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FIRST MORTGAGE
AND SECURITY AGREEMENT

FIRST MORTGAGE AND SECURITY AGREEMENT made the [ day
of October, 1989 from CAPITOL BANK & TRUST, not personally but as
trustee under agreement dated February, 9. 1988, and known as trust
number 1456 (the "Trust") and SALVATORE BONANNO ("Beneficiary")
{the Trust and Beneficiary are hereinafter sometimes referred teo
individually and colliectively as "Mortgagor") to MACCABBEES LIFE
INSURANCE COMPANY, a Michigan corporation ("Mortgagee").

WITNESSETH:

"THERERS, Mortgagor and Mortgagee have executed and
delivered that certain loan ¢ommitment agreement, dated the 7th
day of July; 1989 (the "Loan Commitment”), pursuant to which
Mortgagee has mgreed to advance certain funds to Mortgagor, bear-
ing interest az therein provided and in the prinecipal amount
therein provided, #ll as more particularly described therein; and

WHEREAS, tre indebtedneas created by the advancing of
such funds shall be evidenced by a promissory ncte, payable to the
order of Mortgagee, for Zhe principal amount of One Million Three
Bundred Fifty Thousand Coliars (51,350,000.00) (the "Original
Principal Amount), and bearing interest as provided therein (the

"NOtE"):

NOW, THEREFORE, in consideration of the sum ¢f TEN
DOLLARS ($10.00) and other good 3nc. valuable consideration; the
receipt and legal sufficiency of whiich is hereby acknowledged, and
the mutual covenants herein contained, the parties hereto agree as

follows:

In order to secure the due and runctual payment in full
by Mortgagor of the principal amount of the- ilote, interest thereon
and all other amounts due and to become due. under or in connection
with the Note, this Mortgage, the Loan Commitzat or any other
document or instrument securing or evidencing tli» Indebtednress (as
hereinafter defined), including without limitatuica any guaranty
(the Note, this Mortgage, the Loan Commitment and all such cther
documents and instruments are hereinafter collectively called the
"Loan Documents"), and any and all reasonable expenses paid or
incurred by Mortgagee under or in connection with the Luea
bocuments and the performance of all other obligations ard
liabilities of Mortgagor under or in connection with the Lwuen
Documents Amount (all of the aforesaid are hereinafter ccllecr
tively called the "Indebtedrness") (in no event shall the lien of
this Mortgage secured indebtedness in excess of two times the
Original Principal Amount), Mortgagor does hereby MORTGAGE, GIVE,
ENFECPF, GRANT, BARGAIN, SELL, WARRANT, ALIEN. REMISE, RELEASE,
ASSIGN, TRANSFER, GRANT A SECURITY INTEREST IN, SET OVER, DELIVER,
CONFIRM AND CONVEY unto Mortgagee upon the terms and conditions of
this Mortgage, the following property described in Granting
Clauses FIRST through SEVENTE below (all of such property being
hereinafter collectively called the "Premises"):

GRANTING CLAUSES

All the estate, right, title and interest of Mortgagor
in, to and under, or derived from:

EL28ERE
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GRANTING CLAUSE FIRST
Land

All those certain lots, pieces and parcels of land
located at 911 East Touhy Avenue, in Des Plaines, County of Cook,
State of Illinois, and as more particularly described in EXHIBIT
A, as the description of the same may be amended or supplemented
from time to time and 211 the reversions or remainders in and to
said land and the tenements, hereditaments, easements, rights-of-
way or use rights (including alley, drainage, transferable
development and other rights), privileges, royalties and appurte-
nances, if any, to said land, now or hereafter belonging or in
anywise 2ppertaining thereto, including any such right, title,
interesc. n, to or under any agreement or right granting, convey-
ing or crzating, for the benefit of said land, any easement, right
or license in any way affecting other property and in, to or under
any streets. vays, alleys, sidewalks, curbs, vaults or chutes,
gores or strips of land, if any, adjoining said land or any parcel
thereof, or in rnr.to the air space over said land, all rights of
ingress and egrese by motor vehicles to parking facilities on or
within said land./ 1f any, and all claims or demands of Mortgagor,
either at law or in equity, in possession or expectancy of, in or
to the same (all of the foregoing hereinafter collectively calied

the "Land").

GRANTING CLAUSE SECOND
Improvements

All buildings, structvies, facilities and other improve-
ments now or hereafter located on the Land, and all building
material, building equipment, suppl.es and fixtures of every kind
and nature now or hereafter located 'on the Land or attached to,
contained in or used in connection wiZn any such buildings, struc-—
tures, facilities or other improvements, and all appurtenances and
additions thereto and betterments, renewals, substitutions and
replacements thereof, owned by Mortgagor or in which Mortgagor has
or shall acquire an interest, to the extent of Mortgagor's
interest therein (all of the foregoing hereidaziter collectively

called the "Improvements").

GRANTING CLAUSE THIRD
Equipment and General Intangibleg

=V

all machinery, apparatus, eguipment, materiale;
fittings, fixtures, chattels and articles of personal property,
and all appurtenances and additions thereto and bettermeits,
renewals, substitutions and replacements thereof, owned by
Mortgagor or in which Mortgagor has or shall acquire an interest
(to the extent of such interest}, and now or hereafter attached to
or contained in and used in connection with the ownership and
operation of the Land and/er the Improvements, {all of the
foregoing hereinafter collectively called the "Equipment"},
including, if any, to the extent of Mortgagor's interest therein,
all racking and shelving systems, all heating, lighting, plumbing,
ventilating, air conditioning, refrigerating, incinerating and/or
compacting plants, systems, fixtures and equipment, elevators,
escalators, stoves, ranges, vacuum, window washing and other
cleaning systems, call systems, sprinkler systems and other fire
prevention and extinguishing apparatus and materials, motors,
machinery, pipes, ducts, conduits, dynamos, engines, compressors,
generators, boilers, stokers, furnaces, pumps, tanks, appliances,

6LaSese




UNOFFICIAL COPY




b o o3

" UNOFFICIAL GQPY .

eqgquipment, fittings and fixtures; and all abstracts of title, sur-
veys or sketches of survey, engineering drawings, permits,
licenses, franchises, certificates and other rights and privileges
obtained in connection with the Premises, and all of Mortgagor's
present and future “equipment,” "fixtures" and "“general intangi-
bles" (as such terms are defined in the Uniform Commercial Code of
the State of Illinocis, as amended from time to time) attached to
or contained in and used in connection with the ownership and
operation of the Land and/or the Improvements. Mortgagee shall
have, in addition to all rights and remedies provided herein
{inecluding Article VIII hereof), and in any other agreements,
comnitments and undertakings made by Mortgagor to Mortgagee, all
of the rignts and remedies of a "secured party" under said Uniform
Commerciali fode. This Mcortgage constitutes and shall be deemed to
be a "security agreement” for all purposes of said Uniform
Commercial CoZe. If any property described in this Granting
Clause Third is-leased to Mortgagor, then all of the right, title
and interest ol ‘Mortgagor in and to any and ail such property is
hereby assigned cc Mortgagee, together with the benefits of aill
deposits and payments now or hereafter made thereon by or on
behalf of Mortgagor., ~To the extent permitted by applicable law,
it is agreed that all 3uuipment is part and parcel of the Premises
and appropriated to the vce thereof and, whether affixed to the
Land and/or the Improvemants or not, shall, for purposes of this
Mortgage be deemed conclusively to be real estate and mortgaged or
otherwise conveyed or encunizied hereby.

GRANTING CLAUSE FOURTH
Leasehold and Other Contractual Interests

All the leases, subleaset . lettings and licenses of, and
all other contracts, bonds and agreemaorts affecting the use or
occupancy of the Land, the Improvements, .the Equipment and/or any
other property or rights mortgaged or oth2rwise conveyed or encum-
bered hereby, or any part thereof, now ci hereafter entered into,
and all modifications, supplements, additions, extensions and
renewals thereof (all of the foregoing hereinsfter collectively
called the "Tenant Leases"), and all right, title and interest of
Mortgagor thereunder, including, to the extent Morctgagor may law-
fully do so, all cash and securities deposited uwiler such Tenant
Leases, the right to receive and collect the rents, additional
rents, increases in rents, security deposits, advance lents,
income, proceeds, earnings, royalties, if any, revenue¢s, issues
and profits payable thereunder and the rights to enforce; :whether
at law eor in equity or by any other means, all provisiong (hereof
{all of the foregqgoing hereinafter collectively called the
"Rents"), and the right to apply the same to the payment of the
Indebtedness, all in accordance with Article III hereof, subject,
however, to the provisions of the Assignment of Rents, Leases,
Income and Profits of even date (referred to in Article III

herecf).

GRANTING CLAUSE FIFTH
Reciprocal Easement Agreement

All rights, benefits, easements and privileges, if any,
in favor of Mortgagor in, to, under, over and through the land of
any other, including but not limited to all exclusive and non-
exclusive easements of use, ingress, egress, passage and parking
of motor vehicles, passage and acccmmodation of pedestrians,
created by, under and pursuant to any agreements or instruments or

6LSEBE
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documents (collectively, "REA"); together with all other benefits,
] easements, licenses and privileges, if any, accruing thereunder in
. favor of Mortgagor under any REA, and its successors and assigns,
and all amendments, modifications and supplements thereto.

GRANTING CLAUSE SIXTH
After Acquired and Other Property

All property hereafter acquired or constructed by
Mortgagor and of the type described in Granting Clauses First,
Second, Third, Fourth, Fifth and Seventh which shall forthwith
upon acquisition or construction thereof by Mortgagor and without
any act ot deed by Mortgagor be subject to the lien and security
interest Gf this Mortgage as if such property were now owned by
Mortgagor sud were specifically described in this Mortgage and
conveyed or-encumbered hereby or pursuant hereto, and Mortgagee is
hereby authurized to receive any and all such property as and for
additional secu:rity hereunder. Additicnally, any and all other
property, of every kind and nature, which may from time to time be
subjected to the lizn hereof by Mortgagor through a supplement to
this Mortgage, or by -anyone on its behalf and with its written
consent.

GRANTING CLAUSE SEVENTH
Pinceeds and Awards

All unearned prem.iums, accrued, accruing or to accrue
under insurance policies now or hereafter obtained by Mortgagor,
all proceeds of the conversion, (voluntary or involuntary, of any
of the property described in the:zz Granting Clauses into cash or
other liquidated claims, including proceeds of hazard, title and
other insurance, and all judgments, damages, awards, settlements
and compensation (including interest <hareon) heretofore or here-
after made to the present and all subseguent owners of the Land,
the Improvements and/or any other properiy or rights encumbered or
conveyed hereby for any injury to or decredse in the value thereof
for any reason, or by any governmental or othzr lawful authority
for the taking by eminent domain, condemnatioi .or otherwise of all
or any part thereof, including awards for any chzage of grade of
streets, subject to the provisions of Sections Zz.04 and 2.05 with
respect to the use and application of such premiums, proceeds and
awards.

GLoGEBE

SUBJECT HOWEVER to the encumbrances and other patters,
if any, listed on EXHIBIT B (hereinafter collectively refezred to .
as "Permitted Exceptions" or "Permitted Encumbrances"}. .

To HAVE AND TO HOLD the above granted and described
Premises unto and tc the proper use and benefit of Mortgagee, and
the successors and assigns of Mortgagee, forever, subject to the
provisions of Section 7.01 hereof.

AND Mortgagor covenants with and represents and warrants
to Mortgagee as follows:

ARTICLE I .
Representations and Warranties of Mortgagor

SECTION 1.01. Mortgagor represents and warrants as

follows:
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(a) Title. (i) Mortgagor has and will have good,
marketable and insurable fee simple title to the Land and the
Improvements and all rights, privileges and entitlements as a
party to any REA, free and clear of all liens, charges and
encumbrances of every kind and character except for Permitted
Exceptions; (ii) Mortgagor has and will have full power and
lawful authority to encumber and convey the Premises as
provided herein; (iii) all Equipment now or hereafter com-
prising part of the Premises is free and clear of all liens,
charges and encumbrances of every kind and character, except
for Permitted Exceptions; (iv) this Mortgage is and will
remain a valid and enforceable first lien on and security
interest in the Premises subject only to Permitted
Exceptions; and {v) Mortgagor hereby warrants and will
forevsr warrant and defend such title and the validity.
enforceaoility and priority of the lien and security interest
hereof 7gsinst the claims of all persons and parties
whomsoever .

{b) Operetion of the Premises. (i) Mortgagor has all
necessary cercificates, licenses, authorizations, registra-
tions, permits :&nrifor approvals necessary for the occupancy
and operation of %he entirety of the Premises as and the
conduct of Mortgago/'s business in owning the Premises, and
the foregoing certiricates, licenses, authorizations,
registrations, permits end/or approvals which have been
issued or obtained as of the date hereof are in full force
and effect and not subject to any revocation, amendment,
release, suspension or forfeiture, (ii) promptly upon
Mortgagee's request, Mortgagor shall deliver to Mortgagee
copies of, all of the same and ,iii) to the best of
Mortgagor's knowledge, the consiraction of the Improvements
and the present and contemplated se and/or occupancy thereof
complies with all applicable zoning, building, safety.,
health, environmental, subdivision 2nd all other applicable
laws, ordinances and regulations.

ELTSEEE

(c) Status of the Premises. (i) The Premises are not
located in an area identified by the Secretacy of Housing and
Urban Development or a successor thereto as ci-area having
special flood hazards pursuant to the terms of (tvhe Naticnal
Flood Insurance bct of 1986, or the Flood Disaster Protection
Act of 1973, as amended, or any successor law; (ii) the
Premises are served by all utilities required for fe-use
thereof as herein contemplated; (iii) the Premises arz free
from damage caused by fire or other casualty; and (ivi there e
is no condemnation or similar, proceeding pending or, tcC the 2,
best of Mortgagor's actual knowledge, threatened affecting
ary part of the Premises.

SECTION 1.02. Hazardous Substances. {(a) The Mortgagor
hereby represents, warrants and covenants that neither the
Mortgagor nor, to the best of Mortgagor's knowledge, any other
persen {including prior owners, tenants or subtenants) has ever
caused or permitted any Hazardous Substances (as such term is
hereinafter defined) to be placed, stored, treated, manufactured,
handled, produced, transported, held, located or disposed of on,
under or at the Premises or any part thereof and neither the
Premises nor any part thereof has ever been used by the Mortgagor
or, to the best of Mortgagor's knowledge, by any other person
(including prior owners, tenants and subtenants) as a dump site or
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storage site (whether permanent or temporary) for any Hazardous
Substances. Mortgagor covenants and agrees that Mortgagor shall
not, nor shall Mortgagor voluntarily permit any other person or
entity to, place, hold, locate or dispose of any Hazardous
Substances on, under or at the Premises or any part thereof.
Without limiting the foregoing, Mortgagor shall not cause or
permit the Premises to be used to generate, manufacture, refine or
process Hazardous Substances, nor shall Mortgagor cause or permit,
as a result of any intentional or unintenticnal act or omission on
the part of Mortgagor or any tenant or subtenant, a release of
Hazardous Substances onto the Premises or onto any other property.
Mortgagor shall comply with and ensure compliance by all tenants
and subtenants with all applicable federal, state and local laws,
ordinansves, rules and regulations, and ensure any that all tenants
and subterants obtain and comply with any and all approvals,
registrations or permits required thereunder. Mortgagee reserves
the right to r2quire Mortgagor to obtain environmental risk
studies and repcrts at any time during the term of this Mortgage.

{b) Morigaco:r hereby agrees to indemnify Mortgagee, its
emplovces, agents. officers and directors, and hold Mortgagee
harmless from and against any and all losses, liabilities
(including strict liability), damages, injuries, penalties, fines,
settlements, expenses ard costs of whatever kind or nature, known
or unknown, contingent cr otherwise, including, without limita-
tion, reasonable attorneys fees, of any settlement or judgment and
claims of any and every kind whatscever paid, incurred or suffered
by, or asserted against, Morctgyzgee by any person or entity or
governmental agency, for, with rospect to, or as a direct or
indirect result of (i) the presence on or under, or the escape,
leakage, disposal, spillage, emiseicn, discharge or release from
the Premises of any Hazardous Subsizince or (ii) at any time, the
incorrectness or breach of this coveusnt, warranty or
representation set forth in this Mortguge, including, without
limitation, any violation or claim arising under the Comprehensive
Environmental Response, Compensation and Liavility Act, the
Superfund Amendment and Reauthorization Aci, the Resource
Conservation and Recovery Act, the Federal Water Paollution Contreol
Act, the Federal Environmental Pesticides Act,. the Clean Water
Act, the Clean Air Act, any so called federal, si2te or local
"superfund" or "Superlien” statute, or any other 'statute, law,
ordinance, code, rule, regulation, order or decree regulating,
relating to or imposing liability (including strict liability), or
standards of conduct concerning any Hazardous Substance, regard-
less of whether or not caused by, on behalf of, or within the
control of Mortgagor; provided however, that Mortgagor shall not
indemnify Mortgagee for any such losses, liabilities, damagcs,
injuries, expenses or costs related to or involving Hazardous
Substances placed or disposed of on the Premises after Mortgagee
acquired title to the Premises through foreclosure or deed in lieu
of foreclosure.

{(c) For purposes of this Mortgage, the term “Hazardous
Substances" shall mean and include those elements or compounds
which are contained in the list of hazardous substances adopted by
the United States Environmental Protection Agency ("EPA") and the
list of toxic pollutants designated by Congress or the EPA or
defined by any other Federal, state or local statute, law, ordi-
nance, code, rule, regulation, order or decree regulating,
relating to, or imposing lability (including strict liability) or
standards of conduct concerning any hazardous, toxic or dangerous

NI AR

L




UNOFFICIAL COPY




) UNOFFICIAL CQRY, , ,

waste, substance or material, as now or at any time hereinafter in
effect.

(d) If Mortgagor receives any notice or knowledge of (i)
the occurrence of any event involving the use, spill, release,
leak, seepage, discharge or cleanup of any Hazardous Substance or
(ii) any complaint, order, citation or other notice with regard teo
air emissions, water discharges, or any other environmental,
health or safety matter affecting Mortgageor or the Property (an
"Environmental Complaint") from any person or entity (including,
without limitation, the EPA), then Mortgagor shall immediately
notify Mortgagee verbally and in writing of any such notice andg,
if the Eavironmental Complaint is in writing, shall immediately
deliver a copy of the Envirconmental Complaint tO Mortgagee.
Further, ldortgagor shall immediately commence all actions
necessary (ti clean up, remove, resolve and comply with any
complaint, orier, citation, notice or Environmental Complaint.

(e) In addition to all other rights granted to Mortgagee,
upon the occurreace of Mortgagor's receipt of any notice or
knowledge specifizd herein, including, without limitation, an
Environmental Complaint and Mortgagor’s failure to commence the
cleanup, removal or rcasolution of any Bazardous Substance or
Envircnmental Complaint/within thirty (30) days notice of breach
of a covenant or warrantv nr receipt of notice or knowledge speci-
fied herein and to thereafter continuously and diligently proceed
with such cleanup, removal (or cesolution, except as may be delayed
by an act of God, strike, act vf the public enemy, war, blockade,
public riot, fire, storm, f£lood and explosion ("Force Majeure”),
Mortgagee shall have the right, but not the obligation, to enter
onto the Premises or to take such/o:her actions as it deems
necessary or advisable to cleanup, semove, rescolve or minimize the
impact of, or otherwise deal with, any such Hazardous Substance or
Environmental Complaint following receiph of any notice from any
person or entity (including without limjtation, the EPA) asserting
the existence of any Hazardous Substance o7 an Environmental
Complaint pertaining toc the Premises or any part thereof, which,
if true, could result in an order, suit or citier action against
Mortgagee and/or which, in the reasonable opinicn of Mortgagee,
could have a materially adverse impact on the velue of the
Premises or otherwise jeopardize Mortgagee's liea against the
Premises granted or created under the Mortgage. Any funds of
Mortgagee used for any purpose referred to in this Scction shall
constitute advances secured by the Loan Documents anc.zball bear
interest at the rate specified in the Note to be applicable after
default thereunder.

{£) The provisions of this Section 1.02 shall be in addition
to any and all other obligations and liabilities Mortgagor may
have to Mortgagee and shall survive defeasance.

SECTION 1.03. Miscellaneous Representations. (a)

Beneficiary is the owner of one hundred percent (100%) of the
beneficial interests in the Trust.

{b) The Trust is an Illinocis land trust duly organized and
validly existing under the laws of the State of Illincis, having
full power to carry on its business as presently conducted,
including the power to borrow the Loan and execute, deliver and
perform its obligations under the Loan Documents.

6LSE6E
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{c) All reguisite actions on the part of the Beneficiary to
authorize the execution and delivery by the Trust of the Loan
Documents have been duly and validly taken.

{d) This Mortgage and all of the other Loan Documents were
duly executed and delivered by the Trust and/or the Beneficiary,
as the case may be, and each such document constitutes the legal,
valid and binding obligation and agreement of the Trust and/or the
Beneficiary, as the case may be, enforceable in accordance with

their respective terms.

(e} Neither the execution and delivery by the Trust or the
Beneficizyvy of the Loan Documents, the execution and delivery by
the Trust-or the Beneficiary of existing Tenant Leases nor the
performance -and observance by the Trust or the Beneficiary of the
terms of tle Toan Documents and Tenant Leases contravene any
provision of exzisting law or regulation and do not and will not
conflict with O result in any breach of the terms, conditions or
provisions of or e¢oanstitute a default under the aforesaid, the
agreements creating the Trust or Beneficiary, any instrument
binding 1npon the ‘Irust or the Beneficiary or any order, writ,
injunction, decree or demand of any court or any governmental
authority affecting tke Trust, the Beneficiary or the Premises.

(£) The Premises complies with all applicable building and
development ordinances and is2gqulations applicable to the Premises.
All licenses, approvals, peimilis, auwthorizations, easements and
certificates required in connection with the present occupancy of
the Premises from all governmental) subdivisions and agencies
having jurisdiction over the Premisaes have been duly and validly
issued and obtained and are in full force and effect. The use and
occupancy of the Premises for the purznses for which they are
intended and as presently conducted tlherecn are wholly lawful.

(g) There are no pending or threat:ied proceedings before
any court or governmental agencyv or moratoria which would
interfere with or enjoin the furnishing of any utility services to
the Premises or the operation of the Premises or any part thereof.

(h} There are no pending or threatened baniiuptcy or like
proceedings against or involving the Trust or the Beneficiary
under the Bankruptcy Code of the United States or aiy chapter
thereof or any like statute, state or Federal.

(i) There are no pending or threatened proceedings tefore
any court or governmental agency which could materially afcect the
Premises or the validity or enforceability of this Mortgage or any
of the other Loan Documents or which might materially adversely
affect the financial condition or assets of the Trust or the

Beneficiary.

(j} Beneficiary is not engaged principally, or as one of its
important activities, in the business of extending credit for the
purpose of purchasing or carrying margin stock.

ARTICLE 1II

Covenants of Mortgagor

SECTION 2.01, General Covepants. (a) Payment of
Obligations. Mortgagor will punctually pay when due the
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Indebtedness as provided herein and in the Note, and Mortgagor
will perform and observe all of its obligations under, and all of
the provisions of, the Loan Documents.

{b) Continuation of Existence. Beneficiary will
maintain the Trust's existence, rights and privileges and will
not dissolve, terminate or transfer his interest in the Trust or
otherwisse dispose of all or substantially all of its assets, or
change its legal structure, without in each case obtaining
Mortgagee's consent. Beneficiary shall promptly notify Mortgagee
of any default or alleged default under the Trust agreement and
send to Mortgagee a copy of any notice of default under such
agreement sent or received by any party thereto.

‘c) Further Assurances. Mortgagor will, at Mortgagor's
sole cost’ aud expense and at the request of Mortgagee (i} promptly
correct any-fafect or error which may be discovered in the con-
tents of any of the Loan Documents, or in the execution, acknow-
ledgment or recordation hereof or thereof and (ii) promptly do,
execute, acknowieuage, file, record and deliver, any and all such
further acts, deeds; conveyances, mortgages, assignments,
financing statements-and continuations thereof, notices of assign-
ment, transfers, certificates, assurances and other instruments as
Mortgagee may reasonably require from time to time in order to
carry out more effectively the purposes of this Mortgage, to
subject to the lien and security interest hereby created any of
Mortgagor's properties, rignts or interests covered or now or
hereafter intended to be covcred hereby, to perfect and maintain
said lien and security interest, and better to assure, convey,
grant, assign, transfer and confirin unto Mortgagee the rights
granted or now or hereafter inteadzd to be granted to Mortgagee
hereunder or under any other instruwirznt executed in connection
with this Mortgage or which Mortgaguor may be or become bound to
convey, mortgage or assign to Mortgages .in order to carry out the
intention or facilitate the performance of the provisions of this
Mortgage. It is understood and agreed ihat.no request made under
this Section 2.01(c) will be for the purpose of changing the
financial terms of this Mortgage or any other Loan Document.

(d) Recordation_and Re-Recordation ¢f Mortqage.
Mortgagor will, at the request of Mortgagee, proniptly record and
re-record, file and refile and register and re-register this
Mortgage, any financing or continuation statements and every other
instrument in addition or supplemental to any thereo{ taat shall
be required by any present or future law in order to pe:fect and
maintain the validity, effectiveness and priority of thig Mortgage
and the lien and security interest intended to be created hereby,
or to subject, to the extent elsewhere required under this
Mortgage, after-acquired property of Mortgagor to such lien and
security interest, in such manner and places and within such times
as may be necessary to accomplish such purposes and to preserve
and protect the rights and remedies of Mortgagee. Mortgagor will
furnish to Mortgagee evidence satisfactory to Mortgagee of every
such recording, filing and registration.

(e} Defense or Title Litigation., If the lien, security

interest, validity or propriety of this Mortgage, or if title or
any of the rights of Mortgagor or Mortgagee in or to the Premises,
shall be endangered or legally challenged, or shall be attacked
directly or indirectly, or if any action or proceeding is
instituted against Mortgagor or Mortgagee with respect thereto,

10
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Mortgagor will promptly notify Mortgagee thereof to the extent
Mortgagor has notice thereof and will diligently endeavor to cure
any defect on which such challenge, action or proceeding is based
except to the extent caused by the act or omission of Mortgagee,
and will take all necessary and proper steps for the defense of
such action or proceeding, including the employment of counsel,
the prosecution or defense of litigation and, subject to
Mortgagee's approval, the compromise, release or discharge of any
and all adverse claims. If Mortgagor shall have failed to comply
with its obligations under this Section 2.01, Mortgagee (whether
or not named as a party to such actions or proceedings) is hereby
authorized and empowered (but shall not be obligated) to take such
steps as Mortgagee may reasonably deem necessary Or proper for the
defense <of any such action or proceeding or the protection of the
lien, security interest, validity or priority of this Mortgage or
of such title or rights, including the employment of counsel, the
prosecution cr) defense of litigation, the compromise, release or
discharge of such adverse claims, the purchase of any tax title
and the removal ~f such prior liens and security interests.
Mortgagor shall, within fifteen (15) days after demand, reimburse,
Mortgagee for all zeasonable expenses {including attorneys fees
and disbursements) irncurred by Mortgagee in connection with the
foregoing matters. Ai) such costs and expenses of Mortgagee,
until reimbursed by Mortgagor, shall be part of the Indebtedness
and shall be deemed to be secured by this Mortgage.

SECTION 2.02. OQOperetion and Maintenance.

(2} Repair and Main:epznce, Subject to the provisions
of Sections 2.04 and 2.05, Mortgagcr will operate and maintain, or
cause to be operated and maintained, the Land, the Improvements
and the Eguipment in good order, repair and operating condition
(ordinary wear and tear excepted), wiil promptly make all neces-
sary repairs, renewals, replacements, additions and improvements
thereto, interior and exterior, structursl and nonstructural,
forezeen and unforeseen, or otherwise necessary toc insure that the
same as part of the security under this Mortguge shall not in any
way be diminished or impaired, and will not cunse or allow any of
the Land, the Improvements or the Eguipment to De wasted or to
deteriorate, subject to normal wear and tear.

{b) Replacement of Equipment; Alterationu. Mortgagor

will replace all worn out or obsolete fixtures or personal
property which form a part of the Improvements or the Ervipment
with fixtures or personal property comparable thereto unliss
replacement of such fixtures or personal property is not singessary
to the efficient and economical operation or maintenance «f the
Improvements. Mortgagor will not, without Mortgagee's consent,
remove from the Improvements any fixtures or personalty covered by
this Mortgage (except to repair the same) unless the same is no
longer necessary to the efficient and economical operation or
maintenance of the Improvements or unless the same is replaced by
Mortgagor with an article of comparable suitability and value
cwned by Mortgagor free and clear of any lien or security interest
(other than Permitted Exceptions and the lien created by this
Mortgage), in which case Mortgagee will deliver to Mortgagor an
instrument releasing the lien of this Mortgage on the property so
removed. The Improvements shall not be removed, demclished,
altered or enlarged without Mortgagee's consent.

(c) Compliange with Laws. Subject to_ﬂcrtgagor's

GLZGERE
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rights under Section 2,06(d), Mortgagor will perform and comply
promptly with, and cause the lLand, the Improvements and the
Equipment to be maintained, used and operated in accordance with,
any and all (i) present and future laws, ordinances, rules,
regulations and requirements of every duly constituted govern-
mental or quasi-governmental authority or agency applicable to
Mortgagor or the Premises, (ii) similarly applicable orders, rules
and regulations of any regulatory, licensing, accrediting,
insurance underwriting or rating organization or other body
exercising similar functions, (iii) similarly applicable duties or
obligations of any kind imposed under any Permitted Encumbrance or
otherwise by law, covenant, condition, agreement or easement,
public or private, and (iv) policies of insurance at any time in
force vith: respect to the Premises. If Mortgagor receives any
nokice thzt Mortgagor or the Premises is in default under or is
not. in comgliance with any of the foregouing, or notice of any
proceeding-jaitiated under or with respect to any of the fore-
going, Mortgzror will promptly furnish a copy of such notice to

Mortgagee.

(dy} Leazlity of Use. Subject to Mortgagor's rights
under Section 2.06{7) hereof, Mortgagor will not use or occupy., or
permit the Land, the Taprovements or the Eguipment to be used or
cccupied in any manner wirich violates any applicable law, rule,
regulation or order of ‘any governmental authority having jurisdic-
tion over Mortgagor or the Land, the Improvements or the
Equipment, or which constitutes a public or private nuisance or
which makes void, voidable ur cancellable any insurance then in

force with respect thereto.

{e) Zoning; Title Matinrs. Mortgager will not, without
Mortgagee's consent {i) initiate ui support by taking action any
zoning reclassification of the Premiaszz, (ii) modify, amend or
supplement any of the Permitted Exceptinins except to eliminate any
Permitted Encumbrance or reduce its efiect on the Premises or,
with respert to any Tenant Lease which constitutes a Permitted
Enoyenl.rance, to the extent permitted under the Assignment of
Rents, Leases, Income and Profits referred to-in Section 3.01
hereof and except to the extent otherwise permitted by Article III
hereof, (iii) impose any restrictive covenants’ oi _encumbrances
upon the Land or the Improvements (other than easements of access
and operation to public utility companies granted 'in connection
with the delivery of utility service by such company to, the Land
and the Improvements}, execute or file any subdivisicn/piat
affecting the Land or the Improvements, transfer any air rights or
development rights or consent to the annexation of the Picnises to
any municipality to which it is not already lawfully annexa2d,or
(iv) permit or suffer the Premises to be used by the public-or any
person in such manner as might make possible a claim of adverse
usage or possession of or any implied dedication or easement.

{f) Specific Use. Mortgagor will use, operate and
maintain the Improvements or cause the Improvements to be used,
operated and maintained as and for an office building and for no

other use unless agreed to by Mortgagee.

SECTION 2.03. Insurance. (a) Casualty Insurance.
Mortgagor will keep the Improvements and the Eguipment insured for

the benefit of Mortgagee as follows:

(i) against damage or loss by fire and such other

12
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hazards {including lightening, windstorm, hail, explosion,
riot, riot attending a strike, civil commotion, vandalism,
malicious mischief, aircraft, vehicle and smoke) and all risk
of physical loss as are covered by the broadest form of
extended coverage endorsement as is generally available from
time to time in the Chicago, Illinois, metropolitan area with
respect to commercial properties comparable to the Premises
in an amount as shall be sufficient to prevent Mortgagor from
becoming a coinsurer, but in any event such insurance shall
be maintained in an amount not less than the Full Insurable
Value (as defined in subsection {h) of this Section) of the
property insured;

fii) against war risks as, when and to the extent such
ingurance is obtainable from the United States of America or
an ageprcy or instrumentality thereof and for the maximum
obtaina2nle amount of such insurance; provided that if
Mortgagor  is unable to maintain war risk insurance as pro-
vided in tkis clause (ii) at commercially reasonable rates,
Mortgagor shal) nevertheless be deemed to be in compliance
with its covenants contained in this Section 2.03 and no
Event of Default shall be deemed to have occurred as long as
Mortgagor continves to maintain insurance which is consistent
with the then preveéiling insurance requirements imposed upen
borrovers by commercisl lenders making loans in amounts
cumparable to the prircipal amount of the Note and secured by
properties in the Chiciou, Illinois, metropolitan area
comparable to the Premises;

(iii) rent or business interruption or use and occupancy
insurance on such basis and in_ such amounts as shall be
reasonably satisfactory to Mortgaaee but in no event covering
less than one year's logs in the ajoregate annual amount of
ient (including without limitation, base rent, rent based on
a percentage of the gross income of tenants and payments for
operating expenses and taxes) payable by, tenants under all
then existing Tepant Leases;

(iv} against damage or loss by earthgvake and by flood,
on such basis and in such amounts as shall L= reasonably
required by Mortgagee but in no event exceedingy the Full
Insurable Value (as defined below); provided thtat flood
insurance shall only be required if the Premises are located
in an area identified by the Secretary of Housing-a'd Urban
Development or any successor as an area having special flood
hazards and in which flood insurance has been made available
under the National Flood Insurance Act of 1968 or the Tipod
Disaster Protection Act of 1973, as amended, modified,
supplemented or replaced from time to time; and provided,
further, that if Mortgagor is unable tc maintain earthguake
insurance as provided in this clause (iv}) at commercially
reasonable rates, Mortgagor shall nevertheless be deemed to
be in compliance with its covenants contained in this Section
2.03 and no Event of Default shall be deemed to have occurred
as long as Mortgagor continues to maintain insurance which is
consistent with the then prevailing insurance reguirements
imposed upon borrowers by commercial lenders making loans in
amounts comparable to the principal amount of the Note and
secured by properties in the Chicago, Illinois, metropolitan
area comparable to the Premises;
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(v) against damage or loss from (i) sprinkler system
leakage and (ii) boilers, boiler tanks, heating and air
conditioning equipment, pressure vessels, auxiliary piping
and similar apparatus, if any, on such basis and in such
amounts as shall be reasonably required by Mortgagee,
provided, however, that the amount reguired shall in no event
exceed the Full Insurable Value (as defined in subsection (h)
of this Section); and

(vi) during the period of any construction, repair,
restoration or replacement of the Premises {(other than
construction insured under existing policies in an amount at
lesst equal to the value of the work performed and equipment,
suppiies, and materials furnished), a standard builder's all
risk policy for an amount at least equal to the value of the
work pcriormed and equipment, supplies and materials
furnisthied oand worker's compensation insurance in statutory
amounts; previded that to the extent that any tenant under a
Tenant Lease undertakes to perform any construction, repair,
restoration or-replacement of that portion of the Premises
which such tenart is occupying and the terms of such Tenant
Lease require thz ‘Cenant to maintain a standard builder's all
risk policy naming Mortgagee as an additional insured in an
amount equal to the value of the work being done, Mortgager
shall not be required tc maintain the insurance required
under this clause {viy «ith respect to such work so long as
tenant maintains such insdrance or, upon failure by tenant to
do so, Mortgagor pursues writh diligence, all remedies against
such tenant to cause such noncompliance to be remedied.

{b) Liability Insurance. -Mortgagor shall procure and
maintain comprehensive general liability insurance covering
Mortgagor and Mortgagee against claims Zor bodily injury or death
or property damage occurring in, upon o: about or resulting from
the Premises, or any street, drive, sidevalk. curb or passageway
adjacent thereto, and, at Mortgagee's request, if any part of the
Premises shall be used for the sale or digpenration of intoxi-
cating spirits, appropriate insurance against llability under any
dram shop or similar law, all in standard form znd with such
insurance company or companies reasonably acceptaoie to Mortgagee
and in such amounts as may be reasonably acceptable! “o Mortgagee,
which insurance shall include Blanket Contractual Liability
coverage which insures contractual liability under the indemni-
fication set Forth in subsection (v) of Section 4.03(a; ot this
Mortgage (but such coverage or the amount thereof shall ir no way

limit such indemnification).

{c) ©Other Insurance. Mortgagor, at Mortgagee's
request, will procure and maintain such other insurance or such
additional amounts of insurance, covering Mortgagor or the
Premises, as Mortgagee shall from time to time reasonably require.

{3} Form of Policy. Premiums and any other charges for
all insurance required under this Section shall be paid not later
than thirty (30) days prior to the date on which said premiums or
chatges are due and the policies shall contain such provisions,
endorsements and expiration dates as Mortgagee shall from time to
time reasonably request, and shall be in such form and amounts
{subject to the limitation described herein) and be issued by such
ingurance companies doing business in the State of Illincis as
shall be reasonably approved by Mortgagee. Without limiting the
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foregoing, all such policies (except policies for worker's compen-
sation and liability insurance in which latter case Mortgagee
shall be named as an additional insured} shall have endorsed
thereon, in form reasonably acceptable to Mortgagee, the standard
mortgagee clause, without contribution, a waiver of subrogation
endorsement, a first loss payee clause and a special extended
coverage endorsement, all in the name of Mortgagee. All such
policies shall provide that the same shall not be cancelled
{(including by reduction in the scope, or limits of coverage)
without at least sixty {60) days notice toc Mortgagee. Mortgagor
may effect the insurance coverage required hereunder, in whole or
in part, under one or more blanket insurance policies, provided
that, anéd so long as (i) each such blanket policy, except in the
case of ‘1iability insurance, shall gpecify thereon the total
insurance allocated to the Premises, which amount shall be not
less than that required hereunder, (ii) each such blanket policy
shall otherwis~ comply in all respects with this Mortgage, (iii)
Mortgagee shali be named as an additional insured under each such
blanket policy tO the extent required hereunder and (iv) the
protection afforded thereunder shall be not lesss than that which
would have been afrorded under a separate policy with respect to

the same insured risks.

{e} Duplicate Oiiginals or Certificates. The original

policies or certificates thorefor evidencing the insurance
regquirad under this Section and any additional insurance which
shall be taken out on the Preuises by or on behalf of Mortgagor
shall be deposited with and he.d by Mortgagee and, in addition,
Mortgagor will deliver to Mortgages {1) receipts (or other
evidence reasonably satisfactory to Mortgagee) evidencing payment
of all premiums thereon and (ii) otjginal renewal policies (or
certificates therefor or a binding c¢ommitment from the insurance
company to provide such insurance, which _commitment shall be
effective not later than the expiratioin date of the current
policy) with evidence satisfactory to Moritgagee of payment of all
premiums then due thereon (subject to any grace periods provided
in such policies), at least thirty (30) dayz piior to the
expiration of each such peolicy.

(f) No Separate Insyrance. Mortgagor snuxll not carry
separate or additional insurance concurrent in form(wr contri-

buting in the event of loss with that required under this Section
unless endorsed in favor of Mortgagee in accordance wi.th the
reguirements of this Section and cotherwise approved by idortgagee
in all respects, which approval will not be unreasonably withheld

or delayed.

6428860

(g) Transfer of Title. 1In the event of foreclosure of
this Mortgage or other transfer of title or of the Premises in
extinguishment, in wheole or in part, of the Indebtedness, all
right, title and interest of Mortgagor in and to all policies of
insurance required under this Section or otherwise then in force
with respect to the Premises and all proceeds payable thereunder
and unearned premiums thereon (other than any "blanket" insurance
policies which cover property in addition to the Premises] shall
immediately vest in the purchaser or other transferee of the

Premises.

(h) Replacement Cost. For purposes of this Section,
the term "Full Insurable Value” shall mean the cost of replacing

the Improvements and the Equipment, exclusive of the cost of
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excavations, foundations and footings, as determined from time to
time (but not less often than once every calendar year) by the
insurance company or companies holding such insurance or by an
appraiser, engineer, architect or contractor proposed by Mortgagor
and approved by said company or companies and Mortgagee.

SECTION 2.04. Damage and Destruction. {a) Mortgagor's
Obligations. 1In the event of any damage to or loss or destruction
of all or any part of the Premises, Mortgagor shall promptly
notify Mortgagee of such event. Subject to Unavcoidable Delays (as
defined below) and unless instructed by Mortgagee in accordance
with Section 2.04(c) hereof that the Insurance Proceeds (as here-~
inafter defined) payable on account of such damage, loss or
destruction are to be applied toward the payment of the Indebted-
ness, Mortrhagor shall promptly, regardless of whether such
Insurance Y:icceeds shall be sufficient for the purpcse, commence
and diligenily proceed to perform and complete, in a first-class
workmanlike manuarr, the restoration, replacement and rebuilding of
the Premises as'nzarly as possible (to the extent permitted by
then applicable izws, cordinances, codes, rules and regulations) to
its condition immediately prior to such damage, loss or destruc-
tion with such changes in design and layout as Mortgagor may deem
appropriate and, with'reszpect to any such change costing in excess
of Ten Percent (10%) of the Original Principal Amount, as adjusted
in accordance with the CrJ Iscalator ({as described in Section
2.04{(g)), as shall be reascrahly approved by Mcrtgagee (such
restoration, replacement and-rebuilding of the Premises is
hereinafter referred to as "Restoration"). The plans and specifi-
cations therefor and the general contractor and architect in
charge of any Restoration shall bz approved by Mortgagee. Prior
to the commencement of any Restoratiun estimated to cost in excess
of Ten Percent (10%) of the Original ¥-incipal Amount, as adjusted
in accordance with the CPI Escalator,” Mottgagor shall deliver to
Mortgagee for its approval an estimate ©f an independent regis-~
tered architect or a licensed professicnal engineer of the cost of
Restoration. Prior to the commencement of any Restoration,
Mortgagor shall obtain and furnish Mortgagee with copies of all
permits, approvals and authorizations as may De reguired for the
Restoraticn to be performed in accordance with .ali applicable
legal requirements. For purposes of this Mortgace, an
"Unavoidable Delay" shall mean a delay caused by stvike, lockout,
war, act of god, fire or other casualty, unforeseeaplsadverse
weather conditions, inability to obtain or delay in c¢btiining
labor or materials, governmental restriction or other aztio:
condition (except Mortgagor's lack of funds) becyond the ‘r4asonable

control of Mortgagor.

{b) Proof of Loss, Settlement and Adjustment of
Insurance Claimgs. Except as set forth below in this subsection
(b), in the event that all or any part of the Premises is damaged,
destroyed or lost, and@ such damage, destruction or loss is
covered, in whole or in part, by insurance and provided no Event
of Default shall have occurred anéd be continuing, Mortgagor may
make proof of loss and settle, adjust and compromise any claims
under such insurance, provided that with respect to any claim
equal to or in excess of Ten Percent (10%) of the Original
Principal Amount, as adjusted in accordance with the CPI
Escalator, such settlement, adjustment or compromige shall be
subject to Mortgagee's prior approval. Mortgagee may, but shall
not be obligated to, make proof of loss if not made promptly by
Mortgagor and is hereby authorized and empowered by Mortgagoer,
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immediately after notice to Mortgagor and, subject to the approval
of Mortgagor, to settle, adjust or compromise any such claims. If
an Event of Default shall have occurred and be continuing,
Mortgagee shall have the sole right to make proof of loss and
settle, adjust or compromise any such claims.

(c) Application of Proceeds. Unless an Event of
Default shall have occurred and be continuing, proceeds of

insurance payable on account of damage, loss or destruction to the
Premises ("Insurance Proceeds") in an amount less than Ten Percent
{10%) of the Original Principal Amount, as adjusted in accordance
with the CPI Escalator, shall be paid directly to Mortgagor and
shall be held in trust and applied to Restoration, If an Event or
Default =hall have occurred or be continuing or if Insurance
‘Proceeds uie equal to or in excess of Ten Percent (10%) of the
Original Principal Amount, as adjusted in accordance with the CPI
Escalator, 21) Insurance Proceeds shall be payable to Mortgagee to
be held in trv&i in accordance with the provisions herecf, and
Mortgagor hereby muthorizes and directs any affected insurance
company to make payment of such Insurance Proceeds directly to
Mortgagee and, in‘such event, Mortgagor shall promptly pay over to
Mortgagee any such Insurance Proceeds received by Mortgagor.
Mortgagee shall have *ne right to apply the Insurance Proceeds,
First, to reimburse Merigagee for all reasonable costs, and
expenses, including reasopzble adjusters and attorneys fees and
disbursements, incurred i connection with the collection of such
Proceeds, and, second, at Martgagee's option, to (i) the payment
(without premium or penalty)<f all or any part of the Indebted-
ness, in the order and manner decermined by Mortgagee in its sole
discretion (provided that to the extent that any Indebtedness
shall remain outstanding after suc¢h application, such unpaid
Indebtedness shall continue in full f£orce and effect and Mortgagor
shall not be excused in the payment cliereof), (ii) the cure of any
then current default hereunder or (iiij Pestoration. Notwith-
standing the foregoing, unless an Event ol Default shall have
occurred and be continuing, Mortgagee will nct elect to apply the
Insurance Proceeds to the payment of the Indektedness and shall
make all such Insurance Proceeds paid on account of any such
damage or destruction (after reimbursement to Mo:iigagee of all
reasonable costs and expenses incurred in connecvion with the
collection of such Insurance Proceeds) available t¢ Mortgagor for
the Restoration of the Premises in accordance with.the provisions
of this Mortgage, provided that Mortgagor has provided Mortgagee
with evidence reasonably satisfactory to Mortgagee thal '(A) there
are funds available and/or committed which, when added to- the
Insurance Proceeds paid on account of such damage or destruction,
will be sufficient to pay the cost of the Restoration, the
expenses of operating and maintaining the Premises, as such
expenses are incurred, and all indebtedness secured by the
Premises (including the Indebtedness) when and as due, until the
Premises are generating sufficient revenues to cover such costs,
expenses and such indebtedness; and (B) either (x) the Premises
will be restored in full to its condition immediately prior to
such damage, loss or destruction or (y) the collateral value of
the Premises as restored will be equal to or greater than the
outstanding principal amount of the Note and any other indebted-
ness secured by the Premises as of the date of such damage, loss
or destruction times One Hundred Thirty-Three Percent (133%); and
provided further that in the event that Mortgagor has satisfied
the requirements of clause (A) above but not the requirements of
clause (B) above, such Insurance Proceeds shall be applied, first,
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to reimburse Mortgagee for all reasonable costs and expenses
incurred in connection with the collection of such Proceeds
{including reasonable attorneys fees and disbursements and costs
incurred by Mortgagee or its agents in inspecting any Restoration
and the plans and specifications therefor}, second, to prepay
(without premium or penalty) the principal amount of the Note to
the extent necessary so that the collateral value of the Premises
after the completion of Restoration shall equal or exceed the
outstanding principal amount of the Note, after giving effect to
the aforesaid prepayment, and any other indebtedness secured by
the Premises times One Bundred Thirty~Three Percent {(133%) and,
third, the balance of such Proceeds shall be made available to
Mortgagor for the Restoration of the Premises in accordance with
the provisions of this Mertgage.

*&) Disbursement of Insurance Proceeds for Restoration.
Tz _Lhe extenr Insurance Proceeds are to be applied heresunder for
Restoration; Yritgagee shall make such Proceeds available to
Mortgagor, upon rmresentation to Mortgagee of the following:

{i) a requisition therefor, together with invoices,
which requisition shall be signed by Mortgagor and veri-
fied by Morinagor's architect in charge of Restoration
and shall certiiy that (A) all of the work completed has
been done substantially in compliance with the approved
plans and specifications; (B) the sum then reguested
either has been p#id by Mortgagor, or is justly due to
contractors, subcoutractors, materialmen, engineers,
architects or other perzons who have rendered services
or furnished materials fcr Restoration, the names and
addresses of such persons, a brief description of such
services and materials, au4 the several amounts so paid
or due to each of said perzous in respect therecf; (C)
the sum then requested, when oaided to all sums pre-
viously paid out by Mortgagee, does not exceed the value
of the work done to the date of such requisition; (D)
the amount of such Insurance Proteeds remaining in the
hands of Mortgagee will be sufficient to pay for the
completion of the Restoration {(giving In such reasconable
detail as Mortgagee may require an escimate of the cost
of such completion); (E) no part of sucn expenditures
has been or is being made the basis of aav previous or
then pending requisition; and (F) except fo. uvhe amount,
if any, stated in such certificate to be due fer servi-
ces or materials, there is no outstanding indzbcedness
known to the person signing such certificate, aktter due
ingquiry, which is then due for labor, wages, materials,
supplies or services in connection with Restoration;

(ii) & title report or, in lieu therecf, other
evidence reasonably satisfactory to Mortgagee, showing
that there have not been any vendor's, contractor's,
mechanic's, laborer's or materialmen's statutory or
similar liens filed with respect to the Premises which
have not been discharged of record or duly bonded or
insured over, except such as will be discharged upon
payment of the sum being requisitioned.

(e} Investment of Insurance Proceeds. Any Insurance
Proceeds held by Mortgagee to be applied towards Restoration
shall, to the extent practicable, be invested by Mortgagee pending
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disbursement in (i) direct and general obligations of, or obliga-
tions the payment of principal of and interest on which are uncon-
ditionally guaranteed by, the United States of America or (ii)
FDT2 or FSLIC insured bank or savings and loan accounts. All
interest earned on the aforesaid investments shall become a part
of such Insurance Proceeds.

{(F) Miscellaneous. After completion of Restoration in
accordance with the plans and specifications approved by Mortgagee
and payment in full of all costs of Restoration, as evidenced by a
certificzte to such effect signed by Mortgagor and verified by
Mortgagor's architect, and after payment to Mortgagee of all
reasonable costs and expenses incurred in connection with the
collection of such Proceeds (including reasonable adjusters and
attorneys fzes and disbursements and costs incurred by Mortgagee
or its agencs in inspecting any Restoration and the plans and
specificaticp therefor), any remaining Insurance Proceeds shall be
paid to Mortgzgee and applied against the Indebtedness in the
order and manner Jdetermined by Mortgagee in its sole discretion.

(g) CPI_Zscalator. Amounts required to be adjusted in
accordance with the Cr1 BEscalator pursuant to this Section 2.04
and Section 2.05 shail oe adjusted to reflect increases from the
calendar month and year iir which this Mortgage is executed in The
Consumer Price Index (New Series) (Base Period 1967 = 100) (all
items for all urban consumz2rs for Chicago, Illinois area), as
issued by the Bureau of Labor Statistics of the United States
Department of Labor {the "Frirs Index"). Such amounts shall be
increased annually, in each Jaauery during the term hereof, by the
product obtained by multiplying 2ach such amount by the percen-
tage, if any, by which the Price inae=x for the preceding December
exceeds the Price Index for the caiendar month and year in which

this Mortgage is executed.

SECTION 2.05. Condemnation. e)- Mortgaqgor's
Obligation; Proceedings. Mortgagor, upon okiaining knowledge of
the institution of any proceedings for the condemnation of all or
any part of the Premises, or any interest theizin, or of any right
of eminent domain, or of any other proceedings azising out of any
other claim by a government or governmental ageaci that if
successful will result in injury or damage to, or dacrease in the
value of the Premises, or any part thereof or inteiest therein
{including a change in grade of any street), will pronptly notify
Mortgagee thereof. If less than all or substantially =217 of the
Premises are taken, and unless instructed by Mortgagee ir Accor-
dance with Section 2.05(c) that the Condemnation Proceeds’ [as
defined below) are to be applied toward the payment of the
Indebtedness, Mortgagor shall promptly, subject to Unavoidable
Delays but regardless of whether or not Condemnation Proceeds, if
any, shall be available or, if available, shall be sufficient for
the purpose, commence and with reascnable diligence proceed to
perform and complete, in a good and first-class workmanlike
manner., the Restoration of the remainder of the Premises. 1In the
event that the cost of the Restoration, as estimated by
Mortgagor's architect or engineer, shall exceed Ten Percent (10%)
of the Original Principal Amount, as adjusted in accordance with
the CPI Escalator, then the plans and specifications therefor and
the general contractor and architect in charge of construction
shall be subject to the Mortgagee's prior approval. Prior to the
commencement of any Restoration estimated to cost in excess of Ten
Percent (10%) of the Original Principal Amount, as adjusted in

19

GL2GERE




UNOFFICIAL OPY




UNOFFICIAL CORY: 7 s

accordance with the CPI Escalator, Mortgagor shall deliver to
Mortgagee for its approval an estimate of an independent regis-
tered architect or a licensed professional engineer of the cost of
Restoration. Prior to the commencement of any Restoration,
Mortgagor shall obtain and furnish Mortgagee with copies of all
permits, approvals and authorizations as may be required for the
Restoration to be performed in accordance with all applicable
legal requirements.

_ (b) Total Taking. In the event of a taking by eminent
domain or condemnation or by other similar proceedings, or in any
other similar manner {any of the foregoing is hereinafter referred
to as ‘a "Taking") of all or substantially all of the Premises or
if an Eveoat of Default shall have occurred and be continuing,
Mortgagee s=hall be entitlied to all compensation, awards, damages,
rights of @artion and proceeds awarded to Mortgagor and Mortgagee
{including ~ny awards for change of grade of streets}). All of the
foregoing are inireinafter referred to as "Condemnation Proceeds,"
and such Condemnation Proceeds are assigned to Mortgagee to the
extent of any suns then owing to Mortgagee by Mcrtgagor.

Mortgagor agrees co execute and deliver such further assignments
thereof as Mortgaged n2y reguest and autheorizes Mortgagee to
collect and receive the same, to give receipts and acquittances
therefor, and tc appeal/ from any such judgment, decree or award;
but if there shall not then be some other Event of Default, such
actions may be taken by Muovtsagor subject to the reasonable
direction of Mortgagee. Mortgagee shall in no event be liable or
responsible for failure to collect, or exercise diligence in the
gollection of, any of the same./ M>rtgagee shall apply aill
Condemnation Proceeds received pursuant to this Section 2.05(b),
first, to the payment of all reasopible costs and expenses,
ineluding reasonable attorneys fees(2ad disbursements, incurred by
it in connection with the collection ©f such Proceeds, second, the
payment (without penalty or premium) of ull or any part of the
Indebtedness, in the order and manner ds<Lermined by Mortgagee in
its sole discretion (provided that to the jxtent that any of the
Indebtedness shall remain outstanding aftevr.sach application, such
unpaid Indebtedness shall continue in full force and effect), and
third, the balance, if any, to Mortgagor or to.ibe person or
persons legally entitled thereto.

{c) Partial Taking. 1In the event less tnan-substan-
tially all of the Premises shall be the subject of a Taking and
the cost of restoring the remainder of the Premises shalliche less
than Ten Percent (10%) of the Original Principal Amount, as
adjusted in accordance with the CPI Escalator, and providad that
at the time the Condemnation Proceeds are paid no Event of Lufault
has occurred and is continuing, such Condemnation Proceeds shall
be paid directly to Mortgagor and shall be held in trust and
applied by Mortgagor to restore the Premises as nearly as pessible
to its condition immediately prior to such Taking. In the event
less than substantially all of the Premises shall be the subject
of a Taking and the cost of restoring the remainder of the
Premises which is not the subject of a Taking shall equal or
gxceed Ten Percent (10%) of the Original Principal Amount, as
adjusted in accordance with the CPI Escalator, such Condemnation
Proceeds are assigned and shall be payable to Mortgagee and shall
be held in trust, and Mortgagor agrees to promptly pay over to
Mortgagee any such Condemnation Proceeds received by Mortgagor.
Mortgagee shall have the right to apply the Condemnation Proceeds,
first, to reimburse Mortgagee for all reasonable costs and
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expenses, including reasonable attorneys fees and disbursements
and costs incurred by Mortgagee or its agents in inspecting any
Restoration and the plans and specifications therefor, incurred in
connection with the collection of such Condemnation Proceeds, and,
second, at Mortgagee's opticon, to (i) the payment (without premium
or penalty) of all or any part of the Indebtedness, in the order
and manner determincd by Mortgagee in its scle discretion
{(provided that to the extent that any Indebtedness shall remain
outstanding after such application, such unpaid indebtedness shall
continue in full force and effect and Mortgagor shall not be
excused in the payment thereof), (ii) the cure of any then current
default hereunder or (iii) the Restoration of the remainder of the
Premiser not the subject of the Taking. Notwithstanding the
foregoing, unless an Event of Default shall have occurred and be
continuing tereunder, Mortgagee will not elect to apply the
Condemnation Proceeds to the payment of the Indebtedness and shall
make all sucb/rondemnation Proceeds paid on account of any such
Paking (after (r2imbursement to Mortgaqee of all reasonable costs
and expenses inluired in connection with the collection thereof)
available to Morccagor for the Restoration of the Premises in
accordance with tne rrovisions of this Mortgage, provided that
Mortgagor has provided Hortgagee with evidence reasonably
satisfactory to Mortgages.that (A) there are funds available
and/or committed which, (when added to the Condemnation Proceeds
paid on account of such Teking, will be sufficient to pay the cost
of the Restoration, the expenses of operating and maintaining the
Premises, as such expenses &are incurred and the indebtedness
secured by the Fremises (includina the Indebtedness}, when and as
due, until the Premises are genecating sufficient revenue to cover
such costs, expenses and such ind=ebtedness and (B) the collateral
value of the Premises as restored will be equal to or greater than
the outstanding principal amount of (the Note and any other
indebtedness secured by the Premises «s of the date of the Taking
times One Hundred Thirty-Three Percent /133%); and provided
further that in the event that Mortgagor/iias satisfied the
requirements of clause (A) above but the cotleteral value of the
Premises after completion of Restoration would be less than the
outstanding principal amount of the Note and zuy other indebted-
ness secured by the Premises as of the date of the Taking times
One Hundred Thirty-Three Percent (133%) such Condemnation Proceeds
shall be applied, first, to reimburse Mortgagee for all reasonable
costs and expenses incurred in connection with the coltoction of
such Proceeds (including reasonable attorneys fees and disburse-
ments and costs incurred by Mortgagee or its agents in iuseecting
any Restoration and the plans and specifications therefor}s
second, to prepay (without premium or penalty) the principal
amount of the Note to the extent necessary so that the collatsral
value of the Premises after the completion of Restoration shall
equal or exceed the outstanding principal amount of the Note,
after giving effect to the aforesaid prepayment, and any other
indebtedness secured by the Premises times One Hundred Thirty-
Three Percent (133%) and, third, the balance of such Proceeds
shall be made available to Mortgagor for the Restoration of the
Premises in accordance with the provisions of this Mortgage.

{d) Temporary Taking. In the event of a Taking for a
temporary use or occupancy of all or any part of the Premises for
any public or gquasi-~public use or purpose, this Mortgage shall be
and remain unaffected by such temporary Taking and Mortgagor shall
continue to be responsible for all of its obligations hereunder
and shall continue to pay the Indebtedness, when and as due. In
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the event of such temporary Taking, Mortgagor shall be entitled to
appeal, claim, prove and receive the entire award. At the termi-
nation of such public¢ or guasi-public occupancy, Mortgagor shall,
at its own expense, restore the Premises as nearly as possible to
its condition pricor to such temporary Taking.

{e) Disbursement of Condemnation Proceeds for
Restoration. To the extent Condemnation Proceeds are held by
Mortgagee and are to be applied hereunder for Restoration of the
Premises, Mortgagee shall disburse such Proceeds to Mortgager in
accordance with the procedures set forth in Section 2.04(4d).

(£) Investment of Condemnation Proceeds. Any

Condemnation Proceeds held by Mortgagee to be applied towards
Restoraticn of the Premises shall, to the extent practicable, be
invested by Jfortgagee pending disbursement in the same manner as
provided in section 2.04(e) with respect to Insurance Proceeds.

{g) “Peoof of Loss, Settlement and Adjustment of Claims.

Except as set forta below in this subsection (g), Mortgagor may
make proof of loz< and settle, adjust and compromise any claim in
connection with a Tazxing of all or any part of the Premises,
provided that, with respect to any claims egual to or in excess of
Ten Percent {10%) of the Criginal Principal Amount, as adjusted in
accordance with the CPI Escalator, such settlement, adjustment or
compromise shall be subject to Mortgagees prior approval. Mort-
gagee may, but shall not be obligated to, make proof of loss if
not made promptly by Mortgagoc-and is hereby authorized and
empowered by Mortgagor, immediatsly after notice to Mortgagor and
subject to the approval of Mortcagor, to settle, adjust cr compro-
mise any such claims. If an Event ¢f Default shall have occurred
and be continuing, Mortgagee shall rave the sole right to settle,
adjust or compromise any claim in counecstion with such Taking.

{h) Miscellaneous. After completion of Restoration in
accordance with the plans and specificatiors-approved by Mortgagee
and payment in full of all costs of Rastoraticn, as evidenced by a
certificate to such effect signed by Mortgagwr-and verified by
Mortgagor's architect, and after payment to Morhtgagee of all
reasonable costs and expenses incurred in conneciion with the
collection of such Condemnation Proceeds {including reascnable
adjusters and attorneys, fees and disbursements and costs incurred
by Mortgagee or its agents in inspecting any Restoration and the
plans and specifications therefor), any remaining Condequation
Proceeds shall be paid to Mortgagee and applied against hne
Indebtedness in the order and manner determined by Mortgage) in its

sole discretion.

SECTION 2.06. Liens and Liabilities. (a) Discharge of
Liens. Subject to Mortgagor’s rights under Section 2.06(4d),
Mortgagor will pay, insure over, bond or otherwise discharge all
claims and demands of mechanics, materialmen, laborers and others
which, if unpaid, might result in, or permit the creation of, a
lien on the Premises, or on the revenues, rents, issues, income or
profits arising therefrom and, in general, Mortgagor shall do, or
cause to be done, at Mortgagor's scle cost and expense, everything
necessary to preserve fully the lien and priority of this
Mortgage. Mortgagor shall pay, insure over, bond or otherwise
discharge such claims and demands within thirty (30) days after
receiving notice of the filing thereof.
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(b} Creation of Liens. Subject to Mortgagor's rights
under Section 2.06(d), Mortgagor shall not, without Mortgagee's
consent, create, place or permit to be created or placed, or
through any act or failure to act acquiesce in the plaging of, or
allow to remain, any deed of trust, mortgage, voluntary or
involuntary lien, whether statutory, constitutional or contractual
(except for the lien for real property taxes and/or assessments on
the Premises for which fines, penalties, interest or costs may not
yet be assessed for nonpayment}, security interest, encumbrance or
charge, or conditional sale or other title retention document,
against or covering the Premises, prior to, on a parity with or
subordinate to the lien of this Mortgage, other than Permitted
Exceptions, and Mortgagor shall maintain this Mortgage as a first
priority lien on the Premises. If any of the foregoing be or
become attsshed to the Premises without such consent, Mortgagor
will promptiy cause the same to be discharged and released or
bonded or insured over (and, in the case of any mechanic's
materialmen's, laborers' and other similar liens, within thirty
{30) days of tig receipt of notice of the filing thereof).

{c) No vonsent. Nothing in the Note, the other Loan
Documents or this Morigage shall be deemed or construed in any way
as constituting the voosent or request by Mortgagee, express or
implied, to any contractes. subcontractor, laborer, mechanic or
materialman for the perfornance of any labor or the furnishing of
any material for any improvements, construction, alteration or
repair of the Premises. Mourlcagor further agrees that Mortgagee
does not stand in any fiduciasc¢s relationship to Mortgagor.

{d) Right to Contest. 1In this Section 2.06 and to the
extent this Section is specificailv-referred to in Sections
2.02(¢), 2.02(d), 2.06(a), 2.06(b),2.07(a), 2.07(e) and 4.01 of
this Mortgage, Mortgagor, at its expense, after prior notice to
Mortgagee, may contest by appropriate ‘lccal or other proceedings
conducted in good faith and with due diligence, the amount,
validity or application, in whole or in-part. of any Imposition
{as hereinafter defined}, any tax assessment or lien therefor, any
law, ordinance or regulation, any claims or liens of mechanics,
materialmen, suppliers or vendors, or any other tax, charge or
other matter required to be complied with or paid pursuant to such
Sections, provided that (i) in the case of liens >f laborers,
mechanics, materialmen, suppliers or vendors, or ta.es, assess-
ments or liens therefor, such proceedings shall susperd the
collection thereof from Mortgagee and the Premises; (ii) the
Premises or any interest therein would not be in any darguir of
being sold, forfeited or lost by reason of such proceedings: (iii)
in the case of a law, ordinance or regulation, Mortgagee would not
be in any danger of any criminal liability or, unless Mortgagor
shall have furnished a bond or other security therefor satis-
factory to Mortgagee, any additional civil liability for failure
to comply therewith, and the Premises would not be subject to the
imposition of any lien as a result of such failure which is not
properly contested and/or bonded pursuant to this Section 2.06(4);
{iv) no insurance coverage required to be maintained pursuant to
this Mortgage shall bhe cancelled or jeopardized as a result of the
contest; and (v) if reguired by Mortgagee, Mortgagor shall have
furnished to Mortgagee a bond, title insurance or other security
reasonably satisfactory to Mortgagee to protect Mortgagee from any
liability to which it may be exposed or any material loss or
impairment of the lien of and security interest granted by this

Mortgage.




'UNOFFICIAL COPY




UNOFFICIAL: GOPY-

SECTION 2.07. Taxes and Other Charges. ({(a) Taxes on
the Premises. Subject to Mortgagor's rights under Section 2.06(d)
hereof, Mortgagor will pay (i) before any penalty, interest or
cost for nonpayment therecf may be added thereto, all taxes,
assessments, vault, water and sewer rents, rates, charges and
assessments, levies, permits, inspection and license fees and
other governmental and quasi-governmental charges, general and
sperial, ordinary and extraordinary, foreseen and unforeseen,
heretofore or hereafter assessed, levied or otherwise imposed
against or upon, or which may become a lien upon, the Premises or
any part thereof or any appurtenance therete, or the revenues,
rents, issues, income and profits of the Premises or arising in
respect of the occupancy, use or possession thereof (collectively,
"Impositions") and (ii) any penalty, interest or cost for nonpay-
ment of Tupositions which may become due and payable, and such
penalties, interest ar cost shall be included within the term
"Impos;txon'“, Mortgagor may pay in installments any Impositicn
which is permit:ted to be paid in installments.

{b) Rereipts. Mortgagor will furnish to Mecrtgagee
proof of payment-at the time the same is made, and thereafter,
upon receipt, validatnd. receipts, or other evidence reasonably
satisfactory to Mortgugee, showing payment in full of all
Impositions.,

(c) Tax and Insurance Deposits. (i) In General.
Mortgagor shall deposit with Mortgagee or any service or financial
institution reasonably selected by Mortgagee (the "Depository"),
as Mortgagee may direct, on the cfirst business day of each month,
an amount egual to one-twelfth (1/12) of the Impositions and the
annual premiums for insurance requi-ed under this Mortgage. 1In
addition, and under the circumstancgs described in the preceding
sentence, Mortgagor shall, if reguired by Mortgagee, deposit with
Mortgagee or the Depository, as Mortgaocer may direct, a sum of
money which, together with the aforesaidnonthly installments,
plus any interest earned thereon, will be gurficient to make said
payments of Impositions and premiums of inunrance at least thirty
{30) days before such payments are due. If ¢lie actual amount of
any such Imposxtlons and premiums is not ascertulziable at the time
any deposit is required to be made under this Seviion 2.07{c), the
deposit shall be made on the basis of Mortgagee's estimate thereof
(by way of illustration and not limitation, Mortgagee's estimate
may be based upon One Hundred and Ten Percent (110%) of the most
recently ascertainable amount) and, when such amount is fixed,
Mortgagor shiall promptly deposit any deficiency with Morcgagee or
the Deposxtory, as Mortgagee may direct. If the total montaly
deposits made by Mortgagor pursuant to this Section 2.07(c),
together with any interest earned thereon, shall exceed the
amounts actually paid by Mortgagee for Impositions and insurance
prem;ums, such excess shall be credited toward subsequent monthly
d39051ts to be made by Mortgagor pursuant to this Section 2.07(¢)
or if deposits are no longer required under this Section 2.07(¢),
such excess, together with any interest earned thereon, shall be

returned to Mortgagoer.

(ii) Lender's Forebearance. Notwithstanding
anything in Secticn 2.07{c)(i) to the contrary, Mortgagor shall
not be required to make the deposits required under Section
2,07({c) (1) unless there shall have occurred an Event of Default or
unless Mortgagee shall have delivered to Mortgagor a notice that
it reasonably believes that its lien under the Loan Documents may
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be impaired, whereupon all of the deposits required to be made
under Section 2.07{(c)({i} shall be made, until such time as all
Events of Default have been cured, in accordance with the terms of
and within the cure periods contained in this Mortgage, or
Mortgagee shall have provided Mortgagor with written notice that
said deposits no longer need be made.

(d) Use of Deposits. All funds deposited with
Mortgagee or the Depository, as the case may be, pursuant to the
provisions of Section 2.07(c) shall be applied to the payment of
Impositions and premiums for insurance required under this
Mortgage. All funds deposited by Mortgagor with Mortgagee or the
Depositoryv, as the case may be, pursuant to the provisions of this
Section .77 shall constitute additional security for the
Indebtedness, shall be held by Mortgagee or the Depository in an
interest bearing account (provided that Mortgagee may designate
such account 1n its reasonable discretion and shall have no
obligation to-raximize the interest earned on any such deposits),
may be commingled -with other funds of Mortgagee or the Depository,
and, together witli'any interest earned thereon, ghall be applied
te the payment of ipositions and premiums for insurance required
under this Mortgage, but only to the extent that Mortgagee or the
Depository shall have such funds on hand. Neither Mortgagee nor
the Depository shall havz any obligation to apply said funds as
stated above prior to the last day on which payment thereof may be
made without penalty or incerest charge and in any case not until
Mortgagor shall have furnisred Mortgagee or the Depository, as the
casz may be, the bills or inveices therefor or other evidence
reasonably satisfactory to Morcgesee of the amounts due and pay-
able. Mortgagor hereby grants t> Mortgagee a security interest in
said deposits in accordance with arcticle 9 of the Uniform
Commercial Code of the State of Iliirois and agrees to cooperate
with Mortgagee in the execution and filing of financing statements
and other documents required to perfect und maintain such security
interest. Upon an assignment of its interest in this Mortgage,
Mortgagee shall pay over the balance of such deposits to the
assignee and Mortgagee shall thereupon be completely released from
all liability with respect to such deposits a2 Mortgagor shall
look solely to the assignee thereof. The provision in the
preceding sentence shall apply to every transfer of such deposits
to a new assignee.

(e} Income and Other Taxes Imposed on Mortgagor.

Subject to Mortgagor's rights under Section 2.06(d) hereof,
Mortgagor will promptly pay all income, franchise and otn~r taxes
owing by Mortgagor the nonpayment of which would result in 2 lien
against the Premises, and any stamp taxes which may be reguired to
be paid in connection with this Mortgage or any other Loan
Document, together with any interest or penalties thereon.

{f) Recording Fees and Other Taxes Imposed on
Mortgagee. Mortgagor will pay any and all taxes (including any
mortgage recording tax), charges, filing, registration and record-
ing fees, excises and levies imposed upon Mortgagee by reason of
or in connection with the execution of this Mortgage, the Note or
any other Loan Document or Mortgagee's ownership of this Mortgage
or any mortgage supplemental hereto, any security instrument with
respect to any Equipment or any instrument of further assurance,
and shall pay all corporate stamp and other taxes required to be
paid on the Indebtedness and this Mortgage. Notwithstanding the
foregoing or any other provision of this Mortgage to the contrary,
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Mortgagor shall not be required to pay any tax which may arise in
connection with the transfer of the Note or any income, profits or
revenue tax upon the income of Mortgagee or any franchise, excise,
corporate, estate, inheritance, succession, capital levy or
transfer tax of Mortgagee or any interest, additions to tax or
penalties in respect thereof.

(g) Change in Tax Law. In the event (a "Tax Event") of
the enactment of or change in (including, without limitation, a
change in interpretation of) any applicable law (i) deducting or
allowing Mortgager to deduct from the value of the Premises for
the purpose of taxation any lien or security interest thereon or
{ii) subjecting Mortgagee to any tax or changing the basis of
taxation Of mortgages, deeds of trust, or other liens or debts
secured turreby, or the manner of collection of such taxes, in
each such czee, so as to affect this Mortgage, the Indebtedness or
Mortgagee, unsi.-the result is to increase the taxes imposed upon or
the cost to Mcrinagee of maintaining the Indebtedness, or to
reduce the amouat »f any payments receivable hereunder, then, and
in any such event, Mortgagor shall, on demand, pay to Mortgagee
additional amounts tz compensate for such increased costs or
reduced amounts prowvidaed that if any such payment or reimbursement
shall be unlawful or would constitute usury or render the
Indebtedness wholly or partially usurious under applicable law,
then Mortgagee may, at its option, declare the Indebtedness
immediately due and payabic (in which event no prepayment premium
or penalty will be imposed) or require Mortgagor to pay or
reimburse Mortgagee for paymert of the lawful and non-usurious
portion thereof. If Mortgagee clects to . cause Mortgagor to pay or
reimburse Mortgagee aforesaid and ‘he net present value of all
such costs teo Mortgagor (discounted 2t the Contract Rate under the
Note) exceeds 15 percent of the Origiral Principal Amount,
Mortgagor may, within 30 days of Mortgncee's election, elect to
prepay the entire loan, without premiur. 5r penalty.

SECTION 2.08. Ingpection. Subj2ct to the rights of any
tenants under any Tenant Leases, Mortgagor wiil allow Mortgagee or
its authorized representatives, upon reascnable advance notice, to
enter upon and inspect the Premises at all reacorable times and
will assist Mortgagee or such representatives in e{fecting said
inspection. Except in the case of an emergency, Mcrtgagee shall
inspect the Premises only during normal business hours.

SECTION 2.09. Records and Reports. (a) Maipieuance of
Records. Mortgagor shall keep and maintain complete and ancurate
books and records in accordance with sound accounting priaciples
with respect to all operations of or transactions involving the
Premises. Copies of said books and records shall be made avail-
able by Mortgager for inspection by Mortgagee, upon request of
Mortgagee.

(b} Rent Roll. 1In addition to any information required
under any other Loan Document, within ninety (9%0) days of the end
of each calendar year, Mortgagor shall deliver or cause to be
delivered to Mortgagee a current rent roll showing the names of
tenants, space occupied by each tenant, rent paid by such tenant
(gross, per sguare foot and percentage rent), tenant's contri-
bution (including but not limited to contributions for insurance,
utilities, HVAC, parking, promotional fund, common area mainte-
nance and taxes), lease security, if any, lease or occupancy
expiration dates, options for renewal, rental during renewal
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terms, cancellation provisions, if any, and other information
reasonably requested by Mortgagee. Such rent roll shall be certi-
fied by Mortgagor or its duly authorized agent. If Mortgagor
shall have leased all or substantially all of the Premises to
ancther, with the consent of Morigagee, Mortgagor shall alsco
deliver to Mortgagee concurrently with the rent roll financial
statements covering the earnings and expenses in the latest fiscal
year of the lessee under such lease. In the case of such a lease,
if the lessee shall be any individual, corporation, partnership,
joint venture or other entity of any kind directly or indirectly
controlling, controlled by or under common control with either
Mortgagor or any related person and such lessee shall be in actual
ocecupancy of such portion of the Premises, Mortgagor will also
furnish +0 Mortgagee, within one hundred eighty (180) days of the
end of the rcalendar year, the lessee's bhalance sheet, as of the
end of the lossee's fiscal year, and the lessee's statement of
income and =surmlus for such fiscal year, all in reasonable detail
and stating 4n comparative form the figures as of the end of and
for the previous fiscal year, and prepared, audited and reported
upon by an indepenlent certified public accountant or, if
permitted by Mortgsose, verified by an authorized financial
officer of the lessee. &s used herein and in Section 2.11, the
term "control” (includ.xg the terms "controlling,” "controlled by"
and “"under common conticl with*) shall mean the possession, direct
or indirect, of the power to (i) vote more than fifty percent
{50%) of the outstanding vrting securities or ownership interests
of a person or entity or (ii) direct or cause the direction of the
management and policies of a . person or entity, by contract or
otherwise, As used herein and in Section 2.11, the term "related
person" shall include, but shall not bhe limited to, in the case of
any individual, any person related 4o such individual by blood or
marriage, in the case of any corporacicn, any shareholder of that
corporation, in the case of any trust. any grantor or beneficiary
of that trust, and in the case of any ‘partnership, any partner of

that partnership.

(c) Financial Statements. Mortgagor shall furnish to
Mortgagee, within ninety (90) days of the end ©Of each calendar
year, financial statements, prepared in accordarce with generally
accepted accounting principles (consisting of a/palance sheet as
of the end of such fiscal quarter and a statement ol operations,
on bhoth a cash and an accrual basis, for such year}! with respect
to the operation of the Premises, all in reasonable detail and
stating in comparative form the figures as of the end of and for
the previous calendar year, and certified as true and ceozrect by
Mortgager or its duly authorized agent.

{d@) Tenants, Sales Reports. Mortgagor shall also
furnish to Mortgagee as soon as available copies of all sales

reports received by Mortgagor from any tenants leasing space in
the Premises with respect to such tenant's sales activities if the
corresponding Tenant Lease provides for the payment of rents
determined in whole or part with reference, directly or indi-
rectly, to tenant's sales activities or profits.

{e) Inspection of Records. Mortgagor will allow
Mortgagee or its authorized representatives, upon five (5) days
advance notice, to examine and make copies of all books and
records relating to the Premises and all supporting data therefor,
and for the reports provided by Mortgagor to Mortgage under this
Section 2.09, during normal business hours at Mortgagor's
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principal place of business.

(£) Mortgayor's Certification. Mortgagor shall cause
to be submitted to Mortgagee, within ninety {90) days of the end
of each calendar year, a certification given by the Mortgagor or
its duly authorized agent to the effect that, as of the date of
such certification, such Mortgagor or its agent has no knowledge
of the existence of any Event of Default (as defined in Article
VI) nor the existence of any event which, with notice or the
passage of time or both, would constitute an Event of Pefault, cr
if Mcritgagor or such agent has knowledge that any such Event of
Default or event exists, specifying the nature and status thereof.

SECTION 2.10. Certificates. Mortgagor and Mortgagee,
within ten £10) days after regquest of the other party therefor,
shall furn.sl to such party a written statement, duly acknow-—
ledged, certifying tao such party (and/or, any proposed assignee of
this Mortgage) 2s to (a) the amount of the Indebtedness then owing
under this Mortgacz, (b) whether the Loan Documents have been
modified {or, if modified, specifying such modification} and, to
the best knowledge of the certifying party, whether there is any
default under the Loap Rocuments (or specifying any defaults), (c)
the terms of payment 2ad maturity date of the Indebtedness, (4)
the date to which interest has been paid under the Note and this
Mortgage and (e) whether,- »o the best knowledge of the certifying
party, any offsets or defensss exist against the Indebtedness and
if any are alleged to exist, u detailed description thereof.

SECTION 2.11. Contracis Relating to the Premises.
Mortgager shall not execute any declaration of covenants, condi-
tions or restrictions, management zcntract or other instrument or
agreement affecting the Premises or @anv part thereof or any amend-
ment or modification with respect to any of the foregoing (includ-
ing without limitation any reciprocal eusement agreement) without
the prior approval of Mortgagee. Notwith:standing the foregoing,
Mortgagor may, without the prior approval orf ilortgagee, execute
{a) any contract (with other than a related pecson or a person or
entity controlling, controlled by or under corwon control with
Mortgagor) relating to the construction of a terart improvement at
the Premises if the total cost of said improveme:: Jdoes not exceed
Ten Thousand Dollars ($10,000); and (b) any contrach:) {(with other
than a related person or a person or entity controlliinrg.
controlled by or under common control with Mortgagor) fcr the
service or maintenance of the Premises provided such corcract is
(i) made in the ordinary course of business and (ii) provides for
reasonable rates or fees, considering the nature and guality of
the services rendered, and provided further that, at the tine such
contract is made (x) no Event of Default has occurred and is
continuing and (y) the collateral value of the Premises shall
equal or exceed the outstanding principal amount of the Note and
any other indebtedness secured by the Premises times One Hundred

Thirty-Three Percent (133%).

642SE8E0

SECTION 2.12., No Defaults. Mortgagor shall not permit
any material default by or with respect to Mortgagor to exist
under the terms of any lease applicable to the Premises, any
instrument evidencing or securing any financing for the Premises,
or any other agreement affecting the Premises. Mortgagor further
agrees to promptly furnish Mortgagee with copies of any notices of
a material default received or given by Mortgagoer under any of the
foregoing leases or any other instruments, contracts or
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agreements.

SECTION 2.13. Litigation and Other Notices. Mortgagor
shall give Mortgagee prompt notice of the following:

(i) any Event of Default (as defined in Section 6.01)
and any event that, with the giving of notice, or the lapse
of time, or both, would constitute an Event of Default;

(ii) levy of an attachment, execution or other process
against the Premises or any of the Collateral;

{iii) the filing or commencement of any action, suit or
proceeding by or before any court or any Federal, state,
municipal or other governmental department, commission,
instrumentality or agency which, if adversely determined
against /Mortgagor would materially impair the right of
Mortgagcc to perform its obligations hereunder or under any
other Loan Zoncument.

(iv) any matter which has resulted in, or which reason-
ably may be expzcted to result in, a change in the business,
properties, finauvial condition or operations of Mortgagor
which would have a materially adverse effect on the ability
of Mortgagor to peirform its obligations hereunder or under

any other Loan Document.

SECTION 2.14. Compliance with REA, Mortgagor shall at
all times faithfully comply with znd observe all of the terms,
covenants, conditions and warranties made by or being obligations
of Mortgagor under any REA and shall use its best efforts to cause
the other parties, signatories and guarantors to any REA to faith-
fully fulfill and discharge all of thelr respective obligations
thereunder. Mortgagor further covenants and agrees that it shall
not waive, modify, amend or alter any oi the terms, covenants or
conditions of any REA nor cancel or surrends: the same nor release
or discharge any party, signatory or guarantor -thereunder or
affected thereby for or from any of the terms; provisions and
covenants to be performed thereunder without in sach instance
first securing the express written consent of Morigagee, all right
by Mortgagor to otherwise waive, modify, amend, alter, cancel, or
surrender any REA or release or discharge any party. signatory or
guarantor thereof from any of their obligations thereundzr being
hereby relinquished by Mortgagor and assigned over to Mcrlgagee by
Mortgagor. Mortgagor further covenants and agrees that it will
not exercise its consent or approval, rights under any REL without
first securing Mortgagee's express written consent where such
consent or approval would materially affect in any manner any of
Mortgagor's rights under any REA or Mortgagee's rights thereunder
or hereunder. Mortgagor further covenants and agrees to promptly
del)iver to Mortgagee any notice, communication, demand, request,
statement, approval or disapproval which it shall give or which it
shall receive under any REA alleging a default by Mortgagor or any
other party, signatery or guarantor of their respective obliga-
tions thereunder or that grounds exist for a termination of such
party's operating covenant under any REA or which could give rise
to a lien. It is also understood, covenanted and agreed by
Mortgagor that the proportionate share of pro-rated costs ang
expenses and .any other sums of money now or hereafter due and
payable to Mortgagor under the terms of any REA are hereby .
assigned, transferred and set-over to Mortgagee as additional
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security hereunder upon condition, however, that such assignment
shall become operative and effective only upon the occurrence and
continuation of an Event of Default. Mortgagor further covenants
and agrees not to sell, assign, transfer or pledge any sums of

money so payable.
ARTICLE III

Tenant Leases _and Assignment of Rents

SECTION 3.01. Asgignment of Rents. Concurrently with
the execution of this Mortgage, Mortgagor is executing an Assign-
ment of Rents, Leases, Income and Profits (the "Assignment of
Rents") fursuant to which Mortgagor is assigning to Mortgagee, as
additional zecurity for the Indebtedness, all of its right, title
and interes? in and to all Rents and Tenant Leases, subject to the
terms and cunditions contained therein. All leases affecting the
Premises, incloding without limitation, leases currently in
force, shall be stbject and subordinate to the lien and provi-

sions of this Mortgage.

SECTION 3.02:. Tenant Leases. {(a) Perfgrmance of
Landlord's Obligations.  Mortgagsr will (i) perform or cause to be
performed all of the landliord's material obligations under all
Tenant Leases; (ii) enforce the performance by tenants of such of
their material cobligations/as Mortgagor reasonably deems to be
appropriate in connection with the management and operation of the
Premises and as shall be consictent with then prevailing practices
of owners of first-class propertiss comparable to the Premises;
and (iii) give Mortgagee prompt lotice and a copy of any notice of
defaunlt, event of default, terminativon or cancellation sent or
received by the landlord under any Tenant Lease.

{b) Additional Information. /Mortgagor will, promptly
upon Mortgagee's request from time to time. prepare and deliver to
Mortgagee such informaticn concerning the Tesant Leases as
Mortgagee shall reasonably specify. Mortgajor shall deliver to
Mortgagee executed counterparts of each Tenant ILease and any
modifications or amendments thereto within fifteen (15) days after

their execution.

{cy Approval of Tenant Leases. (i) Starcard Leasge
Form. Mortgagor shall submit to Mortgagee, for its prior
approval, a standard form of Tenant Leases to be used ir zonnec-
tion with the further leasing of space in the Improvemercr.: The
standard Tenant Lease forms shall contain terms to the eifect as
follows: (A) the tenancy under the Tenant Lease is subordinzte to
the rights of Mortgagee under this Mortgage and the other Loau
Documents; (B) upon a foreclosure of the lien of this Mortgage or
the giving or granting of a deed in lieu thereof, the tenant shall
attorn to Mortgagee; (C) in the case of any foreclosure of the
Mortgage or the giving or granting of a deed in lieu thereof, the
rights and remedies of the tenant in respect of any obligations of
any successor landlord under its respective Tenant Lease shall be
nonrecourse as to any assets of such successor landlord other than
its interest in the Premises; (D) the tenant's obligation to pay
rent under its Tenant Lease (including any additional rent) shall
not be subject to any abatement, deduction, counterclaim or setoff
as against the Mortgagee or purchaser upon the foreclosure of the
Mortgage or the giving or granting of a deed in lieu thereof by
reason of a landlord default occurring prior to such foreclosure
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or the giving or granting of such deed, and the Mortgagee and such
purchaser will not be bound by any advance payments of rents in
excess of one month; and (E) the right of Mortgagee to cause its
rights under this Mortgage and any other Loan Document to be sub-
ordinate to the Tenant Lease. Any material change in the standard
Tenant Lease form shall require Mortgagee's prior approval.

(ii) Execution of Tenant Leases. Except as set forth
herein, Mortgagor shall not execute any Tenant Lease or any amend-
ment or modification with respect theretoc without Mortgagee's prior
written approval. Mortgagee shall be deemed to have approved (A)
any Tenant Lease covering less than 1,500 sguare feet of gross
leasable area and for a term of five years or less (including any
renewal ‘ortions) and (B) any Tenant Lease or any amendment or
modification with respect thereto covering 1,500 or more square
feet of grwuss leasable area which has been executed by Mortgagor on
the then cuirently approved standard lease form with only
immaterial vestlations therefrom and which provides for then market
rent and terms. zrovided such Tenant Lease, amendment or modifica-
tion is submitted o Mortgagee for its review (but not approval) no
later than ten {10} days after the execution thereof; and provided
further, that in the vase of a Tenant Lease, such Tenant Lease is
entered into with a cizditworthy tenant. For purposes of the
preceding sentence, "market rent and terms" shall mean the total
rate of rent, including all fixed, percentage and/or indexed rental
adjustments and rental adiurtments or contributions for taxes and
expenses (including without/limitation common area maintenance
changes) for the Improvements;-and concessions, rent abatements and
tenant improvement allowances which landlords in the Chicago,
Illinois metropolitan area are cffering to tenants for similar
space in properties comparable to (cte Premises under leases with
lease terms similar to and commencirg.on or about the commencement
date of the Tenant Lease in question. any Tenant Lease covering
more than Twenty Percent (20%) of the ns¢ rentable area of the
Improvements or with a term of more than five years (including
opticns to renew) and any other proposed Tedaant Lease or any other
amendment or modification with respect to & Tenant Lease which does
not provide for then market rent and terms, Zs not on the then
currently approved standard lease form or is not-entered into with
a creditworthy tenant shall be submitted to Mortgzgse for its prior
approval, which shall not be unreasonably withheld.. Mortgagee
shall respond to any reguest made by Mortgagor for .approval of a
proposed Tenant Lease, amendment or modification within, ten (10)
days after receipt by Mortgagee of Mortgagor's notice maiing such
request, which notice shall be accompanied by a copy of ipse
proposed Tenant Lease, amendment or modification and such addi-
tional information as Mortgagee shall reasonably request regarding
the proposed Tenant Lease, amendment or modification, the proposed
tenant thereunder and any proposed guarantor thereunder. If
Mortgagee fails to notify Mortgagor of the Mortgagee's approval or
disapproval of the proposed Tenant Lease, amendment or modification
within said ten (10) day period, Mortgagee shall be deemed to have
approved the propocsed Tenant Lease, amendment or modification in
guestion. In the event that Mortgagee does not approve a proposed
Tenant Lease, amendment or modification, it shall notify Mortgagor
in writing of such decision, which writing shall specify the
reasons why the proposed Tenant Lease, amendment or medification,
as the case may be, is not approved.

(d) Termination, Surrender_ or Assiqgnment of Tenant

Leagses. Without the prior written consent of Mortgagee (which

GLISERE
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shall in each instance not be unreasonably withheld or delayed),

Mortgagor shall not terminate or permit the termination of any

Tenant Lease, accept the surrender of all or any portion of the

space demised under any Tenant Lease prier to the end of the term

thereof or accept or permit the assignment by the tenant of any

Tenant Lease unless (i) such termination, surrender or assignment

is permitted under the terms of a Tenant Lease entered into prior

to the date hereof which is either specifically approved or deemed .
approved by Mortgagee or (ii) the prior written consent of

Mortgagee is cbtained.

SECTION 3.03, No Merger. (a)} Upon Vesting of
Landlord's and Tenant's Estates. If both the landlord's and the
tenant's interest under any Tenant Lease which constitutes a part
of the Prermises shall at any time become vested in any one person,
the lien of this Mortgage and the Assignment of Rents, Leases,
Tncome and ©¢sfits referred to in Section 3.01 shall not be
destroyed or terminated by the application of the doctrine of
merger and, in'such event, Mortgagee shall continue to have and
enjoy all of the rights and privileges of Mortgagee hereunder as

to each separate eftate.

(b) Upon Feoriclosure, Upon the foreclosure of this
Mortgage, any Tenant Leases then existing shall not be destroyed
or terminated by applica‘:ion of the doctrine of merger or as a
matter of law or as a result of such foreclosure unless Mortgagee
or any purchaser at a forecigsure sale shall, subject to any
subordination, non-disturbance 2and attornment agreement executed
by Mortgagee, so elect by notice +o the tenant in question. In
the event of the enforcement by lor:gagee of the remedies provided
for by law or by this Mortgage, tne lessee under each lease of all
or any part of the Premises shall, ac¢ the option of the Mortgagee,
attorn to any person succeeding to tiz interest of Mortgagor as a
result of such enforcement and shall rezeognize each successor in
interest as landlord under such lease witheout change in the terms
or other provisions thereof, provided, howevzr, that said succes-
sor in interest shall not be bound by any paymant of rent or

additional rent for more than one month in agvénce or any amend- G
ment or modification to any lease made without!| tpe prior consent (@)
of Mortgagee or said successor in interest, Eacn lessee, upon G2
request by Mortgagee or any such successor in interest, shall o
exzcute and deliver an instrument or instruments ceafirming such EV
attornment, and Mortgagor shall cause each such lease o1 all or QB
any part of the Premises to contain a covenant of the leisee’'s

part evidencing its agreement to such attornment.

ARTICLE 1V
Additional Advances; Expenses: Indemnity
SECTION 4.01. Additional Advances and Disbursements. -

Subject to Mortgagor's rights under Section 2.06(d), Mortgagor
agrees that, if Mortgagor shall default, beyond any applicable
grace period, if any, in any of its ocbligations hereunder to pay
any amount or to perform any action, including, without limita-
tion, its obligations under Section 2.07 to pay Impositions and
under Section 2.03 to procure, maintain and pay premiums on the
insurance policies referred to therein, then Mortgagee shall have
the right, but not the obligation, in Mortgagor's name or in its
own name, upon notice to Mortgagor, to advance all or any part of
such amounts or to perform any or all such actions, and, for such
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purpose, Mortgagor expressly grants to Mortgagee the right, in
addition and without prejudice to any other rights or remedies
hereunder and subject to the rights of tenants under any non-
disturbance agreements which Mortgagee may have entered into with
such tenants, to enter upon (such entry, except in the case of an
emergency, upon reascnable advance notice to Mortgagor) and take
possession of the Premises to such extent and as cften as
Mortgagee may deem necessary or desirable to prevent or remedy any
such Event of Default. No such advance ¢r performance shall be
deemed to have cured such Event of Default by Mortgagor. All sums
advanced and all expenses incurred by Mortgagee in connection with
such advances or actions and all other sums advanced or expenses
incurred by Mortgagee hereunder or under applicable law (whether
requiredior optional and whether indemnified hereunder or not)
shall be daremand cobligations owing by Mortgagor to Mortgagee and
shall beatr 4interest, from the date paid or incurred until paid, at
an interest rate equal to the Default Rate (as defined in Section
6.08). All suciy, amcunts advanced or incurred, and all such
interest thereon. shall be part of the Indebtedness and shall be
secured by this Murtgage. Mortgagee, upon making any such
advance, shall be ~zubrogated to all of the rights of the person
receiving such advanre),

SECTION 4.u2. Other Expenses. (a) Mortgagor will
pay or, within fifteen (15) days after demand, reimburse Mortgagee
for the payment of, all aporaisal fees, engineering fees, record-
ing and filing fees, taxes (e@xcept as otherwise provided in
Section 2.07), brokerage fees.nd commissions, abstract fees,
title insurance premiums and fees, survey costs, Uniform, Commer-
cial Code search fees, escrow fe:2s, trustee's fees, attorneys fees
and disburcsements and all other consts and expenses of every
character incurred by Mortgagee in cmunnection with the closing of
the transactions contemplated hereundezr or under the other Loan
Documents, or otherwise attributed or cuurgeable to Mortgagor as
owner ¢f the Premises; provided, howeve:ir, that, if Mortgagee shall
desire an appraisal of the Land and/or thne Tuprovements and there
shall be no Event of Default then continuinga hereunder, Mortgagee
shall accept in lieu thereof, such an appraisal, dated not more,
than twelve (12} months prior to the date of Mcoi’gagee's request
therefor, as shall have been prepared for Mortgagsr by an
appraiser reasonably satisfactory to Mortgagee. Lach party repre-
sents and warrants to the other that it has dealt with no brokers,
agents or finders (except that Mortgagor has contracted with, and
has fully discharged its cbligations to, Nahal Financial Gervices,
Inc.) in connection with the transactions contemplated by rhis
Mortgage and the cther Loan Deocuments. Each party hereby sigrees
to indemnify, defend and hold the other party harmless againsy any
and all loss, damage, claim, commission or expense of any nature
whatsoever (including without limitation reascnable attorneys fees
and disbursements) arising out of any claim by any broker, agent
or finder that he acted on behalf of the indemnifying party in
connection with this transaction. In addition, Mortgagor hereby
agrees to indemnify, defend and hold Mortgagee harmless against
any and all loss, damage or expense of any nature whatsoever
{including without limitation reasonable attorneys fees ané -
disburgements) arising out of any claim for payment of any
commissions related to executed Tenant Leases.

(b) Mortgagor will pay or, within fifteen (15) days
after demand, reimburse Mortgagee for the payment of, any
reasonable costs or expenses (including reasonable attorneys fees
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and disbursements, whether such fees and disbursements are
incurred prior to the institution of legal proceedings or there-
after and whether at the trial or appellate level, in pre and
post~judgment proceedings, in bankruptcy or otherwise) incurred or
expended in connection with or incidental to (i) any default or
Bvent of Default by Mortgagor hereunder or (ii) the exercise or
enforcement by or on behalf of Mortgagee of any of Mortgagee's
rights or remedies or Mortgagor's obligations under this Mortgage,
the Note or any other Loan Document, including the enforcement,
compromise or settlement of this Mortgage or the Indebtedness or
the defense or assertion of the rights and claims of Mortgagee
hereunder in respect thereof, by litigation or otherwise.

3ECTION 4.03., Indemnity. (&) Mortgagor agrees to
indemnify ~nd hold harmless Mortgagee from and against any and all
losses, liablilities, suits, obligations, fines, damages, judg-
ments, penalcies, claims, charges, costs and expenses (including
reascnable atrcrneys fees and disbursements) which may be imposed
on, incurred by ‘or asserted against Mortgagee by reason or on
account of, or in- vonnecticn with (i) any default or Event of
Default by Mortgagor hereunder or under the Note or any other Loan
Document, {ii) Mortgegee's exercise of any of its rights and
remedies, or the pericriance of any of its duties, hereunder or
under the Note or any other Loan Document, (iii) consiruction,
reconstruction or alteration of the Improvements, (iv) any
negligence or willful misconduct of Mortgagor, any lessee of the
Premises, or any of their respective agents, contractors,
subcontractors, servants, emgiovees, licensees ot invitees, (v)
any accident, injury, death or damage to any person or property
occurring in, on or about the Priamises or any street, drive,
sidewalk, curb or passageway adjacmnt thereto or {vi) any other
transaction arising out of or in any way connected with the
Premises, this Mortgage, the Note or-any other Loan Document,
except if caused by the act or omissior ~f the indemnified person.
Any amount payable to Mortgagee under this. Section 4.03 shall be
payable within fifteen (15) days after hrortgagee's demand there-
for, shall be part of the Indebtedness and shill be secured by
this Mortgage; provided that Mortgagor shall hi2ve no obligation to
indemnify Mortgagee in the case of any action ‘o..proceeding
brought by Mortgagee against Mortgagor if Mortgacur prevails in
such action or proceeding.

{b) Mortgagor's obligations under this Secficn 4.03
shall not be affected by the absence or unavailability «f
insurance covering the same or by the failure or refusal Lv any
insurance carrier to perform any obligation on its part unier any
such policy of insurance. If any claim, action or proceeding is
made or brought against Mortgagee which is subject to the indem-
nity set forth in this Section 4.03, Mortgagor shall resist or
defend against the same, if necessary in the name of Mortgagee, by
attorneys for Mortgagor's insurance carrier (if the same 1is
covered by insurance) or otherwise by attorneys designated by
Mortgagor and approved by Mortgagee, such approval not to be
unreasonably withheld. Notwithstanding the foregoing, Mortgagee,
in Mortgagee's discretion, may, upon the happening of any Event of
befault hereunder, including, without limitation, Mortgagor's
failure to carry out its obligations under this Section, engage
its own attorneys to resist or defend, or assist therein, and
Mortgagor shall pay, or, within fifteen (15) days after demand,
reimburse Mortgagee for the payment of, the fees and disbursements

of said attorneys.
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ARTICLE V

Sale or Transfer of the Land,
the Improvements or the Equipment
or Interests in Mortgagor

SECTION 5.01. Continuous QOwnership. Mortgagor acknow-
ledges that the continued ownership of the Land, the Improvements
and the Equipment by Mortgagor is of a material nature to the
transaction and Mortgagee's agreement to create the Indebtedness.
Mortgagor agrees that, except as otherwise provided herein or in
any other Loan Document, Mortgagor will not sell, grant, convey,
assign, olant an option, lease {other than by a Tenant Lease
permitted by, or not prohibited by, Section 3.02) or otherwise
transfer ol mortgage, hypothecate, pledge or otherwise encumber
{collecktivelyv, "Transfers"), or permit to be Transferred, the Land,
the Improvements or the Equipment or any portion thereof, or any
legal, beneficial) or equitable interest therein or any right to
receive income 1w respect thereof, by operaticon of law or other-
wise, without Mor{gagee's prior written consent. If the Mortgagor
is a trustee, thern (except as provided in the last sentence of
Section 6.01{(i}), if (aryv-beneficiary of the Mortgagor shall without
Mortgagee's prior writhen consent create, effect or consent to, or
suffer or permit, any sale, assignment, transfer, lien, pledge,
mortgage, security interest-or other encumbrance or alienation of
such beneficiary's beneficial interest in Mortgagor, a prohibited
Transfer shall be deemed to havz occurred. The provisions of this
Section shall apply to each anc every Transfer of all or any
portion of the Land, the Improvements or the Equipment or any
legal, beneficial or eguitable interest therein, except for the
making of a Tenant Lease as herein prrmitted, regardless of whether
or nmt mortgagee has consented to, or waived by its action or
inaction, its rights hereunder with respzert to any previous
Transfer of all or any portion of the Laud, the Improvements or the
Equipment or any legal, beneficial or equ:iable interest therein.
Except as otherwise provided herein or in ary p»ther Loan Document,
in the event that Mortgagor shall Transfer the (and, the
Improvements, the Equipment, or any portion thrraof, or any legal,
beneficial or equitable interest therein or any right, to receive
income in respect thereof, without Mortgagee's praior written
consent, Mortgagee may elect to declare the Indebtedness, together
with any other sums secured hereby, immediately due and.payable,
which amounts shall be due and payable with prepayment p)emium set
forth in the Note. Mortgagee may withhold its consent Lo any
proposed Transfer for no reason or any reason, including, vithout
limitation, the failure of the prospective transferee of thke Land,
the Improvements or the Equipment to reach an agreement in wciting
with Mortgagee increasing the interest payable on the Indebtedness
to such rate as Mortgagee shall request. For purpecses of this
Section 5.01, "Equipment” shall nct ineclude any Equipment which is
replaced in accordance with, or not reguired to be replaced by the

terms of, Section 2.02(b).
L SECTION 5.02. THIS SECTION HAS BEEN INTENTIONALLY
QOMILTED.
SECTION 5.03. THIS SECTION HAS BEEN INTENTIONALLY
OMITTED.

_ SECTION 5.04., Management. Mortgagor shall be respon-
sible for providing or causing to be provided all services neces-
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sary, proper, desirable and appropriate for the successful
leasing, operating and management of the Premises as an office
building, and shall perform or cause such management services to
be performed as hereinafter set forth (the person performing such
services being herein called in such capacity, the "Manager").

For so iong as the Note is outstanding or any portion of the
Indebtedness remains due and unpaid, Mortgagor shall perform the
services of Manager. Mortgagor may substitute another as Manager
in its stead without Mortgagee's prior written consent, provided
that the new manager shall be a professional management company of
recognized standing, experience and capability as a manager of
first-class properties comparable to the Premises in the Chicago,
Illinois, metropolitan area and which has under management not
less thkan 500,000 square feet of gross leasable area in the United
States (eAclu51ve of the Premises and any space occupied by the
proposed marager and affiliates thereof). If an Event of Default
shall have ccrurred, Mortgagee shall have the right to select a
new Manager, without the consent of Mortgagor.

SECTION 5.05. Release. Mortgagee shall be entitled, in
its sole discretiln, to release any portion of the Premises for
such consideration &s Mortgagee may require without, as to the
remainder of the Premises, in any way impairing or affecting the
lien or priority of this Mortgage or improving the position of any
subordinate lienholder with respect thereto, except to the extent
that the Indebtedness shalll have been reduced by the actual mone-
tary consideration, if any,  received by Mortgagee for such
release, and Mortgagee may ac.ept by assignment, pledge or other-
wise any other property in place thereof as Mcrtgagee may reguire
without being accountable for so doing to any other lienor.

ARTICLE VY

Defaults and Remeaies

SECTION 6.0l. Events of Default.,” The term "Event of
Default”, as used in this Mortgage, shall near the occurrence of
any of the following events:

{a) Any representation or warranty maic by Mortgagor in
or in connection with this Mortgage or the cther Loan
Documzats, or the Loan Commitment, or the borrowings
ilereunder or thereunder or any statement or representation
made in any schedule, financial statement, documenc or other
instrument furnished by Mortgagor to Mortgagee in ‘cornection
with the Loan shall prove to have been false or misleading in
any material respect when made or delivered or when caecned
made in accordance with the terms of the applicable Loan
Document, and the damage sustained by Mortgagee by reason of
such mlsrepresentatlon or breach of warranty is not cured to
Mortgagee's satisfaction within fifteen (15) days after
Mortgagee gives Mortgagor written notice thereof.

(b) A&ny default in the payment of the principal on the
Note when and as of the time the same becomes due and pay-
able, whether at the maturity or due date thereof or by
acceleration thereof or otherwise, and the failure to cure
such default within fifteen (15) days after said due date.

{¢) Any default in the payment of (i) the interest on
the Note or (ii) any other fee or amount payable (including
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any late payment penalty) under this Mortgage or any other
Loan Document, when and as of the time the same becomes due
and payable, whether at the maturity or due date thereof or
by acceleration thereof or otherwise, which default continues
for fiftesn (15} days after said due date.

{d) Any default in the due observance or performance of
any covenant on the part of or to be performed by Mortgagor
pursuant to Section 2.07 hereof, and such default shall have
continued for a period of fifteen (15) days after written
notice specifying such default shall have heen given to
Mortgagor by Mortgagee,

{e) BAny default in the due observance or performance of
any /torm, covenant or condition on the part of or to be
perfcrurd by Mortgagor pursuant to any Loan Document, other
than a2z vaferred to in paragraphs (b), [(c) and (4d) above and
paragrapihz (£), (g), (R), (i), (3) (k), (1), and (m) below,
and such default shall have continued for a period of fifteen
{15) days arfler written notice specifying such default shall
have been given to Mortgagor by Mortgagee or, if such default
cannot be cured s~lely by the payment of money and cannaot
with reasonable {diligence be cured within fifteen (15) days
after notice, then it shall be an Event of Default only if
Mortgagor has failed to commence to cure such default within
such fifteen (15) day /rericd, or thereafter fails to
diligently continue tc _xtctempt to cure the same, or if the
default shall be continuing for more than sixty (60) days
after written notice aforesaid.

(f) Mortgagor shall (i} voluntarily commence any case
or proceeding under any Federal or state bankruptcy,
insolvency or similar law, (ii). crnsent to the institution
of, or fail to controvert in a tiriely appropriate manner, any
such case or proceeding, (iii) apply for or consent to the
appointment of a receiver, trustee, cuscodian, sequestrator
or similar official for Mortgagor, or .for a substantial part
of its property, (iv) file an answer adm:i:tting the material
allegations of a complaint filed against-j<C.din any such case
or proceeding, (v) make a general assignmern’:-for the benefit
of creditors, (vi) become unable or admit in writing the
inability, or fail generally, to pay its debtcs as they become
due or (vii) take action for the purpose of effi:cting any of
the foregoing.

(g) An involuntary case or proceeding shall be commen-
ced seeking (i) relief in respect of Mortgagor or of &
substantial part of its property under any Federal or state
bankruptcy, insolvency or similar law, {(ii) the appointment
of a receiver, trustee, custodian, sequestrator or similar
official for Mortgagor or a substantial part of its property
or (iii) the winding-up or liquidation of Mortgagor which
shall not be dismissed within thirty (30) days after the same
shall have been commenced.

{h) Any material default by Mortgagor usder or with
respect tc any REA, Tenant Lease or any adgreement or
instrument which constitutes or evidences a Permitted
Exception, and which default is not cured within the time
period provided in such document.
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{1} Except as permitted herein or in any other Loan
Document, the Premises, or any portion thereof, or any legal,
beneficial or equitable interest therein, shall be
Transferred {including by way of security for any extension
of credit) without Mortgagee's consent; provided that in the
case of any Transfer by way of security for an extension of
credit, Mortgagee's consent shall not be unreasonably
thhheld if: (i) the lien or liens securing such extension
of credit shall in all respects be subordinate to Mortgagea's
liens under the Loan Documents and such subordination, and
the continuing priority of Mortgagee's liens, is documented
in form and substance reascnably satisfactory to Mortgagee;
{ii) Mortgagee shall be reimbursed for all costs and expenses
(ircaiuding reasonable attorney’'s fees) incurred by Mortgagee;
{iiij-the total indebtedness which is secured by the
Premises, or any portion thereof, or any legal, equitable or
benefizial interest therein, including the then-outstanding
balancs <f the Indebtedness, shall not exceed Seventy-Five
Percent (72%) of the then-M.A.I. appraised value of the
Premises; ania, (iv) the Transfer does not in any other way
result in a material increase in Mortgagee's risks attendant
to the Loan. Notwithstanding the foregoing, Mortgage shall
not withhold its/consent to a transfer by Beneficiary of his
interest in the %rust to: (i) his spouse or his children;
(ii) a trust for tle venefit of himself, his spouse and/or
his children; or (ii1jj] an entity all of the interests in
which are owned legally and beneficially by any person or
entity described in (ij-cr (ii), immediately above
{coliectively, the "Permitted Transferees"); provided, i
however, that [(A) there shall be no further Trangfer by a
Permitted Transferee withouv  Ziie consent of Mortgagee; (B)
Mortgagee shall be reimbursed lnr all costs and expenses
{including reasonable attorney‘s fees} incurred by Mortgagee;
{C) the Transfer is documented ia dmrm and substance
reasonably satisfactory to Mortgagzé; and (D) the Transfer
does not in any other way result in a material increase in
Mortgagee's risks attendant to the Lozn.

{j) The abandonment by Mortgagor ol the Premises.

(k) Unless there shall be a judicial stav of enforce-
ment in effect with respect thereto, the Premises shall be
taken (other than as contemplated by Section 2.05), attached
or sequestered on execution or other precess of lav _in any
action against Mortgagor.

6L2GE8E

(1) Mortgagor shall fail at any time to obtain,
provide, maintain or Keep in force the insurance policies
requ1red by Section 2.03 hereof or shall fail, for a period

of fifteen (15) days after notice thereof, at any time to
deliver to Mortgagor the insurance policies or certificates
reqguired@ by Section 2.03 herecof.

{(m) Any claim of priority (except a claim based upon a
Permitted Encumbrance) to this Mortgage or any other document
or instrument securing the Indebtedness by title, lien or
otherwise shall be consented to by Mortgagor or shall be
upheld by any court of competent jurisdiction unless
Mortgagor shall have appealed the same and, pending any such
appeal, there shall be in effect a stay of any action to
enforce such claim of priority.
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SECTION 6.02, Remedies. If an Event of Default occurs
and is continuing, Mortgagee may, in addition to any rights or
remedies available to it under any of the Loan Documents, take
such action, personally or by its agentsg or attorneys, and without
notice, demand, presentment or protest (each and all of which are
hereby waived by Mortgagor), as it deems necessary or advisable to
protect and enforce its rights and remedies against Mortgagor and
in and to the Premises, including without limitation the following
actions, each of which, to the extent permitted by applicable law,
may be pursued concurrently or otherwise, at such time and in such
order as Mortgagee may determine, in its sole discretion, without
impairing or otherwise affecting its other rights or remedies:

{a) Declare the entire balance of the Indebtedness
{including the entire principal balance thereof, all accrued
and urpaid interest, prepayment premiums and all other sums
secured n2reby) to he immediately due and payable, and upon
any such-feclaration the entire unpaid balance of the
Indebtedness shall become and be immediately due and payable;

{b) Ins+=itute a proceeding or proceedings for the
complete foreclusure of this Mortgage under any applicable

provision of law;

(c) Under or by virtue of judicial proceedings or of a
judgment or decree of forecleosure and sale, sell the
Premises, and all estate, right, title, interest, claim and
demand of Mortgagor theiein, and all rights of redemption
(after sale) therecf, at one-or more sales, as an entirety or
in parcels, with such elements of real and/or personal
property (and, to the extent permitted by applicable law, may
elect to deem all of the Prem¢aes to be real property for
purposes thereof), and at such tizne or place and upon such
terms as Mortgagee may deem expedient, or as may be required

by applicable law;

(d} Apply for the appointment of a rece;ver, custodian,
trustee, liquidator or conservator of tnz Premises, to be
invested with the fullest powers permitteé vnder applicable
law, as a matter of right and without regyacd to or the neces-
sity to disprove the adeqguacy of the security cf the
Indebtedness or the solvency of Mortgagor or aiy other person
liable for the payment of the Indebtedness, and Moitgagor and
each other person so liable waives or shall be deerel to have
waived such necessity and consents or shall be deeresd to have

consented to such appcintment:

(e) Subject to the provisions and restrictions of_ any
appllcable law and after a judicial order or decree directing
or permitting Mortgages to take any such action and subject
to the rights of any tenants pursuant to non-disturbance
agreements into which Mortgagee has entered, enter upon the
Premises, and exclude Mortgageor and its agents and sgervants
wholly therefrom, without liability for trespass, damages or
otherwise, and take possession of all books, records and
accounts relating thereto, and Mortgagor agrees to surrender
possession of the Premises and of such books, records and
accounts to Mortgagee on demand if any Event of Default shall
have occurred and be continuing; and having and holding the
same may use, operate, manage, preserve, control and other~
wise deal therewith and conduct the business thereof, either
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personally or by its superintendents, managers, agents,
servants, attorneys or receivers, without interference from
Mortgagor; and upon each such entry and from time to time
thereafter may, at the expense of Mortgagor and the Premises,
without interference by Mortgagor and as Mortgagee may deem
advisable, (i) maintain and restore the Premises, (ii) insure
or reinsure the same, (iii) make all necessary or proper
repairs, renewals, replacements, alterations, additions,
betterments and improvements thereto and thereon, {iv) com-
plete the construction of the Improvements and, in the course
of such completion, may make such changes in the contemplated
or completed Improvements as it may deem advisable, (v) in
everv such case in connection with the foregoing have the
rigdt to exercise all rights and powers of Mortgagor with
respect to the Premises, either in Mortgagor's name or
otherwise, including the right to make, cancel, enforce or
modify 4<nant Leases and subleases, obtain and evict tenants
and subcenzants on such terms as Mortgagee shall deem advis-—
able and t¢ take any actions described in subsection (f) of

this Section:

(£) Subject to the provisions and restrictions of any
applicable law, Molcgagee may, with or without the entrance
upon or taking possecsion of the Premises, collect, receive,
sue for and recover in its own name all Rents and cash
collateral derived from the Premises, and after deducting
therefrom all costs, exzenses and liabilities of every
character incurred by Mcitcagee in collecting the same and in
using, operating, managing, nreserving and controlling the
Premises, and otherwise in ¢xercising Mortgagee's rights
under subsection (e) of this-€zction, including all amounts
necessary to pay Impositions, ipsurance premiums and other
charges in connection with the 2remises, as well as compen-~
sation for the services of Mortgagre and its respective
attorneys, agents and employees, app:rv the remainder as
provided in Section 6.05;

{g) Take all actions permitted under the Uniform
Commercial Code of the State of Illinois;

(h) Terminate the employment of any Manager of the
Premises; and

GL25E8E

(i) Take any other acticn, or pursue any other right or
remedy, as Mortgagee may have under applicable law, &ud
Mortgagor does hereby grant the same to Mortgagee.

In the event that Mortgagee exercises any of the i1igyhts

or remedies set forth in subsections (e) and (£) of this Section,
Mortgagee shall not be deemed to have entered upon or taken
possession of the Premises except upon the exercise of its option
to do so, evidenced by its demand and overt act for such purpose,
nor shall it be deemed a mortgagee in possession by reason of such
entry or taking possession. Mortgagee shall not be liable to
account for any action taken pursuant to any such exercise other
than for Rents and other amounts actually received by it, nor
liable for any loss sustained by Mortgagor resulting from any
failure to let the Premises, or from any other act or omission of
Mortgagee in connection therewith except to the extent such loss
is caused by the gross negligence, willful misconduct or bad faith
of Mortgagee. Mortgagor hereby consents to, ratifies and confirms
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the exercise by Mortgagee of said rights and remedies, and

appoints Mortgagee as its attorney-in-fact, which appointment

shall be deemed to be coupled with an interest and is irrevocable,

for such purposes. X

SECTION 6.03. Expenses. In any suit to foreclose this
Mortgage or enforce any other remedy of Mortgagee hereunder or
under anv zilher Loan Document, there shall be allowed and included
ag su addition to and a part of the Indebtedness in the decree for
sale or other judgment or decree all expenditures and expenses
which may be paid or incurred in connection with the exercise by
Mortgagee of any of its rights and remedies provided or referred
to in this Mortgage (including reasonable attorneys fees and
disbursernents), together with interest thereon at the Default Rate
and the saume shall be part of the Indebtedness and shall be
secured by *his Mortgage.

SPEUT.(ON 6.04. Rights Pertaining to Sales. Subject to
applicable requirements of law, the following provisions shall

apply to any sale or sales of all or any portion of the Premises
. under or by virtue/ of this Article VI, made under or by virtue of
¥ judicial proceedings ~nr of a judgment or decree of foreclosure and

sale:

(a) Mortgagee mey conduct any number of sales from time
to time. The right tn sell pursuant to this Section 6.04
shall not be exhausted »y any one or more such sales as to
any part of the Premises wnich shall not have been sold, nor
by any sale which, is not completed or is defective in
Mortgaoe2's opinion, until ‘he Indebtedness shall have been
nzia in full,

{b) Any sale may be postpsred or adjourned by public
announcement at the time and place appeinted for such sale or
for such postponed or adjourned sale without further notice,

{c) After each sale, Mortgagee, (2r an officer of any
court empowered to do so, shall execute-2ad deliver to the
purchaser or purchasers at such sale a gocd and sufficient
instrument or instruments granting, conveying, assigning and
transferring all right, title and interest ol lortgagor in
and to the property and rights sold and shall 1eceive the
proceeds of said sale or sales and apply the same-as herein
provided. Mortgagee is hereby appointed the true and lawful
attorney-~in-fact of Mortgagor, which appgintment 1s/jcrevo-
cable and shall be deemed, to be coupled with an inteiest, in
Mortgagor's name and stead, to make all necessary convey-
ances, assignments, transfers and deliveries of the prcperty
and rights so sold, and for that purpose Mortgagee may
execute all necessary instruments of conveyance, assignment,
transfer and delivery, and may substitute one or more persons
with like power, Mortgagor hereby ratifying and confirming
all that said attorney or such substitute or substitutes
shall lawfully do by virtue therecof. Nevertheless, Mort-
gagor, if requested by Mortgagee, shall ratify and confirm
any such sale or sales by executing and delivering to
Mortgagee or such purchaser or purchasers, all such
instruments as may be advisable, in Mortgagee's judgment, for
the purposes as may be designated in such regquest.

6L2SEBE

(d) Any and all statements of fact or other recitals
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made in any of the instruments referred to in subsection (c)
of this Section given by Mortgagee as to nonpayment of the
Indebtedness, or as to the occurrence of any Event of
Default, or as to Mortgagee having declared all or any of the
Indebtedness to be due and payable, or as to the request to
sell, or as to notice of time, place and terms of sale and of
the property or rights to be sold having been duly given, or
as to any other act or thing having been duly done by
Mcortgagee, may be relied upon by third parties as prima facie
evidence of the truth of the facts so stated and recited.
Mortgagee may appoint or delegate any one Or more persons as
agent to perform any act or acts necessary or incident to any
sale.so held, incliuding the posting of notices and the
coruunt of sale, but in the name and on behalf of Mortgagee.

{2) The receipt of Mortgagee for the purchase money
paid at any such sale, or the receipt of any other person
authorized to receive the same, shall be sufficient discharge
therefor to any purchaser of any property or rights sold as
aforesaid, ard no such purchaser, or its representatives,
grantees or acsagns, after paying such purchase price and
receiving such receipt, shall be bound to see to the appli-
cation of such purchase price or any part thereof upon or for
any trust or purposs ¢f this Mortgage or, in any manner
whatsocever, be answverable for any loss, misapplication or
non-application of any such purchase money, or part thereof,
or be bound to inquire as %o the authorization, necessity,
expediency or regularity (I any such sale.

{f) Any such sale or tales shall operate to divest all
of the estate, right, title, interest, claim and demand what-
soever, whether at law or in eguwity, of Mortgagor in and to
the properties and rights so soild/ and shall be a perpetual
bar both at law or in equity agains’ Mortgagor and any and
all persons claiming or who may clain-the same, or any part
thereof, by, through or under Mortgagor vo the fullest extent

permitted by applicable law.

{g) Upon any such sale or sales, Moctrgagee may bid for
and acquire the Premises and, in lieu of paying cash there-
for, may make settlement for the purchase price by crediting
against the Indebtedness the amount of the bid nade therefor,
after deducting therefrom the expenses of the sale, the cost
of any enforcement proceeding hereunder and any ouhe: - sums
which Mortgagee is authorized to deduct under the teinms
hereof, to the extent necessary to satisfy such bid.

(h} In the event that Mortgagor, or any person claiming
by, through or under Mortgager, shall transfer or refuse or
fail to surrender possession of the Premises after any sale
therecf, then Mortgagor or such person shall be deemed a
tenant at sufferance of the purchaser at such sale, subject
to eviction by means of forcible entry and detainer pro-
ceedings, or subject to any other right or remedy available
hereunder or under applicable law.

(i} Upon any such sale, it shall not be necessary for
Mortgagee or any public officer acting under execution or
order of court to have present or constructively in its
possession any of the Premises.

SFFAN RIS
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SECTION 6.05. Application of Proceeds Except as herein
expressly provided to the contrary, the purchase money, proceeds
or avails of any sale referred to in Section 6.04, together with
any other sums which may be held by Mortgagee hereunder, whether
under the provisions of this Article VI or otherwise, shall be
applied as follows:

Firgst: To the payment of the costs, and expenses
of any such sale, including attorneys fees and disburse-
ments, and of any judicial proceeding wherein the same
may be made, and of all expenses, liabilities and
advances made or incurred by Mortgagee hereunder, ,
together with interest thereon at the Default Rate, and .
&ll taxes, assessments and other charges, except any
t2xes, assessments or other charges subject to which the
Premises shall have been sold.

Socond: To the payment in full of the Indebtedness
{inclnuding principal, interest, premium, penalty and
Fees) ir such order as Mortgagee may elect.

Third: To the extent permitted by applicable law,
to be set aside by Mortgagee as adequate security in its
reasonable judcoawent for the payment of sums which would
have been paid to Mortgagee under clauses First and
Second above, bu¥ which sums are not yet due and payable

or ligquidated.

Fourth: To the pavrent of the balance, if any. to
whomsoever may be lawfyully entitled to receive the same.

SECTION 6.06. Additional ¥Z.ovisions as to Remedies.

{a) To the extent permitted v arplicable law, no right
or remedy herein conferred upon or reservid to Mortgagee is
intended to be exclusive of any other right or remedy, and each
and every such right or remedy shall be cumulative and continuing,
shall be in addition to every other right o1 remedy given
hereunder, or under the Note or any Loan Document or now or
hereafter existing at law or in equity. and may b~ exercised from
time to time and as often as may be deemed expedieak by Mortgagee.

VAN KON

(b) No delay or omission by Mortgagee in' vxercising any
right or remedy hereunder during the continuance of an uvent of
Default shall impair such exercise or be construed to he 7 waiver
of any such Event of Default or an acquiescence therein.

{c) The failure, refusal or waiver by Mortgagee ~f-its
right to assert any right or remedy hereunder during the
ssncinuance of an Event of Default or other occurrence shall not
be construed as waliving such right or remedy upon any other or
subgsequent Event of Default or other occurrence.

{d) Mortgagee shall not have any obligation to pursue
any rights or remedies it may have under any other agreement prior
to pursuing its rights or remedies hereunder or under the Note or

any other Loan Document.

(e) No recovery of any judgment by Mortgagee and no
levy or an execution upon the Premises or any other property of
Mortgagor shall affect, in any manner or to any extent, the lien
of this Mortgage upon the Premises, or any liens, rights, powers
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or remedies of Mortgagee hereunder, and such liens, rights, powers
and remedies shall continue unimpaired as before,

{f) Mortgagee may resort to any security given by this
Mortgage or any other security now given or hereafter existing to
secure the Indebtedness, in whole or in part, in such portions and
in such order as Mortgagee may deem advisable, and no such action
shall be construed as a waiver of any of the liens, rights or
benefits granted hereunder.

{g) Acceptance of any payment after the occurrence of
an Bvent of Default shall not be deemed a waiver or a cure of such
Event of Default except to the extent such payment cures an Event
of Defsult set forth in Section 6£.01(b) or Section 6.01{(c) hereof,
and acceprance of any payment less than any amount then due shall
be deemed an acceptance on account only.

{(h)y ~ulothing in this Mortgage, the Note or any other
Loan Document spall affect the obligations of Mortgagor to pay the
indebtedness in %n2 manner and at the time and place herein or
therein respectively expressed.

(i) In the event that Mortgagee shall have proceeded to
enforce any right or remeay hereunder by foreclosure, entry or
otherwise, and such proceeding shall be discontinued, abandoned or
determined adversely for &ny reasaon, then Mortgagor and Mortgagee
shall be restored to their Zormer positions and rights hereunder
with respect to the Premises, subject to the lien hereof.

SECTICON 6.07. Waiver of Rights and Defenses. To the
fullest extent Mortgagor may lawfully do so, Mortgagor agrees with
Mortgagee as follows:

{a) Mortgagor will not at any time, insist on, plead,
claim or take the benefit or advantige of any statute or rule
of law now or hereafter in force providing for any appraise-~
ment, valuation, extension, moratorium or /redemption at or
after sale and Mortgagor, for itself and <is heirs, devisees,
representatives, successors and assigns, and for any and all
persons ever claiming an interest in the Prenises (other than
Mortgagee), hereby waives and releases all rights of redemp-
tion at or after sale, valuation, appraisement, notice of
intention to mature or declare due the whole of ! he Indebted-
ness, and all rights to a marshaling of the assets cf Mort-
gagor, including the Premises, or to a sale in inveran order
of alienation, in the event of foreclosure of the lieus and
security interests created hereunder,

gLoce8t

{b) Mortgagor shall not have or assert any right under
any statute or rule of law pertaining to any of the matters
set forth in subsection (a) of this Section, to the adminis-
tration of estates of decedents or to any other matters
whatsocever to defeat, reduce or affect any of the rights or
remedies of Mortgagee hereunder, including the rights of
Mortgagee to the payment of the Indebtedness out of the
proceeds of sale of the Premises in preference to any other
person, All rights and benefits under any by virtue of the
homestead exemption laws of the State of Illincis are
expressly released and waived.

(c) If any statute or rule of law referred toc in this
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Section and now in force, of which Mortgagor or any of its
representatives, successors or assigns and such other persons
claiming any interest in the Premises might take advantage
despite this Section, shall hereafter be repealed or cease to
be in force, such statute or rule of law shall not thereafter
be deemed to preclude the application of this Section.

(d) Mortgagor shall not be relieved of its obligation
to pay the Indebtedness at the time and in the manner pro-
vided herein and in the Note or any other Loan Document, nor
shall the lien or pricrity of this Mortgage or any other Loan
Document be impaired by any of the following actions, non-
actions or indulgences by Mortgagee:

{i) any failure or refusal by Mortgagee to comply
vith any request by Mortgagor (A) to consent to any
acrion by Mortgagor or (B) to take any action to fore-
clecethis Mortgage or otherwise enforce any of the
provisions of any Loan Document;

{ii} any release, regardless of consideration, of
the whole rr, any part of the Premises or any other
security fci ‘che Indebtedness, or any person liable for
payment of the Indebtedness;

(iii) any waiver by Mortgagee of compliance by
Mortgagor with any provision of any Loan Document, or
consent by Mortgages to the performance by Mortgagor of
any action which would ctherwise be prohibited hereunder
or thereunder, or to the failure by Mortgagor to take
any action which would otnrrwise be reguired hereunder
or thereunder; and

(iv) any agreement or siipulation between Mort-
gagee and Mortgagor renewing, ‘extending or modifying the
time of payment or the terms or this Mortgage, the Note
or any other Loan Document {incluiing a modification of
any interest rate), and in any such /svent Mortgagor
shall continue to be obligated to pay ' the Indebtedness
at the time and in the manner provided ':orein and in the
Note and Loan Documents, as so renewed,  ertended or
modified, unless expressly released and discharged by
Mortgagee.,

{e) Regardless of consideration, and without the
necessity for any notice to or consent by the holder rnz any
subordinate lien, encumbrance, right, title or interestin or
to the Premises, Mortgagee may release any person at any time
liable for the payment of the Indebtedness or any portion
therecf or any part of the security held for the Indebtedness
and may extend the time of payment or otherwise modify the
terms of this Mortgage, the Note and/or any Loan Document,
including, without limitation, a modification of the interest
rate payable on the principal balance of the Note, without in
any manner impairing or affecting this Mortgage or the lien
thereof or the priocrity of this Mortgage, as so extended and
modified, as security for the Indebtedness over any such
subordinate lien, encumbrance, right, title or interest.
Mortgagee may resort for the payment of the Indebtedness to
any other security held by Mortgagee in such order and manner
as Mortgagee, in its discretion, may elect. Subject to
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Section 9.12, Mortgagee may take action to enforce any cove-
nant hereof or of the Note or any other Loan Document without
prejudice to the right of Mortgagee thereafter to foreclose
this Mortgage. Mortgagee shall not be limited exclusively to
the rights and remedies herein stated but shall be entitled
to every additional right and remedy now or hereafter
afforded by law or equity. The rights of Mortgagee under
this Mortgage shall be separate, distinct and cumulative and
none sh. .1 be given effect to the exclusion of the others.

Nc act «f Mortgagee shall be construed as an election to
proceeé under any one provision herein to the exclusion of

any other provision.

SECTION 6.08. Interest After Default. Upon the
occurreiice .of an Event of Default, any Indebtedness then due and
owing {(inclinding interest to the extent then permitted by appli-
cable law) ‘stnll bear interest hereunder at the "Default Rate”
which is spediiied in the Note. Such interest shall be added to
and became a part of the Indebtedness and shall be secured hereby.

ARTICLE VII

Defeasance

If Mortgagor snall well and truly pay all of the
Indebtedness at the time or times and in the manner as the gsame
becomes due and payable, anrdif all of the covenants, conditions
and provisicns set forth in +£%7 Loan Documents are performed and
observed by Mortgagor, then ail. rights and obllgatlons hereunder
(except for the rights and obliguitions set forth in Section 1.02
[Hazardous Substances] and Secticn 4,03 [Indemnity] hereof) shall
terminate, the estate hereby grantad shall cease, be terminated
and be void and the Premises shall kerome wholly released and
cleared of the liens, security interesgts . convevances and
assignments evidenced hereby, at Mortgaco:'s sole cost and
expense. In such event, Mortgagee, at *Xz request of Mortgagor,
shall promptly deliver to Mortgagor, in recorcdable form, such
documents as shall be necessary to release che Premises from the
liens, security interests, conveyances and aseicnments evidenced

hereby.
ARTICLE VIII

Security Agreement
SECTION 8,01. Grant of Security Interest. This

Mortgage is a security agreement within the meaning of the Uniform
Commercial Code of the State of Illinois with respeect to all
fixtures, equipment and perscnal property constituting part of the
Premises, as set forth in detail in EXHIBIT C hereto, and all
leases, contracts and agreements and. general intangibles
pertaining to the Premises as to which the creation and perfection
of a security interest therein are subject to such Uniform
Commercial Code (the “"Collateral") and is alsoc a mortgage as to
those portions of the Premises that are classified as real
property. Mortgagor hereby grants to Mortgagee a security
interest in and to the Collateral to secure the payment of the
Note. Any completely executed counterpart of this instrument may
be filed as a mortgage on real property or fixtures, or as a
security agreement or financing statement or as both. The address
of Mortgagor, as debtor, and the address of Mortgagee, as secured

6L26ERE




UNOFFICIAL COPY




UNOFFICIAL €OP2Y> 4

party, are set forth in Section 9.04 of this Mortgage.

SECTION 8.02. Financing Statements. Mortgagor shall
cause all financing and continuation statements and other instru-
ments with respect to the Collateral at all times to be kept
recorded, filed or registered in such manner and in such places as
may be required by law fully to evidence, perfect and secure the
interests of Mortgagee in the Collateral, and shall pay all filing
fees in ercniiection therewith.

SECTION 8.03, Multiple Remedies. Upon the occurrence
and during the continuance of an Event of Default, Mortgagee, pur-

suant to.Section 9-501(4) of the Uniform Commercial Code, as such
Secticon iy currently constituted or may be hereafter amended,
shall have-the option of proceeding as to both real and personal
property in accordance with its rights and remedies in respect of
the real property as an alternative to proceeding in accordance
with the defavlit provisions of the Uniform Commercial Code of the

State of Illinois.

SECTION/G.04. Waiver of Rights. To the extent
permitted under applicable law, Mortgagor waives all rights of
redemption and all otper rights and remedies of a debtor under the
Uniform Commercial Code  orf the State of Illinois and all formali-
ties prescribed by law relative to the sale or disposition of the
Collateral after the occurrince and during the continuance of an
Event of Default hereunder ani to all other rights and remedies of
Mortgagor with respect theretl: 1In exercising its rights to take
possession of the Collateral upon-the occurrence and during the
continuance of an Event of Defailt hereunder, Mortgagee may enter
upon any part of the Premises witrout being guilty of trespass or
any wrongdoing, and without liability for damages thereby
occasioned except for its gross negligence or willful misconduct.
To the extent any notice of sale or otlsy disposition of the
Collateral is required and cannot be waived, in the event Mort-
gagee elects to proceed with respect to the Collateral separately
from the real property, Mortgagee shall give 2t least ten (10)
days notice of the sale of the Collateral. ZXNii recitals in any
instrument of assignment or any other instrument-executed by
Mortgagee incident to any sale, transfer, assignriont, lease or
other disposition or utilization of the Collateral or any part
thereof shall be full preocof of the matter stated tanrein and no
other proof shall be required to establish full legal propriety of
the sale or other action taken by Mortgagee or of any fazv or
condition incident thereto, all of which shall be deemed conclu-
sively to have been performed or to have occurread.

SECTION 8.05. Expensgses of Disposition of Collateral,
Mortgagor shall reimburse Mortgagee, on demand, for all reascnable
expenses of retaking, holding, preparing for sale, lease or other
use or disposition, selling, leasing or otherwise using or
disposing of the Collateral which are incurred or paid by, Mort-
gagee, including, without limitation, all attorneys fees, legal
expenses and costs, and all such expenses shall be added to the
Indebtedness and shall be secured hereby.

ARTICLE IX

Additional Prpvisions

SECTION 9.01. Provisions as to Payments. (a) All pay-
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ments of the Indebtedness shall be paid in such lawful money of
the United States of America as shall be legal tender for payment
of all debts, public and private, at the time of payment, shall be
made in the manner expressly designated therefor or, if no such
designation is made, at the address of Mortgagee indicated in
Section 2.04, or at such other place as Mortgagee may designate
from time to time upon not less than ten (10) days prior notice.

(b) If any part of the Indebtedness cannot lawfully be
secured by this Mortgage, or if any part of the Premises cannot
lawfully be subject to the lien and security interest hereof, to
the full extent of said Indebtedness, then all payments made
thereon skall be applied first in discharge of that portion
thereof xhich is unsecured by this Mortgage,

{Z) To the extent that any part of the Indebtedness is
used to pay 1iCebtedness secured by any Permitted Encumbrance or
other outstandiag lien, security interest, charge or prior encum-
brance against +p& Premises cor to pay in whole or in part the
purchase price ther2for, in each case after the expiration of any
period during which - Mortgagor has the right to contest the same
pursuant to the termg ¢f this Mortgage, Mortgagee shall be
subrogated to any and-2il rights, security interests and liens
held by any owner or holcder of the same, whether or not the same
are released. In consideration of such payment by Mortgagee,
Mortgagor hereby waives and ‘eleases all demands, defenses and
causes of action for offsets ani payments with respect to same.

(d) Any payment made vuder this Mortgage by any person
at any time liable for the paymert of the Indebtedness, or by any
subsequent owner of the Premises, ¢r by any other person whose
interest in the Premises might be prajndiced in the event of a
failure to make such payment, or by auy partner, stockheolder,
officer or director thereof, shall be dezmed, as between Mortgagee
and all such persons, to have been made o behalf eof all such

persons.

SECTION 9.02. Usury Savings Clause: All agreements in
this Mortgage, the Note and any other Loan Documainh are expressly

limited so that in no contingency or event whatseccver, whether by
reason of advancement or acceleration of maturity of ‘the Indebted-
ness, or otherwise, shall the amount paid or agreed.:c _he paid
hereunder for the use, forbearance or detention of morey exceed
the highest lawful rate permitted under applicable usury law. If,
from any circumstance whatsoever, fulfillment of any provision
hereof, of the Note or of any other Loan Document, at the ‘tine
performance of such provision shall be due, shall involve trans-
cending the limit of validity prescribed by law, then, ipso racto,
the obligation to be fulfilled shall be reduced to the limit of
such validity and if, from any circumstance whatsoever, Mortgagee
shall ever receive as interest an amount which would exceed the
highest lawful rate, the receipt of such excess shall be deemed a
mistake and shall be cancelled automatically or, if theretofore
paid, such excess shall be credited against the principal amount
of the Indebtedness to which the same may lawfully be credited,
and any portion of such excess not capable of being so credited

shall be rebated to Mortgagor.

SECTION 9.03. Separability. If any one or more of the
provisions of this Mortgage, the Note or any other Loan Document
shall be held to be invalid, illegal or unenforceable in any
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respect, then such invalidity, illegality or unenforceability
shall not affect any other provision hereof or therecf, and such
provision shall be limited and construed as if such invaligd,
illegal or unenforceable provision were not contained herein or

therein.

SECTION 9.04. Notices. All notices, requests, con-
sents, demands, approvals and other communications provided for
hereunder shall be in writing and given or served either per-
sonally, by telex, with an answerback confirmed or sent by
registered or certified mail, postage prepaid, return receipt
requested, or by a nationally recognized overnight courier service
addresserl in each case as follows:

To Mairtgagee:
MACCABEES LIFE INSURANCE COMPANY
25800 Northwestern Highway
Southfield, Michigan 48037
Attention: Stephen A. Rozich

with a copy-+£o, in the case of notice of other
than approvals ©or routine administrative matters:

Levenfald, Eisenberg, Janger,
Glassberg, Samotny & Halper

33 West  Monroe Street

21lst Floce

Chicage, 1llinois 60603 _ :

Attention: Michael J. Tuchman, Esgq.

To Mortgagor:

Salvatore Bonanno

911 East Touhy Avenue

Des Plaines, Illinois 640LS
with a copy to, in the case of notice of otliac
than approvals or routine administrative mattess:

Ashcraft & Ashcraft

200 East Randolph Drive
Suite 7750

Chicago, Illincis 60601
Attention: Peter J. Miller

Either party may, by like notice, at any time and from time to
time, designate a different address to which notices shall be
sent. The first to occur of the date of execution of return
receipt or five days after date of mailing by certified or regis-
tered mail shall constitute delivery of notice by mail. The date
on which personal delivery with receipt acknowledged, telex with
answerback confirmed, facsimile transmission or courier delivery
with receipt acknowledged is made shall constitute the date of

delivery by such means.

SECTION 9.05. Right to Deal. 1In the event that owner-
ship of the Premises becomes vested in a person other than
Mortgagor, Mortgagee may, without notice to Mortgagor, deal with
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such successor or successors in interest with reference to this
Mortgage or the Indebtedness in the same manner as with Mortgagor,
without in any way being deemed a consent to such vesting.

SECTION 9.06. Ng Merger. In the event that Mortgagee
should acguire an additional interest in or to the Premises, this
Mortgage and the lien thereof shall not merge in the fee simple
title to the Premises unless a contrary intent is manifested by
Mortgagee as evidenced by an express statement to that effect by
Mortgagee in a document duly recorded.

SECTION 5.07. Appligable Law. This Mortgage shall be
governed by, and construed and enforced in accordance with, the

law of tue State of Xllinois,.

C2CTION 5.08. Appointment of Mortgagee. Mortgagor

hereby appoirts Mortgagee its attorney-in-fact, which appointment
is irreveocasl~z and shall be deemed to be coupled with an interest,
to execute, ackuowledge, deliver and file or record for and in the
name of Mortgagour any of the documents or instruments referred to
in Section 2.01(d): provided, however, that Mortgagee shall not
exercise its rights hereunder as such attorney-in-fact unless and
to the extent Mortgagor shall have failed to comply with its obli-
gations under said Sectinn 2.01(d) beyond any grace period appli-
cable thereto. Mortgage snall have the right (but not obligation
to) do anything that Mortgavor is required to do hereunder or
under any other Loan Documernc but shall fail to do on a timely
basis, and any costs incurre< by Mortgagee shall become part of
the Indebtedness secured by this Mortgage until reimbursed. All
such costs shall be reimbursed pronptly by Mortgagor.

SECTION 9.09. Provigions s to Covenants and
Agreements. All of Mortgagor's coverants and agreements hereunder
shall run with the land.

SECTION 9.10. Matters to be i Writing. This Mortgage
cannct be altered, amended, modified, termina:ed or discharged
except in a writing signed by Mortgagor and Mortgagee. No waiver,
release or other forbearance by Meortgagee willi e effective
against Mortgagee unless it is in a writing sigiied by Mortgagee,
and then only to the extent expressly stated.

SECTION 9.11. Construction of Provisions. -The follow-
ing rules of construction shall be applicable for all pnrposes of
this Mortgage and all documents or instruments supplemert:l
hereto, unless the context otherwise regquires:

(a) All references herein to numbered Articles o:-
Secticons or to lettered Exhibits are references to the
Articles and Sections hereof and the Exhibits annexed to this
Mortgage, unless expressly otherwise designated in context.

(b) The terms "include,” "including," and similar terms
shall be construed as if followed by the phrase "without
being limited to.”

{c) The term "Premises” ghall be construed as if
followed by the phrase "or any part thereof."

(d) The term "Indebtedness" shall be construed as if
followed by the phrase "or any other sums secured hereby, or
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