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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage"), made
as of December 2, 1986, is made and executed by Amalgamated
Trust and Savings Bank, not in its individual capacity but as
trustee under a Trust Agreement dated May 1, 1970 and known as
Trust No. 2167 {("Mortgagor"), having its principal office at 1
West Monroe Street, Chicago, Illincis 60603, in favor of SMA Lite
Assurance Company, a Delaware corporation, having an office at
440 Lincoln Street, Worcester, Massachusetts 01605 ("Lender").

RECITALS

1. Lunt Realty Associates, an 1lllinois general
partnership ("Beneficiary") owns 100% of the beneficial interest
in Mortgagur. The sole general partners of Beneficiary are
Kaiser Investdents, an Illinois limited partnership ("Kaiser"),
and the Juliut Lopin Revocable Trust, an Illinois trust {the
"Lopin Trust”}) (the Lopin Trust and Kaiser are collectively
referred to herein _ug the "Gemeral Partners of Beneficiary"). The
sole general and limitscd partners of Kaiser are Messrs. Walter
Kaiser and Jordan Kaiser (the "Kaiser Partners"). Beneficiary
and Lender have entered into a commitment dated September 23,
1986 (the "Loan Commitneal"), pursuant to which Lender has
agreed, subject to the terms and conditions thereof, to make a
loan to Mortgagor in an amount not to exceed SIX MILLION FiIVb
HUNDRED THOUSAND DOLLARS ($6,500,000.00) (the "Loan").

1T, The Loan is evidence? by that certain note of even
date herewith executed by the Mortgagur in favor of Lender in the
principal sum of SIX MILLION FIVE-#UNDRED THOUSAND DOLLARS
($6,500,000.00) (the "Mote"), a form of whirch is attached hereto
:ﬁﬁg%%%gégmgk_ The terms and provisions of - the Note are hereby
incorporated, by reference, in this Mortgage. ~The payment of the
Note is secured by: (a) this Monrtgage; (b} an Assignment of
Leases and Rents executed by Mortgagor and Beneficiary ("Assign-
ment of Leases and Rents"); (c¢) a Security Agreemcut pertaining
to personal property on the Mortgaged Property {lcreinarfter
defined) (the "Security Agreement"); (d) a Collateral sssignment
of Beneficial Interest with respect to Beneficiary's interest in
Mortgagor (the "Collateral ABI"); and (e) the other Loan Tastru-
ments (hereinafter defined).

THIS INSTRUMENT PREPARED BY AND RETURN TO:

Teri Zenner Kleiman, Esg.
Goldberg, Kohn, Bell, Black,
Rosenbloom & Moritz, Ltd.
55 Bast Monroe Street
Chicago, Illinois 60603

437-22 120186DW
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GRANTING CLAUSES

In consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, to secure the payment 0of the indebtedness
evidenced by the Note and the payment of all amounts due under
and the performance and observance of all covenants, conditions
and obligations contained in this Mortgage, the Note, the Loan
Commitment, that certain Beneficiary's Indemnity Agreement of
even date herewith between Benaficiary and Lender, any and all
other mortgages, security agreements, assignments Or leases and
rents, other collateral assignments, guaranties, letters of
credit end any other documents and instruments now or hereafcer
executed and delivered Lo Lender to evidence, secure or guarantee
the Loan wv otherwise in connection with the Loan and any and all
renewals, <rtensions, amendments, modifications and repiacements
of this Moitgage, the Note, the Loan Commitment and any such
other documentig and instruments (this Mortgage, the Note, the
Loan Commitment, the Security Agreement, the Assignment of Leases
and Rents, the Collateral ABI, such other mortgages, security
agreements, assignienis of leases and rents, guaranties, letters
of credit, documents and instruments and all renewals, exten-
sions, amendments, modifications and replacements hereof and
thereof being sometimes raferred to collectively as the "Loan
Instruments” and individnally as a "Loan Instrument") and all
other indebtedness or liapilities of Mortgagor to Lender, of
every Kkind, nature and description, direct or indirect, absclute
or contingent, now or hereafter owing and the performance and
observance of all other covenants and obligations made in favor
of Lender (all indebtedness, liabilitiles, covenants and obliga-
tions gecured hereby being hereinater sometimes referred to as
"Borrower's Liabilities" which iadebtadness, liabilities,
covenants and obligations being securced hereby shall, in no
event, exceed five times the aggregate face amount of the Note),
Mortgagor does hereby convey, mortgage, assign, transfer, pledge
and deliver to Lender the following described property subject to
the terms and conditions herein:

(Af The approximately 482,232 square Eeet ¢l land and
improvements in two parcels bisected by a storm drairage ditch
owned by Elk Grove Village, located at 1905-1945 Lunt Avenue, Elk

Grove Village, Illinois, legally described in Exhibit B8 actached
hereto (the "Land"): e

(B) All the buildings, structures, improvements and
fixtures of every kind or nature now or hereafter situated on the
Land, including but not limited to a fully-sprinklered one-story,
and part two-story, masonry office/warehouse/industrial building
containing 232,506 square feet of net rencable area, two enclosed
truck dock areas, eacn with eight depressed ramp truck-level
docks with levelators and overhead doors with paved on-site
parking for 191 cars, and personalty and fixtures pertaining
thereto and, to the extent not owned by tenants of the Mortgaged

N1 3 FAN N
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Property, all machinery, appliances, equipment, furniture and all
other personal property of every kind or nature located in or on,
¢r attached to, or used or intended to be used in connection
with, or with the operation of, the Land, buildings, structures,
improvements or Ffixtures now or hereafter located or to be
located on the Land, or in connection with any construction being
conducted or which may be conducted thereon, and all extensions,
additions, improvements, substitutions and replacements to any of

the foregoing (the "Improvements");

(C) Aall building materials and goods which are
procured or to be procured for use on or in connection with the
Improvements or the construction of additional Improvements,
whether-or not such materials and goods have been delivered to
the Land {the "Materials”j;

{03 All plans, specifications, architectural render-
ings, drawinos . licenses, permits, soil test reports, other
reports of exzminations or analyses of the Land or the Improve-
ments, contracts for services to be rendered to Trustee, Bene-
ficiary or otherwise in connection with the Improvements and all
other property, contrarts, reports, proposals and other materials
now or hereafter existing in any way relating to the Land or the
Improvements or the construction of additional Improvements;

(E) All easements, tenements, rights-of-way, vaults,
gores of land, streets, ways, alleys, passages, sewer rights,
water courses, water rights and powers and appurtenances in any
way belonging, relating or appeirtaining to any of the Land or
Improvements, or which hereafter spall in any way belong, relate
or be appurtenant thereto, whethel now owned or hereafter

acquired (the "Appurtenances");

(F) (i) All judgments, insuranze proceeds, awards of
damages and settlements which may result from -any damage to all
or any portion of the Land, Improvements or Apsurtenances or any
part thereof or to any rights appurtenant thereco:

3CRILSE

T {ii) All compensation, awards, damag:s, claims,
rights of action and proceeds of or on account of (a) 2i.y damage
ot taking, pursuant to the power of eminent domain, of 4he Land,
Improvements, Appurtenances or Materials or any part thereas, (b)
damage to all or any portion of the Land, Improvements or
Appurtenances by reason of the taking, pursuant to the power: of
eminent domain, of all or any portion of the Land, Improvements,
Appurtenances, Materials or of other property, or {c) the
alteration of the grade of any street or highway on or about the
Land, Improvements, Appurtenances, Materials or any part thereof;
and, except as otherwise provided herein, Lender is hereby
authorized to collect and receive said awards and proceeds and to
give proper receipts and acquittances therefor and, except as
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otherwise provided herein, to apply the same toward the payment
of the indebtedness and other sums secured hereby;

(iii) All contract rights, general intangibles,
actions and rights in action, including, without limitation, all
rights to insurance proceeds and unearned premiums, arising from
or relating to damage to the Land, Improvements, Appurtenances or

Materials:; and

(iv) All proceeds, products, replacements,
additions, substitutions, renewals and accessions of and to the
Land, Improvements, Appurtenances or Materials;

{6) All rents, issues, profits, income and other
benefits now or hereafter arising from or in respect of the Land,
Improverieats or Appurtenances (the "Rents"); it being intended
that thig fGranting Clause shall constitute an absolute and
present as&lanment of the Rents, subject, however, to the
conditional peruission given to Mortgagor to collect and use the
Rents as proviZed in this Mortgage and in the Assignment of

Leases and Rents:

() Any and ull leases, licenses and other occupancy
agreements now or herearcier affecting the Land, Improvements,
Appurtenances or Materiuls, together with all security therefor
(including, without limitation, all security deposits) and
guaranties thereof and all monies payable thereunder, and all
books and records owned by Morf:oagor, or either of them, which
contain evidence of payments made under the leases and all
security given therefor (collectively, the "Leases"), subject,
however, to the conditional permissiun given in this Mortgage to
Mortgagor to collect the Rents arising under the Leases as
provided in this Mortgage and in the Assignment of Leases and

Rents:

(I) Any and all rights of Mortgaoor and Beneficiary
under that certain License jgreement dated Rpril 27, 1986,
extended to Bugust 1, 1996 (the "License Agreemeat”") between Elk

Grove Village and Mortgagor.

{(J) Any and all after-acquired right, “title or
interest of Mortgager in and to any of the property desceibed in
the preceding Granting Clauses; and

(K) The proceeds from the sale, transfer, pledge or
other disposition of any or all of the property described in the

preceding Granting Clauses.

All of the mortgaged property described in the Granting
Clauses, together with all real and personal, tangible and
intangible property pledged in, or to which a security interest
attaches pursuant to, any of the Loan Instruments is sometimes
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referred to collectively as the "Mortgaged Property”. The Rents
and Ieases are pledged on a parity with the Land and Improvements

and not secondarily.

-

ARTICLE ONR
COVENANTS OF MORTGAGOR
Mortgagor covenants and agrees with Lender as follows:

1.01 Perfcrmance uander Note, Mortgage and Other
Instruments. Mortgagor shall perform, observe and comply with or
cause *n be performed, observed and complied with in a complete
and timely manner all provisions hereof and of the Note, every
other Io2s Instrument (including the Loan Commitment, which shall
survive £h¢ closing of the Loan) and every instrument evidencing
or securiny Borrower's Liabilities and will promptly pay or cause
to be paid tu Lender when .due the principal with interest thereon
and all other cuns required to be paid by Mortgagor pursuant te
the Note, this Mortgage, every other Loan Instrument and every
other instrument evidsncing or securing Borrower's Liabilities.

1.02 Generzl tovenants and Representations. Mortgagor
covenants, warrants and ‘renresents that as of the date hereof and
at all times thereafter during the term hereof: (a) Trustee is
seized of an indefeasible estate in fee simple in that portion of
the Mortgaged Property whicl is real property, and has good and
absolute title to it and the balance of the Mortgaged Property
free and clear of all liens, security interests, charges and
encumbrances whatsoever except thoss described in Exhibit C, if
any (the "Permitted Encumbrances"); %) Mortgagor has good right,
full power and lawful authority to morigaae and pledge the Mort-
gaged Property as provided herein and the execution, delivery and
performance of this Mortgage, the Note and 31l other documents
being executed in connection herewith have peen duly authorized
by all necessary action and do not: (i)} requite any consent or
approval which has not been obtained; (1i)} violate any provisions
of any law, rule, regulation, order, writ, judgmeant ~injunction,
decree, determination or award having applicabilify to Mort-
gagor; or (iii) result in a breach of, or constitute a default
under, any indenture or loan agreement, mortgage, or any other
agreement, lease or instrument to which Mortgagor, is a party or
by which it, the Mortgaged Property or any of its other proper-
ties may be bound or affected; (c) upon the occurrence of an
Event of Default, Lender may at all times peaceably and guietly
enter upon, hold, occupy and enjoy the Mortgaged Property in
accordance with the terms hereof; (d) Mortgagor will maintain and
preserve the lien of this Mortgage as a first and paramount lien
on the Mortgagad Property subject only to the Permitted Encum-
brances (unless released by Lender} until Borrower's Liabilities
have been paid in full; and {e) the statements made in the
Recitals to this Mortgage are true and complete.

e

LIS
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1.03 Compliance with Laws. Mortgagor covenants,
warrants and represents that the Land and the Improvements and
the use thereof presently comply with, and will during the full
term of this Mortgage continue to comply with, all applicable
restrictive covenants, zoning and subdivision ordinances and
building codes, licenses, health and environmental laws and
requlations (including, without limitation, statutes regarding
0il, hazardous wastes or hazardous materials) and all other
applicable laws, ordinances, rules and regulations. If any
federal, state or other governmental body or any court issues any
notice or order to the effect that the Mortgaged Property or any
part <hereof is not in compliance with any such covenant,
ocrdinance, code, law or regulation, Mortgagor will promptly
provide fender with a copy of such notice or order and will
immediately commence and diligently perform all such actions as
are necessaty to comply therewith or otherwise correct such
non-compliance. Mortgagor shall not, without the prior written
consent of Lendrr, petition for or otherwise seek any change in
the zoning ordinpnces or other public or private restrictions
applicable tc the Yoirtgaged Property on the date hereof.

1.04 ‘'faxes apd Other Charges.

1.04,1 Taxes ané Assessments. Mortgagor shall pay
promptly when due all taxes, assessments, rates, dues, charges,
fees, levies, fines, impositisnsg, liabilities, obligations, liens
and encumbrances of every Xkirda and nature whatscever now or
hereafter imposed, levied or 4ssessed upon or against the
Mortgaged Property or any part therecf, or upon or against this
Mortgage or Borrower's Liabilities or upon or against the
interest of Lender in the Mortgaged Property, as well as all
taxes, assessments and other governmental charges levied and
imposed by the United States of America ©¢ any state, county, QJ
municipality or other taxing authority upon or- in respect of the J

Mortgaged Property or any part thereof; proviuged, however, that ?1
unless compliance with applicable laws requires that taxes, EE
agssessments or other charges must be paid as a condition to C
T protesting or contesting the amount thereof, Mcrtcagor may in oA

good faith, by appropriate proceedings commenced wituin ninety
(%0) days of the due date of such amounts and therealter dili-
gently pursued, contest the validity, applicability or ancunt of
any asserted tax, assessment or other charge and pending such
contest Mortgagor shall not be deemed in default hereunder if on
or before the due date of the asserted tax or assessment,
Mortgagor shall deposit with Lender a bond or other security
satisfactory to Lender in the amount of one hundred fifty percent
(150%) of the amount of such tax or assessment. Mortgagor shall
pay the disputed or contested tax, assessment or other charge and
all interest and penalties due in respect thereocf on or hefore




UNOFFICIAL COPY |




UNOFFICIAL GORY ;

the date any adjudication of the validity or amount thereof
becomes final and in any event no less than sixty (60} days prior
to any forfeiture or sale of the Mortgaged Property by reason of
such non-payment. Upon Lender's request, Mortgagor will promptly
file, if it has not theretofore filed, such petition, application
or other instrument as is necessary to cause the Land and
Improvements tc be taxed as a separate parcel or parcels which
include no property not a part of the Mortgaged Property.

1.04.2 Taxes Affecting Lender's Interest. If any
state, federal, municipal or other governmental law, order, rule
or regulation, which becomes effective subsequent to the date
hereof . in any manner changes or modifies existing laws governing
the taxation of mortgages or debts secured by mortgages, or the
manner of collecting taxes, so as to impose on Lender a tax by
reason of its ownership of any or all of the Loan Instruments or
measured Yu the principal amount of the Note, or if any such law,
order, rule oL -requlation requires or has the practical effect of
requiring Lender to pay any portion of the real estate taxes
levied in respect of the Mortgaged Property to pay any tax levied
in whole or in parc-in substitution for real estate taxes or
otherwise affects materially and adversely the rights of Lender
in respect of the Note, chis Mortgage or the other Loan Instru-
ments, Borrower's Liakilities and all interest accrued thereon
shall, upon thirty (30)(days' notice, become due and payable
forthwith at the option of Lender, without the payment of a
Premium (as defined in the Note), whether or not there shall have
occurred an Event of Default, grevided, however, that, if, in the
opinion of counsal satisfactory to/Lender, Mortgagor may, without
violating or causing a violation &f such law, order, rule or
regulation, pay such taxes or oth¢r sume as are necessary to
eliminate such adverse effect upon tha-rights of Lender and does
pay such taxes or other sums when due fbdr so long as any of
Borrower's Liabilities shall remain unpaid, Lender may not elect
to declare due Borrower's Liabilities by reason of the provisions
of this Paragraph 1.04.2.

1.04.3 Tax Bscrow. Mortgagor shali,-in order to
secure the performance and discharge of Mortgagor'ls ohligations
under this Paragraph 1.04, but not in lieu of such obliigations,
deposit with Lender an amount equal to one-twelfth (1/72) of the
next maturing payment of {a) annual ad valorem taxes, ass:ssments
and charges of the nature described in Paragraph 1.04.1, and (b)
such taxes affecting Lender's interest as Mortgagor has elected
te pay in accordance with the provisions of Paragraph 1.04.2, all
as estimated by Lender, for each month that has elapsed since the
last date to which such taxes, assessments and charges were paid
and thereafter deposit with Lender in monthly installments the
greater of one-twelfth (1/12) of said next maturing annual
payment or sufficient funds as estimated from time to time by
Lender, to permit Lender to pay such taxes, assessments and
charges at least thirty (30) days prior to the date or dates on
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which they shall become delinquent. The taxes, assessments and
charges for purposes of this Paragraph 1.04.3 shall, if Lender so
elects, include, without limitation, water and sewer rents.
Mortgagor shall procure and deliver to Lender when issued all
statements or bills for such obligations. Upon demand by Lender,
Mortgagor shall deliver to Lender such additional monies as are
required to satisfy any deficiencies in the amounts necessary to
enable lender to pay such taxes, assessments and similar charges
thirty (30} days prior to the date they become delinguent.
Lender shall pay such taxes, assessments and other charges as
they become due to the extent of the funds on depecsit with Lender
from time to time and provided Mortgagor has delivered to Lender
the statements or bills therefor. In making any such payments, |
Lender.shall be entitled to rely on any bill issued in respect of
any such taxes, assessments or charges withount ingquiry intc the
validity oc amount thereof and whether delivered to Lender by
Mortgagol srotherwise obtained by Lender. Any deposits received
pursuant to-tkis Paragraph 1.04.3 shall not be, nor be deemed to
be, trust furds, but may be commingled with the general funds of
Lender and Lenier shall have no obligation to pay interest on
amounts deposited vith Lender pursuant to this Paragraph 1.04.3.
If any Event of Defavlt occurs any part or all of the amounts
then on deposit or thereafter deposited with Lender under this
Paragraph 1.04.3 may at Jender's option be applied to payment of
Borrower's Liabilities i1 such order as Lender may determine and,
to the extent any such amodnts are so applied, Mortgagor shall (J
receive credit against Borrowzr's Liabilities therefor. W

1.04.4 No Credit Aguinst the Indebtedness Secured m*
Bereby. Mortgagor shall not ciaim, demand or be entitled to oz
receive any credit against the priucipal or interest payable &
under the terms of the Note or on any of Borrower's Liabilities ‘
for any of the btaxes, assessments or similar impositions assessed
against the Mortgaged Property or any part thereof or that are
applicable to Borrower's Liabilities or tol lender’s interest in
the Mortgaged Property.

1.05 Mechanic's and Other Liens. Mcrtaagor shall not
T permit or suffer any mechanic's, laborer's, haterialman's,
statutory or cother lien or encumbrance [(other than g~y lien for
taxes and assessments not yet due) to be created upon Or against
the Mortgaged Property, provided, however, that Mortgage: may in
good faith, by appropriate proceeding, contest the validity,
applicability or amount of any asserted lien and, pending such
contest, Mortgagor shall not be deemed to be in default hereunder
if Mortgagoyr shall first deposit with Lender a bond or other
security satisfactory to Lender in the amount of one hundred
fifty percent (150%} of the amount of such lien. Mortgagor
shall pay the disputed amount and all interest and penalties due
in respect thereof on or before the date any adjudication of the
validity or amount thereof becomes final and all stays cf
execution pending appeal or otherwise shall have expired and, in
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any event, no less than sixty (60) days prior to any foreclesure
sale of the Mortgaged Property or the exercise of any other
remedy by such claimant against the Mortgaged Property.

1.06 Insurance and Condemnatiom.

1.06.1 Hazard Insurance. Mortgagor shall, at its sole
expense, obtain for, deliver to, assign to and maintain for the
benefit of Lender, until Borrower's Liabilities are paid in full,
policies of hazard insurance in an amount which shall be not less
than one hundred percent (100%}) of the full insurable replacement
cost (as such replacement cost is approved by Lender) of the
Mortgazed Property (other than the Land) insuring on a replace-
ment <oct basis the Mortgaged Property and the Tangible Goods (as
defined in the Becurity Agreement) against loss or damage on an
"All Risxs" form, such insurable hazards, casualties and contin-
gencies as lLender may require, including without limitation fire,
windstorm, rainstorm, vandalism, earthquake and, if all or any
part of the Mortgaged Property shall at any time be located
within an area-identified by the government of the United States
or any agency thérzef as having special flood hazards and for
which flood insurance jis available, flood. Mortgagor shall pay
promptly when due any premiums on such insurance policies and on
any renewals thereof. 7Tne form and substance of such policies
and any endorsements ther:zto and the companies issuing them shall
be acceptable tc Lender. / If any such policy shall contain a
co-insurance clause, the policy or an endorsement thereto shall
state the stipulated value of che insured property and the amount
of insurance shall exceed the product of the co-insurance clause
percentage times said stipulated wolue. All such policies and
renewals thereof shall be held by Fender and shall contain a
non-contributory standard mortygagee's ~udorsement making losses
payable to Lender., No additional parties shall appear in the
mortgagee clause without Lender's prior written consent. In the
event of loss, Mortgagor will give immediate written notice to
Lender and Lender may make proof of loss. Lenfer may make proof
of loss if not made promptly by Mortgagor {(for which purpose
Mortgagor hereby irrevocably appoints Lender as iis attorney-in-
fact). In the event of the foreclosure of this Morvgage cr any
other transfer of title to the Mortgaged Property in full or
partial satisfaction of Borrower's Liabilities, all right, title
and interest of Mortgagor in and to all insgurance policies and
renewals thereof then in force shall pass to the purcaaser or
grantee. All such policies shall provide that they shall not be
modified, cancelled or terminated without at least twenty (20)
days' prior written notice to Lender from the insurer,

1.06.2 Other Insurance. Mortgagor shall, at its sole
expense, obtain for, deliver to, assign to and maintain for the
benefit of, Lender, until Borrower's Liabilities are paid in
full, (i) a general liability insurance policy of not less than
$10,000,000, (ii) a loss of rentals and/or business interruption
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insurance policy (in an amount equal to not less than one year's
gross rent or gross income for a fully leased or fully opera-
tional building) and {iii) such other insurance policies relating
to the Mortgaged Property and the Tangible Property and the use
and operation thereof, in such amounts as may be reasonably
required by Lender and with such companies and in such form as
may be acceptable to Lender. Lender, by written demand upon
Mortgagor, may require such pelicies to contain an endorsement,
in form satisfactory to Lender, naming Lender as an additional
insured thereunder. Mortgagor shall maintain no other policies
of insurance other than those which are required by the terms of
Paragraphs 1.06.1 and 1.06.2.

1.06.3 Adjustment of Loss. Lender is hereby autho-
rized aud empowered, at its option, to adjust or compromise any
loss under any insurance policies covering or relating to the
Mortgaged “roperty or the Tangible Goods and to cellect and
receive th2 . nroceeds from any such policy or policies {and
deposit such ‘preceeds as provided in Paragraph 1.06.5). Mortga-
gor hereby irrerccably appeints Mortgagee as its attorney-in-fact
for the purposes set forth in the preceding sentence. Each
insurance company 18 hereby authorized and directed to make
payment of one hundred percent (100%) of all such losses directly
to Lender alone, and in-no case to Mortgagor and Lender jointly.
After deducting from such insurance proceeds any expenses

incurred by Mortgagee in_“he collection and settlement thereof,

including without limitatioan attorneys' and adjusters' fees and
charges, Lender shall apply the net proceeds as provided in
Paragraph 1.06.5, Lender shall not be responsible for any
failure to collect any insurance wroceeds due under the terms of
any policy regardless of the cause ol such failure.

1.06.4 Condemnation Awaras, ~Lender shall be entitled
to all compensation, awards, damages, clajis, rights of action
and proceeds of, or on account of, (i) uny damage or taking,
pursuant to the power of eminent domain, ©f the Mortgaged
Property or any part thereof, (ii) damage tn the Mortgaged
Proverty by reason of the taking, pursuant ‘1o the power of
eminent domain, of other property or of a portisn of the Mort-
gaged Property, or (iii) the alteration of the grade of any
street or highway on or about the Mortgaged Property.  Lender is
hereby authorized, at its option, to commence, appeat in and
prosecute in its own or Mortgagor's name any action or proceeding
relating to any such compensation, awards, damages, claims,
rights of action and proceeds and to settle or compromise any
claim in connection therewith. Mortgagor hereby irrevocably
appoints Lender as its attorney-in-fact for the purposes set
forth in the preceding sentence. Lender, after deducting from
such compensation, awards, damages, claims, rights of action and
proceeds, all its expenses, including attorneys' fees, may apply
such net proceeds (except as otherwise provided in Paragraph
1,06.5 of this Mortgage) to payment of Borrower's Liabilities in
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such order and manner as Lender may elect. Mortgagor agrees to

execute such further assignments of any compensation awards,
damages, claims, rights of action and proceeds as Lender may

require,

1.06.5 Repair; Proceeds of Casualty Iansurance and
Eminent Domain. If all or any part of the Mortgaged Property
shall be damaged or destroyed by fire or other casualty or shall
be damaged or taken through the exercise of the power of eminent
domain or other cause described in Paragraph 1.06.4 and Lender
elects, in its sole discretion, to permit Mortgagor to use such
proceeds, award or other compensation, or any portion thereof, to
pay the cost of restoration or repair of the Mortgaged Property,
Mortowagor shall promptly and with all due diligence restore and
repair the Mortgaged Property whether or not the proceeds, award
or other compensation are sufficient to pay the cost of such
restoration or repair. At Lender's election, to be exercised by
written notice to Mortgagor within thirty (30) days following
Lender's unrestricted receipt in cash or the equivalent thereof
of said proceed:z, award or other compensation, the entire amount
of said proceeds,) award or compensation shall either (i) be
applied to Borrower s Liabilities in such order and manner as
Lender may determineg, or {(ii) be made available to Mortgagor to
finance the cost of sestoration or repair, on such terms and
conditions as Lender -wav, in its sole discretion, impose,
including those set forth- 3o this Paragraph 1.06.5 and subject to
the approval by Lender of the plans and specifications for such
restoration and repair, and subject to the rights of Sperry (as
defined below) to receive excess proceeds pursuant to Section 7.3
of the Sperry Lease Agreement (ag defined below), with any excess
to be applied to Borrower's Liakilities (as provided in clause
{iY hereof) or {iii) any combination of both of the above;
provided, however, that in the event, and to the extent, that
Mortgagor is reguired to apply such proc=eds, award or compensa-
tion to repair and restore the Mortgaged Froperty under the terms
of that certain Lease Agreement dated May 6, 1976 {(the "Sperry
Lease Agreement") between Sperry Rand Corpcration (the Sperry
Rand Corporatiosn and its successors, including its corporate
successor from a merger with Burroughs Corp. are referred to
herein as "Sperry") and Mortgagor, and that c¢e¢rtain Lease
Extension Agre=ment dated May 1, 1986 (the "Lease Fitension")
between Sperry and Mortgagor {the Sperry Lease Agreement and
Lease Ezxtension are collectively referred to hereirn vas the
"Sperry Lease"), and provided further, that the Sperry Lease is
in full force and effect, Sperry is not in default thereunder and
Sperry does not exercise its right, if any, to cancel the Sperry
lease, lender shall elect to follow the procedure set forth in
clause (ii) of this sentence. If the amount of proceeds to be
made available to Mortgagor pursuant to this Paragraph 1.06.5 is
less than the cost of the restoration or repair as estimated by
Lender at any time prior to completion thereof, Mortgagor shall

cause to be deposited with Lender the amount of such deficiency
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within thirty (30) days of Lender's written request therefor (but
in no event later than the commencement of the work) and
Mortgagor's deposited funds shall be disbursed prior to any such
insurance proceeds. If Mortgagor is reguired to deposit funds
under this Paragraph 1.06.5, the deposit of such funds shall be a
condition precedent to Mortgagee's obligation to disburse any
insurance proceeds held by Lender hereunder. The amount of
proceeds, award or compensation which is to be made available to
Mortgagor, together with any deposits made by Mortgagor here-
under, shall be held by lender to be disbursed from time to time
to pay the cost of repair or restoration either, at Lender's
option, to Mortgagor or directly to contractors, subcontractors,
material suppliers and other persons entitled to payment in
accovdsnce with and subject to such conditions to disbursement as
Lender may impose to assure that the work is fully completed in a
good and warkmanlike manner, in accordance with the plans and
specifications approved by Mortgagee, and paid for and that no
liens or claims arise by reason thereof. Lender may commingle any
such funds held by it with its other general funds. Lender shall
not be obligated to pay interest in respect of any such funds
held by it nor thil)l Mortgagor be entitled to a credit against
any of Borrower's Liabilities except and to the extent the funds
are applied thereto pursuant to this Paragraph 1.06.5. Notwith-
standing any other provision of this Paragraph 1.06.5, if there
shall have occurred an Event of Default and such Event of Default
has not been cured at the Lime of said casualty, taking or other
event or if an BEvent of Default occurs thereafter, Lender shall
have the right to immediately apply all insurance proceeds,
awards or compensation to the-payment of Borrower's Liabilities
in such order as Lender may dete:mine. Lender shall have the
right at all times to apply such nz% proceeds to the cure of any
Event of Default or the performarce of any obligations of
Mortgagor, or either one of them, under /th: Loan Instruments.

1.06.6 Proceeds of Business Xuvarruption and Rental
Insarance. In the event Lender has elected co permit Mortgagor
to use the proceeds, award or other compensation-from a casualty
to pay the cost of the restoration and repairc of the Mortgaged
Property, the net proceeds of business interruptior and rental
insurance payable with respect to such casualty shalli he applied
to the payments of Borrower's Liabilities next coming dve and to
discharge such accrued and to be accrued expenses oi.cperation
and maintenance of the Mortgaged Property as Lender may in its
sole discretion approve, subject te such controls as Lender may
deem necessary. In all other events, the net proceeds of
business interruption and rental insurance payable with respect
to such casualty shall be applied to Borrower's Liabilities in
such order and manner as Lender may elect. Notwithstanding any
other provision of Paragraph 1.06.5 or this Paragraph 1.06,6, if
there shall have occurred an Event of Default and such Event of
pefault has not been cured at the time of sald casualty, taking
or other event or if an Event of Default occurs thereafter,
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Lender shall have the right to immediately apply all proceeds,
awards or compensation payable pursuant to Paragraphs 1.06.5 or
1.06.6 hereof to the payment of Borrower's Liabilities in such
order and manner as Lender may determine. Lender shall have the
right at all times to apply such net proceeds to the cure of any
Event of Default or the performance of any obligations of
Mortgagor or under the Loan Instruments.

1.06,7 Renewal of Policies and Insurance Escrow. At
least twenty (20) days prior to the expiration date of any policy
evidencing insurance required by this Mortgage, Mortgagor shall
deliver to Lender a renewal thereof satisfactory to ILender or
substitution therefor, together with receipts or other evidence
of the payment of any premiums then due on such renewal policy or
substitcte policy. Mortgagor shall, in order to secure the
performance and discharge of Mortgagor's obligations under this
Paragraph 1.06.7, but not in lieu of such obligations, deposit
with Ienderan amount equal to one-twelfth (1/12) of any premiuns
due on any such renewal policy or substitute policy, as estimated
by Lender, for rach month that has elapsed during the one year
period prior to tine expiration of the policy presently in effect
and thereafter deposit with Lender in monthly installments the
greater of one-twelfrh (1/12) of the annual premiums due on said
policies or sufficient-funds, ag estimated from time to time by
Lender, to permit Lendgr to pay such premiums at least thirty
(30) days prior to the e«piration of the policy presently in
effect., Any deposits rece.veid pursuant to this Paragraph 1.06.7
shall not be, nor be deemed to be, trust funds, but may be
commingled with the general funds nf Lender and Lender shall have
no obligation to pay interest on(awounts deposited with Lender
pursuant to this Paragraph 1.06.7.+ If any Event of Default
occurs any part or all of the amounts< Zhen on depesit or there-
after deposited with Lender under this DParagraph 1.06,7 may at
Lender's option be applied to payment of Boirower's Liabilities
in such order as Lender may determine and, 2o the extent any such
amounts are so applied, Mortgagor shall recszive credit against
Borrower's Liabilities therefor,

1.07 Non-Impairment of Lender's Rigkts. Nothing
contained in this Mortgage shall be deemed to limit-ori otherwise
affect any right or remedy of Lender under any provisicn of this
Mortgage or of any sStatute or rule of law to pay any amount
required to be paid by Mortgagor under Paragraphs 1,04, 1,05 and
1.06. Upon Mortgagor's failure to pay the same, Lender may pay
any of said amounts. Mortgagor shall pay to Lender on demand the
amount so paid by Lender together with interest at the Default
Rate {as defined in the Note), and the amount so paid by lender
shall be added to Borrower's Liabilities. The provisions of
Paragraph 1.04.3 are solely for the added protection of Lender
and entail no responsibility on Lender's part beyond the allowing
of due credit as specifically provided therein. Upon assignment
of this Mortgage, any funds on hand shall be turned over to the
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assignee and. Provided thE‘assi‘gnee shall assume Lender's

responsibilities with respect to such funds, any responsibility
of Lender with respect to such funds shall terminate.

1.08 Care of the Mortgaged Property.

{a) Mortgagor shall preserve and maintain the Mort-
gaged Property in good and first class condition and repair,
Mortgagor shall not, without the prior written consent of Lender,
permit, commit or suffer any waste, impairment or deterioration
of the Mortgaged Property or of any part thereof, and will not
take any action which will increase the risk of fire or other
hazard 1o the Mortgaged Property or to any part thereof.

‘b} Except as otherwise explicitly provided in this
Mortgage or in the Sperry Lease, no part of the Mortgaged
Property snhall be removed, demolished or altered in any material
manner withou' the prior written consent of Lender.

1.09 Trusfer of the Mortgaged Property.

{a) For the purpose of protecting Lender's security,
Mortgagor shall not parmit or suffer to occur any sale, assign-
ment, conveyance, mortoese, lease (other than leases made in
accordance with the provisions of this Mortgage), pledge,
encumbrance ot other transfer of, or the granting of any option
in, or any cantract for any of the foregoing (on an installment

pasis or otherwise) pertaining to:

(1) the Mortgaged Propertv, any part thereof, or
any interest therein;

{ii) the beneficial interest ip Mortgagor or in
any other trust holding title to the¢ Mortgaged Prop-
erty, any part thereof, or any interest ibarein;

(iii) any general or limited partnership interest
in Beneficiary, or the creation of additional general
or limited partnership interests in Beneficiary;

(iv) any general or limited partnership interest
in Raiser or the issuance of any additional partnerchip
interests in Kaiser; or

{v} any interest in the Lopin Trust or the
creation ¢f additional interests in the Lopin Trust,

whether by operation of law or otherwise, without the prior
written consent of Lender having been obtained (1) to such sale,
assignment, conveyance, mortgage, lease, option, pleddge, encum-
brance or other transfer and {(2) to the form and substance of any
instrument evidencing, securing or contracting for any such sale,
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assignment, conveyance, mortgage, lease, option, pledge, encum-
brance or other transfer. The withholding of consent under this
covenant may be at the sole discretion of Lender.: Ir Lender
shall so consent, such transferee shall execute and deliver to
Lender an instrument in form and substance satisfactory to Lender
in which such transferee shall assume liability for all Borrow-
er's Liabilities. Mortgagor shall not, without the prior written
consent of Lender, further assign or permit to be assigned the
rents from the Mortgaged Property, and any such assignment
without the prior express written consent of Lender shall be null
and void. Except as Lender may have requested, Mortgagor shall
not permit any interest in any lease of the Mortgaged Property to
be subsrdinated to any encumbrance on the Mortgaged Property
other ‘thion the Loan Instruments and any such subordination shall
be null  aand void. Mortgagor agrees that in the event the owner-
ship of the Mortgaged Property, any interest therein or any part
thereof beccuwss vested in a person other than Mortgagor, Mortga-
gee may, without notice to Mortgagor, deal in any way with such
successor or suvccessors in interest with reference to this
Mortgage, the Ngce, the other Loan Instruments and Borrower's
Liabilities without «in any way vitiating or discharging Mort-
gagor's liability herevnder or Borrower's Liabilities. No sale of
the Mortgaged Property. no forbearance to any person with respect
to this Mortgage, and nol estension to any person of the time for
payment of the Note or any other Borrower's Liabilities given by
Lender shall operate to rel2ase, discharge, modify, change or
atfect the liability of Mortjayor, either in whole or in part,
except to the extent specifically agreed in writing by Lender.
Without limitation of the foregoling, in any event in which the
written consent of Lender is reguired in this Paragraph 1.09(a),
Lender may condition its consent upcr any combination of (i) the
payment of compensation to be determined by Lender, (ii) the
increase of the interest rate payable uirder the Note, (1ii) the
shortening of maturity of the Note, and (iv) other moditfications
of the terms of the Note or the other Loaon Instruments. Any
consent by Lender or a waiver of an Event £ Default under
Paragraph 2.01(i) below shall not constitute z consent to, or
waiver of, any right, remedy or power of Lender ugcon.-a subsequent
Event of Default under Paragraph 2.01{i).

0

{b) Notwithstanding the foregoing, and provided that
(i) no Event of Default has occurred and is then existina under
any of the Loan Instruments, (1i) the Kaiser Partners, so iong as
they both shall be living, or their widows or descendants, if one
or both of the Kaiser Partners shall be deceased, shall at all
times directly or indirectly, collectively control, either for
their own accounts or as fiduciaries for an Immediate Family
Member (as defined below), not less than fifty percent (50%) of
the partnership interests in Benetficiary, and Beneficiary shall
own one hundred percent (100%) of the Beneficial interest in
Mortgagor, {iii) Mortgagor shall deliver written notice to Lender
of the transfer not later than thirty (30) days after such

-15~




 UNOFFICIAL COPY




UNOFFICIAL COPY |

transfer, which notice lncludes all information necessary to
demonstrate compliance with this Paragraph 1.09(b}, and (iv)
Mortgagor shall promptly deliver to Lender, upon Lender's
request, a statement indicating all direct and indirect ownership
of Mortgagor, Beneficiary and the General Partners of Baneri-
ciary, Lender hereby approves in advance any transfer of partner-
ship interests of Beneficiary or Kaiser, or any transfer of
interests in the Lopin Trust {collectively the "Permitted
Transfers"), to one or more of the following persons and entities
{the "Permitted Transferees"): either of the Kaiser Partners, Mr.
Julius Lopin (the Kaiser Partners and Mr. Julius Lopin are
collectively referred to herein as the "Parties"), Kaiser, any of
the siblings, spouses or descendants of any of the Parties (an
"Immesiste Pamily Member") or any trust established for the sole
benefit 0of one or more of the Parties or Immediate Family

Members.

{c} Without limitation of the foregoing, (i) in any
event in which Lender's consent is reguested in accordance with
the terms of tlils Paragraph 1.09, Mortgagor shall pay all
expenses incurred D»v Lender, including attorneys' fees, in
connection with the¢ processing of such request, and (ii) the
congsent of Lender to any transfer of the Mortgaged Property shall
not operate to release;, discharge, modify, change or affect the
liability of Mortgagor, either in whole or in part.

1.70 Purther Assuraices. At any time and from time to
time, upon Lender's request, Morzitgagor shall make, execute and
deliver, or cause to be made, crecuted and delivered, to Mort-
gagee, and where appropriate shall «Cause to be recorded, regis-
tered or filed, and from time to timec chereatfter to be re-record-
ed, re~registered and refiled at such /time and in such offices
and places as shall be deemed desirable by Lender, any and all
such further mortgages, security agreementis, financing state-
ments, instruments of further assurances, cevrificates and other
documents as Lender may consider necessary or dasirable in order
to effectuate or perfect, or to continue and preserve the
obligations under, the Note, this Mortgage, any-other Loan
Instrument and any instrument evidencing or securine Borrower's
Liabilities, and the lien of this Mortgage as a lien upcun all of
the Mortgaged Property, whether now owned or hereaftei ecquired
by Mortgagor, and unto all and every person Or persons dsviving
any estate, right, title or interest under this Mortgage. Upon
any failure by Mortgageor to do so, Lender may make, execute,
record, register, file, re-record, re-register or re-file any and
all such mortgages, instruments, certificates and documencs for
and in the name of Mortgagor, and Mortgagor hereby irrevocably
appoints Lender the agent and attorney-in-fact of Mortgagor to do

s0.
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1.11 Security Agreement and Pinancing Statements.

o

{a) Mortgagor (as debtor) hereby grants to Mortgagee
(as creditor and secured party) a security interest under the
Uniform Commercial Code in all fixtures, machinery, appliances,
equipment, furniture and personal property of every nature
whatsoever constituting part of the Mortgaged Property and
proceeds therefrom, Mortgagor shall execute any and all
documents, including without limitation financing statements
pursuant to the Uniform Commercial Code, as Lender may request
to preserve, maintain and perfect the priority of the first lien
and security interest created hereby on property which may be
deemed personal property or fixtures, and shall pay to Lender on
demarnd-dany expenses incurred by Lender in connection with the
preparation, execution and filing of any such documents.
Mortgagor liereby authorizes and empowers Lender and irrevocably
appoints uLeufer the agent and attorney-in-fact of Mortgagour to
execute and file, on Mortgagor's behalf, all financing statements
and refilings @nd continuations therecf as Lender deems necessary
or advisable to-create, preserve and protect such lien., When and
if Mortgagor and Lerder shall respectively become the debtor and
secured party in any Uaiform Commercial Code financing statement
affecting the Mortgaged rroperty {or Lender takes possession of
personal property delivered by Mortgagor where possession is the
means of perfection of the decurity interest), then, at Lender's
sole election, this Mortgage shall be deemed a security agreement
as defined in such Uniform Comnercial Code, and the remedies for
any vieclation of the covenants; terms and conditions of the
agreements herein contained shall e as prescribed herein or by
general law, or, as to such part OF the security which is also
reflected in such financing statement; by the specific statutory
consequences now cor hereafter enacced and specified in the
Uniform Commercial Code.

{b) Without limitation of the f{aregoing, if an Event
of Default occurs, Lender shall be entitle?d immediately to
exercise all remedies available to it under the Uniform Commer-
cial Code and this Paragraph 1.11, Mortgagor shall, in such
event and if Lender so reguests, assemble the tanuible personal
property at Mortgagor's expense, at a convenient placs fasignated
by Lender. Mortgagor shall pay all expenses incurred by Lender
in the collection of such indebtedness, including attornevs' fees
and legal expenses, and in the repair of any real estate or other
property to which any of the tangible personal property may be
affixed., If any notification of intended disposition of any of
the personal property is required by law, such notification shall
be deemed@ reasonable and proper if given at least ten (10) days
before such disposition. Any proceeds of the disposition of any
of the personal property may be applied by Lender to the payment
of the expenses of retaking, holding, preparing for sale and
selling the personal property, including attorneys' fees and
legal expenses, and any balance of such proceeds may be applied
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by Lender toward the payment of such of Borrower's Liabilities,
and in such order of application, as Lender may from time to time
elect., 1If an Event of Default occurs, Lender shall have the
right to exercise and shall automatically succeed to all rights
of Mortgagor with respect to intangible personal property subject
to the security interest granted herein, BAny party to any
contract subject to the security interest granted herein shall be
entitled to rely on the rights of Lender without the necessity of
any further notice or action by Trustee or Beneficiary. Lender
shall not by reason of this Mortgage or the exercise of any right
granted hereby be obligated to perform any obligation of Mort-
gagor with respect to any portion of the personal property nor
shall Lender be responsible for any act committed by the Mort-
gagoil, or any breach or failure to perform by the Mortgagor with
respect ro any portion of the personal property.

fe) Mortgagor and Lender agree that the filing of a
financing ‘statement in the records normally having to do with
personal propecty shall never be construed as in any way dero-
gating from or ‘impairing the express declaration and intention of
the parties hereto . hereinabove stated, that everything used in
connection with the production of income from the Mortgaged
Property and/or adapi.ed for use therein and/or which is described
or reflected in this Mcrtgage is, and at all times and for all
purposes and in all procexdings, legal or eguitable, shall be
regarded as part of the ical estate encumbered by this Mortgage
irrespective of whether (i) auy such item is physically attached
to the Land or Improvements, (ij) serial numbers are used for the
better identification of certain/equipment items capable of being
thus identified in a recital coutained herein or in any list
filed with Lender, or (iii) any such item is referred to or
reflected in any such financing stazment so filed at any time.
Similarly, the mention in any such firancing statement of (1)
rights in or to the proceeds of any fire and/or hazard insurance
policy, or {2) any award in eminent domain proceedings for a
taking or for loss of value, or (3) Mortgugor's interest as
lessor in any present or future lease or rights to income growing
oot of the use and/or occupancy of the Mortgaced Property,
whether pursuant to lease or otherwise, shall never e construed
as in any way altering any of the rights of Lender =s. determined
by this instrument or adversely affecting the priarity of
Lender's lien granted hereby or by any other recorded Occument.
Any such mention in any such financing statement is declared to
be for the protection of Lender in the event any court or judge
shall at any time hold with respect to clauses (1), (2) or {3)
above, that notice of Lender's priority of interest, to be
effective against a particular class of persons, including, but
not limited to, the federal government and any subdivisions or
entity of the federal government, must be filed in the Uniform
Commercial Code records. '
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1.12 Assigpment of Rents.

{a) The assignment of rents, income and other benefits
contained in Paragraph (G) of the Granting Clauses of this
Mortgage shall be fully operative without any further action on
the part of either party, and, specifically, Lender shall be
entitled, at its option, upon the occurrence of an Event of
Default hereunder, to all rents, income and other benefits from
the property described in Paragraphs (A), (B) and (E) of the
Granting Clauses, whether or not Lender takes possession of such
property. Mortgagor hereby Further grants to Mortgagee the right
effective upon the occurrence of an Event of Default at Lender's
option; (i) to enter upon and take possession of the Mortgaged
Properiy for the purpose of collecting the rents, income and
other beasfits, {(ii) to dispossess by the usual summary proceed-
ings any renant defaulting in the payment thereof to Lender,
(iii) to lease the Mortgayed Property or any part thereof, and
{iv) to apply thke rents, income and other benefits, after payment
of all necessarv charges and expenses, on account of Borrower's
Liabilities. Such assignment and grant shall continue in effect
until Borrower's' Liabilities are paid in full, the execution of
this Mortgage constitwiing and evidencing the irrevocable consent
of Mortgagor to the entry upon and taking possession of the
Mortgaged Property by ILopder pursuant to such grant, whether or
not foreclosure proceedings have been instituted. Neither the
exercise of any rights under this paragraph by Lender nor the
application of any such reate, income or other benefits to
payment of Borrower's Liabilities shall cure or waive any Event
of Default or notice provided fTor hereunder, or invalidate any
act done pursuant hereto or purszant to any such notice, but
shall be cumulative of all other rights and remedies. Trustee
and Beneficiary have executed and delivered to Lender the
Assignment of Leases and Rents, and, to _the extent that the
provisions of this Paragraph 1.12 or Paragraph 1.14 are incon-
gsistent with the provisions of said Assicpnnent of Leases and
Rents, the provisions of said Assignment of I.zases and Rents
shall control. Notwithstanding the foregoing,, so long as no
Event of Default has occurred and is continuing, Mortgagor shall
have the right and zuthority to continue to collec: the rents,
income and other benefits from said property as they Wecome due
and payable but not more than thirty (30) days prior o the due
date thereof. The existence or exercise of such right ¢ Mort-
gagor to collect said rents, income and other benefits shall not
operate to subordinate this assignment to any subsequent assign-
ment of said rents, income or other benefits, in whole or in
part, by Mortgagor, and any such subsequent assignhment by
Mortgagor shall be subject to the rights of Lender hereunder.

{b) Mortgagor shall not permit any rent under any
lease of the Mortgaged Property to be collected more than thirty
(30) days in advance of the due date thereof and, upon any
receiver, Lender, anyone claiming by, through or under Lender or
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any purchaser at a foreclosure sale coming into possession of the
Mortgaged Property, no tenant shall be given credit for any rent
paid more than thirty (30) days in advance of the due date
thereof. Mortgagor shall act promptly to enforce all available
remedies against any delinguent lessee 8o as to protect the
interest of the lessor under the leases and to preserve the value

of the Mortgaged Property.

1.13 After-Acquired Property. To the extent permitted
by, and subject to, applicable law, the lien of this Mortgage,
including without limitation the security interest created under
Paragraph 1.11, shall automatically attach, without further act,
to all property hereafter acquired by Mortgagor located in or on,
or attached to, or used or intended to be used in connection
with, oi with the operation of, the Mortgaged Property or any
part therzeof. As to such property, Mortgagor covenants and
agrees tha*t it shall have exclusive rights and full title
thereto, free-of all security interests, liens, leases, and
encumbrances, ocher than the security interest granted herein and
the lien of the/other Loan Instruments.

1.14 Leawes Affecting Mortgaged Property.

(a) Mortgago: ) shall comply with and perform in a
complete and timely manrer.all of its obligations as landlord
under all leases affecting the Mortgaged Property or any part
thereof. Mortgagor shall give motice to Lender of any default by
the lessor under any lease affecting the Mortgaged Froperty
promptly upon the occurrence of such default, but, in any event,
in such time to afford Lender an.opportunity to cure any such
default prior to the lessee having ony right to terminate the
lease. Each of the leases entered into after the date hereof
shall contain a provision requiring the iessee thereunder {1i) to
notify Lender of any default by lessor 2prd to grant Lender an
opportunity for a reasonable time after such notice to cure such
default prior to any right accruing to such lLessee to terminate
such lease, (ii) not to require Lender to repay to such lessee
any security deposit which has not been delivered to Lender and
{iii) to release Lender from any liability whicn such lessee
would or could claim for any damages arising in conusction with
such lease or from Mortgagor's management of the iortgaged
Property. Mortgagor, if requested by Lender, shal. fuarnish
promptly to Lender (i) original or certified copies of ail such
leases now existing or hereafter created, as amended, and (ii) a
current rent roll in form satisfactory to Lender. Lender shall
have the right to notify at any time and from time to time any
tenant of the Mortgaged Property of any provision of this

Mortgage.

(b} The assignment contained in Paragraph (B) of the
Granting Clauses shall not be deemed to impose upon Lender any of
the obligations or duties of Mortgagor provided in any lease,
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including, without limitation, any liability under the covenant
of gquiet enjoyment contained in any lease in the event that any
tenant shall have been joined as a party defendant in any action
to foreclose this Mortgage and shall have been barred and
foreclosed thereby of all right, title and interest and equity of
redemption in the Mortgaged Property or any part thereof.
Mortgagor hereby acknowledges and agrees that Mortgagor is and
will remain liable under such leases to the same extent as though
the assignment contained in Paragraph (H) of the Granting Clauses
had not been made,. Lender disclaims any assumption of the
obligations imposed vupon Mortgagor under the leases, except as to
such obligations which arise after guch time as Mortgagee shall
have exercised the rights and privileges conferred upon it by the
assigarent contained in Paragraph (BE) of the Granting Clauses and
assumed full and indefeasible ownership of the collateral thereby
assigned.  With respect to the assignment contained in Paragraph
(d) of the /Cranting Clauses, Mortgagor shall, from time to time
upon request ol lender, specifically assign to Lendecr as addi-
tional securiiy hereunder, by an instrument in writing in such
form as may be-approved by Lender, all right, title and interest
of Mortgagor in und.to any and all leases now or hereafter of or
affecting the Mortgaged Property or any part thereof together
with all security trerefor and all monies payable thereunder,
subject to the conditicnal permission hereinabove given to
Mortgagor to collect th2 rentals under such lease. Mortgagor
shall also execute and deliver to Lender any notification,
financing statement or othel Cocument reasonably required by
Lender to perfect the foregoing assignment as to any such lease.

The provisions of this Paragraph 1.14 shall be subject to the
provisions of Paragraph (H) of the 4dranting Clauses.

1.15 Management of Mertasged Property. Mortgagor
shall manage or cause the Mortgaged Propirty to be managed at all
times in accordance with sound business-piactice. In the event
that either Mortgagor or Beneficiary does nu* manage the Mort-
gaged Property, Mortgagor shall cause the hor*gaged Property to
be managed by a competent and reputable managing agent or other
entity approved in writing by Lender pursuant te.one or more
management agreements, operating leases or concession agreements
approved by Lender in writing in advance of executio: ithereof by
Mortgagor or anyone acting on behalf of Mortgagor . ~Without
limitation of the foregoing, any such management agresment,
operating lease or commission agreement shall be cancellacle upon
thirty (30) days prior written notice. Following such approval,
Mortgagor shall not permit any of such management agreements,
operating leases or concession agreements to be terminated,
modified, amended or extended, or permit a change in the identity
of any management agent, lessee or concessionaire without
Lender's prior written consent. Bach management agreement,
operating lease or concession agreement shall be subject in all
respects to the lien of this Mortgage and the rights of Lender
hereunder and each management agreement, operating lease or
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concession agreement shall so provide. Without limitation of the
foregoing, Lender may require, as a condition to its approval of
any matter in this Paragraph 1.15, (a) the assignment to Lender
by Mortgagor of all its right, title and interest in and to any
such management agreement, operating lease or concessicn agree-
ment, with the written consent of the other party thereto, or (b)

the subordination of any such management agreement, operating
lease or concession agreement to the lien of this Mortgage or (c)

both of the foregoing.

1.16 Execution of Leases. Mortgagor shall not permit
any leases to be made of the Mortgaged #Property or existing
leases to be renewed, modified, terminated or extended without
the prior written consent of Lender as to the form and substance
of each Lease and the identity of each lessee, Following the ex-
ecution oi ‘tenewal of a lease in compliance with the foregoing
provigsions of this Paragraph 1.16, Mortgagor shall not permit
such lease to or modified, terminated, renewed or extended except
pursuant to the terms thereof or with the prior written consent

of Lender.

1.17 Bxpenmses. Mortgagor shall pay when due and
payable, and otherwise on demand made by Lender, all appraisal
fees, recording fees, toves, brokerage fees and commisgsions,
abstract fees, title inaurance fees, escrow fees, attorneys’
fees, court costs, documeantary and expert evidence, fees of
inspecting architects and ehgineers, and all other costs and
expenses of every character which have been incurred or which may

hereafter be incurred by Lender in connection with any of the
following:

(a} The preparation, exccution, delivery and
performance of the Loan Instruments:

(b) The funding of the Loan;

{c) Any court or administrative ‘proceeding
involving the Mortgaged Property or the Loau Instru-
ments to which Lender is made a party by reascn cf its
being a holder of any of the Loan Instruments, 1lunciud-
ing without limitation bankruptey, insolvency, reorgan-
ization, probate, eminent domain, condemnation,
building code and zoning proceedings;

(d) Any court or administrative proceeding or
other action undertaken by Lender to enforce any remedy
or to collect any indebtedness due under this Mortgage
or any of the other Loan Instruments following a
default thereunder, including without limitation a
foreclosure of this mortgage or a public or private
gale under the Uniform Commercial Code;
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(e) Any remedy exercised by Lender following an
Event of Default including foreclosure of this Mortgage
and actions in connection with taking possession of
the Mortgaged Property or collecting rents assigned
hereby and by the Assignment of Leases and Rents;

b0

(£} Any activity in connection with any request
by Mortgagor, or anyone acting on behalf of Mortgagor,
that the Lender consent to a proposed action which,
pursuant to this Mortgage or any of the other Loan
Instruments may be undertaken or consummated only with
the prior consent of Lender, whether or not such

consent 1s granted; or

(g) Any negotiation undertaken between Lender and
Mortygagor, or anyone acting on behalf of Mortgagor,
pertaining to the existence or cure of any default
under ot the modification or extension of any of the
Loan Inst:uments.

If Mortgagor fails - to pay said costs and expenses as above
provided, Lender may elect, but shall not be obligated, to pay
the costs and expendes described in this Paragraph 1.17, and if
Lender does so elect, tiien Mortgagor will, upon demand by Lender,
reimburse Lender for aiil such expenses which have been or shall
be paid or incurred by it.  The amounts paid by Lender in respect
of such expenses, together with interest thereon at the Default
Rate (as defined in the Note) from the date paid by Lender until
paid by Mortgagor, shall be adJed to Borrower's Liabilities,
shall be immediately due and payabis and shall be secured by the
lien of this Mortgage and the othé: Loan Instruments. In the
event of foreclosure herecf, Lender sh2ll be entitled to add to
the indebtedness found to be due by the court a reasonable
estimate of such expenses to be incutred after entry of the
decree of foreclosure. To the extent permitted by law, Mortgagor
agrees to hold harmless lender against and fiou. and reimburse it
for, all claims, demands, liabilities, lostes, damages, judg-
ments, penalties, costs and expenses, including without limita-
tion attorneys' fees, which may be imposed upon, asserted
against, or incurred or paid by it by reason of or ip sonnection
with any bodily injury or death or property damage varurring in
or upon or in the vicinity of the Mortgaged Property threugh any
cause whatsoever, or asserted against it on account otf-any act
performed or omitted to be performed hereunder, or on account of
any transaction arising out of or in any way connected with the
Mortgaged Property, this Mortgage, the other Loan Instruments,
any of the indebtedness evidenced by the Note or any of Borrow-
er's Liabilities.

1.18 Lender's Performance of Mortgagor's Obligations.
If Mortgagor fails to pay any tax, assessment, encumbrance or
other imposition, or to furnish insurance hereunder, or to
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per form any othar covenant, ¢ondition or term in this Mortgage,
the Note or any other Loan Instrument, Lender may, but shall not
be obligated to, pay, obtain or perform the same. All payments
made, whether such payments are regular or accelerated payments,
and costs and expenses incurred or paid by Lender in connection
therewith shall be due and payable immediately. The amounts so
incurred or paid by Lender, together with interest thereon at the
Default Rate (as defined in the Note) from the date paid by
Lender until reimbursed by Mortgagor, shall be added to Borrow-
er's Liabilities and secured by the lien of this Mortgage and the
Loan Instruments. Lender is hereby empowared to enter and to
authorize others to enter upon the Mortgaged Property or any part
thereof for the purpose of per forming or owvserving any covenant,
conditicn or term that Mortgagor has failed to perform or
observe ~without thereby becoming liable to Mortyagor or any
person in possession holding under Mortgagotr. Performance or
payment by ILender of any obligaticn of Mortgagor shall not
relieve Mortcdegor of said obligation or of the consequences of
having failed to perform or pay the same and shall not effect the
cure of any Even! of Default.

1.19 Payment of Superior Liems. To the extent that
Lender, after the dite hereof, pays any sun due under any
provision of law or insitrument or document creating any lien
superior or equal in priocrity.in whole or in part to the lien of
this Mortgage, Lender shali iizve and be entitled to a lien on the
premises equal ia parity with tiiat discharged, and Lender shall
be subrogated to and receive and enjoy all rights and liens
possessed, held or enjoyed by, tha holder of such lien, which
shall remain in existence and bensfit Iender to secure the Note
and all obligations and liabilities sacured hereby. Mortgagee
shall be subrogated, notwithstanding thzir release of record, to
mortgages, trust deeds, superior titles, vendors' liens, mechan-~
ics' and materialmen's liens, charges, encumbrances, rights and
equities on the Mortgaged Property %o the. extent that any
obligation under any thereof is paid or discharaed with proceeds
of disbursements or advances under the Note or cther indebtedness
secured hereby.

1.20 Books and Records. Beneficiary shalickeep and
maintain at all times complete, true and accurate ooks of
account and records reflecting the results of the operation of
the Mortgaged Property. Beneficiarv shall furnish to lender
within ninety (90) days after the end of Beneficiary's fiscal
year, financial statements pertaining to the Mortgaged Property
in form reasonably satisfactory to Lender, including a statement
of income and expenses with respect to the Mortgaged Property for
the fiscal year, all such stacements to be prepared in accordance
with generally accepted accounting principles consistently
applied and certified by an independent certified public account-
ant satisfactory to Lender. Without limitation of the foregoing,
Beneficiary shall furnish such interim unaudited financial
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statements and other information pertaining to the Mortgaged
Property and the operation thereof as Lender may, from time to
time, reguire. In the event that Beneficiary fails to comply
with the requirements set forth above, Lender shall have the
right to have Beneficiary's books and records audited by an
independent certified public accountant, and the cost of such
audit shall be the obligation of Mortgagor. Mortgagee and its
designated agents shall have the right to inspect Beneficiary's
books and records with respect to the Mortgaged Property at all
reagsonable times, In the event of a faoreclosure of this Mort-
gage, all of Beneficiary's books and records maintained in
connection with the Mortgaged Property shall be made available to
the svccessful bidder at the foreclosure sale for inspection and
copyitia’ for a period of not less than three (3) years following

said seie,

1,21 Bstoppel Affidavits, Mortgagor, within ten (10)
days after written request from Lender, shall furnish a written
statement executed by Mortgagor setting forth the unpaid princi-
pal of, and interest on, the Note, and any other unpaid sums
secured hereby, ard-whether or not any offsets or defenses are
claimed to exist against such principal and interest or other
sums and, if such offsets or defenses are claimed, the specific
basis and amount of eachh such offset or defense.

1.22 Use of the Mortgaged Property. Mortgagor shall
not suffer or permit the Mcrtgaged Property, or any portion
thereof, to be used for any purpose other than an office/ware-
house/industrial building. Nocwithstanding the foregoing,
Mortgagor shall not suffer or perwi’ the Mortgaged Property to be
nsed by the public, as such, withevt restriction or in such
manner as might reasonably tend to ‘impair Mortgagor's title to
the Mortgaged Property or any portion thereof, or in such manner
as might reasonably make possible a claim or claims of easement
by prescription or adverse possession by the public, as such, or
of implied dedication of the Mortgaged Propiorty or any portion
thereof. Mortgagor shall not use or permit (the use of the
Mortgaged Property or any portion thereof fur -any unlawful

purpose.

1.23 Litigation Involving Mortgaged Propei’Xy. Mort-
gagor shall promptly notify Lender of any litigation; admini-
strative procedure or proposed legislative action initiated
against Mortgagor, or either of them, or the Mortgaged Property
or in which ths Mortgaged Property is directly or indirectly
involved including any proceedings which seek to (i) enforce any
lien against the Mortgaged Property, (ii) correct, change or
prohibit any existing condition, feature or use of the Mortgaged
Property, (iii] condemn or demolish the Mortgaged Property, (iv)
take, by the power of eminent domain, any portion of the Mort-
gaged Property or any property which would damage the Mortgaged
Property, (v) modify the zoning applicable to the Mortgaged
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Property, (vi) modify, terminate or affect in any way the rights
under the License Agreement, or (vii) otherwise materially and
adversely affect the Mortgaged Property. Mortgagor shall
initiate or appear in any legal action or other appropriate
proceedings when necessary to protect the Mortgaged Property from
damage. Mortgagor shall, upon written request of Lender,
represent and defend the interests of Lender in any proceedings
described in this Paragraph 1.23 or, at Lender's election, pay
the fees and expenses of any counsel retained by Mortgagee to
represent the interest of Lender in any such proceedings.

1.24 Required Notices. Mortgagor shall notify Mort-
gagee promptly of the occurrence of any of the following: (i)
receiot of notice from any governmental authority relating to the
violaticn of any rule, regulation, law or ordinance, the enforce-
ment of ‘which would materially and adversely affect the Mortgaged
Property: (ii) material default of any tenant leasing all or any
portion of(*he Mortgaged Property or receipt of any notice from
any such lesger claiming that a default by landlord has occurred
under the leaszz; or (iii) commencement of any Jjudicial or
administrative prooeedings by or against or otherwise adversely
affecting Trustee, Teneficiary or the Mortgaged Property.

1.25 Right 9% Pirst Refusal on Future Financing.

(a) Lender sha)i have the right of first refusal to
provide each of the construction and the permanent financing for
the addition which Sperry may direct Mortgagor to construct on
the Mortgaged Property (the "Addition") pursuant to Section 18.0
of the Lease Extension (as defined in Paragraph 1.06.5 above).
Mortgagor shall submit to Lender”a letter which states the type
of financing, the term and rate desifed and such other informa-
tion as may be reasonably necessary.-Sor Lender to make an
informed decision. Lender, within ten (10} business days after
receipt, will either request Mortgagor *o file a formal loan
application or decline to pursue the propesed financing.
Following receipt of a formal application, Leujer will approve or
reject such application within fifteen (15) business days after
receipt of such application and all necessary information
relating thereto. If Lender rejects the preliminary submission
or the formal lwan application, Mortgagor may procead  to submit
to other lenders loan reguests containing the same ‘terms and
conditions as presented to Lender. Any variation in sach terms
and conditions approved by such other lender shall renew Lender's
right of first refusal. If Lender declines to provide the
construction financing, it shall continue to have the right of
first refusal to provide the financing for the period after the

construction is completed.

(b) TIf Lender declines to provide the construction
financing for such Addition, Mortgagor may seek alternative first
mortgage construction financing and if Lender declines to provide
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the permanent Zinancing for 'such Addition, Mortgagor may seek
alternative first mortgage permanent financing, from other
institutions, provided Mortgagor submits to such alternative
lender's loan requests containing the same terms and conditions
as presented to Lender in accordance with Paragraph 1.25(a)
above. If Mortgagor procures such alternative first mortgage
financing, Lender shall release the liens of this Mortgage, the
Security Agreement, the Assignment of Leases and Rents with
respect to the site of the Addition (being all of Lot 7 of the
Land, and if the Addition is constructed to abut the existing
building, that portion of the Mortgaged Property west of a line
which is the face of the west wall of the existing building (the
"addition Parcel")} and shall enter inte a party wall agreement
in foim and substance satisfactory to it te permit the Addition
to abut ithe existing building or to use the west wall of the
existing bLnilding as a party wall, provided that all of the
following conditions are first met: (i) the Addition is to be
constructed ‘i -z manner which will permit the same to exist and
be operated as a separate building (subject to party wall rights,
if any) in compliance with all applicable land use restrictions
and zoning, buildirc-and similar statutes, codes and regulations
without reliance on‘the lot area of the real estate constituting
the Land less the Addition Lot (the "Remaining Parcel") or on any
"grandfather" provisione; (ii) the Mortgaged Property as it then
exists (a) complies with w«ll. -applicable land use restrictions and
zoning, building and similar statutes, codes and regulations
without reliance on the lot arca of the Addition Parcel or on any
"grandfather" provisions and (i) continue to contain at least 191
paved parking spaces; (iii) pricr to any such release or con-
struction, Mortgagor shall obtain ard present to Lender a Prior
Compliance Certificate from the Vilizve of Elk Grove Village (as
provided for in the Village of Elk Grove Village Zoning Ordinance
(the "Village Ordinance")) showing that the proposed use of the
addition site and of the Mortgaged Propervy after release of the
Addition site will satisfy the requirements of the Village
Ordinance; (iv) Sperry as tenant enters into () 2 new lease for
the Addition on the same terms and conditions as 0rov1ded in the
Sperry Lease including, without limitation, an 1unitial ten (10)
year term; {(b) an amendment to the Sperry Lease which deletes the
Addition as part of the Leased Premises (as defined in <ihe Sperry
Iease) and which provides that any default under the Speivy Lease
for the Addition is not a default under the provisiongs ¢f the
Sperry Lease: (v) prior to any such release or construction,
Mor+gagor shall obtain and present to Lender satisfactory
evidence that Mortgagor has all requisite easements and licenses
across the Addition Parcel and the Remaining Parcel, for the
benefit of the Addition Parcel and the Remaining Parcel fov
access, drainage, utilities and such other matters as may be
required to use and operate the Improvements (such easements, to
the extent benefitting the Remaining Parcel are collectlvely
referred to herein as the "Beneficial Basements"); (vi) prior to
any such release or construction, Mortgagor shall obtain and
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present to Lender a commitment to issue an endorsement modifying
Lender's title insurance policy with respect to the Mortgaged
Property which endorsement would, upon recording of such release,
delete the Addition Parcel and add the Beneficial Easements as
part of the insured property without raising any new exceptions
to such title policy; (vii) plans (including site plan) and
specifications for the Addition and a plat of survey showing the
Addition Parcel, the Remaining Parcel and all Improvements and
proposed easements thereon are approved by Lender, which approval
shall not be unreasonably withheld if the Addition and the
existing building are of substantially comparable design and
gquality; and (viii) prior to any such release or construction, in
the event that Lender has only declined to provide construction
financing for the 2ddition, Mortgagor shall cause to be recorded
with respect to the Addition Parcel a memorandum setting forth
the provisions of this Paragraph 1.25 with respect to Lender's
right of-first refusal on future permanent financing for the
Addition. Tlans and specifications submitted by Mortgagor to
Lender shall bé& .approved or rejected within fifteen (15) business
days from the date such plans and specifications in complete form

are submitted.

(c) Upon tie completion of the construction of the
Addition, Mortgagor 'shall deliver to Lender a final plat of
survey showing the Addition Parcel, the Remaining Parcel and all
Improvements and easementg llereon,

ARTICLE THO
DEPAOLIE

2,01 Event of Default. The term "Eveat of Default",
wherever used in this Mortgage, shall mein any one or more of the
following events:

(a) If Mortgagor shall (i) fail tz pay when due
(A) any payment of principal when such payment shall
become due and payable under the Wote whether At matur-
ity or otherwise; {B) any payment of interest unier the
Note when due and payable; (C} any deposit for taxes,
assessments or insurance premiums due hereunder; cr /D)
any other sums to be paid by Mortgagor hereunder; (11)
fail to maintain or deliver the certificates of
insurance and certified copies of policies of insurance
required in this Mortgage and such failure shall
continue for fifteen (15) days after the date notice
thereof has been given by Lender to Mortgagor provided
that there shall be no notice or grace period for any
failure described in Paragraph 2.01(m) below; (iii)
fail to keep, perform or observe any other covenant,
condition or agreement on the part of Mortgagor in this
Mortgage and such failure shall continue for fifteen
{15) days after the date notice thereof has been given
by Lender to Mortgagor, provided that such fifteen (15)
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day period shall be extended to ninety (90) days in the
event that such failure is not capable of being cured
within the fifteen (15) day period, is capable of being
cured within the ninety (90) day period, Mortgagor
commences to cure such failure within said fifteen (13)
day period and thereafter uses its best efforts to cure
such failure as expeditiously as possible; or (iv)
intentionally fail to keep, perform or observe any
covenant, condition or agreement on the part of
Mortgagor in this Mortgage.

(b} If an "Event of Default"™ shall occur under
and as defined in any of the other Loan Instruments.

{¢) Any material misstatement, omission or
inazcuracy in that certain application dated July 25,
198G executed and delivered to Lender by Mr. Walter
Kaiser  ("Application"), the certified f£financial
statemenis of Messrs. Walter Kaiser and Jordan Kaiser,
dated Jauvary 1, 1986 and the letter dated August 18,
1986 from Mu. Julius Lopin setting forth certain
firancial dq" or any other document submitted by
Mortgagor or or ilortgagor's behalf to Lender, its
counsel or Lake- Michigan Financial Group, or the
material misrepresentation or OmlSSlon in any warranty
or representation made herein or in any affidavit or
certificate executed by Mortgagor, or either one of
them, in connection with che Loan or the disbursement

thereof.

(d) A loss, damage or destruction, any of which
is uninsured, or taking by emiient domain or other
condemnation proceedings of any substantial portion of
the Mortgaged Property or any part of the Mortgaged
Property which materially impairs any of the intended
uses of the Mortgaged Property.

(e} The appointment of a receiver cr trustee of
Trustee, Beneficiary, any General Partner ol tenefi-
ciary, all or any part of the Mortgaged Propecty or
Trustee's or Beneficiary's business pertaining <~ the
operation of the Mortgaged Property.

() The occurrence of any of the following
events:

(i} An admission in writing by Trustee,
Beneficiary or any of the General Partners of
Beneficiary receiving such transfer of his or its
inability to pay debts as they become due;

(ii) The institution by Trustee, Beneficiary
or any of the General Partners of Beneficiary of
bankruptcy, reorganization, insolvency or arrange-
ment proceedings of any kind under federal
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bankruptcy statutes,or any similar law (state or
federal) now or hereafter existing;

v

{iii} The institution against Trustee,
Beneficiary or any of the General Partners of
Beneficiary of bankruptcy, reorganization, insol~-
vency or arrangement proceedings of any kind under
federal bankruptcy statutes or any similar law
(state or federal) now or hereafter existing which
proceedings are not dismissed within sixty {60)
days of filing;

(iv) The making of a general assignment for
the benefit of creditors by Trustee, Beneficiary,
or any of the General Partners of Beneficiary;

(v) The declaration by any court, government
oL -governmental agency of the bankruptcy or insol-
vency. of Trustee, Beneficiary or any of the
Generai Partners of Beneficiary;

{vi) _The entry of a final judgment against
Trustee or Beneficiary for $25,000 or more which
is not satiGfied within thirty (30) days of the
date on which such judgment shall have beccme
final and all stays of execution pending appeal or
otherwise shall have expired;

{(vii) The issuance ,of a writ or warrant of
attachment, levy, seizare or distraint or any
similar process against” Trustee, Beneficiary or
any of the General Partneils of Beneficiary of all
or a material part of the Moritgaged Property which
is not stayed within sixty (70) days of issuance
or the lapse of any such stay;

{(viii) The voluntary or involunta:ry dissolution
of Beneficiary or any of the General Lartners of
Beneficlary; or

{iz) The declaration by any court of cumpe-
tent jurisdiction, after all stays of execution
pending or otherwise have expired, that Trusies,
Beneficiary or any of the General Partners of
Beneficiary have committed fraud, misrepresenta-
tion or depletion of the assets of Mortgagor or
Beneficiary in an attempt to defraud creditors.,

{h) The £filing of any lien or claim for lien
against any portion of the Mortgaged Property (except
as provided in Paragraph 1,05 of this Mortgage) and the
failure of Mortgagor, within thirty (30) days following
the date of recording, to discharge such lien or to
induce a title insurance company acceptable to Mortga-

' gee to insure Lender over such lien.
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(i) The sale, assignment, conveyance, transfer,
mortgage, lease {other than leases made in accordance
with the provisions of this Mortgage), pledge, lien or
encumbrance of, or the granting of an option in, or any
contract for any of the foregoing (on an installment
basis or otherwise), in violation of Paragraph 1.09

hereof,

(j» The amendment of the partnership agreement
creating Beneficiary, without the prior written consent

of Lender.

(k] The failure to pay when due any indebtedness
secnred by an interest in the Mortgaged Property, or
the Yreneficial interest in Trustee.

(1) ~A default in the performance of the obliga-
tions of the landlord under the Sperry Lease which
could entitle Sperry to terminate the Sperry Lease or
could result(in-a reduction in rent and such default is
not waived in writing by Sperry.

{m} The failure by Mortgagor to obtain and
deliver to Lender (on- or bhefore January 5, 1987 a
certifierd copy of a pulicy of insurance satisfying the
requirements set forth 1n Paragraph 1.06.1 of this
Mortgage (including withcut-limitation, the regquirement

that the insurance carricr shall be acceptable to
Lender, and Sperry Ingurance Co., Ltd. or any other
captive insurance company is noc¢ acceptable for such
purposes) .

ARTICLE THREE
REMEDIES

3.01 Acceleration of Maturity. If an Event of Default
shall have occurred, Lender may declare the outstandiue principal
amount of the Note and the interest accrued thereon and any other
Borrower's Liabilities to be immediately due and payable, and
upon such declaration, such principal and interest and other
Borrower's Liabilities declared due shall immediately become and
be due and payable without further demand or notice.

3.02 Lender's Power of Enforcement. If an Event of
Default shall have occurred, Lender may, either with or without
entry or taking possession as hereinabove provided or otherwise,
and without regard to whether or not Borrower's Liabilities shall
be due, and without prejudice to the right of Lender thereafter
to bring an action of foreclosure or any other action for any
default existing at the time such earlier action was commenced,
proceed by any appropriate action or proceeding: (a) to enforce
payment of the Note and/or any other Borrower's Liabilities or
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the performance of any term hereof or any of the other Loan
Instruments; (b) to foreclogse this Mortgage and to have sold, as
an entirety or in separate lots aotr parcels, the Mortgaged
Property; and {c) to pursue any other remedy available to it,
Lender may take action either by such proceedings or by the
exercise of ity powers with respect to entry or taking posses-
sion, or both, as Lender may determine.

3.03 Right of Partial Poreclosure. If an Event of
Default shall have occurred, as an alterpative to the right of
foreclosure for the full secured indebtedness of the Note and the
interest accrued thereon and any other Borrower's Liabilities,
after ~acceleration thereof, Lender shall have the right to
insticuie partial foreclosure proceedings with respect to the
portion of said indebtedness so in default, as if under a full
foreclosuze. and without declaring the entire secured indebted-
ness due’ {zuch proceedings being referred to herein as "partlal
foreclosure”}; and provided that if a foreclosure sale is made
because of defnult of a part of the secured indebtedness, such
sale may be made subject to the continuing lien of this Mortgage
for the ummatured rnert of the secured indebtedness; and it is
agreed that such sale pursuant to a partial foreclosure, if so
made, shall not in any manner affect the unmatured part of the
secured indebtedness, but as to such unmatured part, this
Mortgage and the lien thepreof shall remain in full force and
effect just as though no foreclosure sale had been made under the
provisions of this Paragraph 5.03. Notwithstanding the filing of
any partial foreclosure or cntry of a decree of sale therein,
Lender may elect at any time privr to a foreclosure sale pursuant
to such decree, to discontinue Such partial foreclosure and to
accelerate the secured indebtedness by reason of any uncured
Event of Default upon which such pacrtial foreclosure was predi-
cated or by reason of any other defaults, and proceed with full
foreclosure proceedings. It is furthei agreed that several
foreclosures may be made pursuant to partial foreclosures without
exhausting the right of full or partial foreciosure sale for any
unmatured part of the secured indebtedness, it b2ing the purpose
to provide for a partial foreclosure sale of the secured indebt-
edness for any matured portion of the secured 4indebtedness
without exhausting the power to foreclose and ‘tu.'sell the
Mortgaged Property pursuant to any such partial foreclosure for
any other part of the secured indebtedness, whether matured at
the time or subsequently maturing, and without exhausting any

right of acceleration and full foreclosure.

3.04 Lender's Right to Enter and Take Possession,
Operate and Apply Income.

fa) 1If an Bvent of Default shall have occurred, (i}
Mortgagor, upon demand of Lender, shall forthwith surrender to
Lender the actual possession of the Mortgaged Property, and if
and to the extent permitted by law, Lender itself, or by such
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officers or agents as it may aépoint, is hereby expressly
authorized to enter and take possession of all or any portion of
the Mortgaged Property and may exclude Mortgagor and its agents
and employees wholly therefrom and shall have joint access with
Mortgagor to the books, papers and accounts of Mortgagor; and
{ii) notwithstanding the provisions of any lease or other
agreement to the contrary, Mortgagor shall pay monthly in advance
to Lender, on Lender's entry into possessicn, or to any receliver
appointed to c¢ollect the rents, income and other benefits of the
Mortgaged Property, the fair and reasonable rental value for the
use and occupation of such part of the Mortgaged Property as may
be in possession of Mortgagor, or any entity affiliated with or
controlled by Mortgagor, or either of them, and upon default in
any sach payment Mortgagor shall vacate and surrender possession
of suck nmart of the Mortgaged Property to Lender or to such
receiver. and in default thereof Mortgagor may be evicted by
summary p:oceedings or otherwise,

(b) /If Mortgagor shall for any reason fail to surren-
der or deliver ihe Mortgaged Property or any part thereof after
Lender's demand, Iender may cbtain a judgment or decree confer-
ring on lender the richt to immediate possession or reguiring
Mortgagor to deliver immediate possession of all or part of the
Mortgaged Property to Lénder, to the entry of which judgment or
decree Mortgagor hereby eprcifically consents., Mortgagor shall
pay to Lender, upon demand, all costs and expensesg of obtaining
such judgment or decree and rzasonable compensation to Lender,
its attorneys and agents, and. all such costs, expenses and
compensation shall, until paid, be secured by the lien of this

Mortgage.

(c¢) Upon every such ent2iing upon or taking of
possession, Lender, to the extent permitted by law, may hold,
store, use, operate, manage and control the Mortgaged Property
and conduct the business thereof, and, from Lime to time:

(i) perform such constructicn, make all nscessary
and proper maintenance, repairs, renewaly, replace-
ments, additions and improvements thereto and thereon,
and purchase or otherwise acquire additional rircures
and personal property:

(ii) insure or keep the Mortgaged Property
insured;

{1ii) manage and operate the Mortgaged Property and
exercise all the rights and powers of the Mortgagor, on
its behalf or otherwise, with respect to the same;

{(iv) enter into agreements with others to exercise
the powers herein granted Lender, all as Lender from
time to time may determine; and Lender may collect and
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receive all the rents, income and other benefits of the
Mortgaged Property, including those past due as well as
those accruing thereafter; and shall apply the monies
so received by Lender, in such priority as Lender may
determine, to (1) the payment of interest, principal
and other payments due and payable on the Note or
pursuant to this Mortgage or to any other Borrower's
Liabilities, (2) deposits for taxes and assessments,
(3) the payment or creation of reserves for payment of
insurance, taxes, assessments and other proper charges
or liens or encumbrances upon the Mortgaged Property or
any part thereof, and {4) the compensation, expenses
and disbursements of the agents, attorneys and other
renresentatives of Mortgagee; and

(7) exercise such remedies as are available to
Lender ander the ILoan Instruments or at law or in

equity.

Lender shall surrender possesgsion of the Mortgaged Property to
Mortgagor only when all amounts then due under any of the terms
of this Mortgage shall have been paid and all other defaults have
been cured. However, the came right to take possession shall
exist if any subsequent Zrent of Default shall occur.

3.05 Leases. Le¢nder is authorized to foreclose this
Mortgage subject to the rights, if any, of any or all tenants of
the Mortgaged Property, even (17 the rights of any such tenants
are or would be subordinate to tne lien of this Mortgage. Lender
may elect to foreclose the rights of some subordinate tenants
while foreclosing subject to the rigjhts of other subordinate
tenants. The failure to make any suberdinate tenant a party
defendant to any foreclosure proceedings and to foreclose its
rights will not be, nor be asserted by Morcuagor, any junior lien
holder, any tenant or any other party ciairing by, through or
under Mortgagor to be, a defense to any such {oreclosure proceesd-
ing or any other proceedings instituted by Lendet to collect the
sums secured hereby or to collect any deficiency reamaining unpaid
- after the foreclosure sale of the Mortgaged Propertv. . Zach lease
entered into by Mortgagor subsequent to the date ‘hereof shall
provide that, and any such lease shall be subject to the follow-
ing provisions whether or not such lease shall so provice, (i)
Lender, at its election, may execute and record an instrument
which shall be deemed to cause such lease to be either prior or
subordinate (whichever Lender elects) to the lien of this
Mortgage, (ii) upon any foreclosure hereof or the acceptance of a
deed in lieu of foreclosure, the tenant under said lease (other
than a lease which is subordinate to the lien hereof and which is
foreclosed in such foreclosure proceedings) shall attorn te the
grantee in the deed or other purchaser at the sale and (iii} the
tenant thereunder shall execute and deliver any confirmatory TJ
instruments which Lender may reguest in connection therewith, in
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default of which a default shall have occurred under such lease.
Lender shall be made, constituted and irrevocably appcinted as
such tenant's attorney-in-fact so to do in the event that tenant
shall fail to do so within ten {10) days after written demand
from Lender. The omission of any such provision from any such
lease or the failure to record any such instrument shall not
affect Lender's rights under this Paragraph 3.05.

3.05 Purchase by Lender. Upon any foreclosure sale,
Lender may bid for and purchase all or any portion of the
Mortgaged Property and, upon compliance with the terms of the
sale, may hold, retain and possess and dispose such property in
its owp absolute right without further accountability.

3,07 Application of Poreclosure Sale Proceeds. The
proceeds cf-any foreclosure sale of the Mortgaged Property or any
part therecl weceived by Lender shall be applied by Lender to the
indebtedness s<cured hereby in such order and manner as Lender
may elect in & written notice to Mertgager given on or before
sixty (60) days following confirmation of the sale and in the
absence of such election, then first to expenses of sale, second,
to expenses including attorneys' fees of the foreclosure proceed-
ing, third to interest aud other sums due under the Note and then
to any other Horrower's (Liabilities. Any surplus, after payment
of all of Borrower's Liabil:ties, shall be paid to Mortgagor,

3.06 Application w«f ) Indebtedness Toward Purchase
Price. Upon any foreclosure sals, Lender may apply any or all of
the indebtedness and other sums-fue to Lender under the Note,
this Mortgage or any other Loan Irstrument or any other Borrow-
er's Liabilities, or arny decree in lieu thereof, toward the
purchase price.

3.09 Waiver of Appraisement, Vilpation, Stay, Exten-
sion and Redemption Laws. Mortgagor agrees,. to the full extent
permitted by law, that in case of an Event of Default, neither
Mortgagor nor anyone claiming through or under( it will set up,
claim or seek to take advantage of any appraisemcnt, valuation,
stay or extension laws now or hereafter in forcz, in order to
prevent or hinder the enforcement or foreclosure of thic Mortgage
or the absolute sale of the Mortgaged Property or the Zinal and
absolute putting into possession thereof, immediately arter such
sale, of the purchaser thereat. Mortgagor, for itself and all
who may at any time claim through or under it, hereby waives, to
the full extent that it may lawfully so do, the benefit of all
such laws, and any and all right to have the assets comprising
the Mortgaged Property marshalled upon any foreclosure of the
lien hereof and agrees that Lender or any court having jurisdic-
tion to foreclose such lien may sell the Mortgaged Property in
part or as an entirety. To the full extent permitted by law,
Mortgagor hereby waives any and all rights of redemption from
sale under any order or decree of foreclosure of this Mortgage,
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on its own behalf, on behalf of the trust estate and all persens
beneficially interested therein, and on behalf of each and every
person, except judgment creditors of Mortgagor in its represen-
tative capacity and of the trust estate, acquiring any interest
in or title to the Mortgaged Property subsequent to the date

hereof.

3.10 Receiver - Lepnder in Possession., If an Event of
Default shall have occurred, Lender, to the extent permitted by
law and without regard to the value of the Mortgaged Property or
the adequacy of the security for the indebtedness and other sums
secured hereby, shall be entitled as a matter of right and
without any additional showing or proof, at Lender's election, to
either the appointment by the court of a receiver {without the
necessity of Lender posting a bond) to enter upen and take
possessicop of the Mortgaged Property and to collect all rents,
income and other benefits thereof and apply the same as the court
may direct or-to be placed by the court into possession of the
Mortgaged Propszrty as mortgagee in possession with the same power
herein granted to a receiver and with all other rights and
privileges of a mortgagee in possession under law., The right to
enter and take possecsion of and to manage and operate the
Mortgaged Property, and to collect all rents, income and other
bhenefits thereof, whe“h2r by a receiver or otherwise, shall be
cumulative to any other riight or remedy hereunder or afforded by
law and may be exercised concurrently therewith or independently
thereof. Lender shall be liable to account only for such rents,
income and other benefits actuolly received by Lender, whether

received pursuant to this Parayraph 3.10 or Paragraph 3.04.

Notwithstanding the appointment oi any receiver or other custo-
dian, Lender shall be entitled as plrojee to the possession and
control of any cash, deposits or ins*‘uments at the time held by,
or payable or deliverable under the terms of this Mortgage to

Lender.

3.11 Suits to Protect the Mortgay=d Property. Mort-
gagee shall have the power and authority (but dvt the duty) to
institute and maintain any suits and proceedings as lender may
deem advisable (a) to prevent any impairment of tlie Mortgaged
Property by any acts which may be unlawful or whiclhiviolate the
terms of this Mortgage, (b) to preserve or protect its interest
in the Mortgaged Property, or (¢} to restrain the enforcenent of
or compliance with any legislation or other governmental enact-
ment, rule or order that may be unconstitutional or otherwise
invalid, if the enforcement of or compliance with such enactment,
rule or order might impair the security hereunder or be prejudi-

cial to Mortgagee's interest.

3.12 Proofs of Claim. In the case of any receiver-
ship, insolvency, bankruptcy, reorganization, arrangement,
adjustment, composition or other judicial proceedings affecting
Mortgagor, Lender, to the extent permitted by law, shall be
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entitled to file such proofs of claim and other documents as may
be necessary or advisable in order to have its claims allowed in
such proceedings for the entire amounts due and payable under the
Note, this Mortgage and any other loan Instrument, at the date of
the institution of such proceedings, and for any additional
amounts which may become due and payable after such date.

L

3,13 RAdditional Remedies; Application of Monies by
Lender.

(a) Upon occurrence of an BEvent of Default, in
addition to all rights and remedies available to Lender under
this Mertgage, the other Loan Instruments or at law or in equity,
exercisaole singly or in any combination whatsoever, as Lender
may elec*, Lender shall be entitled to sue for and to recover
judgment ‘2oainst Mortgagor for Borrower's Liabilities due and
unpaid togorher with costs and expenses, including, without
limitation, th¢ reasonable compensation, expenses and disburse-
ments of Lender s agents, attorneys and other representatives,
either before, ‘arter or during the pendency of any proceedings
for the enforcement of this Mortgage; and the right of Lender to
recover such judguwen* shall not be affected by any taking
possession or foreclhsure sale hereunder, or by the exercise of
any other right, power cr remedy for the enforcement of the terms
of this Mortgage, or the f{oreclosure of the lien hereof.

(b) In case of a forevlosure sale of all or any part
of the Mortgaged Property and of the application of the proceeds
of sale to the payment of Borrower’s Liabilities, Lender shall be
entitled to enforce all other rigits and remedies under the Loan
Instruments in any combination whatlsoever, either prior to,
concurrently with or after a foreclosnule sale.

{¢) Mortgagor hereby agrees, tu.che extent permitted
by law, that no recovery of any judgment by Tender under any of
the Ioan Instruments, and no attachment or levy of execution upon
any of the Mortgaged Property or any other property of Mortgagor,
shall (except as otherwise provided by law) in any way affect the
lien of this Mortgage upon the Mortgaged Property or any part
thereof or any lien, rights, powers or remedies of Lender
hereunder, but such lien, rights, powers and remedics shall
continue unimpaired as before until Borrower's Liabilitles are

paid in full.

(d) Any monies collected or received by Lender under
this Paragraph 3.13 shall be applied to the payment of compensa-
tion, expenses and disbursements of the agents, attorneys and
other representatives of lender, and the balance remaining shall
be applied to the payment of Borrower's Liabilities in such order
and manner as Lender may elect. Any surplus, after payment of
all Borrower's Liabilities, shall be paid to Mortgagor.
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3.14 Delay or Omission., No delay or omission of
Lender in the exercise of any right, power or remedy accruing
upon any Event of Default shall exhaust or impair any such right,
power or remedy, or be construed to waive any such Event of
Default or to constitute acquiescence therein. Every right,
power and remedy given to Lender may be exercised from time to
time and as often as may be deemed expedient by Lender.

3.15 Waiver of Defanlt. WNo waiver of any Event of
Default hereunder shall extend to or affect any subsequent or any
other Event of Default then existing, or impair any rights,
powers or remedies in respect thereof. If Lender {a) grants
forbearance or an extension of time for the payment of any sums
securzd_hereby, (b) takes other or additional security for the
payment’ thereof, (¢) waives or does not exercise any right
granted ir the Note, this Mortgage or any other Loan Instrument,
(d) releawss any part of the Mortgaged Property from the lien of
this Mortgage nr any cther Loan Instrument, (e} consents to the
filing of any. map, plat or replat of the Land, (f) consents to
the granting <Z any easement on the Land, or (g) makes or
consents to any &grecment changing the terms of this Mortgage or
subordinating the 4diern or any charge herecf, no such act or
omission shall release, discharge, modify, change or affect the
lien of this Mortgage or any other Loan Instrument or the liabil-
ity under the Note or othz2r Lean Instruments of Mortgagor, any
subseguent purchaser of “1e Mortgaged Property or any part
thereof, or any maker, co-sicner, endorser, surety or guarantor,
except as otherwise expressly - provided in an instrument or
instruments executed by Lenders  Except as otherwise expressly
provided in an instrument or instruménts executed by Lender, no
such act or omission shall preclude Lender from exercising any
right, power or privilege herein granted or intended to be
granted in case of any Event of Default then existing or of any
subsequent Event of Default, nor shall the lien of this Mortgage
be altered thereby, except to the exten:c of any releases as
described in clause (d), above, of this Paragrzzsh 3,185.

3.16 Discontinuwance of Proceedings; Tosition of
Parties Restored, If Lender shall have proceeded %o enforce any
right or remedy under this Mortgage by foreclosurs, entry or
otherwise, and such proceedings shall have been disccotinued or
abandoned for any reason, or such proceedings shall have rasulted
in a final determination adverse to Lender, then and in every
such case Mortgagor and Lender shall be restored to their former
positions and rights hereunder, and all rights, powers and
remedies of Lender shall continue as if no such proceedings had
occurred or had been taken,

3.17 Remedies Cumulative, No right, power or remedy
conferred upon or reserved to the Lender by the Note, this
Mortgage or any other Loan Instrument or any instrument evi-
dencing or securing Borrower's Liabilities is exclusive of any
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other right, power or remedy (except as provided in Paragraph
3,03 above), but each and every such right, power and remedy
shall be cumulative and concurrent and shall be in addition to
any other right, power and remedy given hereunder or under the
Note or any other Loan Instrument or any instrument evidencing or
securing Borrower's Liabilities, or now or hereafter existing at

law, in equity or by statute.

3.18 Interest After Event of Default. If an Event of
Default shall have occurred, all sums outstanding and unpaid
under the Note and all other Borrower's Liabilities shall, to the
extent permitted by law, bear interest thereafter at the Default
Rate as defined in the Note until such Event of Default is cured.

ARTICLE FOUR
MISCELLANEOUS PROVISIONS

4.01. deirs, Successors and Assigns Included in Par-~
ties. BAll covenarts and agreements contained in this Mortgage
shall bind the successors and assigns of Mortgagor, or either of
them, including any subsegquent owner of all or any part of the
Mortgaged Property and dpure to the benefit of the successors and
assigns of Lender. Whenaver Mortgagor, Lender, or either of
them, is named or referred to herein, heirs and successors and
assigns of such person or cenkity shall be included in such
reference. This Paragraph 4.0! shall not be construed to permit
an assignment, transfer, convZyance, encumbrance or other
disposition otherwise prohibited by this Mortgage.

4.02 Notices. All notices,; reguests, reports demands
or other instruments required or contemplated to be given or
furnished under this Mortgage to Mortgagyor or Lender shall be
directed to Mortgagor or Lender as the case may be at the

following addresses:

If to Lender: SMA Life Assurance Companv
440 Lincoln Street
Worcester, Massachusetts (%645
Attention: Investment Managemsnt
Department

with a copy to: Lake Michigan Financial Group
69 West Washington Street
Chicago, Illincis 60602
Attention: Mr. David A, Downey

If to Mortgagor: Lunt Realty Associates
c/0 Raiser Investments
2501 North Wayne Street
Chicago, Illinois 60614
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with a copy to: Shepp and Hellman
25 East Washington Street
Suite 600
Chicago, Illinois 60602
Attention: Eugene L. Shepp, Esqg.

and: Lopin Investment Group
4001 West Devon
Suite 404
Chicago, Illinois 60646

Any such notices, requests, reports, demands or other instruments
shall he (i) personaily delivered to the offices set forth above,
in whicn case they shall be deemed delivered on the date of
delivery tn said offices, (ii) sent by certified mail, return
receipt r<¢guested, in which case they shall be deemed delivered
on the date vf delivery set forth in the return receipt, unless
delivery is delayed or refused by the addressee, in which event
they shall be-deemed delivered on the date mailed, or (iii) sent
by air courier (Fe¢deral Express, Bxpress Mail or like service),
in which case they shall be deemed received on the date of actual
delivery. Either par:y may change the address to which any such
notice, report, demand or other instrument is to be delivered by
furnishing written notice ¢f such change to the other party in
compliance with the foregolug provisions.

4.03 Table of Conuvonts and Headings. The table of
contents and headings of the aruvicles, sections, paragraphs and
subdivisions of this Mortgage are for convenience only, are not
to be considered a part hereof, and shall not limit, expand or
otherwige affect any of the terms hersuf.

4.04 Invalid Provisions. In tlc event that any of the
covenants, agreementg, terms or provisions 'contained in the Note,
this Mortgage or in any other Loan Instrumenc oy the application
thereof to any person, entity or circumstance, shall be invalid,
illegal or unenforceable in any respect, the-validity of the
remaining covenants, agreements, terms or provisiors contained
herein or in the Note or in any other Loan Instrumint (or the
application of the covenant, agreement, term held to ke-invalid,
illegal or unenforceable, to persons, entities or circumnstances
other than those in respect of which it is invalid, iliegal or
unenforceable) shall be in no way affected, prejudiced or
disturbed thereby.

4.05 Changes. VNeither this Mortgage nor any term
hereof may be released, changed, waived, discharged or terminated
orally, or by any action or inaction, but only by an instrument
in writing signed by the party against which enforcement of the
release, change, waiver, discharge or termination is sought. To
the extent permitted by law, any agreement hereafter made by
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Mortgagor and Lender relating to this Mortgage shall be superior
to the rights of the holder of any intervening lien or encum-
brance.

GO

4.06 Governing Law. This Mortgage shall be construed,
interpreted, enforced and governed by and in accordance with the
laws of the State of Illinois,

4.07 Puture Advances. This Mortgage is given to
secure not only existing indebtedness, but also future advances
{whether such advances are obligatory or are to be made at the
option of Lender, or otherwise) made by Lender under the Note, to
the same extent as if such future advances were made on the date
of tiie execution of this Mortgage. The total amount of indebted-
ness that may be so secured may decrease or increase from time to
time, but all indehtedness secured hereby shall, in no event,
exceed fivr. times the aggregate face amount of the Note.

4.0P" Release. Upon £full payment of Borrower's
Liabilities, ‘ender. shall issue to Mortgagor an appropriate
release deed in recordable form.

4.09 Attorneys' Pees, Whenever reference is made
herein to the payment cr) reimbursement of attorneys' fees, such
fees shall be deemed to include allocable compensation and actual
overhead of staff counsei, if any, of Lender in addition to the
fees and expenses incurred in connection with the appeal of any
matter arising under the locan Instruments if Lender is the
prevailing party therein,.

4.10 Counterparts. This Mortgage may be executed in
counterparts, each of which shall p2 an original and all of
which, when taken together, shall cornstitute one and the same
instrument.

4.11 Consent. Unless explicitly provided herein to
the contrary, if Lender's consent, approval, agreement or assent
is required under this Mortgage, then Lender shall have the right
to withhold any such consent in its absolute discretion,

4.12 Bxcolpation FProm Liability. Amalgamated Trust
and Savings Bank is a party to this instrument, per in its
individual capacity but as trustee under a Trust Agreement dated
May 1, 1970 and kanown as Trust No. 2167. Insofar as the liabi-
lity of Amalgamated Trust and Savings Bank is concerned, this
instrument is enforceable only against, and any claims hereon are
payable only out of, any frust property which may be held
thereunder, but this clause shall not affect Lender's remedies
under any of the other Loan Instruments. Any and all liability
of Amaluamated Trust and Savings Bank in its individual capacity
is hereby expressly wailved by Lender and its successors and
assigns.
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IN WITNESS WHEREOF, Mortgagor has caused this instru-
ment to be executed by its duly authorized officers and partners

as of the day and year first above written.

AMALGAMATED TRUST AND SAVINGS
BANK, not in its individual
capacity but as Trustee under
a Trust Agreement dated May 1,
1970 and known as Trust No.

ATTEST: 2167
see attaehzd ...or Jo¥F
v, By giznature of Trustes

Its — Its

$ESTLGe
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ACKNOWLE DGEMENT

STATE OF )

COUNTY OF )

I, , a Notary Public in and for

and residing in said County and State, DO HERE3Y CERTIFY THAT
and

L4
and ___ of Amalgamated Trust and Savings Bank,
persona.ly known to me to be the same persons whose names are

subscrilied to the foregoing instrument as such
and , appeared before me this day in persocn and

acknowledgea cthat they signed and delivered said instrument as
their own free.and voluntary act and as the free and voluntary

act of said bark; and the said acknowledged that
, as.custodian of the corporate seal of said bank,

did affix said corpardate seal to said instrument as own free
and voluntary act and-as the free and voluntary act of said bank

for said uses and purgpnses.
GIVEN under my'burnd and notarial seal this day of
December, 1986.

K4 Notary Public

My Commission Expires:

-43 -

Le

ICRTY,
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Exhibit B
NOTE

THIS NOTE dated as of Decembar {, 1986, is made and
executed in Chicago, Illinois by Amalgamated Trust and Savings
Bank, not in its individual capacity but as trustee under a
Trust Agreement dated May 1, 1970 and known as Trust No. 2167
("Mortgagor”), in the original principal amount of $6,500,000.00,
with interest as provided herein, and is payable to the order of
SMA Life Assurance Company, a Delaware corporation ("ILender"),

RECITALS

I. Lunt Realty BAssociates, an Illinois general
partnership ("Beneficiary") owns 100% of the beneficial interest
in Morioesor. The sole general partners of Beneficiary are
Kaiser Invecgtments, an Illinois limited partnership ("Kaiser"),
and the Julius Lopin Revocable Trust, an Illinois trust (the
"Lopin Trust”) (the ILopin Trust and Kaiser are collectively
referred to he’ein as the "General Partners of Bemeficiary").
Beneficiary and ‘Lender have entered into a commitment dated
September 23, 198€ (che "Loan Commitment"), pursuant to which
Lender has agreed, subjact to the terms and conditions thereol,
to make a loan to Moltjagor .in an amount not to exceed the
principal amount hereoi (the "Ioan"). This Note evidences
Mortgagor's unconditicnal okiilgation to repay the Loan.

. IX. The paymenk of this Note is secured by, amony
other things, (a) a Mortgage and Security Agreement (the "Mort-
gage") executed by Mortgagor co certain real and personal
property located in Cook County, Illiuois (the "Mortgaged Proper-
ty"); (b) an Assignment of Leases ard Rents pertaining to the
Mortgaged Property; (c¢) a Security Agresment relating to personal
-property; and (d) a Collateral BAssigmnmen: of Bzneficial Interest
with respect to Beneficiary's interest in HMor*cagor. This Note,
together with the ILoan Commitment and any and all mortgages,
security agreements, assignments of leases and ients, guaranties,
collateral assignments and any othar documents ard instruments
now or hereafter executed and delivered in connectizp with the
Loan, and any and all amendments, renawals, extensiong, modifi-
cations and replacements hereof and thereof, are-kereafter
collectively referred to herein as the "Loan Instrumenis". The
terms of the other Loan Instruments are hereby incorporated, by
reference, in this Note.

I

PAYMENT TERMS

1.1 The Promise to Pay. Mortgagor hereby promises to =)
pay to the order of Lender the principal sum of $6,500,000.00, >

437~8 112586DW




" UNOFFICIAL COPY




UNOFFICIAL COPY, |,

together with interest ‘thereon compounded monthly at the rate of
9.5% per annum, in the following manner:

(a) On the date of disbursement of the proceeds
of the Loan {the "Disburgsement Date"), a prepayment of
interest accruing for the remainder of the calendar
month in which the Disbursement Date occurs;

(b) oOn the first day of the calendar wonth
following the first full calendar month following the
Disbursement Date and on the first day of each calendar
month thereafter until the principal amount hereof is
paid in full, a payment of principal and interest in
tlie amount of $55,412.50; and

(c} On the tenth anniversary of the Disbursement
Date ({zhe "Maturity Date"), the entire outstanding
principal balance and all interest accrued thereon,
unless e=ac¢lier due and payable by reason of the
acceleration nf the maturity of this Note. THIS IS A
BALLOON NOTE AND, ON THE MATURITY DATE, A SUBSTANTIAL
PCRTION OF THEL PRINCIPAL AMOUNT OF THIS NOTE WILL
REMAIN UNPAID By-TiE MONTHLY PAYMENTS ABOVE REQUIRED.

All payments made in accecidance with this Paragraph 1,1 shall be
applied first to accrued ipterest and then to principal. Aall
other payments made in connection with the Loan shall be applied
in such order and manner as Le¢nfder may elect. Interest shall be
computed on the basis of a 36%-day year and charged for the
actual number of days elapsed.

1.2 Prepayment. Mortgager =zhall not be entitled to
prepay the Loan in whole or in part excopt as expressly provided
in this Note. Prepayment of the indebirdness evidenced hereby
may be made only in accordance with the foilowing provisions:

(a) Mortgagor may prepay the Loan, ia whole but
not in part, on a regularly scheduled paymzut date,
provided that (i) Mortgagor shall have given written
notice to Lender of the date on which Mcrigagor
proposes to make such prepayment (the "Prepayment
Date™) no later than 30 days prior to the Prepayrent
Date and (ii) Mortgagor shall have paid to Lender on
the Prepayment Date the entire unpaid principal amount
hereof, all accrued interest thereon and all other sums
payable pursuant to the Loan Instruments or secured by
the Mortgage, plus a premium ("Premium™) equal to the
greater of (x) 1% of the entire unpaid principal amount
hereof (the "Base Premium") or (y) an amount calculated
as follows:

(1) There shall be determined, as of the
seventh business day preceding the Prepayment
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Date, the amount, if any, by which the rate of
interest chargeable hereunder (expressed as .095)
exceeds the annual yield (expressed in the same
manner) for United States Treasury bills or notes
maturing nearest the Maturity Date as reported by
The Wall Street Journal or, if The Wall Street
Journal is no longer published or no longer
publishes annual yields for United States Treasury
bills or notes, some other daily financial or
governmental publication of national circulation
determined by Lender, in its sole discretion, such
annuzl yield being hereinafter referred to as the
"carrent Yield":

(ii) The difference calculated pursuant to
ziause (i) above shall be multiplied by the
oetstanding principal balance hereof as of the
Prepayment Date;

{(iii? ) ™he product calculated pursuant to
clause (ii) mbove shall be divided by 12;

(iv) The juotient calculated pursuant to
clause (iii} abnve shall be multiplied by the
number of months from the Prepayment Date to and
including the Maturicy Date.

Notwithstanding the foregring, (i) the Base Premium
shall be the minimum Premiun /dne upon prepayment and
Mortgagor shall not be entitled ta any reduction in the
Base Premium or any other amount Jue under this Note or
the other Loan Instruments in tiie event that the
Current Yield exceeds the rate of intprest chargeable
hereunder and (ii) Mortgagor shall te entitled to
prepay the Loan, in whole but not in parc, on any date
following sixty days prior to the Macurity Date,
provided that Mortgagor satisfies the conditions set
forth inm Sectieon 1.2(a)(i} and 1.2(a)(ii), except that
Mortgagor shall not be required to pay the Prewiuvu,. For
the purpose of this Subparagraph 1.2(a) any portirn of
a calendar month shall be deemed to constitute one (full

month.

(b} Except as otherwise provided herein, a
Premium shall be due and payable in connection with any
prepayment. Without limitation of the foregoing, a
premium shall be due in connection with any accelera-
tion of the maturity hereof following an Event of
Default (as defined herein) or otherwise as provided
herein, which premium shall be equal to the Premium to
which Lender would have been entitled had Mortgagor
elected to exercise its prepayment privilege as of the
date of any such acceleration; provided however, that
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