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FIRST MORTGAGE
fimerican HahonalBank
AND SECURITY AGREEMENT
A e 4t Artington Heights

FIRST MORTGAGE AND SECURITY AGREEMENT (this "Mortgage")

made the J\f’fday of &pait , 1990 from NAMERFCAN—NARFFGNAL.

: " (SUCCESSOR TO FIRST ARLINGTON
NATIONAL BANK), NOT PERSONALLY BUT AS TRUSTEE UNDER. - TRUST
AGREEMENT DATED SEPTEMBER 9, 1980, AND .KNOWN AS TRUST NO. A1283,

(the "Trust" or "Trustee," as the context shall - reasonably

require) and JOHN GULLO and GEORGE GULLO ({collectively,
"Beneficiary") (the Trust and Beneficiary are hereinafter
sometimes referred. to individually and collectively ' as
"Mortgagor") to MACCABEES LIFE INSURANCE COMPANY, ’
a Michigan corporation ("Mortgagee").
WITNESSETH:

WHEREAS, Mortgagor and Mortgagee have executed and
delivered (that certain loan commitment agreement, dated March 23,
1990, as auerded (the "Loan Commitment"), pursuant to which
Mortgagee has @3reed to advance certain funds to Mortgagor, bear-
ing interest as/ cherein provided and in the principal amount
therein provided, a’l as more particularly described therein; and

WHEREAS, the )irdebtedness created by the advancing of

such funds shall bé evidenced by a promissory note, payable to the
order of Mortgagee, for th& Lrincipal amount of $1,200,000,.00 (the

"Original Principal Amount), and bearing interest as provided
therein (the "Note");

NOW, THEREFORE, in cenzideration of the sum of TEN
DOLLARS ($10.00) and other good an<-valuable consideration, the
receipt and legal sufficiency of which'is hereby acknowledged, and
the mutual covenants herein contained; the parties hereto agree as
follows:

In order to secure the due and puir<ual payment in full
by Mortgagor of the principal amount of the dcte, interest thereon
and all other amounts due and to become due under-or in connection
with the Note, this Mor;gage. the Loan Commitrent .ot any other
document or instrument securing or evidencing the Inadebtedness (as
hereinafter defined), including without limitatior “any guaranty
(the Note, this Mortgage, the Loan Commitment and ali such other

.documents and instruments are hereinafter collectively cailed the
"Loan Documents"), and any and all reasonable expenses, vaid or
incurred by Mortgagee under or in connection with the ~Loan
Documents and the performance of all other obligationd znAa
liabilities of Mortgagor under or in connection with the Lean
Documents (all of the aforesaid are hereinafter collectively
called the "Indebtedness") (in no event shall the lien of this
Mortgage secure indebtedness in excess of two times the Original

Principal Amount), Mortgagor does hereby MORTGAGE, GIVE, ENFEOFF,
GRANT, BARGAIN, SELL, WARRANT, ALIEN, REMISE, RELEASE, ASSIGN,
TRANSFER, GRANT A SECURITY INTEREST IN, SET OVER, DELIVER, CONFIRM
AND CONVEY unto Mortgagee upon the terms and conditions of this
Mortgage, the following property described in Granting Clauses
FIRST through SEVENTH below (all of such property being herein-
after collectively called the "Premises" or the "Property"):
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GRANTING CLAUSES

All the estate, right, title and interest of Mortgagor
in, to and under, or derived from:

GRANTING CLAUSE FIRST
Land

All those certain 1lots, pieces and parcels of 1land
located at 921 Lively Boulevard, Elk Grove Village, 1Illinois,
County of Cook, and as more particularly described in EXHIBIT A,
as the description of the same may be amended or supplemented from
time to time and all the reversions or remainders in and to said
land and the tenements, hereditaments, easements, rights-of-way or
use rights (inecluding alley, drainage, transferable development
and other ~ights), privileges, royalties and appurtenances, if
any, to sai<d: land, now or hereafter belonging or _ in anywise
appertaining . /thereto, including any such right, title, interest
in, to or under .any agreement or right granting, conveying or
creating, for tie benefit of said land, any easement, right or
license in any way . iffecting other property and in, to or under
any streets, ways, .alleys, sidewalks, curbs, vaults or chutes,
gores or strips of laud, if any, adjoining said land or any parcel
thereof, or in or to-tie air space over said land, all rights of
ingress and egress by motor vehicles to parking facilities on or
within said land, if any, and all claims or demands of Mortgagor,
either at law or in equity, iy ppssession or expectancy of, in or
to the same (all of the foregoine hereinafter collectively called
the "Land").

GRANTING CLAUS% SECOND
Improvemencs

All buildings, structures, facilities and other improve-
ments now or hereafter located on the Laxnd. and all building
material, building equipment, supplies.and Iisztures of every kind
and nature now or hereafter located on the Lané or attached to,
contained in or used in connection with any such huildings, struc-
tures, facilities or other improvements, and all-appuztenances and
additions thereto and betterments, renewals, substitutions and
replacements thereof, owned by Mortgagor or in which Hoitgagor has
or shall acquire an interest, to the extent of lirtgagor's
interest therein (all of the foregoing hereinafter colleccively
called the "Improvements").

GRANTING CLAUSE THIRD
Equipment and General Intangibles

All machinery, apparatus, equipment, materials,
fittings, fixtures, chattels and articles of personal property,
and all appurtenances and additions thereto and betterments,
renewals, substitutions and replacements thereof, owned by
Mortgagor or in which Mortgagor has or shall acquire an interest

to the extent of such interest), and now or hereafter attached to
or contained in and used in connection with the ownership and
operation of the Land and/or the Improvements, (all of the fore-
going hereinafter collectively called the "Eguipment"), including,
to the extent of Mortgagor's interest therein, all racking and
shelving systems, all heating, lighting, plumbing, ventilating,
zir conditioning, refrigerating, incinerating and/or compacting
plants, systems, fixtures and equipment, elevators, escalators,
stoves, ranges, vacuum, window washing and other cleaning systems,
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_call systems, sprinkler systems and other fire prevention and
extinguishing apparatus and materials, motors, machinery, pipes,
ducts, conduits, dynamos, engines, compressors, generators,
boilers, stokers, furnaces, pumps, tanks, appliances, equipment,
fittings and fixtures; and all abstracts of title, surveys or
sketches of survey, engineering drawings, permits, licenses,
franchises, certificates and other rights and privileges obtained
in connection with the Premises, and all of Mortgagor's present
and future "equipment," "fixtures" and "general intangibles" (as
such terms are defined in the Uniform Commercial Code of the State
of 1Illinois, as amended from time to time) attached to or
contained in. and used in connection with the ownership and
operation ©i_:he Land and/or the Improvements. Mortgagee shall
have, in addition to all rights and remedies provided herein
(including Article VIII hereof), and in any other agreements,
commitments ana 4nidertakings made by Mortgagor to Mortgagee, all
of the rights ana“rewedies of a "secured party" under said Uniform
Commercial Code. This-Mortgage constitutes and shall be deemed to
be a "security agrezment" for all purposes of said Uniform
Commercial Code. If /any property described in this Granting
Clause Third is leased to mortgagor, then all of the right, title
and interest of Mortgagor -ir and to any and all such property is
hereby assigned to Mortgagee, -iogether with the benefits of all
deposits and payments now ol hereafter made thereon by or on
behalf of Mortgagor. To the extent permitted by applicable law,
it is agreed that all Equipment 1s pert and parcel of the Premises
and appropriated to the use therec{ ‘and, whether affixed to the
Land and/or the Improvements or not, shall, for purposes of this
Mortgage be deemed conclusively to be real lestate and mortgaged or
otherwise conveyed or encumbered hereby. ‘

GRANTING CLAUSE FOURTR
Leasehold and Other Contractual lnterests

All the leases, subleases, lettings and 'licenses of, and
all other contracts, bonds and agreements affectirg the use or
occupancy of the Land, the Improvements, the Equipment und/or any
other property or rights mortgaged or otherwise conveyec cr encum-
bered hereby, or any part thereof, now or hereafter enterzc-into,
and all modifications, supplements, additions, extensiecvs -and
renewals thereof (all of the foregoing hereinafter collectively
called the "Tenant Leases"), and all right, title and interest of
Mortgagor thereunder, including, to the.extent Mortgager may lau-
fully do so, all cash and securities deposited under such Tenant
Leases, the right to receive and collect the rents, additional
rents, increases in rents, security deposits, advance rents,
income, proceeds, earnings, royalties, if any., revenues, issues
and profits payable thereunder and the rights to enforce, whether
at law or in equity or by any other means, all provisions thereof
(all of the foregoing hereinafter collectively called the
"Rents"), and the right to apply the same to the payment of the
Indebtedness, all in accordance with Article III hereof, subject,
however, to the provisions of that certain Assignment of Rents,
Leases, Income and Profits of even date herewith (and referred to
in Article III hereof).

GRANTING CLAUSE FIFTH
Reciproc¢al Easement Agreement

Bl1 rights, benefits, easements and privileges, if any,
in favor of Mortgagor in, to, under, over and through the land of
any other, including but not limited to all exclusive and non-
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. exclusive easements of use, ingress, egress, passage and parking

of motor vehicles, passage and accommodation of pedestrians,
created by, under and pursuant to any agreements or instruments or
documents which in any way benefit the Property or Mortgagor's use
or enjoyment of the same (collectively, "REA"); together with all
other benefits, easements, licenses and privileges, if any,
accruing thereunder in favor of Mortgagor under any REA, and its
successors and assigns, and all amendments, modifications and

supplements thereto.

GRANTING CLAUSE SIXTH
After Acquired and Other Property

All property hereafter acquired or constructed by
Mortgagor and of the type described in Granting Clauses First,
Second, Third, Fourth, Fifth and Seventh which shall forthwith
upen acguisition or construction thereof by Mortgagor and without
any act or deed by Mortgagor be subject to the lien and security
interest of thissMortgage as if such property were now owned by
Mortgagor andé sare. specifically described in this Mortgage and
conveyed or encumbii2d hereby or pursuant hereto, and Mortgagee is
hereby authorized to’ riceive any and all such property as and for
additional security lereunder. Additionally, any and all other
property, of every kind and nature, which may from time to time be
subjected to the lien herfzol by Mortgagor through a supplement to
this Mortgage, or by anyon¢ on its behalf and with:its written
consent. '

GRANTING CLAI’'A® SEVENTH
Proceeds and Avards

All unearned premiums, accrued,, accruing or to accrue
under insurance policies now or hereafier obtained by Mortgagor,
all proceeds of the conversion, voluntary or involuntary, of any
of the property described in these Granting/Clauses  into cash or
other liquidated claims, including proceeds ©f thazard, title and
other insurance, and all judgments, damages, @&wa:ds, settlements.
and compensation (including interest thereon) heristofore or here-
after made to the present and all subsequent owners.uf the Land,
the Improvements and/or any other property or rights' encvmbered or
conveyed hereby for any injury to or decrease in the vainc thereof
for any reason, or by any governmental or other lawful cuthority
for the taking by eminent domain, condemnation or otherwige 5f all
or any part thereof, including awards for any change of graade of
streets, subject to the provisions of Sections 2.04 and 2.05.with
respect to the use and application of such premiums, proceeds and
awards.

SUBJECT HOWEVER to the encumbrances and other matters,
if any, listed on EXHIBIT B (hereinafter collectively referred to
as "Permitted Exceptions" or "Permitted Encumbrances").

To HAVE AND TO HOLD the above granted and described
Premises unto and to the proper use and benefit of Mortgagee, and
the successors and assigns of Mortgagee, forever, subject to the
provisions of Article VII hereof.

AND Trustee covenants with and represents and
Beneficiary covenants with and represents and warrants to
Mortgagee as follows:




ARTICLE I
Representations and Warranties of Mortgagor

SECTION 1.01. Trustee represents and Beneficiary
represents and warrants as follows: i v

{(a) Title. (i) Mortgagor has and will have good,
marketable and insurable fee simple title to the Land and the
Improvements and all rights, privileges and entitlements as a
party to any REA, free and clear of all 1liens, charges and
encumbrances, of every kind and character except for Permitted
Exceptions:  (ii1) Mortgagor has and will have full power and lawful
authority to ~zncumber and convey the Premises as provided herein;
(iii) - all Egwipment now or hereafter comprising part of the
Premises is freesand clear of all liens, charges and encumbrances
of every kind and character, except for Permitted Exceptions; (iv)
this Mortgage is ‘and. will remain a valid and enforceable first
lien on and securily interest in the Premises subject only to
_ Permitted Exceptions; and (v) Mortgagor hereby warrants and will

forever warrant ana defend such title and the wvalidity,
enforceability and prioribtyCof the lien and security interest
hereof against the claims of all persons and parties whomsoever.

({b) Operation of th¢ ‘Fremises. (1) Mortgagor has all
necessary certificates, licensez/ -authorizations, registrations,
permits and/or approvals necessary fo: the occupancy and operation
of the entirety of the Premises as and the conduct of Mortgagor's
business in owning the Premises, and tlie \foregoing certificates,
licenses, authorizations, registrations. permits and/or approvals
which have been issued or obtained as of tae date hereof are in
full force and effect and: not subject! %0 any revocation,
amendment, release, suspension or forfeiture,” (ii) promptly upon
Mortgagee's reguest, Mortgagor shall deliver o  tortgagee copies
of, all of the same and (iii) to the best -Of Mortgagor's
knowledge, the construction of the Improvements and the present
and contemplated use and/or occupancy thereof complies” with all
applicable zoning, building, safety, health, envji<vonmental,
subdivision and all other applicable laws, ordinances and
regulations.

(c) Status of the Premises. -(i) The Premises are_ not
located in an area identified by the Secretary of Housing ard
Urban Development or a successor thereto as an area having special
flood hazards pursuant to the terms of the National Flood
Insurance Act of 1986, or the Flood Disaster Protection Act of
1973, as amended, or any successor law; (iil) the 'Premises are
served by all utilities required for the use thereof as herein
contemplated; (iii) the Premises are free from damage caused by
fire or other casualty; and {(iv) there is no condemnation or
similar, proceeding pending or, to the best of Mortgagor's actual
knowledge, threatened affecting any part of the Premises.

SECTION 1.02. Hazardous Substances. {(a) The Mortgagor
hereby represents, warrants and covenants that neither the
Mortgagor nor, to Mortgagor's actual knowledge, any other person
{including prior owners, tenants or subtenants) has ever caused or
kncwingly permitted any Hazardous Substances (as such term is
hereinafter defined) to be placed, stored, treated, manufactured,
handlied, produced, transported, held, located or disposed of on,
under cr at the Premises or any part thereof and neither the

remises nor any part thereof has ever been used by the Mortgagor
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r, to Mortgagor's actual knowledge, by any other person
{inclyding prior owners, tenants and subtenants) as a dump site or
storage si te {whether permanent or temporary) for any Hazardous
Substances. Mortgagor covenants and agrees- that Mertgagor -shall
not, nor shall Mortgager voluntarily permit any other person or
entity to, place, hold, locate or dispose of any Hazardous
Substances on, under or at the Premises or any part thereof.
without limiting the foregoing, Mortgagor shall not cause or
permit the Premises to be used to generate, manufacturé, refine or
process Hazardous Substances, nor-shall Mortgagor cause or permit,
as a result of any intentional or unintentional act or omission on

the part of Mortgagor or any tenant or subtenant; a release of

Hazardous Suhstances onto the Premises or onto any other property.
Mortgagor cnra'l comply with and ensure compliance by all tenants
and subtenants with all applicable federal, state and local laws,
ordinances, rules and regulations, and ensure that any and: all
tenants and sufcenants obtain and comply with any and all
approvals, regisciotions or. permits required thereunder.
Mortgagee reserves.clie. right upon good cause shown to require
Mortgagor to obtain fnvironmental risk studies and reports and
insurance coverages at ~2ny time during the term of this Mortgage.

(b) Mortgagor hereby agrees to indemnify Mortgagee, its
employees, agents, officers auad directors, and hold Mortgagee
harmless from and against ‘any kK and all losses, liabilities
(including strict liability), damaces, injuries, penalties, fines,
settlements, expenses and costs i whatever kind or nature, known
or unknown, contingent or otherwiz¢/ including, without. limita-
tion, reasonable attorneys fees, of auy settlement or judgment and
claims of any and every kind whatsoever (paid, incurred or suffered
by, or asserted against, Mortgagee by -apy person or entity or
governmental agency, for, with respect “e,- or as a direct or
indirect result of (i) at any time, the presenze on or under, or
the escape, leakage, disposal, spillage, emissicn, discharge or
release from the Premises of any Hazardous Subsiance or (ii) the
incorrectness or -~ breach of this covenant,” warranty or
representation set forth in this Mortgage, including, without
limitation, any violation or claim arising under the Comprehensive
Environmental Response, Compensation and Liability /arct, the
Superfund Amendment and Reauthorization Act, the - Jersource
Conservation and Recovery Act, the Federal Water Pollution <on%rol

Act, the Federal Environmental Pesticides Act, the Clean Waiuver

Act, the Clean Air Act, any so called federal, state or iccal
"Superfund" or "Superlien" statute, or any other statute, lav,
ordinance, code, rule, regulation, order or decree regulating,
relating to or imposing liability (including strict liability), or
standards of conduct concerning any Hazardous Substance, regard-
less of whether or not caused by, on behalf of, or within the
control of Mertgagor; provided however, that Mortgagor shall not
indemnify Mortgagee for any such losses, liabilities, damages,
injuries, expenses or costs related to or involving Hazardous
Substances placed or disposed of on the Premises after Mortgagee
acquires title to the Premises through foreclosure or deed in lieu
of foreclosure,

{c) For purposes of this Mortgage, the term "Hazardous
Substances” shall mean and include those elements or compounds
which are contained in the list of hazardous substances adopted by
the United States Environmental Protection Agency ("EPA") and the
iist of toxzic pollutants designated by Congress or the EPA or
defined by any other Federal, state or local statute, law, ordi-




nance, c¢ode, rule, regulation, order or decree regulating,
relating to, ob imposing lability (including striet liability) or
standards of conduct concerning any hazardous, toxic or dangerous
waste, substance or material, as now or at any time hereinafter in

effect.

(d) If Mortgagor receives any notice or knowledge of (i)
the occurrence of any event involving the use, spill, release,
leak, seepage, discharge or cleanup of any Hazardous Substance or
{ii) any complaint, order, citation or other notice with regard to
air emissions, water discharges, or any other environmental,
health or safety matter affecting Mortgagor or the Property (an
"Pnvironmental Complaint") from any person or entity (including,
without limitation, the EPA), then Mortgagor shall Iimmediately
notify Mortgagee verbally and in writing of any such notice and,
if the Environmental Complaint is in writing, shall immediately
deliver a . copy of the Environmental Complaint to Mortgagee.
Further, Mortgagor shall immediately commence all actions
necessary to /clean up, remove, resolve and comply with any
complaint, orde: . citation, notice or Environmental Complaint.

{e) In additicp. to all other rights granted to Mortgagee,
upon the occurrence 0OF Mortgagor's receipt of any notice or
knowledge specified ner¢in, including, without limitation, an
Environmental Complaint ard Mortgagor's failure to commence the
cleanup, removal or resclution of any Hazardous Substance or
Environmental Complaint witliin-thirty (30) days notice of breach
of a. covenant or warranty or ri2ce.pt of notice or knowledge speci-
fied herein and to thereafter coitinuously and diligently proceed
with such cleanup, removal or resciution, except as may be delayed
by an act of God, strike, act of ths public enemy, war, blockade,
public riot, fire, storm, flood and 2xplosion ("Force Majeure"),
Mortgagee shall have the right, but not’ tpe obligation, to enter
onto the Premises or to take such other. actions as it deems
necessary or advisable to cleanup, remove, rzsolve or minimize the
impact of, or otherwise deal with, any such {azardous Substance or
Environmental Complaint following receipt of .any _notice from any
person or entity (including without limitation,”tnn EPA) asserting
the existence of any Hazardous Substance or _#n~ Environmental
Complaint pertaining to the Premises or any part thereof, which,
if true, could result in an order, suit or other acticn against
Mortgagee and/or which, in the reasonable opinion of/ lwwrtgagee,
could have a materially adverse impact on the value “of the
Premises or otherwise jeopardize Mortgagee's 1lien agairit .the
Premises granted or created under the Mortgage. Any fuads~ of
Mortgagee used for any purpose referred to in this Section :=hall
constitute advances secured by the Loan Documents and shall bezr
interest at the rate specified in the Note to be.applicable after
default thereunder.

{(f} The provisions of this Section 1.02 shall be in addition
to amy and all other obligations and liabilities Mortgagor may
have to Mortgagee and shall survive defeasance.

SECTION 1.03. Miscellaneous Representations, (a)
Beneficiary is the owner of one hundred percent (100%) of the
beneficial interests in the Trust.

{(b) The Trust is an Illinois land trust duly organized and
validly existing under the laws of the State of Illinois, having
full power to carry on its business as presently conducted,
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including the power to borrow the Loan and exécute, deliver and
perforn its obligations under the Loan Documents. :

(¢) All requisite actions on the part of the Beneficiary to
authbrize the execution and delivery by the Trust of the Loan
bocuments have been duly and validly taken.

{d) This Mortgage and all of the other Loan Documents were
duly executed and delivered by the Trust and/or the Beneficiary,
as the case may be, and each such document constitutes the legal,
valid and bxndxng obligation and agreement of the Trust and/or the
Beneficiary, as the case may be, enforceable in accordance with
their respective terms.

{e) Neiliher the execution and delivery by the Trust or the
Beneficiary cf ~the Loan Documents, the execution and delivery by
the Trust or c¢hesBensficiary of existing Tenant Leases nor the
performance and «buervance by the Trust or ‘the Beneficiary of the
terns of the Loar “Documents and Tenant Leases contravene any
provision of existing taw or regulation and do not and will not
conflict with or result/in any breach of the terms, conditions or
provisions of or coustitste a default under the agreements
creatlnc the Trust or Beneficiary, any instrument binding upon the

rust or the Beneficiary or 4ny order, writ, injunction, decree or
demand of any court or any goveinmental authority affecting the
Trust, the Beneficiary or the Premises.

(£} T™he Premises complies with 211 applicable building and
development ordinances and regulatior: applicable to the Premises.
al: 1licenses, approvals, permits, authsirizations, easements and
certificates required in connection with the present occupancy of
the Premises from all governmental subdivisions and agencies
having jurisdiction over the Premises have reen duly and validly
issued aznd obtained and are in full force ana“elfect. The use and
occupancy of the Premises for the purposes for which they are
intended and as presently conducted thereon are wholly lawful.

{g) There are no pending or, to the best ol Mortgagor's
knowledge, threatened proceedings before any court or gmvarnmental
agency or moratoria which would interfere with or enjcin the
furnishing of any utility services to the Premises < coir  the
cperation of the Premises or any part thereof.

(h) There are no pending or threatened bankruptcy or 1liks
proceedings against or involving the Trust or the Beneficiary
under the Bankruptcy Code of the United States or any chapter
thereof or any like statute, state or Federal.

{i1) There are no pending or, to the best of Mortgagor's
knowledge, threatened proceedings before any court or governmental
agency which could materially affect the Premises or the validity
or enforceability of this Mortgage or any of the other Loan
Documents or which might materially adversely affect the financial
condition or assets of the Trust or the Beneficiary.

ARTICLE II

Covenants of Mortgagor

SECTION 2.01. General Covenants. (a) Payment of
Mortgagor will punctually pay when due the
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Indebtedness as provided herein and in the Note, and Mortgagar
will perform and observe all of its obligatxons under, and all of
the provisions of, the Loan Documents.

(b) Continuation of Existence. Beneficiary -will
maintain the Trust's existence, rights and privileges and will not
dissolve, terminate or transfer its interest in the Trust or
otherwise dispose of all or substantially all of its assets, or
change its legal structure, without in ‘each case obtaining
Mortgagee's consent. Beneficiary shall promptly notify Mortgagee
of any default or alleged default under the Trust agreement and
send to Mortgagee a copy of any notice of default under: such
agreement sent or received by any party thereto.

(¢} Purther Assurances. Mortgagor will, at Mortgagor's

sole cost and’evpense and at the request of Mortgagee (i) promptly
correct any defect or error which may be discovered in the con-
tents of any of (the Loan Documents, or in the execution, acknow-
ledgment or recorcdaetion hereof or thereof and (ii) promptly do,
execute, acknowledge  file, record and deliver, any and -all such
further acts, deeds, conveyances, mortgages, a551gnments,
financing statements and continuations thereof, notices of assign-
ment, transfers, certificsces, assurances and other instruments as
Mortgagee may reasonably ieguire from time to time in order to
carry out more effectively tne, purposes of this Mortgage, to
subject to the lien and secuiity interest hereby created-any of
Mortgagor's properties, rights (or interests covered or now or
bereafter intended to be covered herehy, to perfect and maintain
said lien and security interest, 4ni-better to assure, convey,
grant, assicn, transfer and confirm urio Mortgagee the rights
granted or now or hereafter intended to ke granted to Mortgagee
hereunder or under any other instrument  erecuted in connection
with this Mortgage or which Mortgagor may-oé or become bound to
convey, mortgage or assign to Mortgagee in crder to carry out the
intention or facilitate the performance of the provisions of this
Mortgage. It is understood and agreed that no reyuest made under
this Section 2.01(c) will be for the purpose~'of rhanging the
financiel terms of this Mortgage or any other Loan Ddcument.

(d) Recordation and Re-Recordation of ( Mbortgage.
cf*gagor will, at the request of Mortgagee, promptly re<ord and
re-recoré, file and refile and register and re-register (his
Mortgage, any financing or continuation statements and every other
instrument in addition or supplemental to any thereof that shall
be reguired by any present or future law in order to perfect ard
maintain the validity, effectiveness and priority of this Mortgage
and the lien and security interest intended to be created hereby,
or to subject, to the extent elsewhere reguired under this
Mortgage, after-acquired property of Mortgagor to such lien and
security interest, in such manner and places and within such times
as may be necessary to accomplish such purposes and to preserve
and protect the rights and remedies of Mortgagee. Mortgagor will
furnish to Mortgagee evidence satisfactory to Mortgagee of every
such recording, filing and registration.

{e) Defense or Title Litigation. If the lien, security
interest, valxdzt/ or priority of this Mortgage, or if title or

any of the rights of Mortgagor or Mortgagee in or to the Premises,
shall be endangered or legally challenged, or shall be attacked
directly or indirectly, or if any action or proceeding is
instituted against Mortgagor or Mortgagee with respect thereto,
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any defect on which such challenge, action or proceeding is based
except to the extent caused by the act or omission of Mortgagee,
and will take all necessary and proper steps for the defense of
such action or proceeding, including the employment of counsel,
the prosecution or defense of 1litigation and, subject to
Mortgagee's approval, the compromise, release or discharge of any
and all adverse claims. - If Mortgagor shall have failed to comply
with its obligations under this Section 2.01, Mortgagee (whether
or not named as a party to such actions or proceedings) is hereby
authorized and empowered (but shall not be obligated) to take such
steps as Mortgagee may reasonably deem necessary or proper for the
defense of any such action or proceeding or the protection of the

- lien, security interest, validity or priority of this Mortgage or

of such title or rights, including the employment of counsel, the
prosecution or defense of litigation, the compromise, release or
discharge o: such adverse claims, the purchase of any tax title
and the removal of such prior 1liens and security interests.
Mortgagor shal), within fifteen (15) days after demand, reimburse,
Mortgagee for a1l reasonable expenses (including attorneys fees

-and disbursemenis) cincurred by Mortgagee in connection with the
' Yy 9 . |

foregoing matters. 211 such costs and expenses of Mortgagee,
until reimbursed by ‘Mecrtgagor, shall be part of the Indebtedness
and shall be deemed to be secured by this Mortgage.

SECTION 2.02. (Cpsrition and Maintenance.

{a) Repair and Mairtenance. Subject to the provisions
of Sections 2.04 and 2.05, Mortyagcr will operate and maintain, or
cause to be operated and maintained. the Land, the Improvements
and the Equipment in good order, ‘rcpair and operating condition
(ordinary wear and tear excepted), will promptly make all neces-
sary repairs, renewals, replacements, edditions and improvements
thereto, interior and exterior, structur2l and nonstructural,
foreseen and unforeseen, or otherwise necessiry to insure that the
same as part of the security under this Mortgeye shall not in any
way be diminished or impaired, and will not ceuds2 or allow any of
the Land, the Improvements or the Equipment to- bte wasted or to
deteriorate, subject to normal wear and tear,

(b) Replacement of Equipment; Alterations. _sortgagor

will replace all worn out or obsolete fixtures or  personal
property which form a part of the Improvements or the “Equipment
with fixtures or personal property comparable thereto ~unless
replacement of such fixtures or personal property is not necessary
to the efficient and economical operation or maintenance of . :he
Improvements. Mortgagor will not, without Mortgagee's consent,
remove from the Improvements any fixtures or personalty covered by
this Mortgage (except to repair the same) unless the same is no
longer necessary to the efficient and economical operation or
maintenance of the Improvements or unless the same is replaced by
Mortgagor with an article of comparable suitability and value
owned by Mortgagor free and clear of any lien or security interest
(other than Permitted Exceptions and the lien created by this
Mortgage), in which case Mortgagee will deliver to Mortgagor an
instrument releasing the lien of this Mortgage on the property so
removed. The Improvements shall not be removed, demolished,
altered or enlarged without Mortgagee's consent.

{c) Compliance with Laws. Subject to Mortgagor's
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rights under Section 2.06(d), Mortgagor will perform and comply
promptly with, and cause the Land, the Improvements and the
Equipment to be maintained, used and operated in accordance with,
any. and all (i) present and future laws, ordinances, rules,
regulations and requirements of every duly constituted govern-
mental or gquasi-governmental authority or agency applicable to
Mortgagor or the Premises, (ii) similarly applicable orders, rules
and regulations of any regulatory, licensing, accrediting,
insurance underwriting or rating organization or other body
s exercising similar functions, (iii) similarly applicable duties or
el obligations -of any kind imposed under any Permitted Encumbrance or
& otherwise by 1law, covenant, condition, agreement or easement, .
= public or private, and (iv) policies of insurance at any time in
& force with respect to the Premises. If Mortgagor receives' any
= notice that Mertgagor or the Premises is in default under or is
not in compliince with any of the foregoing, or notice of any
proceeding initiated under or with respect to any of the fore-
going, Mortgagor will promptly furnish a copy of such notice to
Mortgagee.

{d) Legelicy of Use. Subject to Mortgagor's rights
under Section 2.06(d) herceof, Mortgagor will not use or occupy, or
knowingly permit the Land; the Improvements or the Equipment to be
used or occupied in any medaner which violates any applicable law,
rule, regulation or order.ol any governmental authority having
jurisdiction over Mortgagor  or.-the Land, the Improvements or the
Eguipment, or which constitutes @ public or private nuilsance or
which makes void, voidable or canvellable any insurance then in :
force with respect thereto. L

{e) Zoning; Title Matters. Mortgagor will not, without
- Mortgagee's consent (i) initiate or support by taking action any
zoning reclassification of the Premises, {ii) medify, amend or
supplement any of the Permitted Exceptions'encept to eliminate any
Permitted Encumbrance or reduce its effect( ca the Premises or,
with respect to any Tenant Lease which constirutes a Permitted
Encumbrance, to the extent permitted under <che Assignment of
Rents, Leases, Income and Profits referred to ‘4 Section 3.01
hereof and except to the extent otherwise permitted by Article III
hereof, (iii) impose any restrictive covenants or .enzumbrances
upon the Land or the Improvements (other than easements 2% access
and operation to public utility companies granted in coraection
with the delivery of utility service hy such company to tha-Land
- and the Improvements), execute or file any subdivision plat
E affecting the Land or the Improvements, transfer any air rights or
o development rights or consent to the annexation of the Premises to
S any municipality to which it is not already lawfully annexed ou
. (iv) permit or suffer the Premises to be used by the public or any
person in such manner as might make possible a claim of adverse

usage or possession of or any implied dedication or easement.

W

o (£} Specific Use. Mortgagor will use, operate and

= maintain the Improvements or cause the Improvements to be used,

- operated and maintained as and for a office and for no other use
unless agreed to by Mortgagee.

SECTION 2.03. Insurance. (a) Casualty Insurance. ,
Mortgagor will keep the Improvements and the Equipment insured for ;Qk
the benefit of Mortgagee as follows: N
A
(i) Against damage or loss by fire and such other ff
TS
o
o
iha
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hazards (including lightening, windstorm, hail, explosion, riot,
riot attending a strike, civil commotion,. vandalism, malicious
mischief, aircraft, vehicle and smoke) and all risk of physical

loss as are covered by the broadest form of extended coverage-

endorsement as 1is. generally available from time to time in the
Chicago, Illinois, metropolitan area with respect to commercial
properties comparable to the Premises ([all risk endorsement
written on a completed value form (non-reporting basis)]}, in an
amount as shall be sufficient. to prevent Mortgagor from becoming a
coinsurer, but in any event such 'insurance shall be maintained in
an amount not less than the Full Insurable Value (as defined in
subsection (h) of this Section) of the property insured.

{ii) Against war risks as, when and to the extent
such insurancsZ is obtainable from the United States of America or
an agency or _instrumentality thereof and for the maximum
obtainable amoun! cf such insurance; provided that if Mortgagor is
unable to maintain/war risk insurance as provided in this clause
(ii) at commercialily reasonable rates, Mortgagor shall
nevertheless be deemed/ to be in compliance with its covenants
contained in this Section 2.03 and no Event of Default shall be
deemed to have occurred as lpng A4s Mortgagor continues to maintain
insurance which is consistenc with the then prevailing insurance
requirements imposed upon borrowers by commercial lenders making
loans in amounts comparable to the principal amount of the Note
and secured by properties in the Chicago, Illinois metropolitan
area comparable to the Premises,

(iii) Rent or "businegs _interruption or use and
occupancy insurance on such basis and in such amounts as shall be
reasonably satisfactory to Mortgagee but ir”ho event covering less
than one year's loss in the aggregate ‘zunual amount of rent
(including without limitation, base rent,  cent based on a
percentage of the gross income of tenants _and payments for
cperating expenses and taxes) payable 'by tenan’s/ under all then
existing Tenant Leases.

(iv) Against damage or loss by earthguske and by
flood, on such basis and in such amounts as shall be reisonably
required by Mortgagee but in no event exceeding the Full Tusurable
Value (as defined below); provided that flood insurance shall only
be required if the Premises are located in an area identified by
the Secretary of Housing and Urban Development or any successor as
an area having special flood hazards and in which flood insurance
has been made available under the National Flood Insurance Act ot

1968 or the Flood Disaster Protection Act of 1973, as amended,

modified, supplemented or replaced from time to -time; and
provided, further, that if Mortgagor 1is unable to maintain
earthiguake insurance as provided in this clause (iv) at
commercially - reasonable rates, Mortgagor shall nevertheless .be
deemed to be in compliance with its covenants contained in this
Section 2.03 and no Event of Default shall be deemed to have
occurred as long as Mortgagor continues to maintain insurance
which is consistent with the then prevailing insurance
requirements imposed upon borrowers by commercial lenders making
loans in amounts comparable to the principal amount of the Note
and secured by properties in the Chicago, Illinois metropolitan
area conparable to the Premises.

(v) Against damage or loss from (i) sprinkler
system leakage and (ii) boilers, boiler tanks, heating and air
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conditioning equipment, pressure vessels, aux111ary piping and
similar apparatus, if any, on such basis and in such amounts as
shall be reasonably required by Mortgagee, provided, however, that
the amount required shall in no event exceed the Full -Insurable
vValue (as defined in subsection (h) of this Section).

(vi) During the period of any construction, repair,
restoration or. replacement of the Premises (other . than
construction insured under existing policies in an amount at least
equal to the value of the work performed and equipment, supplies,
and materials furnished), a standard builder's all risk policy for
an amount at -ieast equal to the value of the work performed and
equipment, <gupplies and materials furnished and worker's
compensation insurance in statutory amounts; provided that to the
extent that any _ierant under a Tenant Lease undertakes to perform
any construction, (:ipair, restoration or replacement of that
portion of the Premiser which such tenant is occupying and the
terms of such Tenant! Lease require the tenant to maintain a
standard builder's al: risk policy naming Mortgagee as ' an
additional insured in an (aropnt equal to the value of the work
being done, Mortgagor shali not be required to maintain the
insurance required under this/ ctause (vi} with respect. to such

work so long as tenant maintailns _such insurance or, upon failure
by tenant to do so, Mortgagor pursuvas with diligence, all remedies
against such tenant to cause such ndOnecapliance to be remedied.

(b) Liability Insurance. 'Morigaqor shall procure and
maintain comprehensive general liability insurance covering
Mortgagor and Mortgagee against claims for/bndily injury or death
or property damage occurring in, upon or aucuat or resulting from
the Premises, or any street, drive, sidewalk; Clurb or passageway
adjacent thereto, and, at Mortgagee's request, 3¢ any part of the
Premises shall be used for the sale or dispensalinsn of intoxi-
cating spirits, appropriate insurance against lisbilify under any
dram shop or similar law, all in standard form- and with such
insurance company or companies reasonably acceptable o Martgagee
and in such amounts as may be reasonably acceptable to(Murtgagee
{$1,000,000 -per claim/$2,000,000 per occurrence shall be
satisfactory) , which insurance shall include Blanket Contriictual
Liability coverage which insures contractual liability under; tae
indemnification set forth in subsection (v) of Section 4. 03(a) of
this Mortgage (but such coverage or the amount thereof shall in n>
way limit such indemnification).

(c) Other Insurance. Mortgagor, at Mortgagee's
request, will procure and maintain such other insurance or such
additional amounts of insurance, covering Mortgagor or the
Premises, as Mortgagee shall from time to time reasonably require
and is consistent with commercial lending practice in the Chicago,
Illinois, metropolitan area for similar property.

(d) Form of Policy. Premiums and any other charges for
2ll insurance required under this Section shall be paid not later
than thirty (30) days prior to the date on which said premiums or
charges are due and the policies shall contain such provisions,
encorsements and expiration dates as Mortgagee shall from time to
time reasonably request, and shall be in such form and amounts
{subiect to the limitation described herein) and be issued by such
insurance companies doing business in the State of Illinois as
shall be reasonably approved by Mortgagee. Without limiting the
foregoing, all such policies {except policies for worker's compen-
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sation and liability insurance in' which latter case Mortgagee
shall be named as an additional insured) shall have endorsed
thereon, in form reasonably acceptable to Mortgagee, the standard
mortgagee clause, without contribution, a waiver of subrogation
endorsement, a first loss payee clause and a special extended
coverage endorSement, all in the name of Mortgagee. All such
policies shall provide that the same shall not be cancelled
{including by reduction in the scope, or' limits of coverage)
without at least thirty (30) days notice to Mortgagee. Mortgagor
may effect the insurance coverage required hereunder, in whole or
in part, under one or more blanket insurance policies, provided
that, and so long as (i) each such blanket policy, except in the
case of liability insurance, shall specify thereon the total
insurance allocated to the Premises, which amount shall be not
less than that required hereunder, (ii) each such blanket policy
shall otherwice comply in all respects with this Mortgage, (iii)
Mortgagee shali be named as an additional insured under each such
blanket policy ‘o the extent required hereunder and (iv) the
protection afforsec thereunder shall be not less than that which
would have been aiLforded under a separate policy with respect to
the same insured risks.

(e) Duplicat="Originals or Certificates. The original
policies or certificates ) therefor evidencing the insurance
required under this Secticn  and any additional insurance which
shall be taken out on the Prewises by or on behalf of Mortgagor
shall be deposited with and held by Mortgagee and, in addition,
Mortgagor will deliver to Morctoagee (i) receipts (or other
evidence reasonably satisfactory c¢s iMortgagee) evidencing payment
of all premiums thereon and (ii) “Orrninal renewal policies (or
certificates therefor or a binding commitment from the insurance
company to provide such insurance, wiich commitment shall be

effective not later than the expiraticp—date of the current
policy) with evidence satisfactory to Mortgzgee of payment of all
premiums then due thereon (subject to any grrc“ periods provided
in such policies), at least thirty (30) days: prior to the
expiration of each such policy.

(f£) No Separate Insurance., Mortgagor shill) not carry
separate or additional insurance concurrent in form. e¢r contri-
buting in the event of loss with that required under tnis Section
unless endorsed in favor of Mortgagee in accordance “with the
requirements of this Section and otherwise approved by Mol gagee
in all respects, which aporoval will not be unreasonably withleld

or delayed.

{g) Transfer of Title. 1In the event of foreclosure of

this Mortgage or other transfer of title or of the Premises in
extinguishment, in whole or in part, of the Indebtedness, all
right, title and interest of Mortgagor in and to all policies of
insurance required under this Section or otherwise then in force
with re spect to the Premises and all proceeds payable thereunder
and unearned premiums thereon (other than any "blanket" insurance

polic’es which cover property in addition to the Premises) shall
immediately vest in the purchaser or other transferee of the

Premises.

(h) Replacement Cost. For purposes of this Section,
the term “Full Insurable Value" shall mean the cost of replacing
the Improvements and the Equipment, exclusive of thé cost of
excavations, foundations and footings, as determined from time to
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time (but not less often than once every calendar year) by the
insurance company or companies holding such insurance or by an
appraiser, engineer, architect or contractor proposed by Mortgagor
and approved by said company or companies and Mortgagee.

SECTION 2.04. Damage and Destruction. (a) Mortcagor's
Obligations. 1In the event of any damage to or loss or destruction
of all or any part of the Premises, Mortgagor shall promptly
notify Mortgagee of such event. Subject to Unavoidable Delays (as
‘defined belsw) and unless instructed by Mortgagee in accordance
with Sectitn~2.04(c) hereof that the Insurance Proceeds (as here-
inafter define?) payable on account of such damage, loss or
destruction are «n be applied toward the payment of the Indebted-
ness, Mortgagor’ ~hall promptly, regardless of whether such
Insurance Proceeds zhall be sufficient for the purpose, commence
and diligently procezd to perform and complete, in a first-class
workmanlike manner, the /restoration, replacement and rebuilding of
the Premises as nearly as_possible (to thHe extent permitted by
then applicable laws, ordinances, codes, rules and regulations) to
its condition immediately prior to such damage, loss or destruc-
tion with such changes in design and layout as Mortgagor may deem
appropriate and, with respect o 2ny such change costing in excess
of Ten Percent (10%) of the Original Principal Amount, as adjusted
in accordance with the CPI Escalatdr (as described in Section
2.04(g)), as shall be reasonably «approved by Mortgagee (such
restoration, replacement and rebuildiug, of the Premises is
hereinafter referred to as "Restoration"). The plans and specifi-
cations therefor and the general contractor and architect in
charge of any Restoration shall be approveu /by Mortgagee. Prior
to the commencement of any Restoration estimated to cost in excess
of Ten Percent (10%) of the Original Principal Ainsunt, as adjusted
in accordance with the CPI Escalator, Mortgagor s5hall deliver to
Mortgagee for its approval an estimate of an 1ndepeudent regis-
tered architect or a licensed professional engineer «f tbe cost of
Restoration. Prior to the commencement of any gr<storation,
Mortgagor shall obtain and furnish Mortgagee with coplez.of all
permits, approvals and authorizations as may be required’ for the
Restoration to be performed in accordance with all applicable
legal requirements, For purposes of this Mortgage, | an
"Unavoidable Delay" shall mean a delay caused by strike, lockout;
war, act of god, fire or other casualty, unforeseeable adverse
weather conditions, inability to obtain 'or delay in obtaining
lzabor or materials, governmental restriction or other act or
conditicn (except Mortgagor's lack of funds) beyond the reasonable
contrpl of Mortgagor. '

(b) Proof of TLoss, Settlement and Adiustment of
Insurance Claims. Except as set forth below in this subsection
{b}), in the event that all or any part of the Premises is damaged,
destroyed or lost, and such damage, destruction or 1loss is
¢overed, in whole or in part, by insurance and provided no Event
of Default shall have occurred and be continuing, Mortgagor may
make proocf of loss and settle, adjust and compromise any claims
under such insurance, provided that with respect to any claim
egual to or in exzcess of Ten Percent (10%) of the Original
Principal Amount, as adjusted 1in accordance with the CPI
Lscalator, such settlement, adjustment or compromise shall be
subject t0 Mortgagee's prior approval. Mortgagee may, but shall
not be obligated to, make proof of loss if not made promptly by
Yortgagor and is hereby authorized and empowered by Mortgagor,
immegiately after notice to Mortgagor and, subject to the approval
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of Mortgagor, to settle, adjust or compromise any such claims., 1If
an Event of Default shall have occurred and be continuing,
Mortgagee shall have the sole right to make proof of loss and
settle, adjust or compromise any such claims.

(c) Application of Proceeds. Unless an Event of
Default shall have occurred and be continuing, proceeds of
insurance payable on account of damage, loss or destruction. to the
Premises {"Insurance Proceeds") in an amount less than Ten Percent
(10%) of the Original Principal Amount, as adjusted in accordance
with the CPI Escalator, shall be paid directly to Mortgagor and
shall be held in trust and applied to Restoration. If an Event or
Default shall have occurred or ‘be continuing or if Insurance
Proceeds are equal to or in excess of Ten Percent (10%) of the
Original Principal Amount, as adjusted in accordance with the CPI
Escalator, ali Insurance Proceeds shall be payable to Mortgagee to

be held in’ vtrust in accordance with the provisions hereof, and.

Mortgagor herchy authorizes and directs any affected insurance
company to make payment of such Insurance Proceeds directly to
Mortgagee and, in such event, Mortgagor shall promptly pay over to
Mortgagee any sucli. Insurance Proceeds received by Mortgagor.
Mortgagee shall have the right to apply the Insurance Proceeds,
first, to reimburse (Mcrtgagee for all reasonable costs, and
expenses, including rezsonable adjusters and attorneys fees and
disbursements, incurred in  chbnnection with the collection of such
Proceeds, and, second, at mertgagee's option, to (i) the payment
(without premium or penalty) ol «ll or any part of the Indebted-
ness, in the order and manner determined by Mortgagee in its sole
discretion (provided that to tlie extent that any Indebtedness
shall remain outstanding after such. application, such wunpaid
Indebtedness shall continue in full czrce and effect and Mortgagor
shall not be excused in the payment therez£), (ii) the cure of any
then current default hereunder or (iii) Restoration. Notwith-
standing the foregoing, unless an Evenu 00of Default shall have
occurred and be continuing, Mortgagee will wicc elect to apply the
Insurance Proceeds to the payment of the Indektedness and shall
make ail such Insurance Proceeds paid on accsuat of any such
damage or destruction (after reimbursement to Mortgagee of all
reasonable costs and expenses incurred in conncctien with the
collection of such Insurance Proceeds) available to (Mor:gagor for
the Restoration of the Premises in accordance with the provisions
of this Mortgage, provided that Mortgagor has provided(Mortgagee
with evidence reasonably satisfactory to Mortgagee that (%) /cthere
are funds available and/or committed which, when added ‘to ‘the
Insurance Proceeds paid on account of such damage or destruction,
will be sufficient to pay the cost of the Restoration, “che
expenses of operating and maintaining the Premises, as sucn
expenses are incurred, and all indebtedness secured by the
Premises (including the Indebtedness) when and as due, until the
Premises are generating sufficient revenues to cover such costs,
expenses and such indebtedness; and (B) either (x) the Premises
will '‘be restored in full to its condition immediately prior to
such damage, loss or destruction or (y) the collateral value of
the Premises as restored will be equal to or greater than the
outstanding principal amount of the Note and any other indebted-
ness secured by the Premises as of the date of such damage, loss
or destruction times One Hundred Eighteen Percent (118%); and
provided further that in the event that Mortgagor has satisfied
the requirements of clause (A) above but not the requirements of
clause (B) above, such Insurance Proceeds shall be applied, first,
to reimburse Mortgagee £for all reasonable costs and expenses

17




incarred in connection with the collection of such Proceeds
{including reasonable attorneys fees and disbursements and costs
incurred by Mortgagee or its agents in inspecting any Restoration
and the plans and specifications therefor), second, to prepay
{without premium or penalty) the principal amount of the Note to
the extent necessary so that the collateral value of the Premises
after the completion of Restoration shall equal or exceed the
outstanding principal amount of the Note, after giving effect to
the aforesaid prepayment, and any other indebtedness secured by
the Premises times One Hundred Eighteen Percent (118%) and, third,
the balance of such Proceeds shall be made available to Mortgagor
for the Restoration of the Premises in accordance with the

provisions of this Mortgage.

(d) Disbursement of Insurance Proceeds for Restoration.
To the extert Insurance Proceeds are to be applied hereunder for
Restoration,. Mortgagee shall make such Proceeds available to
Mortgagor, upun presentation to Mortgagee of the following:

{7) A requisition therefor, together with invoices,
which requisition” Gnall be signed by Mortgagor and verified by
Mortgagor's architect in charge of Restoration and shall certify
that (&) all of the wourl. completed has been done substantially in
compliance with the aprzoved plans and specifications; (B) the sum
then requested either has be9°n paid by Mortgagor, or is justly due
to contractors, subcontractors, materialmen, engineers, architects
or other persons who have rendrred services or furnished materials
for Restoration, the names anc _addresses of such persons, a brief
description of such services @nd materials, and the several
amounts so paid or due to each of said persons in respect thereof;
{C) the sum then requested, when adde’ fto all sums previously paid
out by Mortgagee, does not exceed tha value of the work done to
the date of such requisition; (D) thel ambount of such Insurance
Proceeds remaining in the hands of Mortgagee \will be sufficient to
pay for the completion of the Restoretiszn (giving in such
reasonable detail as Mortgagee may require an cshimate of the cost
of such completion); (E) no part of such expendicures has been or
is being made the basis of any previous (©r _then pending
requisition; and (F) except for the amount, if anpy; stated in such
certificate to be due for services or materials,/ th2re is no
outstanding indebtedness known to the person signing suci certifi-
cate, after due inquiry, which is then due for labar, wages,
materials, supplies or services in connection with Restoralisn;

ii) A title report or, in 1lieu thereof, olher
evidence reasonably satisfactory to Mortgagee, showing that there
have not been any vendor's, contractor's, mechanic's, laborer's dr
materialmen's statutory or similar liens filed with respect to the
Premises which have not been discharged of record or duly bonded
or insured over, except such as will be discharged upon payment of
the sum being requisitioned.

{e) Investment of Insurance Proceeds. Any Insurance
Proceeds held by Mortgagee to be applied towards Restoration
shall, to the extent practicable, be invested by Mortgagee pending
gisbursement in (i) direct and general obligations of, or obliga-
tions the payment of principal of and interest on which are uncon-
ditionally guaranteed by, the United States of America or (ii)
FDIC or FSLIC insured bank or savings and loan accounts. All
interest earned on the aforesaid investments shall become a part
of such Insurance Proceeds.
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accordance with the plans and specifications approved by Mortgagee
and payment in full of all costs of Restoration, as evidenced by a
certificate to such effect signed: by Mortgagor and verified by
Mortgagor's architect, and after payment to Mortgagee of all
reasonable costs and expenses incurred in connection with the
collection of such Proceeds (including reasonable adjusters and
attorneys fees and disbursements and costs incurred by Mortgagee
or its agents in inspecting any Restoration and the plans and
specification therefor), any remaining Insurance Proceeds shall be
paid to Mortgagee and applied against the Indebtedness in the
order and manner determined by Mortgagee in its sole discretion.

(g) CPI Escalator. Amounts required to be adjusted. in
accordance with the CPI Escalator pursuant to this Section 2.04
and Section 2.05 shall be adjusted to reflect increases from the
calendar month and year in which this Mortgage is executed in The
Consumer Price Index {New Series) (Base Period 1967 = 100) (all
items for all urban consumers for Chicago, Illinois area), as
. issued by tne Bureau of Labor Statistics of the United States

Department’ ol .Labor (the "Price Index"). Such amounts shall be
. increased anruelly, in each January during the term hereof, by the
product obtairer sby multiplying each such amount by the percen-
tage, if any, by waich the Price Index for the preceding December
exceeds the Price (index for the calendar month and year in which
this Mortgage is exezurazd.

SECTION  2.4>. Condemnation, {a) Mortgagor's

Obligstion; Proceedings. ( Mortgagor, upon obtaining knowledge of

the institution of any procredings for the condemnation of all or
any part of the Premises, or aiy )interest therein, or of any right
of eminent domain, or of any cther proceedings arising out of any
other claim by a government or governmental agency that 1if
successful will result in injury c¢r /lemage to, or decrease in the
value of the Premises, or any part/ thereof or interest therein
{including a change in grade of any strect), will promptly notify
Mortgagee thereof. If less than all o substantially all of the
Premises are taken, and unless instructed by Mortgagee in accor-
dance with Section 2.05(c) that the Condewnation Proceeds (as
defined below) are to be applied toward che payment of the
Indebtedness, Mortgagor shall promptly, subject: to Unavoidable
Delays but regardless of whether or not Condemnition Proceeds, if
any, shall be available or, if available, shall“be snrfficient for
the purpose, commence and with reasonable diligence proceed to
perform and complete, in a good and first-class workmanlike
manner, the Restoration of the remainder of the Premises. . In the
event that -the «cost of the - Restoration, as estimat<d by
Mortgagor's architect or engineer, shall exceed Ten Percent (10%)
of the Original Principal Amount, as adjusted in accordance,wvith
the CPI Escalator, then the plans and specifications therefor ans
the general contractor and architect in charge of constructicn
shall be subject to the Mortgagee's prior approval. Prior to the
commencement of any Restoration estimated to cost in excess of Ten
Percent (10%) of the Original Principal Amount, as. adjusted in
accordance with the CPI Escalator, Mortgagor shall deliver to
Mortgagee for its approval an estimate of an independent regis-
tered architect or a licensed professional engineer of the cost of
Restoration. Prior to the commencement of any Restoration,
Mortgagor shall obtain and furnish Mortgagee with copies of all
permits, approvals and authorizations as may be required for the
Restoration to be performed in accordance with all applicable
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iegal requirements.

(b) Total Taking. In the event of a taking by eminent
domain or condemnation or by other similar proceedings, or in any
other similar manner (any of the foregoing is hereinafter referred
td as a "Taking") of all or substantially all of the Premises or
if an Event of Default shall have occurred and be continuing,
Mortgagee shall be entitled to all compensation, awards, damages,
rights of action and proceeds awarded to Mortgagor and Mortgagee
tincluding any awards for change of grade of streets). All of the
foregoing are hereinafter referred to as "Condemnation Proceeds,"
and such Condemnation Proceeds are assigned to Mortgagee to the
extent of any sums then owing to Mortgagee by Mortgagor.
Mortgagor agrees to execute and deliver such further assignments
thereof as wnrtgagee may request and authorizes Mortgagee to
collect and ‘riceive the same, to give receipts and acquittances
therefor, and to appeal from any such judgment, decree or award.
Mortgagee shalll n no event be liable or responsible for failure
to collec:, or eyercise diligence in the collection of, any of the
same. Mortgagee cnall apply all Condemnation Proceeds received
pursuant to this Seclien 2.05(b), first, to the payment of all
reasonable costs and expenses, including reasonable attorneys fees
and disbursements, incyrred by it in connection with the collec-
tion of such Proceeds, sqscond, the payment (without penalty or
premium) of all or any part of the Indebtedness, in the order and
manner determined by Mortgages in its sole discretion (provided
that to the extent that any of the Indebtedness shall remain
cutstanding after such applicaticn, such unpaid Indebtedness shall
continue in full force and effect), and third, the balance, 1if
any, to Moritgagor or to the persci /or persons legally entitled
thereto.

{cy Partial Taking. In the “avent less than substan-
tialiy all of the Premises shall be the svihject of a Taking and
the cost of restoring the remainder of the Framises shall be less
than Ten Percent (10%) of the Original Pripuipal Amount, as
adjusted in accordance with the CPI Escalator, and provided that
at the time the Condemnation Proceeds are paid no. /Cvent of Default
has occurred and is continuing, such Condemnation Plocreds shall
be paié directly to Mortgagor and shall be held ir «rust and
applied by Mortgagor to restore the Premisés as nearly ‘as. possible
to its condition immediately prior to such Taking. In tke event
iess than substancially all of the Premises shall be the siubject
of a Taking and the cost of restoring the remainder of, (the
Premises which is not the subject of a Taking shall equax or
exceed Ten Percent (10%) of the Original Principal Amount, as
adjusteé in accordance with the CPI Escalator, such Condemnation
Proceeds are assigned and shall be payable to Mortgagee and shall
be heid in trust, and Mortgagor agrees to promptly pay over to
Mortgagee any such Condemnation Proceeds received by Mortgagor.
Mortdagee shall have the right to apply the Condemnation Proceeds,
first, to reimburse Mortgagee for all reasonable costs and
expenses, including reasonable attorneys fees and disbursements
ané costs incurred by Mortgagee or its agents in inspecting any
Restoration and the plans and specifications therefor, incurred in
connection with the collection of such Condemnation Proceeds, and,
seccad, at Mortgagee’'s option, to (i) the payment (without premium
or penaity) of all or any part of the Indebtedness; in the order
and manner determined by Mortgagee 1in its sole discretion
{provided that to the extent that any Indebtedness shall remain
cutstanding after such application, such unpaid indebtedness shall
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excused in the payment thereof), (i!) the cure of any then current
default hereunder or (iii) the Restwration of the remainder of the
Premises not the subject of the' Taking. Notwithstanding the
foregoing, unless an Event of Default shall have occurred- and be
continuing hereunder, Mortgagee will not elect to apply the
Condemnation Proceeds to the payment of the Indebtedness and shall
make all such Condemnation” Proceeds paid on account of any such
Taking (after reimbursement to Mortgagee of all reasonable costs
and expenses incurred in connection with the collection thereof)
available to Mortgagor for the Restoration of the Premises in
accordance with the provisions of this Mortgage, provided that
Mortgagor has provided Mortgagee with evidence reasonably
satisfactory to Mortgagee that (A} there are funds available
and/or committed which, when added to the Condemnation Proceeds
paid on account of such Taking, will be sufficient to pay the cost
of the Restoration, the expenses of operating and maintaining. the
Premises, as such expenses are incurred and the indebtedness
secured by the Premises (including the Indebtedness), when and as
due, until ‘he Premises are generating sufficient revenue to cover
such costs, erxpenses and such indebtedness and (B) the collateral
value of the Prenises as restored will be equal to or greater than
the outstanding /principal amount of the Note and any other
indebtedness secure? by the Premises as of the date of the Taking
times One Hundred Bichteen Percent (118%); and provided further
that in the event that lortgagor has satisfied the requirements of
clause (A) above but “the collateral value of the Premises after
completion of Restoration. would be less than the outstanding
principal amount of the Ncte wnd any other indebtedness secured by
the Premises as of the dadte of the Taking times One Hundred
Eighteen Percent (118%) such <Condemnation Proceeds shall be
applied, first, to reimburse Mortqgagee for all reasonable costs
and expenses incurred in connection with the collection of such
Proceeds (including reasonable atteocreys fees and disbursements
and costs- incurred by Mortgagee or “1ts agents in inspecting any
Restoration and the plans and specifications therefor), second, to
prepay (without premium or penalty) the principal amount of the
Note to the extent necessary so that the (collate-al value of the
Premises after the completion of Restoration/skall equal or exceed
the outstanding principal amount of the Note; after giving effect
to the aforesaid prepayment, and‘any other indebtedness secured by
the Premises times One Hundred Eighteen Percent (J15%) and, third,
the balance of such Proceeds shall be made available te Mortgagor
for the Restoration of the Premises in accordaice ~with the
provisions of this Mortgage.

(d) Temporary Taking. In the event of a Taking for a
temporary use or occupancy of all or any part of the Premises for
any public or quasi-public use or purpose, this Mortgage shail be
and remain unaffected by such temporary Taking and Mortgagor shali
continue to be responsible for all of its obligations hereunder
and shall continue to pay the Indebtedness, when and as due. 1In
the event of such temporary Taking, Mortgagor shall be entitled to
appeal, claim, prove and receive the entire award. At the termi-
natiop of such public or guasi-public occupancy, Mortgagor shall,
at its own expense, restore the Premises as nearly as possible to
its condition prior to.such temporary Taking.

{e) Disbursement of Condemnation Proceeds for

Restoration. To the extent Condemnation Proceeds are held by
Mortgagee and are to be applied hgreunder for Restoration of the
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Premises, Mortgagee shall disburse such Proceed; to Mortgagor in
accordance with the procedures set forth in Section 2.04(d).

(£) Investment of Condemnation Proceeds. Any
Condemnation Proceeds held by Mortgagee to be applied towards
Restoration of the Premises- shall, to the extent practicable, be
invested by Mortgagee pending disbursement in the same manner as
provided in Section 2.04(e) with respect to Insurance Proceeds.

(g) Proof of Loss, Settlement and Adjustment of Claims.
Except as sef forth below in this subsection (g), Mortgagor may

make proof «f loss and settle, adjust and compromise any claim in
connection with a Taking of all or any part of the Premises,
provided that, with respect to any claims equal to or in excess of
Ten Percent (10%) ¢f the Original Prinecipal Amount, as adjusted in
accordance with/ths CPI Escalator, such settlement, adjustment or
compromise shall bi snbject to Mortgagees prior approval. Morte
gagee may, but shall’ p.t be obligated to, make proof of loss if
not made promptly by /Mortgagor and is hereby authorized and
empowered by Mortgagor, immediately after notice to Mortgager and
subject to the approval of Muorcgagor, to settle, adjust or compro-
mise any such claims. If an Event of Default shall have occurred
and be continuing, Mortgagee shall have the sole right to settle,
adjust or compromise any claim in gonnection with such Taking.

(h) Miscellaneous., Aftor completion of Restoratian in
accordance with the plans and specifications approved by Mortgagee
and payment in full of all costs of Restrrakion, as evidenced by a
certificate to- such effect signed by Nortaagor and verified by
Mortgagor's architect, and after payment tn Mortgagee of all
reasonable costs and expenses incurred in/ connection with the
collection of such Condemnation Proceeds (unciuding reasonable
adjusters and attorneys, fees and disbursements and costs incurred
by Mortgagee or its agents in inspecting any Resreration and the
plans and specifications therefor), any temaining wondemnation
Proceeds shall be paid to Mortgagee and applied  against the
Indebtedness in the order and manner determined by Mogivagee in
its sole discretion.

SECTION 2.06. Liens ang Liabi;;gggg. (a) Discha:ge.of
Liens. Subject to Mortgagor's rights under Section 2, 06(3),
Mortgagor will pay, insure over, bond or otherwise discharge all
claims and demands of mechanics, materialmen, laborers and others
which, if unpaid, m1ght result in, or permit the creation of, a
lien on the Premises, or on the: revenues, rents, issues, income or
profits arising therefrom and, in general, Mortgagor shall do, or
cause. to be done, at Mortgagor's sole cost and expense, everything
necessary to preserve fully the 1lien and priority of this
Mortgage. Mortgagor shall pay, insure over, bond or otherwise
discharge such claims and demands within thirty (30) days after
receiving notice of the filing thereof.

{(b) Creation of Liens. Subject to Mortgagor's rights
under Section 2.06(d), Mortgagor shall not, without Mortgagee's
consent, create, place or permit to be created or placed, or
through any act or failure to act acguiesce in the placing of, or
allow to remain, any deed of trust, mortgage, voluntary or
inveluntary lien, whether statutory, constitutional or contractual
{except for the lien for real property taxes and/or assessments on
the Premises for which fines, penalties, interest or costs may not
yet be assessed for nonpayment), security interest, encumbrance or

22

oy
AR

v

T

£
‘
v
4




charge, or conditional sale or other title retention document,
against or covering the Premises, prior to, on 'a parity with or
subordinate- to the lien of this Mortgage, other than Permitted
Exceptions, and Mortgagor shall maintain this Mortgage as a first
pricrity lien on the Premises., 'If any of the- foregoing be or
become attached to the Premises without such consent, Mortgagor
will promptly cause the same to be discharged and released or
bonded or jasured over (and, in the case of any mechanic's
materialmen’s,” laborers' and other similar liens, within thirty
(30) days of the-receipt of notice of the filing thereof).

{(c) Nz _Consent. Nothing in the Note, the other Loan
Documents or this Morstgage. shall be deemed or construed in any way
as constituting the consent or request by Mortgagee, express or
implied, to any contraclor, subcontractor, laborer, mechanic or
materialman for the pezformance of any labor or the furnishing of
any material for any improvements, construction, alteration or
repair of the Premises. Moruigagor further agrees that Mortgagee
does not stand in any fiduciary /relationship to Mortgagor.

{(d) Right to Contest. ( In this Section 2.06 and to the
extent this Section is specificarly rreferred to in Sections
2.02(c), 2.02(d), 2.06(a), 2.06(b), 2:87({a), 2.07(e) and 4,01 of
this Mortgage, Mortgagor, at its expense,~after prior notice to
Mortgagee, may contest by appropriate l¢gal or other proceedings
conducted in good .faith and with due diligence, the amount,
validity or application, in whole or in pait, .of any .Imposition
(as hereinafter defined), any tax assessment ¢r Iien therefor, any
law, ordinance or regulation, any claims or lisni of mechanics,
materialmen, suppliers or vendors, or any other /cax, charge or
other matter required to be complied with or paid pursrant to such
Sections, provided that (i) in the case of 1liens (f ‘laborers,
mechanics, materialmen, suppliers or vendors, or taxcs, .assess-—
ments or liens therefor, such proceedings shall suspend . the
collection thereof from Mortgagee and the Premises; (i) the
Premises or any interest therein would not he in any dangoer “of
being sold, forfeited or lost by reason of such proceedings; (1i1)
in the case of a law, ordinance or regulation, Mortgagee would not
be in any danger of any criminal liability or, unless Mortgago:
shall have fuynished a bond or other security therefor satis-
factory to Mortgagee, any additional civil liability for failure
to ccmply therewith, and the Premises would not be subject to the
imposition of any lien as a result of such failure which is not
properly contested and/or bonded pursuant to this Section 2.06(d);
(iv) no insurance coverage required to be maintained pursuant to
this Mortgage shall be cancelled or jeopardized as a result of the
contest; and (v) if required by Mortgagee, Mortgagor shall have
furnished to Mortgagee a bond, title insurance or other security
reasonably satisfactory to Mortgagee to protect Mortgagee from any
liability to which it may be exposed or any material loss or
impairment of the lien of and security interest granted by this
Mortgage.

SECTION 2.07. Taxes and Other Charges. (a) Taxes on
the Premises. Subject to Mortgagor's rights under Section 2.06(d)
heresf, Mortgagor will pay (i) before any penalty, interest or
cost for nonpayment thereof may be added thereto, all taxes,
assessments, vault, water and sewer rents, rates, charges and
assessments, levies, permits, inspection and license fees and
other governmental and quasi-governmental charges, general and
special, ordinary and extraordinary, foreseen and unforeseen,
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heretofore or hereafter assessed, levied or otherwise imposed
against or upon, or which may become a lien upon, the Premises or
any part thereof or any- appurtenance thereto, or the revenues,
rents, issues, income and profits of the Premises or arising in
respect of the occupancy, use or possession thereof (collectively,
"Impositions") and (ii) any penalty, interest or cost for nonpay-

ment of Impositions which may become due and payable, and such:

penalties, interest or cost shall be . included within the term
"Impositions". Mortgagor may pay in installments any Imposition
.which is permitted to be paid in installments.

r

i

(b) Receipts. 'Mortgégor will furnish to Mortgagee:

proof of payment at the time the same is made, and thereafter,
upon receipt, validated receipts, or other evidence reasonably
satisfactory’ \to Mortgagee, showing payment in full of all
Impositions. )

{c) 72x and Insurance Deposits. (1) In General.
Mortgagor shall feposit with Mortgagee or any service or  financial
institution reasonidoly selected by Mortgagee (the "Depository"),
as Mortgagee may direCt: on the first business day of each month,
an amount eqgual to on¢-iwelfth (1/12) of the Impositions and the
annual premiums for insurance required under this Mortgage. In
acdition, and under the cirrcumstances described in the preceding
sentence, Mortgagor shall, 1{ required by Mortgagee, deposit with
Mortgagee or the Depository, 4s Mortgagee may direct, a sum of
money which, together with tae aforesaid monthly installments,
plus any interest earned thereon| vill be sufficient to make said
payments of Impositions and premiuns of insurance at least thirty
(30) days before such payments are di=+ If the actual amount of
any such Impositions and premiums is not xzzcertainable at the time
any deposit is reguired to be made under| this Section 2.07(c), the
deposit shall be made on the basis of Mortcdgee's estimate thereof
(by way of illustration and not limitation; ‘dortgagee's estimate
may be based upon One Rundred and Ten Percent (110%) of the most
recently ascertainable amount) and, when sucn euiount is fixed,
Mortgagor shall promptly deposit any deficiency with Mortgagee or
the Depository, as Mortgagee may direct. If the tetal monthly
deposits made by Mortgagor pursuant to this Sectiion .2.07(c),
together with any interest earned thereon, shall “ezreed the
amounts actually paid by Mortgagee for Impositions and( insurance
premiums, such excess shall be credited toward subsequent/mecathly
deposits to be made by Mortgagor pursuant to this Section 2 07(c)
or if deposits are no longer required under this Section 2.07(7),
such excess, together with any interest earned thereon, shall be
returned to Mortgagor.

(ii) Lender's Forebearance. Notwithstanding
anything in Section 2.07(c){i) to the contrary, Mortgagor shall
not be requireéd :zo make the deposits required under Section
2.07(€){i) unless there shall have occurred an Event of Default or
unless Mortgagee shall have delivered to Mortgagor a notice that
it reasonably believes that its lien under the Loan Documents may
be impaired, whereupon all of the deposits required to be made
under Section 2.07(c)(i) shall be made, until such time as all
Events of Default have been cured, in accordance with the terms of
and within the cure periods contained in this Mortgage, or
Mortgagee shall have provided Mortgagor with written notice that
szid deposits no longer need be made.

(d) Use of Deposits. All funds deposited with
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Mortgagee or the Depository, as the case may be, pursuant to the
provisions of Section 2.07(c) shall be applied to the payment of
Impositions. and. premiums for insurance required wunder this
Mortgage. All funds deposited by Mortgagor with Mortgagee- or the
Depository, as the case may be, pursuant to the provisions of this

Section 2.07 shall constitute ~additional security for the

Indebtedness, shall be held by Mortgagee or the Depository in an
interest bearing account (provided that Mortgagee may designate
such account in its reasonable discretion and shall have no
.obligation to maximize the interest earned on any such deposits),
may be commingled with other funds of Mortgagee or the Depository,
and, together with any interest earned thereon, shall be applied
to the payment of Impositions and premiums for insurance required
under this Mortgage, but only to the extent that Mortgagee or the
Depository shall have such funds on hand. Neither Mortgagee nor
the Depository shall have any obligation to apply said funds as
stated above /prior to the last day on which payment thereof may be
made withouc'.renalty or interest charge and in any case not until
Mortgagor shali have furnished Mortgagee or the Depository, as the
case may be, (h._ bills or invoices therefor or other evidence
reasonably satisfactory to Mortgagee of the amounts due and pay-
able. Mortgagor heceby grants to Mortgagee a security interest in
said deposits in “azcerdance with Article 9 of the Uniform
Commercial Code of the State of Illinois and agrees to cooperate
with Mortgagee in the enecution and filing of financing statements
and other documents requirgd) to perfect and maintain such security
interest. Upon an assignwent of its interest in this Mortgage,
Mortgagee shall have the righ% o pay over the balance of such
deposits to the assignee and Mortgagee shall thereupon be com-
pletely released from all liability with respect to such deposits
and Mortgagor shall look solely to)the assignee thereof. The
provision in the preceding sentence si:211 apply to every transfer
of such deposits to a new assignee.

(e) Income and Other Taxes  /inpQsed on Mortgagor.
Subject to Mortgagor's rights under Sezcion 2.06(d) hereof,
Mortgagor will promptly pay all incaome, franchize and other taxes
owing by Mortgagor the nonpayment of which would result in a lien
against the Premises, and any stamp taxes which ray he required to
* be paid in connection with this Mortgage or-—any .other Loan
Document, together with any interest or penalties thereon.

(£) Recording Fees _and Other Taxes (ripesed on
Mortgagee. Mortgagor will pay any and all taxes (includipg any
mortgage recording tax), charges, filing, registration and {sccrd-
ing fees, excises and levies imposed upon Mortgagee by reason of
or in connection with the execution of this Mortgage, the Note or
any other Loan Document or Mortgagee's ownership of this Mortgag?
or any mortgage supplemental hereto, any security instrument with
respect to any Equipment or any instrument of further assurance,
and shall pay all corporate stamp and other taxes required to be
paid on the Indebtedness and this Mortgage. Notwithstanding the
foregoing or any other provision of this Mortgage to the contrary,
Mortgagor shall not be required to pay any tax which may arise in
connection with the transfer of the Note or any income, profits or
revenue tax upon the income of Mortgagee or any franchise, excise,
corporate, estate, inheritance, succession, capital levy or
transfer tax of Mortgagee or any interest, additions to tax or
penalties in respect thereof.

{(g) Change in Tax Law. In the event of the enactment
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of or change in (including, without limitation, a change in
interpretation of) any applicable 'law (i) deducting or allowing
Mortgagor to deduct from the value of the Premises for the purpose
of taxation any .lien or security interest thereon or (ii)
subjecting Mortgagee to any tax or changing the basis of taxation
of mortgages, deeds of trust, or other liens or debts secured
thereby, or the manner of collection of such taxes, in each such
case, so as to affect this Mortgage, the Indebtedness or
" Mortgagee, and the result is to increase the taxes imposed upon or
the cost to Mortgagee of maintaining the Indebtedness, or to
reduce the amount of any payments receivable hereunder, then, and
in any such event, Mortgagor shall, on demand, pay to Mortgagee
additional amounts to compensate for such increased costs or
reduced amounts provided that if any such payment or reimbursement
shall  be unlawful or would constitute usury or render the
Indebtedness wholly or partially usurious under applicable law,
then Mortgagee may, at its option, declare the Indebtedness
immediately «aue and payable or require Mortgagor to pay or reim-
burse Mortgayze for payment of the lawful and non-usurious portion
thereof.

. .

SECTIOY ?2.08. Inspection. Subject to the rights of any
tenants under any Tenant Leases, Mortgagor will allow Mortgagee or
its authorized represéntatives, upon reasonable advance notice, to
enter upon and inspecc /the Premises at all reasonable times and
will assist Mortgageeor such representatives in effecting said
inspection. Except in th: :t3se of an emergency, Mortgagee shall
inspect the Premises only Guring normal business hours.

SECTION 2.08. Records and Reports. (a) Maintenance of
Records. Mortgagor shall keep and maintain complete and accurate
books and records in accordance wilh sound and generally accepted
accounting principles with respect tr 211 operations of or trans-
actions involving the Premises. Copi:s 25 said books and records
shall be made available by Mortgager fol iuspection by Mortgagee,
upon request of Mortgagee.

(b) Rent Roll. 1In addition to any.irformation required
under any other Loan Document, within ninety (9P) - days of the end
of each calendar year, Mortgager shall deliver or cause to be
delivered to Mortgagee a current rent roll showing fhe names of
tenants, space occupied by each tenant, rent paid by such tenant
(gross, per square foot and percentage rent), tenaant's contri-
bution (including but not limited to contributions for 4nsurance,
utilities, HVAC, parking, promotional fund, common area. miinte-
nance and taxes), lease security, if any, lease or occlpancy
expiration dates, options for renewal, rental during renrewal
terms, cancellation provisions, if any, and other informatior
reasonably requested by Mortgagee. Such rent roll shall be certil-
fied by Mortgagor or its duly authorized agent, If Mortgagor
shall have leased all or substantially all of the Premises to
another, with the consent of Mortgagee, Mortgagor shall also
deliver to Mortgagee concurrently with the rent roll Ffinancial
statements covering the earnings and expenses in the latest fiscal
year of the lessee under such lease. 1In the case of such a lease,
if the lessee shall be any individual, corporation, partnership,
joint venture or other entity of any kind directly or indirectly
controlling, controlled by or under common control with either
Mortgagor or any related person and such lessee shall be in actual
occupancy of such portion of the Premises, Mortgagor will also
furnish to Mortgagee, within one hundred eighty (180) days of the
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end of the caiendar year, the lessee's balance sheet, as of the
end of the lessee's fiscal year, and the lessee's statement of
income and surplus for such fiscal year, all in reasonable detail
and stating in comparative form the figures as of the end of and

for the previous fiscal year, and prepared, audited and reported

upon by an independent «certified public accountant or, if
permitted by Mortgagee, verified by an authorized financial
officer of the lessee. As used herein and in Section 2.11, the
term "control" (including the terms "controlling," “controlled by"
and “under common control with") shall mean the possession, direct
or indirect, of the power to (i) vote more than Fifty percent
{S0%) of the outstanding voting securities or ownership interests
of a person nr entity or (ii) direct or. cause the direction of the
management. anr policies of a person or entity, by contract or
otherwise. As used herein and in Section 2.11, the term "related
person" shall Include, but shall not be limited to, in the case of
any individual, ~ny person related to such individual by blood or
marriage, in the <ase of any corporation, any shareholder of that
corporation, in the-cuse of any trust, any grantor or beneficiary
of that trust, and in <te case of any partnership, any partner of
that partnership.

(c) Financial Sta’‘aments. Mortgagor shall furnish to
Mortgagee, within ninety (90) dcys of the end of each calendar
year, financial statements, prepared in accordance with generally
accepted accounting principles (fonsisting of a balance sheet as
of the end of such fiscal quarte:” &nd a statement of operations,
on both a cash and an accrual basis;, /for such year) with respect
to the operation of the Premises, all in reasonable detail angd
'stating in comparative form the fiqures/as' of the end of and for
the previous calendar year, and certified as true and correct by
Mortgager or its duly authorized agent.

(d) Tenants, Sales Reports. Mcrtyegor shall also
furnish to Mortgagee as soon as available copies of all sales
reports received by Mortgagor from any tenants .lzasing space in
the Premises with respect to such tenant's sales activities if the
corresponding Tenant Lease provides for the payment “of rents
determined in whole or part with reference, directly/9r indi-
rectly, to tenant's sales activities or profits.

{e) Inspection of Records. Mortgagor will "alllow
Mortgagee or its authorized representatives, upon five {5) days
advance notice, to examine and make copies of all books an
records relating to the Premises and all supporting data therefor,
and for the reports provided by Mortgagor to Mortgage under this
Section 2.09, during normal  business hours at Mortgagor's
principal place of business.

W

(£) Mortgager's Certification, Upon Mortgagee's
request, Mortgagor shall cause to be submitted to Mortgagee,
within ninety (90) days of the end of each calendar year, a
certification given by the Mortgagor or its duly authorized agent
to the effect that, as of the date of such certification, such
Yortgagor or its agent has no knowledge of the existence of any
Event of Default (as defined in Article VI) nor the existence of
any event which, with notice or the passage of time or both, would
constitute an Event of Default, or if Mortgagor or such agent has
knowledge that any such Event of Default or event exists,
specifying the nature and status thereof.
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SECTION 2.10. Certificates. Mortgagor and Mortgagee,

-within ten (10) days after reques: of the other party therefor,
shall furnish to such party a written statement, duly acknow-
ledged, certifying to such party (and/or, any propcsed assignee of
this Nortgage) as to (a) the amount of the Indebtedness then owing
under this Mortgage, (b) whether  the ‘Loan Documents have been
modified {or, if modified, specifying such modification) and, to
the best knowledge of the certifying party, whether there is any
default under the Loan Documents (or specifying any defaults), (c)
the terms of payment and maturity date of the Indebtedness, (d)
the date to which interest has been paid under the Note and this
Mortgage and {e) whether, to the best knowledge of the certifying
party, any offsets or defenses exist against the Indebtedness and

if any are alleged to exist, a detailed description thereof.

SECTION 2.11, Contracts Relating to the Premises.

Mortgagor shall not execute any declaration of covenants, condi-
tions or restrictions, management contract or other instrument or

agreement acfpcting the Premises or any part thereof or any amend-
ment or modilication with respect to any of the foregoing (includ-
1ng without iimitation any reciprocal easement agreement) without

the prior appreowsl of Mor;gagee. Notwithstanding the foregoing,

Mortgagor may, /wilhout the prior approval of Mortgagee, execute
(a) any contract (w-;h other than a related person or a person or

entity contrciling,/crntrolled by or under common control with
-Mortgagor) relating to che construction of a tenant improvement at
the Premises if the tutal cost of said improvement does not exceed

Ten Thousand Dollars ($1(,0CC); and (b) any contract {with other

than a related person o¢ a person or entity controlling,

controlled by or under common control with Mortgagor) for the

service or maintenance cof the-Premises prov1ded such contract is

{1) made in the orcﬁnary course ‘of ~husiness and (ii) provides for

reasonable rates or fees, consider>n the nature and qualxty of

the services rendered, and provided Lxﬁther that, at the time such

contract is made (%) no Event of Default has occurred and is

continuing and (y) the collateral value of the Premises shall

equal or exceed the outstanding principal’ anount of the Note and

any other indebtedness secured by the Premises times One Hundred

Eighteen Percent (118%).

SECTION 2.12. No Defaults. Mortgagot shall not permit
any material default by or with respect to Mottg?go“ to exist
under the terms of any lease applicable to the Premises, any
instrument evidencing or securlng any financing for tha-Rremises,
or any other agreement affecting the Premises. Mortgagny further
agrees to promptly furnish Mortgagee with copies of any notires of
a material default received or given by Mortgagor under any of -the
foregoing leases or any other instruments, contracts | or
agreements.

SECTION 2.13. Litigation _and Other Notices. Mortgagor
shall give Mortgagee prompt notice of the following:

\ (1) Any Event of Default (as defined in Section 6.01)
and any event that, with the givina of notice, or the lapse of
time, or both, would constitute an Event of Default.

(ii) Levy of an attachment, execution or other process
against the Premises or any of the Collateral.

(iii) The f£iling or commencement of any action, suit or

28

i
>
<72

Y0

g
&




proceeding by or before any court or any Federal, state, municipal
or other governmental department, commission, instrumentality or
agency which, if adversely determined against Mortgagor would
materially impair the right of Mortgagor to  perform its
obligations hereunder or under any other Loan Document.

(iv) Any matter which has resulted in, or which reason-
ably may be expected to result in, a change in the business,
properties, financial condition or operations of Mortgagor which
would have a materially adverse effect on the ability of Mortgagor
to perform its obligations hereunder or under any other Loan
Document.

SECTION 2,14, Compliance with REA. Mortgagor shall at
all times faichfully comply with and observe all of the terms,
covenants, condi:ions and warranties made by or being obligations
of Mortgagor undsriany REA and shall use its best efforts to cause
the other parties; signatories and guarantors to any REA to faith-
fully fulfill and ‘discharge all of their respective obligations
thereunder. Mortgagor Turther covenants and agrees that it shall
not waive, modify, ame!d or alter any of the terms, covenants or
conditions of any REA nor «ancel or surrender the same nor release
or discharge any party, -signatory or guarantor thereunder or
affected thereby for or from- any of the terms, provisions and
covenants to be performed tlereunder without in.each instance
first securing the express written consent of Mortgagee, all right
by Mortgagor to otherwise waive, woaify, amend, alter, cancel, or
surrender any REA or release or disckarge any party, signatory or
guarantor thereof from any of their loblinations thereunder being
hereby relinquished by Mortgagor and asfigred over to Mortgagee by
Mortgagor. Mortgagor further covenants—ead agrees that it will
not exercise its consent or approval, rightc under any REA without
first securing Mortgagee's express writteh ‘cansent where such
consent or approval would materially affect in_ any manner any of
Mortgagor's rights under any REA or Mortgagee's(r.ghts thereunder
or hereunder. Mortgagor further covenants and agcees to promptly
celiver to Mortgagee any notice, communication, demand, request,
statement, approval or disapproval which it shall give et which it
shall receive under any REA alleging a default by Mortgzgor or any
other party, signatory or guarantor of their respective/okliga-
tions thereunder or that grounds exist for a termination G- such
party‘s operating covenant under any REA or which could give lise
to a lien. It is also understood, covenanted and agreed by
Mortgagor that the proportionate share of pro-rated costs ard
expenses and any other sums of money now or hereafter due and
payable to Mortgagor under the terms of any REA are hereby
assigned, transferred and set-over to Mortgagee as additional
security hereunder upon condition, however, that such assignment
shall' become operative and effective only upon the occurrence and
continuation of an Event of Default. Mortgagor further covenants
and agrees not to sell, assign, transfer or pledge any sums of
money so payable.

ARTICLE IIIX

Tenant Leases and Assignment of Rents

SECTION 3.01. Assignment of Rents. Concurrently with
the execution of this Mortgage, Mortgagor is executing an Assign-
ment of Rents, Leases, Income and Profits (the "Assignment of
Rents") pursuant to which Mortgagor is assigning to Mortgagee, as
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additional security for the Indebtedness, all of its right, title
and interest in and to all Rents and Tenant Leases, subject to the
terms and conditions contained therein. All leases affecting the
Premises, including without limitation, leases currently in force,
shall be subject and subordinate to the lien and provisions of
this Mortgage.

SECTION 3.02. Tenant Leases. {a) Performance of
Landlord's Goligations. Mortgagor will (i) perform or cause to be
performed ‘arl. of the landlord's material obligations under all
Tenant Leases; {ii) enforce the performance by tenants of such of
their material_obligations as Mortgagor reasonably deems to be
appropriate in gonuection with the management and operation of the
Premises and as shill be consistent with then prevailing practices
of owners of first-2l#3s properties comparable to the Premises;
and (iii) give Mortga¢er vrompt notice and a copy of any notice of
default, event of default. termination or cancellation sent or
received by the landlord uncer. any Tenant Lease.

(b) Additional Information. Mortgagor will, promptly
upon Mortgagee's request from tim= to time, prepare and deliver to
Mortgagee such information ccnecerning the Tenant Leases as
Mortgagee shall reasonably specify. ~Mortgagor shall deliver to
Mortgagee executed counterparts of -cach Tenant Lease and any
modifications or amendments thereto withia fifteen {(15) days after
their execution.

{(c) Approval of Tenant Leases.” ~ Except as set forth
herein, Mortgagor shall not execute any Tenant w%ase Or any amend-
ment or modification with respect thereto witiiout Mortgagee's
prior written approval, which shall not be unreasorably withheld.
If Mortgagee fails to notify Mortgagor of the Morcgaga2's approval
or disapproval of the proposed Tenant Lease, [ amcpdment or
modification within said ten (10) day perioed, Mortgaysre. shall be
deemed to have approved the proposed Tenant Lease, anerdment or
modification in question. In the event that Mortgagee /deoss not
approve a proposed Tenant Lease, amendment or modificatinpn, it
shall notify Mortgagor in writing of such decision, which writing
shall specify the reasons why the proposed Tenant Lease, amenament:
or modification, as the case may be, is not approved.

(d) Termination, Surrender or Assignment of Tenant

Leasges. Without the prior written consent of Mortgagee (which
shall in each instance not be unreasonably withheld or delayed),
Mortgagor shall not terminate or permit the termination of any
Tenant Lease, accept the surrender of all or any portion of the
space demised under any Tenant Lease prior to the end of the term
thereof or accept or permit the assignment by the tenant of any
Tenant Lease unless (i) such termination, surrender or assignment
is permitted under the terms of a Tenant Lease entered into prior
to the date hereof which is either specifically approved or deemed
approved by Mortgagee or (ii) the prior written consent of
Mortgagee is obtained.

SECTION 3.03. No Merger. (a) Upon_Vesting of
Lancélord's and Tenant's Estates. If both the landlord's and the
tenant’'s interest under any Tenant Lease which constitutes a part
of the Premises shall at eny time become vested in any one person,

the lien of this Mortgage and the Assignment of Rents, Leases,
income and Profits referred to in Section 3.01 shall not be
destroyed or terminated by the application of the doctrine of
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merger and, in such event, Mortgzgee shall continue to have and
enjoy all of the rights and privileges of Mortgagee hereunder as
to each separate estate.

{b) Upon Foreclosure. Upon the foreclosure of this
Mortgage, any Tenant Leases then existing shall not be destroyed
or terminated by application of the doctrine of merger or as a
matter of law or as a result of such foreclosure unless Mortgagee
or any purchaser at a foreclosure sale shall, subject to any
subordination, non-disturbance and attornment agreement executed
by Mortgagee, so elect by notice to the tenant in question. 1In
the event of the enforcement by Mortgagee of the remedies provided
for by law or by this Mortgage, the lessee under each lease of all
or any part of the Premises shall, at the option of the Mortgagee,
attorn to any person succeeding to the interest of Mortgagor as a
result of such enforcement and shall recognize each successor in
interest as’ 1andlord under such lease without change in the terms
or other provisions thereof, provided, however, that said succes-
sor in intefest shall not be bound by any payment of rent or
additional rent for more than one month in advance or any amend-
ment or modificction to any lease made without the prior consent
of Mortgagee or s=aij, successor in interest. Each lessee, upon
request by Mortgagee ~or any such successor in interest, shall
execute and deliver &n/ instrument or instruments confirming such
attornment, and Mortgagor shall cause each such lease of all or
any part of the Premises to~contain a covenant of the lessee's
part evidencing its agreement to such attornment.

ARTICLE IV

Additional Advances; (Zxweases; Indemnity

SECTION 4.01. Bdditional  Advances and Disbursements.
Subject to Mortgagor's rights under ¢ection 2.06(d), Mortgagor
agrees that, if Mortgagor shall default/ beyond any applicable
grace period, if any, in any of its obligations hereunder to pay
any amount or to perform any action, includirng, without limita-
tion, its obligations under Section 2,07 to payv Impositions and
under Section 2.03 to procure, maintain and pay/ rremiums on the
insurance policies referred to therein, then Mortgagze, shall have
the right, but not the obligation, in Mortgagor's rame or in its
own name, upon notice to Mortgagor, to advance all or any part of
such amounts or to perform any or all such actions, and, for such
purpose, Mortgacor expressly grants to Mortgagee the rioclit, in
addition and without prejudice to any other rights or remedies
hereunder and subject to the rights of tenpants under any: aon-
disturbance agreements which Mortgagee may have entered into with
such tenants, to enter upon (such entry, except in the case of an
emergency, upon reasonable advance notice to Mortgagor) and take
possession of the. Premises to such extent and as often as
Mortgagee may deem necessary or desirable to prevent or remedy any

such Event of Default. No such advance or performance by
Mortgagee shall be deemed to have cured such Event of Default by
Mortgagor, All sums advanced and all expenses- incurred by

Mortgagee in connection with such advances or actions and all
other sums advanced or expenses incurred by Mortgagee hereunder or
under applicable law (whether required or optional and whether
indemnified hereunder or not) shall be demand obligations owing by
Mortgagor to Mortgagee and shall bear interest, from the date paid
or incurred until paid, at an interest rate equal to the Default
Rate (as defined in Section 6.08)., All such amounts advanced or
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incurred, and ail such interest thereon, shall be part of the
Indebtedness and shall be secured by this Mortgage. Mortgagee,
updn making any' such advance, shall be subrogated to all of the
rights of the person receiving such advance.

SECTION 4.02. Other Expenses. (a) Mortgagor will
pay or, within fifteen (15) days after demand, reimburse Mortgagee
for the payment of, all appraisal fees, engineering fees, record-
ing and filing fees, taxes (except as otherwise provided in
Section 2.07), brokerage fees and commissions, abstract fees,
title insurance premiums and fees, survey costs, Uniform, Commer-
cial Code seszch fees, escrow fees, trustee's fees, attorneys fees
and disburseman.s and all other costs and expenses of every
character incurred by Mortgagee in connection with the closing of
the transactions rortemplated hereunder or under the other Loan
Documents, 0or otherwiss attributed or chargeable to Mortgagor as
owner of the Premises{ nrovided, however, that, if Mortgagee shall
desire an appraisal of’tche Land and/or the Improvements and there
shall be no Event of Defaul: then continuing hereunder, Mortgagee
shall accept in lieu thereol, such an appraisal, dated not more,
than twelve (12) months prior/tc the date of Mortgagee's request
therefer, as shall have be=n prepared for Mortgagor by an
appraiser reesonably satisfactory ‘o Mortgagee. Each party repre-
sents and warrants to the other thut )it has dealt with no brokers,
agents or finders (except that Mortoigor has contracted with, and
has fully discharged its obligations :o,.lahal Financial Services,
Inc.) in connection with the transactions contemplated by this
Mortgage and the other Loan Documents. ~Fach party hereby agrees
to indemnify, defend and hold the other pasiv harmless against any
ané &ll loss, damage, claim, commission or ‘exranse of any nature
whatsoever (including without limitation reascngbe attorneys fees
and disbursements) arising out of any claim by dany. broker, agent
or finder that he acted on behalf of the indemuifying party in
connecticn with this transaction. In addition, Moitgegor hereby
agrees to incdemnify, defend and hold Mortgagee harwless against
any and all loss, damage or expense of any nature (whatsoever
{including without 1limitation reasonable attorneys fees and
disbursements) arising out of any claim for payment ‘¢t “any
commissions related to executed Tenant Leases,

(b) Mortgagor will pay or, within fifteen (15) days
zfter demand, reimburse Mortgagee for the payment of, any
reascnable costs or expenses (including reasonable attorneys fees
and disbursements, whether such fees and disbursements are
incurred prior to the institution of legal proceedings or there-

fretr and whether at the trial or appellate level, in pre and
post-judgment proceedings, in bankruptcy or otherwise) incurred or
expendec in connection with or incidental to (i) any default or
Event of Default by Mortgagor hereunder or (ii) the exercise or
enforcement by or on behalf of Mortgagee of any of Mortgagee's
rights or remedies or Mortgagor's obligations under this Mortgage,
the Note or any other Loan Document, including the enforcement,
corpremise or settlement of this Mortgage or the Indebtedness or
the defense or assertion of the rights and claims of Mortgagee
rereunder in respect thereof, by litigation or otherwise,

SECTION 4.03. Indemnity. (a) Mortgagor agrees to
indemnify and hold harmless Mortgagee from and against any and all
iosges, liabilities, suivs, obligations, fines, damages, judg-
ments, penaltles, claims, charges, costs and expenses (including
reasupatle stiorneys foes and disbursementr) which may be imposed
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on, incurred by or asserted against Mortgagee by reason or on
account of, or in connection with (i) any default or Event of
Default by Mortgagor hereunder or under the Note or any other Loan
Document, (ii) Mortgagee's exercise of any of its rights and
remedies, or the performance of any of its duties, hereunder or
under the Note or any other Loan Document, (iii) construction,
reconstruction or alteration of the Improvements, (iv) any
negligence or willful misconduct of Mortgagor, any lessee of .-the
Premises, or any of their respective agents, contractors,
subcontractors, servants, employees, licensees or invitees, (v)
any accident, injury, death or damage to any person or property
occurring in, on or about the Premises or any street, drive,
sidewalk, curb or passageway adjacent thereto or (vi) any other
transaction arising out of or in any way connected with the
Premises, this Mortgage, the Note or any other Loan Document,
except if caused by the act or omission of the indemnified person.
Any amount payable to Mortgagee under this Section 4.03 shall be
payable within fifteen (15) days after Mortgagee's demand there-
for, shall./be part of the Indebtedness and shall be secured by
this Mortgage: provided that Mortgagor shall have no obligation to
indemnify Mortgazee in the case of any action or proceeding
brought by Mortousgpe against Mortgagor if Mortgagor prevails in
such action or preceeding.

{b) Mortgagcr's obligations under this Section 4.03
shall not be affecter~by the absence or unavailability of
insurance covering the sare, or by the failure or refusal by any
insurance carrier to perfcruany obligation on its part under any
such policy of insurance. ‘If _any claim, action or proceeding is
made or brought against Moltgagee, which is subject to the
indemnity set forth in this Secticon 4.03, Mortgagor shall resist
or defend against the same, if necessary in the name of Mortgagee,
by attorneys for Mortgagor's insurarce carrier (if the same is
covered by insurance) or otherwise by attorneys designated by
Mortgagor and approved by Mortgagee, (such approval not to be
unreasonably withheld. Notwithstanding +the- foregoing, Mortgagee,
in Mortgagee's discretion, may, upon the hepuening of any Event of
Default hereunder, 1including, without 1lini%ation, Mortgagor's
failure to carry out its obligations under tiiirn Section, engage
its own attorneys to resist or defend, or assist therein, and
Mortgagor shall pay, or, within fifteen (15) days after demand,
reimburse Mortgagee for the payment of, the fees and Jisbursements
of said attorneys.

ARTICLE V

Sale or Transfer of the Land,
the Improvements or the Equipment
or Interests in Mortgagor

SECTION 5.01. (Continuous Ownership. Mortgagor acknow-
ledges that the continued ownership of the Land, the Improvements
and the Equipment by Mortgagor is of a material nature to the
transaciion and Mortgagee's agreement to create the Indebtedness.
Mortgagor agrees that, except as otherwise expressly provided
herein or in any other Loan Document, Mortgagor will not sell,
grant, convey, assign, grant an option, lease {other than by a
Tenant Lease permitted by, or not prohibited by, Section 3.02) or
otherwise transfer or mortgage, hypothecate, pledge or otherwise
encumber (collectively, "Transfers”), or permit to be Transferred,
the Land, the Improvements or the Equipment or any portion thereof,

33




UNOFFICIAL COPY

' ] i

. S

or any legal, beneficial or equitable interest therein, or any
right to receive income in respect thereof, by operation of law or

therwise, without Mortgagee's nprior written consent, If
Beneficiary shall, without Mortgagee's prior written consent,
create, effect or consent to, or suffer or permit, any sale,
assignment, transfer, lien, pledge, mortgage, security interest or
other encumbrance or alienation of Beneficiary's beneficial
interest in Trust, a prohibited Transfer shall be deemed to have
veeurred.  The provisions of this Section shall apply to each and
every Transfer of all or any portion of the Land, the Improvements
©r the Equipment or any legal, beneficial or equitable interest
therein, except for the making of a Tenant Lease as herein
permitted, rigerdless of whether or not Mortgagee has consented to,
or waived by its action or inaction, its rights hereunder with
réspect to any previous Transfer of all or any portion of the Land,
the Improvements’ Gr the Equipment or any legal, beneficial or
egquitable interest i{kerein. Except as otherwise provided herein or
in any other Loan Dorument, in the event that Mortgagor shall
Transfer the Land, the irprovements, the Equipment, or any portion
thereof, or any legal, beneficial or equitable interest therein or
any right, to receive _income in respect thereof, without
Mortgagee's prior written coasent, Mortgagee may elect to declare
the Indebtedness, together with~any other sums secured hereby,
immediately due and payable, wh.ch amounts shall be due and payable
with prepayment premium set forta)in the Note. Mortgagee may
withhold its consent to any proposed iransfer for no reason or any
reason, including, without limitation, ‘the failure of the prospec-
tive transferee of the Land, the Imprcvements or the Equipment to
reach an agreement in writing with [liortgagee increasing the
interest payable on the Indebtedness tosuch rate as Mortgagee
shall request, For purposes of this Secticn 5.01, "Equipment"
shall not include any Equipment which is replaced in accordance
with, or not required to be replaced by the’ terms cf, Section
2.02(b).

SECTION 5.02. THIS SECTION HAS BEEN INTENTIONALLY
OMITTED.

SECTION 5.03. THIS SECTION HAS BEEN INTENTTONALLY
OMITTED.

SECTION 5.04. ‘Management. Mortgagor shall be respon-
sible for providing or causing to be provided all services neces-
sary, proper, desirable and appropriate - for the successful
leasing, operating and management of the Premises as a office, and
shall perform or cause such management services to be performed as
hereinafter set forth (the person performing such services being
herein ecalled in such capacity, the "Manager"). For so long as
the Note is outstanding or any portion of the Indebtedness remains
due and unpaid, Mortgagor shall perform the services of Manager.
Mortgagor may substitute another as Manager in its stead without
Mortgacee's prior written consent, provided that the new manager
shall be & professional management company of recognized standing,
expasience and capability as a manager of first-class properties
comparable to the Premises in the Chicago, Illinois metropolitan
area and which has under management not less than 500,000 square
feet of gross leasable area in the United States (exclusive of the
Promises  and any space occupied by the proposed manager and
affiliates thereof), 1If an Event of Default shall have occurred,
Hottgagee shaill have the right to select a new Manager, without
the consent of Kortgagor,

34



‘ SECTION 5.05. Release. Mortgagee shall be entitled, in
its sole discretion, to release any portion of the Premises for
such conslideration as Mortgagee may require without, as to the

remainder of the Premises, in any way impairing or affecting the:

lien or priority of this Mortgage &r improving the position of any
subordinate lienholder with respect thereto, except to the extent
that the Indebtedness shall have been reduced by the actual mone-
tary consideration, 1if any, received by Mortgagee for such
release, and Mortgagee may accept by assignment, pledge or other-
wise any other property in place thereof as Mortgagee may require
without being accountable for so doing to any other lienor.

ARTICLE VI

Defaults and Remedies

SPECUION 6.01, Events of Default, The term "Event of
Default", as-vsed in this Mortgage, shall mean the occurrence of
any of the fcilowing events:

(a) Any renresentation or warranty made by Mortgagor in
or in connection witir-this Mortgage-or the other Loan Documents,
or the Loan Commitment, -or the borrowings hereunder or thereunder
or any statement or represantation made in any schedule, financial
statement, document or other.instrument furnished by Mortgagor to
Mortgagee in connection with the Loan shall prove to have been
false or misleading in any matzrial respect when made or delivered
or when deemed made in accordanze~with the terms of the applicable
Loan Document, and the damage susf2ained by Mortgagee by reason of
such misrepresentation or breach of warranty is not cured to
Mortgagee's satisfaction within fiftean \(15) days after Mortgagee
gives Mortgagor written notice thereoi.

{b) Any default in the payment{of the principal on the
Note when and as of the time the same becOm:2s due and payable,
whether at the maturity or due date thereci c¢r by acceleration
thereof or otherwise, and the failure to cure ruch default within
fifteen (15) days after said due date; except thaton the first
three {3) occasions that payment is late, the cure period shall be
15 days after notice from Mortgagee.

(c} Any default in the payment of (i) the ipierest on
the Note or (ii) any other fee or amount payable (including any
late payment penalty) under this Mortgage or any other Loan
Document, when and as of the time the same becomes due /anid
payable, whether at the maturity or due date thereof or. by
acceleration thereof or otherwise, which default continues for
f£ifteen (15) days after said-'due date.

" {8} Any default in the due observance or performance of
any covenant on the part of or to be performed by Mortgagor
pursuant to Section 2.07 hereof, and such default shall have
centinued for a period of fifteen (15) days after written notice
specifying such default shall have been given to Mortgagor by
Mortgagee.

(e} Any default in the due observance or performance of
2ny term, covenant or condition on the part of or to be performed
by Mortgagor pursuant to any Loan Document, other than as referred
0 in pa'ag'aphs {a), (b), (c) and (4) above and paragraphs (f},
{9}, iby, (1), (3), (k), (1) and (m) below, and such default shall
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have continued for a period of fifteen (15) days after written
notice specifying such default shall have been given to Mortgagor
by Mortgagee or, if such default cannot be cured solely by the
payment of money and cannot with reasonable diligence be cured
within fifteen (15) days after notice, then it shall be an Event
of Default only if Mortgagor has failed to commence to cure such
default within such fifteen (15) day period, or thereafter fails
to diligently continue tc attempt to cure the same, or if the
default shall be continuing for more than sixty (60) days after
written uotice aforesaid.

£t /Mortgagor shall (i) voluntarily commence any case
or proceeding uncer any Federal or state bankruptcy, insolvency or
similar law, {1i})) consent to the institution of, or fail to
controvert in a - timwely appropriate manner, any such case or
proceeding, (iii) aovply for or consent to the appointment of a
receiver, trustee, cnstodian, sequestrator or similar official for
Mortgagor, or for a subscanhtial part of its property, {iv) file an
answer admitting the material allegations of a complaint filed
against it in any such casZ or proceeding, (v) make a general
assignment for the benefit 'af creditors, (vi) become unable or
admit in writing the inability, or fail generally, to pay its
debts as they become due or (vii) ‘trke action for the purpose of
effecting any of the foregoing.

{g) An involuntary case or proceeding shall be commen-
ced seeking (i) relief in respect of Mortgagor or of a substantial
part of its property under any ‘Federal “or state bankruptcy,
insolvency or similar law, (iil) the appointaent of -a receiver,
trustee, custodian, sequestrator or similar offilial for Mortgagor
Or a substantial part of its property or (iii} /che winding-up or
liquidation of Mortgagor which shall not be diswissed within
ninety (90) days after the same shall have been comnencad.

(h) Any material default by Mortgagor uncer ~or with
respect to any REA, Tenant Lease or any agreement or <n<trument
which constitutes or evidences a Permitted Exception, and which
default is not cured by the later of 60 days or the time period
provided in such document.

(1) Except as permitted herein or in any other Loan
Document, the Premises, or any portion thereof, or any legal,
beneficial or equitable interest therein or in the Trust shall be
Transferred (including by way of security for any extension of
credit) without Mortgagee's consent; provided that in the case of

any Transfer by way of security for an extension of credit, -

Mortgagee's consent shall not be unreasonably withheld if: (i)
the lien or liensg securing such extension of credit shall in all
respects be subordinate to Mortgagee's 1liens under the Loan
Documents and such subordination, and the continuing priority of
Mortgagee's liens, is documented in form and substance reasonably
satisfactory to Mortgagee; (ii) Mortgagee shall be reimbursed for
ali costs and expenses (including reasonable attorney's fees)
incurred by Mortgagee; (iii) the total indebtedness which is
secured by the Premises, or any portion thereof, or any legal,
equitable or beneficial interest therein, including the then-
outstanding balance of the Indebtedness, shall not exceed Eighty-
Five Percent (85%) of the then-M.A.I. appraised value of the
Premises (and the debt coverage ratio shall not be less than 1.10
to 1.00); and (iv) the Transfer does not in any other way result
in a material increase in Mortgagee's risks attendant to the Loan.
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Notwithstanding the foregoing, a Heneficlary may fTransfer his
interest in the Trust to: (i) his spouse or his children; (ii) a
trust for the benefit of himself, his spouse and/or his children:
ot {1ii) an entity all of the interests in which are owned legally
and beneficially by any person or entity described in (i) or (iiy,
above ({collectively, the ‘"Permitted Transferees"); provided,

- however, that (A) there shall be no further Transfer by a
Permitted Transferee without the consent of Mortgagee; (B)

~ Mortgagee shall be reimbursed for all costs and expenses
{including reasonable attorney's fees) incurred by Mortgagee; (C)
the Transfer  is documented in form and substance reasonably
satisfactory to Mortgagee; and (D) the Transfer does not in any
other way result in a material increase in Mortgagee's risks
attendant to the Loan.

rj) The abandonment by Mortgagor of the Premises,

(kj- Unless there shall be a judicial stay of enforce-
ment in eftect with respect thereto, the Premises shall be taken
(other than 25, contemplated by Section 2.05), attached or
sequestered ou -yecution or other process of law in any action
against Mortgagor

(1) Mortgacs:i shall fail at any time to obtain,
provide, maintain or keernin force the insurance policies required
by Section 2.03 hereof or-shall fail, for a period of fifteen (15)
days after notice thereof,” at any time to deliver to Mortgagor the
insurance policies or cer{ificates required by Section 2.03
hereof,

(m) Any claim of priorily (except a claim based upon a
Permitted Encumbrance) to this Mortijage. or any other document or
instrument securing the Indebtedness Ly title, lien or otherwise
shall be consented to by Mortgagor or shall be upheld by any court
 of competent jurisdiction unless Mortgagor/shall have appealed the
same and, pending any such appeal, there shali-be in effect a stay
of any action to enforce such claim of prioricv.

SECTION 6.02. Remedies. If an Even: /Of Default occurs
and is continuing, Mortgagee may, in addition to any rights or
remedies available to it under any of the Loan Decunents, take
such action, personally or by its agents or attorneys, (and without
notice, demand, presentment or protest (each and all orf .which are
hereby waived by Mortgagor), as it deems necessary or advisabie to
protect and enforce its rights and remedies against Mortgagofl and
in ané to the Premises, including without limitation the folluwing
actions, each of which, to the extent permitted by applicable liw,
may be pursued concurrently or otherwise, -at such time and in suen
order as Mortgagee may determine, in its sole discretion, without
impairing or otherwise affecting its other rights or remedies:

" (2} Declare the entire balance of the Indebtedness
lincluding the entire principal balance thereof, all accrued and
unpaid interest, prepayment premiums and all other sums secured
hereby) to be immediately due and payable, and upon any such
declaration the entire unpaid balance of the Indebtedness shall
become ané be immediately due and payable.

{b) institute a proceeding or proceedings for the

complete foreclosure of this Mortgage under any applicable
provision of law.
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{c) Under or by virtue of judicial proceedings or of a
judgment or decree of foreclosure and sale, sell the Premises, and

all estate, right, title, interest, claim and demand of Mortgagor-

therein, and all rights of redemptlon (after sale) thereof, at one
or more sales, as an entirety or in parcels, with such elements of
real and/or personal property (and, to the extent permitted by
applicable law, may elect to deem all of the Premises to be real
property: for purposes thereof), and at such time or place and upon
such terms as Mortgagee may deem expedient, or as may be required
by applicable law.

(d) Apply for the appointment of a receiver, custodian,
trustee, liguidatcr or conservator of the Premises, to be invested
with the . fullest powers permitted under applicable law, as a
matter of right and without regard to or the necessity to disprove
the adequacy/ of the security of the Indebtedness or the solvency
of Mortgagor "¢l )any other person liable for the payment of the
Indebtedness,  and ilortgagor and each other person so liable waives

" or shall be deemed to have waived such necessity and consents or

shall be deemed to have consented to such appointment.

(e) Subject to\ the provisions and restrictions of any
applicable law and after a2 judicial order or decree directing or
permitting Mortgagee to take—any such action and subject to the
rights of any tenants pursuant to non-disturbance agreements into
which Mortgagee has entered, eit2r upon the Premises, and exclude
Mortgagor and its agents and secvants wholly therefrom, without
liability for trespass, damages o: «atherwise, and take possession
of all books, records and accounts 1elating thereto, and Mortgagor
agrees to surrender possession of the/ Promises and of such books,
records and accounts to Mortgagee orn .demand if any Event of
Default shall have occurred and be ccntinuing; and having ' and
helding the same may use, operate, manage., preserve, control and
otherwise deal therewith and conduct the buziress thereof, either
personally or by its superintendents, managetrs, ‘agents, servants,
attorneys or receivers, without interference f:om Mortgagor; and
upon each such entry and from time to time thereafcer may, at the
expense of Mortgagor and the Premises, without Interference by
Mortgagor and as Mortgagee may deem advisable, (i)“malntain and
restore the Premises, (ii) insure or reinsure the same, {jiii) make
all necessary or proper repairs, renewals, repla-enents,
alterations, additions, betterments and improvements thereto, and
thereon, (iv) complete the construction of the Improvementy apA,
in the course of such completion, may make such changes in ‘the
contempliated or completed Improvements as it may deem advisabic,
{v} in every such case in connection with the foregoing have the
right to exercise all rights ' and powers of Mortgagor with respect
to the Premises, either in Mortgagor's name or otherwise,
including the right to make, cancel, enforce or modify Tenant
Leases and subleases, obtain and evict tenants and subtenants on
such terms as Mortgagee shall deem advisable and to take any
actions described in subsection (f) of this Section.

(£) Subject to the provisions and restrictions of any
applicable law, Mortgagee may, with or without the entrance upon
or taking posse5510n of the Premises, collect, receive, sue for
and recover in its own name all Rents and cash collateral derived
from the Premises, and after deducting therefrom all costs,
erxzpenses and liabilities of every character incurred by Mortgagee
in collecting the same and in using, operating, managing,
preserving and controlling the Premises, and otherwise in
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exercising Mortgagee's rights under subsection (e) of this
Section, including all amounts necessary to pay Impositions,
insurance premiums and other charges in connection with ‘the
Premises, as well as compensation for the services of Mortgagee
and its respective attorneys, agents and employees, apply the
remainder as provided in Section 6.05.

(g) Take all actions permitted under the Uniform
Commercial Code of the State of Illinois.

(h) Terminate the employment of any Manager of the
Premises.

(i) ~ make any other action, or pursue any other right or
remedy, as Mortoigee may have under applicable law, and Mortgagor
does hereby grani.)lhe same to Mortgagee.

In the evén. that Mortgagee exercises any of the rights
or remedies set fortli in subsections (e) and (f) of this Section,
Mortgagee shall not be¢ Jdeemed to have entered upon or taken

possession of the Premises except upon the exercise of its optien -

to do so, evidenced by its femcnd and overt act for such purpose,
nor shall it be deemed a morugazee in possession by reason of such
entry or taking possession. Mortgagee shall not be liable to
account for any action taken puisnuaut to any such exercise other
thar for Rents and other amounts’ actually received by it, nor
liable for any loss sustained by Mecugagor resulting from any
failure to let the Premises, or from any other act or omission of
Mortgagee in connection therewith excep. .o the extent such loss
is caused by the gross negligence, willful misconduct or bad faith
of Mortgagee. Mortgagor hereby consents to, cetifies and confirms
the exercise by Mortgagee ,of said rights’ and remedies, and
appoints Mortgagee as its attorney-in-fact, /which appointment
shall be deemed to be coupled with an interest and 4s irrevocable,
for such purposes. :

SECTION 6.03. Expenses. In any suit to foreclose this
Mortgage or enforce any other remedy of Mortgagee hereinder or
under any other Loan Document, there shall be allowed and included
a@s an addition to and a part of the Indebtedness in the decie= for
sale or other judgment or decree all expenditures and expenses
which may be paid or incurred in connection with the exercise by

Mortgagee of any of its rights and remedies provided or referred.

to in this Mortgage (including reasonable attorneys fees ang
disbursements), together with interest thereon at the Default Rate
and the same shall be part of the Indebtedness and shall be

secured by this Mortgage.

SECTION 6.04. Rights Pertaining to Sales. Subject to
agpplicable requirements of 1law, the following provisions shall
apply to any sale or sales of all or any portion of the Premises
under or by virtue of this Article VI, made under or by virtue of
judicial proceedings or of a judgment or decree of foreclosure and
sale:

(a) Mortgagee may conduct any number of sales from time
to time. The right to sell pursuant to this Section 6.04 shall
not be exhausted by any one or more such sales as to any part of
the Premises which shall not have been sold, nor by any sale
which, is not completed or is defective in Mortgagee's opinion,
until the Indebtedness shall have been paid in full.
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(b) Any sale may be postponed or adjourned by publié

announcement at the time and place appointed for such sale or for
such postponed or adjourned sale without further notice.

(c) After each sale, Mortgagee, or an officer of any
court empowered to do so, shall execute and deliver to the
purchaser or purchasers. at such sale a good and sufficient
instrument or instruments granting, conveying, assigning ‘and
transferring all right, title and interest of Mortgagor in and to
the property and rights sold and shall receive the proceeds of
said sale or sales and apply the same as herein provided
Mortgagee is hereby appoxnted the true and lawful attorney-in-fact
of Mortgagor, which appointment 1is irrevocable and shall be
deemed, to be coupled with an interest, in Mortgagor's name and

"stead, to make all necessary conveyances, assignments, transfers
and deliveries of the property and rights so sold, and for that
purpose Mortgagee may execute all necessary instruments of
conveyanse, assignment, transfer and delivery, and may substitute
one or mors persons with like power, Mortgagor hereby ratifying
and confirming all that said attorney or such substitute or
substitutes .zpzll lawfully do by virtue thereof. Nevertheless,
Mortgagor, ifrcouested by Mortgagee, shall ratify and confirm any
such sale or saics by executing and delivering to Mortgagee or
such purchaser o purchasers, all such instruments as may be
advisable, in Mortgzoee's judgment, for the purposes as may be
designated in such request,

{d} Any and ail statements of fact or other recitals:

made in any of the instruments referred to in subsection (c) of

.this Section given by Morhgagee as to nonpayment of the -

-Indebtedness, or as to the ocarcrence of any Event of Default, or
as to Mortgagee having declared '3l) or any of the Indebtedness to
be due and payable, or as to the <« 2guest to sell, or as to notice
of time, place and terms of sale and of the property or rights to
be sold having been duly given, or as to any other act or thing
having been duly done by Mortgagee, méy be relied upon by third
parties as prima facie evidence of the truth of the facts so
stated and recited. Mortgagee may appoinv zr) delegate any one or
more persons as agent to perform any act Or ,acts necessary or
incident to any sale so held, including the puscing of notices and
the conduct of sale, but in the name and on benalf uf Mortgagee.

(e} The receipt of Mortgagee for the purchase money
paid at any such sale, or the receipt of any ‘aup2r. person
authorized to receive the same, shall be sufficienl discharge
therefor to any purchaser of any property or rights! seld as
aforesaid, and no such purchaser, or its representatives, <rantees
or assigns, after paying such purchase price and receiving such
receipt, shall be bound to see to the application of such purchase
price or any part thereof upon or for any trust or purposeof this

Mortgage or, in any manner whatsoever, be answerable for any loss|.

misapplication or non-application of any such purchase money, or
part thereof, or be bound to inquire as to the authorization,
necessity, expediency or regularity of any such sale.

(£} Any such sale or sales shall operate to divest all
of the estate, right, title, interest, claim and demand what-
soever, whether at law or in equity, of Mortgagor in and to the
properties and rights so sold, and shall be a perpetual bar both
at law or in ‘equity against Mortgagor and any and all persons
claiming or who may claim the same, or any part thereof, by,
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through or under Mortgagor to the Ffullest extent permitted by
applicable law. .

(g) Upon any such sale or sales, Mortgagee may bid for
and acquire the Premises and, in lieu of paying cash therefor, may
make settlement for the purchase price by crediting against the
Indebtedness the amount of the bid made therefor, after deducting
therefrom the expenses of the sale, the cost of any.enforcement
proceeding hereunder and any other sums which Mortgagee is
authorized to deduct under the terms hereof, to the extent
necessary to satisfy such bid.

(h}) 1In the event that Mortgagor, or any person claiming
by, through or under Mortgagor, shall transfer or refuse or fail
to surrender possession of the Premises after any sale thereof,
then Mor%asagor or such person shall be:' deemed a tenant at
sufferarce of the purchaser at such sale, subject to eviction by
means of fOicible entry and detainer proceedings, or subject to
any other right or remedy available hereunder or under applicable
law. :

(i) Ugon-any such sale, it shall not be necessary for
Mortgagee or any public officer acting under execution or order of
court to have presert or constructively in its possession any of
the Premises.

SECTION 6.05. Apriication of Proceeds Except as herein
expressly provided to the contrary, the purchase money, proceeds
or avails of any sale referred 'to in Section 6.04, together with
any other sums which may be held by Mortgagee hereunder, whether
under the provisions of this Arcicle VI or otherwise, shall be
applied as follows:

FIRST: To the payment of the <osts, and expenses of any
such sale, including attorneys fees and.Zisbursements, and of any
judicial proceeding wherein the same may” be made, and of all
expenses, liabilities and advances made or’ iucurred by Mortgagee
hereunder, together with interest thereon at tnf Default Rate, and
all taxes, assessments and other charges,./e¥cent any taxes,
assessments or other charges subject to which thi Premises shall
have been sold.

SECOND: To the payment in full of the Indebtedness

(including principal, interest, premium, penalty and fees) ¥in such
order as Mortgagee may elect.

THIRD: To the extent permitted by applicable law, to b>2
set aside by Mortgagee as adequate security in its reasonabis
judgment for the payment of sums which would have been paid tec
Mortgagee under clauses FIRST and SECOND above, but which sums are
not yet due and payable or ligquidated.

FOURTH: To the payment of the balance, if any, to
whomsoever may be lawfully entitled to receive the same.

SECTION 6.06. Additional Provisions as _to Remedies.
{(a) To the extent permitted by applicable law, no right
or remedy herein conferred upon or reserved to Mortgagee is
intended to be exclusive of any other right or remedy, and each
and every such right or remedy shall be cumulative and continuing,
shall be in addition to every other right or remedy given
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hereafter exxstzn aw or in' eqg nd sed ¥ro

time to time and as often as may be deemed expedient by Mortgagee.

(b) No delay or omission by Mortgagee in exercising any
right or remedy hereunder durlng the continuance of an Event of
Default shall impair such exercise or be construed to be a waiver
of any such Event of Default or an acquiescence therein.

{¢) The failure, refusal or waiver by Mortgagee of its
right to assert any right or remedy hereunder during the
continuance of an Event of Default or other occurrence shall not

be construed as waiving such right or remedy upon any other or
' subsequent Event of Default or other occurrence.

(d) Mortgagee shall not have any obligation to pursue
any ri gn;s or remedies it may have under any other agreement prior
to pursuing its rights or remedies hereunder or under the Note or
any other Loan Document.

) No recovery of any judgment by Mortgagee and no
levy or aﬂ execution upon the Premises or any other property of
Mortgagor shal) affect, in any manner or to any extent, the lien
of this Mortgage upon the Premises, or any liens, rights, powers
or remedies of moitgagee hereunder, and such liens, rights, powers
and remedies shall <orntinue unimpaired as before.

(f) Mortgajee may resort to any security given by this
Mortgage or any other qegurlty now glven or hereafter existing to
secure the Indebtedness, -ir whole or in part, in such portions and
in such order as Mortgagee m~y deem advisable, and no such action
shall be construed as a wa.ver of any of the liens, rights or
benefits granted hereunder.

(g) Acceptance of any prument after the dccurrence of
an Event of Default shall not be deemed.a waiver or a cure of such
Event of Default except to the extent such payment cures an Event
of Default set forth in Section 6.01(b,-oi Section 6.0l(c) hereaf,
and acceptance of any payment less than arnv amount then due shall
be deemed an acceptance on account only.

(h) Nothing in this Mortgage, the/Note or any other
Loan Document shall affect the obligations of Moltgacor to pay the
Indebtedness in the menner and at the time and place herein or
therein respectively expressed.

(i) In the event that Mortgagee shall have pirncezded to
enforce any right or remedy hereunder by foreclosure, ‘cntiy or
otherwise, and such proceeding shall be discontinued, abandeored or
determined adversely for any reason, then Mortgagor and Mortyag=e
shall be restored to their former positions and rights hereunier
with respect to the Premises, subject to the lien hereof,

SECTION 6.07. Waiver of Rights and Defenses. To the
fullest extent Mortgagor may lawfully do so, Mortgagor agrees with
Mortgagee as follows:

, {a) Mortgagor will not at any time, insist on, plead,
claim or take the benefit or advantage of any statute or rule of
law now or hereafter in force providing for any appraisement,
valuation, extension, moratorium or redemption at or after sale
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and  Mortgagor, for itself  and its heirs, devisees,
representatives, successors and &ssigns, and for any and all
persons ever claiming an interest in the Premises {other than
Mortgagee), hereby waives and releases all rights of redemption at
or after sale, valuation, appraisement, notice of intention to
mature or declare due the whole of the Indebtedness, and all
rights to a marshaling of the assets of Mortgagor, including the
Premises, or to a sale in inverse order of alienation, in the
event of foreclosure of the liens and security interests created

~ hereunder.

{b) Mortgagor shall not have or assert any right under
any statute or rule of law pertaining to any of the matters set
forth in subsection (a) of this Section, to the administration of
estates of decedents or to any other matters whatsoever to defeat,
reduce or affect any of the rights or remedies of Mortgagee
hereunder, including the rights of Mortgagee to the payment of the
Indebtednens out of the proceeds of sale of the Premises in
preference.to any other person. All rights and benefits under any
by virtue of the homestead exemption laws of the State of Illinois
are expressly released and waived.

(c)” Irieny statute or rule of law referred to in this
Section and now-in- _force, of which Mortgagor or any of its
representatives,  suscessors or assigns and such other persons
claiming any interest/in the Premises might take advantage despite
this Section, shall hereurlter be repealed or cease to be in force,
such statute or rule of<aw shall not thereafter be deemed to
preciude the application of tliis Section.

i (d) Mortgagor shall/nbt be relieved of its obligation
to pay the Indebtedness at the «ime and in the manner provided
herein and in the Note or any othe: Loan Document, nor shall the
lien or priority of this Mortgage »>r any other Loan Document be
impaired .by any of the following <é&ctions, non-actions or
indulgences by Mortgagee:

(i) any failure or refusal by Mortgagee to comply
with any request by Mortgagor (A) to consén. -to any action by
Mortgagor or (B) to take any action to foreclese this Mortgage or
otherwise enforce any of the provisions of any-Loan Document;

(ii) any release, regardless of consiferation, of
the whole or any part of the Premises or any other gecurity for
the Indebtedness, or any person liable for payment Of the
Indebtedness;

(iil) any waiver by Mortgagee of compliance by
Mortgagor with any provision of any Loan Document, or consent by
Mortgagee to the performance by Mortgagor of any action whicn
would otherwise be prohibited hereunder or thereunder, or to the
failure by Mortgagor to take any action which would otherwise be
required hereunder or thereunder; and
(iv) any agreement or stipulation between Mortgagee
and Mortgagor renewing, extending or modifying the time of payment
or the terms of this Mortgage, the Note or any other Loan Document
{including a modification of any interest rate), and in any such
event Mortgagor shall continue to be obligated- to pay the
Indebtedness at the time and in the manner provided herein and in
the Note and Loan Documents, as so renewed, extended or modified,
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unless expressly released and discharged by Morﬁgagee.

(e} Regardless of consideration, and without the
necessity for any notice to or consent by the holder of any
subordinate lien, encumbrance, right, title or interest in or to
the Premises, Mortgagee may release any person at any time liable
for the payment of the Indebtedness or any portion thereof or any

‘part of the security held for the Indebtedness and may extend the

time of payment or otherwise modify the terms of this Mortgage,
the Note and/or any Loan Document, including, without limitation,
a modification of the interest rate payable on the principal
balance ol the Note, without in any manner impairing or affecting
this Mortgage or the lien thereof or the priority of - this
Mortgage, ‘ags so extended and modified, as security for the
Indebtedness ovir any such subordinate lien, encumbrance, right,
title or inteiesc. Mortgagee may resort for the payment of the
Indebtedness to &nj other security held by Mortgagee in such order
and manner as Mortgagee, in its discretion, may elect. Subject to
Section 9.16, Mortgaces may take action to enforce any covenant
hereof cor of the Note or_any other Loan Document without prejudice
to the right of Mortgagee ‘hereafter to foreclose this Mortgage,
Mortgagee shall not be 4dimited exclusively to the rights and
remedies herein stated but Gha.l be entitled to every additional
right and remedy now or hereafter afforded by law or equity. The
rights of Mortgagee under thie. Mortgage shall be separate,
distinct and cumulative and nore. snall be given effect to the
exclusion of the others. No act 0! Mortgagee shall be construed
as an election to proceed under any snne provision herein to the
exclusion of any other provision. .

SECTION 6.08. Interest Afte: Default. Upon the
occurrence of an Event of Default, any Indeltndness then due and
owing (including interest to the extent then’rpermitted by appli-
cable law) shall bear interest hereunder at tr¢ "Default Rate"
which is specified in the Note. Such interest shail, be added to
and became a part of the Indebtedness and shall be secired hereby.

ARTICLE VII

Defeasance

>

i

If Mortgagor shall well and truly pay all of <he
Indebtedness at the time or times and in the manner as the sams
becomes due and payable, then all rights and obligations hereunde:
(except for the rights and obligations set forth in Section 1.02
[Hazardous Substances] and Section 4.03 [Indemnity] hereof) shall
terminate, the estate hereby granted shall cease, be terminated
and be void and the Premises shall become wholly released and
cleared of the 1liens, security interests, conveyances  and
assignments evidenced hereby, at Mortgagor's sole cost and
expense. In such event, Mortgagee shall promptly deliver to
Mortgagor, in recordable form, such documents as shall be
necessary te so release the Premises from the liens, security
interests, conveyances and assignments evidenced hereby.

ARTICLE VIII

Security Agreement

SECTION 8.01. Grant of Security Interest. This
Mortgage is a security agreement within the meaning of the Uniform

44




fixtures, equipment and personal property constituting part of the
Premises, as set Fforih in detail in EXHIBIT C hereto, and all

leases, contracts and agreements and general.  intangibles

pertaining to the Premises as to which the creation and perfection
of a Security interest therein are subject to such Uniform

" Commercial Code (the "Collateral") and is also a mortgage as to
those portions of the Premises that are classified as real
property. Mortgagor hereby grants to Mortgagee a security
interest in and to the Collateral to Secure the payment of the
Note. Any completely executed counterpart of this instrument may
be filed as a mortgage on real property or fixtures, or as a
security aoseement or financing statement or as both. The- address
of Mortgagour. as debtor, and the address of Mortgagee, as secured
party, are sac forth in Section 9.04 of this Mortgage.

SECTiCN 18.02, Financing Statements. Mortgagor shall
cause all financira)and continuation statements and other .instry-

ments with respect ‘co the Collateral at a1} times to be kept -

recorded, filed or rejistered in such manner and in such places as
may be required by law fully to evidence, perfect and secure the
interests of Mortgagee in/the Collateral, and shall pay all filing
fees in connection therewith,

SECTION B.03. Multinle_ggmgg;gg. Upon the occurrence
and during the continuance of an Event of Default, Mortgagee, pur-
suant to Section 9-501(4) of the Uniirrm Commercial Code, as such
Section is currently constituted oy may be hereafter amended,
shall have the option of proceeding as <o\ both real and personal
bToperty in accordance with its rights and remedies in respect of
the real property as an alternative to Prozeeding in accordance
with the default provisions of the Uniform Commercial Code of the
State of Illinois,

SECTION 8.04. Waiver of Rights, Y0 the extent
permitted under applicable law, Mortgagor waives a1l rights of
redemption and all other rights and remedies of a debtor under the
Uniform Commercial Code of the State of Illinois and al) formali-
ties prescribed by law relative to the sale or dispositicn e the
Collateral after the eccurrence and during the continuance i an
Event of Default hereunder and to a1] other rights and remedies(of

- Mortgagor with respect thereto, 1In exercising its rights to vuke
DOssession of the Collateral upon the occurrence and during the
continuance of an Event of Default hereunder, Mortgagee may ‘enter
upon any part of the Premises without being guilty of trespass or
any wrongdoing, ang without,,liability for damages thereby
Occasioned except for its 9ross negligence or willful ‘misconduct.

from the real Property, Mortgagee shall give at least ten (10)
days notice of the sale of the Collateral. All recitals in any
instrument of assignment or any other instrument executed by
Mortgagee incident to any sale, transfer, assignment, lease or
other disposition or utilization of the Collateral or any part
thereof shall bpe full proof of the matter stated therein and no
Other proof shall be required to establish full legal propriety of
the sale or other action taken by Mortgagee or of any fact or
condition incident thereto, all of which shall be deemed conclu-
sively to have been performed or to have occurred.
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SECTION 8.05. Expenses of Disposition of Collateral.
Mortgagor shall reimburse Mortgagee, on demand, for all reasonable
expenses of retaking, holding, preparing for sale, lease or other

use or disposition, selling, leasing or otherwise using or

disposing of the Collateral which are incurred or paid by, Mort-
gagee, including, without limitation, all attorneys fees, 1legal
expenses: ané costs, and all such expenses shall be added to the
Indebtedness and shall be secured hereby.

ARTICLE IX

Additional Provisions

SPCTION 9.01. Provisions as to Pavments., (a) All pay-
ments of tne” indebtedness shall be paid in such lawful money of
the United States of America as shall be legal tender for payment
of all debts, public and private, at the time of payment, shall be
made in the mannei cexpressly designated therefor or, if no such
designation is made; rat the address of Mortgagee indicated in
Section 9.04, or at =uch other place as Mortgagee may designate
from time to time upon nst less than ten (10) days prior notice.

(b) If any parc¢ of-the Indebtedness cannot lawfully be
secured by this Mortgage, or if any part of the Premises cannot
lawfully be subject to the lien)and security interest hereof, to
the full extent of said Indebredness, then all payments made
thereon shall be applied firstin discharge of that portion
thereof which is unsecured by this Norteage.

(c) To the extent that any part of the Indebtedness is
used to pay indebtedness secured by any Permitted Encumbrance or
other outstanding lien, security interest, npiarge or prior encum-
brance against the Premises or to pay in whule or in part the
purchase price therefor, in each case after the expiration of any
period during which Mortgagor has the right *r -contest the same
pursuant to the terms of this Mortgage, Mortcagee shall be
subrogated to any and all rights, security interasts and liens
held by any owner or holder of the same, whether or‘rat the same
are released. In consideration of such payment by- Morigagee,
Mortgagor hereby waives and releases all demands, defeises and
causes of action for offsets and payments with respect to sane.

(d) Any payment made under this Mortgage by ‘any perjson
at any time liable for the payment of the Indebtedness, or by any
subsequent owner of the Premises, or by any other person whose
interest in the Premises might be prejudiced in the event of a
failure to make such payment, or by any partner, stockholder,
officer or director thereof, shall be deemed, as between Mortgagee
and all such persons, to have been made on behalf of all such
persons.

SECTION 89.02. Usury Savings Clauge. All agreements in
this Mortgage, the Note and any other Loan Document are expressly
limited so that in no contingency or event whatsoever, whether by
reason of advancement or acceleration of maturity of the Indebted-
ness, or otherwise, shall the amount paid or agreed to be paid
hereunder for the use, forbearance or detention of money exceed
the highest lawful rate permitted under applicable usury law. If,
from any circumstance whatsocever, fulfillment of any provision
hereof, of the Note or of any other Loan Document, at the time
performance of such provision shall be due, shall involve trans-
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cending the limit of validity prescribed by law, then, ipso facto,
the obligation to be fuifilled shall be reduced to the Iimit.of
such validity and if, from any circumstance whatsoever, Mortgagee
shall ever receive as interest an amount which would exceed the
highest lawful rate, the receipt of such excess shall be deemed a
mistake and shall be cancelled automatically or, if theretofore
.paid, such excess shall be credited -against the principal amount
- of the Indebtedness to which the same may lawfully be credited,
‘and any portion of such excess not capable of being so credited
shall be rebated to Mortgagor. ‘ . :

SECTION 9.03. Separability. If any one or more of the
provisions of this Mortgage, the Note or any other Loan Document
shall be held to be invalid, illégal or unenforceable in any
respect, /chen such invalidity, illegality or unenforceability
shall not arfect any other provision hereof or thereof, and such
provision shail be limited and construed as if such invalig,
illegal or uacrdiorceable provision were not contained herein or

therein.

, SECTION 5.r4, Notices. All notices, requests, con-
sents, demands, app:iovals and other communications provided for
hereunder shall be 'in w-iting and given or served either per-
sonally, by telex, with. au, answerback confirmed, or sent by
registered or certified <ai). postage prepaid, return receipt
requested, or by a nationally recognized overnight courier service
addressed in each case as follows: .

To Mortgagee: '
Maccabees Life ihsurance Company
25800 Northwestern divhway i
Southfield, Michigan 48037
Attention: Stephen 2. 3nzich

with a copy to, in the case of notice of o:her
than approvals or routine administrative @watiers:

Levenfeld, Eisenberg, Janger,
Glassberg, Samotny & Halper

33 West Monroe Street

21st Floor

Chicago, Illinois 60603

Attention: Michael J. Tuchman, Esq.

To Mortgagor:

JOHN GULLO and GEORGE GULLO
1260 Landmeier Road
Elk Grove Village, Illinois 60007

with a copy to, in the case of notice of other
than approvals or routine administrative matters:

DiMonte & Lizak

1300 West Higgins Road, Ste. 2000
Park Ridge, Illinois 60068
Attention: Robert S. Clementi, Esq.
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Eithet party may, by like notice, at any time and from time to

" time, designate a different address to which  notices shall be
sent. The first to occur of the date ‘'of execution of return
receipt or five days after date of mailing by certified or .regis~
tered mail shall constitute delivery of notice by mail. The date
on which personal delivery with receipt acknowledged, telex with

* answerback confirmed, facsimile transmission or courier delivery

with receipt acknowledged is made shall constitute the date of

delivery by such means.

SECTION 9.05. Right to Deal. 1In the event that owner-
ship of the Premises becomes vested in a person other than
Mortgagor, Mortgagee may, without notice to Mortgagor, deal with
such succeisor Or Successors in interest with reference to this
Mortgage or the Indebtedness in the same manner as with Mortgagor,
without in aiy way being deemed a consent to such vesting. )

SECTION @ 06. No Merger. In the event that Mortgagee
shoulé acgquire an'additional interest in or to the Premises, this
Mortgage and the lien thereof shall not merge in the fee simple
title to the Premises /unless a contrary intent is manifested by
Mortgagee as evidenced by an express statement to that effect by
Mortgagee in a document duly cecorded.

SECTION 9.07. Applicable Law: This. Mortgage shall be
governed by, and construed and enforced in accordance with, the
iaw of the State of Illinois. '

SECTION 9.08. Appointmect of Mortgagee. Mortgagor
hereby appoints Mortgagee its attorney-in-fact, which appointment
is irrevocable and shall be deemed to te coupled with an interest,
to execute, acknowledge, deliver and file o record for and in the
name of Mortgagor any of the documents or jiistruments referred to
in Section 2.01(d): provided, however, that” 2iortgagee shall not
exercise its rights hereunder as such attorney-isi-fact unless and
to the extent Mortgagor shall have failed to conpL.y with its obli-
gations under said Section 2.01(d) beyond any grace neriod appli-
cable thereto. Mortgage shall have the right (but /not obligation
to) do anything that Mortgagor is required to do hzreunder or
under any other Loan Document but shall fail to do on a timely
basis, and any costs incurred by Mortgagee shall becoms rart of
the - Indebtedness secured by this Mortgage until reimbursei.. All
such costs shall be reimbursed promptly by Mortgagor.

SECTION 9.09. Provisions as to Covenants &nd

Aareements. All of Mortgagor's covenants and agreements hereunact
shall run with the land.

" SECTION 9.10. Matters to be in Writing. This Mortgage
cannot be altered, amended, modified, terminated or discharged
except in a writing signed by Mortgagor and Mortgagee. No waiver,
release or other forbearance by Mortgagee will be effective
against Mortgagee unless it is in a writing signed by Mortgagee,
and then only to the extent expressly stated.

SECTION 9.11. Construction of Provisicns. The follow-
ing rules of construction shall be applicable for all purposes of
this Mortgage and all documents oOr instruments supplemental
nereto, unless the context otherwise requires:

(a) Bll references herein to numbered Articles ot
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Seetions or to lettered Exhibits are references to the Artiéles,

~and  Sections hereof and the Exhibits annexed to this Mortgage,
unless expressly otherwise designated in context.

{b) The terms "include," "including," and similar terms
shall be construed as if followed by the phrase "without being
limited to."

(¢) The term "Premises" shall be construed as if
followed by the phrase "or any part thereof." :

(a) The term "Indebtedness" shall be construed as if

foliowed by the phrase "or any other sums secured hereby, or any

part thereot.,”

{e) #Words of masculine, feminine or neuter gender shall
mean ané include' thie correlative words of the other genders, and
words importing the  singular -number shall mean and include the
plural number, and vice-versa.

The term' "person" shall include natural persons,
rships, corpocaticns and any other public and private
s. A

(g) The term "provigicns," when used with respect
hereto or to any other document ¢r-instrument, shall be construed
as if preceded by the phrase "terms, covenants, agreements,
.requirements, conditions and/or."

(h) All article, section. and| exhibit captions herein
are used for convenience and reference only and in no way define,
limit or describe the scope or intent of, or' in_ any way affect,
this Mortgage.

(i) No inference in favor of any party shall be drawn
from the fact that such party has not drafted any portisn hereof.

{j) The cover page of and all recitals sev ferth in,
‘and all Exhibits to, this Mortgage are hereby incorporated in.this
Mortgage.

(k) All obligations of Mortgagor hereunder shall /be
performed, and satisfied by or on behalf of Mortgagor ‘ath
Mortgagor's sole cost and expense.

{1) The term "lease" shall mean "tenancy, subtenancy,

lease or sublease," and the term "lessee" shall mean "tenant,
subtenant, lessee and sublessee". :

SECTION 9,12, THIS SECTION HAS BEEN .INTENTIONALLY
OMITTED.

SECTION 9.13. Mortgagor not a Joint Venturer or

Bartner. Mortgagor and Mortgagee acknowledge and agree that in no
event shall Mortgagee be deemed to be a partner or joint venturer
with Mortgagor. Vithout limitation of the foregoing, Mortgagee
shall not be deemed to be such a partner or joint venturer on
account of its becoming a mortgagee in possession or exercising
any rights pursuant to this Mortgage or any other Loan Document or
ctherwise,
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o ) uccessors and ‘Assigns. The provisions
hereof shall inure to the benefit of and be binding upon- Mortgagor -
and the heirs, devisees, representatives; successors and assigns.
of Mortgagor, including successors in interest of Mortgagor..in.and

"to all or any part of the Premises, and shall be binding upon and .

_inure to the benefit of Mortgagee and its respective successors,
" substitutes and assigns. All references in this Mortgage -to
Mortgagor or Mortgagee shall be construed as. including all’ such
other persons with respect to the person- referred to. - Where two
or more persons have executed this Mortgage, the obligations ~of
such persons shall be joint and several. '

o SECTION 9.15. Miscellanegus Provisions. (a) Wherever
in this Mortgage or in any other~ Loan Document Mortgagor is
required to provide Mortgagee with certification of any fact or
‘document, said certification shall be made by John Gullo and/or
George Gullo, and shall include a statement that the person certi-
fying for and on behalf of Mortgagor is doing so with due
authority of the Trust and each of the other Beneficiaries,

(b) "Notwithstanding any other provision of this Agreement or
the other Loai Documents to the contrary, this Loan may be assumed
(ore time only)'b; a bona fide purchaser of the Premises ("BFP")
if, and only if (1)) BFP will, at closing, pay for the Premises an
amount which is no% less than the then-M.A.I. appraised value
thereof; (ii) the tolat indebtedness secured by the Premises, or
any portion thereof./ or any legal, equitable or beneficial
interest therein, includiny the then-outstanding balance of the
Indebtedness, shall not exzeed Eighty-Five Percent (85%) of the
then-M.A.I. appraised value thepreof; (iii) Mortgagor, nor any
related person or entity controlling, controlled by or under
common control with (as thosz  terms are defined in Section
2.09(b}) Mortgagor, shall not have extended any financing to BFP
in connection with the purchase; (i} BFP shall not be disrepu-
table and shall satisfy all of the othuy reasonable requirements
of Mortgagee then in effect for new loans which are similar to the
Loan; (v) the Premises .otherwise mees Mortgagee's standard
lending requirements then in effect; (vi) apy .indebtedness secured
by the Premises or any portion thereof, or any legal, equitable or
beneficial interest therein (other than the Il:ud:chtedness), shall
'in all respects be subordinate to Mortgagee's liens under the Loan
Documents; (vii) Mortgagee shall have been reimbursed for all
costs and expenses (including reasonable attorney's fees] incurred
by it in connection with the assumption of the Loan; fwiii) the
assumption of the Loan shall have been documented ih form and
stbstance reasonably satisfactory to Mortgagee; (ix) thé ussump-
tion of the Loan by BFP will not materially increase Mortgagee's
risks with respect to the Loan; and (x) Mortgagee shall' have
received an assumption fee equal to one percent (1%) of the ther-
outstanding balance of the Indebtedness.

SECTION 9.16. Nonrecourse. The obligations of
eneficiaries hereunder shall be joint and several. . No personal
ecourse shall be had for the -payment of the principal, or
remfum, if any, or interest on the Note against Mortgagor , other
han property and interests securing the Note under this Mortgage
any other Loan Document, it being expressly understcod that the
Ole remedies of Mortgagee shall be against the aforesaid security
or the indebtedness evidenced by the Note. For purposes of this
Ortgage and each and every other Loan Document that may be
executed by Trustee, if there is affixed to this Mortgage or any

B

(e I

WO et
"

x

rANGEEIIAL COPY

t

Py
.}'-

e atal™
%38 30644

1353




Ree by end conditiong scotsined i thts sty

“Fus mstrument 1 exceuted by the undersigned Land Trusiee, not personally but solcly
+nd sesicd 1n st as such Trustee. It is expressly undersiood and agreed that all of the wa
dgreements herein made un the part of the Trusice are undertaken by 1t solely i 1s cap:
that ibe “Trustee mercly holds title 1o the property herein described and has no agents,
knowledge of other factual matters except as sepresented to it by the beneficiary(ics) o

other Loan Document any language that -is intended to exculpate the
Trustee from personal liability, Mortgagee agrees to give effect

to ' said exculpatary language, but notwithstanding any such-

language, only insofar as it is limited to exculpating the
personal liability of the Trustee. It is expressly understqod;and
agreed .that nothing contained in this paragraph or in any
exculpatory language affixed to _the Note or any other _Loan
Document by the Trustee shall (a) in any manner or way constitute
or be deemed a release of the debt evidenced by thg Note; (p)
preclude the holder of the Note from foreclosing the lien of this
ﬁortgage or the lien of any other Loan Document or take any legal
action torenforce Mortgagee's rights under such Loan Documents;
(c) imparr. in any manner, any rights, remedles Or recourse the
holder of tire Note may have for fraud or misrepresentation in. the
inducement ¢f 'or otherwise in connection with the loan evidenced
by the Note; /d) preclude the holder of the Note from enforcing
the terms of awy{guaranty or the personal obligations of any co-
maker, co-sigad: ~z_. endorser of the Note or any othe;‘ Loan
Document; or (e) impair, in any manner, any rights, remedies or
recourse the holder/-of the Note may have for breach of any
environmental agreement; ' representation or warranty or for any
missapplication  of fupus, including insurance proceeds,
condemnation proceeds and renis collected after default.

IN WITNESS WHEREOF,/ Mortgagor has executed and segled
this First Mortgage and Securitcy Boreement as of the date first
above written. Rmerican National Bank
of-Ariington Heights
e

AMERTCA?

REtmittsiartin s they iru::';mam'is Subizcd 10 thy mm't o the onntrary eem 43:2 %0 ( SUCCES SOR TO
15 ERiot00y Scor st tuieto end, odo 3 part pest FIRST ARLINGTON NATIONAL BANK), NOT

PERSONALLY ‘BUT- AS TRUSTEE UNDER
TRUST AGREEMENT  PATED SEPTEMBER 9,
1980, AND K N ?S TRUST NO. Al283

By: | [ plwees—
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hereafter claiming any right or secunty -
indemnity, representation, covenant, undertaking or agreement

as Trustee in the exertise of the power and authority conferred upon
rranties, indemnitics, representations, covenanis, undertakings and
acity as Trustee and not personally. It is further understood and agreed -
¢mployees or control over the management of the property and no

[ the Trust, No personat liability or personal responsibitity is assumed
by or shall at any time be asserted or enforceable against the Trustee on account of any warranty, indemnity,representation, covenant, undertaking or
agreement of the Trustee in this instrument, alf such liability being expressly waived by CVETY PCISON nOw Or
heseunder: and the owner of any indebtedness or cause of action for breach of any warranty,
seessng hereunder shall look solely to the Trust estate for the payment thereof.
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| STATE OF ILLINOIS )

~ UNOFFICIAL COPY -

 POUNTY OF COOR ! ; S5 r}fme_rfca‘n‘ Mallonal Bank asif Trust Company of Chisags
tos ! . B
: COTM 8 ; : :
I, L. o ""‘C‘\‘{!ENSK‘.’ a Notary Public in and for said

Couht in  the State aforesaid, do hereb certif that

 Fetor b, Yol , a Wies Prostdent  (WOfficart) of
o Mou oo o ASSISTANT SECRETAR "Bank™), personally known
td me to be Same person whose name- is subscribed to- the
foregoing instrument, appeared before me this day in person and

&

acknowledged that he signed and delivered the said instrument as.

~ his own free and voluntary act and as the free and voluntary act
of said' Bank, for the uses and purposes therein set forth: and
said Officer did also then and there acknowledge that ‘he did affiz
the seal of said Bank to said instrument as his own free -and
voluntary act .and as the free and voluntary act of said Bank for
the uses and purposes therein set forth.

Giver under my hand and Notarial Seal this %.,.~ day of
, 19 . R M Ay ‘71'330
) //, Y
X7 2 J&?/w%zyz -
[SEAL] : NOTARY PUBLIC

COMMISSION EXPIRES:

STATE OF ILLINOIS )
. } SS.
COUNTY OF COOK )

i, ﬁzﬂéJQT'jrrciémﬂ{N7ﬂ + @ Notary Public in and for said

County, in the State atoresaid,! d5 hereby certify that

Jeitred Suiro + perscilally known to me to be
the same person whose name 1s subsciived to the foregoing
instrument, appeared before me this day in-pecson and acknowledged
that he signed, sealed and delivered the said-instrument as his
free and voluantary act, for the uses and pirposes therein. set
forth.

Given under my hand and Notarial Seal this uhf?yaday of

gt , 19 90 . Fio e

'N’Vn‘
"CEFHCIAL SEAL”

L] ROBERT S. CLEMENT

Motary Publiz, State of tllinois

My Commussion Expures Nov, 6, 1852

9'-{5'/&&&..:(1/ :i;‘“"‘"'““‘":_ .
NOTARY PUBLIC /
J i

I
P

L

he b 156 3

STATE OF ILLINOIS )
COUNTY OF COOK )

I, ﬂ26.27 S be4ﬂneu7¢ + & Notary Public in and for said
County, in the State aforesaid, do hereby certify that
Seorcr Guirso » personally known to me to be
the same person whose name 1s subscribed to the foregoing
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.instrument, appeared before me this day in person and acknowledged
that he signed, sealed and delivered' the' said instrument as his

free and voluntary act, for the uses and purposes therein set
forth. '

Given under my hand and Notarial Seal this ,,Zfﬂfday of

G d , 19606 .
{ :

[SEAL] h@g‘ﬁRY PUBLIC

COMMISSION ©XPIRES: - b (99 2

PAAPALP P it A aniee
"QFFICIAL STAL
ROBERT S. CLEMeNT
Notary Public, State of Wicois

My Commission Expires Nov, 6, 135¢
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EXHIBIT A
Legal Description

¥

4

LOT 5 IN GULLO INTERNATIONAL CONTEMPORARY PARK, BEING A
RESUBDIVISION OF LOT 230 IN HIG

GINS  INDUSTRIAL PARK UNIT. 165,
BEING A SUBDIVISION IN THE SOUTH EAST 1/4 OF SECTION .27, TOWNSHIP
41 NORTH, RANGE 11 EAST OF THE THIRD ' PRINCIPAL MERIDIAN
(EXCEPTING THEREFROM THE NORTH 220. .00 FEET OF THE EAST 420.00
FEET THEREOF) IN COOK COUNTY, ILLINOIS
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EXHIBIT B
Permitted Exceptions

GENERAL REAL ESTATE TAXES FOR THE YEAR 1989
INSTALLMENT) and 1990,

EASEMENTS FOR PUBLIC UTILITIES.

JULY 2%, 1987 LEASE WITH AROMAT CORPORATION.

* * *
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EXHIBIT C
Collateral

Collateral inéludes all of the following now or hereafter
owned by Mortgagor:

{i) Improvements and Fixtures. Aall buildings, structures,
replacements, furnishings, fixtures, fittings and other improve-
ments and property of every kind and character now or hereafter
located or erected on the Land (as defined in the Mortgage),
together with all building or.construction materials, equipment,
appliances, machinery, plant equipment, fittings, apparati,
fixtures and other articles of any kind or nature whatsoever now
or hereafter found on, affixed to or attached to the Landg,
including (without limitation) all motors, boilers, engines and
devices for the operation of pumps, and all heating, electrical,
lighting (,power, plumbing, air conditioning, refrigeration and
ventilation equipment, all of the foregoing are herein referred to
collectively-as the "Improvements" (the Land and Improvements are
referred to har2in as the "Premises");

(ii) Persohel.. Property. All building materials, goods,
construction mecerials, appliances {including stoves,
refrigerators, water _ fountains and coolers, fans, heaters,
incinerators, compaccors. water heaters and similar equipment),
supplies, blinds, winlov .~shades, carpeting, floor coverings,
elevators, office equipment, growing plants, fire sprinklers and
.alarms, control devices, ecuipment {including motor vehicles and
all window cleaning, building ~leaning, recreational, monitoring,
garbage, air conditioning, p2sc. control and other equipment),
tools, furnishings, ' furniture,! light fixtures, non-structural
additions to the Premises, and all other tangible property of any
kind or character now or hereafter owred by Mortgagor and used or
useful in connection with the Premises, any construction urnder-
taken on the Premises, any trade, .busiiess or other activity
(whether or not engaged in for profit) rec¢ which the Premises  is
used, the maintenance of the Premises or e convenience of any
guests, licensees or invitees of Mortgagory “including ‘(without
limitation) all rights under and to the escrow eefount(s), if any,
established and maintained pursuant to the Mortgage;

(iii) Intangibles. All goodwill, trademarks, /trade names,
option rights, purchase contracts, books and records -ard general
intangibles of Mortgagor relating to the Premises =2nd all
accounts, contract rights, instruments, chattel paper aud rother
rights of Mortgagor for payment of money for property sa.d or
lent, for services rendered, for money lent, or for advances’ or
deposits made, and any other intangible property of Mortgagnd
related to the Premises;

(iv) Rents. All rents, issues, profits, royalties, avails,
income and other benefits derived or owned by Mortgagor directly
or indirectly from the Premises;

(v) Leases. All rights of Mortgagor under all leases,
licenses, occupancy agreements, concessions or other arrangements,
whether written or oral, whether now existing or entered into at
&ny time hereafter, whereby any person agrees to pay money or any
consideration for the use, possession or occupancy eof, or any




estate in, the Premises or any part thereof, and all. rents,
income, profits, benefits, avails, advantages and claims against
guarantors under any thereof;

(vi) ©Plans. All rights of Mortgagor to plans and specifi-
cations, designs, drawings and other matters prepared for' any
construction on the Premises;

(vii) Contracts for Construction or Services. All rights- of
Mortgagor under any contracts executed by Mortgagor as owner with
any provider of goods or services for or in connection with any
construccicn undertaken on, or services performed or to be per-

formed in cinnection with, the Premises, including any architect's
contract;

(viii) “~Zeoutracts for Sale or Financing. All rights of
Mortgager as sellsr_ or borrower under any agreement, contract,
understanding or ariangement pursuant to which Mortgagor has, with
the consent of the Mirtgagee, obtained the agreement of any person
to pay or disburse any nmceney for Mortgagor's sale (or borrowing on
the security) of Premises (r any part thereof; and

(ix) Other Property.. All other property or rights of the
Debtor of any Kkind or cuuracter related to the Premises,
including, without limitation,” Geneficiary's beneficial interest
in the Trust, and all proceeds {(iplluding insurance proceeds) and
products of any of the foregoing.
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