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MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND
SECURITY AGREEMENT is made February 22-, 1990, b{ CHICAGO SUBURBAN
INDUSTRIAL PROPERTIES INVESTMENT COMPANY, &n Illinois limited
partnership, whose address is set forth below, as Mortgagor, and
FORD MOTOR CREDIT COMPANY, a Delaware corporation, whose principal
place of business is set forth below, as Mortgages.

ARTICLE 1
DEFINITIONS

1,1 helinitions.,

As used herein. the following terms shall have the
following meanings:

(a) Affiliate: Of any Person shall mean any other
Person directly or Indirectly controlling, controlled by, or under
common control with, such Persci, whether through the ownership of
voting securities, partnership or joint venture interests by
contract or otherwise, with contici being the Towcr to direct or
cause the direction of management o~d/or policies,

(b)y Assignment: The assignmant, contained in Article 3
of this Mortgage, from ﬁortanor to Mortgngae, of all of
Mortgagor's right, title and interest in and to the Leases and the

Rents,

{c) Awards: All awards and payments mrde or heresafter
to be made by any municipal, state or Federal authorities or
boards to Mortgagor, including any awards and paymeints for any
taking of all or a portion of the Mortgaged Property, ¥ A result
of, or by agreement in anticipation of, the exercise of ¢he right
of condemnation or eminent domain, ¢r for any change or changes of
grade of streets affecting the Mortgaged Property.
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(d) Borrower's Mortgages: The followin? described
mortgage, assigament of rents and Leases and security agreements,
dated of even date with this Mortgage, made by Mortgagor to
Mortgagee:

Principal Amount Secured Property Subject to Mortgage

$2,762,000 6500 N. Lincoln
Lincolnwood, Illinois

$2,038,000 2300 Hammond
Schaumburg, Illinois

From and ziter the date on which a Borrower's Note has been fully
paid or prerald, the Borrower's Mortgage securing such Borrower's
Note shall ceuse to be a Borrower's Mortgage. From and after the
date on which the property subject to the lien of a Borrower's
Mortgage has bee¢n sold or transferred to another party pursuant to
Section 4.21(¢) hereaf or the equivalent provision of such
Borrower's Mortgage,. sich Borrower's Mortgage shall cease to be a
Borrower's Mortgage.

(e) Borrower's Motes: The following promissory notes,
dated of even date with this Portgage, made by Mortgagor to the
order of Mortgagqee:

Secured by Mortgage
Principal Amount on Following Property

$2,762,000 0300 N, Linooln
Lincolnwood, Illinols

$2,038,000 2300 Y2mmond
Schaunhurg, Illinois

From and after the date on which a Borrower's Noce has been fully
pald or prepaid, such Borrower's Note shall cease (o “s a
Borrower's Note. From and after the date on which the property
covered by a Borrower's Mortgage securing a Borrower's. dics has
been sold or transferred to another garty pursuant to

Section 4.21{c) hereof or the sguivalent provision ol suc:
Borrower's Mortgage, such Borrower's Note shall cease to be a
Borrower's Note,

(#) Buildings: All bulldings, improvements,
alterations or appurtenances now, or at any time hereafter,
located upon the Land or any part thereof,

(g) Business Day: Any day other than a Saturday,
sunday or legal holiday In the State of California or the State of

1llinols.,




UNOFFICIAL COPY

(h) Commitment: The Chicago Industriales Loan
Commitment dated December 8, 1989 from Mortgagor to Mortgagee,
incorporating Real Estate Loan Application, and Ford Motor Credit
Amendments to Chicago Industrials Loan Application,

(1) Defaulted Interest Rate: The lesser of (i) the
interest rate of Five percent (5%) over the "Appllicable Interest
Rate", as defined in the Note, or (ii) the highest contract rate
alloved by law for this type of transaction.

{j) Environmental Indemnity: The Environmental
Indemni%y Agreement dated the date hereof of the Mortgagor and the
Guarantors,

i¥)) Event(s) of Default: The happenings and
occurrences uszscribed in Article 5 of this Mortgage,

(1) Fixtures: All flxtures located upon or within the
Land or Buildings or now or hereafter attached to, or lnstalled
in, or used in conneztion with, any of the Land or Bulldings
whether or not permanentiy affixed to the real estate,

(m) Ford Credit Mortgages: The 13 Mortgage, Asslgnment
of Rents and Leases and Secu.lty ggreements (including this
Mortgage), each dated of even dste with this Mortgage, made by
various mortgagors to Mortgagee, cescribed in Exhibit C attached
hereto.

(n) Ford Credit Notes: 7The 13 promissory notes, each
dated of even date with thls Mortgage, rayable to the order of
Mortgagee, described in Exhibit C attacaed hereto and made a part
hereof. ' .

(o) [Intentionally Blank]).
(p) (Intentionally Blank].

{q) Governmental Requirement: As defined i: Section
4.1 hereof,

(r) Guaranties: The Guaranty dated the date heceof of
Jay K. Shidler and Michael T. Tomasz (hereafter referred to as
"Guarantors"),

{a) Bazardous Materials: Any flammable explosives,
radioactive materials, oll or petroleum or chemical liquids or
solids, liquid or gasecus products or hazardous wastes, toxic
substances and similar substances and materials, including
asbestos and all substances and materials defined as hazardous or
toxic wastes, substances or materials under any applicable law.
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(t) Impositions: All (i) real estate and personal
property taxes ans other taxes and asseasments, water and sewer
rates and charges, and all other governmental charges and any
interest or costs or penaltlies with respect thereto, and charges
for any easement or agreement maintalned for the benefit of the
Mortaned Property which at any time prior to or after the
executlon of the Security Documents may be assessed, levied, or
imposed upon the Mortgaged Property or the rent or income received
therefrom or any use or occupancy thereof, and (ii) other taxes,
assessments, fems and governmental charges levied, imposed or
assssged upon or against Mortgagor or any of its properties,

iu)} Indebtedness: The principal of and {nterest on and
all other nmounts, payments and premiums due under (i) the Note
and all othe. indebtedness of Mortgagor to Mortgagee under and/or
secured by the Yecurity Documents, and (ii) each other Borrower's
Note and all otke» indebtedness of Mortgagor to Mortgagee under
and/or secured by rhe Security Documents {(as dsefined in such
Borrower's Note).

{v) Land: Tre real estate described in Exhibit "A"
attached hereto.

(w) Leases: Any a4 all leases, subleases, licenses,
concesslons or grants of other psssessory interests now or
hereafter in force, oral or written, covering or affecting tha
Mortgaged Property, or any part threreof, together with all rights,
powers, privileges, options and oth¢r henefits of Mortgagor
thereunder.,

(x) Mortgaged Property: The Lard; Buildings, Fixtures,
Personalty, Rents and Leases, together witiu

(1) all rights, privileges, permits. Jicenses,
tenements, hereditaments, rights-of-way, earemants,
appendages and appurtenances of the Land and/or the Buildings
belonging or in anywise appertaining thereto and all right,
title and intereat of Mortgagor in and to any stias:ia, ways,
alleys, strips or gores of land adjoining the Land oz any
part thereof;

(i1) all the estate, right, title, interest, claim or
demand whatsoever of Mortgagor, either at law or in equity,
in and to the Land, Buildings, Fixtures, and Personalty; and

(1ii) all the estate, right, title, interest, claim or
demand whatsoever of Mortgagor, either at law or in equity,
in and to the Awards, or payments with respect to casualties,

(y) Mortgagee: Ford Motor Credit Company, a Delaware
corporation, its successors and assigns and the holders, from time
to time, of the Note.

LU
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{2) Mor%gggee’a Address: c/o United States Real
Estate, 733 Front Street, san rrancisco, California 94111,
Attention: President, PFacsimile No. 415-627~4405.

(aa) Mortgagor: Chicage Suburban Industrial Properties
Investment Company, an Illinois limited partnership, and its
respective successors, assigns and successors in interest in and
to the Mortgaged Property.

(bb) Mortqagor's Address: c¢/o Tomasz Shidler Investment
Corporation, 150 N, Wacker Drive, Suite 150, Chicago, Illinois
60606.

(cz) Net Operating Income: As defined in the Note.

(dd} “Ncte: The promissory note, dated of even date with
this Mortgage, mads by Mortgagor to the order of Mortgagee, in the
amount of $2,762,00%, secured, in part, by this Mortgaqe. which
note matures on February 2L, 1995, subject to extensions as
provided in the Note, togother with all renewals, extensions and
modifications thereof.

(ee) Obligations:  any and all of the covenanta
promises and other obllgations !cther than the Indobtcdnoés) made

or owing by Mortgagor and others to or due to Mortgarce under
and/or as set forth in (i) the Noce and/or the Securlty Documents,
and (i1) each other Borrower's Not¢, Borrower's Mortgage and/or
the Security Documents (as defined 1l _4uich Borrower's Mortgage),

(¢f) Permitted Encumbrances: Thz Leapes and the
encumbrances deacrlbed, with particularity. 3a Exhibit "B"
attached hereto,

(g9) Person: Any individual, partnershin, firm,
corporation, assoclation, joint venture, trust oriocher entity, or
any government or politlical subdivision or agency, dapyrtment or
instrumentality thereof.

(hh) Personalty: All furniture, furnishings, cquipment,
machinery and all other personal property (othar than the
Fixtures) now or hereafter located in, upon or about the Land and
the Buildings, together with all accessions, replacements and
substitutions thereto or therefor and the proceeds thereof; and
all general intangibles pertaining to the Mortgaged Property,
including, but not limited to, all trade names, contract rights,
accounts, management contracts, goodwill, marketing publications,
telephone numbers and signage.

(1) Principal Balance: As defined in the Note.

06
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(33) Rents: Al)l of the rents, revenues, income,
profits, deposits, tenders and other benefits payable under the
Leases and/or arising from the use and enjoyment of all or any
portion of the Mortgaged Property.

{kk) Security Agreement: The Security Agreement,
contained in this Mortgage, wherein and whereby Mortgagor grants
to Mortgagee a security interest in the Rents, Leases, Fersonalty
and Fixtures,

(11) Security Documents: This Mortgage, the Assignment,
the Security Agreement, the Guaranties, the Environmental
Indemrity Agreement, the Commitment and any and all other
documenta now or hereafter securing the payment of the
Indebtedress or the observance or performance of the Obligations.

ARTICLE 2
GRANT

2.1 Grant. (Tc secure the payment of the Indebtedness
and the performance ana ulscharge of the Obligations, Mortgagor by
these presents hereby granrce, bargains, sells, assigns, mortgages,
conveys and warrants unto Mo-igagee the Mortgaged Property, the
Leases, the Rents and the Awarrs, subject, however, to the
Permitted Encumbrances, to have end to hold the Mortgaged Property
unto Mortgagee, its successors anc asslgne forever.

2.2 Condition of Grant. 7pe condirion of these
presents is such that {f Mortgagor shall pay or cause to be paid
the Indebtedness as and when the same shail become due and payable
and shall observe, perform and discharge thz Obligations, then the
Security Documents and the estate and rightu yranted by them shall
be void, otherwise to remain in full force and 2ffect,

2.3 Doctrine of Merger. Upon the forszlo=ure of this
Mortgage, no assigned Lease shall be destroyed or terninated by
application of the doctrine of merger or as a matter n¢ law unless
Mortgagee or any purchaser at such foreclosure sale so alacts. No
act by or on behalf of Mortgagee or any such purchaser shzil
conut{tuta a termination of any assigned Lease unless Mortgagee or
such purchaser glves written notice thereof to the applicable
tenant or subtenant,

:
:
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ARTICLE 3
SECURITY INTEREST AND ASSIGNMENT OF LEASES AND RENTS

3.1 Becurity Interest, This Mortgage shall be
construed as a mortgage of both real property and personal
property and it shall also constitute and serve us a "SBecurity
Agresment" within the meaning of and shall create a security
interest under the Uniform Commercial Code (the “Code") as adopted
in the State of Illinois.

3.2 Security Agreement and Asaignment of Leases and
Rents. ‘Y¥ortgagor hereby grants to Mortgagee a security interest
under the Sode in such of the Mortgaged Property as is or may be
subject tc-tihe Code and Mort?agee shall have all rights with
respect theragto afforded to it by the Code in addition to but not
in limication ol the other rights afforded to Mortgagee by the
Security Documerts.

3.3 Finanzjag Statements. Mortgagor agrees to and
shall execute and deiivsi: to Mortgagee, in form satisfactory to
Mortgagee, such "Financino Statements" and such further assurances
as Mortgagee may, from timz to time, consider reasonably necessary
to create, perfect and prete¢ve Mortgagee's Jiens upon the
Mortgaged Property, and Mortgages, at the expense of Mortgagor,
may or shall cause such statementse and assurances to be recorded
and re-recorded, filed and re-£fii#o, at such times and places as
may be required or permitted by lav to so create, perfect and
preserve such lliens,

3.4 Assignment of Leases and Renis, 1In order to
further secure payment of the Indebtednest and the observance,
performance and discharge of the Obligatione,<ond as additional
security therefor, Mortgagor hereby absolutely ard irrevocably
assigns and transfers to Mortgagee, all of Mortgagor's right,
title and interest in and to the Leases and the Rents, subject
only to the Permitted Encumbrances. This Assignment and grant
shall continue in effect until the Indebtedness securzua ®y this
Mortgage is paid in full, Mortgagor hereby appoints Mo:tJagee its
true and lawful attorney-in-fact, with the right, at Mortgacee's
option at any time, to demand, receive and enforce payment, ¢o
give receipts, releases and satisfactions, and to sue, either in
Mortgagor's or Mortgagee's name, for all Rents. Notwithatanding
the foregoing Assignment of Leases and Rents, and so long as no
Event of Default has occurred which remains uncured, Mortgagor
shall be granted a license to collect all Rents, and to apply said
Rents in payment of all necessary and reasonable charges and
expenges of the operation of the Mortgaged Property, and on
account of the Indebtedness. This Assignment shall not be deemed
or construed to constitute Mortgagee as a mortgagee in possesaion
nor obligate Mortgagee to take any action or to incur expenses or
perform or discharge any obligation, duty or liabllity. However,

-
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upon the occurrence of an Event of Default under the terms and
provisions of this Mortgage, without the necessity of Mortgagee
entering upon and taking and maintaining full control of the
Mortgaged Property in person, b{ agent or by a court-appeinted
receiver, Mortgagee shall immediately be antitled to possession of
all rents and revenues of the Mortgaged Property as specified in
this paragraph as the same become due and payable, including, but
not limited to, Rents then due and unpald, and all such Rents
shall {mmediately be held by Mortgager as trustes for the benefit
of Mortgagee only. Mortgagor agrees that commencing upon an Evant
of Default under this Mortgage, each lessee of the Mortgaged
Property-shall make such Rents payable to and pay such Rents to
Mortgagec and Mortgagee's agents on Mortgagee's written demand to
each lescer therefor, delivered to each lessee personally, by mail
ot bY delivaring such demand to each leased premises, without any
liability on-the part of sald lessee to inquire further as to the
existence of a fefault by Mortgagor.

The Moircgaser shall not have the right or power, as
agalnst the holder ¢f this Mortgage without lts consent, to sell,
pledge, assign or othervice encumber Leases of the Mortgaged
Property or any part thorenf, in existence on the date of this
Mortgage or hereafter; and any such act shall constitute, ipso
facto, an impairment of the licctgagee's security and secure
position. In the event that un assignment of rentals of even date
herewith is executed by the Morigajor in favor of the Mortgages,
then all of the terms and provision) of such assignment shall
govern in lieu of the provisions or this paragraph. 1In the event
no such instrument is executed, then-a)l of the taerms and
conditlons of this paragraph shall be !n full force and effect.

ARTICLE 4
COVENANTS

Until the entire Indebtedness shall have bsen paid in
full, Mortgagor hereby covenants and agrees as follows:

4.1 Compliance with Laws. Subject to the provisions of
Sectlon 8.16, Mortgagor will promptly and faithfully comply with,
conform to and obey all present and future laws, ordinances,
rules, regulations and requirements of every duly constituted
governmental authority or agency and of every Board of Fire
Underwriters having jurisdiction, or similar body exerclsing
similar functions ("Governmental Requirament"), which may be
applicable to it or to the Mortgaged Property, or any part
thereof, or to the use or manner of use, occupancy, possession,
operation, maintenance, alteration, repair or reconstruction of
the Mortgaged Property, or any part thereof, whether or not such
law, ordinance, rule, order, regulation or requirement shall
necessitate structural changes or improvements or interfere with
the use or enjoyment of the Mortgaged Property.
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4.2 Payment of Impositions. Subject to the provisions
of Section 8.16, Mortgagor wili duly pay and discharge, or cause
to be paid and discharged, the Impositions, such Impositions or
instaliments thereof to be paid not later than the day any fine,
penalty, interest or cost may be added thereto or impcsed by law
for the non-payment thereof; provided, however, that if, by law,
any Imposition may be paid in installments, Mortgagor may pay the
gsame in such installments.

4.3 Repair.

(8) Mortgagor will keep the Mortgaged Property in good
order and condition and make all necessary or appropriate repairs,
replacements and renewals thereof and additions and betterments
and improvementa thereto, interior and exterior, structural and
non-structural, oudinary and extraordinary and will use its best
efforts to prevent any act or thing which might impair the value
or usefulness of the Mirtgaged Property, and Mortgagor will obtain
the written consent of liontgagee prior to removal of any building
or making any change or =z)teration of or additions to the
Mortgaged Property except /i) a non-structural alteration which
does not diminish the value uf the Mortgaged Froperty and does not
cost over $75,000 and (ii) nou-structural tenant improvements
which would not materially diminisn the value thereof.

(b) Mortgagor will not comait or knowingly permit any
waste of the Mortgaged Property or ary part thereof.

(c} Mortgagor will not permit apy of the Fixtures or
Personalty to be removed at any time from :he Land and/or
Buildings, without the prior written consent ci Mortgagee, unless
actually replaced by an article of equal sultabijity and value,
owned by Mortgagor, free and clear of an{ lien o1 securlty
interest except such as may be approved in writing by Mortgagee,

4.4 Insurance. Mortgagor will maintain lnaurance upon
the Mortgaged Property against loss by fire and such otbhar
hazards, casualties and contingencies as are normally and uaually
covered by extended coverage policies in effect in the locality
where the Mortgaged Property is situated and such other risks as
may be specified by Mortgagee, from time to time, in amounts not
less than the greater of (i) the full replacement value (including
adjustment for inflation) of the Mortgaged Property, or (i) the
Indebtedness; and with insurers acceptable to Mortgagee,

Mortgagor shall cause in connectlion therewith to provide, and the
insurer lssuing such policy to certify to Mortgagee, thar (i)
except as otharwlse provided in Section 4.5 hereof, loss payments
will be payable to Mortgagee as an additional lnsured partg and
loss payee, as ite interesta may appear, such payments to be
applied, at Mortgagee's sole optlon, Lo the restoration, repair or
replacement of the Mortgaged Property, 1f practicable to do mo, or
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to the pa{ment of the Indebtedness; (ii) the interest of Mortgagee
shall be insured regardless of any breach or violation by
Mottgagor of any warranties, declarations or conditions in such
policy: (1ii) 1F any such insurance policy be subject to
cancellation or be endorsed or sought to be endorsed to effect a
change in coverage for any reason whatsoever, such insurer will
promptly notify Mortgagee and such cancellation or change shall
not be effective as to Mortgagee for thirty (30) days after
recelpt by Mortgages of such notlice; and (iv) Mortgagee may, but
shall not be obligated to, make premium payments to prevent such
cancellation, and that such payments shall be accepted by the
insurer. Mortgagor shall also maintain (x) business interruption
insurance covering the loss of rents covering a minimum of twelve
(12) months, ' !y) flood insurance, if the Mortgaged Property is
located in 2 HJD designated flood area, and (z) general and
specialized liatility insurance providing coverage of not less
than $5,000,000 ‘pzrsonal injury per occurrence and in the
aggregate, with thz terms thereof, amounts and insurers all to be
acceptable to and aporoved by Mortgagee., In addition, Mortgagor
shall furnish to Mortcagee at the time of exwecution hereof,
certified coples of suct policles and original certificates of
covarage from the isguing dpsurance companies, and receipts for
payment of the premiums ther ive and payable, and certifled copies
of each renewal pollcy and ce:tificates of coverage not less than
thirty (30) days prior to the expiration of the original policy or
the preceding renewal policy (as the case may be), together with
receipts or other evidence that tha premiums thereon have been
paid; and furnish to Mortgagee on or.p2fore 120 days after the
close of each fiscal year of Mortgagor 2 statement certified by a
duly authorized officer of Mortgagor of "he amounts of insurance
maintained in compliance with this Subsection, of the risks
covered by such insurance and of the insurancz company or
companies which carry such lnsurance.

4.5 Restoration Following Casualty. (&) In the event
of the happening of any casualty, of any kind or nature (whether
{nsured against or not), resulting in damage to or destruction of
the Mortgaged Property, Mortgagor will give notlice therzel to
Mortgagee and Mortgagor will promptly restore, repalr, ieplace,
rebuild or alter the Mortgaged Property as nearly as possible to
its value and conditlion immediately prior to such damage ot
destruction, whether or not there are insurance proceeds
therefor, If more than six (6) months have elapsed since the
occurrence of the insured casualty, or if an Event of Default
shall have occurred and is continuing, the Mortgagee shall have
the right, at its option, without consent of or participation by
Mortgagor to adjust or compromise any claim against the Mortgagor
under any insurance policies on the Mortgaged Property. Mortgagee
shall not have any right to adjust or compromise any claim under
any liability insurance policy. Mortgagor shall promptly notify
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Mortgagee of anY written claim asserted against Mortgagor on
account of any injury or claimed injury to persons or property
arlaing from the Mortgagor's ownership ot development of the
Mortgaged Property and shall deliver to Mortgagee the origlnal or
true copy of each summons or other Trocoau. pleading or notice
isaved ln any sult or othar proceeding to assert or enforce anf
such claim, suit or other procaading promptly alter Mortgagor lis
served with the same,

(b) The Mortyagor hereby appoints the Mortgagee agent
and attorney-in-fact to collect and receive lnsurance proceeds,
and to deduct therefrom Mortgages's expenses incurred in the
collectici of such proceeds; provided, however, that nothlnT
contained irn this Paragraph 4.5 shall require Mortgagee to lncur
any expense ov-take any action hereunder, In the event any losses
shall be payable-on any lnsurance policlies on the Mortgaged
Property, the Mortyagor hereby appolnts the Mortgagee agent and
attorney-in~fact-Lo endorse such proceeds, checks or drafts for
the purpose, at the ®snle option of the Mortgagee, of (i) applying
them in payment or prepayment without premlum of the Indebtedness
gecured by the Mortgage, wnsethar or not then due; or (il) holding
the balance of such procecds to be used to relmburse Mortgagor for
the cost of reconstruction Or repalr of the Mortgaged Property,
provided that no Event of Defzult shall have occurred and bhe
continulng under the Note or this Mortgage, and the Mortfaqed
Property shall be restored to the equivalent of its original
condition and use as same exist on tne date of this Mortgage, or
to such other condition and use as Morigagee may approve in
writing,

{¢) Notwithstanding any of the loregolng, Mortgagee
shall apply the insurance proceeds to reconstruction and repair of
the Mortgaged Property ("Restoration®) lE (1) we Event of Default
has occurred and ls continuing, (i1i) the cost of Restoration will
not exceed $250,000, (i1ii) Restoration can be completed at least
one full year Trior to the then effective maturity data of the
Note without glving effect to any extenslon for which Mortgagor
has not then qualified, (iv) tenants occupying not lesu chan
geventy-flve percent (75%) of the rentable square footage in the
Building or Buildings concerned have confirmed in writing ta
Mortgagee that their leases of such Mortgaged Property shali
continue in effect through and after the period during which
repair and Restoration is to be completed, and (v) Mortgagee's
security after completion of Restoration shall not be impaired or
the value of its collateral in any way reduced, Any insurance
proceeds (and interest thereon, if any) remaining after any
payment for Restoration as provided in this Section may at the
option of Mortgagee be {A) applied to the prepayment, in full or
in part, without premium, of the Princlpal Balance, in accordance
with Sectlon 6{f) of the Note, and thereafter to the payment of
any other Indebtedness, or {B) paid to Mortgagor. Mortgagor shall
promptly reimburse Mortgagee and the Depository (as hereinafter
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defined), if any, upon demand for all charges and costs (including
reasonable attorneys' fees) incurred by them in connection with
the collection of insurance proceeds and their disbursements in
accotdance with this Section, and all such charges and costs,
together with interest at the Applicable Interest Rate, as defined
in the Note, from and after the date of payment, shall be
additional amounts secured by thls Mortgage. No damage or
destruction or retention of insurance proceeds as provided in this
Section shall suspend any obligation to make payments pursuant to
the Note or suspend the accrual of interest under the Note and the
Note shall bear interest and shall be payable in accordance with
its tepar, If Mortgagee or Mortgagor elects or is required to
apply insurance proceeds to Restoratlon, (1) the proceeds may at
Mortgagee's 'election be disbursed elther by Mortgagee or by a
disburging zigunt (the "Depository") selected by Mortfagee and paid
for by Mortgaave. and in accord with good, conservative, and
prudent lending rractice, including, if requested by Mortgagee,
the provision of ayment and performance bonds by Mortgagor, (2)
Mortgagor will upon a@rmand of Mortgagee from time to time deposit
with Mortgagee or Depwsitory, in a non-interest-bearing account,
such amounts in excess Of remaining insurance proceeds as may be
required to effect Resturzilon, (3) the insurance proceeds shall
be disbursed from time to -(iwe as Restoration progresses, in the
manner and subject to the coritltions set forth in Mortgagee's
then-current standard form of censtruction loan agreement or other
reasonable conditions then satlxfactory to Mortgagee, (4) all
plans and specifications for the Rejtoration shall be nubject to
review and prior written approval cf Mortgagee, and (5) if an
Event of Default occurs prior to final Zisbursement of the
insurance proceeds, any undisbursed portion of the Proceeds may at
Mortgagee's option be applied to the indebledness evidenced by the
Note, whether or not then due and in any ordec¢ of priority, rather
than to Restoration,

{d) Mortgagee may, at lts option, condition disburse-
ment of said proceeds on the approval by Mortgagev of such plans
and specifications prepared by an architect satlsfaccory to
Mortgagee, contractor's cost estimates, archltect's cercficates,
walvers of liens, sworn statements of mechanics and mate:!lalmen,
and such other evidence of costs, percentage completion cf
construction, application of payments, and satisfaction of ilens

as Mortgagee may require.

(e) So long as no Event of Default has occurred and is
continuing, if the Mortgagee does not release lnsurance proceeds
for Restoration and, instead, applies such proceeds in partial
prepayment, without premium, of the Indebtedness, pursuant to
gecticn 4.5(c) hereof, the Mortgagor shall have the rlght to
prepay the Indebtednese in full but not in part, without premium,
providad that Mortgagor shall (1) glve Mortgagee written notice of
its lntention to prepay the Indebtedness within sixty (60) days
after Mortgagee applfed such insurance proceeds, and (ii) pays the

Indebtedness in full within sixty (60) days after giving such
notice of intentlion to prepay.

evialis
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4.6 Lease Agreements. Mortgagor agrees not:

(a) to enter intc any new Leases except as permitted
herein;

(b) not to terminate any of the Leases unless (i) such
termination is in connection with the exercise of remedies
available to Mortgagor on default by tenants thereunder and
(ii) Mortgagor shall give notice to Mortgagee of ani such
termination at the same time as notice thereof is given to
thz tenant thereunder;

(c). to amend or modify any of the Leases in any
materizl respect {it being understood that any reduction in
the monetarv obligations of a tenant shall be deemed to be a
material ame:;dment);

(d) to grant any concessions in connection with any of
the Leases; or

(e) to accept-a-surrender of any Lease;

without the prior written ccneant of Mortgajee, All Leases,
including any new Leases hereafter entered into, shall be
subordinated (subject to the nor~disturbance and attornment provi-
sions) te the lien of this Mortgage and any renewals, extensions,
or modifications thereof, together vwith all of Mortgagee's rights
and remedies arising under this Mortgagz. Provided however, that
(1) Mortgagee shall not withhold fts coirent unreasonably for new
Leases which are materially consistent in f~:m and substance
(including lease economics) with exiating Leas»s, and (ii) new
Leases with economic terms equivalent to exicring Leases will be
deemed satisfactory as to such economic terms (ruh Mortgagee shall
have the right to reasonably approve the new tenaat, use of
premises and other Lease provisions). Each Lease submitted teo
Mortgagee for approval shall be deemed approved unless wtithin ten
(10) Business Days after receipt thereof, Mortgagee, In writing,
shall have either disapproved such Lease or requested additional
information with respect thereto,

4.7 Performance of Leases and Other Agreements.
Mortgagor will duly and gunctually perform ail covenants and
agreements expressed as binding upon it under the Leases and other
agreements to which it is a party with respect to the Mortgaged
Property or any part thereof, and will use its reasonable good
faith efforts to enforce or secure the performance of each and
every obligation and undertaking of the respective lessees under
the Leases. Mortgagor will appear and defend, at its cost and
expense, anY action or proceeding arilin? under or in any manner
connected with the Leases or the obligations and undertakings of
any lessee thereunder, Mortgagor will immediately notify

wl3=
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Mortgagee in writing of any notice of default recelved by
Mortgagor from any tenant thereunder,

4,8 Ppayment of Rents. Mortgagor hereby agrees that the
respective lessees under the Leases, upon notlice from Mortgagee of
the occurrence of an Event of Default, shall thereafter pay to
Mortgagee the Renta due and to become due under the Leasss without
any obllgation to determine whether or not such an Event of
Default does in fact exist. Until the occurrence of an Event of
Default, Mortgagor shall be entitled to collect the Rents as and
wgan they become due and payable, but never more than one month in
advancr.

4.9 Inspection. Mortgagor will permit Mortgagee, upon
reasonable notice and at all reasonable times, to inapect the
Mortgaged Prcperty, Mortgagee shall have the right to enter onto
the Mortgaged Froperty, at all reasonable times, to inspect the
Mortgaged Propeityv-for the existence of Hazardous Materials on the
Mortgaged Property znd to determine the compllance of the
Mortgaged Property &ii4 its use with any law, rule or regulation
relating to industrial nyjiene or environmental conditions,
including soll and ground water conditions and the comfliance of
the Mortgagor and the Mortyaged Property with the conditions and
covenants set forth herein with respect to Hazardous Materlals,

4,10 Hold Harmless, Mortgagor will defend and hold
Mortgagee harmless from any action, proceeding or claim affecting
the Mortgaged Property, or the value of the Note or the Becurity
Documents, Mortgagor shall appear in urd defend (or pay the
expenses of Mortgagee to defend, if Moltaagee elects to handle
such defense) any action or proceeding purpcrting to affect the
security of this Mortgage and/or the rights and/or powers of
Mortgagee hereunder, and Mortgagor shall pay «ll costs and
expenses (including costs of evidence of titls ard attorneys'
fees) in any action or proceeding in which Mortgigee may so appear
and/or any sult brought by Mortgagee to foreclose ihis Mortgage,
to enforce any obligations secured by this Mortgage, and/or to
prevent the breach hereof. Mortgagor's obligations uniec this
Section 4.10 shall survive payment of the Indebtedness %o
Mortgagee and Mortgagee's successors and assigns as holdecs of the

Note,

4.11 Books and Records., Mortgagor will maintain full
and complete books of account and other records reflecting the
results of its operations (in conjunction with its other
operations as well as its operations of the Mortgaged Property),
in accordance with accounting principles consistently applied, and
furnish or cause to be furnished to Mortgagee such financial data
as Mortgagee shall, from time to time, reasonably request with
respect to Mortgagor and the ownership and operation of the
Mortgaged Property, and Mortgagee shall have the right, at
reasonable times and upon reasonable notice to audit Mortgagor's
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books of account and records. Without limiting the genorality of
the foregoing requirements regarding books and records, Mortgagor
shall furnish or cause to be furnished to Mortgages:

{1) within 30 days after the end of each calendar
quarter, a detailed statement of income and expenses relating
to the Mortgaged Property for such period;

(1) within 30 days after the end of each calendar
quarter, a certified rent roll for the Mortgaged Property for
such quarter;

{111) within 90 days after the end of each calendar year,
a delailed ptatement of income and expenses relating to the
Mortgased Property for such calendar year;

(iv) within 120 days after the end of each calendar
year, detajlvd financial statements for such year of
Mortgagor, Tzinasz/Shidler Investment Corporation and each
Cuarantor) and

(v) within 30 cays after the end of each calendar
quarter, a dellnquency report and accounts recelvable aging
report for the Mertgaced Property for such quarter.

All statements and rent rolls raguired hereunder with respect to
the Mortgaged Property or the Mortnagor must be prepared in
reasonable detall and certified by the principal financial officer
of Mortgagor as to the Mortgagor's ‘siztements, by the principal
financial officer of Tomasz/Shidler (rvistment Corporation with
respect to its statement, and by each Guzcantor with respect ko
his personal financial statsment,

4.12 Awards. Subject to Article 7 hareof, Mortanor
will file and prosecute its claim or claims fcc any Awards in
faith and with due diligence and cause the same to be collecte
and paid over to Mortgagee, and hereby irrevocably authorizes and
empcweras Mortgagee, if it so desires, to file such cla)m and
collect any Awards and aYroon that the proceeds of any sards will
bo agplied by Mortgagee in reduction of any portion of the
Indebtedness as Mortgagee may determine, in accordance with
Article 7 hereotf.

good

4,13 Licenses. Mortgagor shall keep in full force and
effect all licenses, permits and other governmental approvals
which are neceassary for the operation of the Mortgaged Property
and related facilities, and evidence satiefactory to Mortgagee
that the Mortgaged Progerty and the use thereof comply with all
applicable zoning and building laws, regulations, ordinances and
other applicable laws.
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4.14 Junior Financing., Mortgagor shall not incur any
additional indebtedness (except unsecured debt for the purchase of
property which will become subject to the lien of this Mortgage),
engage in any secondary or junior financing, or create or permit
to be created or to remain, any niortgage, pledge, lien, lease,
encumbrance or charge on, or conditional sale or other title
retention agreement, whether prior or subordinate to the liens of
the Mortgage and Security Documents, with respect to the Mortgaged
Property or any part thereof or income therefrom, other than the
Security Documents and the Permitted Encumbrances.

4.15 [Intentionally Blank],

416 Representations and Warranties of Mortgagg*.
Mortgagor hersby represents and warrants to Mortgagee that:

(a) - #ortgagor and each general partner of Mortgagor are
qualified t5 do business in every jurisdiction in which the
nature of Mortgagor's business or properties makes such
qualification necvssary, and is in compliance with all laws,
regulations, ordinrinces and orders of public authorikies
applicable to Mertaagar,

{b} The Note and “he Security Documents will not
violate any provision of law (including, but not limited to,
any law relating to usury), any order of any Court or other
agency or government, or any indenture, agreement or other
instrument to which Mortgagor is & party or by which it or
any of its property is bound, or'be in conflict with, result
in a breach of or constitute (with Jue notice and/or lapse of
time) a default under any such indenture, agreement or other
instrument, or result in the creation ot imposition of any
lien, charge or encumbrance of any naturs whatsoever upon any
of the property nr assets of Mortgagor, srcept as
contemplated by the Note and the Security Locuments, and no
action with respect thereto by Mortgagor is voquired.

{c) No consent or approval of any regulatory dody to
the execution, delivery and performance of the No¢z and the
8ecurit{ Documents or the transactions contemplated chereby
is required by law,

{(d) There are no suits, proceedlnTs or investigations
Tending or threatened against or affecting Mortgagor, an{ of
ts general partners, or any Guarantor, at law or in equity,
or before or by ani governmental or administrative agency or
instrumentality which, If adversely determined, would have a
material adverse effect on the businass or condition of
Mortgagor or any Guarantot.

(e) No judgment, derres or order of any court or
governmental or administrative agenoy or instrumentallity has
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been issued againat any Guarantor, Mortgagor, or any gensral
partner of Mortgagor which has or may have any material
adverse effect on the business or condition of any Guarantor,
Motrtgagor, or general partner thereof,

(€} All information, reports, papers and data glven to
Mortgagee with respect to Mortgagor, any yeneral partner of
Mortgagor, Guarantor or others obligated under the terms of
the Security Documents are accurate and correct in all
material respects and complete insofar as completeness may be
necessary to give Mortgagee a true and accurate knowledge of
thr subject matter thereof.

{g) Mortgagor has good and marketable title in fee
simplc o the Land and Buildings, and good and marketable
title tu-the Fixtures and Personalty, and the right to assign
the Leases-and Rents to Mortgagee, free and clear of any
liens, chargus, encumbrances, security interests and adverse
claims whatsoever except the Permitted Encumbrances,

(h) Mortgagor-has not executed any prior assignment of
the Leases or of i{ts right, title, interest therein or in the
Rents to accrue thereiunder. Mortgagor has given Mortgagee a
true and complete copy nf all of the existing Leases assigned
hereunder, together witii all amendments, supplements and
other modifications, and to vhe best of Mortgagor's
knowledge, no material defau)t by Mortgagor or any other
person under any existing Lessz remains uncured except as
heretofore disclosed in writing 4o the Mortgagee,

(1) The Permitted Encumbran~ca have not materially
interfered with the operation of the Mortgaged Property, nor
does Mortgagor reasonably foresee any witarial interference
arising from the Permitted Encumbrances duzing the term of
the Note,

(j) Mortgagor, its general partners, anu Cusrantor have
filed all Federal, state, county and municipal !nrome tax
returns required to have been filed by them and have paid all
taxes which have become due pursuant to any assessmeius
veceived by them, and Mortgagor does not know of any tanis
for additional assessment in respect to such taxes,

(k) The Mortgaged ProTerty is not homestead property
and the Mortgaged Property is being used for commercial
purposes.

(1) The Mortgagor's chief executive office and
principal place of business is located at and all of its
books, records and chattel paper are kept at 150 N. Wacker
Drive, Suite 150, Chicago, Illinois 60606. Mortgagor shall
give the Mortgagee at least twenty (20) days prior written
notice of any change in such location.
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(m) Mortgagor has dellvered to Mortgagee & fully
executed and amended copy of its most current partnership
ATretment, evidencing the formation of a valid Illinois
limited partnership whose sole general pactner is
Tomasz/Shidler Investment Corporation, an Illincis
corporation,

(n) Mortgagor warrants that all information submitted
to Mortgagee in order to induce Mortgagee to make the loan is
true and correct to the best of thelr knowledge and bellef,
ani that none of its officers, directors, stookholders,
gerieral partners, limited partners, or employees, as the case
may %e, la a director of Pord Motor Company or Ford Motor
Credic Company or an smployee of Murtgages or lts
subsidiezies, or is involved in any other business ventures
with any reraon or persons involved in this transaction,

(o) Mottsagor warrants that, to the best of its
knowledge, afts. aue inquiry, the Buildings and {mprovements
comply with all appiicable laws, codes and other govarnmental
requirements,

4,17 Mechanics' Llen, Bubject to the provisions of
Section 8.16, Mortgagee shall not permit or suffer any mechanics',
materialmen's or other lien to ‘be created or to remain & lien upon
any of the Mortgaged Property,

4,18 Hazardous Materials.

(a) Without limiting the generallity of Section 4.l
hereof, Mortgagor shall not cause or vermit the violation of
any law relating to industrial hygiene ¢z environmental
conditions in connection with the Mortgagzd Property,
including soil and ground water conditions, o¢ use, generate,
manufacture, store or dispose of any Hazardous Materials on,
under or about the Mortgaged Property. Without Murtgagee's
prior written consent, which shall not be unreasciunly
withheld, Mortgagor shall take no remedial action witch
respect to any Hazardous Materials on, under or about the
Mortgaged Property, and shall not enter into any settieagent
agreement, consent decree o: other compromise or agreement
relating to any such Hazardous Materials.

(b) With three (3) days' prior notice, and provided
Mortgagee shall have reasonable cause to belleve that there
exists any Hazardous Materials on the Mortgaged Property,
Mortgagee shall have the right to enter onto the Mortgaged
Property to inspect the Mortgaged Property and to perform any
testing of the Mortgaged Property for the existence of any
Hazardous Materials thereon and to detarmine the compliance
of the Mortgaged Property and its uses with any environmental
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or industrial hygiene law, rule or regulation. The
inspection of the Mortgaged Property by the Mortgagee or its
agents will not relieve Mortgagor of its obligation to comply
with any such law, rule or regulation,

4.19 Management Agreement., The Mortgaged Property shall
at all times be operated by Mortgagor, Tomasz/Shidler Investment
Corporation, or a substitute professional management company
selected by Mortgagor and acceptable to Mortgagee pursuant to the
terms of a management agreement in form and substance satisfactory
to Mortgagee, The management agreement must Trovide that at
Mortgagre's option, the agreement may be terminated immediately
upon tie-occurrence of an Event of Default under the Mortgage, or
Mortgages's acquisition of title to the Mortgaged Property whether
by foreclozvce, deed in lieu of foreclosure, or otherwise, All
management cyroements, fees and commissions payable to such
management compiny, including, but not limited to, leasing
commissions, shzl. be subordinated to the lien of this Mortgage,

4.20 Use »f tiortgaged Property. Without the prior
written consent of Mortragee, Mortgagor will not use or cause the
Mortgaged Property to te used for other than office and light
industrial purposes, Mortcagor will not use the Mortgaged
Property or any part therecf, or allow the same to be used or
occupled, for any purpose otiisr than as set forth in this
Subsection and any directly related purposes, or for any unlawful
purpose, or in violation of any cratiflcate of occupancy or other
permlt or certificate, or any law, <rdinance or regulation,
coverlng or affecting the use or occuponcy thereof, Mortgagor
will not suffer any act to be done or ‘zay condition to exist on
the Mortgaged Property or any part thercsf or any article to be
brought thereon, which may be dangerous (unluss safeguarded as
required by law) or which may constitute a wilsance, public or
private, or which may void or make voidable any-insurance then in
force with respect thereto.

4,21 Transfer of Mortgaged Property; Due on Sale.

(a) Except as net forth in this Section 4,22, without
the prior written consent of Mortgage, Mortgagor will not- (i)
sell, tranafer, assign, convey, h{pothocato or encumber, wrather
voluntarily or involuntarily, or lease (except as may be provided
to the contrary in Section 4.6 hereof}, all or an{ part of the
Mortgaged Property or any interest therein, or (ii) permit any
sale, assignment, pledge, encumbrance or transfer to a third party
which, together with all other sales, assignments, pledges,
encumbrances and transfers after the date hereof constitute more
than 208 of elther the voting stock of the general partner of
Mortgagor, or of the partnership interests of Mortgagor, or {iil)
permit the seizure of the Mortgaged Property or attachment of any
lien thereon, whether voluntary or involuntary, which has not baen
removed or bonded off to Mortgagee's satisfaction within 45 days
of such attachment,
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(b} Notwithstanding Section 4,21(a), a limited partner
may transfer lts interest in Mortga?or 80 long as (i) such
transfer is to either (A) another limited partner, (B) the parent,
sibling, spouse or issue of such limited partner, (C) an Affiliate
¢f such limited partner, including any full-time employee of such
Affiliate, or (D) the transferor's executors, administrators,
trustees or personal representatives upon death, and (ii) before
and after such tranafer, Jay H. Shidler owns beneficlally at least
30% of the partnership interests in Mortgagor and Michael T,
Tomasz owns beneficlally at least 20% of the partnership interests
in Mortgzrgor.

fz) Notwithstanding Section 4.21(a), Mortgagor shall
have the onz time right (which right shall not be available to
Mortgagor's tiansferee), to sell or transfer the Mortgaged
Property, provided that all of the following conditions precedent
shall have been net:

(L) Any tuch transfer shall take place on or prior
to August 2 1933;

(ii) Mortgagor shall pay to Mortgagee a non~refund-
able assumption fee equal to one-half of one percent
(1/2%) of the principal ‘walance outstanding on the Note;

(1ii) Mortgagor shall have given Mortgagee written
notice of the proposed transicr, accompanied by such
information as shall be necessecy to determine the
gatisfaction of the conditions sc¢r forth in this
Section 4.21(c), not less than thi:cly (30) days prior to
the proposed transfer date;

(iv) Mortgagor shall pay to Mortgagez- at the time of
the notice described in clause (iii) above = non-refund-
able processing fee for review of such proposed transac-
tion in the amount of $2,000, and shall agree ip writing
to pay the out-of-pocket costs and expenses of Mortgagee,
including the reasonable fees and expenses of Morioligee's
local counsel, if any is engaged, as well as any anrdall
other closing costs associated with the transfer as
between Mortgagee, Mortgagor and the proposed transferae;

(v) 1If at the time of such transfer there ramain
outstanding any other Borrower's Notes, then Mortgagor
shall pay to Mortgagee an amount equal to seven and five-
tenths percent (7,5%) of the Principal Balance, such
amount to be applied to the Tartial prepayment, without
premium, pro rata in proportion to the respective
outstanding princlpal balances thereof, of such other
Borrower's Notes.
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(vi) After such proposed transfer is effective, the
aggregate amount of all Ford Credit Mortgaqnl (based on
the original principal amount of the Ford Credit Notes
secured by such Ford Credit Mortgages) which contlnue to
encumber real properties which have been transferred
pursuant to Section 4.21(c), or the equivalent section,
of such Ford Credit Mortgages shall nct exceed the sum of
$12,100,000.00, in the aggregate; provided, however that
for purposes of this clause (vi} the principal amount of
the Ford Credit Note issued by Chicago Suburban
Industrial Properties Investment Company with respect to
thz. property located at 6500 N. Lincoln, Lincolnwood,
I1linois shall be deemed to be the greater of the actual
priacipal amount thereof or $2,762,000;

(viij— as of the date of the notice descrlbed in
clause (L)i) above and as of the date of the transfer, no
default in‘the payment of all or any portion of ang
installmeny of the Indebtedness shall have occurred, and
no Event of Defurit shall have occurred and be
continuing;

(viil) the principil balance outstanding under the
Note does not exceed 3Pk of the contract sales price of
the Mortgaged Property; g%ovlded, however, that if this
condition shall not be saf{efied but all other conditions
get forth in thils Section 5.2)(c) shall be satisfied,
Mortgagor shall have the rigu%, pursuant to Section 6(b)
of the Note, to prepay, in parc, with premium, if
applicable, the principal balance nutstanding under the
Note to such an amount as will cauase this condition to be
met, subject to the approval of Mortjagee, auch approval
not be unreasonably withheld)

(ix) the proposed transferee shall meat Mortgagee's
customary credit and experience standards, minimum
qualifications for tranaferees including, bul nzt limited
to, the following:

{A) the proposed transferee shall have 4
tangible net worth, as determined b{ Mortgagee,
of no less than 2.5 times the principal balance
outstanding under the Note (after glving effect
to any prepayment described in clause (viii)
above);

(B) the proposed transferee shall have a
current portfolio, or equivalent history of
ownership as principals, of at least 5 times
both the principal balance of the Note {(after
giving effect to any prepayment described in
clause (viii) above) and 5 times the leasable
square footage of the Mortgaged Property; and
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(C} the proposed transferee has local
representation satisfactory to Mortgagee; and

{x) the proposed transfer shall have been consented
to by the Mortgagee, such consent not to be unreasonably
withheld;

(xi) in the event that the Mortgaged Property is at
the time of such proposed transfer used for other than
office or light industrial purposes, the proposed
transfer shall have been consented to by Mortgagee, in
its =ole discretion and notwlthstanding the satisfaction
of ail other conditions to such transfer set forth in
this Pection 4.21(c);

(xii) “[intentionally Blank};
{xiil) [Intentionally Blank]) and
{xiv) [Intentionally Blank].
4,22 Use of Mortcaqee's Name. Mortgagor will not use
the names either of Mortgaysr or Ford Motor Company or Ah{ of
Mortgagee's or Ford Motor Compary's subsidiaries or affiliates in

connection with the development aud operation of the Mortgaged
Property.

4,23 Waste., Mortgagor wlil not commit or knowingly
permit any waste ol the Mortgaged Property.

4.24 Existence. Mortgagor shall p:nserve and keesp in
full force and eaffect lta exiptence, rlights 253 trade names.
ARTICLE §
EVENTS OF DEFAULT

The term "Event(s) of Default," as used in the Bucurity
Documents and in the Note, shall mean the occurrence or happaning,
from time to time, of any one or more of the following:

5,1 Payment of Indsbtedness. If Mortgagor shall fail
to pay all or any portion of any installment of the Indebtedness
within ten (10) days after the same shall become due and payable,
whether at the due date thereof or by acceleration or otherwise,

5,2 Performance of Obligations. If Mortgagor shall
default in the due observance or performance of any of the
Obliﬁahlons other than payment of money and other than
Section ¢.21 hereof and such default shall not be curable, or if

--22-
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curable shall continue for a period of thirty (30) days after
written notlice thereof from Mortgagee to Mortgagor (unless such
default, if curable, requires work to be performed, acts to be
done or conditions to be remedied which by their nature cannot be
performed, done or remedied, as the case may be, within such
thirty (30) day period and Mortgagor shall commence to cure such
default within such thirty (30) day period and shall thereafler
diligently and continuously process the same to completion, but in
no event later than ninety {90) days after written notice unless
agreed to by Mortgagee in writing), Provided that nothing
containad herein shall extend either the Initial Maturity Date or
the Exteaded Maturity Date, as such terms are defined in the Note,

5.3 Bankruptey, Receivetshigs Insolvency, Ete. If
veluntary or involuntary proceedings under the Federal Bankruptcy
Reform Act oI (1078, as amended by Bankruptcy Amendments and
Federal Judgeship-Act of 1984, shall be commenced by or against
Mortgagor, any gereral partner or any Guarantor or bankruptcy.
receivership, insolvancy, reorganization, dissolution, liquidation
or other similar proceedings shall be instituted by or against
Mortgagor, any general navtner or any Guarantor with respect to
all or any part of Mortgecor's, any of its general partners, or
any Guarantor's property uncor the Federal Bankruptcy Reform Act
of 1978, as amended by the Bankruptcy Amendments and Federal
Judgeship Act of 1984, or other law of the United States or of any
state or other competent jurisdiction, and if such proceedings are
instituted against Mortgagor, any ganeral partners or any
Guarantor, it ahall consent thereto o shall fall to cause the
same to be discharged within sixty dayr.

5.4 Laws Affecting Obligations 25d Indebtedness. If
subsequent to the date of thls Morigage, the state in which the
Mortgaged Property is located passes any law (i) which renders
payment of the Indebtedness and/or performance of the Obligations
by MortYagor unlawful, or (ii) which prohibits Moriqagee from
exercising any of its rights and remedias under the Security
Documents,

5.5 False Representation. If any representa’jon or
warranty made by Mortgagor or others in, under or pursuant to the
Note or the Security Documents, shall prove to have been fuliue or
misleading in any material respect as of the date on which such
representation or warranty was made.

5.6 Destruction of Improvements. If any of the
Buildings is democlished or romoved or demolition or removal
thereof is imminent, eminent domain procesdings excepted,

5.7 [Intentionally Blank].

5,74 Default in Other Borrower's Mortgage. If an Event
of Default, as deFined In any othar Borrower Mortgage, shall have

occurred and be continuing.
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5.8 Default Under Other Mortgage. If the holder of any
junior mortgage or anY other lien on the Mortgaged Property
(without hereby implying Mortgagor's consent to any such junlor
mortgage or lien) institutes foreclosure or other proceedings for
the enforcement of its remedies thereunder, or i{f a default exists
under any other mortgage or lien on the Mortgaged Progerty, and
such default shall continue for a period of ten (10) busineas days
atter written notice thereof is recelved by Mortgagor or Mortragec
(whoever first receives such notice) notwithstanding any provision
in the Security Documents or in any other document to the contrary
with recoect to notice and right to cure being provided to
Mortgagor.

53 Security Documents. If a default shall occur under
any of the SecurJty Documents,

5.10 Dur On Sale. If Mortgagor shall default in the due
observance or perforience of any of the provisions of Section 4,21
hereof .,

5.11 Judgment, 1f a final judgment for the payment of
money in excess © Yy Turnusand Dollars shall be rendered
against Mortgagor, any of lts general partners, or any Guarantor
and the same shall remain unpaid-for a period of sixty consecutive
days during which period execution shall not be effaectively
stayed.

5.12 Use of Mortgaged Property. If for any reason the
Mortgaged Property ceases to pe used for ~ffice/industrial
purposes.

5.13 General Partners. If there is s withdrawal or
substitution of any of Mortgagor's general partnsrs, or the
addition of any new general partners, without the prior written
consent of Mortgagee.

5.14 Dissolution. The dissolution, terminatizy-or
death, as may be applicable, of Mortgagor or any of its ceneral
Partners,

ARTICLE 6
DEFAULT AND FORECLOSURE

6.1 Remedies. If an Event of Default shall occur and
be continuing, Mortgagee may, at its option, exerclse one or more
or all of the following remedies:

6.1.1 Acceleration. Declare the unpaid portion of the
Indebtedness to be immediately due and payable, without further
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notice or demand (each of which hereby is expressly waived by
Mortg:go:), whersupon the same shall bacome immediately due and
payable.

6.1,2 Entry on Mortgaged Property. Enter upon the
Mortgaged Property and take possession thereof and of all records
and accounts relating thereto,

6.1.3 Operation of Mortgaged Property. Hold, lease,
operate or otherwlise use or permit the use of the Mortgaged
Property, or any portion thereof, in such manner, for such time
and upcn such terms as Mortgagee inay deem to be in its bast
interest imaking such repalrs, alterations, additions and
improvementp theretoc, from time to time, as Mortgagee shall deem
necessary <r desirable) and collect and retain all earnings,
rents, proflia ~r other amounts payable in connection therewith,

6.1.4 Fuiorcement of Mortgage. MortqQagee, with or
without entry, perrorally or by its agents or attorneys, insofar
as applicable, may: (1) sell the Mortgaged Property and all
estate, right, title aid interest, claim and demand therein, and
right of redemption therrof, to the extent permitted by and
pursuant to the procedures provided by law, at one or more pales,
and at such time and place uvycn such terms and after such notice
thereof as may be required or permitted by law; (b) institute
proceadings for the complete or prrtial foreclosure of this
Mortgage; or (c) take such steps to-protect and enforce lts rights
whether by action, sult or procesd.ro-in equity or at law for the
speciflic performance of any covenant, condition or agreement in
the Note or in this Mortgage (without b2ing required to foreclose
this Mortgage) or in aid of the axecution of any power herein
granted, or for any foreclosure hereunder, o: for the enforcement
of any other appropriate legal or equitable conedy or otherwise as
Mortgagee shall elect,

6.1.5 Foreclosure and Private Sale, 8Sell tha Mortgaged
Property, in whole or in part, (a) under the judgmert or decree of
a court of competent jurisdiction, or (b) at public austion (it
permitted by the laws of the jurisdiction in which the ¥oxtqgaged
Property 1s situated) in such manner, at such time or timaz and
upon such terms as Mortgagee may determine, or as provided b{ lawy
and/or sell the Personaltf and/or the FPixtures, in whole or in
part, at one or more public or private sales, in such manner, at
such time or times and upon such terms as Mortgagee may determine,
ot as provided by law,

6.1.6 Recelver. Upon or any time after the occurrence of
an Event of Default hereunder, Mortgagee shall be entitled to the
appointment of a receiver for the rents, profits and all other
income of every kind which shall accrue and be owing for the use
or occupation of the Mortgaged Property or any part thereof, The
Mortgagee shall be entitled to the appointment of a receiver
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without regard to waste, adequacy of the security or solvency of
the Mortgagor. The court shall determine the amount of bond, if
any, to be posted by the receiver. The receiver, who shall be an
experienced property manager, shall collect (unti] the indebted-
ness secured hereby is paid in full and, in the case of a fore-
closure sale, during the entire redemption period) the rents,
profits and all other income of every kind, manage the Mortgaged
Property so to prevent waste, execute lsases within or beyond the
period of the receivership if approved by the court and apply all
rents, profits and other income collected by him in the following

order:

A. To the payment of all reasonable fees of the
recciver, 1f any, approved by the court;

Bi < To the payment when due of delinquent or current
real estatz taxes or speclal assessments with respect to the
Mortgaged Fruperty, or the periodic escrow for the payment of
the same;

C. To the pryment when due of premiums for insurance
of the type requirsd hereby, or the perliodic escrow for
payment of the same, I any;

D. To the paymeni of expenses for normal maintenance
of ths Mortgaged Property; and

E, Th2 balance to the murtgagea (i) if recelved prior
to the foreclosure sale, to be eyplied to the amount smecured
hereby, and {ii) if received durfng the period of redemption,
to be applied first to any deficlency and aftsr payment in
full of such deficlency, to be paid t> the purchaser
(Including Mortgagee) at the foreclosurz aale,

The Mortgagee shall have the right, at ary time, to
advance money to the receiver to pay any part or 2li of the items
which the recelver should otherwise pay if cash were avallable
from the Mortgaged Property and sums so advanced with Jaterest at
the rate provided in the Note, shall be secured hereby, %7 it
advanced during the pericd of redemption, shall be a pari of the
sum required to be paid to redeem from the sale.

At any time while Mortgagee is entitled to the
appointment of a receiver as hereinbefore ﬁrovidcd but prior to
the appointment of a receiver, Mortgagee shall have the right to
collect the rents, profits and other ilncome of every kind from the
Mort?agcd Property and apply the same in the manner hereinbefore
provided with respect to a receiver,

6.1.7 Other, Exercise any other remedy specifically
ranted under the Becurity Documents or now or hereatter existing
n equity, at law, by virtue of statute or otherwise, including

the rights described below,
-26~-
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6.1.8 Additional Rights and Remedies. With such notlice
as is reasonably practicable under the circumstances, and without
releasing Mortgagor from any Indebtedness or Obligations, and
without becoming a mortgagee in possession, to cure any breach or
default of Mortgagor and, in connectlon therewith, to enter upon
the Mortgaged Property and to do such acts and things as Mortgagee
may deem necessary or desirable to protect the security hereof or
the rights or powers of Mortgagee hereunder; to make improvements
to the Mortgaged Property as may be necessary, and advance the
costs thereof against the Indebtedness; to pay, purchase, contest
or comprumise any encumbrance, charge, lien or claim of lien
which, in-the judgment of Mortgagee, is prior or superior hereto,
the judgmeny of Mortgagee being conclusive as between the parties
hereto; to notain insurance; to pay any premiuma or charges with
respect to insurance required to be carried hereunder; and to
employ counsel, sccountants, contractors and cther appropriate
persons to assist them,

6.2 Separato Sales. Any real estate or any interest or
estate therein sold pursuant to any writ of execution issued on a
judgment obtained by virtva of the Note or this Mortgage or other
Securlity Documents, or purcuant to any other judicial proceedings
under this Mortgage or the oi%er Security Documents, may be sold
in one parcel, as an entirety, or in such parcels, and in such
manner or order as Mortgagee, in its sole discretion, may elect.

6.3 Remedies Cumulative and Concurrent., The rights and
remedies of Mortgagee as provided ir.che Note ana in the Security
Documents shall be cumulative and concurrent and may be pursued
separately, successively or together against Mortgagor, any
general partner or Guarantor or against othe. obligors or against
the Mortgaged Property, or any one or more oi-them, at the sole
discretion of Mortgagee, and may be exercigec sz often as occasion
therefor shall arise. The failure to exercise uny such right or
renedy shall in no event be construed as a waiver o release
thereof, nor shall the choice of one remedy be deemer an electlion
of remedies to the exclusion of other remedies.

6.4 No Cure or Waiver., Neither Mortgagee's rco any
receiver's entry upon and taking possession of all or any jart of
the Mortgaged Property, nor any collection of rents, issues,
profits, insurance proceeds, condemnation proceeds or damages,
other security or proceeds of other security, or other sums, nor
the application of any collected sum to any Indebtedness and
Obligations, nor the axercise of any other right or remedy by
Mortgagee or any receiver shall impair the status of the security,
or cure or waive any Event of Default or notice of such default
under this Mortgage, or nullify the effect of any notice of
default or sale or prejudice Mortgagee in the exerclise of any
right or remedy, or be construed as an affirmation by Mortgagee of
any tenancy, lease or option or a subordination of the lien of
this Mortgage,

¥
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ment of Costa

Mortgagor agrees to pay to Mortgagee
demand all costs and expenses Iincurred by Mortgagee in exerclsing
the remedies undatr the Note and Securlity Documents (including but
not limited to, court costs and attorneys' fees and costs, whether
Incurred in litigation or not, and through all appeals, including
bankruptcy and insclvency proceedings) with interest at the
Defaulted Interest Rate from the date of expenditure until oaid
sums have been paid. Mortgagee shall be entitlad to bid, at the
sale of the Mortgaged Property held pursuant to the power of sale

ranted herein or pursuant to any judicial foreclosure of this
nstruaent, the amount of sald costs, expenses and interest in
additlon ts the amount of the other Indebtedness and Obligations
as a credit ¢cld, the equivalent of cash,

6,6 ‘weiver of Redemption, Notice, Marshalling, Ete. To
the extent permit’ed bY iaw, Mortgagor hereby waives and releases
(a) all benefit that -might accrue to Mortgagor and Guarantor by
virtue of any present or future law exempting the Mortgaged
Property, or any part of the proceeds arising from any sale
thereof, from attachment, levy or sale on exscution, or providing
for any appraisement, valuz:ion, stay of axecution, exemption from
civil process, redemption ¢r zxtension of time for payment, (b)
unless specifically required her=in, all notices of Mortgagor's
default or of Mortgagee's alection to sxercise, or Mortgagee's
actual exercise, of any option or ramedy under the Note or the
Security Documents, and (¢} any rigat to have the Mortgaged
Property marshalled,

6.7 Application of Proceeds. Tha proceeds of any sale
of all or any portion of the Mortgaged Proper:y and the amounts
generated by any holding, leasinY. operation v other use of the
Mortgaged Property shall be applied by Mortgagre in the following
otder or any other order that may be selected by Mortqagee, at its
sole option:

(a) first, to the payment of the costs ana ¢xp2nses of
taking possesaion of the Mortgaged Property and ot pulding,
using, leasing, repairing, improving and selling the s2me
(including, without limitation, payment of any Impositiuns or
other taxes);

(b) second, to the payment of attorneys' fees and other
legal expenses, including expenses and fees incurred or
through litigation and all appeals, and legal expenses and
fees of a receiver;

(c) third, to the payment of accrued and unpaid
interest and late charges on the Note;
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(d) fourth, to the payment of the balance of the
Principal Balance of the Note; and

(e) fifth, to the payment of the balance of the
Indebtedness ({including but not limited to the other
Borrower's Notes),

The balance, if any, shall be pald to the parties entitled to
receive it.

6.8 Strict Performance. Any fallure by Mortgagee to
insist vgon strict performance by Mortgagor or Guarantor of any of
the terms and provisions of the Securlty Documents or of the Note
shall not %e deemed to be a wailver of any of the terms or
provisions ol ithe Security Documents or the Note and Mortgagee
shall have the right thereafter to insiat upon strict performance
by Mortgagor or-Guarantor of any and all of them,

6,9 No Conditions Precedent to Exarcise of Remedies.
Neither Mortgagor nor any other parson now of herealter obligated
for payment of all or ary part of the Indebtedness (including
Guarantor) shall be relisvsd of such obligation b{ reason of the
failure of Mortgagee to comely with any request of Mortgagor or
Guarantor or of any other poizon so obligated to take action to
foreclose on this Mortgage or otharwige enforce any provisions of
the Security Documents or the NGte, or by reason of the release,
regardless of consideration, of all or any part of the security
held for the Indebtedness, or by reauson of any agresment or
stipulation between any subsequent ownrr of the Mortgaged Property
and Mortgagee extending the time of paymsnt or modifying the terms
of the Security Documents or Note without first having obtained
the consent of Mortgagor, Guarantor or suca other person; and in
the latter event Mortgagor, Guarantor and ali such other persons
shall continue to be liable to make payment according to the terms
of any such extension or modification agreement; unleass expressly
released and discharged in writing by Mortgagee.

6.10 Release of Collateral. Mortgagee may cuisase,
regardleas of conmideration, any part of the securlty hzid for the
Indebtednass or Ohligations without, as to the remainder ©f the
security, in any way impairing or affecting the liens of tlws
Security Documents or their Triorlty over any subordinate lien.
Without affecting the liability of Mortgagor or ln¥ other persot
(except any person expressly released in writing) for payment of
any Indebtedness secured hereby or for performance of any
Obligations contained herein, and without affecting the rights of
Mortgagee with respect to any securlty not expressly released in
writing, Mortgagee mai, at any time and from time to time, elither
before or after maturity of sald Note, and without notice or
consent: &) release any person liable for payment of all or any
part of the Indebtednesa or for performance of any Obligations; b)
make any agreament extending the time or otherwise altering terms
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of payment of all or any part of the Indebtedness, or modifying or
waiving any Obligation, or subordinating, modifying or otherwise
dealing with the lien or charge hereof; c) exercise or refrain
from exercising or walve any right Mortgagee may have; d) accept
additional security of any kind; e) release or otherwise deal with
any property, real or personal, securing the Indebtedness,
including all or any part of the Mortgaged Property. The exercise
of the rights herein reserved shall not affect or release the
Guarantors,

6.11 Other Collateral, For payment of the Indebtedness,
Mortgagze may resort to any other security therefor held by
Mortgagee -in such order and manner as Mortgagee may elect,

6.72 Discontinuance of Proceedings. In case Mortgagee
shall have proceded to enforce any right under the Note or the
Security Documeats and such proceedings shall have been
discontinued or akhzndoned for any reason, then in every such case
Mortgagor, Guarantor and Mortgagee shall be restored to thelr
former Positions and tne rights, remedies and powers of Mortgagee
shall continue as if no/such proceedings had been taken,

PATICLE 7
CONDLMNATION

7.1 Condemnation., Mortgacor hereby assigns, transfers
and sets over to Mortgagee all rights cf Mortgagor to any award or
payment in respect of (a) any taking of a1 or a portion of the
Mortgaged Property as a result of, or by acivement in anticipation
of, the exercise of the right of condemnat.on or eminent domain;
(b) any such taking of any appurtenances to cli® Mortgaged Property
or of vaults, areas or projections outside the bcandaries of the
Mortgaged Property, or rights in, under or above tha alleys,
streets or avenues adjoining the Mortgaged Property, or rights and
benefits of light, air, view or access to said alleys, ptreets, or
avenues or for the taking of space or rights therein, Urinw the
level of, or above the Mortgaged Property; and (c) any deniage to
the Mortgaged Property or any part thereof due to governmunral
action, but not resulting in, a taking of an{ portion of the
Mortgaged Property, such as, without limitaticn, the changing of
the grade of any street adjacent to the Mortga?ed Property.
Mortgagor hereby agrees to file and prosecute its claim or claims
for any such award or payment in good faith and with due diligence
and cause the same to be collected and pald over to Mortgagee, and
hereby irrevocably authorizes and empowers Mortgagee, in the name
of Mortgagor or otherwlse, to collect and receipt for any such
award or payment and, in the event Mortgagor fails to act, or in
the event that an Event of Default has occurred and is continuing,

to flle and prosecute such claim or claims,
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7.2 Application of Proceeds. Mortgagee shall apply all
proceeds recalves by Mortgagee with respect tc a taklng of all or
any part of the Mortgaged Property or with respect to damage to
all or any part of the Mortgaged Property from governmental action
not resulting in a taking of the Mortgaged Property, to the repair
or reconstruction of the Mortgaged Property so as to cause the
Mortgaged Property to be in as good & condition as before any such
taking or damage as is possible ("Condemnation Repair") if (a) no
Event of Default has occurred and ls continuing, (b) the cost of
the Condemnation Repair will not exceed $250,000, (c) Condemnation
Repalr can be completed at least one full year prior to the then
effective maturity date of the Note without glv n? effact to any
extension For which Mortgagor has not then qualifled, (d) tenants
occupying not lesa than seventy-five percent (75%) of the rentable
square footasz-in the Building or Bulldings concerned have
confirmed In writing to Mortgagee that their leases of such
Mortgaged Propersy shall continue in effect through and after the
period during whicn such Condemnation Repair is to be completed,
and (e) Mortgagee's (sasurity after completion of Condemnation
Repair shall not be lipaired, In the event the conditions set
forth in the immediately preceding sentence shall not have been
satisfied, Mortgagee may at its option apply all of such proceeds
ko the prepayment, in full or in part, without premium, of the
Principal Balance, in accordance with Section 6(f) of the Note,
and thereafter to the payment o7 any other Indebtedness. Any such
proceeds remaining after any payment for Condemnation Repair as
provided in this Section may at tnz option of Mortgagee be (1)
applied to the prepayment, in full o¢-in part, without premium, of
the Principal Balance, in accordance vilh Section 6(f) of the
Note, and thereafter to the payment of rny other Indebtedness, or
{1i) paid to Mortgagor,

ARTICLE B
MISCELLANEQUS

8.1 Further Assurances. Mortgagor, upon tns t2asonable
request of Mortgagee, wlll execute, acknowledge and delivzr such
further instruments (including, without limitatlon, a declruation
of no set-off) and do such further acts as may be necessary,
desirable or proper to carry out more effectively the purpose of
the Security Documents and to subject to the liens thereof any
property intended by the terms thereof to be covered thereby, and
any renewals, additions, substltutions, replacements or
betterments thereto, Upon any fallure by Mortgagor to execute and
deliver such instruments, certificatea and other documents on or
before fifteen (15) days after recelpt of wrltten request
therefor, Mortgagee may make, execute and record any and all such
instruments, certificates and Mortgagor irrevocably appoints
Mortgagee the agent and attorney-in-fact of Mortgagor to do so.

-3]-




UNOFFICIAL ¢COPY.

8.2 Reeordiggband Filing. Mortgagor, at its expense,
will cause the Securlty Documents and all supplements thereto at
all times to be recorded and filed and re-recorded and re-filed in
such manner and in such places as Mortgagee shall roasonabli
request, and will pay all such recording, filing, re-recording and
re-filing taxes, fees and other charges,

8.3 Notice, All notices, demands, requests ané other
communications required under the Securlty Documents and the Note
shall be in writing and shall be deemed tc have been properly
given when received if hand-delivered or sent by overnight
commercial courier to a party, or upon posting, if sent by U.S,
certified mall, postage prepaid, addressed to the party for whom
it is in%ended at the Mortgagor's Address or the Mortgagee's
Address, as “he case may be, Any party may designate a change of
address by wriiten notice to the other, given at least 10 Business
Days before sucr change of address is to become effective. If
facsimlle transmiruion telephone numbers are stated herein, then
notice bf facsimiia transmission shall be deemed effective upon
sending 1f conflrmed . writing and delivered by overnight
commercial courier.

8.4 Mortgagee'd Right to Perform the Obiigations. I¢
MortTaqor shall Fall to make aiy Taymenf or perform any ket
tequired by the Note or the Gocurity Documents, then, at any time
thereafter, and upon notice to lortgagor given contemporaneously
with any action hereinafter desc:iuad (but fallure of Mortgagee to
give such notice will not affect the obligation of Mortgagor to
ropai Mortgagee any sums cxfended in‘zny much action, as
hereinafter provided) and without waivinyg or releasing any
obligation or default, Mortgagee may makz such payment or perform
such act for the account of and at the expunsy of Mortgagor, and
shall have the right to enter the Land and/or RBulldings for such
purpose and to take all such action thereon and with respect to
the Mortgaged Property as may be necessary or apyropriate for such
purpose, All sums €0 Tald by Mortgagee, and all ccats and
expenses, including, without limitation, reasonabls attorneys'
fees and expenses 80 incurred together with interest thureon at
the Defaulted Interest Rate, from the date of payment o«
incurring, may be made as future advances under this Mortcaje and
shall constitute additions to the Indebtadness secured by il
Security Documents, requiring payment by Mortgagor to Mortgagee,
on demand. If Mortgagee shall elect to pay any Imposition,
Mortgagee may do so in reliance on any bill, statement or
assessment procured from the appropriate public office, without
inquiring into the accuracy thereof or into the validity of such
Imposition. Mortgagor shall indemnify Mortgagee for all losses
and expenses, including reasonable attorneys' fees and costs,
incurred b¥ reason of any acts performed by Mortgagee pursuant to
the provisions of this Subsectlion or by reason of the Becurlty
Documents, and any funds expended by MortYagee to which it shall
be entitled to be indemnified, together with interest thereon at
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the Defaulted Interest Rate from the date of such expenditures may
be made as future advances hereunder and, shall constitute
additions to the Indebtedness which shall be secured by the
Security Documents and paid by Mortgagor to Mortgagee upon demand.

8.5 Covenants Running with the Lapd. All covenants
contained in the Securlty Documents shall run with the Mortgaged
Property.

8.6 Beverability. In case any one or more of the
obligations shall be Invalild, illegal or unenforceable in any
respect . the validity of the Note, Security Documents and
remaining Obligations shall be in no way affected, prejudiced or
disturbe’ theredy.

5.7 - Modification. The Becurity Documents and the terms
of each of thet may not be changed, waived, discharged or
terminated orally, but only by an instrument or instruments in
weiting signed by the party against which enforcement of the
change, waiver, discracge or termination is asserted.

8.8 Tax on ndabtedness or Mortgage. In the event of
the passage, after the dutn of this Mortgage, of any law deducting
from the value of land for taz purposes of taxation, any lien
thereon, or imposing upon Mcrigagee the obligation to pay the
whole, or any part, of the taxrs »>r assessments or charges or
liens herein required to be paid Lv Mortgagor, or changing in any
way the laws relating to the taxation of mortgages or debts as to
affect the Mortgage or the Indebted:rss, the entire unpaid balance
of the Indebtedness shall, at the optiun of Mortgaqee, after
thirty (30) days written notice to Mortgagor, become due and
payable; Trovided, however, that if, in the opinion of Mortgagee's
counsel, it shall be lawful for Mortgagor tc pay such taxes,
assessments, or chargas, or to reimburse Mortgeqee therefor, then
there shall be no such acceleration of the tlue for Taymont of the
unpaid balance of the Indebtedneas 1f & mutually rat sfactory
agreement for reimbursement, in writing, ls executed by Mortgagor
and delivered to Mortgagee within the aforesaid per.od,

8.9 Maximum Rate of Interest., Notwithstandirg any
provision in this Mortgage, or in any instrument now or nevafter
relating to or securing the Indebtedness evidenced by the ilote,
the total liability for paymentns of interest and payments in the
nature of interest, including, without limitation, all charges,
fees, exactions, or other sums which may at any time be deemed to
be interest, shall not exceed the limit 1mfoncd by applicable
usury laws, In the event the total liabillty for pavments of
interest and payments in the nature of interest, inciudlnT without
limitation, all charges, fees, exactions or other sums which may
at any time be deemed to be interest, shall, for any reason
whatsoever, result in an effective rate of interest, which for any
month or other interest payment pariod exceads the limit imposed
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by the applicable usury laws, all sums in excess of those lawfully
collectible as interest for the period in question shall, without
further agreement or notice by, between, or to any party hereto be
applied to the reduction of the Princlpal Balance 1mmed{ataly upon
receipt of such sums by Mortgagee, with the same force and effect
as though Mortgagor had specifically designated such exceas sums
to be so applied to the reduction of the Principal Balance and
Mortgagee had agreed to accept such sums as a premium-free payment
of the Principal Balance, provided, however, that Mortgagee may,
at any time and from time to time, elect, by notice in writing to
Mortgagor, to waive, reduce, or limit the collection of any aums
{or refund to Mortgagor any sums collected) in excess of those
lawfuliy collectible as interest rather than accept such sums as
prepaymeit of the Indebtedness,

8,10 3urvival of Warranties and Covenants. The
warranties, repcexentations, covenants and aireements set forth in
the Security Docurents shall survive the making of the loan and
the execution and deilvery of the Note, and shall continue in full
force and effect untly) the Indebtedness shall have been paid in
full, except such obligntions as specified in Section 4,10 hereof
which shall survive., Piovided that terms contained in the
Commitment shall survive orly to the extent that such terms are
consistent with the terms of “ne Note and the Security Documents,

8.11 Applicable Law, ' This Mortgaqe shall be governed by
and construed according to the laus of the State of Illinois,

8.12 Loan Expenses. Mortgzgecr shall pay all costs and
expenses in connection with the preparction, execution, delivery,
performance and enforcement of the Note, Mc:tgage and the Security
Documents, including, but not limited to, ‘ees and disbursements
of its and Mortgagee's counsel, broker's feed; recording costs and
expenses, documentary stamp, intangible and othar taxes, surveys,
appraisals and policies of title insurance, physical damage
insurance and liability insurance.

8.13 Tax and Insurance Escrow. Upon an Evepnt of Default
hereunder, including, but not limited to Mortgagor's faliure to
pay any Impesition before any penalty may be added thereto or
Mortgagor's failure to pay any insurance premium when due,
Mortgagee shall have the option to require Mort?agor to pay te
Mortgagee, on each of the monthly due dates of intereat payments,
as set forth in the Note, an amount equal tc one-twelfth of the
annual (1) Impositions and (ii} insurance premiums for such
insurance as is required hereunder., Mortgagor shall also pay into
such account such additional amounts, to be determined by
Mortgagee from time to time, as will provide sufficlent funds at
least thirty da¥s prior to the due dates of the next installment
of such Impositions and premiums, for payment of such Impositions
and premiums so as to realize the maximum discounts permitted by
law. Amounts held hereunder by Mortgagee shall be non-interest
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bearing and may be commingled with Mortgagee's other funds, Upon
assignment of this Mortgage, Mortgagee shall have the right to pay
over the balance of such amounts then in itm poasession to the
assignee and Mortgagee shall thereupon be completnly released from
all liability with respect to such amounts. Upon full payment of
the Indebtedness, or, at the election of Mortgaqee at any prior
time, the balance of such amounts shall be paid over to Mortgagor
and no other party shall have any right or claim thereto, Amounts
held by Mortgagee pursuant to thlas Sectlion 8.14 (a) MAT be used by
Mortgagee in sufficient time to allow Mortgagee to satlisfy
Mortgagor's obligations under the Securlty Documents to pay
Impositions and required insurance premiums, within the maximum
dlscount period, where applicable and (b} shall not bear interest.

8,24 No Representations by Mortgagee. By accepting or
approving anythirg required to be oblerveg, perforined or fulfllled
or to be given to nortfagae, pursuant to the Security Documents,
including (but not-iimited to) any officer's certificate, survey,
appraisal or insuranie rolicy, Mortgagee shall not he deemed to
have warranted or repr4sented the sufficiency, legality,
effectiveness or legal «ffuct of the same, or of any term,
provision or condition theieof, and such acceptance or approval
thereof shall not be or conrcitute any warranty or representation
with respect thereto by Mortgzjse,

8,15 Headings. The article headings and the section and
subsection captTons are inserted fur convenience or reference only
and shall in no way alter or modify ‘¢!z text of such articles,
sections and subsections.

8,16 Contest of Tax Assessments, Zte, After prior
written notice to Mortgagee, In the case of ary material item,
Mortgagor, at its own expense, may contest by anpropriate legal
proceedings, promptly initiated and conducted i: 4ocd taith and
with due diligence, the amount of, validity or application, in
whole or in part, of any Imposition, the enforcement of any
Governmental Requirement, or the amount or validity ol any lien
for labor or materials; provided that (1) in the case u¢ 2ny
unpaid Imposition or lien for labor or materials, such picreedings
shall suspend the collection thersof from Mortgagor and from-the
MortTaged Property, (i1i) in the case of any Governmental
Requirement, such proceeding shall suspend the enforcement

thereof, (iii) neither the Mortgaged Property nor any part thereof
or interest thereunder will be in danger of being sold, forfeited,
terminated, cancelled or lost, (lv) Mortgagor shall have set aside
adequate reserves with respect thereto, and (v) Mortgagor shall
have furnished such security as may be required in the proceedings
or as may be reasonably requested by Mortgagee.

8.17 Information., Mortgagor represents and warrants
that all information, reports, papers and data given to Mortgagee
with respect to Mortgagor or others obligated under the terms of
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the Security Documents are accurate and corract in all material
respects and complete insofar as completeness may be necessary to
give Mortgagor a true and accurate knowledge of the subject matter
thereof.

8.18 Publicity. Mortgagee shall have the right, subject
to Mortgagor's priorx wrftten approval, which shall not be withheld
unreasonably, to lssue presa releases, advertisements and other
promotional materials regarding the loan.

8.19 Borrower-Lender Relationa@iﬁ. Mortgagor
acknowlziiges and agrees that the relationship created by the loan
evidenced by the Note, Mortgage and Other Security Documents is
that of irnder-borrower, creditor-debtor and mortgagee-mortgagor,
and the pactis»e do not intend an¥ partnership, joint venture,
trustee-beneciciary or other similar relationshlp to exist or be
created bestweer Mortgagor and Mortgagee,

8,20 Nonrecourse. Mortgagor and lts partners shall be
liable for payment <. che Indebtedness and for performance of the
Obligations only to the eytent of Mortgagee's security for the
same, including, without limitation, all properties, rights,
estates and interests coveisd by this Mortgage and the other
Security Documents, Nothing herein contained shall limit or be
construed to limit the personal liability and obligations of
Mortgagor, its general partner ‘and Guarantors under the
Environmental Indemnity or the Guaranties and for (1) a default
under Sections 4.1, 4.2, 4.3(b), 4.4, .4.10, 4,18({a) and 4.20
nereof, (i1) insurance proceeds and coademnaticon awards racelved
by Mortgagor under Sections 4.5 and 7 anreof and applied for
purposes other than those authorized by Morigagee under the terms
of this Mortgage, (iii) all Renta collectid wrore than one month in
advance which are not earned at the time of ‘sccurrence of an Evant
of Default, and all Rents and other income cullezted after the
occurrence of an Event of Default which are not applied to the
Indebtedness or used to pay expenses of the Mortgajed Property,
(lv) all loss, damage, coat and axpense suffered by lortgagee ao a
result of any willful or wanton act or omission by Morcgagor
resulting in liens being created upon the Mortgach Proprrty, and
(v) all loss, damage, cost and expense suffered by Mortgugue as a
result of any fraud or miscepresentation by Mortgagor.




UNOFFICIAL COPY

do U

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

CHICAGO SUBURBAN INDUSTRIAL
PROPERTIES INVESTMENT COMPANY,
an Illinois limited partnership

By: Tomasz/Shidler Investment
Corporation, an Illinois
corporation and its Sole
General Partner

Byt :zgéﬂgéﬁi/gég —

T80T Al ocsed®: Gnaadern
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STATE OF ILLINOIS
COUNTY OF

gk The foregoing instrument was acknowledged before e this
o/ - day of __s 1990, byWho vield  of
omasz/Shidler Investment Corporation, an nols corporation,
the general partner of CHICAGO SUBURBAN INDUSTRIAL PROPERTIES
INVEST/ENT COMPANY, an Illinois limited partnership, on behalf of

said corroration and said limited partnership.

\\'\\!\_. o Y

-.._ﬂgftxar?' g' NAS. ...

{ TR . - TRRINGIN
b ‘ ls“U i, 1‘15«'

My Commission Expires:
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DXHIBIT A - LEGAL DESCRIPTION

The South 378,59 feat of the North 411.%9 feot of Lot 10 except the West 3J feet
thereof which are to be used as Strests, of John Prooeel Eatate Partition being a
subdivision of the South Half of the South West Quartar af Section 35, Township 41
North, Ranae 13, Eaxt of the Third Principal Meridian (except railromd right of way) in

Coxk Coriy Illinois,
Permanent Indz 'Amber: 10-35-330-003 Yolum: 130
Said matter affects e land and othor propesty.

Addrevs of Property: 6500 N, Lincoln Ave.
Lincoinwood, 1L

0
m
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EXHIBIT B
PERMITTED ENCUMBRANCES

General Taxes for the year 1989 which are not yet due or
payahle,

Restrirtion contained in the Plat of Subdivision recorded
Septembar 5, 1923 as Document 8,090,987 that the areas marked
"Reserved ' -shall not be obstructed so as to prevent the
opening of raid areas as public street.

Affects the Morth, East and West 33 feet of Lot 10,

Affidavit made by tha Prudential Insurance Company of America
to induce the Village of Lincolnwood to relinquish and claim
to Lawndale Avenue sc that said avenue may revert to abutting
property owners, recorced June 17, 1963 as Document
18,827,011,

Rights of the State of Illinols, the municipality and the
public in and to that part of <lie land which may fall in
streets and highwaya,

Address of Property: 6500 N, Lincoln
Lincolnwood, Illinoirn
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Description of Ford Credit Notes

Qbligor Principal Amount

Western Suburban
Industrial Investments
Limited Partnership.,

an Illinois limited
partnership, and Walkiki
Beachcomber Investment
Compaory, a Hawall general

partrneiship $2,942,000

1,509,000
1,796,000
1,728,000

Chicago Suburban Industrial
Properties Investment
Company, an Illinols
limited partnership

$2,036,400
2,762,000

Metro Chicago Investment
Company, an Illinols
limited partnership $410,000

995,000
774,000

148,000

Exhibit C

Secured by Murtgage
on Following Property

35-45 W. Lake Bt.
Northlake, Illinois

2120-24 Roberts
Broadview, Illinois

1005-35 Paramount
Batavia, Illinois

905 Paramount
Batavia, Illinols

2300 Hammond
Schaumburg, Illinois

6500 N. Lincoln
Lincolnwood, Illinois

7131 West 6lat
Ciirago, Illinois

1330-3¢ ., 43rd 8t.
Chicago. Illinols

4330 8. Racine
Chicago, lllinois

4000 8. Racine
Chicago, Illinois

(to Mortgage, Assignment of Rents and Leases

and Becurity Agreement)
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Morgan Street Investments

Limited Partnership, an

Illinols 1imited

pacrtnership, and Metro

Chicago Investment

Comfany, an Illinois

limited partnership $4,100,000 929 W. Exchange
Chicago, Illinols

West Side Industrial

Invenrtments Limited

Parinership, an Illinols

limitsc partnarship $3,460,000 600 N. Kilbourn
Chicago, Illinols

Chestnut £tiret

Investments lainited

Partnership, zu

Illinols limited

partnership, and Kehro

Chicago Investinent

Company, an Iilinols

limited partnership $2,440,000 700-50 Chestnut
Park City, Illinois

Description of Ford Credit Mortgages

Principul Property Subject
Mortgagor Amount Becnurad To _Mortgage

Western Suburban

Industrial Investments

Limited Partnershlp,

an Illinols limited

partnership, and Waikiki

Beachcomber Investment

Company, a Hawaii qeneral

partnership $2,942,000 35-45.¢. Lake Bt,
Northlai:a . Illinois

1,509,000 4120-24 Roberts
Broadview, lllinols

1,796,000 1005-35 Paramount
Batavia, Illinois

1,728,000 905 Paramount
Batavia, Illinzsr
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Chicago Suburban Industrial

Properties Investment
Company, an Illinois
limited partnership

Metro Chicago Investment
Comgany, an Illinoie
limitnd partnership

Morgan Street Investmentce
Limited Partnership, an
Illincia limited
partnership, and Metro
Chicago Investment
Company, an Illinols
limited partnership

West S8ide I'ndustrial
Investments Limited
Partnership, an Illinois
limited partnersnlp

Chestnut Street
Investments Limited
Partnership, an
Illincls limited
partnership, and Metro
Chicago Investment
Company, an Illinois
limited partnership

$2,038,000

2,762,000

$410,000

995,000

772,000

148,000

$4,100,u00

$3,460,000

$2,440,000

2300 Hammond
Schaumburg, Illinois

6500 N. Lincoln
Lincolnwood, Illinois

7131 Weat 61lst
Chicago, Illineis

1330-34 W, 43rd §t,
Chicago, Illinois

4330 8. Racine
Chicago, Illinois

4000 8. Racine
Chicago, Illinois

929 W. Exchange
Chicago, Illinois

600 N, Kilbourn
Chinago, Illinols

700~50 Chestnut
Park City, nnnqg.
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