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MORTGAGE AND SECURITY AGREEMENT 3 oo

THIS MORTGAGE AND SECURITY AGREEMENT, made as of
December 1, 1985, between OAKTON PARTNERS, an Illinois
Partnership, having an address at 125 East Oakton Street, Deg
Plainesy Illinois 60018 (the "Mortgagor") and CITY OF DES
PLAINES, COOK COUNTY, ILLINOIS, a municipality and home rule
unit of the State of Illinois, having its principal office at
1420 Miner, Des Plaines, Illincis 60016 {the "Mortgagee™}.

WITNESSETH:

TPaT WHEREAS, this Mortgage is made in consideration
of the principal sum of Three Million Nine Hundred Ten Thousand
Dollars ($3,910,500) loaned to the Mortgagor by the Mortgagee
out of the procends derived from the sale of its Floating/Fixed
Rate Industrial Development Revenue Bonds (Oakton Partners
Project) dated the dace of the issuance thereof (the "Bonds");

and

WHEREAS, the Mortgagor will utilize such funds in
regard to the commercial peoperty located at 125 East Oakton,
in the City cof Des Plaines, CooX County, Illinois as more fully
described on Exhibit A of the hereinafter defined Loan Agree-
ment and as legally described on(S:chedule I hereof (the
"Project")} which will be leased by the Mortgagor to various
tenants for the use of the commercial ratail space comprising
the Project pursuant to certain Lease ‘Agreements (collectively

the "Lease"); and

WHEREAS, such loan is made pursuani<to a Loan Agree-
ment dated as of December 1, 1985 between the liortgagee and the
Mortgagor {the "Loan Agreement™), and to evidente its obliga-
tion to repay the $3,910,000 loan used to defray the costs of
the Project, the Mortgagor shall deliver its promissory note
payable to the Mortgagee {the "Note"), in the principzl amount
of $3,910,000 which Note, together with the Mortgagee's rights
in and to the Loan Agreement, the Assignment of Leases angd

This Instrument Prepared by, and When Recorded Return By Mail
to:
BOX 333- HY
Alan R. Blank
Popkin, Stern, Heifetz, Lurie, Sheehan, Reby & Chervitz

7733 Forsyth Boulevard, 22nd Floor
St. Louis, Missouri 63105 (2- )
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Rents dated as of December 1, 1985 from the Mortgagor to the
Mcrtgagee (the "Assignment of Leases™) and this Mortgage will
be assigned by the Mortgagee to LaSalle National Bank, as
Trustee (the "Trustee”) under a Trust Indenture dated as of
December 1, 1985 (the "Indenture”) between the Mortgagee and

the Trugtee; and .

WHEREAS, the Note shall bear interest, shall mature in
the amounts and on the dates and shall otherwise be in the form
set forth in the form of Note annexed to the Loan Agreement as

Exhibit B; and

WHEREAS, to enhance the marketability of the Bonds,
the Mortgagor shall, among other things, execute and deliver
this instruxent for the purpose of securing the Note, and this
instrument,-tie Loan Agreement and the Note shall be assigned
to the Trustees ac security for the Bonds;

NOW, THEREFORE, the Mortgagor to secure the payment of
the principal of and interest on the Note in accordance with
the terms and provisiora thereof, and the payment of any other
sums therein provided for. and the cobservance and performance
of the covenants and agrzeaents contained herein or in the
Note, the Bond, the Indenture or in any other instrument or
document securing the Note ¢1 the Bonds or in the Loan Agree-
ment (including without limitalion, the obligation of the
Mortgagor under Section 6.3 of the, Loan Agreement) and the
other indebtedness which this Mortigage by its terms secures,
and also in consideration of the swin’uf Ten Dollars in hand
paid, the receipt whereof is hereby acknowledged, does by these
presents grant, bargain, sell, convey, /mortgage, assign and
pledge unto the Mortgagee, its successors/ ard assigns under the
Indenture (and does hereby grant a securily interest to the
Mortgagee and its successors and assigns undei.the Indenture
in) all and singular the properties, rights, interest and
privileges described in Granting Clauses I, II and,III below,
all of same being collectively referred to herein as-the

"Mortgaged Property":
GRANTING CLAUSE I

That certain real estate (the "Real Estate") lying in
the City of Des Plaines, County of Cook ané State of Illinois,
more particularly described in Schedule I attached hereto and
made a part hereof; subject, however, to Permitted Encumbrances
{as hereinafter defined).

GRANTING CLAUSE II

A1l buildings and improvements of every kind and
description (collectively referred to herein as the "Build-
ings") now or hereafter erected or placed on the property

b9 1% 98
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pertaining to the Real
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zll interest of Mort-
£ the aforementioned

operty and all rents, issues, L 1 revenues, royalties,
bonuses, rights and benefits due, payable or accruing
(inciluding all deposits of money as advanced rent or for
security) under any and all leases or.subleases and renewals
thereof of said property (including duriug any period allowed
by law for the redemption of said property efter any fore-
closure or other sale) together with the righb, but not the
obligation, to collect, receive and receipt foi-all such rents
and apply them to the indebtedness hereby seculec and to
demand, sue for and recover the same when due or payable,
provided that the assignments made hereby shall not inpair or
diminish the obligations of Mortgagor under the provisions of
such leases nor shall such obligations be imposed upon<hort-
gagee. By acceptance of this Mortgage, Mortgagee agrees, rnot
as a limitation or condition thereof, but as a personal cove-
nant available only to Mortgagor, that until an event of
default shall occur giving Mortgagee the right to foreclose
this Mortgage, Mortgagor may collect, receive and enjoy such
rents.
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TO HAVE AND TO HOLD the Mortgaged Property and the properties,
rights and privileges hereby granted, bargained, sold, con-
veyed, mortgaged, assigned, pledged and in which a security
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interest is granted, or intended to be granted to Mortgagee,
its successors and assigns, forever; provided, however, that
this Mortgage is upon the express condition that if Mortgagor
shall pay or cause to be paid all indebtedness hereby secured
and shall keep, perform and observe all and singular the
covenants and promises in the Note, or in this HMortgage or in
any oth®r instrument or document securing the Note or in the?
Loan Agreement expressed to be kept, performed and observed by
Mortgagor, and if the principal of and interest on the Bonds
shall have been paid in full or provision made for such payment
pursuant to the Indenture, then this Mortgage and the estate
and rights hereby granted shall cease, determine and be void
and this Mortgage shall be released by Mortgagee at no expense

of Mortgrgee.
I35 FURTHER UNDERSTOOD AND AGREED THA'T:

1. In addition to the words and terms elsewhere
defined in this Mortgage, the following words and terms as used
in this Mortgage shall have the following meanings, unless the
context or use indicatzs another or different meaning or
intent:

"hdditions or Altecutions" means improvements,
replacement, alterations, additions, enlargements or expansions
in, on or to the Buildings.

*Advance Rate" shall have the meaning provided there-
for in the Loan Agreement,

"Authorized Borrower Represencative" shall have the
meaning provided therefor in the Loan Agreenent.

"Buildings" shall have the meaning provided therefor
in Granting Clause II hereof.

"Credit Facility Issuer"™ shall have the meaiing
provided therefor in the Loan Agreement.

"Independent Counsel" means an attorney duly aduitted
to practice law before the highest court of any state and not
regularly employed on a substantial basis by the Mortgagee or
Mortgagor and who is acceptable to the Trustee,

"Independent Engineer” means an engineer or engineer-
ing firm registered and gualified to practice the profession of
engineering under the laws of Illinois and who or which is not
a full time employee of either the Mortgagee or the Mortgagor
and who or which is acceptable to the Trustee.
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"Lease™ means collectively, the Lease Agreements
between the Mortgagor, as Landlord, and certain Tenants for the
leasing of the commercial, office and warehouse space
comprising the Project.

.'Net Proceeds,” when used with respect to any insur;
ance or condemnation award, means the dqross proceeds from the
insurance or condemnation award with respect to which that term
is used remaining after payment of all expenses {(including
attorneys' fees and any extraordinary expenses of the Trustee)
incurred in the collection of such gross proceeds.

“Permitted Encumbrances” shall have the meaning set
forth in Gclhiedule II attached hereto.

"Prodezt" shall have the meaning provided in the
Recitals hereto,

"Real Estace"-shall have the meaning provided therefor
in Granting Clause I ‘nereof,

2, Mortgagor agreées that during the term of this
Mortgage it will at its own orpense (i) keep the Project in
safe condition, {(ii) keep the Buildings and all other improve-
ments forming part of the Project in good repair and in good
operating condition, making fron time to time all necessary
repairs thereto {including external rand structural repairs) and
renewals and replacements thereof apd-{iii) keep the Project
free from all charges, liens and encumpiances not expressly
subordinated to the lien hereof except Permitted Encumbrances,
Mortgagor may, also at its own expense, m&xe from time to time
any Additions or Alterations to the Buildiwnas it may deem
desirable for its business purposes that do act adversely
affect the structural integrity of the Buildings ar sub-
stantially reduce their value; provided that all such Additions
or Alterations to the Buildings shall be located waolly within
the boundary lines of the Real Estate and provided furlber that
if the cost of such Additions or Alterations shall exceea
$50,000 the Credit Facility Issuer shall have consented tiiereto
in writing, which consent shall not unreasonably be withheld.
All such Additions or Alterations sc made by the Mortgagor
shall become a part of the Mortgaged Property and shall be
subject to the lien of this Mortgage. The Mortgagor will not
permit any mechanics' lien, security interest or other encum-
brance to remain against the Project for labor or materials
furnished in connection with any Additions or Alterations so
made by it unless payment for such labor or materials is not
yet due and payable under the contract in question; provided,
however, that the Mortgagor may in good faith contest any
mechanics' or other lien filed or established against the
Buildings, and in such event may permit the item so contested

¥i9 1ve 4B
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to remain undischarged and unsatisfied during the period of
such contest and any appeal therefrom, provided that nonpayment
of any such item will not materially endanger the lien of this
Mortgage as to any material part of the Project or the revenues
therefrom, and that neither the Project nor any material part
thereof will be subject to loss or forfeiture as a result of
the nonpayment of any such item during such period, and priow
to the commencement of any such contest the Mortgagor shall
deposit with the Trustee an amount of cash or letter of credit
acceptable to the Trustee sufficient to pay the contested
amount. The Mortgagee will, at the expense of the Mortgagor,
coopersve fully with the Mortgagor in any such contest,

80 work in connection with repairs or construction of
the Project shall be undertaken until all municipal and other
governmental ‘vermits and authorizations have been procured.

3. Morcgagor will promptly pay as the same become due
and certify annually to the Trustee upon request received from
the Trustee that such payment has been made, all taxes and
governmental charges of any kind whatsoever that may at any
time be lawfully assessed or levied against or with respect to
the Project or any interest therein or any equipment or other
property installed or brougof by the Mortgagor therein or
thereon {including, without limiting the generality of the
foregoing, any taxes levied upon'or with respect to the
revenues, income or profits of the Mortgagee from the Project
which, if not paid, will 'become a lien on the Project prior to
or on a parity with the lien of this Uortgage or a charge on
the revenues and receipts therefrom prior to or on a parity
with the charge thereon and the pledge or-assignment thereof to
be created and made in the Indenture, and ipcluding all ad
valorem taxes lawfully assessed upon the R¢al, Estate), all
utility and other charges incurred in the opeiration, mainten-
ance, use, occupancy and upkeep of the Project ard all
assessments and charges lawfully made by any governmental body
for public improvements that may be secured by a lien on the
Project or on the Real Estate; provided, that with respect to
special assessments or other governmental charges that/may
lawfully be paid in installments over a period of years; dort-
gagor shall be obligated to pay only such installments as are
required to be paid during the term of this Mortgage as they
become due.

Mortgagor may, at its expense and in its own name and
behalf, in good faith contest any such taxes, assessments and
other charges and, in the event of any such contest, may permit
the taxes, assessments or other charges so contested to remain
unpaid during the period of such contest and any appeal there-
from, provided during such period enforcement of any such

V19 1¥¢ 4B
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contested item shall be effectively stayed and further provided
that nonpayment of any such item will not materially endanget
the lien or security interest afforded by this Mortgage as to
any material part of the Project or the revenues or receipts
therefrom and that neither the Project nor any material part
thereof_yill be subject to loss or forfeiture as a result of
the nonpayment of any such item during such period, and priof
to the commencement of any such contest Mortgagor shall deposit
with the Trustee an amount of cash in an amount equal to one
and one-half times the value of the amount so contested or
other security in an amount equal to one and one-half times the
amounf so contested and approved by the Trustee, 1In the event
that Mortgagor shall fail to pay any of the foregoing items
required by this Section to be paid by Mortgagor, the Mort-
gagee, the Trustee or the Credit Facility Issuer may (but shall
be under no chligation to) pay the same and any amounts so
advanced ther<fsr by the Mortgagee, the Trustee or the Credit
Facility Issuer /shall become an additional obligation of
Mortgagor to the cug making the advancement, which amounts,
together with intecest thereon at the Advance Rate (or, as to
the Credit Facility Ipsuer, at the rate set forth in the
Reimbursement Agreement)from the date of such advance,

Mortgagor agrees to pay.

In order to assure thepayments of taxes and premiums
payable with respect to all insurance policies as and when the
same shall become due and payable.

{a} Unless so deposited with the Credit Facility
Issuer, the Mortgagor shall dzposit with the Trustee
on the first business day of easn and every meonth, an
amount equal to one~-twelfth (1/:2) 0f the taxes and
premiums to become due upon the Prilect between one
(1) and thirteen (13) months after the date of such
deposit; provided that in the case ot 'the first such
deposit, there shall be deposited in addition an
amount which, when added to the aggregate amount of
monhthly deposits to be made hereunder with tzspect to
taxes and premiums to become due and payable ‘within
thirteen (13) months after such first deposit, will
provide (without interest) a sufficient fund to pay
such taxes and premiums, one month prior to the date
when they are due and payable. The amounts of such
deposits shall be based upon the Trustee's reasonable
esktimate as to the amounts of taxes and premiums. The
Mortgagor shall promptly upon the demand of the
Trustee make additional tax and insurance deposits as
the Trustee may from time to time reguire due to
underestimation of the amounts of the taxes and
premiums.
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(b} In lieu of the deposit provided in the
previous paragraph, the Mortgagor may provide a
pledged account to the Trustee in the amount of 125%
of the estimated taxes and premiums.

(c) The Trustee will, out of the tax and insur-
ance deposits or the pledged account, upon the ¢
presentation to the Trustee by the Mortgagor of the
bills therefor, pay the taxes and premiums or will,
upon the presentation of receipted bills therefor,
reimburse the Mortgagor for such payments made by the
Mortgagor. If the total tax and insurance deposits or
pledged account on hand shall not be sufficient to pay
all of the taxes and premiums when the same shall
vecome due, then the Mortgagor shall pay to the
Tracitee on demand the amount necessary to make up the
deficiency.

4, The Mortgagor shall at all times keep or cause the
Project to be continususly insured against such risks and in
such amounts, with such-deductible provisions, as are cus-
tomary, in connection with the operation of facilities of the
type and size comparable fo the Project. Subject to the
provisions of Section 3 heraucf, Mortgagor shall carry and
maintain, or cause to be carried and maintained, and pay or
cause to be paid in a timely manner the premiums for, at least
the following insurance with respect to the Project and the
Mortgagor {unless the requirement therefor shall be waived by
the Credit Facility Issuer in writing).

{(a}) Direct damage "all risks" casualty insurance
covering without limitation loss, including, but not
limited to, the following:

(1) Fire,
{2) Extended Coverage Perils,

{3} Vandalism and #alicious Mischief, -and

{4) Boiler and Explosion (but only it steam
boilers are present),

on a replacement cost basis in an amount egual to 100% of the
full insurable value thereof. "Full insurable value" shall
include the actual replacement cost of the Project, including
engineering, legal and administrative fees without deduction or
depreciation. Coverage on any portion of the Project during
construction thereof shall be maintained on a completed value
basis during the course of construction.

V19 1¥s 48
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{b} General liability insurance against liability
for (i) claims for injuries to or death of any person
or damage to or loss of property arising out of or in
any way relating to the condition of the Project or
any part thereof, in amounts not less than $1,000,000
for death of, or bodily injury to, any one person and
not less than $3,000,000 for all personal injuries ahd
deaths resulting from any one accident, and %2,000,000
for property damage in any one accident, with an
endorsement for contractual liability insurance
covering the Mortgagor's indemnity obligations to the
Issuer, and (ii) liability with respect to the Project
under the workers' compensation laws of the State of
Illincis to the extent required by law.

ic) Builder's risk insurance in form and
substaince satisfactory to the Credit Facility Issuer.

Copies or certificates of the insurance policies
required wy this Section shall be delivered by the
Mortgagor to/thz Trustee, and, in the case of policies
expiring throuvhout the term of this Mortgage, copies
or certificates ol any new or renewal policies shall
be delivered by tiin Mortgagor to the Trustee,

Policies of insurance provided for in this Section
shall name the Mortgagce,. the Credit Facility Issuer,
the Trustee and the Mortgador as insureds as their
respective interests may aprear; provided, however,
that the Trustee and the Credit Facility Issuer shall
also be named as a party insured pursuant to a
standard mortgagee clause as thelr respective inter-
ests may appear and provided furticr that while the
Bonds remain outstanding all casualty dnsurance
proceeds shall be payable as provided in Section 6
hereof,

All insurance required by this Section-4 shall be
effected with generally recognized responsible insur-
ance companies authorized to deo business in Illinnis
selected by the Mortgagor and may be by blanket
insurance policy or policies. Mortgagor shall cause
appropriate provisions to be inserted in each insur-
ance policy providing that such policy cannot be
terminated or modified, without at least thirty {(30)
days' prior written notice to the Mortgagee, Mort-
gagor, Credit Pacility Issuer and Trustee. No claim
shall be made and no suit or action at law or in
equity shall be brought by the Mortgagee or by anyone
claiming by, through or under the Mortgagee, against

Vig I¥¢ 4B
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Mortgagor for any damage to the Project covered by the
insurance provided for by this Section 4, however
caused, but nothing in this subsection shall diminish
Mortgagor's obligation to repair or rebuild to the
extent provided in Section 6. The Mortgagor shall
have the sole right and responsibility to adjust any

™ loss with the insurer involved and to conduct any °*
negotiations in connection therewilth, provided that so
long as the Bond remains outstanding and unpaid no
settlement of claim in excess of $50,000 shall be
effected without the written consent of the Trustee
and the Credit Facility Issuer, which consent shall
not be unreasonably withheld,

5. _The Net Proceeds of the insurance carried pursuant
to the provikions of Sections 4(a) and 4(c) hereof shall be
received by the svortgagor {(or the Trustee in accordance with
Section & hereof/ and the Net Proceeds of insurance carried
pursuant to the previsions of Section 4(b) hereof shall be
applied toward extinguishment or satisfaction of the liability
with respect to which Such insurance proceeds have been paid.

6. As long as nu bvent of Default, as set forth in
Section 9 hereof, exists, uricss the Mortgagor shall have then
or theretofore exercised its option to prepay the Note in whole
pursuant to the terms of the Lean Agreement, or unless the
Mortgagor shall be obligated to prepay the Note pursuant to the
terms of the Loan Agreement, if prisr to full payment of the
Bonds (or provision for payment theredf having been made in
accordance with the provisions of the Irdenture) the Project is
destroyed (in whole or in part) or is damuged by fire or other
casualty to such extent that the claim for Joss under the
insurance required to be carried pursuant t¢ fections 4(a} and
4({c) hereof resulting from such destruction o: damage is not
greater than $25,000, the Mortgagor (i) will promptly repair,
rebuild or restore the property damaged or destroved to sub-
stantially the same condition as it existed prior tu the event
causing such damage or destruction; with such changec, zltera-
tions and modifications (including the substitution and
addition of other property which shall become subject tc the
lien of this Mortgage) as may be desired by the Mortgagor 'aad
as will not impair the value or the character of the Project as
a commercial building and (ii) will apply for such purpose so
much as may be necessary of any Net Proceeds of insurance
resulting from such claims for losses, as well as any addi-
tional moneys of the Mortgagor necessary therefor, All Ret
Proceeds of insurance resulting from such claims for losses not
in excess of $25,000 shall be paid to the Mortgagor.

- 10 -
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As long as no Event of Default, as set forth in
Section 9 hereof, exists, unless the Mortgagor shall have then
or theretofore exercised its option to prepay the Note in whole
pursuant to the terms of the Loan Agreement, or unless the
Mortgagor shall be obligated toc prepay the Note pursuant to the
terms of the Loan Agreement, if prior to full payment of the
Bonds (JdY provision for payment thereof having been made in *
accordance with the provisions of the Indenture) the Project is
destroyed (in whole or in part) or is damaged by fire or other
casualty to such extent that the claim for loss under the
insurance required to be carried pursuant to Section 4(a)} and
Section 4(c) hereof resulting from such destruction or damage
is in‘excess of $25,000, the Mortgagor shall promptly give
written'notice thereof to the Trustee and the Credit Facility
Issuer. ( X)1 Net Proceeds of insurance resulting from such
claims (flr losses in excess of $25,000) shall be paid to and
held by the T¢ustee in a separate trust account, whereupon (i)
the Mortgagor wi1ll pay in advance of commencement of any work
into such trustiaccount moneys sufficient together with such
Net Proceeds of imsurance to pay the cost of repair, rebuilding
or restoration of the Project and will proceed promptly to
repair, rebuild or restore the property damaged or destroyed to
substantially the same condition as it existed prior to the
event causing such damage or-destruction with such changes,
alterations and modificatiers (including the substitution and
addition of other prcperty) as may be desired by the Mortgagor
and as will not impair the value-or the character of the
Project as a commercial building-ead (ii) at the Mortgagor's
written direction, the Trustee wiil apply s0 much as may be
necessary of the Net Proceeds of such insurance to payment of
the costs of such repair, rebuilding .oz restoration, on com-
pletion thereof, as the work progresses (Or 'as a necessary
deposit therefor, provided however that tiie Trustee shall not
be required to apply any such MNet Proceeds for. such repair,
rebuilding or restoration so long as any defavit or event of
default shall have occurred and be continuing uncer the Loan
Agreement or under the Indenture and may, and upoun the written
direction of the Credit Facility Issuer shall, depcsic-such Net
Proceeds into the Bond Fund to prepay the Bonds on the next
succeeding prepayment date for which timely notice may ke
given. £fach such direction of the Mortgagor shall be accun-
panied by & certificate of an architect or engineer or other
qualified person (who shall be selected by the Mortgagor and be
satigfactory to the Trustee and to the Credit Facility Issuer)
in charge of the rebuilding, repairing cr restoring, dated not
more thapn thirvy deys prior to such direction, setting forth in
¢ sum tnen directed to be applied has been
t¢, 1% Jurtly due to, or is required as a
s, subcontractors, materialmen, engi-
ther persocn who shall have rendered

V19 1¥¢ 48
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services or furnished materials or improvements for the
rebuilding, repairing or restoring therein specified; the names
of such persons, a brief description of such services or
materials or improvements and the several amounts so paid or
due to each of such persons; and a statement that none of the
costs of the services or materials or improvements described in
such ceftificate has been or is being made the basis of any °*
previous or then pending direction for payment under this
Section and that the sum then directed to be applied does not
exceed the value of the services or materials or improvements
described in the certificate, and (b) that, except for the
amount,.if any, stated (pursuant to (a) preceding) in such
certificate to be due for services or materials or improve-
ments, there is not outstanding any indebtedness known to the
persons signing such certificate which is then due for labor,
wages, matersals, supplies or services in connection with the
repairing, rebuilding, or restoring which, if unpaid might
become the basis ‘'of vendors', mechanics', laborers' or
materialmen's litns (other than those being contested as
provided in Section 2-hereof), upon the Project or any part
thereof. In the eveat =aid Net Proceeds are not sufficient to
pay in full the costs ©of 'such repair, rebuilding or restora-
tion, the Mortgagor will nonetheless complete the work thereof
and will pay that portion (of the costs thereof in excess of the
amount of said Net Proceeds or will advance to the Mortgagee
and the Trustee the moneys necsssary to complete said work, in
which case the Mortgagee will proceed so to complete said

work,

Any moneys held by the Trustes in the separate trust
account under the provisions of the preceding paragraph may, at
the written request of the Authorized Boriower Representative,
be invested or reinvested by the Trustee in_the investments
enumerated in Section 3.8 of the Loan Agreerent, The Mort-
gagor shall forthwith pay to the Trustee for devosit into the
trust account the amount of any losses on such investments.

Except as herein otherwise provided, any balénce of
such Net Proceeds remaining after payment of all the custs of
such repair, rebuilding ore restoration shall be paid 1rnto the
Bond Fund. 1f the Bonds have been fully paid {or provisiocn for
the payment thereof has been made in accordance with the
Indenture} all Net Proceeds will be paid to the Mortgagor.

The Mortgagor shall not, by reason of the payment of
such excess costs whether by direct payment thereof or advances
to the Mortgagee or Trustee therefor, be entitled to any
reimbursement from the Mortgagee, the Trustee, the Credit
Facility Issuer or the holders or owners of the Bonds or any
abatement or diminution of the amounts payable under this
Mortgage, the Note or the Loan Adgreement.
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7. Unless the Mortgagor shall then or theretofore
exercise its option to prepay the Note in whole pursuant to the
terms of the Loan Agreement, or unless the Mortgagor shall be
obligated to prepay the Note pursuant to the terms of the Loan
Agreement, if prier to full payment of the Bonds (or provision
for payment thereof having been made in accordance with the
provisidns of the Indenture) title to, or the temporary use of,
the Project or any part thereof shall be taken under the exer-
cise of the power of eminent domain by any governmental body or
by any person, firm or corporation acting under governmental
authority, the Mortgagor shall be obligated to continue to make
the payments under the Loan Agreement, the Note and this Mort-
gage. The Mortgagee, the Mortgagor and the Trustee will cause
the Net Pioceeds received by them or any of them from any award
made in sich eminent domain proceedings to be paid to and held
by the Trustfe in a separate trust account, to be applied in
one or more ¢f the following ways as shall be directed in
writing by Morteagor, provided however that the Trustee shall
not be required t¢ apply any such Net Proceeds for the purposes
set forth in (a) or 'b) below (i) so long as any default or
event of default shall have occurred and be continuing under
the Loan Agreement or (nder the Indenture, or (ii) unless the
Mortgagor shall have deprnsited into such trust account moneys
sufficient, together with such Net Proceeds, for the restora-
tion or acquisition of other improvements as regquired by (a) or

{b) below:

(a) The restorationhof the improvements located
on the Real Bstate to subzientially the same condition
as they existed prior to the zxercise of the said
power of eminent domain, ot

(b} The acquisition, by purchase, construction or
otherwise, by the Mortgagor of other improvements of
equal value and utility suitable for/tlie Mortgagor's
operations on or adjacent to the Real Zstate {which
improvements shall be deemed a part of (be Mortgaged
Property and subject to the lien of this Mortgage) and
available for use and occupancy by the Mortgeac:
without the payment of any amounts other than’as
provided in the Loan Agreement, the Note and this
Mortgage, provided, that such improvements shall be
acquired by the Mortgagor subject to no liens or
encumbrances not expressly subordinated to the lien of
this Mortgage, other than Permitted Encumbrances. The
funds shall be disbursed in the same manner set forth
in the second paragraph of Section 6 hereof, or

(c) Deposited in the Bond Fund for the redemption
of the Bonds; provided that no part of any such

V19 ive 98
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condemnation award may be applied for such redemption
unless {1} such Net Proceeds are sufficient, together
with the other moneys on deposit in the Bond Fund and
available therefor, for the redemption, at the
earliest date on which the Bonds may thereafter be
redeemed, of the outstanding Bonds in accordance with

™ the Indenture, or (2) in the event that less than tHe
entire Bond is to be redeemed, the Mortgagor shall
furnish to the Mortgagee, the Credit Facility Issuer
and the Trustee a certificate of an Independent
Engineer acceptable to the Mortgagee and the Trustee
stating {i) that the property forming a part of the
Project which was taken by such condemnation proceed-
ings 1s not essential to the Mortgagor's use or
c¢rupancy of the Project, or (ii) that the Buildings
have been restored to a condition substantially
equivaient as to both value and utility to their
conditicn prior to the taking by such condemnation
proceedings. or (iii) that improvements have bheen
acguired whacn are suitable for the Mortgagor's
operations at the Project as contemplated by the
foregoing subvection (b} of this Section,

Unless the Mortgagecr shall have exercised its option
to prepay the Note in whole pursnant to the terms of the Loan
Agreement, or unless the Mortgigor shall be obligated to prepay
the Hote pursuant to the terms of vhe Loan Agreement, within
ninety days from the date of entry /of a final order in any
eminent domain proceedings granting <cndemnation, the Mortgagor
shall direct the Mortgagee and the TrusZee in writing as to
which of the ways specified in this Section the Mortgagor
elects to have the condemnation award applied; provided,
however, that if within sixty days of receipt of such Net
Proceeds, Mortgagor shall not have elected te upply the Net
Proceeds pursuant to (a) or (b} above or shall dave failed to
comply with the requirements thereof, the Net Prcceeds shall be
applied as set forth in {(c) above. Any balance of tiie Net
Proceeds of the award in such eminent domain proceecincs shall
be paid into the Bond Fund, If the Bonds has been fully paid
(or provision for payment thereof has been made in accorgance
with the provisions of the Indenture), all Net Proceeds will he
paid to the Credit Facility Issuer to the extent of any out-
standing balance owed by the Mortgagor under the Reimbursement
Agreement, and then to the Mortgagor,

8. In the event Mortgagor shall fail (i) to keep the
Project in safe conditien, (ii} to keep the Buildings and all
other improvements forming part of the Project in good repair
and in good operating condition, and otherwise fulfill the
requirements of Section 2{ii) hereof, (iii) to pay or cause to

- 14 -
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be satisfied and discharged any mechanics' or other liens filed
or established against the Project (other than Permitted
Encumbrances) not expressly subordinated to the lien of this
Mortgage as required by Section 2 hereof, (iv) to pay all taxes
or their equivalent, assessments or other governmental or
utility charges as regquired by Section 3 hereof or (v) to
maintai™ the insurance required by Section 4 hereof, the
Mortgagee, the Credit Facility Issuer or the Trustee may (but
shall be under no obligation to) take such action, including
the advancement of amounts of money, as may be necessary to
cure such failure, and all amounts so advanced therefor by the
Mortgagee, the Credit Facility Issuer or the Trustee shall
become an additional obligation of Mortgagor to the one making
the advance, which amounts, together with interest thereon at a
rate of 1nterest egual, as of any time, to the Advance Rate
(or, as to tie Credit Facility Issuer, at the rate set forth in
the Reimbursemert¢ Agreement), Mortgagor agrees Lo pay on
demand. Inaction-of Mortgagee, the Credit Facility Issuer or
the Trustee shall nover be considered as a waiver of any right
accruing to it on a<count of any default hereunder on the part
of the Mortgagor. The mMortgagee, the Credit Facility Issuer or
Trustee, in making any-»2yment here authorized, may do so
according to any bill, stutement or estimate procured from the
appropriate public office oc holder of the claim to be dis-
charged without inquiry into’ the accuracy of such bill, state-
ment or estimate or into the validity of any tax, assessment,
sale, forfeiture, tax lien or ticlz or claim thereof,

9, Mortgagor shall pay when due each item of
indebtedness herein mentioned, including the principal of,
premium and interest on the Note, accurdirg to the terms hereof
and of the Note. Without notice tc Mortgagor, all unpaid
indebtedness secured hereby shall, subject 4o the terms of the
Note, the Loan Agreement, the Indenture and this Mertgage,
become due and pavable upon the occurrence of uny one or more
of the following events, any one of which shall ccnstitute an

Event of Default hereunder:

(a) Default in the due and punctual paymeir of
any installment of principal, premium, if any, Or
interest under the Note if such default is not curcd
within 2 Business Days (as defined in the Loan Agree-
ment) following the mailing or delivery to the
Mortgagor and the Credit Facility Issuer of notice
thereof;

(b) Foreclosure proceedings or their judicial
equivalent shall have been commenced with respect to
any lien or subordinate mortgage on the Mortgaged
Property (regardless of whether or not a Permitted

Encumbrance};
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(c) Default in the performance or ohservance of
any of the other covenants, agreements or conditions
on the part of the Mortgagor contained in this Mort-
gage if such default is not cured within 30 days
following the mailing or delivery to the Mortgagor of
notice thereof; or

- *
{(d} an "Event of Default" as defined in the Loan
Agreement shall oceur.

10. When the indebtedness hereby secured shall become
due, whother by acceleration or otherwise, Mortgagee shall have
the following rights and remedies:

{(a) Mortgagee shall, with respect to any part of
the Project constituting property of the type in
respect of which realization on a lien or security
interest granted therein is governed by the Uniform
Commercial Code, have all the rights, options and
remedies uf a secured party under the Uniform Com-
mercial Ceode/of Illinois, including without limitation
the right to tbe possession of any such property, or
any part therevf ~and the right to enter without legal
process any premis~s where any such property may be
found. Any requirement of said Code for reasonable
notification shall be¢ met by mailing written notice to
the Mortgager at its address above set forth at least
10 days prior to the salc or other event for which
such notice is required. The proceeds of any sale or
realization upon any such property shall be applied to
the payment of the indebtedness hereby secured, after
first deducting therefrom any experses for retaking,
selling and otherwise disposing oi<said property,
including reasonable attorneys' fees end legal
expenses incurred by Mortgagee in connection there-
with., If any deficiency shall result atter such
application, then Mortgagor shall be and remain liable
therefor and shall immediately pay the same to Mort-
gagee,

V19 1v¢ 48

{b) Mortgagee may proceed to protect and ertorce
its rights hereunder by any action at law, suit in
equity or other appropriate proceedings, whether for
the specific performance of any agreement contained
herein, or for an injunction against the violation of
any of the terms herecf, or in aid of the exercise of
any power granted hereby or by law, or, if and only if
an "Event of Default" {as set forth in Section 9
hereof) has occurred, by the foreclosure of this
Morktgage,

- 16 -
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{c) Upon the bringing of any suit to foreclose
this Mortgage, Mortgagee shall, as a matter of right,
without notice and without giving bond to Mortgagor or
anyone claiming by, under or through it, and without
regard to the solvency or insolvency of Mortgagor or
the then value of the Project, to the extent permitted
by applicable law, be entitled to have itself '
appointed and become mortgagee in possession for all
or any part of the Project and the rents, issues and
profits thereof, with such power as the court making
such appointment shall confer, and Mortgagor hereby
consents to the appointment of the Mortgagee as such
mortgagee in possession and shall not oppose any such
appointment. Any such mortgagee in possession may, to
Lhe extent permitted under applicable law, without
nocvice, enter upon and take possession of the Project
or any part thereof by force, summary proceedings,
ejectiaenkt or otherwise, and may remove Mortgagor or
other persons and any and all property therefrom and
income, reats, issues and profits accruing with
respect thereic or any part thereof, whether during
the pendency of any foreclosure or until any right of
redemption shall expire or otherwise.

(d} In any suit to foreclose the lien hereof
there shall be allowed and included as additional
indebtedness in the decree for sale all expenditures
and expenses which may pe paid or incurred by or on
behalf of Mortgagee for aciorneys' fees, appraisers'
fees, outlays for documentary and expert evidence,
stenographic charges, publicacion. costs and costs
(which may be estimated as to items to be expended
after the entry of the decree) of rrocuring all such
abstracts of title, title searches and examinations,
guarantee policies, Torrens certificaves and similar
data and assurances with respect to title as Mortgagee
may deem to be reasonably necessary to prosesute any
foreclosure action or to evidence to the Lifddzr at any
sale pursuant thereto the true condition of ‘tha title
to or the value of the Project, all of which e«pandi-
tures shall become so much additional indebtedness
hereby secured and be immediately due and payable with
interest thereon at a rate of interest equal, as of
any time, to the Advance Rate from the date of
expenditure until paid.

V19 195 9B

{e} 1If at any foreclosure proceeding the Project
shall be sold for a sum less than the total amount of
indebtedness for which judgment is therein given,
Mortgagee, as judgment creditor, shall be entitled to

- 17 -
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the entry of a deficiency decree against Mortgagor and
against the property of Mortgagor for the amount of
such deficiency.

(f£) Upon the happening of any "Event of Default”

{as set forth in Section 9 hereof), Mortgager in

= furtherance of, and not by way of limitation of, the
granting clauses of this Mortgage, hereby bargains,
sells, assigns and sets over to Mortgagee all rents,
issues and profits of the Project, which, whether
before or after foreclosure or during the period of
redemption, until the full and complete payment of
said indebtedness and performance of all obligations,
~ovenants or agreements hereunder, shall accrue and be
rwing for the use and occupation of the Project, or of
uny part thereof, For the purpose aforesaid, Mort-
gagni-does hereby constitute and appoint Mortgagee its
attorpey in fact irrevocably in its name to receive,
collect-and receipt for all sums due or owing for such
use, rents and occupation, as the same may accrue; and
out of the-amount so collected to pay and discharge
all unpaid indestedness hereby secured. For the
purpose aforesaid, Mortgagee may enter and take
possession of tn# Project and manage and operate the
same and take any <ction which, in Mortgagee's judg-
ment, is necessary or proper to conserve the value of
the Project. Mortgagee-may also take possession of,
and for these purposes w3z, any and all personal
property contained in the Project and used by the
Mortgagor in the rental or irasing thereof or any part
thereof. The right to enter and take possession of
the Project and use any persona) property therein, to
manage, operate and conserve the.same, and to collect
the rents, issues and profits therecf, shall be in
addition to all other rights or remcdies of Mortgagee
hereunder or afforded by law, and may be exercised
concurrently therewith or independently thereof. The
expense (including any receiver's fees, counsel fees,
costs and agent's compensation) incurred puisdant to
the powers herein contained shall be secured bereby.
Mortgagee shall not be liable to account to Mortgagor
for any action taken pursuant hereto other than to
account for any rents actually received by Mortgagee.

11, Mortgagor shall not and will not apply for or
avail itself of any appraisement, valuation, stay, extension,
exemption or redemption laws, or any so-called "Moratorium
Laws,"” now existing or hereafter enacted, in order to prevent
or hinder the enforcement or foreclosure of this Mortgage ot
the sale of the Project, but hereby waives the benefit of such

- 18 -
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laws., Mortgagor for itself and all who may claim through or
under it waives any and all right to have the property and
estates comprising the Project marshalled upon any foreclosure
of the lien hereof and agrees that any court having jurisdic-
tion to foreclose such lien may crder the Project sold as an
entirety, Mortgagor hereby waives any and all rights of
redemption from sale to which it may be entitled under the ldws
of the State of Illinois on behalf of Mortgagor and each and
every person acquiring any interest in, or title to, the
Project described herein subsequent to the date of this
Mortgage, and on behalf of all other persons to the extent

permitted by law.

12. Mortgagee or its agents shall have the right to
inspect thre Project at all reasonable times and access thereto

shall be pernltted for that purpose.

13. No/remedy or right of Mortgagee shall be exclusive
of, but shall be cunulative and in addition to, every other
remedy or right now or hereafter existing at law or in equity
or by statute or otherwise, No delay in the exercise or
omission to exercise any-remedy or right accruing on any
default shall impair any-such remedy or right or he construed
to be a waiver of any sucn default or acquiescence therein, nor
shall it affect any subsequent.default of the same or a dif-
ferent nature. Every such renedy or right may be exercised
concurrently or independently, &nfd when and as often as may be
deemed expedient by Mortgagee,

14, 1If Mortgagee shall be m&ds a party to or shall
intervene in any action or proceeding affecting the Mortgaged
Property or the title thereto or the intarest of Mortgagee
under this Mortgaged Property or if Mortgayrse employs an attor-
ney to collect any or all of the indebtedness hereby secured,
Mortgagee shall be reimbursed by Mortgagor, irmediately and
without demand, for all reasonable costs, charges, expenses and
attorneys' fees incurred by it in any such case, anrda the same
shall be secured hereby as a further charge and lien-upon the

Mortgaged Property.

15, All rights, powers and remedies provided herein
may be exercised only to the extent that the exercise thereof
does not violate any applicable law, and are intended to be
limited to the extent necessary so that they will not render
this Mortgage invalid, unenforceable or not entitled to be
recorded, registered or filed under any applicable law. 1If any
term of this Mortgage shall be determined teo be invalid,
illegal or unenforceable by a court of competent jurisdiction,
the validity of the other terms of this Mortgage shall in no
way be affected thereby.

- 19 -
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16, Whenever any of the Mortgagee, Trustee, Credit
Facility Issuer or the Mortgagor is referred to, such reference
shall be deemed to include the successors and assigns of such
party:; and all the covenants, promises and agreements in this
Kortgage contained by or on behalf of the Mortgagor, or by or
on behalf of Mortgagee, shall bind and inure to the benefit of
the resPective successors and assigns of such parties, wnether
50 expressed or not,

17. This Mortgage and the provisions hereof may be
waived, discharged or terminated only by an instrument
icnnd by the Trustee and by any other party, 1if

“1cF enforcement of the change, waiver, discharge

sught.
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Department, & duplicate copy of each notice, certificate or
other communication given hereunder by the Mortgagee or the
Mortgagor to the other shall also be given to the Trustee and
the Credit Facility Issuer. The Mortgagee, the Mortgagor and
the Trustee may, by notice given hereunder, designate any
further or different addresses to which subsequent notices, ,
certifiCates or other communications shall be sent,

22, Time is of the essence of the Loan Agreement, the
Note and this Mortgage.

23. Notwithstanding anything contained in this
Mortgage to the contrary, so long as the Credit Facility Issuer
is not in default under the Credit Facility (as defined in the
Loan Agreerment), the Mortgagee and the Trustee shall take no
actions pursuant to this Mortgage upon the occurrence of an
"Event of Defaudll” without first obtaining the priocr written
consent of the CTiedit PFacility Issuer.

WITNESSETR-rtue signature of Mortgagor the day and yeatr
first above written,

OAKTON PARTNERS, an Illincis
Partnership

BY / /Q_JL,;

// Managing Partner

i

managing Pa

STATE OF ILLINQIS )
) S8
COUNTY OF COOK )

) /
I, Cz;;ﬂgﬂf‘;ZDinéﬂf/rﬁ?oA,/ , & Notary Public in

and for the County and State aforesaid, do hereby certify that

KHACD £ TopThAS __ and GARY K DoRa/ :
personally known to me to be the managing partners of Qakton
Partners, an Illinois Partnership, who are authorized by said
Partnership to obligate it as set forth hereinabove, and
personally known toc me to be the same persons whose names are
subscribed to the foregeoing instrument, appeared before me this
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day in person and acknowledged that they signed and delivered

the said instrument as the free and voluntary act of said
Partnership for the uses and purposes set forth.

GIVEN under my hand and notarial seal this /)| day of
December, 1985, '

)041«/8/ NI

Notary Public

My Commizsion expires:

z2/427€;;7

Snit

3G

()
28]
-
=
v
o
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SCHEDULE I

Lots 1 and 2 in Anderson Miller Des Plaines Industrial Park
Unit 3,‘Peing a Resubdivision of Lots 2, 3, 4 and part of Lots
5 and 6 in Grewe's Subdivision of that part of the Nerth West’
fractional quarter and the West 1/2 of the West 1/2 of the
North East 1/4 of Section 30, Township 41 North, Range 12 East
of the Third Principal Meridian, lying North of a line 14,70
feet North of the Bast and West center line of the North 1/2 of
said Section (except the right of way of the Des Plaines Valley
Railway) except that part taken for Oakton Street by Document
1062738); together with the East 102 feet of Lot 1 and that
part of Lol 6 lying Northerly of a 19 foot switch track
easement, ‘in George H. Geil's Subdivision of that part of the
South 1/2 of tre North 1/2 and the South 14.70 feet of the
North 1/2 of the North 1/2 of Section 30, Township 41 North,
Range 12 Rast of the Third Principal Meridian, in Cook County,
Illinois, lying We&r «f the right of way of the Des Plaines
Valley Railroad as snown.on Plat recorded September 10, 1928 as
Document 10142179, in Took County, Illinois.

- 23 -
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SCHEDULE 11

PERMITTED ENCUMBRANCES

"Permitted Encumbrances" means, as of any particular
time, (® liens for ad valorem taxes not then delinguent, (i)
utility, access and other easements and rights-of-way, restric-
tions and cxceptions that will not interfere with or impair the
operations being conducted or Lo be conducted with the
Mortgaged Property, (iii) such minor defects, irregularities,
encupbrances and clouds on title as normally exist with respect
to prorerties similar in character to the Mortgaged Property
and as de“not, in the opinion of an independent counsel,
materially dimpair the property affected thereby for the purpose
for which ic was acquired or is held by the Mortgagor, (iv)
municipal ordinances, zoning ordinances and laws that do not,
in the opinion‘os. an independent counsel, materially impair the
property affecterd-thereby for the purpose for which it was
acquired or is helé@ by.the Mortgagor, (v) construction liens,
undetermined or inchcate liens and charges that have not at the
time been filed and peifected in the manner prescribed by law,
(vi} any other liens or encumbrances in effect and of record as
of the date of recordation of this Mortgage that are subordi-
nated to this Mortgage and tie rights and interests of the
Mortgagee, the Trustee and the {redit Facility Issuer here-
under, (vii) the Indenture, the-Assignment, the Assignment of
Leases and this Mortgage, {viii) =20y Mortgage and Assignment of
Leases subordinate to the lien of th)e Mortgage and the Assign-
ment of Leases, given to secure obligakions of the Borrower
under its Reimbursement Agreement with chie Credit Facility
Issuer, and {(ix} any Mortgage subordinate to the lien of this
Mortgage with respect te which the Credit Facility Issuer gives

its written consent,

-~ 24 -
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