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MORTGNGE _AND SECURITY AGREEMENT / Z / Y

THIS INDENTURE made as of the</ " day of October, 1988, by
and between THE COSMOPOLITAN NATIONAL BANK OF CHICAGO, not
personally or individually, but as Trustee under Trust Agreement
dated October 22, 1984, and known as Trust No. 27252, whose address
is 801 North Clark Street, Chicago, Illinois (herein referred to as
“Mortgagor") and WASHINGTON SQUARE LIFE INSURANCE COMPANY, a
Pennsyluania corporation, whose address is The Provident Mutual
Building, 1600 Market Street, P.0. Box 7326, Philadelphia, PA 19101
{herein referred to as "Mortgagee").

WITNESSETH:

THAT, WHEREAS, the Mortgagor is justly indebted to the
Mortgagea 2n the principal sum of TWO MILLION EIGHT HUNDRED THOUSAND
AND NO/ 100 /(%2,800,000.00) DOLLARS, evidenced by that certain
mortgage ncote of the Mortgagor of even date herewith, made payable
to the order wf WASHINGTON SQUARE LIFE INSURANCE COMPANY and
delivered to cthe Mortgagee, in and by which said note the Mortgagor
praomises to pay (the said principal sum and interest at the rate and
in installiments .73 provided in said notlte, with a final payment of
the balance, if not/spooner paid, to be due on the lst day of
November, 1953, and-all of said principal and interecst are made
pavable at such place asz the holders of the note may, from time to
time in writing appoint, and in absence of such appointment, then at
the office of Baird and warner, 200 West Madison Streei, Chicago,
Illinois 60606--3140.

NOW, THEREFORE, the Mortgagor, to secure the paymeni of
said principal sum of money and s&§id interest in accordance with the
terms, provisions and limitations af this Martgage, and of the note
secured hereby, and any other sums advanced by Mortgagee Lo protect
the security of this Martgage or discharge the obligations of
Moritgagor hereunder, and the performence of the covenants and
agrecments herein contained, by the Maricnagor to be performed, and
also in consideration of the sum of One Pollar ($1.00) in hand paid,

. the receipt whereof is hereby acknowledged . ~daoes by these presents
MORTGAGE, GRANT, CONVEY and RELFASE unto the Mortgagee, dits
successors and assigns, the following-descrited real estate and all
of its estate, right, title and interest therein, situate, lying and
being in the County of Cook and State of Illinuis, to-wit:

THE REAL ESTATE MORTGAGED HEREBY IS DESCRILED ON
EXHIBIT A ATTACHED HERETO AND MADE A PART HERTOF

which, with the property hereinafter described, is revercad to
herein as the "premises” or as the "mortgaged premises. "

TOGETHER with all improvements., tenements, easemencs,
hereditaments and appurtenances thereunto belonging and all-rents,
issues and profits thereof for so long and during all such times as
the Mcrtgagor may be entitled thereto (which are pledged primarily
and on a parity with said real estate and not secondarily), and all

THIS DOCUMENT PREPARED BY: ¢ Ldfectn) =X

Robert S. Blatt BOX 933-WJ

Katz Randall & Weinberg

200 North LaSalle Street

Suite 2300

Chicago, Illinois 60601 _\‘KRW File No. 4987.000
‘»; . '~"~

e 7
B

AH fU: [48

5?8:5 &é 5




U NOFFICIAL C_O,PY!RSB 884101/0098E

partitions, attached floor coverings, now or hereafter therein or
thereon, all elevators, and all fixtures, apparatus and equipment
used to supply heat, gas, air tonditioning, water, light, power,
sprinkler protection, waste removal, refrigeration, and ventilation,
including (without restricting the foregoing) all fixtures,
apparatus and equipment used in the operation of any business
conductied on the premises (other than trade fixtures, furnishings
and furniture installed by space tenants therein), the structures or
buildings, additions and improvements, and replacements thereof,
erected upon the realty, including any on-site total energy systems
providing electricity, heating and air conditiconing, and all plant,
equipment, apparatus, machinery and fixtures of every kind and
nature whatsoever forming part of said structures or buildings or of
any structures or buildings heretofore or hereafter standing on the
realty or on any part thereof, and

TOGETHER with (1) all of Mortgagor's rights further to
encumber said property for debt except by such encumbrance, which,
by its sctual terms and specifically expressed intent, shall be, and
at all vimes remain, subject and subordinate to (a) any and all
tenancies in existence when such encumbrance becomes effective., and
(b) any te¢nincies thereafter created, and (2) all of Mortgagor's
rights to erte2r into any lease or lease agreement which would create
a tenancy thutdis or may become subordinate in any respect to any
mortgage or doer.of trust other than this Mortgage. Mortgagor
hereby represents, as a special inducement to the Mortgagee to make
the loan securea nzreby, that as of the date hereof there are no
encumbrances to secure debt junior to this Mortgage and covenanting
that there are to b2 none as of the date when this Mortgage hecomes
of record, except in either case encumbrances having the prior
written approval of the Mcrtgagee herein.

TO HAVUE AND TO HOND. the premises unto the said Mortgagec,
its successors and assigns frrever, for the purposes and uses herein
set forth,

IT 1S FURTHLR UNDERSTODD 'AND AGREED THAT:

1. Maintenance, Repair uard Restoration of Improvements,
Payment of Pricr Liens, etc.: Mortgagor shall (a) promptly repair,
restore or rebuild any buildings or i1mprovements now or hereafter on
the premises which may become damaged ¢rn he destroyed; (b) keep said
premises in good condition and repair, “withrut waste, and free from
mechanics' liens or claims for lien not expressly subordinated to
the lien hereof {other than those liens expressly insured over by
Chicago Title Insurance Company policy numben 21--67-287); (c) pay
when due any indebtedness which may be secured Ly a lien or charge
on the premises superior to the lien hereof, and wpon request
exhibit satisfactory evidence of the discharge of ruch prior lien to
Mcrtgagee: (d) complete within a reasonable time any building or
buildings how or at any time in process of erection ypon said
premises; (e) tomply with all regquirements of law, municipal
ordinances, or restrictions of record with respect to tnz premises
and the use thereof; (f) make no material alterations in.said
premises except as required by law or municipal ordinance’. 2q)
suffer or permit no change in the general nature of the occupancy of
the premises, without Mortgagee's written consent; (h) initiate or
acquiesce in no zoning reclassification, without Mortgagee's written
consent; (i) pay each item of indebtedness secured by this Mortgage
when due according to the terms hereof o of the note secured hereby.

2. Representations and Covenants: Mcrtgagor herceby
represents and covenants te Mortgagee that:

2.1 Power, etc.: Mortgagor (a) is a Trustee under a
Trust duly organized, validly existing and in good standing under
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the laws of the State of Illinois and has comp11ed with all
conditions prerequisite to its doing business in the State of
I1linois; (b) has the power and authority to own its properties and
to carry on its business as now being conducted; (c) i1s gualified to
do business in every jurisdiction in which the nature of its
business or its properties makes such qualification necessary; and
(d) is in compliance with all laws, regulations, ordinances and
orders of public authorities applicable to it.

2.2 Validity of Loan Instruments: (a) the execution,
delivery and performance by Mortgagor of the note secured hereby,
this Mortgage, and all additional security documents, and the
borrowing evidenced by the note secured hereby (1) are within the
powers of Mortgagor; (2) have been duly authorized by &11 requisite
actions: (3) have received all necessary governmental approval; and
(4) do not violate any prowvision of any law, any crder of any court
or agency of government or any indenture, agreement or other
instrument to which Mortgagor is a party, or by which it or any
portion of the mortgaged premises is bound, or be in conflict with,
result Zn breach of, or constitute (with due notice and/or lapse of
time) a default under any such indenture, agreement, or other
instrument, or result in the c¢reation or imposition of any 1lien,
charge or enrsumbrance of any nature whatsoever, upon any of its
property or/asscets, except as contemplated by the provisions of this
Mortgage and any-additional documents securing the note secured
hereby; and (b) thie note secured hereby, this Mortgage, and all
additional documerts securing the aforesaid note, when executed and
delivered by Mortgager, will constitute the legal, valid and binding
obligations of Mortgayer, and other obligors named therein, if any,
in accordance with the¢ir respective terms; subject, however, to such
exculpatiaon provisions as may be hereinafter specifically setk fForth.

2.3 Other Jriarmation: A1l other information,
reports, papers, balance shizets, statements of prefit and loss, and
data given to Mortgagee., its egents, employecs, represcntatives or
counscl in respect of Mortgagor o others obligated under the terms
of this Mourtgage and all other documents securing the payment of the
note secured hereby are accurate ¢md correct in all material
respects and complete insofar as completeness may be necessary Lo
give Mortgagee a true and accurate xricaledge of the subject matter.

2.4 Litigation: There Is/ not now pending against or
affecting Mortgagor or others obligated-under the terms of this
Mortgage and all other documents securing che payment of the note
secured hereby, nor, to the knowledge of Mortbtagagor or others
obligated under the terms of this Mortgage and . all cther documents
securing the payment of the note secured hereby, s there
threatened, any action, suit or proceeding at lau or in equity or by
or before any administrative agency which if adver<tely determined
would materially impair or affect the financial condition or
operation of Mortgagor or the mortgaged premises (otlier than those
lawsuits expressly insured over by Chicago Title Insurarce Company
policy number 71-67-247).

3. Payment of Taxes: Mortgagor shall pay before any
penalty attaches all general taxes, and shall pay special taxes,
special assessments, water charges, sewer service charges, and other
charges against the premises when due, and shall, upon written
request, furnish to Mortgagee duplicate receipts therefor. To
prevent default hereunder, Mortgagor shall pay in full under
protest, in the manner provided by statute, any tax or assessment
which Mortgagor may desire to contest.

4, Tax _Depeosits: Mortgagor covenants and agrees to
deposit at such place as the Mortgagee may from time to time in
writing appoint, and in the absence of such appointment, then at the
office of Mortgagee commencing on the first day of the first month
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after request therefor by Mortgagee, and on the first day of each
month thereafter until the indebtedness secured by this Mortgagqe 1is
fully paid, and all obligations secured by this Morigage are fully
discharged, a sum equal to one-twelfth of the last total annual
taxes and assessments for the last ascertainable year (general and
special) on said premises (unless said taxes are based upon
assessments which exclude the improvements or any part thereof now
constructed, or to be constructed, in which event the amount of such
deposits shall be based upon the Mortgagee's reasonable estimate as
to the amount of taxes and assessments to be levied and assessed).
Mortgagor, concurrently with the disbursement of the loan, will also
deposit with Mortgagee an amount, based upon the taxes and
assessments so ascertainable or so estimated by the Morigagee, as
the case may be, for taxes and assessments on said premises, on an
accrual basis, for the period from January 1, succeeding the year
for which all taxes and assessments have been paid, to and including
the datdi of the first deposit in this paragraph hereinabove
mentioned Such deposits are to be held without any allowance of
interest ‘asid need not be kept separate and apart, and are to be used
for the payinint of taxes and assessments (general and special) on
said premiccs mext due and payable when they become due., If the
funds so depoliiced are insufficient to pay any such taxes or
assessments (genefal and special) for any vear when the same shall
become due and parable, the Mortgagor shall, within ten (10) days
after receipt of-uemand therefor, deposit such additional funds as
may be necessary to(piv. such taxes and assessments (general and
special) in full. It the funds so deposited exceed the amount
required to pay such taxies and assessments (general and special) for
any year, the excess shall be applied on subsequent deposit or
deposits. Receipts showiho and evidencing payment of all such taxes
and assessmenis (general and srecial) shall be exhibited to
Mortgagee within thirty (30; “42ys after the due date for payment of
samoe .

5. Mortgagee's Intereéct-din and Use of Deposits: In the
event of a default in any of the provisions contained in this
Mortgage or din the note securced hereby, the Mortgagee may at its
option, without being required to do sc . apply any monies at the
time on deposit pursuant to this Morlgeg”® on any of Mortgagor's
obligations herein or in the note containmed, in such order and
manner as the Mortgagee may elect. When the indebiedness secured
hereby has been fully paid, any remaining Heprsits shall be paid to
Mortgagor or to the then cwner or owners of AYe mortgaged premises.
Such deposits are hereby pledged as additional zecurity for the
indebtedness hereunder and shall be held in trusi to be irrevocably
applied by the depositary for the purposes for which made hereunder
and shall not be subject to the direction or caontrcl of the
Mortgagor; provided, however, that neither the Mortgsgeve nor said
depositary shall be liable for any failure to apply o _ the payment
of taxes and assessments any amount so deposited unless PPertgagor,
while not in default hereunder, shall have requested said depositary
in writing to make application of such funds to the payment of the
particular taxes or assessments for payment of which they uiere
deposited, accompanied by the bille for siuch taxes and assessments.
All deposits made by or for the benefit of Mortgagee hereunder shall
be held without allowance of interest and need not be kept separate
and apart, but may be commingled with any funds then in control of
Mortgagee.

6. Insurancte: Mortgagor shall keep the premises and all
buildings and improvements now or hereafter situalted on the premises
and all personal property of mortgagor used in the operatiocn thereof
insured against loss or damage by fire and extended coverage,
malicious mischief and vandalism and such other hazards in such
amounts as may reasonably be required by Mortgagee, but in any case
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for the full replacement value thereof (but not less than
$2.800,000.00), including, without limitation,on the generality of
the foregoing, war damage insurance whenever in the opinion of
Mortgagee such protection is necessary and such insurance is
available. Mortgagor shall also provide and keep in effect plate
glass and comprehensive public liability insurance with such limits
for personal injury and death and property damage as Martgagee may
require, and will also keep in effect rent loss insurance in an
amount not less than the total annual rents and additional rents
and/or business interruption insurance, employer's liability and
workmen's compensation insurance, when appropriate to the use of the
premises, in such amounts as Mortgagee may require. All policies of
insurance to be furnished hereunder shall be in forms, companies
having a rating of at least B+, Class IX, in Best's Key Rating
Guide, Property and Casualty, 1987, 80th Annual Edition, licensed to
do business in Illinois, terms and amcunts satisfactory to
Mortgacce), with all policies and endorsements mutually signed, and
with stanfard mortgagee loss payable clauses attached to all
policies“isn faver of and in form satisfactory to Mortgagees, and with
an endorscwent which states: "The policy of insurance shall not be
cancelled, «alcered, changed, anmended or modified, nor shall any
coverage therein be reduced, deleted, amended, modified, changed or
cancelled by ediber the party named as the insured, or the insurance
company issuing (this policy without at least thirty (30) days prior
written notice having been first received by the Mortgagee."
MorLgagor shall deliuver the original of all policies, including
additional and renewal policies, to Mortgagee, and, in the case of
insurance about to expiie, shall deliver rencwal policies rnot less
than thirty (30) days prior to their respective dates of

expiration. If any reneuwal policy is not delivered to Mortgagee
thirty (30) days before the éexpiration of any existing policy or
policies, with evidence of promium paid, Mortgagce may, but is not
abligated, ta obtain the regquires insurance on behalf of Morigagor
{or insurance in favor of Mortgagce alone) and pay the premiums
thercon. RNy monies so advanceu-snall be so much additional
indebtedness secured hereby and shz?l become immediately due and
pavable with interest thereon at the /Nefault Rate as defined in
Paragraph 41 hercof.

So long as any sum remains dueiiereunder or under the note
secured hereby, Mortgagor covenants and ac¢rers that 1% shall not
place, or cause to be placed or issued, any separate casualty, fire,
rent loss, liability, or war damage insurande Srom the insurance
required to be maintained under the terms heroci* . unless in each
such instance the Mortgagee herein is included “harein as the payee
under a standard mortgagee's loss payable clause. ~Mortgagor
covenankts to advise Mortgagee whenever any such s&parate insurance
tovecrage is placed, issued or renewed, and agrees to/deposit the
original of all such policies with Mortgagee.

Mortgagor will deposit with Mortgagee upon requast of
Mortgagee, an amount sufficient to pay premiums due or which may
become due relating to any insurance required hereunder inl such
manner and at such times as Mortgagee may, in its sole discretion,
deem advisable. Such deposits shall be held without any allowance
of interest and need not be kept separate and apart. In na event
shall Mortgagee be liable for any damages arising out of Mortgagee's
manner or method of estimating or making such payments.

In the event of a foreclosure of this Mortgage, or in case
of any transfer of title to the mortgaged premises in extinguishment
of the debt secured hereby, all right, title and interest of
Mortgagor to any insurance policy covering the mortgaged premises
shall pass to the Mortgagee or transferee of the mortgaged premises.
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7. Adjustment of lLosses with Insurer and Application of
Proceeds of Insurance: A. In case of loss, the Mortgagee (or after
entry of decree of foreclosure, purchaser at the sale, or the decree
creditor, as the case may be) is hereby authorized either (i) to
settle and adjust any claim under such insurance policies without
consent of Mortgagor, or {(ii) to allow Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the
loss. In either case Mortgagee 1s authorized to collect and receipt
for any such insurance money. If (i) Mortgagor is obligated to
restore or replace the damaged or destroyed buildings or
improvements under the terms of any lease or leases which are or may
be prior te the lien of this Mortgage, and (ii) such damage or
destruction does not result in cancellation or termination of such
lease, and (iii) the insurers do not deny liability as to the
insureds, such proceeds, after deducting therefrom any expenses
incurred in the collection thereof, shall, subject to the provision
of subparcugraph B and C hereof, be used to reimburse Mortgagor for
the cost 47 rebuilding or restoration of buildings and improuvements
on said prenises. In all other cases, such insurance proceeds may.
at the opticn,of Mortgagee, either be applied in reduction of the
indebtednesssecured hereby, whether due or neot, or be held by the
Moritgagee and uLs=2d to reimburse Mortgagor for the cost of the
rebuilding or resioration of the buildings or improvements on said
promises. In the epvent Mortgagce elects to apply said insurance
proeceeds in reductior of the dindebtedness secured hereby, all
expenses and fees of taollection shall first be deducted and paid tao
Mortgagee, and it is Jurther covenanted and agreed that should the
net insurance proceeds e insufficient to pay the then existing
indebtedness secured heceby, together with all accrued interest
thereon, fees and charges|, Mortgagee may, at its sole election,
declare the entire unpaid talsnce of the debt secured hereby io be
immediately due and payable, and the failure of the paymont thercof
shall be a default hereunder.

B. In the event Mortgayre elects to permii any such
insurance proceeds, to be applied . Le pay for the cost of rebuilding
or restoration of the buildings and Zmprovements on the mortgaged
premises, such Funds will be made availpble for disbursement by
Mcortgagece; provided however, that (i) should any insurance company
have, in the opinion of Mortgagee, a deense against Mortgagor (but
not against Mortgagee) to any claim for payment due to damage or
destruction of the mortgaged premises or any part thereof by reason
of fire or other caswualty submitted by Mortgeaave or any party on
behalf of Mortgagee, or should such company raice any defense
against Mortgagec (but not against Mortgagor) te such payment, or
{ii) should the net proceeds of such insurance collected by
Mortgagee together with any funds deposited by Moiigagor with
Mortgagee be less than the estimated cost of the requitite wark as
determined by Mortgagee, which estimate shall include 7 . ieasonable
contingency, then in either case Mortgagee may, at its ostion,
whether or not Mortgagee has received funds from any insurance
seltlements, declare the unpaid balance of the debt secured hereby
to be immediately due and pavable, and Mortgagee may then :ir2at the
same as in the case of any other default hereunder. In the event
such proceeds are applied toward restoration or rebuilding, the
buildings and improvements shall be so restored or rebuilt as to be
of at least equal value and substantially the same character as
prior to such damage or destruction. Such proceecds shall be made
available, from time to time, upon such reasonable conditions as are
imposed by Mortgagee and upon the Mortgagoee being furnished with
satisfactory evidence of the estimated cost of completion thereaof
and with such architect’'s certificates, waivers of lien,
contractors' sworn statements and other evidence of cost and of
payments, including, insurance against mechanic's liens and/or a
performance bond or bonds in form satisfactory to Morigagee which
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shall be the sole or a dual obligee, and which bonds shall be
written with such surety company or companies as may be satisfactory
to Mortgagee. All plans and specifications for such rebuilding or
restoration shall be presented to and approved by Mortgagee prior to
the commencement of any such repair or rebuilding. Disbursemeni of
such insurance proceeds shall not exceed ninety (90%) percent of the
value of the work performed from time to time, and at all times the
undishursed balance of said proceeds remaining in the hands of the
Mortgagee shall be at least sufficient to pay for the cost of
completion of the work free and clear of liens.

C. In case of loss after foreclosure proceedings have been
instituted, the proceeds of any such insurance policy or policies,
if not applied as aforesaid in rebuilding or restoring the building
or improvements, shall be used to pay the amount due in accordance
with any decree of foreclosure that may be entered in any such
proceed’nus, and the balance, if any, shall be paid to the owner of
the equitv. _of redemption 1¥ he shall then be entitled to the same,
or as the zourt may direct. In case of the foreclosure of this
Mortgage, +he court in its decree may provide that the Mortgagee's
clause attalihsd to ecach of said insurance policies may be cancelled
and that the desree creditor may cause a new loss clause to be
attached to eac!t “f said policies making the loss thereunder payable
to said decree creditor; and any such foreclasure decree may further
provide that in case of one ar more redomptions under said decree,
pursuant to the statuie.in such case made and provided, then and dn
every such case, eacn. successive redemptor may cause the preceding
loss clause attached Lo /each insurance policy to be cancelled and a
new loss clause Lo be actached thereto, making the less thereunder
payable to such redemptor In the eveni of foreclosure sale,
Mortgagee is hereby authoriczed. without the consent of Mortgagoer, to
assign any and all insurance relicies to the purchaser at the sale,
or to take such other steps ag Mertgagce may deem advisable, to
cause the interest of such purchascr to be protected by any of the
said insurance policies.

Anything in this Paragraph 7 *o the contrary
notwithstanding, it is an operating caovenant hercof that in case the
Premiscs have been submitied to the Corndcminium Property Act of the
State of Tllincis, and pursuant thereta Z2n the event a Condominium
Declaration covering the Premises has been /duly executed and filed,
then and in such case the proceeds of any insuvrance resulting from
fire or other insured casualty, shall be uses Tn repair such damage,
and restore the Premises, notwithstanding the state or condition of
this Mortgage or the Note secured hereby. and with the further
prouviso that any excess insurance less proceeds &ftor payment of the
full cost of the repair and restoration of the Premises shall be
used for the purposes set forth in the Condominium Dellaration. It
is the express purpose and intention of this Mortgage and. the
express understanding of the parties hereto that so lonyg ae a
Condominium Declaration covering the Premises is of recorua-and in
full force and effect, the negeotiations for, cettlement, teceipt of,
use and disposition of insurance loss proceeds shall be gouvaimned by
the terms and prouvisions of the Condominium Declaration, the
interest or estate of the Mortgagee notwithstanding.

Nothing contained in this Mortgage shall create any
responsibility or obligation on the Mortgagee to collect any amount
owing on any insurance policy to rebuild, repair or replace any
damaged or destroyed portion of the premises or any improvements
thereon or to perform any act hereunder.

8. Method of Taxation:

8.1 Stamp Tax: If, by the laws of the United States of
America, or of any state, municipality or other governmental body
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having jurisdiction over the Mortgagor or its property, any tax
imposition or assessment is due or becomes due in respect of the
issuance of the note hereby secured, this Mertgage or upon the
interest of Mortgagee in the premises, or any tax, assessment or
imposition is imposed upon Mortgagee relating to the lien created
hereunder, or any of the foregoing, the Mortgagor covenants and
agrees to pay such tax, levy, assessment or imposition in the manner
required by any such law and the failure to so pay same shall
constitute a default heresunder and at the option of the Mortgagee
all sums secured hereby shall be immediately due and payable. The
Martgagor further covenants to hold harmless and agrees to indemnify
the Mortgagee, its successors or assigns, against any liability
incurred by reason of the imposition of any tax on the issuance of
the note secured hereby.

8.2 Change in Method of Taxaticn: In the euvent of the
enactment after this date of any law of the state in which the
premises Zire located deducting from the value of land for the
purpose of taxation any lien thereon, or imposing upon the Mortgagee
the paymeni 47 the whole or any part of the taxes or assessments or
charges or ‘liens herein required to be paid by Mortgagor, or
changing in any may the laws relating to the taxation of mertgages
or debts secured oy mortgages or the Mortgagee's interest in the
property, or the nanner of collection of taxes, so as to affect this
Moertgage or the debt-secured hereby or the holder hereof, then, and
in any such event, {bh2 rMortgagor, upon demand by the Mcrtgagee,
shall pay such taxes or Aassessments, or reimburse the Mocrtgagce
therefor: provided, how:ver, that if in the opinion of ¢counsel for
the Mortgagee (a) it might-be unlawful to require Mortgagor to make
such payment; or (o) the wexing of such payment might result in the
imposition of interest beyond ithe maximum amount permitted by law,
then and in such event, the Murtgagee may elect, by notice in
writing given to the Mortgagor, v declare all of the indebtedness
secured hereby to be and become due and pavable sixty (60) days from
the giving of such notice.

9. No Merger: I+ being xYe‘desire and intention of the
parties hereto that this Mortgage anoa “t2 lien hereof do not merge
in fee simple title to the premises, it s hereby understood and
agreed that should Mortgagee acquire arn-additional or other
interests in or to the premises or the ownirship therecf, then,
unless a contrary intent is manifested by Morigagee, as evidenced by
an express statemeni to that effect in an appiropriate document duly
recorded, this Mortgage and the lien hereof shalil not merge in Lhe
fee simple title, toward the end that this Morigrge may be
foreclosed as if owned by a stranger to the fee sinple title.

10. Prepayment Privilege: At such time becinning with the
fourth (4th) loan year as the Mortgagor is not in defaul: either
under the terms of the note secured hereby aor under the Zerms of
this Mortgage, the Mortgagor shall have the privilege of “ra‘ting
prepayment in full of the principal of said note in accordaroe with
the terms and conditions set forth in said note.

11.1 Assignment of Rents and Leases: To further secure
the indebtedness secured hereby, Mortgagor does hereby sell, assign
and transfer unto the Mortgagee all the rents, issues and profits
now due with respect to the premises and does hereby sell, assign
and transfer onto Mortgagee all Mortgagor's right, title and
interest as lessor under or by virtue of any lease, whether written
or verbal, or any letting of, or of any agreement for the use or
occupancy of the premises or any part thereof, which may have been
heretofore or wmay be hereafter made or agreed to or which may be
made or agreed to by the Moritgagor or its agents or beneficiaries
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under the powers hevein granted, it being the intention hereby to
establish an absolute transfer and assignment of all of such leases
and agreements, and all the auails thereunder, unto the Mortgagec,
and Mortgagor does hereby appoint irrevocably the Mortgagee its true
and lawful attorney in its name and stead (with or without taking
possession of the premises as provided in Paragraph 17 hereof) to
rent, lease or let all or any portion of the premises to any party
or parties at such rental and upon such terms as said Mortgagee
shall, in dts discreticon, determine, and to collect all of said
avails, rents, issues and profits arising from or accruing at any
time hereafter, and all now due or that may hereafter exist an the
premises, with the same rights and powers and subject tec the same
immunities, exoneration of liability and rights of recourse andg
indemnity as the Mortgagee would have upon taking possession
pursuant to the provisions of Paragraph 17 hereof.

11.2 The Martgagor represents and agrees that no rent has
been or/will be paid by any person in possession of any portion of
the premises for more than one installment in advance and that the
payment <7 none of the rents to accrue for any portion of the said
premises (n3s been or will be, without Mortgagee's ctonsent, waived,
released, reduced, discounted, or otherwise discharged or
tompromisec-py), the Mortgagor. The Mortgagor waives any rights of
set off againstiany person in possession of any portion of the
premises. Mortgagor agrees that it will not assign any lease ar any
rents or profits o7 the premises, except to Mortgagee or with the
prior written consent of the Mortgagee.

11.3 Nothing berein contained shall be construed as
constituting the Mortgiiges as a mortgagee in possession in the
absence of the taking of actual possession of the premises by the
Maortgagee pursuant to Parsaraph 17 hereof. In the exercise of the
powers herein granted the Mor’gagee, no liability shall be asserted
or enforced against the Mortuagee, all such liability being
expressly waived and releasec by Mortgagor.

11.4 The Mortgagor furtner agrees to assign and transfer
to the Mortgagee all future leases dpon all or any part of the
premises hereinbefore described and. té execute and deliver., at the
requesl of the Mortgagee, all such furclier assurances and
assignments in the premises as the Moritqagee shall from time to time
require.

11.5 aAlthough it ds the intentiow of the parties Lhal the
assignment contained in this Paragraph 11 shall be a present
assignment, it is expressly understood and agrrer, anything herein
contained to the contrary notwithstanding, that/suv long as Mortgagor
is not in default hereunder, or under the note secired hereby, or
under the assignment of lease executed and delivered to Mortgagee
concurrently herewith, it shall have the privilege of collecting and
retaining the rents accruing under the leases assigned Hereby, until
such time as Mortgagee shall elect to ctollect such renis nursuant to
the terms and provisions of this Mortgage.

11.6 The Mortgagor expressly covenants and agrees. chat if
Mortgagor, as lessor under any lease for all or any part of the
mortgaged premises, shall fail to perform and fulfill any term,
covenant, condition or provision in said lease or leases, or any of
them on its part to be performed or fulfilled, at the times and in
the manner in said lease or leases provided, or if Mortgagor shall
suffer or permit to occur any breach or default under the prouvisions
of any assignment of any lease or leases given as additional
security for the payment of the indebtedness secured hereby, such
breach or default shall constitute a default hereunder and entitle
Mortgagee to all rights available to it in such event, unlecs
Mortgagor in good faith contests any claimed breach or default of
any lease and furnishes Mortgagee with such personal
indemnifications of Mortgagor's beneficiary or such other security
as Mortgagee may reasonably require.

-
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11.7 At the option of the Mortgagee, this Mortgage shall
become subject and subordinate, in whole or in part (but not with
respect to priority of entitlement to insurance proceeds or any
award in eminent domain), to any one or more leases affecting any
part of the premises, upon the execution by Mortgagee and recording
or registration thereof, at any time hereafter, in the office
wherein this Mortgage was registered or filed for recaord, of a
unilateral declaration to that effect.

12. Additional Rights of Mertgagee: The Morigagor hereby
covenants and agrees that:

12.1 If the payment of said indebtedness or any part
thereof be extended or varied or if any part of the security be
released, &11 persons now or at any time hereafter liable therefor,
or inteiested in the premises, shall be held to assent to such
extension ~variation or release, and their liability and the lien
and all provisicons hereof shall continue in full force, the right of
recourse against all such persons being expressly reserved by the
Mortgagee, nNocwithstanding such extension, variation or releass.

12.2 <Ar the euvent the ounership of the mortgaged premises
or any part thereaf, becomes vested in a person or entity other than
Mortgagor (withoutl horeby implying Mortgagee's consent to any
assignment, transfeirr or conveyance of the mortgaged premises) the
Morigagee may, without nntice to Mortgagor, deal with such successor
or succaessors in interest with reference to this Mortgage and to
sajid debt in the same manrer as with Mortgagor without in any way
vitiating or discharging Mertgagor's liability hereunder or upon the
debt . No sale of the mortgaced premises, and no forbearance on the
part cof the Mortgagee, and no extension of the time for the paymont
of the debt hereby secured, giveinby the Maortgagee, shall operate to
release, modify, change, or affirct the original liability, if any,
of Mortgagor, either in whole or in part.

12.3 The Mortgagee, at its sole option and without notice,
(a) may release any part of the mortgayrd premises, or any person
liable for the debt, without in any way affecting the lien hereof
upon any part of the mortgaged premises not-expressly released; (b)
may agree with any party obligated on the deit, or having any
interest in the mortgaged premises, to extend the time for payment
of any part or all of the debt; (c) may accefuv ' a renewal note or
notes therefor; (d) may take or release olher or additional security
for the indebtedness; (e} may consent to any plac:, map or plan of
the premises; (f) may consent to the granting of aay easement; (q)
may join in any extension or subordination agreement; . .(h) may agree
in writing with Mortgagor to modify the rate of interest or period
of amortization of the Note or change the time of paymert. or the
amount of the monthly installments payable thereunder; er. (i) may
waive or fail to exercise any right, power or remedy granted by law
or herein or in any other instrumeni given at any time to-evidence
or secure the payment of the indebtedness. Any such agreemznt shall
not in any way release or dmpair the lien hereof, but shall, as
applicable, extend the lien hereof as against the title of all
parties having any interest in the mortgaged premises which interest
is subject to this Mortgage.

12.4 7This Mortgage is intended only as security for the
abligations herein set forth. Notwithstanding anything to the
contirary contained in this Mortgage, the Morigagee shall hauve no
obligation or liability under, or with respect to, or arising ocut of
this Mortgage and shall not be required or obligated in any manner
to perform or fulfill any of the obligations of the Mortgagor
hereunder.
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13.1 Mortgagee's Performance of Defaulted Acts: In case
of default herein, Mortgagee may, but need not, make any payment or
perform any act herein required of Mortgagor in any form and manner
deemed expedient. By way of i1llustration and not in limitation of
the foregoing, Mortgagee may (but need not) do all or any of the
fellowing: make payments of principal or interest or other amounts
on any lien, encumbrance or charge on any part of the premises:
complete construction; make repairs; collect rents; prosecute
collection of any sums due with respect to the premises; purchase,
discharge, compromise or settle any tax lien or any other lien,
encumbrance, suit, proceeding, title or claim thereof; contest any
tax or assessment; and redeem from any tax sale or forfeiture
affecting the premises. All manies paid for any of the puUrposes
herein authorized and all expenses paid or incurred in tonnection
therewith, including reasonable attorneys' fees, and any other
monies advanced by Mortgagee to protect the mortgaged premises and
the lien hereof, shall be so much additional indebtedness secured
hereby, ‘und shall become immediately due and payable without notice
and with'interest thereon at Default Rate as defined in Paragraph 41
hereof . (n making any payment or securing any performance relating
to any obligstion of Mortgagor hereunder, Mortgagee shall (as long
as it acts 3n'cood faith) be the sole judge of the legality,
validity and amiunt of any lien or encumbrance and of all other
matters necessary toc be determined in satisfaction thereof. No such
action of Mortgacze, and no inaction of Mortgagee hereunder, shall
ever be considered 4w a waiver of any right accruing to it on
account of any defauvit on the part of Mortgagor. All sums paid by
the Mortgagee for the puvooses herein authorized, or authorized by
any loan agreement exetuted in connection hercwith shall be
considered additional aduances made under ithe nole secured hereby
and pursuant to this Mortgogs and shall be secured by the Mortgage
with the proviso that the acyregate amounti of the indebtedness
secured hereby together with 311 such additiomal sums aduvances shall
not exceed two hundred (200%) prsruvenl of the amount of the original
indebtedness secured hereby.

13.2 Reliance on Tax Biltls: Morigagee in making any
payment hereby authorized: (a) relutang to taxes and assessmonts,
may do so according to any bill, stateminl or estimaie procured from
the appropriate public office without irnuuiry into the accuracy of
such bill, statemenl or estimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim therceof; or
(b) foer the purchase, discharge, compromise ror. settlement of any
other prior lien, may do so without inguiry as. to the validity or
amount of any claim for Iien which may be asserted.

184. Acceleration of Indebtedness in Case ¢f Default: If
(a) default be made in the due and punctual paymeni of said note, or
any installment due in accordance with the terms theleo”, either of
principal or interest or in the payment of any sum reyuined to be
paid by Mortgagor or the maker of said note herein requisrd or sct
forth in said note or pursuant to the terms of any collaieral or
security agreement executed in connection with this Mortgayd or the
indebtedness secured hereby; or (b) the Mortgagor, or any
beneficiary of the Mortgageor, or any guarantor of the obligation
secured hereby shall file a petition in voluntary bankruptcy or
under Title 11 of the United States Code or any other similar law,
statute or regulation, state or federal, whether now or hercafter
existing, or an answer admitting insolvency or inability to pay its
debts, or fail to obtain a vacation or stay of inuoluntary
proceedings within thirty (30) days as hereinafter provided; or (c¢)
the Mortgagor or any beneficiary of the Mortgagor or any guarantor
of the obligation secured hereby shall be adjudicated a bankrupt, or
a trustee or receiver shall be appointed for the Mortgagor, such
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beneficiary or guarantaor or for all of its (their) property or the
major part thereof in any involuntary proceeding, or any court shall
have taken jurisdiction of the property of the Mortgagor, any
beneficiary of the Mortgagor or any guarantor of the obligation
secured hereby or the major part thereof in any involuntary
proceedings for the reorganization, dissolution, liquidation or
winding up of the Mortgagor, such beneficiary or guarantor, and such
trustee or receiver shall not be discharged or such jurisdiction
relinquished or vacated or stayed on appeal or otherwise stayed
within thirty (30) days; or (d) the Mortgagor, any beneficiary of
the Mortgagor or any guarantor of the idindebtedness secured hereby
shall make an assignment for the benefit of creditors, or shall
admit in writing its inability to pav its debts generally as they
become due, or shall consent to the appointment of a receiver or
trustee or liquidator of all of its property or the major part
thereof» or (e) default shall be made in the due observance or
perforianrce of any other of the covenants, agreements or conditions
hereinbefére or hereinafter contained, or contained in any 1oan,
collatera) or security agreement executed in connection with this
Mortgage o' the indebtedness secured hereby and required to be kept
or performaed /eorn observed by the Mortgagor and the same shall
continue for ‘svuven (7) days after wrilten notice given by the
Morigagee to the Mortgagor; or (f) if any representation or warranty
made by Mortgagcrn or others in, under or pursuant to the note
secured hereby, “this Mortgage, or any document further securing the
obligations secured ber~eby, shall prove to have becen false or
misleading in any material aspect as of the date on which such
representation or warreanty was made; or (g) if the holder of a
mortgage or of any othex lien on the mortgaged premises (without
hereby implying Mortgagec's consent to any such mortgage or other
lien) institutes foreclosure proceedings or other proceedings for
the enforcement of its remeaiz:c thereunder and the same renain
undischarged or unbonded to Mortgagee's satisfaction for a period of
seven (7) days, then and in every such case the whole of said
principal sum hereby secured shall, at once, at the option of the

Morigagee, become immediately due.urnd payable, together with accrued
interest thereon, without notice tc tinrtgagor,

If while any insurance proceess or condemnation awards are
held by or for the Morigagee to reimbur‘e¢ Mortgagor or any lessec
for the costs of repair, rebuilding or rescoration of buildina({s} or
other improvement(s) on the premises, as sat forth in Paragraphs 7
and 20 hereof, the Mortgagee shall be or becowe entitled to
accelerate the maturity of the indebtedness, thin and in such event,
the Mortgagee shall be entitled to apply all suca.insurance procecds
and condemnation awards then held by or for it in reduction of the
indebtedness, and any excess held by it over the inount of the
indebtedness shall be paid to Mortgagor or any party entitled
thereto, without interest, as the same appear on the reccards of the
Mortgagee.

15, Foreclosure; Expense of tLitigation: When tne
indebtedness hereby secured, or any part thereof, shall become due,
whether by acceleration or otherwise, Mortgagee shall have the right
to foreclose the lien hereof for such indebtedness or part thereof,
and in the event of the default in the payment of any installment
due under the note secured hereby, the owner of such note may
accelerate the payment of same and may institute proceedings te
foreclose this Mertgage for the entire amount then unpaid with
respect to said note. In any suit to foreclose the lien hereof,
there shall be allowed and included as additional indebtedness in
the decree for sale all expenditures and expenses which may be paid
or incurred by or on behalf of Mortgagee for attorney's fees,
appraiser's fees, cutlays for documentary and expert evidence,
stenographer's charges, publication costs, and costs (which may be
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epstimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and
examinations, title insurance policies, Torrens certificates, and
similar data and assurances with respect to title as Mortgagee may
deem reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such
decree the true condition of the title to or the value of the
premises. All expenditures and expenses of the nature in this
paragraph mentioned, and such expenses and fees as may be incurred
in the protection of said premises and the maintenance of the lien
of this Mortgage, including the fees of any attorney employed by
Mortgagee in any litigation or proceeding affecting this Mortgage,
the note or the premises, including probate and bankruplcy
proceedings, or in preparations for the commencement or defense of
any proceeding or threatened suit or proceeding, shall be
immediataly due and payable by Mortgagor, with interest thereon at
the Defcult Rate as set forth in Paragraph 41 hereof and shall be
secured by this Mortgage.

1.4, This Mortgage may be foreclosed once against all, or
successively egainst any portion or portions of the premises, as the
Mortgagee may elesct. This Mortgage and the right of foreclosure
hereunder shall rot be impaired or exhausted by one or any
foreclosure or by / ecne or any sale, and may be foreclosed
successively and in rarts, until all of the premises have been
foreclosed against and.seld.

15.2 Mortgage:> nay empleoy counsel for advice or other
legal service at Mortgagee's discretion in connection with any
dispule as to the obligations of Morigagor hereunder, or as to the
title of Mortgagee to the mortgaged premises pursuant to this
Morigage, or in any litigatior—to which Morigagee may be a party
which may affect the title to' tho.mortgaged premises or the validity
of the indebtedness hereby seculred, and any reasonable attorneys'
fees so incurred shall be added o and be a part of the debt hereby
secured. Any costs and expenses roesonably incurred in connection
with any other dispute or litigation effecting said debt or
Mortgagee's title to the mortgaged prermises, including reasonably
estimated amounts to conclude the trangdacttion, shall be added to and
be a part of the indebltedness hereby secured., all such amounts
shall be pavable by Mortgagor to Mortgagece/ without formal demand,
and 4f not paid, shall be included as a panrt «f the mortgage debt
and shall include interest at the Default Racc as set forth in
Paragraph 41 hereof from the dates of thedir ressesztive expenditures.

15.32 The proceeds of any foreclosure sale of the premises
shall be distributed and applied in the following arder of
priority: First, on account of all costs and expenses lncident to
the foreclosure proceedings, including all such ditems. =5 are
mentioned in the preceding paragraph hereof; second, aYi-other items
which under the terms hereof constitute secured indebtedgress
additional to that evidenced by said note, with interest thrireon as
herein provided; third, all principal and interest remainina unpaid
on said note in the order of priority therein described; fourth, any
overplus to Mortgagor, its successors or assigns, as their rights
may appear.

15.4 After an event of default, Mortgagee shall have the
right and option to commence a civil action to foreclose the lien of
this Mortgage and to obtain an order or judgment of foreclosure and
sale subject to the rights of any tenant or tenants of the
premises. The failure teo join any tenant or tenants of the premises
as party defendants in any such civil action or the failure of any
such order or judgment to foreclose their rights shall not be
asserted by the Mortgagor as a defense in any civil action
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instituted to collect the indebiledness secured hereby, or any part
thereof or any deficiency remaining unpaid after foreclosure and
sale of the premises, any statute or rule of law at any time
existing to the contrary notwithstanding.

16. Appointment of Receiver: Upon, or at any time after
the filing of a complaint to foreclose this Mortgage, the court in
which such complaint is filed may appoint a receiver of the
premises, Such appointment may be made either before or after sale,
without notice, without regard to the solvency or insclvency of
Mortgagor at the time of application for such receiver and without
regard to the then value of the premises or whether the same shall
be then occupied as a homestead or not and the Mortgagee herceunder
or any holder of the note may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits
of the rremises during the pendency of such foreclosure suit and, in
case o« ¢ sale and a deficiency, during the full statutory period of
redempticn, whether there be redemption or not, as well as during
any furthér times when Mortgagor, except for the intervention of
such receivsin, would be entitled to collect such rents, issues and
profits, and all other powers which may be necessary or are uswual in
such cases for' *he protection, possession, control, management and
operation of the vremises during the whole of said period. The
couri from time to-time may authorize the receiver to apply the net
income in his hands_.after deducting reasonable compensation for the
receiver and his ccurnsel as allowed by the couri, in payment (in
whole or in part) of 7anv_or all of any obligation secured hereby,
including without limifation the following, in such order of
application as the Mortcasece may elect: (i) amounts due upon the
Note secured hereby, (ii) umounts due upon any decree entered in any
suit foreclosing this Mort3ag~s, (iii) costs and expensaes of
foreclosure and litigation viaon the premises; (iv) insurance
premiums, repairs, taxes, specinl assessments, water charges and
interest, penalties and costis, (in connection with the premises; (v)
any other lien or charge upon the promises that may be or become

superior to the lien of this Maorigege, or of any decree foreclosing
the same; prouvided that such applicvation is made prior to
foreclosure sale; and (vi) the deficienty in case of a sale and a
deficiency.

17. Mortgagee's Right of Possescion in Case of DPefault:

17.1 In any case in which under thr pdProvisions of this
Mortigage the Mortgagee has a right to instituis foreclosure
proceedings, whether before or after the whole Srincipal sum secured
hereby is declared to be immediately due as aforesaid, or whether
befaore or alter the dinstitution of legal proceedings ro foreclose
the lien herecf or before or after sale thereunder, Jforthwith, upon
demand of Mortgagee, Mortgagar shall surrender to Mortyigee and
Mortgagee shall be entitled to take actual possession of the
premises or any part thereof personally, or by its agents or
attorneys, as for condition broken, and Mortgagee in its discretion
may, with or without force and with or without process of law, enter
upon and take and maintain possession of all or any part of the
premises, together with all documents, books, records, papers and
accounts of the Mortgagor or then owner of the premises relating
thereto, and may exclude the Mortgagor, its agents or servants,
wheolly therefrom and may as attorney in fact or agent of the
Mortgagor, or in its own name as Mortgagee and under the powers
herein granted, hold, operate, manage and control the premises and
conduct the business, if any, thercof, either personally or by its
agents, contractors or nominees and with full power to use such
measures, legal or equitable, as in its discretion or in the
discretion of its successors or assigns may be deemed proper or
necessary to enforce the payment or security of the avails, i*ents,
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issues and profits of the premises, including actions for the
recovery of rent, actions in forcible detainer and actions in
distress for rent, hereby granting full power and authority ta
exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to the
Mortgagor. and with full power to cancel or terminate any lease or
sublease for any cause or on any ground which would entitle
Mortgagor to cancel the same, to elect to disaffirm any lease or
sublease made subsequent to this Mortgage or subeordinated to the
lien hereof, to make all necessary or proper repairs, deccorating,
rencwals, replacements, alterations, additions, bettermenis and
improvements to the premises, including completion of construction
in progress, as to it may seem judicious, to insure and reinsure the
same and all risks incidental to Mortgagee's possession, operation
and mansgement thereof, to employ watchmen to protect the mortgaged
premiscs,; to continue any and all cutstanding contracts for the
erection and completion of idimprouvemenis to the premises, to make and
enter intec-any contracts and obligations wherever necessary in its
own name, #nd to pay and discharge all debts, obligations and
liabilities Fncurred thereby, all at the expense of Mortgagor, to
receive all &gveils, rents, dissues, profits and proceeds therefrom
and to perforiisevch other acts in connection with the management and
cperation of the 'aortgaged premises as Mortgagee, in its discretion,
may deem proper

17.2 The “or-itgagee shall not be obligated to perform or
discharge, nor does 1t Jiereby undertake to perform or discharge, any
obligation, duty or liibiiity under any leases, and the Mortgagor
shall and does hereby agree to indemnify and hold the Mortgagee
harmless of and from any &ra,all liability, loss or damage which it
may or might dincur under said leases or under or by reason of the
assignment thereof and of and from any and &all claims and demands
whatsoever which may be asserted ogainst it by reason of any alleged
obligatians or undertakings on its part to perform or discharge any
of the terms, covenants or agreemerts contained in said leases.
Should the Morigagee incur any such liability, Joss or damage, under
said leases or under or by reason of /the assignment thereof, or in
the defense of any claims or demands, 7iae amount thereof, including
costs, expenses and reasonable altorneys’  fees, shall be secured
hereby, and the Martigagor shall reimburse e Morigagee therefor
immediately uporn demand.

18, papplication of Inceme Received by Mortgagee: The
Mortgagee, in the exercise of the rights and powsrs hereinabove
conferred upon it by Paragraph 11 and Paragraph’ 17 hereof, shall
have full power to use and apply the avails, rents 'issues and
profits of the premises to the payment of or on aciount of the
following, in such order as the Mortgagee may determine: (a) to the
payment of the operating expenses of the premises incluuing cost of
management and leasing thereof (which shall include reasonable
compensation to the Mortgagee and its agent or agents, 17/ management
be delegated to an agent or agents, and shall alsco include tpase
commissions and other compensation and expenses of seeking and
procuring tenants and entering into leases), established claims for
damages, if any, and premiums on insurance hereinabove authorized;
(b) to the payment of taxes and special assessments now due ar which
may hereafier become due on the premises; {(c) to the payment of all
repairs, decorating, renewals, replacements, alterations, additions,
betterments, and improvements of the premises, and of placing said
property in such condition as will, in the judgment of the
Mortgagee, make it readily rentable; (d) to the payment of any
indebtedness secured hereby in the order of priority set forth in
the Note or other document evidencing same or any deficiency which
may result from any foreclosure sale.
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19. Access by Mortgagee: Mortgagor will at all times
deliver to the Mortgagee duplicate originals or certified copies of
all leases, agreements and documents relating to the premises and
shall permit access by the Mortgagee to its books and records,
censtruction project reportis, if any, tenant registers, insurance
policies and other papers for examination and making copies and
extracts thereof. The Mortgagee, its agents and designees shall
have the right to inspect the premises at all reascnable times and
access thereto shall be permitted for that purpose.

20. Condemnation: Mortgagor hereby assigns, transfers and
sets over unto Mcrigagee the entire proceeds of any award or any
claim for damages for any of the mortgaged premises taken or damaged
under the power of eminent domain or by condemnation. The Mortgagor
hereby empowers Mortgagee, in the Mortyagee's socle discretion, and
at its election to settle, compromise and adjust any and ail claims
or riglts arising under any condemnation or eminent domain
proceedins relating to the premises or any portion thereof. The
Mortgager shall so settle, compromise and adjust such claims or
rights in'*h> event the Mortgagee does not elect to do so as
provided a%ore, Nothing contained in this Mortgage shall create any
responsibility. or obligation an the Mortgagee to collect any amount
owing due tc any ' condemnation or eminent domain proceeding or to
rebuild, repairior_replace any portion of the premises or any
improvements theieon or to perform any act hereunder, Mortgagee may
elect to apply the (proceeds of the award upon or in reduction of the
indebtednaess secureca nereby, whether due or not, or te recquire
Marigagor to restore or rebuild, in which event the proceeds shall
be held by Mortgagee ard used to reimburse Mortgagor for the cost of
the rebuilding or restorineg of buildings or improvements on the
premises, in accordance wilh plans and specifications to be
submitied to and approved by Mortigagee. If the Mortgagor is
obligated to restore or replace the damaged or destroyed buildings
or improuvements under the termeg of any lease or leases which are or
may be prior to the lien of this- Mertgage and if such taking dones
not result in cancellation or termirmation of such lease, the award
shall first be used to reimburse Mdriaagor for the cost of
rebuilding or restoring of buildings or_dimprouvcinenis on the
promises, prouvided Mortgagor is not thsn in defFault under this
Mortgage. In the event Mortgagor is recuired or authorized, by
Mortktgagee's election as aforesaid, to rebuild or restore, the
proceeds of Lhe award shall be paid out in_tha sawme manner as is
pravided in Paragraph 7 herecof for the paymopi, of insurance procecds
tocward the cost of rebuilding or restoration.. if the amount of such
award is insufficient to cocver the cost of rebuilding or
restoration, Mortgagor shall pay such cost in excess of the award,
before being entitled to reimbursement out of theiocward. Any
surplus which may remain out of said award after payrent of such
cost of rebuilding or restoration shall, at the option /of Mortgagee,
be applied on account of the indebtedness secured hereky or be paid
tc any other party entitled thereto.

21. Release Upon Payment and Discharqge of Mortgaqer's
Obligations: Mortgaqee shall release this Mortgage and the lien
thereof by proper instrument upon payment and discharge of all
indebtedness and other obligations secured hereby and upon payment
of a reasonable fee to Mortgagee for preparation of any necessary
instruments.

22, Notices: A1l notices hereunder shall be in writing
and shall be deemed to have been sufficiently given or served for
all purposes when presented personally, forwarded by expedited
messenger with evidence of delivery, or sent by registered or
certified mail to any pariy herecto at its address stated above or at
such other address of which it shall have notified the party giving
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such notice in writing. Whenever in this Mortgage the giving of
notice by mail or otherwise is required, the giving of such notice
may be waived in writing by the person or persons entitled to
receive such notice.

23. Waiver of Defense: No action for the enforcemeni of
the lien or of any provision hereof shall be subject to any defense
which would not be good and available to the party interposing same
in an action at law upon the note hereby secured.

24. Waiver of Statutory Rights: Mortgagor shall not and
will not apply for or avail itself of any appraisement, valuation,
stay, extension or exemplion laws, or any so-called "Moratorium
Laws", now existing or hereafter enacted, in order to prevent or
hinder the enforcemeni or foreclosure of this Mortgage, but hereby
waives /che benefit of such laws. Mortgagor for itself and all who
may clairn through or under it waives any and all right to have the
propertv and estates comprising the mortgaged premises marshaled
upon any reoreclosure of the lien herecf and agrees that any court
having jurisdiction to foreclose such lien may order the merigaged
premises sol¢das an entirety. The Mortgagor hereby waives any and
all rights orf-redemption from sale under any order or decree of
foreclosure of *nis Mortgage on its behalf and on behalf of each and
every persoh, ex zpt decree or judgment creditors of the Mortgagor,
acquiring any inter¢st in or title to the premises subsequent to the
date of this Mortgacga:

2h. Maintenahce aof Mortgaqor's Existence: So long as any
part of the note hereby-sccured remains unpaid, the Mortgagor shall
maintain its existence and . chall not merge into or consolidate with
any other corporation, fFirm/ jdeint venture or association; nor
convey, transfer, lease or ctherwisce dispose of all or substantially
all of its property, assels or wusiness; nor assume, guaranltee or
becowe primarily or contingently liable on any indebledness ar
obligation of any other person, firm, joint venture or corperation,
without prior writlen consent fram /the Mortgagee.

?26. Mortgagor's Additignal Zovenants: Martgagor furiher
covcnants and agrees with Morlgagee, dt: successors and assigns as

follows:

26.1 Martgagor will fully comply with all of the terms,
conditions and provisions of all lerases on tAv promises so that the
same shall not become in default, and will do @ali that is necdful to
preserve all said leases in force. Except for ‘taxes and assessmonts
to be paid by Mortgagor pursuant to Paragraph 3 of this Mortgage,
Mortgagor will nat create or suffer or permit to we rreated,
subsequent to the date of this Mortgage, any lien or ercumbrance
which may be or become superior to any lease affecting cvhe premises;
and

26.2 No construction shall be commenced upon the/ land
hereinbefore described or upon any adjoining land at any time owned
or controlled by Mortgagor or by other business entities related tao
Mortgagor, unless the plans and specifications for such tonstruction
shall have becen submitted to and approved in writing by Mortgagec to
the end that such construction shall not, in the reasonable judgmont
of Mortgagee, entail prejudice to the loan evidenced by the note and
this Mortgage.

26.3 1n the event of the happening of any casualty, of any
kind or nature, ordinary or extraordinary, forescen or unforescen
{including any casualty for which insurance was not obtained or
obtainable) resulting in damage to or destruction of the mortgaged
premises or any part thereof, Mortgagor will give notice thereof‘if
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Mortgagee, and will promptly, at Mortgagor's sole cost and expense
{whether or nct there are sufficient and available insurance
proceeds) commence and diligently continue to restore, replace,
repair or rebuild the mortgaged premises to be of at least equal
value and substantially the same character and condition as prior to
such casualty; provided, however, that if the Mortgagee has elected
to use insurance loss proceeds to apply toward payment of the
mortgage indebtedness as provided for in this Mortgage, the
provisions of this Paragraph 26.3 shall not apply.

26.4 Mortgagor will not commit or permit any waste on the
morigaged premises and will keep the buildings, fences and other
improvements now or hereafter erected on the mortgaged premises in
sound condition and in good repair and free from mechanic's liens or
other liens or c¢laims for liens not expressly subordinate to the
lien hercof, and will neither do nor permit to be done anything to
the moriaaged premises that may impair the value thereof; and the
Mortgagee shall have the right of entry upon the mortgaged premiscs
at all ressonable times for the purpose of inspecting the same.

2€¢ .5 ~That no building or other property now or hereafier
covered by thavlien of this Mortgage shall be removed, demolished or
materially altered, without the prior written consent of the
Mortgagee, except that the Mortgagor shall have the right to remove
and dispose of, Tree from the lien of this Mortgage, such equipment
as from time to time .pmy become worn cut or obsolete, provided that
either (i) simulianeouslv with or prior ta such remcval any such
equipment shall be repliaced with other equipment of a value at lecast
equal to that of the replsced equipment and free from any title
retention or security agrieement or other encumbrances, and by such
removal and replacement the Mortgagor shall be deemed to have
subjected such equipment to tos lien aof this Mortgage, aor (ii) any
net. cash proceeds received from cuch dispasition shall be paid over
promptly to the Mortgagee to be applied to the last installiments due
on the indebtedness secured, without any charge for prepayment.

26.6 The Mortgagor will pay all utility charges incurred
in connection with the premises and &1) improvemenis thereon and
maintain all utility services now or herpcafter available for use at
the premises.

26.7 Mortgagor will at all times fully comply with and
cause the premises and the use and condition ‘nereof, to fully
comply with all federal, state, county, municipsl. lacal and other
governmental statutes, ardinances, requirements, regulations, rules,
orders and decrees of any kind whatsocver that apply or relate
thereto, and will observe and comply with all conditions and
requirements necessary to preserve and extend any and all rights,
licenses, permits, privileges, franchises and concessions
(including, without limitation, those relating to land uas=.and
development, landmark preservation, construction, access, mater
rights, use, noise and pollution) which are applicable toltne
Mortgagor or the premises.

26.8 Mortgagor shall within fifteen (15) days after a
written request by Mortgagee furnish from time to time a signed
statement setting forth the amount of the obligation secured hereby
and whether or not any default, offset or defense then is alleged to
exist againsi the same and, if so, specify the nature thereof.

26.9 Mortgagor will, for the benefit of the Mortgagee,
fully and promptly perform each obligation and satisfy each
condition imposed on it under any contract relating to the premises,
or other agreement relating thereto, so that there will be no
default thereunder and so that the persons (other than Mortgagor)
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obligated thereon shall be and remain at all times obligated to
perform for the benefit of Mortgagee; and Mortgagor will not permit
to exist any condition, event or fact which could allow or serve as
a basis or justification for any such person to avoid such
performance.

26.10 Mortgagor will pay all filing, registration,
recording and search and information fees, and all expenses incident
1o the exectution and acknowledgment of this Mortgage and all other
documents securing the indebtedness secured hereby and all federal,
state, county and municipal taxes, other taxes, duties, imposts,
assessments and charges arising out of or in connection with the
execution, delivery, filing, recording or registiration of the
indebtedness secured hereby, this Mortgage and all other documents
securing the indebtedness secured hereby and all assignmentis thereof .

26.11 Mortgagor covenanks that the proceeds of the
indebiedriess secured hereby will not be used for the purchase or
carrying Of registered equity securities within the purview and
operation o/ Regulation G issued by the Board of Governors of the
Federal Resceve System,

26.12° ‘ahenever provision is made herein for the approval,
satisfaction or censent of Mortgagee, or that any matter be to
Mortgagee's satisfastion, unless specifically stated to the
contrary, such approuvzi or consent shall be at Moritgagee's socle
discretion.

27. sury lLaw>, ~FTtc.:

27.1 Mortgaqar riaprssents and agrees that the proceeds of
the note securced by this Mortgage will be used for the purpeose
specified in Paragraph 6404 of fiapter 17 of the 198% 1I1l1dinoids
Revised Statutes, and that the pruncipal cebligation secured hereby
constitutes a business lcan whicn comes within the purview of said
paragraph.

27.2 If from any circumslancel whatever fulfillmenl of any
prouisioen of this Martgage or the note recured hereby at the time
performance of such provisicn shall be-due_shall involve
transcending the limit of validity prescribed by applicable usury
statute or any other law, then ipsc facto ths ebligation to be
fulfilled shall be reduced to the limit of swuch validity, and paid
according to the provisions of the note, so that in no eveni shall
any exaction be possible under this Mortgage or/ the ncote that is in
excess of the limit of such validity; but such obligation shall be
fFulfilled to the limit of such validity. Ir no evnnt_shall the
Mortgagor, its successors or assigns, be bound to pay tor the use,
forbearance or detention of the money loaned and securéd hereby
interest of more than the legal limit, and the right t4 asmand any
such excess shall be and hereby is waived. The prouvisicis of this
paragraph shall control every other provision of this Mortosge and
the note secured hereby.

28. Binding on Successors and Assigns: Gender: This
Mortgage and all provisions hereof shall extend to and be binding
upon Mortgagor, its successors, vendees and assigns and all persons
claiming under or through Mortgagor, and the word "Mortgagor" when
used herein shall include all such persons and all persons liable
for the payment of the indebtedness or any part thereof, whether or
not such persons shall have executed the note or this Mortgage. The
word "Mortgagee" when used herein shall include the successors,
vendees and assigns of the Mortgagee named herein, and the holder or
holders, from time to time, of the note secured hereby. Wherever
used, the singular number shall include the plural and the plural
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the singular, and the use of any gender shall be applicable to all
genders,

29. Captions: The captions and headings of wvarious
paragraphs of this Mortgage are for convenience only and are not to
be construed as defining or limiting, in any way, the scope or
intent of the provisions hereof.

30. Severability: In the event any of the provisions
contained in this Mortgage or in any documents secured hereby or in
any callateral or security documents executed in connection herewith
shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or
unenforceability shall, at the option of the Mortgagrce, not affect
any other provision of this Mortgage, the obligations secured hereby
or any nther such document and same shall be construed as if such
invalis, illegal or unenforceable provision had never been contained
herein arc therein. This Mortgage has been executed and delivered
at Chicagn, Illinois and shall be construed in accordance therewith
and goverrnaesu by the laws of the state where the premises are located.

31. "Nz Liability on Mortaasgee: Notwithstanding anvthing
cantained herean, Mortgagee shall not be obligated to perform or
discharge, and does not hereby undertake to perform or discharge,
any obligation, duty. or liability of Mortgagor, whether hercecunder,
under any of the leaces affecting the premises, under any coniract
relating to the premises or otherwise, and Mortgagor shall and does
hereby agrec to indemnify against and hold Mortgagee harmless of and
from: any and all liability, loss or damage which Mortgagee may
incur under or with respoct 1o any portiocn of ihe premises or under
or by reason of its exercise of rights bhereunder; and any and all
claims and demands whatsoeves which may be asserted against it by
reason of any alleged obligatior or undertaking on its part to
perform or discharge any of the terms, covenants or agreementis
contained in any of the contracts, decuments or instruments
affecting any partion of the mortyayerd premises or effecting any
rights of the Mortgagor thereto. Mkurligagee shall not have

esponsibility for the contrel, care, aninagemeni or repair of the
premises or be responsible or liable for any negligence in the
management, operation, upkeep, repair ¢ contrel of the premises
resulting in loss or injury or death to ary itenant, licensce,
employee, stranger ar other person. No liab#iity shall be enforced
or asserted against Mortgagee in its exercise¢ of the powers herein
granted to 1t, and Mortgagor expressly waives #rn releases any such
liabkility. Should Mortgagee incur any such liagnijty. loss or
damage under any of the leases affecting the premiies or under or by
reason hereof, or in the defense of any claims or wema2nds, Morlgagor
agrees to reimburse Mortgagee immediately upon demand for the full
amount thereof, including costs, expenses and attorneys’' fees.

32, Mortgager not & Joint Venturer or Pariner:  ‘mortgagor
and Mortgagee acknowledge and agree that in no event shall fMortgagee
be deemed to be a partner or joint venturer with Mortgagor o any
beneficiary of Mortgagor. W®Without limiktation of the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venturer
oh account of its becoming a mortgagee in possession or exercising
any rights pursuant to this Mortgage or pursuant to any other
instrument or document evidencing or securing any of the
indebtedness secured hereby, or otherwise.

33. £nvironmental Representations and Covenants and E.P.A.
Compliance: Morigagor reaepresents and covenants that:

33.1 The premises does not contain:

{a) friable asbestos or asbestas contaminating
material;

—-20-
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(b) urea formaldehyde foam insulation: or

{(c) any other chemical, material or substance exposure
to which is prohibited, limited or regulated by
federal, state, county, regional or local authority.

33.2 The premises is not now being used, nor has it been
used in the past (and Borrower covenants ithat the premises shall not
be used during the term of this loan secured hereby) for any
activities involving, directly or indirectly, the use, generation,
treatment, storage or disposal of any bazardous or toxic chemical,
material substance or waste.

33.3 The buildings and other improvements constructed on,
under or abouve the subject real estate will be used and maintained
in accardance with the applicable E.P.A. regulations and the use of
said builddings by Mortgagor, or Mortgagor's lessees, will not unduly
or unreasonzbly pollute ths atmosphere with smoke, fumes, noxious
gases or part-culate pollutants in violation of any such
regulations; @nl in case Mortgagor (or said lessees) are served with
notice of violakicn by any such E.P.A. Agency or other municipal
body., that it will immediately cure such uviolations and abate
whatever nuisance or violation is claimed or alleged to exist.

33.4 Martigaair agrees to indemnify and hold Mortigagere
harinless against any fosc. or liability, cost or expense (including,
without Jimitation, reasorable attorneys' fees and disbursementis)
which Mortgagece may sustuin by reason of Mortgagor's failure, or the
failure of any of Mortgagoer 'z predecessors in title, or the failure
of any of Mortgagor's tenants / to perform any of its, or their,
obligations pursuant to any fe¢deral, state or local enuvironmenial
protection laws and regulations

34, Defeasance Clause: I7 Morigagor pays to Martgagee
said principal sum and all cther surs. payable by Mortgagor to
Mertgagee as are hereby secured, in accordance with the provisions
of the note and in the manner and at tih times therein set forth,
withovt deductien, fraud, or delay, thién and from thenceforth this
Mortgage, and the estate hereby granted, shall cease and berame
veid, anything herein contained to the contrary notwithstanding.

35. Flood Insurance: In addition Yo¢ . rthe other insurance
coverage required under the provisions of this #crtitgage, Mortgagor
agrees that if Mortgagee determines at any time inat the premises is
located in an arema designated as a flood hazard arces under the
National Flood Insurance Pragram of the U.S. Deparimernt of Housing
and Urban Development's Federal Insurance Administra‘icn, then
Mortgagee may require at any tine that flood insuranco ke obtained
and thereafter kept in force and maintained by Morlgagor in
accordance with the National Flood Insurance Act of 1968/ as amended
by the Flood Disaster Protection Act of 1973. Mortgagor asceves to
immediately purchase and thereafter keep in force, pay for and
maintain such insurance during the term of this Mortgage and the
Note secured hereby vpon request of Mortgagee in an amount equal to
the unpaid principal balance of the indebtedness secured hereby or
the maximum amount of coverage available, whichever is less,
Mortgagor shall immediately give to Mortgagee written notice of any
notice that it receives that such premises is in any way affected by
the National Flood Insurance Program of the Department of Housing
and Urban Developmment's Federal Insurance Administration, or such
similar program as may hereafter exist.

36. Mortgagee's Right to Exercise Remedies: The rights
and remedies of Mortgagee as provided in the note secured hereby, in
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this Mortigage, in any other agreement further securing the
obligations secured hereby or available under applicable law, shall
be cumulative and concurrent and may be pursued separately,
successively or together against Mortgagor or against other obligors
or against the mortgaged premises, or against any one or more of
them, at the sole discretion of Mortgagee, and may be exercised as
often as occasion therefor shall arise. The failure to exercise any
such right or remedy shall in no event be construed as a waiver or
release thereof. No delay or omission of Mortgagee to exercise any
right or power accruing upon any default shall impair any such right
or power, or shall be construed to be a8 waiver of any such default
or any acquiescence therein; and every power and remedy given by
this Mortgage to Mortgagee may be exercised from time to time as
often as may be deemed expedient by Mortgagee. Nothing in this
Mortgage_.or in the note secured hereby shall affect the obligation
of Mortgavor to pay the principal of, and interest on, said note in
the manner-and at the time and place therein respectively expressed.

374 Incorporation of Riders, Exhibits and Addenda: Al]
riders, exhibits and addenda attached to this Mortgage are by
express and specific reference incorporated in and made a part of
this Mortgage; anZ with the proviso that the couenants contained din
each of said ridoars, exhibits and addenda, and the other things
therein set forth shall have the same force and effect as any other
covenant or thing hd¢rnin expressed.

38. Subrogatinn:, To the exteni that Maortgagee, on or
after the date hereof, pays any sum due under any prouvision or law
or any instrument or document creating any lien prior or superiar to
the lien of this Mortgage, ©or Mortgagor or any other person pays any
such sum with the proceeds vi<the Joan secured hereby, Mortgagee
shall have and be entitled to/a lien on the mortgaged premises equal
in prioriiy to the lien discharged, and Mortgagee shall be
subrogated to, and receive and enicy all rights and liens possessed,
held or enjoyed by, the holder of such lien, which shall remain in
existence and benefit Mortgagee in ®ecuring the indebtedness secured
hereby. Mortgagee shall be subrogated. notwithstanding their
release of record, to the lien of all ‘wmortgages, trust doeds,
supcrior titles, vendors' liens, liens. zharges, encumbrances,
rights and equities on the mortgaged premises. to the extent that
any obligation under any thereof is directly 7r dindirectly paid or
discharged with proceeds of disbursements or/ advances under the
mortigage note secured hereby or any Loan Agrecnimnt exccuied in
connection herewith and hereinafter described Orinf other
indcebtedness secured hereby.

39. Mcrtgaqee's Lien for Service Charge and Txpenses: At
all times, regardless of whether any loan proceeds have hoen
disbursed, this Mortgage secures (in addition to any loav proceed
disbursed from time to time) the payment of any and all J)aan
commissions, service charges, liquidated damages, expenses (with the
exception of those relating to appraisals, and Mortgagee's
attorney's fees) and all advances due to or incurred by the
Mortgagee in connection with the loan to be secured hereby.

40. Cooperative Ouwnership and Condominium: So long as any
balance remains due and owing under the note secured hereby,
Mortgagor agrees that 4t will rnot, without the written consent of
the Mortgagee first having been obtained, permit, allow or cause any
of the following events to occur, to-wit: {a) the conversion af the
mortgaged premises to a cooperative form of ownership, wherein the
tenants or occupants of the buildings on the premises participate in
a scheme, plan or device to jointly own and operate the mortgaged
premises and wherein the title to the premises 1s vested in a trust,
corporation or other titlehelding device for the use and benefit of

) 8314 21310
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the (ooperative entity or its participants therein; (b) the
conversion of the mortgaged premises to a condominium form of
ownership and in this connection to the Condominium Act of the state
where the premises are located, and will not file (or cause to be
filed) a Condeminium Declaration pursuant to the provisions of said
Aict without Mortgagee's express written consant, pursuant to any
Loan Agreement executed in connection herewith; and in case
Mortgagor permits or causes any of the aforesaid events to occur,
without the written approval or consent of Morigagee being first had
and obtained, Mortgagece may declare the loan secured hereby to be in
default, in consequence whereof the Mortgagec may foreclose this
Mortgage or avail itself of such rights and remedies herein reserved
or permitted by law as in such case made and provided.

41. Dafault Rate: The term "Default Rate” when used in
this Morigage shall be defined to mean fourteen (14%) percent.

%2, Security Agreement: This Mortgage shall be deecmed a
Security (Aogreement as defined in the I1linois Commercial Code. This
Mortgage crectes a security interest in favor of Mortgagee in all
property ingluading all personal property, fixtures and goods
affecting proserty elther referred to or described herein or in
anyway connected with the use or enjoyment of the premises, The
remedies for any/ vdiolation of the couenants, terms and conditions of
the agreemenis nerein contained shall be (i) as prescribed herein,
or (ii) by general law, or (iii) as to such part of the securitly
which is also refleciled in any Financing Statement filed to perfect
the security interest fNierein created, by the specific statutory
conscquences now or hercinafter enacted and specified in the
Illinois Commercial Code. 611 at Mortgagee's sole election.
Mortigagor and Mortigagee agreo that the filing of such a Financing
Statement in the records norually having to do with personal
property shall necver be construsd as in anywise derogating from or
impairing this declaration and the hereby stated intention of the
parties hereto, that everyihing vsed in connection with the
production of income from the moricaged premises and/or adapted for
use therein and/or which is descrivsdior roflected in this Morigage
is, and at all times and for all purprcsas and in all procecdings
both legal or equitable shall be, regerrned as part of the real
estate irrespective of whether (i) any - such item is physically
attached to the improvementis, (ii)} serial nuwmbers are used for the
better identification of certain equipment.ilems capable of being
thus identified in a recital contained herein or in any Jist filed
with the Mortgagee, (iii) any such item is ref<rred to or reflected
in any such Financing Statement so filed at any vime. Siwmilarly,
the mention in any such Fipancing Statement of (1) the rights in or
the proceeds of any fire and/or hazard insurance palicy, or (2) any
award in eminent domain proceedings for a taking or /for loss of
value, or (3) the debtor's interest as lessor in any.rissent ar
future lease or rights to income growing out of the use and/or
occupancy of the property mortgaged hereby, whether pursuant to
lease or otherwise, shall never be tonstrued as in anywise altering
any of the rights of Mortgagee as determined by this instrunient or
impugning the pricrity of the Meortgagee's lien granted hereby or by
any other recorded document, but such mention in the Financing
Statement is declared to be for the protection of the Mortgagee in
the event any court or judge shall at any time hold with respecl to
(1), (2) and (3) that notice of Mortgaqee's priority of interest to
be effective against a particular class of persons, including, but
not limited to, the fFederal government and any subdivisions or
entity of the Federal government, musi be filed in the Commercial
Code records.

Notwithstanding the aforesaid, the Morigagor covenants and
agrees that so long as any balance remains unpaid on the note

TILIYSSS
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secured hereby, it will execute {(or cause to be executed) and
delivered to Mortgagee, such renewal certificates, affidavits,
extension statements or other documentation in proper form, so as to
keep perfected the lien created by any Security Agreement and
Financing Statement given to Mortgagee by Mortgagor, and to keep and
maintain the same in full force and effect until the entire
principal indebtedness and all interest to accrue thereunder has
been paid in Full; with the prouviso that the failure of the
undersigned Mortgagor to so do shall constitute a default hereunder
and under the note secured hereby.

43, Prohibition on Sale ar Financing:

43.1 Any sale, tonveyance, assignment, pledge,
hypothecation, encumbrance or other transfer of title to, or any
interesy in, or the placing of any lien upon the premises or any
portici ¢¢ any entity owning any inierest therein (whether voluntary
or by operation of law) without the Mortgagee's prior written
consent skall be an event of default hereunder.

43 . 2/ For the purpose of, and without limiting the
gencorality of - Paragraph 43.1, the occurrence at any time of any of
the following everts shall be deemed to be an unpermitted transfor
of title to the premises and therefore an event of default
hereunder: (a) any sale, conveyance, assignment or other transfer
of any gencral parthersnip interest in any limitied partnership or
general partnership (hercinafter called the "Partnership'") which is
the beneficiary of the Mortgagor hereundcer; prouvided that if there
is only one general partiisr, and that general partner dies or becomos
incapacitated a transfer w42 successor general pariner, subject to
the approval of Mortgagee, which approval will not unreasconably be
withheld, will not be an evesit. of default; (b) any grant of a
security interest in any general partnership interest in the
Partnership, (c) any sale, conucvance, assignmenti or other transfer
of any share of stock of any corporation directly or indirecily
controlling the Partnership which rgsnlts in any material change in
the identity of Lhe dindividuals previcusly in control of the
Partnership; (d) the grant aof & securiiy interest in any share of
stock of any corporation directly or indirectly controlling the
Partnership which could result in a material-change in the identity
of the individuals previously in control o the Partnership if the
secured party haolding such security interesv would exercise its
remedies .

43.3 It is understood and agreed that ‘the indebtedness
secured hereby was created solely due to the finandial
sophistication, creditworthiness, background and busirass
sophistication of the Mortgagor (or in the event Mortgainor is a
trust, the beneficiary of Mortgagor) and Mortgagee continies to rely
upon same &s the means of maintaining the value of the premises. It
is further understood and agreed that any secondary or jurior
financing placed upon the premises or the improvements localed
thereon, or upon the interests of the Mortgagor (or in the ouent the
Mortgagor is a trust, the beneficial interest of the trust) may
divert funds which would otherwise he used to pay the indebtedness
secured hereby, and could result in acceleration and/or foreclosure
by any such junior lienor. Any such action would force the
Mortgagee to take measures, and incur expenses, to protect its
security, and would detract from the value of the premises mortgaged
hereby, and impair the rights of the Mortgagee granted hereunder,

43.4 Any consent by Mortgagee to, or any waiver of any
event which is prohibited under this Paragraph 43, shall (a) be in
Mortgagee's sole discretion and may require an adiustment in the
interest rate occurring thereafter on the indebtedness secured
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hereby and/or the prepayment of all or a portion of the said
indebtedness and/or the payment of an assumption fee, and (b} hot
constitute a consent to, or waiver of, any right, remedy or power of
Mortgagee upon a subsequent euvent of default.

£3.5 Notwithstanding the abouve provisions of Paragraph 43;

(a) the ownership or beneficial ownership of the premises may
be changed once during the term of the loan secured hereby
provided

(i) the transferee is approved by Mortgagee (which
approuval shall be in Mortgagee's sole discretion) following
submitial to Mortgagee of a credit application and such
other financial information and documents as Mortgagee may
require; Mortgagee may refuse to grant such approval if 3its
sole opinion, the transferee does not have comparakle
experience or net worth to the Morigagor's beneficiary, or
iv¥ the terms of the transferee's financing are not
svieptable to the Mortgagee in its sole discretion:

(1i% v vayment is made to Mortgagce of a transfer fee of one
{1%) peccent of the outstanding principal balance of the
indebteriress secured hereby at the time such sale,
assignment_or transfer is made;

(iii) the transferee assumes in writing of all personal
obligations, Aiabilities and agreemenis, by which the
beneficiaries .of Mortgagor are personally bound or liable,
whether containad herein or in the Note secured hereby or
in any certificate, affidavit or other document; and

(iv) the transfer will not cause the release of any
tenant from personal Liasility under his or its lease or
give any tenant the righ( to terminate i1ts lease.

No subsequent transfers of ownership or beneficial ownership
following approval of such one tirc: transfer hereinaboue
provided for shall be made. Any su.h subsequent transfer or
attempt to transfer shall constituts a default hereunder.

(b) Provided there has been no transter /of ownership of the
premises or of the beneficiary of the MG/ijagor whether or not
consented to by Mortgagee or permitted by iz above
subparagraphs of 43.5, and provided no defalilt has occurred
under this Mortgage or any other document evidencing, securing
or relating to the loan secured hereby, Mortgogor. subject to
the prior written approval of Mortgagee in its sole discretion,
may encumber the premises with additional financirg subordinate
to Mortgagee’'s Note and this Mortgage from a reputabie lender
acceptable to Mortgagee, provided the total debt service
coverage of the loan secured hereby and such junior {irancing as
determined by Mcortgagee is acceptable to Mortgagee, after taking
into account income and expenses (including appropriate reserves
as determined by Mortgagee).

a4, Furnishing of Financial Statements to Mortgagee:
Mortgagor covenants and agrees to furnish to Mortgagee within ninety
{90) days after the end of each fiscal year of the operation of the
premises, commencing with the current fiscal year, a current rent
rell and an annual operating statement containing statements of
income and expense relating to the premises, setting forth in each
case, in comparative form, the figures for the previous fiscal y¢ar,
all in form and detail satisfactory to the Mortgagee and preparedl
and certified by a certified public accountant of recognized (Jp}
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standing, licensed to do businecss in the State of 11linois selected
by the Mortgagor and acceptable to the Mortgaygee or (provided there
is no defauli under the note, this Mortgage or any loan, collateral
or security agreement executed in connection with this Mortgage)
prepared by such a certified public accountant and certified by the
genaral partners aof Mortgagor's beneficiary.

4%, Ffirst Lien on Fixtures: This is given in part to
refinance a '"Construction Loan Mortgage" within the purvieuw and
operation of the Uniform Commercial Code of the State of Illinois,
as amended and this Mortgage secures a loan, the proceeds of which
will be disbursed to the Mortgagor solely for the purpose of paying
the cost of construction of improvements upon the premises
(including the acquisition costs of the premises), and Maortgagor
covenants and agrecs that all of said loan proceeds will be used
solely for said purpose.

Accordingly, the lien created by this Mortgage shall be a
first lier égainst all fixtures, equipment and other personal
property o7t every kind incorporated and to be incorporated in the
building (¢ Ys constructed as aforesaid, and such lien shall take
precedence and. re¢ _paramount and superior to any other lien, charge
or security interost which any person may claim against such
fixtures or persorxl properliy.

46. Perfonmarice of QObligations Under Commitment: Prior {o
the execution of this Mo=ligage, Mortgagee has herctolore issued its
Commitment for Mortgage/ Loan dated July 22, 1988 and amended by
Anendment dated August 22 1988, pertaining to the mortgaged
premises, which has been aecepted by the party(ies) named therein.
Mortgagor hereby covenants lard agrees to comply with all of the
terms and conditions of said ommitmeni, and any non-compliance
thereof shall be and constituve g default under this Mortgage and
the note serured hereby.

TH1S MORIGAGE d1s executeo "ty THL COSMOPOLITAN NATIONAL BRANK
OF CHICAGO, not personally but as Trdstee as afoarcsaid, in the
excrcise of the power and authorily cosferred upon and vested in it
as such Trustee (and said THE COSMOPOLITAN NATVIONAL BANK OF CHICAGO
hereby warrants that it possesses Tull “zower and authority to
execute this instrument), and it is expresisly understood and agreed
that nothing herein or in said npote containcsd shall be construed as
creating any liability onh said THE COSMOPOLITAN NAVTONAL BANK OF
CHICAGO persconally to pay the said note or any anlerest that may
accrue Lhereon, or any indebtedness accruing hercander, or to
perform any covenant either express or implied herein contained, a11
such liability, if any being expressly waived by Mor-tagagee and by
euery porsan now or hereafter claiming any right or security
hereunder, and that so far as said THE COSMOPOLITAN NAY{ZNAL BANK OF
CHICAGO personally dis concerned, the legal holder or heifders of said
note and the owner or owners of any indebtedness accruing lizsreundor
shall look solely to the premises hereby conveyed for the peyment
thereof, by the enforcement of the lien hereby created, in tie
manner herein and in said note provided or by action to enforce ihe
personal liability of the guarantors.

IN WITNESS WHEREOF, THFE COSMOPOLITAN NATIONAL BANK OF
CHICAGO, not persconally, but as Trustee as aforesaid, has caused
these presentis to be signed by ils Vice President, and dts

&30 %4 41
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corporate seal to be hereunto affixed and attested by
its Trust Officerygeopmkmnakx the day and year first abouve written,

THE COSMOPCLITAN NATIONAL BANK OF

CHICAGO, not personally or

individually, but as Trustee under

Trust Agreement dated QOctober 22,

1984, and known as Trust No. 27252
ATTEST: [/

C?iéykéﬁfyaﬂi/’”’ By: £f;zy/,L T e

fiicer Its: Vice President

STATE Cr LLINCIS

COUNTY OF < O O K

I, ___ Sandra Steffens

., a Notary Public in and for the said County, 1in the State
aforesaid, DO HERERY CERTIFY that Raose M. Trulis .

as Viee Prosident and Ioghn J. _Canella s

S Truar Officer  XARDOORNx of THE COSMOPOlI 11AN NATIONAL BANK OF
CHICAGD, as Trustee uader Trust Agreement dated October 22, 1984 and
known as Trust No. 27247, who are personally known to me to be the
same persons whose names-®ie subscribed to the foregoing instrument
as such Vice dresident and Trust Officer Secretary of
salid Bank, respectively, agprared before me this day in person and
acknowledged that they signed and delivered the said instrumeni as
their ocwn free and voluntary act and as the free and voluntary act
of said B8ank for the uses and purposes therein set forth; and

said _ Trust Officer Eeenedkary digd then and there acknowledge that
he, as custodian of the corporale weal of said Bank did affix the
corporate seal of said Bank to said irstrument as his own free and
voluntary act and as the free and voiunitary act of said Bank, for
the uses and purposes therein set fortlh.

GIVLN under my hand and
notarial seal this 27th day of October s, 1988.

T RN
~QFFICIAL SRAL” é el £ 5 -~ a-

Sandra Steffens ;
Notary Public, State o Mioels Notary® fublic

My Commission Eapires $/22/91

e

T9VYLSAESs
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JOINDER

The undersigned ("Borrower"), being the owner of 100% of the
beneficial interest in and being the sole beneficiary of the
Mortgagor under the foregoing Mortgage hereby consents to and joins
in the foregoing Mortgage for the sole purpose of binding itself and
its successors and assigns as follows:

1. Notwithstanding anything to the contrary contained in
the foregoing Mortgage, or the fNote secured thereby, or in any
Collateral or Security Agreement executed in connection therewith
(the "lLoan Papers"), and each of them, including, but not limited
to, any exculpation of the Borrower iherein, Borrower shall be and
remain personally obligated and liable for, and shall indemnify the
Mortgagee thereof against:

(a) A1l rents, revenues, income, issues,
procrerds {(including but neot limited to all proceeds of
insurdnse or condemnation awards received on account of or
in connéciiion with the premises encumbered by said Mortgage
or any ctdasuialty thereto or any taking thereof by
condemnatio/c.or like process, and not applied as provided
for in the MOrtgage) or profits of the premises held or
collected by ‘sr on the behalf of Borrower following
declaration of 1 monetary or a non-monetary default or
declaration as vo. any matter which will become a default
with the passage of ~time if noi timely cured (provided that
notice thereof is served upon Borrower), and shall pay over
the same to the Mortgacee upon receipt, except to the
extent that the same W2ve been applied in payment of any
amounts due Mortgagee under the Mortgage or other loan
Papers;

(b)Y Any security deocosit paid by tenants of the
premises and any claims of arly such tenants therefor,
except to the extent that such security deposits have been
either (i) properly applied for ¥na purpose intended, or
(ii) remitied in cash t0o the Mortuyruee;

(c) All less, costs and dawmayes (including,
without limitation, reasonable attorncys’' fees and
expenses) incurred by Moritgagee as a recsvlit of any fraud
(which causes material damage to Lender) oromaterial
misrepresantation made by or on behalf of ‘Berrower in any
of the Loan Papers or in any instrument delivered by them
in connection with the Loan;

{d) A1l loss, damages or costs dincurred by
Mortgagee as the result of any material waste of the
premises, exclusive of reasonable wear and tear, butc
limited however to funds received by Borrower from tdénants
of the premises for common area maintenance and noat
expanded for such purposes;

(e) Any amounts necessary to repair or replace
any damage to the premises caused by the willful or wanton
act or omission of Borrower;

(fF)> AXl loss, damages or costs incurred by
Mortgagee by reason of any action taken against Borrower,
Mortgagor, Mortgagee, or any other parties or against the
premises as the result of violation or alleged violation of
any environmental protection law, ordinance, rule or

TIVVVSKS
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regulation (whether now or hereafter enacted) including but
not limited to those pertaining to asbestos and Borrower
shall indemnify and hold Mortgagee harmless from any and
all claims arising therefrom as may become liens prior and
superior to Mortgagee's first mortgage lien.

{g) Costs and expenses (including reascnable
attorneys' fees and expenses) incurred by Mortgagee in
connection with the enforcement of this Joinder.

Borrower's liability (but not the liability of its
transferee) under Subparagraphs 1(a), (b) and (d) of this Joinder
shall terminate upon any transfer of ownership approved by Martigagee
with respect to any funds received by the transferee following such
transfer, and Borrower (but not its transferee) shall have no
liabilily under this Joinder with respect to any events, matters or
viclations which begin ar take place (as distinguished from merely
being discovered or asserted) subsequent to any approved transfer.

2. Borrower represents and covenants that:

(a) "ro.hazardous substance [as defined in Section
101{18) of tn2» Comprehensive Environmenial Response,
Campensation and Liability Act, as amended, 42 U.S.C.
Section 9601(145 3, 1s present on the premises;

{b) there wilibe no use, generation, treatment,
storage, dispositidcn or introduction of any such hazardous
substance, without l1imitation, into or on the premises;

{c) there is no curient, and will be no future,
unlawful physical (including environmental, natural,
artificial, structural or chenical) hazard or potential
hazard (including, without limitation, friable asbestos or
asbestes contaminating material, urea formaldehyde foam
insulation, or any other chemical, material or substance
exposure Lo which is probhibited] 7iimited or regulated by
federal, state, county, regional 4r local authority, or the
presence, accumulation or storage of -any toxin, toxic
waste, toxic effluent or discharge; condition in or on or
affecting the premises or the health Or porsons in or aboutl
the premises;

(d) the buildings and other improvemercs constructed
on, under or above the premises will be usecd and maintaincd
in accordance with the applicable E.P.A. and all cother
applicable environmental requlations;

(e) the use of said buildings by Borrower, W“oritgagor,
or Mortgagor's lessees, will not unduly or unreasorakly
pollute the atmosphere with smoke, fumes, noxious gares or
particulate pollutants in violation of any such regutadiions;

(fy the premises is not now being used, nor to
Borrower's knowledga has it been used din the past (and
Borrower covenants that the premices shall not be used
during the term of this loan evidenced hereby)} for any
activities involving, directly or dndirectly, the use,
generation, treatment, storage or disposal of any hazardous
or toxic chemical, material substance or waste:

{q)} in case Borrower, Mortgagor (or said lessees) are
served with notice of uviolation by any such E.P.A. Agency
or other governmental body, Borrower will immediately cure
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such violations and abate whatever nuisance or violation 3is
claimed or alleged to exist; and

(h) Borrower will indemnify, defend and save
Mortgagee harmless from all liability, claims, cobligations,
losses, damages, actions, causes of action, costs and
expenses (including without limitation, reasonable
attorney's fees and disbursements) which may arise or occur
because of Borrower's breach of the aforesaid
representations and warranties or by reason of Borrower's
failure, or the failure of any of Mortgagor's predecessors
in title, or the failure of any of Borrouwer's or
Mortgagor's tenants, to perform any of its, or their,
obligations pursuant to any federal, state or local
environmental protection laws and regulations.

fi) the provisions of this paragraph shall survive
any transfer of the premises descrihed above, including a
transfsn after a foreclosure of the foregoing Mortgage, and
delivery of the deed effecting such transfer.

3. Naothing herein contained shall be deemed to render the
undersigned 1iall: upon any cbligation for payments provided in the
foregoing Meortga3e or said Loan Papers, except as specifically set
forth in this Joivnider or in any of said Loan Papers.

IN WITNESS WHEREOF, the undersigned has caused this joinder
to be executed as of the date of the aforesaid Mortgage.

77C NORTH LASALIF STREELT LIMITED
PARTNERSHI an Illinois limiied
partnershi

7

its general partners

STATE OF ILLINOIS )
)
COUNTY OF C © O K )

1. Zuwscene FRankl n ., a Notary Public in
and for said County and State aforesaid, DO HEREBY CERTIF( that
PPhitlep GResS and Michae]| Gposs ak .
General Partners of 770 M. taSalle Stpcet L+d. Parfnersé.,» , an
Illinois 1imited partnership, who are perscnally known to me to be

the same persons whose names are subscribed to the Foregoing
instrument as such General Partners of 77 /A, _4(_(;_.34!@ St. g;{.far\‘ggcslfe,
appeared before me this day in person and acknowledged that they

signed, sealed and delivered the said instrument as their own free
and voluntary act, and as the free and voluntary act of said
partnership, for the uses and purposes therein set forth.

LS A
o %Q!GIUEN under my hand and notarial seal this;ﬁ# day
of < g ., 1988,

A A PP
e A SISVl T ol t/ (e e~
Netary Public
WMILAAALAAAALALLR FAAA AN
TOFFIC AL A
; Torsincen, -
Hotary Pubii
My Commoeson bap o 1o .
h A PRV TAW LA 2 R LR AU IS Mvvey 'r'V’

LYYV
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LOTS 9, 10 AND 11 IN OGDEN SUBDIVISION OF THAT PART OF BLOCK 36 LYING
NORTH OF ALLEY RUNNING EAST 'AND WEST THROUGH SA1D BLOCK 1IN WOLCOTT'S
ADDITION OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF TIE THIRD
PRINCIPAL MNERIDIAR, (EXCEPT THAT PART OF LOT 11, LYING BETWEEN THE WEST
LINE OF NORTH LA SALLE STREET AND A LINE 14 FEET WLST AND FARALLEL WITH
THE WEST LINE OF NORTH LA SALLE STREET AS CONVEYED TQ TWE CLTY OF

CHICAGO BY A QUIT CLAIM DEED RECORDLD APRIL 13, 1937, AS DOCUMENT
NUMBER 11979490) IN COOK COUNTY, ILLINOIS

Property Address:

770 North LaSalle Street
Cricago, lllinois

P.J.N.:+ 12-09-203-010-0000; 17-09-203-011-0000; and 12-09-203-012-0000

Prepared by

Robert S. Baatt

Katz Randall & W-inberg
200 Norih LaSalie Sireet
Suite 2300

Chicage, Illinois 60601

Q@
&
n
e
¥ =]
&
-




