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and owned by Mortgagor, including all extensions, additions,
improvements, betterments, renewals, substitutions, and
replacements to any of the foregoing, and all of the right, title,
and interest of Mortgagor in and to any such personal property or
fixtures together with the benefit of any deposits or payments now
or hereafter made on such personal property or fixtures by
Mortgagor or on its behalf (the "Improvements').

C. All easements, rights of way, gores of land, streets,
ways, alleys, passages, sewer rights, waters, water courses, water
rights and powers, and all estates, rights, titles, interests,
privileczs, liberties, tenements, hereditaments, and appurtenances
whatsoever, in any way belonging, relating, or appertaining to the
Land and ‘Improvements, or which hereafter shall in any way belong,
relate, or-re appurtenant thereto, whether now owned or hereafter
acquired by lrttgagor, and the reversion and reversions, remainder
and remainders,” rents, issues, and profits thereof, and all the
estate, right, <itle, interest, property, possession, claim, and
demand whatscever, 2% law as well as in equity, of Mortgagor of,

in, and to the same.

D. All rents, rcvalties, issues, profits, revenue, income,
and other benefits from ‘the Premises to be applied against the
Indebtedness Hereby Secured: rrovided, however, that permission is
hereby given to Mortgagor so’ lona as no Event of Default hereunder
(as hereinafter defined) has occurred, to collect, receive, take,
use and enjoy such rents, royalcies, issues, profits, revenue,
income and other benefits as they uecome due and payable.

E. All right, title, and interest of Mortgagor in and to any
and all leases now or hereafter on-or affecting the Premises
whether written or oral and all agreements for use of the Premises
("Leases"), together with all security tnerafor and all monies
payable thereunder, subject, however, to the conditional permission
hereinabove given to Mortgagor to collect the  :entals under any
such Lease; and all of Mortgagor's rights to entei into any lease
or lease agreement which would create a tenancy that is or may
become subordinate in any respect to any mortgage or dzrd of trust
other than this mortgage (the property and interests described in
paragraphs 1.A, 1.B, 1.C, 1.D, and 1.E being collectively referred

to herein as the "Real Estate').

F. All of Mortgagor's rights further to encumber the Real
Estate for debt without the prior written consent of Mortgagee and
with such consent only by such encumbrances which, by their actual
terms and specifically expressed intent, and except as may
expressly be provided to the contrary herein, shall be and at all
times remain subject and subordinate to any and all leases and
tenancies which are in existence when such encumbrances become
effective or which are thereafter created.
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G. The Personal Property (as hereinafter defined), including
without limitation the Personal Property specifically described in
Exhibit B attached hereto and made a part hereof (the Real Estate,
rights and interests described in Paragraph 1.F hereof, and
Personal Property being collectively referred to herein as the

"Premises") .

To have and to hold the Premises and with all the rights and
privileges thereunto belonging unto said Mortgagee forever, for
the uses herein set forth, free from all rights and benefits under
the homestead exemption and valuation laws of any state, which said
rights and benefits said Mortgagor does hereby release and waive;
provided, however, that if Mortgagor shall pay in full when due the
Indebtedness Hereby Secured and shall duly and timely perform and
observe all of the terms, provisions, covenants and agreements
herein and in-rhe Note and provided to be performed and observed by
Mortgagor, then this Mortgage and the estate, right, and interest
of Mortgagee in tn2 Premises shall cease and become void and of no

effect.

2. Payment of Indebtedness and Performance of Covenants.

A. Mortgagor shall’ pay when due the Indebtedness Hereby
Secured.

B. Mortgagor shall duly and punctually perform and observe
all of the terms, provisicns, conditions, covenants, and
agreements on Mortgagor's part (o be performed or observed as
provided herein, in the Note, and iia-any and all other documents
or instruments heretofore, now, or hereafter executed by Mortgagor
in connection with or given as additionsl security for the Note or
as evidence of or regulating or guaranteeing the Indebtedness

Hereby Secured.

3. Maintenance, Repair, Compliance with Law, ‘dre, Etc.

A. Mortgagor shall do or cause to be done each and every
one of the following:

1. Promptly repair, restore, replace, or rzkuild any
portion of the Improvements which may become damagaea, or be
destroyed, however; in the event of a casualty, Mortgagor's
obligations shall be as more fully provided in Section 7
hereof and subject to applicable insurance and coverages set

forth in such Section.

2. Keep the Premises and all portions thereof in good
condition and repair, free from waste.

3., Cause to be paid all operating costs of the
Premises.
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4. Complete within a reasonable time any building or
buildings or other Improvements now cor at any time in the
process of construction upon the Premises.

5. Comply with all requirements of zoning, building,
health, fine,« traffic, environmental, and other statutes,
ordinances, rules, regulations, orders, decrees, and other
requirements of law relating to the Premises or any part
thereof by any federal, state, or local authority.

6. Refrain from any action and correct any condition
which would increase the risk of fire or other hazard to the
Improvements or any portion thereof.

7.7 ) comply with any restrictions and covenants of
record witk respect to the Premises and the use thereof,

8. Observe and comply with any conditions and
requirements necgssary to preserve and extend any and all
rights, licenses, permits (including without 1limitation
zoning variances, \special exceptions, and nonconforming
uses), privileges,- franchises, and concessions that are
applicable to the Prem’sss or its use and occupancy.

9. Cause the Premises to be managed in a competent and
professional manner.

10. Pay when due, as provided in Paragraphs 4 and 5
hereof, any indebtedness which ‘may be secured by a lien or
charge on the Premises, and upon reguest exhibit to Mortgagee

satisfactery evidence of such payment.

B. Mortgagor shall not cause, suffer, ©or permit without the
prior written consent of Mortgagee, which consenc may be withheld
in the exercise of Mortgagee's sole discretion:

S1Z90T68

1. A material alteration of the Yremises (as
hereinafter defined), except as required by law-o: ordinance
or except as permitted or required to be made by ‘he express
terms hereof or by the terms of any Leases approved by

Mortgagee.

2. A change in the intended use or occupancy of the
Premises for which the Improvements were or are required to
be constructed, including without limitation any change which
would increase the risk of fire or other hazard.

3. An unlawful use of, or nuisance to exist upon, the
Premises.

4. A granting of any easements, licenses, covenants,
restrictions, conditions, or declarations of use against the
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Premises, other than use restrictions contained or provided
for in Leases approved by Mortgagee and other than in the
ordinary course of the operation of the Premises as an office

building.

5. Any acticn or omission which shall result in the
waste or diminution in value of the Premises or any portion
thereof or which shall in Mortgagee's judgment impair
Mortgagee's security hereunder.

6. Any zoning reclassification with respect to the
Premises which will in any material respect affect the
corcemplated operation of the Premises.

4. Liens:

A. Proribition. Subject to the provisions of Paragraph 13
herecf, Mortgayoy, shall not create or suffer or permit any
mortgage, lien, ‘crnarge, or encumbrance to attach to or be filed
against the Premises, whether the same are junior or senior to the
lien hereof, or any. mechanic's liens, materialmen's liens, or
other claims for lien iade by parties claiming to have provided
labor or materials with-respect to the Premises (which liens are
herein defined as "Mechanic's, Liens"), excepting only:

1. Liens securing thz-Indebtedness Hereby Secured.

2. The lien of the Mortgage and Security Agreement
dated on the date hereof securirc a Mortgage Note executed by
Mortgagor, as maker, payable to icrtgagee, as holder, in the
principal amount of $6,000,000.00.

3. The lien of real estate taves and assessments not
due and payable.

4. Leases of portions of the Premises under five
hundred rentable square feet and at rentals no less than those
rentals set forth in the schedule of net opcrating income
dated December 6, 1988 submitted to Mortgagor Ly Mortgagee,
and which are entered into in the ordinary course ci pusiness,
which shall not contain options to purchase or righte of first
refusal ir respect of the Premises or similar provisions.

B. Contest of Mechanic's Liens Claims. Notwithstanding the

foregoing prohibition against Mechanic's Liens against the
Premises, Mortgagor, or any party obligated to Mortgagor to do so,
may in good faith and with reasonable diligence contest the
validity or amount of any Mechanic's Lien and defer payment and
discharge thereof during the pendency of such contest, provided

that:
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1. Such contest shall have the effect of preventing
the sale or forfeiture of the Premises or any part thereof,
or any interest therein, to satisfy such Mechanic's Lien.

2. Within 20 days after Mortgagor has been notified of
the filing of such Mechanic's 1lien, Mortgagor shall have
notified Mortgagee in writing of Mortgagor's intention to
contest such Mechanic's Lien or to cause such other party to
contest such Mechanic's Lien.

3. Within 30 days after Mortgagor has been notified of
the  filing of such Mechanic's lien, Mortgagor either shall
have. obtained a title insurance endorsement over such
Mechanlic's Lien insuring Mortgagee against loss or damage by
reason - of the existence thereof or Mortgagor shall have
deposites jor caused to be deposited with Mortgagee or with a
title insurance company reasonably acceptable to Mortgagee a
sum of moary or other security reasonably acceptable to
Mortgagee {(all -of such deposits from time to time hereunder
collectively reifrred to as the "Deposit") in an amount which
is in the reasonakie judgment of Mortgagee sufficient to pay
in full such Mecnanic's Lien and all interest which might
become due thereon. . . The Deposit shall be held without any
allowance of interest. If Mortgagor fails to maintain or
cause to be maintained .a sufficient Deposit, fails to
prosecute such contest or cause such contest to be prosecuted
with reasonable diligence, o fails to pay or cause to be paid
the amount of the Mechanic's Lien plus any interest finally
determined to be due upon the ccnrlusion of such contest, then
Mortgagee may, at Mortgagee's option, apply the Deposit in
payment of such Mechanic's Lien or -that part thereof then
unpaid, together with all interest tCher2on. If at any time
the Deposit shall be insufficient for -tiie payment in full of
such Mechanic!s Lien, together with all - interest thereon,
Mortgagor shall forthwith, upon demand, deposit with Mortgagee
or the titles insurer an additional Deposit which, when added
to the Deposit theretofore made, shall be sufficlent to make
such payment in full. If the contest of the Mezpanic's Lien
claim is ultimately resolved in favor of the clairant then,
provided that no Event of Default hereunder has occurred and
is then continuing, Mortgagee shall apply the Deposit in full
payment of such Mechanic's Lien or that part thereof then
unpaid, together with all interest thereon, when furnished
with evidence satisfactory to Mortgagee of the amount of
payment to be made, and any overplus remaining in the control

of Mortgagee shall be paid to Mortgagor.

Taxes and Liens.

A. Payment. Mortgagor shall pay or cause to be paid when
and before any penalty attaches, all general and special

taxes, assessments, water charges, sewer charges, and other fees,

6
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taxes, charges, and assessments of every Kkind and nature
whatsoever levied or assessed against the Premises or any part
thereof or any interest therein or any obligation or instrument
secured hereby, and all installments thereof (all herein generally
called "Taxes"), whether or not assessed against Mortgagor.
Mortgagor shall furnish to Mortgagee receipts therefor without
demand or further request on or before the date the same are due.
Mortgagor shall discharge any claim or lien relating to Taxes upon
the Premises. Nothing in this Paragraph 5.A contained shall
require Mortgagor to pay any income, franchise, or excise tax
imposed upon Mortgagee, excepting any such tax which may be levied
against/such income expressly as and for a specific substitute for
Taxes on “~he Premises, and then only in an amount computed as if
Mortgagee derived no income from any source other than its interest

hereunder.

B. Contest of Taxes. Mortgagor may, in good faith and with
reasonable diligance, contest or cause to be contested the

validity or amount ei any such Taxes, provided that:

1. Such coricest shall have the effect of preventing
the sale or forfeitnre of the Premises or any part thereof,
or any interest thercin, to satisfy such Taxes.

2. Mortgagor has notified Mortgagee in writing of
Mortgagor's intention to “ontest such Taxes or to cause the
same to be contested, and sach contest shall be made and
concluded (or such Taxes shall be paid under protest) before
any Tax has been increased by .any interest, penalties, or

costs.

3. Before such Tax is due, Mor-tgagor ejther shall have
paid such Tax under protest or shall have deposited or caused
to be deposited with Mortgagee or with  u title insurance
company reasonably acceptable to Mortgage¢ a’ sum of money or
other security reasonably acceptable to Mortgugee (all of such
deposits from time to time hereunder collectiveliy, referred to
as the "Deposit") in an amount which is in the  reasonable
judgment of Mortgagee sufficient to pay in full sucih Taxes and
all interest and penalties which might become du¢ thereon.
The Deposit shall be held without any allowance of {nterest.
If Mortgagor fails to maintain or cause to be maintained a
sufficient Deposit, fails to prosecute such contest or cause
such contest to be prosecuted with reasonable diligence, or
fails to pay or cause to be paid the amount of the Taxes plus
any interest or penalties finally determined to be due upon
the conclusion of such contest, then Mortgagee may, at
Mortgagee's option, apply the Deposit in payment of such
Taxes or that part thereof then unpaid, together with all
interest and penalties thereon. If at any time the Deposit
shall be insufficient for the payment in full of such Taxes,
together with all interest and penalties thereon, Mortgager

7
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shall forthwith, upon demand, deposit with Mortgagee or the
title insurer an additional Deposit which, when added to the
Deposit theretofore made, shall be sufficient to make such
payment in full. If the contest of the Taxes is ultimately
resolved adverse to Mortgagor then, provided that no Event of
Default hereunder has occurred and is then continuing,
Mortgagece shall apply the Deposit in full payment of such
Taxes or that part thereof then unpaid, together with all
interest and penalties thereon, when furnished with evidence
satisfactory to Mortgagee of the amount of payment to be
made, and any overplus remaining in the control of Mortgagee

shall be paid to Mortgagor.

6. Charoz in Tax lLaws. If, at any time, under the laws of the
United Sta%ez of America or of any state or municipality having

jurisdiction osver Mortgagee, Mortgagor, or the Premises, any tax
is imposed or- hecomes due in respect of the issuance of the Note
or the recordirg or existence of this Mortgage, Mortgagor shall
pay such tax in tha manner required by such law. If any law,
statute, rule, regulaiion, order, or court decree has the effect
of deducting from the value of the Premises for the purpose of
taxation any lien thereon. or imposing upon Mortgagee the payment
of the whole or any part of the Taxes required to be paid by
Mortgagor, or changing in . any way the laws relating to the
taxation of mortgages or “debts secured by mortgages or the
interest of Mortgagee in the Premises, or the manner of collection
of Taxes, so as to affect this licrtgage, the Indebtedness Hereby
Secured, or Mortgagee, then, and in‘any such event, Mortgagor, upon
demand by Mortgagee, shall pay sucl.taxes, or reimburse Mortgagee
therefor on demand, unless Mortgagee determines, in Mortgagee's
reasonable judgment, that such payasent. or reimbursement by
Mortgagor is unlawful, in which event (the Indebtedness Hereby
Secured shall be due and payable within 35 days after written
demand by Mortgagee to Mortgagor. Nothing- in- this Paragraph 6
shall require Mortgagor to pay any income, franciise, or excise tax
imposed upon Mortgagee, excepting only such which may be levied
against the income of Mortgagee as a complete or partial substitute
for taxes required to be paid by Mortgagor pursuant Lexreto.

7. Insurance Coverade.

A. Mortgagor will insure the Premises against such perils
and hazards, and in such amounts and with such 1limits, as
Mortgagee may from time to time require, and in any event will
continuously maintain the following described policies of
insurance (the “Insurance Policies"):

1. Casualty insurance against loss and damage by all
risks of physical loss or damage without deduction for
depreciation or co-~insurance, including fire, windstorm,
flood, and other risks covered by the so-called "all risk"
coverage endorsement, in amounts not 1less than the full

8
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insurable replacement value of all Improvements, fixtures,
and equipment from time to time on or constituting the
Premises, but in no event less than the total of the maximum
principal amount of the Note, and bearing a replacement cost

agreed amount endorsement.

2. Comprehensive general liability insurance covering
the Premises in a liability per occurrence amount of not less
than $1,000,000.00 for bodily injury, property damage, or

both.

3. Use and occupancy insurance covering rental income
from the Premises, with coverage in an amount not less than
12 months' gross rental income from the operation of the

Premisce.

4. Y. the Federal Insurance Administration (FIA) or
any other governmental agency has designated or shall at any
time hereafier designate the Premises to be in a special
flood hazard arer, first and second layer flood insurance
(including surface -waters) in form, substance, and amounts

satisfactory to Mortgagee.

5. Such other t{ywes and amounts of insurance coverage
(including without limitation contingent liability insurance
with respect to any buildisglloss pertaining to nonconforming
property; earthquake insuraice, including subsidence; and
business interruption or rental insurance) as are customarily
maintained by owners or operatois of like properties, or as

Mortgagee may reasonably request.

Mortgagee may, at any time and in its sole discretion upon written
notice to Mortgagor, procure and substitute {or any and all of the
policies of insurance required above, such -other policies of
insurance, in such amounts, and carried in sucih-companies, as it
may select, and in such event, those policies of irsurance shall be
included within the definition of "Insurance Policjcs" set forth

herein.

B. All Insurance Policies shall be in such form ura, amounts
and written by such insurance companies as are rectzonably
satisfactory to Mortgagee. All Insurance Policies insuring
against casualty, rent loss, and business interruption and other
appropriate policies shall include New York (or equivalent, in
other areas) long form non-contributing mortgage endorsements in
favor of and with loss payable to Mortgagee, as its interest may
appear as the holder of this Mortgage, as well as standard waiver
of subrogation -endorsements. Liability insurance shall bDe
evidenced by a certificate of insurance issued to Mortgagee. Each
Insurance Policy shall provide that the coverage shall not be
terminated or materially modified without 30 days' advance written
notice to Mortgagee and shall provide that no claims shall be paid

9
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thereunder without 10 days' advance written notice to Mortgagee.
Mortgagor will deliver all Insurance Policies (or certified copies
thereof), premiums prepaid, for a minimum term of one year, to
Mortgagee and, in case of Insurance Policies about to expire,
Mortgagor will deliver renewal or replacement policies not less
than 30 days prior to the date of expiration thereof. The
requirements of the preceding sentence shall apply to any separate
policies of insurance taken out by Mortgagor concurrent in form or
contributing in the event of loss with the Insurance Policies.
Insurance Policies maintained by tenants under the Leases may, if
in conformity with the requirements of this Mortgage and if
approves by Mortgagee, be presented to Mortgagee in satisfaction of
Mortgagor's obligation to provide the insurance coverages provided

by those Iasurance Policies.

c. Morigagor will give Mortgagee prompt notice of any loss
or damage to the rremises, and:

1, In case. of loss or damage covered by any of the
Insurance Policies, Mortgagee (or, after entry of a judgment
of foreclosure, the purchaser at the foreclosure sale or
judgment creditor, &5 the case may be) is hereby authorized

at its option either:

a. To settle qand adjust any claim under such
Insurance Policies deintly with Mortgagor in such
parties! reasonable discretion, or

b. To allow Mortgagces to settle and adjust suc&
claim without the consent of Mzrtgagee: 2

provided that in either case Mortgagce sﬁall, and is hereb

authorized to, collect and receipt fcor  any such insurancen
proceeds; and the expenses incurred by Mortgagee in theN
adjustment and collection of insurance procceds shall be sop
much additional Indebtedness Hereby Secured and shall beld

reimbursed to Mortgagee upon demand or may De deducted by
Mortgagee from said insurance proceeds prior to ‘eny other
application thereof. Each insurance company which- ras issued
an Insurance Policy is hereby authorized and directed o make
payment for all losses covered by any Insurance Pulicy to
Mortgagee alone, and not to Mortgagee and Mortgagor jointly.

2. Mortgagee shall, in the reasonable exercise of its
discretion, either:

a. Apply the proceeds of Insurance Policies
consequent upon any casualty to reimburse Mortgagor for
the cost of restoring, repairing, replacing, or
rebuilding the loss or damage of the casualty, subject
to the conditions and in accordance with the provisions

of Paragraph 7.D hereof, or

10
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b. If the Premises cannot be restored, repaired,
or replaced and rebuilt subject to the conditions and in
accordance with the provisions of Paragraph 7.D hereof,
apply the proceeds of Insurance Policies to the
Indebtedness Hereby Secured and if such proceeds as
applied do not discharge that indebtedness in full, the
entire 1Indebtedness Hereby Secured shall become
immediately due and payable with interest thereon at the
Default Rate specified in the Note.

3. Mortgagor hereby covenants to restore, repair,
replice, or rebuild the Improvements and further covenants
that ~the 1Improvements will, when restored, repaired,
replaces; or rebuilt, be of at least equal value, and of
substantially the same character or egual in value to as the
Improvements. prior to such loss or damage, all to be effected
in accordance with plans, specifications and procedures to be
first submiited to and approved by Mortgagee, and Mortgagor
shall pay all ‘custs of such restoring, repairing, replacing,

or rebuilding.

D. Insurance proceeds held by Mortgagee for restoration,
repairing, replacement, or _rebuilding of the Premises shall be
disbursed from time to time upon Mortgagee being furnished with:

1. Evidence satisfactory to it of the estimated cost
of the restoration, repair, reylacement, and rebuilding.

2. Funds (or assurances satlisfactory to Mortgagee that
such funds are available) sufficient, in addition to the
proceeds of insurance, to complete  and fully pay for the
restoration, repair, replacement, and rzhuilding.

3. Such architect's certificates,  waivers of lien,
contractor's sworn statements, title insurarce endorsements,
plats of survey, and such other evidences of cCust, payment,
and performance as Mortgagee may require and appraove.

No payment made prior to the final completion of the restoration,
repair, replacement, and rebuilding shall exceed 90% of the value
of the work performed from time to time, as such value shall be
determined by Mortgagee in its sole and exclusive judgment. Funds
other than proceeds of insurance shall be disbursed prior to
disbursement of such proceeds, and at all times the undisbursed
balance of such proceeds remaining in the hands of Mortgagee,
together with funds deposited or irrevocably committed to the
satisfaction of Mortgagee by or on behalf of Mortgagor to pay the
cost of such repair, restoration, replacement, or rebuilding, shall
be at least sufficient in the reasonable judgment of Mortgagee to
pay the entire unpaid cost of the restoration, repair, replacement,
or rebuilding, free and clear of all liens or claims for lien. Any
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surplus which may remain out of insurance proceeds held by
Mortgagee after payment of such costs of restoration, repair,
replacement, or rebuilding shall, at the option of Mortgagee, be
paid to Mortgagor or applied to other obligations of Mortgagor
hereunder or in reduction of the Indebtedness Secured Hereby. No
interest shall be earned thereon to be credited to Mortgagor on
account of any proceeds of insurance or other funds held by

Mortgagee.

8. nsura .

A. In order to more fully assure the payment of Taxes and
premiuns. payable with respect to all Insurance Policies
("Premiums"}. as and when the same shall become due and payable,
Mortgagor shzll deposit with Mortgagee funds to pay all Taxes and
Premiums whei'Zue and payable as hereinafter provided:

1. Morcgagor shall deposit with Mortgagee, on the
first business Aay of each and every month, an amount equal
to 1/12th of thz Taxes and, subject to Paragraph 8.B below,
1/12th of the Preamiums to become due upon the Premises
between one and ‘thirteen months after the date of such
deposit: provided, liowever, that in the case of the first
such monthly deposit, ‘there shall be deposited in addition an
amount which, when addec to the aggregate amount of monthly
deposits to be made hercunder with respect to Taxes and
Premiums to become due and-payable within thirteen months
after such first deposit, wiil provide (without interest) a
sufficient fund to pay such Taxzs and Premiums one month prior
to the date when they are due and payable. The amounts of
such deposits (herein generally cxiled "Deposits") shall be
based upon Mortgagee's reasonable estimate as to the amount of
Taxes and Premiums. Mortgagor shall promptly upon the demand
of Mortgagee make additional Depcsits as - -Mortgagee may from

time to time require due to:

a. Failure of Mortgagee to require, cxr failure of
Mortgagor to make, Deposits in previous morntha.

b. Underestimation of the amounts ‘ot Taxes,
Premiums, or both.

c. The particular due dates and amounts of Taxes,
Premiums, or both.

a. Application of the Deposits pursuant to
Paragraph 8.A.3 hereof.

Additionally, upon the execution hereof, Mortgagor shall
deposit with Mortgagee, as a Deposit, the amount of all Taxes
and Premiums to become due and payable prior to the first

12
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monthly Deposit or within one month thereafter. All Deposits
shall be held by Mortgagee without any allowance of interest

thereon.

2. Subject to Paragraph 8.A.1 hereof, wupon the
presentation to Mortgagee by Mortgagor of the bills therefor,
Mortgagee will pay the Taxes and Premiums using the Deposits
therefor or will, upon the presentation of receipted bills
therefor, reimburse Mortgagor for such payments made by
Mortgagor. If the total Deposits on hand shall not be
sufficient to pay all of the Taxes and Premiums when the same
sh”1l become due, then Mortgagor shall pay to Mortgagee on
demard the amount necessary to make up the deficiency.

Ky Upon the occurrence of an Event of Default
hereunde: ) Mortgagee may, at its option, without being
required o to do, apply any Tax and Insurance Deposits on
hand to any of the Indebtedness Hereby Secured, in such order
and manner as -Mortgagee may elect. When the Indebtedness
Hereby Secured ras been fully paid, any remaining Deposits
shall be paid to liortgagor. All Deposits are hereby pledged
as additional security for the Indebtedness Hereby Secured,
and shall be held by Mortgagee irrevocably to be applied for
the purposes for which-rade as herein provided, and shall not
be subject to the direction.nr control of Mortgagor.

4. Notwithstanding arnything herein contained to the
contrary, Mortgagee, or its sucressors and assigns, shall not
be liable for any failure to apply the Deposits to Taxes and
Premiums unless Mortgagor, wlile no Event of Default
hereunder has occurred and is ~ontinuing, shall have
requested Mortgagee in writing to make- application of such
Deposits on hand to the payment of the Taxes or Premiums for
the payment of which such Deposits were vade, accompanied by
the bills thereror.

STZ901T6R

5. The provisions of this Mortgage are for the benefit
of Mortgagor and Mortgagee alone. No provicicn. of this
Mortgage shall be construed as creating in any pacty other
than Mortgagor and Mortgagee any rights in ant to the
Deposits or any rights to have the Deposits aprlied to
payment of Taxes and Premiums. Mortgagee shall have no
obligation or duty to any third party to collect Deposits.

B. Notwithstanding anything contained herein to the
contrary, provided that no Event of Default hereunder has occurred
and is continuing, and provided that Mortgagor pays all Taxes and
Premiums in a timely fashion and promptly provides Mortgagee with
proof of payment thereof, no Deposits will be required pursuant to
this Paragraph 8, but on the occurrence of an Event of Default
hereunder Mortgagor shall deposit with Mortgagee sufficient funds
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to pay such Taxes and Premiums when due in accordance with the
terms of this Paragraph 8.

9. demnation and inent ain. Any and all proceeds of
awards (the "Awards") heretofore or hereafter made or to be made
to the present, or any subsequent, owner of the Premises by any
governmental or other lawful authority for the taking, pursuant to
condemnation or eminent domain proceedings (or settlement in lieu
thereof), of all or any part of the Premises (including any award
from the United States government at any time after the allowance
of a claim therefor, the ascertainment of the amount thereto, and
the issuance of a warrant for payment thereof), are hereby assigned
by Moruoagor to Mortgagee, which Awards Mortgagee is hereby
authorized. to collect and receive from the condemnation
authorities, and Mortgagee is hereby authorized to give
appropriate isceipts and acquittance therefor. Any such Awards
shall be subject to the reascnable approval of Mortgagor and
Mortgagee. Mortgador shall give Mortgagee immediate notice of the
actual or threatened commencement of any condemnation or eminent
domain proceedings ‘a’fecting all or any part of the Premises and
shall deliver to Mortgaszce copies of any and all papers served in
connection with any such proceedings. Mortgagor further agrees to
make, execute, and deliver to Mortgagee, at any time upon request,
free, clear, and discharged- of any encumbrance of any Kkind
whatsoever, any and all furtier assignments and other instruments
deemed necessary by Mortgagee for the purpose of validly and
sufficiently assigning all Awaras .and other compensation heretofore
and hereafter made to Mortgagor foi -any taking, either permanent or
temporary, under any such proceeciid, If any portion of or
interest in the Premises is taken %y condemnation or eminent
demain, either temporarily or permarently, and the remaining
portion of the Premises is not, in the raasonable judgment of
Mortgagee, a complete economic unit having eouivalent value to the
Premises as it existed prior to the taking, thea. at the option of
Mortgagee, the entire Indebtedness Hereby Securel shall immediately
become due and payable. After deducting from th( Award for such
taking all of its expenses incurred in the czllection and
administration of the Award, including attorney's fe<es.. Mortgagee
shall be entitled to apply the net proceeds toward Zepsyment of
such portion of the Indebtedness Hereby Secured as’ it deems
appropriate without affecting the lien of this Mortgage. [ In the
event of any partial taking of the Premises or any interest in the
Premises which, in the reasonable judgment of Mortgagee, leaves the
Premises as a complete economic unit having equivalent value to the
Premises as it existed prior to the taking, and provided no Event
of Default hereunder has occurred and is then continuing, the Award
shall be applied to reimburse Mortgagor for the cost of restoration
and rebuilding the Premises in accordance with plans,
specifications, and procedures which must be submitted to and
reasonably approved by Mortgagee, and such Award shall be disbursed
in the same manner as is provided in Paragraph 7 hereof for the
application of insurance proceeds, provided that any surplus after
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payment of such costs shall be applied on account of the
Indebtedness Hereby Secured. If the Award is not applied for
reimbursement of such restoration costs, then the Award shall be
applied against the Indebtedness Hereby Secured, in such order or
manner as provided in Note, and to the extent the same is not
provided in the Note, then at Mortgagee's option.

10. Prepaypent. Provided that no Event of Default hereunder has
occurred and is then continuing, privilege is reserved by
Mortgagor to prepay the Indebtedness Hereby Secured in accordance
with and subject to the prepayment premiums and other terms and
conditions set forth in the Note, but not otherwise. Anything
contained herein to the contrary notwithstanding, in the event of
a prepayuent of the principal sums or a portion thereof due under
the Note bv- reason of an acceleration of the maturity of the
amounts due -inder the Note, the prepayment premiums provided in
the Note shall ‘be deemed to be applicable and shall be due and
owing to Mortcagee and shall constitute so much additional
Indebtedness Hercoy Secured.

11. Mortgagee's Performance of Mortgagor's Obligations. Upon the
occurrence of an Event of Default hereunder, Mortgagee, either
before or after acceleratinn of the Indebtedness Hereby Secured or
the foreclosure of the lisrm hereof and during the period of
redemption, if any, may, but shall not be required to, make any
payment or perform any act herein required of Mortgagor (whether or
not Mortgagor is personally liable therefor) in any form and manner
deemed expedient to Mortgagee. urtgagee may, but shall not be
required to, rent, operate, and ranage the Premises and pay
operating costs and expenses, includirg management fees, of every
kind and nature in connection therewith, so _that the Premises shall
be operational and usable for their intended purposes. All monies
paid, and all expenses paid or incurred 1lp 2onnection therewith,
including reasonable attorney's fees and other-monies advanced by
Mortgagee to protect the Premises and the l:er hereof, or to
complete construction, furnishing, and equipping or to rent,
operate, and manage the Premises or to pay any such oporating costs
and expenses thereof or to keep the Premises operaticnal-and usable
for their intended purpose, shall be so much ~additional
Indebtedness Hereby Secured, whether or not the Indebtediizss Hereby
Secured, as a result thereof, shall exceed the face amount of the
Note, and shall become immediately due and payable on demand; and
with interest thereon at the Default Rate specified in the Note.
Inaction of Mortgagee shall never be considered as a waiver of any
right accruing to it on account of any default nor shall the
provisions of this Paragraph 11 or any exercise by Mortgagee of its
rights hereunder prevent any default from constituting an Event of
Default hereunder. Mortgagee, in making any payment hereby

authorized:

A. Relating to Taxes, may do so according to any bill,
statement, or estimate, without inquiry into the validity of any
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tax, assessment, sale, forfeiture, tax lien or title or claim
therecft. '

B. For the purchase, discharge, compromise, or settlement of
any lien, may do so without inquiry as to the validity or amount of
any claim for lien which may be asserted.

c. In connection with the completion of construction,
furnishing, or equipping of the Premises or the rental, operation,
or management of the Premises or the payment of operating costs and
expenses thereof, may do so in such amounts and to such persons as

Mortgage~ may deem appropriate.

Nothing rontained herein shall be construed to require Mortgagee
to advance or expend monies for any purpose mentioned herein, or

for any otheér purpose.

12. Security Agieement.

A. Mortgagor(2snd Mortgagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the Illinois
Uniform Commercial Code (hereinafter referred to as the "UCC") with

respect to:

1. Any and all Deposits or other sums or security at
any time on deposit for tne benefit of Mortgagee or held by
Mortgagee (whether deposited by or on behalf of Mortgagor or
anyone else) pursuant to any. of the provisions of this

Mortgage.

2. Any and all property cf Mortgagor of any kind or
description, tangible or intangible. now or hereafter
delivered, transferred, in transit .¢2, or Kkept in the
possession, control, or custody of Mortgacze, or any agent or
bailee of Mortgagee whether expressly as «<cllateral security
or for any other purpose, including without limitation all
property left with Mortgagee in general or special accounts or
for safekeeping or otherwise, and including further cash,
certificates of deposit, documents of title,  negotiable
instruments, or any other property of Mortgago. ' now or
hereafter in the possession, control, or custoay . of or

assigned to Mortgagee.

3. Any personal property included in the granting
clauses of this Mortgage, including without limitation the
personal property described in Exhibit B attached hereto and
made a part hereof which personal property may not be deemed
to be affixed to the Premises or may not constitute a
nfixture" within the meaning of the UCC (all of which property
is herein collectively referred to as the "Personal Property")
and all replacements of the Personal Property, substitutions
therefor, additions thereto, and proceeds thereof (the
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property described in Paragraphs 12.A.1, 12.,A.2, and 12.A.3
hereof hereinafter <collectively referred ¢to as the
"Collateral®).

B. A security interest in and to the Collateral is hereby
granted to Mortgagee, and the Ccllateral and all of Mortgagor's
right, title, and interest therein are hereby assigned to
Mortgagee, all to secure payment of the Indebtedness Hereby
Secured. All of the terms, provisions, conditions, and agreements
contained in this Mortgage pertain and apply to the Collateral as
fully and to the same extent as to any other property comprising
the Premises; and the following provisions of this Paragraph shall
not limit the applicability of any other provision of this Mortgage
but shall oz -in addition thereto:

1. - Mortgagor (such party being the Debtor as that term
is used in {re UCC) is and shall be the true and lawful owner
of the Ccilateral, subject to no 1liens, charges, or
encumbrances cther than the lien hereof, other liens and
encumbrances beriefitting Mortgagee, liens expressly permitted
hereunder, and the Permitted Exceptions.

2. The Collateia. is and shall be used by Mortgagor
solely for business purposes.

3. The Collateral suzil be Kkept at the Real Estate
and, except for Obsclete Collaceral (as hereinafter defined),
shall not be removed thereirom without the consent of
Mortgagee (being the Secured Partv as that term is used in the
UCC). The Collateral may be affixed to the Real Estate but
will not be affixed to any other real ectate.

4. Except as provided in Paragraph. 12.B.1 hereof, no
ucc financing statement is on file in <ny public office.
Mortgagor shall at its own cost and expente, upon demand,
furnish to Mortgagee such further informatjun and shall
execute and deliver to Mortgagee such financiry-statements
and other documents in form satisfactory to Moxtgagee and
shall do all such acts and things as Mortgagee may at any
time or from time to time request or as may be necescary or
appropriate to establish and maintain a perfected security
interest in the Collateral as security for the Indebtedness
Hereby Secured, subject to no other liens or encumbrances,
other than 1liens or encumbrances described in Paragraph
12.B.1 hereof. Mortgagor will pay the cost of filing or
recording such financing statements or other documents, and
this instrument, in all public offices wherever filing or
recording is deemed by Mortgagee to be necessary or

desirable.

17

]1Z90168




:)I{.‘r‘

g S

UNOFFICIAL COPY




UNOFFICIAL COPY, |

5. Upon occurrence of an Event of Default hereunder,
Mortgagee shall have the remedies of a secured party under
the UCC including, without 1limitation, the right to take
immediate and exclusive possession of the Collateral, or any
part thereof, and for that purpose may, so far as Mortgagor
can give authority therefor, with or without judicial
process, enter (if this can be done without breach of the
peace) upon any place which the Collateral or any part
thereof may be situated and remove the same therefrom
(provided that if the Collateral is affixed to real estate,
such removal shall be subject to the conditions stated in the
vucc): and Mortgagee shall be entitled to hold, maintain,
przserve, and prepare the Collateral for sale, until disposed
of, ~or may propose to retain the Collateral subject to
Mortqaaor's right of redemption in satisfaction of
Mortgagor's obligations, as provided in the UCC. Mortgagee

may:

a. Render the Collateral unusable without
removal.

b. Disnose of the Collateral on the Premises.

C. Require )Mortgagor to make the Collateral
available to Mortgzszce for its possession at a place to
be designated by . liortgagee which is reasonably

convenient to both parties.

Mortgagee will give Mortgagor ‘2¢ least 20 days notice of the
time and place of any public sale zf the Collateral or of the
time after which any private salzc or any other intended
disposition thereof is made. The reguirements of reasonable
notice shall be met if such notice is mailed, by certified
United States mail or equivalent, postzoe prepaid, to the
address of Mortgagor hereinafter set forch at least 20 days
before the time of the sale or dispositicn.., Mortgagee may
buy at .any public sale and, if the Collateral -is of a type
customarily sold in a recognized market or is of x _type which
is the subject of widely distributed standurd price
guotations, Mortgagee may buy at private sale. Any siuch sale
may be held as part of and in conjunction with any
foreclosure sale of the Premises, the Premises including the
Collateral to be sold as one lot if Mortgagee so elects. The
net proceeds realized upon any such disposition, after
deduction for the expenses of retaking, holding, preparing
for sale, selling, or the like, and the reasonable attorney's
fees and reasonable legal expenses incurred by Mortgagee,
shall be applied against the Indebtedness Hereby Secured in
such order or manner as Mortgagee shall select. Mortgagee
shall account tc Mortgagor for any surplus realized on such

disposition,
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6. The terms and provisions contained in this
Paragraph 12 shall, unless the context otherwise requires,
have the meanings and be construed as provided in the UCC.

7. This Mortgage 1is intended to be a financing
statement within the purview of the UCC with respect to the
collateral and the goods described herein, which goods are or
may become fixtures relating to the Premises., The addresses
of Mortgagor (Debtor) and Mortgagee (Secured Party) are
hereinafter set forth. This Mortgage is to be filed for
record with the Recorder of Deeds of the County where the
Preuises is located. Mortgagor is the record owner of the

Premizes.

8. ) To the extent permitted by applicable law, the
security Jinterest created hereby is also specifically
intended to Jover and include all Leases between Mortgagor or
agents of Mnrtgagor, as lessor, and various tenants named
therein, as dessees, including, without 1limiting the
generality of clie foregoing, the present and continuing
right, upon the occurrence of an Event of Default hereunder,
to make claim for, -ccllect, receive, and receipt for any and
all of the rents, inceme, revenues, issues, and profits and
moneys payable as damagss or in lieu of the rent and moneys
payable as the purchase price of the Premises or any part
thereof or of awards or claims for money and other sums of
money payable or receivable chereunder howsoever payable, and
to bring actions and procecdings thereunder or for the
enforcement thereof, and to ¢o  any and all things which
Mortgagor or any lessor respectively is or may become
entitled to deo under the Leases.

13. Restrictions on Transfer.

A. Mortgagor (and for purposes of ‘tnis Paragraph 13
Mortgagor shall mean not only Mortgagor but also'any successor in
interest who or which pursuant to the terms hereo” nhas acquired
the Premises or the beneficial interest in any trust heiding title
thereto subject to this Mortgage) shall not create, effect,
consent tr, suffer, or permit any Prohibited Transfer (as herein

defined).

B. Except as provided in Paragraph 13.C, a conveyance, sale
(installment or otherwise), assignment, transfer, hypothecation,
lien, pledge, mortgage, security interest, or other encumbrance or
alienation of the Premises or any part thereof or any of
Mortgagor's right, title, or interest therein (excepting only sales
or other dispositions of Collateral no longer useful in connection
with the operation of the Premises [herein called "Obsolete
Collateral"), provided that prior to the sale or other disposition
thereof such Obsolete Collateral has been replaced by Collateral of
at least equal value and utility which is subject to the lien
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hereof with the same priority as with respect to the Obsolete
Collateral) which occurs or is granted, accomplished, attempted, or
effectuated shall constitute a "Prohibited Transfer" without regard
to whether any such conveyance, sale (installment or otherwise)
assignment, transfer, lien, pledge, mortgage, security interest,
encumbrance, or alienation is effected directly, indirectly,
voluntarily, or involuntarily, by Mortgagor, by another, by
operation of law, or otherwise.

C. The following shall not be Prohibited Transfers for
purposes of this Paragraph 13:

1. Liens or encumbrances securing the Indebtedness
Herebv-Secured.

2, The lien of Taxes and assessments not yet due and
payable.

3. Any lien expressly permitted under this Mortgage.

4. Any Leass entered into in the ordinary course of
business which (i) .dres not contain an option to purchase or
(ii) is for a portisn of the Premises under 500 rentable
square feet, and (iii) . zontains rentals of no less than those
rentals set forth in tle schedule of net operating income
dated December 6, 1988, suklmitted by Mortgagor to Mortgagee.

14. Events of Default.

A. The occurrence of any one cr more of the following
events is an Event of Default hereunder:

1. The occurrence of an Event /ni Default under the
Note.

2. The occurrence of an Event of Default under the
Loan Agreement dated February 7, 1989 by  end between
Mortgagor, as borrower, and Mortgagee, as lender. ~nd others,
all of the terms and provisions of which are irncorporated
herein by this reference to the same extent as thcagh fully
set forth in this Mortgage.

3. Mortgagor fails to make, punctually when due, any
payment required under this Mortgage.

4. Mortgagor fails to give Mortgagee timely notice of
any event of which Mortgagor is required to give Mortgagee
notice hereunder.

5. The occurrence of a Prohibited Transfer.

20
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6. Mortgagor commits an act of bankruptcy including,
but not limited to, the following:

a. Mortgagor files a voluntary petition in
bankruptcy or for arrangement, reorganization, or other
relief under any chapter of the federal Bankruptcy Act
or any similar law, state or federal, now or hereafter
in effect or files an answer or other pleading in any
proceeding admitting insolvency, bankruptcy, or
inability to pay Mortgagor's debts as they mature.

b. Mortgagor fails to pay Mortgagor's debts
generally as they mature.

c. Within 30 days after the filing against
Morizagor of any involuntary proceeding under the
federal Bankruptcy Act or similar law, state or federal,
now or  liereafter in effect such proceedings shall not

have bezn dismissed.

d. AYl ~r a substantial part of the assets of
Mortgagor are| attached, seized, subjected to a writ or
distress warrant, or are levied upon, unless such
attachment, seizure, writ, warrant, or levy is vacated

within 30 days.

e. Mortgagor shzli, be adjudicated a bankrupt or
shall have an order for ‘relief entered in respect of
such party by any bankruptcy sourt.

f. Mortgagor makes an._:asignment for the benefit
of creditors or admits in writing Mortgagor's inability
to pay Mortgagor's debts generaliy as they become due or
consents to the appointment of a custndian, receiver, or
trustee or ligquidator of all or ‘tlie major part of
Mortgagor's property or the Premises.

. Any order appointing a custodian, . receiver,
trustee, or liquidator of Mortgagor or all- ci-a major
part of Mortgagor's property or the Premiscs  is not
vacated within 30 days following the entry thereo?.

h. Final judgment or judgments for the payment of
money aggWegating in excess of $50,000.00 is or are
outstanding against Mortgagor and any of such judgments
has been outstanding for more than 60 days without being

discharged in full or stayed.

7. Any statement or information furnished by Mortgagor
to Mortgagee pursuant hereto shall contain any material
misstatements, or shall omit any material fact required to
make such statement or information not misleading.

2l




UNOFFICIAL COPY




UNOFFICIAL GQRY |

8. Mortgagor fails to perform or observe any other
act, agreement, obligation, duty, or condition which
Mortgagor is required to perform or observe hereunder, which
failure continues for 30 days after Mortgagee gives Mortgagor
written notice thereof (or such lesser time if the act which
Mortgagor is required to perform is of an exigent or emergency
nature) or, if by its nature such act, agreement, obligation,
duty, or condition cannot be fully and completely performed or
observed within said 30 day period, Mortgagor fails to
commence to perform or observe such other act, agreement,
obligation, duty, or condition within said 30 day period and
to pursue the same diligently and in good faith thereafter.

B. Upor  occurrence of an Event of Default hereunder,
Mortgagee is llereby authorized and empowered, at its option and
without affectiie the lien hereby created or the priority of said
lien or any other right of Mortgagee hereunder, to declare,
without further .rutice, all Indebtedness Hereby Secured to be
immediately due and pavable with interest thereon at the Default
Rate (as defined in.the Note), whether or not such Event of
Default hereunder be  thereafter remedied by Mortgagor, and
Mortgagee may immediately proceed to do any one or more of the
following, concurrently or 1n)any order Mortgagor may elect:

1. Foreclose this Moxtaage.

2. Exercise any right. power, or remedy provided by
this Mortgage.

3. Exercise any right, power; or remedy provided by
the Note.

4. Exercise any right, power, oi¢ . remedy provided by
law or in equity.

15. Foreclosure.

A. In any suit or proceeding or sale to forecicsa the lien
hereof, there shall be allowed and included as additional
Indebtedness Hereby Secured in the decree of salz, all
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for reasonable attorney's fees, appraiser's
fees, outlays for documentary and expert evidence, stenographer's
charges, publication costs, and costs (which may be estimated as
to items to be expended after entry of the decree) of procuring
all such abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurance with
respect to title as Mortgagee may deem reasonably necessary either
to prosecute such suit or to evidence to bidders at sales which may
be had pursuant to such decree the true conditions of the title to
or the value of the Premises. All expenditures and expenses of the
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nature mentioned in this Paragraph, and such other expenses and
fees as may be incurred in the protection of the Premises and rents
and income therefrom and the maintenance of the lien of this
Mortgage, including the reasonable fees of any attorney employed by
Mortgagee in any litigation or proceedings affecting this Mortgage,
the Note, or the Premises, including probate and bankruptcy
proceedings, or in preparation of the commencement or defense of
any proceedings or threatened suit or proceeding, or otherwise in
dealing specifically therewith, shall be so wmuch additional
Indebtedness Hereby Secured and shall be immediately due and
payable by Mortgagor, with interest thereon at the Default Rate (as

provided in the Note) until paid.

B. Umon the filing of a complaint to foreclose this
Mortgage ‘cc) at any time thereafter, the court in which such
complaint is 7iled may appoint a receiver of the Premises. Such
appointment may  be made either before or after sale, without
notice, without  regard to solvency or insolvency of Mortgagor at
the time of application for such receiver, and without regard to
the then value of tlie Premises or whether the same shall be then
occupied as a homestead or not; and Mortgagee or any employee or
agent of Mortgagee may be appointed as such receiver. Such
receiver shall have the-muwer to collect the rents, issues, and
profits of the Premises doring the pendency of such foreclosure
suit and during the full stesutory period of redemption, if any,
whether there be a redemption-—or not, as well as during any
further times when Mortgagor, except for the intervention of such
receiver, would be entitled to co.lection of such rents, issues
and profits, and such receiver shall . have all other powers which
may be necessary or are usual in sucii-cases for the protection,
possession, control, management, and‘ oreration of the Premises
during the whole of said period. The court may, from time to
time, authorize the receiver to apply the ‘net income from the
Premises in payment in whole or in part of:

1. The Indebtedness Hereby Secured or the indebtedness
secured by a decree foreclosing this Mortgece, or any tax,
special assessment, or other lien which may ‘be or become
superior to the lien hereof or of such decree, provided such
application is made prior to the foreclosure sale.

2. The deficiency in case of a sale and deficiency.

C. The proceeds of any foreclosure sale of the Premises
shall be distributed and applied in ¢the following order of

priority:

1. First, on account of all costs and expenses
incident to the foreclosure proceedings.

2. Second, all other items which, under the terms
hereof, constitute Indebtedness Hereby Secured additional to
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that evidenced by the Note, with interest on such items as
herein provided.

3. Third, to interest remaining unpaid under the Note.

4. Fourth, to the principal remaining unpaid under the
Note.

5. Lastly, to Mortgagor and Mortgagor's successors or
assigns as their rights may appear.

D. In case of an insured loss after foreclosure proceedings
have been instituted, the proceeds of any Insurance Policy, if not
applied in rebuilding or restoring the Improvements, shall be used
to pay the amount due in accordance with any decree of foreclosure
that may be ontered in any such proceedings, and the balance, if
any, shall be raid as the court shall direct. In the case of
foreclosure of tliys Mortgage, the court, in its decree, may provide
that the mortgagee's clause attached to each of the casualty
Insurance Policies muv be cancelled and that the decree creditor
may cause a new loss <clause to be attached to each of said casualty
Insurance Policies maliing the loss thereunder payable to said
decree creditor:; and any such foreclosure decree may further
provide that in case of on: >r more redemptions under said decree,
pursuant to the statutes in such case made and provided, then in
every such case, each and every successive redemptor may cause the
preceding loss clause attached veo.each casualty Insurance Policy to
be cancelled and a new loss payable clause to be attached thereto,
making the loss thereunder payable to such redemptor. 1In the event
of foreclosure sale, Mortgagee is hcreby authorized, without the
consent of Mortgagor, to assign any ani all Insurance Policies to
the purchaser at the sale, or to tale such other steps as
Mortgagee may deem advisable to cause “%“ne interest of such
purchaser to be protected by any of the Insururnce Policies without
credit or allowance to Mortgagor for prepaid preniums thereon.

16. Wajver o i of Redemption_and To the full
extent permitted by law, Mortgagor hereby covenaite .and agrees
that it will not at any time insist upon or plead, c¢r in any
manner whatsoever claim or take any advantage of, ~any stay,
exemption, or extension law or any so-called "moratorium Zaw" now
or at any time hereafter in force, nor claim, take,

or insist upon any benefit or advantage of or from any law now or
hereafter in force providing for the valuation or appraisement of
the Premises, or any part thereof, prior to any sale or sales
thereof to be made pursuant to any provisions herein contained, or
to any decree, judgment, or order of any court of competent
jurisdiction; or before or after such sale or sales claim or
exercise any rights under any statute now or hereafter in force to
redeem the property to be sold or so sold, or any part thereof, or
relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof. To the full extent permitted by law, Mortgagor
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hereby expressly waives any and all rights of redemption whether
exercisable or existing before or after sale under any order or
decree of foreclosure of this Mortgage, on Mortgagor's own behalf,
on behalf of all persons claiming or having an interest (direct or
indirect) by, through, or under Mortgagor, and on behalf of each
and every person acquiring any interest in or title to the Premises
subsequent to the date hereof, it being the intent hereof that any
and all such rights of redemption of Mortgager and of all other
persons are and shall be deemed to be waived to the full extent
permitted by law. To the full extent permitted by law, Mortgagor
agrees that it will not, by invoking or utilizing any applicable
law or laws or otherwise, hinder, delay, or impede the exercise of
any rigni, power, or remedy herein or otherwise granted or
delegated %o Mortgagee, but will suffer and permit the exercise of
every such -right, power, and remedy as though no such law or laws
have been 0Oy will have been made or enacted. To the full extent
permitted by law, Mortgagor hereby agrees that no action for the
enforcement of th2 lien or any provision hereof shall be subject
to any defense which would not be good and valid in an action at

law upon the Note.

17. Right of Possession. When the Indebtedness Hereby Secured
shall become due, whethelr’ bv acceleration or otherwise, or in any

case in which, under the pravisions of this Mortgage, Mortgagee has
a right to institute foreclosure proceedings, Mortgagor shall,
forthwith upon demand of Mortcag:e, surrender to Mortgagee, and
Mortgagee shall be entitled to -take actual possession of, the
Premises or any part thereof, pzrsonally or by its agent or
attorneys, and Mortgagee, in its discretion, may enter upon and
take and maintain possession of all o:r 'any part of the Premises,
together with all documents, books, recorde, papers, and accounts
of Mortgagor or the then owner of the Premi.ses relating thereto,
and may, on behalf of Mortgagor or such own<z, or in its own name
as Mortgagee and under the powers herein granted:

A. Hold, operate manage, and control all or any part of the
Premises and conduct <the business, if any, <cthsrsof, either
personally or by its agents, with full power to use such measures,
legal or equitable, as in its discretion may be deemcd proper or
necessary to enforce the payment or security of the rente, issues,
deposits, profits, and avails of the Prenmises, including without
limitation actions for recovery of rent, actions in torcible
detainer, and actions in distress for rent, all without notice to

Mortgagor.

B. Cancel or terminate any Lease or sublease of all or any
part of the Premises for any cause or on any ground that would
entitle Mortgagor to cancel the same.

C. Elect to disaffirm any Lease or sublease of all or any
part of the Premises made subsequent to this Mortgage without
Mortgagee's prior written consent.
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D. Extend or modify any then existing Leases and make new
Leases of all or any part of the Premises, which extensions,
modifications, and new Leases may provide for terms to expire, or
for options to lessees to extend or renew terms to expire, beyond
the maturity date of the indebtedness evidenced by the Note and the
issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such
Leases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor, all persons whose
interests in the Premises are subject to the lien hereof, and the
purchaser or purchasers at any foreclosure sale, notwithstanding
any redamption from sale, discharge of the Indebtedness Hereby
Secured, satisfaction of any foreclosure decree, or issuance of
any certificate of sale or deed to any such purchaser.

E. Make  all necessary or proper repairs, decorations,
renewals, replaczments, alterations, additions, betterments, and
improvements in ciiinection with the Premises as may seem judicious
to Mortgagee, to irnsure and reinsure the Property and all risks
incidental to Mortgagee's possession, operation, and management
thereof, and to receive 21l rents, issues, deposits, profits and

avails therefrom.

F. Apply the net incom<, after allowing a reasonable fee for
the collection thereof and for ihe management of the Premises, to
the payment of Taxes, Premiums and. other charges applicable to the
Oremises, or in reduction of the. Tndebtedness Hereby Secured in
such order and manner as Mortgagee thell select.

Nothing herein contained shall be _rccnstrued as constituting
Mortgagee a mortgagee in possession in the \absence of the actual
taking of possession of the Premises.

18. Rights Cumulative. Each right, power,” and remedy herein
conferred upon Mortgagee is cumulative and in ‘addition to every

other right, power, or iemedy, express or iwplied, now or
hereafter provided by law or in equity, and each anl every right,
power, and remedy herein set forth or otherwise so existing may be
as exercised from time to time as often and in such order as may be
deemed expedient to Mortgagee. The exercise of one right;, power,
or remedy shall not be a waiver of the right to exercise at the
same time or thereafter any other right, power, or remedy; and no
delay or omission of Mortgagee in the exercise of any right, power,
or remedy accruing hereunder or arising otherwise shall impair any
such right, power, or remedy, or be construed to be a waiver of any
default or acquiescence therein. Except as otherwise specifically
required herein, notice of the exercise of any right, power, or
remedy granted to Mortgagee by this Mortgage is not required to be

given.

26

81290168




UNOFFICIAL COPY.

(a P ¢ P TAY
4 ag¥! '-Iffr“‘




UNOFFICIAL,GQRY , .

19. Successors and Assigns.

A, This Mortgage and each and every covenant, agreement,
and other provision hereof shall be binding upon Mortgagor and
Mortgagor's successors and assigns (including, without limitation,
each and every record owner from time to time of the Premises or
any other person having an interest therein), and shall inure to
the benefit of Mortgagee and Mortgagee's successors and assigns.
Wherever herein Mortgagee is referred to, such reference shall be
deemed to include the heclder or holders from time to time of the
Note, whether so expressed or not; and each such holder from time
to time of the Note shall have and enjoy all of the rights,
privilesesy, powers, options, and benefits afforded hereby and
hereunder and may enforce all and every of the terms and provisions
hereof as fully and to the same extent and with the same effect as
if such holder of the Note from time to time was herein by name
specifically @ranted such rights, privileges, powers, options, and
benefits and was nerein by name designated Mortgagee.

B. All of thz cnvenants of this Mortgage shall run with the
Land and be binding on any successor owners of the Land. If the
ownership of Premises Or 'any portion thereof becomes vested in a
person or persons other/ than Mortgagor, Mortgagee may, without
notice to Mortgagor, deal with such successor or successors in
interest of Mortgagor with. reference to this Mortgage and the
Indebtedness Hereby Secured in the same manner as with Mortgagor
without in any way releasing or-discharging Mortgagor from its
obligations hereunder. Mortgagoss will give immediate written
notice to Mortgagee of any convevance, transfer, or change of
ownership of the Prerises, but nothing in this Paragraph shall vary

or negate the provisions of Paragraph 12 liereof.

20. ect o xtensions and d . 1f the payment of the
Indebtedness Hereby Secured, or any parc. thereof, shall be
extended pursuant to the terms of the Note or ‘otherwise or if said
terms shall be varied, or if any part of the sacurity therefor
shall be released, all persons now or at any time hereafter liable
therefor, or interested in the Premises, shall be hel.d to assent to
such extension, variation, or release, and their liabiJiny, and the
lien, and all provisions hereof, shall continue in full force and
effect, the right of recourse against all such perscrs, being
exprecsly reserved by Mortgagee notwithstanding any such extension,
variation, or release. Any person, firm, or corporation taking a
junior mortgage or other lien upon the Premises or any part thereof
or any interest therein (it being understood and agreed that no
such junior lien shall be created except as permitted under the
terms of this Mortgage) shall take the said lien subject to the
rights of Mortgagee to amend, modify, extend, or release the Note
or this Mortgage, in each and every case without obtaining the
consent of the holder of such junior lien and without the lien of
this Mortgage losing its priority over the rights of any such

junior lien.
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21. Form of leases.

A. Mortgagor shall obtain the prior approval of Mortgagee
before entering into any new Lease or amending, altering, or
extending any existing Lease.

B. Upon the occurrence of an Event of Default hereunder,
the form of all Leases for all or any portion of the Premises are
and shall be subject to the prior approval of Mortgagee, and
Mortgagor shall not alter or amend the form of any such Lease in
any material respect without the prier written consent of

Mortgageae
22. Executio te S

n_of Separate Security Agreements, Financing
Prs,: Estoppel letter. Mortgagor will do, execute,

acknowledge, -#ad deliver or cause to be done, executed,
acknowledged, ard delivered all such further acts, conveyances,
notes, mortgages; security agreements, financing statements,

and assurances as (Mecrtgagee shall reasonably require for the
better assuring, conveying, mortgaging, assigning, and confirming
unto Mortgagee all property mortgaged hereby or property intended
so to be, whether now ovn:d by Mortgagor or hereafter acquired.
Without 1limitation of the [fsregoing, Mortgagor will assign to
Mortgagee, upon request, as ‘Turther security for the indebtedness
secured hereby, its interests in all agreements, contracts,
licenses, and permits affecting the Premises, such assignments to
be made by instruments satisfactory to Mortgagee; provided,
however, that no such assignment shiail be construed as a consent
by Mortgagee to any agreement, contract. license, or permit or to
impose upon Mortgagee any obligations with respect thereto. From
time to time, Mortgagor will furnish within 15 days after
Mortgagee's request therefor a written -aud duly acknowledged
statement of the amount due under the Note and under this Mortgage
and whether any alleged offsets or defenses ~2xist against the

Indebtedness Hereby Secured.

23. Hagzardous Materials Representatjons, Warrxanties, and
Indemnifications.

A, Mortgagor hereby covenants with and warrarcs and
represents to Mortgagee that neither Mortgagor nor, to tiie best
knowledge of Mortgagor, any other person has ever caused or
permitted any "Hazardous Material" (as hereinafter defined) to be
placed, held, located, or disposed of on, under or at the Premises
or any part thereof or into the atmosphere or any watercourse, body
of water or wetlands, or any other real property adjacent to or in
the vicinity of the Premises, and neither the Premises nor any part
thereof, nor any other real property legally or beneficially owned
(or any interest or estate in which is owned) by Mortgagor
(including, without limitation, any property owned by a land trust
the beneficial interest in which is owned, in whole or in part, by
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Mortgagor) has ever been used (whether by Mortgagor or, to the best
knowledge of Mortgagor, by any other person) as a site for
treatment, storage, or disposal (whether permanent or temporary) of

any Hazardous Material,

B. Mortgagor hereby indemnifies Mortgagee and agrees to
hold Mortgagee harmless from and against any and all losses,
liabilities, damages, injuries, costs, expenses, and claims of any
and every kind whatsoever (including, without limitation, court
costs and reasonable attorneys' fees) which at any time or from
time to time may be paid, incurred, or suffered by, or asserted
against, ifortgagee for, with respect to, or as a direct or indirect
result ‘of, the presence on or under, or the escape, seepage,
leakage, “spillage, discharge, emission or release from, the
Premises inco and upon any land, the atmosphere, or any
watercourse, wwdy of water or wetland, of any Hazardous Material as
hereinafter defincd (including, without limitation, any losses,
liabilities, damagzs, injuries, costs, expenses, or claims asserted
or arising under the- Hazardous Materials Statutes as hereinafter
defined); and the ‘provisions of and undertakings and
indemnification set ouvtc in this sentence shall survive the
satisfaction and releass .of this Mortgage and the payment and
satisfaction of the Indebtedness Hereby Secured and shall continue
to be the personal liability obligation, and indemnification of
Mortgagor binding upon Mortgajor. forever. The provisions of the
preceding sentence shall govern| ard control over any inconsistent
provision of the Note and tnis) Mortgage including, without
limitation, any non-recourse provision contained herein or any of
the foregoing agreements (provided tiet nothing contained herein
shall be construed as creating any perscnal liability on the part
of a land trustee holding title to the Fremises). As used herein,
"Hazardous Material" means and includes any hazardous substance or
any pollutant or contaminant defined as suchcin (or for purposes
of) the Comprehensive Environmental Response, Compensation and
Liability Act, any so-called "Superfund" or "Superlien" law, the
Toxic Substances Control Act, or any other federal, 'state or local
statute, law, ordinance, code, rule, regulation, oraer or decree
regulating, relating to, or imposing liability or .sc¢undards of
conduct concerning any hazardous, toxic or dangercus waste,
substance or material, as now or at any time hereafter un effect
(collectively, the "Hazardous Materials Statutes"), or any.other
hazardous, toxic, or dangerous waste, substance, or material.

24. Subrogation. If any part of the Indebtedness Hereby Secured
is used directly or indirectly to pay off, discharge, or satisfy,
in whole or in part, any prior lien or encumbrance upon the
Premises or any part thereof, then Mortgagee shall be subrogated to
the rights of the holder thereof in and to such other lien or
encumbrance and any additional security held by such holder, and
shall have the benefit of the priority of the same.
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25. Option to Subordinate. At the option of Mortgagee this

Mortgage shall become subject and subordinate, in whole or in part
(but not with respect to priority of entitlement to insurance
proceeds or any award in condemnation), to any and all Leases of
all or any part of the Premises upon the execution by Mortgagee and
recording thereof, at any time hereafter, by the Recorder of Deeds
of the County in which the Premises ls situated, of a unilateral
declaration to that effect,

26. Subordination to First Mortgage. Notwithstanding anything to

the contrary herein provided:

A.”_ This Mortgage and the lien created hereunder shall be and
the same are hereby made and shall continue subject and subordinate
to the lien ~reated by, as well as to all of the terms, covenants
and conditions contained in the Mortgage dated March 1, 1989
between Ameri~axn._National Bank and Trust Company of Chicago, a
national bankino association, not personally but as Trustee under
two Trust Agreemciits, each dated January 21, 1985 and respectively
known as Trust Nunbers 63352 and 63353 and Enterprise Savings
Bank, F.A., a federaliy ~hartered savings and loan association (the
"First Mortgage"), as ‘we.l as to any and all increases therein
(provided the increase 1is advanced or incurred under any of the
express provisions of the  First Mortgage or any extension,
consolidation, modification “or supplement thereto), extensions
consolidations, modifications/ and supplements thereto. The
modifications, consclidations and-supplements herein referred to
shall not be deemed to include &y .rights of the holder of the
First Mortgage to advance additiouzi indebtedness beyond those
rights provided in the existing First #ortgage.

B. Mortgagee, its successors or assigns or any other legal
holder hereof shall not acquire by supxegation, contract or
otherwise any lien upon or other estate, right or interest in the
Mortgaged Property (including but not limited” to any which may
arise in respect to real estate taxes, assestnents or other
governmental charges) which is or may be prior in-right to the
First Mortgage or any extension, consolidation, medification or
supplement thereto unless within sixty (60) days following written
notice of such intention from Mortgagee, its successors o)y assigns,
the then holder of the First Mortgage shall fail or reifuse to
purchase or acquire by subrogation or otherwise such prior lien,
estate, right or interest, or shall fail within such period to
commence and thereafter proceed diligently to purchase or acquire

same.

C. This Mortgage and the lien hereof shall be expressly
subject and subordinate to any and all advances, in whatever
amounts and whenever made, with interest thereon, and to any and
all such advances, interest, expenses, charges and fee which may
increase the indebtedness secured by the First Mortgage above the
original principal amount thereof, provided the same is advanced or
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incurred under any of the express provisions of the First Mortgage
or any extension, consolidation, modification or supplement
thereto. The modifications, consolidations and supplements herein
referred to shall not be deemed to include any modification,
consolidation or supplement which expands the rights of the holder
of the First Mortgage to advance additional indebtedness beyond
those rights provided in the existing First Mortgage.

D. Mortgagee, its successors or assigns and any other legal
holder of this Mortgage agree to assign and release unto the legal
holder of the First Mortgage:

1. All of its rights, title, interest or claim, if any,
in and to the proceeds of all policies of insurance covering
the Motgaged Property for application upon the indebtedness
secured %y or other disposition thereof in accordance with the
provisions of the First Mortgage; and

2. All‘of its rights, title and interest or claim, if
any, in and te 211 awards or other compensation made for any
taking of any part of the Mortgaged Property to be applied
upon the indebtedness secured by or disposed of in accordance
with the provisions «f the First Mortgage.

In the event that following any such application and disposition
of the insurance proceeds aiid, condemnation award and other
condemnation award and other c¢orpensation, any balance remains,
then such excess shall be made pay2pie to the order of Mortgagee or

its successors of assigns.

E. If the legal holder of First ®ortgage shall at any time
release to Mortgagor any such insurance pruceeds or condemnation
award for the purpose of restoration of the Mortgaged Property,
such releases shall not be deemed to be an adiitional advance under
the First Mortgage nor shall it otherwise b -deemed to be in
violation of any restriction of this Mortgage upon the amount
permitted to be secured by the First Mortgage and %o which this
Mortgage is subordinate.

F. This Mortgage and the lien hereof shall be and-the same
are hereby made and shall continue subject and subordinate to any
and all leases upon all or any part of the Mortgaged Properiy as to
which the First Mortgage is now or hereafter becomes subordinate.

G. So long as the First Mortgage shall remain upon the
Mortgaged Property or any part thereof, Mortgagee, its successors
or assigns or any other legal holder hereof shall execute,
acknowledge and deliver, upon demand, at any time or times, any and
all further subordinations or other instruments in recordable form
reasonably sufficient for that purpose or that the holder of the
First Mortgage may hereafter reasonably require for carrying out
the true purpose and intent of the foregoing covenants.
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27. Representations, Warranties, and Indemnifications.

A. Mortgagor hereby represents, warrants, covenants, and
agrees that the proceeds of the Note will be used for business
purposes and that the principal obligation secured hereby
constitutes a "business loan" within the meaning of Ch. 17,
Illinois Revised Statutes, Section 6404, and is a non-usurious
business loan under the laws of the State of Illinois. .

B. Mortgagor hereby represents and warrants that this
Mortgage has been duly executed by or on behalf of Mortgagor, that
the perscn executing this Mortgage on behalf of Mortgagor has all
requisite zower and authority to do sco, and that this Mortgage is
valid, bindiug on, and enforceable against Mortgagor according to
its terms, ‘exzopt to the extent that the same may be modified by
bankruptcy or irsolvency laws or other laws affecting the rights of

creditors generally.

C. Mortgagor' indemnifies Mortgagee against and agrees to
hold Mortgagee harmless-irom any and all manner of suits, actions,
claims, causes, and cauzes of action, judgments, fines, debts, sums
of money, accounts, [reckonings, bonds, bills, specialties,
covenants, controversies. ~-agreements, promises, variances,
trespasses, damages, executions, claims, and demands whatsocever, in
law or in equity, including witnout limiting the generality of the
foregoing attorney's fees which )icrtgagee may suffer or to which
Mortgagee may be exposed as a result of the falsity or inaccuracy
of any representation or warranty ‘made or the breach or non-
performance of any covenant or undexcaking to be performed by

Mortgagor in this Mortgage.

28. Right of Access and Inspection. Mortgagee and its

representatives and agents shall have the right to inspect the
Premises and all books, records, and documents iclating thereto at
all reasonable times, and accescs thereto shall ke permitted for
that purpose. Mortgagor shall keep and maintain full and correct
books and records showing in detail the income and expzrses of the
Premises and, within 10 days after demand therefor by ortgagee,
permit Mortgagee or its agents to examine such books &ra) records
and all supporting vouchers and data at any time and from *time to
time on request at Mortgagor's offices or at such other location as
may be mutually agreed upon. Mortgagee shall be entitled to its
reasonable expenses incident to the inspection of the Premises.
Mortgagee, in 1its reasonable discretion, will determine the
necessity for and the number of inspections required and Mortgagee
shall determine, at its reasonable discretion, each inspector used
incident to an inspection.

29. Notices. All notices shall be addressed to the following
addresses:
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If to Mortgagee: Home Federal Bank for Savings
Attn: Frank Nestor
200 East Randolph Drive
Suite 6833
Chicago, Illinois 60601

d

With a copy to: Allan Goldkerg
Gottlieb and Schwartz
200 East Randolph Drive
Suite 6900
Chicago, Illinois 60601

If to Mcrigagor: Paul Gussin
Gussin Enterprises, Inc.

7200 Wisconsin Avenue
Suite 701
Bethesda, Maryland 20814

Donald G. Levine

Elles Corporation

320 E. McDowell

Suite 100

Fnvenix, Arizona 85004

With a copy to: Jerry 3. Sopher
913 Souin Charles Street

Baltimore  Maryland 21230

or to such other person or at such otlhker place as any party hereto
may by notice designate as a place for service of notice. Except
as otherwise specifically required herein, notice of the exercise
of any right, power, or option granted to Mortgagee by this
Mortgage is not required to be given.

30. Trustee Exculpation.

A. This instrument is executed by American National Bank
and Trust Company of Chicago not personally but solaély as trustee
under a trust agreement dated January 21, 1985 and knewn as Trust
No. 63%tz, All of the covenants and conditions to be parformed
hereunder by said trustee are to be performed by it solely as
trustee as aforesaid and not individually and no personal
responsibility or 1liability shall be asserted or be enforceable
against said trustee by reason of any of the covenants,
statements, representations, or warranties contained in this

instrument.

B. This instrument is executed by American National Bank
and Trust Company of Chicago not personally but solely as trustee
under a trust agreement dated January 21, 1985 and known as Trust
No. 63353. All of the covenants and conditions to be performed
hereunder by said trustee are to be performed by it solely as
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trustee as aforesaid and not individually and no personal
responsibility or 1liability shall be asserted or be enforceable
against said trustee by reason of any of the covenants,
statements, representations, or warranties contained in this

instrument.

31. Exhibits. The following are the exhibits to this Mortgage:

A. Real Estate
B. Personal Property

32. Miscellaneous.

A. This Mortgage shall be construed and enforced according
to the laws of the State of Illinois,

B. Time is of the essence of the Note and this Mortgage.

C. The cayztions and headings are for convenience only and
are not to be ccrstrued as confining or limiting in any way the
scope or intent of the provisions hereof. Whenever the context
requires or permits, the singular shall include the plural, the
plural shall include tne, singular, and the masculine, feminine,
and neuter shall be freelv-interchangeable.

D. Nothing containea-prarein or in the Note shall be deemed
to create a joint venture 'or -vartnership relationship between
Mortgagor and Mortgagee; it ‘being understood that solely the
relationships of lender and borrcwar and mortgagor and mortgagee,
as the case may be, shall be createqd in connection herewith.

E. If this Mortgage is signed ky more than one entity, the
liability of such Mortgagor shall be joint and several in all

respects.

F. Anything contained herein to - the contrary
notwithstanding, it is -expressly understood’ aiid agreed that
Mortgagee's inspection and approval of the 'documentation
pertaining to this Mortgage and any inspection of the Premises
made by Mortgagee shall be solely for Mortgagee's kenafit, and
¥iortgagee shall have no liability to Mortgagor or any otizr person

or entity by reason thereof.
THE BALANCE OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be
duly signed, sealed, and delivered on or as of the day and year

first above written.

American National Bank and Trust
Company of Chicago, not individually
but solely as trustee under a trust
agreement dated January 21, 1985
_and known as Trust Ng. 63352

American National Bink.and Trust
Company of Chicago, not individually
but solely as trustee under a trust
agreement dated January 2., 1985

By:
Name:
Title:

By: ({:;::fggy-““" -V
Name: Claire Hosatl JelaF
Title: JRUST OFFICER
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STATE OF ILLINOIS)

) 8§
COUNTY OF COOK )
Acknowledgment
I, the undersigned, a notary public in and for the State and
cOuniﬁ,Igfqrgsqid, do hereby certify that y;muvnvthw and
g NS Bl Jeuthe  fpe v Prpsident  and Secretary,

respectively, of American National Bank and Trust Company of
Chicago, a corporation, as trustee under a trust
agreemen* dated January 21, 1985 and known as Trust No. 63352,
personzlly known to me to be the same persons whose names are
subscribed -to the foregoing instrument, appeared before me this
day in person and acknowledged that, as such President and

Secret2ry, they signed and delivered the said instrument as
their free and voluntary act for the uses and purposes therein set

forth.

MR 10 1088

Given under my - hand and official seal this day of

March, 1989.
7
4522252442:?€?"

Notary Public |
My commission expires:

"OFFICIAL SCAL"
Kula Daviison
Notary Pubiie, State of Hnpig

My Gemmissicn Cxpires 12/26/90

1040000004000 M'OWOOOOM'"'"!}.‘JN

STATE OF ILLINOIS)
) §S
COUNTY OF COOK )

Acknowledament
I, the undersigned, a notary public in and for the State and%
Cfgqpyfqgfpresaid, do hereby certify that - w1 . w: and p»
ARG RISAL S i, the __livpresident and ___ . Secretary, ©

' bbbbb
respectively, of American National Bank and Trust Zompany of

Chicago, a corporation, as trustee under 'a trust
agreement dated January 21, 1985 and known as Trust No. 63353,
personally known to me to be the same persons whose nines are
subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that, as such President and

Secretary, they signed and delivered the said instrument as
their free and voluntary act for the uses and purposes therein set

forth.

ek 10 1989
Given under my hand and official seal this day of

March, 1989.
M- oA RIS IIN m,fmoo»mwg

Notary Public -

My commission expires:

p
&z
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BXRIDI -
LEGAL DESCRIPTION

RPARCEL 31

JOT 2 IN BLOCK 12 IN FORT DEARBORN ADDITION TO CHICAGO OF THE SOUTHWEST
1/4 OF FRACTIONAL SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Permanent Index Number: 17-10-309-003.
Street address: 139-41 North Wabash Avenue
Chicago, Illinecis

RARCEL 2

o /;(/.5/&'/
THE EAST 1/2 OF LOT 1IN BLOCK 12 IN FORT DEARBORN ADDITION TO CHICAGO' 7l
[FEN FRACTIONAL SECTICY 10, TOWNSHIP 39 NORTH, RANGE 14, FAST OF THE

THIRD PRINCIPAL MERIDIMA, IN COOK COUNTY, ILLINOIS.

Permanent Index Number: 17-10-309-010, 17-10-309-011
Street Address: 59 East Randolph Ctreest
Chicago, Illinols

STZ90168
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DESCRIPTION OF PERSONAL PROPERTY

1. + ALl fixtures (including |
trade fixtures), machinery, construction materials, heasting,
l1ighting, laundry, incinerating, gas, electric, and power
equipment, engines, pipes, pumps, tanks, motors, conduits,
svitchboards, plumbing, lifting, cleaning, fire prevention, fire
extinguishing, refrigerating, ventilating, communications, air
cooling, and air conditioning apparatus and systezs, elevators
and escalators and related machinery and equipment, shadss,
avnings, blinds, curtains, drapes, attached floor coverings
(including rugs and carpeting), television, redioc, and music
cablz antennse and systems, screens, storrm doors and windows,
stoves  refrigerators, dishwashers, and other installed
appliances, attaches cadbinets, partitions, ducts, and
conpress ry, trees, plants, and other items of landscaping,
supplies, wxchinery, equipment (incuding office equipment and
supplies), xotor vehicles, trailers, automotive equipment,
furnishings, a2 apparatus, compunication systems, visual and
electronic surveiilance systens, beds, dressers, cabinets,
tadbles, chairs, mi:rors, desks, wall coverings, clocks, radics,
and intercoms, kitchen and restaurant egquipment (including menus,
dishes, silverware, cosring utensils, tables, refrigerating
units, stoves, microwave vguipnent, ovens, and timers) and all
other articles of persona’! property which are now or hereafter (£
affixed to, placed upen, or usdd in connection with resl p
property, and any and all additions to, substitutions for, C
accessories to, or attachments tr any of the foregoeing og]
(collectively, "Fixtures, Equipmeis, and Machinery"). iy

¢ 4

'O
2. Inveptory. Any and all now owne2 or hereafter scquired <
vork-ine-process, finished products inteidvd for sale, and other
inventory (including all supplies, parts; fuels, and materials or
property used or consuned in Debtor's businuss and all goods,
vares, and serchandise, finished or unfinisiies, held for sale or
lease or leased or furnished or toc be furnishod uinder contracts

of service) in the custody or possession, actual or constructive,
of Debtor including such inventory as is temporar.ly mut of the
custody or pessession of Debtor, proceeds from insure’.za on any

of the tororoinq, and any other proceeds resulting fruw the sale
or disposition of any of the foregoing (collectively,

*Inventory®).

3. Receivables. All present and future accounts, accounts
receivadble, notes, drafts, acceptances, and other instruments
representing or evidencing a right to paysent for goods soid or
services rendered including all rights, title, and interest of
Debtor in the goods which have given rise thereto and any right
of stoppage in transit and »ll liens, guarantees, security,
rights, remedies, and privileges pertaining to, and »il] procesds
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of, any of the foregoing, whether the same are now owned cr
hereafter acquired or arising (collectively, "Receivables";.

4. Intangibles. All patents and patent applications,
copyrights, trademarks, trade names, service marks, manufactur.::
procedures, know-how, product formulations and specifications,
quality control procedures, and other trade secrets, franchises,
royalties, and licenses, customer lists, rights to
indemnification, contribution, or subrogation, computer tagec,
programs, and software, and general intangibles of every kind co
nature (collectively, "Intangibles").

5. by . All securities, notes,
instrutients, chattel paper, documents, and documents of title
(collectively, "Instruments and Chattel Paper").

6. Deposits. All instruments, documents, securities, cash,
proeprty, depnsit accounts, rebate accounts, and other pregpert;
owned by Debter-or in which Debtor has an interest at any tire .-
the possession, custody, or control of the Secured Party cr .-
transit by mail or'carrier to or in the possession of any tn.r:
party acting on behzlf cf the Secured Party, without regar: <
wvhether the Secured rfeity received the same in pledge for
safekeeping, as agent icr collection or transmission or ctnher. .=t
or whether the Secured Pevcy had conditionally released the sare,
and all cash or non-cash procecds of any of the foregoing,
including insurance proceeds (collectively, "Deposits”).

-

7. Proceeds. All instruments, Zocuments, securities, cash,
property, and other proceeds of anv zf the foregoing

(collectively, "Proceeds").

8. Information. All ledger sheets, files, records, docuren:s,
and instruments (including, but not limited to, computer
programs, tapes, and related electronic data orocessing scit.-.¢
evidencing an interest in or relating to the absve,.
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