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LNP IAN Lobn No. 601035

FIRST MORTGAGE AND SECURITY AGREEMENT % Z/?/

THIS INDENTURE, herein referred to as "Mortgage.," made
August /-, , 1988, by and between FRANKLIN VAN BUREN JCINT
VENTURE, an Illinois joint venture, whose address is c/o
Centrum Properties, Inc., 566 West Adams Street, Chicago,
Illinois 60606, hereinafter called “Mortgagor,” and LINCOLN
NATIONAL PENSION INSURANCE COMPANY, an Indiana corporation,
whose address is 1300 South Clinton Street, P.0O. Box 1110, Fort
Wayne, Tndiana 46801, hereinafter called "Mortgagee,"”

WITNESGSETH:

THAT, “PZREAS, Mortgagor is justly indebted to Mortgagee in
the principal sum of TWENTY-EIGHT MILLION DOLLARS
($28,000,000), ‘evidenced by the First Mortgage Real Estate Note
of Mortgagor of even date herewith (such note and any note(s)
issued in exchanos therefor or in replacement or substitution
thereof, and any mucifications thereto are herein collectively
called the "Note"), zde payvable to order of and delivered to
Mortgagee, in and by  which Note Mortgagor promises to pay at
the place designated in )the Note, the said principal sum and
interest at the rate awc in installments as provided in the
Note, with a final payment Of the balance due on the 1lst day of

September, 1998;

NOW, THEREFORE, Mortgagor—ts, secure the payment of said
principal sum and interest in acrsordance with the terms, provi-
sions and limitations of this Mortoane, and of the Note secured
hereby, and the performance of tne .covenants and agreements
herein contained, by Mortgagor to ke performed, and also in
consideration of the sum of One Dollar /$1.00) in hand paid,
the receipt whereof is hereby acknowledged, does by these pre-
sents, MORTGAGE, GRANT, REMISE, ALIEN, WXRXANT and CONVEY unto
Mortgagee, its successors and assigns, ali that certain lot,
piece or parcel of land (the "Property") lyirg and being in the
City of Chicago, County of Ccok, and State of “J1linois, bounded
and described in Exhibit "A" hereto attached and hereby made a

part of this Mortgage.

TOGETHER WITH all and singular the ~enements,
hereditaments, easements, riparian or other rigkcs and
appurtenances thereunto belonging or in anywise appercaining,
and the rights of Mortgagor, if any, in all adjacent (1cads,
ways, streams and alleys; and all of Mortgagor's rights 1n the
reversion or reversions, remainder and remainders, rents,
issues and profits thereof (which are pledged primarily and on
a parity with said real estate and not secondarily); and also
all the estate, right, ¢title, interest, property, claim and
demand whatsoever of Mortgagor, of, in and to the same and of,
in and to every part and parcel thereof,

TOGETHER WITH all right, title and interest of Mortgagor in
and to all buildings, structures and cther improvements nNOW Of
hereafter erected, constructed or placed upon the above de-
scribed Property including all building equipment and fixtures
of every kind and nature (the "Improvements");
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TOGETHER WITH all rents, issues and profits and accounts
receivable thereof under present or future leases, or other-
wise, which are hereby specifically assigned, transferred and

set over to Mortgagee;

TOGETHER WITH all leasehold estate, right, title and inter-
est of Mortgagor in any Ground Lease{s) covering the above de-
scribed Property or any portion thereof, now or hereafter
existing or entered into, as well as to any after acguired fee.

TOGETHER WITH a lien and/cr security interest hereby
granted to Mortgagee in all machinery, apparatus, equipment,
fitkings, fixtures, whether actually or constructively attached
to said property and including all trade, domestic and ornamen-
tal Zirxtures, and articles of personal property of every kind
and nzture whatsoever (hereinafter collectively called
“Personsl), Property"), now or hereafter located in, upon or
under said  Property or any part thereof and used or usable in
connection with any present or future operation of said
Property, .ncluding but not 1limiting the generality of the
foregoing, ail heating, air conditioning, sprinklers, freezing,
lighting, 1laundzy, incinerating and dynamo and generating
equipment; engines, pipes, pumps, tanks, motors, conduits;
switchboards, plumbding and plumbing fixtures; lifting,
cleaning, fire prevention, fire extinguishing, refrigerating,

ventilating and comminications apparatus; becilers, ranges, fur-
naces, o0il burners or  units thereof; appliances, air-cooling
and air-conditioning apparatus; vacuum cleaning systems;

escalators; shrsdes, awnings, screens; storm doors

elevators,
wall Deds=s; refrigerators; cooking appara-

and windows; stoves;

tus and mechanical eqguipment, gas and electric fixtures;
partitions, mantels, built-in-«irrors, window shades, blinds,
furniture in public spaces, Walls and lobbies; attached

cabinets; partitions; ducts and ‘comporessors; rugs and carpets;
draperies, furniture and furnishinos - -used in the operation of
the premises; together with ail additions thereto angd
replacements therecf (Mortgagor herek; aoreeing with respect to
all additions and replacements, to exzcute and deliver from
time to time such further instruments 2s/ may be requested by
Mortgagee to confirm the conveyance, trans’a: and assignment of
and granting of a security interest in any of rae foregoing).

TOGETHER WITH any and al!l right, title and interest of
Mortgagor to the proceeds of all insurance in effect with re-~
spect .to the Premises (hereinafter defined) and to upny and all
awards or payments, including interest thereon, and  ‘he right
to receive the same which may be made with respc¢occ. to the
Premises as a result of (a) the exercise of the (right of
eminent domain; (b) the alteration of the grade of any (slreet;
{c) any other injury to, taking of, or decrease in the value
of, the Premises to the extent of all amounts which may be se-
cured by this Mortgage at the date of receipt of any such award
or payment by Mortgagee, and ' the reasonable counsel fees,
costs and disbursements incur:red by Mortgagee in connection
with the collection of such proceeds, award or payment, and the
rights of Mortgagor under present or future contracts involving

said Premises.
TOGETHER WITH (a) all of Mortgagor's rights further to en-

cumber said Premises for debt unless such encumbrance is subor-
dinate to any present sl tuture lease and (b all of
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Mortgagor's rights to enter into any lease that is or may
become subordinate to any mortgage or deed of trust other than

this instrument.

TO HAVE AND HOLD the above described and granted property,
all of which is collectively referred to herein as the
"Premises" (whether now or hereafter acquired), unto Mortgagee,
its successors and assigns, forever, for the purposes and uses

herein set forth.

ARTICLE I.

THE OBLIGATION

1. The Indebtedness and Other Matters Secured by This

Mortgage. This Mortgage and all rights, title, interests,
liens, security interests, powers and privileges created hereby
or arising by virtue hereof are given for the purpose of secur-~

ing:

{a} Perfcecnance of the obligations, covenants, and agree-~
ments contain=< in the Note and any and all modifications,
extensions, renewals or substitutions thereof;

(b) Payment of ail, other sums (including, without limita-
tion, any advances made by Mortgagee for or an account of
Mortgagor) becoming due c¢r pavable under this Mortgage, or any
other instrument given as 'szcurity for the Note, or under the
Commitment (as defined in /Scecticn 8.24 hereof}, or under the
Building Loan Agreement (as d=fined in Section 2.18 herecfl)
{collectively, the "Collateral Loan Documents"), together with
interest thereon at the maximumn) rate permitted by applicable
law, or alternatively if there s no such maximum rate, then a
ratke of 5% above the face rate orf  interest provided for in the

Note;

(c) Payment of such additional “sums—(not exceeding twice
the principal sum specified in the Note) and interest thereon
which may hereafter be loaned to Mortgagoi. or its successors
or assigns, by Mortgagee, when evidenced Ly a promissory note
or notes reciting that they are secured by this'Mortgage; and

(d) Performance of the obligations, covenants and agree-
ments of Mortgagor contained in this Mortgage or ia any of the
Collateral Loan Documents heretofore or hereafter euacuted by
Mortgagor having reference to or arising out of the indebted-
ness represented by the Note, or given as security for “ha Note.

ARTICLE ITI.

REPRESENTATIONS, COVENANTS, WARRANTIES AND
AGREEMENTS OF MORTGAGOR

Mortgagor represents, covenants, warrants and agrees with
Mortgagee as follows:

2.1, Title. Mortgagor has good and marketable fee simple
title to the Property and the Improvements (and clear title to
the Personal Property), and is lawfully seized and possessed of
the same, and has the full power, authority and right to convey
the same and to execute and deliver this Mortgage; the Premises
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are unencumbered except as may be herein expressly provided,
and Mortgagor will forever warrant and defend the title to the
Premises unto Mortgagee against the claims of all persons

whomsoever.

.«
)

2,2, pPayment of Secured Obligations. Mortgagor will
punctually pay., in lawful money of the United States, all sums
due Mortgagee at the time and in the manner mentioned in the
Note, this Mortgage, the Collateral Loan Documents, or any doc-
ument evidencing a future advance or any other instrument evi-
dencing and/or securing the indebtedness secured hereby.

2.3, Insurance Premiums and Taxes. Mortgagor will pay.,
when due and payable, all premiums on 1insurance policies
required to be carried under the terms of this Mortgage as well
as ail-caxes, assessments (general or special) and other charg-
es levied on, or assessed, placed or made against the Premises,
this Moirtyzge or the Note, or any interest of Mortgagee in the
Premises /or _the obligations secured hereby, and promptiy de-
liver to Mortgagee receipts showing payment in full of the
same. NotwiZhntanding the foregoing, if Meortgagor elects to
withhold paymen!. of real estate taxes during & period when it
is diligently ard in good faith contesting such taxes,
Mortgagor shall be rermitted to do so provided that Mortgagor
furnishes Mortgagee with such security as Mortgagee deems ade-
quate to ensure future! payment of such taxes (together with
interest and penalties thereon), and provided that Mortgagee
may, in its sole discurction, elect to pay such taxes if it
deems it necessary or desirable in order to protect the lien of
this Mortgage or the value of its collateral and any such pay-
ments shall be additional indebvedness secured hereby and shall

he immediately due and payable.

2.4, Tax and_ Insurance Deposiks. Mortgager will pay to
Mortgagee, on the installment paymert  dates of the Note, until
the Note is fully paid or until notification from Mortgagee to
the contrary, an amount sufficient (.5 estimated by Mortgagee)
tc pay said insurance premiums, taxes, assessments and other
charges next due, Nothing containea—~ ‘nerein shall cause
Mortgagee to be deemed a trustee of said furds and no interest
shall he allowed to Mortgagor on account 70f any deposit or
deposits made hereunder. Said deposits need not be kept sepa-
rate and apart from any other funds of Mortgagee,. Mortgagor
shall furnish to Mecrtgagee, before the date on which the same
shall . become due, insurance premium invoices and 2n. official
statement of the amount of said taxes and assessments lext due,
and Mortgagee shall pay said premiums and charges bu¥ anly if
the amounts received therefor from Mortgagor are sulficient.
An official receipt therefor shall be conclusive evidence of
such payment of and the wvalidity of such charges. If such
amounts received from Mortgagor are insufficient, Mortgagee
shall notify Mortgagor of the shortage whereupon Mortgagor will
immediately deposit with Mortgagee the needed funds. Mortgagee
may elect to advance any needed funds and any funds so advanced
shall become immediately due and payable to Mortgagee, become
part of the secured indebtedness, and bear interest at the max-
imum lawful rate of interest (or if there is no such maximum
rate of 5% above the face rate of interest pro-

rate, then a

vided for in the Note) from the date of such advance. If
Mortgagor is in default under this Mortgage or the Note, or the
Collateral Loan Documents, Morktgagee, at its option, may
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instead apply such deposits to the indebtedness in such
pricrity as it may determine. The amount of the existing cred-
it hereunder at the time of any permitted transfer of the
Premises shall, without assignment thereof, inure to the bene-
fit of the successor-owner of the Premises, and shall be ap-
plied under and be subject to all of the provisions hereof.
Upon payment in full of the secured indebtedness, the amount of
any unused credit shall be paid over to the then owner of

record.
2.5. Insurance Coverages. (a) Mortgagor will keep the
Improvements insured con a full restoration or replacement cost

(with full replacement cost endorsement) in an amount
equal to the full insurable replacement value of the
Improvenents for the benefit of Mortgagee and Mortgagor but in
no evericc. less than the balance of the sums due under the Note
and this Mortgage against all risks, including but not limited
to loss oc~damage by fire, lightning, windstorm, hail, vandal-
ism, exploaien, riot, riot attending a strike, civil commotion,
aircraft, eavithguake, vehicles, smoke, water damage and col-~
lapse and (as, when and to the extent insurance against war
risks is obtainstle from the United States o¢f America or any
agency thereof) agzinst war risks, and full contents coverage
on the Personal Plroperty as required by Mortgagee, all in

amounts approved by Mortgagee.

basis

(b) Mortgagor shail ) also acquire and maintain premises
liability coverage in tioeamount of $20,000,000 per occurrence
for combined single bodily  and property damage or 1in such
amount as reguired in any collateralized leases, whichever is
the greater, with defense appeairance cost coverage and naming

Mortgagee as an additional insuced.

(c) Prior to the commencemert of construction of any
Improvements on the Property and apcil such Improvements are
completed, Mortgagor shall acquire aiad maintain Builder's Risk
Insurance on an "all risk" basis {(includina as a minimum, fire,
extended coverage, vandalism, water damaqe and collapse), in an
amount equal to the full insurable replazement value of the

Improvements,

{(d) Mortgagor shall also acgqguire and maincain insurance
against any other risk including Public Liabilits' and Property
Damage coverage if required under the terms of any lzase(s).

(e) Mortgagor shall also carry boiler and machinzry. insur-
ance on all equipment and objects customarily covered hy such

in an amount equal to the greater of (i)} 25% of the

insurance,
Improvements o (ii)

full insurable replacement value of the
$1,000,000.

(f) Mortgagor shall also carry flood insurance in accord-
ance with the provisions of the Flood Disaster Protection Act
of 1973 (or any replacement or similar legislation) if the area
tn which the Premises are situated is designated as “flood
prone,” “"a flood risk area,” "within a flood plain”" or similar
designation so as to require flood insurance protection, except
that Mortgager may, in lieu of such flood insurance, furnish
Mortgagee with a certification, in form acceptable ro
Mortgagee, from a surveyor approved by Mortgagee that the
Property is not located inside any special flood hazard areas
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as shown on the published Flood Hazard Boundary Map ("FHBM") or
on the Flood Insurance Rate Map ("FIRM") Zones A, Al-A30, AH,

AO, A99, V1-V3Q0, or M.

{g) Mortgagor shall acquire and maintain business
interruption insurance or loss of earnings coverage in an
amount equal to that, determined by completion of a business
interruption worksheet, necessary to pay the continuing ex-
penses for a twelve-month period of the business being conduct-
ed at the Premises, including all mortgage payments, real
estate taxes, hazard insurance premiums and costs of adequate
cleaning, lighting, heating, air conditioning and maintenance

of the Premises.

(13- All insurance herein provided for shall be in form and
content ‘and be issued by carriers approved by Mortgagee.

(i) Rzplacement value shall be subject to annual
adjustment taved on reconstruction indices published by a na-
tional appraisal organization such as Marshall Swift or E. H.

Boeckh.

{3) Mortgagor/ will assign and deliver to Mortgagee all
policies of insurance which insure against any loss or damage
to the Premises, as /collateral and further security £for the
payment of the money secured by this Mortgage, with (i) a stan-
dard mortgage clause in favor of Mortgagee giving Mortgagee 30
days' written notice priol ks cancellation or material modifi-
cation of any of said policies, (ii) a replacement cost or res-
toration endorsement, (iii) a niovision stating that the waiver
of subrogation rights of the insured does not void the cover-
age, (iv) an agreed amount endorsement, and {v) such special
endorsements as may be requirea Oy the terms of any lease(s)
assigned as additional security.

(k) If Mortgagor defaults in so .Lnsuring the Premises or
in so assigning and delivering the policies, Mortgagee may at
its option (but without any obligation so Zo deo) effect such
insurance from year to year, and pay the pimviums therefor, and
Mortgagor will reimburse Mortgagee for any rremiums so paid,
from the time of payment, on demand, with intes=st at a rate of
5% above the face rate of the Note secured hereby., and the same

shall be secured by this Mortgage.

(1) Mortgagee, upon receipt of any money for loss or dam-
age pursuant to such insurance, may retain and apyly such
monies toward payment of the monies secured by this lgitgage,
or pay such meonies in whole or in part to Mortgagor frx the
repair or restoration of the Improvements or for the erection
of new Improvements in their place, or for any other purpose or
object satisfactory to Mortgagee, but Mortgagee shall not be
obligated to see to the proper application of any amount paid

over to Mortgagor.
(m) Not less than ten (10) days prior to the expiration

dates of each policy required of Mortgagor pursuant to this
Section 2.5, Mortgagor will deliver to Mortgagee a paid renewal

or replacement policy.

foreclosure of this Mortgage or deed
the

{(n) In the event of a
in lieu of

foreclosure or other transfer of title ¢to
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Premises 1in extinguishment, in whole or in part, of the
indebtedness secured hereby, all right, title and interest of
Mortgagor in and to all policies of insurance on the Premises,
including anry right to unearned premiums, are hereby assigned
to and shall inure to the benefit of Mortgagee or any purchaser

of the Premises.

{o)} Mortgagor shall not take out separate insurance
concurrent in form or contributing in the event of loss with
that required to be maintained hereunder unless Mortgagee is
included therecn under a standard mortgage clause acceptable to
Mortgagee. Mortgagor shall immediately notify Mortgagee when-
ever any such separate insurance is taken out and shall
promptly deliver to Mortgagee the policy or policies of such

insurance.

2.0, Sale or Conveyance. {a) Mortgagor agrees that
Mortgage<'s willingness to enter into the financial transaction
represente? ~by the Note and secured by this Mortgage, was
expressly bassd in part upon the consideration of Mortgagor's
covenants contained herein and in any agreement given in
connection herevith, and upon Mortgagor's financial strength
and ability to devclop, improve and operate or manage the busi-
ness to be condugkel upon the Premises. Mortgagor agrees that
these considerations =zce material considerations in the trans-
actions out of whtica this Mortgage arises. Therefore,
Mortgagor covenants nct) to sell, convey, assign, transfer,
lease (except to tenan%(s) for the Premises) or otherwise
dispose of or further encurner the Premises or any part there-
of, or any interest tharein either voluntarily or
involuntarily, or agree so t co, without the written consent
of Mortgagee being first obtained; provided, however, that

or require Mortgagee's
consent to, a collateral assignmant- of any limited partnership
interest in Franklin Garage Limitef ®Partnership (“"Frankliin®},
an Illinois limited partnership, which_.is a joint venturer in
Mortgagor, or a collateral assignment of -2 general partnership

interest in Franklin to another limited o:. general partner of

Franklin or to Republic Savings Bank, r.5.B. Any collateral

assignee of such general partnership intercst shall agree ¢to
take no action to realize on its collateral or otherwise
enforce its security interes! in such partnership interest
until final completion of the improvements to be constructed on
the Property pursuant to the Building Loan Agreement, (as here-
inatter defined) and issuance of all necessary permiis for the
operation of such improvements, Mortgagee shalls liave the
obligation not to withhold unreasonably its consent, to a
transfer of the Premises to an entity of good reputationcwhich
establishes all to Mortgagee's satisfaction that it has ‘finan-
cial strength and management ability to develop, improve and
operate or manage such business substantially eguivalent to
that of Mortgagor at the time ot consummation of this transac-
tion, and which assumes all obligations of the Note, this
Mortgage, and the Collateral Loan Documents. Consent to one
such transfer shall not be deemed a waiver of the right to
require such consent to future or successive transfers,

nothing herein contained shall piehibit,

(b) Without limitation on the rights and remedies of
Mcrtgagee arising under this Mortgage, in the event that
Mortgagor or any subsequent owner of the Premises or any part
therecf shall at any time scil. convey or transfer or attempt
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to sell, convey or transfer the Premises or any part thereocf in
violation of the provisions of Section 2.10(b)(iii) of this
Mortgage, then Mortgagee shall, in addition to any other rights
and remedies it may have at law or in equity or under this
Mortgage, be entitled to a decree or order restraining and
enjoining such sale, conveyance or transfer, and Mortgagor or
such subsequent owner shall not plead in defense thereof that
there would be an adequate remedy at law (it being hereby
expressly acknowledged and agreed that damages at law would be
an inadequate remedy for breach or threatened breach of the
provisions of Section 2.10{(b)(iii) of this Mortgage).

2.7. Junior Mortgages. Mortgagor will not, without the
prior written consent of Mortgagee, execute or deliver any
pledce, security agreement, mortgage or deed of trust covering
all or-any porticon of the Premises {("Junior Mortgage"), 1f
Mortgagre, consents to the foregoing or in the event the
foregoing “prohibition is determined@ by a court of competent
jurisdicZlizn to be unenforceable by the preovisions of any ap-
plicable law, -Mortgagor will not execute or deliver any Junior
Mortgage unless, there shall have been delivered to Mortgagee
not less than /czn (10) days prior to the date thereof a copy
thereof which sh2ll contain express covenants to the effect

that:

{a) The Junior Mortgage (and all additional security for
same including but noLl ) limited to assignments of 1leases and
rents, security interests, etc.) is subject and subordinate to
this Mortgage (and all additional security for the indebtedness
secured hereby, including the Collateral Loan Documents) and to
all renewals, extensions, modifications, releases, increases,

increases in interest rate and future advances hereunder with-

out any obligation on Mortgages's part to give notice of any

kind therecf to anycne;

(b)Y The Junior Mortgage is subject and subordinate to any
and all leases of all or any portion/of the Premises made or to
be made, and if any action or proceeding shall be brought to
foreclose the Junior Mortgage, no occupsnt or tenant of any
portion of the Premises will be named :is a party defendant
except for officers or principals of Mortgagor who may be
occupants thereof, nor will any action be taken ‘with respect to
the Premises which would terminate any o¢ccupancy or tenancy of
the Premises without the consent of Mortgagee;

if ceollected througn- s receiver
or by the holder of the Junior Mortgage, will be applied first
to the obligations secured by this Mortgage, including princi-
pal and interest due and owing on or to become due and <wing on
the Note and then to the payment of maintenance, operating

(é) The rents and profits,

charges, taxes, assessments and disbursements incurred in
connection with the ownership, operation and maintenance of the
Premises;

{(d) The rights of the holder of such Juniocr Mortgage to
insurance proceeds and condemnation awards will be subject and
subordinate to the prior rights of Mortgagee to same; and

(e) If any action or proceeding shall be brought to
foreclose the Junior Mortgage, prompt notice of the
commencement therecf will be given to Mortgagee.
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Notwithstanding the foregoing, Mortgagor will not suffer or
permit any act or omission whereby any of the Property,
Improvements or any of the Personal Property shall become
subject to any attachment, judgment, lien, charge, or other
encumbrance or whereby any of the security represented by this
Mortgage shall be impaired or threatened.

2.8. Prohibition against Removal or Material Alterations.
No Improvements or other property now or hereafter covered by
the lien of this Mortgage shall be remcved, demolished or mate-
rially altered or enlarged, nor shall any new Improvements be
constructed, without the prior written consent of Mortgagee,
except that Mortgagor shall have the right, without such
consent, to remove and dispose of, free from the lien of this
Mortgay=, such Personal Property as from ¢time to time may
become ~worn out or obsolete, provided that simultaneously with
or priol to such removal, any such Personal Property shall be
replaced with other Personal Property of a value at least equal
to that o¢ the replaced Personal Property and free from any
title retencion or other security agreement or other encum-
brance and fiomoany reservation of title, and by such removal
and replacemenc,/ Mortgagor shall be deemed to have subjected
such new Personal Property to the lien of this Mortgage.

2.9. Maintenance; No Waste; Repair; Restoration; No Zoning
Changes. Mortgaqor wil] maintain the Premises in good condi-
tion and repair and will-not commit or suffer any waste of the
Premises. Mortgagor willl oromptly repair, restore, replace or
rebuild any part of the Preanises now or hereafter subject to
the lien of this Mortgage whiich may be damaged or destroyed by
any casualty whatsoever or wnirn may be affected by any eminent
domain or similar proceeding. Mortgagor will complete and pay

for, within a reasonable time, any .structure at any time in the
and Mortgagor will

process of constructien on the fromises.
not initiate, join in or consent ¢sn Jany change in any private

restrictive covenant, zoning ordinancz, or other public or pri-

vate restrictions, limiting or definiy the uses which may be
made of the Premises or any part thereof.

2.10. Compliance with Laws. (a) Mortirajor represents and
warrants that to date it has fully complied with all laws,
ordinances, rulings, regulations and orders of &all governmental
authorities affecting the Premises (including but not limited
to zoning, land use, environmental, etc.) and hes eohtained all
necessary and proper permits and licenses for development and
use of the Premises, Mortgagor further covenants—a2af agrees
that it will comply with or cause to be compliea . with all
present and future laws, statutes, ordinances, ruilings,
regulaticns, orders and requirements of all federal, (zhate,
municipal, county, and other governmental agencies and author-
ities applicable to Mortgagor and to the Premises, as well as
all covenants, conditions, and restrictions affecting same.

(b) Mortgagor covenants, represents and warrants that
(i) no assets of any employee benefit plan, as defined in
Section 31(3) of the Employee Retirement Income Security Act of
1974 ("ERISA"), as now or hereafter amended, will be used in
the satisfaction, exercise or performance of any of the obliga-
tions, rights or transactions specified or contemplated herein
or in the Note or in any of the Collateral Loan Documents;
(ii) the Premises do not now, and without the prior written
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consent of Mortgagee will not, constitute an asset of any such
employee benefit plan; and (iii) notwithstanding any other pro-
visions of this Mortgage, Mortgagor will not sell, convey or
transfer the Premises to any person or entity which at the time
of such transfer does not satisfy the representations set forth
in clauses (i) and (ii) above, regardless of whether any of the
above described conditions arises by operation of law or other-

wise.

2.11. Further Instruments. Mortgagor shall execute and
deliver (and pay the costs of preparation and recording there-
of) to Mortgagee and to any subsequent holder from time to
time, upon demand, any further instrument or instruments,
including, but not limited to, mortgages, security agreements,
finaacing statements, continuation statements, leases,
assignrients, and renewal and substitution notes, so as to
reaffirin,  to correct and to perfect the evidence of the
obligatica hereby secured and the lien and security interest of
Mortgagee %9 all or any part of the Premises intended to be
hereby mortgysged, whether now mortgaged, later substituted for,
or acquired rublsegquent to the date of this Mortgage and any
extensions or.rodifications thereof.

2.12. No Liens. Except as expressly provided herein,
Mortgagor shall nol permit any mechanic's, laborer's or
materialmen’'s liens to stand against the Premises, If any such

lien shall at any timé be reccorded against the Premises, then
Mortgagor shall (i) giv2 'wvritten notice thereof promptly to
Mortgagee and (ii) cause. the same to be discharged of record
within thirty (30) days aftsc, the date of recording of the
same, either by payment, (eposit or bond or by €furnishing
Mortgagee title insurance acceptable to Mortgagee insuring
Mortgagee against loss or damage resulting from such lien. 1€
Mortgagor tfails to discharge ov /insure over ahy such lien
within such period, then Mortgages, ,in addition to any other
right or remedy hereunder, shall hava-the option (but not the
obligation) to procure the discharge oi, such lien either by
depositing the amount claimed to be duz in court, or by

bonding. Any amount paid or deposited /ky Mortgagee to dis-
charge such lien, and all costs and othec =xpenses, including
all reasonable attorneys' fees, incurred in. defending any

action to foreclose such lien, shall be deened-a part of the
indebtedness secured hereby and shall be immeciately due and

payable, without demand.

2.13, Utilities. Mortgagor agrees to pay whe:. due all
utility charges which are incurred £for the benefit of the
Premises or which may become a charge or lien agairnst the
Premises for energy, fuel, gas, electricity, water or sewer
services furnished to the Premises and all other assessments or
charges of a similar nature, whether public or private,
affecting the Premises or any portiocn thereof, whether or not
such assessments or charges are liens thereon.

2.149, Annual Operating Statements. Mortgagor shall de-
liver to Mortgagee within ninety (90) days after the end of
each fiscal year of Mortgagor an annual operating statement
covering the Premises in such detail as may be reguired by

Mortgagee, and prepared by a qualified accountant, including
(i) the gross rent of each lessee, (ii) the operating expenses
(taxes, assessments, insurance premiums, repairs and mainte-

nance, salaries and wages), and {iii) the net operating income.

-10-
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2.15. Collateral Loan Documents. Mortgagor shall
promptly, without prior demand from Mortgagee, fully perform
each and every agreement, covenant, or undertaking to be per-
formed by Mortgagor under any and all of the Collateral Loan

Documents.

2.16. Hazardous Material. {a) Except as provided below,
to the best of Mortgagor's kneowledge, no previous owner of the
Premises, or any third party has used, generated, stored or
disposed of any Hazardous Material (as hereinafter defined) on
the Premises, and Mortgager shall not use, generate, store or
dispose of any Hazardous Material on the Premises. "Hazardous
Material" shall mean (i) any asbestes or insulation or other
material composed of or containing asbestos or (ii) any hazard-
ous, toxic or dangerous waste, substance, or material defined
as sucis in {or for the purposes of) the Comprehensive
Environrental Response, Compensation and Liability Act, as
amended, 22 U.S5.C. 9061 et seqg., any so-called state or local
"Superfunc” cor "Superlien" law, or any other federal, state or
local statuce ~law, ordinance, code, rule, regulation, order or
decree regulafing, relating to, or imposing liability, or
standards of cconduct concerning, any hazardous, toxic or dan-
gerous waste, subsuvance or material, including radioactive ma-
terials as now or-a. any time hereafter in effect (any of the
foregoing is retferied tc herein as an "Environmental
Regulation”). Notwichsranding the foregoing, Mortgagee ac-
knowledges that asbesfo$ may have been wused in buildings
currently on the Property, which are to be demolished.
Mortgagor shall cause alli  such asbestos to be removed by a
qualified asbestos removal firm prior to commencing demelition

of the existing buildings.

(b) Mortgageor hereby indemnilies Mortgagee and agrees to
hold Mortgagee harmless from any -ard all losses, liabilities,
damages, injuries, penalties, fines, costs, expenses and claims
of any and every kind whatscever {(including attorneys®' fees and
¢costs) paid, incurred or suffered by, or asserted against
Mortgagee as a result of any claim, demand, ror judicial or ad-
ministrative action by any person or entitv-(including govern-
mental or private entities) for, with respsctr to, or as a
direct or indirect result of the presence or.-  or under, the
Premises, or the escape, seepage, leakage, spillazge, discharge,
emission or release from the Premises of any Hazardous Material
({including costs, expenses or claims asserted or acrising under
any Environmental Regulation), regardless of wheir&: _or not
caused by, or within the control of, Mortgagor.

{(c) The warranties and covenants contained in this Srction
2.156 shall survive satisfaction of the indebtedness sccured
hereby, whether such satisfaction coccurs as a result of payment
therecf, foreclosure of this Mortgage, or otherwise.

2.17. Mortgagor's Authority. Mortgagor and the persons
executing this Mortgage on behalf of Mortgagor represent and
warrant to Mortgagee that Mortgagor 1is a duly formed and
validly existing joint venture, and has qualified, to the
extent necessary, 1in the state in which the Premises are
located, and has full power and authority to borrow the loan
evidenced by the Note and to execute and deliver all of the
loan documents and to perform all of the obligations of

Mortgagor under the loan documments.
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2.18. Building Loan Agreement. Mortgagor, Mortgagee and
First Interstate Mortgage Company of Illinois (“First
Interstate®), a Delaware corporation, have entered into a
Building Loan Agreement of even date herewith (the "Building
Loan Agreement®) pursuant to which First Interstate will
disburse all or part of the loan secured hereby for construc-
tion of the Improvements and other purposes. Mortgagor shall
comply with all terms, covenants and conditions contained in
the Building Loan Agreement and incorporates by reference all
of the representations and warranties contained therein.

ARTICLE III.

LEASES, RENTS AND PROFITS AND ASSIGNMENT THEREQF

3.1. Leases. The ground floor commercial space will be
leased ow g multi-tenant basis, utilizing one lease form which
has been ‘agpinved by Mortgagee's Property Management Division;
said lease form will provide for rental of space of the ground
floor commercisl) space on a net basis, and will include provi-
sions regquiring -che tenant to reimburse the landlord for any
and all expenses,  including management fees. Once the lease
form has been approved by Mortgagee's Property Management
Division, no further uporoval by the Mortgagee will be neces-
sary, except for eccnomic terms, provided that only the ap-
proved lease Fform is vcilized for any rental c¢f the ground
floor retail space. Moriyagor is granted permission (which may
be rescinded at any time b~ written notice to Mortgagor from
Mortgagee) to make minor mcdifications in the lease form, pro-
vided that such modifications 'do not materially affect any
right of Mortgagee under this Ucortgage or any of the Collateral
Loan Documents and that Mortgages is specifically advised of

such changes.

3.2. Assignment of Rents. Moitgagor hereby absolutely,
unconditionally and irrevocably grants, transfers, conveys and
assigns to Mortgagee all the rents, issues 'and profits from the
Premises and hereby gives to and confers  upon Mortgagee the
right, power, and authority to collect such rents, issues and
profits. Mortgagor irrevocably appoints Mortgegee its true and
lawful attorney-in-fact, at the option of Morcijadee at any time
and from time to time, to demand, receive and enforce payment,
to give receipts, releases and satisfactions and to cue, in the
name of Mortgagor or Mortgagee, for and otherwise collect all
such Yrents, issues and profits and apply the same ‘o (the in-
debtedness secured hereby; provided, however, that “Mortgagor
shall have the right to collect such rents, issues and ornfits,
but not more than one (1) month in advance, prior to or ‘a‘. any
time there is not an event of Default (as hereinafter defined)
hereunder., The assignment of the rents, issues and profits
from the Premises in this Article IIT is intended to be a
present and absolute assignment trom Mortgager to Mortgagee and
not merely the passing of a security interest. From time to
time, upon Mortgagee's request, Mortgagor shall execute, ac-
knowledge and deliver to Mortgagee further assignments of
leases, rents, issues and profits and Mortgagor shall, as such
leases are executed, deliver to Mortgagee fully executed
originals of all leases affecting the Premises.
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3.3. Covenants Regarding Performance of Lessor's
Obligations. Mortgagor has assigned, coincident herewith, and
may hereafter assign to Mortgagee a c¢ertain lease or leases of
all or of portions of the Premises. Mortgagor shall perform
promptly each and every covenant and agreement of any such
lease that 1is to be kept or performed by the lessor, and
neither do nor neglect to do, nor permit to be done, anything
which may cause the termination of such leases, or any ocf them,
except with the prior written consent duly issued by Mortgagee,
or which may diminish or impair their value, or the rents pro-
vided for therein or the interest of Mortgagor or Mortgagee

therein.

3.4. Negative Covenants Regarding Leases. Mortgagor will
not: (&) execute any further assignment of any of its right,
title oo interest in the leases or rents and profits from the
Premises (except to Mortgagee): (b) terminate or consent to
the cancellation or surrender of any lease, now existing or
hereafter tc be made of the Premises or of any part thereof,
provided, hcowever, that Mortgagor may exercise appropriate
post-default reredies in leases without prior approval so long
as it promptly’ advises Mortgagee of its actions; (c)} except as
provided in Scction 3.14 hereof, modify any lease of the
Premises without ( tha prior written consent of Mortgagee;
{(d) accept prepayments_ of any installments of rent to become
due under any of said lieases, except prepayments in the nature
of security for the performance by a lessee of its obligations
thereunder; (e) in any -4*her manner impair the value of the
Premises or the security ‘cc¢ this Mortgage; (f) execute any
lease of all or a substantial porticn of the Premises except

for actual occupancy by the /iessee thereunder; or {g) permit
any lease of the Premises or any. part thereof to become subor-

dinate to any lien other thai ~the lien of this Mortgage.
Except as otherwise provided in Senstion 3.1 hereocf, all leases
of the Premises or any part thereof are subject to the approval

of Mortgagee.

3.5. Breaches Regarding Leases or_ sssignments Thereof.
Any violation on Mortgagor's part of any .~cvenant or agreement
in any lease of the Premises or of any parc thereof or in the
assignment of any such lease that is to be kert /or performed by
Mortgagor as lessor or as assignor, as the case may be, shall
constitute a Default under this Mcortgage and thereupon
Mortgagee may, at its option, without notice, A=clare the
entire indebtedness secured hereby immediately duel ard payable
and Eexercise its other rights and remedies se<t ~out in

Article IV herein.

3.6. 0il, Gas or Mineral Leases. As additional and.col-
lateral security for the payment of the indebtedness, Mortgager
hereby assigns to Mortgagee all of the bonuses, rents,
royalties, rights and benefits accruing under all oil, gas or
mineral leases affecting the Premises, or which may hereafter
affect the Premises, including all water and riparian rights,
and the lessee or assignee or sublessee is hereby directed upon
production by the holder of the indebtedness secured hereby of
a certified copy hereof, to pay said bonuses, rents, royalties,
rights, and benefits to Mortgagee. This assignment is to
become effective, however, only upon Mortgagor's default in any
condition or term of this Mortgage or the Note, such direction
to terminate and become null and wvoid upon payment in full of
the indebtedness hereby secured.
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3.7. Estoppel Certificates. Mortgagor shall procure and
deliver to Mortgagee at any time within thirty (30) days after
notice and demand from Mortgagee an estoppel certificate, in
form satisfactory to Mortgagee, £from each lessee of the

Premises.

3.8. Future Leases. Mortgagor will advise Mortgagee
promptly of the execution hereafter of any lease of any part of
the Premises and, upon Mortgagee's written reguest, it will
submit to Mortgagee for examination and approval any such lease
and, if Mortgagee so requests, Mortgagor will assign such lease
to Mortgagee, such assignment to be in form satisfactory to
Mortgagee; and it is further agreed that the provisions of this
Mortgage with regard to Mortgagor's obligations and Mortgagee's
rights with respect to leases and assignments of such leases
shall’ “zpply to all such additional 1leases and assignments

thereof.

3.9, _Application of Rents and Cther Income. All earnings,
revenues, issues, profits, income and rents collected by
Mortgagee shali he applied in the following manner:

{a) To the pavment of taxes, assessments and charges and
the experse of insurance, repairs to and improvements
on the Premises or to the making of any required
deposits 1in (the escrow fund for future payment of
taxes, assessmants and insurance premiums; Mortgagee,
however, shall ‘rot be obligated to keep insurance on,
make repairs to ani/or improvements on the Premises;

(b} To the payment of aill, operating expenses and other

necessary expenses of the management, protection
and/or preservation ofl che Premises as provided by
Mortgagee;

(c) To the repayment to Mortgagre of any and all amounts
advanced by it under the terxs of this Mortgage to-
gether with interest on the J(espective advancement
from the date of each at the maxirmum rate set out in
this Mortgage for interest on advances;

{d) To the payment of any and all costs oo expenses in-
curred by Mortgagee in enforcing the Obligations of

this Mortgage;

(e} To the payment of principal and interest 1nzvallments
due or to become due under the Note or any ‘exkension
or renewal therecf and/or to the payment of any judg-
ment rendered thereon together with interest.,  costs

and expenses;

{£) Any amount not applied as above provided and remaining
in the hands of the Mortgagee may, at its option, on
the first day of September of each year be applied by
Mortgagee to one or both of the following:

(i) used for prepayment of principal in inverse order
of its maturity; or

(ii) be refunded to the Mortgagour,

pzhLess
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3.10. Priority of Application. All rents collected by
Mortgagee may be applied to the items in Section 3.9 above
listed in any manner that Mortgagee deems advisable and without
regard to the aforestated priorities. Receipt by Mortgagee of
such rents, issues, and profits shall not constitute a waiver
of any right or remedy that Mortgagee may enjoy under this
Mortgage or under the laws of Illineis, nor shall the receipt
and application thereof cure any Default hereunder nor affect
any foreclosure proceeding or any sale authorized by this

Mortgage and the laws of Illinois.

3.11. Accountability £for Rents. Mortgagee shall be
required to account for oniy such rentals and payments as are
actually collected by it. Mortgagee shall have no liability
for failure to rent the Premises or any part thereof, or for
failure-to make collections of rentals, or foar failure to do
any of /Lhe things which are authorized herein. This provision
is Mortgoosr's express agreement to grant all of its rights and
privileges o Mortgagee and shall not be held to create any
duties or Visbhilities except as herein expressly set forth.
For the putposre of accounting, the books and records of
Mortgagee shall Ye deemed prima facie correct.

3.12. Liabilitv for Rents. Mortgagee shall not be liable
for the act or omission of any agent and/or manager, 1if
Mortgagee shall havel used reasonable care in the selection of

such agent or manager.

3.13. Liability for TCremises. Mortgagee shall not, in the
exercise of its control #nd .management of the Premises, be
deemed the agent of Mortgagcr 3»nd shall not be liable for any
damage to any person or property, where such damage arises out
of the operation of, or in connection with, the Premises.

3.14. Status of Leases; Nocicn of Default. Mortgagor
represents and warrants that any and{zll leases covering all or
a portion of the Premises are in fuil force and effect, rent
has not been paid more than one month ir advance, Mortgager and
the lessees thereof are in all respects ip qood standing there-
under and neither Mortgagor nor said lessces are in default
with respect to any provisions thereof. Mfcrtgagor will not
consent to, cause or allow any modification or alteration of
any of the terms (including, without limitation,' the amount of
rent), conditions or covenants of the leases or any lease here-
after effected, or the termination of any such learse. without
the prior written approval of Mortgagee, which will nat be un-
reasonably withheld; provided, however, that Mortgrosr may,
without Mortgagee's consent, modify or alter any of the terms,
conditions and covenants of any lease so long as such modifica-
tion or alteration does not result in (i) surrender or termina-
tion of such lease, {(ii) decrease in the amount of any payments
due under such lease, (iii) change in the size of the leased
premises, or (iv) decrease in the term of such lease.
Mortgagor covenants and agrees that 1in the event Mortgagor
shali receive from any of the lessees of said leases notice of
any default by Mortgager under the terms or provisions of any
of said leases, or receive from any of said lessees or from any
other party any notice or communication in any way respecting a
default or alleged default or failure of performance which
could become a default after lapse of time, or otherwise, under
said leases, or relating to Mortgagor's good standing with

-15-
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respect thereto, Mortgagor shall immediately, and not later
than one business day after receipt of such notice or communi-
cation, or obtaining knowledge of a default, real or claimed,
advise or mail (special delivery in the case of a notice of
default), postage prepaid, or deliver in person to Mortgagee a
true, exact and full copy of said notice or communication.

3.1%. Mortgagee’s Right to Perform for Mortgagor/Lessor.
Mortgagor agrees that for the purpose of curing any default
under any lease, Mortgagee may, but shall not be obligated to,
do any act, pay any sum or execute any document in the name of
Mortgagor or as its attorney-in-fact, as well as in Mortgagee's
own name, as Mortgagee in its discretion may dJdetermine, and
Mortgagor hereby irrevocably appoints Mortgagee its true and
lawful\ attorney-in-fact, in its name or otherwise, to do any
and ‘all acts, pay any sum and/or execute any and all documents
that may-.in the opinion of Mortgagee be necessary or desirable
to cure _any such default or preserve any right of Mortgagor
under ary _ of said leases, or to preserve any rights of
Mortgagor whéetsoever., or to protect Mortgagee's security inter-
If Mor*Xgugee, acting under its authority herein granted,

est.

should pay, c=uifer or incur any expense, costs, charge, fee,

gbligation, damwage or liability of any nature, or be a party to
whether any of the same be for the

any action or procezding,
purpose of curing 7anv. such default or protecting Mortgagee's

security or the rights!of Mortgagor under any of said leases,
or otherwise, all of “tlie same and all sums paid by Mortgagee
for prosecution or defease of such actions or proceedings,
including in any case r<7sonable attorneys' fees, shall be
payable by Mortgagor to Mortgagee immediately, without demand,
together with interest thereon  at the maximum lawful rate (or
if there is no such maximum r3te, then a rate of 5% above the
face rate of interest provided ‘ot in the Note) until paid, and
the same, if not paid, shall be (added to Mortgagor's indebted-
ness to be secured by these presents and be a lien upon the

Premises.
ARTICLE IV.

DEFAULTS AND REMEDIES

4.1, Events of Default. Time is of ti2 ‘essence hereof,
and the term "Default,” as used in this Mortgage, s5hall mean
the accurrence of any one or more of the following zvents:

{a) Payments, The failure of Mortgagor to make‘any pay-
ment according to the tenor and effect of the Nocs -secured
hereby, or any part thereof, or any failure toc make unv. other
payment of the principal, interest, or premium, if any, c¢a the
Note, or payment of any other sums secured hereby, including
but not limited to taxes or insurance premiums, when and as the
same shall become due and payable, whether at maturity, by ac-
celeration, or otherwise, as in the Note and this Mortgage pro-

vided; or

{(b) Performance. The failure of Mortgagor or any
guarantor of the indebtedness secured by this Mortgage to
punctually and properly perform any other covenant, condition,
representation, warranty or agreement contained in this
Mortgage or the Note, or in any of the <Collateral Loan
Documents, or in any other document given or delivered in
connection with the loan evidenced by the Note; or

~16~
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{c¢) Liens. The institution of proceedings to enforce any
other lien, including, but not 1limited to, judgment and

mechanic's liens, upon the Premises; or

(d) Bankruptcy and Related Proceedings. The £filing of a
proceeding in bankruptcy or arrangement or reorganization by or
against Mortgagor, any beneficiary therecf or any guarantor of
the indebtedness secured hereby pursuant to the Federal

Bankruptcy Code or any similar law, federal or state, includ-

ing, but not limited to, the following:
{1) Mortgagor, any beneficiary thereof or any
indebtedness secured by this Mortgage shall

guarantor of the
file a  voluntary petition in bankruptcy or shall be adjudicated

a barkrupt or insolvent, or shall file any petition or answer
seeking or acquiescing in any reorganization, arrangement, com-
position, ) readjustment, liquidation, dissolution or similar
relief for itself under any present or future federal, state or
other statvce, law or regulation relating to bankruptcy,
insclvency ‘or~_other relief for debtors, or shall seek or
consent to or arngquiesce in the appointment of any trustee, re-
ceiver or liquidater of Mortgagor, any beneficiary thereof or
any such guarantor or of all or any part of the Premises or of
any or all of the-tuyalties, revenues, rents, issues or profits
thereof, or shall make any general assignment for the benefit
of its creditors, or shall admit in writing its inability to
pay its debts generally as they become due; or

(2) A court of cconnetent jurisdiction shall enter an
order, judgment or decree approving a petition filed against
Mortgagor, any beneficiary thi:reof or any guarantor of the in-
debtedness secured by this Morigage seeking any reorganization,
dissolution or similar relief under any present or future fed-
eral, state, or other statute, 'luv. or regulation relating to
bankruptey, insolvency or other reljaf for debtors and such
order, judgment or decree shall remain unvacated and unstayed
for an aggregate of ten (10) days {whether or not consecutive)
from the first date of entry thereof, or apy trustee, receiver
or ligquidator of Mortgagor, any beneficiacvy therecf or any such
guarantor or of all or any part of the Plenises or of any or
all of the royalties, revenues. rents, issues ~r profits there-
of shall be appointed without the consent 61 3acquiescence of
Mortgagor, any beneficiary thereof or any such, guarantor and
such appointment shall remain unvacated and unstayed for an
aggregate of ten (10) days (whether or not consecutivel: or

(e) Other Legal Proceedings. A writ of execution-or at-
tachment or any similar process shall be issued oir levied
against all or any part of or interest in the Premises, and
such execution, attachment or similar process is not released,
bonded, satisfied, vacated or stayed within ten (10) days after

its entry or levy; or

(f) Abandonment. The abandconment of any part of the
Premises by Mortgagor; or

(g) Misrepresentation. If any representation or warranty
of Mortgagor set forth in this Mortgage, the Note, or in any of
the Collateral Loan Documents delivered by Mortgagor to
Mortgagee in connection herewith or as required from time to
rime hereby, shall prove Lo be false, misleading or erronheous

in any material respect; or
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{h) Lease Covenants. Mortgagor's failure as lessor, or
assignor, to observe, comply or acdhere to and/cor perform any
agreement of Mortgagor in any lease or assignment thereof to
Mortgagee relating to the Premises; or

(i) Post Construction Documentation. Mortgagor shall fail
to provide any document or item which it is required to provide
pursuant to Paragraph 14 of the Commitment (as dJdefined in
Section B8.24 hereof) when it is required to be provided; or

(i3} Building Loan Agreement. The failure by Mortgagor to
comply with any term, condition or covenant contained in the
Building Loan Agreement, or the breach by Mortgagor of any war-
ranty contained therein. In the event that there is any cure
perica provided in the Building Loan Agreement for such default
or brzach, Mortgagor shall have the longer of (i) the appropri-
ate curs. period contained in the Building Loan Agreement, or
{ii) anv cure period contained herein, but not both.

4,2, Reedies. Then in every such case, if any event of
Default shall ave occurcred and/or be continuing, Mortgagee, at
its option, sl'all have, in addition to any rights at law or in
equity, each and) all of the following rights and remedies,
which may be exercised individually. collectively or

cumulatively:

{(a) Acceleration. Mortgagee shall have the right to
declare all indebtedness secured hereby to be immediately due
and payable and the same Chall thereupon become immediately due
and payable without any pressatment, demand, protest or notice

of any kind.

(b) Management. Mortgagee anay, with or without bringing
any action or proceeding, and wiclhout regard to the adequacy of
any security for the indebtedness 'or obligations hereby se-
cured, in person or by agent or uemployee, or by a receiver
appointed by a court of competent jurisdiction, enter upon and
take possession of all or any part of (tha Premises, excluding
Mortgagor and its agents and servaunts. wholly therefrom:
Mortgagor shall on demand peaceably surrendcy possession there-~
of to Mortgagee. Upon every such entry, Morfgagee, personally
or by its agents or in the name of Mortgagor, at the expense of
Mortgagor, from time to time, may maintain and restore the
Premises, whereof it shall become possessed as afsoresaid; and,
frecm time to time, at the expense of Mortgagor, Mocrgagee may
make all necessary or proper repairs, renewals and re2piracements
and such useful alterations, additions, betterinznts and
improvements thereto and thereon as to it may seem advisable or
necessary to preserve the value, marketability or rentability
of the Premises; and in every such case Mortgagee shall have
the right to manage, control and coperate the Premises and may
make, cancel, modify or enforce leases, obtain and evict
tenants, rent and lease the same to such persons, for such
periods of time, and on such terms and conditions as Mortgagee
in its sole discretion may determine, and with or without
taking possession of the Premises, may sue for or otherwise
collect any and all of the rents, issues and profits thereof,
including those past due and unpaid and apply same, less costs
and expenses of management, operation and collection, including
attorneys' fees, upon any indebtedness secured hereby, all in
such order as Mortgagee may determine. In dealing with the
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Premises as a Mortgagee in, or not in, possession, Mortgages
shall be without any liability, charge, or cbligation therefor
to Mortgagor other than for willful misconduct, and shall be
entitled to operate any business then being conducted or wiich
could be conducted thereon or therewith at the expense of and
for the account o¢f Mortgagor (and all net losses, costs and
expenses thereby incurred shall be advancements, and will be
immediately due and payable and if not paid become part of the
indebtedness secured hereby), to the same extent as the owner
therecf could do. The entering upon and taking possession of
the Premises, the collection of such rents, issues and profits
and the application thereof as aforesaid shall not cure or
waive any default or notice of default under this Mortgage or
invaiidate any act done in response to any such default or pur-
suaniy’ to any such notice and, notwithstanding the continuance
in pessession of the Premises or the collection, receipt and
application of rents, issues and profits, Mortgagee shall be
entitled to enforce every right and exercise every remedy pro-
vided for(in the Note, this Mortgage, or any of the Collateral
Loan Documents or by law upon the occurrence ¢f any event of

Default.

{(c) Advances. In the event of the noncompliance of any
duty or duties rfequired of Mortgagor under the terms of this
Mortgage or the occurrance of any event which, in the judgment
of Mortgagee, impairs. the value of the Premises herein taken as
security for the indebredness, Mortgagee reserves the right, at
its own election, to adyeace sufficient funds to accomplish
said performance or mairctain such security. Said sums, oOn
notice from Mortgagee, sh2Tl become immediately due and
repayable to Mortgagee. In cefault of said payment, the amount
advanced will be added to the oputstanding principal balance,
bearing interest at the maximum /rate set ocut in this Mortgage
for interest on advances from date of advancement.

(d) Legal Proceedings., Mortgagez, with or without entry,
personally ot by its agents or attorneyss “insofar as applicable
shall have the following righkts:

(i} Mortgagee may institute procaedings for the com-~
plete or partial foreclosure ‘ot this Mortgage.
In any suit to foreclose the Llien hereof, there
shall be allowed and included, as additional 1in-
debtedness in the decree for sale, a1l expendi-
tures and expenses which may be paid oc.incurred
by or on behalf of Mortgagee for attorreys’ fees,
appraisers’' fees, ouklays for documenkary and
expert evidence, stenographers' charges, publica-
tion costs and costs (which may be estimared as
to costs to be expended after entry of the
decree) of procuring all such abstracts of title,
title searches and examinations, title insurance
policies, Torrens certificates and similar data
and assurances with respect to title, as
Mortgagee may deem to be reasonably necessary
either to prosecute such suit or to evidence to
bidders at any sale pursuant thereto the true
condition of the title to or the value of the
Premises. All expenditures and expenses of the
nature mentioned in this clause shall become so0
much additicnal indebtedness secured hereby and
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(ii)

(iiti)

(iv)

immediately due and pavyable, with interest
thereon at the maximum rate set out in this
Mortgage for interest on advances from the date
of the expenditure until paid. The proceeds of
any sale o¢f the Premises or any part thereof
shall be applied to payment of: all Sums
expended under the terms hereof, not then repaid,
with accrued interest at the maximum rate set out
in this Mortgage for interest on advances; all
other sums then secured hereby; and the remain-
der, if any, to the person or persons legally
entitled thereto; and/or

Mortgagee shall have the right from time to time
to enforce any legal or equitable remedy against
Mortgagor and to sue for any sums whether inter-
est, damages for failure to pay principal or any
installment thereof, taxes, installments of prin-
cipal, or any other sums required to be paid
snder the terms of this Mortgage, as the same
Lecome due, without regard to whether or not the
principal sum secured or any other sums secured
by (thiis Mortgage shall be due and without preju-
dices to. the right of Mortgagee thereafter to
enforce any appropriate remedy against Mortgagor
includiag-an action of foreclosure, or any other
action, ¥<r. a Default or Defaults by Mortgagor
existing &t/ che time such earlier action was

commenced:;: aaisor

Mortgagee may enforce its rights, whether by
action, suit or (proceeding in equity or at law
for the specific (performance of any covenant,
condition or agreement. in the Note, in this
Mortgage or in any / »f the <Collateral Loan
Cocuments contained, or/ -in aid of the execution
of any power herein grantgzd, or for any foreclo-
sure hereunder, or for the ‘enforcement of any
other appropriate legal or< Guuitable remedy or
otherwise as Mortgagee shall “arzem most advisable
to protect and enforce any ot “its rights here-
under or under the Note and the C(Cgllateral Loan
Documents. Mortgagee, at its option, shall have
the power of sale, if any, provided o1 by stat-
ute or otherwise permitted under the - Yaus of the
State of Illinois; and/or

Mortgagee is hereby appointed the true and Aawful
attorney of Mortgagor, in its name and stcad or
in the name of Mortgagee, to make all necessary
conveyances, assignments, transfers and
deliveries of the property rights so sold, and,
for that purpose, Mortgagee may execute all nec-
essary deeds and instruments of assignment and
transfer, and may substitute one or more persons
with 1like power, Mortgagor hereby ratifies and
confirms all that its said attorney or attorneys
or such substitute or substitutes shall lawfully
do by virtue hereof,. Mortgagor shall, neverthe-
less, if so requested in writing by Mortgagee,
ratify and confirm any such sale or sales by

~20-

P2YLES




UNOFFICIAL CQPY, , , .

executing and delivering to Mortgagee or to such
purchaser or purchasers all such instruments as
may be advisable, in the judgment of Mortgagee,
for the purpose and as may be designated in such
request. Any such sale or sales made under or by
virtue of this Article 1V shall operate to divest
all the estate, right, title, interest, claim and
demand, whether at law or in egqguity, of Mortgagor
in and to the property and rights so sold, and
shall be a perpetual bar both at law and in
eguity against Mortgagor and its successors and

assigns.

{e) Effectuating Lease Assiqaoments. Mortgagee, at its
sole option, may send notifications to any and all lessees and
tenants 0Ef the Premises that future payments under or rtelating
to thei¢’ leases and tenancies shall be made to Mortgagee,.
Thereaf’lar Mortgagee shall be entitled to collect said rents
and paymernits ountil Mortgagor cures all Defaults hereunder, and
shall apply siach rents and payments collected in the manner set

forth in Articie III hereof.

(€} Secured  Farty Remedies. Mortgagee, at its sole
option, may exercise_any or all of the remedies available to a
secured party under( th2 Illinois Uniform Commercial Code (the
"Code"), including, bLut-not limited to the following:

(1) Either perscnally or by means of a court-
appointed receiver, take possession of all or any
of the Personet \Property {which term, for pur-
poses hereof, shall mean the same thing as the
term "Collateral" 48 same is used in Section 5.1
hereof) and exclude ~therefrom Mortgagor and all
others claiming undér Mortgagor and thereafter
holi, store, use, opersate, manage, maintain and
control, make repairs. /replacements, alterations,
additions and improvements ‘to and exercise all
rights and powers of Mortgajgor with respect to
the Personal Property or amsy\part thereof. In
the event Mortgagee demands or-attempts to take
possession of the Personal Propzcoty in the exer-
cise of any rights under the Mortzage or any of
the Collateral Loan Documents, Morbgagor promises
and agrees to promptly turn over and/deliver com-
plete possession therecf to Mortgagee, spl/or

Without notice to or demand upon Mortgagor, make
such payments and do such ackts as Mortgagre may
deem necessary to protect its security interest
in the Perscnal Property, including, without lim-
itation, paying, purchasing, contesting or
compromising any encumbrance, charge or lien
which is prior to or supericor to the security
interest granted hereunder, and in exercising any
such powers or authority to pay all expenses in-
curred in connection therewith; and/or

Require Mortgagor to assemble the Personal
Property or any portion thereof at a place desig-
nated by Mortgagee and reasonably convenient to
both parties and promptly toc deliver such
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Personal Property to Mortgagee, and Mortgagee's
agents and representatives shall have the right
to enter upon any or all of Mortgagor's premises
and property to exercise Mortgagee's rights here-
under; ang/or

Sell, lease or otherwise dispose of the Personal
Property at public sale, with or without having
the Personal Property at the place of sale, and
upon such terms and in such manner as Mortgagee
may determine. Mortgagee may be a purchaser at
any such sale; and/or

UUnless the Personal Property is perishable or
threatens to decline speedily in value or is of a
type customarily sold on a recognized market,
Mortgagee shall give Mortgagor at least ten (10)
days' prior written notice of the time and place
of any public sale of the Personal Property or
sther intended disposition thereof. Such notice
may be mailed to Mortgagor at the address set
torth at the beginning of this Mortgage.

Upon occurrenc# of an event of Default under this Mortgage,
Mortgagee reserves tae|option, pursuant to the appropriate pro-
visions of the Code,.to proceed with respect to the Personal
Property as part of the real property which constitutes a por-
tion of the Premises in @Gccordance with its rights and remedies
with respect to such real’ property, in which event the default
provisions of the Code shali ‘wot apply. IF Mortgagee shall
elect to proceed with respect to the Personal Property sepa-
rately from the rceal property, ten (10) days' notice of the
sale of the Personal Property skakl be deemed to be reasonable

notice.

(g} Appointment of Receiver. If/ azn event of Default under
this Mortgage occurs and is centinuing, Mortgagee, as a matter
of right and without notice to Mortgager /or anyone claiming
under Mortgagor, and without regard to tt=) then value of the
Premises or the interest of Mortgagor theseia, shall have the
right to apply %Yo any court having jurisdiciion to appoint a
receiver or receivers ©f the Premises, and ‘Mostgagor hereby
irrevocably consents to such appointment and walves notice of
any application therefor, Any such receiver or rereivers shall
have all the usual powers and duties of receivers. as like or
similar cases including the power to collect the rerts,’ issues
and profits of the Premises during the pendency of a fureclo-
sure suit, and in case of a sale and a deficiency durixg the
full statutory ©period of redemption, whether the:e be
redemption or not, as well as during any further times when
Mortgagor, except for the intervention of such receiver, would
be entitled to collect such rents, issues and profits. The
court having jurisdiction may authorize the receiver to apply
the net income in his hands to payment in whole or in part to
(i) the indebtedness secured hereby, or by any decree
foreclosing this Mortgage, or any tax, special assessment or
other lien which may be or become superior to the lien hereof
or such decree, provided such application is made prior to
foreclosure sale; and (ii) to the deficiency in case of a sale
and deficiency. Said receiver shall continue as such and exer-
cise all such powers until the date of sale of the Premises,
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unless such receivership is socner terminated. Mortgagee or
any holder of the Note may be appointed as such receiver.

(h) Retention of Possession. Notwithstanding the
appointment of any receiver, liquidator or trustee of
Mortgagor, or of any of Mortgagor's property, or of the
Premises or any part thereof, Mortgagee shall be entitled to
retain possession and control of all property now or hereafter
granted, bargained, sold, mortgaged, warranted, conveyed,
pledged and/or assigned to or held by Mortgagee under this

Mortgage.

r1) Remedies Not Exclusive. The cumulative rights of
Morigigee arising under the clauses and covenants contained in
this ?inrtgage shall be separate, distinct and cumulative and
none ‘ol \them shall be construed to be exclusive nor an election
to procesd under any one provision herein to the exclusion of
any othker provision, anything herein or otherwise to the caon-
trary notulchstanding. In addition to any remedies provided
herein for< %efault herecf, Mortgagee shall have all other
remedies alldwes under the laws of the State of Illinois, and
the laws of th2- United States. Ne failure on the part of
Mortgagee tc exercise any of its rights hereunder arising upon
any Default shall’ be.construed to prejudice its rights in the
avent of any other or subsequent Default. No delay on the part
of Mortgagee in execeising any of such rights shall be
construed to preclude #i¢~from the exercise thereof at any time
during the continuance of /such Default. Mortgagee may enforce
any one or more remedies Oor rights hereunder in such order and
manner as it may determine, Successively or concurrently at its
cption. By accepting payment or partial payment of any sum
secured hereby after its due cate, Mortgagee shall not make an
accommodation or thereby waive hz agreement herein contained
that time is of the essence. nor /shall Mortqagee waive either
any of its remedies or options or 4Xs right to require prompt
payment when due of all sums secured st¢ to consider failure so
to pay a Default hereunder. Neither +ne acceptance of this
Mortgage nor its enforcement, whether by ceurt action or pursu-
ant to other powers herein contained, shall prejudice or in any
manner affect Mortgagee's right to realize-ugon or enforce any

PN

other security now or hereafter held by Mortgasee.

4.3 Cure Periods. Notwithstanding anythilko contained in
the Note or elsewhere in this Mortgage, following/a (failure to
pay any monetary amount when and as due (a "Monetacv. Pefault®),
which would constitute a Default under this Mortgages fwortgagor
shall be entitled to a period of five (5} days followlngnotice
from Mortgagee to Mortgager, within which to cure such Monatary
Default; provided, however, that Mortgagor may avail itself of
such cure period regarding Monetary Defaults, not more than
once during any twelve-month period, each such twelve-month
period commencing with either the date of this Mortgage or an
anniversary date thereof. In the case of any Default other
than in the payment of money which does not also constitute a
Monetary Default {any such event of Default herein being called
a "Non-Monetary Default"), Mortgagor shall be entitled to re-
ceive written notice of, and the opportunity to cure, such Non-
Monetary Default, such notice to be given at least thirty (30)
days prior to the exercise of any remedy based upon such Non-
Monetary Default; provided, however, that if a Non-Monetary
Default is not by its nature susceptible to cure within said
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thirty (30} day period, then Mortgagor shall have such
additional time to cure the Non-Monetary Default as may be rea-
sonably necessary, provided that Mortgagor commences to cure
the Non-Monetary Default promptly and in no event later than
the thirty (30) day period and diligently pursues the cure to
completion, and provided further that in nc event shall such
cure period extend for more than sixty {60) days after the
written notice. Notwithstanding the foregoing, in no event
shall any period permitted for the cure of Non-Monetary
Defaults exceed any comparable cure periods permitted by appli-
cable taxing authorities, by the provisions of insurance poli-
¢cies covering the Premises, or by contracts, including but not
limited to leases, t¢o which Mortgagor is bound: and further
provided that the granting of such additional cure periocd for a
non~-monetary default does not, in the rteasonable judgment of
Mortocauee, jeopardize the lien of this Mortgage or the value of

the Prerises.

ARTICLE V.

SECURITY AGREEMENT

5.1, Creatiiop. of Security Interest. Mortgagor  and
Mortgagee agree:

(a) This Mortgege shall constitute a Security Agreement
within the meaning of(the Code with respect to (i) any and all
sums at any time on deposit for the benefit of Mortgagee or
held by Mortgagee (whetior deposited by or con behalf of
Mortgagor or any one else) 'purcuant ko any of the previsions of
this Mortgage ("Deposits"}. and (ii) with respect to any
Personal Property 1included 1in the granting clauses of this
Mortgage, which Persconal Propercy may not be deemed to form a
part of the Property described in Exhibit A hereto or may not
constitute a "fixture” (within the m2aning of Section 9-313 of
the Code), and all replacements «<£f/ such Personal Property,
substitutions €for such Personal Pvoperty, additions to such
Personal Property and the proceeds (thareof (all of said
Personal Property and the replacemenis,. substitutions and
additions theretg and the proceads theilesf being sometimes
hereinafter collectively referred to as the “Collateral"™}. and
that a security interest in and to the Collateral and the
Depasits is herehy granted to Mortgagee, and the Collateral and
the Deposits and all of Mortgagor's right, title q/and interest
therein are hereby assigned to Mortgagee, all to sszcic= payment
of the indebtedness hereby secured and to secure perfoimance by
Mortgagor of the terms, covenants and provisions hereaf. In
the event of a Default under this Mortgage, Mortgagee -shall
have the option of exercising any or all of the "Securec ‘Party
Remedies” as set forth in Section 4.2(f) hereof, above. The
reasonable expenses of retaking, holding, preparing for sale,
selling and the like incurred by Mortgagee shall inciud-, but
not be limited to, reasonable attorneys' fees and legal ex-
penses incurred by Mortgagee. Mortgagor shall, from time to
time, on request of Mortgagee, deliver to Martgagee an invento-
ry of the Collateral in reasonable detail.

{(b) In addition to the foregecing. the parties acknowledge
and agree that this Mortgage is a “construction mortgage" (as
defined in Section 9-313(¢) of the Code). Mortgagor further
covenants that (i) the indebtedness secured by this Mortgage
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shall, as provided in the recitals set forth above, be used for
paying the construction and equ1pp1ng of the Premises, (ii) no
fixtures have been installed in the Premises as of the date
hereof, and (iii) all goods which are to become fixtures within
the Premises shall be installed in accordance with the ptlans
and specifications for the Premises heretofore delivered to
Mortgagee and in accordance with the terms and conditions of
the Commitment, and such installation of fixtures shall be com-
pleted pricor to the completion of construction.

5.2. Representations, Warranties and Covenants. Mortgagor
hereby represents, warrants and covenants as follows:

&) Except for the security interest granted hereby,
Morcguaor is, and as to portions of the Personal Property to be
acquized. after the date hereof will be, the sole owner of the
Personel/ Property, free from any adverse lien, security inter-
est, engumorance or adverse claims thereon of any kind whatso-
ever. Moricoagor will netify Mortgagee of, and will defend the
Personal Property against, all claims and demands of all
perscns at any time claiming the same or an interest therein.

{(b) Mortgager, ~ill not lease, sell, convey or in any
manner transfer the Personal Property without the prior written
consent of Mortgage:, | except as may be expressly permitted
under Section 5.2 {(d)_hereof.

(¢) The Personal Property is not used or bought for per-
sonal, family or household surposes.

{(d) The Personal Propeiwty will be kept on or at the
Premises and Mortgagor will not) remove the Personal Property
from the Premises without the’ .prior written consent of
Mortgagee, except that so long a3 /ortgagor is not in default
hereunder, Mortgagor shall be perriited to dispose of such
portions or items of Personal Property which are caonsumed or
worn out in ordinary usage, all otf" which shall be promptly
repiaced by Mortgager with property of 1like kind and quality
and at least equal in value to that replaced.and in such manner
so that said new Personal Property shall bevsubject to the se-
curity interest created hereby and so that tne security inter-
est of Mortgagee shall be first in priority, i: being expressly
understood that all replacements of the Persona. Property and
any additions to the Personal Property shall be ani hecome im-
mediately subject to the security interest of this Mo -tgage and

be covered hereby.

(e} Mortgagor maintains a place of business in tle .State
of Illinois and Mortgagor will immediately notify Mortgajee in
writing of any change in its place of business as set forth in

the beginning of this Mortgage.

(f) At the request of Mortgagee, Mortgagor will join
Mcortgagee in executing one or more financing statements and
renewals and amendments thereof as well as any continuation
statements pursuant to the Code 1in form satisfactory to
Mortgagee, and will pay the cost of filing the same in all
public offices wherever filing is deemed by Mortgagee to be
necessary or desirable, Mortgagor authorizes Mortgagee to file
financing and continuation statements, and amendments and
supplements thereto relating to the Personal Property signed

only by Mcrtgagee,
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(g} Mortgagor will do all acts and things as Mortgagee may
require or as may be necessary or appropriate to establish and
maintain a first perfected security interest in the Personal
Property, subject tec no liens, encumbrances or security inter-

ests of others.

(h) &1l covenants and obligations of Mortgagor contained
in this Mortgage shall be deemed to apply to the Personal
Property whether or not expressly referred to herein,

(i) This Mortgage constitutes a security agreement (and
financing statement) for all purposes under the Code.

€03, Security Interest to Include Leases. To the extent
perinivced by applicable law, the security interest created
hereby fand/or by the financing statements being filed simulita-
neously rerewith) is specifically intended to cover and inctlude
all leasas of the Premises {(herein, together will all amend-
ments and sGupplements theretoc made as provided therein, called
the “"Leases’), berween Mortgagor, as lessor, angd various
tenants named’ therein, as lessee, including all extended terms
and all extensions and renewals of the terms therecf, as well
as any amendments. bto or replacement of the Leases, together
with all the rightb, title and interest of Mortgagor, as lessor
thereunder, tincluding, without limiting the generality of the
foregoing, the present -and contiating right to make claim for,
collect, receive and recaipt for any and all of the rents, in-
come, revenues, accounts .  receivable, issues and profits and
moneys payable as damagess or in lieu of the rent and moneys
payable as the purchase priCe of the Premises or any part
thereof or of any other awards or claims for money and other
sume ¢f money payvable or recnivable thereunder, howsoever
pavable, and to bring actions and proceedings thereunder or for
the enforcement thereof, and to do) any and all things which
Mortgagor or any lessor is or may Lecome entitled to do under
the Leases, all as assigned to Mortgaoze in accordance with the
separate Blanket Assignment of Leases, provided that the
assignments made by this provision and ths Blanket Assignment
of Leases shall not impair or diminish any obligation of
Mortgagor under the Leases, nor shall any. surh cbligation be

imposed upon Mortgagee.

ARTICLE V1,

DAMAGE OR DESTRUCTION,; INSURANCE PROCEEDS

65.1. Notice. In case of «casualty to the /ruemises
resulting in damage or destruction, Mortgagor shall promptly
give written notice thereof to Mortgagee.

6.2. Assignment of Insurance Proceeds; Authority to Settle
Claims. Mortgagor hereby grants, transfers and assigns to
Mortgagee any insurance proceeds which Mortgagor is otherwise
entitled to receive in connection with any damages to the
Premises oar part thereof and the same shall be paid to

Mortgagee. Mortgagor hereby authorizes and directs any
affected insurance carrier to make payment of such proceeds
directly to Mortgagee. Mortgagee 1is hereby authorized and

empawered by Mortgagor to settle, adjust or compromise any
claims for loss, damage or destruction under any policy or pol-
icies of insurance; provided, however, that Mortgagor may
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settle, adjust or compromise any such claims which are less
than $500,000,. No interest shall be allowed to Mortgagor on
any proceeds of insurance paid to and held by Mortgagee.

6.3. Mortgagee's Flection Regarding Insurance Proceeds.
The insurance loss proceeds shall be delivered to Mortgagee and
be applied (pursuant to the provisions of this Article VI) to
reduction or to the full payment 0f the indebtedness secured
hereby unless Mortgagee elects to make said proceeds available
for restoration purposes. Within thirty (30) days after
receipt o¢f the written notice referred to in Section 6.1,
Mortgagee shall advise Mortgagor in writing as to whether
Mortoagee elects to apply the insurance loss proceeds on the
indcbledness secured  hereby or Eor restoration of the
Premises. Notwithstanding the provisions of Section 6.5 here-
of, 1f the insurance proceeds are used to reduce the principal
balance” Of the loan secured by this Mortgage, the monthly pay-
ments of-ianterest provided in the Note shall be proportionately
reduced. Noo. prepayment premium shall be charged in the event
of any prepaynent of principal resulting from the application
cf insurance nruceeds to reduce or pay the principal balance of
the toan. Notwithstanding anything to the contrary contained
herein, Mortgagee’ nall make the insurance proceeds available
for repair or restcopsation of the Premises, pursuant to the
cther provisions of this Article VI, if, in Mortgagee's judg-
ment, by the use of sach insurance proceeds together with any
additional funds paid “¢o \Mortgagee by Mortgager, the Premises
can be restored to an oairnitectural and economic facility of
the same character and ut . lity and not less valuable than the
Premises were bofore the casvaluy.

6.4. Total Destruction., If /at any time during the term of
this Mortgage all or substantialillv' . all of the Premises are dam-
aged or destroyed, and 1f Mortgagee elects to have all insur-
ance proceeds applied to payment ol the indebtedness secured
hereby but such insurance proceeds arrs-not sufficient to pay in
full the then unpaid balance of said infdeptedness, with accrued
interest thereon, Mortgagor shall, within {en (10} days after
application of the insurance proceeds, pay such deficiency to

Mortgague,

6.5. Application of Proceeds. If Mortgagee elects to have
the insurance loss proceeds applied to pay in full or reduce
the unpaid balance of the indebtedness secured /‘neireby, said
proceeds shall, promptily after receipt by Mortgagea. P applied
by Mortgagee, first, to pay the actual costs, feegs  and ex-
penses, if any, incurred in connection with the adjustment of
the loss, and, second, to reduction or satisfaction of “the in-
debtedness secured hereby. If the damage or destruction is
less than total as treated in Section 6.4 above, and if part of
the Premises is to remain open or be reopened for business, and
if such proceeds are not sufficient to pay the indebtedness in
full, then such reduction shall be applied in inverse order of
payment in the Note provided, and unless Mortgagee agrees in
writing, any application aof such insurance proceeds to reduc-
ticn of principal shall not extend or postpone the due date of
the monthly installments or change the amount of such install-

ments as provided for in the Note.

6.6, Restoration. If the insurance proceeds are made
available for restoration, Mortgagor shall at its sole cost and
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expense, whether or not the insurance proceeds, if any, shall
be sufficient for the purpose, restore, repair, replace, and
rebuild (hereinafter referred to as "Resktoration”) the Premises
as nearly as possible to its value, condition and character
immediately prior to such damage or destruction. In such
event, all insurance money paid to Mortgagee on account of such
damage or destruction, less the actual costs, fees and ex-
penses, if any, incurred in connection with adjustment of the
loss, shall be released by Mortgagee to be applied to payment
(to the extent of actual restcoration performed) of the cost of
the aforesaid Restoration, including the cost of temporary
repaicrs or Eor the protection of property pending the comple-
tion of permanent Restoration. Disbursement of such proceeds
will b2 in installments pursuant te a construction escrow with
a title-~insurer acceptable to Mortgagee. If the insurtance pro-
ceeds &re so0 made available by Mortgagee for Restoration, any
surplus “wirich may remain out of said proceeds after payment of
the cost¢ uf Restoration shall, at the option of Mortgagee, be
applied to ke indebtedness secured hereby or be paid to any
party entitled thereto and under the conditions that Morkgagee
may requice. Trsurance proceeds released for Restoration shall
at Mortgagee's ortion be paid out from time to time as such
Restoration progiesses or at one time upon completion of such
Restoration subject te-the following conditions:

{a) that Mortgagoui  is not then in default under any ¢fF the
terms, covenankts and conditions hereof or under the Note or any

Leases assigned to Mortgagss; and

{b) that the Mortgagee shcoll first be given satisfactory
proof that all Property., Impreovements and Personal Property
atfected by the loss or damage. have been fully restored, or
that by the expenditure of such proceeds will be fully re-
stored, free and c<clear of all liens. except the lien of this

Mortgage:; and

{c) that in the event such proceeds shall be insufficient
to restore or rebuild the Property, Improvzments, and Personal
Property, Mortgagor shall either (i)} degosit promptly with
Mortgagee funds which, together with the -irzsnprance proceeds,
shall be sufficient to restore and rebuil?- _.the same, or
{ii}) provide other assurance satisfactory to lor:igagee of such

restoration or rebuilding; and

{(d} that in the event Mortgagor shall fail witliin o rea~
sonable time to restore or rebuild or cause to be rezvored or
rebuilt the Property, Improvements and Personal Troperty,

Mortgagee, at its option, may restore or rebuild same or vause
same to be restored or rebuilt for or on behalf of Mortyagor
and for such purpose may do &1l necessary acts,

In the event any of such conditions are not or cannot be
satisfied, then the alternate disposition of such proceeds as
provided herein shall again become applicable. Under no circ-
cumstances shall Mortgagee become personally liable for the
fulfillment of the terms, covenants and conditions contained in
any of the Leases with respect to the matters referred to in
this Section 6.6 nor obligated to take any action to restore
the Premises. Mortgagee shall not be obligated to take any
action to restore the Premises, Mortgagee shall not be obli-
gated to see to the proper application of any funds released
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hereunder, nor shall any amount so released or used be deemed a
payment of any indebtedness secured hereby.

If any of such conditions are not satisfied, and if
Mortgagee is unwilling to waive that condition and thereby to
make said proceeds so available, Mortgagor shall have the right
to prepay, without penalty, the balance of the indebtedness
secured hereby which remains unpaid after application of the
proceeds or awards thereto.

6.7. Payment of Deposited Funds. Upon (i) completion of
all the Restcoration ia good workmanlike manner and substanti-
ally in accordance with the plans and specifications therefor,
if 4nv, and (ii) receipt by Mortgagee of satisfactory evidence
of " Ure character required by conditions (b) and (<) of
Section-6.6 hereof, that the Restoration has been completed and
paid teoc-oin full (or, if any part of such Restoration has not
heen peid for, adequate security for such payment shall exist
in Form savisfackory to Mortgagee) and that there are no liens
of the characrer referred to in said condition (b), any balance
of the insuraice money at the time held by Mortgagee shall be
paid, as provided in this Article VI, to Mortgagor or its des-
ignee provided HMo.tgagor is not then in default of aay of the
terms and provisicas nof this Mortgage.

6.8, Application~of _Insurance Proceeds _in Event Of
Default. [f, while any-insurance proceeds are being heild by
Mortgagee to reimburse Mootgagor for the cost of rebuilding or
restocration of buildings or improvements on the Premises,
Mortgagee sha!ll be or become entitled to, and shall accelerate
the indebtedness secured hereby, then and in such event,
Mortgagee shall be entitled t05  apply all such insurance pro-
ceeds then held by it in reducticn of the indebtedness hereby
secured and any excess held by it /over the amount of indebted-
ness tnen due hereunder shall be c¢saturned to Mortgagor or any
party entitled thereto without interesl,

ARTICLE VII.

EMINENT DOMATN; CONDEMNATION AWARDS

7.1. Notice. 1In the event that the Prem.sez, or any part
thereof, shall be taken in condemnation proceedings or by exer-
cise of any right of eminent domain or by conveyanZe(s) in lieu
of condemnation (hereinafter called collectively, “cordemnation
proceedings"), or should Mortgagor receive any ‘potice or
information regarding any such condemnation prccerdings,
Mortgagor shall give prompt wriktten notice thetvail to
Mortgagee. Mortgagor and Mortgagee shall have the rignht to
participate in any such condemnation proceedings and the pro-
ceeds thereof shall be deposited with Mortgagee and be distrib-
uted in the manner sekt forth in this Article VII. Mortgagor
agrees to execute any and all further documents that may be
required in order to facilitate collection of any award or

awards and the making of any such deposit.

7.2. Assignment of Condemnation Awards. Mortgagoer hereby
grants, transfers and assigns to Mortgagee the proceeds of any
and all awards or claims for damages, direct or conseguential,
which Mortgagor is otherwise entitled to receive, in connecticon
with any condemnation of or injury to the Premises, or peart
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thereof, or for conveyances in lieu of condemnation, and the
same shall be paid to Mortgagee. Mortgagor hereby authorizes
and directs any such c¢ondemning authority to make payment of
such award({s) and claim{s} directly to Mortgagee. No interest
shall be allowed to Mortgagor on any such condemnation awards

paid to and held by Mortgagee.

7.3. Total Taking. If at any time during the term of this
Mportgage title %to the whole or substantially all of the
Premises shall be taken in condemnation proceedings or by
agreement among Mortgagor, Mortgagee and those authorized to
exercise such cight, Mortgagee shall apply such award or pro-
ceeds which it receives pursuant to Section 7.2 herecf, first,
to psy. the actual costs, fees and expenses, if any, incurred in
conneclion with the collection of Lhe award, and, second, to
fully /pry all remaining indebtedness secured by this Mortgage,
and any r:»cess award funds then remaining after payment of the
indebtedress in full shall be paid to Mertgagor. In the event
that the annunt of the award or proceeds received by Mortgage=
shall not be cufficient to pay in full kthe then unpaid balance
of the said Garndebtedness, with the accrued interest thereon,
Mortgagor shali, within ten (10) days aftec the application of
the award or proceeds as aforesaid, pay such deficiency to
Mortgagee. For <the purposes of this Section, "substantially
all of the Premises”/suall be deemed to have been taken if the
portion of the Premises not so taken cannot be so repaired or
reconstructed to constibute 3 complete, rentable structure or
structures capable of producing a fair and reasonable net annu-~
al inecome sufficient, afte- the payment of all operating ex-
penses thereof, to retire' the indebtedness evidenced by the
Note in accordance with the payment terms of the Note.

7.4, Partial Taking - Moicyagee's Election. If at any
time during the term of this Moctlgage, title to less than the
whole or substantially all of " tas Premises 1is taken as
aforesaid, then Mortgagee will elect/ wikhin thirty (30) days
after receipt of notice of such taxing,~ whether te have the
proceeds of the award applied to reduction of the unpaid prin-
cipal balance of the indebtedness securer -hereby or to have
such proceeds made available to Mortgager “ior the repair and
reconstruetion necessary to restore the Premisas. I1f Mortgagee
elects to have the award or proceeds applied’ to reduce the
unpaid principal balance, said procceds shall,, gromptly after
receipt by Mortgagee, be applied by Mortgagee, filvost, to pay
the actual costs, fees and expenses, if any, | incurred in
connection with the collection of the award, and, cecand, to
reduce the indebtedness (without prepayment premiumj  secured
hereby. If Mortgagee elects ro have the proceeds of the award
used for repair and restoration, all of the award or proaeeds
collected by Mortgagee shall be applied first to pay the actual
costs, fees and expenses, if any, incurred inr connection with
the collection of the award, and the balance shall be paid
toward the cost of demoliticn, repair and restoration, substan-
tially in the same manner and subject to the same conditions as
those provided in Section 6.6 hereof with respect to insurance
proceeds and other monies. Any balance of such award proceeds
remaining in the hands of Mortgagee after payment of such costs
of demolition, repair and restoration as aforementioned, shall
be retained by Mortgagee and applied in reductien c¢f the in-
debtedness secured hereby in inverse order of payments as set
forth in the Note. In the event that such costs shall exceed
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the net award amount collected by Mortgagee, Mortgagor shall
pay the deficiency, on demand. If condemnation proceeds are
used to reduce the principal balance of the loan secured by
this Mortgage, the monthly payments of interest provided in the
Note shall be proportionately reduced,

7.5. Abandonment; Failure of Mortgagor to Respond ¢to
Offer, etc. [f the Premises are abandoned by Mortgagor or, if
after notice to Mortgagee and/or Mortgagor, the condemnor

offers to make an award or settle a claim for damages,
Mortgagor €fails to respond to the offer and fails to advise
Mortgagee within thirty (30) days of the date of such notice,
then Mortgagee is authorized to collect and apply the proceeds
at Mortgagee's aption either to restoration or repair of the
Premisns or to the sums secured by this Mortgage.

7. Application of Proceeds. In the event that the prin-
cipal belanre secured hereby is reduced under the provisions of
Sections 7.4 or 7.5 herecf, the application of such proceeds to
principal skai¥l not extend or postpone the due date of the
monthly inst&liments or change the amount of such installments
as provided “in _the Note secured by this Mortgage unless
Mortgagee agrees(cliherwise in writing.

7.7. Expenses. Inh the case of any taking covered by the
provisions of this Arnticle VII, Mortgagor and Mortgagee shail
be entitled to reimbursement Ffrom any award or awards of all
reasonable costs, fees &anrf expenses incurred in the determina-
tion and collection of any such awards.

7.8. Application _of cCondemnation Awards _in Event of
Default. I1f, while any condewnation awards are being held by

Meortgagee to reimburse Mortgagor/ for the cost of rebuilding orv
restoration of buildings or iwmpicvements on the Premises,
Mortgagee shall be or become entitlel to, and shall accelerate
the indebtedness secured hereby, "toen and 1in such event,
Mortgagee shall be entitled to apply all such condemnation
awards then held by it in reduction of ‘the. indebtedness hereby
secured, and any excess held by it over tXe-amount of indebted-
ness then due hereunder shall be returned to Mortgagor or any
party entitled thereto without interest.

ARTICLE VIII.

MISCELLANEQUS

B.1. Maximum Interest Payable. Neither the provisions of
this Mortgage nor the Note secured hereby shall have the =2ffect
of, or be construed as requiriag or permitting the Mortgigor to
pay interest in excess of the highest rate per annum allowed by
the laws of the State of TIllinois on any item or items of in-
debtedness referred to in this Mortgage. If under any circum-
stances Mortgagee shall ever receive as interest an amount
which would exceed the highest lawful rate, such amount which
would be excessive interest shall be applied to the reduction
of the unpaid principal balance due hereunder and not to the
payment of interest. This provision shall control every other
provision of all agreements between Mortgagor and Mortgagee.

8.2. Payment by Any Party. Any payment made in accordance
with the terms of this Mortgage by any person at any time
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liable for the payment of the whole or any part of the sums now
or hereafter secured by this Mortgage, or by any subsequent
owner of the Premises, or by any other person whose interest in
the Premises might be prejudiced in the event of a failure to
make such payment, or by any stockholder, officer or director
of a corporaticen which at any time may be liable for such pay-
ment or may own or have such an interest in the Premises, shall
be deemed, as among Mortgagee and all persons who at any time
may be liable as aforesaid or may own the Premises, to have
been made on behalf of all such persons.

8§.3. Right to Inspect. Mortgagee and any persons autho-
rized by Mortgagee shail have the right to enter and inspect
the /Premises at all reasonable times.

8.4, Certain Additional Powers of Mcrkgagee; Sale No
Effect —“on_Liability. Mortgagor consents to any and all
renewals . und extensions in the time of payment of the secured
indebtedness .. and agrees further that at any time and from time
to time without notice, the terms of payment provided for in
the Note may /bs modified or the security described in this
Mortgage released. (in whole c©or in part) or increased, changed
ot exchanged by ajr eement between Mortgagee and any owner of
the Premises affccted by this Mortgage without in any way
affecting the liability of any party to the Note, or any persan
liable or to become liabkle with respect to the secured indebt-
edness. No sale of . /che Premises, or any forbearance by
Mortgagee in exercising ‘any right or remedy hereunder or other-
wise afforded by applicanle law, shall be a waiver of or
preclude the exercise of any ‘right or remedy hereunder. Nor
shall any sale of the Premises in anywise affect the liability
of any party Eto the Note, or uny person liable or to become
liable with respect to the secured indebtedness.

8.,.5. Mortgagor's Duty to Jzrvend andg Pay Expenses.
Mortgagor, at its sole expense., will appear in and
affirmatively defend all actions or praceedings purporting to
affect the security hereof or any right o:r power of Mortgagee

hereunder. Mortgagor shall save Mortgages harmless from all
costs and expenses, including but not linikted to reasonable
attorneys’ fees, costs of title search’, continuation of

abstract(s) and preparation of survey incurrecd by reason of any
action, suit, proceeding, hearing, motion or apolication before
any court or administrative body in which Mortgagee, may be or
become a party by reason of this Mortgage, includiig but not
limited to condemnation, bankruptcy, and administrative pro-
ceedings, as well as any other of the foregoing wheis -3 proof
of claim is by law required to be filed, or in which it bocomes
necessary to defend or wuphold the terms or lien gof " this
Motrtgage. Mortgagee, in its sole discretion, may appear in and
defend any such action or proceeding, and Mortgagee is autho-
rized to pay., purchase or compromise on behalf of Mortgagor any
encumbrance or claim which in its judgment appears to or
purperts to affect the security hereof or to be superior here-
to. All expenditures and expenses of the nature in this para-
graph meationed and «collection efforts regarding Mortgage
payments, costs of exercising the rights granted under the
Collateral Loan Documents, as well as recordkeeping costs
resulting therefrom and such expenses and fees as may he in-
curred in the protection of the Premises and the maintenance of
the lien o¢f this Mortgage, including the fees of any attorneys
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employed by Mortgagee in any litigation or proceeding affecting
this Mortgage, the Note or the Premises, including appellate,
probate and bankruptcy proceedings, or in preparation Eor the
commencement or defense of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by Mortgagor.
All sums expended or costs incurred by Mortgagee referred to in
this Section, if not repaid on demand, shall with interest at
the maximum rate set ocut in this Mortgage for interest on ad-
vances be deemed a part of the indebtedness secured hereby.

B.6. Documentary or Internal Revenue Stamps. I£f at any
time the State of Illinois shall determine that the documentary
stamps affixed to this Mortgage or the Note are insufficient or
if ro\documentary stamps have been affixed for lawful reascns,
that “such stamps should thereafter be affixed, Mortgagor shall
pay for~the same, together with any interest or penalties im-
posed ir sconnection with such determination; provided, however,
that Moitcanee may elect to purchase and cffer such stamps and
pay such peaalties and interest, and, if Mortgagee so elects,
the amount ¢f money needed to pay €for such stamps and penalties
shall, from® Zbhe time that such stamps are purchased and
affixed, be “a portion of the indebtedness secured by ¢this
Mortgage and shal) ;bear interest from the date of such determi-
nation at the higliest lawful rate or at the rate of interest
provided in the Note (whichever is lower). The same provisions
and obligations shall~ apply with respect tc¢ any Internal
Revenue Stamps or similsr stamps that may be required at any

time to be aftfixed tc this Mortgage or the Note.

8.7. Tax on Mortgage. Ja the event of the passage of any
state, federal, wmunicipal or other governmental law, order,
rule or regulation in any manner 'changing or modifying the laws
now in force governing the taxaticn of mortgages or debts se-
cured by mortgages or the manner ‘oc¢)collecting taxes so0 as to
affect adversely Mortgagee, the entire balance of the principal
sum secured by this Mortgage and all interest accrued thereon
shall without prior notice become due and, payable forthwith at
the option of Mortgagee. Provided, however, if Mortgagor 1s
permitted by law to pay the same, and provided such payment
will not make the lcan secured by this Mortgsge usurious, then
and so long as Mortgagor does in fact pay d4dni.continue to pay
same to Mortkgagee's satisfaction, Mortgagee aglees nobt to exer-
cise its option under this Section 8.7 to accaelerate the in-
debtedness secured by this Mortgage. If Mcrtgagre \elects ¢to
accelerate the indebtedness pursuant to this Sectioi 8.7, the
indebtedness shall begin to bear interest at the posc-maturity
rate specified in the Note thirty (30) days after Mortgagee's

election to accelerate.

8.8. Forbearance, etc. Not a Waiver. Fallure to acceler-
ate the maturity of all indebtedness secured hereby upcn the
occurrence of any event of Default hereunder, or acceptance of
any sum after the same is due, or acceptance of any sum less
than the amcunt then due, or failure to demand strict perfor-
mance by Mortgagor of the provisions of this Mortgage or any
forbearance by Mortgagee in exercising any right or remedy
hereunder or otherwise afforded by law shall not constitute a
waiver by Mortgagee of any provision of this Mortgage nor
nullify the effect of any previcus exercise of any such option
to accelerate or other right or remedy.
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8.9. Fee for Services Rendered. Mortgagee reserves the
right to assess Mortgager and Mortgagor agrees to pay to
Mortgagee out-of-pocket expenses to third parties incurred by
Mortgagee for services rendered in connection with the debt or
property held as security for its repayment including but not
limited to modification of any documents, collection efforts
regarding Mortgage payments, costs of exercising rights under
any of the Collateral Loan Documents, as well as recordkeeping
costs resulting therefrom and attorneys' fees and court costs
in connection with foreclosure proceedings under this
Mortgage. Such fees shall, on notice to Mortgagor, become im-
mediately due and payable to Mortgagee. In default of said
payment, such fee shall be added toc the secured indebtedness
Wwith \interest at the maximum rate set out in this Mortgage for
interest on advances and Mortgagee may avail itself of any
rights and remedies under Article IV hereof.

8.1, Mortgagee's Expenses, If Mortgagee shall incur or
expend any “sums including reasonable attorneys' Ffees, whether
or not in conitection with any action or proceeding, to sustain
the lien of ‘this Morktgage or its griority, or to protect cr
enforce any uvr its rights hereunder, or to recover any indebt-
edness hereby secvrsd, or for any title examination or title
insurance policy «elating to the title to the Premises, all
such sums shall on notice and demand he paid by Mortgagor, to-
gether with interest - at the maximum rate set out in this
Mcrtgage for interest o)-advances and shall be a lien on the
Premises, prior to any ‘rignt or title to, or claim upon, the
Premises subordinate to the lien of this Mortgage, and shall be
deemed to be secured by this ’iointgage,

8.11. Martgagor Certificacions, Mortgagor, upon request,
made either parsonally or by maii,  shall certify, by a writing
duly achknowledged, to Mortgagee, o7 to any proposed assignee of
this Mortgage, (1) the amount of @rincipal and interest then
owing on this Mortgage and whether / any offsets or defenses
exist against such indebtedness, and {(2)/a then current list of
lessees of the Premises, if any, with ‘heoinning date and the
term, minimum annual rent, amount of square footage, and status
cf each Lease, within ten {(10) days of such cejuast.

8.12. Filing and Recording Fees. Mortgagor will pay all
filing, registration or —recording fees, and. all expenses
incident to the execution and acknowledgment of tniy Mortgage
and all federal, state, county, and municipal taxes.” ind other
taxes, duties, impests, assessnments and charges arisirng oukb of
or in connection with the execution and delivery of tpe) Note,
this Mortgage and the Collateral Loan Documents.

8.13. Tender of Payment after Default. Upon any Default
by Mortgagor and following the acceleration of maturity of the
indebtedness secured hereby, as herein provided, a tender of
payment of the amount necessary to satisfy the entire indebted-
ness secured hereby made at any time prior ko foreclosure sale
by Mortgager or by anyone on behalf of Mortgagor, shall consti-
tute an evasion of the prepayment terms of the Note secured
hereby and be deemed to be a voluntary prepayment thereunder
and any such payment will, therefore, include the additional
payment required under the prepayment privilege, if any, con-
tained in the Note secured hereby; or if at that time there be
no prepayment privilege, then such payment will include an
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additicnal payment equal to the difference between (1) the
effective annual compounded vyield (a3t the time of such
prepayment) of United States Treasury issues with maturity
dates matching the maturity date of the Note (or if there are
no such issues with such matching maturity dates, then United
States Treasury issues with maturity dates the closest to the
maturity date of the HNote), and (2) and the effective annual
compounded yield on the Note (at the time of prepayment), times
the principal amount paid, times the number of years (and any
fraction thereof to the nearest 360th) remaining to the maturi-

ty date of the Note.

8.14. Notices. Any notice, demand or other communication
givzn, pursuant to the terms hereof shall be in writing and
shall_ be delivered by personal service or sent by certified or
registared mail, return receipt regquested, postage prepaid,
addressazrd as follows:

If tol Mbrtgagor: Franklin Van Buren Joint Venture
c/0 Centrum Properties, Inc.
566 West Adams Street
Chicago, Illinois 60606

If to Mortgagre: Lincoln National Pensieon Insurance
Company
1300 South Clinton Street
P.O. Box 1110
Furt Wayne, Indiana 46801
Ala: Property Management Division

or at such other address vitnin the United States or to the
attention of such other perscn s either party shall have des-
ignated in writing to the other, Any notice, demand or ogther
communication given by certified or registered mail shall be
deemed received on the date of the .Laturn receipt, 1f accepted,
or on the date rejected or returned, /if not accepted.

8.15. Waiver of Rights by Morktgagcr. -Mortgagor waives the
benefit of all laws now existing or Xrat hereafter may be
enacted providing for (a) any appraisement hefore sale of any
portion of the Premises, or (b) extension ©f the time for the
enforcement or collection of the Note or | the indebtedness
evidenced thereby, or (c¢) creation of an extenilon of the peri-
od of redemption from or a moratorium on any sale made pursuant
te this Mortgage. To the full extent Mortgagor /moy do so,
Mortgagor agrees that Mortgagor will not abt any Liane insist
upon, plead, claim or take the benefit or advantage of-any law
now or nereafter in force providing For any apptaisement . valu-
ation, stay, extension, redemption or moratoriun, and
Mortgagor, for Mortgagor, Mecrtgagor's successors and assigns,
and for any and all persons ever ¢laiming any interest in the
Premises, %to the extent permitted by law, hereby waives and
reieases all rights of redemption, wvaluation, appraisement,
moratorium, stay of execution, notice of election to mature or
declare due the whole of the secured indebtedness and
marshalling in the event of a foreclosure of the liens hereby
created. If any law referred to in this Section B8.15 and now
in force, o©of which Mortgagor, Mortgagor's successors and
assigns or other person might take advantage despite this
Section 8§.15, shall hereafter be repealed or cease ta be in
force, such law shall not thereafter be deemed to preclude the
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application of this Section 8.15. Mortgagor expressly wailves
and relinquishes any and all rights and remedies which
Mortgagor may have or be able to assert by reason cf the laws
pertaining to the rights and remedies of sureties. Mortgagor
waives, tc the full extent permitted by 1law, all statutes of
limitations as a defense to this Mortgage and any obligation
secured by this Mortgage. Mortgagor for itself and all who may
claim through or under it waives any and all right to have the
property and estates comprising the Premises marshalled upon
any foreclosure of the lien hereof and agrees that any court
having Jjurisdiction to foreclose such 1lien may order the
Premises sold as an entirety. Mortgagor hereby expressly
waives any and all rights of redemption from sale under any
order \ or decree of foreclosure, pursuant to rights herein
granted, on behalf of Mortgagor, the trust estate and all
persoris ~heneficially interested therein if Mortgagor is a land
trust, ‘and each and every persan acquiring any interest in, or
title tol /the Premises described herein subsequent to the date
of this M™Mcurtaage, and on behalf of all other persons Lo the
extent permithed by the provisions of the [llinois Revised
Statutes, {nzluding, without limitation, Chapter 110,

Secticons 15-1Cul.

8.1l6. Joint 2ad Several Liability. If Mortgagor consists
of more than one pa.ty., such Mortgagors shall be jointly and
severally liable unacs¢-any and all obligations, covenants and

agreements of Mortgagor ~sentained herein.

8.17. Severability, In case any one or more oOf the
covenants, agreements, terms  oc¢ provisions contained herein or
in the Note secured hereby, or in any of the Cepllateral Loan
Documents, shall be invalid, &llegal or unenforceable in any
respect, the wvalidity of the remaining covenants, agreements,
terms or provisions shall in no wa2y) be affected, prejudiced or
disturbed thereby, and to this end  tne provisions of all such
loan documents are declared to be severable.

.18, Covenants “"to Run with ‘Land"; Successors _and
Assigns. This Mortgage and all the terms, covenants, condi-
wpather stated here-

tions, agreements and requirements hereof,
in at length or incorporated herein by refarence,
covenants running with the land so long as this Mortgage is
effect and shall be binding upon and inure to'ithe benefit of
the heirs, executors, administrators, successors and assigns of

Mortgagor and Mortgagee.

shall be
in

8.19. Definitions. Wherever used in this Mortgagae,/ unless
the context clearly indicates a contrary intent or unlecss, oth-~
shall

erwise specifically provided herein, the word “"Mortgagor'
mean "Mortgagor and/or any subsequent owner or owners of the
Premises”; the word "Mortgagee" shall mean "Mortgagee or any
subsequent holder or holders of this Mortgage”; the word "“Note"
shall mean "Note of evea date herewith secured by this Mortgage
and any additional or substitute note or notes at any time se-
cured by this Mortgage"; the word “person" shall mean "an indi-
corporation, partnership or unincorporated

vidual,

association"; pronouns of any gender shall include the other
gender; and either the singular or plural shall include the
other.
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8.20. Governing Law, This Mortgage has been executed and
delivered in the State of Illineis and is to be construed and
enforced accerding to and governed by the laws of the State of
Illinois. Any preovision of this Mortgage which provides, in
substance, that any advance, expense or other payment by
Mortgagee shall bear interest at the maximum rate permitted by
applicable law shall be deemed to mean the maximum rate of in-
terest under the law of the State of 1ilinois which may be
agreed by contract between parties to debt instruments, or, if
there is no such maximum rate, then a rate of 5% above the face
rate of interest in the Note secured hereby.

8.21. Modification Procedure. Neither this Mortgage, the
Note ror any Collateral Loan Document can be modified axcept by
an instrument in writing executed by the party against whom
enforCewsnt of the change is saought. No requirement of this
Mortgage,~ the Note or any ¢ollateral Loan Document c¢an be
waived st/ /2ay time except by a writing signed by Mortgagee, nor

4

shall any Weiver be deemed a waiver of any subsequent breach or
default of Morcgagor.

8.22. Capticas. The headings or captions of the Articles,
sections, paragroruy, and subdivisions of this Mortgage are for
convenience of relersnce only, are not to be considered a part
herecf, and shall rot limit or otherwise affect any of the

terms herecf.

B.23. 8usiness Purpaone. Mortgagor represents and warrants
that the proceeds of the iran_ secured by this Mortgage will be
used for the purpose specified tn Paragraph 6404 §{1}(c) of
Chapter 17, Illinois Revised Statutes, and that the principal
obligations secured hereby consiitute a "business 1loan” which
comes within the purview of said (piragraph.

8.24,. Commitment. Mortgagor Jepresents and agrees that
the indebtedness hereby secured, iepresented by the Note,

represents the proceeds of a loan made | and to be made by
Mortgaguee to Mortgagor pursuant to Commitment dated June 17,
1988, (hervin, teogether with any subsequent) amendments to the
Commitment, being called the “"Commitment"y; a copy of the
Commitment being attached to and incorporates by reference in
the Building Lecan Agreement; and in connection herewith:

{(a) The Commitment is hereby incorporated herzir by refer-
ence as fully and with the same effect as if set $47th herein

at length;

{(b) IF the Commitment runs ¢te any person othes ) than
Mortgagor, Mortgagor hereby adopts and ratifies the Commitment
as its own act and agreement;

{c) Mortgagor hereby covanants and agrees duly and
punctually to do and perform and observe all the terms, provi-
sions, covenants and agreements on its part to be done, per-
formed or observed by Mortgagor pursuant to the Commitment and
further represents that all of the representations and
statements of or eon behalf of Mortgagor in the Commitment and
in any documents and certificates delivered pursuant thereto

are true ang correct.
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B.25. No Pferscnal Liability for Debt. The execution of
the Note secured hereby shall impose no personal liability on
Mortgagor for payment of the indebtedness represented thereby.
Mortgagee shall 1look only to the Premises and to the rents,
issues and profits thereof and in the event of Default here-
under will not seek any deficiency or personal judgment against
Mortgagor except such judgment cor decree as may be necessary to
foreclose and bar Mortgagor's interests in the Premises,

Nothing herein stated shall:

{a) 1impair the right of Mortgagee to accelerate the matu-
rity of the Note {(or to avail itself of any of its other rights
and remedtes) upon the occurrence of a2 default thereunder or a
def~ult under this Mortgage or under any other instruments se-

curinasthis loan:; nor

{b) i2lieve Mortgagor of any of the covenants or obliga-
tions set forth in this Mortgage or in any of the Collateral
Lean Docuneints except personal liability for payment of the

debt represented by the Note.

any prevision to the contrary contained
herein, Morktgagor snall be persconally liahle for (i) security
deposits of tenancts of the Premises held by Mortgagor or any
agent of Debtor; (i) 'rents collected more than one month 1in
advance from any such /cenants; (iii) rents or other income from
the Premises collected afnter a default and not properly applied
to the loan or expended “foc the customary operating expenses of
the Premises; (iv) misappropriation or misapplication of insur-
ance or condemnatioiiprocends; {(v) intentional
misrepresentations or inten:tiecnal breaches of covenants or
warranties contained in the Note, this Mortgage, the Building
Loan Agreement, or any of the cdther Collateral Loan ODocuments
(excluding the covenant to repay “Lhe_debt.); and {(vi) any lia-
bility resulting From the presence ¢f hazardous waste and/or
asbestos located on the Property as /it is to be improved, but
not on or in the existing improvements tlieyeon.

Notwithstanding
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WITNESS the due execution hereof this II%T\day of August,

1988,

FRANKLIN VAN BUREN JOINT VENTURE,
an Illinois jeoint venture

By: The Lincoln National Life
Insurance Company, an Indiana
corporation, a joint venturer

By: Lincoln National Investment
Management Company,
Attorney-in-Fact

27
By: SNK :hT‘ 4
vic/E PRESIDENT

Title:

Attest:
Title:
FranHlin Gara

Partrdership,
partrership,

B

Laurehce B.

/J}

thui
General Partijer

Prepared by and Return to:
GEQRGE M. COVINGTON

CRYSTAL PRUESS BUSH

GARDNER, CARTON & DOUGLAS

321 North Clark Street

Suite 3400 - Quaker Tower
Chicago, Illinois 60610-4795
(312) 245-8423

s026°F ’—-.‘\\‘
(P 3

LhZ W L1 9ny egsl

8942%7¢€89

BOX 333 —TH

WZYLESS
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STATE OF INDIANA )
: ) SS.

COUNTY OF (2447 )

P

| '4? /Of
I, /((/(L ¢ e L/ » @ Notary Public in and for
sazd/ pounk?,J in h State aforesaid, DO HEREBY CERTIFY that
v ﬁ{' A il o _personally known to me to be the

resident G6f Lincoln Natxona /‘Inve_tmgnt Management
% per-

et 4’-'.{“

_‘._.LL
Company, ‘an Indiana corporation, a

sonally known to me to be the . Secre

corporation, and personally known to me t¢ be the same persons
whose names are subscribed to the foreqoing instrument, ap-
peared before me this; day in person and severally az:nowlezged
that as such R President and 'y A
Secretary, they sigr’(ed and delivered the said instrument and
caused  tue corporate seal of said corporation to be affixed
thereto, -pursuant to authority given by the Board of Directors
of said corpoaration as their free and voluntary act and as the
free and vclurtary act and deed of said corporation, for the

uses and purpos=s therein set forth.

GIVEN under mv hand and official seal this [/+4S day of
}H'Li o b ’ 1r A
g o) B
- "/ s )
! // / »\ /é“ . .
\dar g b f & Ity K
. Notary Public 7

JULIE A, O e
Comnission Expires: Hesor I tin
TIURESIOT O Aler Ly, Indiing

My Cammission Expires Feliuary 15, 1990

@
s
X
~J
-
&
4
o
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STATE OF ILLINOIS
COUNTY OF <o &

I, ngi.'\ v oee Maent , a Notary Public in and
for said County, in the State aforesaid, DO HEREBY CERTIFY that
Laurence B, Ashkin, as general partner of Franklin Garage

an Illinois limited partnership, personal-

Limited Partnership,
ly known Lo me to be the same person whose name is subscribed
i in

to the foregoing instrument, appeared before me this day

person and acknowledged that he signed, sealed and delivered
instrument as his free and voluntary act and as the

the said i ;
free and voluntary act and deed of said limited partnership,
for the uses and purposes therein set forth.

this JQEZA day of

/%ouw Eewh

GIviM- under my hand and official seal,
Ml st . 1973,

"o—\A

0@:;7%

wzvLese
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STATE OF ILLINOIS
) 8s.
)

COUNTY OF __ !"Cn

I, U 5».111: 4., ¢ 3+, a Notary Public in and
for said County, in the State aforesaid, DO HEREBY CERTIFY that
Arthur Slaven, as general partner of Franklin Garage Limited
Partnership, an Illinois limited partnership, perscnally known
to me to be the same person whose name 1s subscribed to the
foregoing instrument, appeared before me this day in person
and acknowledged that he signed, sealed and delivered the said
instrument as his free and voluntary act and as the free and
voluntary act and deed of said 1limited partnership, for the

uses and purposes therein set forth.

GI;{E:@ under my hand and official seal, this [”f\ day of
i

S @/Maﬁ%ﬂ .

Nota,ty Public
Comission Expires: OC‘O[ ?f r/ff()

Vot et . .
gy L STRTD G e

P ppan b e GET X i‘--*'-‘..':}(

- MU

COMIEEIUN
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EXHIEIT A

LEGAL DESCRIPTION

Parcel 1:

Lot 2 (except the North 77.00 feet 9 inches thereof) in the
Subdivision of the West Half of Block 91 in School Section
Addition to Chicago in Section 16, Township 39 North, Range 14,
East of the Third Principal Meridian, in Cook County, Illinois.

Parcel 2:

“he North Half of private alley lying South and adjoining
Lot 2 A{except the North 77.00 feet 9 inches thereof) in the
Subdivifdion of the West Half of Block 91 in School Section
Addition “o Chicago in Section 16, Township 39 North, Range 14,
East of the Third Principal Meridian, in Cook County, Illinois.

Parcel 3:

Lots 3, 4, /3, 6, 7, 8 and 9, all inclusive, 1in the
Subdivision of the Wwest Half of Block 91 in School Section
addition to Chicago,” according to the plat thereof recorded
April 10, 1869 in Book 168 of plats, page 190, in Section 16,
Township 39 North, Rarge 14, East of the Third Principal

Meridian, in Cook County, )ilinois.

Parcal 4:

That part of the South HaiZ of the private alley South of
and adjoining Lot 2 and North ¢i{ and adjoining Lots 3, 4, 5, 6,
7, 8 and 9, all inclusive, in the Subdivision of the West Half
of Block 91 in School Section Addi%ion to Chicago according to
the plat of said subdivision recorced April 10, 186% in Book
168 of plats, page 190, in Section 1o, Township 39 North, Range
14, East of the Third Principal Mer.dian, in Cook County,
Illinois, which lies North of and adjoinyiug Lots 3, 4, 5, 6, 7,
8 and 9 aforesaid, in Cook County, Illinois,

P.I.N. 17-16-228-003-0000
17-16-228-004-0000
17-16-228-005-0000
17-16-228-016-0000
17-16-228-017-0000

323-337 South Franklin Street

Street Address:
Chicago, Illinois

evLeRs




