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TOGETHER WITH all easements, rights of way, gores of
land, streets, ways, alleys, passages, sewer rights, waters, water
courses, water rights and powers, and all estates, rights, titles,
interests, privileges, 1liberties, tenements, hereditaments and
appurtenances whatsoever, in any way belonging, relating or
appertaining to the Real Estate, or which hereafter shall in any
way belong, relate or be appurtenant thereto, whether now owned or
hereafter acgqguired by Mortgagor, and the reversion and reversiocns,
remainder and remainders, rents, issues and profits thereof, and
all the estate, right, title, interest, property, possession, claim
and demand whatsocever, at law as well as in equity, of Mortgagor
of, in and to the same;

TOGETHER WITH all rents, royalties, issues, profits,
revenue, income and other benefits from the Premises to be applied
against  the Indebtedness Hereby Secured, provided, however, that
permission. is hereby given to Mortgagor so long as ne befault (as
hereinafter- defined) has occurred hereunder, to collect, receive,
take, use _/end enjoy such rents, royalties, issues, profits,
revenue, incore and other benefits as they become due and payable;

TOGETHNET WITH all right, title and interest of Mortgagor
in and to any ard all leases now or hereafter on or affecting the
Premises whether-written or oral and all agreements for use of the
Premises (the "Leages"), together with all security therefor and
all monies payable tiiecreunder, subject, however, to the conditional
permission hereinabove given to Mortgagor to collect the rentals
under any such Lease;

TOGETHER WITH altl1, fixtures and articles of personal
property now or hereafter <cwaed by Mortgagor and attached to or
forming a part of the Land or the Improvements or the operation
thereof, including, but withcut 1limitation, any and all air
conditioners, antennae, appliances, apparatus, awnings, basins,
bathtubs, bidets, boilers, bookcésr.s, cabinets, carpets, coolers,
curtains, dehumidifiers, disporals, doors, drapes, ducts,
elevators, engines, equipment, escalavors, fans, fittings, floor
coverings, furnaces, furnishings, hardwere, heaters, humidifiers,
incinerators, lighting, machinery, moture, ovens, pipes, plumbing,
pumps, radiators, ranges, recreational fasilities, refrigerators,
screens, security systems, shades, shelving, sinks, sprinklers,
stoves, toilets, wventilators, wall coveripgs, windows, window
coverings, wiring, and all renewals or repiracements thereof or
articles in substitution therefor, it being rutually agreed that
all of the aforesaid property owned by Mortgagor and placed on the
Land or the Improvements shall, s¢o far as permi:ted by law, be
deemed to be fixtures, a part of the realty, and sec:vity for the
Indebtedness Hereby Secured:; notwithstanding the (agireement and
declaration hereinabove expressed that certain articles OF property
form a part of the realty covered by this Mortgagse and be
appropriated to its use and deemed to be realty, to the evcent that
such agreement and declaration may not be effective and tha’ any of
said articles may constitute goods (as said term is used-in the
Uniform Commercial Code), this instrument shall constitute a
security agreement, creating a security interest in such goods, as
collateral, in Mortgagee as a secured party and Mortgagor as
Debtor, all in accordance with said Uniform Commercial Code as more
particularly set forth in Paragraph 14 hereof; and

TOGETHER WITH all proceeds of the foregoing, subject to
the provisions hereinafter set forth, including without limitation
all Jjudgments, awards of damages and settlements hereafter made
resulting from condemnation proceeds or the taking of the Premises
or any portion therecf under the power of eminent domain, any
proceeds of any policies of insurance, maintained with respect to
the Premises or proceeds of any sale, option or contract to sell
the Premises or any portion thereof; and Mortgagor herehy
authorizes, directs and empowers Mortgagee, at its option, on
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behalf of Mortgagor, or the successors or assigns of Mortgagor,
subject to the provisions of Paragraphs 9, 10 and 11 hereof, to
adjust, compromise, claim, collect and receive such proceeds, to
give proper recelpts and acquittances therefor, and, after
deducting expenses of collection, to apply the net proceeds as a
credit upon any portion, as selected by Mortgagee, of the
Indebtedness Hereby Secured, notwithstanding the fact that the same
may not then be due and payable or that the Indebtedness Hereby
Secured is otherwise adequately secured.

TOGETHER WITH all of Mortgagor's rights further to
encumber said Premises for debt without the prior written consent
of Mortgagee and with such consent only by such encumbrances which,
by their actual terms and specifically expressed intent, and except
as may expressly be provided to the contrary herein, shall be and
at all times remain subject and subordinate to any and all leases
and/or tanancies (a) which are in existence when such encumbrances
become /offective, or (b) which are thereafter created, Mortgagor
hereby regresenting to Meortgagee, as a special inducement to
Mortgagee /¢ make this loan, that as of the date hereocf there are
no other ercambrances to secure debt, except as herein set forth
(and subject 7~ Paragraph 3A hereof); and all of Mourtgagor's rights
to enter intc ‘any lease or lease agreement which would create a
tenancy that i%s Or may become subordinate in any respect to any
mortgage or deed c¢f trust other than this mortgage.

TO HAVE AWD T0 HOLD the Premises, with said buildings,
improvements, fixtures, appurtenances, apparatus and egquipment, and
with all the rights an% privileges thereunto belonging unto said
Mortgagee forever, for the uses herein set forth, free from alil
rights and benefits under (tl.e homestead exempticn and valuable laws
of any state, which sald richts and benefits said Mortgagor does
hereby release and waive.

PROVIDED, NEVERTHELES!, that if Mortgagor shall pay in
full when due the Indebtedness PYereby Secured and shall duly and

timely perform and observe all of th= terms, provisions, covenants
and agreements herein and in the Note  and provided to be performed
and observed by the Mortgagor, then “Zhis Mortgage and the estate,
right and interest of Mortgagee in th<: ) Premises shall cease and
become void and of no effect, but shail -otherwise remain in full
force and effect. The maximum amount of <{iie Indebtedness Hereby
Secured shall in no event exceed $500,000.00.

THE MORTGAGOR FURTHER COVENANTS AND AGRZLES AS FOLLOWS:

1. Payment of Indebtedness  and Eserformance of
Covenants. Mortgagor shall (a) pay when due thne TIndebtedness
Hereby Secured; and (b) duly and punctually perform and sbserve all
of the terms, provisions, conditions, covenants and agresments on
Mortgagor's part to be performed or observed as provized in the
Note, this Mortgage, and any and all other documents now or
hereafter given as additional security for the Note or as evidence
of or regulating or guaranteeing the indebtedness secured tThereby
(hereinafter cocllectively referred to as the "Loan Documents").

2. i e _wit W se tc.
Mortgagor shall (a) promptly repair, restore, replace or rebuild
any portion of the Improvements which may become damaged or be
destroyed: (b) Kkeep the Premises and all portions thereof in good
condition and repair, free from waste; (c) cause to be paid all
operating costs ©of the Premises; {d) complete, within a reasonable
time, any building or buildings or other Improvements now or at any
time in the process of construction upon the Premises; (e) comply
with all requirements of zoning, building, health, fine, traffic,
environmental and other statutes, ordinances, rules, regulations,
crders, decrees and other regquirements of law relating toc the
Premises or any part thereof by any federal, state or 1local
authority; (f£f) refrain from any action and correct any condition
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which would increase the risk of fire or other hazard to the
Improvements or any portion thereof: (g) comply with any
restrictions and covenants of record with respect to the Premises
and the use thereof; and observe and comply with any conditions and
requirements necessary to preserve and extend any and all rights,
licenses, permits (including without limitation zoning variances,
special exceptions and nonconforming uses), privileges, franchises
and concessions that are applicable to the Premises or its use andg
occupancy; (h) pay, when due, as provided in Paragraphs 3 and 4
hereof any indebtedness which may be secured by a lien or charge on
the Premises, and upon request, exhibit to the Mortgagee
satisfactory evidence of such payment. Without the prior written
consent of Mortgagee, Mortgagor shall not cause, suffer or permit
any (&) material alterations of the Premises (as hereinafter
defined), except as required by law or ordinance or except as
permitted or required to be made by the express terms herecf ar by
the terms of any leases approved by Mortgagee:; (B) change in the
intended | use or occupancy of the Premises for which the
Improvements were constructed, including without 1limitation any
change which would increase any fire or other hazard; (C) unlawful
use of, oix ‘puisance to exist upon, the Premises; (D) granting of
any easemerts, licenses, covenants, restrictions, conditions or
declarations /. »nf use against <the Prenises, other than use
restrictions ccatained or provided for in Leases approved by
Mortgagee and other than in the ordinary course of the cperation of
the Premises as commercial property; or (E) any action or omission
which shall result /in_the waste or diminution in value of the
Premises or any porcion thersof or which shall in Mortgagee's
judgment impair Mortgagec's security hereunder. Mortgagor will not
seek or cause any zoring reclassification with respect to the
Premises which will in any material respect affect the present
operation of the Premises & yresidential property.

3. Liens.

A. Prohibition. Subject to the provisions of
Paragraph 15 hereof, Mortgagor shzl’ _not create or suffer or permit
any mortgage, lien, charge or encurorance to attach to or be filed
against the Premises, whether the sara are junior or senior to the
lien hereof or any mechanic's liens, materialmen's
liens, or other claims for lien made b2 parties claiming to have
provided labor or materials with respect s the Premises (which
liens are herein defined as “Mechanic's Liens") and excepting only
(a) liens securing the Indebtedness Hereby Secured, (b) the lien of
real estate taxes and assessments not due and _payable, (c) those
certain exceptions to title set forth on Schedule C attached hereto
and made a part hereof (hereinafter referred to as the "Permitted
Exceptions"); and {(d) the certain Mortgage dated Muy 22, 1985 (the
First Mortgage) from Mortgagor to Home Savings of Amerijica as
Mortgagee recorded as Document No. 85050301 securiig a principal
indebtedness in the outstanding amount of not more thawn $236,000.00
as of the date hereof.

B, contest of Mechanic's Liens =laims.
Notwithstanding the foregoing prohibition against Mechanic's Liens
against the Premises, Mortgagor, or any party obligated to
Mortgagor to do so, may in good faith and with reascnable diligence
contest the wvalidity or amount of any Mechanic's Lien and defer
payment and discharge thereof during the pendency of such contest,
provided: (i) that such contest shall have the effect cf
preventing the sale or forfeiture of the Premises or any part
thereof, or any interest therein, to satisfy such Mechanic's Lien:;
(ii) that, within twenty (20) days after Mortgagor has been
notified of the filing of such Mechanic's Lien, Mortgagor shall
have notified Mortgagee in writing of Mertgagor's intention to
contest such Mechanic's Lien or to cause such other party to
contest such Mechanic's Lien: and (iii) that Mortgagor shall have
obtained a title insurance endorsemaent over such Mechanic's Liens
insuring Mortgagee against 1loss or damage by reason of the
existence of such Mechanic's Liens or Mortgagor shall have
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depcsited or caused to be deposited with a title insurance company
reasonably acceptable to Mortgagee or with the holder of the note
secured by the First Mortgage or Mortgagee at such place as
Mortgagee may from time to time in writing appeoint, and in the
absence of such appointment, then at the place of payment
designated in the Note, a sum of money which shall be sufficient in
the Jjudgment of Mortgagee to pay in full such Mechanic's Lien and
all interest which might become due thereon, and shall keep on
deposit an amount so sufficient at all times, increasing such
amount to cover additional interest whenever, in the judgment of
Mortgagee, such increase is advisable. Such deposits are to be
held without any allowance o0of interest. In case Mortgagor shall
fail to maintain or cause to be maintained sufficient funds on
deposit as hereinabove provided, shall fail to prosecute such
contest or cause such contest to be prosecuted with reasonable
diligence or shall fail to pay or cause to be paid the amount of
the Mechanic's Lien plus any interest finally determined to be due
upon th& conclusion of such contest, to the extent such amount
exceeds tn> amount on deposit with Mortgagee, Mortgagee may, at its
option, &apriy the money so deposited with Mortgagee in payment of
or on acccocnryz of such Mechanice'!s Lien, or that part therecof then
unpaid, togather with all interest thereon. If the amount of money
so deposited nall be insufficient for the payment in full of such
Mechanic's Lier, ‘together with all interest thereon, Mortgagor
shall forthwith,  wpon demand, deposit with the holder of the note
secured by the I'irst Mortgage, the title insurance company or
Mortgagee a sum whicl, when added to the funds then on depoeosit,
shall be sufficient tvo/'make such payment in full. In the event the
contest of the Mechanic's Lien claim is ultimately resolved in
favor of the claimant, MNortgagee shall apply the money so deposited
in full payment of such Nechanic's Lien or that part thereof then
unpaid, together with all “interest thereon (provided Mortgagor is
not then 1in default hereurder) when furnished with evidence
satisfactory to Mortgagee of the amount of payment to be made. Any
overplus remaining in the conti ol of Mortgagee shall be paid to
Mortgagor, provided that no Defonlt (as hereinafter defined) then
exists under this Mortgage.

4. Taxes d ens.

A. Payment. Mortgagor shall pay or cause to be
paid when due and before any penalty attaches, all general and
special taxes, assessments, water charges, sewur charges, and other
fees, taxes, charges and assessments of evcxy kind and nature
whatsoever levied or assessed against the Piemises or any part
thereof or any interest therein or any obligation or instrument
secured hereby, and all installments thereof (ail herein generally
called "Taxes"), whether or not assessed against Mortgagor, and
Mortgagor shall furnish to Mortgagee receipts tnhnerefor without
demand or further regquest on or before the date the samne are due;
and shall discharge any claim or lien relating to taxzs upen the
Premises.

B. contest. Mortgagor may, in good faith and with
reasonable diligence, contest or cause to be contested the validity
or amount of any such Taxes, provided that:

(a) such contest shall have the effect of
preventing the collection of the Taxes so contested
and the sale or forfeiture of the Premises or any
part therecf or interest therein to satisfy the
same;

(b) Mortgagor has notified Mortgagee in
writing of the intention of Mortgagor to contest the
same or to cause the same to be contested before any
Tax has been increased by any interest, penalties,
or costs; and
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(c) Maortgagor has deposited or caused to be
deposited with a title insurance company reasonably
acceptable to Mortgagee or with the holder of the
note secured by the First Mortgage or Mortgagee at
such place as Mortgagee may from time to time in
writing designate, a sum of money, letter of credit,
or other security that, when added to the monies or
other security, if any, deposited with said title
insurance company, the holder of the note secured by
the First Mortgage or Mortgagee 1is sufficient, in
Mortgagee's judgment, to pay in full such contested
Tax and all penaltles and interest that might become
due thereon, and shall keep on deposit an amount
sufficlent, in Mortgagee's reasonable Jjudgment, to
pay in full such contested Tax, increasing such
amount to cover additional penalties and interest
whenever, in Mortgagee's reasonable judgment, such
increase is advisable.

In the event Mortgagor fails to prosecute such contest with
reascnable diligence or fails +to maintain sufficient funds on
deposit as./b2zreinabove provided, Mortgagee may, at its option,
apply the mcnies and 1liquidate any securities deposited with
Mortgagee, in mavment of, or on account of, such Taxes, or any
portion thereof (chen unpaid, including all penalties and interest
thereon. If th<s amount of the money and any such security so
deposited is insufficient for the payment in full of such fTaxes,
together with all penuities and interest thereon, Mortgagor shall
forthwith, upon demand, ‘el.ther deposit with the holder of the note
secured by the First Mortgage, the title insurance company or
Mcrtgagee a sum that, whe!: added to such funds then on deposit, is
sufficient to make such payment in full, or, if Mortgagee has
applied funds on deposit o5 ‘account of such Taxes, restore such
deposit to an amount satisfactorv to Mortgagee. Provided that no
Default then exists hereunder, liortgagee shall, if so reguested in
writing by Mortgagor, after fino) Qisposition of such contest and
upon Mortgagor's delivery to Mortgargee of an official bill for such

Taxes, apply the money so deposited with Mortgagee in full payment
of such Taxes or that part thereof taen unpajid, together with all
penalties and interest thereon, and auy balance remaining after
such payment shall be remitted to Mortgac-c.

5. Change in Tax Laws. If, by th2 laws of the United

States o©f America, or of any state or  ~unicipality having
jurisdiction over Mortgagee, Mortgagor or the irsmises, any tax is
imposed or becomes due in respect of the issuunze of the Note or
the recording of this Mortgage, Mortgagor shall pay such tax in the
manner reguired by such law. In the event that any law, statute,
rule, regulation, order or court decree has the effect-of deducting
from the value of the Premises for the purpose of taxitisn any lien
thereon, or imposing upon Mortgagee the payment of the whoie or any
part of the taxes required to be paid by the Mortgagor, c¢r/changing
in any way the laws relating to the taxation of mortgages or debts
secured by mortgages or the interest of Mortgagee in the Prenises,
or the manner of collection of taxes, 80 as to affect this
Mortgage, the Indebtedness Hereby Secured or Mortgagee, then, anad
in any such event, Mortgagor, upon demand by Mortgagee, shall pay
such taxes, or reimburse Mortgagee therefor on demand, unless
Mortgagee determines, in Mortgagee's reasonable judgment, that such
payment or reimbursement by Mortgagor is unlawful; in which event
the Indebtedness Hereby Secured shall be due and payable within
thirty (30) days after written demand by Mortgagee to Mortgagor.
Nothing in this Paragraph 5 shall require Mortgagor to pay any
income, franchise or excise tax imposed upon Mortgagee, excepting
only such which may be levied against the income of Mortgagee as a
complete or partial substitute for taxes required to be paid by
Mortgagor pursuant hereto.
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6, Insurance _Coverage. Mortgagor will insure the
Premises against such perils and hazards, and in such amounts and
with such limits, as Mortgagee may from time to time require, and
in any event will continuously maintain the following described
policies of insurance {the "Insurance Policies"):

(a) Casualty insurance against loss and damage
by all risks of physical 1loss or damage without
deduction for depreciation or co-insurance,
including fire, windstorm, flood and other risks
covered by the so called extended coverage
endorsement in amounts not less than the full
insurable replacement value of all Improvements,
fixtures and equipment from time to time on the
Premises, but in no event less than the original
principal amount of the Note, and bearing a
replacement cost agreed amount endorsement;

(b) Comprehensive general liability insurance
covering the Premises in an amount of not less than
$1,000,000.00 bodily injury and/or property damage
liability per occurrence;

(¢) Use and occupancy insurance covering
renc~l income from the Premises, with coverage in an
anount. not less than twelve months' gross rental
income from the operation of the Premises;

{(d} /IS the Federal Insurance Administration
(FIA) or. .Aany other governmental agency has
designated | or shall at any time designate the
Premises to e Jn a special flood hazard area, first
and second lay:r flood insurance (including surface
waters in form, suhstance and amounts satisfactory
to Mortgagee): and

(e) Such other “ypes and amounts cf insurance
coverage (including ‘vithout 1limitation contingent
liakbility insurance wita. respect to any building
loess pertaining to /‘non-ceonforming property;
earthquake insurance, including subsidence:; business
interruption or rental insurance) as are customarily
maintained by owners ox _operators of like
properties, or as Mortgagee mey reasonably request.

Upon the occurrence of a Default hereunder, Mor.gagee may, at any
time and in its sole discretion upon written notice to Mortgagor,
procure and substitute for any and all of the poliGies of insurance
regquired above, such other policies of insurance, in /such amounts,
and carried in such companies, as it may select, and in such event,
those policies of insurance shall be included within the /efinition
of "Insurance Policies" set forth herein.

7. Insurance Policjes. All Insurance Policies inhall be
in such form, and amounts and written by such insurance companies
as are reasonably satisfactory to Mortgagee. All Insurance
Policies insuring against casualty, rent 1loss and business
interruption and other appropriate policies shall include New York
(or equivalent, in other areas) long form non-contributing mortgage
endorsements in favor of and with loss payable to Mortgagee, as its
interest may appear as the holder of this Mortgage, as well as
standard waiver of subrogation endorsements. Liability insurance
shall be evidenced by a certificate of insurance issued to
Mortgagee. All of the Insurance Policies shall provide that the
coverage shall not be terminated or materially modified without
thirty (30} days' advance written notice to Mortgagee and shall
provide that no claims shall be paid thereunder without ten (10)
days' advance written notice to Mortgagee. Mortgagor will deliver
all Insurance Policies (or certified copies thereof) premiums
prepaid, for a minimum term of one (1) year, to Mortgagee and, in
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case of Insurance Policies about to expire, Mortgagor will deliver
renewal or replacement policies not 1less than thirty (30) days
prior to the date of expiration thereof. The requirements of the
preceding sentence shall apply to any separate policies of
insurance taken out by Mortgagor concurrent in form or contributing
in the event of loss with the Insurance Policies. Insurance
Policies maintained by tenants under the Leases may, if in
conformity with the requirements of this Mortgage and if approved
by Mortgagee, be presented to Mortgagee iIin satisfaction of
Mortgagor's obligation to provide the insurance coverages provided
by those Insurance Policiles.

= AANRECS . ALSULIANCEe
exercisable by written notic
and in order to assure the payment of Taxes and premiums payable
with respect to all Insurance Policies ("Premiums"} as and when the
same shall become due and payable:

(a) Mortgagor shall deposit with Mortgagee on
the first business day of each and every month, an
amount equal to one-twelfth (1/12) of the Taxes and
"remiums thereof to become due upon the Premises
Latween one and thirteen months after the date of
suc’. deposit; provided that in the case of the first
such _deposit, there shall be deposited in addition
anamocunt which, when added to the aggregate amount
of montbly deposits to be made hereunder with
raegpect./ to Taxes and Premiums to become due and
payable vithin thirteen months after such first
deposit, will provide (without interest) a
sufficient ©fuid to pay such Taxes and Premiums, one
month prieor to . the date when they are due and
payable, The  amounts of such deposits (herein
generally callec "™Max and Insurance Deposits") shall
be based upon Morcgagee's reasonable estimate as to
the amount of Taxes and Premiums,. Mortgagor shall
promptly upon thea rdemand of Mortgagee make
additional Tax and IOsurance Deposits as Mortgagee
may from time to time zermire due to (i) failure of
Mortgagee to require, o7 failure of Mortgagor to
make, Tax and Insurance Dezosits in previous months,
(ii) underestimation of the am>yunts of Taxes and/or
Premiums, (iii) the particular Jdue dates and amounts
of Taxes and/or Premiums, or (i) application of the
Tax and Insurance Deposits purswcent to Paragraph
8(¢c) hereof. Additionally, upsn . the execution
hereof, Mortgagor shall deposit with Mortgagee, as a
Tax and Insurance Deposit, the amournt of all Taxes
and Premiums to become due and payable pvior to the
first monthly Tax ¢nd Insurance Deposit or within
one month thereafter. All Tax and/ ;Znsurance
Deposits shall be held by Mortgagee witiiout any
allowance of interest thereon.

{(b) Subject to Paragraph 8(a}) hereof,
Mortgagee will, out of +the Tax and Insurance
Deposits, upon the presentation to Mortgagee by
Mortgagor of the bills therefor, pay the Taxes and
Premiums or will, upon the presentation of receipted
bills therefor, reimburse Mortgagor for such
payments made by Mnrtgagor. If the total Tax and
Insurance Deposits on hand shall not be sufficient
to pay all of the Taxes and Premiums when the same
shall become due, then Mortgagor shall pay to
Mortgagee on demand the amount necessary to make up
the deficiency.

(¢} Upon the occurrence of a Default under
this Mortgage, Mortgagee may, at its option, without
being required so to do, apply any Tax and Insurance
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Depesits on hand to any of the Indebtedness Hereby
Secured, in such corder and manner as Mortgagee may
elect. When the Indebtedness Hereby Secured has
been fully paid, any remaining Tax and Insurance
Deposits shall be paid to Mortgagor. All Tax and
Insurance Deposits are hereby pledged as additional
security for the Indebtedness Hereby Secured, and
shall be held by Mortgagee irrevocably to be applied
for the purposes for which made as herein provided,
and shall not be subject to the direction or control

of Mortgagor.

{(d) Notwithstanding anything herein contained
to the contrary, Mortgagee, or its successors and
assigns, shall not be 1liable for any failure to
apply the Tax and Insurance Deposits unless
Mortgagor, while no Default exists hereunder, shall
have requested Mortgagee in writing to make
application of such Deposits on hand to the payment
cf the Taxes or Premiums for the payment of which
such Deposits were made, accompanied by the bills
cherefor.

(e} The provisions of this Mortgage are for
the Lenefit of Mortgagor and Mortgagee alone, No
provirion of this Mortgage shall be construed as
creatirg  in any party other than Mortgagor and
Mortgagae =ny rights in and to the Tax and Insurance
Deposits 5r ‘any rights to have the Tax and Insurance
Deposits aprlied to payment of Taxes and Premiums.
Mortgagee shull have no obligation or dQuty to any
third party to. collect Tax and Insurance Deposits,

Anything containes herein to the contrary
notwithstanding, Mortgagor shall not be reguired to make the Tax
and Insurance Deposits to the extent that Mortgagor is making

substantially similar deposits for Taxes and Premiums pursuant to
the First Mortgage.

9. Proceeds of Insurance. Mortgagor will give

Mortgagee prompt notice of any loss or ‘damacea to the Premises, and
subject to the provisions of the First Mortjage:

{(a) In case of loss or decnage covered by any
of the Insurance Policles, Morcgagee (or, after
entry of decree of foreclosure, tro purchaser at the
foreclosure sale or decree creditor, (ag the case may
be) is hereby authorized at its opticn either (i) to
settle and adjust any claim under saclh Insurance
Policies without the consent of Mortgoaoor, or (ii)
allow Mortgagor to settle and adjust ‘fuch claim
without the consent of Mortgagee; providedthat in
either case Mortgagee shall, and is. _hereby
authorized to, collect and receipt for aiy such
insurance proceeds; and the expenses incurred by
Mortgagee in the adjustment and collection of
insurance proceeds shall be so much additional
Indebtedness Hereby Secured, and shall be reimbursed
to Mortgagee upon demand or may be deducted by
Mortgagee from said insurance proceeds prior to any
other application thereof. Each insurance company
which has issued an 1Insurance Policy is hereby
authorized and directed to make payment for all
losses covered by an Insurance Policy to Mortgagee
alone, and not to Mortgagee and Mortgagor jointly,.

(b) Mortgagee shall make available the
proceeds of Insurance Policies consequent upon any
casualty to be applied to the cost of restoring,
repairing, replacing or rebuilding the 1loss or
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damage of the casualty, subject to the conditions
and in accordance with the provisions of Paragraph
10 hereof or Mortgagee may, if in its discretion it
determines that the Premises cannot be restored to a
complete economic unit which is adequate collateral
for the Indebtedness Hereby Secured, apply the
proceeds of Insurance Peclicies to the Indebtedness
Hereby Secured and if such proceeds as applied do
not discharge that indebtedness in full, the entire
Indebtedness Hereby Secured shall become immediately
due and payable with interest thereon at the Default

Rate.

{(c) Mortgagor hereby covenants to restore,
repair, replace or rebuild the Improvements, to be
cf at least egual value, and of substantially the
same character or equal in value to as prior to such
loss or damage, all to be effected in accordance
with plans, specifications and procedures to be
first submitted to and approved by Mortgagee, and
Mortgagor shall pay all costs of such restoring,
repairing, replacing or rebuilding, and Mortgagee
shall make any proceeds of Insurance Policies held
Dy ‘Mortgagee available for such restoring, repairing
or rabuilding.

10. Disburisement of Ingurance Proceeds. Subject to the
provisions of the First Mortgage, insurance proceeds held by
Mortgagee for restoration, repairing, replacement or rebuilding of
the Premises shall be disbursed from time to time upon Mortgagee
being furnished with (..} evidence satisfactory to it of the
estimated cost of the ristoration, repair, replacement and
rebuilding, (ii) funds (or ‘zssurances satisfactory to Mortgagee
that such funds are availabhle). sufficient in addition to the
proceeds of insurance, to sonplete and fully pay for the
restoration, repalilr, replacement  and rebuilding, and (iii) such
architect's certificates, waivers rof 1lien, contractor's sworn
statements, title insurance endorscmints, plats of survey and such
other evidences of cost, payment and werformance as Mortgagee may
reasonably require. No payment made prior to the final completion
of the restoration, repair, replacement z:d rebuilding shall exceed
one hundred percent (100%) of the value of the work performed from
time to time, as such value shall be determnined by Mortgagee in its
sole and exclusive judgment:; funds other tha’ proceeds of insurance
shall be disbursed prior to disbursement of such proceeds, and at
all times the undisbursed balance of such proce¢eds remaining in the
hands of Mortgagee, together with funds deposited or irrevocably
committed to the satisfaction of Mortgagee by (¢ on behalf of
Mortgagor to pay the cost of such repair, restoratiou, replacement
or rebuilding, shall be at 1least sufficient in 'the _reascnable
judgment of Mortgagee to pay the entire unpaid coasv of the
restoration, repair, replacement or rebuilding, free aaf clear of
all liens or claims for lien. Any surplus which may remaiia out of
insurance proceeds held by Mortgagee after payment of such ccsts of
restoration, repair, replacement or rebuilding shall, provided neo
Default shall exist hereunder, be paid to Mortgagor. Proceeds of
insurance held by Mortgagee shall be maintained in an interest-
bearing account with interest earned thereon to be credited to
Mortgagor, unless a Default as hereinafter defined has occurred.

11. condemnation and Eminepnt Domain. Subject to the
provisions of the First Mortgage, any and all proceeds of awards
(the '"Awards") heretofore or hereafter made or to be made to the
present, or any subsequent, owner of the Premises, by any
governmental or other lawful authority for the taking, pursuant to
coendemnation or eminent domain proceedings (or settlement in lieu
thereof), of all or any part of the Premises {including any award
from the United States government at any time after the allowance
cf a claim therefor, the ascertainment of the amount thereto, and
the issuance of a warrant for payment thereof), are hereby assigned
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by Mortgagor +to Mortgagee, which Awards Mortgagee 1is hereby
authorized to collect and receive from the condemnation
authorities, and Mortgagee is hereby authorized to give appropriate
receipts and acgquittances therefor. Any such Awards shall be
subject to the reascnable approval of Mortgagor and Mortgagee.
Mortgagor shall give Mortgagee immediate notice of the actual or
threatened commencement of any condemnation or eminent domain
proceedings affecting all or any part of the Premises and shall
deliver to Mortgagee copies of any and all papers served in
connection with any such proceedings. Mortgager further agrees to
make, execute, and deliver to Mortgagee, at any time upon request,
free, clear, and discharged of any encumbrance of any kind
whatsoever, any and all further assignments and other instruments
deemed necessary by Mortgagee for the purpose of wvalidly and
sufficiently assigning all Awards and other compensation heretofore
and hereafter made to Mortgagor for any taking, either permanent or
temporary under any such proceeding. If any portion of or
interest’ in the Premises is taken by condemnation or eminent
domain, ejither temporarily or permanently, and the remaining
portion of the Premises is not, in the reasonable judgment of
Mcortgagee, = C‘omplete economic unit of reasonably equivalent value
to the Premises as it existed prior to the taking, at the option of
Mortgagee, theleatire Indebtedness Hereby Secured shall immediately
become due and pajyable, After deducting from the Award for such
taking all of (ics expenses incurred in the collection and
administration of-the Award, including attorney'’s fees, Moartgagee
shall be entitled to anply the net proceeds toward repayment of
such portion o©f the  Indebtedness Hereby Secured as it deems
appropriate without affecting the lien of this Mortgage. In the
event of any partial taking of the Premises or any interest in the
Premises, which, in the reassnable judgment of Mortgagee leaves the
Premises as a complete econowic.unit having equivalent value to the
Premises as it existed prior-is the taking, and provided no Default
has occurred and is then continuing, the Award shall be applied to
reimburse Mortgagor for the cost o restoration and rebuilding the
Premises in accordance with plans, specifications and procedures
which must be submitted to and reassnably approved by Mortgagee,
and such Award shall be disbursed “in the same manner as is
hereinabove provided above for thz  application of insurance
proceeds, provided that any surplus afca2r payment of such costs
shall be applied on account of the Indebtediness Hereby Secured. If
the Award is not applied for reimbursemeiit. of such restoration
costs, the Award shall be applied against the Indebtedness Hereby
Secured, in such order cor manner as provided Iir the Note.

12. Prepayment Privilege. Provided t{hut no Default then

exists hereunder or under the Note, privilege is reserved by
Mortgagor to prepay the indebtedness herebhy securaed in full, or in
any part without penalty and premium.

13, Mortgagee's Performance of Mortgagor's OLjinations.

In case of Default, Mortgagee, either before or after accizleration
of the Indebtedness Hereby Secured or exercise by Mortgag«e or any
of its rights or remedies pursuant to Paragraph 16 hereof, 1f any,
may, but shall not be required to, make any payment or perform any
act herein required of Mortgagor (whether or not Mortgagor is
personally liable therefor) in any form and manner deemed expedient
toc Mortgagee, Mortgagee may, but shall not be required to, rent,
operate and manage the Premises and such Improvements and pay
operating costs and expenses, including management fees, of every
kind and nature in connection therewith, so that the Premises shall
be operational and usable for their intended purposes. All monies
paid, and all expenses paid or incurred in connection therewith,
including reasonable attorney's fees and other monies advanced by
Mortgagee to protect the Premises and the 1lien hereof, or to
complete construction, furnishing and equipping or to rent, operate
and manage the Premises or to pay any such operating costs and
expenses thereof or to keep the Premises operational and usable for
their intended purpose shall be so much additional Indebtedness
Hereby Secured, whether or not the Indebtedness Hereby Secured, as

-1]1~




" UN@FFICIAL COPRY:

a result thereof, shall exceed the face amount of the Note, and
shall become immediately due and payable on demand, and with
interest thereon at the rate of 18% per annum (herein called the
"pefault Rate"). Inaction of Mortgagee shall never be considered
as a waiver of any right accruing to it on account of any Default
nor shall the provisions of this Paragraph 13 or any exercise by
Mortgagee of its rights hereunder prevent any default fron
constituting a Default. Mortgagee, in making any payment hereby
authorized (a) relating to Taxes, may do so according to any bill,
statement or estimate, without inguiry into the validity of any
tax, assessment, sale, forfeiture, tax lien or title or claim
thereof; (b) for the purchase, discharge, compromise or settlement
of any lien, may do so without inquiry as to the validity or amount
of any claim for lien which may be asserted; or (c) in connection
with the completion of construction, furnishing or equipping of the
Premises or the rental, operation or management of the Premises or
the payment of operating costs and expenses thereof, may do so in
such amiurts and to such persons as Mortgagee may deem appropriate.
Nothing contained herein shall be construed to require Mortgagee to
advance or a¢xpend monies for any purpose mentioned herein, or for
any other purpose.

14.  Security Adgreement. Mortgagor and Mortgagee agree
that this Mortgngs shall constitute a Security Agreement within the
meaning of the! [llineis Uniform Commercial Code (hereinafter
referred to as the "Code") with respect to (i) any and all sums at
any time on deposit 7Tor the benefit of Mortgagee or held by the
Mortgagee (whether denousited by or on behalf of the Mortgagor or
anyone else) pursuant te any of the provisions of the Mortgage and
(ii) with respect to any personal property included in the granting
clauses of this Mortgage, ‘which personal property may or may not be
deemed to be affixed to “nz. Premises or may not constitute a
Hfixture" within the meaning ~f the Code (all of which property is
hereinafter collectively refe:rred to as "Personal Property"), and
all replacements of such Personil Property, substitutions for such
Personal Property, additions tco. suoch Personal Property, and the
proceeds thereof (all of sa.d . Persoconal Property and the
replacements, substitutions and additinons thereto and the proceeds
thereof being sometimes hereinafter crnllectively referred to as the
"collateral"), and that a security  ‘nterest in and teo the
Collateral is hereby granted to the Mor-yagee, and the Collateral
and all of Mortgagor's right, title and intzrost therein are hereby
assigned to the Mortgagee, all to tecvcre payment of the
Indebtedness Hereby Secured. All of tbe - terms, provisions,
conditicons and agreements contained in this Mortgage pertain and
apply to the Collateral as fully and to the samr extent as to any
other property comprising the Premises; ard  the following
provisions of this Paragraph shall not limit the javplicability of
any other provision of this Mortgage but shall be in addition
thereto:

(a) Mortgagor (such party being the Zebtor as
that term is used in the Code) is and shall be the
true and lawful owner of the Collateral, sur;ect to
no 1liens, charges or encumbrances other than the
lien hereof, other liens and encumprances
benefitting Mortgagee and the holder(s) of any lien,
charge on encumbrance permitted under Paragraph 3
hereof and no other party, and the Permitted
Exceptions.

(b} The Collateral shall be kept at the Real
Estate, and, except for Obsolete (Collateral (as
hereinafter defined), shall not be removed therefrom
withocut the consent of Mortgagee (being the Secured
Party as that term is used in the Code). The
Collateral may be affixed to the Real Estate but
will not be affixed to any other real estate,
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{c) The only persons presently having any
security interest in the Premises are the holder of
the note secured by the First Mortgage, Mortgagor
and Mortgagee and the holder(s) of the security
interest(s), if any, covering any of the Collateral
or any proceeds thereof.

(d) No Financing Statement {other than
Financing Statements showing the holder of the note
secured by the First Mortgage or Mortgagee as the
secured party, or with respect to 1liens or
encumbrances, if any, covering any of the Collateral
or any proceeds thereof) is on file in any public
office except pursuant hereto; and Mortgagor shall
at its own cost and expense, upon demand, furnish to
Mortgagee such further information and shall execute
and deliver to Mortgagee such financing statements
and other documents in form satisfactory to
Mortgagee and shall de all such acts and things as
Mortgagee may at any time or from time to time
request or as may be necessary or appropriate to
zstablish and maintain a perfected security interest
i11-. the Collateral as security for the Indebtedness
Har:sby Secured, subject to no other liens or
encumrbhrances, other than liens or encumbrances
beiefitting Mortgagee and the holder of the junior
lien(s) rareunder permitted and no other party, and
liens and encumbrances (if any); and Mortgagor will
pay the c¢osi: of filing or recording such financing
statements o> other documents, and this instrument,
in all publin: offices wherever filing or recording
is deemed by Mortgagee to be necessary or desirable.

(e) Upon Def2ult hereunder, Mortgagee shall
have the remedies of a secured party under the Code,
including without - Yimitation, the right to take

immediate and evx:iusive possession of the
Collateral, or any (part thereof, and for that
purpose may, so far as/Mortgagor can give authority
therefor, with or without Jjudicial process, enter
(Lf this can be done witbzut breach of the peace),
upon any place which the 7Zoilateral or any part
thereof may be situated ard remove the same
therefrom (provided that if < +the Collateral is
affixed to real estate, such ‘removal shall be
subject to the conditions stated «n_ the Code); and
Mortgagee shall be entitled to! b2ald, maintain,
preserve and prepare the Collateral' for sale, until
dispogsed of, or may propose to retain tiae Collateral
subject to Mortgagort's right of redamption in
satisfaction of Mortgagor's obligations, as provided
in the Code, Mortgagee may (i) zrender the
Collataral unusable without removal (ii) dispose of
the Collateral on the Premises cor (iii) (require
Mortgagor to make it available to Mortgagee ror its
possession at a place to be designated by Mortgagee
which 1s reasonably convenient to both parties.
Mortgadgdee will give Mortgagor at least twenty (20)
days notice of the time and place of any public sale
of the cCollateral or of the time after which any
private sale or any other intended disgposition
thereof may be made. The requirements of reasonable
notice shall be met if such notice is mailed, by
certified United States mail or equivalent, postageZ
prepaid, to the address of Mortgagor hereinafter set
forth at least twenty (20) days before the time of{,
the sale or disposition. Mortgagee may buy at any &
public sale and, if the Collateral is of a type
customarily sold in a recognized market or is of a 77
type which 1is the subject of widely distributed Eg
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standard price quotations, Mortgagee may buy at
private sale. Any such sale may be held as part of
and in conjunction with any foreclosure sale of the
Premises, the Premises including the Collateral to
be so0ld as one lot if Mortgagee sc elects. The net
proceeds realized upon any such disposition, after
deduction for the expenses of retaking, holding,
preparing for sale, selling or the like and the
reasonable attorney's fees and reasonable legal
expenses incurred by Mortgagee, shall be applied
against the Indebtedness Hereby Secured in such
order or manner as Mortgagee shall select.
Mortgagee shall account to Mortgagor for any surplus
realized on such dieposition.

(f) The terms and provisions contained in this
Paragraph 14 shall, unless the context otherwise
requires, have the meanings and be construed as
provided in the Code.

{g) This Mortgage 1is intended tc be a
financing statement within the purview of the cCode
with respect to the Collateral and the goods
Cercribed herein, which goods are or may become
fixcvres relating to the Premises. The addresses of
Moitgaaor (DPebtor} and Mortgagee (Secured Party) are
heraeinafrer set forth. This Mortgage is to be filed
for record with the Recorder of Deeds of the County
where thr: Premimes is located. Mortgagor is the
record owner of the Premises.

(h) To /tlie extent permitted by applicable law,
the security < interest created hereby is also
specifically internded to cover and include all
Leases between Mcrtgagor or beneficiary of Mortgagor
as lessor, and wvarisus tenants named therein, as
lessee, including, without limiting the generality
of the foregoing, tlhe mpresent and continuing right
to make claim for, coliect, receive and receipt for
any and all of the rencs, income, revenues, issues
and profits and moneys paviple as damages or in lieu
of the rent and moneys payablie as the purchase price
of the Premises or any part thareof or of awards or
claims for money and other suw of money payable or
receivable thereunder howsoevecr: payable, and to
bring actions and proceedings tlielesunder or for the
enforcement thereof, and to de any. and all things
which Mortgagor or any lessor respecuvively 1is or may
bpecome entitled tc do under the Leases

15. Restrictions o s . Mortgagor  .{and for
purposes hereof Mortgagor shall mean not only Mortgagcr but also
any successor in interest, who pursuant to the terms hareof has
acquired the Premises or the beneficial 1interest in any.  trust
heldling title thereto subject to this Mortgage) shall not create,
effect, consent to, suffer or permit any Prohibited Transfer (as
herein defined). Any conveyance, sale (installment or otherwise),
assignment, transfer, lien, pledge, mortgage, security interest or
other encumbrance or alienation of any of the following properties,
rights or interests which occurs, is granted, accomplished,
attempted or effectuated shall constitute a "Prohibited Transfer":

(a) the Premises or any part thereof or
interest therein, excepting only sales or other
dispositions of Collateral (herein called "Obsolete
Collateral™) no longer useful in connection with the
operation of the Premises, provided that prior to
the sale or other disposition thereof, such Obsolete
Collateral has been replaced by Collateral of at
least egual value and utllity which is subject to
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the 1lien hereof with the same priority as with
respect to the Obsolete Collateral; or

{b) all or any portion of the beneficial
interest or power of direction in, te or under any
land trust which at any time holds title to the
Premises;

in each case whether any such conveyance, sale (installment or
ctherwise) assignment, transfer, lien, pledge, mortgage, security
interest, encunbrance or alienation is effected directly,
indirectly, voluntarily or involuntarily, by Mortgagor, or any
third party, by operation of law or otherwise; provided, however,
that the foregoing provisions of this Paragraph 15 shall not apply
(i} to 1liens or encumbrances securing the Indebtedness Heresby
Secured, (ii) to the lien of current taxes and assessments not yet
due and payable, or (iii) to any lien permitted under Paragraph 3

hereof.

15. Defaunlts. A default shall exist, if one or more of
the following events {herein called "“Defaults") shall occur:

(a) If any default be made in the due and
papstual payment of monies reguired under the Note
or  ntherwise upon the occurrence of a Default (as
defined in the Note) under the Note:

(oY If Mortgagor shall be in default of any of
its obligations, covenants or arguments under the
Note, this Mortgage or any other document or
instrument ow or hereafter regqulating, evidencing,
securing or nertaining to any of the Indebtedness
Hereby Secures or any other indebtedness of
Mortgagor to VPMortaagee, in each case after the
expiration of any period of grace expressly allowed
for the cure of suzkh default in such other document
or instrument;

{c) The occurrencz of a Prohibited Transfer;

(d) If default shai) <continue for thirty (30)
days after written notice tlieveof by Mortgagee to
Mortgageor in the due and junctual performance or
observance of any other agre2ment or condition
herein contained, provided, hwwever, that if such
default by its nature cannot be <ured within said
thirty (30) day periocd, then Mortgagor shall not be
in default so long as Mortgagor coimences to cure
sald default within said thirty (30) day period and
diligently and in goocd faith pursues s2id cure to
completion;

(e) In the event that (and for the purpose of
this Subparagraph 16(e) only, the term Mcrtgagor
shall mean and 1include not only Mortgagor but also
any successor in interest who, pursuant to the terms
hereof has acguired the Premises (or the beneficial
interest in any trust holding title thereto) subject
to this Mortgage) (if there is more than one entity
comprising Mortgagor or if Mortgagor is a land
trustee, Mortgagor shall mean any of the entities
comprising Mortgagor or <the beneficiary of
Mortgagor, as the case may be):

(i) Mortgagor shall file a wvoluntary
petition in bankruptcy or for arrangement,
reorganization or other relief under any
chapter of the Federal Bankruptcy Act or any
similar law, state or federal, now or hereafter
in effect;
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(ii) Mortgagor shall file an answer or
other pleading in any proceeding admitting
insolvency, bankruptcy, or inability to pay its
debts as they mature; or Mortgagor shall
otherwise fail to pay its debts generally as
they mature:;

(1i1) Wwithin sixty (60)) days after the
filing against Mortgagor of any involuntary
proceeding under the Federal Bankruptcy Act or
similar law, state or federal, now or hereafter
in effect such proceedings shall not have been
dismissed;

(iv) All or a substantial part of the
assets of Mortgager are attached, seized,
subjected to a writ or distress warrant, or are
levied upon, unless such attachment, seizure,
writ, warrant or levy is vacated within sixty
(60) days:

{(v) Mortgagor shall be adijudicated a
bankrupt or shall have an order for relief
entered@ 1in respect of such party by any
bankruptcy court:

(vi) Mortgagor shall make an assignment
for /ch: benefit of creditors or shall admit in
writing its inability to pay its debts
generally as they become due or shall consent
to the appointment of a custodian, receiver or
trustee ol -ligquidator of all or the wmajor part
of its properiyv, or the Premises;

(vii) Ay, order appointing a custodian,
receliver, trustia or liguidator of Mortgagor or
all or a major gart of such party's property or
the Premises is ol . vacated within sixty (60)
days following the «zpntry thereof:

(viii) Mortgacee shall deem itself
insecure in its reasonahle discretion by reason
of the occurrence of a cihuge in the condition
(financial or otherwise) of Jortgagor; or

(ix) Final judgment or Jju2gments for the
payment of money aggregatint in excess of
$100,000 is or are outstanfiing against
Mortgagor and any of such 3judgmentie. has been
cutstanding for more than sixty (€0} days
without being discharged in full or staved;

(£) if any statement or information fuirished
by Mortgagor to Mortgagee pursuant hereto shall
contain any material misstatements, or shall omit
any material fact reguired to make such statement or
information not misleading; or

then Mortgagee is hereby authorized and empowered, at its option
and without affecting the lien hereby created or the priority of
said lien or any other right of Mortgagee hereunder, to declare,
without further notice, all Indebtedness Hereby Secured to be
immediately due and pavable with interest thereon at the Default
Rate (as defined in the Note), whether or not such Default be
thereafter remedied by Mortgagor, and Mortgagee may immediately
proceed to foreclose this Mortgage and/or to exercise any right,
power or remedy provided by this Mortgage, the Note, or the other
Loan Documents, or by law or in equity or any other document or

£RITRCES
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instrument regulating, evidencing, securing or guarantying any of
the Indebtedness Hereby Secured.

17. Foreclosure. When the Indebtedness Hereby Secured,
or any part thereof, shall become due, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose the lien
herecf in accordance with the laws of the State of Illinois, to
exercise any other remedies of Mortgagee provided in the Note, this
Mortgage or the other Loan Documents, or any other document given
as additional security for the Note, or which Mortgagee may have at
law, at equity or otherwise. In any suit or proceeding or sale to
foreclose the lien hereof, there shall be allowed and included as
additional Indebtedness Hereby Secured in the decree of sale, all
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for reasonable attorney's fees, appraiser's
fees, cutlays for documentary and expert evidence, stenographer's
charges, publication costs, and costs (which may be estimated as to
items %o.be expended after entry of the decree) of procuring all
such abstracts of title, title searches and examinations, title
insurance pclicies, and similar data and assurance with respect to
title as PMortgagee may deem reasonably necessary either to
prosecute such vuit or to evidence to bkidders at sales which may be
had pursuant to &cuch decree the true conditions of the title to or
the value of thne Premises. All expenditures and expenses of the
nature mentioned / in this Paragraph, and such other advances,
expenses and fees as-may be incurred in the protection of the the
priority of 1lien nepzof, the Premises, the rents and income
therefrom including tlie fees of any attorney employed by Mortgagee
in any litigation or prdcecdings affecting this Mortgage, the Note,
the other Loan Document:s or the Premises, including probate and
kankruptcy proceedings, cr. . in preparation of the commencement or
defense of any proceedings n» threatened suit or proceeding, or
ctherwise in dealing specifically therewith, shall be so much
additional Indebtedness Hereby Srcured and shall be immediately due
and payable by Mortgagor; with interest thereon at the Default Rate
until paid.

18. Right of Possession. “"hen the Indebtedness Hereby
Secured shall become due, whether by azceleration cor otherwise, or
in any case in which, under the provisions of this Mortgage,
Mortgagee has a right to institute’ foreclosure proceedings,
Mortgagor shall, forthwith upon demand of Mortgagee, and subject to
the provisions of the First Mortgage, surrender to Mortgagee, and
Mortgagee shall be entitled to take actual) possession of, the
Premises or any part thereof, personally or by its agent or
attorneys, and Mortgagee, in its discretion, mcy  enter upon and
take and maintain possession of all or any part ci the Premises,
together with all documents, books, records, paper:s, and accounts.
of Mortgagor or the then owner of the Premises relgting thereto.
such owner, and any agents and servants thereof wholly therefrou
and may, on behalf of Mortgagor or such owner, or in it own name
as Mortgagee and under the powers herein granted:

{a) hold, operate, manage, and control u«ll or
any part of the Premises and conduct the business,
if any, therecf, either personally or by its agents,
with full power to use such measures, legal or
equitable, as in its discretion may be deemed proper
or necessary to enforce the payment or security of
the rents, issues, deposite, profits, and avails of
the Premises, including without limitation actions
for recovery of rent, actions in forcible detainer,
and actions in distress for rent, all without notice
to Mortgagor;

(b) cancel or terminate any lease or sublease
of all or any part of the Premises for any cause or
on any ground that would entitle Mortgagor to cancel
the same;
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(c) elect to disaffirm any Lease or sublease
of all or any part of the Premises made subsequent
to this Mortgage without Mortgagee's prior written
consent as set forth in Paragraph 26 hereof;

(d) extend or modify any then existing Leases
and make new ILeases of all or any part of the
Premises, which extensions, modifications, and new
Leases may provide for terms to expire, or for
options to lessees to extend or renew terms to
expire, beyond the maturity date of the indebtedness
evidenced by the Note and the issuance of a deed or
deeds to a purchaser or purchasers at a foreclosure
sale, it being understoocd and agreed that any such
Leases, and the options or other such provisions to
be <¢ontained therein, shall be binding upon
Mcrtgagor, all persons whose interests in the
Premises are subject to the lien hereof, and the
purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge
of the Indebtedness Hereby Secured, satisfaction of
any foreclosure decree, or issuance cof any
cartificate of sale or deed to any such purchaser;

(e) make all necessary or proper repairs,
de~srations, renewals, replacements, alterations,
additions, betterments, and improvements in
conneciion with the Premises as may seem judicious
to Mortgage=, to insure and reinsure the Property
and all risks incidental to Mortgagee's possesgion,
operation, (ard management thereof, and to receive
all rents, 7Issves, deposits, profits and avails
therefrom; and

(f) apply the net income, after allowing a
reasonable fee for the collection thereof and for
the management of *tre Premises, to the payment of
Taxes, Premiums and «ther charges applicakle to the
Premises, or in reductior of the Indebtedness Hereby
Secured in such order aoi manner as Mortgagee shall
select.

Nothing herein contained shall be conatrvad as constituting
Mortgagee a mortgagee in possession in the .a:sence of the actual
taking of possession of the Premises.

19, Receiver. Without limiting Mortgaqee's rights under
Paragraph 17 and 18 hereof, Mortgagee may in its scle discretion,
upon the filing of a complaint to foreclose this Mortgige or at any
time thereafter, regquest the court in which such compl.aint is filed
may appoint a receiver of the Premises, Such appolatuent to be
made either before or after sale, without notice, without rTegard to
solvency or insolvency of Mortgagor at the time of applicuation for
such receiver, and without regard to the then value of the Fremises
or whether the same shall be then occupied as a homestead cr not;
and Mortgagee hereunder or any employee or agent thereof may be
appointed as such receiver, Such receiver shall have the power to
collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale and
deficiency, during the full statutory period of redemption, if any,
whether there be a redemption or not, as well as during any further
times when Mortgagor, except for the intervention of such receiver,
would be entitled to collection of such rents, issues and profits,
and such receiver shall have all other powers which may be
necessary or are usual in such cases for the protection,
possession, control, management and operation of the Premises
during the whole of said period. The court may, from time to time,
authorize the recelver to apply the net income from the Premises in
payment in whole or in part of: (a) the Indebtedness Hereby Secured
or the indebtedness secured by a decree foreclesing this Mortgage,
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or any ¢tax, special assessment, or other lien which may be or
become superior to the lien hereof or of such decree, provided such
application is made prior to the foreclosure sale; or (b) the
deficiency in case of a sale and deficiency.

20. . The proceeds of any foreclosure
sale of the Premises shall be distributed and applied in the
following order of priority: First, on account of all costs and
expenses incident to the foreclosure proceedings, including all
such items as are mentioned in Paragraph 17 hereof; Second, all
other items which, under the terms hereof, constitute Indebtedness
Hereby Secured additional to that evidenced by the Note, with
interest on such items as herein provided; Third, to interest
remaining unpaid upon the Note; Fourth, to the principal remaining
unpaid upon the Note; and lastly, any overplus to Mortgagor, and
its successors or assigns, as their rights may appear.

71. ZInsurance During Foreclosure. In case of an insured
loss after~ foreclosure proceedings have Dbeen instituted, the
proceeds of any Insurance Policy, if not applied in rebuilding or
restoring thne/ Tmprovements, as aforesaid, shall be used to pay the
amount due ia.uzcordance with any decree of foreclosure that may be
entered in any'soch proceedings, and the balance, if any, shall be
paid as the court nmay direct. In the case of foreclosure of this
Mortgage, the ccurt, in its decree, may provide that the
mortgagee's clause attached to each of the casualty Insurance
Policies may be cancilisd and that the decree creditor may cause a
new loss clause to be ‘attached to each of said casualty Insurance
Policies making the 1losi thereunder payable to said decree
creditors; and any such loresclosure decree may further provide that
in case of one or more redeapntions under smaid decree, pursuant to
the statutes in such case ®ais and provided, then in every such
case, each and every successizs redemptor may cause the preceding
loss clause attached to each easualty Insurance Policy to be
cancelled and a new loss payable clause to be attached thereto,
making the loss thereunder payable Lo such redemptor. In the event
of foreclosure sale, Mortgagee is lye2reby authorized, without the
consent of Mortgagor, to assign any 7zrd all Insurance Policies to
the purchaser at the sale, or to take such other steps as Mortgagee
may deem advisable to cause the interest of such purchaser to be
protected by any of the Insurance Policies without credit or
allowance to Mortgagor for prepaid premiums tlhereon.

22. VWaiver of Right of Redemption a1 _other Rights. To
the full extent permitted by law, Mortgagor hereby covenants and
agrees that it will not at any time insist upon o~ plead, or in any
manner whatscever c¢laim or take any advantagz of, any stay,
exemption or extension law or any so-called "Moratcrium Law" now or
at any time hereafter in force, nor claim, take or insist upon any
penefit or advantage of or from any law now or hereaftsr in force
providing for the valuation or appraisement of the Premjses, or any
part thereof, prior to any sale or sales thereof to/ he made
pursuant to any provisions herein contained, or to any Jdecree,
judgment or order of any court of competent Jjurisdiction; c¢r. after
such sale or sales claim or exercise
any rights under any statute now or hereafter in force to redeem
the property so sold, or any part thereof, or relating to the
marshalling thereof, upon foreclosure sale or other enforcement
hereof. To the full extent permitted by law, Mortgagor hereby
expressly waives any and all rights of redemption from sale under
any order or decree of foreclosure of this Mortgage, on its own
behalf, on behalf of all persons claiming or having an interest
(direct or indirect) by, through or under Mortgagor and on behalf
of each and every person acguiring any interest in or title tc the
Premises subsequent to the date hereof, it being the intent hereof
that any and all such rights of redemption of Mortgagor and of all
other persons, are and shall be deemed to bhe hereby waived to the
full extent permitted by applicable law. To the full extent
permitted by law, Mortgagor agrees that it will not, by invoking or
utilizing any applicable law or laws or otherwise, hinder, delay or
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impede the exercise of any right, power or remedy herein or
ctherwise granted or delegated to Mortgagee, but will suffer and
permit the exercise of every such right, power and remedy as though
no such law or laws have been or will have been made or enacted.
To the full extent permitted by law, Mortgagor hereby agrees that
no action for the enforcement of the lien or any provision hereof
shall be subject to any defense which would not be good and valid
in an action at law upocn the Note.

23. Rights cumulative. Each right, power and remedy

herein conferred upon Mortgagee is cumulative and in addition to
every other right, power or remedy, express or implied, now or
hereafter provided by law or in equity, and each and every right,
power and remecdy herein set forth or otherwise so existing may be
exercised from time to time as often and in such order as may be
deemed expedient to Mortgagee. The exercise of one right, power or
remedy s»all not be a waiver of the right to exercise at the same
time or thereafter any other right, power or remedy; and no delay
or omissizn of Mortgagee in the exercise of any right, power or
remedy accriing hereunder or arising otherwise shall impair any
such right,” sower or remedy, or be construed to be a waiver of any
default or acouiescence therein. Except as otherwise specifically
required herelfrn,. notice of the exercise of any right, remedy or
power granted to. Mortgagee by this Mortgage is not required to be
given.

24. Succesrneogs and Agsians.

A. Holder of the Neote. This Mortgage and each and
every covenant, agreemaont. and other provision hereof shall be

binding upon Mortgagor ard. its successors and assigns (including,
without limitation, each arnd efevery record owner from time to time
of the Premises or any othex -person having an interest therein),
and shall inure to the benefi: oZ Mortgagee and its successors and
assigns, Wherever herein Mortgagee is referred to, such reference
shall be deemed to include the noider({s) from time to time of the
Note, whether so expressed o©or not; and each such holder({s) from
time to time of the Note shall

have and enjoy all of the rights, pririleges, powers, aptions and
benefits afforded hereby and hereunder, and may enforce all and
avery of the terms and provisions heren?, as fully and to the same
extent and with the same effect as if such holder(s) of the Note
from time to time were herein by name specifically granted such
rights, privileges, powers, options and bencfits and was herein by
name designated Mortgagee.

B. Covenants Run With Land; Sucressor Owners. All
of the covenants of this Mortgage shall run with the Land and be
binding on any successor owners of the Land. In the zv=nt that the
ownership of Premises or any portion thereof bpecomus vasted in a
person o©or persons other than Mortgagor, Mortgagee may,. without
notice to Mortgagor, deal with such successor or successors in
interest of Mortgagor with reference to this Mortgage and the
Indebtedness Hereby Secured in the same manner as with Mortgagor
without in any way releasing or discharging Mortgagor from its
obligations hereunder. Mortgagor will give immediate written
notice +to Mortgagee of any conveyance, transfer or change of
ownership of the Premises, but nothing in this Paragraph shall vary
or negate the provisions of Paragraph 15 hereof.

25. Effect of Extensions and Amendments. If the payment
of the Indebtedness Hereby Secured, or any part thereof, be
extended or varied, or if any part of the security or guaranties
therefor be released, all persons now or at any time hereatfter
liable therefor, or interested in the Premises, shall be held to
assent to such extension, variation or release, and their
liabkility, and the lien, and all provisions herecf, shall continue
in full force and effect; the right of recourse against all such
persons being expressly reserved by Mortgagee, notwithstanding any
such extension, wvariation or release. Any person, firm or
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constitutes a "business 1loan" within the purview of ch. 17,
Illincis Revised Statutes, §6404, and is a non-usurious business
loan under the laws of the State of Illinois.

3z. spectio emj ecords. Mortgagee and
its representatives and agents shall have the right to inspect the
Premises and all bogks, records and documents relating thereto at
all reasonable times, and access thereto shall be permitted for
that purpose. Mortgagor shall keep and maintain full and correct
books and records showing in detail the income and expenses of the
Premises and, within ten (10) days after demand therefor by
Mortgagee, to permit Mortgagee or its agents to examine such books
and records and all supporting vouchers and data at any time and
from time to time on request at 1its offices at the address
hereinafter identified or at such other location as may be mutually
agreed upon. Mortgagee shall Dbe entitled to its reasonable
expenses ~ incident to the inspection of the Premises. The
Mortgag<e. in its reasocnable discretion, will determine <the
necessity {or and the number of inspections required and Mortgagee
shall determine, at its reasonable discretion, each inspector used

incident to #n) inspection.

33. Yinancial Statements. Mortgagor (and for the

purposes of this Teragraph 33 "Mortgagor" shall mean beneficiary of
the land trust it Mzortgadgor is a land trustee) will, without demand
or cost to Mortgagee, within one hundred twenty (120) days after
the end of each fiscal) pear of Mortgagor, furnish to Mortgagee, {1i)
the annual unaudited report of Mortgagor prepared on a consolidated
basis in conformity with generally accepted accounting principles
applied on a basis consistent with the preceding fiscal year and
signed by independent ceitified public accountants who shall be
reasonably satisfactory to Mortgagee, and (ii) from time to time
such other financial and r<her information as Mortgagee may

reasonably request.

34. Test Appraisal. i the event any test appraisals

are required by any approprisce governmental regulatory
authorities, Mortgagor shall pay fur all such testing, and shall
comply, at its own expense, with such tzrt appraisal including, but
not limited to, reduction of the princiral balance of the Note in
amounts required to conform the loan to.liie test appraisal.

35. Time of the Essence. Time 1= 4f the essence of the

Note, this Mortgage, and any other doCcument or instrument
evidencing or securing the Indebtedress Hereby Sccured.

36. Captions and Pronouns. The captioas and headings of

the various sections of this Mortgage are for converience only, and
are not to be construed as confining or limiting iy any way the
scope or intent of the provisions hereof. Whenever che context
requires or permits, the singular shall include the pJaral, the
plural shall include the singular, and the masculine, feriinine and
neuter shall be freely interchangeable.

37. Notices. Any notice, demand or other communication
which any party hereto may desire or may be required to give to any
other party hereto shall be in writing, and shall be deemed given
if and when personally delivered, or on the second business day
after being deposited in United States registered or certified
mail, postage prepaid, addressed to a party at 1its address set
forth below, or to such other address as the party to receive such
notice may have designated to all other parties by notice in

accordance herewith:
(a) If to Mortgagee:

Home Federal Bank for Savings
325 West Washington Street
Waukegan, Illinocis

Attention: President
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with a copy to:

Gottlieb and Schwartz

200 East Randolph Drive, Suite 69300
Chicago, Illinois 60601

Attention: David C, Kluever, Esqg.

If to Mortgagor:

Richard C. Hermann
1936 North Sedgwick Avenue
Chicago, Illinois 60614

Except as otherwise specifically reguired herein, notice of the
exercise of any right, power or option granted to Mortgagee by this
Mortgage 4is not required to be given.

8. Further Security. As further security for the Note

and this Mour:tgage, Mortgagor herseby grants a security intereat in
and to ali and any property of Mortgagor of any kind or
description, “Lwngible or intangible, now or hereafter delivered,
transferred, in *ransit to, or kept in the possession, control or
custody of Mortgsynre, or any agent or bailee of Mortgagee whether
expressly as colizteral security or for any other purpose,
including without 1limitation all property left with Mortgagee in
general or special (ccuants aor for safekeeping or otherwise, and
including further cash, certificates of deposit, documents of
title, negotiable instruments or any other property of Mortgagor
now or hereafter in the possession, control or custody or assigned
to Mortgagee. All of the aforesaid property is herein referred
collectively as the “"Furthec Collateral.?” Upon the occurrence of
any Default hereunder, Mortgacse shall have the right to exercise
any rights and remedies available to it under the Uniform
commercial Code and subject to the rights of prior lienholders, if
any, to sell any or all of the Jurther Collateral at public or
private sale upon such terms and- Conditions as Mortgagee deenms
proper, and to apply the net proceeds thereof, after deducting all
costs,

expenses and attorneys' fees incurred at. any time in the collection
and sale of the Further Collateral, t- the payment of the Note
and/or this Mortgage.

39, Ng_  Partnership;:; Joint and < feveral oObligations.
Nothing contained herein, in the Note or in anv - eother document or
instrument evidencing or securing the Indebtednss=s. Hereby Secured
shall be deemed to create a Jjoint venture or partnership
relationship between Mortgagor and Mortgagee; it b2ing understood
that solely the relationships of lender and borrower /ani mortgagor
and mortgagee, as the case may be, shall be created ir ~onnection
herewith. If this Mortgage is signed by more than one aricity, the
iiability of such Mortgagor shall be joint and seveirai- in all

respects.

40, No_ Liabjility. Anything contained herein to the
contrary notwithstanding, it is expressly understood and agreed the
Mortgagee's inspection and approval of the documentation pertaining
to this Mortgage and any inspection of the Premises made by
Mortgagee shall be solely for Mortgagee's benefit, and Mortgagee
shall have no liability to Mortgagor or any other person or entity
by reason thereof.

41. enio Q C S.

A, This Mortgage and the lien of this Mortgage is
subject, junior and subordinate to the lien of the First Mortgage.
The First Mortgage, and any further security for the notes secured
thereby or extensions, modifications, renewals, replacements and
refinancings of the foregoing are herein referred to collectively
as the "Senior Loan bocuments," and all of the terms and provisions
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thereof are hereby incorporated herein by this reference as though
fully set forth herein, and all rights and remedies granted to
Mortgagee herein shall be subject to the rights and remedies of the
holder of the note secured by the First Mortgage under the Senior

Loan Documents.

B. Mcrtgagor agrees to comply strictly with all of
the terms and conditions of the Senior Loan Documents, and
Mortgagor shall not suffer or permit any default or breach to occur
under the Senior Loan Documents. Mortgagor's agreement to comply
with the aforesaid terms and conditions of the Senior Loan
Documents and not to suffer or permit any default or breach to
aoccur thereunder is being made solely for the benefit of Mortgagee
and not for the benefit of the holder of the Senior Loan Documents
or any other parties, and under no circumstance shall such language
be deemed to create any individual liability of the Mortgagor under
any of thm Senior Loan Documents.

C. Mortgagor hereby authorizes Mortgagee at its
option, to/ perform any covenants, do any acts, and make any
payments reguired under the Senior Loan Documents that have not
been perforuey,. done, or paid by the Mortgagor when required
thereunder. Al) expenses incurred and sums paid ({other than
payments of prircipal and interest as provided hereinbelow)
pursuant to the Cfcregoing authority, with interest thereon at the
Default Rate (as ‘such term is defined in the Note secured by this
Mortgage), shall be (secured by this Mortgage and shall be payable
tc Mortgagee on demard. Mortgagee may exercise its option to
perform any of such coveaants, do any of such acts, or make any of
such payments as aforesaid prior to, simultanecusly with, or
subsequent to any exercisz by Mortgagee of its option to declare
all Indebtedness Hereby Secuced. to be immediately due and payable.

D. Mortgagor agrees to send promptly to Mortgagee
a copy of any notice received by it from the holder of the Senior
Loan Documents. Any notice of dAocfuult or acceleration of maturity

of indebtedness thereunder shall bz sent via air express on the
date on which it 1is received, anit ‘Mortgagor shall in addition
notify Mortgagee by telephone on the rar.e day.

E. Mcortgagor shall not  seek or cause the Senior
lL.oan Documents to be amended, modified, =xtended or replaced
without the prior written consent of Mortgagjee

42, Hazardous Material. Mortgagor hureby represents and
warrants that no portion of the Premises has beer used for or as a
land fill, there are no known or unknown, nor have there been any,
nor shall Mortgagor cause there to be any Hazardaeus Materials (as
hereinafter defined) generated, released, stored, buried or
deposited over, beneath, in or on (or used in the construction
and/or renovation of) the Premises from any source whauswuever. For
purposes hereof "Hazardous Materials" shall mean and inzlude any
hazardous, toxic or dangerous waste, substance or material ‘defined
as such in or for purposes of the Comprehensive Envirconental
Response, Compensation and Liability Act of 1980 (42 USC Section
9601 et. seq.), the Hazardous Materials Transportation Act (49 USC
Section 1802 et. seq.), the Resocurce Conservation and Recovery Act
{42 USC 6901 et. seqg.) or any other federal, state or lccal
statute, ordinance, code, rule, regulation, order or decree
regulating, relating to or imposing 1liability or standards of
conduct concerning any hazardous, toxic or dangerous waste,
substance or material as now or at any time hereafter in effect.
Mortgagor hereby covenants and agrees to indemnify, hold harmless,
and defend Mortgagee and all perscns claiming by, through or under
Mortgagee from any and all claims, loss, damages, response costs,
clean-up costs and expenses arising out of or in any way relatlng
to the existence at anytime of any Hazardous Materials in, on,
under, at or used in the construction and/or renovation of the
Premises including, but not limited to: (i) claims of third parties
(including governmental agencies) for damages, penalties, response
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costs, clean~-up costs, injunctive or other relief; (ii) casts of
removal and restoration, including fees of attorneys and experts,
and costs of reporting the existence of Hazardous Materials to any
governmental agency; and (iii) any and all expenses or obligations,
including reasonable attorneys' fees, incurred at, before and after
any trial or appeal therefrom whether or not taxable as costs,
including, without 1limitation, attorneys' fees, witness fees,
deposition costs, copying and telephone charges and other expenses,
all of which shall be pald by Mortgagor when incurred. The
representations, warranties, covenants and agreements contained in
this subparagraph and the obligations of Mortgagor to indemnify
Mortgagee and all perscons claiming by, through or under Mortgagee
with respect to the expenees, damages, losses, costs, damages and
liabilities set forth in this subparagraph shall survive the
repayment of all amounts due under the Note, the cancellation of
the Note and the release of this Mortgage, the foreclosure of any
liens or the Premises by Mortgagee or a third party, or the
conveyalice thereof by deed in lieu of foreclosure or otherwise and
shall not’ he 1limited to the amount of any deficiency in any
foreclosure sr other sale of the Premises, Mortgagor agrees that
Mortgagee mzy, in its sole discretion, retain an environmental
expert at the Gxpense of Mortgagor to perform one or more tests to
determine the level, if any, of Hazardous Materials in, on or at

the Premises.

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to
be duly signed, sealed ‘and delivered the day and year first above
written.

MORTGAGOR:

- é?HZ_ }gigﬂnuﬂptrg

Richard f. Hermann

ol iy

SIGNITIH ‘A LN ROL

e

-~

E811{8G668

DZ9131103T-2
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STATE OF ILLINOIS )
) ss
}

COUNTY OF COOK

I, /77//7144 \-/T SO@U‘V‘/Z , a Notary Public in and

for said County, in the, State aforesaid, do hereby certify that
Richard CcC. Hemam?)’% s(onally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed and
delivered the said instrument as his own free and voluntary acts.

- &EIVE under ry hand and Notarial Seal, this zj day of
g ecnl

No‘tarVEbl ic =

My Commission Fxpires:
é’c_ﬁ@(’r 2 pegh OPPICIAL SEAL
7 MDY J. SCHWARTy
:'o'rur PUBLIC STAYE o ILLINOS
XIP. OCT. 71.i99¢
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SCHEDULE "“aAY
TO
MORTGAGE AND SECURITY AGREEMENT

Description of Real Estate

LOT 10 IN DOGGETT AND HILLS SUBDIVISION OF BLOCK 40 1IN
THE CANAL TRUSTEES' SUBDIVISION OF THE NORTH 1/2 OF THE
NORTH 1/2 OF THE SOUTH EAST 1/4 AND THE EAST 1/2 OF THE
SOUTH WEST 1/4 OF SECTION 33, TOWNSHIP 40 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLTMNOIS,

Commenly known as: 1936 N, Sedgwick Avenue
Chicago, Illinois

P.I.N. 14:23-307-031
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SCHEDULE B
PERMITTED EXCEPTIONS

Terms, provisions, conditions and 1limitations of the
Urkban Renewal Plan known as Lincoln Prak Project I, a
copy of which was recorded april 12, 19267 as Document
20107662, and as amended by document recorded December 6,
1968 as document 206956306.

Agreement dated December 12, 1978 and recorded December
19, 1978 as document 24771228 which purports to grant to
the owners of the land a license to maintain the sidewalk
one foot encroachment noted at exception 16 as long as
the building on the land exists.

Mortgage dated May 22, 1985 and recorded June 6, 1985 as
document 85050301 made by Richard ¢. Hermann to Home
favings of America, F.A. to secure a note for
$£536,000.00,




