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PHOTOGRAPHIC OR OTHER REPRODUCTION NF THIS INSTRUMENT OR ANY
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AS A FINANCING STATEMENT.
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(and return after recording to):
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James A. Winkler, Esquire Mount Prospect, Illinoliz
Foley & Lardner
Three First National Plaza 900 Bierman Court
Suite 4950 Mount Prospect, Illinois
Chicago, Illinois 606062

799 Bierman Court

Mount Prospect, Illinois

900 North Business Center Drive
Mount Prospect, Illinois
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MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMEN

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATE-
MENT (this "Mortgage") is made as of the Jlday of March, 1990,
by and between AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
a national banking association, not personally but as Trustee
under Trust Agreement dated December 15, 1988 and known as Trust
Number 107164-05 ("Borrower"), whose mailing address is 33 North
LaSalle Street, Chicago, Illinois 60602 and MASSACHUSETTS MUTUAL
LIFE INSURANCE COMPANY, a Massachusetts corporation ("Lendexr"),
having its principal office and place of business at 1295 State
Street, Springfield, Massachusetts 01111,

A.. Borrower and Beneficiary (as hereafter defined)
have executed and delivered to Lender a Promissory Note in the
principal amoart of SIXTEEN MILLION, EIGHT HUNDRED THOUSAND AND
007100 DOLLARS ($16,800,0600.00) (which Promissory Note, together
with all notes jistued and accepted in substitution or exchange
therefor, as any of the foregoing may be modified or extended, is
called the Y“Note").  The Note provides, among o*her things, for
interest to accrue and to be paid at the rate of eight and seven-
eighths percent {8-7,/8%) ver annum and for final payment of prin-
cipal and interest, if not earlier paid or payable as provided
therein, to be due on Apriy 1, 1996 (the "Maturity Date"); provided,
however, that the aforesaid interest rate may be modified for the
period beginning April 1, 1957 and if not so modified the Maturity
Date may be accelerated to May 1, 1993. The Note by this reference
is incorporated herein and made a part hereof. The Note, this
Mortgage and any other documents or instruments now or hereafter
evidencing, governing or securing the loan evidenced by the Note
are cocllectively referred to as the "ILoan Dociiments®.

B. Lender desires to secures che prompt payment of (a)
principal, interest, late chargdes and prepayment fees as provided
in the Note, (b) any other sums, with iInterxsst thereon, hereafter
loaned to Borrower by Lender, and (c¢) any additional indebtedness
accruing to Lender on account of any future uayments, advances or
expenditures made by Lender pursuant to the lfoe, this Mortgage
or any other Loan Document (collectively, the »Izidebtedness");
and (ii) the due, prompt and complete performanca ©f each and
every covenant, condition and agreement contained, herein and in
the other Loan Documents (the "Obligations").

NOW, THEREFORE, to secure payment of the Indelredness
and the performance of the Obligations, and for good an wvaluable
consideration in hand paild, the receipt and sufficiency ‘¢fiwhich
are hereby acknowledged, Borrower agrees and covenants tha’:

1. GRANTING CLAUSES.

Borrower hereby irrevocably and absolutely grants, con-—
veys and confirms, mortgages, transfers, assigns, bargains, and
sells to Lender, its successors and assigns, forever, with all
powers of sale, if any, and right of pocsseasion, and statutory
rights under the laws of the State of Illinois, all of Borrower’s
present and hereafter acquired estate, right, titlie and interest
in, to and under, and grants to Lender a continuing security inter-
est in, the following (collectively, the "Mortgaged Premises™)}:
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{a) The real property (the "Land”) described in Exhibit
A attached hereto, together with all buildings, structures, fixtures
and improvements now or hereafter erected thereon (collectlvely,
the “"Improvements");

(b) All and singular the easements, rights-cf-way,
licenses, permits, rights of use or occupancy, privileges, tene-
ments, hereditaments and appurtenances and other rights and
privileges now or hereafter belonging or in any way appertaining
to the Land and/or Improvements, and all the rents, issues and
profits therefrom;

(c) All right, title and interest, if any, of Barrower,
in and to the land lying within any street, alley, avenue, rocadway
or right-of-way, open, proposed or hereafter vacated in front of
or adjoining the Land, and all right, title and interest of
Borrowey . in and to (1) any strips and gores adj01n1ng the Land,

(2} th« 2ir space above the Land, and (3) all minerals, water and
other cormmercially usable materlals on, underlying or appurtenant
to the Larnd

&y All machinery, apparatus, equipment, goods, systems,
building materisls, carpeting, furnishings, fixtures and property
of every kind and nature whatsoever, now or hereafter located in
or upon or affixed-to the Land and/or Improvements, or any part
therecf, or used or _usable in connection with any construction on
or any present or fatuva operation of the Land and/or Improvements,
now owned or hereafter asnguired by Borrower (ccllectively, the
"Egquipment), including, but without limiting the generality of
the foregoing all items dszcribed in Exhibit B attached hereto;

(e) Any and all aurrds, payments or insurance proceeds,
1nc1ud1ng interest thereon, wid the right to receive the same,
which may be paid or payable with respect to the Land, Improvements
and/or Equipment as a result of (1) eminent domain or purchase in
lieu thereof (a "Taking"), (2) tnz alteration of street grade, or
(3) any fire, casualty, accident, “dumage or other injury to or
decrease in the value of the Land, Tazrovements and/or Ecuipment,
to the extent of all amounts which may e secured by this Mortgage,
and of the reasonable counsel fees, costs and disbursements in-
curred by Lender in collecting such awaid or pavment:;

(f) All rents, income, issues, prefits, royalties and
revenues derived from or relating to all or oyt of the Land,
Improvements and/or Egquipment or other preoperiv snd interests
subject to this Mortgage, and all rlghts, now ox iizreafter exist-
ing, of Borrower under, pursuant to or in connection with any and
all existing and future leases or other agreements affecting all
or part of the lLand, Improvements, Egquipment and/or ostlier property
or interests subject to this Mortgage, and

(g} Any ard all real estate and other property, now or
hereafter owned by Borrower, which, for the purposes hereof; may
be ceonveyed, mortgaged, pledged, assigned, or transferred < Lender
as security for payment of the Indebtedness or performanca of the

Obligations.

All references herein or in any cther Loan Document to the
Mortgaged Premises shall include the whole or any portion thereof
and any interest therein.

TO HAVE AND TO HOLD all of the fore901ng, with all rights,
perJJEQES and appurtenances thereunto belonging, unto Lender,.
its successors and assigns, forever, for the uses and purposes
herein expressed.
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THIS MORTGAGE IS GIVEN TO SECURE:

(1) Payment of the Indebtedness: provided, however,
that the Indebtedness secured hereby shall in no event exceed an
amount equal to five hundred percent (500%) of the face amount of

the Note; and

(2) The due, prompt and complete performance of the
Obligations.

2. REPRESENTATICNS AND COVENANTS.

Borrocwer represents and covenants that each of the
representations and covenants contained in this Mortgage is true,
correct and complete as of the date hereof and will remain so
until the Indebtedness has been fully paid and the Obligations
have ke~n fully performed. Borrower hereby represents and covenants

to Lendeor that:

2.1 Title to Mortgaged Premises. As of the date hereof,
Borrower 1s/well and lawfully seized of each parcel of the
Mortgaged Preriises as a good and indefeasible estate in fee simple,
free and clear ~f all liens and other encumbrances (including,
with respect to ine Equlpment fixtures and personal property
referred to hereirn; security interests, conditional sales contracts,
title retention finracing devices and anything of a similar nature)
except for matters (YEzrmitted Exceptxons") approved by Lender
and included as exceprticons in the title insurance policy issued
to Lender as of the date of disbursement to Borrower of the pro-~
ceeds of the loan (the "Iwman") evidenced by the Note. Borrower
has full power and lawful .unthority to grant the liens and security
interests herein provided. | Lorrower will derXend the Mortgaged
Premises against all claims uid demands whatsoever other than

the Permitted Exceptions.

2.2 Due Organization, iurthority. Borrower and its
BEHEflClary are duly organized, va;-dly ex;sting and in good stand-
ing under the laws of the State of ;;-;noxs and have full power
and authority to carry on their busines to own the Mortgaged
Premises, to enter into the Loan Documbncv and to carry out the
transactions contemplated therein.

2.3 Execution, bPelivery and Effect of Loan Documents.
The Loan Documents each have been duly authorazed, asxecuted and
delivered by Borrower and/or the beneficiaries oy Borrower (whether
one or more, the "Beneficiary"), as applicable, ‘end each Loan
Document constitutes a legal, valid and binding obligation of
Borrower and/or the Beneficiary, as applicable, enforc=able in
accordance with its respective terms, subject to ban}ruptcy,
insclvency cr other similar laws now or hereafter in cZfact or
any equitable remedies relating to or affecting creditors?

rights generally.

2.4 ©Other Obligations. The execution of the Loan
Documents, the performance of the Obligations and the consumma-
tion of the transacticns contemplated herein will not result in
any breach of, or constitute a default under, any contract, agree-
ment, document or other instrument to which Borrower or Beneficiary
is a party or by which Borrower or Beneficiary may be bound or
affected, and do not and will not violate or contravene the
organizational and governing documents of Borrower or Beneficiary
or any law to which Borrower or Beneficiary is subject, nor do
any such instruments impose or contemplate any obligations which
are or will be inconsistent with the Loan Documénts. No approval
by, authorization of or filing with any federal, state, municipal
or other governmental ccmm1551on, board or agency or other govern-
mental authority is necessary in connection with the author;zatlon,
execution and delivery of the Loan Documents.
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2.5 Licenses and_Permits. All certificates, licenses,
and permits (collectively, "Permlts") required by applicable laws,
ordinances, codes and regulations for the operation of each parcel
of the Mortgaged Premises as currently used are presently in full
force and effect, and such Permits shall be available for Lender’s
inspection at all times and copies thereof shall be furnished to
Lender upon regquest. Borrower shall keep all Permits now or here-
after required for the operation of the Mortgaged Premises in
full force and effect and cbtain renewals thereof before expira-
tion. After diligent inquiry, Borrower has no knowledge that
tenants within the Mcrtgaged Premises have failed to obtain any
applicable Permits required for their respective use and operation
of the Mortgaged Premises.

2.6 Compliance with Iaws.

(a) Each parcel of the Mortgaged Premises and the use
thereo: for warehouse, office/warehouse and light manufacturing
purposes conply, and throughout the term of the Leoan shall) continue
to comply‘ tith all appllcable laws and regulations, including
without limitation, environmental protection, health, OSHA, build-.
ing and zoning )laws and ordinances and set-back and parking require-

ments.

(b) Bc:rower has received no notice, and after making
adequate lnquiry, us no Knowledge that any parcel of the Mortgaged
Premises is in v1ol Lion of any Environmental Law {(as defined in

Section 3.20 below).

{c) Borrower has received no notice of any spill,
release or discharge of any Hazardous Substance (as defined in
Sectign 3.20 below), onto or into the soil, surface, water or
ground water of or on any parcel of the Mortgaged Premises, and
Borrower, after making adequate ihgquiry, has nc knowledge of any
such spill, release or discharg=.

(d) Borrower has not used. or permitted to be used,
any parcel of the Mortgaged Premises ror the treatment, storage
or disposal of any Hazardous Substanca which is not handled in
accordance with all applicable laws, rules and regulations, and
Borrower, after making adequate inguiry, hus no knowledge of such
use hy any predecessor in interest or any other individual or

entity.

(e) No asbestos is located upon or 4niorporated in,
the Mortgaged Premises, and no equipment on the Jortgaged Premises
contains polychlorinated biphenyls.

(f) No underground storage tanks are located on the
Mortgaged Premises, except on Parcel 1 described in ExbiMit A
atached hereto.

{g) Borrower has received no notice of violatioi »f
any Env1ronmenta1 Law, nor has it committed or permitted any
activity in vioclation of the representations made in paragraphs
(a) through (e) of this Section 2.6.

{h) For the purposes of this Section 2.6 and Section
3.18 below, any one or more of the following shall constitute a
determination of non-compliance with an Environmental Law:

(1) Determination by any governmental authority of
such non- compllance, if the effect of such determination is not
stayed within thirty (30} days by the commencement of an appropriate
administrative or judicial appeal, if available; or

(2) A judgment by a court of competent jurisdiction of
such non-compliance, if the effect of such judgment is not stayed
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within thirty (30) days by the commencement of an appropriate
Judicial appeal, if available.

(i) Borrower hereby represents and certifies that no
portion of the Mortgaged Premises except Parcel 1 described in
Exhibit A attached hereto falls within the categories of real
property covered by the Illinois Responsible Property Transfer
Act, Ill.Rev.Stat. ch.30, par.903 et. seq. (1989), as amended
{the "Act'"). Borrower shall protect, indemnify and hold Lender
and Lender’s stock-holders, directors, officers, employees, agents,
successors and assigns harmless from and against any and all loss,
damage, cost, expense, liability and penalty (including without
limitation reasonable attorneys’ fees and costs) directly or in-
directly arising out of or attributable to any viclation of the
statutory disclosure regquirements of the Act. This indemnity
shall survive the satisfaction, release or extinguishment of the
lien of ‘chis Mortgage, including without limitation any extinguish-
ment of tlie lien of this Mortgage by foreclosure or deed in lieu
thereof.

2.7 Construction and Completion of Improvements. To

the best of porrower’s knowledge, all presently existing Improve-
ments have been /czmpleted and installed in a good and workmanlike
manner, in complagnce with all applicable laws and ordinances and
with the plans ani specifications therefor, which Beneficiary has
delivered to Lender, All Tmprovements are adequately served by
electric, gas (where-2.d if applicable), sewer, water, telephone
and all other utilities wequired for the present and contemplated
uses thereof. Any and all streets and driveways necessary for
access to the Mortgaged rremnises, and other on-site and off-site
improvements necessary for ihe present and contempiated uses of
the Mortgaged Premises and €74 service by utilities have been
completed, are serviceable aix! have been accepted or approved by
appropriate governmental bodies

2.8 Independence of the 'lortgaged Premises. Borrower

has not by act or omission permitted any building or other improve-
ments on property not covered by this dortgage to rely on any
portion, or any separate parcel, of the Mortgaged Premises to
fulfill any municipal or governmental rexmmirement for the existence
and operation of such property, building or-improvement, except

for cross—easements for ingress, egress, parking and other uses
which constitute Permitted Encumbrances, and. nn improvements on
the Mortgaged Premises rely or shall rely on @ry property not
encumbered by this Mortgage to fulfill any goverrmental or muni-
cipal requirement. Borrower has not by act or onissicn impaired
the integrity of the Mortgaged Premises as a single, separate,
subdivided zoning lot.

3. BORROWER’S COVENANTS OF PAYMENT AND OPERATION,

3.1 Performance of Covenants in Loan Documents. | Borrower
shall fully perform, observe and comply with all of the Ouliyations
and shall duly and punctually pay to Lender the Indebtedness in
accordance with the provisions of this Mortgage and the other Loan
Documents, all without deduction, offset or credit for any reason.

3.2 Paymeni of Taxes and Tax Deposits.

(1) Payment of Taxes. Borrower shall pay or cause to
be paid all taxes, assessments and other charges which are now or
may be hereafter assessed or levied against the Mortgaged Premises
or with respect to the occupancy, use or possession thereof, before
delinguency, and shall deliver to Lender within thirty (30) days
after the payment thereof receipts Efrom the praoper authorities
for such payment. In default thereof, Lender may, but shall not
be obligated to, pay such taxes, assessments, and other similar
charges, including any penalties or interest thereon (without
inguiring into the validity of such taxes, assessments or other
charges and of which payment, amount and validity, the receipt of

5
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the proper authorities shall be conclusive evidence), and any
amount so paid by Lender shall become immediately due and payable
by Borrower with interest as described in Section 6.6 hereof until
paid and shall be secured by this Mortgage. Provided there then
exists no Event of Default {as hereafter defined) hereunder,
Borrower shall have the right to contest the amount or validity

of any such tax, assessments or other similar charges by appro-
priate legal proceadings if: (i) the legal proceedings shall operate
to prevent the collection of such taxes, assessments or other
charges so contested and the sale of the Mortgaged Premises to
satisfy the same, and (ii) Borrower (unless such taxes, assess-—
ments or other charges have been paid in f£ull under protest) shall
deposit with Lender or with the appropriate court or other govern-
mental authority or title insurance company satisfactory to Lender
an amount, with such subsequent additions thereto as may be
necessary or sufficient in Lender’s opinion to pay such taxes,
assessmenits or other charges, together with all estimated interest
and penaircies in connection therewith and all charges that may be
assessed ;agoingt, or become a charge on, the Mortgaged Premises.

{7) Escrow Payments.

7ay» Borrower shall pay to Lender, concurrently
with and in addiZion te each monthly payment payable under the
Note, such amount< as Lender from time to time estimates will be
required to maintair vhereafter a balance from which to pay taxes,
assessments and othexr jovernmental liens or charges against, and
all ground rents if any puyable with respect to, the Mortgaged
Premises at least thirts (20) days prior to the date on which the
same become delinguent or /past due. Borrower shall procure and ‘
deliver to Lender in advancs statements for such charges. Payments
for such purposes may be mad<z py Lender in its discretion, even
though subsequent owners of the Mortgaged Premises may benefit
thereby. Lender shall not be a /truastee of such funds, and such
funds may be commingled with the _general funds of Lender and no
interest shall be payable thereon! . Upon demand by Lender, Borrower
shall pay over to Lender from time 2o time such additional sums
or such additional security as Lender oetermines is necessary to
make up any deficiency in the amount necsssary to enable Lender
to fully pay any of the items hereinabove-mentioned as they become
payable. If any Event of Default occurs, 2y part or all of the
balance of the amounts received by Lender pursuant to the foregoing
may be applied to any part of the Indebtedners-in the discretion
of Lender and in refunding any part of such amncuvnts Lender may
deal with whomever is represented to be the ownexis) of the
Mortgaged Premises at that time. The obligations of Borrower
hereunder relating tc taxes and assessments shall nct be affected
by this Section 3.2(2) or payments made pursuant hereic, except
to the extent that such obligations have actually bedn satisfied

by compliance with this subparagraph.

(b} Notwithstanding the provisions of Seci.ion
3.2(2)(a) above, Lender shall not reguire Borrower to make o:crow
deposits as long as there is strict compliance with all of the

following requirements:

{i) No Event of Default shall have occurred
under this Mortgage, the Note or any other Loan Document:

(ii) All taxes and assessments and ground
rents, if any, shall be paid when due and before any penalty
attaches and all insurance premiums as provided in Section 3.3
have been timely paid; and

(iii) Borrower promptly shall provide‘tb Lender
satisfactory evidence of timely payment of all taxes, assessments
and ground rents, if any. )

- OLT6ETO6
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The conditional waiver of deposits contained in this
Section 3.2(2) (b) is personal to the Borrower and shall not be
effective, except as expressly permitted hereunder, in the event
of any transfer of title to the Mortgaged Premises or of the bene-
ficial interest in Borrower, or of partnership interests in Bene-

ficiary.

3.2 Insurance and Insurance Deposits.

{1) Required Coverage. Borrower shall procure, deliver
to and maintain for the benefit of Lender as an additional insured
during the term of the Leoan, the following insurance policies:

(a) "All-Risk" casualty insurance policies insuring
the Improvements against all loss or damage occasioned by casualties
which, under prudent insurance practice, commonly are insured
against for buildings, structures, and improvements of like character
in the’area in which the Mortgaged Premises is located. The amount
of such insurance shall be not less than the greater of (i) cone
hundred pea«raent (100%) of the full replacement cost of the
Inprovements, without deduction for depreciation, as determined
by Lender rruu time to time, and (ii) the Indebtedness outstanding
from time to Tina:

(b) Reri Loss Insurance insuring against loss arising
out of the perils irsured against in the policy or policies
referred to in Secticp 3.3(1)(a) above, in an amount equal tec not
less than twelve (12) mernths gross revenue from the operation and
rental of the Improvements;

(c) Insurance odvering pressure vessels, pressure piping
and machinery, if any, and'al.X major components of any centralized
heating or air-conditioning Systems located in the Improvements,
in an amount satisfactory to Lenaer, such policies also to insure
against physical damage to the Improvements arising out of a peril
covered thereunder;

(d) Insurance on the Equipment against loss or damage
by fire and other hazards presently incaiuded in so-called "extended
coverage" policies and against vandalisrn . and malicious mischief
in an amount satisfactory to Lender, but in-any event in such
amount as is necessaly to preclude the Borrowser from being a co-
insurer;

(e) Comprehensive general public liability and property
damage coverage with a broad form coverage endorsement and a
combined single limit (inclusive of any umbrella =nsverage) of at
least $1,000,000.00;

(f) If the Mortgaged Premises are located ir ~n area
which at any time has been identified by the Secretary 4Lf the
United States Department of Rousing and Urban Development. as a
flood hazard area, Borrower will keep the Improvements covived by
flood insurance in an amount at least equal to the full replacement
cost of the Improvements or the maximum limit of coverage available
for the Mortgaged Premises under the National Flood Insurance Act
of 1986, whichever is less; and )

{g) Such other insurance on the Mortgaged Premises in
such amounts as from time to time may be required by the Lender
against other insurable hazards and perils which at the time are
commonly insured against for buildings, structures, improvements
and equipment of like character in the areas in which the Mortgaged
Premises or any portions thereof are located.

{(2) FYorm of Policies. All policies of insurance reguired
hereunder shall be in form, issued by such companies, and in
amounts as are acceptable to Lender, shall be kept on deposit
with Lender, and shall contain a non~contributory standard clause
acceptable to Lender, with loss payable to Lender, a lender‘’s

7
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loss payable endorsement, a waiver of subrogation endorsement,
and replacement cost and agreed amount endorsements or egquivalent
clauses or endorsements acceptable to Lender. Borrower promptly
shall pay when due any premiums on any policy or policies of
insurance required hereunder, and will deliver to Lender renewals
of such policy or policies at least thirty (30) days prior to the
expiration dates thereof, with such policies and renewals or
invoices therefor to be marked "paid" by the issuing company or
agent. All policies shall provide that they may not be cancelled
or materially modified for any reason without at least thirty
(30) days prior written notice to Lender. The delivery to Lender
aof any peolicy of insurance hereunder or renewals thereof shall
constitute an assignment to Lender of all unearned premiums thereon
as further security for the payment of the Indebtedness. If any
foreclosure action or other proceeding hereunder is successfully
maintained by Lender, all right, title, and interest of Borrower
in or to any peolicy or policies of insurance then in force shall
vest i1 Tender or in the purchaser at a foreclosure sale insofar
as such policy or policies apply to the Mortgaged Premises.

(7)) Application of loss Proceeds. (a) In the event of

any loss or duamage to any part of the Mortgaged Premises, Borrower
shall give premzit notice thereof to Lender, and Lender may make
proof of such loss or damage if the same is not promptly made by
Borrower or if thz Lender deems it desirable to do so. In the
event of such loss pr) damage: (1) all proceeds of insurance shall
be payable to Lender to the extent of the unpaid Indebtedness:

(2) any affected insurarnce company is authorized and directed to
rake payment thereof directly to Lender to the extent of the un-
paid Indebtedness; and (3, Lender is authorized and empowered,
but not obligated, to settlis;, adjust or compromise any claims for
loss, damage, or destructicr/ wunder any policy or policies of insur-
ance. Borrower agrees to exersute, upon demand by Lender, alili
receipts, vouchers, releases ani ¢ther instruments which may be
necessary or desirable in aid of the aforementioned authoriza-
tions. Except as provided in Seccion_3.3(b) below, all such
insurance proceeds, less the cost t©o _Lender of adjusting and
collecting such proceeds, at the socie discretion of Lender, may
be: (A) applied to restore or repair ¢f the Mortgaged Premises,
or (B) applied tc the last maturing installment or installments
of the Indebtedness (whether or not then die and payable), or (C)
paid over to the Borrower, on such terms and conditions as the
Lender in its sole discretion may specify, t4 be used to repair
the Improvements or Equipment or for any other nurpose or object
satisfactory to Lender, without affecting the Iizn of this Mort-
gage for the full amount of the Indebtedness befidre such payment
took place or the priority therecf. Lender shall, sot be held
responsible for any failure to collect any insurance —voceeds due
under the terms of any policy regardless of the caus> c¢f such
failure. If Lender elects to make such insurance proseids avail-
able for repair or restoration of the Mortgaged Premises, any
portion of such proceeds not needed or used in such repaars or
restoration shall be applied to the Indebtedness as providea above.

(b) If, in Lender’s reasonable judgment, any loss or
damage referred to in Section_3.3(a) above does not exceed an
amount equal to fifty (50%) percent of the value of the Improvements
located on any one parcel of the Mortgaged Premises, then Lender
shall, upon written request by Borrower, permit Borrower to use
the insurance proceeds to restore, rebuild or repair the Improve-
ments, such insurance proceeds to be disbursed by Lender upon
compliance by Borrower with such terms and conditions as Lender
may impese, including, without limitation, the following:

(1) Lender shall have approved the plans and
specifications for the repair or restoration of the damaged
property, the contract therefor, and the contractor who will per-

form such work;
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(2) If the contract price exceeds the avail-~
able insurance proceeds, such excess shall be paid by Borraower,
and Borrower shall have deposited such additional amounts with
Lender prior to commencing any work and shall thereafter deposit
with Lender from time teo time such additional amounts as may be
necessary (when added to remaining insurance proceeds) to pay all
costs of construction:

(3) No lease aifecting any portion, or any
separate parcel of, the Mortgaged Premises immediately prior to
the damage or destruction shall have been cancelled nor contain
any still exercisable right to cancel as a result of such damage

or destruction;

(4) Lender shall have received such documenta-
tion in the form of contractors’ affidavits, architect’s certifi-
cates, liden waivers and title insurance endorsements as Lender
may ccnzider appropriate to establish that all work done has been
completed in accordance with approved plans and specifications;
that the sun or sums requested are to reimbursze Borrower for pay-
ments to, cor are due to, contractors, subcontractors, materialmen,
architects apd)engineers and other persons who have performed
services or furiiished materials; and that the amount of insurance
proceeds and other funds available remaining after each such pay-
ment will be sutficient to pay for completion of all work:;

.51 There shall be nc existing Event of Default,
and there shall have‘besn no monetary default under the Note,
this Mcrtgage or any othel Loan Document, during the twelve-month
period immediately preceding the damage in guestion, nor shall
there have been any forbealznce program commenced in connecticn
with the Loan during such {wzlve-month period, nor shall there
exist any forbearance program or reguest for the same;

(6) If the ‘zontract price for the work exceed
$50,000, or if the work 1is structural in nature or includes :
structural work, such work, at Lendzr’s election, shall be per~
formed under the supervision of a registered architect or engineer
engaged by Borrower and acceptable to i /nder;

(7) The Improvementi= or-Rquipment to be repaired
or restored shall be at least equal in valle and general utility
after repair or restoration to their value prior to their damage
or destruction;

(8) Lender shall be given at icast seven (7)
business days prior written notice of any draw reguest:

(9} If an Event of Default occurs wihlle the
work to be done hereunder is in progress or if Borrowez '“ails to
commence the repair or restoration or to proceed diligeniiy and
continously to completion of the repair or restoration, Lender
may apply the funds held by lender or in escrow to pay for such
work, including the insurance proceeds and other funds deposited
by Borrower, against the Indebtedness:

{10) All repairs and restoration shall be com-
pleted within six (6} months from the date of casualty, unless
Lender agrees to a longer period, and, in any event, shall be
completed at least six (6) months prior to the Maturity Date;

(11) Prior to beginning any repair or restora-
tion, Borrower shall obtain and have in force such builder’s risk,
workmen’s compensation and additional liability insurance (includ-
ing insurance covering the Equipment) as Lender may require, which
insurance shall be kept in force until satisfactory completion of
all work, and the original insurance policies evidencing such
insurance coverages shall be held by Lender; :

: 0426€T06
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(12) The amount of insurance proceeds to be
disbursed by Lender shall be net of the cost to Lender of adjusting
and collecting such proceseds, including reasonable attorneys’
fees and costs incurred by Lender in inspecting the work and
reviewing plans and specifications and documentation furnished

with each draw request:

(13} If Lender elects to have insurances pro-
ceeds disbursed through an escrow with a title insurance company,
Borrower shall comply with all conditions for disbursement imposed
by such escrowee, and shall pay all escrow and title charges and

fees;

(14) All unexpended insurance proceeds remain-
ing after completion of all work szhall be retained by Lender and
applied in reduction of the Indebtedness:

(15) Borrower shall deliver all certificates
of occupancy, and other licenses and permits which are a pre-
requisitel to the occupancy of the damaged Improvements as a con-
dition toc disbursement of the final draw; and

{16) No portion of the Mortgaged Premises, or
of "'the beneficiszl interest in Borrower, or of partnership interests
in Beneficiary, skall have been sold, assigned or transferred

except as expressly permitted hereunder.

(4) Insurancs Escrow Payments.

(a) Borrcwor shall pay to Lender, concurrently
with and in addition to eacii monthly payment payable under the
Note, such amounts as Lendex estimates will be necessary to create
and maintain a fund from which to pay premiums, as the same become
due, for all insurance reguired hwareunder. Borrower =hall deliver
to Lender in advance statements for such charges. Payments for
such purposes may be made by Lencder .in its discretion, even though
subseguent owners of the Mortgagea Premises may benefit thereby.
Lender shall not be a trustee of such funds, and such funds may
be commingled with the general funds %f Lender, and no interest
shall be payable thereon. Upon an Even’. of Default, any part or
all of the funds held by Lender pursuant to-this Section 2.3(4)
may be applied to the Indebtedness in the (dissretion of Lender.
Lender may make refunds out of such funds o whomever is then
represented to be the owner(s) of the Mortgagel Premises. The
obligationis of Borrower pursuant teo covenants Colniitained in this
Mortgage relating to insurance shall not be affected by this
Section 3.3(4) or payments made pursuant hereto, ex:zept to the
extent that such obligations actually have been sacisfied by
compliance with this Section 3.3(4).

{b) Notwithstanding the provisions of Saction

3.3(4}) (a}) above, Lender shall not reguire Borrower te male deposits
for insurance premiums as long as there is strict compliance with

the following reguirements:

(i) No Bvent of Defaul® shall have occurred
under this Mortgage, the Note or any other Loan Document:

(ii) All insurance premiums and all taxes
referred to in Section 3.2 hereof shall be paid when due; and

(iii) Borrower promptly shall provide to Lender
satisfactory evidence of timely payment of all insurance premiums.

The conditicnal waiver of insurance deposits contained
in this Section 3.3(4) (b} is personal to the Borrower and shall
nat be effective in the event of any transfer, except as expressly

OLBEETOR
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permitted hereunder, of all or any part of the Mortgaged Premises
or of the beneficial interest in Borrower, or of partnership
interests in Beneficiary.

3.4 Malntenance epairs and Restoration; Compliance
with Laws.

(1) Maintenance and Repajir. Borrower shall keep and
maintain the Mortgaged Premises and each separate parcel thereof
in good order, condition and repair, ordinary wear and tear
excepted, and will make, regardless of the sufficiency of insur-
ance proceeds, as and when necessary or appropriate, all repairs,
replacements, restorations and maintenance, including, without
limitation, repairs of damage or destruction caused by fire or
other casualty or as the result of any Taking.  Borrower shall
give Lender prompt written notice of any damage or destruction to
any peortion of the Mortgaged Premises caused by fire or other
casualty Borrower will suffer or commit -'no waste to the Mortgaged
Premises,” All repairs and maintenance made by Borrower must in
Lender’s Jjucagement be of first-class guality and in compliance
with Sectior 3.4(2) below. In performing any repairs or maintenance,
Borrower shal’ —omply with all requirements imposed by Lender,
including, wicvhriet limitation, furnishing additional title insur~
ance against lierns, architectural inspections and certificates,
and furnishing se urity satisfactory to Lender guaranteeing the
completion of all svch work. Borrower shall not cause, suffer or
permit the constructis of any building, structure or improvement
on any portion of the Mortgaged Premises without, in each instance,
the prior written conseiit of Lender to the proposed action as
well as to the plans and-specifications relating thereto. None
of the Improvements shall Fe-demolished or substantially or
structurally altered in any respect, without the prior written
consent of Lender. Borrower, nowever, shall have the right, at
any time and from time to time, L remove and dispose of any
Equipment which is obsclete or unfit for use, provided Borrower
promptly replaces such Equipment viih other eguipment of at least

equal usefulness and guality, subjecc.to the lien and security
interest of this Mortgage and free o Gcuperior, pari passu or
inferior security interests, liens or claims.

(2) Compliance with Laws. Bccrower promptly shall
comply or cause compliance with all covenants and restrictions
affecting the Mortgaged Premises and any separate parcel therecft
and with all present and future laws, ordinancais, rules, regulations
and other requirements, including, without limi*a*.ion, Environmental
Laws and regulations of all governmental authoriiies with respect
to the Mortgaged Premises and with respect to the uss or occupation
thereof. Borrower shall have the right to contest ‘he validity
or application of any such laws, ordinances, rules, requlations
and other requirements by appropriate legal proceedinge, so long
as: (i) such legal proceedings shall be prosecuted with filigence
and shall operate to prevent any taking or closing of the lhortgaged
Premises, and (ii) Borrower shall maintain on deposit with JFender
an amount, sufficient in Lender’s opinion tec pay any fines, xenal-
ties, charges and interest therecn which may be awarded or assessed
or become a charge or lien upon the Mortgaged Premises or any
poertion thereof. Borrower will not initiate or acquiesce in any
zoning variation or reclassification of the Mortgaged Premises
without Lender‘’s prior written consent.

3.5 Sale, Assignment, Further Encumbrance and Other
Liens and Charges.

(1) Benefigciary. Borrower covenants and represents
that, as of the date herxecf, the beneficiary of Borrower is .
Kensington Limited Partnership, an Illinois limited partnership
("Beneficiary"), the general partners (the "General Partners") of
which are RS&P/Kensington, Inc., an Illinois corporation, ang
Zenistar/Kensington, Inc., an Illinois corporation, and the limited
partners (the "Limited Partners") of which are RS&P/Kensington
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Limited Partnership, an Illinecis limited partnership, and
Zenistar/Kensington Limited Partrnership, a Delaware limited partner-
ship. Borrower has been approprzately directed to, and Borrower
shall, give prompt written notice to Lender and cbtain the consent
of Lender before acting upon or executing: (i) any direction to
convey, assign or transfer any legal or beneficial interest in

the Mortgaged Premises or in the beneficial interest of Borrower

to any third party:; or (ii) any contract, lease, option or mortgage
to accomplish such conveyance, asslgnment or transfer.

(2) Prohibition on Transfer of Ownership and Beneficial

Interests. It shall constitute an Event of Default hereunder if,
without the prior written consent of Lender:

(a) Borrower shall sell, contract to sell (on an install-
ment basis or otherwise), transfer, convey, or assign the legal
title anl/or beneficial interest to all or any portion of the
Mortgaged Premises, whether by operation of law, voluntarily or
otherwise, or

{rs) Beneficiary shall sell, contract tec sell (on an
installment rzsis or otherwise), transfer, convey, or assign the
beneficial intersst, or any part thereof, under the Trust Agreement
with Borrower (ircluding a collateral assxgnment therecf)}, whether
by operation of 1law, voluntarily or otherw1se. or

(¢) the ktonk of any General Partner shall be sold,
transferred, conveyed or-assigned (including entering into con-
tracts to do any of the fcregoing); or

(d) any party vohrer than the General Partners, or either
of them, shall become a gernerxel partnrer of Beneficiary; or

(e) any limited partrier other than the Limited Partners
shall acqulre more than a twenty-three percent {(23%) ownership
interest in Beneficiary.

In connection with Lender giving its consent to any
sale, assignment or other transfer reféired to in (a)-(e) above,
Borrower agrees that:

(i) Lender’s consent to such sale, assignment or
transfer may be withheld in Lender’s sole ai/l nfettered discre-

tion;

(ii) If Lender consents to any such sale, assignment
or transfer, such buyer, assignee or transferee shill agree to
perform all obligations hereunder and under each oi t%2 other
Loan Documents of his, her or its seller, assignor o:r transferor,
subject to the provisions of Article © hereof and this ’ic stgage
shall be amended to evidence such transfer aor a551gnmen+ 4nd such
agreement by the buyer, assignee or transferee;

(1iii) Whether or not Lender consents to any proposed
sale, assignment or transfer, Borrower shall reimburse Lender for
all of Lender’s out-of-pocket expenses for reasonable legal fees
and other costs which Lender incurs in connection with such trans-
fer, conveyance or assignment or a request for consent thereto:

and

(iv) The provisions of Section 3.5(4) hereof shall
ve applicable with respect to any such sale, assignment or trans-
fer; and

(v) If Lender approves any such sale, assignment
or transfer, no buver, a551gnee or transferee shall have ‘any
further right to sell, assign or transfer any interest as described
in this Section 3.5(2) without first obtaining Lendexr’s prior
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written ceonsent and satisfying the requirements of (i) through
(v) above of this Section 3.5(2}).

(3) Permitted Transfer of Owne ip. Notwithstanding
the provisions of Section 3.5(2), any Limited Partner shall have
the right to sell, transfer or assign a portion of its limited
partnership interest in Beneficiary, provided that:

{i) Such transferee does not acquire more than a
twenty~three percent (23%) ownership interest in Beneficiary; and

(ii) The General Partners, or either of them, shall
remain the sole general partners of Beneficiary.

(4) Prohibition on Further Enhcumbrances. Borrower

covenants and agrees that this Mortgage is and will be maintained
as a valid first lien on the Mortgage Premises, and that Borrower
will not,” without the prior written consent of Lender, which con-
sent may /Joe- withheld by Lender in its sole and absolute discretion
and upon suchk conditions as Lender may impose, directly or
indirectly, [create, suffer or permit to be created or filed against
the Mortgagea Sremises or the beneficial interest in Borrower,

any mortgage lifn. security interest, or other lien or encumbrance
superior or inferior to or on a parity with the lien of this
Mortgage, except lie (i) lien of current general taxes not yet due
and payable and (ii) ¢ junior mortgage loan (the "Junior Mortgage't)
referred to in this culisection.

Borrower shall have the right to execute and deliver
against the Mortgaged Prermises the Junior Mortgage securing in-
debtedness junior and subkory@inate to the Indebtedness, provided
that: (i) no Event of Default (which has not been fully cured)
shall have occurred prior te the time such Junior Mortgage bhecomes
a lien vpon the Mortgaged Premises, (ii) Lender shall be furnished
written notice of the proposed Junior Mortgage not less than thirty
(30) Qays prior to the execution ¢f such Junior Mcrtgage and copies
of the documents evidencing and securing the indebtedness secured
thereby, such notice to include the urount and terms of the pro-
posed Junior Mortgage locan and the identatv of the lender, and
Lender shall have approved such terms aarf._such junior lender, it
being agreed that Lender shall have absoiute-discretion with re-
spect to approval of such terms and such junior lender, (iii) the
then current documentable net operating incuoz from the Mortgaged
Premises, as determined by Lender, on an annuai.zed basis is eqgual
tc not less than one hundred fifteen percent (115%) of the aggre-
gate annual amount of all Combined Debt Service Zayiuents (whether
paid or accrued) required to be made to Lender hereander, and to
the holder of the Junior Mortgage pursuant to the termsz and pro-
visions of such Junior Mortgage, and (iv) the terms of the Junior
Mortgage shall provide for final payment of principal apna. interest
thereunder to coincide with or be later than the Maturitcy Date
referred to in Recital A on page 1 of this Mortgage, witnout
reference to any acceleration of such Maturity Date. As used
herein, the terms "Combined Debt Service Payments"™ means (A)-all
payments of principal, interest, additional interest and other
payments required to be made to Lender as provided herein and in
the Note and (B) all payments of prineipal and interest and other
amounts which are toc be made to the holder of the Junior Mortgage
pursuant to the terms and provisions of the Junior Mortgage and
any promissory note or bond secured thereby. In the event Lender
consents to the making of such Junior Mortgage loan, Lender may
cause the interest rate hereunder to be increased, or other terms
of the Indebtedness to be modified, and Section 3.5(5) hereof
shall be applicable. If Lender does not consent to the making of
such Junior Mortgage loan, Lender shall advise Borrower in writ-
ing of Lender’s specific objection(s) to such proposed Junior
Mortgage loan, and such Junior Mortgage loan shall not be
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made unless Borrower shall, within thirty (30) days after receipt
of Lender’s written objection(s) cause the matters giving rise to
such objection(s) to be corrected or cured. If such objection(s)
is/are corrected or cured within such 30-day period, such Junior
Mortgage loan may be made. In the event any proposed Junior Mort-
gage is not made, Borrower may request Lender’s consent and approval
of another junior lender so long as Borrower complies with the
provisions and satisfies the conditions set forth in this subsec-
tion. As used herein, the term "documentable net operating income”
means the aggregate rental income from the Mortgaged Premises,

less the sum of all taxes and operating expenses payable with
respect to the Mortgaged Premises. In the event Borrower shall
suffer or permit any lien other than as permitted pursuant to

this Section 3.5(4) to attach to the Mortgaged Premises or to the
beneficial interest in Borrower, Lender, at its option, has the
ungqualified right to accelerate the maturity of the Note causing
the full principal balance and accrued interest and other charges
te be immzadiately due and payable without notice to Borrower
together witn the Prepayment Fee provided in the Note. Any
default pursuent to the terms and provisions of the Junior Mortgage
shall constitute an Event of Default hereunder.

(5) Mcdification of Ioan Terms as Condition of Consent.
In connection witl - Lender giving its consent to any sale or trans-
fer of the Mortgaged bremises or to a junior lien or encumbrance,
Lender shall have the right to modify the terms of the Note, this
Mortgage and other Lean Sccuments, including, without limitation,
increasing the interest rate in the Note up to the rate then being
offered by Lender on a morcage loan secured by real property similar
to the Mortgaged Premises ard)to increase the monthly payments
required under the Note.

(6) Consent Not a Waiver. Any consent by Lender as
provided in, or any waiver by Lendex of the requirements of, any
provision of this Section 3.5, shalll) not constitute a consent to,
or a waiver of, any right, power, privilege, option or remedy of
the Lender upon or as to any subsequerc event.

{7) Mechanic’s Liens; Utilitv charges. Borrower shall
keep the Mortgaged Premises free from all 17eins and encumbrances,
whether by operation of law or by virtue of anv express or implied
contract, of persons supplying labor and/or mikorials or perform-
ing construction, repair, restoration or maintewsrmce -of the Mort-
gaged Premises. If any such liens are filed agairi=t the Mortgaged
Premises, Borrower agrees to discharge the same o!! racord within
thirty (30) days after the filing thereof, provided, however,
that if there then exists no Event of Default, Borrowel ‘shall
have the right, at Borrower'’s sole expense, to contest the valid-
ity of any such liens by appropriate legal proceedings so iong
as: (i) such legal proceedings shall be diligently prosecuvisd and
shall operate to prevent the collection of such liens and “‘he
sale of the Mortgaged Premises to satisfy the same; and (ii)
Borrower shall deposit an amount satisfactory to Lender, to be
held by an appropriate court or other governmental authority, or
by a title insurance company satisfactory to lLender, until such
liens are removed of record. Borrower shall pay promptly when
due all charges for utilities or services, including without limita-
tion charges for electricity, gas, water and sewer, and all license
fees, rents and other charges for the use of vaults, cancpies or
other appurtenances to the Mortgaged Premises.

(8) Prohibition on Conversion to Condominium. Botrrower
shall not take any steps to subject the Mortgaged Premises to the
jurisdiction ©of the Illineis Condominium Act or any successor
statute or to sell or convey any portion of the Mortgaged Premises
for condeominium use. However, plans and/or declarations of
condominium affecting the Mortgaged Premises may be prepared, but
not filed or recorded. :
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(9) Legal gceedings. If any action or proceeding is
instituted to evict Borrower from, or recover possession of, the
Mortgaged Premises or for any other purpose atffecting the Mortgaged
Premises or this Mortgage, Borrower, promptly upon service thereof
on or by Borroweyr, shall deliver to Lender a true copy of each
petition, summons, complaint, notice, motion, order to show cause
and all other process, pleadings and papers, however designated,
served in any such action or proceeding, and at its sole expense
shall defend the same and all interests of Lender, diligently
with counsel acceptable toc Lender.

(10) Reasonableness of Provisions. With respect to
Sections 3.5{2), 3.5(3) and 3.5(4), Borrower acknowledges that,
in determining whether to make the Loan, Lender has examined the
credit-worthiness of Borrower and Beneficiary, found it acceptable
and relied and continues to rely upon the same as the means of
repaying the Loan. Lender also evaluated the background and
experierce of Borrower and Beneficiary in owning and operating
property sach as the Mortgaged Premises, found them acceptable
and relied and continues to rely upon the same as the means of
maintaining *tie value of the Mortgaged Premises as security for
the Loan. dencsficiary is well-experienced in borrowing money and
owning and operuting property such as the Mortgaged Premises, was
ably represented %v a licensed attorney at law in the negotiation
and documentation o€ the Loan and bargained at arm’s length and
without duress for all the terms and provisions of the Loan
Documents, including thas provision. Borrower and Beneficiary
recognize that Lender /is entitled to keep its loan portfolioc at
current interest rates fither by making new loans at such rates
or collecting assumption fees and/or increasing the interest rate
of a loan, the security for which is purchased by a party other
than the original Borrower./ Bocrrower and Beneficiary further
recognize that any secondary rx junior financing placed upon the
Mortgaged Premises (1) may divert. funds which would otherwise be
used to pay the Indebtedness, (Z) could result in acceleration
and foreclosure by any such juniczr-Qender which would force Lender
to take measures and incur expenses o protect its security, (3)
would detract from the value of the MiGrtgaged Premises should
Lender come into possession thereof witih the intention of selling
same, and (4) would impair Lender’s rigiit. to accept a deed in
lieu of foreclosure, as a foreclosure bv -Lender would be necessary
to clear title to the Mortgaged Premises. /in recognition of such
cansiderations and for the purposes of (i) vrrcecting Lender‘’s
security, both of the repayment by Borrower ara the value of the
Mortgaged Premises, (ii) giving Lender the full >»enefit of its
bpargain and contract with Borrower, (ilii) allowirc Lender to raise
the interest rate and/or collect assumption fees and (iv) keeping
the Mortgaged Premises free of any subordinate finaiscing liens,

except as provided pursuant to Section 3.5(4) hereof, borrower
has agreed to the provisions of Sections 3.5(2}, 3.5(3) 2nd 3.5(4),

and agrees that if such provisions may be deemed a restizant on
alienation, then they are reascnable restraints on aliera’ion.

3.6 Impairment of Security.

(1) Without limitation of any other provisions hereof,
Borrower shall not, except in connection with the lien hereof or
with a junior financing if permitted pursuant to Section 3.5(4)
hereof, assign, in whole or in part, the rents, income or profits
arising from the Mortgaged Premises without the prior written
consent of Lender. Any such assignment made without Lender’s
prior wrtten consent shall be null and void and of no force and
effect. Without limitation of the foregoing, Borrower will not
without the prior written consent of Lender in any other manner
impair the security of this Mortgage for the payment of the

Indebtedness.

ET06

»
»

(2) Borrower shall perform all obligations to be per-
feoxrmed by Borrower and shall pay when due all payments and charges
due, under or in connecticn with any liens and encumbrances on
and security interests in the Mortgaged Premises and all rents

0L 1¢
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and charges under any ground leases and other leames forming a
part of the Mortgaged Premises. In general, Borrower shall do,
or cause to be done, at the socle cost of Borrower, everythlng
necessary to fully preserve and protect the 1n1tia1 priority of
the lien of this Mortgage.

(3) Lender shall have the power but not any obligation
to: (i) institute, become a party to, and maintain such civil
actions and proceedings as it may deem expedient to prevent any
impairment of the Mortgaged Premises by any acts which may be
unlawful or in violation of this Mortgage; (ii) preserve and pro-
tect its interest in the Mortgaged Premises; and (iii) restrain
the enforcement of or compliance with any legislative or other
governmental enactment, regulation, rule, order or cther regquire-
ment that may be unconstitutional or otherwise invalid, 1if the
enforcement of or compliance with such enactment, regulation,
rule, order or other requlrement would impair the security here-
under or be prejudicial to the interest of Lender, and all costs
and expenss2s incurred by Lender in connection therewith (includ-
ing, withowi limitation, reasonable attorneys’ fees) shall he
paid by Borrower to Lender on demand, with interest at the rate
specified in Section 6.6 hereof.

3.7 nease conditions and Assignment of leases and

Rents.

(1) Borrgwer. shall observe and perform all covenants,
conditions, and agrespzants in any space, occupancy and/or ground
lease ("lease")} now or bhereafter affecting the Mortgaged Premises
on the part of Borrower to be cbserved and performed. If Borrower
shall default in the perfornance of any of the terms, covenants,
conditions or obligations irpnsed upon Borrower by any such lease
and such default would give LFe lessee (or lessor) the right to
terminate or cancel such lease or make monetary advances and off-
set the same against future rental:, then, at the option of lLender:
{1) the whole of the Indebtednesc, -shall become immediately due
and payable and collectible by foreslosure or otherwise without
notice or demand; and (2) Lender, miy,.but shall not be obligated
to, take such action as Lender deems liecessary or advisable to
cure such default.

(2) Borrower upon request from Yender shall furnish
to Lender: (i) a statement in such detail as {ender may request,
certified by Borrower or Beneficiary, of all/eases and subleases
relating to the Mortgaged Premises; and (il} c¢he-criginal or dupli-
cate original or certified copies of all such les=es and subleases,

(3) Neither Borrower nor Beneficiary shall , without
the prior written consent of lLender, lease the Mortgaged Premises,
except for leases or lease ryenewals which comply with the follow-
ing conditions (and which, so long as they satisfy sucb/conditions,
do not require Lender’s prior approval): _

(a) The term of such lease shall be at least five
(5) years.

(b) The rental payable under such lease shall be
consistent with currently prevailing market rates:; _

(c) The tenant shall be a third party not related
to or affiliated with Borrower or Beneficiary and the lease or
renewal shall be negotiated in good faith on an arms-length basis;

{d) The lease shall be made upon Borrower’s stan-
dard written form lease which has been approved by Lender;

(e} The lease shall be for not more than 5,000
sguare feet of space in the Mortgaged Premises; and
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(f) Borrower shall furnish Lander with a true and
correct copy of such lease and a certified rent roll within ten (10)

days after execution of any such lease.

Lender’s approval of any leases or leage renewals shall
be deemed granted in the event Lender does not notirfy Borrower or
Beneficiary of its decision regarding any such lease within fifteen
(15) days from lLender’s receipt thereot.

(4) In order to further secure payment of the Indebted-
ness and the performance of the Obligations, Borrower hereby
assigns, transfers and sets over to Lender for the benefit of
lendey, all of Borrower’s right, title and interest in, to and
under all of the leases now or hareafter affecting any part of
the Mortgaged Premises and in and to all of the rents, issues,
profits and other benefits now or hereafter arising from the Mort-
gaged Premises. Unless and until an Event of Dafault has occurred,
Borrower shall have a license, and shall be entitled, to collect
the ren*s, issues, profits and other benefits of the Mortgaged
Premises (axcept as otherwise provided in this Mortgage) as and
when they lecome payable. Borrower shall execute and deliver
such further sinstruments evidencing the assignment of leases and
rents, issu4s, profits and other benefits of the Mortgaged Premises
as may be requested by Lender from time to time. Lender shall be
liable to account only for rents, issues, profits and other bene~
fits of the Mortjezged Premises actually received by Lender pursu-
ant to the provicions of this Mortgage or any separate assignment
of rente. All sums o wmoney received by Lender from rents, pro-
fits or income of the mortgaged Premises, after dsducting there~
from all charges and exwenses paid or incurred in connection with
the collection and disbursement thereof shall be applied in any
manner Lender may direct.  Any lessee of the Mortgaged Premises
may rely and act upon the writren statement of Lender to the
effect that Borrower is in geifault and that Lender is entitled to
receive rents, income and pro’lits hersunder, notwithstanding any
contrary notice from Borrower, ind each such lessee shall have no
duty to see to the proper applivation of any sums received by Lender.

3.8 Books and Records; Firancial Statenmepts.

Borrower shall keep or causd ¢n be kept proper bcoks
and records with respect to the Mortgagyss Premises and the opera-
tion thereof. Lender shall have the right cvo examine the books
of account of Borrower and Beneficiary and thsn statements furnished
by Borrower pursuant to this Section 3,8 (wpizh books, records
and statements, and the data used as a basis tor thelr praepara-
tion, shall be kept and preserved for at least tluree (3) years
after the full payment of the Indebtedness, but in the event of
any dispute, such records shall be retained until, the final deter-
mination of such dispute) and to be informed as to trho affairs,
finances and accounts of Borrower and Beneficiary by Boerrower and
Beneficiary, all at such times and intervals as lLende: axy desire.
Borrower and Beneficiary shall keep and preserve their Jsecords
within one hundred (100) miles cof the Mortgaged Premises, und
shall permit Lender or ite representatives to make coples un3
excerpte therefrom. Borrower shall furnish to iLender within one
hundred twenty (120) days following the end of each fiscal year
of the Borrower or Beneflciary a statesment of annual income and
expenses, in detail satisfactory to Lender, in connection with
the Mortgaged Premises, together with a certified rent roll and
other supporting data requested by Lender., Each such statement
shall be detailed, shall be prepared in accordance with generally
accepted accounting principles consistently applied (”GAAP"), and
shall be certified by the general partner of Beneficiary. Upon
Lender’s request, and at any time after the occcurrence of an Event
of Default, the financial statements furnished by Borrower here-
under shall ke audited statements prepared by an independent certi-
fied public accountant in accordance with GAAP standards. The
fiscal year of Borrower currently ends on December 31 of each
calendar year. Borrower promptly shall advise Lender of any

change in the fiscal year of Borrower.

B8 £ T
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3.9 Use of Premiseg; lLicenses: om ce with Laws:
Prohibition of Certain Liens; Management.

(1) Use of Mortgaged Premises. Borrower shall at all
times operate the Mortgaged Premises as warehouse, office/warehouse
and light manufacturing buildings. Borrower represents and
covenants the buildings located upon and forming part of the
Mortgaged Premises are fully equipped in a manner appropriate for
such operation, and Borrower shall maintain, replace and repair
such equipment as is necessary and approprlate to operate the
Mortgaged Premises in the same way as it is now operated, and
shall have the right to construct tenant improvements in vacant
space. Borrower shall not hereafter acquire any fixtures, equip-
ment, furnishings or apparatus covered by this Mortgage subject
to any security interest or other charge or lien.

(2) Acqguisition of Personalty. Borrowar shall not
make, suZtar or permit, without the priocr written consent of lLender,

any purchase, conditional sale, lease or agreement (except those
made by tenants) under which title is reserved in the vendor of

any fixtures, apparatus, machinery, equipment or personal property
to be placed iy or upon the Mortgaged Premises. Borrower shall
execute and delirser, from time to time, such further instruments

as requested by Lender to confirm the validity and priority of

the lien of this #Mcrtgage on any such fixtures, machinery, apparatus
and equipment.

(3) Managewriit. Borrower shall cause the Mortgaged
Premises to be managed by SBorrower or by a management company
fand pursuant toc a managament agreement) approved by and satisfac-
tory to Lender. At any tijie the management of the Mortgaged Premises
is not satisfactory te Lender, the Borrower shall have a reason~
able opportunity not exceedirg thirty (30) days from giving of
notice by Lender to obtain applroved and satisfactory management.
If approved and satisfactory manuigement has not been obtained
within such thirty (30) day pericd following the giving of said
notice by Lender, at the Lender‘’s Opcion, the entire Indebted-
ness, including, without limitation ary Prepayment Premium appli-
cable under the Note, shall become imrecdiately due and pavable.

3.10 Taxes on Lender.

(1} If any law of the State of Illirois, the United
States of America, or any other governmental a:thority, is here~
after passed deducting from the value of real ‘estate for the pur-
pose of taxation any lien thereon or changing in _any way the laws
for the taxation of mortgages or debts secured by mortgages or
the manner of cellection of such taxation, excluding changes in
corporate income taxation, so as to adversely affect tliic yield to
Lender of the debt secured by this Mortgage, or to malkke it obhliga-
tory upon Lender to pay any such tax, then Lender shalli ’ieve the
right upon cone hundred twenty (120) days written notice %o Borrower
to require the payment of the Indebtedness, and the Indebrzadness
shall become due and payable immediately upon the expiratiocr of
such one hundred twenty (120) days: pravided, however, that such
requirement of payment shall be ineffective if Borrower is per-
mitted by law to pay the whole of such tax in addition to all
other payments required hereunder, without any penalty to Lender,
and 1f Borrower does pay such tax prior to the date upon which
payment is required by such notice.

(2) In the event any tax or other governmental charge
or imposition is due, unpaid or payable by Borrower or Lender
upon the Indebtedness (other than income tax on the interest,
late charges or prepayment fee receivable by Iender with respect
thereto), including any recording tax, documentary stamps or other
tax or imposition on the Note, this Mortgage, or any other Loan
Document, Borrower forthwith shall pay such tax, charge or impcsi-
tion and promptly deliver to Lender proof of payment thereof.
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3.11 Use ¢of lLoan Proceeds.

(1) Business locan. Borrower represents, warrants,
covenants and agrees that all of the proceeds of the Loan shall
be used solely for business purposes and in furtherance of the
regular business affairs of Borrower and Beneficiary, and that
the entire Indebtedness constitutes: (i) a "business lcan" as the
term is defined in Section 4(1) (c) of Paragraph 6404, Chapter 17,
Illinoils Revised statutes; and (ii) "a loan secured by a mortgage
on real estate" for the purposes of Section 4(1) (1) of Paragraph
6404, Chapter 17, Illinois Revised Statutes.

(2) Usury. All agreements between Borrower and Lender
(including, without limitation, those contained in this Mortgage,
the Mote and any other Loan Documents) are expressly limited so
that in no event whatsoever shall the amount paid or agreed to be
paid to Lender exceed the highest lawful rate of interest permissible
under th: laws of the State of Illinois. If, from any circum-
stances whiatsoever, fulfillment of any provision hereof, of the
Note or any-other Loan Document, at the time performance of such
provision g£bull be due, shall involve the payment of interest
exceeding the 1ighest rate of interest permitted by law which a
court of compecLent jurisdiction may deem applicable hereto, then,
ipso facto, the obkligation to be fulfilled shall be reduced to
the highest lawful rate of interest permissible under the laws of
the State of Illirwis; and if for any reason whatsoever, the Lender
shall ever receive as interest an amount which would be deemed
unlawful, such interest shall be applied to the payment of the
last maturing principal installment or installments of the Indebted-
ness (whether or not then due and payable) and nct to the payment
of interest, or if such awount exceeds principal, shall be refund-
ed to Borrower or the partyiies) lawfully entitled thereto.

(3) Regulation G. ‘3orrower covenants and agrees that
the proceeds of the Loan were no’. &nd will not be used for the
purpose (whether immediate, incidental or ultimate} of "purchasing"
or "ecarrying" any "margin security! as such terms are defined in

Regulation ¢ of the Board of Governcecs of the Federal Reserve
System (12 CFR Part 207) or for the purpose of reducing or retir-
ing any indebtedness which was originally incurred for any such
purpose.

3.12 Evasion of Prepayment Premium. . If Lender acceler-

ates the maturity of the Indebtedness because ~f an Event of
Default, and payment is tendered by or on behass of Borrower in

an amount sufficient to satisfy the Indebtedness prior to judicial
confirmation of a foreclosure sale, such tender &hall constitute

a prepayment under the Note and shall require paymsnt of the appli-
cable Prepayment Fee provided for in the Note. The Pr-ovavment _
Fee shall be payable at any time that the maturity of tle Indebted-
ness is accelerated, regardless of whether the Borrower l.2s the
right at such time to make a voluntary prepayment of the Indebted-
ness pursuant to the terms and provisions of the Note.

3.13 Recorded Instruments. Borrower shall perform and
observe, or cause to be performed and observed, all terms, covenants
and conditions of all instruments affecting the Mortgaged Premises
or any portlon therecof (without implying any consent of Lender
thereto), non-compliance with which might affect the security of
this Mortgage or impose any duty or obligation upon Borrower or
upon any owner, lessee or occupant of the Mortgaged Premises or
any part therecof; and Borrower shall preserve any and all easements,
appurtenances and other interests and rights constituting a por-
tion of the Mortgaged Premises.

3.14 Indemnity:; Payment of cCharges. Borrower promptly
shall: {a) pay and discharge any and all license fees or similar
charges, with penalties and interest thereon, which may be imposed
for the use of any ramps, vaults, chutes, areas and other space
adijoining or near any portion of the Mortgaged Premises; and (b)
cure any violation of law and comply with any order of any
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governmental authority, agency or instrumentality in respect of
the repair, replacement or condition of the ramps, sidewalks,
curbs or any vaults, chutes, areas or other space described in
clause (a) above, adjoining or near any portion of the Mortgaged
Premises. In the event of any default under either (a) or (b) of
the preceding sentence, lLender may, but shall not be obligated to
pay any and all such fees or similar charges, with penalties and
interst thereon, and the charges for such repair or replacement
and all monies expended by Lender in connection therewith (includ-
ing but not limited to reasonable legal fees and costs) shall
become immediately due and payable by Borrower, with interest as
described in Section 6.6 hereof until paid, and shall be secured
by this Mortgage.

3.15 Esteppel Certificates. At any time and from time
to time, Borrower shall deliver tc Lender, or to any person desig-
nated by Lender, a written statement executed and acknowledged in
recordable form certifying: {1} that this Mortgage, the Note and
the Loaa Jocuments are in full force and effect and have not Leen
modified, ‘ocr if modified, stating the modifications; (2) the date
to which thie Indebtedness has been paid; (3) that neither Borrower
nor Lender 15 in default under this Mortgage, the Note or the
Loan Documenvs  {or, if such a default allegedly exists, stating
those claimed): (4) that no offsets or defenses exist to the pay-
ment of the Indebirdness and the performance of the Obligations
(or, if there are rlileged offsets or defenses, specifying such
alleged offsets or defenses); and (5) such other information as
Lender may require.

3.16 Additjioral Acts, Etg. Borrower will do, execute,
acknowledge and deliver, -or  cause to be done, executed, acknow-
ledged and delivered, all 'suzh further acts, conveyances, notes,
mortgages, security agreements, financing statements and assur-
ances as Lender shall require tor accomplishing or preserving or
protecting the purposes of this liortgage, provided that such action
will not increase Borrower’s liahility hereunder; and the Borrower
shall pay the costs of filing fees, recording fees, title or other
searches, reasonable attorneys’ fees and other costs relating to

the foregoing.

3.17 Subordination of Properiy Manager’s Lien;
Affiliates.

Borrower shall include a "no ljien" provision in
any property management agreement hereafter ertered into by Borrower
or Beneficiary with a property manager for the Morcgaged Premises,
whereby the property manager waives and releases iiny and all
mechanics’ lien rights that such manager, or anyone ¢laiming
through or under such manager, may have pursuant to-Ill. Rev.
Stat., ch. 82, par. 1. At Lender’s request, a subord’na:ion agree-
ment executed by the property manager in form acceptabl< <a Lender,
shall be recorded in the county in which the Mortgaged Fremises
are located. With respect to the present property manager, Robert
Sheridan & Partners, Borrower shall cause the said property lianager
to enter into a subordination agreement with Lender, in recoxd-
able form, whereby the property manager subordinates its present
and future lien rights and those of any party claiming by, through
or under it, to the lien of this Mortgage. Any future property
manager shall also enter into such a subordination agreement.

3.18 Environmental Matters; Notice; Indemnity.

(1) Neither Borrower nor Beneficiary will install,
use, generate, manufacture, produce, store, release, discharge or
dispose of on, under or about any portion of the Mortgaged Premises,
nor transport to or from any portion of the Mortgaged Premises
any Hazardous Substance (as defined below) nor allow any other
person or entity to do so except under conditions permitted by
applicable laws, regulations and ordinances.
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(2) Borrower will keep and maintain the Mortgaged
Premises in compliance with, and shall not cause or permit the
Mortgaged Premises, or any portion thereof, to be in violation
of, any Environmental Law (as defined in Section 3.20 below).

(3) Borrower or Beneficiary will give prompt written
notice to Lender of:

(a) any proceeding, investigation or inquiry
commenced by any governmental authority with respect to the pre-
sence of any HaZardous Substance on, under or about the Mortgaged
Premises, or any portion therecof, or the migration therecf to or
from adijocining property;

{(b) all claims made or threatened by any individual
or entity against Borrower, Beneficiary or the Mortgaged Premises
or any portion thereof, relating to any loss or injury allegedly
resulting from any Hazardous Substance; and

{¢) the discovery by Borrower or Beneficiary of
any occurrenze or condition on any real property adjoining or in
the vicinity of the Mortgaged Premises or any portion thereof,
which might calise the Mortgaged Premises to be subject to any
restriction on-tlie ownership, occupancy, transferability or use
of the Mortgaged Zremises, or any portion thereof, under any
Environmental Law.

(4) Lender- /siall have the right and privilege to: (i)
join in and participate jn, as a party if it so elects, any one
or more legal proceedings cr actions initiated with respect to
the Mortgaged Premises in sonnection with any Environmental Laws:
and (ii) have all costs and zypenses thereof (including without
limitation Lender’s reasonaklz attorneys’ fees and costs) paid by
Borrower. :

{(5) Borrower shall prutect, indemnify and hold Lender
and Lender’s stockholders, directoirs) officers, employees, agents,
successors and assigns harmless from- /and against any and all loss,
damage, cost, expense and liability (including without limitation
reasonable attorneys’ fees and costs) daxectly or indirectly aris-
ing out of or attributable to the installation, use, generation,
manufacture, production, storage, release, threatened release,
discharge, disposal or presence cf a Hazardius Substance on, under
or about the Mortgaged Premises, including witiiout limitation:

(i} all foreseeable conseguential damages; and Yii) the costs of
any required or necessary repair, cleanup or detiOwification of

the Mortgaged Premises and the preparation and imgiementation of
any closure, remedial or other required plans. This indemnity
shall survive the satisfaction, release or extinguisament of the
lien of this Mortgage, including without limitaticn ary oxtinguish-
ment of the lien of this Mortgage by foreclosure or accspiance of

a deed,in lieu thereof,

3.19 Remedial Work. If any investigation, site anitor-
ing, containment, cleanup, removal, restoration or other remcaial
work of any kind or nature (the "Remedial Work") is necessary or
desirable under any applicable federal, state or local law, regula-
tion or ordinance, or under any judicial or administrative order
or judgment, or by any governmental person, board, commission or
agency, because of or in connection with the current or future
presence, suspected presence, release or suspected release of a
Hazardous Substance into the air, soil, ground-water, surface
water or scil vapeor at, on, about, under or within the Mortgaged
Premises or any portion thereof, Borrower, within thirty (30)
days after written demand for performance by Lender (or within
such shorter time as may be required under any applicable law,
regulation, ordinance, order or agreement), shall commence and
thereafter diligently prosecute to completion all such Remedial
Work. All Remedial Work shall be performed by contractors approved
in advance by Lender and under the supervision of a consulting
engineer, all approved in advance by Lender. All costs and expenses
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of such Remedial Work (including without limitation the reason-
able fees and expenses of Lender’s counsel) incurred in connec-~
tion with monitoring or review of the Remedial Work shall be paid

by Borrower,.
3.20 pDefinitions.

{1) The term "Environmental Law" means and includes,
without limitation, any federal, state or local law, statute,
regulation or ordinance pertaining to health, industrial hygiene
or the environmental or ecoleogical conditions on, under or about
the Mortgaged Premises, including without limitation each of the
focllowing as each of the same has been or may be amended: the
Comprehensive Environmental Response, Compensation and Liability
Act of 1980 ("CERCLA"): the Resource Conservation and Recovery
Act of 1976 ("RCRAY"); the Federal Hazardous Materials Transporta-
tion Act; the Toxic Substance Control Act; the Illinois Environ-
mental Plotection Act; the Clean Air Act; the Federal Water
Pollution Control Act; and the rules, regulations and ordinances
of the U.%5.. Environmental Protection Agency, the Illinois Environ-
mental Procection Agency and the County in which the Mortgaged
Premises are located and of all other agencies, boards, commis-
sions and other governmental bodies and officers having jurisdic-
tion over the lMortgaged Premises or the use or operation thereof.

(2) The-cerm "Hazardous Substance" means and includes,
without limitation:

(a}) those-zubstances included within the defini-
tions of "hazardous subgtances," "hazardous materials," “toxic
substances" cor "solid waste® in any of the Environmental Laws;

(b) those subscances listed in the U.S. Depart~
ment of Transportation Table or amendments thereto (49 CFR 172.101)
or by the U.S. Environmental Prccection Agency (or any successor
agency) as hazardous substances (40 CFR Part 302 and any amend-
ments thereto):

(¢) those other substariczs, materials and wastes
which are or become regulated under any applicable federal, state
or local law, regulation or ordinance or/ ky any federal, state or
local governmental agency, board, commissionor other governmnmental
body, or which are or become classified as hazardous or toxic by
any such law, regulation or ordinance; and

(d) any material, waste or substarce which is any
of the following: {A) asbestos; (B) polychlorinated biphenyls;
{C) designated or listed as a “hazardous substance®” pursuant to
Section 311 or Section 307 of the Clean Water Act (33.U.8.C.
Sections 1251 et. seq.); (D) explosive; (E} radioactive _or (F)
©il or petroleum products.

3.21 Inspection. Lender shall have the right at. all
reasonable times to inspect the Mortgaged Premises and Beneliciary’s
boocks and records pertaining to the Mortgaged Premises to deter-
mine Borrower’s and Beneficiary’s compliance with the provisions
of this Mortgage (including, without limitation, Section 3.18
hereof). Lender, at Borrower’s sole expense, may select an environ-
mental inspector or other consulting engineer to make periodic
inspections of the Mortgaged Premises, which engineer shall have
unrestricted access to all parts of the Mortgaged Premises.

Nothing herein shall impose any obligation on Lender to inspect
the Mortgaged Premises, nor shall any inspection constitute any
approval of the Mortgaged Premises nor any representation, warranty
or obligation with respect thereto by Lender.

4. CONDEMNATION.

4.1 Condemnation. If all or any substantial part of
or the use of any portion of the Mortgaged Premises is damaged,
taken or acquired, either temporarily or permanently, as a result

-2
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of any condemnation proceeding, by eminent domain, by the alteration
of the grade of any street affecting any portion of the Mortgaged
Premises, or by private agreement or sale in lieu of any of the
foregoing, the entire Indebtedness, at Lender’s option, shall
become immediately due and payable. As additional security for
the payment of the Indebtedness, any award or other payment for
such taking or damage made in consideration thereof, to the extent
of the full amount of the Indebtedness, is assigned irreveccably

to Lender who is empowered to collect and receive the same and
give receipts therefor in Borrower’s name, and the same shall be
paid forthwith to Lender. Any award or payment so received by
Lender, at the option of Lender and after the payment of all its
expenses (including reasonable attorney’s fees) in connection

with the foregoing proceedings: (a) may be retained and applied,

in whele or in part, to the Indebtedness, in such manner as Lender
may determine, or (b) may be released, in whole or in part and on
such terms and conditions and according to such procedures as '
Lender r@ayv require, to Borrower for the purpose of altering,
restoring or rebuilding any part of the Mortgaged Premises altered,
damaged cor-destroyed as the result of such taking, alteration or
proceeding: mrovided, however, that Lender shall not be obligated
to see to tle application of any amounts 8o released, and such
release shall(nbt affect the validity and priority of the lien of
this Mortgage forthe full Indebtedness before the release or
payment took place. Immediately upon receipt by Borrower of actual
notice of institudion of any condemnation proceeding or negotia-
tions affecting any snbstantial part of or use of any portion of
the Mortgaged Premises, Borrower shall give notice thereof to
Lender and Lender may anpear in and participate in any such proceed-
ing or negotiation and nay be represented therein by counsel at
Borrower’s expense. Borrow:r promptly shall give Lender copies

of all notices, pleadings, juicgments, determinations and all other
communications received by bolrower in any condemnation proceed-
ings or negotiations, whether or.not Lender is a party thereto.

For the purposes of this- Segtion 4.1, reference to a
"substantial part" of any portion coi the Mortgaged Premises means
any portion of land or builldings, the loss of which, in Lender’s
reasonable judgment, would materially adversely affect the value
of the security granted to Lender herety

5. SECURITY AGREEMENT: FINANCING STATEMENT.
5.1 Security Agreewment. '

(1) gGrant of Security Interest. In aZdition to, and
not in substitution of any other interest grantec haorein, Borrower
hereby grants to Lender an express security interes: in, and mort-
gages to Lender, all goods, types and items of proper.y owned by
the Borrower which are described in Section 5.1(2) belos whether
now or hereafter erected on or placed in or upon the Moltysaged
Premises or any part thereof, and all replacements thereol . addi-
tions and accessions thereto and products and proceeds therent,
to further secure the payment of the Indebtednesas and the parsfor-
mance of the Obligations. Borrower represents and covenants that,
except for the security interest granted hereby and other interests,
if any, stated in Exhibit B attached hereto, Borrower is the owner
of the Equipment free from any adverse llen, security interest or
encumbrance and that Borrower has made payment in full for all
such Equiprent; and Borrower will defend and protect the Equip-
ment and title thereto against all claims and demands of all persons
at any time claiming the Equipment or any interest therein. Upon
request from Lender, Borrower will deliver to Lender such further
security agreements, chattel mortgages, financing statements and
evidence of ownership of such items as Lender may request.

(2) Property Covered. The security interest hereby
granted to Lender shall cover the following types ar items of
property now or hereafter owned by the Borrower and used in
connection with, and located upon, the Mortgaged Premises: 3All

property described in Sections 1(d), {e) and (g} hereof and in
-
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Exhibit B attached hereto. In addition, Borrower hereby grants
to Lender an express security interest in all tenements, heredita-
ments, easenents, appendages, licenses, privileges and
appurtenances belonging or in any way appertaining to the
Mortgaged Premises, and all interests in property, rights and
franchises or any part thereof, together with all reversions
and remainders, and to the extent permitted by law, all rents,
tolls, issues and profits from the Mortgaged Premises, and all
the estate, right, title, interest and claims whatscever, at
law and in eguity, which Borrower now has or may hereafter
acguire with respect to the Mortgaged Premilses.

(3) Additicnal Covenants. Borrower further covenants
and adrees as follows:

(a) Transfer or Pleddqs of the Egquipment. Except
as permitted under Section 3.4()) and Section 3.5(3), Borrower
will not s=21l1l, assign, pledge, lease or otherwise transfer or
encumber tre Equipment without the prior written consent of lLender:
and Borrover will keep the Equipment free from any adverse lien,
security inté4rest, or encumbrance. Without limitation or cualifi-
cation of tbh& foregoing, Borrower shall immediately Qeliver to
Lender all progzads (cash or non-cash) resulting from any sale,
assignment, pledge: lease or other transfer of any part of the

Equipment.

(b) &nssembly of the Egquipment. Upon default
hereunder and acceleration of the Indebtedness pursuant to the
provisions herecf, Lendex nay at its discretion require Borrower
to assemble the Equipment and make it available.to Lender at a
place designated by Lender whiich is reasonably convenient to
both parties.

(c) Hotice of fiale. Lender shall give Borrower
written notice of the time and plac=2 of any public sale of any
of the Equipment or of the time aft2sy which any private sale
or other intended disposition ther¢oi is to be made, by sending
notice to Borrower at least ten (10)( days before the time of
the sale or other disposition, which provisions for notice
Borrower and Lender agree are reasonable; provided, however,
that nothing herein shall preclude Lender {rom proceeding as
to both real and personal property in accordance with Lender‘’s
rights and remedies in respect of the real proparty as provided
by applicable law.

{d)} Payment of lender’s Expensec. Borrower
shall reimburse Lender for all costs, charges and fees, includ-
ing reasonable attorneys’ fees, incurred by lLender in preparing
and filing security agreements, extension agreements, fZinancing
statements, continuation statements, termination statemerts
and chattel searches.

(e) esentations and Remedies. The Equlp-
ment described herein shall be considered for all purposes a
part of the Mortgaged Premises; all representations and covenants
contained in this Mortgage made by Berrower, lncluding representa-
tions of title, shall be deemed as having been made with refer-
ence to the Eguipment: all agreements, undertakings and obliga-
tions of Borrower stated herein shall apply to the Equipment,
including without limitation, obligations regarding insurance,
freedom from adverse lien or encumbrance, repair and maintenance;
and all remedies of the Lender in the event of any default by
Borrower under the terms of this Meortgage or any other Loan
Document shall be availiable to the Lender against the Equipment.

5.2 Fipancing Statement. This Mortgage also con-
stitutes a financing statement for the purpose of Section 9-402
of the Uniform Commercial Code of Illineis (Illinois Revised
Statutes, Chapter 26) and shall constitute a "fixture filing"
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under such statutes and shall be filed in the real estate
records of Cook County, Illinois.

(1) Name of Debtor: American National Bank and Trust
Company of Chicago, as trustee
under Trust Agreement
dated December 15, 1988, and
known as Trust No. 107164-05

Debtor’s Mailing 33 North LaSalle Street
Address: Chicage, Illinois 60802

Address of See Exhibit A attached hereto.
Property: )

Name of MASSACHUSETTS MUTUAL LIFE INSURANCE
Secured Party: COMPANY, a Massachusetts corporation

Address of 1295 sSstate sStreet
Secured Party: Springfield, Massachusetts 01111
Attenticn: Vice President and
Managing Director,
Mortgage Portfolio Department-—-—
Real Estate Investment Division

(2) This financing statement covers the following
types or items of prorerty: the property described in

Sections 1{(d), (e) and/ (g} and 5.1 and Exhibit B of this instru-

ment.

(3) Some of the zbove goods are or are to become
fixtures on the Land. Boricwear is the record owner of the
Land upon which the foregoing cfixtures and other items and
types of property are located.

6. EVENTS_OF DEFAULT: RFTMEDIES.

6.1 Defaults. Subject tc any applicable notice and
cure periods set forth in the Note, if iny one or more of the
following events of default (collectivcly called "Events of Default"
and separately called an "Event of Defaul®”) shall occur, all
Indebtedness, including, without limitation, the whole of the
principal sum remaining unpaid under the Note,  togethexr with all
accrued interest and other charges due thereoli shall at the option
of Lender become immediately due and payable wilkout notice or
demand, and may be recovered at once, by forecldsure or otherwise:

(1) The failure by Borrower to make any peyment of
principal or interest under the Note or this Mortgaye, or of
any deposit required under Seqtions 3.2 or 3.3 hereof, waen
the same becomes due and payable:; or

{2) The failure of Borrower or Beneficiary to Observe
or perform any other term, condition, covenant, agreement,
representation or warranty contained herein or in any of the
other Loan Documents, or the failure of any representation or
warranty contained herein or in any of the other Loan bocuments
to be true and accurate in all material respects; or

{3) The occurrence of any default in the observance
or performance of any term, condition, covenant or agreement
in any assignment of lease, assignment of rents, any other
Loan Deocument; or

(4) The occurrence of any default pursuant to the
terms and condltlons of any Junior Mortgage permitted pursuant
to the provisions of Section 3.5{4) hereof; or

(US55 £)1N
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(5} The occurrence of any of the follcwing events:

(a) Borrower or Beneficiary or any General Partner
generally shall not pay its debts as they become due or shall
admit in writing its inability to pay its debts, or shall make a
general assignment for the benefit of creditors:

(b) Borrower or Beneficiary or any General Partner
shall commence any case, proceeding or other action seeking
reorganization, arrangement, adjustment, liquidation, dissolution
or composition of it or its or their debts under any law relating
to bankruptcy, insolvency, reorganization or relief of debtors,
or seeking appointment of a receiver, trustee, custodian or other
similar official for it or for all or any substantial part of its

or their property;
(c) Borrower or Beneficiary or any General Partner

shall ta%e, any action, to authorize any of the actions set forth
in Sections 6.1(5)(a) or 6.1(5){(b);: or

(d) Any case, proceeding or other civil action in
the nature ol a bankruptcy or insolvency proceeding against Borrower
or Beneficiary or any General Partner shall be commenced seeking
to have an order ¥or relief entered against it as debtor, or seek-
ing reorganizaticn, arrangement, adjustment, ligquidation, disso-
lution or composition of it or its debts under any law relating
to bankruptcy, insclrvency, reorganization or relief of debtors,
or seeking appointmenc of a receiver, trustee, custodian or other
similar official for it ~i for all or any substantial part of its
property, and such case, proceeding or other action: (i) results
in the entry of an order 1for relief against it which is not fully
stayed within sixty (60) days after the entry thereof; or (ii)
remains undismissed for a perisd of ninety (90) days.

6.2 Remedies. Without iimitaticn of the foregoing
provisions of this Section 6 or «f any other provision hereof or

of any other ILoan Document, upon the occurrence of an Event of
Default and at any time thereafter, Lender shall have the right,
at its option and without further noitice, without waiving or
releasing Borrower from any of its obligations hereunder, to
exercise any or all of the following remedies:

(1) Acgeleration. Subject to ary arplicable notice
and cure periods set forth in the Note, Lenuael may declare the
principal balance remaining unpaid under the lcole, together with
all accrued interest thereon and all other Indeltidness (including
without limitation the Prepayment Fee provided for in the Note},

immediately due and pavyable.

(2) Foreclosure. Subject to any applicablz rotice and
cure periods set forth in the Note, Lender may foreclose this
Mortgage to collect all or any part of the Indebtedness, by in-
stituting a foreclosure action in any court having jurisdiction.
Lender shall have the right o purchase the Mortgaged Premirn=3 at

any foreclosure sale.

(3) oOffset Rights. Lender may apply in satisfac-~
tion of the Indebtedness any depcosits or other sums credited
by or due from Lender to Borrower, including, without limita-
tion, insurance proceeds, proceeds of condemnation and funds
held in escrow pursuant to Sections 3.2 and 3.3 hereof.

(4) Cure of Default. Without releasing Borrower
from any obligation hereunder or under any of the other Loan
bocuments, Lender shall have the right but absolutely no obliga-
tion to cure any Event of Default. In connection therewith,
Lender may enter upon the Mortgaged Premises and may do such
acts and things as Lender deems necessary or desirable to protect
the Mortgaged Premises or the leases therecof, including, without

limitation:
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(a) paying, purchasing, contesting or compromis-
ing any encumbrance, charge, lien, claim of l1lien, taxes or
cther charges or liabilities against all or any portion of the
Mortgaged Fremises;

(b) paying any insurance premiums; and

(c) employing counsel, accountants, contrac-
tors and other appropriate persons to assist Lender in the
foregoing;

and all monies expended by Lender in connection therewith shall
become immediately due and payable by Borrower, with interest
as described in Section 6,6 herecof until paid, and payment
thereof shall be secured by this Mortgage.

{S) Possession of Mortgadqed Premises. Lender shall
have thr .right to take physical possession of the Mortgaged

Premisés.and of all books, records, documents and accounts
relating /cnerete and exercise, without interference from Borrower,
any and all rights which Borrower has with respect to the
Mortgaged Prenises, including, without limitation, the right,

at Borrower's expense, to rent and lease the same and to hire

a professional rroperty manager for the Mortgaged Premises.

If necessary to obtain possession as provided for herein, Lender,
without liability <1o Borrower or any othexr person, may invoke
any and all legal remedies to dispossess Borrower, including,
without limitation, 2r& or more civil actions for forcible
entry and detainer, tresgass and restitution. In connection
with any action taken by Lender, Lender shall not be liable

for any loss sustained by borrower or Beneficiary resulting
from any failure to let tn< ilortgaged Premises or from any
other act or cmission of Lendrr in managing the Mortgaged
Premises unless caused by the gross negligence, willful nis-
conduct or bad faith of Lender rr \its agents nor shall Lender
be obligated to perform or discharge any obligation, duty or
liability under any lease or by r¢asmn of any Loan Document.
Borrower agrees to indemnify, hold liazmless and defend Lender
from and against any liability, loss or damage incurred by
Lender under any lease or under any of ‘ine Loan Documents as a
result of Lender’s exercise of rights, powers, options, elections
or remedies under any of the Loan Documents vnless such
liability, loss or damage is the result of the gross negligence,
willful wmisconduct or bad faith of Lender. £rould Lender incur
any such liability, the amount thereof, with {iiterest on all
sums expended at the rate set forth in Section 6.6, shall be
secured hereby and Borrower shall reimbursge Lendaer therefor
immediately upen demand. Lender shall have full power to make
all alterations, renovaticns, repairs and replacements to the
Mortgaged Premises as may seem appropriate to Lender.

{6) oi ent ecej . Upon applicaticn to
a court of competent jurisdiction, Lender shall be entitled to
the appointment of a receiver for the Mortgaged Premises; witia-
out notice, without regard to the solvency or insolvency of
the perscn or persons, if any, liable for the payment of the
Indebtedness, and without regard to the then value of the
Mortgaged Premises, whether the same shall be then occupied as
a homestead or not, and Lender may be appcinted as such receiver.
Such receiver shall have power tc collect the rents, issues
and profits of the Mortgaged Premises and all other powers
which may be necessary or are usual in such cases for the protec-
tion, possession, control, management and operation of the
Mortgaged Premises, to the fullest extent permitted by law.
The receiver may apply the net income in its hands in payment
in whole or in part: (a) of the Indebtedness or by any order
or judgment feoreclosing this Mortgage, or any tax, special
assessment or other lien which may be or become superior to
the lien hereof or of such order or judgment, provided such
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application is made prior to the foreclosure saie: and (b) to
the deficiency in case of a sale and deficiency.

(7) Uniform Commercial Code Remedies. Lendexr may
exercise any and all rights of a secured party with respect to
the Equipment and any other personal property which constitutes
a part of the Mortgaged Premises provided under the Illinois
Uniform Commercial Code.

{8) Subrogation. Lender shall have and may exercise
all rights, powers, privileges, options and remedies of any
person, entity or bedy politic to whom Lender renders payment
or performance in connection with the exercise of its rights
and remedies under the Loan Documents, including without limita-
ticon any rights, powers, privileges, options and remedies under
any mechanic’s or vendor’s lien or liens, superior titles,
mortgages, deeds of trust, liens, encumbrances, rights, equities
and charg=s of all kinds heretofore or hereafter existing on
the Mortyeged Premises, to the extent that the sums are apid
or discharged pursuant to Section 6.2(4) or from the proceeds
of the Note, .whether or not released of record.

(9)(2ther. Lender may take such other actions or
commence such oknsr proceedings as Lender deems necessary or
advisable to prolect its interest in the Mortgaged Premises
and its ability ti: collect the Indebtedness as are available
under applicable lavs)and ordinances and rules of courts having

jJurisdicticn.

{10) Mortgagie-in-Possession. HNothing herein con-
tained shall be construea/as constituting the Lender a Mortgagee-
in~possession in the absen<r: of the actual taking of possession
of the Mortgaged Premises by Jender.

{11) Abandonment of Fro:zeedings. In case Lender
shall have proceeded teo enforce any right under this Mortgage

by foreclosure, sale, entry, or otburwise, and such proceed-
ings shall have been discontinued o abandoned for any reason
or shall have been determined adversely to Lender, then, and
in every such case, Borrower and Lendec /shall be restored to
their former positions and rights hereunicr.

6.3 Sums Received by lLender. All sums received by
Lender under Section 6.2 above, less all costz-and expenses
incurred by Lender under Section 6,2, includiing, without limita-
tion, reasconable attorneys’ fees and disbursements, property
management fees, costs of alterations, renovations, repairs
and replacements made or authorized by Lender and a)l expenses
incident to Lender taking possession of the Mortgaged rFiremises,
and such sums as Lender deems appropriate as a reservs .o meet
future expenses of the Mortgaged Premises, shall be appliid to
the Indebtedness in such order as Lender shall determine.
Thereafter, any balance shall be paid to the person or persuns
legally entitled thereto.

6.4 Fees and Expenses; Distribution of Foreclosure
Sale Proceeds. If Lender shall incur or expend any sums,
including reasonable attorneys’ fees, whether or not in con-
nection with any action or proceeding to sustain the lien of
this Mortgage or its priority, to protect or enforce any of
Lender’s rights hereunder, to reccver the Indebtedness, to
enforce the performance of the Obligations by Borrower, or on
account of its being Lender hereunder or its making the Loan,
all such sums shall become immediately due and payable by
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Borrower with interest thereon as described in Section 6.6
hereof. All such sums shall be secured by this Mortgage and
shall be a lien on the Mortgaged Premises prior to any rlght
title, interest or claim in, toc or upon the Mortgaged Premises
attaching or accruing subsequent to the date of this Mortgage.
Without limitation of the generality of the foregeing, in any
action to foreclose the lien hereof, there shall be allowed

and included as additional Indebtedness all costs and expenses
which may be paid or incurred by or on behalf of Lender, or

the hcelder (s} of the Note for reasconable attorneys' fees,
appraisers’ fees, receiver’s costs ahd expenses, insurance,
taxes, outlays for documentary and expert evidence, costs for
preservation of the Mortgaged Premlses, stenographer’s charges,
publication costs and costs of procurlng all abstracts of title,
title szarches and examinations, title insurance policies and
commitinerts therefor, Certificates of Title issued by the
Registrarx of Titles (Torrens certificates), and similar data
and assurances with respect to title as Lender, or holder(s)

of the Note may deem to be necessary either to prosecute such
action or to tvidence to bidders at any sale which may be had
pursuant to sucli foreclosure the true condition of the title

to or value of tin: Mortgaged Premises or for any other reasonable
purpose. The amcunt of any such costs and expenses which may
be paid or incurred after the order nr judgment for sale is
entered may be estiratced and the amount of such estimate may

be allowed and included-as additional Indebtedness in the ordex

or judgment for sale.

6.5 Lender’s Exeicise of Rights.

(1) Effect of Modification. If Lender in one or
more instances: (i) grants any eytension of time or forbear-
ance with respect to the paymen%t of the Indebtedness; (ii)
takes other or additional security for the payment thereof;
(iii) waives or fails to exercise zny right granted herein,
in the Note or in any other Loan Docuvirnt; (iv) grants, with
or without consideration, any release./fcom the lien of this
Mortgage or other Loan Documents of the whole or any part of
the security held for the payment cof tiie Indebtedness (whether
or not such security is the property of Borrower or cthers);
{v) agrees to any amendment or modification 4f any of the ternms
and provisions hereof or of the other Loan DGacuments; then and
in any such event, any such act or omission to ait shall not:
(a) release Borrower or any comakers, sureties or quarantors of
this Mortgage and the other Leoan Documents from any covenant of
this Mortgage or any other Loan Documents, nor (b) proclude
Lendexr from exercising any right, power, privilege, option or
remedy granted herein or in any other Loan bocument oz 4o intended
to be granted upon the occurrence of any Event of Defau’t or
otherwise, nor (<) in any way impair or affect the llen la¥a
priority of the lien of this Mortgage.

(2) emedies Not clusive. No right, power, privilege,
option or remedy of Lender under this Mortgage or any other
Loan bocument shall be exclusive of, but rather shall be in
addition to, every other right, power, privilege, option and
remedy under this Mortgage and the other Loan Documents and
every other right, power, privilege, option and remedy now or
hereafter existing at law or in equity. Every such right, power,
privilege, option and remedy may be exercised concurrently or
independently, and when and as cften as may be deemed expedient
by Lender. No delay in exercising or failure to exercise any
right, power, privilege, option or remedy accruing on any defauit
shall impair any such right, power, privilege, option or remedy
or shall be construed to be a waiver of any such default or
acquiescence therein, nor shall it affect any subseguent default
of the same or a different nature. A waiver of any of the terms,
covenants, conditions or provisions hereof, or of any of the
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other Loan Documents, shall apply to the particular instance

only to the extent expressly provided, and at the particular

time only; and no such wailver shall be deemed a continuing waiver,
but all of the terms, covenants, conditions and other provisions
of this Mortgage and the other Loan Documents shall survive and
continue to remain in full force and effect. '

(3) The failure of Lender to give any notice(s) required
under the Note shall not result in the imposition of any liabili-
ties or penalties upon Lender. Nothing contained in this
Section 6 shall prevent the imposition of Late Charges under
the Note or the immediate exercise by Lender, without further
notice to Borrower, of any and all rights and remedies grantead
tc Lender hereunder or under the other Loan Documents or under
law or eguity to protect or realize upon any property encumbered
by this Mortgage or the other Lean Documents or te protect the
lien created hereby or by any other Loan Document.

5,6 Advances. If Lender makes any advances hereunder
(exclusive of advances of principal evidenced by the Note but
inclusive «f advances under Section 6.2(4) hereocf), Lender
promptly wil) notify Borrower of such advances and the amounts
so advanced shadil become immediately due and payable with inter-
est at the Defauxli: Rate specified in the Note. The failure of
Lender to give tle notice contemplated by this Section 6.6 shall
not affect the seculing by this Mortgage of those amcunts so
advanced or the obligation of Borrower to repay the same with
interest as aforesaid.

6.7 Valuation end Appraisement. Borrower shall not
apply for or avail itselt-ci any appraisement, valuaticn, stay,
extension or exemption laws.cr any so-called "Meoratorium Laws,"
whether now existing or hereafter enacted, in order to prevent
or hinder the enforcement or foreulosure of this Mortgage, and
Borrower hereby waives the benefit of all such laws. Borrower
for itself and all who may claim bv, through or under it waives
any and all right to have the property and estates comprising
the Mortgaged Property marshalled upca any foreclosure of the
lien hereof, and agrees that any cour* aaving jurisdiction to
foreclose such lien or any trustee having - a power of sale to
foreclose such lien, may order the Mortgagrd. Premises sold in
one parcel as an entirety or in such parcels, manner or order
as the Lender, in its sole discretion may eiarct.

6.8 Release and Waiver of Homestead and Right of
Redenmption. To the fullest extent allowed by apphlicable law,
Borrower hereby releases and waives: (i) any and 211 rights
under and by virtue of the homestead exemption laws ol the State
of Tllinois; (ii) all rights to retain possession of| the Mortgaged
Premises after an Event of Default; (iii) any and all richts to
trial by jury; and {iv) any and all rights of redemptior Zrom
sale under any order or judgment of foreclosure of this MOrtgage
or under any sale or statute or order, decree or judgment ¥
any court relating te this Mortgage, on behalf of itself and
each and every person acquiring any interest in or title to the
Mortgaged Premises, it being the intent haereof that any and all
such rights of redemption of Borrower and of all such other
persons are hereby waived to the maximum extent and with the
maximum effect permitted by the provisions of the Illinois
Mortgage Foreclosure Law, including without limitation Sections
15-1601 and 15-1602 and any other applicable sections thereof,
and to the maximum extent and with the maximum effect permitted
by the provisions of all other applicable laws or by any suc-
cessor or replacement statutes.

7. GENERAL,

7.1 Modification. No chahge, amendment, modification,
waiver, cancellation or discharge hereof, or any part hereof,
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shall be valid unless in writing and signed by all of the parties
hereto or their respective successors and assigns.

7.2 Notices.

A. Any notice required or permitted under this
Mortgage, the Note or under any Loan Document shall be given in
writing and shall be effective for all purposes if (i) hand
delivered to the party designated below, or (ii) sent by certified
or registered mail, United States mail, first class postage
prepaid; or (iii) delivered by air delivery service, either
commercial or United States Postal Service, with proof of
delivery, addressed as follows:

Te the Borrower: American National Bank and Trust Company
of Chicago, Trust No. 107164-05
33 North LaSalle Street
Chicago, Illinois 60601

With a ccpy to: Kensington Limited Partnership
c/o Robert Sheridan & Partners
641 West Lake Street
Chicago, Illinois 60606-1098
Attn: Bruce Kinney

To the Lender: Massachusetts Mutual Life Insurance Company
12,95 State Street
Springfield, Ma 01111
Atin: Vice President and Managing Director
Mortoage Portfolio Department
Real Estate Investment Division

or to such other address and/or person as shall be designated
from time to time by lLender or dorrower, as the case may be, in
a written neotice to the other prarties hereto in the manner
provided for in this paragraph.

B. Notices shall be deemed to have been given at the
time delivered or when delivery 1ls reivsed or cannot be made
because of the absence of a recipient ‘a’. _the notice address
during normal working hours on a Business oy, 1if delivered by
any methocd other than by mail, or in the case. of registered or
certified mail, three (3) Business Days afieil deposit in the
United States mail. "Business Day" shall mein) any day other
than Saturday, Sunday or any other day on whicli mational banks
in Chicago, Illinois are not open for business.

C. A party receiving a notice which does not comply
with the technical requirements for notice under thi: Faragraph
may elect to waive any deficiencies and treat the notic: as

having been properly given.

7.3 De tion o . Whenever used in this tnstru-
ment, unless the context shall otherwise clearly reguire, the
term "Borrower" and the term "Lender" shall include their legal
representatives, successors and permitted assigns, as the case
may be, of Borrower and Lender, and all persons claiming by,
through, or under Borrower or Lender; the term "person' shall
include any individual, partnership, corporation, trust,
unincorporated association or government, or any agency or
pelitical subdivision thereof, or any two or more of the fore-
going acting in concert; the singular shall include the plural,
and the plural, the singular; and any gender used shall include
the other genders.

7.4 Releases. The right is hereby reserved by lLender
to make partial release or releases of the Mortgaged Premises
or of any other security held by Lender with respect to the
Indebtedness, without notice to, or the consent of, other parties
in interest, including junior lienors, which partial release or
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releases shall not impair in any manner the validity of or
priority of this Mortgage on the portion of the Mortgaged Premises

not so released.

7.5 Successors and Assi - Subject to and without
limiting the provisions herein restricting or limiting Borrower’s
right of assignment and transfer, all of the terms, covenants,
conditions and agreements herein set forth shall be binding
upon and inure to the kenefit of the respective heirs, executors,
administrators, legal representatives, successors and assigns,
as the case may be, of the parties hereto. .

7.6 No Mergexr. It being the desire and intention of
the parties hereto that this Mortgage and the lien hereof shall
not merge in fee simple title to the Mortgaged Premises, it is
hereby understood and agreed that should Lender acquire any
additicnel or other interests in or to the Mortgaged Premises,
then, unizss a contrary intent is manifested by Lender in an
appropriates document duly recorded, this Mortgage and the lien
hereof shall not merge in the fee simple or leasehold title,
toward the erd that this Mortgage may be foreclosed as if owned
by a stranger to the fee simple or leasehold title.

7.7 Issignment by lender. ILender may assign all or
any portion of its interest hereunder and its rights granted
herein and in the olher Loan Documents to any person, trust,
financial institutici or corporation as Lender may determine;
and upon such assignmen*; such assignee shall succeed to all
the rights, interests ind options of Lender herein and in the
other Loan Documents cotitalined.

7.8 Applicable i2w. This Mortgage encumbers property
in the State of Illinois, which laws shall govern the construc-
tion, enforceability, validity and interpretation hereof.

7.9 Severability. If ary provision ¢of this Mortgage
or the application thereof to any peérson or circumstance shall
be invalid or unenforceable, the rernzining provisions of this
Mortgage and the application of such rrivision or provisions to
other persons or circumstances shall not._be affected thereby
and shall be fully effective and enforceablas to the extent per-

mitted by law.

7.10 No_Partnership. In no event (stall Lender be
deemed to be a partner or joint venturer with Zorxrower. Without
limitation of the foregoing, Lender shall not b& dcecemed to be a
partner or joint venturer on account of its becomiiw a Mortgagee
in possession or exercising any rights pursuant to-this Mortgage
or pursuant to any other Lecan Document.

7.11 Subrogation. In the event the proceeds 0% the
Loan, or any part thereof, or any amount paid out or advariced
by Lender, shall be used directly or indirectly to pay of:,
discharge or satisfy, in whole or in part, any prior lien or
encumbrance upcen the Mortgaged Premises or any part thereof,
then Lender shall be subrogated to such other lien or encumbrance
and to any additional security held by the holder thereof and
shall have the benefit of the priority of all of same.

7.12 Headings. Paragraph and section headings con-
tained herein are for convenience of reference only and are not
intended to define, limit or describe the scope or intent of
any provision of this instrument.

7.13 cConflict. Ir the event of any conflict or incon-
sistency between the terms and provisions of this Mortgage and
the terms and provisions of any other Loan Document (excluding
the Note), the terms and provisions of this Mortgage shall con-

trol.
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7.14 Counterparts. This Mortgage may be executed in
any number of counterparts, each of which shall be deemed an
original, and all of which counterparts shall be deemed to

constitute one and the same instrument, which instrument may be
sufficiently evidenced by any one counterpart.

7.15 Time of the Essence. Time is of the essence
of this Mortgage and of every part hereof.

8. POSSESSTON AND DEFEASANCE.

8.1 Possession. Until the occurrence of an Event of
Default and except as otherwise expressly provided to the con-
trary, Borrower shall retain full possession of the Mortgaged
Premises and collect all rents therefrom, subject, however, to
all of the terms and provisions hereof and of the other Loan

Documey c.

2.2 Defeasance. If all of the Indebtedness is paid
as the sams _becomes due and payable and if all of the Obligations
are kept arnd performed, then in that event only, all rights
under the Loin Documents shall terminate and the Mortgaged
Premises shall pocome wholly clear of the liens, grants, security
interests, conveéyances and assignments evidenced hereby, and
Lender shall reliase or cause to be released, such liens, grants,
assignments, conveyancaes and security interests in due form at
Borrower'’s cost, pruvided that Borrower shall pay no fine or
penalty to Lender to obcain such release(s). Recitals of any
matters or facts in any instrument executed by Lender under
this Section 8 shall be conclusive proof of the truthfulness
therecf. To the extent pernitted by applicable law, such an
instrument may describe the /rfrantee as "the person or persons
legally entitled thereto". ‘lender shall not have any duty to
determine the rights of persons claiming to be rightful grantees
of the Mortgaged Premises. When the Mortgaged Premises have
been fully released, such release¢ shall operate as a reassign-
ment of all future rents, issues and profits of the Mortgaged
Premises to the person or persons legally entitled thereto,
unless such release expressly provides vo the contrary.

9. LIMITATIONS ON LIABILITY.

9,1 Limitation on Liability. It iz understood and
agreed that in any action or proceedings broilwght on this Mortgage

or on any of the other Loan Documents in whiclh 2 money judgment
is sought, Lender will look soclely to the real ‘estate, security
and other property described herein and in the other loan docu-
ments and the rents, issues, income and profits ther~Srom for
payment of this obligation and specifically, and without limita-
tion, agrees to waive any right to seek or cobtain a g=firsiency
judgment against Borrower.

Notwithstanding the foredgoing, nothing contained in
this Section 9.1 shall be deemed to prejudice the rights of
Lender to proceed against any individual or entity whatsocever,
including Borrower or Beneficlary: (i) with respect to the enforce-
ment of any duarantees or leases including, without limitation,
any master lease given in connection with the making of the
Loan, or similar rights to payment; or (ii) for fraud or material
misrepresentation in connection with any affidavit, certifica-
tion, warranty or representation given by Borrower, Beneficiary
or any generxal partner or officer of Borrower or Beneficiary in
connectiocon with the making of the Loan; or (iii} to recover any
condemnation or insurance proceeds or other similar funds or
payments attributable to the Mortgaged Premises which under the
terms of this Mortgage should have been paid to Lender or which
were released by Lender and not applied in accordance with the
conditions of this Mortgage or such release; or (iv) to recover
any tenant security deposits, advance or prepaid rents orx other
similar sums paid to or held by Borrower or Beneficiary or any

-33—-




UNOFFICIAL COPY




UNOFFIGIAL CORY,

other individual or entity in connection with the operation of
the Mortgaged Premises; or (v) to recover, with the exception

of the distributions described in the follow;ng sentence, any
gross revenues from the Mortgaged Premises, which have not been
applied as follows: to pay any portion of the Indebtedness, to
pay any operatlng and maintenance expenses of the Mortgaged
Premises 1nc1ud1ng, without limitation, real estate taxes and
assessments and insurance premiums for the Mortgaged Premises,
or to pay deposits into a reserve for taxes, ground rent, insur-
ance, replacements or other sums required by the Loan Documents
or approved by Lender:; or {vi) to recover any expenses, damages
or costs (including, without llmltatlon, reasonable attorneys‘’
fees) incurred by Lender and arising from any breach of a covenant
or warranty or indemnity relating to Hazardous Substances con-—
tained in Section 2.6, 3.18 or 3.19 hereof or in the Hazardous
Substances Indemnity Agreement which constitutes cone of the

Loan Decuments. Lender shall not have any right to recover
distributieon(s) made from the gross revenues of the Mortgaged
Premises o, Borrower or any person having a direct or indirect
legal or wpepaficial ownership interest in Borrower so long as
(1) the dlstrabutlon(s) was made more than thirty (30) days
prlor to the giving of a notice of default by Lender to Borrower
in the manner rrovided under the paragraph in the Note entitled
"Notice and Cure”; and (2) using generally accepted accounting
principles consi mcently applied, the projected gross revenues

of the Mortgaged Premises for the twelve (12) month period from
and after the distriviuvion were sufficient in the good faith
judgment of Borrower at the time of the making of the distribu-
tion, after taking intc account the projected expenses and obliga-
tions of and pertaining to the Mortgaged Premises herein for

the twelve (12) month pericd after such distribution, to pay

all such expenses and obligacinnsg.

9.2 Limitation on Liability of Land Trustee. This

instrument is executed by Americapr-National Bank and Trust Company
of chlcago, not personally but as Trcustee as aforesaid, in the
exercise of the power and authority conferred upon and vested

in it as such Trustee (and said Trustee hereby warrants that it
possesses full power and authority to ‘exncute this instrument),
and it is expressly understood and agreecs that nothing herein
contained shall be construed as creating arny liability on said
Trustee personally to pay any indebtedness accruing hereunder,

or to perform any covenant either express oxr ‘mplied herein
contalned {it being understoed and agreed that each of the pro—
visions hereof, except the warranty hereinabove¢ contained, shall
constitute a condition and not a covenant or agrecement regard-
less of whether the same may be couched in language of a promise
or covenant or agreement), all such personal liabiiity, if any,
being expressly waived by the Lender and by every peisol _now or
hereafter clalmlng any right hereunder, and that sco far zs. the
said Trustee is concerned, the Lender shall look solely ¢z the
Mortgaged Premises hereby mortgaged or conveyed and to otlier
security agreements, documents cor instruments or guaranties
evidencing or securing the indebtedness secured hereby for the
payment thereof, by the enforcement of the liens, charges and
other rights created by said Loan Documents, in the manner herein
and in said Loan Documents provided or by action permitted against
parties other than the said Trustee under Section 9.1 hereof.
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. IN.WI?NESS WHEREOF, the undersigned has executed and
delivered this instrument as of the day and year first above written.

1 te ey rovisiecs of The Timp:

o

ATTEST: AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, not personally but as
. Trustee under Trust Agreement dated
. s December 15, 1988, and known as
// Trust No. 107164~05
//

; /
4 g )
L o)

L AR APy Its vl
(Impress corporate seal here) 5?/

nilruomept s ud;
ot shiwaenl harats andimeds o sk hovd,

Vese ammiyinod I Whis Inatvainont te the aonthe

i i
‘I'his instrument is exccutzd by rhe undersigned Land Trustee, not persana ly buc solely as ‘Trustee in the exercise of the power and authority conferred up'angi
and vested in it as such Trustee. 1t is expressty undersiood and agreed that wl of (he worranties, ind ities, rep ions, co uadertakings ana
agreements herein made on the part of the Trustee are undertaken by it solely izts caparity as Trustee and not personally, It is furiher understood and agreed
thut the Trustee merely holds title to the property herein described and has no  ager’s, ~mployees or control over the management of ihe property and no
knowledgs of ether fuctual matters excepi as represented 10 it by the beneficiary(ies)of 1ic Trust. No personal ilability or persons! responsibility is assumed
by or shaii at any iime be asserted or enforcesble against the Trustee on  sccount of any viar anty, indemnity,rep ion, ton wndertaking or '
agreement of the Trustee in this instrumeat, alt such linbility being expressly waived by ev=.y person now or hereafter claiming any right or security
hereunder; and the owner <{ any indebtedness or cause of action for breach of any warranty, indr mnit 7, representation, co , undcrtaking or agreement

accruing hereunder shali ook solely 10 the Trust estate for the payment theseof,
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STATE OF ILLINOIS )
}  ss.

)
MAR 2 81390
The foregeoing instrument was acknowledged hefore me

this day of _ by Pater E. Johansol
T Tana e k. qu%%"' ., {(Vice) President

and !Sggﬂﬂm% Secretary, respectively, of American
National Bank and Trust Company of Chicago, a national hanklng
association, on behalf of said national banking assoaciation, as

Trustee as aforesaid.

NOTARY PUBLIC

COUNTY OF COOX

{Impress. /Nrtarial Seal Here)

My commission expires:

THIS INSTRUMENT WAS PREPARED BY, AND AFTER

RECORDING, REGISTRATION OR FILING, PLEASE

RETURN TO:

FOLEY & LARDNER
James A. Winkler, Esq.
Three First National Plaza

suite 4950
Chicago, Illinois 60602

_Qgpgg;gg_  o L
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EXHIBIT A

REAL ESTATE DESCRIPTION
PARCEL 1:

LOT 106 IN KENSINGTON CENTER RESUBDIVISION TWELVE, IN PART OF
THE NORTH WEST QUARTER OF SECTION 35, TOWNSHIP 42 NORTH, RANGE
11, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TC THE PLAT
OF RESUBDIVISION RECORDED OCTOBER 1, 1984 AS DOCUMENT NUMBER
27276309, IN CQOOK COUNTY, ILLINOIS. :

P.I.N. 03-35-104-040

PARCEL 2:

LOT 1 IN KENSINGTON CENTER RESUBDIVISION 1 OF LOT 7 IN KENSINGTON
CENTER, (FHASE ONE, AND LOTS 1, 4 AND 5 IN KENSINGTON CENTER PHASE
TWO, BEIn¢G SUBDIVISIONS IN PART OF THE NORTH WEST QUARTER OF

SECTION 25,  TOWNSHIP 42 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL
MERIDIAN, 'S772D SUBDIVISIONS RECORDED OCTOBER 2, 19279 AS DOCUMENT
NUMBER 2517.342 AND JUNE 2, 1980 AS DOCUMENT NUMBER 25472808,
RESPECTIVELY, AND SAID SUBDIVISION BEINGC RECORDED NOVEMBER 25,

1980 AS DOCUMENT NUMBER 25681628, IN COOX COUNTY, ILLINOIS.

P.I.N. 03-35-104-005

PARCEL 3:

IOT 3 IN KENSINGTON CENTEK RESUBDIVISION IV, BEING A RESUBDIVISION
OF LOTS 2 AND 3 IN KENSINGTON CENTER, PHASE TWO, BEING A SUBDIVISION
IN PART OF THE NORTH WEST QUsRTER OF SECTION 35, TOWNSHIP 42 NORTH,
RANGE 11, EAST OF THE THIRD -2XINCIPAL MERIDIAN, ACCORDING TO THE
PLAT THEREOF RECORDED DECEMBER 31, 1980 AS DOCUMENT NUMBER 25722781,
IN COOK COUNTY, ILLINOIS. :

’

P.XI.N. 03-35-104-007

PARCEL 4:

LOT 2 IN KENSINGTON CENTER RESUBDIVISIOYN -1V, BEING A RESUBDIVISION
OF L,OTS 2 AND 3 IN KENSINGTON CENTER, PHASY ITWO, BEING A SUBDIVISION
IN PART OF THE NORTH WEST QUARTER OF SECTINON 75, TOWNSHIP 42 NORTH,
RANGE 11, EAST OF THE THIRD PRINCIPAIL: MERIDIA’s;, ACCORDING TO THE
PLAT THEREOF RECORDED DECEMBER 31, 1980 AS DCCUIENT NUMBER 25722781,
IN COOK COUNTY, ILLINOIS.

P.I.N. 03~-35-104~006

Street Addresses of Propertyv:

699 Wheeling Road, Mount Prospect, Illincois
900 Bierman Court, Mount Prospect, Illinois
799 Bierman Court, Mount Prospect, Illincis
900 N. Business Center Dr., Mount Prospect, Illinois
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EXHIBIT B

Description _of Collateral

All right, title and interest of Bofrower in, to or
with respect to the fellowing, whether as owner, lessor or other-

wise:

(a) any monies on deposit for the payment of real
estate taxes and special assessments agalnst the Mortgaged
Premises or for the payment of premiums on policies of fire and
other hazard insurance covering the Ecquipment described hereunder
or the Mortgaged Premises;

(b) all proceeds paid for damage done to the Equip-
ment described hereunder or the Mortgaged Premises;

(¢) all preceeds of any award or claim for damages
for any L the Equipment described hereunder or the Mortgaged
Premises /laken or damaged under the power of eminent domain or

by condemna’ion;

{d).a’l rents, issues and profits of and from the
Mortgaged Premisces and all leases and payments due thereunder
with respect to the Mortgaged Premises;

(e) all marhbinery, devices, fixtures, appurtenances,
eguipment, furniture- ané furnishings and articles of personal
property of every kind and nature whatscever owned or leased by
Borrower now or hereafter-located in or at, and used or useful
in connection with the cp=iation or maintenance of, the Mortgaged

Premises including, withoul Limitation:

(1) all maintenarice equipment, engines, furnaces,
beoilers, stokers, pumps, tanks, heaters, oil burners, dynamos,
generators, motors, switchboards,/ranges, refrigerators, dish-
washers, furniture and furnishings;

(2) all radios, telephoir equipment, television
sets and antennas and all public address systems, rugs, mats,
carpets, awnings, shades, screens and klind=, vinyl composition
and other floor, wall and ceiling coverings, partitions, doors
and hardware, electrical wiring and equipment, projection equip-
ment, heating, plumbing, washroom, toilet and Javatory fixtures

and equipment;

(3) all vending machines, washing machines, laundry
apparatus, kitchen, dining room and workshop teools, utensiis
and equipment; lifting, ventilating and incinerating aporaratus:

(4) all sprinkler and other fire extinguisnring
and fire prevention apparatus or systems, air-cooling and air-
conditioning apparatus, gas, electric and steam fixtures,
elevators, conveyors, escalators, hoists, fittings, radiators,
chutes, ducts, machinery, snow removal, landscaping, gardening,
sweeping, vacuuming and other cleaning and maintenance equipment,
wastepaper baskets, tools, building supplies, lobby decorations,
parking equipment, outdoor furniture, swimming pool and recrea-
tional fixtures and equipment and window washing hoists and
equipment and all draperies and curtains;

(5) all consumabkle supplies, inventories and
office, cleaning, engineering, advertising and promotional
materials, printing and stationery, maintenance and housekeep-

ing supplies;
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(6) all items located in the apartment units
and/or in the apartment buildings located on the Mortgaged
Premises, including but not limited to: all refrigerators,
freezers, ovens, ranges, hood fans, cabinetry, carpeting, heaters
and air conditioners: and

(7} all items of personal property located in or
about the clubhouse or recreational area, swimming pools and
model apartments, if any, located on the Mortgaged Premises.

{f) all rights of Borrower to use trade names and
distinctive symbols with respect to the Mortgaged Premises; and

(g) all right, title and interest of Borrower in to
and under the following documents and all rights, privileges,
options and remedies therein contained:

(1) all present and future contracts (and amend-
ments th<r=to) for construction, remodelling or renovation of
improveme(its. on the Mortgaged Premises; ‘ '

(2) all present and future contracts (and amend-
ments thereto) for design and architectural services and all
Plans and Specifications related in any way to the Mortgaged
Premises; and

{3) 23X permits, licenses, consents, agreements
and authorities issued Yy each governmental autherity which
relate in any way to tle construction, ownership, operation or
use of or improvements and /or personal property on the Mortgaged
Premises; and

(h} all additions to any of the foregoing, replace~
ments thereof, substitutions therefor and the proceeds thereof.
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