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MORTGACE AND SECURITY AGREEMENT AND ASSIGNMENT

THIS MORTGAGE AND SCCURITY AGREEMENT AND ASSIGNMENT (this
"Mortgage") is made as of the 6ih-.dz2y of July, 2018, by 6600 RIVER ROAD OWNER,
LLC, a Delaware limited liability coivinany, having an office at 1301 W. 22" Street, Suite
711, Oak Brook, Illinois 60523 ("Mortgager™), in favor of WEBSTER BANK, NATIONAL
ASSOCIATION, a national association organized and existing under the laws of the
United States of America having its principai-place of business at 145 Bank Street,
Waterbury, Connecticut 06702 ("Mortgagee”).

WITNESSETH.

WHEREAS, Mortgagor is indebted to Mortgagee in the principal sum of Sixteen
Million One Hundred Twenty Thousand and 00/100 Dollars ($1€,120,000.00), as
evidenced by a Commercial Promissory Note of even date herewi-in said principal
amount, the terms and provisions thereof being incorporated herein by reference and
made a part of this Mortgage to the same extent as though set forth in fuli nerein (such
Commercial Promissory Note, as presently constituted and as it may herezit.e he
amended, modified, restated, extended, renewed or consolidated, together v.it* any and
all notes that may hereafter be given in substitution therefor, being hereinafter refeived to
as the "Note"), bearing a variable rate of interest and payable as set forth in the Note, all
as more particularly set forth in the Note; and

WHEREAS, the grant of the security interest herein by Mortgagor to Mortgagee
shall secure the payment and performance of all liabilities and obligations now or
hereafter owing from Mortgagor to Mortgagee of whatever kind or nature, whether or not
currently contemplated at the time of this Mortgage, whether such obligations be direct or
indirect, absolute or contingent or due or to become due, including without {imitation, all
obligations of Mortgagor, actual or contingent, in respect of contracts with Mortgagee
relating to interest rate hedge or swap products or letters of credit or banker's
acceptances issued by Mortgagee for the account of or guaranteed by Mortgagor and all
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obligations of any partnership or joint venture as to which Mortgagor is or may become
personally liable (the "Obligations”, which term shall include all accrued interest and all
costs and expenses, including attorney's fees, costs and expenses relating to the
appraisal andfor valuation of assets and ali costs and expenses incurred or paid by
Mortgagee in exercising, preserving, defending, collecting, administering, enforcing or
protecting any of its rights under the Obligations or hereunder or with respect to any other
collateral for the Indebtedness (defined below) or in any litigation arising out of the
transactions evidenced by the Obligations); and

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are ereby acknowledged, Mortgagor hereby GRANTS, CONVEYS, ASSIGNS,
TRANSFERS AND MORTGAGES unto Mortgagee, its successors and assigns, all of
Mortgagor's rigkt. title and interest in and to the following, in each case to the extent
assignable anc o the fullest extent permitted by applicable law:

THE MORTGAGED PROPERTY

(A)  The land described in Exhibit A attached hereto, incorporated herein and
made a part hereof (the "Land") which is located in Hodgkins, Cook County, lllinois, and
all trees, shrubbery, crops and otner blantings now or hereafter grown on the Land; and

(B) TOGETHER WITH (1) ali buildings, structures and improvements of every
nature whatsoever now or hereafter situated on the Land {(collectively, the "Buildings"),
(2) all right, title and interest of Mortgagor, of vthatever character (whether as owner,
chattel lessee or otherwise, whether vested or coniingent and whether now owned or
hereafter acquired), in and to all building materials, suzplies and other property now or
hereafter stored at or delivered to the Land or any otherocation for installation in any of
the Buildings {the Buildings and such other property being heleinafter collectively referred
to as the "Improvements"), and (3) all right, title and interest o1 \ortgagor, of whatever
character (whether as owner, chattel lessee or otherwise, wheinzr vested or contingent
and whether now owned or hereafter acquired), in any and all plans, snecifications,
drawings, books, records and similar items relating to the Land or the :mprovements, the
operation thereof, any rights thereto or any interest therein; and

(C) TOGETHER WITH all fixtures, fittings, machinery, appliances, ecaipment,
apparatus, fumishings and personal property of every nature whatsoever now or he/eafter
located in or on, or attached to, and used or intended to be used in connection with the
L.and or any of the Buildings, or in connection with the operation thereof or any
construction or other work now or hereafter conducted thereon (all of the property
described in this paragraph {C) being hereinafter collectively referred to as the
“Equipment"); and

(D) TOGETHER WITH all proceeds, products, extensions, additions,
improvements, renewals, substitutions, replacements, accessions, and accretions of and
to alt or any part of the property described in paragraphs (A), (B) and (C) hereof or any
other property encumbered by this Mortgage; and
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(E) TOGETHER WITH all right, title and interest of Mortgagor, of whatever
character (whether vested or contingent and whether now owned or hereafter acquired), in
and to (1) all streets, roads and public places (whether open or proposed) adjoining or
otherwise providing access to the Land, (2) the land lying in the bed of such streets, roads
and public places, and (3) all other sidewalks, alleys, ways, passages, vauits, water
courses, strips and gores of land adjoining or used or intended to be used in connection
with all or any part of the property described in paragraphs (A}, (B), (C) and (D) hereof;
and

(F), TOGETHER WITH all right, title and interest of Mortgagor, of whatever
character (whcther vested or contingent and whether now owned or hereafter acquired), in
and to all easaments, rights-of-way and rights of use or passage (whether public or
private), estates, i;tarests, benefits, powers, rights (including, without limitation, any and alt
lateral support, drainzge, slope, sewer, water, air, mineral, oil, gas and subsurface rights),
privileges, claims, frarchises, licenses, profits, rents, royalties, tenements, hereditaments,
reversions, remainders and-aopurtenances of every nature whatsoever in any way now or
hereafter belonging, relating ¢/ appertaining to all or any part of the property described in
paragraphs (A), (B), (C), (D) anu (E) hereof; and

(G) TOGETHER WITH all tighit, title and interest of Mortgagor, of whatever
character (whether vested or contingenit and whether now owned or hereafter acquired), in
and to (1) any and all judgments, settlemerts, claims, awards, insurance proceeds and
other proceeds and compensation, and interest thereon (collectively, "Compensation”),
now or hereafter made or payable in connection wiir any casualty or other damage to all
or any part of the property described in paragraphs (A (B), (C), (D), (E) and (F) hereof, or
in connection with any condemnation proceedings afte~tiing any such property or any
taking under power of eminent domain (or any conveyanc: inlieu of or under threat of any
such taking) of any such property or any rights thereto or any intarest therein, including,
without limitation, any and all Compensation for change of grace oi streets or any other
injury to or decrease in the value of such property, (2) any and all'proceeds of any sales,
assignments or other dispositions of any such property or any rights thereto or any interest
therein, (3) any and all proceeds of any other conversion (whether voluniary or involuntary)
of any such property into cash or any liquidated claim, (4) any and all refunds =i insurance
premiums, taxes, assessments, water charges, sewer rents or other impositic:is in respect
of any such property, and (5) all accounts, accounts receivable, option rights, conu=ct
rights, general intangibles, permits, licenses, approvals, bonuses, actions and rights in
action arising from or relating to any such property (including, without limitation, all rights to
insurance proceeds and unearned insurance premiums and all rights of Mortgagor in and
to all contracts relating to management, maintenance and security of any such property);
and

(H) TOGETHER WITH all right, title and interest of Mortgagor, of whatever
character (whether vested or contingent and whether now owned or hereafter acquired), in
and to all rents, royalties, issues, profits, revenues, income and other benefits of and from
all or any part of the property described in paragraphs (A), (B), (C), (D), (E) and (F) hereof
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or any business conducted thereon by Mortgagor, whether now or hereafter payable or
accruing (including, without limitation, any and all monetary sums paid or payable from
time to time by any and all tenants, licensees, invitees, guests, customers, occupants or
other users of any such property or business), and all right of Mortgagor to collect and
receive the same; provided, however, that permission is hereby given to Mortgagor, so
long as no Event of Default (as hereinafter defined) shall have occurred and be continuing,
to collect and use such rents, royalties, issues, profits, revenues, income and other
benefits as they become due and payable, but not in advance thereof, which permission
shall terminate immediately upon the occurrence of, and during the continuance of, any
Event of Default; and

(1) TOGETHER WITH (1) all right, title and interest of Mortgagor (whether as
seller, purchase: or otherwise) in and to any and all agreements for purchase and sale or
any other transier-of all or any part of the property described in paragraphs (A), (B), (C}),
(D), (E) and (F) hereer, together with any and all down payments, earnest money deposits
and other sums paid cr nayable or deposited in connection therewith, and (2) all right, title
and interest of Mortgagor (v nether as lessor, lessee or otherwise) in and to any and all
leases, subleases, use, occurancy or similar agreements (collectively, “leases") now or
hereafter affecting all or any par of the property described in paragraphs (A), (B), (C), (D),
(E) and (F) hereof, together with ary and all guaranties thereof and security therefor
(including, without limitation, any and al’ right, title and interest of Mortgagor in and to
property of any tenant or other person under any such lease or under any other
arrangement entered into in connection wit ar.y such lease, and any and all cash,
security deposits, advance rentals and deposi's or payments of a similar nature under any
such lease or other arrangement) and together vritti all money payable thereunder or in
connection therewith (including, without limitation, ary.and all cancellation or termination
payments), subject, however, to the conditional permis:iun given to Mortgagor to collect
and use the rents, income and other benefits arising unde! any such lease as provided
above; and

(J) TOGETHER WITH all right, title and interest of Morig agor, of whatever
character (whether vested or contingent and whether now owned or hereafter acquired), in
and to any and all further or greater estate, right, title, interest, claim and dernand of
Mortgagor, of whatever character (whether vested or contingent and whetner now owned
or hereafter acquired), in and to any of the property described in the foregoing raragraphs
or any rights or interests appurtenant thereto; and

(K} TOGETHER WITH all Proceeds relating to all or any portion of the
foregoing collateral described in (A) through (1} above, whether such Proceeds take the
form of Accounts, Inventory, Instruments (including Promissory Notes), Documents,
Chattel Paper, Investment Property, Certificated Securities, Uncertificated Securities,
Security Entitlements, General Intangibles, Payment intangibles, Software, Deposit
Accounts, Letter of Credit Rights, Equipment, Farm Products or Fixtures, or otherwise,
and all Supporting Obligations relating to any of the forgoing, as each of those capitalized
terms is defined in the Uniform Commercial Code, as adopted and enacted and as in
effect from time to time in the State of lllinois (the "Uniform Commercial Code™).
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All of the property described in paragraphs (A), (B), (C), (D), (E), (F), {G), (H), (I), (J)
and (K) above, and each item of property therein described, is herein collectively referred
to as the "Mortgaged Property".

Mortgagor hereby grants and conveys to Mortgagee a first priority security interest
in all personal property and fixtures included within the Mortgaged Property and agrees
that Mortgagee shall have with respect thereto (in addition to its other rights and
remedies), all rights and remedies of a secured party under the Uniform Commercial
Code. This instrument is intended to take effect as a security agreement under the
Uniform Commercial Code and is to be filed in the real estate records as a fixture filing
pursuant to tie Uniform Commercial Code. Notwithstanding the foregoing, Mortgagor
agrees to execite and deliver on demand (if required, and so long as such does not
increase the okiigetions or liabilities of Mortgagor hereunder, or decrease any rights of
Mortgagor hereundzar; such other security agreements, financing statements and other
instruments as Mortgag:ze may request in order to perfect its security interest or to
impose the lien hereot morz-specifically upon any of the Mortgaged Property. Mortgagor
agrees that no other chattei mortgage or other security agreement shall be filed with
respect to the Mortgaged Property without the prior written consent of Mortgagee.

TO HAVE AND TO HOLD the Mortgaged Property unto Mortgagee, its successors
and assigns forever, to its and their own proper use.

AND ALSO, Mortgagor, for itself and its successors and assigns, covenants with
and warrants to Mortgagee, its successors and ssigns, that Mortgagor is well seized of
the Land, the Buildings and all other parts of the Morigaged Property constituting real
property as a good indefeasible estate in fee simple, tbztMortgagor has good and
insurable title to the Equipment and all other parts of the Nortyaged Property constituting
personal property, that Mortgagor has good right, full power zpd lawful authority, without
the joinder or consent of any person, to grant, convey, assign, irzns‘er and mortgage the
Mortgaged Property in manner and form as written above, and that the Mortgaged
Property is free and clear of all claims, demands, liens, security interests, charges,
encumbrances and exceptions to title whatsoever (except as set forth in'the mortgagee
title insurance policy approved by and issued to Mortgagee, insuring the prioriiyv-of the lien
of this Mortgage, and such other liens and encumbrances permitted by the expiess terms
of the Loan Documents or consented to by Mortgagee);

AND FURTHERMORE, Mortgagor does by these presents bind itself and its
successors and assigns to WARRANT AND DEFEND title to the Mortgaged Property to
Mortgagee, its successors and assigns, against all claims, demands, liens, security
interests, charges, encumbrances and exceptions to title (except as set forth in the
mortgagee title insurance policy approved by and issued to Mortgagee, insuring the
priority of the lien of this Mortgage, and such other liens and encumbrances permitted by
the express terms of the Loan Documents or consented to by Mortgagee).
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PROVIDED ALWAYS, and this instrument is upon the express condition that, if
Mortgagee is paid the principal sum mentioned in the Note, the interest thereon and all
other sums payable to Mortgagee as are secured hereby, in accordance with the
provisions of the Note and this Mortgage, at the times and in the manner specified,
without deduction, fraud or delay, and Mortgagor performs and complies with all the
agreements, conditions, covenants, provisions and stipulations contained herein and in
the Loan Documents, then this Mortgage and the estate hereby granted shall cease and
become void, and Mortgagee shall release the lien of this Mortgage (of record).

NOW, THEREFORE, to induce Mortgagee to make the loan which is evidenced by
the Note ~iwd secured by this Mortgage (the "Loan"), Mortgagor has and does hereby
agree, warrazit, covenant and represent as follows:

ARTICLE ONE -- COVENANTS OF MORTGAGOR

1.01 Perforniance of Obligations. Mortgagor shall cause to be performed,
observed and complied with-all provisions of this Mortgage, of the Note and of every other
instrument, document or agiezment, now or hereafter evidencing, governing or securing
all or any part of the indebtedness evidenced by the Note or otherwise governing the
responsibilities of Mortgagor in connection with such indebtedness or the Mortgaged
Property, and Mortgagor shall prompily psy to Mortgagee when due all principal, interest
and other sums required to be paid by ortgagor under the Note, this Mortgage, the
Construction Loan Agreement of even date heiewith between Mortgagor and Mortgagee
(the "Loan Agreement") or any such other instiurnent (the Note, this Mortgage, the Loan
Agreement and all such other instruments, documents or agreements which may now or
hereafter evidence, govern or secure the Note or the’i.san Agreement being herein
collectively referred to as the "Loan Documents” and tbe-principal amount of the Note
outstanding from time to time, all accrued interest thereon anc all other obligations and
indebtedness described in this Mortgage or any of the Loan 3rcuments being herein
collectively referred to as the "Indebtedness”). Capitalized terms-usad but not defined
herein shall have the meanings ascribed to such terms in the Loan Agreement. THIS
MORTGAGE SECURES FUTURE ADVANCES MADE PURSUANT TO THE LOAN
AGREEMENT.

1.02 General Representations, Covenants and Warranties. Mortgagor
warrants, represents and covenants that to the best of Mortgagor’s knowledge: (&
Mortgagor is a duly formed and validly existing limited liability company under the laws of
the State of Delaware and is duly qualified to do business in the State of lllinois;

(b) Mortgagor has duly obtained all licenses, permits, approvals and authorizations, and
has duly completed all filings, required for the conduct of its business; (c) all due action
has been taken to make and constitute the Loan Documents, and the Loan Documents do
constitute, legal, valid and binding obligations enforceable in accordance with their
respective terms, subject to the effect of bankruptcy and other laws affecting the rights of
creditors generally; (d) there are no provisions in any indenture, contract, agreement or
other document affecting Mortgagor, or to which Mortgagor is a party or by which
Mortgagor or its properties are bound, which prohibit or limit the execution of any of the




1819118129 Page: 8 of 48

UNOFFICIAL COPY

Loan Documents, or the performance and observance by Mortgagor of any of the
covenants, agreements, conditions or other provisions of any of the Loan Documents, and
such actions by Mortgagor will not violate any law, ordinance, rule, regulation, order,
judgment, injunction or decree presently in effect or the adoption of which is known to
Mortgagor to be presently under consideration; () Mortgagor is now able to meet its debts
as they mature, the fair market value of its assets exceeds its liabilities and no bankruptcy
or insolvency cases or proceedings are pending, or to the knowledge of Mortgagor
contemplated, by or against Mortgagor; (f) all reports, statements and other data furnished
to Mortgagee by Mortgagor or any member of Mortgagor are true, correct and complete in
all material respects as of the date thereof, and do not omit to state any fact or
circumstarica necessary to make the statements contained therein not materially
misleading; {5} Mortgagor possesses a good and marketable title to the Mortgaged
Property subjac. nnly to those title exceptions listed in the marked-up title insurance
report approved by.and issued to Mortgagee on the date hereof to insure the priority of
the lien of this Mortgage and such other liens and encumbrances permitted by the
express terms of the Loan Documents or consented to by Mortgagee; (h) there are no
actions, suits or proceedings bending, or to the knowledge of Mortgagor threatened in
writing, against or affecting zitgagor or the Mortgaged Property in any court or before
any governmental authority, noris I1ortgagor in default with respect to any order of any
court or governmental authority, iniali such events, which action, suit, proceeding or
default, in the Mortgagor's commercially reasonable discretion, has a material adverse
effect on the ability of Mortgagor to comifly with the terms of this Mortgage; (i) all costs
incurred by Mortgagor prior to the date here:of in connection with any construction of, in or
on any Improvements or in connection with tne purchase of any Equipment have been
paid; (j) the Land has frontage on, and direct access for ingress and egress to, a publicly
dedicated street or highway; (k) electric, gas, sewer. wazter and telephone facilities and any
other necessary utilities presently are available in sufiicient capacity to service the
Mortgaged Property satisfactorily until the Indebtedness stiall have been paid in full, and
any easements necessary to the furnishing of such utility seivice to the Mortgaged
Property have been obtained and duly recorded; and (I} Mortgagsr has not received any
written notice of default under any instrument evidencing or securirg any indebtedness of
Mortgagor.

1.03 Compliance with Laws.

(@)  Mortgagor warrants and represents that, to the best of Morigagor's
knowledge, the Mortgaged Property and the use thereof presently comply with all
applicable agreements and restrictive covenants and with all applicable laws, ordinances,
rules, regulations, orders, judgments, injunctions and decrees (including, without limitation,
all zoning and subdivision ordinances and building codes and all health and environmental
laws and regulations), and all licenses, permits, approvals and authorizations required in
connection therewith have been duly obtained and are in effect. Mortgagor shall cause
the Mortgaged Property and the use thereof to comply in all material respects with all such
agreements, covenants, laws, ordinances, rules, regulations, orders, judgments,
injunctions and decrees {whether now or hereafter in effect), and all licenses, permits,
approvals and authorizations hereafter required in connection therewith shall be obtained.
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(b)  Mortgagor warrants and represents that to the best of Mortgagor's
knowledge, and except as otherwise disclosed in any environmental reports delivered to
Mortgagee on or prior to the date hereof, (i) neither the Mortgaged Property nor any other
property now or previously owned by Mortgagor is under investigation with respect to, oris
or has been in violation of, any Environmental Law (as hereinafter defined), (i} no
proceedings have been commenced against, nor notice received by, Mortgagor
concerning any alleged violation of any Environmental Law, (iii} neither the Mortgaged
Property nor any such other property has been the subject of any threatened, proposed or
actual cleanup or other protective or remedial action relating to any Hazardous
Substancs:s ‘as hereinafter defined), whether pursuant to any Environmental Law or
otherwise, ar:d (iv) there are no Hazardous Substances in, on, under or about the
Mortgaged Plorerty, no release, discharge, spillage, seepage or filtration of any
Hazardous Subztances is occurring or has occurred in, on, under, about or from the
Mortgaged Properiy. and the Mortgaged Property is not being used and has not been
used for any generaticn; treatment, storage, handling, transportation, use or disposal of
any Hazardous Substancesin, on, under, about or from the Mortgaged Property, except in
strict conformity with applicaple state and Federal laws and regulations. Mortgagor shall
not permit or suffer the generation, reatment, storage, handling, transportation, use,
disposal, release, discharge, spillage’ seepage or filtration of any Hazardous Substances,
in, on, under, about or from all or any paurt of the Mortgaged Property in violation of
Environmental Law. For purposes of this Mortgage, (A) the term "Environmental Law"
shall mean and refer to any law, ordinance; rule, regulation, order, judgment, injunction or
decree relating to pollution, Hazardous Substances or environmental protection, and
(B) the term "Hazardous Substances” shall mean urd refer to any and all pollutants,
contaminants, toxic or hazardous wastes or any other substances that might pose a
hazard to health or safety, the removal of which may b2-equired or the manufacture, use,
maintenance or handling of which is restricted, prohibited or panalized by any
Environmental Law (including, without limitation, asbestos, ures formaldehyde foam
insulation and polychlorinated biphenyls).

1.04 Discharge of Liens. If any mechanic's, laborer's, mataiialman's, statutory
or other lien (other than any lien for taxes not yet due and payable) shall be ‘iled or
otherwise imposed upon or against all or any part of the Mortgaged Property, fien
Mortgagor shall, within thirty (30) days after being given notice of the filing theigoi or
otherwise becoming aware of the imposition thereof, cause such lien to be vacated or
discharged of record by payment, deposit, bond, final order of a court of competent
jurisdiction or otherwise. If such lien shall not be so vacated or discharged, then, in
addition to any other right or remedy of Mortgagee, Mortgagee may, but shall not be
obligated to, discharge such lien in such manner as Mortgagee may select, and
Mortgagee shall be entitled, if Mortgagee shall so elect, to compel the prosecution of an
action for the foreclosure of such lien by the lienor and to pay the amount of any judgment
in favor of such lienor with interest, costs and allowances. Upon request by Mortgagee,
Mortgagor shall pay to Mortgagee, or to any other person designated by Mortgagee, the
amount of all payments made by Mortgagee as provided above and all costs, expenses
and liabilities (including, without limitation, attorneys' fees) incurred by Mortgagee in
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connection therewith, together with interest thereon at the Default Rate (as defined in the
Note) from the date paid or incurred by Mortgagee until the date so paid to, or as directed
by, Mortgagee. Notwithstanding anything to the contrary set forth above, after prior notice
to Mortgagee, Mortgagor, at its own expense, may contest by appropriate legal
proceeding, promptly initiated and conducted in good faith and with due diligence, the
amount or validity of any such liens. The existence of any such liens shall not constitute
an Event of Default for the duration of time during which such liens are being contested
by Mortgagor in accordance with the foregoing so long as the contest operates to prevent
collection, is maintained and prosecuted with diligence, and shall not have been
terminated or discontinued adversely to Mortgagor.

1.05 ~Taxes Affecting Mortgaged Property.

(a) - - Subject to Section 4.7 of the Loan Agreement, Mortgagor shall pay or
cause to be paid, cn or before the last day when they may be paid without interest or
penalty, all taxes, assessments, rates, dues, charges, fees, levies, fines, impositions,
liabilities, obligations and encumbrances (including, without limitation, water and sewer
rents and charges, charges-ie: setting or repairing meters and charges for other utilities),
general or special, ordinary or extraordinary, foreseen or unforeseen, of every kind
whatsoever, now or hereafter impesed, levied or assessed upon or against all or any part
of the Mortgaged Property, the use, «ccunancy or possession thereof, this Mortgage, the
Indebtedness or the interest of Mortgagee in the Mortgaged Property, as well as all
income taxes, assessments and other governnental charges levied and imposed upon or
against Mortgagor or in respect of all or any part of the Mortgaged Property, and any and
all interest, costs and penalties on or with respect to.any of the foregoing (collectively, the
"Impositions"); provided, however, that Mortgagor mzvin good faith, by appropriate
proceedings diligently conducted (including, without lirstation, payment of the asserted
Imposition under protest if such payment must be made i’ ord'er to contest such
Imposition), contest the validity, applicability or amount of any acserted Imposition, and
such contest shall not constitute a default under this paragrapiiit, on or before the due
date of such asserted Imposition, Mortgagor shall establish an esciow acceptable to
Mortgagee in an amount estimated by Mortgagee to be adequate to ‘cover the payment of
such Imposition and all interest, costs and penalties thereon. If such escrow is insufficient
to pay any amount adjudged by a court of competent jurisdiction to be due, ara all interest,
costs and penalties thereon, Mortgagor shall pay such deficiency no later thar tiwe date
such judgment becomes final. Upon request by Mortgagee, Mortgagor shall exiicitto
Mortgagee original receipts or other reasonably satisfactory proof of payment of the then
most recently paid Impositions.

(b)  Mortgagor shall not claim, demand or be entitled to receive any credit
on account of the indebtedness for any Impositions. No deduction shall be claimed from
the taxable value of all or any part of the Mortgaged Property by reason of the
Indebtedness, any of the Loan Documents or the interest of Mortgagee in the Morigaged

Property.



1819118129 Page: 11 of 48

UNOFFICIAL COPY

1.06 Taxes Affecting Mortgagee's Interest. Mortgagor shall pay when due any
and all mortgage recording, intangible property and documentary stamp taxes, all similar
taxes, and all filing, registration and recording fees, which are now or hereafter may
become payable in connection with the Indebtedness, this Mortgage or any of the other
Loan Documents. Mortgagor shall pay when due any and all transfer and conveyance
taxes which are now or hereafter may become payable in connection with the
indebtedness, this Mortgage or any of the other Loan Documents, or in connection with
any foreclosure of this Mortgage, any other transfer of title to the Mortgaged Property in
extinguishment of all or any part of the Indebtedness or any other enforcement of
Mortgagee's rights with respect thereto. The entry by a court of a decision that an
undertakirg by Mortgagor pursuant to this Mortgage to pay taxes, assessments, levies,
liabilities, ob'igations or encumbrances is legally inoperative or cannot be enforced, or the
adoption of ahv law or procedure changing the laws or procedures now in force for the
taxation of morigzces or debts secured by mortgages so as to affect adversely the
security of this Mortgage or to reduce the net income to Mortgagee in respect of the
Indebtedness, shall ccnstitute a default under this Mortgage unless (i) upon request by
Mortgagee, Mortgagor proriptly shall pay to Mortgagee or to the taxing authority (if so
directed by Mortgagee), all iaxes, charges and related costs for which Mortgagee may be
liable as a result thereof, and (i’ such payment by Mortgagor shall (in Mortgagee's
judgment) be permitted and shall not render the Note usurious.

1.07 Insurance.

(@)  Mortgagor shall, at its so'e 2xpense, obtain for, deliver to, assign to
and maintain for the benefit of Mortgagor and Martgagee, for so long as this Mortgage
shall remain in effect, insurance policies (including repawals thereof as herein provided) in
such amounts as Mortgagee may require, insuring the 4iortaaged Property against all
insurable hazards, casualties and contingencies (including, without limitation, loss of
rentals or business interruption) as Morigagee may require, &4 shall pay promptly when
due any and all premiums on such insurance policies. If the Morigaged Property is
located in an area designated by the Federal Emergency Manage nent Agency or the
Flood Disaster Protection Act of 1973 (P.L. 93-234) as being in a "special flood hazard
area" or as having specific flood hazards, whether now or at any time herezfter,
Mortgagor shall also furnish Mortgagee with flood insurance policies which.ceiiform to the
requirements of said Flood Disaster Protection Act of 1973 and the National T'ocd
Insurance Act of 1968, as either may be amended from time to time.

(b)  The amounts of any such insurance coverages shall be in an amount
equal to the full insurable value and shall be maintained thereafter at all times in an
amount such that Mortgagor will not be deemed a co-insurer under applicable insurance
laws, regulations, policies or practices. Renewals of such policies shall be so delivered at
least ten (10) days before any such insurance shall expire. If Mortgagor shall fail to
provide any such insurance, or shall fail to replace any of the same within ten (10) days
after being notified that the insuring company is no longer approved by Mortgagee, or if
any such insurance is cancelled or lapses without replacement, Mortgagee may, at its
option, procure the same in such amounts as Morigagee may reasonably determine and

10
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the cost thereof together with interest thereon at the default rate as set forth in the Note
per annum from the date of expenditure by Mortgagee to the date of repayment by
Mortgagor to Mortgagee shall be repaid by Mortgagor to Mortgagee on demand and shall
be part of the indebtedness secured hereby.

{(c)  Allsuch policies required under this Section 1.07 shall be issued by a
company or companies acceptable to Mortgagee. All such policies required under this
Section 1.07 shall be in form acceptable to Mortgagee, and shall contain such provisions
and endorsements as Mortgagee may require. Without limiting the generality of the
foregoing, each such policy required under this Section 1.07 shall contain a
noncontrikuiory standard mortgagee endorsement making all losses payable to
Mortgagee, shall provide that no act or omission of Mortgagor shall invalidate such policy
as against Mortgagee, and shall provide that such policy shall not be canceled, terminated
or materially allercd without at least thirty (30) days’ prior written notice to Mortgagee.

(d)  Adlsuch policies required under this Section 1.07 shall be delivered to
and held by Mortgagee. Aticast fifteen (15) days prior to the expiration date of each such
policy, a renewal thereof satisfactory to Mortgagee shall be delivered to Mortgagee.

Within fifteen (15) days after the eftactive date of each such policy and each such renewal,
Mortgagor shall deliver to Mortgagee a satisfactory receipt evidencing the payment of all
premiums on such insurance policy cr ranewal, prepaid for a period of at least six (6)
months. Mortgagee's acceptance or app-oval of any insurer shall not be construed as a
representation or warranty of the solvency of such insurer, and Mortgagee's acceptance or
approval of any insurance coverage shall not e construed as a representation or warranty
of the sufficiency of such coverage.

(e) Inthe event of any foreclosure of ‘ris Mortgage or any other transfer
of title to the Mortgaged Property in extinguishment of all ¢r any part of the Indebtedness,
all right, title and interest of Mortgagor in and to all such insurance policies then in force
shall pass to the purchaser or Mortgagee.

(" Mortgagor shall give prompt written notice to Mor'gagee of any loss
covered by any insurance policy on the Mortgaged Property, and Mortgz gee may make
proof of loss with respect thereto if not made promptly by Mortgagor. Mongzpze is hereby
irrevocably authorized and appointed the agent and attorney-in-fact of Mortgagzs, at
Mortgagee's option but with notice to Mortgagor, to adjust or compromise any su¢n '0ss
and to collect and receive the proceeds from any such policy in respect of any such loss
upon the occurrence and during the continuance of any Event of Default, which
appointment shall be deemed to be coupled with an interest. Each insurance company
issuing any such policy is hereby irrevocably authorized and directed to make payment for
any such loss (whether or not Mortgagee exercises its option to adjust or compromise
such loss) directly to Mortgagee alone and not to Mortgagor and Mortgagee jointly.
Mortgagor shall immediately pay over to Mortgagee any such payments received directly
from any insurance company. Mortgagee is hereby irrevocably authorized and appointed
the agent and attorney-in-fact of Mortgagor to endorse Mortgagor's name on any
instrument in payment of such proceeds upon the occurrence and during the continuance

11
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of any Event of Default, which appointment shall be deemed to be coupled with an
interest. Such insurance proceeds received by Mortgagee shall not be commingled with
the general funds of Mortgagee. No interest shall be payable in respect of any such
proceeds received by Mortgagee. After deducting from such insurance proceeds any
expenses incurred by Mortgagee in the adjustment or compromise of such loss or in the
collection or handling of such funds {including, without limitation, attorneys' fees), subject
to the terms of the Loan Documents, Mortgagee may apply the net proceeds, in such
manner as Mortgagee may determine, either toward restoring the Mortgaged Property or
to the reduction of the Indebtedness, whether then matured or to mature in the future.
Alternatively, at the option of Mortgagee, Mortgagee may pay over to Mortgagor all or any
part of suzn net proceeds for the purpose of repairing the Improvements, building new
Improvemen:s in their place, or for any other purpose or object satisfactory to Morigagee,
without affecting, the lien of this Mortgage as security for the full Indebtedness secured
hereby before susr-payment to Mortgagor took place. Notwithstanding any such loss,
Mortgagor shall continiie to pay interest, at the applicable rate and at the times provided in
the Note, on the entire cutstanding principal amount of the Indebtedness. Although
Mortgagee intends to use rzasonable efforts to collect such proceeds in a timely fashion,
Mortgagee shall not be resporisible for any failure to collect any proceeds due under the
terms of any policy, regardless «f the cause of such failure. Notwithstanding the
foregoing, if the casualty occurs prior to completion of the Property Improvement Work
(as defined in the Loan Agreement}, Maurtgagee shall allow the use of such proceeds for
the restoration of the property damaged in accordance with Mortgagee's customary
procedures for the disbursement of constricticn loan funds as set forth in the Loan
Agreement (including verification of the constiuction progress and the costs which have
been incurred in the restoration), provided (A) there s no Event of Default existing under
this Mortgage; (B) Mortgagee shall have approved t!ie final plans and specifications for
the repair or restoration of the Mortgaged Property, the:-Contractor who will perform such
repair or restoration, and the contracts for such repair or rasteration; (C) Mortgagee
determines that the restoration can be completed within a tire period acceptable to
Mortgagee but in any event no later than the Maturity Date (as dziined in the Note); and
(D) Mortgagee determines that the amount of such insurance proceeds shall be sufficient
to complete the restoration, or if the amount of such insurance proce=ds shall be
insufficient for completion of such restoration, Mortgagor deposits with Klortjagee an
amount equal to the difference between Mortgagee’s estimated cost of restoraiion and
the insurance proceeds.

(g)  Mortgagor shall, at its sole expense, obtain for, deliver to and
maintain for the benefit of Mortgagor and Mortgagee, for so long as this Mortgage shall
remain in effect, commercial liability insurance policies (including renewals thereof)
relating to the Mortgaged Property, in such amounts, with such companies and in such
form as Mortgagee may require. Mortgagee may require such policies to contain an
endorsement, in form satisfactory to Mortgagee, naming Mortgagee as an additional
insured thereunder. Mortgagor shall pay promptly when due any and all premiums on
such insurance policies and, promptly thereafter, shall deliver to Mortgagee satisfactory
evidence of the continuance of such coverage.

12
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(h)y  Mortgagor shall not carry any additional or separate insurance
concurrent in form or contributing in the event of loss with any insurance required to be
maintained hereunder, or in excess of the amounts required hereunder, unless such
insurance shalt comply with the provisions of this Section 1.07 (including, without limitation,
the loss payable provisions herein set forth). Mortgagor immediately shali notify
Mortgagee if any such additional, separate or excess insurance shall be carried and shall
deliver to-Mortgagee duplicate originals of alt policies of such insurance (including all
renewals thereof).

(i) Unless Mortgagor provides Mortgagee with evidence of the
insurance<overage required by this Mortgage as and when required hereunder,
Mortgagee may purchase insurance (“Collateral Protection Insurance”) at Mortgagor's -
expense to plotact Mortgagee's interests in the Mortgaged Property in accordance with
the lllinois Collate:z! Protection Act, 815 ILCS 180/15. The Collateral Protection
Insurance shall protect both Mortgagee’s and Mortgagor's interests in the Mortgaged
Property. Mortgagor inay later cancel any insurance purchased by Mortgagee, but only
after providing Mortgagee ¥ith evidence that Mortgagor has obtained insurance as
required by this Mortgage. it \viortgagee purchases Collateral Protection Insurance for the
Mortgaged Property, Mortgagor wil: be responsible for the costs of that insurance,
including interest thereon at the rate »f interest applicable to the Loan until the effective
date of the cancellation or expirationof the insurance. The costs of the Collateral
Protection Insurance may be added to ttie Obligations. The costs of the Collateral
Protection Insurance may be more than th¢: ccst of insurance Mortgagor may be able to
obtain on its own. Within thirty (30) calendar 4ays following the purchase of Collateral
Protection Insurance, Mortgagee shall mait to the Mortgagor and to any cosigner,
guarantor, or other person liable with the Mortgagor.ici the obligation, at the last known
address on file with the Mortgagee for any such person;,-a notice entitled “Notice of
Placement of Insurance” in the following form:

Your credit agreement with us requires you to mainigia adequate insurance on
your collateral until you pay off your loan. You have not given us proof that you
have adequate insurance on your collateral. Under the ‘erms of your credit
agreement, we have purchased insurance at your expensc-to protect our
interests in your collaterat.

The insurance we purchased will pay claims made by us as the zieditor and
will pay any claims made by you or against you in connection with your <o'lateral.

You are responsible for the costs of this insurance, including interest thereon
at the rate of interest applicable to the Loan. The initial premium payment for this
insurance will be (amount), which may include interest thereon. The costs of this
insurance will be added to your payment obligations and may be more than for
insurance you can buy on your own.

You still may obtain insurance of your own choosing on the collateral. If you
provide us with proof that you have obtained adequate insurance on your
collateral, we will cancel the insurance that we purchased and refund or credit
any unearned premiums to you.



1819118129 Page: 15 of 48

UNOFFICIAL COPY

If, within 30 days after the date this notice was sent to you, you provide us with
proof that you had adequate insurance on your collateral as of the date we also
purchased insurance and that you continue to have the insurance that you
purchased yourself, we will cancel the insurance that we purchased without
charging you any costs, interest, or other charges in connection with the
insurance that we purchased.

fn accordance with 815 ILCS 180/15, the repayment of the costs of the Collateral
Protection Insurance, which shall include interest as noted above, shall be paid in full
within thirty (30) days after the date of the Notice of Placement of Insurance was
delivered to Mortgagor unless Mortgagee had adequate escrows therefor pursuant to
Section 116 below.

1.08 'Eszrow Deposits.

(a) . 5ubject to Section 4.7 of the Loan Agreement and Section 1.08(b)
below, in order to securz the performance and discharge of Mortgagor's obligations under
Section 1.05 and Section 1:C7, but not in lieu of such obligations, Mortgagor shall pay
over to Mortgagee (i) an ameant equal to one-twelfth (1/12th) of the next maturing annual
Impositions or insurance premiums, or both, for each month that has elapsed since the
last date to which such Impositions or premiums, as the case may be, then have been
paid, and (ii) with each installment o t'Note, sufficient funds (as estimated from time to
time by Mortgagee) to permit Mortgagee to pay such Impositions or premiums, or both,
when due. Upon request by Mortgagee, Mortgagor shall pay to Mortgagee such
additional funds as may be required to make (p any deficiencies in the amounts
necessary to enable Mortgagee to pay such Impesitions or premiums, or both, when due.
Such deposits shall not be, nor be deemed to be, trust funds and may be commingled
with the general funds of Mortgagee. No interest shall be payable in respect of any such
deposits. Mortgagor promptly shall provide to Mortgagee all Jills for Impositions and
insurance premiums as to which Mortgagee is coliecting suchwzposits, together with any
other documents required to enable Mortgagee to pay such Impositions and premiums
when due. Upon the occurrence of an Event of Default, Mortgagez, at its option, may
apply to the reduction of the Indebtedness, in such manner as Mortg2gee may determine,
any amount under this Section then remaining to Mortgagor's credit. Nothiro contained in
this Section shall be deemed to affect any right or remedy of Mortgagee unuer any
provision of this Mortgage or of any statute or rule of law to pay any amount required to be
paid by Section 1.05 or Section 1.07, to add the amount so paid to the Indebtedn2:s and
to require Mortgagor to reimburse Mortgagee for such amount, together with interest
thereon at the Default Rate from the date so paid by Mortgagee until the date so
reimbursed to Mortgagee.

(b)  Notwithstanding anything to the contrary contained in Section 1.08(a)
above, the requirement to make such deposits is hereby waived by Mortgagee, provided
that the following conditions are fulfilled at all times: (i) subject to Section 4.7 of the Loan
Agreement, the annual Impositions and insurance premiums are paid not later than the
due date thereof, and Mortgagee shall have received satisfactory evidence of payment
prior to the date such payments are due; and (i) no Event of Default shall have occurred
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and be continuing under any of the Loan Documents. If, at any time, any of the above
conditions are not fulfilled, Mortgagee may at its option require that Mortgagor commence
making the monthly escrow deposits in accordance with the terms of Section 1.08(a)
above.

1.09 Condemnation.

(a) Mortgagee shall be entitled to all compensation, awards, damages,
claims, rights of action, proceeds, payment and other relief (collectively, "compensation”)
of, or on account of, any damage or taking of all or any part of the Mortgaged Property in
connection viith any condemnation proceedings or any exercise of the power of eminent
domain (or a:iy conveyance in lieu of or under threat of any such taking), including, without
limitation, any_such compensation for change of grade of streets or any other injury to or
decrease in the vane of the Mortgaged Property. All such compensation, and the right
thereto, is hereby assigned to Mortgagee and included in the Mortgaged Property.
Mortgagor shall promptly execute such further assignments of any such compensation as
Mortgagee may require, ana-Mortgagor shall take all steps to assure that such
compensation shall be paidic'Mortgagee alone, and not to Mortgagor and Mortgagee
jointly, and that such compensation at alt times shall be free and clear of any liens,
charges or encumbrances of any kind whatsoever. Mortgagee is hereby irrevocably
authorized and appointed the agent «ne. zttorney-in-fact of Mortgagor to endorse
Mortgagor's name on any instrument in'payment of such compensation upon the
occurrence and during the continuance of zn Event of Default, which appointment shall be
deemed to be coupled with an interest.

{b)  Mortgagee is hereby irrevocaoly uiithorized and appointed the agent
and attorney-in-fact of Mortgagor, at Mortgagee's optio™;io commence, appear in and
prosecute in its own or Mortgagor's name any action or procezding relating to any
condemnation or exercise of the power of eminent domain, 1 settle or compromise any
claim in connection therewith and to collect and receive such comipensation and give
proper receipts therefor, all to be exercised only upon the occurrenze and during the
continuance of an Event of Default , which appointment shall be deemzad to be coupled
with an interest. Mortgagor from time to time shall promptly deliver to Mortgagee any and
all instruments and authorizations which Mortgagee may request to enable Mo:igagee to
take any such action. Such compensation received by Mortgagee shall not b ior be
deemed to be, trust funds and may be commingled with the general funds of Morigzgee.
No interest shall be payable in respect of any such compensation. After deducting from
such compensation any expenses incurred by Mortgagee in connection therewith
(including, without limitation, attorneys' fees), Mortgagee may release such net
compensation to Mortgagor without affecting the lien of this Mortgage as security for the
full Indebtedness secured hereby before such payment to Mortgagor took place (which
release may be made subject to such terms and conditions as Mortgagee may impose}), or
Mortgagee may apply such net compensation, in such manner as Mortgagee may
determine, to the reduction of the Indebtedness, whether then matured or to mature in the
future. Any balance of such net compensation remaining after such application to the
Indebtedness shall be paid to Mortgagor. Notwithstanding any such condemnation,
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Mortgagor shall continue to pay interest, at the applicable rate and at the times provided in
the Note, on the entire outstanding principal amount of the Indebtedness. Although
Mortgagee intends to use reasonable efforts to collect such compensation, in a timely
fashion, Mortgagee shall not be responsible for any failure to collect such compensation,
regardiess of the cause of such failure. Notwithstanding the foregoing, if the
condemnation occurs prior to completion of the Property Improvement Work (as defined
in the Loan Agreement), Mortgagee shall altow the use of such proceeds for the
restoration of the property damaged in accordance with Mortgagee's customary
procedures for the disbursement of construction loan funds as set forth in the Loan
Agreement (including verification of the construction progress and the costs which have
been incirred in the restoration), provided (A) there is no Event of Default existing under
this Mortgao<; (B) Mortgagee shall have approved the final plans and specifications for
the repair or iestnration of the Mortgaged Property, the contractor who will perform such
repair or restoration; and the contracts for such repair or restoration; (C) Mortgagee
determines that the rzstoration can be completed within a time period acceptable to
Mortgagee but in any eyent no later than the Maturity Date (as defined in the Note); and
(D) Mortgagee determines {hat the amount of such insurance proceeds shall be sufficient
to complete the restoration, ¢ if the amount of such insurance proceeds shall be
insufficient for completion of such restoration, Mortgagor deposits with Mortgagee an
amount equal to the difference between Mortgagee’s estimated cost of restoration and
the condemnation proceeds.

1.10 Care and Management of Niortyjaged Property.

(@) Mortgagor shall preserve and maintain the Mortgaged Property in
good, safe and tenantable condition and repair. Exeertin connection with the construction
of the Mortgaged Property as contemplated under the ‘cims of the Loan Agreement,
Mortgagor shall not threaten, cause, permit or suffer (i) any akandonment, waste,
impairment or deterioration of all or any part of the Mortgage Troperty, (i) the conduct of
any nuisance in or on all or any part of the Mortgaged Property, o1 fii) any action that will
increase the risk of fire or other hazard to all or any part of the Morigaced Property.
Mortgagor shall pay when due all charges for utilities, whether public.cr private, serving or
intended to serve all or any part of the Mortgaged Property.

(b)  Mortgagee may enter upon and inspect the Mortgaged Piopzry at
any reasonable time while this Mortgage is in effect.

(¢c) Ifall orany part of the Mortgaged Property shall be physically
damaged or destroyed by fire or any other cause (including, without limitation, any
condemnation), Mortgagor shall give prompt written notice thereof to Mortgagee and shall,
subject to proceeds being made available for restoration or repair as provided herein,
promptly commence and diligently pursue to completion the restoration or repair of the
Mortgaged Property to the equivalent of its condition immediately prior to such damage or
destruction (or, in the case of any condemnation, to such condition as shall be satisfactory
to Mortgagee).



1819118129 Page: 18 of 48

UNOFFICIAL COPY

(d)  No work required to be performed under this Section (other than
routine maintenance and repairs) shall be undertaken until plans and specifications
therefor, prepared and signed by an architect or engineer reasonably satisfactory to
Mortgagee and approved by all governmental authorities whose approval is required, have
been submitted to and approved in writing by Mortgagee (not to be unreasonably withheld,
conditioned or delayed).

(e)  Exceptin connection with the Property Improvement Work and other
construction work contemplated under the terms of the Loan Agreement, no part of the
Mortgaged Property shall be removed, demolished or materially altered, without the prior
written consent of Mortgagee. Notwithstanding the foregoing, Mortgagor shall have the
right, withoutthe consent of Mortgagee, to remove and dispose of, free from the lien of this
Mortgage, itens of Equipment which shall have become worn out or obsolete; provided,
however, that, <ither contemporaneously with or prior to such removal or disposition, any
such item shall be reriaced with another item or items of equal utility and of a value at
least equal to that of the replaced item when first acquired, which item or items shall be
owned by Mortgagor and shall be free from any security interest, ownership interest or
other right or claim of any ozt person (unless Mortgagor no longer uses such items of
Equipment at the Mortgaged Property in the ordinary course of its business). By such
removal and replacement, Mortgagor conclusively shall be deemed to have elected to
subject said replacement item to the ‘ie"1 snd security interest of this Mortgage.

111 Use of Mortgaged Property.

(a)  The Mortgaged Property shal e used as and for an
industrial/distribution building and related purposes 204 for no other purpose. Exceptin
connection with the Property Improvement Work and o’her construction work
contemplated under the terms of the Loan Agreement, no development or other alteration
of the Mortgaged Property shall be permitted without the prior vritten consent of
Mortgagee.

(b)  Mortgagor shall not cause, permit or suffer all or any part of the
Mortgaged Property to be used by the public without restriction or in such manner as might
tend to impair Mortgagor's right, title and interest in and to all or any part or f¢iortgaged
Property or in such manner as might make possible any claim of adverse usaye or
adverse possession by the public or of implied dedication of all or any part of the
Mortgaged Property.

(c) If, atany time, the then-existing use or occupancy of all or any part of
the Mortgaged Property shall, pursuant to any law, ordinance or regulation, be permitted
only so long as such use or occupancy shall continue, Mortgagor shall not cause, permit
or suffer such use or occupancy to be discontinued without the prior written consent of
Mortgagee.

17
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112 Leases.

(@)  Mortgagor warrants and represents that to the best of Mortgagor’s
knowledge, (i) the schedule of leases delivered to Mortgagee in connection with the
transaction of which this Mortgage is a part is true, correct and complete, (i) all leases
described in said schedule are presently in effect, and (iii} to the best of Mortgagor's
knowledge, no default exists under any such lease (other than any default disclosed in
said schedule). Upon request of Mortgagee, Mortgagor shall provide Mortgagee with a
current list of all leases then affecting the Mortgaged Property. Mortgagor shall keep,
perform and observe its obligations as landlord under all leases now or hereafter affecting
all or any piart of the Mortgaged Property, and Mortgagor shall use reasonable efforts to
require each-tenant under any such lease to keep, perform and observe its obligations as
tenant under srch lease. Upon request by Mortgagee, Mortgagor shall promptly furnish to
Mortgagee originzs.or certified copies of all such leases and all amendments thereto.

(b)  Moitgagor shall not enter into any new leases of space within the
Mortgaged Property withovtabtaining the prior written approval of Mortgagee as to the
lease and the tenant thereunzer, other than Approved Leases (as defined in Section
5.1(q) of the Loan Agreement). (Except as otherwise permitted under the terms of the
Loan Agreement, Mortgagor shail /10! amend, modify or alter in a material manner any of
the terms of any of the existing leases f space within the Mortgaged Property in a
manner which would cause such lease t) fail to qualify as an Approved Lease, without
obtaining the prior written approval of Mortgagee. Mortgagor shall not, without the prior
written consent of Mortgagee, accelerate the pray ment of rent or accept payment of rent
more than one (1) month in advance, grant any rei'stion, deferral or abatement of the
rent payabie under any lease, grant any rights of terriiiation or cancellation in favor of the
tenant under any lease, or commingle with the generalfunds of Mortgagor or any other
person any security deposits under any such lease, all such dznosits being deemed to be
trust funds.

(¢}  The assignment contained in paragraph (I} of ihe section of this
Mortgage entitied "The Mortgaged Property" shall not be deemed to imipose upon
Mortgagee any of the obligations, duties or liabilities of Mortgagor under r iri respect of
any lease (including, without limitation, any liability under any covenant of quie enjoyment
in the event that any tenant shall have been barred and foreclosed by any foreciosure of
this Mortgage, or by any other transfer of title to the Mortgaged Property in extingaishment
of all or any part of the Indebtedness, of all right, title and interest in and to all or any part
of the Mortgaged Property). Upon request by Mortgagee, Mortgagor from time to time
shall specifically assign to Mortgagee as additional security for the Indebtedness, by a
written instrument approved by Mortgagee, all right, title and interest of Mortgagor in and
to any and all leases now or hereafter affecting all or any part of the Mortgaged Property,
together with all security therefor and all money payable thereunder, subject to the
conditional permission given to Mortgagor to collect and use the rents, income and other
benefits arising under any such lease as provided above. Mortgagor aiso shall execute
and deliver to Mortgagee any notice, financing statement or other document reasonably

18
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required by Mortgagee to perfect the foregoing assignment as to any such lease. The
provisions of this Section 1.12 shall be subject to the provisions of said paragraph (1).

1.13 Assignment of Rents.

(a)  The assignment contained in paragraph (H) of the section of this
Mortgage entitied "The Mortgaged Property” shall, to the extent permitted by law,
constitute an absolute and present assignment of the rents, royalties, issues, profits,
revenues, income and other benefits described in said paragraph, subject, however, to the
conditional permission and license given to Mortgagor to collect and use the same as
provided i said paragraph (it being understood and agreed that neither the existence nor
exercise of such permission shall subordinate such assignment to any subsequent
assignment tyv Mortgagor and that all such subsequent assignments shall be subject to
the rights of Maitgegee under this Mortgage). Said assignment contained in
paragraph (H) shai-bz fully operative without any further action by Mortgagor or
Mortgagee, and Mortgagee is hereby irrevocably authorized and empowered, at its option
upon the occurrence and dvring the continuance of an Event of Default, to the extent
permitted by applicable law,  collect and receive any and all such rents, royalties, issues,
profits, revenues, income and o’ner benefits, whether or not Mortgagee shall have taken,
or at any time shall take, possessign of the Land, the Buildings or any other part of the
Mortgaged Property. Mortgagee is heredy irrevocably authorized, upon and during the
continuance of an Event of Default, to iz extent permitted by applicable law, to notify all
tenants, licensees, invitees, guests, custorers, occupants or other users of all or any part
of the Mortgaged Property of Mortgagee's righis under this Section and said
paragraph (H).

(b)  Mortgagor hereby grants to Mortgagee theright, at Mortgagee's option upon
the occurrence and during the continuance of an Event of Deiault, to take all actions with
respect to any and all such rents, royalties, issues, profits, revenues, income and other
benefits as are contemplated by Section 3.03 below (to the exiert permitted by applicable
law). Mortgagee is hereby irrevocably authorized and appointed ine agent and attorney-
in-fact of Mortgagor, at Mortgagee's option upon the occurrence of and during the
continuance of an Event of Default, to the extent permitted by applicable law, to demand,
collect, receive and enforce payment of any and all such rents, royalties, 1ssues, profits,
revenues, income and other benefits, to give receipts, releases and satisfacticis therefor
and to apply such collections in the manner provided in Section 3.03, which appeintmnent
shall be deemed to be coupled with an interest, Such assignment, grant and appointment
shall continue in effect until the Event of Default is cured and/or waived by Mortgagee, or
the Indebtedness shall have been paid in full, the execution of this Mortgage constituting
and evidencing the irrevocable consent of Mortgagor to the entry upon and taking
possession of the Mortgaged Property by Mortgagee pursuant to such grant and
appointment, whether or not foreclosure shall have been instituted. Neither the exercise
by Mortgagee of any rights under this Section or said paragraph (H), nor the application of
any such rents, royalties, issues, profits, revenues, income or other benefits to the
indebtedness, shall cure or waive any Event of Default or notice of any Event of Default or
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invalidate any act done pursuant to this Mortgage or any such notice, but shall be
cumuiative of all other rights and remedies.

1.14 Security Agreement.

(@)  This Mortgage constitutes a security agreement within the meaning
of the Uniform Commercial Code. Terms used herein which are defined in the Uniform
Commercial Code and not otherwise defined herein shall have the respective meanings
ascribed to such terms in the Uniform Commercial Code. To the extent the definition of
any category or type of collateral is modified by any amendment, modification or
revision to the Uniform Commercial Code, such modified definition will apply
automatically-as of the date of such amendment, modification or revision.

{v).~ ~To secure the Obligations, Mortgagor, as debtor, hereby assigns
and grants to Mongages, as secured party, a continuing lien on and security interest in
all personal property of Mortgagor, including the following, all whether now owned or
hereafter acquired or arisirg and wherever located. (i) accounts (including heaith-care-
insurance receivables and credit card receivables); (i) securities entittements, securities
accounts, commodity accounts, commodity contracts and investment property;

(iii} deposit accounts; (iv) instruments {including promissory notes); (v) documents
(including warehouse receipts); (vi} chattel paper (including electronic chattel paper and
tangible chattel paper); (vii) inventory, including raw materials, work in process, or
materials used or consumed in Mortgagor's business, items held for sale or lease or
furnished or to be furnished under contracts f service, sale or lease, goods that are
returned, reclaimed or repossessed; (viii) goods of.every nature, including stock-in-
trade, goods on consignment, standing timber thatsto be cut and removed under a
conveyance or contract for sale, the unborn young of aiiimals, crops grown, growing, or
to be grown, manufactured homes, computer programs ¢mktedded in such goods and
farm products; (ix) equipment, including machinery, vehicles and furniture; (x) fixtures;
(xi) agricultural liens; (xii} as-exiracted collateral; (xiij) commeicialiort claims, if any;
(xiv) letter of credit rights; (xv) general intangibles, of every kind @ind description,
including payment intangibles, software, computer information, sour:e codes, object
codes, records and data, all existing and future customer lists, choses(in zction, claims
(including claims for indemnification or breach of warranty), books, records. patents and
patent applications, copyrights, trademarks, tradenames, tradestyles, tradernaric
applications, goodwill, blueprints, drawings, designs and plans, trade secrets, cortracts,
licenses, license agreements, formulae, tax and any other types of refunds, returned
and unearned insurance premiums, rights and claims under insurance policies; (xvi) all
supporting obligations of ali of the foregoing property; (xvii) all property of Mortgagor
now or hereafter in Mortgagee's possession or in transit to or from, or under the custody
or control of, Mortgagee or any affiliate thereof; (xviii) all cash and cash equivalents
thereof: and (xix) all cash and noncash proceeds (including insurance proceeds) of all of
the foregoing property, all products thereof and all additions and accessions thereto,
substitutions therefor and replacements thereof.

20



1819118129 Page: 22 of 48

UNOFFICIAL COPY

(c) By its signature hereon, Mortgagor hereby irrevocably authorizes
Mortgagee to file against Mortgagor one or more financing, continuation or amendment
statements pursuant to the Uniform Commercial Code in form satisfactory to Mortgagee,
and Mortgagor will pay the cost of preparing and filing the same in all jurisdictions in
which such filing is deemed by Mortgagee to be necessary or desirable in order to
perfect, preserve and protect its security interests. If required by Mortgagee, Mortgagor
will execute all documentation necessary for Mortgagee to obtain and maintain
perfection of its security interests in the personal property of Mortgagor. This
instrument is intended to take effect as a security agreement under the Uniform
Commercial Code and is to be filed in the real estate records as a fixture filing
pursuant v the Uniform Commercial Code.

(d).  Upon the occurrence and during the continuance of any Event of
Default hereuraer or under the Note, Mortgagee shall have, in addition to any other rights
and remedies hereurdear or under the Note, all of the rights and remedies granted to a
secured party under the LUiniform Commercial Code with respect to such personal
property. To the extent permitted by law, Mortgagor and Mortgagee agree that the items
set forth on the financing starzrnents shall be treated as part of the real estate and
improvements regardless of the fact that such items are set forth in the financing
statements. Such items are contained in the financing statements to create a security
interest in favor of Mortgagee in the evert such items are determined to be personal
property under the law. Notwithstandirig anv release of any or all of that property
included in the Mortgaged Property which 's decemed "rea!l property", any proceedings to
foreclose this Mortgage or its satisfaction of ri:cerd, the terms hereof shall survive as a
security agreement with respect to the security intzrest created hereby and referred to
above until the repayment or satisfaction in full of thz sbligations of Mortgagor as are now
or hereafter evidenced by the Note.

(e) To the extent permitted under the Unitorr:-Commercial Code,
Mortgagor waives all rights of redemption and all other rights an4 izmedies of a debtor
thereunder and all formalities prescribed by law relative to the saie o disposition of the
personal property after the occurrence of an Event of Default hereundcer and to all other
rights and remedies of Mortgagor with respect thereto. In exercising its right to take
possession of the personal property upon the occurrence of an Event of Deiauit
hereunder, Mortgagee may enter upon the Mortgaged Property without being guilty of
trespass or any other wrong-doing, and without fiability for damage thereby occasicned.

(f) Mortgagor shall reimburse Mortgagee, on demand, for all reasonable
expenses of retaking, holding, preparing for sale, lease or other use or disposition, selling,
leasing or otherwise using or disposing of the personal property which are incurred or
paid by Mortgagee in accordance with the terms of the Loan Documents, including,
without limitation, all reasonable attorneys' fees, legal expenses and costs, and all such
expenses shall be added to Mortgagor's obligations to Mortgagee and shall be secured
hereby.

21



1819118129 Page: 23 of 48

UNOFFICIAL COPY

115 After-Acquired Property. To the extent permitted by law, the lien of this
Mortgage shall automatically attach, without further act, to all right, title and interest of
Mortgagor in and to any and all after acquired property of the character or type described
in the section of this Mortgage entitled "The Mortgaged Property”. Mortgagor shall
promptly execute and deliver to Mortgagee such instruments as shall be reasonably
requested by Mortgagee to confirm such lien. Mortgagor hereby irrevocably authorizes
and appoints Mortgagee the agent and attorney-in-fact of Mortgagor to execute all such
instruments on behalf of Mortgagor, which appointment shall be deemed to be coupled
with an interest, so long as such instruments do not increase the obligations or liabilities of
Mortgagor or decrease any rights granted to Mortgagor under the Loan Documents.

1.16_~Further Assurances. Upon request by Mortgagee, Mortgagor from time to
time shall make, 2xecute and deliver, or cause to be made, executed and delivered, to
Mortgagee, and . rcre appropriate shall cause to be recorded or filed, and from time to
time thereafter to bie re-recorded and re-filed at such times and in such offices and places
as Mortgagee shall deern desirable, any and all such further mortgages, assignments,
security agreements, financing statements, instruments of further assurance, certificates
and such other documents as ‘Mortgagee may consider reasonably necessary or desirable
in order to effectuate, complete, petfect, continue or preserve the obligations of Mortgagor
under the Loan Documents or the 'ien of this Mortgage upon all or any part of the
Mortgaged Property, so long as such inst;uments do not increase the obligations or
liabilities of Mortgagor or decrease any rghts granted to Mortgagor under the Loan
Documents. Upon any failure by Mortgagoi to do so, in addition to its other rights and
remedies under this Mortgage, Mortgagee mzy rnake, execute, deliver, record, file, re-
record or re-file any and all such mortgages, ass'giiments, security agreements, financing
statements, instruments, certificates and documents 1%+ and in the name of Mortgagor,
and Mortgagor hereby irrevocably authorizes and appriiits Mortgagee the agent and
attorney-in-fact of Mortgagor to do so, which appointment shall be deemed to be coupled
with an interest.

1.17 Maintenance of Existence. Mortgagor shall at all tines maintain (a) its
existence, franchises, rights and privileges as a limited liability compary under the laws of
the State of Delaware, and (b) its right and authorization to do business 'n tf.e State of
lllinois as such an entity. Upon any failure by Mortgagor to do so, Mortgagee :nay appoint
any person as such agent of Mortgagor for service of process, and Mortgagor rieveby
irrevocably authorizes and appoints Mortgagee the agent and attorney-in-fact or lvicrtgagor
to do so, which appointment shall be deemed to be coupled with an interest. Upon
request by Mortgagee, Mortgagor from time to time shall provide to Mortgagee satisfactory
evidence of Mortgagor's compliance with the terms of this Section.

1.18 Estoppel Certificates. Upon request by Mortgagee, Mortgagor from time to
time shall deliver to Mortgagee a written statement, to the best of Mortgagor's knowledge,
duly acknowledged, setting forth the then outstanding principal of and interest on the
Indebtedness, and stating whether or not any offsets or defenses exist against the
Indebtedness and, if any offsets or defenses are claimed, identifying same in detail.
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1.19 Expenses and Indemnification.

(@)  Mortgagor shall pay when due and payable, and upon request by
Mortgagee shall reimburse Mortgagee for, all appraisal fees, recording fees, taxes,
brokerage fees and commissions, abstract and search fees, title insurance fees and
premiums, escrow fees, reasonable attorneys' fees, court costs, fees of inspecting
architect(s) and engineer(s) and all other actual costs and expenses of every character
which have been incurred, or which hereafter may be incurred, by Mortgagee in
connection with: (i) preparation, execution and recording of this Mortgage and the other
Loan Documents; (i) after the occurrence and during the continuance of any Event of
Default, preparation for enforcement of this Mortgage or any of the other Loan Documents,
whether or pst any suit or other action actually shall be commenced or undertaken;
(iii) enforcemant nf this Mortgage or any of the other Loan Documents; (iv) court or
administrative peeccedings of any kind to which Mortgagee may be a party, whether as
plaintiff, defendant or-Gtherwise, by reason of the Indebtedness or any of the Loan
Documents; (v} defendirg.and upholding the lien of this Mortgage or otherwise defending
or asserting any rights and <iaims of Mortgagee under this Mortgage and the other Loan
Documents; (vi) preparatiori 1zr, and actions taken in connection with, Mortgagee's taking
possession of all or any part of the Iortgaged Property in accordance with applicable faw;
(vii) negotiations with Mortgagor or ary of their respective officers, employees, agents,
contractors, attorneys or other represeriziives in connection with the existence or cure of
any Event of Default; (viii) any transfer o' pronosed transfer of the Mortgaged Property in
lieu of foreclosure; and (ix) the approval or disapproval by Mortgagee of any action taken
or proposed to be taken and required to be aporoved by Mortgagee under the terms of any
of the Loan Documents.

(b)  Mortgagor shall indemnify and ho'a narmless Mortgagee from and
against, and reimburse Mortgagee for, any and all claims, deriands, liabilities, losses,
damages, judgments, penalties, costs and expenses (incluarrig. without limitation,
attorneys' fees) which may be imposed upon, asserted against, &1 incurred or paid by
Mortgagee by reason of, on account of or in connection with (i) ary bodily injury, death or
property damage occurring in or upon or in the vicinity of the Mortgagea Property through
any cause whatsoever, (i) any act performed or omitted to be performec by Mortgagor
under any of the Loan Documents, or (iii) any transaction, suit, action or procecding arising
out of or in any way connected with the Mortgaged Property, any of the Loan Duocuments
or the Indebtedness. Notwithstanding anything contained herein to the contrary, in<
foregoing indemnity and hold harmless shall not apply to any grossly negligent or
intentional acts or omissions of Mortgagee, its agents, employees, contractors or
representatives.

(¢)  Mortgagee may, from time to time, order an updated appraisal of the
Mortgaged Property, which appraisal shall be prepared by an appraiser selected by
Mortgagee at the sole cost of Mortgagor (provided that Mortgagor shall not be
responsible for the cost of more than one updated appraisal in any twelve month period
unless (a) the updated appraisal is ordered after an Event of Default, (b} the updated
appraisal is ordered following the occurrence of a casualty or condemnation of the
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Mortgaged Property or a material adverse change in market conditions, {c) an updated
appraisal is expressly called for under any of the Loan Documents, or (d} Mortgagee

determines that it is required to obtain an updated appraisal to comply with the rules or
regulations of any administrative agency or other governmental or regutatory authority).

1.20 Mortgagee's Performance of Defaults. If Mortgagor defauits in the
payment of any Imposition or insurance premium, in its obligation to furnish insurance
hereunder, or in the performance or observance of any other covenant, agreement,
condition or provision of this Mortgage or any of the other Loan Documents and such
default constitutes an Event of Default hereunder, Mortgagee, at its option, may pay,
perform or chserve the same. No such payment, performance or observance shall
release Mongagor from any obligations under any of the Loan Documents or constitute a
waiver of any Event of Default or any rights or remedies of Mortgagee in connection
therewith. Upci reqauest by Mortgagee, Mortgagor shall pay to Mortgagee, or to any other
person or persons thzi-Mortgagee may designate, the amount of all such payments
properly made by Morigaoee (whether such payments are regular or accelerated
payments) and all costs, expenses and liabilities (including, without limitation, attorneys’
fees) incurred by Mortgagee In connection therewith, together with interest thereon at the
Default Rate from the date paid or incurred by Mortgagee until the date so paid to, or as
directed by, Mortgagee. Mortgage< i hereby irrevocably authorized and empowered to
enter upon, and to authorize others to eater upon, the Mortgaged Property for the purpose
of performing or observing any such deizuited covenant, agreement, condition or other
provision, without thereby becoming liable 1o V.ortgagor or any person in possession
holding under Mortgagor.

1.21 Security and Priority of Advances. 7kis Mortgage is given to secure, in
part, future advances under the Note, Loan Agreemen..and the other Loan Documents,
and shall secure not only the initial advance under the Ncie, ihe Loan Agreement and the
other Loan Documents, but also subsequent advances maue sursuant to the Loan
Agreement, the final advance, protective advances, and any uthzi advances,
disbursements and other payments made under the Loan Agreeinani and the other Loan
Documents, whether such advances are obligatory or to be made at the option of
Mortgagee, or otherwise, and including advances under the Loan Agreemet and other
Loan Documents as are made within twenty years from the date hereof, 10t zame
extent as if all such advances were made at the time of execution of this Mortpage and
although there may be no outstanding indebtedness at the time any advance is ri3de.
The total amount of the outstanding indebtedness may increase or decrease from time to
time, but the total unpaid principal balance of the indebtedness hereby secured at any
one time outstanding shall not exceed two (2) times the maximum principal amount of the
Note, as hereafter modified, amended, amended and restated or supplemented, plus
interest thereon, and any disbursements made for payment of taxes, assessments or
insurance on the Mortgaged Property, and interest on such disbursements. This
Mortgage shall be valid and shall, to the fullest extent permitted by law, have priority over
any and all liens and encumbrances arising after this Mortgage is recorded in the
Recorder's Office in the county in which the Mortgaged Property is located, including (to
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the extent permitted by applicable law) statutory liens, except taxes and assessments
levied on the Mortgaged Property.

1.22 Required Notices.

(a)  Mortgagor shall promptly notify Mortgagee in writing of the
occurrence of any of the following:

(i) receipt by Mortgagor of any written notice from any
governmental authority or instrumentality concerning (A) compliance or lack of
coripliance of all or any part of the Mortgaged Property, or any business or other
activiry-.conducted thereon, with any law, ordinance, rule, regulation, order,
judgman’,_injunction or decree or with the conditions or other requirements of any
license, permit, approval or authorization (including, without limitation, written notice
of any violatior-ar alleged violation of any Environmental Law, or of any threatened,
proposed or aciual cleanup or other protective or remedial action relating to any
Hazardous Substancas, whether pursuant to any Environmental Law or otherwise),
or (B) the need for, aity icense, permit, approval or authorization;

(i)  receiptoy Mortgagor of any written notice concerning lack of
compliance of all or any part ¢r the-Mortgaged Property, or any business or other
activity conducted thereon, with any agreement or restrictive covenant

(i)  receipt by Mortgagor of any written notice from any tenant
leasing all or any part of the Mortgaged Prozerty or from the holder of any lien or
security interest encumbering all or any pari o7 fse Mortgaged Property concerning
any default or any other material adverse matter i respect of such lease, lien or
security interest;

(iv)  receipt by Mortgagor of any writteni-niziice of any
contemplated, threatened or pending condemnation or emireni domain proceeding
relating to all or any part of the Mortgaged Property;

(v}  receipt by Mortgagor of any written notice conceiriig (A) any
contemplated, threatened or pending cancellation of any insurance coverage on all
or any part of the Mortgaged Property, (B) any refusal by any insurance vgmnany to
provide or continue insurance coverage on all or any part of the Mortgaged
Property, or (C) any increase in the cost of premiums for any insurance coverage
on all or any part of the Mortgaged Property due to the condition thereof or due to
any business or activity conducted therein or thereon;

(vi)  receipt by Mortgagor of any written notice concerning
commencement of any judicial or administrative proceedings by, against, or
otherwise having a material effect on Mortgagor, the Mortgaged Property or any
entity controlled by or under common control with Mortgagor;
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(vi)  receipt by Mortgagor of any written notice concerning
commencement of any action for default under the terms of any loan by any
creditor of Mortgagor;

(vii) any change in the name of Mortgagor or in the location of
Mortgagor's principal place of business; or

(ix)  any material change in the use of the Mortgaged Property or in
the occupancy of the Buildings.

(b)  Mortgagor also shall notify Mortgagee in writing upon receipt by
Mortgagor of«written notice of any other occurrence requiring the giving of notice to
Mortgagee ptirsuant to this Mortgage or any of the other Loan Documents. Each notice to
Mortgagee pursuznt to this Section 1.22 shall be accompanied by a true, correct and
complete copy of anvritten notice received by Mortgagor which is the subject of such
notice to Mortgagee.

1.23 Single Purpcse Entity; Authorization. Mortgagor represents and
warrants, and covenants for so ‘ong as any obligations secured by this Mortgage remain
outstanding, as follows:

(@)  Mortgagor does not and will not own any asset or property other than
(i) the Mortgaged Property; and (i) the per<onzl property and fixtures described in the
section of this Mortgage entitled “The Mortgagec Property”).

(b)  Mortgagor does not and will rio* eiigage in any business other than
the acquisition, ownership, development, management and operation of the Mortgaged
Property and activities incidental thereto, and Mortgagor will conduct and operate its
business in all material respects as presently conducted and.ozerated. Mortgagee's
consent shall be granted or withheld at Mortgagee’s reasonabig «iszretion.

(c})  Mortgagor has not incurred and will not incur ary indebtedness,
secured or unsecured, direct or indirect, absolute or contingent (including guaranteeing
any obligation), other than (i) the Indebtedness, and (i) trade and operationzi Zebt incurred
in the ordinary course of business with trade creditors and in amounts as are <t:stomary
and reasonable under the circumstances. Except with Mortgagee’s prior writterr apiroval
in each instance, no indebtedness other than the Indebtedness is or shall be secured by
the Mortgaged Property. Mortgagee’s approval shall be granted or withheld at
Mortgagee's sole discretion. In connection with any such financing approved by
Mortgagee, Mortgagor shall be required at Mortgagee’s written request to obtain and
deliver to Mortgagee a subordination and standstill agreement from such other creditor
which shall be in form and substance satisfactory to Mortgagee in its sole discretion.

(d)  Mortgagor has not made and will not make any loans or advances to
any third party (including any constituent party, any Guarantor (as defined below) or any
affiliate of Mortgagor, or any constituent party of any Guarantor), except in de minimis
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amounts in the ordinary course of business and of the character of trade or operationa!
expenses, and excluding any guaranty or indemnity that has been executed and delivered
in connection with the Loan.

(e)  Mortgagor will maintain books and records and bank accounts
separate from those of its affiliates and any constituent party, and Mortgagor will file or
cause to be filed separate, distinct tax returns or informational return relating only to
Mortgagor; provided, however, that {A) Mortgagor will not be required to file its own tax
returns if (1) it is treated as a “disregarded entity” for tax purposes and is not required to
file tax returns under applicable law, or (2} it is required by applicable law to file
consolidated tax returns, and (B) Mortgagor's assets may be included in a consolidated
financial statzment of its Affiliate provided that (1) appropriate notation will be made on
such consolicatad financial statements to indicate the separateness of Mortgagor from
such Affiliate 214 ‘0 indicate that Mortgagor's assets and credit are not available to satisfy
the debts and other oiligations of such Affiliate or any other Person, and (2) such assets
will also be listed on Nio'toagor's own separate balance sheet.

] Mortgagzr is and will be, and at all times will hold itself out to the
public as, a legal entity separate; and distinct from any other entity (including any affiliate or
constituent party of Mortgagor or a:y affiliate or constituent party of any Guarantor), and
will use and conduct its business in its cwn name.

()  Neither Mortgagor nor any constituent party will cause or seek the
dissolution or winding up, in whole or in part, ¢if Mortgagor.

(h)  Mortgagor will not commingle it5 funds and other assets with those of,
or pledge its assets for the benefit of any affiliate of Moitgagor, any Guarantor or any other

party.

(i) Mortgagor does not or will not hold itself cuto e responsible for the
debts or obligations of any other person and does not or will not pay another person’'s
liabilities out of its own funds.

{0 Mortgagor will not consent to the filing or any petition 1©'12xe
advantage of any applicable insolvency, bankruptcy, liquidation or reorganizaticii statute,
and Mortgagor will not make an assignment for the benefit of its creditors.

ARTICLE TWO - - DEFAULTS

2.01 Event of Default. The occurrence of any Event of Default as defined in the
Loan Agreement shall constitute an "Event of Default" hereunder.

ARTICLE THREE -- REMEDIES

3.01 Acceleration of Maturity. After the occurrence and during the continuance
of any Event of Default, Mortgagee, at its option and without demand or notice, may
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declare the outstanding Indebtedness (or, at Mortgagee's option, any part thereof) to be
due and payable immediately. Upon such declaration, the Indebtedness (or such part
thereof) shall immediately become and be due and payable without demand or notice.

3.02 Mortqagee's Power of Enforcement. After the occurrence of any Event of
Default, Mortgagee, at its option, may proceed by any appropriate action or proceeding to
(a) enforce payment of the Indebtedness pursuant to the Loan Documents, (b) enforce
performance of any term of this Mortgage or any of the other Loan Documents, (c) enforce
any other rights of Mortgagee with respect to the Indebtedness or the Mortgaged Property,
(d) foreclose this Mortgage and sell the Mortgaged Property, as an entirety or in separate
lots or parce's, under the judgment or decree of any court of competent jurisdiction, (e) to
the extent pemitted by law, pursue the partial foreclosure of this Mortgage for any part of
the Indebtedriess then due and payable, subject to the continuing encumbrance of this
Mortgage as szcuiity for the balance of the Indebtedness not then due, and (f) pursue any
other right, power or rémedy available to Mortgagee at law or in equity. To the extent
permitted by law, Morignoee may pursue any and all such actions or proceedings, at
Mortgagee's option, either with or without entry or taking possession and whether or not
the Indebtedness or any pait tnereof shall have been declared to be immediately due and
payable or shall otherwise be due. 'To the extent permitted by law, Mortgagee may pursue
any and all such actions or proceedirigs without prejudice to Mortgagee's right thereafter to
foreclose this Mortgage or to bring ary other action or proceeding to enforce Mortgagee's
rights, powers and remedies with respect to the Indebtedness or the Mortgaged Property,
whether or not the basis for any such subscquent action or proceeding shall be a default
or Event of Default existing at the time such earlizr action or proceeding was commenced.

3.03 Mortgagee's Right To Enter and Take Possession.

(@)  After the occurrence and during the continuance of any Event of
Default, Mortgagor, upon request by Mortgagee, shall forthwitp-surrender and deliver to
Mortgagee the actual possession of the Mortgaged Property or2:iy part thereof
designated by Mortgagee. To the extent permitted by law, Mortgagee may enter and take
possession of all or any part of the Mortgaged Property and may exclude Mortgagor and
its officers, employees, agents, contractors, attorneys and other representatves therefrom,
and Mortgagee may have joint access with Mortgagor to the books, papers arii accounts
of Mortgagor and of any manager of the Mortgaged Property. On the first day ¢i 2ach
month occurring after any such entry into possession, or after the appointment of ary
receiver as provided below, if required by the applicable court of law overseeing the same,
Mortgagor shall pay to Mortgagee or to such receiver, as the case may be, in advance, a
use and occupancy charge equal to the fair and reasonable rental value for such month of
any part of the Mortgaged Property which shall then be in the possession of Mortgagor. If
Mortgagor shall fail to make any such payment as provided above, then, upon request by
Mortgagee, Mortgagor shall vacate, deliver and surrender possession of such part of the
Mortgaged Property to Mortgagee or to such receiver, as the case may be, and, to the
extent permitted by law, Mortgagor may be evicted or dispossessed by summary
proceedings or otherwise.

28



1819118129 Page: 30 of 48

UNOFFICIAL COPY

(b}  If Mortgagor for any reason shall fail to surrender or deliver to
Mortgagee the Mortgaged Property or any part thereof designated by Mortgagee as
provided above, Mortgagee may, to the extent permitted by law, obtain a judgment or
decree conferring on Mortgagee the right to immediate possession and requiring
Mortgagor to deliver to Mortgagee immediate possession of the Mortgaged Property or
such part thereof. Mortgagor hereby specifically consents to the entry of-any such
judgment or decree. Upon request by Mortgagee, Mortgagor shall pay to Mortgagee, or to
any other person that Mortgagee may designate, all costs, expenses and liabilities
(including, without limitation, attorneys' fees) incurred by Mortgagee in connection with any
such failure to surrender or deliver possession and in connection with any such judgment
or decree cgether with interest thereon at the Default Rate from the date incurred by
Mortgagee u:itil the date so paid to, or as directed by, Mortgagee.

(G}~ After any such entry into possession, Mortgagee, in Morigagor's
name or otherwise; Imav, to the extent permitted by law, hold, store, use, operate, manage
and controf the Mortgag2d Property, or the part thereof as to which Mortgagee shall have
entered into possession, ard may conduct the business thereof. In doing so, Mortgagee
from time to time may:

(i) make il necessary and proper maintenance, repairs,
renewals, replacements, alteratinnrs, additions and improvements thereto and
thereon and purchase or otherwise acquire additional fixtures, personal property
and other property of the type encurabered by this Mortgage;

(ii) insure the Mortgaged Property or keep the Mortgaged
Property insured;

(i)  manage and operate the Mortjagzd Property, or such part
thereof, and exercise all the rights and powers of Mortgagor with respect to the
Mortgaged Property and the management and operation ot thie Mortgaged Property
(including, without limitation, the right to enter into leases, ic cancel, enforce or
modify leases, to evict tenants by summary proceedings or otherwise and to take
other appropriate steps to enforce leases);

(iv)  enterinto agreements with others to exercise the powers
herein granted to Mortgagee, all as Mortgagee from time to time may deteimine;
and

{(v)  collect and receive all the rents, royalties, issues, profits,
revenues, income and other benefits of and from all or any part of the Mortgaged
Property, including those past due as well as those accruing thereafter, and apply
the moneys so received, in such priority as Mortgagee may determine, to (1) the
payment of interest, principal and other amounts due and payable in respect of the
Indebtedness or otherwise payable pursuant to any of the Loan Documents, (2) the
deposits for Impositions and insurance premiums relating to the Mortgaged
Property, (3) the cost of insurance, Impositions and other expenses of operating,
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maintaining, repairing and improving all or any part of the Mortgaged Property,
including, without limitation, renting commissions and rental collecting commissions
paid to any agent of Mortgagee or of any receiver, (4) the compensation, expenses
and disbursements of the agents, contractors, attorneys and other representatives
of Mortgagee, and (5) amounts advanced for any purpose recognized under this
paragraph 3.03(c) or otherwise permitted by law or agreement.

(d)  Mortgagee shall be liable to account only for rents, royalties, issues,
profits, revenues, income and benefits actually received by Mortgagee while in possession
of the Mortgaged Property. In the event of any foreclosure, to the extent permitted by law,
Mortgage#: tnay remain in possession of all or any part of the Mortgaged Property until the
foreclosure sale or the vesting of title pursuant to any strict foreclosure, and thereafter
during any pericd of redemption. In the absence of any foreclosure, to the extent
permitted by law, !Mortgagee may remain in possession of all or any part of the Mortgaged
Property as long as there exists an Event of Default. The same right of taking possession
shall exist during the cortinuance of any subsequent Event of Default. Mortgagee shall
incur no liability for, nor shali-Mortgagor assert any claim or set off as a result of, any acts
or omissions of Mortgagee, v Iis officers, employees, agents, contractors, attorneys or
other representatives, while prooerly in possession of all or any part of the Mortgaged
Property (except for damages directlv caused by Mortgagee's own gross negligence or
intentional wrongful acts), all such liabililies, claims and rights of set off being hereby
expressly waived by Mortgagor (to the extent such waiver is permitted by law).

()  Upon request by Mortgager., Mortgagor shall pay to Mortgagee, or to
any other person that Mortgagee may designate, zii reasonable costs, expenses and
liabilities (including, without limitation, reasonable attor.ieys' fees) incurred by Mortgagee
in connection with the management, operation, use, control and maintenance of all or any
part of the Mortgaged Property, except to the extent such Cos's, expenses and liabilities
shall or could have been paid out of collections from the Mortgzged Property as provided
above, together with interest thereon at the Default Rate from the"date incurred by
Mortgagee until the date so paid to, or as directed by, Mortgagee.

3.04 Foreclosure; Appointment of Receiver.

(@)  Upon the occurrence of any Event of Default that is contiruing,
Mortgagee shall have the right immediately or at any time thereafter to foreclose th2 lien
of this Mortgage (to the extent permitted by applicable law).

(b)  Subject to (a) above, upon the filing of any complaint for that
purpose, the court in which such complaint is filed may, upon application of Mortgagee, in
Mortgagee's sole and absolute discretion, appoint Mortgagee as a mortgagee-in-
possession or appoint a receiver of the Mortgaged Property (a "Receiver") pursuant to the
Iifinois Mortgage Foreclosure Law, as amended (lllinois Cede Ann. 735 ILCS 5/15-1101,
et seq.) (the "Mortgage Foreciosure Act”). Such appointment may be made either before
or after sale, without choice; without regard to the solvency or insolvency, at the time of
application for each Receiver, of the person or persons, if any, liable for the payment of

30



1819118129 Page: 32 of 48

UNOFFICIAL COPY

the outstanding Indebtedness; without regard to the value of the Mortgaged Property at
such time and whether or not the same is then occupied as a homestead; without bond
being required of the applicant, and Mortgagee hereunder or any employee or agent
thereof may be appointed as such Receiver. Such Receiver shall have all powers and
duties prescribed by the Mortgage Foreclosure Act, including the power to take
possession, control and care of the Mortgaged Property and to collect all rents (including,
but not limited to, any delinquent rents), issues, deposits, profits and avails thereof during
the pendency of such foreclosure suit and apply all funds received toward the outstanding
Indebtedness, and in the event of a sale and a deficiency where Mortgagor has not
waived its statutory rights of redemption, during the full statutory period of redemption, as
well as diing any further times when Mortgagor or its devisees, legatees, administrators,
legal representatives, successors or assigns except for the intervention of such Receiver,
would be entilled.to collect such rents, issues, deposits, profits and avails, and shall have
all other powers tvat may be necessary or useful in such cases for the protection,
possession, contre!, nianagement and operation of the Mortgaged Property during the
whole of any such peiiod.. To the extent permitted by law, such Receiver may take any
action permitted to be takerhy Mortgagee pursuant to any other Loan Document, extend
or modify any then existing Lzases and make new leases of the Mortgaged Property or
any part thereof, which extensicns, modifications and new leases may provide for terms
to expire, or for options to lessees 10 extend or renew terms to expire, beyond the
maturity date of the Loan, it being unde/siood and agreed that any such leases, and the
options or other such provisions to be ccntained therein, shall be binding upon Mortgagor
and all persons whose interests in the Mor'gaged Property are subject to the lien hereof,
and upon the purchaser or purchasers at anysuch foreclosure sale, notwithstanding any
redemption from sale, discharge of indebtedness satisfaction of foreclosure decree or
issuance of certificate of sale or deed to any purchasei or at any time thereafter.

{c) In connection with the foregoing, the court may, from time to time,
authorize said Receiver to apply the net amounts remaining.ii»-his hands, after deducting
reasonable compensation for the Receiver and his counsel as-a3icvied by the court,
towards the payment (in whole or in part) of any or all of the outsiznding Indebtedness,
including without limitation the following, in such order of application as Mortgagee may,
in its sole and absolute discretion, elect: (i) amounts due upon the Noteanc the Loan
Agreement; (i) amounts due upon any decree entered in any suit foreclosing tiis
Mortgage; (iii) costs, including costs and expenses of foreclosure and litigaticii-apon the
Mortgaged Property; (iv) insurance premiums, repairs, Impositions, water charge:s.and
interest, penalties and costs, in connection with the Property; (v} any other encumbrance
or charge upon the Mortgaged Property that may be or become superior to the lien of this
Mortgage, or of any decree foreclosing the same; and (vi) all costs and monies advanced
by Mortgagee to cure or attempt to cure any default by Mortgagor in the performance of
any obligation or condition contained in any of the other Loan Documents or this
Mortgage or otherwise, to protect the security hereof provided herein, or in any of the
other Loan Documents, with interest on such sums advanced at the Default Rate. The
excess of the proceeds of sale, if any, shall then be paid to Mortgagor, or other person in
accordance with applicable law.
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(d)  Subject to (a) above, this Mortgage may be foreclosed once against
all, or successively against any portion or portions, of the Mortgaged Property, as
Mortgagee may elect, until all of the Mortgaged Property has been foreclosed against and
sold. As part of the foreclosure, Mortgagee in its sole discretion may, with or without
entry, personally or by attorney, sell to the highest bidder all or any part of the Mortgaged
Property, and all right, title, interest, claim and demand therein, and the right of
redemption thereof, as an entirety, or in separate lots, as Mortgagee may elect, and in
one sale or in any number of separate sales held at one time or at any number of times,
all in any manner and upon such notice as provided by applicable law. Upon the
completion of any such sale or sales, Mortgagee shall transfer and deliver, or cause to be
transferresi and delivered, to the purchaser or purchasers of the property so sold, in the
manner and.form as provided by applicable law, and Mortgagee is hereby irrevocably
appointed the: true and lawful attorney-in-fact of Mortgagor, in its name and stead, which
appointment is'cournled with an interest, to make all necessary transfers of property thus
sold, and for that puinose Mortgagee may execute and deliver, for and in the name of
Mortgagor, all necessary instruments of assignment and transfer, Mortgagor hereby
ratifying and confirming all that said attorney-in-fact shall lawfully do by virtue hereof.

(e)  Inthe case of any sale of the Mortgaged Property pursuant to any
judgment or decree of any court at'public auction or otherwise, Mortgagee may become
the purchaser, and for the purpose oi miaking settlement for or payment of the purchase
price, shall be entitled to deliver over ani use the Note and any claims for the
Indebtedness in order that there may be craditad as paid on the purchase price the
amount of the Indebtedness. In case of any foreclosure of this Mortgage (or the
commencement of or preparation therefor) in any zourt, all expenses of every kind paid or
incurred by Mortgagee for the enforcement, protectiur or collection of this security
interest, including court costs, reasonable attorneys' fes, stenographers’ fees, costs of
advertising, and costs of title insurance and any other documzntary evidence of title, shall
be paid by Mortgagor.

(i  Tothe extent permitted by law, Mortgagor he 'eby irrevocably
appoints Mortgagee or any Receiver appointed pursuant to the terms hereof following an
Event of Default that is continuing, as Mortgagor's attorney-in-fact, to act for Mortgagor
and in Mortgagor's name (in any way Mortgagor could act in person), with respect to real
estate transactions (as defined in 755 ILCS 45/3-3 et seq.), including without-iritation,
the power to: (i) enter into contracts to sell all or any part of the Mortgaged Propeity; (ii)
convey all or any part of the Mortgaged Property pursuant to any contracts entered into
by Mortgagor or otherwise (whether before or after an Event of Default has occurred and
is continuing) or by Mortgagee or said Receiver pursuant to the power of attorney granted
pursuant to this Mortgage following such Event of Default; (iii) advertise the Mortgaged
Property for sale, make any improvements to the Morigaged Property that are necessary
or desirable to market the Mortgaged Property; (iv) retain brokers and sales personnel to
market the Mortgaged Property; (v) execute customary deeds, bills of sale and other
documents necessary or desirable to convey the Mortgaged Property and to obtain title
insurance with respect thereto; and (vi) pay all reasonable and customary costs and
expenses incurred in connection with such sale, including without limitation broker’s fees,
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title insurance premiums, recording charges, closing prorations, and all other closing
costs. Proceeds of any such sale shall be applied first to pay any reasonable cost or
expense incurred in the consummation of such sale (including but not limited to the fees
and expenses of any Receiver or agent of Mortgagee) and then to the outstanding
Indebtedness, in such order as Mortgagee shall determine, in its sole and exclusive
discretion. This power of attorney is irrevocable, coupled with an interest, and shall
become effective upon the occurrence of an Event of Default that is continuing and shall
continue in full force and effect thereafter (including after the filing of a proceeding to
foreclose the lien of this Mortgage and after judgment is entered) until all outstanding
Indebtedness is indefeasibly paid in full or such Event of Default is otherwise cured to the
satisfaction of Mortgagee. Mortgagee and/or such Receiver shall have the right to
exercise anv-¢r all of the foregoing powers involving discretionary decision-making by any
agent, employe. officer, or director whom it may select and to retain and compensate
brokers, prope:it.inanagers, and other professionals. It is the intent of Mortgagor to
appoint Mortgagee-ar.d any Receiver as Mortgagor's attorney-in-fact in full compliance
with the provisions of 755 1L.CS 45/3-3 ef seq. Any costs, expenses, or fees paid by
Mortgagee or any Receiverin the exercise of the rights set forth in this paragraph shall be
part of the outstanding Indebtzdness secured by the Mortgaged Property.

(@) Inthe event thai any provision of this Mortgage shall violate any
provision of the Mortgage Foreclosuie Ast, the provision of the Mortgage Foreclosure Act
shall take precedence over the provisior of this Mortgage, but shall not invalidate or
render unenforceable any other provision ¢f this Mortgage that can be construed in a
manner consistent with the Mortgage Foreclosu'e Act. Mortgagor and Mortgagee shall
have the benefit of all of the provisions of the Martgage Foreclosure Act, including all
amendments thereto which may become effective fror: time to time after the date hereof.
In the event any provision of the Martgage Foreclosurs-Act which is specifically referred
to herein may be repealted, Mortgagee shall have the benzfit of such provision as most
recently existing prior to such repeal, as though the same wei=-incorporated herein by
express reference. If any provision of this Mortgage shall grant *5 Mortgagee any rights
or remedies upon default of Mortgagor which are more limited than thie rights that wouid
otherwise be vested in Mortgagee under the Mortgage Foreclosure ‘At in the absence of
said provision, Mortgagee shall be vested with the rights granted in this Moitaage.

3.05 Waiver of Certain Rights. Mortgagor agrees, to the extent peririiied by
law, that after the occurrence of any Event of Default neither Mortgagor nor any person at
any time claiming through or under Mortgagor shall set up, claim or seek to take
advantage of any appraisement, valuation, stay, notice of election to accelerate, mature or
declare due the Indebtedness, extension, redemption or moratorium laws, or any
exemption from execution or sale, now or hereafter in force, in order to prevent or hinder
the foreclosure of this Mortgage, the final and absolute sale of all or any part of the
Mortgaged Property or the final and absolute putting into possession thereof, immediately
after such sale, of the purchasers thereat or the enforcement of any other rights or
remedies of Mortgagee under any of the Loan Documents. Mortgagor, for itself and for all
who may at any time claim through or under Mortgagor or who hereafter may otherwise
acquire any interest in or title to all or any part of the Mortgaged Property, hereby waives,
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to the extent permitted by law, all benefit of any such law or laws, any and all rights of
redemption from sale under any order or decree of foreclosure of this Mortgage, any and
all right to have the assets comprising the Mortgaged Property marshaled upon any
foreclosure or other enforcement of this Mortgage. Mortgagee or any court having
jurisdiction to foreclose this Mortgage may sell the Mortgaged Property in part or as an
entirety. Mortgagee shall not be required to accept any part of the Mortgaged Property (as
distinguished from the entirety thereof) in satisfaction of all or any part of the Indebtedness.
Mortgagee shall not be required to accept any apportionment of the Indebtedness to or
among any part or parts of the Mortgaged Property. If any law now in force of which
Mortgagor might take advantage despite this Section shall hereafter be repealed or cease
to be in force, such law shall not thereafter be deemed to preclude the application of this
Section.

3.06 Le=szs. Any foreclosure of this Mortgage and any other transfer of title to
the Mortgaged Prope:ty.in extinguishment of all or any part of the Indebtedness may, at
Mortgagee's option, bé subject to the rights of any tenants of all or any part of the
Mortgaged Property, and ary failure to make any such tenants parties defendant to any
foreclosure proceedings or 0-fureclose or otherwise terminate their rights will not be, nor
be asserted by Mortgagor to be a Cefense to any such foreclosure proceedings or to any
proceedings seeking collection of @il br any part of the Indebtedness, including, without
limitation, any deficiency remaining unpaid after the completion of any such foreclosure,
any sale in connection therewith or any cther transfer in extinguishment of all or any part of
the Indebtedness. Upon request by Mortgiagor, Mortgagee shall enter into subordination,
nondisturbance and attornment agreements 111 form and substance satisfactory to
Mortgagee in its commercially reasonable discretion with respect to any new leases for
space within the Mortgaged Property which qualify 25Approved Leases (as defined in the
Loan Agreement).

3.07 Suits To Protect Mortqaged Property. Uporihe occurrence and during

the continuance of an Event of Default, Mortgagee is hereby iriavGrably authorized, at
Mortgagee's option, to institute and maintain any and all suits ana proceedings as
Mortgagee may deem advisable (a} to prevent any impairment of the JAortaaged Property
or the security of this Mortgage by any unlawful acts or omissions, (b) topreent the
occurrence or continuance of any violation of this Mortgage or any of the otheLoan
Documents, (¢} to foreclose this Mortgage (after the occurrence of an Event ¢f Default),
(d) to preserve and protect its interest in the Mortgaged Property, and (e) to restrain the
enforcement of or compliance with any legislation or other governmental enactment, rule
or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such legislation, enactment, rule or order might impair the Mortgaged
Property or the security of this Mortgage or be prejudicial to Mortgagee's interests.

3.08 Proofs of Claim. In the case of any receivership, insolvency, bankruptcy,
reorganization, arrangement, adjustment, composition or other judicial case or proceeding
affecting Mortgagor, its creditors or its properties, and which constitutes an Event of
Default, Mortgagee, to the extent permitted by law, is hereby irrevocably authorized, at
Mortgagee's option, to file such proofs of claim and other documents as may be necessary
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or advisable in order to have its claims allowed in such case or proceeding for the entire
Indebtedness, at the date of the institution of such case or proceeding, and for any
additional amounts which may become due and payable under any of the Loan
Documents after such date.

3.09 Application of Moneys by Mortgagee. Any moneys collected or received
by Mortgagee in connection with the enforcement of its rights or remedies following any

Event of Default shall be applied, in such priority as Mortgagee may determine, to the
payment of compensation, expenses and disbursements of the agents, contractors,
attorneys and other representatives of Mortgagee, to the payment of all or any part of the
Indebtedrass or for any other purpose authorized by any of the Loan Documents or by
law.

(@) No ceiay or omission of Mortgagee to insist upon strict performance of
any obligations of Mortgagei-under or in connection with this Mortgage or any of the other
Loan Documents or to exercise any right, power or remedy available after the occurrence
of any Event of Default shall wa've, exhaust or impair any such obligation or any such
right, power or remedy, nor shall ariy such delay or omission be construed to waive any
such Event of Default or to constitute ar.ouiescence therein. Notwithstanding any such
delay or omission, Mortgagee thereafter shall have the right, from time to time and as often
as may be deemed expedient by Mortgagee, to insist upon and enforce strict performance
of any and all obligations of Mortgagor under or 'a connection with this Mortgage or any of
the other Loan Documents {subject to any availeb'z notice and cure periods set forth in the
Loan Documents). Every right, power and remedy givin to Mortgagee may be exercised
from time to time and as often as may be deemed exprzient by Mortgagee.

(b} No waiver of any Event of Default shall exxzrd to or affect any
subsequent Event of Default or any other Event of Default theti exizting, nor shall any such
waiver impair any rights, powers or remedies consequent upon any Event of Default. After
the occurrence of any Event of Default (whether or not the Indebtedr.ess shall have been
declared to be due and payable immediately), Mortgagee may accept paym2nts of
amounts owing in respect of the Indebtedness, and no such acceptance shall waive any
such Event of Default or result in any Indebtedness which shall have been deciared to be
due and payable no longer being due and payable.

3.11 Remedies Cumulative. Except as otherwise provided herein, no right,
power or remedy conferred upon or reserved to Mortgagee or to any receiver by any of the
Loan Documents, by law or by any court, is exclusive of any other right, power or remedy,
but each and every such right, power and remedy shall be cumulative and concurrent and
shall be in addition to any other right, power and remedy given under any of the Loan
Documents or now or hereafter existing at law, in equity or by statute.

312 Purchase by Mortgagee. Upon any foreclosure sale, Mortgagee may bid
for and purchase all or any part of the Mortgaged Property and, upon compliance with the
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terms of sale, may hold, retain, possess and dispose of such property in its own absolute
right without further accountability. Upon any foreclosure sale, Mortgagee may, if
permitted by law, and after allowing for costs and expenses of the sale, compensation and
other charges, in paying the purchase price, apply any portion of or all of the Indebtedness
in lieu of cash, to the amount which shall, upon distribution of the net proceeds of such
sale, be payable thereon.

3.13 Discontinuance of Proceedings. If Mortgagee shall have proceeded to
enforce any right or remedy under this Mortgage by foreclosure, entry or otherwise and
such proceedings shall have been discontinued or abandoned for any reason, or if such
proceedings shall have resulted in a final determination adverse to Mortgagee, then and in
every such cuse Mortgagor and Mortgagee shall be restored to their former positions and
rights hereunde:..and all rights, powers and remedies of Mortgagee shall continue as if no
such proceedirge nad occurred or had been taken.

3.14 Additioazi Security and Guaranty. If Mortgagee at any time holds
additional security for, or ary guaranty of, all or any part of the Indebtedness, Mortgagee
may foreclose such security ¢/ otherwise enforce Mortgagee's rights with respect to, or
realize upon, such security or siich juaranty (as the case may be), at Mortgagee's option,
either before or concurrently with ¢/ after a foreclosure or other enforcement of this
Mortgage, without being deemed to kave made an election thereby or to have accepted
the benefits of such guaranty, the secuiily of this Mortgage or such additional security (or
the proceeds of such security) in full settlerient of the Indebtedness and Mortgagee's
rights with respect thereto. Any judgment or dec:ee with respect to the Note or with
respect to any such guaranty or security, whether rendered in the State of lllinois or
elsewhere, shall not in any manner affect the security of this Mortgage, and any deficiency
or other debt represented by said judgment or decree shall, to the extent permitted by law,
be secured by this Mortgage to the same extent that the Irdebtedness was secured
hereby prior to the rendering of such judgment.

ARTICLE FOUR -- TRANSFER OR FURTHER ENCUMERANCE
OF MORTGAGED PROPERTY

4.01 Option to Accelerate; Consent of Mortgagee. In the eventotany sale,
conveyance, transfer, pledge or further encumbrance, by operation of faw or ctherwise, of

all or any part of the Mortgaged Property, of any interest therein, or in the event ci any
change in the ownership or composition of Mortgagor, or any further assignment of rents
from the Mortgaged Property, or any lease of all or substantially all of the Mortgaged
Property, the Land or the Improvements, without the prior written consent of Mortgagee,
then, at Mortgagee's option, Mortgagee may declare the indebtedness to be due and
payable immediately, and upon such declaration the Indebtedness shall immediately
become and be due and payable without demand or notice. Mortgagee's consent shall be
within its sole and absolute discretion (unless a different standard is set forth in the Loan
Documents), and subject to the provisions of the Loan Agreement concerning Permitted
Transfers, Mortgagee specifically reserves the right to condition its consent upon (by way
of illustration but not by way of limitation) its approval of the financial and/or management
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ability of the purchaser, transferee, lessee, pledgee or assignee, upon an agreement to
escalate the interest rate of the Note to Mortgagee's then current interest rate for similarty
situated properties, upon the assumption of the obligations and liabilities of the Note and
this Mortgage by the purchaser, transferee, lessee, pledgee or assignee, upon the receipt
of guarantees of the Indebtedness satisfactory to Mortgagee and/or additional collateral
satisfactory to Mortgagee and upon payment to Mortgagee of an assumption fee.
Mortgagor covenants and agrees that it shall not take any of the actions, or suffer any of
the events, that would be a cause for acceleration of the Indebtedness pursuant to this
Section, without the prior written consent of Mortgagee.

4,07, Subsequent Owner. Any purchaser, transferee, lessee, pledgee or
assignee refeired to in Section 4.01 shall be deemed to have assumed and agreed to pay
the Indebtedress and to have assumed and agreed to be bound by the terms and
conditions of thic.Mecrigage uniess Mortgagee specifically agrees in writing to the contrary.
Mortgagor agrees thai; in the event ownership of all or any part of the Mortgaged Property
becomes vested in a pe/son other than Mortgagor, Mortgagee may, without notice to
Mortgagor, deal in any way-with such successor or successors in interest with reference to
this Mortgage, the other Loar‘Documents and the Indebtedness, without in any way
vitiating or discharging Mortgagor's liability with respect thereto. No sale, conveyance,
transfer, pledge, encumbrance, assionment or lease referred to in Section 4.01, and no
forbearance, extension or assumption ky.or to any person with respect to the
Indebtedness or any of the Loan Docurn2nts. shalt operate to release, discharge, modify,
change or affect the liability of Mortgagor either in whole or in part, unless Mortgagee
specifically agrees in writing to the contrary.

ARTICLE FIVE - - MISCE_IZANEOUS

5.01 Binding Effect; Use of Certain Terms. References to the Note and all
other contractual instruments shall be deemed to include aii s:sequent restatements,
amendments and other modifications to such instruments, but-oriiv-io the extent such
restatements, amendments and other modifications are not prohioited by the terms of this
Mortgage. Each reference in this Mortgage to any party hereto shall nclude the heirs,
successors and assigns of such party. All covenants and agreements contained in this
Mortgage, by or on behalf of Mortgagor or Mortgagee, shall run with the Lard cnd shall
bind and inure to the benefit of their respective heirs, successors and assigns; wiether so
expressed or not. If there is more than one Mortgagor at any time, all undertakings of
Mortgagor under this Mortgage shall be deemed to be joint and several. Each reference in
this Mortgage to any gender shall include any other gender, and the use of the singular
shall include the plural and vice versa, unless the context requires otherwise. As used in
this Mortgage, the term "person” shall mean and refer to all individuals, sole
proprietorships, partnerships, joint ventures, limited liability companies, associations,
trusts, estates, business trusts, corporations (non-profit or otherwise), financial institutions,
governments (and agencies, instrumentalities and political subdivisions thereof), and all
similar entities and organizations.
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5.02 Assignments. Mortgagee shall have the right to assign or transfer its rights
under this Mortgage without limitation. Any assignee or transferee shall be entitled to all
the benefits afforded Mortgagee under this Mortgage. Mortgagor shall not, without the
prior written consent of Mortgagee, which consent may be withheld in Mortgagee’s sole
discretion, assign or transfer its rights under this Mortgage or any of the Loan Documents,
subject to the provisions of the Loan Agreement concerning Permitted Transfers.

5.03 Survival. All covenants, representations and warranties made herein shall
survive the making of the Loan and the delivery of the Note and other Loan Documents.
The representations and warranties, covenants, and other obligations arising under this
Mortgage shall in no way be impaired by any satisfaction or other termination of this
Mortgage, any assignment or other transfer of all or any portion of this Mortgage or
Mortgagee’s Interest in the Mortgaged Property (but, in such case, shall benefit both
Mortgagee anc any-assignee or transferee), any exercise of Mortgagee’s rights and
remedies pursuani-nerato including, but not limited to, foreclosure or acceptance of a deed
in lieu of foreclosure, ¢ny axercise of any rights and remedies pursuant to the Note or any
of the other Loan Documerts, any transfer of all or any part of the Mortgaged Property,
any amendment to this Moiigage, the Note or the other Loan Documents, and any act or
omission that might otherwise b2 construed as a release or discharge of Mortgagor from
the obligations pursuant hereto.

5.04 Giving of Notices.

(a)  Any notice, report, demaid, request or other instrument or
communication authorized or required under thic Mertgage to be given to Mortgagor or
Mortgagee shall be deemed given if addressed to th< party intended to receive the same,
at the address of such party set forth below, (i) when dzlivered at such address by hand or
by overnight delivery service, or (ii) three (3) days after the: same is deposited in the United
States mail as first class certified mail, return receipt requested, postage paid, whether or
not the same is actually received by such party:

Mortgagor: 6600 RIVER ROAD OWNER, LLC
1301 W, 22™ Street, Suite 711
Qak Brook, Illinois 60523
Attention: Justin Fierz

Copy to: Levenfeld Pearlstein, LLC
2 N. LaSalle Street, Suite 1300
Chicago, lllinois 60602
Attention: Jeffery Hoffenberg

Copy to: PCCP, LLC
555 California St., Suite 3450
San Francisco, Ca 94104
Attention: Dorian Farhang
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Mortgagee: WEBSTER BANK, NATIONAL ASSOCIATION
145 Bank Street
Waterbury, Connecticut 06702
Attention: General Counsel

Copy to: WEBSTER BANK, NATIONAL ASSOCIATION
CityPlace |l
185 Asylum Street
Hartford, Connecticut 06103
Attention: Manager, Commercial Real Estate Division

Copy to: WEBSTER BANK, NATIONAL ASSOCIATION
. Two Tower Bridge
1 Fayette Street
Suite 400
Conshohocken, Pennsylvania 19428
Attention; Joseph A. Benz, Senior Vice President

(b)  Either party may change the address to which any such notice,
report, demand, request or other irsttument or communication to such party is to be
delivered or mailed, by giving written netize of such change to the other party, but no such
notice of change shall be effective unless and until received by such other party. No such
notice, report, demand, request or other instrurnent or communication given to Mortgagor
shall be invalidated or rendered ineffective du¢ tn any failure to give, or any delay in giving,
a copy of such notice, report, demand, request ¢t sther instrument or communication to
any party to whom such copy is to be given as proviued above,

5.05 Headings. The headings of the articles, sectiong, paragraphs and
subdivisions of this Mortgage are for convenience of referencecnly, are not to be
considered a part of this Mortgage and shall not limit, expand or.vtberwise affect any of the
terms of this Mortgage.

5.06 Provisions Subject to Applicable Laws; Invalid Provisions To Affect No
Others. All rights, powers and remedies provided in this Mortgage may be.cycicised only

to the extent that the exercise thereof does not violate any law and are intender 1 be
limited to the extent necessary so that they will not render this Mortgage invalid o
unenforceable. In the event that any of the covenants, agreements, conditions or other
provisions contained in this Mortgage or in any of the other Loan Documents shall be
deemed invalid, illegal or unenforceable in any respect, the validity of the remaining
covenants, agreements, conditions and provisions contained in this Mortgage or in any of
the other Loan Documents shall be in no way affected, prejudiced or disturbed thereby.

5.07 Changes. Neither this Mortgage nor any of the other Loan Documents may
be changed, waived, discharged or terminated orally, or by any action or inaction, but only
by an instrument in writing signed by the party against which enforcement of the change,
waiver, discharge or termination is sought, and then only to the extent specifically provided

39



1819118129 Page: 41 of 48

UNOFFICIAL COPY

in such instrument. Any agreement hereafter made by Mortgagor and Mortgagee relating
to this Mortgage or any of the other Loan Documents shall to the extent permitted by
applicable law be superior to the rights of the holder of any intervening lien or
encumbrance. Neither the modification of this Mortgage or any of the other Loan
Documents nor the release of any part of the Mortgaged Property from the lien of this
Mortgage shall impair the priority of such lien.

5.08 Waiver of Conditions. All conditions to any agreement or obligation of
Mortgagee under this Mortgage or any of the other Loan Documents (including, without
limitation, any agreement or obligation to make insurance proceeds or other amounts
available to Mortgagor) are solely for the benefit of Mortgagee. Any or all such conditions
may be waivzd or relaxed at any time or times by Mortgagee. No such waiver or
relaxation in any, narticular instance shall affect Mortgagee's discretion in dealing with any
such conditionin.any other instance.

5.09 No Benafit to Third Parties. Each covenant, agreement, condition and
other provision of this Mortgage and of the other Loan Documents is and at all times shall
be deemed to be for the excit:sive benefit of Mortgagor and Mortgagee and their
respective heirs, successors and assigns. Nothing set forth in this Mortgage or in any of
the other Loan Documents shall be. dzemed to be for the benefit of any other person
(including, without limitation, the hold2r ofany other lien or interest in all or any part of the
Mortgaged Property).

510 Exercise of Discretion. Each an¢] every decision, determination, estimate,
request, consent or similar matter to be made or givan by Mortgagee from time to time
pursuant to or in connection with this Mortgage or ary.of the other Loan Documents shall
be within Mortgagee's sole discretion, except to the extziit expressly and specifically
provided to the contrary in this Mortgage or any of the other Loan Documents.

5.11 Representatives of Mortgagee. All rights, powers arid remedies of
Mortgagee under this Mortgage or any of the other Loan Documen's inay be exercised by
Mortgagee itself or by its duly authorized officers, employees, agents, contractors,
attorneys or other representatives.

512 No Release. None of the obligations or liabilities of Mortgagor urder this
Mortgage or any of the other Loan Documents or in connection with the Indebtedass or
the Mortgaged Property shall be released, discharged, modified or otherwise affected
(except to the extent expressly provided in this Mortgage, any of the other Loan
Documents or any written agreement executed by Mortgagee) by reason of: (a) any
damage to, destruction of or condemnation or other taking affecting all or any part of the
Mortgaged Property; (b} any restriction or prevention of or interference with any use of all
or any part of the Mortgaged Property; (c) any title defect, lien or other encumbrance on
all or any part of the Mortgaged Property or any eviction from all or any part of the
Mortgaged Property by paramount title or otherwise; (d) any bankruptcy, reorganization,
arrangement, composition, readjustment, liquidation, dissolution, insolvency or similar
case or proceeding relating to Mortgagor, or any action taken with respect to this
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Mortgage, any of the other Loan Documents, the Indebtedness or the Mortgaged Property
by any trustee, receiver or court in connection with any such case or proceeding; (e) any
claim which Mortgagor has or may have against Mortgagee; (f) any default or failure by
Mortgagee to perform or comply with any of the terms of this Mortgage, any of the other
Loan Documents or any other agreement with Mortgagor; (g) any consent by Mortgagee
to the granting of any easement on all or any part of the Mortgaged Property or to the filing
of any map, plat or re-plat of all or any part of the Mortgaged Property; {(h) any failure by
Mortgagee to comply with any request of Mortgagor to foreclose this Mortgage or
otherwise enforce any of Mortgagee's rights, powers or remedies under this Mortgage or
any of the other Loan Documents; (i) any release of all or any part of the Mortgaged
Property a1 any other collateral for the Indebtedness from the lien of this Mortgage or from
the effect of any of the other Loan Documents or any acceptance of other or additional
security for ait o, any part of the Indebtedness; (j) any release of any person from any
liability for or ir’ccrnection with all or any part of the Indebtedness; (k) any compromise,
settlement, forbearance or extension of time for payment or performance of or in
connection with the Indeotedness; (I) any waiver or other failure by Mortgagee to exercise
any right, power or remedy-under this Mortgage or any of the other Loan Documents; (m)
any agreement by Mortgagee, or any consent by Mortgagee to any agreement, modifying
the terms of this Mortgage or ary of the other Loan Documents, the priority of the lien of
this Mortgage or the obligations oriiabilities of any person in connection with the
Indebtedness or the Mortgaged Prop2rty;or (n) any other occurrence whatsoever, whether
similar or dissimilar to any of the foregoing occurrences, whether or not Mortgagor shail
have notice or knowledge of any of the fore going occurrences. None of the foregoing
occurrences shall preclude Mortgagee from eitercising any right, power or remedy
available after the occurrence and during the contiziiance of any then existing or
subsequent Event of Default, nor shall the lien of this hinrtgage be altered by any such
occurrence (except to the extent expressly provided inzity instrument executed by
Mortgagee).

5.13 Governing Law. This Mortgage shall be construed, interpreted, enforced
and governed by and in accordance with the faws of the State of ill nois without giving
effect to principles of conflict or choice of laws.

5.14 Prejudgment Remedies; Waiver of Jury Trial. MORTGAGOR
ACKNOWLEDGES THAT THE TRANSACTION OF WHICH THIS MORTGAGEZ 1S A
PART IS A COMMERCIAL TRANSACTION, AND, TO THE EXTENT ALLOWEL WUNDER
APPLICABLE LAW, MORTGAGOR HEREBY WAIVES ITS RIGHT TO NOTICE AND
HEARING WITH RESPECT TO ANY PREJUDGMENT REMEDY WHICH MORTGAGEE
OR ITS SUCCESSORS OR ASSIGNS MAY DESIRE TO USE, AND TO ANY TRIAL BY
JURY IN CONNECTION WITH THIS MORTGAGE OR THE INDEBTEDNESS HEREBY

SECURED.

515 Powers of Attorney. This Mortgage and the other Loan Documents
contain powers of attorney given by Mortgagor to Mortgagee. Such powers are coupled
with an interest and are for the sole benefit of Mortgagee. Mortgagee, as agent for
Mortgagor under the powers of attorney, is not a fiduciary for Mortgagor. Mortgagee, in
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exercising any of its rights or powers pursuant to the powers of attorney, may do so for
the sole benefit of Mortgagee and not for Mortgagor.

516 Waiver. Mortgagor voluntarily and knowingly hereby acknowledges that
the transaction of which this Mortgage is a part is a transaction that does not include
either agricultural real estate or residential real estate (each as defined in the Mortgage
Foreclosure Act). Mortgagor, on behalf of itself and all persons now or hereafter
interested in the Mortgaged Property, to the fullest extent permitted by applicable law
hereby waives all rights under all appraisement, homestead, moratorium, valuation,
exemption, stay, extension, and redemption statutes, laws or equities now or hereafter
existing, 211G, hereby further waives the pleading of any statute of limitations as a defense
to any and 8!/ Obligations secured by this Mortgage, and Mortgagor agrees that no
defense, claira or.right based on any thereof will be asserted, or may be enforced, in any
action enforcing oi relating to this Mortgage or any of the Mortgaged Property. Without
limiting the generaiitvf the preceding sentence, Mortgagor, on its own behalf and on
behalf of each and eveny nerson acquiring any interest in or title to the Mortgaged
Property subsequent to the date of this Mortgage, to the extent permitted by applicable
law, hereby irrevocably waives any and all rights of redemption from sale under any order
or decree of foreclosure of this Morigage or under any power contained herein or from
any sale pursuant to any statute, cidir, decree or judgment of any court. Without limiting
the foregoing, Mortgagor, on its own ©enlf and on behalf of each and every person
acquiring any interest in or title to the Mcrtgaqed Property subsequent to the date of this
Mortgage, to the extent permitted by applicable law, hereby irrevocably waives pursuant
to 735 ILCS 5/15 1601 et seq. of the Mortgage Foreclosure Act any and all rights of
reinstatement (including, without limitation, all righ*s.of reinstatement provided for in 735
ILCS 5/15 1602) or redemption from sale or from or.urder any order, judgment or decree
of foreclosure of this Mortgage (including, without limit=2tion, all rights of redemption
provided for in 735 ILCS 5/12 122 et seq. and 735 ILCS £/1511603) or under any power
contained herein or under any sale pursuant to any statute, sider, decree or judgment of
any court. To the extent permitted by law, Mortgagor hereby exnressly waives and
releases all rights to direct the order in which any of the Mortgagec Property shall be sold
in the event of any sale or sales pursuant hereto and to have any of the Mortgaged
Property andfor any other property now or hereafter constituting security for any of the
Obligations marshaled upon any foreclosure of this Mortgage or of any otner cecurity for
any of said indebtedness.

5.17 lllinois Credit Agreement Act. Mortgagor expressly agrees that for
purposes of this Mortgage and each and every other Loan Document: (i) this Mortgage
and each and every other Loan Document shall be a “credit agreement” under the lllinois
Credit Agreements Act, 815 ILCS 160/1, ef segq. (the “Act”); (ii) the Act applies to this
transaction including, but not limited to, the execution of this Mortgage and each and
every other Loan Document; and (iii} any action on or in any way related to this Mortgage
and each and every other Loan Document shall be governed by the Act; provided that in
the event of any conflict between the Act and the Mortgage Foreclosure Act, the
Mortgage Foreclosure Act shall govern and control.
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NOW THEREFORE, if Mortgagor shall pay or cause to be paid the Indebtedness
and if Mortgagor shall keep, perform and observe all of the covenants, agreements,
conditions and provisions of this Mortgage and the other Loan Documents, then this
Mortgage shall be null and void and of no further force and effect and shall be released by
Mortgagee after written request by Mortgagor, otherwise to remain in full force and effect.

WITNESS the due execution hereof as a document under seal, as of the date first written
above, with the intent to be legally bound hereby.

WITNESS:! 6600 RIVER ROAD OWNER, LLC,

a Delaware limited liability company
7o)
ZAVAS
-~

Print Name:  Joha Hof;"ji\

Title: Authorized Signatory
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STATE OF \%&W/ :
. 85
COUNTY OF (Jpat. :

On this, the Z/ﬁ“/ day of M 2018, before me, the subscriber, a
Notary Public in apd-for the State and/Aounty/ aforesaid, personally appeared
%&sz 42 , who acknowledged himself to be an Authorized
Sigffatory ¢£a600 RIVER ROAD OWNER, LLC, a Delaware limited liability company,
who | am satisiied is the person who signed the within instrument, and who
acknowledged ™ia* being validly authorized to do so he executed same as such

Authorized Signaton' for the purposes therein contained as the voluntary act and deed of
such limited liability cornpany.

WITNESS my hand a:i¢ seal the day and year aforesaid.

Nawary Public

My Coramission Expires:

O NPy 27 ]
CHRISTINE CTUECKIG
fifficiat Sea!

-u Mubtic - State af Hlizols
'mlis?.iun Expires May 1%, 2022
FRSEEE s
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EXHIBIT A

Legal Description

PARCEL 1:

THAT PART OF SECTION 22, TOWNSHIP 38 NORTH RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN INCLUDED WITHIN A PARCEL OF LAND WHICH IS LOCATED AND DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST 1/4 OF SAID SECTION 22;
THENCE FAST ALONG THE NORTH LINE OF SAID SECTION 22, A DISTANCE OF 981.57 FEET TO
A POINT.CON SAID NORTH LINE, 150 FEET SOUTHEASTERLY OF AND MEASURED AT RIGHT
ANGLES FR.CM THE CENTERLINE OF THE WEST BOUND MAIN TRACK OF THE ATCHISON,
TOPEKA ANO SANTA FE RAILWAY COMPANY; THENCE SOUTHWESTERLY ALONG A LINE 150
FEET SOUTHE/ASTERLY OF NORMALLY DISTANT FROM AND PARALLEL TO SAID CENTERLINE OF
WEST BOUND 818 TRACK AND FORMING AN ANGLE OF 56 DEGREES 02 MINUTES 00
SECONDS TO THE-SCCTHWEST FROM SAID SECTION LINE, A DISTANCE OF 1839.03 FEET TO
THE PGINT OF BEGINNING FOR SAID HEREINAFTER DESCRIBED PARCEL OF LAND; THENCE
CONTINUING SOUTHWLSTERLY ALONG SAID PARALLEL LINE A DISTANCE OF 160.00 FEET TO
THE MOST NORTHERLY COXN=R OF THE PROPERTY CONVEYED TO COUZENS WAREHOUSE
AND DISTRIBUTORS INC BY-UFeD RECORDED JULY 18, 1972 AS DOCUMENT NUMBER
21980477; THENCE SOUTHEASTWAKDLY ALONG THE NORTHEASTERLY LINE OF SAID
PROPERTY CONVEYED TO COUZENS WAREHOUSE AND DISTRIBUTCRS INC., SAID
NORTHEASTERLY LINE BEING A LINI: PZRPENDICULAR TC THE CENTERLINE OF SAID WEST
BOUND MAIN TRACK, A DISTANCE OF £/6/87 FEET TO AN INTERSECTION WITH THE
NORTHWESTERLY LINE OF RIVER ROAD 8~ SSET WIDE, AS DEDICATED BY INSTRUMENT
RECORDED DECEMBER 2, 1970 AS DOCUMENT 21332308; THENCE NORTHEASTERLY ALONG
SAID NORTHWESTERLY LINE OF RIVER ROAD (& DISTANCE OF 160.05 FEET TO AN
INTERSECTION WITH A LINE WHICH IS PERPENDTCULAR TO THE CENTERLINE QF SAID WEST
BOUND MAIN TRACK AND WHICH PASSES THROUG:1.7HE HEREIN DESCRIBED POINT OF
BEGINNING, AND THENCE NORTHWESTWARDLY ALOMG GAID PERPENDICULAR LINE, A
DISTANCE OF 572.81 FEET TO THE POINT OF BEGINNING, ¥ COOK COUNTY, ILLINOIS,

PARCEL 2:

THAT PART OF SECTION 22, TOWNSHIP 38 NORTH RANGE 12 EAST/OF THE THIRD PRINCIPAL
MERIDIAN INCLUDED WITHIN A PARCEL OF LAND WHICH IS LOCATLD AND DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST 1/4 QF SAID SECTICON 22;
THENCE EAST ALONG THE NORTH LINE OF SAID SECTION 22, A DISTANCE OF 924.57 FEET TO
A POINT ON SAID NORTH LINE, 150 FEET SOUTHEASTERLY OF AND MEASURED T Pi-HT
ANGLES FROM THE CENTERLINE OF THE WEST BOUND MAIN TRACK OF THE ATCHISURN,
TOPEKA AND SANTA FE RAILWAY COMPANY, THENCE SOUTHWESTERLY ALONG A LINE 250
FEET SOUTHEASTERLY OF NORMALLY DISTANT FROM AND PARALLEL TO SAID CENTERL!NE QF
WEST BOUND MAIN TRACK AND FORMING AN ANGLE OF 56 DEGREES 02 MINUTES 00
MINUTES TO THE SOUTHWEST FROM SAID SECTION LINE, A DISTANCE OF 3024.03 FEET TO
THE MOST NORTHERLY CORNER OF THE PROPERTY CONVEYED TO FREEWAY REALTY
COMPANY, DALLAS, BY DEED RECORDED MARCH 24, 1969 AS DOCUMENT NUMBER 20790107;
THENCE SOUTHEASTERLY AT RIGHT ANGLES TO THE LAST DESCRIBED LINE (ALONG THE
NORTHEASTERLY LINE OF SAID PROPERTY CONVEYED TO FREEWAY REALTY COMPANY
DALLAS) A DISTANCE OF 25.80 FEET TO A POINT OF BEGINNING FOR SAID HEREINAFTER
DESCRIBED PARCEL OF LAND: THENCE NORTHEASTERLY AT RIGHT ANGLES TO THE LAST
DESCRIBED LINE, A DISTANCE OF 41.50 FEET TO A POINT OF CURVE; THENCE ON A CURVE TO
THE LEFT TANGENT TQO THE LAST DESCRIBED LINE AND HAVING A RADIUS OF 613.105 FEET,
A DISTANCE OF 138.04 FEET TO A POINT OF REVERSE CURVE; THENCE ON A CLIRVE TO THE
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RIGHT HAVING A RADIUS OF 594.505 FEET, A DISTANCE OF 59.04 FEET MORE OR LESS TO A
POINT ON SAID HEREINABOVE DESCRIBED PARALLEL LINE WHICH POINT IS 2787.54 FEET
MEASURED ALONG SAID PARALLEL LINE SOUTHWEST FROM THE POINT OF INTERSECTION OF
SAID PARALLEL LINE WITH THE NORTH LINE OF SECTION 22; THENCE NORTHEASTERLY
ALONG SAID PARALLEL LINE (BEING 150 FEET MEASURED PERPENDICULARLY SOUTHEASTERLY
FROM THE CENTERLINE OF SAID WEST BOUND MAIN TRACK), A DISTANCE OF 367.90 FEET,;
THENCE SOUTHWARDLY ALONG THE ARC OF A CIRCLE CONVEX TO THE NORTHWEST AND
HAVING A RADIUS OF 594.50 FEET A DISTANCE OF 76.34 FEET TO A POINT WHICH 1S 164.41
FEET MEASURED PERPENDICULARLY SOUTHEASTERLY FROM THE CENTERLINE OF SAID WEST
BOUND MAIN TRACK; THENCE SOUTHWARDLY ALONG A STRAIGHT LINE, A DISTANCE OF
49.75 FEET TO A POINT WHICH IS 176.92 FEET MEASURED PERPENDICULARLY
SOUTHEASTERLY FROM THE CENTERLINE OF SAID WEST BOUND MAIN TRACK; THENCE
SOUTHWESTWARDLY ALONG THE ARC OF A CIRCLE CONVEX TO THE SOUTHEAST AND HAVING
A RADIUS NF 613.10 FEET, A DISTANCE OF 155.87 FEET TO A POINT WHICH IS 196.63 FEET
MEASURCD ZCRPENDICULARLY SOUTHEASTERLY FROM THE CENTERLINE OF SAID WEST
BOUND MAIN TRACK; THENCE SOUTHWESTWARDLY ALONG A LINE 196.63 FEET MEASURED
PERPENDICULARL SOUTHEASTERLY FROM AND PARALLEL WITH THE CENTERLINE OF SAID
WESTBOUND MAIN TRACK, A DISTANCE OF 52.13 FEET TO AN INTERSECTION WITH A LINE
WHICH IS 275 FEET Mc/.SURED PERPENDICULARLY NORTHEASTERLY FROM AND PARALLEL
WITH SAID NORTHEASERLY LINE OF THE PROPERTY LINE OF THE PROPERTY CONVEYED TO
FREEWAY REALTY COMPAN Y, DALLAS; THENCE SOUTHEASTWARDLY ALONG SAID PARALLEL
LINE, A DISTANCE OF 549.09 FcET TO AN INTERSECTION WITH THE NORTHWESTERLY LINE
OF RIVER ROAD; THENCE SOUTHWESTWARDLY ALONG SAID NORTHWESTERLY LINE OF RIVER
ROAD (BEING A LINE 80 FEET MEASURED PERPENDICULARLY NORTHWESTERLY FROM AND
PARALLEL WITH THE SOUTHEASTERLY/, INE OF THE LANDS OF SANTA FE LAND IMPROVEMENT
COMPANY) A DISTANCE OF 275.00 FEEV TO/AN INTERSECTION WITH THE NORTHEASTERLY
LINE OF SAID PROPERTY CONVEYED TO FRIIEWAY REALTY COMPANY, DALLAS; THENCE
NORTHWESTWARDLY ALONG SAID NORTHEAST ERLY PROPERTY LINE A DISTANCE OF 570.85
FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THAT PART OF SECTION 22, TOWNSHIP 38 NORTH RANGE 17 EAST OF THE THIRD PRINCIPAL
MERIDIAN INCLUDED WITHIN A PARCEL OF LAND WHICH IS LOC/1ED AND DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST 1/4 UF 5810 SECTION 22;
THENCE EAST ALONG THE NORTH LINE OF SAID SECTION 22, A DISTANCE OF 981.57 FEET TO
A POINT ON SAID NORTH LINE, 150 FEET SOUTHEASTERLY OF AND MEASURED AT RIGHT
ANGLES FROM THE CENTERLINE OF THE WEST BOUND MAIN TRACK OF THE ATCHISUN,
TOPEKA AND SANTA FE RAILWAY COMPANY; THENCE SOUTHWESTERLY ALONG A LINF 1£9
FEET SOUTHEASTERLY OF NORMALLY DISTANT FROM AND PARALLEL TO SAID CENTERLIE OF
WEST BOUND MAIN TRACK AND FORMING AN ANGLE OF 56 DEGREES 02 MINUTES 00
SECONDS TO THE SOUTHWEST FROM SAID SECTION LINE, A DISTANCE OF

1999.03 FEET TO A POINT OF BEGINNING FOR HEREINAFTER PARCEL OF LAND: THENCE
CONTINUING SOUTHWESTWARDLY ALONG SAID PARALLEL LINE, A DISTANCE CF 420.61 FEET
TO THE MOST NORTHERLY CORNER OF THE PROPERTY CONVEYED TO COUZENS WAREHOUSE
AND DISTRIBUTORS INC., BY DEED RECORDED APRIL 28, 1970 AS DOCUMENT NUMBER
21144828; THENCE SOUTHWARDLY ALONG THE SOUTHEASTERLY LINE OF SAID PROPERTY
CONVEYED TO COUZENS WAREHQUSE AND DISTRIBUTORS, INC. (SAID SOUTHEASTERLY
PROPERTY LINE BEING HERE THE ARC OF A CIRCLE, CONVEX TO THE NORTHWEST AND
HAVING A RADIUS OF 594.50 FEET) A DISTANCE OF 76.34 FEET TO A POINT WHICH IS 164.41
FEET, MEASURED PERPENDICULARLY SOUTHEASTERLY FROM THE CENTERLINE OF SAID WEST
BOUND MAIN TRACK; THENCE SOUTHWARDLY CONTINUING ALONG SAID PROPERTY LINE
(WHICH IS HERE A STRAIGHT LINE) A DISTANCE OF 49.75 FEET TO A POINT WHICH IS 176.92
FEET MEASURED PERPENDICULARLY, SOUTHEASTERLY FROM THE CENTERLINE OF SAID WEST
BOUND MAIN TRACK; THENCE SOUTHWESTWARDLY CONTINUING ALONG SAID PROPERTY
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LINE (WHICH IS HERE THE ARC OF A CIRCLE, CONVEX TO THE SOUTHEAST AND HAVING A
RADIUS OF 613.10 FEET) A DISTANCE OF 155.87 FEET TO A POINT WHICH IS 196.63 FEET
MEASURED PERPENDICULARLY, SOUTHEASTERLY FROM THE CENTER LINE OF SAID WEST
BOUND MAIN TRACK; THENCE SOUTHWESTWARDLY CONTINUING ALONG SAID PROPERTY
LINE (WHICH IS HERE A LINE OF 196.63 FEET, MEASURED PERPENDICULARLY,
SOUTHEASTERLY FROM AND PARALLEL WITH THE CENTER LINE OF SAID WEST BOUND MAIN
TRACK) A DISTANCE OF 52.13 FEET TO AN INTERSECTION WITH THE NORTHEASTERLY LINE
OF SAID PROPERTY CONVEYED TO COUZENS WAREHOUSE AND DISTRIBUTORS INC., THENCE
SOUTHEASTWARDLY ALONG SAID NORTHEASTERLY PROPERTY LINE (WHICH IS A LINE
PERPENDICULAR TO THE CENTERLINE OF SAID WESTBOUND MAIN TRACK) A DISTANCE OF
549,09 FEET TO AN INTERSECTION WITH THE NORTHWESTERLY LINE OF RIVER ROAD, 80
FEET WIDE, AS DEDICATED BY THE INSTRUMENT RECORDED DECEMBER 2, 1570 AS
DOCUMENT NUMBER 21332308; THENCE NORTHEASTWARDLY ALONG SAID NORTHWESTERLY
LINE OF PiVFR ROAD, A DISTANCE OF 8.40 FEET TO A DEFLECTION POINT IN SAID
NORTHWEGSTFRLY LINE; THENCE CONTINUING NORTHEASTWARDLY ALONG SAID
NORTHWESTZRI '/ LINE OF RIVER ROAD, DEFLECTING 1 DEGREES 15 MINUTES 37 SECONDS
TO THE LEFT FROM THE LAST DESCRIBED COURSE EXTENDED, A DISTANCE OF 741.84 FEET
TO AN INTERSECTION WITH A LINE WHICH IS PERPENDICULAR TO THE CENTERLINE OF SAID
WESTBOUND MAIN TRACK AND WHICH PASSES THROUGH THE HEREIN DESCRIBED POINT OF
BEGINNING; THENCE NORT:#/ESTWARDLY ALONG SAID PERPENDICULAR LINE A DISTANCE
OF 576.87 FEET TO THE PGINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.



