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MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

TH1S INDENTURE, made this \aéhw day of rT)ﬁ:cxh y 1987,
by and between JERRY H. BIEDERMAN, [of 208 squtt LaSalle Street,
Chicago, Illinois 60604, not personally, but ag Trustee under a
Trust Agreement dated as of August 1, 1986 and known as Trust
Number 11 ("Borrower"), and MASSACHUSETTS MUTUAL LIFE INSURANCE
COMPANY, a Massachusetts corporation, having its principal office
and place of business at 1295 State Street, Springfleld,
Massachusetts 0llll ("Lendec");

WITNESSETH:

A. Boriower has executed and delivered to Lender a
Promissory Note in the principal amount of SEVEN MILLION EIGHT
HUNDRED FIFTY THOUSAND DOLLARS ($7,850,000.00) (which note, to-
gether with all notes lssued and accepted in substitution or
exchange therefor, ard as any of the foregoing may from time to
time be modified or extended, are hereinafter sometimes collec-
tively called the "Nota"), which Note provides, among other
things, for final payment ~f principal and interest under the
Note, if not sooner paid or wayable as provided therein, to be
due on March 1, 2002, the Noce hy thls reference thereto being
incorporated harein; and

B. Lender is desirous of securing the prompt payment of the
Note together wlth interest and prerayment fee, Lf any, thereon
in accordance with the terms of the nNote, and any additional
indebtedness accruing to Lender on accuunt- of any future pay-
ments, advances or expenditures made by lendar pursuant to the
Note or this mortgage (all herelnafter somerimes collectively
referred to as the "“indebtedness secured herany");

NOW, THEREFORE, Borrower, to secure payment, »f the indebt-
edness secured hereby and the performance of the covenants and
agreements herein contained to be performed by Borrawur, and Eor
good .and valuable consideratlion in hand pald, the receipt and
sufficiency whereaof are hereby acknowledged, hereby agicesy and
covenants that:

1, GRANTING CLAUSES.

Borrowar hereby lrrevocably and absclutely does by these
presants grant, mortgage, convey, transfer, assign, bargain, and
sell to Lender, its succassors and asaigns, with all powers of
sale and statutory rights under tha laws of the State of
Illinols, all of Borrower's estate, right, title and interest in,
to and under, and grants to Lender a asecurlty interest in, the
following:
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(a) The real property described in Exhibit A attached
hereto and incorporated herein by this reference, together with
all buildings, structures and improvements now or hersafter
erected thereupon and the f£ixtures and personal property herein-
after described (which real property, buildings, structures,
improvements, fixtures and personal property is hereinafter
sometimes referred to as "the Mortgaged Premises"); and

(b} Aall and gingular the easements, rights-of-way,
licenses, rights of use or occupancy, privileges, tenements,
appendanes, hereditaments and appurtenances and other rights and
privileans thereunto belonging or in any wise appertaining,
whether :iow or in the future, and all the vents, issues and
profits therefrom;

(¢) Al right, title and interest, Lf any, of Borrower, in
and to the land iying within any street, alley, avenue, roadway
or right~of-way ~pen or proposed or hereafter vacated in front of
or adjoining said Vortgaged Premises; and all right, title and
interest, Lf any, oi Borrower in and to any strips and gores
adjoining said Mortgaged Premises;

(d) All machinery, egparatus, equipment, goods, systems,
building materlals, carpetir?, furnishings, Eixtures and property
of every kind and nature whacsesver, now or hereafter located in
or upon or affixed to the said Mortgaged Premises, or any part
thereof, or used or usable in coapaction with any construction on
or any present or future operation of sald Mortgaged Premises,
now owned or hereafter acquired by Lo:rower, including, but
without limitation of the generality of the foregoing, all items
described in Exhibit B attached hereto; all heating, lighting,
refrigerating, ventilating, air~conditioning; air-cooling, fire
extinguishing, plumbing, cleaning, communicetions and power
equipment, systems and apparatus; and all elerakrors, switch-
boards, motors, pumps, screens, awnings, floor” zoverings,
cabinets, partitions, conduits, ducts and comprenstours, and also
including any of such property stored on said Mortysnged Premises
or in warehouses and intended to be used in connect.iorn with or
incorporated into said Mortgaged Premises; it being uiiderstood
and agreed that all such machinery, equipment, apparatus, 'qoods,
aystems, fixtures, and property are a part of the sald Moityaged
Premises and are declared to be a portion of the security tor the
indebtedness secured hereby (whether in single units or centrally
controlled, and whether physically attached to said real estate
or not), excluding, however, personal property owned by tenants
of the Mortgaged Premlses; and

{e) Any and all awards, payments or insurance proceeds,
including interest thereon, and the right to receive the same,
which may be paid or payable with respect to the Mortgaged
Premises as a result of (1) the exercise of the right of eminent
domain, or (2) the alteration of the grade of any street, or (3}
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any fire, casualty, accident, damage or other injury to or de-
crease In the value of the Mortgaged Premises, to the extent of
all amounts which may be secured by this mortgage at the date of
receipt of any such award or payment by Lender, and of the
reasonable counsel fees, coats and dlsbursements incurred by
Lender ln connection with the collection of such award or pay-
ment, Borrower agrees to axagute and deliver, from tlme to time,
guch further instruments as may be requested by Lander to conflirm
such assignment to Lender of any such award or payment.

TO. HAVE AND TO HOLD the Mortgaged Premises with all rights,
privileans and appurtenances thereunto belongling, and all rents,
issues 8ud profits therefrom, unto Lender, lts successors and
assigns, Eeorever, for the uses and purposes herein expressed.

THIS MORTGAGE 15 GIVEN TO SECURE:
{1) Paymen.-of the lndebtedness sacured hereby;

{2) Payment of such additional sums with interest thereon
which may hereafter be lcaned to Borrower by Lender or advanced
under the Loan Documents iherelnafter defined), even though the
aggregate amount outstandizg at any time may exceed the original
principal balance stated hervin and in the Note (provided,
however, that the lndebtedness zacured hereby shall in no event
exceed an amount equal to two hundred percent (200%) of the face
amount of the Note); and
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(3) The due, prompt and complece performance of each and
every of the covenants, conditions, and agreements contained in
this mortgage, the Note, and any other agrcement, document, or
instrument to which refarence is expresaly made in this mortgage
or which evidences or secures the indebtedncrs evidenced by the
Note {this mortgage, the Note, and all such otker instruments are
herelnafter sometimes referred to as the "Loan Dscuments™),

i
1

2. REPRESENTATIONS AND COVENANTS.

It is a condition of this indenture that the reprerentatlions
and ¢ovenants made in this Section 2 be true, correct anc
complete in all material respects upon the execution and delivery
of the Loan Documents, and Borrower hereby represents and
covenants to Lender that:

2,1 Title to Mortgaged Premises. As of the date of
delivery of this mortgage Borrower is well and lawfully seized
of the Mortgaged Premises as a good and indefeasible estate in
fee simple free and clear of all liens, encumbrances, easements,
covenants, conditions, and restrictions (including, with respect
to the fixtures and personal property referred to herein, secur~
ity interests, conditional sales contracts, and anything of a
similar nature except those made or entered into by a tenant of

-3 -
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the Mortgaged Premises), subject, howaver, to the matters set
forth in Exhibit C attached hereto ("the Permitted Exceptions"),
and has good and full power and lawful authority to grant,
mortgage, convey and grant a security interest in the same in the
manner herein provided; and that Borrower will make any further
assurances of tltle that Lender maf require and will defend the
Mortgaged Premises agalnst all c¢laims and demands whatsowuver,

2,2 Due Qrganization, Authorlty. Borrower has power
adequate to carry on his buginess as presently conducted, to own
the Mortgaged Premises, to make and enter into the Loan Documents
and to varry out the transactions contemplated therein,

2.3 (Beacution, Delivery and Effect of Loan Decuments. The
Loan Documsatse have each been duly authorlized, executed and
delivered by Rorrower, and each is a legal, valid and binding
obllgation of Hecrower, subject to the limitatlon on perscnal
llability stated in Section 9 hereof, enforceable in accordance
with it8 terms, except. to the axtent that the enforceability
thereof may be limited by bankruptey, insolvency or other similar
lavs affecting credltors' ' rights generally and subject to the
exercise of judlclal disccetion in accordance with general
principles of equitf {regardless whether enforcement ls sought in
a proceeding in aequity or at iaw).

2,4 Other Obligations, The sxecution and performance of
the Loan Documents and all agreemerks and covenants therein and
the consummation of the transactions rontemplated thereby will
not result in any breach of, or conscl¢ite a default under, any
contract, agreement, document or other !‘natrument to which
Borrower L8 a party or by which Borrower may be bound or
affected, and do not and will not violate or contravene an¥ law
to which Borrower ls subject; nor do any such .nstruments impose
or contemplate any oblligations which are or will be inconsistent
with the Loan Documents. No approval by, authorization of, or
flling with any federal, state or municipal or othet governmental
commission, board or agency or other governmental authcrity ls
necessary in connection with the authorization, executizn. and
delivery of the Loan Documents,

2.5 Licenses and Permita. Except as herelinafter provided,
there are prasently, to the best of Borrower's knowledge, in full
force and effect all certifiicates, llcenses, and permits (herein
collectively "permits") required by applicable laws, ordinances,
codes, and regulations for the operation of the Mortgagad
Premises as a rvetall shopplng center, and Borrower agrees that
such permits shall be available for Lender's inspection at all
reasonable times and that coples thereof shall be furnished to
Lender upon request, In the event that Home Savings of America,
F.A, {"Home Savings") has not obtained all permits and approvals
required in connection with construction of improvements at theilr
lease site, Borrower will enforce provisions of the Home Savings

-4 -
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lease which require such tenant to obtaln such permits and
approvals, Borrower agrees to keep all such permits, now or
hereafter required, in Eull force and effect and to obtain re-
newals thereof before expiration. Borrower further agrees that
it shall constitute an Event of Default (as hereinafter defined)
hereunder if Borrower at any time shall fail to keep in full
Egrca and effect all necessary permits and licenses as described
above.,

2.6 Compliance with Laws.

{a) To the best of Borrower's knowledge, the improve-
ments foralng part of the Mortgaged Premises and the use of the
Mortgaged (Puamises as a retall shopping center comply with all
applicable ‘a2vs and regulations, including without limitation
environmental protection, building and zoning laws and ordinances
and set-back atd parking requirements; and it shall constitute an
Event of Default nersunder, entitling Lender to declare the Note
secured hereby immediarely due and payable, if the improvements
forming part of the Mortaaged Premises or the use of the Mort-
gaged Premises are at zny time determined not to be in compliance
with all applicable laws atd regulations and Borrower falls to
commence and to satisfactorilv complete corrective action with
respect to such lack of compiiance within the period of time
permitted for such correction uidor applicable laws,

(b) To the best of Borruver's knowledge, the
environmental and ecological condillon of the Mortgaged Premises
is not in violation of any law, ordinarce, rule or regulation
applicable thereto, including, without iimitation, the Federal
Comptehensive Environmental Response, Compensation and Liabillty
Act of 1980, the Illinois Environmental Protoction Act, the
Federal Resource Conservation and Recovery Actt, the Federal Toxic
Substance Control Act, the Federal Clean Alr ack. the Federal
Water Pollukion Control Act, or rules and regulatlians of the
Federal Environmental Protection Agency, the Illinois
Environmental Protection Agency, the Illinois Pollution Control
Board, or any other agency or governmental board or en%ily having
jurisdiction over the Mortgaged Premises; and the soil; surface,
water and gound water of or on the Mortgaged Premises arv free
From any solid waste, toxic or hazardous substance or
contaminant, Nelther Borrower nor Borrower's beneficlaries have
recaived notice of violation of applicable laws regarding such
matters, nor have they, or either of them, committed or permitted
any actlvity In violation of the foregoing representation.

(c) To the best of Borrower's knowledge, the Mortgaged
Premises has not been used for the treatment, storage or disposal
of ani hazardous waste material, Nelther Borrower nor Borrower's
beneficiaries have received notice of violation of appllcable
laws regarding asuch matters, nor have they, or either of them,
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committed or permitted any activity in violation of the foregoing
representation,

(d) PFor the purposes of this paragraph, either of the
following shall be congidered a determination of non-compliance
with laws and requlations:

(1) Determination by any governmental authority of
such non-compllance, 1f the effect of such
determination is not stayed within thirty (30)
days by the commencement of an appropriate
administrative or judicial appeal; or

A judgment by a court of competent jurisdiction of
such non-compliance, if the effect of such
judgment is not stayed within thirty (30) days by
the commencement of an appropriate judicial
agpoal,

(e) Borrewir's Beneficiaries shall indemnify and hold
harmless Lender from ard against any and all costs and expenses
incurred by Lender with respect to clean-up costs and litigation
egpenses assessed under any-law aor regulation referred to in (b)
above,

2.7 Construction and Completion of Improvements. To the
best of Borrower's Knowledge, the presently existing improvements
located on the Mortgaged Premises have been completed and
installed in a good and workmanlike mauner, in compliance with
applicable laws and ordinances and wit't the plans and
specifications therefor previously delivered to Lender, Borrower
agrees to enforge all provisions of the Hcme favings lease which
require improvements.constructed by Home Saviags to be 80
constructed. The improvements are served by eleccriec, gas,
sewer, water, telephone and other utilitles required for the
present and contemplated uses and operation thereol, Any and all
streets and driveways necessary for access to the Mortgaged
Premises, and other on-gite and off-site improvements nfcessary
for the present and contemplated uses and operation of ko2
Mortgaged Premises and for service by utilities have been
completed, are serviceable and have been accepted or approved by
appropriate governmental bodies,

2.8 Independence of the Mortgaged Premigea., Borrower has
not by act or omlsslon permitted any building or other improve-
ments on property not covered by thla mortgage to rely on the
Mortgaged Premises or any part thereof or any interest therein to
fulfill any municipal or governmental requirement for the exisk-
ence of such property, building or improvement; and no improve-
ments on the Mortgaged Premises shall rely on any property not
covered by this mortgage or any lnterest therein to fulfill any
governmental or municipal requirement, Borrower has not by act
or omission impaired the integrity of the Mortgaged Premises.as

-6 -
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single, separate parvel for zonlng purposes separate and apart
from all other property,

3. BORROWER'S COVENANTS OF PAYMENT AND OPERATION,

3,1 Performance of Covenants ln Loan Documents, Borrower
ghall fully perform, observe, and comply with all agreements,
covenants, condltions, and provisions hereof and of the Note and
of the other Loan Documents and shall duly and Tunctunlly pay to
Lender the sum of money expressed in the Note with interest
thereon and all other sums required to be paid by Borrower pur~-
suant t¢ the provisions of this mortgage, all without any deduc-
tions or-credits for taxes or other similar charges pald by
Borrower .

3.2 "Fayment of Taxes and Tax Deposlts.

(1) Paymenc of Taxes, Borrower shal)l pay or cause to be
paid all taxes, asesssments, and other similar charges of what-
ever nature, ordinsiy and extraordinary, and to whomever assessed

which are now or may bzreafter be assessed or levied against the
Mortgaged Premises or anv portlon thereof or interest thereln or

which become payable with rdspect thereto or with respect to the

occupancy, use or possess.co thereof, before the same beccme
delinquent, and shall deliver ta Lender within thirty (30) days
of the payment thaereof receipts of the proper officers for such
payment, In default therecf, Leader may, but shall not ba obli-
gated to, pay such taxes, assessmeats, and other similar charges,
including any penalties or interest theraon (without inquiring
into the valldity or invalidity of such taxes, assessments or
other similar charges and of which pavient. amount and valldity
thereof, the receipt of the proper officor szhall be conclusive
evidence), and any amount so pald by Lender shall become immedi-
ately due and payable by Borrower with inte:set as described in
Section 6.6 hereof until paid and shall be securad by this mort-
gage. Borrower shall have the right (i) that to contest the
amount or validity of any such tax, assessment oi okthsr similar
charge by appropriate legal proceedings, or (ii) tc aprly for a
refund of any such taxes or assessments; provided, however, that
Borréower shall at all times make all payments required vy, prevent
such taxes and assessments from being delinquent, and to irevent
the sale of the Mortgaged Premises to satisfy the lien of such
taxes and assessments.

(2) Tax Escrow Payments,

' {a) Borrower shall pay to Lender, concurrently with and
in addition to each monthly installment payable on the Note, such
amount as Lender from time to time eatimates will be required to
maintain thereafter a balance from which to pay taxes, assess-
ments and other governmental liens or charges against the
Mortgaged Premises at least thirty (30) days prior to the date on
which the same become delinquent or past due. Borrower shall

-7-
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procure and deliver to Lender statements for such charges at
least ten (10) days prior to the due date. Payments for such
purposes may be made by Lender at its discretion, even though
subsequent owners of the Mortgaged premises may benefit

thereby. Lender shall not be a trustee of such Funds, and such
funds received pursuant to the foregoing may be commingled with
the general funds of Lender, and no interest shall be payable in
respect thereofl, Upon demand by Lender, Borrower shall deliver
and pay over to Lender from time to time such additional sums or
guch additional security as are necessary to make up any
deficiency in the amount neoessarf to anable Lender to fully pay
any of tha ltems hereinabove mentioned as they become payable,
If any Event of Default occurs under the terms of this mortgage,
any part or all of the balance of sald amounts recelved by Lender
pursuant tel tpe foregoing may be applied to any part of the in-
debtedness secured hereb¥ in the discretion of Lender and in
refunding any pac: of sald amounts Lender may deal with whomever
ig represented kr oe the owner of the Mortgaged Premises at that
time. ‘The obligatiors of Borrower pursuant to covenants con-
tained in this mortgege relating to taxes and assesaments shall
not be affected by this subsection (2) or Tayments made pursuant
hereto, except to the extent that sald obligatlons have actually
been satisfled by compliance with this subparagraph.

{b) Notwithstanding “ie provisions of (a) above Lender
shall not require Borrower to make monthly depesits for taxes and
assesaments as long as there is strict compliance with the
following requirements:

(1) No Event of Default by Borrower shall have occurred
under thls Mortgage, the Note secured hereby, or any
other Loan Documents which has nat veen cured in a
mannar satisfactory to Lander;

No sale, transfer, conveyance or asslgnment of
Borrower's interest ln the Mortgaged Pranises or of the
beneficlal interest in Borrowar shall have occurred,
axcept as permitted under Sectlon 3.5(3) hevecry

(Lii) ALl taxes and assessments shall be paid when due and
before penalty attaches; and

(iv) Borrower shall promptly provide to Lender satisfactory
evidence of timely payment of all taxes and assessments,

3.3 Insurance.

(1) Required Coverage, Borrower shall procure, deliver to,
and maintain tor the benefit of Lander as an additional insured
to the extent of the balance of the indebtednesns secured hereby
during the continuance of this mortgage and until the same is
fully satisfied and released, the following insurance policies:

62T 66SE
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(a) "all-Risk" casualty insurance policles insuring
khe bulldings, structures, improvements and fixtures now existing
or hereafter constructed upon the Mortgaged Premises againat all
loss or damage occasioned by casualties which, under good
insurance practice, are commenly insured agalnst for buildings,
structures, and improvements of like character in Cook County,
Illinois, The amount of such insurance shall be not less than
one hundred percent (100%) of the full replacement cost of such
buildings, structures and improvements, wlthout deduction for
depreciation, ag determined by Lender from time to time, and in
any event not less than $7,850,000,00;

{b) Rent Insurance against loss arlsing out of the
perils insured against in the policy or policles referred to in
subparagrapii (1) above in an amount equal to not less than six
{6) monthg' ¢ross revenue from the operation and rental of all
improvements unw-or hereafter forming part of the Mortgaged
Premises based upron one hundred percent {100%) occupancy of such
improvements, less any allocable charges and expenses which do
not continue during-¢'e pericd of restoration;
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(c) Insurance covering pressure vessels, pressure
piping and machinery, if'=20y, and all major components of any
centralized heating or air-ceonditioning systems located in the
buildings and improvements fcrming part of the Mortgaged
Premises, in an amount satisfactory to Lender, such policies also
to insure against physical damaye vo such bulldings and improve-
ments arising out of an accldent covered thereunder;

Ly

(d) Insurance cn the ltems dnscribed In Sectlon §
hereof and ln Exhibit B attached herets and any replacements and
substitutions therefor (hereinafter sometimes collectively
referred to as "the Equipment") against loss or damage by fire
and other hazards presently included in so-called "extended
coverage" policies and against vandalism and meiiclous migchief
in an amount satisfactory to Lender, but in any event in such
amount as i3 necessary to preclude the Borrower from-eing a co-
insurer;
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(e) Comprehensive general public lliabllity ausd
property damage coverage with a broad form coverage endorzanent
and a combined single limit of at least $1,000,000,00; and

(€) Such other insurance on the Mortgaged Premises,
the buildings and improvements forming a part thereof and the
Equipment (and any replacements or substitutions therefor) and in
such amounts as may from time to time be reasonablf raquired by
the Lender againnt other inauvable hazards and perils which at
the time are commonlY insured agalnat for bulldings, structures,
improvements and equipment of like character in Cook County,
Illinols, due regard being given to the helght and type of the
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buildings and improvements, and their construction, location, use
and occupancy.

(2) Porm of Policies., All ?olicies of insurance required
hereunder shall be in such form, issued by such companies, and in
such amounts as may be acceptable to Lender, shall be kept on
deposit with Lender, and shall contain a non-contributory
standard mortgagee clause acceptable to Lender, with loss payable
to Lender (as its interest may apfaar), a lender's loss payable
endorsement, a walver of subrogation endorsement, and a
replacement cost endorsement or equivalent clauses ot
endorszemants acceptable to Lender. 1In the event there are
blanket policlies in effect with respect to the Mortgaged
Premises, Unrrower shall deliver ko Lender a copy of any such
blanket pellov certified as true and complete by the insurer,
together with 2n original certificate of such coverage lssued by
the lnsurer, staning the amount of coverage in effect with
respect to the Murtgaged Premises, Borrower shall promptly pay
when due any premiums.on any pollcy or policies of insurance
required hereunder, and will deliver to Lender renewals of such
policy or policies at (leust fifteen (15) days prior to the
expiration dates thereoi, 'said policies and renewals to be marked
“paid" by the issuing company or agent., Upon Borrower's failure
to comply with the requiremznts of thls Section 3.3, Lender may,
in its discretion, procure any 1nsurance required hereunder in
the amounts reguired pursuant to_the terms and provisions of this
instrument and pay the premiums dus therefor, and any amounts so
paid by Lender shall become immedicczly due and payable by
Borrower with intereat as described ir Section 6.6 hereof, and
shall be secured by this mortgage. Tne delivery to Lender of any
policy of insurance hereunder or renewals tiereof shall
constitute an assignment to Lender of all urnearned premiums
thereon as further security for the payment ¢l the indebtedness
secured hereby. In the event any foreclosure 2otion or other
proceeding hereunder is successfully maintained by Lender, all
right, title, and interest of Borrower in or to auy nolicy or
policies of Llnsurance then in force shall vest in Lencer inscfar
as such policy or policies apply to the Mortgaged Premiczes,

{3) Application of Loss Proceeds. In the event ot-any loss
or damage, Borrower shall give immediate notice thereof to
Lender, and Lender may make proof of such loss or damage, if the
same is not promptly made by Borrower or if the Lender deems it
degirable to do so. In the event of such loss or damage: (1)
all proceeds of insurance shall be payable to Lender to the
extent of the Eull amount of the principal and interest then
remalning unpaid secured hereby, (2) any affected insurance
company ls authorized and directed to make payment thereof
directly to Lender to the extent of the Eull amount of the
principal and intereat then remaining unpald secured herehy and
(3) Lender is authorized and empowered to settle, adjust, or
compromise any claims for loss, damage, or destruction under any
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policy or policies of lnsurance, Borrower agrees Lo execute upon
demand by Lender all rereipts, vouchers, releases and other
instruments which may be necessary or desirable in ald of the
aforementioned authorizations, All such insurance proceeds may,
at the sole discretion of Lender, be {a) applied to the restora-
tlon, repalr, replacement, or rebullding of the Mortgaged Prem~
laes, or (b) applied to the Tayment of the last maturing install-
ment or installments of the indebtadness secured hereby (whether
or not then due and pafabla); or {(c) paid over to the Borrower,
on such terms and conditions as the Lender in its discretlion may
specify, to be used to repair the buildings, structures, improve-
ments oi_ Equipment, or to build or lnstall new ones in thelr
place, ar for any other purpose or object satlsfactory to the
Lender, without affacting the lien of thls Mortgage for the full
amount secu¢ed hereby before such payment took place., The Lender
shall not be bald responsible for any fallure to collect any
insurance procceds due under the terms of any policy regardless
of the cause of such fallure, 1In the event that such lnsurance
proceeds are made aveilable for repalr, restoratlon or rebullding
of the Mortgaged Premises, any portion of such proceeds not used
in such repair, restoration, rebullding or building shall be
applied to the payment cf rhe indebtedness secured hereby, as
provided above. In the evernt such proceeds of insurance are
applied to the payment of tii2 indebtedness secured hereby as
provided in (b) above, no prepayment premium as provided in the
Note shall be payable,
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(4) Insurance Escrow Payments,
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(a) Borrower shall pay to Lender, to the axtent
reasonably requested by Lender, on dates on which interest is
payable, such amounts as Lendar from time tc time estimates to be
necessary to creakte and maintain a reserve fuid from which to pay
premiumg for insurance as herein convenanted to re furnished by
Borrower, Borrower shall procure and deliver tu Londer in
advance statements for such charges, Payments for such purposes
may be made by the Lender at its discretion, even though subse-
quent owners of the Mortgaged Premises may beneEit thevelsy.
Lender shall not be a trustee of such funds, and such fvoss
received pursuant to the foregoing may be commingled with-Frie
general funds of Lender, and no interest shall be payable in
respect therecf, If any Event of Default occurs under the terms
of this mortgage, any part or all of the balance of said amounts
received by Lender pursuant to this subsection (4} may be applied
to any part of the lndebtedness secured hereby in the discretion
of Lender and in refunding any part of said amounts Lender may
deal with whomever is represented to be the owner of the
Mortgaged Premises at that time, The obligations of Borrower
pursuant to covenants contained in this mortgage relating to
insurance shall not be affected by this subsection (4) or
payments made pursuant hereto, except to the extent that said
obligations have actually been satisfied by compliance with this
subsection, ‘
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(b) Notwithstanding the provisions of (a} above Lender
shall not require Borrower to make monthly deposits for insurance
premiums as long as there ig strict compliance with the fellowing
requirements:

(L) No Event of Default by Borrowar shall have occurred
under this Mortgage, the Note secured thereby, or any
other Loan Document which has not been cured in a
manner satisfactory to Lender;

No sale, transfer, conveyance or assignment of
RAorrower's lnterest in the Mortgaged Premises or of the

veneficial intereat in Borrower shall have occurred,
evenpt ag permitted under Sectlon 3,5(3) hereof;

{1i1) all lisorance premiums shall be paid when due; and

{Lv) Borrower ehall promptly provide to Lender satisfactory
evidence ¢f cimely payment of all insurance premiums.

3.4 Maintenance, Pepairs, Restoration, Compliance with
Laws .

(1} Malntenance and Repair. Borrower'ahall keef and
maintain the Mortgaged Premises ln good order, condition and
repalr and will make, regardleas of the avallability of insurance

proceaeds, as and when the same shaii hecome neceaaari, all strue-~
na

tural and non=-structural, extarior and interior, ocrdinary and
extraordinary, foreseen and unforeseen, repalrs, restorations and
malntenance, including any replacements, neceseary or appropri-
ate including, wlthout limitatlon, repalre ol damage or destruc-
tion cauged by fire or other casualty or as tha result of any
taking under the power of eminent domain, Borrower shall glve
Lender immedlate written notice of any damage o: destruction to
the Mortgaged Premises caused by flre or other caslalty. Borrower
will suffer or commit no waste to the Mortgaged Prumlsss or any
pottion therecf, All repalrs and maintenance requirad of
Borrower must restore the improvements being repalred Lo thelr
condition prior to the time the need for repair and restéiation
arose and shall in all reapects be in compllance with all ratters
and thinga provided in subparagraph (2) of this Section 3.4 and
with respect to any such proposed actlon, Borrower shall comply
with all reasonable requirements which may be Iimposed by Lender,
including, without limitatlon, the furnishing of additicnal title
insurance agalnst liens, architectural Llnspectlons and
cevtificates, and the furnishing of security guaranteeing the
completion of all such work. BExcept for the constructlion beling
yndertaken by Home Savings as permitted under its lease, Borrower
shall not cause, suffer or permit the construction of any
buildings, structures, or ilmprovements on rthe Mortgaged Premises
without the prior written consent of the Lender to the proposed
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621 66GE




UNOFFICIAL.CQPRY 29

e

action as well as to the plans and specifications relating
thereto. None of the buildings, structures, or capital improve-
ments now or hereafter erected or lccated on the Mortgaged
Premises gshall be removed, demolished or substantlally or struc-
turally altered in any material respect, without the prior
written consent of Lender, Borrower shall, however, have the
right, at any time and from time to time, to remove and dispose
of any equipment or appliances which may have become obsclete or
unfit for use or which is no longer useful in the operation of
sald Mortgaged Premises, provided Borrower promptly replaces any
such equipment or appllances so removed or disposed of with other
equipmeay and appliances, of at least equal usefulness and
quality, subject to the lien and securlty interest of this mort-
gage and ‘r2e of superior title, security interest, liens or
claims, Lender and any person authorized by Lender shall have
the right, bvt. not the obligation, to enter upon and inspect the
Mortgaged Premiszs at all reasonable tlimes,

(2) Compliance with Laws, Borrower shall promptly comply
or cause compliance with all restrictions affecting the Mortgaged
Premises and with all present and future laws, ordinances, rules,
requlations and other reculrements, including, without limita-
tion, pollution controls ard environmental protection laws of all
governmental authorities witk respect to the Mortgaged Premlses
or any portion thereof or the use or occupation thereof,

Borrower shall have the right to contest the validity or appli-
cation of any such laws, ordinances. rules, regulations and other
requirements by appropriate legal pruceedings, so long as (1)
such legal proceedings shall be prosesvted with diligence by
Borrower and shall operate to prevent the taking of the Mortgaged
Premises by any governmental authority, ard (ii} Borrower shall
have deposited with the Lender such security. with such
subsequent additions: thereto as may reasonably be deemed
necessary by Lender, as is reasonably acceptarie to Lender and is
sufficlent in Lender's reasonable opinion to pay any fines,
penalties, charges and interest thereon which in Tnnder's opinion
may be awarded or assessed or which may become a charge or llen
upon the Mortgaged Premises,

L4

3.5 Sale, Assignment, Further Epcumbrance and Othei ilens
and Charges.

(1) Borrower. BRorrower covenants and represents that, as
of the date hereof, the sole beneficiaries of Borrower, with sole
and complete power of direction over Borrower, are Salvatore J.
DiMucel, Jr., Robert DiMuccl and Anthony DiMucei (hereinafter
sometimes referred to collectively as "Beneficiaries” and
individually as a "Beneficiary"). Borrower has been
appropriately directed to, and Borrower shall, give immediate
written notice to Lender of the receipt by Borrower of any
dlrections to convey, aasign or transgfer any lagal or beneficial
{nterest i{n the Mortgaged Premises or in Borrower to any third
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party, or of any conveyance, assignment or transfer by operation
of law of any legal or beneficlal interest in the Mortgaged
Premises or in Borrower, or of any contract, lease, option or
mortgage to accomplish such conveyance, asslgnment or kranafer,

{2) Prohibleion on Tranafer of Ownership and Beneficial
interegts, Except ag speciftlically permitted pursuant to the
terms and conditions of paragraph (3) of this Section 3.5,
Lender, at its option, shall have the unqualifled right to
accelerate the maturity of the Note causing the full principal
balance and accrued interest under the Note, together with a
prepayawart premium as provided in the Note, to be immedlately due
and paya%lis without notice to Borrower, in the event that:

{a)  Borrower shall, without the prior written consent
of Lender, seli. contract to sell on an installment basls,
transfer, convev, or assigh the legal title to,all or any portion
of the Mortgager Fremises, whether by operation of law, volun-
tarily, or otherwise (it being understood and agreed that the
leasing of portions nf the Mcortgaged Premises not exceeding 3,000
square feet in area on lease forms approved by Lender to bona
fide tenants in the ordirary course of business as provided in
gection 3.7 hereof shall wut require the prior written consent of
Lender); or

{b) Any Beneficiary shall, without the prior written

consent of Lender, sell, contracl .o sell on an installment
basia, transfer, convey, or assign hiz beneficlial interest, or
any part thereof, in Borrower {includira a collateral assignment
thereof), whether by coperation of law, vecluntarily, or otherwise,

{3) Permitted Trangfers of Ownership and Beneficlal
Interests. WNotwithstanding the provisions o¢ paragraph (2) of
this Section 3.5, Lender shall have no right to_ accelerate the
maturity of the Note in the event of the following transfers:

{a) Any Beneficiary may transfer or assi¢n all or a
portion of his beneficial interest in Borrower to any clher
Beneficiary, or to the gpouse or to a lineal descendent
{including adopted children) of such Beneficiary, or to & trust
established for the benefit of such Beneficiary or for the ipouse
or lineal descendents (including adopted children) of such
Beneficiary; and

{(b) The Beneficiaries collectively, or any Beneficiary
individwally, may transfer or asaign all or a portion of the
beneficial interest in Borrower of such Benefleciary or
Beneficiaries to a corporation, not less than 51% of the stock of
which is owned and controlled by such transferring Beneficlary or
Beneficiaries, or to a partnership, the sole general partner(s)
of which are such tranaferring Beneficliary or Beneficlarlies,
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The conveyance and assignments referred to in {a) and (b)
above of this Section 3.5(3% may be made without the Trior
written congent of Lender, but only upon compliance with the
following terms and conditions:

(1) No Event of Default which haa not been fully cured
ahall have occurred prior to the time that such conveyance or
assignment ls made; and

{i1) Lender shall be furnlahed written notice of the
proposed transfer ov conveyance not less than thirty (30) days
prior to the making of such assignment or conveyance, together
with copiss of the documentation which is to effect such tranafer
or assignmant; and

T PR Ry
R o T T TR T A e AEIR I P

A ek
R EEVE

{111V Borrower shall relmburse Lender for all Lender's
out~of-pocket expenses for legal Eees and other costs which
Lender may lssue with vespect to such conveyance or assignment.
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(4) Prohibltied on Further Encumbrances. Borrower
covenants and agrees taat this mortgage 1 and will be malntained
as & valld first lien on/the Mortgaged Premises, subject to the
Permitted Exceptlons, and chah Borrower will not, wlthout the
prior written consent of Lerdsr, directly or lndirectly, create,
suffer or permit to be created ov Flled against the Mortgaged
Premises, or any portion therecf, ov against the rents, lssues
and proflts therefrom (including, «without limitation, any llen
arising with respect to the paymen:z of Laxes, assessments and
other charges described in Section 3,7 above), or against the
beneflclial lnterest in Borrower, any nockgage llen, securlty
Interest, or other lien or encumbrance surevlior or inferlor to
the lien of this Mortgage, except (&) the liun of current general
vaxes duly levied and assessed but not yet dus and payable and
(b) a junior mortgage loan to be made by an irstitutional lender
(the term “instltutional lender” means a bank, insurance company,
savings and loan association or pension fund regularly engaged in
the business of making real estate mortgage lcans), ous only so
long as (i) no Event of Default which has not been fully cured
shall have occurred prior to the time such junlor mortcage
becomes a lien upon the Mortgaged Premises, (il) Lender shall be
furnished written notice of the proposed junior mortgage not leas
than thirty (30) daya prior to the execution of such mortgage and
the documents evidencing and securing the indebtedness secured
thereby, such notice to lnclude the amount and terms of the
proposed junior mortgage loan and the identity of the lender, and
Lender shall have approved such documents, the terms of the
proposed junior loan and the identity of the junior lender, and
{1ii) the then current documentable net operating income from the
Mortgaged Premises, as reasonably determined by Lender, on an
annualized basis is equal to not lesa than 115% of the aggregate
annual amount of all payments (whether paid or accrued) required
ko be made to Lender hereunder and to the holder of the junior
mortgage pursuant to the terms and provisions of such junior
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mortgage. In the event Lender consents to the making of such
junlor mortgage loan, there shall be no increase in the interest
rate or other terma of the indebtedness secured hereby, and
Section 3.5(5) hereof shall not be applicable, If Lender does
not consent to the making of such junior mortgage lcan, Lender
shall advise Borrower in writing of Lender's specific
objection{s)} to such proposed junior mortgage loan, and such
junior mortgage loan shall not be made unless Borrower shall,
within thirty (30) days after recelpt of Lender's written
objections, cause the matters giving rise to such objectiaons to
be corracted or cured. If such objections are corrected or cured
withia cuch 30-day period, such junior mortgage loan may be

made. As-used herein, the term "documentable net operating
income" nceis the aggregate rental income from the Mortgaged
Premises, "izos the sum of all taxes and operating expenses
payable with tzanect to the Mortygaged Premises, In the event
Borrower shall @uffer or permit, without the prior written
consent of Lendac, any other superior or junlor llen to be
attached to the Morrsniged Premises or to kthe beneficial interest
in Borrower, the Lender, at its option, has the ungualified rlght
to accelerate the maturity of the Note causing the full principal
balance and accrued intecest to be immediately due and payable
without notice to Borrower, 'together with a prepayment premium as
provided in the Note.

{5) lncrease in Intetest Nete as Condition of Consent. In
connection wlth Lender glving lts-consent to any sale or transfer
of the Mortgaged Premises other thaios permitted under Section
3.5{3) or to a junior Llen or encumbreize other than as {8 ex-
presasly permitted under Section 3.5(4) ./ Borrower agrees that
Lender shall have the right to increase the intereat rate called
for in the Note to a rate not in excess ol tle rate then being
offered by Lender on mortgage loans secured oy real property
aimilar to the Mortgaged Premlses and to incrcaze the amount of
the monthly installment payments required to be mede pursuant to
the terms and provisions of the Note.

(6) Conment Not a Walver, Any consent by Lendei, cr any
walver by Lender of an event of default as provided in 8antion

3.5(2), 3.5;3! or 3.5(4) hereof, shall not constitute a Cnraent to,
or a walver of any right, remedy or power of the Lender upol, a
gubsaguent event of default under Section 3,5(2), 3,5(3) or 3.5(4),

In connectlon with Lender giving its consent to any sale,
assignment or other transfer referred to ln Section 3.5{2), it is
aqreed by Borrower that such buyer, assignee or transferee of any
interest referred to in Seckion 3.5(2) shall agree to perform all

obligations hereunder of his or lts aaller, assignor or
transferor,

(7) Mechanic's Liens; Utillty Charges, Borrower shall keep
and malntaln the Mortgaged Premliaee Free from all liens and en-
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cumbrances, whether claimed by operation of law or by virtue of
any expressed or implied contract, of peraons supplying labor or
materials, or both of them, entering into the construction, modi-
fication, repair, restoration or maintenance of the Mortgaged
Premises or any peortion thereof, If any such liens shall be filed
against the Mortgaged Premises, Borrower agrees to discharge the
game of record within thirty (30) days after Borrower has notice
thereof, provided, however, Borrower shall have the right, at
Borrower's sole expense, to contest the validity of any such
liens asserted by persons allegedly supplying such labor and
materials by appropriate legal proceedlngs so long as (i) such
legal proceedings shall be diligently prosecuted and shall
operate Lo prevent the ccllection of guch liens so contested and
the sale of .the Mortgaged Premises or any part thereof to satisfy
the same, «nd (ii) Borrower shall deposit such security as lis
reasonably satiafactory to Lender to be held by Lender or by an
appropriakte court or other governmental authority or title
insurance compan; satisfactory to Lender untll such contested
liens are removed «f record or are satlsfied, If such security
ig in the form of cash and is held by Lender, it shall be held
without payment of intaregt, Lender agrees, however, that such
cash security may be heid by a title insurance company
satisfactory to Lender, and 1f held by such title insurance
company may be invested Eor.:he benefit of Borrower in government
securities or other investment proposed by Borrower and approved
by Lender, Borrower shall pai neomptly when due, all charges for
utllities or services, including' kot without limltation, any
charges for electricity, gas, water, -and sewer, and all license
fees, rents, and other charges for the use of vaults, canoples,
or other appurtenances to the Mortgaged Premises, In the event
Borrower falls to pay promptly all such charges described above,
Lender may, but shall not be obligated to. puay same and any
amounts 50 paid by Lender shall become immediitely due and
payable by Borrower with interest as describes in Section 6.6
hereof and shall be secured by this mortgage. 3orrower agrees
that Lender is under no obligation to inquire inte or establish
the validity of any liens or claims of lien or interest before
maktng advances to satisfy or settle all or any part-of said
claims,

{(8) Legal Proceedings. If any action or proceeding shall
be instituted to evict Borrower or recover possession of the
Mortga?ed Premiges or any part thereof or for any other putrposes
affecting the Mortgaged Premises or this mortgage, Borrower will,
immediately upon service thereof on or by Borrower, deliver to
Lender a true copy of each petition, summons, complaint, notlce
of motion, order to show cause, and all other process, pleadings
and papera, however designated, served in any such action or
proceeding,

{9) Reascnableness of Provisions, With respect to the
provisions of Sectlon 3.5(2), 3.5(3) or 3,5{4), Borrower ack-
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nowladges that, in determining whether or not to make the loan
secured hereb{, Lender has examined the credit-worthiness of
Borrower and its beneflclary, found it acceptable and relled and
continues to rely upon same as the means of repaying the loan.
Lender also evaluated the background and experience of Borrowsr
and lts beneficiary in owning and operating property such as the
Mortgaged Premises, found them acceptable and relied and
continues to rely upon same as the means of malntalning the value
of the Mortgaged Premises which is Lender's securlty for the
loan, Borrower's beneflclary ls well-experienced {n borrowing
money and owning and operating property such as the Mortgaged
Premices, was ably represented by a licensed attorney at law in
the negeclation and documentation of the loan secured hereby and
bargained 4t arm's length and without duress of any kind for all
of the teriag and provisions of the loan, including this provi-
sion. Borrower recognizes that Lender is entitled to keep its
loan portfoliv v current interest rates by elther making new
loana at such razes or collecting assumption fees and/or lincreas-
ing the interest ratz of a loan, the security for which is pur-
chased by a party otier than the original Borrower. Borrower and
Borrower's beneflcliary further recognize that any secondary or
junior financing placed upon the Mortgaged Premises (1) may
divert funds which would Ciherwise be used to pay the Note, (2)
could result in acceleratior and foreclosure by any such junior
lender which would force Lendsr to take measures and incur
expenses to protect lts securicy, (3) would detract from the
value of the Mortgaged Premises ibould Lender come into posses-
sion thereof with the lntentiocn of( selling same, and (4) would
impair Lender's right to accept a dees dn lieu of foreclosure, as
a foreclosure by Lender would be nececsary to clear title to the
Mortgaged Premises.

In recegnition of such considerations aid for the purpoges
of (1) protecting Lender's security, both of the repayment by
Borrower and value of the Mortgaged Premises, (li} giving Lender
the full benefit of its bargain and contract with Sorrower, (ill)
allowing Lender to ralse the interest rate and/or ccllact assump-
tion fees and (iv) keeping the Mcrtgaged Premises fraz Of any
subordinate financing liens, Borrower has agreed to the nrovi~
gions of Sections 3.5(2), 3.5({3) and 3.5(4), and agrees "hat 1if
such provisions may be deemed a restraint on alienation that they
are reasonable restraints,

3.6 Impairment of Security.

{1) Without limitation of any other provisions hereof,
Borrower shall not, except in connection with a junior financing
permitted pursuant to Section 3.5(4) hereof, assign, in whole or
ln part, the rents, Income or prefits arising from the Mortgaged
Premises without the prior written consent of Lender; any such
assignment made without Lender's prior written consent shall be
null and void and of no force and effect, and the making therecf
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shall at the option of Lender constitute an Event of Default
under this mortgags, Without limitation of the foregoing,
Borrower will not without the prior written consent of Lender in
any other manner impalr the security of this mortgage for the
payment of the indebtedness secured hereby, it being understood
that any such impalrment shall at the option of Lender also
constitute an Event of Default hereunder,

(2) Lender shall have the power (1) to institute, become a
party to, and malntaln such sults and proceedings as it may deem
expedient to prevent any lmpalrment of the Mortgaged Premises by
an¥ aces which may be unlawful or in violatlion of this meortgage;
(11) to yreserve or protect its interest in the Mortgaged
Premises and in the rents, lssues, proflte and revenues arising
therefroms and (1il) to reatrain the enforcement of or compliance
with any legizlatlon or other governmental enactment, regulation,
rule, order ot ovher requirement that may be unconstitutional or
otherwigse lnvali?, if the enforcement of or compliance with such
enactment, regulation. rule, order or other requirement would im-
palr the security heieunder or be prejudicial to the lnterest of
the Lender, and all reagonable costs and expenses incurred by the
Lender in connection thazowith {ineluding, without limitation,
reasonable attorneys' fec#j shall be pald b{ Borrower to Lender
on demand, with interest ai «he rate specified in Section 6.6
hereof, and shall be additiocnal-indebtedness secured hereby,
Lender's rlght to proceed as Trovidad in part (1il) of this
Section 3.6(2) shall be exarcised only in the event that Borrower
does not itself, in Lender's reasonuble judgment, take prompt and
affectlve action to so restraln such anforcement or compliance.
Lender zhall, however, at all times have the right to intervane
in or partlcipate in, or to Initiate, any-actions which lLender
conslders necessary to protect the value of Adts security in the
Mortgaged Premlses,

3.7 Leagse Conditions and Assignment of Leaces and Rents.

(1) Borrower shall observe and perform all covenants,
conditions, and agresments in any lease now or hereafisr affect-
ing the Mortgaged Premises, or any portion thereof, cn rhe part
of Borrower to be obeerved and performed, If Borrower snall de-
fault in the performance of any of the terms, covenants, c<ondi-
tions, or obligations imposed upon Borrower by any such lease and
such default would give the lessee the right to terminate or
cancel said lease or make monetary advances and offset the same
agalnst future rentals, and such right in the Lessee to terminate
or cancel or to make monetary advances or to offset against
future rentals would, in Lender's reasonable judgement,
materially affect the value of Lender's security, then, at the
option of Lender, {1l) the whole of the indebtedness secured by
this mortgage, including all advances and payments by Lender
hereunder, shall become immediately due and payable and
collectible by foreclosure or otherwise without notice or demand,
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and {2) Lender may take such action as Lender deems necessary or
advisable to cure guch default of Borrower.

(2) Borrower will upon request from Lender, from time to
time (1) furnish to Lender a statement in such reasonable detail
as Lender may request, certified by Borrower, of all leases and
subleases relating to the Mortgaged Premises and (ii) Eurnish to
Lender the original or duplicate original executed counterparts
of any and all such leases and subleases,

{3) Borrower will not, without the prior written consent of
Lender. lease all or any part of the sald Mortgaged Premises
except urmn a form of lease approved by Lender, and no lease for
more thar three thousand {3,000) square feet of space in the
Mortgaged friamises shall be entered into without Lender's prior
approval.

(4) In order to further secure payment of the Note and the
observance and performance of Borrower's oblligations hereunder,
Borrower hereby astigns, transfers, and sets over to Lender all
of Borrower's right, title, and interest ln, to, and under all of
the.leases now or hereaftar affecting any part of the Mortgaged
Premiges and in and to all of the rents, lasues, proflits, and
other beneflts now or hereaiier arlising from any part of the
Mortgaged Premises. Unless and-until an Event of Default shall
have occucred and shall have continued beyond applicable grace or
cure pericds, if any, contained herein, Borrower shall be en-
titled to collect the rents, lssues. profite and other beneflts
of the Mortgaged Premises {except as orherwise provided in this
mortgage) as and whan they become payabls., Borrower shall
execute and dellver such further instiumentg evidencing the
agslgnment of leases and rents, issues, profits and other bene-
Fits of the Mortgaged Premlses as may reascrably be requested by
Lender. Lender shall be liable to account waly for renta,
lssues, profits, and other benefits of the Morcgaged Premiges
actually received by Lender pursuant to the provisions of this
mortgage,

{5) In the event of default hereunder and subject to other
applicable provisions of this Mortgage, Lender, at lts ap:ion, is
authorized to Foreclose this mortgage subject to the rignce of
any lesseas of the Mortgaged Premises, and the fallure to make
such lessees parties to any foreclosure proceedinga and to
foreclose such lessees' rights will not constltute, or be
asserted by Borrower to constitute, a defense to any proceedings
instituted by Lender to collect the sums secured hereby.

3,8 Books and Records; Pinanclal Skataments,

Borrower shall kaep or cause to be kaTt proper books and
records with respect to the Mortgaged Premises and operations
thereof in accordance with generally accepted accounting princi-
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ples consistently applied on a year-to-year basis. Lender shall
have the right to examine and audit the books of account of
Borrower and the statements furnished by Borrower pursuant to
this Section 3.8 {which books, records and statements, and the
data used as a baais for their preparation, shall be kept and
preserved for at least 5 years, but ln the event of any dispute,
euch records shall be retained until the final determination of
such dispute} and to discuss the affairs, Einances and accounts
of Borrower and to be informed as to the same by Borrower's
beneficiaries, all at such reasonable times and intervals (but
nct mcre than once 1in a calendar year, unless Lender has
reasonzole cauge to think that such statements submitted by
Borrower 's beneficiaries are fraudulent) as Lender may desire.
The cost OF any such audit shall be paid by Lender unless the
results of 8uch audit result in a finding that Borrower's
statements wée2 in error to a degree of 3% or more, To
facilitate sucih audit, Borrower shall keep and preserve its
records within ons hundred (100) miles of the Mortgaged Premises,
and shall permit Lender or its representatives to make copies and
pxcerpts therefrom and to do anything that may be reasonably
necessary to enable Leider to make a full and complete audit with
respect to the Mortgaged Tremises and operations thereof,
Borrower shall furnish to Zender within ninety (90) days
following the end of each Ijzcal year of the Borrower a statement
of annual income and expenses, un detall satisfactory to Lender,
in connection with the Mortgaged Premises, together with a
certified rent roll and other suprorting data reasonably
requested by Lender, Each such statement shall be reasonably de-
tailed, and shall be certified by Salvatore J. DiMuccl, Jr.
Borrower's flscal year currently ends‘cp December 31 of each
calendar year. Borrower shall promptly advise Lender of any
change in Borrower's fiscal year,
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3.9 Management and Use of Premises; Licznces; Compliance
with Lawsg; Probibition of Certain Liens. ()

{1) Use of Mortgaged Premises., Borrower shall at all times
operate the Mortgaged Premises as a retall shopping canter,
Borrower represents and covenants that the shopping center
located upon and forming part of the Mortgaged Premises is fully
equipped in a manner appropriate for a retail shopping cenhter,
and Borrower shall, from time to time and as ls necessary and
appropriate, maintain, replace and repair such equipment as is
necessary to operate a retail shopping center. Borrower shall
not hereafter acquire any fixtures, equipment, furnlshings or
apparatus covered by this mortgage subject to any security
interest or other charge or lien taking precedence over this
mortgage without the prior written consent of Lender. At no time
shall Borrower flle a declaration of condominlum affecting the
Mortgaged Premises or take any other steps to convert the
Mortgaged Premises or aubject the Mortgaged Premises to the
jurisdictions of the Illinois Condominium Act.
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(2) Licenses and Compliance with Laws, Borrower shall at
all tlmea cause the Mortgaged Fremises to pbe in compliance with
ghe rgpreaentatlons and covenants stated in Sections 2.5 and 2.6

areof.

{3} Acquisitlon of Personalty., Borrower shall not make,
guffer or permit, without the priot written consent of Lender any
purchagse, conditional sale, lease or agreement (except those made
bi a tenant) under which title is reserved in the vendor of any
Eixtures, apparatus, machinery, equipment, or peracnal property
to bae placed in or upen any of the bulldings, structures or
improverents on the Mortgaged Premises. Borrower shall execute
and delived, from time to time, such further instruments as may
reagonably re requested by Lender to confirm the lien of this
mortgage on Ay flxtures, machlnery, apparatus and equipment
described herela

3,10 Taxes ¢i Lender,

(1) In the esvent ol the passage after the date of this
mortgage of any law of ciie State of Illinois, the United States
of America, or any othar covernmental authority deducting from
the value of real estate for the purpose of taxation any lien
thereon or changing in any way cihe laws for the taxatlon of mort-
gages or debts secured by mortgaass or the manner of collection
of any such taxation so as to afiect the yield of the debt
secured by this mortgage, the holder of this mortgage shall have
the right to give sixty (60) days' written notice to Borrower
requiring the payment of the debt secured hersby, and sald debt
shall become due and payable immediately upon the expiration of
said sixty (60) days; provided, however, tha®. such requirement of
payment shall be ineffective L{f Borrower ls permitted by law to
pay the whole of such tax in addition to all otrer payments
requited hereunder, without any penalty thereby accruing to
Lender and the indebtedness secured hereby, and if Borrower does
pay such tax prior to the date upon which payment is raquired by
such notice., No prepayment premium as provided in tha hnte shall
be payable in the event of such acceleration.

(2) In the event it is hereafter claimed that any tax or
other governmental charge or imposition is due, unpaid, or
payable by Borrower or Lender upon the lndebtedneas (other than
income tax on the interest or prepayment fee receivable by Lender
with respect thereto), including any recording tax, documentary
stamps or other tax or imposition on the Note or this mortgage,
or any other instrument securing the indebtedness secured hereby,
Borrower will forthwith pay such tax, charge or imposition and
within a reasonable time thereafter deliver to Lender satisfac-
tory proof of payment thereof.
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J.11 Use of Loan Procesds,

(1) Buginess Loan. BHorrower covenants and agrees that all
of the proceeds of the Note secured by thie mortgage will be used
golely for business purposes and in furtherance of the regular
business affairs of the Borrower, and the entire principal
obligation secured hereby constitutes a "buainess loan" as that
rerm t8 defined in, and for all purposes of, Section 4(l)(c) of
paragraph 6404, Chapter 17 of the Illinols Revised Statutes,

{2} Usury, All agreements between Borrower and Lender
{includingy without limitation, this mortgage, the Note, and any
other Lodn Documents) are expresuly limited so that in no event
whatsoever zhall the amount pald or agreed to be paid to the
Lender exces” the higheat lawful rate of interest permissible
under the laws of the State of Illinols, If, from any clroum-
astances whataogevur, fulfillment of any provislon hereof or of the
Note or any othar documents securing the lndebtedness secured
heveby, at the tima psrformance of such provision shall be due,
shall {nvolve the payment of interest exceeding the highest rate
of interest permitted by law which a court of competent
jurtediction may deem apelicable hereto, then, ipso facto, the
obligation to be fulfllled shall be reduced to EEa hlghest lawful
rate of interest permissible under the laws of the State of
Illinois; and if for any reasor whatsoever, the Lender shall ever
receive as interest an amount whizh would be deemed unlawful,
such interest shall be anliad tetne payment of the last
maturing installment or installments of the indebtedness secured
hereby (whether or not then due and peyable) and not to the
payment of Iinterast.

(3) Requlation G, Borrower covenanis and agrees that it
shall constIEute a gefault hereaunder 1f any «©f the proceeds of
the loan for which the Note is glven will be usud, or were useq,
as the case may be, for the purpose (whether lmnediate, inclden-
tal, or ultimate} of "purchasing" or "carrying" any “margin
security" as such terms are defined in Regulation G((12 CFR Part
207) of the Board of Governors of khe Federal Reserve System Or
for the purpose of reducing or retiring any indebtednecp which
was originally incurred for any such purpose,

3.12 Evaasion of Prepayment Premium., In the event that
maturity of the Lndebtedness secured hereby ls accelerated by
Lender because of an BEvent of Default hereunder, and a tender of
payment 1s made by or con behalf of Borrower in an amount neces-
sary to satiafy such indebtedness at any time prior te judiclal
conflrmation of a foreclosure sale, such tender shall constitute
a prepayment under the Note and shall require payment of the
Dafault Prepayment Premium provided for in the Note and shall be
treated as a prepayment thersunder., The Default Prepayment
Fremium shall be payable at any time that the maturity of the
Indebtedness is accelerated by the holder hereof, regardless of
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whether the undersigned has the right at such time to make a
voluntary prepayment of the Indebtedness pursuant to the terms
and provisions of the Note; provided, however, that no Default
Prepayment Premium shall be payable in the event Lender shall
exercise its right teo apply the proceeds of a condemnation award,
as referred to in Section 4 hereocf, or the proceeds of insurance
as referred to in Section 3.3 hereof, to the payment of the
indebtedness gecured hereby or in the event that Lender shall
accelerate such indebtedness as provided in Section 3,10

hereof,

3,273 Recorded Inastruments. Borrower shall promptly perform
and obserwva, or cause to be performed and observed, all of the
rerms, coverants and conditions of all instruments of record
affecting thie Mortgaged Premises, non-compliance with which might
affect the sezurity of this mortgage or impose any duty or obli-
gatlon upon Borrcwer or upon any owner, lessee or occupant of the
Mortgaged Premises, or any part thereof, and Borrower shall do or
cause to be done all things reasonably necessary to preserve
intact and unimpalred any and all easements, appurtenances and
other interests and riocity in favor of or constituting any
portion of the Mortgaged Premises,

3,14 Indemnity; Paymenc of Charges, Borrower shall
promptly (a] pay and discharge sny and all license fees or
asimilar charges, with penalties arnd intereat thereon, which may
be lmposed for the use of any vamps, vaults, chutes, areas and
other space adjoining or near the Mortgaged Premises, and (b)
cure any violatlion of law and comply with any order of any
governmental autherity, agency or instcumentality in respect of
the repalr, replacement or condition ol the- ramps, sldewalks,
curbs or any vaults, chutes, areas or othur space described in
clause (a) above, adjolning or near sald Morruaged Premises, In
the event of any default under either (a) or {(»j of the preceding
sentence, Lender may, but shall not be obligatea to, pay any and
all such fees or similar charges, with penalties and interest
thereon, and the charges for such repair or replacemunt) and &all
monies expended by Lender in connectlon therewlth {incivding, but
not limited to, reasonable legal feea and costs), shall vecome
lmmediateli due and pavable by Borrowar with lnterest as
described in Section 6.§ hareof until paid and shall be secured
by this mortgage,

3,16 [Cstoppel Certificates., At any time upon not lesr than
ten (10) buslness days prior wrltten request by Lendar, Borrower
ot any beneficlary of Borrower ghall deliver to Lender, or to any
person designated by Lender, a written statement executed and
acknowledged in racordable form certifying: (1) that this
mortgage, the Note, and the Loan Documents are in full force and
effect (or, LP there have been modifications, that this mortgage,
the Note and the Loan Documents are in full force and effect as
modlfied and stating the modifications); (2) the date to whleh

- 24 -
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the indebtedness and all other charges secured hereby have been
paid; {3) that nelther Borrower nor Lender ls in default under
the mortgage, the Note, or the Loan Documents (or, if such a
default exists, stating those claimed); (4) that there are no
offsets or defenses to the payment of the sums secured hereby
(or, 1f there are any such offsets or defensges, specifying such
offsets or defenses); and {5) such other information as Lender
may reasonably require.

3.16 Additional Acts, Etc, Borrower will do, execute,
acknowledge and deliver or cause to be done, executed, acknowl-
edged ard delivered all such further acts, conveyances, notes,
mortgagzs, security agreements, financing statements and
assurancaes as Lender shall reasonably require for accomplishing
the purposas of this mortgage and the Borrower shall pay the
costs of filiur fees, recording fees, searches, reasonable attor-
neys' fees and o:her costs relating to the foregoing,

3.17 Subordinetion of Property Manager's Lien., Borrower
shall exert 1ts best efforts to lnclude ln any property manage-
ment agreement for thi Mortgaged Premises, whether now in effect
or entered into hereafier by Borrower with a property manager, a
"no lien" provislion wherewy the property manager waives and
releases any and all mechanizss' lien rights that he or anyone
claiming through or under him %ay have pursuant to Ill. Rev,
Stat, ch. 82, \ 1. Such propertv management agreement containing
such "no lien” provision or a sko.t form therecof shall, at
Lender's request, be recorded witi che Recorder of Deeds of Cook
County, Illinois., 1In addition, Borraswer shall cause the property
manager to enter into a subordination sgreement with Lender, in
recordable form, whereby the property marager subordinates his
present and future lien rights and those of -any party claiming
by, through or under him, to the ilen of this mortgage,

3.18 Lost Note., Borrower shall, if the Note is mutilated,
destroyed, lost or stolen, and Lender delivers to Borrower an
affldavit to such effect, deliver to Lender, in sukst!tution
therefor, a new promissory note containing the same Leims and
conditions as the Note with a notation thereon of the wunnaid
princ¢ipal and accrued interest,

4, CONDEMNATION AND EMINENT DOMAIN.

4.1 If all or any substantial part of the Mortgaged
Premises are damaged, taken, or acquired either temporarily or
permanently as a result of any condemnation proceeding or by
exercise of the power of eminent domain, or by the alteration of
the grade of any street affecting the Mortgaged Premises, or by
private agreement or sale in lieu of any of the foregoing, the
entire indebtedness secured hereby shall, at Lender's option,
become immediately due and payabla. As additicnal security for
the payment of the indebtedness secured by this mortgage, the
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amount of ani award or other payment for such taking or damages
made in consideration thereof, to the extent of the full amount
of the then remalning unpaid indebtedneas secured hereby, is
hereby assigned to Lender, who is empowered to collect and
receive the same and to glve proper recelpts therefor in the name
of Borrower, and the same shall be puld forthwith to Lender, Any
award or payment so recelved by Lender may, at the optlion of
Lender and after the payment of all ite expenses in connectlon
with the Foregolng proceedings: (&) be retained and applied, in
whole or in part, to the indebtedness secured hereby, in such
manner 28 Lender may determine (in which event no prepayment
premiun-as provided for in the Note shall be payable), or (b) be
releasec, \n whole or in part, and on such terms and cunditlons
and according to such procedures as Lender may require, to
Borrower for the purpose of altering, restoring, or rebuilding
any part of the-Mortgaged Premises which may have been altered,
damaged, or desiroyed as the result of such taking, alteratlon,
or proceeding, ciovided, however, that Lender shall not be
obligated to see to _che application of any amounts 8o released,
PFor the purposes of <¢hia Section 4.1, reference to a "gubstantial
part" of the Mortgaged Premlses means any portion of the land or
butlding, the loss of wnich, in Lender's reasonable judgment,
would materially adversely ¢&fect the value of the security
granted to Lender hereby.

5, SECURITY AGREEMENT; FINANCING STATEMENT,

5,1 Securlty Agreement,

{1} Grant of Security Interest, /In addition to and not in
aubstitution tor any other lnterest grantsza herein, Borrower
hereby grants to Lender an express security interest in, and
mortgages to the Lender, all goods, types and items of property
owned by the Borrower which are described in surparagraph (2)
below [hereinafter "the Equipment") whether now or hereafter
erected on or placed in or upon the Mortgaged Premises or any
part therecf, and all replacements thereof, additiors and acces-
sions thereto, and products and proceeds thereof, to-fucther
secure the payment of the Note, the payment of all other sums due
from the Borrower to the Lender, and the performance by Zarrower
of all the covenants and agreements set forth herein, Borrouer
warrants and covenants that, except for the security interest
granted hereby and other interests, if any, stated in Exhibit ¢
attached hereto, Borrower is the owner of the Equipment free Lrom
any adverse lien, security interest or encumbrance and that
Borrower has made payment in full for all such Equipment; and
Borrower will defend and protect the Equipment against all claims
and demands of all persons at any time claiming the Equipment or
any interest therein. Borrower will upon request from Lender
deliver to Lender such further security agreaments, chattel
mortgages, financing statements and evidence of ownership of such
items as Lender may reasonably request.

- 26 -
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{2) Property Covered., The security interest hereby granted
to Lender shall cover the following types or items of property
now or hareafter owned by the Borrower and used in connection
with, and located upon, the Mortgaged Premises: All property
described ln Exhibit B attached hereto., In addition, Borrower
hereby grants to Lender an oxpress securlty interest in all
tenements, hereditaments, easementsa, appendages, licenses,
privileges and appurtenances belonging or in any way appertaining
to the Mortgaged Premises, and all interests In property, rlights
and frenchises or any part thereof together with all the rever-
sions‘and remainders, and to the extent permitted by law, all
rents, tolla, issues and profits from the Mortgaged Premises, and
all the escuase, rlght, title, intereat and claims whatscever, at
law and in ghuity which Borrower now has or may hereafter acquire
with respect to the Mortgaged Premlses and the Equipment.

(3) Additional Covenants, Borrower further covenants and
agrees ag Lollows:

(a) Transfar or pledge of the Equipment. Borrower
will not sell, assign, p.elqe, lease, of otaerwlae transfer or
encumber the Equipment or ary interest therein without the prlor
written consent of Lender ursess such Bquipment lg replaced with
goods of squivalent value and rtabillty; and Borrower will keep
the Equipment Eree from any advorsa lien, securlty interest, ot
encumbrance other than those statsd in Exhibit C. Without limi-
tation or qualification of the foreyning, Borrower shall
immedliately deliver to Lender all precceds (cash or nhon-cash) re-
sulting from any sale, assignment, pled;«, lease, or other trans-
fer of any part of the Equipment, unless, in respect to each such
transfer, Lender shall have agreed otherwize in writing, or
unless such proceeds are from the sale of Equipment which ls
being replaced by Borrower,

{b) Assembly of the Equipment, Upon delault hereunder
and acceleration of the Indebtedness pursuant to the provisions
hereof, Lender may at lts dlscretion require Borrower o essemble
the Equipment and make it available to Lender at a place desig-
nated by Lender which 1s reasonably convenlent to both parties,

{c) Notice of sale. Lender shall give Borrower
notice, by certIfled mall, postage prepaid, of the time and place
of any public sale of any of the Equipment or of the time after
which any private sale or other intended disposition thereof ls
to be made by sending notice to Borrower at least ten (10) days
before the time of the sale or other disposition, which
provisions for notice Borrower and Lender agree are reasonable)
provided, however, that nothing herein shall preclude Lender ELrom
proceeding as to both real and personal property in accordance
with Lender's rights and remedies in respect of the real property

37 AN S
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as provided in Chapter 26, Section 9-501(4) of the Illinois
Revised Statutes.

(d) Payment of Lender's expenses, Borrower shall
reimburse LendeT tor all reasonable costs, charges and fees,
including reasonable legal fees incurred by Lender in preparing
and £iling security agreements, extension agreements, financing
statements, continuation statements, termination statements and
chattel gearches.

(e) Warranties and remedies, The Equipment described
herein shall be considered for all purposes a part of the
Mortgaged Premises as described herein; all warranties and
covenants cratained in this mortgage made by Borrower, including
warranties ol -title, shall be deemed as having been made with
reference to tr& Equipment; all agreements, undertakings and
obligations of horrower stated herein shall apply to the Equip-
ment, including-without limitation, obligations regarding
insurance, freedom f:ca adverse lien or encumbrance, repalr and
maintenance; and all remadies of the Lender in the event of any
default by Borrower under the items of this mortgage or any other
instrument evidencing or(s2curing the indebtedness secured hereby
shall be avallable to the uender against the Equipment.

5.2 FPinancing Statement.  This mortgage also constitutes a
financing Statement for the purpose of Sectlon 9-402 of the
Tllinois Uniform Commercial Code, Jilinols Revised Statutes,
Chapter 26, and shall constitute a “Fixture £iling" under such
statutes and shall be Eiled in the real estate records of Cook
County, Illinois.

(1) Name of Debtor: Jerry H, Bledeiman, as
' Trustee under Irust No., 1l

PDebtor's Mailing
Address ! 208 South LaSalle Street
Chicago, Illinois 60(04

Address of

Property 1 Golf Plaza II Shopping Center
Southweat corner of Golf anc
Bimhurst Roads
Mount Prospect, Illlnois

Name of

Secured Party: Massachusetts Mutual Life
Insurance Company

1295 State Street

Springfield, Massachusetts 01111

{2) Thls financing statement covers the following types or
Lltems of property: the property described in Section 5.1 of this
Instrument; and all other items of personal property now or at
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any time hereafter owned by Borrower or Borrower's beneficlary
and used in connectlon with the Mortgaged Premises.

(3) Some of the above goods are or are to become fixtures
on the real property described herein, Borrower is the record
owner of the real property described herein upon which the
ioregoéng fixtures and other items and types of property are

ocated.

6. EVENTS OF DEFAULT; REMEDIES

%) Defaults. If any one or more of the following events
of defaulr (hereln collectively called "Events of Default" and
each gsepuarately called an "Event of Default") shall occur, all
indebtedneaes secured hereby, including, without limitaticon, the
whole of the principal sum remaining unpaid under the Note,
together with ai’ accrued but unpaid interest thareon, shall at
the option of lLerder become immediately due and payable without
noglceior demand, ani may be recovered at once, by foreclosure or
otherwise:

(1) Pailure by Borsower to pay when the same shall be due
and payable, any installmeat »f principal or interest, or both of
them, under the Note or this wortgage or any deposits required by
Sections 3.2 and 3.3; or

i
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(2) The fallure of Borrowei.or Beneflclary to observe or
perform any other term, condition, zcwvenant, agreement,
representation or warranty contained trrein or in the Note, or
the failure of any representation or warranty contained herein or
in any of the other Loan Documents or in any instrument or certi-
fication delivered to Lender in connection.with the making of the
loan te be true and accurate in all material razspects; or

(3) The occurrence of any default in the cbsarvance ot
performance of any non-monetary term, condition, =ovenant, or
agreement in any assignment of lease, assignment of certs, any
other Loan Document {(excluding the Note and this mortgaye), or
any other agreement made as additional gsecurity for the nerform-
ance of the Note and this mortgage; or

{4) The occurrence of any of the following events:

{a) Borrower or Borrower's beneficiary shall generally
not pay lts or their debts as they become due or shall admit in
writing its or their ilnability to pay its or their debts, or
ahall make a general asaignment for the benefit of creditors;

{b) Borrower or Borrower's beneficiary shall commence
any case, proceeding or other action seeking reorganization,
arrangement, adjustment, liquidation, dissolution or composition
of it or its or their debts under any law relating to bankruptcy,
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insolvency, reorganization or relief of debtor, or seeking
appointment of a recelver, trustee, custodlan or other similar
officlal for Lt or for all or any substantial part of its
property)

{¢) Borrower or Borrower's beneflclary shall take any
action, including corporate or partnership action, to authorlze
any of the actlions set forth in sub~paragraphs {a) and (b); or

{d) Any case, proceeding or other action in the nature
of a bankruptcy or insolvency proceeding against Borrower or
Borrowsr's beneficliary shall be commenced seeking to have an
order for relief entered against it or them as debtor, or seeking
reorganization, arrangement, adjustment, liquidation, dissolution
or compesiricn of it or lts or their debts under any law relatling
to bankruptcy, insolvency, reorganlzation or rellef of debtor, or
seeking appolnimznt of a recelver, trustee, custodian or other
similar offictal for it or for all or any substantlal patrt of lts
or thelr property, and such case, proceeding or other action (1)
results in the entry ior relief against it or them which ls not
fully stayed within thirty {30) business days after the entry
ghereoﬂ or (ii) vemalns-undismissed for a period of nlnaety (90)

ays.

6,2 Remedies. Without limitation of the foregoing
provisions of Eh1B Section & ol any other provisions hereof, upon
the occurrence of an Event of Default, and without walving ot
releasing Borrower Ffrom any of lts ohligations hereunder, Lender
gshall have the right, at any time theraafter, at its option and
without notice, but subject to the previsions of Section
I1I1.4.{1l) of the Note, to exarcise any-or 2ll of the following
remedies:

(1) Acceleration., Lender may declare vhe princlipal balance
remaining unpaid under the Note, together with ail-accrued
interest thereon, immediately due and payable,

(2) Foreclosure, Lender may foreclose this moctgage by
instituting a Foreclosure suit in any court having juriesiction,
Lender shall have the right to purchase the Mortgaged Preinises at
any foreclosure pale,

(3) Offset Rights., Lender may apply in satisfaction of the
indebtedness secured hereby or any amount at any time to become
due or payable in connection with the ownership, occupancy, use,
restoration or repair of the Mortgaged Premises, any deposits or
other sums credited by or due from Lender to Borrower, including,
without limitation, insurance proceeds, proceeds of condemnation,
and funds held ln escrow pursuant to Secktions 3.2 and 3.3 hereof.

{4) Cure of Default, Without releasing Borrower from any
obligation hereunder or under the Loan Documents, Lender shall

- ) =
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have the right to cure any Event of Default after the explration
of applicable notice, grace or cure periods, if any. 1In
connection therewith, Lender may enter upon the Mortgaged
Premises and may do such acts and things as Lender deems
necesgary or desirable to protect the Mortgaged Premises or the
leases thereof, including, without limitation:

{a) paying, purchasing, contesting or compromising any
encumbrance, charge, lien, claim of lien, taxes or other charges
or liabilitles against the Mortgaged Premises;

ib) paying any lnsurance premiums; and

{c) employing counsal, accountants, contractors and
other appropviate persons to assiat Lender in the foregolng.

(5} Posszszion of Mortgaged Premises. Lender shall have
the right to tanse ohysical possession ol the Mortgaged Premises
and of all bookas, rscords, documents and accounts relating
thereto and exerclss, without interference from Borrower, any and
all rights which Borrover has with respect to the Mortgaged
Premiges, lncluding, without limitation, the right at Borrower's
expense, to rent and leaar the same and to hire a professional
property manager for the Markqaged Premises., If necessary to
obtain possession as providacd for hereln, Lender may, without
exposure to liabllity from Boriowsr or other persons, invoke any
and all legal remedies to dlsposceds Borrower, including, without
limitation, one or more actlons £ur forcible entry and detalner,
trespags and restitutlon, In connectiion with any action taken by
Lender pursuant to this subsectlon (%), Lender shall not be
liable for any loss sustalned by Borrower resulting from any
fallure to let the Mortgaged Premises or drcm any other act or
omission of Lender in managing the Mortgaqes Premises unless
caused by the willful misconduct or bad falth ~f Lender, not
shall Lender be liable to Borrower for Lender s fallure to
pecform or discharge any obligation, duty or liabliity under any
lease or by reason of any Loan Document, Borroweir hzrteby agrees
ko indemnify, hold harmless and defend Lender from und against
any liability, loss or damage incurred by Lender under sLoy lease
ot under the Loan Documents as a result of Lender's exerrise of
tights or remedies under any of the Loan Documents, unless duch
liabillity, loss or damaTe is incurred because Of Lender's gross
negligence or willful misconduckt, Should Lender incur any such
liabllity, the amount thereof shall be secured hereby and
Borrower shall reimburse Lender therefor immediately upon
demand. Lender shall have full power to make from time to tlme
all alterations, renovations, repalrs and replacements to the
Mortgaged Premises as may be reasonably necessary.

(6) Appeintment of a Receiver. Lender upon application to
a court of competent jurladiction, shall be entitled to the
appointment of & recelver for the Mortgaged Premises, without
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notice, without regard to the solvency or insolvency of the
person or persons, if any, liable for the payment of the
indebtedness secured hereby, and without regard to the then value
of the Mortgaged Premises, whether the same shall be then
occupled as a homestead or not, and Lender hereunder may be
appolnted as such receiver. Such receiver shall have power to
collect the rents, issues, and profits of the Mortgaged Premises
and all other powers which may be necessary or are usual in such
cases Eor the protection, possession, control, management and
operation of said Mortgaged Premises, to the fullest extent
permitted by law. The court from time to time may authorize the
receivar) to apply the net income in his hands in payment in whole
or in part of: (a) the indebtedness and other sums secured here-
by or by @ary decree foreclosing this mortgage, or any tax,
apecial asceusment or other llen which may be or become superlor
to the lien horeof or of guch decree, provided such application
is made prior tc the foreclosure sale; and (b) the deficlency in
case of a sale anad deficiency,

(7) Uniform Commercial Code Remedies. Lender may exercise
any and all rights of a secured party with respect to the Equip-
ment described in Sectior 5.1 hereof provided under the Illinois
Uniform Commercial Code.

(8) Subrogation, Lender ghall have and may exercise all
rights and remedies of any peruxon. entity or body politlec to whom
Lender renders payment or perforiaasce in connection with the
exaerclse of its rights and remedies uvnder the Loan Documents,
including, without limitation, any tights or remedlies under any
mechanlcs' or vendor's lien or lliens, euperior titles, mortgages,
deeds of trust, llens, encumbrances, rights, equities and charges
of all kinds heretofore or hereafter exis%ipgy on the Mortgaged
Premises to the extent that the sums are paid or dlscharged Erom
the proceeds of the Note whether or not releases of record,

(9} Other. Lender may take such other acticns or commence
such other proceedings as Lender deems reasonably nucessary or
advisable to protect lts interest in the Mortgaged Prenises and
its ability to collect the indebtedness secured hereby #s are
avallable under applicable laws, ordinances and rules of crurts
having jurisdiction,

(10) Mortgagee In Possession, Nothing herein contained
shall be construed as constituting the Lender a mortgagee in
possession in the absence of the actual taking of poasession of
the Mortgaged Premisas by Lender.

6.3 Sums Received by Lender. All sums racelved by Lender
under Sectlon 6.2 above, less all copts and expenses incurred by
Lender under Section 6.2, including, without limitation, reason-
able attorneys’ F[ees and disbursements, property management fees,
costs of alterations, ranovations, repairs and replacements made
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or authorized by Lender and all expenses incldent to Lender
taking possession of the Mortgaged Premises, and such sums as
Lender deems appropriate as a reserve to meet Euture expenses of
the Mortgaged Premises, shall be applied to the indebtednesas
secured hereby in such order as Lender shall determine,
Thereafter, any balance shall be pald to the person or persons
legally entitled thereto,

6,4 Fees and Expenses; Distribution of Poreclosure Sale
Proceeds. 1P Lender shall incur OF exXpend any sums, includling
reasonable attorney's fees, whether or not in connection with any
action ot proceeding to sustain the lien of this mortgage or its
priority, or to protect or enforce any of Lender's rights
hereunder / nr to recover any indebtedness secured hereby, or on
account of .t3 being Lender hereunder or its making the loans
evidenced by ihe Note, all such sums shall become immediately due
and payable by Brrrower with interest thereon as described in
section 6.6 hereof. ALl such sums shall be secured by this
mortgage and be a lian on the Mortgaged Premises prior to any
right, title, interca%, or claim, in, to, or upon the Mortgaged
Premises attaching or accruing subsequent to the lien of this
mortgage, Without limitation of the generality of the foregoing,
in any suit to foreclose tiiz lien hereof, there shall be allowed
and included as additional ‘rdehtedness secured hereby in the
decree for sale all costs and exnenses which may be paid or in-
curred by ot cn behalf of Lender or holders of the Note for
reasonable attorneys' fees, appraicers' fees, receiver's costs
and expenses, insurance, taxes, outlavs for documentary and
expert evidence, costs for preservation of the Mortgaged
Premises, stenographer’s charges, publdcation cost and costs of
procuring all abstracts of title, titls searches and examina-~
tions, guarantee policies, Certificates ol Title lssued by the
Registrar of Titles {(Torrens certificates), end similar data and
assurances with respect to title as Lender ov reclders of the Note
may deem to be reasonably necessary either to picsacute such suit
or to evidence to bidders at any sale which may be had pursuant
to such decree the true condition of the title to or.value of the
Mortgaged Premises or for any other reasonable purpcse. . The
amount of any such costs and expenses which may be pald or
incutred after the decree for sale is entered may be estimated
and the amount of such estimate may be allowed and incluaes as
additlional indebtedness secured hereby in the decree for sale,

6.5 Lender's Exercise of Rights,

{1) Effect of Modification. In the event Lender in one or
more Lnstances (1) grants any extension of time or forbearance
with respect to the payment of any indebtedness secured by this
mortgage; (ii) takes other or additional security for the payment
thereof; (iii) walves or fails to exercise any right granted
herein or under the Note or in any other instrument securing the
Note; (iv) grants, with or without consideration, any release
from the lien of this mortgage of the whole or any part of the
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security held for the payment of indebtedness secured hereby
(whether or not such securlty ls the property of Borrower or
others); (v) agrees to any amendment or modificatlon of any of
the terms and provisiona hereof or of the Note or of any other
instrument securlng the Note; then and in any such event, such
act or omission to act shall not release Borrower, or any co-
makers, suretles, or guarantors of this mortgage or of the Note,
from any covenant of this mortgage or the Note or any other Loan
Document, nor preclude Lender from exerclsing any right, power,
or privilege hereln granted or intended to be granted upon the
occurrence of any Event of Default or otherwise and shall not in
any wey impalr or affect the lien or priecrity of this mortgage,

(2) Remedies Not Exclusive. No right or remedy of Lender
under this nortgage, the Note or the othaer Loan Documents shall
be exclusive of, but shall ba in additlon to, every other right
or remedy undzr this mortgage and the Note and every other rlght
or remedy, now'cr hereafter existing at law or In equity. BEvery
such right or remezy may be exercised concurrently or
independently, and-when and as often as may be deemed expedient
by Lender., No delay !n exercising or omlasion toc exerclse any
right or remedr accruiho-upon the cccurrence of an Event of
Default shall impalr any-2uch right or remedy or shall be
construed to be a walver cf any such default or acquiescence
therein, nor shall it affect ary subsequent default of the same
or a different nature. A waiver of any of the terms, covenants,
conditions or provisions hereof, or of the Note, or any other
instrument glven by Borrower to sucure the indebtedness secured
hereby shall apply to the particulac lnstance and at the partlcu~
lar time only, and no such walver shall be deamed a continuing
waiver, but all of the terms, covenants, canditions and other
provisions of this mortgage, the Note, and of such other instru-
mggts shall survive and continue to remain ia full force and
effect.

6.6 Interest on Advances., In the event Lendar makes any
advances hereunder (exclusive of advances of princlyal evidenced
by the Note), Lender will promptly notify Borrower of zuch
advances and the amounts so advanced shall become immed)ately due
and payable with interest at the rate per annum specificd' in
Section I, 2. of the Note plus the difference between (a) the
greater of (i) twelve and five-eighths percent (12-5/8%) per
annum or (ii) the Prime Rate, as hereinafter defined, from time
to time of Chemical Bank of New York, and {b) such rate spucified
in the Note. The term "Prime Rate as used herein means the rate
of interest announced from time to time by Chemical Bank of New
York as its prime lending rate, notwithstanding the fact that
some borrowers may borrow at rates less than such announced prime
rate. The fallure of Lender to give the notice contemplated by
this Section 6.6 shall not affect the securing by this mortgage
of those amounts so advance,
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6.7 Valuation and Appralsement. Borrower shall not and
will not apply for or avaEE Itself of any appraisement, valua-
tion, stay, extension, or exemption laws, or any so-called
"Moratorium Laws" now existing or hereafter enacted, ln order to
prevent or hinder the enforcement or foreclosure of this
moctgage, and Borrower hereby waives the benefit of all such
laws, Borrower for itself and all who may claim through or under
it waives any and all right to have the property and estates
comprising the mortgaged property marshalled upon any foreclosure
of the lien hereof, and agrees that any court having jurisdictlon
to foreclogse such lien may order the Mortgaged Premises sold in
one parcvl as an entirety or in such parcels, manner or order as
the Lendezr in its sole discretion may elect.

6.8 Fe)eage and Walver of Homestead and Equity of Redemp-
tion., To the axtent allowed by applicable law, Borrower herebdy
releagses and walves any and all rights under and by virtue of the
homestead exemptisn laws of the State of Illinois, all rights to
retain possession ¢i the Mortgaged Premlses after an Event of
Default, and any and-all vights of redemption from sale under any
order or decree of foruclosure of this mortgage or under any sale
or statute or order, decrae, or judgment of any court relating to
this mortgage, on behalf «f lkself and each and every person
acquiring any interest in cc kitle to any portion of the
Mortgaged Premises, except decrsa and judgment creditors of
Borrower, it being the intent hereof that any and all such rlghts
of redemption of Borrower and of(a.l other persons are and shall
be deemed t0 be hereby waived to tie full extent parmltted by the
provislons of Chapter 110, paragraph 17-125 of the Illinoils
Revised Statutes (1985) or other applicakle law or replacement
statutes,

7. GENERAL.

7.1 Modification. No change, amendment, riogification,
walver, canceliatlon or discharge herecf, or any oart hereof,
shall be valid unless in writing and slgned b{ all of the partles
hereto or their respective auccesaors and assigns.,

'7.2 Notleces, All notices, demands and requests given or
required or desired to be given hereunder bY Borrower or lLeundev
shall be in writing and shall be delivered in person or by
overnight express service or by United States certifled mail,
return recelpt requested, postage prepaid, as follows:

To Borrower: Jerry H, Blederman, as
Trustee under Trust No, 1l
208 South LaSalle Street
Chicago, Illincis 60604

With a copy to: Salvatore DiMuccd
SDM: InC|
100 Weat Dundee Road
Palatline, Illinols 60067
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To Lender: Massachusetts Mutual Life Insurance Company
1295 State Street
Springfleld, Massachusetts 01111

Attentlon: Vice President, Asset Management
Department, Real Estate
Investment Divislion

With a copy to: Massachusetts Mutual Life Insurance Company
200 West Madlson Street
Chicago, Illinois 60606
Attention: Regional Director

or to such uthiar addresses as Borrower or Lender may from time to
time designata oy written notice given as herein required,

Notices, demzids and requests given by mail in the manner
aforesaid shall be desmed sufficlently served or given for all
purposes hereunder tpiee {3) business days after the time such
notice, demand or request shall be depcsited in the mails,
Notices sent by overnight express service shall be deemed served
on the first (1st) business ' cay following the date on which the
notice was sent. Personal service upon Massachusetts Mutual Life
Insurance Company may be made oriy by delivering a copy of such
notice to an officer of Massachusekts Mutual Life Insurance
Company,

7.3 Definition of Terms, Whenevar used in this lnstrument,
unless the context shall otherwlse clearly require, the term
“Borrower" and the term "Lender" shall incliude their legal
representatives, successors and assigns, ax tihe case may be, of
Borrower and Lender, and all persons claiming by, through, or
under Borrower or Lender; the term "person" shall lnclude any
individual, partnership, corporation, trust, unincerporated
agsociation or government, or any agency or political subdivision
thereof, or any two or more of the foregoing acting 'n oncert;
the singular shall include the plural, and the plural, Lo
singular; and the gender used shall include the other gepdars,

7.4 Releases, The right is hereby reserved by Lendet o
make partial release or releases of the Mortgaged Premises or of
any other security held by Lender with respect to all or any part
of the indebtedness secured hereby, without notice to, or the
consent, approval or agreement of, other parties in interest,
including junior llenors, which partial release or releases shall
not Ilmpalr in any manner the valldity of or prlority of this
mortgage on the portion of sald Mortgaged Premises not so
released,

7.5 Successors and Asgsigns., Subject to and without
limiting the proviasions herein restricting or limiting Borrower's
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right of assignment and transfer, all of the terms, covenants,
conditlona, and agreements herein set forth shall be binding upon
and inure to the benefit of the respective helrs, executors,
administrators, legal representatives, successors and assigns, as
the case may be, of the parties hereto,

7.6 No Merger, It being the desire and intentlon of the
parties hereto tEaE the mortgage and the lien thereof shall not
merge in fee simple title to the Mortgaged Premises, it is hereby
underatood and agreed that should Lender acquire any additional
or other interests in or to the Mortgaged Premises or the
ownershiy thereof, then, unless a contrary intent is manifested
by Lende:s as evidenced by an approprliate document duly recorded,
this mortgzge and the llen thereof shall not merge in the fee
simple title, toward the end that this mortgage may be foreclosed
as 1f owned tv-a stranger to the fee simple title.

7.7 Assignuaent by Lender, Lender may assign all or any
portlon of 1ts lucermst hereunder and lts rights granted herein
and in the Note to apy person, trust, financial instlitution or
corporation as Lender may determine and upon such assignment,
such assignee shall thereupon succeed to all the rights,
interests and options of Lender hereln and in the Note contained.

7.8 Applicable Law. Th.s mortgage shall be governed by the
laws of the State of Illinois, which laws shall also govern and
control the construction, enforcsability, validity and
interpretation of this mortgage.

7.9 Severability., In the event. cliat any provision of this
Mortgage or the applicatian thereof te any person or circumstance
shall be invalid or unenforceable or contrary to law, the remain-
ing provisions of this Mortgage and the application of such
provision or provisions to other persons or civrumstances shall
not be affected thereby and shall be fully effactive and enforce-
able to the extent permitted by law.

7.10 No Partnership, Borrower acknowledges andi agrees that
in no event shall Lender be deemed to be a partner or ioint
venturer with Borrower. Without limitation of the Eoreguing,
Lender shall not be deemed to he such a partner or joint ‘veaturer
on account of its becoming a Lender in poasession or exerclsing
any rights pursuant to this mortgage or pursuant to any other
instrument or document securing any portion of the indebtedness
secured hereby or otherwise.

7.11 Subrogatien. In the event the proceeds of the loan
made by Lender to Borrower, or any part thereof, or any amount
pald out or advanced by Lender, shall be used directly or
indirectly to pay off, discharge, or satisfy, in whole or in
part, any prior lien or encumbrance upon the Mortgaged Premises
or any part thereof, then the Lender shall be subrogated to such
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other lien or encumbrance and to any additional secur1t¥ held by
thg hglder thersof and shall have the beneflt of the priority of
all of same,

7.12 Headings, Paragraph and section headings contained
herein are For convenlence of reference only and are not intended
to define, limit or deascribe the Bcope or intent of any provision
of this lnstrument,

8, POSSESSION AND DEFEASANCE.

8.1 Possession. Until the occurrence of an Event of
Default »nd except as otherwise expressly provided to the con-
trary, Becrower shall retain full possesslion of the Mort?aged
Premises, subject, however, to all of the terms and provisions of
the Loan Documants,

8,2 Defeasunce. If all of the indebtedness secured hereby
ls pald as the same hecomes due and payable and If all of the
covenants, warrantige, conditions, undertakings and agresments
made in the Loan Documunie are kept and performed, then in that
avent only, all rlghts upder the Loan Documents shall terminate
and the Mortgaged Premisas ahall become wholly clear of the
liens, grants, securlty lnturests, conveyances and assignments
evidenced hereby, and Lendetr shall release or causs to be
released, such llens, grants, tesignments, conveyances and
security interests in due form a% Morrower's cost, and this
mortgage shall be void.

Recitals of any matters or factscin any [nstrument executed
hereunder shall be conclusiva proof of the-truthfulhess
thereof., To the extent permitted by applicable law, such an
{nstrument may describe the grantee as "the rnarson or persons
legally entitled thereto", Lender shall not hive any duty to
determine the rights of persons claiming to be yightful grantees
of any of the Mortgaged Premises., When the Mortcuged Premises
have been fully released, such release shall operate as a re-
assignment of all Future rents, issues and profits «f che
Mortgaged Fremises to the person or persons legally antivied
thereto, unless such release expressly provides to the vuntrary,

9, LIMITATIONS ON LIABILITY.

9,1 Nonrecourse. It is understood and agreed that in any
action or proceeding brought with respect to this mortgage, the
Note secured hereby or any other instrument securing the Note, in
which a money judgment is sought, the Lender will look solely to
the Mortgaged Premises and the renta and profits therefrom for
payment and, specifically and without limitation, agrees to waive
any right to seek or obtain a deficlency judgment agalnst the
Borrower. Notwithstanding any of the foregolng, nothing
contained in this paragraph shall be deemed to prejudice the
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rights of Lender: to proceed agalnst any entity or person
whatsoaver, including Borrower, or any beneficiary of Borrower,
(i) with respect to the enforcement of any guarantees or leases
including, without limitation, any master lease given in
connection with the making of the Loan, or similar rights to
payment; or (il) for fraud or material misrepresentation in
connection with any warranty or representation glven by Borrower
or any beneficiary of Borrower in connection with the making of
the loan secured by this mortgage; or (iil) to recover any
condemnation or insurance proceeds or other similar funds or
payments attributable to the Mortgaged Premises which under the
termsof the mortgage should have been paid to Lender; or {(iv) to
recover any tenant security deposits, advance or prepaid rents or
other sinilar sums paid to or held by Lender cor any other entity
or person..ir aonnection wlth the operation of the Mortgaged
Premises; or' {v) to recover any grosa revenues from the Mortgaged
Premises which %eve not been appllied after default as follows:

to pay any portizu of the lndebtedness secured by the mortgage,
ko pay operating and maintenance expenses of the Mortgaged
Premises lncluding, without limitatlon, real estate taxes and
asgessments and insurance premiums for the Mortgaged Premises, or
to pay deposits lnto a vzserve for taxes, insurance replacements
or other sums required by lhe Loan Documents,

9.2 Limitatlon on Liab.lity of Land Truatee, This
instrument 15 executed by JERR. H. BIEDERMAN, as Trustee under a
certaln Trust Agreement dated as ol Auguat 1, 1986, and known as
Prust No., 1l not personally, but aa Prustee as aforesald in the
exercloe of the power and authority ‘csrlerved upon and vested in
him as such Trustee {and said JERRY H. BIEDERMAN hereby warrants
that he possesses full power and authority to execute this
inatrument), and lt is expressly understood ~nd agreed that
nothing hereln contained shall be construed & creating any
llability on sald JERRY H, BIEDERMAN personally <o pay any
indebtedness accruing hereunder, or to perform ény covenant
elther express or implied herein contained (lt belng understood
and agreed that each of the provisions hereof, excepc the
warctanty herelnabove contained, shall constitute a condition and
flot a covenant or agreement or representation or wartaply
regatdless of whether the same may be couched in languagc of a
promise or covenant or agraement or representatlion or warranty),
all such personal liabllity, Lf any, belng expressly waived by
the Lender and by every person now or hereafter claiming any
right hereunder, and that so Far as the sald JERRY H. BIEDERMAN
is concerned, the Lender shall look solely to the Mortgaged
Premises hereby mortgaged or conveyed and to any other property
secured by the Loan Documents for the payment thereof, or to
recover any damages as a result of any breach of any
representation, warranty or covenant herein contained (except in
this Section 9.2), by the enforcement of the llens, charges and
other rights created by sald Loan Documents, in the manner hereln
and in sald Loan Documents provided,
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EXHIBIT A
Legal Dascription

Lots ), 2 and 3 in DiMucci’s Resubdivision of Lots 3 through 7,

both inciusive, in Juhnke's Subdivision of part of the Northeast

1/4 of Section 14, TownshiT 41 North, Range 11, Eask of the Third
Principal Meridian, according to the Plat thereof registered in , (A
the Offlce of the Registrar of Titles of Cook County, Illinole,

on February 27, 1979, as document 3077963, ln Cook County,

Illinois, g}/ﬁ
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5 9 9 4
EXHIBIT B

An express securlty lnterest is granted in the following:

All of Borrower's rlght, title and interest in chattels and
personal proTarty of any kind or nature whataocever, whether
tanglble or intanglble, which is used or will be used in the
construction of, or ls or will be placed ln or upon, or is
derived from or used in connection with, the maintenance, use,
occupancy or enjoyment of the real property and the bulldings and
improvemontys constructed thereon located at Golf Plaza II

Shopping ~aenter, Southwest cornar of Golf and Elmhurst Roads,
Mount Prospect, Illlnois,
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'BEXHIBIT "C*
Permitted Title Rxeeptions

General taxes for 1986 (second Instaliment only) and subsequent yesrs.
Restrictions sat forth in document number 1399755,

50-foot building lnes as shown on Plat of Subdivision registered as document
3077983,

Rights of the publie, the municipality and the State of Iilinois in and to those parts
ol *ae land taken or used for highway purposes {affects Northeasterly corner of Lot
1, Condemnation Case §7L13143).

Reservuticn, of easement to Commonwealth Edison Company, as set forth In
documents 22CA 135 and 2188268,

Grant of easement to Commonwealth Edison Company as created in document
LR3187358,

Lease agreements as evidenced by doouments LR3208626, LR3208627, LLR3208828,
LR3301560 and 24628773,

Rights of tenants as tenants only under existing unrecorded leases,
Utllity easements ag ereated in Plat 41 Subdlvision registered as document 3077963,

Annual Assessments for repair of Weller Creak Drainage Distriot pursuant to Law
Docket 40014,

Orant of casement In favor of Northemn IHlinols Cas Company as set forth in
document LR2244722,

Easoment for water main purposes shown on documents 36774983 and 19781300,

Utility oasements and right of acaess thereto ag shown on Pla’ ol Survey propared
by D, Harker & Assoolates dated March 12, 1087,
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IN WITNESS WHEREOF, the undersigned has executed and
delivered this instrument at Chicago, Illinocis as of the day and

year Eirst above written. //-
A K../ ! /Xilé{mu./

JE H., BIEDERMAN
not personally, but as Trustee
as aforesaid

STATE OF 1LLTWOIS
COUNTY OF COOK

Thzuisregoing conh:ict was, acknowledged before me
this

JFH day of _1!1‘#456'!_/ /987 , by Jerry H. Biederman
as Trustee under Trust Number 1l aforesaid.

’7L41ﬂ¢ui61&; Loaei/
Notay Public

My Commission Expires:

Noperndar 25, 1989
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Wihite

LAND TITLE CO.
100 W. MONROE, 4th FLOOX
CHICAGO, ILLINOIS nSBO!v e
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