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THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage®)
made as of the _3]__ day of December, 1997, by COLE TAYLOR BANK, x banking
corporation duly organized and existing under the laws of the State of [Hinois, acting in its
capacity as Trustee pursuant to the hercinalter referenced Trust Agreement ("Land
Trustee*}, and FIVE THOUSAND EAST END AVENUE BUILDING CORPORATION,
an [llinois corporation having its principal office and place of business located at 5000 South
East End Avenue, Chicago, Illinois 60615 (*Mortgagor”), for the benefit of NATIONAL
CONSUMER COOPERATIVE BANK dba National Cooperative Bank, a federally
chartered banking corporation organized and existing under the laws of the United States
having ap-office at 1401 Eyc Strect, N.W., Suite 700, Washington, D.C. 20005, and its

successors and assigns (" Mongagee”).
RECITAL

Land Trusice isthe legal title holder, and Morngagor is the beneficial owner, of
the premises described in-Sinedule A" annexed hercto.  Mongagor has borrowed the
Mortgage Amount (hereinafter defined}, as evidenced by the Note (hereafter defined),
obligating Mortgagor to pay thé Morgage Amount together with all interest accrued
thereon.

CERTAIN -DIFINITIONS

Land Trustce, Mortgagor and Mortgage< agree that the following terms shall
have the meanings herein specified:

"Chattels® means all supplies, furniture, fixwres, nitings, appliances, apparatus,
cquipment, machinery, building materials, inventory and articles of personal property and
replacements thereof, other than those owned or rented by senvice; vendors or by lessees
(including tenant-sharcholders under proprictary icases) which may be vzmoved by such
jessee at the expiration of such lease, now or at any time hereatter affixed 10, attached to,
placed upon or used in any way in connection with the use, enjoymens, ¢occupancy or
operation of the Premises or the Improvements, together with any proceeds wesiized from
the sale, transfer or conversion of any of the above.

“Default Rate® means ar a rate cqual to five (5%) percent in excess of the
applicable rate specified in the Note, but in o event higher than the maximum rate allowed
by applicable law.

"Documents® or "Loan Documents” means the Note, this Mortgage and ali
other documents or instruments now or hercalter executed or delivered in connection with
the loan evidenced by the Note.
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“Environmental Law” means any federal, state or local statute, code, ordinance,
rule, regulation, permit, consent, approval, license, judgmicnt, order, writ, decree, policy,
injunction or other authorization, including, but not limited to, the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C.
Section 9601 et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C.
Seceion 6921 et seq.}, the Hazardous Materials Transportation Act, as amended {49 uscC.
Section 1801 ct seq.), the Clean Air Act, as amended (42 U.S.C. Secton 7401 ct seq.), the
Federal Warer Pollution Control Act, as amended (33 U.S.C. Section 1251 et seq.}, the
Tonxic Substances Control Act (33 U.S.C. Scction 2601 ct scq.) and the Occupational Safety
and Heaith Act (29 U.S.C. Section 6351 ct seq.) refating to (a) emissions, discharges, rcleases
or threzinnzd releases of pollutants, contaminants or hazardous or toxic materials or wastes
into ambiznr_ air, surfice water, ground water, publicly owned treatment works, scptic
svstems or x4, (b) the use, storage, treatment, transportation, manufacture, refinement,
handling, produciion or disposal of hazardous materials or (cj otherwise rclating to the
pollution or protecaen of health or the environment.

“Events of Dfe'c® means the cvents and circumstances described as such in
Section 2.1 hereof.

"Hazardous Materials"iicons any substance, material or waste which is regulated
by any federal, state or local governnivinal or quasi-governmental auchority, and includes,
without being fimited to, (2} any substaice; material or waste which is now or hercafter
defined, used or listed as a *hazardous waste”, "extremely hazardous waste”, "restricted
hazardous waste®, "hazardous substance”, *havardous material”, “hazardous air pollutant®,
"raxic substance®, "toxic chemical®, or other simiia: or related terms as defined, used or
listed in any Environmental Law, and (b} any petrolevii products, asbestos, polychlorinated
biphenyls, corrosives, infectious substances, lcad, area fon nak.r‘zydc, flammable explesives or
radioactive materials and (¢) radon at levels thar exceed the 205, Environmensal Protection
Agency Action Level Guidelines.

"{mprovements™ mcans all improvements, structures i buildings, and
replacements and alteratons thercof, to be erected or now or hereaftes-ictered upon the
Premises, including all plant cquipment, apparatus, machinery and fixtures of <very kind and
nature whatsoever forming part of said improvements, structures or buildings.

"Loan Documents® - see definition of *Documents®.

"Mortgaged Property” means the propeety specificd as such in the Granting
Clause of this Mortgage.

"Mortgage Amount™ means Five Hundred Thousand and No/100 Dollars
($500,000.00).
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"Note" means that certain revelving promissory note of even date herewith made
by Mortgagor, payable to the order of Mortgagee and in the Mortgage Amount, together
with all renewals, extensions, modifications, amendments and substitutions thereof or

theretor.

" Premises” means the Premises described in Schedule "A" hereto, including all of
the casemenis, rights, privileges and appurtenances thercunto belonging or in anywise
appertaining, and all of the estare, right, e, interest, clzim or demand whatsoever of Land
Trustee and/or Mortgagor therein 2nd in and to the strips and gores, strects, ways, alleys
(including vacated streers, ways and alleys), passages, sewer rights, waters, water courses,
water righty and powers adjacent thereto, cither at law or in equity, in possession or
expectancy,; now or hereafter acquired.

"Senior Loans® means the loans described as such in Section 1.1 hereof.

"Senior Losnr Documents® means the documents described as such in Scction
1.10 hereof.

"Trust Agreement® shall mean that certain Trust Agreement daied Febnuary 1,
1995 (known as Trust No. 956192} by and between Land Trustee and Mortgagor.

Unless the context clearly indicates a contrary intent or unless othenwise
specifically provided hercin, words used in-this Mortgage shall be used interchangeably in

singular or plural form and the word "Land Trusrec” shall mean "each Trustee and/or any
subsequent owner or owners of the Mortgaged Pronerty or any party thereof er interest
therein,” "Mortgagor™ shall mean “cach Mongagor and/or any subsequent owner or
owners of the Morigaged Property or any part therest or interest therein,” the word
"Mortgagee" shall mean "Mortgagee or any subsequent holder of the Note,” the word
*Note" shall mean "the Note or other evidence of indebredness secured by this Mortgage,”
the term "lease” shall include all occupancy agreements, ficenses @nd other arrangements by
which a person may occupy a portion of the Premises, the term rent” shall include all
impositicns, assessments, occupancy charges, maintenance charges, flip raves and any other
fees and charges payable by a tenant of Land Trustee and/or Mortgages and all other
revenuces of any kind and nature whatsoever relating 1o the Premises, the word “person” shall
include an individual, corporation, partnership, rrust, unincorporated “association,
government, governmental authority or other endty, the words *Mortgaged Property® shall
include any portion of the Mortgaged Property or interest therein, and the terms "include”,
"including” and similar terms shall be construed as if followed by the phrase "without being
limited to®. Whenever the context may require, any pronouns used herein shail include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns and
pronouns shall include the plural and vice versa.  All terms of this Mortgage which are not
defined above have the meaning sec forth in this Mortgage.
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GRANTING CLAUSE

NOW, THEREFORE, Land Trustee and/or Mortgagor, in order o secure the
payment of both the Mortgage Amount and the interesi and any other sums payable under
the Note, this Mortgage and/or the Documents, and the performance and obscrvance of all
the provisions hercof and of the Note and the Documents, including, without iimitation, the
payment of all sums advanced under the Note and any further sums advanced by Mortgagee
pursuane to this Mortgage to the extent the aggregate of such sums expended pursuant
hereto exceeds the sum of the Mortgage Amount, hereby gives, grants, bargains, sclls,

alicnates, ~demises, releases, conveys, assigns, transfers, mortgages and  warrants,
hypothecates, dcposxts pledges, sets over and confirms unto Mortgagee, with full covenants
of warranty of title, all of Land Trustee’s and/or Mortgagor's estate, right, title and interest
i, to and urde:s any and all of the following described property (the "Morigaged
Property”), whether now owned or held or hereafter acquired:

(1) (the Premises;
(i) the Iniriovements;
(i) the Charels;

(iv) all proceeds of the conversion, voluntary or involuntary, of
any of the foregoing into cach or liquidated claims, including,
without limitation, proceeds of insurance and cordemnation:
awards and any uncarned premiam; accrued, accring or to
accrue under any and all insurance policies now or hereafter
obrined by Land Trustee and/or Meigragor and real estate tax
and asscssment refunds and credits at any ime accruing to the
benefit of Land Trustee and for Mortgagor or rhe Mortgaged
Property, even if relating to taxes and assessments payable for a
period or periods prior to the date hereof;

ail Jeases of the Premises or any part thereof (including, buc not
fimited to, lcases between Land Trustee and/or Mortgagor and
its tenants or tenant-sharcholders, and any leases for commercial
space in the Improvements) now or hereafter entered into and all
right, title and interest of Land Trustee and/or Mortgagor
thercunder; and includiag, without limitadon, Land Trustee's
and/or Mortgagor's right, if any, to cash or securities deposited
thereunder, whether or not same was deposited to secure
performance by the lessees of their abligatons thereunder,

4
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including, further, the right upon the happening ot an Event of
Default, to receive and collect the rents and other charges
(including all impositions, assessments, occupancy charges,
maintenance charges and other fees and charges payable by a
tenant or tenant-sharcholder of Land Trustee and/or Mongagor
under 2 proprictary leasc) thereunder (all of which leases are
assigned to Mortgagee as further security hercunder);

any monics deposited by Mortgagor into one or more bank
accounts, and any investments made by Mortgagor for operating
and/or replacement reserves or otherwise for the benefit of
Monigagor or Mortgagec;

all utility or municipal deposits made by or on behalf of
Mortgagor or made in connection with the Premises;

all plavs, drawings, specifications, site plans, sketches, samples,
conirz¢ts and agreements, however characterized from time 1o
time, prépared for use in connection with the construction,
repair, renoation or maintenance of the Improvements;

all contracts, agreeriznts and understandings now or hereafter
entered into, relating 15 or involving the performance of any
work, rendering of any scrvices, supply of any materials or the
conduct of operations inand rhe management of the Premiscs,
including, without limitation, copstruction contracts, architect
agrecments, management agreemenis, options and other
agreements, however characterized, aficting the Premises
and/or Improvements;

all of Mortgagor's rights, title and interest in, to 2ad under the
Trust Agreement;

any and all permits, certificates, approvals and authorizations,
however characterized, issued or in any way fumnished, whether
necessary or not, for the operation and use of the Premises
and/or the Improvements and/or Chattels, including, without
limitation, building permits, environmental certificates,
certificates of operation, warrantics and guarantees; and

GWIB03' SAM; 732070
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(xii) all extensions, improvemerts, betterments, rencwals, substitutes
and replacements of, and all additioans and appurtenances to, any
of the forcgoing hereafter acquired by or released to Land
Trustee and /or Mortgagor, or constructed, assembled or placed
by Land Trustee and/or Morigagor on the Premises, and all
conversions of the security constituted thereby, immediately
upon such acquisition, release, construction, assemblage,
piacement or conversion, as the casc may be, and in cach such
case, without any further mortgage, deed of trust, conveyance,
assignment or other act by Land Trustee and/or Mortgagor, the
same shall become subject to the lien of this Mortgage as fully
and completely, and with the same effect, as though now owned
by Land Trustee and/or Mortgagor and specifically described
herein.

TO HAVE AND TO HOLD unto Morigagec, its successors and assigns forever.

ARTICLE [
PARTICULAR COVENANTS, WARRANTIES AND
REPRESENTATIONS OF MORTGAGOR

Mortgagor covenants, warrants, represents and agrees as follows:
Section 1.1 Title to Mortgaged Propirsy.

(a) Morgagor represents and warramts’ that (i) ttle to the Premises,
Improvements and certain of the Mongaged Property 15 0zld in wrust by fand Trusice
pursuant to the Trust Ageeement; (ii) Land Trustec has thc power and authority to
encumber the Premises, Improvements and other Mortgaged Piopeay by this Morigage;
(iit) the Trust Agreement is in full force and cffect, has not been modiiied-ar amended in any
respect, and no default exists thereunder; and (iv) Mortgagor has the sule and exclusive
power and authority to direct Land Trustee to mortgage, convey, encumbier, piedge, assign
or transfer any interest in or to the Mortgaged Property {such power and authorine being set
forth more fully in the Trust Agreement);

(b) Mortgagor represcists and warrants that Land Trustee has a good and
marketable title to an indeleasible fec estate in the Premises, subicct in all cases to no lien,
charge or cncumbrance, cxcept for (i) that cermin fisst lien granted 1o NCB Capital
Corporation, a Dclawase corporation (*NCBCC") pursuant to a Mortgage and Security
Agreement of even date herewith, made by Land Trustee and Morngagor in favor of
NCBCC which secures a $2,500,000.00 loan made by NCBCC to Morntgagor evidenced by
a certain Promissory Note of even date herewith; (i) that certain second lien granted to
Mortgagee pursuant to a Mortgage and Security Agreement of even date herewith, made by

6
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(xii) all extensions, improvements, betterments, renewals, substitutes
and replacements of, and all additions and appurtenances to, any
of the foregoing hereafter acquired by or released to Land
Trustee and/or Mortgagor, or constructed, assembied or placed
by Land Trustee and/or Mortgagor on the Premises, and all
conversions of the sccurity constituted thereby, immediatcly
upon such acquisition, release, construction, assemblage,
placement or conversion, as the case may be, and in cach such
case, without any further mortgage, deed of trust, conveyance,
assignment or other act by Land Trustee and/or Mortgagor, the
same shall become subject to the lien of this Mortgage as fully
and completely, and with the same effect, as though now owned
by Land Trustee and/or Mortgager and specifically described
herein.

TO HAVE AND TO HOLD unto Mortgagee, its successors and assigns forever.

ARTICLE I
PARTICULAKX COVENANTS, WARRANTIES AND
REPRESENTATIONS OF MORTGAGOR

Mortgagor covenants, warrante, represeats and agrees as follows:

Section 1.1 Titie to Mongaged Pioneory.

(a} Mortgagor represents and warants-that (i) tide o the Premises,
Improvements and certain of the Mortgaged Property is held in wrust by Land Trustee
pursuant to the Trust Agreement; (i) Land Trustce has iz power and authority to
encumber the Premises, Improvements and other Mortgaged Troperty by this Mortgage;
(iti) the Trust Agreement is in full force and eftect, has not been modified or amended in any
respect, and no default exists thereunder; and {iv) Mortgagor has the sole and exciusive
power and authonity to direct Land Trustce to mortgage, convey, encumbir; pledge, assign
or transfer any intcrest in or to the Mortgaged Property (such power and authurity being set
forth more fully in the Trust Agreement);

(b) Mortgagor represents and warrants that Land Trustee has a good and
markerable title to an indefeasible fee estate in the Premises, subject in all cases to no iicn,
charge or cncumbrance, except for (i) that certain first lien granted to NCB Capiral
Corporation, a Delaware corporation {"NCBCC") pussuant to a Mortgage and Security
Agreement of even date herewith, made by Land Trustee and Mortgagor in favor of
NCBCC which secures a $2,500,000.00 loan made by NCBCC to Mortgagor cvidenced by
a certain Promissory Note of even date herewith; (i) that certain secend lien granted to
Mortgagee pursuant to a Mortgage and Sccurity Agreement of even date herewith, made by

6
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Land Trustee and Mortgagor in favor of Montgagee which secures a $491,304.78 loan made
by Mortgagee to Mortgagor evidenced by a certain Promissory Note of even date herewith;
and (iii) anv other liens, charges and/or encumbrances to title which have been approved by
Mortgagee and arc sct forth in the title policy insuring the licn of this Mortgage (the loans
described in (i) and (ii) above arc hereinafter collectively referred to as the "Senior Loans”).
Mortgagor further warrants that it owns and will own the Chattels frec and clear of all liens,
claims and encumbrances {other than the Senior Loans and the lien of this Mortgage}); and
that this Mortgage is and will remain a valid and enforceable third lien on the Mortgaged
Property subject only to such liens, changes and encumbrances. Mortgagor has full power
and lawful authority, and has received all necessary consents and approvals, to direct Land
Trustee; un has directed Land Trustee to, mortgage the Mortgaged Property in the manner
and form liezcin done cr intended hereafier 10 be done. Mortgagor will preserve such tide,
and will forevre warrant and defend the validity and priority of the lien hereof against the
claims of all perscns 2nd parties whomsoever.

(¢} Mortgagor will not, withour the prior written consent of Mortgagee,
cause or permit (i) any zoning reclassification of the Premises or use or permit the usc of the
Premises in a manner which woula result in such use becoming a nonconforming use under
applicablc zoning ordinances, (i) the impositon of any restrictive covenants or
encumbrances upon the Premises, (i) the executon, filing or consent to any subdivision
plat affzcting the Premises or consent to thz-snnexation of the Premises to any iunicipality,
(iv) combine the tax lot or lots comprising the Premises to be combined with any tax lot or
lots or any portion thercof which is not subject to the lien of this Mortgage or (v) the
Premises to be used by the public or any personinsnch manner as might make possible a
claim of adverse usage or possession or of any impliec: cedication or casement.

Scction 1.2 Further Assurances. Mortgager willat the cost of Mortgagor, and
without expense to Mortgagee, promptly correct {or cause (¢ be corrected) any defect or
error which may be discovered in any of the Documents and sha'l do; execute, acknowledge
and deliver (or cause to be done, executed, acknowledged and/or dclivered) all and every
such further acts, deeds, conveyances, mortgages, deeds of truse, assignments, notices of
assignment, transfers and assurances as Mortgagee shall from time to e reasonably
require, for the better assuring, conveving, assigning, traasferring and ceplivming unto
Mortgagee the property and rights hereby conveyed, mortgaged or assigned o intended
aow or hereafter so to be, or which Mortgagor may be or may hereafter become bound to
convey, mortgage or assign (or cause to be conveyed, mortgaged or assigned) to Mortgagee,
or for carrving out the intention or facilitating the performance of the terms of this
Mortgage, and for fling, registering or recording this Mortgage and, on demand, will
execute and deliver, and hicreby authorizes Mortgagee to execute in the name of Mortgagor
and/or Land Trustee to the extent it may lawfully do so, in the event of the filure or refusal
of Mortgagor and/or Land Trustee so to do, onc or more financing statements, chateel
mortgages or comparable security instruments, and renewals thereof, to cvidence more
efectively the lien hereof upon the Chattels.
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Section 1.3 Recording Fees/Lowster Tases.

(3)  Mortgagor forthwith upon the execution and delivery of this Morgage,
and thereafter from time to ome, will cause this Mortgage and any security instrument
creating a lien or evidencing the licn hercof upon the Chattels and each instrument of
further assurance to be filed, registered or recorded in such manaer and in such places as may
be required by any present or future kaw in order o publish notice of and fully o protect the
ticn hereof upon, and the interest of Mortgagee in, the Mortgaged Property.

(b)  Morrgagor will pay all filing, registration and recording fees, and all
expenses incident to the exceudon and acknowledgment of this Mortgage, any mongage
supplemental_fiereto, any sccurity instrument with respect 1o the Chattels, and any
instrument of turther assurance, and all federsl, state, county and municipal stamp taxes and
other raxes, dutics, bosts, assessmients and charges arising out of or in connecnon with the
execution, delivery and/or recording of the Note, this Mortgage, any morigage
supplemenmal hereto, any cecarity instrument with respect o the Charteis or any instrument
of further assurance.

(¢} If a mortgage recording or transfer tax is imposed on this Mortgage or
any amendment to this Mortgage at wi tme, Morigagor shall pay such tx. 1f applicable
law prohibits Mortgagor from making any’ such payment, Mortgagee nay, at its election,
declare all sums outstanding under the Note! tiis Morgage and/or any other Document
immediately duc and pavable.  Mortgagee and/or-its assigns shall have no obligadon 1w
cither participate in any dispute of said tax or to makedpy payment with respect thereto, and
Mortgagor agrees to indemnify Mortgagee and its aseigns and hold them harmless from any
liability with respect thercto and to reimburse or paylupon demand for the same by
Mortgagee and/or its assigns their rcasonable costs and expinses (including, but withoue
limiration, reasonable aromeys' fees and disbursements) incurred nth respect thereto or in
connection therewith.

Section 1.4 Payment of Indcbredness.  Morgagor will puscrually pay the
prncipal and interest and all other sums 1o become due in respect of the otz at the dme
and place and in the manner specified in the Note, according to the true intentand meaning
thereof and without oftset or counterclaim, all in any coin or currency of the United States
of America which ar the tme of such payment shall be legal tender for the payment of public

and private debts.

Section 1.5 Good Stnding of Morgsgor and Land Trustee. Morgagor is a
duly created, validly exisdng Ilinols corporation in good standing under the laws of such
jurisdiction, with full power and authority (o execure and deliver the Documents and
consummate the transactions contemplated hereby.  Mortgagor will do {or cause to be
done) all things necessary to preserve and keep in full force and eflect its existence,
franchises, rights and privileges, s a corporation under the laws of such jurisdicion and will

8 3
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comply with (and/or cause 1o be complied with) all regulations, rules, ordinances, statutes,
orders and decrees of any governmental authority or court and applicable to Mortgagor or to
the Mortgaged Property or any part thereof. Mortgager will not withour the prior written
consent of Mortgagee, so long as any sums are owed pursuant to the Notce or this Mortgage
(i) consolidate or merge Mortgagor into or with any corporation, partnership or other
entity, cffect any voluntary liquidation or reorganization, or cffect any change in its capital
structure, or (i) amend its artcles of incorporation, bylaws or the Trust Agreement.  Any
request by Mortgagor for Mortgagee's approvai of any amendments to the centificate of
incorporation or by-laws of Mortgagor or the Trust Agreement shall not be unreasenably
withheld or delayed by Mortgagee.

Section 1.6 Lien_on_Improvements. Al rghes, dile and interest of Land
Trustee and/cc -Mortgagor in and to all extensions, improvements, betterments, renewals,
substitutes and-<rolacements of, and all addidons and appurtenances to, the Mortgaged
Property hereafter -acquired by or released to Land Trustce and/or Mortgagor or
constructed, assembled i placed by Land Trustee and/or Mortgagor on the Premises, and
all conversions of the sccvriry constituted thereby, immediately upon such acquisition,
reiease, censtruction, assembling, olacement or conversion, as the case may be, and in cach
such case, without any furthe: mortgage, conveyance, assignment or other act by Land
Trustee and/or Mortgagor, shall S¢zome subject to the lien of this Mortgage as fully and
completely, and with the same effecr, as though now owned by Land Trustee and/or
Mongagor and specificaily described in the ganting clause hereof, but at any and all dmes
Land Trustee and/or Mortgagor will execnte and deliver (or canse to be executed and
delivered) to Mortgagee any and all such furher assurances, mortgages, conveyances or
assignments thereof as Mortgagee may reasonably require for the purpose of expressly and
specifically subjecting the same to the lien of this Mortzage.

Scction 1.7 Impositions and Tax Deposits.

(a) Mortgagor, from time to tme when the samie shall become due and
payable, but withour the bencfit of any grace period therefor, whetiier 2+ not a pemalty or
interest charge would be imposced in such grace period, will pay and aischiarze all raxes of
every kind and nature (including real and personal property taxes and incorae, franchisc,
withholding, profits and gross reccipts taxes), all general and special assessmeats, levics,
permits, inspection and license fees, all water and sewer rents and charges, and ali other
public charges whether of a like or different nature, imposed upon or assessed against it or
the Mortgaged Property or any part thereof or upon the revenues, rents, issucs, income and
profits of the Mortgaged Property or arising in respect of the occupancy, use or possession
thereof (collectively, "Imposidons®). Mortgagor will, uvpon the request of Mortgagee,
deliver to Montgagec receipts evidencing the payment of all such Impositions imposed upor
or assessed against it or the Mortgaged Property or the revenucs, rents, issucs, income or
profits thereof.
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(b) Following the occurreace of an Event of Default, Mortgagee may require
that Mortgagor deposit with Mortgagee or any servicer or financial institution designated for
such purposes by Mortgagee (whichever of the forcgoing is applicable being the
"Depository”), on the first day of each month, one-twelfth (1,/12) of the annual real estate
taxes ("Taxes") assessed against the Mortgaged Property (and, if Mortgagee shall so elect,
any or al} other {mpositions), and Mortgagor shall accordingly make such deposits. In
addition, if required by Mornigagee, Mortgagor shall also deposit with the Depository a sum
of money which, together with the aforesaid monthly installments, will be sufhicient to make
payments of Taxes (and, if Mortgagee has clected to collect deposits for other Impositions,
such other Impositions) at least forty-five (45) days before such payments are due. If the
amount of-any such payment is not ascertainable at the time any such deposit is required to
be made, the deposit shall be made on the basis of Mortgagee's estimate thereof, and when
such amount /s Jixed for the then-current year, Mortgagor shall promptly deposit any
deficiency with the Dzpository.

All-funds so deposited, until so appilied, shail constitute additional security
for the Note and other indebridness secured hereby, shall be held by the Depository without
interest {except to the extent required under applicable faws}, and may be commingled with
other funds of the Depository. Soiong as no Event of Default shall exist and be contnuing
hereunder, and provided that Mortgagar shall have supplied, in the manner set forth in the
next sentence of this subsection, the inctructions, information and documents necessary for
the Depository to make an eficctive applicatior and payment of such funds, all funds so
deposited shall be applicd to the payment' o Impositions in the order determined by
Mortgagee and in accordance with instructions wo¢< furnished to Mortgagee by Mortgagor.
Mortgagor shall, at least thirty (30) days before ¢ date on which the Impositions first
become payabie, furnish the Depository with bills and instructions for the payment of the
Impositions and/or such other documents as are necessuy for the payment of the same. IF
Mortgagor has not complied with any of the foregoing Or) in any event, during the
continuance of an Event of Default hereunder, Mortgagee may aroly funds so deposited in
the order determined by Mortgagee.

Upon an assignment of this Mortgage by Mortgagee, Mortgage: shall have the
right to pay over, or cause the Depository (if not Morntgagee) 1o pay oved e unapplied
balance of any amounts deposited pursuant to this Section 1.7, if any, to the assignee (orto 2
successor Depository designated by such assignee) and Morigagee shall thereupon be
completely released from alt fiability with respect thereto. This provision shall apply to every
transfer of such deposits to a new assignee (or a successor Depository).  When the loan
evidenced by the Note has been paid in full, and all other obligations of Morngagor under
the Documents have been performed and observed in full, Mortgagee shall, and st any prior
time, Mortgagec, at its clection, may, pay over or cause the Depository (if not Mortgagec) to
par over the unapplied balance of the deposits, if any, to the record owner of the Mortgaged
Property or its designee and no other person shall have any right or claim thereto.
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(¢) Mortgagor will pay (or causc to be paid)} all raxes except income,
franchise or other similar taxes, inheritance, estate and gift taxes, imposed on Mortgagee by
reason of its ownership of the Note or this Mortgage.

(d) Nothing in this Section 1.7 shall require the payment or discharge of any
obligation imposed upon Mortgagor by this Section so Jong as Mortgagor shall in good faith
and at its own expense contest the same or the validity thercof by appropriate legal
proceedings which shall operate to prevent the collection thereof or other realization thercon
and the sale or forfeiture of the Premises or any part thereof 1o satisfy the same; provided
that during such contest Mortgagor shall, at the option of Mortgagee, provide sccurity
satisfacrory t». Mortgagee, assuring the discharge of Mortgagor's obligation hereunder and
of any additiona! charge, penalty or cxpense arising from or incurred as a result of such
contest; and pravided, further, that if at any time payment of any obligation imposed upon
Mortgagor by subsecrion (a) of this Section shall become necessary to prevent the defivery of
2 tax deed or other similar instrument conveying the Mortgaged Property or any portion
thereof because of non-pavinent, then Mortgagor shall pay the same in sufficient time to
prevent the delivery of such tzx deed or other similar instrument.

Scction 1.8 Mechanics” and Other Licns. Mortgagor will pay, from tme to
rime when the same shall become duz, all fawful claims and demands of mechanics,
materialmen, laborers and others whicl, if unnaid, might result in, or permit the creation of,
a lien on the Mortgaged Property or any pait thereof, or on the revenues, rents, issucs,
income and profits arising therefrom, and in gereral will do or cause to be done everything
necessary so that the licn hercof shall be fully presecved, at the cost of Mortgagor, without
expense to Mortgagee, Notwithstanding the foregeivg, in the event any lien, charge or
order for the payment of money or other cncumbianceis filed against the Mortgaged
Property, Mortgagor shali cause the same to be discharged of rzcord or bonded within thirty
(30) days after the filing thereof. All costs and cxpenses incuited in posting the bond or
other security and in defending any lien foreclosure action shail be bome exclusively oy
Mortgagor. Mortgagor further agrees to reimburse Mortgagee for al! reasonable costs and
expenses, including reasonable attomneys' fees and disbursements incurred Ly Mortgagee in
connection with any such lien foreciosure action.

Secton 1.9  lusurance and Insurance Deposits.

(2) Mortgagor will, at its expense, provide or cause to be provided in force
the following policies of insurance:

(i) insurance with respect to the Improvements and the Chattels
against any peril included within the classification "All Risks of
Physical Loss", including, without limitaton, insurance against
loss or damage by fire, lighting, windstorm, civil commotion,
smoke, hail, aircraft, vandalism, cxplosion, riot, strike, warer
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damage, sprinkier leakage, collapse and malicious mischief, in
amounts at all dmes sufficient to prevent Mortgagor from
becoming coinsurer within the terms of the applicable policics,
but in any cvent such insurance shall be mainwained in the full
insurable value of the Improvements and the Chatels (the term
"full insurable valuc® to mean 100% of the actual replacement
cost of the Improvements and the Chatels);

comprehensive general liability insurance, including bodily injury
and praperty damage liability against any and all claims,
including, without limitaton, af! legal liability to the extent
inserable imposed upon Mortgagee and all court costs and
reasonable attomeys’ fecs, arising out of or connected with the
posscssion, use, leasing, operation or condition of the Premiscs,
in such amounts and of such types as Mortgagee may require
iTom time to timge;

statvtory workers' compensation insurance with respect to any
work on-orabout the Premises;

loss of "rental value® insurance covering one year of loss; and

such other insurance 2nd increased policy limits with respect to
the Mortgaged Propertyas may be reasonably required from time
to time by Mortgagee.

(b)  Each policy of insurance maintained by Maitpagor pursuant to the terms
hereof shall (i) name Morgagee (together with its successors and-assigns as their intcrests
may appear) as an additional insured, as its intcrest may appear with respect to liability
insurance coverage; (i) contain the standard non-contributory (mortgagee  clause
endorsement in favor of Mortgagee with respect to hazard insurance coverage: {iit) except in
the case of public liability insurance and workers' compensation insurance, naipe Mortgagee
as loss payec and provide that all insurance proceeds for losses be adjusted and be payable in
accordance with subsection 1.9(F) hereof; (iv) include cffective waivers (whether under the
terms of any such policy or otherwise) by the insurer of all claims for insurance premiums
against all loss payees and named insureds other than Mortgagor (provided that Mortgagee
shali have the right to pay premiums and continue any insurance upon the insolvency of
Mortgagor or the foreclosure or other transfer of the Mortgaged Property) and all rights of
subrogation against any pamed insured; (v) except in the casc of public Hability insurance
and workers' compensation insurance, provide that any losses shall be payable
notwithstanding (A) any act, failure to act, ncgligence of, or violaton or breach of
warranties, declarations or conditions contained in such policy by Mortgagor or Mortgagee
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or any other named insured or loss pavee, (B) any foreclosure or other proceeding or notice
of sale relating to the insured properties or (C) any change in the title 1o or ownership or
possession of the insured properties; (vi) provide that if alf or any part of such policy is
canceled, terminated or expires, the insurer will forthwith give notice thereot to cach named
insured and loss payee and that no cancellation, termination, cxpiration or reduction in
amount or material change in coverage thereof shali be effective undl at least thirry (30) days
after cach named insured and loss payee shall have received written notice thereof; and (vii)
not be subject to a deductible in excess of amounts as shall be reasenably satisfactory to
Mortgagee.

(¢} Mortgagor shall pay or causc to be paid as and when the same become
due and peyable, the premiums for all insurance policies thar Mortgagor is required to
maincain hercurder. Al such policies shall be nonassessable and shall comain such
cxpiration dates as Mortgagee may reasonably require. Morigagor will deliver to Mortgagee
concurrenty herewirn insurance certificates seedng forth in reasorable detail the terms of all
insurance policies that Mertgagor is required to maintain hereunder, together with true and
complete copics of such policies. Mortgagor will deliver to Mortgagee, concurrently with
each change in or renewal of any such insurance policy, a certificate with respect to such
changed insurance policy cernhed by the insurance broker that procured or placed such
policics, in the same form and coatzining the sanic information as the initiai certificares
required to be delivered by Mortgager pursuant to this subparagraph and a certificate of
Morntgagor certitving that all of the insuzance policics maintained by Morigagor pursuant
hereto comply in alf respects with che requir¢mants of this Mortgage, that ali premiums then
due thercon have been paid to the applicable inzuréss and that the same are in full force and
effect.

(d) Not later than vwenty (20) days prios-to the expiration, termination or
cancelladon of any insurance policy which Mortgagor is required to maintain hercunder,
Mortgagor shall obrain a replacement policy or policics (or a biriding commitment for such
replacement policy or policies), which shall be cffective no latu- than the datc of the
cxpiration, termination or canceliation of the previous policy, and shall deliver to Mongagee
a certificate and a true and complete copy of such policy or policies which cusiply with the
requirements of this Section 1.9 or a copy of the binding commitment for sach policy or
policies. Mortgagor shall also provide to Mortgagee originals of such policics 'or copics
thereof certificd by the insurance companies issuing them as soon as reasonably possible after
Mortgagee's request therefor.

{¢) Al insurers shall be authorized to issue insurance in the jurisdiction in
which the Premises is locaied and all insurers and reinsurers shall have the A.M. Best raung
of "A-V" or better.
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(6 In the cvent of loss, Mortgagor shall give immediate wiitten notice to
the insurance carrier and to Mortgagee. Mortgagor hereby authorizes and cmpowers
Mortgagee, as artoraey-in-face for Mortgagor, o make proof of loss, to adjust and
compromisc any claim under insurance policics, to appear in and prosecute any action arising
from such insurance policies, to collect and receive insurance proceeds, and to deduct
therefrom Mortgagee's expenses incurred in the collection of such proceeds; provided,
however, that nothing contained in this subsection 1.9(f} shall require Mortgagee to incur
any expensc or take any action hereunder. Any moneys received by Mortgagor as payment
for any loss under any insurance required to be carried by Mortgagor pursuant to the terms
hereof shall be immediately paid over to Mortgagee to be applied at the option of
Mortgages cither to the prepayment of the Note, without premium, and/or to the
reimburscent of Mortgagor for expenses incurred by it in the restoraton of the
Improvements. ) Notwithstanding anything to the contrary contained herein or in any
provision of applicable law, the praceeds of insurance policies coming into the possession of
Mortgagee shall not be deemied trust funds and Mortgagee shall be entitled 1o dispose of
such funds as herein providad.

{g) Mortgago: shall not take out scparate insurance concurrent in form or
contributing in the event of loss'wirh that required to be mainrained under this Secdon 1.9
unless Mortgagee has approved the-itisurance company and the form and content of the
insurance policy, including, without limitation, the naming thercon of Mortgagee as a
named insured with loss payable to Mongagee under a standard mortgage endorsement of
the character above described. Mortgagor shaitimmediately notify Mortgagee whenever any
such scparate insurance is taken out and shall propiptly deliver to Mortgagee the policy or

policies or certificates of such insurance.

(k) Following the occurrence of an Event of cfault, Mortgagee may require
that Mortgagor deposit with Mortgagee or any servicer or financi! institution designated for
such purposes by Mortgagee (whichever of the foregoing' is-applicable being the
*Depository™), on the first day of cach month, onc-owelfth (1/12)of the annual premiums
for insurance required under subscction 1.9(a) hercof, and (i) Mortgagor shall also deposit
with the Depository a sum of moncy which, together with the afurcsaid monthily
installments, will be sufficient to pay the insurance premiums for such insurance at least
thirty (30) days before such payments are first due. If the amount of any such insurance
premiums arc not ascertainable at the time any such deposit is required to be made, the
deposit shall be made on the basis of Mortgagee's estimate thereof, and when such insurance
premiums are fixed for the then-current year, Mongagor shall promptly deposit any
deficiency with the Depository.

All funds so deposited, until so applicd, shall constitute additional security for the
Note, shall be held by the Depository without interest {except to the extent required under
applicable laws), and may be commingled with other funds of the Depository. So long as no
Event of Defaulr shali exist and be continuing hercunder, and provided that Mortgagor shall
14
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have supplicd, in the manner set forth in the next sentence of this subsection, the
instructions, information and documents necessary for the Depository to make an cficctive
application and payment of such funds, all funds so dcposited shall be applied to the
payment of insurance premiums in the order determined by Mortgagee and in accordance
with instructions to be furnished to Morntgagee by Mortgagor. Mortgagor shall, at least
thirty (30) days before the date on which any such insurance premiums first become payabple,
furnish the Depository with bills and instructions for the payment of such insurance
premiums and/or such other documents as are necessary for the payment of the same. I
Mortgagor has not complied with any of the forcgoing or, in any cvent, during the
continuance of an Event of Defaule hereunder, Morigagee may apply fands so deposited in
the ord<r drtermined by Mortgagee.

Upen an assignment of this Mortgage by Mortgagee, Mortgagee shall have the
right to pay oved, or cause the Depository (if not Mortgagee) to pay over the unapplied
balance of any amcuri: deposited pursuant to this Section 1.9, if any, to the assigrice (or to a
successor Depositon designated by such assignee) and Mortgegee shall thereupon be
completely released from'ai! Fability with respect therero. This provision shall apply to every
transfer of such deposits to a-wew assignee (or a successor Depository).  When the loan
evidenced by the Note has been paid in full, and all other obligations of Mortgagor under
the Documents have been performied and observed in full, Mortgagee shall, and at any prior
time, Mortgagee, at its clection, may, piy over or cause the Depository (if not Mortgagee) to
pay over the unapplicd balance of the depsit, if any, to the record owner of the Mortgaged
Property or its designee and no other person shafl have any right or claim thereto.

Section 1.10 Additional Advances and,Zon Disburserents. If Mortgagor or any
party under any of the Documents shall fail to perfori say of the covenants contaired in this
Mortgage, or any covenant contained in the Note, the other Documents, or any of the
documents executed or delivered in connection with the Scnior Loans (collectvely, the
"Senior Loan Documents®), Mortgagee may make advances and/or disbursements to
perform the same, and all sums so advanced and/or disbursed shall be a lien upon the
Mortgaged Property and shall be sccured hereby. Morgagor will repay 21 demand all sums
so advanced and/or disbursed with interest at the Default Rate. The provisions of this
Section 1.10 shall not prevent any defavlt in the observance of any covenziz contained in
this Mortgage, or contained in the Note, the other Documents or the Senior Loan
Documents from constituting a default or an Event of Default.

Notwithstanding anything hercin permitting any additional or future sums to be
advanced on or after the date hereof, whether as additional loans or for payments authorized
hereby, the total amount of indebtedness secured by this Mortgage shall not ar any time
exceed One Million and No /100 Dollars ($1,000,000.00).
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Section 1.11 Financial Statements; Estoppets.

(a) Mortgagor will keep adequate records and books of account and will
permit Mortgagee, by its agents, accountants and attorneys, to visit and inspect the
Morntgaged Property and examine and copy Morrgagor's records, books of account and any
plans and drawings pertinent to the Mortgaged Property, and to discuss Mortgagor's affairs,
finances and accounts with Mortgagor, at such reasonable times as may be requested by
Mortgagee. Mortgagee shall have the right to share any informatior: cbtained thereby with
others in the ongoing course of its ownership or sale, if any, of the loan sccured hereby, or
any interest therein.

(t)  Mortgagor will at its own cost and expense deliver 1o Mortgagee with
reasonable prerness, but in no event later than one hundred (120) days afier the close of
cach of its fiscal years, financial statements (including, ar a minimum, a balance sheer and
statement of profit aid loss setting forth in cach case, in comparative form, figures for the
preceding vear and a projecied operating budget for the subsequent fiscal year), prepared in
accordance with generally »¢cepted accounting practices, consistently applied, in a form
satisfactory to Mortgagee in Il respects and sudited by an independent certified public
accountant approved by Morntgagee' Mortgagor will also deliver to Montgagee such other
financial information with respect' ro Mortgagor and/or the Mortgaged Property as
Mortgagee may reasonably request from: time o time. All financial statements of Mortgagor
shall be delivered in duplicate, and shall he accompanied by the certificate of Mortgagor
dated within five (5} days of the delivery of cuch statements to Mortgagee, stating that it
knows of no Event of Default, nor of any defaulvvnich after notice or lapse of dme or both
would constirute an Event of Default, which has occarred and is continuing, or, if any such
default or Event of Default has occurred or is conanuing; specifying the aawre and the
period of existence thereof, and what action Morigagor has raken or proposes to take with
respect thereto, and, except as otherwise specified, stating thar Mortgagor has fuifified all of
its obligations uader this Mortgage and the Documents which arz icquired 1o be fulfilled on
or prior to the date of such cerdficate.

(c) Mortgagor from time to time, within ten (10) days apon request by
Mortgagee, will furnish a written statement duly acknowledging the amounc due, whether
for principal or interest, on this Mortgage and/or any other financings secured by the
Mortgaged Property, including the Subordinate Loans (information with respect to alt such
loans shall be set forth scparately for cach loan) and whether any offsets or defenses exist
against the Monigage Amount and, if any are alleged to exist, the nature of cach such offset
or dcefense shall be set forth in full detail.
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¥ Secrion 1.12 Maintepance of Property; Compliance swith Law.
{a)  Mortgagor will not threaten, commit, permit or suffer any waste o occur
-~ on or to the Mortgaged Property, or any pact thereof, or alter the Mortgaged Propenty or

aity part thereof in any manner or make (or causc to be made) any change in its use which
will in any way increase any risk of fire or other hazards arising out of construction or
operation of the Mortgaged Property. Mortgagor wili, at all times, maintain the Mortgaged
Property in good operating order and condition and will promptly make, from time to time,
all repairs, renewals, replacements, addidons and improvements in connection therewith
which are ncedful or desirable to such end. The Improvements shall not be removed,
demolisked) or substandally altered, nor shall any Chatteis be removed without the prior
writien consent of Morngagee, except where appropriate replacements free of superior tide,
liens and claizos are immediately made of value at least equal to the value of the Chattels
removed.

(b) Mortgegor will keep and maintain or causc to be kept and maintained
the Mortgaged Property aid the sidewalks and curbs abutting the same in good order and
condition and in a rentable and tenantable state of repair and will make or cause to be made,
as and when the same shali becorae necessary, all structural and noastructural, exterior and
interior, ordinary and extraordiniry, ‘forescen and unforescen repairs, rencwals and
replacements necessary o that end. In the event that the Mongaged Property shall be
damaged or destroyed, in whoie or in part, by fire or any other casualty, or in the event of a
taking of a portion of the Morigaged Property as a result of any exercise of the power of
eminent domain, Mortgagor shall promptly resiore, replace, rebuild or alter the same as
acarly as possible to the condition they were in immediately prior to such fire, other casualty
or taking, and shall take such other additional actions and tixcasures as shall be necessary to
avoid any defauit or forfeiture under any lease or other appiicable agreement.  Although
damage to or destruction of the Mortgaged Property, or any partion thereof, shall not of
itself constitute a default hercunder, the failure of Morigagor to-1zsiore, replace, rebuild or
alter the same, as hereinabove provided, shall constitute a default hereimder regardless of the
availability of insurance proceeds or condemnation awards for such purpose.

(¢) Mortgagor represents that the Montgaged Property is( presently in
compliance with all laws, ordinances, rules, regulations and other requirements of all
governmental authoritics whatsoever having jurisdiction of or with respect to the Mortgaged
Property or any portion thereof or the use or occupation thercof. Mortgagor will promptly
comply, or causc compliance with, all existing and future laws, ordinances, rules, regulations
and other requirements of all governmental authoritics whatsoever having jurisdiction of or
with respect to the Mortgaged Property or any portion thereof or the use or occupation
thereof. .
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(d) Mortgagor will not, without the prior writien consent of Mortgagee,
initiate, join in or consent to any change i any private restrictive covenpant, zoning
ordinance or other public or private restrictions limiting or defining the uses which may be
made of the Premises or any part thercot.

{e)  All covenants hereof shall be construed as affording to Mortgagee rights
additional to and not exclusive of the rights conferred under the provisions of any other
applicable law. It there is a conflict berween any provision of this Mortgage and the
provisions of any such applicable faw, Mortgagor agrees that, to the extent permitted by
applicable law, the applicable provision of this Mortgage shall control.

Saction 1.13 Condemnarion. No proceeding for the condemnation of all or any
porton of th:. Mortgaged Property has been commenced or threawened.  Mortgagor,
immediately «pow obtaining knowledge of the institudon of any proceedings for the
condemnation of th¢ Premises or any portion thereof, will notify Mortgagee of the pendency
of such proceedings. Mortgagee may participate in any such proceedings and Mortgagor
from time to ume will deiiver {or cause to be delivered) to Mortgagee all instruments
requested by it to permic sech participation.  In the event of such condemnadon
proceedings, the award or compepsation payable 1s hereby assigned ro and shall be paid to
Mortgagee up to the Mortgage smiount.  Mortgagee shall be under no obligation to
quesdon the amount of any such awzi<-or compensation and may accepe the same in the
amount in which the same shall be paid. It any such condemnation proceedings, Morgagee
may be represented by counsel selected by Mungagee, but Mortgagor may also appear by its
counsel to contest the amount of the condemration award. The proceeds of any award or
compensation so received shall, at the opdon of wiortgagee, cither be applied, without
premium, to the prepayment of the Note or be paid oz to Mortgagor for restoration of the
Improvements. Mortgagee shall not be linvited to the irteresr paid on the proceeds of any
award or compensauon, but shall be entitled to the payment cTinterest by Mortgagor at the
rates provided for hercin or in the Note.

Section 1.14 Leases.

(a) Mongagor will not, without the prior written consent <d approval of
Mortgagee in cach instance, (i) execute (or cause to be executed) an assignment of the rents
trom the Mortgaged Property or any part thereof, (ii) enter into (or cause to be entered
into) any leascs, lettings or license arrangement affecting the Mortgaged Property or any part
thercof, or (iti) in any other manner impair (or cause to be impaired) the value of the
Mortgaged Properiy or the security of the Mortgage. Morrgagor will not without the prior
written consent and approval of Mortgagee, in cach instance, (x) terminate or consent to the
cancellation or surrender of any lease of the Mortgaged Property or of any part thereof, now
cxisting or hereafter to be made, (v) modify or vary any such fease, or (2} accept prepayments
in cxcess of one (1) month of any instaliments of rents to become due under such leases,
except prepayments in the nature of sccurity for the performance of the lessees thereunder.
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Notwithstanding the forcgoing, so long as Mortgagor is not in breach of any material
covenant of this Mortgage, the Note or any other Document, including, but not limited to,
the covenants to pay when duc any sums secured by this Mortgage, Mortgagee herchy
consents to the exccution of proprictary leases of apartments for any term from Mortgagor
to a tenant-sharcholder of Mortgagor, to the surrender or termination of such proprictary
leases of apartments where the surrendered or terminated proprictary lease is immediarely
replaced (or where Mortgager makes best efforts for such immediate replacement) by a
newly-executed proprictary lease of the same apartment to 2 tenant-sharcholder of
Mortgagor, and to all assignments of such proprictary leases of apartments from a
tenant-sharcholder of Montgagor to  another tenant-sharcholder or incoming
temant-sharcholder of Mortgagor, provided, however, that the rights of tenant-sharcholders
and their assignees under such proprictary leases shall be subordinate to this Mortgage and
to the righes o Mortgagee hercunder.  No consent is hereby given to any execution,
surrender, termiration or assignment of any lease {i) which is not on marker terms and
condidons {taking o consideration the nature and location of the Improvements being
leased); or (ii) whicli mchdes terms thar would waive or reduce the obligation of the
resulting tenant-shareholded under stich proprietary lease to pay assessments, fees or other
charges in full when due cr the obfigatien of the former tenant to pay any unpaid portion of
such assessments, fees or charges.

{b) Mortgagor will at al tracs prompily and faithfully perform, or cause to
be performed, all of the covenants, conditionsand agreements contained in ali leases of the
Premises (inciuding all proprictary leases) or apy part thercof now or hereafter existing, on
the part of the lessor thereunder to be kept and performed, and shall do all things necessary
to compel performance by the lessee under cach dease of all obligations, covenants and
agreements by such lessce to be performed thereunder. 17 any of such leases provide for the
giving by the lessee of certificates with respect to the status ©f such leases, Mortgagor shall
exercise its right to request such certificates within five {5} aayc'of any demand therefor by
Mortgagee. Mortgagor shall promptly notify Mortgagee of (i} tne commencement of any
action or procecding by any lessee, the purpose of which shall be the cancellation of any lease
or diminution or offset against the rent payable under any such lease, or (i} the interpositon
by any lessee of any defense in any acton or proceeding brought by Mortgagor against such
lessee, or (iii) a written notice received by Mortgegor from any lessee claimirg constructive
evicdion, and will cause a copy of any process, pleading or notce received by Morngagor in
reference to any such action, defense or claim to be promptly delivered to Mortgagee.

(¢) Mortgagor shall furnish to Mortgagee, within thirty (30) days after a
request by Mortgagee to do so, a written statement containing a schedule of all leascs of all
or any part of the Mortgaged Property, the names of the respective lessees, the terms of their
respective leases, the space occupied and the rentals payable thercunder, and, if also
requested, truc copies of alf such {eases.
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Scction 1.15 Notices_to_Mortgagee.  Mongagor shalt give written notice to
Mortgagee prompty (but in no event later than ten (10) business days after Mortgagor's
discovery ar thereof) upon the occurrence of:

(a) any default by Mortgagor under this Mortgage or any other Document
or under any of the Senior Loan Documents;

(b) any pending or threatened litigation aftecting Mortgagor or any portion
of Mortgaged Property;

{c) any claims, disputes, judgments or violations of law, or any breach by
Mortgagor of apy material agreement to which Mortgagor is a party; and/or

(d) ary other facts and circumstances which might matenally impact the
Mortgaged Property, 2. iortgagor or the loan secured hereby.

Section 1.16 Arorpment. To the extent not so provided by applicable law, cach
lease of the Premises or any part thereof shalf provide that, in the event of the enforcement
v Mortgagee of the remedies gisvided for by law or by this Mortgage, the lessee
thercunder will, upon request of any zesson succeeding to the interest of Martgagor as a
resule of such enforcement, automatically oczome the lessee of said successor in interest,
without change in the terms or other provisigas of such lease, provided, however, that said
successor in interest shall not be bound by (i) any payment of rent or additonal rent for
more than one (1) month in advance, except prepayrients in the nature of sccurity for the
performance by said lessce of its obligations under said lease, (i} any amendment or
modification of the lease made without the consent of Mortgagee or such successor in
interest, or (iii) any work required to be done by Morigager sursuant to the terms of said
lease. Each stch leasc also expressly provide that, upon requesc by said successor in interest,
such lessce shall exccute and dediver an instrument or instramants confirming such
atrornment.

Section 1.17 Expenscs of Moagagee. Mortgagor agrees that'if any action or
proceeding be commenced, excepting an action to foreclose this Mortgage or(to collect the
indebtedness hereby secured, to which action or proceeding Mortgagee is a party. by reason
of the execution of this Mortgage or the Note which it sccures, or in which it becomes
necessary to defend or uphold the lien of this Mortgage, all sums paid by Morigagee for the
expense of any litigation to prosecute or defend the transaction and the rights and lien
created hereby {including, without limitation, reasonable attorneys' fees) shall be paid by
Mortgagor together with interest thereon from the date of payment by Mortgagee at the
Defaule Rate. Al such sums paid and the interest thereon shall be a lien upon the
Mortgaged Property, and shall be secured hereby.

GWIM0SI AN, TREO7O

-
w!

t -

4




S UNOFFICIAL COPY




UNOFFEICIAL COP¥nzs?

Secrion 1.18 Change in Law Affecting Morigages. Mortgagor agrees that in the
event of the passage after the date of this Mortgage of any law deducting any lien from the
value of land for the purpose of taxation, or changing in any way the laws now in force for
the raxaton of mortgages or debis secured by a mortgage, or the manner of the collecdon of
any such taxes, so as to impose upon Mortgagee any tax that previously would have been
payable by Mortgagor, the whole of the principal sum secured by this Mortgage, together
with interest due thereon, shall at the option of Mortgagee, without notice to any party,
become immediately due and payable.

Secvon 1.19 Ultilites. The Mortgaged Property will be provided with adequate
water, sewver and other uglity Rcilitics at all times, in compliance with all applicable laws and
regulations

Secticn1.20 Restrictions on Transfer or Encimbrance.  Mortgagor shall not,
directly or indirecuy, Uy transfer, mortgage, hypothecation, encumbrance or conveyance, do
or suffer the assignmen:, wransfer, sale, conveyance or encumbrance junior or senior hereto of
the Mortgaged Property ¢ 2nv part thereof or any interest therein or in Mertgagor {(except
for transfers of stock of Mozgagor in connection with the assignment of a proprictary lease
for an apartment unit in the Invorovements, by a wenant-sharcholder of Mortgagor to other
persoas who by virtue of such traneless become tenant-sharcholders in Morntgagor) without
in cach instance the prior written coinszar of Mortgagee. Mortgagor shall not direcr Land
Trustee to do or cause 1o be done 2ny acr-or omission to act which could impair the lien,
operation and eftect of this Mortgage or the »alue of the Mortgaged Property, without in
cach instance the prior written consent of Mongagee.

Seciion 1.21 Hazardous  Maredals.  ortgagor sepresents, warrants and
covenants that Mortgagor has not used and that to Mortgezor's knowledge, o other person
or entity has used Hazardous Materials on, from or affecting rlic Mortgaged Property in any
manner which violates any Environmental Law and no prioi awner of the Mortgaged
Property or any tenant, subtenant, prior tenant or prior subteasi? has used Hazardous
Materals on, from or affecting the Mortgaged Property in any manner which violates any
Environmental Law. Mortgagor represents, warmrants and covenamts tt no actions,
investigations or lawsuits have been commenced or threatened by any peison claiming
non-compliance by Mortgagor or the Morigaged Property with any Environimental Law.
Mortgagor represents, warrants and covenants that the Mortgaged Property is in Cu:npliance
with all Environmental Laws and that no asbestos or other Hazardous Materials have been,
or are incorporated in, stored on, treated on or disposed of on or from the Mortgaged
Property, cxcept as set forth in that certain Phase I Environmental Site Assessment dated
November 21, 1997 and prepared by Noble & Associates, incorporated {the
*"Environmental Report"), a truc and complete copy of which has been delivered to
Mongagee. Montgagor shall keep or cause the Mortgaged Property to be kept free of
Hazardous Materials. Withour limiting the foregoing, Mortgagor shall not cause or permit
the Mortgaged Property to be used to gencerate, manufacture, refine, transport, treat, store,
handle, dispose, transfer, produce or process Hazardous Materials, nor shall Mortgagor cause
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or permit, as a result of any intentional or unintentional ace or omission on the part of
Morigagor or any tenant or subtenang, a release of Hazardous Materials onto or from the
Mortgaged Property. Mortgagor shall comply with and ensure compliance by ail tenants and
subtenants with all applicable Environmental Laws whenever and by whomever triggered,
and shall obtain and comply with any and all approvals, registrations or permits required
thereunder. Mortgagor shall (a) conduct and complete all investigations, siudics, sampling
and testing and all remedial, removal and other actions necessary to clean up and remove all
Hazardous Materials on, from or affecting the Mortgaged Property (i} in accordance with all
applicable federal, stace and local laws, ordinances, rules, regufations and policies, (i} to the
satisfaction of Mortgagee, and (iii) in accordance with the orders and directions of alf federal,
state and Jocal governmental authorities, and {c) defend, indemnify and hold harmless
Mortgagee and its cmployees, agents, officers and directors, from and against any claims,
demands, penakics, fines, liabilities, sertlements, damages, costs or expenscs of whatever kind
or nature, known or unknown, contingent or otherwise, arising out of, or in any way related
to (A) the presence, disposal, release or threatened release of any Hazardous Materials on,
from or affecting thesoi, water, vegeration, buildings, personal property, persons, animals,
or other persons or things;4 5) any personal injury (including wrongful death) or property
damage (real or personal) arisiig dut of or related to such Hazardous Materials; {C) any
jawsuit brought or threatened, seitizment reached, or government order relating to such
Hazardous Materials; and/or (D) any viclation of laws, orders, regulations, requirements or
demands of government auchorities, or'any policies or requirements of Mortgagee, which are
based upon or in any way related to such Hazavdous Marerials, including, without limitation,
attorney and consultant fees, investigation aad laboratory fecs, court costs and litigation
cxpenses.  In addition to the requirements set foaly in this Section 1.21, in the event the
Environmental Report recommends asbestos treatniest, such treatment shall be certified to
Mortgagee by an asbestos hygienist or enginecr licensed by the state and local jurisdiction
(where required) in which the Premises is located.  Mortgagor shall promptly undertake to
have the Hazardous Materials treated or removed as part ¢i iis renovation work and/or
deposic with Mortgagee the estimated cost (as reasonably deternrined by Mortgagee from
time to time) to cftect the removal of the Hazardous Materials or cemedy any condition
pertaining to the cxistence, release or threatened release of Hazardors Materials on or
affecting the Mortgaged Property. In the cvent of Morntgagor's failure re-cuanply with the
provisions of this Scction 1.21, Mortgagee may apply any or all of such suras =0 deposited
with Mortgagee to affect the removal or other remedy as required pursuant to-this Section
1.21. So long as there is no default or Event of Default hereunder, any sums not so applied
shall be returned to Mortgagor by Mortgagee promptly upon compietion of the removal or
other remedy required hercunder to the satisfaction of Mortgagee. In the event this
Mortgage is foreclosed, or Mortgagor and/or Land Trustee tenders a deed in licu of
foreclosure, Mortgagor and/or Land Trustee shall deliver the Mortgaged Property to
Mortgagee free of any and all Hazardous Materials so that the condition of the Mortgaged
Property shall conform with all applicable federal, statc and local faws, ordinances, rules and
regulations affecting the Mortgaged Property. The provisions of this Section 1.21 shall be in
addition to any and all obligations and fiabilities Mortgagor may have to Mortgagee at
22
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common faw and shall survive repayment of the Mortgage Amount and the transactions
contemplated herein.

Scction 1.22 Easements and Jnstruments.of Record.  Mortgagor will promptly
perform and obscrve, or cause to be performed and observed, all of the terms, covenants and
conditions of all instruments of record affecting the Morrgaged Property, noncompliance
with which shall affect the security of this Mortgage, or shall imposc any duty or obligation
upon Mortgagor or any lessee or other occupant of the Mortgaged Property or any part
tirercof, and Mortgagor shall do or cause to be done all things necessary to preserve intact
and unimpaired any and all casements, appurtenances and other interests and rights in favor
of or copstuuting any portion of the Mortgaged Property.

Sterion 1.23 Lisp Law. Mortgagor will receive the advances secured hereby and
will hold the righi to receive such advances as a trust fund to be applied first for the purpose
of paying the cost-of the Improvements, and will apply the same hirst to the payment of the
cost of the Improvem:n:s before using any part of the total of the same for any other

purposc.

Section 1.24 Right/of Entry. Mortgagee and its authorized representatives and
designees shall have the right atal) reasonable times during usual business hours, or as
otherwise required in the event of an ~yiergency, to enter upon and inspect ail portions of
the Mertgaged Property.

Scction 1.25 Service Contracts; _Adaitional Liabilides.  Mortgagor shall nox,
without the prior written consent of Mortgaget i cach instance, (i) enter into any service
contracts or other agreements which would be binding upon a successor owner of the
Mortgaged Property or which would create a Mortgagor liahility in excess of One Hundred
Fifty Thousand and No/100 Dollars ($150,000.00); or (i1} incur any indcbtedness for
borrowed money.

Scction 1.26 Operating and Replacement Reserves. From-and ar all times after
the date hercof, Mortgagor shall maintain a general operating and replacement reserve in an
amount cqual to at least five percent (5%) of Mortgagor's annual income duz Morngagor for
the prior twelve (12) month peried from Mortgagor's tenant-sharcholders prisuant to their
proprictary leases. Such reserves shall remain in a special account in the fo'm of a cash
deposit in a financial insttution insured by an agency of the srate or the federal government
and shall at all times be under the control of Mortgagor. The reserves are intended to
provide a measure of financial sccurity during periods of special stress annd may be used to
meet  deficicncies from dme o dme as a resuit of delinquent payments by
tenant-sharcholders, capital replacements and other contingencies. Any reduction in such
reserves below the required five percent (5%) level shall be replaced within one hundred

cighry (180) days.

Section 1.27 Flood Hazard. Morigagor hereby represents that the Premises do

not comprise property identified by the Secretary of Housing and Urban Development as an
23
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arca having special flood hazards. If the Premises ar any time are so identified by the
Secretary of Housing and Urban Development as having special flood hazards, Mortgager
will keep the Premises insurced against loss by tleod hazards in an amount at least cqual to
the outstanding principal balance of the Note secured by this Mortgage, or to the maximum
limit of coverage made available with respect to ¢he particular rype of property under the
National Flood Insurance Act of 1968, as amended by the Flood Disaster Protection Act of
1973, whichever is less.

Section 1.28 Property Management. The Mortgaged Property shall be managed
by an independent professional managing agent reasomably acceptable to Mortgagee
pursuant. @ a management agreement acceptable o Morgagee in all respects, which
agreement riay not be modified or amended without Morntgagee's prior written consent.
Such managing agent shall maintain 2 fidciity bond in an amount and with an insurer
reasenably accepinble to Mortgagcc Such managing agent shall at all times be terminable
by Mortgagee upup sitty (60) days' prior notice o Mortgagor and such managing agent
with or without causc.

Section 1.29 Liisiole Cooperatve. Mortgagor shall, atall times until payment in
full of the Note and all intelest 'accrued thereon, maintain Mortgagor's status as (i} a
"cooperative housing corporaiion”, 25 such term is defined in Section 216 (b) of the Internal
Revenue Code of 1986, as amended, of any successor statute thereto, or (ii) an “cligible
cooperative”, as such term is defined ie: the-National Consumer Cooperative Bank Act, as
amended (12 U.S.C. Section 3001 et seq.) and in the policies of Mortgagee in cffect as of
the date hereof. 1f] at any time, Mortgagor siizit fail to maintain its cligibility as provided in
this Scction i.29, Mortgagee shall have no obugaiion to continue to disburse the loan
proceeds secured by this Mortgage, any stock of Moctgagee purchased by Mortgagor will be
subject to forfeiture, without payment of any compensation, to Mortgagor, and the entire
Mortgage Amount, togethier with accrued interest, fees and late charges, if any, shall, at
Mortgagee's option, becotne immediately duc and payable. Ehgibility will be determined in
the sole discretion of Mortgagee, based on a review of Mortgago: s declaration, by-laws and
policies.

Sections 1.30 Certain Representations and YYarranties. Mortgago: eepresents and
warrants to Morigagee that: (a) the Documents are all valid, binding ard-enforceable
obligations of Montgagor and/or Land Trustee (as the case may bej; (b) there-icnp action,
suit or procecding threatened against or affecting Mongagor or the Mortgaged Property
which could materially adversely affect Mortgagor or the Mortgaged Property; (c) all faws
and governmental and private restrictions affecting Mortgagor or the Mortgaged Propernty
have been complied with, and all governmental and private consents necessary 1o
Mortgagor’s consummation of the oan sccured hereby have been obrained; (d) Mortgagor
is not in violaton of (i) any law, rule, regulaton, order, writ, judgment, decree,
determination or award applicable to it, or (ii) any provision of any indenture, lcase, loan or
other agreement to which it is a party or by which it or its propertics may be bound, which
violation would have an adverse effect upon Mortgagor's ability 1o perform any of its
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obligations under the Documents; (¢} the statements, information and reports furnished to
Mortgagee in connection with the loan secured hereby are accurate, correct and complete in
all respects; () at least seventy percent (70%) of ail apartment units at the Premises are
occupied by the owners of such units as tenant shareholders under proprietary leases with
Montgagor; (g) there are no delinquent raxes, ground rents, water charges, sewer rents,
assessments (including assessments payable in future installments) or other outstanding
charges affecting the Mortgaged Property; (h) the Mortgaged Property is separately assessed
for tax purposes; (i) Mortgagor has filed all federal, state, county and municipal tax rerurns
and annual reports required to be filed by it, and has paid ail taxes and fees which have

become due pursuant o such returns and reports or pursuant to any assessments related
thereto, and Mortgagor dees not know of any basis for any additional assessment in respect
thereof; (j) each party to the Note, the Mortgage and all other Documents had legal capacity
to emer into] execute and deliver the same, and the Note, Mortgage and all other
Documents have been duly and properly executed and delivered by such parties; (k) all costs,
fees and expenses pavable to Mortgagee in conncection with making the loan sccured hereby
have been paid; (1) tiere arc no mechanics’ or similar liens or chims which have been filed
for work, labor or material. or which relete to the existenice or cleanup of any Hazardous
Materials affecting the Mortgaged Property, which are or may be liens prior to, or equal or
coordinate with, the lien of this Mortgage; (m) all Improvements are wholly within the
boundaries and building restriction’ lars of the Premiscs, except as described on the ude
policy and as shown on the survey(s) dclivered to Mongagee in connection herewith, and no
improvements on adjoining propertics ercroach upon the Mortgaged Property, except as
described in the ttle policy and as shown op the survey(s) delivered to Montgagee in
connection herewith, and no covenants, condicdors and restrictions, if any, are violated by
the Improvements, and no future violations couic give rise to any rights of reverter or
reentry; (n) Mortgagor has no knowledge of any ciccumstance or condition with respect to
the Mortgage, the Mortgaged Property or use thereof, Mertgagor's credit staiiding, any
Lease or any tepant’s or tenant-sharcholder's credit standing that.can reasonably be expected
to cause private institutional investors to regard the loan evidenced by the Note and secured
hereby to be an unacceptable investment, cause such loan to (Lecome delinquent, or
matcrially adversely affect the value or marketability of such lean: and (o) all leases
(including, withour limitation, proprictary Ieases), licenses or other agreenienis pursuant to
which any person or entity is entitled to use or occupy any portion of i< Mortgaged
Property is subject and subordinare 1o this Mortgage.

Section 1.31 Vaults. Mortgagor shall at all rimes comply with all applicable laws
with respect to the construction, use and maintcnance of any vaults adjacent to the
Mortgaged Property. If by reason of the faiiure of payment of taxes, vault rents, permit fees
or assessments, Mortgagor's right to use the vauits, if any, adjaceat te the Morigaged
Property may be discontinued, Mortgagor shall take such steps (including making any such
payment) 35 may be necessary to insure that such vaults may continue to be used in
connection with the use, operation and maintenance of the Mortgaged Propenty.
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Scction 1.32 Publicity. In recognition of Morrgagee's statutory mandate to
promote consumer cooperatives as a proved method for strengthening the nation's
cconomy, Mortgagor agrees to permit Mortgagee to disciose Mortgagor's identity and the
amount and purpose of the loan secured hereby.

Scction 1.33  Additional Covenants and Agreements.

(a) Notice_of Refinancing. In order to assist Mortgagee in the proper and
efficient administration of the indebtedness sccured hereby, if Mortgagor shall at any time
desire to refinance al! or any portion of the indebiedness secured hereby or to obtain any
suborditiar: indebtedness, Mortgagor shall promptly so notify Mortgagee. The giving of any
notice puisvant to this subsection shail not obligate Mortgagor to obtain any such financing
or in any wav constitute a waiver of any prepayment prohibition contained herein, in the
Note or in any diker Document.  Any such notice shall expressly state whether or not such
notice also constittaess 2 prepayment notice pursuant to the provisions of the Note.

(b)  Debr Seivice Coverage Ratio; Increase in Rent/Maintenance Payments.
Mortgagor represents, warrarts and covenants that the annual rent ana/or maintenance
payments required to be paid to ¢ argagor by its tenant-sharcholders are sufficient to meet
Mortgagor's debrt service requiremenis tor the indebtedness secured hereby so long as such
indebtedness remains unpaid and outstapding. Mortgagor shall increase the annual rent
and /or maintenance payments required to-be-vaid to Mortgagor by its tenant-sharcholders
purstant to the terms of their proprictary leases, if it becomes necessary, so that at all tmes
Mortgagor maintains a "Debr Service Coverage Ratio® of at least 1.0 to 1.0. For purposcs
hereof, "Debr Service Coverage Ratio” shall meast the sum of Mortgagor's gross annual
revenues minus Morigagor's gross annual cxpenses (excluding Mortgagor's annual debt
service requirements), divided by Mortgagor's annual debiservice requirements, calculated
in accordance with gencrally accepted accounting principles, consistently applied.

{(¢) Operations and Maintenance Progmm. Mortgagesshall ar all cmes
comply with the Mortgagee-approved Operadons and Maintenance Program previously
submitted to Mortgagee.

{(d) Secnior Loan Documents. Mortgagor shall at all imes comply with all of
the terms and conditions of the Senior Loan Documents.

(¢) Usc_of Loan Proceeds. The proceeds of the loan secured by this
Mortgage (the "Loan Procceds™) shall be used only for the following purposes: (i) to finance
the costs and expenses incurred from time to time for Lender-approved repairs, renovations
and capital improvements to the Mortgaged Property (each, a "Capital Improvement™); (ii)
to fund operating and replacement reserves in connection with the Mortgaged Property; and
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(iii) for general operating needs of the Mortgagor. The Loan Proceeds shall not be used for
any other purpose without the prior written consent of the Mortgagee.

5 (f) Disbursement of Loan Proceeds. Subject to Section 1.33(3) of this

Mortgage, Mortgagee will advance Loan Procceds pursuant to a written reguest for

disbursement {cach a "Draw Request”) delivered by the Mongagor to Mongagee, which
shall be in form and substance satisfactory to Mortgagee and shafl include a detailed
description of the use of the Loan Proceeds being requested, the total amount of the Loan
Proceeds being requested and all amounts previously disbursed.  Draw Requests shall be
made no more frequenty than once per month, and cacih Draw Request shall be in a

- minimuia s:ount of Fifty Thousand and No/100 Dollars (§50,000.00}, unless the amount
of such Draw Request would cause the outstanding principal amount of the Note to exceed
the Mortgage “nount {in which casc such Draw Request may equal such lesser amount).
Mortgagee shall Lave no obligation to advance any Loan Proceeds after the Matunty Dace
{as defined in the Nore):

{g) Conditious to Ali_ Disburscmenss. Prior to cach disburscinent of Loan
Proceeds, the following conditions shall have been complied with to Mongagee's

satisfaction, in its solc discretion:

(iy  Mortgagee shall b¢ sadsfied as to Mortgagor's record of payments
under the Note, Morigagor’s current financial position and that no
maierial adverse change in Mortgegor's financial position has
occurred that would inpair Mortgagor's ability to repay the
Mortgage Amount, in the sol: discretion of Mortgagee.

(i) All of the terms and coaditions of ritwt certain commimment letter
dated December 9, 1997 (the *Coprimitment Lerier”), from
Mortgagee and agreed and accepted to by Mortgagor, shall have
been complied with to Mortgagee's satisiucticir, and Mortgagor
shall have paid to Mortgagee ali fees required o 6¢ paid pursuant
to the Commitment Letter.

(iii)  No Eveat of Default shall exist under this Mortgage, the Note, any
of the other Documents or Scnior Loan Documents, and no act,
event or condition shall exist which, with notice or lapse of time, or
both, would constitute a default under this Mortgage, the Note,
any other Document or any of the Senior Loan Documents.
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ARTICLE i1

EVENTS OF DEFAULT AND REMEDIES

Scction 2.1 Events of Default and Remedics. 1€ one or more of the following
Events of Defaulr shad! happen:

(a) if (i) a default shall be made in the payment of any monthly installment
due on the Note, when and as the same shall become due and payable, and said default shall
have copanued for a period of ten (10) days, or (ii) a default shall be made in any other
payment of principal or any other sum due under the Note, this Mortgage any other
Document or anv of the Senior Loan Documents when due, whether duc at the stated
maturity date, byorrason of acceleration or othenwise, or (iii) defauit shall be made in the
payment of any tucicquired by Section 1.7 to be paid and said defaule shall have continued
for a period of ten' (if) days, or (iv) default shall be made in the duc observance or
performance of any coverant or agreement cn the part of Mortgagor conitained in Section
L1, 1.9, 114, 1.20, 1.27 or 1.22 hereof (for the purposes of this clanse, and for
subparagraph (b) below, if any representation made in Section 1.1 shail be incorrect, it shal}
be deemed 1o be a defaunlt); or

{(b) exceptas ser forth in Sccnon 2.1(a) iereof, if defaulr shall be neade in the
due observance or performance of any coveaant or agreement on the part of Morgagor

contained herein ard such default shall have cordnoed for a period of thirty (30} davs; or

(¢) if (i) any Event of Default shall-eccur nnder any of the Documents or
any of the Senior Loan Documents or the Trust Agreement, or (if) if any such Documents,
Senior Loan Documents or Trust Agreement shall not coniain *Events of Default™ then
default shall be made in the due observance, performance or fullillment of any other
covenant or condition on the part of Mortgagor contained in any sich Document, Senior
Loan Document or Trust Agreeinent and such default shall have contiraed for a period of
thirty (30) days; or

(d)} it by the order of a court of competent jurisdiction, a trustee receiver or
liquidator of the Mortgaged Property or any part thereof, or of Morigagor, shall be
appointed; or

(¢} il Mortgagor siall file a petition in bankruptcy or for an arrangement or
reorganization pursuant to the Federal Bankruptey Code or any similar law, federal or stace,
or if, by decree of a coust of competent jursdiction, Morgagor shail be adjudicated 2
bankrupt, or be declared insolvent, or shali make an assignment for the benehit of creditors,
or shall admit in writing its inability to pay its debts generaily as they become due, or shall
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consent to the appointment of a recciver or receivers of all or any part of the Mortgaged
Property; or

() if any creditor(s) of Mortgagor shall file 2 petition in bankruprey against
Mortgagor or for reorganization of Mortgagor pursuant to the Federal Bankruptey Code or
any similar law, federal or state, and if such petition shall not be discharged or dismissed
within sixty (60) days after the date on which such pedtion was filed; or

(g) if final judgment for the payment of money shall be rendered against
Montgagrr and Mortgagor shall not discharge or bond the same or cause it 1o be discharged
or bonded »+ithin thirty (30) days from the entry thereof, or shall not appeal therefrom or
from the orde.. decree or process upon which or pursuant to which said judgment was
granted, based oroentered, and sccure a stay of execution pending such appeal, or if the
financial conditon ef Mortgagor shall underge a macesially adverse change; or

(h) ifivskal! ke illegal for Mongagor to pay any tax referred to in Section
1.7 hereof, or if the payment { such fax by Montgagor would result in a violation of the
usury laws of the jurisdiction in which the Premises are located; or

(t)  if the holder of a junior or senior mortgage or other lien or encumbrance
on the Mortgaged Property, or any part tirercof, institutes foreclosure or other proceedings
for the enforcement of its remedics thereunder, »which foreclosure or other proceedings are
not discharged (without aftecting the Mortgagead Property) or bonded within thirty (30)
days from the institution thercof (this subscction {3} shall not be construed to imply that
Mortgagee consents to any jumtior or senior fien or encumbrance); or

(j) if any casement over, across or under o7 otherwise affecting the
Mortgaged Property or any portion thereof shall be granted » ihout Mortgagee's prior
written consent; then and in every such case:

Morntgagee may declare the entire principal of «<bC Note then
outstanding {if not then duc and pavable), and all accrued und unpaid
interest thercon, to be duc and payable immediately, arc upon any
such declaration the principal of the Note and said accrued and unpaid
interest, together with all other fees and charges payable in conncction
with the indebtedness evidenced by the Note, shalf become and be
immediatcly duc and payable, anything in the Note or in this Morntgage
or any other Document to the contrary notwithstanding;,

"To the extent permitted by applicable law, Mortgagee personally, or by
its agents or atrorneys, may enter into and upon all or any part of the
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Mortgaged Property and cach and cvery part thereof, and may exclude
Mortgagor, its agents and servants wholly therefrom; and having and
holding the samc, may use, and operate, manage and control the
Mortgaged Property or any part thercof and conduct the business
thereof, cither personally or by its superintendents, managers, agents,
servants, attorneys or receivers; and upon every such entry, Morgagee,
at the expense of Mortgagor, from time to time, cither by parchase,
repairs or censtruction, may maintain and restore the Mortgaged
Property, wherceof it shall become possessed as aforesaid, may complete
the construction of the Improvements, if applicable, and in the course
of such completon may make such changes in the contemplated
Improvements as it may deem desirable, and may insure the same; and
likewise, from time to ume, at the expense of Mongagor, Mortgagee
may make all necessary or proper repairs, renewals and replacements,
and such useful alterations, additions, betterments and improvements
utercto and thereon, as to it may scem advisable; and in every such case
Movrgazee shall have the right to manage and operate the Mortgaged
Property «ticd to carry on the business thereof and exercise all rights and
powers oi- Mortgagor with respect thereto either in the name of
Mortgagor 07 otherwise, as Mortgagee shali deem best ; and
Mortgagee shall“be entided to collect and receive all gross receipts,
carnings, revenucs, enty, issues, profits and income of the Mortgaged
Property and every pact thereof, all of which shall for all purposes
constitute property of Mcrrgagee; and sfter deducting the expenses of
conducting the business therdef and of all maintenance, repairs,
renewals, replacements, alteridons, additions, betterments  and
improvements and amounts necessary o pay for taxes, assessments,
insurance and prior or other propei’ <harges upon the Mortgaged
Property or any part thereof, as wcil ‘as just and rcasonable
compensation for the services of Mortgageeond for all attorneys,
counsel, agents, clerks, servants and other employecs by it properly
cngaged and employed, Morigagee may apply theipaneys arising as
aforesaid in such manser and ar such times as Mortgagee shall
determine in its discretion to the payment of the indebredress secured
hereby and the interest thercon, when and as the same stall become
payable and/or to the payment of any other sumts required to be paid
by Morngagor under this Mortgage or any Document; and

Mortgagee, with or without entry, personally or by its agents or
attorneys, insofar as applicable, may:

(1) sell the Mortgaged Property or any part thereof, by judicial
foreclosure or otherwise, 1o the extent permitted by the
30
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lilinois Morgage Foreclosure Act and purseant to the
procedures provided by faw, and all escace, right, otle and
nterest, claim and demand therein, at one or more sales, as an
entity or in parcels, and at such time and place, upon such
terms, and after such notice thereof as may be required or
permitied by faw; or

() institute proceedings tor the complete or partial foreclosture of
this Mortgage;

(3) exercise any and all aghes and/or remedics of Mongagor sct
forth in the Trust Agreement (including, withour limitarion,
dirccting Land Trustee to convey, transfer, assign or otherwise
disposc of the Mongaged Property or any part thercof
without the consent of Mortgagor, anv such consent
requirement being hereby waived by Mortigagor); or

(4) take such steps to protect and enforce its nghts, whethier by
action,-cuit or proceeding in equity or at law, for the specific
perfonaice of any covenant, condition or agreemeit in the
Note, this Morgage or any other Document, or in aid of the
exccution ob apy vower herein granted, or for any foreclosure
iercunder, or for the enforcement of any other appropriate
legal or equitable remedy as Mortgagee shiall elect.

Section 2.2 Foreclosure Sale.

(a) Mortgagee may adjourn from time to ump-any sale by it to be made
under or by virtue of this Mortgage by announcement at the tinie and place appointed for
such sale or for such adjourned sale or sales; and, except as otherwise provided by any
applicable provision of law, Mortgagee, without further notice or publication, may make
such sale ac the time and place to which the same shall be so adjourned.

(b}  Upon the completion of any safe or sales made under or by virtue of this
Article 1T and /or applicable iaw, Mortgagee, or any officer of any court empowered to do so,
shall execute and deliver to the accepred purchaser or purchasers a good and suflicient
instrument or instruments conpveying, assigning and transferring all estate, right, dtle and
interest in and to the property and rights sold. Mortgagee is hereby irrevocably appointed
the true and lawful attorney of Mortgagor and/or Land Trustee, in its name and stead, to
make all necessary conveyances, assignments, transfers and deliveries of any part of the
Mortgaged Property and rights so sold. Mortgagee may, for such purpose, exccute all
necessary instruments of conveyance, assignment and transfer, and may substitute onc or
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more persons with like power, Mortgagor and Land Trustee hereby ratifying and confirming
ail that its said attorney or such substitete or substitutes shall lawfully do by virtue hercof.
Nevertheless, Mortgagor and/or Land Trustee, if so requested by Mortgagee, shall ratify
and coafirm anv such salc or sales by exccuting and delivering to Mortgagee or to such
purchaser or purchasers all such instruments as may be advisable, in the judgment of
Mortgagee, for the purpose, and as may be designated in such request.  Any such sale or
sales made under or by virue of this Article 1T and/or pursuant o applicable law, whether
made by virtue of judicial proceedings or a judgment or decree of foreclosure and sale or
otherwise, shall operate to divest all the estate, right, title, interest, claim and demand
whatsocver, whether at law or in cquity, of Mortgagor and/or Land Trustee in and to the
propertics, interests and rights so sold, and shall be a perpetual bar both at law and in cquity
against Morigagor and Land Trustee and against any and all persons claiming or who may
claim the sameedany part thereof from, through or under Mortgagor and /er Land Trustce.

(¢) Indte event of any sale made under or by virtue of this Article Il and/or
pursuant to zpplicable faw (whether made by virte of judicial proceedings or a judgment or
decree of foreclosure and sale or otherwise), the eatire principal of and interest on the Note,
if not previously due and payable, and all other sumis required to be paid by Mortgagor
pursuant to this Mortgage snd/or any other Documer:, immediately thercupon shall,
anything in the Note, this Moltgage or any other Document to the contrary
notwithstanding, become duc and payable.

{d} To the extent permitted by-arplicable law, the purchase moncy proceeds
or avails of any sale made under or by virtue of tie’Article 11 and/or pursuant to applicable
law, together with any other sums which then may be held by Mortgagee under this
Mortgage, whether under the provisions of this Article I1-0v otherwise, shall be applied as
follows:

First: to the pavment of the costs and expenses of such sale,
including reasonable compensation o Mortgagee, its'zgents and
attorneys, and of any judiciai proccedings wherein the same may be
made, and of all expenses, liabilities and advances made or incuricr! by
Mortgagee under this Mortgage, together with interest at the Defaile
Rate on all advances made by Mortgagee and all taxes or assessments
paid by Mortgagee, cxcept any taxes, assessments or other charges
subject to which the Mortgaged Property shall have been sold;

Sccond: to the payment of the whole amount then duc, owing
or unpaid upon the Note for principal and interest, with interest on the
unpaid principal at the Default Rate from and after the happening of
any default described in clause (a) (i), (ii) or (iii} of Scction 2.1 from
the due date of any such payment of principal until the same is paid;
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Third: to the payment of any other sums required to be paid by
Mortgagor pursuant to any provision of this Mortgage, the Note, or
any other Document, all with interest ar the Defanle Rate, from the
date such sums were or are required t be paid under this Mortgage,
the Note or the other Documents; and

Fourth: to the payment of the surplus, if any, to whomsoever
may be kawhilly entitled to receive the same.

(¢)  Upon any sale made under or by virtuc of this Article If and/or pursuant
to applicanl: jaw, whether made by virtue of judicial proceedings or a judgment or decree of
foreciosure and sale or otherwise, Mortgagee may bid for and acquire the Mortgaged
Properiy or atitpart thereof and in Eeu of paying cash therefor may make settlement for the
purchase price by crediting upon the indebtedness of Mortgagor secured by this Mortgage
the net sales price, afier deducting therefrom the expenses of the sale and the costs of the
action and any other sums which Mortgagee is authorized to deduct under this Mortgage.

Section 2.3 Paymeucof Indebredness After Defauls.

{(a) If an Event of D«fanir shall have occurred, then upon written demand of
Mortgagee, Mortgagor will pay to Mcrigagee the whole amounc which then shall have
become due and payable on the Note, for principal and interest or both, as the case may be,
and after the happening of said Event of Defavie will also pay to Mongagee interest at the
Default Rate on the then unpaid principal of the ¥sie, and the sums required to be paid by
Mortgagor pursuant to any provision of this Mortgage. and in addition thereto such further
amount as shall be sufficient to cover the costs wad expenses of collection, including
reasonable compensation to Mortgagee, its agents and atterneys, and any cxpenses incurred
by Mortgagee hereunder. In the event Mortgagor shall fail fitbwith to pay such amounts
upon such demand, Mortgagee shall be entitled and empowered {5-insorute such action or
proceedings at law or in equity as may be advised by its counsel for the collection of the
sums so due and unpaid, and may prosecute any such action or proceedings)to judgment or
final decrec and may enforce any such judgment or final decree againsc ivfurtgagor and
collect out of the property of Mortgagor wherever situated, as well as out of the Mortgaged
Property, in any mannes provided by law, moneys adjudged or decreed to be payable with
interest thereon at the Default Rate.

{b) Morgagee shall be cntitled to recover judgment as atoresaid cither
before, atter or during the pendency of any proceedings for the enforcement of the
provisions of this Mortgage. The right of Monigagee to recover such judgment shall not be
affected by any entry or sale hercunder, or by the exercise of any other right, power or
remedy for the enforcement of the provisions of this Mortgage, or the foreclosure of the licn
hercof. [n the event of a sale of the Mortgaged Property or any part thercof and of the
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application of the proceeds of sale, as in this Mortgage provided, to the payment of the
indebtedness hereby secared, Mortgagee shall be entitled o (i) enforce payment of, and o
receive 2ll amounts then remaining due and unpaid upen, the Note, (i) enforce payment of
all other charges, payments and costs due under this Mortgage, and (iii) recover judgment
for any portion of the debt remaining unpaid, with interest thereon at the Default Rate. In
case of proceedings against Mortgagor in insolvency or bankruptey or any proceedings for its
reorganization or involving the fiquidation of its asscis, then Mortgagee shall be entided to
prove the whole amount of principal and interest duc upon the Note to the full amount
thereof, and all other pavments, charges and costs due under this Mongage, without
deducting therefrom any proceeds obtained from the sale of the whole or any part of the
Mortgag<d Property, provided, however, that in no case shall Mortgagee receive a greater
amount thea such principal and interest and such other pavments, charges and costs from
the aggregate-aniount of the proceeds of the sale of the Mortgaged Property or any part
thereof and the diabution from the estate of Mortgagor.

{¢) Nu'recovery of any judgment by Mortgagee and no levy of any exccution
under anv judgment upor che Mortgaged Property or upon any other property of
Mortgagor shall affect in any manter or to any extent, the lien of this Mortgage upon the
Mongaged Propenty or any pary thereof, or any liens, rights, powers or remedies of
Mortgagee hereunder, but such licns) sights, powers and remedies of Mortgagee shali
continue unimpaired as before.

(d)  Any moneys thus coliectea bv-Mortgagee under this Section 2.3 shall be
applicd by Mortgagee in accordance with the provisions of paragraph (d) of Section 2.2.

Section 2.4 Waiver of Personal Services Sppointment of Receiver.  Each of
Mortgagor and Land Trustee does hiereby (a) waive personal service of process and consent
to service by certified mail to the address of Mortgagor and and Trustee set forth on the
cover page of this Mortgage (with copics to be sent as provided i Section 3.3), and (b) if
requested by Mortgagee, consents to the appointment of a receiver or receivers of the
Mortgaged Property or any part thereof, or any business or businesses cunducted thercon,
and of all the camnings, revenues, rents, issucs, profits and income theieaf After the
happening of any Event of Default, or upon the commencement of any proceedings to
foreclose this Mortgage or to enforce the specific performance hereof, ¢z wpon the
commencement of any other judicial proceeding to enforce any right of Mortgagee, or in aid
of any of the toregoing, Mortgagee shall be entitled, as a matter of right, if it shall so clect,
without the giving of notice to any other party and without regard to the adequacy or
inadequacy of any sccurity for Mortgage indebtedness, fosthwith cither before or after
declaring the unpaid principal of the Note to be due and payable, to the appoinement of a
receiver or receivers.

Section 2.5 Possession_of Premises. Notwithstanding the appointment of any
receiver, liquidator or trustee of Mortgagor, or of any of its property, or of the Mortgaged
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Property or any part thereof, Mortgagee shall be entitled to retain possession and control of
all property now or hereafter held under this Montgage.

Scction 2.6 Remedies Cumulative.  No remedy hercin conterred upon or
reserved to Mortgagee is intended to be exclusive of any other remedy or remedics, and cach
and cvery such remedy shall be cumulative, and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law, in cquity or by statute. No delay or
omission of Mortgagee in excrcising any right or power accruing upon any Event of Default
shall impair any such rights or power, or shall be construed to be a waiver of any such Event
of Default or any acquicscence thercin; and every power and remedy given by this Mortgage
to Mortyigee may be excrcised from time to time as often as may be deemed expedicnt by
Mortgagee.~ Nothing in this Mortgage or in the Note shall affect the obligation of
Mortgagor to.p7x the principal of, and interest on, the Note in the manner and at the time
and place theretiv sespectively expressed.

Section 2.7 /- No_ Stay; Excmption or Moratorium.  Mortgagor will not at any
time insist upon, plead or/in any manncr whatsoever claim or take any benefit or advantage
of any stay or extension or «noratorium law, any exemption from: exccution or saie of the
Mortgaged Property or any purt ihereof, wherever cnacted, whether now or at any time
hereafter in force, which may <ffzcr the covenants and terms of performance of this
Mortgage, nor clim, take or insisc-ogon any benefit or advantage of any law now or
hereafter in force providing for the valuationor appraisal of the Mortgaged Property, or any
part thereof, prior to any sale or sales thercof which may be made pursuant to any provision
herein, or pursuant to the decree, judgment orcider of any court of competent jurisdiction,
and covenants not to hinder, delay or impede the Sxuention of any power herein granted or
delegazed to Mortgagee, and shall suffer and permit th execution of cvery power as though
no such faw or laws had been made or enacted. Mortgayor and/or Land Trustee for itself
and all who may claim under it, waives, to the extent thav-irdawfully may, all right to have
the Mortgaged Property or any part thereof marshaied upon any fureclosure hercof.

Section 2.8 Rent During an Event of Default, To the'extent permitted by
applicable law, Mortgagor agrees that during the continuance of any Evenr of Default and
pending the exeicise by Mortgagee of its right to exclude Mortgagor froni 24 ar any part of
the Premises, Mortgagor shall pay the fair and reasonable rental value for the use and
occupancy of the Premises or any portion thereof which are in its possession for such period
and, upon default of any such payment, will vacate and surrender possession of the Premises
to Morntgagee or to a recciver, if any, and in default thereof may be evicted by any summary
action or proceeding for the recovery of possession of premises for non-payment of rent,
however designated.

Section 2.9 Waiver of Right of Redemption. Each of Mortgagor and Land
Trustee acknowledges that the Mortgaged Property is not "agricultural real estate™ or
"residential real estate” as those terms are defined in the Hiinois Mortgage Foreclosure Law,
and waives, to the fullest extent permitted by the provisions of the statutes and Iaws of the
35
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State of Illinois, on behalf of Mortgagor and Land Trustee and cach and cvery person
acquiring any interest in, or title to, the Mortgaged Property subsequent to the date of this
Mortgage, and on behalf of all other persons, any and all rights of redemption under any
order or decree of foreclosure and disclaims any status or rights which it may have as an
"owner of redemption” as that terms may be defined in the illinois Mongage Foreclosure
Law,

ARTICLE 10
MISCELLANEQUS

Scction 3.1  Binding Obligations. Ail of the grants, covenants, terms,
provisions znd-conditions herein shall run with the land and shall apply to, bind and inure to
the benefit of < successors and assigns of Mortgagor, Land Trustec and Mongagee. If
there be more than one mongagor, the representations, covenants and warrantics hereof
shall be joint and scveza!. As used herein, the singular shall include the plural as the context
requires.

Section 3.2 Severhili In the cevent any onc or more of the provisions
contained in this Mongage, in'the \‘0tc or in any other Document shall for any reason be
held to be invalid, illegal or unesfSrecable in any respect, such invalidity, illegality or
unenforceability shali, at the opton ©f Mortgagee, not affect any other provision of this
Mortgage, but this Mongage shall be construed as if such invalid, illegal or uncaforceable
provision had never been contained herein or pigrein.

Scction 3.3  Notices. All notices heréunder shall be in writing and shall be
deemed to have been sufficienty given or served foral! purposes wher presented personally
or sent by registered or certified maii, return receipt rcqucs:cc. as follows:

It vo Morngagor: Five Thousand East End Avenue Bui'ais; Corporation
¢/o Jeft Zydlo
Wolin-Levin, Inc.
325 West Huron, Suite 415
Chicago, Iliinois 60610

with a copy to: William B. McClure & Associates
5000 South East End Avenue
Unit 10C
Chicago, [llinois 60615
Attention:  Bill McClure, Esq.

[fto Land Trustee: Cole Taylor Bank
850 West Jackson Boulevard
Chicago, IHtinois 60607

Attention:  Trust Department
36

ATV M, TRIDT




" UNOFFICIAL COPY




UNOFFICIAL COP&IzzT1 .

it to Mortgagee: National Consumer Cooperative Bank
dba National Cooperative Bank
1401 Eye Streer, N.W.
Suite 700
Washington, D.C. 20005
Auention: i.oan Servicing Department

with a copy to: Dickstein Shapiro Morin & Oshinsky LLP
2101 "L." Streer, N.WV.
Washington, D.C. 20037
Arttention: Martthew S. Bergman, Esq.

Each party may d¢signate a change of address by notice to the other party, given at least
fifteen (1 5) days beto:¢ such change of address is to become eftective.

Any written noticeshall be deemed to have been served (i) on the date delivered,
if presented personally, or (it} foity-cight (48) hours after the date it was mailed, if sent by
registered or ceriificd mail in accordance with the foregoing provisions.

Section 3.4 Waiver of Nesice. Whenever in this Mortgage the giving of notice
by mail or othenwise is required, the giving cf such notice may be waived in writing by the
person or persons entitled to receive such rotice.  Mortgagor shall nor be entitled to any
notices of any nature whatsoever from Mortgages. except with respect to matters for which
this Mortgage specifically and expressly provides far the giving of notice by Mortgagee to
Mortgagor, and Mortgagor hereby expressly waives/tie right to receive any notice from
Mortgagee with respect to any matter for which this Morigage doces not specifically and
expressly provide for the giving of notice by Mortgagee to Meagagor.

Section 3.5 Assignment.  This Mortgage, and 21y _instruments made :
connection herewith, mav be assigned by Mortgagee without notice to or the consent of
Mortgagor, Land Trustee or any other party.

Section 3.6 lncorporation of information. The information s<t-iorth on the
cover hiereof is hereby incorporated herein.

Section 3.7 Default Rate. The Default Rate provided for herein shall continue
to accrue and be paid on any amount to which the Default Rate is applied, until said amount
is paid in full.

Scction 3.8  Applicable_Law. This Mongage shall be governed by, and
construcd, enforced and interpreted according to the laws of the jurisdiction in which the
Premiscs are focated, without giving cffect to the principles of conflicts of faw.
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hereof may be changed, waived, modified, discharged or rerminaed; ol pr By ‘an’
instrument in writing signed by Mortgagee.

; Scction 3.10 Sccurity_Agreement.  This Mortgage constitutes both a real
property mortgage and a "security agreement”, within the meaning of the Uniform
Commercial Code, and the Mortgaged Property includes both real and personal property
and all other rights and interests of Montgagor and/or Land Trustee in the Mortgaged
Property, whether tangible or intangibic in nature. By executng and delivering this
Mortgage, Mortgagor has granted to Mortgagee, as security for the Note, a security interest
in the Chattels and any other personal property described herein as being subject to a lien in
favor ol ifortgagor. If Mortgagor shall default under the Note and/or this Morgage,
Moitgagee, in addition to any other rights and remedies which it may have, shall have and
may exercise ramediately and without demand, any and all rights and remedics granted to a
secured party upon-default under the Uriform Commercial Code, including, without
limiting the generality Of the foregoing, the right to take possession of the Chartels or any
part thereof, and to take su:ch other measures as Mortgagee may deem necessary for the care,
protection and preservaton” of the Chattels.  Upon request or demand of Mortgagee,
Mortgagor shall at its expense assemble the Charttels and make them available to Mortgagee
at a convenient place acceptable’ to_Mortgapee.  Mortgagor shall pay to Mortgagee on
demand any and all expenses, inclucling tegal expenses and attorneys' fees, incurred or paid
by Mortgagee in protecting its interest in the Chartels and in enforcing its rights hereunder
with respect to the Chattels. Any notice of cale, disposition or other intended action by
Mortgagee with respect to the Chatrels sent to Mortgagor in accordance with the provisions
hereof at feast five (5) days prior to such acuun, shall constitute reasonable notice to
Mortgagor. The proceeds of any disposition of the Chattels, or any part thereof, may be
applied by Mortgagee 1o the payment of the Note and aniy wther obligations of Mortgagor
secured hereby in such priority and propostions as Mortgagée in its discretion shall deem
proper. The security agreement created by this Mortgage shali <ongnue and remain in full
force and effect during any foreclosure proceedings relating to this Mortgage and the period
of redemption, if any, undl all sums secured by this Mortgage, Jogether with interest
thereon, shall have been paid in full.

Scction 3.11 Acomeys' Fees. Wherever "attorneys' or counsel £05% or similar
references are made herein, it shall include disbursements and such fees incurred car of court
and in litigation, including, withour limitation, pre-tial, appellate and  bankruptey
proceedings.

Seciion 3.12 Mongagee's Consent and Approval. If Meortgagor shall request
Mortgagee's consent or approval pursuant to any of the provisions of this Mortgage or
otherwise, and Mortgagee shall faii or refuse to give, or shall delay in giving, such consent or
approval, Mortgagor shall in no cvent make, or be entitled to make, any claim for damages
(nor shall Mortgagor asscrt, or be entitled to assert, any such claim by way of defense, set-off
or counterclaim} based upon any chim or assertion by Mortgagor that Mortgagee
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unrcasonably withheld or delaved its consent or approval, and Mortgagor hereby waives any
and all nghts that it may have from whatever source derived to make or assert any such
claim. Mortgagor's sole cemedy for any such failure, refusai or delay shalt be an action for a
declaratory judgment, specific performance or injunction, and such remedics shail be
available only in those instances where Mortgagee has expressly agreed in writing not to
unireasonably withhold or defay its consent or approval or where, as a matter of law,
Mortgagee may not unreasonably withhold or delay the same.

Section 3.13 liclusion of Subtenants.  Whenever reference is made in this
Mortgage to a lcase, lessee, tenancy or tenant, such reference shall be deemed to include a
sublease, sablessee, subrenancy or subtenant, as the case may be.

Setoon 3.14 Counterparts. This Morigage may be executed in any number of
councerpares 2itd rach of such counterparis shall for all purposes be deemed 1o be an
original; and all such <uunterparts shall cogether constitute but one and the same Moregage.

Scction 3.15 Defnlt_Under_Addidonal_Security.  If the payment of the
mortgage indebtedness is wiow or hereafter further secured by assignments of leases or
reatals, security agreements, @nacing statements, mortgages, collateral assignments,
pledges, contracts of guaranty or owr additional security documents, any default under the
provisions of any such further sccurity docaments shall constitute and be a defanle under this
Mortgage, and Mortgagee may, at its eption, exhaus: any onic or more of the said securnity
documents and the sccurity thereunder, as'weli as the Mortgaged Property covered by this
Mortgage, cither concurrenidy or independenth and in such other and further manner as
Mortgagee may clect, and Mortgagee may apply 1< proceeds received therefrom upon the
mortgage indcbredness without waiving or affecting Mortgagee's rights and remedies under
this Mortgage or anv other Document, whether exercised oraot.

Section 3.16 Legal Interess Rate.  Nothing herein, nor any transaction related
hereto, shall be construed or operate so as to require Mortgagot te nay interest at a greater
rate than shall be lawful. Should any interest or other charges oud by Mongagor in
connection with the loan evidenced by the Note result in the comput:!.xon or carning of
interest in excess of the maximum legai rate of interest which is legally permaiired under the
laws of the District of Columbia or other applicable law, aiter aking ince” 2ccount all
provisions of the Note and the Documents, then any and all such excess shall bz, and the
same is hereby, waived by Mortgagee, and any and ali such excess shall be antomatically
credited against and in reduction of the balance due under the indebredness secured hereby,
and any portion which exceeds the balance due under the Note and secured hereby shall be
paid by Mortgagee to Mortgagor. At the maturity of the Note secured hereby (or prior
thereto, in the event of any permitted prepayment, or if Mortgagee accelerates payment
thereof), if the total amount of interest paid, including any service fee and any other charge
upon the principal, cxceeds the maximum legal contract rate permitted by law, such interest
shall be recompured and any such excess shall be credited to principal or returned to
Mortgagor. [t is the intent of the parties hereto that Mongagor, under no circumstances.,
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shall be required to pay, nor shall Mortgagee be entided to collect, any interest which is in
excess of the maximum legal rate permitted under applicable laws.

Section 3.17  Stock Subscriptior.

(a) Morigagor shall on the date hercof purchase twelve and five-tenths
(12.5) shares of Class B capital stock of National Consumer Cooperative Bank {"NCCB*"),
par value of One Hundred Dotlars ($100) per share, for One Thousand Two Hundred Fifty
and No/100 Dollars (1,250.00), cqual to onc percent (1%) of the portion of the Mortgage
Amount disbursed on the dare of this Mortgage or equal to one-quarter percent {.25%) of
the amecanr of the undisbursed portion of the Mortgage Amount as of the date of this
Mortgage, «s-the case may be. Notwithstanding anything contained herciz: 1o the contrary,
Mortgagor shal? parchase such capital stock of NCCB as may be necessary so that at all times
Mortgagor owns, at’a minimum, the number of shares which would equal, in par value, one
percent (1%) of the ourstanding principal balance of the Loan. Such Class B capital stock
shall be purchased fren such existing holder{s) of such Class B capital stock as NCCB may
designate.

{b) Ownership by dnrgagor of such sharcs, and any transfer of such sharcs,
will be evidenced only by entry on (hr books of NCCB, subject to the by-laws of NCCB.
NCCB may at its sole option cancel such shares at any time when Mortgagor defaults in
observing any of the conditions and covenants of this Mortgage, the Note or any othe
Document. Mortgagor shall have no right o offset the price of the shares against the
indebtedness evidenced by the Note and securca liedcby. Ifat any time Mortgagor ceases to
be an active cooperative under the faws of the State of [ilinois or ceases to be an cligible
cooperative (as such term is defined in the National Copsumer Cooperative Bank Act, as
amended), including any tme after the indebtedness secured tiereby is paid and satisfied in
full, then NCCB mav cancel or exchange such shares as provid=d in the by-laws of NCCB.
Such Class B capital stock is subject to the lien of this Morigage f£>r 2ny amounts owing by
Mortgagor to Mortgagee, but only so long as NCCB or any affiliate, thereof is the holder of
the Note. Tax consequences to Morigagor, if any, of the purchase and ovnership of such
shares arc the sole responsibility of Mortgagor.

(¢) Mongagor acknowledges and agrees that:

(i)  The National Consumer Cooperative Bank Act, as amended {12
US.C. Scction 3001 ct scq.) (the "Act™) requires catitics
borrowing moncy from NCCB to own Ciass B capital stock in an
amount cqual 1o not less than one {1%) pereent of the face amount
of the loan at the tme such loan is made;
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(i)  NCCB has furnished Mortgagor, for its information, copies of the
Act, the curreat by-laws of NCCB and the current annual report of
NCCE; and

NCCB has made no representation concerning its Class B capiral
stock, other than those contained in this Section 3.17. The
decision of Mortgagor to accept the loan secured hereby, and
thereby incur the requirement to purchase Class B capiral stock, has
been made solely in reliance on the terms and conditions of the
Documents and not on any expectation of furure carnings or
performance of NCCB.

(4} It is the present intention of NCCB to permit transfers of Class B-1
capital stock (as defuied in the by-laws of NCCB), on a “first-in first-out” basis and at the
stock's one hundred aolizr (S100) per share par value, to new borrowers of NCCB, once the
loan secured by this Mortgags has been repaid in full (i.c. those stockholders who purchased
stock at the carliest date and whase loan has been repaid will have the first opportunity to
sell to a new borrower designited by NCCB). NCCB rescrves the right to change and
amend its rules from time to time geveming such stock sales, and no assurances are made
that Mortgagor wiil be permitted to warsfer or otherwise seil its Class B-1 capiral stock upon
repayment of the loan secured by this Mortgage.

(¢)  The provisions of this Section 217 shall remain in full force and eftect so
long as Mortgagor is an owner of Class B Capital Steck of NCCB, irrespective of whether or
not the indebredness secured hereby remains outstandizg and irrespective of whether or not
this Mortgage is released of record.

Scction 3.18 No Joint Veamre. Nothing contained erin shall create any joint
venture, partnership, agency or trust arrangement between Mortgagor, Land Trustee and/or
Mortgagee.

Scction 3.19 WAIVER OF TRIAL BY JURY. TO THE FULLLST EXTENT
PERMITTED BY LAW, EACH OF MORTGAGOR AND LOAN TRUSTZE HEREBY
[RREVOCABLY WAIVES TRIAL BY JURY IN ANY JUDICIAL PRCZHEDING
BROUGHT BY MORTGAGOR, LAND TRUSTEE OR MORTGAGEE INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF,
RELATED TO OR CONNECTED WITH THIS MORTGAGE, THE NOTE OR ANY
OTHER DOCUMENT AND/OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY. TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF
MORTGAGOR AND LAND TRUSTEE HEREBY IRREVOCABLY WAIVES IN
CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT BY
MORTGAGEE UNDER THIS MORTGAGE, THE NOTE OR ANY OTHER
DOCUMENT, ANY AND EVERY RIGHT IT MAY HAVE TO, (I} INTERPOSE ANY
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COUNTERCLAIM THEREIN AND (II) HAVE THE SAME CONSOLIDATED WITH
ANY OTHER OR SEPARATE SUIT, ACTION OR PROCEEDING. NOTHING
HEREIN CONTAINED SHALL PREVENT OR PROHIBIT MORTGAGOR OR LAND
TRUSTEE FROM INSTITUTING OR MAINTAINING A SEPARATE ACTION
AGAINST MORTGAGEE WITH RESPECT TQ ANY ASSERTED CLAIM.

Scction 3.20 Sct-Offf  Mortgagor agrees that, in addition to {and without
limitation of} any right of sct-off, bankers' lien or counterclaim Mortgagee may othenvise
have, Mortgagee shall be entitled, at its option, to offset balances held by it for the account
of Mortgagor in any of its offices, in lawful moncy of the United States of America or in any
other cvirency, against any principal of or interest on the Note, or any other obligation of
Mortgagorheld by Mortgagee, which is not paid when due.

Secdnn 3.21 Recovery of Sums Required To Be Paid. Mortgagee shall have the
right from tme 1o Fawe o take action to recover any sum or sums which constitute a part of
the indebredness secared hereby as the same becomes due, without regard to whether or not
the balance of such indcbtedness shall be due, and without prejudice to the rdght of
Mortgagee thereafter to brag an action of foreclosure, or any other action, for a default or
defaults by Mortgagor cxisting at the time such earlier action was commenced.

Section 3.22 Marshaling. ' Zach of Mortgagor and Land Trustee waives and
releases, to the fullest extent permitted by law and with awareness of the consequences
thereof, any right te have the Mortgaged Croperty marshaled.

Secrion 3.23 Headings. The headings and captions cf the various Articles and
Sections of this Mortgage, and the table of conterics, are for convenience of reference only
and are not to be construed as defining or imiting, i1 any way, the scope or intent of the
provisions hereof.

Scction 3.24 Future Advances.  This Mortgage sceures future advance.  All
future advances under the Note, this Mortgage and the Loan Docaments shail have the same
priority as if the futurc advance was made on the date that this Mortguge was recorded. This
Mortgage shall secure ali indebtedness of Mortgagor, its successors and sssigns under the
Note, this Mortgage or any of the other Loan Documents, whenever incvared. Notice is
hereby given that the indebtedness secured hereby may increase as a result of any defaults
hereunder by Mortgagor duc to, for example, and without limitation, unpaid imerest or late
charges, unpaid taxes or insurance premiums which Mortgagee clects to advance, defaults
under leases that Mortgagee clects to cure, attomey fees or costs incurred in enforcing the
Loan Documents or other expenses incurred by Mortgagee in protecting Mortgagee's rights
and interests.  The unpaid principal balance, together with all due but unpaid interest, will
be paid in a lump sum balloon payment on the maturity date of the Note.

Section 3.25 Land Trustee. This Mortgage is executed by Land Trustee, not
personally but as trustee as aforesaid in the exercise of the power and authority conferred

upon and vested in it as such Land Trustee (and said Land Trustee, hereby warrants that it
42
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possesses full power and authority to execute this instrument), and it is expressly understood
and agreed that nothing herein or in said Note contained shall be construed as creating any
liability on the said Land Trustee personally to pay the said Note or any interest thar may
accrue thereon, or any indebtedness accruing hereunder, or to perform any covenant cither
cxpressed or implied herein contained, or on account of any warranty or indemnification
made hereunder, ali such hiability, if any, being expresslvy waived by Mertgagee and by every
person new or hereafter chiming any right or security hereunder, and thart so far as said Land
Trustee personally is concerned, the legal holder or holders of said Note and the owner or
owners of any indebtedness accruing herecunder shall look solely to the Mortgaged Preperty
hereby conveved for the pavment thereot, by the enforcement of the lien hereby created, in
the manpdr herein and in said Note provided or by action to enforce the personal liability of
Mortgagos.

INAVITENESS WHEREOQOF, this Mortgage has been duly exccuted by Mortgagor
as of the day and vearfirst above written.

Trustee:

COLE TAYLOR BANK /%J
v (s

Ngeme: /JI\C'<Lli tor
-r
Tidlé: / of Trust O iatcle
o

ACCEPTED AND AGREED TO AS OF
DATE AND YZAR FIRST ABOVE WRITTEN:

Mortgagor:

FIVE THOUSAND EASYT END AVENUE
BUILDING CORPORATION,
an Illinois corporation

, . R / {4
8y: 1, / Wop x>0
1 ’ !
Name:
Tide:
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State of j//:}d&f S

)
) ss:
County of W )

"..—""" ~

[, < "~ =g Notary Public in and for the County and State aforesaid,
do hereby certify that JACKLIN ISHA _ Sr v 2 5 of Cole Taylor Bank, an
[llinois banking corporation, personally known to me to B¢ the same person whose name is
subscribed to the foregoing instrument as such appeared before me this day in
person and acknowledged that he/she sigiied and delivered the said instrument as his/her
own free 2ad voluntary acts and as the free and voluntary act of said corporation for the uses
and purposcs therein se forth.

BN e otarial scal this 3, 3 l S /L dav of December, 1997.
!!0}'\5-,5-; ! (
LEETET A

-
4

\\_}

T ey

My Commission Expires: .

State of )
} ss
County of )
I , @ Notary Public in‘and fzr the County and State aforesaid,
do hereby certify that , 2 of Five Thousand East End

Avenue Building Corporation, an Illinois corporation, perscnally known 1o me to be the
same person whose name is subscribed to the foregoing instruricat as such
appeared before me this day in person and acknowledged that he/shic signed and delivered
the said instrument as his/her own free and voluniary acts and as the fiee :nd voluntary act
of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial scal chis day of Decemiver) 1997.

NOTARY PUBLIC

My Commission Expircs:

GW2NDS" SAM, P L)70
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ﬂ CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1301 007700%28 D)

STREET ADDRESS: 5520 S. EAST END AVEXNUE

CITY: CHICAGD COUNTY: CO0X
TAX NUMBER: 20-12-104-002-0006

LEGAL DESCRIPTION

PARCEL 1:

THE EAST 107 LEET NORTE 140 FEET OF BLOCX 5 IN CHICAGO BEZACH ADDITION,
BEING A SUBDIVIZIC L\! BEACH HOTEL COMPANY'S CONSOLIDATION OF CERTAIN
TRALTS IN FRPC.‘Z '.’\ Q.‘ID SECTION 12, TOWNSHIP 3E NORTE, RANGE 14 EAST
GF THE THIF RINITS IN COOX COUNTY, ILLINOIS,

PARCEZL 2:

THE WEST 107 FZE=T OF THE SOUTH 125 FEET OF BLOCK & IN CHICAGO BZaCH ADDITION,
BEING A SUBDIVISICN OF LOT ™A™ TM_3EACH HOTSL COMPANY'S CONSOLIDATION OF CERTAIN
TRACTS IN FRACTIONAL SECTION 11 AVL CESCTION 12, TOWNSHIP 36 NORTH, RANCGE 14 EAST
OF THEE THIRD PRINCIFAL MERIDIAN, IN-CCOX COUNTY, ILLINCIS.

PARCEL

THE EAST 107 FEET OF THE SOUTH 125 FEET OF BLOCK 6<IN CHICAGO EEACH ADDITION,
BEING A SUBDIVISICN OF LOT "Av IN B“AC-’ ‘iO EL COX ?'.H‘""S CO!ISO’ :D;{I"G!! QF CERTAIN
TRACTS IN FRACTIONAL SECTION 11 X i, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN CCO:C COUH'I";, -.aLI."OIS.
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