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JUNIOR MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND SECURITY AGREEMENT is
made April 29, 1991, by ARTAIUS CORPORATION, an I1linois corporation, whose
address is set forth below, as Mortgagor, and METRO CHICAGO INVESTMENT COMPANY,
an 111inois 1imited partnership whose principal place of business is set forth
betow, as Mortgagee.

ARTICLE 1
DEFINITIONS
1.i  JDefinitions.

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

{a) Afriliate: Of any Person shall mean any other Person directly or
indirectly <ontrelling, controlled by, or under common control with, such
Person, whetne. through the ownership of voting securities, partnership or
Joint venture intarests by contract or otherwise, with control being the
power to direct or-cause the direction of management and/or policies.

{b) Assignment{ The assignment, contained in Article 3 of this
Mortgage, from Mortgacor to Mortgagee, of all of Mortgagor’s right, title
and interest in and to-th: Leases and the Rents,

{c) Awards: A1l awaris a:id payments made or hereafter to be made by
any municipal, state or Fede:r«i authorities or boards to Mortgagor,
inttuding any awards and payments €for any taking of all or a portion of the
Mortgaged Property, as a result of, or by agreement in anticipation of, the
exercise of the right of condemnation or eminent domain, or for any change
or changes of grade of streets affecting the Mortgaged Property.

(d) Buildings: Al1 buildings, impruvements, alterations or
appurtenances now, or at any time hereaf’e’, lTocated upon the Land or any
part thereof.

(e) Business Day: Any day other than a Saturday, Sunday or legal
holiday in the State of I1linois.

(f) Contribution and Indemnity Agreement: Shal’l mean that certain
Contribution and Indemnity Agreement, dated of even Jdate with this
norgg?gﬁ, made by Mortgagor, Mortgagee, Guarantor, Michael T. Tomasz, Jay

. er.

(g) Defaulted Interest Rate: The lesser of (i) the interest rate of

five percent (5%) over the "Applicable Interest Rate", as detiozd in the
Note, or {1i) the highest contract rate allowed by law for this tipe of
transaction.

(h} Environmental Indemnity: The Environmental Indemnity Agreement
dated the date hereof of the Mortgagor and the Guarantor.

(1) Event{s} of Default: The happenings and occurrences described in
Articie 5 of this Mortgage.

{j} Eixtures: Al1 fixtures located upon or within the Land or
Buildings or now or hereafter attached to, or installed in, or used in
connection with, any of the lLand or Buildings whether or not permanently
affixed to the real estate.

(k) Ford Credit: shall mean Ford Motor Credit Company.

(1) Ford Credit Loan: Shall mean that certain Loan in the outstanding
principal amount of $411,693.31, secured by and referred to in the Ford
Credit Mortgage.
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{m) Ford Cre or e: 5hall mean that certain Mortgage,
Assignment of Rents and Leases and Security Agreement, dated February 22,
1990, covering the Land, which secures the Ford Credit Loan, which was
recorded in the office of the Recorder of Cook County, Illinois, on
February 22, 1990, as Document No. 900860%7.

{(n) vernmental Requirement: As defined in Section 4.1 hereof.

(o) Guaranty: The Guaranty dated the date hereof of Leonard Sandberg
(hereafter referred to as "Guarantor").

(p) Hazardous Materials: Any flammable explosives, radioactive
materials, oil or petroleum or chemical liquids or solids, 1iquid or
gaseous products or hazardous wastes, toxic substances and similar
substances and materials, including asbestos and all substances and
materials defined as hazardous or toxic wastes, substances or materials
une any applicable law.

{5} Impositions: A1) (i) real estate and personal property taxes and
other tures and assessments, water and sewer rates and charges, and al)
other ouvernmental charges and any interest or costs or penalties with
respect thereto, and charges for any easement or agreement maintained for
the benefii 07 the Mortgaged Property which at any time prior to or after
the executior ¢f the Security Documents may be assessed, levied, or imposed
upon the Mortouged Property or the rent or income received therefrom or any
use or occupancy /.hereof, and (ii) other taxes, assessments, fees and
governmental charges levied, imposed or assessed upon or against Mortgagor
or any of its propertics,

(r) lndebtedness: /the principal of and interest on and all other
amounts, payments and preiniums due under (i) the Note and all other
indebtedness of Mortgager tu “ortgagee under and/or secured by the Security
Documents, and (ii) each othker Borrower's Note and all other indebtedness
of Mortgagor to Mortgagee under ani/or secured by the Security Documents
{as defined in such Borrower’s ilotel,

(s) Land: The real estate descrioed in Exhibit "A" attached hereto,

(t) Leases: Any and all leases, subizases, licenses, concessions or
grants of other possessory interests now u- hereafter in force, oral or
written, covering or affecting the Mortgaged Froperty, or any part thereof,
together with all rights, powers, privileges. opions and other benefits of
Mortgagor thereunder,

(u) Mortgaged Property: The Land, Buildings, Fixtures, Personalty,
Rents and Leases, together with:

(1) a1l rights, privileges, permits, licenses, lenements,
hereditaments, rights-of-way, easements, appendages ans appurtenances
of the Land and/or the Buildings belonging or in anywise appertaining
thereto and all right, title and interest of Mortgager 4r and to any
streets, ways, alleys, strips or gores of land adjoining che tand or
any part thereof;

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

(it1) all the estate, right, title, interest, claim or demand
whatsoever of Mortgagor, either at law or in equity, in and to the
Awards, or payments with respect to casualties.

{v) Mortgagee: Metro Chicago Investment Company, an I11lincis limited
pzr::er;h;p, its successors and assigns and the holders, from time to time,
0 e Note.
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{w) Mor ee’s Addr :+ ¢/0 Tomasz/Shidler Investment Corporation,
150 North Wacker Drive, Suite 150, Chicago, I1linois 60606 Attention:
Michael T, Tomasz, Facsimile No. {312)704-6606.

(x) Mortgagor: ARTAIUS Corporation, anm I1linois corporation and its
respective successors, assigns and successors in interest in and to the

Mortgaged Property.

(y) Mortgagor's Address: 1530 Artaius Parkway, Libertyviile, I1linois
60048.

(z) Note: The promissory note, dated of even date with this Mortgage,
made by Mortgagor to the order of Mortgagee, in the amount of § '
secured, in part, by this Mortgage, which note matures on January 29, 1992,
together with all renewals, extensions and modifications thereof.

(aa) Qbligations: Any and all of the covenants, promises and other
obiigations (other than the Indebtedness) made or owing by Mortgagor and
others to or due to Mortgagee under and/or as set forth in (i) the Note
and/or the Security Documents, and (ii) each other Borrower’s Note,
Borrower s Mortgage and/or the Security Documents {as defined in such
Borrower s mortgage).

{bb) Perrirted Encumbran : The Ford Credit Mortgage, the Leases and
the encumbrancec described, with particularity, in Exhibit "B" attached
hereto.

(cc) Person: Any individual, partnership, firm, corporation,
association, joint venturz, trust or other entity, or any government or
political subdivision ¢y agency, department or instrumentality thereof.

{dd) Personalty: Any'and’all personal property owned by Mortgagor and
located in or on the Land an¢ Buildings.

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

(ff) Rents: A1) of the rents, revenues, income, profits, deposits,
tenders and other benefits payable undei the Leases and/or arising from the
use and enjoyment of all or any portion.of the Mortgaged Property.

(gg) Security Agreement: The Securiiy Ag.cement, contained in this
Mortgage, wherein and whereby Mortgagor grants to Mortgagee a security

interest in the Rents, Leases, Personalty and 7ixtures.

(hh) Security Documents: This Mortgage, the Assignment, the Security
Agreement, the Guaranty, the Environmental Indemnity Agreement, the
Commitment and any and all other documents now or hereafier securing the
payment of the Indebtedness or the observance or perforianzc of the
Obligations.

ARTICLE 2

GRANT

2.1 Grant. To secure the payment of the Indebtedness and the performance
and discharge of the Obligations, Mortgagor by these presents hereby grants,
bargains, sells, assigns, mortgages, conveys and warrants unto Mortgagee the
Mortgaged Property. the Leases, the Rents and the Awards, subject, however, to
the Permitted Encumbrances, to have and to hold the Mortgaged Property unto
Mortgagee, its successors and assigns forever.

2.2 Condition of Grant. The condition of these presents is such that if
Mortgagor shall pay or cause to be paid the Indebtedness as and when the same
shal) become due and payable and shall observe, perform and discharge the
Obligations, then the Security Dotuments and the estate and rights granted by
them shall be void, otherwise to remain in full force and effect,
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2.3 Doctrine of Merger. Upon the foreclosure of this Mortgage, no assigned
Lease shall! be destroyed or terminated by application of the doctrine of merger
or as a matter of law unless Mortgagee or any purchaser at such foreclosure sale
so elects. No act by or on behalf of Mcrtgagee or any such purchaser shall
constitute a termination of any assigned Lease unless Mortgagee or such
surchaser gives written notice thereof to the applicable tenant or subtenant.

ARTICLE 3
ECURITY INTEREST AND ASS]GNMENT OF LEASES AND RENT

3.1 Security Interest. This Mortgage shall be construed as a mortgage of
both real property and personal property and it shall aliso constitute and serve
as a "Security Agreement”™ within the meaning of and shall create a security
interest under the Uniform Commercial Code {(the "Code") as adopted in the State

of I1linois.

3¢ Security Aorpement and Assignment of Leases and Rents. Subject to the
rights of rord Credit under the Ford Credit Mortgage, Mortgagor hereby grants to
Mortgagee & security interest under the Code in such ¢f the Mortgaged Property
as is or may oe subject to the Code and Mortgagee shall have all rights with
respect thereto afforded to it by the Code in addition to but not in Timitation
of the other right: afforded to Mortgagee by the Security Documents.

3.3 Financing ftgtements. Mortgagor agrees to and shall execute and
deliver to Mortgagee, ii form satisfactory to Mortgagee, such "Financing
Statements" and such furcher assurances as Mortgagee may, from time to time,
tonsider reasonably necessary to create, perfect and preserve Mortgagee'’s liens
upon the Mortgaged Propert), &nd Mortgagee, at the expense of Mortgagor, may or
shall cause such statements-ard assurances to be recorded and re-recorded, filed
and re-filed, at such times an? 2laces as may be required or permitted by law to
so create, perfect and preserve surn liens.

3.4 Assignment of feases and Rercs. In order to further secure payment of

the Indebtedness and the observance, performance and discharge of the
Obligations, and as additional security therefor, Mortgagor hereby absolutely
and irrevocably assigns and transfers to ‘iortgagee, all of Mortgagor's right,
title and interest in and to the Leases anu - the Rents, subject only to the
Permitted Encumbrances. This Assignment and- oiant shall continue in effect
until the Indebtedness secured by this Mortgage 3s paid in full. Mortgagor
hereby appoints Mortgagee its true and lawful attorney-in-fact, with the right,
at Mortgagee’s option at any time, to demand, rective and enforce payment, to
give receipts, releases and satisfactions, and to su7. either in Mortgagor’s or
Mortgagee’s name, for all Rents. Notwithstanding the €foregoing Assignment of
Leases and Rents, and so long as no Event of Default nas ~ccurred which remains
uncured, Mortgagor shall be granted a license to collect ai7 Rents, and to apply
said Rents in payment of all necessary and reasonable charg¢s and expenses of
the operation of the Mortgaged Property, and on account of the Indebtedness.
This Assignment shall not be deemed or construed to constitute Mortgagee as a
mortgagee in possession nor obligate Mortgagee to take any acticiior to incur
expenses or perform or discharge any obligation, duty or Tiabiliiv.  However,
upon the occurrence of an Event of Default under the terms and provisions of
this Mortgage, without the necessity of Mortgagee entering upon and i7Xing and
maintaining full control of the Mortgaged Property in person, by ageni-or by a
court-appointed receiver, Mortgagee shall immediately be entitled to possession
of a1l rents and revenues of the Mortgaged Property as specified in this
paragraph as the same become due and payable, including, but not limited to,
Rents then due and unpaid, and all such Rents shall immediately be held by
Mortgagor as trustee for the benefit of Mortgagee only. Mortgagor agrees that
commencing upon an Event of Default under this Mortgage, each lessee of the
Mortgaged Property shall make such Rents payable to and pay such Rents to
Mortgagee and Mortgagee’s agents on Mortgagee’s written demand to each lessee
therefor, delivered to each lessee personally, by mail or by delivering such
demand to each leased premises, without any liability on the part of said lessee
to inguire further as to the existence of a default by Mortgagor.

The Mortgagor shall not have the right or power, as against the holder of
this Mortgage without its consent, to sell, pledge, assign or otherwise encumber

-4 -
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Leases of the Mortgaged Property or any part thereof, in existence on the date
of this Mortgage or hereafter; and any such act shall constitute, ipso facto, an
impairment of the Mortgagee’s security and secured position. In the event that
an assignment of rentals of even date herewith is executed by the Mortgagor in
favor of the Mortgagee, then all of the terms and provisions of such assignment
shall govern in lieu of the provisions of this paragraph. In the event no such
instrument is executed, then all of the terms and conditions of this paragraph
shall be in full force and effect.

ARTICLE 4
COVENANTS

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

4.} Compliance with Laws. Subject to the provisions of Section 8.186,
Mortgagor-will promptly and faithfully comply with, conform to and obey all
present ard future laws, ordinances, rules, regulations and requirements of
every duly censtituted governmental authority or agency and of every Board of
Fire Underwricers having jurisdiction, or similar body exercising similar
functions (“Guvernmental Reguirement™}, which may be applicable to it or to the
Mortgaged Property, or any part thereof, or to the use or manner of use,
occupancy, possession, operation, maintenance, alteration, repair or
reconstruction of thc Mortgaged Property, or any part thereof, whether or not
such law, ordinance, ruiz, order, regulation or requirement shall necessitate
structural changes or impiovements or interfere with the use or enjoyment of the
Mortgaged Property.

4.2 Payment of Impositions, Subject to the provisions of Section 8.16,
Mortgagor will duly pay and disrisarge, or cause to be paid and discharged, the
Impositions, such Impositions o installments thereof to be paid not later than
the day any fine, penalty, interes: or cost may be added thereto or imposed by
law for the non-payment thereof; proviovd, however, that if, by law, any
Impos:%ion may be paid in installmenis, Mortgagor may pay the same in such
installments.

4.3 Repair.

(a) Mortgagor will keep the Mortgaged Property in good order and
condition and make all necessary or appropriate repairs, replacements and
renewals thereof and additions and bettermenis ard improvements thereto,
interior and exterior, structural and non-structical, ordinary and
extraordinary and will use its best efforts to prevant any act or thing
which might impair the value or usefulness of the Mo tgaged Property, and
Mortgagor will obtain the written consent of Mortgagze orior to removal of
any building or making any change or alteration of or.additions to the
Mortgaged Property except (i) a non-structura) alteration which does not
diminish the value of the Mortgaged Property and does not cost over $75,000
and {i1) non-structural tenant improvements which would noi Zusterially
diminish the value thereof.

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

{c) Mortgagor will not permit any of the Personalty to be removed at
any time from the Land and/or Buildings, without the prior written consent
of Mortgagee, unless actually replaced by an article of equal suitability
and value, owned by Mortgagor, free and clear of any lien or security
interest except such as may be approved in writing by Mortgagee.

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

-5 -
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insurers acceptable to Mortgagee. Mortgagor shall cause in connection therewith
to provide, and the insurer issuing such policy to certify to Mortgagee, that
(1) except as otherwise provided in Section 4.5 hereof, loss payments will be
payable to Mortgagee as an additional insured party and loss payee, as its
interests may appear, such payments to be applied, at Morigagee’s sole option,
to the restoration, repair or replacement of the Mortgaged Property, if
practicable to do so, or to the payment of the Indebtedness; (ii) the interest
of Mortgagee shall be insured regardless of any breach or violation by Mortgagor
of any warranties, declarations or conditions in such policy; (iii) if any such
insurance policy be subject to cancellation or be endorsed or sought to be
endorsed to effect a change in coverage for any reason whatsoever, such insurer
will promptly notify Mortgagee and such cancellation or change shall not be
effective as to Mortgagee for thirty (30) days after receipt by Mortgagee of
such notice; and [iv) Mortgagee may, but shall not be obligated to, make premium
payments to prevent such cancellation, and that such payments shall be accepted
by the insurer. Mortgagor shall also maintain (x) business interruption
insurancz covering the loss of rents covering a minimum of twelve {12) months,
(y) flcod insurance, if the Mortgaged Property is located in a HUD designated
flood are?, and (z) general and specialized liability insurance providing
coverage of not less than $5,000,000 personal injury per occurrence and in the
aggregate, wiiii the terms thereof, amounts and insurers all to be acceptable to
and approved byclortgagee. In addition, Mortgagor shall furnish to Mortgagee at
the time of execution hereof, original certificates of coverage from the issuing
insu-ance companies to be followed by certified copies of the insurance
policies, when avail=ble, and receipts for payment of the premiums then due and
payable, and certitied copies of each renewal policy and certificates of
coverage not less than talrty (30) days prior to the expiration of the original
policy or the preceding «enewal policy (as the case may be), together with
receipts or other evidence thit the premiums thereon have been paid; and furnish
to Mortgagee on or before )20 .ZJays after the close of each fiscal year of
Mortgagor a statement certifies hy a duly authorized officer of Mortgagor of the
amounts of insurance maintained iy compliance with this Subsection, of the risks
covered by such insurance and of ilie insurance company or companies which carry
such insurance. Provided, that if erecuted copies of such pelicies and renewal
policies have been deposited with th: hulder of the Ford Credit Mortgage,
Mortgagor shall instead give Mortgagee <opies thereaf.

4.5 ration Followi Ca .

(a) In the event of the happening cf ‘any casualty, of any kind or
nature (whether insured against or not), esulting in damage to or
destruction of the Mortgaged Property, Mortgigo- will give notice thereof
to Mortgagee and Mortgagor will promptly restcrz. repair, replace, rebuild
or alter the Mortgaged Property as nearly as porsible to its value and
condition immediately prior to such damage or destruction, whether or not
there are insurance proceeds therefor. Subject to tne 'rights of the holder
of the Ford Credit Mortgage, if more than six (6) montis have elapsed since
the occurrence of the insured casualty, or if an Eveni-of Default shall
have occurred and is continuing, the Mortgagee shall have the right, at its
option, without consent of or participation by Mortgagor i< iaiust or
compromise any claim against the Mortgagor under any insuraace policies on
the Mortgaged Property. Mortgagee shall not have any right to-adjust or
compromise any claim under any iiability inmsurance policy. Mortgajger shall
promptly notify Mortgagee of any written claim asserted against Mortgagor
en account of any injury or claimed injury to persons or property arising
from the Mortgagor's ownership or development of the Mortgaged Property and
shall deliver to Mortgagee the original or true copy of each summons or
other process, pleading or notice issued in any suit or other proceeding to
assert or enforce any such claim, suit or other proceeding promptly after
Mortgagor is served with the same,

(b) Subject to the rights of the holder of the Ford Credit Mortgage,
the Mortgagor hereby appoints the Mortgagee agent and attorney-in-fact to
collect and receive insurance proceeds, and to deduct therefrom Mortgagee’s
expenses incurred in the collection of such proceeds; provided, however,
that nothing contained in this paragraph 4.5 shall require Mortgagee to
incur any expense or take any action hereunder. In the event any losses
shall be payable on any insurance policies on the Mortgaged Property, the

-6 -
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Mortgagor hereby appoints the Mcrtgagee agent and attorney-in-fact to
endorse such proceeds, checks or drafts for the purpose, at the sole option
of the Mortgagee, of (i) applying them in payment or prepayment without
premium of the Indebtedness secured by the Mortgage, whether or not then
due; or (11) holding the balance of such proceeds to be used to reimburse
Mortgagor for the cost of reconstruction or repair of the Mortgaged
Property, provided that no Event of Default shall have occurred and be
continuing under the Note or this Mortgage, and the Mortgaged Property
shall be restored to the equivalent of its original condition and use as
same exist on the date of this Mortgage, or to such other condition and use
asingrtgagee ang the holder of the Ford Credit Mortgage may approve in
writing.

(c) Notwithstanding any of the foregoing, Mortgagee shall apply the
insurance proceeds to reconstruction and repair of the Mortgaged Property
{"Restoration™) if {i) no Event of Default has occurred and is continuing,
(i1} the cost of Restoration will not exceed $1,00, (iii) Restoration can
be'compieted at least one full year prior to the then effective maturity
date of the Note without giving effect to any extension for which Mortgagor
has nrc then qualified, (iv) tenants occupying not less than seventy-five
percent (75%) of the rentable square footage in the Building or Buildings
concerned have confirmed in writing to Mortgagee that their leases of such
Mortgaged Fienerty shall continue in effect through and after the period
during whicli repair and Restoration is to be completed, and (v) Mortgagee’s
security after completion of Restoration shall not be impaired or the value
of its collateral in any way reduced. Any insurance proceeds {and interest
thereon, if any) (renzining after any payment for Restoration as provided in
this Section may at the option of Mortgagee be {A) appiied to the
prepayment, in full o iv part, of the Principal Balance, in accordance
with Section 6(f) of uhe Note, and thereafter to the payment of any other
Indebtedness, or (B) paid. to Mortgagor. Mortgagor shall promptly reimburse
Mortgagee and the Depositcry fas hereinafter defined), if any, upon demand
for all charges and costs {1:cluding reascnable attorneys' fees) incurred
by them in connection with the ccllection of insurance proceeds and their
disbursements in accordance with this Section, and all such charges and
costs, together with interest at tiie Interest Rate, as defined in the Note,
from and after the date of payment. zhall be additional amounts secured by
this Mortgage. No damage or destruction or retention of insurance proceeds
as provided in this Section shall susperd-any obligation to make payments
pursuant to the Note or suspend the accruzl of interest under the Note and
the Note shall bear interest and shall be'payable in accordance with its
tenor. If Mortgagee or Mortgagor elects or s rrequired to apply insurance
proceeds to Restoration, (1) the proceeds may at Mortgagee's election be
disbursed either by Mortgagee or by a disbursiiig agent (the "Depository”)
selected by Mortgagee and paid for by Mortgagor, 2ad-in accord with good,
conservative, and prudent lending practice, includiiyg, if requested by
Mortgagee, the provision of payment and performance boids by Mortgagor, (2)
Mortgagor will upon demand of Mortgagee from time to iime deposit with
Mortgagee or Depository, in a non-interest-bearing accourt, such amounts in
excess of remaining insurance proceeds as may be requirea-tu effect
Restoration, (3} the insurance proceeds shall be disbursed vrom time to
time as Restoration progresses, in the manner and subject to ‘ke conditions
set forth in Mortgagee’s then-current standard form of construction loan
agreement or other reasonable conditions then satisfactory to Mortgagee,
(4) all plans and specifications for the Restoration shall be subject to
review and prior written approval of Mortgagee, and (5) if an Event of
Default occurs prior to final disbursement of the insurance proceeds, any
undisbursed portion of the Proceeds may at Mortgagee's option be applied to
the indebtedness evidenced by the Note, whether or not then due and in any
order of priority, rather than to Restoration.

{d) Morigagee may, at its option, condition disbursement of said
proceeds on the approval by Mortgagee and by the holder of the Ford Credit
Mortgage of such plans and specifications prepared by an architect
satisfactory to Mortgagee, contractor's cost estimates, architect’s
certificates, waivers of liens, sworn statements of mechanics and
materialmen, and such other evidence of costs, percentage completion of

16
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construction, application of payments, and satisfaction of liens as
Mortgagee may require.

(e) So long as no Event of Default has occurred and is continuing, if
the Mortgagee does not release insurance proceeds for Restoration and,
instead, applies such proceeds in partial prepayment, without premium, of
the Indebtedness, pursuant to Section 4.5{c) hereof, the Mortgagor shaill
have the right to prepay the Indebtedness in full or in part, without
premium, provided that Mortgagor shall ([i) give Morigagee written notice of
its intention to prepay the Indebtedness within sixty (60) days after
Mortgagee applied such insurance proceeds, and (ii) pays the Indebtedness
in full within sixty (60) days after giving such notice of intention to

prepay.
4.6 Lease Agrgements. Mortgagor agrees not:

{38} to enter into any new Leases except as permitted herein;

D) not to terminate any of the Leases unless (i) such termination is
in coraeztion with the exercise of remedies availablie to Mortgagor on
defauli %y tenants thereunder and (ii) Mortgagor shall give notice to
Mortgagea eT any such termination at the same time as notice thereof is
given to the tenant thereunder;

(c) to anend or modify any of the Leases in any material respect (it
being understuod that any reduction in the monetary obligations of a tenant
shall be deemed ti Le-a material amendment);

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

{e) to accept a sur-ender of any Lease;

without the prior written consent.oFf Mortgagee, which consent shall not be
unreasonably withheld or delayed. 'Al)-'eases, including any new Leases
hereafter entered into, shall be subcrdinated (subject to the non-disturbance
and attornment provisions) to the lien 77)this Mortgage and any renewals,
extensions, or modifications thereof, togzeiher with all of Mortgagee’s rights
and remedies arising under this Mortgage. “rnvided however, that (i} Mortgagee
shall not withhold its consent unreasonably fur new Leases which are materially
consistent in form and substance (including i<ase economics} with existing
Leases, and (ii) new Leases with economic terms equivalent to existing Leases
will be deemed satisfactory as to such economic terms (but Mortgagee shall have
the right to reasonably approve the new temant, usz o/ premises and other Lease
provisions), Each Lease submitted to Mortgagee for a;o-oval shall be deemed
approved unless within ten {10) Business Days after receipt thereof, Mortgagee,
in writing, shall have either disapproved such Lease or rsguested additional
information with respect thereto.

4.7 Performance of Leases and Other Agreements. Mortgago” will duly and

punctually perform alil covenants and agreements expressed as binfing upon it
under the Leases and other agreements to which it is a party withk rospect to the
Mortgaged Property or any part thereof, and will use its reasonabie gao0d faith
efforts to enforce or secure the performance of each and every obligation and
undertaking of the respective lessees under the Leases. Mortgagor will appear
and defend, at its cost and expense, any action or proceeding arising under or
in any manner connected with the Leases or the obligations and undertakings of
any lessee thereunder. Mortgagoer will immediately notify Mortgagee in writing
of any notice of default received by Mortgagor from any tenant thereunder.

4.8 Payment of Rents. Mortgagor hereby agrees that the respective lessees
under the Leases, upon notice from Mortgagee of the occurrence of an Event of
Default, shall thereafter pay to Mortgagee the Rents due and to become due under
the Leases without any obligation to determine whether or not such an Event of
Default does in fact exist. Until the occurrence of an Event of Default,
Mortgagor shall be entitled to collect the Rents as and when they become due and
payable, but never more than one month in advance.

| SANINES £
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4.9 Inspection. Mortgagor will permit Mortgagee, upon reascnable notice
and at all reasonable times, to inspect the Mortgaged Property. Mortgagee shall
have the right to enter onto the Mortgaged Property, at all reasonable times, to
inspect the Mortgaged Property for the existence of Hazardous Materials on the
Mortgaged Property and to determine the compliance of the Mortgaged Property and
its use with any law, rule or regulation relating to industrial hygiene or
environmental conditions, including soil and ground water conditions and the
compliance of the Mortgagor and the Mortgaged Property with the conditions and
covenants set forth herein with respect to Hazardous Materials.

4.10 Hold Harmless. Mortgagor will defend and hold Mortgagee harmiess from
any action, proceeding or claim affecting the Mortgaged Property, or the value
of the Note or the Security Documents. Mortgagor shall appear in and defend {or
pay the expenses of Mortgagee to defend, {f Mortgagee elects to handle such
defense) any action or proceeding purporting to affect the security of this
Mortgage and/or the rights and/or powers of Mortgagee hereunder, and Mortgagor
shall p7y all costs and expenses (including costs of evidence of title and
attorreys’ fees) in any action or proceeding in which Mortgagee may so appear
and/or ary suit brought by Mortgagee to foreclose this Mortgage, to enforce any
obligatiors secured by this Mortgage, and/or to prevent the breach hereof.
Mortgagor’s uoligations under this Section 4.10 shall survive payment of the
Indebtedness iz Mortgagee and Mortgagee'’s successors and assigns as holders of

the Note.

4.1]1 Books and Records. Mortgagor will maintain full and complete books of
account and other recerds refiecting the results of its operations (in
conjunction with its otlie~ operations as well as its operations of the Mortgaged
Property), in accordancé with accounting principles consistently applied, and
furnish or cause to be furnished to Mortgagee such financial data as Mortgagee
shall, from time to time, rcesonably request with respect to Mortgagor and the
ownership and operation of the Martpgaged Property, and Mortgagee shall have the
right, at reasonable times and uLeco reasonable notice to audit Mortgagor’'s books
of account and records. Without’ imiting the generality of the foregoing,
Mortgagor shall furnish or cause to e furnished to Mortgagee copies of all
statements and reports delivered to Ford Credit pursuant to the Ford Credit

Mortgage.

4.12 Awards. Subject to Article 7 hzrecf, Mortgagor will file and
prosecute its claim or claims for any Awards i» good faith and with due
diligence and cause the same to be collected and paid over to Mortgagee, and
hereby irrevocably authaorizes and empowers Murtganse, if it so desires, to file
such claim and collect any Awards and agrees thatl the proceeds of any Awards
will be applied by Mortgagee in reduction of any purcion of the Indebtedness as
Mortgagee may determine, in accordance with Article ¢ lierreof.

4.13 Licenses. Mortgagor shall keep in full force ind effect all licenses,
permits and other governmental approvals which are necessary for the operation
of the Morigaged Property and related facilities, and evidence-catisfactory to
Mortgagee that the Mortgaged Property and the use thereof comdly with all
applicable zoning and building laws, regulations, ordinances anu. cther
applicable laws.

4.14 Junior Financing. Mortgagor shal) not incur any additiona’
indebtedness (except unsecured debt for the purchase of property which will
become subject to the lien of this Mortgage), engage in any secondary or junior
financing, or create or permit to be created or to remain, any mortgage, pledge,
lien, lease, encumbrance or charge on, or conditional sale or other title
retention agreement, whether prior or subordinate to the liens of the Mortgage
and Security Documents, with respect to the Mortgaged Property or any part
Eheregf or income therefrom, other than the Security Documents and the Permitted

ncumbrances.

4.15 Ford Credit Loan. Mortgagor shall promptly and fully perform all of
the terms and conditions of the Ford Credit Mortgage (as defined in the Ford
Credil Wortpage) and, without the prior written consent of the Mortgagee, which
consent shall not be withheld unreasonably, will not enter into or consent to
any agreement which modifies or changes any term or condition of the Ford Credit
Mortgage or other Loan Documents, provided, that the Mortgagee shall have the

-9 -
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absolute right to withhold its consent to any agreement whereby the holder of
the Ford Credit Mortgage {a) increases (whether by negative amortization or
otherwise) the principal amount of, the rate of interest on, or the amouni of
any installment payment or the final payment of the Ford Credit Loan, or (b)
accelerates any payment of the Ford Credit Loan. Mortgagor shall give Mortgagee
written notice of each default under the Ford Credit Mortgage and shall send to
Mortgagee, promptly upon receipt thereof, a copy of each notice received from
the holder of a Ford Credit Mortgage that a default exists under the Ford Credit

Mortgage.

4.16 resentations and Warranti of Mortgageor. Mortgagor hereby
represents and warrants ic Mortgagee that:

(a) Mortgagor is gualified to do business in every jurisdiction in
which the nature of Mortgagor's business or properties makes such
qualification necessary, and is in compliance with all laws, regulations,
ersinances and orders of public authorities applicable to Mortgagor.

() The Note and the Security Documents will not violate any provision
of law .including, but not limited to, any law relating to usury), any
order o/ .ny Court or other agency or government, or any indenture,
agreement ot other instrument to which Mortgagor is a party or by which it
or any of Jt5 nroperty is bound {other than the Ford Credit Mortgage), or
be in confiicc with, result in a breach of or constitute {with due notice
and/or lapse 0f time) a default under any such indenture, agreement or
other instrument, or result in the creation or imposition of any lien,
charge or encumbra:ec of any nature whatsoever upon any of the property or
assets of Mortgagor, except as contemplated by the Note and the Security
Documents, and no action with respect thereto by Mortgagor is required.

(c)} No consent or approval of any regulatory body to the execution,
delivery and performance ¢f tiie Note and the Security Documents or the
transactions contemplated thereby is required by law.

(d) There are no suits, praceedings or investigations pending or, to
the best knowledge of Mortgagor, ’hreatened against or affecting Mortgagor
or any Guarantor, at law or in equity. or before or by any governmental or
administrative agency or instrumentalily which, if adversely determined,
would have a material adverse effect or tie business or condition of
Mortgagor or Guarantor,

(e) No judgment, decree or order of any court or governmental or
administrative agency or instrumentality has Le¢n issued against Mortgagor
or Guarantor which has or may have any material(asverse effect on the
business or condition of Mortgagor or Guarantor.

(f) A1l information, reports, papers and data givan to Mortgagee with
respect to Mortgagor or Guarantor are accurate and coriect-in all material
respects and complete insofar as completeness may be neci:ssiry to give
Mortgagee a true and accurate knowledge of the subject matie:  *hereof.

(g) Mortgagor has good and marketable title in fee simple to the Land
and Buildings, and good and marketable title to the Personalty, <nd the
right to assign the Leases and Rents to Mortgagee, free and clear of any
liens, charges, encumbrances, security interests and adverse claims
whatsoever except the Permitted Encumbrances.

(h) Mortgagor has not executed any prior assignment of the Leases or

of its right, title, interest therein or in the Rents to accrue thereunder

except to secure the Ford Credit Loan.

(1) Mortgagor and Guarantor have filed 2l federal, state, county and
municipal income tax returns required to have been filed by them and have
paid all taxes which have become due pursuant to any assessments received
by them, and Mortgagor does not know of any basis for additional assessment
in respect to such taxes.

11555086
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(j) The Mortgaged Property is not homestead property and the Mortgaged
Property is being used for commercial purposes.

(k) The Mortgagor’s chief executive office and principal place of
business is located at and all of its books, records and chattel paper are
kept at 1530 Artaius Parkway, Libertyviile, Ill1inois 60048. Mortgagor
shall give the Mortgagee at Teast twenty (20) days prior written notice of
any change in such Tocation.

4.17 Mechanics® Lien. Subject to the provisions of Section B.16, Mortgagee
shall net permit or suffer any mechanics', materiaimen’s or other lien to be
created or to remain a 1ien upon any of the Mo' tgaged Property.

4.18 Hazardous Materials.

(a) Without Timiting the generality of Section 4.1 hereof, Mortgagor
sh2 1l not cause or permit the violation of any law relating to industrial
hygizne or environmental conditions in connection with the Mortgaged
Propcrty, tncluding sei) and ground water conditions, or use, generate,
manufiacture, store or dispose of any Hazardous Materials on, under or about
the Mor‘gaged Property. Without Mortgagee’s prior written consent, whi:ch
shall noi e unreasonably withheld, Mortgagoer shall take no remedial action
with respest in any Hazardous Materials on, under or about the Mortgaged
rroperty, and shall not enter into any settlement agreement, consent decree
or other comprrmise or agreement relating to any such Hazardous Materials.

(b} With throe [3) days' prior notice, and provided Mortgagee shall
have reasonable cause t& believe that there exists any Hazardous Materials
an the Mortgaged Propérty, Martgagee shall have the right to enter onto the
Mortgaged Property to vizpoct the Mortgaged Property and to perform any
testing of the Mortgaged Property for the existence of any Hazardous
Materials thereon and to doterinine the compliance of the Mortgaged Property
and its uses with any enviroanental or industrial hygiene law, rule or
regulation. The inspection of tiie Mortgaged Property by the Mortgagee or
its agents will not relieve Mortgagor of its obligation to comply with any
such Taw, rule or regulation.

4.1%9 Management Agreement. The Mortyguocd Property shall at all times be
operated by Mortgagor, or a substitute professional management company selected
by Mortgagor and acceptable to Mortgagee pursiant to the terms of a management
agreement in form and substance satisfactory (o Mortaagee., The management
agreement must provide that at Mortgagee’s option, th: agreement may be
terminated immediately upon the occurrence of an Evin’ of Default under the
Mortgage, or Mortgagee’s acquisition of title to the 'wrtgaged Property whether
by foreclosure, deed in lieu of foreclosure, or otherwice.” A1l management
agreements, fees and commissions payable to such managemcri <ompany, including,
but not limited to, leasing commissions, shall be subordinatad to the lien of
this Mortgage.

4.20 Use of Mortgaged Property. Without the prior written-cursent of

Mortgagee, Mortgagor will not use or cause the Mortgaged Praperty to be used for
other than office and Tight industrial purposes. Mortgagor will not wse the
Mortgaged Property or any part thereof, or allow the same to be used or
occupied, for any purpose other than as set forth in this Subsection ana any
directly related purposes, or for any unlawful purpose, or in violation of any
certificate of occupancy or other permit or certificate, or any law, ordinance
or regulation, covering or affecting the use or occupancy thereof, Mortgagor
will not suffer any aci to be done or any condition to exist on the Mortgaged
Property or any part thereof or any article to be brought thereon, which may be
dangerous (unless safeguarded as requirved by Taw) or which may constitute a
nuisance, pubiic or private, or which may void or make voidable any insurance
then in force with respect thereto,

4.21 ITransfer of Mortgaged Property; Due on Sale.

{a) Except as set forth in this Section 4.21, without the prior
written consent of Mortgage, Mortgagor will not (i) sell, transfer, assign,
convey, hypothecate or encumber, whether voluntarily or involuntarily, or
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lease {except as may be provided to the contrary in Section 4.6 hereof),
all or any part of the Mortgaged Property or any interest therein, or (ii)
permit any sale, assignment, pledge, encumbrance or transfer to a third
party which, together with al} other sales, assignments, pledges,
encumbrances and transfers after the date hereof constitute more than 20%
of either the voting stock of Mortgagor, or {iii) permit the seizure of the
Mortgaged Property or attachment of any )lien thereon, whether voluntary of
involuntary, which has not been removed or bonded off to Morigagee's
satisfaction within 45 days of such attachment.

4,22 Waste. Mortgagor will not commit or knowingly permit any waste of the
Mortgaged Property.

4.23 Existence. Mortgagor shal) preserve and keep in full force and effect
its existence, rights and trade names.

ARTICLE S
VENTS OF 1

The tern: "Event(s) of Default," as used in the Security Documents and in
the Note, snil’ mean the occurrence or happening, from time to time, of any one
or more of the wollowing:

5.1 Payment e Indebtedness. If Mortgagor shall fail to pay all or any
portion of any instziiment of the Indebtedness when the same shall become due
and payable, whether 27 the due date thereof or by acceleration or otherwise,
and such default shall.ceitinue for a period of five (5) days after written
notice thereof from Morigac:d to Mortgagor,

5.2 Performance of Obliouvjons. If Mortgagor shall default in the due
observance ar performance of 2::-of the Obligations other than payment of money
and other than Secticn 4.21 hererf and such default shall not be curable, or if
curable shall continue for a pertod of thirty (30) days after written notice
thereof from Mortgagee to Mortgagor /unless such default, if curable, requires
work to be performed, acts to be donc or conditions to be remedied which by
their nature cannot be performed, done (or remedied, as the case may be, within

such thirty (30) day pericd and Mortgagorn shall commence to cure such default
within such thirty (30) day period and shai) thereafter diligently and
continuously process the same to completion, put in no event later than ninety
(90) days after written notice unless agreed t¢ ky Mortgagee in writing).
Provided that nothing contained herein shall extenz-the Maturity Date, as such
term is defined in the Note.

5.3 Bankruptcy, Receivership, Ingsolvency, Etc. (I¥ woluntary or involuntary
proceedings under the Federal Bankruptcy Reform Act ot 1978, as amended by
Bankruptcy Amendments and Federal Judgeship Act of 1984,” ;hall be commenced by
or against Mortgagor or Guarantor or bankruptcy, receivershio, insolvency,
reorganization, dissolution, Tiquidation or other similar procezdings shall be
instituted by or against Mortgagor or any Guarantor with respe:t 1o all or any
part of Mortgagor’s, any of jts general partners, or any Guarantur © property
under the Federal Bankruptcy Reform Act of 1978, as amended by the Pankruptcy
Amendments and Federal Judgeship Act of 1984, or other law of the Unitad States
or of any state or other competent jurisdiction, and if such proceedings are
instituted against Mortgagor or Guarantor, it shall consent thereto or shall
fail to cause the same to be discharged within sixty (60) days.

aws Affecting Obligations and Indebtedn . 1If subsequent to the date
of this Mortgage, the state in which the Mortgaged Property is located passes
any law (i) which renders payment of the Indebtedness and/or performance of the
Obligations by Mortgager unlawful, or (ii) which prohibits Mortgagee from
exercising any of its rights and remedies under the Security Documents.

5.5 False Representation. If any representation or warranty made by
Mortgagor or others in, under cr pursuyant to ihe Note or the Security Documents,
shall prove to have been false or misleading in any material respect as of the
date on which such representation or warranty was made.

o-T6
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5.6 structign of Improvements. 1f any of the Buildings is demplished or
removed or demolition or removal thereof is imminent, eminent domain proceedings
excepted.

5.7 Default Under Contribution and ]ndemnity Aqreement. If there shall be

a default by any or all of Mortgagor, Cole Taylor Bank, not personally, but
solely as Trustee under Trust No. 7019 and Guarantor under the Contribution and
Indemnity Agreement, which default is not cured within the applicable cure
period, if any.

5.8 Security Documepts. 1f a default shall occur under any of the Security
Documents.

5.9 Dug On Sale. 1f Mortgagor shall default in the due observance or
performance of any of the provisions of Section 4.21 hereof.

5.10Judgment. If a final judgment for the payment of money in excess of
Fifty Tlwusand Dollars shall be rendered against Mortgagor, or Guarantor and the
same shall remain unpaid for a period of sixty (60) consecutive days during
which periou axecution shall not be effectively stayed.

5.11 Use 2f Mortgaged Property. If for any reason the Mortgaged Property

ceases to be useo 7or its current purposes.

5.12 Di lution.~ The dissolution or termination of Mortgagor.

ARTICLE 6
FAULT AND FOR SUR

6.]1 Remedies. If an Eveit nf Default shall occur and be continuing,
Mortgagee may, at its option, eiercise one or more or all of the following
remedies:

6.1.1 Agceleration, ODeclare the unpaid portion of the Indebtedness to be
immediately due and payable, without rurther notice or demand (each of which
hereby is expressly waived by Mortgagor;; #hereupon the same shall become
immediately due and payable.

6.1.2 Entry on Mortgageq Property. Subject to the rights of Ford Credit
under the Ford Credit Mortgage, enter upon the iiortnaged Property and take
possession thereof and of all records and accounts relating thereto.

6.1.3 Operation of Mortgaged Property. Subject (o the rights of Ford
Credit under the Ford Credit Mortgage, hold, lease, operate or otherwise use or
permit the use of the Mortgaged Property, or any portion iiiereof, in such
manner, for such time and upon such terms as Mortgagee may ceem to be in its
best interest (making such repairs, alterations, additions and improvements
thereto, from time to time, as Mortgagee shall deem necessary r desirable) and
collect and retain all earnings, rents, profits or other amounve piyable in
connection therewith.

6.1.4 Enforcement of Mortgage. Subject to the rights of Ford Credit under
the Ford Credit Mortgage, Mortgagee, with or without entry, personally. ur by its
agents or attorneys, insofar as applicable, may: (a) sell the Mortgaged
Property and all estate, right, title and interest, claim and demand therein,
and right of redemption thereof, to the extent permitted by and pursuant to the
procedures provided by law, at one or more sales, and at such time and place
upon such terms and after such notice thereof as may be regquired or permitted by
law; (b) institute proceedings for the complete or partial foreclosure of this
Mortgage; or (c) take such steps to protect and enforce its rights whether by
action, suit or proceeding in equity or at law for the specific performance of
any covenant, condition or agreement in the Note or in this Mortgage (without
being required to foreclose this Mortuage) or in aid of the execution of any
power herein granted, or for any foreclosure hereunder, or for the enforcement
o; ??y ?thgr appropriate legal or equitable remedy or otherwise as Mortgagee
shall elect.
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6.1.5 Foreclgsure and Privat le. Subject to the rights of Ford Credit
under the Ford Credit Mortgage, sell the Mortgaged Property, in whole or in part
under the judgment or decree of a court of competent jurisdiction, in such
manner, at such time or times and upon such terms as Mortgagee may determine, or
as provided by law; and/or sell the Personalty in whole or in part, at one or
more public or private sales, in such manner, at such time or times and upon
such terms as Mortgagee may determine, or as provided by law.

6.1.6 Regceiver. Upon or any time after the occurrence of an Event of
Default hereunder, Mortgagee shall, subject to the rights of Ford Credit under
the Ford Credit Mortgage, be entitied to the appointment of a receiver for the
rents, profits and all other income of every kind which shall accrue and be
owing for the use or occupation of the Mortgaged Property or any part thereof.
The Mortgagee shall be entitled to the appointment of a receiver without regard
to waste, adequacy of the security or solvency of the Mortgagor. The court
shall determine the amount of bond, if any, to be posted by the receiver., The
receiver. who shall be an experienced property manager, shall collect (until the
indebteiness secured hereby is paid in full and, in the case of a foreclosure
sale, during the entire redemption period) the rents, profits and all other
jncome of fvery kind, manage the Mortgaged Property so 1o prevent waste, execute
Teases within‘or beyond the period of the receivership 1f approved by the court
ang apply ali rents, profits and other income collected by him in the following
order:

A. To the nayment of all reasonable fees of the receiver, if any,
approved by the tourt;

B. To the paynent when due of delinquent or current real estate taxes
or special assessments with respect to the Mortgaged Property, or the
periocdic escrow for tie payment of the same;

C. To the payment when due of premiums for insurance of the type
required hereby, or the perizdic escrow for payment of the same, if any;

D. To the payment of expeises for normal maintenance of the Mortgaged
Property; and

E. The balance to the Mortgagee (1) if received prior to the
foreclosure sale, to be applied to the ancunt secured hereby, and (ii) if
received during the period of redemption, 'to be applied first to any
deficiency and after payment in full of siin deficiency, to be paid to the
purchaser (including Mortgagee) at the foreclosure sale.

The Mortgagee shall have the right, at any timc. to advance money to the
receiver to pay any part or all of the items which the »zceiver should otherwise
pay if cash were available from the Mortgaged Property 374 sums so advanced with
interest at the rate provided in the Note, shall be secuved hereby, or if
advanced during the period of redemption, shall be a part oy the sum reguired to
be paid to redeem from the sale.

At any time while Mortgagee is entitled to the appointment rr a.receiver as
hereinbefore provided but prior to the appointment of a receiver, Mortgagee
shall have the right to collect the rents, profits and other income o/ every
kind from the Mortgaged Property and apply the same in the manner hereaiibefore
provided with respect to a receiver.

6.1.7 Dther. Subject to the rights of Ford Credit under the Ford Credit
Mortgage, exercise any other remedy specifically granted under the Security
Documents or now or hereafter existing in equity, at Taw, by virtue of statute
or otherwise, inciuding the rights described below.

©.1.8 Additional Rights and Remedies. With such notice as is reasonably
practicable under the circumstances, and without releasing Mortgagor from any
Indebtedness or Obligations, and without becoming a mortgagee in possession, and
subject to the rights of Ford Credit under the ford Credit Mortgage, to cure any
breach or default of Mortgagor and, in connection therewith, to enter upon the
Mortgaged Property and to do such acts and things as Mortgagee may deem
necessary or desirable to protect the security hereof or the rights or powers of
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Mortgagee hereunder; to make improvements to the Mortgaged Property as may be
necessary, and advance the costs thereof against the Indebtedness; to pay,
purchase, contest or compromise any encumbrance, charge, lien or claim of lien
which, in the judgment of Mortgagee, is prior or superior heretc, the judgment
of Mortgagee being conclusive as between the parties hereto; to obtain
insurance; to pay any premiums or charges with respect to insurance required to
be carried hereunder; and to employ counsel, accountants, contractors and other
appropriate persons to assist them.

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

6.2 Remedi um ve an ncurrent. The rights and remedies of
Mortgages as provided in the Note and in the Security Documents shall be
cumylative and concurrent and may be pursued Separately, successively or
together aja.nst Mortgagor or Guarantor or against other obligors or against the
Mortgaged Fropirty, or any one or more of them, at the sole discretion of
Mortgagee, and moy be exercised as often as occasion therefor shall arise. The
failure to exercizo_ any such right or remedy shall in no event be construed as a
waivir or release irereof, nor shall the choice of one remedy be deemed an
election of remedie:-co the exclusion of other remedies.

6.4 No Cure or Waire: . Neither Mortgagee’s nor any receiver’s entry upon
and taking possession of all-or any part of the Mortgaged Property, nor any
collection of rents, issuei, profits, insurance proceeds, condemnation proceeds
or damages, other security or proceeds of other security, or other sums, nor the
application of any collected curm-t0 any Indebtedness and Obligations, nor the
exercise of any other right or vencdy by Mortgagee or any receiver shall impatr
the status of the security, or cura or waive any Event of Default or notice of
such default under this Mortgage, or nullify the effect of any notice of default
or sale or prejudice Mortgagee in thu exercise of any right or remedy, or be
construed as an affirmation by Martgagee >f any tenancy, lease or option or a
subordination of the lien of this Mortgaoz.

6.5 Payment of Costs, Expenses and Attorncvs’ Fees. Mortgagor agrees to

pay to Mortgagee immediately and without demancd 211 costs and expenses incurred
by Morigagee in exercising the remedies under-cthe Mote and Security Documents
{including but not 1imited to, court costs and atiorrneys’ fees and costs,
whether incurred in litigation or not, and through-alt appeals, including
bankruptcy and insolvency proceedings) with interest @t the Defaulted Interest
Rate from the date of expenditure until said sums have ezn paid. Mortgagee
shall be entitled to bid, at the sale of the Mortgaged Property held pursuant to
the power of sale granted herein or pursuant to any judicial foreclosure of this
instrument, the amount of said costs, expenses and interest-in_zddition to the
a$ounthof the other Indebtedness and Obligations as a credit bid, the equivaient
of cash.

6.6 Waiver of Redemption, MNotice, Marshalling, Etc. To the extant
permitted by law, Mortgagor hereby waives and releases (a) all benefit that

might accrue to Mortgagor and Guarantor by virtue of any present or future law
exempting the Mortgaged Property, or any part of the proceeds arising from any
sale thereof, from attachment, levy or sale on execution, or providing for any
appraisement, valuation, stay of execution, exemption from civil process,
redemption or extension of time for payment, (b) unless specifically required
herein, all notices of Mortgagor’'s default or of Mortgagee's election to
exgrcise, or Mortgagee's actual exercise, of any option or remedy under the Note
or tRe]?egurity Documents, and (c} any right to have the Mortgaged Property
marshailed.

6.7 Application of Procegds. The proceeds of any sale of all or any
portion of the Mortgaged Property and the amounts generated by any holding,

leasing, operation or other use of the Mortgaged Property shall be applied by
Mortgagee in the following order or any other order that may be selected by
Mortgagee, at its sole option:
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{a) first, to the payment of the costs and expenses of taking
possession of the Mortgaged Property and of holding, using, leasing,
repairing, improving and selling the same {including, without limitation,
payment of any Impositions or other taxes);

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

{¢) third, to the payment of accrued and unpaid interest and late
charges on the Note;

(d) fourth, to the payment of the balance of the Principal Balance of
the Note; and

(e) fifth, to the payment of the balance of the Indebtedness
(i7cluding but not Timited to the other Borrower’s Notes).

The batarce, if any, shall be paid to the parties entitled to receive it,

6.B Stric'. Performance. Any failure by Mortgagee to insist upon strict
performance by Murtgagor or Guarantor of any of the terms and provisions of the
Security Documenta or of the Note shall not be deemed to be a waiver of any of
the .erms or provisions of the Security Documents or the Note and Mortgagee
shall have the right thereafter to insist upon strict performance by Mortgagor
or Guarantor of any ard all of them.

6.9 No Conditions Prenccdent to Exercise of Remedies. Neijther Mortgagor nor

any other person now or hereaiter abligated for payment of all or any part of
the Indebtedness incTuding Guarantor) shall be relieved of such obligation by
reason of the failure of Mortgeyce to comply with any request of Mortgagor or
Guarantor or of any other persun/so obligated to take action to foreclose on
this Mortgage or otherwise enforce any provisions of the Security Documents or
the Note, or by reason of the releass, regardless of consideration, of all or
any part of the security held for thes_Indebtedness, or by reason of any
agreement or stipulation between any subrequent owner of the Mortgaged Property

and Mortgagee extending the time of paymrnt or modifying the terms of the
Security Documents or Note without first #2ving obtained the consent of
Mortgagor, Guarantor or such other person; 207 in the latter event Mortgagor,
Guarantor and all such other persons shall ccniinue to be liable to make payment
according to the terms of any such extension'or medification agreement, unless
expressly released and discharged in writing by Mortjagee.

6.10 Release of Collateral. Mortgagee may releiss. regardless of
consideration, any part of the security held for the indeotedness or Obligations

without, as to the remainder of the security, in any way impairing or affecting
the Tiens of the Security Oocuments or their priority over any subordinate lien.
Without affecting the 1iability of Mortgagor or any other perssn {except any
person expressly released in writing) for payment of any Inde\tecness secured
hereby or for performance of any Obligations contained herein, aru without
affecting the rights of Mortgagee with respect to any security no’ 2xpressly
released in writing, Mortgagee may, at any time and from time to time, either
before or after maturity of said Note, and without notice or conseni:  a)
release any person liable for payment of all or any part of the Indebitedness or
for performance of any Obligations; b) make any agreement extending the time or
otherwise altering terms of payment of all or any part of the Indebtedness, or
modifying or waiving any Obligation, or subordinating, modifying or otherwise
dealing with the lien or charge hereof; t) exercise or refrain from exercising
or waive any right Mortgagee may have; d) accept additional security of any
kind; e) release or otherwise deal with any property, real or personal, securing
the Indebtedness, including all or any part of the Mortgaged Property. The
Exerci:e of the rights herein reserved shall not affect or release the

uarantor.

6.11 Other Collateral. For payment of the Indebtedness, Mortgagee may
resort to any other security therefor held by Mortgagee in such order and manner
as Mortgagee may elect.
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6.12 Discontinuance of Proceedings. In case Mortgagee shall have proceeded
to enforce any right under the Note or the Security Documents and such
proceedings shall have been discontinued or abandoned for any reason, then in
every such case Mortgagor, Guarantor and Mortgagee shail be restored to their
former positions and the rights, remedies and powers of Mortgagee shall continue
as 1f no such proceedings had been taken.

ARTICLE 7

CONDEMNATJON

7.1 Condemnation. Mortgagor hereby assigns, transfers and sets aver to
Mortgagee all rights of Mortgagor to any award or payment in respect of (a) any
taking of all or a portion of the Mortgaged Property as a result of, or by
agreement in anticipation of, the exercise of the right of condemnation or
eminent domain; (b) any such taking of any appurtenances to the Mortgaged
Property ar of vaults, areas or projections outside the boundaries of the
Mortgagyed Property, or rights in, under or above the alleys, streets or avenues
adjoining the Mortgaged Property or rights and benefits of light, air, view or
access to sa'd alleys, streets, or avenues or for the taking of space or rights
therein, beirw the level of, or above the Mortgaged Property; and (¢) any damage
to the Mortyaged Property or any part thereof due to governmental action, but
not resulting o, ¢ taking of any portion of the Mortgaged Property, such as,
withzut 1imitation, the changing of the grade of any street adjacent to the
Mortgaged Property./ -dortgagor hereby agrees to file and prosecute its claim or
claims for any such award or payment in good faith and with due diligence and
cause the same to be coliicted and paid over to Mortgagee, and hereby
irrevocably authorizes and smnowers Mortgagee, in the name of Mortgagor or
otherwise, to collect and 'eceipt for any such award or payment and, in the
event Mortgagor fails to aci, v in the event that an Event of Default has
occurred and is continuing, to file and prosecute such claim or claims.

7.2 Application of Proceeds.” rortgagee shall apply all proceeds received
by Mortgagee with respect to a takino-uf all or any part of the Mortgaged

Property or with respect to damage tu all or any part of the Mortgaged Property
from governmental action not resulting in a taking of the Mortgaged Property, to
the repair or reconstruction of the Morigyzged Property so as to cause the
Mortgaged Property to be in as good a conditiaon as before any such taking or
damage as is pessible ("Condemnation Repair”) #¢ (a) no Event of Default has
occcurred and is continuing, (b) the cost of tite Condemnation Repair will not
exceed $1.00, (c) Condemnation Repair can be tumpleied at least one full year
prior to the then effective maturity date of the Note without giving effect to
any extension for which Mortgagor has not then quaiified, (d) tenants occupying
not less than seventy-five percent (75%) of the rentadl: _square footage in the
Building or Buildings concerned have confirmed in writirg <o Mortgagee that
their leases of such Mortgaged Property shall continue in effect through and
after the period during which such Condemnation Repair is to be completed, and
(e) Mortgagee’s security after completion of Condemnation Repair-shall not be
impaired. In the event the conditions set forth in the immediitely preceding
sentence shall not have been satisfied, Mortgagee may at its option 2pply all of
such proceeds to the prepayment, in full or in part, without premium, of the
Principal Balance, in accordance with Section 6(f) of the Note, and “noreafter
to the payment of any other Indebtedness. Any such proceeds remaining after any
payment for Condemnation Repair as provided in this Section may at the option of
Mortgagee be (i) applied to the prepayment, in full or in part, without premium,
of the Principal Balance, in accordance with Section 6(f) of the Note, and
thereafter to the payment of any other Indebtedness, or (i1i) paid to Mortgagor.

7.3 Rights of Ford Credjt. A1} of Mortgagee’s rights under this Article 7
:re and shall be subject to the rights of Ford Credit under the Ford Credit
ortgage.

RTIC
SCELLAN

8.1 Further Assurances. Mortgagor, upon the reasonable request of
Mortgagee, will execute, acknowledge and deliver such further instruments

- 17 -
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{including, without limitation, a declaration of no set-off) and do such further
acts as may be necessary, desirable or proper to carry out more effectively the
purpose of the Security Documents and to subject to the liens thereof any
property intended by the terms thereof to be covered thereby, and any renewals,
additions, substitutions, replacements or betterments thereto. Upon any fatlure
by Mortgagor to execute and deliver such instruments, certificates and other
documents on or before fifteen (15) days after receipt of written request
therefor, Mortgagee may make, execute and record any and all such instruments,
certificates and Mortgagor irrevocably appoints Mortgagee the agent and
attorney-in-fact of Mortgagor to do so.

8.2 Recording and Filing. Mortgagor, at its expense, will cause the

Security Documents and all supplements thereto at all times to be recorded and
filed and re-recorded and re-filed if such manner and in such places as
Mortgagee shall reasonably request, and will pay all such recording, filing,
re-recording and re-filing taxes, fees and other charges.

B/3 Motice, A1l notices, demands, requests and other communications
required wunder the Security Documents and the Note shall be in writing and shall
be deemed Lo have been properly given when received if hand-delivered or sent by
overnight commrecial courier to a party, or upon posting, if sent by U.S.
certified mail, postage prepaid, addressed to the party for whom it is intended
at the Mortgagur’s Address or the Mortgagee’s Address, as the case may be. Any
party may designats a change of address by written notice to the other, given at
least ten (10) Business Days before such change of address is to become
effective, If facsimile transmission telephone numbers are stated herein, then
notice by facsimile trarsmission shall be deemed effective upon sending if
confirmed in writing and delivered by overnight commercial courier,

B.4 Mortoagee’s Right *» Perform the Obligations. If Mortgagor shall fail
to make any payment or perform. any act required by the Note or the Security

Documents, then, at any time ther:zTter, and upon notice to Mortgagor given
contemporaneously with any action‘“creinafter described {but failure of
Mortgagee to give such notice will not-affect the obligation of Mortgagor to
repay Mortgagee any sums expended inlany such action, as hereinafter provided)
and without waiving or releasing any ubi1jation or default, Mortgagee may make
such payment or perform such act for tho epicount of and at the expense of
Mortgagor, and shall have the right to entsr-the Land and/or Buildings for such
purpose and to take all such action thereon auc with respect to the Mortgaged
Property as may be necessary or appropriate fur/ such purpose. All sums so paid
by Mortgagee, and all casts and expenses, includino. without Jimitation,
reasonable attorneys’ fees and expenses so incurred together with interest
thereon at the Defaulted Interest Rate, from the c:te of payment or incurring,
may be made as future advances under this Mortgage ans shall constitute
additions to the Indebtedness secured by the Security Drcuuents, requiring
payment by Mortgagor to Mortgagee, on demand. If Mortgasie shall elect to pay
any Imposition, Mortgagee may do so in reliance on any biil, statement or
assessment procured from the appropriate public office, without inquiring into
the accuracy thereof or into the validity of such Imposition. /‘Mortgagor shall
indemnify Mortgagee for all losses and expenses, including reasaratie attorneys’
fees and costs, incurred by reason of any acts performed by Mortgaces pursuant
to the provisions of this Subsection or by reason of the Security Ouzruments, and
any funds expended by Mortgagee to which it shall be entitled to be indzmnified,
together with interest thereon at the Defaulted Interest Rate from the cate of
such expenditures may be made as future advances hereunder and, shall constitute
additions to the Indebtedness which shall be secured by the Security Documents
and paid by Mortgagor to Mortgagee upon demand.

8.5 Covenants Running with the Land. A1l covenants contained in the

Security Documents shall run with the Mortgaged Property.

8.6 Severability. In case any one or more of the Obligations shall be
invalid, illegal or unenforceable in any respect, the validity of the Note,
Security Documents and remaining Obligations shall be in no way affected,
prejudiced or disturbed thereby.

8.7 Modification. The Security Documents and the terms of each of them may
not be changed, waived, discharged or terminated orally, but only by an

- 18 -
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tnstrument or instruments in writing signed by the party against which
enforcement of the change, waiver, discharge or termination is asserted.

8.8 Tax on In dn r_Mortgage. In the event of the passage, after
the date of this Mortgage, of any law deducting from the value of land for the
purposes of taxation, any lien thereon, or imposing upon Mortgagee the
obligation to pay the whole, or any part, of the taxes or assessments or charges
or liens herein required to be paid by Mortgagor, or changing in any way the
laws relating to the taxation of mortgages or debts as to affect the Mortgage or
the Indebtedness, the entire unpaid balance of the Indebtedness shall, at the
option of Mortgagee, after thirty (30) days written notice to Mortgagor, become
due and payable; provided, however, that if, in the opinion of Mortgagee’s
counsel, it shall be lawful for Mortgagor to pay such taxes, assessments, or
charges, or to reimburse Mortgagee therefor, then there shall be no such
acceleration of the time for payment of the unpaid balance of the Indebtedness
if a mutually satisfactory agreement for reimbursement, in writing, is executed
by Morteagor and delivered to Mortgagee within the aforesaid period.

B.9 Yiavimum Rate of ]nterest. Notwithstanding any provision in this
Mortgage, ¢r. in any instrument now or hereafter relating to or securing the
Indebtedness evidenced by the Note, the total 1iability for payments of interest
and payments in the nature of interest, including, without limitation, all
charges, fees, oxictions, or other sums which may at any time be dzemed to be
interest, shall not 2xceed the 1imit imposed by applicable usury laws. In the
event the total liabiiity for payments of interest and payments in the nature of
interest, including witiinut 1imitation, all charges, fees, exactions or other
sums which may at any i be deemed to be interest, shall, for any reason
whatsoever, result in an effsotive rate of interest, which for any month or
other interest payment perod ‘exceeds the limit imposed by the applicable usury
laws, all sums in excess of “those lawfully collectible as interest for the
period in guestion shall, withcet further agreement or notice by, between, or to
any party hereto be applied to ‘he reduction of the Principal Balance
immediately upon receipt of such sums by Mortgagee, with the same force and
effect as though Mertgagor had specificolly designated such excess sums to be so
applied to the reduction of the Principal Balance and Mortgagee had agreed to
accept such sums as a premium-free paymen: of the Principal Balance, provided,
however, that Mortgagee may, at any time znd from time to time, elect, by notice
in writing to Mortgagor, to waive, reduce, o¢ limit the collection of any sums
(or refund to Mortgagor any sums collected) n excess of those lawfully
collectible as interest rather than accept such cums as prepayment of the
Indebtedness.

8.10 Survival of Warranties and Covenants. The warranties,

representations, covenants and agreements set forth in.the Security Documents
shall survive the making of the loan and the execution.anz delivery of the Note,
and shalil continue in full force and effect until the Ind:bledness shall have
been patd in full, except such obligations as specified in.lection 4.10 hereof
which shall survive. Provided that terms contained in the Commitment shal}
survive only to the extent that such terms are consistent with th: terms of the
Note and the Security Documents.

8.11 Applicable Law. This Mortgage shall be governed by and ceiistrued
according to the laws of the State of I1linois.

8.12 Loan Expenses. Mortgagor shall pay all costs and expenses in
connection with the preparation, execution, delivery, performance and
enforcement of the Note, Mortgage and the Security Documents, including, but not
limited to, fees and disbursements of its and Mortgagee’s counsel, broker’s
fees, recording costs and expenses, documentary stamp, intangible and other
taxes, surveys, appraisals and policies of title insurance, physical damage
insurance and 14ability insurance.

8.13 Tax and Insurante Escrow. Upon an Event of Default hereunder,

inciuding, but not Timited to Mortgagor’s failure to pay any Imposition before
any penalty may be added thereto or Mortgagor’s failure to pay any insurance
premium when due, Mortgagee shall have the option to require Mortgagor to pay to
Mortgagee, on each of the monthly due dates of interest payments, as set forth
in the Note, an amount equal to one-twelfth of the annual (i) Impositions and
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(i) insurance premiums for such insurance as is reguired hereunder, Mortgagor
shall also pay into such account such additional amounts, to be determined by
Mortgagee from time to time, as will provide sufficient funds at least thirty
(30) days prior to the due dates of the next installment of such Impositions and
premiums, for payment of such Impositions and premiums sc as to realize the
maximum discounts permitted by law. Amounts held hereunder by Mortgagee shall
be non-interest bearing and may be commingled with Mortgagee’s other funds.

Upon assignment of this Mortgage, Mortgagee shall have the right to pay over the
balance of such amounts then in its possession to the assignee and Mortgagee
shall thereupon be completely released from all liability with respect to such
amounts. Upon full payment of the Indebtedness, or, at the election of
Mortgagee at any prior time, the balance ¢f such amounts shall be paid aver to
Mortgagor and no other party shall have any right or claim thereto. Amounts
held by Mortgagee pursuant to this Section 8.14 (a) may be used by Mortgagee in
sufficient time to allow Mortgagee to satisfy Mortgagor’s obligations under the
Security Documents to pay Impositions and required insurance premiums, within
the maxinum discount period, where applicable and (b) shall not bear interest.

8.14 o _Representations by Mortgagee. By accepting or approving anything
required tu be observed, performed or fulfilled or to be given to Mortgagee,
pursuant to tie Security Documents, including (but not limited to) any officer’s
certificate, survey, appratsal or insurance policy, Mortgagee shall not be
deemed to have wurranted or represented the sufficiency, legality, effectiveness
or lcgal effect uf.che same, or of any term, provision or condition thereof, and
such acceptance or ipzroval thereof shall not be or constitute any warranty or
representation witii respect thereto by Mortgagee.

B.15 Headings. The article headings and the section and subsection
captions are inserted for ronvenience or reference only and shall in no way
alter or modify the text ot .such articles, sections and subsections.

B.16 Contest of Tax Assesspents. fic. After prior written notice to
Mortgagee, in the case of any matz-ial item, Mortgagor, at its own expense, may
contest by appropriate legal proceadings, promptly initiated and conducted in
good faith and with due diligence, tle amount of, validity or application, in
whole or in part, of any Imposition, inhz anforcement of any Governmental

Requirement, or the amount or validity c7 any lien for labor or materials;
provided that (i) in the case of any unpats ‘mposition or lien for labor or
materials, such proceedings shall suspend tne'collection thereof from Mortgagor
and from the Mortgaged Property, (ii) in the <a.e of any Governmental
Requirement, such proceeding shall suspend the/gnforcement thereof, (iii)
neither the Mortgaged Property nor any part therecf or interest thereunder will
be in danger of being sold, forfeited, terminated, cancelled or lost, (iv)
Mortgagor shall have set aside adequate reserves wita rospect thereto, and {v)
Mortgagor shall have furnished such security as may be reouired in the
proceedings or as may be reasonably requested by Mortgagrc

8.17 Borrower-Lender Relationship. Mortgagor acknowlednes and agrees that

the relationship created by the loan evidenced by the Note, Mor'tgoge and Other
Security Documents is that of lender-borrower, creditor-debtor ard
mortgagee-mortgagor, and the parties do not intend any partnership. ioint
venture, trustee-beneficiary or other similar relationship to exist zv be
created between Mortgagor and Mortgagee.

8.18 Nonrecourse. Mortgagor shall be liable for payment of the
Indebtedness and for performance of the Obligations only to the extent of
Mortgagee's security for the same, including, without limitation, all
properties, rights, estates and interests covered by this Mortgage and the other
Security Documents, Nothing herein contained shall limit or be construed to
1imit the personal liability and obligations of Mortgagor, and Guarantor under
the Environmental Indemnity or the Guaranty and for (i} a default under Sections
4.1, 4.2, 4.3(b), 4,4, 4,10, 4.18(a} and 4.20 hereof, (ii) insurance proceeds
and condemnation awards received by Mortgagor under Sections 4.5 and 7 hereof
and applied for purposes other than those authorized by Mortgagee under the
terms of this Mortgage, (137} all Rents collected more than one month in advance
which are not earned at the time of occurrence of an Event of Default, and all
Rents and other income collected after the occurrence of an Event of Default
which are not applied to the Indebtedness or used to pay expenses of the
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H AR
LEGAL DESCRIPTION
Block 7 (except the West 27 feet) in Harlem 63rd Resubdivision in the West 1/2
of the Squth West 1/4 of Section 18, Township 38 North, Range 13 East of the
Third Principal Meridian, in Cook County, I1linois.

Permanent Index Number: 19-18-308-029 Volume 397
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EERMITTED EXCEPTIONG

i, Second installment of 1950 real estate taxes and
genaral real sstata taxes for 1951 and subsegjuant years.

2. A mortgage to sacure an indebtedness of the amount
stated herein,

Mortgager: Netro Chicage Investment Company, an Illineis
Limited Partnership

Molicagee! r:rd Motor Credit company, a Delaware corpera-
tion

Dated: February 21, 1990

Amount: ‘3.235:000.00

Recorded:  ~Tabruary 22, 19890

Docunmsnt: 9J=086,097

3. A security irniersst in certain real chattels affixed to
the Jand as disclosed by the follewing financing statement.

Bacured Party: {'6¢4 Motor Cradit Company

Debter: Metzr Chicags Investment Company, an
Illireis Linited Partnarship

Recorded: Fabruayy 22, 1960

Decument! 90 U 03909

4. Unrecorded lease between Glare Tenpering of Chicags, as
Lesass, and Seller, as Lessor, dated Sc¢p:osnbar 18, 1987,

5. A mortgage to securs an indabtedisss of the smount
atated herein.

MortgageRy: Purchasay
nortguq:eg Beller

Pated: April 29, 1551
Anount: $265,0a0,65

6. A stcurity intarest in certain real chattel afflrsd to
the Land as disclosed by financing Statament,

Sacured Party: Beller
Dabtors Purchaser

7. Unrecorded sesanents affecting Real Estate as svidenced

by manholes, Illincis Bell service, catech basins, tranaformers,
wood poles and overhead wires, :
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