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LEASEHOLD MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS LEASEHOLD MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT
("Mortgage”) 18 wade as of November 1, 1989, by

Initials;

223 W, Ontario Associates, Ltd.,
an Illinois Limited Partnership, whose mailing
address is 223 W, Ontario, Chicago, Illineis 60610;

("Aortgagor(s)”) In favor of ("Mortgagee") Capitol Bank and Trust,
whose mailiur address is 4801 W. Fullerten, Chicago, Illinois 60639,
Hortgagor(s) -ave justly indebted to the Mortgagee in the principal sum of One
Million Four huvdied Thousand Dellars ($1,400,000.00) evidenced by a certain
PROMISSORY NOTE~ <0 even date herewith ("Note"), which Note contains a fixed
rate of interest, as provided in sald Note, which 1is incorporated herein by
reference ns {f fulllv set forth, made payable to the order of and delivered to
the Mortgagee, whereby the obligor promlses to pay the MNote, late charges,
prepayment premiums and {:terest at the rate or rates, all as provided in the
Note under such terms and condicvions as are set forth in the Note and a
certain loan agreement dated November 1, 1989 ("Loan Agreement") between
Mortgagor and Mortgagee. Such laso (hereinafter referred to as the "Loan") s
to he secured by certain "Cellesisral,” as such term is defined in the Loan
Agreement. The Sub-lLeasehold estate nortesaged hereby constitutes a part of
such collateral. The final payment of principal and I{nterest, if not sooner
patd, shall be due on November 1, 1994, ALl such payments on account of the
indebtedness secured hereby shall be appiisd Flrst to interest on the unpald
principal balance of the Note, secondly to «nv_ other sums due thereunder,
thirdly to &ll other advances and sums secuted hereby, and the ramainder to
principal. HMortgagor, in order to secure the paywment of sald principal sum of
money and sald interest and late charges and prepayment premiums in accordance
with the terms, provislons and limitations of this Leasziinld Mortgage and of
the Note, and the performance of the covenanta and agreverants herein contalned
by the Mortgagor to be performed, and also in consideration or che sum of ONE
DOLLAR ($1.00) 1in hand paid, the recelpt whereof 1is heraby acknowledged,
Mortpagor does by these presents MORTGAGE, GRANT, REMISE, RELEAPz,. ALIEN AND
CONVEY unto the Mortgagee and 1its successors and assigns,  ti following
described leasehold estate and all of {ts present and hereaftrc acquired
estate right, title and Interest therein, situatad, lying and beiag in the
County of Cook and State of Illinols to wit:

Prepared By and Return To: Simpson, Cybak & Torres
77 W, Washington, Sulte 1313
Chicago, 1llinois 60602
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SEE LEGAL DESCRIPTION ATTACHED HERETO
AND MADE A PART HEREOF AS EXHIBIT "A"

The real estate whersin the collateral lies is commonly known as
223-225 Ontario, Chicago, Illinois 60610 and referred to herein as the

"Premises.”

TOGETHER with all {mprovements, tenements, reversions, remainders,
easements, fixtures and appurtenances now or hereafter thereto belonging, and
all rents, issues and profits thereof for so long and during all such times as
Mortgagor may be entitled thereto (which are pledged primarily and on a parity
with said leasehold estate and not secondarily); all tenmant security deposits,
utility deposits and 1insurance premium rebates to which Mortgagor may be
entitled or which Mortgagor may be holding; and all fixtures, apparatus,
equipment ~‘and articles now existing or hereinafter installed which relate to
the use, occrgancy, and enjoyment of the Premises (thls also includes all
materfals or( ftems bought and/or stored, whether on site or elsewhere to be

used on the presireas).

All of the _sub-lease, estate and property hereinabove described,
personal and mixed, /‘wliether affixed or annexed or not (except where otherwlse
hereinabove specified) und all rights hereby conveyed and mortgaged are
intended so to be as a unit and are hereby understood, agreed and declared (to
the maximum extent permitted by lew) to not form part and parcel of the real
estate and to not be appropriater to the use of the real estate, and shall not
be, for the purposes of this Mortgsge, deemed to be real estate.

TO HAVE AND TO HOLD the Cslilateral unto the Mortgagee and its
successors and assigns forever, for the ourncses and ugses herein set forth.

As further security for the Lloan Qapu. as additlonsl collateral and
repayment of the Note, MHortgagor has execvied and delivered to Mortgagee a
Loan Agreement, Security Agreement, Assignment of leases, Rents, Income and
Profits relating o the Premises, and certain scher documents evidencing,
securing and relating to the Loan, some of which were exrcuted on November 1,
1988, all the terms of which are incorporates herein, as Lf made
simultanecusly herewith, and the occurrence of an event ol default under any
Note, the Loan Apreement or other securlty document, thall be deemed as a

default hereunder.

Mortgagor covenants that Mortgagor is lawfully seised oi i ha estate

conveyed and has the right to mortgage, grant, and convey the Estate  nrovided
that no such mortgage shall extend to or affect the fee, the revarrionary
interest, or the estate of the owner of the real estate and this instiument
shall at all times remain subject and subordinate to the loan of any existing
Lease on the real estate, that the Estate is unencumbered, with the exception
of those items, if any, listed In a schedule of exceptions to coverage in any
title d{nsurance policy insuring lender's interest in the Premises, and that
Borrower will warrant and defend generally the title to the Estate against all
ciaims and demands, subject to any encumbrances, declarations, easements or
restrictions listed in a schedule of exceptions to coverage in any title
insurance policy insuring Lender's interest in the Premlses.
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With raspect to the Sub-Lease more particularly described in Schedule
A annexed hereto (hereinafter "Sub-Lease"), the Mortgagor hereby warrants and

represents as follows:

(a) 1t {s in full force and effect, unmodified by any writing or
otherwise,

b) All rent, additional rent and other charges reserved therein have
been paid to the extent they are payable to the date hereof,

{c) The Mortgagor enjoys the qulet and peaceful possassion of the
property demised thereby;

(43 "he Mortgagor 1s not in default undex any of the terms thereof
and, to the hest of its knowledge, thare are no clrcumstances which, with the
passage of tims or the giving of notice or both, would constitute an event of

default thereunzer;

(e} To the test of its knowledge the landlord under the Sub-Lease 1s
not in default under any of the terms or provisions thereof on the part of the
landlord to be observed ol rexformed,

Furthermore, with respact to the Sub-Leasa, the Mortgagor covenants
and agrees as follows:

(a) To promptly and faithfully observe, perform and comply with all
the ierms, covenants and provisions "tiereof on its part to be observed,
performed and complied with, at the timez set forth therein, without any

allowance for grace periods, if any;

(b) Not to do, permit, suffer or/refrain from doing anything as a
result of which there could be a default under or Zieach of any of the terms

thereof;

(¢) Nsci to cancel, surrender, modify, amend oz in any way alter or
permit the alteration of any of the terms thereof;

(d) To give the Mortgagee immediate notice of any defarit by anyone
thereunder and to promptly deliver to the Mortgagee each notice of refault and
all other notices, communications, plans, specifications and otnr: - similar
instruments recelved or delivered by the Mortgagor in connection herewiiyn;

(e) To furnish to the Mortgagee copies of such information and
evidence as the Mortgagee may reasonably require concerning the Mortgagor's
due observance, performance and compliance with the terms, covenants and

provisions thereof;

(f) That any default of any Lessee thereunder shall constitute a
default under this Mortgsage.

In the event of any default by the Mortgagor in the performance of
any of its obligations under the Sub-Lease, including, without limitation, any
default in the payment of rent and other charges and impositions made payable
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{ts option and without notice, cause the de ault or' défaults o remedied
and otherwise exercise any and all of the rights of the Mortgagor thereunder
in the name of and on behalf of the Mortgagor. The Mortgagor shall, on
demand, reimburse the Mortgagee in curing any such default (including, without
limitation, reasonable attorney fees), together with interest thereon computed
at the rate or rates, as are provided in the Note from the date that an
advance 1s made or expense is Incurred, to and including the date same is pald,

The Mortgagor shall give the Mortgagee notice of its intention to
exercise each and every opt. n to extend the term of the Sub-Lease, at least
thirty (30) but not more chan sixty (60) days prior to the expiration of the
time to exerclse such option under the terms thersof, If the Mortgagor
intends to extend the term of the Sub-Lease, {t shall dellver to the Mortgagee
with the notice of such decision, a copy of the notice of extension delivered
to the 1leradlord thereunder, If the Mortgagor does not intend to extend the
term of the srb-Lease, the Mortgagee may, at its option, exercise the option
to extend 1r the name of and on behalf of the Mortgagor or in the name of the
Mortgagee's Nominze. In any event, the Mortgagor hereby appoints the
Mortgagee 1ts atiorney-in-fact to execute and deliver, for and in the name of
the Mortgagor, all fistcuments and agreements necessary under the Sub-Lease or
otherwlse to cause “gny extension of the term thersof. This power, being
coupled with an interest, shall be 1irrevocable as long as the Indebtedness

remains unpaid,

It is hereby agresd that the fee title and the leasehold estate in
the property demised by the Sub-izesy shall not merge but shall always be kept
separate and distinct, notwithstanding the union of sald estates in either the
landlord thereunder, the Mortgagor or a third party, whether by purchase or
otherwise. if the Mortgagor acquires the fee title or any other estate, title
or interest in the property demised by the(Sub-Lease, or any part thereof, the
lien of this Mortgage shall attach to, cover and be a lien upon such acquired
estate, title or interest and same shall thereuprn be and become a part of the
Mortgaged Property with the same force aud effect as if specifically
encumbered herein. The Mortgagor agrees to execute all Instruments and
documents which the Mortgagee may reasonably require to  ratify, confirm and
further evidence the Mortgagee's lien on the acgua’tod ostate, title or
interest. Furthermore, the Mortgagor hereby appolnts tae'Mortgagee its true
and lawful attorney-in-fact to execute and deliver all such ~instruments and
documents 1in the name and on behalf of the Mortgagor, « This power, being
coupled with an Interest, shall be irrevocable as long as ths Jndebtedness

remains unpaid.

If the Sub-Lease 1s cancelled or terminated, and if the Morcguses or
{ts nominee shall acquire an interest ln any new lease of the property deaised
thereby, the Mortgagor shall have no right, title or interest in or ta the new
lease or the leasehold estate created by such new lease.

The Mortgagor shall use its best efforts to obtain and deliver to the

Mortgagee on the date hereof, an estoppel certificate from the landlord under
the Sub-Lease and from the Owner of the premises under any underlying Lease

setting forth:

(a) The name of the Lessee thereunder;
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{(b) That the Lease or Sub-Lease has not been modified, or, if it has
been modifled, the date of each modification (together with coples of each

such modification);

(e¢) The basic rent payable under the Lease and Sub-Lease;

(d) The date to which all rental charges have been paid by the Lessee
under the Lease and Sub-lLease; and

{e) Whether there are any alleged defaults of the tenant under the
Lease or Sub Lease, and if there are, setting forth the nature thereof in

reasonable detall.

Notwithstanding anything to the contrary contained herein, this
Mortgage fia)l not constitute an assignment of the Sub-Lease within the
meaning of any nrovision thereof prohibiting its assignment, and the Mortgages
shall have n0 )iability or obligation thereunder by reason of 1ts acceptance
of this Mortgas~. The Mortgagee shall be llable for the obligations of the
tenant ~rising uhour the Sub-lease for only that period of time which the
Mortgagee 1s in possassion of the Premises or has acquired, by foreclosurs or
otherwise, and 1is hotding all of the Mortgagor's right, title and interest

therein,

IT 1S FURTHER COVENANCED UNDERSTOOD AND AGREED THAT:

1. MAINTENANCE, REPAIR Ar'D RESTORATION OF IMPROVEMENTS, PAYMENT OF
PRIOR LIENS, PRINCIPAL AND INTERF(T, ETC. Mortgagor shall: (a) promptly
repair, restore or rebulld any buildings sand other Improvements mnow or
hereafter on the Premises which may become damaged or destroyed to
substantially the same character as pciur to such damage or destruction,
without regard to the avallability or adeguncy of any casualty insurance
proceeds or emilnent domain awards; (b) keep the Premises constantly in good
condition and repair, without waste; (e¢) kees the Premises free from
mechanics’ 1liens or other liens or claims for lien nct expressly subordinated
to the lien hereof (collectively called "Liens"), =ubject, however, to the
rights of the Mortgagor set forth in the next Paragraph Lalow; (d) immediastely
pay when due any indebtedness which may be secured by a lien'or charge on the
Premises on a parity with or superjor to the lien hereof (rz such subsequent
lien to be permitted hereunder) and upon request exhibit satlzlactory evidence
of the discharge of such lien to Mortgages; (e) complete within i reasonable
time any bullding(s) or other improvement(s) now or at any time in ‘process of
erection upon the Premises; (f) comply with all fedaral, state »nd local
requirements of law, regulations, ordinances, orders and judgments -o5d all
covenants, easements and restrictions of record with respect to the Fremises
and the use thereof; (g) make no alterations in the Premises without
Mortgagee’s prior written consent; <(h) suffer or permit no change in the
general nature of the occupancy of the Premises without Mortgagee's prior
written consent; (1) obseyve and comply with all conditions and requirements
(1f any) necessary to preserve and extend all rights, easements, licenses,
permits {including without limftation zoning variations and any
non-conforminguses and structures), privileges, franchises and concessions
applicable to the Premises or contracted for in connection with eny present or
future use of the Premises; and (k) pay each item of Indebtedness secured by
this Mortgage when due without set.off, recoupment, or deduction according to

.5 .
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the terms hereof and of the Note. As ufdd In {}isd?a{!grgphE’ndlelaawhare in

this Mortgage, the term "Indebtedness" means and includea the unpaild principal
sum evidenced by the Note, together with all interest, additional interest,
late charges and prepayment premiums . thereon, and all other sums at any time

secured by thls Mortgage.

Anything in (c) and (d) above to the contrary notwithstanding,
Mortgagor may, in good faith and with reasonable diligence, contest the
validity or amount of any lien not expressly subordinated to the 1lien heract,
and defer payment and discharge thereof during the pending of such contest,
provided: (i) that such contest shall have the effect of preventing the sale
or forfeliture of the Premises or any part thereof, or any interest therein, to
satisfy such lien; (i1) that, within ten (l0) days after Mortgagor has been
notified of the assertion of euch lien, Mortgagor shall have notifled
Mortgagee in writing of Mortgagor's Intention to contest such 1lien; and (iif)
that Mortgagzer shall have deposited with Mortgagee, a sum of money which shall
be sufficient in the judgment of Mortgagee to pay In full such lien and all
interest which /pight become due thereon, and shall keep on deposit an amount
so sufficient 4r  all times, increasing such amount to cover addit{onal
intzzesc whenever, licthe judgment of Mortgagee, such increase 1is advisabls,
Such deposits are tv bSe held without any allowance of interest., If Mortgagor
shall fail to prosecuts’ such contest with reasonable diligence or shall fail
to pay the amount of the lien plus any interest finally determined to be due
upon the conclusion of such <ontast, to the extent such amount exceeds the
amount which Mortgagee willl puy as provided below or shall fall to maintain
sufficient funds on deposit as hecrelnabove provided, Mortgapee may, at {ts
option, apply the money so deposiced in payment of or on account of such lien,
or that part thereof then unpaid, together with all interest thereon., If the
amount of money so deposited shall be insufficfent for the payment in full of
such lien, together with all interest thereen, Mortgagor shall forthwith, upon
demand, deposit with Hortgagee & sum whirh, when added to the funds then on
deposit, shall be sufficient to make such payrerz in full, Mortgagee shall,
upon the final disposition of such contest, snuply the money so deposited in
full payment of such lien or that part thereof the: -unpaid (provided Mortgagor
is not then 1n default hereunder) when so requesied in writing by Mortgagor
and when furnished by Mortgagor with sufficient funds to'make such payment {n
full and with evidence satisfactory to Mortgagee of s amount of payment to

be made.

2. PAYMENT OF TAXES. Mortgagor shull pay all generul _taxes before
any penalty or {ntereat attaches, and shall pay speclal Gaxss. special
assessments, water charges, sewer service charges, and all olp:r charges
against the Premises of any nature whatsoever when due, and sball, upon
written request, furnish to Mortgagee duplicate receipts therefor “within

thirty (30) days following the date of payment,

Mortgagor shall pay in full “"under protest" any tax or assessment
which Mortagor may desire to contest, in the manner provided by law.

3a. TAX _DEPOSITS. Mortgagor shall deposit with the Mortgagee,
commencing on the date of disbursement of the proceeds of tha loan secured
hereby and on the first day of each month Eollowing the month in which said
disbursemaut occurs (unless waived by Mortgagee in writing), a sum equal to
the amount of all real estate taxes and assessmenta (general and special) next
due upon or for the Premises (the amount of such taxes next due to be based

-6 -
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upon the Mortgagee’'s reascnable estl

assessments to be levied and assessed) reduced by the amount, if any, then on
depos{t with the Mortgagee, divided by the number of months to elapse before
two months prior to the date when such taxes and assesaments will first become
due and payable. Such deposits are to be held without any allowance or
payment of interest to Mortgagor and are to be used for the payment of taxes
and assessments (general and special) on the Premises next due and payable
when they become due, If the funds so deposited are insufficient to pay any
such taxes or assessments {(general or speclal) when the same become due and
payable, the Mortgagor shall, within ten (10) days after receipt of demand
therefor from the Mortgagee, depogit such additional funds as may be necessary
to pay such taxes and assessments (general and special) in full. If the funds
so deposited exceed the amount required to pay such taxes and assessments
(general and special) for any year, the excess shall be applied on a
subsequent deposit or deposits. Sald deposits need not be kept separate and
apart from any other funds of the Mortgagee,

Anythiirg in this Paragraph 3 to the contrary notwithatanding, Lf the

funds so deposi‘ed are insufficient to pay any such taxes or asssssments
(general or specirl) or any installment thereof, Mortgagor will, not later
than the thirtieth {30Ch) day prior to the last day on which the same may be
patd without penalty or interest, deposit with the Mortgagee the full amount

of any such deficiency.

If ziy such taxes (or) assessments {general or special) shall be
levied, charged, assessed oc ‘uposed upon or for the Premises, or any portion
thereof and {f such taxes or -assassments shall also be a levy, charge,
assessment or imposition upon oi~far any other premises not encumbered by the
lien of this Mortgage, then the computatisn of any amount to be deposited
under this Paragraph 3 shall be based upon the entire amount of such taxes or
assessments, and Mortgagor shall not have tha right to apportion the amount of
any such taxes or assessments for the purposes nf such computation.

3b.  INSURANCE DEPOSITS., For the purrose of providing funds with
which to pay premiums when due on all policies ol fire and other hazard
insurance covering the Premises and the Collateral (dzfined below) and unless
waived by Mortgagee in writing, Mortgagor shall deposic. with the Mortgagee,
commencing on the date of disbursement of the proceeds ‘of the loan secured
hereby and on the first day of each month following the month in which sald
disbursement occurs {unless otherwise agreed to by Mortgagee), a sum equal to
the Mortgagee's estimate of the premlums that will next become dus and payable
on such policles reduced by the amount, if any, then on degusir with the
Mortgagee, divided by the number of months to elapse before two «2) months
prior to the date when such premiums become due and payable, Nc interest
shall be allowed or paid to Mortgagor on account of any deposit made hersundet
and said deposit need not be kept separate and apart from any other funds of

the Mortgagee.

&, MORTGAGEE'S INTEREST IN AND USE OF TAX AND INSURANCE DEPOSITS;
SECURITY INTEREST. In the event of a default hereunder, the Mortgageo may, at
its option but without being required so to do, apply any monies at the time
of deposit pursuant to Paragraph 3a and 3b hereof on any of Mortgagor'’s
obligations contained herein or in the Note, in such order and manner as Cthe
Mortgagee may elect. When the Indebtedness has been fully paid, any remaining
deposits shall be paid to Mortgagor or to the thenowner or owners of the

LezVre s o

IE22PRE




UNOFFICIAL COPY

Premlses as the same appear on the redbrad oF tHe ﬁbrtﬂagii. {A sacurity
interest, within the meaning of the Uniform Commercial Code of the §State f{n
which the Premises are located, is hereby granted to the Mortgagee in and to
all monies at any time on deposit pursuant to Paragraphs 3a and 3b hereof and
such monies and all of Mortgagor's right, title and interest therein ate
hereby assigned to Mortgagee, all as additional security for the Indebtedness
hereunder and shall, In the absence of default hereunder, be applied by the
Mortgageo for the purposes for which made hereunder and shall be subject to
the direction or control of the Mortgagor; provided, however, that Mortgagee
shall not be llable for any failure to apply to the payment of taxes or
asgsessments or {nsurance premiums any amount so deposited unless Mortgagor,
while not in default hereunder, shall have furnished Mortgagee with the bllls
therefor and requested Mortgagee in writing to make application of such funds
to the payment of the partlcular taxes or assessments or {nsurance premiums
for payment~ of which they were deposited, accompanied by the bills for such
taxes or Assvssments or insurance premliums, Mortgagee shall not be liable for
any act or “om{ssfon taken in good faith, but only for its gross negligence or

willful misconducs.

5, INSURANCL.. Mortpgagor shall keep all buildings and improvements
and the Collateral (defined in Parvagraph 27 below) now or hereafter sltuated
on said Premises insured arainst loss or damage by fire on a so-called "All
Risks" basis and apainst  ‘uch other hazards as may reasonably be required by
Mortgagee, tuch protection is recessary; and (b) flood insurance whenever same
is avatlable and, in cthe opinion of Mortgagee, such protection is necessary.
Mortgagor shall also provide insirzpce coverages with such limits for personal
injury and death and property caraze as Mortgagee may require. All policies
of insurance to be furnished hereurder shall be {in forms, companies and
amounts satisfactory to Mortgagee, wich walver of subrogation and replacement
cost endorsements and a standard non-contcjbutory mortgagea clause attached to
all policies, including & provision reyviring that the coverages evidenced
thereby shall not be terminated or materially” modified without thirty (30)
days' prior written Notice to the mortgagee. Mortgagor shall deliver all
original policles, including additional and reniwal policies, to Mortgages
and, in the case of insurance about to expire, shall deliver renewal policles
not less than thirty (30) days prior to their respective dates of explration,

Mortgagor shall not take out separate insurance corcurrent {n form or
contributing In the event of loss with that required to, bo mniutalned
hereunder unless Mortgagee is included thereon under —a wtandard
non-contributory mortgagee clause acceptable to Mortgagee. Mortjegor shall
{mmediately notify Mortgagee whenever any such separate insurance .ip taken out

and shall promptly deliver to Mortgagee the original policy or pcilcles of
such insurance. In the event of a foreclosure of the lien of this rostgage,

or of a transfer of title to the Premises elther in lieu of foreclosure or by
purchase at the foreclosure sale, all interest in all insurance policles in
force shall pass to Mortgagee, transferee or purchaser, as the case nmay be,

Within ninety (90) days following the end of each fiscal year of
Mortgage, at the request of the Mortgagee, Mortgagor agrees to furnish
evidence of replacement cost, without cost to the Mortgagee, such as are
regularly and otdinarily made by insurance companies to datermine the then
replacement cost of the building(s) and other improvements on the Premises,

.8 -
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6. ADJUSTMENT OF LOSSES WITH IPSUK‘ER Qg} ﬂPPI?ICA“l‘ION‘ OF' PROCEEDS OF
INSURANCE. In case of the loss or damage by fire or other casualty, Mortgagee
and Mortgagor are authorized: (a) to settle and adjust any claim under
{nsurance pollcies which insure against such risks; or (b) to allow Mortgagor
to agree with the insurance company or companies on the amount to be paid in
regard to such loss. In either case, Mortgagee is authorized to collect and
recelpt for any such insurance monles. So long as: (a) each lease appllecable
to the Premises is in full force and effect and each tenant thercunder is not
in default and such 1loss or damage shall not result in the termlnation or
cancellation or any of those leases or give any tenant thereunder the right to
terminate or cancel 1its lease; (b) no insurer denies llability as to any
insured or claims any rtight of participation in any of the Mortgagee's
security; and {(c¢) no event of default exists hereunder, then such insurance
proceeds, after deducting therefrom any expense incurred by Mortgagee in the
collection thereof, shall be made available by the Mortgagee for the repair,
rebuilding or-vestoration of the other improvement(s) on the Premlses. In all
other cases,  such {insurance proceeds may, at the option of the Mortgagee, be
(a) applied in veduction of the Indebtedness, whether due or not; or (b) held
by the Mortgagee . and used to reimburse Mortgagor (or any lessee) for the cost
of the repair, reouilding or restoration of the building(s) and other
improvement(s) on tiaf -premises. In any event, the bullding(s) and other
improvement(s) shall be sr-repaired, restored or rebuilt sc as to be of at
least equal value and subsiantially the same character as prior to such damage
or destruction. 1f the insuranve proceeds are made available for repair,
rebuilding or restoration,. zuch proceeds shall be disbursed upon the
"Disbursing Party" (hereinafter -d=fined) being furnished with satisfactory
evidence of the cost of completizo thereof and with architects' certificates,
waivers of 1lien, contractors’ and ' subcontractors’ sworn statements, title
continuations and other evidence of cost and payments so that the Disbursing
Party can verify that the amounts disbursed ‘rom time to time are represented
by completed and in-place work and thac -sald work is free and clear of
mechanics' lien claims. No payment made prior ts the final completion of the
work shall exceed ninety per cent (90%) of(tlie value of the work performed
from time to time, and at all times the undisbursed halance of such proceeds
remaining in the hands of the Disbursing Party shall be at least sufficlent to
pay for the cost of completion of the work frea and clexr) of liens, If the
cost of rebullding, repairing and other improvements muy creasonably exceed the
sum of FIFTY THOUSAND DOLLARS (§50,000.00), then the Morciagee must approve
plans and specifications of such work before such work shall be commenced.
Any surplus which may remain out of sald i{nsurance proceeds, aftsr  payment of
the cost of repalr, rebuilding, restoration and the reasonable chavges of the
Disbursing Party, shall, at the option of the Mortgagee, be applied” un  account
of the Indebtedness or paid to any party entitled thereto as the szine appear
on the records of the Mortgagee. No interest shall be allowed to Mortgeger on
any proceeds of insurance held by the Disbursing Party.

As used in this Paragraph 6, the term "Disbursing Party" refers to
the Mortgagee and/or to any title insurance company selected by the Mortgagee.

7. STAMP TAX; EFFECT OF CHANGES IN LAWS REGARDING TAXATION.
1f, by the laws of the United States of America or of any state or subdivision

-9 .
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in respect to the Note or this Mortgage, the Mortgagor covenants and agrees

pay such tax in the manner required by any such law. The Mortgagor further
covenants to reimbursethe Mortgagee for any sums which Mortgagee may expend by
reason of the imposition of any tax on the issuance of the Note,

In the event of the enactment of any law of the state {n which the
Premises are located imposing upon the Mortgagee the payment of the whole or
any part of taxes, assessments or charges on the lien of this Mortgage, or
changing in any way the laws relating to the taxation of mortgages or debts
secured by mortgages or the Mortgagee’s interest in the Premises, or the
manner of collection of taxes, so as to affect this Mortgage or the debt
secured hereby or the holder thereof, then, and 1in any such event, the
Mortgagor, upon demand by the Mortgagee, shall pay such taxes or assessments
or reimburse the Mortgagee therefor; provided, however, that i{f in the opinion
of counsel 7ou the Mortgagee: (a) it might be unlawful to require Mortgagor
to make such- payment; or (b) the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by law; then and in
any such event, 'the Mortgagee may elect, by notice in writing given to the
Mortgagor, to declive all of the indebtedness to be and become due and payabls
sixty (60) days from tbe giving of such notice,

8. OBSERVANCE 07 ) LEASE ASSIGNMENT. As additicnal security for the
payment of the Note and ~for the falthful performance of the terms and
conditions contained herein, Murtgagor and {ts beneficlary or beneficiaries,
1f applicable, do hereby assign-tr-the Mortgagee all of thelr right, ctitle and
interest as landlords in and tr-the present leases and all future leases of
the Premisen. All lenses of the Premides are subjoct to the approval of the

Mortgagee as to form, content and tenant(e).

Mortgagor will not and Mortgagor's beneficiary or beneficlaries, Lf
applicable, will not, without Mortgagee's prior written consent: (1) execute
any assignment or pledge of any rents or any lusses of the Premises except an
assignment or pledge securing the Indebtedness in'favor of Mortgagee; or (il)
accept any payment of any installment of rent r~wre than thirty (30) days
before the due date thereof; or (iil) make any lease of the Premises except
for actual occupancy by the tenant thereunder,

Mortgagor shall not and the beneficiary of Mortgigor, Lf any, shall
not enter into or permit to be entered into any managenment contract,
assignment or sublease of any lease, license or concession per.aining to the
Premises as it pertains to the real estate without the prior writtcr  approval
of Mortgagee having first been obtained and following such approval riiall not
amend or modify the same without further written approval of Mortgagee.

Mortgagor at its sole cost and expense will: (1) at all tlmes
promptly and faithfully ablide by, discharge and perform all of the covenants,
conditions and agreements contained in all leasss of the Premises, on the part
of the landlord thereunder to be kept and performed; (11i) enforce or secure
the performance of all the covenants, conditions and agreements of such leases
on the part of the tenants to be kept and performed, but Mortgagor shall not
and Mortgagor's beneficlary or beneficlaries, if any, shall not modify, amend,
cancel, terminate or accept surrender of any lease without prior written
consent of Mortgagee; (iii) appear in and defend any action or proceeding
arising under, growing out of or in any manner connected with such leases or
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the obligations, duties or 1liabilities of Uhed 1add16kd Zord of3 at'y tenants
thereunder; (iv) transfer and assign or cause to be separately transferred and
assigned to Mortgrgee, upon written request of Mortgagee, any lease or leases
of the Prumises heretofore or hereafter entered into, and make, executa and
deliver to Mortgagee upon demand, any and all {instruments required to
effectuate sald assignment; (v) furnish Mortgagee, within ten (10) days after
a request by Mortgageeso to do, a written statement containing the names of
all tenants and the terms of all leases of the Premises, including the spaces
occupied and the rentals payable thereunder; and (vi) exercise within flve (3)
days of any demand therefor by Mortgagee any right to request from the tenant
under any lease of the Premises a certificate with respect to the status

thereof,

Nothing in this Mortgage or in any other documents relating to the
Note secured hereby shall be construed to obligate Mortgagee, expressly or by
fmplication, “to perform any of the covenants of the landlord under any of the
leases assignec o Mortgagee or to pay any sum of money or damages thereln
provided to be “paid by the landlerd, each and all of which covenants and
payments Mortgagor «grees to perform and pay or causs to be performed and paid.

At the option 5f the Mortgagee, this Mortgage shall become subject and
subordinate, In whole or  in part (but not with respect to prlority of
entitlement to insurance proesds or any award {n eminent domain), to any one
or more lenses affecting “any- part of the Premises, upon the execution by
Mortgagee and recording or registration thereof, at any time hereafter, in the
office wherein this Mortgage wau registered or filed for record, of a

unilateral declaration to that effeit.

In the event of the enforcemart ty Mortgagee of any remedies provided
for by law or by this Mortgage, the tenani nader each lease of the Premises
shall, at the option of the Mortgagee, atirrp to any person succeading to the
interest of landlord as a result of such enforieiment and shall recognize such
successor in interest as landlord under such lesse without change In the terms
or other provisions thereof; provided, however; that sald successor in
interest shall not be bound by any payment of rent ¢r additional rent for more
than one month in advance or any amendment or modificatizr- to any lease made
without the consent of Mortgagee or sald successor in Incurest. Each tenant,
upon request by satd successor in interest, shall executi and deliver an
instrument or instruments confirming such attornment,

Mortgagee shall have the optlon to declare this Mortgege in default
because of a material default of landlord in any lease which hag ot been
cured by landlord within any applicable cure period of the Premises, whether
or not such default is cured by Mortgagee pursuant te the right granted heraln.
1t is covenanted and agreed that a default under any Assignment of Rents or
Leases executed pursuant to this Paragraph 8, or otherwise, shall constitute a
default hereunder, on account of which the whole of the Indebtedness secured
hereby shall at once, at the option of the Mortgagee, become immediately due

and payable, without notice to the Mortgagor.

9. MORTGAGOR AND LIEN NOT RELEASED From time to time Mortgagee may,
at Mortgagee's option, without giving notice to or obtaining the consent of
Mortgagor, its beneficiary, or Mortgagor’s successors or assigns or tha
congent of any junior lien holder, guarantor or tenant, without 1iability on
Mortgagee's part and notwithstanding Mortgagor's breach of any covenant,
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agreement or co&c‘ijltlbrl\.()(al):rth!sglAL qcrl:})QiE)gcYﬂarily liable on
any of the Indebtedness: (b) accept a renewal note or notes of the Note; (e)
release from the llen of this Mortgage any part of the Premises; (d) take or
release other or additional security for the Indebtedness; (e) consent to any
plat, map or plan of the Premises or Declaration of Condominium as to the
Premises (Iin whole or in part); (f) consent to the granting of any easement;
(g) join in any extension or subordination agreement; (h) agree in writing
with Mortgagor to modify the rate of interest or period of amortization of the
Note or change the time of payment or the amount of the installmentspayable
thereunder; and (i) walve or fail to exercise any right, power or remedy
granted by law or herein or in any other instrument given at any time to

evidence or secure the payment of the Indebtedness.

Any actions taken by Mortgagee pursuant to the terms of thls Paragraph
9 shall not {impair or affect: (a) the obligation of Mortgagor or Mortgagor's
BUCCESSOTS Ot assigns to pay any sums at any time secured by this Mortgage and
to observe 41l of the covenants, apreements and conditions herein contalned;
(b) the guarnnry of any {ndividual or legal entity for payment of the
Indebtedness; ~snd (c) the lien or priority of the lien hereof against the

Premises,

Mortgagor shall pay to Mortgagee a reasonable gservice charge and such
title insurance premiums and attorneys' fees (including in-house staff) as may
be incurred by Mortgagee fvr any action described in this Paragraph 9 taken at
the request of Mortgagor or its veneficiary or beneficlaries.

10.  MORTGAGEE'S PERFORMeNCE OF DEFAULTED ACTS. In case of default
herein, Hortgagee may, but need noi.  make any payment or perform any act
herein required of Mortgagor in any form and manner Mortgagee deems expedient,
and may, but need not, make full or partial payments of principal of interest
on prior encumbrances, if any, obtaln any ‘nsurance to protect the Mortgagee's

interest herein, and purchase, discharge, coapromise or settle any tax 1llen or
assegsment or other prior I1len or tltle or‘clelm thereof, or redeem from any
tax sale or forfeiture affecting said Premisus or contest any tax or
assessment or rure any default of any landlord in-avy lease of the Premises,
All moniss paid for any of the purposes herein authorfzed and all expenses
paid or incurred in connection thorewith, including sitiorneys’ fees, and any

other monies advanced by Mortgagee in regard to protecting ths Premises or the
lien hereof, shall be so much additional Indebtedness secured hereby, and
shall become immediately due and payable without notice and with interest
thereon at the rate of interest seot forth in the Note applicatle to a perloed
when a default exists thereunder. Inaction of Mortgagee or any torbiarance by
Mortgagee in exercising any right or remedies hereunder shall  rever be
considered as a walver of any right accruing to it on account of any Jafault

on the part of Mortgagor.

11. MOATGAGEE'S RELIANCE ON TAX BILLS, ETC. Mortgagee in making any
payment hereby authorized: (a) relating to taxes and assessments, may do 0
according to any computer or billing service, bill, statement or estimate
procured from the appropriate public office or title company without inquiry
into the accuracy of such bill, statement or estimate or into the valldity of
any tax, assessment, sale, forfelture, tax lien or title or claim thereof; or
(b) for the purchase, discharge, compromise settlement of any other prior
llen, may do so without inquiry as to the validity or amount of any claim for

lien which may be assarted.
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12. ACCELERATION OF INDEBTEDNESS IN CASE OF DEFAULT. 1f: (a) default
be made 1in the due and punctual payment ef principal or intersast in the Note,
or any other payment due In accordance with the terms thereof and such default
continues for 15 days after written notice to Mortgagor; or (b) the Mortgagor
or any beneficlary thereof or any guarantor of the Note shall file (i) a
petition for liquidation, reorganlzation or adjustment of debt under Title 11
of the Unlted States Code (11 U.S,C. Section 101 et seq.) or any similar law
state or federal, whether now or hereafter existing, or (1{) any answer
admitting insolvency or inability to pay debts, or (iil) fail to obtain a
vacation or stay of involuntary proceedings within sixty (60) days, as
hereinafter provided; or (c) any ordser for relief of the Mortgagor or any
beneficiary thereof or of any guarantor of the Note in any voluntary of
involuntary proceeding, or any court shall have taken jurisdiction of 21l or
the mafor part of the property of the Mortgagor or of any beneficiary thereof
or of any giarantor of the Note in any voluntary or involuntary proceading for
the reorganizatlion, disselution, liquidation, adjustment of debt or winding up
of the Mortgapor or of any beneficliary thereof or of any guarantor of the Note
and such truster or receiver shall not be discharged or such jurlsdiction not
be relinquished (or _vacated or stayed on appeal or otherwise stayed within
sixty (60) days; or< (i) the Mortgagor or any beneficiary therecf or any
guarantor of the Nofre-secured hereby shall make an assignment for the benefit
of creditors, or shall <dnit in writing 1ts {nability to pay 1its debts
generally as they become  due, or shall consent to the appointment of a
recelver or trustee or liquidrtoy of all or any major part of its property; or
(e) defagult shall be made -ir.the due observance or performance of any other
covenant, agreement or condition  ‘isreinbefore or herelnafter contained and
required to be kept or performe? or observed by the MNortgagor or its
beneficlary and such default continuzs, for 30 days after written notice to
Mortgagor or its beneficfary unless witnin that period of time mortgages or
its beneficiary commence to cure sald dsfaulc and continue to process such
cure to completion; (f) default shall be made 1in the due observance or
performance of any covenant, agreement or ~cindition required to be kept or
observed by Mortpagor or its beneficlary or beneflelaries in the Note or any
guarantor thereof or in any other instrument givra at any time to secure the
payment of the Note, and such default continues uftel an applicable grace
period; then and in any such event of default, the vinole of the Indebtedness
shall at once, at the option of the Mortgagee, become. Jumediately due and
payable without notice to Mortgagor. If while any 1insurance proceeds or
condemnation awards are held by or for the Mortgagee to reimbizse Mortgagor or
any lessee for the cost of repalr, rebuilding or restoration of building(s) or
other improvement(s) on the Premises, as set forth herein, the Murciazee shall
be or become entitled to accelerate the maturity of the Indebtedness, then and
in such event, tho Mortgagee shall be entitled to apply all such ‘ipsurance
proceeds and condemnation awards then held by or for {t in reduction of the
Indebtedness, and any excess held by it over the amount of the Indebtedness
shall be paid to Mortgagor or any party entitled thereto, without fnterest, as

the same appear on the records of the Mortgagee.

13, FORECLOSURE; EXPENSE OF LITLGATION PROTECTION OF MORTGAGEE'S

SECURITY. When the Indebtedness or any part thereof shall becoms due, whather
by acceleration or otherwise, Mortgagee shall have the right to foreclose the
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1ien hereof for such Indebtadness or paPt
foreclose the 1ien hereof, there shall be allowed and included as additional

Indebtedness in the order or judgment for foreclosure and sale all
expenditures and expenges which may be paid or incurred by or on behalf of
Mortgagee including, without 1imitation, expenditures for attorneys' fees,
{ncluding those of in-house counsel, appraiser’s fees, outlays for decumentary
and expert evidence, stenographers’ charges, publication costs, and costs
(which may be estimated as to items to be expended after entry of sald order
or judgment) of procuring all such abstracts of title, title searches and
examinations, title insurance policles, Torrens’ Certificates and similar data
and assurances with respect to the title as Mortgagee may deem reasonably
necessary efther to prosecute such civil action or to evidence to bldders at
any sale which may be had pursuant to such order or judgment the true
condition of the title to, or the value of, the Premises. All expenditures
and expensez of the nature in this paragraph mentioned and such expenses and
fees and’ eipenses as may be incurred in the protection of the Premises and the
maintenance of the lien of this Mortgage, the Note or the Premises, including
probate, appaliste and bankruptcy proceedings, or in preparations for the
commencement o d:fanse or any action or proceeding or threatened action or
proceeding, shali ‘he {mmediately due and payable by Mortgagor, with interest
thereon at the rate sat forth in the Note applicable to a perlod when a
defsult exists thereurder, and shall be secured by this Mortgape.

At all times, the Mortgagor shall appear in and defend any suit,
action or proceeding that might in any way in the sole judgment or MHortgages
affect che value of the Premises, the priority of this Mortgage or the rights
and powers of Hortgagee hereunder or uvnder any document given at any time to
secure the Indebtedness, Mortgagui~ shall, at all times, indemnify, hold
harmless and reimburse Mortgagee on drmand for any and all loss, damage,
expense or cost, including cost of _evidence of title and attorneys' fees,

arising out of or incurred in connection - with any such sult, action or
proceeding, and the sum of such expenailvies shall be secured by this
Mortgage, and shall bear interest after demsid at the rate specified in the
Note applicable to a period when an uncured defzult exists thereunder, and
such interest shall be secured hereby and shall be die und payable on demand.

1f Mortgagor fails to perform the Covenants (ard agreements contained
in this Mortgage, or any mortgage or trust deed affectingthe Property, or Iif
any action or proceeding is commenced which materislly affects Mortgagoe's
interest in the Property, including, but not limited to, forecloeura, eminent
domain, insolvency, code enforcement, or arrangements or proceedinzs involving
a bankrupt or decedent, then Mortgagee at Mortgagee's option, upor  tietice to
Mortgagor, may make such appearances, disburse such sums and take socion as s
necessary to protect Mortgagee’'s interest, including, but not Llinitsd to,
disbursement of reasonable attorneys’ fees and entry upon the Property to make

repairs,

Any amounts disbursed by Mortgagee pursuant to this Paragraph 13 with
interest thereon, shall become additional indebtedness of Mortgagor secured by
this Mortgage. Unless Mortgagor and Mortgagee agres to other terms of
payment, such amounts shall be considered as additional principal due under
the Note payable upon notice from Mortgagee to Mortgagor requesting payment
thereof, and shall bear interest from the date of disbursement at the rate
payable from time to time on outstanding principal under the Note unless
payment of interest at such rate would be contrary to applicable law, 1in which
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event such amounts shall bear interest at fhe high 8¢ rade p;rm'#ss le under
applicable law. Nothing contained in this Paragraph & shall™ réjui ortgagas

to incur any expense or take any action hereunder,

14. APPLICATION OF PROCEEDS OF FORECLOSURE SALE. The proceeds of any
foraclosure sale of the Collateral shall be distributed and applied in the
following order or priority: £irst, on account of all costs and expenses
incident to the foreclosure proceedings, including all such ltems as are
mentioned in the preceding Paragraph hereof; second, all other items which may
under the terms hereof constitute secured Indebtedness additional to that
evidenced by the Note, with interest thereon as herein provided; third, all
principal and interest remaining unpaid on the Note; and Eourth, any excess to
any party entitled thereto as thelr rights may appear.

15. ~ APPOINTMENY OF REGCEIVER OR MORTCACEE IN POSSESSION, Upon, or at
any time after, the commencement of an action to foreclose this Mortgage, the
court in which. such action was commenced may, upon request of the Mortgagee,
appoint a receivir of the Collateral either before or after foreclosure sale,
without notice < sz’ without regard te the solvency or insolvency of Hortgagor
at the time of appliceiion for such receiver and without regard to the then
value of the Collatsral; and the Mortgagee or any holder of the Note may be
appointed as such receiver or as Mortgagee in possession, Such receiver or
the Mortgagee in possession-shall have power to collect the rents, issues and
profits of the Premises duriig the pendency of such foreclosure action and, in
case of n sale and a deficlency, durlng the full statutory period of
redemption (lf any), whether tnire be redemption or not, as well as during any
further times (if any) when Mortgagsr) except for the Intervention of such
receiver or Mortgagee 1in possessior —would be entitled to collect such rents,

issues and profits, and all other powers which may be necessary or are usual
in such cases for the protection, -nozsession, control, management and

operation of the Premises during the whole 0l said peried, All vents and
avails of the property collected by the Morvzazae or recelver shall be applied
first to the payment of the costs and mawagement of the property and
collection of rents including attorney fees and then~ to the sums secured by
this Mortgage. The court from time to tlme may authorize the recelver or
Mortgagee in possession to apply the net income in {iz ‘tands in payment in
whole or in part of: (a) the Indebtedness secured hecclhv or by any order or
judgment foreclosing the lien of this Mortgage, or any tax,” special assessment
or other l1ien which may be or become superior to the lien hereof or the lien
of such order or judgment, provided such application is 'made prior to
foreclosure sale; (b) the deficiency in case of a sale and deficiency,

16, RIGHTS CUMULATIVE. Each right, power and remedy conferved upon
the Mortgagee by this Mortgagee and by all other decuments evidenzing er
securing the Indebtedness and conferred by law and in aquity s cumulative  and
{n addition to every other right, power and remedy, express or lmplied, glven
now or hereafter existing, at law and in equity; and each and every right,
power and remedy hereln or therein set forth or otherwise so existing may be
exercised from time to time as often and in such order as may be deemed
expedient by the Mortgagee; and the exercise or the beginning of the exercise
of one right, power or remedy shall not be a walver of the right to exercise
at the same time or thereafter any other right, power or remedy; and no delay
or omission ¢f, or discontinuance by, the Mortgapee in the exercise of any
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right, power or remedy accruing hefpunder Br driglnglotiprw]se shall impalr
any such right, power ar remedy, or be construed to be a waiver of any default

or acquiescence therein,

17. MORTGCAGEE'S RIGHT OF INSPECTION. Mortgagee, its representatives,
agents or participants shall have the right to inspect the Premises at all
reasonable times and access thereto shall be permitted for that purposa,

18. EMINENT DOMAIN AND/OR CONDEMNATION. Mortgagor hereby assigns,
transfers and sets over unto the Mortgagee the entire proceeds of any claim
for damages for any of the improvements on the property or any collateral
taken or damaged under the power of eminent domain or by condemnation. So
long as: (a) any applicable lease {s in full force and effect and each tenant
thereunder is not {n default and such taking shall mnot result in the
termination or cancellation of any of those leases or given any tenant
thereunder ' the right to cancel its lease; (b) the Premises require repair,
rebullding or vestoration; and (c) no event of default exists hereunder: then
any award, ¢frer deducting therefrom any expenses incurred in the collection
thereof, shall Ye nade available by the Mortgagee for the repalr, rebullding
or restoration cf. the Premises in accordance with plans and speciflcations to

be submitted to and ‘srproved by the Mortgagee,

In all other cases, tha Mortgagee may elect to apply the proceeds of
the award upon or 1in roduction of the Indebtedness, whether dus or not, or
make those proceeds avallable for repair, restoration or rebuilding of the
Premises in accordance with “wiens and specifications to be submitted te and
approved by the Mortgagee, In any ceésr where proceeds are made available for
repalr, rebuilding or restorationm, “iia proceeds of the award shall be paid out
in the same manner and under the same” vonditions provided in Paragraph 6
herecf for the payment of {insurance proceeds toward the cost of repair
rebuilding or restoration. Any surplus whleli- may remain out of sald award
after payment of such cost of repair, .<rbuilding, restoration and the
reasonable charges of the Disbursing Party shal), at the option of HMortgagee,
Le applied on account of the Indebtedness or pall-to any part entitled therete
as the same appear on the records of the Mortgagee. | No interest shall be
alloved to Mortgager on account of any proceed:. <f any award held by the

Mortgagee,

Unless Mortgagor and Mortgagee agree otherwise {in ‘writing, any such
application of proceeds to principal or otherwise shall not ow.tend or postpone
the due date of the monthly installment referred to in this mortjage and Note
of even date herewith or change the amount of such payments,

19, RELEASE UPON PAYMENT AND DISCHARGE OF MORTGAGOR'S OBLIGATIONS.
Mortgagee shall release (in whole or partially) this Mortgage and the lien (in
whole or partially) by proper {instrument upon payment and discharge of all
Tndcbtedness (or applicable agreed portion) secured hereby (including any
prepayment charges and late charges provided for herain or in the Note) and
upon payment of a reasonable fee to Mortgagee for the preperation and
execution of such proper instrument as shall be determined by Mortgagee in {its

absolute discretion.

20, GIVING OF NOTICE. Any notice which either party hexato may desire
or be required to give to the other party shall be in writing and the mailing
thereof, by certified mail addressed to the Mortgagor or to the Mortgagee, as
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the case may be, at the respective addressdg spt Jfowth iJon;dthg first page
hereof or at such other place as any party hersto may by notice in writing
designate as a place for service of notice, shall constitute service of notice

hersunder,

91. WAIVER OF DEFENSE. No action for tha enforcement of the llen or

of any provision heraof shall be subject to any defense which would not be
good and available to the party interposing same in an action at law upon the

Note.

22, WAIVER OF STATUTORY_ RIGHTS, INCLUDING REDEMPTION, REINSTATEMENT
AND  HOMESTEAD  (applicable if Mortgagor has purchased intsrest in vreal
estate). Mortgagor shall not and will not (nor shall any beneficlary of
Mortgagor) apply for or avall 1tself of any appraisement, valuation, stay,
extension or exemption laws or any so-called "Moratorium Laws", now existing
or hereafter  enacted, 1in order to prevent or hinder the enforcement or
foreclosure of the lien of this Mortgage, but hereby waives the benefit of
such laws. DNortgagor, for itself and all who may claim through or under it,
{ncluding its bedefi~fary, 1f any, waives any and all right to have the
property and estates. comprising the Premises marshalled upon any foreclosure
of the llen hereof and agrees that any court having Jjurisdiction to foreclose
such lien may order the 'Collateral sold as an entirety,

IN THE EVENT OF THE COMMENCEMENT OF A JUDICIAL PROCEEDING TO FORECLOSE THIS
MORTCACE, MORTGAGOR DOES HEFEBY EXPRESSLY WAIVE ANY AND ALL RIGHTS OF
REDEMPTION  AND  REINSTATEMENT ~ FROM SALE UNDER ANY ORDER OR DECREE OF
FORECLOSURE OF TH1S MORTGAGE ON BEn/iLp OF MORTGAGOR, AND EACH AND EVERY PERSON
IT MAY LEGALLY BIND ACQUIRING ANY “NTEREST IN OR TITLE TO THE PROPERTY AFTER
THE DATE OF THE EXECUTION OF THIS MORTGAGZ AND ON BEHALF OF ALL OTHER PERSONS
TO THE EXTENT PERMITTED BY THE APPLICARMLE PROVISIONS OF Tiit STATUTES AND LAWS
OF THE STATE OF ILLINOIS, AND FOR ALL THAT T MAY LEGALLY BIND WHO ACQUIRE ANY
INTEREST 1IN OR TITLE TO THE MORTGAGED PREMICL® SUBSEQUENT TO THE DATE HEREOF,
AGREES THAT WHEN SALE IS HAD UNDER ANY DECREE OF #T#ECLOSURE OF THIS MORTGAGE,
UPON CONFIRMATION OF SUCH SALE, THE SHERIFF 0P THE COUNTY 1IN WHICH THE
PROPERTY 1S LOCATED, OR OTHER OFFICER MAKING SUCH SALZL, , OR HIS SUCCESSOR 1IN
OFFICE. SHALL BE AND IS AUTHORIZED IMMEDIATELY TO IXEZUTE AND DELIVER TO THE
PURCHASE AT SUCH SALE, A DEED CONVEYING THE PROPERTY, SHOWING THE AMOUNT PAID
THEREFOR, OR IF PURCHASED BY THE PERSON IN WHOSE FAVOR TiE ORDER OR DECREE IS

ENTERED, THE AMOUNT OF HIS BID THEREFOR.

THE MORTGAGOR FURTHER HEREBY WAIVES AND RELEASES ALL RIGHTS UNDIR AND BY
VIRTUE OF THE HOMESTEAD EXEMPTION LAWS OF THE STATE OF ILLINOLS AN AL RIGHT
TO RETAIN POSSESSION OF SAID MORTGAGED PROPERTY AFTER ANY DEFAULT IN OR - BREACH
OF ANY OF THE CDVENANTS, AGREEMENTS OR PROVISIONS HEREIN CONTAINED.

23,  FURNISHING OF FINANCIAL STATEMENTS TO MORTGAGEE. Mortgagor
convenants and agrees that it will keep and maintain, or cause its beneficiary
or beneficiaries from time to time to keep and maintain, books and records of
account in which full, true and correct entries shall be made of all dealings
and transactions relative to the Premises, which books and records of account
shall, at reasonable times and on reasonable notice, be open to the ingpection
of the Mortgagee and 1ts accountants and other duly authorized
representatives, Such books of record and account shall be kept and maintained
in accordance with generally accepted accounting principles consistently

applied.

- 17 -

| 2C 9P BEO

TE2Z2ESC




UNOFFICJAL GOPY,

23.1. Mortgagor covenants and agrees to furnish to the Mortgagee,
within ninety (90) days following the end of every f£iscal year applicable to
the operation of the {mprovements on the Premises, a copy of a report of the
operations of the Improvements on the Premises for the year then ended, to bo
certified by the Mortgagor or 1its beneficlary (or a general partnet, Lf the
beneficlary of Mortgagor 1s a partnership or the chief financial officer if
the beneficlary of Mortgagor ls a corporation) satisfactory to the Mortgagee,
fncluding a balance sheet and supporting schedules and containing a detailed
statement of income and expenses.

Each such certificate to each such annual report shall certify that the
certifylng party examined such records as were deemed necessary for such
certification and those statements are true, correct and complete.

23.2, If Mortgagor fails to Ffurnish promptly any raport required by
Paragraph 24 1, Mortgagor covenants and agrees to pay to Mortgagee Iif elected
by Mor*_agee the sum of TWO HUNDRED DOLLARS ($200.00) as administrative
capenses for each month or part thereof elapsing after euch ninety (90) day
period until suzn ceport s furnished to Mortgagee.

23.3. If VFKorcmagor fails to furnish promptly any report required by
Paragraph 23.1, the Morzgzagee may elect (in addition to exercising any other
right, remedy and powel) to make an audit of all books and records of
Mortgagor and its beneficiaxies which in any way pertain to the Premises and
to prepare the statement «r estatements which Mortgagor failed to procure and
deliver. Such audit shall be maze and such statement or statements shall be
prepared by an Independent Ceri1fisd Public Accountant to be selected by the
Mortgagee. Mortgagor shall pay sll zupenses of the audit and other saervices
which expenses shall be secured hereby az additional Indebtedness and shall be
immediately due and payable with interest thereon at the rate set forth in the
Note applicable to a period when default exists thereunder,

24. FILING AND RECORDING CHARGES AND'TAXES. Mortgagor will pay all
filing, registration, recording and search and ~information fees, and all
expenses incident to the execution and acknowladgmeat of this Mortgage and all
other documents securing the Note and all federal, stzte, county and municipal
taxes, other taxes, duties, imposts, assessments and cherges arising out of or
in connection with the execution, delivery, filing, recoidins or registration
of the Notre, this Mortgage and all other documents securing the Note and all

assinr.ents thereof.

25, BUSINESS PURPOSE; USURY EXEMPTION. Mortgagor hereby  raprasents,
or 1if applicable Mortgagor has been advised by its beneficiaries . -that the
proceeds of the loan secured by this Mortgage will be used for the -rqposes
gpecified in Paragraph 6404 of Chapter 17 of the 1981 1llinols Reviged
Statutes, and that the principal obligation secured hereby constitutes a
"business loan" which comes with the purview and operation of said paragraph,.

26,  MISCELLANEOUS. Binding Nature. This Mortgage and all provisions
hereof shall extend to and be binding upon the original Mortgagor named on
Page 1 hereof and {ts successors, grantees, assigns, each subsequent owner or
owners of the Premises and all personal claiming under or through MHortgagor;
and the word "Mortgagor" when wused herein shall include all such persons
primarily and secondarily liable for the payment of the 1ndebtedness or any
part thereof, whether or not such persons shall have executed the Note or this
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indirect, All covenants and agreements of Mortgagor shall be Jjoint and
several. The captions and headings of the paragraphs hereof are for
convenience only and are not to be used to interpret or define the provisions

hereof,

26.1. Release of Previous Holder, The word "Mortgagee" when used
herein shall include the successors and assigns of the original Mortgages
named on Page 1 hereof, and the holder or holders, from time to time, of the
Note, However, whenever the Note is sold, each prior holder shall be
automatically freed and relieved, on and after the date of such sale, of all
liability with respect to the performance of each covenant and obligatlon of
Mortgagee hereunder thereafter to be performed, provided that any monles in
which the Mortgagor has an interest, which monies are then held by the seller
of the Note, are turned over to the purchaser of the Note.

26,2, ~Severability and Applicable Law, 1In the event one or more of
the provisions contained in this Mortgage or in the Note or in any other
document given. a. any time to secure the payment of the Note shall, for any
reason, be held to b invalid, illegal or unenforceable in any respect, such
invalidity, 1llegaii%y or unenforceability shall, at the optlon of the
Mortgagee, not affect any other provision of this Mortgage, the Note or other
document and this Mortpage, the Note or other document shall be construed as
{f such invalid, illegal oi unenforceable provision had never been contained
herein or therein. The wvalialty and {nterpretation of this Mortgage and the
Note it secures are to be consvrusd {n accordance with and governed by the

laws of the State in which the Prew‘czes are situated,

26.3. Governmental Compliance. Mortgagor shall not by act or omission
permit any lands or Improvements not subjecc to the lien of this Mortgage

to

{nclude the Premises or any part thercot in fulfillment of any governmental

requirement, and Mortgagor hereby assigns to fortgagee any and all rights to
give consent for all or any portion of the Fremlses to be so used. Similarly,
no lands or improvements comprising the Premises (saall be ipcluded with any
lards or Improvements not subject to the lien ¢i thi=z Mortgage in fulfillment
of any governmental requirement. Mortgagor shall ‘nolL. by act or omission
impalr the integrity of the Premises as a single zonirg lot separate and apart
from all other premises. Any act or omission by Mortgagor ~which would result
in a vioclation of any of the provisions of this paragraph shall-be void,

25.4. Estoppel Certificate., Mortgagor, within fifteen (13} days after
mailing of a written request by the Mortgagee, agrees to furnish ¥from- time to
time a signed statement setting forth the amount of the Indelitsdness and
whether or not any default, offset or defense then is alleged to exisi/ zpainst
the Indebtedness and, if so, speclfying the nature thereof.

26.5. Non-Joinder of Tenant. After an event of default, Mortgagee
shall have the right and optien to commence a ecivil action to foreclose the
lien »f <this Mortgage and to obtain an order or judgment of foreclosure and
sale subject to the rights of any tenant or tenants of the Premises. The
failure to join any tenant or tenants of the Premises as party defendant or
defendants 1n any such civil action or the fallure of any such order or
judgment to foreclose their rights shall not be asserted by the Mortgagor as a
defense in any clvil action instituted to collect the Indebtedness secured
hereby, or any part thereof or any deficiency remaining unpaid after
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‘foreclosure and sale of the Premises, afy s§atyfe gr ruledof™ lap at any time
existing to the contrary notwithstandingy 3 !} ﬂ EP I J r

27. SECURITY AGREEMENT AND FINANCING STATEMENT. Mortgagor and
Mortgagee agree: (1) that this Mortgage shall constitute a Security Agreement
within the meaning of the Uniform Commercial Code (the "Code) of the State In
which the Premises are located with respect to all sums on deposit with the
Mortgagee pursuant to Paragraphs 6 and 18 hereof ("Deposits") and with respect
to any property included in the definition herein of the word "Premises”,
which property may not be deemed to form a part of the real estate described
in EXHIBIT "A" or may not constitute a "fixture® (within the meaning of
Section 9-313 of the Code) and all replacements of such property,
substitutions for such property, additions to such property, books and records
relating to the Premises and operation thereof and the proceeds thereof (said
property, replacements, substitutions, additions and the proceeds thereof
being somrtcires herein collectively referred to as the "Collateral”); and (i1)
that a security interest in and to all of the mortgagor and its beneficlary’s
{nterest, if (anv, in the Collateral, including, but not limited to all
fixtures, appri-aus and equipment and personal property in the Premises, and
the Deposits is hot<by granted to the Mortgages; and (iil) that the Deposits
and all of Mortgagsv's right, title and interest therein are hereby assigned
to the Mortgagee; all o secure payment of the indebtedness and to secure
performance by the Mortgegor of the terms, covenants and provisions hersof,

In the event of a d:fault under this Mortgage, the Mortgagee, pursuant
to the appropriate provisions uvf-the Code, shall have an option to proceed
with respcct to the Collaterai in accordance with 1its rights, powers and
remedies. The partles agree that ii the Mortgagee shall elect to proceed with
respect to the Collateral, fourteen ~{14) days notice of the sale of the
Collateral shall be reasonable notice. The reasonable expenses of rataking,
holding, preparing for sale, selling ‘ard the like incurred by the Hortgagee
shall include, but not be limited to, reasarahle attorneys’' fees and legal
expenses incurred by Mortgagee including in-neuse staff, The Mortgagors agree
that, without the written consent of the Mortgages, the Mortgagor will not
remove or permit to be removed from the Premises piy of the Collateral except
that so long as the Mortgagor is not in default hereunde:, Mortgagor shall be
petrmitted to sell or otherwise dispose of the Collateval when obsolete, worn
out, inadequate, unserviceable or unnecessary for use in tiie” operation of the
Premises, but only upon replacing the same or substituting for the same other
Collateral at least equal in value and utility to the {nitial value and
utility of that disposed of and in such a manner that sald replacement or
substituted Collateral shall be subject to the security intecrst created
hereby and that the security interest of the Mortgagee shall be perlected and
first in priority, it being expressly understood and agread (hat all
replacements, substitutions and additions to the Collateral shall -be and
become immediately subject to the security interest of this Mortgage and
covered hereby. The Mortgagor shall, from time to time, on request of the
Mortgagee, deliver to the Mortgagee at the cost of the Mortgagor: (1) such
further fipancing statements and security documents and assurances &8
Mortgagee may require, to the end that the 1llens and security interests
created hereby shall be and remain perfected and protected in accordance with
the requirements of any present or future law; and (i1) an inventory of the
Collateral in reasonable detail. The Mortgagor covenants and represents that

-
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therefor or additions thereto, unless the ortgagee otherwise consents, will
be free and clear of liens, encumbrances, title retention devices and security

interests of others,

The Mortgagor and Mortgagee agree, to the extent permitted by law,
that: ({) this 1instrument, upon recording or registration in the real estate
records of the proper office, shall constitute a "fixture £iling" to perfect
the interest of Lender within the meaning of Sections 9-313 and 9-402 of the
Code; and (il) Mortgager is & record owner of the collateral described in

EXHIBIT "A".

I1f the Collateral 1is sold in connvction with a sale of tha Real
Estate, Mortgagor shall notify the Mortgagee prior to such sale and shall
require as a condition of such sale that the purchase: specifically asgree to
assume Mor*gagor's obligations as to the security interests herein granted and
to execute vhatever agreements and filings are deemed necessary by the
Mortgagee to[ raintaln Mortgagee's first perfacted security interest in the
Ccllateral, Deprsits and the deposits described In Paragraph 4 above,

28, LIEN FCR LOAN COMMISSIONS, SERVICE CHARGES AND THE LIKE. So long
as the original Mortfagees named on Page 1 hereof is the owner of the Note, and
regardless of whether any proceeds of the loan evidence by the Note have been
disbursed, this Mortgage  also secures the payment of all loan commisalons,
service charges, fees to {ts gctorneys (including in-house staff), liquidated
damages, expenses and advances- due to or incurred by the Mortgagee In
connection with the loan tranzection intended to ba secured hereby, all in
accordance with the applicatlion of,sud loan commitment issued to and accepted
by, one or more of Mortgagor or Mortrgagor's beneficlaries in connection with

said loan, if applicable. &

29. DUE_ON SALE OR FURTHER ENCUYMRRANGE CLAUSE. In determining
whether or not to make the loan secured "hurzby, Mortgagee examined the
credit-worthiness of Mortgagor and/or Mortgago.'s beneficlary or guarantors
(1f applicable), found the same to be acceptable and ~relied and continues to
rely upon same as the means of repayment of the loan. Mortgagee also
evaluated the background and experience of Mortgagor and/oy its beneflciary or
guarantor (if applicable) owning and operating property sich as the Premises,
found the same to be acceptable and relled and continues to relv upon same aa
the means of maintaining the value of the Premises which is Mortgagee's
security for the loan. It is recognized that Mortgages 1is ent’tled to keep
its loan portfolio at current interest rates by either making rev-loans at
such rates or collecting assumption fees and/or 1iucreasing the intarest rate
on & loan the security for which 1s purchased by a party other than the
original Mortgagor and/or its beneficiary (if applicable}. Mortgagor .and/or
its beneficiary (if applicable) further recognize that any secondary or junior
financing placed upon the Collateral, or the beneficelal iInterest of
beneficiary in Mortgagor (a) may divert funds which would otherwise be used to
pay the Note secured hereby; (b) could result in acceleration and foreclosure
by any such junior encumbrancer which would force Mortgagee to take measures
and incur expenses to protect its security; (c} would detract from the value
of the Collateral should Mortgagee come into possession thereof with the
intention of selling same; and (d) impalr Mortgagee’s rights of foreclosure,
as a foreclosure by UCC sale would be necessary to clear the title to the

Premises.
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In accordance with the foregoing and for the purposes of (1)
protecting Mortgagee's security, both of repayment of the Indebtedness and of
value of the Collateral; (ii) giving Mortgagee the full benefit of its bargain
and coutract with Mortgagor and/or beneficiary (if applicable) and Mortgagor;
(111) allowing Mortgagee to raise the interest rate and/or collect assumption
fees; and (iv) keeping the Collateral and the beneficial interest (if
applicable) free of subordinate financing liens, beneficiary (1f appropriate)
and Mortgagor agree that 1f this Paragraph be deemed a reastraint on
alienation, that it 1s a reasonable one and that any sale, conveyance
assignment, further encumbrance or other transfer or title to the Collateral
or any interest therein (whether voluntary or by operation of law) without the
Mortgagee's prior written consent shall be an event of default hereunder. For
the purpose of, and without limiting the generality of, the praceding
sentence, the occurrence at any time of any of the following events shall be
deemed to “Ye an unpermitted transfer of title to the Premises and therefore an

avent of defanlt heraunder.

(a) pay sale, conveyance, assignment or other transfer of, or the
grant of a secuiity interest in, all or any part of the title to the
Collateral or the beueficial interest or power of direction under the trust

agreement with the Mortgagor, if applicable;

(b) any sale,~ Zonveyance, assignment, or other transfer of, or the
grant of a security interest i, any share of stock of the Mortgagor, (if a
corporation) or the corporation which {s the beneficiary or one of the
beneficiarfes under the trust agteement with the Mortgagor, or of any
corporation directly or indirectly <ottrolling such beneficiary corporation;

(c) any sale, conveyance, ‘assignment, or other transfer of, or the

grant of a security interest in, any genural partnership interest of the
limited partnership or general partnership (herein called the "Partnership")
which is the Mortgagor or the beneficiary or ouns . of the beneficiaries wunder
the trust agreement with the Mortgagor (Excep: that the Partnership may sell,
assign, or otherwise transfer one of the pgeneral psitnership interests with
the consent of the Lender, which consent shall not be unreasonably withheld);

(d) any sale, conveyance, assignment, or otnur <ransfer of, or the
grant of a security interest In, any share of stock of _any corporation
directly or indirectly controlling any such Partnership or Corporation.

Any consent by the Mortgagee, or any waiver of an eveni .t default,
under this Paragraph shall not constitute a consent to, or walver of any
right, remedy or power of the Mortgagee upon a subsequent event of dafault

under this Paragraph.

IN WITNESS WHEREOF, the Mortgagor hag executed this instrument as of
the day and year first above written,

.29 .
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PARTNERSHIP:
Attﬁtnd:

"Secretary \

223 4. Ontario Assoclates, Ltd.

DPS, Ine.

d..w?y “/‘/"J ., a Notary Public, in and for

I,
that George Shlaes

said County, in tha Statey aforesaid, do hereby certify
and pn{é SFner , personally known to me to be the
Pregident "and Secretary, respectively, of DPS, Inc., whose name is subscribed

appeared before me this day in person and

to the foregoirg Iinstrument,
sevarally acknowledged that they signed and delivered the sald instrument as

his own free and voluriary act and as the free and voluntary act of sald

Company.
this IOV

Glven wunder my  hand and official sesl,

5o

Notaty Public

v M

of

-

9\ ""‘ (FAL "

'\1-.
R 2

E _ H ! i__, ; ]‘ |

_ % . ﬁ N%%fjall&lﬁgl?s%%ﬁ?va ! ! i '; i

S N N n02 K zzwus# E =
'7_%' g g ) | CD
o ™

LUFSEI I

1277 510




