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MORTGAGE

THIS MORTGAGE, made as of the 16th day of December,
1987, by AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO
(the "Mortgagor"), as trustee under that certain Trust Agreement
dated March 3, 1986 and known as Trust No. 66758, a national
banking association, having its principal office at 33 North
LaSalle Street, Chicago, 1Illineois 60602, to RESOURCES PENSION
SHARES 3 (the "Mortgagee"), having its principal office at 666
Third Jvenue, New York, New York 10017.

WHEREAS, the Mortgagor has, concurrently herewith,
executed avd delivered to the Mortgagee, the Mortgagor’s note
(the "Note") . dated the date hereof, in the original principal
sum of Four Million One Hundred Eighty Thousand ($4,180,000.00)
Dollars bearing/-interest at the rate specified therein together
with interest and 2dditional Contingent Interest (as defined in
paragraph 5 of the Note) thereon, payable to the order of the
Mortgagee, having a maturity date (the '"Maturity Date") of the
earlier of (i) December 1, 1993, (ii) the date upon which the
Note shall be prepaid irn  eccordance with the provisions of
paragraph 9 of the Note, or (iii) the acceleration of the
indebtedness evidenced by the Nota by reason of a default under
the Note, this DMortgage or under any of the other documents
executed in connection with same,  as described on Schedule A
attached hereto and made a part hereof (collectively, the "Loan

Documents"); and

WHEREAS, the indebtedness eviaznced by .the Note,
including the principal thereof and interest and premium, if
any, thereon, and any extensions and renewalt . thereof, in whole
or in part, and any and all other sums which.nay be at any time
due or owing or required to be paid@ as herein or in the Note
provided, are herein called the "Indebtedness Hereby Secured".

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principa)-of and
interest and premium, if any, on the Note according to its tenor
and effect and to secure the payment of all other Indebtedness
Hereby Secured and the performance and observance of all the
covenants, provisions and agreements herein and in the Note

contained (whether or not the Mortgagor is personally liable for (n

such payment, performance and observance) and in consideration .,

of the premises and Ten Dollars

Mortgagee to the Mortgagor,
considerations, the receipt and sufficiency of all of which

is
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($10.00) in hand paid by the(p
and for other good and valuable (p
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hereby acknowledged by the Mortgagor, the Mortgagor does hereby
GRANT, RELEASE, REMISE, ALIEN, MORTGAGE and CONVEY unto the
Mortgagee all and sundry ©rights, interests and property

hereinafter described:

ALL that certain plot, piece or parcel of land, with
the buildings and improvements thereon erected or to be erected
(the "“Premises"), more particularly bounded and described in
Schedule B annexed hereto and made a part hereof;

TOGETHER with all right, title and interest, if any,
of tXz Mortgagor in and to (i) any land or vaults lying in the
streets  roads, avenues or alleys, open or proposed, in front of
and adjoioning the Premises, (ii) any and all alleys, sidawalks,
strips anf gores of land adjacent to or used in connectioa with
the Premises,. . (iii) any and all rights and interests of every
name or nature «orming part of or used in connection with and/or
the ©operation’/—and maintenance of the Premises, (iv) all
easements, rights-osf-way and rights used in connection with the
Premises or as a  means of access thereto, and (v) all water
rights and powers «f 'any nature whatsoever, in any way
belonging, relating or pertaining to the Premises;

TOGETHER with -~ all fixtures, chattels, aquipment,
machinery applicances and other articles of property now or
hereafter attached to or 1lecczted in or upon the Premises, and
used or usable in connection - with any present or future
operation or letting of the Plekises or the activities at any
time conducted therein (collectiveliy, "Building Egquipment"),
including but not 1limited to furrzces, boilers, oll burners,
radiators and piping, coal stokers, ‘piumbing and bathroom
fixtures, refrigeration, air conditioning and sprinkler systems,
wash-tubs, sinks, gas and electric fixtures, stoves, ranges,
awnings, screens, window shades, elevators:.  motors, dynamos,
refrigerators, Kkitchen «cabinets, incinerators, plants and
shrubbery and all other wmachinery, appliances, fittings,
furniture, furnishings and fixtures of every Kkind ised in the
operation of the buildings standing or hereafter ecected on the
Premises, together with any and all replacements <“nereof and
additions thereto, and all right, title and interest of the
Mortgagor in and to any Building Equipment which may be subject
to any security agreements, as defined in the Uniform Commercial
code of the State of Illinois ("Security Agreements"), superior
in lien to the 1lien of this Mortgage; it being understood and
agreed that all Building Equipment is part and parcel of the
Premises and appropriated to the wuse therecf and, whetherg
affixed or annexed to the Premises or not, shall, for thegy
purpose of this Mortgage, be deemed conclusively to be real
estate and mortgaged hereby; and the Mortgagor agrees to execut
and deliver, from time to time, such further instrumentsw

(including further Security Agreements) as may be requested bﬁB
&
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the Mortgagee to confirm the lien of this Mortgage on any
Building Equipment provided that the enumeration of any specific
articles of Building Equipment set forth above shall in no way
exclude or be held to exclude any items of property not
specifically enumerated; but provided that there shall be
excluded from and not included within the term "Building
Equipment" as used herein and hereby mortgaged and conveyed, any
equipment, trade fixtures, furniture, furnishings or other

property of tenants of the Premises;

TOGETHER with all leasehcld estates, right title and
interect of Mortgagor in any and all Jleases, subleases,
arrangerents or agreements relating to the use and occupancy of
the Premniszns or any portion thereof (singularly, a "Lease" and
collectiveliv.- the "Leases"), now or hereafter existing or
entered into, - together with all cash or security deposits,
advance rentals #nd other deposits or payments of similar nature
given in connection with any Leases;

TOGETHER < with all rents, issues, profits, royalties,
income, avails and other benefits now or hereafter derived from
the Premises under Leases or otherwise as referred to in Article
16 hereof, subject to the richt, power and authority given ¢to
the Mortgagor in the Assignment referred to in said Article 16,

to collect and apply the rents;

TOGETHER with any inteinusts, estates or other claims,
both in law and in equity, which Mortgagor now has or may
hereafter acquire in the Premises or/sther rights, interests, or
properties comprising the Premise: now owned or hereafter

acquired;

TOGETHER with all the estates, Incsrest, right title
or other claim or demand which Mortgago:r - now has or may
hereafter have or acquire with respect tc (the proceeds of
insurance in effect with respect to the Premises;

TOGETHER with any and all awards, includiag interest
thereon, heretofore and hereafter made to the Mortgagecr for the
taking by eminent domain of the whole or any pazi) of the
Premises or any easement therein, including any awards for
changes of grade of streets, which awards are hereby assigned to
the Mortgagee, who is hereby authorized to collect and receive
the proceeds of such awards and to give proper receipts and
acquittances therefor, and to apply the same toward the payment
of the Indebtedness Hereby Secured, notwithstanding the fact
that the amount owing thereon may not then be due and payable;
and the Mortgagor hereby agrees, upon request, to make, cxecute
and deliver any and all instruments sufficient for the purpese
of confirming such assignment of such awards to the Mortgagee,

3
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free, clear and discharged of any encumbrances of any kind or
nature whatscever; and

TOGETHER with the Mortgagor‘s rights further to
encumber the Premises for debt; the Mortgagor hereby (1)
representing as a special inducement to the Mortgagee to make
the loan secured hereby that, except for the Purchase Money
Mortgage (as defined in Article 46(d)), as of the date hereof,
there are no encumbrances to secure debt junior to this Mortgage
and (2) covenanting that except for encumbrances having the
prior wvritten consent of the Mortgagee, there are to be no such
encumbraiices as of the date when this Mortgage becomes of record
and thersofter will be none, subject to the provisions of

Article 4¢.

TG-PAVE AND TO HOLD all and sundry the Premises
hereby mortgaged and conveyed or intended so to be, together
with such other-rights and property described above and with the
rents, issues and¢  rrofits thereof, unto the Mortgagee forever,
free from all rights ap2 benefite under and by virtue of the
Homestead Exemption laws of the State of Illineis (which rights
and benefits are hereby éxpressly released and waived), for the
uses and purposes herein szt forth, together with all rights to
retain possession of the ‘iremises after any default in the
payment of all or any part ot the Indebtedness Hereby Secured,
or the breach of any covenant cr zgreement herein contained, or
upon the occurrence of any BEveat of Default (as hereinafter

defined).
FOR THE PURPOSE OF SECURING:

{a) pPayment of the indebtednzss with  interest,
accrued interest and @&Jditional Contingent
Interest thereon evidenced by *ne Note and any
and all modifications, extensions and renewals
thereof, and all other Indebtedness Hereby

Secured; ang

(b) Performance and observance by the Mertgagor of
all of the terms, provisions, covenants and
agreements on the Mortgagor’s part- to be
performed and observed hereunder, including,
without limitation, the Assignment referred to
in Article 16 hereof;

provided that the aggregate of the Indebtedness Hereby Secured
shall at no time exceed $100,000,000.

PROVIDED, NEVERTHELESS, and these presents are upon
the express condition that if all of the Indebtedness Hereby

4
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Secured shall be duly and punctually paid and all the terms,
provisions, conditions and agreements herein contained on the
part of the Mortgagor to be performed or observed shall be
strictly performed and observed, then this Mortgage and the
estate, right and interest of the Mortgagee in the Prenmises
shall cease and become void and of ne effect.

AND the Mortgagor covenants with the Mortgagee as
follows:

1. The Mortgagor will pay the Indebtedness Hereby
Securzd.

2. (a) The Mortgagor will Kkeep the building on
the Premifes and Building Equipment insured for the benefit of
the Mortgagee . (i) against loss by fire, (ii) against loss or
damage by windstinrm, hail, explosion, riot, riot attending a
strike, civil " commotion, aircraft, vehicle, vandalism and
malicious mischief and smoke, by means of an extended coverage
"all risk" endorsement (iii) against war risks as, when and to
the extent such insurence is obtainable from the United States
of America or an agency thereof, (iv) against loss of rentals
due to any of the foregoirg causes, (v) against loss by flood if
the Premises are located in an area identified by the Secretary
of Housing and Urban Developmernii, as an area having special £flood
hazards and in which flood  insurance has been made available
under the Flood Disaster Protectiun aAct of 1973, (P.L. 93-234),
and (vi) by means of machinery and boiler explosion insurance
covering the building on the Premises if such building contains
a boiler, in an amount not less than-$100,000.00 and containing
a New York standard mortgagee interest endorsement  (or
substantially similar equivalent) naminc the Mortgagee and when
and to the extent required by the Mortgages, . against any other
risk insured against by persons operating like properties in the
locality of the Premises; and the Mortgagor will assign and
deliver to the Mortgagee the policies of such insurance and the
proceeds thereof: and the Mortgagor will reimburse/ the Mortgagee
for any premiums paid for insurance made by the Muiicagee on the
Mortgagor‘’s default in taking out such insurance, nr in so
assigning and delivering the policies, together wih interest
thereon at the Default Rate (as defined in Article 4 hereni).

(b) Such insurance may be carried under a
blanket policy or policies and shall be provided by policies
written in terms and amounts and by companies, satisfactory to
the Mortgagee, and 1losses thereunder shall be payable to the
Mortgagee pursuant to a New York standard mortgagee endorsement
(non=contributing) and such policies shall provide that each may
not be cancelled unless the insurer gives the Mortgagee no less
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than ten (10) days’ written notice of such cancellation due to
nonpayment of premiums or thirty (30) days’ written notice of
such cancellation due to a non-monetary default. The aggregate
amount of the polices of fire and extended coverage "all risk"
insurance insuring the Premises shall not be in excess of that
amount required to be obtained by all of the tenants of the
Premises provided the amount of such insurance shall not bke less
than (x) the amount of the Indebtedness Hereby Secured or (y)
the full replacement value of the building on the Premises and
Building Equipment without deduction for depreciation, and such
insurance policies shall also contain a replacement cost
endorsement with an inflation rider (if available) and shall at
all times be in an amount sufficient to obtain a waiver of
co-insuranse provision or the legal equivalent thereof; the
foregoing ipsnrance may be carried under a blanket policy.

(c) Regardless of the types or amounts of
insurance requized and approved by the Mortgagee, the Mortgagor
will assign and (d2liver to the Mortgagee all policies of
insurance acquired by the Mortgagor to insure against any loss
or damage to the Prenises, as additional security for the

Indebtedness Hereby Secureidl.

(d) Notwiithstanding the provisions of law to
the contrary, but subject to - the provisions of Article 2(h)
hereof, the Mortgagee shall be entitled to retain and apply the
proceeds of any insurance, whether against fire or other hazard,
to the payment of the Indebtedress Hereby Secured or, if the
Mortgagee, in its sole discretion shall so elect, the Mortgagee
may hold any or all of such proceeus for application to payment

of the cost of restoration.

(e) Not less than thirty ((30) days prior to
the expiration date of each policy furnicned by the Mortgagor
pursuant to this Article, the Mortgagor will deliver to the
Mortgagee a renewal policy or policies marked "premium paid" or
accompanied by other evidence of payment satisfectory to the

Mortgagee.

(£) In the event of a foreclosura of this
Mortgage, or other similar extinguishment of the Indebledness
Hereby Secured, the purchaser of the Premises shall succeed to

all the rights of the Mortgagor, including any rights to the
proceeds of insurance and to wunearned premiums, in and to all
policies of insurance assigned and delivered to the Mortgagee

pursuant to this Article.

(g9 In case of loss covered by policies of

insurance, the Mortgagee (or, after entry of decree of
foreclosure, the purchaser at the foreclosure sale or decree

6
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creditor, as the case may be) is hereby authorized at its option
either (i) to settle and adjust any claim under such policies
without the consent of the Mortgagor (provided, however, if at
such time no Event of Default shall have occurred and be
continuing, the Mortgagee shall not settle or adjust any such
claim where the amount of such claim shall be 1less than $50,000
without the participation and consent of the Mortgagor, which
consent shall not be unreasonably withheld and with respect to a
claim where the amount thereof is in excess of $50,000, the
Mortgagee shall not settle or adjust such claim without the
participation of the Mortgagor) or (ii) allow the Mortgagor to
agree with the insurance company or companies on the amount to
be paid ~upon the 1loss: provided that the Mortgagor may itself
adjust 1losses aggregating not in excess of Five Thousand
{$5,000) ocllars; provided further that in any case the
Mortgagee shkal.l, and is hereby authorized to, collect and
receipt for “aiy such insurance proceeds; and the expenses
incurred by the Mertgagee in the adjustment and collection of
insurance proceeds  shall be so much additional Indebtedness
Hereby Secured, ana-fnall be reimbursed to the Mortgagee upon

demand.

(h) In -she event the Premises shall be damaged
or destroyed, in whole or in/ part, by fire or other casualty
covered by insurance, the ' M=rtgagor shall give the Mortgagee
prompt written notice therecf and provided that (i) the
Mortgagor is not in default (under this Mortgage or the Note,
(ii) in the Mortgagee's reasonable . opinion, the Premises can
economically and feasibly be reprirved and restored to its
condition immediately prior to such /fire or other casualty,
(iii) the Mortgagor diligently proceeds- with the repair and
restoration of the Premises as nearly aa possible to the
condition they were in immediately priol t» such fire or other
casualty, in accordance with the plans —an4 specifications
reasonably approved by the Mortgagee, (iv) 2ll existing Leases
remain in full force and effect, (v) the Mortgagsx has received
an executed waiver of subrogation from any insurancie carrier who
claims that no liability exists to the insured under -itg policy,
and (vi) the fire or other casualty results in dapace to less
than 50% of the insured value of the Premises, then, and( in such
event, notwithstanding anything to the contrary contained
herein, all insurance proceeds received by the Mortgagee on
account of such damage or destruction, less the actual cost,
fees and expenses, if any, incurred by the Mortgagee in
connection with the adjustment of the loss (the "net proceeds")
shall be paid by the Mortgagee to the Mortgagor for the purpose
of repairing and restoring the Premises. The net proceeds shall
be paid from time to time during the course of repair and
restoration, such payments to be made against properly certified
vouchers of a competent architect in charge of the repair and
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restoration and approved by the Mortgagee. The Mortgagee shall
advance ocut of the net proceeds toward each payment to be made
by or on behalf of the Mortgagor, a percentage of such payment
which shall not be more than the percentage determined by
dividing the net proceeds held by the Mortgagee (as increased by
any deposit required to be made by the Mortgagor as provided
below) by the total estimated cost of repairing and restoring
the Premises, provided however, the Mortgagee may, at its
option, withhold from each amount to be so advanced by it an
amount equal to ten (10%) percent eof such advance until all
repairc and restoration shall have been fully completed and
proof Zurnished to the Mortgagee that no lien or liability has
attached or will attach to the Premises in connection with such
repair auns- restoration. If the total estimated cost of repair
and restorziion as determined by the Mortgagee shall exceed the
amount of <¢ré&. net proceeds, the Mortgagee may, at its optioen,
require the Moi‘tgagor, prior to the commencement of such repair
and restoraticii, to deposit with the Mortgagee cash, surety
bond, or other ‘cullateral reasonably satisfactory to the
Mortgagee having a valuz in an amount equal to such excess costs.

(1) No:withstanding anything to the contrary
herein contained, in the 2aveut of a fire or other casualty to
50% or more of the insurcc value of the Premises and an election
by the Mortgagee not to make tne net proceeds available to the
Mortgagor to pay the cost- cf repairing and restoring the
improvements on the Premises, tlic ortgagor shall have the right
to prepay the Indebtedness Heizkby Secured, in whole only,
without penalty or premium provided c%ia Mortgagee shall receive
notice of the Mortgagor’s electior ~to prepay the Indebtedness
Hereby Secured within twenty (20) business days after the
Mortgagee shall have elected not to -make the net proceeds
available and further provided that upon  ciich prepayment, the
Mortgagor pays to the Mortgagee all other sims otherwise due on
the Maturity Date. If the Mortgagee shall elect to apply the
net proceeds to the reduction of the Indebtedncss Hereby Secured
pursuant to the provisions of this Article 2, ‘no penalty or
premium shall be payable with respect thereto.

(3 The Mortgagee is hereby ircavocably
appointed by the Mortgagor as attorney-in-fact of <the Mortgagor
to assign any policy in the event of foreclosure of this
instrument or other similar extinguishment of the Indebtedness

Hereby Secured.
3, That no building or other property now or
hereafter covered by the lien of this Mortgage shall be removed,

demolished or materially altered without the prior written
consent of the Mortgagee, except that the Mortgagor shall have
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the right, without such consent, to remove and dispose of, free
from the lien of this Mortgage, suich Building Equipment as from
time to time may become worn out or obsolete, provided that
either (a) simultaneously with or prior to such removal, any
such equipment shall be replaced with other equipment of a value
at least equal to that of the replaced equipment and free from
any Security Agreement, and by such removal and replacement the
Mortgagor shall be deemed to have subjected such Building
Equipment to the lien of this Mortgage, or (b) any net cash
proceeds received from such disposition shall be paid over
promptly to the Mortgagee to be, at the option of the Mortgagee,
either applied in reduction of the Principal amount of the
Indebteanzss Hereby Secured or held until the Maturity Date with
interest 25, additional security for the Indebtedness Hereby

Secured.

4. That in the event of any default in the
performance of any of the Mortgagor’s covenants or agreements
herein, the Mortgacee may, at the option of the Mortgagee, after
ten (10} days prior written notice to the Mortgagor (except in
the case of an emerdenny in the reasonable opinion of the
Mortgagee, in which evept no notice shall be reguired) pay or
perform the same and the amount or cost thereof, with interest
at a rate per annum (the '"Default Rate") equal to 19% per annum
shall immediately be due from he Mortgagor to the Mortgagee and
secured by this Mortgage. If the principal sum of the Note
shall not be paid on the Maturity fate or if the Mortgageor shall
be in default in the payment of 1nstallment Payments (as defined
in the Note) bkeyond any applicakle grace or cure period,
interest on the principal sum and on_ any other Indebtedness
Hereby Secured shall thereafter be computed and paid at the

Default Rate.

5. (a) That the Mortgagor wiil pay, or cause to
be paid, all taxes, assessments, water rates, sewer rents and
other charges now or hereafter levied against the Premises or
any part thereof, and also any and all license fees or similar
charges which may be imposed by the municipality 4r which the
Premises are situated fer the use of walks, chutes, <arcas and
other space beyond the lot 1line and on or abutting tiic public
sidewalks and in front cf or adjoining the Premises, together
with any penalties or interest on any of the foregoing, and in
default thereof the Mortgagee after ten (10) days prior written
notice to the Mortgagor (which notice shall be deemed to have
been given upon the giving of a notice of default under Article
18 hereof) may pay the same and the Mortgagor will repay the
same with interest thereon at the Default Rate and the same
shall be added to the Indebtedness Hereby Secured and be secured
by this Mortgage; that upon request of the Mortgagee, the
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Mortgagor will exhibit to the Mortgagee receipts for the payment
of all items specified in this Article prior to the date when

the same shall become delinguent.

(b) That the Mortgagee may, at its option ¢o
be exercised by twenty (20) days written notice to the
Mortgagor, require that the Mortgagor deposit with the
Mortgagee, on the first day of each and every month,
simultaneously with the payment of the monthly installments of
principal and/or interest then due under the Note, a sum equal
to one-twelfth (1/12) of the annual 1real estate  taxes,
assesarents, water rates, sewer rents and other charges
specifizo- in this Article 5 (collectively, "Taxes") plus
che-twelftr. (1/12) of the premiums required to keep in force for
one year {he-insurance specified in Article 2 hereof (Taxes and
such premivirs  hereinafter collectively, "Charges'") provided,
however, such cption shall not be exercised by the Mortgagee if
and only so long as (i) all Charges are paid in full on or prior
to the due date (thereof, (ii) the Mortgagor delivers to the
Mortgagee copies «~f _the Mortgagor’s payment transmittal letters
and checks in paymént of the Charges, (ili) the Mortgagor
provides the Mortgages with proof of payment of all Charges (and
with respect to insurance premiums certificates evidencing such
renewal as provided in Ariicle 2) within a reasonable time after
such payment and (iv) the Mortgagor is not otherwise in default
under this Mortgage, the Nate or under any of the other loan
documents executed in connection with same. The Mortgagor shall
also deposit with the Mortgagez - if such deposits shall be so
required, at least thirty (30} days ~zrior to the due date of
each installment of Charges, such -additional amount as may be
determined by the Mortgagee in order to provide the Mortgagee
with funds sufficient to pay such Charges. It is the intention
of the parties that, if such deposits shall e so required, the
Mortgagor shall deposit with the Mortgagee the necessary funds
go that the Mortgagee, at all times until the' full payment and
satisfaction of this Mortgage, shall have <¢n hand sufficient
deposits covering the accrued amounts of Taxes' axd insurance
premiums. If permitted by 1law, such funds spuli. bear no
interest and may be commingled with other funus - of the
Mortgagee. The Mortgagee shall have no cbligation to use such
funds to pay an installment of Taxes prior to the last- day on
which payment thereof may be made without penalty or interest or
to pay an insurance premium prior to the due date thereof, If
the whole of the Indebtedness Hereby Secured shall be declared
due and payable by the Mortgagee pursuant to Article 18 hereof
or pursuant to any other provision hereof, all such deposits, at
the option of the Mortgagee, may be applied in reduction of the
Indebtedness Hereby Secured, as the Mortgagee shall elect. If a
default exists in the performance of any o¢f Mortgagor’s
covenants or agreements under the Note or this Mortgage or under
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any of the documents executed in connection with same, all such
deposits, at the option of Mortgagee, may be applied to cure
such default, as the Mortgagee shall elect. If the Mortgagee so
applies all or any part of such deposits to cure a default by
the Mortgagor, the Mortgagor, within five (5) days after notice
from the Mortgagee, shall redeposit the amount so applied so
that the Mortgagee shall have the full deposit on hand at all
times. Upon an assignment of this Mortgage, the Mortgagee shall
have the right to pay over the balance of such deposits in its
possession to the assignee and the Mortgagee shall thereupon be
completely released from all 1liability with respect to such
deposits and the Mortgagor or owner of the Premises shall look
solely <o the assignee or transferee in reference thereto. This
provisior shall apply to every transfer of such deposits to a
new assigres, Upon full payment and satisfaction of this
Mortgage or at any prior time, at the election of the Mortgagee,
the balance of the deposits in its possession shall be paid over
to the record cwier of the Premises and no other party shall
have any right or .claim thereto in any event. The Mortgagor
agrees, at the Mcrtoagee’s request, to make the aforesaid
deposits with such servicer or financial institution as the
Mortgagee shall from timz to time designate. The Mortgagee may
engage a tax searching ard reporting service in connection with
the payment of real estaie taxes on the Premises and the
obligations of the parties hrreto with respect to such terms and
the cost for such service shalli b2 borne by the Mortgagor.

6. That the holder of this Mortgage, in any action
to foreclose it, shall be entitled to the appointment of a
receiver, without bond or notice tz~ the Mortgagor. The

Mortgagor consents and agrees that:

(a) Upon, or at any time after, the filing of

a complaint to foreclose this Mortgage, the couvit . in which such
complaint is filed may appoint a receiver of the Fremises;

(b) Such appointment may be ade either
before or after sale, without notice, without regard <r -solvency
or insolvency of the Mortgagor at the time of the application
for such receiver, and without regard to the then value /¢f the
Premises or whether the same shall be then occupied as a
homestead or not; and the Mortgagee hereunder, or any holder of
the Note may be appointed as such receiver;

{¢) Such receiver shall have the power to
collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale and a
deficiency, during the full statutory period of redemption, if
any, whether there be a redemption or not, as well as during any
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further times when the Mortgagor, except for the intervention of
such receiver, would be entitled to collection of such rents,
issues and profits, and all other powers which may be necessary
or are usual in such cases for the protection, possession,
control, management and operation of the Premises during the

whole of said period;

(d) The court may, from time to time,
authorize the receiver to apply the net income from the Premises
in his hands in payment in whole or in part of:

(1) The Indebtedness Hereby Secured or
the ingdebtedness secured by any decree foreclosing this
Mortgage, or any tax, special assessment or other lien which may
be or Dbeszone superior to the 1lien hereof or such decree,
provided such application is made prior to the foreclosure sale;

or
(ii) The deficiency in case of a sale
and deficiency.

7. That the Mortgagor, within five (5) days wupon
request in person or within ten (10) days upon request by mail,
will furnish a written statemant duly acknowledged of the amount
due on this Mortgage and whcther any offsets or defenses exist

against the mortgage debt.

8. That all notices’. or other communications
required or permitted to be giver rursuant to the provisions of
this Mortgage shall be in writing and‘shall be deemed given only
if mailed by United States registered ci certified mail, return
receipt requested, or sent by overnight courier, postage
prepaid, addressed as follows: (i) to “ine Mortgagor, at the
address first set forth above, (ii) to the Beneficiary (as
defined in Article 9 hereof), hereinafter piovided, with a copy
to Margaret A. Christie, Esg., 117 East Schaumburg Road,
Schaumburg, Illinois 60194, and (iii) to the Morcgagee, at the
address first set forth above, Attention: Rudolph  a. Marini,
with a copy to Rogers & Wells, 200 Park Avenue, New York, New
York 10166 Attention: Lawrence A. Kestin, Esq.; or( to such
other address as each party may hereafter designate Ly notice
delivered in. accordance herewith., All such notices shall be
deemed given (A) two (2) business days after such notices or
other communications shall have been deposited with the
appropriate United States Postal Clerk if mailed by registered
or certified mail or (B) the date of receipt if sent by

overnight courier.

S. That the Mortgagor represents that title to the
Premises is as set forth in the title policy issued to Mortgagee
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dated as of the date hereof, subject to those liens,
encumbrances and other matters of title set forth in such title

policy.

10. That in case of a forecleosure sale, or similar
extinguishment of the Indebtedness Hereby Secured, the Premises,
or so much thereof as may be affected by this Mortgage, may be
sold in one or more parcels, or in several interests or portions

or in any order or manner.

11. That if any action or proceeding be commenced
(incluaing an action to foreclose this Mortgage or to collect
the Indebtedness Hereby Secured), in which the Mortgagee becomes
a party ov participates, by reason of being the holder of this
Mortgage ¢z~ the debt secured hereby, all sums paid by the
Mortgagee 1or-_ the expense of so becoming a party or
participating {including attorneys’ fees and disbursements)
shall on notice and demand be paid by the Mortgagor, together
with interest ther¢ol.at the Default Rate, and shall be a lien
on the Premises, prio= to any right or title to, interest in, or
claim upon, the Prenises subordinate to the lien of thie
Mortgage, and shall beld:emed to be secured by this Mortgage and
evidenced by the Note. 1In 2ny action or proceeding to foreclose
this Mortgage, or if the Ncte is not paid in accordance with its
terms and is placed in the hands of an attorney for collection,
the Mortgagee shall thereupcn become entitled to, and the
Mortgagor or any subsequent owner-of the Premises shall pay, the
attorneys’ fees and disbursements ' ~i the Mortgagee in connection
with such action, which sums shall be audded te and collected in
such action or proceeding in addition to and apart from the
usual costs and allowances to which (the Mortgagee may Dbe
entitled or awarded under any law or statute applicable to such
action or proceeding. The provisions of *uis. Article 11, in
addition to any other rights of the Mortgagee hereunder, include
the right of the Mortgagee to assess, tax &nd recover all
disbursements, allowances and costs provided by law.

12, That the Mortgagor will maintain lbe Premises
and Building Equipment in good condition and repair,.  %ill not
commit or suffer any waste thereof or the conduct cf any
nuisance or unlawful occupation or business on, or use of, the
Premises, and will not permit or suffer the removal, demolition
or material alteration of any building on the Premises or other
properties now or hereafter covered by this Mortgage, and will
comply with, or cause to be complied with, all statutes,
ordinances and requirements of any governmental authority
relating to the Premises; that the Mortgagor will promptly
repalr, restore, replace or rebuild any part of the Premises or
Building Equipment now or hereafter subject to the lien of this
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Mortgage which may be damaged or destroyed by any casualty
whatsoever or which may be affected by any proceeding of the
character referred to in Article 13, provided insurance proceeds
are made available to the Mortgagor in accordance with Article 2
hereof; and that the Mortgagor will not initiate, join in, or
consent to any change in any private restrictive covenant,
zoning ordinance, or other public or private restrictions,
limiting or defining the uses which may be made of the Premises

or any part thereof.

13. That notwithstanding any taking by eminent
domai:. | or other governmental action causing injury ¢to, or
decreass in value of, the Premises and creating a right to
compensacjon therefor including, without limitation, the change
of the grade of any street, the Mortgagor shall continue to pay
interest, <ouputed at the rate reserved in the Note, on the
entire unpaid  principal amount thereof, until the award or
compensation foi such taking or other action shall have been
actually received by the Mortgagee and such award or
compensation need ~not ke applied by the Mortgagee in reduction
of principal but may De applied in such proportions and priority
as the Mortgagee, in tnz Mortgagee’s sole discretion, may elect,
to the payment of principal,. interest or other sums secured by
this Mortgage without pa;ment of any prepayment premium or
penalty and/or to payment to tiie Mortgagor, on such terms as the
Mortgagee may specify in ity discretion, for the sole purpose of
altering, restoring or rebuildihg any part of the Premises which
may have been altered, damaged cr destroyed as a result of any
such taking or other action. If, ir the event of a taking by
eminent domain or other governmentel-action of all or a portion
of the Premises which shall include any  cubstantial part of a
building thereon, the Mortgagee shall elzct to apply all of the
award paid in respect of the Premises to (the reduction of the
principal balance of the loan secured by  this Mortgage, the
Mortgagor shall have the right to prepay the Note in whole only
without payment of any prepayment premium cr penalty but upen
payment to the Mortgagee of all sums otherwise due on the
Maturity Date (including Additional contingent Inlerest). 1If,
however, the Mortgagee shall elect to apply a portico of such
award in reduction of the principal sum under the- Note to
maintain a loan to value ratio which shall be greater taan the
Applicable Leoan to Value Ratio (as defined below) upon
completion of the repair and restoration of the Premises and to
apply the balance thereof to the cost of repair and restoration
of the Premises, the Mortgagor shall not have the right to
prepay the Ncte in whole or in part, except as may be cotherwise
provided in the Note. For purposes of this Article, the term
“Applicable Loan to Value Ratio'" shall mean the ratio expressed
as a percentage equal to the lesser of (x) 75% or (y) the
percentage obtained by dividing the outstanding principal
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balance of +the Note immediately prior to the taking by the Value
of the Premises (as defined in the Note) immediately prior to
the taking. For the purposes of this Article, the Value of the
Premises shall be mutually determined by the Mortgagee and the
Mortgagor, provided, however, if the Mortgagee and the Mortgagor
shall fail to agree, for the purposes of this Article, the Value
of the Premises shall be determined by an appraiser mutually
satisfactory to both the Mortgagee and the Mortgagor, or if the
Mortgagee and the Mortgagor shall be unable to agree on an
appraiser, by an appraiser appointed by the American Arbitration
Association (Chicago, 1Illinois), If, prior to the receipt by
the Meityagee of such award or compensation, the Premises shall
have bezn sold on foreclosure of this Mortgage, the Mortgagee
shall have the right to receive such award or compensation to
the exteri 'nf any deficiency found to be due upon such sale,
with legal ‘io“erest thereon, whether or not a deficiency
judgment on <this Mortgage shall or may have been sought or
recovered or denied, together with attorneys’ fees and the costs
and disbursements( incurred by the Mortgagee in connection with
the collection of suzh award or compensation.

14. That the Mortgagee and any persons authorized
by the Mortgagee shall ‘nave the right to enter and inspect the
Premises and the Mortgagor’s financial books and records at all
reasonable times and upon reascnable notice; and that if, at any
time after default by the Mortgagrr in the performance of any of
the terms, covenants or provisisns of this Mortgage or of the
Note, the management or maintenance -of the Premises shall be
determined by the Mortgagee to be urcatisfactory, the Mortgagor
shall employ, for the duration of sich default, as managing
agent of the Premises, such person or firm as from time to time
shall be approved by the Mortgagee and all  costs and expenses
incurred by the Mortgagee in connection( therewith shall Dbe

reimbursed by the Mortgagor promptly upon demans therefor.

15. That the Mortgagor and/or the Beneficiary shall
furnish to the Mortgagee: (i) annual financial statements of
the Beneficiary certified as true and complecsz . .by the
Beneficiary and (ii) such other information as the Mortgagee
deems necessary or appropriate in determining Adeitional
Contingent Interest (as defined in the Note) or as otherwise
reasonably required by the Mortgagee, including without
limitation, the following statements, «certified by the
Reneficiary, to be delivered on or prior to February 1, 1988 and
on each February 1 thereafter until the Maturity Date: (i) a
current rent roll of the Premises showing the names of all
tenante occupying portions of the Premises, the fixed minimum
annual rental and all additional rent, if any, payable by each
of such tenants for the prior lease year, the commencement and
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expiration dates of each of such Leases, subleases, or other
agreements of occupancy pursuant to which such tenants occupy
portions of the Premises, including any renewal options therein
contained, and a description of all provisiens in each of such
leases requiring the payment to Mortgagor of additional rent or
other sums in relation to the premises occupied by such tenant;
(ii) a list of each of the tenants occupying portions of the
Premises who are delinguent in the payment of any rent or
additional rent under such tenants respective Lease, including
the due date of such delinquent payment and the amount thereof;
(iii) 4 1list of all operating expenses, real estate taxes and
insurance costs relating to the Premises for the immedjately
precedins . calendar year. Such statements shall be prepared and
reviewed 4% the expense of the Mortgagor in such manner as may
be acceptarie to the Mortgagee. If the statements furnished
shall not be ve2sonably satisfactory to the Mortgagee or if the
Mortgagor and/cr. the Beneficiary fail to furnish the same when
due, the Mortgagee may audit or cause to be audited the books of
the Premises and/or the Beneficiary and each such lessee (to the
extent the Mortgagor 2id/or the Beneficiary shall have the right
to do so0}, at the Mortgagor’s expense, and the costs of such
audit shall be so much' _24ditional Indebtedness Hereby Secured
bearing interest at the  Default Rate until paid, and payable

upon demand.

16, That <the Morrvgegor hereby assigns to  the
Mortgagee, as further security for the payment of the
Indebtedness Hereby Secured, the runts, issues and profits of
the Premises, together with all dsases and other documents
evidencing such rents issues and profitse. now or hereafter in
effect and any and all deposits held as security under such
leases, and shall, upon demand, deliver o the Mortgagee an
executed counterpart of each Lease or ovhri document. Nothing
contained in the foregoing sentence shall be < censtrued to bind
the Mortgagee to consent to any Lease or subleasz or to bind the
Mortgagee to the performance of any of the covenanis, conditions
or provisions contained in any such Lease or othel document or
otherwise to impose any obligation on the Mortgagee . iincluding,
without 1limitation, any 1liability under the covenart of guiet
enjoyment contained in any lease in the event that any. tenant
shall have been Jjoined as a party defendant in any action to
foreclose this Mortgage and shall have been barred and
foreclosed thereby of all right, title and interest and equity
of redemption in the Prenmises). The Mortgagor hereby further
grants to the Mortgagee the right (i) to enter upon and take
possession of the Premises for the purpose of collecting such
rents, issues and profits, (ii) to dispossess by the usual
summary proceedings any tenant defaulting in the payment thereof
to the Mortgagee, (iii) to let the Premises, or any part
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thereof, and (iv) to apply such rents, issues and profits, after
payment of all necessary charges and expenses, on account of
said Indebtedness Hereby Secured. Such assignment and grant
shall continue in effect until the Indebtedness Hereby Secured
is paid, the execution of this Mortgage constituting and
evidencing the irrevocable consent of the Mortgagor to the entry
upon and taking possession of the Premises by the Mortgagee
pursuant to such grant, whether foreclosure has been instituted
or not and without applying for a receiver. The Mortgagee,
however, hereby waives the right to enter upon and take
possession of the Premises for the purpose of collecting such
rents, issues and profits, and the Mortgagor is hereby granted a
license to collect and receive the same until the occurrence of
a defaull by the Mortgagor which remains uncured beyond any
applicables| orace or cure period (except with respect to a
default of thi.nature described in Article 18(1) or (m), in
which event ‘nu. such grace or cure period shall apply) under any
of the covenants, conditions or agreements contained in this
Mortgage. The Mortaagor agrees to use such rents, issues and
profits in payment of brincipal and interest becoming due on
this Mortgage and in payment of taxes, assessments, water rates,
sewer rents and carrving Charges becoming due against the
Premises. Such license »f the Mortgagor to collect and receive
such rents, issues and pror.ts may be revoked by the Mortgagee
upon any such default  winich remains uncured bey:nd any
applicable grace or cure period (except with respect to a
default of the nature describzd in Article 18(1) or (m}, in
which event no such grace or cure period shall apply) by the
Mortgagor by giving not less than five (5) days written notice
of such revocation. In the event ‘of- any default under this
Mortgage which remains uncured beyora, any applicable grace
period, the Mortgagor will pay monthly” in advance to the
Mortgagee, on its entry into possession pursuant to the
foregoing grant, or to any receiver appointer to collect such
rents, 1issues and profits, the fair and reasonable rental value
for the use and occupation of the Premises ‘or of such part
thereof as may be in the possession of the Mortgajyor, and upon
default in any such payment will vacate and surrender the
possession of the Premises or such part thereof, as tie case may
be, to the Mortgagee or to such receiver, and, in.- default
thereof, may be evicted by summary proceedings. Nothing herein
contained shall be construed as constituting the Mortgagee a
mortgagee in possession in the absence of the actual taking of

possession of the Premises by the Mortgagee.

17. (a) That the Mortgagor has no right or power,
as against the Mortgagee without its consent, to cancel, abridge
or otherwise modify the Leases or subleases of the Premises or
any of the terms, provisions or covenants thereof, to accept
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prepayments of installments of rent to become due thereunder
more than one (1) menth in advance thereof and the Mortgagor
shall not do so without such consent or to permit the
subordination thereof to any 1lien inferior to this Mortgage.
Upon notice and demand, the Mortgagor will, from time to time,
execute, acknowledge and deliver or cause to be executed,
acknowledged and delivered to the Mortgagee, in form
satisfactory to the Mortgagee, one or more separate assignments
(confirmatory of the general assignment provided in Article 16
hereof) of the lessor’s interest in any Lease or sublease now or
hereafter affecting the whole or any part of the Premises,
restricting the Mortgagor’s right or power, as against the
Mortgages, without its consent, to cancel, abridge or otherwise
modify, ©r accept prepayments of installments of rent to become
due undec, any lease or sublease hereafter in existence
affecting the whole or any part of the Premises, The Mortgagor
shall pay tu _vhe Mortgagee on demand any expenses incurred by
the Mortgagee ir connection with the preparation and recording
of any such assignment or agreement. With respect to any lease
referred to in this Article 17 or which at any time is covered
by any such agreement or any such assignment of lessor'’s
interest in such Leasz, the Mortgagor will (i) fulfill or
perform each and every condition and covenant of the same to be
fulfilled or performed by ~the 1lessor thereunder, (ii) give
prompt notice to the Mortgrgee of any notice of default by the
lessor thereunder received by +*the Mortgagor together with a
complete copy of any such notice, and (iil) enforce, short of
termination thereof, the performancz or observance of each and
every covenant and condition therec: hy the lessee thereunder to

be performed or observed.

(b) All Leases shall regrivxe the approval of
the Mortgagee. The Mortgagor shall submit to the Mortgagee for
its approval (i) the actual proposed Lease, (i{i) a summary of
the proposed financial terms of such Leuse; and (iii) a
description and identification of the proposcd tenant. If
Mortgagee does not give notice to Mortgagor of {he disapproval
of a proposed Lease within fifteen (15) business days < following
receipt by Mortgagee with the material required to re Sent to
it, such Lease shall be deemed approved by Mortgagee. in the
event Mortgagee shall have expressly approved a proposed Lease
or shall have failed to timely disapprove a proposed Lease,
Mortgagee shall be deemed to have waived its right to contest

that the stated rentals under such lease are less than the Fair .

Market Rental. 2All Leases must provide for stated rentals not
less than the Fair Market Rentals for the proposed tenant. For
purposes of this Mortgage the term "Fair Market Rental"® shall
mean the fair market fixed minimum rent as of the date of
letting net of common area maintenance, real estate taxes and
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assessments, water and sewage charges, repairs, insurance
premiums and utilities, and containing such escalations and
other terms and conditions (including an obligation on the
lessor’s part to make structural repairs to the premises demised
thereunder) as is then customary with respect to comparable
spaces to comparable tenants in the gecgraphic vicinity of the

Premises.

(c) The Mortgagee hereby acknowledges the
right on the part of Blaw Knox Corporation ("Blaw Knox"), the
tenant under a certain 1lease dated October 28, 1987 herewith
betwee:: :he Mortgagor, as landlord and Blaw Knox as tenant (the
"Blaw Krox Lease"), to enter into certain subleases for portions
of the prerjses demised to Blaw Knox under the Blaw XKnox Lease,
for terms  rnot extending beyond the end of the term of the Blaw
Knox Lease (¢xuept for those certain subleases between Blaw Knox
and Aluminum - Distributors, Inc. and Metro Rebar, Inc.,
respectively). _"he Mortgagee shall approve the execution and
delivery of said/ subleases provided and upon the condition that
(i) all of the provisions of the Blaw Knox Lease relating to
Blaw Knox’s right t¢ ‘znter into such sublease shall have been
complied with in full, /ii) the subtenant wunder each of said
subleases shall agree ‘that upon the expiration or sooner
termination of the Blaw Kno¥ Lease, such subtenant shall attorn
to the Mortgagor as its land)ord thereunder, (iii) the Mortgagor
is not then in default under . the Loan Documents beyond any
applicable grace or cure period.s4nd (iv) the Mortgagor shall pay
to the Mortgagee all of the costs and . expenses incurred by the
Mortgagee in connection therewith.  ?rovided that the foregoing
shall have been complied with in f0ll, the Mortgagee shall
respond within three (3) business days after it shall have
received a request for approval therefcre, failing which the
Mortgagee shall be deemed to have approved any such sublease.
If the Mortgagee is unwilling to approve any  such sublease, It
shall soon notify the Mortgagor in said thrse business days

period giving its reasons therefor.

18. That all sums otherwise payable on <tThe  Maturity
Date in accordance with the terms of the Note shall bscome due
at the option of the Mortgagee: (a) after default in the  gayment
of any installment of principal or interest or other sum due
under the Note for ten (10) days; or (b) after default in the
payment of any tax, water rate, sewer rent, assessment or vault
license fee for ten (10) days after the 1last date upon which
such tax, water rate, sewer rent, assessment or vault license
fee may be paid without interest and/or penalty; or if the
Mortgagor fails to furnish the Mortgagee promptly upon demand
with receipted tax bills or other proof of payment of the
aforesaid items by no later than the dates on which such items
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must be paid so as not to constitute a default hereunder: or (c)
after default after twenty (20) days notice, either in assigning
and delivering the policies of insurance herein described or
referred to, or in reimbursing the Mortgagee for premiums paid
on such insurance, as hereinbefore provided; or (d) upon the
actual or threatened waste, removal or demolition ©of any
building or other property on the Premises, except as permitted
by Article 3; or (e) upon assignment by the Mortgagor of the
whole or any part of the rents, issues or profits arising from
the Premises to any person without the written consent of the
Mortgagee or if, except as otherwise provided herein, without
such ccunsent, the Mortgagor shall further encumber the Premises
(and/or .ithe beneficial interest in the Mortgagor) or any portion

thereof {rni debt (including, without 1limitation, secured
transactionz under the Uniform Commercial Code of the State of
Illinois); wor - (f) if the building on the Premises is not

maintained in¢ reasonably good repair; or (g) after failure to
comply with any reguirement, order or notice of violation of law
or ordinance issune by any governmental department claiming
jurisdiction over tlie Premises within three (3) months from the
issuance thereof; oi (h) 1f, on application of the Mortgagee,
two (2) or more fire infurance companies lawfully doing business
in the State of 1Illinois- refuse to issue policies insuring the
building on the Premises; cr (i) after thirty (30) days notice
to the Mortgagor in the event of the passage of any law
deducting from the value of land for the purposes of taxation
any lien thereon, or changing “in any way the taxation of
mortgages or debts secured thereby for state or local purposes,
or the manner of collecting sucl taxes and imposing a tax,
either directly or indirectly, on tbis Mortgage or the Note,
however, the same shall not constitute a default hereunder
provided the Mortgagor may lawfully pay, &rd in fact pays, such
tax no later than the date on which such te¥ may be paid without
interest and/or penalty: or (j) if the Mortgazor shall fail to
make payment of any other sums required to ke paid hereunder
within the period required by specific provisian of this
Mcrtgage, or, if no such period is so provided, hy not later
than ten (10) days after written notice; or (k) if tle . Mortgagor
shall fail to comply with any other covenants ox conditions
contained in this Mortgage and, except with respect <o failure
to pay money, such failure shall continue unremedied for the
period within which performance is reguired to be made by
specific provision of this Mortgage, or, if no such period is so
provided, for a period of twenty (20) days after notice thereof
shall have been given by the Mortgagee or, with respect to any
such default which, in the socle and exclusive judgment of the
Mortgagee, shall bhe of such a nature that it cannot reasonably
be cured or remedied within twenty (20) days, if the Mortgagor
shall not promptly commence and exercise due diligence and
continuous effort to remedy the same; or (1) if the Mortgagor
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shall: (i) admit in writing its inability to pay its debts
generally as they become due; (ii) file a petition in bankruptcy
or a petition to take advantage of any insolvency act; (iii)
make an assignment for the benefit of creditors; (iv) consent
to, or acquiesce in, the appointment of a receiver, liguidator
or trustee of itself or of the whole or any substantial part of
its properties or assets; (v) file a petition or answer seeking
reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under the federal
bankruptcy laws or any other applicable 1law; or (m) (i) if,
without the Mortgagor's consent or acquiescence, a court of
competant jurisdiction shall enter an order, judgment or decree
appointiig a receiver, liquidator, or trustee of the Mortgagor,
or of th: whole or any substantial part of the property or
assets of ‘bz Mortgagor and such order, judgment or decree shall
remain unvacated, or not set aside, or unstayed for sixty (60)
days, or (ii) if a petition shall be filed against it seeking
reorganization, arrangement, composition, readjustment,
liquidation, dissoiution or similar relief under the federal
bankruptcy laws or  any other applicable law and such petition
shall remain undigmissed for sixty (60) days, or (iii) if, wunder
the provisions of any other law for the relief or aid of
debtors, any court of <Competent jurisdiction shall assume
custody or control of <th3 Mortgagor or of the whole or any
substantial part of its property or assets, and such custody or
control shall remain unterminated or unstayed for sixty (60)
days; or (n) if judgment for Fifty Thousand ($50,000,00) Dollars
or more shall be rendered agains% the Mortgagor which shall not
be discharged or bonded pending appeai within thirty (30) days
from the entry thereof; or (o) if ary representation, warranty
or statement contained in any writing delivered to the Mortgagee
simultaneocusly with the execution and. delivery hereof, shall
prove to be incorrect in any material respect‘ or (p) if, except
as otherwise provided herein, without the prior consent of the
Mortgagee (i) the Premises, or any part theresf (and/or the
beneficial interest in the Mortgagor), sh2ll be sold or
otherwise transferred by the Mortgagor or the Beneficiary, or
(i1} if the Beneficiary shall be a corporation, 2 controlling
amount of its voting stock shall be scld or . otherwise
transferred or pledged, hypothecated or otherwise tranzfzrred as
security for debt, or (iii) if, except as otherwise provided
herein, the Beneficiary shall be a partnership, joint venture,
syndicate or other group, all or any portion of the interest of
any general partner or member thereof shall be sold or otherwise
transferred or pledged, hypothecated or otherwise transferred as
security for debt; or (q) at the option of the Mortgagee, if the
Mortgagor shall fail to comply with any term or provision of any
agreement executed by the Mortgagor with or in favor of the
Mortgagee and delivered to the Mortgagee in connection with the
execution hereof; or (r) if the Mortgagor shall fail to maintain
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in full force and effect, the policies of insurance required
pursuant to the provisions of Article 2 herecf; or (s) if,
except as otherwise provided herein, there is a cancellation or
modification of or an amendment to or change in any Lease.

19. That any failure by the Mortgagee to insist
upon the strict performance by the Mortgagor of any of the terms
and provisions hereof shall not be deemed to be a waiver of any
of the terms and ©provisions hereof, and the Mortgagee,
notwithstanding any such failure, shall have the right
thereafter to insist upon the strict performance by the
Mortgagrr of any and all of the terms and provisions of this
Mortgagz ~to be performed by the Mortgagor; that neither the
Mortgagor nor any other person now or hereafter obligated for
the payment ~of the wheole or any part of the sums now or
hereafter secured by this Mortgage shall be relieved of such
obligation by reason of the failure of the Mortgagee to comply
with any regquest of the Mortgagor, or any other person so
obligated, to (ekz action to foreclose this Mortgage or
otherwise enforce any cf the provisions of this Mortgage or any
obligations secured by this Mortgage, or by reason of the
release, regardless of corsideration, of the whole or any part
of the security held for the Indebtedness Hereby Secured, or by
reason of any agreement or’ stipulation between any subsequent

owner or owners of the Premises and the Mortgagee extending the

time of payment or modifying <ihe terms of the Note or this

Mortgage without first having ‘obtained the consent of the
Mortgagor such other person, ancd  in the latter event, the
Mortgagor and all such other persons shall continue liable to
make such payments according to the teims nf any such agreement
of extension or modification unless | expressly released and
discharged in writing by the Mortgagee; -that, regardless of
consideration and without the necessity -rcr. any notice to or
consent by the holder of any subordinate lien  on the Premises,
the Mortgagee may release the obligation of anyone at any time
liable for any of the Indebtedness Hereby Secured or-any part of
the security held for the indebtedness withouv. .28 to the
security or the remainder thereof, in anywise Ippairing or
affecting the lien hereof or the priority thereoi over any
subordinate encumbrance; and that the Mortgagee may recort for
the payment of the Indebtedness Hareby Secured to any other
security therefor held by the Mortgagee in such order and manner

as the Mortgagee may elect.

20. That if at any time the United States of
America, any state thereof or any dovernmental subdivision of
such state, having Jjurisdiction, shall require internal revenue
stamps to be affixed to the Note, or other tax paid on or in
connection therewith (excluding income tax or the like payable g
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by the Mortgagee), the Mortgagor will pay the same with any
interest or penalties imposed in connection therewith.

21. That when and 1if the Mortgager and the
Mortgagee shall respectively become the Debtor and Secured Party
in any Uniform Commercial Code Financing Statement affecting
Building Equipment or other property referred to or described
herein, this Mortgage shall be deemed a Security Agreement as
defined in the Uniform Commercial Code of the State of Illinois
and the remedies for any vioclation of the covenants, terms and
conditions of the agreements herein contained shall be (i) as
prescriled herein, (ii) by general law, or (iii) as to such part
of the “security which is also reflected in such Financing
Statemen’., . by the specific statutory consequences now or
hereafter enacted and specified in such Uniform Commercial Code,
all at the Mortgagee’s sole election. The filing of such a
Financing Statznent in the records normally having to do with
perscnal property shall never be construed as in any way
derogating from Or _impairing this declaration and hereby stated
intention of the perties hereto, that all items of Building
Equipment and other 'property used in connection with the
production of income frow the Premises (furniture only excepted)
or adapted for use Tthersin and/or which is described or
reflected in this Mortgage ==z, and at all times and for all
purposes and in all proceedings, both legal and eguitable, shall
be, regarded as part of the resl astate irrespective of whether
or not (i) any such item ‘3s physically attached to the
improvements, (ii) serial numbers- are used for the Dbetter
identification of certain equipmerc- items capable of being thus
identified in a recital contained hereirn- or in any 1list filed
with the Mortgagee, or (iii) any sucn item is referred to or
reflected in any such Financing Statement sc filed at any time.
Similarly, the mention in any such Finelcing Statement of (1)
the rights in or the proceeds of any <{ire and/or hazard
insurance policy, (2) any award in eminent/ demain proceedings
for a taking or for loss of value, or (3) the debtor’s interest
as lessor in any present or future Lease or rights to income
growing out of the use or occupancy of the Premisz?; whether
pursuant to a lease or otherwise, shall never be construed as in
any way altering any of the rights of the Mortgagee as
determined by this instrument or impugning the priority of the
Mortgagee’s lien granted hereby or by any other recorded
document, but such mention in the Financing Statement is
declared to be for the protection of the Mortgagee in the event
any court or Jjudge shall at any time hold with respect to (1),
(2) or (3) that notice of the Mortgagee’s priority of Iinterest,
to be effective against a particular class of persons, including
but not limited to the Federal Government and any subdivisions

or entity of the Federal Government must be filed in the Uniformir
Commercial Code records. Pursuant to the Uniform Commercial,
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Code of the State of Illinois, the Mortgagor hereby authorizes
the Mortgagee, without the signature of the Mortgagor, to
execute and file Financing Statements if the Mortgagee shall
determine that such are necessary or advisable in order to
perfect its security interest in any fixtures, chattels or
articles of personal property covered by this Mortgage, and
shall pay to the Mortgagee on demand any expenses incurred by
the Mortgagee in connection with the preparation, execution and
filing of such statements and any continuation statements that

may be filed by the Mortgagee.

22. That the Mortgagor will not at any time insist
upon or- plead, or in any manner whatever claim or take any
advantage of, any stay, exemption or extension law or any
so-called "loratorium Law" now or at any time hereafter in
force, nor. .claim, take or insist upon the benefit or advantage
of or from any jaw now or hereafter in force providing for the
valuation or _2ppraisement of the Premises, or any part thereof,
prior to any sale or sales thereof to be made pursuant to any
provisions herein ‘contained, or to decree, judgment or order of
any court of competent! jurisdiction; or, after such sale or
sales, claim or exeizise any rights under any statute now or
hereafter in force to redaem the property so sold, or any part
thereof, or relating 42 the marshalling thereof, upon
foreclosure sale or other enforcement hereof; and without

limiting the foregoing:

(a) The Mortyzecor hereby acknowledges that
the Premisze do not constitute
agricultural ‘rezl estate, as said term is
defined in § 15-i201 of the 1Illinois
Mortgage Foreclosurz Act, (the "Act") or
residential real estate as defined in
§ 15-1229 of the /Acc. The Mortgagor
hereby waives any and _all rights of
redemption pursuant tc) § 15-1601(b) of

the Act.

(b)  The Mortgagor will not inveke  or utilize
any such law or laws or otherwise hinder,
delay or impede the execution of any
right, power or remedy herein or
otherwise granted or delegated to the
Mortgagee but will suffer and permit the
execution of every such right, power and
remedy as though no such law or laws had
been made or enacted: and

(c) If the Mortgagor is a  trustee, the ED

Mortgagor represents that the provisions ¢
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of this Article (including the waiver of
redemption rights) were made at the
express direction of the Mortgagor’s
beneficiaries and the persons having the
power of direction over the Mortgagor,
and are made on .behalf of the Trust
Estate of the Mortgagor and all
beneficiaries of the Mortgagor, as well
as all other persons mentioned above.

23, That the clauses and covenants contained herein
shall afford rights supplemental to and not exclusive of the
rights “end remedies of the Mortgagee conferred by the laws of
the stateof Illinois and shall not impair, modify, alter or
defeat suzh. rights notwithstanding that such clauses and
covenants may relate to the same subject matter or provide for
different or./ additional rights in the same or similar
contingencies as the clauses and covenants of the laws of the
State of 1Illincis:.~that the rights of the Mortgagee arising
under the clauses and ~avenants contained in this Mortgage shall
be separate, distinct and cumulative and none of them shall be
in exclusion of the others: and that ne act of the Mortgagee
shall be construed as (31  election to proceed under any one
provision herein to the “exclusion of any other provision,
anything herein or otherwise to the contrary notwithstanding. No
delay in the exercise or omiczion to exercise any remedy or
right by the Mortgagee, shall e construed to be a waiver of any
such default or acquiescence therelr, nor shall it affect any
subsequent default, of the same or a different nature. Any such
remedy or right may be exercised concurrently or independently,
and when and as often as may be deemed expedient by the

Mortgagee.

24. That the Mortgagor: (i) ~shall keep this
Mortgage a valid mortgage lien upon the Premises; (ii) shall not
at any time create or allow to accrue or exist any 4abt, lien or
charge which would be prior to or on a parity witi:i-the lien of
this Mortgage upon any part of the Premises; and (iii)  shall not
cause or permit the lien of this Mortgage to be dininished or

impaired in any way.

25. That the Mortgagee shall have the right to
appear in and defend any action or proceeding brought with
respect the Premises and to bring any action or proceeding, in

the name and on behalf of the Mortgagor, which Mortgagee, in its
discretion, feels should be brought to protect its interest in

the Premises.

26. That this Mortgage and the Note are to be
construed and enforced in accordance with the laws of the State
of Illinois.
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27. That wherever used in this Mortgage, unless the
context clearly indicates a contrary intent or unless otherwise
specifically provided herein, the word "Lease" shall mean
"tenancy, subtenancy, lease, sublease or license", the word
f"Mortgagor" shall mean "Mortgagor and any subsequent owner or
owners of the Premises", the word "Beneficiary" shall mean
"Beneficiary and any other person having a beneficial interest
in the Mortgagor", the word "Mortgagee" shall mean fMortgagee or
any subsequent holder or holders of this Mortgage", the word
"person" shall mean "an individual, corporation, partnership or
unincorvorated association" and the word ‘'"Premises" shall
include  the real estate hereinbefore described, together with
all Building Equipment, condemnation awards and any other rights
or properey interests at any time made subject to the lien of

this Mortyays by the terms hereof.

28. / 'That the Mortgagor shall pay all fees and
charges incurrzd in the enforcement of the Note and secured by
this Mortgage, including, without limitation, the fees and
disbursements of < the Mortgagee’s  atrorneys, charges for
appraisals, fees and expenses relating to examination of title,
title insurance prerivns, surveys and mortgage recording,
documentary, transfer or othier similar taxes and revenue stamps.

29. If the Moitvagee purchases the Premises
pursuant to a foreclosure under this Mortgage, or accepts an
assignment of the Premises in - lieu of a foreclosure, the
Mortgagor hereby authorizes the oltgagee to withhold the amount
of tax, if any, required to be withkeid under Section 1445 of
the Internal Revenue Code of 1954, /5 amended (or any successor
provision thereto), out of any sums peyadle to the Mortgagor
from such foreclosure sale or assignment in lieu thereof, as the
case may be, after payment of all pairvins other than the
Mortgagor who are entitled to be paid out Of any foreclosure or
assignment proceeds, as if the Mortgagor were a ~foreign person,
unless the Mortgagor certifies its nonforeign statns at the time
of such foreclosure sale or assignment, as the cas2 may be, by
executing and delivering to the Mortgagee & - certificate

satisfactory to the Mortgagee.

30. That in the event for any reason whatsoever,
any payment by or act of the Mortgagor pursuant to the terms
hereof or pursuant to the Note shall result in payment of
interest which would exceed the 1limit authorized by, or be in
violation of the law of, the State of Illinois, then the excess
amount shall be, at the Mortgagee’s option, either (i) waived

and returned to the Mortgagor, (ii) wupon notice to the
Mortgagor, applied in reduction of the outstanding principal

bulance of the Indebtedness Hereby Secured or (iii) vretained by
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the Mortgagee as additional cash collateral for the Indebtedness
Hereby Secured and returned to the Mortgagor upon repayment of
the Indebtedness Hereby Secured in full.

31. That this Mortgage may not be changed or
terminated orally:; and the covenants contained in this Mortgage
shall run with the land and bind the Mortgagor, the heirs,
personal representatives, successors and assigns of the
Mortgagor and all subsequent encumbrancers, tenants and
subtenants of the Premises, and shall inure to the benefit of
the Mo:rtgagee, the successors and assigns of the Mortgagee. The
word < “uortgagor" shall be construed as if it read "Mortgagors"
whenever the sense of this Mortgage so requires.

35 Except as may be expressly set forth to the
contrary in- <he Note, by acceptance of this Mortgage, the
Mortgagee agrecs that neither the Mortgagor, the Beneficiary nor
the Principals /as defined below) shall have any personal
obligation for thu payment of all or any portion of the
Indebtedness Hereby Gecured, or interest therein, or for the
payment of any obligation of Mortgagor, the Beneficiary and/or
the Principals under ‘this Mortgage or the Note or for any other
default hereunder, it beiny agreed that the payment of the
indebtedness and the payment of any obligation of the Mortgagor,
the Beneficiary and/or the Principals under this Mortgage, the
Note and the other loan dogunents executed in connection with
the same may be enforced only against the interest of the
Mortgagor in the Premises (and thz Beneficiary’s interest in the
Mortgagor) and the other property covered by this Mortgage, and
against the rents, issues and profits thereof, and against any
other security given to secure the Note, and the Mortgagee, by
its acceptance herecf, agrees that no  judgment shall, in any
event, be entered against the Mortgagor, tns  Beneficiary and/or
the Principals in any sale or other action uirder the Mortgage or
in any action upon the Note except to the ' extent (i) the
Mortgagor and/or the Beneficiary have receivea rzitals or other
revenues or payments in respect of the Premises within ninety
(90) days prior to the commencement of foreclosure nroceedings
which are not applied by the Mortgagor and/or the Beneliciary to
payments due under the Note or this Mortgage or for tre bpayment
of Charges, (ii) the Mortgagor shall have liability ¢to the
Mortgagee for the obligations and/or indemnities described in
Article 47 of this Mortgage, the Beneficiary shall have
liability to the Mortgagee for the obligations and/or
indemnities described in that certain Indemnity Agreement dated
of even date herewith between the Beneficiary and the Mortgagee
and the Principals shall have liability to the Mortgagee for the
obligations and/or indemnities contained in that certain
Guaranty of Payment and that certain Guaranty of Payment and
Performance both dated of even date herewith made by the
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Principals for the benefit of the Mortgagee, provided, however,
that the provisions of this Article shall in no way affect the
Mortgagee’s other remedies, the Mortgagee’s rights or liens in
and to the Premises, or any part thereof, for the payment of
said principal, indebtedness, interest, or any other amounts
payable under this Mortgage or for the enforcement of any other
covenant under this Mortgage, or the Mortgagee’s rights and
remedies under any guarantees given in connection with the 1loan
secured by this Mortgage. For purposes of this Mortgage, the
term "Principals" shall be deemed to mean the current partners

of the Beneficiary.

33. This Mortgage shall secure, in addition to the
repayment-cf the indebtedness and interest thereon under the
Note, accruwd interest and the Additional Contingent Interest
payable by tiie Mortgagor to the Mortgagee pursuant to the terms
of the Note. The sum secured by this Mortgage shall not be
deemed to have beepr paid in full, and the Mortgagor shall not be
required to execute’ and deliver a satisfaction or assignment of
this Mortgage, until rzceipt by the Mortgagor, in immediately
available federal funds, of the indebtedness evidenced by the
Note, including all accruzd interest and Additional Contingent
Interest in accordance witbh ihe terms of the Note.

34, It is expressly understood and agreed, anything
to the contrary notwithstanding, that although this Mortgage and
the Note impose no obligation  on the Mortgagee (other than as
expressly provided herein), the liability of the Mortgagee for
its obligations under or with resorct to this Mortgage and the
Note, if any, is limited to the assets. of Resources Pension
Shares 3 ("RPS"). In no event shall the Mortgagor look to, make
any claim against the Mortgagee (except *r the extent of its
assets), Resources Pension Advisory Corp., Integrated Resources,
Inc., Resources Variable Account Management Cecippe or any person
or entity having any interest in RPS or (its assets, or any
officer, director, shareholder, employee, agent or
representative of any of such corporations, perscnes or entities,
on account of the obligations of Mortgagee hereunder.

35. If any term, covenant or condition (of the
Mortgage shall be held to be invalid, illegal or unenforceable
in any respect, the Mortgage shall be construed without such

provision.

36. Wherever ©pursuant to this Mortgage, the
Mortgagee exercises any right given to it to approve or
disapprove, or any arrangement or term is to be satisfactory to
the Mortgagee, the decision of Mortgagee to approve or
disapprove or to decide that the arrangements are satisfactory
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or not satisfactory shall be in the sole discretion of Mortgagee
and shall be final and conclusive, subject to any other specific
standard that may be provided for herein.

37. The Mortgagor will, at the sole cost of the
Mortgagor, and without expense to the Mortgagee, do, execute
acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, deeds of trust, assignments, notices of
assignments, transfers and assurances as the Mortgagee shall,
from time to time, require for the better assuring, conveyving,
assigning, transferring and confirming unto the Mortgagee the
propecty and rights hereby conveyed or assigned or intended now
or herzafter so to be, or which the Mortgagor may be or may
hereafter tecome bound to convey or assign to the Mortgagee, or
for carryiug out the intention of facilitating the performance
of the terms Of the Mortgagee and, on demand, will execute and
deliver and hereby authorize the Mortgagee to execute in the
name of the Morigagor to the extent they may lawfully do so, one
or more financirg .statements, chattel mortgages or comparable
security instrumenis,  to evidence more effectively the lien

hereof upon the Premises.

38. When the Indebtedness Hereby Secured, or any
part thereof, shall beccie due, whether by acceleration or
otherwise, the Mortgagee shail have the right to foreclose the
lien hereof for such indebtedness or part thereof and in

connection therewith:

(a) In any suilt nsr proceeding to foreclose
the lien hereof, there shall be /2lilowed and included as
additional indebtedness in the decree f{os sale, all expenditures
and expenses which may be paid or incurred "by or on behalf of
the Mortgagee for attorneys’ fees, appraiscrs’ fees, outlays for
documentary and expert evidence, steiiouraphers’ charges,
publication costs, and costs (which may be eitimated as to items
to be expended after entry of the decree) of preccuring all such
abstracts of title, title searches and exam(nations, title
ingurance policies, and similar data and assurances «#ith respect
to title, as the Mortgagee may deem reasonably nececsary either
to prosecute such suit or to evidence to bidders at s2)z3 which
may be had pursuant to such decree the true conditicns of the
title to or the value of the Premises; and

(b) All expenditures and expenses of the
nature in this Aarticle mentioned and such expenses and fees as
may be incurred in the protection of the Premises and the
maintenance of the 1lien of this Mortgage including the fees of
any attorney employed by the Mortgagee in any litigation or
proceedings affecting this Mortgage, the Note or the Premises,
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including probate and bankruptcy proceedings, or in preparation
for the commencement or defense of any proceeding or threatened
suit or proceeding, shall be immediately due and payable by the
Mortgagor, with interest thereon at the Default Rate.

39. The proceeds of any foreclosure sale of the
Premises shall be distributed and applied in the following order
of priority: first, on account of all costs and expenses
incident to the foreclosure proceedings, including all such
items as are mentioned in Article 38 hereof; second, all other
items which, under the terms hereof, constitute Indebtedness
Hereby' Secured additional to that evidenced by the Note, with
interest” on such items as herein provided; third, to interest
remaining unpaid upon the Note; fourth, to the principal and all
other sums . and amounts remaining wunpaid upon the Note; and
lastly, any hverplus to the Mortgagor, and its successors or

assigns as theix rights may appear.

40. Nu ) action for the enforcement of the lien or
any provision or provisison hereof shall be subject to any
defense which would ( nuot be good and available to the party
interposing the same in an action at law or upon the Note.

41. It is undarstood and agreed that the loan
evidenced by the Note and -socured hereby is a business loan
within the purview of Section 6404 of Chapter 17 of Illinois
Revised Statutes (or any subztjtute, amended, or replacement
statutes) transacted solely for ths  -purpose of carrying on or
acquiring the business of the Mortguigor or, if the Mortgagor is
a trustee, for the purpose of carrving on or acquiring the
business of the beneficiaries of the “ortgagor as contemplated

by said Section.

42, The Mortgagor and the Mortgage=. acknowledge and
agree that in no event shall the Mortgage¢ he deemed to be 2
partner or joint venturer with Mortgagor or any- beneficiary of
the Mortgagor: and without limiting the foregoing, tae Mortgagee
shall not be deemed to be such a partner or joint wveaturer on
account of its becoming a mortgagee in possession oyr . e:xercising
any rights pursuant to this Mortgage or pursuant to ony other
instrument or document evidencing or securing any -of the
Indebtedness Hereby Secured, or otherwise.

43, In case of an insured 1loss after foreclosure
proceedings have been instituted, the proceeds of any insurance
policy or policies, if not applied in restoring the building on
the Premises, as aforesaid, shall be used to pay the amount due
in accordance with any decree of foreclosure that may be entered
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in any such proceedings and the balance, if any, shall be paid
as the court may direct; and:

(a) In the case of foreclosure of this
Mortgage, the court, in its decree, may
provide that the Mortgagee’s clause
attached to each of the casualty
insurance policies may be cancelled and
that the decree creditor may cause a new
loss clause to be attached to each of
sald casualty insurance policies making
the loss thereunder payable to said
decree creditors, and any such
foreclosure decree may further provide
that in case of one or more redemptions
under said decree, pursuant to the
statutes in each such case made and
provided, then in every such case, each
and every successive redemptor may cause
the preceding loss clause attached to
each casualty insurance policy to be
cancelled and a new loss clause to be
attachz2d thereto, making the loss
thercunder payable to such redemptor; and

(b} In the _event of foreclosure sale, the
Mortgagee 3 hereby authorized, without
the consent «<of the Mortgagor, to assign
any and all  insurance policies to the
purchaser at the ~sale, or to take such
other steps as ’%he Mortgagee may deem
advisable to cause -tlie interest of such
purchaser to be protected by any of the
said insurance policies.

44. The Mortgagor represents and agrees that the
Indebtedness Hereby Secured, represented by the Note, represents
the proceeds of a loan made and to be made by wmurigagee to
Mortgagor pursuant to Commitment dated November 9, 1687 (herein,
together with any application for loan referred to thexain and
any amendment to such Commitment, being collectively, the
"Commitment"); and in connection herewith:

(a) The Commitment is hereby incorporated
herein by reference as fully and with the
same effect as if set forth herein at

length;
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(b) If the Commitment runs to any person
other than the Mortgagor, the Mortgagor
hereby adopts and ratifies the Commitment
and the application referred to therein
as its own act and agreement; .

(e) The Mortgagor hereby covenants and agrees
to duly and punctually do and perform and
observe all of the terms, provisions,
covenants and agreements on its part to
be done, performed or observed by the
Mortgagor pursuant to the Commitment (and
the application forming a part thereof)
and further represents that all of the
representations and statements of or on
behalf of Mortgagor in the Commitment
(and the application forming part
thereof) and in any documents and
certificates delivered pursuant thereto
are true and correct.

45. Time 1 of the essence hereof and of the Note,
Assignment and all other -instruments delivered in connection
with the Indebtedness Herely Secured.

46. (a) That iv- ~shall be an immediate default
hereunder if, without the prior <sznsent of the Mortgagee, there
shall occur any sale, conveyance, further encumbrance, or other
transfer of title to the Premises, or any interest therein or of
the beneficial interest in the Mortgagor (whether voluntarily or
by operation of law), including, without 1limitation, (w) any
sale, conveyance, assignment, or other transfer of, or the grant
of a security interest in, all or any part _0f  the legal and/or
equitable title to the Premises or all or. :ubstantially all of
the Mortgagor’s assets or any part of the beneficial interest in
the Mortgagor, (x) any sale, conveyance, assionment, or other
transfer of, or the grant of a security interest 'ir,. any share
of stock of any corporation holding title to the Premises or
holding the beneficial interest in the Mortgagor, (y)  eny sale,
conveyance, assignment, or other transfer of, or the crant of a
security interest in, any part of any general partnership
interest in the Beneficiary, or (z) any sale, conveyance,
assignment or other transfer of, or the grant of a security
interest in, forty-nine (49%) percent, or more, of the
partnership interests in the Beneficiary.

(b) Notwithstanding the provisions of subparagraph
(a) above, the Mortgagor (or, if applicable, the Beneficiary)
shall have the one-time right after June 30, 1989 to transfer
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and convey the Premises (or the beneficial interest in the
Mortgagor) subject to the lien of this Mortgage provided
(i) there shall be no default under this Mortgage, the Note or
any other of the Loan Documents, (ii) the proposed transferee
(w) shall be a person or entity which shall possess, in the
opinion of the Mortgagee, management experience comparable to
that of the Beneficiary in the operation and management of
properties similar to the Premises or shall employ a managing
agent acceptable to the Mortgagee in its sole discretion,
(x) shall have a net worth equal to or greater than the net
worth ©f the Beneficiary as determined by the Mortgagee and who
or ‘which shall have a satisfactory reputation in the
institutional lending community, (y) shall not have been
implicatzd” for any offense or is in any way, in the opinion of
the Mortgages, a person or entity with whom or which the
Mortgagee wouid not do business, or (z) executes and delivers a
guaranty of payment to the Mortgagee in form and substance
satisfactory ~to.the Mortgagee and similar to that certain
guaranty of payment lated the date hereof made by the Principals
with respect to thr replacement of a portion of the roof of the
Premises over the premises demised to Blaw Knox, (iii) the
Mortgagee shall receire a transfer/consent fee in an amount
equal to one (1%) percent of the then outstanding principal
palance of the Note, (iv) the Mortgagee shall have received
written notice of the Morigagor’s (or the Beneficiary’s)
intention to transfer and convey the Premises (or the beneficial
interest) no less than thirty (30, - days prior to the proposed
clesing date, which notice shali) be accompanied by detailed
information relating to the propesed transferee and (v) the
Mortgagee shall be paid all costs and expenses incurred by the
Mortgagee in connection therewith, incluiing without limitation,
the Mortgagee’s counsel’s fees and disburzements. In the event
of a transfer pursuant to the foregoiny - provisions, the
Mortgagor, the Beneficiary, and/or the Fiincipals shall De
released from those obligations personally uncertaken by such
parties (which were not subject to the exculpatory provisions)
relating to acts or omissions occurring from and after the date
of such transfer provided and upon the conditicii- that the
transferee (and/or its principals} shall assume "(all such
obligations pursuant to a written agreement(s) delivercea to the
Mortgagee and in all respects satisfactory to the Mortgagee, and
further provided that such transferee (and/or its principals)
shall have a net worth equal to or greater than the then net
worth of the Beneficiary and the Principals as reasonably
determined by the Mortgagee. 1In addition to the foregoing,
provided there shall be no default under this Mortgage, the Note
or any other of the Loan Documents, the Beneficiary shall have
the right to (i) transfer its beneficial interest in the
Mortgagor subject to the lien of this Mortgage to @ limited
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partnership of which the Principals shall be the sole general
partners and shall own and control no less than thirty (30%)
percent of the partnership interests therein, (ii) transfer the
partnership interest of the Principals among the Principals, or
to (aa) any one or more of the Principals, as trustee(s), for
the benefit of such Principal(s) or his (or their) immediate
families, (bb) a third party, as trustee(s), for the benefit of
any one or more of the Principals or his {or their) immediate
family or (cc) a conservator or a devisee in the event of a
testamentary transfer or a transfer pursuant to a court order
upon the death, disability, incompetency or bankruptcy of any
one rf) the Principals, provided and upon the condition that
followirg any one of the foregoing transfers described in this
clause (ii), (x) at least one of the Principals shall remain a
general psctoer of the Beneficiary and shall own no less than
ten (10%) mDercent of the partnership interests therein and
(y) the remaiiiing general partner which shall be a Principal
shall have retzined, to the satisfaction of the Mortgagee,
effective manageriil control of the Beneficiary. The provisions
of Article 50 o©f  this Mortgage shall not apply to the

Mortgagor’s rights under this subparagraph (b).

(c) Notwithscanding the provisions of subparagraph
(a) above, the Mortgagoi -~ may further encumber the Premises (or
the beneficiary of any trust rsferred to in the next to last
sentence of Article 46(b) thereinabove may further encumber its
beneficial interest in the Mortgagor) by a mortgage (the
nSubordinate Mortgage®) securing u.loan (the "Subordinate Loan")
to be obtained by the Mortgagor ‘¢z« the beneficiary provided
(i) there shall be no default under this Mortgage, the Note or
the documents executed in connection with-—same, (ii) the annual
net operating income from ¢the Premisas (which shall equal the
aggregate of all rent and additional ‘yent received by the
Mortgagor less all costs and expenses incurrzd by the Mortgagor
in respect of the Premises), as reasonably ~determined by the
Mortgagee, shall equal or exceed the aggreg:te of the annual
payments of principal and/or interest due under the loan secured
by this Mortgage and the Subordinate Loan (the "igjragate Debt
service"), (iii) the amount of the Subordinate Lcen, when
aggregated with the then principal balance of the lcan secured
by this Mortgage, shall not exceed ninety (90%) percent . of the
Value of the Property, as determined by the Mortgagee, except as
provided below, (iv) the Principals personally guarantee to the
holder of the Subordinate Mortgage (A) the debt service on the
Subordinate Loan if, and to the extent the Aggregate Debt
service shall exceed ninety and nine-tenths of one (90.9%)
percent of the annual net operating income (which shall equal
the aggregate of all rent and additional rent received by the
Mortgagor less all costs and expenses incurred by the Mortgagor
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in respect of the Premises), as reasonably determined by the
Mortgagee and (B) the principal amount of the Subordinate Loan
to the extent that the combined sum of the original principal
amount of the Note and Subordinate Loan shall exceed eighty-five
(85%) percent of the Value of the Property, (v) the Subordinate
Mortgage and all documents to be executed and delivered in
connection therewith shall be satisfactory in form and substance
to the Mortgagee and its counsel and (vi} the Mortgagor and/or
the Beneficiary shall pay all costs and expenses incurred by the
Mortgagor in connection therewith, including without limitation,
the Mortgagee’s counsel fees and disbursements. For purposes of
this “subparagraph c, the Value of the Property shall be mutually
determine? by the Mortgagee and the Mortgagor, provided,
however, 3£ the Mortgagee and the Mortgagor fail to agree for
purposes of this subparagraph ¢, the Value of the Property shall
be determincd~ by an appraiser satisfactory to both the Mortgagee
and the Mortgacor, or if the Mortgagee and the Mortgagor shall
be unable to-‘agree, by an appraiser appointed by the American

Arbitration Association (Chicago, Illinois).

(d) The llortgagee hereby acknowledges and consents
to the Mortgagor’s erncnmbering the Premises with a purchase
money subordinate mortgag: (the "Purchase Money Mortgage"; not
to exceed the principal <~ amount of $300,000, given to Blaw Knox
Corporation as partial considecation of the purchase price in
connection with the acquisitinn of the Premises; provided,
however, such mortgage and the .uote secured thereby shall be
subject and subordinate to the prcvicions of this Mortgage.

47. (a) That if the Msrtgagor receives any notice
of (i) the happening of any event invoiving the use, spill,
discharge or cleanup of any hazardouc or toxic substance or
waste or any o0il or pesticide on or abcut the Premises (a
"Hazardous Discharge") or (ii) any complaint, order, citation or
notice with regard to air emissions, water dJischarges, noise
enmissions or any other envirconmental, health or safety matter
affecting the Mortgagor (an "Environmental Complaint')} from any
person or entity, or any federal, state or isval agency,
ineluding without 1limitation, the United States Ervironmental
Protection Agency ("EPA"), then the Mortgagor will give
immediate oral and written notice of same to the Mortgage:.

(b} That the Mortgagee may require that the
Mortgagor from time to time promptly cause such tests and
procedures as the Mortgagee deems appropriate to be conducted
both by professionals and otherwise in a manner satisfactory to
the Mortgagee, for the purpose of insuring compliance with all
environmental laws, rules and regulations and having the
Premises certified to the Mortgagee as such. If required
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without cause, such tests and procedures shall be commenced
promptly after not less than thirty (30) days’ notice from the
Mortgagee and only up to an aggregate annual cost of Two
Thousand Five Hundred ($2,500.00) Dollars. If required with any
cause whatsoever, such tests and procedures shall be commenced
immediately upon notice from the Mortgagee and completed with
all possible dispatch, without regard to cost or other burden or

imposition.

(c) That without limitation of the Mortgagee'’s
rights under this Mortgage, the Mortgagee shall have the right,
but rit) the obligation, to exercise any of its rights and/or
remedies ~available under this Mortgage, at law or equity,
including without limitation, Article 18 herecf and in addition
thereto anrd nnt in lieu thereof, to enter onto the Premises or
to take such other actions as it deems necessary or advisable to
clean up, remsva, resolve or minimize the impact of, or
otherwise deal’~ with, any such Hazardous Discharge or
Environmental Complaint upon its receipt of any notice from any
person or entity,” or any federal, state or local agency,
including without limication, the EPA, asserting the happening
of a Hazardous Dischnarye or Environmental Complaint on or
pertaining to the Premises which, if true, could result in any
order, suit or other action against the Mortgagor and/or any
part of the Premises by any covernmental agency or otherwise,
which, in the sole opinion .of the Mortgagee, could jeopardize

its security under this Mortgage.

(d) That in addition to ike Events of Default set
forth in Article 18 of this Mortgag2, the occurrence of any of
the following events shall constitute an Fvent of Default under

this Mortgage:

(1) if the Mortgagee < reieives its first
notice of a Hazardous Discharge or Environmental romplaint other
than from the Mortgagor, and the Mortgagee do3s not receive a
notice (which may be given in any oral or written formn, provided
came is followed with all due dispatch by written nctice given
in the manner required by this Mortgage) of such -~ Hazardous
Discharge or Environmental Complaint from the Mortgagnr within
three (3) business days of the time the Mortgagee first receives
said notice other than from the Mortgagor, provided that the
Mortgagor shall have received notice of such Hazardous Discharge
or Environmental Complaint; or

(ii) if the EPA or any other federal, state or

local agency files or places a lien upon any or all of the
Premises by reason of the occurrence of a Hazardous Discharge or
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Environmental Complaint or otherwise and the Mortgagor fails to
discharge such lien within forty-five (45) days thereafter; or

(iii) if the EPA or other federal, state or .

local agency asserts a claim against the Mortgagor, the Premises
or the Mortgagee for damages or cleanup costs related to a
Hazardous Discharge or Environmental Complaint; provided,
however, such claim shall not constitute a default if, within
fifteen (15} days of the occurrence giving rise to the claim:

(A) the Mortgagor can prove to the
Mortgayze’s satisfaction that the Mortgagor has commenced and is
diligently pursuing either: (1) cure or correction of the event
which concritutes the basis for the claim, and is continuing
diligently - <to pursue such cure or correction to cocmpletion, or,
(2) proceedinos for an injunction, a restraining order or other
appropriate energent relief preventing such agency or agencies
from asserting such-claim, which relief is granted within ten
(10) days of the occurrence giving rise to the claim and the
injunction, order or enexgent relief is not thereafter dissolved

or reversed on appeal; apd

(B) in'_zither of the events set forth in
clauses (1) or (2) of <he vpreceding subparagraph (A), the
Mortgager has posted a bond, letter of credit or other security
satisfactory in form, substance nuni amount to both the Mortgagee
and the agency or entity asserting the claim to secure the
proper and complete cure or corcection of the event which

constitutes the basis for the claim.

(e) That the Mortgagor hereky agrees to defend,
indemnify, and hold the Mortgagee harmless irom and against any
and all claims, losses, liabilities, dauages and expenses
{including, without 1limitation, cleanup cocis- and reasonable
attorney’s fees and disbursements including, without limitation,
those arising by reason of any of the aforesaia .or an action
against the Mortgagor under this indemnity) arising directly or
indirectly from, out of, or by reason of any Hazardous
Discharge, Environmental Complaint, or any environinzntal law
governing the Mortgagor, its operations or the Premises.. This
indemnity shall apply notwithstanding any negligent or other
contributory conduct by or on the part of the Mortgagee or any
one or more other parties or third parties.

(£) (i) That the Mortgagor has duly complied, and
will continue to comply, with the provisions of the federal
Occupational Safety and Health Act, as same may be amended from
time to time, and all environmental laws governing it, its
business and/or the Premises, and all rules and regulations
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thereunder and all similar state and local 1laws, rules and
regulations. There are not now any outstanding citations,
notices or orders of vioclation or non-compliance issued to the
Mortgagor or relating to its business assets, property or
leaseholds under any such laws, rules or regulations, nor any
conditions which, if known by the proper authorities, could
result in any of the foregoing; and

(ii) That the Mortgagor has, and will continue
to have, all necessary federal, state and local licenses,
certificates and permits relating to the Mortgagor and the
Premises and/or the Mortgager's facilities, businesses, premises
and leaszholds located at or relating to the Premises, and the
Mortgagor-ic in compliance with all applicable federal, state
and local 'ews, rules and requlations relating to air emissions,
water dischary<a, noise emissions, solid or 1liquid storage and

disposal, hazarrious or toxic waste or substances and other
environmental, health and safety matters at the Premises.

(g) That this Article 47 shall survive the
expiration or sooner termination of this Mortgage.

48, (a) That - Mortgagor shall repair and/or replace
when necessary that portion »f the roof of the Premises over the
premises demised to B.L. Downey Corporation (the "Downey Roof
Replacement"). 1In order to secure the Mortgagor’s obligation to
make the Downey Roof Replacemeni, commencing on January 1, 1988
there shall be due and with each Irsvallment Payment thereafter
due until such ¢time as the Downey Roof Replacement shall have
been completed, as determined in accoriance with the provisions
of this Article 48, the Mortgagor ®shall deposit with the
Mortgagee an additional amount of $2,500.00; - which amount shall
be deposited by the Mortgagee in an interesi hearing commercial
bank account (said amount, together with - iiiterest  thereon,
collectively, the "Downey Roof Replacement Fund").  Provided
there exists no default under this Mortgage, the ote, or any
other document executed in connection with sawe  .and further
provided the Mortgagor shall have theretofore corpleted the
replacement of a portion of the roof of the Premisas over the
premises demised to Blaw Knox, in accordance with the provisions
of that certain guaranty made of even date herewith by the
Principals, upon no less than twenty (20) days’ prior written
request, the Mortgagee shall reimburse the Mortgagor from the
Downey Roof Replacement Fund for expenditures made by the
Mortgagor in respect of the Downey Roof Replacement.
Disbursements shall be made from the Downey Roof Replacement
Fund to the &extent that the Mortgagor shall have made
expenditures in respect of the Downey Roof Replacement provided
the Mortgagee shall receive proof of such expenditures for
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completed work satisfactory tc the Mertgagee, which proof shall
be evidenced by, among other things, properly receipted bills
and cther supporting documentation as the Mortgagee shall
require and such gxpenditures and the completion of such work
shall have been confirmed by the Mortgagee’s architect or
engineer (whose fees and expenses shall be paid by the
Mortgagor). The Mortgagee may, at its option, withhold from
each amount to be so advanced from the Downey Roof Replacement
Fund, an amount equal to ten (10%) percent of the requested
advance, which shall be released by the Mortgagee to the
Mortgaosr, together with any amount then held in the Downey Roof
Replacenient Fund, upon completion of the Downey Roof Replacement
to the satisfaction of the Mortgagee and the Mortgagee shall
have received confirmation thereof from the Mortgagee’s
architect “ ¢r_ ) engineer and proof furnished to the Mortgagee that
no legal liabili*y has attached or will attach to the Premises
or any portioa/ thereof in connection with the Downey Roof

Replacement.

(b) That &1li costs and expenses incurred by the
Mortgagee in connection. with the Downey Roof Replacement shall
be paid by the Mortgagor rromptly upon demand therefor. In the
event of a default under  this Mortgage, the Note or other
documents executed in connectior.with same, the Mortgagee shall
have the right to apply all or any portion of the Downey Roof
Replacement Fund to all sums secured by this Mortgage, as the
Mortgagee shall elect in its sole discretion.

49, That simultaneously ‘vith the execution hereof,
the Mortgagor has deposited with the Mortgagee an amount (which

amount, together with interest, the ‘“Deferred Maintenance
Deposit") eqgual to $288,381.00, which arount represents the
(i) a portion of the cost *o be incurred in

aggregate of
connection with the replacement of that portion  of the roof .of

the Premises over the premises demised to Blaw Xaox and (ii) all
amounts necessary to fully complete and pay Joy deferred
maintenance items (collectively, the '"Deferred. }aintenance
Items") as disclosed in (x) the purchase agreement dacz¢ October
28, 1987 between Blaw Knox, as seller, and the Mortgagor, as
purchaser, pursuant to which the Mortgagor is acquiring the
Premises (including the roof hatches and the sprinkler system
referred to therein), (y) the estoppel letters delivered to the
Mortgagee from the tenants occupying space in the Premises and
{z) that certain violation report dated December 3, 1987 issued
by the Building Department of the Village of Broadview in
respect of the Premises, all of which Deferred Maintenance Items
are more specifically set forth on Schedule C annexed hereto and
made a part hereof. The Deferred Maintenance Deposit shall be
held by the Mortgagee in an interest bearing commercial bank
account and shall be disbursed from time to time, but no more
often than monthly and in no less than $15,000 increments, upon
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cozpletion from time to ¢time, ¢to the satisfaction of the
Mortgagee, of the Deferred Maintenance Items, provided (x) there
shall be ne default under £him Mortgage, the Note or other
documents exacuead in connectien wieth same, and (y) the
Mortgagee shall have received preof of such expenditures
satisfactory to tfMe Mortgagee, which proof shall be evidenced
by, among other things, properly receipted bills and othar
supporting decumentetion and such expenditures shall have been
confirmed by ¢the Mortgagee’s architect or engineer (whose fees
and expenses shall have been paid by the Mortgager). After <the
Mortgegor has completed those certain Deferred Maintenance Itens
disclered in the estoppel letters dsliversd to the Mortgagee
from the- tenants occupying space in the Prenises, the Mortgager
may apply the Deferzed Malntenance Depomit dishursed pursuant *o
the terms (¢f this Article 4% toward the cost of all other
deferred malntenance items incurred by the Mortgagor with
respect to tiie  Premises, In the event the Mortgagey shall fail
to complete the riferred Maintenance Iteme on or prier ¢o the
first anniversary ¢f the date herenf, the Mortgagee shall have
the right to either complete the Deferred Maintenance Itemg with
the proceeds of the Deferred Maintenance Deposit then held by
the Mortgagee or Apply thre balance of the Deferred Maintenance
Deposit then held by the Mortgages in reduction ¢ the principal
bhalance of the Indebtedness :areby Secured.

50, That if, at any *=ime the Mortgagor deeires to
sell the Premices except as ‘provided in Article 46(b) hereof,
with the ¢losing to occur on or bafore the Maturity Date, it
#hall wsend a notice (a "Sales Notisze') to the Mortgagee setting
forth therein the proposed terms of = =:zle, which -Sales Notica
shall d{nclude a 00p¥ of the executed sontract of sale with
respact thereto, Within thirty (30) days after creceipt of a
Sales Notice, the Mortgagee shall ~send (v the Mortgager &
written notice wherein the Mortgagee elects (i) to purchase ‘the
Premises on the same terms econtained in such Sales Notice {(a
"Lender’s Acceptance!!) or (ii) not to purchase tue Premises (a
Wleander’s Rejectiont}., If the Mortgagee fails tn eend any
notice within such thirty (30) day perioed, ¢the Moreysjae shall
be deemed ¢to have sant a Lender’s Rejection. 1If the lisrtgagee
gands a Iender's Acceptance, then the Mortgages ard the
Mortgagor agree promptly to execute a contract of sale upon the
terns contained in the Sales Notice, If the Mortgagee sends a
lender's Rejection, then the Mortgagor may exscute a contract of
sale with a purchaser on the idantical terms contained in such
Gales Netice, The closing of wsuch sale must occur within aix
(6) months from the date such Sales Notice is vreceived by the
Mortgagee., If the Mortgagor desires to accept an offer to
purchase the Premises or makes an offer to sell the Premises
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which, in either case, is net identical to the terms contained
in the Sales Notice (collactively, a ‘"Nonconforming Offer"),
then in either ¢f such avents the Mortgagec shall be granted an
additional right of first refusal to purchass the Premicas on
the same tarms and ronditions as set forth in the Nonconforming
Offer (as certified by the Mortgagor as true and complete). The
Mortgagee shall be afforded a period of ten (10} business days
from the date that the Mortgages receivee a certified copy of
tha Nonconforming Offer o indicate its election to exercise the
foregoing right of first refusal and the cloging of title to
such acquisition shall occur on tha later of (x) the last
clesing date set forth in such Nenconforming Offer or (y) thirty
(30) days from the date that the Mortgages receives & certified
copy of G&vch Nonconforming Cffer. If the closing of any such
- sale shall sesny on or about the Maturity Date (whether on the

teyms set ‘forth  in  the Sales Notice oxr pursuent te a

Nenconforning 0ffer), the gross purchase price pagabzo by such

purchaser or the Mortgagee (including oash and any deferred
payrents or purchase rioney financing), as the casse nay bs, lesa
the Mortgagor’s ordinarv and reasocnable expenses of consummating
the sale (not to-exceed 3% of the gross purchase price) shall be
deemed the Value of the Property in econnectisn with <the
calculation of Additicnal Contingent Interest (as defined in the
Note). The feraegoing rignis of first refusal may be assigned
individually or jointly by the Yorigages without the consent of
‘the Mortgagor. Nothing herei: ~contained shall be deemed or
construed o meodify or otherwise affect the provisions of
Article 46(a) hereof or paragraph “9(A} of the Note and the
foregoing provisions shall be subject ¢ the provisiens thersin
contained., The foregoing provisions elall bhae equally appliceble
to the assignment of £he Benaficlary’s Yensficial intersst in
the Mortgagor. Notwithsatanding anythipy t6 <the contrary
hereinabove met forth, if, no less than ten (10}  days prior ¢to
its raceipt of a Bales Notice, the Mortgagis shall receive a
notice from the Mortgagor setting forth therein (w) all of the
financial terms and conditions of the proposed crensfer, (x) a
breekdown of all closing costs to be paid by the raspective
parties thereto, including, without 1imitation, all ~transefer
taxes, brokerage commiesions, title insurance pramiuns;, etc.,
(y) an interim draft of the proposed contract of sale and (2) an
appraisal of the Premises satisfactory to the Mortgagee prepared
by an appraiser satisfactory to the Mertgagee, then the
Mortgagee shall, within twenty (20) daya after recsipt of such
gales Notice, send to the Mortgagor a notice wherein the
Mortgages elects a lender’s Acceptance or a lLender’s Rejection!

A-42
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if the Mortgagee fails to send any notice within such twenty
(20) day period, the Mortgagee shall be deemed to have sent a
Lender’s Rejection with respect thereto.

IN WITNESS WHEREOF, this Mortgage has ‘been duly
executed by the Mortgagor as of the date first above written.

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not
personally but as trustee, as

aforesaid

This Mortgage is cxecurid by the Amcerican National Bunk and Trunt Company of Chicago, not personally but as Trustee as
aforesaid in the exerci: ¢ of the powe/ zad authority conferred upon and vestrd in it as such Trustee {(and said American National Bank and
Trust Company of Cii cage, hereby warra=ts that it possesses full power and authority to execute this instrumentd, and it is expressly under-
stood and agreed that 2othing herein or (n 3.0d 501 contained shall be consteued as creating any liability on the said First Party or on said
American National | ank and Trust Compary of Chicago personally to pay the said note or any interest that may accrue thereon, or any
indebiedness aceruing hereunder, or to perform iy, covenant cither express or implied herein contained, all such liability, if any, being
expressly wajved by Morigagee and by every pelson row or hereafter claiming any right or security hereunder. and that so far as the First
Party and its successors and said American Nativzal-Donk and Trust Company of Chicago personaily are concerned. the kegal holder or
holders of said note and the owner or owners of any ind btedness accruing hereunder shall look solely to the premises hereby conveyed for
the payment thereof, by the enforcement of the lien hercoy sreated, in the manner herein and in said note provided or by action te enforce

the persanal liability of the guarantor, if any.

IN WITNESS WHEREOF, Auericax Nationar Basx avoTrusr Company oF Chicaco. not personally but as Trustee as afore.
said, has caused these preseats ta be signed by one of ity Viee-Prosiden.s, or Assistant Vice-Presidents, and its corporate seal 1o be hercunto

affixed and attested by its Assistant Secretary, the day and year tiet 2love written.

AMERICAN NATFIGNAL BANK AND TRUST COMPANY OF CRICAGO

Justen, as aforesaid siar not persong

;IOFF}CML SEAL"

. No‘arlog’wa- M. Soviansy By.
) y Comp LBl Sate o1 gy '
' m.s:smn Expites 6/27/38 ATTEST. | (/ I
STATE OF [LLINOIS! ey
COUNTY OF COOK {* V

LORETTA M. SOVIENSKI

DO HEREBY GERTIFY, tat FOL6T B, ToHanseB — 2m3 vice.President of the ANMERICAN ZATIONAL 14NK
AND TRUST COMPANY or Cineaco, andd » -MICHAEL WHELAX . Assistant Srcretary of said Zompany, who are
Ecrsunally known to me ta be the same persuns whose ames are subscribed to the foregoing insteiment as such Vice-Prisident, and Assistant
Sccretary, respectively, appeared before me this day in person and acknawledged that they siened and delivered the s instrument as
their own free and volintury act and as the free and voluntary act of said Company, as ‘Trustee as aforesaid, for the uses and purposes
therein set forth; and the said Assistant Secretary then and there acknowledeed that he, as custodian of the corporate seal of sind Come
pany, did affix the corporate seal of said Compitny 1o said ingrument as his own free and voluntary act and as the free and voluntary

act of said Company, as ‘Frustee as aforesaid, E)r the uses and purposes therein set forih. DEC 1 7 '
GIVEN under my hand and notasial seal, this. e . W o o )987,.-\. .19
* P .
D artite A (B

Furm 1308 Notary Public
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DO HEREBY CERTIFY, that Poter W, Tohanrmme——
AND TRUST COMPAXNY or Cwicaco, andd » MICEAEL
(me ta be the same persons whost names are su

g::nnanr known 10
retary, respectively, sppearcd before me this day in person an
and voluniary act and as the frec and voluntary ac

their own free
therein sct forth; and the said Assistanl Secreiary then and there ackpowledeed v
nt ac his own free and voluntary ac

pany, did affix the corporaic seal of said ("nmram; to s&id instrume
Trustee as aforcsaid, Jor the uses and purposcs therein sct forih, DE C 1 7
1987 .

bseribed 10 thr furegoing instrament as wpeh Vige-Vresident Zaliles
d acknowledped that they signed and deliveied 1 aaid instiunrnt a
1 of said (“umganv. as Trustee as aforesad, fur tle uas and putposes

at he. as custodian of the corporate seal of vand Com-
t and as the fiee and voluntary

861 _

act of said Company. 85

GIVEN under my hand snd noaria) seal, this ] 9& { )
~ ,;; A4 A 1; z o8 /43’/ ARSI ‘/(,,
) |

' Natart Fuben

Form 1308
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CCHEDULE

Assignment of Landlord’s Interest in Rents and Leases
dated of,even date herewith made by the Mortgagor, as
assignor, for the benefit of the Mortgagee, as

assignee,.

Uniform Commercial Code Financing Statement (UCC-1)
made by the Mortgagor, as debtor for the benefit of

the Mortgagee, as secured party.

Uniform Commercial Code Financing Statement (UCC-2)
made by the Mortgagor, as debtor for the benefit of

rue Mortgagee, as secured party.

Uniform Commercial Code Financing Statement (Ucc-2)
made ¢ by the Beneficiary, as debtor for the benefit of

the Mortgagee, as security party.

Irrevocable ~Right to Approve dated of even  date
herewith made by the Beneficiary for the benefit of
the Mortgagee, xcknowledged by the Mortgagor.

Indemnity Agreement dated of even date herewith
between the Beneficiary and the Mortgagee.

Additional Contingent ipterest Escrow Adreement dated
of even date herewith -anong the Mortgagee, the
Mortgagor and Resources ‘ZPension Advisory Corp., as

agent.

Letter Agreement dated of even a2te herewith between
the Mortgagee and the Beneficiary with respect to
certain post-closing undertakings of ihe Beneficiary.

Collateral Assignment of Letter of Credit dated of
even date herewith made by the Beneficiary for the

benefit of the Mortgagee.

Guaranty of Payment dated of even date herewitt made
by the so0le general partners of the Beneficiary for

the benefit of the Mortgagee.

Guaranty of Payment and Performance dated of even
date herewith made by the sole general partners of
the Beneficiary for the benefit of the Mortgagee.
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SCHEDULE B

That Part of Lot 16 lying West of West Right of Way

Line of Indiana Harbor Belt Railroad Company (except the South
'646.07 Feet thereof) in School Trustees' Subdivision of Section
16, Township 39 WNorth, Range 12 East of the Third Principal

Meridian,

ALSO

The South 646.07 Feet of that Part of Lot 16 lying
West of  the West Right of Way Line of 1Indiana Harbor Belt
Railroad ({c¢mpany (except that part taken for Roosevelt Road) in
the School [ Trustees’ Subdivision of Section 16, Township 39
North, Range 12 East of the Third Principal Meridian in Cook

County, Illino.is.

(BROADVIEW)
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SCHEDULEC
Deferred Malntenance items

Asbestos Clean Up $ 1,500
Tank Removal 1,500
Roof Halches 37,500
Sprinkler (balance) 40,881
Broadview Violation Report 10,000
Blaw Knox Roof Replacement (Roof only) 34,000
#law Knox Closing Deposit 60,000
Crown Group Cilosing Deposit 103.000

$288,381
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