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AMERLEAN NATIONAL BANK AND TRUST COMPARY OF CHICAGO, nol personsily bul solely es
Trustee undger Trust Agroement paled Decomber 10, 1886 and wnown as Trust N, 100670-07

THIS MORTGAGE mude this

dorth La 5alle Strest

Chldaoo, 1llinols BOBSD
Attenkioot

{(herain, whether one or more, and if more than one jointly and severally, called the “Morigagor™). whose address 18
334
Land Trust Bepartment

10 PBHOENTX MUTUNS VIFE INSURANCE COMPANY, o speclally chartered Connecticut corporation

(herein, together with its successors wnd wssigns, including each and every frem time to time holder of the Note
hereinafter raferred 10, calied the “Motigeies”), whose address is

Une fmarican Row

Hartford, Connecticut QG115

WHEREAS, the Morgagor has, concurrently herewith, exccut<u and delivered to the Mongagee, the %%
Mortgagor's instaliment note (herein called the “Note™) dated the date-hrice?, in the principal sum of o
THREE MILLION FIVE HUNDREL THOUSAND AND NQ/100 DOLLARS (33,500,030 W) &
bearing interest at the rate speeified therein, due in instaliments and in any evemt o 8
January 1, 1957 (the “Maturity Date") S
payable to the order of the Morigagee, amd-otherwive=tmrthe-fornrof-Noteatached—he o & yr—Exinbi=A-amd
AN AT R e 0O 08 it K ORIt R -0 IOttt L ambdca gt and

WHEREAS, the indebtecness evidenced by the Note, including the principal thereaf and interest and premium,
if any, thereon, and any extensions and renewals thereof, in whole or in part, and any and al} other sums which
may be at any time due or owing or required to be paid as herein or in Note provided, are herein called the
“Indebledness Hereby Secured.”

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That 10 sceure the payment of the principal of and interest and premium, if any, on the Nole according to
ils 1enor and effect and to secure the payment of all other Indebledness Hereby Seevred and the performance snd
observance of all the covenants, provisions and agreements herein nnd in the Note contained (Whethier of not the
Mortgagor is personally liable for such payment, performance and observance) wnd in consideration of the premises
and Ten Dollars ($10) in hand paid by the Mertgagee to the Mortgagor, and for other good and valuable
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considlerations, the recapt and sufficiency of all of which 1s hereby nchnow ledged by (he Mortgagor, the Mortgagor
does heeeby GRANT, RELEASE, REMISE, ALIEN, MORTGAGE and CONYEY unto the Morigagee all and
sundry nights, imterests and property hereinafier described (all herein together called the "Premises™)

(i}

{h)

()

{d)

()

)

(g)

(hy

(¥

Al of the real estate (herein cnlled the "Real Estate”) deseribed i Exlubil A attached hereto and made
i part hereol,

Al buildmgs and other improsements now or at nny time herenlter comsrucied or erected upon of Jovated
at the Real Estate, together with and including, but not hmited 1o, all Axtures, equipiment, machinery,
npphinees and other artigles and atiachments now or hereafiet forming part of, attached 1o of incorporated
in any such buildings or improvements (all herein generally callect the “lmprovement™),

All privileges, reservations, allowances, hereditaments, lenements and appurienances now or hereafier
befonging or perinining (o the Real Estate or Improvements;

All lensehold estates, right, title and interest of Mortgagor in any and all leases, subleases, arrangements
or ngreements relating (o the use and occupancy of the Ren) Estate and Improvemenls of any portion
therenf, now or hereafler existing or entered into (nll herein generally called “Lenses™), 10gether with all
cash or security deposits, advance rentals and other deposity or payments of similar nalure given in
sardisetion with any Lenses;

All rants, issues, profits, royalties, income, avails and other benefits now or hereaflter derived from the
Real Escatrand Improvements, under Lenses or otherwise (af! herein generally called “Rents”), subject
to the rignt/ rawer und authority given to the Mortgugor in the Assignment hereinafter referred to, to
collect and upply che Rents;

All nght, title ancinteratt of Mortgagor in and to all options to purchase or lease the Real Estate or
Improvements, ar any poruon thereof or interess therein, or any other rights, interests or greater esiates
in the rights und propertics comprising the Premises, now owned or hereafter acquired by Morigagor;

Any interests, estaies or other clatzis, both in law and in equity, which Morigagor now has or may hereafler
acquire in the Real Estate ana (mprovements or other rights, interests or properties compnsing the
Premises now owned or hereafier ucquired.

All right, title and interest of Mortgagor anw-awned or hereafier acquired in and 1o (i) any land or vaults
lying within the right-of-way of any street cealley, open or praposed, adjoining the Real Estate: (1) any
and all allevs, sidewalks, sirips and gores of landa<jucent to or used in connestion with the Real Estate
and Improvements; {iii} any and all rights and interisis of every name or nature forming part of or used
i connection with 1he Real Esiale and/or the operatior-and maintenance of the Improvements; (iv) all
caserments, rights.of-way and rights used in connection with theRenl Estate or Impravements or as a means
of access thereto, and (v) all waler rights and shares of stock evidencing the same:

All right, title and interest of Mortgagor in and (o all tangible pertanal oroperty (herein called “Persanal
Properts™), owned by Morgagor and now ot ai anpy time hereafier lozated in, on or at the Real Estate
or Improvements or used or useful in connection therewith, {whether-or nor alfided thereto} including.
but not limited to:

(i) ali furniture, furnishings and equipment furnishied by Mortgagor to terapis o7 the Real Estnte or
Improvements;

(ii) all building materials and equipment located upon the Real Estate and intendea to be incorporated
in the Improvements now or hereafter 10 be constructed thereon, whether or not yet incorporated
in such Improvements;

(i) all machines, machinery, fistures, apparatus, equipment or articles used in supplying heating, gas.
electricity, nir-conditioning, water, light, power, sprinkler protection, waste removal, refngeration
and ventilation, and all fire sprinklers, alarm sysiems, clectronic monitaring equipment and devices;

(iv) all window or structural cleaning rigs, maintenance equipment and equipment relating to exclusion
of vermin or insects and removal of dusl, dirt, debris, refuse or garbage;

(v} all tobby and other indoor and outdoor furniture, including tables, chairs, planters, desks, sofas,
shelves, lockers and cabinets, wall beds, wall sales, and other furnishings,
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(vi) all rugs. carpets and other Roor coverings, draperies, drapers rods and brackets, awnings, window
shadey, venchan blinds and curtains;

(vit) ull fnmps, chandeliers and other lighung fixturey;
{viti) all recreational equipment antd materials;
(18} all office furniture, equipment and suppliey:

() )l Kitchen equipment, including refrigerators, ovens, dishwashers, range hoods and exhaust sysiems
and disposal units;

(A1) a)) laundry equipment, including washers und dryers;

{xii) nll teactors, mowers, Sweepers, snow remova) equipment snd other equipment used in maintenance
of exterior portions of the Real Estate and Improvements, and

i) all muintenance supplies and invenlories;

gpeoided that the enumeration of any specific articles of Persenal Property set forth above shall in no
wea erclude or be held to exclude any items of property not specifically enumerated: but provided that
there shals e oxcluded from and not Included within the term “Persona! Property ™ as used hereln and

mb,\‘ morizared and conveyed, any equipment, trade fixtures, furniture, furnishings or ather property
ok tenants of 2he Premises;

0) Al the estate, intersst @ght, title or other claim or demand which Morigagor how has or may hereafter
have or acquire with reseeet to (i) the proceeds of insurance 1n effect with respect to the Premises, and
(1) any and all uwards, <lmms for damuges and other compensation made for or consequent upon the
toking by condemnation, etiinznt domain or any like proceeding, or by any proceeding or purchase
liew thereol, of the whole or wny prit of the Premises, including, withoul limitanon, sy awards and
compensation resulling from a ckaige of grade of streets and awards and compensation for severance
damages (all herein genernlly cnlled "Zwaids™).

TO HAVE AND TO HOLD ull and sundey the Premises hereby mortgaged and conveyed or intended so 1o
be, together with the renty, isues and prafhis thereol, witoshe Mongagee forever, free from all nghts and benefits
under and by virtue of the Homestead Eaeinption Laws of 2nie 5tate of Jinors (which nghts and benefts are hereby
expressly released and waived), for the uses and purposes herevi 21 forth. together with all nght to retain possession
of the Premises after any default in the puyment of ufl or uny piri of the Indebredness Hereby Secured, or the breach

1
|

the Mhgte = in

f;* of any cosenant or agreement herein contmined, or upon the occurrencs of any Event of Default as hereinafter defined.
a4 FOR THE PURPOSE OF SECURING:
& () Payment of the indebtedness with interest thereon evidenced by the Nate and any and all modifications,

exlensions nnd renewads thereof, anct all other Indebledness Hereby Secured;

H—Rorfepmanccand-obcrrance-ty-Mortgrgor-of-aibofthestermy=provivonsret vens ptoand-agreomentsorn
Morigagor's part 10 be performed and ahisrsad=inder MATFoeon Loan Agtremant referred (o in
Betrromd=THeT,

cements e

ce znd oheervance of all the covens-ts,
e

-

3

[}

']

i )

H (¢} Performance and observine by Mortgagor of ath ol the lermy, provisions, corenants and_hgreements on
8 § ‘g Maortgagor's part to be performed and observed under the Assignment referred to in Section 16 hereof,
i v N . ¥
é; g (4) Performance by any Guarantor of fts abligutions under any Guaranty of other instrument given to further
ko @ secure the payment of the Indebiedness Hereby Secured or the performance of any obhigation secured
X E‘! hereby,
L : ‘
SR provided that the ngyregate of the Indebtedness Hereby Secured shall at na time exceed $10,000,000

PROVIDED, NEVERTHELESS, und these presents are upon the express condition that if all of the
Indebledness Hereby Secured shall be duly and punciually paid unc all the terms, provisions, conditions and
agreements herein contained on the part of the Mortgagor to be performed or observed shall be sinetly performed
and observed, then this Mortgage and the estate, right and interesi of the Mortgagee in the Prenitses shall cease
aml become void and of no effect.

{e)

i
i
H
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AND IT 15 FURTHER AGREED THAT:

1. Payment of Indebtedness. The Mortgagor will duly and promptly pay each and every installmeny of the
principal of and interest and premium, if any, on the Note, and all other Indebtedness Hereby Secured. as the same
become due, and will duly perform and observe all of the covenants, agreements and provisions herein or in the
Note provided on the part of the Mortgagor (o be performed and observed.

2, Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor will:

(a) Promptly repair, restore or rebuild any Improvements now or hereaflier on the Premises which may become
damaged or be destroyed, whether or not proceeds of insurance are available or sufficient for the purpose;

i

Keep the Premises in good condition and repair, without wasle, and free from mechanics', materialmen’s
or like liens or claims or other tiens or claims for lien ;

&
-

Pay when due any indebledness which may be secured by a lien or charge on the Premises on a parity
with or superior 1o the lien hereof, and upon request exhibir satisfaciory evidence of the discharge of such
Yien 10 the Mongagee;

rms of leases

Czinpiste within a rensonable lime any Improvements now or at any time in the process of erection upon
the Preraises,

te

Comply witk !l requirements of law, municipnl ordinances or restrictions and covenants of record with
respect (o the Premises and the use thereef;

ed by the

Make no niteratizns in Uhe Fremises| pxeept a8 roquired by law or municlpal ordimance;

1T

Suffer or permit no chaage in the use or general nature of the occupancy of the Premises, without the
Morigagee's prior wrilten consnt;

ts requ

Pay when due nl] operating co:ts o the Premises;

[nitinte or acquiesce in no zoning reclussifiation with respect to the Premises, without the Morigagee's
pricr written consent;

improvenen

es and

Provide, improve, grade, surface and thereafier riaintain, clean, repair, mark, stripe, police and adequately
light parking areas within the Premises of sufficiéntsi7¢ 10 accommodote not less than 2808
standard size American-made automobiles, or ay ey be required by law, ordinance or regulntion
(whichever may be grenter), together with any sidewnlks, pisicy, streets, driveways and sidewalk cuts and
sufficient paved areas for ingress, egress and right-al-way ‘o an< from the adjacent public thoroughfares
necessary or desirable for the use thereof;

i

xcept for ternant

the aggregate require the expenditure of more than $25,000 withou
for portions of the Prem

the prior consent of Mortgagee, which consent shall not be unreasonzbly

a

Reserve and use all such parking areas solely and exclusively for the sumose of providing ingress, egress
und parking facilities for automobiles and other passenger vehicles of ffortgagor and tenants of the
Premises and their invitees and licensees,

in

1]

i

ithield,

¥
=5

Not reduce, build upon, obstruct, redesignate or relocate any such parking areazi sicervalks, sisles, sireets,
drivewnys, sidewalk cuts or paved arens or rights.ofvwny, or leise or grant any riznts to use the same lo
any other person excep! tenants and invitees of ienants of the Premises, withoul the frio wrilien consent
of the Mortgages;

HEL

;'
|
!

(m) Cnuse the Premises at all times to be operated in compliance with all federal, siate, local and municipal
ewvironmenind, health nnd safery laws, seatutes, ordinances, rules and regulsiions (herein culled
"Environmental Regulations™), so that no eleanup, claim or other abligation or respansibility nrises (rom
a violation of any such laws, statutes, ordinances, rules and regulations;

a5 roasonably required by
(n) From time to time st-thedircetton-of-Mortpugee, obtnin nnd furnish 10 Mortgages ot Mortgagor's eapense,
an environmental mudit or survey from an eapert sitisfactory to Mortgngee with respect 10 the Premises;

(AN RAS KRN CREW GRAD (3 00 (ot

TCUOGERS




| the Leasos

{ —

[ T e bt ot e
' l Sub jvel to the terms of l |NO F

(o [Compl\‘ and cause the Premisesito comply with all requirements

- complianee with Environmental kegul,\lmnsm-mmh-mé-m

recommendations se! forth in any enviconmental sudit or ' 0 1he Premises, whether
made or obtained by or ny tfm on ol Morigagee, Mortgagor or any federal, state or local

and

relating to

{p) Soe Page 5-A attached hereto and made & part herool,

J. Taxes, The Mortgagor will pay when due and before nny penalty atiaches, all general and special tases,
assessments, water charges, sewer charges, and other fees, 1axes, charges and assessments of every kind and nature
whatsoever (all herein generally called “Taxes™), whether or not nssessed against the Mortgagor, if upplicable 1o
the Premises or any interest therein, or the Indebtedness Hereby Secured, or any obligation or ngreement secured
hereby, and Mortgagor will, upon written requesl, furnish to the Mongagee duphicate receipty therefor, provided
that (a) in the event that any law or court decree has the effect of deducting from the value of land for the purposes
of taxation any lien thereon, or imposing upon the Mortgagee the payment in whole or any part of the Taxes or
liensnezein required to be paid by Morigagor, or changing in nny way the laws relating to the taxation of morigages
or debiyarcured by mortgages or the interest of the Mortgagee in the Premises or the manner of collection of Taxes,
s0 15 10 vireot s Mortgage of the Indebtedness Hereby Secured or the Holder thereof, then, and in any such event,
the Mortgarorupon demand by the Mortgngcc. will pay such Taxes, or retmburse the Mortgagee lhcrcfcr.‘ nd

(b} nothing in t’as Hection 3 contained shall require the Mortgngor 10 pay any income, franchise or excise tax imposed
upon the Mortgag<e, =xcepting only such which may be levied against such income expressly as and for a specific
substitude for Taxesap the Premises, and then only in an amount computed s if the Mongnpee derived no income
from any source otirer than-ils interest hereunder.

oz s |

4. Insurance Coverage. The Mortzasor will insure and keep insured the Premises und each and every part and
parcel thereol against such perils and hpzards as the Mortgagee may from time to ime require, and in any event
including:

(2) Insurance ngainst loss to the Improvements and Personul Propery caused by fire, lightning end risks
covered by the so-ealled “Extended Covérage” endorsement together with “vandalism and mulicious
mischuel™ and "sprinkler leakage" endorsements, or by the so-calied “all perils” endorsement and such
other risks as the Mortgagee muy rensonably rzquire, in amounts {but in no event less than the initial
stated principal amount of the Note) equal to the ful! replacement value of the Improvements and Personal
Property, plus the cost of debris removal, with ful-replacement cost endorsement, “agreed amount” !
endarsement, and “contingent liability from operntions «f bu'lding laws" endorsement;

13y jded £ 3pew puv 01333y payILllT

[Lse

(b} Comprehensive general public liability insurance against bodi,v iniary and property damage in any way
arising in connection with the Premises with such limits as the M<=iza5ee may reasonably require and
in any event not less than $3,000,000 single limit coverage:

(c} Rent and rental value insurance (or, at the discretion of Mortgagee, business inierruption insurance) in
amounts sufficient to pay duning any period of up to one (1) year in which the Jispiovemenis may be
damaged or destroyed (i) all projected annual renis derived from the Premises./aid (i) all amounts
{including, but not limited to, all taxes, nssessments, wiility charges, operating expens<s and insurance
premiums) required herein to be paid by the Mortgagor or by tenants of the Premises;

{d) Broad form boiler and machinery insurance on all equipment and objects customarily covered by such
insurance (if any thereol are located ot the Premises), providing for full repair and replacement cost
coverage, and other insurance of the type and in amounts as the Mortgagee may reasonably require, but
in any event not less than that customarily carried by persons owning or operating like properties;

{¢) During the making of any alterations or improvements to the Premises (i) insurance covering claims based ()
on the owner's contingent linbility not covered by the insurance provided in subsection (b) ubove, and  Of)
(i) Workmen's Compensation insurance covering all persons engaged in making such alterations or {3

improvements;
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(Section 2(p) vuntinued)

oxcopting only thoue moaborinly which (a) are used and stored by the
occupanta of the building (the "Building"} located on the Premises 1n the
normal coutrye of thelrv business opurations, which operations shall be
conslstent with the wse of the Bullding for denernl office purposens, (b)
customatrily are used and stered (n the normal course of the businosy
operations of the occupanty of simllor office bulldings in the City of
Chicage, which oporations are conslgtent with the use of such butldings for
guneral office purposoy, and (¢} are used and stered by the occupsnty of the
Building {n o manner and in such quantities as to conform to the customary
businesy practiceys of the gecupanty of aimilar office bulldings in the City
ol Chicago, which occupants' business cperations are conniustent with the use
of auch bulldings for gonernl oftfice putposes, prohiblt and prevent any
hasardeus wastes, toxic substances or pollutants or contaminants of any kind
which aveur could be detrimental to the Premises, human health or the
envitoninenc from belng brought on or with the confines of Lhe Premises.

(Section 1 continued)

LE in the aplnion of counysi For the Mortgagee the payment by Mortgagor of any
such taxus of assessmenty shall be unlawful, then the Mottgagee may. by notice
to the Movtgagor, cdeclare the untire principal balence of the Indebtedneys
Hotreby Secuted and all accrusd intoerest to be due and payable on a date
apecified In such notice, not ledy than 180 cdays after the date of such notice,
and the Indebtedness Heraby Secured ang all accrued interest shall then be due
and poayable without premium or penaliy cn the date so specified in such nollice;
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(n—mod Insurance in the maximum obtzinable amount up 1o the amouh nﬁhc Indebtedness Hereby
Secured evidenced by the Note, if the Premises 18 in o "Bood plamn area™ as defined by the Federal Insurance
Administration pursuant 1o the Federal Flood Disaster Protection Act of 1973, as amended;

If any part of the Premises is now or hereafter used I‘nr the sule or dispensing of beer, wine, spints or

any other alcofiolic beverages,jso-culled “drum shop™ ar “inkeeper’s lability™ insurance against claims

or Hability arising directly or indirectly 10 persons of propcm an nceount of such sale or dispensing of
beer, wine, spints or other alcohalic bevernges, including in such coverage loss of means of suppori, ail

in amounts as may be required by law or a8 the Mortgagee may specify, but in no event less than 12,000,000
single limit covernge;

N Oor cause Lhere

i

dcbm remmul with full re Incem il

Such other insurance of the types and in amounis as the Mungugcc may require and as are

ksﬂ-thnn-the-iwﬁ-wdw%m cusiomarily carried by persons owning and operating Jike

Aroperties;

nnd Martgagosshall at its own eapense furnish such insurance appraisals as may be required by Morigagee from
time (0 tim< tondhin any event not less often than once every § years) 1o mscertin the full replacement cast of the
Improvements kartha purposes of Subsection (a) above.

Mortgagar shall chta

- to be obtai

5. Insurance Pollcies/All policies of insurance to be maintained und provided us required by Section 4 hereol shall

(w) Be in forms, companics and amounts reasonably satisfactory to Morigagee, and all pohicies of easualty
msurance shail have atipcned thereto mortgagee clauses or endursements 1n fivor of und with loss payable

1o Mortgagee,

Contain endorsements that no actornegligence of the insured or any occupant and no occupancy or use
of the Premises for purposes mors Saznedous than permitied by the terms of the policies will afiect the
validity or enforceabilily of such policics sy against Morigages;

Be written in amounts suflicient to preveps Morigagor from becomitig a cositsurer,
Provide for thirty (30) days' prior written nétiee of caneelintion 1o Martguges:

Contain no deductible nmount In extenss of $3,000 oscop’, o approved Ly Lenders
Provide that any waiver of the insured's subrogmion righta sihall not void coveruge,

and Morigagor will deliver ull policies, including additional and rencyal-nolicies, 10 Mortpugee, and in ¢ase of
insutance policies wbout to eapire, the Mortgagor will deliver renewn) peliciez nnt less than thirty {30) days prior
to the respective dates of eapiration.

6, Deposits for Taxes and Insurance Premiums, In order to nssure the payment of Taxes and insurance premiums
payable with tespect to the Premises ny nnd when the same shall become due nnd pavable:

{0} The Morigngor shall deposit with the Mortgagee on the frst day of each and every month, commencing
with the date the first payment of interest and/or principal and interest shall become due on the

{ndebtedness Hereby Secured, an amount equal to:
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(i) One-Twelfth (1/12) of the Taxes neat 1o become due upon the Premises; provided that, in the case
of the first such deposit, there shali be depasited in addition, an smouns as estimated by Morigagee
which, when added to monthly deposits to be made therealier as provided for herein, shal) assure
1o Mortgagee's salisfaction that there will be sufficient fund» on deposil to pay Taxes as they come
due; plus

One-Twelfth (1/12) of the annual premiums on each policy of insurance wpon the Premises; provided
that, with the first such deposit thiere shall be deposited in addition. an amount equal to one-twelfth
(1/12) of such annunl insurance premiums multiplied by the number of months elapsed between the
date premiums on each policy were last paid to and including the dale of deposit;

provided tha! the amount of such deposits (herein generally called "Tax and Insurance Deposits'') shall
be based upon Mortgagee's reasonable estimate as (o the amount of Taxes and premiums of insurance
nexi to be payable;

¥ -The aggregate of the monthly Tax and Insurance Deposits, together with monthly payments of interest
=ail/or principal and interest payabie on the Note, shall be paid in a single payment each month, 1o be
sppied to the following items in the order stated:

(i) Taxesard insurance premiums;
(i) Indebtziness Hereby Secured other than principal and interest on the Note;

(i) Inlerest on the'Note ,

The Mortgagee will, out of the-% i« and Insurance Deposits, upon the presentation 1o the Morigagee by
the Morigagor of the bilis therefor, pav-the insurance premiums and Taxes or will, upon presentation of
receipled bills therefor, reimburse the Morigagor for such payments made by the Mongagor; provided
that (i) if the total Tax and Insurance Leprsits on hand shall not be sufficient to pay all of the Taxes
and insurance premiums when the same shal’ tesome due, then the Morigagor shall pay 1o the Mornigagee
on demand any amount necessary 1o make up tie tleficiency, and (i) if the total of such Deposits exceed
the amount required to pay the Taxes and insurance premiums, such excess shall be credited on subsequens
payments (o be made for such irems;

1n the event of a default in any of the provisions contmined yn<ni¢ Mortgage, in the Note or in other Loan
Documents, the Mortgagee, at its option, withou being required sc tadn, may apply any Tax and Insurance
Deposits on hand on any of the Indebtedness Hereby Secured, in surisnrder and manner as the Morigagee
may elect, and in such case the Mortgagor will replenish any Twx and Ins:izance Deposits so applied within
5 days after Mortgagee's demand; provided that when the Indebtedness Hereby Secured has been fully
paid, then any remaining Tax and Insurance Deposils shall be paid to th¢ Mo 1gegor;

All Tax and Insurance Deposits are hereby pledged as additions] security for ¥ieindebledness Hereby
Secured, and shall be held in trust to be irrevocably applied for the purposes for v:hich. made as herein
provided, and shall not be subject to the direction ot controi of the Mortgagar;

Notwithstanding anything 1o the contrary herein contained, the Morigagee shall not be liable for any faiture
to apply 10 the payment of Taxes and insurance premiums any amounts deposited as Tax and Insurance
Deposits unless the Mortgsgor, while no default exists hereunder, and within a rensonable time prior 10
the due dale, shall have requested the Mortgagee in writing 1o make application of such Deposits on hand
10 the payment of the particular Taxes or insurance premiums for the payment of which such Deposits
were made, accompanted by the bills therefor;

(8) ANl Tax and Tnsurance Depasits in the hands of Mortgagee shall be held without allowance of interest
and need not be kept separate and apart but may be commingled with any funds of the Mortgagee until
npplied in accordance with the provisions hereof,
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7. Proceeds of Insurance, The Mortgugor will give the Mortgagee prompt notice of sny damage to or destruction
of the Premises, end:

(a) In case of loss covered by policies of insurance, (i} Mortgaque must consent to the ssttlemont of
claims under such policlon which are for un smount in excoss of $4C,000, and (L1) Mortgagor,
without tho conment of Martgegee, mey wettlo and sdjust cloims under such policles which
ara for an amount loss thun or cqual to $40,000)

provided further that in any caselfthe Mortgagee shall, and is hereby

authorized 10, collect and receipt for any such insurance proceeds; and the expenses incurred by the
Mortgagee in the adjustment and collection of insurance proceeds shall be so much additional Indebiedness
Hereby Secured, and shall be reimbursed to the Mortgagee upon demand;

oO3*'GYS 3O SS3TXa

heretc and made
ys 30 Spaazold 3yl YOItk ut

an "Insured Cusualty") and if, in the reasonable judgment of the Mortgagee, the Premises ¢
prior to Loan maturity, to an architectural and economic unit of the same chara not less valuable
ihian the same was prior to the Insured Casunlty, and adequately secupingtife outstanding balance of the
"nd.btedness Hereby Secured, and the insurers do not deny Lishilffy 1o the insureds, then, if none of the
Leses are subject 10 terminetion on account of 8 ualty end if no Event of Default, ay hereinafter
definec, Twll have occurred and be ¢ linuing, and if there was no Event of Defaul, whether
continuing o2 not, st the ti currence of damage or destruction, which resulted in said loss, the
proceeds of irsuia be applied (0 reimburse the Morigagor for the cost of restoring, repairing,
replacin u'ding (herein generally called “Restoring”) the Premises or any part thereof subject to

0

S

See Page B-A atta
2 part hereof.

{c) Notwithslanding the focegoing, proceeds of rent and rental value insurance or business interruption
insurance provided as set forih ia section 4(c) hereol coilected by the Martgagee, shall be held and applied
. as follows:

Ul @IR SATIFIO0 BIRINSU

(i) So long as no Event of Default shell-have occurred, such proceeds shall be applied in payment of
| periodic installments of prneipai-wd-inierest provided for in the Note and to payment of any Tax
and Insurance Deposits required by Se:ticn 6 hereof, and any surplus shall beremitied (o Mortgagor:

npnlies, ~% Markgagae's sole electlon, Lo payment of tho
| and pggnc ‘.3;, ’,A:-‘luc’\_ncg Ez Eha Ncgn uﬁhout'prapgyryrgﬁt premium
: {ii) Upon the occurrence of an Eventoi Bciauh.s.w.; rroceeds shall be applied as sel Torth in'Subsection

(e} below.

| cconomic unit as provided for in Subsection (b) above, then atanying ¢ Insured Casually,

! upon thirty (30) days' writlen notice 10 —MOTGagee niav-declare the entire balance of the
| Indebtedness Her vand at the expirstion of such thirty (30) day period the Indebtedness

(¢) Except as provided for in this Section 7, Morigagee may apply the proceuds «f nsurance (including
amounts not required for Restoring effected in accordance with Subsection {b) 200 ¢) consequent upon
any Insured Casually upon the Indebtedness Hereby Secured, in such order or manre- a: the Morgages
may elect; provided that no premium or penalty shall be payable in connection with aiiv oiepayment of

* the Indebtedness Hereby Secured made out of insurance procecds as aloresaid;

{f) Inthe event thay proceeds of insurance, if any, shall be made available to the Mortgagor for the Restoring
of the Premises, Morgagor hereby covenants to Restore the same to be of at least equal value and of
substantially the same character as prior to such damage ot destruction; all to be ¢ffected in accordance

with flans and specifications 1o be first submitted to and approved by the Mortgages uhich approvel
shall not te unreasonably withhald;
() Any portion of insurance proceeds remaining after payment in full of the Indebtedness Hereby Secured

shall be paid to Mortgagor or as ordered by a court of competent jurisdiction;

(h) No interest shall be payable by Mortgagee on account of any insurance proceeds at any time held by
Mortgagee;

IMN/RAS/KRW/AAW /O.KAN {2/1/08) (1lnow) 8
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(Sectlon 7 continued)

(b)

In the event of nany Innured damage to or destruction of the
Premines or any part thereol (hevelin callied an "Inasured
Capualty")end {f: (1) in the reasonable judgment of the Mortgages,
the Premises can be reatored prior to Loun maturity, to an
architectural and economic unit of the snme character and not less
valuable than the same was prlor te the Tnaured Camualty, and
adoquately securing the outstanding balance of the Indebtedness
Hereby Secured; (1!} the insurers do not deny llablility to the
tnaureds; (iii) all Tenants agree in writing to reoccupy their
leaned space for the remaining term, to re-open for business, and
to pay full rent upon completion of resturation, in accerdance with
thelr leaseu, and (lv) no Event of Default, an heroinafter defined,
yhall have occurred and be then continuing, and there was no Event
o' Default, whether continuing or not, st the time of occurronce of
tha damage or destruction which reasulted in snld loss; the procends
ot Aansurance shall be applied to reimburne the Mortgagor for the
coul ol restoring, repaiting, replacing or rebuilding (herein
gonerally-called "Restoring") the Promisos or any part thereof
subject vz zuch Insured Canualty, an provided for in Soction 9
horeof.

In the evenl that all of the sbove condlitionn are not fully
satisfied, then Mcricaqgee may apply the proceeds of inuurasnce
conasquent upen any Inaurad Casualty upon the Indabtedness Hereby
Secured in such order cr manner as Mortgagee may elect; provided
that no premium or penalty shall be payable [n connection with any
such spplication of procesar,

TELOGESS
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(i) Nothing contained in this Mortgage shall create any responsibility or liability upon the Mortgagee to (i)
collect any proceeds of any policies of insurance, or {ii} Restore any portion of the Premises damaged
or destroyed through any cause.

8. Condemnation. The Morgagor will give Mortgagee prompl notice of any proceedings, instituted or threatened,
seeking condemnation or taking by eminent domain or any like process (herein generally called a "Taking™), of
all or any part of the Premises, including damages 1o grade, and:

{27 Mortgagor hereby assigns, transfers and sets over unto Mortgagee the entire proceeds of any Award
onsequent upon any Taking;
Set Pugo 9-A uttachud ha eto B d mudu a horeaf,
{b) H= xt 3 ‘

on, depositing such

oroceeds in an escroe trist established =ith a third party escrowee, at Mortgagor's sole
cost ax] expense, for the benefit of Mortgeger and Mortgagee to be disbursed in

frHﬁ'imhrmmmb}rjw‘mmdem;rﬂwﬁmﬁmmm
economic unit ag provided for in Subsection (b} above, then at any 1 ter the Taking, upon
thirty (30) days’ writien notite +o Mortga vaeclare the entire balance of the Indebledness

Heteby Secured !ﬁ m\’ﬁp': ation of such thirty (30) day period the Indebtedness Hereby Secured

(d) Except s provided r'or in Subsection (\) of :his Section 8, Mortgagee shall apply any Award~tinchrdrmy

off cred=nrrreordintewithr-Subsestmaiblebo) upon the

Indebtedness Hereby Secured in such order Gr.znanner as the Morigagee may elect; provided that no

premium or penalty shall be payable in conneciior. with any prepayment of the Indebledness Hereby
Secured made owt of any Award as aforesaid;

thowt limitat

i

.. U,

{e} In the event that any Award shall be made available 1o the Mortgagor for Resioring the pontion of the
Premises remaining after a Taking, Mortgagor hereby coverans to Restore the remaining portion of the
Premises to be of at least equal value and of substantially the'satas characler ay prior 10 such Taking,
all 10 be effected in accordance with plans aad specifications (o be firs: submilted 1o and approved by the
Mortgagee which appraval shall not be unronsonably withheld)

(N Any portion of any Award remnining wfier payment in full of the Indebtednsas Hereby Secured shall be
pait to Mortgagor or as ordered by a court of competent jurisdiction;

(8) No interest shall be payable by Mortgagee on account of any Award at any time kel<-by Mortgagee.

th such procedmes as may be estahlished by Fartgagee.

thut Mortgagon olects, in Mortgugee's nole dlncru.:lm.
to reimburse Mortgngor out of

9, Disbursement of Insurance Procecds amlrnl:ondcmnnllon Awards. In Ihe event the Mortgagor is ontitled to
reimbursement out of insurance proceeds orfkny Award held by the Mortgagee, such proceeds shall be disbursed

from time to timelupon the Mortgagee being furnished with satisfactory evidence of the eslimated cost of completion

of the Resioring, with funds {or assurances satisfaciory 1o the Mortgagee that such funds are available) sufficient

In addition to the proceeds of insurance or Award, to complele the pruposed Restoring, and with such architects
certificales, waivers of lien, conteacior's sworn sthiements and such other evidence of costs and payments as the &
Martgagee smay reasonably require and approve; nad the Mortgagee may, in any event, require that all plans and e
-.pcu.lllunmns for such Restoring be submitted to nnd approved by the Mmlgngu}pnm 1o commencement of work; E‘g

and it ench ense: I Wlah approval atall not b wor uuuunnuly uluimj o]

i

+» 2nd In Sk zanner 2s Forigegee elects, fnciuding o

2ocordance

VN RAS/ KR RAR/O.KAN (F1A8) (i) 9 ccj
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(Saction 8(b) continued)

Mortgagee, at its sole and absolute election, may apply any Award
consequent upon any Taking either (i) to payment of the
Indebtedness Hereby Secured; or (i1) to reimburse Mortgagor for the
cost of Restoring of the property damaged, in which event such

reimbursement shall be subject to such conditions and shall be on
such terms &s Mortgagee deems appropriate;

ICEC0GERS




that any law or court decree, nou or hereafter

existirg, has the effect of
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(a) No payment made prior to (he fina) completion of the Restoring shall exceed ninety percent (90%) of
the value of the work performed from time 10 time;

(b) Funds other than proceeds of insurance or the Award shall be disbursed prior to disbursemen of such
proceeds or Award; and

() Avnll times the undisbursed balunce of such proceeds or Award remaining in the hands of the Mortgagee,
1ogether with funds deposited for the purpose or irrevocably committed 10 the satisfaction of the Morigagee
by or on behall of the Morigagor for the purpose, shall be ai least sufficient in the reasonable judgment
of the Mortgagee to pay for the cost af completion of the Restoring, free and clear of all liens or claims

for lien
Son F'nq]u 10 A attochod horoto and mode o part hereol
10. Stamp Tax. If. by the laws of the United States of America, or of any state having jurisdiction over the

Mortgagor, any (ax is due or becomes due in respect of the isuance of the Note, the Mortgagor shall pay such
tax in the manner required by such law , Soe Page 10-A sttachod hureto and made a part horeof,

Note (in ..:’.J' ian 1o the under in nccordance with the terms and conditions, if any, set

11, Prapayment Privilege, MMMWWW
the terras. %5 this Mortgage, the Mortgagor shall bave the privi ' ments on the principal of the

foptheireer o . Prepuymont of tho Indebtodness Heroby Securst may by made only ;.

in accardance wikivbhe terms and condltlons aet forth in the Note and nobt pthorulse,

12, Effect of Extensions of Time, Ameniments on Junior Liens and Others. Mortgagor covenants and agrees that:

(a) [f the pavment of the Indebiec ness Hlereby Secured, or any part thereol, be extended or varied, or if any
part of the security be released, ¢4 persons now or at any time hereafier (iable therefor, or interested in
the Premises, shall be held to assent 10-5uci exlension, varintion or release, and their liability, if any, and
the lien and all provisions hereof shali-continue in full force and effect; the right of recourse agains! all
such persons being expressiy reserved by thz Morigagee, notwithstanding any such exiension, variation
or release;

Any person, firm or corporation taking a8 junior morigige or other lien upon the Premises or any interest
therein, shall take such lien, subject to the rights of th-viortgagee to amend, modify and supplement this
Mongage, the Notel the Assignment and-the-Constructie ~bo m-Agreement-heremfier-referred-to, and
1o vary the rate of interest and the method of computing the same, and to impose additional fees and
other charges, and o extend the maturity of the Indebtednesd ilireby Secured, in each and every case
without giving notice 10, or obtaining the consent of, the holder o such junior lien and without the lien
of this Morigage losing its priority over the rights of any such junicr lien;

{c) Nothing in this Section contained shall be construed as waiving any provi.lon of Section 17 hereol which
provides, among other things, that it shall constitute an Event of Default if th: Pre nises be sold, conveyed
or encumbered.

13, Effect of Changes In Tax Laws, 1n the evcnt(mﬁrnhmmmﬂmmm
-hamnﬁenmvhhr?remvhnﬁw deducting from the value of land for the purpesct o taxation, any

ticn thereon, or imposing upon the Mortgagee the payment of the wlhole or any part of the laxes or assessments

ot charges or liens herein required to be paid by the Mortgagor, lor changing in any way the laws relating 10 the
taxation of morigages or debts secured by mortgages or the Mortgages's inlerest in the Premises, or the method
of collecting taxes, 5o as to affect this Mortgage or the Indebledness Hereby Secured, or the holder thereof, then.
and in any such event, the Morigagor, upon demand by the Mortgagee, shall pay such taxes or assessments, or
reimburse the Mortgagee therefor; provided that if in the opinion of counsel for the Mortgagee the payment by
Mortgagor of any such taxes or assessments shall be unlawful, then the Mongagee may, by notice to the Mortgagor,
declure the entire pn'm:ipll balance of the Indebledness Hereby Secured and al) accrued interest to be due and payable
on 1 date specified in such notice, not less I1han 180 duys afier the date of such notice, and the Indebtedness Hereby

Secured and all accrued interest shall then be due and pay able without premium or penalty on the date so specified
in such notice § provided, howaver, that Martgagor's obligations under this Paragraph 13 do not

apply to any change in tha laws relating to income, franchise and excise taxes payebls by
Mortgagoe under Paragreph 3 hereof.

10
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{Section 9 continued)

{d)  Any shortfall in the amount of the procweds of insurance or the
Award with respect to the cost of Restoring the Premisens shall be
provided by Mortgagor prier to the start of the Reatoring,

(Section 10 continued)

i in tho opinion of counsel for the Mortgagee the payment by Mortgagor of any
such taxes or assessments shall be unlawful, then the Mortgagee may, by notice
Lo the Mortgagor, declare the entire principal balance of the Indebtedness
Hereby Sucured and all accrued interest to be due and poysble on a date
apecified-in such notice, not less than 1B0 dayn after the date of such notice,
and the Indebtedness Hereby Secured and sll accrued Interest shall then be due
and payable without premium or penalty on the date so specified in such notice;

@
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14, Mortgagee's Performance of Mortgagor's Obligations, [n case of default therein, the Mortgagee, either before
or after acceleration of the Indebtedness Hereby Secured or the foreclosure of the lien hereol. and during the period
of redemption, if any, may, but shall not be required to, make any peyment or perform any act herein or in any
other Loan Documents, inehodinmg=but-not=Hmitet=to-the-Comtrueton—tonn-Agreement=hercmufrer-referred-to,
required of the Mortgagor (whether or not the Mortgagor is personally liable therefor) in any form and manner
deemed expedient 10 the Morigagee; and in cornection therewith:

(a) The Mortgagee may, but shall not be required 1o, make full or partial payments of principal or interest

on pakee encumbrances, if any, and purchase, discharge, compromise or settle any tax lier. or other prior
lien, title, ot claim thereof, or redeem from any tas sale or forfeilure affecting the Premises, or contest
any tax, assessment, lien or claim;
Morigagee may, but shall not be required to, complete construction, furnishing and equipping of the
Improvements upon the Premises and rent, operate and manage the Premises and such improvements
and pay operating costs and expenses, including management fees, of every kind and nature in connection
lierewith, 5o that the Premises, Improvements and Personal Property shall be operationa! and usable for
1n2ir intended purposes;

(¢} Al‘minies paid for any of the purposes herein authorized or authorized by any other instrument evidencing

of secar g the Indebledness Hereby Secured, and all expenses paid or incurred in connection therewith,

including(xt.omey’s fees and any other monies advanced by the Morigagec 10 protect the Premises and
the lien heréof “ar to complete construction, furnishing and equipping. or (o rent, operate and manage
the Premises anu such Improvements, of 10 pay any such operating costs and expenses thereof, or 1o keep
the Premises, Improvements and Personal Property operational and usable for their intended purposes,
shali be so much agdiiienal Indebtedness Hereby Secured, whether or not they exceed the amount of the
Note, and shall become iranediately due and payable without notice, and with interest thereon ai the
Default Rate specified in the Note (herein called the "Default Rate™);

Inaction of the Mortgagee shal naver be considered & waiver of any right accruing 10 it on account of
any default on the part of the Mei(agor;

The Mortgagee, in making any payment bcieby authorized (i) relating to taxes and assessments, may do
s0 according to any bill, statement or es:imare, without inquiry into the validity of any tax, assessment,
sale, forfeiture, tax lien or title or claim therqof, (i) for the purchase, discharge, compromise or settlement
of any other pmer liet, may do so without inquicy % 10 Yhe validity or smount of any claim for lien which
may be asserted, o (}ii) in connection with the comylstion of construction, furnishing ot equipping of
Ihe Improvements or the Premises or the rental, opertticn ar management of the Premises or the payment
of operaling costs and expenses thereol, Morigagee iuay do.22.in such amounts and 1o such persons as
Mortgagee may deem approprite, and may enter into sucl coutracts therefor as Mongagee may deem
appropriate or may perform the same itself.

; reasonable |

["as are authorlzod herounder |

13, Inspection of Premises, The Mortgagee shall have the n'nhl‘w inspet|the Premises at i} reasonable times,
ond to porform ouch work, repaire, nlterationn and tosto ap-Rer ¢+ Lt Martqoguo ==

16. Financial Statements. The Mertgagor will, within ninety (90) days after the end of each fscal year of the
Morigagor and-sf-eteir-gunrantor-and-each-tement-specthied-by-Mortgagee, furnish 10 the Mortgagee at the place
where interest thereon I then payable, Anancial and opersting statements of the Premises and-of-excirymarantor
and-coohaeh-enani-forsueh-frsentyenr, all in reasonable detail and in any event Including such itemized statement

of feceipts and disbursements as shall enable Mortgagee lo determine whether any default eaists hereunder or under

the Note; and in conneclion therewith: [y @ partnor of Rortgn Tr bomaficiar
() Such fAnancial and operating statements ‘hall be prepared and ceniﬁialu the expense of Mortgagor in
such manner ns may be acceptable 10 the Mortgngee, and-the-e et writs

Mortgngot, require that the sume be prepared and certif um-mnm %y i iirm of independent
Tlgagec,

certified public accountapts aatisfae in which ense such nccountants shall state whether
- ' nromony-defentt-or-Event-of-Befrult-cxitrirerrumder-or-tnder-the-Note, and

IMNRAS KR RAW LKAS (171780} (liknon) "
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(b) Mortgogee may audit or couse to be audited at Mortgngen's expanse the books of the
Premises, the Mortgagor and/or mach temant (os permitted undar tha ! esses}),

17. Restrictions on Transfer. Subject to the provisions of Section {8 hereof, it shall be an immediate Event of Default
hereunder if, without the prior writien consent of the Mortgagee, any of the following shall oceur, and in any event
Mortpuzee may condition its consent upon such increase in rate of interest payabie upon the Indebledness Hereby
Secuted. change in monthly payments thereon, change in maturity thereofl and/or the payment of a fee. all as
Mortgoyee may in its sole discretion require:

(n) I 7he Mortgagor shall create, effect, contract for, commit to or consent to or shall suffer ar permil any
convelan.e. sale, assignment, transfer, lien, pledge, morigage. security interest or other encumbrance or
ahienation of «ne Premises or any part thereof, or interest therein, excepting oniy sales or other dispositions
of Collateral se-Gefined in Section 19 {herein called “Obsolete Collateral™) no longer useful in connection
with the operatian o the Premises; provided that prior to the sale or other disposition thereof, such Obsolete
Collateral shall have been repiaced by Collateral, subject to the first and prior lien hereof, of a1 least equal
valuk and utility; and o’so Ixcepting the execution of any Qualified Lesse (as such term is

defined in the Assigimapt-of Rents end Leasas)i
17 the Morigagor is a trustee. .han if any beneficiary of the Mongagor shall create, effect, contract for,

commit 10 or consent 10, or shallariier or permit, any sale, assignment, transfer, lien, pledge, morigage,
secutity interest or olther encumitrance or alienation of such beneficiary’s beneficial interest in the
Mongagor:

If the Mortgagor is a corparation, or if any-corporation is a beneficiary of a trusiee mortgagor, then if
any shareholder of such corporation shall crezie <ffect, contract for, commit 10 of consent (o or shall
suffer o1 permil any sale, nssignment, transfer, lien, rie2ye, mortgage security interest or other encumbrance
or alienation of any such shareholder's shares in suck_sarporation; provided that if such corporation is
s corporation whose stock is publicly traded on & national seruniies exchange or on the “Over The Counter”
market, then this Section 17(c) shall be inapplicable;

11 the Mortgagor is a partnership or joint venture, or if any beetziary of & trustee Martgagor is 2
partnership or joint venture, then il any general partner or joint venture in such partnership or joint venture
shal} create, effect or consent 10 or shall suffer or permit any sale, msigument, transfer, lien, pledge,
morigage, security interest or other encumbrance or alienation of any part of (ne parinership interest or
joint venture interest, as the case may be, of such partner or joint venturer; ar.

I there shall be any change in control {by way of transfers of siock ownership, paiirier-hip inlerests of
otherwise) in any general pariner which directly or indirectly controls ot is a enesc! pariner of o
partnership or joim venture beneficiary as described in Subsection 17(d) above;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mongage. security iniaresi,
encumbrance or alienation is effected directly, indirectly, voluntarily or involuniarily, by operation of law or
otherwise; provided that provisions of this Section 17 shall be operalive with respect 10, and shall be binding upen,
any persons who, in accordance with the terms hereof or otherwise, shall acquire any part of or interest in or
encumbrance upon the Premises, or such beneficial interest in, share of stock of or parinership or joint venture
interest in the Mortgagor or any beneficiary of a Trustee Morigagor; and provided further that no consent by
Mortgngee to, or any waiver of, any event or condition which wonld otherwise constitute an Event of Defaull under
this Section 17, shall constitute a consent to or & waiver of any other or subsequent such event of condition or
a waiver of any right, remedy or power of Mortgagee consequent thereon.

AN RASKRW RAWGNAD 121 B Diwon) 12
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18, Permitted Transfers, The provisions of Section 17 hereof shall not apply 1o any of the following:

(a1 Liens tecuring the Indebiedness Hereby Secured;

(b) The lien of current real estate 1axes and assessments not in defuult;

U any beneficiary of a

0f partnership or joing veniure interests, B8 the case may be, in the Mo
Trustee Mortgagor by or on behaif of an ow ¥ deceased or declared judicially incompetent,
to such owner's hgj sces, enccutors, administrators, eslate, personal representatives and/or

Sou Pages 13-A, 13-D and 13-C attachod horeto ond made a part hereof.

e

-

all Porsonal Property and any?nm

19, Uniform Commercial Code, This Mortgage constitutes a Security Agreement under the Unlivrm Commercial
Code of the State in which the Premises s located (herein called the “Code') with respect tofm pai* 21 the Premises
which may or might now or hereafter be or be deemed to be persoral property, fistures or property other then
real estate (all herein called "Collateral”); all of the terms, pravisions, conditions and agreements contained in this
Mortgage pertain and apply to the Collateral as fully and to the same extent as {0 any other property comprising
the Premises; and the following provisions of this Section 19 shall not limit the generality or applicability of any

other provision of this Mortgage, but shall be in addition thereto:

(a) The Mongngorr(being the Debtor as that term is used in the Code) is and will be the true and lawful
owner of the Collateral, subject to no liens, charges or encumbrances other than the lien hereof;

|A1e19T430a0 5, ]

(b) The Collateral is to be used by the Mor!gagorl;olcly for business purposes, being installed upon the Premises g:
for Mortgagor'sjown use or as the equipment and furnishings furnished by Mortgagorf as Tandlord, toéL"

"

amares Y

tenants of the Premises; 'bnneficiar)"s
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{Section 18 continued)

(c) One isolated transfer of the Premises by Mortgagor and an assumption
of the loan by tranaferes, provided that:

(1)
(2)

such transfer occurs after January 1, 1993;

no Event of Dafault or svent which with the passage of time,
the glving of notice or both would conatitute an Event of
Default exists and is then centinuing;

Mortgagor notifies Mortgagee in writing of the idontity of the
proposed transfereo and other aspocts of che transfer at least
ulxty (60) days priov to tho consummation of such tranafor;

tho cortain Leana (the "Mastor Loane™) batweon Mortgagor and
Hownrd Conant Sr.,, Howard Conant Jr. and Robert K. Frankel, as
zenant, and Mortgagor, aws landlord, for the space within the
Tromisos currently occupied by Marshall Fleld & Company is
toiminated and of no furthor offect on account of tho wtated
oxpliéatiion dato thareof or tho occurrence of the eovants stated
in Sociion 30 thoreof:

the transtesen together with and all goneral partnars, limited
partnors ana shirsholders of transforee has an aggrogate not
worth of at len~s-55,000,000;

the transferse has offfce building managoement oxperience egunl
to or groator than that of Mortgagor’'s beneficiary or the
gonoval paveners thereof with tho most such oxperionce;

Mortgagor pays to Mertgages o or bofore the proposed transfar,
a tranafor foo squal to one percziit (18) of the outstanding
principal balance of the indebtednora secured horaby as of the
date of the tranafer; and

all of Mortgagee's costs and expensus .ncluding reasonable
attorneys’' fees) in connoction with the tranefer and assumption
shall be paid by Mortgagor, including, withouc limitation,
veviowing information regarding the transferve ard the
transfar, proparing and negotinting documents, 12 nocessary,
and roviowing the status of tho loan to detorming if defaults
axist,

If Mortgagoo over consents to a transfer of all or any part of the
promises, tho provisions of the proceding sentence shall
automatically terminate, tho intont hereof being that such
provisions shall be available to Mortgagor on a one-time basis only
and that auch proviaions shall not be available to any such
transfereo, If the Premlsos are transferred in accordance with the
provisions of this subsection 18(c), Mortgagee shall not require any

58 1 S
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substantive changes in the terms and conditions of the loan in
connection therewith.

Secondary liens upon the Premises and/or upon the beneficial
interest in Hortgagor (herein called "Permitted Secondary Liens")
securing indebtedness for money borrowed (herein called "Permitted
Secondary Debt") provided that:

(1} At the time of creation of the Permitted
Secondary Debt, the quotient obtained by dividing (A) the
annual net operating income on an annualized hasis (without
deducting charges for depreciation und principal and interest
payments under this Note or any other Permitted Secondary
Debt), derived from the operation of the Premises (as
determined by Motrtgagor and approved by Mortgagee) by (B) the
fixed aggregate annual payments of principal and interest
payable under the Note and any other note and/or other
decuments evidencing and securing indebtedness secured by the
Premises and/or the beneficial interest in Mortgagor, equals
ot excends 1.15;

(111 Mortgagor or Mortgagor's beneficiary notifies
Mortgagee in writing as to the principal amount, interest
rate and matuilcv date of any such Permitted Secendary Debt
and Permitted Seszondary Llens at least thirty (30) days prior
to the execution and-dnlivery of the loan documents
evidencing the same,

{1il) HMortgagor ‘pryn to Mortgagee, Mortgagee's
servicing agent and Mortgagre's counsel all reasonable fees
and disbursements incurred in/the preparation, negotiation,
review and approval of all documrutation in connection with
the processing of the Permitted Secendary Liens;

{iv} The Secondary Lender {s/a eputable financial
institukion reasonably acceptable to Mortgerqee, Howbrd R.
Conant Sr., Robert K. Frankel or other lencer reasonably
acceptable to Mortgagee; and

{v) At the time of creation of the Permitten
Secondary Liena, no Bvent of Default or event whico.vikh the
giving of notice or passage of time, or both, would
constitute auch an Event of Default axlists and in thon
continuing.

Upon the satisfaction of all of the above conditions, Mortgagee
agreas to approve exetution of the documents evidencing or securing
such Permitted Secondary Liens purauant to the terms and provigions
of that certaln Irrevocabls Right to Approve Trust Documents of
even dato herewith executed by Mortgagor in favor of Mortgngee.

TECCOCLRR
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{e) Transfers of partnership interests in Mortgagor's beneficiary on
behalf of an owner thereof who 1s deceasad or declared judicially
incompetent, to such owner's heirs, legatees or executors.
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- tha Mortanque boling the
(c) The Collateral|will be kepijat the Real Estate xnd will not be removed therefrom without the consent
of the Mortgagee (bmrml' Secured Party as 1hat term is used in the Code) by Morgagor or any other

person; and the Collaiersl may be offiaed 1o the Rea) Estate but will not be affiaed (o any other real estate.

(d) The only persons having any interest in the Premises are the Mortgagor, Morigages and persons occupying
the Premises as tenanis only;

(e} No Financing Statemenl covering any of the Collateral or any proceeds thereof is on file in any public
office eacept pursuant hereto; and Mortgagor will at its own cost snd expense, Upon demand, fumish (o
the Mortgagee such further information and will execute and deliver to the Mortgagee such financing
statement and other documents in form satisfactory (o the Morigagee, and will do all such acts and things
as the Mortgagee may at any time or from time o time reasonably request or & may be necessary or
approprinte 10 establish and maintain & perfected security interest in the Collateral as security for the
Indebtedness Hereby Secured, subject to no adverse liens or encumbrances; and the Mortgagor will pay
the cost of filing the same or Aling or recording such financing statements or other docutnents, and this
mstrument, in all public ofces whenever filing or recording is deemed by the Mortgagee to be necessary
o~ desirable;

Unor. the occurrence of any Event of Defauli hereunder (regardless of whether the Code has been enacted
in the jvasdiction where rights or remedies are asseried) and sl any time therealter (such Event of Default
not having previously been cured), the Mortgagee at its option may declare the Indebtedness Hereby
Secured immzaintely due snd payable, all as more fully set forth in Section 20 hereof, and thereupon
Mortgagee sha'itiave the remedies of a secured party under the Code, including without limication the
right to take immeciair and exclusive possession of the Collateral, or any part thereof, and for that purpose
may, 1o far a8 the Morgagar can give nuthorily therefor, with or without judicial process, enter (if this
can be done without brercn of the peace) upon any place which the Coliateral or any part thereof may
be situated and remove theseme therefrom (provided thal if the Collateral is affized 10 real estate, such
removal shall be subject to tas-ccnditions siated in the Code);

The Mortgagee shall be entitled 17 hicld, maintain, preserve and prepare the Collateral for sale, until
disposed of, or may propose to reimn the Collateral, subject to the Morigagor's right of redemption, if
any, in satisfaction of the Mortgagor's otizatians as provided in the Code; provided that (i) the Mortgagee
without removal may render the Collatera) urusable and dispose of the Collateral on the Premises, and
(i) the Mortgagee may require the Mortgago: 15 ~ssemble the Collatera) and make it available 10 the
Morigagee for Its possession al 8 place to be desigmatcd by Morigagee which is reasonably convenient
to both parties;

The Morigagee will give Mortgagor at least five (5) days' rotice of the time and piace of any public sale
thereof or of the time after which any private sale or any otiicr.intended disposition thereof is made and
the requirements of reasonable notice shall be met if such notice1s wariled, by certified mail or equivalent,
postage prepaid, to the address of the Mortgagor determined as provided in Section 42 hereof, a1 least
five (5) days before the time of the sale or disposition;

The Mortgngee may buy at any public sale, and if the Collateral is a type customacily sold in a recognized
markel or is of & type which is the subject of widely disiributed standard price quatations, Morigagee
may buy &t any private sale, and any such sale may be held as part of and in conjunction with any foreclosure
sale of the Real Estate comprised within the Premises, the Coliateral and Real Esizir 1 be sold as one
lot if Mortgagee so elects;

The net proceeds realized upon any such disposition, alter deduction for the expenses of retaking, holding,
preparing for sale, selling or the like, and the reasonable attorneys' fees and legal expenses incursed by
Mortgagee, shall be applied in satisfaction of the Indebtedness Hereby Secured; and the Mortgagee will
account to the Mortgagor for any surplus realized on such disposition;

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

C\8

(1) The terms and provisions contained in this Section 19 shall, unless the context otherwise requires, have
the meanings and be construed as provided in the Code,
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20, Events of Defsult, If one or more of the (ollowing events (herein called “Events of Default”) shal) nccur:

(n) Fdefault is mads in the due and punctunl payment of the Note or any installment thereof, either principal
or interest, as and when the same is due and payable, or if defoult is made in the making of any paymeni

of any other monies required to be made hereunder or under the Note, and-amyepphiestleperod-of-grace
ypectficttmtie—Note-sii-nveelspred, or

(b) 1f an Event of Default pursuant to Section |7 hereof shall cccur and bo conbtlinuing wlthout nnotice
nr graco of any kindp or

{¢) If default is made in the maintenance and delivery 1o Morgagee of insurance required 10 be maintained
and delivered hereunder, without notice or grace of any kind; or

(d} If (and for the purpose of this Section 2(d) only, the term Mortgagor shall mean and include not only
mgnsm but any beneficiary of a Trustee Mortgagor and each person who, as guarantor, co-maker ot
otiierwisz shall be or become liable for or obligated upon alf or any part of the Indebtedness Hereby Secured

oran; ol the covenants or agreements contained hereln or-imthe-Constrovtiomtomrfrgreemem),

(i) ‘Tns Mortgagor shall file a petition in voluntary bankruptey under the Bankrupicy Code of the United
States ot any similar law, state or federal, now or hereafter in effect, or

(ii) The Morigogor shall fle an answer admitting Insolvency or inadility to pay its debis, or

{iii) Within sixtyoU) days after the Aling againss Mortgagor of any involumiary proceedings under such
Bankrupley Cod: or similar law, such proceedings shall not have been vacated or stayed, or

{iv) The Morigagor shail be.sciudicated a bankrupt, or o trusiee of receiver shall be appointed for the
Mortgagor or for all or the maiar part of the Mortgagor's propeny or the Premises, in any involuniary
proceeding, or any court sin)! have taken jurisdiction of all or the major part of the Mortgagor's
property ot the Premises in any int o'antary proceeding for the protection, reorganization, dissolution,
liquidation or winding up of the v ortgagor, and such trusiee or receiver shatl not be discharged or
such jurisdiction relinquished or vaca’ed ur stayed on appeal or otherwise stayed within sixty (60)
days, or

(v) The Mortgagor shall maks an nssignmeﬁ: ic the benefit of creditors or shall admit in writing its
inability to pay its debts generally as they becorieaus or shall consent 10 the appointment of a recziver
or trustee or liquidator of all or the major part of-lis property, or (he Premises; or

(¢) If any default shall exist under the provisions ol Section-<o hersaf, or under the Assignment referred 1o

therein; or
{(Ar—t-nmy-defaai-shai-existunder-the-provisions-of-Section=30-ht w4 or-iindee—the-Canstomsiion—tonn
Aeptasmoni-relorsod=poctiorsinr T

(g} If any representation made by or on behall of Mortgagor in connection with the Indebledness Hereby
Secured shall prove untrue in any material respect; or

(h) Ifdefanlt uhall occur In the due ond punctunl parformence o observancy of any other
agroamant ot conditlon contalned heroin or in tho Note or any of the atharcaan Documantsy
{Seo Pogo 15=A sttochud horoto and made u part hareof)

() 1f the Premises shall be abandaned;

{J) Any dofoult by Mortgagor or Mortgagor's boneficlary under any cocunonts or instrumenta
ovldoncing or securlng any Pormitted Secondary Oabit

{k} Any dofault by Houard Conant Sr, Howard Conant Jr. and/or Robert K, Franke
undor tho Mastor Looaso doscribed In Saoction 10{c)id4) abave,

1ec06ERs
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(Section 20 (h) Continued)

provided, however, that unless and until the continued
cperation or safety of the Premises, or the priority,
validity of enforceability of this Mortgage or the value of
the Premises is materially impaired, threatened or
Jjeopardized, Mortgagor shall have a period not to exceced
thircy (30) days after written notice of such default to cure
the same, except that if such default cannot by its nature he
cured within thircy (30) days, and if Mortgager commences
cure to cure such default promptly after written notlce
thereof (and thereafter diligently pursue the curing thereof
(and in all events, cures such default within ninety {(90)
days after written rotice thereof), Mortgagor shall not be in
default hereunder during such period of diligent curing;

R
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then the Mortgagee is hereby authorized and empowered, at its option, and without affecting the lien hereby
created or the priority of said lien or any right of the Mortgagee hereunder, 10 declare, without further notice
&!) Indebtedness Hereby Secured 10 be immedintely due and payable, whether or not such default is thereslier
remedied by the Morigagor, and the Mortgagee may immedintely proceed to foreclose this Morigage and/or
exercise any right, power or remedy provided by this Morigage, the Note, the Assignment or any of the other
Loan Documents or by law or in equity conferred.

21, Foreclosure. When the Indebtedness Hereby Secured, or any pant thereol, shall become due, whether by
acceleration or otherwise, the Mortgagee shall have the right to foreclose the lien hereof for such Indebiedness or
part thereol and:

(a) In any suit or proceeding 10 foreclose the lien hereof, there shall be allowed and included ns additional
indebtedness in the decree lor sale, all expenditures and expenses which may be paid or incurred by or
on behalf of the Morigagee forlattorneys' fees, appraisers' fees, outlays for documentary and expert
svidence, stenographers' charges, publication costs, and costs (which may be estimaled as to items 10 be
repended afier entry of the decree) of procuring all such abstracts of title, title searches and examinations,
vaeinsurance policies, and similar data and assurances with respect to title, as the Mortgagee may deem
réassnably necessary either 10 prosecute such suit or to evidence to bidders a1 sales which may be had
pursua‘ii. to such decree the true conditions of the title to or the value of the Premises; and

All expenditt:ces and expenses of the nature in this Section mentioned, and such experises and fees as may
be inzurred int%e protection of the Premises and the maintenance of the lien of this Mortgage, including
theffees of any attorney employed by the Mortgagee in any litigation or proceedings affecting this Morigage,
the Nole or the Premises or the rights of Mortgagee hereunder or as to which Mortgagee may be made
a party by virtue of its irierest in the Premises pursuant to this Mortgage or otherwise, including probaie
and bankruptcy proceediisgs ot in preparation for the commencement or defense of any proceeding or
threatened suit or proceeding, znzi! constitute so much additional Indebtedness Hereby Secured, and shall
be immediately due and payabsc-uv'the Mortgagor, with interesi thereon at the Defaull Rate.

reasonzhle

|

22, Proceeds of Foreclosure Sale. The proceed: ofahy foreclosure sale of the Premises shall be distributed and
applied in the following order of priority: First, on azcount of all cosis and expenses incident 1o the foreclosure

proceedings, including all such items as are mentionsA i Section 21 hereof, Second, all other items which, under
the terms hereof, constitute Indebtedness Hereby Securse ‘a<ditional to that evidenced by the Note, with interest
on such items as herein provided; Third, 1o interest remairing unpaid upon the Note; Fourth, to the principal
temaining unpaid upon the Note] and lastly, any overpius 1o the Mongagor, and its successors or ssigns, as their
rights may appear.

23, Recelver, Morgagor consents and agrees that:

(8) Upon, or al any time after, the Bling of & complaint (o foreciose this Mortgage, the court in which such
complaint is filed may appoint a receiver of the Premises;

(b) Such appointment may be made either before or afler sale, without noiic, withoul regard to solvency
or insolvency of the Morigagor a1 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 ncinzstesd or not; and the
Mortgagee hereunder, or any holder of the Note, may be appointed as such receiver;

Such receiver shall have the power to colleet the Rents during the pendency of such furag!szurs suit and,

in case of a sale and a deficiency, during the full statutory period of redemption, if any, whether there

be a redemplion or not, as well as duning any further times when the Mortgagor, except for the intervention

of such recelver, would be entitled to collection of such Rents and all other powers which may be necessarn

or are usual in such cases for the protection, possession, control, management and operation of the Premises

during the whole of said period;

The court may, from time to time, authorize the receiver to apply the net income from the Premises in

his hands in payment in whole or in part of:

(i) The Indebtedness Hereby Secured or the indebtedness secured by any decree foreclosing this Z
Mortgage, or any tax, special assessment or other lien which may be or become superior to the lien 0
hereof or such decree, provided such application is made prior to the foreclosure sale; or 5]

(i) The deficiency in case of a sale and deflciency. o
(o
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24, Insurance Upon Foreclosure, tn case of an insured loss after foreclosure proceedings have been instituted, the
proceeds of any insurance policy or policies, if not applied in Restoring the linprovements, as aforesaid. shall be
used to pay the amount due in accordance with any decree of foreclosure thut may be entered in any such proceedings,
andl the balance, if any, shall be paid as the court may direct; and:

(0) In the case of foreclosure of this Mortgage, the court, in its decree, may provide that the Morigagee's ‘
clunse attached 1o each of the casualty insuranee policies may be canceled and that the purchaser at
foreclosure sale may cause b new loss clause 1o be ntiached 1o each of said casunlty insurance policies
making the loss thercunder payable (o said purchaser and any such foreclosure decree may further provide
that in case of a redemption under said decree as provided by statule, such redemplor may cause the
preceding loss clause attached to each casualty insurance policy 1o be canceled and a new loss clause to
be attached thereto, making the loss thereunder payable 1o such redemptor: and

(b) Inthe event of foreclosure sale, the Mortgagee is hereby authorized, without the consent of the Morigagor,
to assign any and all insurance policies to the purchaser at the sale, or 10 take such other sieps as the
Mortgagee may deem advisable 1o cause the interest of such purchaser 1o be protected by any of the said
insurance policies.

25, Walcer, The Mortgagor hereby convenants and agrees that it will not ai any time insist upon or plesd, or

in any mapier whatever claim or take any advantage of, any stay, exemption or eatension law or any ro-called

"Moratorium Law" now or sl sny time herealter in force, nor claim, take or insist upon the benefil or advantage
i of or rom any law pzw or hereafter in force providing for the valuation or appraisement of the Premises, or any

purt thereof, prior to.87.5 sale or sales thereof 10 be made pursuani to any provisions herein contained, or to decree,
l judgment or order of any couit of compeient jurisdiction; of, after such sale or sales, claim or exercise any rights
| under any sialute now or herrafter in force to redeem the property so sold, or any part thereol, or relating 1o the
, marshalling thereof, upon foreclcsure sale or other enfurcement hereof, and without limiting the foregoing:

{n) The Morigagor hereby exprass’y waives any and al] rights of redemption from sale, if any, under any order

L or decree of foreclosure of this Morigage, on I1s own behaif and on behalf of each and every person, it

being the intent hereof that any anaali such rights of redemption of the Mortgagor and of all other persons

are and shall be deemed to be hereby waived to the full extent permitied by the provisions of Chapter

‘ {10, Para. 12124, Pars. [2:125 and Para15.1601 of the Nlinois Statutes or other applicable law or
repiacement siatuies, .

| {b) The Mortgagor will not invoke or utilize any such_.av or laws or otherwise hinder, delay or impede the

' eaccution of any right, power or remedy herein or otherwise granied or delegated 1o the Mortgagee but
wil) suffer and permis the execution of every such-right, pawer and remedy as though no such taw or
laws had been made or enacted; and

{c) 1fihe Morigagor is a trustee, Morigagor represents that the prorisinns of this Section (including the waiver
of redemption rights) were made at the express direstion of Meitprgor's beneficiaries and (he persons
having the power of direction over Mortgagor, and are made on benilf of the Trust Estate of Mongagor

L and all beneficiaries of Mongagor, as wel) a5 all other persons menticnud above.

26. Assignment, As further security for the Indebiedness Hereby Secured, the Morigagor ks concurrently
herewith, executed and delivered to the Morigagee a separate instrument ¢herein called the "Assignment"} dated
as of the dale hereol, wherein and whereby, among other things, the Mortgagor has assigned to the Morigagee all
af the rents, lssues and profits, and/or nny and all Leases and/or the rights of management of the Premises, all
as therein more specifically set forth, which said Assignment is hereby incorporated herein by reference as fully
and with the same effect as if set forth herein at length; and in connection with the foregning:

£y

(a) The Mortgagor agrees that it will duly perform and observe all of the terms and provisions on its part
1o be performed and observed under the Assignment;

(b) The Morigagor agrees thathwill duly perform and observe all of the terms and provisions on lessor's Q)
part 1o be performed and observed under any and all Lenses to the end that no default on the part of {1
lessor shall exist thereunder; and

[ Mortgegor and Mortgagor's bereficiary 1
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{¢) Mortgagor shall diligently prosecute the contest of any Contested Lien by appropriale legal proceedings
having the effect of staying the foreclosure or forfeiture of the Premises, and shall permit Mortgagee to
be represented in Any such contest and shall pay all expenses incurred by Morgagee in so doing, including
fees and eapenses of Mortgagee's counsel (all of which shall constitute so much additional Indebtedness
Hereby Secured bearing interest a1 the Default Rate uniil paid, and payable upon demand),
Morigagor shall pay such Contested Lien and all Lien Amounts together with interest and penaliies thereon
(i) if and to the extent that any such Contested Lien shall be determined adverse 1o Mortgagor, or (ii)
forthwith upon demand by Mortgagee if, in the opinion of Mortgagee, and notwithstanding any such
contest, the Premises shall be in jeopardy or in danger of being forfeited or foreclosed; provided thai if
Mortgagor shall fail so 1o do, Mortgagee may, but shall not be required to, pay all such Contésted Liens
and Lien Amounis and interest and penaliies thereon and such other sums as may be necessary in the
judgment of the Morigagee 1o obtain the release and discharge of such liens; and any amount expended
by Mortgagee in 3o doing shall be 3o much additional Indebiedness Hereby Secured bearing interest at
e Default Rate until paid, and payable upon demand; and provided further that Mortgagee may in such
rase use and apply for the purpose monies deposited as provided in Subsection 31(b) above and may demand
payment upon any bond or title indemnity furnished as aforesaid.

32, Indemnification, Mortgagor does hzieby covenant and agree that:

(aX Morigages shall have no responsiuitity. for the control, care, management or repair of the Premises and
shall not be responsible or linble for ahy nestigence in the management, operation, upkeep, repair or control
of the Premises resulting in loss, injury o dea.h to any tenant, licensee, immediate siranger or other person;

(b) No linbility shall be asserted or enforced agrins' Mortgagee in the exercise of the rights and powers hereby

granted 1o the Mortgagee; and Mortgagor hereby eapressly waives and releases any such linbility;

(cﬂ Mortgagor shal) and does hereby indemnify and hcid Y~rigugee harmless from any liability, loss or damage
which Morigagee may or might incur by reason of (!y excrcise by Mortgagee of any right hereunder, and
(i) any and &l claims and demands whatsoever which may-bs asserted against Morigagee by reason of
any violation of, or liability under any Environmenial Rigulniisn (other than due solely to an act or
omission of Mortgagee after abtaining possession or control of ¢ Premises) or of any alleged obligation
or undertaking on Mortgagee's part to perform or discharge any 0fihs terms, covenanls or agreements
contained hereln or in any instrument evidencing, securing of relating v ihs Indebledness Hereby Secured
of in any contracts, agreements or other instruments relating to or affecting the Premises; any and all
such liability, loss or damage incurred by the Mortgagee, logether with the coris snd eapentes, including
reasonnble attorneys' fees incurred by Morigagee in the defense (including prepareiien for defense) of any
claims or demands therefor (whether successful or not) shall be so much additioral 'vdebledness Hereby
Secured, and the Mortgagor shall reimburse the Morigages therefor on demand, tupsiner with interest
thereon at the Default Rate from the duie of demand to the dae of payment,

32, Mortgagor Not a Joint Yenturer or Partner, Morigagor and Mortgagee acknowledge and agree that in no event
shall Mortgagee be deemed 10 be a partner or joint venturer with Mortgagor or any beneficiary of Morigagor; and
without {imiting the foregoing, Mortgagee shall not be deemed to be such a partner or joint venturer on account
of its becoming n morigagee in possession or exercising any rights pursuant to this Morigage or pursuant 10 any
other instrument or document evidencing or securing any of the Indebtedness Hereby Secured, or otherwise.
34, Subrogation, To the extent that Morigagee, on or after the date hereol, pays any sum due under or secured
by any Senior Lien as hersinafier defined, or Mortgagor or any other person pays any such sum with the proceeds
of the Indebtedness Hereby Secured:

(a) Mortgagee shall have and be entitled to a llen on the Premises equal in priorty to the Senior Lien
dischnrged, and Mortgagee shall be subrogated to, and receive and enjoy all rights and liens possessed,
held or enjoyed by, the holder of such Senior Lien, which shall remnin in existence and benefit Mortgugee
in securing the Indebiedness Hereby Secured; and
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(b) Notwithstanding the release of record of Senior Liens (as hereinafter defined) Morigagee shall be
. subrogated 10 the rights and liens of all mortgages, trust deeds, superior litles, vendors' liens, mechanics’
liens, or liens, charges, encumbrtances, rights and equities on the Premises having priority to the lien of
this Mortgage (herein generally called “Senior Liens"), 10 the exient that any obligaiion secured thereby
is directly or indirectly paid or discharged with proceeds of disbursements or advances of the Indebtedness
Hereby Secured, whether made pursuani 1o the provisions hereof or of the Note or any document or
instrument executed in connection with the Indebledness Hereby Secured.

35, Title In Mortgagor's Successors, In the event that the ownership of the Premises or any pan thereol becomes
vested in & person or persons other than the Mortgagor (a) the Mortgagee may, without notice to the Mortgagor,
deal with such successor or successors in interest of the Mongagor with relerence to this Morigage and the
indebtedness Hereby Secured in the same manner as with the Mortgagor; and (b} the Mortgagor will give immediate
written notice to the Mortgagee of any conveyance, transfer or change of ownership of the Premises; but nothing
in this Section 35 contained shall vary or negate the provisions of Section |7 hereol.

36. Rigiie Cumulative, Each right, power and remedy herein conferred upon the Morigagee is cumulative and

in additior -t every other right, power or remedy, express or implied, given now or hereafier existing, at law or

in equily, aid-cash and every right, power and remedy herein set forth or otherwise 5o existing may be exercised
I from time t0 viin<ws often and in such order as may be deemed expedient by the Mortgagee. and the eaercise or

the beginning of she‘exercise of one right, pawer or remedy shall not be a waiver of the right 10 exercise at the
' same time or thereaflcr 7.y other right, power or remedy; and no delay or omission of the Mortgagee in the exercise

of any right, power ot 7emedy accruing hereunder or arising otherwise shall impair any such right, power or remedy,
or be construed to be a wiive. o any defaull or acquiescence therein.

37, Successors and Assigns. Thit Mongage and each and every covenant, agreement and other provision hereof
shail be binding upon the Mongages xad its successors and assigns (including, without limitation, each and every
from lime 1o time record owner of the ' Picmises or any other person having an interest therein) and shall inure
10 the benefit of the Mortgagee and its sucozesors and assigns and (a) wherever herein the Morigagee is referred
to, such reference shal) be deemed to inciud: the halder from time to time of the Note, whether so expressed or
nat; and (b) each such from time to time holder ¢{the Note shall have and enjoy all of the rights. privileges, powers,
options, benefits and security afforded hereby and nersunder, and may enforce every and all of the terms and
provisions hereof, as fully and to the same extent and v/ith-the same effect as if such from time to time holder was
herein by name specifically granted such rights, privileges, powers, options, benefits and security and was herein
by name desighated the Morigagee.

38, Provisions Severable, The unenforceability or invalidity of ary provision or provisions hercof shal) not render
any other provision or provisions herein contained unenforceable or-inralid.

39, Walver of Defense, No action for the enforcement of the licn or sny provision hercof shall be subject 10 any
defense which would not be good and available to the party interposing the sain in'an action at law upan the Note.

. 40, Captions snd Pronouns. The captions and headings of the various sections of ti.s Mrrgage are for convenience
| only, and are nol to be construed as confining or limiting in any way the scope ot intent cf the provisions hereof;

and whenever the contexi requires or permits, the singular number shall include the plural sz plural shail include
the singular and the masculine, feminine and nevter genders shall be freely inerchangsabie

represerits the proceeds of a loan made and (o be made by Morigagee 1o Mortgagor pursuant 10 C;m ni dated

//

erred 10 therein, being called the *Commitment™); and in

(herein, 1ogether with any Application for
connection herewith:

nitment is hereby incorporated herein by reference as fully and with the sanie effect as if set forth ¢,
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{Seckion 48)

Mortgagor will pay all expenneu, charges, conbto and fees incurroed by
Mortgagee In connection with the Loan secured hereby, including without
limltation, Mortgagee's reasonable attorneys' fees in connection with the
negotlation, documentation, administration, servicing and enforcoment of the
Note, this Mortgago and the other Loan Documents, all filing, registration and
tecording fees, all other sxpennes incident to the execution and
acknowledgment of this Mortgage, Mortgagee's in-houne attorneys’ Feen at itz
then prevalling rates in connection with the review and/or preparation of
documents in the Loan secured hereby, all feen, cosus, and expenuen in
connection with the testing and inspection of the Premises and preparatiuvn of
veporis.und other activities undertaken by or at the direction of Mortgager as
aro permitted hereunder to dotermine whether any hazardoun wantes or
substances 4re located at the Premises at any time, and all federal, state,
county and mupicipal taxen, and other taxes (provided Mortgagor shall not be
tequired to pay zny Income or franchise taxes of Mortgages), dulies,
impositions, assearments and charges arising out of or in connocticen with the
‘execution and delivery of the Loan Documents.

All expenses, charges=. conts and fees described in this Paragraph 48
shall be due and payable immodiately upon demand and, after demand for payment
has been made and Mcrtgagor nss tfailed to make payment to Mortgugeo, said
expenses, charges, costs and feon nhall bear interest at the Default Rate, and
guch charges, together with vaid interest, shall be so much additional
Indebtedness ascured hereby.
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Thls Mnrlgagc is executed by gz ican-Natlonal-Lark-and.. hwt—-ﬂun;uuynuf Chlr..lqu_.-.-...__.....-._..

. not personally but as Trusiee
aforesaid, in the exercise of the power and wuthority conferred upon and fixed 1n it as such Trustee, and w13 expressly

understood and agreed that nothing herein contained shall be constituted s creating any hability on sad o
Bank

as Trustee as aforesaid., of on said Bank :

personally, 10 pay said Note or sny interest that may accrue thercon, or any indebtedness aceruing hereunder, or

(o perform nny covenanst ¢ither express or implied herein contained, ali such liability, i any, being expressly waived

by the Mortgngee and by every person now or hereafier claiming any right or security hereunder, nnd that so far
Hank
5

as Trustee ns aforesaid, and its successors, and fank

—wemes personally, are concerned, the Mortgugee and the holder or halders of the Note and the owner of
owners of the indebledness accruing hereunder shall look solely 1¢ any one or more of (a) the Premises hereby
conveyed.sor the payment thereof, by the enforcement of the lien hereby created, in the manner heremn and in the
Note provided, or (b) action 1o enforce the personal linbility of any obligor, guaranior or co-maker of (¢) enforcement
ol any other security or collateral securing the Indebiedness Hereby Secured.

IN WITNESS WHAREOQF, JMERICAN NATIONAL BANK AND TRUST COMDANY OF CHICALD ,

not personally but ns Trustes a> aforesaid, has caused these presents to be signed by one of its Vice Presidents o
Assistant Vice Presidents and i2s corporate seal to be hereunto affined and altested by ity Assistant Secretary, sl
as of the day, month and year firs. abuve wrilten,

Not personally but sotely as Trustee as aforesaid

",

B} USSP ..,' =
N\

ATTEST: 00K COUNTY, L. l/r/] |

S

D R aie22 M 2 18390331

Auulotunt Secretary

THIS INSTRUMENT WAS PREPARED BY:
AND AFTER RECORDING RETURK Til3

MICHAEL ©, ROCEKHS, Enq.

Groentiorpar, Krauss & Jacoby, Chid,

100 Narth Lo Salle Strout, Sulie 2700

Cirlcago, [lllnolys GOBOL
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& Notary Public in and for said County in the State

aforesard. do hereby cernly that Vice President of
an . and
’:{mﬂ'\'t‘w} \‘{.ﬁﬂna‘
Assisiant Secretary, of said Barh. and Tret Commmey of Cbcnmalls known 1o me 10 be the :
same persons whose names are subscnbed 10 the forepoing INSIFUMERT 88 SUCH ool v “lon

Vice President and Assistant Secrelan. respectively, appeared before me this day in person and achnewledped
that they signed and delivered the said instrument as their own free and volumtany acts. and as the free and
velantary act of said MMMMMWW&
i . 08 Trusiee. for the uses and purposes therein se: fonh.
and thesvid-asestant Secretary did also then and there acknowledge that he. as custodian for the corporate
seal of sl = Bark . did affix the saidd instrurment as hig own free and voluniary ast,
and as the free 200y oiunian act of said Banx
A . 8% Trustee. for the
uses and purpases thereitet fonh

G 32 18

Guven under my hane and notana) seai this . d,_,,qf.-},oq‘cmnber

o
PRI Ao n o
Y

MORG b apALe e / Notany Pubht

N, .”"""* M. Grnara

{
MwComm;snon E\;hm. mmn.. 3

0!

Trustee Signature Page
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FOR VALUABLE CONSIDERATION, the raceipt and sufficlency of which are
hereby acknowledged, the undersigned partnership, being the owner of 100% of
the beneficial interest in Mortgagor, and the undersigned partner, belny the
scle general partner of said partnership, hareby join in the foregoing
Mortgage salely for purpoaes of: (i) granting, transferring, setting over and
assigning to Mortgages a security interest in any and all of their right,
title and interest {n and to the Collateral described in Section 19 of sald
Mortgage; and (ii) agreeing to be bound by and promptly perform the covenants
contalned In Section 19 of said Mortgage. Nothing herein contained shall be
deemed to render the undersigned partnership or partner personally liable upon
any obligation for payments provided in the foregoing Mortgage, the Note, or
any of the other Loan Documents; provided, however, that the foregoing
limitation of liablliity shall not apply to the extent Mortgagee suffers any
loss, damrge or expense as a result of any intentional mistepresentations ar
fravdulent ronduct on the part of Mortgagor or Mortgagor's beneficiary or with
respect to any oarsonal liability of the undersigned partnership and/or
partners thereof a:z expressly set forth in that certain Guaranty, that certain
Environmental Indarnity Agreement, that certain Certificate, and those FIRPTA
Certifications all of sven date herewith and executed by the undersigned
partnership and/or the-partners thereof to and for the benstit of Mortgagee.

372 WEST ONTARIO LIMITED PARTNERSHIP, an
Illinoisl imited partnpership

By:
Howard R, Conant, Jr., scle
general partner
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STATE OF ILLINOIS

COUNTY OF . ools

1, Qoscmary ROGERS o Notary Public (n and said for County. in
the State aforesaid, do heroby cortify thut HOWARD R. CONANT JR., who ig
pergonally known to me to bu the same peruon whose name is subseribed to Lhe
Laregoing tnstrument, appeared before me this day {n person and acknowledqed,
giyned and delivered vald tnstrument ay his own free and voluntary bct and ay
the free and voluntacy act of 172 WEST ONTARIO LIMITED PARTNERGHIP. for the
uses ond purpeses thorein set forth,

JZVEN under by hand and notavial seal this Qéjm(ﬂay of Dgcembp R

}
) 85,
}

1968,

Nola¥y Public L ”

(SEAL)

| THIS INSTRUMENT PREPARED '5Y AND
AFTER RECORDING RETURN 'TO:

Michael G. Rogers, Euqg.
Groenbeorger, Krausy & Jacobs, Chtd
180 N. La Salles Street, Suite 2700
Chicago, Illinoly 60601
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LEGAL DESCRIPTION

PARCEL 1:

LOTS 5, 6 AND 7 IN YOUNG'S SUBDIVISION OF PART OF KINGSBURY TRACT
IN THE EAST 1/2 OF THE NORTH WEST 1/4 OF SECTION 9, TOWNSHIP 39

NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS,

PARCEL 7:

EASEMENT  ARPURTENANT TO AND FOR THE BENETIT QF PARCEL 1, FOR
INGRESS ANL EGRESS OVER THAT PART OF THE 18 FOOT PRIVATE ALLEY
NORTH AND ADUCINING PARCEL 1 LYING EAST OF THE WESTERLY LINE OF
LOT 7 EXTENDED WORTH, EXTENDING EASTERLY 17% FEET, MORE OR LESS,
TO THE 18 FOOT PUBLIC ALLEY, IN COOK COUNTY, 1LLINOIS,
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