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MORTGAGE AND SECURITY AGREEMENT

THIS MORTCAGE AND SECURITY AGREEMENT dated as of June |1,
1992, [From AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a
national banking assoclation, as Trustee under a Trugt Agreement
dated July 1%, 1971, and known as Trust No, 75922, and not
personally (the "Mortgagor"), to AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, a national banking association (the "Mortgagaee");

NITNESRELTH

WHBEREAS, the Illinols Development Finance Authority, a
political subdivision, body politic and corporate, organized and
validly exiscing under the laws of the State of I[llineis (Lhe
“Issuer") is fsaning its Industrial Development Revenue Bonds,
Saeries 1992, (Rapaolph Pickle Corporation) in the aggregalbe
principal amount of §5,900,000,.00 (the "Bonds"), pursuant Lo an
Indenture of Trust ¢ated ay of June 1, 1992 (the "Indenture")
botween the Issuer ant Norwest Bank Wlsconslin, Natlonal Assocliation,
as Trustee, (the "Trustz2e") for the purpose of lending the procesds
thoreof to the Mortgagor-and the Partnershlp (as defined below) Lo
finance a portion of the costs of acquiring, rehabilitating and
equipping a manufacturing Eeetlity (the "Project") locutod in the
City of Chicago, Cook County, Il)iinois; and

WHEREAS, the Bonds are kO Dbe secured by an Irrevocable
Letter of Credit (the "Letter of Credit") to be lssued by the
Mortgagee in favor of Lhe Trustee fou uhe benefit of the owners of
the Boncs, which Lelter of Credit is baing issued pursuant Lo a
Laetter of Credit and Reimbursement Agreemgny, dated as of June 1,
1992, by and among American National Bank ‘and Trust Company of
Chicago, a national banking assoclation, as Prustee under a Trust
Agreement dated May 15, 1992, and known as Trust-No, 115529-08 (the
"project Land Trust"), d4d4th Place L.P., an Illinois limited
partnership (the "Partnerghip"), Randolph Pickle Torporation, an
Illinois corporation (the “"Company"), and the Mortgegew (the "lLoklter
of Credit Agreement"), whereby the Project Land Trusgiuy the
Partnership and the Company are obligated to reimburse «hea Mortgagee
for all drawings macde by the Trugtee on the Letter of Cradilh and Lo
pay certain other costs and expenses; and

WHEREAS, the Project will be leased to the Company and
utilized by the Company in the conduct of its business; and

WHEREAS, the Mortgagor desires thab the lssuer isgsue the
Bonds and apply the proceeds as aforesaid and is willing to enter
into this Mortgage to secure Lhe payment of $500,000 of the
obligakions of the Project Land Trust, the Partnership and the dy)
Company under tho Letter of Credit Agrveement and thereby induce the ¢
Mortgagee to issue the Letter of Credit in order to enhance the -
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marketabllity of tho Bonds and thereby achleve cost savings Lo Lha
Project Land Trust, the Pavtnership and the Company;

NOW, THEREFORE, FOR GOOL AND VALUABLE CONSIDERATION,
including the indebtedness hereby secured, the receipt and
sufficiency of which are hereby acknowledged, the Mortgagor hareby
grants, sells, conveys and mortgages to the Mortgagee and its
successors and assigns forever, under and subjeck to the Lerms and
canditions hereinafter set forth, all of the Mortgagor's right,
Litle and interest in and to Lthe real property located in the City
of Chicago, County of Cook, State of 1llinois described in [ghibit A
attached hereto and by this reference incorporated herein, including
all impravements now and hereafter located Lheraon;

POGRTHER WITH all rlght, title and interest of the
Mortgagor,-row ownad or hereafter acquired, in and to tha following:

(a) - Al rents, issues, profits, royalties and income with
respect to thie said real estate and ilmprovements and other
benefits detived therefcow, subject to the right, power ond
authority gilver kg the Mortgager to collecl and apply same; and

(L) All leasas or subleages covering the gaid real estate
and improvements or ‘auy portion thereof now or hereafter
existing or entered inko, including, without timitation, all
cagh or security deposits, advance rentals, and deposits or
payments of simllar nature, and any and all guarantees of the

lessee's obligations under eay of such leases and subleases; and

(¢) All privileges, reserva:ions, allowances,
hereditaments and appurtenances télonging or pertaining to the
said real estate and improvements-and.-all rights and estates in
raversion or remoinder and all othar incarests, estatey ov
other claims, both in law and in equity <which the Mortgagor
now has or way hereafber acqubre in the #sid real astate and
improvements; and

(d) All easements, rights-of~way and rights used in
connection with the said real estate and improvements or as o
means of ingress and egress bherebo, and all tenements,
hereditaments and appurtenances thereof and Lhereto and all
water rights; and

(e) Any land lying within the right-of-way of any streel,
open or proposed, adjoining the said real estate and
improvements, and any and all sidewalks, alleys and strips and
gores of land adjacent to or used in connection with the said
real estate and improvements; and

(£) Any and all buildings and improvements now or
hereafter erected on the said real estate, including, but not
limited to, all the fixtures, attachments, appliances,




UNOFFICIAL,COPRY | ,

aquipment, machinery, and other articles attoched Lo Anid
buildings and improvements; and

(g) All materials intended for construction,
reconstruction, alteration and repairs of the said real estate
and improvements, all of which materials shall be deemed to be
included within the said real estate and improvaments
tmmediately upon the delivery Lhereof Lo the sald real estalbe;
and

(h) All Fixtures attached to or contained in and usged in
connection with tho gaid real estate and improvements,
including, bulk not Iimited Lo, nll machinery, molors,
alavators, Fittings, radlators, awnings, shades, screend, and
all (lapbing, heating, lighting, ventilating, raefrvigerating,
ineineizoing, niv-conditioning and sprinkler equipment and
Fixtures ¢nd appurtenances thereto; and all items of furniture,
Furnishings, equipment and personal property used or useful in
the operaticn of Lhe sald real estate and improvements; and all
renewals, supstitutions and replacements for any or all of Lhe
Foregoing, and wid proceeds Lhervefrom, whother or not the same
are or shall be attached to the said real estate and
improvements in any.panner; it being mutually agreed, intended
and declared that all the aforesaid property placed by the
Mortgagor on and in the zald real estate and improvements
ghall, so far as permitted by law, be deemed to form a part and
parcel of the real estate Gnd for the purpose of this Mortgoge
to be real estate and covererd by this Mortgage; and as to any
of the aforesaid property which does nobt so form a parct and
parcel of the real estate or dogs pot constilbube a “fixture"
(as such term is defined in the Uaiform Commercial Code of
Illinoig), this Mortyage is deemad to. be a security agreament
under the Uniform Commnercial Code of Tliinois for thea purpose
of creating hereby a security interest a) such property, which
the Mortgagor as debtor hereby grants to koo Mortgagee as
gsecured party; and

(1) All the estate, interest, right, title und other
claims or demands, including claims or demands witlc respect to
any proceeds of insurance related thereto, in the sei1d real
gstate and improvements or personal property and any and all
awards macde For the taking by eminent domain, or by any
proceeding or purchase in lleu Lhereof, of the whole or any
part of the said real estate and improvements or personal
property, including without limitation any awards resulting
from a change of grade of streets and awards for severance

damagas;

the said real estate and improvements and the property and interests
described in (a) through (i) above being collectively referred to
herein as the "Premises"; and as to any portion of the Premises
constituting property subject to the Uniform Commercial Code of
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T1linois, this Mortgoyo shall be deomed to be o socurity agreauent
under such Code for the purpose of creabting hereby a security
interest in such portion of the Premises, which the Mortgagor as
debtor hareby grants to the Mortgangee as sacured party.

0 HAVE AND TO HOLD the same unto the Mortgagee and its
successors ond asgigng Forever, For Lhe purposes and uses hersin pet
forkh,

FOR THE PURPOSE OF SECURING the following (bul not
exceeding $1,000,000 in the aggregnte):

(a) Payment of all amounks now or hereafter becoming duu
and” owing by the Project Land Trust, the Partnecship and/or the
Comparyv-under the Letter of Credit Agreement and ony and oll
modifications, extensions and renewals thereof, including,
without Iwditation, the obligations to pay fees relating to the
Latter of Cradit, to reimburse the Mortgagee Cor any drawings
under the hetter of Credit and pay the principal of and
interest on all 'vans made pursuant to the Letter of Credit
Agreement, and the-periormance of atl of the obligations of the
Project Land Trusk, the Partnership and the Company under the
Letter of Credit Agteamenl, bul in no event exceeding $500,000;
andl

(b) prarformance and observance by the Mortgagor of all of
the terms, covenanlts and provislonsg of this Morkgage; and

(¢} Performance and obsecrvance by the parties therebto of
all of the terms, covenants and pcovisions of the other Letter
of Credit Documents (as defined in Article 1 hereof); and

(d) Payment of all sums advanced /ry the Mortgagee to
perform any of the terms, covenants snd-provisions of this
Mortgage, or otherwise advanced by Lhe Moruygegee pursuant to
the provisions hereof or any of such other dccuments to protect
the property hereby mortgaged and pledged; and

(e) Performance and observance of all of Lle terms,
covenants and provisions of any other instrument given Lo
evidance or further secure Lhe payment and performance of any
indebtedness hereby secured or any obligaticn secured hereby;

and

(£) Payment of any future or further advances which may
be made by the Mortgagee at its sole option to and for the
penefit of Lthe Mortgagor, the Project Land Trust, the
partnership and/or the Company, or their respective successors,
assigns and legal representalives.

Notwithstanding anything to the contrary herein or in the
other Related Documents (as defined in Article I hereof), the

LISOBYTS
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amounts securod hevoby purtuant bto peragraphy (o), (<) and (o) above
shall not exceed $500,000 in the agyraegate.

PROVIDED, HOWEVER, thalt if Lhe Project Land Trust, the
Partnership and the Company shall each fully perform all of its
covenants and obligations under Seckion 6.18 of the Letter of Credit
Agreement and shall have no further obligation thercunder, and gshall
pay all sums horein providod for or secured hereby, including
wikthout limitation, sums payable under Bection 6,18 of the Letter of
Credit Agreement, and the Mortgagor shall well and truly keep and
pectform all of the covenants herein contained, khen this Mortgage
gshall be releasecd at the cost of the Mortgagor, otherwise to remain
in Full torce and effect.

"0 PROTECT THE SECURITY OFF THIS MORTGAGE AND SECURITY
AGREEMENT, THE MORTGAGOR HEREBY COVENANTS AND AGRERES AS PFOLLOWS:

ARTICLE I
DEFINITIONG

Seckion. 1.k, Selinitiens. The terms delfined in this
Section (excvept as otherwiss expressly provided or unless the
context otherwise requires) cor all purposes of thig Mortgage shall
have the respective meanings specified in this Section,

v"assignment of Rents" meaas the Assignment of Rents and
Leagses dated as of June 1, 1992, fronthe Mortgagor and the Company
to the Mortgagee,

"Base Rate" means, at any time and from time to time, the
rate of interest per annum most recently anncunced or published by
the Mortgagee as its base rate, which rate of Interest shall notl
necessarily be the lowest rate of interest whizh the Mortgagee
charges. Any change in the Base Rate shall take effoect on the day
of the announcement thereof by the Mortgagee,.

"penaficial Interesl Assignment® means the Asiignment of
Beneficial Interest dated as of June 1, 1992, from the Zempany Lo
the Mortgagee,

"Bonds® means the $%,900,000.00 aggregate principal amount
Industrial Development Ravenue Bonds, Series 1992, (Randolph Pickle
Corporation), of the Issuar.

"Company” means Randolph Pickle Corporation, a corporation
organized and existing under the laws of the State of Illinois.

"pafault Rate" means a rate of interest per annum baged on N

a year of 360 days equal to the Base Rate plus three percent (3%),

Li
it
(o
-
(
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"Euvivonmontnl Roports™ mwoans, collogbivoly, Lho
Enviconmental Assessmant of Paccoar Focllivy, Chicago, 1llinols,
Final report, prepared for Altheimer & CGray by ICP Kaiser Bngineers,
dated Marzh 4, 1992, the Phase II Site Investigation Paccar Site
Chicago, Illinois, I"inal Report, prepared for Randolph Pickle
Company by ICP Kailser Epngineers, dated April 20, 1992, and
Envicvonmental Assessment of Schwartz Pickle Company Chicago,
Illinoig, Final Report, prupared for Altheimer & Gray by ICF Kalser
Fnginesrs dated June 2, 1994,

"event of default" when uged in reference Lo this Morlgage
means an eveont of default specified in Section 4.1 hereof.

"Hazardous Matertal" means any hazardous or toxic substance
or any polluatant or contaminant defined ay such in (or for purposod
of) the Compiehensive Environmental Response, Cowmpensabtion, and
Liability Act,~vhe Tllinolg Environmental Protection Act, The Toxic
Substances Contzol Act, or any other federal, state ov local
statute, law, ordirance, code, rule, regulation, order or decree
regulating, relabing-~to or imposing liability orv standards of
conduct concerning awy hazarcdous, toxic or dangerous waste,
substance or material, =8 now or al any time hereafter in effocl)
ashestos or any subsltance or compound containing asboestos;
polychlorinated biphenyls wrany substance or compound containing
any polychlorinated biphenyl; and any other hazardous, Ltoxic or
dangerous waste, substance or makarial,

"Indemnity Agreement" means the Indemnity Agreement dated
as of June 1, 1992, from the Partnetspip and the Company to the
Mortgages,

“Indenture” means the Indenture o8 Trust dated as of
June 1, 1992, by and between the Issuer and tlie Trustes,

"Tasuar” means bhe Illinois Developmznt Finance Authority,
a political subdivision, body politic ond corporate, organized and
valldly existing under the laws of Lhe State of Illinois,

"Lettor of Credit" means the Irrevocable Lovier of Credit
of the Mortgagee issuaed to the Trustee as beneficiary ia connection
with the Leltter of Credit Agreement, including any substitote
therefore and replacement thereofl,

"Leklter of Credit Agreement” means the Leltter of Credit
and Reimbursement Agreement dated ag of June 1, 1992, by and among
the Project Land Trust, the Partnership, the Company and the
Mortgagee, and all amendments thereto.

"Letter of Credit Documenta" means the Letter of Credit
Agreement, the Project Mortgage, the Project Assignment of Rents,
the Project Beneficial Interest Assignment, the Security Agreement, U?
the Project Indemnity Agreement, the Pledge Agreement, this {'
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Mortgage, tho Astignmont of Ronts, the Benoligiol Intovest
Assignmant, the Indemnity Agreement and all other documenks and
instruments at any time now or herenfter evidencing and/or necuring
the indebtedness secured by this Mortgage.

"Loan Agreomont® meany the Loun Agreament dated ay of
June 1, 1992, by and among the Issuer, the Project bLand Trust and
the Partnerghip, and all amendmentg thereto,

"Mortgage" means this Mortgage and Security Agreement
dated as of June 1, 1992, from the Mortgagor to the Mortgagee,

“Mortgagee" meand american Nalional Bank and Trust Company
of Chicagu.. a nationnl banking association,

“Merhgagor® means Americen National Bank and Trust Company
of Chicago, notopersonally, bubt as Trustee under a Trust Agroement
datad July 1%, 2971, and known ag Trust No, 75012,

“Partnorship® means 44th Plece L.P,, an Tllinedls timited
portnership,

“pParmitted Encumbrances" means (1) Lhis Mortgage; (i1) Lhe
Assignment of Rents; (iiijp-vaiform Commercial Code financing
astatements reflecting the Mucioagen as secured party) (iv) leases of
the Premises entered into after the date of the recording of this
Mortgage, provided same have becn approved in writing by the
Mortgagee as required by Section J.. of this Mortgage; (v} liens for
ad valorem Laxes and special asgessiwents not then delinquent; and
(vi) the additional matters set fortl ir EXhibik B attached hereto,

"pledge Agreement” means the Pledga and Security Agreement
dated as of June 1, 1992, from the Partnershiy to the Mortgages.

“premises” means the real estate descoibed in Exhibit A
akttached hereto and all improvements now and heraafter located
thereon, and all other property, righls and interesis described in
the foregoing granting clauses of this Mortgage,

“pProject” means the land and the improvements thereon and
equipment ingtalled therein acquired with the proceeds of o loan
made to the Project Land Trust and the Partnership by the Issuer
pursuant to the Loan Agreement,

"pProject Assignment of Rents" means the Assignment of
Rants and Leases dated as of June 1, 1992, from the Project Land
Trust and the Partnership to the Mortgagea.

"project Beneficial Interest Assignment” means the
Collateral Assignment of Beneficial Interest dated as of June 1,
1992, from the Partnership to the Mortgagee.

-7 -
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"project Indemnity Aygroomont” gnoung the Indeminity
Agreement dated as of June 1, 1992, From the Partnership and Lhe
Company to the Mortgagee,

"Project Land Trust” means American National Bank and
Trust Company of Chicago, a natlonal banking amsociobion, as Trustes
under o Trust Agreement dated May 15, 1392, and known as Trust No.
115529-08.

"Project Mortgage" means the Mortgage and Securlty
Agraement dated as of June 1, 1992, from the Projecl Land Trust Lo
the Mortgagee,

“Relotod Documents" means the Letbaer of Credit Documents
and all obtner documanty and lnabruments which are "Related
Documents" rvnrer the Letter of Credit Agreement.

"“Secuciiy Agreement® means the Security Agreement dated as
of June 1, 1992, from the Partnacghip and the Cowpany to the
Mortgages.

"rugtee" means Norwest Bank Wisconsin, National
Agsociation, a national Lanking assoclation, as Trustee under the
indenture,

ARUICLE 11
COVENANTS .AND AGREENENTS. OF.MORTGAGOR

section. 2., Payvment. of Indebceedness. The Morlgagor
covenants and agreas that the Following wili-be paid when due
(1) all sums payable pursuant to the Lette: of Credit Agreesment;
(i1) all other sumws which may begome due pursdent to the other
Related Documents; and (iii) all other indeblednnss hereby securcd
as described in the foregoing granting clauses 0! this Mortgage,
including, but nol limited to, all charges, fees and all other sums
Lo be paid by the Mortgoagor as provided in the Relatad Nocuments,
he Mortgagor further covenants and agrees that it wili Uuly and
punctually perform, obsarve and comply with all of the Lecms,
provigions and conditions harein and in the other Related Decuments
provided to be performed and observed by the Mortgagor., 'Tha' lLeller
of Credit Agreement secured in part hereby, which is hereby
incorporated inte this Mortgage by reference with the same effect as
if set forth in full herain, provides for the issuance ¢f Che Letter
of Credit in an initial stated amount of $5,972,740, The Project
Lond Trust is obligoated under the Lekker of Credit Agreement to
reimburse the Mortgagee For all amounts drawn under the Letter of
Credit on the date of such drawing, and reimbursement payments and
payment of other obligations under the Letter of Credit Agreement
not made whan due bear interest at the Default Rate. 1In addition,
the Mortgagee has sgroed under the Letter of Credit Agreement to
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make certain loang to tho Mortgngor upon the Mortgagor's follure Lo
reimburse the Mortgagee for certain drawings on tha Letter of Cradil
to pay the Purchase Price (as defined in the Letter of Credit
Agreemant) of Bonds which are not immediately remarketed and which
are pledged to the Mortgagee, pursuant to the Pledge Agreement,
which loans bear interest at the Base Rate,

Section 2.2. Maintengnce. Repair. Alterakiens. The
Mortgagor covenants and agrees that it will:

(a) keep the Premises in good condition and repair;

(L) not rawove, demolish or subsgtantially alter (excupt
such-nlterations as may be requlired by laws, ordinances or
govetpmantal regulatlons) any of Lhe improvements which are a
part ol “the Premises;

(c) “peomptly repair and rvestore any portion of the
Pramises whica may become damaged or be destroyed so0 as Lo be
of at least equal value and of substantially the same charscter
as prior to such/famage or destruction;

(d) subject Lo Section 2.12(b) hereof, pay when due all
claims for labor perfocmed and materials furnished to and for
the Premises;

(e) comply with all Taws, ordinances, regulations,
covenants, conditiong and regtvictions now or hareafter
affecting the Premises or any waxt thereof or requiring any
alterations or improvements;

(F) not commit or parmit any-waste or deteriorvation of
the Premises or any portion thereof;

(g) keep and maintain the Premisesd -and abukting grounds,
sidewalks, roads, parking and landscape arces in good and neat
order and rapair and free of nuisance;

(h) not commit, suffer or permit any act to.ps done in or
upon the Premises in violation of any law, orvdinanca. or
requlation;

(i) not initiate or acquiesce in any zoning change or
reclassification of the Premises; and

() subject to Sectlon 2,12(b) hereof, keep the Promiges
free and clear of all liens and encumbrances of every sort
except Permitted Encumbrances.

seckion.2.3. Required Insurance. The Mortgayor shall at
all times provide, maintain and keep in force the following pol1cieé

. A
of insurance: ;

@
%
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(a) Inuuranco agalnnt losy or damege Lo any fmprovemonts
on Lhe Promises by {ive and any of Lhe risks covered by
ingurance of the typa now known g "fire and extonded
coverage", in an amount not less thon the full replacement cost
thergof (exclusive of the cost of excavations, foundations and
footings below the lowest basement Clovr), and wlth not moro
than $10,000 daductible From the loss pryable for pny casualty,

(b) Comprehensive public llabllity insurance, including
coverage for elevators onnd escalators, if any, on the Promises
and completed operations coverage fur two years afiter any
construction or repoir at the Premises has been coumpleted, on
an occurrence basis against claimg for personal injury,
inebeting without limitation bodily injury, death or property
damave occurring on, in or about the Premises and the adjolning
streats,) sidewalks and passageways, such ingurance Lo afford
immediata ninimum protection to a limit of not less than
$5,000,000 rér ocourrence,

(¢) Workers' compensation insurance ln accordance with the
1

!
requirements of Tilinols law,

() During the zourse of any construction or repair at the
proamiges, bullder's wisk insurance agalnst all visks of
physical loss, on a compisted value basis, including collapse
and transit coverage, with.a deductible not to exceed $10,000,
in nonreporting Form, covering the total value of work
parformed and equipment, supbllos and materials furnished, and
containing the "permission to zeupy upon completion of work"
endeorseament,

(o) Boiler and machinery insurance covering any pressure
vessels, alr tanks, boilers, machinery, qpressure piping,
heating, air conditioning and elevator ‘¢anipment and escalakor
equipment located on the Premises, and ingucance agalnst loss
of occupancy or use arising from any breakdown therein, oll in
such amounts as are satisfactory to the Mortuagee,

(£) Buslness interruption, use and occupanty or rent loss
insurance on the Premises covering loss of the use cf Llhe
premises caused by the perils covered by the pollcies described
in {(a) and (e) above, all in such amounts as are gatiafactory
to the Mortgagee,

(g) 1f the Premises are located in an area that has bheen
identified by the United States Department of Housing and Urban
pDevelopment as an area having special flood hazards and if tho
sale of flood insurance has been made available under the
National Flood Insurance Act of 1968, flood insurance in an
amount &t least equal to the replacement cost of any
improvements on the Premises or to the maximum limit of
coverage made available with respect to the particular type of

I SO0YYS
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proporty undar tho Notionnl Mlood npnranca Act of 1068,
whichever tu lowy.

(h) Such olher insurance, and in such amounts, as may {rom
kima Lo Lime be required by Lhe Mortgagee agalnst the same or
other hazards.

All poticies of insuroncoe roquired by terms of bLhis Mortgrgo shnl)d
gontain an endorsemant or agreemant by the insuver that any loys
shall be payable in accordance with the terms of such policy
notwithstanding any ack or negligence of the Mortgagor or the
Company which might otherwise result in forfeiture of sald insurance
and the further agreasment of the insurer waiving all rights of
sot-off, countarclaim or deductliona against the Mortgagor, and ghall
provide Luete the amount payable for any loss shall not be raduced by
reagson of cu<insurance,

sectisned.4. Delivery.ol Policies:. Paymenk .ol Premiums.
All policies of (rsucanca vaquired by the Lerms of Lhis Mortgage
gholl be issued by csupanles and in amounts In each company
gotistactory to the Moilgagoon, All policies of insuvance ashall bo
maintained for and name the Mortgagor, the Company oand the
Mortgagae as insureds, as thelr respectlive Interests moy apposr, and
the policies rvequired by puragraphs (a), (d), (w), () and (g) of
Section 2.3 hereof shall havasattached thereto o mortgagee's loss
payable endorsement for Lhe benefit of the Mortyagee in form
satisfaclory to the Mortgagee, "The Mortgagor shall furnish Lhe
Mortgagee with the original of all tequired policies of insurance,
At least 30 days prior Lo Lhe expirabion of each such policy, the
Mortgagor shall furnigh Lhe Mortgagee with evidence satisfactory Lo
the Mortgagee of the payment of the prawium and the relssuance of a
policy continuing insurance in force as remguived by this Mortgage.
Bach policy of insurance required by thils Mortlgage shall contain a
provision that such policy will not be cancelind or materially
amended, including any reduction in the scope st limits of covorage,
without at least 30 days® prior written notice ¢u the Morlgageae,

Section 2.5, Taxes. and Impositions.

(a) The Mortgagor agreey Lo pay or canse Lo be naid, at
least 10 days prior to delinguency, all real properby Laaes-nnd
assessmants, general and special, and all other taxes and
agsessments of any kind or nature whatgoever, including without
limitation any non-governmental levies or assessments such as
maintenance charges, owner association dues or charvges or fees,
levies or charges resulting From covenants, conditions and
restrictions affecting the Premises, which are asgessed or imposed
upon the Premises, or become due and payable, and which create, may
create or appear to create a lien upon the Premises, or any part
thereof (all of which taxes, assessments and other governmental
charges and non-governmental charges of the above-described or like
nature are hereinafter referred to as "Impositions®); provided

- 11 =
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howevar, thot if, Ly law, any such Impositlon 1wm payable, or abt thoe
option of the taxpayer may be pald, in lnstallments, the Mortgagor
may pay the same together with any acerued interest on the unpaid
balance of such Imposition In installments as the same hecoma dus
and before any fine, penalty, interest or cost may be added thereto
for the nonpayment of any such installment and interest,

(b) The Mortgagor shall furnigh to the Mortgages within 30
days atter the date upon which any Imposition is due and payable by
the Mortgagor, official receipts of the appropriate taxing
authority, or other proof satisfactory to the Mortgagee, evidencing
the payment thereof,

fc) 'The Morbkgagor shall have the right before any
delinquency vcecurs to contest or object to the amount or validity of
any Impositinn by appropriate legal proceedings properly ingtituted
and prosecuted in such manner ag shall stay the collection of Lhe
contested Imposicions and prevent the sale or forlfeiture of lLhe
Premiges te collece-the game; provided that no such contest or
objoction shall be dewmed or construed in any way ay rellieving,
modifying or extending che Mortgagor's covenants Lo pay any such
Imposition at the Ltime sadiin the manner provided in this Sectlon
unless the Mortgagor has-given prior written notice to the Mortgagae
of the Mortgagor’s intent to 30 contest or objaect to an Imposition,
and unless, at the Mortgagee'® sole option, (i) the Mortgagor shall
demonstrate to Lhe Mortgagee's saulsfaction that legal proceedings
instituted by the Morlgagor contasling or objecting Lo such
impositions shall conclusively opecate to prevent the sale or
forfeiture of the Premises, or any pack thereof, Lo satisfy such
Imposition prior to final determinatior :f such proceedings; and/or
(i1) the Mortgagor shall furnish a good ard sufficient bond or
surety as requested by and satisfactory to Ans Mortgagee, or o good
and sufficient undectaking as may be required Oor permitted by low Lo
accomplish a stay of any such sale or forfeitwre of the Premises
during the pendency of such contest, adequate fuliy to pay all such
contested Impositions and all interest and penalties upon the
adverse determination of such contest.

Seclion_2.6. Ukilities. The Mortgagor shaii 2y or cause
to be paid when due all utility charges which are incurraed by the
Mortgagor or others for the benefit of or service to the kFremises or
which may become a charge or lien against the Premlses for yus,
electricity, water or sewer services furnighed to the Premises and
all other assessments or charges of a similar nature, whether public
or private, affecting the Premises or any portion Lhereof, whether
or nol such taxes, assessments or charges are liens Lhereon,

gection 2.7, Actlong by Mortgages Lo Proserve.Rremises.
Should the Morlgagor rail to make any payment or to do any act as
and in the manner provided herein or in any of the other Letter of KA
Credit Documents, and such failure shall continue beyond the .
expiration of any applicable grace or cure periods, the Mortgagee in;h
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Lty own digcretion, withoul obligation s0 to do and withoubt rolaasing
Lhe Mortgagor From any obligation, way make or do the sama In yuch
mannar and ko such extent ag it may deemn necessary to protect the
security hereof. In connection therewith (without limiling ils
general powers), the Mortgagee shall have and is heraby given the
right, but not the obligation, (i) to enter upon and take possession
of the Premises; (ii) to make additions, alteraticns, repaircs and
improvements to the Preomises which 1t may congider necussary and
proper Lo keep the Premises in good condition and repair; (111) to
appear and participate in any action or proceeding affecting or
which may affect the Premises, the security hereof or the rights or
powers of the Mortgagee; (iv) to pay any Impositions (as defined in
Section “ .06 hereof) asgerted agalnst the Premiszes and Lo do B0
according <o any bill, statemenl or estimate procured from the
appropriate nffice without laguiry into the accuracy of the bill,
statemont orfesbimate ov into the valldity of any Imposition: (v) to
pay, purchase, centest or compromise any encumbrance, claim, charyo,
lien or debt which, in the judgment of the Mortgagee may affect or
appears Lo affecl thne Premiges or the security of this Mortgage or
whlch may be prior odsuperior hereto; and (vi) in exercising such
powars, Lo pay necesspry expenseds, including amploymaent of and
paymwent of compensation tul counget ur other necessary or dosiruble
consultants, contractors, «wwents and other employeas., 'The Morigagor
ivrevocably appoints the Murtyagee its true and lawful attorney in
facl, at the Mortgagee's eleckion, to do and cause Lo be done all or
any of the foregolng in the cvenk-the Mortgagoo shall be antitled to
take any or all of the action provided for in this Section. 'The
Mortgagor shall immedlately, upon demand therefor by thae Morlgagee,
pay all costs and expenses incurred by .the Mortgagee in connection
with the exercise by the Mortgagee of bkna foraegoing rights,
ineluding without limitation, costs of ‘evidence of title, courl
costs, appraisals, surveys and attorneys' fees, all of which shall
constitute so much additional indebtedness secured by this Mortgage
immediately due and payable, with interest tihsraon until pald at the
Default Ratnm,

section. 2.8, Damagse and Desbkruction.

(a) The Mortgagor shall give the Mortgagea pveant notice
of any damage to or degtruction of any portion or all of Lhe
Premiges, and the provisions contained in the following puranraphs
of this Section shall apply in the event of any such damage ox
destruction,

(b) In the case of loss covered by policies of insurance,
the Mortgagee is hereby authorized at its option either (i) to
settle and adjust any claim under such policies without the consent
of the Mortgagor, or (ii) allow the Mortgagor to agree with Lhe
insurance company or companies on the amount to be paid upon the
loss; and in any case the Mortgagee shall, and is hereby authorized

to, collect and receipt for any such insurance proceeds; and the L

reasonable expenses incurred by the Mortgagee in the adjustment and{f
N

M
o)
&)
Fnh
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caollection of insuranee procoeeds shnll be so much additionnl
indebtedness secured by thig Mortgoage, and shall be relmbursed Lo
the Mortgagee upon demand and shall bear inkerest at the Defoult
Rate until paid,

(¢) In the event of any insured damage to or destruction
of the Premises or any part thereof, the proceeds of insurance
payable as a result of such logs shall be deposited with the
Mortgagee and applied upon the indebtedness secured by Lhis Mortyage
or applied to the repair and restoration of the Premiges, og Lhe
Mortgagee shall elect, In order to accomplish the application of
such proceads to the indebtedness secured heveby, if requested by
the Morkaagea, the Mortgagor agrees to dellver and agrees to cause
the Parknecship to deliver Lo Lhe Trustee an irrevocahble diraction
to call Boads for redamptlon purauant to Secllon 3.01(a) or 3,01(d)
of Lha [nderture and the Mortgagee ngrees Lo apply monies on daposit
with 1t under this Section 2,8(¢c) Lo relmburse a drawing on the
Letter of Credit in pay the redemption price of Bonds for which it
has requested saif-gireckion Lo call be issued,

(d)y Tn the event Lhat Lhe Mortgagoee shall eloct that
proceads of insurance are Lo be applied Lo the repair and restovation
of the Premises, the Morioawor hereby covenants promptly to repair
and restore the same, In such _evenk such proceeds shall be made
available, from time to time, Lo pay or reimburse the costs of such
repair and restoration, upon Lhe~dortgagee's being furnished with
sabisfactory evidence ol Lhe estimated cost of such repalr and
restoration and with such arvchltedt's certifilentes, walvers of lien,
contractors' sworn stabtements and olbar evidence of cogt and of
payments as the Mortgagee may vequire apd approve, and if the
pstimated coslt of the work exceeds tan percent (10%) of the original
principal amount of the indebtedness secured-hareby, with all plans
and specifications For such repalr or restcration as the Mortgagee
may rvequire and apprave, No payment made prion to the final
completion of the work uhall oxceed ninety percepc (90%) of Lhe
valua of the work performed from Lime ko time, ard at nll times the
undisbursed balance of saild proceeds remaining in the hands of tho
Mortgagee shall be at least sufficient to pay for the cost of
completion of the work, Eree and clear of any liens.

Section.2.9%. Eminent Domain.

(a) Should the Promises or any part thereof or interest
therein be taken or damaged by reason of any public improvement or
condemnation proceeding, or in any other manner, or should the
Mortgagor receive any notice or other information regarding any such
proceeding, the Mortgagor shall give prompt written notice thereof
to the Mortgagee, and the provisions contained in the following
paragraphs of this Section shall apply.

LTSOBYTS
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(b) 1F no Event of Default, or any event which wikh Lhe
passage of time or the giving of noklce or both will be an Bvenlt of
Default, has occurred and is continuing, the Mortgagor shall have
Lhe right to direct the condemnation or other proceedings relating
to such taking bub Lthe Mortgagor shall not have Lhe right to make
any compromise or settlement in connection therewith without Lhe
prior consent of the Mortgagee., If an Event of Default, or an event
which with the passage of Lime or the giving of notice or both will
be an livent of Defaull, has occurred and is continuing, whether
before or during the pendency of any such proceedings, the Mortgagee
shall be entitied at it option to commence, appear in and prosecube
in its own name any such proceedings. The reasonable expenses
incureced by the Mottgagee in connection with any such proreedings
shall be.so much additional indebtedness secured by this Mortgage,
gshall be lfeambursed to the Mortgagee upon demand and untll paid by
the Mortgagor shall bear interest at the Defaullt Rate,

(c) in khe event thalt any portion of the Premises are
taken or damaged ss aforesaid, all such proceeds shall be deposited
with the Mortgagee and applied upon the indebtedness secured by this
Mortgage or applied tO the repair and restoration of the Premises,
as the Mortgagee shall (elact., 1In order to accomplish Lhe
application of such proveadls to the indebtedness secured heveby, if
raquested by the Mortgages ~4he Mortgagoer agrees to deliver and
agrees to cauge Lhe Partnerskip to deliver to the Trustee an
irrevocable direction to call Hewds for redemption pursuant to
Section 3.01(¢a) or 3.,01(d) of the Indenture and the Morltgagee agrees

to apply monies on deposit with it under this Section 2.9(¢) to
reimburse a drawing on the Letter «f Credit to pay the redemption
price of Bonds for which it has requaegcad said direction to call be
issued,.

(d) In the event that the Mortgages shall elect that such
proceeds are to be applied to the repair and veatoration of the
Premises, the Mortgagor hereby covenants prompily Lo repalr and
restore the same. In such event such proceeds £hall be made
available, from time to time, to pay or reimburse the costs of such
repair and restoration on the terms provided for in Bewstion 2.9(d)
hereof with regspect to insurance proceeds,

Seckion 2.10. Inspection of. Rremises. The Mottuageme, or
ity agents, vepresentatives or workmen, are authorized to ‘enter with
reagonable prior notice at any reasonable time upon or in any part
of the Premises for the purpose of inspecting the same and for the
purpose of performing any of the acts it is aubhorized to perform
under the terms of this Mortgage or any of the other Lettern of
Credit Documents.
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socklon 2,14, lnspectlon. of Books snd Recordu: Financlul
Statements.

(a) The Mortgagor sholl keop and maintain full and corrvoect
records showing in detail the income ond expenses of the Premises
and shall make such books and records and all supporting vouchoers
and data available for examination by the Mortgagea and its agents
upon reasonable prior notice at any time and from time to time on
requeast at the offices of Lthe Mortgagea, or ab such other locatlon
ag may bhe mutually agreod upon,

(b) 'The Mortgagor shall cause the Company to Lurnlseh to
the Morcasgee copies of income tax veturns and financial statoments
of the Company in accordance with the terms of the Letter of Credit

Agreement |
Sgction 2,12, litle, Lieng. and Conveyances.

(a) The tortgagor represents that it holds good and
marketable title to tha Premises, subject only to Permilted
Encumbrances.,

(b) Except for Permitted Encumbrances, the Mortgagor
shall not, withoul the prico written consent of the Mortgages, which
may be given or withheld by tna Mortgagee in its sole discretion,
create, suffer or permit te be sueated or filed against the Premises,
or any part thereof or interest therein, any mortgage lien or other
lien, charge or encumbrance, either superior or inferior to the lien
of this Mortgage. The Mortgagor shkall have Lhe right to conteust in
good falth the validity of any such 1lan, charge or encumbrance,
provided the Mortgagor shall first depdosit with the Mortgagee a bond,
title insurance or other security satisfachtory to the Mortgagee in
such amounts or form as the Mortgagee shalil require; provided
further that the Mortgagor shall thereafter diligently proceed to
cause such lien, encumbrance or charge to be removed and discharged.
If the Mortgagor shall fail to discharge any such tien, encumbrance
or charge, Lthen, in addition to any other right ov remedy of the
Mortgagee, Lthe Mortgagee may, but shall not be obligated to,
discharge the same, either by paying the amount claiwcd<to be duse,
or by procuring the discharge of such lien by depositing «in court o
bond for the amount claimed or otharwise giving security(for such
claim, or in such manner as is or may be prescribed by law end any
amounts expended by the Mortgagee in so doing shall be so much
additional indebltedness secured by this Mortgage. Except for
permitted Encumbrances and liens, charges and encumbrances beiny
contested as provided above, in the event that the Mortgagor shall
suffer or permit any superior or junior lien, charge or encumbrance
to be attached Lo the Premises, the Mortgagee, at its option, shall
have the unqualified right Lo declare an event of default hereunder,

(c) In the event title to the Premises is now or hereafter
becomes vested in a trustee, any prohibition or restriction
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contalned harein upon the creation of any lien against Lhe Premises
gshall also bLe construad as & similar prohibition or limitabion
against the c¢reation of any lien or gocurity interest upon the
beneficionl interost under such btrust,

(d) In the avent Lhat the Mortgagor shall sell, tranafer,
convey or assign the title to all or any portion ol the Premises, ov
except as provided in paragraph (e) below. in the event the Company
shall sell, transfer, convey or asslgn the beneficial intevest under
the Trust Agreement by which the Mortgagor was creonted (including a
vollateral assigmment thereof), in either case whether by oparation
of law, voluntarily, or otherwise, or the Mortgagor or the Company
shall mantract to do any of the foregoiny, the Mortgagee, at lis
option, #hall have the unqualified right to declare an Event of
Dafault hoaraundar,

(u) Notwithgtanding the provisions of (d) above, tha
Morbgagee shald Zonsent bo an assignment of the beneficial Interest
in the Mortgagor /tu the Partnership subject to the Benoficiol
[nterest Assignment provided that (i) there shall nol have occurrad
and be continuing any evant of default under this Morltgage or any of
the othar Lettar of Credit Documenks, and no evant shall have
occurred and no conditiwep shall exigt which with the passage of time
or the giving of notice, ¢r both, would constitute such an event of
default; (ii) the Partnershig-shall assume all of the obligations of
the Company under the Assignmeni~of Rents and the Beneficial Interest
Assignment, pursuant to an assumprion agreement in form and substance
acceptable to the Mortgages; (3ii) the Partnership shall dellver all
closing certificates, legal opiniocip and other documents which the
Mortgagee way reasonably roquire; ont fiv) payment shall be made to
the Mortgagee of such costs as are lncucred by the Mortgagee in
connection with the approval and documentation of such assumption,

() Any waiver by the Mortgagee ot/ the provisions of this
Section shall not be deemed to be a waiver of .ipe right of the
Mortgagee to insist upon strict compliance with the provisions of
this Section in the future,

Section..2.13., Taxes Affecting Mortgaye.

(a) If at any time any federal, State or muniZipal law
shall requirve any documentary stamps or other htax hereon, ‘ot ghall
requice payment of any tax upon the indebtedness secured hereby,
then the said indebtedness and the accrued interest thereon shall be
ané become due and payable at the election of the Mortgagee upon 30
days' notice to the Mortgagor; provided, however, said election
shall be unavailing and this Mortgage shall be and remain in effect,
if the Mortgagor lawfully may pay for such stamps or such tax
including interest and penalties thereon to or on behalf of the
Mortgagee oand the Mortgagor does in fact pay, when payable, Efor all
such stamps or such tax, as the case may be, including interest and

penalties thereon.
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() In the event of the enactmenkt alter the dabe of Lhis
Mortgage of any law of the State in which the Premlses are located
deducting from the value of Lhe Premises for the purpose of taxaltion
any lien thereon, or impesing upon the Mortgagee the payment of the
whole or any part of Lhe taxes or assessments or charges or liens
herein required to be paid by the Mortgagor, or changing in any way
the laws relating to the taxation of mortgages or debts secured by
morktgages or the Mortgagee's interest in the Premises, or the manner
of collection of taxes, so as to affeclt this Mortgage or the debt
secured hereby or the holder hereof, then, and in any such event,
the Mortgayor, upon dewmand by the Mortgagee, shall pay such Laxes or
assessments, or reimburse the Mortgages therafor; provided, however,
that if¢ in the opinion of counsel for the Mortgagee, (L) 1L might
be unlawtul Lo require Mortgagor to make such payment or (il) Lhe
making ot /snch payment might resull in the imposition of interest
beyond the maximum amount permitted by law, Lhan, and in such event,
the Mortgoagee way elect, by notice in writing given to the Mortgagor,
to declare all 0F the indebtedness secured hereby to be and become
due and payahle within 60 days From the giving of such notica,
Notwithslbanding Lhe storegoing, it is understood and agreed that tha
Mortgagor is not obiigated ko pay any portion of Mortgagee's foderal
or State incone tax,

Soction 2,14, Eevironmental Matters.

(a) The Mortgayor hwreoy represents to the Mortgagee thal,
axcept as disclosed in the Enviconmental Reports and such additional
reports and other documents delivered to Lhe Mortgagee on or befors
the Dalke of Issuance (as defined ir Yhe Lebtter of Credit Agreement)
purguant to Section 3.02(a)(xxxvi) of ihe Letter of Credit
Agreement, neither the Morkgagor, the Partnership, the Company nor
any of their affiliates or subsldiaries, nei, to the best of the
Mortgagor's knowledge, any other parson ci eptity, has ever caused
or permitited any Hazacdous Matervial to be plecwnd, held, located or
disposed of on, under or at (i) the Premises oy any part thoreof, or
(ii) any other real property in which the Mortgagor, the
Pactnership, the Company or any of their affillates or subsidiaries
holds any estate or interest whatscaver (including, mivhout
limitation, any properkty owned by a land trust the benelicial
interest in which is owned, in whole or in part, by the Partnership,
the Company or any of their respective affiliates or subsidiaries),
and that none of the property described above has ever beenased by
the Mortgagor, the Partnerghip, the Company or any of their
affiliates or subsidiaries, or, to the best of the Mortgagor's
knowledge, by any other person or entity, as a treatment, storage or
dispogal site {(whether permanent or temporary) for any Hazardous
Material, and that there are no underground storage tanks located on
the Premises,

(h) Without limitation on any other provision hereof, the
Mortgagor hereby agrees to indemnify and hold the Mortgagee harmless
from and against any and all losses, liabilities, damages, injuries,
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conts, expensed and clalmg of any kind whatsoever {(including, without
limitation, any lossed, liabilitiew, dameges, injuries, costs,
expenses or claims asserted or arising under any of the following
(collectively, “"Environmental Laws"): the Comprehensive Environmental
Response, Compensation, and Liabllity Act, the Illinois Environmental
Protection Act, or any other federal, atate or loecal statute, law,
ordinance, code, rule, regulation, order or devree, now or herealter
in force, regulating, relating to, or imposing liability or

standavds of conduct concerning any Hazardous Material) paid,
incurred, suffered by or asserted against the Mortgagee as a direct
or indirect result of any of the following, regardless of whether or
not caused by, or within the control of, the Mortgagor, the
Partnersiip or Lthe Company: (i) the presence ol any Hazavdous
Material-on or under, or the escapa, seepage, leakage, spillage,
discharge, emission, dlscharging or release of any Hazardeus Material
at (A) the-Peamises or any part theveof, (B) any other real property
in which thie*ortgagor, the Partnership, the Company or any of their
affiliates or subksidiaries holds any estate ov interest whatsoever
(including, wilkbonbt limitation, any property owned by a land trust
the beneficial interast in which 1s owned, in whole or in part, by
the Partnership, the Company or any of their respective affilintes

or subsidiaries), or (Cy any off-site location if the liabllity or
obligation relates to the prior generation or use of Hazardous
Materials at the Premises. eor (ii) any liens against the Premises
permitted or imposed by any.invironmental Laws, or any actual or
asserted liability or obligations of the Mortgagor, the Partnership,
the Company or any of their affiliates or subsldiaries under any
Environmental Laws, or (iii) any actual or asserted liability or
obligations of the Mortyagee or any of its affiliates or
subsidiaries under any Environmentai Law relating to the Premisges or
the Mortgagor's, the Partnership's, the Company's or Lheir

respective predecessors' ownership, usw or.activities al or relating
Lo Lha Premises,

(¢) If any of Lhe provigions of the filinois Responsible
Property Transfer Aclk of 1988 ("IRPTA") are now or hereafter become
applicable to the Prewmises, Lthe Mortgagor shall comply with such
provisions, Without limitatlon on the generality cf tne foregoing,
(i) if the delivery of a dizclosure document is now or hareafter
required by IRPTA, Lhe Mortgagor shall cause Lhe daelivery of wmuch
disclosure document to be made to all parties entitled to Leceive
same within the time period required by IRPTA; and (ii) the
Mortgagor shall cause any such disclosure document to be recorded
with the Recorder of Deeds of the County in which the Premises are
located and filed with the Illinois Environmental Protection Agency,
all within the time periods reguired by IRPTA, 1f such recording
and filing is required, the Mortgagor shall promptly deliver Lo the
Mortgagee evidence of such recording and filing of such disclosure
document.

(d) The representations, covenants, indemnities and
obligations provided for in this Section 2.14 shall be continuing
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and shall survive tho payment, pocformance, satlafoaction, digcharga,
cancellablon, termination, release and foreclosure of this Mortgage;
provided, however, that such rvepresentations, covenants, indemnities
and obligations shall not apply with respect to Hazardous Materials
which are Cirst placed on the Proemises on or after the date on which
the Mortgagee or any other porty obtaing title to and possession of
Lho Premises pursuant Lo an exercise by the Mortgagee of its

remad Leg under this Mortgage or any of Ltho other bLebtber of Crodit
Documents or as a result of a conveyance of title Lo Lhe Prembses hy
the Mortgagor to the Mortgagee or such other party in lieu of such
oxercise of remedies, or as a result of the willful misconduct or
gross negligence of the Bank or its employees or authorized agents,

Bection 2.15. Appralsals. 'The Mortgagee has obtained an
appraigal (ol the Premises in connection with its underwriting of the
Letter of Credit, The Mortgagee shall have the rlght at any Lime
and from time _te. time to obtain an appraisal of the Premises, 'The
cost of all suc¢h appraisals shall be paid by the Mortgagor; provided
that so long as.n% event of default has occurred and is continuing
hereunder the Mortgauor shall not be obligated to pay the cost of
more than one appraisal in any calendar year,

Section 2..46. ~daxtoppel_Lekters. The Mortgagor shall
furnish from time to time within 15 days after the Morlgagee's
request, a written statement, <duly acknowledged, of Lhe amount due
u