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?} MORTGAGE AND _SECURITY AGREEMENT
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o THIS INDENTURE made as of the 4 'day of January, 1989, by
§)  and between LASALLE NATIONAL BANK, not personally or individually,

) but as Trustee under Trust Agreement dated September 21, 1987 and

~ known as Trust No, 112671, whose address is 135 South LaSalle

O Streel, Chicego, Illinois 60690 (herein referred to as "Mortgagor")

and CAPITOL BANKERS LIFE INSURANCE COMPANY, a Wisconsin corporation,
whose adfrass is c/o0 Elliott and Page, 120 Adelaide Strest West,
Suite 112U..Toronto, Ontario, Canada MSH 1Vl (herein referred to as
"Mortgagee"; .,

WITHESSEIH !

THAT, WHERLEAS, Mortgagor is justly indebted to Mortgagee in
the principal sum of CNE MILLION TWENTY-FIVE THOUSAND AND NO/100 ?E
($1,025,000.00) DOLLARS, evidenced by thst certain mortgage note of Y
Mortgagor of even date hzrewith (hereinafter referred to as the Ky
"Note"), made payable to th2 order of Capitol Bankers Life Insurance ¢
Company and delivered to Moitgpagee, in and by which Note Mortgagor X
promises to pay the said principal sum and interest at the rate and [ 2
in installments as provided in the Note, with 8 final payment of the w
balance, 1f not sooner paid, to He ‘due on the lst day of February,
1994, and all of ssid principal and interest are made payable at
such place as the holder of the Note may, from time to time in
writing appoint, and in absence of such epppointment, then at the
office of c/o Baird & Warner, 200 West Medison Street, Chicago,
Illinois 60606,

NOW, THEREFORE, Mortgagor, to secure che payment of said
principal sum of money and said interest in accordance with the
terms, provisions and limitations of this Mortgage, and of the Note
secured hereby, and any other sums advanced by Morhgagee to protect
the security of this Mortgage or discharge the obligaticns of
Mortgagor hereunder, and the performance of the covensncs and
agreements herein contained and contained in the Note ani in any
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other documents evidencing or securing the loan evidenced by the

Note (hereinafter referred to as the "Loan Documents®), by Mortgagor

to be performed, and also in consideration of the sum of One Dollar
($1.00) in hand paid, the receipt whereof is hereby acknowledged, <
does by these presents MORTGAGE, GRANT, CONVEY, WARRANT#nd RELEASE
unto Mortgagee, its successors and assigns, the following-described
real estate (hereinafter referred to as the "Land") and all of its
estate, right, title and interest therein, situate, lying and being

in the County of Cook and State of Illinois, to-wit:

THE LAND MORTGAGED HEREBY 1S DESCRIBED ON
CXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF

which Land, with the property hereinatter described, is referred to
herein colleciively as the "Premises” or as the "Mortgaged Premises."

TOGETHER with all easements, rights of way, strips and
gores of land, vaulls, streets, alleys, water rights, mineral
rights, and rights usediin connection with the Land or to provide a
means of access to the Lind, and all tenements, hereditaments and
appurtenances thereof and thereto pertaining or belonging, and all
underground and overhead past=ageways and licenses in connection

therewith;

TOGETHER with all leaseno.d estates, right, title and
interest of Mortgagor in any and ail leases, subleases, management

agreements, arrangements, concessiors. or agreements, written or
oral, relating to the use and occupancy of the Land and improvements
or any portion thereof located thereon, row or hereafter existing or
entered into;

TOGETHER with all rents, issues and pcofits thereof for so
long and during all such times as Mortgagor may o~ entitled therets
(which are pledged primarily and on & parity with said real estate
and not secondarily);

TOGETHER with any snd all buildings and improvenents now or
hereafter erected on the Land, including, but not limiteZ to, the
fixtures, attachments, appliances, equipment, machinery, «nd other
articles attached to said buildings and improvements and sll
tangible personal property owned by Mortgagor now or any time
hereafter located on or st the Land or used in connection therewith,
including, but not limited to, #&ll goods, machinery, tools,
equipment (including fire sprinilers and alarm systems, air
conditioning, heating, boilers, refrigerating, electronic
monitoring, water, lighting, power, sanitation, waste removal,
entertainment, recreational, window or structural cleaning rigs,
maintenance and all other equipment of every kind), lobby and all
other indoor or outdoor furniture (including tables, chairs,
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planters, desks, sofas, shelves, lockers and cabinets), furnishings,
appliances, inventory, rugs, carpets and other floor coverings,
draperies, drapery rods and brackets, awnings, venetian blinds,
partitions, chandeliers and other lighting fixtures, and all other
fixtures, apparatus, equipment, furniture, furnishings, all
construction, architectural and engineering contracts, subcontracts
and other agreements now or hereafter entered into by Mortgagor and
pertaining to the construction of or remodeling to improvements on
the Land, plans and specifications and other tests or studies now or
hereafter prepared in contemplation of constructing or remodeling
improvemsnts on the Land, it being understood that the enumeration
of any specific articles of property shall in nowise result in or be
held to exclivle any items of property not specifically mentioned;

TOGETHER wit%.all the estate, interest, right, title, other
claim or demand, janluding claims or demands with respect tc the
proceeds of insurarce in effect with respect thereto, which
Mortgagor now has or sy hereinafter acquire in the Premises, and
any and all awards mage for the taking by eminent domain, or by any
proceedings or purchase in lieu thereof, of the whole or any part of
the Premises, including, without any limitation, any awards
resulting from the change oi grade of streets and awards for
severance damages,

All of the land, estate and property hereinabove described,
real, personal and mixed, whether ¢flixed or annexed or not (except
where otherwise hereinabove specified) and all rights hereby
conveyed and mortgaged are intended so Lo be as & unit and are
hereby understood, agreed and declared to form a part and parcel of
the real estate and to be appropriated to the use of the real
estate, and shall for the purposes of this inrigage be deemed to be
real estate and conveyed and mortgaged hereby.

Mortgagor covenants that it is lawfully seized of the
Premises, that the same are unencumbered except for title exceptions
approved by Mortgagee, and that it has good right, full power and
lawful authority to convey and mortgage the same, and tnut-it will
warrant and forever defend the Premises and the quiet and paaceful
possession of the same against the lawful claims of all persons
whomsoever,

TO HAVE AND TO HOLD the Premises unto Mortgagee, its
successors and assigns forever, for the purposes and uses herein set
forth.

IT 1S FURTHER UNDERSTOOD AND AGREED THAT:

1. Maintenance. Repair and Restoration of Improvements,
Payment of Prior Liens, etc.: Mortgagor shall (&) promptly repair,
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restore or rebuild any buildings or improvements now or hereafter on
the Premises which may become damaged or be destroyed; (b) Keep the
Premises in good condition and repair, without waste, and free from
mechanics' liens or claims for lien not expressly subordinated to
the lien hereof; provided, however, that Mortgagor shall have the
right to contest in good faith and with reasonable diligence the
validity of any such lien or claim upon furnishing (i) to the title
insurance company approved by Mortgagee such security or indemnity
as it may require to induce said title insurance company to issue
its title ingurance commitment or its mortgage title insurence
policy anzuring against all such cleims or liens, in form
satisfactory to Mortgagee, and (1i) to Mortgagee such other security
with respect to such claim as may be acceptable to Mortgagee;

(¢) pay when-Oug any indebtedness which may be secured by a lien or
charge on the Premises and comply with 8ll requirements of all Loan
Documents evidenting or securing such indebtedness, and upon request
exhibit satisfactory evidence of the discharge of such prior lien to
Mortgages; (d) complererwithin a reasonable time any building or
buildings now or at any %ime in process of erection upon the
Premises; (e) comply wilh all requirements of law, municipal
ordinances, or restrictiorns of record with respsct to the Premises
and the use thereof; (f) make ro structursl modification, eddition,
demolition of or material alterations in the Premises except (i) as
required by law or municipal ordinence, (ii) customary tenant
improvements, (iii) replacing equirment, and (iv) repairing the
structure; (g) suffer or permit no-cliange in the general nature of
the occupancy of the Premises, withour Mortgagee's written consent;
(h) initiate or acquiesce in no zoning reclassification, without
Mortgagee's written consent; (i) pay eac':“item of indebtedness
gsecured by this Mortgage when due according to the terms hereof or
of the Note; (j) repseir sll cracks in the baszment and caulk around
all windows on or before June 1, 1989,

2. Representations and Covenants: Mortgajor hereby
repraesents and covenants to Mortgagee that:

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

2,2 Validity of Loan Instruments: (a) the execution,

delivery and performance by Mortgagor of tha Note, this Mortgage and
all additional Loan Documents, and the borrowing evidenced by the

e
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Note (1) are within the powers of Mortgagor; (2) have been duly
suthorized by all requisite actions; (3) have received all necessary
governmental approval; and {(4) do not violate any provision of any
law, any order of any court or agency of government or any
indenture, agreement or other instrument to which Morkgegor is a
party, or by which it or any portion of the Mortgaged Premises is
bound, or be in conflict with, result in breach of, or constitute
(with due notice ands/or lapse of time) a default under any such
indenture, agreement, or other instrument, or result in the creation
or imposition of any lien, charge or encumbrance of any nature
whatsoevaer. upon any of its property or assets, except as
contemplatzd by the provisions of this Mortgage and any additional
Loan Documenks: and (b) the Note, this Mortgage and all additional
Loan Documen.s, when executed and delivered by Mortgagor, will
constitute the Yegal, valid and binding obligations of Mortgagor,
and other obligors named therein, 1if any, in accordance with their
respective terms; subject, however, to such exculpation provisions
a8 may be hereinafter spacificelly set forth,

2,3 Qther Information: All other informastion,
reports, papers, balance sheats, statements of profit end loss, and
data given to Mortgagee, its agonts, employees, representatives or
counsel in respect of Mortgagecy or others obligated under the terms
of the Note, this Mortgage and a)i other Loan Documents sre accurste
and correct in sll material respects and complete insofar as
completeness may be necessary to give Mortgagee a true and accurate
knowledge of the subject matter.

2.4 Litigabtion: There is n0ot now pending against or
affecting Mortgagor or others obligated undsr the terms of the Note,
this Mortgage &nd 81l other Loan Documents, nec, to the knowledge of
Mortgagor or others obligated under the terms of the Note, this
Mortgage and all other Loan Documents, is there tiireatened, any
action, suit or proceeding at law or in equity or by or before any
administrative agency which if adversely determinec wou:ld materially OO
impair or affect the financial condition or cperation of Mortgagor
or the Mortgsged Premises.

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

4. Tax Deposits: Mortgagor covenants and agrees to
deposit at such place as Mortgagee may from time to time in writing
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appoint, and in the absence of such appointment, then at the office
of Mortgagee commencing on the first day of the first month sfter
request therefor by Mortgagee, and on the first day of each month
thereafter until the indebtedness secured by this Mortgage is fully
paid, and all other obligations secured by this Mortgage are fully
discharged, a sum equal to one-twelfth of the last total annual
taxes and assessments for the last ascertainable year (general and
special) on the Premises (unless said taxes are based upon
assessments which exclude the improvements or any part thereof now
constructed, or to be constructed, in which event the smount of such
deposits stall be based upon Mortgagee's reasonable estimate as to
the amount cf taxes and assessments to be levied and assessed}., In
addition, Martaagor shall, concurrvently with the disbursement of the
loan evidenced kv the Note and secured hereby, also deposit with
Mortgagee an anount, based upon the taxes and assessments so
ascertainable or ~o estimated by Mortgagee, as the case may be, for
taxes and assessmelics on the Premises, on an accrual basis, for the
pericd from January 1 of-the year in which said loan was initially
disbursed to and including the date of the first deposit in this
paragraph hereinabove mehtioned., Such deposits are to be held
without any allowance of 1ntz2rest and need not be kept separate and
apart, and are to be used for the payment of texes and assessments
(general and special) on said vremises next due and payable when
they become due., If the funds s deposited are insufficient to pay
any such taxes or assessments (genezsl and specisl) for any year
when the same shall become due and ceyable, Mortgagor shall, within
ten (10) days after receipt of demand rherefor, deposit such
additional funds as may be necessary teo pay such taxes and
assessments (genersal and special) in fully 1f the funds so
deposited exceed the amount regquired to pay such taxes and
nssessments (general and special) for any yesr. the excess shall be
applied on subsequent deposit or deposits. Recuipts showing ang
evidencing payment of all such taxes and assesswents (general and
special) shall be exhibited to Mortgagee within thnloty (30) days
after the due dete for payment of same.

5, Mortoagee's Interest ip. and Use of Depasits. - Upon the
occurrence of an "Event of Default” under this Mortgage, Muitgeges
may at its option, without being required to do 80, apply any monies
st the time on deposit pursuant to this Mortgage on any of
Mortgagor's obligations harein or in the Note contained, in such
order and manner as Mortgagee may elect. When the indebtedness
secured hereby has been fully paid, any remaining deposits shall be
paid to Mortgagor or to the then owner or owners of the Mortgaged
Premises. Such deposits are hereby pledged as additional security
for the indebtedness hereunder and shall be held in trust to be
irrevocably applied by the depositary for the purposes for which
made hereunder and shall not be subject to the direction or control
of Mortgagor; provided, however, that neither Mortgagee nor said
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depositary shall be liable for any fallure to apply to the payment
of taxes and assessments any amount 50 deposited unless Mortgagor,
while not in default hereunder, shall have requested said depositeary
in writing to make application of such funds to the payment of the
particular texes or assessments for payment of which they were
deposited, accompanied by the bills for such taxes and assessments,
All deposits made by or for the benefit of Mortgegee hereunder shall
be held without allowance of interest and need not be Kept separate
and apart, but may be commingled with any funds then in control of

Mortgages.

o, Insurance: Mortgagor shall keep the Premises,
including al? huildings and improvements now or heresfter situated
on the Land, irsured against loss or damage by fire and extended
coverage, malicious mischief and vandalism and such other hazards in
such amounts as mar reasonably be required by Mortgagee, but in any
case for the Full insurable value thereof, including, without
limitation on the generulity of the foregoing, war damage insurance
whenever in the opinion 5i Mortgagee such protection is necessary,
Mortgagor shall alsc provice and keep in effect plate glass and
comprehensive public liabillity insursnce with such limits for
personal injury and death ard rroperty damage as Mortgagee may
require, and will also keep in effect rent loss insurance and/or
business interruption insurance, enployer's liability and workmen's
compensation insurance, in such awcunts as Mortgagee may require,
All policies of insurance to be furiished hereunder shall be in
forms, companies and amounts satisfaccury to Mortgagee, with
standard mortgagee loss payable clauses attached to all pelicies in
favor of and in form satisfactory to Moriyagee, including a
provision requiring that the coverage evidenced thereby shall not be
terminated or materially modified without thizty (30) days' prior
written notice to Mortgagee, Mortgagor shall deliver the original
of all policies, including additional and renewal policies, to
Mortgagee, and, in the case of insurance about to eipire, shall
deliver renewal policies not less than thirty (30) Gays-prior to
their respective dates of expiration, If any renewal pelicy is not
delivered to Mortgagee thirty (30) days before the expiralion of any
existing policy or policies, with evidence of premium paid;
Mortgagee may, but is not obligated, to obtain the regquireg
insurance on bhehalf of Mortgagor (or insurance in favor of Mortgagee
alone) and pay the premiums thereon, Any monies so advanced shall
be so much additional indebtedness secured hereby and shall become
immediately due and payable with interest thereon at the Default
Rate as defined in Paragraph 41 hereof,

So long as any sum remains due hereunder or under the Note
secured hereby, Mortgager covenants and agrees that it shall not
place, or cause to be placed or issued, any separate casualty, fire,
rent loss, liability, or war damage insurance from the insurance
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required to be maintained under the terms hereof, unless in each
such instance Mortyagee herein is included therein as the payee
under & standard mortgsgee’'s loss paysble clause, Mortgagor
covenants to advise Mortgagee whenever any such separate insursnce
coverage is placed, issued or renewed, and agrees to deposit the
original of all such policies with Mortgagee,

Mortgagor will deposit with Mortgagee upon request of
Mortgagee, en amount sufficient to pay premiums due or which may
become due relating to any insurance required hereunder in such
manner 8n4d &t such times as Mortgagee may, in its sole discretion,
deem sdviszile, Such deposits shall be held without any allowence
of interest #nd need not be kept separate and apart. In no event
shall Mortgaszes be lisble for any damages arising out of Mortgagee's
manner or mathcd of estimating or making such payments,

In the event of a foreclosure of this Mortgage, or in cese
of any transfer of title Lo the Mortgaged Premises in extinguishment
of the debt secured hereby, all right, title and interest of
Mortgagor to any insuranie policy covering the Mortgaged Premises
shall pass to Mortgagee oi trvansferee of the Mortgaged Premises,

7. ddiustment of Loises. with Ingsurer and Application of
Proceeds of Insurance: A. In cese of loss, Mortgagee (or after
entry of decree of foreclosure, purchaser at the sale, or the decree
creditor, as the case may be) is hareby suthorized to settle any
insurance claim. Such insurance procseds may, at the option of
Mortgagee, either be applied in reduction of the indebtedness
secured hereby, whether due or not, or bLe held by Mortgagee and used
to reimburse Mortgagor for the cost of the rebuilding or restoration
of the buildings or improvements on the Premires. In the event
Mortgagee elects to apply seid insurance proceesss in reduction of
the indebtedness secured hereby, all expenses a:d fees of collection
shall first be deducted and paid to Mortgagee, anl it is further
covenanted and agreed that should the net insurance proceeds be
insufficient to pay the then existing indebtedness seured hereby,
together with all accrued interest thereon, fees and cnecjes,
Mortgagee may, at its sole election, declare the entire unraid
balance of the debt secured hereby to he immediately due an?
payable, and the feailure of the payment thereof shall be a dafault
hereunder.

B. In the event Mortgagee is reguired or elects to parmit
any such insurance proceeds to be applied to pay for the cost of
rebuilding or restoration of the buildings and improvements on the
Mortgaged Premises, such funds will be made available for
disbursement by Mortgagee; provided however, that (i) should any
insurance company have, in the opinion of Mortgagee, » defense
pgainst Mortgagor (but not against Mortgagee) to any claim for
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payment due to damage or destruction of the Mortgaged Premises or
any part therecf by reason of fire or other casualty submitted by
Mortgagee or any party on behalf of Mortgagee, or should such
company raise any defense against Mortgagee (but not sgainst
Mortgagor} to such payment, or (ii) should the net proceeds of such
insurance collected by Mortgagee be less than the estimated cost of
the requisite work as determined by Mortgagee, which estimate shall
include @ reasonable contingency, and Mortgagor fails to deposit
with Mortgagor the amount of such deficiency, then Mortgagee may, at
its option, whether or not Mortgagee has received funds from any
insurance settlements, declare the unpaid balance of the debt
secured hzieby to be immediately due and payable, and Mortgagee may
then treat tpbe same as in the case of any other default hereunder.
In the even’ tuch proceeds are applied towsrd restoration or
rebuilding, the »uildings and improvements shall he s0 restored or
rebuilt as to be of at least equal value and substantially the same
character as priocr-to such damage or destruction, Such proceeds
shall be made availenle, from time to time, upon such reasonable
conditions as are impesed by Mortgagee and upon Mortgagee being
furnished with satisfac'ory evidence of the estimated cost of
completion thereof and wikn such architect's certificates, waivers
of lien, contractors' sworn/s:stements and other evidence of cost
and of payments, including, iaaurance against mechanic's liens
gnd/or & performance bond or bords in form satisfactory to Mortgagee
which shall be the sole or a dual cbligee, and which bonds shall be
written with such surety company or zompanies as may be satisfactory
to Mortgagee. All plans and specifications for such rebuilding or
restoration shall be presented to and ururoved by Mortgegee prior to
the commencement of any such repair or rebuilding. Disbursement of
such insurance proceeds shall not exceed ninety (90%) percent of the
value of the work performed from time to tima, and at all times the
undisbursed balance of said proceeds remaining u«n the hands of
Mortgagee shall be at least sufficlent to pay for the cost of
completion of the work free and clear of liens.

C. In case of loss after foreclosure procee?diros have been
instituted, the proceeds of any such insurance policy or yclicies,
if not spplied as aforesaid in rebuilding or restoring tna uilding
or improvements, shall be spplied in payment or reduction ¢f the
indebtedness secured hereby or in payment or reduction of the amount
due in accordance with any decree of foreclosure that may be entered
in any such proceedings, and the balance, if any, shall be paid to
the owner of the equity of redemption if he shall then be entitled
to the same, or as the court may direct, In case of the foreclosure
of this Mortgage, the court in its decree may provide that mortgagee
clause attached to each of said insurance policies may be cancelled
and that the decree creditor may cause a new loas clsuse to be
attached to each of said policises making the loss thereunder payable
to said Qecree creditor; and any such foreclosure decree may further

i
>
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provide that in case of one or more redemptions under said decree,
pursuant to the statute in such case made and provided, then and in
every such case, each successive redemptor may cause the preceding
loss clause attached to each insurance policy to be cancelled and s
new 1oss clause to be attached thereto, making the loss thereunder
payable to such redemptor. In the event of foreclosure sale,
Mortgagee is hereby authorized, without the consent of Mortgagor, to
assign any and all insurance policies to the purchaser st the sale,
or toc take such other steps as Mortgagee may deem advisable, to
cause theinterest of such purchaser to be protected by any of the
said insurence policies.

D, “Anything in this Paragreph 7 to the contrary
notwithstanding, it is an operating covenant hereof that in case the
Pramises have besn-submitted to the Condominium Property Act of the
State of Illinois, And pursuant thereto in the event a Condominium
Declaration covering the Premises has been duly executed and filed,
then and in such case-rie proceeds of any insurance resulting from
fire or other insured casuclty, shall be used to repair such damage,
and restore the Premises, pnotwithstanding the state or condition of
this Mortgage or the Note; .and with the further proviso that any
excess insurance loss proceeds after payment of the full cost of the
repair and restoration of the Premises shall be used for the
purposes set forth in the Condominium Declaration, It is the
express purpose and intention of this Mortgage and the express
understanding of the parties hereto Lhat so long as a Condominium
Declaration covering the Premises is o¢ record and in full force and
effect, the negotiations for, settlement, recelpt of, use and
disposition of insurance loss proceeds shall he governed by the
terms and provisions of the Condominium Decliarption, the interest or
estate of Mortgagee notwithstanding.

E. Nothing contained in this Mortgage znull create any
responsibility or cohligetion on Mortgagee to collect 'any amount
owing on any insurance policy to rebuild, repair or repisce any
demaged or destroyed portion of the Premises, including suy
improvements, or to perform any act hereunder,

B. Method of Taxation:

8.1 Stamp Tax: 1If, by the laws of the United States of
America, or of any state, municipality or other governmental body
having jurisdiction over Mortgagor or its property, any tax
imposition or assessment is due or becomes due in respect of the
issuance of the Note, this Mortgage or upon the interest of
Mortgagee in the Premises, or any tax, assessment or imposition is
imposed upon Mortyagee relating to the lien created hereunder, or
any of the foregoing, Mortgagor covenants and agrees to pay such
tax, levy, assessment or impesition in the manner required by any
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such law and the failure to so pay same shall constitute an Event of
Default hereunder and at the option of Mortgagee all sums secured
hereby shall in such event be immediately due and payable.

Mortgagor further covenants to hold harmless and agrees to indemnify
Mortgagee, its successors or assigns, against any liability incurred
by reason of the imposition of any tax on the issuance of the Note.

8.2 Change in Method of Taxation: 1In the event of the
enactment after this date of any law of the state in which the

Premises are located deducting from the value of land for the
purpose-of taxation any lien thereon, or imposing upon Mortgagee the
payment of-the whole or any part ¢f the taxes or assessments or
charges or Jiens herein reguired to be paid by Mortgagor, or
changing in any way the laws relating to the taxation of mortgages
or debts seculed by mortgages or Mortgagee's interest in the
Premises, or the wanner of collection of taxes, 80 &s to affect this
Mortgage or the dciic secured hereby or the holder hereof, then, and
in any such event, Mo:tgagor, upon demand by Mortgagee, shall pay
such taxes or assessmunts, or reimburse Mortgagee therefor;
provided, however, that/it in the opinion of counsel for Mortgages
(a) it might be unlawful %o regquire Mortgagor to make such payment;
or (b) the making of such payment might result in the imposition of
interest beyond the maximum ensunt permitted by law, then and in
such event, Mortgagee may elect. by notice in writing given to
Mortgagor, to declare all of the indebtedness secured hereby to be
and become due and payable sixty (6J)) days from the giving of such
notice.

9, No Merger: It being the'desire and intention of the
parties hereto that this Mortgage and the lien hereof do not merge
in fee simple title to the Premises, it is heleby understood and
agreed that should Mortgagee acguire an additicnal or other
interests in or to the Premises or the ownership thereof, then,
unless a contrary intent is manifested by Mortgajee, as evidenced by
an express statement to that effect in an appropriste document duly
recorded, this Mortgage and the lien hereof shall nol merge in the
fee simple title, toward the end that this Mortgage may ha
foreclosed as if owned by a stranger to the fee simple (irle,

10, Prepayment Privilege: At such time as Mortgsgjor is
not in default either under the terms of the Note or under the terms

of this Mortgage, Mortgagor shall have the privilege of making
prepayments on the principal of the Note (in addition to the
required payments) in accordance with the terms and conditions set
forth in the Note.

11, Assigoment of Rents and Leases: A. To further secure
the indebtedness secured hereby, Mortgager does hereby sell, assign
and transfer unto Mortgagee all the rents, issues and profits now
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due with respect to the Premises and does hereby sell, assign and
transfer onto Mortgagee all Mortgagor's right, title and interest as
lessor under or by virtue of any lease, whether written or verhal,
or any letting of, or of any agreement for the use or occupancy of
the Premises or any part thereof, which may have been heretofore or
may be hereafter made or agreed to or which may be made or agreed to
by Mortgagor or its agents or beneficiaries under the powers herein
granted, it being the intention hereby to establish an absolute
transfer and assignment of all of such leases and agreements, and
all the svails thereunder, unto Mortgagee, and Mortgagor does hereby
appoint- irrevocably Mortyagee its true and lawful attorney in its
name and stoad (with or without taking possession of the Premises as
provided in-Paragraph 17 hereof) to rent, lease or let all or sny
portion of Unu-Premises to any party or parties at such rental and
upon such terms uz Mortgagee shall, in its discretion, determine,
and to collect all of said avails, rents, issues and profits arising
from or accruing-ac¢ any time hereafter, and sll now due or that may
hereafter exist on tne Tremises, with the game rights and powers and
subject to the same inmurities, exoneration of liability and rights
of recourse and indemnity as Mortgagee would have upon taking
possession pursuant to the rrovisions of Paragraph 17 hereof.

B. Mortgagor represents and agrees that no rent has been
or will be paid by any person in pussession of any portion ¢f the
Premises for more than one instaliment in advance and that the
payment of none of the rents to acciue for any portion of the
Premises has been or will be, without lidrtgagee's consent, walved,
released, reduced, discounted, or otheiwise discharged or
compromised by Mortgeagor, Mortgagor waivas any rights of set off
against any person in possession of any porcticn of the Premises,
Mortgagor agrees that it will not assign any lease or any rents or
profits of the Premises, except to Mortgagee c¢r =ith the prior
written consent of Mortgages,

C. Nothing herein contained shall be constiruzd as
constituting Mortgegee as a mortgagee in possession in tha absence
of the taking of actual possessicn of the Premises by Mcr.gagee
purguant to Paragraph 17 hereof. In the exercise of the prwers
herein granted Mortgagee, no liability shall be asserted o: anforced
against Mortgagee, all such liability being expressly waived and
released by Mortgagor.

D, Mortgagor further agrees to assign and transfer to
Mortgagee all fulbure leases upon all or any part of the Premises and
to execute and deliver, at the request of Mortgagee, all such
further assurances and assignments in the Premises as Mortgagee
ghall from time to time require.

E. Although it is the intention of the parties that the
sssignment contained in this Paragraph 11 shall be a present
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assignment, it is expressly understood and sgreed, anything herein
contained to the contrary notwithstanding, that s0 long as there is
no Event of Default hereunder, it shall have the privilege of
collecting and retaining the rents accruing under the leases
assigned hereby, until such time as Mortgagee shall elect to collect
such rents pursuant to the terms and provisions of this Mortgage.

F. Mortgagor expressly covenants and agrees that if
Mortgagor, as lessor under any lease for all or any part of the
Mortgaged Premises, shall fail to perform and fulfill any term,
covenant, condition or provision in said lease or leases, or any of
them on itz part to be performed or fulfilled, at the times and in
the manner in said lease or leases provided, or if Mortgagor shall
suffer or peimit to occur any breach or default under the provisions
of any assignmert of any lease or leases given as additional
security for the payment of the indebtedness secured hereby, such
breach or default ehiall constitute a default hereunder and entitle
Mortgagee to all riglius available to it in such event,

G. At the option of Mortgagee, this Mortgage shall become
subject and subordinate, i« whole or in part (but not with respect
to priority of entitlement-ru, insurance proceeds or any award in
eminent domain), to any one u: -more leases affecting any part of the
Premiges, upon the execution by Mortgagee and recording or
registration thereof, at any tine hereafter, in the office wherein
this Mortgage was registered or £iland for record, of a unilateral
declaration to that effect.

12, additional Rights of Mortgucse: Mortgagor hereby

covenants and agrees that:

12,1 If the payment of the indebtedness secured hereby or
any part thereof be extended or varied or if ary vart of the
security be released, a)l persons now or at any time hereafter
liable therefor, or interested in the Premises, shall be held to
assent to such extension, varistion or release, and thelr liability
and the lien and all provisions hereof shal) continue ir. full force,
the right of recourse sgainst all such persons being exprussly
reserved by Mortgagee, notwithstanding such extension, va:irtion or
relesse,

12,2 In the event the ownership of the Mortgaged Premises,
or any part thereof, becomes vested in & person or entity other than
Mortgagor (without hereby implying Mortgagee's consent to any
assignment, transfer or conveyance of the Mortgaged Premises)
Mortgagee mey, without notice to Mortgagor, deal with such successor
or successors in interest with reference to this Mortgsge and to
said debt in the same manner as with Mortgagor without in any way
vitiating or discharging Mortgagor's liability hereunder or upon the
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debt, No sale of the Mortgaged Premises, nc forbearance on the part
of Mortgagee and no extension of the time for the payment of the
debt hereby secured given by Mortgagee shall operate to release,
modify, change, or affect the original liability, 1f any, of
Mortgagor, either in whole or in part.

12,3 Mortgagee, at its sole option and without notice, (a)
may release any part of the Mortgaged Premises, or any person liable
for the debt, without in any way affecting the lien hereof upon any
patrt of the Mortgaged Premises not expressly released; (b) may agree
with any oiarty obligated on the debt, or having any interest in the
Mortgaged rremises, to extend the time for payment of any part or
all of the @ebt; (c) may accept a renewal note or notes therefor;
{d) may take o. release other or additional security for the
indebtedness; .&)-may consent to any plat, map or plan of the
Premises; (f) may consent to the granting ¢f any easement; (g9) may
join in any extena.yn or subordination agreement; (h) may agree in
writing with Mortgager to modify the rate of interest or period of
amortization of the Nole or change the tine of payment or the amount
of the monthly installments payable thereunder; or (i) may waive or
fail to exercise any right, power or remedy granted by law or herein
or in any other instrument given at any time to evidence or secure
the payment of the indebtednes:s: Any such agreement shall not in
any way release or impair the lien hereof, but shall, as applicable,
extend the lien hereof as against the title of all parties having
any interest in the Mortgaged Premisgs which interest is subject to
this Mortgage.

12.4 This Mortgage is intended Hnly as security for the
obligations herein set forth, Notwithstanding anything to the
contrary contained in this Mortgage, Mortgagce shall have no
pbligation or liability under, or with respect( vy, or arising out of
this Mortgage and shall not Le required or obligated in any manner
to perform or fulfill any of the cobligations of Mcrtgagor hereunder.

12.5 Upon the occurrence of an Event of Defenl!) hersunder,
Mortgagee may, but need not, make any payment or perform a;y act
herein required of Mortgagor in any form and manner deemed
expedient, By way of illustration and not in limitation of-tine
foregoing, Mortgagee may (but need not) do all or any of the
following: make payments of principal or interest or other amounts
on any lien, encumbrance or charge on any part of the Premises;
complete construction; make repairs; collect rents; prosecute
collection of any sums due with respect to the Premises; purchase,
discharge, compromise or settle any tax lien or any other lien,
encumbrance, suit, proceeding, title or claim thereof; contest any
tax or assessment; and redeem from any tax sale or forfeiture
affecting the Premises. All monies paid for any of the purposes
herein authorized and all expenses paid or incurred in connection
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therewith, including attorneys' fees, and any other monies advanced
by Mortgagee to protect the Mortgaged Premises and the lien hereof,
shall be so much additional indebtedness secured hereby, and shall
become immediately due and payable without notice and with interest
thereon at Default Rate as defined in Paragraph 41 hereof. 1In
making any payment or securing any performance relating to any
oblligation of Mortgagor hereunder, Mortgagee shall (as long as it
acts in good faith) be the sole judge of the legality, validity and
amount of any lien or encumbrance and of all other matters necessary
to be determined in satisfaction thereof. No such action of
Mortgagec. 'and no inaction of Mortgegee hereunder, shall ever be
considered as & wailver of any right accruing to it on account of any
default on che part of Mortgagor., All sums pald by Mortgagee for
the purposes horein authorized, or authorized by any Loan Document
shall be considesnd additional advances made under the Note and
pursuant to this Mortgage and shall be secured by the Mortgage with
the provisc that *lie aggregate amount of the indebtedness secured
hereby together with a.l such additional sums advances shall not
exceed two hundred (20%%) vercent of the amount of the original
indebtedness secured heriaby.

13, Reliance on Tag Billy: Mortgagee in making any
payment hereby authorized: (&) -relating to taxes and assessments,
may do so according to any bili, 'suatement or estimate procured from
the appropriate public office without inquiry into the accuracy of
such bill, statement or estimate ov.-aato the validity of any tax,
assessment, ssale, forfeiture, tax licn or title or claim thereof; or
(b) for the purchase, discharge, comprecinize or settlement of any
other prior lien, may d¢ so without inguiry as to the validity or
amount of any claim for lien which may be asserted.

14, Acceleration of Indebtedness in Cure of Default: Any
one 0f the following events shall be deemed an "Fvant of Default”
hereunder: (a) if default be made in the due and punctual payment
of the Note, or any installment due in accordance with the terms
thereof, either of principal or interest or in the parment of any
other sum required to be paid by Mortgagor or the maker oI the Note
set forth in the Note or pursuant to the terms of any othur Loan
Document executed in connection with this Mortgage or the
indebtedness secured hereby, and any such default continues after
the expiraticn of any applicable grace or cure period; or (b) if any
other default be made in the performance of any other of the
non-monetary covenants or conditions contained in the Note or in any
other Loan Document, and such default continues after the expiration
of any applicable grace or cure period; or (c) if Mortgagor, any
beneficiary of Mortgagor, the general partner of said beneficiary or
any guarantor of the obligation secured hereby (the foregoing
parties are herein referred to collectively as the "Obligors® and
individually as an "Obligor") shall file a petition in voluntary
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bankruptecy or under Title 11 of the United States Code or any other
similar law, statute or regulation, gtate or federal, whether now or
hereafter existing, or an answer admitting insolvency or inability
Lo pay its debts, or fail to obtain a vacation or stay of
involuntary proceedings within thirty (30) days as hereinafter
provided; or (d) if any Obligor shall be adjudicated & bankrupt, or
8 trustee or receiver shall be appointed for such Obligor for all of
its (their) property or the major part thereof in any involuntary
proceading, or any court shall have taken jurisdiction of the
property of any Obligor or the major part thereof in any inveoluntary
proceedinys for the reorganization, dissolution, liguidation or
winding uz of such Obligor, and such trustee or receiver shall not
be discharged or such jurisdiction relinguished or vacated or stayed
on appeal o: rtherwise stayed within thirty (30) days; or (e) if any
Obligor shall (make an assignment for the benefit of creditors, or
shall admit in writing its inability to pay its debts generally as
they hecome due, o7 shall consent to the appointment of & receiver
or trustee or liquicator of all of its property or the major part
thereof; or (f) if any revpresentation or warranty made by Mortgagor
ot others in, under or wursuant to the Note, this Mortgage or any
other Loan Document shall prove to have been false or misleading in
any material aspect as of Uhe date on which such representation or
warranty was made; or (g) if the holder of a mortgage or of any
other lien on the Mortgaged Piemises (without hereby implying
Mortgagee's consent to any such wortgege or other lien) institutes
foreclosure proceedings or other proceedings £or the enforcement of
its remedies thereunder and the sam¢ <amain undischarged or unbonded
te Mortgagee's satisfaction for a periecd of seven (7) days; or

(h) if there is a violation of Paragraph 43 of this Mortgage:; or

(i) there is a violation of or default unde. any environmental
undertaking, indemnity or other agreement executed by one or more
Obligors in connection with the leoan evidencerd Dy the Note; or

(3) if dAefault shall be made in the due observaics or performance of
any other of the non-menetary covensnts, sgreements or conditions
contained in this Mortgage, and required to be kepht or performed or
observed by Mortgagor, other than the defaults descriped in the
praceding clauses (a) through (i) of this Paragraph l4, ard the same
shall continue for fifteen (15) days after written notice aiven by
Mortgagee to Mortgagor, then and in every such case the whola of
said principsl sum hereby secured shall, at once, at the op:iion of
Mortgagee, become immediately due and payable, together with accrued
interest thereon, without notice to Mortgagor.

1f while any insurance proceeds or condemnation awards sre
held by or for Mortgagee to reimburse Mortgagor or any lessee for
the costs of repalr, rebuilding or restoration of building(s) or
other improvements on the Land, as set forth in Paragraphs 7 and 20
hereof, Mortgagee shall be or become entitled to accelerate the
maturity of the indebtedness, then and in such event, Mortgagee
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shall be entitled to apply all such ingurance proceeds and
condemnation awards then held by or for it in reduction of the
indebtedness, and any excess held by it over the amount of the
indebtedness shall be paid to Mortgagor or any party entitled
thereto, without interest, as the same appear on the records of
Mortgagee,

15. Foreclosure: Expense of Litigation: A, If an Event
of Default has occurred hereunder, or when the indebtedness hereby
secured, or any part thereof, shall become due, whether by
accelers<ion or otherwise, Mortgagee shall have the right to
foreclose the lien hereof for such indebtedness or part thereof, and
in the event of the default in the payment of any installment due
under the Note secured hereby, the owner of the Note may accelerate
the payment of came and may institute proceedings to foreclose this
Mortgage for the sntire amount then unpaid with respect to the
Note, In any suit o foreclose the lien hereof, there shall be
allowed and included as_additional indebtedness in the decree for
sale all expenditures and expenses which may be paid or incurred by
or on behalf of Mortyagece “or attorney's fees, appraiser's fees,
outlays for documentary and expert evidence, stencgrapher's charges,
publication costs, and cosis {which may be estimated as to items to
be expended after entry of tihz decree) of procuring all such
abstracts of title, title searchss and examinations, title insurance
policies, Torrens certificates, and similar data and assurances with
respect to title as Mortgagee may ‘deem reasonably necessary either
to prosecute such suit or to evidence :0 bidders at any sale which
may be had pursuant to such decree the ciue condition of the title
to or the value of the Premises. All exvenditures and expenses of
the nature in this paragraph mentioned, and such expenses and fees
as may be incurred in the protection of saiyd Fremises and the
maintenance of the lien of this Mortgage, inc¢iuding the fees of any
attorney employed by Mortgagee in any litigaticn or proceeding
affecting this Mortgage, the Note or the Premises, including probate
and bankruptcy proceedings, or in preparations for the commencement o
or defense of any proceeding or threatened suit or procneding, shall (3
be immediately due and psyable by Mortgagor, with intecazt thereon ()
at the Defsault Rate as set forth in Paragraph 41 hereof ‘2i2 shall be -
secured by this Mortgage. %Q

J

B, This Mortgage may be foreclosed once against all, or ?9
successively against any portion or portions of the Premises, as w
Mortgagee may elect. This Mortgage and the right of foreclosure
hereunder shall not be impaired or exhausted by one or any
foreclosure or by one or any sale, and may be foreclosed
guccessively and in parts, until all of the Premises have been
foreclosed against and sold,

C. Mortgagee may employ counsel for advice or other legal
service at Mortgagee's discretion in connection with any dispute as

-17-
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to the obligations of Mortgagor hereunder, or as to the title of
Mortgagee to the Mortgaged Premises pursuant to this Mortgage, or in
any litigation to which Mortgagee may be a party which may affect
the title to the Mortgaged Premises or the validity of the
indebtedness hereby secured, and any reasonable attornays' fees so
incurred shall be added to and be a part of the debt hereby

gecured, Any costs and expenses reasenably incurred in connection
wlth any other dispute or litigation affecting said debt or
Mortgagee's title to the Mortgaged Premises, including ressonably
estimated amounts to conclude the transaction, shall be added to and
be a par’t ¢f the indebtedness hereby secured, All such amounts
shall be pryable by Mortgagor to Mortgagee without formal demand,
and if not peld, shall ba included as & part of the mortgage debt
and shall inslude interest at the Default Rate as set forth in
Paragraph 41 herunf from the dates of thelr respective expenditures.

D, The proceeds of any foreclosure sale of the Premises
shall be distributed ard-applied in the following order of
priority: First, on acconnt of all costs and expenses incident to
the foreclosure proceedings, including all such items as are
mentioned in the preceding paragraph hereof; second, on account of
all other items which under tha terms hereof constitute secured
indebtedness additional to thev evidenced by the Note, with interest
thereon as herein provided; third, »n account of all principal and
interest remaining unpaid on the ¥ote in the order of priority
therein described; and fourth, any <verplus to Mortgagor, its
successors or assigns, as their righvs may appear,

E, After an Event of Default, Msrtgagee shall have the
right and option to commence a civil action'to foreclose the lien of
this Mortgage and to obtain an order or judgment of foreclosure and
sale subject to the rights of any tenant or tenuints of the
Premises, The failure to join any tenant or tensite of the Premises
as party defendants in any such civil action or the fallure of any

such order or judgment to foreclose their rights shal) not be oy
asserted by Mortgagor as a defense in any civil action instituted to W

collect the indebtedness secured hereby, ¢r any part thoranf or any
deficiency remaining unpaid after forecleosure and sale of ‘he
Premises, any statute or rule of law at any time existing tc the
contrary notwithstanding,

16, Appointment of Receiver: Upon, or at any time after
the filing of a complaint to foreclose this Mortgage, the court in
which such complaint is filed may appoint a receiver of the
Premises. Such appointment may be made either before or after sale,
without notice, without regard to the solvency or insolvency of
Mortgagor at the time of application for such receiver and without
regard to the then value of the Premises or whether the same shall
be then occupied as a homestead or not and Mortgagee hereunder or

)
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any holder of the Note may be appointed as such receiver., Such
receiver shall have power to collect the rents, issues and profits
of the Premises during the pendency of such foreclosure suit and, in
case of a sale and a deficiency, during the full statutory period of
redemption, whether there be redemption or not, as well as during
any further times when Mortgagor, except for the intervention of
such receiver, would be entitled to collect such rents, issues and
profits, and all other powerg 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 ssid period. The
court fraom time to time may authorize the receiver to apply the net
income in nis hands after deducting reasonable compensation for the
receiver and his counsel as allowed by the court, in payment (in
whole or in part} of any or all of any obligation secured hereby,
including withouk limitetion the following, in such order of
application as Merligagee may elect: (i) amounts due upon the Note,
(i1i) smounts due-wupon any decree entered in any suit foreclosing
this Mortgage, (iiil) reoats and expenses of foreclosure and
litigation upon the Premises; (iv) insurance premiums, repairs,
taxes, special assessments, water charges and interest, penalties
and costs, in connection with the Premises; (v) any othar lien or
charge upon the Premises that may be or become superior to the lien
of this Mortgage, or of any Cecree foreclosing the same; provided
that such application is made prior to foreclosure sale, and

{vi) the deficiency in case of a-ssle and a deficiency,

17. Mortgagee's Right of Pzegession in Case of Default:

A, In any case in which under %ne provisions of this
Mortgage Mortgagee has & right to institute foreclosure proceedings,
whether before or after the whole principal sum secured hereby is
declared to be immediately due as aforesaid, ox whethar before or
after the institution of legnl proceedinygs to forsclose the lien
hereof or before or after sale thereunder, forthwitin, upon demand of .
Mortgagee, Mortgagor shall surrender to Mortgagee and - Mortgagee &
shall be entitled to take actual pogsession of the Piemirzes or any
part thereof personally, or by its agents or attorneys, ~s for
condition broken, and Mortgagee in its discretion may, wikh or
without force and with or without process of law, enter upcn and
take and maintain possession of all or any part of the Premises,
together with all documents, books, records, papers and accounts of
Mortgagoer or then owner of the Premises relating thereto, and may
exclude Mortgagor, its agents or servants, wholly therefrom and may
Bs attorney in fact or agent of Mortgagor, or in its own name as
Mortgagee and under the powers herein granted, hold, operate, manege
and control the Premises and conduct the business, if any, thereof,
either personally or by its agents, contractors or nominees and with
full power to use such measures, legal or equitable, as in its
discretion or in the discretion of its successors or assigns may be
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deemed proper or necesssary to enforce the payment or security of the
avails, rents, issues and profits of the Premises, including actions
for the recovery of rent, actions in forcible detainer and actions
in distress for rent, hereby granting full power and autheority to
gxercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to Mortgagor,
and with full power: (i) to cancel or terminate any lease or
sublease for any cause or on any ground which would entitle
Mortgagor to cancel the same; (ii) to elect to disaffirm any lease
or subleaze made subsequent to this Mortgage or subordinsted to the
lien herec{:; (iii) to make all necessary or proper repairs,
decorating, -tenewals, replacements, alterations, additions,
betterments ané improvements to the Premises, including completion
of constructicoin progress, as to it may seem judicious; (iv) to
insure and reinsuze the same and all risks incidental to Mortgagee's
possession, operation and management thereof; (v) to employ watchmen
to protect the Mortgaged Premises; (vi) to continue any and all
outstanding contracts st the erection and completion of
improvements to the Premisos; (vii) to make and enter into any
contracts and obligation: wherever necessary in its own name, and to
pay and discharge all debti. obligaticons and liabilities incurred
thereby, all at the expense nof dortgagor; (viii) to receive all
avails, rents, issues, profits and proceeds therefrom and to perform
such other acts in connection wilh the management end operation of
the Mortgaged Premises as Mortgagee, in its discretion, may deem
proper; and (ix) to extend or modify any then existing leases and to
make new leases, which extensions, modifications and new leases may
provide for terms to expire, or for opticns to lessees to extend or
renew terms to expire, or for options to leszees to extend or renew
terms to expire, beyond the maturity date of the indebtedness
hereunder and beyond the date of the issuance 7i a deed or deeds to
a purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any such leases, and the options ovr-other such
provisions to be contained therein, ghall be binding upon Mortgagor
and all persons whose interests in the Premises are sunject to the
lien hereof and upon the purchaser or purchasers at ahv fureclosure
gsale, notwithstanding any redemption from sale, discharys of the
Mortgage indebtedness, satisfaction of eny foreclosure decree or
issuance of any certificate of sale or deed to any purchasei,

B. Mortgagee shall not be obligated to perform or
discharge, nor does it hereby undertake to perform or discharge, any
obligation, duty or liability under any leases, and Mortgagor shall
and does hereby agree to indemnify and hold Mortgagee harmless of
and from any and all liability, loss or damage which it may or might
incur under said leases or under or by reason of the assignment
thereof and of and from any and all claims and demands whatsosver
which may be agsserted sgainst it by reason of any alleged
obligations or undertakings on its part to perform or discharge any

261568
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of the terms, covenanls ¢r agreements contained in said leases,
Should Mortgagee incur any such liability, loss or damage, under
said leases or under or by reason of the assignment thereof, or in
the defense of any claims or demands, the amount thereof, including
costs, expenses and reasonable attorneys' fees, shall be secured
hereby, and Mortgagor shall reimburse Mortgagee therefor immediately
upon demand.

18, Application. of Income Received by Mortgagee:

Mortgagee, in the exercise of the rights and powers hereinabove
conferres upon it by Paragraph 11 and Paragraph 17 hereof, shall
have full rower to use and apply the avails, rents, issues and
profits of <re Premises to the payment of or on account of the
following, 1ir such order as Mortgagee may determine: (a) to the
payment of the operating expenses of the Premises including cost of
managemant and leasuing thereof (which shall include reasonable
compensation to Morstyagee and its agent or agents, if management be
delegated to an agent or agents, and shall alsc include lease
commissions and other roumpensation and expenses of seeking and
procuring tenants and enceiring into leases), established claims for
damages, if any, and premivins on insurance hereinabove authorized:
(b) to the payment of taxes und specisl agsessments now due or which
may hereafter become due on tr~ Premises; (c) to the payment of all
repairs, decorating, renewals, reglacements, alterations, additions,
betterments, and improvements of the Premises, and of placing said
property in such condition as willi, /in the judgment of Mortgages,
make it readily rentable; and (d) tc¢ tbe payment of any indebtedness
gsecured hereby or any deficiency which nizy result from any
foreclosure sale.

19, Agcess by Mortgagee: Mortgagnr will at all times
deliver to Mortgagee duplicate originals or cecitified copies of all

leases, agreements and documents relating to ths Fremises and shall
permit access by Mortgagee to its books and records. construction
project reports, if any, tenant registers, insurance policies and
other papers for examination and making copies and exiracts
thereof. Mortgagee, its agents and designees shall have 'the right
to inspect the Premises at all reasonable times and access thereto
shall be permitted for that purpose,

20, Condemnation: Mortgagor hereby assigns, transfers and
sets over unto Mortgagee its entire interest in the proceeds
(hereinafter referred to as the "Condemnation Proceeds") of any
award or any claim for damages for any of the Mortgaged Premises
taken or damaged under the power of eminent domain or by
condemnation or any action in lieu of condemnation (hereinafter
referred to as "Condemnation™). Mortgagor hereby empowers
Mortgagee, in Mortgagee's sole discretion, and at its election to
settle, compromise and adjust any and all claims or rights arising
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under any Condemnation relating to the Premises or any portion
thereof. Mortgagor shall so settle, compromise and adjust such
claimg or rights in the event Mortgagee does not elect to do so as
provided above. Nothing contained in this Mortgage shall create any
responsibility or obligation on Mortgagee to collect any amount
owing due to any Condemnation or to rebuild, repair or replace any
portion of the Premisges or any improvements thareon or to perform
any act hereunder. Mortgagee may elact to apply the Condemnstion
Proceeds upon or in reduction of the indebtedness secured hereby,
whether due or not, or to require Mortgagor to restore or rebuild,
in which event the Condemnation Proceeds shall be held by Mortgagee
and used tr-.reimburse Mortgagor for the cost of the rebuilding or
restoring oc 'buildings or improvements on the Premises, in
accordance with plans and spacifications to be submitted to and
approved by Mortjagee. Notwithstanding the foregoing, if Mortgagor
is obligated to cestore or replace the damaged or destroyed
buildings or improzsments under the terms of any lease or lesses
which are or may be rrior to the lien of this Mortgage and if such
taking does not resuit1n cancellation or termination of such lease,
the Condemnation Proceeds vhall first be used to reimburse Mortgagor
for the cost of rebuilding or restoring ¢f buildings or improvements
on the Premises, provided a0 Tvent of Default then exists under this
Mortgage. 1ln thes event Mortgeuer is required or authorized, by
Mortgagee's election as aforesaid, to rebuild or restore, the
Condemnation Proceeds shall be paid out in the same manner as is
provided in Paragraph 7 hereof for the payment of insurance proceeds
toward the cost of rebuilding or rescerstion., If the amount of the
Condemnation Proceeds 1s insufficient tu.cover the cost of
rebuilding or restoration, Mortgagor shs)l pay such cost in excess
of the award, before being entitled to reimbursement out of the
award, Any surplus which may remain out of s8id award after payment
of such cost of rebuilding or restoration sha)i at the option of
Mortgagee, be applied on account of the indebterZnrsgs secured hereby
or be paid to any other pbarty entitled thereto,

21, Releass Upon Payment and Discharge of Moxigegor's
Qbligations: Mortgagee shall release thig Mortgage and re lien
thereof by proper instrument upon payment and discharge of all
indebtedness and other obligations secured hereby and upor._payment
of a reasonable fee to Mortgagee for preparation of any necuossary
instruments.

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

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

24. Walver of Statutory Rights: Mortgagor shall not and
will no¥ apply for or avail itself of any appreisement, valuation,
stay, extension or exemption laws, or any so-called "Moratorium
Laws", now existing or hereafter enacted, in order to prevent or
hinder the enforcement or foreclosure of this Mortgage, but hereby
waives the benetfit of such laws. Mortgagor for itself and all who
may claim through/cr under it waives any and all right to have the
property and estates comprising the Mortgaged Premises marshaled
upon any foreclosure(ol the lien hereof and agrees that any court
having jurisdiction to forsclose such lien may order the Mortgaged
Praemises sold as an entictety. Mortgagor hereby waives any and all
rights of redemption from sale under any order or decree of
foreclosure of this Mortgage on-its behalf and on behalf of each and
every person, except decree or judgment creditors of Mortgagor,
acquiring any interest in or tatle to the Premises subsequent to the
date of this Morktgage.

25. Maintenance of Morteagui's Existence: 8o long as any
part of the Note remains unpaid, Mortgeygor shall maintain its
existence and shall not merge inte or corsolidate with any other
corporation, firm, joint venture or associalion; nor convay,
transfer, lease or otherwise dispose of all oy substantially all of
its property, assets or business; nor assume, auprantee or become
primarily or contingently liable on any indebteanses or obligation
of any other person, firm, joint venture or corporation, without
prior written consent from Mortgagee,

26, Mortoagor's Additional Covenantg: Mortgagor further
covenants and agrees with Mortgagee, its successors and azeigns as
follows:

26.1 Mortgagor will fully comply with all of the terms,
conditions and provisions of all leases on the Premises so that the
game shall not become in default, and will do sll that is needful to
preserve all said leases in force, Except for taxes and sssessments
to be paid by Mortgagor pursuant to Paragraph 3 of this Mortgage,
Mortgagor will not create or suffer or permit to be crested,
subseguent to the date of this Mortgage, any lien or encumbrance
whéch may be or become superior to any lease affecting the Fremises;
&n

M
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26.2 No construction shall be commenced upon the Land or
upon any adjoining land at any time owned or controlled by Mortgagor
or by other business entities related to Mortgagor, unless the plans
and specifications for such construction shall have been submitted
to and approved in writing by Mortgagee to the end that such
construction shall not, in the reasonable judgment of Mortgagee,
entail prejudice to the loan evidenced by the Note and secured by
this Mortgage,

46.3 In the event of the happening of any casualty, of any
kind or neiture, ordinary or extraordinary, foreseen or unforeseen
(including any casualty for which insurance was not obtained or
obtainable) «<esulting in damage to or destruction of the Mortgaged
Premises or ary part thereof, Mortygagor will give notice therecof to
Mortgagee, and will promptly, at Mortgagor's sole cost and expense
(whether or not Lhere are sufficient and available insurance
proceeds), commence und diligently continue to restore, replace,
repair or rebuild the lortgaged Premises to be of at least equal
value and substantially the same character and condition as prior to
such casualty; provided,-bowever, that if Mortgagee has elected to
apply insurance loss procecds toward payment ¢of the mortgage
indebtedness as provided foy *n this Mortgage, the provisions of
this Paragraph 26.3 shall not ‘apzly.

26.4 Mortgagor will not (commit or permit any waste on the
Mortgaged Premises and will keep the Duildings, fences and other
improvements now or hereafter erected cr the Mortgaged Premises in
sound condition and in good repair and f.ee from mechanic's liens or
other liens or claims for liens not expressiy subordinate to the
lien hereof, and will neither dc nor permiv_tr be done anything to
the Mortgaged Premises that may impair the vaiue thereof; and
Mortgagee shall have the right of entry upon the ortgaged Premises
at all reasonable times for the purpose of inspecting the same,

26.5 No building or other property now or keraafter
covered by the lien of this Mortgage shall be removed, damolished or
materially altered, without the prior written consent of ‘iortgagee,
except that Mortgagor shall have the right to remove and {irnose of,
free from the lien of this Mortgage, such equipment as from {ime to
time may become worn out or obsolete, provided that either (i)
simultaneously with or prior to such removal any such equipment
shall be replaced with other equipment of a value at least equal to
that of the replaced equipment and free from any title retention or
security agreement or other encumbrances, and by such removal and
replacement Mortgagor shall be deemed to have subjected such
equipment to the lien of this Mortgage, or (ii) any net cash
proceeds received from such disposition shall be paid over promptly
to Mortgagee to be applied to the last installments due on the
indebtedness secured, without any charge for prepayment.

~24-
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26.6 Mortgagor will pay all utility charges incurred in
connection with the Premises and all improvements thereon and
maintain all utility services now or hereafter available for use at
the Pramises.

26,7 Mortgagor will at all times fully comply with and
cause the Premises and the use and condition thereof to fully comply
with all federal, state, county, municipal, locel and other
governmertal statutes, ordinances, requirements, regulations, rules,
orders ant decrees of any kind whatsoever that spply or relate
thereto, 4pd will observe and comply with all conditions and
requiremence necessary to preserve and extend any and all rights,
licenses, purmits, privileges, franchises and concessions
(including, wikihzut limitation, those relating to land use and
develcpment, lencinurk preservation, construction, access, water
rights, use, noicz and pollution) which are applicable to Mortgagor
or the Premises,

26,8 Mortgagor shall within fifteen (15) days after a
written request by Mortgages furnish from time to time a signed
statemant setting forth thelancunt of the obligetion secured hereby
and whether or not any Event or Default, offset or defense then is
alleged to exist against the sama ¢nd, If s0o, specifying the nature
thereof.

26.9 Mortgegor will, for the benefit of Mortgagee, fully
and promptly perform each obligation an? satisfy each condition
imposed on it under any contract relatiny to the Premises, or other
agreement relating thereto, so that there will be no defsult
thereunder and so that the persons {(other then Mortgagor) obligated
therecn shall be and remain at all times obligaizd to perform for
the benefit of Mortgagee; and Mortgagor will not.sermit to exist any
condition, event or fact which could allow or serve as a basis or
justification for any such person to avoid such periormsance.

26,10 Mortgagor will pay all filing, registration,
recording and search and information fees, and all expenads Wincident
to the execution and acknowledgement of this Mortgage and a)i other
documents securing the indebtedness secured hereby and all federal,
state, county and municipal taxes, other taxes, duties, imposts,
assessments and charges srising out ¢f or in connection with the
execution, delivery, filing, recording or registration of the
indebtedness secured hereby, this Mortgage and all other documents
securing the indebtedness secured hereby and all assignments thereof,

26.11 Mortgagor covenants that the proceeds of the
indebtedness secured hereby will not be used for the purchase or
carrying of registered equity securities within the purview and
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operation of Regulation G issued by the Board of Governors of the
Federal Reserve System,

26.12 Whenever provision is made herein for the approval,
gsatisfaction or congent of Mortgagee, or that any matter be to
Mortgagee's satisfaction, unless specifically stated to the
contrary, such approval or consent shall be at Mortgagee's sole
discretion,

27, Usury Laws, Etc.:

27+.1 Mortgagor represents and agrees that the proceeds of
the Note will be used for the purpose specified in Paragraph 6404 of
Chapter 17 or the 1987 Illinols Revised Statutes, and that the
principal obligarion secured hereby constitutes a business loan
which comes within- the purview of said paragraph,

27.2 1f from any circumstances whatever fulfillment of any
provision of this Mortoage or the Note at the time performance of
such provision shall be due shall involve transcending the limit of
validity prescribed by applicable usury statute or any other law,
then ipso facto the obligavicn to be fulfilled shall be reduced to
the limit of such validity, on® pald according to the provisions of
the Note, so that in no event ghall any exaction be possible under
this Mortgage or the Note that it in excess of the limit of such
validity; but such obligation shall pe fulfilled to the limit of
such validity. 1In no event shall Moitgagor, its successors or
assigns, be bound to pay for the use, ccrbearance or detention of
the money loaned and secured hereby interast of more than the legal
limit, and the right to demand eny such excess shall be and hereby
is waived, The provisions of this parsgrapna shall control every
other provisicon of this Mortgsge and the Note,

28, Rinding.on.Successors and Assigns; _tiender: This
Mortgage and all provisions hereof shall extend tosnd be binding
upon Mortgagor, its successors, vendees and assigns and all persons
claiming under or through Mortgagoer, and the word "Mortyuoor" when
used herein sh&ll include all such persons and all persong liasble
for the payment of the indebtedness or any part thereof, wnether or
not such persons shall have executed the Note or this Mortgugs., The
word "Mortgagee” when used herein shall in¢lude the successors,
vendees eand assignsg of Mortgagee named herein, and the holder or
holders, from time to time, of the Note. Wherever used, the
gingular number shall include the plural and the plural the
singular, and the use of any gender shall be applicable to all
genders,

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

30. Severability: 1In the event any of the provisions
contained in this Mortgage or in any other Loan Documents shall, for
any reason, be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall, at
the option of Mortgagee, not affect any other provision of this
Mortgage, the obligations secured hereby or any other Loan Document
and same <hall be construed as if such invalid, illegal or
unenforcezole provigion had never been contained herein and
therein, ~Thig Mortgage has been executed and delivered at Chicago,
Illinois an? zhall be construed in accordance therewith and governed
by the laws ¢cf the State of Illinois,

3, No wiahility qn Mortuagee: Notwithstanding anything
contained herein, ‘ortgagee shall not be obligated to perform or
discharge, and does not-hereby undertake to perform or discharge,
any obligation, duty ot liability of Mortgegor, whether hereunder,
under any of the leases afu.ecting the Premises, under any contract
relating to the Premises ¢r otherwise, and Mortgagor shall and does
hereby agree to indemnify aga.rst and hold Mortgagee harmless of and
from: (i) any and all liability, loss or damage which Mortgagee may
incur under or with respect to any portion of the Premises or under
or by reason of its exercise of rights hereunder; and (ii) sny end
all claims and demands whatsoever which may be asserted against it
by reason of any alleged obligation st undertaking on its part to

perform or discharge any of the terms, civenants or agreements
contazned in any of the contracts, documents or instruments
affecting any portion of the Mortgaged Premisag or effecting any
rights of Mortgagor thereto. Mortgagee shall not have
responsibility for the control, care, managemaenc or repalr of the
Premises or be responsible or liable for any negligence in the
managemenkt, operstion, upkeep, repair or contrel of-the Premises
resulting in loss or injury orx Qeath to any tenant, lirensee,
employee, stranger or other person. No liability shell be enforced
or asserted against Mortgagee in its exercise of the powe:s herein
granted to it, and Mortgagor expressly waives and relesses any such
liability. Should Mortgagee incur any such liability, loss <r
damage under any of the leases affecting the Premises or under or by
reason hereof, or in the defense of any claims or demands, Mortgagor
agrees to reimburse Mortgagee immediately upon demand for the full
amount thereof, including costs, expenses and attorneys' fees,

32. Mortgagor not a Joint Venturer or Partner: Mortgagor
and Mortgagee acknowledge and agree that in no event shall Mortgages
be deemed to be a partner or joint venturer with Mortgagor or any
beneficiary of Mortgagor. Without limitation of the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venturer
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on account of its becoming a mortgagee in possession or exercising
any rights pursusnt to this Mortgage or pursuant to any other
ingtrument or document evidancing or securing any of the
indebtedness secured hareby, or otherwise,

33, E.P.A. Compliance: A. Mortgagor covenants that the
buildings and other improvements constructed on, under or above the
subject real estate will be used and maintained in accordance with
the applicable E.P,A., regulations and the use of said buildings by
Mortgagor. or Mortgagor's lessees, will not unduly or unreasonably
pollute tha atmosphere with smoke, fumes, noxious gases or
particulate vollutants in violation of any such regulations; and in
case Mortguoor (or sald lessees) are served with notice of violation
by any such & P.A. Agency or other municipal body, that it will
immedistely curs such violations &nd asbate whatever nulsance or
violation is clajwed or alleged to axist,

B, Mortgagor represents to Mortgagee, as follows:

(1) Prior tv the date hereof, the Premises have
not been used by Mortgapor or, to the best of Mortgagor's
knowledge, by any other pérty, 8nd the Premises shall not
at any time hereafter be wied by Mortgagor or any tenant or
any other person or entity for eny sctivities involving,
directly or indirectly, the use, generation, treatment,
storage or disposal of any Hazandous Material, The term
"Hazardous Material," when used hurain, shall include, but
shall not be limited to, any substeisi®es, materials or
wastes that are regulated by any locel-governmental
guthority, the state where the Premises 1t located, or the
United States of America bacause of tox.c, flammable,
explosive, corrosive, reactive, radioactive or other
properties that may be hazardous to human hasith or the
environment, including asbestos and including any materisls
or substances that sre listed in the United States
Department of Transportation Hazardous Materials T'able, as
amended 49 C.F.R., 172,101, or in the Comprehensive
Environmantal Response, Compensation and Liability Act.-as
emended 42 U.5.C. subsections 9601 et seq, or the Resoursos
Conservation and Recovery Act, as amended, 42 U,5.C,
subsections 6901, et seg. or any other applicable
governmental regulaticon imposing liability or standards of
confuct concerning any hazardous, toxic or dangerous
substances, waste or material, now or hereafter in effect;
and

{2) The Premises have not contained any wetlands
prior to the date herecf, and shall not contain at any time
hereafter any wetlands.
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C. Mortgagor hereby agrees to indemnify, defend and hold
Mortgagee harmless from and against any claims, damages, actions,
liabilities, causes of action, suits, investigations and judgments
of any nature whatscever, including without limitation, attorneys'
fees and expenses, incurred by Mortgagee in connection with any
breach of the representations and warranties set forth in
sub-paragraph B above, The foregoing indemnity shall survive the
pay off of the loan evidenced by the Note,

) During the term of the loan evidenced by the Note,
Mortgagee sihall have the right, at its option, to ratain, at
Mortgagor's sxpense, an environmental consultant who shall prepare a
report indiecating whether the Premises contain any wetlands or are
being used for ¢ry activities involving, directly or indirectly, the
use, generation, lreatment, storage or disposal of any hazardous or
toxic chemical, meterial, substance or waste, including, without
limitation, the items Jdescribed in subparagraph B of this
Paragraph 33, Mortgagor hereby grants to Mortgagee and Mortgagee's
agents, employees, constltunts and contractors the right to enter
upon the Premises and to perform such tests on the Premises as are
reasonably necessary to conduct any such investigation,

34, Defeasance.Clauge:  Tf Mortgagor pays to Mortgagee
said principal sum and sll other sums payable by Mortgagor to

Mortgagee as are hereby secured, in zeccordance with the provigions
of the Note and in the manner and at . tclie times therein set forth,
without deduction, fraud, or delay, thzr and from thenceforth this
Mortgage, and the estate hereby granted, snall cease and become
void, anything herein contained to the contrary notwithstanding.

35, Flood Insurange: If the Mortgagsl Premises are now or
hereafter located in an area which has been iden:ified by the
Secretary of Housing and Urban Development as a flccd hazard area
and in which flood insurance has been made availabla vnder the
National Flood Insurance Act of 1968 (the Act), Mortgagor will keep
the Mortgaged Premises covered for the term of the Note by flood
ingurance up to the maximum limit of coverage available updsr the
Act,

36. Morkgagee's Right to Exercise Remedies: The rights
and remedies of Mortgagee as provided in the Note, in this Mortgage,

in any other Loan Document or available under applicable law, shall
be cumulative and concurrent and may be pursued separately,
successively or together against Mortgagor or against other
obligors, if any, or against the Mortgaged Premises, or against any
one or more of them, at the sole discretion of Mortgagee, and may be
exercised as often as occasion therefor shall arise., The failure to
exercise any such right or remedy shall in no event be construed as
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a waiver or release thereof. No delay or omission of Mortgagee to
exercise any right or power accruing upon any default shall impair
any such right or power, or shall be construed to be a waiver of any
such default or any acguiescence therein; and every power and remedy
given by this Mortgage to Mortgagee may be exercised from time to
time as often as may be deemed expedient by Mortgagee. Nothing in
this Mortgage or in the Note shall affect the obligation of
Mortgagor to pay the principal ¢f, and interest on, the Note in the
manner and at the time and place therein respectively expressed,

37, Incerxporation of Riders. Exhibits and Addenda: All
riders, exhibits and addenda attached to this Mortgage are by
express ana specific reference incorporated in and made a part of
this Mortgaosz; and with the proviso that the covenants contained in
each of said raders, exhibits and addenda, and the other things
therein set forth - zhall have the same force and effect as any other
covenant or thing hsrein expressed.

38, Subrogucicn: To the extent that Mortgagee, on or
after the date hereof, pay: any sum due under any provision or law
or any instrument or documsnt creating any lien prior or supericr to
the lien of this Mortgage, o Mortgagor or any other person pays any
such sum with the proceeds of -he loan secured hereby, Mortgagee
shall have and be entitled to a )iesn on the Mortgaged Premises equal
in priority to the lien dischargad, and Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possessed,
held or enjoyed by, the holder of suck .lien, which shall remain in
existence and benefit Mortgagee in sec¢viing the indebtedness secured
hereby. Mortgagee shall be subrogated, ‘rotwithstanding their
release of record, to the lien of all mortgsges, trust deeds,
superior titles, vendors' liens, liens, cha:ioes, encumbrances,
rights and equities on the Mortgaged Premises, to the extent that
any obligation under any thereof is directly or-indirectly paid or
discharged with proceeds of disbursements or advances under the Note
or any Loan Document,

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

40. (Cooperative Ownership and Condominium: 8o long as any
balance remains due and owing under the Note, Mortgagor agrees that
it will not, without the written congent of Mortgagee first having
been obtazined, permit, allow or cause any of the following events to
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occur, to-wit: (a) the conversion of the Mortgaged Premises to a
cooperative form of ownership, wherein the tenants or occupants of
the buildings on the Premises participste in a scheme, plan or
device to jointly own and operate the Mortgaged Premises and wherein
the title to the Premises is vested in a trust, corporation or other
titleholding device for the use and benefit of the cooperative
entity or its participants therein; or (b) the conversion of the
Mortgaged Premises to a condominium form of ownership and in this
connection to the Condominium Act of the state where the Premises
are locataed, and will not file (or cause to be filed) a Condominium
bDeclaratiun pursuant to the provisions of said Act without
Mortgagee's-express written consent; and in case Mortgagor permits
or causes asv of the aforesaid events to occur, without the written
approval or ‘corsent of Mortgagee being first had and obtained,
Mortgagee may decisre the loan secured hereby to be in default, in
consegquence whereof Mortgagee may foreclose this Mortgage or avail
itself of such rignts-and remedies herein reserved or permitted by
law as in such case wsd¢ and provided.

4. Default Rate: The term "Default Rate” when used in
this Mortgage shall be defired to mean the Default Rate set forth in

the Note.

42, Security Agreement: 'This Mortgage shall be deemed a
Security Agreement as defined in the Illinois Unlform Commercial
Code. This Mortgage creates a security interest in favor of
Mortgagee in all property including ali personal property, fixtures
and goods affecting property either retsrred to or described herein
or in anyway connected with the use or cujovment of the Premises,
The remedies for any violation of the coveranis, terms and
conditions of the agreements herein contained shall be (i) as
prescribed herein, or (ii) by general law, or {iij})} as to such part
of the security which is also reflected in any Financing Statement
filed to perfect the security interest herein creat=d, by the
specific statutory consegquences now or hereinafter enncted and
specified in the Illinoils Uniform Commercial Code, all ak
Mortgagee's sole election. Mortgagor and Mortgagee agrer thst the
filing of such a Financing Statement in the records norm&)ly having
to do with personal property shall never be construed as in 3nywise
derogating from or impairing this declaration and the hereby stated
intention of the parties hereto, that everything used in connection
with the production of income from the Mortgaged Premises and/or
adapted for use therein and/or which is described or reflected in
this Mortgage is, and at all times and for all purposes and in all
proceedings both legal or equitable shall be, regarded as part of
the real estate irrespective of whether (i) any such item is
physically attached to the improvements, (ii) serial numbers are
ugsed for the better identification ¢f certain equipment items
capable of being thus identified in a recital contained herein or in




UNOFFICIAL COPY




UNOFFICIAL COPY

MSR 986110/7368T

any list filed with Mortgagee, or (iiil) any such item is referred to
or reflected in any such Financing Statement so filed at any time.
Similarly, the mention in any such Financing Statement of (1) the
rights in or the proceeds of any fire and/or hazard insurance
policy, or (2) any award in eminent domain proceedings for a taking
or for losy of velue, or (3) the debtor's interest as lessor in any
present or future lease or rights to income growing out of the use
and/or occupancy of the Premises, whether pursuant to lease or
otherwise, shall never be construed as in anywise altering any of
the rights of Mortgagee as determined by this instrument or
impugning the priority of Mortgagee's lien granted hereby or by any
other recorded document, but such mention in the Financing Statement
is declared t> be for the protection of Mortgagee in the event any
court or judee shall at any time hold with respect to (1), (2) and
(3) that notice of Mortgagee's priority of interest to be effective
against a particulsr cless of persons, including, but not limited
to, the Federal government and any subdivisions or entity of the
Federal government, muat be filed in the Commercial Code records,

Notwithstanding the aforesaid, Mortgagor covenants and
agrees that so long as any balance remains unpsid on the Note, it
will execute (or cause to Lo executed) and delivered to Mortgagee,
such renewal certificates, all‘davits, extension statements or other
documentation in proper form, Lo 22 to keep perfected the lien
created by any Security Agreemen( and Financing Statement given to
Mortgagee by Mortgagor, and to keep und maintain the same in full
force and effect until the entire prinrcipal indebtedness and all
interest to accrue thereunder has beern reid in full; with the
proviso that the failure of the undersiyna® Mortgagor to so do shall
constitute an Event of Default hereunder,

43, Prohibition on Sale or Financing:

43.1 Any sale, conveyance, assignment, [ledge,
hypothecation, encumbrance or other transfer of titls to, or any
interest in, or the placing of any lien upon the Premisej, the
beneficial interest in Mortgagor or any ownership inteyesi-in the
beneficiary of Mortgagor (whether voluntary or by operatici of law)
without Mortgagee's prior written consent shall be an Evenc ~f
Default hereunder.

43,2 For the purpose of, and without limiting the
generality of, Paragraph 43.l, the occurrence at any time of any of
the following events shall be deemed to be an unpermitted transfer
of title to the Premises and therefore an event of default
hereunder: (a) any sale, conveyance, assignment or other transfer
of any general partnership interest in any limited partnership or
general partnership (hereinafter called the "Partnership”) which is
the beneficiary of Mortgagor hereunder or the transfer of any
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limited partnership interest in the Partnership by Helen I. Chou;
provided that if there is only one general partner and that general
partner dies or becomes incapacitated a transfer to a successor
general partner, subject to the approval of Mortgagee, which
approval will not unreasonably be withheld, will not be an event of
default; (b) any grant of a security interest in any general
partnership interest in the Partnership; {c) any sale, conveyance,
assignment or other transfer of any share of stock of any
corporation directly or indirectly controlling the Partnership which
results in any material change in the identity of the individuals
previousiy in control of the Partnership; (@) the grant of a
security interest in any share of stock of any corporation directly
or indirechly controlling the Partnership which could result in a
material cha:ug2 in the identity of the individuals previously in
control of the Partnership if the secured party holding such
security interest would exercise its remedies.

43,3 It is-understood and agreed that the indebtedness
secured hereby was created sclely due to the financial
sophistication, creditwcrthiness, background and business
sophistication of Mortgagor {or in the event Mortgagor is a trust,
the beneficiary of Mortgagory and Mortgagee continues to rely upon
same as the means of maintain’i~ag the value of the Premises. It is
fucther understood and agreed thau any secondary or junior financing
placed upon the Premises or the lmprovements located theraon, or
upon the interests of Mortgagor {(or.in the event Mortgsgor is a
trust, the beneficial interest of the trust) mey divert funds which
would otherwise be used to pay the indebtedness secured hereby, and
could result in acceleration and/or foreclosure by any such junior
lienor. Any such action would force Mortgayee to take measures, and
incur expenses, to protect its security, and-would detract from the
value of the Premises, and impair the rights cf Mortgagee granted
hereunder.

43,4 Notwithstanding the foregoing, (i) Mcrtoagor shall
have the right to sell the Premises subject to this Mortiage,
without charge or penalty to Mortgagee, subject to Mortcajes's
approval of the creditworthiness of the purchaser and the tsrms of
the sale, and (i1) if the Premises is s0ld at any time after
Decembar 31, 1990, the purchaser shall have the right to obtain
financing on the Premises junior and subordinate in all respects to
the Loan Documents subject to Mortgagee's approval in its sole
discretion,

43,5 Any consent by Mortgagee to, or any waiver of any
event which is prohibited under this Paragraph 43 shall not
constitute a consent to, or waiver of, any right, remedy or power of
Mortgagee upon a subsequent event of default,
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44, Eurnishing of Financial Statements to Mortgagee:
Mortgagor covenants and agrees to furnigh to Mortgsgee within sixty
(60) days after the end of each fiscal yesr of the operation of the
Premises, commencing with the current fiscal year, an annual
operating statement containing statements of income and expense
relating to the Premises, setting forth in each case, the
comparative form, the figures for the previous fiscal year, all in
form and detall satisfactory to Mortgagee and prepared and certified
by a certified public accountant of recognized standing, licensed to
do business in the State of Wisconsin selected by Mortgagor and
acceptablie to Mortgagee or supported by an affidavit of the
Mortgagor. - Mortgagor shall within sixty (60) days of the date
hereof, advine Mortgagee in writing as to the commencement date of
its operatiny year.

45, Performance of Obligations Under Commitmenk: Prior to
the execution of ‘tnis Mortgage, Mortgagee has heretofore issued its
Commitment for Mortgsge Loan dated November 11, 1986 and amended by
letter dated Novembex .3, 1988, pertaining to the Mortgaged
Premises. Mortgagor hereoy covenants and agrees to comply with all
of the terms and conditions of said Commitment,

THIS MORTGAGE is exccuted by LASALLE NATIONAL BANK, not
personally but as Trustee as aforasaid, in the exercise of the power
and authority conferred upon and vested in it as such Trustee (and
said LASALLE NATIONAL BANK hereby werrants that it possesses full
power and authority to execute this instrument), and it is expressly
understood and agreed that nothing heiein or in the Note contained
shall be construed as creating any liabtility on said LASALLE
NATIONAL BANK personally to pay the said Note or any interest that
may accrue thereon, or any indebtedness accruing hereunder, or to
perform any covenant either express or impli«f herein contained, all
such liability, if any being expressly waived by llortgagee and by
every person now or hereafter claiming any right or security
hereunder, and that so far as said LASALLE NATIONAL BANK personally
is concerned, the legal holder or holders 0f the Note and the owner
or owners of any indebtedness accruing hereunder shall- Jonk solely
to the Premises for the payment thereof, by the enforcement of the
lien hereby created, in the manner herein and in the Note(provided
or by action to enforce the personal liability of the guarantors, if
any.

Notwithstanding anything to the contrary herein contained,
it is intended hereby that the Principal Note shall be payable only
out of the property specifically described in this Mortgage by
enforcement of the provisions contained in the Loan Documents and
out of any other property, security or guaranties given for the
indebtedness evidenced hereby, and accordingly:

1 2267068
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(8) Subject to the provisions of Subsection (¢)
below, no personal liability shasll be asserted or be
enforceable against the beneficlary ¢of the undersigned
or any of said beneficiary's partners (general or
limited) or their respective successors and assigns or
their separate assets and estates because of or in
respect of this Principal Note or the making, issue or
transfer thereof, all such liability, if any, being
expressly waived by each from time to time by Holder;

{b) Nothing herein contasined shall be desmed a
waiver by any Holder of any right which such Holder
may-have pursuant to Sections 506(a), 506(b), and
111:{b) or any other provision of the Bankruptcy Code
of the inited Statey to file a claim for the full
amount o7 the indebtedness evidenced hereby or to
require chat all collateral or security for the
indebteduess avidenced hereby shall continue to secure
the entire amount of the indebtednass evidenced heraby
in accordance with the Loan Documents;

(c) Nothing rerein contained shall affect or
impaixr the liability /cr obligation of any gquarantor,
co=maker or other perton {including the beneficiary of
the undersigned or any pariner of sald beneficiary)
who by separate instrument 5hall be or become liable
upon or obligated for any of the indebtedness
evidenced hereby or any of tha covenants or agreements
contained in the Loan Documents »r any other
instrument including, but not limitzsd to, the
Beneficlary's Certificate of even date herewith,

IN WITNESS WHEREQOF, LASALLE NATIONAL BANE, not personally,
but as Trustee as aforesald, has caused these prcyents to be signed
by its fys'l VICH President, and its corporate eesl to be
hereunto affixed and attested by its Aulbe Secrrcary, the day
and year first above written.

LASALLE NATIONAL BANK, not
personally or individually, but as
Trustee under Trust Agreement
fated September 21, 1987 and known
as Trust No., 112671

ATTEST:

%fﬁwm By{(‘;{“?: ‘ -

MW VIOE PR: PO

8
t KRSISTANT SECRETARY
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STATE OF ILLINOIS )
COUNTY OF C O O K )

! HARRLEY DEYIDRRICY

I, , 8 Notary Public in
and for the said Coun in the State aforesal HEREBY CERTIFY
that Goriun ﬁXt , as R4 PraP President
and RN , 88 s le Secretary of

LASALLE ATIONAL BANK, & national banking association, as Trustee
unda Trust. Agreement dated September 21, 1987 and known as Trust
No. 112671/ who are personally known to me to be the same persons
whose names ur2 subscribed to the foregoiqi,instrumant BB

sl hea 1 ine President and Secretary of
said Bank, resp50f1vely, pppenred before me this day in person and
acknowledged that rhey signed and delivered the said instrument as
their own free and vziuntary act and as the free and voluntary act
of said Bank foE the vsas and purposes therein set forth; and

said A Secretary did then and there scknowledge that
he, a3 custodisn of the cocporate seal of sald Bank Aid affix the
corporate seal of said Bank o said instrument as his own free and
voluntary act and as the free =nd voluntary act of said Bank, for
the uses and purposes therein set forth. =

GIVEN upder m ,band and roterrial sesl this ,“JL day
of LAy, 19

= ovary Public

1. W Al W Adde
ﬂ?d“&lﬁld"
Haed fhrpipaing
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