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MORTGAGE,ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENTAND FINANCING STATEMENT

THIS MORTGAGH, ASSIGNMENT OF LEASES AND RENTS, SECURFTY AGREEMENTAND FINANCING
STATEMENT (herein cailed TMongage”) is made i of JA _{‘:_ L1998 by and hetween Cale Taylor Basik, not
personally but as trustee unded Toust Agreement dated December 14, 1994 and known as Trust No. Y8-6169 ("Trust™),
Western Management and Finanoit-L.P. an Hlinois limited partnership ("Wesiern”), and “The Luciani Family Limited
Partnership, an llinois limited partnersiip ("Luciani Paninership” and together with Western, collectively reterred 19 ay
the "Beneficiary” and the Trust and Bedaeficiary are coltectively referred to herein, together with their sespective

sticcessors and assigns, as "Mortgagar") in favoy of St. Paut Federal Bank For Savings, a federal savings bank (herein,
together with #ts successors and assigas, calied the "Mortgagee”).

KGCITALS 95014005

A, Note, Principal and Interest. Mortgagor has exevuted and delivered to Morigagee a promissory hote dated
as of the date hereof, payable to the order of Mortgagee in (e aripinal principal amount of One Million Three
Hundred Eighity Thousand and No/I00 Dollars ($1,380,000.00tbs "Loas™). Such promissory nole, together with any
and all amendments or supplements thereto, extensions thereof and notes which may be taken in whole or partial

renewal, subgtitution or extension thereof or which may evidence any‘of the indebledness gecured herehy, shall be called
the "Note".
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B, Oiher Praperties. Stmultancous with the execution and delivery of wmy Morigage to Morigagee, American
National Bank and Trust Company of Chicago (as successor trustee 10 Bank of Rsvenswood), not personally but as
trusice under Trust Agreement dated August 7, 1984 and known as Trust No, RV25-6565. Michael D. Aufrechi, as
trustee of the Michael D. Aufrechi Declaration of Trust dated July 1, 1991, Rudolph P.Luciani, as Trustee of the
Rudolph P. Luciani Trust Agreement dated November 17, 1994, and Barbara Luciani, 2s Trystee \of the Barbara Luciani
Trust Agreement dated November 17, 1994 have executed and delivered and/or caused to beexconted and delivered
that certain mortgage, assignment of leases and rents, security agreemenl and financing statement .apred as of the date
hereof {*Diversey Morigage™ on the propenty commonly known as 506 W. Diversey, Chicago, [Hinoi( ("Diversey
Property”). The Diversey Mortgage and any and ali documents and instruments ¢xecuted in connection with the
Diversey Property and/or Diversey Mortgage are collectively referred 1o herein as the "Diversey Loan Documents”

C Relaed_Agreements. Any and all loan agreements, pledge agreements, supplemenial agreements,
assignments, guarantees, letiers of credit and all instruments of indebtedness or security, including without limitation the
Diversey Mortgage and the Diversey Loan Documents, in addition to the Note and this Morigage now or hereafter
cxecuted by Mortgagor or any party related thereto in conrection with any of the Liabilities {as hereinafler defined) or
for the purpose of supplementing or amending the Note or this Moripage, as the same may be amended, extended,
modificd or supplemenied {rom time 1o time, are hereinatier referred (o as the “Related Agreements”.

D. Liabilities and Obligations. As used in this Mortgage, the term "Liabilities" means all indebiedness of any
Kind arising under, and ali amaunis of any kind which at any time become due or owing to Morgagee under or with
respect to the Note, this Mortgage, the Diversey Morigage or any of the other Relmed Apreewienis including without
lhmitation, the following: the principal of and intercst on the Note; all advances, costs or expenses paid or incurred by

Mortgagee 1o protect any or all of the Collateral (as hereinafter defined), perform any obligation of Morgagor :
1

hereunder or collect any amount owing to Mortgagee which is secured hereby; any and all other obligations and
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inuehtecdness, bowsoever created, .m';m;, or evidenced, direet or mcilrcu .;hv.niufc m contipent, rtumrm- ot
nonrecourse, now or herealter existing or due or to become due, owing by Mortgagor 10 Mertgagee; interest o all of
the foregoing; and sl costs of enforcement and collection of all of the foregoing. As used in this Mortgage, the terms
"Obligations™ means all of the covenants, agreements and obligations of any kind arising under or with respeer 10 the
Nude, this Mortgage or any of the Related  Agrecments.

19 Collptersd. For purposes of this Mongage, the term Callsteral” means and includes all of the followinp,

{h Real Esiate. Al of the fand deseribed on Exghibig A stached hereto {the "Land”}, together with all
and singular the tenements, rights, easements, hereditaments, rights of way, privileges, liberties, appendages and
appurtettances now or herealier belonging or in anyway appentaining to the Land {ncluding, without timitatin, all
rights relating to storm and sanitary sewer, water, gas, clectric, railway and telephone services); all development
rights, atr rights, water, water rights, water siock, gas, oil, minerals, conl and other substances of any kind or
character updcslying or relating 10 the Land; all estate, claim, demand, right, fitic or interest of Morigagor in and 1o
any street, toad, highway, vauli or alley (vacated or otherwise) adjoining the Land or any part thereof; all strips and
gores belonging aGiacent or penaining to the Land; and any afier-acquired fitle to any of the foregoing (all of the
foregaing is referies” 1 collectively as the Renl Estate”);

93] Improvesierss and Fixtures. Al buildings, structures, repiacements, fusnishings, fixtures, {itings
and other improvements aid/property of every kind and character now or hereafter located or crected on the Real
Estate, together with ail buildingor construction materials, cquipment, appliances, machinery, plant equipment,
fittings, apparati, fixtures and other uriicles of any kind or nature whatsoever now or hereafier found on, affixed to
or altached to the Real Estate, including (without limitation) all motors, beilers, engines and devices for the
operation of pumps, and all heating, elcetrical, Hghting, power, plumbing, air conditioning, refrigeration and
ventilation equipment (alf of the foregoing i referred 1o collectively as the Tmprovements”),

3 Personalty. Al building materials, geods, construction materials, appliances (including stoves,
refrigerators, water fountains and coolers, fans, heaters, incineraloss, compactors, dishwashers, clothes washers and
dryers, water heaters and similar cquipment), supplies, Viinls, window shades, carpeting, floor coverings, elevators, .
office equipment, growing plants, fire sprinkiers and alarms{ cuntrol devices, equipment (including motor vehicles
and all window cleaning, building cleaning, swimming pool, recrestional, monitoring, garbage, air conditioning, pesi g
control and other equipment), tools, furnishings, furniture, light fixtares, non-structurat additions ta the Real Estate,
and all other tangible property of any kind or character now or hereafier—owned by Moarigagor and used or useful in
connection with the Real Estate, any construction undentaken on the Real Ecwate, any trade, business or other
activity (whether or not engaged in for profit) for which the Real Estate iz psed, the maintenance of the Real ' "
Estate for the convenience of any guests, tenants, licensees or invitees of Moitgage:, all regardless of whether
located on the Real Estate or located clsewhere for purposes of fabrication, stoiale or otherwise including (without
limitation) all rights under and to any escrow accouni(s) established and maintained: pursuant hereto and/or
pursuant to any Related Agreement, it being understood that the enumeration of any specifiv articles of property
shall in no way exclude or be held to exclude any items of property not specifically mentivnad (sl of the foregoing
is referred 10 collectively as the Personalty "),

S00tI0Ss

(4) Intangibles,  All goodwill, trademarks, Irade naraes, option rights, purchase contractsy books and
records and general intangibles of Morgagor relating 1o the Real Estate, the Improvements and/or the Personalty .
and alt accounts (including withowt limitation accoumts receivable, all escrows or accounts formed for the payment -
of real estate taxes and/or insurance premiums), contract rights (including without limitation all rights as seller ar 3
borrower under an contract, understanding or arrangemesnt for the sale or borrowing on the security of the
Collateral or any part thereof), instruments, chattel paper, choses in action, judgments, insurance proceeds, awards
of damages and setslements of any kind or nature which may in any way result from or relate to ali of any portion
of the Collateral, all compensation, awards, and claims or on account of any damage or taking, pursuamt 10 the =
power of emingnt domain, of the Collaleral or any part thercof or on account of the alteration of the grade of any '
sireel or highway on or about the Real Estate, and all other rights of Mongagor for payment of money, for
property sold or lent, for services rendered, for money lent, or for advances or deposits made, and any other
inlangible propenty of Morigagor related to the Real Estaie, the Improvements and/or the Personalty (alf of the
foregoing is referred to colicctively as the ‘Intanpibles ™),

aufluch.mty 2
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f () Leases apd Menls. Al 0 nulun ul Mnrrgnpnr umfm nH lt'.m-a Juum'., uuu;:,amy HELCLments,
cancessions or other arrangemments, whelber writen or oral, whether now existing or entered into a1 any time
hercafter Lall of the foregoing fs referred to collectively as (he Leuses "), whereby any person grees to pay mopey
nr any consideration Tor 1he use, possession ar occupancy of, or any estate in, the Collateral or any part thereof;
and (i) rents, issues, income, profits, royaltics, sccarity deposits, benefits, avails, advantages and claims derived,
nossessed or owned by Mortgagor directly or indirectly (rom such Leases andfor (he Real Estate, the
{mprovemerits, the Personally and/or the Intangibles (all of the foregoing is referred 1o collectively as the Rents ),

)] Construction Documents.  All rights of Mongagor to plans and specifications, designs, drawings
and other matters prepared for any construction on the Real Estate and all rights of Moertgagor under any contracts
exceuted by Morigagor as owner with any provider of goods or services for or in connection with any coustruction
undertaken on, or services performed or to be performed i connection with, the Real Estate or the Improvements,
inctuding any architect’s comract (all of the foregoing is referred ta collectively as the Construction Documents ®);

(N Proceeds.  All proceeds, products, replacements, additions, substitutions, renewals and accessions

focteds

of and to the Rea! Estate, Improvements, Personalty, Intangibles, Leases, Rents or Construction Documents; amd

(8) Giher (Fec _pe_rt_g: All other property or rights of Morigager of any kind or character related to the
Real Estate, the Improverments, the Personaity or the Intangibles, (Al of the Real Estate, the Improvements and
any other property which is resl-cstate under applicable law, is sometimes referred to collectively herein as the

Premises .}

GRANT

NOW, THEREFORE, for and in consideraiiarof the recitals set forth above which are hereby incorperated, the
Mortgagee's making the Loan (o Mortgagor, the variete agreements contained herein and in the Note and any Related
Agseemnents, and other good and valuable consideration, tho-receipt and sufficiency of all of which arc hereby
acknowledged by Mongagor, and in order 1o secure the fuli, amely and proper payment of cach and every one of the
Libilitics and the performance of each and every one of the(Obligations (provided, however, that the maximum amount
lo be secured by this Mortgage shall not exceed three times the‘Loan plus the total amount of all advances made by
Morigagee 1o protect the Collateral and the security interest and lien/crzated hereby), MORTGAGOR HEREBY
MORTGAGES, WARRANTS, CONVEYS, TRANSFERS AND ASUIONS TO MORTGAGEE, AND GRANTS TO
MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS FOREVEK AL OF THE COLLATERAL.

S00%1056

TO HAVE AND TO HOLD the Collateral unto Morigagee forever, for the purposes and uses herein set forth, and
Martgagor hereby expressly waives and releases any and all right, benefit, privilege aovantage or exemption under and
by virtue of any and all statutes and laws of the State or other jurisdiction in which 1ac Real Estate is located providing
for the exemption of homesteads from sale on execution or otherwise,

AGREEMENT

L COVENANTSAND AGREEMENTSOF MORTGAGOR

Further 1o secure the paymcn{ of th= Liabilities and the performance of the Obligations, Mortgagor hereby
coventants and agrees with Mortgagee as follows:

Lt Performance _of Ohbligations, Mongagor'shall perform, observe and camply with all Obligations, including
without fimitation, all terms, covenants and conditions of the Note, this Mortgage and the Relaied Agreements.

1.2 Payment_of Liabilities. Mortgagor agrees that it will pay, timely and in the manner rcquired in the Note,
this Morigage or the Relaied Agreements, the principal of and interest on the Note, and all other Liabilities (including
fees and charges). All sums payable by Mortgagor hercunder shal! be paid without demand, offsel or deduction,
Mortgagor waives all rights now or hereafter conferred by statute or otherwise 1o any such demand, counterclaim,
offsct, deduction or defense.

1.3 Payment_of Tascs. Mongagor will (i) pay before due alf taxes and assessmenis, general or special, and any
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and all levies chaums, charges, expenses and diens, ordinary or exteaordinary, governmental or non-governmental,
sittory ar otherwise, due or 10 become due, that may be levied, assessed, made, imposed or charged on or against the
Collateral or any property used in connection therewith; (ii) pay before due any tax or other charge on the interest or
estate in lands created or represented by this Mortgage or by any of the other Related Agreements, whether levied
apainst Mongagor or Mortgagee or otherwise; and (iii) will submit to Mortgagee all receipts showing payment of alt of
such taxes, assessments and charges within thirty (30) days of its due dae,

I Punds for Taxes and Insurpoce,  boogder 10 more fully proteet the security of this Mortgnge and in order
lo provide securily to Mortgagee for the payment of the amounts required under Sectien 1,3 hereof, Morigagee requires
Morigagor to deposit with Mortgagee or its designee, at the time of each payment of an installment of interest or
principal under the Note, an additienal amount sufficient to discharge the obligations of Mortgagor under Section 1.3
hereof as and when they become due, The determination of the amount payable and of the fractional part thereof 10
be deposited with Mortgagee shall be made by Morigagee in its diseretion based on the prior year's taxes and
Mortgagee's estiate of the amount by which taxes can be expected to rise. 17 at any time within thirty (30) days prier
o the due dae ofany of the ebligations, the amounts then on deposit therefor shall be insufficient for the payment of
such obligation inqul,Morigager shall, within seven (7) days after demand, deposit the amount of the deficiency with
Mortgagee. If the amuuris, deposited are in excess of the actual obligations for which they were deposited, Mortgagee
may refund any such excesa or, at its option, may hold the same and reduce proportionately the required monthly
deposits for the ensuing year” Nething herein contained shall be deemed o affect any right or remedy of Morgagee -
under any other provision of this/Morigage or under any statute or rule of law o pay any such amount and to add the
amount so paid to the Liabilities. Allamounts hetd by Mortgagee or its designee shall be held not in trust and not as
agent of Morigagor, and may be commingled with other funds held by Mortgagee or its designee, and said amounts
shall not bear interest, and shall be applied 1o the payment of the obligations in respect to which the amounts were
deposited or, al the option of Mortgagee, ta.the-payment of said obligations in such order or priority as Mortgagee shali
determine. Al amounts so deposited shall be hgid-by Marigagee or its designee as additional security for the
Liabilities. Upon the occurrence of a Default, Moripagee may, in its sole and absolute discrction and without regard o
the adequacy of its security hereunder, apply such arounte.or any portien thercof to any part of the Linbilities. Any
such application of said amounts or any portion thereof 1o aty Liabilities shall not be construed to cure or waive any
Default or notice of Default hereunder or invalidate any act’dene pursuant 1o any such Defaudt or notice. Mongagor
shail deliver to Morigagee all tax bills, assessment siatements snd-statements for any other applicable obligations as
soon as the same are reccived by Mortgagor, and Mortgagee shali be. entitled to rely thercupon and shafl be entitled to
pay such amounts. If Mortgagee sclls or assigns this Mortgage, Morgzgee shalf have the right to transfer all amounts
deposited under this Scction to the purchaser or assignee, and Mortgagee shall thereupon be released and have no
further liability hereunder for the application of such deposits, and Morntgagor shall look solely to such purchaser or
assignee for such application and for all responsibility relating to such deposits, <At any time after the occurrence of 4
Default, Mortgagee may, at ifs option, by written notice to Mortgagor require Movgagor to make similar deposits 1o
those set forth above for the payment of amounts required under Seciion 1.9 hereol, in which case all of the foregoing
terms and provisions of this paragraph relating to tax deposits and accounts shall be appiicable o such deposits for
insurance premiums and Mortgagor shall immediately begin making such deposits in accord-uice, herewith.

1.5 Mainienance and Repair. Mortgagor will not abandon the Premises; not do or suife: pnything to be done
which would depreciate or impair the value of the Collateral or the security of this Mongage; not‘rimeve or demolish
any of the Improvements; pay promptly for all labor and materials for all censtruction, repairs and imbdiovements to or
on the Premises; not make any changes, additions or alterations to the Premises or the Improvements except as
required by any applicable governmental requirement or as otherwise approved in writing by Mortgagee; maintain,
preserve and keep the Persenalty and the Improvements in good, safe and insurable condition and repair and promptly
make any needful and proper repairs, replacements, rencwals, additions or substitutions required by wear, damage,
obsolescence or clestruction; prompuly restore and replace any of the Improvements or Personalty which are destroyed
or damaged; not commit, suffer or permit waste of any part of the Premises; and maintain all grounds and abutting
strects and sidewalks in good and neat order and repair,

1.6 Transfer of Premises: Liens,

In determining whether or not to make the loan secured héreby. Mdﬁgagcc examined the creditworthiness,
tackground and experience in operating propenty such as the Premises of Morntgagor and the beneficiaries of Mortgagor
if Mortgagor is a fand trust (collectively, "Bencficiary™), found it acceptable and relied and continues to rely upon the
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siume as the means af repayment of the Liabilities, performance of the Obligations and maintaining the value of the
Cotlateral. Mongagor and Beneficiary are experienced in borrowing money and operating property such as the
Premises, were ably represented by a ficensed attorney at law in the negotiation and documentation of the Note, this
Mortgage and the Related Agreemenis (or had the opportunity lo be so represented), and bargzined at arm's length
and without duress of any kind for all of the terms and conditions of the loan, including this provision. Mongagor and
Beneficiary recognize that Mortgagee is entitled to keep its loan portfolio at current interest rates by either making new
loans at such rates or collecting assumption fees and/or increasing the interest rate on a loan, Morigagor and
Beneficiary further recognize that any secondary or junior financing placed upon the Collateral: (a} may divert funds
which would otherwise be used to pay the Liabilities; (bY could result in acceleration and foreclosure by any such junior
encumbrancer which would force Morigagee 1o take measures and incur expeases (o prolect its securily, {¢) would
detract from the value of the Collateral should Mortgagee come into possession thereof with the intention of selling the
same: and (d) would impair Mortgagee's right to accept a deed in lieu of foreclosure, as a foreclosure by Morigagee
would be neeessary 1o elear the title (o the Premises.

Mortgagor agrees. that if this Section be deemed a restraint on alienation, that it is a reasonable one, and thal
Montgagor wilf not, wiitiout the prior writien consent of Mortgagee (a) sell, contract to scll, assign, transfer, lease,
option or convey, or permitito be teansferred, leased, optioned ar conveyed, whether by operation of law or otherwise
(collectively referred to hérrin)as a “Transfer”), (i) the Collateral or any part thercof or any interest therein or estate in
any thereof (including any corseyzace into a trust or any conveyance of the beneficial interest in any trust holding title
ta the Coltateral): (it) any intereat inthe aggregate of five pereent (S%) or more in a corporation, pantnership, limied
liability company or other entity which-owns all or part of the Collateral and/or all or part of the beneficial inferest in
any trust holding title to any of the Coligaral; (b) remove any of the Collateral from the Premises or from the State in
which the Real Estate is located; or (¢) creic. sulfer or permit 1o be created or to exist any mortgage, lien, claim,
securily interest, charge, encumbrance or otner sight or claim of any kind whatsoever (collectively referred to herein as
an "Encumbrance”) upon the Collateral or any puit-ihereof, except those of current taxes not delinquent and the
Permitted Exceptions; or (d) permit the Collateral ai4ny portion thereofl to be submitied to any condominium property
act by filing a declaration of condominium ownership or otherwise. Mortgagor agrees that any breach of ar default in
any of the forcpoing covenants shall be & Default. Mortgagor shall reimburse Mortgagee for all costs and expenses,
including without limitation reasonable attorneys’ fees, incurrzd by Mortgagee in connection with Morigagee's review of
a request for cansent to a Transfer or Encumbrance of all or pirtof the Cullareral, or any intercst therein.  Any waiver
by Mortgagee of a default under this Section and/or any conseat by Marigagee 1o any such Transfer or Encumbrance
shall not constitute a consent to, or a waiver of, any right, remedy or pewer of Mortgagee upon a subsequent default
under this Section or subsequent request for consent te Transfer or Encumbraice.

Notwithstanding anything else in this Section to the contrary, Mortgagor siioit e permitted to lease portions of the
Premises in the ordinary course of business, at renis which will equal or exceed tie/remis as of the daie of this
Morigage, for 2 term not exceeding two years and otherwise pursuani to written lease, in a form approved by
Mortgagee subject only to insubstantial variations from said form which may be accepted by Mortgagor.

Mortgagor agrees that in the event the ownership of the Premises, any interest therein or-aiy part thercofl becomes
vested in a person other than Mortgagoer, Mortgagee may, without notice to Mortgagor, deal in ary :vay with such
successor Or successors in interest with reference to this Morigage, the Note, the Related Agreements ard the
Liabilitics and Obligations without in any way vitiating or discharging Mortgagor’s liability hereunder or.tur the
Liabilities and Obligations. No sale of the Collatera}, no forbearance with respect to the Note or this Mortgage, and no
extension of the time for payment of the Note or any other Liabilities given by Morigagee shall operate 1o release,
discharge, modify, change or affect the original Hability of Mortgagor, either in whole or in part, except to the cxtent
specifically agreed in writing by Morgagee.

1.7 Access by Mortpagee, Upon request of Mortgagee, Mortgagor willtat all times (a) deliver to Morigagee
cither all of its executed originals (in the case of chattel paper or instruments) or certified copics (in all other cases) of
all Leases, agreements, Construction Documents, all amendments and supplements thereto, and any other document
which is, or which evidences, governs or creates, the Collateral; (b) permit access by Morigagee during normal business
hours (o its books and records {including any supporting or related vouchers or papers), tenant registers, offices,
insurance policies and other papers for examination and the making of copies and extracts; (¢) prepare such schedules,
rent rolls, financial statemenis, summaries, reports and progress schedules as Morigagee may reasonably request;

(d) provide Mortgagee and its agents convenient facilities for the audit of any statements, books and records; and

wufluch. mg 5
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fei permit Muttpagee and its ageats and designees, w all reasonabife fiines, o enter ou aed dispect e Prenises.

1.8 Stamp and Other Taxes, If the federal, or any stade, county, local, municipal or other government ov any
subdivision thereof having jurisdiction shall (a) levy,assess or charge any tax (excepting therefrom any income 1ax on
Mortgagee's receipt of interest payments on the principal portion of the Liabilities), assessment or imposition upon this
Mortgage, the Liabilities, the Note or any of the ather Related Agreements, the interest of Mortgagee in the Collateral,
or any of the foregoing, or upon Mortgagee by reason of ar as holder of any of the foregoing, or shall at any tme o
limes requise revenue stamps ta be affixed 1o the Note, this Mortgage, or any of the other Related Agreements, or (b)
deduct from the value of the land for the purpose of wxaion any lien thereon, or imposing upon Mortgagee the
payment of the whale or any part of the (axes or assessments o charges or liens herein required 1o be paid by
Mortgagor, or changing in any way the faws reliting Lo the taxation of mortgages or debls secured by morigages or
Mortgagee's interest in the Premises, or the manner of collection of taxes, so as (0 alfect this. Mortgage or the deb
seeured heseby or the holder or holders thereol, Mongagor shall piy all such taxes and stamps (o or fur Mortgagee s
they hecome dus ang payable, If any such law or regulation is cracted or adopied permitting, atthorizing or requiring
any lax, assesstnenl_ar imposition to be levied, assessed or charged, which faw or regulation prohibits Morigagor from
paying the tax, assesimeat, stamp, or impositien 1o or for Mongagee, or the making of such payment might result in the
imposition of interest béyond the maximum amount permitied by law, then it shall constitute a Default hereunder and
all Liabilities shall become! niemediately due and payable at the option of Morigagee.

1.9 Insurance.

1.9, 1Required Insurance,”

(a) Mongagdr, at its sole cost and expense,shall insure and keep insured the Collateral against such penils and
hazards, and in such amounts and wilh such limics, as Mortgagee may from time to time require including at a

minimum:

(i) [nsurance against loss to the Premises on an "all risk™ policy (orm, covering insurance risks no less
broad than those covered under a Standard Multi-Peril (SMP) policy form, which contains a 1987 Commiercial 150
"Causes of Loss-Special Form," and such other risks as Molteagae may reasonably require, including, but not
limited to, insurance covering the cost of demolition of undaniapzd portions of any portion of the Premises when
required by code or ordinance and the increased cost of reconstraction (o conform with current code or ordinance
requiremenis, in amounts equal 1o at icast 86% of the full replacement <os! of the Premises with consideration for
depreciation (other than the Real Estate), including fixtures and equipient, Morigagor's interest in leaschold
improvements, and the cost of debris removal, with 90% coinsurance with 2i-8zreed amount endorsement and
inflation guard endorsement, provided, however, that in no event shall such insurpice be less than 120% of the

outstanding amount of all Liabilities;

$00v19%s

(if) Rent and remtal valuefextra expense insurance in amounts sufficient 10/pay during any period in
which the Premises may be damaged or desiroyed, on a gross rents basis for a period of twelrc £12) months or such
greater time as Mongagee may deem appropriate: (x) all Rents and (y) all amounts (including, Yur tiot limited to,
all taxes, asscssments, utility charges and insurance premiums) required 1o be paid by Mortgagor or by tenants of

the Premises;

(iii) Broad form boiler and machinery insurance including business interruptionfextra expense and rent
and rental value insurance, on all equipmen! and objects customarily covered by such insurance andfor involved in
the heating, cocling, electrical and mechanical systems of the Premises {if any are localed at the Premises),
providing for full repair and replacement cosi coverage;

(iv) During the making of any alterations or improvements lo Ihe Premises (x) insurance covering
claims based on the owner's pr cmployer's contingent liability not covered by the jnsurance provided in subsection
(vi) below and (v} worker's compensation insurance covering all persons engaged in such alterations or
improvements;

~ (v) Insurance against loss or damage by flood or mud slide in compliance with the Flood Disaster
Protection Act of 1973, as amended from time 1o time, if the Premises are now, ar a1 any time while the Liabilitics

aufluch.mig
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rettihn outstanding shall he, situsied Inoany aren which an appropriste governmental authority designates as a
spoctal Rood haed arca, Zone A or Zone Y, in amounts equal o the full replucement value of all above grade

structures on the Premiscs;

(vi) - Commercial general public liability insurance, with the location of the Premises designated
thereon, against death, bodily injury and property damage arising in connection with the Premises with Morigagor
listed as the named insured with such limits as Mortgagee may reasonably require (but in no event less thao
$1,000,000)and written on a 1986 Standard 150 occurrence basis form or equivalent form, and, if required by
Mortgagee, cxcess umbrella liability coverage with such timits as Mornigagee may reasonably require but in no event

less than $2,000,000:and

{vii) Such other insurance relating to the Collateral and the use and operation thereof, as Morlgagee may,
from time to time, reasonably require, including, but not limited to, dramshop, products liability and workers’

compensation ‘nsurance.

All insurance shalli{1) be carried with companies with a Best's rating of A or betier, or otherwise acceptable 10
Mortgagee; (iiy be in'forprand coment accepiable to Mortgagee; (iii) provide thirty (30) days' advance wrilten notice to
Morgagee given in the/mziner set forth herein before any cancellation, material modification or notice of non-renewal;
and (iv) provide that no claims choll be paid thereunder without ten (10) days’ advance wrillen notice 10 Mortgagee in
the manner set forth herein, Al paysical damage policies and renewals shall contain a standard mortgagee clause
naming Morigagee and its successors and assigns, as morigagee, which clause shall expressly stite that any breach of
any condition or warranty by Morigagor stall not prejudice the rights of Morigagee under such insurance, and a loss
payable clause in favor of Mortgagee foi persanal property, contents, invemory, equipment, foss of rents and business
interruption.  Alk lability policies and renewats shall nime Mortgagee and its successor and assigns as an additional
insured. No additional parties shall appear in (e /mortgagee or loss puyable clause without Mortgagee's prior written
consent. Al deductibles shatl be in amounls acceptable” to Mortgngee.  [n the event of the foreclosure of this Mortgige
or any other transfer of title to the Collateral in full'o partial satisfaction of the Liabilities, atl right, title and imerest of
Mortgagor in and to all insurance policies and renewals (aercef then in force shall pass to such purchaser or prantee,
Mortgagor authorizes and cmpowers Morgagee to effect nisnraice upon the Collateral in the amounts aforesaid, for a
period covering the time from entry of a foreclosure decree luaud including the date of sale, and il necessary therefor,

to cancel any or all existing insurance policies.

(b) The insurance shail be evidenced by the original policy, ar'iit the case of liability insurance, centificates of
insurance. Mortgagor shall use its best efforts to deliver originals of al) policies and renewals, marked “paid,"to
Mortgagee at least thirty (30) days before the expiration of existing policies aud 1n any event, Mortgagor shall deliver
originals of such poticies to Morigagee at least fifteen (15) days before the expivation. of existing policies. f Morigagee
has not received satisfactory evidence of such renewal or substitute insurance in the 2ime frame specified herein,
Mortgagee shall have the right, but not the obligation, to purchase such insurance for Motigagee’s interest only. Any
amounts so disbursed by Mortgagee pursuant to this Section 1.9.1shall be a part of the Ciabilities and shall bear
interest at the Default Rate (as defined in the Note). Nothing contained in this Section 1.9.1shal require Mortgagee 1o
incur any expense or take any action hereunder, and inaction by Mortpagee shall aever be considersd a watver of any
right aceruing to Morigagee on account of this Section 1.9.1.

1.9.2  Other Insurance. Mortgagor shall not carry any separaie insurance on the Collateral concurrent in kind or
form with any insurance required hereunder or contributing in the event of loss without Morgagee's prior written
consent and any such policy shall have attached a standard non-contributing mortgagee clause, with loss payable 10
Mortgagee, and shall meet all other requirements set forth herein.

1.9.3 Adjustmemt of Loss. Morigagor shall give immediate notice of any loss to Mortgagee. In case of loss
covered by any of the policies required hereunder, Mortgagee is autherized {o adjust, collect and compromise in its
discretion all claims thereunder and in such case Mortgagor agrees 1o sign upon demand, or Morigagee may sigh or
endorse on Mortgagor's behalf, all necessary proofs of loss, receipts, releases and other papers required by the
insurance companies to be signed by Mortgagor. Mortgagor hereby irrevocably appoints Mengagee as its attorney-in-
fact for the purposes sci forth in the preceding senience. Tach insurance company is hereby authorized o make
payment of 100% of al} such losses directly 1o Mortgagee alone,  After deducting from such insurance proceeds any
expenses incurred by Morigagee in the collection and settlenent thereof, including without limitation attornevs” and
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nfjusters’ deen amd charges, Mattgagee shall apply the nel proceeds o the Liahilitics, in such crder as Monlgagee iniy
determine, or, al its sofe and absolute discretion (o the restaration oy repair of the Collitersd in accortinee with such
ieems, conditions and restrictions as Maorlgagee, in its sole and absolute discretion, may impose. Any surplus remaining
aficr payment and satisfaction of the Liabititics shall be paid to Mortgagor. Mortgagee shall not be respatisible for any
failure to collect any insurance proceeds due under the terms of any policy regardless of the cause of such failure,
exeept due 1o Mortgagee's gross acgligence or wifful misconduct. 1f any material part of the Collateral is damaged or
destroyed and the loss is not adequately covered by insurance proceeds collected or in the process of collection,
Mortgagor shatl deposit, within ten (10) days of Mortgagee’s request therefor, the amount of the foss not so covered.

i

1.9.4  Proceeds of Rent and Rental Value and Business Imterrupiion Insurance. The nct proceeds of rent and
rental value or business interruption insurance shall be paid to Montgagee for application first to the Lisbilities in such
order and manner as Mortgagee may elect and then 1o the creation of reserves for fulure payments of the Liabilities, in
such amounts as Morigagee deems necessary, with the bafance to be remitted to Morigagor subject 1o such controls as
Morigagee may féein necessary to assure that said balance is used to discharge accrued, and 1o be accrued, expenses of

operation and maiatecance of the Premises.

1.9.5 Applicatiop. of Insurance_Proceeds. Any application of insurance proceeds ar any portion Lhereof to any
Liabilitics shall not be consied to cure or waive any Default or notice of Default hereunder or invalidate any act done

purssant 1o any such Default Or rotice.

1.9.6  Value. Upon request by iviortgagee, Mongagor agrees 10 furnish at its sole expense, evidence of the
replacement value of the Collateral orins iype which is regularly and ordinarily provided to insurance companics.

(.10  Cminent Domain. In case the Tollzeral, or any part or imterest in any thereof, is taken by condemnation
(or transfer in lieu thereof) or damaged by the 1zking of other property, Morigagee is hereby empowered to collect and
receive all compensation and awards of any kind whatsoever (referred to collectively herein as "Condemnation Awards”™)
which may be paid for any property so taken or transferred.or for damages to any propeny not taken (atl of which
Mortgagar hereby assigns 1o Mortgagee). Al Condemnalion "Awards so reecived after deducting Morigagee's expenses
and reasonable attorneys’ fees, shall be applied by Mortgages, it its sole and absolute option, lo either (i} the
Liabitities, in such order as Mongagee may determine, or (i) the restoration or repair of the Collateral in accardance
with such terms, conditions and restrictions as Mongagee, in its smic_and absolute discretion, may {mpase. Any surplus
remaining after payment and satisfaction of the Liabilities shall be peid io Morgagor. Maortgagor hercby cpowers
Mortgagee, in Mortgagee's sole and absolute discretion, to settle, compiomise. and adjust any and all claims or rights
arising under any condemmnalion or emineat domain proceeding relating folthe Callaieral or any portion thereol.
Monigagor hereby irrevocably appoints Morigagee as its atiorney-in-fact for InZ purposes sel forth in this Seetion,
Mortgagor agrees lo exccute such further assignments of Condemnation Awards-as wlerigagee may require.

1.1l Gavernmental Reguirements. Mortgager will at all times fully comply with, and cause the Cotlaieral and
the usc and condition thereof to fully camply with, all federal, state, county, municipal, focal zid other governmentai
laws, statutes, ordinances, requiremenis, regulations, rules, orders and decrees of any kind whatzoeyer that apply or
relate 1o Mortgagor or the Collateral or the use thereol. Martgagor will observe and comply with/ii! conditions and
requircments necessary 1o preserve and extend any and all rights, licenses, permits, privileges, franchises and
concessions {including, without fimitation, those relating to and use and development, landmiark preservar on,
construction, access, water righis and usc, noise and poliution) which are applicable to Mortgager or have been granted
for the Colfateral or the use thereof, [f any govermmental body or court issues any notice or order 1o the effect that the
Collateral is not in compliance with any covenant, ordinance, law or regulation, Morgagor shall promptly deliver 10
Morigagee a copy of such notice or order and shall immediately commence and difigently perform corrective aclion.
Unless requited by applicable law or unless Morngagee has otherwise first agreed in writing, Mortgagor shall not make
or allow any changes 1o be made in the nature of the eccupancy or use of the Premises or any portion thereof for which
the Premises or such portion was intended at the time this Mortgage was deltivered. Mortgagor shall not initiate or
acquiesce in any change in any zoning or other land use classification now or hereafter in effect and affecting the
Premises or any part thereof without in each casc obtaining Morigagee's prior written consent thereio.

1.12 No Mechanics' Liens. Mortgagor shall {a) keep the Premises free [rom mechanics’ liens or other liens or.
claims for lien, except that Morigagor shall have the right either 1o: (i) place a bond with Mongagee in an amoury,
form, content and issued by a surety acceptable to Mortgagee for the payment of any such fien, or (ii} ohirin a thle
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indemnity insuring Murtga;,u. s interest against said tien in an amount, imm conlunl and z‘isucd hy a litle insurance

company aceeptable 10 Mortgagee, in either case within ten (10) days afier the filing thereof, and (b) immediately pay
when duc any indeblcdness which may be seeured by a lien or charge on the Premises superior or inferior to the licn
hiercof {no such superior or nferdor len to be permitted bereunder), and upon request exhibil satisfactory evidence of

the discharge of any such Hen to Morigngee,

113 Continuing_Priority. Mongagot will: (i) pay such fees, taxes and charges, execute and file (20 Morgagor's
expense) such financing staicments, obtain such acknowledgments or consents, notify such obligor or providers of
services and materials and do o)) such other @ets and things as Mortgagee may from 1ime (0 time request 1o establish
and maintain & valid and perfecied fiest and prior lien on and security interest in the Collateral and 1o provide for
payment 10 Morigagee dircetly of all cash proceeds thereof, with Mortgagee in possession of the Callateral 10 the extent
it renuests; (i) maintain its office and principal place of business at all tmes a1 the address provided herein; (i) keep
all of its books and records relating to the Collateral on the Premises or at the address provided herein; (iv) keep all
tangible Collateral on the Real Estate except as Morigagee may otherwise consent in writing; (v) make nolations ot ifs
books und recoras-sufficient to enable Morigagee, as well as third partics, 1o determine the interest of Morigagee
hereunder; and (vi)aotcollect any rents or the proceeds of any of the Leases or Intangibles more than 30 days before
the same shall be duc.2:gh payabie, except as Mortgagee may otherwise consent in writing.

1.14  Lilities. Mongapgzr will pay alf utifity charges incurred in connection with the Collateral promptly when
due and maimain all wiility service available for use at the Premiscs.

115 Confract_Maintenance; Qubor Agreements; Leases. Mortgagor will, for the benefit of Mengagee, fully and
promplly keep, observe, perform and saqsfy #zch obligation, condition, covenant, and resiriction affecting the Premises
or imposed on it under any agreement between Mortgagor and a third party relating 10 the Collweral or the Liabilities
sccured hereby (including, withow limitation, the _eases, Construction Documents and Intangibles) (collectively referred
to as the "Third Party Agreements”) so that therg ‘wili %e no default thercunder and so that the persens (other than
Morigagor) obligaied thereon shall be and remain at il times obligated to perform for the benefit of Merigagee.
Mortgagor will not permit to exist any condition, event or faci which could allow or serve as a basis or jusiification for
any such person to avoid such performance. Without the prior writien consent of Mortgagee, Morigagor shall not (i)
make or permit any termination or material amendment of auy Third Party Agreement; (it accept prepaymenis of renl
exceeding one month; (ifi) materially modify or amend any such Lrases or, except where the lessce is in default, cancel
or terminate the same or accept a surrender of the leased premises, riovided, however, that Morigagor may renew,
modify or amend ieases or take other action in the ordinary course of Lasiness so long as such action does not decrease
the monelary obligations of the lessee thereunder, or otherwise materially ecrease the obligations of the lessee or the
rights or remedies of the lessor; (iv) consent to the assignment or subletting ofthe, whole or any portion of any lessee’s
interest under any Lease which has a term of more than two years or grant any aptiens (o renew for a term greater
than two years; (v} create or permit any lien or encumbrance which, upan foreclosure ~wauld be superior 1o any such
Leases; or (vi) in any other manner impair Mortgagee's rights and tnterest with respect 0 the Leases and Renis, All
security or other deposits received from tenants under the Leases shall be segregated and meinmiped at Mongagee in
an account satislactory to Mortgagee and in compliance with the law of the State where the Preriices are located.

1.16 =~ Notify Mongagee of Default, Mongagor shall notify Morigagee in writing within two(?) husiness days of
the occurrence of anv Defaull or other event which, upon the giving of notice or the passage of lime o hoth, would
constituie a Defauit,

V1T Finanéial Reporiing: Centificate.

(a) Financial Reporting, Mortgagor, at Mongagor’s ¢xpense, shall prepare and furnish (i) an annual statemient
of the operation of the Premises prepared and certificd by Mortgagor, showing in reasonable detail samisfactory o
Mortgagee total rems and other income received, security deposits and 1otal expenses twgether with an annual balance
shicet and profits and [oss statement, within one hundred twenty (120) days after the close of each fiscal year of
Mortgagor, beginning with the fiscal year first ending after the daie of delivery of this Morigage, (ii) interim balance
sheets and profit and loss statements, certified by Montgagor, in such form as may be required by Morigagee not more
than semi-annually if there Is no existing default, and (iii) copies of Mortgagor's and the principals’ of Morigagor
(defined as general partners, sharcholders, members or beneficiaries who have a 1en percent (10%) or greater inlerest
in Morigagor) annual State and Federal Income Tax filings within (30) thirty days of filing. In addition, financial
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stutements, nosch Torm and containing such detail as Maorigagee may request from the principals of Mortgagor shatl

be cettified by soch principal amd delivercd o Mongages ot uore than semi-annually. Mortgagor shall keep seearae

books and records, and allow Mortgagee, its represcatatives and agents aceess to sueh books in accordance with Section

1.7 hereof. 1T Mortgagor or such principals fail to comply with the requirements set Torth sbove, or in the event of a

Default hereunder, Mortgagee shall have the right to have Mortgagor's books and records audited by an independent

certified public accountant, and the eost of such audit shall be the obligation of Morigagor.  Upon a foreclosure of this

Mortgage, all of Martgagor's books and records maintained in connection with the Collateral shall be made available 1o e
the successfu) bidder at the foreciosure sale for inspection and copying for a period ol not less than three (3) years -
following said sale. Any audited financial staements prepared on behall of Mortgagor or stch principals shall be

delivered to Mortgagee as soon as available.

() Centilicale. Morigagor, within three (3) days of request in person or within five (5) days of request by
mail, shall furnish cither or both of the following: (i) a writien statement, duly acknowledged, of all amounts due on iy
Liabilities, whether Tor principal or intesest on the Note or otherwise, and stating, to the best of Morigagor's knawledge, )
whether any offsets or defenses exist against the Liabilitics and covering such other malters with respect to any
Liabilities as Mortgage¢ may reasonably require; and (i) a certifiente seting forth the names ol all lessees under any
Leases, the terms of thér respective Leases, the space occupied, the rents payable thereunder, any security deposits
collected by Mortgager, and th: dates through which any and all rents have been paid.

1.18  Assipnment of Leases/and chts;

(a) Assipniment. All of Mortgagn:'s interest in and rights under the Leases now existing or hereafier eniered
into, and alt of the Rents, whether now due, pasi due, or to become due, and including all prepaid rents and security
deposils, are herehy absolutely, presently anc-unsconditionally granied, transferred, assigned and conveyed to Mortgagee
1o be applied by Mortgagee in payment of the Lizbilities. Prior to the occurrence of any Default, Morgagor shall have
a license to collect and receive all Renis as they beegre due and payable but not mere than thinty (30) days in advance,
which Jicense shall be terminated at the sole option of Mortzagee, wilthout regard to the adequacy of its security
hereunder and without notice to or demand upon Mortga or, upon the occurrence of any Default. It is understood and
agreed that neither the foregoing assignment of Rents to Moiigzgee nor (he exercise by Morngagee of any of its rights
or remedies hereunder shall be deemed (0 make Mortgages a “(norigagee-in-possession” or otherwise responsible or
liable in any manner with tespect ta the Collateral or the use, occupancy, enjoyment or any portion thereof, unless and
until Morigagee, in person or by agent, assumes actual possession the‘eor,  Nor shall appointment of a receiver for the
Collateral by any coun at the request of Mortgagee or by agreement ‘with Mertgagor, or the entering into possession of
any part of the Collateral by such receiver, be deemed 10 make Mortgagee 1 morgagec-in-possession or otherwise
responsible or liable in any manner with respect to the Cotlateral or the use, cccupancy, enjoyment or operation of all
or any portion thereof. Upon the occurrence of any Default, this Mongage shalicrastiute a direction and full
authority 10 cach lessce under any Lease and each guarantor of any Lease (o pay all‘wents io Mortgagee without proo{
of the default relicd upon. Mortgagor hereby irrevocably authorizes and holds harmless, ¢ach lessee and guarantor to
rely upon and comply with any notice or demand by Mortgagee for the payment to Mortgages of any Remis due or (o

become due.

S00bT0Ss

(by  Limitation of Mortpagee's Liability. Morigagee shall not be liable for any loss sustained by Morgagor
resulling from Mortgagee's failure to Jet the Premises following the occurrence of any one or more Defaskis or from
any other act or omission of Mortgagee in managing, operating or maintaining the Premises following the occurrence of
any one or more Defaults. Mortgagee shall not be obligated to observe, perform or discharge, nor does Mortgagee
hereby undertake to observe, perform or discharge any covenant, term, condition or agreement conmtained in any Lease
to be observed or performed by the lessor thereunder, or any abligation, duty or liability of Morigagor under or by
reason of this Mortgage, and Mortgager shall and dees hereby agree to indemnify and defend Mortgagee for, and to
hold Mortgagee harmiess of or from, any and all liability, loss or damage which Mortgagor may or might incur under
any Lease or under or by reason of this Mortgage and of or from any and all claims and demands whatsoever which
may be asseried against Mortgagee by reason of any alleged obligation or undertaking on its part to observe or perform
any of the covenants, terms, conditions or agreements contained in any Lease. Should Mortgagee incur any such
liability, loss or damage under any Lease aor under or by reason of this Morigage, or in the defense of any such claim or
demand. the amount thereof, including costs, expenses and attorneys’ fees, shall become imnediatelv due and pavable _
by Martgagor with interest thereon al the Default Rate and shall be secured by this Mortgage. Neither this Mortgage >
nor the assignment of Leases and Rents contained herein shail operate to place responsibility for the care, control, ’
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manageinent of repair of the Premites ar for e carrying oul of any of the covenants, terms, conditions or agreements
contained it any Lease upon Mortgagee, nor shall it operate o make Morigagee respongible or liable for any waste
committed upon the Premises by any tenant, oceupant or other party, or for any dingerous or defective condition of (he
Premises, or for any negligence in the management, upkeep, repair or control of the Premises resulting in loss or injury

or death to any tenant, oceupant, licensee, cmployee of stranger.

() Mangagee's Collegtion of Rents.  Mortgigor herehy Turther grants 10 Montgagee the right effective upon
the weeurrence of a Delault, to do any or all of the following, at Mortgagee’s optlon: (i) enter upon and take possession
of the Premises for the purpose of collecting the Rents, (1) disposes by the usual sumary proceedings any fenan
defaulting in the payment thereol (o Mortgagee, (iii) lease the Premises or any part thereof (including leases that extend
beyond the term of this Morigage), (iv) repair, restore and improve (he Premises, and (v} apply the Rents afier
payment of certain expenses and capital expenditures relating to the Premises on account of the Liabiities in such order
and manner as Mortgagee may elect, in its sole diseretion. Mortgagee shatl have the authority, as Morlgagor's attorney-
in-facf, such authe/ay being coupled with an interest and irrevocable, to sign the name of Mortgagor and 1o bind
Morigagor on all papers and documents relating to the operation, leasing and maintenance of the Collateral. Such
assignment and grant snall continue in effect until the Liabilities are paid in full, the execution of this Morigage
constituting and evidencig she irrevocable consent of Mortgagor to the entry upon and taking possession of the
Premises by Mortgagee purseait to such grant, whether or not foreclosure proceedings have been instituted. Neither
the exercise of any rights unde:” (his paragraph by Mortgagee nor the application of any such Rents to payment of the
Liabilities shall cure or waive any Default or notice provided for hereunder, or invalidate any acr done pursuant herela
or pursuanl to any such notice, but shaiibe cumulative of all other rights and remedics.

(d) Application. Mortgagor shall azpiy the Rents to the payment of all nccessary and veasenable operating
costs and expenses of the Collateral, debt sewvice-on the Liabilities, and a reasonable reserve for future expenses,
repairs and replacements for the Collaleral, befor. using the Rents for Mortgagor's personal use or any ather purpose

not for the direct benefit of the Collateral.

(e) Rights of Lessor. Mortgagee shall have the rght and option to commence a civil action (o foreclose this
Morigage and 1o obtain a judgment of foreclosure subject to4he rights of any Iessec of the Premises. The failure to
join the lessor or any lessee as party or parties defendant in any such civil action or the failure of any Decree of
Foreclosure and Sale or similar order or decrec (o foreclose his, ner, lts.or their rights shall not be asseried by
Mortgagor as a defense in any civil action instituted to collect Liabilities; or any part thercof or any deficiency
remaining unpaid afier forcclosure and sale of the Collateral, any statuic or mule of law at any time existing to the

contrary notwithstanding.

(H Altornment. . In the cvent of the enforcement by Morigagee of the 1emedizs provided for by law or by this
Mortgage, the lessce under each Lease affecting all or any portion of the Premises snaii,‘at the option of Morigagee,
attorn to any person succeeding to the interest of Morigagor as a result of such enforcemen: and shall recognize such
successor in interest as lessor under such Lease without change in the terms or other provisions thereof; provided,
however, that said successor in interest shall not be bound by any payment of rent or addition:al {cre for more than one
(1) month in advance or any amendment or modification to any lease made without the consent‘of’'Morgagee or said
successor in interest. Each lessee, upon request by said successor in interest, shall execute and deliver in instrument or

instruments confirming such attornment.

1.19  Morgagee’s Performance. If Mortgagor fails to pay or perform any of its obligations hercin contained
(including payment of expenses of foreclosure and court costs), Mortgagee may (but need not), as agent or altorney-in-
fact of Mortgagor, make any payment or perform (or cause to be performed) any obligation of Mortgagor hercunder
(including without limitation making payments of principai, interest or other amounts on any lien, encumbrance or
charge on any of the Collateral; completing any construction; making repairs; prosecuting collection of the Collateral or
proceeds thereof; purchasing, discharging, or seutling any 1ax lien or other lien or claim) in any form and manner
deemed expedicnt by Mortgagee, and any amount so paid or expended (plus reasonable compensation (o Mortgagee for
its out-of-pocket and other expenses for each matter for which it acts under this Mortgage), with interest thereon wt the
Default Rate, shall be added to the Liabilities and shall be repaid to Morngagee upon demiand. In making any payment
or securing any performance relating to any obligation of Mortgagor hereunder, Mortgagee shall be the sole judge of
the legality, validity and amount of any lien or encumbrance and of all other matters necessary to be determined in
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natisfaction therral, No sich setion of Mortgagee shall ever be considered as a waiver of 'my righl pecruing oot an
aceount of the oeevsrence of an y mater which constitutes @ Default,

120 Subrogativa. To the calent thal Martgagee, on or after the dute liereol, pays any sum under any provision
of law or any instrument or document creating any lien or other interest prior or superior fo the lien of this Mortpage,
or Martgagor or any other person pays any such sum with the proceeds of the loan secured hereby, Mortgagee shal
have and be entitled to a lien or other interest on the Coflateral equal in priority 10 the lien or other interest discharped
and Moargagee shall be subrogated, despite their release of record, to and receive and enjoy all rights and liens
possessed, held ar enjoyed by, the holder of such lien, which shall remain in existence and benefit Morngagee in

securing the Liabilities.

120 Manggement of Premises.  Martgagor shall manage the Premises hrough its own personne) or i third
party approved by Morgagee, and Mortgagor shall nol contract with any offier third party for propeity minnagensent
services without £ the prior written approval by Mortgagee of such party and the terms of s contract for management
services, which approval shal! not be unreasonably withheld, and (i) Mortgagee receives a subordination of any lien by
the Manager in form Gn¢ substance satisfactory to Mongagee.

(.22 Use of the Premisas  Mortgagor shall not suffer or permit the Premises, or any portion thereofl, 10 be used
for any purpose except a residéntial apariment complex, nor shall Morigagor permit the Premises to be used by the
public without restriction or in sucn-inanner as might reasonably tend o impair Mortgagor’s Litle to the Premises or any
portion thereof, or in such manner as/nigiit reasonably make possible a claim or claims of easement by prescription or
adverse posscssion by the pubtic, as sucn,‘or of implied dedication of the Premises or any portion thereof, Mongagor
shall not use or permit the use of the Premises br any portion thereof for any unlawful purpose.

1,23 Litipation Involving Premises. Motigrgor shall promptly notify Mortgagee of any litigation, threatened
litigation, administrative procedure or praposed legishicive action initiated against Mortgagor or the Premises or in
which the Premises are directly or indirectly affecied, incliding any proceedings which seek ta (i) enforce any lien
against the Premises, (i) correct, change or prohibit any xisting condition, feature or use of the Premises, (ii1)
condemn or demolish the Premises, {iv) take, by the power ¢f eapinent domain, any portion of the Premises or any
property which would damage the Premises, (v) maodify the zoning anolicable to the Premises, or (vi) otherwise
adversely affect the Premises, Mortgagor shall initiate or appear in any'egal action or other appropriate procecdings
when necessary to profect the Premises from damage, Mortgagor shall/ vpon written request of Mortgagee, represent
and defend (ar trial and appellate levels, with counse! acceptable to Morigagee and at Mortgagor's sole cost) the
inerests of Mortgagee in any proccedings described in this Section 1.23or, at Munigagee's election, pay the fees and
expenses of any counse! retained by Mortgagee to represent the interest of Murgajee in any such proceedings.

S00PTO0SE

.24  DCR Requirement. Mortgagor has (a} on or before the day which is 13 months afier the date of this
Mongage ("DCR Deadline”), caused the Premises to achieve a Debt Coverage Ratio {(ad defined below) for six
consecutive months cqual to or greater than 1,.20("DCR Requirement™); or (b) paid to Morgagoe in immediately
available funds a principal payment towards the outstanding Liabilities in such an amount, as duiermined by Mongagee
("Principal Pay Down"), that has caused the Debt Coverage Ratio for the Premises to be equal to‘or greater than 1.20.
“Debt Coverage Ratio” shali mean (p) the rental income (¢xcluding laundry room income and security arposits) actually
received by Borrower for the Premises during cach of the applicable months less the normal operuting ‘«xpenses for the
Premises for such months divided by (b} the total debt service applicable (o and/or in connection with the Collaieral.
Expenses will be adjusted, as determined by Mengagee, to account for scasonality and capital improvements 1o the -
Premises. Documentation of income shall be deposit receipts for the monthly rental deposits and copics of checks,
where available. Provided that there is no Default under the Note, this Mortgage, the Diversey Mortgage and/or under
any of the Related Agreements nor an event which with the passage of time or notice or both would become a Default
under the Note, this Mortgage, the Diversey Morntgage andfor under any of the Related Agreements, Mongagee shall
release the Diversey Morigage and the lien evidenced thiereby if Morigagor satisfics the DCR Requirement on or
before the DCR Deadline or pays to Mortgagee the Principal Pay Down on or before the day which is 5 days after the

DCR Deadline.

Ch e

sufluch.mig 12




UNOFFICIAL COPY




UNOFFICIAL COPY

oo

d

I, REPRESENTATIONS AND WARRANTIKS

To induce Mortgagee 1o make the foan secured hereby, in addition (o any representations and warranties in the
Note, any Related Agreement and Article V hercof, Mortgagor hereby represents and warrants, as of the daie hereof
and wntil the Liabilities are paid in full smd the Obligatlons are Tuily performed,

2.1 Title. Morlgagor is well seized of the Premises, and of a good, indefeasible estate therein, in fee simple,
The Cotlateral s free from ol encumbrances whatsocver {and any claim of any other person theretsy other than the
encumbrances created by this Mortgage and the Related Agreements and those expressly approved by Morigagee in
writing (the “Permitted Exceptions™), Martgagor has good and lawful right to sell, mortgage and convey the Collaeral.

Mortgagor, its successors and assigns will forever warrant and defend the Collateral against all claims and demands
whatsoever.

22 Powierand Authority. Mortgagor, and if Mortgagor is more than one party, each party constituting
Mortgagor (and, it Mortgager or any consliluent party of Morigagor is a partnership, cach of Mortgagor's and any
constitucnt party’s graeral partners) is duly organized and validly existing and has full power and due authority 1o
execute, deliver and perforn this Morigage, the Noie, and any of the Related Agreements in accordance with their
terms. 1f Mortgagor is a cumaration, a limited partnership or a limited liability company, Mortgagor is qualificd to do
busincss and is in good standiig ‘n the state in which the Premises are located, and is in good standing in the State of
its incorporation or creation. Sugh.execution, delivery and performance has been duly authorized by all necessary
corporate, partnership or company actian and approved by each required governmental authority or other party. The
obligations of Mortgagor and every oilier party thereta under this Mortgage, the Note and the Relaled Agreements are
the legal, valid and binding obligations of euch, enforceable by Mortgagee in accordance with their terms, subject to
applicable bankruplcy, insolvency, reorganization; moratorium and other similar laws applicable to the enforcement of

creditors’ rights generally,

2.3 Nao Default or Violations. No Default of evert which, with notice or passage of time or both, would
constitute a Default ("Unmatured Event of Default”) has occurred and is continuing under this Mongage, the Nole, or
any of the Related Agreements. Neither Mortgagor, nor any party constituting Mortgagor, nor any general partner in
any such party, is in violation of any governmental requirement (inciuding, without limitation, any applicable securities
law) or in default under any agreement to which it is bound, or wiiigh »ffecis it or any of its property which default
would have a material adverse affect on the Mortgagor's ability to pay tae Liabilitics and perform the Obligations
and/or on the value of any of the Collateral, and the execution, delivery and.performance of this Mortgage, the Note or
any of the Related Agreements in accordance with their terms and the use and occupancy of the Premises will not
violate any governmental requirement {including, without limitation, any applirabis, usury law), or conflict with, be
inconsistent with or result in any default under, any of the represcntations or warrariigs, covenants, conditions or other
provisions of any indenture, morigage, deed of trust, easemeni, resiriction of record/vunlzact, document, agreement o
instrument of any kind to which any of the foregoing is bound or which affects it or any Glits property, except as
identified in writing and approved by Mortgagee.

2.4 . Ng Litigation or Governmental Controls. There arc no proceedings of any kind pesdizg, or, to the
knowledge of Mongagor, threalened, against or affecting Mortgagor, the Collateral (including any aizciopt or threat by
any government authority to condemn or rezone all or any portion of the Premises), any party constiiutine Morigagor
or any general partner in any such party which (a) involve the validity, enforceability or priority of this Mongage, the
Note or any of the Related Agreements or {b) enjoin or prevent or threalen to enjoin or prevent the use and occupancy
of the Collateral or the performance by Mortgagor of its obligations hereunder; and there are no rent controls,
governmental moratoria or environment controls presently in existence, or, to the knowledge of Morigagor, threatened,
affecting the Premises, except as idemtified in writing to, and approved by, Morgagee.

2.5 Liens. Title to the Collateral, or any part thereof, is not subject to any lens, encumbrances or defects of
any nature whatsoever, whether or not of record, and whether or not customarily shown on litle insurance policics,
except the Permitted Exceptions.

2.6 Financial and Operating Statements. All financial and operaling slatements submilted to Mortgagee in
connection with the loan secured hereby are true and correet in all respects, (applied, in the case of any unaudited
stalement, on a basis consistent with that of the preceding fiscal year) and fairly present the respective financial
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u:u«luimm ol the Flllh}t.t.!‘i thereof and the restils of their npc mnnn 4 nf the respective dates shown theteon, No
terinlly slverse changes bave occurred s the Gnancinl conditlons amd operations reflected therein sinee their
respective dates, and no additionsl borrowings have been made since the date thereol other than the borrowing made
under this Mortgage and any other borrowing approved in writing by Mortgagee.

27 Quher Staiements Lo Mortgagee. Neither this Morigage, the Note, any Related Agreement, nor any
document, agreement, report, schedule, notice or other writing furnished to Mortgagee by or on behalf of any panty
constituting Mortgagor, or any general partner of any such party, contains any omission or misi¢ading or untrie
statemnent of any material fact,

2.8 Third Party Agreemenis. To the best of Morigagor's knowledge, each Thied Party Agreement is
unmodified and in full force and eftect and Tree frony defimls on the part of cach party thereto, and all conditions
required to be (ar which by their nalure can be) satisfied by any party fo date have been satisfied. Mortgagor has nol
done or said or oritted to do or siy anything which woukl give any obligor on any Third Party Agreement any basts fo
any claims ngaist Siorigagor or any eounterclaim to any claim which wight be made by Morigagor against such obligor
on the basis of any Thind Party Agreement,

2.9 Floodwhy. Tie Fremises are not in a regulatory floodway or in a "special flood hazard area”™ or an Ao
"V"zone as shown on a Flood rizzard Boundary Map, a Flood Insurance Rate Map or equivalent map published by the
Federal Insurance Administraticn, the Federal Emergency Management Agency or their successors.

itf. DEFAULT

Each of the following shall constitute a'default ("Defanlt”) hereunder (including, il Mortgagor consists of more than
one person or entily, the occurrence of any of sucp-avents with respect to any one or more of such persons ar entities):

1.1 Paymeni; Performance. Failure to make ‘any rayment of principal or interest or any other amount on the
Note or any of the other Liabilities, when and as the sane shall become due and payable, whether at maturity or by
acceleration or otherwise and the coniinuation of such faituré for ten (10) days after such due date. Defauit in the
timely and proper performance of any of the other covenants ¢ azreements of Mortgagor contained herein, and, except
if the continued operation or safety of the Premises, or the ¥ien hereel ar the tien of any other seeurity granied 10
Morigagee or the value of the Collateral is immediately threatened or jeonardized, the continuation of such failure for
thirty (30) days after written notice thereof is given Morigagor by Mongages~ A Default occurs under the Note or
under any of the Related Agreements,

3.2 Receiver, Suspension, Atlachment, The appointmemt, pursuant to an ziird of a courl of competent
jurisdiction, of a trustee, receiver or liquidator of the Collatcral or any part thereol,’cr of Morigagor, or any lermination
or voluntary suspension of the transaction of business of Mortgagor, or any attachment ¢ ecution or other judicial-
seizure of all or any substantial portion of Mortgagor's assets which attachment, execution or seizure is not discharged

within thinty (30) days.

SOOI 056

33 Bankrupicy Filing; Other Consents or Failures. Morigagor, or if Morigagor is a partneship_any
constituent general partner or joint venturer in Mortgagor, or if Mortgagor is a trust or similar ¢ntity {ny trusiee or
beneficiary of Morigagor or if Mongagor is a limited lability company any constituent member in Morigagor (any and
all of Mortgagor, any such constituent general partner or joint venturer, any such irustee or beneficiary, and any such
member, being included within the term "Mortgagor” for the purpoeses of this Section 3.3and Sections 3.2,3.4 and 3.5
hereof), shall file a voluntary case under any applicable bankruptey, inselvency, debtor relief, or other similar law now
or hereafler in effect, or shall consent to the appeiniment of or taking possession by a receiver, liguidator, assignee,
trustee, custodian, sequestrator (or similar official) of Mortgagor or for any part of the Collateral or any substaniial part
of Morigagor's property, or shall make any general assignment for the benefit of Mongagor's creditors, or shall fail
generally o pay Mortgagor's debts as they become due or shall take any action in furtherance of any of the foregoing.

3.4 Involugtary Bankruptcy Filing. Any invoiuntary case is brought against Morlgagor under any bankrupley,
insolvency, debtor reliel, or similar law now or hereafier in effect and such case is not dismissed within sixty (60) days
after its filing; or Mortgagor consenis to or faiis to oppose any such proceeding; or the court in any such proceeding
enters a decree or order appointing a receiver, liquidator, assignee, custedian, trustee, sequesirator (or similar official)
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of Mintgagor or Tor my |mn of the ulintu.ll w any stibstantinl p.ul of Murt;,apnr 5 prupcrty or ordess the wmdmg up
or Jtquidation of the alfairs of Mortgagor, and such decree or order is not dismissed within thirty (30) days after the

entry thereof,

3.5 Guarantor. Default under the terms of any agreement of guaraty selating to the indebledness evidenced
by the Note or relating to any other Liabilitics, or the occurrence ol any of the events enumerated in Sections 3.2,3.3or
3.4 with regard to any guargmior of e Note or other Liabilities, or the revocation, Hmitation or terminaion of the
obligations of any guarantor of the Note or other Liabilitics, eacept in accordance with the express written lerms of the

guaranly.

10 Trapsfer. [0 the event (a) T Morigagor is n corparation or trust or similar entity, the sale, conveyance,
transfer, encaimbrance or disposition, whether voluniarily, Involustarily or otherwise, af more than five percent (S5 of
M issucd and outstanding capital stock of Mortgagor or of the beneficial interest of such trust or sinedar cotity withom
the prior writtescansent of Mortgagee, (1) if Mortgagor is a limited or general partnership, a joint venture, or a limited
Hability company, a-change of any conslituent general partner, any joint venturer, or any membership interest whether
voluntarily, involuntirily or otherwise, or the sale, conveyance, transfer, disposition, charging or encumbrance of any
such gencral partner, i<int venture of membership interests, or (c) any other Transfer or Encumbrance prohibited

under Scction 1.6 hereof, witiout the prior written consent of Morigagee.

3.7 Misce ll.mnoux I Muiigagor is other than a natural person or persons, without the prior written consent of
Mortgagee in each case, (a) the dissolwion or termination ol exisience of Martgager, voluntarily or involuntarily,
whether by reason of death of a genera) partner or member of Mongagor or otherwise; (b) the amendment or
modification in any material respect of Mdrigagor's articles, agreement of partnership, operating agreement or is
corporate resolutions relating 1o this transaction nr its articles of incomoration or bylaws, or (¢) the distribution of any
of Morigagor’s capital, except for distributions o the proceeds of the Loan sceurcd hereby and cash from operations.
As used herein, “cash from operations” shall mean 2y-cash of Mongagor earned from operation of the Collateral (but
not from a sale, borrowing or refinancing of the Coliaterai), available after paying all ordinary and necessary current
expenses of Mortgagor, including expenses incurred in theaintenance of the Collateral, and afier gstablishing reserves
to meet current or reasonably expected obligations of Martgagor selating to the Cellateral. 1T Mongagor or any
guarantor is a natural person or persons, the death, legal incotapctency or mental disability of any Mortgagor, any
general partner or member of Mortgagor or any guarantor.

38 Tax on Monﬁaﬁcé. . The imposition of a lax.‘ other than a stats or federal income (ax, on or payable by
Morigagee by reason of its ownership of the Note or this Mortgage, and Martgagor not prompily paying said tax, or il
being illegal for Mortgagor to pay said ax.

3.9 Representations and Warranties. Any representation, warranty or disclosure made to Mortgagee by
Mongagor or any guaranior of any Liabilities in connection with or as an inducement \o'the making of the loan
evidenced by the Note or this Morigage (including, without limitation, the representations ¢ad yrarranties comained in
Article 11 of this Mortgage), or any of the Related Agreements, proving to be false or misleading i any material
respect as of the time the same was made or at any time, whether or not any such representation’_of disclosure appears

as part of this Morigage.

3.10  Other Loans, . Morgagor's failure to pay or pcrfdrm or Mortgagor's default under any other promissory
nole, loan document or other evidence of indebtedness with Mortgagee afier expiration of any applicable notice and
cure period.

3.11  Diversey Lopn Docurgents. There occurs a Default under the Diversey Mortgage and/or ender any of the
other Diversey Loan Documents.

312 DCR Requirement. Mongééor‘s failure to fulfill, to Mongagee'é satisfaction, in it sole discrctioh. the DCR
Requirement by the DCR Deadline; provided, however, it shall not be a Default hereunder if Mortgagor pays to
Mortgagee in immediately available funds the Prmmpdk Pay Down on or before the fifleenth (15th) day after the DCR
Deadline.
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IV, REMEDISS ; .

4.1 Acceleration, Upon the occurrence of any Default, the cntire indebtedness cvidenced by the Note and al)
other Liabilitics, together with interest thercon at the Default Rate, shall, at the option of Mortgages, notwithstanding
any provisions hereof and without demand or notice of any kind to Mortgager or to any other person, become and be

immedialely due and payable.

42  Remedies Cumulative. No remedy or right of Mongagee hereunder or upder the Note or any Related
Agreements or otherwise, or avaifable under applicable law, shall be exclusive of any other right or remedy, but each
such remedy or right shalt be in addition to every other remedy or right now or hereafter existing under any such
documment or under applicable law. No delay in the exercise of, or omission 10 exercise, any remedy or right accruing on
any Default shall impair any such remedy or right or be consirued 1o be & waiver of any such Default or an
acquicscence therein, nor shall it affect any subsequent Defaul of the same o a different nature. Fvery such remedy
or right may be #iervised concurrently or independently, and when and as often as may be deemed expedient by
Mongagee. Al abligations of Mortgagor, and all rights, powers and remedies of Mongagee, expressed herein, shali be
in addition to, and ncl ir limitation af, thase provided by law or in the Note or any Related Agreements or any other
writien agreement or ipsawinent relating to any of the Liabilitics or any security thetelor,

4.3 Possession_of Premizes; Remedies under Note and Related Agreements. Mortgagor hereby waives all right
10 the possession, income and ranis of the Premises from and afier the occurrence of any Defaull. Morigagee is herchy
expressly authorized and empowered, (10 the. extent permitted by law, at and following any such oveusrence, to enier into
and upon and take possession of the Predises or any part thereof, (o exclude Morigagor and its agents and employees )
thereof from, and Morigagor shall immediately turrender possession of the Premises. Morigagee may insure the E
Premises, contract with third parties to assist Vorigagee, complele any construction in progress thereon ab the expense
of Mongagor, lease the same {including withoul timiiion leases exiending past the term of the Loan}, colleet and
receive all Rents and apply the same, less the necessaiy—or appropriate expenses of collection thereol, cither for the
care, operation and preservation of the Premises or, al ths cicction of Mortgagee in its sole discretion, to & reduction of
such of the Liabilities in such order as Mortpagee may elust. Mortgagee, in addition 1o the rights provided uader the
Notc and any Relaied Agreements is also hereby pranted full i complete authorily o enler upon the Premises,
employ watchmen (o protect the Personalty and Improvements Troordepredation or injury and to preserve and protect
the Collateral, and to continue any and all cwstanding contracts for.is4 erection and cempletion of Improvements 1o
the Premises, 1o make and enter inmo any contracts and obfigations waersver necessary in its own name, and (6 pay and
discharge all debis, obligations and liabilities incurred thereby, all & the exrénse of Mortgagor. Al such expenditures
by Mortgagee shall be Liabilities hereunder which shall accrue interest at the_Driault Rate.

4.4 . Foreclosure; Expense of Litigation. When the Liabilitics, or any part dnereof, shall become due, whether
by acceleration or otherwisc, Mortgagee shall have the right to foreclose the tien heredf (nr such Liabilities or part
thereof. In any suit to foreclose the lien hereof, there shall be allowed and included as‘acditional indebledness in the
decree for sale all expenditures and expenses which may be paid or incurred bty or on behaif of HMortgagee for
attorneys’ fees and expenses, appraisers’ fecs, environmental studies andfor audits, outlays fordocumsntary and expert
evidence, slenographers’ charges, publication costs and costs (which may be estimaied as 1o jtems (0" be expended after
entry of the decree) of procuring alf such abstracts of title, title searches and examinations, title insuranes. policies, and
similar data and assurances with respect to title, as Morgagee may deem necessary either 10 prosceute «uch suit or fo
evidence 1o bidders at any sale which may be had pursuant to such decree the (rue condition of the tite to or the vajue
of the Premises. . All expenditures and expenses of the nature in this Section 4.4 mentioned and such cxpenses and fees
as may be incurred in the protection of the Premises and the maintenance of the lien of this Mortgage, including the
fees of any attorney employed by Mongagee in any litigation or other proceeding affecting this Mongage, the Naote, the
Related Agreements or the Premises, including probate and bankruptcy proceedings, or in proparation for the
commencement or defense of any litigation or other proceeding or threatened litigation or other proceeding, shall be
immnediaicly due and payable by Mongagor, with interest thereon at the Defaull Rate, and shall be secured by this

Mortgage.

S00btr056

4.5 . Applicaion of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the Premises shall be
distributed and applied in the following order of priority: [irst, on account of all costs and expenses incidemt 10 the
foreclosure proceedings, including all such items as are mentioned in Section 4.4 hereof, second, on account of all
Liasbifities, with interest thereon as herein provided; and third, any surplus to Montgagor.
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R Appoimment_of Regeiver. Upon, or at any time after, a Defaull hereunder and before or afier the Dling of
a complaim 1o foreclose this Mortgage, the Morigagee may petition to have w receiver for the Premises sppointed.
Such appointment may he made cither before or alter sale, withaut notice, without regard (o the solveney or insolveney
or Morigagor at the time of application for such receiver and witheut regard (o the then value of the Premises or
whether the same shall be then occupicd as a homestead or not, and Mortgagee or any holder of the Note may be
appointed as such receiver. Such receiver shall have power to colleet the rents, issues and profits of and from the
Premises during the pendency of such foreclosure snit and, in case of a sale and a deliciency, during the fall statutory
period of redemption, whether there be redemption or not, as well as during any further period when Mongagor, except
for the intervention of such receiver, would be entitled 1w collect suely rents, issues and profity, and all other powers
which may e necessary or are usual in such cases for the protection, possession, control, management and operation of
the Premises during the whole of said period. The court from time to time may authorize the receiver to apply the nel
income in his or her hinds in payment in whole or in part of: () the Liabilities scoured herchy or by any decree
fareclosing this Mortgage, or any tax, special assessment or other lien which may be or become superior 1o the lien
hereof or of suchadeerce, provided such application is mude prior to foreclosure sale; and/or (b) the deficiency in case

of a sale and deficierey.

4.7 Personal Property_Fareclasure, 16 & Default exists, Morigagee may exercise from lime 1o time any rights
and remedies available to i under applicable law, or otherwise available 1o it, in addition lo, and not in licu of, any
rights and remedies expressly graied in this Morigagee.  Mortgagor shall, prompily upon request by Mongagee,
assemble the Collateral and make i available to Morgagee at such place or places, reasonably convenicnt for both
Mortgagee and Mortgagor, as Mortgrger shall designate.  Any notification required by law of intended disposition by
Mortgagee of any of the Collateral shailbe deemed reasonably and properly given if given at least five (5) days before
such disposition. Without limiting the {oregoing, whenever a Default exists, Morigagee may, with respect 1o so much of
the Collateral as is personal property under apnticable taw, to the Tullest extent permitted by applicable faw, without
further aotice, advertisement, hearing or process ni liw.of any kind, (i) notify any person obligated on the Collateral w0
perform directly for Mortgagee its obligations thercursier, (ii) enforec collection of any of the Collateral by suil or
otherwise, and surrender, release or exchange all or any paivahercot or compromise or extend or renew for any period
(whether or not fonger than the original period) any obligations of any mature of any party with respect thereto, (i}
endorse any checks, drafts or other writings in the name of Iedgagor (o allow coliection of tie Collateral, (iv) 1ake
control of any proceeds of the Collateral, {v) enter upon any pierisas where any of the Collateral may be located and
take possession of and remove such Collateral, (vi) sell any or all of b Collateral, free of all rights and claims of
Mortgagor therein and therete, at any public or private sale, and (vii; bid-{or and purchise any or all of the Collateral
at any such sale. Proceeds of any disposition by Mortgagee of any of the Cuilatcral may be applied by Morigagee (o
the payment of expenses in connection with the Collateral, including attorncye fees and legal expenses. and iy balance
of such proceeds shall be applied by Montgagee toward the payment of such of éie Liabilities and in such order of
application as Mortgagee may from time to lime clect. Mortgagee may cxercise fiom lime lo time any rights and
remedies available to it under the Uniform Commercial Code or other applicable fsw as in effect from time to time or
atherwise available to it under applicable law,

Mortgagor hereby expressly waives presentment, demand, notice of dishoner, protest and iorice af protest in
connectiop with the Note and, 1o the fullest extent permiticd by applicable law, any and al! other ‘nzuens, demands,
advertisements, hearings or process of law in connection with the cxercise by Morigagee of any of itc.rigits and
remedies hereunder. Mortgagor hercby constitutes Morigagee its attorney-in-fact with full power of substitution to take
possession of the Collateral upon any Default and, as Morigagee in its sole discrelion deems necessary or proper, (o
execute and deliver all instruments required by Morigagee to accomplish the disposition of the Collateral; this power of
attorney is a power coupled with an interest and is irrevocable while any of the Liabilities are outstanding.

4.8 Performance_of Third Party Apreements. Mortgagee may, in ils sole discretion at any time alter the
occurrence of a Default, notify any person obligated to Mortgagor under or with respect to any Third Party Agreements
of the existence of a Default, require that performance be made directly to Morgagee al Morigagoer's expense, and
advance such sums as arc necessary or appropriate to satisfy Mortgagor's obligations thereunder; and Mangagor agrees
to cooperate with Morigagee in alt ways reasonably requesied by Morigagee (including the giving of any notices
requested by, or joining in any notices given by, Monigagee) to accomplish the foregeing.

4.9 No Liability on Mo"ngagcc-; Indcinnitx, Not\;vilhslranding anylhing contained herein, Mortgagee shall not be
gbligated to perform or discharge, and does not hereby undertake 1o perform or discharge, any obligation, duty or

auﬂucb.m.lg ' 7

S0Gtrose




UNOFFICIAL COPY

?




PR 3 . . - [ st - I < N - A . I
- “ - C t. "L I

UNOFFICIAL COPY

tiahility of Meogtgagor, wheter Sercssder, nder any of the Thind Party Agreements of otherwise, Mortgagor shall be
and remain liable for all its obligations. Except for matters caused by the gross neghigence or willul misconduer of .
Mortgagee, Mortgagor shal) and does herehy agree to indemnily and defend against and hold Morigagee harmless of
and from: (i) any and ail liabilities, losses or damages which Morigagee may incur or pay under or with respect 10 any
of the Collaeral or under or by reason of its exercise of rights hereunder; and (i) any and all claims and demands
whatsoever which may be asserted against it by reason of any alfeged obligations ar undertakings on its part to perform
or discharge any of the terms, covenants or agreements contained in any of the Collateral or in any of the contracts,
documents or instruments evidencing or creating any of the Coblateral.  Mortgagee shal) not have responsibifity for the
control, care, management or repair of the Premises or be responsible or diable for any negligence in the nanagement,
operation, upkeep, repair or control of the Premises resulling in Joss, injury or denth to any lepant, licensee, employee,
stranger or other pesson. No liability shall be cnforced or asserted against Mortgagee in its exercise of the powers
herein granted (o it, and Mortgagor expressly waives and releases any such liabifity, Should Mortgagee incur any such
liability, loss or damage under any of the Leases or under or by reason hercof, or in the defense of any claims or
demands, Mortgugor agrees to reimburse Mortgagee immediately upon demand for the full amount thereof, including
costs, expenses and _siorneys’ fees, plus interest thereon at the Default Rate.

2

410 Prepaymeny Charge. If this Mortgage, the Note or any Related Agreement provides for any charge fos
prepayment of any Liabilitics, Mortgagor agrees to pay said charge if for any reason any of said Liabilitics shall be paid
prior to the stated maturity date/bzreof, even if and notwithstanding that a Default shall have occurred and Mortgagee,
by reason thereof, shall have declired said Liabilities or all sums sccured hereby immediately due and payable, and
whether or not said payment is made(prior-to or at any sale held under or by virtue of this Section 1V,

411 Suits (o Protect the Premises. Morgagee shalt have the power and authority (but not the duty) 1o institue
and maintain any suits and proccedings as Morigazee may deemn advisable (1) to preveat any impairment of the
Premises by any acts which may be unlawful or which violate the terms of this Morigage, (b) to preserve or protect its
interest in the Premises, or {c) to restrain the enforcsrnt of or compliance with any legislation or other governmental ;
enactment, rule or order that may be unconstitutional or Siberwise invalid, if the enforcement of or compliance with
such enactment, rule or order might impair the security hersunder or be prejudicial to Mongagee's interest.

412  Delay or Omission. No delay or omission of Mortgzgec-in the exercise of any right, power or remedy
accruing upon any Default shall exhaust or impair any such right, pswer or remedy, or be construed to waive any such
Defaull or to constitute acquiescence therein. Every right, power ang remiedy given to Mortgagee may be exercised
from time to lime and as often as may be deemed expedient by Mortgagee

V. ENVIRONMENTALMATTERS

5.1 Definitions. For purposes of this Anicle:

COOVEOSS

(a)  “Environmental Laws" means any federal, state or local slatute, law, code, rule, regy ation, guideline,
ordinance, order, standard, permit, license or reguirement (including consent decrees, judicial gecisions, judicial
imerpretations and administrative orders) now existing or hereinafter enacted together with all reraterd-amendments,
implementing regulations and reauthorizations, pertaining to the protection, preservation, conservativn s regulation of
the cavironment, including, but not limited 1o: the Comprehensive Environmental Response, Compensaiion, and
Liability Act, 42 U.5.C.§9601 ¢t seq. ("CERCLA"); the Resource Conservation and Recovery Act, 42 U.S.C.46501 et
seq. ("RCRA"); the Toxic Substances Control Act, 15 U.5.C.§2601 ¢l seq. ("TSCA"):the Clean Air Act, 42 U.5.C.
§7401 ¢t seq.; and the Clean Water Act, 33 U.S.C.§125) et seq.; including, if the Premises arc located in [ilinois, the
Nlinois Environmental Protection Act, 1), Rev. Stat, Ch. 111-1/2, §1001 &1 seq., (collectively, the "lilinois Environmental
Act”).

®)  "Hazardous Material” means:
0l "hazardous substances” as defined by CERCLA or the Illinois Environmental Act,
{if) "haiardéus'. wasteé“.aé deﬁned by RCRA:

{iif) any pollutant or contaminant, or hazardous, dangerous or toxic chemical, material, wasie or other
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substanee "potlatant” pwllhln lllr heting nf;my anunmnrul.rl fuw:; whlnh Ji rwiu:nmcnlui Laws prohibit, lim,
otherwise 1egulate, relate to or limpose obligations, lability or standards coneerning the use, exposure, release,
generation, manufaclure, sale, transport, handling, storage, treatment, reuse, presence, disposal or recycling of such

pollutant;

(iv) petroleum or crude oil;

(v) any radioactive material, including any source, special nuclear or by-product material as defined at 42

U.S.C. §201t et seq., and amendments thereto and reauthorizations hereof;

(c)

{(vi) asbeslos-containing materials in any form or condition;
(vii) jmiychiminhicd hiphenyls ("PCB"); and
{vili) fiztoral gas, naturad gas liquids, iquified natural gas or synthetic gas useable for fuel,

"Environnictia, Actions" means:

(i) any nouu: ar Qi uon carrespondence, complaint, claim, citation, dt.mm\d inquiry or mqmrm Teport,

action, assertion of potential” responsibility, lien, encumbrance, or proceeding regarding the Premises or property
adjacent to the Premises, whcther formal or informal, absolute or contingent, matured or unmitured, brought of

issued by any governmental unit, epzoiy, or bedy, or any person or entity respecting:

(1) Environmental Laws:

(2) public health risks;

3 the eavironmental condition of the Fremises, or any portion thercof, or the contamination of any
other property by Hazardous Malerial eraavaling from the Premises, including actual or atleged
damage or injury to wildlife, biota, air, surfzce or subsurface soil or water, wetlands or other

natural resources, or

{4y the use, exposure, release, generation, manufacturs, tranenortation to or from, handling, storage,
wreatment, recycling, reclamation, reuse, disposal or prisence. of Hazardous Material either on the
Premises or transported off-site for sale, treatment, storage.aceycling, reclamation, reuse or

disposal;
(i) any violation or claim of violatien by Morigagor of any Environmental Laws;

(iii) any lien for damages caused by, or the recovery of any costs incurred for the innestigation, remediation

or cleanup of any release or threatened release of Hazardous Material; or

{(iv) the destruction or loss of use of propcﬁy, or the injury, illness or death of any officer/ direcior,

employee, agent, representative, tenant or jnvitee of Mortgagor or any other person arising from or caused by the
environmental condition of the Premises,

5.2

(a)

required governmental permits and licenses are in effect, and Morigagor is in compliance therewith. Mongagor has not

Representations,” Mortgagor hereby represents and warrants 1o Mortgagee thai:

The Premises and Mortgagor have been and are currently in compliance with all Environmental Laws. All

received any notice of any Environmental Action respecting cither the Premises, any off-site facility to which has been
sent any such Hazardous Material for off-site treatment, recycling, reclamation, reuse, handling, storage or disposal, or

any property adjacent to the Premises.

)
Hazardous

uuﬂucb.fnlg

No use, cxpasuce, release, generation, manufacture, stornge, Ireatment, transporiation or disposal of
Material has occurred or is occurring on or from the Premises except as has been disclosed in writing o

9

i

56

o
o
g
S
3
9




UNOFFICIAL COPY




i

. UNOFFICIAL.COPY

Mhup,ﬁn:.wc (“[imchoned Maderind®y, Al Hazardous Matens) osed, ceated, stored, lmmpnmzd (0 ot frenm, peneraied or
handled on the Promises has been disposed of on or off the Premisen In o Jewlul manner, No etivironmeal, public
health or safety hazards curremtly exist with respect to the Premises,  No underground storage tanks (including
petroleum storage tanks) are now present or have been Jocated on or under the Premises in the past except as has beet
disclosed in writing to Mortgagee {"Disclosed Tanks").

(¢} ‘There have been n(:'pasl, and lhere are no pending or threatened, Environmental Actions.

Martgagor agrees that afl of the representations and warranties set forth herein willhe true at the closing of the
Loan and shall survive the Loan, except as to matiers which have been disclosed in writing to and approved by
Morigagee. At Mortgagee's requesl, Morigagor shall reaffirm such representations and warranties i writing. The
Mortgagor hercby agrees to indemnify and hold Mongagee free and harmless from and against all loss, cost, damage
and cxpense, including atiorney's fees and costs, which Mortgagee may sustain by reason of the inzccuracy or breach of
any of the foregoing representations and warrantics as of the date the foregoing representations and warrantics are
made and are deemed. remade,

5.3 Covenanis. pomeagor hereby covenamls and agrees with Mortgagee as follows:
Lovenanis £a8 Y g gag

(a) The Premises and iectgagor shall comply with alt Environmental Laws. All required governmentai
permits and licenses shall remaitc it affect or shall be reaewed in a timely manner, and Mongagor shall comply
therewith, Al Hazardous Material present, handied or generated on the Premises will be handied, generated and
disposed of in a fawful manner. Morgage will satisfy all requirements of applicable Environmenial Laws Tor the
registration, operation, maintenance and rermava! of all underground storage tanks on the Premiscs, if any. Without
limiling the forcgoing, al! Hazardous Materia!.sha!l be handled in compliance with all applicable Environmental Laws.

{h) Other than Disclosed Material and Dizolosed Tanks, no Hazardous Material shall be introduced 1o or used,
pencrated, presenied, stored, manulactured, refeased, treated, disposed, transported onto or from or handled on the
Premises without thirty (30} days prior writien notice (o Mongagee, provided thit Morigagor may handle, store, use or
dispose of products containing small quantities of Hazardous (Mzerials, which products aic of a type customarily found
in houscholds (such as aerosol cans containing insecticides, pain's, jiint remover and the like) and provided further that
Mortgagor shall handle, store, use, transport or dispose of any suc Harardous Materials o a sale and lawful manner
and shail not allow such Hazardous Materials 1o contaminate the Preinises. or the environment.

(¢)  Mortgagor shall immediately notify Mortgagee of all Environmental -Actions and provide copics within two
{2) business days of receipt of all written notices, complaints, correspondence an gther documents relating thereto,
Morigagor shall prompily cure and have dismissed with prejudice all Environmenta!” A<tions 10 the satisfaction of
Mongagee, and Mongagor shail keep the Premises free of any encumbrance arising fom any judgment, liability or licn
imposed pursuant 1o any Environmental Actions.

SOO@‘;OJ{;

{(d) Morlgagor shall provide such information and centifications which Morigagee may-enionably request from
lime o fime to insure Mortgagor's compliance with this Article V. To investigate Mongagor’s conipliance with
Epvironmental Laws and with this Article V, Morigagee, i1s agents and employees, shall have the right, hut not the
obligation, at any lime to enter upon the Premiscs upon reasonable notice 1o Morigagor, take samples, ‘Teview
Mortgagor's books and records, interview Mortgagor’s employees and officers, and conduct such other activities as
Mortgagee, at its sole discretion, deems appropriate to ensure Mortgagor's compliance. Mortgagor shall cooperate fully
in the conduct of such an audit. If Mortgagee decides 1o conduct such an audit because of (i) an Environmental Action;
(ii) Mortgagee's cansidering 1aking possession of or title to the Premises after default by Mortgagor; (i) 2 materjal
change in the use of the Premises which, in Morigagee’s opinion, increases the risk of noncompliance with
Environmental Laws; or (iv) the introduction of Hazardous Material other than Disclosed Material 1o the Premises;
then Mortgagor shall pay upon demand all costs and expenses connecied with such audit, which, unti! paid, shall
become Liabilities secured by the Related Apreements and shall bear interest at the Default Rate. Nothing in this
Article V shall give or be censtrued as giving Morigagee the right to direct or conirol Mongagor’s actions in complying
with Environmental Laws.

5.4 Morigagee's Rights to Rely. Mortgagee is entitled to rely upon Mongagor's representations and covenants
comtained in this Article V despite any independent investigations by Morigagee or its consultants. Mortgagor shall 1ake
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Ml pecessiry actions 10 deteriming for fisell, and to remain uwnrc- ul th anmmrmnml Lumlumn of |hc Premise
Mortgagor shall have o right to rely upon any independent environmental investigations or findings made hy
Morigagee or jts consultants, except such reparts provided by Mortgagee in conpection: with the acquisition of the

Premiies by Morgagor.

55  Indemnification. ‘The term "Moergagee's Environmental Liability” shall mean any and all losses, labilities,
obligations, penaltics, claims, fines, litigation, demands, defenses, costs, judgments, orders, suils, proceedings, injunctive
relief, information requests, notice letters, damages (including consequential, punitive and exemplary damages),
disbursements or expenses of any kind or nature whatsoever (including attorneys’ fees and experts’ fees and
disbursements and expenses) incurred in and/or arising out of (whether before, during or after the term ol the Loan)
investigating, defending against, seitling or prosecuting any litigation, claim or proceeding relating to and/or ineurred in

cornection with:

{a) any scmoval or remediat action (as defined in CERCLA) or similar costs incurred in responding 1o the
presence or thicateiied presence of and/or a release or threat of release of a Hazardous Material) which muy at any
time be imposed upes,incurred by or asserted or awarded againgt Mongagee Indemnificd Parties (defined below) in

connection with or arising from:

(i) any Hazardous Malerial on, in, under or affecting alt or any portion of the Premiscs, or any
surrounding areas, or genecarzd-at the Premises;

(i) any material misreprescpiation, inaccuracy or breach of any warranly, covenant or agreement contained
or referred to in this Section 5.5;

(lll) any v10!auon or claun of viola lifm hy Mortgagor of any Environmental Laws;

(iv) the imposition of any tien for damages cansed by, or the recovery of any costs incurred for the cleanup
of, any release or threatencd release of Hazardous Material, or

{v) any Environmental Actions; or
(b) enlorcing the indemniﬁcalioné found herein.

Morigagor shall indemnify, defend (a1 trial and appellate levels and with ccunsel, cxpens and consultants acceplable to

Morigagee and at Mortgagor’s sole cost) and hold Morigagee Indemnified Parties free and harmiess from and against
Mortgagee's Environmental Liability (collectively, “Mortgagor’s Indemnification Cbligarions™). "Mortgagee Indemnitied
Party(ics)" shall mean Mortgagee, its parent and subsidiary corporations, and each ci dieiv respective affiliates, share-
holders. directors, officers, employees, and agents. Morigagor's Indemnification Obligatiohs shall survive in perpetuity
the repayment of the Note or any transfer of the Premises by Mortgagor, Morigagee or any aithe other Morigagee
Indemnified Party, including by foreclosure or by a deed in licu of foreclosure. Mortgagor antl it successors and assigns
hereby waive, release and agree not 1o make any claim or bring any cost recovery action against“apy Mortgagee
Indemnified Party under or with respect 1o any Environmental Laws, To the extent that any Mongipce \Indemnified
Party is strictly liable under any Environmental Laws or Environmental Actions, Murigagor's Environmzatil Obligations
to such Mortgagee indemnified Parly under this indemnity shall likewise be without regard to fault on the part of
Mortgagor or such Mortgagee Indemnified Party with respect to the violation or condition which results in lability to

such Mortgagee Indemnified Party.

£00v¥038s

Vi, GENERAL

6.1  Permiticd Acts. Mortgagor agrees that, withoul affecting or diminishing in any way the liability of
Mortgagor or any other person (except any person expressly released in writing by Mortgagee) for the payment or
performance of any of the Liabilities or for the performance of any obligation contained herein or affecting the lien
hereof upon the Collateral or any part thereof, Montgagee may at any time and from time to time, without notice 1o or
the consent of any person release any person liable for the payment or performance of any of the Liabilities; extend the
time for, or agree to alter the terms of payment of, any indebiedness under the Note or any of the Liabilities; modify or
waive any obligation; subordinate, modify or otherwise deal with the lien hereof; accept additional security of any kind;

aufluch.mig

2




UNOFFICIAL COPY




UNOFFICIAL COPY

release any uHalemJ o iber guopenty secitting iy ot alt of Ilu' L inhi!itlvn nmhr* re!vnncu ol iy porthn of e
Premises; consent to the making of any map or plat of the Premises; consent to the creation of a condominium reghue
on all or any pan of the Premises or the submission of ail or any part of the Premises (o the provisions of any
condominium act or any Similar provisions of law of the state where the Premises are located, or to the creation of any
easements on the Premises or of any covenants restricting the use or occupancy thereof; or exercise or refrain from

exercising, or waive, any right Mortgagee may have.

6.2 Lxpenses. Mongagor shall piy when due and payuble, and otherwise on demand made by Mortgagee, all
toan fees, appraisal feex, recording fees, taxes, brokerage lees and commissions, abstract fees, title insurance fees,
escrow fees, attorneys' fees, court costs, documentary and expert cvidence, fees of inspecting architects and engineers,
environmental reports and/or audit costs amd all other costs and expenses of every character which have been incurred
or which may herealter be incureed by Mortgagee i connection with any ol the Tollowing (collectively, the "Expenses”):

(@ . Any.coert or adminisiralive proceeding involving Mortgagor, the Premises or the Relaed Agreements 1o
which Morigagee is made a party or is subject to subpoena by reason of ils being a holder of any of the Related
Agreements, including without limitation bankruptey, insolvency, reorganization, probate, eminent domain,
condemnation, building soa2 and zoning proceedings;

v Any court or adiwinjsrative procccding or other action undertaken by Mortgagee to enfurce any remedy or
to collect any indebtedness duc ‘urrler this Mortgage or any of the other Related Agreements following 4 default
thereunder, including without limitatieaa foreclosure of this Morigage or a public or private sale under the Uniform

Commercial Code;

{c) Any remedy exercised by Mortgeaes-following an Event of Defanlt including foreclosure of this Morigage
and actions in connection with taking possession-0fihe Premises or collecting Rent assigaed hereby;

(@) Any activity in connzction with any request bv-Mortgagor or anyone acting on behalf of Mortgagor that
Mortgagee consent to a proposed action which, pursuant ‘to this Mortgage or any of the other Refaied Agreements, may
be undertaken or consummated only with the prior consent of Mortgagee, whether or not such consent is granted; or

(e) Any negotiation undertaken between Mongag,c(. and Mo.1eagar or anyone acting on behalf of Morigagor
pertaining 1o the existence or cure of any default under or the modificarion or extension of any of the Related

Agreements,

If Morigagor fails to pay any Expenses, Mortgagee may cleet, but shall not be/oliigated, 1o pay such Expenses, and if
Mortgagee does so elect, then Mortgagor will,upon demand by Mortgagee, reimibr:ise Mortgagee for all such Expenses
which have been or shall be paid er incurred by it. The amounts paid by Mortgagee 'n réspect of such Expenses,
together with interest thereon at the Default Raie from the date paid by Mortgapee until paid by Morigagor, shall be
added 10 the Liabilities, shall be immediately due and payable and shall be secured by the lieii ¢ this Mortgage and the
other Relaied Agreements, In the event of the foreclosure hereof, Mortgagee shall be entitled toadd 1o the
indebtedness found to be due by the count a reasonable estimate of such Expenses o be incurred after entry of the

decree of foreciosure.

5.3 Sccurity Agreement: Fixture Filing. This Mortgage, to the extent that it conveys or otherwise deals with
personal property or with items of personal property which are or may become fixtures, shall also be censtrued as a
security agreement under the Uniform Commercial Code as in effect in the state in which the Premises are located.
This Mortgage constitutes a (inancing statement {iled as a fixture filing in the Official Records of the County Recorder
of the County in which the Premises are located with respect to any and all fixtures included within the erm
"Collateral" as used herein and with respect to any Personalty or other personal property that may now be or hereafter
become such fixtures. Mortgapor shall execute any statements pursuant to the Uniform Commercial Code, as
Mortgagec may request to preserve, maintain and perfect the priority of the first lien and security interest ereated
herchy on the Collateral which may be deemed personal property or fixtures, and shall pay 10 Mongagee on demand
any expenses incurred by Mortgagee in connection with the preparation, execution and filing of any such documents.
Mortgagor hereby authorizes and empowers Mongagee and irrevocably appoints Mortgagee the agent and attorney-in-
fact of Mortgagor to exccute and file, on Mortgagor's behall, all financing statements and refiling and conlinuations
thereof as Mortgagee deems necessary or advisable to create, preserve and protect such lien.
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.4 Defemsance,  Upon full pryment of alf imlehicdness seemed herehy mid satislaction of Gl the Liakitiien in
accorlance with their respective terms and at the tme and ia the manner provided, and when Mortgagee hias no further
obligation 1o make any advance, or extend any eredit hereunder, under the Note or any Related Agreements (including
without limiation the Diversey Mortgnge), this conveyance shall be nult and void, and thereafter, upon demand
therefor, an appropriate instrument of reconveyance or release shall in due course be made by Mongsgee 10
Mortgagor. Al costs incurred in conncelion with such reconveyance or release shall be paid by Mortgagor, including a

release fre payable to Mortgagee in the amount of $50.

6.5 Notices, Each notice, demand or other communication in comection with this Mortgage shall be in
writing, addressed 1o such addressce al ils address set forth below and shall be deemed to be givea to and served upon
the addressee thereof (i) upon actual delivery if personally delivered, (ii) oni the third Business Day after the deposit
thereof in the United States mail by registered or certified mail, first-class postage prepaid, or (iii) on the first Business
Day af the detivery 1o an overnight delivery service,

1T to Mortgagen. St. Paul Federal Bank For Savings
6700 Wesl North Avenue
Chicago, [Hinois 60635 .
Attention: Portfolio Analysis Dept.

With a Copy To: St. Paul Federal Bank For Savings
6700 West North Avenue
Clucago. 1L 60635
Attertion; General Counsel

Ifto Mo"rtgagor: Trust ana Pencficiary
cfo Mr. MinzalD. Aufrecht

312 Wes: Randolph; 3iz 400
Chicago, 1L 60606

With_a Copy To: Mr. Scott Jensen - -
312 West Randoiph, Ste 400

Chicago, IL 60606

By notiﬁc complying with this seczion.‘anyvpany may from time to time designars” a different address as its address for
the purpose of the receipt of notices hereunder. "Business Day” shall mean any/dsy, including Saturdays when
Mortgagee is open for business, other than Sunday or any other day on which (edeial savings banks in Chicago, lllinois

are not open for business.

. 6.6 Successors: Mortgagor: Gender. Without in any way limiting the provisions of fectivn 1.6 hereof, all
provisions hereof shall inure to and bind the partics and their respective successors, vendees wid wssigns. The word
"Mortgagor” shall include all persons claiming under or through Mortgagor and all persans liable <or'the payment or
performance of any of the Liabilities whether or not such persons shall have executed the Note or this Mangage.
Wherever used, the singular number shall include the plural, the plural the singular, and the use of any geader shall be

applicable to all genders.

6.7 Assignment by Mortgagee, Mortgagee shall have the right lo assign Mortgagee's right, title and interest in
and 1o this Mortgage, the Note and any Related Agrecment andfor the Loan, in wiwle or in part, or any participating
interest therein to any person, including without limitation any person acquiring title to all or any part of the Colliteral
through [oreciosure or otherwise. Any subsequent assignee shall have ali the rights and powers hercin provided to

Mortgagee.

6.8 Care_by Mortgagee. Mortgagee shall be deemed 1o have exercised reasonable care in the custody and
preservation of any of the Collateral in its possession if il takes such action for that purpose as Morigagor requests in
writing, but failure of Morigagee 1o comply with any such request shall not be deemed 10 be (or 0 be evidence of) &
failure 10 exercise reasonable care, and no failure of Mortgagee to preserve or protect any rights with respect to such
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Collateral ngninst prior partics, or to do any el with respect fo the preservation bF such Collatesn) not so requested by
Mortgagor, shall hie deemed a fallure to exerclse rewsorable care in the custody or preservation of sueh Colliteral.

6.9 Goverping Law. This Mortgage shall he construed in aceordance with and governed by the internal taws of
the Stae of Ningis.

6.10  Waiver. Mortgagor, on behall of hsell and all persons now or hereafler interested in the Premises or the
Collateral, to the Tullest extent pesmitted by applicable law hereby waives all rights under al} appraisement, homestead,
moralorium, valuation, exemption, stay, extension, and redemption statutes, laws of cquities, or any &o callet
"Moratorium Laws", now or Liercafter existing, and hereby further waives thic pleading of any styute of limitations as o
defense 1o any and ali Liabilities secured by this Morigage, and Morigagor agrees that no defense, claim or right based
on any thereof will be asserted, or may be enforced, in any action enforcing or refating ta this Morigage or any of this
Collateral. Without limiting the generality of the preceding sentence, Mortgagor, on its own behall and on behalfl of
each and every rerson acquiring any interest in or title to the Premises subsequent 1o the date of this Mortgage, hereby
irrevocably relcases and waives any and all rights of redemption from sale under any order or decree of foreclosure of
this Mortgage or under)any power contained herein or under any sale pursuant 1 any statute, order, decree or
judgment of any court 10 the extent permitied by the provisions of 735 ILCS 5/15-1603 of the lllinois Compiled Statutes,
as amended.  Mortgagor, [oxitself and for all persons hereafter claiming through or under it or who may at asy (e
hereafter become holders ofdiers junior to the lien of this Mongage, hereby expressly waives and releases all rights to
diteet the order in which any of tne-Coliateral shall be sold in the event of any sale or sales pursuant hereto and {0
have any of the Collateral and/or any uther property now or hereafter constituting seeurily for any of the Liabilities
marshalted upon any foreclosure of this viorigage or of any ather security for any Lishilitics. No action for the
enforcement of the lien or of any provisior heizof shall be subject o any defense which would not be good and
available to the party interposing the same i 2iaction at Jaw upon the Note hercby sccured. Morgagor acknowledges
that the Premises do not include either agricuriuezi real estate or owner-occupied residential real estate, and to the full
catent permitted by law, Mortgagor voluntarily and bhowingly waives its rights to reinstalement and redemption.

6.11  No Merger. k being the desire and intenticn of the parties hereto that this Mortgage and the lien hereof
do not merge in fee simple title to the Premises, it is hereb: understood and agreed that should Morigagee acquire an
additional or other interests in or to the Premises or the owneship. thereof, then, unless a contrary intent is manifesied
by Mortgagee as evidenced by an express statement to that effect’in/an appropriate document duly recorded, this
Mortgage and the lien hereof shall not merge in the fee simple titie/ toward the end that this Morigage may be
foreclosed as if owned by a stranger to the fee simple ticle.

6.12 . Mortgagee Not a Joint Venturer or Partner. Mortgagor and Meitgagee acknowledge and agree that in no
event shall Mortgagee be deemed 1o be a partner or joint venture with Mortgagor. Without limitation of the foregoing,
Mortgagee shall not be deemed to be such a pariner or joint ventuter on sccount of is becoming a mortgagee-in-
possession or exercising any rights pursuant to this Mortgage or pursuant fo any other iusirument or document
evidencing or sceuring any of the Liabilities, or otherwisc.

6.13 . Time of Essence. Time is declared to be of the ¢ssence in this Moﬁgage, the Noic and any Related
Agreements and of every part hereol and thereof.

6.14  No Third Party Benefits. This Morigage, the Note and the other Related Agreements, if any, are made for
the sole benefit of Mongagor and Mortgagee and their successors and assigns, and no other party shall have any legal
interest of any kind under or by reason of any of the foregoing. Whether or not Morigagee elects 1o employ any or all
the rights, powers or remedies available to it under any of the foregoing, Mortgagee shall have no obligation or liability
of any kind 10 any third party by reason of any of the foregoing or any of Morigagee's actions or omissions pursuant
thereto or otherwise in connection with this transaction.

SOGLIOSE

6.15  Counterparts. This Mortgage may be execited in any number of counterparts and each such counterpart
shall be deemed to be an original, but all such counterparts shall together constitute but one and the same Morigage.

6.16  Invalid Provisions, Whenever possible, cach provision of this Mortgage shall be interpreted in such manncr
as to be effective and valid under applicable law, but if any provision of this Morgage shall be prolibited by or invalid
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winler apglicable law, et provision shall be dheffecive o the extent of such prolibition or invalidity, withou)
invalidating the remainder of such provision or the remaining provisions of ithis Mortgage.

i

6.17  Changes. Neither this Mortgage ner any term hereof may be released, changed, waived, discharged or
erminated orally, or by any action or inaction, but only by an instrument in writing signed by the party against which
enforcement of the release, change, waiver, discharge or termination is sought. To the cxtent permitted by law, any
agreement hereafter made by Mertgagor and Morigagee reliting o this Movgage shall be supertor 1o the vights of the
holder of any intervening licn or encumbrance.  Any lolder of a lien or encumbrance junior to the hen of this Mortgape
shall take its lien subject 1o the right of Mortgagee to amemd, modify or supplement this Morigage, the Note or uny of
the Related Agreements to extend the maturity of the Liabilities or any portion thereol, (o vary the rale of intcrest

changeable under the Note and 10 increase the amount of the Liabilities, in each and every case withoui ebtaining he
consent of the holder of such junior lien and without the lien of this Morigage losing its priority over the rights of any

such junior lien.

6.18  Compliance With Hlinois Mortgage Foreclosure Law, [T any provision in this Morigage shall be inconsisten
with anty provision of the statutes or common law of the Stale of IHinois governing the foreclosure of this Morigage
(collectively, "Foreclosure Laws”), the provisions of the Foreclosure Laws shall take precedence over the provisions of
this Mortgage, but shall not pvatidate or render uncnforecable any other provision of this Mongage that can be
constrred in o manner consisteat with the Foreclosure Laws, 1l any provision of this Moerigage shall grant o Morigagee
any rights or remedics upon defuult of Mortgagor wihich are more limited than the rights tha weould etherwise be
vested in Monigagee under the Foretlosyre Laws in the absence of said provision, Morigagee shall be vested with the
rights granted in the Foreclosure Laws'to the-full extent permitted by Law.

6.19  Waiver of Jury Trial; Situs. MOKTGAGOR AND MORTGAGEE WAIVE ANY RIGHT TO A TRIAL
BY JURY IN ANY ACTION OR PROCEEDING ~TO ENFORCE OR DEFEND ANY RIGHTS (i) UNDER THIS
MORTGAGE, THE RELATED AGREEMENTS K UNDER ANY AMENDMENT, INSTRUMENT,
DOCUMENT OR AGREEMENT DELIVERED OR WHiCH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR THEREWITH, OR (i) ARISING FROM ANY BANKING RELATIONSHIP
EXISTING IN CONNECTION WITH THIS MORTGAGE;~THE NOTE OR THE RELATED AGREEMENTS.
MORTGAGOR AND MORTGAGEE AGREE THAT ANY SUCH ACTION OR PROCEEDING SHALL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY. ALI ACTIONS ARISING DIRECTLY AS A
RESULT OR IN CONSEQUENCE OF THIS MORTGAGE OR THE RELATED AGREEMENTS SHALL BE
INSTITUTED AND LITIGATED ONLY IN A COURT HAVING SITUS Iid THE COUNTY IN WHICH THE
PREMISES IS LOCATED, AND MORTGAGOR AND ALL PARTIES CLAIMING BY OR THROUGH
MORTGAGOR OR GUARANTYING ANY PORTION OF THE LIABILIT(EE, HEREBY CONSENT TO THE
EXCLUSIVE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL ZOURT LOCATED AND
HAVING ITS SITUS IN SAID COUNTY, AND WAIVE ANY OBJECTION BASzZD(ON FORUM NON-
CONVENIENS AND SUCH PARTIES, OR ANY ONE OF THEM, HEREBY WAJV.: PFRSONAL SERVICE OF
ANY AND ALL PROCESS, AND CONSENTS THAT ALL SUCH SERVICES OF PROCES! MAY BE MADE BY
CERTIFIED MAIL RETURN RECEIPT REQUESTED, DIRECTED TO SUCH PARTY AT TrlE ADDRESS FOR
SUCH PARTY AND SERVICE SO MADE SHALL BE COMPLETE FIVE (§) DAYS AFTER FIIE SAME HAS
BEEN DEPOSITED IN THE U.S. MAILS AS AFORESAID.

6.20  Trust Exculpation. It is expressly understood and agreed by and between the partics hercto, anything
herein to the contrary notwithstanding, that cach and ali %{&@:ﬂﬁm pgcpresentations, covcnams,;( (L
undertakings and agreements herein made on the pan oy‘_ﬁmen : . -Company-af-Chietpo, (the
"Trust Company”) hereunder, while in form purporting to be the warranties, indemnities, representations, covenants,
undertakings and agreements of the Trust Company are nevertheless cach and every one of them, made and intended
not as personal warrantics, indemnities, representations, covenants, undertakings and agreements by the Trust Company
or for the purpose of or with the intention of binding the Trust Company personally, and this instrument is executed
and detivered by the Trust Company not in its own right, but solely in the exercise of the powers conferred upon it as
Trustee and that no personal liability or personal responsibility is assumed by nor shall at any time be assered or
enforceable against the Trust Company on account of this instrument or on account of any warranty, indemnity,
representation, covenant, undertaking or agreement of the Trust Company in this instrument contained, either expressed
or implied, all such personal liability, if any, being expressly waived and released by Mortgagee.
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I WHHI' & WHI If Hel lhr‘ umir*rqignrd e cxecited and tlelivéml hin Nurlgd,vt, in (}m,.npu Hlinnis
i tie day and year Thst plwve wiltten,

Cole 'I‘ayfof Bank, not pérkt)nal!y bt as Irustee under Trust No. 94-6169

T

7/(” Lo a,u,./-l"/L
“y' "./"’“

Ne:_ | Bowsnony oo s goens

Western Management and Financial L.P.,an Hlinois limited partnership

_/"’“"“) )
L 4 f'ﬁ/_)
By: /’""’C""’p e Nt /u-‘/ -
Michacl D. Aufrechi, as trustec of the Michae) D. Aufrecht
Declaration of Trust chlcd July }, 1991, its general partner

4
ot AL 2
By: /r\/ﬂ' " ’\'lvcl ‘qu. YA

Ronatd 1. Aufrecht, us mm{u, of the Rnnald I. Aufreeht
{rrevocable Child's GHlt Trust Agreement dated December 20,
1994, its general partner

The i .,...t—'F'lrvly Limited Partnership, an Illinois limited partoership

e
By: A—/ \, /»'f/[" .,

Rudolph 2 nci ee of the
Agreement datecNovember 17, 1

e
Rydolph P. Luciani Trust
, 118 peneral partner

oy, b A
Barbara Luciani, as trusice of r’lc Barbara Luciani Trus
Agreement dated November 17, 1994, its general partner

This instrument was prepared
by and after recording return to:

Vafcne A. Haugh

Assistant Resident Counsel .
St. Paul Federal Bank for Savnngs
6700 W. North Avenue .
Chicago, Illinois 60635

(312) 804-2213
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CREATE Of T

COUNTY OF (el
wARTToA CASTTLLY - _ , :
' i notary public in and for said County, In the Stue aforesyid, DO HEREBY CERTIFY THAT
o of Cole Taylor Bank, a-7¢c coma 4y
personally known 10 me 1o be the same person whose name is subscribed 1o in the foregoing instrument, appeared

before me this day in person and severally acknowledged that as the
signed and delivered the said instrument pursuant (o authority given by the &2 e ¢ o aresends

voluntary act and decd of said Bank, far the uses and purposes therein set forth.

BT I TR personally

GIVEN under my hand and notar

7 Notary

OFFICIA SEAL

MARITZA CABTILLO - - -

NOTARY PUBLIC, STATZ OF (LLINOIS

MY COMMISSION EXNeIPIR 10-21-08
A WAyt
otary Public [NEAL

My Commission expires:

STATE 'OFK kY

COU?\R}(’ OF
AMictan Srpelde

. notary public in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
Michacl D. Aufrecht, as trustee of the Michael D. Aufrecit Ceclaration of Trust dated July [, 1991 personally known
to me to be the general partner of Weslern Management and” Financial L.P.,an linois limited partnership, and
personally known te me to be the same person whose name is rubscribed 1o in the foregoing instrument, appeared
before me this day in person and severally acknowledged that as the <eneral partner of such limited paninership, he
signed and delivered the said instrument pursuant to authority given by the Limited Partnership Agreement, as the free
and voluntary act and deed of said limited parinership, for the uses aiw purrsses therein set forth.

GIVEN under my hand and nota

SOV VAR AN AT A AN

OFFICIAL SEAL

PR

Y/

KRISTIN L BRODY |
MeRD AR PR HD B AT D B ttENS

Plblic'[SEALT* Mg

UNOFFICIAL COPY,

S8,

knownto me o he the

inl
4
/!

e s FA f»-—'b’f Such Bank, (he) (she)
as the free and

al this (/7/;_(lz|y af :é’”f'w’”’”/ ___,.ll)')‘ff_'_.

B

(_

4&‘_21_9_5__

SS,

My Commisﬁ;ion expires: DJ\’m
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%Aﬁh&a notary pubhc in and for said County, in the State aforesaid, DO HEREBY CERTIFY THAT
Ronald J. Aufrechr, as trustee of the Ronald J, Aufrecht frrevocable Child's Gift Trust Agreement dated December 20,
1994, personatly known 10 me to be the gencral partner of Western Management and Financial L.P.,an Illinois limited
partaership, and personally known to me to be the same person whose name is subscribied to in the foregoing
instrument, appeared hefore wme this day in person and severally acknowledged that as the genersl partner of sueh
limitcd partnership, he signed and delivered the said instrument pursuant to authority given by the Limited Partnership
Agreement, as the free and voluntary act and deed of said limited partnership, for the uses and purposes therein sel

forth,

GIVEN und'.‘f'niy hand'and notari§l/ seal this \})\D day '0

BB L L PALBIES DS PSS

OFFICIAL SBAL
FRISTIN L PROOT

HO T duie @ ORI G TR TE G HL ey G

Nbtary'Pablic [SEALY 2 1000072

My Commission expires: )‘

STATE OFJ ) |
) ss.
cousy‘/ OFQQ‘;)L )
L

Xd]ﬂ\-&ﬁkg?’i public in and for said County, i1 the State aforesaid, DO HEREBY CERTIFY THAT

Rudclph P. Luciani, as trustee of the Rudolph P. Luciani Trust Agrrement dated November 17, 1994, personally known
1o me to be the general partner of The Luciani Family Limited Partiership, an Illinois limited parinership, and
personafly known to me to be the same person whose name is subscrioed (=it the foregoing instrument, appeared
before me this day in person and severally acknowledged that as the general partner of such limited partnership, he
signed and delivered the said instrumenmt pursuant to authority given by the Limited Partnership Agreement, as the free
and voluntary act and deed of said limited parinership, for the uses and purposes ticrin set forih.

HNQIM@ «‘*BQ.«!WJ hand and nuta alf seal Ihl OMD aY of
OFFICIAL SEAL *;'ng’
FRISTIN L REODT ;

> BT AT H|H"l‘ \Inll O Gtrang

%Jmary Public [SLAL}

My Commission prlrcs 0 L\.qﬂ

LACUR E U R IRy 5
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'\, ,‘i ) hhY
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(,ULfP
umﬂ ng'ml'uy pubhc in and fnr wd County, in the Si.uc woresaid, DO HEREBY CERTIFY THAT
Barbara Lucinni, as trustee of the Barbara Luciani Trust Agreement dated November 17,1994, personally known to ine

(¢ be the general partner of The Luciani Farily Limited Partnership, an Hllinois limited partnership, and personally
kuown 1o me to be the same person whose name is subscribed 10 in the foregeing insirument, appeared before me this
day in person and severally acknowledged that as the general partner of such limited partnership, she signed and
delivered the said instrument pursuant 1o authority given by the Limited Pannership Agreement, as the free ind
valuntary act and deed of said Himited partnership, mr the uses an purp{)su therein set forth.

,NNQWLN uu(ix,wny b.u;d,.wd :mhm | swl My s.)/lD ay of (& (_mﬂ_ﬂ‘\ 99 n)
S OFFICIALGEAL ij;ﬁiﬂ;»

CPRLETIN L BRONT é
MOTLE s STATE ) 'n;l'-a::’
[ I LRSI N S AR SR ) A B ;’
Notary Public [SEAL] v [\
My Cormission cxpircs:b‘ =l

29

aufluch.mig

SO00LTASE



)

|




UNOFFICIAL COP

pxpuseea o¢ogop 0w

Dg;‘g""rimiggn g.gf lhe L,'gn;gl |

LOTS 3, 4, 5 AND 6 IN KARGEL'S SUBDIVISION OF LOT 6 IN WADDINGTON AND OTHERS
SUBDIVISION OF BLOCK § IN CANAL TRUSTEES SUBDIVISION OF SECTION 33, TOWNSHIP 40
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

ALSO:

THE EAST 93.87 FEET OF LOT 5 IN M ACKERMAN'S SUBDIVISION OF LOT 7 IN WADDINGTON AND
OTHERS SUBDIVISION OF BLOCK 5 IN CANAL TRUSTEE SUBDIVISION IN SECTION 13, TOWNSHIP
40 NORTH. RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

Address

534-36 W. Beldon & 2540 N, C?:xinhridgé, (‘.hic;tg('m,‘lllilmis
Prg)pg;rly Iﬂsls‘ﬁ Nu‘n;bgr,\

14-33-104-038 .
14-33- 104-039 .
14-33-104-040
14-33.104-(41
14-33-104-042
14-33-104-043
14-33-104-081
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