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This is a MORTGAGE AND SECURITY AGREEMENT., dated as of
September 15, 1986 (the ~Mortgage™), between U.G.N, INC., a
ccrporation organized and existing under the laws o5f the State
of Illinois also operating under the name United Globe Nippon,
Inc., as Mortgagor (together with its successors and assignas,
the "Mortgagor”™) and THE INDUSTRIAL BANX OF JAPAN, LIMITED, XN=a
YORK BRANCH, a banking corporation organized and existing under
the laws of Japan, acting through its New York Sranch, =S

Mortgagee, (the "Moritgagee™).
PRELIMINARY STATEME=NT

Development Finance Authority {Ehe
“Issuer™) will issue its $£7.,100,000 Floating/Fixed Rate
Industrial Development Revenue 3cnds (U.G.N., 1Inc. Proiect),
Series 1986 (the =8oconds™) pursuant to an Indenture of Trust
dated as of September 15, 1986, by and between %the Issver and
The I-dustrial Bank of Japan Trust CTompany (thke ~Trustee™) (the

“Ind&ntuvre™).

The Iliinois

granted to secure ail of the
obligatiors of Mortgagor %to the Mortgagee undar the Letter cf
Credit ana /Reimbursement Agreement, dated as of September 15,
i98s6, betwoar Mortgagor and Mortgagee {(the "Reimbursement
Agreement™) . “nrsuant to the Incdenture and the Reimbursement
Agreement, the Mortgagee will issue its Letter of Credi:t in
connection witn the Bonds (the "Letier of Credit~).

This Mortgage is

Agreement, the Morktgzgor is
wnh

obiigated to reimburse, the Mortgagee £for all amounts draw
under the Letter of Credit and to pay certain other amounts,
including certain fees aunl expenses, set forth therein. All of
such payment obligations shall be secured by the lien of this

Mortgage, as hereinafter =2t forth.

Under the Reimbursement

GRANTI G, CLAUSES

IN CONSIDERATION o©f T:e premises, and to induce the
Mortgagee to enter into the Dleimbursement Acreement and to
issue the Letter cf Credit, and ¢of other gcod and vwvaluable
consideration, the receipt whereol 15 hereby acknowledged and
in order to secure the performance ¢f Mortgager of all of its
obligations under the Reimbursement  greement, the Mortgager
has executed and delivered this Mortgage «nd by these presents
the Mortgagor does grankt a security interest in, and assign,
grant and mortgage unto the Mortgagee aiii its successors and
assigns forever, all the Mortgagor's right, title and interest
in, to and under any and alill c¢f£ the £foi1lowing described

property {(herein called the "Mortgaged Property ~):
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The land described in Exhibit A hereto and any and all
proceeds from the sale thereof, togetner with the entire
interest ({whether now owned or hereafter acquired) of the
Mortgagor in and to all buildings, structures, Improvements and
appurtenances now standing, or at any time  Thereafter
constructed or placed, upon the land described in Exhibit &
hereto and any and all proceeds from the sale thereof,
including all right, title and interest of the Mortgagor, if
any, in and to all building material, building equipment and
fixtures of every kind zand nature whatsoever on the 1land
desciited in Exhibit A hereto or in any building, structure or
improvement now or hereafter standing on the land described in
Exhibit A" hereto and any and all proceeds £from the sale
thereof, " axd the reversion o¢r reversions, remainder or
remainders, ~*a.and to the land described in Exhibit A hereto
and any and zil proceeds from the sale thereof, and together
with the entite interest of the Mortgagor in and to all and
sinqular the tenesints, hereditaments, easements, rights of
way, rights, priviieoszs and appurtenances to the land described
in Exhibit A hereto and ary and all proceeds from the sale
thereof, belonging or .p any wise appertaining thereto, ard all
claims or demands whatscever of the Hortgagor either in law or
in equity, in possession c¢cr expectancy of, in and to the land
described in Exhibit A hercto, including the rights of the
Mortgagor, as landliord with respect to any and all leases,
subleases, Ytenancies and rental arrangements, whether written
or oral, between Mortgagor and ary other party as tenant (the
“Tenant”™), existing as of the date nereof, if any, or entered
into in the future (hereinafter referred to as the “Leases")
with respect to any portion of the real property located in the
City of Chicago Heights, County of Cooi - State of 1illincis,
described in Exhibit A hereto, including {3) any renewals,
extensions, modifications or replacements  itherecf and 211
yuaranties of the obligations of the Leaces under any
provisions thereof or otherwise, (ii) all rents, income ang
profits arising from the Leases, and (iii) eany ana . z): payments
derived from or relating teo the 3Leases 1includino, but not
limited to (a) claims for the recovery of damages dore to the
Premises, or for the abatement ¢f any nuisance ¢xisting
thereon, (b) claims for damages resulting from acts of
insolvency or acts of bankruptcy or otherwise, and (c) lump sum
payments for the cancellation or termination of said Leases or
the waiver of any obligation or term thereof prior te the
expiration date, and the return of any insurance premiums or 2¢
valgrem tax payments made in advance and subsequently refunded.
together with all rents, earnings. income, issues and profits
now due, if any, or which may hereafter become paysble by
virtue of any tenancy or arrangement for the use or occupancy
of the Premises, other than under a Lease, and together with
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the entire interest of the Mortgagor in and to all insurance
proceeds or condemnation eawards arising out of any damage,
destruction or condemnation of the Mortgaged Property, and in
each case together with any additional similar gproperty which
may become a part of the Mortgaged Property in accordance with
the terms of this Mortgage and less any such property which may
be deleted from the Mortgaged Property in accordance with the
terms of this Mortgage; together with all Personal Property,
including the proceeds relating to the sale or other
disposition of Personal Property;

SUBJECT, HOWEVER, to Permitted Encumbrances, as
defined in Article I hereof;

TO HAVE AND TO HOLD all and singular, the Mortgaged
Property, whetasr now owned or hereafter acquired, unto the
Mortgagee, and- its. successors and assigns forever; provided,
however, that this Murtgage is upon the express condition that
if the Mortgagor shall-pay or cause to be paid all indebtedness
secured hereby and shall Xkeep, perform and observe all and
singular the covenanti  and promises in the Reimbursement
Agreement and in this Morkcage expressed to be kept, performed
and observed by the Mortgagor. and if the Mortgagor or its
successors or assigns shall pay to the Mortgagee or its
successors or assigns the amourcs due under the Reimbursemant
Agreement and all other amounts secured hereby, shall pay all
taxes and assessments of every kiud levied or assessed upon or
in respect of the Mortgaged Propariy or the Raimbursement
Agreement, shall pay all other amounts dive hereunder and under
the Reimbursement Agreement, and shall perform, observe and
comply with ali of the terms, condivisns, covenants and
agreements conteined herein and in the Reiwlnrsement Agreement,
and any other obligations secured hereby, tien this Mortgage
and the rights hereby granted shall cease, determine and be
void, otherwise to remain in full force and effect.

The Mortgagor and the Mortgagee hereby - further
covenant and agree as follows:

ARTICLE I
Definitions

Section 1.1. Terrmms Defined. As used 1in this
Mortgage, the following terms shall have the following meanings
unless the context clearly otherwise requires:

@
<
a !
Y

*arbitrage Regulation Agreement™ means the Arbitrage ¢
Regulation Agreement dated as of September 15, 1986 among the ¢

~J
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Issuer, the Mortgagor and the Depositary, as supplemented and
amended.

"Improvements® means those structures or buildings
which appear on the survey required by Section 4.2 herein, and
those buildings and structures erected during the duration of
this Mortgage or any additicns or alterations to the buildings
or structures which appear on the required survey or any
additions or alterations to the buildings erected during the
duration of this Mortgage.

"Land® means the real estate referred to in the
Granting “Ciauses hereof.

"Murcoaged Property” means the property described in
the Granting / Clauses hereof, and inciudes the Laag,
Improvements, Personal Property and Leases.

“Net Proceeids”, when used with respect to any
insurance or condemnatinn award, means the gross proceeds from
the insurance or condewretion award remaining after payment of
all expenses (including  attorneys' £fees) incurred in the
collection of such gross proiceeds.

"Permitted Zncumbrances® means, as of any particular
time (i) this Mortgage, aay financing statements recorded or
filed to pretect the interest of ‘the Mortgagee hereunder, and
those encumbrances degcribed in Scrtedule B to the lender's
policy of title insurance delivered on -the Date of Issuance,
{ii) 1liens for taxes and special | assessments not then
delinguent, (iii) wutility, access and /rnither easements and
rights of way, mineral rights, restrictions-  exceptions and
encumbrances that will not materially interfcre with or impair
the operations being conducted on the Mortgaged Property, (iv)
mechanic's and materialmen's liens not filed or ~perfected in
the manner prescribed by law, (v) such minos. defects,
irregularities, encumbrances, easements, rights o¢f  way and
clouds on title as normally exist with respect to properties
similar in character to the Mortgaged Property and as dolnat in
the aggregate materially impair the property affected thereby
for the purpose for which it was acquired or is held by the
Mortgagor, (vi) any liens and encumbrances being contested as
provided in Section 2.8 of this Mortgage, and {vii) immaterial
violations of zoning or building laws, regulations or

ordinances.

"personal Property” means that property which is
subject to ownership, not coming under the denomination of real
estate, tangible or intangible, now or hereafter acquired by

026ETI998
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the Mortgagor, inciluding but not Iimited to, all machines,
machinery, furniture, fixtures, furnishings, vehicles,
eguipment, particitions, elevators, 1lifts, steam and hot water
boilers, heating and air conditioning eguipment., ljighting and
power planis, engines, motcrs, compressors, ducks, coal, oi:i
and gas Dburning apparatus, pipes, pumps., plumbing, radiators,
sinks, path tubs, wakter closets, refrigerators, gas aad
electrical fixtures, cocmmunications apparatus, stoves, ranges,
shades, screens, awnings, vacuum cleaning system, and sgrinkler
system or other fire prevention or extinguishing apparatus and
materials, whether now owned or hereafter acquired, or in which
it has an interest, which are now or may hereafter be in the
possession or control of the Mortgagor by documenkts of title or
otherwise, including any items substituted therefor as
replacements, and any additions and accessions Ythereto, and
inciuding proceeds relating to any of the €foregoing and =21l
proce:as o©of insurance:; provided any such Personal Property
shaly iiave been purchased with the proceeds of the Bonds.

"Premises™ means the Land described in Exhibit A and
any Improrenents thereon.

Section 1.2. Other Terms. The terms defined
elsewhere 1in chis Mortgage shall have the meanings herein
prescribed for ‘kem in the Reimbursement Agreement.

ARTICLE IXI
Particulsr Covenants of the Mortgagor

Section 2.1. Title to Mortgaged Property and Lien:
Truth of Recitals. (a) Zhe Mortgagor represents and warrants
that it is duly authorizeJ under ail applicable provisions of
law, its Articles of Incorforation and its By-laws, Lo execute
and deliver this Morktgage and that all action on the
Maortgagor's part necessary for the valid execution and delivery
of this Mcrtgage has been duly 4mi effectively taken.

(b} The Mortgagor repsisents and warrants that the
Mortgagor is the lawful owner and 15 now lawfully seized and
possessed of the Land and Improvezenls, free and clear of all}
liens, charges or encumbrances =liatever except FPermitted
Encumbrances, and thet it has full gow:r and lawful authority
to mortgage and grant a security intercest  in the same to the
Mortgagee. The Mortgagoer has o©or prompl’y wWwill procure the
title insurance reguired Dby Section 4.1 hereof to establish
that this Mortgage constitutes a direct @rd walid mortgage
first 1lien o¢on the Land and iImprovements, subject oniy to
Permitted Encumbrances.
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(c) The Mortgagor represents and warrants that the
Mcrtgagor is the lawful owner and is now lawfully possessed of
the Personal Property, free and clear of all liens, charges or
encumbrances whatever except Permitted Encumbrances, and that
it has the full power and lawful authority to grant a security
interest in the same to the Mortgagee.

(d) The Hortgagor represents and warrants that the
recitals of fact and statements contained in this Mortgage with
respeck to the Mortgagor are true.

fection 2.2 Payment of Amounts Payable Pursuant to
Reimbursensnt  Agreement. The Mortgagor will duly and
punctually “zay all amounts payable under the Reimbursement
Agreement, in- the manner mentioned therein, according to the
true intent an7i .neaning thereof.

Section 2.2. Maintenance of Lien; Recording. {(a)
The Mortgagor will, a%t its expense, take all necessary action
to maintain and prese-ve the lien and security interest of this
Mortgage so long as the(R:zimbursement Agreement is in effect.

{b) The Mortgagoi will, forthwith after the execution
and delivery of this Mortgage and thereafter from time to time,
cause this Mortgage and any-financing statements in respect
thereof to be filed, registered und recorded in such manner and
in such places as may be required by law in order to publish
notice of and fully to protect the iien hereof upon, and the
title of the Mortgagor to, the Mortgaged Property; and the
Mortgagor from time to time will pe.form or cause to be
performed any other act as provided by iaw and will execute or
cause to be executed any and all continuation statements end
further instruments that may be requested by the Mortygagee for
such publication and protection. Zxcept to thz extent it is
exempt therefrom, the Mortgagor will pay or cause. to be paid
all filing, registration and recording fees incideiat to such
filing, registration and recording, and all expenszs  incident
toc the preparation, execution ard acknowledgment of this
assurance, and all federal or state fees and other- similar
fees, duties, imposts, assessments and charges arising out of
or in connection with the execution anrd delivery of this
Mortgage and such instruments of further assurance.

Section 2.4. Further Assurances; After-Acquired
Property. (a) The Mortgagor will de, execute, acknowledge and
deliver, or cause to be dcne, executed, acknowledged 2and
delivered, all such further =acts, deeds, conveyances,
mortgages, assignments, transfers and assurances as the
Mortgagee reasonably may require for the better assuyring,
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conveying, mortgaging, assigning and confirming unto the
Mortgagee all end singular the Mortgaged Property as now or
hereafter constituted.

(b) All right, title and interest of the Mortgagor in
and to aill improvements, betterments, renewals, substitutions
and replacements of, the Mortgaged Property or any part
thereof, hereafter constructed or acquired by the Mortgagor,
immediately upon such construction or acquisition, and without
any farther mortgaging, conveyance or assignment, shall beccme
and o2 part of the Mortgaged Property and shall be subject to
the lier of this Mortgage as fully and completely and with the
same effurt as though now owned by the Mortgagor, but at any
and all times the Mortgagor will execute and deliver to the
Mortgagee =eby . and all such further assurances, mortgages,
conveyances o1 assignments therefor and other instruments with
respect therety as the Mortgagee may reasonably require for the
purpose of expressly and specifically subjectinrg the same to
the lien of this Mortoage.

Section 2.5. Taxes, Charges and Assessments. The
Mortgagor covenants and( agrees, subject to the provisions of
Section 2.8 hereof relatiay to permitted contests, to pay or
cause to be paid (when the samne shall become due or payable):

(a) all taxes and checges on account of the use,
occupancy or operation of the Morlgeged Property, including but
not limited to all sales, use, occupaticn, real and personal
property taxes, tax equivalents, 2ii permit and inspection
fees, occupation and license fees and all water, gas, electric
light, power or other utility charges assesced or charged on or
against the Mortgaged Property or on accouni of the Mortgagor's
or any lessee's use or occupancy thereof <o . the activities
conducted thereon or therein; and

(b) all tazes, tax -equivalents, assessments and
impositions, general and special, ordinary and extcsocdinary,
of every name and kind, which shall be taxed, levied .  imposed
or assessed upeon all or any part of the Mortgaged Property, or
the interest of the Mortgagor, any lessee or the Mortgagee or
any of them in and to the Mortgaged Property.

If under applicable law any such tax, charge, fee,
rate, imposition or assessment may at the option of the
taxpayer be paid in installments, the Mortgagor may exercise

such option.

Section 2.6. Liens. Subject to the provisions of
Section 2.8 hereof, the Mortgagor will not create or permit to

-7 -
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be created or remain &nd the Morigagor will, at its cost and
expense, promptly discharge all liens, encumbrances and charges
of which the Mortgagor has notice cn the Morigaged Property or
any part thereof other then Peraiitied Encumbrances.

Section 2.7. Compliance with Orders, Ordinances,
Etec. Subject to the provisions of Section 2.8 hereof, the
Mortgagor will, at its sole cost and expense, comply with all
present and future laws, ordinances, orders, decrees, rules,
regulztions and requirements of every duly constituted
governuental authority (inciuding the issuer), commission and
court ‘and the officers thereof of which it has notice, and the
failure -ry, comply with which would materially and adverseiy
affect ‘the  Mortgaged Property or the use, occupancy or
condition thecreof.

Section 2.8. Permitted Contests. The Mortgagor
shall not de requiled to pay any tax, charge, assessment or
imposition required ho be paid under Section 2.5 hereof, nor to
remove any lien, charge. or encumbrance required to be removed
under Section 2.6 heizof, nor to comply with any law,
ordinance, rule, order, regulation or reguirement referred to
in Section 2.7 hereof, so lora as the Mortgagor shall contest
or take other appropriate action, in good faith and at its cost
and expense, the amount or wvalicity thereof, in an appropriate
mannér or by appropriate proceecings which shall operate during
the pendency thereof to prevent “tlie collection of or other
realization upon the tax, assessment, levy, fee, rent, charge,
iien or encumbrance so contested, and the sale, forfeiture or
loss of the Mortgaged Property or any part therecf to satisfy
the same; provided, that nc such contest 47 action shall affect
the validity or priority of the lien of «his Mortgage nror
subject the Mortgagee &to any liability unless the Mortgagor
properly indemnifies the Morigagee. While any such matters are
pending, the Mortgagor shall have the right to pay, remove or
cause to be discharged cr marked exempt the tax, ‘assessment,
levy, fee, rent, charge, lien or encumbrance being Contested.
Each such contest shall be promptly prosecuted 1o  £fingl
conclusion or settlemenz, and the Mortgagor will pay, and save
the Mortgagee harmless against, all losses, judgments, decrees
and costs (inciuding attorneys®' £fees and expenses in connection
therewith) and will, promptly after the final determination or
settlement of such contest or ecticn, pay and discharge the
amounts which shall be levied, assessed or imposed or
determined to be payable therein, together with all penalties,
fines, interests, costs and expenses thereon or in connection

therewith.

Section 2.9. Repairs, Maintenance and Alterations.
Subject to the provisions of Secticn 3.1 hereof, the Mortgagor

-8 -
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will at its own cost and expense keep the Mortgaged Property in
good condition, repair and working order, reasonable wear and
tear excepted, and in as reasonably safe condition as its
operations will permit and will make all necessary repairs
thereto, interior and exterior, structural and non-structural,
ordinary as well as extraordinary and foreseen as well as
unforeseen, and all necessary replacements or renewals.

The Mortgager shall have the right from time to time
at its sole cost and expense to make additions, alterations and
changes, whether structural or non-structural (hereinafter
colleccively referred to as “alterations™) in or to the
Mortgaged < Property, subject, however, in all cases to the
following Cunditions:

(a) ‘Yo building or buildings constituting a part of
the Mortgaged Proverty shall be demolished or removed, nor
shall any alteracion: to the Mortgaged Property be made which
would substantially impair the structural strength, utility or
market value thereof. without in each case the prior written
consent of the Mortgagee thereto; and

(b)) all alterations to the building or buildings
constituting a part of the Mortjaged Property shall be lecated
wholly within the boundary lines »f the Land.

with respect to aoy repairs, construction,
restoration, replacement or altereiions performed upon the
Mortgaged Property by the Mortgagor.<Zaring the term hereof, in
accordance with eor as reguired by any provisions hereof, the
Mortgagor agrees that:

(a) No work in conrnection thorzowith shall be
undertaken until the Mcrtgagor shall have procured and peid
for, so far as the same may be required, from time-to time, ell
municipal and other governmental permits and authorizations ocf
the various municipal departments and governmental suktdivisicas

having jurisdiction;

{b) All work in connection therewith shall be done
promptly and in good workmanlike mamner and in material
compliance with the building and zoning laws of the
municipality or other governmental subdivision wherein the
Mortgaged Property is situated, and with all applicable lzws,
ordinances, orders, rules, reguliations and requirements of all
federal, state and municipal governments and the approapriate
departments, commissions, boards and officers thereof, and
shall not wviolate the provisions of any policy of iasurance
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covering the Mortgaged Property, and the work shali ce
prosecuted with reasonable dispatch, unavoidable delays

excepted; and

(c) wWorkers® compensation insurance <covering alil
persons employed in connection with the work and with respect
to whom death or bedily injury c<claims could be asserted against
the Mortgagee, the Mortgagor., or the Mortgaged Property, and
general 1liability insurance (specifically covering this class
of risk) for the mutual benefit of the Mortgagee and the
Mortgagor with limits of not 1less than $5,000,000 in the event
0f bodily injury ands/or property damage, shall be maintained at
the Mortgagor's scle cost and expense at 2ll times when any
substantial work 1is in process. The general and excess
liability insurance provided for 1in this paragraph may be
effected by an appropriate endorsement, if obtainable, upon the
insursnce referred to in Section 2.11 hereof. All such
insuranc2 shall be effected with one or more financially sound
and repuiable insurance companies, and, upon the Mortgagee's
written ‘racuest the Mortgagqor shall deliver to the Mortgagee
all policies or certificates therefor issued by the respective
insurers endiorsed "premium paid"™ by the company or agencies
issuing the- some or with other evidence of payment or the
premiums satisfactory to the Mortgagee.

Section 2.10. Right of Inspection. Upon request of
the Mortgagee, tue .ifortgagor shall permit representatives of
the Mortgagee to eater upon the Land and make the Mortgaged

Property available for inspection, provided, any such
inspection shall nou_ interfere with the operation of the
Premises and any irformation discussed shall remain

confidential, on the ssmue terms and conditions reguired by
Section 6.01(d) of the Relmtursement Agreement.

Section 2.11. Property and Casualty Insurance. The
Mortgagor shall maintain the following insurance at its sole

cost and expense:

(a) Insurance against 1058 andsor damage to the
Mortgaged Property under a policy /o< policies covering such
risks as are ordinarily insurerst against by similax
corporations, but in any event 3Inlluding fire, iightning,
windstorm, hail, explosion, riot, ricc attending a strike,
civil commotion, damage from aircraft. smoke and unifora
standard extended coverage and vando lism and malicious

mischief, limited only as may be provided dn the standard form
time in use an the State of

of such endorsements at the
fllinois. Such insurance shall also cover the Mortgaged
Property during the construction or any part th=reof; provided

that, to the extent that any contractor £for such construction

- 10 -
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shall provide a duplicate insurance pelicy or a builder's risk
policy or certificate of 1insurance showing that the same
coverage &5 1is herein regquired is being carried by suck
contractor and adeguately protects the interest of the
Mortgagee and the Mortgagor with respect to the Mortgagec
Property or a part thereof, the insurance provided for by this
subparagraph (a) with respect to the Mortgaged Property or 2
part thereof shall not be reguired for such construction period
with respect to the Mortgaged Preperty or such part thereof
while the Mortgaged Property or such part thereof is so covered
by such other 1insurance. Such insurance shall be for the
greater~ of (i) the fuill insurakle vaiue of the Mortgaged
Property,) or (ii) the stated Amount of the Letter of Credit
then outecsnding, but any such policy may have a deductible
amount of riol more than $106,000. XNo policy of insurance shall
be so writte:n (hat the proceeds thereof will produce liess than
the ninimum coverage regquired by the preceding sentence, by
reason of co-insucvance provisions or otherwise, without the
prior consent thecszto in writing by the Mortgagee. The term
*full insurable valuc® shall mean the actual replacement cost

£ the Mortgaged Proporiy, (excluding foundation and excavation
costs and costs of unacrground flues, pipes, drains &nd other
uninsurable items) after-rfeduction £for physical depreciation,
and shall be determined froa time to time at the raguest of the
Mortgagee, but not more freguently than once every five yeears,
by an architect, contractor, appraiser or appraisal company or
one of the insurers, in any case. seiected and paid for by the
Mortgagor and approved by the Mortganea.

{(b) In addition to the foregoing, the Mortgagor shalil
maintain, so lcng as any obligatioa uonder the Reimbursement
Agreement remains outstanding, generg) public liability
insurance with limits of not less than $1,040,000 in the event
of bodily injury and/or property damage,  tn protect the
Mortgagor from claims for bodily injury and/or'death which may
arise from the Mortgagor's operation, including any use or
occupancy, of its grounds, structures and vehicles, "and shall
furnish the Mortgagese with the policy or policies %+bat shall
comprise such insurance. Such policies may have daeductible
clauses up to $100,C00.

[x1}
" Qe
D rnsg g

0L6LTI9E

(c) Workers' compensation insurance respecting
employees of the Mortgagor in such amount as is customar
carried by like organizations engaged in like activities
comparable size and 1liability exposure; provided that ¢
Mortgagor may be self-insured with respect to all or any par
of its liability for workers®' compensation.

(5]

«

The Mortgagor further covenants and agrees that it
will at all times carry and maintain such other insurance of
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the types and in amounts which are customarily carried by other
individuals or organizations of a similar nature.

Each policy of insurance obtained pursuant hereto
stall (i) be issued by one or more recognized, financially
sound and responsible insurance companies qualified under the
laws of the State of Iilinois to assume the risks covered by
such policy, (ii) name the Mortgagee and the Mortgagor as
assureds, as their respective interests may appear, and (iii)
proviZe that such policy shall not be cancelled without at
least 30 days® prior written notice to each assured named
therein. The Mortgagee shall have the exclusive right to
receive - he proceeds from insurance obtained pursuant to
subparagrara (a8) above and to receipt for claims thereunder.
The Mortgagur ~hall have the right to receive the proceeds from
any insurance maintained pursuant to subparagraph (b} or (¢)
above. Upon che - delivery of this Mortgage and thereafter not
less than 15 d2ys prior to the expiration dates of any
policies, certificates issued by the respective insurers of the
policies provided fors in subparagrzph (2) shall be delivered by
the Mortgagor to the Morigagee. If requested in writing by the
Mortgagee, the Mortgagor- nnall furnish the Mortgagee with the
schedule of premium paymen: dz2%tes and receipted bills or other
evidence satisfactory to the Mortgagee of the payment when due
of all premiums for all policles of insurance at any time
required to be maintained hereunder. Upon reasonable prior
written notice the Mortgagor will @¢ernit the Mortgagee to ~isit
the offices of the Mortgagor &nd/ inspect the Mortgajor's
insurance records inciuding all zlicies of insurance
maintained pursuant to this Secticn 2.1} and to make copivs of
all or any part thereof.

Any insurance maintained by the w®orcgagor pursuant
hereto may be evidenced by one or more blonket insurance
policies covering the Mortgaged Preoperty and othec¢ property cor
assets of the Mortgagor, provided that any such -zeolicy shall
specify that portion of the total coverage of such policy that
1§ allocated to such Mortgaged Property and shall in all other
respects comply with the reguirements of this Section 2.11.

Upon the happening of any loss or damage covered by
any such policies from cne or maore of the causes insured
against, the Mortgagoer shall make due proof of loss containing
a power of attorney in favor of the Mortgagee to endorse all
drafts drawn for the payment thereof to the order of the
Mortgagee, and to sign receipts therefor, and shall de all
things necessary or desirable to cause the insuring companies
to make payment in full directly to the Mortgagee.

04.6€T998
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Section 2.12. Mortgagee's Right to Perform
Mortgagor's Covenants; Advances. In the event the Mortgagor
shall fail to (i) perform any covenant contained in Section 2.5
hereof, (1i) remove any lien, encumbrance or charge pursuant to
Section 2.6 hereof, (iii) maintain the Mortgaged Property in
repair pursuant to Section 2.9 hereof, (iv) procure the
insurance required by Section 2.11 hereof, or (v) fail to make
any other payment or perform any other act required to be
performed hereunder, then and in each such case (unless the
same iS5 being contested or other appropriate action is being
taken with respect thereto pursuant to Section 2.8 hereof) the
Mortgagee, upon not less than 15 days' prior written notice to
the Mortusgor, may (but shall not be obligated to) remedy such
default for the account of the Mortgagor and make advances for
that purpese. . No such performance or advance shall operate to
release the lortgagor from any such default and any sums so
advanced by tuie Mortgagee shall be repayable by the Mortgagor
on demand and shall Sear interest, from the date of the advance
until repaid at a rete 2% (200 basis points) in excess of the
Prime Rate from time to time announced by the Mortgagee, any
change to Dbecome elffective on the date of each such

announcenment.

Section 2.13. Indermification of the Mortgagee. So
long as the Mortgagee is nol in possession of the Mortgaged
Property, the Mortgagor agrees 0. indemnify and save harmless
the Mortgagee against any and «#Yi) losses, injuries, claims,
damages or injuries to persons ‘ur oproperty, demands and
expenses, including 1legal expenses,  of whatsoever kind and
nature and by whomsoever made arising( from or in any manner
directly or indirectly growing out of (aj the use and occupancy
or nonuse of Lthe Mortgaged Property or -any equipment or
facilities thereon or used in connection thérewith by anyone
whomsoever, (b) any repairs, construction; restoration,
replacements, alterations, remodeling on or tu the Mortgaged
Property, or any part thereof, or any equipment »r facilities
therein or thereon, and (c) the condition of the Jortgaged
Property inciuding any adjoining sidewalks, ways or alieys and
ary equipment or facilities at any time located thereon 4t used
in connection therewith.

Section 2.14. Completion of Project. The Morkgagor
agrees that the Project will be completed in accordance with
the terms and provisions c¢f the Reimbursement Agreement.

Section 2.15. Installation of Equipment by the
Mortgagor. The Mortgagor may from time to time in its sole
discretion and at its own cost and expense, install o:r place
equipment and movable tangible personal property purchased

0L6€T99R
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other than from the proceeds of the Bonds on the Mortgaged
Property. The Mortgagor may remove such eguipment and movable
tangible perscnal property at any time at its own cost and
expense, provided the same shall not have been affixed or
annexed to the Land, it being understood and agreed that any
such equipment or property so affixed or annexed to the Land
shall bhecome part of the Mortgaged Property and provided
further that any damage caused by such removal shall he
repaired by the Mortgagor at his own expense.

ARTICLE III
Damage, Destruction and Condemnation

Secticn 3.1. Damage or Destruction. The Mortgagor
agrees to nocify the Mortgagee immediately in the case of
damage to the Mortgaged Property resulting from fire or other
casualty. In the  svent of damage %o less than 10% of the
Mortgaged Property (ueasured by such property's fair market
value on the date of surh damage with evidence of such value in
form and substance satisfactory to the Mortgagee) the Mortgagor
will forthwith repair, 'reconstruct and restere the Mortgaged
Property to substantially the same condition as it existed
prior to the event causing such damage and will epply the Net
Proceeds of any insurance relaling to such damage received by
the Mortgagor Erom the Morccagee to the payment or
reimbursement of the costs of suck repair, reconstruction and
restoration. So long as the Mo:rlcagor is not in default
hereunder, the Mortgagee agrees to pay over the Net Proceeds of
any insurance relating to such damage  to.- the Mortgagor upon
receipt of a written request of the Mortgefgor, together with
such information and shcwings as are desccibed in Section
3.1(a)({1l) and (2) hereof.

In the event 10% or greater of the Mortgsged Property
(measured by such property‘'s fair market value on.‘hbe date of
such damage with evidence of such vaiue in form and. substance
satisfactory to the Mortgagee) shall be damaged or destroved by
fire or other casualty, the Mortgagor shall within 39 days
after such damaye or destruction elect one of the following two
options by written notice of such election to the Mortgagee:

{a) ion A--Repair and R ration. The Mortgagor
may elect to repair, reconstruct and restore the Mortgaged
Property. In such event the Mortgagor shall promptly proceed
ko repair, reconstruct and restore the Mortgaged Property to
substantially the same condition as it existed prior to the
event causing such damage or destruction and will apply the KNet
Proceeds of any insurance relating to such damage or
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payment or reimbursement e¢f the costs of such repair,
reconstruction and restoration. So long as the Mortgagor is
not in default hereunder, any XNet Proceeds of insurance
relating to such damage or destruction received by the
Mortgagee shall ke released from time to time by the Mortgagee
to the Mortgagor (subiect to the reguirements of Section 3.2
herecf) upon +the receipt of the written request of the
Mortgagor executed by 1its Authorized Borrower Representative,
specifying the expenditures made or to be made or the
indebtedness incurred in connection with such repair,
reconsiruction and restoration and stating that sach XNet
Proceeds, ‘together with any other moneys legally available for
such purpouse, will be sufficient to complete such repair,
reconstructiou and restoration.

destruction received by Lthe Mortgagor from the Mortgagee to the

In the ewvent the Mortgagor shall elect this Option A
the Mortgagor shail compiete the repair, reconstruction ard
restoration of the Murtgaged Property, whether or not the Net
Proceeds of insurance received by the Mortgagor for such
purposes are sufficient o~ pay for the same.

(b) Option B--Prepayment. The Mortgagor may elect to
have the Net Proceeds payable ‘as a result ¢f such damage or
destruction applied to the prerarment of the sums payable urnder
the Loan Agreement between Issurr. and Mortgagor, dated as of
September 15, 1986, (the "Loan Agreenment™), or to reimburse the
Mortgagee for draws under the Letter of Credit made to cause

such prepaymenis.

Section 3.2, Condemnation. The Mortgagor,
immediately upon obtaining knowiedge of the “institution of any
proceedings for the condéemnation or taking ol the Mortgaged
Property or any portion thereof for pubiic or quusi-public use,
shall notify the Mortgagee of the pencercy of such
proceedings. The Mortgagee may participate ir cany such
proceedings, and the Mortgagor frem time to time wilil deliver
or cause to be delivered to the Mortgagee ail instruments
requested by it to permit such participation. The Moilgager
hereby irrevocably assigns to the Mortgagee all right, title
and interest of the Morigagor in and to any Net Proceads of any
award, compensation or damages (hereinafter referred to as an
“award™) payable in connection with any such condemnation or
taking during the term hereof. Such Ret ?Proceeds shall e
repaid by the Mortgagee to the Mortgagor only in accordance
with the provisions of this Section 3.2.

In the event of the condemnation or taking of all or
any portion of the Mortgaged Property the Mortgagor shall,

- 15 ~
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within 150 days after the date title to the Mortgaged Property
or portion thereof <ondenned or taken vests in the party taking
or condemning the same, elect one of the following twc options
by written notice of such election to the Mortgagee:

(a) Option A--Substitutions, Relocations. Repairs and
Improvements. The Mortgagor may elect to use the HNet Proceeds
of the award made in connection with such condemnation or
taking for substitutions, relocations, repairs and improvements
of or to the Morkgaged Property. In such event, so long as the
Mortgagor is not in default hereunder, the Mortgagor shall have
the right to receive such Net Proceeds £rom the Mortgagee
(subject to the reguirements of Section 3.3 hereof) from time
to time upon the receipt by the Mortgagee of the written
reguest of the Mortgagor executed by its Authorized Borrower
Repres~antative, specifying the expenditures made or to be made
or Lhe indebtedness incurred in connection with such
substitrtions, relocations, repairs and improvements ana
stating ~that such Net Proceeds, Ltogether with any of the moneys
legally ' uvailable for such purposes, wWill be sufficient to
complete such substitutions, relocations, repairs ang
improvemencs. and certifying that the real or personal property
to be acquirei with such Net Proceeds is located on, or is or
will become, real property constituting a wart of the Mortgaged

Property hereunicr.

The Mortuagnc agrees to apply any such Net Proceeds so
received solely 0 the purposes specified in such written

reguest.

(b) option B--Prepavment. The Mortgagor may elect to
have the Net Proceeds payable as a result of such condemnation
or taking applied to the rrepayment of the sums payable under
the Loan Agreement ot to reimburse the Mortgagee for draws
under the Letter of Credit marie to cause such rrepayments.

Section 3.3. Other “rovisions with Respect to #dNet
Proceeds. The dNet Proceeds of apy insurance or conrdemnation
award received by the Mortgages, shall be deposited in a2
separate escrow account maintaired by the Moritgagee or its
agent and invested or reinvested (ac_ the direction of the
Mortgagor in investments permitted =y &and in accordance with
the ILoan Agreement and the Arkbitrage/ Regulation Agreement,
subject to the Mortgagor's right to recveive the same pursuant
to Sections 3.1(a) and 3.2(z) hereoi. Zor, such tiet Proceeds
remaining in said account (inciuding investic2ent proceeds) upon
the completion of repairs, restorations. substitutions,
relocations, or improvements undertaken by tn:> Mortgagor under




LR

UNOFFICIAL COPY

renio




UNOFFICIAL COPY,

2

Sections 3.1(a) or 3.2(a) hereof shall, upon five Business Days
notice to the Mortgagee, be applied by the Mortgagor to the
prepayment of sums payable under the Loan Agrsement or to
reimburse the Mortgagee for draws under the Letter of Credit
made to cause such prepayments.

In connection with the release of any Net Proceeds in
its possession, the Mortgagee may require that the amount to be
released be deposited with the insurer of title to the Land
under . a form of construction escrow agreement mutually
satisraztory to the Mortgagee, the Mortgagor and such insurer
to provide for current title examination prior to disbursement
of the amouint to be released.

Prior- to the cccurrence of an Event of Default, the
Mortgagor shali have the right to settle all claims with any
insurance compunys with respect to damage to the Mortgaged
Property, provided *hat upon the occurrence of an Event of
Default or €or anvy claim with respect to damage of 10% or
greater, no such seti:lement shall be made without the written

approval of the Mortgagee.
AxXTICLE IV
Title Insursaze and Survey

Section 4.1. Title Insurance. Concurrently with
the issuance and sale of the Bond the rlortgager will deliver to
the Mortgagee an ALTA lender's title. lansurance policy, drawn by
an insurance company acceptable to the Morladagee, in an amount
not less than $7,289,658, ensuring that thc Mortgagor has title
to the Land and Improvements, subject ¢rnlvy to Permitted
Encumbrances, including specifically this Mortgage.

Section 4.2, Survey. On or prior tu *ie date of
the issuance and delivery of the Bond, the Mortguiror shall
furnish the Mortgagee with a satisfactory survey of  fLpe Land,
prepared and certified to the Mortgagee by a reglstered
surveyor showing ({(a) the outline c¢f the Land, (T, the
boundaries of each parcel comprising the Land, (c¢) the area of
each such parcel to the nearest 1/100 of an acre, and (d) the
location of any existing and proposed Improvements on the Land,
including all buildings, parking areas, driveways, sidewalks,
curbs, adjoining streets and their vrelation to  such
improvements, set-back lines, encroachments, rights of-way,
easements, and showing the location of all abutting roadways,
streets and alleys and showing other matters of interest. The
survey shall be in compliance with the standards of the
american Title Association currentiy adopted and shall coantzin

- 17 -
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the cert.ificate of the surveyor as te the survey and legal
description of the Land appearing thereon.

ARTICLE ¥
Events of Default and Remedies Therefor

Section 6S5.1. Events of Default. An  "evenbt of
defaul!™ hereunder shall be:

(a) the occurrence of any “Zvent of Default”™ under the
Reimbursament Agreement; ot

(Y failure of the Mortgagor to perform any covenant,
conditi:on or grovision herecf (other than as set forth in (&)
or (c) of this Section) and to remedy such default within 30
days after notice thereof from the Mortgagee to the Mortgagor:
provided, if any such failure cannot bte remedied within such 30
day period and the Mortgagor is proceeding diligently to cure
such default, the MNortgagor shall have a reasonable time to
effectuate such cure; cr

{(c} if any representation or warranty made in writing
by or on behalf of the Mortgagor ir this Mortgage shall prove
to have been false or incorrect in any material respect on the
date as of which made; or

{d) the Mortgaged Property ar any part thereof shall
be sold, transferred, or conveyed, whether voluntarily oz
involuntarily, by operation of 1law o otherwise, except for
sales of obsolete, worn out or unusauvle fixtures which are
concurrently replaced with similar fixtures-at least equal in
gquality and condition to those sold and which are owned by
Mortgagor free of any lien, charge or encusbrence other than
Permitted Encumbrances.

Section 5.2. Mortgagee’s  Powers. vcing the
continuance of any such event of default, the Mortgagee wikth or
without entry, personally or by attorney, may procead to
protect and enforce its rights by 2 suit or suits in equity or
at law, whether for the specific perfeormance of any covenant or
agreement contained 1in this Mortgage, or in aid of the
execution of any power herein granted, or for any foreclosure
hereunder, or for the enforcement of any other appropriate
legal or equitable remedy, as the Mortgagee shall deem wmost
effectual to protect and enforce any of its rights or duties
hereunder.

0L6ETHI8
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Section 5.3. Mortgagee May Enter and Take
Possession, Operate and Apply Income. ©During the continuance
of any such event of defeult, the Mortgagee personally or by
its agents or attorneys, may enter into and upon all or any
part of tne Mortgaged Property and each and every part thereof,
and may exclude the Mortgagor and its agents and servants
wholly therefrom; and having and holidirg the same, may use,
operate, manage and control the Mortgaged Property for any
lawful purpose which does not affect the tax-exempt status of
the jaterest on the Bonds and upon every such entry, the
Mortyagee at the expense of the Mortgagor from time to time,
either by purchase, repairs or construction, may maintain and
restore ~the Mortgaged Property whereof it shall become
possessed a7 aforesaid, and may insure and reinsure the same as
may seem to 1% to be judicious; and likewise, from time to time
at the expense of the Mortgagor, the Mortgagee may make all
necessary ot proper repairs, renewals, replacements,
alterations, addit.ions, betterments and improvements thereto
and thereon as to ifwmay seem Jjudicious; and the Mortgagee
shall be entitleé to collect and receive ail earnings,
revenues, rents, 1issues. orofits and income of the same and
every part thereof; and afte: deducting the expenses of
operations, maintenance, | renairs, renewals, replacements,
alterations, additions, betteraents and improvements and all
payments which may be made tol taxes, assessmentis, insurance
and prior or other proper chargyes upon the Mortgaged Properiy
or any part thereof, as well as a«ll advances by the Mortgagee
and reasonable compensation for ithe services of the Mcrtgagee
and for all counsel and agents end <cierks apé other employees
by it properly engaged and emploved, the lortgagee shall apply
the moneys arising as aforesaid to satisfv- the obligaticns of
Mortgagor pursuant to the Reimbursement Agresmont.

Section 5.4. Foreclosure and Sale' 'of Mortgaged
Property. Upon the occurrence of an event of defauit the Ilien
on the Mortgaged Property created and vested by chis Mortgage
may be foreclosed either by public sale or by proceziings in
equity. In the event of any sale made under or by virtue of
judicial proceedings or decree of iforeclosure and sale, or as
permitted by lew, the whole of the Mortgaged Property may be
sold in one parcel a2nd as an entirety, Or in separate parcels
or lots, as the Mortgagee may deternine.

Section 5.5. Ssle a Bar. Any sale or sales
pursuant to Section 5.4 hereof shall operate to divest all
estate, right, title, interest, ciaim or demand whatsoever,
whether at law or in equity, of the Mortgagor, in and to the
premises, property, orivileges and rights so sold, and shall be
a perpetual bar both at law and in equity against the
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Mortgagor, its successors and assigns, and against any and all
persons claiming or who may claim the same, or any part
thereof, from, through or under the Mortgagor, its successors
or assigns,

Section 5.6. Receipt Sufficient Discharge for
Purchaser. The receipt of the Mortgagee or of the court
officer conducting any such sale for the purchase money paid at
any such sale shall be a sufficient discharge therefor to any
purchaser of the property, c¢r any part thereof, sold as
aforesa.d; and no such purcheser or his representatives,
grantees -or assigns, after paying such purchase money and
receiving ~such receipt, shall be bound to see to the
application <f such purchase money upon or for purpose of this
Mortgage, or shall be answerable in any manner whatsoever for
any loss, nmisupplication or non-application of any such
purchase money o©or any part thereof, nor shall any such
purchaser be bound o inguire as to the necessity or expediency
of any such sale.

Section 5.7. Remedies Under Uniform Commercial
Code. In addition to aiwv other remedies praovided for hereby
or by law, the HMortgagee shall have the rights of a secured
party under the Uniform Commercial Code of Illinois upon the
occurrence and continuance of e event of default hereunder, as
defined in Secticon 5.1 hereof. #ay requirement of said Uniferm
Commercial Code for reasonable actification shall be met by
mailing written notice to the Morcgsgor, at 1its zddress set
forth in Section 8.3 hereof, at leactl 10 days prior to the sale
or other event for which such notice is recvired.

Section 5.8. Application of -Plioceeds of Sale;
Deficiency. The purchase money, proceeds ‘ur- avails of any
such sale, together with any other sums which then may be held
by the Mortgagee under this Mortgage as part of «<ue Mortgaged
Property or the proceeds thereof, whether under the provisions
of this Article or otherwise, shall be applied to ‘sarisfy the
obligations of Mortgagor pursuant to the Reigoursement
Agreement. If any deficiency shall result aftec. such
application, Mortgagor shall be and remain liable therefor and
shall immediately pay the same to the Morigagee.

Section 5.9. Purchase of Mortgaged Property. Upon
any sale pursuant to Section 5.4 hereof of all or of any
portion of the Motrtgaged Property pursuant to judicial
oroceedings, the Mortgagee may bid £for and purchase the
property being sold, and upon complisnce with the terms of
sale, the Mortgagee may hcld, retain, possess and dispose of
such property in its own absolute right without £urther

accountability.

- 20 -
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Section 5.10. Mortgagee Entitled to Appoirntment of
Receiver. The HMortgagor further agrees that wupon the
happening of any event of default and thereafter during the
continuvance ¢f such event ¢f default unless the same shall hzve
been waived as hereinbefore provided, the Mortgagee shall be
entitled as a matter of right, if it shall so elect, (i)
forthwith and without declaring the amounts payable under the
Reimbursement Agreement to be due and payable, or {(ii) after
declaring the same to be due and payable, or (iii) upon the
filing . of a bill in equity to foreclose this Mortgage or to
enforce . the specific performance hereof or in aid thereeof or
upon Ubs, commencement of any other judicial proceeding %o
enforce -auy right of the Mortgagee, to the appointment of a
receiver ¢¢ receivers of the Mortgeged Property and of all the
earnings, revepues, rents, issues, profits and income thereof,
with such powers as the court making such appointment shali
confer, which may <omprise any or ail of the powers which the
Mortgagee 1is autherized to exercise by the provisions ¢of this
Mortgage. The Mortgeqor, 1f requested so to do by the
Mortgagee, will consent to the eppointment of any such receiver
as aforesaid.

Section 5.11. Rem2dies Cumulative. No remedy herein
conferred upon or reserved to the Mortgagee is intended to be
exclusive of any other remedy Ot remedies. and each and every
such remedy shall be cumulative, -and snall be in addition to
every other remedy given hereunder. o: now or hereafter existing
at law or in equity or by statute.

Section 5.12. Delay or Omission Not a Waiver. DNo
delay or omission of the Mortgagee to «erorcise any right or
power accruing upon any event of default chal! impair any such
right or power, or shall be construed to bz 2 waiver of any
such event of default or an acguiescence therein; and every
power and remedy given by this Mortgage to the morlgagee may be
exercised from time to time and as often as nay -be deemed
expedient by the Mortgagee.

Section 5.13. Waiver of Extension, Appraiscment,
Stay, Redemption Laws. To the extent permitted by law, the
Mortgagor will not during the continuance of any event of
default hereunder insist wupon, or plead, ox in any manner
whatever claim or take any benefit or advantage of, any stay or
extensicn law wherever enacted, now or at any time hereafter in
force, which may affect the covenants and terms of performance
of this Mortgage; nor claim, take or insist upon any benefit or
advantage of any law now or hereafter in force providing for
the valuation or appraisement of the Mortgaged Property, or any
part thereof, prior to any sale or sales thereof which may be
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made pursuant to any provision herein contained, or pursuant to
the decree, judgment or order of any court cof competent
jurisdiction; nor after any such sale or sales, claim or
exercise of any right under any statute heretofore or hereafter
enacted by the United States of America or by any state or
Lerritory, or otherwise, to redeem the groperty so sold cr any
part thereof; and the Mortgagor hereby expressly waives alil
benefits or advantage of any such lew or laws and covenants not
to hinder, delay or impede the execution of any power herein
grantaed or delegated to the Mortgagee, but to suffer and permit

the execution of every power as though no such law or laws had
veen maede or enacted.

Section 5.14. Remedies Subject to Provisions of
Law, All righis, remedies and powers provided by :this Article
may be exercised only to the extent that the exercise thereof
does not violate any applicable provision of law in the
premises, and all-rtqe provisions of this Article are intended
to be subject to ali appilicable mandatory provisions of iaw
which may be controlling in the premises and to be limited to
the extent necessary sc.chat they will not render this Mortgage

invalid or unenforceable uoder the provisions of any appiicable
ilaw.

ARTICLEI VI

Anendments, etc. o «h

v

s Mortqage

Section &.1. Amendments,  etr.. te this Mortgage.

* The Mortqgagor and the Mortgagee mey from  time to time enter
into amendments, changes and modifications of this Mortgage as

shall be mutually agreeable. HNo waiver, aueuduent, release or
modification of this Mortgage shall be estabiisiied by conduct.

custom or course of dealing, but sclely by an .unstrument duly
executed by the Mortgagor and the Mortgagee.

ARTICLE VII

Discharge
Section 7.1. Discharge. If the Mortgagor or its
successors or assigns shall pay to the Mortgagee or 1its )
successors or assigns the amounts due under the Reimbursement -
Agreement and all other amounts secured hereby, shall pay all =
taxes and assessments of every kind levied or assessed upon Or yp*
in respect of the Mortgaged Property or the Reimbursement &
Agreement, shall pay all other amounts due hereunder and under &
the Reimbursement Agreement, and shaill perform, observe and :&
comply with all of the terms, conditions, covenants and '
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agreements contained herein ard in the Reimbursement Agreement,
and any other obligations secured hereby, then this mortgage
shall be absolutely void and the Mortgagee shall release the
lien thereof; otherwise the same shall remain in full force and
effect.

ARTICLE VIIiI
Collateral Assignment of Leases

Section 8.1. Mortgagor's Right to Collect Rents.
S0 1lonyg as there shall exist no Event of Default under the
Reimbursemznt Agreement there is reserved to Mortgagor a right
and licensc o collect as they become due, but not more than 20
days in advaace, all rctents, issues and profits from the
Premises and to retain, use and enjoy the same.

Section (£.2. Occurrence of Default. Upon the
osccurrence of an ‘Event of Default under the Reimbursement
Agreement, such righi: and license granted to Mortgagor by the
preceding section shall Ye immediately revcocked without Ffurther
demand or notice, and Mcrtcagee 1is nereby empowered to collect
the rents, issues and proiits from the Leases as provided in
Section 8.3 herein.

Section 8.3. Collection of Rents by Mortgagee.
Upon or at any time after the occurience of an Event cf befault
under the Reimbursement Agreement, ‘¥ortgagee, without in any
way walving such Event of Default, =3y at its option, demand,
collect and receive f£from the Tenants now or hereafter in
possession of the Premises, or any paitl thereof, all rents,
income, issues and profi:s as they become due as well as all
past due rents, income, issues and profii¢s which have been
uncolliected by Mortgagor.

Section 8.4. Remedy of Default by M>rrtgagor. if
Mortgagee shall upon the occurrence of an Event o7 . Defaull
under the Reimbursement Agreement exercise 1its ‘noriion of
Section 8.3 herein end if such Event of Default cheli be
remedied (i) prior to the declaration of such Event of Defaull
by Mortgagee, or (ii) subseguent %o such declaration, but oaly
if such Event of Default iIs waived by Mortgagee, and all
necessary charges and expenses incurred by reason thereof are
paid, the parties heresto shall each be restored to and
reinstated in their respective rights under this Article as if
an Event of Default had not occurred, but nothing hereinbefore
contained shall impair aay right of Mortgagee consequent upon
any subsequent breach.

OLGETHNN
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Section 8.5. Obligations and Liabilities of
Mortgagor.

(a) Mortgagee shall not be obligated to perform
or discharge, nor does it under this Article undertzke tc
verform or discharge any obligation, duty or liability of
Mortgagor under any Lease;

{b) This Article shall not operate to place
responsihility upon Mortgagee for the control, care, management
or repaic of the Premises nor for the carrying out of any of
the terms and conditions of the Lease;

{c) Mortgagee assumes no liability for any
security deposited by any Tenant with Mortgagor, as the
landlord, unle«s _and until such deposits are assigned and
delivered to Morcgagee hereunder.

Section 8.6 Payment by  Tenants. Mortgagor
irrevocably consents chat the Tenants under the Leases, upon
demand and notice from ortgagee of the occurrence of an Event
of Default under the Reimbursement Agreement, shail pay the
aforesaid rents, income <and profits under the Leases to
Mortgagee without liability | of the Tenants for the
determination of the actual exisience of any Event of Default
claimed by Mortgagee. Mortgagor uereby irrevocably authorizes
and directs the Tenants, upon <eceipt of any notice of
Mortgagee stating that such an Event . of Default exists, to pay
to Mortgagee the rents, income and -zrofits due and to become
due under the Leases. Upon the curing of _all such defaults,
Mortgagee shall give written notice thereol to the Tenants, and
thereafter, until further nectice from 'tue . Mortgagee, the
Tenants shall pay such rents, income and profils to Mortgagor.

ARTICLE 1IX
Miscellaneous Provisions

Section 9.1. Mortgage for Benefit of - Tasrties
Hereto. Nothing in this Mortgage, express cor implied, is
intended or shail be construed to confer updn, or to give to,
any person, other than the parties hereto, any right, remedy or
claim under or by reason of this Mortgage or any covenant,
condition or stipulation hereof; ard the covenants,
stipulations and agreements in this Mortgage contained are and
shall be for the sole and exclusive benefit of the parties
hereto, their successors and assigns, inciuding each assignee

of the Note.

- 24 -
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Section 9.2. Severability. 1In case any one or more
of the provisions contained in this Morigazge shall be invalid,
illegal or unenforceable in any respect, the validity, legality

Q
« .
pae
wi

and enforceability of the remaining pr
and therein shall not in any way
thereby.

n QO

ns contained herein
fected or impaired
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Section 9.3. Addresses for HNotice and Demands. A
notices, certificates or other communicaticns hereunder sha
be sufficiently given and shali be deemed given on the third
day fcllowing the day on which the same have been mailed by
U.Ss. ccetified mail, postage prepaid, addressed as foliows:
1f to the wMortgagee, at The Industrial Bank of Japan, Limiteg,
New York drauch, 245 Park Avenue, New York, New York 10167,
Attention: Loan Department; and if to the Mortgagor at U.G.HN.,
Inc., 2638 Easht 126the Street, Chicago, 1Illincis 605633,
Attention: Lester Toden. The Moritgagees and the Mortgagor may
by notice given heragunder, designate any further or different
addresses to which svUsequent notices, certificates or other
communications shall be sent.

Section 9.4. Successors and Assigns. Whenever in
this Mortgage any of the parties hereto is named or referred
to, the successors and assicns of such party shall be deemed to
be included and all the covenancy, promises and agreements in
this Mortgage contained by or on oebalf of the Mortgager or the
Mortgagee, shall bind and inure. to the Dbenefit of their
respective successors and assigns, whether so expressed or not.

Section 9.5. Counterparts. Tnis. Mortgage is being
executed in any number of counterparts, e3ch of which is an
original and all of which are identical. Zach counterpart of
this Mortgage 1is to be deemed an original hereof and alil
counterparts collectively are to be deemed but one instrument.

Section 9.6. Governing Law. it is the incention of
the parties hereto that this Mortgage and the <cichts and
ohligations ¢f tne parties hereunder shall be governea by and
construed and enforced in accordance with the laws of the State

of Illinois.

Section 9.7. Indebtedness Secured. The maximum
amount of indebtedness secured by this Mortgage 1is EIGHT
MILLION DOLLARS ($8,000,000).
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IN WITNESS WHEREOF, the Mortgagor and the Mortgagee
have caused this Mortgage to bDe executed in their respective
names by their duly authorized officers and the Mortgagor has

caused its seal to be hereunto affixed and attested by its duly
authorized officer or agent, all as of the date first above
written.

7 4
(SEAL) Lo e3>
Attest: ~
/§7f<:;7&<;7;%;(}f?;7?11”

- - Secreiiry
THE INDUSTRIAL BANK OF
JAPAN, LIMITED, NEW YORX
BRANCH, as Mortgagee

3y: ;;}ﬁéé;5£'ﬁ; .
{ Semior ﬁ{aﬁaaﬂf

- 26 ~
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STATE OF ILLINOIS )
) ss
COUNTY OF -COOK-Z/A4E)

The foregoing instrument was acknowledged before me
this ZZ‘Z‘,_d_ . day OF \Oicr jkoi 1986,
bY ral bf’:—{_}!' Py “\ { :!1 £t }‘-"IC .,“"- F %"_i frl; e '1!’ Jad .,..,.__CL Ce-_f"—'d-{_, C,.

L=

{c‘(“-{i.u_’ -S'i‘r-'/x.i‘_{-:z e ’ d _ , On
behalf of said corgii§tion. f ] . o

. ; :

R el < ;
AT Vit
Notary Public

i

4

(SEAL)

i
My commission expires: =-{{i-_i_
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STATE OF ILLINOIS )

} SS
COUNTY OF COOK )
. The foregoing instrument was acknowledged before me
this _=2>f day of _ _Nggomminec , 1985,
by Ko biseta Senfe Macager
' ~ . on

behalf of said banking corporation.

i&i&ﬁj ajinuqt}ﬂ.

(SEAL) Notary Public

My commission enpires:

SFFICIA SEIL
QIANE LEXIRAN
MIAT PUSLI STATE OF [teIms

| NY COMN. EXP. SEPT 23,1695

- 28 -
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DESCRIPTIGN OF RZAL ESTATE

PARCEL 1:

The North 51.2 feet of the West 775 feet (except the Wesit 33
feet thereof) of the South 364.2 feet of the Southwest 1/4 cof
Section 15, Township 35 North, Range 14 East of &the 3rd
Principal Meridian, in Cook County. Illinois

Also

PARCEL . 2:

That part of the Southwest 1/74 of Secktion 15 and the Northwest
1/4 of Szction 22, Township 35 North, Range 14 East £ the 3rd
Principal Meridian, described as follcws: Beginning at a point
on the Scutin line of the property conveyed by deed recorded as
Document No.. 16878936, 67 feet East of the West 1line of said
Section 15; Thience East aiong said South iine and its extension
Easterly 833 fez2t:; Thence South paraliel to the West iine of
Sections 15 and <42 to 2 point 327 feebt Soutn of the North iine
of said Section 22, Thence West parallel with the NHorth line of
said Section 22, '‘a’'Jistance of 683 feet; Thence North paraliel
with the West line/of said Section 22, a distance of 85 feet:
Thence West parallel wi:h the North 1line of said Section 22, a
distance of 150 feet; . Thence North paraliel with the Viest line
of said Section 22, a <istance of &5 feelt; Thence wWest parallel
with the North line of sa2idl. Secticon 22, a distance of 67 feet
to the West 1line of saiq /<“ection 22; Thence North along said
West line a distance of 120 fee%; Thence East paraliel with the
North 1ine of said Section 72, a distance of 67 feet; Thence
North parallel with the West lires o0f said Sections 15 and 22
to the point of beginning, in Cco). Cocunty, Illinois

Also

PARCEL 3:

tract of 1land 1located in Sections 15 and 22,
Range 14 E£ast of the 2rd Principal Meridian,
more particularly described as follows: Feginning at a point
on the South line of said Section 15, said -lian being also the
North 1line of said Section 22, 900 feet Ea2itwardly measured
along said South line from the Southwest corner c¢f said Section
15, said Southwest corner being also the Northiwest corner of
said Section 22; Thence Northwardly parallel to the West line

A rectangular
Township 35 North,

- 29 -
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of said Section 15, 313 feet to the Southerly right of way line
of the Chicago Heights Terminal Transfer Railroad Company;
Thence Eastwardly along said Southerly right of way line of its
extension Eastwardly parallel to said South 1line 200 feet;
Thence Southwardly paraliel to the said West line 313 feet to
the South line of said Section 15, Thence Westwardly along said
South line to the place of beginning; Also beginning at the
point above described 900 feet Eastwsrdly measured along the
said North line from the Northwest corner of said Section 22;
Thence. Eastwardly alcng the said North line 200 feet; Thence
Southwardly parallel to the West line of said Section 22, 327
feet; Tnence Westwardly varaliel to the said North line 200
feet; Tieoce Northwardly parallel to the West line of said
Section 24,227 feet to the place of beginning, all in Cook

County, Illincis.
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