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MORTGAGE AND SECURITY AGREEMENT $53 m

as this "Mortgage") is made as of the day cof ’
by and between AMERICAN NATIONAL BANK AND TRUST [ COMPANY OF
CHICAGO, a national banking association, not personally or
individually but as Trustee under Trust Agreement dated April 1,
1985 and known as Trust No. 63943 (hereinafter referred to as
"Mortgagor®) and AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, a national banking association with its principal place
of business at 33 North LaSalle Street, Chicago, Illinois 60690

{hereinufter referred to as "Mortgagee").

THIS MORTGAGE AND SECURITY AGREBME%;ﬂ(hereinaf r referred to
1586

ITNE TH:

1., DEFINITIONS

1.1 Wherever used in this Mortgage, YMortgagor's
Liabilities" mea:is anv and all of the follewing: (i) the payment
of any and all monies, including, but not limited to, the payment,
when due or declarzd due, of the principal sum thereof and
interest thereon, now uind/or hereafter owed or to become owing by
Mortgagor to Mortgagee. nwnder and/or pursuant to the terms and
provisions of that certair Mortgage Note (hereinafter referred to
as the "“Note") of even deétn herewith, executed and delivered by
Mortgagor to Mortgagee and fayable to Mortgagee in the principal
sum of up to Three Million /nNine Hundred Thousand and No/l00
Dollars ($3,900,000.00) which iratures on or before July 31, 1987;
{ii) the payment of any and all other debts, claims, obligations,
demands, monies, liabilities and/ol indebtedness (of any and every
kind or nature) now and/or hereal{ter owing, arising, due or
payable from Mortgagor to Mortgagee ‘vader and/or pursuant to the
terms and provisions of this Mortgage —~and (iii) the payment of
any and all other debts, claims, obliguitions, demands, monies,
liabilities and/or indebtedness (of any and ‘every kind or nature}

now and/or hereafter owing, arising, due or peyable from Mortgagor
acquired or

to Mortgagee, howsoever evidenced, created, “incurred,
owing, whether primary, secondary, direct, contingent, fixed or
otherwise, and arising under and/ar pursuant' to, the terms and
provisions of any other agreements, security agreemence,
assignments of leases and rents, instruments and/er documents now
and/or hereafter executed and delivered by or for-Mortgagor to
Mortgagee, including without limitation that certain foastruction
Leoan Agreement ("Construction Loan Agreement") of ~@2ven date
herewith by and among Mortgagor, Mortgagee and BasswooQ Plaza
Partners, an Illinois general partnership ("Partnership")
({hereinafter collectively referred to as the "Other Agreements").

1.2 Wherever used in this Mortgage, "Mortgagor's Obliga-
tions” means the prompt, full and faithful performance, discharge,
compliance and observance by Mortgagor of each and every term,
condition, warranty, representation, agreement, undertaking,
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covenant and provision to be performed, discharged, observed or
complied with by Mortgagor in this Mortgage, the Note and/or in

the Other Agreements.

1.3 Wherever used in this Mortgage, "Mortgaged Property"
means any and all of the following: {i) all of the following
described real estate, and all of Mortgagor's estate, right, title
and interest therein, whether now owned or hereafter acquired,
situated, lying and being in the Village of Schaumburg, County of

Cook, State of 1Illinois, and legally described on Exhibit "A"
attached hereto and made a part hereof (the "Land")}, together with
all buildings, improvements, tenements, easements, hereditaments,
and appurtenances now and/or at any time or times hereafter upon,
belongirg or otherwise appertaining to or situated on said real
estate ard all heretofore or hereafter roads, alleys, streets and
other publiic ways abutting said reail estate, whether before or
after vacation thereof (hereinafter collectively with the Land
referred tc as the "Premises"); {ii) all present and future rents,
issues, avaiis, profits and proceeds under present or future
leases (which are pledged primarily and on a parity with said
Premises and nct/ secondarily), (hereinafter referred to as the
"Rents") of or/ from the Premises, the "Leases" and/or the
"Equipment" (both ( ¢f.. which terms are hereinafter defined),
howsoever occurring,  existing, created or arising; (iii) all
present and future leasts, agreements, tenancies, licenses and
franchises t(hereinafter. reoferred to as the "Leases"), of or from
the Premises and/or the Eagvioment or in any way, manner or respect
required, existing, used or jrable in connection with the Premises
and/or the Equipment or the wanagement, maintenance, cperation or
business therecf, and all deposit:s of money as advance rent or for
security under any or all of the Leases and all guaranties of
lessees' performances thereunder;. (iv) all present and future
judgments, awards of damages and scettlements made as a result or
in lieu of any taking of the Premiszs, the Equipment and/or the
Leases, or any part thereof, under the power of eminent domain, or
for any damage (whether caused by s:ch taking or otherwise)
thereto; {(v) all present and future appara‘us, machinery, building
materials, equipment, fixtures and articles Of personal property
of any and every kind and nature whatsoever Wow owned or hereafter
acqguired by the Mortgagor, and used, attached to, installed or
located in or on the Premises, or required for 4se in or on or in
connection with the Premises oi  Lue hanagenen’), maintenance,
operation or business therecf and all replacements .therecf and
accessions thereto (hereinafter referred to as the ("Ejgjuipment"),
including, but not limited to, any such item of EQquipmitt now or
at any time or times hereafter situated on the Premises rand used
to supply or cotherwise deliver heat, gas, air conditioning, water,
light, electricity, power, plumbing, refrigeration, spriakling,
ventilation, mobility, communication, incineration, recreation and
all other related or other such services (all of the immediately
above mentioned items of Equipment being deemed to bhe a part of
the Premises, whether physically attached heretc or not); (vi) all
present and future insurance policies in force or effect insuring
the Premises, the Rents, the Leases or the Eqgquipment: (vii) all
right, title and interest in and to the permanent loan commitment
issued by Union Labor Life Insurance Company to Partnership, dated
July 10, 1985, amended December 27, 1985 and all subsequent
amendments thereto; and (viii) all proceeds of each and all of the

foregoing.
1.4 wWherever used in this Mortgage, the term "and/or" means

one or the other or both, or any one or all, of the things, events
or persons or parties in connection with which the term is used.
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2. ONVEYANCE

2.1 To secure the payment by Mortgagor of Mortgagor's
Liabilities and the performance by Mortgagor of Mortgagor's
Obligations, Mortgagor hereby does MORTGAGE and Qgﬁﬁﬁ%g- to
Mortgagee, its successors and assigns, forever, the Mortgaged
Property for the purposes and uses set forth in this Mortgage;
provided, nevertheless, that If Mortgagor, 1its successors or
assigns, shall satisfy, discharge and otherwise pay to Mortgagee,
its successors or assigns, in full, Mortgagor's Liabilities and
keep and perform all of Mortgager's Obligations, then this
Mortgage shall become null and void and shall be released at

Mortgagor's expense,

2.7 )This Mortgage shall operate as and constitute a Security
Agreement ‘with respect to that portion of the Mortgaged Property
constituting property or interests in property, whether real or
personal, cargible or intangible, which are subject to the
priority and- perfection of security interest provisions of the
Uniform Commercial Code or any similar and applicable law,
statute, code or 'other governing body of law. Therefore, to
secure the paymen!t by Mortgagor of Mortgagor's Liabilities and the
performance by Mortgagor of Mortgagor's Obligations, Mortgagor
hereby grants to Mo:icgagee a security interest in the Mortgaged
Property and Mortgagor foes hereby set over, assign, and transfer
to Mortgagee all of the Leases and Rents subject to the terms and

conditions of this Mortgage

2.3 Mortgagor, within ~ten (10) days after request by
Mortgagee therefor, will certify, in writing, to Mortgagee, or to
any proposed assignee of this Mortgage, the amount of principal
and interest then owing; and unpaild under the Note and whether
Mortgagor has or asserts any offsecs or defenses thereto.

2.4 Mortgagor, immediately upon’ request by Mortgagee, at
Mortgagor’'s sole expense, will or will ¢ause to be made, executed
and delivered to Mortgagee, in form and scbstance acceptable to
Mortgagee, all "Documents" {(as hereinafter derfined) that Mortgagee
is advised are and/or deems necessary ©r appcoupriate to evidence,
document or conclude the transactions describesd in and/or contem-
plated by this Mortgage, the Note or the Otchar. Agreements or
required to perfect or continue perfected, as valid encumbrances,
the encumbrances granted herein or in the Other Agreements by or
for Mortgager to Mortgagee upon the Mortgaged Propercy As used
in this Paragraph, "Documents" means any mortgage, a=2<d of trust
or similar instrument, assignment of leases, assignment Of rents,
note, security agreement, financing statement, assigouent of
insurance, loss payable clause, mortgage title insurance -policy.
letters of opinion, estoppel 1letter, insurance certiticate,
appraisal, survey and any other similar such agreements or

documents.

3. COVENANTS AND REPRESENTATIONS

3.1 Mortgagor covenants with and represents to Mortgagee as
follows:

(1) Mortgagor promptly will pay, or cause to be paid,
when due or declared due, Mortgagor's Liabilities and promptly,
fully and faithFfully will perform, discharge, observe and comply
with each and all of Mortgagor's Obligations.
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(ii) Mortgagor now has and hereafter shall maintain the

standing, right, power and lawful authority to own the Mortgaged
Property, to carry on the business of and operate the Mortgaged
Property, to enter into, execute and deliver this Mortgage, the
Note and the Other Agreements to Mortgagee, to encumber the
Mortgaged Property tc Mortgagee as provided herein or in the Other
Agreements and to perform all of Mortgagor's Obligations and to
consummate all of the transactions described in or contemplated by
this Mortgage, the Note and the Other Agreements.

{iii) The execution, delivery and performance by
Mortgagor or its beneficiary of and under this Mortgage, the Note
and the Other Agreements does not and will not congstitute a
violation of any applicable law and does not and will not conflict
with or result in a default or breach of or under, or an accelera-
tion of aAny obligation arising, existing or created by or under
any agrecernant, instrument, document, mortgage, deed, trust deed,
note, judgrnent, order, award, decree or other restriction to which
Mortgagor «<r/ . any of the Mortgaged Property is or hereafter shall
become a pairty. or by which Mortgagor or any of the Mortgaged
Property is or hereafter shall become bound, or any law or regu-
latory provisioa/ now or hereafter affecting Mortgagor or any of

the Mortgaged Property.

(iv) The varizus other data and information relating to
the Mortgaged Properts and the operation and business thereof
heretofore and from time to time hereafter delivered by or for
Mortgagor to Mortgagee ac2) and shall be correct, complete and

accurate in all respects.

(v) Mortgagor or its beneficiary shall timely file all
Federal, state and other goverpawsntal tax and similar returns
which Mortgagor or its beneficiary s reguired by law to file with
respect to the Mortgaged Property ‘207 the operation and business
thereof. All taxes and other sums which are shown to be payable
under such returns shall be timely and/ fully paid, and Mortgagor
or its beneficiary shall maintain adeguate. reserves in amount to
fully pay all such liabilities which herecfter may accrue,

{vi) all of the Leases are or shall be genuine, in all
respects that they purport to be, free of set<olfs, counterclaims
or disputes and wvalid and enforceable in accu.idaine wibll, Lholy
terms; all parties to the Leases have and shall have the capacity
to contract thereunder; and except for security depcsits and rent
being paid in advance monthly on the first day of s#ach month
provided for under the Lease, and revealed by Mrorigagor to

Mortgagee in writing, no advance payments have been or shall be
made thereunder. '

{vii} There is no litigation, action, claim or proceeding
pending or threatened which might, in any way, manner or respect,
materially or adversely affect the Mortgaged Property, the opera-
tion or the business thereof, Mortgagee's encumbrances thereon,
the collectibility of the Note, the ability of Mortgager to repay
the Note or the financial condition of the Mortgaged Property or

the operation or business therecf.

{(viii) Upon completion of the Improvements on the

Premises, Mortgagor and the Mortgaged Property will possess and
hold and shall thereafter maintain and beneficiary of Mortgagor
shall cause Mortgagor and the Mortgaged Property to possess, hold
and thereafter maintain adequate properties, interests in
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properties, leases, licenses, franchises, rights and governmental
and other permits, certificates, consents and approvals to conduct
and operate the business of the Mortgaged Property. None of the
foregoing contain or shall contain any term or condition that is
materially burdensome to said business or different than those of
the foregoing possessed or held by other parties conducting or

operating a similar business.

{ix) There does not exist and hereafter there shall not
arise any default or breach of or under any agreement, instrument
ot document for berrowed money by which Mortgagor or the Mortgaged
Property is bound or obligated.

{x) The location, existence and use of the Premises and
the FEguipment are and shall remain in compliance with all
applicabie laws, rules, ordinances and regulations, including, but
not limited to, building and zoning laws, and all covenants and

restrictiors) of recordg.

(xi,- ‘Mortgagor is and shall remain in peaceful posses-
sion of and wili forever warrant and defend the Mortgaged Property
from and acainst“any and all claims thereon or therete of any and

all parties.

{xii}) Mortgagsr \will save and hold Mortgagee harmless of
and from any and all ‘damage, loss, cost and expense, including,
but not 1limited to, (reasonable attorneys’ fees, costs and
expenses, incurred by reason. of or arising from or on account of
or in connection with any <Zuit or proceeding, threatened, filed
and/or pending, in or to which-Mortgagee is or may become or may
have to become a party by reason of, or arising from, or on
account of, or in connection with Mortgagor's Liabilities, this

Mortgage, the Note or the Other Agrerments.

3.2 Mortgager covenants with and represents to Mortgagee
that Mortgagor is lawfully seized, possessed and the owner of and
has good and indefeasible, marketable Ffeo-simple title to the
Mortgaged Property, free and clear of debts,” exceptions, security
interests, assessments, and all other Zypes of encumbrances
{hereinafter referred to as the YEncumbrencses”) except those
matters of record approved in writing by Mortgacice.

3.3 Mortgagor covenants with and represents to Mortgagee as
follows:

(i) Mortgagor will not change the use or <{haracter of
cor abandon the Mortgaged Property and at all times herezfiar shall
keep the Mortgaged Property in good condition and repair-and will
not commit or suffer waste and will make all necessary cepairs,
replacements and renewals (including the replacement of any items
of the Equipment) to the Mortgaged Property so that the value and
operating efficiency therecof shall at all times hereafter be
maintained and preserved. Except for removal of certain existing
improvements as per the plans and specifications previously
approved or to be approved by Mortgagee, Mortgagor shall not
remove any fixture or demolish any building or improvement located
in or on the Premises. Mortgagor shall pay for and conmplete,
within a reasonable time, any building or improvement at any time
in the process of erection upon the Premises, shall refrain from
impairing or diminishing the value of the Mortgaged Property and
shall make no material alterations to the Mortgaged Property which
in the opinion of Mortgagee diminishes its value, and promptly
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shall repair, restore or rebuild any building or improvement now
or hereafter on the Premises which may become damaged or
destroyed. Mortgagor shall comply with all reqguirements of law
and all municipal ordinances governing the Mortgaged Property and
the use thereof. Mortgagor shall permit Mortgagee, and its
agents, upon demand, to have access to, and to inspect the

Mortgaged Property at all reasonable times.

(ii) Mortgagor promptly shall pay and discharge, as and
when due and payable, before any penalty attaches, all charges,
impesitions, 1levies, assessments and taxes (whether general,
special or otherwise), water charges, sewer service charges and
all other municipal or governmental charges impositions, levies,
assessments and taxes of any kind or nature that may be at any
time lrvied, assessed or imposed upon or against the Mortgaged
Property, or any part thereof, and shall deliver to Mortgagee
duplicate «ieceipts evidencing payment thereof at least thirty (30)
days beforz - -delinquency. To preven- default hereunder, and so
long as Moctgagor is not in default hereunder, under the Note or
the Other Agievments, in the event of a disputed charge, imposi-
tion, levy, claiwm. demand, assessment or lien, Mortgagor shall be
permitted to contest same so long as Mortgagor shall (A) contest,
in good faith and at its sole cost and expense, the existence,
amount or wvalidity «fC any such charge, imposition, levy, claim,
demand, assessment or lien which, i1f unpaid, might result in or
permit the creation ¢f '‘a lien on the Mortgaged Property, by
appropriate legal procesaings which shall operate during the
pendency thereof to prevenr (1) the collection or cother realiza-
tion upon said charge, impcciiion, levy, claim, demand, assessment
or lien, (2) the sale, €forfeiture or loss of any part of the
Mortgaged Property to satisfy i he same or pay damages on account
thereof, and (3) any interferenco. with the use or occupancy of the
Mortgaged Property or any patrt toareof, (B) at least thirty (30)
days before delinquency of such claine, imposition, levy, claim,
demand, assessment or lien, give writtzn notice to Mortgagee of
the intention of Mortgagor to proceed wi.th a contest, such notice
tc specify the nature and amount of thc charge, imposition, levy,
claim, demand, assessment or lien to b¢ ¢ontested, as may be
appropriate, and (C) post with Mortgagee ovr-with a title insurance
company licensed to do business in Illincis and reasonably
acceptable to Mortgagee, security acceptable /to bond over such
charge, imposition, levy, claim, denand, assessmient or llen. Upon
payment in full, performance, settlement, release or other
complete discharge or satisfaction of the charge.~imposition,
levy, claim, demand, assessment or lien that has been contested as
provided herein, any balance of the funds deposited asiprovided
herein as a condition to the right to prosecute such conrest and
not utilized in effecting such payment shall be paid to Mbrtqagor,
without interest, Mortgagor agrees that each contest hercunder
shall be promptly prosecuted to a final conclusion. Mcrtgagor
further agrees to pay, and save Mortgagee harmless against, any
and all losses, iudgements, decrees and costs (including all
attorneys' fees and expenses) in connection with any such contest,
and will, promptly with the £final settlement, compromise or
determination of such contest, fully pay and discharge the amounts
which may be levied, assessed, charged or imposed or be determined
to be payable therein or in connection therewith, together with
penalties, fines, interests, costs and expenses therecf or in
connection therewith, and perform all acts the performance of
which shall be ordered or decreed as a result thereof. No such
contest shall subject Mortgagee to the risk of any loss, damage,
civil liability or criminal liability. In the event Mortgagor
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shall fail to contest the wvalidity of- any charge, imposition,
assessment, levy or tax on the Mortgaged Property (or on any
interest therein), this Mortgage, the Other Agreements or
Mortgagor's Liabilities, all of Mortgagor's Liabilities shall
become and be due and payable, at the election of Mortgagee,
thirty (30) days after the mailing of notice of such election to
Mortgagor; provided, however, said election and right to elect
will be unavailing and this Mortgage, the WNote and the Other
Agreements will be and remain in full force and effect as though
said law had not been enacted or said decision had not been
rendered if, notwithstanding such law or decision, Mortgagor
lawfully may pay such charge, imposition, assessment, levy or tax
to or for Mortgagee and does, in fact, pay, when payable, such
charge, imposition, assessment, levy or tax. Notwithstanding the
foreguiny, Mortgagor shall have no obligation to pay any income or
profit tax» that is or may be imposed upon Mortgagee as a conse-
guence of i*s general business activities, including the receipt
of interes* or other charges under the Note, this Mortgage and the
Other Agreements. If at any time the United States of America
shall require  iaternal revenue stamps to be affixed to this
Mortgage, the NOote or the Other Agreements, Mortgagor will pay for
the same, togetner with any interest or penalties imposed in

connection therewilh.

(iii) Mortgageor 1 shall keep the Mortgaged Property free
and clear of all Encumbrtances (inciuding, but not 1limited to,
mechanics liens and other similar liens or claims for liens) of
any and every kind and nature, except those which Mortgagee has
approved of in writing, shal, promptly pay or cause to be paid, as
and when due and payable or wnen declared due and payable, any
indebtedness which may become or he secured by such an Encumbrance
and, immediately upon request (by Mortgagee, shall deliver to
Mortgagee evidence satisfactory to - Mortgagee of the payment and
discharge thereof, To prevent defaul)t hereunder, and so long as
Mortgagor is not in default hereunder  under the Note or the Other
Agreements, Mortgagor may indemnify Mortgagee, Dby suitable
performance bond or title insurance encorsement, or by anather
means reasoconably acceptable to Mortgagee,. egainst loss by reascon
of such an Encumbrance which Mortgagor may Zesire, in good faith,
to contest, and Mortgagor shall comply wich tche provisions of
3.3(ii) hereof relative to contesting charges,  izns, etc. If, in
accordance with the terms of this Mortgage, (Mortgagee makes
payment of any such Cncumbrance, Mortgagee shall-pe _subrogated to
the rights of such claimant notwithstanding that the Encumbrance
may be released of record. Notwithstanding the foregoing,
Mortgagor shall be permitted to encumber the Mortgagern Property
with a Jjunior mortgage in favor of Inryco Inc., ar 'Illinols
corporation (the "Inryco Mortgage"), securing a note in the amount
of $875,000.00, which mortgage shall be subordinate to vthe lien
and all of the terms, covenants and provisions of this Mortgage
and which shall contain a provision providing that in the event
Mortgagee acquires title to the Mortgaged Property by deed in lieu
of foreclosure or by some other means which does not result in the
extinguishment of the Inryco Mortgage, then the Inryco Mortgage
shall be released and of no further force and effect.

(iv) Except for the Inryco Mortgage, Mortgagor shall
not, at any time or times hereafter, pledge, hypothecate or other-
wise encumber all or any portion of the Mortgaged Property or
Mortgagor's interest therein, nor shall the beneficiary of
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Mortgagor pledge, hypothecate or encumber all or any portion of
its beneficial interest in Mortgagor, nor shall any general
partner or general partners of the beneficiary of Mortgagor
pledge, hypothecate or otherwise encumber all or any portion of
its or their partnership interest in said beneficiary of
Mortgagor. Without the prior written consent of Mortgagee,
Mortgagor shall not sell or otherwise transfer all or any portion
of the Mortgaged Property or Mortgagor's interest therein, nor
shall the beneficiary of Mortgagor sell or otherwise transfer all
or any portion of its beneficial interest in Mortgager, nor shall
any general partner or general partners of the beneficiary of
Mortgagor sell or otherwise transfer all or any portion of its or
their general partnership interest in the beneficiary of

Mortgagjor.

{v} Aall present and future items of fixtures, equip-
ment, furnishings or other tangible personal property owned by
Mortgagor /{/hether or not constituting a part of the Mortgaged
Property) relsted or necessary to or used or usable in connection
with any preseat or future building or improvement on the
Premises, or tarf _operation or business thereof, are and will be
owned free and clear of all Encumbrances except those permitted in
Paragraph 3.2 abdve.cand Mortgagor will not acquire any such
property subject te any Encumbrance except those Encumbrances
permitted in Paragragn 3.2 above. Within five (5) days after
request by Mortgagee,- liortgagor will execute and deliver to
Mortgagee a security agrcement and financing statement, in form
and substance acceptable to /Mortgagee, covering all such property,

{vi) With respect o \the Mortgaged Property and the
operation and business thercof. Mortgagor or beneficiary of
Mortgagor will keep or cause to (bn kept proper books and records,
prepared in accerdance with genecally accepted accounting prin-
ciples consistently applied. Mortgagee shall have the right to
examine said books and records at any cime or times hereafter upon
demand, but only during customary busimess hours. Within ninety
(90) days after the end of each fiscal year hereafter of the
operation and business of the Mortgaged Yrorerty, Mortgagor shall
deliver to Mortgagee an annual operating staiement of income and
expenses and an annual balance sheet of assets sand liabilities of
said coperatiorn and business for the fiscal yeal Just ended, which
statement must be signed and certified as ‘true, correct and
accurate by Mortgagor or by the managing general partner of the
beneficiary of Mortgagor. Within thirty (30) days atter the end
of each quarter hereafter ©of the operation and busiriess of the
Mortgaged Property, Mortgagor shall deliver to ‘Martgagee a
guarterly operating statement of income and expensrts and a
gquarterly balance sheet of assets and liabilities of sail opera-
tion and business for the quarter just ended, which statement must
be signed and certified as true, correct and accurate by Mortgagor
or by the managing general partner of the beneficiary of

Mortgagoer.

{(vii) Mortgagor shall enter into no lease for any portion
of the Mortgaged Property which (a) is not at market rates, the
rental provisions for which shall provide for stabilized increases
in base rent over the term thereof; (b) is not approved by
Mortgagee; and (c) is not otherwise in accordance with the terms

of the Construction Loan Agreement.
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3.4 If Mortgagor, immediately after written demand from
Mortgagee: at any time after completion of the "Improvements! (as
said term is defined in the Construction Loan Agreement") shall
neglect or refuse to keep the Mortgaged Property in good operating
condition and repair or to replace or maintain the same as herein
agreed; or shall fail to pay the premiums for the insurance which
is required to be maintained hereunder, shall fail to pay and
discharge all Encumbrances as herein agreed, or otherwise defaults
in the performance of Mertgagor's Obligations, Mortgagee, at its
sole election, may cause such repairs or replacements to be made,
obtain such insurance, pay such Encumbrances or perform such
Obligations. Any amounts paid by Mortgagee in taking such action.,
together with interest thereon at the Default Interest Rate, as
defined 'in the Note, from the date of Mortgagee's payment thereof
until regaid by Mortgagor to Mortgagee, shall be due and payable
by Mortgacor to Mortgagee upon demand, and, until paid, shall
constitute 2 part of Mortgagor's Liabilities secured by this
Mortgage. Jdatwithstanding the foregoing, such advances by
Mortgagee sh&ai’. not be deemed to relieve Mortgagor from any
default hereunde: or 1impair any right or remedy consequent
thereon. The exersise of the right to take such action shall be
optional with MoOrto=agee and nok oblicatory upon Mortgagee and
Mortgagee shall not'iiany case be liable to Mortgagor for failure
or refusal to exercise any such right. In making any payments
pursuvant to the exerciise of any such right, Mortgagee may rely
upon any bills delivered tw it by Mortgagor or any such payee and
shall not be liable for - zny failure to make payments in any
amounts other than as set forta in any such bills.

3.5 HNotwithstanding anytlking contained herein, Mortgagee
shall not be obligated to perform or discharge, and does not
hereby undertake to perform or discbarge, any cbligation, duty or
liability of Mortgagor, whether herivader, under any of the Leases
affecting the Mortgaged Property, under. any contract relating to
the Mortgaged Property or otherwise, and Mortgagor shall and does
hereby agree to indemnify against and Lold Mortgagee harmless of
and from: any and all liability, loss or damage which Mortgagee
may incur under or with respect to any periien of rights here-
under; and any and all claims and demands whatsoever which may be
asserted against it by reason of any alleged obligation or
undertaking on its part to perform or discharge” anv of the terms,
covenants or agreements contained in any of (%tae contracts,
documents or instruments affecting any portion of Gis Mortgaged
Property or effecting any rights of the Mortgagre. hereto.
Mortgagee shall not have responsibility for the contcol, care,
management, or repair of the Mortgaged Property or be resrmonsible
or liable for any negligence in the management, operation,_unkeep,
repair or control of the Mortgaged Property or be respons.bie or
liable for any negligence in the management, operation, upkeep.
repair or contrel of the Mortgaged Property resulting in loss or
injury or death to any tenant, licensee, employee, stranger or
other person. No liability shall be enforced or asserted against
Mortgagee in its exercise of the powers herein granted to it, and
Mortgagor expressly waives and releases any such liablility.
Should Mortgagee incur any such liability, loss or damage under
any of the leases affecting the premises or under or by reason
hereof, or in the defense of any claims or demands, Mortgagor
agrees to reimburse Mortgagee immediately upon demand for the full
amount thereof, including costs, expenses and attorneys’' fees.
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3.6 Mortgagor and Mortgagee acknowledge and agree that in no
event shall Mortgagee be deemed to be a partner or joint venturer
with Mortgagor or any beneficiary of Mortgagor. Without limita-
tion of the foregoing, Mortgagee shall not be deemed to be such a
partner or joint venturer on account of its becoming a mortgagee
in possession or exercising any rights pursuant to this Mortgage
or pursuant to any other instrument or document evidencing or
securing any of the indebtedness secured hereby, or otherwise.

4, INSURANCE AND CONDEMNATION

4.1 (A} Mortgagor, at all times, shall keep and maintain
the Mortgaged Property fully insured (without co-insurance)
agains’ loss or damage by, or abatement of rental income resulting
from, iire and extended coverage, malicious mischief ang
vandaliem, and such other hazards, casualties and contingencies as
Mortgagee. from time to time, may require in companies, form,
amounts ard Jor such periods as is satisfactory to Mortgagee, but,
in any even{, for not less than the greater of the outstanding
principal balanr2 of the Note and the full replacement value of
the Mortgaged iroperty, and all! completed improvements, fixtures
and equipment from time to time on the Land, without deduction for
depreciation. Withoui limiting the generality of the foregoing,
such policies shall’ include during construction of the improve-

ments on the Land:

{i) Builder's -2isk Insurance on all "all risk" basis
for 110% of the insurable vaiue of all construction work in place
or in progress from time to iime, insuring the improvements in the
Land, including materials in storage and while in transit, against
loss or damage by fire or other rasualty, with extended coverage,
vx," "c* and "U" coverage, vardalism and malicious mischief
coverage, bearing replacement cost( 2nd agreed amount endorsements;
provided, however, that, at Mortgager's option, said Builder's
Risk Insurance may be replaced by 'a full replacement cost

insurance policy;

(ii) Comprehensive general 1liahiYity insurance in an
amaunt not less than $2,000,000 for injucy to or death of one
person and $5,000,000 for injury to or death ‘of more than one

person; and

{iii) Boiler and Machinery Insurance when _cuch fixtures
and equipment, if any, are connected and ready for Lse,

All such policies and renewals therecf (hereinafte: referred
toc as the "policies") shall contain, in form and (substance
acceptable to Mortgagee, standard mortgagee loss payablel clauses
naming Mortgagee as "Mortgagee", as well as a standard waiver or

subrogation endorsement and a "Replacement Cost Endorsement”
together with an "agreed amount endorsement” sufficient to
from being deemed a co-insurer and shall be

prevent Mortgagor
delivered, as issued, to Mortgagee, with premiums therefer paid in

full by Mortgagor. Mortgagor shall also keep in effect rent loss
insurance and/or business interruption insurance. All policies
shall provide that they are non-cancellable by the insurer without
first giving at least thirty (30) days prior written notice to

Mortgagee of any intended cancellation. Mortgagor will give
immediate written notice to Mortgagee of any loss or damage to the
Mortgaged Property caused by any casualty. In case of policies

about to expire, Mortgagor will deliver to and deposit with
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Mortgagee renewal policies not less than forty-five (45) days
prior to the respective dates of expiration. Mortgagor will
deliver and deposit with Mortgagee receipts for the payment of the
current annual premiums on all policies, In the event of fore-
closure of this Mortgage or assignment hereof by Mortgagee or
transfer of title to the Mortgaged Property in extinguishment of
Mortgagor's Liabilities, all right, title and interest of
Mortgagor in and to any policies then in force shall pass to the
purchaser, grantee or assignee. )

{B) (i) In case of loss or damage by fire or other casualty
full power is hereby conferred on Mortgagee:

{a) to settle and compromise all claims; under all
policies;

{b) to demand, receive and receipt for all monies
tezoming due and/or payable under all policies;

(=) to execute, in the name of Mortgagor or in the
name of Mortgagee, any proofs of loss, notices or other
instrumints in connection with all claims under all

policies; «and

{d) to _assign all policies to any holder of
Mortgagor's ([Liabilities or to the grantee of the
Mortgaged Property in the event of the foreclosure of
this Mortgage ¢c, other transfer of title to the

Mortgaged Property.

(ii) The Mortgagee shall have the option of determining
whether the insurance proceeds shcll be applied in reduction of
the Mortgagor's Liabilities, whetlsr due or not, or be held by
Mortgagee without any allowance of ‘interest and used to reimburse
Mortgagor for the cost of rebuilding Or restoration of buildings
or improvements on the Land. If Moctgagee elects to make the
proceeds available for rebuilding or “restaration, such proceeds
shall be made available in the manner ard under conditions that
Mortgagee may require, including but not limited to the following:

{a}) before Mortgagor commences  such alteration,
reconstruction, repair or restoration slans and specifi-
cations therefor, prepared by a licensed engineer or
architect reasonably satisfactory to Mortcagee shall be
submitted to Mortgagee for written approval;

(b} an estimate of the cost of the propussd work,
certified to by said architect or engineer;

{c) satisfactory evidence o sufficient con-
tractor's comprehensive general liability insurance
covering the Mortgaged Property, Mortgagor and Mort-
gagee, together with such builder's risk insurance as
shall reasonably be required by Mortgagee;

(d) a performance and payment bond reasonably
satisfactory in form and substance to Mortgagee;

(e) such other security as Mortgagee may require
to insure payment for the completion of all such work
free and clear of all liens;

-11-
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{f) Mortgagee, or such other party as shall be
reasonably acceptable to Mortgagee (said party herein-
after referred to as the "Depositary”")} shall hold and
disburse the proceeds of the policies in accordance with
the terms herecf. 1If the estimated cost of completion
exceeds the amount of insurance proceeds available,
Mortgagor shall immediately deposit with the Depositary,
in cash, the amount of such estimated excess cost;

{9} Mortgagor shall diligently pursue the altera-
tion, reconstruction, repair or restoration of the
Mortgaged Property, or such portion thereof as shall
have been damaged, in a good and workmanlike manner
using only high quality workmen and material. The
buildings and improvements shall be so restored or
rebuilt so as to be of at 1least equal value and
srbstantially the same character as prior to such damage

- ir/ destruction;

(l1) the Depository shall pay out construction
funds' from time to time on the written directian of the
Mortgagee.  provided that the Depositary and Mortgagee
shalli first~ be furnished with such waivers of lien,
contractors ard subcontractors sworn statements and such
other evidence of cost and payments as they reguire so
that they caua verify that the amounts disbursed from
time to time are represented by completed and in-place
work, and that e234 work is free and clear of possible
mechanics' or materialmen's liens;

{i) no payment made prior to the completion of the
work shall exceed ninety percent {(90%) of the value of
the work completed and in_place from time to time and at
all times, the undisbursed - balance remaining in the
hands of the Depositary sha’l be at least sufficient to
pay for the cost of completion of the work free and
clear of liens; any deficiency from time to time shall
be paid into the Depositary by HMortgagor immediately
after written request therefor;

(3) Mortgagee shall be reimoursed from the
proceeds, or by Mortgagor for cosuis incurred Dby
Mortgagee with respect to making the preceids available
for rebuilding or restoration. Mortgagor| sbkall pay all
costs and fees of the Depositary, if any; and

(k) any surplus insurance proceeds remaining with
the Depositary after payment of such cost of altzration,
reconstruction, repair or restoration, shall be paid
first on a dollar~for-dollar basis, to the Mortgagor to
the extent Mortgagor theretofore had deposited its own
funds on account of such work with the Depositary, and
the balance, if any, to be paid, at the election of
Mortgagee, as a payment on account of the Mortgagor's

Liabilities, or to Mortgagor.

4,2 (i) The Mortgagor immediately upon obtaining knowledge
of the institution of any proceeding for the condemnation of the

Mortgaged Property, or any portion thereof, shall notify Mortgagee o
of the pendency therecf. All awards now or hereafter made by any b
public or Gquasi-public authority to or for the benefit of ™
Mortgagor in any way, manner or respect affecting, arising from or Ei
g
l\‘
)
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relating to the Mortgaged Property, o©or any portion thereof, by
virtue of an exercise of the right of eminent domain by such
authority (including, but not limited to, any award for taking
title, possession or right of access to a public way, or for any
change of grade of streets affecting the Mortgaged Property)
hereby are assigned to the Mortgagee as additional security for
the payment of Mortgagor's Liabilities (and for such purpose,

Mortgagor hereby grants tec Mortgagee a security interest therein).

{ii) Mortgagee may at its option, commence, appear in
and prosecute in its own name, any action or make any compromise
or settlement, in connection with such condemnation, taking under
the power of eminent domain or sale in lieu thereof. Mortgagee
shall #nd hereby is authorized, directed and empowered to collect
and reccive the proceeds of any such awards from the authorities
making .cthe same and to give proper receipts therefor (in
Mortgagor's  name, in Mortgagee's name or in both names), and at
Mortgagee's sole option shall either (a) use the same, or any part
thereof, to ieplace, repair or restore any or ell of the Mortgaged
Property to a ccndition satisfactory to Mortgagee consistent with
the procedure ¢ be used with respect to the use of insurance
proceeds as provided in Paragraph 4.1(B) herecf, with the balance
thereof, if any, to bhe. applied to Mortgagor's Liabilities, whether
or not matured and’ without affecting the amount or time of
subsequent installment poyments required to be made by Mortgagor
to Mortgagee under the. Mote, or (b) apply the proceeds to the

Mortgagor's Liabilities.

(iii) Mortgagor, iruwdiately upon request by Mortgagee,
shall make, execute and deliver and/or cause to be made, executed
and delivered to and/or for the oenefit of Mortgagee any and all
assignments and other instruments szufficient to assign, and cause
the payment directly to Mortgagee cof, all such awards, free and
clear of all encumbrances except tinsse Encumbrances permitted in
Paragraph 3.2 above. Notwithstancding any taking by eminent
domain, alteration of the grade of any street or other injury to
or decrease in value of the Mortgaged Property by any public or
quasi-public authority or corporation, Moitgagor shall continue to
pay all of the Mortgagor's Liabilities, “2s and when due and
payable, until any such award or payment shalli~bave been actually
received by Mortgagee, and any reduction in Martgagor's Liabili-
ties resulting Erom the application by Mortgagee ol such award or
payment as herein set forth shall be deemed to tanc effect only on
the date of such receipt. If, prier to the receip: by Mortgagee
of such award or payment, the Mortgaged Property shall _have been
sold on foreclosure of this Mocrtgage, Mortgagee shall ~have the
right to receive such award or payment to the extenl ) of any
deficiency found to be due upon such sale, with legal interest
therecn, and of the reasonable attorneys' fees, costs, expenses
and disbursements incurred by Mortgagee in connection with the
collection of such award or payment.

5. LEASES AND RENTS

5.1 So long as there shall not have occurred an Event of
Default under this Mortgage, Mortgagor shall have the right to
collect all of the Rents arising from the Leases, or renewals
thereof, and shall hold the same, in trust, to be applied first to
the payment of all impositions, levies, taxes, assessments and
other charges upon the Mortgaged Property, secondly to the cost of
the maintenance of insurance policies upon the Mortgaged Property
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required hereby, thirdly to the maintenance and repairs required
hereby and lastly to the payment of Mortgagor's Liabilities then
due and payable, before using any part of the Rents for any other

purposes,

5.2 At all times, any of Mortgagee's agents shall have the
right to verify the validity, amount or any other matter relating
to any or all of the Leases, by mail, telephone, telegraph or
otherwise, in the name of Mortgagor, Mortgagee, a nominee of
Mortgagee or in any or all of said names.

5.3 Unless Mcrtgagee notifies Mortgagor thereof in writing
that it dispenses with any one or more of the following require-
ments, Mortgagor shall: (i) promptly upon Mortgagor's receipt of
learniny thereof, inform Mortgagee, in writing, of any assertion
of any ci~sims, offsets or counterclaims by any of the obligors of
the Leasegs;, (ii) not permit or agree to any material extension,
compromise-0s, settlement or make any material change or modifica-
tion of any kind or nature of or with respect to the Leases or the
terms therecf cutside the ordinary course of Mortgagor's business;
and (iii) promptiy upon Mortgagor's receipt or learning thereof,
furnish to and irnform Mortgagee of all material adverse informa-
tion relating to oo, affecting the £financial condition of any

obligor of the Leases/,

5.4 Within Ffiftezn ' (15) days after demand therefor by
Mortgagee, Mortgagor shall deliver to Mortgagee, in form and
substance acceptable to Mortgagee, a detailed aged trial balance
of all the Leases and such Utaner matters and information relating

thereto as Mortgagee may request

5.5 Upon the occurrence of an Event of Default under this
Mortgage:

{i) immediately upon demard by Mortgagee, Mortgagor
shall deliver to Mortgagee the originals of the Leases, with
appropriate endorsement and/or other specific evidence of assign-
ment thereof to Mortgagee; which endorsemeat and/or assignment
shall be in form and substance acceptable tou . Wortgagee;

(ii) Mortgacee, then or at any time cr. times thereafter,
at its sole election, without notice thereof to -Mortgagor, may
notify any or all of the obligors of the Leases (that the Leases
have been assigned to Mortgagee and Mortgagee {in its’'name, in the
name of Mortgagor or in both names) may direct said- obligors
thereafter to make all payments due from them under “tlie Leases

directly to Mortgagee;

(iii) Mortgagor, immediately upon demand by Mortgagee,
irrevocably shall direct all obligors of the Leases then and
thereafter to make all payments then and thereafter due from them
under the Leases directly to Mortgagee;

(iv) Mortgagee shall have the right at any time or times
thereafter, at its sole election, without notice thereof to
Mortgagor, to enforce the terms of the Leases and obtain payment
of and collect the Rents, by legal proceedings or otherwise, in
the name of Mortgagor, Mortgagee or in both names; and

{(v) all of the foregoing payments and proceeds received
by Mortgagee shall be utilized by Mortgagee, at its sole election
and in its sole discretion, for any one or more of the following

-14-
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purposes: (a) tc be held by Mortgagee as additional collateral
for the payment of Mortgagor's Liabilities; (b) teo be applied to
Mortgagor's Liabilities' in such manner and fashion and to such
portions thereof as Mortgagee, at its sole election, shall
determine; (c)} to be applied to such obligations of Mortgagor or
the Mortgaged Property or the operation or business thereof as
Mortgagee, at its sole election, shall determine appropriate or
warranted under the then existing circumstances; or ({d) to be

remitted to Mortgagor.

6. DEFAULT

6. The occurrence of any one or more of the following
events shall constitute an "Event of Default" under this Mortgage:

t#y Failure of Mortgagor to pay, when due or declared
due, any of Mnrtgagor's Liabilities.

(ii)} Iallure of Mortgagor, promptly, £fully and faith-
fully to satisfy, 'perform, discharge, observe and comply with each
and every of Morteagor's Obligations and such failure shall
continue for a pericd eif thirty (30) days after notice thereof.

(iiiy A default shall occur under any of the Other
Agreements and is not cured within applicable grace periods, if

any.
(iv}y A default shall occur under the Inryco Mortgage.

{v) A petition in beaenkruptcy is filed by or against
Mortgagor, the beneficiary of Moricagor or any general partner or
general partners of the beneficiary ¢f Mortgagor (and in the case
of an involuntary petition in bankrupktcy, such petition is not
discharged within 90 days of its (iling), or a custodian,
receiver or trustee for any of the Mortgaged Property is
appointed, or if Mortgagor, the beneficiary of Mortgagor or any
general partner of the beneficiary of Morugagor makes an assign-
ment for the benefit of creditors, or if it ‘is or any of them are
adjudged insolvent by any state of federal rzourt of competent
jurisdiction, or an attachment or execution is 4wvied against any

of the Mortgaged Property.

6.2 Upon the occurrence of an Event of Defaul:, Mortgagee,

after notice and demand insofar as required hereby, 1n.dits scle
discretion and at its sole election, without notice “of such
election, and without further demand, may do any one or( more of

the following:

(i) Declare all of Mortgagor's Liabilities immediately
due and payable and collect the same at once by foreclosure or
otherwise, without notice of broken covenant or condition (and in
case of such default and the exercise of such option, Mortgagor's
Liabilities shall bear interest, from the date of such default, at
the Default Interest Rate as defined in the Note.)

' {iiy Enter upon and take 1immediate possession of the
Mortgaged Property, expel and remove any persons, good or chattels
occupying or upon the same, receive all Rents, and issue receipts
therefor, manage, control and operate the Mortgaged Property as
fully as Mortgagor might do if in possession thereof, including
without 1limitation, the making of all repairs and replacements

-15-
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deemed necessary by Mortgagee and the leasing of the same, or any
part thereof, from time to time, and, after deduction of all
reasonable attorneys' fees and all costs and expenses incurred in
the protection, care maintenance, management and operation of the
Mortgaged Property, apply the remaining net income, if any, to
Mortgagor's Liabilities. At the option of Mortgagee, such entry
and taking of possession shall be accomplished either by actual
entry and possession or by written notice served personally upon
or sent by registered mail to the Mortgagor at the address of
Mortgagor last appearing on the records of Mortgagee. Mortgagor
agrees to surrender possession of the Mortgaged Property to
Mortgagee immediately upon the occurrence of an Event of Default,
If Mortgagor shall remain in physical possession of the Mortgaged
Property, or any part thereof, after any such default, such
possessior. shall be as a tenant of Mortgagee, and Mortgagor
agrees t&> pay to Mortgagee, or to any receiver appointed as
provided telow, after such default, a reasonable monthly rental
for the Mortgsged Property or the part thereof so occupied by the
Mortgagor, tu oe applied as provided above in the first sentence
of this Sub-Parzgraph, and to be paid in advance on the first day
of each calendar m>nth, and, in default of so deing, Mortgagor may
be dispossessed by the usual summary proceedings. In the event
Mortgagu:r shall so femain in possession of all, or any part of,
the Mortgaged Property, said reasonable monthly rental shall be in
amounts established by mortgagee in its sole discretion. This
covenant shall be effective irrespective of whether any fore-
closure proceeding shall nave been instituted and irrespective of
any application for, or appuintment of, a receiver.

(iii) PFile one or move suits at law or in equity for the
foreclosure of this Mortgave ' or to collect Mortgagor's
Liabilities. In the event of the <commencement of any such suit by
Mortgagee, Mortgagee shall have the right, either before or after
sale, without notice and without reguiring bond (notice and bond
being hereby waived), without regard ts the solvency or insolvency
of Mortgagor at the time of application and without regard to the
then value of the Mortgaged Property or wbcther the same is then
occupied, to make application for and obtain the appointment of a
receiver for the Mortgaged Property. Such recciver shall have the
power to collect the Rents during the pendency .of such suit and,
in case of a sale during the pendency of such suit arnd, in case of
a sale and a deficiency, during the full statutory period of
redempticn, as well as during any further times when Mortgagor,
except for the intervention of such receiver, would bz entitled to
collect the Rents, and shall have all other powers which may be
necessary or usual in such cases for the protection, possession,
control, management and operation of the Mortgaged Propecty. The
court before which such suit is pending may from time to time
authorize the receiver to apply the net income in his hands in
payment of, in whole or in part, Mortgagor's Liabilities. 1In case
of a sale pursuant to foreclosure, the Premises may be sold as one

or more parcels.

(iv) Exercise any other remedies or rights permitted or
provided under or by the laws or decisions of the State of
Illinois (including all rights of a secured party under the
Uniform Commercial Code of the State of Illinois), accruing to a
mortgagee and/or secured party upon a default by a mortgagor

and/or debtor.

-16-
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{v) Sell the Mortgaged Property, either in whole or in
parcels, at public auction pursuant to the laws of the State of
Illinois, and apply the proceeds of such sale in the manner set

forth in Section 6.5 hereof.

6.3 In the Event of Default under this Mortgage, there will
be added to and included as part of Mortgagor's Liabilities (and
allowed in any decree for sale of the Mortgaged Property or in any
judgment rendered upon this Mortgage or the Note). the following:
the costs, charges, expenses and attorneys' fees specified in
Paragraph 6.4 below; any and all expenditures which may be paid or
incurred by or on behalf of Mortgagee for appraisers' fees,
documentary and expert evidence, stenographers’' charges, publica-
tion cnsts, fees and expenses for examination and insurance of
title, +.tle searches, guaranty policies, Torrens certificates and
similar “data and assurances with respect to the title to the
Mortgaged  Property; all prepayment of like premiums, if any,
provided £9r in the Note; and all other fees, costs and expenses
which Mortgagee deems necessary to prosecute any remedy it has
under this Mortgage, or to inform bidders at any sale which may be
had pursuant to its rights hereunder, of the true condition of
title or of the-value of the Mortgaged Property. All such costs,
charges, expenses, f2es and other expenditures shall be a part of
Mortgagor's Liabilities, secured by this Mortgage, payable on
demand and shall bear/interest at the Default Interest Rate, as
defined in the Note, from the date of Mortgagee's payment thereof

until repaid to Mortgagea.

6.4 If foreclosure proveedings are instituted upon this
Mortgage, or if Mortgagee shall) te a party to, shall intervene, or
file any petition, answer, motion or other pleading in any suit or
proceeding relating to this Mortgsge, the Note, the Other Agree-
ments, or Mortgagor's Liabilities, or if Mortgagee shall incur or
pay any expenses, costs, charges oc ottorneys' fees by reason of
the employment of counsel for advice with respect to this
Mortgage, the Note, the Other Agreemen/s, or Mortgagor's Liabili-
ties, and whether in court proceedings or otherwise, such expenses
and all of Mortgagee's reasonable attorneys' /fees shall be part of
Mortgager's Liabilities, secured by this iaortgage, payable on
demand and shall bear interest at the Default Interest Rate as
define? in the MNote from the date of Mortgages's, payment thereof

until repaid to Mortgagee.

6.5 The proceeds of any foreclosure sale of  the Mortgaged
property shall be applied and distributed, first, eu ascount of
the fees, charges, costs and expenses described in Paregraph 6.3
above, secondly, to the bhalance of Mortgagor's Liabilities, and

thirdly, the surplus, if any, to Mortgagor.

6.6 In the event of the commencement of judicial proceedings
to foreclose this Mortgage, Mortgagor, on behalf of itself, its
successors and assigns, and each and every person it may legally
bind acquiring any interest in or title to the Mortgaged Property
subsequent to the date of this Mortgage: (i) does hereby
expressly waive any and all rights of appraisement, valuation,
stay, extension and (to the extent permitted by law) redemption
from sale under any order or decree of foreclosure of this
Mortgage; and (ii) does hereby agree that when sale is had under
any decree of foreclosure of this Mortgage, upon confirmation of
such sale, the master in chancery or other officer making such
sale, or his successor in office, shall be and is authorized
immediately to execute and deliver to purchaser at such sale a

~17-
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deed and all other instruments conveying the Mortgaged Property,
showing the amount paid therefor, or if purchased by the person in
whose favor the order or decree is entered, the amount of his bigd

therefor.

6.7 Mortgagee shall have the right from time to time to sue
for any s=sums, whether interest, principal or any other sums
required to be paid by or for the account of Mortgagor under the
terms of this Mortgage or the Note, or any other of Mertgagor
Liabilities, as the same shall be due, and without prejudice to
the right of the Mortgagee thereafter to bring an action of
foreclosure, or any other action, for a default or defaults by the
Mortgagor existing at the time such earlier action was commenced.

6/8_ No right or remedy of Mortgagee hereunder is exclusive
of any ~ther right or remedy hereunder or now or hereafter
existing at law or in eguity, but is cumulative and in addition
thereto anc the holder of the Note may recover judgment thereon,
issue execuiisn therefor, and resort to every other right or
remedy afforacd ~hy this Mortgage. No delay in exercising, or
omission to exeilcise, any such right or remedy will impair any
such right or renredy or will be construed to be a waiver of any
default by Mortgagol hereunder, or acguiescence therein, nor will
it affect any subseguent default hereunder by Mortgagor of the
same or Jdifferent natire. Every such right or remedy may be
exercised independently or concurrently, and when and so often as
may be deemed expedient( by Mortgagee. No terms or conditions
contained in this Mortgage cr. the Note may be waived, altered or
changed except as evidenced in writing signed by Mortgagor and

Mortgagee.

6.9 Upon occurrence of an/ /Event of Default and following
acceleration by Mortgagee of the waturity of Mortgagor's Liabili-
ties as provided herein, a tender of payment therecof by Mortgagor,
of any other party, or a payment thereof received upon or on
account of a foreclosure of this Mortgaos or Mortgagee's exercise
of any of its other rights or remedies vunder this Mortgage, the
Note the Other Agreements or under any apglicable law or in egquity
shall be deemed to be a voluntary prepaymen’  made by Mortgagor of
the Ncte and, therefore, such payment nust, to the extent
permitted by law, include all accrued interest and additional
interest payments reguired under the Note,

6.10 (i) Any agreements between Mortgagor and /Mcrtgagee are
expressly limited so that, in no event whatsoceves.  whether by
reascn of disbursement of the proceeds of the lecan cvuidenced by
the Note or otherwise, shall the amount paid or agreed Iz be paid
to Mortgagee for the use, detention or forbearance of -t'i@ locan
proceeds to be disbursed exceed the highest lawful rate rpermisg-
sible under any law which a court of competent jurisdiction may

deem applicable thereto.

(ii) If fulfillment of any provisien herein or in the
Note, at the time performance of such provision becomes due,
involves exceeding such highest lawful contract rate, then ipso
facto, the obligation to Eulfill the same shall be reduced tc such
highest lawful rate. If by any circumstance Mortgage shall ever
receive as interest an amount which would exceed such highest
lawful rate, the amount which may be deemed excessive interest
shall be applied to the principal of Mortgagor's Liabilities and

not to interest.
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6.11 Any failure of Mortgagee to- insist upon the strict
performance by Mortgagor of any of the terms and provisions of
this Mortgage, the Other Agreements or the Note shall not be
deemed to be a waiver of any of the terms and provisions thereof,
and Mortgagee, notwithstanding any such failure, shall have the
right at any time to times thereafter to insist upon the strict
performance by Mortgagor ©of any and all of the terms and provi-
sions thereof to be performed by Mortgagor. Neither Mortgagor,
nor any other person now or hereafter obligated for the payment of
the whole or any part of Mortgagor's Liabilities, shall be
relieved of such obligation by reason of the sale, conveyance or
other transfer of the Mortgaged Property ot the failure of
Mortgagee to comply with any request of Mortgagor, or of any other
person,” to take action to foreclose this Mortgage or otherwise
enforce any of the provisicons of this Mortgage, the Other Agree-
ments or the Note, or by reason c¢f the release, regardless of
considerztion, of the whole or any part of the security held for
Mortgagor's )iabilities, or by reason of any Agreement or stipula-
tion betweer  Jany subsequent owner or owners of the Mortgaged
Property and Murtgagee extending the time of payment or modifying
the terms of #“he Note, the Other Agreements or this Mortgage
without first bhaving obtained the consent of Mortgagor or such
other person, and, in the latter event, Mortgagor, and ail such
other persons, shai) continue liable on account of Mortgagor's
Liabilities and to mare \such payments according to the terms of
any such Agreement, extension or modification unless expressly
released and discharged . in writing by Mortgagee. Mortgagee,
without notice, may releas2, vegardless of consideration, any part
of the security held for Mcrigagor's Liabilities, without, as to
the remainder of the security therefor, in any way impairing or
affecting the lien of this Moltgage or the priority of such lien
over any subordinate lien. Mortg:agee may resort for the payment
of Mortgagor's Liabilities to any Other security therefor held by
the Mortgagee in such order and manifr, as Mortgagee may elect.

6.12 Upon and after the occurreace of an Event of Default
under this Mortgage, Mortgagee shall not-be obligated to accept
any cure or attempted cure by Mortgagor.

7. MISCELLANEQUS

7.1 This is a *“Construction Loan Mocrtgage" within the
purview ard operation of the Uniform Commercial Ccde of the State
of Illinois, as amended; and this Mortgage secures a loan, the
proceeds of which will be disbursed to the Mortgagnr solely for
the purpose of paying the c¢ost of construction of 4rprovements
upon the Mortgaged Property (including the acquisition ‘vosts of
the Premises), pursuant to and in accordance with the Conshruction
Loan Agreement and Other Agreements, executed and delivered
concurrently herewith, and Mortgagor covenants and ag:ec<s that all
of said loan proceeds will be used solely for sald purpose.

Aeccordingly, the lien created by this Mortgage shall be a
first lien against all fixtures, equipment and other personal
property of every kind incorporated as aforesaid, and such lien
shall take precedence and be paramount and superior to any other
lien, charge or security interest which any person may claim

against such fixtures or perscnal property.

7.2 The proceeds of the 1loan secured hereby are to be
disbursed by Mortgagee to Mortgagor in accordance with the
provisions contained in the Construction Loan Agreement and Other
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Agreements among Mortgagor, Mortgagor's beneficiary, and Mortgagee
dated concurrently herewith. All advances and indebtedness
arising and accruing under the Construction Loan Agreement £rom
time to time, shall be secured hereby to the same extent as though
said Construction Loan Agreement were fully incorporated in this
Mortgage, and the occurrence of any event of default under said
Construction Loan Agreement or Other Agreements shall constitute a
default under this Mortgage, entitling Mortgagee to all of the
rights and remedies conferred upon the Mortgagee by the terms of
this Mortgage or by law, as in the case of any other default,

In connection with the said Construction Loan Agreement and
Other Agreements and the construction disbursements secured by the
lien creited by this Mortgage, the Mortgagor hereby covenants and

agrees as-follows:

(ij. that it (or in the event the Mortgagor is a trust,
the beneficiarv of said trust) will comply (or will cause com-
pliance) with (each and all of the covenants of said Construction

Loan Agreement &nc Cther Agreements;

(ii) that the provisions set forth in said Construction
Loan Agreement and (Other Agreements are inpcorporated herein by
express reference; witil the further proviso that a default by any
party to said Construcciiun Loan Agreement or Other Agreements
other than Mortgagee in any of the terms therein contained, after
due notice given as thereir required, shall be and constitute a
default under this Mortgade, and in conseguence thereof, the
Mortgagee may declare the enlice debt to be immediately due and
payable, or pursue any right, rru=sdy or recourse reserved herein
(or in the Construction Loan A¢reement or Other Agreements) for

default or condition broken;

{iii) that Mortgagor and bureficiary of Mortgagor will
cause the construction of the buildings and other improvements in
accordance with the aforesaid Construction Loan Agreement and

Other Agreements; and

(iv} that all sums advanced under Z“he Construction Loan
Agreement and Other Agreements, from time .irc. .time, shall be
secured hereby as if said advances were made pursnant t~ the terms

and conditions of this Mortgage.

7.3 Mortgagee shall release this Mortgage by proper instru-
ment upon payment and discharge of all of Mortgagor's Liabkilities,
including all prepayment or like premiums, if any, provided for in
the Note and payment of all costs, expenses and fees, Jrngluding
reasonable attorneys' fees, incurred by Mortgagee for the prepa-
ration, execution and/or recording of such release.

7.4 This Mortgage is intended only as security for the
obligations herein set forth. Notwithstanding anything to the
contrary contained in this Mortgage, the Mortgagee shall have no
obligation or liability under, or with respect to, or arising out
of this Mortgage and shall not be required or obligated in any
manner to perform or fulfill any of the obligations of the

Mortgagor hereunder.

7.5 Every provision for notice, demand or request required
in this Mortgage, the Note or the Other Agreements or by appli-
cable law shall be deemed fulfilled by written notice, demand or
request personally served on (with proof of service endorsed
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thereon, or mailed to, as hereinafter provided) the party entitled
thereto or on its successors or assigns. If mailed, such notice,
demand or request shall be made certifield or registered mail,
return receipt requested, and deposited in any post office station
or letter-box, enclosed in a postage paid envelope addressed to
such party at its address set forth below or to such other address
as either party hereto shall direct by like written notice and
shall be deemed to have been made on the second (2nd) day
following posting as aforesaid. For the purposes herein, notices
shall be sent to Mortgagor and Mortgagee as follows:

To Mortgagor: American National Bank and
Trust Company of Chicago, as Trustee
under Trust Agreement dated April 1, 1985
and known as Trust No, 63943
33 North LaSalle Street
Chicago, Illinois 60690
Attn: Land Trust Department

with a copy <o: Basswocd Plaza Partners
635 Remington Road
Schaumburg, Illinois 608195

and with a copy ec: Gessler, Wexler, Flynn
lraswell & Fleischmann, Ltd.

Three First National Plaza
Qsite 2800

Chicugo, Illinois 60602

Attn: Leon J, Teichner, Esq.

To Mortgagee: American _National Bank and
Trust Campany of Chicago
33 North la%alle Street
Chicago, IiXiacis 60630
Atetn: Mark Patterman

with a copy to: Katten, Muchin, Z7avis,
Pearl, Greenberoer & Galler
525 West Monroe Stire:
Suite 1600
Chicago, Illinecis 60600~-2693
Artn: Barpett P, Ruttenverg, Esg.
Stuart P. Shulrufr, Fag.

7.6 All the covenants contained in this Mortgage- will run
with the land. Time is of the essence of this Mortguce and all
provisions herein relating thereto shall be strictly construed,

7.7 This Mortgage, and all the provisions hereof, will be
binding upon and inure to the benefit of the successors and
assigns of the Mortgagor and Mortgagee,

7.8 This Mortgage was executed and delivered in, and shall
be governed as to the wvalidity, interpretation, construction,
effect and in all other respects by the laws and decisions of the

State of Illinois.

7.9 Any provision of this Mortgage which is unenforceable in
any State in which this Mortgage may be filed or recorded or is
invalid or contrary to the law of such state, or the inclusion of
which would affect the validity, legality or enforcement of this
Mortgage, shall be of no effect, and in such case all the
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remaining terms and provisions of this Mortgage shall subsist and
be fully effective according to the tenor of this Mortgage, the
same as though no such invalid portion had ever been included

herein.

7.10 It being the desire and intention of the parties hereto
that this Mortgage and the lien hereof do not merge in fee simple
title to the premises, it is hereby understood and agreed that
should Mortgagee acquire an additional or other interests in and
to the Mortgaged Property or the ownership thereof, then, unless a
contrary intent is manifested by Mortgagee, as evidenced by an
express statement to the effect in an appropriate document duly
recorded, this Mortgage and the lien hereof shall not merge in the
fee simple title, toward the end that this Mortgage may be
foreclosnrd as if owned by a stranger to the fee simple title.

7.11 fhis Mortgage is executed by AMERICAN NATIONAL BANK AND
TRUST COMTAMY. OF CHICAGO, not personally but as Trustee as afore-~
said, in thi vexercise of the power and authority conferred upon
and vested in i’ as such Trustee (and said AMERICAN NATIONAL BANK
AND TRUST COMFANY OF CHICAGO hereby warrants that it possesses
full power and authority to execute this instrument), and it is
expressiy understcod.cand agreed that nothing herein or in said
note contained shali bhe construed as creating any liability on
said AMERICAN NATIONAI. BANK AND TRUST COMPANY OF CHICAGO person-
ally to pay the said ncitz or any interest that may accrue thereon,
or any indebtedness accruing hereunder, or to perform any covenant
either express or implied ‘bharein contained, all such liability, if
any being expressly waived by Mortgagee and by every person now or
hereafter claiming any right ©Or) security hereunder, and that so
far as said AMERICAN NATIGONAL BANK AND TRUST COMPANY OF CHICAGO
personally is concerned, the leca’ holder or holders of said note
and the owner or owners of any (iridebtedness accruing hereunder
shall look solely to the premises nerabhy conveyed for the payment
thereof, by the enforcement of the lien hereby created, in the
manner herein and in said note providzda or by action to enforce

the personal liability of the guarantors.

IN WITNESS WHEREOF, AMERICAN NATIONAL‘TZANK AND TRUST COMPANY
OF CHICAGO, not personally, but as Trustee us aforesaid, has
caused these presents to be signed by its Vice Fresident, and its
corporate seal to be hereunto affixed and attested by its
Assistanli Secretary, the day and year first above-written.

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not
personally or individugilly, but
as Trustee under Trust
Agreement dated Aprii 1, 13885,
and known as Trust No. 63943

1ts: rxeTr7
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STATE OF ILLINOIS
COUNTY OF C O O K

CRLMLTTAOM, aamires

I, ' ",%a Notary Public in and for the said
County, in the _State aforesaid, DO HEREBY CERTIFY that

A Aolen L 3 doeomd VioePresti'deht and R LR R
as Secretary of American National Bank and Trust
Company of Chicago, as Trustee under Trust Agreement dated
April 1, 1985, and known as Trust No. 63943 who are personally
known to me to be the same persons whose names are subscribed _to
the foregoing instrument as such 4. .4 vy RAGAdents and ,iqﬂ\géfﬁ
Secretary of said Bank, respectively, appeared before me this day
in persoi. and acknowledged that they signed and delivered the said
instrumen’ as their free and voluntary act and as the free and
voluntary act of sajg Bank for uses and purposes set forth herein;
and said | . asserawt!  Secretary did then and there acknowledge
that he, as cistodian of the corporate seal of said Bank did affix
the corporate snal of said Bank to said instrument as his free and
voluntary act add<as the free and voluntary act of said Bank for
the uses and purpcses set forth therein. WAY 30, 1988

N

)
} 8s.
)

My Commission expires:

e vl teer A engg

9 r 333 B3221970
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Exhibit A
Legal Description
Lot 9 in Woodfield Business Center, a subdivieion of part of the

southwest 1/4 of section 11, township 41 north, Range 10 east of
the third principal Meridian, in Cook County, Illinois.

et

Permanent Index No. 07-11-301-002-0000.

78/9 £, (Prarce U




