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expressed intent, and except as may exzressly be provided to the contrary
hersin, shall be and at all times remain subjeat and subordinate to any and all
leases and/or tenanaies (o) whioh are In existence when such encumbrances
become effective, or (b) whish are thersafter areated, Mortgagor hersby
representing to Mortgagee, as a special inducement to Mortgagee to make this
loan, that as of the date heareof there are no other enaumbrances to securs debt,
except as harein set forth {and subject to Paragraph 3A hereof); and all of
Mortgagor's rights to enter into any lease or lease agreement which would create
a tenanay that is or may become subotrdinate in any respect to any mortgage or
deed of trust other than this mortgage.

TO HAVE AND TO HOLD the Premises, with said bulldings, improve-
ments, fi;.ires, appurtenances, apparatus and squipment, and with all the rights
and privilages thereunto belonging unto sald Mortgagee forever, for the uses
herein set furth, free from all rights and benefits under the homestead
exemption ar:1 valuable luws of any state, which said rights and benefits said
Mortgagor does 1 ey release and waive.

PROVIDZT), NEVERTHELESS, that if Mortgagor shall pay in full
when due the Indebtaaness Hereby Secured and shall duly and timely perform and
observe all of the terms. provisions, aovenants and agresments herein and in the
Note and provided to be performed snd observed by the Mortgagor, then this
Mortgage and the estate, rig'it snd interest of Mortgagee in the Premises shall
cease and become void and ot no-2ffect, but shall otherwise remain in full foree
and effect. The maximum amour. af the Indebtedness Hereby Secured shall in
no event exceed $15,000,000.00.

9C920SE

THE MORTGAGOR FURTHEL' CAVENANTS AND AGREES AS FOLLOWS:

1. Payment of Indebtedness and Performance of Covenants.
Mortgagor shall (aJ pay when due the Indebtedu’ss Hereby Secured; and (b) duly
and punctually perform and observe all of the ‘e'ms, provisions, conditions,
covenants and agreements on Mortgagor's part to b~ performed or observed as
provided {n the Note, this Mortgage, the Loan Agreesaent, the Guaranty, the
other Collateral Documents (as defined in the Note), anZ any and all other
documents now or hersafter given as additionel security 7ov the Note and the
Quaranty or as evidence of or regulating or guaranteeiip he indebtedness
secured thereby (hereinafter collectively referred to as the "Lou i Documenta™).

2. Maintenance, Repalr, Complianse with Law, Usc, Et~. Mort-
gagor shall (a) promptly rapiir, Testore, rep'Iacc or rebulld any por.lon of the
Improvements which may become demaged or be destroyed; (b) Leup. the
Premises and all portions thereof in good condition and repair, free from wuste;
(e¢) cause to be paid all operating costs of the Premises; {d) complets, wittan a
reasonable time, any bullding or bulldings or other Improvements now or at eay
time in the process of construction upon the Premises; (e} comply with all
requirements of zoning, bullding, health, fine, trafflic, environmental and other -
statutes, ordinances, rules, regulations, arders, decrees and other requirements
of law relating to the Premises or any part thereof by any federal, state or local
authority; (f) refrain from any action and correct any condition which would
increase the risk of fire or other hazard to the Improvements or any portion
thereof; (g) comply with any restrietions and covenants of record with respect to
the Premises and the use thereof} and observe and comply with any conditions
and requirements necessary to preserve and extend any and all rights, licenses,
permits {including without limitation goning variances, special exceptions and
noneonforming uses), privileges, franchises and concessions that are applicable to
| the Premises or its use and occupancy; (h) cause the Premises to be managed in a
competent and professional manner; and (i) pay, when due, as provided in
Paragraphs 3 and 4 hereof any indebtedness which may be secured by a lien or
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charge on the Premises, and upon request, exhibit to the Mortgagee satisfaatory
evidenae of such payment. Without the prior written consent of Mortgages,
Mortgagor shall not aause, suffer or permit any (A) material alterations of the
Premises (as hereinafter defined), excspt as required by law or ordinance or
exoept as permitted or required to be made by the express terms hereof or by
the terms of any Leases approved by Mortgagee; (B) change in the intended use
or occupancy of the Pramises for which the Improvements were oonstruoted,
including without limitation any change which would inorease any fire or other
hazard; (C) unlawful use of, or nuisance to exist upon, the Premises; (D) grantin

of any easements, licenses, covenants, restriations, conditions or declarations o

use againat the Premises, other than use restrictions contained or provided for In
Leases anproved by Mortgages and other than in the ordinary course of the
operatiza of the Premises as commercial property; or {E) any action or omission
whioh aha?’ result {n the waste or diminution In value of the Premises or any
portion theiesf or which shall in Mortgagee's judgment {mpair Mortgagee's
security herconider. Mortgagor will not seek or cause any zoning reclassification
with respect ¢ ithe Pramises which will in any material respect affeat the
present aperation v’ the Premises as commercial property.

3 Liens.
A. Prohibition. Subject to the provisions of Paragraph I8
hereof, Mortgagor shall not create or sutfer or permit any mortgage, lien, charge
or encumbrance to attach to or be flled againat the Premises, whether the same
are junior or senior to the lien herz~? or any machanic's llens, materialmen's
liens, or other olaims for lien made by pe=ties claiming to have provided labor or
materials with respeat to the Premisss \which llens are herein defined as
"Mechania's Liens") and excepting only (a)ilers securing the Indebtedness Hereby
Secured, {b) the lien of real estate taxes ano a7sesaments not due and payable, (o)
those certain exceptions to title set forth oi:'fihedule C attached herste and
made a part hereof (hereinafter referred tc as tha "Permitted Exceptions"); and
(d) the certain Mortgage from Mortgagor in favor of the Northern Trust securing
a prinaipal indebtedness in the outstanding amount of n~i -more than $128,000 as
of the date hereof.

B. Ceontest of Mechanic's Liens Claims. liotwithstanding the
foregoing prohibition agalnst Mechanlc's Liens agalnst the Pieriises, Mortgagor,
or any party obligated to Mortgagor to do so, may n goo! f2ith and with
reasonable diligence content the validity or amount of any Mechanic's Lien and
defer payment and discharge thereof during the pendency of suun jontest,
provided: (i) that such contest shall have the effect of preventing thz <ale or
forefelture of the Premises or any part thereof, or any interest thurein, to
satisfy such Mechanic's Lien; (i) that, within twenty (20) days after Mor.payor
has been notified of the filing of such Mechanic's Lien, Mortgagor shall ke
notifled Mortgagee in writing of Mortgagor's Intention to contest su~y
Maechanie's Lien or to cause such other party to contest such Mechanic's Lien;
and (iii) that Mortgagor shall have obtained a title insurance endorsement over
such Mechanie's Liens inuuring Mortgages against loss or damage by reason of
the existence of such Mechanic's Liens or Mortgagor shall have deposited or
caused to be deposited with a title insurance company reasonably acceptable to
Mortgagee or with the holder of the note secured by the First Mortgage or
Mortgagee at such place as Mortgagee may from time to time in writing appoint,
and in the absence of such appointment, then at the place of payment designated
in the Note, 2 sum of money which shall be sufficient in the judgment of
Mortgagee to pay in full such Mechanic's Lien and all interest whieh might
become due thereon, and shall keep on deposit an amount so sufficient at all
times, increasing such amount to cover additional Interest whenever, in the
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judgment of Mortgagee, such increase Is advisable, Such deposits are to be held
without any allowance of Intereat. In case Mortgagor shall fail to maintain or
cause to be maintained sufficient funds on deposit as hereinabove provided, shall
fail to prosecute such contest or cause such contest to be prosecuted with
reasonable diligence or shall fail to pnr or cause to be paid the amount of the
Mechanio's Lien plus any interest finally determined to be due upon the
conclusion of such oontest, to the extent such amount exceeds the amount on
deposit with Mortgagee, Mortgagee may, at its option, apply the money so
deposited with Mortgagee in payment of or on acgount of such Mechanic's Lien,
or that part thereof then unpaid, together with all interest therson. If the
amount of money 80 deposited shall be {nsufficlent for the payment in full of
sucn Mechanta's Lien, together with all interest thereon, Mortgagor shall
forthwiti:, v.pon demand, deposit with the holder of the note seoured by the Pirst
Martgage, 'na title insurance company or Mortgagse a sum whioh, when added to
the funds tren on deposit, shall be sufficient to make such payment in full. In
the svent the contest of the Mechanio's Lien claim {s ultimately resclved in
favor of the cle’aiant, Mortgagee shall apply the money so deposited in full
payment of such Mrzihania's Lien or that part thereof then unpaid, together with
all interest thareon /provided Mortgagor (s not then in default hersunder) when
furnished with eviden:q utlafnctorr to Mortgagee of the amount of payment to
be made. Any overplus remaining in the control of Mortgagee shall be paid to
Mortgagor, provided thai-n% Default (as hetrelnatter defined) then exists under

this Mortgage.

4. Taxes and Liens.

A. Payment. Mo:igagor shall pay or cause to be paid when
due and before any ponaliy atfaches, all Zoneral and special taxes, assessments,
water charges, sewer charges, and other fees, taxes, charges and assessments of
every Kind and nature whatsoever levied or assessed against the Premises or any
art thereof or any Interest therein or any obligation or Instrument secured
ereby, and all installments thereof (all herein gzavrally called "Taxes"), whether
or not assessed against Mortgagor, and Mortgegrc shall furnish to Mortgagee
receipts therefor without demand or further requart on or before the date the
same are due; and shall disoharge any claim or lien ruiating to taxes upon the
Premises. Nothing in this Paragraph 4A contained shall reqiire Mortgagor to pay
any income, franchise, or excise tax imposed upon the Mecctgagee, excepting any
such which may be levied against such income expressly ss 2n4 for a specific
substitute for Taxes on the Premises, and then only in an amo:2t nomputed as If
It':'m M%rtgagon derived no income from any source other thex Its interest
ereunder.

B. Contest, Mortgagor may, in good faith. _zsd with
reasonable diligence, con'iui or cause to be contested the validity or amnsunt of

any such Taxes, provided that:

(a) such contest shall have the effect of preventing the
collection of the Taxes so aontestad and the sale or forfeiture
of the Premises or any part thereof or interest therein to
satisfy the same;

(6} Mortgagor has notified Mortgagee In writing of the
intention of Mortgagor to contest the same or to cause the
same to be contested before any Tax has been increased dby any
interest, penalties, or costs; and

{(e) Mortgagor has deposited or caused tc be deposited
with a title insurance company reasonably acceptable to
Mortgagee or with the holder of the note secured by the First
Mortgage or Mortgagee at such place as Mortgagee may from
time to time in writing designate, a sum of money, letter of
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oredit, or other security that, when added to the monies or
other security, if any, deposited with said title insurance
company, the holder of the note secured by the First Mortgage
or Mortgagee (s sufficient, in Mortgagee's judgment, to pay in
full such contested Tax and all penalties and interest that might
become due thereon, and shall keep on deposit an amount
sufficient, in Mortgagee's reascnable judgment, to pay in full
such contested Tax, inoreasing such amount to cover additional
penalties and interest whenever, in Mortgagee's reasonable
judgment, such increase 1z advisable.

In the o@ut Mortgagor falls to prosscute such contest with reasonable diligence
or falls e maintain sufficient funds on deposit as hereinabove provided,
Mortgagev -ady, at its option, apply the monies and liquidate any securities
deposited wi‘n Mortgagee, in payment of, or on account of, such Taxes, or any
portion therccf rhan unpaid, including all penalties and interest thereon. If the
smount of the rouzy and any such security so deposited is insufficient for the
R:ymont in full of s.ogh Taxes, together with all penalties and interest thereon,

ortgagor shall forihwith, upon demand, either deposit with the holder of the
note secured by the Firat Mortgage, the title insurance company or Mortgages a
sum that, when added t¢ zuin funds then on deposit, is sufficient to make such
payment In full, or, if Morigag=+ has applied funds on deposit on account of such
Taxes, restore such deposit tH ar amount satisfactory to Mortgagee. Provided
that no Default then exists hareunder, Mortgagee shall, If 3o requested in writing
by Mortgagor, after final dispuaiiivn of such contest and upon Mortgagor's
delivery to Mortgagee of an offivia’ hill for such Taxes, apply the money 80
deposited with Mortgagee In full paynent of auch Taxes or that part thereof
then unpald, togsther with all penaltisr ans interest thereon, and any balance
remaining after such paymaent shall be reniitisd to Mortgagor.

8. Cr_ignqo fn_Tax Laws. [f, by ‘o2 laws of the United States of
Amaerlca, or of any state or munaipality havinz ‘urisdlietion over Mortgages,
Mortgagor or the Premises, any tax is imposed or orcomes due in respect of the
imuance of the Note or the recording of this Mortgage, Martgagor shall pay such
tax in the manner required by such law. In the avent t:at any law, statute, rule
regulation, order or court deoree has the effeot of deduc’ing from the value o;
the Premises for the purpose of taxation any llen therenn, ar imposing upon
Mortgages the payment of the whole or any part of the taxes reunired to be pald
by the Mortgagor, or ohanging in any way the laws relating to tre taxation of
mortgages orf dabts secured by mortgages or the Interest of Mu\;’ng« in the
Premises, or the manner of collection of taxes, 8o as to affect this o;g&p, the
Indebtedness Heredby Becured or Mortgagee, then, and In any stob 2vent,
Mortgagor, upon demand by Mortgagee, shall pay such taxes, or reimourse
Mortgages therefor on demand, unless Mortgagee determines, in Mortgurash
reasonable judgment, that such payment or reimbursement Ey Mortgager o2
unlawful; in which avent the Indebtednsss Hereby Secured shall be due and
payable within thirty (30) days after written demand by Mortgages to Mortgagor.
Nothing in this Paragraph 5 shall require Mortgagor to pay any income, franchise
or excise tax imposed upon Mortgagee, excepting only such which may be levied
against the income of Mortgagee as a complete or partial substitute for taxes
required to be paid by Mortgagor pursuant hereto,

8. Imsurance Coverage. Mortgagor will insure the Premises
sgainst such per(la and hatards, II\E in such amounis and with such limits, as
Mortgagee may from time to time require, and in any event will continuously
maintain the following descoribed poliolies of fmumm (the "Insurance Policies"):

(a) Casualty insurance against loss and damage by all risks of
rhynlenl loss or damage without deduction for depreciation or co-
nsurance, including fire, windstorm, flood and other risks covered by
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the so-called extended coverage endorsement in amounts not less
than the full insurable replacement value of all Improvements,
fixtures and equipment from time to time on the Premises, but in no
avent less than the original principal amount of the Note, and bearing
a replacement cost agreed amount endorsement;

() Comprehensive general liability insurance covering the
Premises in an amount of not less than $2,000,000.00 bodily injury
and/or property damage liablility per occurrence;

(¢) Use end occupancy insurance covering rental income from
the Premises, with coverage in an amount not less than twelve
months' gross rental income from the operation of the Premises;

(@) Steam boiler, machinery, and pressurized vessel
bavience;

(4} .1t the Federsl Insurance Administration (FIA) or any other
governme:tzl agency has designated or shall at any time designate
the Premises to be in a special flood hazard area, first and sescond
layer flood {iwwririce (including surface waters in form, substance and
amounts satisfuotor; to Mortgagee); and

() Suoch oirer types and amounts of insurance coverage
(Including without ilitiiation ocontingent llability insurance with
respect to any building izas pertaining to non-conforming property;
earthguake insurance, ’no'.udlng aubsidence; business interruption or
rental insurance) as are customarily maintained by owners or
opsrators of lke properties, or-#2 Mortgagee may reasonably request.

Upon the ocourrence of a Default hereunder, Mortgagee may, at any time and in
its sole discretion upon written notice to Mortgese, prooure and substitute for
any and all of the policles of insurance reguired s0ove, such other policies of
insurance, in such amounts, and carried in such ec.paniae, as it may select, and
in such event, those policies of insurance shall be include3 within the definition
of "Insurance Policies" set forth harein,

7.  Insurance Policles. All Insurance Pollcies s'ia): be in such form,
and emounts and written stich Insurance companies w &re reasonably
satlsfactory to Mortgagee. All Insurance Policies insuring againet casualty, rent
loss and business interruption and other appropriate policies shzi include
New York (or equivalent, in other areas) long form non-contributirg r.ostgage
endorsements in favor of and with loss payable to Mortgages, as [ts intere < may
appear as the holder of this Mortgage, as well as standard walver of subiogetion
endorsements, Liability Insurance shall be evidenced by a ocertificaie of
insurance issued to Mortgugee. All of the Insurance Policies shall provide tac.
the coverage shall not be terminated or materially modified without thirty (30)
days' advance written notice to Mortgagee and shall provide that no claims shail
be pald thereunder without ten (10) days' advance written notice to Mortgages.
Mortgagor will deliver all Insurance Pollcles (or certified copies thereof)
premiums prepaid, for a minimum term of one (1) year, to Mortgagee and, in case
of Insurance Policies about to explre, Mortgagor will deliver renewal or
replacement policies not less than thirty (30) days prlor to the date of expiration
thereof. The requirements of the preceding sentence shall apply to any separate
policies of insurance taken out by Mortgagor concurrent in form or contributing
in the svent of lcas with the Insurance Pollcies. Insurance Policies maintained by
tenants under the Leases may, if in conformity with the requirements of this
Mortgage and if approved by Mortgages, be presented to Mortgagee in satisfac-
tion of Mortgagor's cbligation to provide the insurance coverages provided by
those Insurance Policles,
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8. Deposits for Taxes gnd Insurance Premiums. At the election of
Mortgagee, exeroluﬁe by wrltten notlce to Mortgagor, and In order to assure
the payment of Taxes and premiums payable with respect to all Insurance
Policies ("Premiums") as and when the same shall become due and payable:

{a) Mortgagor shall deposit with Mortgagee on the first
business day of each and every month, an amount equal to one-
twelfth (1/12) of the Taxes and Premjums thereof to become due upon
the Premises between one and thirteen months after the date of such
deposit; provided that in the case of the first such depoasit, there shall
be deposited In addition an amount which, when added to the
aggregate amount of monthly deposits to be made hereunder with
»espect to Taxes and Premjums to become due and payable within
in'rteen months after such first deposit, will provide (without
interest) a sufficient fund to pay such Taxes and Premiums, one
nisnetioorior to the date when they are due and payable, The amounts
of svuk. deposits (herein generally called "Tax and Insurance
Deposits”; shall be based upon Mortgagee's reasonable estimate as to
the amow . of Taxes and Premiums, Mortgagor shall promptly upon
the demand ¢, Mortgagee make additional Tax and Insurance Deposits
as Mortgagec iroy from time to time require due to (i) fallure of
Mortgagee to reo:ive, or fallure of Mortgagor to make, Tax and
Insurance Deposits ir; previous months, (il) underestimation of the
amounts of Taxes and/or Premiums, (iii) the particular due dates and
amounts of Taxes and/¢. Pramiums, or (Iv) application of the Tax and
Insurance Deposits pursus:t to Paragraph 8(e) hereof. Additionally,
upon the sxecution hereof, Me=tgagor shall deposit with Mortgagee,
as a Tax and Insurance Depouit, the amount of alil Taxes and
Premiums to become due and pr.yvble prior to the first monthly Tax
end Insurance Deposit or within-one month thereafter. ALl Tax and
Insurance Deposits shall be held by M. rtgagee without any allowance
of interest thereon.

(b) Sublect to Paragraph 8(a) hereof, Mortgagee will, out of
the Tax and Insurance Deposits, upon the prescntation to Mortgagee
by Mortgagor of the bills therefor, pay the Turas and Premiums or
will, upon the presentation of receipted billi tnerefor, reimburse
Mortgagor for such payments made by Mortgage:. If the total Tax
and fnsurance Deposits on hand shall not be suffictint to pay all of
tha Taxes and Premiums when the same shall become due, then
Mortgagor shall pay to Mortgagee on demand the amount .scessary
to make up the deficlency.

() Upon the occurrence of a Default under this Mcetyrge,
Mortgagee may, at its option, without being required so to do, unp'v
any Tax and Insurance Deposits on hand to any of the Indebtednu:
Hereby Secured, in such order and manner as Mortgagee may elect.
When the Indebtedness Hereby Becured has been fully paid, any
remaining Tax and Insurance Deposits shall be pald to Mortgagor. All
Tax and Insurance Deposits are hereby pledged as additional security
for the Indebtedness Heraby Sscured, and shall be held by Mortgagee
irrevocably to be applied for the purposes for which made es herein
glrovtldod. and shall not be subject to the direction or control of

ortgagor.

{d) Notwithstanding anything herein contained to the
aontrary, Mortgages, or its successors and assigns, shall not be liadle
for any failure to apply the Tax and Insurance Deposits unless
Mortgagor, while no Default exists hareunder, shall have reguested
Mortgagee in writing to make applioation of such Deposits on hand to
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the payment of the Taxes or Premiums for the payment of which such
Deposits were mads, accompanied by the bills therefor.

(e) The provisions of this Mortgage are for the benefit of
Mortgagor and Mortgagee alone. No provision of this Mortgage shall
be construed as oreating in any party other than Mortgagor and
Mortgagee any rights in and to the Tax and Insurance Deposits or any
rights to have the Tax and Insurance Deposits applied to payment of
Taxes and Premiums. Mortgagee shall have no obligation or duty to
any third party to collect Tax and Insurance Deposits.

Anything contained herein to the contrary notwithstanding,
Mortgagor shall not be required to make the Tax and Insurance Deposits to the
extent tha’ Mortgagor is making substantially simllar deposits for Taxes and
Pramiums pursunnt to the First Mortgage.

9, -¥reoeeds of Insurance. Mortgagor will give Mortgagee prompt
notice of any loss o> damage to the Premises, and subject to the provisions of the
First Mortgage:

(&) In-arae of loss or damage covered by any of the Insurance
Policies, Mortgag~e (or, after entry of decree of foreclosure, the
purchaser at the i'creclosure sale or decree creditor, as the case may
be) is hereby authorized at its option either (1) to settle and adjust
any oclaim under sucr lnsurance Policies without the consent of
Mortgagor, or (i) allow “crtgagor to settle and adjust such claim
without the consent of Moriyagee; provided that in either case
Mortgagee shall, and is herely authorized to, collect and receipt for
any such insurance proceeds; ard 'he expenses Incurred by Mortgagee
in the adjustment and collection of insurance proceeds shall be so
mueh additional Indebtedness Iiz~vby Secured, and shall be
reimbursed to Mortgagee upon ders: ! or may be deducted by
Mortgagee from said Insurance ptoszads prior to any other
application thereof. Each insurance compuny which has {ssued an
Insurance Policy is hereby authorized and lirec’ad to make payment
for all losses covered by an Insurance Policy tu Llortgagee alone, and
not to Mortgagee and Mortgagor jointly.

(b) Mortgagee shall make available the proceecs of Insurance
Policies consequent upon any casualty to be applied t> the cost of
restoring, repairing, replacing or rebuilding the loss or da:naye of the
casualty, subject to the conditions and In accordance W' the
provisions of Paragraph 10 hereof or Mortgagee may, (f1n its
discretion it determines that the Premises cannot be restored « a
complete economic unit which is adequate ocollateral for ‘ae
Indebtedness Hereby BSecured, apply the proceeds of Insuranze
Policies to the Indebtedness Hereby Secured and if such proceeds as
applied do not discharge that indebtedness in full, the entire
Indebtedness Hereby Becured shall become immediately due and
payvable with interest therson at the Default Rate.

(¢) Mortgagor hereby covenants to restore, repair, replace or
rebuild the Improvements, to be of at least equal value, and of
substantially the same character or equal in value to as prior to such
loas or damage, all to be effected in accordance with plans, specifi-
cations and procedures to be first submitted to and approved by
Mortgagee, and Mortgagor shall pay all costs of such restoring,
repairing, replacing or rebullding, and Mortgagee shall make any
proceeds of Insurance Policies held by Mortgagee available for such
restoring, repairing or rebuilding.
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10. Disbursement of Insurance P;o«gdg. Subject to the provisions
of the Plrst Mortgage, Inaurance procee eld by Mortgagee for restoration,
repairing, replacement or rebuilding of the Premises shall be disburaed from time
to time upon Mortgagee being furnished with (i) svidenoe satlsfactory to it of the
sstimated cost of the restoration, repalr, replacement and reduilding, (i) funds
{or assurances aatisfactory to Mortgagee that such funds are availadle) sufficient
in addition to the proceeds of insurance, to complete and fully pay for the
reatoration, repalr, n?hoomunt and rebullding, and (ili) such aerchitect's
aoertificates, walvers o! llen, aontractor's sworn statements, titls insurance
sndorsemaents, plats of survey and such other evidences of ocat, payment and
performance as Mortgages may ressonably regquire. No payment made prior to
the firil domplstion of the restoration, repair, replacemaent and rebuilding shall
exoeed or2 hundred peroent (100%) of the value of the work performed from time
to time, arsuch value shall be determined by Mortgagee in Its sole and exciusive
judgment; 4,.ds other than proceeds of insurance shall be disbursed prior to
disbursemert 2/ 2uoh proceeds, and at all timea the undisbursed balance of such

oceeds remainiie in the hands of Mortgages, together with funda deposited or
rrevocably eomiai’tad to the satisfaction of Mortgagee by or on behalf of
Mortgagor to pay thu cost of such repair, restoration, replacement or rebuilding,
shall be at least sutfficiznt In the reasonable judgment of Mortgages to pay the
entire unpaid cost of the ¢ratoration, repair, replacemant or rebuilding, free and
olear of all lHens or olaims 2ar Men, Any surplus which may remain out of
insurance proceeds held lLiy Mortgagee after payment of such costs of
restoration, repair, replacemaeri or reduilding shall, provided no Default shall
exist hereundar, be paid to Moriggor. Proceeds of Insurance held by Mortgagee
shall be maintained in an Interesi-Lraring socount with interest sarned thereon
to be credited to Mortgagor, unless a Default as hereinafter defined has occured.

11, Condemnation and Emiren: Domain. Subject to the provisions
of the First Mortgage, any and all proceece o7 awards (the "Awards") heretofore
or hereafter made or to be made to the preser<. or any subsequent, owner of the
Premises, by any governmental or other lawful avibority for the taking, pursuant
to condemnation or eminent domain proceedings (o settlement in lieu thereof),
of all or any part of the Premises (including any ~weard from the United States
government at any time after the allowance of a oclaim therefor, the
ascertainment of the amount thereto, and the lssuance cf 4 warrant for payment
thereof), are hereby assigned by Mortgagor to Mort i ee, which Awards
Mortgagee is hereby authorized to colleot and receive fror: *ne condemnation
authorities, and Mortgagee is hereby authorized to give approp'iace receipts and
acquittances therefor. Any such Awards shall be subject to (he reasonable
approval of Mortgagor and Mortgagee., Mortgagor shall give ulortgagee
immediate notice of the aotual or threatened commencement of any
condemnation or eminent domain proceedings affecting all or any par< ! the
Premises and shall deliver to Mortgagee caoples of any and all papers sar/ad in
connection with any such proceedings. Mortgagor further agrees to mnake,
execute, and deliver to Mortgagee, at any time upon request, free, clear, and
discharged of any encumbrance of any kind whatsoever, any and all further
assignmants and other instruments deemed necessary by Mortgagee for the
purpose of validly and sufficiently asaigning all Awards and other compensation
heretofore and hereafter made to Mortgagor for any taking, either permanent or
temporary, under any such proceeding. 1If any portion of or interest in the
Premises is taken by condemnation or eminent domain, either temporarily or
permanently, and the remaining portion of the Premises is not, in the reasonable
judgment of Mortgagee, a complete economie unit of reasonably equivalent value
to the Premises as it existed prior to the taking, at the option of Mortgagee, the
entire Indebtedness Hereby SBecured shall immediately become due and payable.
After deducting from the Award for such taking all of its expenses incurred in
the oollection and administration of the Award, including attorney's fees,
Mortgagee shall be entitled to apply the net grooeeds toward repayment of such
portion of the Indebtedness MHereby Secured as it deems appropriate without
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affeating the len of this Mortgage. In the event of any partial taking of the
Premises or any interest in the Premises, whieh, in the reasonadle judgment of
Mortgagee leaves the Premises as a complete economia unit having equivalent
value to the Premises as It existed prior to the taking, and provided no Default
has ocourred and is then continuing, the Award shall be applied to reimburse
Mortgagor for the cost of restoration and rebullding the Premises in acoordance
with plans, specifications and procedures which must be submitted to and
reascnably approved by Mortgagee, and such Award shall be disbursed in the
same manner as is herelnabove provided abave for the application of {nsurance
proceeds, provided that any surplus after payment of such costs shall be applied
on account of the Indebtedness Hereby Secured. 1f the Award s not applied for
reimbursemaent of such restoration costs, the Award shall be applisd against the
Indebtedness Heredy Becured, in such order or manner as provided in the Note,

2. Pr{?gmom Privilege. Provided that no Default then exists
hereunder o under the Note, privilege is ressrved by Mortgagor to prepay the
indebtedness ‘s eby seoured in full, or in any part greater than $50,000, without
penaity and prariium,

13, Mrer

of Default, Mortgeer<, ¢

Hereby Seoured or execuise by Mortgagee or any of its righta or remedies
pursuant to Paragraph 10 1#sceof, If any, may, but shall not be reguired to, make
any payment or perform any adt hereln required of Mortgagor (whether or not
Mortgagor is personally liidbie therefor) in any form and manner deemed
expedient to Mortgagee. Morigr.ges may, but shail not be required to, rent,
operate and manage the Premiscs ard such Improvements and pay operating
cofts and expsnsed, including manz2ment fees, of every kind and nature in
oonnection therewith, so that the Promizcs shall be operational and useable for
their intended purposes. All monies piiid, and all expenses pald or incurred in
connection therewith, including reasonav’e attorney's fees and other monies
advanced by Mortgagee to protect the Fizmises and the lien hereof, or to
complete aonstruation, furnishing and equippii.g c» to rent, operate and manage
the Premises or to pay any such operating aosts url expenses thereof or to keep
the Premises operationa) and useable for their intorded purpose shall be go much
additional Indebtedness Hereby Secured, whather or not ihe Indebtedness Heredy
Secured, as a result thereof, shall exceed the face amcunt ~f the Note, and shall
become {immediately due and payable on demand, and with interest therson at
the rate of 18% per annum (herein called the "Defauit Nrie"). Inaction of
Mortgages shall never be considersd as a walver of any rignt manpuing to it on
account of any Default nor shall the provisions of this Parugraoh 13 or any
exercise by Mourtgagee of its rights hereunder prevent any default from
constituting a Default, Mortgages, In making any payment herebdy avcho~ized (a)
relating to Taxes, may do so according to any bill, statement o> s’ imate,
without inquiry Into the validity of any tax, assessment, sale, forfeiturs, t4x lien
or title or olaim thersof; (b) for the purshase, dfcchnm, compromirs, or
settloament of any lien, may do 86 without inquiry as to the validity or amount of
any claim for llen which may be asserted; or (¢} {n connection with the
esompletion of construction, furnishing or cquipglng of the Premises or the rental,
operation or management of the Premises or the payment of operating costs and
expenses thereof, may do so in such amounts and to such persons as Mortgagee
may deem appropriate, Nothing contained herein shall be construed to require
Mortgagee to advance or expend monies for any purpose mentioned herain, or for

any other purpose.

14. Security Agreement. Mortgagor and Mortgagee agree that this
Mortgage shall oonai]iu%e a Becurlty Agresment within the meaning of the
Illinois Uniform Commercial Code (hereinafter referred to as the "Code") with
respect to (i) any and all sums at any time on deposit for the benefit of
Mortgagee or held by the Mortgagee (whether deposited by or on behalf of the
Mortgagor or anyone else) pursuant to any of the provisions of the Mortgage and
(11) with respect tc any personal property included in the granting clauses of this
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Mortgege, including without limiting the personal property described in Schedule
B attached hereto and made a part hereof which personal property may not be
deemed to be affixed to the Premises or may not constitute a "fixture™ within
the meaning of the Code (all of which property is hereinafter collectively
referred to as "Parsonel Property"), and all replacements of such Personal
Property, substitutions for such Personal Property, additions to such Personal
Property, and the proceeds thereof (all of said Personal Property and the
replacements, substitutions and additions thereto and the proceeds thereof being
sometimes hereinafter collectively referred to as the "Collateral"), and that a
security interest in and to the Collateral is hereby granted to the Mortgagee, and
the &slateral and all of Mortgagor's right, title and interest therein are hereby
assigned to the Mortgages, all to secure payment of the Indebtedness Hereby
Secured. All of the terms, provisions, conditions and agreements contained in
this Mo iqage pertain and apply to the Collateral as fully and to the same extent
a8 to an) other property somprising the Premises; and the following provisions of
this Parzgraph shall not limit the applioability of any other provision of this
Mortgage 2v' shall be in addition theretot

s} Mortgagor (such party being the Debtor as that term is
used ‘a Sae Code) is and shall be the true and luwful owner of the
Collate*si, subject to no liens, charges or encumbrances other than
the listi nereat, other lisns and encumbrances bensfitting Mortgagee
and the hoidertz) of any lien, charge on emcumbrance gormmod
t;ndcr trancram 8 hereof and no other party, and the Permitted

xaeptions.

(d) The Colis%ezal {s and shell be used by Mortgagor sclely for
business purposes,

(0) The Coliateral raail be kept at the Renl Estate, and,
except for Obsolets Collateral ‘as hereinafter defined), shall not be
removed therafrom without (he consent of Mortgagee (being the
Secured Party as that term is uscd 'n the Cods). The Collateral may
b:‘ affixed to the Real Estate but wiil 2ot be affixed to any other real
entate.

{4) The only persons presently haviag any security interest in
the Premises are the holder of the nots Lecured by the Pirst
Mortgage, Mortgagor and Mortgages and the nilder(s) of the security
lntcrut(n,. it any, expressly identitied on Soheiv’le 7 covering any of
the Collateral or any proceeds thareof.

(o) No Pinancing Statement (other than Pinanc.ng Statements
showing the holder of the note secured by the Pirst sorigage or
Mortgagee as the secured party, or with respeot & llews or
encumbrances, if any, expressly identitied on Sohedule C <overing
lny of the Collateral or any prooeeds thereof) is on file in any pudlie
office except pursuant hereto; and Mortgagor shall at its own st
and expense, upon demand, furnish to Mortgagee such furtiier
information and shall execute and deliver to Mortgagee such
finanoing statements and other doouments in form satisfactory to
Mortgages and shall do all such acts and things as Mortgagee may at
any time or from time to time request or as niay be necessary or
appropriate to establish and maintain a perfected security interest in
the Collateral as security for the Indebtedness Hereby Secured,
subjeat to no other llens or encumbrances, other than liens or
shoumbranaes benefitting Mortgagee and the holder of the junior
lien(s) hersunder permitted and no other party, and liens and
encumbrances {If any) identitied on Scheduls C; and Mortgagor will
pay the cost of filing or recording such financing statements or other
doouments, and this instrument, In all public offices wherever filing
or recording is deamed by Mortgagse to be necessary or desirable.
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(f) Upon Default hereunder, Mortgagee shall have the
remedies of a secured party under the Code, including without
limitation, the right to take Immediate and exclusive possession of
the Collateral, or any part thereof, and for that purpose may, so far
as Mortgagor oan give authority therefor, with or without judieial
process, enter (if this can be done without breach of the peace), upon
any place which the Collateral or any part thereof may be situated
and remove the same therefrom (provided that if the Collateral is
affixed to real estate, such removal shall be subjeet to the conditions
stated {n the Code); and Mortgagee shall be entitled to hold,
maintain, preserve and prepare the Collateral for sale, until disposed
of, or may propose to retain the Collateral subject to Mortgagor's
right of redemption in satisfaction of Mortgagor's obligations, as
srovided in the Code. Mortgagee may (i) render the Collateral
vipmable without removal (i) dispose of the Collateral on the
T re.nises or (ill) require Mortgagor to make it available to Mortgagee
for (\» nossession at & placs to be designated by Mortgagee which s
reascrab’y convenient to both parties, Mortgagee will give
Mortgago: ~t least twenty (20) days notice of the time and place of
any pubiic sele of the Collateral or of the time after which any
private sale o’ ~ay other intended disposition thereo! may be made.
The reguireme:its of reasonable notice shall be met if suoch notice is
matled, by cert'fie) United States mall or equivalent, postage
prepaid, to the aliriss of Mortgagor hereinafter set forth at least
twenty (20) days “zfzre the time of the sale or disposition.
Mortgagee may buy ai 2ay public sale and, if the Collateral is of a
tzpo customarily sold in‘e recognized market or is of a type which is
the subjeot of widely distributead standard price quotations,
Mortgagee may buy at privats zale. Any such sale may be held as
part of and {n conjunction with s7.,v foreclosure sale of the Premises,
the Premises Including the Colis’eral to be sold as one lot if
Mortgagee so elects. The net ploresds realized upon any such
disposition, after deduction for the «xpenses of retaking, holding,
preparing for sale, selling or the like <nd the reasonable attorney's
fees and rsasonable legal expenses incurrcd ty Mortgagee, shall be
applied against the Indebtedness Heredy S:oured in such order or
manner as Mortgagee shall select, Mortgugya shall agcount to
Mortgagor for any surplus realized on such dispostiion.

(g§) The terms and provisions contained in thiy Paragraph 14
shall, uniess the context otherwise requires, have the mzanings and
be construed as provided in the Code,

(h) This Mortgage is Intended to be a financing stutzment
within the purview of the Code with respect to the Collateral ard vhe
goods described hersin, which goods are or may become fixtirds
relating to the Premises. The addresses of Mortgagor (Debtor) and
Mortgagee (Secured Party) are hereinafter set forth. This Mortgage
fs to be filed for record with the Recorder of Deeds of the County
gn'm'ni the Premises {s 1ocated. Mortgagor is the record owner of the

reamises.

(1) To the extent permitted by applicable law, the ssourity
interest oreated heredby is also specifically intended to cover and
inelude all Leases between Mortgagor or bcnlflellrr of Mortgagor as
lessor, and varolus tenantzs named therein, as lessee, Including,
without limiting the generality of the foregoing, the present and
continuing right to make olaim for, collect, receive and receipt for
any and all of the rents, income, revenues, issues and profits and
moneys payable as damages or in lieu of the rent and moneys payable
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as the purchase price of the Premises or any part thereof or of
awards or claims for money and other sums of money payable or
receivable thereunder hawsoever payable, and to bring actions and
proceedings thereunder or for the enforcement thereof, and to do any
and all things which Mortgagor or any lessor respectively is or may
become entitled to do under the Leases.

15. Restriotions on Transfer. Mortgagor (and for purposes hereof

Mortgagor shall mean not only Mortgagor but also any successor in interest, who
suar. 1o the terms hereof has acquired the Premises or the beneficial interest

n any trust holding title thereto subjeat to thls Mortgage) shall not create,
effect, conzent to, suffer or permit any Prohibited Transfer (as herein defined).
Any conveyrure, sale (installment or otherwise), assignment, transfer, lien
pledge, mor'ge >, security interest or other encumbrance or alienation of any of
the following t:cperties, rights or {interesta which ocours, is granted,
accomplished, attam ted or effectuated shall constitute a "Prohibited Transfer™:

{(a) the Tremises or any part thereof or interest therein,
excepting only salez or other dispositions of Collateral (herein called
"Obsolete Coliateral") no longer useful in connection with the opera-
tion of the Premisus, provided that prior to the sale or other
disposition thereof, z¢sii Obsolete Collateral has been replaced by
Collateral of at least vZvid value and utility which is subject to the
lien hereof with the sama priority as with respeot to the Obeolete
Collateral;

(b) all or any portion of <*e beneficial interest or power of
direation in, to or under any land tryrt which at any time holds title
to the Premises; or

(a) any general partnership intores: in & partnership
Mortgagor or any controlling shares or owneichip of the capital stock
of Mortgagor, if Mortgngor is & corporation. «r of a corporation
which Is the owner of substantially all of tnu ~apital stock of

Mortgagor {other than the shares or ownership of capital stock of a
eorporate trustee or a ccrporation whose stock §s publicly traded on a
national securities exchange or on the National Assrcistion of
Securities Dealer's Automated Quotation System) (the prchib.tions in
this subparagraph (c) shall also apply to the beneficiary of Murigagor
{f Mortgagor is a land trustes);

in each case whether any such conveyanoa, sale (installment or otherwise)
assignment, transfer, lien, pledge, mortgage, seourity interest, encumbrance or
alienation is effected directly, indirectly, voluntarily or involuntarily, by Mort-
gagor, or any third party, by operation ol law or otherwise; provided, however,
that the foregoing provisions of this Paragraph 18 shall not apply (i) to liens or
encumbrances securing the Indebtedness Hereby Becured, {il) to the len of
ourrent taxes and assessmaents not yet due and payable, (lii) to any lien permitted
under Paragraph 3 hereof, or (iv) transfers of general partnership interests
o:q)rmlr permitted under the Note. For purposes hereof, "sontrolling shares or
ownership" of capital stock shall be deemed to mean such shares or ownerthip
Into;ut aggregating in excess of 38% of the entire issued and outstanding capital
stook,

9£920SE
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18. Defaults. A default shall exist, if one or more of the following
events (herein called "Delaults™) shall occcur:

(a) If any default be made in the due and punctual payment of
monies reguired under the Note or the Guaranty or otherwise upon
the occurrence of a Default (as defined in the Note) under the Note
or an Bvent of Default (as defined in the Loan Agresment) under the
Loan Agreement;

(b) If any default shall exist under the Loan Doouments or
ony other dooument or [nstrument now or hereafter regulating,
»vitencing, securing or pertaining to any of the Indebtedness Hereby
Seoitnd or any other indebtedness of Mortgagor to Mortgagee, in
eac:: Zass after the expiration of any period of grace expressly
lo.uower'. for the cure of such default in such other document or
nstrume -y

(¢) 'Tiv occurrence of a Prohibited Transfer;

(d) If deiault shall continue for thirty (30) days after written
notice thereof by Mo tgages to Mortgagor in the due and punctual
performance or obseryinye of any other agreement or condition
hersin contained, proviicd, however, that if such default by (ts
nature cannot be cured w!ilin sald thirty (30) day period, then
Mortgagor shall not be In defawt so long as Mortgagor commences to
eure said default within sald sty (30) day period and diligently and
{n good faith pursues said cure o completion;

9€920S¢

(e) In the event that {(and for ths purpose of this Subpara-
graph 18(e) only, the term Mortgagor shall :;can and include not only
Mortgagor but also any successor in intctes. who, pursuant to the
terms hereof has acquired the Premises (or t>.» heneficial interest in
any trust holding title thereto) subject to thiv Nrrtgage) (if there Is
more than one entity comprising Mortgager or Ii Martgagor is a land
trustee, Mortgagor shall mean any of the eutities comprising
Mertgagor or the beneficlary of Mortgagor, as the cate may bek

() Mortgagor shall file a voluntary petitler i bank-
ruptey or for arrangement, reorganization or other reliei under
any chapter of the Federal Bankruptoy Act or any similer law,
state or federal, now or hersafter in effect;

(i1)  Mortgagor shall file an answer or other pleading in
any proceeding admitting insolveney, bankruptoy, or inability to
pay its debts as they mature; or Mortgagor shall otherwise fail
to pay its debts generally as they mature;

(i)  Within thirty (30) days after the filing against
Mortgagor of any involuntary proceeding under the Federal
Bankruptey Act or similar law, state or federal, now or
hei:::gter in effeat such proceedings shall not have been dis-
m }

(iv)  All or a substantial part of the assets of Mortgagor
are attached, seized, subjected to a writ or distress warrant, or
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are levied upon, unless such attachment, seisure, werit, warrant
or lavy is vacated within thirty (30) days;

(v} Mortgagor shall be adjudicated a bankrupt or shall
have an order for relief entered in respeat of such party by any
bankruptoy court;

(vi) Mortgagor shall make an assignment for the benefit
of areditors or shall admit In writing its inability to pay its
debts generally as they become due or shall consent to the
appointment of a custodien, reaeiver or trustes or liquidator of
all or the major part of its property, or the Premises;

(vii)  Any order appointing a custodian, receiver, trustee
or liquidator of Mortgagor or all or 8 major part of such party's
groperty or the Premises is not vacated within thirty (30) days
re2owing the entry thereof;

v Mortgagee shall desm itself insecure in its reason-
able dizcretion by reason of the ccourence of a change in the
conditis”, {{inancial or otherwise) of Mortgagor; or

(Ix)  *inal judgment or judgments for the payment of
money aggregraing in excess of $100,0600 is or are outstanding
against Mortgugzer and any of such judgments has been out-
standing for more iran sixty (60) days without being discharged
in full or stayed;

(t) If any statement u= information furnished by Mortgagor to
Mortgagee pursuant hereto shall <eatain any material misstatements,
or shall omit any material fact rery'red to make such statement or
{nformation not misleading; or

(@) a notice of lien, levy or accessmant is flled, recorded or
served with respect to Mortgagor or any of its properties by the
United States, or any department, ageney or-Iratrumentality thereof,
or by any state, county, municipal or other agen>;/. or by the Pension
Benofit Guarantee Corporation and the same {7 rot discharged or
released within thirty (30) days after such fillig, cecordation or
service, or if any tax or debt owing to any of them becomes a lien on
the property of Mortgagor and the same Is not discharged < released
within thirty (30) days after becoming such lien, exo(pt lor real
estate taxes not yet due and payable;

then Mortgagee is hereby authorized and smpowered, at its option and wichout
affecting the lien hereby created or the priority of said lien or any other rign’, o!
Mortgagee hereunder, to declare, without further notice, all Indebtedness Hereoy
Secured to be immediately due and payable with interest thereon at the Default
Rate (as defined in the Note), whether or not such Default be thereafter
remedied by Mortgagor, and Mortgagee may immediately proceed to foreclose
this Mortgage and/or to exercise any right, power or remedy provided by this
Mortgage, the Note, the Guaranty or the other Loan Documents, or by law or in
equity or any other document or instrument regulating, evidencing, securing or
guarantying any of the Indebtedness Hereby Secured.

17. Forealosure. When the Indebtedness Hereby Secured, or any
pert thereof, shail become due, whether by acceleration or otherwize, Mortgagee
shall have the right to foreclose the lien hereof in accordance with the laws of
the State of Illinois, to exercise any other remedies of Mortgagee provided in the
Notes, this Mortgage or the other Loan Documents, or any other document given
as additional security for the Note, or which Mortgagee may have at law, at
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equity or otherwise, In any suit or proceeding or sale to foreclose the len
herec?, there shall be allowed and included as additional Indebtedness Heraby
Secured in the decres of sale, all expenditures and expenses which may be paid
or incurred by or on behalf of Mortgagee for reasonable attorney's fees,
appraiser's fees, outlays for documentary and expert evidence, stenographer's
charges, publication costs, and coats {whigh may be estimated as to items to be
expended after entry of the deores) of procuring all such abstraats of title, title
pearches and examinations, title insurance policies, and similar data and
assurance with respect to title as Mortgagee may deem reasonably necessary
slther to prosacute such sult or to evidence to bidders at sales whioh may be had
pursuant o such deores the true oonditions of the title to or the value of the
Premicas. Al expenditures and expenses of the nature mentioned in this
Paragraph, »nd such other expenses and fees as may be incurred in the protection
of the Prerniras and rents and incoms therefrom and the maintenance of the lien
of this Mortzag), including the fees of any attorney employed by Mortgages in
any litigation o’ Troceedings atfecting this Mortgage, the Note, the other Loan
Documents or thie #ramises, including probate and bankruptey proceedings, or in
preparation of the ccmmencement or defense of any proceedings or threatened
suit or proceseding, ur otherwise in dealing specifically therewith, shall be so
much additional Indebtednins Hereby SBecured and shall be immediately dus and
payable by Mortgagory wick (nterest thereon at the Default Rate until paid,

18, Ri%!n_t of Pcsesalon, When the Indebtedness Hereby Secured
shall become due, whether by acozlaration or otherwise, or in any osse in which,
under the provisions of this Martgzge, Mortgages has & right to institute
foreclosure proceedings, Mortgagor siiall, forthwith upon demand of Mortgagee,
and subjeat to the provisions of the First lortgage, surrender to Mortgages, and
Mortgages shall be entitled to take ac'ual possession of, the Premises or any
part therecf, personally or by its agent or attorneys, and Mortgages, In its
discretion, may enter upon and take and main’ain possession of all or any part of
the Premises, together with all documents, bco'as: records, papers, and acocounts
of Mortgagor or the then owner of the Premiscs cnlating thereto, such owner,
and any agents and servants thersof wholly there/~um and may, on behalf of
Mortgagor ot such owner, or in its own name as Mortgs4ed and under the powers
herein granted:

{a) hold, operate, manage, and control sii2r any part of the
Premises and aonduct the business, if any, thereof, 2!ther personally
or by its agents, with full power tc use such mearures, legal or
equitable, as in its disoretion may be deemed proper o nocunr;v to
enforoe the paymaent or security of the rents, isaues, depoits, profits,
and avails of the Premises, (noluding without limitation sz3uns for
recovery of rent, actions in forelble detainer, and actions iis Zwtress
for rent, all without notice to Mortgagor;

() ocancel or terminate any Leass or sublease of all or any
part of the Premises for any cause or on any ground that would
sntitle Mortgagor to cancel the same;

(o) elect to disalfirm any Lease or sublease of all or any part
of the Pramises made subsequent to this Mortgage without Mort-
gagee's prior written consent as set forth in Paragraph 26 hereof;

{d) extend or modify any then existing Leases and make new
Leases of all or any part of the Premises, which extensions, modifica-
tions, and new Leases may provide for terms to expire, or for options
to lessees to extend or renew terms to expire, beyond the maturity
date of the indebtedness evidenced by the Note and the [ssuance of a
deed or deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such Leases, and the options or
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other such provisions to be contained therein, shall be binding upon
Mortgagor, all persons whose interests in the Premises are subjeot to
the lien hereof, and tha purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale, discharge of the
Indebtedness Hereby Secured, satisfaction of any foreclosure decree,
or issuance of any certificate of sale or deed to any such purchaser;

{(e) make all necessary or proper repairs, decorations,
renewals, replacements, alterations, additions, betterments, and
improvemants in connection with the Premises as may seem judicious
to Mortgagee, to insure and refnsure the Property and all risks
incidental to Mortgagee's possession, operation, and management
thereof, and to receive all rents, lssues, deposits, profits and avails
werefrom; and

{t) apply the net income, after allowing a reasonable fee for
the acl'action thereof and for the management of the Premises, to
the payr.ont of Taxes, Premiums and other charges applicabls to the
Premises, 27 in reduction of the Indebtedness Hereby Secured in such
order and menner as Mortgagese shall select.

Nething herein contained sha’> be construed as constituting Mortgagee a mort-
ggto u:n possession in the absunce of the actual taking of possession of the
emises.

19.  Receiver. Withou! limiting Mortgagee's righta under Paragraph
17 and 18 hereof, upon the filing of a comnlaint to foreclose this Mortgage or at
any time thereafter, the court in which such complaint is filed may appoint a
receiver of the Premises. Such appointmari may be made either before or after
sale, without notice, without regard to solveiicy or insolvenoy of Mortgugor at
the time of application for such receiver, and ¥ i*hout regard to the then value of
the Premises or whether the same shall be thei cetupled as a homestead or not;
and Mortgagee hersunder or any employves or age.t thereof may be appointed as
such recsiver. Such receiver shall have the power %o aollaat the rents, issues and
profits of the Premises during the pendenay of such fo ecloaure suit and, in case
of a sale and deficiency, during the full statutory pericd of redemption, If any,
whether there be a redemption or not, as well as during aiy further times when
Mortn‘gor. except for the intervention of such recelver, v.0vid be entitled to
aclleation of such rents, lssues and profits, and such recelver ufall have all other
powers which may be necessary or are usual in such cases for tha protection,
possession, control, management ané operation of the Premises durins ihe whole
of sald perliod. The court may, from time to time, authorize the reratver to
apply the net income from the Premises in payment {n whole or in part 0% ‘<) the
Indebtedness Hereby Secured or the indebtedness secured by a decree forerinsing
this Mortgage, or any tax, special assessment, or other lien which may e Av
become superior to the lien hereof or of such decree, provided such application {1
made prior to the foreclosure sale; or (b) the defloiency in case of a sale and

deficiency.

20. Foreoclosure Bale. The proceeds of any foreclosure sale of the
Premises shall be distributed and appited in the following order of priority:
First, on acoount of all costs and expenses inoident to the foreclosure
proceedings, including all such items as are mentioned in Paragraph 17 hereof;
Second, all other items which, under the terms hereof, constitute Indebtedness
Hersby Secured additional to that evidenoced by the Note, with interest on such
ftems as herein provided; Third, to interest remalining unpald upon the Note;
Fourth, to the prinoipal remaining unpaid upon the Note; and lastly, any overplus
to Mortgagor, and its successors or assigns, as thelr rights may appear.
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31, Insurance During Foreclosure. In case of an insured loss after
foreclosure proceedings have Been Instituted, the proceeds of any Insurance
Paliey, if not applied in rebullding or restoring the Improvements, as aforesaid,
shall be used to pay the amount due in accordance with any decree of foreclosure
that may be entered in any such proceedings, and the balance, if any, shall be
paid as the court may direct, In the case of foreclosure of this Mortgage, the
court, in its decree, may provide that the mortgagee's clause attached to each of
the casualty Insurance Policles may be cancelled and that the decree creditor
may oause a hew loss clause to be attached to each of sald ecasualty Insurance
Pollcles making the loss thereunder payable to said decree creditors; and any
such forsclosure decree may further provide that in case of one or more
redemriios under said deoree, pursuant to the statutes in such case made and
provided, (hen in every such case, each and every successive redemptor may
cause the [reveding loss clause attached to each casualty Insurance Policy to be
cancelled miid a new loss payable clause to be attached thereto, making the loss
thereunder puy.ole to such redemptor. In the event of foreclosure sele,
Mortgagee is hersry suthorized, without the consent of Mortgagoer, to assign any
and all Insurance Pulioles to the purchaser at the sale, or to teke such other
steps as Mortgagee r:ay deem advisable to cause the interest of such purchaser
to be protected by any 7 the Insurance Policies without oredit or aliowance to
Mortgagor for prepald proriums thereon.

22. Walver of Right of Redemption and other Rights, To the full
extent permitted by law, Mortgliges hereby covenants and agrees that it will not
at any time Insist upon or plead, ¢¢ i1 any manner whatsoever claim or take any
advantage of, any stay, exemption or <:tension law or any so-called "Moratorium
Law" now or at any time hereafter fi force, nor claim, take or insist upon any
benafit or advantage of or trom any law now or hereafter in force providing for
the valuation or appralsement of the Prem'se), or any part thereof, prior to any
sale or sales thereof to be made pursuant to zny provisions herein contained, or
to any decree, judgment or order of any eourt uf competent jurisdiation; or lfter
such sale or sales alaim or axercise any rights undar sny statute now or hereafter
{n forae to redeem the property so sold, or any par. ihereof, or relating to the
marshalling thereof, upon foreclosure sale or other enfcioument hersof, To the
full extent permitted by law, Mortgagor hereby exprissly waives any and all
rights of redemption from sale under any order or decret v foreclosure of this
Mortgage, on its own behalf, on behalf of all persons eiaimiirz or having an
{nterest {direct or indirect) by, through or under Mortgagor and .= bshall of each
and every peranh acquiring any interest in or title to the Premises subsequent to
the date hereof, it being the intent hereof that any and all cuch rights of
redemption of Mortgagor and of all other persons, are and shall be desmad to be
hereby walved to the full extent permitted by applioable law. To the iuli i¥tent
permitted by law, Mortgagor agrees that it will not, by Invoking or utilicizg any
applicable law or laws or otherwise, hinder, delay or impede the exercise cf any
right, power or remedy herein or otherwise granted or delegated to Mortgayeo,
but will suffer and permit the exercise of every such right, power and remedy &3
though no such law or lJaws have been or will have besn made or enacted, To the
full extent permitted by law, Mortgagor honbg agrees that no action for the
enforcement of the lien or any provision hereof shall ba subject to any defense
which would not be good and valid in an action at law upon the Note.

23 nlgPta Cumulative. Each right, power and remedy herein
conferred upon Mortgagee is cumulative and in addition to every other right,
power or remaedy, axpress or implied, now or hereafter provided by law or in
equity, and each and svery right, power and remedy herein set forth or otherwise
80 existing may be exercised from time to time as often and in such order as may
be deemaed expedient to Mortgages. The exercise of one r!yht. povier or remady
shall not be a walver of the right to exercise at the same time or thereafter any
other right, power or remedy; and no delay or omission of Mortgagee in the
sxeroise of any right, power or remedy accruing hereunder or arising otherwise
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shall impair any such right, power or remedy, or be construed to be & walver of
any default or acquiescence therein, Except as otherwise specifically required
herein, notice of the exercise of any right, remedy or power granted to
Mortgagee by this Mortgage is not required to be given.

24. BSuccessors and Assigns. .

A. Holder of the Note. This Mortgage and each and every
covenant, agreement and other provision hereof shall be binding upon Mortgagor
and its successors and assigns (inciuding, without limitation, each and every
record orner from time to time of the Premises or any other person having an
{nteres’ tharein), and shall inure to the benefit of Mortgagee and its successors
and assigns, Wherever herein Mortgagee Is referred to, such reference shall be
deemed to irclude the holder(s) from time to time of the Note, whether so
expressed or 10'; and each such holder(s) from time to time of the Note shall
have and enjoy 71 of the rights, privileges, powers, options and benefits afforded
hereby and hereunrec. and may enforce all and every of the terms and provisions
hereof, as fully ani ‘o the same extent and with the same effect as if such
holder(s) of the Nots 2com time to time were herein by name specifically granted
such rights, privileges, powars, options and benefits and was herein by name
designated Mortgagee.

B. Covenunts Run With Land; Successor Owners. All of the
covenants of this Mortgage shaD run with the Yand end be binding on any
successor owners of the Land. Ir the event that the ownership of Premises or
any portion thereof becomes vested 12. = person or persons other than Mortgagor,
Mortgagee may, without notice to Merizagor, deal with such successor or
successors in interest of Mortgagor wi'h reference to this Mortgage and the
Indebtedness Hereby Secured in the same :nenner as with Mortgagor without in

any way releasing or discharging Mortgago” from (ts obligations hereunder,
Mortgagor will give immediate written notice t2 Mortgages of any eonveyance,
transfer or change of ownership of the Premises, »ut nothing In this Paragraph
shall vary or negate the provisions of Paragraph 18 hurzof,

28, Effect of Extensions and Amendments, .f the payment of the
Indebtedness Hereby Secured, or any part thereof, De ex‘ended or varied, or if
any part of the security or guaranties therefor be released, &/’ darsons now or at
any time hereafter llable therefor, or interested in the Premise”. shall be held to
assent to such extension, variation or release, and their liability. and the lien,
and all provisions hereof, shall continue in full force and effect. the right of
recourse against all such persons being expressly reserved by sioctgagee,
notwithstanding any such extension, variation or release. Any person, *iom or
cogporation taking a junior mortgage, or other lien upon the Premises or ary part
thereof or any interest therein (it being understood and agreed that n- such
junior lien shall be created except as permitted under the terms of thia
Mortgage), shall take the said llen subjeat to the rights of Mortﬁag« to amena,
modify, extend or release the Note, this Mortgage, or any other of the Loan
Documents or any other documents or {nstrument evidencing, securing or
guuuntyln% the Indebtedness Hereby Seocured, in each and svery case without
obtaining the consent of the holder of such junior lien and without the len of this
Mortgage losing Its priority over the rights of any such junior lien.

26, Porm of Leases. The form of all Leases for all or any portion
of the Premises are and shall be subject to the prior approval of Mortgagee, and
Mortgagor shall not alter or amend the form of such Lease in any material
respect without the prior written consent of Mortgages. In addition, Mortgagor
shall obtain the prior approval of Mortgagee before entering into any new Lease
or amending, altering, or extending any existing Lease.
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27. Execution of Separate Security Agreements, F!nancin% State-
ments, Eto.; Estoppel Letter. Morigagor w 0, exeocute, acknowledge an
dellver or cause %o be done, exeauted, acknowledged and delivered all such
further aots, conveyances, notes, mortgages, security agreements, financing
statements and assurances as Mortgagee shall reasonably require for the better
assuring, conveying, mortgaging, assigning and confirming unto Mortgagee all
property mortgaged hereby or property intended so to be, whether now owned by
Mortgagor or hereafter acquired. Without limitation of the foregoing, Mortgagor
will assign to Mortgagee, upon request, as further security for the indebtedness
secured hereby, its Interests in all agreements, contracts, licenses and permits
affecting the Premises, such assignments to be made by instruments satisfactory
to Mortgagee, but no such assignment shall be construed as a consent by the
Mortgagee to any agreesment, contract, license or permit or to impose upon
Mortgapes any obligations with respeot thereto, From time to time, Mortgagor
will fiinivh within fifteen (13) days after Mortgagee's request therefor a written
and duly r.cknowledged statement of the amount due under the Notes and under
this Mortfape and whether any alleged offsets or defenses exist against the
Indebtedness [iyreby Secured.

28. . dubrogation. If any part of the Indebtedness Hereby Secured is
used directly or inZiractly to pay off, discharge or satisfy, in whole or In part,
any prior lien or e~scumbrance upon the Premises or any part thereof, then
Mortgagee shall be subrigated to the rights of the holder thereof in and to such
other llen or encumbrance and any additional security held by such holder, and
shall have the benefit of the Zriarity of the same,

29. Option to Subo'dinate. At the option of Mortgagee, this
Mortgage shall become subject ans suhordinate, in whole or in part (but not with
respect to priority of entitlemeis’ 20 insurance proceeds or any award in
condemnation) to any and all leases of 21l or any part of the Premises upon the
execution by Mortgagee and recording thareof, at any time hereafter, in the
Ofﬂce“of the Recorder of Cook County, ill'nois of & unilateral declaration to
that effect. :

30. Governing Law. The place of negotiation, execution, and
delivery of this Mortgage and the location of the Property being the State of
Ilinois, this Mortgage shall be construed and entorced ancording to the laws of
that State, without reference to the conflicts of law piinciples of that State,

3. Business_ Loan. Mortgagor hereby ‘represents, warrants,
covenants and aprees that the proceeds of the Note and tlie Letters of Credit
will be used for business purposes and that the principal oblization secured
hereby constitutes a "business loan" within the purview of Ch. 17, iliinois Revised
Statutes, §8404, and is a non-usurious business loan under the laws o1 the State

of Nlinois.

32. Inspection of Premises and Records. Mortgagee and {is rspre-
sentatives and agents shall have the rignt to inspect the Premises and all Morky,
records and documents relating thereto at all reasonable times, and accsus
therato shall be permitted for that purpose. Mortgagor shall keep and maintain
full and correct books and records showing in detail the income and expenses of
the Premises and, within ten (10) days after demand therefor by Mortgages, to
permit Mortgages or its agents to examine such books and records and all
supporting vouchers and data at any time and from time to time on request at its
offices at the address hereinafter identified or at such other location as may be
mutually agreed upon. Mortgagee shall be entitled to its reasonable expenses
incident to the Inspection of the Premises. The Mortgagee, in its reascnable
disoretion, will determine the necessity for and the number of inspections
required and Mortgagee shall determine, at its reasonable discretion, each
inspector used inajdent to an Inspection.

33, Pinancial Statements, Mortgagor (and for the purposes of this
Paragraph 33 "Mortgagor” shall mean beneficiary of the land trust {f Mortgagor
is a land trustee) will, without demand or coat to Mortgagee, within one hundred
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twenty (120) days after the end of each fiscal year of Mortgagor, furnish to
Mortgages, (i) the annual unauditcd report of Mortgagor prepared on a
aonsolidated basis in oconformity with generally accepted accounting principles
applied on a basis consistent with the preceding fiscal year and signed by
independent certified publie scaountants who shall be reasonably satisfactory to
Mortgagee, and (i) from time to time such other financial and other information
as Mortgagee may reasonably request.

84, Test Appraisal. In the event any test appraisals are required by
any appropriate governmental regulatory authorities, Mortgagor shall pay for all
such testing, and shall comply, at its own expense, with such test appraisal
inoluding, but not limited to, reduation of the principal balance of the Note (n
amounts required to conform the loan to the test appraisai.

85. Time of the Essence. Time is of the essence of the Note, this
Mortgess. and any other dooument or instrument evidencing or securing the
Indebtednra Hereby Seourad,

3¢, cg%tiona and Pronouns. The captions and headings of the
various sectici of s Mortgage are for convenience only, and are not to be
construed as occnfining or limiting (n any way the looro or Intent of the
provisions hereof. ‘A'ienever the context requires or permits, the singular shall
include the plural, “lie plura)l shall include the singular, and the masculine,
feminine and neuter sha’i e freely interchangeable.

37. Notices., Aay notice, demand or other communication which
any party hereto may desire or may be required to give to any other party hersto
shall be in writing, and shall b deamed given if and when personally delivered,
or on the second business day afte: baing deposited in United States registered or
certified mail, postage prepaid, ad. vssed to a party at its address set forth
below, or to such other address as the yatty to receive such notice may have
designated to all other parties by notice in acoordance herewith:

{a) 1f to Mortgagee:

Home Federal Savings anc T.oan
Assoociation of Lake Ceunty

328 West Washington Street

Waukegan, Nllinois

Attention: President

with a copy to:

Gottlieb and Schwartz

200 East Randolph Street, Suite 8900
Chicago, Mlinofs 80801

Attention: Kenneth G. Goldin, Esq.

(@) 1f to Mortgagor:

Jerome J. Karp

o/o Joram Company
222 West Ohio Street
Chicago, Illincis 60810

Wayne Chertow
6430 LeRoy
Lincolnwood, linois

with a copy to:

Berliner and Associates

200 West Madison Street

Suite 3550

Chieago, Dlinols 80808

Attention: Robert W, Berliner, Jr., Esq.

9£9200p
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Exoept as otherwise specifically required herein, notice of the exerciss of any
right, powar or option granted to Mortgagee by this Mortgage is not required to
be given.

88. Further Security. As further security for the Note and this
Mortgage, Mortgagor hereby fnnu a security interest in and to all and any
operty of Mortgagor of any kind or deseription, tangible or intangible, now or
ereafter delivered, transferred, in transit to, or kept in the possession, control
or custoty of Mortgages, or any agent or bajilee of Mortgagee whether expressly
as collu‘e al sequrity or for any other purpose, including without limitation all
proparty 1%t with Mortgagee In general or special accounts or for safekaeping or
otherwise, an? inoluding further cash, certificates of deposit, documents of title,
negotiable inzctuments or any other property of Mortgagor now or hereafter in
the possession; #ontrol or custody or assigned to Mortgagee. All of the aforesaid
property is hersln Usferred colleatively as the "Further Collateral.” Upon the
ocourrence of any Telault hereunder, Mortgages shall have the right to exercise
any rights and remaeiqs available to it under the Uniform Commeroial Code and
subject to the rights of 7rior llenholders, if any, to sell any or all of the
Further Colluteral at pullic or private sale upon such terms and conditions as
Mortgagee deems proper, an” 1w apply the net prooceeds thereof, after deduoting
all costs, expenses and attorneys' fees incurred at any time in the oollection and
sale of the Further Collateral, (o he payment of the Note and/or this Mortgage.

39, No Partnership; Z+int _and Sevpral Obligations. Nothing
contained herein, In the Note or in &Ly ciher dogument or lm!rumont evidencing
or securing the Indebtedness Hereby Sicuied shall be desmed to oreate a joint
venture or partnership relationship betwesn Mortgagor and Mortgages; it being
understood that solely the relationships oi 'ender and borrower and mortgagor
and mortgagee, as the case may be, shall be “riated in connection herewith, 1f
this Mortgage is signed by more than one entity, ‘he liability of such Mortgagor
shal] be joint and several in all respects.

40, Fg Liability. Anything contained hwreir to the contrary not-
withstanding, it ls expressly understood and agreed the *ortgagse's inspection
and approval of the documentation pertaining to thia Mortyz.3e and any inapec-
tion of the Premises made by Mortgagee shall be solely for M *tpragee's benefit,
and Mortgagen shall have no liability to Mortgagor or any othur parson or entity
by reason thereof.

41, Senior Loan Documents.

A. This Mortgage and the lie:) of this Mortgage is subjeat, junior
and subordinate to the lien of the Pirst Mor:gage. The First Mortgage, and «ny
further security for the notes secured thereby or extensions, modifications,
renewals, replacements and refinancings of the foregoing are herein referred to
aclleatively as the "Senlor Loan Doouments," and all of the terms and provisions
thereof are hereby incorporated herein by this reference as though fully set forth
herein, and all rights and remedies granted to Mortgagee hersin shall be subject
to the rights and remedies of the holder of the note secured by the First
Mortgage under the Senior Loan Documents,

B.  Mortgagor agrees to comply striotly with all of the terms and
eonditions of the Senior Loan Documents, and Mortgagor shall not suffer or
&erm!t any default or breach to ocour under the Benior Loan Documents.

ortgagor's agreement to comply with the aforesaid terms and conditions of the
Ssnior Loan Documents and not to suffer or permit any default or breach to
ocour thereunder i3 being made solely for the benefit of Mortgagee and not for
the benefit of the holder of the Senior Loan Documents or any other parties, and
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under no oircumstance shall such language be deemed to areate any individual
lability of the Mortgegor under any of the Senior Loan Documents.

C. Mortgagor hereby authorizes Mortgages &t its option, to
perform any covenants, do any acts, and make any payments required undar the
Senior Loan Documents that have not been performed, done, or paid by the
Mortgagor when required thereundsr. All expenses incurred and sums paid (other
than payments of principal and interest as provided hereinbelow) pursuant to the
fouzolnr authorlty, with interest thereon at the Default Rate (as such term is
defined In the Note secured by this Mortgage), shall be secured by this Mortgage
and shall be payable to Mortgagee on demand. Mortgagee may exercise (ts
option %2 derform any of such covenants, do any of such aots, or make any of
such paymzntas as aforesaid prior to, simultaneously with, or subsequent to any
exercise by nortgagee of its option to declare all Indebtedness Hereby Secured
to be Immedirisly due and payabls.

D. Mzrtgagor agrees to send promptly to Mortgagee a copy of any
notice recelved by i’ t>om the holder of the Senior Loan Doauments. Any notice
of default or acceler2iion of maturity of indebtedness thersunder shall be sent
via alr express on the Zate on whieh it {s received, and Mortgagor shall in
addition notity Mortgages= 0 telephone on the same day,

E. Mortgagor 1hall not seek or cause the Senior Loan Documents
to be amended, modified, extencsd or replaced without the prior written consent
of Mortgages.

IN WITNESS WHEREOF, lfort=agor has caused this Mcrtgage to be
duly aigned, sealed and delivered the day anc. year first above written.

MORTGAGOR:

ege QI

ayne | (i)
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SCHEDULE "A"
N TO
MORTGAGE AND SECURITY AGREEMENT

Description of Real Estate

e T e

G THSYM (Reaspe the Martasastendy LoTd (a) Maraof:zzzos i

e —1n Dlogk Ome (1), in Oubbins and MaDonnellis Bdgebrook Gotf Additien, being s Subdivision of
Lot Twenty Nine (293 and parts to tots Twenty Twe (22}, Thire» (30), Thirty Seven {37) and
Thirty Sight (32), in Bronaon's part of Caldwsll Meserve, in Toinsh'p 41 Morth, Range 13,
Bast of the Third Pringipal Mewvidimn,

-_'
o

Commonly known as: 6430 Laroy, Lincolnwood, IL
-i:.x.u. 10~33-426~040

[y 3
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[
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SCHEDULE "B"
TO
MORTGAGE AND SECURITY AGREEMENT
Peronal Property

Any «n¢l all articles of personal property now or hersafter
owned 'y Mortgagor. and forming a part of or used in connec-

tion wici: the Land or the Improvements or the cperation
thereof.

9£9%20¢0p
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SCHEDULE "C"
TO
MORTGAGE AND SECURITY AGREEMENT
Permitted Bxceptions

v~ o mou - we e P eAm e ety

Trust Deed dated September 12, 1978, by and bstween Wayna I.
Chertow and Roselyn Chertow, husband and wife, as trustor, and
the Nor’hyrn Trust Company, as truastee, securing a note in
the origiral principal amount of $120,000, and filed with the

Registrax of Torrens Titles of Cook County on Septsmber 28,
1978 as docoudnt no. LR3049452.

9£920¢p
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STATE OF ILLINOIS )

™
COUNTY OF COOR o cHeR™

1 QBHF‘ 31 Bﬁri“mgc ',‘h,‘ a Notary Public in and for said
County, in the State aforesaid, ereby certify that Wayne Chertow personally

known to me to be the same person whose name Is subscribed to the foregoing
instrument, appeared bafore me this day in person and acknowledged that he
signed and deliversd the said instrument as his own free and voluntary acts.

Long, VBN under my hand and Notarial Seul, this | Sanyot __Fel ,

My Commission Expires: J
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