"UNOFFICIAL COPY. , ,

EXHIBIT B

Legal Description

Parcel 1l:

Lot 9 in Block 8 in Centex-Schaumburg Industrial Park Unit 82,
being a Subdivision of part of the North 1/2 cof Section 33,
Township 41 North, Range 10, Bast of the Third Principal Meri-

dian, according to the Plat thereof registered in the Office of
the Paaistrar of Titles of Coock County, Illinocis on June 18,
1973 as /Uocument Number LR2,698,486.

Parcel 2:

Lot 17 in Block’ 8 in Centex-Schaumburg Industrial Park Unit
Number 140, a Subdivision of part of the North 1/2 of Section

33, Township 41 Nor+h, Range 10, East of the Third Principal
Meridian, in Cook Cruity, Illinois.

greOLeE

Address: 901-955 Wise Road
Schaumburg, Cook County, Illinois

Permanent Tax Numbers: 07-33-101~005 Volume: 187
(Affects Parcel 1)

07-33-101~008 %
{Affects Parcel 2)
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MORTGAGE, ASSIGNMENT OF LEASES AND SECURITY AGREEMENT

! THIS MORTGAGE, ASSIGNMENT OF LEASES AND SECURITY AGREEMENT

¢ (hereinafter referred to as the "Mortgage") is made as of the 19th day of November 1388,
by HARRIS BANK GLENCOE - NORTHBROOK, N.A., not personally but as Trustee
. under Trust Agreement dated November 17, 1986, and known as Trust No. L-335,
. (hereinafter referred to as "Trustee") whose address is set forth below, and Harvest Plaza
Associates, Ltd., an lllinois limited partnership, sole beneficiary of Trustee (hereinafter
referred to as "Beneficiary"), whose address is set forth below, (the Trustee and
Beneficiary are hereinafter collectively referred to as "Mortgagor"), in favor of
. BRIERCROFT SAVINGS ASSOCIATION, a Texas chartered savings association, whose
address 's szt forth beiow, as Mortgagees.
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Article 1

TERMS OF THE INDEBTEDNESS

{JTE WENTIFIED

1.1 Certsin Terms of Indebtedness: The following is a summary of certain terms
of the Indebtedness—as hereinafter defined) secured by this Mortgage. A true and
correct copy of the Note referred to below is attached hereto as Exhibit A and s hereby
incorporated herein by reterence and should be referred to for a complete recital of all
terms and conditions thereof:
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{a) Note: That certain “romissory Note (hereinafter referred to as the "Note''}
of even date herewith made by 7.'ristee payable to the crder of Mortgegee in the
principal amount of One Million Tive Hundred Thousand and No/1080ths Dollars
{$1,500,000.00).

e

{b) interest Rate and Payments: “Inierest shall acerue nnder the Note at the
Interest Rate, as that term {s defihed in the MNote, and installments of interest and of
principal outstanding under the Note shall be “fu~ and payable in the amounts, at the
times and otherwise as provided in the Note.
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{c) Maturity Date: All of the unpaid principal balance ocutstanding under the
Note and all unpaid interest accrued therecon shall become aue and paysable, If not sooner
pald or if not sooner due by scceleration, notlee of rrepayment, or otherwise, on
December 1, 1989 (hereinafter referred to as the "Maturity ‘Cat2"). The Maturity Dute is
subject to extention as more particularly described in the Note.

(d) Prepayment: The Note may be prepaid in full, nuot 'n part, but only as
provided in the Note. Any payment in full of the Note shall includ:, In_addition to the
unpaid principal balance outstanding, all Interest acerued thereorn, any applicable
Prepayment Premium (as provided {n the Note) and any other sums which-are secured by
the Mortgage and other Loan Documents (as hereinafter defined), ineladiug, but not
limited to, any expenses Inecurred by Mortgagee in connection with this Loei or in con-
nection with any prior Event of Defgult (a3 hereinafter defined) under th:. Note,
Mortgage or other Loan Documents,

.

SoJEr=

PRV

£

(Y

{e) Definition_of the Indebtedness: ‘The term "Indebtedness" shall mean the
principal amount af, interest payable on, and all fees, amounts, payments, premiums,
liabilities and monetary liabilitles and obligations due or required to be paid by Mort-
agor under the Note, this Mortgage or the other Loan Documents, or under any future
advance note, or under any and all amendments, modifications, reatatements, replace-
ments, consolidations, substitutions, renewals, extensions and increases to the Note and
other Loan Documents, whether heretofore or hereafter existing, and whether direct or
indirect, absolute or contingent.
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Article 2

DEFINITIONS

2.1. Definitions: The following terms shall have the follow.ng meanings (any
other capitalized term used herein that Is not expressly defined in this Article shall have
the mesaning defined elsewhere in this Mortgage or In the other Loan Documents):

Ploch ¢
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(a) Affiliated Person: Any (i) guarantor of any part of the indebtedness and any
subsequent or successcr guarantor; and (ii) Beneficiary, and any subsequent or successor
beneficiary of Trustee, any general partner of any general or limited partnership that is a
beneficiary of Trustee and the joint venture partners of any joint venture that is a bene-
ficiary of Trustee, any persons or entities holding the controiling shareholder interests in
any corporation that is a benz2ficiary of Trustee and any other corporation so controlled
by such persons or entities or by such corporate beneficlary of Trustee; and (iii) if
Mortgagor is a general or limited partnership, its general partners and any subsequent or
successor general partners thereof; and (iv) if Mortgagor is a joint venture, the joint
venture partners thereof; and (v} if Morigagor is a corporation, the persons or entities
holding the controlling shareholder interests therein.

(b) Awards: All awards and payments heretofore or hereafter made by any
municipal, state or federal agency or auvthority to Mortgagor, including any awards or
payments/Fo) any taking of the Mortgaged Property (as hereinafter defined) as a result of
the exercise of the right of eondemnation or eminent domain and any and all proceeds
and payments neretofore or hereafter made by any insurance company as a result of any
casualty or otizer cvent in conneation with the Mortgaged Property.

(c) Beneficlary: Harvest Plaza Associates, Ltd., an Illincis limited partnership,
{also defined above).

(d} Beneficiary's Addrass: efo Juron Eguitles, Inc., 950 Skokie Boulevard,
Northbrook, lllinois 600682 Attsation: Steven Marcus

(e) Buildings: The four '4) one (1) story retail buildings containing in the
aggregate a tolal of 29,000 squere feet of rentable area, commonly known as Harvest
Plaza Shopping Center, and located on the Real Estate {as hereinafter defined) and any
and all buildings, structures and imOrovements, and any and all additions, alterations,
betterments or appurtenances thereto, i ow or at any time hereafter gituated, placed or

constructed upon the Real Estate or any par:-thereof.

(f) Commitment: That certain Commitment dated October 8, 1986, from
Mortgagee to Mortgagor as accepted by Mortgugor on October 10, 1986,

(®) Contracts: Any and ail contracts, doecurients or agreements pertaining to
the ownership, use, occupancy, development, design, copstruction, finaneing, operation,
management, alteration, repair, marketing, sale, lesze or_anjoyment of the Mortgaged
Property, and all rights, privileges, authority and benefiti thareunder (but under no cir-
cumstances any liabilities, obligations or responsibilities thereunder).

h) Default Rate: The lesser of: (i) the interest rate ot Six Percent (6%} per
annum in excess of the rate of interest otherwise applicable undec tns Note at any time,
or (ii) the highest rate allowed to be charged or collected under applic(tle law.

(i) Event of Default: The occurrences defined in Article 8 of this Mortgage.
o Fixtures: All lixtures, as defined in and subject to the Uniforn Commerscial

Code, located on the Real! Estate including, without limitation, all systema  littings,
structures, equipment, apparatus, fixtures and other improvements and items Jicw or
hereafter temporarily or permanently attached to, installed in or used in connection with
any of the Buildings or the Real Estate, including but not limited to any and all parti-
tions, hardware, meotors, engines, boilers, furnaces, pipes, plumbing, conduit, sprinkier
systems, fire extinguishing =quipment, elevator equipment, telephone and other commu-
nications equipment, security equipment, master antennas and cable television equip-
ment, water tanks, heating, ventilating, air conditioning and refrigeration equipment,
laundry facilities, and incinerating, gas and electric machinery and equipment,

{k) Governmental Authority: Any and all eourts, boards, agenecles, commissions,
offices or other authorities of any nature whatsoever for any governmental unit (federal,
state, county, district, municipal, city or otherwise) or arbitration authority, whether

now or hereafter in existence.

[4)] Impositions: All (i) general and special real estate and personal property
taxes and other land taxes and assesaments, water and sewer rates and charges, and all
other governmental charges and &ny interest or costs or penalties with respect thereto,
and (ii) charges for any easement or agreement maintained for the benefit of the Mort-
gaged Property which at any time prior to or after the execution of the Loan Documents
may be assessed, levied or imposed upon the Mortgaged Property or the rent or income
received therefrom or any use or oceupancy thereof, and {(iii) other taxes, assesaments,
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fees and governmental charges lavied, imposed or assessed upon or against Mortgagor in
connection with the Mortgaged Property, and {iv) all annual premiums for insurance poli-
cies required to be maintained under this Mortgage.

{m) Leases: Anay and sll leases, subleases, licenges; concessions or grants of
other possessory interests {written or oral)) now or hereafter in force, covering or affect-
ing the Mortgaged Property, or any part thereof or interest therein, together with all
rights, powers, privileges, options and other benefits of Mortgagor thereunder {but under
no circumstances any liabilities, obligations or responsibilities thereunder).

(n} Legal Requirements: The terms, covenants, conditions and restrietfons now
or hereafter existing to which Mortgagor, Beneficiary or any other Affiliated Person may
be bound or to which the Mortgaged Property is subject under (i} any and all present and
future stastutes, laws, rulings, opinions, rules, regulations, codes, permits, certificates,
approvals. otdinances, judicial decisions or orders of any Governmental Authority In any
way applicau)s to Mortgagor, Beneficiary or any other Affiliated Person or the Mortgag-
ed Property, ond the ownership, use, occupancy, possession, development, design,
construction, flusneing, operation, maintenance, alteration, repair, marketing, sale, lease
or enjoyment ther.of, inecluding without limitation any related to zoning, building, utility
service, sewer seryice, fire safety, land and water use, subdivision eontrol, condominium
property, environmer.ts! protection, occupational health and safety or flood hazard; (ii}
the Mortgagor's, Benecir:iary's or any other Affiliated Person's presently or subsequently
effective corporate resolutions, by-laws, acticles of incorporation, parinership agree-
ment, limited partnership agreement, joint venture agreement, or trust agreement, or
other form of business associntion; (iii) any and all Leases; (iv) any and all Contracts; (v)
any lease, sublease, option, artiziez of agreement for deed, installment contract or other
contract or agreement pursuarnt to which Mortgagor Is granted any possessory, legal,
eguitable, benefiejal or other intecest in the Mortgaged Property; and (vi} any and al}
other easements, covenants, conditions. restrictions, leases or other contracts and
agreements {written or oral) of any noilvce to which Mortgagor, Benefielary or any other
Affiliated Person may be bound or to wh.ch the Mortgaged Property may be subject.

(o) Loan Documents: The Cominitment, this Mortgage, the Note, Security
Agreement and Assignment of Leases, Rents/ard Profits, all of even date herewith, and
any and all other documents now or hereafter evlancing or securing the payment of the
Indebtedness or the observance or performance o’ the Obligations and any and ail
amendments, modifications, restatements, replacernisn’s, substitutions, renewals, exten-
sions and increases thereto whether heretofore or he‘cafter entered into in connection

with the Indebtedness.

(D) Mortgaged Property: The Real Estate, Buildiogz, Fixtures, Leases, Con-
tracts, Rents, Awards and Personalty together with:

{i) any and all rights, privileges, tenements, hereditaments, rights-of-way,
easements, appendages and appurtenances of the Real Estate wnd/or the Buildings
belonging or in anywise appertaining thereto and all right, title and interest of
Mortgagor in and to any streets, ways, strips or gores of land aijoliing the Resl

Estate or any part thereof; and

(i) any and all betterments, additions, appurtenances, sul:stitutions,
replacements and after acquired title or interests thereof and all reversis and
remainders therein; and

(1ii} any and all other security and collateral of any nature whatsoever, now
or hereafter given for the repayment of the Indebtedness or the performance and
diseharge of the Obligations.

(Q) Mortgagee: Briercroft Savings Association, a Texas chartered savings
association, and its successors and assigns and the holders, from time to time, of the
Note.

{r) Mortgagee's Address: 12710 Research Boulevard, Austin, Texas 78759
Attention: Royce Clay, V.P.

{(s) Mortgagor: Trustee and Beneficiary, collectively.

t) Mortgagor's Address: ¢/o Beneficiary, at its address hereinabove set forth,

and ¢/o Trustee, at its address heereinafter set forth.

-
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(u) Obligations: Any and all of .the covenants, conditions, warranties, represen-
tations and other obligations {other than the obligation to repay the Indebtedness} of
Mortgagor or others to Morigagee under or as set forth in the Note, this Mortgage or the

other Loun Documents and under the Legal Regquirements.

(v} Permitted Exceptions: The encumbrances and title exceptions specifically
described in Exhibit C attached hereto and made a part hereof.

(w) Personalty: All right, title and interest of Mortgagor in and to all furniture,
furnishings, equipment, machinery, goods, inventory and all other tangible personal prop-
erty and any intangibles of any kind or character as defined in and subjert to the provi-
sions of the Uniform Commercial Code now or hereafter located upon, within or about
the Real Estate and Buildings, or used or useful in connection therewith, together with
all existing or future accessories, replacements and substitutions thereto or therefor and
the proseacs therefrom, ineluding, but not limited to: (i) all furniture, furnishings and
equipment furnished by Mortgagor to tenants of the Real Estate or the Buildings; (ii) all
building matzrials and equipment intended to be incorporated in the improvements now
or hereafter (c'Le constructed on the Real Estata, whether or not yei incorporated In
such improveraerts; (iil) all machinery, apparatus, systems, equipment or articles used in
supplying heating. ‘#»ns, electrieity, ventilation, air-conditioning, water, light, power,
refrigeration, fire prolection, elevator service, telephone and other communication ser-
vice, master antennas 7.nd cabie television service, waste removal and all fire sprinklers,
smoke detectors, alarin sy=stems, security systerms, electroniec monitoring equipment and
devices; (iv) all window o1 s'ruatural cleaning and maintenance equipment; (v) all indoor
and outdoor furniture, inclviing tables, chairs, planters, desks, sofas, shelves, lockers,
cabinets, wall safes and other furnishings; (vi) all rugs, carpets and other floor coverings,
draperies, drapery rods and bruckets, awnings, window shades, venetian blinds and cur-
tains; (vii} all lamps, chandeliers ¢nd other lighting fixtures; (viii) all recreational equip-~
ment and materials; (ix) all office/ firniture, equipment and supplies; (x) all kitechen
equipment and appliances, including reirigerators, ovens, dishwashers, range hoods and
exhaust systems and disposal units; (x)) !l Jaundry equipment, including washers and
dryers; (xii) all tractors, mowers, sweepe!'s, snow removal equipment and other equip-~
ment used in maintenance of interior and rxierior portions of the Real Estate; and
(xiii} all other maintenance supplies and inverirries; provided the enumeration of any
specifiec articles of perscnalty set forth above ¢hrill in no way exelude or be held to ex-
clude any items or property not specifically enumérst=d, and any of the foregoing items
that do not constitute personal property but constitutz fixtures under applicable law shall
be included in the definition of the term "Fixtures" a= r.sed herein.

(x) Resl Estate: The real estate, legal title to whick'is owned in fee simple by
Trustee and legalily deseribed on Exhibit B attached hereto ar.d ' mude a part hereof,

{y) Rents: All of the rents, revenues, income, profits, dr;>csits and ather bene-
fits paysble under the Leases and/or otherwise arising from or out of the Mortgaged Pro-
perty or out of the ownership, use, enjoyment or disposition of all cr any portion of the

Mortgaged Property or part thereof or interest therein.

(z) Trustee: Harris Bank Glencoe - Northbrook, N.A., as Trustec v.der Trust
Agreement dated November, 17, 1986, and known as Trust No. L-335 (aluo-defined

above).

(ae) Trustee's Address: 333 Park Avenue, Glencoe, lllinois 80022 Attention:
Lend Trust Department

Artlcle 3
GRANT

3.1 Grant. To secure the full and timely payment of the Indebtedness and the
full and timely perfoermance and discharge of the Obligations, Mortgagor by these pre-
sents hereby Grants, Bargains, Sells, Assigns, Mortgages and Conveys unto Mortgagee the
Mortgaged Property, subject to, but only to, the Permitted Exceptions, to have and to
hold the Mortgaged Property unto Mortgagee, its successors and assigns forever and
Beneficiary, by executing this Morigage and by directing Trustee to execute and deliver
this Mortgage, does hereby warrant that Mortgagor 1s well and lawfully seized of good,
absolute and indefeasible fee simple absclute title to the Mortgaged Property, free and
ciear of all mortgages, liens, charges, security interests and encumbrances whatsoever,
except only the Permitted Except:ons, and does hereby bind itself, its successors and
assigns to warrant and forever defend fee simple absolute title to the Mortgaged Prop-
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erty unto the Mortigagee, and the quiet and peaceful enjoyment and possession thereof,
against every person whomsoever claiming the same or any part thereof or Interest

therein.

3.2 Condition of Grant. The condition of these presents is sueh that if Mort-
gagoer shall pay or cause to be paid the Indebtedness as and when the same shall become
due and payable and shall observe, perform and discharge the Obligations in accordance
with this Mortgege and the other lLoan Documents, then this Mortgage and the other
Loan Documents and the estates and rights granted by them shall be released and termi-

nated by Mortgagee.

Article 4
ASSIGNMENT OF LEASES

4.1 Arsipament of Rents, Leases and Profits: To further secure the full and
timely payment o. Wndebtedness and the full and timely performance and discharge of the
Obiigations, Mortgagor hereby sells, assigns and transfers unto Mortgagee all of the
Leases and the Rents(nuw due and which may hereafter become due under or by virtue of
any of the Leases whi<ii may have been heretofore or may be hereafter made or agreed
to by Mortgagoer or the agin's of Mortgagor or which may be made or agreed to by Mort-
gagee under the powers hercin granted, it being the intention hereby to establish an abso-
lute and present transfer and sssirnment of all such Leases, Rents and nll avails there-
under, to Mortgagee; provided, however, the acceptance by Mortgagee of the foregoing
assignment, with all of the rights, powers, privileges and authority so ereated, shall not,
prior to entry upon and taking posicstion of the Mortgaged Property by Mortgagee, be
deemed or construed to constitute Moragee a "Mortgagee in Possession,” nor thereafter
or at any time or in any event obligate Mortgagee to appear in or defend any action or
proceeding related to the Leases or to tne Mortgaged Property, to take any actlons
thereunder, to expend any money, incur any eroenses, or perform or discharge any obli-
gation, duty or lability under the Leases, o1 tu_.assume any obligation or responsibllity
for any security deposits ar other deposits delivered to Mortgagor by any lessee there-
under. Reference is hereby made to that certsin Assignment of Lesmsses, Rents and
Profits, of even date herewith, executed by Mortgrgor and Beneficlary to Mortgagee,
which sets forth in more detail the terms and conditirus of said assignment, ineluding,
without limitation, the rights, remedies, powers and authoiity vested in Mortgagee by
virtue of said assignment, whieh terms, conditions, cights, remedies, powers and
authority are herein incorporated by this reference. Neithe: AMortgagor nor Beneficiary
shall have the right to terminate or enter into new leeses with ¢rspect to the Mortgaged
Property without giving Mortgagee prior written notice thereo’ and obtaining Mort-
gagee's prior written consent in connection therewith, except’ iinder certain circum-
stances expressly provided for in said Assignment of Leases, Rents and Profits.

Article §
SECURITY AGREEMENT

5.1 Security Interest: This Mortgage shall be construed as a mortgage on real
property and it shall also constitute and serve as & "Security Agreement" on personal
property within the meaning of, and shall constitute, until the grant of this Mortgage
shall terminate as provided in paragraph 3.2 hereinabove, a security interest under, the
Urniform Commercial Code with respect to the Perscnalty, Fixtures, Leases and Rents,
To this end, Mortgagor does Grant, Bargein, Convey, Assign, Transfer and Set Over unto
Mortgagee a security interest in and to any and all of Mortgagor's right, title and interest
in, to and under the Personalty, Fixtures, Leases and Rents (hereinafter referred to as
the "Collateral™} to secure the full and timely payment of the Indebtedness and the full
and timely performance and discharge of the Obligations. Reference Is hereby made to
that certain Security Agreement of even date herewith between Beneficiary and
Mortgagee, which sets forth in more detail the terms and conditions of said Security
Agreement and the rights, remedies, powers and authority vested in Mortgagee by virtue
of said Security Agreement, which terms, conditions, rights, remedies, powers and

authority ere herein incorporated by reference.

5.2 Financing Statement: This Mortgage is intended to be a financing statement
within the purview of the Uniformm Commercial Code with respect to the Personaity and
Fixtures. The addresses of the Mortgagor (Debtor) and Mortgagee (Secured Party) are as
set forth herein. This Mortgage is to be filed for record in the real estate records of the
county where the Real Estate is located. The Mortgagor is the record owner of the Real

5




UNOFFICIAL COPY




 UNOFFICIAL CQPY, .

Estete. Notwithstanding the foregoing, Mortgagor and Beneficiary hereby agree with
Mortgagee to execute and deliver to Mortgagee, In form, scope and substance satisfac-
tory to Mortgagee, any renewals or extensions of said Security Agreement or Financing
Statements and such additional Security Agreements or Financing Statements and such
further assurances as Mortgagee may, from time to time, consider necessary to create,
perfect and preserve Mortgagee's security interest herein granted and Mortgagee may
cause such statements and assurances to be recorded and filed at such times and places
as may be required or permitted by law to so create, prefect and preserve such security

interest.

Article 8
REPRESENTATIONS AND WARRANTIES

Trustee hereby represents and Beneficiary, by executing this Mortgage and by
directing Trustse to execute and deliver this Morigage, hereby represents and warrants
to Mortgagee as-0f the date hereof and as of all dates hereafter that:

6.1 Organization, Authority, ete. Mortgagor, Beneficiary and any other Affili-
ated Person: (a) are du/y organized, validly existing and in good standing under the laws
of the state of their respective organization and are qualified to do business and are in
good standing in every juriediition in which the nature of their businesses or properties
makes such qualification necessnry, including, but not limited to, under the iaws of the
State of lilinois; (b) have the rizht and authority to own their properties and to earry on
their businesses as now being ¢usniducted; and (c) are in compliance with all laws,
regulations, ordinances and orders of zublic authorities applicable to them.

6.2 Validity of Loan Documents. (a) The execution, delivery and perfecrmance by
Mortgagor, Beneficlary and any other Aifiliatzd Person, as the case may be, of the Loan
Documents, and the borrowing evidenced by the Note: (I) are within the powers of
Mortgagor, Benefleiary and any other Affiliated Person; (1) have been duly authorized by
all requisite partnership, corporate or trust ection; (ili) have received all necessary
governmental approval; (iv) will not violate any 4f the Legal Requirements; and (b} the
Note and the Loan Documents, when executed and ueijvered by Mortgagor, Beneficiary,
and any other Affillated Person, &s the case may be, 'vi)l constitute the legal, valid and
binding obligations of Mortgagor, Beneficiary and any other Affiliated Person named

therein in accordance with their respective terms.

6.3. Permits and Approvals. All permits, certificales, approvals and licenses
required for or in connection with the ownership, use, occupaicey or enjoyment of the
Mortgaged Property or in connection with the organization, existence and eonduct of the
businesses of Mortgagor, Beneficiary or any other Affiliated Person, have been duly and
validily !ssued and are and shall at all times hereafter be in full force und =%fect.

6.4 Zoning. The Mortgaged Property is duly and validly zoned ua't. nermit the
current use, occupancy and operation of the Mortgaged Property and such z-n‘ag is final
and unconditional and in full force and effect, and no attacks are pending or tar=atened
with respect thereto. The Mortgaged Property complles and will ecomply vth the
requirements, standards and limitations set forth in the applicable zoning ordinance and
other applicable ordinances in all particulars, including, but not limited to, bulk, density,
height, character, dimension, location and parking restrictions or provisions.

6.5 Utilities. All utility services necessary angd suffieient for the full use, occu-
pancy and operation of the Mortgaged Property are available to and currently servicing
the Mortgaged Property without the necessity of any off-site improvements or further

connection costs.

6.6 Access. All streets, highweys and waterways necessary for access to and
full use, occupancy &nd operation of the Mortgaged Property have been completed and
are cpen and available to the Mortgaged Property without further condition or cost to

Mortgagor.

6.7 Condition of Morigaged Property. The Buildings are in high guality physieal
order, repair and condition, are structurally sound and wind and water tight, and all
plumbing, electrical, heating, ventilation, air conditioning, elevator and other mechanieal
systems and equipment are in good operating order, repair and condition.

8.8 Financial and Other Information. Neither this Mortgage nor any other doc~
ument or statement furnished to Mortgagee by Mortgagor, Beneficiary or any other
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Affilinted Person or any other person, contains or will contain any untrue statement of
fact or omits or will omit to state a fact material to the submitted document or to the

Mortgaged Property.

6.9 Other Information. All other Iinformation, reports, papers and data given to
Mortgagee with respect to Mortgagor, Beneficiary or ony other Affillated Person or
others obligated under the terms of the Loan Deocuments are accurate, correct and

complete in all material respects.

6.10 Brokerage Commissions and Other Fees. No brokerage fees or cominissions
or other fees are payable in connection with the loan to be disbursed by Mortgagee
hereunder except for fees payable to Briercroft Commercial Mortgage Coarporation and
Cohen Finsncial Corp., which fees have been paid or will be paid upon the closing of the

loan secuviea hereby.

8.11 < Ciher Agreements, (a) Morigagor has heretofore given or caused to be given
or shall hereritor give or cause to be given to Mortgagee true and correct copies
(accompanied in_<pnh case by all related sgreements and documents) of the partnership,
corporate or fruct.azreements or articles or by-laws pursuant to which Mortgagor,
Beneficiary and any-oti.er Affiliated Person was formed and any amendments thereto; (b}
such instruments (i) hsve been duly executed and delivered by the respective parties
thereto, (ii) have not'teen amended, modified, or assigned {except as specified therein),
(1ii) are in full force and (ef’e=t and (iv) are legal, valid and binding obligations of ine
respective parties thereto .in accordance with their respective terms; {(e) Nelther
Mortgagor, Beneficiary nor any other Affiliated Person is a party to any agreement or
instrument adversely affecting {ts respective present or proposed business, properties or
assets, operation or condition, finuncial or otherwise; (d) Neither Mortgagor, Beneficiary
nor any other Affiliated Person is i1 cefault in the performance, observance or fulfill-
ment of any of the obligations, covenz=ts or conditions set forth in any sgreement or
instrument to which it respectively ls'a party or to which the Mortgaged Property is
subject; and (e) Neither Beneficiary nor eny other Affiliated Person is, or without the
prior written consent of Mortgagee shall U, \a party to any contract or agreement,
whether written or oral, with Mortgagor or zny other Affiliated Person, involving or
pertaining to the management, operation, mainisirnce of, or in any way related to, the

Meortgaged Property,

6.12 Taxes. Mortgagor has filed all federal, ciate, county and munieipal income
tax returns required to have been filed by it and has pald ail taxes which have become
due pursuant to such returns or pursuant to any assessmants received by it, and Mort-
gagor does not know of any basis for additional assessment in rospect of such taxes.

6.13 Litigation. There is no{ now pending against or aflecting Mortgagor,
Beneficiary or any other Affiliated Person or the Mortgaged Propert: nor, to the knowl-
edge of Mortgagor, is there threatened, any action, suit or proceediny at law or in equity
or by or before any administrative agency which if adversely determined would impair or
affect the financial condition or operation of Mortgagor, Beneficlary or arny nither AffIl-

ated Perzon or the Mortgaged Property.

8.14 Survival of Representations and Warranties. Each and all of the representa-
tions and warranties coniained herein shall survive the execution and delivery uf the
Loan Documents and the consummation of the loan called for therein, and shall continue
in full force and effeet until the QObligations and the Indebtedness shall have been satis-

fied and paid in full.

Article 7
COVENANTS

Until the entire Indebtedness shall have been paid in full, Mortgagor hereby uncon-
ditionally covenants and agrees as follows:

7.1 Payment and Performance. Mortgagor shall pay or cause to be paid the
indebtedness, as and when all or any payment thereunder Is due under the Note, this
Mortgage or the Loan Documents, and shall perform or cause to be performed all of the
Obiigations in full on or before the dates the Obligations or any part thereof are reguired
to be performed and shall commit or suffer no act or event which (upon notice or the
passage of time, or both) would consgtitute a default or Event of Default under the Loan

Documents or the Legal Regquirements.

GLGE

8485




UNOFFICIAL COPY -




- UNOFFICIAL COPRY; .

7.2 Compliance with Laws. Morigagor will promptly and faithfully comply with
all present and future laws. ordinances, rules, regulaticns and requirements of every
Governmental Authority and of every Beoard of Fire Underwriters having jurisdiction, or
similar body exercising similar functions, which may be applicable to it or to the Mort-
gaged Property, or any part thereof, or to the use, occupancy, possession, operation,
maintenance, alteration, repair, reconstruction or disposition of the Mortgaged Property,
or any part thereof or interest therein.

7.3 Payment of Impesitions. Mortgagor will duly pay and discharge, or cause to
be paid and discharged, the Impositions, sueh lmpositions or Installments thereof to be
psid not later than the day any fine, penalty, interest or cost may be added thereto or
imposed by law for the non-payment thereof.

7.4 Repair. Mortgagor will keep the Mortgaged Property in high quality and
conditic a1d make all repairs and replacements thereof and additions and improvements
theretc as_ure necessary or appropriate under sound management practices or as Mort-
gagee shail require, and will prevent any act or thing which might impair or diminish the
value or uscfulness of the Mortgaged Property. Mortgagor covenants and agrees to
establish and rasintain such cash reserves and segregated aceounts for deferred msainten-
anece or improvelisits as are necessary or appropriate under sound management practices
or in Mortgagee's judgment. Notwithstanding anything herein contained to the contrary,
Meortgagor will obtain .h2 written consent of Mortgagee prior to making any additions or
alterations to the Mortigaged Property.

- 7.5 Management, Jeasing and Operation. Mortgagor shall provide competent
and responsible management [or the Mortgaged Property, with individuals devoting such
time and attention as is neceszary and appropriate to develop and maintain the Mort-
gaged Property as a high quality Lnilding. Mortgagor shall employ management and
leasing agents approved by Mortgagize arid the terms and conditions of any management,
leasing or other commission agreemeni or any change or replacement of any such agent
or agreement shall, at Mortgagee's optisn, be subject to approval by Mortgagee.
Mortgagor covenants and agrees to hold 8!l security deposits coliected under any and all
of the Leases in a segregated account and {)rither covenants and agrees at Mortgagee's
direction to establishh and maintain such athe: <ash reserves or segregated accounts as
Mortgagee may deem necessary. Mortgagor fuitte: covenants and agrees that all Rents
generated by or derived from the Mortgaged ‘Projerty shall be utillzed solely for
expenses directly attributable to the Mortgaged /Property, including Mortgagor's
liabllities and obligations with respect to the indebtedness and the Impositions so that all
of the foregoing are paid in full on or before the dates wiien due and so that no accounts
payable with respect to the Mortgaged Property shall be-allowed to remain unpaid for
more than thirty (30) days, and none of the Rents generated by or derived from the
Mortgaged Property shall be diverted by Mortgagor and utilized 74r any other purposes
unless the foregoing covenants and conditions have been fully sa*iilicd. Upon full satis-
faction of the fcregoing covenants and conditions, Mortgagor may utilize any surplus
Rents.

7.6 Insurance. Mortgagor shall procure for, deliver to and meinlain for the
benefit of Mortgagee during the term of this Mortgage, ail insurance requirzo oy Mort-

gagee including, without limitation, a poliey or pullcies insuring the Mortgageuc Property s
against loss or damage by fire, explosion, windstorm, hail, tornado, all oths: nerils L
insured against under "extended coverage" or "all risk" policies and such other bhazards ‘}1
and such other or additional ecoverage as from time to time may be required by Mortga- t.;
gee for One Hundred Percent (1009%) of the full insurable value of the Mortgaged Proper- 3
ty (but in no event less than the principal amount of the Note) , including a replacement 33

cost coverage endorsement without deduction for depreciation; comprehensive general
publie liabllity insurance against claims for bodily injury, death or property damage
occurring on, in or about the Mortgaged Property and affording protection in an amount
not-less than $1,000,000 for bodily injury or death of any one person, $3,000,000 for any
one occurrence and not less than $500,000 for property damage, with such risks insured
and with sueh waiver of subrogation clauses and an other terms as may be required by
Mortgagee; and Rent [nsurance or Business interruption Insurance in an amount sufficient
to cover loss of rents from the Mortgaged Property for a period of at least twelve (12)
months. Mortgagor shall deliver to the Mortgagee the policies evideneing such insurance
and any additional insurance which shall be taken out upon the Mortgaged Property and
receipts evideneing the payment of all premijums, and that renewals of ail such policies
of insurance shall be delivered to Mortgagee at least thirty (30) days before any such
insurance shall expire together with receipts evideneing the payment for such renewals.
Notwithstanding anything herein to the contrary, all policies required of Mortgagor by
Mortgagee shall be written in amounts and with companies and in form and content
satisfactory to Morigagee; shall be payable to the Mortgagee as its interest may appear
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pursuant to a standanrd non-contributory'mortgagee clause attached therete which shall
be in all respects satisfactory to Morlgagee; shall provide for at least thirty (30) days'
written notice to the Mortgagee prior to cancellation of such policies or any material
change in the risk or coverages insured; shall provide that loss payments will be payable
directly to Mortgagee alone; shall be maintained throughout the term of this Mortgage
without cost to Mortgagee; shall be deposited with Mortgagee; and shall contain such
previsions as Mortgagee deems necessary or desirable to protect its interest, Mortgagee
shall have the right and option, but shall not be obligated, to make premium payments to
prevent any cancellation, endorsement, eiteration or reissuance and such peyments shall
be accepted by insurer to prevent the same. In the event of foreclosure of this Mortgage
or other transfer of title to the Mortgaged Property in extinguishment in whole or in part
of the Indebtedness, ajl right, title and interest of Mortgagor in and to such policies then
in force concerning the Mortgaged Property and all proceeds payable thereunder shall
thereupsn vest in the purchaser at such foreclosure or the Mortgagee in the event of such
transfer. (£ a blanket policy is issued, a certified copy of said policy shall be furnished,
together witii a certificate indicating that Mortgagee is the insured under said poliey in

the proper tesi{onated amount.

T.7 Adjustment of lLosses with Insurer and Application of Proceeds of
Insurance. Mortgnigo: hereby assigns to Mortgagee all proceeds from any insurance
policies pertaining o the Mortgaged Property, and Mortgagee is hereby authorized and
empowered, at its cgiion, to make or flle proofs of loss or damage and to adjust or
compromigse any loss, ard ‘o.collect and receive the proceeds from any such policies.
However, Mortgagee shali pov be held responsible for any failure to collect any insurance
proceeds regardless of the cavse of failure. In the event the Mortgaged Property or any
part thereof covered by such insurance is destroyed or damaged by fire, explosion, wind-
stoerm, hail or by any other casuaity against which insurance shall have been required
hereunder, then the Mortgagee shali have the right, at its option, after deducting from
said insurance proceeds all of its exprinses incurred in the collectinn and administration
of such sums, to apply the net insurancea proceeds in payment {without premium or penal-
ty) of the Indebtedness (whether then matured or to mature in the future), either in
whole or ir part (in such order as Mortgag=e.chall deem proper), or to require the Mort-
gaged Property so destroyed or damaged to buarepaired or replaced by the use of such
proceeds. If Mortgagee does elect to apply suca jasurance proceeds in payment or reduc-
tion of the Indebtedness secured hereby, whether/dve or not, and {f the same are insuffi-
cient to pay such amount in full, then Mortgagee shall have the right and option to
declare the entire balance of the Indebtedness rema‘ning unpsaid to be immediately due
and payable, without liability of Mortgagor for any prepa: ment fee or penalty.

7.8 Application of Insurance Proceeds to Repalr. Zrovided no Event of Default
hereunder or under any of the other Loan Documents is then zxisting, or no event has
occurred which, with the giving of notice or the passage of tinie, 2r hoth, may ripen into
an Event of Default herecunder or under the other Loan Documents, any such proceeds
heid by the Mortgagee for repairs or replacements shall be held vy Mortgagee or, if
Mortgagee elects, in its sole diseretion, with a title insurance company ol eserow agent
designated by Mortgagee, upon such terms and conditions as Mortgasee may specify,
without payment or allowance of interest thereon, and shall be pald out from time to
time to Mortgagor (or, at the option of Mortgagee, jointly to Mortgagor and .ha persons
furnishing labor and/or material incident to such restoration, repair or replicement or
directly to such persons as the work progresses), upon such terms and condiilsns as
Mortgagee may specify. As a condition precedent to the Initial disbursement Mortgagor
shall be required to simultaneously deposit with Mortgagee the amount, if any, which,
when added to the net available insurance proceeds, is necessary and sufficient in Mort-
gagee's judgment {o complete sueh repairs, rebuilding or other purposes as required by
Mortgagee. If, upon completion of the work, any portion of the insurance proceeds has
not been disbursed to Mortgagor (or one or more of the other aforesaid persons) incident
thereto, Mortgagee may, at Mortgagee's option, disburse such balance to Mortgagor or
apply such balance toward the payment of the Indebtedness without prepayment fee or
penalty. In the event of an Event of Default hereunder, Mortgagee shall have the right,
at its option, to apply the whole or any part of such insurance proceeds toward any of the
Indebtedness, in such order and manner as Mortgagee may elect.

7.9 Condemnation Proceeds. All Awards shall be pald to the Mortgagee and,
after deducting from said Awards all of its expenses in the eocilection and administration
of said sums, Mortgagee shall have the right, at its option, to apply the net proceeds in
payment {without premium or penalty) of the Indebtedness (whether then matured or to
mature in the future), either in whole or in part (in such order as Mortgagee shall deem
proper), or to require the Mortgaged Properties so affected by such condemnation to be
repaired or restored by the use of such proceeds in the same manner as provided in para-
graphs 7.7 and 7.8. If Mortgagee does elect to apply such proceeds in payment or reduc-
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tion of the Indebtedness secured hereby, whether due or not, and if the same are insuffi-
cient to pay such amount in full, Mortgagee shall have the right and option to declare the
entire balance of the [ndebtedness remaining unpaid to be {mmediately due and payable,
without Hability of Mortgagor for any prepayment fee or penalty. Mortgagee shall be
entitled to all Awards, and is hereby authorized, at its option, to commence, appear in
and prosecute, in its own name or in Mortgagor's name any such proceeding relating to
any condemnation, and to settle or compromise any eclaim in connection therewith,
Mortgegor hereby assigns and transfers to Mortgagee all Awards and the eclaims, rights
and proceedings in connection therewith, Mortgagor agrees to execute such further
assignments of all Awards and claims, rights and proceedings in connection therewith as

Mortgagee may request. Mortgagee shall not be held re:zponsible for any failure to

collect any amount in connection with any such proceeding regardless of the cause of
failure.

7.10 _Performance of Agreements, Mortigagor, Beneficiary and any other
Affiliated Prison will duly and punctually perform all covenants and agreements under
any agreemun’s.to which it Is respectively a party with respect to the Mortgaged Pro-
perty or any pert thersof.

7.11 Inspectior: Mortgagor will permit Mortgagee or its representatives, at all
reasonable times, to inrpect the Mortgaged Property.

7.12 Hold Harmless.) Mortgagor hereby agrees to protect, defend, indemnify and
hold Mortgagee harmless ci_and from any liability, loss, cost, demand, action, proceeding
or claim affecting the Mortguged Property, or the value of the Note or the Loan
Documents, and Mortgagor shall pay any and all costs and expensges incurred by
Mortgagee as a result thereof, inciurling any attorney's fees, upon demand.

7.13 Books and Records. Beneliciary will maintain full and complete books and
records reflecting the resuits of its operations {in conjunction with its other operations as
well as its operations of the Mortgaged Property) in accordance with generally acecepted
accounting prinelples, and all such books-and records shall, upon five (5) days' prior
written notice, be subject to inspection by tho Rinrtgagee and its representatives.

T.14 Financial Statements. Beneficlary vil! cause to be delivered to the

Mortgagee: (a) within thirty (30) days after the ¢}us» of each calendar quarter (a) an
annual operating statement certified by a general nsriner of Benefleiary, in form and
substance satisfactory to Mortgagee, showing all income and expenses of Beneficiary
with respect to the Mortgaged Property; and {b) within thirty(30) days after the close of
each calendar year, completed executed copies of rernants of examinations of
Beneficiary's and Affiliated Person's financial affairs, in form-aré rubstance satisfactory
te Mortgagee. With respect to the operating statements, each str.-cmment shall include an
annual rent schedule and such other data and information as Mortgagce may request. In
addition to the foregoing, at any time and from time to time Mortgegor shall deliver or
cause to be delivered to Mortgagee such other finaneial or business dara o~ information
as Mortgagee shall requeat with respect to the Mortgaged Property, Bens.lclary or any
other Affiliated Person. Mortgagee shall have the right to inspeet and make coples of
Beneficlary's or any Affiliated Person's books, records and income tax retvins for the
purpose of verifying any reports or other information delivered fn accordance with this
paragraph 7.14.

7.15 Deposits For Impositions. Mortgagor shall pay to Mortgagee, on and
subsequent to the date hereof and on each of the due dates of installments of principal
and/or interest as set forth in the Note, an amount equal to one-twelfth (1/12) of Mort-
gagee's estimate of the next annual Impositions. Mortgagor shall alsc pay to Mortgagee
such additional amounts, to be determined by Mortgagee from time to time, as wiil pro-~
vide a sufficlent fund at least thirty (30) days prior to the due dates of the next instali-
ment of such Impositions for payment of such Impositions. Amounts held hereunder by
Mortgagee shall nct bear interest and may be commingled with Mortgagee's other funds.
Provided no event has occurred which with the passage of time or the giving of notice or
both would constitute an Event of Default hereunder, amounts held by Mortgagee pur-
suant to this Paragraph shall be made available to Mortgagor in sufficient time to allow
Mortgagor to satisfy Mortgagor's obligations under the Loan Documents to pay lmposi-
tions. Upon an Event of Default under this Mortgage, or an event which with the passage
of time or the giving of notice would constitute an Event of Default hereunder,
Mortgagee may, at its option, without belng required so to do, apply any deposits on hand
to any of the Indebtedness, in such order and manner as Mortgagee may elect. All
deposits are hereby pledged as asdditional security for the Indebtedness, and shall be held
by Mortgagee irrevocably to be applied for the purposes for which made as herein
provided and shail not be subject to the direction or control of Mortgagor. If Mortgagee
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elects, Mortgagor shall provide, at its expense, a Tax Service Contract for the term of
this Mortgage, issued by a tax reporting egency approved by Morigagee. If Mortgagee
deoes not so elect, Mortgagor shall reimburse Mortgagee for the cost of making annual tax
searches throughout the term of this Mortgage.

7.16 Lien Status. Mortgagor shall protezt the lien and security interest of this
Mortgage and the Loan Documents and shall not place, or permit to be placed, or other-
wise mortgage, pledge, hypothecate or encumber the Mortgaged Property with, any ather
lien, attachment, levy, or security interest of any nature whatsoever {(whether
mechanics, judgment, tax, statutcry, contractual or other) regardless of whether same is
allegedly or expressiy subordinate and inferior to the liens and security interest created
by this Mortgage and the Loan Ddocuments, except for the Permitted Exceptions and if
any such lien or security interest is asserted against the Mortgaged Property, Mortgagor
shall promntly, and at its own cost and expense, pay the underlying eclaim in full, or
appear in eid defend any action or claim, or take such other action so as to cause same
to be releaszd within thirty (30) days of when asserted, made or filed.

7.17 Kescrietions on Transfer and Financing. For the purpose of protecting Mort-
gagee's security, keroing the Mortgaged Property free from subordinate financing liens,
and/or allowing Mortgagee to collect assumption fees, Mortgagor agrees that any sale,
conveyance, further eacumbrance or other transfer of title to the Mortgaged Property,
or any interest therein_{whether voluntarily or by operation of law), without the
Mortgagee's prior writtei ecovcent, which consent shall be in Mortgagee's sole discretion,
shall be an Fvent of Defaul” hersunder.

For the purpose of this parzgraph 7.17 and without limiting the generality of the
foregoing, the occurrence at any *ime of any of the following events, without Mortga-
gee's prior written consent, shall b dasmed to be an unpermitted transfer of title to the
Mortgaged Property and therefore an_lvant of Default hereunder:

(i) any sale, conveyance, &a(sighiment, or other transfer of, or the
mortgage, pledge or grant of & security interest in, all or any part
of the legal and/or equitablz «itle to the Mortgaged Property,
including, without limitation, =2il-or any part of the beneficial
interest of a trustee Mortgagor; or

{it) eany sale, conveyance, assignment, or other transfer of, or the
mortgage, pledge or the grant of a security interest in, any shares
of stock of a corporate Mortgagor, a oorporation which is the
beneficiary of a trustee Mortgagor, & coroaration which is the
general partner of a partnership Mortgagor, & corroration which is
a genera! partner of a partnership heneficla 'y ~of a trustee
Mortgagor, a corporation which Is the owner of substantially all of
the stock of any corporation deseribed in this subparugranh, or any
other corporation having an interest, whether direct or/ind'rect, in

Mortgagor; or

{iii) any sale, conveyance, assignment or other transfer of, cr-the
mortgage, pledge or grant of a security interest in, any genarz!
partnership interest of a partnership Mortgagor or a partnersaiy
beneficiary of a trustee Mortgagor, a partnership which is a gen-
eral partner in a partnership Mortgagor, a partnership which is a
general partner in a partnership beneficiary of a trustee Mortga-
gor, a partnership which is the owner of substantially all of the
capital stock of any corporation deseribed in paragrapn 7.17(ii)
above, or any other partnership having an interest, whether direct

or indirect, in Mortgagor; or

{iv) if Mortgagor, Beneficiary or any other Affiliated Person shail
modify, amend, terminate, dissolve or in any way alter its trust,
corporate or partnership existence or fall from good standing or
convey, transfer, distribute, lease or otherwise dispose of all or
substantially all of ita property, assets or business.

Any such sale, transfer, assignment, conveyance, lease, lien, piedge, mortgage,
hypothecation or any other encumbrance or allenation or contract or agreement to do
any of the foregoing shall be null and void and of no force or effect, but the attempted
making thereof ghall, at the option of Mortgagee, constitute an Event of Default here-
under. Any consent by the Mortgagee, or any waiver of an Event of Default, under this
paragraph 7.17 shail not constitute a consent to, or walver of any right, remedy, or power
of the Mortgagee upon a subsequent Event of Default under this paragraph 7.17.

-11-
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7.18 Permitted Conveyance. With respect to the grant of Morlgagee's consent to
a transfer or financing of the Morigaged Property as provided in paragraph 7.17 above, it
is expressly agreed by Mortgagor that any consent by Mortgagee to a sale by Mortgagor
of the Mortgaged Property, or an assignment by Beneficiary of the beneficial interest
under Trustee, subject to the liens and security interests in fevor of Mortgagee, may in
Mortgagee’s sole discretion, be gubject to any or all of the following conditions:

(i) all of Mortgaged Property or said beneficial interest, as the case may be,
is the subject of such conveyance or assignment; and/or,

(i1} There shall have not oeccurred and then be continuing any default or
Everu of Default under the Loan Decuments; and/or,

if) Mortgagor shail have given to Mortgagee at least thirty (30) days'
prior weitten notice of its desire to convey the Mortgaged Property or assign the
benefieia) interest under ‘Trustee, together with finaneial information, including,
without iimi*ation, audited financial statements, sufficient to satisfy Mortgagee, in
its sole and =xclusive judgment, of the creditworthiness and management ability of

the proposed graiiee or assignee; and/or,

{iv) The grantee or assignee has, prior to the conveyance or assignment,
executed a written essuription agreement containing such terms as Mortgagee may
require, an assumption fea equal to One-Half Percent (#%) of the outstanding
principal balance under the Note at the time of conveyance or assignment required

by Lender has been paid.

Notwithstanding the foregoing, Plcrtgagee’s agreement to consent to Mortgagor's
conveyance of the Mortgaged Properi; or Beneficiary's assignment of the beneficlal
interest under Trustee in accordance with {iis paragraph 7.18 shall not be construed or
deemed in any way to permit a conveyanc: or assignment for collateral purposes, except
for the purpose of granting Mortgagee a security interest therein, as contemplated
hereunder. Furthermore, a conveyance or assizrment in accordance with this paragraph
7.18 shall not be construed as s waliver of any of/'Mnrtgagee's rights and remedies under

the Note, this Mortgage or any other Loan Document,

7.19 Existence. Mortgagor, Beneficiary and’ any other Afflilated Person will
preserve and keep in full force and effect its partnershin, c»>porate or trust existence,
rights, franchises and trade names.

7.20 Use Restrictions. Mortgagor shall not use, mainia‘a; operate or occupy, or
allow the use, maintenance, operation or occupancy of, the Morigaged Property in any
manner which would: (a) be dangerous unless safeguarded as requ.rei by law; (b) consti-
tute a public or private nuisance; (¢) make void, voidable or csncellctle, or increase the
premium of, any insurance then in force with respect theretos or (d) alter the current use
and occupancy of the Mortgaged Property. Mortgagor will not operato *a: Mortgaged
Property, or permit the same to be operated, as a cooperative or condom!nium bullding
or buildings in which the tenarts or occupants participate in the ownership, zcntrol or
management of the Mortgaged Property, or any part thereof, as tenant stockholders or

otherwise.

7.21 Alterations. Mortgagor shall not, without the prior written consent of Mort-
gagee, make or permit to be made any additions or material alterations to the Mortgaged
Property. Notwithstanding the foregoing, in Instances where repairs, replacements,
renewals, additions, betterments, improvements or alterations are reguired in and to the
Mortgaged Property on an emergency basis to prevent loss, damage, waste or destruction
thereof, Mortgagor shall proceed to construct same, or cause same to be constructed;
provided, however, that In instances where such emergency measures are to be taken,
Mortgagor shall promptly notify Mortgagee of the commencement of same and the
measures to be taken which shall be subject to Mortgagee's approval,

7.22 Replacement of Fixtures and Personality. Mortgagor shall not, without the
prior written consent of Mortgagee, permit any of the Fixtures or Personalty to be
removed at any time from the Real Estate or Buildings, except to the extent permltted
under the Security Agreement referred to in Paragraph 5.1 hereof.

7.23 Restoration Following Any Casuailty. If any act or occeurrence of any kind or
nature, ordinary or extraordinary, foreseen or unforeseen (including any casualty for
which insurance was not obtained or obtainable or condemnation for which the award was
cbtained or not obtained), shall result in damage to or loss or destruction of the
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Mortgaged Property, Mortgagor shall give notice thereof to Mortgagee and shall prompt-
ly, at Mortgagor's sole cost and expense and regardless of whether any insurance
proceeds or candemnation award, or any portion thereof, shall be sufficient or shall be
made available by Mortgagee for such purpose, eommence and continue diligently to
complete the restoration, repair, replacement and rebuilding of the Mortgaged Property
as nearly as possible to its value, condition and character immedlately prior to such

damage, loss or destruction.

7.24 Tax on the Indebtedness. In the event of the enactment, after the date of
this Mortgage, of any law of the State of Illinois deducting from the value of the
Mortgaged Property for the purpose of taxation the amount of any lien thereon, or
imposing upon the Mortgagee the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by Mortgager, or changing in
any way the laws relating to the taxation of mortgages or debts secured by mortgages or
Mortgage's interest in the Mortgaged Property, or the manner of collection of taxes, so
as to affecs this Mortgage or the debt secured hereby or Mortgagee, then, and in any
sueh eveny, imortgagor, upon demand by Mortgagee, shall pay such taxes or assessments
or reimburse-Mirtgagee therefor; provided, however, that if, in the opinion of counsel for
Mortgagee, (£).J. may be unlawful to require Mortgagor to make such payment or (b) the
making of such pay ment might result in the imposition of interest beyond the maximum
amount permitted /oy taw, then, and in such event, Mortgagee may elect, by notice in
writing given to Moitsagor, to declare the existence of an Event of Default hereunder,
and all of the Indebtedness secured hereby shall become due and payable within sixty (60)
days from the giving of sucli.notice. Notwithstanding the foregoing, it is understood and
agreed that Mortgagor is no¢ obligated to pay any portion of Mortgagee's federal or state

income tax.

Article 8
EVENTS OF DEFAULT

The term "Event of Default" shall mera the occurrence or happening, at any time
and from time to time, of any one or more of c%e following, without notice to Mortgagor
and without any grace period unless otherwise evurassly set forth herein.

a.1 Payment of Indebtedness. If Mortgagor, Beneficiary or any other Affillated
Person shall default in the due and punctual paymentof all or any portion of any install-
ment of the Indebtedness as and when the same shall bicoine due and payable and said
default shall remain uncured for a pericd of ten (10) day= siter any applicable payment

date.

8.2 Performance of Obligation. if Mortgagor, Benefielicy or any other Affili-
ated Person shall default in the due observance or performance of any of the Gbligations
as gnd when required and said default is uneurable cr, if curable, shal. remain uncured for
a period of thirty (30) days after written notice from Mortgagee.

8.3 Bankruptey, Receivership, Insolveney, ete. If voluntary or fnivuitintary pro-
ceedings under the Federal Bankruptey Code shall be commenced by or agninst Mort-
gagor, Beneficiary or any other Affiliated Person, or bankruptey, receiverzhis; insol-
vency, reorganization, dissolution, liquidation or other similar proceedings shuli be in-
stituted by or against Mortgagor, Beneficiary or any other Affiliated Person with respect
to all or any part of any or all of Mortgagor's, Beneficlary's or any other Affillated
Person's property under the Federa:; Bankruptey Code or other law of the United States
or of any state or other competent jirisdiction.

8.4 Laws Affecting Obligations and Indebtedness. If subsequent to the date of
this Mortgage, any law is passed (a) which renders payment of the Indebtedness and/or
performance of the Obligations by NMortgagor, Beneficiary or any other Affillated Parson
unlawful or (b) which prohibits Morigfagee from exercising any of its rights and remedies

under the Loan Documents.

8.5 Foreclosure of Other Ligns. If the holder of a junior or senior mortgage or
other lien on the Mortgaged Property {(without hereby implying Mortgagee's consent to
any such junior or senior mortgage or other lien) declares a default or institutes foreclo-
sure or other proceedings for the enforcement of its remedies thereunder.

8.6 Damage or Destruction. I[f the Mortgaged Property or any material part
thereof is demolished, destroyed or damaged by any cause whatsoever and the loss is not
adequately covered by insurance actually collected and Mortgagor fails to deposit with

Mortgagee the deficiency upon written request.

-13-
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8.7 Tax cn Indebtedness or Mortgage. If any law is enacted which results in the
declaration of an Event of Defauit pursuant to paragraph 7.24 of this Mortgage.

8.8 Material Adverse Change. I[f there occurs, In the judgment of Morigagee, a
material adverse change in the net assets or financial condition of Mortgagor, Beneflici-
ary or any other Affiliated Person as reflected on any updated financial statement or as
diselosed by an audit required by Morigagee, compared to such party's net assets or
finaneial condition as reflected on the financial statements submitted to Mortgagee as of

the date hereof.

8.9 False Representation. If any representation or warranty made by
Mortgagor, Beneficiary or any other Affiliated Person or others in, under or pursuant to
the Loan Zloruments shall be faise or misleading in any respect on or at any time after
the date when made or if any inaccuracy shall exist in any of the financial statements,
operating infcimation or other information furnished to Mortgagee in connection with

the Loan Documents.

8.10 Fajlure .o Notify Mortgagee of Default or False Representation. If Mort-
gagor, Beneficiary or'ary other Affiifated Person shali fall to notify Mortgagee in writing
as soon as it shall b2 practicable to do so upon learning that any representation or
warranty made by Morigagor, Beneliciary or by any other Affiliated Person to Mortgagee
is false or misleading in nny material respect or upon learning of the oecurrence of any

- event which with the passage of time or the giving of notice or both would constitute an
Event of Default under the Loan Doruments.

8.11 Failure to Obtain Moitpagee’s Consent to Transfer or Financing. If Mort-
gagor shall make any unpermitted transf2r or financing in violation of Paragraphs 7.17

hereof.

8.12 Judgment; Levy or Attachmert. If any final judgment for the payment of
money in excess of Flve Thousand Dolizrs ($5,000.00) shall be rendered against
Mortgager, Beneficiary or any other Affiliated Yzrson, or If any writ, attachment, levy,
citation, lien or distress warrant shall be issued agrinst the Mortgaged Property or any
part thereof or interest therein.

8.13 Inability to Puy Impositions and Other Detis, If Mortgagor shall fail to pay
any of the Impositions when due, or if Mortgagor sha’i suffer or permit any other
sccounts payable in connection with the Mortgaged Property (o become past due, or if
Mortgagor, Beneficiary or any other Affiliated Person shall gecerally fajl or be unable to
pay its debts as they come due, or shall admit in writing its inarility to pay its debts as
they become due, or shall make a general assignment for the benef:+af creditors.

8.14 Other Indebtedness. If Mortgagor, Benefieiary or anv other Affiliated
Person shall default in the due and punctual performance of any covenunty, conditions,

warranties, representations or other obligations, including, without Ur(iiation, the s
repayment of indebtedness, under any documents or instruments evidencing 7~ securing W
any other indebtedness owed to Martgagee and shall fail to cure such defauit ‘within the «F
applicable cure or grace periog, if any. _:_;

8.15 Default under Leases. If Mortgagor or Beneficlary defaults under any Lease. %

Article 9
DEFAULT AND FORECLOSURE

9.1 Remedies. If an Event of Default shall occur, Mortgagee may, &t its option,
exercise one or more or all of the following remedies either successively or coneurrently:

9.1.1 Acceleration. 1leclare the unpaid portion of the Indebtedness to be
immediately due and payable, withcut further notice or demand (each of which hereby is
expressly waived by Mortgagor), whereupon the same shall become immediately due and

payable.

9.1.2 Receiver, Apply at any time to a court heving jurisdietion for the
appointment of a receiver of the Mortgaged Property, and of the Rents and Lesses; and
such appointment shall be made by the court as a matter of strict right to Mortgagee and
without reference to the adeguacy or inadequacy of the security or value of the Mort-
gaged Property, or to the solvency or insolvency of Mertgagor, and Mortgagor does here-
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by irrevocably consent to such appointment, The Rents shall be applied by the receiver
to the payment of the Indebtedness, as provided in Section 9.5 hereof, or as otherwise
ordered by the court.

9.1.3 Entry on Mortgaged Property. Enter upon the Mortgaged Property,
without force or with such foree as is permitted by law, and without notice or process or
with such notice or process as is required by law, unless such notice or process is
waiveable, in which case Mortgagor hereby waives such notice and process, and take
exclusive possession thereof and of all books, records and aceounts relating thereto.

9.1.4 Power of Salo. To the fullest extent permitted and pursuant to the
procedures provided by applicabie law, exercise such power of sale as may be provided by
applicable law, and sell or offer for sale the Mortgaged Property in such portions, order
and parce.s as Meorigagee may determine, with or without having first taken possession of
same, to the highest bidcder at public suction. Such sales shall be made in accordance
with the L<gal Reguirements therefor for the state in which the Mortgaged Property is
located, inciucing, to the extent there reievant, the Uniform Commerecfal Code there in
effect. Noting) contained in this Section 9.1.4 shall be construed to 1imit in any way
Mortgagee's riglits to sell the Mcortgaged Property by privete sale if, and to the extent
that, such privai= szle [s permitted under the laws of the state where the Mortgaged
Property is loceted o7 by public or private sale after entry of a judgment by any court of
competent jurisdiction ~idering same.

9.1.5. Full oc Te-iial Foreclosure. Pursuant to the procedures provided by
applicable law, institute ang pre=ecute foreclosure proceedings with respect to the Mort-
gaged Property; or, if Mortgegee so elects, institute foreeclosure procedures only with
respect to a portion of the Indebtodness or to a portion of the Mortgaged Property {such
partial proceeding belng herelnaltir.referred to as a partlal foreciosure}, Mortgagor
agrees that sale pursuant to a partial icieclosure, if so made, shall not In any manner af-
fect the remainder of the secured Indebiedness, but as to such remainder this Mortgage
and the lien thereof shall remain in full force and effect just as though no foreclosure
sale had been made under the provisions cf this Paragraph. Notwithstanding the filing of
any partial foreclosure or entry of a decree 4f sale therein, Mortgegee may elect at any
time prior to a foreclosure sale pursuant to suct decree, to discontinue sueh partial fore-
closure and to accelerate the entire secured ![d<btedness by reason of any Event of
Default upon which suech partial foreclosure was rieedicated or by reason of any other
Event of Default, and proceed with full foreclosure prceceedings. It is further agreed that
several foreclosure sales may be made pursuant to pzctial foreclosures without exhaust-
ing the right of full or partial foreclosure sale for any ri:mainder of the secured Indebt-
edness, it being the purpcse hereof to provide for a port’al foreclosure sale of the
secured Indebtedness without exhsusting the power to forel!¢se and to sell the Mort-
gaged Property pursuant to any such partial foreclosure for any sihar part of the secured
Indebtedness whether matured at the time or subsequently /waturing, and without
exhausting any right of acceeleration and full foreclosure.

9.1.6 Other. Exercise any other remedy specifically granted under the Loan
Documents or now or heresfter existing in equity, at law, by virtue of atn¢ie or other-
wise.

WAL ULSE

9.2 Right _and Authority of Receiver or Mortgagee in the Event c¢? Teofault,
Power of Attorney. Upon the occurrence of an Event of Default hereunder and entry
upon the ' Mortgaged Property pursuant to Paragraph 9.1.3 hereof or appointment of a
receiver pursuant to Paragraph 9,1.2 hereof, and under such terms and conditlons as may
be deemed prudent and reasonable, in the Mortgagee's or receiver's opinion under the cir-
cumstances, Bll at Mortgagor's expense, Mortgagee or said receiver, as the case may be,
may do or permit any one or more of the following, suecessively or concurrently: (a)
enter upon and take possession and control of the Mortgaged Property; (b) take and main-~
tain possession of all documents, boocks, records, papers and accounts related to the
Mortgaged Property; (c) exclude Mortgagor, its agents and employees, wholly from the
Mortgaged Property; (d) manage and operate the Mortgaged Property; (e) preserve and
maintain the Mortgaged Property; (f) make repairs and alterations to the Mortgaged
Praperty; {g) compiete any construction or repair of the improvements on the Mortgaged
Property with such changes, additions or modifications to the plans and specifications or
intended dispositinn and use of the improvements under construetion on the Mortgaged
Property as Mortgagee may deem appropriate or desirable to place the Morigaged
Property in such condition es will, in Mortgagee's sole judgment, make it or any part
thereof readily marketable or rentable; (h) conduct a marketing or leasing program with
respect to the Mortgaged Property, or employ a marketing or leasing agent or agents {o
do so, directed to the lease or sale of the Mortgaged Property, under such other terms
and conditions as Mortgagee may in its sole discretion deem appropriate or desirable; (i}
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employ such contractors, subcontractors, materialmen, architects, engineers, consul-
tants, managers, brokers, marketing agents or other employees, agenls, independent
contractors or professionals, as Mortgagee may in its discretion deem appropriate or
desirable, to implement and effectuate the rights and powers herein granted; {j) execute
and deliver, in the name of Mortgagor as attorney-in-fact and agent of Mortgagor, or in
its own name as Mortgagee or receiver, such documents and instruments as are necessary
or appropriate to consummate authorized transactions; (k) enter such leases, whether of
real or personal property, or tenancy agreements, under such terms and conditions as
Mortgagee or receiver may in its sole diseretion deem appropriate or desirable; {1) collect
and receive the Rents from the Mortgaged Property; {m) eject tenants or repossess per-
sonal property, as provided by law, for breaches of the conditions of their leases or other
agreements; (n) sue for unpaid rents, payments, income or proceeds {n the name of Mort-
gagor or Mortgagee; (o) maintain actions in foreible detainer and actions in distress for
rent; (p) compromise or give acquittance for rents, payments, income or proceeds that
may becone due; (q) delegate or assign any and all rights and powers given to Mortgagee
by this Mciteage; and/or {r) do any acts which Mortgagee or receiver in its diseretion
deems apprcor.ate or desirable to proteet the security hereof and/or use such measures,
legal or equitele, as it may in its discretion deem appreopriate or desirable to implement
and effectuate tha provisions of this Mortgage. This Mortgage shall constitute a direc-
tion to and full authority to any lessee or other third-party who has heretofore dealt or
may hereafter deal vit Mortgagor or Mortgagee, at the request of Mortgagee, to pay all
amounts owing under. sy lease or other agreement to the Mortgagee without proof of the
default relied upon. Any stch lessee or third-party Is hereby irrevocably authorized to
rely upon and comply wiill fand shall be fully protected by Mortgagor in so doing) any
request, notice or demand 0y *in Mortgagee for the payment to the Mortgagee of any
Rents or other sums which may Ue or thereafter become Jdue under its lease or other
agreement, or for the performance of any undertakings under any such lease or other
agreement, anag shall have no righvor duty to inquire as to whether any defauit under this
Mortgage or any of the other Loan DR4zuments has actually occurred or is then exlsting,
and Mortgagor hereby constitutes ant appoints Mortgagee, its assignees, successors,
transferees and nominees, as Mortgagor's true and lawful attorney-in-fact and agent,
with full power of substitution in the Mortzaged Property, in Mortgagor's name and
stead, to do or permit any one or more ol to2 foregoing described rights, remedies,
powers and authorities, successively and concurrzntly, and said power of attarney shall
be deemed a power coupled with an interest and ir-e’oceable.

9.3 Remedies Cumulative and Concurrent. /The rights and remedies of Mort-
gagee as provided herein and in the Loan Documents sha'i o2 cumulative and concurrent
and may be pursued separately, successively or together against Mortgagor or against
other obligors or against the Morigaged Property, or any one ri more of them, at the sole
discretion of Mortgagee, and may be exercised as often as occeszion therefor shall arise.
The fallure to exercise any such right or remedy shall in no event be construed as a

waiver or release thereof.

9.4 Waiver of Redemptlon, Notice, Marshalllng, ete. To the ex’ent permitted by
law, Mortgagor hereby waives any and all rights of redemption from sale vidzr any order
or decree of foreclosure of this Mortgage or under any sale pursuant t4 iny statute,
order, decree or judgment of any court, on its own behalf, and on behalf r¢ each and
every person acquiring any interest in or title to the Mortgaged Property or any portion
thereof. Mortgagor further agrees, to the extent permitted by law, that if ( <efault
occurs hereunder, neither Mortgagor nor anyone claiming through or under it shall or wili
set up, claim or seek to take advantage of any homestead exemption, appraisement,
valuation, stay, extension, moratorium or other laws now or hereafter in force, {n order
to prevent or hinder enforcement or foreclosure of this Mortgage, or absolute sale of the
property hereby conveyed, or the final and absolute putting Into possession thereof,
immediately after such sale, of the purchasers thereat, and Mortgagor, for itself and all
who may at any time claim through or under it, hereby waives and relenses to the full
extent that it may lawfully so do the beneflt of such laws and any and all rights to have
the assets comprised in the security intended to be created hereby marshalled upon any

foreclosure of the lien hereof.

8.5 Application of Proceeds. The proceeds of any saie or all or any portion of
the Mortgaged Property and the amounts generated by any holding, leasing, operation or
other use of the Morigaged Property shall be applied by Mortgagee in such order as
Mcerigagee may at its option elect, for the following purposes:

(a) to the payment of all of the costs and expenses of taking pcssession
of the Mortgaged Property and of holding, using, leasing, repairing, improving and
selling the same, including, without limitation, payment of attorneys' fees and fees

of a receiver;
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(b) to the payment of acerued and unpaid interest due on the Note; and
(c) to the payment of the balance of the Indebtedness.

9.6 No Conditions Precedent to Exercise of Remediest Mortgagor shall not he
relieved of any Obligation by reason of: (a) the failure of Mortgagee to comply with any
request of Mortgagor te foreciose the lien of this Mortgage or to enforce any provision of
the other Loan Documents; (b) the release, regardless of consideration, of the Mortgaged
Property or any portion thereof or the addition of any other property to the Mortgaged
Property; {c) any agreement or stipulation extending, renewing, rearranging or in any
other way modifying the terms of the Loan Documents withaut first having obtained the
consent of, given notice to or paid any consideration to Mortgagor and in sueh event
Mortgagei . s)all continue to be liable to make payment according to the terms of any
suth extensizn or modification agreement unless expressly released and discharged in
writing by Marigagee; cor (d) by any other act or ogecurrence save and except the com-
plete paymenv-of the Indebtedness and the complete fulfillment of all of the Obligations.

9.7  Indemni.v. Mortgagee shall not be obligated to perform or discharge, nor
does it hereby undertnye to perform or discharge, any obligation, duty or liability of
Mortgagor, and to the extent provided by law and except for Mortgagee's wiliful mis-
conduct or gross negligencs, Mortgagor shail and does hereby agree to protect, indem-
nify, defend and hold Morteusce harmless of and from any and ail llability, loss, cost,
expense or damage which it‘mav.or might incur in the exercise of its rights, remedies,
powers and authority hereunder, and of and from any and all elaims and demands whatso-
ever which may be asserted against it by reason of any alleged obligations, undertakings
or liabilities. Bhould Mortgagee inwip-any such liability, loss, cost or damage of or in the
defense of any claims or demands, tle ariount thereof, including costs, expenses and at-
torneys' fees, shall be secured hereby, uid Mortgager shall reimburse Mormgagee therefor
immediately upon demand, with interest acriulng at the Default Rate.

9.8 Discantinuance of Proceedings. /n rase Mortgagee shall have proceeded to
invoke any right, remedy or recourse permit{ieZ nnder the Loan Documents and shail
thereafter elect to discontinue or abandon same {orany reason, Mortgagee shall have the
unqualified right so to do and, in such an event, VMortgagor and Morigagee shall be
restored to their former positions with respect to th2 /nrebtedness, the Obligations, the
Loan Documents, the Morigeged Property and otherwiss, and the rights, remedies,
recourses and powers of Mortgagee shall continue as if san e hid never been invoked.

9.9. Non-recourse Provision. In the event of any detault under the terms hereof
or of the Note or of any other Loan Document, or upon maturity ot the Note, whether by
acceleration or the passage of time or otherwise, the recourse’ct Mortgagee shall be
limited to judicial foreclosure and the other remedies set forth hecirin or in the other
Loan Documents, and, subject to the limitations expressly set forth bclow, -there shall be
no persongl liability of Mortgagor or Beneficlary for the payment of prircipil or interest
or other amounts which may be due and payable on or under the terms o <b: Note, this
Mortgage, or the other Loan Documents. Mortgagee shall look solely to tite'Mortgaged
Property and any other securlty granted to Morigagee under the terms herecol and the
other Loan Documents upon foreclosure of the lien hereof and of the other Loar Locu-
ments, and shall not institute, seek, obtain or take any deficiency or monetary judgment
against Mortgagor or Beneficiary, or against any property of Mortgagor or Beneficlary
other than the Mortgaged Property, for any amounts unsatisfied after the application of
the Mortgaged Property and other security granted to Mortgagee under the terms of this
Mortgage and the other Loan Documents, and the proceeds thereof; provided, however
that nothing contained in this paragraph shall in sny manner or way release, effeet or
impair: (a) the existence of the debt evidenced by the Note; (b) the enforceability of the
liens and security interests created by this Mortgage and the cther Loan Documents; (o)
the right of Mortigagee to recover from Mortgagor or Beneficlary any funds, damages or
costs (including, without limitation, atterney's fees) incurred by Mortgagee as a result of
fraud or material misrepresentation by or on behalf of Mortgagor or Beneficiary; (d) the
right of Mortgagee to recover from Mortgagor or Beneficiary any condemnation or
insurance proceeds which are not utilized in accordance with the terms of this Mortgage
and other Loan Documents; {e) the right of Mortgagee to recover from Mortgagor or
Beneficiary any funds, damages or costs incurred by Mortgagee in connection with the
payment of any Impogitions not paid by Mortgagor or Beneficiary in accordance with the
terms of this Mortgage; (f) the right of Mortgagee after an occurrence of an event of
default under this Mortgage or any of the other Loan Documents to recover from
Mortgagor or Beneflclary any rents or other income received by Mortgagoer or
Beneficiary from tenants of the Mortgaged Property from and after saild event of
default; (g) the right of Mortgagee after the occurrence of an event of default to recover
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from Mortgagor or Beneficiary any funds, damages or costs incurred by Mortgagee as a
result of any material waste of the Mortgaged Property; {h) the right of Mortgagee to
recover from the Mortgagor or Beneficiary any sums expended by Mortgagee in
performance or compliance with all covenants, agreements and provisions of any of the
Leases which is so expended by Mortgagee as a result of Mortgagor's or Beneficiary's
negleect or refusal to so perform said obligations or as a result of any act or omission of
Mortgagor or Beneficiary intended to prevent, or tending to prevent, Mortgagee from
recovering any rentals lost by reason of Mortgagor's or Beneficiary's nonperformance of
said obligations; and (i} the right of Mortgagee after the occurrence of an event of
default to recover from Mortgagor or Beneficiary the full amount of asll security
deposits, inecluding any interest accrued thereon, held by Mortgagor or Beneficlary

pursuant to the Leases.

Article 10
MISCELLANEQUS

10.1 Future.ndvances. This Mortgage Is given to secure payment of the Note,
whether the entire ar.ount thereof shall have been advanced to the Mortgagor at the
date hereof, or at a latsr'date, and to secure the payment and performance of all other
liabilities and obligations o% Mortgagor under the Note or the Loan Documents, and any
other amount or amounts ths/(‘nay be added to the Indebtedness under the terms of this
Mortgage, all of which Indeoterdness being equally secured with and having the same
priority as any amounts advanced at the date hereof. It is agreed that any future
advances made by Mortgagee to S ior the benefit of Mortgagor from time to time under
this Mortgage or the Loan Documurir-shall be deemed to be obligatory, and the amount
of any such advances and all interes: rciruing thereon, shall be equally secured by this
Mortgage and have the same priority gs all amounts, if any, advanced as of the date
hereof and be subject to all of the terms-and provisions of this Mortgage. The total
amount of Indebtedness that may be so secured may increase or decrease from time to
time, but the total unpaid balance so secured at any one time, plus interest thereon, plus
any disbursements made for the payment or taxes, levies, insurance or other llens,
charges or encumbranceas on the Mortgaged Propertyy plus interest on such disbursements
at the Default Rate, shall not exceed Five Hundred Pzrient (500%) of the face amount of

the Note.

10.2 Further Assurances. Mortgagor, upon the refsonable request of Mortgagee,
will execute, acknowledge and deliver such further instruir=anis (Including, without limi-
tation, a declaration of no set-off) and do such further acts'es inay be necessary, desir-
able or proper to carry out more effectively the purpose of the Loar Documents.

10.3 Recording and Filing. Mortgagor will cause the Loun ©ocuments and all
supplements thereto at all times to be recorded and filed in such wanner and in such
places as Mortgagee shall request, and will pay any recording and flling ta:es, fees and

other charges.

10.4 Notice. All notices, demands, requests and other communication® r2quired
under the Loan Documents shall be in writing and shall be deemed to have been.p-coerly
given if delivered by messenger or if sent by U.S. first class mail, postage prepaid,
addressed to the party for whom it is intended at the Mortgagor’s Address or the Mort-
gagee's Address, as the case may be, and if to Mortgagee, with copy to Coffield
Ungaretti Harris & Slavin, 3500 Three First National Plaza, Chicago, lilinois 60602,
Attention: Jack D. Jester, Esq. Notice will be deemed to have been given upon delivery
if delivered by messenger or on the date of mailing if malled. Any party may designate a

change of address by written notice to the other.

10.5 Mortgagee's Right to Perform the Obligations. If Mortgagor falls to make
any payment or perform any act required by the Note, the Loan Documents or the Legal
Requirements, Mortgagee, without any obligation so to do and without waiving any other
right, remedy or recourse, may make such payment or perform such act at the expense of
Mortgagor. All sums so paid by Mortgagee and all costs incurred in connection there-
with, together with interest thereon at the Default Rate from the date of payment, shall
constitute part of the Indebtedness secured by this Mortgage and the Loan Documents
and shall be paid by Mortgagor to Mortgagee on demand or, upon failure to pay on
demand, shall be inecluded in any judgment of foreclosure.

10.8 Maodifleation. The Loan Documents and the terms of each of them may not
be changed, walved, discharged or terminated orally, but only by an Instrument or
instruments in writing signed by the party against which enforcement of the change,

waliver, discharge or termination is asserted.

-18-

BLSOLSE:




UNOFFICIAL CORY: 7

10.7 No Waiver. All options and rights of election herein provided for the benefit
of the Mortgagee are continuing, and the failure to exercise any such option or right of
election upon a particular default or breach or upon any subsequent default or breach
shall not be consirued as waiving the right to exercise such option or election at any
later date. No exercise of the rights and powers herein granted and no delay or omission
in the exercise of such rights and powers shall be held to exhaust the same or be con-
strued as a waiver thereof, and every such right and power may be exercised at any time

and from time to time.

10.8 Subrogation. If the proceeds of the Note are utilized in whole or in part to
pay cff any existing lien against the Mortgaged Properties or any portion thereof. the
Mortgagee shall be subrogated to any and all rights of the holder of any such lien,
whether Or not it is assigned to the Mortgagee, and said liens are hereby renewed,
extended aird carried forward in full force and effect for the benefit of Mortgagee.

10.9 'Mortgapgee's Costs and Expenses. Mortgagor further expressly covenants and
agrees to pay Mortgagee all costs and expenses of every kind paid or incurred by
Mortgagee in any way in connection with the Note, this Mortgage or other Loan Docu-
ments and the protiction of the Mortgaged Property or the maintenance of the lien of
this Mortgage and th¢ security interests under the other Loan Documents, or otherwise in
connection with the Zeterminstion and exercise by Mortgagee of sny of its rights or
remedies under the Loan/Dnerments upon the oecurrence of any event which, with the
passage of time or the giving of notice or both, could constitute a default or an event of
default hereunder, ineluding auy and all expenditures for documentary evidence, title
insurance, minutes of foreclosure, or any absiract or opinion of title to the Mortgaged
Property, and all similar fees, custs, charges and expenses, and including all attorneys'
fees and stenographer's fees, paid or iteurred by Mortgagee in any suit or legal proceed-
ing, or in preparation or in anticipatici aof declaring a default or event of default or in
preparation or in anticipation of such sait ~» proceeding, regardless of whether such sult
or proceeding is actually instituted, including without limitation, any bankruptey or insoi-
vency proceeding, probate proceeding, or ot proceeding in which Mortgagee may in its
discretion intervene in order to protect its scourity, or appeal from any of the foregoing,
or otherwise paid or incurred by Mortgagee in (0b%sining legal advice regarding its rights
and remedies under the Loan Documents or in determining whether to declare a default
or event of default hereunder. All such fees, costs, “hirges and expenses shall constitute
so much additional indebtedness evidenced by the N:ie and secured by thiz Mortgage,
regardless of whether the same may cause the Indebtedness secured hereby to exceed the
face amount of the Note, and shall be immediately due and rayable when incurred, with
interest accruing thereon at the Default Rate, and shall be gi'Gyvred in any decree of fore-
closure hereof. No proceeding to foreclose this Mortgage, whe’ties a decree of foreclo-
sure shall have been entered therein or not, shall be dismissed, nizshall a release of this
Mortgage be given until all such expenses, charges and costs of Mcrtgagee shall have

been paid in full.

10.10 Usury. It is expressly stipulated and agreed to be the Intent ~f ihe Mortga-
gor and Mortgagee to at all times comply with applicable law now or hereeit.: governing
the interest payable on the Note or the Loan. If the applicable law is ever revised,
repealed, or judicially interpreted so as to render usurious any amount called fr= under
the Note (or under any other instrument evidencing or relating to any of the scoured
indebtedness}, or contracted for, charged, taker, reserved or received with respect to the
Loan, or if the Mortgagee’s acceleration of the Note or any prepayment by Mortgagor
results in Mortgagor having paid any interest in excess of that permitted by law, then it
is Mortgagor's and Mortgagee's express intent that all excess amounts theretofore
collected by Mortgagee be credited on the principal balance of the Note {(or, if the Note
has been paid in full, refunded toc Mortgagor), and the provisions of the Note and this
Mortgage and other Loan Documents immediately be deemed reformed and the amounts
thereafter collectible hereunder and thereunder reduced, without the necessity of the
execution of any new document, so as to comply with the then appileable law, but so as
to permit the recovery of the fullest amount otherwise called for hereunder and there-

under.

10.11 Successors and Assigns; Covenants Running with the Land. The terms, pro-
visions, covenants and conditions hereof and of the Loan Documents shall be binding upon
Mortgagor, Beneficiary and any other Affiliated Person, their respective helrs, devisees,
representatives, successors and assigns, and shall inure to the benefit of the Mortgagee
and its respective successors, substitutes and asslgns, and shall constitute covenants
running with the land. This subparagraph 10.11 shall in no way be construed to imply any
consent by Mortgagee to any unpermitted transfer as set forth herein.
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16.12 Confliet of Terms. The terms, provisions, covenants and conditions of the
Mortgage shall be construed in such a manner as to be consistent with the terms and any
other instruments executed in connection with or as security for the Note, provided
bowever, in the event of conflict between the terms of this Mortgage and the terms of
the other Loan Documents, the terms of this Mortgage shall control.

10.13 Applicable Law. The rights and obligations of the parties heretec shall be
governed by and construed in accordance with the laws of the State of illinois, except to
the extent that Federal law must preempt the applicability of state usury or other laws.

1%.14 Business _Lecan. Mortgagor acknowledges and agrees that (a) the Note, this
Mortgage, and the other Loan Documents have been negotiated, executed and delivered
in the State of Illinois; (b) the proceeds of the Note will be used for a "business purpose"
as specified in Section 4(1){c) of Paragraph 6407, ch. 17 of the [llinoi{s Revised Statutes,
and that aecordingly, the principal obligation secured hereby constitutes a business foan
which comes within the purview of said paragraph; and (¢) the Indebtedness and the
Obligations zelrred hereby are an exempted transection under the Truth-In-Lending Act,

15 U.8.C. §§1407, et seq.

10.15 No Joixut Yenture; No Third Party Beneficiary. Mortgagor acknowledges and
agrees that in no even’ shall Mortgagee be deemed to be a partner or joint venturer with
it.  Without limitatiz« of the foregoing, Mortgagee shall not be deemed to be such a
partner or joint venturer/on eccount of its becoming & mortgagee in possession or exer-
cising any rights pursuant 1o this Mortgage or pursuant to any other instrument or docu-
ment securing any portion of 4ne Indebtedness or otherwise, No other person shall be
deemed to have any right or priority under this Mortgage to any extent or for any
purpose whatsoever, nor shall any other person have any cleim or right of action with
respect to the Mortgaged Property ur aroceeds of the Indebtedness or be deemed a third-
party beneficiary under this Mortgage #~under the Loan Documents.

10.16 Severability: The Loan Docunents are intended to be performed in
accordance with, and only to the extent-permitted by, all applicable Legal Reguire-
ments. If any provision of any of the Loan LDrinuments or the application thereof to any
person or circumstance shall, for any reason aité (» any extent, be invalid or unenforce-
able neither the remainder of the instrument in wialch such provision is contained nor the
application of such provision to other persons or cicruristances nor the other instruments
referred to herein shall be affected thereby, but rath>: shall be enforced to the greatest
extent permitted by law. It is hereby expressly stipulated and agreed to be the intent of
Mortgagor and Mortgagee to at all times comply with the ‘usury, and all other, laws
relating to the Loan Documents. If, at any time, the sppliceble Legal! Requirements
render usurious any amount called for in any Loan Document, tXar it is Mortgagaor's and
Mortgagee's express intent that such document be enforced 7o the greatest extent
permitted by law, so as to comply with the then applicable law =2 Bs to permit the
recovery of the fullest amount otherwise called for in such Loan Dolyvments.

10.17 Release Upon Payment and Discharge of Mortgagor’'s Ob.lnations: If
Mortgagor shall fully pay all principal and interest on the Note and all othei J..dzbtedness
evidenced and secured hereby and perform and comply with 811 of the Obligxtians to be
performed and complied with by Mortgagor, then this Mortgage shall be sa(ist'ad, and
Mortgagee shall thereupon relemse this Mortgage and the lien thereof by proper ngtru-
ment upon payment and discharge of all indebtedness secured hereby and, if allowed by
law, upon payment to Mortgagee of a reasonable fee for the preparation of such release,

10,18 Trustee's Exculpation. This Mortgage is executed by Harris Bank Glencoe -
Northbrook, N.A., not personally, but as Trustee as aforesaid, In the exercise of the
power and authority conferred upon and vested in such Trustee {and Trustee hereby war-
rants that it possesses full power and authority tc execute this instrument), and it is
expressly understood and agreed that nothing herein or in the Note shall be construed as
creating any liability on sald Trustee personally to pay said Note or any interest that may
acerue therecn, or anhy Indebtedness secured hereunder, or to perform any covenants,
either express or implied therein or herein contained, or with regard to any warranty
contained in the Morigage except the warranty made in this Paragraph, ail such personai
liability, if any, being expressly waived with respect to said Trustee by the Mortgagee
and by every person now or hereafter claiming any right or security hereunder, but
nothing in the preceding portions of this paragraph shall be construed in any way so as to
affect or impair the lien of the Mortgage, or the Mortgagee's right to the foreclosure
thereof, or be construed in any way so as to i{imit or restrict any of the rights and
remedics of the Mortgegee in any sueh foreclosure proceedings or other enforcement of
the payment of the Indebiedness secured hereby out of and from the security given
therefor in the manner provided herein, in the Note and other instruments glven to

~20-
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secure the Note, and further shall not in any way be construed to restrict or limit the
Mortgagee's absolute right 1o enforce personal liability against any co-maker, endorsor,
guarantor or guarantors of the Note or any other instrument given to secure the

Indebtedness.

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of
the day and vear first above written.

HARRIS BANK GLENCQOE - NORTHBROOK,
N.A., not personally but as Trustee under Trust
No. L-335§

By: / zZZ(‘ ‘ f %W/L./’

Name ¢ Patti A. Scherer
Title: Asst. Vice-Presldent & Trust Officer

ATTEST: [SEAJ]

By: ﬁc‘wz i //’4(44{?24,@,

Name: Brian V. “asterton
Title:__Vice-Presideav

HARVEST PLAZA ASSOCIATES, LTD,, an lllinois
limited partnership

Lvi Juron Equities, Inc..,
ATTEST: [S AL]

&uﬂ T A s s Nam
Title: Secretary Ttle. Prekident
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EXHIBIT A

PROMISSORY NOTE

%$1,500,000 Chicago, Illinols
November 19, 1986

FOR VALUE RECEIVED, HARRIS BANK GLENCOE-NORTHBROOK, N.A., not
personally but as Trustee under Trust Agreement dated November 17, 1988, and known as
Trust No. L-335 (hereinafter referred to as "Maker"), hereby promises to pay to the order
of BRIERCROFT SAVINGS ASSOCIATION, a Texas chartered savings association (here-
inafter referred to as "Payee"), at its office In Austin, Texas, or at such other place as
Payee may from time to time designate, in the manner hereinafter provided, the prin-
cipal sum of ONE MILLION FIVE HUNDRED THOUSAND and no/100ths DOLLARS
($1,500,000:07), in lawful money of the United States of America, together with interest
at the rate-of interest equal to Three Hundred Fifty (350) basis points above the
annuelized yield.of the Three Year Treasury Bills of constant maturities (as announced by
the Dallas Dicirict Federal Reserve Bank) on the fifth (5th) day prior to the date upon
which the prineipel sum is disbursed to Payee, provided, however, that such rate of
interest shall in no/ovent exceed Ten and 25/100ths Percent (10,25%) per annum, (herein-
after referred to as the "Interest Rate") from the date hereof on the balance of principal

remaining from time tc t'me unpaid, as follows:

{1 On the lirst day of the figst calendar month following the
month in which disburaerient occcurs, r shall pay to Payee an amount

equal to the Interest accrued on th Ciprl balance outstanding hereunder
from the date of disbursemaont te of payment.

]
(ii} On the first ‘(’;; m second calendar month foliowing the
calendar month in which icipant occurs and on the first day of each
calendar month thereafter il the entire principal balance of this Note
shall have been paid, Maker shall pay to Payee equal monthly instaliments of
principal and interest In an amount ealcuisted and determined on the basis of
the Interest Rate and a thirty (30) year aincstization schedule. All payments
shall be applled first to interest and then tc principal outstanding hereunder,
except that if any advance made by Payee urder this Note or under eny of
the Loan Documents (as hereinafter defined) or ary late payment charge is
not peid when due, Payee shall have the optio-of applying any monles
recelved from Maker to payment of such advance or fee plus Interest
thereon before applying any of such mantes to any insiallirent then due.

(iif) All of the unpsaid principal balance outstandiiy; bereunder and
any unpaid interest accrued thereon shall be due and payaols- if not soconer
paid and if not sooner due by aeceleration or otherwise, on Decembher 1, 1989
(the foregoing applicable date being hereinafter referred to as thy "Maturity

Date™).

Netwithstanding the above, Maker shall have the option to extend tie Maturity
Date for a period of two (2) yesrs (hereinafter the "Extension Term") upon writ‘en notice
given to Payee no later than sixty (60) days prior to the Maturity Date, provided( that: (a)
at the time of giving the notice there exists no default by Maker under the terms of this
Note, the Mortigage cr any other Loan Document; and (b) Payee shall, prior to the
Maturity Date, have Inspected or caused to be inspected, the Real Estate and shail be
reasonably satisfied with the result of sald inspection; and (c) Maker's written notice of
extension shsll have been accompenied by an extension fee of Fifteen Thousand and
No/100ths Dollars ($15,000.00). Provided that such option has been properly exercised by
Maker, the Maturity Date hereunder shall become December 1, 1991 and all other terms
hereof shall remaln in full force and effect during the Extension Term, except that the
Interest Rate applicable during the Extension Term shall be adjusted annually and shall
be equal to Three Hundred Fifty (350) basis points above the annualized yield of the One
Year Treasury Bills of constant maturities (as announced by the Dallas District Federal
Reserve Bank) on the fifth {5th) day prior to the first day of each Loan Year (hereinafter
defined) in the Extension Term. Equal monthly installments of principal and interest
shall be paysble on the first day of each calendar month during each Loan Yeat in the
Extension Term, and shail be ealculated and determined on the basls of the Interest Rate
applicable to that Loan Year and & thirty (30) year amortization schedule.

Interest shall be calculated hereunder on the basis of a 360-day year. In the event
the unpaid principal balance of this Note becomes due and payeble on & date other than
the first day of a calendar month, a final payment of interest at the rate provided in this

Note shall be due and payable ¢n such date.
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This Note is secured by a certain Mortgage, Assignment of Leases and Security
Agreement of even date herewith executed by Maker (hereinafter referred to as the
“"Mortgage") which pertains to certain real estate located at 901-955 Wise Road,
Schaumburg, Cook Ceounty, Ilinols, commonly known as Harvest Plaza Shopping Center,
and legally described on Exhibit B attached to the Mortgage (hereinafter referred to as
the “"Real Estate™), and is further secured by the other Loan Documents (as defined {n the
Mortgage) all of which documents bear even date herewith,

Maker shall have the privilege to prepay, in full but not in part, at any time prior to
maturity, the principal balance ocutstanding hereunder, together with interest due and
owing thereon, upon not less than thirty (30) days' prior written notice by Maker to
Payee, provided that Maker shali, at the time of prepayment, be obligated to pay the
applicable “'Prepayment Premium", as hereinafter set forth. Maker agrees that in the
event Maker rntifies Payee of Maker's intention to prepay this Note, the date designated
for such prepeyment shall there and then become the Maturity Date and Maiker shall be

obligated to maXe'such payment in full or in part on that date.

As used herein, the term “prepayment" shall mean any event whereby the principal
balance outstanding Feri:under, together with interest due and owing thereon, is fully or
pertially satisfied in aliy /manner, whether voluntary or involuntary, prior to the Maturity
Date (exeluding recelp. of insurance or condemnation proceeds), including, but not
limited to, payment after fne Maturity Date %elerated, payment by any holder of a
subordinate interest in the property encumb igryment by any sale under court order
or trustee'’s sale or deed in lieu Aineveof, o ment by sale or other method under any
bankruptey or insolvency proceedings, epayment Premium' shall be equal to Two
Percent (29%) of the outstanding prune lance at time of prepayment if the prepay-
ment is made during the first Loan @ fid One Percent (1%) of the outstanding prinel-
pal balance at time of prepayment\}~*"~ prepayment is made during the second Loan
Year. There shall be no Prepayment Payment due for a prepayment made in the Third
Loan Year or during the Extension Period| if 'applicable. As used hereinabove, "Loan
Year" means a twelve month period comiaercing upon the date (or the anniversary
thereof) that the first installment of principal ar¢ interest is due hereunder, except that
the "first Loan Year" shall include the period of time. from date of disbursement until the
date upon which said first installment is due. The Jarties agree and acknowledge (i) the
parties have negotiated in advance the Prepayment "romium provided for herein, both
parties being represented by counsel or having the oppo 4unity to consult counsel; (il) the
Prepayment Premium is reasonable; (lii}) the Prepayment Zremium shall be paid imme-
diately upon, and as a condition to, any prepayment hervunazre; (lv)} there is good and
valuable consideration for the agreement to pay such Prejsyment Premium; and (v)
Maker shall not be permitted after execution hereof to clalm otherwise than as agreed to

herein.

If Maker fails to pay any installment or payment of principal ot :nterest or other
charge due hereunder or under any of the Loan Documents when due, ori at any time
hereafter the right to foreclose or exercise the remedies available under ‘he Morigage or
other Loan Documents or to accelerate this Note shall acerue to Payee undse iy of the
provisions contained in this Note, the Mortgage, or the other Loan Documents, ‘noluding,
without limitation, by reason of the Real Estate or any part thereof or any legal, equit-
able or benefielal interest therein or in any beneficiary of Maker being sold, asiizned,
transferred, conveyed, mortgaged or otherwise liened or encumbered to or In favor of
any party other than Payee, or by resson of Maker or any beneficiary of Maker entering
into any contract or agreement for any of the foregoing, or if at any time hereafter any
other default occurs under the Mortgage or any of the Loan Documents, and Maker fails
to cure the same within the time period, if any, provided for curing the same undeyr the
terms of the Mortgage or other Loan Documents, then at the option and election of
Peyee, and without further notice, grace or opportunity to cure, the entire unpaid prinei-
pal balance outstanding hereunder, together with all interest acerued thereon, shall be
accelerated and become immediately due and payable at the place of payment aforesaid.

In case the right to accelerate this Note shall accrue by reason of any of the events
of default referred to in the preceding paragraph, in lieu of or in addition to any other
right or remedy then available under this Note or the other Loan Documents, Payee shall
have the right and option, without further notice, to implement, as of and from the date
of default, the "Default Rate" {as hereinafter defined) to the entire principal balance
outstanding under the Note and all accrued interest thereon. For purposes of this Note,

the '"Default Rate" shall mean the six percent (6%) in excess of the interest rate
anncunced from time to time by the RepublicBank of Dallas, Texas as {ts prime rate,
unless prohibited by applicable law, in which event at the highest rate permitted by

applicable law,

]
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In addition te and without limiting the foregoing. Payee shall have the option in lleu
of or in addition to acceleration and/or implementing the Defrult Rate snd/or exercising
any other right or remedy, to require that Maker shail pay Payee 8 iate payment charge
equal to Six Percent (6%) of any monthly installment payment not received within ten
{10) days of when due to partia’iy defray the additional expenses incident to the handling
and processing of past due payments. The foregoing late payment charge shall apply
individuaily to all past due payments and shall be subject to no gaily pro rata adjustment

or reduction.
Time is of the essence hereof.

Maker, for itself and its suceessors and assigns, and each co-maker, endorser or
guarantor, <f any, of this Ngte, for thelr successors and assigns, hereby forever waives
presentmant. protest and demand, notice of protest, demand, dishonor and non-payment
of this Note, and all other notices in connection with the deiivery, acceptance, per-
formance, defavlt or enforcement of the payment of this Noie and waives and renounces
all rights 1o the Denefits of any stetute of limitations and any moratorium, appraisement,
exemption and nurivstead law now provided or which may hereby be provided by any
federal or state statuls or decisions, including but not limited to exemptions provided by
or allowed under the Brnkruptey Code, against the enforcement and coliection of the
obligations evidenced bv-this Note, and any and all amendments, substitutions, exten-
slons, renewals, Increases, znd modifications hereof. Maker agrees to pay all costs and
expenses of collection and 4srcarcement of this Note when incurred, including Payee's
attorneys' fees and legal and corst costs, includingg any incurred on appeal or in connec-
tion with bankruptey or insolvercy, whether or not\any lawsuit or proceeding {s ever filed
with respect hereto., No extensicnsof time o ayment of this Note or any instaell-
ment hereof or any other modificution, am ent or forebearance made by agreement

payment of this Note shall operate to

with any person now or hereafter liahie
release, discharge, modify, change or eE he lability of any co-maker, endorser,
guarantor or any other person with reg uxhis Note, either in whole or in part.

}
No failure on the part of Pay g0y holder hereof to exercise any right or

remedy heraunder, whether before or after the cCcurrence of a default, shall constitute a

waiver thereof, and no waiver of any past defaul’ 7nall constitute a walver of any future

default or of any other default. No failure to scenfrrate the debt evidehced hereby by
reason of default hereunder, or acceptance of a 8st due instaliment, or indulgence
granted from time to time shall be construed to be & walirer of the right to insist upon
prompt payment thereafter or to impose the Default Ratc reiroactively or prospectively,
or to Impose late payment charges, or gshall be deemed te 2 7. novation of this Note or as
a reinstatement of the debt evidenced hereby or as a waiver .V such right of acceleration
or any other right, or be construed so as to preclude the eaeicise of any right which
Payee or any holder herecf may have, whether by the laws of ihe State of Iilinois, by
agreement or ctherwise, and none of the foregoing shall operate to veleese, change or
affect the liabllity of Maker or any co-maker, endorser or guarani<r of this Note, and
Muker and each co-maker, endorser and guarantor hereby expressly wa've the benefit of
any statute or rule of law or equity which would produce & result contrary co or {n con-
flict with the foregoing. This Note may not be modified or amended oraliv, nut only by
an agreement in writing signed by the party sgainst whom such agreement isazupht to be

enforced.

The parties hereto intend and believe that each provision in this Note comports
with all epplicable local, state and federal laws and judicial decisions. However, if any
provisions, provision, or portion of any provision in this Note is found by a court of
competent jurisdiction to be in viclation of any applicable loeal, state or federal
ordinance, statute, law, or administrative or judicisl decision, or publlie policy, and If
such court would declare such portion, provision or provisions of this Note to be illegal,
invalid, unlawful, void or unenforceable as written, then it is the intent of all parties
hereto that such portion, provision ar provisions shall be given force and effect to the
fullest possible extent they are legal, valid and enforceable, and the remainder of this
Note shall be construed as if such iliegal, Invalid, unlawful, void or unenforceable por-
tion, provision or provisions were severable and not contained therein, and the rights,
obligations and interest of Maker and the holder hereof under the remainder of this Note

shall continue in full force and effect.

All terms, conditions and agreements herein are expressly limited so that in no
contingency or event whatscever, whether by reason of advancement of the proceeds
hereof, acceleration of maturity of the unpaid principal balance hereof, or otherwise,
shall the amount paid or agreed o be paid to the holders hereof for the use, forbearance
or detention of the money to be advanced hereunder exceed the higheat lawful rate

-3-
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permissible under epplicable laws. If, from any circumstances whatsoever, fulfiliment of
any provision hereof shall Invoive transcending the limit of valldity preseribed by law
which a court of competent jurisdiction may deem applicable hereto, then {pso facto, the
obligation to be fulfilled shall be reduced to the limit of such validity, and if under any
cirecumstances the holder hereof shall ever receive as interest an amount which would
exceed the highest lawful rate, such amount which would be excessive interest shall be
applied to reduction of the unpaid principal belance due hereunder and not to the pay-

ment of interest.

This Note shall inure to the benefit of Payee and its successors and assigns and shail
be binding upon the undersigned and its successcrs and assigns. As used herein, the term
"Payee" shall mean and include the successors and assigns of the identified payee and the

holder or holders of this Note from time to time.

Maker acknowledges and agrees that (i) this Note and the rights and obligations of
all parties hereunder shall be governed by and construed under the laws of the State of
Blincis; (11) the obligation evidenced by this Note is an exempted transaction under the
Truth-in-Leading Act, 15 U.S.C. § 1601, et seq.; (iii) said obligation constitutes a
"business loan" /which comes within the purview of 1ll. Rev, Stat. ch. 17, ¥ 6404, § 4(1}c)
(1981); and (iv} th2 proceeds of the loan evidenced by this Note will not be used for the
purchase of registenzd equity securities within the purview of Regulation "G" issued by

the Board of Governurs of the Federal Reserve System.

The obligations ! the maker of this Note shall be direct and primary, and when the
context or construction ¢f the terms of this Note so require, all words used in the
singular herein shall be deermed to have been used In the plural and the mesoculine shall

Include the feminine and neuter:

This Note is executed by Harris Bank Glencoe-Northbrook, N.A., not persenally, but
as Trustee as aforesaid, in the exerzisz: of the power and authority conferred upon and
vested In it as such Trustee, and it 1s “¥nressly understood and agreed by Payee and by
every person now or hereafter holding “his Note or claiming any right of security here-
under that nothing herein or in the Mortgege 1hall be construed as creating any liability
on said Trustee personally to pay said Notc-or-any interest that may acerue thereon, or
to perform any covenants, either express or imrJed, herein contained, but nothing In the
preceding portions of this paragraph shall imi{ Payee's right of recovery on this Note,
the Mortgege and other Loan Documents against/ard out of the Real Estate and other
collateral thereby conveyed by enforcement of in: provisions hereof and of the
Mortgage, nor in any way limit or affect the personal liability of any co-signer, endorser
or guarantor of this Mote and other Loan Documents.

EXECUTED AND DELIVERED at Chicago, lllinois as c{ <tie 18th day of November,
1986.

HARRIS BANK GLENCOE-NCRTHEROOK, N.A.,

not personally but Tivstee under Trust
No. L~335 %

" 5 @g --
a
Titgﬁ_ﬁ' V

ATTEST: [SEAL]

By:

Name:
Title:

KEC24V/1g/11/17/88
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EXBIBIT ¢

Permitted Exceptions

General Real Taxes for the year 1986 and subseguent vears.

25 foot building line established by Plat of Subdlvxslon.
Location: North and East 25 feet of Parcel 1

Recorded: June 18, 1§73

Document: LR2,698,486

Arieasement for public utilities and drainage, as disclosed
Dy the Plat of Subdivision.

Rerorded: June 18, 1973 Document: LR2,698,486

Affeciis: North 25 feet and South 15 feet and East 25 feet
of Partcal 1.

An easerent for the purposes stated herein.

For: Sewer &snd water

Recorded: Juoue 18, 1973 Document:LR2,698,486
Affects: North 25 feet and East 25 feetr of Parcel 1J.

Covenants, conditions and restrictions contained in a Deed.
Pocument: LR2,70(0,4.5 (Affects Parcel 1l).

Covenants, conditions and restrictions contained in a Deed.
Document: LR2,765,22% +nffects Parcel 1).

An easement in favor of Nourvhern Illinois Gas Company for
the installation, reloccation. renewal and removal of gas
mains and appurtenances,

Recorded: February 10, 1978 Document: 24,322,107
Affects: East 10 feet of Parcei 2

25 feot bkuilding line established py Plat of Subdivision.
Location: North 25 feet of Parceli 2

Recorded: September 9, 1977

Document: LR2,965,693

An easement for the purposes stated herein

For: public utilities, sewer, water and diuinage
Recorded: September 9, 1977 Document: LRZ2,%€5,693
Affects: North 25 feet of Parxcel 2

An easement for public utilities and drainage, as dig-~
closed by the Plat of Subdivision.

Recorded: September 9, 1977 Document: LR2,965,6953
Affects: South 15 feet of Parcel 2

Covenants, conditions and restrictions contained in a beed.
Executed by: Chicago Title and Trust Company, as Trustee
Recorded: April 14, 1978

Document: LR3,010,641

(hffects Parcel 2)

BLGCLSE
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TRUSTEE'S ACKNOWLEDGMENT

STATE OF ILLINOIS )
)
COUNTY QF COOK )

Iy the undersigned , a Notary Publie in and for the County and State aforesaid, DO
HEREBY CERTIFY that Patti A. Scherer and Briam V. Masterron ,
the AVP & TO and VF » respectively, of HARRIS BANK GLENCOE-
NORTHBROOK, N.A., who are personally known to me to be the same persons whose
names are subseribed to the foregoing instrument as such officers, appeared before me
this day in person and acknowledged that they signed and delivered the said instrument as
their own free and voluntary act and as the free and voluntary act of said bank, not
personally but as Trustee under Trust No. L-335, for the uses and purposes therein set

forth.
Given undzp'my hand and Notarial Seal this:_‘:l__"l‘day of November, 1986

“OFFICIAL SEAL T Tor e ‘
Wary 1 Smitn s S
e Nounty :
Notary Pubtc, e of Nlinpis Notary Publ ar

ro P
My Commission Expires:

9-27 , 19_89

BENEFICIARY'S ACKNOWLEDGMENT

STATE OF ILLINOIS )
}
COUNTY OF COQOK )

aforesald, DOYHEREEY CERTIFY, that feit e | Pregident of Juron
Equities, Ine., an Illinois corporation,”“the 8ole geners| p mj”of HARVES’I‘ PLAZA
ASSOCIATES, INC., an lllinais limited partnership, andz % Secretary of
sald corporation, personally known to me to be thé same pe'w;if whose names are
subseribed to the foregolng instrument as such President and Scoratary, respectively,
appeared before me this day in person and acknowledged that they s'gned and delivered
the said instrument as thelr own free and voluntary act and as the seid instrument as
their own free and voluntary act and as the free and voluntary act of =n!d worporation
and said partnership, for the uses and purposes therein set forth, and the zala Secretary
then and there acknowledged that he/she, as custodian of the corporate =axi of said
corporation, did affix the corporate seal of said corporation and sajd partnersivip far the

uses and purposes therein set forth.
QV of November, 1986.
LJM_—__

I, Q%Z/é/} ;fd/kcdé a Nogsry Publie In a1d Yor sald County, in the State

GIVEN under my hand and Notarifal Seal thls da

My Commission expires:

_15/59,1121

This instrument was prepared by and-

Jack D. Jester, Esq. :
Coffield Ungaretti Harris & Stavin .
3500 Three First National Plaza v
Chicago, lllinois 60602 '
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