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MORTGAGE

THIS MORTGAGE ("Mortgage"), dated and effective as of the
12th day of September, 1%89, by FIRST COLONIAL TRUST COMPANY,
Trustee under Trust Agreement dated April 25, 1989 and known as
Trust Number 5309, ("Mortgagor"), in favor of AVENUE BANK OF OAK
PARK, with its prlnc1pal place of business at 104 North Oak Park
Avenue, 0Dak Park, Illinois 60301, ("Mortgagee"), has reference
to thz following facts and circumstances:

A, Mortgagor has requested an extension of credit of
ONE MILLI%N FIVE HUNDRED THOUSAND DOLLARS ($1,500,000) from
Mertgagee; anrd

B. Morcgagee has made such extension of credit to, on
behalf or for the/bzpefit of Mortgagor pursuant to a Mortgage
Note of even date nerewith executed and delivered by and between

Mortgagor and Mortgagee

NOW, THEREFORE, in Consideration of the extension of
credit made by Mortgagee, Msrtgagor agrees with Mortgagee as
follows:

DEFINITICYS AND TERMS

1.1 The following words, terms &énd/or phrases shall have
the meanings set forth thereafter and such meanings shall be
applicable to the singular and plural form tharecf, giving
effect to the numerical difference; whenever +ha context so
requires, the use of "them" in reference to Mortqagor shall mean
Mortgagor as identified at the beginning of this Mrrtgage:

). "And/Or": one or the other or botli. or any
one or more or all, of the things or “"Persons" (hereirelter
defined) in connection with which the conjunction is used.

B. "Charges": all national, federal, state,
county, city, municipal and/or other governmental (or any
instrumentality, division, agency, body or department thereof)
charges, impositions, levies, assessments and taxes {whether
general, special ov otherwise), water charges, sewer service
charges, liens, claims or encumbrances upon and/or relating to
the "Mortgaged Property" (hereinafter defined), "Mortgagor'’s
Liabilities" (hereinafter defined), and/or "Mortgagor's
Obligations" (hereinafter defined).
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C. "Encumbrances”: all liabilities, liens,
claims, debts, exceptions, easements, restrictions, security
interests, Charges and all other types of encumbrances including
the mortgage.

D. "Equipment”: all present and future
apparatus, machinery, equipment, furniture, fixtures and
articles of personal property of any and every kind and nature
whatsoever used, attached to, installed or located in or on the
"Premises” (hereinafter defined), or required for use in or on
or in connection with the Premises or the management,
maintenance, operation or business thereof and all replacements
therecf, substitutions therefor and accessions thereto
ingluoing, without limitation, any such item now or at any time
or times) hereafter situated on the Premises and used to supply

g or otherwise deliver heat, gas, air conditicning, water, light,

\ electricity, power, plumbing, refrigeration, sprinkling,
ventilation, wobility, communication; incineration, recreation,
laundry service-and all other related or other such services.

E. ‘Event of Default": the definition ascribed
to this term in Paragraph 6.1 below.

F. "Leaszs": all present and future leases,
agreements, tenancies, licenses and franchises of or from the
Premises and/or the Equipmeni-or in any way, manner or respect
required, existing, used or useable in connection with the
Premises and/or the Equipment ou. the management, maintenance,
operation or business thereof, ancd all deposits of money as
advance rent or for security under zny or all of the Leases and
all guaranties of lessee’s performan~zs thereunder.

G. "Mortgage Note": the-MOrtgage Note of even
date herewith executed and delivered by anc between Mortgagor
and Mortgagee in the principal amount of ONE/MIJLLION FIVE
HUNDRED THOUSAND DOLLARS ($1,500,000), the terms of which are

: incorporated herein by reference and made a pa:t hereof. %g
8 H. "Mortgaged Property": (a) the Prenises; (b) ﬁ:

the "Rents" (hereinafter defined); (¢) the Leases; (d; the
Equipment (which shall be deemed to be a part of the Frénises, €5
whether physically attached thereto or not); (e} all present ande
future judgments, awards of damages and settlements made as a b*
result or in lieu of any taking of the Premises, the Equipment
and/or the Leases, or any part thereof, under the power of
eminent domain, or for any damage (whether caused by such taking
or otherwise) thereto; (f) all present and future insurance
policies in force or effect insuring the Premises, the Rents,

the Leases or the Equipment; and (g) all proceeds of sach and
every of the foregoing. ,




 UNOFFICIAL COPY A




UNOFFICIAL COPY
5 9 4 4 | |

1. “Mortgagor's Liabilities": (a) the payment of
any and all monies including, without limitation, the payment,
when due or declared due, of the principal sum thereof and
interest thereon (including all additional interest set forth
therein), now and/or hereafter owed or to become owing by
Mortgagor to Mortgagee under and/or pursuant to the terms and
provisions of the Mortgage Note; (b) the payment of any and all
other debts, claims, obligations, demands, monies, liabilities
and/or indebtednesses (of any and every kind or nature) now
and/or hereafter owing, arising, due or payable from Mortgagor
to Mortgagee under and/or pursuant to the terms and provisions
of this Mortgage (including, without limitation, all advances
made .0 protect and preserve the value of the Mortgaged Property
and the‘priority of Mortgagee's lien thereon); and (c¢) the
payment (o7 any and all other obligations and liabilities of
Mortgagor t» Mortgagee including, without limitation, all debts,
claims, obligations, demands, monies, liabilities and/or
indebtednesses. {of any and every kind or nature) whether
primary, second2:y, direct, contingent, fixed or otherwise, now
and/or from time %o time hereafter owing, arising, due or
payable, howsoever evidenced, created, incurred, acquired or
owing, and however arising, whether under this Mortgage, the
Mortgage Note, the Othei Agreements, or by oral agreement or
operation of law or otherwise.

J. "Mortgagcx's-Obligations”: the prompt, full
and faithful performance, distcharge, compliance and observance

by Mortgagor of each and every (term, condition, warranty,
representation, agreement, undertaking, covenant and provision
(other than Mortgagor's Liabilities) to be performed,
discharged, observed or complied with by Mortgagor contained in
this Mortgage, and the Mortgage Note.

K. "Other Agreements”: alliajreements,
instruments and documents including, without lamitation, loan
agreements, security agreements, guaranties, mortgages, deeds of
trust, notes, letters of credit, advices of credit, bankers
acceptances, pledges, powers of attorney, consents, nassignments,
contracts, notices, leases, financing statements and ell other
written matter heretofore, now and/or from time to time
hereafter executed by and/or on behalf of Mortgagor and
delivered to Mortgagee, or issued by Mortgagee upon the
application and/or other request of, and on behalf of,
Mortgagor.

L. “Person": any individual, sole
proprietorship, partnership, joint venture, trust,
unincorperated organization, association, corporation,
institution, entity, party or government (whether national,
federal, state, county, city, municipal or otherwise including,
without limitation, any instrumentality, division, agency, body
or department thereof).
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M. "Premises”: all of the fellowing described
real estate, and all of Mortgagor’s estate, right, title and
interest therein, situated, lying and being in the County of
Cook, State of Illinois and legally described on Exhibit "A"
attached hereto and made a part hereof and commonly known as
vacant Property, East River Road, Des Plaines, Illinois,
together with all buildings, improvements, tenements, easements,
hereditaments and appurtenances now and/or at any time or times
hereafter upon, belonging or otherwise appertaining to or
situated on said real estate and all heretofore or hereaifter
acquired roads, alleys, streets and other public ways abutting
said real estate, whether before or after vacation thereof.

N. “Rents”: all present and future rents,
issues, evails, profits and proceeds of or from the Premises,
the Leases and/or the Equipment.

CONVEYANCE

2.1 To secure_the payment by Mortgagor of Mortgagor's
Liabilities under the Mcrtgage Note in the principal amount of
ONE MILLION FIVE HUNDREL THOUSAND DOLLARS ($1,500,000) and the
performance by Mortgagor o: Mortgagor's Obligations, Mortgagor
hereby does warrant, grant, jive, bargain, confirm, assign,
pledge, set over, transfer, sell, convey, remise, release and
ptherwise mortgage to Mortgagee,  its successors and assigns,
forever, the Mortgaged Property fcr the purposes and uses set
forth in this Mortgage; provided, nevertheless, that if
Mortgagor, their successors or assiygns, chall satisfy, discharge
and otherwise pay to Mortgagee, its successors or assigns, in
full, Mortgagor’s Liabilities and keep and perform all of
Mortgagor’s Obligations, then this Mortgage sball become null
and void and shall be released at Mortgagor’s expense.

2.2 This Mortgage shall operate as and corsvitute a
Security Agreement with respect to that portion oyl toe Mortgaged
Property constituting property or interests in properiy, whether
real or personal, tangible or intangible, which are suljact to
the priority and perfection of security interest provisicns of
the Uniform Commercial Code or any Similar and applicable law,
statute, code or other governing body of law. Therefore, to
secure the payment by Mortgagor of Mortgagor’s Liabilitles and
the performance by Mortgagor of Mortgagor’s Obligations,
Mortgagor hereby grants to Mortgagee a security interest in the
Mortgaged Property.

2.3 Mortgagor, within ten (10) days after regquest by

Mortgagee therefor, will certify in writing to Mortgagee, or
to any proposed assignee of this Mortgage, the ‘amount of
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principal and interest then owing and unpaid under the Mortgage
Note and/or the Other Agreements and whether Mortgagor has or
asserts any offsets or defenses thereto.

COVENANTS, WARRANTIES AND REPRESENTATIONS

3.1 Mortgagor covenants with and warrants and represents
to Mortgagee as follows:

a. Mortgagor promptly will pay, or cause to be
paid, when due or declared due, Mortgagor's Liabilities and
prompeiy, fully and faithfully will perform, discharge, observe
and comply with each and every of Mortgagor’s Obligations.

B. Mortgagor now has and hereafter shall maintain
the standinyg, right, power and lawful authority to own the
Mortgaged Property, to carry on the business of and operate the
Mortgaged Property, to enter into, execute and deliver this
Mortgage, the Mortoage Note and the Other Agreements to
Mortygagee, to encumber the Mortgaged Property to Mortgagee as
provided herein or in-the Other Agreements and to perform all of
Mortgagor's Obligations znd to consummate all of the
transactions described in nur contemplated by this Mortgage, the
Mortgage Note and the Other 3zreements,

C. The executiou, delivery and performance by

Mortgagor of and under this Mortgece, the Mortgage Note and the
Other Agreements does not and will nef, to the best of
Mortgagor’s knowledge, constitute a‘vinlation of any applicable
law and does not and will not conflict with or result in a
default or breach of or under or an accaleration of any
obligation arising, existing or created by or under any
agreement, instrument, document, mortgage, «exzd, trust deed,
note, judgment, order, award, decree or other restriction to
which Mortgagor or any of the Mortgaged Property is or hereafter
shall become a party or by which Mortgagor or any o! the
Mortgaged Property is or hereafter shall become boura.or any law
or regulatory provision now or hereafter affecting Moztgagor or
any of the Mortgaged Property.

D. Mortgagor has duly filed and shall continue
timely to file all federal, state and other governmental tax and
similar returns which Mortgagor is reqguired by law to file. All
taxes and other sums which are shown to be payable under such
returns have been and shall be timely and fully paid and
Mortgagor shall maintain adequate funds reserved in amount to
pay fully all such liabilities which hereafter may accrue.

E. All of the Leases, if any, are and shall
remain genuine, in all respects what they purport to be, free of

-5-
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set-offs, counterclaims or disputes and valid and enforceable in
accordance with their terms. All parties to the Leases have and
shall have the capacity to contract thereunder. Except for
security deposits prov;ded for under the Leases, and revealed by
Mortgagor to Mortgagee in writing, no advance payments have been
or shall be made thereunder.

F. There is no litigation, action, claim or
proceeding pending or threatened which might, in any way, manner
or respect, materially or adversely affect the Mortgaged
Property, the operation or the business thereof, Mortgagee's
Encumbrances thereon, the collectibility of the obligations
under  the Mortgage Note and/or the Other Agreements, the ability

of Mortgagor to repay the obligations under the Mortgage Note
and/or “hz Other Agreements or the financial condition of the
Mortgaged Property or the operation or business thereof.

G. The Mortgagor has begun construction of
thirteen six Ilais on the Mortgaged Property.

H. Mortgagor and the Mortgaged Property possess
and hold and shall maintain adequate properties, interests in
properties, leases, licenses, franchises, rights and
governnental and other prrimits, certificates, consents and
approvals to conduct and ugzerate the business of Mortgagor.
None of the forego;ng contain-or shall contain any term or
condition that is materially burdensome to said business or
materially different than those¢ of the foregoing customarily
possessed or held by other partiGrs "onductlng or operating a
similar business.

I. There does not exist and hereafter there shall
not arise any default or breach of or under any agreement,
instrument or document for borrowed money Ly which Mortgagor or
the Mortgaged Property is bound or cobligated.

J. The location, existence and use of the
Premises and the Egquipment are and shall remain in compliance
with all applicable laws, rules, ordinances and regulations
including, without limitation, building and zoning laws. and all
covenants and restrictions of record.

K. Mortgagor is and shall remain in peaceful
possession of and will forever warrant arnd defend the Mortgaged
Property from and against any and all claims thereon or thereto
of any and all parties.

L. Mortgagor will save and hold Mortgagee
harmless of and from any and all damage, loss, cost and expense
including, without limitation, reasonable attorneys' fees, costs
and expenses, incurred by reascn of or arising from or on
account of or in connection with any suit or proceeding,

-6-

ITSIVESR




UNOFFICIAL COPY




UNOFFICIAL COPX'

8 9 44| {

threatened, filed and/or pending, in or to which Mortgagee is or

may become or may have to become a party by reason of or arising

trom or on account of or in connection with Mortgagor's
Liabilities, Mortgagor's Obligations, this Mortgage, the
Mortgage Note or the Other Agreements.

3.2 Mortgagor covenants with and warrants and represents
to Mortgagee that Mortgagor is lawfully seized, possessed and
the owner of and has good and indefeasible, marketable
fee-simple title to the Mortgaged Property, free and clear of
all Encumbrances except the Encumbrances of Mortgagee.

A. Mortgagor will not change the use or character
of this project as contemplated by this Mortgage or abandon the
Mortgagesd Property and at all times hereafter shall keep the
Mortgaged 2roperty in good condition and repair and will not
commit or 'suffer waste and will make all necessary repairs,
replacements and renewals {including the replacement of any
items of the Eguipment), to the Mortgaged Property so that the
value and operatiro efficiency thereof shall at all times not be
diminished; shall not remove any fixture or demolish any
building or improvenent located in or on the Premises.

Mortgagor shall pay icr) and complete, within a reasonable time,
any building or improverent at any time in the process of
erection upon the Premise:z, shall refrain from impairing or
diminishing the value of the rinrtgaged Property and shall make
no material alterations to the Mortgaged Property which in the
opinion of Mortgagee diminishes its value, and promptly shall
repalr, restore or rebuild any iilding or improvement now or
hereafter on the Premises which may become damaged or destroyed.
Mortgagor shall comply with all requirements of law and all
municipal ordinances governing the Mort.gaged Property and the
use thereof. Mortgagor shall permit Mcrtgagee, and its agents,
upon demand, access to and to inspect the Mortgaged Property at
all reasonable times.

B. Mortgagor shall pay and discharae, as and when
due and payable, before any penalty attaches, all Charges that
may be at any time levied, assessed or imposed upon pw. against
the Mortgaged Property, or any part thereof, and shali-deliver
to Mortgagee duplicate receipts evidencing payment therzof at
least thirty (30) days before delinguency. To prevent default
hereunder, Mortgagor may pay in full, under protest, and in the
manner provided by statute, any Charge which Mortgagor may
desire to contest.

C. Mortgagor shall keep the Mortgaged Property
free and clear of all Encumbrances (including, without
limitation, mechanics liens and other similar liens or claims
for liens) of any and every kind and nature except those
described in Paragraph 3.2 above, and, shall promptly pay or
cause to be paid, as and when due and payable or when declared
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due and payable, any indebtedness which may become or be secured
by such an Encumbrance and, immediately upon request by
Mortgagee, shall deliver to Mortgagee evidence satisfactory to
Mortgagee of the payment and discharge therecf. Mortgagor may
satisfy this paragraph as to mechanics liens only by providing
Mortgagee with evidence of title insurance over the mechanics
liens.

D. Mortgagor shall not, at any time or times
hereafter, pledge, hypothecate or otherwise encumber all or any
portion of the Mortgaged Property or Mortgagor's. interest
therein, except that Mortgagor may enter into individual leases
for vini:s within each six flat building. Without the prior
writter consent of Mortgagee, Mortgagor shall not sell or
otherwizte transfer all or any portion of the Mortgaged Property
or Mortgeger's interest therein including, but not limited to,
an assignmeat of the beneficial interest. Mortgagee, in its
sole discretion’ may deliver or withhold such consent based upon
Mortgagee’'s determination, to its sole satisfaction, of the
credit worthiness(end ability of the proposed assignee,
transferee or purchaser to satisfy, perform and discharge
Mortgagor‘s Liabilities in a proper and timely fashion and
manner. Notwithstandirg the foregoing, Mortgagee agrees that
Borrower may sell any san Ilat building constructed on the
Mortgaged Property, provided that Mortgagor pays to Mortgagee
the amcunt required by paragraph 8.8 hereof. Mortgagee, in its
sole discretion, may conditiona the delivery of its consent upon

Mortgagor agreeing to provide feoi such additional terms and
conditions in the Mortgage Note, Heitgage or Other Agreements as
may be acceptable to Mortgagee. '

E. All present and future items of fixtures,
equipment, furnishings or other tangible pursonal property
{(whether or not constituting a part of the'Mortgaged Property)
related or necessary to or used or useable in connection with
any present or future building or improvement on the Premises,
or the operation or business thereof, are and wiil ke owned free
and clear of all Encumbrances except those descriked in
Paragraph 3.2 above and Mortgagor will not acquire a:nv: such
property subject to any Encumbrance except those Encurriances
described in Paragraph 3.2 above. Within five (5) days &iter
request by Mortgagee, Mortgagor will execute and deliver to
Mortgagee an additional security agreement and financing
statement, in form and substance acceptable to Mortgagee,
covering all such property.

3.3 1f Mortgagor, fifteen (15) days after written demand
of same from Mortgagee, shall neglect or refuse to keep the
Mortgaged Property in good operating condition and repair or to
replace or maintain the same ag herein agreed, to pay the
premiums for the insurance which is required to be maintained
hereunder, to pay and discharge all Encumbrances as herein

-8~
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agreed or otherwise defaults in the performance of Mortgagor's
Dbligations, Mortgagee, at its sole election, may cause such
repairs or replacements to he made, obtain such insurance, pay
such Encumbrances or perform such Obligations. Any amounts paid
by Mortgagee in taking such action (together with interest

thereon at the interest rate equal to the prime rate as the same
is determined from time to time by First Colonial Bancshares

Corp. plus two percent (2.0%) from the date of Mortgagee's

payment thereof until repaid by Mortgagor to Mortgagee), shall

be due and payable by Mortgagor to Mortgagee upon demand, and,
until paid, shall constitute a part of Mortgagor’s Liabilities
securerd by this Mortgage. Notwithstanding the foregoing, such
advances by Mortgagee shall not be deemed to relieve Mortgagor
from ary Event of Default hereunder or impair any right or remedy
consequent. thereon. The exercise of the right to take such action
shall be Arcional with Mortgagee and not obligatory upon Mortgagee
and Mortgagse shall not in any case be liable to Mortgagor for
failure or refucal to exercise any such right. 1In making any
payments pursuaic to the exercise of any such right, Mortgagee may
rely upon any bilis delivered to it by Mortgagor or any such payee
and shall not be liable for any failure to make payments in any
amounts other than as set forth in any such bills.

TAXES, IWSURANCE AND CONDEMNATION

4.1 Mortgagor agrees to-puy all taxes and assessments
levied against the Mortgaged Propariy prior to the same becoming
delinguent. Upon request from Mortyzuee, Mortgagor shall
deliver evidence of payment of said t2xes and assessments.

4.2 A, Mortgagor, at all timesz, shall keep and
maintain the Mortgaged Property fully insured (without
co-insurance) against loss or damage by, or ‘akatement of rental
income resulting from, fire and such other hazards, casualties
and contingencies as Mortgagee, from time to time, may require
in companies, form, amounts and for such periods &s ire
satisfactory to Mortgagee, but in any event, for not Jass than
the greater of the full insurable value or the full repliacement
value of the Mortgaged Property. All such policies and ienewals
thereof shall contain, in form and substance acceptable vo
Mortgagee, standard mortgagee loss payable clauses, as well as a
standard waiver of subrogation endorsement and shall be
delivered, as issued, to Mortgagee, with premiums therefor paid
in full by Mortgagor. All policies shall provide that they are
non-cancellable by the insurer without first giving at least
thirty {30) days’ prior written notice to Mortgagee of any
intended cancellation. Mortgagor will give immediate written
notice to Mortgagee of any loss or damage to the Mortgaged

-G-
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Property caused by any casualty. In case of policies about to
expire, Mortgagor will deliver to and deposit with Mortgagee
renewal policies not less than twenty (20) days prior toc the
respective dates of expiration. Mortgagor will deliver and
deposit with Mortgagee receipts for the payment of the premiums
on all policies and renewals therecf. In the event of
foreclosure of this Mortgage or assignment hereof by Mortgagee
or transfer of title to the Mortgaged Property in extinguishment
of Mortgagor's Liabilities, all right, title and interest of
Mortgagor in and to any policies then in force shall pass to the
purchaser, grantee or assignee.

B. Full power is hereby conferred on Mortgagee:

(1} to settle and compromise all claims
under all policies;

(2) to demand, receive and receipt for all
monies becoming due and/or payable under
all policies;

to execute, in the name of Mortgagor or
in the name of Mortgagee, any proofs of
108s, notices or other instruments in
cnnpection with all claims under all
policies; and

-
ol
—

(4) to asuign all policies to any holder of
Mortgagor's Liabilities or 'to the
grantee cf the Mortgaged Property in the
event of the foreclosure of this
Mortgage or other transfer of title to
the Mortgaged lronerty.

c. In the event of payment wnder any of the
pelicies, the proceeds of the policies shall be paid by the
insurer to Mortgagee and Mortgagee, in its sole and absolute
discretion, may:

(1) apply such proceeds, wholly oc
partially, after deducting all rcasts of
collection, including reasorable
attorneys’' fees, either:

{a) toward the alteration,
reconstruction, repair or
restoration of the Mortgaged
Property or any portion thereof;
or

(P} as a payment on account of
Mortgagor‘s Liabilities (without

-10-
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affecting the amount or time of
subsequent payments required to be
made by Mortgagor to Mortgagee
under the Mortgage Note or the
Other Agreements), whether or not
then due or payable;

{(2) deliver the same to Mortgagor.

4.3 A, All awards now or hereafter made by any public
or guasi-public authority to or for the benefit of Mortgagor in
any way, manner or respect affecting, arising from or relating
to the Mortgaged Property, or any portion therecf, by virtue of
an exercise of the right of eminent domain by such authority
(including, without limitation, any award for taking of title,
possessicr or right of access to a public way, or for any change
of grade ‘o{ streets affecting the Mortgaged Property) hereby are
assigned to Mortgagee as additional security for the payment of
Mortgagor's Liabilities (and for such purpose, Mortgagor hereby
grants to Mortgages a security interest therein).

B. Mortyagee shall and hereby is authorized,
directed and empowered to collect and receive the proceeds of
any such awards from the muthorities making the same and to give
proper receipts therefor (i: Mortgagor’s name, in Mortgagee's
name or in both names), and may, in its sole and absolute
discretion, use such proceeds for any one or more of the
following purposes:

(1) apply the daine, or any part thereof, to
Mortgagor‘’s wiabilities, whether or not
then matured and-without affecting the
amount or time cof eubsequent payments
required to be maur by Mortgagor to
Mortgagee under the locrtgage Note or the
Other Agreements;

use the same, or any part ‘thareof, to
satisfy, perform or discharge any of
Mortgagor’s Obligations;

use the same, or any part therect, to
replace, repair or restore any or all of
the Mortgaged Property to a condition
satisfactory to Mortgagee; or

(4) release the same to Mortgagor.
C. Mortgagor, immediately upon request by
Mortgagee, shall make, execute and deliver and/or cause to be

made, executed and delivered to and/or for the benefit of
Mortgagee any and all assignments and other instruments

-11-
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sufficient to assign, and cause the payment directly to
Mortgagee of, all such awards, free and clear of all
Encumbrances except those Encumbrances described in Paragraph
3.2 above. Notwithstanding any taking by eminent domain,
alteration of the grade of any street or other injury to or
decrease in value of the Mortgaged Property by any public or
guasi-public authority or corporation, Mortgagor shall continue
to pay all of Mortgagor’s Liabilities, as and when due and
payable, until any such award or payment shall have been
actually received by Mortgagee, and any reduction in Mortgagor’s
Liabilities resulting from the application by Mortgagee of such
award or payment as herein set forth shall be deemed to take
effect only on the date of such receipt. If, prior to the
receipr by Mortgagee of such award or payment, the Mortgaged
Property shall have been sold on foreclosure of this Mortgage,
Mortgagee shall have the right to receive such award or payment
to the extunt of any deficiency found to be due upon such sale,
with legal iaterest thereon, whether or not a deficiency
judgment on this Mortgage shall have been sought or recovered or
denied, and of the reasonable attorneys’ fees, costs, expenses
and disbursements-incurred by Mortgagee in connection with the
collection of such award or payment,

5, -~ LLEASES AND RENTS

5.1 So long as there shall not have occurred an Event of
Default under this Mortgage, or ‘anv event which, with notice or
lapse of time or both would become an Event of Default under
this Mortgage, Mortgagor shall have the right to collect all of
the Rents arising from the Leases, or rzinewals thereof, and
shall hold the same, in trust, to be apvlied first to the
payment of all Charges upon the Mortgageua Property, second to
the cost of the maintenance of insurance pelicies upon the
Mortgaged Property required hereby, third to 'the maintenance and
repairs required hereby and last to the payment of Mortgagor's
Liabilities, before using any part of the Rents for any other
purposes.

5.2 At all times, Mortgagee or any of Mortgages'z agents CP
shall have the right to verify the validity, amount or any other ()
matter relating to any or all of the Leases, by mail, telephone, E“
telegraph or otherwise, in the name of Mortgagor, Mortgagee, a [N
nominee of Mortgagee or in any or all of said names. $9)

5.3 Unless Mortgagee notified Mortgagor thereof in o

writing that it dispenses with any one or more of the following
requirements, Mortgagor shall: (a) promptly upon Mertgagor'’s
receipt or learning thereof, inform Mortgagee, in writing, of
any assertion of any claims, off-sets or counter-claims by any
of the obligors of the Leases; (b) not permit or agree to any
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material extension, compromise or settlement or make any
material change or modification of any kind or nature of or with
respect to the Leases or the terms thereof; and (c) promptly
upon Mortgagor’s receipt or learning thereof, furnish to and
inform Mortgagee of all material adverse information relating to
or affecting the financial condition of any obligor of the

Leases.

5.4 Within fifteen (15) days after demand in writing
therefor by Mortgagee, Mortgager shall deliver to Mortgagee, in
form and substance acceptable to Mortgagee, a detailed certified
rent roll of all the Leases and such other matters and
information relating thereto as Mortgagee may request.

5(5'. Upon the occurrence of an Event of Default under
this Mortgeuoe and upon fifteen (15) days written notice:

A, Immediately thereafter upon demand by
Mortgagee, Mortgagor shall deliver to Mortgagee the originals of
the Leases, with arpropriate endorsement and/ar other specific
evidence of assignrient. thereto to Mortgagee, which endorsement
and/or assignment shall' be in form and substance acceptable to

Mortgagee.

B. Mortgage<, then or at any time or times
thereafter, at its sole election, without further notice thereof
to Mortgagor, may notify any ov.all of the obligors of the

Leases that the Leases have been ussigned to Mortgagee and
Mortgagee (in its name, in the name of Mortgagor or in both
names] may direct said obligors thereefter to make all payments
due from them under the Leases directly to Mortgagee.

C. Mortgagor, immediately-vpun demand by
Mortgagee, irrevocably, shall direct all onligors of the Leases
then and thereafter to make all payments then and thereafter due
from them under the Leases directly to Mortgagee.

D. Mortgagee shall have the right &t any time or
times thereafter, at its sole election, without furtier notice
thereof to Mortgagor, to enforce the terms of the Leasez and
obtain payment of and collect the Rents, by legal procesiings or
otherwise, in the name of Mortgagor, Mortgagee or in both names.

E. Mortgagor, irrevocably, hereby designates,
makes, constitutes and appoints Mortgagee (and all Persons
designated by Mortgagee) as Mortgagor's true and lawful attorney
and agent-in-fact, with power, without further notice to
Mortgagor and at such time or times thereafter as Mortgagee, at
its sole election, may determine, in the name of Mortgagor,
Mortgagee or in both names: (1) to demand payment of the Rents
and performance of the Leases; (ii) to enforce payment of the
Rents and performance of the Leases, by legal proceedings or

-13-
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