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#23rd day of December, 1986, with effective date o

v HNQEEICIALGORY 52,

7/,2/

Anden - $6,000,000 Line of Credit
(Surrey Woods)

MORTGAGE AND SECURITY AGREEMENT

ORIGINAL

THIS MORTGAGE AND SECURITY AGREEMENT is made and
entered into thisf20th day of November, 1984, by and between

CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, a national banking association, whose address is 231
South LaSalle Street, Chicago, Illincis 60697 ("Lender"), and
ESR CURPORATION, a California corporation ('"Mortgagor"),
whose arddress is 2401 West Hassell Road, Suite 1565, Hoffman
Estates/ Tllinocis.

WITNEOSSETH:

WHEREAS, "h= Anden Group, a California general
partnership ("Berrower"), has executed and delivered to the
Lender a revolving riote (which note, as same may from time to
time be amended being herein czlled the "Note") of even date
herewith payable to the Lender in the principal amount of
Six Million Dollars ($€,000,000), which Note bears interest
and is payable to Lender. /s more fully described therein and
which shall mature as provided therein, but in no event later
than November 1, 1987; and

WHEREAS, Lender is desirous  of securing the prompt
payment of the Note together with interest and any premium
thereon in accordance with the terins, of the Note and any
additional indebtedness accruing to Jf.ender on account of any
future payments, advances or expenditures made by Lender pur-
suant teo the Note or this Mortgage (sald Mortgage, as same
may be amended from time to time, being liwsein called the
"Mortgage") or the Loan Agreement of even-.dzte herewith
between Lender and Borrower (sald Loan Agreencsnt, as same may
be amended from time to time. being herein cualled the "Loan
Agreement") or any other document or instrument securing the
indebtedness evidenced by the Note;

NOW, THEREFORE, to secure the performance and
observance by the Borrower of all of the terms, coveirnints and
conditions in the Note and in the Loan Agreement contailied,
and in order to charge the properties, interests and rights
nereinafter described with such payment, performance and
observance, and for and in consideration of the sum ©of One
Dollar {($1.00) lawful money of the United States of America
teo Mortgagor duly paid by the Lender on or before the delivery
of this Mortgage, and for other good and valuable consideration,
the receipt and sufficiency wherecf is hereby acknowledged,
the Mortgagor has executed and delivered this Mortgage and
does hereby grant, convey, assign, mortgage, grant a security
interest in, warrant and confirm, unto the Lender and its
successors and assigns, forever, all of the following
described property (which is hereinafter sometimes referred
to as the "Mortgaged Property"), to wit:
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A, All those certain tracts, pieces or parcels of
land more particularly described in Exhibit "A" attached
hereto and made a part hereof (hereinafter called the "Land"};

B. All buildings, structures and improvements of
every nature whatsoever noy or hereafter situated on the Land,
and all furnishings, furniture, fixtures, machinery, eqguip-
ment appliances, systems, building materials, vehicles and
personal property of every kind and nature whatsoever, includ-
ing, without limitatioen, all gas and electric fixtures, radi-
ators, heaters, engines and machinery, boilers, ranges, ele-
vators and motors, plumbing and heating fixtures and systems,
cecpeting and other floor coverings, washers, dryers, water
heaters, mirrors, mantels, air conditiening apparatus and
syscems, refrigerating plant, refrigerators, computers and
all hardware and software therefor, cooking apparatus and
appuriersnces, window screens, awnings and storm sashes,
which ara ‘or shall be attached to said buildings, structures
or improvemsnts, or which are or shall be located in, on or
about the La>4, or which, wherever located (including, with-
out limitation.in warehouses or other storage facilities or
in the possessizp of or on the premises of vendors or manu-
facturers thereof) ~are used or intended tc be used in or in
connection with tha construction, fixturing, equipping, fur-
nishings, use, opera’Zinn or enjoyment of the Land or the
improvements thereon, 4ll _warehouse receipts or other docu-~
ments of title relating *~ any of the foregoing and all per-
mits, licenses and franclisecz now or hereafter owned by the
Mortgagor, including all e:tenisions, additions, improvements,
betterments, renewals and repiicements of any of the fore-
going, together with the beneflit of any deposits or payments
now or hereafter made by the Mowtgagor or on its behalf in
connection with any of the foregoirg; and

C. All easement, rights-ci-way, strips and gores
of land, vaults, streets, ways, alley:, pussages, sewer
rights, waters, water courses, water rig¢bts and powers, and
all estates, rights, titles, interests, .riCenses, privileges,
liberties, tenements, hereditaments and appyrctenanlces whatso-
ever, in any way belonging, relating or appertaining to the
Mortgaged Property, or any part thereof, or wlich hereafter
shall in any way belong, relate or be appurtenani thereto,
whether now owned or hereafter acgquired by the Moricagor and
the reversion and reversions, remainder and remaindess, and
the rents, issues, profits and revenues of the Mortgazed
Property from time to time accruing (including, withouwt limi-
tation, all payments under leases or tenancies, proceeas of
insurance, condemnation payments, tenant security deposits
and escrow funds), and all the estate, right, title, interest,
property, possession, claim and demand whatsoever at law, as
well as in equity, of the Mortgagor of, in and to the same;

&

~3
©
<
%)
P>
L
™

TO HAVE AND TO HOLD the Mortgaged FProperty and all
parts thereof unto the Lender, its successors and assigns, t
its own proper use, benefit and advantage forever, subject,
however, to the terms, covenants and cenditions herein con-

tained;
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WITHOUT limitation of the foregoing, the Mortgagor
hereby further grants unto the Lender pursuant to the provi-
sions of the Uniform Commercial Code of the State of Illincis,
a security interest in all of the above-described property,
which property includes without limitatioen, goods which are
or are to become fixtures.

THIS MORTGAGE IS GIVEN TO SECURE: (a) the payment
of the principal and interest evidenced by the Note, and (b)
the performance of each and every of the covenants, con-
ditions and agreements contained in this Mortgage, in the
Note, in the Loan Agreement, and in any other agreement,
document or instrument teo which reference is expressly made
in‘this Mortgage or which secures the dNote (which is some- -
times referred to as the "indebtedness secured hereby" or the
"indebtedness").

T+ is expressly understood and agreed that the
indebtednesz _secured hereby will in no event exceed two
hundred perzeant (200%) of the face amcunt of the Note.

PROVIULD, HOWEVER, that these presents are upon the
condition that,-is the Borrower shall pay or cause to be paid
to the Lender the principal and interest payable pursuant to
the Note and any aad all other sums which may become payable
by Borrower thereund@r or by Mortgagor hereunder, at the times
and in the manner stipulated therein and herein, all without
any deduction or credit for taxes or other similar charges
paid by the Mortgagor, and shall fully keep, perform and
observe the caovenants and promises by Borrower to be kept and
performed in the MNote, the Leoan Agreement, and in any and all
of the Loan Documents (as hercinafter defined), then this
Mortgage shall cease, terminhate 2nd be void, and shall there-
upon be released by Lender at the ~ost and expense of Mort-
gager (all claims for statutory penelties, in case of Lender's
failure to release, being hereby waived), but shall otherwise
remain in full force and effect.

AND the Mortgagor covenants and zgrees with the
Lender that:

ARTICLE I

1.01 Performance of Note and Mortgage. ‘Tue

Mortgagor will perform, observe and comply wWith all wi) the
provisioens hereof, will cause the Borrower tc duly arnd

® punctually pay to the Lender the sum of money expressed in
the Note with interest thereon at the times and in the manner
provided in the Note and the Loan Agreement and will pay all
other sums required to be paid by the Mortgager pursuant to
the provisions of this Mortgage, all without any deductions
or credit for taxes or other similar charges paid by the
Mortgagor.

1.02 Warranty of Title. At the time of the recor-

‘ dation of these presents, the Mortgagor is well seized of an

- . indefeasible estate in fee simple in the portion of the Mort-
gaged Property which constitutes real property and owns good
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. title to the portion of the Mortgaged Property which consti-

', tutes personal property, and has good right, full power and
lawful authority to convey, mortgage and grant a security
interest in the same in the manner and form aforesaid, that
the same is free and clear of all liens, charges, easements,
covenants, ceonditions, restrictions and encumbrances what-
scever, other than those disclosed to Lender in writing,
including, as to theé personal property and fixtures, security
agreements, conditional sales contracts and anything of a
similar nature, and that the Mortgagor shall and will warrant
and forever defend the title to the Mortgaged Property against
the claims of all persons whomsoever.

1.03 Taxes. DMortgagor will pay or cause to be paid
before they become due, all taxes, assessments and other
similec charges against the Mortgaged Property or any part
therect

Y. Taxes, Liens and Other Charges.

ta) The Mortgagor will pay promptly, when and
as due, and wi.l iromptly exhibit to the Lender receipts for
the payment of, all-taxes, assessments, water rates, license
fees, dues, charges, fines and impositions of every nature
whatsoever charged, mwhosed, levied or assessed or to be
charged, imposed, leviza or assessed upon or against the
Mortgaged Property or any part thereocf, or upon the interest
cf the Lender in the Mortgac=d Property, as well as all
income taxes, assessments ind other governmental charges law-
fully levied and imposed by tiie United States of America or
any state, county, municipality’or other taxing authority in
respect of the Mortgaged Propertyior any part thereof, or any
charge which, if unpaid, would or. could become a lien or
charge upon the Mortgaged Property, /or any part thereof.

(b)Y The Mortgagor will not suffer any mech-
anic's, laborer's, materialmen's, statutdry or other lien or
any security interest or encumbrance to Le zreated or to
remain outstanding upon any of the Mortgagecd Property unless
same are bonded over in a manner satisfactory to Lender, in
its sole Gjudgment.

{c) In the event of the passage wf /any state,
federal, municipal or other governmental law, ordex, rule or
regulation, subseguent to the date hereof, in any maungr
changing or modifying the laws now in force governing.-tie
taxation of mortgages or debts secured by mortgages or the
manner of collecting taxes so as to affect adversely the
Lender, all sums secured by this Mortgage and all interest

' accrued thereon shall, without notice, become due and payable
forthwith at the option of the Lender.

(d) The Mortgagor will pay when due any charges
for utilities, whether public or private, with respect to the
Mortgaged Property or any part thereof and all license fees,
rents or other charges for the use of vaults, canopies or
other appurtenances to the Mortgaged Property.
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1.05 No Tax Credits. The Borrower will not be
entitied to receive any credit or credits on the principal or
interest payable under the terms of the Note or on any other
sums secured hereby, for sc much of the taxes, assessments or
similar charges assessed against the Mortgaged Property or
any part thereof, as are applicable to the indebtedness secured
hereby or to the Lender’'s interest in the Mortgaged Property.
No deduction shall be claimed from the taxable value of the
Mortgaged Property or any part thereof by reason of the Note
or this Meortgage.

1.06 Insurance. The Mortgagor will procure for,
deYiver to and maintain for the benefit of the Lender during
the “carm of this Mortgage, all insurance reguired by the Loan
Agreerent and any other policies which may afford such other
or additional coverage as from time to time may be requested
by the T.nder. The Mortgagor shall pay or cause to be paid
all premiuas on such policies and, if amounts have been
deposited with the Lender for the payment thereof pursuant to
Paragraph 1.03-hereof, the Mortgagor shall furnish or cause
to be furnished to the Lender premium notices at least thirty
(30) days before tne same are due. The companies issuing
such policies, and *the amounts, forms, expiration dates and
substance of such pol.cies shall be acceptable to the Lender
and shall contain, 1 Favor of the Lender, the New York
Standard Non-Contribuiery Mortgagee Clause, or its eguivalent,
in a form satisfactory s the Lender. At least fifteen (195)
days pricr toc the expiration.date of each such policy, renewal
thereof satisfactory to the Londer shall be delivered to the
Lender. The Mortgagor shall  deliver or cause to be delivered
to the Lender receipts evidencidug the payment for all such
insurance policies and renewals The delivery of the insurance
policies shall constitute an assigpuent as further security
for the indebtedness secured hereky of all unearned premiums.
in the event of the foreclosure cof-this- Mortgage or any other
transfer of title to the Mortgaged Propecty in extinguishment
in whole or in part of the indebtedness =acured hereby, all
right, title and interest of the Mortgagor ip and to all
insurance policies then in force shall pass. ro the purchaser
oYy grantee.

The Lender is hereby authorized and empovered, at
its option, to make or file proofs of loss or damays and to
adjust or compromise any loss under any insurance poricies on
the Mortgaged Property, and to collect and receive the pro-
ceeds from any such policy or policies. Each insurance com-
pany is hereby authorized and directed to make payment .tor
all such losses directly to the Lender instead of to the
Mortgagor. After deducting from sald insurance proceeds all
of its expenses incurred in the collection and administration
of such sums, including attorneys' fees, the Lender may apply
the net proceeds or any part therecf, at its option, either
toward restoring the Mortgaged Property or as a credit on any
portion of the indebtedness secured hereby selected by it,
whether then matured or to mature in the future, or at the
option of the Lender, such sums either whele or in part may
be paid over to the Mortgagor, on such terms and conditions
as the Lender in its discretion may specify, to be used to
repair the buildings, structures or improvements, or to build
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new ones in their place, or for any other purpose or object
satisfactory to the Lender, without affecting the lien of

this Mortgage for the full amcunt secured hereby before such
payment teook place. The Lender shall not be held responsible
for any failure to ccllect any insurance proceeds due under

the terms of any pelicy regardless of the cause of such failure.

1.07 Ceondemnation. If all or any part of the Mort-
gaged Property shall be damaged or taken through condemnation
(which term, when used in this Mortgage, shall include any
damage or taking by any governmental authority and any trans- ,
fer by private sale in lieu thereof), either temporarily or
permanently, the entire indebtedness secured hereby shall, at
t¥e_option of the Lender, become immediately due and payable.
The ‘Lwender shall be entitled to all compensation, awards and
cther nayments or relief therefor and is hereby autherized,
at its /option, to commence, appear in and prosecute, in its
own or e Mortgagor's name, any action or proceeding relating
to any conaemnation, and to settle or compromise any claim in
connection «lierewith. All such compensation, avards, damages,
claims, righ%s, actions and proceedings, and the right there-
to, are hereby/assigned by the Mortgagor toc the Lender. After
deducting from 57414 condemnation proceeds all of its expenses
incurred in the collection and administration of such sums,
including attorneys' fees, the Lender may apply the net pro-
ceeds or any part thezreof, at its option, either toward
restoring the Mortgaged Property or as a credit on any por-
tion of the indebtedness secured hereby selected by it whe-
ther then matured or to matawre in the future, or for any
other purpose or object satisfactory to the Lender without
affecting the lien of this Morftgage. The Mortgagor agrees to
execute such further assignmen?s.of any compensations, awards,
damages, claims, rights, actions /and proceedings as the
Lender may reguire. The Lender suail not be held responsible
for any failure to collect any amounst in connection with any
such proceeding regardless of the cause of such failure.

1.08 Care of the Property.

{a) The Mortgagor will prescrve and maintain
the Mortgzyed Property in goed condition and repair, will not
commit or suffer any waste thereof, and will kzep.the same in
a clean, corderly and attractive condition. The Mortgagor
will not do or suffer to be done anything which willi dncrease
the risk of fire or other hazaxrd to the Mortgaged Prloperty or
any part thereof.

{b) Exrcept as otherwise provided herein or
in the Loan Agreement, no buildings, structures, improvements,
fixtures, personal property or other part of the Mortgaged
Property shall be removed, added to, demolished or altered
structurally to any extent or altered non~structurally in any
material respect without the prior written consent of the

Lender.

{cy If the Mortgaged Property or any part
thereof is damaged by fire or any other cause, the Mortgagor
will give immediate written notice of the same to the Lender.
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{d) The Lender or its representative is here-
by authorized to enter upon and inspect the Mortgaged Prop-
erty at any time during normal business hours during the term
of this Mortgage.

{e) The Mortgagor will promptly comply, and
cause the Mortgaged Property and the occupants or users thereof
to comply, with all present and future laws, ordinances,
orders, rules and regulations and other requirements of any
governmental authority affecting the Mortgaged Property or

y any part thereof or the use or occupancy therecf.

(£) If all cor any part of the Mortgaged Prop-
ertv-shall be damaged by fire or other casualty, the Mortgagor
will ‘promptly restore the Mortgaged Property to the equiva-
lent 0f its original condition, regardless of whether or not

X there’ si1#1l1 be any insurance proceeds therefor and whether or
not the =zarie. are made available by the Lender for such pur-
pose, If e 'part of the Mortgaged Property shall be physically
damaged through condemnation, the Mortgagor will promptly
restore, repair pr alter the remaining property in a manner
satisfactory toe tne Lender.

1.09 Further Assurances; After Acquired Property.
At any time and from time to time, upon request by the Lender,
the Mortgagor will mare, sxecute and deliver or cause to be
made, executed and deliviored, to the Lender, and where appro-
priate, to cause to be recorded and/or filed and from time to
time thereafter to be re-ri:corded and/for refiled at such time
and in such offices and places)as shall be deemed desirable
by the Lender, any and all suchk other and further mortgages,
security agreements, financing Ghatements, continuation state-
ments, instruments of further assurances, certificates and
other deocuments as may, in the opinien of the Lender, be nec-
essary or desirable in order to efrectuate, complete, enlarge
or perfect, or to continue and preserve (a) the obligations
of the Borrower under the MNote, and (b). the lien and security
interest of this Mortgage as a first liea‘and security interest
upon all of the Mortgaged Property, whether now or hereafter
acquired by the Mortgagor. Upon any failure by the Mortgagor
so to do, the Lender may make, execute, record file, re-record
and/or refile any and all such mortgages, securily agreements,
financing statements, continuation statements, iaslruments,
certificates and documents for and in the name of L1b< ‘Mortgagor,
and the Mortgagor hereby irrevocably appoints the LedZer the
agent and attorney-in-fact of the Mortgagor so to do.. The
lien and security interest hereof will automatically avtach,
without further act, to all after-acquired property attached
to and/or used in the operation of the Mortgaged Property or
any part thereof.

1.10 Leases and Other Agreements Affecting the
Mortgaged Property. The Mortgagor will duly and punctually
perform all terms, covenants, conditions and agreements bind-
ing upon it or the Mortgaged Property under any lease or any
cther agreement or instrument of any nature whatscever which
involves or affects the Mortgaged Property or any part there-~
of. The Mortgagor represents and warrants that it has hereto-
fore furnished the Lender with true and complete copies of
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all such leases, agreements and instruments existing on the
date of this Mortgage. The Mcrtgagor agrees to furnish the
Lender with executed copies of all leases hereafter entered
into with respect to all or any part of the Mortgaged Prop-
erty. The Meortgagor will not, without the express written
consent of the Lender, enter into any new lease or modify,
surrender, terminate, extend or renew, either crally or in
writing, any lease now existing or hereafter created upon the
Mortgaged Property or any part therecf, nor will the Mortgagor
permit an assignment or sublease without the express written
consent of the Lender. If the Lender so reguests, the
Mortgagor shall cause the tenant under each or any of such
leases tc enter into subordination and attornment agreements
wich the Lender which are satisfactory to the Lender. The
Mortrmagor will not accept payment of advance rents or security
deposits egqual, in the aygregate, tco more than one (1) month's
rent wichout the express written consent of the Lender. In
order ‘t¢ «Curther secure payment of the Note and the cobserv-
ance, performance and discharge of the Borrower's obligations
thereunder, ‘the Meortgagor hereby assigns, transfers and sets
over to the Lender all of the Mortgagor's right, title and
interest in, t¢ end under all of the leases now or hereafter
affecting the Murigaged Property or any part thereof and in
and to all of the rents, issues, profits, revenues, awards
and other benefits now or hereafter arising from the Mort-
gaged Property or any mart thereof. Unless and until an
Event of Default (as hérninafter defined) occurs, the
Mortgagor shall be entitizd to c¢ollect the rents, issues,
profits, revenues, awards awnd other benefits of the Mortgaged
Property (except as otherwise provided in this Mortgage) as
and when they become due and oayable. The Lender shall be
liable to account only for rents, issues, profits, revenues,
awards and other benefits of the_ lMortgaged Property actually
received by the Lender pursuant te any provision of this
Mortgage.

1.11 Expenses. The Mortgagor will immediately upon
demand pay or reimburse the Lender for all attorneys' fees,
costs and expenses incurred by the Lender-iir any proceedings
involving the estate of a decedent, an inscX ent or a bank-
rupt, or in any action, proceeding or dispute ¢f any kind in
which the Lender is made a party, or appears a:z ar. intervenor
or party plaintiff or defendant, affecting or relating to. the
Note, this Mortgage, the Loan Agreement, the Borrouwnc, or the
Mortgaged Property, including, but not limited to, thz fore-
closure of this Mortgage, any condemnation action invilving
the Mortgaged Property, or any action to protect the secvurity
hereof, and any such amounts paid by the Lender shall be
added to the indebtedness secured hereby and secured by the
lien and security interest of this Mortgage, and shall bear
interest at the rate provided in this Note for interest
payable after default {the "Default Rate").

1.12 Books, Records and Accounts. The Mortgagor
will Keep and maintain or will cause to be Kept and maintained
proper and accurate books, records and accounts reflecting
all items cof income and expense in connection with the opera-
tion of the Mortgaged Property or in connection with any ser-
vices, equipment or furnishings provided in connection with
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the operation of the Mortgaged Property, whether such income

or expenses be realized by the Mortgagor or by any other
person or entity whatsoever excepting sublessors un-

related to and unaffiliated with the Mortgagor and who leased
from the Mortgager portions of the Mortgaged Property for the
purpose of occupying same. The Lender or its designee shall
have the right from time to time at all times during normal
business hours to examine such books, records and accocunts at
the office of the Mertgagor or other person or entity main-
taining such bocks, records and accounts and to make copies
or extracts therecf as the Lender shall desire. The Mortgagor
will from time to time furnish to the Lender such financial
statements and information as the Lender may request.

1.13 Estoppel Affidavits, The Mortgager, within
ten {20) days after written regquest f£rom the Lender, shall
furnish a written statement, duly acknowledged, setting forth
the unp:ici principal of, and interest on, the indebtedness
secured heripby and whether or not any offsets or defenses
exist againgt-such principal and interest.

1.14 { sulroggation. The Lender shall be subrogated
to the claims and liens of all parties whose claims or liens
are discharged or pa.d with the proceeds of the indebtedness

secured hereby.

1.15 Impairment of Security. Without limitation of
any other provision hereb>f, the Mortgagor will not assign, in
whole or in part, the rents, income or profits arising from
the Mortgaged Property witiicut, the prior written consent of
the Lender, any such assignment made without the Lender's
prior written consent shall be :u2l1 and void and of no force
and effect and the making therecf shall, at the opticen of the
Lender, constitute a default unde: /chis Mortgage. Without
limitation of the foregoing, the Mortoagor will not in any
other manner impair the security of this Mortgage for the
payment of the indebtedness secured herspy.

1.16 Use of Mortgaged Property. The Mortgagor will
not make, suffer or permit, without the prior written consent
of the Lender, any use of the Mortgaged Property for any pur-
pose other than that for which the same is used Or intended
to be used as of the date of this Mortgage as pravused in the
Loan Agreement.

1.17 Interest Rate. All agreements betweeln. tie
Borrower and the Lender (including, without limitation the
Note and any other documents securing the indebtedness secured
hereby) are expressly limited so that in no event whatspever
shall the amcunt paid or agreed to be paid to the Lender exceed
the highest lawful rate of interest permissible under the laws
of the State of Illineis. 1If, from any circumstances whatso-
ever, fulfiliment of any provision herecof or cf the Note or
any other documents securing the indebtedness secured hereby,
at the time performance of such provision shall be due, shall
involve exceeding the limit of validity prescribed by law
which a court of competent jurisdiction may deem applicable
hereto, then ipso facto, the obligation to be fulfilled shall
be reduced to the highest lawful rate of interest permissible.
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under the laws of the State of Illinois, and if for any reason
whatsocever, the Lender shall ever receive as interest an
amount which would be deemed unlawful, such interest shall be
applied to the payment of the last maturing installment or
installments of the indebtedness secured hereby {whether or
not then due and payable) and not to the payment of interest.

1.18 Prohibition of Transfer. The Mortgagor will
not, witheout the prior written consent of the Lender, sell,
assign or transfer, whether by operation of law or otherwise,
all or any portion of its interest in the Mortgaged Property
except in accordance with the terms and conditions of the
Loan Agreement. Any such sale, assignment or transfer made
witiacut the Lender's prior written consent shall be null and
void and of no force and effect, but the attempt at making
therecs) shall, at the option of the Lender, constitute an
Event wf Default (as hereinafter defined) under this Mortgage.

1,29 Prohibition of Further Encumbrance. The
Mortgagor wilil not, without the prior written consent of the
Lender, further mortgage, grant a deed of trust, pledge or
otherwise ehcumber, whether by operation of law or otherwise,
all or any of its interest in the Mortgaged Property. Any
such encumbrance made without the Lender's prior written con-
sent shall be null ‘and void and of no force or effect, but
the attempt at making therecf shall, at the option of the
Lender, constitute an Fvent of Default (as hereinafter
defined) under this Morteage.

ARTICLE I

-

2.01 Events of Default¥.” The terms "Event of
Default" or "Events of Default", whérever used in this Mort-
gage, shall mean any one or more or ‘tlie following events:

({a)} Failure by the Borrowzr or Mortgagor to
pay when due any payment of principal or {interest under the
Note or this Mortgage;

(b) Failure by the Mortgagor t¢ duly observe
or perform any other term, covenant, condition- or _agreement
of this Mortgage;

(¢} The occurrence of an event of derfzult, as
defined in Sectieon 7 of the Loan Agreement;

(d} Failure by the Borreower or Morigagor
to duly observe or perform any term, covenant, condition or
agreement in any assignment of lease, assignment of rents or
any other agreement or instrument given or made as additional
security for the performance of the Nolte or this Mortgage,
including, without limitation, any of the Loan Documents (as
defined in the Lcocan Agreement);

{e) The filing by the Borrower or Mortgagor
of a voluntary petition in bankruptcy or the Borrower's or
the Mortgagor's adjudication as a bankrupt or insoclvent, or
the filing by the Borrower cor the Mortgagor of any petition

2LT600L8
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or answer seeking or acquiescing in any reorganization,
arrangement, composition, readjustment, liguidation, dissolution
or similar relief for itself under any present or future
federal, state or other law or regulation relating to bank-
ruptcy, insolvency or other relief for debtors, or the
Borrower's or Mortgagor's seeking or ccnsenting te or
acqguiescing in the appeointment of any trustee, receiver or
liguidator of itself or any portion of its assets or of all
cr any part of the Mortgaged Property or of any or all of the
rents, issues, profits or revenues thereof, or the making of
any general assignment for the benefit of creditors, or the
admission in writing of its inability to pay its debts
gererally as they become due; or

(£) The entry by a court of competent juris-
diction of an order, judgment or decree approving a petition
filed 4qxiinst the Borrower or the Mortgagor seeking any
reorganization, arrangement, composition, readjustment,
liquidation, dissclution or similar relief under any present
or future feceral, state or other law or regulation relating
to bankruptcy, insolvency or other similar relief for
debtors, which ‘nidder, judgment or decree remains unvacated
and unstayed for‘an-cggregate of sixty (60) days (whether or
not consecutive) fiom the date of entry thereof, or the
appointment of any trustee, receiver or liguidator of the
Borrower, Mortgagor or of all or any part of the Mortgaged
Property or of any or ail of the rents, issues, profits or
revenues thereof without its consent or acquiescence, which
appointment shall remain urvacated or unstayed for an aggre-
gate of sixty (60} days (whetlivr or not consecutive).

2.02 Acceleration of Mafurity. If an Event of .
Default shall have occurred and oe continuing, then the
entire indebtedness secured hereby shall, at the opticn of
the Lender, immediately beccme dus-and.-payable without notice
or demand.

2.03 Lender's Right to Enter and Take Possession,
Operate and Apply Revenues.

(a) If an Event cof Default shall have occur-
red and be continuing, the Meortgagor, upon demand of the
Lender, shall forthwith surrender to the Lender +th<.actual
possession, and if and to the extent permitted by Iaw, the
Lender itself, or by such officers or agents as it may
appoint; may enter and take possession, of all or any-fFart of
the Mortgaged Property, and may exclude the Mortgagor ond its
agents and employees wholly therefrom, and may have joint
access with the Mortgagor to the books, papers and accounts
cf the Mortgagor.

(b) If the Mortgagor shall for any reason
fail to surrender or deliver the Mortgaged Property or any
part thereof after such demand by the Lender, the Lender may

obtain a judgment or decree conferring on the Lender the
right to immediate possession or requiring the delivery of
immediate possession of all or part of such Mortgaged

2160048
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Property to the Lender, to the entry of which judgment or
decree the Mortgagor specifically consents.

(c) The Mortgagor will pay to the Lender,
upon demand, all expenses (including, without limitation,
fees and expenses of attorneys, accountants and agents) of
obtaining such judgment or decree or of otherwise seeking to
enforce its rights under the Note or this Mortgage, and all
such expenses shall, until paid, be secured by this Mortgage
and shall bear interest at the Default Rate.

(d) Upon every such entering upon or taking
of -vossession, the Lender may hold, store, use, operate, man-
242 and control the Mortgaged Property and conduct the busi-
ness “thereof, and, from time to time (i) make all necessary
and oroper maintenance, repairs, renewals, replacements,
additions, betterments and improvements theretec and thereon
and purcihzse or otherwise acqguire additional fixtures,
personaliyv or other property; (ii) insure or keep the Mort-
gaged Properiy insured; (iii) manage and operate the
Mortgaged P:operty and exercise all the rights and powers of
the Mortgagor (o the same extent as the Mortgagor could in
its own name or Otherwise with respect to the same; and (iv)
enter into any and all agreements with respect to the exercise
by others of any of the powers herein granted te the Lender,
all as the Lender frorn .time to time may determine to be to
its best advantage. 7The /Lender may cocllect and receive all
the rents, issues, profi:s and revenues of the same, including
those past due as well as “nhese accruing thereafter, and,
after deducting {aa) all erpenses of taking, holding, manag-
ing and operating the Mortgayed Property (including compen-
sation for the services of alll persons employed for such
purposes); (bb) the cost of all. /such maintenance, repairs,
renewals, replacements, additions/ betterments, improvements,
purchases and acquisitions; (cc) the cost of such insurance;
(dd) such taxes, assessments and other cimilar charges as the
Lender may determine to pay; (ee) other proper charges upon
the Mortgaged Property or any part therecr; and (££) the
reasonable compensation, expenses and disbursements of the
attorneys and agents of the Lender, shall apply the remainder
of the monies and proceeds so received by the (Lender, first
to payment of accrued interest, second to the-pavment of
taxes, assessments and other charges against the Mortgaged
Property, and third to the payment of principal.

(e) If any Event of Default shall occul and
be continuing, the Lender may, in addition to any othei rights
and remedies hereunder, exercise any and all remedies pro-
vided in the Loan Agreement or in any of the Loan Documents.

(f) The Lender shall have no liability for
any loss, damage, injury, cost or expense resulting from any
action or omission by it or its representatives which was
taken or cmitted in good faith.

2.04 Performance by the Lender of Defaults. If
default shall occur in the payment, performance or cbhservance
of any term, representation, warranty, covenant or condition
of this Mortgage (whether or not the same shall constitute an
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Event of Default), the Lender may, at its option, pay, per-
form or observe the same or take any action necessary to
cause any representation or warranty to be true, and all pay-
ments made or costs or expenses incurred by the Lender in
connection therewith, shall be secured hereby and shall be,
without demand, immediately repaid by the Borrower to the
Lender with interest thereon at the Default Rate. The Lender
shall be the sole judge of the necessity for any such actions
and of the amounts to be paid. The Lender is hereby empowered
to enter and to authorize others to enter upon the Mortgaged
Property or any part thereof for the purpese of performing or
observing any such defaulted term, covenant or condition
without thereby becoming liable to the Mortgagor or any
reson in possession holding under the Mortgagor.

2.05 Remedies Cumulative. No right, power or
remady conferred upon or reserved to the Lender by this
Mortgage 15 intended te be exclusive of any other right,
power or remedy, but each and every such right, power and
remedy shall be cumulative and concurrent and shall be in
addition to_aiy other right, power and remedy given hereunder
or now or heresdfuer existing at law or in equity or by
statute,

2.06 Receiver. 1If an Event of Default shall have
occurred and be contlpuaing, the Lender, upon application to a
court of competent jurisdiction, shall be entitled as a mat-
ter of strict right withcut notice and without regard to the
cccupancy or value of any scecurity for the indebtedness or
the insolvency of any party bound for its payment to the
appointment of a receiver to (tike possession of and to oper-
ate the Mortgaged Property and /te collect and apply the
rents, issues, profits and reveines thereof. The receiver
shall have all of the rights and prnwers to the fullest extent
permitted by law. The Mortgagor wiil pay or cause to be paid
to the Lender upon demand (with interest, thereon at the
Default Rate) all expenses, including recéiver's fees,
attorneys' fees, costs and agent's compersations, incurred
pursuant to the provisions of this Paragrari 2.06, and all
such expenses shall be secured by this Mortgage and shall
bear interest at the Default Rate.

2.07 The Lender's Power of Enforcement. If an
Event of Default shall have occurred and be contimuaing, the
Lender may, either with or without entry or taking mossession
as herein provided or otherwise, proceed by suit or suits at
law or in equity or by any other appropriate proceeding or
remedy (a) to enforce payment of the Note or the performance
of any term, covenant, conditicn or agreement of this Mort-
gage or any other right, (b) to foreclose this Mortgage and
to sell the Mortgaged Property as an entirety or otherwise,
as the Lender may determine, and (c) to pursue any other
remedy available to it, including any remedy available to it
under the Loan Agreement or under any of the Loan Documents,
all as the Lender shall deem most effectual for such purpoeses.
The Lender may take action either by such proceedings or by
the exercise of its powers with respect to entry or taking
possession, as the Lender may determine. The Lender may
elect to pursue any one or more or all of the foregoing.

ZCT-GGO‘LS
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2.08 Purchase by the Lender. Upon any foreclosure
sale, the Lender may bid for and purchase the Mortgaged Pro-
perty and shall be entitled to apply all or any part of the
indebtedness secured hereby as a credit to the purchase price.

2.09 Fees and Expenses; bhpplication of Proceeds of
Sale. In any suit to foreclose the lien hereof, there shall
be allowed and included as additional indebtedness secured
hereby in the decree for sale all costs and expenses which
may be paid or incurred by or on behalf of the Lender or
holders of the Note for attorneys' fees, appraiser's fees,
receiver's costs and expenses, insurance, taxes, outlays for
decumentary and expert evidence, costs for preservation of
the Mortgaged Property, stenographer's charges, publication
cost and costs of procuring all abstracts of title, title
searches and examinations, guarantee pelicies, Certificates
of Ti#ls dssued by the Registrar of Titles (Torrens certifi-
cates), and.similar data and assurances with respect to title
as the Lendsr or holders of the Note may deem to be reason-
ably necessary either to prosecute such suit or to evidence
to bidders at auy sale which may be had pursuant to such
decree the truec.cindition of the title to or wvalue of the
Mortgaged Propercy or for any other reasonable purpoese. The
amcunt of any suchl costs and expenses which may be paid or
incurred after the arcree for sale is entered may be esti-
mated and the amount o7 such estimate may be allowed and
included as additional -irdebtedness secured hereby in the
decree for sale. In the event of a foreclosure sale of the
Mortgaged Property, the procecds of said sale shall be
applied, first, to the expesszs of such sale and of all pro=-
ceedings in connection therewilk, including attorneys' fees,
then to insurance premiums, liens: assessments, taxes and
charges, including utility charges, then to payment cf the
outstanding principal balance of thie indebftedness secured
hereby, then to the accrued interec¢ on.all of the foregoing,
and finally the remainder, if any, sheéll bhe paid to the
Borrower.

2,10 Waiver of Appraisement, Valualion, Stay,
Extension and Redemption Laws. The Mortgagc s agrees to the
full axtent permitted by law, that i1f an Event of Default
occurs hereunder, neither the Mortgagor nor anyore-claiming
through or under it shall or will set up, claim or seek to
take advantage of any appraisement, valuation, stay, ‘=xten-
sion, homestead or redemption laws now or hereafter in. force,
in order to prevent or hinder the enforcement or forezlesure
of this Mortgage, or the absolute sale of the property hareby
conveyed, or the final and absolute putting into possession
thereof, immediately after such sale, of the purchasers there-
at, and the Mortgagor, for itself and all whe may at any time
claim through or under it, hereby waives and releases to the
full extent that it may lawfully so do, the benefit cof all
such laws (including, without limitation, all rights under
and by virtue of the homestead exemption laws and redemption
laws of the State of Illineis) and any and all rights to have
the assets comprised in the security intended to be created
hereby marshalled upon any foreclosure of the lien hereof. -,
If the Mortgagor is a trustee, the Mertgagor represents thaEF
it is duly authorized and empowered by the trust instrumentgb
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and by all persons having the power of direction over it as
such trustee to execute this Mortgage, including the foregoing
agreements, waivers and releases.

2.11 Leases. The Lender, at its option, is autho-
rized to foreclose this Mortgage subject to the rights of any
tenants of the Mortgaged Property, and the failure to make
such tenants parties to any such foreclosure proceedings and
to foreclose their rights will not be, nor be asserted to be
by the Mortgagor, a defense to any proceedings instituted by
the Lender to collect the sums secured hereby, or any defi-
ciency remaining unpaid after the foreclosure sale of the

Morcotaged Property.

2.12 Discontinuance of Proceedings and Restoration
of tha /Parties. In case the Lender shall have proceeded to
enforce _uany right, power or remedy under this Mortgage by
foreclosuiz. entry or otherwise, and such proceedings shall
have been disrontinued or abandeoned for any reason, or shall
have been determined adversely to the Lender, then and in
every such case-the Mortgagor and the Lender shall be restored
to their former pesitions and rights hereunder, and all
rights, powers and remedies of the Lender shall continue as
if no such proceeding had been taken.

2.13 Waiverv No delay or omission of the Lender or
of any holder of the Nc¢ieg to exercise any right, power or
remedy accruing upon any default shall exhaust or impair any
such right, power or remedy ol shall be construed to be a
waiver of any such default, ol acquiescence therein; and
every right, power and remedy-uiven by this Mortgage to the
Lender may be exercised from time to time and as often as may
ke deemed expedient by the Lender No consent or waiver,
expressed or implied, by the Lendey to or of any breach or
default by the Mortgagor in the performance of its obligations
hereunder shall be deemed or construed to.be a consent or
waiver to or of any other breach or derzuolt in the perform-
ance of the same or any other obligations of the Mortgagor
hereunder. Faillure on the part of the Lender to complain of
any acts or failure to act or to declare an Event of Default,
irrespective ¢f how long such failure continu@y, shall not
constitute a waiver by the Lender of its rights lieseunder or
impair any rights, powers or remedies on account.ol.any
breach or default by the Mortgagor.

If the Lender (a) grants forbearance or an «¥u=zn-
sion of time for the payment of any sums secured hereby; (b)
takes other or additional security for the payment of any
sums secured hereby; (c) waives or does not exercise any
right granted herein or in the Nete or in any other document
or instrument securing the Note; {d) releases with or without
consideration any of the Mortgaged Property from the lien of
this Mortgage or any other security for the payment of the
indebtedness secured hereby; (e) changes any of the terns,
covenants, conditions or agreements of the Note or this Mort-
gage or in any other document or instrument securing the Not%t

(f) consents to the filing of any map, plat or replat or J
condominium declaration affecting the Mortgaged Property; )
{g) consents to the granting of any easement or other right =
QD
b
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affecting the Mortgaged Property; or (h) makes or consents

to any agreement subordinating the lien hereof; any such act
or omission shall not release, discharge, modify, change or
affect |except to the extent of the changes referred to in
clause {(e) above| the original liability under the Note, this
Mortgage or any other obligation of the Borrower or any sub-
sequent purchaser of the Mortgaged Property or any part there-
of, or any maker, co-signer, enderser, surety or guarantor,
nor shall any such act or omission preclude the Lender from
exercising any right, power or privilege herein granted or
intended to be granted in the event of any default then made
or ¢ any subsegquent default, nor, except as otherwise ex-
présouiy provided in an instrument or instruments executed by
the lerder, shall the lien of this Mortgage or the priority
therecf bhe altered thereby, whether or not there are junior
lienors and whether or not they consent to any of the fore-
going. I the event of the sale or transfer, by operation of
law or otheliwise, of all or any part of the Mortgaged Prop-
erty, the Lencer, without notice, is hereby authorized and
empowered to-deal with any such vendee or transferee with
reference to the lMortgaged Property or the indebtedness
secured hereby; ol with reference to any of the terms, cove-
nants, conditions ol agreements hereof, as fully and to the
same extent as it micht deal with the original parties hereto
and without in any way releasing or discharging any liabili-
ties, obligations or undertakings. The foregoing shall not
limit the prohibition agsiiist such sale or transfer set forth
in Paragraph 1.18 hereof.

Without limitation of) the foregoing, the right is
hereby reserved by the Lender L~ make partial release or re-
leases of the Mortgaged Property, tr of any other security
held by the Lender with respect te a)l or any part of the
indebtedness secured hereby, without notice to, or the con-
sent, approval or agreements of, other porties in interest,
including junior lienors, which partiall release or releases
shall not impair in any manner the validity or priority of
this Mortgage on the portion of said prop=ity not so released.

ARTICLE III

3.01 Suits to Protect the Mortgaged Prcpechiy. The
Lender shall have the power (a) to institute and mairntain
such suits and proceedings as it may deem expedient to-pre=-
vent any impairment of the Mortgaged Property by any achts
which may be unlawful or in vieolation cf this Mortgage; (b)
to preserve or protect its interest in the Mortgaged Property
and in the rents, issues, preofits and revenues arising
therefrom; and {(c) to restrain the enforcement of or com-
pliance with any legislation or other governmental enactment.
regulation, rule, order or other reguirement that may be
unconstitutional or otherwise invalid, if the enforcement of
or compliance with such enactment, regulation, rule, order or
other requirement would impair the security hereunder or be
prejudicial to the interest of the Lender, and all costs an
expenses incurred by the Lender in connectlon therewith (ineD
cluding, without limitation, attorneys' fees) shall be paidQ
by the Mortgagor to the Lender on demand (with interest at
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the Default Rate) and shall ke additional indebtedness
secured hereby.

3.02 The Lender May File Proofs of Claim. In the ’
case of any receivership, insolvency, bankruptcy, reorganiza-
tion, arrangement, adjustment, composition or other proceed-
ings affecting the Mortgagor, its creditors or its property,
the Lender, to the extent permitted by law, shall be entitled
te file such proofs of claim and other decuments as may be
necessary or advisable in order tec have the claims of the
Lender allowed in such proceedings for the entire amount due
and payable by the Mortgagor under this Mortgage at the date
of the institution of such proceedings and for any additional
amrunt which may become due and payable by the Mortgagor
herevider after such date.

3.03 Successors and Assigns. This Mortgage shall
inure to Zhe benefit of and be binding upen the Mortgagor and
the Lender znd their respective heirs, executors, legal repre-
sentatives, @&liccessors and assigns, Whenever a reference is
made in this tiortgage to the Mortgagor, Borrower or the Lender,
such reference shall be deemed to include a reference to the
heirs, executors, legal representatives, successors and assigns
of the Mortgagor, Borrower or the Lender.

3.04 MNoticas All notices, demands and reguests
given or reguired to be given by either party hereto to the
other party shall be in writing. All such notices, demands
and recquests by the Lender %o the Mortgagor shall be deemed
to have been properly given if served in person or if sent
by United States registered ol certified mail, return receipt
requested, postage prepaid, addiessed to the Mortgagor at:

ESR Corporation

2401 W. Hassel Road

Suite 1565

Hoffman Estates, Illinois
Attention: Mr. Michael E. fabin

with a copy to:

Rudnick & Wolfe

30 North LaSalle Street

Chicago, Illinois 60697

Attention: Donald A. Shindler, Esqg.

or to such other address as the Mortgagor may from time to
time designate by written notice to the Lender given as here-
in required. All notices, demands and regquests by the
Mortgagor te the Lender shall be deemed to have been properly
given if served in person or if sent by United States regis-
tered or certified mail, return receipt requested, postage
prepaid, addressed to the Lender at:

>cT600L8
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Continental Illinois National Bank
and Trust Company of Chicago

231 South LaSalle Street

Chicago, Illineis 60697

Attention: Mr. Michael Edwards

with a copy to:

Loeb and Loeb
10100 Santa Monica Boulevard

Suite 2200
Los Angeles, California 90087
Attention: Bruce Fischer, Esg.

or to such other address as the Lender may from time to time
designete by written notice te the Mortgagor given as herein
reguirsd Motices, demands and requests given by mail in the
manner aforesaid shall be deemed sufficiently served or given
for all purpmses hereunder two (2) days after the time such
notice, demand or reqguest shall be deposited in the mails.

3.05 (Terminology. &ll personal pronouns used in
this Mortgage, whether used in the masculine, feminine or
neuter gender, shall linclude all other genders, the singular
shall include the plural, and vice versa. Titles and sec-
tions are for conveniepse only and neither limit nor amplify
the provisions of this' Mortgage itself, and all references
herein to Articles, Sections cor Paragraphs shall refer tec the
corresponding Articles, Sectipns or Paragraphs of this Mort-
gage unless specific reference is made to such Articles,
Sections or Paragraphs of andctlinr document cor instrument.

3.06 Severability., I1f aay provision of this Mort-
gage or the application thereocf to any person or circumstance
shall be invalid or unenforceable &4 any extent, the remain-
der of this Mortgage and the application of such provision to
other persons or circumstances shall net/'be affected thereby
and shall be enforced to the greatest exteat permitted by law.

3.07 Applicable Law., This Mertgace ‘shall be inter-
preted, construed and enforced according to ths laws of the
State of Illinois.

3.08 Security Agreement. This Mortgage =bull be
construed as a "Security Agreement” within the meanizig of and
shall create a security interest under the Uniform Cémmercial
Code as adopted by the State of Illinois with respect tc¢ any
part of the Mortgaged Property which constitutes fixtures or
personal property. The Lender shall have the rights with
respect to such fixtures and pevrsonal property afforded to it
by said Uniform Commercial Code in addition to, but not in
limitation of, the other rights afforded the Lender by this
Mortgage or any other agreement.

3.06 Modification. Neo change, amendment, medifi-
cation, cancellation or discharge hereof, or any part hereod
shall be valid unless in writing and signed by the parties .3
hereto or their respective successors and assigns.

ZET600
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3.10 No Merger of Mortgaged Property and this Mort-
gage. It being the desire and the intention of the parties
hereteo that this Mortgage and the lien herecf do not merge in
fee simple title to the Mortgaged Property, it is hereby
understood and agreed that should the Lender acguire any
additional or other interests in or to said property or the
ownership therecf, then, unless a contrary interest is mani-
fested by the Lender as evidenced by an appropriate document
duly recorded, this Mortgage and the lien hereof shall not
merge in the fee simple title, toward the end that this Mort-
gage may ke foreclosed as if owned by a stranger to the fee
siuple title.

3.11 DPelivery of Summons, Etc. If any acticn or
procesding shall be instituted to evict the Mortgagor or re-
cover /prssession cof the Mortgaged Property or any part there-
of or ofihnrwise affecting the Mortgaged Property or this
Mortgage, the Mortgagor will immediately, upon service
thereof ondior by the Mortgagor, deliver to the Lender a true
copy of eacii precipe, petition, summons, complaint, notice of
motion, order (t¢ show cause and all other process, pleadings
and papers, however, designated, served in any such action or
proceeding.

3.12 No Parlrership. Mortgagor acknowledges and
agrees that in no event shall Lender be deemed to be a part-
ner or joint venturer w&in Mortgagor. Without a limitation
of the foregeiny, Lender sXall not be deemed to be such a
partner of jeoint venturer an acceunt of its becoming a

mortgagee in pessession or eXercising any .wights pursuant to
this Mortgage or pursuant to sawvw other instrument or document
securing any portion of the indebledness secured hereby or on
account of receiving contingent ircerest, if any, or any
release fae for partial releases of this Mortgage, or other-
wise.

3.13 Partial Releases of the divtgaged Property.

Lender has agreed to grant partisi-releases of the
Mortgaged Property from the lien of this Molvtcege in accord-
ance with the terms and provisions of the Lear Acgreement, as
the same may be amended from time to time.

3.14 Accommodation Meortgage.

Mortgagor has executed and delivered this Moltgage
as an accommodation instrument so as to subject its interests
in the Mortgaged Property to the lien of this Mortgage as
security for the Note, in order to induce Lender to make the
loan evidenced by the Note. Mortgagor hereby agrees, to the
fullest extent permitted by law, nct to assert or take
advantage of:

{a) Any right to require Lender to proceed against
Berrower or any other pverson or to proceed against or exhaust
any other security held by Lender at any time or to pursue
any other remedy in Lender's power before exercising any right
or remedy under this Mortgage. :

28160048
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(k) Any defense that may arise by reason of:

{i) Lender's failure to proceed against
Borrower or any cf BPorrower's property, or any other party
against whom Lender might assert a claim, before proceeding
against Mertgagor under this Mortgage; or

(i1) The release, suspension, discharge or
impairment of any of Lender's rights against Borrowey or any
other party against whom Lender might assert a claim, whether
such release, suspension, discharge or impairment is euaplicit,
tacit or inadvertent; or

(iii) Lender's failure to pursue any other
remedies available to Lender that would reduce the burden
of the irdebtedness secured hereby on Lender's interests
in the Merigaged Property; or

{iv) Any extension ¢f the time for the payment
or performan<e of any of Borrower's obligations under the
Note, this Mortygsge or any of the other decuments and instru-
ments securing or pertaining to the loan evidenced by the
Note; or

(v) 4ny amendment of this Mortgage, the Note
or any of the other docunents and instruments securing or
pertaining to the loan evidenced by the Note, whether or not
such amendrent materially afiects the risk that Mortgagor has

assumed by executing this Mortgage; or

(vi} The incapacity, lack of authority, death
or disability of Borrower or any /other person or persons; or

(vii) The failure of Lender to file or enforce
a claim against the estate (in either administratien, bank-
ruptcy or any other proceedings) of Bcrrower or any other
person or persons.

(c) Demand, protest and notice of any kind, includ-
ing without limitation, the following notices:

(i) Notice of the evidence, creaiicn or incur-
ring of any new or additiocnal indebtedness or obligsition (pro-
vided that such indebtedness or obligation is not secured by
this Mortgage); or

(ii) DNotice of any action or non~action on the
part of Borrower or Lender in connecticn with any obligation
or evidence of indebtedness held by Lender as cellateral;
or

{iii} Notice of payment or non-payment by Bor-
rower of the indebtedness secured by this Mortgage.

(d} Any defense to enforcement of zll or any part
of the indebtedness secured hereby (including without limi~-
tation an action against Borrower for a deficiency judgment
following a foreclosure sale) which defense is based on an
election of remedies by Lender, including without limitation
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an election by Lender to proceed against the Mortgaged
Property by non-judicial rather than judicial foreclosure
which election destroys or otherwise impairs the subrogation
rights or other rights of Mortgagor or the right of Mortgagor
to proceed against Borrower, or beoth.

(e} Any duty on the part of Lender teo disclose to
Mortgagor any default by Borrower under this Mortgage, the
Note or any other document or instrument securing or pertain-
ing teo the lecan evidenced by the Note.

(f) Any duty on the part of Lender to disclose
to!Mortgagor any facts Lender may now know or may hereafter
know -about Borrower or Borrower's successors in interest (if
anyj «cegardless of whether Lender (i) has reason to believe
that zny such facts materially increase the risk beyond the
risk whnich Mortgagor intends to assume by erxecuting this Mort-
gage, (ii ) has reason to believe that these facts are unknown
to Mortgagoy, or (iii) has a reasonable opportunity te commun-
icate such fuazits to Mortgagor it being understood and agreed
that Mortgagor «is fully responsible for being and Heeping
infermed of the financial condition of Berrower or any succes-
sor in interest of Zorrower and of all circumstances bearing
on the risk of noni-payment of any indebtedness of Borrower to
Lender that is securad hereby.

(g) Any rigni to object to the release of any por-
tions of the Mortgacged Property from the lien of this Mortgage,
notwithstanding the fact tlat! such releases may be made with-
cut Lender having received any or adeguate consideration there-
for.

3.15. Mortgagor further rdrees that with respect to
any obligation secured hereby Lender may, in such manner and
upon such terms and at such times ‘@s Lender deems best and
without demand or notice te or consent ol Mortgagor
(i) release any party now or hereafter liable for the per-
formance of any such obligation, (ii) extend the time for the
performance of any such obligation, (iii) aciept additional
security therefor, and (iv) alter, substitutz or release any
property securing such performance.

3.16. Before executing this Mortgage, Martaagor has
made such independent legal and factual inquiries snd dinves=-
tigations as Mortgagor deemed necessary or desirable /with
respect to the value of the Mortgaged Property, any iluprove-
ments to bhe constructed thereon, and the value thereof uwpon
completion of such construction, and the ability of Borrower
to honor all of Borrower's covenants and agreements with

Z2ET60048
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Lender,

CORY

-~
L}

and Mortgagor has relied solely on said independent

inquiries and investigations preparatory to entering into
this Mortgage.

IN WITNESS WHEREOF, Mortgagor has caused these

presents to be signed by its duly authorized representative
as of the day and year first above written.

ATTEST:

SN F7 ANy

THIS INSTRUMENY

Bruce Fischer,

Loeb and Loeb
10100 &

Esg.

Santa Monica Bouwlevard
Suite 2200

Los Angeles, California

Signature

NHAS PREPARED BEY:

538067
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CH 1 ., the undersigned, a
Notary ubllc in and foy said " ECou INtY i t]‘n%}[;tzjzé[%ﬁoz'eaald
DO HEREE& IFY THAT_i fAﬂ(iéﬁifL( ¢! lar. ___,
the /U1¢{A¢7xj of ESR Corporation, is personally
known to me or has proved to me on_the ba51s of satisfactory
evidence to be the same person wi DL\\e is siggcrlbed to
tlie. foregoing instrument as such Aﬂﬂaﬁ%ﬁ of ESR
Corroration, appeared before me thlS day in perscn and
ackndwledged that he/she signed and delivered said instrument
as his h:r own free and veoluntary act and as the free and
veluntary act of said corporation, for the uses and purposes
therein sel forth, and then and there acknowledged that
he/she did @ffix the corporate seal of said corporation to
said instrument as his/her own free and wvoluntary act and as
the free and volurtary act of said corporation, for the uses
and purposes therein set forth.

Gli@e unde iy hand and Notarial Seal this (’%3
day of .

(J?;»L ol Z ., 198(n

901
I et i e S g it o £ Y, g o S
TYil mmﬂ‘f'é\c;t;v\lm h/(‘fil il '\'\” : C/&‘M}%

o NS s SRt S T SE
/ My Conmissior Expires fan. 2, 1988 No aryOPu lic
F P e

My Commission Expires: 15 8

[ SEAL]
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LEGAL DESCRIPTION

PARCEL 1}

Lots L, 160, 161, 163, 164, 165, 166, and 167 in Surrey Woods Unit 2,

being a Subdivision in the South 1/2 of Section 15, Township 41 North,

Range 9, Fast of the Third Pricipal Meridian in Cook County, Illineis,

according to the FPlat thevresf recorded December 19, y 85, as Document

85-~330625. Db~ 5 B2~ @ﬁ'.-cz"z T o _

PARCEL 2 03) — ooy  —o00®B (e
W) - 00k ~09? (fbg)

Lot 124 in Surrey Woods Unit &, being a Subdivision in the South 1/2

of Sexcion 15, Township 41, North, Range 9, East of the Third Principal

Meridliur, in Cook County, Illinois, according to the Plat thereof

recorded agsril 16, 1986, as Document 86-147127.

PARCEL 3 QD/‘ ob'f§~f30l~*o_2'2:/
Lots 7, 10, k1, 292y 139, 140, 154, 156, and 138 in Surrey Woods Unirt 3,
being a Subdivisicd ta the South 1/2 of Section 15, Township 41 North,
Range 9, East of thie Third Principal Meridian, in Cook County, Illinois,
according to the Plat thereof recorded April 16, 1986, as Document

86-147126, O(D‘ /S"__, 30/ -0 '&F’
el
FAo v

EXHIBIT "A"







