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ASSIGNME
WAMM

KLaSALLE NATIOHAL TRUST, N.A. Successor Trustes tg

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AN SECURITY
AGREEMENT (hereinafter referred to as this "Mortgage”) is made as of March 5, 1992 by
and between thefCaSalle National Bank, not personally bygas,Trust Feger Trust Agreement
dated November 10, 1989 and known as Trust No. 114980”(”'I'ru§§ ) an JDIVERSEY
INVESTORS LIMITED. PARTNERSHIP, an Ilinois limited partnership ("Beneficiary”)
(Trustee anu Beneﬂcxarv are hereinafter sometimes collectively referred to as "Mortgagor”)
and THE RO GKONG AND SHANGHAI BANKING CORPORATION LIMITED, a
‘banking association licensed in the State of Illinois as of October 19, 1973 (hereinafter
referred to as "Mrm;agce or “Secured Party”), who agree as follows:
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‘Whenever used i this Mortgage: © oK couy R

1.1  "Borrowers” means the Mo tgagor and Capital and Regional Propertzes
Corporation, a Delaware corporation ("Capital”); individually and collectively.

12 "Borrowers' Liabilities” means any 2ad all of the following: (a) the payment of
any and all monies, including, but not limited to, the pe jment when due or declared due, of
the principal sum thereof and interest thereon, attome}s tees and costs of collection now or
hereafter owed or to become owing under the promissory notz-from Borrowers to Mortgagee
in the face amount of $1,000,000.00 (hereinafter referred to as ths "Note”) and (b) the

vrent of any and all other debts, claims, obligations, demands, monies, liabilities and
1ndebtedness of any and every kind or nature now and hereafter owirz, ansmg, due or
payable from Borrowers to Mortgagee under any of the terms and provisions of this
'Vlortgage the Note or other Loan Documents (hereinafter defined) Ngtwithetanding
anything in this Mortgage to the contrary, this Mortgage shall not in any event senure
indebtedness in excess of five times the aggregate face amount of the Note.

1.3 "Borrowers’ Obhganons means the prompt, full and faithful performaice,
discharge, comphance and observance by Borrowers of each and every term, condition,
warranty, representation; agreement, undertaking, covéenant and provision to be performed,
discharged, observed or cornphed with by Borrowers in this Mortgage, the Note and the Loan
Documents with the exception of any Borrowers' Liabilities.

14  “Loan Documents” means the Credit Agreement of even date herewith (the
"Credit. Agreement”) between Borrowers and Mortgagee and the Collateral Documents (as

defined in the Credit Agreement)
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1.5 "Mortgaged Property” means any and all of the following:

(a) all of the following described real estate, and all of Borrowers' estate, right, title
and interest therein, whether now owned or hereafter acquired, situated, lying and being
commonly known as 4833 West Diversey, Chicago, Iilinois, being legally described on Exhibit
A, attached hereto and made a part hereof, together with all buildings, improvemeénts,
tenements, easements, hereditaments, and appurtenances now or at any time or times
hereafter upon, belonging or ctherwise appertaining to or situated on said real estate and all
rights with respect to all heretofore or hereafter constructed roads, alleys, streets and other
public waye zbutting said real estate, whether before or after vacation thereof (hereinafter
referred to as the *Premises”); (b) all present and future apparatus, machinery, equipment,
fixtures and &rticles of personal property of any and every kind and nature whatsoever now
owned or herzafter acquired by the Borrowers, and used, attached to, installed or located in
or an the Pre:ises, or required for use in or on or in connection with-the Premises or the
management, mainienance, operation or business thereof and all replacements thereof and
accessions thereto (herzinafter referred to as the "Equipment”), including, but not limited to,
any such item of Equipinént now or at any time or times hereafter situated on the Premises
and used to supply or uinerwise deliver heat, gas, air conditioning, water, light, electricity,
power, plumbing, refrigeration, +prinkling, ventilation, mobility, communication, incineration,
recreation and all other related o~ other such services (all of the immediately above
mentioned items of Equipment being deemed to be a part of the Premises, whether physically
attached hereto or not); (c) all presentand future leases, tenancies, licenses and franchises
(hereinafter referred ta as the "Leases”); = or relating to the Premises or the Equipment or
in any way, manner or respect required, existizig, used or usable in connection with the
Premises or the Equipment ar the management, maintenance, operation or business thereof,
and all deposits of money as advance rent or for security under any or all of the Leases and
all guaranties of lessees’ performances thereunder; {4}zl present and future rents, issues,
avails, profits and proceeds (hereinafter referred to asthc "Rents”), of or from the Premises,
the Leases or the Equipment howsoever accurring, existing, created or arising, which are
pledged primarily and on a parity with said Premises, Leases and Equipment and not
secondarily; (e) all present and future judgments, awards of damages and settlements made as
a result or in lieu of ‘any taking of the Premises, the Equipment ¢z tiie-Leases, or any part
thereof, under the power or eminent domain, or for any damage thestto (whether caused by
such taking or otherwise); (f) all present and future insurance policies'in force or effect
insuring the Premises, the Rents, the Leases or the Equipment; and (g) all sroveeds of each
and every of the foregoing. '

2. CONVEYANCE

2.1 To secure the payment by Borrowers of Borrowers’ Liabilities and the
performance by Borrowers of Borrowers' Obligations, Mortgagor hereby does mortgage, grant,
convey and assign to Mortgagee, its successors and assigns, forever, the Mortgaged Property
for the putposes and uses set forth in this Mortgage subject to any permitted exceptions &s. set
forth on Exhibit B attached heréto and made a part hereof; provided, nevertheless, that if the
Borrowers' Liabilitiés shiall be paid in full, satisfied and"discharged and alt of Borrowers’ = -
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Obligations: shall be kept and performed ‘then this Mortgage shall become null and void and
shall be released at Mortgagor’'s expense.

22 This Mortgage shall operate as and constitute a Security Agreement between
Borrowers and Mcrtgagee with respect to that portion of the Mortgaged Property constituting
property or interests in property, whether real or personal, tanglble or intangible, which are
subject to the priority and perfection of security interest provisions of the Uniform
Commercial Code or any similar and applicable law, statute, code or other governing body of
law. Therefore, to secure the payment of Borrowers’ Liabilities and the performance of
Borrowers' Obligations, Mortgagor hereby grant to Mortgagee as Secured Party a security
interest in the Mortgaged Property and hereby set aver, assign, and transfer to Mortgagee all
of the Leazes and Rents subject to the terms and conditions of this Mortgage.

23 Bocrowers, within ten (10) business days after request by Mortgagee therefor,
will certify, in tht't:, to Mortgagee, or to any proposed assignee of this Mortgage, the
amount of principai a7, interest then owing and unpaid under the Note and whether
Borrowers have or asscrt any offsets or defenses thereto.

24  Borrowers, imazdiately upon request by Mortgagee, at Borrowers' sole expense,
will or will cause to be made, exccuted and delivered to Mortgagee in form and substance
acceptable to Mortgagee, all Loan Documents that Mortgagee is advised are or reascnably
deems necessary or appropriate to evicence, document or conclude the transactions described
in or coniemplated by this Mortgage, the’ “iote, or which are required to perfect or continue
perfected, as valid- encumbrances, the encumtranzes granted hereln by or for Borrowers to

Mortgagee upon the Mortgaged Property.
3. COVENANTS AND REPRESUNTATIONS

3.1  Mortgagor covenants with and represents to Moitzagee as of the date hereof |
and at all times hereafter until all Borrowers' Liabilities have been p2id in full and all
Boerrowers' Obligations have been pe_rformed and discharged as follows:

(a)  Borrowers promptly will pay, or cause to be paid, when due or declared
due, ali of Borrowers’ Liabilities and promptly, fully and faithfully will periomm,
dnscharge, observe and comply with each and every one of Borrowers’ Oblisaiions.

(b)  Borrowers now have and hereafter shall maintain the standing, right,
power zad lawful authority to own the Mortgaged Property, to carry on the business of
and operate the Mortgaged Property, to enter into, execute and deliver this Mortgage,
the Note and the Loan Documents, to encumber the Mortgaged Property to Mortgagee
as provided herein and in the Loan Documients and to perform all of Borrowers'
Obligations and to consummate all of the transactions described in or contemplated by
this Mortgage and any other. Loan Documents.

{¢)  The location, existence and use of the Premises and the Equlpment are
and sha!l remam in compliance with all applicable laws, rules, ordinances and

3
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regulari_ons, quluding, but not lirnitéd' to, building and zoning laws, and all covenants
and restrictions-of record. '

(d)  Borrowers will not change the use or character of or abandon the
Mortgaged Property and at all times hereafter shall keep the Mortgaged Property in
good condition and repair and will not commit or suffer waste and will make all
necessary repairs, replacements and renewals (including the replacement of any items
of the Equipment) to the Mortgaged Property so that the value and operating
efficiency thereof shall at all times heréafter be maintained and preserved. Borrowers
shall not, without Mortgagee's prior ‘written consent, remove any fixture or demolish
any. building or improvement located in or on the Premises, Borrowers shall pay for
ast complete, within a reasonable time, any building or improvement at any time in
the prrzass of erection upon the Premises, shall refrain from impairing or diminishing
the vaiue of the Mortgaged Property anii shall make no material alterations to the
Moitgages Froperty which in the opinion of Mortgagee diminishes its value, and
promptly shal répair, restore or rebuild any building or improvement now or hereafter
on the Premises which may become damiaged or destroyed. Borrowers shall comply
with all requirements of law and all mutiicipal ordinances governing the Mortgaged
Property and the use thereof. Borrowe:s shall permit Mortgagee, and its agents on-
reasonable advance notice, actess to insect the Mortgaged Property at all reasonable

times. K

A
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(e)  Borrowers promptly shall pay and discharge or cause to be paid and
discharged, as and when due and payit e, before any penalty attaches, all charges,
impositions, levies, assessments and taxes (whether general, special or otherwise), water
charges, sewer service charges and all other municipal or governmental charges,
impositions, levies, assessments and taxes of zay kind or nature that may be at any
time levied, assessed or imposed upon or agains: the Mortgaged Property, or any part
thereof, and shall deliver to Mortgagee duplicate receiziz evidencing payment thereof
before detinquency. To prevent default hereunder, in the vent of a disputed charge,
impositicn, levy, claim, demand, assessment or lien, Borrcwers shall be permitted to
contest same so long as Borrowers shal!

4

(i) contest, in good faith and at their sole cost and. 2xpense, the
existence, amount or validity of any such charge, imposition, ievv, claim,
demand, assessment or lien which, if unpaid, might result in or pernii the
creation of a lien on the Mortguged Property, by appropriate legal proceedings
which shall operate during the giendency thereof to prevent
{(A)  the colleciion or other realization upon said charge, i‘;
imposition, levy, claim, cemand, assessment cr lien, - W
(B) the sale, forfeitvre or loss of any part of the Mortgaged iz
Property to satisfy the sume or pay damages on account thereof, and %
(C) any interference wita the use or occupancy of the Mortgaged
Property or any part thereof, (ii) give written notice to Mortgagee of the
intention of Borrowers tb proceed with 2 contest, such notice to specify
the nature and amount f the charge, imposition, levy, claim, demand,
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assessment. or lien to be contested, as may be appropriate, and (iii) post
with Mortgagee or with the holder of any mortgage to which this
Mortgage has been subordinated or with a title insurance company
licensed to do business in Illinois and reasonably acceptable to
Mortgagee, security acceptable to bond over such charge, imposition,
levy, claim, demand, assessment or lien, including interest and penalties.
Upon payment in full, performance, settlement, release or other
complete discharge or satisfaction of the charge, imposition, levy, claim,
demand, assessment or lien that has been contested as provided herein,
any balance of the funds deposited with Mortgagee as provided herein
as a condition to the right to prosecute such contest and not utilized in
effecting such payment shall be paid to Borrowers, without interest,
Borrowers -agree that each contest hereunder shall be promptly
prosecuted to a final conclusion. Borrowers further agree to pay,
mdemmfy and save Mortgagee harmiess against, any and all losses,
jidgments, decrees and costs (including alf attorneys’ fees and expenses)
1n cunnection with any such contest and will, promptly with the final
settle:nént. compromise or determination of such contest, fully pay and
dischargé the amounts which may be levied, assessed, charged or
imposed o be determined to be payable therein or in connection
therewith, togzther with penalties, fines, interest, costs and expenses
thereof or in counection therewith, and perform all acts the performance
of which shall be criered or decreed as a result thereof. No such ’
contest may be pursued wiich shall subject Mortgagee to the risk of any
loss, damage, civil liabiliiy oy criminal liability. In the event Borrowers
shall fail to contest the valia’iy of any charge, imposition, levy, claim,
demand, assessment, or lien or/give security as aforesaid to insure
payment thereof, or having commerced to contest the same and having
given such security, shall fail to prosecutc-such contest with diligence, or
shall fail to have the same released and sarisfy any judgment rendered
thereon, then Mortgagee may, at its electicn Jbut shall not be required
to do so), remave or discharge the same by paving said charge,
imposition, levy, claxm, demand, assessment or Lien,or any judgment
resulting therefrom, in full without cbligation to verufy the validity
thereof (or, in its sole and absolute discretion, to settls or compromise
the same), and any amounts advanced by Mortgagee for suri. purposes
shall be an additional indebtedness due under the Note and recured
hereby and due Mortgagee and payable immediately upon deminc, with
interest therean at the Default Rate specified in the Note. If
Mortgagee is required by legislative enactment or judicial decision to
pay the United States of America, the State of Illinais or any political
subdivision thereof, any charge, imposition, assessment, levy or tax on
the Mortgaged Property (or on any interest therein), this Mortgage or
Borrowers' Liabilities, all of Borrowers' Liabilities shall become and be
due and payable, at the election of Mortgagee, thirty (30) days after the
mailing of notice of such election to Borrowers unless Borrowers are
permitted by law to pay and do in fact pay such charge, imposition,
assessment, levy or tax to or for Mortgagee. Notwithstanding the

92147644
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faregoing, Borrowers shall have no obligation to pay any income or
proﬁt tax that is or may be unposed upon Mortgagee as a consequence
of its general business activities, including the receipt of interest or
other charges under the Note or this Mortgage.

Borrowess shall keep the Mortgaged Property free and clear of all
encumbrances (including, but ot limited to, mechanics liens and other similar liens or
claims for iiens) of any and every kind and nature, except the Permitted Exceptions
and the encumbrances created by this Mortgage and ather Loan Documents
(hereinafter referred to as an *Unpermitted Encumbrance”), shall promptly pay or
cause to be paid, as.and when due and payable or when declared due and payable, any
inZebtedness which may become or be secured by such an Unpermitted Encumbrance
and, iumediately upon request by Mortgagee, shall deliver to Mortgagee evidence
satisfa~tery to Mortgagee of the payment and discharge thereof. To prevent default
hereunder, Rarrowers may indemnify Mortgagee, by suitable performance bond or title
insurance eadeisement, or by another means reasonably acceptable to Mortgagee,
agnmst Joss by <euson of such an Unpermitted Encumbrance which Borrowers may

desire, in good futth, to contest (provided Borrowers comply with the terms of
Paragraph 3.1(k) in ‘coascsting same). I, in accordance with the terms of this
Mortgage, Mortgigee makcs oayment of any such Unpermitted Encumbrance,
Mortgagee shall he subrogated to the rights of such claimant notwithstanding that the
Unpermitted Enc umbrance razy-be released of record,

() Bc}rrower shall nat pemu during the term of this Mortgage any
Hazardous Matérials or dangerous suastances to be illegally stored on or about or
produced on the Mortgaged Property. Iirequired pursuant to any Bnvironmental
Actmn or as othérwise required by law, Borrower shall abate or remove any ‘Hazardous

Mz:cial on the mortgaged Property.

- 92147644

For purposes hereof, (a) “Hazardous Material” means and includes:

(i)  any "hazardous substance” as now ocfiied pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act, 42
US.C.A. §9601 et seq., as umended by the Superfund Amendments and
Reauthorization Act, and including the judicial interpretation the reof (all of the
foregomg are hereinafter collectively referred to as "CERCLA7);

k(i‘i) any “pollutant or contaminant” as defined in CERCLA;

w —
(m) any material now defined as ”hazardous waste” pursuant to 40 ?".3--
CFR. Part 261; g

| (iv) any petrole'um, including crude oil and any fraction thereof; B < R

: U natural gas, natural 8as liquids, liquefied natural gas, or synthetic .
gas usable for fuel .
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: (viy  any "hazardous chemical” as defined pursuant to 29 C.F.R. Part
1910,

(vi) any asbestos, polychlorinated bipheny! or isomer of dioxin, or any
material or thing contammg or composed of such substance, regardless of
physical form, ‘that is subject to any past, present or future Federal, state or
local governmental statute, requirement, rule of liability or standard of conduct.

(viif) any underground storage tank ("UST”) including but not limited
to any substance(s) stored, accumulated and/or stored in any UST, and/or any
contarination of soil and/or groundwater which contamination is the direct or
indirect result of any UST and/or any substance(s) which is currently or at any

iime in the past has (or have) been accumulated and/or stored therein, storage
arer, waste disposal device, method of transportation, pollutant, contaminant,
haz art'ous, dangerous or toxic chemical, material or substance within the
meaning of any Environmental Law (as hereinafter defined) which
Environmrental Laws prohibit, limit or otherwise regulate exposure, release,
generation, rianufacture, sale, transportation, handling, storage, treatment,
recycling, reclazaation, reuse, presence, emission or disposal of any pollutant,
contaminant, hazzrdous, dangerous or toxic chemical, material or substance;

(ix) any substauce, mraterial, waste, compound, and/or constitutent,
defined, regulated, prohibited and/or limited by any Environmental Law(s) (as
hereinafter defined);

{x) - any radicactive materiai, including any source, special nuclear or
byproduct material as defined at 42 (U.S.C: §2011 gt seq, and amendments -
thereto and reauthorizations thereof;

(h) - "Environmental Action” means:

(i) . any notice of violation, correspondence memoranda, complaint,
claim, citation, demand, inquiry, report, action or proceeding, brought or issued
by any, governmental agency or any other person or entity rer'"'dmg the
Premises respecting:

(A) | any Environmental Laws;

(B)  public heaith risks associated with existence of Hazardous
Materials on the Property;

(C) the environmental condition of the Premises, any portion thereof
or any property near the Premlbes, mcludmg. without limitation,
damage, alleged damage, injury or alleged injury to fish, wildlife,
biota, air, surface or subsurface soil or water, drinking water -
supplies or other natural resources, or
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(D) the use, exposure, release, generation, manufacture, sale,
transportaticn to or from, handling, storage, treatment, recycling,
reclamation, reuse, emission, disposal or presence of Hazardous
‘Material regardless of whether such natice of violation,
correspondence, memoranda, complaint, claim, citation, demand,
inquiry, report, action or proceeding pertain to the Premises or
to materials or substances which, while used, generated,
manufactured, transported to or from, handled, stored, treated or
present on the Premises, were transported off-site for treatment,
storage, recycling, reclamation, reuse and/or disposal.

(i) any lien or governmental action, natice of violation, notice
of noncomphance or other action or proceeding of any kind relating to
Tizzardous Materials or Environmental Law which could cause a detriment to
or-rpair the beneficial use and/or value of the Premises, or any portion
thercof, or the priority of the mortgage lien or any other rights which Lender
may have pnrsuant to the Mortgage or the Loan Documents (as defined in the
Mortgage).

(iify  anyclaim, action, demand, cause of action or damage relating to
or in connection with a"ly persanal injury concerning or relating to the presence
of asbestos or other flozardous Material on the Premises.

(i)  "Environmental Laws" nwans any or all federal, state, or local statutes,
laws, codes, rules, regulations, ordinancss,-orders, standards, permits, licenses and
requirements (including, without limitatioiapy consent decree, judicial decision and
order, resolution, standard, permits, licenses zic requirements imposed by any
administrative body) now or hereafter in force nt affect, together with all amendments
thereto and reauthorizations thereof now or hetcatter-in force or effect, including,
without limitation, any common law or statutory tort, nuisance or absolute lability
theories, CERCLA, the Illinois Environmental Protection “act, and RCRA, the Clean
Air Act, 42 U.S.C.-§7401 et seq., and all present and future aziendments thereto and
reauthorizations thereof, the Clean Water Act of 1986, 33 U.L.C. 81251 et seq,, and all
present and future amendments thereto and reauthorizations thereof. and the Toxic
Substances Control Act, 15 U.S.C, §2601 et seq, and all present and fu'ure
amendments thereto and reauthorizations thereof, and all rules and regul«éions
promulgated fo interpret or implement the foregoing.

(j)  Borrowers, at their cost and expense, shall comply with all laws, statutes,
ordinances, rules and-regulations of any governmental authority (“Agency”) having
jurisdiction thereof concerning environmental matters, including, but not limited to, any
discharge into the air, waterways, sewers, soil or ground water or any substance or

"nollutant”. Mortgagee and its agents and representatives shall have access to the
Premises and to the books and records of the Barrowers and any lessee claiming under
the Borrowers for the purpose of ascertaining the nature of the activities being
conducted thereon and to determine the type, kind and quantity of all products,
materials and substances brought onto the Premises or made or produced thereon,
Borrowers and any lessee claiming under Borrowers shall provide to the Mortgagee
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copies of all manifests, schedules, correspondence and other documents of all types and
kinds when filed or provided to an Agency or otherwise required to be maintained by
an Agency or as such are received from any Agency. If Borrowers are in default or if
there has been a complaint or notice of & problem from any such Agency, Mortgagee
and its agents and representatives shall have the right to take samples in quantity
sufficient for scientific analysis of all products, materials and substances present on the
Premises including, but not limited to, samples of products, materials and substances
brought onto or made or produced on the Premises by the Borrowers or a lessee
claiming under Borrowers or otherwise present on the Premises.

(k)  Borrower shall permit Mortgagee or its representatives is hereby
authorized to enter into or upon the Mortgaged Premises and inspect the Mortgaged
Propcity at any time upon reasonable notice during normal business hours.

32  if Lerrowers shall neglect or refuse to keep the Mortgaged Property in good
operating condition ard repair or maintain the same as herein provided; or shall fail to pay
any taxes or the premiuras for the insurance which is required to be maintained hereunde’r, to
pay and discharge all cucumbrances as herein agreed, make a representation which is or
becomes untrue, or otherwiss fuil to perform any of Borrowers' Obligations, Mortgagee, at its
sole election, may cause such rerairs or replacements to be made, pay such taxes, obtain such
insurance, pay to drscharge such encumbrances or perform such acts as may be necessary to
fulfill such representatmns or Obligatiziis. Any amounts paid by Mortgagee in taking such
action, together with interest thereon i tne Default Rate specified in the Note from the date
of Mortgagee's payment thereof until repaid siiall be due and payable by Borrowers to
Mortgagee upon demand, and, until paid, sha!l ronstitute a part of Borrowers' Liabilities
secured by this Mortgage. Notwrthstandmg the £5regoing, such advances by Mortgagee shall
not be deemed to relieve Borrowers from any detadl hereunder or rmpalr any right or
remedy consequent thereon, The exercise of the right o take such action shall be optional
with Mortgagee and not obligatory upon Mortgagee and Mortzagee shall not in any case be
liable to Borrowers for failure or refusal to exercise any such right. In making any payments
pursuant to the exercise of any such right, Mortgagee may rely zpon any bills delivered to it
by Borrowers or upon any reasonable bills from any such claimant:

33 Notwithstanding anything contained herein, Mortgagee shll nat be obligated to
perform or discharge, and does not hereby undertake to perform or discharge, any obtigation,
duty or liability of Borrowers, whether hereunder, under any of the Leases atf<ciing the
Mortgaged Property, under any contract relating to the Moitgaged Property or crhc.‘wrse, and
Mortgagor hereby agrees to indemnify and hold Mortgagee harmless against any au sl
liability, loss or damage which Mortgagee may incur under or with respect to any exercise of
any of its nghts hereunder, and any and all claims and demands whatsoever which may be
asserted against it by reason of any alleged obligation or undertakxng on its part to perform or
discharge any of the terms, covenants or agreements contained in any of the contracts,
documents or instruments affecting any portion of the Mortgaged Property or effecting any
rights of the Borrowers thereto. Mortgagee shall not have responsibility for the control, care,
nianagement, or repair of the Mortgaged Property or be responsible or liable for any
neghgence in the management operation, upkeep, repair or. control of the Mortgaged Property
resulting in loss or injury or death to any tenant, licensee, employee, stranger or other petson,
No liability shall be enforced or asserted against Mortgagee in its exerc:se of the’ powers

9
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herein granted 10 it, and Borrowers expressly waive and release any such liability. Should
Mortgagee incur any such lability, loss or damage under any of the leases affecting the
premises or under or by reason hereof, or in the defense of any claims or demands,
Borrowers agree to reimburse Mortgagee immediately upon demand for the full amount

thereof, including costs, expenses and attorneys” fees.

34 Borrowers and Mortgagee acknowledge and agree that in no event shall
Mortgagee be deemed to be a partner or joint venturer with Borrovers or any beneficiary of

Borrowers.

4, TAXES, INSURANCE AND CONDEMNATION

4.1  ‘Boirowers, at all times, shall keep and maintain or cause to be kept and
maintained the Mortqaged Property fully insured (without co-insurance) against loss or
damage by, or abateman. of rental income resulting from, fire and extended coverage,
malicious mischief and vandsalism, and if the Mortgaged Property lies within a flood plain as
determined by the then previiling governmental standards, flood, as weli as such other
hazards, casualties and contingencies as Mortgagee, from time to time, may require, in
companies, form, amounts and for-such periods as is satisfactory to Mortgagee, but, in any
event, for not less than the unpaid balznve on the Note from time-to-time (provided that such
amount is sufficient to prevent a reduciic-in the settlement of a loss due to the co-insurance
provisions of the policies of insurance). Borrowsrs shall also provide and keep in effect plate
glass, sprinkler, boiler and comprehensive pustic Kability insurance with such limits for
personal injury and death and property damage o: Mortgagee may require, and will also keep
in effect rent loss insurance and/or business interrugtion insurance, employer’s liability and
workmen’s compensation insurance, in such amounts zs ivfortgagee may require. All such
policies and renewals thereof (hereinafter referred to as-iie "nolicies”) shall contain, in form
and substance acceptable to Mortgagee, standard mortgagee (oss payable clauses naming
Mortgagee, as well as a standard waiver of subrogation endorse:nsnts and a "Replacement
Cost Endorsement” together with an "agreed amount endorsement” sifficient to prevent
Borrowers from being deemed co-insurers. All such policies shall be’iielivered, as issued, to
Mortgagee, with premiums therefor paid in full by Borrowers. All policies shail provide that
they are non-cancellable by the insurer without first giving at least thirty (30) deys prior
written notice to Mortgagee of any intended cancellation. In case of policies apout. to expire,
Bocrowers will deliver to and deposit with Mortgagee renewal policies not less tiia:i forty-five
(45) days prior to the réspective dates of expiration. Borrowers will deliver and denosit with
Mortgagee recéipts for the payment of the current annual premiums on all policies. Ia the
event of foreclosure of this Mortgage or assignment hereof by Mortgagee or transfer of title
to the Morigaged Property in extinguishment of Borrowers’ Liabilities, all right, title and
interest of Borrowers in and to any policies then in force shall pass to the purchaser, grantee

or assignee.

~ Upon the occurrence of an Event of Default, Borrowers agree to deposit with the
Mortgagee, with each monthly installment payable under the Note, an amount equal to 1/12
of the annual premium.for the insurance for the Mortgaged Property. Upon advice from the
Mortgagee that the amounts theretofore deposited with it are insufficient to pay the insurance
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for the Mortgaged Property, Borrowers agree to deposit with the Mortgagee promptly and
upon demand the amount of such deficiency. The payment of said funds to Mortgagee does
not relieve Borrowers of the obligation to provide insurance s set forth herein but shall
merely provide funids for the payment of premiums thereon.

42 If there shall occur any loss or damage to the Mortgaged Property or any part
thereof as a result of any casualty _

(a)  Borrowers shall give prompt written notice thereof to Mortgagee.

(b) Al proceeds of insurance shall be payable to Mortgagee and Borrowers
heieby authorize and direct any affected insurance company to make payment of such
proceeds directly ta Mortgagee. The Mortgagee is hereby authorized and empowered
by the Rorrowers to settle, adjust or compromrse any claims for loss, damage or
destructicn nnder any pohcy or policies of insurance; provided, however, Mortgagee
will give Borrowwers notice of the amount of such settlement, adjustment or compromise
and Borrowers shill have the right to object to such settlement, adjustment or
comproimise in writing to Mortgagee within ten (10) business days of such notice; and
further provided, that-i the loss is less than $100,000 Borrower shall have the right to

settle and adjust the claim.”

() In case of an Cveut of Default, the Mortgagee shall apply all of the
insurance proceeds {or any portior. thereof as the Mortgagee shall determine in its sole
discretion) to the prepayment of the Mowe. Provided, however, so long as the
Borrowers are not in default hereunder, any proceeds of insurance relating to such
damage or destruction received by the Mo: rzagee shall be released from time to time
by the Mortgagee to the Borrowers (or to sich construction escrow account or
contractor or su;xpher as the Mortgagee may deein appropriate) upon the receipt of:

().  The written request of the Borrowe:s specifying the expenditures
made or to be made or the indebtedness incurred ia connection with the
restoration of the Mortgaged Property;

* (ii) The written certificate of an architect reasonably acceptable to the
Mortgagee stating that the proceeds of insurance then held by the Mortgagee,
together with any. other moneys then held by the Mortgagee ana avzdable for
such purpose, will be sufficient to complete the restoration of the Me; rigaged

Property; and

(if} Such other information and showings as the Mortgagee may require in
order to be assured that the insurance proceeds will be used for repair or
replacement of the Mortgaged Property and that upon completion of such
repair or replacement the Mortgaged Property will provide adequate security
for the Borrowers’ Liabilities.

(d) Nothing herein contained shall be deemed to excuse Borrowers from
repairing or maintaining the Mortgaged Property as provided herein or restoring all
damage or destruction 10 the Mortgaged Property, regardless of whether or not there'
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are insurance proceeds avaﬂabie or whether any such proceeds are sufficient in
amount, and the application or refease by Mortgagee of any insurance proceeds shall
not cure or waive any default under this Mortgage.

(e) Any.insurance proceeds remaining upon completion of the restoration of
the Mortgaged Property to the satisfaction of the Mortgagee shall, in the absence of
default under the Note or hereunder, be paid by the Martgagee to the Borrowers.

43  Subject to Borrowers right to contest as-provided in Paragraph 3.1(k) hereof,
Borrowers shall pay immediately when due and payable and prior to the date when the same
shall become delinquent, all real estate taxes, special assessments, water charges, sewer service
charges «nd ‘other-taxes, fees, liens and charges now or hereafter levied or assessed or charged
against the iortgaged Property or any part thereof or any improvements thereon and shall
furnish Morigage2 w1th the original or duplicate receipts evidencing such payments,

Upon the cueuriznce of an Event of Default, Borrowers agree to deposit with the
Mortgagee, with each 'n,w'hly instaliment payable under the Note, an amount equal to 1/12
of the last ascertainable res! ostate tax bill for the Mortgaged Property. Upoen advice from
the Mortgagee that the amuunis theretofore deposited with it are insufficient to discharge the
taxes levied against the Mortgaged Property, Borrowers agree ta deposit with the Mortgagee
promptly and upon demand the auinaat of such deficiency.

44  All awards now or hereattc. made by any public or quasxpubhc authority to or
for the benefit of Borrowers in any way, maraer, or respect affecting, arising from or relating
to the Mortgaged Praperty, or any portion theres! by virtue of an exercise of the right of
eminent domain by such authority (including, bui not limited to, any award for taking title,
possession or right of access to a public way, or for znv change of grade of streets affecting
the Mortgaged Property) hereby are assigned to the Merfgagee as additional security for the
payment of Borrowers' Liabilities (and for such purpose, Borrowers hereby grant to Mortgagee
a security interest therein). Mortgagee may claim and obtai: pavinent of all such awards and
apply all of the same (or any portion thereof as Mortgagee shail Cetermine in its sole
discretion) to the prepayment of the Note or (at Mortgagee’s sole «iszretion), so long as the
Borrowers are not in default hereunder, such part or all of such award may be applied to any
repair or restoration of the Mortgaged Property as may be necessary because-of such taking if
Mortgagee, in its sole discretion, determines that upon completion of such repais or
restoration the Mortgaged Property will provide adequate security for Borrowe:s' riabilities.
The procedure for using such award for repair or restoration shall be the same as (hat set
forth for use of insurance proceeds as described in Paragraphs 4.2(c) and (d) and no svrplus
shall be returned to Borrowers but shall inistead be applied as a prepayment of the
indebtedness avidenced by the Note. _

45  Stamp Tax

If, by the laws of the United States of America, or of any state or political
subdivision having jurisdiction over Mortgagor, any tax is due or becomes due in respect of
the issuance of the Note or recording of this Mortgage, Mortgagor caverants and agrees to
pay such tax in the manner requu‘ed by any such law. Martgagor further covenants to hold
harmless and agrees to mdemmfy Mortgagee, sts Stccessors of assigns, against any liability”
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incurred by éason of the imposition of any tax on the issuance of the Note or recording of
this Mortgage.

5. LEASES AND RENTS

5.1  If no Event of Default under this Mortgage has occurred, Borrowers shall have
the right to collsct all of the Rents arising from the Leases, or renewals thereof, and shall
hold the same, in trust, to be applied first to the payment of ail xmposmons, levies, taxes,
assessments and other charges upon the Mortgaged Property, second to the cost of the
maintenanes of insurance policies upon the Mortgaged Property required hereby, third to the
maintenancé zad repairs required hereby, fourth to the payment of amounts due on any
mortgage or licr: in which this Mortgage is subordinate and lastly to the payment of
Borrowers' Liabiiiti= then due and payable, before using any part of the Rents for any other

purposes.

52  Borrowers shals (a) promptly upon Borrowers' learning thereof inform
Mortgagee, in writing, of any =ssertion of any claims, offsets or counterclaims by any of the
lessees under the Ledses; (b) nc! permit or agree to any material extension, compromise or
settlement or make any material tuznge or modification of any kind or nature of or with
respect to the Leases or the terms thecenf without Mortgagee’s written consent at substantially
below market rate and terms; (c) not teriunate any existing Lease except upon material
default of tenant or execute any pew Leases at :ubstannal}y below market rate and terms
without Mortgagee's prior written consent; and /) promptly upon Borrowers learning thereof,
furnish to and inform Mortgagee of all material acverse information relating to or affecting
the financial condmon of any. of the lessees under 1~ T.eases,

53 Within fifteen (15) days after written derzand therefor by Mortgagee, Botrowers |
shall deliver to Mortgagee, in form and substance acceptable to Mortgagee, a detailed certified
rent roll (which shall show all past due rentals) of all the Leases <nd such other matters and

information relating: thereto as Mortgagee may request.

54 Uﬁon the occurrence of an Event of Default under this Mcrtgave:

(a)  Mortgagee, then or at any time or times thereafter, at its s6'c election,
without notice thereof to Borrowers, may notify any or all of the obligors oi the Leases
that the Leases have been assigned to Mortgagee and Mortgagee (in its name 1y the
name of Borrowers or in bath names) may direct said obligors thereafter to make all
payments ‘due from them under the Leases directly to Morigagee.

(b) Borrowers, immediately upon demand by Mortgagee, irrevocably shall
direct all obligors of the Leases then and thereafter to make all payments then and
thereafter due from them under the Leases directly to Mortgagee.

(c) . Mottgagee shall have the right at any time or times thereafter, at its
sole election; without notice thereof to Borrowers, to enforce the terms of the Leases
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and obtainlpaymént of and collect the Rents, by legal proceedings or otherwise, in the

name of Borrowers, Mortgagee or in both names,

(d)  All of the foregoing payments and proceeds received by Mortgagee shall
be utilized by Mortgagee, at its sole election and in its scle discretion, for any one or
moare of the following purposes: (i) to be applied to Borrowers’ Liabilities in such
manner and fashion and to such portions thereof as Mortgagee, at its sole election,
shall determine; (ii) to be applied to such other obligations of Borrowers or the
Mortgaged Property or the aperanon or business thereof as Mortgagee, in its sole
discretion, shall determine approprizte or warranted under the then existing
circumstances; or (iii) to b= rormnitted to Borrowers.

55 /All Leases shall be subordinate to this Mortgage.

6. DEFAULT AND REMEDI

6.1  The dgcurtence of any one or more of the following events shall constitute an
Default’ under this Mortgage:

(a) ‘Failure of Eorrcwe re-to pay any of Borrowers’ Liabilities within five (5) :

days after the same are due.

Failure of Mortgagor, withit thirty (30) days after notice and demand,
promptly, fully and faithfully to satisfy, perform, discharge, observe and comply with
any of Borrowers’ Obligations. ~

B (c) Determination that any representation siade herein or in the Loan
Documents is untrue.

(d) Filingofa petmon in bankruptcy by or agaist-any Borrower (and in
the case of an involuntary petition in barﬂcruptcy, such petition is-not discharged within
60 days of its filing), or a custadian, receiver or trustee for any o the Mortgaged
Property is appointed or if any Borrower makes an assignment for ihe denefit of
creditors, or if any of them are adjudged insolvent by any state or federal rourt of
competent jurisdiction, or an attachment or execution is levied against any of the

Mortgaged Property.

(e) The ‘makin‘g of any Prohibited Transfer of title described in Paragraph
7.7 hereof.

(f) Borrower’s default under any of the Loan Decuments and failure to
cure such defult within the time period permitted under the applicable Loan

Document,’

() ~ .A material adverse change in the financial condition of any of
Barrawers. ' | |
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6.2 Upon the oceurrence of an Event of Default, Mortgagee after notice and
demand insofar as required hereby, in its sole discretion and at its sole election, without
natice of such election, and w:thout further demand, may do any one or more of the
following:

(a)  Declare all of Borrowers’ Liabilities immediately due and payable and
callect the same at once by foreclosure or otherwise, without notice of broken covenant
or condition (and in"case of such default and the exercise of such option, Borrowers’
Liabilities shall bear interest, from the date of such default, at the Default Rate set

forth in the Note). .

fb)  Subject to the rights, if any, of tenants not in default under the Leases
or of tenpats under Lllinois law, enter upon and take immediate possession of the
Mortgaged nperty, expel and remove any persons, goods or chattels occupying or
upon the same, r2ceive all Rents, and issue receipts therefor, manage, control and
operate the Mcrtzaged Property as fully as Borrowers might do if in possession
thereof, mcludmg without limitation, the making of all repairs and replacements
deemed necessary by-iMortgagee and the leasing of the same, or any part thereof, from
time to time, and, after d.duction all reasonable attorneys’ fees and all costs and
expenses incurred in the- protx uon, care, mamtenance, management and operation of
the Mortgaged Property, appiy ‘i remaining net income, if any, to Borrowers’
Liabilities and in general exercise <11 rights afforded to Mortgagees in Possession.
Borrowers agree to surrender possessizn:of the Mortgaged Property to Mortgagee
immediately upon. the occurrence of ax Evant of Default. If Borrowers shall remain in
physical possession of the Mortgaged Propeériy. or any part thereof, after Mortgagee's
entry into possession or the appointment ofa (cseiver as hereinafter provided,
Borrowers agree to pay to Mortgagee, or to such r2ceiver, a reasonable monthly rental
for the Mortgaged Property or the part thereof o occipied by Borrowers for the
period commencing with such Event of Default, to be applisd as provided above in the
first sentence of this subparagraph, and to be paid in advz:ce on the first day of each
calendar month, and, in default of so doing, Borrowers may. e dispossessed by the
usual summary proceedings. In the event any Borrower shall'sa remain in possession
of all, or any part of, the Mortgaged Property, said reasonable mioathly rental shall be
in amounts established by Mortgagee in its sole discretion. This sub;saragraph shall be
effective irrespective of whether any foreclosure proceeding shall have beer instituted
and irrespective of any application for, or appointment of, a receiver.

(c)  File one or more suits at law or in equity for the foreclosure of this
Mortgage or to collect Borrowers' Liabilitiss, In the event of the commencement of
any such suit by Mortgagee, Mortgagee shall have the right, either before or after sale,
without notice and without requiring bond (notice and bond being hereby waived),
without regard to the solvency or insolvency of Borrowers at the time of application
and without regard to the then value of the Mortgaged Property or whether the same
is then ccciipied, to be designated as a Mortgagee in Possession or, at its option, even
if it has previously been designated as Mortgagee in Possession, to make applmtzon
for and obtain the appnmtment of a receiver for the Mortgaged Property. If a.receiver.
is appomted such receiver shall have the power ta collect the Rents during the
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pendency of such suit and, in case of a sale and a deficiency, during the full statutory
period of redemption, as well as during any further times when Borrowers, except for
the intervention of such receiver, would be entitled to collect the Rents, and shall have
all other powers which may be necessary or usual in such cases for the protection,
possession, control, management and operation of the Mortgaged Property. The court
before which such suit is pending may from time to time authorize the receiver to
apply- the net income in his hands in payment, in whole or in part, of Borrowers’
Liabilities. In case of a sale pursuant to foreclosure, the Premises may be sold as one
parcel and Mortgagee may bid upon and purchase the Mortgaged Property and credit
al or any part of Borrowers' Liabilities against the purchase price.

(d)  Act as attorney in fact for Borrowers for the purpose of doing such acts
and xecuting such assignments and other documents as Borrowers have agreed to do
or exegurs hereunder.

{¢) ~ Brercise any other remedies or rights permitted or provided under or by
the laws or decisions of the State of illinois (including all rights of a secured party
under the Uniform Commercial Code), accruing to a mortgagee and/or secured party
tpon a default by a sincigagor and/or debtor,

B S_éll the Morigdped Property, either in whole or in parcels, at public
auction pursuant to the Statutes of the State of Illinois, and apply the proceeds of such
sale in the manner set forth in Paragraph 6.5 hereof.

6.3 Tn the Event of Default under this Mortgage, there will be added to and
included as part of Borrowers' Liabilities (and alicwed in any judgment for sale of the
Mortgaged Property or in any judgment rendered upan this Mortgage or the Note) the
following: ‘the costs, charges, expenses and attorneys’ feds specified in Paragraph 6.4 below;
any and all expenditures which may be paid or incurred oy or-on behalf of Mortgagee for
appraisers’ fees, documentary and expert evidence, stenographers’ charges, publication costs,
fees and expenses for examination of title, title searches, guaran’y policies, Torrens certificates
and similar data and assurances with respect to the title to the Mortzaged Property; all
prepayment of like premiums, if any, provided for in the Note; and all cther fees, costs and
expenses which Mortgagee deems necessary to prosecute any remedy it-has nnder this
Mortgage, or to inform bidders at any sale which may be had pursuant to-'ts r.ghts hereunder,
of the true condition of title or of the value of the Mortgaged Property. All suck: costs,
charges, expenses, fees and other expenditures shall be a part of Borrowers' Liabilicizs,
secured by this Mortgage, payable on demand and shall bear interest at the Defauit/ite set
forth in the Note from the date of Mortgagee's payment thereof until repaid to Mortgagee.

64  If foreclosure proceedings are instituted upon this Mortgage, or if Mortgagee
shall be a party to, shall intervene, or file any petition, answer, motion or other pleading in
any suit or proceeding relating to this Mortgage, the Note or Borrowers' Liabilities, all
expenses and all of Mortgagee's reasonable attorneys’ fees incurred in connection therewith
shall be part of Borrowers' Liabilities, secured by this Mortgage, payable on demand and shall
bear interest at the Default Rate set forth in the Note from the date of Mortgagee's payment

L

il repaid to'Mortgagee.
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_ 65  The proceeds of any foreclosure sale of the Mortgaged Property shall be
applied and distributed first on account of the fees, charges, costs and expenses described in
Paragraph 6.3 above and then to the balance of Borrowers' Liabilities, and thereafter as the

court may direct,

6.6  Borrowers agree, to the full extent permitted by law, that in case of an Event of
Default, neither Botrowers nor anyone claiming through or under them shall or will set up,
claim or seek to take advantage of any appraisement, valuation, stay, ot extension laws now or
hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this

'Mortgage or the absolute sale of the Mortgaged Property or the final and absolute putting
into possession thereof, immediately after such sale, of the purchaser thereat, and Borrowers,
for themselvus and all who may at any time claim through or under them, hereby waive, to
the full exteat that they may lawfully so do, the benefit of all such laws, and any and all right
to kave the asséts-comprising the Mortgaged Property marshalled upon any foreclosure of the
lien hereof and agrée that Mortgagee or any court having jurisdiction to foreclose such lien
may sell the Mortgaged Property in part or as an entirety to the full extent permitted by law,
Mortgagor hereby waives sny and all rights of redemption from sale under any order or
decree of foreclosure of this Mortgage, on its own behalf, on behalf of the trust estate and all
persons beneficially interested cherein, and on behalf of each and every person, except

" judgment creditors of Mortgagor, acquiring any interest in or title to the Mortgaged Property -
subsequent to the date hereof.

6.7 Mortgagee shall have the d,l‘lt from time to time to sue for any sums, whether
interest, prmcxpal or any other sums requirec’ to be paid by or for the account of Borrowers
under the term of this Mortgage oi the Note, ag the same become due under the Note, by -
acceleration or otherwise, ot any other of Borrowe;s' Liabilities as the same shall be due and
without prejudxce to the right of the Mortgagee thercaftzr to brmg an action of foreclosure, or
any other action, for a default or defaults by the Borrowe:s existing at the time such earlior

action was commenced.

6.8  No right or remedy of Mort’gagee hereunder is exclwive of any other right or
remedy hereunder or now or hereafter existing at law or in equity, oreis cumulative and in
addition thereto and the holder of the Note may recover judgment thereca, issue execution
therefor, and resort to every other right or remedy afforded by this Mor:gage. No delay in
exercising, or omission to exercise, any such right or remedy will impair any sura cight or
rernedy or will be construed to be a waiver of any default by Borrowers hereundes. or
acquiescence therein, nor will it affect any subsequent default hereunder by Borrower: of the
same or different niature. Every such right or remedy may be exercised independentls or
concurrently, and ‘when and sa often as may be deemed expedient by Mortgagee. No terms
or conditions contained in this Mortgage or the Note may be waived, altered or changed
except as evidenced in writing signed by Borrowers and Mortgagee.

6.9  Mortgagee shall release this Mortgage by proper instrument upon payment and
discharge of all of Borrowers' Liabilities, including all prepayment or like premiums, if any,
-~ provided for in the Note and payment of all costs, expenses and fees, including reasonable
attorneys' fees, incurred by Mcrtgagee for the preparation, execution and/or recording of such

release.
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6.10  Any failure of Mortgagee to insist upon the strict performance by Borrowers of
any of the terms and provisions of this Mortgage or the Note shall not be deemed to be a
waiver of any of the terms and provisions thereof, and Mortgagee, notw;thstandmg any such
failure, shall have the right at any time or times thereafter to insist upon the strict
performance by Borrowers of any and all of the terms and provisions hereof to be performed
by Borrowers. Neither Borrowers, nor any other person now or hereafter obligated for the
payment of the whole or any part of Borrowers’ Liabilities, shall be relieved of such obligation
by reason of the sale, conveyance or other transfer of the Mortgaged Property or the failure
of Mortgagee to comply with any request of Mortgagor, or of any other person, to take action
to foreclose this Mortgage or otherwise enforce any of the provisions of this Mortgage or the
Nate, or by reason of the release, regardless of consideration, of the whole or any part of the
security leld for Borrowers' Liabilities, ‘or by reason of any agreement or stipulation between
any subsequeri owner or owners of the Mortgaged Property and Mortgagee extending the
time of paymest or modifying the terms of the Note, or this Mortgage without first having
obtained the conseit of Borrowers or such other person, and, in the latter event, Borrowers,
and all such other peiscus, shall continue liable on account of Borrowers’ Liabilities and to
make such payments according to the terms of any such agreement, extension or modification
unless expressly released and \lischarged in writing by Mortgagee. Mortgagee, without notice,
may release, regardless of constderation, any part of the security held for Borrowers’
Liabilities, without, as to the remainder of the security therefor, in any way impairing or
affecting the lien of this Mortgage ¢¢ ihe priority of such lien over any subordinate lien,
Mortgagee may resort for the paymen: of Borrowers’ Liabilities to any other security therefor
held by the Mortgagee in such order an< manner as Mortgagee may elect.

6.11  Notwithstanding anything to the contrary contained in this Mortgage, the
Mortgagee shall have no obligation or liability undér. or with respect to, or arising out of this
Mortgage and shall not be required or obligated in 2ay manner to perform or fuiﬂﬂ any of
the obligations of the Borrowers hereunder.

7. MISCELLANEQUS

7.1 Every provision for notice, demand or request in connection with this Mortgage
or the Note shall be deemed fulfilled by written notice, demand or request aer.mally served
on or mailed to the party entitled thereto or on its successors or assigns. If mailed, such
notice, demand or request shall be made by certified or registered mail, return reseipt
requested, and deposited in any post office station or letter-box, enclosed in a postage. paid
envelope addressed to such party at the address set forth below or to such other address as
either party hereto shall direct by like written notice and shall be deemed to have been given
on the second (2nd) day following posting as aforesaid, The addresses of the parties are as

follows:

Barrowers:  Capital and Regional Properties Company
333 North Michigan Avenue, 30th Floor
Chicago, IL. 60601
' Attentmn Paul S, Fisher, Vice President
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with a copy to: |
Coffield, Ungaretti & Harris

3500 ‘Tnree First National Plaza
Chicago, IL 60602

Attention; . Richard A. Ungaretti, Esq.

Mortgagee: The Hongkong and Shanghai Banking
- Corporation Limited
190 South LaSalle Street
Suite 1100° |
Chicago, IL. 60603-3410
_Attention:  James R. Cote, Vice President

witl 2 copy to:

Altheimer & Gray

1.0.South Wacker Drive

Suite 4000

Chicago, IL 60606

Attentios: Jamés E. Catroll, Esq.

72~ All the covenants contained irs this Mortgage will run with the land. Time is of
the essence of this Mortgage and all provisions nerein relating thereto shall be strictly
construed, - o

73 This Mortgage, and all the provisions hereof, will be binding upon and inure to
the benefit of the successors and assigns of the Borrowers and Mortgagee.

74  This M«ji‘tgage was executed and delivered in, and caall be governed as to the
validity, interpretation, construction, effect and in all other respects kv the laws and decisions
of the State of Tllinois.

75  Any provision of this Mortgage which is unenforceable or is'invatid or contrary
to law, or the inclusion of which would affect the validity, legality or enforcemer. of this
Mortgage, shall be of no effect, and in such case all the remaining terms and provisions of
this Mortgage shall subsist and be fully effective according to the tenor of this Mortgage, the
same as though no such invalid portion had ever been included herein.

7.6 It being the desire and intention of the parties hereto that this Mortgage and
the lien hereof do not merge in fee simple title to the Premises, it is hereby understood and
agreed that should Mdrtgagee acquire an additional or other interests in and to the Premises
or the ownership thereof, then, unless a contrary intent is manifested by Mortgages, as
evidenced by an express statement to the effect in an appropriate document duly recorded,
this Mortgage and the lien hereof shail not merge in the fee simple title, toward the end that
this Mortgage may be foreclosed as if owned by a stranger to the fee simple title.
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77  In determining whether or not to make the loan secured hereby, Mortgagee
examined the credit-worthiness of the Borrower, found it acceptable and relied and continues
to rely upon same as the means of repayment of the loan. Mortgagee also evaluated the
background and experience of the Borrowers in owning and operating property such as the
Mortgaged Property, found it acceptable and relied and continues to rely upon same as the
means of maintaining the value of the Mortgaged Property which is Mortgagee's security for
the loan. Borrowers acknowledge that they are individuals well experienced in borrawing
money and ownirig and operating property such as the Mortgaged Property, were ably
represented by a licensed attorney at law in the negotiation and documentation of the loan
secured hereby and bargained-at arm’s length and without duress of any kind for all of the
terms and.conditions of the loan, including these provisions. Borrowers recognize that
Mortgagee is entitied to keep its loan portfolio at current interest rates by either making new
loans at such cates or collecting assumption fees and/or increasing the interest rate on a loan,
the security for which is purchased by a party other than the original Borrowers, Borrowers
further recognize tha. any secondary or junior financing placed upon the Mortgaged Property
(a) may divert funds‘which would otherwise be used to pay the Note secured hereby;

(b) could result in accel’ration and foreclosure by any such junior encumbrancer which would
force Mortgagee to take measires and incur expenses to protect its security; (c) would detract
from the value of the Mortgaged Property should Mortgagee come into possession thereof
with the intention of selling sam¢; ard (d) impair Mortgagee's right to accept a deed in lieu
of foreclosure.

In accordance with the foregoing-aid for the purposes of (i) protecting Mortgagee's
security, both of repayment by Borrowers and ot value of the Mortgaged Property, (ii) giving
Mortgagee the full benefit of its bargain and corract with Borrowers; (iii) allowing Mortgagee
to raise the interest rate and/or collect assumptior: fees; and (iv) keeping the Mortgaged
Property free of subordinate financing liens, Borrowes aeree that if this paragraph be deemed
a restraint on alienation, that it is a reasonable one and that any sale, conveyance, assignment,
further encuribrance or other transfer of title to the Mortgagzd Property or any interest
therein (whether voluntary or by operation of law) or sale, asignzient or other transfer of a
controlling interest in Capital’s Stock or assignment or transfer o{ 4 general partnership
interest in Beneficiary without the Mortgagee's prior written consert sliall be an Event of
Default hereunder. For the purpose of, and without limiting the generality of, the preceding
sentence, it shall be deemed to be an unpermitted "Prohibited Transfer” <f titie to the
Mortgaged Property and therefore an Event of Default hereunder, giving Mortpagee the right
at its election, under the provision of this Mortgage, to declare immediately due g:id-payable
the entire indebtedness sectired hereby, if without Mortgagee's prior written conscrc

{a) .any transfer in violation of the preceding sentence is made; or

_ (b)  Any Borrower shall transfer, convey, alienate, pledge, hypothecate or
mortgage the Mortgaged Property or any part thereof; or

(c) ° Any Borrower or any other beneficiary of Mortgagor shall transfer,
convey, alienate, pledge, hypothecate or alter in any way any interest held in the Mortgagor
(whether in the form of a beneficial interest therein or otherwise) or in any entity which holds
an interest in,the Mortgagor (whether in the form of a beneficial interest therein or
otherwise) at the time this Mortgage is executed. |
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Any consent by the Mortgagee or any waiver of an Event of Default, under this
Section shall not constitute a consent to or waiver of any right, remedy or power of the
Mortgagee upon a subsequent Event of Default under this Section.

7.8  Revolving Credit and Future Advances, This Mortgage is given to and shall

secure not only existing indebtedness, but also such future advances, whether such advances
are obligatory or to be made at the option of Mortgagee, or otherwise, as are made within
twenty years from the date hereof, to the same extent as if future advances were made on the
date of the execution of this Mortgage, although there may be no advance made at the time
of execution of this Mortgage, and aithough there may be no indebtedness outstanding at the
time anv-a¢vance is made. The lien of this Mortgage as to third persons without actoal
notice theresi: shall be valid as to all such indebtedness and future advances from the time
this Mortgage i Sled for record in the office of the Recorder of Deeds or the Registrar of
Titles of the couniy where the real property described therein is located. ‘The total amount of
indebtedness that‘n.la v b2 so secured may increase or decrease from time to time, but the
total unpaid balance so secured at any one time shall not exceed $5,000,000.00, plus interest
thereon, and any disbursements made for the payment of taxes, special assessments, or
insurance on the Mortgaged-Zremises, with interest on such disbursements.
FLaSALLE NATIONAL TRUST, N.A. Successor Trusteo 4o

79  This document is excruted b#]‘.aSalle National Bank not personally but as
Trustee as aforesaid in the exercise Gi ihe power and authority conferred upon and vested in
it as such Trustee (and said Trustee herelsy warrants that it possesses full power and authority
to execute this instrument), and it is expr&ssli understood and agreed that nothing herein or
in the Note shall be construed as creating any-lisbility onyE-aSalle National Bank, personally to
pay the Note or any interest that may accrue thereun, or any indebtedness accruing
hereunder, or to perform, any covenant either expres$ or implied herein contained, all such
habﬂ:.,, if -any, being expressly waived by every person r.ow or hereafter claiming any right or
security hereunder

2
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N WI'INESS"WHEREOF, Moftgagof has executed this Mbrtgage the day and year

{irst above written.

LaS4LLE NATIONAY, TRUST, N.4. Succegser Trustes to
LASALLE NATIONAL BANK, as Trustee aforesaldin not pponally

s /
_ By: C/f:r‘u-cfh%—" Qe&.,w

Title: $§4°T VICE PRRSIDEYT
Attest: 2t M doan
Title: ASSISTANT SEGKETARY

DIVERSEY INVESTORS LIMITED PARTNERSHIP

By: Capiial and Regional Propgrties Corporation

Its: Genera) Pagtner
By; . é.( /m’

2
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STATE OF ILLINOfSI' | ) l,@&LaSALLE YATIONAL TRUST, W.A. Sucoessor ‘Tmaibea to
) §8:
COUNTY OF ook )

W . YASSISTANT SECKE gy
"H"‘ a Notary Public m and for said County in the State afores 4359, |
of

do hereby certify that Hosemary Col1ing ¥~ SUSAN M. LOGAN , =ss't vice FRRsiDex
sk#LaSalle National Bank, an Ty hor'S &wﬂ‘f Gerpapdu.on, personally known to me

to be the same person§whose name bscribed to the foregoing instrument as such
respective officet; appeared before me this day in person and acknowledged tha ?fgned

and delivered such’instrument ds hivbdfree an voluntary act and as the free an voluntary
act of said C&Qﬂtﬁﬂ(ﬂl behalf of which said corperation has executed the foregomg),
for the uses zad purposes set forth therem. i

GIVEN incer my hand and no'tarlal seal, this é’q—-da

Notary Public' .

Py vV -
A

ey ¥ ¥ s i
i g

“ORFICIAL SEAL™
Harriet Deahawicz

My Commission Expires:

l\‘%mv Puklic, Gtate of Hiinals
My Comalanon Lxmmu (ct. 30,1935
W\MWM

' STATE OF ILLINOIS |
o S )88y
COUNTY OF"COOK )

l%ﬁ. L. Glolugesds a Notary Public in and for saii County in the State aforesaid,
do hereby ceértify that John S. Gates, Jr. and Paul 8. Fisher, respectively the President and
Secretary of Capital and Regional Properties Corporation, a Delaware zorporation, the general
partner of Diversey Investors Lirnited Partnership, an Ilinois limited jrart nersh1p, personally
known to me to be the same persons whose names are subscribed to the taregomg instrument
as such officers, appeared before: me this day in person and acknowledged tliat they signed
and delivered such instrument as their own free and voluntary acts, as the frec 7 2ad voluntary
act of snid corporatmn and partnershlp, all for the uses and purposes set forth thecein,

GIVEN under my hand andnotarial seal, this SN gay of “\&m\\ BRSNS (11N
QW&M&
“Notary Public ‘Q

My Ccmmission Expires:

VYSLYTZE

#XB03231.B
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EXHIBIT A

Lots 16 to 27, both inclusive, in Block 1 in Edward F. Kennedy's Resubdivision of the East
'Half of the Southeast Quarter of Section 28, Township 40 North, Range 13, East of the Third
Principal Mendxan, in Cook County, Illinois.

RXBU3231.8 C . 03/0s2 S:43p
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EXHIBIT B
‘pmmwmn EXCEPTIONS

General Real Estate Taxes for 1991 (second installment only)
and subsequent years, Permanent Tax Index Number 13-~28-403~

040, Volume 359 .

Unrecorded easement for water service as shown by Water
Service Pipe Plat dated July 28, 1975, in Book Numbex 136,

Pige Number 2.
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