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AND SECURITY AGREEMENT

THIS COMBINATION MORTGAGE AND SECURITY AGREEMENT made
as cof thxs 1st day of July, 1992 by

BANK ONE, CHICAGO, NA
*pancOne, not personally, but solely as

Trustee under  Trust Agreement  dated
April 10, 1973, and known as Trust No. R16z2
whose address ig B00 Davis Street, Evanston,
Illinois 60204, Boulevard Bank, N.A., not
perscnally but solely as Trustee under Trust
Agreement dated Seprember 9, 1958, and known
48 Trust No. 297 Boulevard Bank, N.A., not
peraonally but solely as Trustee under Trust
Agrzement dated September 9, 1958, and known
as Tiust No. 298 and Boulevard Bank, N.A.,
not pecsonally but gclely as Trustee under
Trust Ag.eement dated September 9, 1958, and
xnown as Trust No. 299, whose addresses are
410 North Michlgan Avenue, Chicago, Illinois
60611 {herein - togecher, jointly and
sevarally called “Mortgagee™);

LUTHERAN BROTHERHOCD,a Minnesota corporation, whose
address is 625 Fouicii. Avenue South, Minneapolis,
Minnesota 55415, Attentiun: Investment Division

(called "Mortgagee").

WITNESSETH THAT:

WHEREAS, Mortgagor has, concurrently hacewith, executed
and delivered to Mortgagee the Mortgagor’s 1installment note
(herein called the "Note"), dated the date hereof In the princi-

pal sum of

ONE MILLION SIX HUNDRED THOUSAND DOLLARS
($1,600,000.00)

bearing interest at the rate specified therein, due in install-
ments and in any event on July 1, 2008, payable to the order of
Mortgagee and otherwise in the form of Note attached hereto as
Exhibit A and made a part hereof by this reference with the same
effect as if set forth herein at length; and

WHEREAS, the indebtedness evidenced by the Note, in-
cluding the principal thereof and interest and premium, if any.
thereon, and any extensions and renewals thereof, in whole or in
part, and any and all other sums which may be at any time due cr
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owing or required to be paid as herein or in the Note provided,
are herein calied the "Indebtedness Hereby Secured.®

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principal of and
interest and premium, if any, on the Note according to its tenocr
and effect and to secure the payment of all other Indebtedness
Hereby Secured and the performance and observance of all the
covenants, provigsions and agreements herein and in the Note
contained (whether or not the Mortgagor is personally liable for
such'payment, performance and observance) and in consideration of
the premigses and Ten Dollare {$10) in hand paid by Mortgagor to
the Morigagee, and for other good and valuable consideration, the
receipt uor sufficiency of all of which is hereby acknowledged by
the Mortgagos, the Mortgagor does hereby GRANT, RELEASE, REMISE,
ALIEN, MORTGAGE and CONVEY unto the Mortgagee all and sundry
rights, interecis and property hereinafter described (alli herein
together called tho "Mortgaged Property”):

(a) All of the real =gtate (herein called the *"Prem-
ises") describea in Exhibit B attached hereto and made a
part hereof but sukject nevertheless to the exceptions and
reservations {hereii called "Permitted Bxceptions")
described in said Exhibit \B;

(b) All buildings arnd ather improvements now or at any
time hereafter construed cr.2rected upon or located at the
Premisea, together with and irncuuding, but not limited to,
all fixtures, equipment, machinsery, appliance and other
articles and attachments now or hecsafter forming part of,
attached to or incorporated in any such buildings or im-
provements {(all herein generally calleg.che "Improvements"®);

(c) All privileges, reservationg, allowances, heredi-
taments, tenements and appurtenances now cr herxeafter be-
longing cor pertaining to the Premises or Improvemencs (all
of which shall constitute part of the Premises As that term
is used herein;;

(d) All leasehold estates, right. title and interest
of Mortgagor in any and all leases, subleages, arrangements
or agreements relating to the use and occupancy of the Prem-
igeg and Improvements or any portion thereof, now or here-
after existing or entered into (all herein generally called
"Leases"), together with all cash or security deposits,
advance rentals and other deposits or payments of similar
nature given in connection with any Leases;

(e} All rents, issues, profits, royalties, income,
avails and other benefits now or hereafter derived from the
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Premises and Improvements, under Leases or otherwise {all
herein generally called “Rents"), subject to the right,
power and authority given to the Mortgagor in the Assignment
hereinafter referred to, to collect and apply the Rents;

(€} ALl right, title and interest of Mortgagor in and
to all options to purchase or lease the Premises or Improve-
mentd, or any portion thereof or interest therein, or any
other rights, interests or greater estates in the rights and
properties comprising the Mortgaged Property, now owned or
hereafter acquired by Mortgagor (all of which shall consti-
tute part of the Premises as that term is used herein);

(g) Any interests, estates or other claims, both in
law ard in equity, which Mortgagor ncw has or may hereafter
acquire in the Premigses and Improvements or other rights,
interests or properties comprising the Mortgaged Froperty
now owneda or hereafter acquired (all of which shall consti-
tute part of thie Premises as that term is used herein);

{h)y All ight, title and intereat of Mortgagor now
owned or hereafter scquired in and to (i) any land or vaults
lying within the riohr-of-way of any street or alley, open
or proposed, adjoining the Premises; (ii) any and all
alleys, sidewalks, strips.and gores of land adjacent to or
used in connection with th¢ Premises and Improvements; (iii)
any and all rights and incerests of every name or nature
forming part of or used in . connection with the Premises
and/or the operation and maintenance of the Improvements;
(iv) all easements, rights-of-way and rights used in con-
nection with the Premises or Imprcvements or as a means of
access thereto, and (vi all water rights and shares evi-
dencing the same {all of which shall counstitute part of the
Premigses as that term is used herein);

(i) All right, title and interest of dMoxtgagor in and
to all tangible personal property (herein called "Prop-
erty"), owned by Mortgagsr and now or at any tiwe hereafter
located in, on or at the Premises or Improvements or used or
useful in connection therewith, (whether or not /’ffixed
thereto) including, but not limited to:

(i) All furniture, furnishings and equipment
furnished by Mortgagor to tenancs of the Premises or

Improvements;

(ii) All building materials and equipment located
upon the Premises and intended to be incorporated in
the Improvements now or hereafter to be constructed
thereon, whether or not yet incorporated in such
Improvements;
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{iii) Allmachines; machinery; fixtures; apparatus;
equipment or articles used in supplying heat; gas;
electricity; air-conditioning; water; light; power;
exterior protection; waste remaval; refrigeration and
ventilation; communication; fire protection and alarms
and electronic monitoring;

(iv) All dynamos; mctors; doors; windows; mill-
work; overhead doors; screens storm windows and dcors;
locks; hardware; engines; boilers; canks; water
heaters; pumps; furnaces; heat registers; radiators;
thermostats; plumbing; sinks; water closets; basins;
faucetsg; switchboards; water tanks; units furnishing
tighting, heating, ventilation, air-conditioning and
#ivr cooling; incineration, communication and refrige-
rafirg equipment: water, gas and electric supply fix-
rur¢e, machinery, ducts and piping; wiring conduits,
outlets. appurtenances and equipment; burglar alarm and
securitv.3dystems; electronic intercommunication systems
and parkino-lot lighting;

(v) All 'window or structural cleaning rigs,
maincenance etvipment and equipment relating to
exclusicn of vegain or insects and removal of dust,
dirt, debris, refuse or garbage;

(vi) All lobby anuother indoor and outdoor furni-
ture, including tables, Chairs, planters, desks, sofas,
shelves, lockers and cabinets, wall safes, and other
furnishings;

(vii} All rugs, carpets ana sther floor coverings,
draperies, drapery rods and brackets. awnings, window
shades, venetian blinds and curtaing;

h

{viii) All lamps, chandeliers and other lighting
fixtures;

fix) All office furniture, equipment and supplies
owned by Mortgagor or Beneficiaries;

(x) All kitchen equipment, including refrig-
erators, ovens, dishwashers, range hoods and exhaust
systems and disposal units;

{xi) All laundry equipment, including washers and
dryers owned by Mortgagor or Beneficiaries;

(xii} All tractors, mowers, sweepers, sSnow removal
equipment and other equipment owned by Mortgagor or
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Beneficiaries used {n maintenance cf exterior portions
of the Premises and Improvements;

(xi1i) All maintenance supplies and inventories
owned by Mortgagor or Beneficiaries;

(xiv) All elevators and conveyors; and

(xv) All aprirtenances, extensions, additions,
improvements, betterments, renewals and accessions,
replacements, products and substitutions to, for or of
any of the items gpecified in clauses (i) through (xiv)
above;

providaed that the enumeration of any specific articles of
Properry. set forth above shall in no way exclude or be held
to exclude any items of property not specifically enumerat-
ed; but-provided that there shall be excluded from and not
included witliin the term "Property" used herein and hereby
mortgaged anid csaveyed, any eguipment, trade fixtures, fur-
niture, furnishings or persgonal praperty owned by any tenant
of the Mortgaged Property and used in operating the business
being conducted by z tenant, 4as opposed to being owned by
Mortgagor or Beneficiaries in the operation of the Mortgaged

Property;

(30 All the estate, aipterest, right, title or other
claim or demand which Mortgagor now has or may hereafter
have or acquire with respect tS (i) the proceeds of insur-
ance in effect with respect tc the Premises, Improvements
and Property, and (ii, any and alt awards, claims for dam-
ages and other compensatiocn made for »r consequent upon the
taking by condemnation, eminent domaii- or any like pro-
ceeding, or by any proceeding or purchase in lieu thereof,
of the whole or any part of the Mortgaged l'roperty, includ-
ing, without limitation, any awards and coupansation re-
sulting from a charnge of grade of streets anuycawards and
compensation for severance damages (all hereirn .generally

calied "Awards").

TO HAVE AND TO HOLD all and sundry the Mortgaged
Property hereby mortgaged and conveyed or intended so to be,
togetner with the rents, igsues and profits thereof, unto the
Mortgagee forever, free from all rights and benefits under and by
virtue of the Homestead Exemption Laws of the State cf Illinois
(which rights and benefits ars herepy expressly released and
waived, for the uses and purposes nerein set forth, together with
all right to retain possession of the Mortgaged Property after
any default in the payment of all or any part of the Indebtedness
Hereby Secured, or the breach of any covenant or agreement herein
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contained, or upon the occurrence ¢f any Event of Default as
hereinafter defined.

FOR THE PURPOSE OF SECURING:

(a) Payment of the Indebtedness Hereby Secured with
interest thereon evidenced by the Note and any and all
modifications, extensions and renewals thereof, and all
other Indebtedness Hereby Secured;

(b} Performance and observance by Mortgagor of all of
tne terms, provisions, covenants and agreements on Mortga-
goi's part to be performed and cbserved hereunder, under the
Note, under the Aasignment hereinafter referred to and under
any a:d all other instruments givern as security for the
Indebtesdnzgs Hereby Secured (herein called the "Secured

Agreemencs; ;

{¢) Performance by any Guarantor or Indemnitor, if
any, of its obligations under any Guaranty or Indemnity or
other instrumenc.gliven ro further gecure the payment of the
Indebtedness Herehy- Secured or the performance of any

Secured Agreement;

provided that the aggregate of the Indebtedness Hereby Secured
shall at no time exceed $10G,000,000.

PROVIDED, NEVERTHELESS, ‘that these presents are upon
the express condition that if all ol the Indebtedness Hereby
Secured shall be duly and punctually paid-and ail the _erms, pro-
visions, conditions and agreemsnts herein contained on the part
of the Mortgagor to be performed or obseived shall be strictly
performed and observed, then this Mortgage and che estate, right
and interest of the Mortgagee in and to the ‘tiortgaged Property
created hereby shall cease and become void and »f no force and
effect and shall be satisfied at Mortgagor's experse, otherwise
to remain in full force and effect.

Mortgagor and Mortgagee further agree as foliows:

ARTICLE I
GENERAL COVENANTS AND WARRANTIES

Section 1.1. Mortgagor shall duly, punctually and
fully pay each and every installment of principal and interest cn
the Note and all other Indebtedness Hereby Secured, as and when
the same shall become due, and shall duly, punctually and fully
do and perform and observe all of the Secured Agreements, and all
things on its part to be done or performed under the Note, under
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the Mortgage and under any other instrument which refers to or
secures the Note including, but not limited to the Assignment of
Leases and Rentas, Irrevocable Rights to Approve and
Beneficiaries® Agreement. Time is of the essence hereof.

Section 1.2 Mortgagor represents and covenants to
Mortgagee as follows:

{a) Mortgagor is the lawful owner of and has good and
marketable fee gsimple absolurte title to the Mortgaged Prop-
ercy. Mortgagor has good right and lawful authority to
grant, bargain, sgell, convey, mortgage, assign, pledge and
confirm the Mortgaged Property as provided herein; and the
Mortgaged Property 1s free and clear of all mortgages,
liens, pledges, security interests, charges and encumbran-
cas, excepting only Permitted Encumbrances. Mortgagor will
refend the title teo the Mortgaged Property against all
c.aims and demands whatsoever, except those made under
Permitted Encumbrarnces.

(b} There is no provision in any indenture, contract
or 4dgreement, to which Mortgagor is a parcty or by which it
is bouyl, or any law, statute, ordinance, governmental rule,
regulacicn or restriction, or any order of any court or
administiative agency, to which Mortgagor is subject cor by
which Mor''gagor is bound, which prohibits the execution and
delivery by fortgagor of this Mortgage, the Note cor any
other instruwart which refers co or secures the Note, or the
performance or okservance by Mortgagor of any of the terms,
covenants or ccnd:tions of this Mortgage, the Note or any

such other ingtrurants.

{c) Execution 2pnd delivery of this Mortgage, the Note
and ali other instrum:ics which refer to or secure the Note,
have been duly and valifly authorized, and the Note, this
Mortgage and said other ‘instruments have Dbeern duly and
validly executed and delrvziyed by and on behalf of Mortgagor

and are valid, binding and .<nforceable obligations of Mort-
gagor in accordance with their terms.

{d} There are no actions,; 8uits or proceedings pending
or, to the knowledge of Mortgagol;, threatened againsc Mort-
gagor or the Mortgaged Property insany court or before any
federal, state, municipal or oth2r governmental agency,
wnich, if decided adversely to any 2f them, weould have a
materially adverse effect upon this Morigage, upon the Mort-
gaged Property or upon the value thereol, including but not
iimited to noticeg, demands for payment O7 Compensation for
injury or damage to persons, the environasnt or natural
resources, actions, suits, proceedings, os damage settie-
ments relating to Hazardous Substances (asthat term is
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hereinafter defined), and Mortgagor is not in default with
ragpect to any order of any court or governmental agency.

{e} The f£inancial statements of Mortgagor and Benefi-
ciaries (as hereinaf:-er defined) and the Mortgaged Property,
hererofore furnished to Mortgagee, fairly present the finan-
cial condition of Mortgagor and Beneficiaries on the dates
thereof and the results of operations of Mortgagor and the
Mortgaged Property for the period or periods indicated
therein, all in conformity with generally accepted account-
ing principles consistently followed. There has been no
material adverse change in the condition, financial or
otherwise, of Mortgagor or Beneficiaries since the latest
financial statement so furnished.

{€) Neither Mortgagor nor any Beneficiary is in
default in the payment of the principal of or interest on
any indebtedness for borrowed money and is not in default
uilder any instrument or agreement under and subject to which
any-indebtedness for borrowed money has been incurred or is
seczvred, and no event has occurred under the provisgsions of
any 3uch instrument or agreement which, with or without the
iapse OF time or the giving of notice, or both, ccnstitutes
or would. constitute a default or an event of default

thereundrr.

{g) Tbhe, Premises are neither agricultural property,
property in agricultural use, nor the homestead of Mortgagor
or but rather ~re ~-he separate =gites of fcur apartment
buiidings contéining, in the aggregate, 134 residential
units and 8 courmercial units and appurtenances thereto
inciuding on-site.Jjaproved parking feor not less than 21

cars.

{h} All applicable building, zoning, occupational
safety and health, energy and environmental laws, ordinances
and requlations affecting the Mortgaged Property permit the
use and occupancy thereof for its intended purpcses and have
been complied with, and Mortgagor has obtained the necessary
congents, permits and licenses o operate the Improvements

for their intended purposes.
{1i) Wich respect to the Mortgaged Property:

{i} No dangerous, tox.c or hazardous pollu-
tants, contaminants, chemicals, wavies, materials or
substances, as defined in or govern«ii by the provisions
of the Federal Resocurce Conservation and Recovery Act
of 1376, the Federal <Ccmprehensive: Environmental
Response Compensation and Liability Act «f 1980, and/or
the Superfund Amendments and Reauthori=zaclion Act of
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1986 (42 U.S.C. 4901 et geg. and 42 U.5.C. 9601 et
peg.), as amended, or any nther federal, state or local
hazardous substance, hazardoua waste or environmental
laws, statutes, codes, ordinances, requlations, direc-
tivea, requirements of rules (hereinafter collectively
referred to as "Environmental Regqulations"), and also
including urea-formaldehyde, polychlorinated biphenyls,
dioxin, asbestos, ashestos containing materials, nu-
clear fuel or waste, and petrcieum, including but not
limited to crude oil or any fraction thereof, natural
gas, natural gas liquids, gasoline and synthetic gas or
any other waste, substance, pollutant or contaminant
which would subject the owner of the Premises to any
damages, penalties or liabilities under any applicable
Environmental Regqulation (herein collectively referred
ty.as "Hazardous Substances") have ever been placed,
locared, produced, generated, created, stored, treated,
trarsported, incorperated, discharged, emitted,
gpilled, released, deposited, disposed of or allowed to
egcape in, upeon, under, over or from the Mortgaged

Property;

(1417 Te the best of Mortgagor’s knowledge no
threat existgs ~3{ a spill, discharge, release or
emisgion of a Hazardous Substance upon or from the
Mortgaged Property-into the environment;

{iii} The Premises have not ever been used as
or for a mine, or other 4isposal facility, industrial
or manufacturing purposes,” Oor a gasoline service
station or, to the best of ‘Mcrtgagor’s knowledge a
landfill or dump;

{iv)} To the best of Mortag=gor’'s knowledge no
underground storage tank is now locaceqd in the Premises
or has previously been located thercin_hut has been
removed therefrom;

{v} To the best c¢f Mortgagor's krowledge no
violation of any Environmental Regulation now arists or
has ever existed in, upon, under, over or trom the

Mortgaged Property:;

{vi) No notice of any violation or alleged
violation in, upon, under, over or from the Mortgaged
Property of any Environmental Regulation has been
isgued or given by any governmental entity or agency
responsible for administering or enforcing the same;

{vii} No person, party or private or govern-
mental agency or entity has given any notice of or
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asserted any claim, rause of action, penalty, cost or
demand for payment or compensation, whether or not
involving any injury or threatened injury to human
health, the enviromment or natural resources, resulting
or allegedly resulting from any activity of event de-
scribed in clause (i) above;

{viii} There are nct now, nor have there ever
been, any actiong, 3uits, proceedings or damage settle-
ments relating in any way to Hazardous Substances in,
upon, under, over or from the Mortgaged Property;

(ix} There is no investigation or report
involving the Mortgaged Property by any governmental
ratity or agency which in any way relates to Hazardous

Sukigtances;

{x} The Mortgaged Property is not iisted in
the Unitsd States Environmental Protection Agency's
National Psiorities List of Hazardous Waste Sites or
any other lisr, Schedule, log, inventory or record of
Hazardous Substance sites maintained by any federal,
state or local 4avernmental agency; and

(xi} The Mortgaged Property is subject to no
iien or claim for lien in favor of any governmental

entity or agency as a <e3ult of any presence, release
or threatened release o{ any Hazardous Substance in,
on, under, over or from the Mortgaged Property.

Section 1.3. Mortgagor covenants and agrees with Mort-
gagee, so lcng as any Indebtedness Hereby Cecured shall remain
unpaid, to give to Mortgagee prempt notice in writing of any
condition or event which constitutes an Event of Default under
Saction 3.1 hereof, or which, after notice or lepse of time, or
both, would constitute such an Event of Default. Mocrtgagor shall
maintain the existence of the four Iilinois land cCrusts com-

prising Mortgagor.

Section 1.4. The Indebtedness Hereby Secured evlidenced
by the Note constitutes a loan (herein called the "Loan ") which
has been made pursuant to a commitment letter {Loan Commitment
No. 47218) from Mortgagee, for the benefit of Mortgagor, and
accepted on behalf of Mortgageor by John A. Schroeder, the
managing partner of the beneficiaries (herein, each called a
nBeneficiary" and together, Jjeointly and severally, the
nBeneficiaries”} of Mortgagor dated March 31, 1993 as amended by
letter dated April 13, 1993, (hereinafter referred to as
"Commitment”) . Mortgagor hereby adopts and ratifies the
Commitment as its own act and agresement. The termg of the
Commitment are intended to and have and will survive the closing

BN
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of the Loan, and the terms of the Commitment are hereby incorpo-
rated herein by reference and made a part hereof, to the extent
not directly inconsistent herewith, and to the same extent as if
fully set forth herein. Any default by Mortgagor or the
Beneficiaries under the terms of the Commitment shall be an Event
of Default hereunder.

Section 1.5. Mor:igagor shall procure, do, execute,
acknowledge and deliver each and every further act, deed, con-
veyance, trangfer, document and assurance necessary or proper for
the rarrying out more effectively of the purposes of this Mort-
gage ard, without limiting the foregoing, for granting, bargain-
ing, sclling, conveying, mortgaging, assigning, pledging and
confirmirg unto Mortgagee al! of the Mortgaged Property, or pro-
perty inteided so to he, whether now or hereafter acquired by
Mortgagor, including, without limitation, the preparation, execu-
tion and filiag of any documents and costs agsociated therewith,
such ag financing statements and continuation statements, deemed
advisable by Mortgagee for perfaecting and maintaining its lien on
the Mortgaged Property. As hereinafter more fully provided, this
Mortgage shall further ronstiture and be deemed to be a Security
Agreement under the Illinois Uniform Commercial Code, now in
force and as hereafter ameided, and Mortgagor hereby grants to
Mortgagee a first and on.y, pregsent and continuing security
interest in any Property, leases, rents, issues, income, profits,
ingtruments, general intangiblse, accounts, contract rights and
claims included within or related to the Mortgaged Property, and
in all deposits made pursuant te 3ection 1.7 hereof and all
insurance policies and unearned premiums prepaid thereon, insur-
ance proceeds, and awards, payments or..congideration for the
taking of the Mortgaced Property, or any. porticn thereof, by
condemnation or exercise of the power of erinent domain, or from
any sale in lieu or in anticipation chereof, assigned by
Mortgagcr or Mortgagee hereunder, to the extaii-that a security
interegt may be granted therein under the terms ' of the Illinois
Uniform Commercial Code. Mortgagor agrees to supply Mortgagee
with an inventory of all such property in a form aoczptable to
Mortgagee, at any time and, from time to time, upon leceipt of a
written request therefor from Mortgagee; provided thac prior to
the cccurrence of an Event of Default hereunder, Mortgagee shall
not request such an inventory more often than three times in any
twelve month perioed.

Section 1.6. Mortgagcr shall not commit or permit
waste upon the Mortgaged Property and shall cause the Mortgaged
Property and every part thereof, including but not limited to
parking areas, Improvements and all ingress and egregs easements,
if any, to be continually maintained, preserved and kept in safe
and good repair, working order and condition, and will comply
with all present and future laws, statutes, ordinances, rules and
raegulazions of any governmental authority having or claiming
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jurisdiction with reference to the Mortgaged Property and the
manner of leasing, using, operating or maintaining the same
{hereinafter collectively referred to as "Governmental Require-
ments”®), as now existing or as hereafter amended, if applicable,
and with all private covenants and restrictions, if any, affect-
ing the title to the Mortgaged Property, or any thereof (herein
collectively referred to as "Private Regtrictions"}, and will not
commit, suffer or permit any violation thereocf, and will from
time ro time make all necessary and proper restorations, rebuild-
ings, repairs, renewals, replacements, additions and betterments
to the Mortgaged Property, whether required as the result of
casually or otherwise, and whether or not insurance or condemna-
tion groceeds are made available or are sufficient therefor, in
a good 2ud workmanlike manner, sc that the value and efficient
use therecr-shall be fully preserved and maintained, and so that
all Governmerncal Requirements and Private Restrictions shall be
complied with, ' Mortgayor snall forthwith give Mortgagee written
notice, if it-ieceives notice of any violation of any Governmen-
tal Requirements or Private Restrictions, or if any material
damage or destruction-accurs to the Morrgaged Property. Mortga-
gor agrees not to make any use of the Mortgaged Property, other
than as four separate apartment/retail buildings and
appurtenances thereto;( not to demolish or remove the
Improvements, or make addiiions to or structural alterations of
the Improvements costing, ir the aggregate, more than $15,000,
without the prior written consent of Mortgagee; not to remove
from the Premises or Improvemeits any of the Property, unless
immediately replaced with like property of at least equal value;
and not to add any new Improvement® or Property, unleas all of
such replacements and additions ghall be free of any vendor’s
lien, title reservation or other gsecurily intereat pricr hereto,
excepting only Permitted Encumbrances. Aill such replacements and
additions sha’.l be subject to the lien herunf and the security
interest created hereby, which shall be prior tec all other liens
and security interests thereon and cherein, excepting Permitted
Encumbrances. Mortgagee or its agents may -ent<r upon the
Mortgaged Property at all reasonable times to inspect the same
and for the purpoge of protecting 1ts security and praserving its
rights hereunder, but shail not be liable to any person. party or
entity for failure to do so. Mortgagor covenants and agiees not
to commence construction of any tenant finish improvemernts, new
buildings or Improvements upon the Premises or any additicns to
exiscing Improvements, without the prior written consent of
Mortgagee; to promptly complete with due diligence any buildings,
Improvements and additions for which Mortgagee’s consent 1is
obtained hereunder, free and clear of all liens, charges and
encumbrances, except the lien hereof and Permitted Encumbrances;
and to keep and perform each and every term, condition and
covenant of any and all Leases upon the Mortgaged Property or any
portion thereof to be by Mortgagor kept and performed, so as to
keep the Leases at all times in full force and effect, and agrees
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no- to anticipate or collect rents more than one (1) month in
advance under any Lease without, in each instance, the prior
written consent of Mortgagee. Mortgagee shall not be liable to
either Mortgagor or the tenants for the performance of any of the
rermg, covenants and ccnditions of the Leasea. Mortgagor shall
not by any act or omission diminish or impair the value of the
Mortgaged Property and likewise shall not in any way weaken,
diminish or impair the security hereof. Mortgagor shall not
seek, petition for, make, consent to Or acquiesce in any change
in the Governmental Requirements and Private Resctrictions
relating to the uses of the Mortgaged Property, including but not
limiced to zoning and building codes and ordinances, without
Mcrtgagse'’s prior written consent.

S=ntion 1.7.

A. Mortgagor shall before any penalty or interest at-
taches theretou because of delinquency in payment, pay and dis-
charge, or cause r¢o be paid and discharged, all taxes, assess-
ments, levies and ‘governmental charges imposed upon or against
the Mortgaged Property or upon or against the Note or the
Indebtedness Hereby Secured or upon or against the interest of
Mortgagee in the Mortgaved Property or in the Note or the In-
debtedness Hereby Secured (hereinafter referred to as "Imposi-
tions") and will thereafter dzlivar the paid receipts therefor to
Mortgagee within thirty (30) «ays afrer payment of any such
Imposition is due. In the event Of any legislative enactment or
judicial decision after the date of rthig Mortgage, imposing upon
Mortgagee the obligation to pay any sach Imposition, or deducting
the lien of this Mortgage frcm tne vaiue.-of the Mortgaged Frop-
erty for the purpose of taxation, or changing in any way the laws
now in force for the taxation of mortgages or debts secured
thereby, or the manner of the operation of -auy such Imposition,
an as to affect the interests of Mortgagee, nen, and in such
event, Mortgagor shall bear and promptly pay the 'full amount of
such Imposition or any such tax; provided, however ~chat, if, in
the opinion of counsel for Mortgagee, for any reaynsn payment
thereof by Mcrtgagor would be unlawful or unenforceaple, or if,
in the opinion of counsel for Mcrtgagee, payment trereof by
Mortgagor would be in any way prohibited or unlawful or would
censtitute usury or would render the Loan or any Indebtedness
Hereby Secured wholly or partially usurious under any of the
terms or provisions of the Note or of this Mortgage, or other-
wise, Mortgagee may declare the whole sum secured by this
Mortgage, with interest thereon, to be immediately due and
payable. Mortgagor shall not suffer to exist and shall promptly
pay and discharge any mechanic’'s, sratutcry, tax, assessment or
other lien or encumbrance on the Mortgaged Property or any part
thereof (hereinafter referred to as "Liens"), except for Per-
mitted Encumhrances. Mortgagor shall perform all of its cbliga-
tions under che Permitted Encumbrances.

13-
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B. Notwithstanding the foregoing, Mortgagor shall rot
be in default hereunder in respect to the payment of any Imposi-
tions or Liens which Mortgagqor ghall be required by any provision
hareof to pay, 80 long as Mortgagor shall first notify Mortgagee,
in writing, at least thirty (30) days prior to the due date
thereof, if any, or otherwige at least ten (10} days befcre com-
mencement of any contest thereof, of itg intention to contest the
amount, applicability and/or validity of such Imposition or Lien
and shall thereafter, in good faith. in compliance with alil
applicable statutes, and with all possible promptneas, diligently
couteat the same, and Mortgagor may postpone or defer payment of
all'cr a portion of said Impositicns or Liens, if, but only if,
permittzd by statute, and if neither the Mortgaged Property, nor
any porziaon thereof, would, by reason of such postponement or
defermeiis, «ve in danger of being forfeited, foreclosed or lost;
provided, however, that Mortgagor shall furnish to Mortgagee,
prior to comadencing any such contest, cash or other security
satisfactory to Martgagee to indemnify Mortgagee against any loss
or liabilicy by ‘reeson of any such centest and to pay any such
Impogition or Lien, tegethner with interest and penalties thereon,
if any, if such contest should fail. Upon a final adjudication
of any such contest, and, in any event, at least thirty (30) days
prior to the date on which the interest of Mortgagee in the
Mortgaged Property would ctherwise be foreclosed, forfeited or
lost by reason of the nonpaynent of any such Impositions or
Liens, Mortgagor shall pay the amount thereof then due, including
any penalties and interest cthereon. Mortgagee may, at its
option, make such payment frow the security deposited by
Mortgagor, if Mortgagor fails to so pay the same.

C. In order to further selure the payment of all
Indebtedness Hereby Secured and the perisrmance of all Secured
Agreements, Mortgagor shall pay to Mortoagee, monthly, in
addition to, concurrently with, and at the  came time as each
monthly payment of principal and/or interest required hereunder,
or under the Note, a sum eguivalent to one-twelfth (1/12) (or
such greater fraction as may be necessary to accumvlate suffi-
cient funds to make any payment due less than thirceen (13)
months after the date thereof) of the amount estimated by Mort-
gagee to be gufficient to enable Mortgagee to pay, ai ) ieast
thirty (30) days before they become due, ail Impcsitions and the
pramiums upon all insurance required to be maintained by Mort-
gagor hereunder. Such sums shall be placed in an escrow account
(herein called the "Tax Escrow Account") for the benefit of Mort-
gagor in a manner satisfactory to Mortgagee, and are hereby
unconditionally assigned to Mortgagee for use in paying real
estate taxes upon the Mortgaged Property when due or {as provided
for in tne last sentence of this Section 1.7C) for application
upon the Indebtedness Hereby Secured in the event that there
shail occur any Event of Default. Except as may be paild by the
depositary of the Tax Escrow Account, no interest shall be pay-
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able by Mortgagee upon amounts so paid. Upon demand by Mort-
gagee, Mortgagor shall deliver and pay over to Mortgagee for
deposit into the Tax Escrow Account such additional sums as are
necessary to make up any deficiency in the amcunt necessary to
enable Mortgagee to fully pay any of the items hereinabove men-
tioned. All withdrawals from the Tax Escrow Account shall te for
the purposes intended, in a manner satisfactory to Mortgagee,
including, upen the occurrence of an Event of Default, applica-
tion on the Indebtedness Her by Secured as set forth in the last
gentence of this Section 1.7C). Annually at the end of each
year . Mortgagor shall pay to Mortgagee, or its designated gervic-
ing ayent (Mid-Nerth Financial Services Inc., 205 West Wacker
Drive, Chicago, Illinois 60606 b. 1g hereby iritially designated
such servicing agent), the sum of 5400 for managing the Tax Es-
crow Acczount. Interest earned on the Tax Escrow Account, if any,
shall accie- to the Mortgagor 8¢ long as no Event of Default
shall have orcurraed and such interest, i{f any, shall be applied
for the purpcse intended or if not sgo required, shall be paid
over to the Mor(oigor. Mortgagor shall not be required to pay
any of the items hereinabove mentioned in an amount in excess of
the sums deposited «r paid over by Mortgagor to Mortgagee pursu-
ant to this paragragn: and any such sums so paid shall be
retained by Mortgagee &ncl be applied t¢ pay said items as and
when they become due in the future unless all Indebtedness Hereby
Secured shall be paid in full, in which case all of such excess
sums 80 paid, and the balance-af, the Tax Escrow Account shall be
refunded to Mortgagor. At Mortgagor's written reguest, and if no
Event of Default shall have occuired hereunder, Mortgagee shall
use, or at Mortgagee's option, pecmit Mortgagor to use, the
amounts deposited in the Tax Escrow. f.lcount or otherwise paid by
Mortgagor pursuant to this paragraph, to'pay the items herein-
above mentioned prior to delinguency. At Mertgagor’s option, all
payments of real estate taxes upon the Mortyzaged Property are to
be sent to Meortgagor and the taxing authorityfor payment under
protest: and nothing herein contained shall prevent or prohibit
Mortgager from paying real estate taxes under protest in accor-
dance with regular procedures and on a basis satigfactory to
Mcrtgagee. In the event of the occurrence of aay Event of
Default hereunder, Mortgages may apply against the Indehtedness
Hereby Secured in such manner as Mcrtgagee may determinz, any
funds of Mortgagor then held under this paragraph, including all
funds in the Tax Escrow Acccunt, in which funds and the Tax
Escrow Account Mortgagor hereby grants to Mortgagee a security
interest,

Section 1.8.

A. Mortgagor shall obtain, maintain and kxeep in full
force and effect during the term of this Mortgage, with all
premiums paid thereon, the following insurance:
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fa) Insurance upon all Improvements and Property
against loss or damage by fire, lightning and other risks
customarily covered by standard "all risk" (or apecial form
cause of loss) and extended coverage endorsements, together
with theft, wvandalism, malicious mischief, collapse, re-
placement cost, sprinkler coverage, agreed amount, and
restoration in conformance with applicable laws and ordi-
rnances, endorsements, all in such amounts as may be from
time to time required by Mortgagee, but in no event less
than the full replacement cost of the Improvements now
existing or hereafter erected or placed upon the Premises,
including the cost of debris removal, and of all Property,
aad, in any event, in an amount not less than the unpaid

balance secured by this Mortgage;

{%)  Broad form boiler and machinery insurance on all
equipmens, and objects necessary to operate the Mortgaged
Property. including but not limited to heating, ventilating
and air-coraitioning equipment, elevators, conveycrs, and
water heaters, oroviding for full repair and replacement

cost coverage, (1f appllcakle;

{c) Comprehersive general public liability insurance
against claima for r-=dily injury, personal injury, death
and/or property damdayge ~occurring in, on or about the
Mortgaged Property, wich coverage limits satisfactory to
Mortgagee (which shall ‘iritially be at least equal to
$2,000,000.00 with respect 'ro-any one [1) person, accident
ar occurrence), and including contractual liability coverage
for the tort liability assumed by Mortgagor hereunder and
under any other document which securss the Note;

{d) Rent and rental value insurance, insuring against
the loss of all rents from the Mortgaced Property for a
period of at least twelve (12) months after the casualty;

(e} Flood insurance upon the Mortgaged Property in
such form and amounc as may from time to time ve rsgquired by
Mortgagee, if the Mortgaged Property is located i: a desig-
nated flood plain area or flood zone; and

{£) Insurance upon the Mortgaged Property against such
other casualties and contingencies as Mortgagee may €from
cime to time require, all in such manner and form as may be

satisfactory to Mortgagee.

B. Mortgagor shall, at its sole cost and expense,
from time to time and at any time when Mortgagee shall so re-
quest, provide Mortgagee with evidence of the full replacement
cost of the Mortgaged Property in a form acceptable to Mortga-
gee. Mortgagor shall promprly notify Mortgagee and the appro-
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priate insurer in writing of any loss covered by any of the
above-mentioned types of insurance.

C. All insurance provided for in this Section 1.8
shall be effected under a valid, ernforceable and manually signed
pclicy or policies of insurance in form and suhstance approved by
Mortgagee, shall be lsgued by insurers of recognized responsi-
bility, which are licensed to do business in the State of
Illinois, which have a minimum rating of A and a financial class
gize of IX or better, according to Best’s Key Rating Guide for
Property-Liability, and which are acceptahle to Mortgagee, and
ghall e satisfactory to Mortgagee in all other raegpects.

D. All policies maintained by Mortgagor pursuant to
the foregu:rag Subsections (a}, (bi, {(d), {e) and (f) of Paragraph
A above shalil:

!a) Pravide that any loases payable thereunder ghall
(pursuant tc.u toss payee clause in favor of, and acceptable
to Mortgagee, to he attached to each policy) be payable to
Mcrtgagee and ics assigns c/o Mid-North Financial Services
Inc.,, 205 West Wucker Drive, Chicago, Illinois 60606
Mortgagee's initial  ‘gervicing agent or otherwise as
Mortgagee may from tine to time direct;

{b) 1Include effective waivers by the insurer of all
claims for insurance premiuas  againat Mortgagee;

{c} Provide that any loss2s shall be payable notwith-
gtanding (i) any act of negligence Ly Mortgagor or Mortga-
gee, (ii) any foreclosure or other nroceedings or notice of
sale relating to the Mortgaged Properiy; (iii) the vacancy
of the Improvements; {(iv) any waiver of subrogacion rights
by the insured; and/or (v) any change in che title to or
ownership of any of the Mortgaged Prcperty; and

{d} Be written in amounts sufficient to pievent Mort-
gagor from becoming a co-insurer under said policies,

E. The liability insurance policies described in the
foragoing Subsection (c) of Faragraph A above ghall name Mortga-
gee as an additional named insured, shall contain a separation or
severability of interests clause and shail waive contribution
from any other insurance carried by Mcrtgagee in the event of
loss.

F. Mortgagor shall cause the originals of the
policies of all such insurance (or certified copies of blanket
policies, with certificates of insurance covering the Mortgaged
Property) to be deposited with Mortgagee or to be otherwise held
as directed by Mortgagee. At least fifteen (15) days prior to
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the date on which the premiums on each such policy shall become
due and payable, Mortgagor shall furnish Mortgagee with proof
reasonably satisfactory to Mortgagee of payment thereof,

G. Bach policy required to be maintained hereunder
shall contain an agreement by the insurer that the same shall not
be amended, mcdified, cancelled, reduced or terminated for any
reason, including but not limited to a failure to pay premiums
and/or expiration by its terms, without at least thirty (30)
days’ prior written notice to Mortgagee.

H. If this Mortgage ig foreclosed, the purchaser at
the fcraeclosure sale shall, after the expiration of any statutory
period c¢r redemption, hecome the soie and absolute owner of any
and all ‘sucu policies, with the sole right to collect and retain
all unearned ‘premiums thereon, and, for this purpose, Mortgagor
hereby assigrs and grants a security interest in said policies
and unearned premiums to Mortgagee.

1. If, under the terms and provisions of any Lease,
the tenant thereunder is required to maintain insurance of the
types and for the amounte as set forth above, and, if, pursuant
to the terms of the Lease. such insurance is to he maintained for
the benefit of both the lessor and any mortgagee of the lessor,
Mortgagee will accept such pulicy or policies in lieu of the
policies required by this Secuion; provided the same meet all of
the requirements set forth above. . In the event the tenant fails
tc maintain and keep such insurance in full force and effect,
Mortgagor shall then obtain such /policy or policies as are
required by this Section.

J. In the event of icss in #xcess of Ten Thousand
Dollars ($10,000.00), Mortgagor shall immediately give written
notice tnereof, and of any ciaims filed under insurance policies
as a result thereof, to Mortgagee, and (a) !I any Event of
Default then exists hereunder, or (b} if Mortgayor does not
promptly and in good faith make proof of loss and sec¢%tle, adjust
or compromise any claims for loss, damage or destruzticn under
any policies of insurance maintained pursuant to Subsections (aj,
(b), (d), (e} and (f) of Paragraph A above, hereof, and collect
the vroceeds thereof, Mortgagee is authorized and empowered (but
not obligated or required) tc make proof of loss; settle, adjust
cor compromise said claims; and coliect and receive all such
proceeds. The amount of any such settlement, adjustment or
compromige of claims shall always Dbe subject to Mortgagee's
approval. Mortgagor agrees to pay all costs and expenses in-
currod by Mortgagee in connection therewith, including court
costs and attorneys’ fees I{prior to trial, at trial and on
appeal}, on demand, which costs and expenses shall constitute so
much additional Indebtedness Hereby Secured and shall also be
secured hereby and shall bear interest from the date paid at the

L10.
-3

Qo
Cv
)
Qo
3]
=
[y
~J




UNOFFICIAL COPY

Default Rate gpecified in the Note {(hereinafter referred to as
"Default Rate"), but Mortgagee shall not be liable to Mortgagor
£cr any failure by Mortgagee to collect or to exercise diligence
in collecting any such proceeds.

All proceeds of such ingurance are hereby assigned, and
ghall be paid, to Mortgagee. Such proceeds shall, at Mortgagee's
option, be applied first to the payment of all costs and expenses
incurred by Mortgagee in obtaining such proceeds, and gecond, at
Mortgagee’s option, either to the reduction of the Indebtedness
Herehky Secured in such order as Mortgagee may elect, whether then
due 2ad payable or not, without reinvestment charge, or the
resteccation or repair of the Mortgaged Property, without
affecting the lien of the Mortgage or the obligations of
Mortgagor hereunder; provided that notwithstanding the foregoing,
proceeds ot “ingurance shall be applied to the costs of res-
toration or vepair under the following circumstances:

{a) The.Mortgaged Property can, with restoration or
repair, continue to be operated for the purpose utilized
immediately pr.or to the damage or destruction;

(b)] No Event «f Default shall have occurred and be
continuing;

(c) The appraised- value of the Mortgaged Property
after restoration and repeir shall be not less than its
value immediate prior to the¢ damage or destruction;

{(d) the Mortgaged Property,shall not be encumbered or
subject to any Liens created by or/arising out of the damage
or destruction or the restoration ur repair thereof; and

(e} Mortgagor shall be responsible for, and shall have
deposited with Mortgagee, funds to cover, any shortfall
between the cost of restoration and repair and-the amount of

the insurance proceeds.

Interest upon the entire Indebtedn2ss Hereby Securea fuall con-
tinue until any such proceeds are received and applied to such
indebtedness by Mortgagee. Pending a decision as to the proper
use and application of any insurance proceeds, and during any
such restoraticn or repair, Mertgagee shall not be liable for
interest on such proceeds. If Mortgagee is required to or elects
to apply any such insurance proceeds to the restoration or repair
of the Mortgaged Property, it shall not be liable for supervising
guch restoration or repair or for supervising the disbursement of
such insurance proceeds therefor, but such disbursements shall
proceed in a manner acceptable to Mortgagee, which shall be simi-
lar to the manner in which major national banks permit construc-
tion loan advances, and which shall be designed to include rea-
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sonable controls to assure that such restoration or repair will
ke promptly completed in a good and workmanlike manner and paid
for in full, free of mechanics’ liens. In such event, Mortgagor
shall deposit with Mortgagee, prior to commencing any sauch
restoration or repair, the amount, if any, by which the cost of
gsuch restoration or repair exceeds the amcunt ¢f such insurance
proceeds. Any surplus which may remain after payment of all
costs of restoration or repair may, at the option of Mortgagee,
pe applied to reduction of -“he Indebtedness Hereby Secured, in
any order which Mortgagee may determine, whether then matured or
to mecure in the future, without reinvestment charge, or be paid
to Motcaagor, as its interest may appear, the choice of applica-
tion to be solely at the discretion of Mortgagee. In no event
shall Murcyagee be held responsible for failure to pay for any
insurance r=quired hereby or for any loss or damage growing out
of a defect in-any policy theracf or growing out of any failure
of any insurance company to pay for any logs or damage insured
against or for failure by Mortgagee to obtain such insurance or
to collect the proceeds thereof.

Section 1.2. Mcortgagor shall pay or cause to be paid
promptly, when due, al) charges or fees for utilities or ser-
vices, including but nct  limited to electricity, water, gas,
telephone, sanitary sewer, and trash and garbage removal, sup-
plied to the Mortgaged Property, and, upon request of Mortgagee,
shall furnish receipts to Mortgagee showing such payment.

Seccion 1.10.

A, Mortaagor covenants and agrees with Mortgagee, as
long as any Indebtedness Hercby Securid remains unpaid, that
Mortgagor will, at Mortgagor’s sole cost 20d expense, (a) at all
times keep proper and accurate books of account in which full,
true and correct entries will be made of all tiansactions affect-
ing the Mortgaged Property in accordance with geberally accepted
accounting principles applied on a consistent bagis throughout
the periods involved; (b) at all reasonable times permit Mortga-
gee and its representatives to inspect such books and records and
to make copies thereof; (c} from time to time furnish ortgagee
with such information and statements as it may reasonably (request
concerning the financial, business and operational status of
Mortgagor and/or the Morrgaged Property and concerning perfor-
mance by Mortgagor of the covenants and agreements contained in
the Note and in this Mortgage; (d) annually furnish to Mortgagee,
ag scon as availaple, but in any event within ninety (90) days
after the close of each figcal year of Mortgagor, at Mortgagor’s
sole cost and expense, Mortgagor’s annual financial statements
and an operating statement for the Mortgaged Property for said
fiscal year, all prepared in accordance with generally accepted
accounting principles consistently applied, and certified as
true, correct and complete by Beneficiaries, which operating
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gtatements shall include at least a statement of gross income
(itemized as to source), all operating expenses (itemized),
depreciaticon charges and net income, and shall reflect the
operation of the Mortgaged Property during said fiecal year, all
in reagcnable detail and setting forth comparable figures for the
preceding fiscal year, as well as a tenants’ list and current
rent sachedule. If Mortgagcr fails to supply to any financial
and/or operating statements which Mortgagor is hereby required to
80 gupply, or at any time Mortgagor is otherwise in default here-
under, Mortgagee or its authorized representatives may have
access to all of Mortgagor’s books and records for the purpose of
auditing the same and/or itself obtaining such statements, at

Mortgaour's expense.

AW Mortgagee, by giving written notice to Mortgagor
at any time within sixty (60) days after receiving the above-
mentioned financial and operating statements from Mortgagor, may
elect to have a parson or firm of its choice make a confirmatory
examination of Moikjagor’s books and records pertaining to the
Mortgagad Property. ~any such confirmatory examination shall be
at Mortgagee’'s sole cost and expense, uniess said examination
reveals significant errors or discrepancies in the akove-men-
tioned financial and operacing sgtatements, in which event the

confirmatory examination shall be at the scle cost and expense of
Mortgagor.

Section 1.11. If Mcrcgagor shall fail to observe,
comply with, or perform any of tne terms, covenants and condi-
tions herein with resgpect to the/procuring and delivery of
insurance, the payment of Impositicns or Liens, the keeping of
the Mortgaged Property in repair, the furnishing of financial and
operating startements, the removal and/or- rdisposal of Hazardous
Substances, or any other term, covenant, <tcadition or secured
obligation herein contained, Mortgagee may ite<lf observe, comply
with or perform the same, may make such advances to observe,
comply with or perform the same as Mortgages  shall deem
appropriate, and may enter the Mortgaged Property 2r any part
therecf <for the purpose of observing, c¢omplying with and
performing any such term, covenant or condition. Mor<gsgee may
expend such sums, including reasonable attorneys’ fees {(prior to
rrial, at ctrial and on appeal, and whether or nct suit is
brought}, to sustain the lien of this Mortgage or its priority,
or to protect or enforce its rights hereunder, or to obtain the
richt to enforce its right and remedies hereunder, including the
payment of any Liens, claims and encumbrances, other then
Permicted Encumbrances which are not in default, as it may deem
desirable. Mortgagor agrees to repay all sums so advanced or
expended upon demand, with interest thereon at the Default Rate
frem the date of advancement or expenditure, and all sums so
advanced or expended, with interest, shall be secured hereby, and
each such advance or expenditure shall be so much additional
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Indebtedness Hereby Secured. No such advance or expenditure by
Mortgagee shall be deemed to relieve Mortgagor from any default
hereunder. Mortgagee shall not be bound to inquire into the
amount or validity of any Imposition or Lien which Mortgagor
fails to pay as and when required hereby and which Mortgagor has
not given notice to Mortgagee of its intention to contest in

accordance with the terms hereof.

Section 1.12

A. It shall be an immediate Event of Default hereunder
if,” without the prior written consent of Mortgagee, any of the
follcwing shall occur:

(1) If Mortgagor shall create, effect, contract
for, coumit to or congent to or shall suffer or permit any
conveyalice. sale, assignment, transfer, lien, pledge, mort-
gage, security interest or other encumbrance or alienmation
of the Mortouged Property or any part thereof, or interest
therein, excepting only sales or other dispositions of such
Mortgaqged Property (herein called "Obsolece Collateral®) no
longer usgeful i3 connection with the operation of the
Mortgaged Property, wrovidad that prior to the sale or other
digposition thereof, such Cbsolete Collateral shall have
been replaced by Collatearzl, subject to the first and prior
lien hereof, of at leasi zgual value and utility;

(ii) Except as sel /rorth in Subsgection E of this
Section 1.12, if Beneficiaries shall create, effect, con-
tract for, commit to or consent co, or shall suffer or per-
mit, any sale, assignment, transfei, iien, pledge, mcrtgage,
gecurity interest or other encumbran<is or alienation of the
beneficial interest in any of tae crusts comprising
Mortgagor (herein callied the "Beneficial Interest®);

(iii) 1If as permitted hereby or in aszcordance with
any consent of Mortgagee any corporation shall! hecome the
owner of any interest in the Mortgaged Propercy or shall
become the owner of any part of the beneficial irierest in
a trustee mortgagor, then if any shareholder of sucli zorpo-
ration shall create, effect, contract for, commit or consent
to, or shall suffer or permit any sale, assignment, trans-
fer, lien, pledge, mortgags, security interest, or other
encumbrance of any such shareholder’s shares in such corpo-
ration provided that if such corporation is a corporation
whose stock is publicly traded on a national securities
exchange or on the "over-the-counter" market, then this
Subsection (iii) shall be inapplicable;

{iv; 1If as permitted hereby or in accordance with
any consent of Mortgagee any partnership shall become the
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owner of any interest in tne Mortgaged Property or shall
become the owner of any part of the beneficial interest in
a trustee mortgagor, then if any general partner of such
partnership shall create, effect, contract for, commit or
consent to, or shall suffer or permit any sale, assignment,
transfer, ien, pledge, mortgage, security interest, or
other encumbrance of any such partner’s interest in such

partnership;

(v} If there shall be any change in control (by
~ay of transfers of shares, partnership interests or other-
wise) in any person which directly or indirectly controls or
18 2 general partner of a parctnership described in Subsec-
rige {iv) above.

b, In the event Mortgagor shall request the consent
of Mortgagee Cc¢ A transfer, conveyance or encumbrance prohibited
by Section 1.12 _A. above, Mortgagor shali deliver a written
request to Mortgager together with complete information regarding
such conveyance or erncumbrance and shall allow Mortgagee thirty
{30) days after delivery of all required informaticn for
evaluation of such requsst, In the event that such request is
not approved within such. rhircy (30) day period, it shall be
deemed not approved. Mortcaqes may charge an administrative fee
to process any such sale, conveyance, transfer, mortgage or other
encumbrance. Such approval may ve subject to such modifications
of the loan terms, interest racz,  and maturity date as may be
established by Mortgagee. Consgenc as to any one transaction
shall not be deemed to be a waiver of the right to require
congsent to future or succegsive trangactions, In each case
whether any such conveyance, sale, ass.gnrent, transfer, lien,
pledge, mortgage, security interest, encumirance or alienation is
effecred directly, indirectly, vciuntarily-oi involuntarily, by
operation of law or otherwise: provided that provisions of this
Section 1.12 shall be operative with respect t9o, and shall be
binding upon, any persons who, in accordance with the terms
hereof cr otherwise, shall acquire any part of or interest in or
encumbrance upon the Mortgaged Property, or the Geneficial
Interest; and provided further that no consent by Morcyagjee to,
or any waiver of, any event or condition which would otnerwise
constitute an Event of Default undesr this Section shall consti-
tute & consent to or a waiver of any other or subsequent event or
conditicn or a waiver of any right, remedy or power of Mortgagee
consequent thereon.

C. If the Mortgaged Property or Beneficial Interest
should be rransferred to a privately held corporation or to a
partnership pursuant to the terms of this Section 1.12 during the
term of chis Mortgage, thereafter a subsequent transfer of a
partnership interest or a corporate ownership interest shall
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constitute conveyance for purposes of Section 1.12 A, and the
congant of Mortgagee shall be required.

D. No transfer, conveyance, lease, sale, change or
other digposition whether or not permitted hereby or consented to
shall affect the lien or priority of lien of this Mortgage or
relieve any of the Beneficlaries from personal liability for any
obligations under any separate undertaking executed by them,
whether or not the transferee assumes this Mortgage or the Note
and/or the secured obligations. Mortgagee may, without notice to
Moctgcgor, deal with any successor owner of all or any portion of
the 'Mortgaged Property in the same manner as with Mortgagor,
without ~in any way discharging the liabiiity of Beneficiaries
hereunacr or under the Note.

£. The provisions of Section 1.12 A. above shall not
apply to:

(a) Lleow securing the Indebtedness Hereby Secured;

{b) The ien of current real egtate taxes and
asgessments not in default;

{c} Transfers ¢f the Mortgaged Property, or part
thereof, or interest trerecin or any beneficial interests,
shares of stock, or partnership or joint venture interests,
as the case may be, in the tortgagor, or any benefliciary of
a3 Trustee Mortgagor by or on kehalf of an owner thereof who
is deceased or declared judicially incompetent, to such
owner's heirs, legatees, devisees, executors, adminis-
trators, estate, personal represenlatives and/or committee,
or otherwise as required by law {but.excluding transfers as

a rasult of a foreclosure sale); and

{d} Transfers of the Beneficial Interest (i) among
JAMES M. SCHRCEDER, CHARLES E. SCHROEDER,  RICHARD T.
SCHROEDER, JOHN A. SCHROEDER, NANCY A. JCHROEDER and
LORRAINE A. SCHROEDER, and (ii} by any Beneficiaiv to such
Beneficiary’s spouses, children and/or trusts tYor the
benefit of such spouse and/or children; provided theh such
transfer is fully digclosed to Mortgagee and copies of the
executed and recorded documents evidencing such transfers
are promptly delivered to Mortgagee; and provided further
that JAMES M. SCHROEDER, CHARLES E. SCHROEDER, RICHARD T.
SCHROEDER, JOQHN A. SCHROEDER, NANCY A. SCHROEDiZR and
LOREAINE A. SCHROEDER, or any one or more cf them, shall
collectively own not less than 51% of the Beneficial
Interest in each land trust comprising Mortgagor, measured
both by percentage of capital and allocation of profits,
remain as managing beneficiaries with the power to manage,
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direct and control the policies and affairs of the
Mortgagor.

F. Mortgagee shall give ita consent in accordance
with the provisions of Section 1.12 A. to a single sale or
transfer of all of the Premises by the Mortgagor or of all of the
Beneficial Interest by all of the Beneficiaries (but not by any
subgequent beneficiaries of Mortgagor) not otherwise permitted by
thisg Section 1.12 (such sales or transfer of the Premises or of
the Beneficial Interest in Mortgagor herein called an "Permicted
Traneier®) provided that and conditioned upon:

{a} Mortgagee shall determine to its satisfaction
prioc to the Permitted Transfer that the purchaser or trans-
ferec (herein called the "Initial Transferee"), the bepne-
ficiary Gf the Inftial Transferee, if the Initial Transferee
is a trus.. the general partners of a partnership Injtial
Transfereze or beneficiary of an Initial Transferee, cor-
porate sharshoiders of a corporate Initial Transferee or
beneficiary of an Initial Transferee under the Permitted
Transfer: {A) is tinancially responsible with a good credit
history regarding both business and personal credit and (B)
has proven experierncs /in the ownership, operation and man-
agement of sgimilar Tuildings in the locality where the
Premises are locatad or will hire an experienced management
company acceptable to anu previously approved in writing by
Mortgagee;

(b) Mortgagor shall:

(i} pay to Mortgagee al processing and transfer
fee in an amount eqgual to 1.06% ¢i-the then outstanding
principal balance of the Indebtednzss Hereby Secured;

{ii) pay to Mortgagee’s servicing agent (or any
subsequent servicinag agent designated by Mortgagee) a
fee in an amount equal to 0.25% of the then qutstanding
principal balance of tre Indebtedness Hereby s=scured to
cover credit, document review and related maclers; and

(iii} pay all of Mortgagee’s actual out of pocket
expenses paid to chird parties, including but not
limited to payment to Mortgagee's gpecial counsel of
all legal fees and disbursements incurred in connection
with the prccessing of the Initial Sale, whether or not

consented to by Mortgagee;

(c) Except as set forth in Section 1.12 G., no
subordinate financing shall be permitted in connection with
a Permitted Transfer;
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(d) The Initial Transferee, the beneficiary of the
Inicial Transferee if the Initial Transferee is a trust, the
general partners of a partnership Initial Transferee or
beneficiary of an Initial Transferee, corpcrate shareholders
cf a corporate Initial Transferee or beneficiary of an Ini-
tial Transferee, and such other individuals and/or entities
as Mortgagee may require, shall execute and deliver to
Mortgagee such assumption agreement and/or Beneficiary’s
Agreement in form and content acceptable to Mortgagee and
substantially in the form of the Beneficiarys’' Agreement
delivered to Mortgagee in connection with the initial dis-
mirgement of the Indebtednnss Hereby Secured, containing
inter alia, environmental indemnification provisions,
tozether with such other documentation as Mortgagee may
reaszorably require to insure the enforceability and per-
fection nf this Mortgage and other instruments evidencing
and securing the Indebtedness Hereby Serured; and

(e} Any request for congent to a Permitted Transfer
shall be accompanied by two $1,000 checks in payment of non-
refundable processing fees, one payable to each of Mortgagee
and Mortgagee’s scrvicing agent to cover the cast ¢f pro-
cessing such applicatinn and Mortgagee'’s due diligence. 1In
the event of the apyroval of the Permitted Transfer by
Mortgagee, such payment snall be credited against payments
due pursuant to Subsectior-1.12 F. {(b) hereof.

Provided, however, that the provisions of this Section 1.12 F.
relate only to the one (1) Permitted Jransfer by the Borrower or
Beneficiaries and thereafter tie proviaions of this
Section 1.12 F, shall be of no further forve and effect and shall

have no further application.

G. Mortgagee shall give ita consent ip accordance with
Section 1.12 A. to permit secondary liens uponithe Premises or
upon the Beneficial Interest (herein called "Permnitted Secondary
Liens") securing indebtedness for borrowed money (hnrein called
"Permitted Secondary Debt") provided that:

(a} Permitted Secondary Liens shall by their lerms be
subject and subordinate in all respects to all liens secur-
ing the Indebtedness Hereby Secured, including, but not
limited to, the lien hereof and the lien of the Assignment;
the documents creating the Permitted Secondary Liens shall
sperifically so provide; and the lender of the Permitted
Secondary Debt (herein called the *Seconridary Lender") shall
exacute a subordination agreement in form satisfactory to
Mortgagee subordinating the Permitted Secondary Liens to all
iiens securing the Indebtedness Hereby Secured; which subor-
dination agreement shall provide, inter alia, that (i)
Mortgages shall not be obligated to provide estoppel letters
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or notices of any kind to the Secondary Lender and (ii) the
Secondary Lender shall not take any action (included but not
limited to naming lessees of the Premises as defendants in
a foreclosure action) which may result in the cancellation
or termination of any of the Leases and {iil) after any
Event of Default shall have occurred and be continuing
Secondary Lender will pay over fo Lender any sums which
Secondary Lender may receive on account of the Secondary
Debt (whether in a bankruptcy proceeding or otherwise) for
application upon the Indebtedness Hereby Secured (including
pogt petition interest) until the Indebtedness Hereby

Secured is paid in full;

(b} At the time of creation of rhe Permitted Secondary
Liene (i) no Event of Default shall have occurred and then
be cantinuing, and {(ii) except for conveyances permitted
pursuaint to the terms of this Mortgage, (A} Mortgagor shall
remain rrz owner of the Premises and (B} the Beneficiaries
shall remain the Bole beneficiaries of Mortgagor;

(¢) At the time of creation of the Permitted Secondary
Liens, Income Aveilable for Debt Service projected for the
ensuing twelve (12) month period (such projections to be
made by Mortgagor, /cased upon bona fide leases of the
Premises to parties j«1 possession of portions of the
Premises and such projecrtions to be reasonably satisfactory
to Mortgagee) shall equal nc less than one hundred forty
percent {(140%) of the projecred aggregate annual payments of
principal and interest to be pavable on an annual basis upon
the Indebtedness Hereby Secured plus Permitted Subordinate
Debt, both calculated as if the principal balances thereof
were fully disburged without any hcld back by Mortgagee and
Secondary Lender, such coverage (¢ . be determined by
Mortgagee based upon review of prior yesr’s records;

(d) The then current sum of the Indebtedness Hereby
Secured from time to time outstanding and ths Permitted
Secondary Debt shall not exceed seventy percent [70.0%) of
the then current value ¢f the Premises, as deteriined by a
then current M.A.I. appraisal of the Premises acceptable to

Mortgagee;

{e) For the purposes hereocf, the term "Income Avail-
able for Debt Service" for any period shall mean the aggre-
gate rents, receipts and other revenues from any source
(including, without limitation tenant reimbursement of
expenses) projected to be received based on the rent roll at
the time of such calculation by the owner of the Premises in
cash from the operation of the Premises during such period
therein called “Gross Income"), less the sum of all operat-
ing expenses, maintenance costs, insurance premiums, real
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estate taxes and assesoments, and other actual operating
expenses {excluding required capital expenditures and
reserves therefore) attributable to ownership of the
Premises, paid or accrued or projected to be paid and
accrued during such period, but not including paymente of
principal and interest on the Indebtedness Hereby Secured or
Permitted Secondary Debt, depreciation or other ncn-cash
charges and income taxes (any such prcjections to be made by
Mortgagor based upon prior years’ records and reasonably
anticipated changes, and to be reasonably satisfactory to

Mortgagee;

(f£) Mortgagor and/or Beneficiaries shall notify
Mcrtoagee in writing prior to the incurring thereof of any
prouosed Permitted Secondary Debt and Permitted Secondary
Liens and shail obtain the consent of Mortgagee thereto;

(g)._at the cption of Mortgagee, and at Mortgagor’s
sole cost and sxpense, Mortgagor shall deliver to Mortgagee:

(i) A datedown endorsement to the policy of
Lender’'s tivie insurance delivered to Mortgagee in
connection wi<p - the 1initial disbursement of the
Indebtedness Hercby Secured insuring the lien of tais
Mortgage, insuring <cnat the lien of this Mortgage is a
firgt, prior and paramount lien subject to no other
exceptions than taxes not then due and payable and
other exceptionsg contained in such title policy, and
otherwise acceptable Mortaigee; and

{ii) An environmental aud:it report of the Premises
or an update to the environmeartai audit report of the
Premises delivered to Mortgagee (i connection with the
inicial disbursement of the Indebtedness Hereby
Secured, which report or update shall-be in form and
content acceptable to Mortgagee;

(h} Any request for consent to Permitted  Secondary
Debt shall be accompanied by two checks, one in tna amount
of $1,500 payable to Mortgage, and the cther in the amount
of $1,000 payable to Mortgagee’s sgervicing agent in payment
of non-refundable procesging fees to cover costs of pro-
cessing such application and Morrgagee's due diligence; and

(i} Mortgagor shall pay all of Mortgagee’s actual out
of pocket expenses paid to third parties, including but not
limited to payment to Mortgagee's special counsel of all
legal fees and disbursements incurred in connection with the
processing of the proposed Permitted Secondary Debt, whether

or not consented to by Mortgagee.
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Section 1.12,

A. As additional security for the Indebtedness Hereby
Secured, Mortgagor does hereby bargain, sell, assign, transfer
and set over unto Mortgagee all the rents, issues, profits and
other income cf any kind which, whether befcre or after fore-
clesure, or during the full statutory period of redemption, if
any, shall accrue and be owing for the use or occupation of the
Mortgaged Property or any part thereof.

B. Mortgagor agrees that upon or at any time after
{1) Che occurrence of a default or an event of default hereunder,
or under-the Note, or under any separate Assignment of Leases and
Rents gecuring the Note, or (ii) the first notice for the fore-
clogure 08 tihis Mortgage, or {(iii) the commencement of an action
to foreclosa this Mortgage, or (iv) the commencement of any
pericd of redemption after foreclosure of this Mortgage, Mortga-
gee shall, in‘any such event, and at any such time, upon applica-
ticn to the court it the county where the Mortgaged Property or
any part therecf 18 -iocated, by an action separate from the
foreclosure, in the taoreclosure action, or by independent action
(it being understood and agreed that the existence of a fore-
closure is not a preregu.eite to any action for a receiver here-
under), be entitled to tih: appointment of a receiver for the
rents, issues, profits and all other income of every kind which
shall accrue and be owing for ¢lie use or occupation of the Mort-
gagad Property or any part thec2of, whether before or after
foreclosure, or during the full scavutory period of redemption,
if any, upon a showing that Mortgager has breached any covenant
contained in this Mortgage, the XNzle or any such separate
Assignment of Leases and Rents, including, without limitation,
any covenant relating to any of the foliowing:

{1) Repayment »f tenant secur:ty deposits, with
interest thereon, as required by applicaole state laws, if
any;

(2} Payment when due of prior or cairent real
egtate taxes Or special assessments with respect, to the
Mortgaged Property, or the periodic escrow for pavmant of

the game;

(3) Paymesit when due cf premiums for insurance of
the types required hereby, or the periodic escrow for
payment of the same; or

(4} Keeping of the covenants required of a lessor
or licensor pursuant to applicable state laws, 1f any.

Mortgagee shall be entitled to the appcintment of a receiver
without regard to waste, adequacy of the security or solvency of
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Mortgagor. The court shall determine the amount of the bond to
be posted by the receiver. The receiver, who shall be an
experienced property marager, shall colliect (until the Indebted-
ness Hereby Secured is paid in full and, in the case of a fore-
clogure sale, during the entire redemption period, if any) the
rents, issues, profits and all other income of any kind from the
Mortgaged Property, manage and operate the Mortgaged Property,
execute leases within or beyond the period of the receivership,
if approved by the court, make tenant finish improvements, re-
quired by Leases and apply all rents, issues, profits and other
incoma collected by him in the following order:

{a) to payment of all reasonable fees of the
receiver, if any, approved by the court;

(b} to the items listed in clauses (1} through
(4) above (ton the extent applicable) in the priority as
numbered;

{(c)” t<expenses for normal maintenance, operation
and management »f the Mortgaged Property and for construc-
tion of tenant finish improvements required by Leases
executed by the receiver;

(d) the balance to Mcrtgagee to be credited,
prior to commencement of [ureclosure, against the indebted-
ness secured hereby, in suck order as Mortgagee may elect,
or o be credited, after commencement of foreclosure, to the
amount required to be paid to‘erfect a reinstatement prior
to foreclosure sale, or to be criudited, after a foreclosure
sale, to any deficiency and then t> the amount required to
be paid to effect a redemption, pursuapt to applicable State
laws, or their successors, as the cass may be, with any
excess to be paid to Mortagagor; provided —however, that if
this Mortgage is not reinstaned nor the Moruvgaged Property
redeemed, as and during the times provided ky said state
lawg, or their successors, the entire amount reccived pur-
suant hereto, after deducting therefrom the amouris applied
by Mortgagee to any deficiency, shall be the propercy of the
purchaser of the Mortgaged Property at the foreclosurae sale,
together with all or any part of the Mortgaged Property
acquired through foreclecsure.

The receiver shall file periodic accountings as the court deter-
mines are necessary and a final accounting at the time of his
discharge. Mortgagee shall have the right, at any time and
without limitation, to advance money to the receiver to pay any
part or all of the expenses which the receiver should otherwise
pay as above provided, if cash were available from the Mortgaged
Property, and all sums so advanced, with interest thereoa at the
Default Rate from tre date advanced, shall be a part of the sum

™
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required to be paid to redeem from any fcreclosure sale. Said
sums shall be proved by the affidavit of Mortgagee, its agen: or
attorney, describing the expenses fcr which the same were
advanced and describing the Mortgaged Property.

C. Upon the happening aof any of the events set forth
above, or during any period of redemption after foreclosure sale,
if any, and prior to the appointment of a receiver as herein-
before provided. Mortgagee shall have the right to collect the
rents, issues, profirs and other income of every kind from the
Mortgaged Property and apply the same in the manner hereinbefore
provided for the application thereof by a receiver. The rights
get forth in this Subsection C shall be binding upon the service
of a copy nf notice upcen the occupiera of the Mortgaged Property.
Enforcemzn. hereof shall not cause Mortgagee to be deemed a
mortgagee Ln nossession, unless it elects in writing to be so
deemed. For riiz purpose aforesaid, Mortgagee may enter and take
posgession of rhe Mortgaged PFroperty, manage and operate the same
and take any actiorn which, in Mortgagee’s judgment, 18 necessary
or proper to conserve the value of the Mortgaged Froperty. Mort-
gagee may also take (possession of, and for these purposes use,
any and all of the Property contained in the Mortgaged Property.

D. The costg aiad expenses (including any receiver’s
fees and reasonable attorneys feeg) incurred by Mortgagee pur-
suant to the powers herein ceontained shall be immediately reim-
burged by Mortgagor to Mortgazee on demand, shall be secured
hereby and shall bear interest £from the date incurred at the
Default Rate, Mortgagee shall no-, be liable te account to
Mortgagor Ecr any action taken purs:ant hereto, other than to
account for any rents actually received by Mortgagee.

Section 1.14. Ar any time and from time to time,
within three (3) business days after receipi rom Mortgagee of a
written request therefor, Mortgager shail prepare, execute and
deliver to Mortgagee, and/or any other party which Mortgagee may
designate, and estoppel certificate stating: (a) the amount of
the unpaid principal balance and accrued interest secaved by this
Mortgage on tne date thereof; (b) the date upon which the last
payment secured by this Mortgage was made and the date tie next
payment gecured by this Mortgage is due: and (¢} that the provi-
gions of the Note, this Mortgages and the other cellateral secur-
ity documents described in said request have not been amended or
changed in any manner, that there are no defaults or events of
default then existing under the terms of the Note, this Mortgage
or the other collateral security documents described in said
request, and that Mortgagor has no defenses, claims or offsets
against full enforcement thereof according to their terms, or
listing and describing any such amendments, changes, defaults,
aevents of default, defenses, claims or offsets which do exist.
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Section 1.15. Mortgagor shall not place, locate, pro-
duce, generate, Create, store, treat, handle. transport, incorpo-
rate, discharge, emit, spill, release, deposit or dispose of any
Hazardous Substance in, upon, under, over or from the Mortgaged
Property and shall not permit any Hazardous Substance to be
placed, liocated, produced, generated, created, stored, treated,
handled, =ransported, incorporated, discharged emitted, stored,
treated, handled, transported, incorporated, discharged, emitted,
spilled, released, deposited, disposed of or to escape therein,
rhereupon, thereunder, theveover or therefrom; and Mortgagor
shall comply with all Envircamental Requlations which are appli-
cable ro the Mortgaged Property. Mortgagor agrees to promptly
and properly remove and dispose of any Hazardous Substance found
on or in'the Mortgaged Property, at Mortgagor’s gole cost and ex-
pense and .n compliance with ail applicable Environmental Regqula-
tions. At uny time, and from time to time, if Mortgagee so re-
quests, Morcgagor shall have any environmental assessment, re-
view, audit and/or report rolating to the Mortgaged Property
heretofore precvided by Mortgagor to Mortgagee updated and/or
amplified, at Mertgagor’s sole cost and expense, by an engineer
or gcientist acceptable to Mortgagee, or shall have such an
assessgment, review, auvd t and/or report prepared for Mortgagee,
at Mortgagor's gole ccsc and expense, if none has previously been
g0 provided, provided, howzver, that Mortgagee shall not require
such asgessment, review, avdlt and/or report more than twice
unless (1) Mortgagee has reacscn to believe that the Mortgaged
Property as improved dces nor.comply with all laws, statutes,
ordinanceg, rules and regulaticas touching and concerning
environmertal hazards, (2) such assgessment, review, audit and/or
report is required by any governmenral authority or agency, or
(3) Mortgagor or Benefi~ciaries default: on their respective
obligations under the documents evidencing and securing the
Indebtedness Hereby Secured. Mortgados. shall  indemnify
Mortgagee, its directors, officers, employ2es, agents, con-
tractors, licensees, invitees, successors and  assigns (here-
inafter collectively refarred tc as "Indemnified Parties")
against, shall hold the Indemnified Parties harmless from, and
shall reimburse the Indemnified Parvies for, any and'a.l claims,
demands, judgments, penalties, liabilities, costs, deinges and
expenses incurred by the Indemnified Parties, including court
costs and attorneys’ fees I(prior to trial, at trial and on
appeal), in any action, administrative proceeding or negotiations
against or involving any of the Indemnified Parties, resulting
from any breach of the foregoing covenants, from the
incorrectness or untruthfulness or any warranty or representation
get forth in Subsection 1.2{1} her=of, from a £failure by
Mortgagor to perform any of its obligations hereunder with
respect to any Hazardous Substance, or from the discovery of any
Hazardous Substance in, upon, under or over, or emanating from,
the Mortgaged Property, it being the intent of Mortgagor and
Mortgagee that the Indemnified Parties sghall have no liability
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for damage or injury to human health, the environment or natural
resources caused by, for abatement, clean-up, removal or disposal
of, or otherwise with respect to, Hazardous Subgstances by virtue
of the interest of Mortoagee in the Mortgaged Property created
heraby or as the result of Mortgagee exercising any of its rights
or remedies with respect thereto hereunder, including but not
limited to becoming the owner thereof by foreclosure or
conveyance in lieu of foreclosure. The foregoing covenants,
repregentations and warranties of Subsection 1.2{i) and of thia
Section 1.15 shall be deemed continuing covenants, represen-
taticne and warranties for the benefit of the Indemnified
Partiee, including but not limited to any purchaser at a fore-
closure gale, any transferee of the title of Mortgagee or any
other purchaser at a foreclosure sale, and any subsequent owner
of the Morrqaged Property claiming by, through or under Mortga-
gee, any foreclosure of this Mortgage and/or acquisition of title
to the Mortgaged Property or any part thereof by Mortgagee, or by
anyone claiming by, through or under Mortgagee, by deed in lieu
of foreclosure oxr atherwise and shall survive the repayment of
the Indebtedness Hereuy Secured and the release of this Mort-
gage. Any amounts covered by the foregoing indemnification shall
bear interest from the duse paid at the Default Rate and shall be

gecured hereby.

Section 1.16 This Mortgage constitutes a Security
Agreement under the Uniform Comaercial Code cf the State in which
the Mortgaged Property is located (herein called the "Code"} with
respect to any part of the Mortgaged Property which may or might
now or hereafter be or be deemed tc¢ be personal property, fix-
tures or property other tnan real-est2are (all herein called
"Collateral™); all of the terms, provisions, conditions and
agreements contained in this Mortgage pe:fain and apply to the
Collateral as fully and to the same exterc -as to any other
property comprising the Mortgaged Property; and the following
provigions of this Section 1.16 shall not limit thz generality or
applicability of any other provision of this Mortgage, but shall

be in addition thereto:

{a) Mortgagor {being che Debtor as that rera'is used
in the Code) is and will be the true and lawful ownel »f the
Collateral, subject to no liens, charges or encumbrances

other than the lien herect;

(b} The Collateral ig to be used by the Mortgagor
solely for buginess purpcses, being installed upon the
Mortgaged Property for Mortgagor's own use or as the
equipment and furnishings furnished by Mortgagor, as
landlord, to tenants of the Mortgaged Property:

(¢) The Collateral will be kept at the Premises and
will not be removed therefrom without the consent of
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Mortgagee (being the Secured Party as that term is used in
the Code) by Mortgagor or any other person; and the
Collateral may be affixed to the Premises but will not be
affixed to any other real estate;

{d) The only persons having any interest in the
Mortgaged Property are Mortgagor, Mortgagee and persous
occupying the Mortgaged Prcperty as tenants only;

{e) No Financing Statement covering any of the
Collateral or any proceeds thereof is on file in any public
office except pursuant hereto; and Mortgagor will at its own
coat and expense, upon demand, furnish to Mortgagee such
fur her information and will 2xecute and deliver to Mort-
gacee such financing statement and other documents in form
satisfacrory to Mortgagee, and will do all such acts and
things 24 Mortgagee may at any time or from time tc time
reasonabl; request or as may be necessary or appropriate to
egtablish aud maintain a perfected security interest in the
Collateral as security for the Indebtedness Hereby Secured,
subject to no adverse liens or encumbrances; and Mortgagor
will pay the caost/of filing the same or filing or recording
guch financing statements or other documents, and this
instrument, in all public offices whenever filing or
recording is deemed Iy  Mortgagee to be necessary or
desirable;

(£) Upon the occurrencs of any Event of Default here-
under (regardless of whether Lhe Code has bheen enacted in
the jurisdiction where rights cr-iemedies are asgerted) and
at any time thereafrer (such Evert »f Default not having
previously been cured), Mortgagee at irs option may declare
the Indebtednesas Hereby Secured immediateliy due and payable,
all as more fully set forth in Sectic- 3,1 hereof, and
thereupon Mortgagee shall have the remedizs of a secured
party under the Code, including without limicarion the right
to take immediate and exclusive possessiorn cf. the Col-
lateral, or any part therecf, and for that purpose may, as
far as Mortgagor can given authority therefor, with or
wirthout judicial process, enter {(if this can be done «¥.thout
breach of the peace) upon any place which the Collateral or
any part thereof may be situated and remove the same there-
from (provided that if the Collateral is affixed to real
estate, such removal shall be subject to the conditicns

stated in the Code;

(g) Mortgagee shall be entitled to hold, maintain,
preserve and prepare the Collateral for sale, until disposed
of, or may propose to retain the Collateral, subject to
Mortgagor’s right of redemption, if any, in satisfaction of
Mortgagor's obligations as provided in the Code; provided
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that (i) Mortgagee without removal may render the Collateral
unusable and dispose of the Collateral on the Mortgaged
Property, and (ii) Mortgagee may require Mortgagor to
assemble the Collateral and make it available to Mortgagee
for its possession at a place to be designated by Mortgagee |
which is reasonakbly convenient to both parties; ‘

(h} Mortgagee will give Mortgagor at least five (S}
days’ notice of the time and place of any public sale
therecf or of the time atter which any private sale or any
other intended disposition thereof 18 made and the
roquirements of reasonable notice shall be met if such
nocice ig mailed, by certified mail or equivalent, postage
preraid, to the address of Mortgagor determined as provided
in fection 4.3 hereof, at leagt five {5) days before the
time OFf the sale or disposicion;

(1) /tortgagee may buy at any public sale, and if the
Collateral #8)a type customarily sold in a recognized market
or is of a type which is the subject of widely distributed
gtandard price guctations, Mortgagee may buy at any private
sale, and any su¢Ch sale may be held as part of and in
conjunction with “any. foreclosure sale of the Premises
compriged within -he l4crtgaged Property, the Collateral and
Premises to be sold as xne lot if Mortgagee 8o elects;

(3) The net proceeds .realized upon any such dispo-
sition, after deduction ior- the expenses of retaking,
holding, preparing for sale, s4lling or the like, and the
reasoniable attorneys’ faes and /legal expenses incurred by
Mortgagee, shall be applied in satistaction of the Indebted-
ness Hereby Secured; and Mortgagee wili account to Mortgagor
for any surplus realized on such dispesition;

{k) ‘The remedies of Mortgagee hereundor are cumulative
and the exercise of any one or more of the ramerdiesg provided
for herein or under the Code shall not be Corstrued as a
waiver of any nf the other ramedies of Mortgages, including
having the Collateral deemed part of the realcy-upon any
foreclosure thereof, so long as any part of the Indexiedness
Hereby Secured remains unsatisfied;

(1) The terms and provisions contained in this Section
1.16 shall, unless the context otherwise requires, have the
meanings and be construed as provided in the Code.
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TICL
TAKING QF PRQPERTY

Section 2.1. In case of a taking of or damage to all
or any part of the Mortgaged Property as a result of, or a sale
thereof in lieu of or in anticipation of, the exercise of the
power of condemnation or eminent demain, or the commencement of
any proceedings or negotiations which might result in such a
taking, damage or sale, Mortgagor shall promptly give Mortgagee
writhen notice thereof, generally describing the nature of such
taking, damage, sale, proceedings or negotiations and the nature
and exrent of the taking, damage or sale which has resulted or
might result therefrom, as the case may be, and Mortgagee shall
have thé. right to participate in such proceedings or negotia-
tions. Shouid any of the Mortgaged Property be taken or damaged
by exercigse ¢t the power of condemnation or eminent domain, or be
sold by private sale in lieu or in anticipation thereof, Mortga-
gor does hereby ircevocably assign, set over and transfer to
Mortgagee any award,. payment or other consideration for the
property so taken, | damaged or sold. Such award, payment or
consideration shall. it Mortgagee’s option, be applied first to
the payment of all costs 'and expernses incurred by Mortgagee in
obtaining and preserving gucn award, payment or consideration,
and second, at Mortgagee’'s option, either to the reduction of the
Indebtedness Hereby Secured- Uy application thereof to said
Indebtedness, in any order whicii Morrgagee may datermine, whether
then due and payable or not, witiizut reinvestment charge, or to
the restoration or repair of the Mortgaged Property, without
affecting the lien of this Mortgage oz the obligations of Mortga-
gor hereunder. If (a) an Event of Defavlt 'then exists hereunder,
or (b) Mortgagor does not promptly and in-good faith compromise,
gettle and collect all awards, payment or censideration for the
property so taken, damaged or sold, Mortgagec-3s authorized, at
its option, in the name of Mortgagor or in ivs own name, to
compremise, settle, collect and receipt for all awards, payments
or consideration for the property so taken, damaged cr.sold. The
amount of any such compromise or settlement shall alwiva be sub-
ject to Mortgagee’s approval. Mortgagor agrees to pay all costs
and expenses incurred by Mortgagee in connection therewith, in-
cluding court costs and attorneys’ feasg (prior to trial, at trial
and on appeal}, on demand, which costs and expenses shall be
added as additional Indebrtedness Hereby Secured and shall bear
interest from the date paid at the Default Rate. Mortgagee shall
not be liable to Mortgagor for any failure by Mortgagee to
collect or to exercise diligence in collecting any such award,
payment or consideration. Interest upon the entire Indebtedness
Hereby Secured shall continue until any such award, payment or
consideration is received and applied by Mortgagee to said
indebredness, and, pending a decision as to the proper applica-
tion of said award, payment of consideration, and pending the
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completion of any such repairs or restoration, Mortgagee shall
not ke liable for interest thereon. Mortgagor will, in good
faith and with due diligence, file and prosecute what would,
abgent chis assignment, be its claims for any such award, payment
or consideration and will cause the same to be collected and paid
over to Mortgagee, 1If Mortgagee elects to apply any such award,
payment or consideration to the restoration or repair of the
Mortgaged Property, it shall not be liable to supervise such
restoration or repair or to supervise the disbursement of such
award, payment or consideration therefor, but such disbursement
ghall proceed in a manner acceptable to Mortgagee, which shall be
similar to the manner in which major national banks permit
construrtion loan advances, and which shall be designed to
include reasonable controls o assure that such restoration or
repair will be promptly completed in a workmanlike manner and
paid for in-full, free of mechanicse’ liens. In such event,
Morrgagor shell deposit with Mortgagee, prior to commencing any
guch regtoration or repair, the amounc, if any, by which the cost
of such rescoraticn-or repair exceeds the amount of such award,
payment or consideration, which deposited amount shall be
disbursed to pay coits of such restoration or repair prior to,
and in the same manner as, such award, payment or consideration.
Any surplus which may (rarain after payment of all costs of
regtoration or repalr may, at the option of Mortgagee, be applied
in reduction of the Indebteiness Hereby Secured, in any order
which Mortgagee may determine, whether then matured or to mature
in the future, without reinvestment charge, or be paid to
Mortgagor, as its interest may appear, the choice of application
to be solely at the discretion of lnrtgagee.

ARTICLE III
CEFAULT AND REMEDIES THERESQR

Section 3.1. If one or more of the tollowing events
(herein referred to as "Events of Default") shail cccur:

{a} Default is made in the due and punctual payment of
principal interest or interest and/or any other suri of money
required to be paid pursuant to the Note, to this murtgage,
to any other instrument securing the Note, to any Lease or
Lo the Commitment as and when due; or
{b) Default shall occur pursuant to Section 1.12; or

A

(c) Default is made in the maintenance and delivery to
Mortgagee of insurance required to be maintained and de-
livered hereunder; or

{d) The Mortgagor shall fiie a petition in voluntary
bankruptcy under the Bankruptcy Code of the United States or
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any similar law, sgtate or faderal, now or hereafter in
effect, or the Mortgagor shall file an answer admitting
insolivency or inability to pay its debts, or within sixty
(60) days after the filing against Mortgagor of any
involuntary proceedings under such Bankruptcy Code or
gimilar law, such proceedings shall not nave been vacated or
stayed, or the Mortgagor shall be adjudicated a bankrupt, or
a trustee or receiver shall be appointed for the Mortgagor
or for all or the major part of the Mortgagor’s property or
the Premises, in any involuntary proceeding, or any court
shall have taken jurisdiction of all or the major part of
the Mortgagor’s property or the Mortgaged Property in any
inavoluntary proceeding fur the protention, reorganization,
dissolution, liquidation or winding up ¢f the Mortgagor, and
suzn trustee or rezeiver shall not be discharged or such
jurigdiction relinquished or vacated or stayed on appeal or
otherwire stayed within sixty (60} days, or the Mortgagor
shall ma'sz an assignment fcr the benefit of creditors or
shail admit in writing its inability to pay i1ita debts
generally &g they become due or shall consent to the
appointment of @& yeceiver or trustee or liquidator of all or
the major part of its property, or the Mortgaged Property;
Qr

(e) Default shall =xist under the provisions of the
Assignment hereinafter referred to therein; or

(£} Any representacicn made by or on behalf of
Mortgagor and/or any Beneficiiry in connection with the
Indebtedness Hereby Secured @nall prove untrue in any
material reapect; or

(g} The Premises shall be abanicped; or

{h) Any judgment is entered in ‘any ccourt against
Mortgagor or any Beneficiary and is not esatiafied in full
within 30 days after all rights to appeal fron the same have
expired, or if any writ of execution or arcachment or
similar prcocess is issued againgrt any part of the Mortgaged
Premises or any interest therein:

then the Mortgagee is hereby authorized and empowered, at its
option, and without atffecting the lien hereby created or the
priority of said lien or any right of the Mortgagee hereunder, to
declare, without notice all Indebtedness hereby Secured to be
immediately due and payable, whether or not such default is
thereafcer remedied by the Mortgagor, and the Mortgagee may irme-
diately proceed to foreclose this Mortgage and/or exercise any
right, power or remedy provided by this Mcrtgage, the Note, the
Assignment or any of the other dojcuments evidencing and/or
securing the Note or by law or in equity conferred.
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;

Section 3.2 When the Indebtedness Hereby Secured, cr
any part thereof, shail become due, wiether by acceleration or
otherwige, the Mortgagee ghall have the right to foreclose the
lien hereof for such Indebtedness cr part thereof and:

(a) In any suit or proceeding to foreclose the lien
herecf, there shall bhe allowed and included as additional
indebtedneas in the decree for sale, all expenditures and
expenses which may be paid or incurred by or on behalf of
the Mortgagee for attorneys' fees, appraisers' fees, outlays
for documentary and expert svidence, stenographers’ charges,
niblication costs, and costs (which may be estimated as to
items to be expended after entry of the decree) of procuring
all such abstracts of title, title searches and examina-
ticag, titie insurance policies, and similar data and
aggurances with respect to title, as the Mortgagee may deem
reasonably necessary either to prosecute such suit or to
evidence %o bidders at sales which may be had pursuant to
such decree/the true conditiong of the title to or the value
of the Mortgaged Property; and

(b} All expwenditures and expenses of the nature in
this Secrion menticied. and such expenses and fees as may be
incurred in the protection of the Mortgaged Property and the
maintenance of the lien o1 this Mortgage, including the fees
of any attorney employed by the Mortgagee in any litigation
or proceedings affecting this Mortgage, the Note or the
Mortgaged Property or the riunhts c¢f Mortgagee hereunder or
as to which Mortgagee may be raae a party by virtue of its
interest in the Mortgaged Properx!y pursuant to this Mortgage
or otherwise, including probate and bankruptcy proceedings,
or 1in pregaration for the commencemznt or defense of any
precceeding or threatened suit or protezding, shall consti-
tute so much additicnal Indebtedness ‘Horaby Secured, and
shall be immediately due and payable by the Mortgagor, with
interest thereon at the Defauit Rate.

Section 3.3. The proceeds of any foreclosuie sale of
the Mortgaged Property shall be distributed and appiied in the
foliowing order of priority: First, on account of all cests and
expenses incident to the foreclosure proceedings, incluaing all
such items as are mentioned in Section 3.2 hereof; Second, all
other itemg which, under the terms hereof, constitute Indebted-
ness Hereby Secured additional to that evidenced by the Note,
with interest on such icems as hereain provided; Third, to
interest remaining unpaid upon the Note; Fourth, to the principal
remaining unpaid upon the Note; and lastly, any overplus to the
Mortgagor, and its successors or assigns, as their rights may

appear.

Section 3.4. Mortgagor consents and agreeg that:
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(a) The court in which such complaint is filed may
appoint a receiver of the Mortgaged Property;

(b}  Such appointment may be made either before or
after sale, without notice, without regard to solvency or
insolvency of the Mortgagor at the time of application for
such receiver, and withcut regard to the then value of the
Mortgaged Property or whether the same shall be then occu-
pied as & homestead or not; and the Mortgagee hereunder, or
any holder of the Note, may bDe appointed as such receiver;

(¢} Such receiver shall have the power to collect the
nents during the pendency of such foreclosure suit and, in
care of a gale and a deficiency, during the full statutory
pe:ind of redemption, if any, whether there be a redemption
or ncr; -As well as during any further times when the Mortga-
gor, excent for the intervention of such receiver, would be
entitled {0 collection of sucn rents and all other powers
which may le rpecessary or are usual in such cases for the
protection, possessiorn, concrol, management and operation of
the Mortgaged froperty during the whole of said period; and

{d}) The courc 'may, from time to time, authorize the
receiver to apply the net income from the Mortgaged Property
in his hands in payment 12 whole or in part of:

(i} The Indebteodness Hereby Secured or the
indebtedness secured oy any decree foreclosing this
Mortgage, or any tax, spcciil assessment or cther lien
which may be or become supcrior to the lien hereof or
such decree, provided such appliczation is made prior to
the foreclecsure sale; or

(ii} The deficiency in cass of a sale and
deficiency.

Section 3.5, In case of an insured loss after fore-
closure proceedings have been instituted, the proceszds of any
insurance policy or policies, if not applied in Regcoring the
Improvements, ag aforesaid, shall be used to pay the amcunt due
in accordance with any decree of foreclosure that may be entered
in any such proceedings, and the balance, if any, shall be paid
as the court may direct; and:

ta} In the case of foreclosure of this Mortgage, the
court, in its decree, may provide that the Mortgagee's
clause attached to each of the casualty insurance policies
may be canceled and that the purchaser at foreclosure sale
may cause 2 new loss clause tc be attached to each of said
casualty insurance policies making the loss thereunder
payable to said purchaser and any such foreclosure decree
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may further provide that in case of a redempticn under said
decree as provided by statute, such redemptor may cause the
preceding loss clause attached to each casualty insurance
policy to be canceled and a new loss clause to be attached
thereto, making the 1loss thereunder payabie to such
redemptor; and

b} In the event of foreclosure sale, the Mortgagee is
hereby authorized, without the congent of the Mortgagor, to
assign any and all insurance policies to the purchaser at
the sale, cor to take such cther steps as the Mortgagee may
d2em advisable to cause the interest of such purchaser to be
piotected by any of the said insurance policies.

3ection 3.6. In addition to the provigions get forth
in Secrion'1.16(k}, and not in limitation thereof, each and every
right, power or remedy herein specificaliy given shall be
Ccumuiative wirli and in addition to every other right, power or
remedy, express or implied, given or now or hereafter existing at
law, in equity, by statute, in the Note, herein or in any other
document which secur2s the Note, and each and every right, power
and remedy herein specicically given or otherwise #0 existing may
be exercised concurrently cr sgeparately, from time to time, as
often and in such order as may be deemed expedient by Mortgagee
or the holder of the Note, ard the exercigse or the beginning of
the exerrise of one right, pcwer or remedy shall not be deemed a
walver of the right to exercise at the same time or thereafter
any other right, power or remady. No delay or omigsion of
Mortgagee in the exercise of any .guch right, power or remedy
shall impair any such right, power or remedy or any other right,
power or remedy of Mortgagee or be conftrued to be a waiver of
any default or acquiescence therein. Mortiqagee shall have all
rights, powers and remedies available under the law in effect now
and/or at the time such rights, powers and remedies are gsought to
be enforced, whether or not they are availabl: under the law in
effect on the date hereof.

Section 3.7. In case Mortgagee shall have rroceeded to
enforce any right, remedy or power under this Mortgaygs hy fore-
closure, sale, entry or otherwise, and such proceedings shall
have been discontinued or abandoned for any reason or shall have
been determined adversely to Mortgadgee, than and in every such
case Mortgagor and Mortgagee shall be restored to their former
positions and rights hereunder with respect to the Mortgaged
Property, and all rights, remedies and powers of Mortgagee shall
continue in full force and effect as if no such proceedings had

been initiated,

Section 3.8. In the case of any receivership, insol-
vency, bankruptcy, reorganization, arrangement, readjustment,
composition, dissolution, liquidation, termination or other
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judicial proceedings affecting Mortgagor, its creditors or its
property, Mortgagee, to the extent permitted by law, shall be
entitled to file such procfs of claim and other documents as may
be necessary or advisable in order to nave its claims allowed in
such proceedings for the entire Indebtedness Hereby Secured
including (without limitation) all amounts due and payable under
the Note, this Mortgage and any other instrument securing or
referring to the Note, at the date of institution of such pro-
ceedings, and for any additional amc ‘nts which may become due and
payable hereunder and thereunder after such date, and further
inclvding (without limitation) Mortgagee’'s costs, expenses and
attorneys’ fees incurred in connection therewith.

Section 3.9. No waiver of any provision hereof sghall
be implied {rom the conduct of the parties. Any such waiver musc
be in writing and must be signed by the party against which such
waiver is scught to be enforced. The waiver or release by
Mortgagee of “any breach »of the provisions, covenants and condi-
tions set forth herein on the part of Mortgagor to be kept and
performed shall not ke a waiver or releagse of any other breach,
preceding, contempo-aneous or subsequent, of the same or any
other provision, coveisat or condition contained herein. The
subsequent acceptance of Ary such in payment of any Indebtedness
Hereby Secured or any otiu2r payment hereunder by Mortgagor to
Mortgagee shall not be construed tc be a waiver or release of any
preceding breach by Mortgageor 0f any provision, covenant or
condition of this Mortgage, oti=2l than the failure of Mortgagor
to pay the particular sum so accepted, regardless of Mortgagee’s
knowledge of such preceding breach zt the time of acceptance of
such payment. No payment by Mortgagoz or receipt by Mortgagee of
a legser amount than the full amount (se:ured hereby shall be
deemed to be other than on account of thr sums due and payable
hereunder, nor shall any endorsement or gtatement on any check or
any letter accompanying any check or payment L< deemed an accord
and satisfaction, and Mortgagee may accept any check or payment
wirthout prejudice to Mortgagee’s right to recover the balance of
such sums or to pursue any otner remedy provided ir this Mort-
gage. The consent by Mortgagee tc any matter or event requiring
such consent shall not constitute a waiver of the necesvity for
such consent to any subsequent matter or event.

Section 2.10. In case of any sale of any of the Mort-
gaged Property pursuant to any judgment or decree of any court or
otherwise in connection with the enforcement of any of the terms
of this Mortgage, Mortgagee, its successors or assigns, may be-
come the purchaser, and, for the purpose of making settlement for
or payment of the purchase price, shall be entitled to turn in
and use the Note and any claims for interest accrued and unpaid
thereon, late payment charges and reinvestment chargeg, together
with additions to the accrued, and interest thereon, if any, in
order that there may be credited as paid on the purchase price,
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at Mortgagee's option, any sum then due nereunder and/or under
the Note, including principal and interest thereon, late payment
charges, reinvestment charges, and any accrued additions to the
mortgage debt and interest thereon, or any portion thereof,

ARTICLE IV
MISCELLANEQUS

Section 4.1. Whenaver any of the parties hereto is
referzed to, such reference shall be deemed to include and apply
to the succesgors and asgsigns of such party, subject tc the pro-
vigions of Section 1.12 hereof; and all covenants, promises and
agreemencs, by or on behalf of Mortgagor in this Mortgage con-
tained shall bind Mortgagor and alsc lts successors and assigns
and shall irure to the benefit of Mortgagee and its successors
and assiyns, ‘wiether elsewhere herein so expressed or not. All
representations and warranties contained herein or ctherwise
heretofore made oy Deneficiaries or Mortgagor te Mortgagee shall
survive the execution-and delivery herecf. The singuiar of all
terms used herein schall include the plural, the plural shall
include the singular, and the use of any gender herein shall
include all other gendexe, where the context 8¢ requires or

permits.

Section 4.2. The unedforceability or invalidity of any
provision or provisicns of this Mortgage as to any persons or
circumstances shall not render trac provision nor any other pro-
vigion or provigions herein contained unenforceable or invalid as
to any other persons or circumstanceeg, apd all provisions hereof,
in all other resgpects, shall remain valid and enforceable. Mort-
gagee shall be subrogated for further accurity to the lien,
whether or not released of record, of any and all encumbrances
paid out of the proceeds of the Note or out o7 any advances made

by Mortgagee hereunder.

Section 4.3. All notices and electiona provided for
herein shall be in writing and shall be deemed to hawve heen given
{funless ctherwise required by the specific provisions nereof or
by law irn respect to any matter}! when deposited in tne United
States mail, registered or certified, return receipt requested,
postage prepaid, addressed as set forth at thke inception of this
Mortgage; or addressed to any such party at such other address as
such party shall hereafter furnish by written notice to the other
party hereto, at least ten (10} days prior tc the effective date
of said change in address.

Secticn 4.4. Mortgagor, at its sole cost and expense,
shall appear in and defend any dispute, action, suit or proceed-
ing purporting to relate to or affect the Note or the security
therefor, including but not limited to this Mortgage. If any
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action or proceeding relating to or atfecting the Note, this
Mortgage or the Mortgaged Froperty is commenced or threatened, to
which action or proceeding Mortgagee is made a party, or in which
it becomes neceasary or desirable, irn Mortgagee’s opinion, to
defend cr uphold, or to consider defending or upholding, the lien
of this Mortgage, or to protect the Mortgaged Property or any
part thereof, or to exercise, or to obtain the right to exerciase,
any of Mortgagee’s rights and remedies hereunder, including any
foreclosure or commencement of foreclosure proceedings or pro-
bate, bankruptcy, insolvency, arrangement, reorganization or
otaer-debror-relief proceedings, or with respect tc which Mort-
gagee ostherwise incurs costs or expenses, all sumg paid by Mort-
gagee /ir-corder to determine the merits thereof, to establish or
defend tliz rights and liens of this Mortgage, to protect the
Mortgaged 2roperty or any part thereof, and to exercise, or to
obtain the - right to exercise, any of Mortgagee’s rights and
remedies hereuarder, and/or otherwise incurred by Mortgagee in
connection therewith (including reasonable attorneys' fees and
costs and allowances prior to trial, at trial and on appeal), and
whether suit be bicught or not, and whether or not Mortgagee
prevails therein, stal. constitute an additional Indebtedness
Hereby Secured and shal) be secured hereby and shall be paid,
upon demand, to Mortgagee by Mortgagor, together with interest
thereon at the Default Rate from the date paid, and any such sum
or sumg shall be secured hersby.

Section 4.5. In the ‘evant Mortgagee (a} gran:s any
extension of time or forbearance wich respect to the payment of
any Indebtedness Hereby Secured; (L) takes other or additional
gecurity for the payment thereof; (c) saives or fails to exercisge
any right, power or remedy granted herein, 'in the Note or in any
other document which secures or refers 1o the Note; (d) grants
any release, with or without consideration, ‘of the whole or any
cart of the security for the payment of the I:.debtedness Hereby
Secured or the release of any person, party or ercity liable for
payment of said indebtedness; and/or (e} amends or-modifies in
any respect any of the terms and provisions hereof, of the Note
{including substitution of another note) or of any other document
which secures or refers to the Note; then, and in any surn event,
such act or omission to act shall not release Mortgagor unler any
covenant of this Mortgage or of the Note, nor preclude Mortgagee
from exercising any right, power or privilege herein or therein
granted or intended to be granted, and snall not in any way
impair or affect the lien or priority of this Mortgage. In the
event any additional real property, improvements, leases, fix-
tures or personal property not herein specifically identified
shall be or become a part of the Mortgaged Property, then this
Mortgage shall immediately attach to and conetitute a lien
against or security interest in such additional items, as appro-
priate, without further act or deed of either party hereto.
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Section 4.6. This inscrument shall be governed by and
interpreted in accordance with che laws of the State of
Illinois. Notwirhstanding any provision herein, in the Note or
in any other instrument which secures or refers to the Note
contained, the total liability for payments in the nature cf
interegt hereunder and thereunder shall not exceed interest at
the maximum rate permitted by the laws of the State of Illinois
on the Indebtednegs Hereby Secured, if any, and any amounts paid
in excess of said maximum rate shalil be refunded to Mortgagor.
This instrument shall be construed in accordance with its intent
and with the fair meaning of its provisions, and without regard
to ~ay presumption on other rule of interpretation requiring
congtruction thereof against the party which caused the same to

be drafted.

section 4.7, This Mortgage may be executed simul-
taneously in _«cwo (2) or more 1identical counterparts, each of
which, standirg alone, shall be an original, but all of which
shall constitute/but one (1) agreement.

Section 4.8. If the Mortgagee shall execute and
record in the public ¢frice wherein this Mcrtgage was recorded a
unilateral declaration tnat this Mortgage shall be subject and
subordinate, in whole or 4n part, to any Lease, then upon such
recordation, this Mortgage shall becnme subject and subordinate
to such Lease to the extent -set forth in such instrument;
provided that such subordinaticii'shall not extend to or affect
the priority of entitlement to .ngurance proceeds or any Award
uniess such instrumenst shall spec:ifilally so provide.

Section 4.9. Nothing herejai | contained shall be
construed as constituting the Morrgagee a-murtgagee in possession
in the absence of rhe actual taking ct. possession of the

Mortgaged Property by the Mortgagee.

Secrticn 4.10. Mortgagor represents and agrees that the
loan evidenced by the Note and secured hereby is a business loan
within the purview of Section 6404 of Chapter 17 «f<Illinois
Revised Statutes (or any subs:titute, amended, or rznlacement
gtatutes) and is transacted solely for the purpose of carrving on
or acquiring the business of the Mortgagor or, if the Mortgagor
is a trustee, for th2 purpose of carrying on or acquiring the
business of the beneficiary of the Mortgagor as contemplated by
said Section. Mortgagor hereby ccvenants and agrees that it will
not at any time insist upen or plead, or in any manner whatever
claim to take any advantage of, any stay, exemption or extension
law or any so-called "Moratorium Law" now or at any time
hereafter in force, nor claim, take or insist upon the henefit or
advantage of or from any law now or hereafter in force providing
for the valuation or appraisement of the Mortgaged Property, or
any part thereof, prior to any sale or sales thereof to be made

w
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pursuant to any provisions herein contained, or to decree,
judgment or order of any court of competent jurisdiction; or,
after such sale or sales, clalim or exercise any rights under any
statute now or hereafter in force to redeem the property so sold,
or any part therecf, or relating to the marshalling thereof, upon
foreclosure sale or other enfcrcement hersof; and without

limiting the foregoing:

(a) Mortgagor hereby expressly waives any and all
rights of redemption from sale, if any, under any order or
decree of foreclosure of this Mortgage, on its own behalf
2nd on behalf of each and every person, it being the intent
nereof that any and all such rights of redemption of the
Morcaagor and of all other persons are and shall be deemed
to be hereby waived to the full extent permitted by the
provigaicns of Chapter 110, Para. 15-1101 et seq. 0f the
Illinois Revised Statutes (1991) or other applicable law or

replacemcat statutes;

(b} Moiltgagor will not invoke or utilize any such law
or laws or otherwise hinder, delay or impede the execution
of any right, pow2r ar remedy herein or otherwise granted or
delegated to Mortgaa~e but will suffer and permit the execu-
tion of every such richt, power and remedy as though no such
law cr laws had been mede or enacted; and

(c) Mortgagor represents and that the provisions of
this Section {including the€ waiver of redemption rights)
were made by Mortgagor at the express direction of
Beneficiaries and the persons havina the power of direction
over Mortgagor, and are made on behalf of the trust estate
of Mortgagor and all Beneficiaries, as well as all other
persons mentioned above.

Section 4.11. Mortgagor and Mortgage« acknowledge and
agree that in no event shall Mortgagee be deemea to he a partner
or joint venturer with Mortgagcer or any beneficiary ol Mortgagor;
and without limiting the foregoing, Mortgagee shall ol be deemed
to be such a partner or joint venturer on account of its beccming
a mortgagee in possession or exercising any rights pursuiant to
this Mortgage or pursuant to any other instrument or document
evidencing nr securing any of the Indebtedness Hereby Secured, or

otherwise,

Section 4.12. To the extent that Mortgagee, on or
afrer the date hereof, pays any sum due under or secured by any
Senior Lien as hereinafter defined, or Mortgagor or any other
perscn pays any such sum with the proceeds of the Indebtedness
Herecy Secured, Mortgagee shall have and be entitled and
subrogated to the rights and liens of all mortgages, trust deeds,
surerior titles, wvendors’ liens, mechanics’ liens, or liens,
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charges, encumbrances, rights and equities on the Mortgaged
Property having priority to the lien of this Mortgage (herein
generally called "Senior Liens"}, to the extent cthat any
obligation secured thereby is directly or indirectly paid or
discharged with proceeds of disbursements or advances of the
Indebtedness Hereby Secured, whether made pursuant to the
provisions hereof or of the Note or any document or instrument
executed in connection with the Indebtedness Hereby Secured.

Section 4.13., In the event that the ownership of the
Mortgaged Property or any part thereof becomes vested in a person
or peirsong other than the Mortgagor the Mortgagee may, without
notice to the Mortgagor, deal with such successor or successors
in interest of the Mortgagor with reference to this Mortgage and
the Indebicdness Hereby Secured in the same manner as with the
Mortgagor; but -nothing in this Section 4.13 contained shall vary
or negate the provisions of Section 1.12 hereof.

Section 4714, The unenforceability or invalidity of
any provision or preovisions hereof shall not render any other
provision or provisions herein contained unenforceable or

invalid.

Section 4.15. ®> action for the enforcement of the
lien or any provision herecf 3hall be subject to any defense
which would not be good and ava'.lable to the party interposing
the same in an action at law upca_the Note.

Section 4.16 Time is of :he essence hereof and of
every provision hereof and of the Ncte, Aesignment, and all other
instruments delivered in connection with or securing the Indebt-
edness Hereby Secured and evary provision “hereof.

¥
Section 4.17.8%9WW&%&T\5}¢GB AND SECURITY

AGREEMENT is executed by”BancOne, not personally 'but as Trustee
under its Trust No. R1622, as aforesaid, in the exeucise of the
power and authority conferred upon and vested in- it as such
Trustee; and by Boulevard Bank, N.A., not personally but as
Trustee under its Trust Nos. 297, 298 and 299, as afocresaid in
the exercise of the power and authority conferred upon and vested
in it ag such Trustee (herein tcgether called *Banks") and it is
expressly understood and agreed that all of the liens, provi-
gions, stipulationsg, covenants and conditions herein contained
are undertaken by Banks solely as Trustees, as aforesaid, and not
individually and all statements her2in made are made on informa-
tion and belief and are to be construed accordingly, and no
perscnal liability shall be asserted or enforceable against Banks
by reascn of the terms. Mortgagee and the holder or holders of
the Note and the owner or owners cof the Indebtedness Hereby
Secured shall look solely to any one or more of {a) the Mortgaged
Premiges for the payment thereof, by the enforcement of the lien
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hereby created, in the manner herein and in the Note provided, or
{b) action to enfcrce the personal liability of Beneficiaries cr
of any obligor, guarantor, indemnitor or co-maker, if any, or (c¢)
enforcement of any other security or collateral securing the
Indebtedness Hereby Secured; provided that nothing in this
Section contained shall affect, negate or impair the obligators
and liabilities of Beneficiaries for the payment performance and
observation of all of the payments agreements and undertakings
required by Mortgagor hereunder.

IN WITNESS WHEREOF, BancUne and Boulevard Bank, N.A.,
not «ovrsonally but as Trustees as aforesaid, have each caused
these presgents to be signed by one of their Vice Presidents and
their Corporate seals to be hereunto affixed and attested by
their Assjystant Secretary, all as of the day, month and year

first above written. 1
ANK ONE, CHICAGO, NA
BANCONE, not personally but
golely as Trustee under Trust
Agreement dated April 10, 1972,
and Rnown as Trust No.-R1622,

hx: AL\ S&L ’_3é§§'

,—;jTVice President

BOULEVARD BANK, N.A., not per-
sonally but 8olely as Trustee
under Trust A4greements dated
Sepcember 9, 19328 and known as
Trust Nos. 297, 228 and 299

By:

Vice Pregident
ATTEST:

Assistant Secretary
THIS INSTRUMENT WAS PREPARED BY:
LESTER ROSEN, ESQ.
ROSENTHAL AND SCHANFIELD

55 EAST MONRQE STREET
CHICAGO, ILLINCIS 60603
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hereby created, in the manner herein and in the Note provided, or
(b) action to enforce the personal liability of Beneficiaries or
of any obligor, guarantor, indemnitor or co-maker, if any, or (c}
enforcement of any other security or collateral securing the
Indebtedness Hereby Secured; provided that nothing in this
Section contained shall affect, negate or impair the cbligators
and liabilities of Benefliciaries for the payment performance and
observation of all of the payments agreements and undertakings
required by Mortgagor hereunder.

IN WITNESS WHEREOQF, BancOne and Boulevard Bank, N.A.,
not’ pursonally but as Trustees as aforesaid, have each caused
these rresgents tc be signad by one of their Vice Presidents aad
their ‘zornorate seals to be hereunto affixed and attested by
their Ascistant Secretary, all as of the day, month and year
first above written.

BANCONE, not personally but
solely as Trustee under Trust
Agreement dated April 10, 1973,
and known as Trust No. R1622,

By:

Vice President
ATTEST:

Assistant Secrestary

BOULEVARD) BANK, N.A., not per- -’
sonally bux solely as Trustee

under Trust -Agrcements dated
September 9, 1252 and known as

Trust Nos. 297, 298 and 239 us

' I _ ’ "
BY=MML%U_4J_A_[§MMKJ
Vice esident

ATTEST:
2 PR

Aséifxihf Secretary

: v
THIS INSTRUMENT WAS PREPARED BY: p-r7/4/& kg

LESTER ROSEN, ESQ.
ROSENTHAL AND SCHANFIELD
55 EAST MONROE STREET
CHICAGO, ILLINQOIS 60603

COOK COunf 3 LINOIS 2057
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STATE OF ILLINOIS

)
) 58
COUNTY OF COOK )
Y BANK ONE, CRIGAGO, NA
I, SUSAN G. MOCK , a Notary Public in and
for maid Councy in the State aforesaid, do hereby certify that
Koye, ' H , Vice President of”BancOne (*Bank*), and
INE lq!,?t'ug , Assistant Secretary of said Bank, personally

kncwn to me to be the same persons whose names are subscribed to
tlhie foregoing ingstrument as such Vice Presideat and Assistant
Secietdry, respectively, appeared before me this day in perscn
and acknowledged tharn they gigned and delivered the said
instrumepl, as their own free and veluntary acts and as the free
and voluni:iry act cf said Bank, as Trustee, for the uses and
purposes therein get forth; and the said Assistant Secretary did
also then and there acknowledge that he, as custodian of the
corporate seal of said Bank, did affix to said instrument the
gaid corporate seil, as his own free and voluntary act, and as
the free and voluntary act of said Bank as Trustee, for the udes
and purpcoses therelirn gset forch.

Given under my ouand and notarial seal tnis {, day of

513 h.{w , 1993, I

o : 1
““Nocary Public

YTV AL AN A

My Commission Expires: OFFICIAL SFme
1 SUS)‘\’\‘ G. ‘\)'OCK
< 3 ey CCll 720ty
—‘--/“'“J!"-Q {_ A R Motare 100 - e o 3
- 4 EF e )
% ey, R ' - (
P iy .
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STATE OF ILLINOIS )
i 88.
COUNTY OF COOK )

Nancy Lopez
I, y hops , 4 Notary Public in and

for ,s%i ’u';hr‘;]xn in the ,a;:ate aforesaid, do hereby certify that
Michelle Her AsSWica pre Limcg E@Eégvard Bank, N.A.
("Bank*), and JACK P. O'CONNQR , A&? > B ry of said Bank,
personally known to me to be the same perggs, whose names are
igggf:v‘a%@ E@drﬂf foregoing ingtrument as su ice President and
ABR NART 6 rStary, respectively, appeared before me this day in
persorn-and acknowledged that they signed and delivered the said
instrurient as thelir own free and voluntary acts and as the free
and voluatary act of saild Bank, as Trus ,mr !ﬁ@ses and
purpcsges therein get forth; and the said-é%el'a r.géi ary did
also then aand there acknowiedge that he, as custodian of the
corporate geal -of sald Bank, did affix to said instrument the
said corporate gzal. as his own free and volurntary act, and as

the free and volurzarv act of said Bank as Trustee, for the uses
and purposes therein get forth.

Given under my prand and notarial seal this "__)_B’tday of

, 1963, /\
r'/

,.fl
:':\I?

My Commission Expires: “OFFICIAL SEAL®

{ Nanc; wopel

1 Notary Pubki:, Stale of Ukinois

¢ My Commission Expries 5/21/97
o~ NSO |

iy -
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$1,600,000.00 Chicago, Illinois
July 1, 1993

FOR VALUE RECEIVED, BancOne, not personally, but solely
as Trustee under Trust Agreement dated April 10, 1973, and known
ag Trust No. R1622; Boulevard Bank, N.A., not personally but
solely as Trustee under Trust Agreement dated September 9, 1958,
ard nnowr. as Trust No. 297; Boulevard Bank, N.A., not personally
but solely as Trustee under Trust Agreement dated September 9,
1958, and known as Trust No. 298 and Boulevard Bank, N.A., not
personcliy but solely as Trustee under Trust Agreement dated
September ‘2, 1958, and known as Trust No. 299 (hereinafter,
jointly and veverally called the "Maker") jointly and severally
promige to piy to the order of LUTHERAN BROTHERHOOD, a Minnesota
corporation (rereinafter eometimes called “Lender"), or ics
assigns, at its Office at 625 Fourth Avenue South, Minneapolis,
Minnesota %5415, Attention: Investment Divigion, or at such
other place as the hcicder or holders hereof may from time to time
designate in writing,” the principal sum of One Million Six
Hundred Thousand and Ng¢,/i100ths Dollars ($1,600,000.08}, or so
much thereof as remains unpaid from time to time (hereinafter
called rPrincipal Balance®)., together with interest on the

Principal Balance at the rate-nereinafter specified, in coin or
currency, which, at the time or Lires of payment, is legal tender
for payment of public and private usbts in the United States of
America, all in accordance with the terms hereinafter set forth.

From and after the date herecf, and until this Note is
fully paid, interest on the Principal Balunce shall be computed
ar the rate of Eight and One Quarter Percen:. !8.25%) per annum.
An installiment of accrued interest only shall Ue due and payable
on August 1, 1993. Installments of principal and-interest shall
thereafter be due and payable in One Hundred Sevepty-Nine (179:
consecutive, equal, menthly payments of $15,523,00, 2ach, ccm-
mencing on August 1, 1993, and continuing thereafter ciuthe first
day of each and every calendar month through ana (2ncluding
July 1, 2008. The entire Principal Balance, and ali unpaid.
accrued interest thereof, shall be due and payable in full on
August 1, 2008 (hereinafter called “"Maturity Date"). The
aforesaid regular, monthly payments cf principal and interes:
shall be applied first to accrued interest and the remainder
thereof shall be applied tc the Principal Balance; precvided,
however, that, if the holder hereof has made any advance c:
monies under the terms of any instrument securing this Nots,
which the Maker has not repaid, the holder hereof may, at irs
option, first apply any monies received from the maker t-
repayment of any such advance, plus interest thereon at the ra:z-
of Twelve Percent (12.0%) per annum, or at the maximum lawfu.
rate upon the indebtedness evidenced hereby, if any, whichever .:
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less (hereinafter called "Default Rate"), from the date of such
advance, in such order as said holder may elect, and the balance,
if any, shall be applied to any regularly scheduled, required,
monthly payment of principal and interest then due, in the manner
above provided. All interest payable hereunder shall be computed
on the basis of a 3160 day year, but shall be charged for the
actual number of days principal is unpaid.

Except when to the contrary expressly permitted by the
Mortgage (ag hereinafter defipged), no prepayment of thig Note, in
adsition to the regularly scheduled, required payments of prin-
cipaland/or interest, may be made prior to the end of the first
Seven( {7) Loan Years. Beginning in the Eighth (8th} Loan Year,
and upgn sixty (60) days’ prior written notice, the Maker may
make payneo~s upon this Note in excess of the regularly sche-
duled, requivnd monthly payments or principal and interest on any
regularly scrzduled, required monthly payment date., Except when
to the contrary =xpressly permitted by the Mortgage, any such
prepayment shall e accompanied by a reinvestment charge equal to
Five Percent (5.0%/ c¢f the Principal Balance so prepaid during
the Eighth (8th) Loun Year. Said reinvestment charge shali
thereafter decline by ¢nz-Half of One Percent (.5%) at the com-
mencement of each subsequent Loan Year, to a minimum reinvestment
charge cf one percent (1.0%) of the Principal Balance so prepaid.
No reinvestment charge shall bz reguired to accompany payment in
full of this Note on the Maturity Date or during the 120 days
preceding the Maturity Date. & Loan Year, for the purposes of
this Note, is defined as a twelve {)z) month period commencing on
the date the first reqularly schedulzd, required monthly payment
of principal and interest is due hereurder or any annual anniver-
sary date thereof. Except when to the lontrary expressly pro-
vided by the Mortgage, in the event that c¢he indebtedness evi-
denced hereby becomes due as a result of the exercise by the
holder hereof of any right teo declare all incueltedness evidenced
hereby to be due and payable in full, payment of caid indebted-
ness shall be accompanied by payment of the reirvedrment charge
specified above which would be applicable to a voluvarary prepay-
ment then made; provided, however, that if said paymeat is made
prior to the end of the first Seven (7) Loan Years, payment of
said indebtedness shall be accompaniad by payment of a reinvest-
ment charge equal to Ten Percent (10.0%) the then Principal
Balance. All prepayments may, at the option cf Lender, be ap-
plied to advances made by Lender under the terms of any instru-
ment which secures or refers to this Note, together with interest
thereon at the Default Rate, to accrue interest, and to the Prin-
cipal Balance in such order as Lender may elect. If Lender
elects to apply any such prepayments to unpaid installments of

.2
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the Principal Balance in the inverse order of their maturity,
said application shall not postpone, excuge or reduce the amount
of the other regularly scheduled, required monthly payments of
principal and/or interest payable hereunder.

In the event that any required payment of principal
and/or interest is not made within ten (10} days of the due date
thereof, a late payment charge of four cents ($.04) for each
dollar (51.00) so overdue may be charged by the holder hereof for
the ourpose of defraying a portion of the expense incident to
handiing such overdue payment. Said holder may charge an addi-
tionial four cents ($.04) for each dollar ($1.00) so overdue for
each ad4ditional month, or fraction thereof, during which any such
payment - -emains past due. The foregoing late payment charges
apply individually to each required payment of principal and
interest, which is past due, and once impogsed will pnot be
adjusted pru rara on a daily basis.

Notwitnstanding any provision herein or in any instru-
ment securing or referring to this Note contained, the total
liability of the Male: for payments in the nature of interest
hereunder or thereundec shall not exceed interest at the maximum
rate permitted by the laws of the State of Illinois, if any, and
any amount paid as interest ii excess of said maximum rate shall
not be deemed to be a payment of interest and shall be refunded

to the Maker.

Time is of the essence nareof. Notwithstanding any
provision herein which may be cons:rued to provide to the con-
trary, in the event of any default in the payment of any payment
of principal and/or interest, or any pair thereof, when due here-
under, in the event of any default in tae payment of any other
sum of money required to be paid hereunder, including but not
limited to the Mortgage, Assignment of ' Lzases and Rents,
Irrevocable Rights to Approve and Beneficiaries’ Agreement
(hereinafter called "Other Loan Documents"), or ir rhe event of
any default in the performance of or compliance wifta-any other
covenant or condition of this Noce cr any other covejant or con-
dition of the Mortgage or of any Other Loan Document, then, in
any such case, the entire Principal Balance, with ali accrued
interest, any late payment charges and any applicable reinvest-
ment charge, ghall, at the option of the holder hereof, beccme
immediately due and payable, without notice, at the place ct
payment aforesaid. Failure to exercise this option, however
often, shall not constitute a waiver of the right to exercise it
thereafter; provided, however, that such option may not be exer-
cised as to any given default subsequent to the correction of

3.
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that default. From and atter the date of occurrence of any such
defaulr, and from and after the Maturity Date, interest shall
accrue on the Principal Balance at the Default Rate and shall be
due and payable on the first day of each calendar month or on
demand, at Lender’'s option; provided, however, that if all
defaults are corrected and the indebtedness secured hereby is
fully reinstated in accordance with Illinois law, the interest
payable thereon shall again be computed at the rate provided on
page 1 of this Note, unless and until another default shall
occrr. Except as hereinafter expressly provided, no modification
ar amendment of the terms of this Note shall be effective unless

made ‘iz writing signed by the parties hereto.

vach Maker, co-maker, endorser, surety and guarantor,
if any, hereiy guaranties payment of this Note, waives demand,
presentment,’ lotice of nonpayment, protest, notice of protest,
notice of dishoror and diligence in collecticn and agrees that
without any not.cethe holder hereof, alone or together with any
pregent or future oviior or owners of any property covered by the
Mortgage or by any QOther Loan Document (herein called "Mortgaged
Property®), may from time to time extend, renew, or otherwise
modify the date or datcee or amount or amounts of payment above
recited, or the holder hLereof may from time to time waive any
right it has hereunder, under the Mortgage or under any Other
Loan Document and may release any part or parts of the Mortgaged
Propertv from such Mortgage ¢» Other Loan Document, with or
without consideration, and that, in_ any such case, each maker,
co-maker, endorser, surety and guarantor shall continue liable to
pay the unpaid balance of the indebtcdness ev.denced hereby as so
extended, renewed or modified, and notwitihstanding any such
waiver or release; and further agrees to pay all costs of
collection, including court costs and a ieascnable amount for
attorneys’' fees (including but not limited to ccurt costs and
reasonable attorneys’ fees on appeal), in case any payment shall
not be made when due, and all costs and expenses, including court
costs and reasonable attorneys’ fees (including Zouxt costs and
reasonable attorneys’ fees on appeal), incurred in piolecting the
security for this Note or in preserving the Mortgaged Property,
or in exercising or defending, or in obtaining the  <ight tc
exercise, the rights and remedies of Lender hereunder, uader the
Mortgage or under any Other Loan Cocument, whether suit ke
brought or not, and in probate, bankruptcy, insolvency, arrange-
ment, reorganization, receivership and other debtecr-relief pro-
ceedings, whether or not the holder hereof prevails therein,
rogether with interest thereon at the default rate from and after
the date of payment of any such costs, expenses and/cr fees by
said holder.

-4 -
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Notwithstanding anything to the contrary hereinabove
get forth, and except as provided hereinafter, the Maker shall
have no personal liability for payment of the indebredness evi-
denced hereby or for performance of the covenants sget forth in
this Note, in the Mortgage or in any Other Loan Document, and
Lender agrees not to assert or claim a deficiency or other per-
sonal judgment against the Maker, but rather to look solely to
the Mortgaged Property, and to the obligations under and proceeds
of any separate guaranty of the payment of such indebtedness
aad/or the performance ¢f any such covenants (hereinafter called
"Guaranty*}, for payment of any such indebtedness or for per-
formeice of any such covenants., The foregoing shall not be
deemed or construed to be a release of the indebtedness evidenced
hereby or ro in any way impair, limit or otherwise affect this
Note, the Mortgage or any Other Loan Document, including but not
limicted to 2ny Guaranty, or any liens created thereby on the
Mortgaged Progerty as security for the payment of the indebted-
ness evidenced or eecured thereby and for the performance of the
covenants in this Nnte, in the Mortgage or in any Other Loan
Document contained, or prevent Lender from naming the Maker, its
partners, its permitced successors and assigns, as a defendant in
ainy action to enforce any. remedy for a default, go long as no
personal or deficiency judgment is sought or entered therein
against the Maker, its pariuers, successors and assigns, for
payment of any such indebiedness or performance of any such
covenants, except to the extepns that it or they have guarantied
such payment and/or performance. ry executing & Guaranty. How-
ever, it is expressly understood and agreed that the aforesaid
limitation on liability shall in no way affect or apply to the
continued personal liability of the benzficiaries of Maker (here-
inafrer together, jointly and severaliy, called the "Benefici-
aries") for the payment to Lender of (i) any rents, issues, pro-
fits and/or income coliected by the Maker aud/or the Benefici-
aries remaining after payment of normal and verifiable operating
expenges from the Mortgaged Property after a cufanlt hereunder,
under the Mortgage or under any Other Loan Document: {ii) unre-
funded security deposits made Dby tenants of the  Mortgaged
Property; (iii) payment of Impositions {(as that term ia defined
in the Mortgage) and insurance premiums required to e paid by
the Maker under the Mortgage; (iv) reasonable attorneys' fees as
provided for herein, in the Mortgage and in any Other Loan Docu-
ment; (v) insurance proceeds and condemnation awards, payments
angd consideration which the Maker and/or the Beneficiaries re-
ceive and to which Lender ig entitled pursuant to the Mortgage or
under any Other Loan Document; (vi) damage to the Mortgaged
Property from waste committed or permitted by the Maker and/or
the Beneficiaries or from a failure by the Maker and/or the

.5
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Beneficiaries to maintain or repair the same as required by the
Mortgage or under any other Loan Decument; (vii) any liabilities,
costs or expenses incurred by Lender by reason of the failure of
the Maker and/or the Beneficiaries to observe its covenanta in
rthe Mortgage or in any Other Loan Document with respect to Haz-
ardous Substances (as that term is defined in the Mortgage); and
(viii) damages suffered by the Lender as a result of the failure
of Maker and/or the Beneficiaries to pay any of the foregoing.

This Note is pecured by a Combination Mortgage and
Security Agreement of even date herewith (herein called
"MoriLoade") covering the Mortgaged property, which is located in
Cook County, Illinois, by the Other Loan Documents, and by one
(1) or moure Guaranties, if any.

This Note is made with reference to and shall be con-
gtrued in accordance with and governed by the law of the State of

Illinois.

BancOne, not personally, but
golely as Trustee under Trust No.
R1622

Dy:

Ica:

Attesc: -
Ica:

Boulevard gank, N.A., not
personally, but solely as Trustee
under Trust Nos. 23/, 298 and 299

By: —
Its:

Attest:

Its:
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PARCEL 1:

THAT PART OF BLOCK 39 IN ORIGINAL TOWN OF EVANSTON DESCRIBED AS
FOLLOWS: COMMENCING AT A POINT IN THE EAST LINE OF SAID BLOCK
WHICH IS 264 FEET SOUTH OF THE NORTHEAST CORNER OF SAID BLOCK AND
RUNNING THENCE WEST PARALLEL TO THE NORTH LINE OF SAID BLOCK
187.60 FEET TO A POINT IN THE EASTERLY LINE OF SHERMAN AVE. ,
THENCE SOUTHERLY ALONG THE EASTERLY LINE CF SHERMAN AVENUE 78,92
FEET TO A POINT WHICH IS 342.75 FEET SOUTH OF THE NORTH LINE OF
SAID BLOCK, THENCE EASTERLY IN A STR..IGHT LINE 182.65 FEET TO A
PCINT IN THE EAST LINE OF SAID BLOCK, WHICH IS 342 FEET SOUTH OF
THE NORTHEAST CORNER OF SAID BLOCK THENCE NORTH ALONG THE EAST
LINE %P SAID BLOCK 39, A DISTANCE OF 78 FEET TO THE POINT OF
BEGINNIYG, IN SECTION 18, TOWNSHIP 41 NORTH, RANGE 14 EAST OF THE
THIRD PRiMCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 2:

LOT A IN STEWART CONSOLIDATION OF LOTS 12 AND 13 IN BLOCK 38 IN
EVANSTON, IN SECTIONM .18, TOWNSHIP 41 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 3:

THE SOUTH 100 FEET OF THE NORTH 264 FEET OF THE EAST 150 FEET OF
BLOCK 39 IN EVANSTON IN SECTICd .8, TOWNSHIP 41 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIGIAN, IN CQOK COUNTY, ILLINCIS

PARCEL 4:

THE WEST 200 FEET OF BLOCK 42 IN EVANETON TN SECTION 18, TOWNSHIP
41 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT
THE NORTH 311 FEET OF SAID WEST 200 FEET A¥U EXCEPT THE EAST 65
FEET OF THE SOUTH 121 FEET OF SAID WEST 200 FFZT AND EXCEPT FROM
ABOVE DESCRIBED PROPERTY THAT PART TAKEN FOR DLMPSTER STREET) IN
CITY OF EVANSTON, IN COOK COUNTY, ILLINOIS

PARCEL 5:

RIGHTS PURSUANT TO EASEMENT RECORDED IN COOK COUNTY, IL{1iMOIS AS
DOCUMENT 16711711

P.I.N. 11-18-330-007
11-18-418-024
11-18-330-006
11-18-327-004

ADDRESS: 1316-24 Chicago Avenue
1310-1314-1/2 Chicago
1311 Chicago
1025-33 Dempster
1305-11 Qak
Evanston, Illinois

EXHIBIT B
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