shall
erecute and dgeliver 4 subordination, non-disturbance and
attornment agreement in substantially the same form as attached to
the Commitment as ERn’sIT "D". . '

11,10 If an Event of Default occurs under this Mortgage:

(i} Immediai~ly wupon demand by Hortgagee,
Mortgagor shall dzliver to Mortgagee the originals
of the Leases, with appropriate endorsements
and/or other specific evidence of assignment
thereto to Mortgagea - which endorsement and/or
assignment shall be  in form and substance
reasonably acceptable tc “4nrtgagee.

(i1} Hortgagee, then or ‘at any time or times
thereafter, at its sole elecilan, with concurrent
notice thereof to Mortgagor, may rotify any or all
of the obligors under the Leases tnat the Leases
have been assigned to Mortgagee arg Mortjagee {in
its name, in the namne of Mortgagor, or in both
names) may direct said obligors thereallsr to make
all payments due from them under the Leases
dirsctly to Hortigagee.

{ii1) Mortgagor, immediately upon Jemand by
Mortgagee, irrevocably shall divrect all cbliyors
~under the Leases then and thereafter to make als
pavments then and thereafier due from them under
the Leases directly tn Morigagee.

{iv) Mortgages shall have the right a:t any time
cr Limes thereafter, at its sole election, withnut
notice thereof to Hortgagor. to enforce the t=Ins
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of the leases and obtain payment of and collect
;. . the Rernts, by legal proceedings or otherwise, in
= the name of Mortgagor, Mortgagee or in both names,

e {(v) Mortgagor, irrevocably, hereby designates,
makes, constitutes and appoints Mortgagee (and all
_ persons designated by Mortgagee) as Mcrtgagor's
' true and lawful attorney and agent-in-fact, with
power, without notice to Mortgagor and at such
time or times thereafter as Mortgagee, at its sole :
election, may cdetermine, in the name of Mortgagor, g
_ Mortgagee <r in both names: {(a) to demand payment
N of the Rents and performance of the Leases; (b) to
i : enforce payment of the Rents and performance of
4 i.he 'Leaseés, by legal proceedings or otherwise; (c)
v to exercise all of Mortgagor's rights, interests
. and. - remedias in and under the Leases and to
% collect the Rents; (d) to settle, adjust,
‘ comproumise, extend or renew the Leases and/or the
e Rents; {e) to seitle, adjvst or compromise any
o legal proc f:dlng brought to collect the Rents or
obtain perbccmance of the Leases; (f} to take
control, in -“7av manner, of the Rents; (g} to
, prepare, file ana sign’ Mortgagor's name on any ;
% pronf of claim in bankruptey, or similar document .
;] in a similar proceeding, against obligors of the '
“ Leases; (h) to endors~ .the name of Mortgagor upon
any payments or procezis of the Rents and to ,
deposit the same to the' arcount of Mortgagee; and i
N {i) to do all acts and -cthings necessary, in ~
f Hortgagee's sole discretion. %o carry out any or
all of the foregoing,

06E£E6ECES

N (vi) All of the foregoing paymentc and proceeds
g received by Mortgagee shall be. utilized by
Mcrtgagee, at its sole election and (in its sole

3 discretion, for any one or more of the fzllowing .
n purposes: (a) to be held by Mortgigee as ’
i additional collateral for the payrent ‘of. the -
i indsbtedness; (b) to ke zpplied to. the )

? Indebtedness, in such manner and fashion and to 3
such pcrtions thereof as Mortgagee, at its sole
election, shall determine; {c) to be anplied to g

. such obligations of Mortgagor or -the Mortgaged 2
Property or the operation or businass ther20f as ’

Hortoagee, at its sole election, shell determine g

T appropriate or warrantad under the then existing :;

: circumstances; or (d) to be remitted tc Mortgager.

g -26~- | 5
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(vii) Mortgagee may also exercise any other
rights and remedies then available under this
Mortgage, the HNote, the Other Agreements and any
applicable laws,

SECTION 12

ENVIRONMENTAL MATTERS

weneficiariee
12.1 The Mortgagor hereby representscA warrants and

covenants to Mortgagee that:

(a) Except for such £indings as ‘are contained in the

"Vickery Report' (as defined in the Commitment) and the Ratterman

Group Ltd. repcrt  (collectively, the "Reports"), to the best of
Mortyagor's knowledge, the Mortgaged Property (including the
underlying groundwater and areas leased to tenants, if any), and
the use and operatiour thereof, are currently in compliance and
will remain in compliaice with all applicable laws, ordinances
and regulations (including consent decrees and administrative
orders) relating to publi¢ health and safety and protection of
the environment, including thcee statutes, laws, regulations, and
ordinances identified in subsection 12.4 below, all as amended
and modified from time-to~tine {(collectively, "Environmental
Laws®). All governmental permi:s .relating to the use and/or
operation of the Mortgaged Propercy required by applicable
Environmental Laws are and will remainin effect, and Mortgqagor
shall .comply therewitik.  The businges and all operations
conducted orn the Mortgaged Property have, disposed and will
continue to dispose of their "Hazardous Material" (hereinafter
defined) in compliance with all applicable Environmental Laws.

{b) Except for such findings as are contained in the
Reports, no release, generation, disclosure, manufacture,
storage, treatment, transportation or disposal «f # Hazardous
Material has occurred to the best of Mortgagor's knovindge, or
will occur on, in, under {including the underlying grourd water)
or from the Mortgaqed Property. There is and will be: - /i) no
Hazardous HMaterial on, 1in or under the Mortgaged Property
{including the underlying gsoundwater); (il) no environmental,
health or safacy hazards that pertain to any of the Mortgaged
Property or the husiness or operations conducted thereon; and
(iii) no underaround storage tanks present on or vunder the
Mortgaged Property. Without limitatior of the foregoing: (i)
Mortgagor will oromptly notify Mortgagee., in writing, in tha
event that Movtgagor has or acguires notice or knowledge that any
Hazardous Material has been or is threatened ts De releaseq,
diccharged, disposed cf, hransported, or stored on, in, under or
fror or otherwise located on or beneath tha surface of the

z
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Mortgayed Property oz any parcel(s) of real estate adjacent
thereto, and (ii) if any Bazardous Material is found on or
beneath the surface of the Mortgaged Property or any parcel{s) of
real estate adjacent thereto, Mortgagor, at its own cost and
expense, shall immediately take such action as is necessary to
detain the spread of such Hazardous Material to or on the
Mortgaged Property, and shall remove such Hazardous Material from
the Mortgaged Property to the complete satisfaction of Mortgagee
and the appropriate govermmental authorities.

(¢) )There are no pending or, to the actual knowledge of
Mortgagor, threaterned: (i) requests for information, actions or
proceedings from any governmental agency or any other person or
entity regaid.ng the condition or use of the Mortgaged Property,
or the disposzl of Bazardous Material, or regarding any
Environmental Law; or (ii) liens or governmental actions, notices
of violations, nrtices of noncompliance or other proceedings of
any kind with respzct. tc the Mortgaged Property or Mortgagor.
Mortgagor shail immeciately notify Mortgagee and provide copies
upon receipt of ail (written complaints, claims, citations,
demands, ingquiries, repor.s, or notices relating to the condition
of the Mortgaged Property or compliance with Environmental Laws,
Mortgagor shall promptly cur: and have dismissed with prejudice
any such actions and procesdings tc the satisfaction of
Mot cyagee. Mortgagor shall keep the Mortgaged Property free of
any lien imposed pursuant to any Environmental Law.

(d) Mortgagee shall have the rigpi at all reasonable times
and from time to time hereafter to conduct environmental audits
of the Mortgaged Property, and Mortgagor ;hall cooperate in the
conduct of each such audit. The audits shali be conducted by a
consultant of Mortgagee's choosing and if any l2zardcus Material
is detected or if a violaticn of any cof che warranties,
representations or covenants contained in this foction 12 is
discovered, the fees and expenses of such consuitart. shall be
borne by Mortgagor and shall be paid by Mortgagor to Morktaagee on
demand. Such fees &nd expenses shall be a par% of the
Indebtedness eecured hereby and shall beav interest ~4atv the
default rat2 contained in the Nota, from and after the expiraijion
of ihe applicable cure perind specified in Section 15.1(c)
herein. - '

12.2 If Mortgagor faiis to comply with any of the foregoing
warranties, representations and ccvenants, Mortgagec may cause
the reamoval {and/or other cleanup acceptable to Mortgagee) of any
Hazardoug Material from the Mortgaged Property. 1The costs of
Hazardous Material removal aand/or other cieanup (including
transportation #nd gtorage costs) shall be added to the
Indebtedness, whethar or not the costs exceed the amount of the
Nctz and whether &r not a ccurt bas ordered the cleanup, and such
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costs shall become due and payable on demand by Mortgagee, with
interest thereon at the default rate contained in the Note.
Mortgagor shall give Mortgagee, its agents and employees access
to the Mortgaged Property to remove and/or otherwise cleanup any
Hazardous Material. Mortgagee, hLowever, has no affirmative
obligation to remove or otherwise cleanup any Hazardous Materlal,
and this Mortgage and the Other Agreements shall not be construed
as creating any such obligation.

12.3. Beneficiary agrees to indemnify, defend (with counsel
reasonakiyv acceptable to Mortgagee and at Mortgagor's sole cost),
and hold ‘Mortgagee and Mortgagee's affiliates, shareholders,
directors, (nfficers, empicyees, and agents, free and harmless
from and against all losses, liabilities, obligations, penalties,
claime, litigation, demands, defenses, costs, judgments, suits,
proceedings, damagzs, disbursements or expenses of any kind or
nature whatsoever (including reasonable attorneys' and experts'
fees and expenser ~ .and fees and expenses incurred in
investigating, defending against or prosecuting any litigation,
claim or proceeding)} waich may at any time be imposed upon,
incurred by or asserted ¢r) awarded against Mortgagee or any of
them iy connection with or ar'sing from or out of:

1. any Hazardous Material on, in, under or affecting all
or any portion of _the Mortgaged Preperty, the
underlyiny groundwater, ol any adjacent or surrounding
areas;

2. any misrepresentatirn, inaccuracy or breach of any
warranty, covenant or agreement /contained or referred
to in this Section 12;

3. any violatiun or claim of violation by ‘dortgagor of any
Environmental Law; or

4. the imposition of any iien for the recovery of any
costs for environmental cleanup and/or other rssponse
costs relating to the release or threatened release of

Hazardous Material.

The foregoing indemnification is the personal obligation of
Beneficiary and shall survive repayrent ol the Nete, any sale or
transfer of title described in Secticn 9 hereof or any transier
of the Mortgaged Froperty by foreciodure or by a deed in lieu of
foreclosure. Mortgagor, its suzeecssors and assignc, hereby
waive, releace and agree not to make any clazim or hring any cost
recovery action againat Mortgagee andar "CERCLA" (hereinafter
defined; or any state equivalent, or any similar law nov existing
or hereafter enacted. It is expressly underatood and agreed that
Mortgagor®s cbiigation to Mortgagee under this indsmnity shall be

--»29-
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without regard to fault on the part of Mortgagor with respect to
any violation or condition which results in any liability %o
Mortgagee.

12.4 For purposes of this Mortgage, "Hszardous
Material™ nmeans: {i) *hazardous subatances”, or "toxic
substances"™ as those terms are defined by the Comprehensive
Environmental Kesponse, Compensation, and Liability Act
{"CERCLA"), 42 U.S.C. 59601 et secg.; the Illlinois Environmental
Protection Act {"Illinois Envirconmental Act™), Ill. Rev. Stat. ch
111~1/2; 81001 et geg.: or the Hazardous Materials Transportation
Act, 43 U-S.C. §1802, all as amended and nereafter amended; (ii)
"hazardous wastes", as that term is defined by the Resvurce
Conservatior and Recovery Act (¥RCRA"), 42 U.S.C. §6902 et seq..,
as amended ard hereafter amended; (iii) any pollutant or
contaxinant o: < hazardous, dangerous or toxic chemicals,
materials, or ‘substances within the meaning of any other
applicable federal, state, or local liaw, regulation, ardinance,
or reguirement (inciuding consent decrees and administrative
orders) relating to or imposing liability or standards of conduct
concerning any hazardous, toxic or dangerous waste substance or
material, all as amended or hereafter amended, Hazardous
Material shall alse include (iv) crude oil or any fraction
thereof which is liguid at standacd conditions of temperature and
pressure (60 degrees Fahrenheil and 14.7 pounds per square inch
absclute}; (v) any radioactive ra‘erial, 1nc1udxng any source,
special nuclear or by-product material as defined at 42 U.S.C.
§20.1 et geq., as amended or hereaftec amended; (vii) asbestos in
any form or condition; and (vii) pulychlorinated biphenyls
{"PCBs™) or substances or cowpouids coniaining PChs.

SECTION 13
FURNISHING OF FINANCIAL STATEMENTS TO MORTGAGEE:

13.1 Mortgagor covenants and agrees that it «ill keep
and maintain, or cause its beneficiary or beneficiaries fzom time
to time to keep and maintain, books and records of account in
which full, true and correct entries shall be made of all dealings
and transactions relative to the Mortgaged Proverty, which books
and records of account shall, at reasonable times and on reason-
able motice, ke opern for inspection (and copying) by the Moriga-
gec. its accountants, and other duly authorized tepr?sentat1veq.
Such books and records of .accourt shail be kepr and maintained in
accordance witn generally accepted accounting principles congls-
tently applied.
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12,2 Mortgagor covenants and agrees fo furnish to the
Mortgagee, within forty-five {45) days after the end of each
fiscal quarter hereafter of the operation of the business of

. Mortgagor: (a) a guarterly operating statement of income and

expenses for the Mortgaged Property; and (b) a rent roll for the
quarter just ended, tc be certified by the Beneficiary (or a
general partner, if the Beneficiary is a partnership or the chief

financial officer if the Beneficievy is a corpcration), including

a balance sheet and supporting schedules and containing a detailed
statement of income and expenses. Each such certification shall
gstate tlat those statements are true, correct and complete.

13.3 Mortgagor covenants and agrees to furnish to the
Mortgagze vitain ninety (90) days after the end of each fiscal
year hereafte. of the operation of Mortgagor's business, an annual
operating statemzrt of income and expenses and an annual balance
sheet of assets 2ad liabilities for the operation and businegs of
Mortgagor and Beneli:iary and an annual operating statement of
income and expenses’ for the Mortgaged Property., Each such
statement shall be cer:ified as true, correct and complete by a
general partner of Mortgager. '

13.4 If MHortgagor +tails to furnish promptly any report
required by Sections 13,2 ara 13.3 hereof, or 1if Mortgagee
reasonably deems such reports ¢o-bde unacceptable, Mortgagee may
elect (in addition to exercising -any other right, remedy and
power) to make an audit of all books and records of Mortgagor and
Beneficiary which in any way pertain to the Mortgaged Property and
to prepare the statement or statements which Mortgagor failed to
procure and deliver., Such audit shall be made and such statement
or statements shall be prepared by an- independent firm cof
certified public accountants to be selected by the Mortgagee.
Mortgagor shall pay all expenses of the audit znd other services
which expenses shall be gsecured hereby as additioral Indebtedness
and shall be immediately diue and payable with intcrest thereon at
the default rate contained in the Note from and aleer five (5)
days after written demand.

SECTION 14
MORTGRGEE'S PERFGRMANCE QF MORTCAGOR'S OBLIGATIONS:

13,1 In case cof any fallure hy Mortpagor o perform,
kesp or cbzerve any covenant, agreerert ov coadition required of
Mortgacor hereunder (whether or not sSuch failure consticutes an
Event of Default hersunder) Mortgagee may, but nzed not, make any
payment " or perform any act herein required of Mortgagor in any
form and manne:r Mortgagee deems pxpedient, and may, but need not,
make full or partjal paymente Of principal ¢r interast on prior
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encumbrances, if any, and purchase, discharge, compromise or
gsettle any tax lien or other prior lien or title or claim thereof,
or redeem from any tax sale cr forfeiture affecting the Mortgaged
Property or contest any tax or assessment or cure any default of
any landlord in any Lease or perform the obligations of Mortgager
in Section 12 hereof. Al)l monies paid for any of the pirposes
herein authorized and all expenses paid or incurred in connection
therewith, including, but not limited to, reasonable attorneys'’
fees, costs and expenses and any other monies advanced by
Mortgagee in regard to any tax referred to in this Mortgage or to
fulfill Mortgagor's obligations under Section 12 hereof or to
protect the Mortgaged Property or the lien hereof, shall be so
much additiora) Indebtedness secured hereby, and shali become
immediately due  and payable from and after five (%) days after
written demand, -with interest thereon at the default rate of
interest set forth in the Note., Inaction of Hortgagee shall never
be considered as a waiver of any right accruing to it on account
of any default on the p2rt of Mortgsgoer. - .

SECTION 15
EVENTS OF DEFAULT; ACCLULERATION OF INDEBTEDNESS:

15.1 The cccurrence of any one or more of the following
events shall constitute an "Event of Jefault” under this Mortgage:

{a) Failure of Mortgagor to pay. when due or declared
due, any of the Indebtedness, Including without limitatiom, any -

installments of principal or interest or any other amount due
under the Note within ten (10) days of when due;

{b) Failure of Mortgagor to strictly ‘comply with the
prohibition on sale and further encumbrance containegd in Section 9

of this Mortgage;

{c)  Failure of Mortgagor to fully, faithfvily and
continucusly satisfy, perform, discharge, observe and comply with
each and every covenant, warranty, representation, agreemen: .and
condition required to be kept or observed by Mortgagor under
Section 12 of this Mortgage, (i} immediately in the evernt ap
emergency condition exicts in the reasonable opinion of Mortgagee,
or (il) within thirty (30) days of such required performance, in
the event snch condition is of a non-emergency basis, in the
reasonable opinion of Mortgaqee; ,

. {d) Failure of Mortgagor, within thirty (30) days after

notice by Mortgagee, to promptly, fully and faithfully satiafy,

perform, discharge, chserve and comply with each and every cove-
nant, warranty, agreement and condition reguired to be kept or
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observed by Mortgagor under this Kortgage, other than those set
forth in Subsections 15.1(aj, 15.i(b) and 15.1(¢c) above; provided,
hcwever, that if such default is not capable of being cured within
a thirty (30) day pericd. such thirty (30) day period shall be
extended by an amount of time necessary to effect such cure (but
in any event such additioral time shall not exceed thirty (30)
days), as long as Mortgagor is continuously and diligently
attempting to cure such default;

{e} If a petition under any Chapter of Title 11 of the
United States Ccde or any similar law or regulation is filed by or
against Mzrtgagor, or any general partner or beneficiary thereof
or any guarantor of the Note (and in the case of an involuntary
petition ip  bankruptcy, such petition is not discharged within
'gixty (60) <Qavs of its filing), or a custodian, receiver or
trustee for any »f the Mortgaged Property is appointed, or if
Mortgagor or any general partner or beneficiary thereof or any
guarantor of the Note makes an assignment for the benefit of
creditors, or if any of them are adjudged insclvent by any state
or federal court of ccmpatent jurisdiction, or an attachment or
execution is leviad against any of the Mortgaged Property;

(€} If a notice c¢r lien, levy or assessment is filed of
record with respect to the Mortgaged Property or with respect to
all or any of Mortgagcr's assvts (or the assets of any ganeral
partner or beneficiary therecf or any guarantor of the Note) by
he S5tate in which the Premises iz Jocated cr any depariment or
agency thereof or by the United States or any department or agency
thereof, or if any taxes or debts due, c¢wing and delinquent at any
time or times hereafter to any one of ‘nom becomes a lien or
encumbrance upon the Mortgaged Property  or any other of
Mortgagor's assets {or the assets cf any jeneral partner or
beneficiary thereof or any guarantor of the Nocr! and the same is
not released (or a bond covering same satiafactory to Mortgagee,
in its sole and absolute discretion, provided) wi:nin sixty (60)
days after the same becomes a lien or encumbrance:

: (g) the octurrence of a default after the expiration of
any applicable grace period or an Event of Default under uny of
the Other Agreements;

{ph) if Mcrtgagor is in default in the payment of any
indsbtedness (other than the Indebtedness secured hereby) secured
by the Mortgaged Property [excluding nowever any default under the
indebtedness secured by the “Junior Morrvgage® (as defined in the
Commitment}] znd such defanlt is deciared and is noc cured within
the time, if any, specified therafor in sny agrecmant governing
the same; Or :
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(i) if any statement, report or certificate made or
delivered to Mortgagee by Mortgagor or any general partner of
Beneficiary or any guarantcr of the Note, is not true and correct

in any material rtespect.

15,2 If an Event of Default shall have occurred, then
and in any such cvent, the whole of the Indebtedness shall at
once, at the option of the Mortgagee, become immediately due and
payable without notice to Mortgagor.

SECTICN 16
AFPRY; PORECLOSURE; EXPENSE OF LITIGATION:

16.1 {aj If an Event of Default shall have occurred
Mortgagor, upon drmand of Mortgagee, shall forthwith surrender to
Mortgagee the actual possession, and if and to the extent permit-
ted by law, Mortgagee itself, or by such officers or agents as it
may appoint, may ente: «nd take possession, of all or any part of
the Mortgaged Property, and may exclude Mortgagor and iis agents
and employees wholly theref:om, and may have joint access with
Mortgagor to the bcoks, papers and accounts of Mortgagor;

{bj} If Mortgager shall for any reason fail to surrender
or deliver the Mortgaged Property'cr any part theresof after such
demand by Mcrigagee, Mortgagee may ohtain a judgwent or decree
conferring on Mortgagee the right to  immediate possession or
requiring the delivery to Mortgagee of the Mortgaged Property.
Mortgagor specifically consents tec the ently, of such judgment or
decree;

(c) Mortgagor will pay to Mortgagee, upon Jemand, all
expenses (including, without limitation, reasonable fees, costs
and expenses of attorneys, engineers, accountants'.and agents) of
obtaining such judgment or decree or of otherwise ceeking to
enforce its rights under the Note, this Mortgage oi (ke Other
Agreements; and all such expenses shall, until paid, be secured by
this Mortgage and shall bear interest at the default rate privided
under the Note;

(d) Upon every such entering upon cr ta2king of
nosgession, Mortgagee may hold, store, use, operate, manage and
control the Mortgaged Property 2and conduct the business thereof,
and, Zfrom time to time (i) make all necessary and Dproper
maintenance, repairs, renevals, replacements, addicions,
betterments and improvements thereto and thereon and purchase or
otherwide acguire additiomal (fixtures, personaley and other
nroperty; (ii) keep the Kortgaged Freperty imsured; (iil) manage
and cperate the Mortgaged Property and exercise all of the rights
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and powers of Mortgagor to the same extent as Mortgagor could in
its own name or otherwine with respect to the same; and (iv) enter
into any and all agreements with respect to the exercise by others
of any of the powers herein granted to Mortgagee, all &s Mortgagee
from tims to time may determine to be to its best advantage.
Mortjagee may collect and receive all cof the rents, issues,
profits and revenues of the same, including those past due as well
as thcse accruing thereafter, and, after deducting (aa) all
expenses of taking, holding, managing and operating the Mortgaged
Property (including reasonable compensation for the services of
all percons employed for such purposes), (bb) the cost of all such
maintenanrce, repairs, renevals, replacements, gdditions,
betterments, improvements and purchases and acquisitions, (cc) the
cost of svch insurance, (dd) such taxes, assessments and other
similar charyes  as Mortgagee may determine to pay, (ee) other
proper charges 1son the Mortgaged Property or any part therect,
and (f££f) the reaionable compensation, expenses and disbursements
of the attorneys ‘and agents of Mortgagee, shall apply the
remainder of the monles and proceeds so received by Mortgagee as
described in Section 17 hereof; and

(e) Mortgagee sra)l have no liabllity for any loss,
damage, injury, cost or exzznse resulting from any action or
omission by it or its representaiives which was taken or omitted

in good Eaith.

16.2 When the Indebtednsscs or any part thereof shall
become due, whether by acceleration o: otherwlse, Mortgagee may,
either wit'. or without entry or taxiny possession as herein
provided or otherwise, proceed by suit nr  suits at law or in
equity or by any other appropriare procecdiiy or remedy to (a)
enforce payment of the Note or the perfoinmince of any term,
covenant, condition or agreement of Mortgagor hereunder, (b)
foreclose the lien hereof for the Indebtedness or part thereof and
to sell the Mortgaged Property as an entirety or otherwise, as
Mortgagee may determine, and/or (c) pursue any other right or
remedy available to it under or by the law and/or decisiuns of the
State in which the Premises is located. 1In any civil- zction to
foreclose the lien hereof or otherwise enforce Mcrtgagee's rights,
there shall be allowed and included as additional Indebtedness in
the order or judgment for foreclosure and sale or other order all
axpenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for reasonable attorneys' fees, costs and
expenses appraiser's fees, engineers fees, outiays for documentary
and expert evidencs, stenographers’ charges, publication cssts,
aad costs (which may be estimates as to i{tems to ke expended afier
entty of said order or judgment) of procuring all such abstracts
nf title, title swzrches 'and eaxamination, title (lnsurance
pelicies; rtorrens' certificates and similar data and assurances
with respect to the title as Mortgagee may desm reasonsbly
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necessary either to prosecute such civil action or to evidence to
bidders at any sale which wmay bhe had pursuant to such order or
judgment the true condition of the title to, or the value of, the
Mortgaged Property. All expenditures and expenses of the nature
in this section mentioned and such costs, expenses and fzes as may
be incurred in the protection of the Mortgaged Property and the
maintenance of the lien of this Mortgage, including the reasonable
fees. costs and expensesc of any attorneys employed by Mortgagee in
any litigation or proceeding affecting this Mortgage, the Note,
the Otber Agreements, or the Mortgaged Property, including
probate, appellate and bankruptcy proceedings, or in preparations
for the commencement cr defense of any action or proceeding or
threatened oction or proceeding, shall be immediately due and
payable to Mortgagee, with interest thereon at the default rate
set forth in ‘th» Note from and after five (5) days after written
denand, and shall be secured by this Mortgage.

16,3 Afcer. the cccurrence of an Event of Default,
Mortgagee shall have  the right and option to commence a civil
action to foreclose the lien of this Mortcage and to obtain an
order or judgment of foreclosure and sale subject to the rights of

any tenant or terants of tie Mortgaged Property. The failure to

join any tenant or tenants of the Mortgaged Property as party
defendant or defendants in any such civil action or the failure of
any such crder or judgment to foreclose their rights shall not be
asserted by the Mortgagor as & Zefense in any civil actien
instituted to collect the Indebtednese secured hereby, or any part
thereof, or any deficiency remaining uppaid after foreclosure and
sale of the Mortgaged Property, any statute or rule of law at any
time exiating to the contrary notwithstanding.

16.4  Upon any foreclosure sale, Nortgagee may bid for
and purcnase the Mortgaged Property and shall ke entitled to apply
all or any part of the Indebtedness as a credil ko the purchase

Erice.

SECTION 17 -
APPLICATION OF PROCEEDS OF FORECLOSURE SALE:
The proceeds of any foreclosure sale of the Mortgaged

Property shall be distributed &nd applied, at Mortgagee's option,
in the following order of priority: first, on account of all,

- fees, costs and expenses incident to the foreclosure and cthev

enforcement procesdings, including 2121 such items as are mentioned
in the preceding Section hereof; second, all other items whicb may
under the teras hereof constitute Indebtedness additional to *that
cvidenced by the Note, with interest tbpreon as nerein provided;
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third, all intereat remaining unpaild on the Note; fourth, all
principal remaining unpaid on the Note; and fifth, any excess to
any party entitled theretc as their rights may appear.

SECTION 18
APPOINTMENT OF RECEIVER OR MORTGAGEE IN POSSESSION:

If an Event of Default shall have occurred and be
continuine and/or if Mortgagee shall have accelerated the
Indebtednzas, Mortgagee, upon application to a court of competent
jurisdictiop, e¢hall be entitled as' a matter of strict right
without noticr and without regard to the occupancy or value of any
gecurity for (n2 Indebtedness or the insolvency of any party bound
for its paymeat  to the appointment of & receiver to take
po2session of and to operate the Mortgaged Property and to collect
and apply the rents, ) issues, profits and revenues thereof. The
receiver shall have 211 of the rights and powers to the fullest
extent permitted by law. Mortgagor will pay to Mortgagee upon
demand (with interest thcrenn at the default rate contained in the
Note) all expenses, iacivnding receiver's fees, reasonzble
atiorneys' fees, costs and @xpenses and 4agent's compensation,
incurred pursuant to the provisicns of this Section; and all such
expenses shall be secured by this Hortgage and shall bear interest
at the dafault rate contained in thz Note,

SECTION 195
RIGHTS UNDER UNIIORM COMMERUIAL CODE

Upor. the occurrence of an Event ot ‘Default under this
Hortgage, the Mortgagee, pursuant tc the appropriate provisions of
the Ccde, shall have an option to proceed with respret to both the
real property portion of the Mortgaged Property and tre Deposits
and the Collateral in accordance with its rights, rzowers and
remedies with respect to such real property, in which rzvent the
default provisions of the Code shall not apply. The part.es agree
that if the Mortgagee sitall elect to proceed with respect to the
Depogits and the Collateral separately from such real property,
fifteen (15) days notice of the sale of the Collateral shall be
reasonable nctice. The rzasonable eoxpense: of retaking, holding,
preparing for snle, selling and the like incurred by the Mortgagee
shail include, but not bz 1lwmitad to, reasonadble attorneysn'’ fees,

costs and expences, and other expanses Incurred by Mortoagee.
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SECTION 20
RIGHTS CUMULATIVE:

Each right, power and remedy conferred upon the
Mortgagee by this Mortgage and by all other documents evidencing
or securing the indebtedness and conferred by law and in equity ig
cumulative and in addition to every other right, power and remedy,
express or implied, given now or hereafter existing, at law and in
equity; and each and every right, power and remedy herein or
therein set forth or otherwise so existing may be exercised from
time to tiue ac often and in such order as may be deemed expedient
by the Moctoagee; and the exercise or the beginning of the
exercise of ‘cre right, power or remsdy shall not be a waiver of
the right to exercise at the same time or thereafter any other
right, power or remedy; and no delay or omission of, or
discontinuance by, the Mortgagee in the exercise of any right,
power or remedy accruing hereunder or arising otherwise shall
-lpair any such right, power or remedy, or be construed to be a
waiver of any default or acquiescence therein,

SELTION 21

RELEASE UPON PAYMENT AND DISCHARGE
OF MORIGAGOR'S OLLIGATIONS:

Mortgagee shall release this Mortgage and the lien
hezeof by proper instrument upon payment znd discharge of all the
Indebtedness {including any Release Fee, prepayment charges and
late charges provided for herein or in the Mole) and upon payment
of reasonable costs and expenses of Mortgagee for the preparation
ard the execution of such proper instrument.

SECTION 22
NOTICE:

All nctices permittad or required pursuant to this
Mortgage shall be in writing and shall be deemed to have been
properly given {i) if served in perscn; (ii) on the third tuginess
(3rd) day follcwing the day such nctice is daposited in any post
ctfice station or letter-box 1f mailed by cartified ev registered
mail, return receipt requested, postiage prepaid, or (4il) on the
Livst ({lat) business day foilowing the day sueh notice 1is
delivered te the carrisr if rent by Paderal Express or Airborne
cvernight delivery, if addressed to the party co wiom such notice
is intended az set forih belowv:
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{a) Notices to Mortgagor:

o American National Bank and Trust

o Company of Chicago

33 North 7aSalle Street

' Chicago, Illinois 60690

- Attention: ULand Trust Department
: Trust No. 55182

and

Hallers-Chicago Limited Partnership
105 Wast Adams Street, Suite 3700
Chicago, Illinois 60603

Attention: Gary Z. Baxter

With a copy to:

' Nageiherg & Resnick, P.C.
i 303 West Madison Street
: Suite 1700
. Chicagc. Tilincis 60606
! Attention; Bruce Boruszak, Esq. and
v Aoward A. Nagelberg, Esq.

{b) Wotices to Mortgagec:

. Hellez Financial, Tacz.

" 9th Floor ~ Real Eatate Division

k 200 North LaSalle Street

) Chicago, lllinois 50601

= Attn.: Manager, Credit/Loa)-Bdministration

With a copy to:

Heller Financial, Inc.

94h Floor - Real Estate Division
200 North LaSalle Street
Chicago, Illinois 605601

Attn.: Group General Counsel

SECTION 23

WAIVERS:

4 23.1 RNo action fpr'the enforcement of the lien or of
. ary proVision hereof shall be subject to any defense which would

% not be good ard «<vailable ro the party interposing same in an
A axtion at law upon the Hote.
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23.2 Mortgagor shall not and will not apply for or
avail itself of any appraisement, valuation, stay, extension
homestead or exemptiorn laws or any so-called "Moratorium Laws”,
now existing or hereafter enacted, in order to prevent or hinder
the enforcement c¢r foreclosure of the lien of this Mcrtgage, but
hereby waives the benefit of such laws., Mortgagor, for itself and
all who may claim through or under it, waives any and all right to
have the property and estates comprising the Mortgaged Property
marshalled upon any foreclosure of the lien hereof and agrees that
any court having jurisdiction to foreclose such lien may order the
Mortgaged Property sold as an entirety. Mortgagor acknowledges
that the rransaction of which this Mort¢age is a part is a
transaction vhich does not include either agricultural real estate

or recidenkti2) real estate and Mortgagor does hereby expressly

waive, to nhe f0ll extent permitted by law, any and all rights of
reinstatement and any and all rights »f redemption from sale under
any order or judgsaent of foreclosure of the lien of this Mortgage
on behalf of the Mostgagor, the trust estate and all persons
beneficially interesced . therein and each and every person
acquiring any interest in or title to the Mortoaged Property
subsequent to t.e date f this Mcrtgage. If Mortgagor is a
trustee, Mortgagor represent® that it is duly authorized and
empowered by the trust instruments and by all persons having'the
powar of direction aver it a8 'such trustee to execute this
Mortgage, including, the foreouing agreements, waivers and
releases.

23.3 No delay or omission oc N¥ortgagee or of any holder
of the Note to exercise any right, powe: or remedy accruirg upon
the occurrence of any Event of Default sha!l iexhaust or" impair any
such right, power or remedy or shall he congrrued to be a waiver
of any such Event of Default or acgquiescence therein; and every
vright, pover and remedy given by thiz Mortgage to Mortgagee may be
exercised from time to time as often as may be deemed expedient by
Mortgagee. Ho consent or waiver, expressed or -iwplied, by
Mortgagee to or of any breach or defaylt by Mortaaysr in the
performance of its obligations hereunder shall bhe Zeemed or
construed to be a congent or waiver to or of any other rtreach or
default in the performance of the same or .any cther obligacions of
Mortgagor hereunder. 'Failure on the part of Mortgagee to coaplain
of any act or failure te act or to declare an Event of Default,
irrespective of how 1lorg such EFailure continues, shall not
constitute a waiver by Mortgagee of its righcs heccunder or impair
any rights, powers or temedies on zccount of any kreach or default
by Morcgagor.,

23.4 1f Mortgayee: (a) releasrs anyorne primarily or
secondarily liakle on any of the Indebtedness; (D) accepts 2
reneyzl note ©r notes thorefnr: 1c) grants forbearance oOr any
extension of time for the payment  of any sums secured hereby; (d)
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takes other or additional sacurity for the payment of the
Indebtedness; (e} waives or does not exercise any right granted by
law or granted herein or in the MNote or in any of the Other
Acreements; (£f) releases with or without consideration any of the
Mortgaged Property from the lien of this Mortgage or any other
security for the payment of the Indebtedness; (g} chaanges any of
the terms, covenants, conditions or agreements of the Note or this
Mortgage or any of the OQther Agreements; (h) consents to the
filing of any map, plat or replat or condominium declaration
affectina the Mortgaged Property; (i) consents to the granting of
any easement or other right affecting the Mortgaged Property; or
(j) make=s or consents to any agreesment subordinating the lien
hereof; auy .such act or omission shall not release, discharge,
modify, - chrive or affent {except to the extent of the changes
referred to (ip clause (f) ' above) the Indebtedness or any
subsequent purcheser of the Mortgaged Property or any part
therecf, or any raker, cosigrner, enderser, surety or guarantors;
nor shail any suci) act or omission preclude Mortgagee from
exercising any right, power or privilege hereir granted or
intendd to be granted apcn the occurrerce of any fvent of Default
nor, except as otherwise e¢xpressly prcvided in an instrument or
instruments executed by Muriyagee, shall the lien of this Mortgage
or the priority thereof be »:.tered theredy, whether or not there
are junior lierors and whether ov not they consent to any of the
foregoiag. In the event of the arle or transfer, by operation of
law or otherwise, of all or any rart of the Mortgaged Property,
Mortgagee, without notice, iz hereby asuthorized and empowered to
deal with any such vendee or trzansfe.»e with reference to the
Hortgaged FProperty or the Indebtedness, Or with reference to any
of the terms, covenants, conditions or agrzenents hereof, as fully
and to the same extent as it might deal with the coriginal parties
hereto and without in any way releasing wor discharging any
lisbiiities, obligations or undertakings, The furegoing shall not
affect, limit cr aegate the prohibition agains:z such sale or
transfer as set forth in Section 9 heceof.

SECTION 24
FILING AND RECORDING CHARGES AND TAXES:
4.1 Mortgagor will pay all filing, registzation,

recording and search and information fees, and all expenses
inciden: to tie executiou and acknowledgment of this Horigage and

.21l othar dJdocuments gecuring the Note &rd all faderal, state,

county and municipal ‘taxes, other taxes, duftieg, imposte,
assesspenks and charges arising out of or in connestion with the
exveution, dJdelivery, £iling, recording or registrsaticr of the
Note, this Mortgage and all other documents securing the Note.
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SECTION 25
BUSINESS PURPOSE; USURY EXEMPTION:

25.1 Mortgagor hag been advised by its beneficiaries
that the proceeds of the loan secured by this Mortgage will be
used for the purpcses specified in Section 6404 4(c) of Chapter 17
of the Iliinois Revised S$Statutes (or any substitute amendment or
replacement statutes), and that the principal obligation secured
hereby conatitutes a "business ican™ transacted solely for the
purposs  _of carrying on or acguiring the business of the
beneficiacries of the Mortgagor which comes within the purview and
operation ‘ol said paragraph.

SECTION 26
MISCELLANEOQUS :

26.1  Successors and hkssigns: This Mortgage and all
prcvisions hereof shall ext:nd to and be binding upon the original
Mortgagor named on page 1l receof and its sucressors; grantees,
assigns, each subsequent awne! or owners of the Mourtgaged Property
and all persons claiming under Or through Mortgagor; and the word
"Mortgagor" when used herein sh&l)i include ail such persons and
all persons primarily and seconda:'ly 2iable for the payment of
the Indebtedress or any part thereci, vhethez or not such persons
shall have executed the Note or this Mirigage.

26.2 Release of Previous Holder: The word "Mcrtgagee”
when used herein shall include the successcrs and assigns of the
original Mortgagee named on page 1 hereof, ond the holder or
holders, from time to time, of the Nove. Howevsr, whenever the
Note is sold, each prior holder shali be automaticelly freed and
relieved, on and after the date of such sale, of all liability
with respect to the performance of each covenant and ab)isation of
Mortgagee hereunder thereafter to be psrformed, provided that any
monies in which the Mortgagor has an interest, which muriss are
then held by the selier of the Note, are turned over o the
purchaser of the Note,

26.3 Severability and Applicable Law: In the event one
or more of the provisions eontained in this Mortgagqe or in the
Mote or in any other decurent given at any time to secure the
paymzat of the Note shall, for any reason, be held to be i{nvalid,
illega? or unenforczable ir any respact, Such invalicity,
illegality or unenfoscezbility shall, at the option of the
Mortgaqee, not affect ary otler provision of this Mortgaze, the
Note or other document and this Mortgage, the Note o oiher
document ghall be constined as if such invalid, illegal or
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unenforceable provision had never been contained herein or
therein. The validity and interpretation of this Mortgage and the
Note it secures are to be construed in accordance with and
governed by the lavs of the State in which the Premises is

situated.

26,4 Governmental Compiiance: Mortgagor shall not by
act or omission permit any lands or improvements not subject to
the lien of this Moritgage to include the Mortgaged Property or any
part therecf in fulfillment of any governmental regquirement, and
Mortgages hereby assigns to Mortgagee any and all rights to give
consent fo¢ all or any portion of the Mortgaged Property to be so
used, Similarly, no lands or improvements comprising the
Mortgaged Tfrormerty shall be included with any lands or
improvements not subjact to the ien ‘of this Mortgage in
fulfillment of ar; governmental requirement, Mortgagor shall not
by act or omissi“a impair the integrity of the Fremises as a
single zoning lot sepsrate and apart from all other premises. Any
act or omission by Mortgagor which would result in a violation of
any of the provisions of this Section 26.4 shall be void.

26.5 Estoppel Cerhificate: Mortgagor, within fifteen
{15) days after mailing of z written request by the Mortgagee,
agrees to furnish from time to-time a signed statement setting
forth the amount of Indebtedness ani whether or not any default,
offset or defense then i3 altleged %o exist against the
Indebtedness and, if so, specifying‘ k2 nature thereof, '

26.6 Evasion of Prepayment Fromiwum: If the maturity of
the Irdebtedness is accelerated by the Mcrigagee because of the
occurrence of an Event of Default, as  heiein provided, such
acceleration shall be dezmed to be an evasion of the prepayment
provisions provided for in the Note and in suclh zvent there shall
be added to and included in the Indebtedness the prepayment
premium or liquidated damages (‘f 1ny} required under the
provisions governing the prepayment privilege {if aay, contained
in the Note. -

ib.7 Regulation G: Mortgagor covenants ‘that the
proceeds evidenced by the Note secured hereby will not be used for
the purchase or carrying of registered equity securities within
the purview and operation of Pagulation G issued by the Board of
Governors of the Faderal Reserve System,

26.8 HManagement: Mortgaynr further coverants ard agrees
that all agrzeemenis to manage the Mortgaged Precperty: (1) shall
provide that the cbligutior to pay ary awount 'therevnder w'll not
Le anforceable agains: uny party other than the party who entered
into suzh ageeement; (ii) shall provide chat such agreement,
togeiher with any and all liess and claims for lien that any
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marager or other person or entity performing the duties of a
manager thereunder has or mny thereafter have thereunder or for
managing the Mortgajed Property or any part thereof, shall be in
all respects subordinate tc the lien cf this Mortgage; and (iil)
shall not be enforceable against Mortgagee. Mortgagor shall
furnish Mortgagee with evidence of the foregoing which is in all
respect reasonably satisfactory to Mortgagee,

26.9 Leasing Commissions: Mortgagor covenants and
agrees that all agreements teo pey leasing commissions: (i) shall
provide that the obligation to pay such commissions will not be
enforceable against any party otheér than the party who entersd
into such acreement; (ii) shall be subordinate to the lien of this
Mortgage; 2ad (iii) shall not be enforceable against Mortgagee:
#Mortgagor shall -furnish Mortgagee with evidence of the foregoing
which is in all respects satisfactory to HMortgagee provided,
however, that Morigagee will not require amendments to exinting
leasing commission asorsements, in crder to conform to any of the
foregoing.

26,10 Covenanis Run With Land: All the covenants
contained in this Mortgage wil) run with the land. Time is of the
essence of this Mortgage und all provisions herein relating
thereto shall be strictly enforcec,

26,11 Limit On Liabilitv: Neither Mortgagee nor any
Depositary described in this Mortgagz-shall be liable for any act
or omission taken in good faith but ounly for its gross negligence
or wilfull misconduct.

26,12 1Illinois Mortgage Foreciosure Law: (a) In the
event that any provisisn in this Mortgage shc)l be inconsistent
with any provision of the Illinois Mortgage -Foreclosure Law
{Chapter 110, Sectlions 15-1101 et seq., Illinois Revised Statutes)
(herein called the "Rct") the provisions of the Act- shall take
precedence over the provigions of this Mortgage, Lut shall not
irvalidate or render unenforceable any other provisiup of this
Mortgage that can be construed in a manner consistent. with the
Act.

(b) If any provision of this Mortgage shall grant to
Mortgagee any rights or rcemedies upon the occurrence of an Event
of Default which are more iimited than the rights that would
otherwise be vested in Mortgagee under the Act in Lhe absence of
said provision, Murtgagee shall be vested with the rights gianted
in tae Act to the full extent permitted by law,

- (o) Mithout limiting the gemerality of the foregoing.
all oexpenses reasonably lacurred by Mortgagee to the extent
reimbursavle under Sections 15-1510 &nd 15-1512 of the Act,

-14-
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whether incurred before or after any decree or judgment of
foreclosure, and whether or not provided for elsewhere in this
Mortgage, shall be added to the Indebtedness secured by this
Mort¢age or by the judgment of foreclosure.

SECTION 27

LIEN POR LOAN CZOMMISSIONS,
SERVICE CHARGES AND THE LIKE:

27,1 So long as the original Mortgagee named on page 1
hereof is toe owner of the Note, and regardless of whether any
proceeds of tre loan evidenced by the Note have been disbursed,
this Mortgage u'so secures the payment of all loan commissions,
service charges, Jiquidated dzmages, expenses and advances due to
or incurred bty the Mortgagee in connection with the lcan
transaction intended :c be secured hereby.

SECTION 28
EXCULI/iiORY CLAUSES:

28.1 This Mortgage is executed by the Land Trustee, not
personally, but as Trustee as alzresaid in the exercise of tue
power and authority conferred upen-and vested in it as such
Prustee (and Land Trustee hereby warrauts that it possesses full
power and authority to execute this/-instrument), and it is
expressly understood and agreed that nothuny contained herein or
in the Note shall be construed as creatiug any liability on the
Land Trustee personally t¢ pay the Note of any interest, late
charge or premium that mazy accrue thereon, or any Indebtedness
secured by this HMortgage, cor to perform any' csvenant, either
express or implied herein contained, all such liability, if any,
being expressly waived by Mortgagee and by every persen now or
hersafter claiming any rvight or security hereunder, 2a .that so
far as Land Trustee personally is concerned, the legal sclder or
holders of the Note and the owner or owners of any Indeblodness
secured hereby shall look sclely to the Mortgaged Property hereby
mortgaged, conveyed and ascigned and to an other security given at
any time to secure the payment thereof,

22,2 Wothing contzined in che Note or this Mortgage
shall be construed as creating any personal liability on the part
of Mortgagor (ur the general partrers of Hortgagor) vith respect
to the obligations of Moztgagor coptained in the Note, tne
Mortgege or the Other Agreements, all such iiability being
expresaly waived hy the holder of the Note ifcr itesell, its
succegscors and assigns (except that arfter the occurrence of a
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é’ default under the Note, the Mortgage or the Other Agreements or
N afte: acceleraticn of the Loan, Mortgagor and the general partnors

shall be personally .liable to the extent of all gross i{ncome from
the Mortyaged Property received after the occurience of such
default and/or such acceleration which is not applied in payment
of the loan or expended in connection with the operation of the
it Mortgaged Property in the ordinary course of business).
B Notwithstanding the above, nothing herein shall limit the
s liability of guarantors, if any, under any guaranty given in
connection with the Loan, or limit the right of Mortgagee to take
any action as may be necessary or desirable to -ealize upon any
security given to secure the indebtedness evidenced by the Note or
to pursue Moreangor—6# any general partners of Mortgagor, as the
case may be, Tor any and all losses, costs, or damages incurred by
Mortgagee due. . to a material misrepresentation, fraud, or
misappropriatica of funds by Mortgager, or any general partner of
Mortgagor, as tne-case may be, cor to -pursve—Koregagoiyr—or any
grneral partner ol, Mortgagor, for failure to perform its
cbligations under Seclion 12 of this Mortgage or its obligations
under the Gther Agreeudents not to intenticnally or materially g
X waste the Mortgaged Propariy. N

..,.
e
g s

- -
o

e e TR

BERA N

LI
[ . - 1
- -4b- |







UNOFFICIAL, COPY; , -

IN WITNESS WHEREOF, the Muitgagor has executed this
instrument as of the Jay and year first above written,

AMERICAN NATIONAL BANK AND TRUST

COMPANY OF CHICAGO, not personally
but as Trustee as aforesaid

/

MALLERS~CHICAGO LIMITED PARTNERSHIP,
an Illineis limited partnership

By: MALLERS=( GO CORP. , an
'~ I1linclg’gédrporation general
partaey’ 7/ af  MalXeys-Chicago
. Limitegd ner
ATTES

By:
Namg :
Tt

By:
Gary/ 2 4 alf partner
of €xe, (o] Limited
Paytriefship /

QGLELCES
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STATE OF ILLINOIS
COUNTY OP COOK

ALY . & Notary Public in and for

I' gr® r‘-r‘\' 1

saxd cQunﬁj, 1n the State a resaid, DO HERERY CERTIFY, that
o e Bl PEFSINES : of AMERICAN NATIONAL
BARK AND TRUST COMPANY or CHICAGO. a national banking association,
not perconally but as Trustee under TrustA&ﬁigfmin§"§ated May 6.
1932 and xnown as Trust No. 55185 and
Arant srorriary of said Bank who are personally known to
me to be .hz same persons whose names ifo,,subscrxbed to the
foreguing inscrument as  such ' and
kg . respectively, appeared beiore me this day
Tn person and ac“uoéf' dged that they signed and delivered the said
instrument as their our free and voluntary act and as the free and
voluntary act of said Benk, as Trustee, for the uses and purposes
therein set forth; and tne said . jiasi KoMIARL then and there
acknowledged that (he/shey, as custodian of the corporate seal of
said Bank, caused the corpotatz seal of said Bank to be affixed to
said instrument as the free  and voluntary act of said Bank, as
Trustee, for the uses and purporfes therein set fcrth.

.

GIVEN under my hand and Notarial Seal bKhis 4 -7 4 --%  day of
November, 1988.

“O"HCIPEl: éSEAL"

karen £, Burns

Nolaty Pulic, Staie of inals @(\ﬂ
My Commission Expires 8/271% ta'& T

My Commission Expires:
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STATE OF ILLINOIS )
) 88
COUNTY OF CCCUK )

1, M% » & Notary Public in and for
said Ccn.mty. in the State a oresaxd, DO BEREBY CERTIFY, that Gary
Z. Baxter, a gereral partner of MALLERS~-CRICAGO LIMITED
PARTHERSKIP, an Illinois limited partnership, who is pers.nally
known *o 2e %o be the same person whose name is subscribed to the
foregoing  instrument as such geaeral partner, appeared before me
this day {» nerson and acknowledged that he signed and delivered
the said iuslrument as his own free and voluntary act of said
limited partnership, for the uses and purposes therein set forth,

GIVEN under‘my hand and Notarial Scal this .;U‘f day of
November, 1988,

i DB

Notary Public

My Commission Expires:

“OFFICIAL SEAL™ 3

I /j / Matian amilio
2/ Notary Publie, itas of iHinoi

My Gonirhjogian Etglrz 2 2!/9! 1
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STATE OF ILLINOIS )
: )
COUNTY OF COOK )

1, C/"?{,@,aq_)/’ , the undersigned, a Notary
Fublic in and for said County, in the State aforesaid, do hereby
certify that , the (Paceclen?  of MALLERS-
CHICAGO CORP., an IiYinois corporation, a getieral paxther of
MALLERS-CHICAGO LIMITED PARTHERSHIP, an 1Illinois 1limited
partnership, and oy its G ., who
are perschally known to me to bé the same persons whose names are
subscribed to the foregoing instrument as such _ CHige fent and

@wﬁé? » appeared before me this day in person and
acknowledgea hat they signed and delivered said instrument as
their own free and voluntary act and as the free and voluntary act
of said corroration as generali partner of said limited
partnership, for the uses and purpeses therein set forth.

GIVEN under vy ‘hand and Notarial Seal this % day of

November, 1588.

Notary Public

[ ormioiL S
‘ Merign Tamilio

ry Public, State ot b line's
‘ mmmtmn Bxpiras 2A2Bist

My Commission Expires: _a/28/9
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