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THIS INDENTURE made as of the &1 day of September, 1990,
by and between AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
not personally or individually, but as Trustee under Trust Agreement
dated January 19, 1988, and known as Trust No., 104474-07, whose
address is 33 North LaSalle Street, Chicago, Illinois 60690 (herein
referred to as "Mortgagor") and NORTH AMERICAN SECURITY LIFE
INSURANCE COMPANY, whose address is c/0 Elliott & Page Limited, 120
Adelaids Street West, Suite 1120, Toronto, Ontario Canada MS5H 1VI

{(herein rriferted to as "Mortgagee").

WITNESSETH:

THAT, WHFREAS, Murtgagor is justly indebted to Mortgagee in
the principal sum-of ONE MILLION NINE HUNDRED TWENTY-FIVE THOUGARD
AND NOZ100 ($1,925,500.00) DOLLARS, evidenced by that certain
mortgage note of Mortgacor of even date herewith (hereinafter
referred to as the "Note"), made payable to the order of NORTH
AMERICAN SECURITY LIFE IVoURANCE COMPANY And delivered to Martgages,
in and by which Note Mortysgor promises to pay the said principal
sum and interest at the rate and in installments ag provided in the
Note, with a final payment of tie balance, if not sooner paid, to he
due aon the lst day of October, 1996, and all of said principal and
interest are marde payable at suciplace as the holder of the Note
may, Lrom time to time in writing ‘azroint, and in absence of such
appointment, then at the office of bepiid & Warner, 200 W, Madison
Street, Chicago, Illinols 60606.

NOW, THEREFORE, Mortgagor, to secure the payment of said
principal gum of money and said interest inaccordence with the
tecins, provisions and limitations of this Morccage, and of the Note
gsecured hereby, and any other sums advanced by Moctgagee to protect
the security of this Mortgage or discharge the obliuations of
Moartgagor hereunder, and the performance of the covenants and
aureements herein contained and contained in the Note 2nd in any
other documents evidencing or securing the loan evidenred by the
Note (hereinafter referred to as the “Loan Documents"), by Mortgago:s
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to be performed, and also in consideration of the sum of One Dollar
($1.00) in hand paid, the receipt whereof is hereby acknowledged,
does by these presents MORTGAGE, GRANT, CONVEY and RELEASE unto
Mortgagee, its successors and assigns, the following-described real
estate (hereinafter referred to as the "Land") and all of its
estate, right, title and interest therein, situate, lying and being
in the County of Cook and State of Illinois, to-wit:

THE LAND MORTGAGED HEREBY 1S5 DESCRIBED ON
EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF

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

TOGETHF2 with all easements, rights of way, strips and
gores of land, vavlts, streets, alleys, water rights, mineral
rights, and rights used in connection with the Land or to provide a
means of access to ‘ha-Land, and all tenements, hereditaments and
appurtenances thereof ard thereto pertaining or belonging, and all
underground and overhead passageways and licenses in connection

therewith;

TOGETHER with all leasehold estates, right, title and
interest of Mortgagor in any ard 3ll leases, subleases, management
agreements, arrangements, conces®ions, or agreements, written or
oral, relating to the use and occurancy of the Land and improvements
or any portion thereof located thereun, now or hereafter existing or
entered into;

TOGETHER with all rents, issues and profits thereof for so
long and during all such times as Mortgagor may be entitled thereto
(which are pledged primarily and on a parity with said real estate
and not secondarily);

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

TOGETHER witn all the estate, interest, right, title, other
claim or demand, including claims or demands with respect to the
proceeds of insurance in effect with respect thereto, which
Mortgagor now has or may hereinafter acquire in the Premises, and
any and all awards made for the taking by eminent domain, or by any
proceedings or purchase ir lieu thereof, of the whole or any part of
the Premises, including, wilnhout any limitation, any awards
resulting from the change of rade of streets and awards for
severance damages.

All of the land, estate ar? property hereinabove described,
real, personal and mixed, whether af{lxed or annexed or not (except
where otherwise hereinabove specified) ¢nd all rights hereby
conveyed and mortgaged are intended so % be as a unit and are
hereby understood, agreed and declared to form s part and parcel of
the real estate and to be appropriated to the ume of the real
estate, and shall for the purposes of this Mortgage be deemed to be
real estate and conveyed and mortgaged hereby.

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

6V 66106

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

IT 18 FURTHER UNDERSTOOD AND AGREED THAT:

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

(c) complete vithin & reasonable time any building or buildings now
or at any time un process of erection upon the Premises; (d) comply
and cause the Premises at all times to be operated in compliance
with all requiremzits of law, municipal ordinances, or restrictions
of record with resprct to the Premises and the use thereof, and with
all federal, state, local and municipal environmental, health and
safety laws, statutes, ordinances, rules and regulstions, so that no
cleanup requirement or any claim or other obligation or
responsibility arises from a violation of any such laws, statutes,
ordinances, rules and regulations; (e) make any structural
modification, addition to or demclish the Premises or any portion
thereof except for customary tenant improvements, replacing
equipment or repairs to the structure of the improvements on the
Premises; (f) suffer or permit no clirnge in the general nature of
the occupancy of the Premises, withovi Mortgagee's written consent;
(g) initiate or acquiesce in any classification or change in any
zoning, use, building code, or other law, ordinance, statute, or
requlation governing the use or development of the Premises, without
Mortgagee's prior written consent; and (h) pay each item of
indebtedness secured by this Mortgage when due according to the
terms hereof or of the Note.

2. Representations and Covenanta: Mortgagor hereby

tepresents and covenants to Mortgagee thal:

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

4 9
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2.2 Vvalidity of Loap Instruments: (a) the execution,
delivery and performance by Mortgagor of the Note, this Mortgage and
all additional Loan Documents, and the borrowing evidenced by the
Note (1) are within the powers of Mortgagor; {(2) have been duly
authorized by all requisite actions; (3) have received all necesssry
governmental approval; and (4) do not viclate any provision of any
law, any order of any court or agency of government or any
indenture, agreement or other instrument to which Mortgagor is a
party, or by which it or any portion of the Mortgsged Premises is
bound, or-ve in conflict with, result in breach ¢of, or constitute
(with due nstice and/or lapse of time) a default under any such
tndenture, =svceement, or other instrument, or result in the crestion
ot impositiovn-nd any lien, charge or encumbrance of any nature
whatsoever, upsnany of its property or assets, except as
contemplated by tn2 provigions of this Mortgage and any additional
Loan Uocuments; &nd (b) the Note, this Mortgage and all additional
Loan Documents, when srecuted and delivered by Mortgager, will
constitute the legal, ‘valid and binding obligstions of Mortgagor,
and other obligors named therein, if any, in accordance with their
respective terms; subject( nowever, to such exculpation provisions
as may be hereinafter specifically set forth,

2.3 Qther Informatign: All other information,
reports, papers, balance sheets,-siatements of profit and less, and

data given to Mortgagee, its agenvs . employees, representatives or
counsel in respect of Mortgagor or vcliers obligated under the terms
of the Note, this Mortgage and all other Loan Documents are accurate
and correct in all material respects ant complete insofar as
completeness may be necessary to give Mortgayee a true and accurate
knowledge of the subject matter.

2.4 Litigation: There is not nos pending against or
affecting Mortgagor or others obligated under the terms of the Note,
this Mortgage and all other Loan Documents, nor, to %he knowledge nf
Mortgagor or others obligated under the terms of the Note, this
Mortgage and all other Loan Documents, is there threatern=3d, any
sction, suit or proceeding at law or in equity or by or kefore any
administrative agency which i€ adversely determined would ineterially
impair or affect the financial condition or operation of Mortgagol
or the Mortgaged Premises.

6T 6L6Y06

3. Payment._of Tazxes: Mortgagor shall pay before any
penalty attaches all general taxes, and shall pay special taxes,

special assessments, water charges, sewer service chatges, and othes
charges against the Premises and ashy personel property located
thereon, and/or against the rents and other income derived from the
Premises, when due, and shall, upon written request, furnish to
Mortgagee duplicate receipts therefor. 7To prevent default
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hereunder, Mortgagor shall pay in full under protest, in the manne:
provided by statute, any tax or assessment which Mortgagor may
desite to contest,

q. Taxz Deposits: Mortgagor covenants snd agrees to
deposit at such place as Mortgagee may from time to time in writing
appoint, and in the absence of such appointment, then at the office
of Mortgagee commencing on the first day of the first month after
request therefor by Mortgagee. and on the first day of each month
thereafte: until the indebtedness secured by this Mortgage is fully
paid, and &1l other obligations secured by this Mortgage are fully
discharged, -a sum equal to one-twelfth of the last totsl annual
taxes and asazssments for the last ascertainable year (general and
special) on the Tremises (unless sald taxes are based upon
agsessments whick mxclude the improvements or any part thereof now
constructed, ot to /be constructed, in which event the amount of such
depnsits shall be bas=d upon Mortgagee's reasonsble estimate as to
the amount of taxes ond assessments to be levied and assessed), In
addition, Mortgagor shall, concurrently with the disbhursement of the
loan evidenced by the Note and secured hereby, also deposit with
Mortgagee an amount, based unon the taxes and assessments so
ascertainable or so estimeted Ly Mortgagee, as the case may be, for
taxes and assessments on the Ffremises, on an accrual basis, for the
period from January 1 of the yetr In which said loan was initially
disbursed to and including the date of the first deposit in this
paragraph hereinabove mentioned. 5Such deposits are to be held
without any allowance of interest and reed not be kept separate and
apart, and are to be used for the paymnen: of taxes and assessments
(general and special) on said Premises rext due and payable when
they become due. I1f the funds so deposited ure insufficient to pay
any such taxes or assessments (general and sp=cial) for any year
when the same shall become due and payable, Mortcagor shall, within
ten (10) days after receipt of demand therefor, Zeposit such
additional funds as may be necessary Lo pay such taxes and
assessments (general and special) in full. 1If the funds so
deposited exceed the amount required tou pay such taaes 2nd
assessments (general and special) for any year, the excs33 shall be
applied on subsequent deposit or deposits. Receipts showing and
evidencing payment of all such taxes and assessments (genecal and
special) shall be exhibited to Mortgagee within thirty (30) days
after the due date for payment of same,

5., Mertgagee's Interest in and Use of Deposits: Upon the

occurrence of an "Event of Default” under this Mortgege, Mortgagee
may at its coption, without being required to do so, apply any monies
at the time on deposit pursuant to this Mortgage on any of
Mortgagor's obligations herein or in the Note contained, in such
order and manner as Mortgagee may elect. When the indebtedness
secured hereby has been fully paid, any temaining deposits shall be

6T 6606
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paid to Mortgagor or to the then owner or owners of the Mortgaged
Premises. Such deposits are hereby pledged as additionsl security
for the indebtedness hereunder and shall be held in trust to be
irrevocably applied by the depositary for the purposes for which
made hereunder and shall not be subject to the direction or contreol
of Mortgagor; provided, however, that neither Mortgagee nor said
depositary shall be liable for any failure to apply to the payment
of taxes and assessments any amount so deposited unless Mortgagor,
while not in default hereunder, shall have requested said depositary
in writing to make application of such funds to the payment of the
particulsr taxes or assessments for payment of which they were
deposited, accompanied by the bills for such taxes and assessments.
All depositi .nade by or for the benefit of Mortgagee hereunder shall
be held withrut allowance of interest and need not be kept separatce
and apart, but may be commingled with any funds then in control of
Mortgagee.

6. Insurancni:. Mortgagor shall keep the Premises,
including all buildings and improvements now or hereafter situated
on the Land, insured against loss or damage by fire and extended
coverage, malicious mischizt and vandalism and such other hazsrds in
such amounts as may reasonacty be required by Mortgagee, but in any
case for the full insurable vsiue thereof. Murtgagor shall also
provide and keep in effect comprznensive public liability insurance
with such limits for personal iniury and death and property damagce
as Mortgagee may reguire, and will u!so keep in effect employer's
liability and workmen's compensatiorn.insurance, in such amounts au
Mortgagee may reasonably require, Mortgagor shall further provide
rent loss insurance to Mortgagee in an argunt adequate to cover
principal and interest payments due under %ne Note, real estate
taxes and hazard insurance premiums for a period of not less than
twelve (12) months. All policies of insurance. to be furnished
hereunder shall be in forms, companies and amoun’s _satisfactory to
Mortgagee, with standard mortgagee loss payable clsuses attached to
all policies in favor of and in form satisfactory to Mortgagee,
including a provision requiring that the coverage evidenced theireby
shall not be terminated or materially modified without tiirty (30)
days' prior written notice to Mortgagee. Mortgagor shali-deliver
the original or certified copy of all policies, including-sdditionnl
and renewal policies, to Mortgagee, and, in the case of insurance
about to expire, shall deliver renewal policies not less than thirty
(30) days prior to their respective dates of expirotion., If any
renewal policy is not delivered to Mortgagee thirty (30) days beforwe
the expiration of any existing policy or policies, with evidence ot
premium paid, Mortgagee may, but is not obligated, to obtain the
required insurance on behalf of Mortgagor (or insurance in favor of
Mortgagee alone) and pay the premiums thereon. Any monies so
advanced shall be so much additional indebtedness secured hereby ani
shall become immediately due and payable with interest thereon at
the Default Rate as defined in Paragraph 41 hereof.

666106
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So long as sny sum remains due hereunder or under the Note
secured hereby, Mortgagor covenants and agrees that it shall not
place, or cause to be placed or issued, any separate casuaslty, fire,
rent loss, liability, or war dsmage insurance from the insurance
required to be maintained under the terms hereof, unless in each
such instance Mortgagee herein is included therein as the payee
under a standard mortgagee's loss payable clause. Mortgagor
covenants to advise Mortgagee whenever any such separate insurance
coverage .is placed, issued or renewed, and agrees to deposit the
originai-cf all such policies with Mortgagee,.

7. &Adjustment of Losses with Insurer angd Applicatjon of
Proceeds of Iisurance: A. In case of loss, Mortgagee (or after
entry of decree of foreclosure, purchaser at the sale, or the dectew

creditor, as the /case may be) is hereby sauthorized to settle any
insurance claim £iied for more than TWENTY-FIVE THOUSAND AND NO/100
($25,000.00) DOLLARS ard any claim for TWENTY-FIVE THOUSAND AND
NO/100 ($25,000.00) DOLLARS or less shall be adjusted and settled hLy
Mortgagor, provided that Mortgagee shall have the right to settle
any claims that Mortgagor has not settled on or before ninety (90)
days after the date of suck 'coss. All insurance proceeds relating
to any loss or casualty may, at the option of Mortgagea, either be
applied in reduction of the ind¢ptedness secured hereby, whether due
or not, or be held by Mortgagee .and used to reimburse Mortgagor for
the cost of the rebuilding or restouzation of the buildings or
improvements on the Fremises. In the event Mortgagee elects to
apply said insurance proceeds in reduckion of the indebtedness
secured hereby, all expenses and fees os-collection shall first bhe
deducted and paid to Mortgagee, and it is further covenanted and
agreed that should the net insurance procecds be insufficient to pay
the then existing indebtedness secured hereby, together with all
accrued interest thereon, fees and charges, Murioagee may, at its
sole election, declare the entire unpaid halance of the debt secured
hereby to be immediately due and payable, and the failure of the
payment thereof shall be a default heresunder.

B. In the event Mortgagee iz required or elecis to permit
any such insurance proceeds to be applied to pay for the-cost of
rebullding or restoration of the buildings snd improvements on the
Mortgaged Premises, such funds will be made available for
disbursement by Mortgagee; provided however, that (i) should any
insurance company have, in the opinion of Mortgagee, a defense
against Mortgagor (but not against Mortgagee) to any claim for
payment due to damage or destruction of the Mortgaged Premises ot
any part thereof by reason of fire or other casualty submitted by
Mortgagee or any party on behalf of Mortgagee, or should such
company raise any defense against Mortgsagor (but not against
Mortgagee) to such payment, or (ii) should the net proceeds of such

8-
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insurance c¢ollected by Mortgagee be less than the estimated cost of
the requisite work as determined by Mortgagee, which estimate shall
include a reasonable contingency, and Mortgagor fails to deposit
with Mortgagee the amount of such deficiency, then Mortgagee may, atl
its option, whether or not Mortgagee has received funds from any
insurance settlements, declare the unpaid balance of the debt
gecured hereby to be immediately due and payable, and Mortgagee moy
then treat the same as in the case of any other default hereunder.
In the event such proceeds are applied toward restoration or
rebuilding., the buildings and improvements shall be so restored or
rebuilt as Vo be of at least equal value and substantially the same
character as orior to such damage or destruction., Such proceeds
shall be made svailable, from time to time, upon such reasonable
conditions as a.# imposed by Mortgagee and upon Mortgagee being
furnished with wacigfactory evidence of the estimated cost of
completion thereof and with such architect's certificates, waivers
of lien, contractory:” sworn statements and othet evidence of cost
and of payments, includirg, insurance against mechanic's liens
and/or & performance boud or bonds in form satisfactory to Mortgagee
which shall be the sole or ¢ dua) obligee, and which bonds shall be
written with such surety company or companies as may be satisfactory
to Mortgagee. All plans and srecifications for such rebuilding o:
restoration shall be presentea .v and approved by Mortgagee prior to
the commencement of any such repait or rebuilding. Disbursement of
such insurance proceeds shall not eyceed ninety (90%) percent of the
value of the work performed from tims to time, and at all times the
undisbursed balance of said proceeds renaining in the hands of
Mortgagee shall be at least sufficient %o pay for the cost of
completion of the work free and clear of liens,

C. In case of loss after foreclosure nroceedings have been
instituted, the proceeds of any such insurance nolicy or policies,
if not applied as aforesaid in rebuilding or restcring the bullding
or improvements, shall be applied in payment or reduction of the
indebtedness secured hereby or in payment or reduction-cf the amount
due in accordance with any decree of foreclosure that may. he entered
in any such proceedings, and the balance, if any, shall 0& paid to
the owner of the equity of redemption if he shall then be ‘entitled
to the same, or as the court may direct. 1In case of the foreClosure
of this Mortgage, the court in its decree may provide that the
mortgage clause attached to each of said insurance policies may be
cancelled and that the decree creditor may cause a new loss clause
to be attached to each of sald policies making the loss thereunde:
payable to said decree creditor; and any such foreclosure decree mpy
further provide that in case of one or more redemptions under said
decree, pursuant to the statute in such case made and provided, then
and in every such case, each successive redemptor may cause the
preceding loss clause attached to each insurance policy to be
cancelled and a new loss clause to be attached thereto, making the

-9-
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loss thereunder payable to such redemptor. In the event of
foreclosure sale, Mortgagee is hereby authorized, without the
congsent of Mortgagor, to assign any and all insurance policies to
the purchaser at the sale, or to take such other steps as Mortgagee
may deem advisable, to cause the interest of such purchaser to be
protected by any of the sald insurance policies.

D. Anything in this Paragraph 7 to the contrary
notwithstanding, it is an operating covenant hereof that in case Lhe
Premises nove been submitted to the Condominium Property Act of the
State of IMinois, and pursuant thereto in the event a Condominium
Declaration covering the Premises has been duly executed and filed,
then and in #uch case the proceeds of any insurance resulting from
fire or other insured casualty, shall be used to repair such damage,
and restore the #remises, notwithstanding the state or condition of
this Mortgage or theo Note; and with the further proviso that any
excess insurance losy proceeds after payment of the full cost of {he
repaitr and restoratiovnof the Premises shall be used for the
purposes set forth in the Tondominium Declaration., It is the
express purpose and intention of this Mortgage and the express
understanding of the partics hereto that so long as a Condominium
Declaration covering the Prenle=es is of record and in full force and
effect, the negotiations for, 'settlement, receipt of, use and
disposition of insurance loss proceeds shall be governed by the
terms and provisions of the Condomi:iium leclaration, the interest m
estate of Mortgagee notwithstanding®

E. Nothing contained in this Mortgage shall create any
responsibility or obligation on Mortgagee ‘o collect any amount
owing on any insurance policy to rebuild, :epair or replace any
damaged or destroyed portion of the Premises, ‘ncluding any
improvements, or to perform any act hereunder.

8. Method of Taxation:

8.1 Stamp Tax: 1If, by the laws of the Uniter States of
America, or of any state, municipality ot other governmeintal body
having jurisdiction over Mortgagor or its property, any tax
imposition or assessment is due or becomes due in respect ¢t the
issuance of the Note, this Mortgage or upon the interest of
Mortgagee in the Premises, ©r any tax, assessment or imposition is
imposed upon Mortgagee relating to the lien created hereunder, or
any of the foregoing, Mortgagor covenants and agrees to pay such
tax, levy, assessment or imposition in the manner required by any
such law and the failure to so pay same shall constitute an Event ol
Default hereunder and at the option of Mortgagee all sumgs secured
hereby shall in such event be immediately due and payable.
Mortgagor further covenants to hold harmless and agrees to indemnify
Mortgagee, its successors or assigns, against any liability incurred
by reason of the imposition of any tax on the issuance of the Nute.

6V6EHV06
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8.2 Change in Method of Taxation: 1In the event of the
enactment after this date of any law of the state in which the
Premnises are located deducting from the value of land for the
purpose of taxation any lien thereon, or imposing upon Mortgagee the
payment of the whole or any part of the taxes or assessments or
charges or liens herein required to be paid by Mortgagor, or
changing in any way the laws relating to the taxation of mortgagesn
ot debts secured by mortgages or Mortgagee's {nterest in the
Premises. or the manner of collection of tazxes, so as to affect this
Mortgage vr-the debt secured herzby or the holder hereof, then, and
in any such/event, Mortgagor, upon demand by Mortgagee, shall pay
such taxes or :ssessments, or reimburse Mortgagee therefor:
provided, howeveo:, that if in the opinion of counsel for Mortgagee
(a) it might be aviawful to reguire Mortgagor to make such payment;
or (b) the makiny nf such payment might result in the i{imposition of
interest beyond the maximum amount permitted by law, then and in
such event, Mortgagee rmuy elect, by notice in writing given to
Mortgagor, to declare ali of the indebtedness secured hereby to be
and become due and payable without penalty or premium sixty (60)
days from the giving of suchrnotice.

9. No Merger: 1t beirg the desire and intention of the
parties hereto that this Mortgage and the lien hereof do not merge
in fee simple title to the Premises it is hereby understcood and
agreed that should Mortgagee acquire¢ uny additional interest in or
to the Premises or the ownership therecE: then, unless a contrary
intent is manifested by Mortgagee, as ev.denced by a&n express
statement to that effect in an appropriate dovument duly recorded,
this Mortgage and the lien hereof shall noc mzrge in the fee simple
title, toward the end that this Mortgage may L& foreclosed as it
owned by a stranger to the fee simple title.

10. Prepayment Privilege: At such time as Mortgagor is
not In defeault either under the terms of the Note or/urder the termn
of this Mortgage, Mortgagor shall have the privilege ¢ making
prepayments on the principal of the Note (in addition to the
required payments) in accordance with the terms and conditiong set
forth in the Note and upon payment of the prepayment premius
described in the Note.

11. Assjgnment of Rents and Lespey: A, To further secure
the indebtedness secured hereby, Mortgagor does herebhy sell, assign
and transfer unto Mortgagee &8ll the rents, igssues and profits now
due with respect to the Premises and does hereby sell, assign and
transfer onto Mortgagee all Mortgagor's right, title and interest an
lessor under or by virtue of any lease, whether written or verbal,
or any letting of, or of any agreement for the use or occupancy of
the Premises or any part thereof, which may have been heretofore or
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may be hereafter made or agreed to or which may be made or agreed t-
by Mortgagor or its agents or beneficiaries under the powers herein
granted, it being the intention hereby to establish an absolute
transfer and assignment of all of such leases and agreements, and
all the avails thereunder, unto Mortgagee, and Mortgagor does hereby
appoint irrevocably Mortgagee its true and lawful attorney in its
name and stead (with or without taking possession of the Premises an
provided in Paragraph 17 hereof) to rent, lease or let all or any
portion of the Premises to any party or parties at such rental and
upon suck terms as Mortgagee shall, in its discretion, determine,
and to Collect all of said avails, rents, issues and profite arising
from or alccuing at any time hereafter, and all now due or that may
hereafter exist on the Premises, with the same rights and powers and
subject to the game immunities, exoneration of liability and rights
of recourse and irdemnity 8s Mortgagee would have upon taking
possession pursuunc to the provisions of Paragraph 17 hereof.

B. Mortgagn. represents and agrees that no rent has been
or will be paid by any person in possession of any portion of the
Premises for more than one installment in advance and that the
payment of none of the reats to accrue for any portion of the
Premises has been or will Le, without Mortgagee's consent, waived,
released, reduced, discounted or otherwise discharged or
compromised by Mortgagor. Mortyjagor shall not grant any rights of
set off or permit any set off to rent by any person in possession of
any portion of the Premises. Mortgagor agrees that it will not
assign any lease or any rents or profiis of the Premises, except to
Mortgagee or with the prior written congent of Mortgagee,

C. Nothing herein contained shall 52 construed as
constituting Mortgagee as a mortgagee in poreession in the absence
of the taking of actual possession of the Premizes by Mortgagee
pursuant to Paragraph 17 hereof. In the exercice of the powers
herein granted Mortgagee, no liability shall be asserted or enforced
against Mortgagee, all such liability being expressly waived and
released by Mortgagor,

D. Mortgagor further agrees to assign eand transier to
Mortgagee all future leases upon all or any psrt of the rromises and
to execute and deliver, at the request of Mortgagee, all such
further assurances and assignments in the Premises as Mortgagee
shall from time to time require.

E. Although it is the intention of the patties that the
assignment contained in this Paragraph 11 shall be a present
assignment, it is expressly understood end agreed, anything herein
contained to the contrary notwithstanding, that 8o long as there i=s
no Event of Default hereunder, Mortgagor shall have the privilege of
collecting and tetaining the rents accruing under the leases
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assigned hereby, until such time as Mortgagee shall elect to collect
such rents pursuant to the terms and provisions of this Mortgage.

F. Mortgagor expresgly covenants and agrees that if
Mortgagor, as lessor under any lease for all or any part of the
Mortgaged Premises, shall fail to perform and fulfill any term,
covenant, condition or provision in said lease or leases, or any ol
them on its part to be performed or fulfilled, at the times and in
the manner in said lease or leases provided, or if Mortgsgor shall
suffer or permit to occur any breach or default under the provisions
of any assignment of any lease or leases givaen as additional
security for-the payment of the indebtedness secured hereby, such
breach or delzult shall constitute a default hereunder and entitle
Mortgagee to it rights available to it in such event.

G. At the option of Mortgagee, this Mortgage shall bLecowe
subject and subortiinate, in whole or in part (but not with respect
to priority of entit.epunt to insurance proceeds or any award in
eminent domain), to any ru% or more leases affecting any part of the
Premises, upon the execution by Mortgagee and recording or
registration thereof, at any time hereafter, in the office wherein
this Mortgage was registered or filed for record, of a unilateral
declaration to that effect.

12. Additional Rights oi rlortasgee: Mortgagcr hereby
covenants and agrees that:

12.1 If the payment of the indebtedness secured hereby or
any part thereof be extended or varied <¢¢ if any part of the
security be released, all persons now or a® any time hereafter
liable therefor, or interested in the Premisss. shall be held to
assent to such extension, variation or release, “and their liability
and the lien and all provisions hereof shall corvirue in full force,
the right of recourse {(to the extent of any such re¢cvourse) against
all such persons being expressly reserved by Mortgagez,
notwithstanding such extension, variation or release.

12.2 In the event the ownership of the Mortgaged Premises,
or any part thereof, becomes vested in & person or entity other thon
Mortgagor (without hereby implying Mortgagee's consent to any
assignment, transfer or conveyance of the Mortgaged Premises)
Mortgagee may, without notice to Mortgayor, deal with such successm
or successors in interest with reference to this Mortgage angd to
said debt in the same manner as with Mortgagor without in any way
vitiating or discharging Mortgagor's liability hereunder or upon the
debt. No sale of the Mortgaged Premises, no forbearance on the port
of Mortgagee and nu extension of the time for the payment of the
debt hereby secured given by Mortgagee shall operate to release,
modify, change, or affect the original liability, if any, of
Mortgagor, either in whole or in part.

6T EELVO6
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12.3 Mortgagee, at its sole option and without notice,
(a) may release any part of the Mortyaged Premises, or any person
liable for the debt, without in any way affecting the lien hereof
upon any part of the Mortgaged Premises not expressly released;
(b) may agree with any party obligated on the debt, or having any
interest in the Mortgaged Premises, to extend the time for payment
of any part or all of the debt; (c) may accept & renewal note or
notes therefor; (d) may take or release other or additional security
for the indebtedness; (e) may consent to any plat, map or plan of
the Premises; (f) may consent to the granting of any easement;
{g) may join in any extension or subordination agreement; (h) may
pgree in writing with Mortgagor to modify the rate of interest or
period of amyr’iization of the Note or change the time of payment o1
the amount of the monthly installments payable thereunder; or
(1) may waive or fe¢il to exercise any right, power or remedy grantnd
by law or herein o in any other instrument given at any time to
evidence or secure tlie nayment of the indebtedness, Any such
agreement shall not inr any way release or impair the lien hereof,
but shall, as applicable¢, axtend the lien hereof as against the
title of all parties having any interest in the Mortgaged Premises
which interest is subject toH this Mnrtgage,

12.4 This Mortgege 18 intended only as security for the
obligations herein set forth., Ilotwithstanding snything to the
contrary contained in this Mortgags . Mortgagee shall have no
obligation or liability under, or withk respect to, or arising out of
this Mortgage and shall not be required or obligated in any manner
to perform or fulfill any of the obligations of Mortgagor hereunder.

12.5 Upon the occurrence of an Bvent of Default hereunder,
Mortgagee may, but need not, make any payment.or perform any act
herein required of Mortgagor in any form and marner deemed
expedient. By way of illustration and not in limitation of the
foregoing, Mortgagee may (but need not) do all or anv of the
following: make payments of principal or interest o other amounts
on any lien, encumbrance or charge on any part of the Premises;
complete construction; make repairs; collect rents; proszcute
collection of any sums due with respect to the Premises; rurchase,
discharge, compromise or settle any tax lien or any other lien,
encumbrance, suit, proceeding, title or claim thereof; contest any
tax or assessment; and redeem from any tax sale or forfeiture
affecting the Premises. All monies paid for any of the purposes
herein authorized and all expenses paid or incurred in connection
therewith, includiny attorneys' fees, and any other monies advanced
by Mortgagee ko protect the Mortgaged Fremises and the lien hereof,
shall be so much additional indebtedness secured hereby, and shall
become immediately due and payable without notice and with interest
thereon at Default Rate as defined in pParegraph 41 hereof. In
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makinyg any payment or securing any performance relating to any
obligation of Mortgagor hereunder, Mortgagee shall (as long as it
acts in good faith) be the sole judge of the legality, validity and
amount of any lien or encumbrance and of all other matters necessary
to be determined in satisfaction thereof. No such action of
Mortgagee, and no ipaction of Mortgagee hereunder, shall ever be
considered as a waiver of any right accruing to it on account of any
default on the part of Mortgagor. All sums paid by Mortgagee for
the purposes herein authorized, or authorized by any Loan Document
shall be Considered additional advances made under the Note and
pursuant to this Mortgage and shall be secured by the Mortgage with
the proviso that the aggregate amount of the indebtedness secured
hereby togetpzy with all such additional sums advanced shall not
exceed two huncdred (200%) percent of the amount of the original
indebtedness secur=d hereby.

13. Rellancs on Tax Bills: Mortgagee in making any
payment hereby authorized: (a) relating to taxes and assessments,
may do so according to any\bill, statement or estimate procured from
the appropriate public office without inquiry into the accuracy of
such bill, statemeut or estimate or into the validity of any tax,
assessment, sale, forfeiture. 2ax lien or title or claim thereof; o
(b} for the purchase, discharge, compromise or settlement of any
other prior lien, may do so withtout inquiry as to the validity or
amount of any claim for lien whicih may be asserted,

14. Acceleration of lIndebtedpess in Cage of Default: Any
one of the following events shall be deered an "Event of Default"
hereunder: (a) if default be made in the due and punctual payment
of the Note, or any installment due in acchrdence with the terms
thereof, either of principal or interest or in the payment of any
other sum required to be paid by Mortgagor or-thg maher of the Note
get forth in the Note or pursuant to the terms o< zny other Loan
bDocument executed in connection with this Mortgage or the
indebtedness secured hereby, and any such default cortinues after
the expiration of any applicable grace or cure period: or (b) if any
other default be made in the performance of any other of the
non-monetatry covenants or conditions contained in the Ncreior in any
other Loan Document, and such default continues after the axpiration
of any applicable grace or cure period; or (c¢) if Mortgagor, any
beneficiary of Mortgagor, the general partner of sald beneficiary
any guarantor of the obligation secured hereby (the foregoing
parties are herein referred to collectively as the "Obligors" and
individually as an "Obligor") shall file n petition in voluntary
bankruptey or under Title 11 of the Unlted States Code or any othet
similar law, statute or regulation, state or federel, whether now ot
hereafter existing, or an answer admitting insolvency or inability
to pay its debts, or fail to obtain a vacation or stey of
involuntary proceedings within thirty (30} days: or (d) if any
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Obligor shall be adjudicated a bankrupt, or a trustee or receiver
shall be appointed for such Obligor for all of its property or the
major part thereof in any involuntary proceeding, or any court shell
have taken jurisdiction of the property of any Obligor or the major
part thereof in any involuntary proceedings for the reorganization,
disgsolution, liquidation or winding up of such Obligor, and such
trustee or receiver shall not be discharged or such jurisdiction
relinquished or vaceted or stayed on appeal or otherwise stayed
within thirty (30) days; or (e) if any Obligor shall make san
assignment. for the benefit of creditors, or shall admit in writing
its inability to pay its debts generslly as they become due, ot
shall consent to the appointment of & receiver or trustee or
liquidator ¢r all of its property or the major pasrt thereof; or

(f) 1f any representation or warranty made by Mortgagor or others
in, under or pursuvant to the Note, this Mortgage or any other Loan
Document shall prove to have been false or mislesding in any
material aspect as of the date on which such representation or
warranty was made; or iy) if the holder of a mortgage or of any
pther lien on the Mortgagod Premises (without hereby implying
Mortgagee's consent to ony such mortgage or other lien) institutes
foreclosure proceedings ol other proceedings for the enforcement of
its remedies thereunder and the same remain undischarged or unbonded
to Mortgagee's satisfaction for a period of ten (10) days: or (h) if
there is a violation of Paragranh 43 of this Mortgsge; or (i) there
is a violation of or default under any environmental undertaking,
indemnity or other agreement execut@d by one or more Obligors in
connection with the loan evidenced uy the Note; (j) Mortgagee
reasonably deems itself to be insecure;, or (k) if default ghall be
made in the due observance or performanie of any other of the
non-monetary covenants, agreements or conditions contained in this
Mortgage, and required to be kept or perforred or observed by
Mortgagor, other than the defaults described in the preceding
clauses (a) through (j) of this Paragraph 14 and-zny other defaults
deemed to be "Events of Default” hereunder, and thw same shall
continue for thirty (30) days after written notice given by
Mortgagee to Mortgagor, (provided, however, that in the event such
default is not susceptible of cure within said thirty (35G) day
period, but Mortgagor commences to cure such default ancd 's making A
good faith effort to cure said default and no other defauit shall
occur under any Loan Document, the cure period shall be extended fmi
a pericd not to exceed ninety (90) days), then and in every such
case the whole of said principal sum hereby secured shall, at once,
at the option of Mortgagee, become immediately due and payable,
together with accrued interest thereon, without notice to Mortgagor.

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

Mortgagese.

15. Foreclosure: Ezpense of Litigetion: A. If an Event
of Default has occurred hereunder, or when the indebtedness hereby
secured, or sny part thereof, shall become due, whether by
acceleration oy vtherwise, Mortyagee shall have the right to
foreclose the 1i2n hereof for such indebtedness or part thereof, and
in the event of ¢be default in the payment of any installment due
under the Note secured hereby, the owner of the Note may accelerate
the payment of same ~ad may institute proceedings to foreclose thiu
Mortgage for the entiiz amount then unpaid with respect to the
Note. In any suit to foreslose the lien hereof, there shall be
allowed and included as 2d2itional indebtedness in the decree for
sale all expenditures and ezpenses which may be paid or incurred by
or on behalf of Mortgagee fo: attorney's fees, appraiser's fees,
outlays for documentary and expert evidence, stenographer's charges,
publication costs, and costs (whicn may be estimated as to items to
be expended after entry of the decree) of procuring all such
abstracts of title, title searches apd examinations, title insurance
policies, Torrens certificates, and =irilar data and assurances with
respect to title as Mortgagee may deem raasonably necessary either
to prosecute such suit or to evidence to bidders at any sale which
may be had pursuant to such decree the true condition of the title
to or the value of the Premises. All expenditures and expenses of
the nature in this paragraph mentioned, and susn expensez and fees
as may be incurred in the protection of said Prenises and the
maintenance of the lien of this Mortgage, includiug the fees of any
attorney employed by Mortgagee in any litigation or proceediny
affecting this Mortgage, the Note or the Premises, inciceding probate
and bankruptcy proceedings, or in preparations for the <cummencement
or defense of any proceeding or threatened suit or proceaeding, shall
be immediately due and payable by Mortgagor, with interest _{hereon
at the Default Rate as set forth in Paragraph 41 hereof and shall be
secured by this Mortgage.

B. This Mortgage may be foreclosed once against all, or
successively against any portion or portions of the Premises, as
Mortgagee may eleck. This Mortgage and the right of foreclosure
hereunder shall not be impaired or exhausted by one or any
foreclosure or by one or any sale, and may be foreclosed
successively and in parts, until all of the Premises have been
foreclosed against and sold.
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C. Mortgagee may employ counsel for advice or other legal
service at Mortgagee's discretion in connection with any dispute as
to the obligations of Mortgagor hereunder, or as to the title of
Mortgagee to the Mortgaged Premises pursuant to this Mortgage, or in
any litigation to which Mortgagee may be a party which may affect
the title to the Mortgaged Premises or the validity of the
indebtedness hereby secured, and any reasonable attorneys' fees so
incurred shall be added to and be a part of the debt hereby
secured. _Any costs and expenses reasonably incurred in connection
with any other dispute or litigation affecting said debt or
Mortgagee's title to the Mortgaged Fremises, including reasonably
estimated aincunts to conclude the transaction, shall be added to anf
be a part of the indebtedness hereby secured. All such amounts
shall be payable hy Mortgagor to Mortgagee without formal demand,
and if not paid, spall be included as & part of the mortgage debt
and shall include.interest at the Default Rate as set forth in
Paragraph 41 hereof from the dates of theitv respective expenditures.

D. The proceeds c¢f any foreclosure sale of the Premises
shall be distributed and applied in the following order of
priority: First, on account of all costs and expenses incident to
the foreclosure proceedings, <icluding all such items as are
mentioned in the preceding paragcaph hereof; second, on account of
all other items which under the te2rins hereof constitute secured
indebtedness additional to that eviiunced by the Note, with interest
thereon as herein provided; third, ow account ¢of all principal and
interest remaining unpaid on the Note 4w the order of priority
therein described; and fourth, any overrlus to Mortgagor, its
successors or assigns, as their rights may appear,

E. After an Event of Default, Mortgayse shall have the
right and option to commence a civil action to fsreclose the lien of
this Mortgage and to obtain an order or judgment ol foreclosure and
sale subiject to the rights of any tenant or tenants ol the
Premises. The failure to join any tenant or tenants of the Premises
as party defendants in any such civil action or the fallure of any
such order or judgment to foreclose their rights shall rot, be
asserted by Mortgagor as a defense in any civil action instituted to
collect the indebtedness secured hereby, or any part thereof or any
deficiency remaining unpaid after foreclosure and sale of the
Premises, any statute or rule of law at any time existing to the
contrary notwithstanding.

15. Appeintment of Receiver: Upon, or at any time afte:
the filing of a complaint to foreclose this Mortyage, the court in
which such complaint is filed may appoint & receiver of the
Premises. Such appointment may be made either before or after sale,
without notice, without regard to the solventy or insolvency of
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Mortgagor at the time of application for such receiver and withoul
regard to the then value of the Premises or whether the same shal)
be then occupied as a homestead ot not and Mortgagee hereunder or
any holder of the Note may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits
of the Premises during the pendency of such foreclosure suit and, in
case of a sale and a deficiency, during the full statutory period cf
redemption, whether there be redemption or not, as well as during
any further times when Mortgagor, except for the intervention of
such recziver, would be entitled to collect such rents, issues and
profits, arnd all other powers which may be necessary or are usual in
such cases fcr the protection, possession, control, management and
operation of the Premises during the whole of said period. The
court from time.co time may authorize the receiver to apply the net
income in his hands after deducting reasonable compensation for the
receiver and his crunsel as allowed by the court, in payment (in
whole or in part) of ‘anv or all of any obligation secured hereby,
including without limitation the following, in such order of
application as Mortgagee may elect: (i) amounts due upon the Note,
{i1) amounts due upon any Jdecree entered in any suit foreclosing
this Mortgage, (iii) costs end expenses of foreclosure and
litigation upon the Premises; {iv) insurance premiums, repairs,
taxes, special assessments, wate: charges and interest, penalties
and ~osts, in connection with the Premises; {(v) any other lien or
charge upon the Premises that may ‘bz .or become superior to the lien
of this Mortgage, or of any decree icraclosing the same; provided
that such epplication is made prior to foreclosure sale, and

{(vi} the deficiency in case of a sale and a deficiency.

17. Moxtgugee's Right of Possessior in Case of Default:

A. In any case in which under the provisjons of this
Mortgage Mortgagee has a right to institute foreclssure proceeding:,
whether before or after the whole principal sum secured hereby is
declared to be immediately due as aforesaid, or whether before or
after the institution of legal proceedings to foreclose the lien
hereof or before or after sale thereunder, forthwith, upos demand of
Mortgagee, Mortgagor shall surrender to Mortgagee and Moikragee
shall be entitled to take actual possession of the Premises or any
part thereof personally, or by its agents or attorneys, as for
condition broken, and Mortgagee in its discretion may, with or
without force and with or without process of law, enter upon and
take and maintain possession of all or any patt of the Premises,
together with all documents, books, records, papers and accounts of
Mortgagor or then owner of the Premises relating thereto, and may
exclude Mortgagor, its agents or servants, wholly therefrom and may
as attorney in fact or agent of Mortgagor, or in its own name as
Mortgagee and under the powers herein qranted, hold, operate, manaqo
and control the Premises and conduct the business, if any, thereof,
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either personally ot by its agents, contractors or nominees and with
full power to use such measures, legal or equitable, as in its
discretion or in the discretion of its successors or assigns may be
deemed proper or necessary to enforce the payment or security of the
avails, rents, issues and profits of the Premises, including actions
for the recovery of rent, actions in forcible detainer and actions
in distress for rent, hereby granting full power and authority to
exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to Mortgagor,
and with full power: (i) to cancel or terminate any lease or
sublease tour any cause or on any ground which would entitle
Mortgagor ¢o cancel the same; (i1i) to elect to disaffirm any lease
or sublease mude subseguent to this Mortgage or subordinated to the
lien hereof; {(1i}!) to make all necessary or proper repairs,
decorating, renewa's, replacements, alterations, additions,
betterments and improvements to the Premises, including completion
of construction in pregress, as to it may seem judicious; (iv) to
insure and reinsure tho‘same and all risks incidental to Mortgagee':
possession, operation and management thereof; (v) to emplcoy watchmen
to protect the Mortgaged Premises:; (vi) to continue any and all
outstanding contracts for the erection and completion of
improvements te the Premises: fvii) to make and enter into any
contracts and obligations wher2ver necessary in its own name, and to
pay and discharge all debts, obligutions and liabilities incurred
thereby, all at the expense of Morlvagor; (viii) to receive all
avails, rents, issues, profits and proceeds therefrom and to perform
such other acts in connection with tiiz mnanagement and operation of
the Mortgaged Premises as Mortgagee, in its discretion, may deem
proper; and (ix) to extend or modify any then existing leases and to
make new leases, which extensions, modifications and new leases may
provide for terms to expire, or for options L~ lessees to extend o:
renew terms to expire, or for options to lessces Lo extend or renew
terms to expire beyond the date of the issuance vi-a deed or deeds
to » purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the cptions or othey
such provisions to be contained therein, shall be bindiry upon
Mortgagor and all persons whose interests in the Premises ‘are
subject to the lien hereof and upon the purchaser or purcavsers at
any foreclosure sale, notwithstanding any redemption from jsale,
discharge of the Mortgage indebtedness, satisfaction of any
foreclosure decree or issuance of any certificate of sale or deed to
any purchaser.

B. Mortgagee shall not be obligated to perform or
discharge, nor does it hereby undertake to perform or discharge, any
obligation, duty or liability under any leases, snd Mortgagor shall
and does hereby agree to indemnify and hold Mortgegee harmless of
and from any and all liability, loss or damage which it may or might
incur under said leases or under or by reason of the assignment
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thereof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged
obligations or undertakings on its part to perform or discharge any
of the terms, covenants or agreements contained in said leases.
Should Mortgagee incur any such liahility, loss or damage, under
said leases or under or by reason of the assignment thereof, or in
the defense of any claims or demands, the amount thereof, including
costs, expenses and reasonable attorneys' fees, shall be secured
hereby, and Mortgagor shall reimburse Mortgagee therefor immediately
upon damoml,

18, Application of Ingome Received by Mortgagee:
Mortgagee, 1i7n :he exercise of the rights and powers hereinabove
conferred upon it by Paragraph 11 and Paragraph 17 hereof, shall
have full power trs use and apply the avails, rents, issues and
profits of the Premises to the payment of or on account of the
following, in such odder as Mortgagee may determine: (a) to the
payment of the operaivyng expenses ot the Premises including cost of
management and leasing therecof (which shall include reasonable
compensation to Mortgagec and its agent or agents, if management bhe
delegated to an agent or sysints, and shall also include lease
commissions and other compensation and expenses of seeking and
procuring tenants and entering into leases), established claims fo:
damages, if any, and premiums o" insurance hereinabove authorized;
{(b) to the payment of taxes and soeclal assessments now due or which
may hereafter become due on the FPremises; (c) to the payment of al)
repairs, decorating, renewals, replacemreonts, alterations, additions,
betterments, and improvements of the Frrmises, and of placing said
property in such condition as will, in the-d{udgment of Mortgagee,
make it readily rentable; and (d) to the payrent of any indebtedness
secured hereby or any deficiency which may cosult from any
foreclosure sale.

19. Accesgs_by Mortgagee: Mortgagor wili at all times
deliver to Mortgagee duplicate originals or certifizd copies of al)

lesses, agreemants and documents relating to the Premiies and shall
permit access hy Mortgagee to its books and records, corstruction
project reports, if any, tenant registers, insurance policies and
other papers for examination and making copies and extract:
thereof. Mortgagee, its agents and designees shall have the right
to inspect the Premises at all reascnable times and access theretn
shall be permitted for that purpose.

20. Condemnaktion: Mortgagor herveby assigns, transfers and
gsets over unto Mortgagee its entire interest in the proceeds
(hereinafter referred to as the "Condemnation Proceeds”) ot any
award or any claim for dsmages for any of the Mortgaged Premises
taken or damaged under the power of eminent domain or by
condemnation or any action in lieu of condemnation (hereinafter

2]~
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referred to as "Condemnation")., Mortgagor hereby empowers
Mortgagee, in Mortgagee's sole discretion, and at its election to
settle, compromise and adjust any and all claims or rights arising
under any Condemnation relating to the Premises or any potrtion
thereof. Mortgagor shall so settle, compromise and adjust such
claims or rights in the event Mortgagee does not elect to do so as
provided above. Nothing contained in this Mortgage shall create any
tresponsibility or obligation on Mortgagee to collect any amount
owing due to any Condemnation or to rebuild, repair or replace any
portion of the Premises or any improvements thereon or to perform
any act liereunder. Mortgagee may elect to apply the Condemnation
Proceeds upon or in reduction of the indebtedness secured hereby,
whether due ¢r not, or to require Mortyagnr to restore or rebuild,
in which event-“ne Condemnation Proceeds shall be held by Mortgagee
and used to reinbivze Mortgagor for the cost of the rebuilding or
restoring of buildinos or improvements on the Premises, in
accordance with plans_and specifications to be submitted tu snd
approved by Mortgagee . in the event Mortgagor is authorized, by
Mortgagee's election as alvresaid, to rebulld or restore, the
Condemnation Proceeds shsall be paid out in the same manner as is
provided in Paragraph 7 heieuf for the payment of insurance proceed:
toward the cost of rebuilding oiv restoration., If the smount of the
Condemnation Proceeds is insufficient to cover the cost of
rebuilding or restoration, Mortgego: shall pay such cost in excess
of the award, before being entitled to reimburgement out of the

award. Any surplus which may remain st of sald award after payment
of such cost of rebullding or restoration sholl, at the option of
Mortgagee, be applied on account of the dindebtedness secured hereby
or be paid to any other party entitled thereto,

21. Release Upon Payment and Discheiie. of Mortgagor's
Obligetions: Mortgagee shall release this Mortoave and the lien
thereof by proper instrument upon payment and discharge of all
indebtedness and other obligations secured hereby &nu upon payment
of a reasonable fee to Mortgagee for preparation of any necessary

instruments.

22. Notices: All notices hereunder shall be in writing
and shall be deemed to have been sufficiently given or served for
8ll purposes when presented personally, one (1) day sfter forwarded
by expedited messenger with evidence of delivery, or three (3) days
after sent by registered or certified mail to any party hereto at
its address stated above or at such other address of which it shal)
have notified the party giving such notice in writing. Copies of
all notices to Mortgagee shall be given to Mark §. Richmond, Katz
Randall & Weinberg, 200 North LaBalle Street, Suite 2300, Chicago,
Iliinois 60601. Mortgagee shall use its best efforts to deliver
copies of all notices to Mortgagor to Kenneth D. Ross, Ross &
Harrington, Suite 300, 154 West Hubbard Street, Chicago, lllinois
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60610. Whenever in this Mortgage the giving of notice by mail or
otherwise is required, the giving of such notice may be waived in
writing by the person or persons entitled to receive such notice.

23. Waiver of Defense: No action for the enforcement of

the lien or of any provision hereof shall be subject to any defense
which would not be good and available to the psrty interposing same
in an action at law upon the Note.

29, walver of Statutory Rights: Mortgagor shall not and
will not arply for or avail itself of any sppraisement, valuation,
stay, extens)on or exemption laws, or any so-called "Moratorium
Laws", now enisting or heresfter enacted, in order to prevent or
hinder the enfiOrcement or foreclosure of this Mortgage, but hereby
walves the benefit of sguch laws. Mortgagor for itself and all who
may claim through o¢ under it waives any and all right to have the
property and estates - comprising the Mortgaged Premises marshaled
upon any foreclosure-o{ the lien hereof and agrees that any court
having jurisdiction to foieclose such lien may order the Mortgsged
Premises sold as an entl-o.v. Mortgagor hereby waives any and all
rights of redemption from szle under any order or decree of
foreclosure of this Mortgage on its behalf and on behalf of each and
every person, except decree o: iudgment creditors of Mortgagor,
gequiring any interest in or title to the Premises subsequent to the
date of this Mortgage.

25. Maintepance of Mortgagor’'s Existence: So lonp as any
part of the Note remains unpald, Mortgagor shall maintain its
existence and shall not merge into or consclidate with any other
corporation, firm, joint venture or sssoc.ation; nor convey,
trensfer, lease or otherwise dispose of all cp substantially all of
its property, assets or business; nor assume, ygverantee or become
primarily or contingently liable on any indebte¢dness or obligation
of any other person, firm, joint venture or corpocation, without
prior written consent from Mortgagee.

26. Mortgagor's Additional Covenants: Mortgugor further
covenants »nd agrezs with Mortgagee, its successors and sssigns as
follows:

26.1 Mortgagor will fully comply and use its beat efforts
to cause compliance by tenants with all of the material terms,
conditions and provisions of all leases on the Premises mo thnt the
same shall not become in default or Le cancelled, terminated or
declared void, and will do all that is resasonably needful to
preserve all said lesses in force. Except for taxes and assessment:
to be paid by Mortgagor pursuant to Paragraph 3 of this Mortgage,
Mortgagor will not create or suffer or permit to be created,
gubseguent to the date of this Mortgage, any lien or encumbrance
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which may be or become superior to any lease affecting the Premisen;
and

26,2 No construction shall be commenced upon the Land or
upon any adjoining land at any time owned or controlled by Mortgagor
or by other business entities related to Mortgagor, unless the plans
and specifications for such construction shall have been submitted
to and approved in writing by Mortgagee to the end that such
construction shall not, in the reasonable judgment of Mortgagee,
entail prejudice to the loan evidenced by the Note and secured by
this Mortgoye.

26.2 “1n the event of the happening of any casualty, of any
kind or nature; wrdinary or extraordinary, foreseen or unforeseen
(including any casualty for which insurance was not obtained or
obtainable) resultine in damage to or destruction of the Mortgaged
Premises ot any parct thereof, Mortgagor will give notice thereof to
Mortgagee, and will promptly, at Mortgagor's sole cost and expense
{whether or not there are sufficient angd available insurance
proceeds), commence and diliqently continue to restore, replace,
repair or rebuild the Mortgagyed Premises to he of at least equal
value and substantially the s=ipz character and condition as prior tno
such casualty; provided, however, that if Mortgagee has elected to
apply insurance loss proceeds toward payment of the mortgage
indebtedness as provided for in this Mortgage, the provisions of
this Paragraph 26.3 shall not apply.

26.4 Mortgagor will not commit or permit any waste on the
Mortgaged Premises and will keep the buildings, fences and other
improvements now or hereafter erected on the Mortgaged Premises in
sound condition and in good repair and free ficw mechanic's liens o
other liens or claims for liens not expressly suvboidinate to the
lien hereof, and will neither do nor permit to be dcnhe anything to
the Mortgaged Premises that may impair the value thereof; and
Mortgagee shall have the right of entry upon the Mortcaged Premises
at all reasonable times for the purpose of inspecting ‘e same,

26.5 No building or other property now or hereafcer
covered by the lien of this Mortguge shall be removed, demoliched o
materially altered, without the prior written consent of Mortgagee,
except that Mortgasgor shall have the right to remove and dispose of,
free from the lien of this Mortgage, such eqguipment as from time to
time may become worn out or obsolete, provided that either
(i) simultaneously with or prior to such removal any such eguipment
shall be replaced with other equipment of a value at least egual to
that of the replaced equipment and free from any title retention ui
gsecurity agreement or other encumbrances, and by such removal and
replacement Mortgagor shall be deemed to have subjected such
equipment to the lien of this Mortgage, or (ii) any net cash
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proceeds received from such disposition shall be paid over promptly
to Mortgagee to Le applied to the last inhstallments due on the
indebtedness secured, without any charge for prepayment.

26.6 Mortgagor will pay all utility charges incurred in
connection with the Premises and all improvements thereon and
maintain all utility services now or hereafter available for use al

the Premises,

26.7 Mortgagor will at all times fully comply with and
cause tlie-2remises and the use and condition theraof to fully comply
with all {edaral, state, county, municipal, locsl and other
governmental statutes, ordinances, regquirements, regulations, rules,
orders and Gecrzees of any kind whatsoever thet apply or relate
thereto, and will observe and comply with all conditions and
tequirements necessary te preserve and extend any and all rights,
licenses, permits, privileges, franchises and concessions
{including, without Vipitetion, those relating to land use and
development, landmark przservation, construction, access, water
rights, use, noise and poljution) which are applicable to Mortgagor
or the Premises.

26.8 Mortgagor shall within fifteen (1%) days after o
written request by Mortgagee furnivh from time to time a signed
statement setting forth the amount of the obligation secured herely
and whether or not any Event of Derrult, offset or defense then is
alleged to exist against the ssme anu, if so, specifying the nature
thereof,

26.9 Mortgagor will, for the bencfit of Mortgagee, fully
and promptly perform each obligation and sati®fy each condition
imposed on it under any contract relating to the Premises, or other
agreement relating thereto, so that there will be¢ no default
thereunder and so that the persons (other than Mortgagor) obligated
thereon shall be and remain at all times obligated to perform for
the benefit of Mortgagee; and Mortgagor will not permib Lo exist any
condition, event or fact which could allow or serve as a hasis or
justification for any such person to avoid such performance,

26,10 Mortagagor will pay all £iliny, reyistration,
recording and search and information fees, and all expenzes inciden)
to the execution and acknowledgement of this Mortgage and all othe
documents securing the indebtedness secured hereby and all federal,
state, county and municipal taxes, other taxes, duties, imposts,
assessments and charges arising out of or in connection with the
execution, delivery, filing, recording or registration of the
indebtedness secured hereby, this Mortgage and all other documents
securing the indebtedness secured hereby and all assignments thercof,
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26.11 Mortgagor covenants that the proceeds of the
indebtedness secured hereby will not be used for the purchase or
carrying of registered equity securities within the purview and
operation of Regulation G issued by the Board of Governors of the
Federal Reserve System.

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

27, Yanry Laws, Etc.:

27.1 Morctongor represents and agrees that the proceeds of
the Note will be used-for the purpose specified in Paragraph 6404 of
Chapter 17 of the Illipois Revised Statutes, and that the principal
obligation secured hereby vonstitutes a business loan which comes
within the purview of said paragraph.

27.2 1f from any ciizumstances whatever fulfillment of any
provigsion of this Mortgage or Lhe-Note at the time perfoimance of
such provision shall be due shal. involve transcending the limit of
validity prescribed by applicable usury statute or any other law,
then ipso facto the obligation to be fulfilled shall be reduced to
the limit of such validity, and paid tcrerding to the provisions of
the Note, so that in no event shall any‘exaction be possible under
this Mortgage or the Note that is in excess o€ the limit of such
validity; but such obligation shall be fulfilizd to the limit of
such validity. 1In no event shall Mortgagor, 4t¢ successors or
assigns, be bound to pay for the use, forbearaunre or detention of
the money loaned and secured hereby interest of inpre than the legal
1limit, and the right to demand any such excess shal, be and hereby
is waived. The provisions of this paragraph shall contiol every
other provision of this Mortgage and the Note,

28. Binding_on Successors and Assigos. Gepder: (This
Mortgage and all provisions hereof shall extend to and be binkding
upon Mortgagor, its successors, vendees and assigns and all persons
claiming under or through Mortgagor, and the word “Mortgagor” when
used herein shall include all such persons and all persons liable
for the payment of the indebtedness or any part thereof, whether oi
not such persons shall have executed the Note or this Mortgage. The
word "Mortgagee" when used herein shall include the successors,
vendees and assigns of Mortgagee named herein, and the hcolder or
holders, from time to time, of the Note. Wherever used, the
singular number shall include the plural and the plural the
singular, and the use of any gender shall be applicable to all
genders,

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

30. Severability: 1In the event any ¢f the provisions
contained in this Mortgage or in any other Loan Documents shall, fo
any reason, be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall, at
the option of Mortgagee, not affect any other provision of this
Mortgage, ‘cho obligations secured hereby or any other Loan Ducument
and same sheoil be construed as if such invalid, illegal or
unenforceable-riovision had never been contained herein and
therein., This Moitgage has been executed and delivered at Chicago,
I1linois and shall be construed in accordance therewith and governed
by the laws of the State of Illinois.

31. No_Liabilitx on Mortgagee: Notwithstanding anything
contained herein, Mortgagee shall not be obligated to perform or
discharge, and does not herzhy undertake to perform or discharge,
any obligation, duty or liability of Mortgagor, whether hereunder,
under any of the leases affectina the Premises, under any contract
relating to the Premises or otherwise, and Mortgagor shall and does
hereby agree to indemnify against and hold Mortgagee harmless of and
Erom: (i) any and all liability, imss or damage which Mortgagee may
incur under or with respect to any poction of the Premises or under
or by reason of its exercise of rights n:reunder; and (ii) any and
all claims and demands whatsoever which/'may be asserted against it
by reason of any alleged obligation or underteking on its part to
perform or discharge any of the terms, covenants or agreements
contained in any of the contracts, documents or~instruments
affecting any portion of the Mortgaged Premises ur affecting any
rights of Mortgegor thereto. Mortgagee shall not have
responsibility for the control, care, management or -epair of the
Premises or be responsible or liable for any negyligence-in the
management, operation, upkeep, repaitr ot control of the rremises
resulting in loss or injury or death to any tenant, licensece,
employee, stranger or other person. No liability shall be enforced
or asserted against Mortgagee in its exercise cof the powers herein
granted to it, and Mortgagor expressly waives and releases any such
liability. Should Mortgagee incur any such lisbility, losas or
damage under any of the leases affecting the Premises or under or hy
reason hereof, or in the defense of any claims or demands, Mortgago
agrees to reimburse Mortgagee immediately upon demand for the full
amount thereof, including costs, expenses and attorneys' fees,

32. Mortgagor not & Joint Venturer or Partnex: Mortgagor

and Mortgagee achnowledge and ayree that in no event shall Mortgagese
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be deemed to be a partner or joint venturer with Mortgagor or any
beneficinry of Mortgagor. Without limitation of the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venture:
on account of its becoming a mortgagee in possession or exerrising
any rights pursuant to this Mortgage or pursuant to any other
instrument or document evidencing or securing any of the
indebtedness secured hereby, or cotherwise,

33. Environmental Matters: A. Mortgagor represents to
Mortgagee that there are no known or unknown, nor have there been
any, nor wiil Mortgagor cause or suffer there to be, nor, to the
best of its kionwledge after due investigation has any other person
or entity cavied there to be, any "Hazardous Materials" (as
hereinatter defired) generated, released, stored, buried or
deposited over, beurath, in or upon, or which have been or will be
used in the constrvccion or rencovation of any buildings, facilitien
or improvements of any nature whatsoever on, the Land, or, to the
best of its knowledge, ‘over, beneath, in or on adjacent parcels of
real estate. For purposis of this Agreement, "Hazardous Materials”
shall mean and include asurstos, radon, underground storage tanks,
PCBs and any hezardous, toxil or dangerous waste, substance or
material defined as such in ov {for purposes of the Comprehengive
Environmental Response, Compensation and Liability Act of 1980
(42 USC Section 9601 et. seq.), vhe Hazardous Materials
Transportation Act (49 USC Section 1802, et. seq.), the Resource
Conservation and Recovery Act (42 UST Section 6901 et. seg.), the
United States Department of Transportatiin Table (49 CFR
Section 172.101 and amendments thereto) or any other federal, state
or local statute, law, ordinance, code, rule, regulation, order or
decree regulating, relating to or imposing lizoility or standards of
conduct concerning any hazardous, toxic or dangarous waste,
substance or material as now or at any time hererrter in effect.

B. Mortgagor covenants that Mortgagor will indemnify,
hold harmless, and defend Mortgagee and any current ¢r ‘ormer
officer, director, employee or agent of Mortgagee (hereirafter
collectively referred to as the "Indemnitees") from any rrd all
claims, losses, damages, response costs, clean-up costs and axpensern
arising out of or in any way relating to (i) the existence,
presence, suspected presence, release or suspected release of any
Hazardous Materials over, beneath, in or upon the Premises or
adjacent parcels, or in the improvements on the Premises, or {(ii) a
breach of any representations, warranties, covenants or agqreements
set forth in said Paragraph 33A, in either event including, but not
limited to: (a) claims of third parties (including governmentat
agencies) for damages, penalties, response costs, clean-up costs,
injunctive or other relief; (b) costs and expenses of removal,
remediation and restoration, including, without limitation, fees of
attorneys and experts, and costs of reporting the existence of
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Hazardous Materials to any governmental agency; and (c¢) any and all
other expenses or obligations, whether or not taxable s&s costs,
including, without limitation, attorneys' fees, witness fees,
deposition costs, copying and telephone charges and other expenses,
all of which shall be paid by Mortgagor when incurred. The
foregoing indemnity shall survive the payoff of the loan evidenced
by the Note,

C. The representations, warranties, covenants and
agreemen*s contained herein and the obligations of Mortgagor to
indemnity #ortgagee and the other Indemnitees with respect to the
expenses, Qanages, losses, costs, damages and liabilities set forth
in Paragrapn 3)B hereof shall survive (i) any transfer of all or any
portion of the bhaneficial interest in, to and under Mortgagor,

(ii) the foreclcavce of any liens on the Premises by Mortgagee or a
third party or the zonveyance therecof by deed in lieu of foreclosure
(and shall not be limited to the amount of any deficiency in any
foreclosure sale of Fizmises) and (iii) all other indicia of the
termination of the relationship between Mortgagor and Mortgagee.

D. buring the toem of the loan evidenced by the Note,
Mortgagee shall have the righr. at its coption, to retain, at
Mortgagor's expense, an environmeatal consultant who shall prepare a
report indicating whether the Premises contain any wetlands or are
being used for any activities invclving, directly or indirectly, the
use, generation, treatment, storage ol disposal of any Hazardous
Materials., Mortgagor hereby grants to Mortgagee and Mortgagee's
agents, employees, consultants and contructors the right to enter
upon the Premises and to perform such teste cn the Premises as are
reasonably necessary to conduct any such invertigation.

E. I1f any of the provisions of the l'i)inois Responsible
Property Transfer Act of 1988 ("IRPTA") are now ¢r hereafter become
applicable to the Premises, Mortgagor shall comply with such
provisions. Without limitation on the generality of 'th» foregoing,
(1) if the delivery of a disclosure document is now o horeafter
required by IRPTA, Mortgagor shall cause the delivery of aduch
disclosure document to be made to all parties entitled to rzceive
same within the time period required by IRPTA: and (1i) Mcrcgagn:
shall cause any such disclosure document to be recorded with the
Recorder of Deeds of the County in which the Premises are located
and filed with the 1llinols Environmental Protection Agency, all
within the time periods required by IRPTA. Mortgagor shall promptly
deliver to Mortgagee evidence of such recording and filing of such
disclosure document.

34, pDefeasance Clauge: 1f Mortgagor pays to Mortgagee
said principal sum and all other sums payable by Mcrtgagor to
Mortgagee as are hereby secured, in accordance with the provisions
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of the Note and in the manner and at the times therein set forth,
without deduction, fraud, or delay, then and from thenceforth this
Mortgage, and the estate hereby granted, shall cease and become
void, anything herein contained tc the contrary notwithstanding,

35. Flood Insurance: If the Mortgaged Premises are now ot
hereafter located in an area which has been identified by the
Secretary of Housing and Urban Development as a flood hazard area
and in which flood insurance has been made available under the
National Flood Insurance Act of 1968 (the Act), Mortgagor will keep
the Mortgsyed Premises covered for the term of the Note by flood
insurance ar-to the maximum limit of coverage available under the
Act.

36. Mosigagee's Right to Fxercise Remedies: The rights

and remedies of Mortgagee as provided in the Note, in this Mortgage,
in any other Loan pDucument or available under applicable law, ghall
be cumulative and conzuvirent and may be pursued separately,
successively or together-sgainst Mortgagor or against other
obligors, if any, or against the Mortgaged Premises, or against any
one or more of them, at tle =ole discretion of Mortgagee, and may be
exercised as often as occasiep therefor shall arise. The failure to
exercise any such right or renedv shall in no event be construed as
a waiver or release thereof, No¢ delay or omission of Mortgagee to
exercise any right or power accruing ipon any default shall impair
any such right or power, or shall pe construed to be a waiver of any
such default or any acquiescence therexin; and every power and remedy
given by this Mortgage to Mortgagee may e exercised from time to
time as often as may be deemed expedieiict by Mortgagee., Nothing in
this Mortgage or in the Note shall affect the obligation of
Mortgagor to pay the principal of, and inteirst on, the Note in the
manner and at the time and place therein respectively expressed.

37. Incorxporation of Riders, Exhibits aod Addenda: All
riders, exhibits and sddenda attached to this Mortgrge are by
express and specific reference incorporated in and madz A part of
this Mortgage; and with the proviso that the covenants contained in
each of said riders, exhibits and addenda, and the other things
therein set forth shall have the same force and effect as sny othe:
covenant or thing herein expressed.

38. Subrogation: To the extent that Mortgagee, on oy
after the date hereof, pays any sum due under any provision or law
or any instrument or document c¢reating any lien prior or superjor in
the lien of this Mortgage, or Mortgegor or any other person pays any
such sum with the proceeds of the loan secured hereby, Mortgagee
shall have and be entitled to a lien on the Mortgaged Premises equal
in priority to the lien discharged, and Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possessed,
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held or enjoyed by, the holder of such lien, which shall remain in
existence and benefit Mortgagee in securing the indebtedness secured
hereby. Mortgagee shall be subrogated, notwithstanding their
release of record, to the lien of all mortgages, trust deeds,
superior titles, vendors' liens, liens, charges, encumbrances,
rights and equities on the Mortygaged Premises, to the extent that
any obligation under any thereof is directly or indirectly paid or
discharged with proceeds of disbursements or advances under the Note
or any Loan Document.

3. Mortgagee's Lien for Service Charge and Expenses: At
all times, ragardless of whether any loan proceeds have been
disbursed, thi® Mortgage secures (in addition to any loan proceeds
disbursed from time to time) the payment of any and all loan
commissions, service charges, liguidated damages, expenses (with the
exception of thoss relating to appraisals and Mortgagee's attorney'=
fees) and all advaices due to or incurred by Mortgagee in connection
with the loan to be fervred hereby.

40. <Cooperativi Cwnership and Copdeminium: So long as any
balance remains due and ow’ny under the Note, Mortgagor agrees that
it will not, without the wrictan consent of Mortgagee first having
been abtained, permit, allow ¢r cause any of the following events to
vceut, tou-wit: (a) the conversicn pf the Mortgaged Premises to a
cooperative form of ownership, whersin the tenants or occupants of
the buildings on the Premises partigypate in a scheme, plan or
device to jointly own and operate the Mortgaged Premises and wherein
the title to the Premises is vested in @ vrust, corporation or other
titleholding device for the use and benefit of the cooperative
entity or its participants therein; or (b} "he conversion of the
Mortgaged Premises to a condominium form of uwpsrship and in this
connection to the Condominium Act of the state wbare the Premises
are located, and will not file (or cause to be filed) & Condominium
Declaration pursuant to the provisions of said Act without
Mortgagee's express written consent; snd in case Moccgrpor permits
or causes any of the aforesaid events to occur, withott :he written
approval or consent of Mortgagee being first had and obtainad,
Mortgagee may declare the loan secured hereby to be in defrult, in
conseguence whereof Mortgagee may foreclose this Mortgage ci gvail
itself of such rights and remedies herein reserved or permitied by
law as in such case made and provided.

41. Defaylt Rate: The term "Default Rate” when used in
this Mortgage shall be defined to mean the Default Rate set forth in
the Note.

42. BSecurity Agreement: This Mortgage shall be deemed a
Security Agreement as defined in the lllinois Uniform Commercial
Code. This Mortgage creates a security interest in favor of
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Mortgagee in all property including all personal property, fixtures
and goods affecting property either referred to or described herein
or in anyway connected with the use or enjoyment of the Premises.
The remedies for any violation of the covenants, terms and
conditions of the agreements herein contained shall be (i) as
prescribed herein, or (ii) by general law, or (iii) as to such part
of the security which is also reflected in any Financing Statement
filed to perfect the security interest herein created, by the
specific statutory consequences now ot hereinafter enacted and
specified in the Illinois Uniform Commercial Code, all at
Mortgagee ~ sole election., Mortgagor and Mortgagee agree that the
filing of such & Financing Statement in the records normally having
to do with personal property shall never be construed ag in anywise
derngating frcm or impairing this declaration and the hereby stated
intention of thz sarties hereto, thot everything used in connection
with the productior of income from the Mortyaged Premises and/or
adapted for use therein and/or which is described or reflected in
this Mortgage is, and at all times and for all purposes and in all
proceedings both legal sriequitable shall be, regarded ag part of
the real estate irrespective of whether (i) any such item is
physically attached to the inprovements, (ii) serial numbers are
used for the better identifircation of certain equipment items
capable of being thus identifiein a recital contained herein or in
any list filed with Mortgagee, or (iii) any such item is referred to
or reflected in any such Financinp Statement so filed at any time.
Similarly, the mention in any such ‘Financing Statement of (1) the
rights in or the proceeds of any fire e:d/or hazard insurance
policy, or (2) any award in eminent domuin proceedings for a taking
or for loss of value, or (3) the debtor's dnterest as lessor in any
present or future lease or rights te incomne growing out of the use
and/or occupancy of the Premises, whethetr puczuant to lease or
otherwise, shall never be construed as in anywire altering any of
the rights of Mortyagee as determined by this irstrument or
impuyning the priority of Mortgagee's lien granted hereby or by any
oLher recorded document, but such mention in the Firnancing Statement
is declared to be for the protection of Mortgagee in the-event any
court or judge shall at any time hold with respect to (Y1, (2) and
(3) that notice of Mortgagee's pricority of interest to be zffective
against a particular class of persons, including, but not limited
to, the Federal government and any subdivisions or entity of the
Federal government, must be filed in the Commercial Code records.

Notwithstanding the aforesaid, Mortgagor covenants and
agrees that so long as any balance remains unpaid on the Note, it
will execute (or cause to be executed) and delivered to Mortgagee,
such renewal certificates, affidavits, extension statements or othe!
documentation in proper form, so as to keep perfected the lien
created by any Security Agreement and Financing Statement given to
Mortgagee hy Mortgagor, and to keep and maintain the same in full
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force and effect until the entire principal indebtedness and all
interest to accrue thereunder hag been paid in full; with the
proviso that the failure of the undersigned Mortgagor to so do shall
censtitute an Event of Default hereunder.,

43. Prohibition on Sale or Financing:

43.1 Any s=ale, conveyance, assignment, pledge,
hypothecation, encumbrance or other transfer of title to, or any
interest in, or the placing of any lien upon the Premises, the
beneficial interest in Mortgagor or any ownership interest in the
beneficiary of Mortgagor (whether voluntary or by operation of law)
without Mortuugee's prior written consent shall be an Event of
Default hereusrer.

43.2 For/ the purpose of, and without limiting the
generality of, Patagraph 43.1, the occurrence at any time of any of
the following events chell be @eemed to be an unpermitted transte:
of title to the Premises-and therefore an Event of Default
hereunder: (a) any sale, conveyance, ansignment or other treansfer
of any general partnership dinterest in any limited partnership or
general purthership (hereinaftrer called the "Fartnership") which in
the beneficiary of Mortgagor hereunder; provided that if there is
only one general partner and that ‘general partner dies or becomes
incapacitated, a transfer to a suncessor general partner, subject to
the approval of Mortgagee, which approval will not unreasonably be
withheld, will not be an event of default; (b) any grant of a
security interest in any general partnership interest in the
Partnership; (¢) any sale, conveyance,-agsianment or other transfer
of any share of stock of any corporation directly or indirectly
controlling the Partnership which results isany material change in
the identity of the individuals previously iw <zoatrol of the
Partnership; (d) the grant of a security intercut-in any share of
stock of any corporation directly or indirectly controlling the
Partnership which could result in a material change in the identity
of the individuals previously in control of the Parumnurzhip {f the
secured party holding such security interest would exaercise its
remedies.

43,3 It is understood and agreed that the indebtedness
secured hereby was created solely due teo the financial
sophistication, creditworthiness, background and business
sophistication of Mortgagor (or in the event Mortgagor is & trust,
the beneficiary of Mortgagor) and Mortgagee continues to rely upon
same as the means of maintaining the value of the Premises. It ixs
further understood and agreed that any secondary or junior financing
placed upon the Premises ot the improvements located thereon, or
upon the interests of Mortgagor (or in the event Mortgagor is a
trust, the beneficial interest of the trust) may divert funds which
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would otherwise be used to pay the indebtedness secured hereby, and
could result in acceleration and/or foreclosure by any such junior
lienor. Any such action would force Mortgagee to take measures, and
incur expenses, to protect its security, and would detract from the
value of the Premises, and impair the rights of Mortgagee granted
hereunder.

43.4 Notwithstanding the foregoing provision of
Section 43:

%, Junior financing (hereinafter referred to as the
*Junior Fipasncing®) shall be permitted in the amount of any rental
holdback reqiired by Mortgagee at the time of the initial funding of
the Note or al-any time after March 31, 1991, subject to strict
compliance with <¢he following conditions:

(i) the Debt Service Coverage Ratio, as hereinafter
defined,“with respect to this Mortgage and the Junio:
Financing, as expressed in a numerical ratio is not
lesa than . ope and fifteen one-hundredths (1.15%)
percent;

(ii) the Loan-To-Value Ratio, as hereinafter defined, of
the Premises does not exceed ninety (90%) percent
based upon the ther vurrent value of the Premises
determined by Mortgager;

(1ii) there shall be no Event ol Default hereunder nor any
fact ot circumgtance whizn, with the giving of notice
or the pessage of time, shall constitute an Event of
Default and the payments due under the Note shall have
been kept current;

(iv) the loan documents evidencing the Junior Financing
shall be approved by Mortoagee;

(v) the documents evidencing and securing the Junior
Financing specifically provide that the liens created
thereby are junior, subject and subordinate¢ o the
lien of all sumg from time to time secured hereby ot
by the Assignment and the junior lender shall execute
the Mortgagee's standard subordination agreement;

(vi) all lenses shall have priority over the Junior
Financing; and

(vii) all expenses incurred by Mortgagee relating to the

Junjor Financing, including reasonable attorney's
fees, shall be paid by Mortyagor.

-34~

6T 6E6V06




UNOFFICIAL, COPY

249

MSR 0912%0/10387%Y

For purposes of this Section 18, the term "Debt Service Coverage
Ratio" shall mean the relationship, expressed as a numerical ratio
of (a) the net operating income of the Premises for such calendar
year determined on the accrual method of accounting in sccordance
with generally asccepted sccounting principles ("GAAP") to (b) the
amount of principal and interest to be pald under the Note and unde:
the documents evidencing and securing the Junior Financing for the
current calendar year. For purposes of calculating the Debt Bervice
Coverage Ratio the term "Net Operating lIncome" shall mean gross
operating revenue less & five (5%) percent vacancy factor and less
all non-deht service expenses typically incurred by an investor o1
owner of a similar property including a reasonsble management fee.
The term "gross operating revenue" shall include only normal rental
operating revenues from tenants, not in default under their lease o
subject to any barfruptcy or similar proceedings, in occupancy
pursuant to the stapdard lease form approved by Mortgayee, open f[od
business with all tensnt imptovements complete and paying full renrt,
but excluding any gains tiom sale, exchange or other disposition ot
proceeds from any refinsncing, of the Premises.

For purposes of this Section 18, the term "Loan-To-Value Ratio”
shall mean the relationship, expressed as a numerical ratio of (a)
the current outstanding principal balance of the Note and the Junior
Financing to (b) the then current fair market value of the Premismes
determined by Mortgagee.

B, A sale of the entire Premires will be permitted subject
to this Mortgagee and the other Loan Ducumznts provided that:

{i) Mortgagee is advised of the idrntity and mailing
address of the purchaser;

(ii) the Mortgagee approves the creditwecrthiness of the
purchaser and the terms of the sale;

(111) concurrent with said sale, Mortgagor shall pay or
cause to be paid (A) all fees and expenses (including
reasonable attorneys fees) incurred by Mortgayee in
connection therewith and (B) to Mortgagee, 8 loan
assumption fee in an amount equal tou two (2%) percent
of the outstanding principal balance of the Note at
the time of the sale if the sale of the Premises
occurs on or before October 1, 1991 or an amount egua)
to one (1%) of the outstanding principal balance of
the Note at the time of the transfer if the transfer
occurs after October 1, 1991 transfer.
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43.5 Any consent by Mortgagee to, or any waiver of any
event which is prohibited under this Paragraph 43 shall not
constitute a consent to, or walver of, any right, remedy or power of
Mortgagee upon a subsequent event of default.

44, No QOral Modifications: This Mortgage may not be

modified, amended, discharged or walved orally, except by an
agreement in writing and signed by the party against whom
enforcement of any such modification, amendment, discharge or walve:
is sought’. ' It is understood and agreed that all understandings and
agreements naretofore had between the parties hereto are merged in
this Mortgaue, the exhibits annexed hereto and the Loan Documents
and other ins-ruments and documents referred to herein, which alone
fully and complelnly express thelr agreements, and that Mortgagor i
not relying upon pny statement or representation, not embodied in
this Mortgage or tle Loan Documents and cother instruments and
documents referred tc herein, made by Mortgagee, Mortgagor
expressly acknowledges that, except as expressly provided in this
Mortgage or the Loan Documents and other instruments and documents
referred to herein, Mortgayea and the agents and representativen nf
Mortgagee have not made, and Moitgagee is not liable for or bound in
any manner by, any express or - .mplied warranties, guaranties,
promises, statements, inducements, representations or information
perteining to the transactions contemplated hereby.

45. Furnishing of Financial Gtatements to Mortgmsgee:
Mortgagor covenants and agrees to furnispm to Mortgagee within sixty
{60) days after the end of each fiscal vcar of the operation of the
Premises, commencing with the current fisctl year, an annual
operating statement containing statements oi ancome and expense
relating to the Premises, setting forth in eacn case, the
comparative form, the figures for the previous flecal year, all in
form and detail satisfactory to Mortgagee and prepeied and certified
by a certified public accountant of recognized standing, licensed Lu
do business in the State of Illinois selected by Mortgaanr and
acceptable to Mortgagee or supported by an affidavit of 4 principal
owner of the beneficial interest in the trust agreement under which
title to the Premises is held, or if the Premises are not kald in
such a trust, then a principal of Mortgagor.

46. Performance of Obligations Under Commitment: Prior to
the execution of this Mortgage, Mortgagee has heretofore issued itw

Commitment for Mortgage Loan dated July 24, 1990 and amended by
letter dated August 10, 1990 (hereinafter referred to as the
"Commitment"), pertaining to the Mortgaged Premises. The Commitmen!
and the terms thereof are hereby incorporated herein by reference a:
fully and with the same effect as if set forth herein at length. I
the Commitment runs to any person or entity other than Mortgagor,
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Mortgagor hereby adopts and ratifies the Commitment as its own act
and agreement. Mortgagor hereby covenants and agrees to duly and
punctuslly perform and observe all of the terms and conditions of
the Commitment. In the event of any conflict or inconsistency
between the terms and provisions of the Commitment and those of any
Loan Document, including this Mortgage, then the terms and
provisions deemed most favorable to Mortgagee shall govern.

THIS MORTGAGE is executed by AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not personally or individually, but as
Trustee as aforessid, in the exercise of the power and suthority
conferred upon and vested in it as such Trustee (and ssid AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO hereby warrants that 1t
possesser tull power and authority to execute this instrument), ant
it is expreasly understood and agreed that nothing herein or in the
Nnte contmizied shall be construed as creating any liability on iaia

‘I'is instrument 1s caccuted by the undaritgied Land Trusiae, nut personally bul solely us Trusiee in the exercisc of the power and suthority conferred upun
and vested wn it as such Trusiee. (¢ is expr 2y undersiood and agread that ail of the warrantics. indemmnilies, represenisliona, covenanis, underakings and
agreements herein made on the purt of the T'rusiay ure undertaken by it solely In ns cupacity as l'rustioe and not persanally. |t s (urther undamood und agrees
ihat the Trustee merely holids title 1o the prope:s; Paain doscribed and has no  agenis, employess or control over ihe management of the property and no
knowlsdge of other (actual maliers except as ropresentr < . it by the bensficinry(ies) of the T'rust. No personal liability or parsonal responmbility 15 assumed
tiy or shall al any time be assaried or enforceable agaii st the Trustee on account of any warrunty, indemunity.representaiion, covenant, undenaking or
agreament of the Trustea in this instrument, all such liabiil'cy Fsing expresily waived by every person now of hereaflter claiming any right or sacurily

i nereunder; and the owner of any indebtedness or cause of act’on ‘or breach of any warranly, indemnily, representation, covenanl, underisking or agreemont

aceruing heraundor shall look solsly to the Trust ssiate for the pz, zat thersol. U( ') 49 3 9 4 3
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STATE OF ILLINOIS )

}
COUNTY OF )
: . ";",f'“
1, , & Notary Public in and
for the said County, in the State aforesaid, DO HEREBY CERTIFY
that v ohitian , as " L
and MR AT T of mzmcan

NATIONAL EANK AND TRUST COMPANY OF CHICAGO, not personally or
individuaily, but as Trustee under Trust Agreement dated January 19,
1988, and hnown as Trust No. 104474-07, who are personally known to
me to be the same persons whose names are subscribed to the
foregoing instiiument as such and - s of
said Bank, respzciively, sppeared before me this day in person ann
acknowledged tha: they signed and delivered the said instrument an
their own free and voluntary act and as the free and voluntary act
of said Bank for the uses and purposes therein set forth,

GIVEN under my hand-and notarial seal this _______ day
of ___Sep 271840 ., 199¢-
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EXHIBIT "A"

LOTS 2 THROUGH & AND THE NORTH 1/2 OF LOT 5 IN BLOCK 23 IN ARTHUR T.
MCINTOSH AND COMPANY'S PALATINE ESTATES UNIT NUMBER 3, BEING A~
SUBDIVISION QF PARTS QOF SECTIONS 26 AND 27, TOWNSHIP 42 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOCIS,
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