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This instrument was prepared
by (and after recording Mﬁ?‘

should be returned to):

B, Franco Laterza
JENNER & BLOCK
One IBM Plaza
Chicago, IL 60611

JUNIOR PURCHASE MONEY MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT and FINANCING STATEMENT

THIS SUNIOR PURCHASE MONEY MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS,”AUCURITY AGREEMENT and FINANCING STATEMENT (herein
sometimes calied "Mortgage'") is made as of February 28, 1991 by
and among Jearn? L. Whigham and Jean M. Guerino (collectively,
the “"Borrower"), having their office at ¢/o Farwell Real Estate,
Inc., 2809 Buttecfizld Road, Suite 290, Oak Brook, Illinois
60521 Attn: Cyril rarwell, and Midwest Bank and Trust Company
(the "Land Trustee"), not personally but as Trustee under the
provisions of a Trust Argreement dated December 26, 1990, and
known as Trust No., 90-6111 ‘the "Trust"), having its principal
offlce at 1606 North Hariecm Avenue, Elmwood Park, Illinois
—_____ (nerein, the Borrower und the Land Trustee, individually
and collectively, jointly and szverally, together with each of
their successors and assigns, Are sometimes called the
"Mortgagor"):; and Evanston Ridge Limited Partnership, an
Illinois limited partnership, havirg an office at c/o D.G.
Parker Company, 475 Frontage Road, Suite 107, Burr Ridge,
Illinois 60521, Attn: Donald G. ParKer (herein, together with
its successoré and assigns, the "Mortgagesz"}.

THE RIGHTS OF THE HOLDER HEREOF SHALL Er EUBJECT TO AND
SUBORDINATE TO THE RIGHTS OF NBD BANK EVANSTON, N.A., A NATIONAL
ASSOCIATION [{"NBD") UNDER THAT CERTAIN MORTGAfs  SECURITY
AGREEMENT AND FINANCING STATEMENT DA_T?) 2/27/91 AND RLCORDED ON

, 1991 AS DOCUMENT # /(%27 Y4 IN THE C¢FICE OF
THE COOK COUNTY RECORDER BY AND BETWEEN NBD BANK EVANSTON, N.A.,
AND THE TRUST.

RECITALS

A., Loan Amount. The Land Trustee is (or prior to the
recordation hereof will become) the owner of the land (the
"Land") described on Exhibit A attached hereto. The Borrower
is the owner of the entire beneficial interest in, to and under
the Trust. To provide funds for the acquisition of the Land,
the Borrower and the Mortgagee have entered into an agreement
pursuant to which Mortgagee will provide purchase money for the
acquisition of the Collateral (as that term is defined below)
to the Borrower pursuant to the terms and condifions set out
herein, in the amount of One Hundred Fifty-Six Thousand Two
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Hundred and Fifty Dollars and no/100 ($156,2%0.00) (herein,
such amount is called the "Loan Amount").

B, Neote, Principal _and Intexest. Tha Borrower has
axecuted and delivared to the Mortgagee a promissory note datod
the date hereof, in the face principal amount of $156,2%0.00,
payable to the order of the Mortgagee at Burr Ridge, Illinois,
and due and payable, togother with all accrued and unpaid
interest, in full, i{f not sooner pald on or bhefore March 1,
1996, subject to accaleration as provided in such promissory
note or in this Mortgage (herein, such promissory note, togather
with any and all amondments or supplemants thereto, extensions
therszat and notos which may be taken in whole or partial
renewal, substitution or extension thereof or which may evidence
any of the indobtadness secured hereby, shall be called the
"Note") .  The Note hears interest as provided in tho Note, on
the principal amount thereof from time to time outstanding: all
principal of ‘arc interest on the Note is payable in lawful money
of the United States of Amarica at the office of the Mortgagee
in Burr Ridge, Illinois, or at such place as the holder thereof
may from time to time appoint in writing.

c. Relatesd Docurgnts. Any and all loan agreements, the
Note, and any other ducunents and instruments executed and

delivered by or for the bepcfit of the Mortgagor, in connection
with the Note or as security-therefor, or for the purpose of
supplementing or amending al. or any of the foregoing, all of
which, as the same may be amendeld modified or supplemented from
timo to time, are sometimes helsinafter referred to as the
“"Related Documents.”

D. The Liabilities. As used in tliia Mortgage, the term
"Liabilities" means and includes all of the following: (i) the
principal of, interest on and any and all cther amounts which
may at any time be or beccme due or owing under the Note;
(1i) all indebtedness of any kind arising under, and all amounts
(including, without limitation, future advances) of any Xkind
which may at any time be or become due or owing to tie Mortgagee
under or with respect to, the Note, this Mortgage or-aii of the
other Related Documents; (1ii) all of the covenants, obliiloations
and agreements (and the truth of all representations and warran-
ties) of the Mortgagor in, under or pursuant to the Note, tchis
Mortgage, and all of the other Related Documents; any and all
advances, costs or expenses paid or incurred by the Mortgagee
to protect any or all of the Collateral (hereinafter defined),
pertorm any obligation of the Mortgagor hereunder or under any
of the ,Related Documents or collect any amount owing to the
Mortgagee which is secured hereby; (iv) any and all other
obligations of either or both of the Land Trustee and the
Borrower to the Mortgagee, in each case, howsoever created,
arising or evidenced, direct or indirect, absolute or con-
tingent, joint or several, now or hereafter existing or due or
to become due, and whether or not arising out of or in con-
nection with the Note, this Mortgage or any of the other Related
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Documents; (v) interest on all of the foregoing: and (vi) all
costs of enforcement and collection of the Note, this Mortgage,
any of the other Related Documents, and the Liabilitles, Pro-
vided, however, notwithstanding anything to the contrary herein,
the total aggregate indebtedness and Liabilities secured by this
Mortgage shall not exceed an amount equal to 300 percent of the
Loan Amount,

E. The Collateral. For purposes of this Mortgage, the
term "Collateral" means and includes all of the following,

whether now owned, or hereafter acquired by the Mortgagor:

(i) Real Estata. All of the Land, together with all
a0 -singular the tenements, rights, easements, heredita-
mente, rights of way, privileges, liberties, appendages
and arrurtenances now or hereafter balonging or in anywise
appertaining to the Land (including, without limitation,
all rights relating to storm and sanitary sewer, water,
gas, eleciric, rallway and telephone sarvices); all
development richts, air rights, water, water rights, water
stock, gas, cil. .minerals, coal and othar substances of
any kind or characcer underlying or relating to the Land;
all estate, claim, demand, right, title or inturest of the
Mortgagor in and tc ury street, road, highway, or alley
(vacated or otherwige; adjoining tho Land or any part
thereof:; all strips ard gores belonging, adjacent or
pertaining to the Land; -ard any after-acquired title to
any of the foregeing (all of the foregoing is herein
reforred to collectively as <hd “"Real Estate"):

(11) Imprevementa_and_ Flxiures. All bulldings,
structures, replacements, furnishirgs, fixtures, tittings
and other improvements and properiy of evaery kind and
character now or hereafter locatad or'szacted on the Real
Estate and owned or purported to nr -nwned by the
Mortgagor, together with all building ‘or  construction
materials, eoquipment, appliances, maciinery, plant
equipment, t(fittings, apparatus, fixtures' and other
articles of any kind or nature whatscever or . nireafter
found on, affixed to or attachaod to tho Real Esizie and
ownod or purportod to be owned by the Mortgagor, <rclud-
ing (without limitation) all motors, boilers, engines
and devices for the operation of pumps, and all heating,
electrical, lighting, power, plumbing, air conditioning,
rofrigeration and ventllation equipment (all of the
toregoing is heroin reforred to collectively as the
"Ipprovements")

(111) Persenal Property., All furniture, furnish-
ings, equipmont (including, without limitation, telephone
and other communications equipment, window cleaning,
building cleaning, monitoring, garbuge, air conditioning,
pest control and other equipment) and all other tangible
property of any kind or character now or hereafter owned
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or purported to be owned by the Mortgagor and used or
useful in connection with the Real Estate, regardless of
whether located on the Real Estate or located elsewhere
including, without limitation, all rights of the Mortgagor
under any lease of furniture, furnishings, fixtures and
other items of personal property at any time during the
term of such lease, and all rights under and to all
payments and deposits required by the provisions of
Sgction 1.20 hereof (all of the foregeing is herein
referred to collectively as the "Goods"}:

(iv) Intangjbles. All goodwill, trademark, trade
names, option rights, purchase contracts, books and
records and general intangibles of the Mortgagor relating
to the Real Estate or the Improvements and all accounts,
contrzet rights, instruments, chattel paper and other
rights 0f the Mortgagor for payment of money to it for
property s»ld or lent by it, for services rendered by it,
for monev/ ient by it, or for advances or deposits made
by it, and any nther intangible property of the Mortgagor
related to tha Real Estate or the Improvements (all of
the foregoing is herein referred to collectively as the
"Intangibles");

(v) Rents. AL) rents, issues, profits, royalties,
avails, income and other-wanefits derived or owned by the
Mortgagor directly or indirectly from the Real Estate or
the Improvements (all of (b2 foregoing is herein collec-

tively called the "Rents");

(vi) Leases. All rights of the Mortgagor under all
leases, licenses, occupancy agreerents, concessions or
other arrangements, whether written ox oral, whether now
existing“or entered intc at any time hereafter, whereby
any person or entity agrees to pay monej %o the Mortgagor
or any consideration for the use, possession or occupancy
of, or the conducting of any business on, or any estate
in, the Real Estate or the Improvements or any part there-
of, and all rents, income, profits, benefits, =viils, ad~
vantages and claims against guarantors under any thereof
(all of the foregoing is herein referred to collectively
as the "lLeases"):

(vii) Plans. All rights of the Mortgager, 1f any,
to plans and specitications, designs, drawings and other
matters prepared in connection with the Real Estate (all
of, the foregolng ls herein called the “Plans'):

(viil) contracts for Construction or Services. All
rights of the Mortgagor, if any, under any contracts exe-
cuted by the Mortgagor with any provider of goods or ser-
vices for or in connoction with any construction under-
taken on, or services performed or to be performed in
connection with, tho Real Estate or the Improvemants,
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including any architect's contract (all of the foregoing
is herein referred to collectively as the "Contracts for
Construction");

(i1x) Contracts for Sale or Financing. All rights of

the Mortgagor, if any, as seller or borrower under any
agreement, contract, understanding or arrangemant pursuant
to which the Mortgagor has, with the prior written consent
of the Mortgagee, obtained the agreement of any Person to
pay or disburse any money for the Mortgagor's sale (or
borrowing on the security) of the Collateral or any part
thareof (all of the foregeing is herein referred to col-
leztively as the "Contracts for Sale"};

(x) other Property. All other property or rights of
the fostgagor of any kind or character related to the Real

Estate or the Improvements, and all proceeds (including
insuranc¢e and condemnation proceeds) and products of any
of the forsgoing, including all proceeds of the conver-
sion, whether) voluntary or involuntary, of any of the
foregoing intrn cash or liguidated claims, (All of the
Real Estate and th2 Improvements, and any other property
constituting a porilon of the Collateral which is real
estate under applicable law, ls sometimes referred to
collectively herein az the "Premises".)

GRANT

NOW THEREFORE, for and in consicderation of the Mortgagee's
making any loan, advance or other financial accommedation at
any time to or for the benefit of the Mortgagor, and in con-
sideration of the various agreements contained herein and the
Note and the bther Related Documents, and(for other good and
valuable consideration the receipt and sufficieiicy of which are
hereby acknowledged by the Land Trustee and the Rorrower, and
in order to secure the full, timely and proper payment and
performance of each and every one of the Liabllitles),

THE MORTGAGOR HEREBY MORTGAGES, CONVEYS, GRANTS, LARGAINS,
SELLS, TRANSFERS AND ASSIGNS (AND THE BORROWER ALSO WAIRANTS)
TO THE MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS FOREVEKR, AND
GRANTS TO THE MORTGAGEE A CONTINUING LIEN UPON AND SECURITY
INTEREST IN AND TO, ALL OF THE COLLATERAL,

TO HAVE AND TO HOLD the Collateral unto the Mortgagee and
its successors and assigns forever, for the purposes and uses
herein set forth, All of the Collateral, whether real,
personal, or mixed, whether affixed or annexed or not (except
where otherwise hereinabove specified) and all rights hereby
conveyed and mortgaged are intended so to be as a unit and are
hereby understood, agreed and declared to form a part and parcel
of the Premises and to be appropriated to the use of the
Premises, and shall be for the purposes of this Mortgage deemed

-5-
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to boe real estate and conveyed and mortgaged hereby. As to any
of the Collateral which (notwithstanding the aforesaid declar-
ation and agreement) dces not so form a part and parcel of the
Premises, this Mortgage is hercby deemed to be, as well, a
Security Agreoment under the Unlform Commarcial Code in effect
in the jurisdiction in which the Premises are located (here-
inafter referred to as the "UCC") for the purpose of creating
hereby a security interest in such property, which Mortgagor
hereby grants to Mortgagee as Secured Party (as said term is
defined in the UCC), sacuring said indobtedness and obligations
and Mortgagee shall have in addition to its rights and remedies
hereunder all rights and remedies of a Secursd Party undar the
UCC. A3 to any of tho Collateral which the UCC classifies as
fixturea. this instrument shall constitute a fixture filing and
tlnancira ntatoment under the UCC,

The Morigagor hereby covenants with and warrants to the
Mortgagee and :)th tha purchasor at any foreclosure sale: that
at the executir: and dolivery hereof it {s well seized of the
Premises, and of & anod, indefeasible estate thorein, in fee
simple; that the Zollateral is free from all encumbrances
whatsoever other than/thu security interest granted to NBD undar
the Prior Mortgage and 811 Senior Agreoments, the Mortgagee
horein and pursuant to tnt Rolated Documents and the encum-
brances set forth in the title insurance policy insuring the
lien of this Mortguage in favor-o! the Mortgageo (the "Permitted
Exceptions”): that it has goorl and lawful right to sell,
mortgage and convey the Collateral; and that it and its
succeasors and assigns will foroever warrant and defend the
Collateral against all claims and drrands whatscever with the
exception of the Permitted Exceptiona.

I. CODVENANTS AND AGREMENTS
OF MORTGAGOR

Further to sccure the full, timely and proper payment and
performance of the Liabilities, the Mortgagor hereky covenants
and agrees with, and warrants to, the Mortgagee as if.lows:

1.1. Payment of Liabilities., The Mortgagor agreus that
it will pay, timely and in the manner required in. the
appropriate documents or instruments, the principal of and
interest on the Note, and all other Liabilities (including fees
and charges).

1.2. Ppayment of Taxes. The Mortgagor will pay, before
delinquent, all taxes and assessments, general or special, and

any and all levies, claims, charges, expenses and liens,
ordinary or extraordinary, governmental or non-governmental,
statutory or otherwise, due or to become due, that may be
levied, assessed, made, imposed or charged on or against the
Collateral or any property used in connection therewith, and
will pay before due any tax or other charge on the interest

-6=
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or estate in lands created or represented by this Mortgage or
by any of the other Related Documents, whether levied against
the Mortgagor or the Mortgagee or otherwise, and will submit to
the Mortgagee upon request all receipts showing payment of all
of such taxes, assessments and charges.

1.3, storation of Improvements;
ns. Mortgagor shall (a) promptly repair,
restore or rebuild the Improvements which may become damaged or
be destroyed: (b} keep the Premises in good condition and
repajir, without waste, and free from mechanics' liens or other
liens or claims for lien not expressly subordinated to the lien
herec¢; (c) pay when due any indebtedness which may be sacured
by a liun or charge on the Premises superior to the lien hereof,
and upor. request exhibit satisfactory evidence of the discharge
of such piiar lien to Mortgagee; (d} complete within a reason-
able time anv building or bulldings now or at any time in
process of erectiion upon the Real Estate; (e) comply with all
requirements of “law, municipal ordinances, or restrictions of
record with respect. to the Premises and the use thereof:
(f) make no alterations in the Premises; (g) suffer or permit
no change in the ganeral nature of the occupancy of the
Premises, without Mortysugee's written consent; and (h} initiate
or acquiesce in no zoning variation or reclassification, without
Mortgagee's written consept.

1.4. JIpsurange. Mortyagor shall Xeep the Goods, the
Improvements and all other Collalsral insured against loss or
damage by fire and such other hazurds as may be requested by
Mortgagee, ' including, but not limitlsd to, all-risk property
insurance covering, without limitation fire, extended coverage,
vandalism and malicious mischief, in an zmount that is not less
than the replacement cost of the Improvemanta and Goods without
consideration for depreciation, with an agceed upon value on-
dorsement, insurance against business interruption and loss of
rentals for such occurrences and in such amaunts as the
Mortgagor may require; insurance against flood if reqguired by
tha Federal Disaster Protection Act of 1973, as &mended, and
regulations issued thereunder; comprehensive generzl public
liability insurance, in an amount satisfactory to Morrgjagee;
and, during any and all construction, builder's completed velue
risk insurance against "all risks of physical loss" (including
collapse and transit coverago); and all other insurance commonly
or, in the judgment of Mortgages, prudently maintained by those
whose business and usa of real estate is similar to that of the
Mortgager. Mortgagor shall further provide Mortgagee with
insurange certificates evidencing that the contractor securad
by Mortgagor to perform general contracting work on the Premises
has, in full force and effect, liability and worker's compen~
sation insurance. All policies of insurance to be furnished
hereunder shall be in forms, companies and amounts satisfactory
to Mortgagoe, with standard nencontributory mortgages loss payeo
clauses attached to all policios in favor of and in form satis-
factory to Mortgagoo, including a provision raqui;inq that the
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coverage evidenced thereby shall not be terminated or materially
modified without thirty (30) days' prior written notice to the
Mortgagee. All policies shall further name Mortgagee as an
additional insured. Mortgagor shall deliver all policles, in-
cluding additional and renewal pelicies, to Mortgagee, and, in
the case of insurance about to expire, shall deliver renewal
policies not less than ten (10) days prior to their respective
dates of expiration. Mortgagor shall not take out separate
insurance concurrent in form or contributing in the event of
loss with that required to be maintained hereunder unless
Mortgagee is included thereon under a standard mortgagee clause
acceptable to Mortgagee., Mortgagor shall immediately notity
Mortgzgoe whenever any such separate insurance is taken out and
shall promptly deliver to Mortgagee the policy or policies of
such ingurance.

1.5. 2¢°ustment of Logses with Insurer and Application of
Proceeds of Iasvyance.

(a) Sukject to the rights of NBD under the Prior
Mortgage, in case of loss or damage by fire or other casualty,
Mortgagee is authorized to (i) settle and adjust any claim under
insurance policies which Iinsure against such risks, or
(ii) allow Mortgagor to-agree with the insurance company or
companies on the amount to'ke paid in regard to such loss. 1In
either case, the Mortgagee is authorized to collect and issue
a receipt for any such insurance money. At the option of the
Mortgagee, such insurance procesds may be applied in the
reduction of the Liabilities, whetner due or not, or may be held
by the Mortgagee and used to reimburue Mortgagor for the cost
of the rebuilding or restoration of the Premises. Irrespective
of whether such insurance proceeds’ are used to reimburse
Mortgagor for the cost of said rebuildingior restoration or not,
and irrespectfve of whether such insurance rioceeds are or are
not adequate for such purpose, the Premises shzi) be so restored
or rebuilt so as to be of at least equal value &id aubstantially
the same character as prior to such damage or destruction. If
the cost of rebuilding, repairing or restoering the Premises can
reasonably exceed the sum of Fifty Thousand . Dollars
($50,000.00), then the Mortgagor shall obtain Mcricagee's
approval of plans and specifications for such work before such
work shall be commenced. In any case, where the insur®nce
proceeds are mada available for rebuilding and restoration, such
proceeds shall be disbursed in the manner and under the
conditions that the Mortgagee may require and upon Mortgagee
peing furnished with satisfactory evidence of the estimated ceost
of completion thereof and with architect's certificates, waivers
of lien, contractor's and subcontractors' sworn statements and
other evidence of cost and payments so that Mortgagee can verify
that the amounts disbursed from time to time are represented by
completed and in place work and that said work is free and clear
of mechanics! lien claims, If the estimated cost of completion
exceeds the amount of the insurance proceeds available, the
Mortgagor immediately shall, on written demand of the Mortgagee,
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deposit with the Mortgagee ln cash the amount of such estimated
excess cost. No payment made prior to the final completion of
the work shall excead ninety percent (90%) of the valua of the
work performed from time to time, and at all times the undis-
pursed balance of such procoeds remaining in the hands of the
disbursing party shall be at least sufficient to pay for the
cost of completion of the work free and clear of liens. Any
surplus which may remain out of said insurance procesds after
payment of such cost of building or restoration shall, at the
option of the Mortgages, be applied on account of the
?iabilities or be pald to any party entitled thereto without
nterest,

(b) Any provision of this Section 1,9 to the contrary
notwithstunding, provided that (i) the insurance carrier does
not deny iizhility as to the insured and Mortgagor demonstrates
to Mortgages's. satisfaction that Mortgagor has the financial
capacity (takiag into account any projected receipts from the
Premises and ary proceeds from applicable insurance policies)
to fulfill its oblications under the Note, this Mortgage and the
other Related Docusients during the process of rebuilding or
restoration, (ii) no(Default (as hereinafter defined) exists
under this Mortgage, (.1i) the proceeds of such casualty in-
surance are used solely for rebuilding or restoration and are
sufficient to rabuild or raestore the Premises as required
hereunder (or Mortgagor deposits any deficiency with Mortgagee
or deposits a letter of credi* or other security satisfactory
to Mortgagee in its absolute ciszretion to cover such defi-
ciency), (iv) the funds are releazzr under escrow or construc-
tion funding arrangements satisteCiory to Mortgagee, and
(v} the rebuilding or restoration can in Mortgagees' judgment
be expected to be substantially completec prior to the maturity
date of the Note, Mortgagee agrees to maxc such insurance pro-
ceeds availabl®e, after deducting therefrom any expenses incurred
in the collection thereof, in accordance wich the other pro-
visions of this Sectjon 1.5 for the rebuilding cor restoration
of the Premises. Any excess proceeds remaining atter completion
of the rebuilding or restoration of the Premises may be retained
by Mortgagee at its option, for application agairst the
Liabilities as set forth above or paid to any party ‘evtitled
thereto, without interest. In addition, provided that no
Default exists under this Mortgage, any proceeds of rent-ioss
or similar insurance shall be made available to Mortgagor to pay
debt service and operating expenses,

1.6. Stamp and Gther Taxes. If the Federal, or any state,
county, local, municipal or other, government or any subdivision
of any thereof having jurisdiction, shall levy, assess or charge
any tax (excepting therefrom any income tax on the Mortgagee's
receipt of interest payments on the principal.portion of the
indebtedness secured hereby), assessment or imposition upon this
Mortgage, the Liabilities, the Note or any of the other Related
Documents, the interest of the Mortgagee in the Collateral, or
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any of tha foregoing, or upon the Mortgagee by reason of or as
holder of any ot tho foregoing, or shall at any time or times
require revenue stamps to be atfixed to the Note, this Mortgage,
or any of the other Related Documents, the Mortgagor shall pay
all such taxes and stamps to or for the Mortgagee as thay beacome
due and payable, If any law or regulation is enacted or adopted
permitting, authorizing or requiring any tax, asseasment or
imposition to be levied, assessed or charged, which law or
regulation prohibits the Mortgagor from paying the tax, assess-
ment, stamp, or imposition to or for the Mortgagee, then all
sums hereby secured shall become immediately duo and payable at
the option of the Mortgagee, Thereafter, if the Mortgagor fails
to m~zks payment of all such sums within five (5) days of the
Mcrtgacae's demand therefor, such failure shall constitute a
Defauit ‘hereinaftor defined) hereunder and all sums secured
hereby sra’)l become immediately due and payable.

1.7, ELfnch of Extenslons of Time., If the payment of the
Liabilities or any part thoreof is extended or varied or if any

part of any secviity for tho payment of the Liabilities lis
released or additioihal security is taken, all persons now or at
any time hereafter ~iiable therefor, or interested in the
Collateral, shall be held to assent to such extension, vari-
ation, or taking of additional sacurity or release, and their
liability and the lien and xll provisions horeof shall continue
in tull force, the right of racourse agalnst all such persons
being expressly reserved by the Mortgagse, notwithstanding such
extension, variation, taking of additional security or release.

1.8, Regerded Instruments. Mortgagor will promptly
perform and observe, or cause to be performed or observed, all
of the terms, covaenants and conditions of all instruments of
record affect{ng the Collateral, noncomplience with which would
affect the security of this Mortgage or -irprse any duty or
obligation upon Mortgagor or other occupant ol the Premises, or
any part theraof, and Mortgagor shall do or cause to be done all
things necessary to preserve intact and unimpairec-any and all
easements, appurtenances and other intereats and rightsz in favor
of or constituting any portion of tho Premises.

1.9, Mortgageo's Performance of Defaulted Acty. In. case
of default herein, Mortgagee may, but naed not, make any payment

or perform any act herein required of Mortgagor in any form and
manner deemed expedient, and may, but need not, make full or
partial payments of principal or interest on prior encumbrances,
if any,, and purchase, discharge, compromise or settle any tax
lien or other prior lisn or title or claim thereof, or redeenm
from any tax sale or forfeiture affecting the Premises or
consent to any tax or assessment or cure any-default of the
Mortgagor as lessor under any of the Leases. All monles paid
for any of the purposes herein authorized and all expenses paid
or incurred in connection therewith, including attorneys' fees,
and any other monies advanced by Mortgagee in regard to any
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stamp tax or any Leases or to protect the Premises and the lien
hereof, shall be added to the Liabilities, and shall become
immediately due and payable without notice and with interest
thereon at the Default Rate (as defined in the Note). The in-
action of Mortgagee shall never be considered as a walvar of any
right accruing to it on account of any Default on the part of
Mortgagor.

1.10. Mortangee's Reliance on Tax Bjlls. Mortgagee in
making any payment hereby authorized: (a) relating to taxes and
assessments, may do so according to any bill, statement or
estimate procured from the appropriate public office without
inquirv into the accuracy of such bill, statement or estimate
or ints the validity of any tax, assessment, sale, forfelture,
tax lien or title or claim thereof:; or (b) for the purchase,
dischargs, compromise or settlement of any other prior lien, may
do so withcut inquiry as to the validity or amount of any claim
for lien which may be asserted.

1.11. gcondrapation.

(a) Subjest to the rights of NBD under the Prior
Mortgage, Mortgagor heuvniy assigns, transfers and sets over unto
the Mortgagee the entirc proceeds of any award or any claim for
damages for any of the Pren’ees taken or damaged under the pover
of eminent domain or by candemnation (the "Condemnation
Proceeds”). The Mortgagee may e¢lect to apply the Condemnation
Proceeds upon or in reduction of the Liabilities, whether due
or not, or make the Condemnation ruseeds available for restor-
ation or rebuilding of the Premises. . Irrespective of whether
the Condemnation Proceeds are made ava.lable for restoration or
rebuilding, and irrespective of wnethor the Condemnation
Proceeds are adequate for such purpose, ths Premises shall be
restored or rebuilt in accordance with plain and specifications
to be submitted to and approved by the Mortgagus., In the event
the Condemnation Proceeds are made available ¢5r rebuilding or
restoration, the Condemnation Proceeds shall be disbursed in the
manner and unger the conditions that the Mortgagee may require
and paid out in the same manner as provided in _Sggcion 1.5
hereof for the payment of i{nsurance proceeds toward tns cost of
rebuilding or restoration., 1In such event, if the estimated cost
to complete rebuilding or restoration exceeds the Condemnuv.ions
Proceads, Mortgagor immediately shall, on written demand of the
Mortgagee, deposit with the Mortgagee in cash the amount of such
oxcess cost. Any surplus which may remain out of the Condem-
nation Proceeds after payment of such cost of bullding or resto-
ration shall, at the option of the Mortgagee, be applied on
account of the Liabilities or be paid to any party entitled
thereto, without intorest,

(b) Any provislon of this Saction 1.1) to the con-
trary notwithstanding, provided that (1) Mortgagee demonstrates
to Mortgagee's satisfaction that Mortgagor has the financial
capacity (taking into account any projected zreceipts from the
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Premises and the Condemnation Proceeds) to fulfill its obli-
gations under the Note, this Mortgage and the other Related
Documents during the process of rebuilding or restoration,
(ii) no Default exists under this Mortgage, (1ii) the
Condemnation Proceeds are used solely for rebuilding or
restoration and are sufficient to rebuild or restore the
Premises as required hereunder (or Mortgagor deposits any
deficiency with Mortgagee or deposits a letter of credit or
other security satisfactory to Mortgagee in its absolute
discretion to cover such deficiency), {(iv) the funds are
released under escrow or construction funding arrangements
satisfactory to Mortgagee, and (v) the rebuilding or restora-
tion‘can in Mortgagees' judgment be expected to be subatan-
tially ‘completed prior to the maturity date of the Note,
Mortgagas agrees to make the Condemnation Proceeds available,
after dedveting therefrom any expenses incurred in the col-
lection tharveanf, in accordance with the other provisions of
this Section %.11 for the rebuilding or restoration of the
Premises. Anv-excess remaining after completion of the re-
building or restoration of the Premiges may be retained by
Mortgagee at its option, for application against the Liabil-
ities as set forth in fection 1.5 above, or paid to any party
entitled thereto, without interest. In addition, provided
that no Default exists-under this Mortgage, any proceeds of
rent loss or similar insurance shall he made available to
Mortgagor to pay debt service-and operating expenses.

1.12. Mortgagee's Right Of Inspection. Mortgagee shall
have the right to inspect the Pre¢mises at all reasonable times

and access 'thereto shall be permittzf for that purpose.

1.13. Continuing Priority. The Mortgagor will: pay such
fees, taxes a%d charges, execute and file {at the Mortgagor's
expense) such financing statements, obtain such acknowledgements
or consents, notify such obligors or providecs of services and
materials and do all such other acts and things as the Mortgagee
may from time to time request to establish and maintain a valid
and (except for the Prior Mortgage and Senior Agrazenents with
NBD) perfected first and prior lien on and security ioterest in
the Collateral and to provide for payment to the leortgagee
directly of all cash proceeds thereof, with the Mortgagee in
possession of the Collateral to the extent it requests; maintain
its executive office and principal place of business at all
times at the address shown above; keep all of its books and
records relating to the Collateral on the Premises or at such
address; keep all tangible Collateral on the Real Estate except
as the Mortgagee may otherwise consent in writing:; make nota-
tions on its books ‘and records sufficient to enable the
Mortgagee, as well as third parties, to determine the interest
of the Mortgagee hereunder; and not collect any Rents or the
proceeds of any of the Leases or Intangibles more than thirty
(30) days before the same shall be due and payable except as the
Mortgagee may otherwise consent in writing.
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1.14. Utilities. The Mortgagor will pay or cause to be
paid all utility charges incurred in connection with the
Collateral and maintain all utility services available for use
at the Premises,

1,15, GContract Maintepance:; Qther Agresamsnti: lLeames.

(a) The Mortgagor will, for the benefit of the
Mortgagee, fully and promptly keep, observe, perform and satisty
each obligation, condition, covenant, and restriction of the
Mortgagor affecting the Premises or imposed on it under any
agreenent betwaon Mortgagor and a third party relating to the
Collatural or the Liabilities socured hereby, including, without
limitec¢ian, the Leases, the Contracts for Sale, the Contracts
for Conetruction and the Intangibles (collectively, the "Third
Party Agcesments"), so that thero will be no default thereunder
and so that zny porson or entity (other than the Mortgagor)
obligated theieon shall be and remain at all times obligated to
perform for the benefit of the Mortyagee; and the Mortgagor will
not permit to exirt any condition, event or fact which could
allow or serve as & baais or justification for any such Person
to avoid such performance. Without the prior written consent
of the Mortgagee, the Mortgagor shall not {i) make or permit any
termination or amendment nf the rights of the Mortgagor under
any Third Party Agreamonti {(1i) collect rents or the proceeds
of any Leases or Intangibles more than thirty (30) days before
the same shall be due and payah)a: (ii}) except in the prudent,
ganeral course of business, modify or amend any Leases, cancel
or terminate thu same or accep® 2 surrender of the leased
premises; ‘(iv) except in the pruxant, general course of
business, consent to the assignment cr-subletting of the whole
or any peortion of any lessee's intererc under any Lease, or
grant any optjons to renew: or (v) in any other manner impair
Mortgagee's rights and interest with respect to the Rents, The
Mortgagor will (i) furnish Mortgagee, within‘trn (10) days after
a request by Mortgagee to do so, a written statemant containing
the names of all lessees, terms of all Leases, including the
spaces occupied and the rentals payable thereuhdor: and
(i) exercise within five (5) days of any demand cherafor by
Mortgagee any right to request from the lessee under rpy lease
a certificate with respect to the status thereof. The Mcrtgagor
shall promptly deliver to the Mortgagee copies of any demands
or notices of default received by the Mortgagor in connection
with any Third Party Agreement and allow the Mortgagee the
right, but not the obligation, to cure any such default. All
security or other deposits, if any, received from tenants under
the lLeases shall be segregated and maintained in an account
satisfactory to the Mortgagee and in compliance with the law of
the state where the Premises are located and with an institution
satiasfactory to the Mortgagee. .

(b} Nothing in .his Mortgage or in any of the other
Related Documents shall be construed to obl.gate Mortgagee,
expressly or by implication, to perform any of the covenants of
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Mortgagor as landlord under any of the Leases assigned to
Mortgagee or to pay any sum of money or damages therein provided
to be paid by the landlord, each and all of which covenants and
payments Mortgagor agrees to perform and pay. Unless waived by
Mortgagee, each of the Leases shall have a subordination pro-
vision in form and substance reasonably satisfactory to
Mortgagee, subordinating the interest of the tenants under the
Leases to this Mortgage, and all renewals, modifications, con-
solidations, replacements and extensions hereof and shall have
attornment and noncancellation clauses in form and substance
reasonably satisfactory to Mortgagee, Until all of the
Liabilities and other sums secured by this Mortgage are paid in
full, Mortgagee reserves the right to reguire that any Lease be
made elther superior to or inferior to the lien of this
Mortgage,

1)) . In the event of the enforcement by Mortgagee of
the remedies provided for by law or by this Mortgage, the lessce
under each Leasz-shall] attorn to any person succeeding to the
interest of Mortgzgor as a result of such enforcement and shall
recognize such successor in interest as landlord under such
Lease without change in the terms or other provisions thereof:
provided, however, that adid successor in interest shall not be
bound by any payment of rant or additional rent for more than
one month in advance, ana-raall nct be bound by any amendment
or modification to any Leasz made without the consent of
Mortgagee or said successer {n interest. Each lessce, upon
request by said successor in intcrust, shall exaecute and deliver
an instrument or instruments conf{i:ming such attornment,

1.16. Notification to the Mortsiagae of Dafault. The
Mortgagor shall notify the Mortgagee in viiting forthwith upon
learning of the occurrence of any Default hereunder, which
notice shall describe such Default and the sieps being taken by
the Mortgagor with respect thereto,

1.17. Reatrictions on Transfers: Assignmante: Future
leases. )

(a) 'Tho Mortgagor shall not, without first cotaining
the express written consent of Mortgagae:

(1) create, offect or consent to or suffer or
permit any conveyance, sale, assignment, transfer, lien,
pledgs, mortgage, security intersst or other encumbrance
or alienation of the Pramises or any part thereof, or
in}erast therein:

({1) create, affact or consent te, or suffer or
permit, any sale, assignment, transfer, lien, pledge,
mortgage, security interest or othor ancumbrance or alien-
ation of all or any portion of tha beneficial interest in,
or power of direction over, the Trust;
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(1ii) permit any partner of or joint venturer
in Borrower (or any person or entity having any interest,
whether direct or indirect, in such partner or joint
venturer) to create, effect or consent to or suffer or
permit any sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or
alienation of any part of the partnership interest or
joint venture interest (or of any interest, directly or
indirectly, in such person or entity), as the case may be,
of such partner or joint venturer (or person or entity):

in each case whether any such conveyance, sale, transfer, lien,
pledee, mortgage, security interest, encumbrance or alienation
is eftested directly, indirectly, voluntarily or involuntarily,
by operution of law or otherwise; provided, that the foregoing
provisioras of this Section 1.17(a) shall not apply (A) to the
lien of the Prior Mortgage or Senior Agreements with NBD, this
Mortgage or -ary lien created pursuant to the other Related
Documents, (B, 'to the lien of current taxes and assessments not
yet due and payable or (C) to any transfers of the Premises, or
part thereof, or iinterest therein, or shares of stock or part-
nership or joint venture interests as the case may be, in the
Borrower by or on behalsy of an owner thereof who is deceased or
declared judicially inaecmnetent, to such owner's heirs, lega-
tees, devisees, executors  administrators, estate, personal
representatives or committee, The provisions of this

7 shall he operative with respect to, and shall
be binding upon, any person or/entity who, in accordance with
the terms hereof or otherwise, shell acquire, either directly
or indirectly, any part of or intersst in or encumbrance upon
the Premises, share of stock of or perinership or joint venture
interest in the Borrower or any other-pensficiary of the Trust.

(b)* The Mortgagor shall not <¢zuse or permit any
Rents, Leases, Contracts for Sale, or other rortracts relating
to the Premises to be assigned, transferred, conveyed, pledged
or disposed of to any party other than the Mor\gagee without
first obtaining the express written consent of the 'iortgagee to
any such assignment or permit any such assignment tu occur by
operation of law.

(c) The Mortgagor shall not cause or permit il or
any portion of or interest in the Premises or the Improvements
to be leased (that word having the same meaning for purposes
hereof as it does in the law of landlord and tenant) directly
or indirectly to any Person, except with the prior written
consent of the Mortgagee and, if granted, under Leases approved
in writing by the Mortgagee.

1.18. M@M&MM_MMMM

(a) Subject to the rights of NBD under the Prior
Mortgage, all of the Mortgagor's interest in and rights under
the Leases now existing or hereafter ontered into, and all of

-15-
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the Rents, whether now dua, past due, or to become due, and
including all prepaid rents and security depesits, and all other
amounts due with respect to any of the other Collateral, are
hereby absclutely, presently and unconditionally assigned and
conveyad to the Mortgagee to be applied by the Mortgagaee in
payment of all sums due under the Note, the other Liabilities
and all other sums payable under this Mortgage, Prior to the
occurrance of any Dofault, the Mortgagor shall have a license
to collect and receive all Rents and other amounts, which
license shall be terminated at the sole option of the Mortgages,
without regard to the adegquacy of its security hereunder and
without notice to or demand upon the Mortgagor, upon the
occurrence of any Default, It is understood and agreed that
neither the foregoing assignment to the Mortgagee ner the
exarciss by the Mortgagee of any of its rights or remedies under
Article Y hereof shall be deemed to make the Mortgagee a
"mortgagee-in-possession" or otherwise responsible or liable in
any manner wich respect to the Collateral or the use, occupancy,
enjoyment or_ /ziy portion thereof, unless and until the
Mortgagea, in person or by agent, assumes actual poessession
thereof. Nor shall appointment of a receiver for the Collateral
by any court at the request of the Mortgagee or by agreement
with the Mortgagor, or-fne entering into possession of any part
of the Collateral by suvch receiver, be deemed to make the
Mortgagee a mortgagee-in-ge2session or otherwise responsible or
liable in any manner with raspsct to the Collateral or the use,
occupancy, enjoyment or operacion of all or any portion thereof.
Upon the occurrence of any Deifsult, this shall constitute a
direction to and full authority tc fach lessee under any Leases,
each guarantor of any of the Leases a~d any other Person obli~
gated under any of the Collateral to ray all Rents and other
amounts to the Mortgagee without proof i the Default relied
upon. The Mortgagor hereby irrevocably authorizes each such
Person to rely upon and comply with any notic2 or demand by the
Mortgagee for the payment to the Mortgagee ol any Rents and
other amounts due or to become due.

(b), The Mortgagor shall apply the Rents and other
amounts to the payment of all necessary and reasconable sparating
costs and expenses of the Ccllateral, debt servics on the
Liabilities and otherwise in compliance with the provisions
hereof.

(c) The Mortgagor shall at all times fully perform
the obligations of the lessor under all Leases. The Mortgagor
shall at any time or from time to time, upeon request of the
Mortgagee, transfer and assign to the Mortgagee in such form as
may be satisfactory to the Mortgagee, the Mortgagor's interest
in the Leases, subject to and upon the condition, however, that
prior to the occurrence of any Default hereunder, the Mortgagor
shall have a license to collect and receive all Rents under such
Leases upon accrual, but not prier thereto, as set forth in
paragraph (a) above,
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(d) Tho Mortgagee shall have the right to assign the
Mortyagee's right, title and interest in any leases to any
subsequent holder of this Mortgage or any participating interest
therein or to any person or entity acquiring title to all or any
part of the Collateral through forsclosure or otherwise. Any
subsequent assignoo shall have all the rights and powers hersin
provided to the Mortgagee., Upon the occurrence of any Default,
the Mortgagee shall have tho right to execute new leases of any
part of the Collateral, including leases that extend beyond the
term of this Mortgage. The Mortgagec shall have the authority,
as the Mortgagor's attorney-in-fact, such authority being
coupled with an interest and irrevocable, to sign tha name of
the Mortgager and to bind the Mortgagor on all papers and
documerca relating to the operation, leasing and maintenance of
the Colistaral.

1,19, ‘gempliance with Laws and Hazardous Materinls. The
Premises and ‘ta present use comply, and at all times shall
comply, with 211 Federal, state and local statutes, laws,
ordinances, codes, rules, regulations, orders, requirements,
permits or decrees regulating, relating toor imposing liability
or standards of conduct concerning, any Hazardous Material (as
hereinatter defined) now, formerly or at any time hereafter, in
sftect, including witnouvt. 1limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, the
Resource Consorvation and Recovery Act ("RCRA") and any so-
called "Superfund” or "Superlien" law all as amended or
hereatter amandod (all of the foregoing are hereinafter called
the "Environmontal lLaws") and a.) zoning and other land use
matters, and utility availability. -#aither tha Mortgagor nor,
to the knowledgo of Mortgagor, any otnhs: Person has ever caused
or permitted any Hazardous Material to be gonorated or disposed
of on, under or at the Premises or the Rea) Estate or any part
thereof or any other real property legally o baneficially owned
(or any interaost or ostate in real property which is owned) or
operated by the Mortgagor (including, without 'limitation, any
property owned by a land trust the beneficlal intarest {n which
is owned in whole or in part by the Mortgagor) and 1o Buch real
property has sver been used (whether by the Mortgagor or by any
other Person) as (i) a dump site or permanent storage nite for
any Hazardous Material or (il) a temporary storage s.t7 for
Hazardous Material except in accordance with the Mortgagor's
ordinary business practices and in compliance with the
Environmental Laws,

Mortgagor hereby covenants that it will not use, generate,
manufacgure, produce, store, release, discharge, or dispose of
on, under or about the Premises or transport to or from the
Premises any Hazardous Materials or allow or suffer any other
person or entity to do any of the foregoing.

In the event that any investigation, site monitering,
containment, clean-up, removal, restorution or other remedial
work of any kind or nature (the "Remedial Work") is required by

-17- oo ,
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any of the Environmental Laws in connection with, the current
or future presence, suspected presence, release or suspected
release of any Hazardous Materials in or about the air, soil,
ground water, surface water or soil vapor at, on, about, under
or within the Premises (or any portion thereof), Mortgagor shall
within thirty (30) days after written demand for performance
thereof by Mortgagee (or such shorter period of time as may be
required under any of the Environmental laws), commence and
thereafter diligently prosecute to completion, all the Remedial
Work. The Remedial Work shall be performed by contractors
approved in advance by Mortgagee, and under the supervision of
a consulting engineer approved by Mortgagee, All costs and
expeness of the Remedial Work shall be paid by Mortgagor
including, without limitation, Mortgagee's reasonable attorneys'
fees, pacalegal fees and costs incurred in connection with
monitoriano or review of the Remedial Work. In the event
Mortgagor 8hi2ll fail to timely prosecute to completion the
Remedial Work, Mortgagee may, but shall not be required to,
caugse the Rem=dial Work to be performed and all costs and
expenses thereof, or incurred in connection therewith, shall
become part of the Liabilities.

The Mortgagor hersby indemnifies the Mortgagee and agrees
to hold the Mortgagee rarmless from and against any and all
losses, liabilities, damr3es, injuries, costs, expenses and
claims of any and every kind whatsoever paid, incurred or
suffered by, or asserted azainst, the Mortgagee for, with
respact to, or as a direct Or indirect result of, (i) the
presence on or under, or the escape, secpage, leakage, spillage,
discharge, ~emission or release firon.the Premises or the Real
Estate or any other real property cwhed or operated by the
Mortgagor of any Hazardous Material, {{i) the violation or
claimed violation of any Environmental Jaws, regardless of
whether or ndt caused by, or within <& control of, the
Mortgagor, and (iii) the imposition of any lisn for the recovary
of any costs related to the release or threatened release of
Hazardous Materials, This indemnity shall eurvive the re-
conveyance or, raleasc of the lien of this Mortgage, the extin-
guishment of the lien by foroclosure or action and rzconveyance
or sxtinguishmant, or the dellvery of a doed in liev &f fore-
closure.

For purposus of this Mortgage, the term 'Hazardous
Material" means and includes (i) any crude oil, asbestos, PCBs
or dicxins, or insulation or other material composed of or
containing asbostos, PCBs or dioxins, or (ii) any hazardous,
toxlc oy dangerous or radioactive waste, substance or material
definod as such in (or tor purposes of) any of the Environmental
Laws,

1,20, Regserye.  for Toxes, Assosanents ANnd INSUXAnce.
Subject to the rights of NBD under the Prior Mortgage, wpon and

after the occurrance of a Default, the Mortgagor covenants and
agrees to pay to the Mortgagee (or as directed by Mortgages, to
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a Daepository} monthly until the Note and all of the other
Liabilities have been pald in full, in addition to the monthly
payments of interest under the terms of the Note and
concurrently therewith monthly until the said Note is fully
paid, a sum equal to taxes and assessments next due upon the
Premises (all as estimated by the Mortgagee) and the premiums
that will next become due and payable on policies of fire,
rental value and other insurance covering the Premises required
under the terms of this Mortgage, divided by the number of
months to elapse before one month prior to the date when such
taxes, assessments and insurance premiums will become due and
payable, such sums to be held by the Mortgagee or the
Deponitory, if any, without interest accruing thereon, to pay
each of the said items.

All pevments described above in this Section 1,20 shall be
paid by tha Mortgagor each menth in a single payment to be
applied by thz Mortgagee or the Depository, if any, to the
foregoing items-in such order as the Mortgagee shall elect in
its sole discretion,

The Mortgagor shall alsc pay to the Mortgagee, at least
30 days prior to the due date of any taxes, assessments or
insurance premiums levied,on, against or with respect to the
Premises, such additional-zmount as may be necessary to provide
the Mortgagee or the Depository, if any, with sufficient funds
to pay any such tax, assessment and insurance premiums under

this Section 1.20. The Mortgagor's failure timely to make any
payments required under this Seg¢tinn 1.20 shall be a Default
under this.Mortgage,

The Mortgagee or the Depository, iti any, shall, within
twenty (20) days after receipt from the Morigagor of a written
request therefor together with such supportiny documentation as
the Mortgagee may reasonably require (including ‘without limita-
tion, official tax bills or statements for insurance premiums),
cause proper amounts to be withdrawn from the applicable deposi~-
tory account and paid directly to the appropriate tax collecting
authority or insurer. Even though the Mcrtgagor may 'iave made
all appropriate payments to the Mortgagee or the Depository, if
any, a4 required by this Mortgage, the Mortgagor shall neaver-
thelesy have full and sole responsibility at all times to cause
all tares, assessments and insurance premiums to be fully and
timely paid, and the Mortgagee or any Depository shall have no
responsibility or obligation of any kind with respect thereto
except with respect to payments required to be made by the
Mortgagor hereunder for which the Mortgagee or the Depository,
if any, has received funds to cover such payments in full and
all statements, invoices, reports or other materials necessary
to make such payments, 2ll not less than thirty.(30) days prier
to the deadline for any such payment. If at any time the funds
so held by the Mortgagee shall be insufficient to cover the full
amount of all taxes, assessments and insurance premiums then
accrued (as estimated by the Mortgagee) with respect to the
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then-current twelve-month period, the Mortgagor mhall, within
ten (10} days after receipt of notice thereof from the Mortgagee
or the Depository, if any, deposit with the Mortgages or the
Dapository, if any, such additional funds as may be necessary
to remove the doficiancy. Fajlure to do so within such 10-day
paried shall be a Dafault hereundor and all sums hereby secured
shall immediately bacome due and payable st the option of the
Mortgagee. In the event of a Default horeunder or if the
Premises are sold under foreclosure or are otherwise acquired
by the Mortgagee, accumulations under this Sgction 1,20 may be
applied to the Liabilities in such order of application as the
Mortgagee may elect in its sole discretion. Any Depository
hereunder shall not be liable for any act or omission performed
in good faith or pursuant to the direction of any party hereto,
b?t shz1ll be liable only for its qross negligence or willful
miscondust.

1,21. Byaanciol Reporting. Within 90 days after the close
of each fliscal yoar of the Mortgagor, the Mortgagor shall
furnish the Morigadgee with financial statements in such detail
as the Mortgagee na) reasonably request, prepared in accordance
with generally accepted accounting principles and certified by
independent public accountants satisfactory to the Mortgagee,
and containing at least a balance sheet and an income statement
for the Mortgagor and a (siertement of the income or loss re-
sulting from the operation of the Premises during such fiscal
yaar. The Mortgagor aqrees <o permit the Mortgagee and its
agents, at reascnable times and litervals, to inspect and audit
the Mortgagor's records relatiiy to the Premises for any
reasonable.purpose.

. REFAULT REMUDLIES

2.1, Defaults. Each of the following' soall constitute a
default ("Default") hereunder:

{a), The occurrence of an event of default under the
terms and provisions of the Prior Mortgage or Senior Argreements
with NBD; or

(b} Nmn=-compliance by the Mortgagor with, or talliure
by the Mortgagor to pay or perform, any obligation or agreement
contained herein or in the Note or in any other Related Document
(other than any non-compliance or failure which constitutes a
default under Section 2.1(a) or 2.1{(¢c)) and continuance of such
non-compliance or failure for five (5) days with respect to any
monetary default under this Mortgage, the Note or any other
Related Document (except that with respect to payment of normal
interest charges under the Note, the period shall be ten (10)
days), or for thirty (30) days after notice thereof to the
Mortgagor from the Mortgagee with respect to any non~monetary
default under this Mortgage, the Note or any other Related
Document; provided, however, that if such default is reasonably
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susceptible of belng cured within forty-five (45) days but
cannot by its nature be cured with thirty (30) days, and if the
Mortgagor commences to cure such default promptly after notice
thereof and thereafter diligently pursues the curing thereof,
then tha Mortgagor shall not during such pericd of diligent
curing be in default hereunder as long as such default {is
completely cured within torty-five (45) days of the first notice
of such default to the Mortgagor; and further provided that NBD
shall have the right to cure (i) monaetary defaults within 5 days
after the expiration of Mortgagor's grace period and (ii) non-
monetary defaults within 30 days after the expiration of
Mortganor's grace period; or

(c) Adefault by the Mortgagor occurs under the tarms
of any c¢f the Leases or under any othaer Third Party Agreement
and any such default continues for more than the applicable
pariod of graca, if any, therein set torth.

(d) —Ine occurrence of any of the following: (i) the
Mortgagor, any berefisiary thereof or any guarantor of the Note
shall file a peotition seeking relief under the Federal
Bankruptcy Code (11 U.S.C. 101 ot seq.) or any similar law,
state or Fedoral, whetlicr now or hercaftor existing, or any
answor admitting insolvercy or inability to pay its debts, or
fail to obtain a vacation «r stay of involuntary procesdings
within ten (10) days, as hareinaivter provided; or (ii) an order
for rolief shall ba ontered in-axn involuntary case against the
Mortgagor or any gquarantor of tra Note, or a trustee or a
receiver shall bo appointed for thu idortgager or any guarantor
of the Note, or for all of the proprrty of Mortgagor or any
guarantor of the Mote, or tho major-part theraof, in any
involuntary proceeding, or any court shili have taken juris-
diction of the property of the Mortgagor rz any guarantor of
the Note, or “the major part thereof, in uny voluntary or
involuntary proceading for the reorganization.  dlsselution,
liquidation or winding up of the Mortgagor, any heneficiary
thereof or any guarantor of tho Note, and suca trustee or
receiver shall not bo discharged or such jurisdiccion re-
linquished or vacated or stayed on appeal or otherwize ztayed
within ton (10) days; or (iil} the Mortgagor, any benerialary
thereof, or any guarantor of the Note, shall make an assigrment
for the benefit of creditors, or shall admit in writing {te
inability to pay its debts gonarally as they become due, or
shall consent to the appointment of a rocelver or trustee or
liquidator of all or a major part of its property; or (iv) the
Mortgagor or any guarantor of the Note is formally charged under
a Federpl or stata law, for which forfeiture of the Premises is
a potential penalty.

2.2. jgceleration. Upon the occurrance of any Default,
the entire indebtedness evidencod by the Note, and all other
Liabilities, togethor with interest thereon at the Default Rate
{ag defined in the Note) shall, notwithstanding any provisions
of the Note or the other Related Documents, at once, at the
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option of the Mortgagee, become immediately due and payable
without demand or notice of any kind to the Mortgagor or any
other person or entity. Further, in the event Mortgagee shall
be or become entitled to, or shall, accelerate the indebtedness
secured hereby, Mortgagee shall have the right, at Mortgagor's
expense, to conduct an environmental audit, review and assess-
ment of the Premises and Mortgagor hereby consents to Mortgagee
and its representatives entering upcn the Premises for such
purpose. The scope of such environmental audit, review and
assessment shall be determined by Mortgagee.

2.3. Foreclosure: Expense of Litigation. Upon the
occurcence of any Default, Mortgagee shall have the right
immediaiely to foreclese this Mortgage. 1In any civil action
to foreclnse the lien hereof, there shall be allowed and
included 4s Liabilities in the order or judgment for sale all
expenditures. and expenses which may be paid or incurred by or
on behalf of ‘Mirtgagee for attorneys' fees, appraiser's fees,
ocutlays for do~umentary and expert evidence, stenographers'
charges, publication costs and costs (which may be estimated as
to items to be expeinded after entry of the order or judgment)
of procuring all suc! ebstracts of title, title searches and
examinations, title insurance policies, Torrens certificates,
and similar data and zesurances with respect to title as
Mortgagee may deem reascrnebly necessary either to prosecute
such civil actions or to evidence to bidders at any sale which
may be held pursuant to such bhrder or judgment the true condi-
tion of the title to or the value of the Collateral. All ex-
penditures and expenses of the nacvce in this Segtion 2.3 men-
tioned, and such expenses and fees 4® may be incurred in the
protection of the Collateral and maintenance of the lien of this
Mortgage, including the fees of any sttorney employed by
Mortgagee in any litigation or proceeding affecting this
Mortgage, the Note or the other Liabilitles,<including probate,
bankruptcy and appellate proceedings, or in preraration for the
commencement or defense of any proceeding of ‘tnreatened civil
actions or proceeding shall be immediately due and payable by
Mortgagor, with interest thereon at the Default Ratr, and shall
be secured by this Mortgage,

2.4. pApplication of Proceeds of Foreclosure Sai¢.' The

proceeds of any foreclosure sale of the Premises shail be
distributed and applied in the following order of priecrity:
first, on account of all costs and expenses incident to the
foreclosure proceodings, including all such jitems as are
mentioned in Segtion 2.2 hereof: second, all other items which
may under the terms hereof constitute Liablilities other than
the Liabilities evidenced by the Note, with interest thereon
as herein provided; third, all principal and intorest remaining
unpaid on the Note; and fourth, any overplus ta Mortgagor, its
successors or assigns, as their rights may appear.

2.5, Appeointment of Recelver. Upon, or at any time after
the filing of a complaint to foreclose this Mortgage, the court
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in which such complaint i{s f{led may appoint a recaiver of the
Premises. Such appointment may be made either before or after
sale, without notice, without regard to the solvency or insol-
vency of Mortgagor at the time of application for such receiver
and without regard to the then value of the Premises or whether
the same shall be then occupied as a homestead or noct and the
Mortgagee hersunder or any holder of the Nota may be appeinted
as such receiver. Such receiver shall have power to collect the
rents, issues and profits of the Premises during the pendency
of such foreclosure suit and during the full statutory period
of redemption, whether there be redemption or not, as well as
during any further times when Mortgagor, except for the inter-
ventizn of such receiver, would be entitled to collect such
rents, lssues and profits, and all other powers which may be
necessary or are usual in such cases for the protection,
possessior, ) control, management and operation of the Premises
during the wbole of said period. The court from time to time
may autherize 'tie receiver to apply the net income in his hands
in payment in whele or in part of: (a) the Liabllitles, or by
any judgment or oider foreclosing this Mortgage, or any tax,
speclal assessment-oi other lien which may be or become superior
to the lien hereof or ot such decree, provided such application
is made prior to foreclssure sale; and (b) the deficlency in
case of a sale and deflcisncy,

2.6, Mortaagee's Righi of Possession in Case of Default.
In any case in which under the provisions of this Mortgage,
Mortgagee has a right to institute foreclosure proceedings,
whather before or after the Lizpilities secured hereby are
declared to be immediately due, or whether before or after the
institution of legal proceedings to foreclose the lien hereof
or before or after sale thereunder, forthwith, upon demand of
Mortgagee, Mortgagor shall surrender to Mortgagee and Mortgagee
shall be entifled to take actual possessican of the Premises or
any part thereof personally, or by its agents’or attorneys, as
for condition broken. In such event Mortgagee 11 its discretion
may, in accordance with law, enter upon and take and maintain
possession of all or any part of the Premises, together with all
documents, books, records, papers and accounts of Marrgagor or
then owner of the Premises relating thereto, and may «xclude
Mortgagor, its agents or servants, wholly therefrom and may as
attorney in fact or agent of Mortgagor, or in its own namc as
Mortgagee and under the powers herein granted, hold, operate,
manage and control the Premises and conduct the business, if
any, therecf, either personally or by its agents, and with full
power to use such measures, legal or equitable, as in its
discretion or in the discretion of its successors or assigns may
be deemed proper or necessary to enforce the payment or security
of the avails, rents, issues, and profits of the Premises,
including actions for the recovery of rent, actions in forcible
detainer and actions in distress for rent, and with full power
to: ({(a) cancel or terminate any Lease or sublease for any cause
or on any ground which would entitle Mortgagor to cancel the
same; {b) elect to disaffirm any Lease or sublease which is then
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subordinate to the llen heraof; (c) extend or modify any Leases
and to make new lLoasos, which extensiona, meditications and new
Leases may provide for terms to expire, or for options to
lasseen to extond or renew terms to expire, bayond the maturity
date of Liabilities and beyond the date of the issuance of a
deed Or deads to a purchaser or purchasaers at a foreclosure
sale, it being understocd and agreed that any such Leases, and
the options or other such provisions to be contained therein,
shall be binding upon Mortgagor and all persons whoso interests
in the Promises are subject to the lien hereof and upon the pur-
chaser or purchasers at any foreclosure sale, notwithstanding
any rademption from a foreclosure of this Mortgage, discharge
of thr Liabilities, matisfaction of any foroclosure decree, or
issuancs of any cortificate of sale or deed to any purchaser!
(d) maxe @1l necossary or proper repairs, decorating, renewals,
raplacemuncs, altorations, additions, botterments and im-
provements ‘o the Frominos as Mortgagee may deaem appropriate:
(e) insure and- reinsure the same and all risks incidental to
Mortgagee's posscssion, operation and managemont thereof; and
(t) receive all of-such Rents and proceods, horeby granting full
power and authority to exercise each and every of the rights,
privileges and powers herein granted at any and all times
hereaftor, without prior notice to Mortgagor.

2.7, Applicatien. ¢l _.Income. Received Ry Mortgagee.
Mortgagee, in the exercise of the rights and powers conferred
herein, shall have full power to use and apply the Rents and
proceeds of the Promises to the puyment of or on account of the
following, in such order as Mortnagee may determine:

)

(a) to the payment of the opsrating expenses of the
Premises, including the cost to mansge and laease the Premises
(which shall include appropriate compensat.sn to Mortgagee and
its agent or #gents, if management be deleosted to an agent or
agents), establishing claims for damages, i any, and premiums
on insurance hereinabove authorized;

(b), to the payment of taxes and special assessments
now due or which may hereatfter become due on the Fremises;

{(¢) to the payment of all repalrs, replacaments,
alterations, additions, betterments, and improvements c¢i the
Premises and of placing the Premises in such condition as will,
in the judgment of Mortgagee, make it readily marketable and
rentable; and

(d) to the payment of any of the Liabilities or any
deficiehcy which may result from any foreclosure sale,

2.8, Performance of Thixd Party Adreements. The Mortgagee
may, in its sole discretion at any time after the occurrence of
a Default (or prior thereto if sv provided elsewhere in this
Mortgage), notify any person or entity obligated to the
Mortgagor under or with respect to any Third Party Agreements

24~
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of the existence of a Default, require that performance be made
directly to the Mortgagee at the Mortgagor's expense, advance
such sums as are necessary or appropriate to satisfy the
Mortgagor's obligations thereunder and exercise, on behalf of
the Mortgagor, any and all rights of the Mortgagor under the
Third Party Agreements as the Mortgagee, in its sole discretion,
deems necessary or appropriate; and the Mortgagor agrees to
cooperate with the Mortgagee in all ways reascnably requested
by the Mortgagee (including the giving of any notices requested
by, or joining in any notices given by, the Mortgagee) to accom-
plish the foregoing.

2,9. Rlants Cumulative. No right, power or remedy herein

conferrad upon or reserved to Mortgagee is intended to be
exclusive of any other right, power or remedy, and each right,
power an: remedy herein conferred upon the Mortgagee is cumu-
lative and ‘in addition to every other right, power or remedy,
express or iuplled, given now or hereafter existing, at law or
in equity, and aach and every right, power and remedy herein set
forth or otherwice so existing may be exercised from time to
time as often and- Ya such order as may be deemed expedient by
the Mortgagee, and tha axercise or the beginning of the exercise
of one right, power or ramedy shall not be a waiver of the right
to exercise at the sams time or thereafter any other right,
power or remedy, and no deaiay or omission of the Mortgages in
the exercise of any right, power or remedy accruing hersunder
or arising otherwise shall (impair any such right, powar or
remedy, or be construed to re a waiver of any Default or

acquiescence thorein.

I11. GJ_.N_LE_A-J:

3.1, Relense upen Payment and Discoaxge of Morfaagor's
obligations. Mortgagee shall release this i{oricage and the lien
t?or:og Ey proper instrument upon payment anc discharge of the
Liabilities,

3.2, Giving of Notice. Any notice, demand c¢r cther com-
munication required or permittad horeunder shall be in writing
and shall be doomod to bo given if and when paersonally
delivered, or on tho second business day after being depceited
{n the Unitod Statos registerod or certified malil, postage
prepaid, and

(1) if to the Mortgagee, addressed as follows:

Donald G, Parker

D.G. Parker Company
475 Frontage Road
Suite 107

Burr Ridge, IL 60521,

L6LZ6COT6
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with a copy to:

Michael E. Fox

B. Franco Laterza
Jenner & Block
One IBM Plaza
Chicago, IL 60611;

(ii) if tec the Land Trustee, or to the Borrower, as
follows:

c/0 Cyril Farwell

Farwell Real Estate, Inc.

2809 Butterfield Road, Suite 390
Oak Brook, IL 60%21;

with a copy to:

Josern-F. Wolski, Esqg.
1805 W, 39th Street
Chicago, il 60609;

and with a copy to:

NBD DBank Evansuzr. N.A.
1603 Orrington

Evanston, IL 60204
Attn: Real Estate Lcars

or at such. other place as any parcv hereto may by notice in
writing designate as a place for @ervice of notice, shall
constitute service of notice hereundar.

3.3, Wafver of Notice. No action fol the enforcement of
the lien or of any provision hereof shall - pe subject to any
defense which would not be good and availakie to the party
interposing same in an action at law upon the Note hereby
secured, .

3.4. Waiver of statutory Rights. Mortgagor shzll not
apply for or avail itself of any appraisal, valuation: stay,
extension or exemption laws, or any so~called "Moratorium Lavs,"
now existing or hereafter enacted, in order to prevent or hinder
the enforcement or foreclosure of this Mortgage, but hereby
waives the benefit of such laws. Mortgagor, for itself, and all
who may claim through or under it, waives any and all right to
have the property and estates comprising the Collateral
marshalled upon any foreclosure of the lien hereof and agrees
that any court having jurisdlction teo foreclose such lien may
order the Collateral sold as an entirety. Mortgagor does hereby
expressly waive any and all righte of redemption from any order,
judgment or decree of foreclesurs of this Mortgage on behalf of
Mortgagor and each and every person acquiring any interest in
or title to the Collateral subsequent to the date of this

-2 6-
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Mortgage. Mortgagor does hereby furthar expressly waive, to the
extent now or hereaftor permitted by law, sll rights of rein-
statement of this Mortgage pursuant to Section 15-1602 of the
Illinols Mortgage Foreclosurs Law, Chapter 110, Section 1%-1101
at aag., Illinois Reviged Statutes (the "Act!).

1.5, Compllance with Illincis Mortqgage Forsclosure LAv.
In the event that any provision of this Mortgage shall be

inconsistent with any provision of the Act, the provisions of
the Act shall take precedence over tha provisions of this
Mortgage, but shall not invalidate or render unentorceable any
other provision of this Mortgage that can be construed in a
manpnir. consistent with the Act., If any provision of this
Mortgase shall grant to Mortgagee any rights or renedies upon
any Defat)t by the Mortgagor which are more limited than the
rights trat would otherwise be vested in Mortgagee under the Act
in the absence of said provision, Mortgagee shall ba vested with
the rights granted in the Act to the full extent permitted by
law. Without Yimiting the generality of the foregoing, all
expenses incurred Ly Mortgagee to the extent reimbursable under
Sections 15~1510 ur 15-1512 ef the Act, whether incurred hefore
or after any decree on judgment of foreclosurae, and whether
enumerated in Section 2.6 of this Mortgage, shall be added to
the Liabilities secured-ry this Mortgage or by the judgment of
foreclosure.

3.6, Security Aareement: Eixture Filing. In the event of
a Default under this Mortgage, the Mortgagee, pursuant to the
appropriate provisions of the ULC; shall have the option of
proceeding as to both real property znd personal propaerty in
accordance with its rights and remedias with respect to the real
property, in which event the default provicions of the UCC shall
not apply. The parties agree that, in the svent the Mortgagee
shall elect td® proceed with respect to thir personal property
Collateral securing the Liabilities separatziy from the real
property, ten (10) days notice of the sale’>r the personal
property Collateral shall be reasonable notice, ([lhe reasonable
expenses of retaking, holding, preparing for sale, selling and
the like incurred by the Mortgagee shall include, ku% not be
limited to, reasonable attorneys' fees and legal .arpenses
incurred by Mortgagee. The Mortgagor agrees that, witnout the
written consent of the Mortgagee, the Mortgagor will not rerove
or permit to be removed from the Premises any of the Goods or
other personal property or fixtures securing the Liabilities
except that so long as no Default has occurred and is con-
tinuing, Mortgagor shall be permitted to sell or otherwise
dispose, of such property when obsclete, worn out, lnadequate,
unserviceable or unnecessary for use in the operation of the
Premises, upon replacing the same or substituting for the same
other property at least equal in value to the initjal value to
that disposed of and in such a manner so that said other
property shall be subject to the security interest created
hereby and so that the security interest of the Mortgagee shall
always be perfected and first in priority, it being expressly

-27- .




UNOFFICIA;L COPY
|

927497

understood and agreed that all replacementa, substitutions and
additions to the property securing tho Liabilities shall be and
become immediately subject to the security interest of this
Mortgage and covored hereby. The Mortgagor shall, from time to
time, on recquest of the Mortgagee, deliver to the Mortgagee in
reasonable detail an inventory of the Goods and other personal
proparty sacuring the Liabilities. The Mortgagor covenants and
represents that the Coods and all other personal property
securing the Liabilities now are, and that all replacements
thereof, substitutions therefor or addltions thereto, unless the
Mortgagee otherwise consents, will be free and clear of liens,
encumbrances or socurity interest of othars.

3.7 Elling. .and Regording Fegas. Mortgagor will pay all
filing, Teaistration or recording feom, and all axpenses inci-
dent to tre execution and acknowledgement of this Mortgage and
all Faedaeral, stateo, county, and municipal taxeas, and othar
taxes, duties, imposts, assesgments and chargos arising out of
or in connectior with the execution and delivery of the Note and
this Mortgage.

3,8, No Liability on Mortuagee. Notwithstanding anything
contained hercin, tho Hrctgagea shall not be obligated to per-
form or dlscharge, and Jdoss not hereby undertake to perform or
discharge, any obligation; duty or liability of the Mortgagor,
whother hereunder, under any eof the Third Party Agreemonts or
otherwise, and the Mertgagor shall and doos heraby agree to
indemnify against and hold the hortgagee harmless of and from:
any and all liabilitics, losses o¢ damages which the Mortgagee
may incur or pay under or with respsci to any of the Collateral
or under or by roason of its exercisc »f rights hereunder; and
any and all claims and demands whatsosver which may be asserted
against the Mortgagoe by roason of any tllvged obligations or
undertakings ®n its part to perform or dixcharge any of the
terms, covenants or agreements contained “in any of the
Collateral or in any of the contracts, documentiy cr instruments
svidencing or creating any of the Collateral. . The Mortgagee
shall not have responsibllity for the control, care management
or repair of the Premises or be responsible or liahls for any
negligence {n the management, operation, upkeep, ¢epsir or
control of the Premises resulting in loss, injury or dsath to
any lessee, licensee, employeo, stranger or other Permon.. No
liability shall be enforced or asserted against the Mortgagee
in its exercisc of the powars granted to it under this Mortgage,
and the Mortgagor expressly waives and releases any such
liability. Should the Mortgagee incur any such liability, loss
or damage under any of the Third Party Agreements or under or
by reason hereof, or in the defense of any claims or demands,
the Mortgagor agrees to reimburse the Mortgagee immediately upon
demand for the full amount thereof, including costs, expensas
and attorneys' fees.

3.9, Sugcessors. This Mortgage, and all provisions
hereof, shall extend to and be binding upon Mortgagor and its
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successors, grantees and assigns, any subsequent owner or owners
of the Premises and all persons claiming under or through
Mortgagor, and the word "Mortgagor" when used herein shall in-
clude all such persons and all persons liable for the payment
of the indebtedness or any part thereof, whether or not such
persons shall have executed the Note or this Mortgage. The
vord “Mortgagee" when used herein shall include the successors
and assigns of the Mortgagee named herein, and the holder or
holders, from time to time, of the Note secured hereby.

3.10. Severability. In the event one or more of the
provisions contained in this Mortgage or the Note secured hereby
or anv.other Related Documents shall for any reason be held to
be invulid, illegal or unenforceable in any respect, such
invalidisv, {llegality or unenforceability shall, at the option
of the Mectgagee, not affect any other provision of this
Mortgage, -end this Mortgage shall be construed as if such
invalid, illegal or unenforceable provigion had never been
contained hercin or therein. This Mortgage and the Note it
secures are to be construed and governed by the laws of the
State of Illinois.

3.11. No Offset. No offset or claim that Mortgagor now
has or may have in the (future against Mortgagee shall relieve
Mortgagor from paying any eiaounts due under the Note secured
hereby or from performing an other obligations contained herein
or secured hereby.

3,12, No Reliance by QOtheis on the Premisds. Mortgagor
shall not by act or omission permit any bullding or other
improvement on the Premises not subject to the lien of this
Mortgage to rely on the Premises or ‘any part thereof or any
intereast therein to fulfill any municipal or governmental
requirement, and Mortgagor hereby assigrs-to Mortgagee any
and all rights to give consent for all or apy portion of the
Premises or any interest tharein to be used. ~Similarly, no
building or other improvement on the Premises thall rely on
any premises not subject to the lien of this Mortgade or any
interest therein to fulfill any governmental our unicipal
requirement., Mortgagor shall not by act or omissior .impair
the integrity of tho Premises as zoned, Any act or oniszsion
by Mortgagor which would result in a violation of any orf the
provisions of this Segtioen 3,12 shall be void.

3.13. Neo Meraer. It belng the desire and intention of
the parties hercto that this Mertgage and the lien hereof do
not merge in feco simple title to tho Premimes, it is hereby
understood and agraed that should the Mortgagee acguire any
additional or other interests in or to the Pramises or the
ownerahip thereof, then, unless a contrary intent is manifested
by the Mortgagee as evidaenced by an express statement to that
effoct in an appropriate document duly recorded, this Mortgage
and the lien hereof phall not merge in the fes simple title,
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toward the end that this Mortgage may be foreclosed as if owned
by a stranger to the fee simple title.

3.14. Mortaoagee Not a Joint Venturer or Partner. The
Mortgagor and the Mortgagee acknowledge and agree that in no
event shall the Mortgagee be deemed to be a partner or joint
venturer with the Land Trustee and the Borrower or with elther
of them. Without limitation of the foregoing, the 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 pursuant to any other
instrument or document evidencing or securing any of the
Liabilities secured hereby, or otherwise.

3.15) No Property Manadger's Lien. Any property management
agreement for or relating to all or any part of the Premises,
whether now in effect or entered into hereafter by the Land
Trustee or the Horrower or any agent of either of them, with a
property manager shall contain a "no lien" provision whereby the
property manager favever and unconditionally waives and releases
any and all mechanics' lien rights and claims that it or anyone
claiming through or uvider it may have at any time pursuant to
any statute or law (in~luding, without limitation, Chapter B2,
pParagraph 1 et segq., Iliioeis Revised Statutes). Such property
managament agreement or ‘a’short form thereof including such
waiver shall, at the Mortgayee's request, be recorded with the
Office of the Recorder of Deeds for the county in which the
Premises are located. 1In additicn, the Mortgagor shall cause
the property manager to enter inlo a subordination agreement
with the Mortgagee, in recordable .fcrm, whereby the property
manager subordinates its present and future lien rights and
those of any party claiming by, througt or under it, to the lien
of this Mortgage. The Mortgagor's fallure to cause any of the
foregoing to“occur shall constitute a Usfault under this
Mortgage.

3.16, Miscellaneous.

(a) Mortgagor on written request of tha licrtgagee
will furnish a signed s-atement of the amount of the Liakilities
and whether or not any Default then exists hereundan and
specifying the nature of such Default or Defaults,

(b} Mortgagee shall have the right at its optioen to
foreclose this Mortgage subject to the rights of NBD under the
Prior Mortgage and any Senior Agreement and any tenant or
tenants under the Leases and the fallure to make NBD or any such
tenant or tenants a party defendant to any such civil action or
to foreclose their rights will not be asserted by the Mortgagor
as a defense in any civil action instituted -to collect the
Liabilities, or any part thereof or any deficiency remaining
unpaid after foreclosure and sale of the Colliateral, any statute
or rule of law at any time existing to the contrary
notwithstanding.
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(¢) At tho option of the Mortgagee, this Mortgage
gshall bacome subject and subordinate, in whole or in part (but
not with respect to priority of entitlement to insurance
proceeds or any award in condemnation) to any and all ot the
Leases upon the execution by Mortgagee and recording or
registering thereof, at any time hersafter, in the office
wharein this Mortgage was recorded or registered, of a
unilateral doclaration to that eftect.

(d) Borrower represents and warrants that the
proceeds of the loan sacured by this Mortgage will be used for
the _purposes spacified in Chapter 17, Paragraph 6404,
Section 4{1)(c), the Illinois Revised Statutes, and that the
principal obligation secured hereby constitutes a "business
loan® within the purview of said paragraph.

(¢).. Mortgager represents and warrants, that the
disclosure req:iremants of the Illinois Responsible Property
Transfer Act ('RPTA") Chapter 30, Section 901 et seqg., Illinois
Revisad Statutes; o not apply to the loan transaction contem-
plated by this Morigaae,

3,17, Subordinaiion. Mortgagor and Mortgagee hereby
acknowledge that Mortgugor and NBD have entered into an
agreement pursuant to whic) HBD has loaned to Mortgagor the sum
of $2,%20,000.00 (the "Senior loan"), Pursuant to the Senior
Loan, Mortgagor is the maker of a note to NBD in the amount of
$2,520,000,00 and to such secuir such note has granted and
conveyed to NBD a mortgage encumbering the Real Estate (as that
term is defined below) (the "Prior Murigage"). Notwithstanding
anything contained in this Mortgage tu-the contrary, Mortgagee
hereby agrees that the lien granted by ciis Mortgage and the
priority thereof shall be, at all times, subordinate and
inferior to fhe Prior Mortgage and any @oscurity agreement,
assignment of rents or leases, and any other coliateral security
agreement or agreement (each, a "Senior Agrecment') given or
granted by Mortgagor to NBD to secure the Seninr Loan. The
subordination provided for in the immediately precedinc sentance
shall extend to any rents, issues or prefits derived from the
Real Estate, to the extent encumbered by any Senior Agreement,
or proceeds payable to or on account of any disposition,
casualty or condemnation thereof, and which shall, from tine to
time, secure the Senior Loan. In addition, the lien granted by
this Mortgage, and the priority thereof, is agreed to be, at all
times, subordinate and inferior to any replacements,
substitutions, modifications, extensions, supplements and
consolidations of any Senior Agreement. The subordination
provided herein shall be automatic and self-operative, but
Mortgagee agrees, for the benefit of the holder or holders of
any Senior Agreement, and upon the giving to.Mortgagee of a
reasonable written request therefor, to provide the holder or
holders of any Senior Agreement with such further assurances as
may be reasonably necessary to evidence the aforesaid
subordination. Further, all of the rights of the Mortgagee

LEL2ZEOTE

~3i=-

MIDWEST BANK & TRUST COMPANY, TRUSTEE 90=-6111, HAS NO KNO{-J].F:DCE OF AND MAKES NO
REPRESENTATIONS WHATSOEVER WITH RECARD TO PARATRAPH (#), SEE I'I){IJUIJ’ATH!N STAMPED
ON REVERSE SIDE OF PAGE 3L,
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herein under Sections 1.5, 1.11, 1,18 and 1.20 shall be
subordinate to the rights of NBD pursuant to the Prior Mortgage,

3.18, Land Trustee: Exculpation and Authority.

(a) This Mortgage is executed by the Land Trustae not
individually or personally, but solely as trusteo as aforesaid,
in the exercise of the power and authority conferred upon and
vested in it as such trustee, and it is expressly understood and
agreed that nothing herein contained shall be construed as
creating any liability on the Land Trustee parsonally to pay the
Noto or any interost that may accrue thereon or any of the
indabtadness arising or accruing under or pursuant hereto or to
the Note or to perform any covenant, undertaking, representa-
tion or zgreement, elther express or implied, contained horein
or in the tove, all such personal liability of the Land Trustee,
if any, beirg uxpressly waived by the Mortgagee and by each and
every person row or hereatter claiming any right or security
undar this Mortgage: provided, however, that nothing herein
contained shall li any way limit the liability of the Borrower
or of any guarantor oy other obligor (not including the lLand
Trustee) hereundeor or-under the Note or the othar Related
Documents.

(b) The Land Truatee hereby warrants that it
possesses full powar and autnority to execute and deliver this
instrument,

&
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WITNESS the respective hands and seals of the Land Trustee
and the Borrower at Chicago, Illinois, on the day and year first
above written, pursuant to proper authority duly granted.

Land Trustee:

MIDWEST BANK AND TRUST COMPANY,
not personally but as Trustee
under Trust Agreement dated
December 26, 1990, and known as
Trust No. 90-?111

ATTEET:
P

By:__{ Lagu (s Dt { Loy Bys_ . viedgge e

88 fig T ditnes  Titlet N co AR legleiv -

f‘\

Borrower:
J]

Jganne L, gham

ii‘;iZ/'l' ;231'<f£54;6‘914b’;*"
7gan M. Guerino

[

BLY02T0, 4G
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land Trustes Acknowledgement

STATE OF ILLINOIS
COUNTY OF COOK

I, ./ Vo, Sy (/e /7, anotary public in and for said
County, in thHe State aforesaid, DO HEREBY CERTIFY  THAT
Aps e it Lok personally known to me to be the \\ g

Presiaent of ___ /M. g el fHans ¢ 8
corporation, as Trustee as aforesald and e fa N7

personally known to me to be the Llits Temiiy id g SECTEEATY Of said

corporation, and personally known to me to be the same persons
whose names are subscribed to the foregoing instrument, appeared
before qp,tnis day in person and severally acknowledged that as
such . (/ president and _ /4.7 .1, Seeretasy of said
corporation, chev-signed and delivered the said instrument
pursuant to propor® authority duly given by the Board of
Directors of said coryuration as Trustee as aforesaid, as their
free and voluntary act _and as the free and voluntary act and
deed of said corporaticn, for the uses and purposes therein set
forth.

GIVEN under my hand and notarial seal this Z2/¥4 day of

N

ﬁ’é{l-(,lﬂﬂ( t lg 4./ . ) . ‘ oA

s s
e Notary Publig///

My Commission expires:
) T A

. . . ' ’, . ¥
, - T

HOTEITIAL SEALY
Lmils &0 Cleft
Notary Fubiie, Staie of Mlinsy
I AL TS|

A AN PR

L6LZ6016
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Borrower Acknowledgement
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STATE OF ILLINOIS
) §S.
COUNTY OF COOK )

) ©.e ...t . anotary public in and for said
County, in the state aforesaid, DO HEREBY CERTIFY THAT Joanne
L. Whigham, persanally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before
mo triy diy in porson and acknowledged that she signed and
deliver:zd the said instrumont as hor free and voluntary act and
dead for the usos and purposes therein set forth,

¥
GIVEN urder my hand and notarial seal this . ‘\day of
February, 1991.

. /S
el . 7 ' 3 L '( { k
SOPRIOUL 88V a— AL A
8L Notary Public
SN AR

| Somaaen spie) 44 J

STATE OF ILLINOIS
) 85,
COUNTY OF COOK )
’ o
I, -, . i oo anotary pubilz. in and for said
County, in the State aforesald, DO HEREBY CERTIFY THAT Jean M.
Guerino, personally known to me to be the same person whose name
is subscribed to the foregoing instrument, appearez before me
this day in person and acknowledged that she ' sfoned and
delivered the said instrument as her free and volunta:y act and
deed, for the uses and purposes therein set forth.

!

.
GIVEN under my hand and notarial seal this % " “duy of
February, 1991.

-’ ",
. , - L
M N . rd ’,.‘;/d ,?-C(.'(. k(

FICIAL STAL 2 ;
. GY},%{_ A mﬂ% ‘ Notary Public
qgg;ﬁ:; 111904 |

26LZ60T6
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EXHIBIT A
THE LAND

LOT 'A' IN F. AND L, CONSTRUCTION CORPORATION
CONSOLIDATION CF LOT 9 (EXCEPT THE NORTH 15 FEET
THEREOF) AND LOT 10 (EXCEPT THE SOUTH 2% FEET
THEREOF) IN BLOCK 61 IN EVANSTON IN THE SOUTH WEST
1/4 OF SECTION 18, TOWNSHIP 41 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

P.I.N.,: 11-18-308~018-0000, Volume 57,

common street address: 1567 Ridge Avenue
Evanston, Illinois

at\BFL10270,MGO -




