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MORTGAGE

THIS MORTGAGE made as of the Ist day of January, 2001 between ROSNOR
BUILDING ASSOCIATES, LEC, an Illinois limited liability company, hereinafter referred to as

“Mortgagor”, and MTL INSURANCE COMPANY, an Illinois corporation, having its Home
Office in Oak Brook, Illinois, here'natier referred to as “Mortgagee”.

WIT \IE“SETH

That Mortgagor is justly indebted to Mortgagee tzr money borrowed in the amount of ONE
MILLION ONE HUNDRED THOUSAND DOLLAKS /($1,100,000.00) as evidenced by a
Promissory Note (which promissory note together with any 2id all other notes executed and
delivered in substitution, renewal, or extension thereof, in whole or j=part, are collectively referred
to as “Note”) executed by Mortgagor of even date herewith, mace payable to the order of and
delivered to Mortgagee, by the provisions of which Mortgagor promises to.pay to Mortgagee the
principal amount of Note and interest thereon as provided in Note together vith all other sums (up
to but not exceeding two hundred percent (200%) of the principal amount of Noi2) advanced by
Mortgagee to protect the “Mortgaged Premises” (hereafter defined) to preserve ine priority of the
lien established hereby (“Other Sums™), at the place or places set forth in Note.” 7t principal
amount of Note, interest due thereon, any applicable prepayment premium provided fei-1a Note,
and Other Sums are collectively referred to as “Indebtedness” and the Note has a final installment
of principal and interest due and payable on February 1, 2011.

NOW, THEREFORE, Mortgagor, to secure the payment of Indebtedness and the
performance of the terms, covenants, conditions and agreements contained herein and in Note, and
any other document executed and delivered to secure Indebtedness (collectively “Other Loan
Documents™), DOES, by these presents, MORTGAGE, GRANT, SELL AND CONVEY unto
Mortgagee, its successors and assigns, forever, the following described land situated in the City
of Des Plaines, County of Cook and State of Illinois (“Land”):

Ty
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Parcel 1;

Lot 10 in Anderson Miller Des Plaines Industrial Park North, being a Subdivision
of the South 1/2 of the Southwest Fractional 1/4 of Section 19, Township 41 North,
Range 12, East of the Third Principal Meridian (except that part taken for Oakton
Street), as described in Document 10627381, recorded April 3, 1930 in Book of
Plats No. 284, Pages 18 to 25, including, in CCL

Parcel 2:

Lot & 1» Anderson Miller Des Plaines Industrial Park North, being a Subdivision
of the Suuth 1/2 of the Southwest Fractional 1/4 of Section 19, Township 41 North,
Range 12,/Fast of the Third Principal Meridian (except that part taken for Qakton
Street) as Gescribed in Document 10627381, recorded April 3, 1930 in Book of
Plats No. 284,/P~zes 18 to 25, inclusive, except that part thereof more fully
described as follovis:

Beginning at the most Northezly corner of Lot 9; thence Southwesterly along the
Northerly curved line of said Lot 9, the radial line of said curve forms an angle of
63 degrees, 45 minutes, 16 secoias from North to West with said East line of Lot ..
9, said curve is convexed Southeast<rly, having a radius of 397.80 feet, a distance
of 257.22 feet (arc); thence South aloig the radial line of said curve, extended
South; also being the Westerly line of 1.0 9, a distance of 12.50 feet; thence
Northeasterly along a curved line, convexed Southeasterly, having a radius of
410.30 feet, a distance of 241.44 fect (arc) to poraton the East line of said Lot 9;
thence North along the East line of said Lot 9, a dist2zice of 26.64 feet to the point
of beginning, all in Cook County, Illinois.

Address of Property: 200 East Oakton Street, Des Flainzs, Illinois
Permanent Index No.: 09-19-301-017 and 09-19-301-025

TOGETHER WITH (collectively “Other Interests™):

A. All right, title and interest of the Mortgagor including any after-acquired title or
reversion, in and to the beds of ways, roads, streets, avenues and alleys adjoining Land.

B. All and singular the tenements, hereditaments, easements, appurtenances, passages,
waters, water rights, water courses, riparian rights, other rights, liberties and privileges thereof or
in any way now or hereafter appertaining, including any other claim at law or in equity as well as
any after-acquired title, franchise or license and the reversion and reversions and remainder and
remainders thereof.

C. All buildings and improvements of every kind and description now or hereafter
located or placed upon Land (“Improvements) and all materials intended for construction, re-
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construction, alteration and repairs of Improvements all of which materials shall be deemed a part
thereof immediately upon the delivery of same, and all fixtures and articles of personal property
now or hereafter owned by the Mortgagor and attached to or contained in and used in connection
with Land and Improvements, including but not limited to all cranes and craneways, furniture,
furnishings, apparatus, machinery, motors, elevators, fittings, radiators, gas ranges, ice boxes,
mechanical refrigerators, awnings, shades, screens, blinds, office equipment, carpeting and other
furnishings, and all plumbing, heating, lighting, cooking, laundry, ventilating, refrigerating,
incinerating, air-conditioning and sprinkler equipment and fixtures and appurtenances thereto, and
all renewals or replacements thereof or articles in substitution therefore, whether or not the same
are or shall be attached to Improvements in any manner, excepting therefrom, however, any
furniture, fix‘utes, equipment and articles of personal property, regardless of the manner or mode
of attachment, lelonging to any present or future tenant or lessee of Land and Improvements (any
reference hereafier maade to furniture, fixtures, equipment or personal property shall be deemed to
exclude the same); T3 BEING MUTUALLY AGREED that all the aforesaid property owned by
Mortgagor and placed-0v'it on Land and Improvements shall, so far as permitted by law, be
deemed to be fixtures and 2-part of the realty and security for the payment of Indebtedness and,
as to any such property not dezmed-to be fixtures and a part of “Mortgaged Premises” (hereafter
defined), this Mortgage shall be and-is a security agreement for the purpose of establishing a
security interest in said property, purcuant to the Uniform Commercial Code of the State of Illinois,
and additional security for the payminiof Indebtedness and the performance of all .other
obligations of Mortgagor herein.

D. All rents, issues, proceeds and protits accruing and to accrue from Mortgaged
Premises and all right, title and interest of Mortgagor.in and to any and all leases approved by
Mortgagee now or hereafter on or affecting Mortgaged Preniises, whether written or oral, and all
other leases and agreements for the use thereof (“Leases™), t>gether with all security therefore and
all monies payable thereunder, subject, however, to the conditional permission of Mortgagee given
to Mortgagor to collect, receive, take, use and enjoy the rentals, issuzs, proceeds and profits to be
paid pursuant thereto.

E. All:

(1) - proceeds heretofore or hereafter paid to Mortgagor “2id all
subsequent owners of Mortgaged Premises (“Proceeds™) by reason of logs or
damage by fire and such other hazards, casualties and contingencies (“Casualty”)
insured pursuant to “Insurance Policies” (hereafter defined); and

(2)  allawards and other compensation heretofore or hereafter to be made
to Mortgagor and all subsequent owners of Mortgaged Premises (“Awards™) for
any taking by condemnation or eminent domain proceedings, either permanent or
temporary (“Condemnation”), of all or any part of Mortgaged Premises or any
easement or appurtenance thereof, including consequential damage and change in
grade of streets;
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which Proceeds or Awards are hereby assigned to Mortgagee. Mortgagor hereby appoints
Mortgagee its attorney-in-fact, coupled with an interest, and authorizes, directs and empowers such
attorney-in-fact, at its option, on behalf of Mortgagor its personal representatives, successors and
assigns, to adjust or compromise the claim for Proceeds or Awards and to collect and receive the
proceeds thereof, to give proper receipts and acquittances therefore and, after deducting expenses
of collection, to apply the net proceeds received therefrom as a credit upon any part, as may be
selected by Mortgagee, of Indebtedness, notwithstanding that the amount owing thereon may not
then be due and payable or that the same is otherwise adequately secured.

For convenience, Land, Improvements and Other Interests are herein collectively referred
to as “Mortgaged Premises”.

TO HAVE AND TO HOLD Mortgaged Premises unto Mortgagee, its successors and
assigns, forever, {Grihe uses and purposes herein set forth together with all right to possession of
the Mortgaged Premises after the occurrence of a Default (as hereinafter defined); the Mortgagor
hereby RELEASING AND Y AIVING all rights under and by virtue of the homestead exemption
laws of the State of Illinois.

MORTGAGOR COVENANTS that it is lawfully seized of the Mortgaged Premises, that
the same is unencumbered, and that it has-good right, full power and lawful authority to convey
and mortgage the same, and that it will warant and forever defend the Mortgaged Premises and
the quiet and peaceful possession of the same agairist the lawful claims of all persons whomsoever.

PROVIDED, HOWEVER, that if and wizn Mortgagor shall pay in full when due
Indebtedness and shall duly and timely perform all-of the terms, covenants, conditions and
agreements contained herein and in the Note and Other Loan Documents provided to be performed
and observed by the Mortgagor, then this Mortgage, Note, anc, Other Loan Documents, shall be
released, at the sole cost and expense of Mortgagor, otherwise the same shall be and remain in full
force and effect.

MORTGAGOR HEREBY FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. PRIORITY OF LIEN AND SUBORDINATE ENCUMBRANCES: This Mortgage
is and shall remain a valid first mortgage lien on the Mortgaged Premises until the payment in full
of Indebtedness. Without the specific prior written consent of Mortgagee, Mortgagor snall not
create or suffer or permit any mortgage, lien, charge or encumbrance to attach to or be filed against
the Mortgaged Premises, whether such lien or encumbrance is inferior or superior to the lien of
this Mortgage, including mechanic’s liens, materialmen’s liens, or other claims for lien made by
parties claiming to have provided labor or materials with respect to the Mortgaged Premises.

2. SUBROGATION: To the extent Mortgagee, following the date hereof, pays any
sum due pursuant to any provision of law, instrument or document establishing any lien prior or
superior to the lien of this Mortgage, Mortgagee shall have and be entitled to a lien on Mortgaged
Premises equal in parity to that discharged and Mortgagee shall be subrogated to, receive and
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enjoy all rights and liens possessed, held or enjoyed by the holder of such lien, which shall remain
in existence and benefit Mortgagee to secure the payment of Indebtedness. Mortgagee shall be
subrogated, notwithstanding its release of record, to mortgages, trust deeds, superior titles,
vendors’ liens, and other liens, charges, encumbrances, rights and equities on Mortgage Premises
to the extent that any obligation thereunder is paid or discharged from the principal sum secured
hereby.

3. PROMPT PAYMENT OF INDEBTEDNESS AND PERFORMANCE OF
COVENANTS: Mortgagor shall promptly pay Indebtedness at the times and in the manner
provided in Note and this Mortgage and duly and punctually perform and observe all of the terms,
provisions, conditions, covenants and agreements on Mortgagor’s part to be performed or observed
as provided hercin, in the Note and in Other Loan Documents. Mortgagor shall have the privilege
of making prepayments on the principal of the Note (in addition to the required payments
thereunder) only at iz times, and upon payment of the prepayment premium, in accordance with
the terms and conditiors set forth in the Note, but not otherwise.

4, TAX AND IN5SURANCE DEPOSITS AND APPLICATION: In addition to the
payment of Indebtedness, Morigagsr shall pay to Mortgagee, concurrently with the payments
required pursuant to Note, an amount equal to the real estate taxes and special assessments, if any,
next due on Mortgaged Premises, plus-ize premiums that will next become due and payable on
Insurance Policies, as reasonably estimated 5y Mortgagee, less all sums already paid therefore,
divided by the number of months to elapse beforeione month prior to the date when such taxes,
assessments and premiums will become delingient. Funds held by Mortgagee, or its duly
authorized agent under the provisions of this paragiarh, will be held in trust to pay real estate
taxes, assessments and insurance premiums when the'sams become due and payable, however
Mortgagee shall not be required to keep such funds separate and apart from any other funds held
by Mortgagee, or its duly authorized agent, and no interest will iccrue or be allowed to Mortgagor
on such funds. :

In the event the amount deposited with Mortgagee as required in the paragraph immediately
preceding this paragraph shall not be sufficient to pay said real estate taxes, assessments or
insurance premiums in full when due, Mortgagor shall deposit with Moitgages or its duly
authorized agent, an amount sufficient to pay the same. Default in making ariy-of the said
payments required for the purpose of providing funds for the payment of taxes, assessinents and
insurance premiums as aforesaid shall at the option of the Mortgagee mature the entire
Indebtedness secured hereby.

In the event the amount deposited with Mortgagee as hereinabove required exceeds the
amount required to pay such real estate taxes, assessments and insurance premiums, the surplus
shall, provided no Default shall exist, at the option of Mortgagee, either be refunded to Mortgagor,
or be applied against future real estate taxes, special assessments and insurance premiums, and the
amount of estimated monthly payments due from Mortgagor shall be adjusted to reflect such
application,
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At such time as Indebtedness is to be paid in full, whether by reason of maturity or
Mortgagor’s election to prepay Indebtedness as provided in Note, the Mortgagee shall apply, as
a credit against Indebtedness, all funds held by it pursuant to this Paragraph 4.

If as a result of a Default, Mortgaged Premises are sold, foreclosed upon or Mortgagee
acquires Mortgaged Premises otherwise after such Default, it shall apply, at the time of
commencement of such proceedings, or at the time Mortgaged Premises are otherwise acquired,
the balance then remaining of the funds accumulated under the provisions of this paragraph, as a
credit against the amount of said principal sum then remaining unpaid under Note.

5. 2AYMENT OF TAXES AND OTHER IMPOSITIONS: Subject to the provisions
of Paragraph 13 hereof, Mortgagor shall promptly pay, when due and payable, all ground rents,
if any, and all waxCs and assessments (general and special), water and sewer charges, public
impositions, levies, die¢ and other charges, of whatever nature (collectively “Impositions™), which
are now or shall hereafter 0¢ levied or assessed or which may otherwise be or become a lien upon
or against Mortgaged Preziises. or any part thereof, other than matters expressly permitted herein.
Mortgagor shall cause Mortgaged Premises to be separately taxed for real estate tax purposes.

6. INSURANCE POLICIES, SETTLEMENT OF CLAIMS, AND APPLICATION
OF PROCEEDS:

Insurance Policies: Until Indebtednes; is fully paid, Mortgagor shall keep Mortgaged
Premises continuously insured against Casualty in. such amounts and with such limits, as
Mortgagee may from time to time require, and in any event maintain the following described
policies of insurance (the “Insurance Policies™):

a). All-risk casualty insurance, provided Ly ap-insurance carrier or
carriers rated A Class VIII or better by A.M. Best’s, for an ambunt equal to (i) the
full replacement cost of the Improvements, written on a replaceraent cost basis or
with a replacement cost endorsement, or (ii) insurance in the gmount of the
principal amount of the Note, whichever is greater, and shall have attaclied thereto
a Standard Non-Contributory Mortgage clause containing a thirty-{3%).day
cancellation provision, and an Agreed Amount Endorsement (at the time of the
execution and delivery hereof) a Contingent Liability From Operation of Buiidirg
Laws Endorsement, a Demolition Cost Endorsement, an Increased Cost of
Construction Endorsement and such other endorsements as Mortgagee may require,
provided that, if at any time Mortgagee disagrees with Mortgagor’s estimate of
replacement cost, Mortgagor shall provide at Mortgagor’s expense, an insurance
appraisal, prepared by an insurance appraiser approved in advance of the appraisal
work by Mortgagee, establishing the full replacement cost in a manner satisfactory
to such insurance carrier;
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b).  Comprehensive-public lability and property damage insurance in an
amount not less than Two Million Dollars ($2,000,000.00) combined single limit
on an each and every occurrence basis showing Mortgagee as an additional insured;

c¢).  Rental insurance in an amount at least equal to the total of (i) rent
payable by tenants of the Mortgaged Premises for six (6) months; (ii) the amount
of annual Impositions on the Mortgaged Premises; and (iii) the aggregate of
premiums due or to become due on Insurance Policies for the then current year, all
of which rental insurance shall be payable over a period not in excess of six (6)
months following the event causing such insurance to be payable;

d. Flood insurance, sprinkler insurance, and boiler and machinery
insurance; whenever Mortgagee notifies Mortgagor in writing that in Mortgagee’s
reasonable opinion such insurance is necessary and available, and specifying the
amounts and any sther reasonable specifications for such coverage; and

e). Such othepdnsurance as may be deemed reasonably necessary by
Mortgagee from time to time.

All Insurance Policies shall be in {orm, companies and amounts reasonably satisfactory to
Mortgagee. All Insurance Policies insuring against Casualty, rent loss and other appropriate
policies shall at all times, prior to and during fo'eclosure and at any time prior to confirmation of
a-foreclosure sale, include standard non-contributcry mortgagee clauses in favor of and with loss
payable to Mortgagee, as well as standard waivei of-subrogation endorsements; shall name
Mortgagee as an additional insured and loss payee; shali provide that the coverage shall not be
terminated or materially modified without thirty (30)-days nrior advance written notice to
Mortgagee; and shall provide that no claims shall be paid taercunder without ten (10) days’
advance written notice to Mortgagee. Mortgagor will deliver ali inyurance Policies, premiums
prepaid, to Mortgagee; and, in case of Insurance Policies about to expire; Mortgagor shall deliver
renewal or replacement policies not less than thirty (30) days prior to the expiration date thereof.
All Insurance Policies shall continue to be held by Mortgagee until the Indebtedness shall have
been paid in full. Mortgagor shall pay to Mortgagee a penaity of One Thousand Dollars
($1,000.00) each time the renewal or replacement Insurance Policies are nci delivered to
Mortgagee together with evidence of payment of premiums within ten (10} days after antice from
Mortgagee that such items are delinquent.

Mortgagor shall not purchase separate insurance, concurrent in form or contributing in the
event of loss with Insurance Policies unless Mortgagee is included thereon pursuant to a standard
mortgagee clause acceptable to Mortgagee, and in the event Mortgagor does purchase such
separate insurance, Mortgagor shall immediately notify Mortgagee thereof and promptly deliver
to Mortgagee such policy or policies.

In case of sale pursuant to foreclosure of this Mortgage or other transfer of title to the
Mortgaged Premises and extinguishment of the Indebtedness, complete title to all Insurance
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Policies and any other insurance polices held by Mortgagee with respect to the Mortgaged
Premises, and to all prepaid or uneamned premiums thereon shall pass to and vest in the purchaser
or grantee. Mortgagee shall not by reason of accepting, rejecting, approving or obtaining
insurance incur any liability for payment of losses.

Settlement of Claims: Mortgagor will give Mortgagee prompt notice of any Casualty
causing loss or damage to the Mortgaged Premises. In case of loss or damage covered by any of
the Insurance Policies, Mortgagee (or, after entry of decree of foreclosure, the purchaser at the
foreclosure sale or decree creditor, as the case may be) may at its option either (a) settle and adjust
any claim under such Insurance Policy without the consent of Mortgagor, or (b) allow Mortgagor
to settle ard 2djust such claim with the consent of Mortgagee, provided that in either case,
Mortgagee shatl,and is hereby authorized to collect and receipt for any Proceeds; and the expenses
incurred by Motigagse in the adjustment and collection of Proceeds shall be so much additional
Indebtedness secureq hereby, and shall be reimbursed to Mortgagee upon demand or may be
deducted by Mortgagee {rom Proceeds prior to any other application thereof. Each insurance
company which has issuec'an Insurance Policy is hereby authorized and directed to make payment
for all losses covered by such.Ipcurance Policy to Mortgagee alone, and not to Mortgagee and
Mortgagor jointly.

Application of Proceeds: In the eventno Default has occurred, nor has any event oceurred
which with the giving of notice (if required) ind/or passage of time would constitute a Default, the
existing Lease of the Property remains in full force and effect, and the casualty occurs on or before
February 1, 2010, then the Mortgagee shall permit the Proceeds to be used by the Mortgagor to
restore the Property. In all other instances the Proceedsimay, at the option of the Mortgagee, either
be applied in reduction of the Indebtedness, whether dueGrinot, or be held by Mortgagee and used
to reimburse Mortgagor for the cost of the rebuilding or res.ring of building or improvements on
Land. In the event Mortgagee elects to permit the use of suck Proseeds to rebuild or restore the
buildings and improvements on Land, the buildings and improvemeznts shall be so restored or
rebuilt as to be of at least equal value and substantially the same charzacter as prior to such damage
or destruction, and Mortgagor shall be entitled to payment out of Proceeds, from time to time,
upon the Mortgagee being furnished with satisfactory evidence of the estimated cust of completion
thereof and with such architect’s certificates, waivers of lien, contractor’s sweri sfatements and
other evidence of cost and of payments as Mortgagee may reasonably require and «rorove. No
payment made prior to the final completion of the work shall exceed ninety percent (20%) of the
value of work performed from time to time, and at all times the undisbursed balance of said
Proceeds remaining in hands of Mortgagee shall be at least sufficient to pay for the cost of
completion of such work free and clear of liens.

In the event Mortgagee applies Proceeds to the Indebtedness and Proceeds do not discharge
Indebtedness in full, the balance of Indebtedness shall become immediately due and payable with
interest thereon at the Default Rate (as defined in Note). In the event Mortgagee applies Proceeds
to the unpaid principal of Indebtedness, such application and any additional funds required to pay
Indebtedness in full shall be free of any prepayment premium.

10059778




UNOFFICIAL COPY

In the event Mortgagee elects to permit the use of Proceeds for rebuilding or restoring
Mortgaged Premises, Mortgaged Premises shall be so rebuilt or restored so as o be as similar, as
is reasonably possible, to the condition which existed prior to such Casualty. Proceeds shall be
made available to Mortgagor, from time to time, upon the delivery to Mortgagee of satisfactory
evidence of the estimated cost of completing such rebuilding or restoration, together with such
architect’s certificates, contractor’s sworn statements, waivers of lien and other evidence of cost
and payments as Mortgagee may reasonably require and approve. No payment made prior to final
completion of such repair or restoration shall exceed ninety per cent (90%) of the value thereof,
and at all times, the undisbursed balance of Proceeds shall be at least sufficient to pay for the cost
of completion thereof, free and clear of liens. In the event Proceeds are insufficient to cover the
cost of such rebuilding or restoring, Mortgagor shall pay such excess costs prior to any
disbursement o1 Proceeds to it. Any surplus Proceeds, after the payment of all costs of rebuilding |
or restoring shall; 2t the option of Mortgagee, be applied on account of Indebtedness or paid to
Mortgagor. |

7. CONDEMMATION: In the event Mortgaged Premises, or any part thereof, is taken
by Condemnation, Mortgagdr is-hereby authorized to settle and adjust any Awards with the
consent of Mortgagee. Mortgagee is-hereby empowered to collect and receive Awards. In the
event no Default has occurred, nor-has any event occurred which with the giving of notice (if
required) and/or passage of time would constitute a Default, the existing Lease of the Property
remains in full force and effect, and the cordismnation occurs on or before February 1, 2010, then
the Mortgagee shall permit the Awards to be used by the Mortgagor to restore the Mortgaged
Premises. In all other instances the Awards may, z( the option of the Mortgagee, either be applied
in reduction of the Indebtedness, whether due or ae.or be held by Mortgagee and used to
reimburse Mortgagor for the cost of the rebuilding or restoring the Mortgaged Premises. In the
event Mortgagee elects to permit the use of such Awards o rebuild or restore the Mortgaged
Premises, the Mortgaged Premises shall be so restored or rebuil( as to-be of at least equal value and
substantially the same character as prior to such condemnation, ar Mortgagor shali be entitled
to payment out of Awards, from time to time, upon the Mortgipae being furnished with
satisfactory evidence of the estimated cost of completion thereof and with such architect’s
certificates, waivers of lien, contractor’s sworn statements and other eviderce. of cost and of
payments as Mortgagee may reasonably require and approve. No payment made prior to the final
completion of the work shall exceed ninety percent (90%) of the value of work performed from
time to time, and at all times the undisbursed balance of said Awards remaining indiands of
Mortgagee shall be at least sufficient to pay for the cost of completion of such work free and cle
of liens.

In the event Mortgagee applies Awards to the Indebtedness and Awards do not discharge
Indebtedness in full, the balance of Indebtedness shall become immediately due and payable with
interest thereon at the Default Rate. In the event Mortgagee applies Awards to the unpaid principal
of Indebtedness, such application and any additional funds required to pay Indebtedness in full
shall be free of any prepayment premium.
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8. CASUALTY OR CONDEMNATION AFTER FORECLOSURE: In the event of
Casualty or Condemnation after foreclosure proceedings have been instituted, Proceeds or Awards,
if not applied as specified in Paragraphs 6 and 7 above, shall be used to pay the amounts due in
accordance with any decree of foreclosure which may be entered in any such proceedings and the
balance, if any, shall either be paid to the owner of the equity redemption, if such owner shall be
entitled to the same, or as the court may direct.

9. MORTGAGEE’S _LIABILITY FOR COLLECTION OF PROCEEDS OR
AWARDS: Mortgagee shall not be held liable for any failure to collect Proceeds or Awards,
regardless of the cause of such failure.

10. “JUSE, CARE OR WASTE: Mortgagor shall;

a). " “votabandon Mortgaged Premises or do or suffer anythin gto be done
which would riatirially depreciate or materially impair the value thereof or the
security of this Mciigage;

b).  not remove i demolish any part of Improvements of a structural
nature which would adversely affect the value of Mortgaged Premises:

¢).  not make nor permiy or suffer any tenant to make any changes,
additions or alterations to Mortgaged Piemises of a structural nature which would
adversely affect the value thereof, except as rizquired by any applicable statute, law
or ordinance of any governmental authority having jurisdiction over Mortgaged
Premises and the intended use thereof, or as otheraise permitted by the terms of the
existing leases of the Mortgaged Premises, or as othzrwise approved in writing by
Mortgagee;

d).  maintain, preserve and keep Mortgaged Premises in good, safe and
insurable condition and repair and promptly make any needful and Oroper repairs,
replacements, renewals, additions or substitutions required by weaiand tear,
damage, obsolescence or destruction;

e). promptly restore and replace any Improvements or Other Intereis
which are destroyed or damaged; and

f). not commit or permit to exist any waste of Mortgaged Premises.

Mortgagor shall comply with and cause Mortgaged Premises, and the use and condition thereof,
to comply with all statutes, ordinances, requirements, regulations, orders and decrees relating to
Mortgagor or Mortgaged Premises, or the use thereof, by any federal, state, county or other
governmental authority and with all conditions and requirements necessary to preserve and extend
any and all rights, licenses, permits, privileges, franchises and concessions (including, without
limitation, those relating to land use and development, construction, access, water rights, noise and-
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pollution) which are applicable to Mortgagor or have been granted for Mortgaged Premises, or the
use thereof.

1. HAZARDOUS OR TOXiC SUBSTANCES: Mortgagor represents that to the best
of its knowledge it is currently in compliance with, and shall continue to comply and cause tenants
of the Mortgaged Premises, or any part thereof, to comply with any and all Environmental Laws,
(hereinafter defined) and any other laws, regulations, or orders with respect to the discharge and
removal of Hazardous Substances (hereinafier defined), and shall pay immediately when due, the
costs of any removal of any Hazardous Substances and shall keep the Mortgaged Premises free
of any lien imposed pursuant to Environmental Laws or any other laws, regulations or orders. In
the event Marigagor fails to do so, after notice to Mortgagor and the expiration of the earlier of
(i) applicable” cure periods hereunder; or (ii) the cure period permitted under applicable
Environmental Lsws or any other laws, regulations or orders with respect to Hazardous
Substances, Mortgagee may either declare a Default under this Mortgage or cause the Mortgaged
Premises to be freed fror the Hazardous Substances with the cost of the removal added to the
Indebtedness. Mortgagor iurther agrees to keep the Mortgaged Premises and the ground water of
the Mortgaged Premises free of azardous Substances and not to permit any tenant or third party
to use (except in the ordinary course ¢f business and in compliance with Environmental Laws),
generate, manufacture, store, release; tlireaten release, or dispose of any Hazardous Substances at
the Mortgaged Premises or in the grourdyvater of the Mortgaged Premises without the eXpress
written approval of Mortgagee, and any such use, generation, manufacture, storage, release or
disposal will be in compliance with all applicablc laws and regulations. Mortgagor shall give
Mortgagee prompt written notice of any claim by any nerson, entity or governmental agency that
a release or disposal of Hazardous Substances nas-occurred at the Mortgaged Premises.
Mortgagor, through its professional engineers and at its sole zost and expense, shall promptly and
thoroughly investigate suspected contamination of the Mortgaged Premises by Hazardous
Substances. Mortgagee shall have the right at any time to condust a detailed inspection of the
Mortgaged Premises during reasonable business hours and with réaseniable notice and Mortgagor
shall cooperate in the conduct thereof. The Mortgagor shall pay the Meo:tgagee’s standard fee for
this inspection in the event the Mortgagee reasonably determines such inspection is necessary due
to a change in the environmental condition of the Mortgaged Premises. Afte! th= occurrence of
a Default, Mortgagor shall give Mortgagee and its agents and its employees reasouable access to
the Mortgaged Premises to remove Hazardous Substances if legally required or .if +=asonably
necessary to prevent the existence of dangerous conditions, and Mortgagor agrees to indemnify
and hold Mortgagee free and harmless from and against all loss, costs, damage, expense (including
attorney’s fees and costs) Mortgagee may sustain by reason of the assertion by any party of any
claim in connection with such Hazardous Substances. The foregoing indemnification shall survive
the satisfaction, release or extinguishment of the lien of this Mortgage, including, without
limitation, any extinguishment of the lien of this Mortgage by foreclosure or deed in lien thereof.

Mortgagor agrees that it will not install, or permit to be installed in the Mortgaged
Premises, friable asbestos or any other Hazardous Substance, and with respect to any such material
currently present in the Mortgaged Premises, Mortgagor shall promptly either remove any
Hazardous Substance which any Environmental Law or any other law, re gulation or order require

211 -

10059778




UNOFFICIAL COPY

to be removed or otherwise comply with such Environmental Law, other law, regulation or order.
If Mortgagor fails to so remove or otherwise comply, Mortgagee may declare a Default under this
Mortgage and upon the expiration of applicable cure periods do whatever is necessary to eliminate
the Hazardous Substances from the Mortgaged Premises or otherwise comply with applicable
laws, regulations, or orders: and the costs thereof shail be added to the Indebtedness. In such
event, Mortgagor shall give Mortgagee and its agents and employees reasonable access to the
Mortgaged Premises to remove said asbestos or other Hazardous Substances. Mortgagor shall
defend, indemnify, and save Mortgagee harmless from all damages, costs and expenses (including
foreseeable consequential damages) asserted or proven against Mortgagee by any party, as a result
of the presence of such Hazardous Substances and any removal or compliance with applicable
Environmendal Laws. The foregoing indemnification shall survive the satisfaction, release or
extinguishmen®of the lien of this Mortgage, including, without limitation, any extinguishment of
the lien of this Mortgage by foreclosure or deed in lieu thereof.

Mortgagor shallsend to Mortgagee, within five (5) days of any receipt thereof, any citation,
notice of violation, or othernotice of potential liability relating to the Mortgaged Premises from
any governmental or quasi‘gnvernmental authority regarding any Environmental Law or
Hazardous Substance.

The term “Environmental Law{s}”chall mean and include, any federal, state or loca] law,
statute, regulation or ordinance pertainitig <o health, industrial hygiene or the environmental or
ecological conditions on, under or about the Mortgaged Premises, including without limitation
each of the following: the Comprehensive Envitcrsiental Response, Compensation and Recovery
Act of 1980, as amended, 42 U.S.C. Section 9601 2t . seq.; the Resource Conservation and
Recovery Act of 1976, as amended, 42 U.S.C. Section 6901 st seq.; Toxic Substances Control Act,
as amended, 15 U.S.C. Section 2601 et seq; the Clean Air Act, as amended, 42 U.S.C. Section
1857, et seq; the Federal Water Pollution Control Act, as amendead, 33 U.S.C. Section 1251 et seq;,
the Federal Hazardous Materials Transportation Act, 49 U.S.C. S¢ntion 1801 et seq.; the Illinois
Environmental Protection Act, as amended, 415 ILCS 5/1 et seq.; the JUmois Responsible Property
Transfer Act of 1988, as amended, 765 ILCS 90/1 et seq.; and the rules, regulations and ordinances
of the U.S. Environmental Protection Agency and of all other federal, staie and local agencies,
boards, commissions, bodies and officers having jurisdiction over the Mortgaged Premises and
Improvements or the use or operation thereof,

The term “Hazardous Substance(s)” shall mean and include, without limitation:
a). Those substances included within the definitions of “hazardous

substances”, “hazardous materials”, “toxic substance” or “solid waste” in any
Environmental Law.

b).  Those substances listed in the U.S. Department of Transportation
Table or amendments thereto (49 CFR 172,101) or by the U.S. Environmental
Protection Agency (or any successor agency) as hazardous substances (40 CFR Part
302 and any amendments thereto);
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c). Those other substances, materials and wastes which are or become
regulated under any applicable federal, state or local law, regulation or ordinance
or by any federal, state or local governmental agency, board, commission or other
governmental body, or which are or become classified as hazardous or toxic by any
such law, regulation or ordinance; and

d).  Any material, waste or substance which is any of the following: (A)
asbestos; (B) polychlorinated biphenyl; (C) designated or listed as a “hazardous
substance” pursuant to Sections 307 or 311 of the Clean Water Act (33 US.C.
Section 1251 et seq.; (D) explosive; or (E) radioactive.

Mortgagor hereby covenants and agrees to comply with any and all Federal, State or Local
legislation, rules-asid regulations relating to environmental protection including, but not limited
to, the Comprencrisiv: Environmental Response, Compensation, and Liability Act of 1980
("“CERCLA™), as amende by the Superfund Amendments and Reauthorization Act of 1986, and
such other legislation, ni'es"and regulations as are in, or may come into, effect and apply to the
Mortgagor, the Mortgagee, th: trasactions contemplated hereby or the collateral or any occupancy
users of Mortgaged Premises, whethicr as lessees, tenants, licensees, or otherwise. The Mortgagor
shall indemnify and hold Mortgagee hermless against any and all claims, costs or expenses relating
to such environmental protection provisions subject to the exculpatory or non-recourse provisions
contained herein, or contained in the Note'tr Other Loan Documents.

12.  MORTGAGEE’S PERFORMANCﬁDF MORTGAGOR'’S OBLIGATIONS: In
the event of a default by Mortgagor in:

a). the prompt discharge of any liens or exicumbrances within thirty (30)
days after the filing of such lien or encumbrance, unléss it-is incapable of being
discharged within thirty (30) days, then Mortgagor shall hav a reasonable time to
cure, not to exceed ninety (90) days, so long as Mortgagor is rioceeding to cure
with due diligence;

b).  defending the title to Mortgaged Premises;
¢).  the payment of any Imposttions;

d).  diligently and continuously pursuing the rebuilding or restoration of
Mortgaged Premises in the event of loss by Casualty or Condemnation;

e). the procurement and maintenance of Insurance Policies;
f). the proper maintenance and preservation of Mortgaged Premises,

including, but not limited to, the maintenance of the Mortgaged Premises free from
all Hazardous Substances as described in Paragraph 11 herein;

-13-

10059778




UNOFFICIAL COPY

and such default is not cured or otherwise secured against, to the satisfaction of Mortgagee,
Mortgagee may, at its election and without further demand or notice, pay and discharge such lien
or encumbrance, defend the title to Mortgaged Premises, pay such Impositions (plus any interest
and penalties thereon), procure Insurance Policies and pay the premiums therefore, complete such
rebuilding or restoration and maintain and preserve Mortgaged Premises, in which event, all
expenditures therefore, including reasonable attorneys’ fees incurred by Mortgagee shall forthwith
become due and payable to Mortgagee, together with interest thereon at Default Rate, which shall
be added to and become a part of Indebtedness and shall be secured by the lien of this Mortgage,
all without prejudice to the right of Mortgagee to declare Indebtedness immediately due and
payable by reason of Mortgagor’s Default and breach of the terms, covenants, conditions and
agreementsherein contained. Mortgagee shall have the right of determination as to the validity
of any lien, encumbrance or Imposition attributable to or assessed against Mortgaged Premises and
the payment theresf by Mortgagee shall establish its right to recover the amount so paid, with
interest at Default Kate, subject to the provisions of Paragraph 13 following.

13.  CONTEET OF LIENS OR ENCUMBRANCES: In the event Mortgagor desires
to contest the validity of a lien, <ncumbrance or Imposition attributable to or assessed against
Mortgaged Premises, it will:

a). on or before thirty (30) days prior to the due date thereof, notify ...
Mortgagee in writing that it intends 15 so contest the same, or cause the same to be
contested;

b).  on or before the due date thieseof, on demand, deposit with
Mortgagee or a depository acceptable to Mortgageé or in the case of Impositions
pay to the taxing body the amount of such Impositions), insurance over any such
lien, encumbrance or Imposition or other bond or securitv (in form and content
reasonably satisfactory to Mortgagee) which is sufficient in Idortgagee’s reasonable
judgment for the payment of the full amount of such lién, encumbrance or
Imposition, or any balance thereof then remaining unpaid (or provid: to Mortgagee
such other indemnity as may be reasonably acceptable to it); and

c). from time to time deposit additional security or indemnity, 55 that,
at all times adequate security or indemnity will be available for the payment of tiic
full amount of the lien, encumbrance or Imposition remaining unpaid, together with
all interest, penalties, costs and charges accrued or accumulated thereon.

If the foregoing deposits are made and Mortgagor continues, in good faith, to contest the
validity of such lien, encumbrance or Imposition, by appropriate legal proceedings which shall
operate to prevent the collection thereof and the sale of the Mortgaged Premises or any part
thereof, to satisfy the same, Mortgagor shall be under no obligation to pay such lien, encumbrance
or Imposition until such time as the same have been decreed, by a final non-appealable court order,
to be a valid lien on Mortgaged Premises. Mortgagee shall have full power and authority to reduce
any such security or indemnity to cash and apply the amount so received to payment of any unpaid
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lien, encumbrance or Imposition after the same have been decreed by court order to be a valid lien
on Mortgaged Premises to prevent the sale or forfeiture of Mortgaged Premises for non-payment
thereof, without liability on said Mortgagee for failure to apply the security or indemnity so
deposited, unless Mortgagor, in writing, requests the application thereof to the payment of the
particular lien, encumbrance or Imposition for which such deposit was made. Any surplus deposit
retained by Mortgagee after the payment.of the lien, encumbrance or Imposition for which the
same was made, shall be repaid to the Mortgagor unless a Default shall exist, in which event, such
surplus shall be applied by Mortgagee on account of Indebtedness.

14, WAIVERS: To the full extent permitted by law, Mortgagor:

a shall not, at any time, insist upon or plead or, in any manner
whatsoever; elaim, or take any advantage of any stay, exemption or extension law
or any so-ca'ied “Moratorium Law” (now or at any time hereafter in force) nor
claim, take or insist upon any benefit or advantage of or from any law (now or
hereafter in force) providing for the valuation or appraisement of Mortgaged
Premises, or any part theceof, prior to any sale or sales thereof to be made pursuant
to any provision herein contained or to any decree, judgment or order of any court
of competent jurisdiction or-afier such sale or sales, claim or exercise any rights
pursuant to any statute now or hereafter in force to redeem Mortgaged Premises so -
sold, or any part thereof; or relating to the marshalling thereof, upon foreclosure
sale or other enforcement hereof:

b).  hereby expressly waives any and all rights of redemption from sale
under any order or decree of foreclosure of this Moitgage, on its own behalf, and
on behalf of all persons claiming or having an -izierest (direct or indirect) by,
through or under Mortgagor and on behalf of each and ¢very person acquiring any
interest in or title to the Mortgaged Premises subsequent to tiie/date hereof, it being
the intent of Mortgagor hereby that any and all such ri ghis of redemption of
Mortgagor and all other persons are and shall be deemed to be hereby waived to the
full extent permitted by applicable law; and

C). agrees that it will not, by invoking or utilizing any applicabl¢ lav- or
laws or otherwise hinder, delay or impede the exercise of any right, power <t
remedy herein or otherwise granted or delegated to Mortgagee but will suffer and
permit the exercise of every such right, power and remedy as though no such law
or laws has, have been or will have been made or enacted.

15, COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE LAW: In the
‘event that any provision in this Mortgage shall be inconsistent with any provision of the Illinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (herein called the “Act”) the provisions
of the Act shall take precedence over the provisions of this Mortgage, but shall not invalidate or
render unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with the Act,
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If any provision of this Mortgage shall grant to Mortgagee any rights or remedies upon
default of the Mortgagor which are more limited than the rights that would otherwise be vested in
Mortgagee under the Act in the absence of said provision, Mortgagee shall be vested with the
rights granted in the act to the full extent permitted by law.

Without limiting the generality of the foregoing, all reasonable expenses incurred by
Mortgagee to the extent reimbursable under the Act, whether incurred before or after any decree
or judgment of foreclosure, and whether enumerated in Paragraph 20 of this Mortgage, shall be
added to the indebtedness secured by this Mortgage or by the judgment of foreclosure.

16.< ) PROHIBITED TRANSFERS:

Prohibiteg Transfers: Mortgagor shall not, without the prior written consent of Mortgagee,
which may be givei or withheld in Mortgagee’s sole and absolute discretion, create, effect,
contract for, consent to‘or permit any Prohibited Transfer, either voluntarily or by operation of law.

Any conveyance, sale; !case (other than leases in the ordinary course of business),
assignment, transfer, lien, pledge, rioitgage, security interest or other encumbrance or alienation
(or agreement to any of the foregoinig) of any of the following properties, rights or Interests which
occurs, is granted, accomplished, attemypted or effectuated, superior or inferior to the lien of the
Mortgage, shall constitute a “Prohibited Trinsfer”:

a).  the Mortgaged Premises, Or'any part thereof or interest therein,
excepting only sales or other dispositions ‘f rersonal property located on the
Mortgaged Premises which sales or other dispositioiis are permitted under the terms
hereof; or

b). fifty percent (50%) or more of the owncrship interest of any
corporation, partnership, limited liability company or oth<r éntity which is a
Mortgagor (on a cumulative basis);

in each case whether any such conveyance, sale, assignment, transfer, lien, pledoe, mortgage,
security interest, encumbrance or alienation is effected directly, indirectly, ‘voluntarily or
involuntarily, by Mortgagor, or by any third party, by operation of law or otherwisc: provided,
however, that the foregoing provisions of this paragraph shall not apply (i) to this Mortgage or any
liens expressly permitted in this Mortgage; or (ii) to the lien of current taxes and assessments not
in default. If Mortgagee consents to an exception to this Paragraph 16, Mortgagor shall pay to
Mortgagee a fee equal to one per cent (1%) of the then Principal Balance (as defined in the Note)
and Mortgagor shall reimburse Mortgagee for all reasonable costs, including legal fees, incurred
in negotiating and documenting any such consent.

Notwithstanding the above, transfers of the membership interests between existing
members of the Mortgagor or transfers among family members of the existing members of the
Mortgagor as of the date of the Note, or trusts for their benefit, for estate planning purposes or by
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reason of testate succession will be permitted without the prior written consent of the Mortgagee
and without payment of any fee or change in the terms of the Note, this Mortgage or the Other
Loan Documents, provided that Randy D. Podolsky maintains management control of the
Mortgagor, and provided that Randy D. Podolsky shall continue to remain personally liable to the
extent of any personal liability he may have under the Loan Documents.

In determining whether or not to make the loan secured hereby, Mortgagee examined the
creditworthiness, the background and the experience of the Mortgagor, found them acceptable and
relied and continues to rely upon same as the means of maintaining the value of the Mortgaged
Premises and the repayment of the Note. The Mortgagor is well-experienced in borrowing money
and owning «ixd operating property such as the Mortgaged Premises and is ably represented by an
attorney at law in the negotiation and documentation of the Indebtedness, and bargained at arm’s
length and withbu! duress of any kind for all of the terms and conditions of the loan, including this
provision. Mortgagor-further recognizes that any secondary or junior financin g placed upon the
Mortgaged Premises (2 ipay 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 teke measures and incur expenses to protect its security; (c) would
detract from the value of the Mcitgagad Premises should Mortgagee come into possession thereof
with the intention of selling same; and (d) would impair Mortgagee’s right to accept a deed in lieu
of foreclosure, as a foreclosure by Mertgagee would be necessary to clear the title to the
Mortgaged Premises, i

In accordance with the foregoing and fo:-the purposes of (i) protecting Mortgagee’s
security, both of repayment of the Indebtedness and the value of the Mortgaged Premises; (ii)
giving the Mortgagee the full benefit of its bargain witli ) iertgagor; (iii) allowing the Mortgagee
to raise the interest rate due under Note and collecting assumption fees; and (iv) keeping the
Mortgaged Premises free of subordinate financing liens, Mort gagor agrees that if this paragraph
is deemed a restraint on alienation, it is a reasonable one.

17. DEFAULT: If one or more of the following events (herein called “Defaults™) shall
oceur:

a).  Ifthe Mortgagor shall fail to make any payment of the whoie-or any
part of any of the several installments within five (5) days after the date wheii due
under the Note, this Mortgage or Other Loan Documents; or

b).  If any default be made in the performance of any of the terms,
agreements, covenants or conditions contained in this Mortgage or in the
performance of any of the terms, agreements, covenants or conditions contained in
Other Loan Documents, in each case, after the expiration of any period of grace
expressly allowed for the cure of such default in such other document or
instrument, or if no express cure period is provided, then in each case, if such
default shall continue for thirty (30) days after written notice thereof by Mortgagee
to Mortgagor; provided that, in the event of any such Default which cannot be
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reasonably cured within such thirty (30) day period, there shall be no Default
hereunder if, within such thirty (30) day period, Mortgagor shall commence such
cure and diligently pursue the same until completion, but in no event shall such
period exceed ninety (90) days after the expiration of the initial thirty (30) day
period;

¢} The occurrence of a Prohibited Transfer:

d).  Ifany of the information contained in any documentation provided
to Mortgagee by Mortgagor of any of its agents or shareholders in conjunction with
the indebtedness shall not be true, accurate and complete in all material respects;

e} If (and for the purpose of this Subparagraph 17 (e) only, the term
“Mortgagor shall mean and include not only Mortgagor, but also Randy D.
Podolsky, and if tide is conveyed in the future with the consent of Mortgagee, any
future beneficiary ot a trust, the trustee of which is the Mortgagor, any general

 partner in a partnershup Mortgagor or in a partnership which is a beneficiary of a
trustee Mortgagor, any own<r of more than ten percent (10%) of the capital stock
in a corporate Mortgagor ¢ eorporation which is the beneficiary of a trust, the
trustee of which is the Mortgagor, and each person who, as guarantor, co-maker or ...
otherwise, shall be or become liabiz for or obligated upon all or any part of the
Indebtedness or any of the covenants ¢r agreements contained herein):

i). Mortgagor shall file a voluntary petition in bankruptcy or for
arrangement, reorganization or other relicf inder the Federal Bankruptcy
Act or any similar law, state or federal, nevsor hereafter in effect;

i).  Mortgagor shall file a pleading in any proceeding admitting
insolvency, bankruptcy, or inability to pay its debts as tliey mature;

iif).  Within ninety (90) days after the filing against Mortgagor of
any involuntary proceeding under the Federal Bankruptcy Act-orSimilar
law, state or federal, now or hereafter in effect, such proceedings snatl-not
have been vacated,

iv).  Allor a substantial part of Mortgagor’s assets are attached,
seized, subjected to a writ or distress warrant, or are levied upon, unless
such attachment, seizure, writ, warrant or levy is vacated within ninety (90)
days;

v).  Mortgagor shall be adjudicated a bankrupt;

vi).  Mortgagor shall make an assignment for the benefit of
creditors or shall admit in writing its inability to pay its debts generally as

-18 -

10059778




UNOFFICIAL COPY

they become due or shall consent to the appointment of a receiver or trustee
or liquidator of all or the major part of its property, or the Mortgaged
Premises; or

vii).  Any order appointing a receiver, trustee or liquidator of
Mortgagor or all or a major part of Mortgagor’s property or the Mortgaged
Premises is not vacated within ninety (90) days following the entry thereof;

then Mortgagee is hereby authorized and empowered, at its option and without
affecting the lien hereby created or the priority of said lien or any other right of
Mortzapee hereunder, to declare, without further notice, all Indebtedness to be
immedisiely due and payable with interest thereon at the Default Rate, whether or
not such-D<fault be thereafter remedied by Mortgagor, and Mortgagee may
immediately proceed to foreclose this Mortgage and to exercise any right, power
or remedy provides by this Mortgage, the Note or any Other Loan Document, or
by law or in equitv

18.  REMEDIES NQT EX.CLUSIVE: No remedy or right of Mortgagee hereunder or
pursuant to Note or Other Loan Documents or otherwise available under applicable law, shall be
exclusive of any other remedy or right vt €ach such remedy or right shall be in addition to every
other remedy or right now or hereafter existing at law or in equity pursuant thereto. No delay in
the exercise of or omission to exercise any remedy ¢r right accruing upon occurrence of a Default
shall impair any such remedy or right or be constiued to be a waiver of any such default or an
acquiescence therein nor shall the same effect any subsequent Default of the same or a different
nature. Every such remedy or right may be exercised ceasarrently or independently, when and
as often as may be deemed expedient by Mortgagee. All ob’:gations of Mortgagor and all rights,
powers and remedies of Mortgagee expressed herein shall be 1t addition to and not in limitation
of those provided by law and in this Mortgage and Other Loan Ddraments.

19.  REMEDIES: Upon the occurrence of a Default, Mortgagee shall have the right to
immediately foreclose the lien of this Mortgage in accordance with the Act. Uponithe filing of any
complaint by reason thereof, the court in which the same is filed may:

a).  upon application of Mortgagee or at any time thereafter:

b).  either before or after foreclosure sale and without notice to
Mortgagor or to any party claiming under Mortgagor;

c). without regard to the solvency or insolvency at the time of such
application of any person then liable for the payment of Indebtedness, or any part
thereof;
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d).  without regard to the then value of Mortgaged Premises or whether
the same shall then be occupied in whole or in part, as a homestead by the owner
of the equity of redemption; and

€).  without requiring any bond from the complainant in such
proceedings;

appoint a receiver for the benefit of Mortgagee, with power to take possession, charge and control
of Mortgaged Premises, to lease the same, keep Mortgaged Premises insured and in good repair
and collect all rentals during the pendency of such foreclosure suit and, in the event of foreclosure
sale and a datisiency in the proceeds received therefrom, during any period of redemption. The
court may, frein time to time, authorize such receiver to apply the net amounts remaining in its
possession, afterdeducting reasonable compensation for itself and its counsel to be allowed by the
court, in payment {1« whole or in part) of any part or all of Indebtedness, including, without
limitation, the followirg, in such order of application as Mortgagee may elect:

1). to the pay rent of Indebtedness;

i).  to any amountdug upon any decree entered in any suit foreclosing
this Mortgage;

iii).  to costs and expenses of toreclosure and litigation upon Mortgaged
Premises;

Iv).  to the payment of premiums dus i Insurance Policies, repairs,
Impositions (and any interest, penalties and costs'tiicreon) or any other lien or
charge upon Mortgaged Premises which may be or become superior to the lien of
this Mortgage or of any decree foreclosing the same; and

v).  tothe payment of all sums advanced by Mortgagec to cure or attempt
to cure any Default by Mortgagor in the performance of any obligation eir-condition
contained herein, in Note, Other Loan Documents or otherwise, to nrat=ct the
security provided herein and therein, with interest on such advances at Default
Rate.

Any overplus of the proceeds of foreclosure sale shall then be paid to Mortgagor. This
Mortgage may be foreclosed at any time against all or successively against any part or parts of
Mortgaged Premises, as Mortgagee may elect and this Mortgage and the right of foreclosure
hereunder shall not be impaired or exhausted by one or any foreclosure or by one or any sale and
may be foreclosed successively and in parts until all of Mortgaged Premises shall have been
foreclosed and sold. In the event of any foreclosure of Mortgaged Premises {(or commencement
of or preparation for the same) in any court, all expenses of every kind paid or incurred by
Mortgagee for the enforcement, protection or collection of this security, including reasonable costs,
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attorneys’ fees, stenographers’ fees, costs of advertising, title charges and other reasonable costs
and expenses shall be paid by Mortgagor.

20.  POSSESSORY RIGHTS QF MORTGAGEE: Upon the occurrence of a Default,
and expiration of any applicable cure period, whether before or after the institution of legal
proceedings to foreclose the lien of this Mortgage or any sale thereunder, Mortgagee shall be
entitled to request that a receiver be appointed as set forth in 735 ILCS 5/15-1705 and in addition
thereto, in its sole discretion to the extent permitted by law, perform any of the following;

a). enter and take actual possession of Mortgaged Premises, Leases and
the renis payable thereto, personally or by its agents or attorneys and excluding
Mortgazor therefrom;

b} «with process of law, enter upon and take and maintain possession of
all of the documerts, books, records, papers and accounts of Mortgagor relating
thereto;

c). as attorney-ip-fact or agent of Mortgagor, or in its own name as

Mortgagee and pursuant to the nowers herein granted, hold, operate, manage and
controi Mortgaged Premises and Leases and collect all rentals payable pursuant
thereto and conduct the business, 1 253y, thereof, either personally or by its agents,
contractors or nominees, with full powe: touse such measures, legal or equitable,
as, in its discretion, may be deemed proper or necessary to enforce the terms and
conditions of Leases and the rentals payable parsuant thereto (including actions for
the recovery of rents, actions in forcible detainer ard actions in distress of rent);

d).  cancel or terminate any Lease or sublease fer.any cause or for any
reason which would entitle Mortgagor to cancel the same;

€). elect to disaffirm any Lease or sublease made subsecuent hereto or
subordinated to the lien hereof’

f). make all necessary or proper repairs, decoration, rérewals,
replacements, alterations, additions, betterments and improvements to Mortgaged
Premises which, in Mortgagee’s reasonable discretion, may seem appropriate;

2). insure and re-insure Mortgaged Premises against al! risks incidental
to Mortgagee’s possession, operation and management thereof’, and

h).  perform such other acts in connection with the management and

operation of Mortgaged Premises as Mortgagee, in its reasonable discretion, may
deem proper;
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Mortgagor hereby granting full power and authority to Mortgagee to exercise each and every of
the rights, privileges and powers contained herein at any and all times following the occurrence
of a Default.

Mortgagee, in the exercise of the rights and powers conferred upon it hereby, shall have
full power to use and apply the rentals collected by it to the payment or on account of the
following, in such order as it may determine:

i). operating expenses of Mortgaged Premises, including the cost of
management and leasing thereof {which shall include reasonable compensation to
Mortgagee and its agents or contractors, if management be delegated to agents or
contracters, and reasonable leasing commissions and other reasonable
compensation and expenses in seeking and procuring tenants and entering into
Leases), established claims for damages, if any, and premiums on Insurance
Policies;

i1). Impositions, costs of repairs, decorating, renewals, replacements,
alterations, additions or betterments and improvements of Mortgaged Premises,
including the cost, from fime to time, of installing, replacing or repairing
Mortgaged Premises and of placir.g Mortgaged Premises in such condition as will,
in the reasonable judgment of Mortpzgee, make the same readily rentable; and

ni).  Indebtedness, or any pa”rf thereof.

21.  OTHER REMEDIES: Whenever any-1*cfault shall be existing, Mortgagee may
exercise, from time to time, any rights and remedies availeble to it pursuant to applicable law.
Mortgagor shall, promptly upon request by Mortgagee, assembls-all goods, wares, merchandise,
furniture, fixtures, equipment and supplies owned by it and situcted sn and used and useful in the
operation of Mortgaged Premises (“Personal Property”) and make the same available to Mortgagee
at such place or places reasonably convenient for Mortgagee and Mortgagor, as Mortgagee shall
designate. Any notification required by law of intended disposition by Morigagee of any part of
Mortgaged Premises shall be deemed reasonably and properly given if mailed as herein provided
at least twenty (20) days prior to such disposition. Without limiting the foregeirg. whenever a
Default shall exist, Mortgagee may, with respect to Persona! Property, without-ti:ither notice,
advertisement, hearing or process of law of any kind.:

a). notify any person obligated on Personal Property to perform, directly
for Mortgagee, its obligations thereunder;

b). enforce collection of any part of Personal Property by suit or
otherwise and surrender, release or exchange all or any part thereof or compromise,
extend or renew, for any period (whether or not in excess of the original period),
any obligations of any nature of any party with respect thereto;
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in the management, operation, upkeep, repair or control of Mortgaged Premises resulting in loss,
injury or death to any tenants, licensee, employee or stranger upon Mortgaged Premises. No
liability shall be enforced or asserted against Mortgagee in the exercise of the powers herein
granted to it and Mortgagor expressly waives and releases any such liability. In the event
Mortgagee incurs any such liability, loss or damage prior to the exercise of its rights hereunder
pursuant hereto and to any Lease or in the defense of any claim or demand, Mortgagor agrees to
reimburse Mortgagee, immediately upon demand, for the amount thereof, including costs,
expenses and reasonable attorneys’ fees, except in the event such liability, loss or damage is
caused by the willful misconduct, bad faith or negligence of Mortgagee, its employees or agents.

23. ~ _CHANGE OF LAW: If, by the laws of the United States of America, or of any
state or municipality having jurisdiction over Mortgagee, Mortgagor or the Mortgaged Premises,
any tax is imposea o7, becomes due in respect of the issuance of the Note or the execution, delivery
and/or recording of auy of the Other Loan Documents, Mortgagor shall pay such tax in the manner
required by such law. In tie event that any law, statute, rule, regulation, order or court decree has
the effect of deducting fréin the value of Mortgaged Premises, for the purpose of taxation, the
amount of any lien, encumbrane: i Imposition or imposing upon Mortgagee the payment of the
whole or any part thereof or changirg, in any way, the laws relating to the taxation of mortgages
or debts secured by mortgages or the-Martgagee or Mortgagee’s interest in Mortgaged Premises
or the manner of collection of liens, enciimbrances or Impositions, so as to affect this Mortgage,
Indebtedness or Mortgagee, Mortgagor shaii; in any such event, upon demand by Mortgagee, pay
such liens, encumbrances or Impositions Or i1eimburse Mortgage therefor, PROVIDED,
HOWEVER, that if, in the opinion of counsel tor Mortgagee:

a). it may be unlawful to require Morigagor to make such payment or
reimbursement; or

b).  the making of such payment may result in'tis¢, payment of interest
beyond the maximum amount permitted by law;

then, and in such event, Mortgagee may elect, by notice in writing given to-Mortgagor, to declare
Indebtedness, together with interest thereon, but free of any prepayment prerijum, to be and
become due and payable within sixty (60) days from the giving of such notice. Notwithstanding
the foregoing, it is understood and agreed that Mortgagor is not obligated to pay any zartion of
Mortgagee’s federal or state income tax.

24,  COMPLIANCE WITH AGREEMENTS: Mortgagor shall pay promptly and keep,
observe, perform and comply with all covenants, terms and provisions of operating agreements,
Leases, instruments and documents relating to Mortgaged Premises or evidencing or securing any
indebtedness secured thereby and shall observe all covenants, conditions and restrictions affecting
the same.

25. ASSIGNMENT OF LEASES AND RENTS: The Mortgagor, as additional security
for the payment of the Indebtedness, has sold, transferred and assigned to the Mortgagee, its

_04 .
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successors and assigns, all of its interest in a certain Lease or Leases demising all or a portion of
the Mortgaged Premises, together with the rents secured thereby, said Lease or Leases being
identified as follows:

Lessee Date of [Lease Lease Termination

Sanofi-Synthelabo, Inc. January 31, 2011

Mortgagor expressly covenants and agrees that if the Mortgagor, as Lessor under said
Lease or Leases so assigned, fails to perform and fulfill any material term, covenant, condition or
provision in s2id Lease, or Leases or any of them, on its part to be performed or fulfilled, at the
times and ir tihe manner in said Lease or Leases provided, or if the Mortgagor suffers or permits
to occur any breachi or default under the provisions of the Assignment of Rents and Leases of even
date herewith giver as additional security for the payment of the Indebtedness, or if the Mortgagor
fails to fully protect, irsure, preserve and cause continued performance or fulfillment of the
material terms, covenants or provisions in said Lease or Leases required to be performed or
fulfilled by the Lessee or any of the Lessees therein or if the Mortgagor without Mortgagee’s prior
agreement permits or approves.u tiaterial modification of any of the Leases, an assignment by
Lessee of the said Lease or Leases or a subletting of all or any part of the premises demised in the
said Lease or Leases, then in any such cvent, at the option of the Mortgagee, and upon notice to
the Mortgagor, such breach or default siia’i, after expiration of any applicable cure periods, if any,
constitute a Default hereunder and all unpai4 fiidebtedness shall, notwithstanding anything in said
Note or in this Mortgage to the contrary, beconie due and payable as in case of other Defaults.

In the event the said Mortgagor, as the Lessor in said Lease or Leases, shall neglect or
refuse to perform, observe and keep all of the material Cevenants, provisions and agreements
contained in said Lease or Leases, the Mortgagee may perform and comply with any such lease
covenants, agreements and provision, in which event all cosis end expenses incurred by the
Mortgagee in complying with such covenants, agreements and provisions, shall become a part of
the Indebtedness secured by this Mortgage and recoverable as suchi1pal! respects.

In addition to the Leases assigned hereinabove, upon the writtenrequest of Mortgagee,
Mortgagor will assign to Mortgagee, as additional security for Indebtedness, future leases entered
into with respect to the Mortgaged Premises.

26. SECURITY AGREEMENT: This Mortgage shall be deemed a security agreement,
as defined in the Illinois Uniform Commercial Code, and establishes a security interest, in favor
of Mortgagee in and to all property owned by Mortgagor and situated on Mortgaged Premises,
including all personal property, fixtures and goods affecting Mortgaged Premises, either referred
to or described herein or in any way connected with the use or enjoyment thereof owned by
Mortgagor.

27. EXECUTION OF SEPARATE SECURITY AGREEMENT AND FINANCING
STATEMENTS: In addition to this Mortgage being deemed a Security Agreement as set forth in

"B 10059778 |
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