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@ MORTGAGE AND SECURITY AGREEMENT

This MORTGAGE AND SECURITY AGREEMENT, (hereinafter referred
to as the "Mortgage") is entered into this 29th day of December,
- 1992 by CHICAGO TITLE AND TRUST COMPANY, not personally, but solely
Cl a5 ‘I'rustee under Trust Agreement dated December 21, 1992 and known
as Trust No, 1098443 {herazinafter vreferred to as "Trust" or the
nTrustee," as appropriate), whose address for notice hereunder is
c/o Martin Faier, Three First National Plaza, 70 West Madison
Street, Suite 2880, Chicago, Illinois 60602, to GREAT~WEST LIFE &
ANNUITY INSURANCE COMPANY, a Colorado corporation, whosa address
for neclice hereunder is 85185 E., Orchard Road, Englewood, Colorado
. 80111, and the subsequent holder or holders, from time to time, of
the Note, as defined in Paragraph 1.1(g) hereinbelow (hereinafter
referred %o as "Mortgagee"), and joined in by KATHLEEN G. FAIER
(hereinafter iaferred to as "Beneficlary” and, collectively with

the Trustee, ag "Mortgagor").

WITNESSETH: /&3_____,

7315709

Article 1
REEINITIONS

1.1 Definitions: As used rarain, the follewing terms shall have
the following meanings:

(a) Amondment of Trugh Adreement: The amendment made
by and between Beneficiary and ?rustee to the Trust Agreement

for the Trust as additional security for ropayment of the
Indebtedness which provides for ar irrevecable designation of
Martin Faier and Mortgagee as joint nolders of the power of
direction and for restrictions on . the assignment of the
beneficial interest,

(b) Assigoment of Rentg: The Collateral Assignment of
Rents and Leases dated of aven date hereof bv and between
Mortgagor and Mortgagee,

(¢) Bwilding: Any and all buildings, coveres garages, (£
utility sheds, workrooms, alr conditiening towers; opan ¥
varking areas and other improvements, and any and all {0
additions, alterations, betterments or appurtenances thereto, Ay
now or at ahy time hereafter situmted, placed or constructad <
upon the Land (as definod in Parsgraph 1.1(1) horoinbelow) or %B
any part thersof, including, without implied limitation, the e
seven-story commercial office building commonly known as 568 g
West Adams &treat, Chicage, Illinois, and all warranties,
claims and couses of action inuring to the banefit of
Mortgager with respaect thereto.

(d) Coatract of Splae: The Purchase and Sale Agreement
doted Decambar 29, 1992, as the same may hava heretofore been
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amended, betwean Mortgagee, as Seller, and the nominee of
Beneficlary, as Purchaser,

(&) ts: All laws, ordinances,

requirements and regulations (including consent decrees and
administrative orders) applicable to the Mortgaged Property
and relating to public health and safety and protection of the
environment, including without dimplied 1limitation the
following and all regulations issued thereunder: (i) the
conprehensive Environmental Response, Compensation and
Lirzility Act, 42 U.S.C. § 9601 g% seqg.; (il) the Resource
Conservation and Recovery Act, 42 U.S.C. § 6902 et seq.; and
(111} the Illinois Environmental Protection Act, Ill. Rev.
Stat, Ch. . 111-%, 9§ 1001 et seq.; all as amended from time to

time.

(f} Escrowad Sums: The amounts pald by Mortgagor to
Mortgagee pursgant to Article 10 hereinbelow toward the
creation of a furd for the payment of Impositions (as definred
in Paragraph 1.1(j) hereinbelow) and insurance premiums for
the Mortgaged Progecty (as defined in Paragraph 1.1(o)
hereinbelow), together with the interest accrued on such
amounts, and the amounts deposited in escrow by Mortgagee
pursuant to the Roof Repcir Escrow Agreement.

(g) Event of Default: ~Any happening or occurrence
describad in Article 6 hereinbelcw.

(h) Fixtures: Mortgagor's inkerest in all materials,
supplies, equipment, apparatus aid other items now or
hereafter attached to, installed in or‘vwand in connection with
(temporarily or permanently) any of the 3uildings or the Land,
including but not limited to any and all partitions, dynamos,
window screens and shades, drapes, rugs ' and other floor
coverings, awnings, motors, engines, bollers, furnaces, plpes,
plumbing, cleaning, call and sprinkler systems, fire
extinguishing apparatus and equipment, water tanka, swimming
pools, heating, ventilating, plumbing, laundry, incinavating,
air conditioning and air cooling equipment and systams, gas
and electric machinery, appurtenances and equipment,
disposals, dishwashers, refrigerators, ranges and ovens, and
recreational equipment and facilities of all kinds, and all
warranties, claims and causes of action inuring to the benefit
of Mortgagor with respect thereto.

(1) Governmental Authority: Any and all courts, boards,

agencies, commissions, offices or authorities of any nature
whatsoever for any governmental unit (federal, state, county,
district, wmunicipal, city or otherwise) whether now or
hereafter in existence.
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(3) Guarantoex: (individually and/or collectively, as
the contaxt may requirs): Martin Faler, and/or any other
individual who may hereafier, in addition to or as substitute
for Martin Faier, guarantee the repayment ol all or part of
the Indebtedness and/or the satisfaction of, or continued
compliance with, all or part of tha Obligations (hoth as
defined herein).

(k) gGuaranty: (individuwally and/or cellectively, as the
context may require): The Limited Guarunty made by Martin
Faiar to Mortgagee of aevan date herewith and any other
ingtruments or documents hereaftor in effect, from Guarantor
in favar of Mortgagee, guaranteeing the repayment of all or
any ?urt of the Indebtedness and/or the satisfaction of, or
continued compliance with, all or part of tha Obligations
(both as_/defined herein), together wlth any awmendments,
renewals or renlacements thereof.

(1}  Imposjeiens: All real estate and parsonal property
taxes, watar, gas, sower, electricity and other utility rates
and charges, charges fSer any easement, license or agreoment
naintained for the bercfit of the Mortgaged Property, and all
othor taxes, charges and axsessments and any interast, costs
or penalties with respact. thereto, general and special,
ordinary and extraordlnary. foreseen and unforaseen, of any
kind and nature whatsoever which at any time prior to or after
the execution heresf may be aspaused, levied or imposed upon
the Mortgaged Property ox <the- Rents {as defined in
Paragraph 1.1(u) hereinbelow) or the-ownership, use, occupancy
or enjoyment thereof.

(m) Indebtedness: All principal; interest and other
amounts, payments, premiums and penalties pow or hereafter due
under, advanced by Mortgagee pursuant to or gecured by the
Security Documents (as defined in Paragraph 1.1(v}
hereinbelow), provided that the amount of Indabtadicss secured
hereby shall not exceed at any one time in the agggnoate three
timaes the face amount of the Note (as defined in Faragraph
1.1(g) hereinbalaw).

(n) Land: The real estate or interest therein described
in Exhibit “AY attached hereto, and all rights, titles,
interests, warranties, c¢laims, and causes of action
appurtenant thereto and arising therefrom.

(o) Leases: Any and all leases, subleases, licenses,
concessions or other agreements (written or verbal, now or
nereafter in effect) which grant a possessory interest in and
¢, or the right to use, all or any part of the Mortgaged
Property (as defined in Paragraph 1.1(o) hereinbelow), and all
other agreements, which in any way relate to the use,
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occupancy or enjoymant of the Mortgaged Property, or any
portion therenf, and all claims and causes of action inuring
tz the benafit of Mortgagor with respect thereto, save and
except any and all leases, subleases or other agreements
pursuant to which Mortgagor is granted title teo, ownership of
or a possesaory interest in the Land, together with any
amendments, extenslons, renewals and replacements of any of
the foregoing.

(p) Ll__Reuaud, ¢ (1) any and all presant and
future judicial decisions, statutes, rulings, rules,
raguletions, permits, certificates or ordinances of any
Govesnvental luthority in any way applicable to Mortgagor or
the Moricsmaged Property (as defined in Paragraph 1.1(o)
hereinbelew), including without implied limiltation, those
applicable’to (x) the ownership, use, occupancy, possession,
operation, mulntenance, alteration, repalr or reconstructien
of the Mortgrged Property, (y) the accessibility of the
Mortgaged Propercy 'to handicapped persons (including without
implied limitation, the Illinois Environmental Barrlers Act,
Tllinoie Revised Cuka £h, 111% 49 3711-3718), and (z) the
effact of the Morxtgugsd Property or 1ts oporation on the
environment, including ~without implied 1limitation, theo
Environmantal Requirementsa, and (il) Mortgagor's prasently or
subseguently effective organizational documents, as amended
from time to time, whether ‘thav be bylaws and articles of
incarporation, or agreement  of partnership, limitod
partnarship, joint venture, trust.or other form of business
assoclatien,

(q) Mortnaged. . Properfy: Buildings, Fixtures,
Pergonalty, Sarvice Contracts, Leases, ‘Bants, and Escrowed

sums (all as dafined In this Paragraph 1,.) +ogethor, with:

(1) all rights, privileges, tenements, hareditaments,
righta~of-way, easements, appendages and supurtenancas
in anywise appartaining thereto, and all right, title and
interaest of Mortgagor in and to any stroeste, ways,
alleys, ntrips or gores of land adjoining the Lana or any
part theroot;

(11) all battermants, additlions, appurtenancos,
substitutions, replacements and revisions thercof and
therato and all reversions and remainders tharein;

(ii1) 8l) of Mortgager's right, title and interast in o,
and to any award, awvardas, romunaeration, settlements or %E
compensat:ion heretofore mada or heresafter to ba made by ;{
any Governmental Authority to the present o any Eb
gubsequent owner of the Land, Buildings, Fixtures or o

Porsonalty, including thosa for any vacation of, or
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change of grade in, any streets affecting the Land or the
Buildings;

(iv) any and all proceeds from the land, Buildings,
Fixtures, Personalty, Service Contracts and other
property dascribed in this Paragraph 1.1(q): and

{v) any and all other security and collateral of any
nature whatsocever, now or hereafter given for the
repayment of the Indebtedness or the performance and
discharge of the Obligations.

As uszd in this Mortgage, the term "Mortgaged Property" shall
be expressly defined as meaning all, or where the context
permits cr cequires any portion, of the property described in
this Paraarszh 1.1(g), and all or, where the context permits
or requires ary, interest therein and all proceeds therefrom.

(r) Mortaacoxr: The above defined Mortgagor and any and
all subsequent owazy3 of the Mortgaged Property.

(s) Note: The promissory note executed of even date
herewith by Mortgagor puyakle to the order of Mortgagee in the
amount of ONE MILLION SIX.'Y THOUSAND DOLLARS ($1,060,000.,00),
bearing interast prior te dafault at a rate of 7.0% per annum
during the first year of tiia loan and £.0% per annum
thereaftar, requiring monthly  nayments of principal and
interest with a final balloon paywent of all unpaid principal
and interest due February 1, 2005, aznd secured, in part, by
this Mortgage, and any and all ronewals, rearrangements,
modifications, reamortizations, enlarguannts or extensions of
such promissory note or of any promissory rote or notes given
therefor.

(t) obligatlons: any and all of the covenants,
warranties, representations and other obligatloug fothexr than
to repay the Indebtedness) now or hereafter made ou undartaken
by Mortgager or others to Mortgagee or others as set forth in
the Security Documents (as defined in Paragraph  1.1(y)
hereinbelow), the Leases, the Contract of Sale or any other
documents now cr hareafter exacuted by Mortgagor or others in
connection with the loan evidenced by the Note, or in any
lease, sublease or other agreement pursuant to which Mortgagor
is granted a possessory interest in the lLand.

(u) Permitted Encumbrances: The outstanding liens,
easemants, building lines, reatrictions, security interests

and other matters (if any) as reflected on
attached hereto and the liens and security interaests created

by the Security Documents.
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(v) Personalty: All of the right, title and interest
of Mortgagor in and to all furniture, furnishings, equipment,
machinery, appliances, goods, genaral intangibles, money,
accounts, contract rights, inventory and all warranties,
claims and causes of action inuring to the benefit of
Mortgagor with vrespact thaerato, proceeds (including without
impiied limitation, all insurance awards, and all proceeds
therafrom and settlements) and all other pargonal property
(other than the Fixtures) of any kind or character as defined
in)and sunbject to the provisions of the Illinois Uniform
Cormercial Coda--Sacured ‘Transactions, now or hereafter
locatad upen, within or about the Land and the Bulldings, or
awnes by Mortgagor and used in connection therewith, together
with ali accessorles, replacements and substitutions thereto
or therefes and the proceeds thereof,

(w) Rergcs: All of the rents, security deposits,
revenues, incona, proceeds, profits and other benefits paid
or payable by pa-tias to the Leases other than Mortgagor for
using, leasing, —licensing, possessing, operating from,
residing in, selling ) or otherwise enjoying the Mertgaged
Propaerty or any portiurn thereof, and all claims and causes of
action inuring to the henefit of Mortgagor with respect
thereto.

(x) Roof Repalr Escroy Aqreement. The Roof Repair

Escrow Agreement made by and betwezn Beneficliary and Mortgagee
pursuant to which Mortgagee has egreed to escrow funds for
paymert of a portion of the repair, replacement and
reconstruction of certain items descrived therein.

(y} Security Documents: The Note, <this Mortgage, the
Anendment of Trust Agreement, the Rcof. Repair Escrow
Agreement, the Assignment of Rents, all Financing Statements
and any and all other documents now or hereafter executed by
Mortgagor or any other persen or party to evidense or securs
the payment of the Note or the loan evidenced therchy.

(z) Service Contracts: Any and all utility coniracts,
maintenance agreements, service contracts, insurance policies,

fidelity bonds, indemnity bonds, construction contracts,
engineers, designers and architects contracts, bonds
(performance, payment or otherwise), escrows (for lien
claimants, tenant finish or otherwise) and all other
agreements executed at any time which in any way relate to the
ugse, operation, maintenance, enjoyment or ownership of the
Land, Building, Fixtures, Personalty or other portlons of the
Mortgaged Property, and all warranties, claims and causes of
action inuring to the benefit of Mortgagor with respect
thereto, save and except the Leases and any and all agreements
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pursuant to which Mortgagor is granted title tc, ownership of
or a possessory interest in the Land.

(an) Taxes: All real estate and personal property taxes
and agsessments levied or imposed upon the Mortgaged Property.

Article 2
GRANT

2.1 Gkt To sepure the full and timely payment of the
Indebtednass and the full and timely performance and discharge of
the Ohligations, Mortgngor has GRANTED, MORTGAGED and CONVEYED, and
by these pieudants doos GRANT, MORTGAGE and CONVEY, unto Mortgagee
the Mortgagad . Property, subject, howaver, t{o the Permitted
Encumbrances, “70, HAVE AND 10 HOLD the Mortgaged Property unto
Mortgagee, forevar, and Mortgagor deves hereby bind itself, ita
successors and assigne to warrant and forevor defend the tiltle to
the Mortgaged Property unto Mortgagea against any claim arising
through the acts of  Mortgagor, but not otherwise; provided,
however, that 1f Mortgayor shall pay (or cause to be paid) the
Indebtedness as and when ¢lie same shall become due and payable and
shall porform and dischargs (or causa to be performed and
dlacharged) tha Ubligations op oy before the date same are to bo
poerformed and discharged then +*he llens, security interests,
estates and rights granted by the Security Documents shall
terminate, otherwiase same shall remain in full force and effoct.

Article 3
WARBANTIES AND _REPRESENTATIONS

Banaficiary hereby unconditionally reprecents and warrants to
Mortgagee as follows:

3.1 Organization ang Power: Beneficlary (a) is o reaident of the
State of Illinois, (b) is the sole benoficiary of ‘the Trust, and
(c) has all requisite governmental certificates of .authority,
licenses, permits, qualifications and documentation te.own, lease
and operate her properties and to carry on her busineze as now
being, and as proposed to be, conducted,

3.2 Validity of Tloan Instrumepnts: The execution, delivery and
performance by Mortgagor of the Security Documents and the
borrowing evidenced by the Note, (a) are within Mortgagor's
authority and powers, (b) have received all (1f any) requisite
prior governmental approval in order to ke legally binding and
enforcaable in accordance with the terms thereof and {(c) will not
viclate, be in conflict with, result in a breach of or constitute
(with due notice or lapse of time, or both) a default under, any
Legal Requirement or result in the creation or lmposition of any
lien, charge or encumbrance of any nature whatsoever upon any of
Mortgagor's property or assets, except as contemplated by the

8BLIHGER




UNOFFICIAL COPY




UNOFFICIAL GOPY

provisions of the Security Documents. The Security Documents
constitute the legal, valid and binding obligations of Mortgagor
and others obligated under the terms of the Security Documants, in
accordance with their respective terms.

3.3 Information: All information, reports, papers and data given
to Mortgagee with respect to Mortgagor or.others obligated under
the terms of the Security Documents are accurate, complete and
correct in all material respects and do not omit any fact known %o
Mortgxqcr, the inclusion of which in Mortgagor's reasonahble opinion
would bz necessary to prevent the facts contained therein from
baing materially misleading.

3.4 Title to Mortgaged Proper angd. Li i is Instry

act of Beneficlury shall cause Trustee or Beneficlary to have other
than good and irdefeasible title to the Land and to the Buildings
and good and marletable title to the Fixtures and Personalty.
Beneficlary has not <reated or caused to exist any liens, charges,
encumbrances, security interests or adverse claims whatsoever with
respect to the Property eixcept the Permitted Encumbrances,

3.5 Taxes and other Paymen%s: Beneficlary has filed all Federal,
atate, county, municipal and «<city income and other tax returns
required to have been filed by har and has paid all taxes which
have become due pursuant to such returns or pursuant to any
agssessments received by her, and Baoncficlary does not Know of any
vasis for any additional azsassment ir respect of any such taxes,
Mortgagor has the right to contest the taxes assassed on the
Mortgaged Property only if Mortgagor pays ssid taxes in full under
protest or posts bond or other security with Mortgagee and
acceptable to Mortgagee prior te the date ‘that any liens will
attach to tha Mortgmged Property due to delinguency in payment of
gaid taxes.

en of

3.6 Litloation: Except as disclosed by Mortgagee in or pursuant
to tha Contract of Sala, there are no actiong, suits or'yzoceedings
panding, or to the knowledge of Beneficlary throatened, ‘ngainst ox
affecting Mortgagor, or involving the validity or enforcuabllity
of tho Mortgago or the priority of the liens and security interests
tharaof, and no event has occurred (lncluding specifically
Mortgagor's aexaecution of the Secqurity Documenta and its
consummation of the loan represented thersby) which will violate,
be in conflict with, rasult in the bresch of or constitute (wit

due notice or lapse of time, or both) a default under, any Lega ¥
Roquirement or result in the creation or inposition of any liem,
charge or encumbranca <f any nature whatsoavar upon any qf
Mortgagor's property other than the llen and security intoree®
croatad by the Security Documents. é;

3.7 Commercial Purbose: The proceeda of the loan ovidonced by tNE
Note have been disbursed to or corwedited to the heneflit of

K
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Beneficiary, which is a business entity as specified in Illinois
Revised Statutss Chapter 17, § 6404(1l). Said proceeds will be used
for a business, commercial, agricultural or industrial enterprise
which is carried on for the purpose of investment or profit and not
for personal, family or household purposes. Mortgagor acknowledges
that the loan evidenced by the Note 15 specifically exempted under
Section 226.3(a) of Regulation 2z issued by the Board of Governors
of the Federal Reserve System and under Title I (Truth in Lending
Act) and Title V ({General Provisions) of the Consumer Credit
Protestion Act, and that no disclosures are requirad to be given
~under such regulations and federal laws in connection with such
loan,

Article 4
AFFIRMATIVE COVENANTS

Mortgagor herehy unconditionally covenants and agrees with
Mortgagee as follows:

4.1 Payment_and Perforpunce: Mortgagor will pay the Indebtedness,
as and when called for in-ihe Security Documents and on or hefore

the due dates thereof, ana «:ll perform all of the Obligations, in
full, on or before the dates szme are to be porformed.

4.2 Existence: Mortgagor will preserve and keep ln full force and
effect its existence, rights, fraachises and trade names.

4.3 compliance with Legal) Requirements+ Mortgagor will promptly
and faithfully comply with, conform tTo zud obey all present and
future Legal Requirements whether or nol sume shall necessitate
structural changes in, improvements to, or interfere with the use
or enicyment of, the Mortgaged Property.

4.4 First Lien Status: Mortgagor will protect the first lien and
security interest status of this Mortgage and will nst, without the
prior written consent of Mortuagoe, place, or permit-le he placed,
or otherwise mortgage, hypothecate or encumber thz Mortgaged
Property with, any other lien or gecurity interest of unv nature
whatsoever (statuteory, constitutional or contractual) unless such
other 1lien secures mortgage financing which is expressly
subordinate tec the lien and security interests created by the
Security Documents, which does not exceed $250,000 and the proceeds
of which are used golely to pay for improvemants or expenses of the
Mortgaged Froperty, and, if any such lien or security interest is
asserted against the Mortgaged Property, Mortgagor will promptly,
and at its own cost and expense, pay the underlying claim in full,
take such other as¢ticn so as to cause same to be released, or, if
contested by Mortgagor, diligently proceed with such contest and
provide Mortgagor with a bond or other adequate security pending
the resolution of same.
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4.5 Payment of Impeositions and other Pavments: Subject to the
provisions of Artlcle 10, Mortgagor will duly pay and discharge,
or cause to ba paid and discharged, the Impositions not later than
tha latest of the due date thereof, or the date any fine, panalty,
interast or cost may be added thoreto or imposed, or the date any
lien may be filed, for the nonpayment thereof (if such day is used
to detarmine the due date of the xeapectlve item); provided,
howaver, that Mortgager may, if permitted by law and Lf such
installment payment would not create or permit the filing of a lien
against the Mortgacged Proparty, pay the Impositions in installments
whather ¢r not interest shall accrue on the unpaid balance of such
Inpositiars., Mortyager will pay in full all sums owing or claimed
for labor, naterial, supplies, personal property (whether or not
forming a RFigture hercunder) and services af avary kind and
character used. furnished or installad in the Mortgaged Property.

4.6 Repalr: Subteot to the provisions of the Roof Repalr Eaorow
Agreement, Mortgaghy wlll keep the Mortgaged Property in as good
or bettar condition as the Mortgaged Property was in at the date
of execution hereto wura) will make all repairs, replacemants,
renewals, additiona, beclerments, iwmprovements and alterations
thereof and thereto, intésior and exterior, structurnl and
non-structural, ordinary = ana, extraocrdinary, <foreseen and
unforuseen, which are necessarv nv reasonably appropriate to keep
same in such order and condition: Mortgagor will also use its
reasenable efforts to prevent any. act or occurrence which might
impair the value or usefulness of the Mortgaged Property for its
intended ugage as set forth in the Security Documents. Subject to
the provisions of the Roof Repalr Escrow Agreement, in instances
where repalrs, replacements, renewals, -adaitions, betterments,
improvements or alterations are required ir und to the Mortgaged
Property on an emergency basis to prevent loas. damage, waste or
destructlon thereof, Mortgagor shall proceed to censtruct same, or
cauge sama to be conastructed, notwlthstanding -anvthing to the
contrary contained in Paragraph 5.2 hereinbelow; providad, however,
that in instances where such emergency measures are ko he taken,
Mortgagor will notify Mortgagee in writing of the commepzement of
same and the measures to be taken, and, when same are completed,
the completion date and the measures actually taken.

4.7 Insurance: Mortgagor will obtain and mwalntaln insurance upon
and relating to the Mortgaged Property insuring against personal
injury and death, loss by fire, flood and such othaer hazards,
casualtiss and contingencies (including business interruption
insurance covering loss of Rents for at least a six month period)
as are normally and usually covered by "all risk® policies In
effect in the State where the Land is located and such other risks
as may be specified by Mortgagee, frem time to time. The amount
of such insvrance shall be not less than the greater of the Note
amount or 100% of the full replacement cost of the Mortgaged
Property. Full rasplacement cost, as used herein, means the cost

864598526
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of replacing the Mortgaged Property, exclusive of the cost of
aexcavations, #foundations, and footings below the lowest basement
floor. The amount of such full replacement cost shall be
acceptable to Mortgagae. FEach policy shall contain a Replacement
Cost Endorsement. The insurers shall have a Best Insurance Guide
rating acceptable to Mortyagee. Each inaurance pollicy issued in
connection therewith shall provide by way of endorsements, riders
or otherwise that:

(a) proceeds will be payable to Mortgagee as its
ircerest may appear, it being agreed by Mortgagor that such
paymants shall be applied prior to an Event of Default to the
restoretion, repair or replacement of the Mortgaged Property;

(b) <the coverage of Mortgagee shall not be terminated.
reduced o affected in any manner regardless of any bhreach or
violation by durtgagor of any warranties, declarations or
conditions in suvzh policy, unless such insurer shall have
given Mortgagea thirty (30) days prior written notice thereof;

(¢} no such (Irearance policy shall be cancellad,
endorsed, altered or riissued to effect a change in coverage
for any reason and to (any extont whatsoover unleas such
insurer shall have tirst given Mortgagee thirty {(30) days
prior written notice theravii and

(d) Mortgagee may, but shzil not ba obligated to, make
premium paymeits to prevent any cancallation, ondorsemont,
nlteratioci or reissuance and such paynenta shall be accoepted
by the insuror to prevent same,

Mortgagee shall be fuiiilshed with a copy <& aach such initial
policy coincident with the oxecution of this Mowtgags, together
with a cartificate or andorsement showing Mortgagee as loss payae,
and a cortificate or endorsement with respact to _onch rencwal
policy showing Mortgagee as loss payee, not lese than Yhirty (30)
days prior to the oxpiration of the initial or each preceding
renewal pollcy together with (subject to the provigions of
Article 10) recelpts or other evidence that the premiums theroon
have been paid,  Mertgagor shall furnish to Mortguagea, on ox before
ona hundred twenty (120) days after the close of each of
Mortgagor'as fiscal years, a statement certified by a duly
authorizad officer of Mortgagor of the amounts of insurance
maintained in compliance with this Paragraph 4.7, of the risks
covered by such insurance and of the insurance company or companies
which carry such insurance,

4.8 Application of Proceeds: 1If the proceeds of the insurance
described in Paragraph 4.7 harveinabove are to be umed for
restorntion, repair or replacement (hereinafter raferred to as the
"Work") of the Mortgmged Property, such proceads shall be pald out

SESIBGEH
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by Mortgagee from time to time to Mortgagor (or, at the option of
Mortgagee, jointly to Mortgagor and the persons furnishing labor
and/or materials incident to such restoration, repair or
replacement or diractly to such persons) as the Work progresses,
subject to the following conditions:

(a) Mortgagor shall comply with all Legal Requirements
in the conduct of the Work including the retention of a
licensed architect or engineer and the preparation of plans
i< ‘required to obtain approval for a bullding permit or
othzrwise;

(b, each requast for payment by Mortgagor shall be made
on ten (10} days prior written notice to Mortgagee (or the
third party disbursement agent, if applicable) and shall be
accompanied &y a certificate to be made by the architect or
engineer supervising the Work (if one is required pursuant to
Paragraph 4.8(x%) hereinabove), otherwise by an executive
cfficer or a pactrer of Morxtgagor or the beneficiary of
Mortgagor, if Mortgsgor is a land trustee, stating, among such
other matters as may be reasonably required by Mortgagee,
that: (i) all of tp¢- Work completed has been done in
compliance with the approved plans and specifications (if any
be required under Paragragh 4. 8(a) hersinabove); (1i) the sum
requested is justly reguired to reimburse Mortgagor for
payments by Mortgager to, or is justly due to, the contractor,
subcontractors, materialmen, lakcrers, engineers, architects
or other persons rendering servicrs or materials for the Work
(giving a brief description of such services and materials);
(111) when added to all sums previously paid out by Mortgagor,
the sum raquested does not exceed the Velue of the Work done
to the date of such certificate; and  fiv) the amount of
insurance proceeds renmzining in the hands of Mortgagee
together with any funds deposited by Mortgagsr with Mortyagee
will be sufficient on completion of the Work ‘to pay for the
same in full (giving in such reasonable detall as the
Mortgagee may rsquire an estimate of the coet-of such
complation);

{¢) each request shall be accompanied by walvers of lien
satisfactory in form and substance to Mortgagae covering that
part for tha Work for which payment or reimbursement is being
requaasted and by a search prepared by a title company or
licensed abstractor or by other evidance satisfactory to Mort-
gagee that thera has not been filed with respact to the(l
Mortgaged Property any maechanic's lien or other lien,?)
affidavit or instrument asserting any lien or any lien rights(D
with regpect to the Mortgagaed Propexty; gg

vl
(o
* o
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{d) there has not occurraed any Event of Default sinoce the
hazard, casualty or contingency giving rise to payment of the
insurance proceeds: and

(e) in the case of the reguest for the final
disbursement, such request is accompanied by a copy of any
Certificate of Occupancy or other certificate required by any
Legal Requirement to render occupancy of the damaged portion
of the Morxtyaged Property lawful.

If, upon completion of the Work, any portlen of the insurance
procaeds ass not been disbursed to Mortgagor (or cne or more of the
other aforazsald persons) incident herete, Mortgagee shall apply
such balance toward the payment of the Indebtedness. Nothing
herein shall” 'se interpreted to prohibit Mortgagee from
(y) withholding (or requiring the third party disbursement agent
to withhold) frem wach disbursement ten percent (10%) (or such
greater amount, if prrmitted or required by any Legal Requirement)
of the amount otherwiga herein provided to be disbursed, and from
continuing to withhold such sum, until the time permitted for
perfecting liens agailnsu-the Mortgaged Property has expired, at
which time the amount withield shall be disbursed to Mortgagor (or
to Mortgagor and any parsor oxr persons furnishing labor and/or
material for the Work or directly to such persens), or (z) applying
at any time the whole or any part(of such insurance proceads to the
curing of any Event of Default.

4.9 Ragstoration Fellowing Casualty: ‘Jf any act or occurrence of
any kxind or nature, ordinary or extrsovdinary, foreseen or
unforeseen (including any casualty for whizh insurance was not
cbtained or obtainable), shall result in Aanage to or loss or
destruction of the Mortgaged Property, Mortgagor will give notice
thereof to Mortgagee and, if so instructed oy Mortgagee, will
promptly, at Mortgagor's sole cost and expense ana regardiess of
whether the insurance proceeds (if any are made available to
Mortgagor) shall be sufficient for the purpose, comncnce. and con-
tinue diligently to completion to restors, repair, replace and
rebuild the Mortgaged Property as nearly as possible to its value,
condition and character immediately prior to such damage, Lloss or
destruction.

4.10 Performance of lLeases: Mortgagor will: (a} duly and

punctually perform and comply with any and all representations,
varranties, covenants and agreements expressed as binding upon it
under each of the Leasas, (b) not voluntarily terminate, cancel or
waive its rights or the obligations of any other party under any
of the Leases, {g) use all reasonable efforts to maintain each of
the Leases in force and effect during the full term therecf, and
(d) appear in and defend any actlon or procesding arising under or |
in any wmanner comnected with any of the Leases or the
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representations, warranties, covenants and agreements of it or the
other party or parties thereto.

4,11 Ingpestion: Mortgagor will permit Mortgagee and ite agents,
repregsontatives and employees, to inapect the Mortgaged Proparty
at all reasonable times.

4.12 Indemnity: With respect to any and all claims, vosts, actions
and procecdings whatsoever, which may be brought or instituted on
account wf any event or obligation which occurs or accrues on or
after the aeffactive date hereof, Mortgagor will defend, at its own
cost and eypense, indemnify and hold Mortgagee harmless from and
againat, pay action, proceeding, oclaim, liability or damages
arizing from/ in conneotion with or in any way affecting or related
to the Mortgagad Proparty, the Security Documents, ox any breach,
default or noncorpliance with any Legal Requirement, oObligation,
or any of the Sezurity Documents and all costs and expenses
incurred by Mortgagwe in protecting its interests hereunder in such
an event (lnoluding ali court costs and attorneys' feea) shall be
borne by Mortgagor.

4.13 DBooks and Records: Moitaagor will maintain full and accurate
beoks of account and other recrids raeflecting the results of its
operations (in conjunction with its ether operations as wall as
its opuralions of the Mortgaged( Property), and will furnish, or
cause to be furnished to Mortgagee:

(a) on or before ninety (50) days after the end of
Benoficlary's fiscal year:

(1) a complete financial repaxt of the operation
of the Mortgaged Property prepared by ax independent cer-
tified public accountant selected oy Mortgagor but
accaptable to Mortgagee (such acceptanca to be evidenced
by Mortyagea's prior written acceptance), anil certified
by an officer or partner of Beneficlary, suuh report to
include a balance sheet and supporting schedales and a
detailed statement of income and expenditures with
supporting schedules for Beneflolary's Iimmcdailately
preceding flscal year together with any and all related
notes and such other detall as Mortgagee may reasonably
require;

(1i) a written statement identifying each of the
Leasas by the term, the space occupled, the rental or
othar payment recquired thereunder and any security pald
as to each of the Leases; and

(i11) a certificate by Beneficlary certifying that,
as of the date thereof, there does or dees not (as the
case may he) exist an event which constitutes, or which
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upon due notice or lapse of time or bath would con-
stitute, an Event of Default or, if an Event of Defaunlt
exists, specifying the nature thereof, the other person
or party involved (if any) and the pericd of time it has
existad and. identifying, with particularity, any suits
or other claims which have been initiated or asserted
{or, to the knowledge of Beneficiary, threatened) against
Hortgagor or the Mortgaged Property; and

(b) within fifteen (15) days after the end of each month
(1j-a statement of income and expenses relating to the
Mortgaged Property for such month, specifying the gross
revenue for such month and the source thereof and a balance
sheet ¢¢ Beneficiary, all in such detail as Mortgagee may
reasonably require and certified by of Beneficiary ag having
been prepersd in accordance with accounting principlas
conslstent with those reflected in Beneficiary's annual
financial statewsents called for under Paragraph 4.13(a) (i)
hareinabove and as o the truth, accuracy and completeness of
the information ¢erptained therein and (11) a certificate by
such officer or partnsr containing the information called for
in Paragraph 4.13(a) (i{32) hereinabove. Where gross revenues
shall result from operations of a lessea, operator,
concessionaire or llcensee uf Mortgagor, as opposed to being
generated by Mortgagor directly, Mortgagor may gatisfy the
raquirements of this Paragreph. 4.13(b)(1i) with respect to
such gross ravenues by deliveriiy +o Mortyagee statements pre-
pared by such )essee, operator, concessionaire or licensee or
its respective independent certifisd public accountant;
provided, however, that such indaependant certified public
accountant shall be acceptable to Moitjages; and provided
further, that such statements shall be sinilar in Loxm to, and
propared in accordance with the same accounting principles as,
those reguired of Mortgager.

At any time and trom time to time Mortgagor shuail dallver to
Mortgagee such other financial dsta as Mortgagee shall xensonably
roquost with respect to the ownership, maintenance, . n:sg and
oparation of the Mortgaged Property, and Mortgagee shall nhuve the
vight, at roasonable timos and upon reasonable notice, to audit
Mortgagor's books ©f account and records relating to the Mortgaged
Propaorty, all of which shall be maintained and made avallable to
Mortgagea and Mortgageo's representatlves for such purpose on tha
Mortgaged Proporty or at such other location as Mortgagee may
appreve,

4.4 Mortanuor Retonpel: Mortgagor shall, within five (5) days of
writteon reoquest from tine ‘o time made by Mortgages, axecute anhy
and all estoppnl certificates or other certificates of current
atatus, cortifying to the best of its knewledge us tu the thon
oxisting status of the Noto and whether thera ars any claims,

526
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defenses or offsats to same, the status of the Leases, the Service
Contracts, the Mortgaged Property, compliance with Legal
Requirements and Obligations, the payment of the Indebtedness and
Impositions, and as to any Events of Default hereunder, or events
of default by any party to the Security Documents, Leases, or the
Service Contracts. Such certificates shall also certify as to such
othe: information relating to the Mortgaged Property and Security
Documents as Mortgagee shall reasonably request.

Article 5
MEGATIVE COVENANTS

Mortcagor hexeby covenants and agrees with Mortgagee that,
until the entlre Indebtedness shall have been paid in full and all
of the Obligatizns shall have been fully performed and discharged:

5.1 Use Violatiops: Mertgagor will not use, maintain, operate or
occupy, and will use reascnable efforts not to permit the use,
maintenance, operationi or occupancy of, the Mortgaged Property in
any manner which (a) wvislates any Legal Regquirement, (b) may be
dangerous unless safequaiiad as required by law, (¢) constitutes
a public or private nulsrace or (d) makes void, voidable or
cancellable, or increases the premium of, any insurance then in
force with respect thereto.

5.2 Alterations: Mortgagor will rot commit or permit any waste
of the Mortgaged Property and will ‘not (subject to the provisions
of tha Roof Repair Escrow Agreement’ und Paragraphs 4.6 and 4.9
hereinabove! without the pricr writteii consent of Mortgagee, which
con=-.. shall not be unreasonably withheld, make or permit to be
made any alterations or additions to the licttgaged Property of a
material nature, except for tenant improvemeris required pursuant
tc any permitted Lease and except as may 02 provided in the
Contract of Sale.

5,3 Replacement of Fixtures and Persopalty: Mortgagre will not,

without the prior written consent of Mortgagee, which coraent shall
not be unreasonably withheld, permit any of the Fixtures or
Personalty to be removed at any time from the Land or Euildings
unless the removed item is removed temporarily for maintenance and
repair or, if removed permanently, is replaced by an article cf
equal suitability and value, owned by Mortgagor, free and clear of
any lien or security interest except such as may be first approved
in writing by Mortgagee.

5.4 Sale and Additional) Encumbrances.

(a) Mortgagor heraby expressly agrees that 1f any one
of the following describéd events occur (hereinafter referred
to as a "Transfer") without the prior written consent of
Mortgages, whether by a direct or indirect method, then, any
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such event shall constitute an Event of Default heresunder (and
the notice and cure provisions of Seation 6.2 hereof shall not
apply), and Mortgagee shall have the right, ut its option, to
declars the antire amount of the unpaid principal, accrued
interest oand other accorued and unpald portions of the
Indabtedness to be immediately due &and payable, and the liens
and security interests avidenced hereby and by the Security
Documents shall be subject to forsclosure in any manner
provided for herein or provided for by law as Mortgagee may
eLast:

(1) Mortyagor shall sell, lease (other than leases
wale in the ordinary coursa of operation of the
Butlding), exchanga, assign, convey, transfer possaession
of or otherwise dispose of all or any portion of the
Morteoaysd Property or of the beneficial interaest in the
Trust, or anvy interest therein (such actions belng herein
collactively referred to as a "Disposition") which
results in more than 49% of the Mortgaged Property or of
sald benaficlal interest owned or controlled by persons
or entities orisr than the fellowing ("Permitted
Owners"): Beneficiary or Martin Faler or trusts created
for the benafit of Seneficiary, Martin Faler or the
ch}ldran or grandchildren of Beneficliary and Martin
Faliex;

(11) Mortgagor shall ousnt, craate, place or permit
to be granted, created or pizcad, or through any act or
fallure to act, acquiesce in the-placing of, or allow to
remain, any deed of trust, morcgage, pledge, lien
(statutory, constitutional or c¢eatractual), security
interest, encumbrance or charge on, ox conditlonal sale
or other title retention agreement with respect to the
Mortgaged Property or the beneficial ‘ nterest in the
Trust, or any interest therein (hereir collectively
referred to as a "Mortgage") othar than suhordinata
financing not to exceed $250,000 as permittsd pursuant
to Sectlon 4.4 of the Mortgage and (Permitted
Encumbrances;

(111} Permitted Owners shall cease to own 51% or more
sf the beneficial title and interest to the Mortgaged
Property and the beneficial interest in the Trust, free
and clear from all liens, security interests and
encumbrances except (1) the lien and security interest Te)
evidenced by the Security Documents, (ii) subordirate A
financing not to exceed $250,000 as permitted pursuant Vel
to Section 4.4 of the Mortgage and (iii) the Permitted Ry
Encumbrances;
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(iv) 1If any transferee who has acguired title to the
Mortgagaed Property as a rasult of a Permitted Transfer
(as defined below) shall cease to own 51% or more of the
beneficlal title and interest to the fee simple estate
to all of the Mortgaged Property, free and clear from all
liens, slecurity interests and encumbrances except (i) the
lien and security interest evidenced by the Security
Documants, (ii) subordinate financing not to exceed
$250,000 as permitted pursuant to Section 4.4 of the
Mortgage and (iil) the Permitted Encumbrances; or

‘v) Mortgngor shall contractually agree to any of the
ac:ions described in subparagraphs ()) through (lv)
inzlvsive above, unless such agreement ia oxpressly
conGltionad upon the consent of Mortgagee to the
trangeziion contamplated thereby.

(b) Mortoagee shall have the hereinabove granted right
and option {» rofuse consant absclutely, irrespective of
whether or not any suvch Transfer would or might (i) diminish
the value of any secuwitv for the Indebtedness, (il) increase
the risk of daefault urdar this Mortgage, (iil) inorease the
1ikalihood of Mortgagea's lhiaving to resort to any security for
the Indebtedness after an Fvent of Daefault or (lv) add or
remove the llabllity of any parson or ontlty for payment or
parformance af the Indabtedness oy any covenant or obligation
under the Seourity RDocuments, P Mertgages's consent to a
propoasd Trarsfer for which Mortcagee's consont is required
ls requasted, Mortgagee shall hava tne right (in additien to
its absolute right to rofuse to consont to any such Transfer)
to conditlon its censent upon satisfaction of any one or morae
of the following reguirements:

(1) That the interest rate on the Note ha increased to
a rate azceptable to Mortgagee, but not in oxcess of tho
maximum legal rate of interost which may s chargod on
the Note:

(11) ‘That a transfer fee Lnh an amount deteriined by
Mortgagen be paid, but not less than one parcent (1%) ot
the thon outetanding principal balance of the
Indebtadnoess;

(1i1) That a principal eamount, i{f decmed appropriate by
Mortgagas, be paid against tha Note:

(iv) That Mortgagor and each proposed transferee execute
guch agpsumption agreement and other instruments as
Mortgages shall require; and
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(v) That no statute, rule, decision or governmental
requlation, including usury limitations, restricts in any
manner Mortgagee's right to make interest, payment or
principal adjustments in accordance with the teims of
the Note.

Any disposition approved by Mortgagee pursuant to this Section
is herein referred to as a "Permitted Transfer.”

Article 6
EVERTS OF REFAULT

The fewm "Event of Default", asg used herein in the other
Security Docuuents, shall mean the cccurrence or happening, at any
time and from tine to time, of any one or more of the following:

6.1 Payment of Indebiedness: If Mortgagor shall fail, refuse or
neglect to pay, in full., (a) any regularly scheduled installment

of principal and/or interest under the Note, (b) the outstanding
halance of the Note upon the maturity thereof, (c) any other
portion of the Indebtedness as and when the same shall become due
and payable, whether at ths due date thereof stipulated in the
Sacurity Documents or otherwiss, or {d) any other indebtedness of
Trustee or Beneficiary to Lendex =s and when the same shall become

due and payable.

6.2 Performance of Obligations: If #ortgager shall fall, refuse
or neglect to perfarm and discharge f:ily and timely any of the

Obligations as and when called for and such failure, refusal or
neglect shall either be uncurable or, i <¢urable, shall remain
uncured for a period of thirty (30) days affer written notice
thereof from Mortgagee to Mortgagor: provided, however, that if
such default is curable but requires work to be pecformed, acts te
be done or conditions to be remedied which, by their rature, cannot
be performed, done or remedied, as the case may be, within such
thirty (30) day perlod, no Event of Default shall be deared to have
occurred if Mortgagor commences same within such thirty {30) day
period and thereafter diligently and continuously proseciitas the
same to completion within a reasonable time after such notice,
unless prevented by acts or conditions baeyond Moxtgagor's
reasonable contreol. The notice and cure provisions shall not apply
to a breaach under PFaragraph 5.4 hersof.

6,3 [Falge Repregentation: If any representation or warranty made
by Benefleciary or others in, under or pursuant to the Contract of
Salo or the Security Documents shall be false or misleading in any&g
3
g
‘ 6.4 Judamant: 3£ any final judgment for the payment of money inEE
‘ axcess of $100,000.00 ghall be rendarad againet Beneficiary and-uuag{

o)
o

material reaspect.
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same shall not be discharged within a period of sixty days after
such judgment becomes f£inal.

6.5 VYoluntary Bankruptey: If Mortgagor shall (a) seek, consgent
to or not contest the appointment of a receiver or trustee for
itself or himself or for all or any part of its or his property,
(b) fille a petition wseeking relief wunder the bankruptcey,
arrangement, reorganization or other debtor relief laws of the
United States or any state or any other competent jurisdiction,
(c) mxka a general assignment for the benefit of its or his
. creditors or (d) admit in writing its or his inability to pay its
or his cderts as they mature.

6.6 InvolUntary Pankruptey: If (a) a petition is filed against
Mortgagor or-anv @uarantor seeking relief under the bankruptcy,

arrangement, reor¢anization or other debtor relief laws of the
United States or may state or other competent jurisdiction or (b)
a court of competeént jurisdiction enters an order, judgment or
decree appointing, without the consent of Mortgagor or any
Guarantor, a receiver or-trustee for it or him, or for all or any
part of its or his propesry, and such petition, order, judgment or
decree shall not be and resein discharged or stayed within a period
of ninety (90) days after lts sntry.

6.7 Tax _on Indebtedness or Moltyage: If any law is passed (a)
which would impose upon Mortgagee *pe okligation to pay the whole
or any part of the Impositions or (©) changing in any way the laws
relating to the taxation of mortgages or dabts so as to affect this
Mortgage or the Indebtedness; provided, hiowever, that 1f in the
opinion of Mortgagee's counsel it shall ke iuwful for Mortgagor to
pay such Impositions or to reimburse Mortgiqae therefor, then no
Event of Default shall be deemed to have oczuired if a mutually
satisfactory reimbursement agreement is executed by Mortgagor and
delivered to Mortgagee and such Impositions or reimbursements are
thereafter made by Mortgagor within the time specifiad in Paragraph

4.5 herainabove.

6.8 Foreclosure of Other Llens: If the holder of any lien or
security interest on the Mortgaged Property (without.'hereby
implying Mortgagee's consent to the existence, placing, creating
or permitting of any such lien or security interest) institutes
foreclosure or other proceedings for the enforcement of its

remedies thereunde).

Articla 7
DEFAULT AND FORECLOSURE

7.1 Remedies: If an Event of Default shall occur, Mortgagee may,
at Mortgagee's elactlon and by or through Mortgagee or otherwise,
exercise any or all of the followlng rights, remedies and
recourses:
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(a) Aggeleration: Declare the then unpald principal
halunce and accrued intersst on the Note and any other accrued
hut unpald portion of the Indebtedness to be immadiately due
and payable, without further notice, presentment, procoet,
demand or action of any nature whatsoever ({(each of which
hersby is expressly walved by Mortgagor), whereupon the same
shall bocome immediately due and payable, together with any
penalties, premiums and other sums due under the Note as a
rasult of such acceleratien.

b)  Entry. on. Morkoaged. Property:  Enter upon the
Mortoaoad Property and take exclusive possession thareof and
of all( “coks, records and accounts rolating thereto., If
Mortgagoy iemains in possession of all or any part of the
Mortgagad Pruperty after an Event of Default and without Mort-
gagea's prior written consent thereto, Mortgages may Iinvoke
any and all lagzl remedies to dispossess Mortgagor, including
apacifically one or more actions for forcible entry and
dotainer, trespass ‘o try title and writ of restitution,
suthing contained 1nthe foregolng sentence shall, howaver,
be construed to impreo any greater obllgation cr any
prerequisites to acquiring possesslon of the Mortgaged
Property after an Event ol Default than would hnve existed in
the absence of such sentenca.

(c) operalilon of Mortagswsd Rroperty: Held, Ilease,
manage, operate or otherwise usea or permit the use of the
Mortgaged Property, either itseli or-by other persons, firms
or entities, in such manner, for such time and upon such other
terms as Mortgagee may deem to be prudent and reasonable under
the circumstancus (making such repairs, alterations, additions
and improvement:s thereto and taking any and all other action
with reference thaerateo, from time to time, as dortgagee shall
deam necessary or desirable), and apply all Ruants and other
amounts collectad by Mortgagee in connection trarewith in
accordance with the provision of Paragraph 7.8 hereinbelow,

(d) Foreclosure and Sale: Foreclose the lien hercof for
the full amount of the Indebtadness or any part thereof
secured hereby. In any suit to foreclose the llsn hereof, or
in the event of any public auction sale, there shall be
allowed and included as additional indabtedness in the
judgment for sale all expenditures and expenses which may be
paid or incurred by or on behalf of Mortgagee for attornay's
fees, appraiser's fees, outlays for documentary and expert
evidence, stenographer's charges, publication costs, and costs
(which may be estimated as to items to be expended after entry
of the judgment) of procuring all such abstracts of titls,
title searches and aexaminations, title insurance policies,
Torrans certificates, and similar data and assurances with
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respect to title as Mortgagee may deem reasonably necessary
either to prosecute such suit or to avidence to bldders at any
sale which may be had pursuant to the true condition of the
title to or ihe value of the Mortgaged Property. All
expenditures and expenses of tiae nature in this paragraph
mentioned, and such expenses and fees as may be ingurred in
the protection of sald Mortgaged Property and the maintenance
of the lien of this Mortgage, including the fees of any
attorney amployed by Mortgagee in any litigation or proceeding
affecting this Mortgage, the Note or the Mortgaged Property,
ipzluding probate and bankruptoy proceedings, or in
preprrations for the commencement or defense of any proceeding
or thrrnatened sult or proceeding, ehall be immediately due and
payabla oy Morigagor.

(1) _riiis Mortgage may be foreclosed once against all,
or succassively against any portion or portions of the
Mortgages Property, as the Mortgagee may elect. This
Mortgage and tie xight of foreclosure hereunder shall not
be impalred ur exhausted by one or any foreclosure or any
gale, and may re foreclosed successively and in parts,
until &)1l of the locrtgaged Property have been foreclosed
against and sold,

(1) Mortgagea may employ counsael for advice or other
lagal service at Mortgayea's discretion iIn connection
with any dispute as to %r¢ obligations of Mortgagor
hereunder, or as to the titis or interest of Mortdgagee
to the Mortgaged Property arising pursuant to this
Mortgage, or in any litigation to-which Mortgagoe iay be
a party which may affect the title to the Mortgaged
Froperty or the validity of tlie’ Indebtedness and
Obligations hereby secured, and any reassnable attorneys'
feas so Aincurred in a litigated dispute in which
Mortgagoe is the successtul party shall De added to and
ba o part of the Indebtedness hereby secured.

(o) Apmelntment..ef Baceiver: Upen, or at-ray timg
after, tha filing of a complaint to foreclose this Mortgange,
make applicatlon to the court in which such complaint is [iled
to place Mortyugee in possession or appoint a receiver of the
Mortgaged Proporty. Such appointment may be made either
nefore or aftaer sale, without notica, without ragard to the
golvency or insolvancy of Mortgagor at the time of application
for such roceiver and without raegard to the then value ot tho
Mortgnged Propsrty or whether the same shall be then occupled
us a homestaad or not and the Mortgagaos hereunder or any
helder of the Note may be appointed as such rocoiver.
Mortgagea or such receiver, ms the c¢ase may be, shall have
pcwer to collect the rents, lssues and profits of the
Mortgaged Proparty during the pendency of such foraclosure
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sult and, in cast of a sale and a deflciency, during the full
statutory period of redemption, whether there be redemption
or not, as well as during any further time when Mortgagor,
except for the intervention of Mortgagee or such receiver,
would be entitlsd to collect such rents, lssues and profits,
and all other powers which may be necessary or are usual in
such cases for the protection, possessicn, contrel, management
and operation of the Mortgaged Property during the whole of
s=44 period. The court from time to time may authorize the
Mortgagee or receiver to apply the net income in his hands,
aftzr deducting reasonable compensation for the recsiver and
his counsel as allowed by the court, in paymsnt (in whole or
in pa¢t) of any or all of any Indebtedness or Obligations
sacured hereby, including without limitation the items
described ip» Paragraph 7.8 hereinbelow.

) (f) Othur: Exercise any and all other rights, remedies
and recourses oranted under the Security Documents or now or
hereafter existing in equity, at law, by virtue of statute or
otherwise; subject; niswever, to the provisions of paragraph 9
of the Note which pleces certain limitations on the recourse
which Mortgagees may hava zgainst Mortgagor upon the occurrence
of an Event of Default.

7.2 Separate Sales: The Mortgagel Property may be sold in one or
more parcels and in such manner and crder as Mortgagee, in his sole
discretion, may elect, it being exprsssly understood and agreed
that the right of sale arising out of any Event of Default shall
not ba exhausted by any one or more sales.

7.3 Remedies cumulintive, Concurrent and Non:fclysive: Mortgagee
shall have all rights, remedies and recoursdes granted in the
Security Documents and available at law or leguity (including
specifically those granted by the Uniform Commercial Code in effect
and applicable to the Mortgaged Property, or any poction thereof)
and same (a) shall be cumulative and concurrent, (b) uaV ke pursued
separately, successively or concurrently against Mortoagqor, any
Guarantor or others obligated under all or any par~ of the
Indebtedness, or against the Mortgaged Property, or agalnst any one
or more of them, at the sole discretion of Mortgagee, (¢} may be
exercised as often as occasion therefor shall arise, it being
asrzed by Mortgagor that the exercise or failure to exercise any
of same shall in no event be construed as a waiver or relaase
therecf or of any other right, remedy or vecourse and {(d) are
intended to be, and shall be, nonexclusive. The foregoing s
subject to the provisions of paragraph 9 of the Note whlch places
certain limitations on the recourse which Mortgagee may have |
against Mortgagor upon the occcurrence of an Event of Default.

7.4  No._conditions Precedent to Exercise of Remedigs: Nelther

Mortgager, any Guarantor nor'any othaer person hereafter cobligated
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tor payment of all or any part of the Indebtadness or fulfillment
of all or any of the Obligations shall be relleved of such
obligation by reason of (a) the fallure of Mortgagee to comply with
any request of Mortgagor or of any other person so obligated to
foroclose tho lien of this Mortgage or to enforce any provisions
of the other Security Documents, (b) the reloase, ragardless of
consideration, of the Mortgaged Property or the addition of any
other property %o the Mortgaged Property, (c) any agresement or
stipulations betwaen any subsaquent owner of the Mortgaged Property
and Movrigagee extanding, renewing, rearranging or in any other way
muaifyine the termg of the Security Documents without first having
obtained he consent ¢f, given notlce to or pald any consideration
to Mortgmgrr o such other person, and in such event Mortgagor and
all such otna® persons shall continue to bs liable to make payment
according to the terms of any such extension or modification
agreement unlesy axpressly released and discharged in writing by
Mortgagee or (d) by any other act or occurrence save and except the
complete payment of “ne Indebtedness and the complete fulfillment
of all of the Obligations.

7.5 Release of and Resorn %o Collateral:

(a) Mortgugee may relaase, regardiess of consideration,
any part of the Mortgiged Property without, as to the
remainder, in any way impairing, affecting, subordinating or
roleasing the llen or security interests created in or
evidencecd by the Security Docunents or thelr stature as a
first and prior lien and securiZy interest In and to the
Mortgaged Proparty. For payment—of the Indebtedness,
Mortgagee may resort to any other secvwlty therefor held by
Mortgagee in such order and manner as icrtgagee may elect.

(b) Upon notice of such liability civen to Guarantor,
Guarantor shall have full personal liability to Mortgagee for
(i) all unpaid Taxes levied against or which becone due during
Mortyagor's ownership of the Mortgaged Property-eacept to the
extent Escrowed Sums plus Iinterest accrued theresr have heen
received by Mortgagee for payment of such Taxes; (ii)
Mortgagor's fallure dQuring its ownership of the Mnrtgaged
Property to maintain the Mortgaged Property in as good
condition as such Mortgaged Property was in at the execution
date of this Mortgage, ordinary wear and tear excepted, free
and clear of all mechanic's and materialmen's claims and
lieng, except to the extent such liens are contested and
adeguate security is posted as provided in Paragraph 4.4
above; (i1ii) waste to any part of the Mortgaged Property _
caused by Mortgagor's acta, omissions or negligence: (iv)™
fraudulent acts of the Beneficiary; (v) all insurance proceeds’Q
and/or condemnation awards with respact to the Mortgaged‘;o
Property which ure received by Mortgagor and applied in’
contravention of the Mortgage; (vi) all costs, expenses,

-
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damagas or liabilities, dincluding without Ilimitation
reasonahle attorneys' faes, incurred by Mortgagee directly or
indirectly arlsing out of or attributable to the breach or
noncompliance with any Environmental Requirements after the
data hereof resulting from Mortgagor's acts, omissions or
negligence; (vil) all tenant security depoasits; and (viii) all
other Rents that have been paild (or in the normal course of
business would have beaen pald but for Mertgagor's discount or
wailvar thereof) from and after the date of notlce to Mortgagor
of any Event of Default, which Event of Default is not
auwsagquently cured, to the extent such Rents are not used to
pay ~cparating expenses or capltal costs of the Mortgaged
Proparcy or the Indebtedness.

(¢) ~This Paragraph 7.5 shall not prejudice the right of
Mortygngee ‘ps. against Mortgagor or any other entity now or
hareafter llskle under any guaranty, bond, spaco leaso,
attornment agraraent, policy of insurance or other agreement
which Mortgagor wuy have given Mortgagee for compliance with
any of tha tearms, rovenants or conditions of thea Security
Dacumants.,

(d) Except asm otnerwlse smet forth in Paragyaph 7.5(b)
and (¢) above, Mortgagee's regourse against the Mortgagor for
the repayment of tha Indeltudness and performance of the
Obligations shall be limlted  to the Mortgaged Property.
Accordingly, i1f a breach or defailt ocours under the Note or
the Security Documents (1) no atachment, execution, writ or
other process shall be sgought, -und _»o judiclal proceeding
shall be inktiated, by or on behall of Mortgagee against
Mortgugor as 4 result ot such breach ox default unless such
attachment, axecution, writ or judiclai pisceeding shall be
nacassary to eanforce any of Mortgagoe's tights, romedies or
rocourses (A) pursuant to Paragraphs 7.5(b) and (c¢) above, or
(B) against cr with reference to the Mortgagyed Proparty,
including, but not limited to any sult to foreclues the lien
horeof or creinted under any of the Beocurity Docuvusents, and
(1) in the avent that any suit 1s brought for the repayment
of principal and/or interest due under the Note, (whather
bofore or after maturity of the Note, by acceleration, by
passage of time or otherwise {except as provided in Paragraph
7.5(b), (c) and (d) above), any judgment obtained in or as a
result of such suit shall be enforceable and/or enforced
solely against the Mortgaged Proparty. It is oxpresaly
undarstood ard agreed, howaver, that nothing contained in this
Paragraph 7.3 shall In any manner or way constitute cr be
deomed a release of the debt evidenced by the Note and by the
Sacurity Documents or otherwise affect or impalr the
enforceakility of the liens, mortgages, assignments, rights
and security interests created by the Security Documents.
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7.6 Waiver of Redempticn, Notice and Marchallinag of Agsets: To
the fullest extent permitted by law, Mortgagor hereby irrevocably
and unconditisnally waives and releases (a) all benefit that might
accrue to Mortgagor by virtue of any present or future law
exempting the Mortgaged Property from attachment, levy or sale on
execution or providing for any appraisement, valuation, stay of
execution, exemption from civil process, redemption or extension
of time for payment, (b) all notices of any Event of Default
" {except as may be provided for in Paragraph 6.2 hereinabove) or of
Mortgacce's election to exercise or his actual exercise of any
. right, remedy or recourse provided for under the Security Documents
and (c) ‘any right to a marshalling of assets or a sale in inverse
order of ailenation. Mortgagor expressly waives any and all rights
of redemptivi)from sale under any order, judgment or decree of
foreclosure of this Mortgage, on its own behalf and on behalf of
each and every ‘rerson acquiring any interest in or title to the
Mortgaged Property -subsequent to the date of this Mortgage, it
being the intent of 4{nis Paragraph 7.6 that any and all such rights
of redemption of Mortgngur and of all other persons, are and shall
be deemed to be waived-to the full extent permitted by the
provigsions of applicable luw.

7.7 Discontinuance of Progeadinags: In case Mortgagee shall have
proceeded to invoke any right, remedy or recourse permitted under
the Security Documents and shall thereafter elect to discontinue
or abandon same for any reasca. . Mortgagee shall have the
unqualified right so to do and, in such an event, Mortgagor and
Mortgagee shall be restored to thelr former positions with respect
to the Indabtedness, the Obligations, the Sacurity Deocuments, the
Mortgaged Property and otherwise, and tha rights, remedles,
recourses and powers of Mortgagee shall conclnue as if same had
never baen invoked.

7.8 Application of Progeeds: The proceeds of any uale of, and the

Rents and other amounts generated by the holding, leasing,
operation or other use of, tha Mortgaged Property shall ka2 applied
by Mortgagee (or the receiver, 1f one 1ls appolnted) ac <che court
in which tha complaint to foreclose has been filed may direst or,
in tha absence of such direction, to the following items of
oxpense, interest and principal in such ordsr of prilority us
Mortgagee may decide in its snle and absolute discretion:

{a) to the payment of the costs and expenses of taking
possession of the Mortgaged Property, of holding, using,
leasing, repalring, improving and selling the same and of
foreclosure and litigation with reapact thereto, including,
without limitation (1) trustees' and recelvers' foag,
(11) court oosts, (iii) attorneys' and =accountants' foes,
(1v) costs of advertisement, (v) costs of insurance premiums,
wator charges and repairs and (vi) the payment of any and all
Impositions, iiens, security interests or other rights, titles
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or interests equal or superior to the lien and security
interest of this Mortgage or of the judgment foreclosing this
Mortyage (except those to which the Mortgaged Property has
hoen sold subject to and without in any way implying
Mortgagee's prior consent to the creation thereof);

(b) to the payment of amounts due upon any judgment
entered in any sult foreclosing this Mortgage, including any
deficiency judgment in case of a sale and a deficiency;

(¢) to the payment of all amounts, other than the
prindipal balance and accrued but unpaid interest which may
be &0z to Mortgagee under this Mortgage or the Security
Documen’ts, together with interest thereon as provided therein;

(d) to-the payment of all accrued but unpaid interest
due on the Nofe:

() to the payment of the principal balance on the Note;

(f) to the extent funds are available therefor out of
the sale proceeds or L*e Rents and, to the extent known hy
Mortgagee, to the payment.-of any indebtedness or obligation
secured by a subordinate dsed of trust on or security interest
in the Mortgaged Property; ani

(g} to the owner of the MNo:tgaged Property.

Article 8
CONDEMNATION

8.1 General: Immediately upon its obtainirg knowledge of the
institution or the threatened institution of any proceeding for the
condemnation of ithe Mortgaged Property, Mortgagor shall notify
Mortgagee of such fact., Mortgagor shall then, 1f raguested by
Mortgagee, file or defend its claim thereunder and prouecute same
with due diligence to its final disposition and shall cause any
awards or settlements to be paid over to Mortgagee for disprsition
pursuant te the terms of this Mortgage. Mortgagor may e the
nominal party in such proceedings but Mortgagee shall be entitled
to participate in and to control same and to be represented therein
by counsel of its own cholce, and Mortgagor will deliver, or cause
to be delivered, to Mortgagee such instruments as may be regquested
by it from time to time to permit such participation. If the
Mcrtgaged Property is taken or diminished in value, or if a consent
settlement is entered, by or under threat of such proceeding, the
avard or settlement payable to Mortgagor by virtue of its interest
in the Mortgaged Property shall be, and by these presents is,
assigned, transferred and set over unto Mortgagee to be held by it,
in trust, subject to the liem and security interest of this
Mortgage, and dishursed as follows:

T2V
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(a) if (1) all of the Mortgaged Property is taken,
(1) so much of the Mortgaged Property is taken, or the
Mortgaged Property is so diminished Iin value, that the
remainder thereof cannot (in Mortgagea's judgment) continue
to be operatad profitably for the purposa it was being used
immediately prior to such taking or diminution, (iii) an Event
of Dafault shall have cccurred or (iv) the Mortgaged Property
is partially taken or diminishad in value and (in Mortgagea's
Yadgment) nead not be rebuilt, reatored or repalred in any
mapxar, then in any such event the entirety of the sums so
pala to Mortgnges shall ba applied by it in the order recited
In Tocograph 8.2 heroinbelow) or

(b) if (1) only a portion of the Mortgaged Property is
taken and the portion remaining can (in Mortgagae's judgment),
with rebulldilrg, restoration or repair, be profitably oparated
for the purpuse referred to in Paragraph 8.1{a)(ii)
herainabove, (1i1) nona of the other facts resited in Paragraph
8.1(a) hereinabove axists, (ili) Mortgagor shall deliver to
Mortgagee plians anyspecifications for seuch rebuillding,
restoration or repais acceptable to Mortgagee, which
accaptance shall be avidaerced by Mortgagee's written consent
thereto, and (iv) Mortgaqor shall thereaftar commence the
rebuilding, rostoration or ranair and complete sama, all in
accordance wii:h the plans and spacifications and within three
(3) months after theo date of tha trking or diminution in value
and shall otherwise comply with 2rragraph 4.8 hereinabove,
then such sums shall be paild to  Hortgagor to reimburse
Mortgagor for mohey spent ln the rehuiiding, restoration or
repalr (or, at the option of Mortgages, jointly to Mortgagor
and the persons furnishing labor and/or ueterial incldent to
such rebullding, restoration or repair or directly to such
persons); atherwise sume shall be applied by Mertgagee in the
order recited in Paragraph 8.2 herainbelow.

8.2 papplication of DProceeds: All proceeds yecelved by Mortgagee
with respact to a taking or a diminution in value of the'Merxtgaged
Property shall be applied in the followlng order of prioriiy:

(a) first, to reimburge Mortgagee for all costs and
expenses, including reasonable attorneys' fees, incurred In
connection with collectlon of the sald proceeds; and

(b} thereafter, the balance, if any, shall be applied
in the order of priority recited in Paragraph 7.8(c) through
(g) hereinabove; prqvided, howaver, that 1f such proceeds are
raquired under Paragraph 8.l1(b) hereinabove to be applied to
the rebuilding, restoration or repalr of the Mortgaged
Proparty, the provisions of Paragraph 4.8 hereinabove shall
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determine the zonditions precedent for utilizing such proceeds
for such purpuse.

Article 9
ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

9.1 Security Interest: This Mortgage shall be construed as a
mortgage on real proparty. It shall also constitute and serve as
an assignment of rents and as a “Security Agreement" on personal
property within ths meaning of, and shall constitute until the
. grant o7~ this Mortgage shall terminate as provided in Article 2
hereinapcvia, a first and prior security interest unier, the Uniform
Commarcial fode (being the Illinoils Uniform Commercial Ccda--
Secured Trarssctions, as to property within the sccpe thereof and
situated in tke Gtate of Illinois) with respect te the Personalty,
Fixtures, lLease:, Rents, Service Contracts and Escrowed Sums
(collectively the YCollateral®)., To this end, Mortgagor has
Granted, Bargained, Conveyed, Assigned, Transferred and Set Over,
and by these presents does Grant, Bargain, Convey, Assign, Transfer
and Set Over, unto Moriyacee, all of Mortgagor's right, title and
interest in and to the Inasea and Rents, and a first and prior
security interest and all or Mortgagor's right, title and interest
in, to and under the other Csilateral, to secure the full and
timely payment of the Indebtedness and the full and timely
performance and discharge of tha fhligations.

9.2 Finanelng Statenents: This Moitgage shall be deemed a
tpinancing Statement" with respect to the Fixtures. Mortgagor
shall execute and deliver to Mortgagee ~ In form and substance
satisfactory tc Mortgagee, such "Flnancing - Statements" and such
further assurances as Mortgagees may, from time to time, consider
reasonably necessary to creata, perfect, and praserve Mortgagee's
sacurlty interest with respect to such Fixtures or in the othar
Collateral described above in Paragraph 9.1, and Mortgagee may
causa such statements and assurances to be recorded ond filed at
such times and places as may be required or permittea hy law to se
croata, porfect and preserve such security interaest,

9.3 Unjform Commarcinl Coda Remadies: Mortgagee shall have-all the
rights, remedies and recourses with respect to the Collateral

atforded to it by tha aforesaid Uniform Commercial Code {heiny the
Yllinois Uniform Commercial Code-~Sacured Transactions, as to
Collateral within the scope thareof and situated in the State of
Illineis) in additiecn to, and not in limitation of, the other
rights, remedies and recourses afforded Mortgagee by the Sacurity
Documents,

9.4 No Ohlidatiop of Mortdages: The assignment and soecurity
interest herein ¢granted shall not be deemed or construed to
constituta Mortgnges as a mortgagee in possession of the Mortgaged
Property, to obligate Mortgagae to lease the Mortgaged Property or
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attempt to do sama, or to take any action, incur any expenses or
perform or discharge any obligation, duty or lilability whatsoever
under any of the leases or otherwise.

9.5 Payment of Rents to Wortgagogr Until Defaulf: Unless and until
an Event of Dafault occurs, Mortgagor shall ke entitled to collect
the Rents a5 and when, but not before, they become due and pay-
able. Mortgagor hereby agrees with Mortgagee that the other
parties under the Leases may, upon notice from Mortgagee of the
occurranze of an Event of Default, thereafter pay direct to
Mortgegez the Rents due and to become due under tha Leases and
attorn ali other obligations theraunder direct to Mortgagee without
any obligecion on their part to determine whether an Event of
Defauit doeg in fact exist.

Article 10
ESCROY

10.1 Tax and _Insurance fszrew: In oxder to implement the provisions
of Paragraphs 4.5 and 4.7 hereinabove, Mortgagor shall pay to
Mortgagee monthly at the ceae time and place and in the same manner
as payments cn the Note, ard as Escrowed Sums, an amount equal to
one~twelfth (1/12th) the sim_of the annual Taxes (estimated,
wherever necessary) to become due and payable during the year
following the month for which such payment is made, and the
insurance premiums (estimated whercvzr necessary) for the same year
for those insurance vpolicies as -are required herxeunder. If
Mortgagee determines that any amounts tharetofore paid by Mortgagor
are insufficient for the payment in £:11 of such Taxes and
insurance premiums, Mortgagee shall notify Mortgagor of the
increased amounts required to provide a sufZicilent fund, whereupon
Mortgagor shall pay to Mortgagee within thirty ({35) days thereafter
the additional amount as stated in Mortgagee's  notlce.

(a) Mortgagor shall pay a one-time tax rervice set up
prexium, equal to the base amount of $55.00, plug $8.00 per
$100,000,00 increment over $400,000.00 of the face amount of
the Note, to set up and service the tax escrow accourt for the
first year. Mortgagee shall hold the Escroved Sums tc¢ bz used
for taxes im an interest-bearing account provided that
Mortgagor shall pay an additional charge of $300.00 annually,
payakle on each anniversary of the loan.

(b} The Escrowed Sums may be hsld by Mortgagee in non-
intersst-bearing accounts and may be commingled with
Mortgagee's other escrowed funds. Upon assignment of this
Mortgage to an entity owned by or affiliated with Mortgagee,
mhae Great-West Life Assurance Company or GWL Properties Inc.,
Mortgagea shall have the right to pay over the balance of the
Escrowed Sums then in its possession to such assignee
whereupen the Mortgagee shall then become completaly raleased
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from all liability with respect theraeto. Upen full payment
of the Indebteacness or at such earlier time as Mortgageo may
elect, the balance of the Escrowed Sums In 1lts possesaion
shall be paid over te Mortgagor and no other party shall have
any right or claim thereto.

(¢) If no BEvent of Default shall have occurred and be
continuing hersunder, the Escrowed Sums shall, at the option
of Mortgagee, be repaid to Mortgagor upon Mortgagor's reguest,
‘n amounts and at such times as may be required to allow
Mortgagor to satisfy Mortgagor's obligations under the
securlty Documents to pay the Taxes and the requlred insurance
premiuans or ba paid directly to tha Governmental Authority,
{nsurancn company or other payee entitled thereto, If an
Event of ~Defsult shall have occurred and be continuing
hereunder, hawever, Mortgagee shall have the additional option
of crediting tie full amount of the Escrowed Sums against the
Indebtadness.

(d) Notwithctanding anything to the contrary contained
in this Paragraph-iG.) or elsewhere in this Mortgage,
Mortgages hereby ressrvas the right to waive (which walver
must be in writing) the payment by Mortgagor to Mortgagee of
the Escrowed Sums, and, .n the event Mortgagee dces so waive
such payment, it shall be(without prejudice to Mortgagee's
rights to insist, at any subseouent time or timas, that such
payments be made in accordance hecvewlith,

Article 11
MISCELLANEQUS

11.1 Performance at Mortqagor's Expense: Thu cost and expense of
performing or complying with any and all of the (hligations shall
be borne solaly by Mortgagor, and no portion »f such cost and
expense shall be, in any way and to any extent, credited against
any installment on or portion of the Indebtedness.

11.2 Survival of obligationg: Each and all of the Onligqations
shall survive the execution and delivery of the Security Ducuments,
and the consummation of the loan called for therein, and shall
continue in full force and effect untll the Indebtedness shall have
been paid in full,

11.3 Further Assurances: Mortgagor, upon the request of Mortgagee,
will execute, acknowledge, deliver and record and/or file such
further instruments and do guch further acts as may be necessary,
desirable or proper to carry out more effectively the purposs of
the Security Documents and to subject to the liens and security
interests thereof any property intended by the terms thereof to be
coverad thereby, including specifically but without limitation, any

o
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renawals, additions, subetitutions, replacements, betterments or
appurtenances to the then Mortgaged Froperty.

11.4 Regording and Filing: Mortgagor will cause the Security
Documents and all amendments and supplements thereto and substi-
tutions thercfor to be recorded, filed, re-recorded and refiled in
such manner and in such places as Mortgagee shall reasonably
request, and will pay all such recording, filing, re-recording and
refiling taxes, feas and other charges,

11,5 Mo Represeniatien by Mortgadeq: By accepting or approving
anything raeuired to be observed, performed or fulfilled or to be
given to Mortgagee pursuant to the Security Documents, including
(but not linited to) any officer's certificate, balance shaet,
statement of preofit and loss or other financial statement, survey,
appralsal or insurance policy, shall not ba deemed to have
warranted, consented to, or affirmed the sufficlency, legality,
affectlveness or iszgal effect of the same, or of any term,
provision or condition thereof, and such acceptance or approval
theroof shall not be-or constitute any warranty, consent or
affirmation with respect tasreto by Mortgagaea.

11.6 Noticas: All notices ox-other communications required or
permittod to be glven pursuant to this Mortgage shall be in writing
and shall be consldered as propecly given if mailed by firat class
United States mail, prstage prepaid, registered or certified with
roturn receipt ruquested, or by delivaering same in person or by
couriar to the intended addressee or by facsimile transmission.
Notice so mailed shall be effective upop-the explration of three
(3) buninoss days after its deposit. Notice'so delivered shall be
affective at the time of delivery, Notica gilven in any other
manner shall ba effective only if and whar received by the
addroessee. For purposes of notlce, the addrerses of the parties
shall be as sel: forth in the opaning recitul herelnabove;
provided, however that elther party shall have the wlght to chango
its address for notice hereundexr to any othar locatlion within the
United States [or Canada] by the glving of thirty (30) drvs' notlce
to tha other paxty in the manner set forth hereinakova. The
nddress for the giving of notice to Beneficiary or Guarantos shall
be the same address &8 set forth herainabove for Trustee, unless
Mortgagee iz otherwise notified as provided herein.

11.7 Morbanqase's Cangent: In any ingtance hereunder where

Mortgagee's prior approval or consent is required to be obtained
by Mortgagor or otherwise; or Mortgagee's judgment is required to
ho exercised as te any matter (excluding any decisions required
under Paragraph 8.1(a) herainabove), the granting or denial of such
approval or consent and the exercise of such judgment shall be
within the sole discretion of Mortgagee, and Mortgagee shall not,
for any reason and to any oxtent, be required teo grant such
approval or conaent or axercise such judgment in any particular
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manner regardless of the reasonableness of either the request or
Mortgagee's judgment.

11.8 Ho Waiver: Any failure by Mortgagee to insist, or any
election by Mortgagee not to insist, upon strict performance by
Mortgagor of any of the terms, provisions or conditions of the
Security Documents shall not be daemed tc be a walver of same or
of any other teim, provision or condition thereof and Mortgages
shall have the right at any time or times thereafter to insist upen
strict’ rerformance by Mortgagor of any and all of such terms,
- provisiea=z and conditions.

11.9 Mextaesee's Right to Perform the Obligationg: If Mortgagor
shall fall, rufuse or neglect to make any payment or perform any
act required by whe Security Documents then at any time after the
expiration of ary applicable notice and cure period hereunder (or
sooner in the case(o?.an emergency), and without further nctica to
or demand upon Mortgugor and without waiving or releasing any other
right, remesdy or recourse Mortgagee may have because of sanme,

Mortgagee may (but shall not be obligated to) make such payment or
perform such act for thte account of and at the expense of
Mortgagor, and shall have the cright to enter the Land and Buildings
for such purpose and to take al)i such actions and expend such sums
therecon and with respact to the Martgaged Property as 1t may deem
necessary or appropriate. Mortvagor shall pay or reimburse
Mortgagea and indemnify Mortgagee ageinst any and all such expenses
and costs, including without implice limitation, the cost and
axpense of evaluating, monitoring, sdsinistering and protecting
the Mortgaged Property, and creating, perfacuing and realizing upen
Mortgagee's security interests in and iisns on the Mortgaged
Property, including without implied limitaticn, all appraisal fees,

consulting fees, filing fees, taxes, brrovarage fees and
commisgiona, fees incident to security interest, llen and other
title searchas and reports, escrow fees, attoineys' fees and
expensas, court costs, auctioneer fees and other expenres incurred
in connection with licquidation or sale of the Mortgagud rroperty.

If Mortgagee shall elact to pay any Imposition or othec dums due
with referaence to the Mortgaged Property, Mortgagee may ¢a) so in
reliance on any blll, statement or assessmant procured from the
appropriate Governmental Authority ox other issuer thereof without

inquiring into the accuracy or validity thereof, Similarly, in
making any payments to protect tha security intended to he created
by tha Security Documents, Mortgagee shall not be bound to inquird
into the validity of any apparent or threatened adverse titlejy
lien, encumhrance, claim or charge before making an advance for th@Q
purpose of preventiny or removing the same. Mortgagor shall paﬁk
Mortgagee for any oxpenses lincurred by Mortgagee, and shnl&i
indemnify Mortgagee against all losses, expenses, damage, claimg.
and caugses of action, including reamsmonakle attorneys' faasy.
incurred or accruing by reason of any acts performed by Mortgageg:
pursuant to the provialons of this Parngraph 11.9 or by reason of
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any other provision in the Security Documents. All summ paid by
Mortgagses pursuant to this Paragraph 11.9, and all other sums
expended by Mortgagee to which it shall be entitled to be indamni~
fied, shall bear interest at the lasser of (1) the rate of interest
provided in the Note for past due installmentz of principal and/or
interest, or (ii) ths maximum nonusurious rate of interest from
time to time permitted by applicable law, from the date cf such
payment or expenditure until repayment thexecf, All of the
aforementionsd sums together with the interest thesreon shall
constitute additiocns to the Indehtedness, shall be secured by the
: Sacu;éty Documents and shall be paid by Mortgagor to Mortgagee upon
demand.

11.10 Cgvepants Rupning with the Land: All obligations contained
in the Security Documents are intended by the parties to be, and
shall be construed, as covenants running with the Mortgaged
Property.

11.11 Successors aud Aasigns: All of the terms of the Security
Documents shall apply tc, be binding upon and inure to the benefit
of the parties thereto, their successors, assigns, heirs and legal
representatives, and all nther persons claiming by, through or
under them,

11.12 Severability: The Security Documents are intended to be
nerformed 1ln accordance with, and only to the extent permitted by,
all applicable Legal Requirements, ‘If any provision of any of the
Security Documents or the applicatizy thereof to any person or
circumstance shall, for any reason ar2 to any extent, be invalid
or unenforceable neither the remainder c¢f vhe instrument in which
such provision is contained nor the applicarion of such provision
to other persons or circumstances nor tie other instruments
raferred to herainabove shall be affected therelly, but rather shall
be anforced to the greatest extent permifttes by law. It is hereby
expressly stipulated and agreed to be the intent of Mortgagor and
Mortgagee to at all times comply with the usury, anc a'l other laws
relating to the Security Documents. Reference is hers unade to the
provisians of the Note regarding and limiting colisction of
interest and compliance with the applicable usury lawi, which
provisions shall contrel over any contrary or conflicting
provisions in any other Security Document. Reference ig also here
made to the provisions of the Assignment of Rents described in
Paragraph 1.1(a} hereof, which provisions shall control to the
extent of any conflict between (i) the provisions of such
Assignment of Rents and (ii) the conveyance to the Mortgagee in
Article 2 hereof, or grant of a security interest in the Leases and
Rents in Article 9 hereof or any other provision of this Mortgage,
Tt is the intention of Mortgagee and Mortgagor that Article 2 and
articla © hereof, to the extant such articles convey in trust or
grant a securlty interest in the Rents and other amounts covered
by the Assignment of Rents, shall be effective only if and to the
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extent the Assignment of Rents is invalid and unenforceable, or ths
rights of Mortgagee under the Assignment of Rents arae reassigned

to Mortgagor.

11.13 Entire Agresment and Modifigation: The Security Deocuments
contain the entire agreements betweern the parties relating to the
subject matter heareof and thereof and all prior agraements ralative
thereto which are not contained herein or therein are texminated,
The Security Documents may not be amended, revised, walved,
dischriged, roleased or terminated orally but only by a written
{nstzusent or instruments executed by the party agalnst which
enforcerant of the amendment, revision, waiver, discharge, release
or termipration is asserted. Any alleged amendment, ravision,
waiver, ‘aischarge, release or termination which 4is not sgo
documanted shall not be effective as to any party.

11.14 Coupterportsz: This Mortgage may be executed in any number
of counterparts, <een of which shall be an original but all of
which together shall <unstitute but one instrument.

11.15 jpelicable Law =pd Construction: The Security Documents
shall be governed by and construed according to the laws of the

State where the Land is situated. Mortgagor and Mortgagee have
each been represanted by legal counsel licsvsed to practice law in
the state where tha Mortgaged Pioperty is located. Both Mortgagor
and Mortgagee are knowledgeable ‘and exparienced with respect to
transactions of the type evidenced by the Security Documents., It
is the intent of Mortgagor and crtgagee that the Security
Documents be construed fairly without piaz for or prejudice agalnst
either party regurdless of which party or which party's counsel may
have originated any of such Security Docuurntas,

11.16 No Partnership: Nothing contalned in thio Gecurity Documents
is intended to, or shall be counstrued as, creating to any extant
and in any manner whatsoaver any partnership, juint venture or
agssociation between Mortgagor, any Guarantor, Mortysag:e, or in any
way make Mortgagee co-principals with Mortgagor or ‘zay Guarantor
with reference to the Mortgaged Property, and any infercnces to the
contrary are heraby exprassly negated.

11.17 Subrogation: If any or all of the proceeds of the Note have
been used to extinguish, extend or renew any indebtednass
heretofore existing against the Mortgaged Property and disclosed
by Mortgagee to Mortgugor at or prior to the date hereof, then, to
the extent of such funds so used, the Indebtedness and this
Mortgage shall be subrogated to all of the rights, claims, liens,
titles and intarests heretofore existing against the Mortgaged
Propaerty to secure the indebtedness so extinguished, extended or
renewad and the formwer rights, claims, liens, titles and interests,
if any, are not walved but rather are continued in full force and
affact in faver of Mortgagee and ara merged with the lien and

KELINGEH
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gecurity interest created herein as cumulative security for the
repayment of the Indebtedness and the =atisfaction of the

obligations.

31.18 Headings: The insertion of Article, Paragraph and

Subparagraph entitlements and the underlining of words or phrases

hersin are used for convenience of reference only and shall in no

way alter, modify or define, or be used in construing, the text or

meanine. of such Articles, Paragraphs, Subparagraphs, words or
phrasae.

11.19 :rorge. The provisions of paragraph 9 of the Note which
places cercasn limitations on the recourse which Mortgagee may have
against Mortaugor upon the occurrence of an Event of Dafault are
hereby incorporated herein by reference.

11.20 Trustee Exculnsiien. This instrument is executed by the
undersigned Trustes, nnt personally but solely as Trustee in the
exerclse of the power and authority conferred upon and vested in
it as such Trustee. It )s expressly understood and agreed that
all of the warranties, 1ndzmnities, representations, covenants,
undertakings and agreements- iwrein made on the part of the Trustee
are undertaken by it solely ja \lts capacity aa Trustee and not
personhally. It 1s further understood and agreed that the Trustee
marely holds title to the propercy herein described and has ne
agents, employeaes or control over he management of the property
and no knowledge of other factual matisrs except as reprasented to
it by the beneficiary(les) of the Trust.~ No personal lliability or
personal responaibility is assumed by cof shall at any time be
agsertod or enforceable agalnst the Trustze on account of any
warranty, indemnity, representation, coverants, undertaking or
agreemant of the Trustee in this inatrument,” =11 such liability
nalug expressly waived by every person now or hersafter claiming
any right or sacurity hereunder, and the owner of iny indebtedness
of Trustee or ocause of action against Trustee for braach of any
warranty, Aindemnity, representation, covenants, unasriaking or
agroemant aceruing hereunder shall leok solely to the Truest estate
for the payment thersof,
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EXECUTED effective as of the date hereinabhove first set forth.

ATTEST:

Name: * ﬁl@¢L@){ B
Worey Uz

Title:
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THE STATE CF ILLINOIS

COUNTY OF C t

This_instrument waet ac}cnowladgad before me_on the .30 day
Of v \ HIML ] th@

t
TERT. " Vice ldent 4 T TORT ., hesistant
Sacretary of _ﬂ&!ﬁg ﬂ%“ﬁ‘ L’D;, as Trustae aforesaid

and not. personally,
/ 'J//n /}/{ J){Y‘-" Z*/

Notary Publle in and for
The State of ILLINOIS

My Commisslon EMpires:

“OFFICIAL SEAL"
Olintha Smith
Wolary Public, Stata of llinois
By Commisslon Explres 10/7/95

PREPARED BY AND UPON
RECORDING RETURN 7TO:

Jehn L. Wahlers, Esq.
Fischer, Kendle & Wahlers
221 North LaSalle Street
Suite 3410 ,
Chicage, Illincis 6060)

1€ 330 Zodl

a: gl dévarlam\inoctbanc . agm
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JQINRER. TQ MORTGAGE DY BENEFXCIARI

In consideration of the funding of the Indebtedness described
in the Mortgage to which this Joinder is attached, and for other
good and valuable consideration, the recelpt and sufficiency of
which is hereby acknowledged, the undersigned, belng the sole owner
of 100% of the beneficial interest in and to the Trust described
in said Mortgage, and the sole holder of the power of direction of
sald frust, hernby agree as follows. Capltalized terms used herein
and not otherwise defined shall have the meaning given to such
terms Lo said Mortgaga:

1. The undersigned consents to and joins in ths
granting to Mortgagee of the liens and security interests
descriced Iin the Security Documents, and hereby grants to
Mortgagae = securlty interest in and to any interest the
undersigned and the undersigned's successors and assigns may
have in the Mectgaged Property deacribed in the Mortgage, the
Leases and Rarcs described in the Mortgage and in the
Assignment of Rentig and any other collateral described in the
Security Documents, <ubject to the terms and conditions of the
Socurity Documents,

2. The undersigned-has or will duly authorize and
direct Trustee to axecute and deliver the Mortgage and, in so
doing, acknowladges that( Mortgagor will bhe bound by
restrictions on transfer and encumbrance contained in the
Securlty Documents, including raserictions on the transfer and
ancumbrance of the beneficial d4rtareat in the "Trust, ond
further acknowledges that Mortgagor-will be bound by the
walver of its statutory right of redemprdon and certain other
walvers containad in the Security Documsnta of tha rights and
romedios of Mortgagor.

3. The undersigned shall execute ‘&nd deliver to
Mortgagee UCC Financing Statements and any olher documonts
reasonably required by Mortgagee to perfect Morvgeyea's llens
and security interests in and to sald Mortgaged Proporty,
Leusos, Rents and other collateral.

4. Nothing contained in this Joindar, in tha Mortgage
or in any of the Seocurity Documents shall be deemed or
construed to crente any personal liability on the part of the
undersigned for the repayment of the principal and interest
or any other sums due under the Note and other Security
Documents. Accordingly, lf an Event of Dofault occurs under
the Security Documents:

(a} No attachment, exscntion, writ or other procass
shall be sought, and no judlcial proceedings shall he
initiated, Wy or on behalf of Mortgagee against the
undarsigned ag a result of such Event of Default, unless
guch attachment, execution, writ or judicial proceasding
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shall be necessary to enforce any of Mortgageae's right,
remedies or recourses agalnst or with reference to said
Mortgaged Property, leases, Rents or other collateral;
and

(b) In the event any suit 1s brought for the
repayment of principal, interest or other sums due under
the Note or other Security Documents, whether before or
after maturity of the Note, by acceleration, by passage
of time or otherwise, any judgment obtained in or as a
result of such suit shall enforceable and/or enforced
solely against the Mortgaged Property, Leases, Rents or
other collateral., It is expressly understood and agreed,
howaver, that nothing contained in this paragraph shall
in manner constitute or be deemed a releagse of the loan
evidenced by the Security Documents or otherwlse affect
oz impair the enforceability of the liens, security
integests, right and remedies created by the Security
Docunents or prejudice the right of Mortgagee as against
Trustee, or any other person or entity now or hereafter
liable undes any guarantee, bond, space lease, attornment
agreement, pollcy of insurance or other agreement which
Trustee, the.undersigned or any other person or antity
may have glven ldortgagee for compliance with any of the
terms, covenants-ur conditions of the Security Documents.

,/r‘&ma et

«ATILEEN G. FAIER

STATE OF ILLINQIS )

COUNTY OF Q/Zgé_ﬁ ;

4This instrument was acknowledged before ma on /9f4§%9 p
19%¢ by Kathleen G. Faier, the sole beneficiary ot Chicee 7itla
g Lrest Trust No. (0784 Y % dated __‘:_,_.',/g‘iqu/f .
e P
SRR LR W w AMAMAN H/f"/&' /Q 4,4- )
(T THCIAL SEAL ( . LB s ZAE T SO
MARIA SelHIOSH Notary Public s
sty oy, Staty of ii\mofh : My commigsion Expires: o
-? S U e pageres D0t 1190 __,_fc
"l""'v‘l-"v-“--"y'\r“u‘hﬂ‘v‘\ﬂl’#’vf\I-Vuﬂ‘."\\“\l’f\l" ':0

5
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EXRIRIT “A®

PARCEL 1:

Lots 7, 8 and 9 in Egan's Subdivision of Lots 7 and 8 in Block
47 in School Section Addition to Chicago, in Section 16,
Township 39 North, Range 14, east of the third principal
meridian, in Cook County, Illinois.

PARCEL 2:

Easement for the benefit of Parcel 1 as created by a grant
fuom Alexander O. Mason, and others, to Henry M. Hooker, and
otiiers, dated April 15, 1896 and recorded March 1, 1897 as
Document 2504068 for ingress and egress over the following
desceibed land:

The west 79,5 Ffeet of the south 5 feet of Lot 3 in Egan's
Subdivision of Lots 7 and 8 in Block 47 1in School Section
Addition To Chicage, in Section 16, Township 39 North, Range
14,ie§ft of ‘b third principal meridian, in Cook County,
Illinols,

Parmanent Indsex No.:  17-16~107-011

Commonly known as: 566 West Adams Street
Chicage, Illinois 60606
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General real ostate taxes for 1992 and subsequent years under
Pl I-n N| 17""15"'107"01:’-.

Laages asslgned by Mertgagee to Mortgagor.

Encroachments and other matters disclosed on the Plat of
Survey prepared by Gremley & Biederman Ino., dated
Novembsr 25, 1992 and certified as of December 1, 1992, under
148 Order No. 923359,

Bzusment for light, air, private alley and passageway over tha
Nor:th'5 Feet of the Land, as contained in Documant 2504068

recoruea Mareh 1, 1897.

Perms, provisions and conditions relating to and contained in
the instrumen’ creating the easement described on Exhibit "AY

as Parcel 2.

Rights of tha aailoining owner, or ownerg, to tha concurrent
use of gaid easomant.

Party wall rights on the Fast lina of Sub-Lot 7:

The Enst wall ¢f 7 story bcick bullding located mainly
on tha land extands over the hast line and over adjolning
land by a maximum of 1.45 feat,

Terms, powers, provisions and liwmitations of the trust under
which title to the land will be held.
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