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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT and FINANCING STATEMENT (herein sometimes culled "Mortgage™
is made as of August 5, 1992, by Harris Trust and Sgvings Bank, not individually but
sclely as Trustee under Trust Agreement dated Novimber 21, 1988 und known us Trust
No, 94322, ("Mortgagor”) having its principal office 41 111 W. Monroe St., Chicago, IL
in favor of American National Bank and Trust Company of Chicago, located at 33 N,
LaSalle St., Chicago, IL 60690 ("Mortgagee"), o DEPT-IE RECORELHG

Thadad  THAM 40Yd Un/ i/
I9610 & 5 L4
LY COUNTY RESDEDER

A.  Loan Morigagor is the owner of the land (the "Land") described on
Exhibit A attached heieto, together with all improvenents thereon. To provide funds for
the purpose of refinancing <x’siing indebtedness, Mortgagee has agreed to lend to
Mortgagor and the sole benefiriaiy of Mortgagor ("Beneficiary”) an amount equal to
Nine Hundred Eighty Thousanc¢-sad no/100 ($98G,000) (the "Loan") parsuant to the
terms and conditions set forth hereli #nd the other Ioan Documents (defined below),

B.  The Mortgagor executed ani delivered to the Mortgagee a promissory note
in the original principal amount of $980,00u (tbe "Nate") dated the date hereof, bearing
interest Eight and twenty/one hundredths percan: £8:20%) per annum (the "Interest
Rate") payable to the order of the Mortgagee at 32 V LaSalle St,, Chicago, IL. 60640,
and due and payable in full if not sooner paid on or ::iore May 31 1995, subject 10
acceleration or extension as provided in the Note, thls Mortzage, or the other Loan
Documents, defined below, All principal and interest on the Note are payable in lawful
money of the United States of America at the office of the Meitzagee in Chicago,
Wlinois, or at such place as the holder thereof may from time to time appcint in writing,

N o Lg_@__@_qumgm To evidence and secure the obligations pad liabilities of
Mortgagor to Mortgagee in connection with the Loan, Mortgagor has execined and
delivered to the Mongagee the Note and this Mortgige. Mortgagor and Beneficiary
have also executed various other security agreements assignments, certificates and
indemnities relating to the obligations evidenced by the Note. The Note, this Mortgage
and all other documents, assignments, guarantees, plq'dges, collateral assignments,
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‘security agreements, financing statements, certificates, indemnities and instruments
heretofore, now or hereafter given to evidence the Loan or as security for or to
guarantec the payment of, or made in connection with the negotiation, origination or
extenision of, or to perfect or continue the security interest thereby created to sccure the
Liabilities, and all amendments, modifications, supplements, or restatements thereof,
whether heretcfore, now, or hereafter existing are herein collectively referred to as the
"Loan Documents,” : -

D.  American National Bank and Trust Company of Chicago, not personally -
but solely as Trustee under Trust Agreement Number 108356-01 dated May 12, 1989
(hereinafter referred to as “Trust 108356-01"} has executed and delivered to Lender that
certain Insialment Note dated as of July 5, 1989 made by Trust 108356-01, payable to
the order ol lnder in the stated principal amount of Three Hundred Thirty-Seven
Thousand, Nire Hundred Fifty-Seven and no/100 Dollars ($337,957.00), as amended
(collectively, the "tirust 108356-01 Note™); |

E.  The Trus. 108356-01 Note is secured, inter alia, by that certain mori;age
(the "Trust 108356-01 Mortgage") which is a lien on the praperty legally described on
Exhibit "C" attached hereto, made as of the 5th day of July, 1991, granted by Borrower to
Lender recorded as document 85367497 in Cook County, Illinois and an Assignment of
Rents and Leases made by Beneficiaries in favor of Lender (the "Trust 108356-01
Assignment of Rents") recorded as document 89307698, in Cook County, llinois, as such
documents are amended that certain Extersion Agreement (Mortgage) dated as of July
5, 1991 and recorded as document number 97522335, that certain Extension Agreement
{Mortgage) dated October 5, 1991 recorded as drénment number 91662494 and that
certain Extension Agreement dated as of January 3, 1592 (collectively, the "Prior
Amendments"), . \ S

F.  Trust 108356-01 has requested of Mortgagee, a7 Mortgagee has agreed to
extend the maturity date of the Trust 108356-01 Nate and the Triat 108356-01 Mortgage
to June 30, 1997, all upon the terms and conditions hereinafter set forth in a Third
Amendment to Loan Documents executed concurrently herewith (ttic Trust 108356-01
Note, the Trust 108356-01 Mortgage, the prior Amendment, said Third Ariendment to
Loan Documents and each and every other security agreement, collateral assiznment,
certificate, indemnity, guaranty, instrument heretofore, now or hereafter, given to
evidence such loan or as security for or to guaranty the payment of, or made i
connection with the negotiation, origination or extension of, or to perfect or continue the
security interest thereby created to secure the Trust 108356-01 Loan and all
amendments, modification, supplements or restatements thereof, whether heretofore
now, or hereafter existing shall be referred to herein as the “Trust 108356-01 Loan
Documents"); - |
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_ G.  The Lizbilities. As used in this Morfgage, the term "Liabilities” means and
includes all of the following: the principal of and interest on the Note and of the Trust
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108356-01 Note; all indebtedness of any kind arisiﬁg under, and all amounts of any kind
which at any time become due or owing to the Mortgagee under or with respect to this
Mortgage, any of the other Loan Documents, or atiy of the Trust 108356-01 Loan
Documents; all of the covenants, obligations and agreements of Mortgagor in, under or
pursuant to the Note or of makers under the Trust 108356-01 Note, the Mortgagor in,
under or pursuant to this Mortgage, and all of the other Loan Documents and obligors
under the Trust 108356-01 Loan Documents, and )l advances, costs or expenses paid or
incurred by the Mortgagee to proteet any or all of the Collateral {hereinafter deﬁned),
perform any obligation of the Mortgagor hereunder or collect any amount owing to the
Mortgagee which is secured hereby; any and all other liabilities, obligations and
indebtedness, howsoever created, arising or evidenced, direct or indirect, absolute or
contingeut, recourse or nonrecourse, now or hereafter existing or due or to become due,
owing by the Mortgagor to the Mortgagee (provided, however, that the maximum
amount incluced within the Liabiiities on account of principal shall not exceed the sum
of an amount equw to two times the original principal amount of the Note plus the tofal
amount of all advazces made by the Mortgagee from time to time to protect the
Collateral and the security interest and lien created hereby); interest on all of the
foregoing; and all costs of eaforcement and colleciion of this Mortgage and the other
Loan Documents, if any, and the Liabilities.

H.  Collajeral. The terx *Collateral,” for purposes of this Mortgage, means
and includes all of the followlng; ‘

1)  Real Estate. All of t1ie Lond described on Exhibit A attached
hereto, together with all and singular 1o¢ t2nements, rights, easements,
hereditaments, rights of way, privileges, hiberiss, appendages and appurienances
now or hereafter belonging or in any-wise app:raining o the Land (including,
without limitation, all rights relating to storm and savitary sewer, water, gas,
electric, railway and telephone services); all air rigits, watcr, water rights, water
stock, gas, oil, minerals, coal and other substances of any%ind or character
underlying or relatmg 10 the Land; all estate, claim, dema:m right, title or inmerest
of the Mortgagor in and to any street, road, highway, or alley (vacated or
otherwise) adjoining the Land or any pant thercof ail strips and go'es belonging,
adjucent or pertaining to the Land; and any after-acquired title to apy of the
foregoing (all of the foregoing is herein referred to collectively as the "Rezal
Estate");

i)  Improvements and Fistures. Al buildings, structures, replacements,

furnishings, fixtures, fittings and other improvements and property of every kind .

and character now or hereafter located or erected on the Real Estate, together
with all building or construction matesials, equipment, appliances, machinery,
plant equipment, fittings, apparati, fixtures and other articles of any kind or nature
whatsoever now or hereafter found on, affixed to or attached to the Real Estate,
mcludmg (without limitation) all motors, hoilers, engines and devices for the
operation of puraps, and all heating, electrical, lighting, power, plumbing, air
conditioning, refngeratmn and ventilation equipment (except to the extent any of
the foregoing items in this subparagraph (ire owned by tenants and such tenants

3
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have the right to remove such Jtems at the termination of thelr Lease (us
hereinafter defined)) (all of the foregoing is herein referred 1o collectively as the
‘Improvements,” all of the Real Estate and the Iiprovements, and any other
property which is real estate under applicable law, is sometimes referred to
coilectively herein as the "Premises"); " '

iii}  Personal Property. All goods, applijnces {including stoves,
refrigerators, water fountains and coolers, fans, héaters, incinerators, compaciors
water beaters and similar equipment), signs, supplies, blinds, window shades,
carpeting, floor coverings, office equipment, furnifure, linens, growing plants, fire
sprinklers ard alarms, control devices, equipment (including motor vehicles and
all“vindow cleaning, building cleaning, swimming:pool, recreational, monitoring,
garbzge; air conditioning, pest control and other ¢quipment), tools, furnishings,
furniturc Aight fixtures, non-structural additions to the Real Rstate, and all other
tangible property of any kind or character now or hereafter owned by the
Mortgagor or Beneficiary and used or useful in connection with the Real Estate,
any constructlon‘undertaken on the Real Estate, iny trade, business or other
activity (whether or nyt-engaged in for profity for which the Real Estate {5 used,
the maintenance of the Fiea! Estate or the convefience of any tenants, guests,
licensees or invitees of Merigagor, alt regardless pf whether located on the Real
Estate or located elsewhere {cxvent 1o the extent any of the foregoing items in
this subparagraph are owned by ienants and such tenants have the right to remove
such itemns at the termination of their Leases (all of the foregoing is herein
referred to coliectively as the "Goods™; |

| iv}  Intangibles. All goodwill, tradzmarks, trade names, option rights,
purchase contracts, books and records and gencral intangibles of Mortgagor or
Beneficiary relating to the Real Estate or the Imp‘ovements and all accounts,
vontract rights, instruments, chattel paper and other rigits of Mortgagor for
payment of money, for property sold or lent, for services reidered, for money
lent, or for advances or deposits made, and any other intargitle property of the
Mortgagor related to the Real Estate or the Improvements, sid 2! accounts and
monies held in possession of Mortgagee for the benefit of Mortgagur {all of the
foregoing is herein referred to collectively as the “Intangibles”);

v)  Rents. All rents, issues, profits, rojralt,ies, avails, income and other
benefits derived or owned by Mortgagor directly: or indirectly from the Real
Estate or the Improvements (all of the foregoing is herein collectively called the
"Rents”); '

vi)  Leases. All rights of Mortgagor urder all leases, licenses, occupancy
agreeroents, concessions or other arrangements, whether written or oral, whether
now existing or eutered into at any time hereaftér, whereby any person agrees to
pay money or any consideration for the use, possession or occupancy of, or any
estate in, the Real Estate or the Improvements or any part thereof, and all rents,
income, profits, benefits, avails, advantages and :laims against guarantors under
any thereof (all of the foregoing is herein referrid to collectively as the "Leases");
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vii) mmmm All rights and Interests of Mortgugor in and

under any and all service and other agreements relating to the operntion,
maintenance, and repair of the Premises or the buildings and § improvements
thereon ("Service Agreements");

o

viii) L&an_lzmgge,dg All proceeds, contract rights and payments payable

to Mortgagor under any loan commitment for financing of the Premises ("Loan
Proceeds");

ix)  Insurance. With all unearned pré;miums, accrued, accruing or 1o

acerue under insurance policies now or herealter obtained by the Mortgagor and -

all praceeds of the conversion, voluntary or involuntary, of the Collateral or any
part taereof into cash or liquidated claims, inc/uding, without limitation, proceeds
of hazr:'d and title insurance and all awards and compensation heretofore and
hLereafier mace to the present and all subsequznt owners of the Collateral by any
governmental ot other lawful autherities for the taking by eminent domain,
condemnatiorn or otherwise, of all or any part: of the Collateral or any easement
therein, including swayds for any change of grade of swreets;

x)  Betterments: With ail right, title and interest of the Mortgagor in
and to all extensions, improvernznts, betterments, renewals, substitutes and
replacements of, and all additicns and appurlenances to, the Mortgaged Property,
hereafter acquired by, or released to, the Mortgagor or constructed, assembled or
placed by the Mortgagor on the Morteuged Property, and all conversions of the
security constituted thereby, immediateiy ppon such acquisition, release,
construction, assembling, placement or convirsion, as the case may be, and in
each such case, without any further mortgage, copvayarce, assignment or other act
- by the Mortgagor, shall become subject to the licn of this Mortgage as fully and
completely, and with the same effect, as though now &med by the Mortgagor and
specifically described herein.

xi)  Other Propertv. All other property or rights of the Mortgagor of
any kind or character related to the Real Fistate or the Improvemeis, and all
proceeds (including, without limitation, insarance and condemnatico rroceeds)
and products of any of the foregoing, It is specifically understood that iz
enumeration of any specific articles of property shail not exclude or be deemed to
exclude any items of property not specifically mentiored. All of the Premises
hereinabove described, real, personal and mixed, whether affixed or annexed or
not, and all rights hereby conveyed and mortgaged are intended to be as a unit
and are hereby understood and agreed and declared to be appropriated to the use
of the Premises, and shall for the purposes of this Mortgage be deemed to be real
estate and conveyed and mortgaged hcrehy

LISY03IZ6




UNOFFICIAL COPY



UNOFFICIAL CQPY
GRANT

NOW THEREFORE, for and in consideration of Mortgagee’s making the
proceeds of the loan available 10 Mortgagor and any other financial accommodation to
or for the benefit of Mortgagor, consideration of the varlous agreements contained
herein and in the other Loan Documents, sud for other good und valuable cnnmder.nmn,
the receipt and sufficiency of which are hereby acknowlddged by the Mortgagor, and in
order to secure the full, timely and proper payment and’ performanee of each and every
one of the Liabilities,

MORTGAGOR HEREBY MORTGAGES, CONVEYS, TRANSFERS AND ASSIGNS

TO MOZTGAGEE AND ITS SUCCESSORS AND ASSIGNS, FOREVER, AND
HEREBY GRANTS TO MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS
FOREVER 4 CONTINU!NG SECURITY INTEREST IN AND TO, ALL OF THE
COLLATERAL _ |

TO HAVE AND TO/#HOLD the Premises unto Mortga;gec, its successors and assigns,
forever, hereby expressly waiving and releasing any and all right, benefit, privilege,
advantage or exempuon urider.2nd by virtue of any and all statutes and laws of the State
of lllinois or other jurisdiction in which the Real Estate.is located providing for the

~ exemption of homesteads from sal¢-on execution or othirwise.

PROVIDED NEVERTHELESS, that if tire Mortgagor,§its successors or assigns, shall: -

(1} timely pay to the Mortgasee, its SUtCESSOrs oF assigns, all payments

of principal, interest, penaitier, fees and all other amounts due and
owing according 10 the terms of the Note, this Mortgage and the
other Loan Documents; and

(2)  timely pay to the Mortgagee, its succeszors-or assigns, at the times
demanded as defined in the Note, and witl interest thereon at the
Default Rate, as defined in the Note all sums &) advanced in
protecting the lien of this Mortgage, (b) in paym nt of taxes on the
Premises, (c) in payment of insurance premiums coveriag
xmprovements thereon, (d) in payment of principal and imterest on
prior liens, (e) in payment of expenses and attorney’s feel harein
provided for, and (f) in payment of all sums advanced for any other

purpose authorized herem and

(3)  keep and perform a]l of the covenants and agreements contained in
the Note, herein and all other Loan Documents; and

then the Mortgagee shall (rotwithstanding any covenants or agreemants in the
Environmental Indemnity Agreement or other Loan Document that survives the
performance by Mortgagor required under paragraph (3) above) release this Mortgage.
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THIS MORTGAGE SECURES FUTURE ADVANC[Zf

Mortgagor hereby covenants with Mortgagee andi with the purchaser at any
foreclosure sale: that at the execution and delivery hereof it is well seized of the
Premises, and of a good, indefeasible estate therein, in fee simple; that the Collateral is
free from all encumbrances whatsoever (and any claim ¢f any other person thereto)
other thun those exceptions and encumbrances permittel by Mortgagee set forth on
Exhibit "B" attached hereto and made a part hereof (the: "Permitted Exceptions"); that it
has good and lawful right 1o sell, morigage and convey the Collateral; and that
Morigagor and its successors and assigns will forever defend the Collateral agamst .a.ll
claims and demands whatsoever. :

i, COVENANTS AND AGREEMENTS
QF MORTGAGOR

Further to secuie the payment and performance of the Liabilities, Morlgngor
hereby covenants and agress with Mortgagee as follaws°

1.1 Payment of laakiiities. Mortgagor ag)-.ecs that it will pay, timely and in
the manner required in the appropriatz documents or iistruments, the principal of and
interest on the Note, and all other Ligtiiities (including fees and charges). Al sums
payable by Mortgagor hereunder shall be (paid without temand, counterclaim, offset,
deduction or defense. Mortgagor waives all dights now or hereaiter conferred by statute
- or otherwise to any such demand, counterclain, nifset, ideduction or defense.

1.2 Taxes.

1.2.1. Payment of Taxes. Mortgagor wﬂ} pay berzae d::lmquent all taxes and
assessments, general or special, and any and all levies, ;laims, <apiges, expenses and
liens, ordinary or extraordinary, governmental or non gl}vemmen‘al statutory or
otherwise, due or to become due (collectively referred ito herein s an "Tmposition” or
"Impositions”), that may be levied, assessed, made, impjased or charged on or against the
Collateral or any property used in connection therewith, and will pay before ffue any tax
or other charge on the interest or estate in lands created or represented by tlis
Mortgage or by any of the other Loan Documents, whether levied against Mortgagor or
Mortgagee or otherwise, and wiil submit to Mortgagee all receipts showing payment of
all of such taxes, assessments and charges.

Notwithstanding arything to the contrary contained in the foregoing sentence, if,
by law, any Imposition, at the option of the taxpayer, can and customarily is paid in
installments, whether ¢r not interest shall accrue on the unpaid balance of such
Imposition, Mortgagor may, so long as no Event of Default shall exist under this
Mortgage or any other Loan Document, exercise the option to pay such Impusition in
installments and, in such event, shall pay such installments, together with any interest
thereon, as the same become due and payabie and bLﬁsre any fine, penalty, additional
interest or cost may be added thereto,

J-
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1.2.2, Conest of Impasitions. Mortgagor shall have the right at its own
expense to contest the amount or validity, in whole: or in part, of any Imposition, by
appropriate proceedings diligently conducted in good faith, but only after payment of
such Imposition unless such payment would operate as a bar to such contest or interfere
materially with the prosecution thersof, in which event, notwithstanding the provisions of
subsection 1.2.1 above, payment of such Imposition shall be postponed if and only so
long as: S

(i) Neither the Premises nor any part thereof would by reason of
such postponement or deferment be, in the judgment of the Mortgagee, in danger
of being forfeited or lost; and ! :

(ii) Mortgagor shail, upon demand by Mortgagee, have deposited
with Mortpagee the amount so contested and unpaid, together with all interest
and peitalics in connection therewith and all charges that may or might be
assessed aguiast-or become u charge on the Premises or any part thereof in such
proceedings. Upun termination of any such proceedings, it shall be the obligation
of Mortgagor to pey the amount of such Iniposition or part thereof as finally
determined in such procecdings, the payment of which may have been deferred
during the prosecution of sich proceedings, together with any costs, fees -
(including counsel fees), inteszst, penalties or other labilities in connection
therewith, Upon such payment; Mortgagee shall return any amount deposited
with it with respect to such Imposition, Mortgagee shall, if requested by
Mortgagor, disburse said moneys on-dcposit with it directly to the imposing
authority to whom such Imposition is payakle. Upon failure of Mortgagor so to
do, the amount theretofore deposited may xc spplied by Mortgagee to the
payment, removal and discharge of such Imposition, the interest and penalties in
connection therewith and any costs, fees (including reasonable attorney’s fees) or
other liability accruing in any such proceedings. Tire alance, if any, shall be
returned to Mortgagor and the deficiency, if any, shali-b< raid by Mortgagor to
Mortgagee within five (5) business days aftzr demand therefor.

1.2.3. Eunda_tm_l,md_lmmm In the event Mortgegee elects,
Mortgagor shall deposit with Mortgagee or its designee, the first day of e4eli month
during the term hereof, an amount sufficient to discharge the obligations of Mortgagor
under Sections 1.2.1 and 1.7 hereof as and when l;'hey become due. The determ:ination of
the amount to be deposited on the date of Mortgygee’s election and on the first day of
each month thereafter with Mortgagee shall be made by Mortgagee in its discretion

amount by which taxes and insurance premiums cin be expected to rise. Said amounts
shall be held by Mortgagee or its designee not in trust and not as agent of Mortgagor,
and may be commingled with other funds held by Mortgagee or its designee, and said
amounis shail not bear interest, and shall be applied to the payment of the obligations in
respect 1o which the amounts were deposited or, 4t the option.of Morigagee, to the
payment of said obligations in such order or priority as Mortgagee shall determine, If at
any time within thirty (30) days prior to the due date of any of the aforementioned
obligations the amounts then or deposit therefor shall be insufficient for the payment of

8-
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such obligation in full, Mortgagor shall within ten (10) days after demand deposit the
amount of the deficiency with Mortgagee, If the amoufits deposited are in excess of the
actual obligations for which they were deposited, Mortgagee may refund any such excess,
or, at its option, may hold the samie in a reserve account, not in trust and not bearing
interest. Nothing berein contained shall be deemed to ‘affect any right or remedy of
Mortgagee under any other provision of this Mortgage ior under any statute or rule of
law to pay any such amount and to add the amount so paid to the Liabilities hereby
secured. All amounts so deposited shall be held by Martgagee or its designee as
additional security for the Liabilities securéd by this Mprtgage and upon the occurrence
of an Event of Defavlt hereunder Mortgagee may, in its sole and absolute discretion and
without repard 1o the adequacy of its security hereunder, apply such amounts or any
portion tiicr2of to any part of the indebtedness secured hereby. Any such application of
said amounis oz any portion thereof to any indebtedness secured hereby shall not be
construed 1o cure or waive any Event of Defavlt ar notice of default kereunder or
invalidate any act(one pursuant to any such Event of Default or notice. Mortgagor
shall celiver to Mortgagze all tax bills, bond and assessment statements, statements of
insurance pre:niums, and statements for any other oblijjations referred to above as soon
as the same are received by Murtgagor. If Mortgagee sells or assigns this Mortgage,
Mortgagee shall have the right 10 transfer all amounts deposited under this Section 1.2.3.
to the purchaser or assignee, and Mortgagee shall thergupon be released and have no
further kiability hereunder for the uppiication of such deposits, and Mortgagor shall look
solely to such purchoser or assignee foi such application and for all responsibility reiating
to such deposits, : '-

S

13, Maimenance and Repair: Protegtion. of Security.

(i) Mortgagor will: not abandin the Premises; not do or suffer
anything to be done which would depreciate or lmpai the value of the Collateral
or the security of this Mortgage; not remove or'demalish any of the
Improvements; pay promptly for all labor and materials {orall construction,
repairs and improvements to or on the Premisef; not make any changes, additions
or alterations to the Premises or the Improvemints or as requires-by any
applicatle governmental requirement or as otherwise approved in v.riting by
Mortgagee; maintain, preserve and keep the Goods and the Improvemzats in
good, safe and insurable condition and repair ané promptly make any Aesdful and
proper repairs, replacements, renewals, additiors or substitutions required oy
wear, damage, obsolescence or destruction; promptly restore and replace any of
the Irmprovements or Goads which are destroved or damaged; not commit, suffer,
or permit waste of any part of the Premises; and maintain all grounds and
abutting streets and sidewalks in good and neat order and repair.

(ii) Mortgagor shall promptly notify Mortgagee of and appear in
and defend any suit, action or proceeding that affects the Premises or the rights or
interest of Mortgagee hereunder and the Mortgagee may elect to appear in or
defend any such action or proceeding. Mortgagior agrees to indemnify and -
reimburse Mortgagee from any and all loss, dainage, expense or cost arising out of
or incurred in connection with any such suit, action or proceeding, including costs

9.
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of evidence of title and reasonable attorneys’ fees and such amounts together with
interest thereon at the Interest Rate, shall become additional Elabilitles secured
hereby and shall become immediately due and payable,

14, Sules: Lieus. Mortgngor shall not:

(i) directly or indirectly sell, contract to sell, assign, transfer,
convey, or dispose of the Premises, or any part thereof or any interest or estate
therein, whether legal, equitable, beneficial or possessory (including (a) any
conveyance into trust, (b} any conveyince, sale or assignment of the beneficial
interest in any trust holding title to the Premises, (c) any conveyance, sale or

seigament of or any part of any general partner's interest in a partaership
holding, title to the Premises or  partnerskip beneficiary of a trust holding title to
the Prepmizes, or (d) the sale, conveyance ar assignment of all or substantially all
of the 1ssu¢d and outstandmg capital stock which has vating right of a
corporation io! umg title to the Premises or a corporate beneficiary of a trust
holding title to i Premises, or permit or coniract or agree to do any of the
foregoing; ' 3 :

(i) subject-or permit the Premises, or any portion thereof or
interest therein (whether legni, equitable, beneficial or otherwise) or estate in any
thereof (including the right to rccive the rents and profits therefrom) directly or
indirectly, to any mortgage, deed of trist, lien, claim, security interest,
encumbrance or right (whether senior 07 junior 1o, or on a parity with, this
Mortgage); or

{iii) subject or permit the bencficlal interest under any trust
holding title to the Premises, or any portion thereof cr. interest therein (whether
legal, equitable, beneficial or otherwise) or estate in‘zay thereof (or permit the
sume to be subjected), directly or indirectly, to any morgeze, deed of trust, lien,
claim, security interest, encumbrance, coljateral assignment or right, or

(iv)  lease the Premises.

1.5. ,ﬁgggaﬁ_bx_mngagg; The Mnrtgagor will at all times: deliver to

Mortgagee either all of its executed originals (in the case of chattel paper or
instruments) or certified copies (in all other cases) of all leases, agreements creating or
evidencing Intangibles, all amendments and supplements thereto, and any other
Jacument which is, or which evidences, governs, or creates, Collateral; permit access by
Mortgagee and its agents, representatives, contractors and participants (if any) during

- normal business hours to its books and records, tenant registers, offices, insurance

pelicies and other papers for examination and the making of copies and extracts; prepare
such schedules, summaries, reports and progress schedules as Mortgagee and its agents,
representatives, contractors and pamcupants (if any) may rcasonably request; and permit
Mortgagee and its agents, representatives, contractors and participants {if any), at all
reasonable times, o enter onto and inspect the Premises.

-10-
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1.6, wismpond Other Taxes, If the Federal, or any state, counly, loca),
murnicipal or other, government or any subdivision of any of thereof having jurisdiction,
shall levy, assess ar charge any tax (excepting therefrom any franchise tax or 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 Loan Documents, the interest of the Mortgagee
in the Collateral, or any of the foregnirg, or upon Mortgagee by reason of or as holder
of any of the foregoing, or shall at any -ime or times require revenue stamps to be
affixed to the Note, this Mortgage, or 2.y of the other Loan Documents, Mortgagor shall
pay all such taxes and stamps to or for Mortgagee as they become due and payable. If
any law or-regulation is enacted or adopted permitting, authorizing or requiring any tax,
assessment-or imposition to be levied, assessed or charged, which law or regulation
prohibits Matigagor from paying the tax, assessment, stamp, or imposition to or for
Mortgagee, the: such event shall constitute an Event of Default (hereinafier defined)
hereunder and all sums hereby secured shall become immediately due and payable at the
aption of the Mortgazer, |

17. Insurapgs.

171 Required Insucrage. Mortgagor will at all times maintain or cause to
be maintained on the Goods, the Frerijses and on all other Collateral, all insurance
required at any time or from time to tline by the other Loan Documents or as
reasonably requested by Mortgagee and it any event the following;

(i) Casualty Insurance: ioturance covering the Premises and the
Goods in the event of fire, lightuing, windstura, vandalism, malicious mischief
and all other risks normally covered by "all risk” coverage policies in Chicago,
Blinois in an amount equal o 100% of the replacament value thereof (but in no
event less than $980,000);

(i)  Comprehensive Gengral Public Liability Insurance:
comprehensive general public liability insur:ce {including coversgs for efevators
“and escaiators, if any, contractual liability, explosion, underground property, and
broad form property damage endorsemerit, against claims for bodiiy injury, death
or property damage occurring or caused [5y events occurring on, In or ahnut the
Premises and adjoining streets and sidewalks, in such minimum combined single
limit amount as Mortgagee shall from tine to time determine;

(i) Workers Compensation Insurance: during the course of any
construction or repair of the Premises, Worker’s Compensation and employer's
liability insurance covering its employees in such amount as is required by law;

CYSEOIZE

(iv) Builder’s Risk Insuriince: during the course of any

construction or repair of the Premises, a Builder’s Risk Completed Value Policy'
of insurance against "all risks", including ‘collapse and transit coverage, during
construction of such improvements, covelring the total value of work performed
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and equipment, supplies und materials furnished and, to the extent not covered by
other insurance as to which Mortgagee is a named insured during such work;

(v) Contents Jnsurance: Fire and Extended Coverage Insurance
(contents broad form) und Sprinkler Leakage Insurance on Mortgagor's personal
~ property Jocated on the Premises, and on all improvements or betterment
constructed by Mortgagor, in amounts sufficient 1o fully insure such personal

property; -

(v}  Flood Insurance: insurance against flood (if required by the
Federal Flood Disaster Protection Act of 1973 and regulations issued thereunder
orucy other law applicable to the Mortgagee);

(vii)  Business Interruption/Rent Loss Insurance: Business
Interruption Insurance with loss of rents endorsement in amounts as Morigagee
shall request-but in no amount less than the aggregate of the amount of the
monthly Rent for-the next succeeding twelve (12) month period; |

(viii) “late Glasg: plate glass {which may be self-insured by
Mortgagor upon the priar written consent of Mortgagee), sprinkler, garage and
machinery explosion and pressurized vessel insurance,

All insurance shall be in such amonais satisfactory to the Mortgagee, and all to be
maintained in such form and with such companies as shall be approved by the
Mortgagee. Mortgagor shall deliver to and keep deposited with the Mortgagee original
certificates and certified copies of all policies of such insurance and renewals thereof,
with premiums prepaid, and with standard non-coniribntory mortgagee and loss payable
clauses satisfactory to the Mortgagee, and clavses providiog for not less than thirty (30)
days’ prior written notice to the Mortgagee of cancellatioi: 4 material modification of
such policies, attached thereto in favor of the Mortgagee. Al of the above-mentioned
original insurance policies or certified copies of such policies anc certificates of such
insurance satisfactory to Mortgagee, together with receipts for the payment of premiums
thereon, shall be delivered to and held by Mortgagee, which delivery snal) constitute
- assignment to Mortgagee of all return premiums to be held as additional seoirity
hereunder, .All renewal and replacement policies shall be detivered to Mortzagee at
least thirty (30) days before the expiration of the expiring policies.

Any insurance provided for in this Section inay be effected by a policy or policies

of blanket insurance, provided, however, that the amount of the total insurance allocated

to the Premises shall be such as to furnish protection the equivalent of separate policies
. in the amounts herein required, and provided further that in all other respects, any such
policy or policies shall comply with the other provisions of this Mortgage, except that no
such policy shall be submitied to Mortgagee less that thirty (30) days prior to expiration
of an existing policy. In any such case, it shall not be necessary to deliver the original of
any such blanket policy to the Mortgagee, but the Martgagee shall be furnished with a
certificate or duplicate of such policy reasonably acceptable to Mortgagee. Each policy

«]12e
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of insurance provided for in this Section shall contain the standard form of walver of
subrogation.

_ 172 Repair of Damage. 1f the Premises shall be destroyed or damaged in
whole or in pary, by fire or other casualty (including any casualty for which insurance was
not chtained or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or
unforeseen, Mortgagor shall give to Mortgagee immediate notice thereof. Mortgagor, at
its own cost and expense, whether or not such damage or destruction shall have heen
insured, und whether or not insurance proceeds, if any, shall be sufficient for the
purpose, shall promptly repair, alter, restore, replace and rebuild the same, at least to
the extent of the value and as nearly as possible to the character of the Premises existing
immediateiy prior to such occurrence. Mortgrgee shall in no event be called upon to
repair, alter./ieplace, restore or rebuild such Premises, or any portion thereof, nor ta pay
any of the caite or expenses thereof. ‘ :

1.7.3. Sexfnment of Loss. Mortgagee is authorized 1o settle and adjust any
claim under such insursnce policies which insure against such risk,

1.7.4. Application of Tnsurance Proceeds. In all events, Mortgagee is

authorized to collect und receipt for any such insurance monies, and such insurance
proceeds may, at the option of the Mlortgagee, be: (i) applied in reduction of the
Liabilities, whether due or not; er (i1} n2id by the Mortgagee and applied to pay for the
cost of repair, rebuilding or restoration of tiw buildings and other improvements on the
Premises. '

In the event, in Mortgagee’s sole and abso'at: discretion, the proceeds are to be
made available to Mortgagor for the cost of repair, Mortgagee shall be entitled to
reimburse itself to the extent of the reasonably necessary and proper expenses paid or
incurred by Mortgagee in the collectinn. and administration ef such monies, including
reasonable attorney’s fees. (Any funds received by Mortgagee rom insurance provided
by Mortgagor less any funds Mortgagee is entitled to reimburse iisclf shall be defined
herein as "Net Insurance Proceeds”). If, in Mortgagee's sole and absolute discretion, the
Net Insurance Proceeds are to be made available by the Mortgagor for the cost of
repair, rebuilding, and restoration, any surplus which may remain ont ot 52i6 proceeds
after payment of such cost of repair, rebuilding and restoration and the reasorable
charges of the escrowee by disbursing such funds, if applicable, shall, at the opicn. of the
Morigagee, be applied on account of the Liabilities or paid to any party entitled thereto
as the same appear on the records of the Mortgagee. In the event the Net Insurance
Proceeds are to be made available to Mortgagor for the cost of repair, such proceeds
shall be disbursed to Mortgagor pursnant to such terms and conditions as Mortgagee
may in its sole discretion require. - - .

SISE0326

1.8 Eminent Domain. In case the Collateral, or any part or interest
therein, is taken by condemnation, Mortgagee is hereby empowered to collect and
receive all compensation and awards of any kind whatsoever (referred to collectively
herein as "Condemnation Awards"} which may be paid for any property taken or for
damages to any property not taken, all of which Mortgagor hereby assigns to Mortgagee,
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Meortgagor hereby empowers Mortgagee, to settle, compromise and adjust any and all
claims or rights arising under any condemnation or eminent domiin proceeding relating
to the Cellateral or any portion thereof. Al Condemnation Awards so received shall be
forthwith applied by Mortgagee, as it may, in its sole and absolute discretion elect, to the
prepuyment of the Note or any other Liabilities, or to the repair and restoration of any
property so taken or damaged. In the event the Condemnation Awards are, in
Mortgagee’s sole and absolute diseretion, to be made available to Mortgagor for repair
of the Premises, such proceeds shall be disbursed to Mortgagor pursuant to such terms
and conditions as Morigagee may in its sole discretion require.

3
2

1.9, 0 ] ]

1.9.1 Compliance with Laws. -Mortgagor will at ail times fully comply with,
and cause the C'allateral and the use and condition thereof fully to comply with, all
federal, state, couniv, municipal, local and other governmental statutes, ordinances,
requirements, regulsiions, rules, orders, licehsing provisions and decrees of any kind
whatsoever that apply nrrelate to Mortgagor or the Collateral or the use thereqf
(including but not limited 10 any zoning or building laws or ardinances, any noise
abatement, occupancy, or envirpnmental protection laws or regulations, any rules or
regulations of the Federal Aviztion Administration, or any rules, regulations or orders of
any governmental agency), and will ebserve and comply with all conditions and
requirements necessary to preserve wit extend any and all rights, Yieenses, permits,
privileges, casements, rights-of-way, covenais, restrictions, graats, franchises an
concessions (including, without limitation, these relating to land vse and development,
landmark preservation, construction, access, waier rights and use, noise and pollution)
which are applicable to Mortgagor or have been grrted (whether or not of record) for
the Collateral or the use thereof. Unless required by 2pplicable law or unless Mortgagee
has otherwise first agreed in writing, Mortgagor shall not make or allow any changes to
be made in the nature of the occupancy or vse of the Premises or any portion thereof for
which the Premises or such portion was intended at the time this Mortgage was
delivered. Mortgagor shall not initiate or acquiesce in any change it any zoning or other
land use classification now or hereafter in effect and affecting the Premises or any part
thereof without in each case obtaining Mortgagee’s prior written consent thereto, All
rental units located on the Premises and occupied by tenants shall be at ail iimes fully
licensed by the City of Chicago. - S

At all times the environmental and ecological condition of the Premises shall not
~ be in violation of any law, ordinance, rule or regnlation applicable thereto; the soil,
surface, water and ground water of or on the Premises shall bbe free from any solid waste,
toxic, hazardous or special substances or contaminants; and the Premises shall not be
used for the manufacture, refinement, treatment, storage, hauling or disposal of any such
material. No "Hazardous Materials" (as hereinalter defined) shall be discharged,
dispersed, released, stored, treated, generated, disposed of, or allowed to escape on the
Premises; no asbestos or ashestos-containing materials shail be installed, used,
incorporated into or disposed of on the Premises; no polychiorinated biphenyls ("PCBs")
will be located on, in, or used in connection with the Premites; no underground storage
tanks shall be located on the Premises; and the Premises shall be in compliance with all

14~
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A upplicable federal, state and local statutes, taws, regulations, ordinances, orders, or codes
-~ relating to environmenta) matters,

"Hazardous Materials" means asbestos, PCBs, and any hazardous toxic or special
substance, material or waste that is regulated by any governmental authonty, including
the State of Ilinois or the United States government and includes, without limitation,
any material, substance or waste that is ({)designated as such pursuant to Section 307 of
the Federal Water Pollution Control Act 33 U.S.C, §1251 et seq. (3% US.C. §1317);
(ii}defined as such pursuant tc §1004 of the Federal Resource Consiervation and
Recovery Act, 42 U.5.C. §6901 et. seq. (42 U.S.C, §6903); (iii}defined as such pursuant to
§101 of the Comprehensive Environmenta! Response, Compensation and Liability Act,
42 U.S.C/§9001 et, seq. (42 U.S.C. §9601); or (iv)designated or defined under acy
applicable fcderal or state statute or county or municipal law, Tegulation, oidinance,
order or code,in cach case as amended.

1.9.2. Contustof Laws. Mortgagor shall have the right, after prior notice to
Mortgagee and so long as there exists no material threat to the prigrity of the lien of the
Mortgage, the Loan Docutnenis or the value of the Collateral, to contest by appropriate
legal proceedings conducted in tiie\name of Mortgagor, the validity or application of any
ordinances, requirements, regulations, rules, orders and decrees of the nature referred 1o
in subsection 1.9.1, above. Mortgager sball indemnify and hold Mortgagee harmless
from any cost, expense, liability or damige, including reasonable atlorney’s fees, rel.ning
10 such contest,

1.10. Mechanics Ligns. |
1.10.1.  Prohibitions Against Liens. Mortgazor will not do or permit to bs

done any act or thing, and no person shall have any right or power to do any act or
thing, whereby any mechanics’ or other construction lien undzt the laws of Tlinois can
arise against or attach to the Premises or any part thereof unless soch lien shall first be

- wholly waived as against this Mortgage, In addition, it is further expressly made a
covenant and condition hereof that the lien of this Mortgage shall excer<-to any and all
improvements and fixtures now or hereafter on the Premises, prior-to anv.¢ther lien
thereon that may be claimed by any persan, so that subsequently accruing cla:ms for lien
on the Premises shall be junior and subordimate to this Mortgage. All contractors,
subcontractors, and other parties dealing with the Premises, or with any parties
interested therein, are hereby required-to take notice of the above provisions.

1.10.2. Discharge of Mechanic's Liens. If any mechanic's, latiorer’s or

materialmen’s lien shall at any time be filed against the Premises or any part thereof,
Morigagor, within 30 days after notice of the filing thereof, shall cause the same to be

~ discharged of record or otherwise stayed by payment, deposit, order of a court of
competent jurisdiction or otherwise or bonded or insured aver by a title insurance
company acceptable to Mortgagee (the "Title Company”). If Mortgagor shall fail to
cause such lien to be discharged, stayed within such period or bonded or insured over by
the Title Company within such period then, in addition to any other right or rcmedy,
Mortgagee may, but shall not be obligated to, discharge the same vither by paylng the
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amount efaimed to be due or by procuring the discharge of such lien by deposit or by
bonding proceedings, and in any such event Mortgagee shall be entitled, if Mortgagee so
elects, to compel the prosecution of an action for the foreclosure of such lien by the
lienor and to pay the amount of the judgment in favor of the lienor, with interest, costs
and allowances. In any event, if any suit, action or proceedings shall be brought to
forectose or enforce any such lien (whether or not the prosecution thereof was so
compslled by Mostgagee), Mortgagor shall, at its own sole cost and expense, promptly
pay, satisiy and discharge any final judgment entered therein, in default of which
Mortgazee, at its option, may three (3) days after notice thereof, do so. Any and all
amounts so paid hy viortgagee as in this paragraph provided, and all costs and expenses
paid or incurred by Mortgagee in connection with any or all of the foregoing matters,
including, vthout limitation, reasonable attorneys’ fees and disbursements sha!l become
due and paya®le within five (5) days after notice thereof, such amounts, charges, costs,
expenses, fees 2id sums, together with interest thereon at the default rate of interest,
specified under ite Note., -

1.103.  Righi<o Contest Liens. Notwithstanding anything to the contrary
contained herein, Mortgaga: may, in good faith and with due diligence, contest the
validity or amount of any lien rov expressly subordinated to the lien hereof and defer
payment and discharge thereof ¢uring the pending of such contest, provided: (i) that
such contest shall have the effect ol preventing the sale or forfeiture of the Premises or
any part thereof, or any interest thereii; io satisfy such lien; (if) that, within ten (10) days
after Mortgagor has been notified of the zssertion of such lien, Mortgagor shall have
notified Mortgagee in writing of Mortgagor's intention to contest such lien; and (iii) that
Mortgagor shall have deposited with Mortgage, unon demand by Mortgagee, a sum of
raoney which shall be sufficient in the sole discreiica of Mortgagee to pay in full such
lien and all interest which might become due theredn. -Such deposits are to be held
without interest, If Mortgagor shall fail to prosecute such contest with reasonable
diligence or shall fail to pay the amount of the lien plus amy ‘nterest finally determined
to be due upon the conclusion of such contest, to the extent su<h amount exceeds the
amount which Mortgagee will pay as provided below, or shall fail 10 maintain sufficient
funds on deposit as hereinabove provided, Mortgagee may, at its cption, apply the money
so deposited in payment of or on account of such lien, or that part thereo! then unpaid,
together with all interest thereon. If the amount of money so deposited sizii e
insufficient for the payment in full of such lien, together with all interest therecn,
Morigagor shall forthwith, upon demand, deposit with Mortgagee & sum which, wien
added to the funds then on deposit, shall be sufficient to make such payment in full.
Mortgagee shall, upon the full disposition of such contest, apply the money so deposited
in full payment of such lien or that part thereof then unpaid, together with all interest
thereon, (provided Mortgagor is not then in default hereunder) when so requested in
writing by Morigagor and when furnished by Mortgagor with sufficient funds to make
such payment in full and with evidence satisfactory to Mortgagee of the amount of
payment to be made.

111, Continuing Prierity. Subject to Mortgagor's right to contest set forth in
Sections 1.9, and 1.10 hereof, Mortgagor will: pay such fees, taxes and charges, execute

and file (at Mortgagor’s expense) such financing statements, obtair such
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acknowledgments or consents, notify such obligers or providers of services and materials
and do all such other acts and things as Mortgagee may from time to time request 10
establish and maintain a valid and perfected first and prior lien on and security interest-
in the Collaterat and to provide for payment to Mortgayee directly of all cash proceeds
thereof, with Mortgagee in possession of the Collateral to the extent it requests; keep all
of its books and records relating to the Collateral on the Premises or at the principal
office of the Beneficiary; keep all tangible Collateral on the Real Estate except as
Mortgogee may otherwise consent in writing; make notetions on ity books and records
sufficient to enable Mortgagee, as well as third parties, to determine the interest of the
Mortgagee hereunder; and not coliect any rents or the proceeds of any of the Leases or
Iniangibles more than thirty (30) days before the same shall be due and payable except
as the Marigagee may otherwise consent in writing, except for deposits by tenants of the
Premises to-secure such icnant’s performance of its obligations under its Lease.

112, Ulilities. Mortgagor will pay all utility charges incurred in connection
with the Collateral premptly when due and maintain all utility services available for use
at the Premises.

1.13. Contract Maintenarce: Qther Agreerents. Morlgagor will, for the
benefit of Mortgagee, fully and promptly keep, observe, perform and satisfy each
obligation, condition, covenant, aad restriction affecting the Premities or imposed on it
under any agreement between Moriganor and a third party relating to the Colfateral or
the Liabilities secured hereby so that thers-will be no default thereunder and so that the
persons (other than Mortgagor) obligated thereon shall be and reraain at all times
obligated to perform for the benefit of the Martgagee. Except as expresslv coniemplated
in the Loan Documents, Mortgagor will not perinit to exist any condition, event or fact
which could allow or serve as a basis or justification for any such person to avoid such
performance.,

1.14. Notify Morigagee of Defauit. Mortgagor shul! potify Mortgagee in
writing within five (5) days after the date on which it becomes aivarz of or receives
- notice of the occurrence of any Event of Default or other event which, upon the giving
of notice or the passage of time or both, would constitute an Event of Default hereunder
or undzr any of the other Loan Documents, ' '

1.15. No Assignments: Future Leases. Mortgagor will not cause or permit
(by operation of law or otherwise) any Rents, Leases, or other contracts relating to the
Premises to be assigned, to any party other than Mortgagee without first obtaining the
express written consent of Mortgagee to any such assignment or permit any such
assignment to occur by operation of law. In addition, Mortgagor shall not cause or
permit all 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 pursuant to written leases in the
ordinary course of business. | ‘
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(1)

(i)

(i)

(iv)

(vii)

and expense:

(viii)
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Mongagor To Comply With Lenses. Mortgagor will, al its own cost

Faithfully abide by, perform and discharge each and every obligation,
covenint and agreement under any leases of the Premises to be
performed by the landlord thereunder;

Enforce or secure the performance of each and every material
obligation, covenant, condition and agreement of sald lenses by the
tenunts thereunder to be performed;

Not borrow against, pledge or further assign{ any rentals due under said
leases;

ot permit the prepayment of any rents du¢ under any lease for more
thar thirty (30) days in advance nor for more than the next accruing
instzllnent of rents, nor anticipate, discount. (other than front-end
incentives such as rent abatement), comproimise, forgwe or waive any
such rents;

Not waive, excuse; condone or in any manner release or discharge any
tenants of or frora #°¢ obligations, covenants, conditions and
agreements by said ten anty to be performed under the leases without
the express prior written-consent of Mortgagees;

Not permit any tenant to assign or-sublet its interest in its lease unless
required to do so by the terms of tnc lease and then only if such
assignment does not work to relieve the 1enant of any liability for
payment of and performance of its obligations under the lease and only
if the new tenant is of the same or better ¢rédiiworthiness as the prior
tenant aad the terms of the new lease provide for the same or hetter
use of the leased space;

Not terminate any lease or accept a surrender thereof er a discharge
of the tenant unless required to do so by the terms of its lease or
unless the Mortgagor and tenant or another equally financially
responsible tenant shall have exzcuted a new lease effective upon such
termination for the same term of years at 4 rental not less than as

provided in the terminated lease and on terms no less favorable to the |

landlord than as In the terminated lease;

Not consent to a subordination of the interest of any tenant to any
party other than Mortgagee and then only if specifically consented 1o
by the Mortgagee; and

Not amend or modify any lease or aiter ..he obligations of the parties
thereunder.

-18-
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1.17. Mortgagee’ Right. to Perform Under Legses. Should the Mortgayor

fail to perform, comply with or discharge any obligations of Mortgagor under any lease
or shauld the Mortgagee become aware of or be notified by any terant under any lease
of a fuilure on the part of Mortgagor to so perform, comply with or discharge its
obligations under said lease, Murtgagee may, but shall not be obligated to, and without
further demand upon the Mortgagor, and without waiving or releasing Mortgagor from
any obligation in this Mortgage contained, remedy such failure, and the Mortgagor
agrees to repay upon demand all sums incusred by the Mortigagee in remedying any such
failure together with interest ar the Interest Rate. All such sums, together with interest
at the Interest Rate shall become 50 much additional Secured Indebtedness, but no such
advance shall be deemed to relieve the Mertgagor from any default hereunder.

118 Assignment of Rents, Leases and Profits. The Mortgagor does hereby
sell, assign, and vansfer unto Mortgagee all of the Rents, Leases and profits from the
Premises, it being e intention of this Mortgage to establish an absolute transfer and
assignment of ali suck Rents, Leases and profits from and on the Fremises unto the
Mortgagee and the Mortgagor does hereby appoint irrevocably the Mortgagee its true
and lawful attorney in its'nanie and stead, which appointment is coupled with an interest,
to collect all of said rents and profits; provided, Mertgagee gran: the Mortgagor the
privilege to collect and retain sucli rents, income, and profits unless and until an Event
of Default exists under this Mortgage., Ypon the occurrence of an Event of Default, and
whether before or after the institution 5f lega! proceedings to foreclose the Hen hereof or
before or afier sale of the Premises or duting any period of redemption, the Mortgagee,
without regard to waste, adequacy of the security or soivency of the Mortgagor, may
revoke the privilege granted Mortgagor herenrdzyto collect the rents, issues and profits
of the Premises, and may, at its option, without neiice:

¥

{i) in person or by agent, with or without taking possession of or entering
the Premises, with or without bringing any astion or proceeding, give,
or require Mortgagor to give, notice to any or «il tenants under any
lease authorizing and directing the tenant to pay ruch rents and profits
to Mortgagee; collect all of the rents, issues and profits; enforce the
payment thereof and exercise all of the rights of the landlord under
any lease and all of the rights of Mortgagee hereunder;érier upon,
take possession of, manage and operate said Premises, or ‘ap: nart
thereof; cancel, enforce or modify any leases, and fix or modify rents,
and do any acts which the Mortgagee deems proper to protect the
security hereof with or without taking possession of said Premises; and

(i1) apply for the appointment of a receiver in accordance with the statutes
and law made and provided for, which receivership Mortgagor hereby
consents to, which receiver shall collect the rents, profits and all other
income of any kind, manage the Premises so as to prevent waste,
execute leases within or beyond the period of receivership, and apply
the rents, profits and income in the following order:

STCF0926

(a) ta payment o? all reasonable fees of imy receiver appointed hereunder,
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(b) to application of tenant's security deposits; . | |

(c) to payment when due of prior or cirrent real estate taxes or
special assessments with respect to the Premises or, if the
Mortgage so requires, tc: the perioclic escrow for payment of
the taxes or special assessments when due;

(d) to payment when due of premiums for insurance of the type
required by the Mortgage or, if the Mortgage so requires, to
the periodic escrow for the payment of premiums then due:

(e) to payment of all expenses for normai maintenance of the
Premises;
i) if received prior to a forectosure sale, such amounty shall be

paid to the Mortgagee and deposited with Mortgagee, as
vrovided in the Indenture for application as provided for
tuerein; provided, if the Premises shall be foreclosed and sold
puisuint to a foreclosure sale, then during the period of
rederiplion from such foreclosure sule:

(1)  If the Mortgagee is the purchaser at the foreclosure
sale, the rents shall be paid o the Mortgagee to be
applied tc the. extent of any deficiency remaining after
ihe sale, the Yplance to be retained by the Mortgagee,
and if the Premisée be redeeined by the Mortgagor or
any other party €iuitled to redeem; to be applied as a
credit against the redemption price provided, if the
Premises not be redeemed, any remaining excess rents
are to be paid to the Mortgan=+e and deposited with
Mortgagee, as provided in the Indenture for
dpphcatlon as provided therein, whe 1or or not a
defi cwncy exists;

(2) Ifthe Mortgagee is mot the purchaser at tiiz
foreclosure sale, the rents shall be paid to the
Mortgagee to be applied to the extent of any
deficiency remaining after the sale, and the balance, if
any, shall be paid to the purchasers to be applied as a
credit against the redemption price, provided, if the
Premises not be redeemed, any remaining excess rents
shall be paid to the purchasers.

CICE0926

The entering upon and taking possession of the Premises, the collection of such rents
and profits and the apphcatzon thereof as aforesaid shall not cure or waive any defaults
under this Mortgage nor in any way operate to prevent the Mortgagee from pursuing any
other remedy which it may now or hereafter have under the terms of this Mortgage nor
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shall it in any way be deemed to constitute thc Murtgagec a mortgagce-m pos'sewon
The nghts and powers of the Mortgagee hereunder shall remain in full force and cffect
both prior to and after any foreclosure of the Mortgage and any sale pursuant thereto
and until e:cplratmn of the period of redemption from said sale, regardless of whether a
deficiency remains from said sale. The purchaser at any foreclosure sale, including the
Mortg.*gca, shall have the right, at any time and without limitation, to advance money 10
any receiver appointed hereunder to pay any part or all of the itams which the receiver
would otherwise be authorized to pay if cash were available from the Premises and the
sum so advanced, with interest at the Interest Rate, shall be a part of the sum required
to be paid to redeem from any foreclosure sale, The rights hereunder shall in no way be
dependent upon and shall apply without regard to whether the Premises are in danger of
being lost; materially injured or damaged or whether the Premises are adequate to
discharge th< Liabilities. The rights contained herein are in addition to and shall be
cumulative with the rights given in any separate instrument, If any, assigning any ieases,
rents and profits-©7 the Premises and shall not amend or modify the rights in any such
separate agreemeni.

1.19. Mortgagee's Performance. If Mortgagor fails to pay or pérforzri anyof

its obligations herein contained (including payment of expenses of foreclosure and conrt
costs) and all applicable grace ar cure periods have expired, Mortgagee may (but need
not), as agent or attorney-in-fact ¢f Mortgagor, make any payment or perform {or cause
to be performed) any obligation of Mo-igagor hereunder, in any form and manner
deemed expedient by Mortgagee, and any sount so paid or expended (plus reasonable
compensation to Mortgagee for its out-of-pocket and other expenses for each matter for
which it acts under this Mortgage), with intercst thereon at the {nterest Rate, shall be
added to the principal debt hereby secured and shall be repaid 10 Morigagee within five
(5) days afier notice thereof. By way of illustration 4r.d not in Hmitation of the
foregoing, Mortgagee may (but'need not) do all or any of tie following: make payments
of principal or interest or other amounts on any lien, encumbrance or charge on any of
the Collateral; make repairs; collect rents; prosecute collection of the Collateral or
proceeds thereof; purchase, discharge, compromise or settle any1ax iien or any othes
lien, encumbrance, suit, proceeding, title or claim thereof; contest any tax or assessment;
and redeem from any tax sale or forfeiture affecting the Premises. In ‘naking any
payment -Jr securing any performance relating to any obligation of Morigage: hereunder,
Morigagee shall (as long as it acts in good faith) be the sole judge of the legality, validity
and amount of any lien or encumbrance and of all other matters necessary to te)
determined in satisfaction thereof. No such action of Mortgagee shall ever be
considered as a waiver of any right accruing to it on account of the occurrence of any
matier which constitutes an Event of Default,

1.20. Maintenance of Existence. The Mortgagor will, so long as it is owner
of the Property, do all things necessary to preserve and keep in full force and effect its
existence, franchises, rights and privileges under the laws of the state of its incorporation,
or formatiou, as the case may be, and will comply with all regulations, rules, ordinances,
statutes, orders and decrees of any governmental authority or court applicable to the
Mortgagor or to the Property or any part thereof, Mortgagor shall nct liquidate,
terminate, consolidate, merge or voluntarily dxssolve '

21.¢
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121 Subrogation. To the extent that Mortgagee, on or after the date
hereof, pays any sum under any provision of law or any instrument or document creating
any dlen or other interest prior or superior to the lien of this Morlgage, or Mortgagor or
any other person pays any such sum with the proceeds of the loan secured hereby,
Mortgagee shall have and be entitled to a lien or other interest on the Collateral equal
in priority to the lien or other interest discharged and Mortgagee shali be subrogated to,
and receive and enjoy all rights and liens possessed, held or enjoyed by, the holder of
such fien, which shall remain in existence and benefit Mortgagee in securing the -

Liabilities.

IL DE‘ FAULT

Each of . following shall constitute an event f default ("Event of Default")
hereunder (mc}uamg if Mortgagor consists of more than one person or entity, the
occurrence of any of “uch events with respect to any one or more of such persons or

entities):

2.1 Payment: Performance.

(i)  Failure io-make any payment of principal, interest, fees or
any other amount due under the Note or-(ue Trust 108356-01 Note; or

(i)  Failure to pay any of the other Liabilities, when and as the
same shall become due and payable, whether at-muturity or by acceleration or otherwise;
or _

(iii) Except as specifically set forili 'u any other provision of this
Article H, default in the timely and proper performance of any-of the covenants or
agreements of Mortgagor contained herein, and the continuaticn ¢f such failore for thirty
(30) days after written notice thereof is given to Morigagor by Maitgagee;

(iv) Except as specifically set forth in any other provision of this
Article I, default in the performance of any of the covenants or agreemenisof
Mortgagor, any Guarantor, Trust 108356-01 or any one or more of them, as appiicable,
contained in the Note, the Guaranty or in any of the other Loan Dacuments or the Trust
108356-01 Loan Documents, provided that to the extent (if any) that such other
-document or instrument provides a grace or cure period with respect to such default, the
same grace or cure period, ¢md only such period, shall apply with rcspect thereto under
this Mortgage; or

(v) Default in the perfannance of any covenant or agreement set
forth in Sections 1.4, 1.7. or 1.9 herein, ‘

2.2. Rm_ﬁ;wmmhmm The appmntment, pursuant e an

order of a court of competent jurisdiction, of a trustee, receiver or liquidator of the
Collateral or any part thereof, or of Mortgagor, or any termination or voluntary
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suspension of the transaction of business of Mortgagor, or any attnchment, exccution or
other judicial seizure of all or any substantlal portion of Mortgagr}r s assets which
attachment, execution or seizure is not discharged within, sixty (80) days.

.

2.3 Miscelianeous. If Mortgagor is other than a natural person pr persans,
without the prior written consent of Mortgagee In each case, (a) the dissoluticn or
termination of existence of Mortgagor, voluntarily or involuntarily; or (b) the amendment
or modification in any material respect of Mortgagor's articies or agreement of
partnership or its corporate resolutions relating to this transaction or jts articles of

incorporation or bylaws.

24, Tax_on Mortgagee. The imposition' of a tax, other than a state or
federal incorie)tax, on or payable by Mortgagee by reason of its ownership of the Note,

or this Morigege, and Mortgagor not promptly paying said tax, or it being illegal for
Mortgagor to pay said fax.

2.5. resestations and Warranties. Any representation, warranty, or
disclosure made to Mortgugee by Mortgagor or Guarantor in connection with or as an
inducement to the making of the ioan evidenced by the Note this Mortgage or any of the
other Loan Documents, proving to he false or misleading in any material respect as of
the time the same was made, whetker o not any such representation or d1=closure

appears as part of this Mortgage.

2.6, Material Destruction of Preriises. The Prermses or any matenal part

thereof i3 damaged or destroyed by fire or other casualty and the loss is not adequately
covered by insurance actually collected or in the pimcess of collection, and Mortgagor
fails to deposit or to cause to be deposited with the vortgagee the full amount of the
deficiency in cash within ten (10) days of the Morigagee's wriiten request therefor.

2.7. Condemnation/Eminent Domain. Proceedings are formally

commenced by any public or quasi-public body to acquire the land, the Premises or any
interest in or any part of any of them by condemnation, eminent domaiu or any similar

power or authority, and such procecding are not dismissed within sixty {54} tays of their
being instituted, umess in the Mortgagee’s opinion such acqmsmon would a1 materially
interfere with the intended uses of the Premises.

2.8. Mechanics Liens. Any lien or notice of lien of any kind whatsoever
(whether for the performance of work or services or the supplying of materials or other
things, or in the nature of a judgment Len or lien for 1axes, or otherwise} is filed or
served against the Premises or any part thereof or is received by the Mortgagee, and
remains unsatisfied or ustbonded to the Mortgagee's satisfaction for a period of thirty

30) days after the Mortgagor receives notice thereof, provided that Mortgagor shall bave
the right to contest such lien in accordance with the terms of Section 1.10, of this

Mortgage.
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m REMEDRILES
3.1 Acceleration, Upon the oceutrence of any Event of Defaull, the entire

indebtedness evidenced by Note and all other Liabilities, together with interest thereon
at the rate applicable after maturity as provided in the Note, shall, at the option of -
Mortgagee, notwithstanding any provisions thereof and without presentment, demand,
protest or notice of any kind to Mortgagor or to any other person become and be

immediately due and payable.

3.2, | Remedies Cumulative, No remedy or right of Mortgagee hereunder or

under the Note or any of the other Loan Documents or otherwise, or available under
applicabie luw, shall be exclusive of any other right or remedy, but each such remedy or
right shall be-in addition to every other remedy or right now or hereafter existing under
any such docurient or under applicable law. No delay in the exercise of, or omission to
exercise, any remzidy.or right aceruing on any Event of Defaulr shali impalr any such
remedy or right or pe’construed to be a waiver of any such Event of Default or an
acquiescence therein,uor shall it affect any subsequent Event of Defanlt of the same or
a different nature. Every suci remedy or right may be exercised concurrently or
independently, and when and 75 often as may be deemed expedient by Mortgagee. All -
obligations of Mortgagor, and aii tighis, powers and remedies of Mortgagee, expressed
herein shall be in addition to, and rot in limitation of, those pirovided by law or in the
Note or any other Lean Documents 6 any other written agrezment or instrument
relating to any of the Liabilities or any security therefor,

33, Possession of Premises: Remerlies under Loan Documents and Note.
To the extent permitted by law, Mortgagor hereby waives all right to the possession,
income, and Rents of the Premises from and after thz-occurrence of any Event of
Default, and Martgagee is hereby expressly authorized aad smpowered, at and following
any such occurrence, to enter into and upon and take posscsiion of the Premises or any
part thereof, to complete any construction or repeirs in progress tiereon at the expense
of Mortgagor, to lease the same, to collect and receive all Rents an7 to apply the same,
less the necessary or appropriate expenses of collection therzof, either for the care,
operation and preservation of the Premises or, at the election of Mortgagz2-in its sole
discretion, to a reduction of such of the Liabilities in such order as Mortgazes may elect.
Morigagee, in addition to the rights provided under the Note and any of the otper Loan
Documents is also hereby granted full and complete authority to enter upon the
Premises, employ watchmen to protect the Goods and Improvements from depredation
or injury and to preserve and protect the Collateral, and to continue any and all
outstanding contracts for the erection, completion or repair of improvements to the
Premises, 1o make and enter into any contracts and obligations wherever necessary in its
own name, and to pay and discharge all debts, obligations and liabilities incurred
thereby, all at the expense of Mortgagor. All such expenditures by Mortgagee shall be
Liabilities hereunder. Upon the occurrence of any Event of Default, Mortgagee may
also exercise any or all mghts or remedies under the Note :and any of the other Loan

Documents.

24-
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34. Fareclosurg: Receiver. Upon the oceurrence of any Event of Default,
Mortgagee shall also have the right lmmedmtely or at any time thereafter to foreclose
this Mortgage. Upon the filing of. any ccmplamt for that purposs, the court in which

- such complaint is filed may, upon application of Mortgagee or at any time thereafter,
either before or after foreclosure sale, and without notice to Mortgagor or to any party
claiming under Mortgagor and without regard to the solvency or insolvency at the time
of such application of any person then liable for the payment of any of the Liabilities,
without regard to the then value of the Premises or whether the same shall then be
occupied, in whole or in part, as a homestead, by the owner of the equity of redemption,
and without regarding any bond from the complainant in such proceedings, appoint a
receiver for the benefit of Mortgagee, with power to take possession, charge, and control
of the Premizes, to lease the same, to keep the bulldings thereon insured and in good
repair, and 10 £ollect all Rents during the pendency of such foreclosure suit, and, in case
of foreclosure ¢ale-and a deficiency, during any period of redemption.

u;)

The court may, irom time to time, autherize said receiver to apply the net
amounts remaining in his diands, after deducting reasonable compensation for the
receiver and his counse} as silowed by the court, in payment (in whole or in part) of any
or all of the Liabilities, includ: ng without limitation the followin, in such order of
application as Mortgagee may, in(it; sole and absolute discretion, elect: (i) amounts due
upon the Note, (if) amounts due upon ny decree entered in any suit foreclosing this
Mortgage, (iii) costs and expenses of fcreclesure and litigation upon the Premises, (iv)
insurance premiums, repairs, taxes, special assessmenis, water charges and interest,
penalties and costs, in connection with the Pramises, (v) any other lien or charge upon
the Premises that may be or become superior tc tiuv lien of this Mortgage, or of any
decree foreclosing, the same and (vi} all moneys advaaced by Mortgagee to cure or
attempt to cure any default by Mortgagor in the periormaance of any obligation or
condition contained in any of the other Loan Documents or this Mortgage or otherwise,
to protect the security hereof provided herein, or in any of tae nther Loan Documents,
with interest on such advances at the interest rate applicable aftir maturity under the
Note. The excess of the proceeds of sale, if any, shall then be paid ‘1o Mortgagor, upon
reasonable request.

This Mortgage may be foreclosed once against all, or suciessively ageinst any
portion or portions, of the Premises, as Mortgagee may elect, until all of the Premises
have been foreclosed against and sold. As part of the foreclosure, Mortgagee in its ,
discretion may, with or without entry, personally or by attorney, sell to the highest bidder
all or any part of the Premises, and all right, title, interest, clairi and demand therein,
and the right of redemption thereof, as an entirety, or in separate lots, as Morigagee may
elect, and in one sale or in any number of separate sales held al one time or at any
number of times, all in any manner and upon such notice as provided by applicable law,
Upon the completion of any such sale or sales, Morigagee shall transfer and deliver, or
cause to be transferred and délivered, to the purchaser or purchasers the property so
sold, in the manner and form ss provided by applicable law, and Mortgagee is hereby
irrevocably appointed the true and lawful attorney-in-fact of Morigagor, in its name and
stead, to make all necessary transfers of property thus sold, and for that purpose
Mortgagee may execute and deliver, for and in the name of Mojtgagor, all necessary

SISH03I26
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instruments of assignment and transfer, Mortgagor hereby ratifying and confirming all
that said attorney-in-fact shall lawfully do by virtue hereof. -

In the casc of any sale of the Premises pursuant to any judgment or decree of any
court at public auction or otherwise, Mortgagee may become the purchaser, and for the
purposz of making settlement for or payment of the purchase price, shall be entitled to
deliver over and use the Note and any claims for the debt in order that there may be
credited as paid on the purchase price the amount of the debt. In case of any
foreclosure of this Mortgage (or the commencement of or preparation therefor) in any
court, ill expenses of every kind paid or incurred hy Mortgagee for the enforcement,
proiecties. or collection of this security, including court costs, attorneys’ fees,
stenograpiars’ fees, costs of advertising, and costs of title insiirance and any other
documentary evidence of title, shall be paid by Mortgagor.

3.5, ;ﬁ;m_emgam,@_asgs_am&m If any Event of Default shall occur,

then, whether beforz or after institution of legal proceedings to foreclose the lien of this
Mortgage or before or afier the sale thereunder, Mortgagee uhall be ennﬂed in its
discretion, to do all or any.of the following:

(i} ente! ond take actual possession of the Premises, the Rents,
the Leases and other Collatera) relating thereto or any part thereof personaily, or
by its agents or attorneys, and :xch:de Mortgagor therefrom,

(i} enter upon and 422 and maintain possession of all of the
documents, books, records, papers and a¢zounts of Mortgagor relating thereto;

(iti) as attorney-in-fact or agent of Mortgagor, or in its own name
as mortgagee and under the powers herein gramed, %old, operate, manage and
control the Premises, the Rents, the Leases and othiér Collateral relating thereto

and conduct the business, if any, thereof (including enter‘ng into new leases of the

Premises, or any part thereof, under such terms and conditians as Mortgagee, in
its sole and absolute discretion, may elect) either personally or Dy, its agents,
contractors or nominees, with full power to us:: such measures, legalor equitable,
as in its discretion or in the discretion of its s..ccessors or assigns ranv-he deemed
proper or necessary to enforce the payment of the Rents, the Leases ard other
Collateral relating thereto (mdudmg actions for the recovery of rent, actions in
forcible detainer and actions in dlstress of rent);

(iv) cancel or terminate any Lease or sublease for any cause or
on any ground which would entitle Mortgagor to cancel the same;

(v}  eleci to disaffirm aﬂy Lease or sublease made subsequent
hereto or subordinated to the lien hereof;

{vi} make afl necessary or proper repairs, decoration, renewals,
replacements, alterations, additions, betterments and improvements to the
Premises that, in its reasonable discretion, may seem appropriate;

| -26-
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{vii) insure and reinsure the Collateral for all risks incidental to
Mortgagee’s possession, operation and management thereof; and

(viii} receive all such Rents and proceeds, and perform such other
acts in connection with the management and operation of the Collateral, as
Mortgagee in its sole discretion may deem necessary ¢r desirable.

Mortgagor hereby granting Mortgagee full power and authority to exercise each and
every one of the rights, privileges and powers contained hereiw at any and all times after
any Event of Default without notice to Mortgagor or any other person, Mortgagee, in
the exerciss of the rights and powers conferred upon it hereby, shall have full power to
use and apely the Rents to the payment of or on account of the following, in such order
as it may, ia fis sole and absolute discretion, determine: (a) to the payment of the
operating experses of the Premises, including the cost of management and leasing
thereof (which shall include reasonable compensation to Mortgagee and its agents or
contractors, if management be delegated to agents or contractors, and it shall also
include lease commissions and other compensation and expenses of seeking and
procuring tenants and entering into Leases), established claims for damages, if any, and
premiums on insurance hereinapove nuthorized; (b) to the payment of taxes, charges and
special assessments, the costs ofall repairs, decorating, renewals, replacements,
alterations, additions, betterments aid improvements of the Collateral, including the cost
from time to timme of installing, replacirg or repairing the Collateral, and of placing the
Collateral in such condition as will, in the jucgment of Mortgagee, make it readily
rentable; (c) to the payment of any Liabilities; and (d) to the payment of any other cost
or expense required or permitted hercunder, ircluding without limitation those expenses
set forth in subsections 3.4(i) through (vi) hereof.

‘ The entering upon and taking possession of the Premises, or any part thereof, and
the collection of any Rents and the application thereof as aiurisaid shall not cure or
waive any default theretofore or thereafter occurring or affect iy notice or default

~ hereunder or invalidate any act done pursuant to any such defaull or notice, and,

- notwithstanding continuance in possession of the Premises or any parct thereof by

- Mortgagee or a receiver, and the collection, receipt and application of the Rents,

| Mongagee shall be entitled to exercise every right provided for in this Morigage or by
law or in eqmty upon or after the occurrence of an Event of Default, Any ol the actions
referred to in this Section 3.5 may be taken by Mortgagee irrespective of and without
regard to the adequacy of the security for the indebtedness hereby secured.

3.6. Persopal Properiy. Whenever there exists an Event of Default
hereunder, Morigagee may exercise from time to time any m'ght.p, powers and remedics
available to it under applicable law and as may be provided in this Mortgage, the Note
and the other Loan Documents upon default in the payment of uny indebtedness. .
Mortgagor shall, promptly upon request by Mortgagee, assemble the Collateral and inake
it available to Mortgagee at such place or places, reasonably convenient for botb
Mortgagee and Mortgagor, as Mortgagee shall designate.” Any notification required by
law of intended disposition by Mortgagor of any of the Collateral shall be deemed
reasonably and properly given if given at least ten (10) days befare such disposition.

CYISYQIZE
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Without limiting the foregoing, whenever there exists an Event of Default
hereunder, Mortgagee may, with respect to so much of the Collateral us is personul
property under applicable law, to the fullest extent permitted by applicable law, without
further notice, advertisement, hearing or process of law of any kind: (i) notify any
person obligated on the Collateral to perform directly for Mortgagee its obligations
thereunder, (ii) enforce collection of any of the Ccllateral by suit or otherwise, and
surrender, release or exchange al! or any part thereof or compromise or extend or renew
for any period (whether or not longer than the orijjinal period) any obligations of any
natare of any party with respect thereto, (iii} endorse any checks, drafts or other writings
in the name of Mortgagor to allow collection of the Collateral, (iv) take control of any
proceeds »f the Collateral, (v) enter upon any premises where any of the Collateral may
be locaied and take possession of and remove such Collateral, (vi) sell any or all of the
Collateral; fres of all rights and claims of Mortgagor therein and thereto, at any public
or private saie, ond (vii) bid for and purchase any or all of this Collateral at any such
sale. Any procesds of any disposition by Mortgagec of any of the Collateral may be
applied by Mortgages (0 the payment of expenses in connection with the Collateral,
including reasonable-attorneys’ fees and legal expenses, and any balance of such
proceeds shall be applied by Mortgagee toward the payment of such of the Linbilities
and in such order of applicatizi as Mortgagee may from time to time elect,

Morigagee may exercise fro: trme to time any rights and remed;cs available to it
under the Uniform Commercial Codé or other applicable law as in effect from time to
time or otherwise available to it under applizable law. Mortg.agor hereby expressly
waives presentment, demand, notice of dishonor, protest and notice of protest in
connection with the Note and, to the fullest extent permitted by applicable law, any and
all other notices, demands, advertisements, hearing: or process of law in connection with
the exercise by Mortgagee of any of its rights and remedies hereunder. Mortgagor
hereby constitutes Morigagee its attorney-in-fact with full power of substitution to take
possession of the Collateral upon any Event of Default ard, a4 Mortgagee in its sole
discretion deems necessary or proper, to execute and deliver sl instruments requlred by
Mortgagee to accomplish the dxspoamon of the Collateral; this power of attorney is a
power coupled with an interest and lS irrevocable while any of the Liablities-are

outstanding.

3.7. No Liability on Mortgagee. Notwithstanding anything cortained

herein, Mortgagee shall not be obligated to perform or discharge, and does not nereby
undertake to perform or discharge, any obligation, duty or liability of Mortgagor and
Mortgagor shall and does hereby agree to indemnify against and hold Mortgagee
harmless of and from: any and all liabilities, losses or damages which Mortgagee may
incur or pay under or with respect to any of the Collateral or nunder or by reason of its
exercise of rights hereunder and any and all claims and demands whatsoever which may
be asserted against it by reason of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agreements contained in any of the
Collateral or in any of the contracts, documents or instruments evidencing or creating
any of the Collateral, unless such liability, claim, cost or demand is caused solely by
Mortgagee’s wilful misconduct. Mortgagee shall not have responsibility for the control,
care, management or repair of the Premises or be responsible or liable for any
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nr.;,ti;,cmc in the management, npcratlon upkccp, rcpulr ur mmml of 1he I’rcm'm
resulting in loss, injury or dealh to any tenant, licensee, employee, strunger or other
person. No lability shall be enforced or asserted against Mortgagee in its exercise of the
powers herein granted to it, and Mortgagor expressly waives and releases any such
lability. Should Mortgagee incur any such liability, loss or damage under any of the
Leases or under or by reason hereof, or in the defense of any claims or demands,
Mortgagor agrees 1o reimburse Mortgagee immediately upon demand for the full amount
thereof, including costs, expenses and reasonable attorneys’ fees,

3.8, Accounts. Upon the occurrence of any Event of Default, Mortgagee
shall, to the fullest extent permitted by law, be entitled to appropriate and apply on the
payment-of the Liabilities {whether or not due and in eny order of priority as may be
selected by Wartgagee in its sole and absolute discretion), any and all accounts and
maonies held i possession of Mortgagee for the benefit of Mortgagor.

IV, GENERAL

4.1 Permitted At Mortgagor agrees that, without affecting or
diminishing in any way the liability of Mortgagor or any other person {(except any person
expressly released in writing by Mai sagee) for the payment or performance of any of
the Liabilities or for the performance ¢fany obligation contained herein or affecting the
lien hereof upon the Collateral or any pari ttiereof, Mortgagee muy at any time and from
time to time, without notice to or the consent of any person release any person liable for
the payment or performance of any of the Liatilities; extend the time for, or agree to
alter the terms of payment of, any indebtedness unzer the Note or any of the Liabilities;
modify or waive any obligation; suberdinate, modify or-otherwise ileal with the lien
hereof; accept additional security of any kind; release any Collateral or other property
securing any or ali of the Liabilities; make releases of any portion of the Premises;
consent to the making of any map or plat of the Premises; cunseint to the creation of a
condominium regime on all or any part of the Premises or the submission of all or any
part of the Premises to the provisions of any condominium act or any similar provisions
of law of the state where the Premises are located, or to the creation of a1y easements
on the Premises or of any covenants restnctmg the use or occupancy theréel; or exercise
or refrain from exercising, or waive, any right Mortgagt.e may have hereunde( cr under
any of the other Loan Documents

42, Legal Expenses. Mortgagor agrees to indemnify Mortgagee, and hold -
Mortgagee harmless, from and against all loss, damage and expense, including (without
limitation) reasonable attorneys’ fees, incurred in connection with any suit or preceeding
in or to which Mortgagee may pay or incur in connection with any suit or proceeding in
or to which Mortgagee may be made or become a party, whick suit or proceeding does
or may affect all or any portion of the Collateral or the value, use or operation thereof
or this Mortgage or the validity, enforceability, lien or priority hereof or of any of the

Liabilities or indebtedness secured hereby.
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4.3 Loag Rocuments. Mortgagor covenants that it will imely and fully
perform and satisfy all the terms, covenants and conditions of any and all Loan
Documents under which it is obligated. ‘ :

44, Security Agreement; Fixture Filing. This Mortgage, to the extent that

it conveys or otherwise deals with personal property or with items of personal property
which are or may become fixtures, shall also be constraed as a security agreement. under
the Uniform Commercial Code as in effect in the stute in which the Premises are

located, and this Mortgage constitutes a financing statement filed as a fixture filing in the

Official Records of the County Recorder of the County in which the Premises are

tocated with respect to any and all fixtures included within the term "Collateral” as used

herein und with respect to any Goods or other personal property that may now be or
hereafter Decome such fixtures,

4.5. Defeasance. Upon full payment of all indebtedness secured hereby
and satisfaction of a% the Liabilities in accordance with their respective terms and at the
time and in the manzer provided, and when Mortgagee has no further obligation to
make any advance, or exteas any credit hereunder, under the Nate or any of the Loan
Documents, this conveyance shail be null and void, and thereaftar, upon demand
therefor, an appropriate instruznt of reconveyance or release ¢hall in due course be

-made by Mortgagee to Mortgagor upor payment by Mortgagor 1o Morigagee of a
reasonable release fee, |

4.5, Notices. Except as othenvise provided herein, all notices or other

communications hereunder shall be sufficiently given and shall he deemed given when
delivered by hand delivery, overnight courier servics, telegram or facsimile followad by
written confirmation, or on the second day after beiig sent, by registered or certified
mail, first class postage prepaid, return receipt requested, addressed to the addresses set
forth below, whether or not actually received or accepted ty yhe addressee, Such notices

shall be given as follows:

If to Mortgagor: ¢/o Patrick Chen
Junior Hsu
Founder Air Carjjo
900 Sivert Drive
Wood Dale, IL

with a copy to: Edward Lau
30 N. LaSalle Street
Suite 3400
Chicago, It 60602

SYSE0IZE
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If to Mortgagee: American National Bank and Trust Company
of Chicago .
33 N, LaSalle Street
Chicago, IL 60690
Attn,: Michael J. Revord -

with a copy to: Sachnoff & Weaver, L1d.,
30 South Wacker Drive
Suite 2900
Chicago, Winois 60606
Attn: Cynthia Jared, Esq,

Any party kerato may, by notice given hiereunder, designate any farther or different
addresses to wiich subsequent notices, certificates or ather communications shall be sent.

4.7, Sae agsgm._Mnngagm_Gmdgz All provisions hereof shall i inure 10

and bind the parties a::d their respective successors, vendees and assigns. The word
"Mortgagor” shall include(ali persons claiming under or through Mortgagor and all
persons liable for the paymcnt v performance of any of the Liabilities whether or 1ot
such persons shall have exccut..rl the Note or this Mortgage, Wherever used, the
singular number shall include the pfural. the plural the singular, and the use of any
gender shall be applicable to all genaes .

4.8, Care by Mortgagee. Moitgaree shall be deemed to have exercised
reasonable care in the custady and preservatiou of any of the Collateral in its possession
if it takes such action for that purpose as Mortgage< vequests in writing, but failure of
Mortgagee to comply with any such request shall not’bc deemed to be (or to be evidence
of) a failure to exercise reasonable care, and no failore uf Mortgagee to preserve or
protect any rights with respect to such Collateral against pricr parties, or to do any act
with respect to the preservatwn of such Collateral not so requesizd by Murlgagor shall
be deemed a failure to exercise reasonable care in the custody o: preservation of such .

Collateral.
4.9, No Obligation on Mortgagee. This Mortgage is intendcd vuly as

security for the Liabilities. Anything herein to the contrary notwitbstanding, (i)
Mortgagor shall be and remain liable under and with respect to the Collateral ti;
perform all of the obligations assumed by it under or with respect to each thereof, (ii)
Mortgagee shal! have no obligation or liability under or with respect to the Collateral by
reason of or arising out of this Mortgage, and (iii) Mortgagee shall not be required or
obligated in any manner to perform or fulfill any of the obligations of Mortgagor voder,
pursuant to or with respect to any of the Collaieral,

4,10, No Waijver; Writing. No delay on the part of Mortgagee in the
exercise of any right or remedy shall operate as a waiver thereof, and no single or partial
exercise by Mortgagee of any right or remedy shall preclude other or further exercise

thereof or the exercise of any other right or remedy. The granting or withholding of

!
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‘v conseni by Mortgagee to any transaction as required by the terms hereof shall aot be
deemed a waliver of the right to require consent to future or successive transactions,

4.11. Governing Law, The parties agree that the Federal or state courts in -
Hllinois are a proper forum and shall be the only forum for the resolution of any and all
disputes of any nature which may arise between the parties to this Mortgage. No party
to the contract shall attempt to change venue from a court in Illineis to a court in any
other jurisdiction, Whenever possible, each provision of this Mortgage shall be -
interpreted in such manner as to be effective and valid under applicable law, but if any |
provision of this Mortgage shall be prohibited by or invalid under applicable law, such
provisiorshall be ineffective to the extent of such prohibition or irvalidity, without
invalidatisy the remainder of such provision or the remaining provisions of this

Mortgage. :

4,12, ‘Waiver. Mortgagor, on behalf of itself and all persons now or
hereafter interestedr. the Premises or the Collateral, to the fullest; extent permitted by
applicable law hereby waives all rights under all appraisement, hornestead, moratorium,
valuation, exemption, stay, zitension, and redemption statutes, lawy or equities now or
hereafter existing, and hereby further waives the pleading of any statute of limitations as
a defense to any and all Liabilities secured by this Mortgage, and Mortgagor agrees that
no defense, claim or right based 04 2ny thereof will be asserted, o may be enforced, in
any action enforcing or relating to this Mortgage or any of this Collateral. Without
limiting the generality of the preceding <entence, Mortgagor, on its own behalf and on
behalf of each and every person acquiring &y interest in or title to the Premises
subsequent to the date of this Mortgage, hereby irrevocably waives any and all rights of
redemption from sale under any order or decree ¢! foreclosure of this Mortgage or
under any power contained herein or under any salo pursuant to any statute, order,
decree or judgment of any court, Mortgagor, for itself ana for all persons hereafter
claiming through or under it or who may at any time hereziter become holders of liens
junior to the lien of this Mortgage, heretiy expressly waives aid rejeases all rights to
direct the order in which any of the Collateral shall be sold in the cvent of any sale or
- ~ sales pursuant hereto and to have any of the Collateral and/or any other property now
a or hereafter constituting security for any of the indebtedness secured heieby marshalled
- upon any foreclosure of this Mortgage or of any other security for any of s2id

indebtedness.

4.13. No Merger. It being the desire and intention of the parties hereto that
this Mortgage and the lien hereof do not merge in fee simple title to the Premises, it is
hereby understood and agreed that should Mortgagee acquire an additional or other
interests in or to the Premises or the ownership thereof, then, unless a contrary intent is
manifested by Mortgagee as evidenced by an express statement to that effect in an
appropriate document duly recorded, this Mortgage and the lien hereof shall not merge .
in the fee simple title, toward the end that this Mortgage may be foreclosedas if owned
by a stranger to the fee simple title.

C1ISE032¢

4.14. Mortgagee Not a Joint Venturer or Partner, Mortgagor and
Mortgagee acknowledge and agree that in no event shall Mortgagee be deemed to be a
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parlner or joint venturer with Mortgagor, Without [imitation of the foregoing,
Mortgagee shall not be deemed to be such a purtner or joint venturer on account of its
becoming a mortgagee in possession or exercising any righis puriuant to this Mortgage or
pursuant to any other instrument or document evidencing or SCCIITng any of the
Liabilities secured hereby, or otherwise,

4,15, Time of Essence. Time is declared to be of the essence in this
Mortgage, the Note, and any Loan Documents and of every part hereof and thereof.

4,16, M@}_&ﬂlggm It is expressly understoud and agreed by and
between the parties hereto, anything herein to the contrary notwithstanding, that each

‘and all of the warranties, indemnities, representations, covenants, undertakings and
agreements nerein made on the part of Harris Trust & Savings Bank hereunder, while in
form purporiing-to be the warranties, indemnities, representations, covenants,
undertakings and apreements of Harris Trust & Savings Bank are nevertheless each and -
every one of them,inade and intended not as personal warrantiey, indemnities,
Tépresentations, coveninis, undertakmgs and agreements by Harris Trust & Savings Bank
or for the purpose of or wita the intention of binding Harris Trust & Savings Bark
perscually, and this instrument is executed and delivered by Harris Trust & Savmgs Bank
not in its own right, but solely in the exercise of the powers conferred upon it as trustee
under Trust agreement dated Noveinher 21, 1988 and known as trust number 94322; and
tha: no personal liability or personairz monmblhty is assumed by nor shall at any time be
asserted or enforceable against Harris Trisi & Savings Bank on account of this
instrument or on account of any warranty, Enf.!e-mnity, representation, covenant,
undertaking or agreement of Harris Trust & Gzvings Bank in this instrument contained,
either expressed or implied, all such personal liakality, if any, being expressly waived and
released by Morigagee. _

IN WITNESS WHEREOF, the undersigned have cxcented and delivered this
- Mortgage pursuant to proper authority duly granted, as of the dat= and year first above

written

MORTGAGOR:

% Harris Trust and Savings Bak, not
) individually but solely as Trustee
its AMSISIANZ AKSAKTARY under Trust Agreement (dated November 21,

ey

o 1988 and known as Trust No. 94322
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er(s):

permanent Tnden Num

08-35—200-0’25

Comunon Address:

W, Touhy

2301-2311
Village, L

Bk Grove

. a Notary Public within ard for said County, i/,
cog o herely certify that 0 1his }[ﬁf ) 7{{7
the £
Zrsonaly

" '-d"",
< Pank to m€ P
angd Wno,

1, A S
the A foresal . duly €
day of &%}: \ ersonal’y appeared pefore mMe
' 1 L secieliy of Harris Trust & Saving
1o be the peties who signed the foregoing ipstrument,
ated cowledged that they ar¢ the W
1 i & Sa Pank 80 that

President &
well known & d knowi
peing by mé duly swort red and ack )
president anduamast s TESPECIvE g, of Harris TTus Savings
they SiENe nd Joliversd ihe same in beha of Harris ‘Trust Saving Bank, not
ndividuaﬂ wut solely truste€, resaid, it authority, 8 ety and 115 free and
yolhntary @ and dee the uses 3 purposes therein ment nid and set forth
WITNESS my hand and seal as such Notary Punlic the day and year i this
certibcate above writien. ,
| ‘{; 47 ) o
Not! ublic
M commission expires: OFFICIAL S5 e
”____._..—-—-"’" R Maria gzig&?é‘sf}\;'
Ntary Pubic, Stta of Mol
. Cook & ot Wincis :
My Commission ;““U w
Kpites $19/94
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EXHIBIT A
Description of the Langd

THE WEST 5.72 FEET OF LOT 37, ALL OF LOT 38, ALL OF LOT 39, ALL OF
LOT 40, ALL IN CENTEX INDUSTRIAL PARK UNIT 6, BEING A SUBDIVISION
IN SECTIONS 26 and 35, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE

THIRD PRINCIPAL MERIDIAN, ACCORDING TO PLAT THEREOF
REGISTERED IN THE OFFICE OF THE REGISTRAR OF TITLES OF COOK

COUNTY, JLLINOIS, ON DECEMBER 8§, 1961, AS DOCUMENT NUMBER
2,011,608

Pin: 08-35-2005-027

- Address: 2301-2311 ¥. Touhy .
Elk Grove Vulage, 1L
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EXHBITE

Taxes which are not yet due or payable, |

25 foot building line established by Piat of Suhdlvis:on reccnrded as document
LR?, 011, 608 and 18, 3.‘50 756. :

Easeraent for public utilities recorded as docnmfnt numbe; LR2, 011, 608,

92604515
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