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SECOND MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES AND SECURITY AGREEMENT

THIS SECOND MORTCAGE, ASSIGNMENT OF RENTS AND LEASES AND SECURITY
AGREEMENT (the or this "Mortgage”) is made as of September 1, 1993, by CHICAGO
SUBURBAN INDUSTRIAL PROPERTIES INVESTMENT COMPANY, an Ulinois limited
partnership, whose address is set forth below, us Mortgugor, and FORD MOTOR CREDIT
CoMPANY, ¢ Deluware corporation, whose principil pluce of business Is set forth below, us
Martgagee,

ARTICLE 1
DEFINITIONS

Section 1.].  Definitions, As used herein, the following terms shall huve the
following meanings:

(8) Affiliare: O any Person shall mean wny other Person directly or
indirectly controlling, controlled by, or under common control with, such Person,
whether through the ownership-of voting securities, partnership or joint venture
interests by contract or otherwise, with zontrol being the power to direct or cause the
direction of management andfor policies.

(b) Assignment; The assignment, conitined in Article 3 of this Mortgage,
from Mortgagor to Mortgagee, of all of Mortgago: s right, title and interest in und to
the Leases und the Rents,

(€} Awards: All awards and payments made ordcreafter to be made by any
municipal, state or Federal nuthoritics or boards to Mortgagsr, including any awards
and payments for any taking of all or a portion of the Martgaged Froperty, as i result
of, or by ugreement in anticipmtion of, the exercise of the right e condemnation or
eminent domain, or for any change ov changes of grade of streets #ffacting the
Mortgaged Property,

(d) Buildings: AN buildings, improvements, alterations or appurtcneaces
now, or at any time hereafter, located upon the Land or any purt thereof,

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

() Cross-Collateralized Morrgages: The following described Mortgnge,
Assignment of Rents und Leases and Security Agreements, dated Februury 22, 1990,
made by Western Suburban Industrial Investments Limited Partnership, an Ilinois
limited partnership, and by Waikiki Beachcomber Investment Company, o Hawall
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generul parinership, to Mortgagee, us the same mny be wmended, modified or

supplemented from time to time:

PRINCIPAL AMOUNT SECURED

$2,942,000

$1.509,000

$1,796,000

$1,725.000

PROPERTY SUBJECT
TO MORTGAUE

35-45 W, Luke Street
Northlake, llinois

2120-24 Roberts
Brondview, lilinois

1005-35 Paramount
Butaviu, Nlinois

905 Paramount
Batavia, Hlinols

(8) Cross-Collateralized Notes: The following promissory notes, cdated
February 22, 1990, made vy Western Suburban Industrin} Investments Limited
Partnership, an Hlinois limited partacrship, and by Wulkiki Beachcomber Investment
Company, a Hawaii general partneranip, to the order of Mortgagee, together with all
renewals, extensions and modifications (hercof:

SECURED BY MORTGAGE

ORIGINAL PRINCIPAL AMOUNT ONCLLOWING PROPERTY

$2,942 000 35-45'W, Luke Street
Northlixz, Hlinois

$1,509,000 2120-24 Rober s
Browdview, 1linai:

$1,796,000 1005-35 Paramount
Batuvia, Minois

$1,728,000 905 Pursmount
Batavia, Ulinois

(h} Defaulted Interest Rate: The lesser of (i) the interest rate of five percent
(3%) over the "Applicable Interest Rate”, as defined in the Note, or (ii) the highest
contract rate allowed by law for this type of transaction,

(i) Event{s) of Default: The huppenings and occurrences described in
Article 5 of this Mortgage.

BITR7AN
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() Fixtures: Al fixtures locuted upon or within the Land or Buildings or
now or heresfler attuched to, or installed in, or used in connection with, any of the
Land or Buildings whether or not permanently uffixed to the real estate,

(k) fazardous Matertals: Any flammuble explosives, rdioaetive matertals,
il or petroleum or chemical Houids or solids, lguld or gaseons products or
hizardons wastes, toxle substances and similar substances and materials, Including
asbestos and sll substunces and mmerinds defined as hazardous or toxic wustes,
substances or muteriuls under any applicable law,

() Impositions: All (i) real estute und personal property mxes and other
tuxes and nssessiments, water und sewer rutes und charges, and al) other governmental
churges arii any interest or vosts or penalties with respect thereto, and charges for uny
casement or wgreement maintained for the benefit of the Mortguged Praperty which at
any time prior'to-or after the exceution of the Security Documents muy be assessed,
levied, or impassa-upon the Mortguged Property or the rent or income received
therefrom or any uselor occupaney thereof, and (i) other tuxes, nssessments, fees and
governmenial charges levies. imposed or ussessed upon or ngainst Morigagor or uny
of its properiies, '

(m) {ndebtedness: The-principal of and imerest on and ull other mmounts,
puyments and premiums due under the Sate and all other indebtedness of Mortgagor
to Mortgagee under ancl/or secured by the Sscurity Documents.

{n}) Land: The real estate described v Zahibit “A” attached hereto,

(o)  Leases: Any und ull leases, sublenses, ticenses, concessions or grants of
other possessory interests wow or hereafler in force,_orel or written, covering or
affecting the Mortguged Property, or any purt thereof “together with all rights,
powers, privileges, options und other benefits of Mortgagor tieréunder.

(p)  Mortgaged Property: The Land, Buildings, Fixtures; Persanalty, Rents
and Lenses, topether with:

(i)  all rights, privileges, permits, licenses, tenements, heredituinents,
rights-of-way, casements, appendages und appurienances of the Land and/os the
Buildings belonging or in anywise appertaining thereto and all right, title and
interest of Mortgagor In and 1o any streets, ways, alleys, strips or gores of land
adjoining the Land or any part thereof;

(i)  all the estate, right, title, interest, claim or demand whutsoever of
Mortgagor, either at lnw or in equity, in and to the Lund, Buildings, Fixtures,
and Personalty; and
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(H)  all the estate, right, title, interest, cluim oc demand whatsoever of
Mortgagor, cither at law or in equity, in and o the Awards, or payments with
respect to casualties,

() Mortgagee: Ford Motor Credit Compnny, o Deluwgre corporation, s
suceessors and assigns und the holders, from time to time, of the Note,

(r)  Mortgugee's Address: ¢fo United States Reu! Estate, 733 Frant Stree,
San Francisco, California 94111, Attention: President, Faeshmile No, 415-627-4413,

sy Mortgagor:  Chicago Suburbun fndustrinl Properties Invesiment
Compraiy, an Winots Hmited partnership, and its respective successors, nssigns and
successers in interest in and to the Mortgoged Property.

(t)  sodipagor's Address: ¢fo Tomasz Shidler Investment Corporition,
130 N. Wacker Drive, Suite 150, Chicugo, lllinois 60606,

(w)  Note: The sromissory note, duted of even date with this Mortgage, mude
by Mortgagar to the order Of Mortgugee, in the amount of $235,000, secured, in past,
by this Mortgage, which ncte) matures on February 22, 1995, together with u!)
renewals, extensions tnd modificatioss thereof,

(v) Obligations; (a) Any wad all of the covenants, promises und other
obligations (other thun the Indebtedness) made or owing by Mortguger and/or others
to or due to Morigngee under andfor s set-aerth in the Note und/or the Security
Documents, and the principul of and interest oreash other Prior Note and/or Cross-
Collwternlized Note, and any and all of the covenranss, promises and other obligations
mude by or owing by Mortgagor and/or others to or due to Mortgagee under and as
set forth in each other Prior Note, Prior Mortgage, Cross<Callateralized Note, Cross.
Colluteralized Mortgage and/or the Security Documenis «as defined In o Prior
Mortguge or 4 Cross-Colluteralized Mortgage).

(w) Permined Encumbrancey: ‘The Leuses and the encumbrunces described,
with particularity, in Extibit “B" attached hereto,

(x) Person: Any individual, purinership, firm, corporation, ussociaticn, joint
venture, trust or other entity, or any government or political subdivision or agency,
department or instrumentality thereof,

(y) Personalty; Al fumniture, furaishings, cquipment, machinery and all
other personal property (other than the Fixtures) now or hereafter located in, upon or
about the Lund and the Buildings, together with all uccessions, replacements und
substitutions thereto or therefor and the proceeds thereol; and all genernl intangibles
pertaining to the Mortgaged Praperty, including, but not limited to, ull trade names,
contract rights, accounts, munagement contraets, goodwill, marketing publications,
telephone numbers und signoge.
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{(z) Principal Balance: As defined in the Note,

(an)  Prior Mortgages! The following described Mortgage, Assignment of
Rents and Leases and Security Agreements, duted February 22, 1990, mude by
Mortgagor to Mortgagee, as the same may be amended, madified or supplemented
fram time to time:

PROPERTY SUBJECT TO
PRINCIPAL AMOUNT SECURED MORTGAGE
$2,038,000 2300 Hammond

Schaumburg, lllinois

2,762,000 6500 N, Lincoln
Lincolnwood, Illinots

(bb)  Prior Notes: fu) The promissory note, dated February 22, 1990, made
by Mortgagor to the crder-of Mortgagee, in the original principal amount of
$2,038,000, which note is secured by the Prior Mortgnge relating to the Mortgaged
Property located at 2300 Hamrooad, Schaumburg, Hlinois, together with all renewals,
extensions and modifications tocreof, and (b) the promissory note, dated
February 22, 1990, made by Mortgugor-io the order of Mortgagee, in the original
principal amount of $2,762,000, which note is secured by the Prior Mortgage reluting
to the Mortgaged Property located at ¢5U% N, Lincoln, Lincolnwood, lllinois,
together with all renewals, extensions and modiiizitions thereof,

(ce)  Rents: All of the rents, revenues, incame, rrofils, deposics, tenders and
other benefits payable under the Leases and/or arising from the use and enjoyment of
all or any portion of the Mortguged Property.

(dd)  Security Agreement: The Security Agreemen:, soniained in this
Mortgage, wherein and whereby Morlgagor grants to Mortgagee a sccurity interest in
the Rents, Leases, Personalty und Fixtures,

(ce) Security Documents: This Mortgage, the Assignment, the Security

Agreement and any and all other documents now or hereafter securing the paynient of
the Indebtedness or the observance or performunce of the Obligations,

ARTICLE 2

GRANT
Section 2.1, Grant. To secure the puyment of the Indebtedness and the performunce

and discharge of the Obligutions, Mortgagor by these presents hereby grants, burgains, sells,
assigns, mortgages, conveys and warrants unto Mortgagee the Mortgaged Property, the

G776l
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Leases, the Rents and the Awards, subject, however, 10 the Permitted Encumbrances, to have
and to hold the Mortgaged Property unto Mortgagee, its successors and assigns forever,

Section 2.2, Conditton of Grant. The condition of these presents is such that if
Mortgugor shall pay or cause to be paid the Indebtedness as and when the same shall become
due and payable and shall observe, perform and discharge the Obligations, then the Security
Documents und the estte and rights granted by them shali be void, otherwise to remaln In
full force and effect.

Section 2.3.  Doctrine of Merger, Upon the foreclosure of this Mortgage, no
nssigned Leose shall be destroyed or terminated by applicntion of the doctrine of merger or
i$ & matter £¢ inw unless Morigngee or any purchaser ut such foreclosure sale so elects, No
net by or on behaif of Mortgagee or uny such purchuser shall constitute a termination of any
assigned Lease unless Mortgagee or such purchaser gives writlen notice thereof to the
upplicable tenant or suoiznant,

ARTICLE 3

SECURITY INTEREST 4Mid ASSIGNMENT OF LEASES AND RENTS

Section 3.1, Security Interest. Vs Mortgage shall be construed as n mortgage of
both real property und personal praperty und it shall aiso constitute and serve as o “Security
Agreement” within the meaning of and shaii-create a security interest under the Uniform
Commercial Code (the "Code") as adopted in the State of lllinois,

Section 3.2, Security Agreement and Assignmeat/ of Leases and Rents. Mortgagor
hereby grants to Mortgagee a security interest under the Cads in such of the Mortgaged
Property s is or may be subject to the Code and Mortgagee shell tuve all rights with respect
thereto afforded to it by the Code in addition to but not in litnitation of the other rights
afforded to Mortgagee by the Security Documents.

Section 3.3.  Financing Statements. Mortgagor agrees to and shuli execute and
deliver to Mortgagee, in form satisfactory to Mortgagee, such “Financing Staements” and
such further assurances as Mortgagee may, from time to time, consider reasonabiy pecessory
to create, perfect and preserve Mortgagee's liens upon the Mortgaged Property, and
Mortgagee, at the expense of Mortgagor, may or shall cause such statements and assurances.
to be recorded and re-recorded, filed and re-filed, at such times and places as may be
required or permitted by law to so create, perfect aud preserve such liens,

Section 3.4, Assignment of Leases and Rents. In order to further secure payment of
the Indebtedness and the observance, performance and discharge of the Obligations, and as
additional security therefor, Mortgagor hereby ubsolutely and irrevocably assigns and
transfers to Mortgagee, all of Mortgagor’s right, titie and interest in und to the Leases and
the Rents, subject only to the Permitted Encumbrances. This Assignment and grant shal)
continue in effect until the Indebtedness secured by this Mortgage is puid in full, Mortgagor-

-6- 936749
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hereby appoints Mortgagee its true and lawful attorney-in-fact, with the right, at
Martgngee's option at any time, to demand, receive und enforee puyment, to give receipts,
refeases and satisfuctions, nnd to sue, either in Mortgagor's or Morlguges's name, for ulf
Rents, Notwithstanding the Toregoing Assignment of Leases and Reats, and 5o long as no
Event of Defuult huy oceurred which remulas uncured, Mortgagor shall be granted n Heense
to collect all Rents, and te apply suid Rents in payment of all necessury and rensonable
churges and expenses of the operation of the Morlgaged Property, and on account of the
Indebtedness, This Assignment shall not be deemed or construed to constitute Mortgagee as
W mortgagee in possession nor abligate Mortgugee 1o take any action or {0 incur expenses or
perform or dischurge any obligation, duty or Hability. However, upon the occurrence of an
Event af Detialt under the terms und provisions of this Mortgage, without the necessity of
Mortgagee extering upon and tuking and maintuining full contral of the Mortgaged Property
in person, by spent or by a court-uppointed receiver, Mortgngee shall immediately be
cntitled to possessica of all rents und revenues of the Mortgaged Property as specified in this
puragraph as the sume vecome due and payuble, including, but not limited to, Rents then due
and unpaid, und all such”Rents shull immediately be held by Mortgagor as trustee for the
benefit of Mortgugee only, ‘Maortgugor ugrees thut commencing upon an Event of Defoult
under this Mortguge, each lessce of the Mortguged Property shall make such Rents payable
to and puy such Rents to Mortgag:e und Mortgagee's ngents on Mortgngee's written demand
to cach lessee therefor, delivered to euch lessee personally, by muil or by delivering such
demand to each leased premises, withoud uny linbility on the part of suld lessee o inquire
further as to the existence of n defuult by Mortzagor,

The Mortgagor shull not have the righi_or power, us uguinst the holder of this
Mortgage without its consent, to sell, pledge, ussigi sr otherwise encumber Leases of the
Morigaged Property or «ny part thereof, in existenceon the dule of this Mortgage or
hereafter, and any such act shall constitute, ipso factoi-«i impairment of the Mortgagee's
security and secured position, In the event that an assigiment of rentals of even dute
herewith is executed by the Mortgagor in favor of the Mortgagern, ihen all of the terms and
provisions of such assignment shull govern in lieu of the provisions.of nis puragraph. In the
event no such instrument is executed, then aull of the terms and conditions. of this paragraph
shall be in full force and effect. '

ARTICLE 4
COVENANTS

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

Section 4.1, Compliance with Laws. Subject to the provisions of Section 8.16,
Mortgagor will promptly and faithfully comply with, conform to and obey all present und
future laws, ordinances, rules, regulations and requirements of every duly constituted
governmental authority or agency and of every Bourd of Fire Underwriters having
jurisdiction, or similar body exercising similar functions ("Governmental Requirement"),
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which may be applicable to it or to the Mortguged Property, or any purt thereof, or to the
use or manner of use, occupuncy, possession, operation, maintenance, alteration, repair or
reconstruction of the Mortguged Property, or any pari thereof, whether or not such law,
ordinance, rule, order, regulation or requirement shull necessitate structural changes or
improvements or interfere with the use or enjoyment of the Mortgaged Property,

Seetton 4.2, Payment of Impositions,  Subject (0 the provislons of Sectlon 8,16,
Mortgngor will duly pay and dischurge, or cause to be puid und dischurged, the Impositions,
such Impositions or installments thereof to be paid not luter than the day any fine, penalty,
interest or cost muy be udded thereto or imposed by law for the non-payment thereof;
provided however, that i, by law, any tmposition may be paid in instaliments, Mnrtgagor
may pay thesame in such installments,

Section 4.3 “Repuir. (a) Mortgugor will keep the Mortgaged Property in good
order and condition‘ard make ull necessary or uppropriutc repairs, rcplnccmoma und
renewals thereof and asditions and betterments and improvements thereto, interior and
exterior, structural und noj-Stenctural, ordinary and extruordinary and will use its best
cfforty to prevent any act o thing which might impair the velue or usefulness of the
Mortguged Property, und Morigigor will obtain the written consent of Mortgagee prior (o
removal of any building or muking any change or alieration of or additlons to the
Martgaged Property except (i) & non-sirueiural alicration which does not diminish the value
of the Mortguged Property und does not'cost-aver $75,000 and (if) non-structural tenant
improvements which would not muterially dimminich the vaiue thereof.

(bY  Mortgagor will not commit or knowingly nermit any waste of the Martgaged
Property or any part thereof.

{(¢) Mortgagor will not permit any of the Fixtures or Fersonalty to be removed at
any time from the Land and/or Buildings, without the prior wiiien consent of Mortgagee,
unless actually replaced by an article of equal suitability and vaive, owned by Mortgagor,
free and clear of any lien or security interest except such as muy be eppraved in writing by
Morigagee.

Section 44, Insurance. Mortgagor will maintnin insurance upon the aforigaged
Property nguinst loss by fire and such other hazards, casunltles and contingenc'es us are
normally and usually covered by extended coverage policies in effect in the locality where
the Mortgaged Property is sitwated and such other risks as may be specified by Mortgagee,
from time to time, in amounts not less thun the greater of (i) the full replucement value
(including udjustment for inflation) of the Mortgaged Property, or (i) the sum of (A) the
Principal Bolunce plus (B) the principal amount of the Prior Note relating to that portion of
the Mortgaged Property located at 2300 Hammond, Schaumburg, llinois, or 6500 N,
Lincaln, Lincolnwood, Ulinols, as the cuse muy be; and with insurers acceptable to
Mortgagee, Mortgugor shall cuuse in connection therewith to provide, and the insurer
issuing such policy to certify to Mortgugee, that (i) except as otherwise provided in
Section 4.5 hereof, loss payments will be payuble to Mortgagee us an additional insured
purty and loss payee, s its interests may appear, such payments to be applied, at Mortgagee's
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sole option, to the restoration, repair or replacement of the Morigaged Property, if
practicuble to do so, of to the puyment of the Indebtedness; (i) the interest of Mortgages
shall be insured regardless of any breuch or violation by Mortgagor of any warranties,
declarations or conditions in such policy; (ii) if any such insurance policy be subject to
cancellation or be endorsed or sought to be endorsed ta effect u chunge in coverage for uny
reason whatsoever, such insurer will promptly notify Mortgagee und such canceliation or
change shall not be effective us to Mortgagee for thirty (30) duys after receipt by Mortgagee
of such natice; and (iv) Mortgagee may, but shall nat be obligated to, make premium
payments to prevent such cancellution, and that such payments shall be aceepted by the
insurer. Mortgagor shall also maintain (x) business interruption insurance covering the loss
of rents cavering u minimum of twelve (12) menths, {¥) flood insurance, if the Mortgnged
Praperty is fuesied in a HUD designated flood area, nnd (z) general and specialized liability
insurunce provia'ng coverage of not less than $5,000,000 personal injury per occurrence
and in the uggresate, with the tenms thereof, amounts und insurers oll to be acceptable to and
approved by Mortgages. In uddition, Mortgugar shall furnish to Mortgugee at the time of
execution hereof, certtficc copies of such policies und original certificates of coverage from
the issuing insurance canpanies, and receipts for payment of the premiwms then due and
puyable, and certifted copies of rich renewal pelicy and certificates of coverage not less than
thirty {30) days prior to the expiration of the original policy or the preceding renewal
policy (as the cuse may be), togeiher with receipts or other evidence thut the premiums
thereon have been paid; und furnish o wmortgugee on or before 120 days after the close of
each fiscal year of Mortgagor o stutericat certified by a duly authorized officer of
Mortgagor of the amounts of insurance maintwined in compliance with this Subsection, of the
risks covered by such insurance and of the insudainve company or companies which caery
such insurance.  All insurance policies required to bs maintained by Mortgagor under this
Mortgage shall be issued by companies ncceptable 1o Miertgugee, but in no event shall the
company(ies) have ratings in the current Best's Insurpons Raoting Manual of less than
“A‘/X]“.

Section 4.3, Restoration Following Casualry. (a) In the'event of the happening of
any casuaity, of any kind or nature (whether insured against or not), izsvlting in damage to
or destruction of the Mortgaged Property, Mortgagor will give notice theveof 10 Mortgagee
and Mortgagor will promptly restore, repair, replace, rebuild or alter riie, Mortgaged
Property as nearly us possible to its value and condition immediately prior te-s1¢h damage
or destruction, whether or not there ure insurance proceeds therefor, I more thea six (6)
months have elapsed since the occurrence of the insured casualty, or if an Event o8 Defnult
shall have occurred and is continuing, the Mortgagee shall have the right, at its option,
without consent of or purticipation by Mortgegor to adjust or compromise any claim against
the Mortgagor under any insurance policies on the Mortgaged Property, Mortgagee shall
not have uny right 1o adjust or compromise any ctaim under uny liability insurance policy.
Mortgagor shall prompily notify Mortgagee of any written claim asseried ngainst Mortgagor
on account of uny injury or claimed injury to persons or property urising from the
Mortgagor's ownership or development of the Mortguged Property and shail deliver 1o
Mortgagee the original or true copy of each summouns or other process, pleading or notice
issued in any suit or other proceeding to assert or enforce any such claim, suit or other
proceeding promptly after Mortgugor is served with the sume,
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(b)  The Mortgagor hereby uppoints the Mortgagee agent und attorney-in-fuct to
collect and receive insurance proceeds, and to deduct therefrom Mortgagee's expenses
incurred in the collection of such proceeds; provided, however, that nothing contained in
this Parngraph 4.5 shall require Mortgagee to incur any expense or take any action
hereunder, In the event any losses shall be payable on any insurance policies on the
Mortgaged Property, the Morigagor hereby uppoints the Mortgagee agent and attorney-in-
fuct to endorse such proceeds, checks or drafts for the purpose, at the sole option of the
Mortgagee, of (i) applying them in payment or prepuyment without premium of the
Indebtedness secured by the Morigage, whether or not then due; or (i) holding the balance
of such proceeds to be used to reimburse Mortgagor for the cost of reconstruction or repair
of the Morgoged Property, provided that no Event of Default shall have occurred und be
continuing urder the Note or this Mortgage, and the Mortgaged Property shall be restored
to the equivalentof its original condition and use as same exist on the date of this Mortgage,
or to such athercondition und use ns Mortgagee may approve in writing,

{¢c} Notwithstancing any of the foregoing, Mortgagee shall apply the insurance
proceeds to reconstruction oie! repair of the Mortgaged Property (“Restoration™) if (i) no
Event of Defuult hus oceurred snd is continuing, (i) the cost of Restorntion will not exceed
$250,000, (iii) Restoration cun be vorapleted at least one full year prior to the then effective
maturity date of the Note without giviag effect to any extension for which Mortgagor has
not then qualified, (iv) tenants occupying not less than seventy-five percent (75%) of the
rentable square footage in the Building o Suildings concerned have confirmed in writing to
Mortgagee that their leases of such Mortgaged Property shall continue in effect through and
after the period during which repair und Restoratior. is to be completed, and (v) Mortgagee's
security after completion of Restoration shall not b& iznpaired or the value of its collateral in
any way reduced. Any insurance proceeds (and interes: vigreon, if any) remaining after uny
payment for Restoration as provided in this Section mry-at the option of Mortgugee be
(A) applied to the prepayment, in full or in part, withoat premium, of the Principal
Balance, in accordunce with Section 6(f) of the Note, and thereafter to the payment of any
other Indebtedness, or (B) paid to Mortgagor. Mortgagor sheil promptly reimburse
Mortgagee and the Depository (as hereinafter defined), if any, upon-azmand for all charges
and costs (including reasonuble attorneys’ fees) incurred by them in connection with the
collection of insurance proceeds und their disbursements in accordance with ‘nis Section, and
all such charges and costs, together with interest at the Applicable Interest Rate, 4s <efined in
the Note, from and after the dute of payment, shall be additional amounts secures by this
Mortgage. No damage or destruction or retention of insurance proceeds as provided in this
Section shall suspend any obligation to meke payments pursuant to the Note or suspend the
accrunl of interest under the Note and the Note shall bear interest and shall be payable in
accordance with its tenor. If Mortgagee or Mortgagor elects or is required to apply
insurance proceeds to Restoration, (1) the proceeds may at Mortgagee’s election be disbursed
either by Mortgagee or by u disbursing agent (the “Depository™) selected by Mortgagee and
paid for by Mortgagor, and in accord with good, conservative, and prudent lending pructice,
inciuding, if requcsted by Mortgagee, the provision of payment and performance bonds by
Mortgagor, (2) Mortgagor will upon demand of Mortgugee from time to time deposit with
Mortgagee or Depository, in n non-interest-bearing account, such umounts in excess of
remaining insurance proceeds as may be required to effect Restoration, (3) the insurance
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proceeds shall be disbursed from time 1o time a8 Restoration progresses, in the manner and
subject to the conditions set forth in Mortgagee's then-current standard form of construction
loan agreement or other reasonable conditions then satisfactory 10 Morigugee, (4) all plang
and specifications for the Restoration shall be subject to review and prior written approval
of Mortgages, and (5) if an Event of Default occurs prior to final disbursement of the
insurunce proceeds, uny undisbursed portion of the Proceeds may at Mortgagee's option be
applied to the indebtedness evidenced by the Note, whether or not then due and in any order
of priority, ruther than to Restoration,

(d) Mortgugee muy, at its option, condition disbursement of suid praceeds on the
approval ky Mortgagee of such plans and specifications prepared by an architect satisfactory
to Mortgages; contractor's cost estimates, architect's certificates, waivers of tiens, swom
statements of piechnnics and muterislmen, and such other evidence of costs, percentage
completion of ongtruction, application of payments, and satisfaction of liens us Morigagee
may requive,

(¢)  So long as na Feent of Dofault hus occurred und is continuing, if the Mortgagee
does not release insurance pinceeds for Restorution and, instead, applies suck proceeds in
partial prepayment, without premium, of the Indebtedness, purstant to Section 4.5(c)
hereof, the Mortgugor shull have tiv. ¢ight 10 prepuy the Indebtedness in full but not in past,
without premium, provided that Morgepsr shall (i} give Mortgugee written notice of its
intention to prepuy the Indebtedness witiin sixty (60) days after Mortgagee applied such
insurunce proceeds, and (il) puys the Indebtettness in full within sixty (60) days after giving
such notice of intention to prepay,

Section 4.6, Lease Agreements. Martgugor ugrens not:
(a) toenter into any new Leases except us permitied herein;

(b) not to terminate any of the Leases unless (1 such termination is in
connection with the exercise of remedics available to Morigagor on default by tenants
thereunder and (ii) Mortgagor shall give notice to Mortgagee of ury such termination
at the same time 13 notice thereof is given to the tenunt thereunder;

(¢) to amend or modify uny of the Leuses in any materiul respesc{it being
understood thut any reduction in the monetary obligations of a tenant shall be Zeemed
to be a material amendment);

(d) to grunt any concessions in connection with any of the Leases: ar

{e) tonceept a surrender of any Lease,
without the prior written consent of Mortgagee. All Leases, including any new Leases
hereafter entered into, shall be subordinated (subject to the non-disturbance and attornment

provisions) to the lien of this Mortgage and any renewals, extensions, or modifications
thereof, together with all of Mortgugee’s rights and remedies arising under this Martgage.

Al- |
QA




"UNOFFICIAL COPY

a." '»)

Provided however, that Mortgugee shuil not withhold s consent provided that in
Mortgagee's judgment the lease terms approximate marke! terms und the prospective tenant
has adequale business experience, credit and financinl capacity. Euch Lense submitted to
Mortgagee for approval shall be deemed approved unless within ten (10) Business Days after
receipt thereof, Mortgngee, in writing, shall have either disapproved such Lease or
requested ndditional information with respect thereto,

Section 4.7, Performance of Leases and Other Agreemeats, Mortgagor will duly
and punctually perform ulf covenants and agreements expressed us binding upon it under the
Leases and nther ugreements ta which it is a party with respect to the Mortgaged Property
or uny puitehereof, and will use its reasonable good fuith efforts to enforve or secure the
performanceof-cach and every obligation und undertaking of the respective lessees under
the Leases,  Morgngor will appesr and defend, at its cost and expense, sny actlon or
proceeding arising uncer or in ary manner connected with the Leases or the obligations und
undertukings of any lessce thereunder. Mortgagor will immedintely notify Mortgagee in
writing of any notice of deiult received by Martgagor from nny tenant thereunder,

Section 4.8, Payment of Ressts. Mortgagor hereby agrees that the respective lessees
under the Leases, upon notice from Mortgagee of the occurrence of an Event of Defuult,
shall thereafter puy to Mortgagee the Rents due and 1o become due under the Leuses withoul
any obligation to determine whether or not<uch an Event of Delault does in fact exist, Until
the oceurrence of an Event of Default, Morgurnorshisll be eatitled to collect the Rents us and
when they become due and payable, biit never inors than one month in advanice,

Section 4.9, lnspection, Morgagor will perinic Mortgagee, upon rensonuble notice
and at all reusonnble times, to inspect the Mortgnged Pioperty. Mortgagee shall huve the
right to enter omto the Mortguged Property, ut ull reasonsvie tinses, to inspect the Morlgnged
Property for the existence of Huzardous Muterinds on the Meitgaged Property and to
determine the complinnce of the Mortgaged Property and its use with any law, rule or
regulation relating to industrial hygiene or environmental conditiors. including soil and
ground water conditions and the compliance of the Martgagor und the Mortgaged Property
with the conditions und covenants set forth herein with respect 1o Hazardous Materials,

Section 4,10, Hold Harmless, Mortgagor will defend and hold Mongages harmtbess
fram any action, proceeding or cluim affecting the Mortguged Property, or the vilie of the
Note or the Security Documeats, Mortgagor shal) nppear in and defend (or pay the expeases
of Mortgugee to defend, if Mortgagee clects to handle such defense) uny action or
proceeding purporting to affect the security of this Morgage nnd/or the rights und/or
powers of Mortgagee hereunder, and Mortgagor shall pay ail costs und expenses (inchuding
costs of evidence of title and uttorneys’ fees) in any action or proceeding in which
Mortgagee may so appear and/or any suit brought by Morgagee to loreclose this Mortgage,
to enforce any obligitions secured by this Mortguge, andfor to prevent the breach hereof,
Mortgagor’s obligations under this Section 4,10 shuil survive payment of the Indebtedness to
Mortgagee and Mortgngee's successors and assigns as holders of the Note.

2.
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Sectiond. 11, Books and Records. Mortgagor will maintain full and complete books
of uccount and other records reflecting the results of its operations (in conjunction with it
other operations as well us its operations of the Mortgaged Praperty), in uccordance with
iccounting principles consistently applied, und furnish or cause to be furnished to Mortgagee
such financial data as Mortgagee shall, from time to time, reasonably request with respect to
Mortgugor and the ownership and operation of the Mongaged Property, and Morlgagee
shall have the right, at reusonable times and upon reasonable notice 1o sudit Mortgagor's
books of account und records, Without limiting the generality of the foregoing
requirements regarding books und records, Mortgagor shall furnish or couse to be furnished
to Mortgagee:

{23 within 30 duys after the end of each calendar quarter, a detailed statement
of incorie and expenses reluting to the Mortguged Property for such periad,

(ii)  witkin 30 duys ufter the end of each calendar quarter, u cenified rent roll
for the Mortgaged Property for such quarter;

(iliy  within 90'days nfter the end of each calendur year, a detailed statement of
income and expenses relating to the Mortgaged Property for such calendar yeur;

(iv) within 120 duys atter tbe end of ench calendur year, detailed financial
statements for such year of Mortgajjor and Tomasz/Shidler Investment Corporation;
and

(v)  within 30 days after the end ¢f <rch calendar quarter, a delinquency
report and accounts recetvable aging report o the Mortgaged Propenty for such
quarter.

All statements and rent rolls required hercunder with respect w-the Mortgaged Property or
the Mortgagor must be prepared in reasonable detail and certified-by the principat financial
officer of Mortgugor as to the Mortgagor's statements, by the principui {linancial officer of
Tomasz/Shidler Investment Corporation with respect to its statement,

Section 412, Awards, Subject to Article 7 hereof, Mortgager will filewra prosecute
its claim or claims for uny Awards in good fuith and with due diligence and causs the same
to be collected and paid over to Mortgagee, and hereby irrevocably authorized)and
cmpowers Mortgagee, if it so desires, to file such claim and collect uny Awnrds and agrees
that the proceeds of uny Awards will be upplied by Mortgagee in reduction of any portion of
the Indebtedness as Mortgagee may determine, in nceordance with Article 7 hereof,

Sectiond.13,  Licenses, Montgugor shall keep in full force und effect all licenses,
permits und other governmental approvals which are necessary for the operation of the
Mortgaged Property and related facilities, and evidence satisfactory lo Morigugee that the -
Mortgaged Property und the use thereof comply with all applicable zoning and bullding
laws, regulations, ordinances and other applicable laws,

-13-
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Section 4,14, Junivr Financing, Mortgagor shull not incur any additlonal
indebtedness (except unsecured debt for the purchase of property which will become subject
to the lien of this Mortgage), engage in uny secondary or junior financing, or create or
perntit to be ¢reated or to remain, any mortgage, pledge, lier, lease, encumbrance or charge
on, or conditianal sale or other title retention agreemens, whether prior or subordinate to
the tiens of the Mortguge and Security Documents, with respect to the Mortgaged Property
or uny part thereof or income therefrom, other than the Security Documents and the
Permitted Encumbrances,

Section 4.15 4 Imentionully Blank|,

Section 416, Representations and Warranties of Mortgagor., Martgagor hereby
represents and warrants to Mortgagee that:

(@)  Morngagor and each general partner of Mortgagor are gualified 1o do
business in evecy jurisdiction in which the nature of Morigagor’s business or
propertics rmakes such-qualification necessary, and is in complinnce with all laws,
regulations, ordinances v orders of public authorities applicable to Mortgagor.

(b) The Note and tie Szcurity Documents will not violme uny provision of
law (including, but not limited 12, apy law rekuing to usury), any order of any Cour
or other agency or government, or any indenture, ugreement or other instrument 10
which Mortgagor is a party or by which it or any of its property is bound, or be in
conflict with, result in a breach of or consitine (with due natice andfor lupse of time)
a default under any such indenture, agreeniencor other instrument, or result in the
creation or imposition of any lien, charge or enzwiabrance of any nature whatsoever
upon any of the property or assets of Mortgagor, ei4ocpt as contemplated by the Note
and the Security Documents, and no action with respeit thereto by Mortgagor is
required,

(¢)  No consent or approval of any regulatory body to'the execution, delivery
and performance of the Note and the Sccurity Documents or the transactions
contemplated thereby is required by Jaw,

(d) There are no suits, proceedings or investigations pending or irreatened
against or affecting Mortgagor, or any of its general partners, at law or in equiyy, or
before or by any governmenta! or administrative agency or instrumentality which, if
adversely determined, would huve a material adverse effect on the business or
condition of Mortgagor.

(e} No judgment, decree or order of any court or governmental or
sdministrative agency or instrumentality has been issued against Mortgager, or any
general partner of Mortgagor which has or may have any material adverse effect on
the business or condition of Mortgagor, or general partner thereof,
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() All information, reports, pupers und duta given to Mortgagee with respect
to Mortgagor, any generul partner of Mortgagor or others obliguted under the terms
of the Security Documents are sceurate und correct in all material respects und
complete insofar as completeness may be necessary to give Mortgagee o true and
accurate knowledge of the subject matter thereof.

()  Mortgagor has good snd marketable title in fee simple to the Land and
Buildings, and good and marketable title to the Fixtures and Personulty, and the right
to nssign the Leuses and Rents 1o Mortgagee, free and clear of any liens, charges,
encumbrances, security intercsts und ndverse claims whatsoever except the Permitted
Encrnibrances.

(') . Mortgugor has not exccuted nny prior assignment of the Leases or of its
right, title, duterest therein or in the Rents to ucerue thereunder, other than the Prior
Mortgages, Medtongor hus given Mortgagee a true and complete copy of all of the
existing Lenses asuigned hereunder, together with all amendments, supplements and
ather modifications, ared to the best of Morgugor's knowledge, no muterlnl default by
Mortgagor or uny otherperson under any existing Lease remuing uncured except us
heretofore disclosed in writing'to the Mortgugec.

(i) The Permitted Encambrances have not materially inerfered with the
operation of the Mortguged Prapeity, nor does Mortgagor reasonubly foresee uny
material interference arising from the Permitted Encumbrances during the term of the
Note,

() Mortgagor and its general partners-nsve filed all Federnl, state, county
ind municipal income tax returns required to have been filed by them and have paid
nll taxes which huve become due pursuunt to uny ussessments received by them, and
Mortgagor does not know of any basis for udditionsl uxarssment in respect to such
mxes,

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

(1) The Mortgagor's chief exccutive office and principn! place or tnsiness is
located at and all of its books, records und chattel paper are kept at 150 N YWocker
Drive, Suite 130, Chicago, lllinois 60606, Martgugor shull give the Mortgagee at
least twenty (20) duys prior written notice of uny change in such locution,

(m) Mortgagor has deliverad to Mortgagee a fully executed und amended
copy of its most current purtnership agreement, evidencing the formution of a valid
Hlinois limited partnership whose sole general partner is Tomasz/Shidier Investment
Corporation, an lllinois corporation.

(n)  Mortgagor warrants thut all information submitted to Mortgagee in order
to induce Mortgugee ta make the loan is true und correct to the best of their
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knowledge and belief, und thut none of its officers, dircetors, stockholders, generul
partners, limited partners, or employees, us the case may be, is o director of Ford
Motor Company or Ford Motor Credit Company or an employee of Mortgagee or its
subsidiaries, or is involved in any other business veatures with uny person or persons
involved in this transaction,

(0)  Mortgugor warrants thut, 1o the best of its knowledge, after due inquiry,
the Buildings and improvements comply with all applicable laws, codes and other
governmental requirements.

Section«./7.  Mechanics' Lien. Subject to the provisions of Section 8,16, Morigagee
shall not permit or suffer any mechanics’, materialmen's or other lien to be vreated or to
remain a lien upen any of the Mortguged Propenty.

Section 4,18, “Hozardous Mawerials. (0) Without limiting the generality of Section 4.1
hereof, Mortgagor shal! pot cause or permit the violation of any luw relating to industrial
hygienc or environmentat conditions in connection with the Mortgaged Property, including
soil und ground water conditions, or use, generate, manufacture, store or dispose of any
Huzardous Muterinls on, under gt ubout the Mortgaged Property.  Without Mortgagee's
prior written consent, which shall ust b unreasonably withheld, Mortgagor shall wke no
remedinl action with respect to uny Hacardeus Materinls on, under or about the Mortgnged
Property, and shall not enter into any seitlement ngreement, consent decree or other
compromise or agreement relating to any such Hazardous Muterinls,

(b)  With threc (3) duys’ prior notice, and pcovided Mortgugee shall have reasonable
cuuse to believe thut there exists uny Hazardous Materlals on the Mortguged Property,
Mortgagee shall have the right to enter onto the Moitgaged Property to inspect the
Mortgaged Property and to perform any testing of the Mortgugea Property for the existence
of uny Hazardous Materiuls thercon and to determine the complinnce of the Mortguged
Property and its uses with any environmental or industrinl hygieas Jaw, rule or regulation,
The inspection of the Mortguged Property by the Mortgagee or its apenis will not relieve
Morigagor of its abligution ro comply with any such luw, rule or regulating.

Section 4.9, Management Agreement. The Mortgaged Property shall w xil iimes be
operuted by Mortgagor, Tamas#/Shidler Investment Corporation, or & substitute proszzsional
manugement company selected by Mortgagor and acceptable to Morigagee pursuini o)the
terms of 0 management agreement in form and substunce satisfactory 1o Mortgagee. The
munagement agreement must provide that ut Mortgagee's option, the sgreement may be
lerminated immediately upon the occurrence of un Event of Default under the Mortgage, or
Mortgagee's acyuisition of title to the Mortguged Property whether by foreclosure, deed in
licu of foreclosure, or otherwise, All management agreements, fees and commissions
payable to such management company, including, but not limited to, leasing commissions,
shall be subordinnted to the lien of this Mortguge.

Section4.20,  Use of Mortgaged Property, Withoul the prior written consent of
Mortgagee, Mortgugor will not use or cause the Mortguged Property to be used for other
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than office and light industrial purposes, Mortgngor will not use the Mortgaged Property or
uny part thereof, or allow the same to be used or occupied, for uny purpose other than as set
forth in this Subsection and any directly related purposes, or for any unlawful purpose, or in
violatian of any certificate of occupuncy or other permit or centificate, or any law,
ordinance or regulation, covering or uffecting the use or occupancy thereof. Mortgagor
will not suffer any act to be done or uny condition to exist on the Mortgaged Property or
any part thereof or any uarticle to be brought thereon, which may be dungerous (unless
sufeguarded us required by law) or which muy constitute w nuisance, public or private, or
which muy void or make voidable sny insurance then in force with respect thereto,

Sectioze# 21, Transfer of Mortgaged Property; Due on Sale. (1) Except s set forth
in this Sectini 4.21, without the prior written consent of Mortgage, Mortgagor will nat
(i) sell, transter,. assign, convey, hypothecnte or encumber, whether voluntarily. or
involuntarily, cc'levse (except as may be provided ta the contrary in Section 4.6 hereof), all
or any part of the-Mortgaged Property or any interest therein, or (i) permit any sale,
assignment, pledge, encumbrance or trunsfer to a third party which, together with all other
sules, assignments, pledges, sucumbrances and transfers after the dute hereof constitute more
thun 20% of either the voiing stock of the general partner of Mortgugor, or of the
purtnership interests of Mortgager, or (iii) permit the seizure of the Mortgaged Property or
attachment of any lien thereon, wiieher voluntury or involumtary, which has not been
removed or bonded off to Mortgagee’s sutisfuction within 45 days of such attachment,

(b) Notwithstanding Section 4.21(x}, a limited partner may transfer its interest in
Mortgagor so long as (i) such transfer is to cither (A) unother limited pariner, (B) the
purent, sibling, spouse or issue of such limited porimer, (C) un Affiliate of such limited
partner, including any full-time employee of such” Affiliate, or (D) the trunsferor’s
executors, administrators, trustees or personsl representatives upon death, and (ii) before
and after such transfer. Jay H. Shidier owns beneficially oi least 30% of the partnership
interests in Mortgagor and Michael T. Tomwsz owns beneficinily at least 20% of the
partnership interests in Mortgagor,

Section 4.22.  Use of Mortgagee's Name, Mortgagor will nat use the numes either of
Mortgagee or Ford Motor Company or uny of Moitgagee's or Ford Mator) Company's
subsidiaries or affiliates in connection with the development and eperation ot e Mortguged
Property,

Section 4.23.  Waste. Mortgagor will not conunit or knowingly permit any waste of
the Mortgnged Property, .

Section 424, Existence, Mortgagor shatl preserve and keep in full force and effect
its existence, rights and trade names.
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ARTICLE §
EVENTS OF DEFAULT

‘The term "Eventfs) of Default,”" us used I the Security Documents and in the Note,
shall mean the oceurrence ar happening, from time to time, of any one ¢r more of the
following:

Section 5.1, Payment of Indebtedness. 1f Mortgagor shall fuil to pay ull or any
portion of say instullment of the Indebtedness when the same shall become due and payable,
whether it ihe due date thereof or by acceleration or otherwise,

Section 5.20 ) Performance of Obligations, 1f Mortgagor shall default in the due
observance or perfuripance of any of the Obligations other than puyment of money and
other than Section 4.2 hereof and such default shull not be curable, or if curable shall
continue for u period o thirty (30) days after written natice thercof fram Mortgagee to
Mortgagor (unless such defavit.Af curable, requires work to be performed, ucts to be dune
or conditions to be remedied which-by their nature cannot be performed, done or remedied,
as the case may be, within such thirty (30) day period and Mortgugor shall commence 1o
cure such default within such thirgy120) day period and shall thereafter diligently and
continuously process the same to compician, but in no event later than ninety (90) days after
written notice unless agreed to by Mortgageein writing). Provided that nothing contained
herein shall extend cither the Initinl Maturity Drte ar the Extended Mutunly Date, a3 such
terms are defined in the Note.

Section 5.3, Bankruptcy, Receivership, Insolvercy, Ete, 1f voluntary or involuntary
proceedings under the Federal Bankruptcy Reform Act-ar 1974, as amended by Bunkruptcy
Amendments and Federal Judgeship Act of 1984, shall he commenced by or against
Mortgagor, any general partner or any Guarantor or bunkruptey| receivership, insolvency,
reorganization, dissolution, liquidation or other similar proceedings skall be instituted by or
against Mortgagor or any general partner with respect to all or any part-of Mortgagor’s or
any of its generul partners property under the Federal Bankruptcy Refuim Act of 1978, as
amended by the Bankruptcy Amendments and Federal Judgeship Act of 1984, o other law
of the United States or of any state or other competent jurisdiction, and if sucli sroceedings
are instituted against Mortgagor or any general purtners it shall consent thereto or shall fail
to cause the same to be discharged within sixty days,

Section 5.4.  Laws Affecting Obligations and Indebtedness. 1F subsequent to the date
of this Mortgage, the state in which the Mortgaged Property is located passes any law (i)
which renders payment of the Indebtedness andfor performance of the Obligations by
Mortgagor untawful, or (ii) which prohibits Mortgagee from exercising any of its rights and
remedies under the Security Documents.

Section 5.5, False Representation. 1f any representation or wartanty made by
Mortgagor or others in, under or pursuant to the Note or the Security Documents, shall
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prove to have been false or misleading in uny material respect as of the date on which such
representution or warranty was made,

Section 5.6, Destruction of Improvements, If any of the Buildings is demolished or
removed or demolition or removal thereof is imminent, eminent domain procoedings
excepted, '

Seedlon 5.7, [ntentionally Blunk),

Section 5.7A.  Defuwlds in Other Prior Mortgage or in Other Cross-Collateratized
Mortgageo If an Event of Defuult, us defined in any other Prior Mortgage or any other
Cross-Collntecalized Mortgage, shall have occurred and be continuing,

Section 3.5 Default Unider Other Mortgage, 1f the holder of uny junior mortgage
ot uny other lien oninz Mortgnged Property (without hereby implying Mortgagar's consent
to any such junior martauge or len) institutes foreclosure or other proceedings for the
enforcement of its remedies thereunder, or i€ u default exists under any other marigage or
lien on the Mortguged Propeity, und such default shall continue for o perlod of 1en (10)
business dnys ufter written notice thureof is recelved by Mortgngor or Mortgagee (whoever
first recetves such native) notwitiskavling any provision in the Secusity Documents or in
any other document to the contrary wish respeet (o notice and right to cure being provided
to Mortgagor,

Section 3.9, Security Documents, If o datuult shall occur under any of the Security
Documents.

Section 5,10, Due On Safe. If Mortgugor shuli uefauls in the due observance ot
petformance of any of the provisions of Section 4,21 hereof,

Section 5,11, Judgment, 1f o final judgment for the paymaticaf money in excess of
Fifty Thousand Dollurs shali be rendered aguinst Mortgagor or any ™ its general purtners,
and the sume shall remuin unpaid for a perlod of sixty consecutive duys diring which period
cxceution shall not be effectively stayed.

Section 5,12, Use of Mortgaged Propery. 1f for any renson the Mortguged Property
ceases to be used for office/industrial purposes.

Section 5.13. General Partners. [f there is a withdrawal or substitution of any of
Mortgagor's general purtners, or the addition of any new general partners, without the prior
written consent of Morigagee,

Section 5.14,  Dissolution. The dissolution, termination or death, us may be
applicable, of Mortgagor or any of its general Partners.

-19.
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ARTICLY 6

DEFAULT AND FORECLOSURE

Section 6.1, Remedies, 1f an Event of Default shall oveur und be continuing,
Mortgugee may, at its option, exercise one or mare or &l of the following remedies:

6.0.0.  Acceleration, Declare the unpuid portion of the Indebtedness to be
immediately due and payable, without further natice or demand (euch of which hereby is
expressly waived by Mortgager), whereupon the same shall become immediately due and
payuble.

6,82, Entry on Mortgaged Property, Enter upon the Mortgaged Property and
take possession theesaf und of nlt records and accounts relating thereto,

6.0.3,  Opersion of Mortgaged Property, Hold, lease, operate or otherwise
use or permit the use of the Mortgaged Property, or uny portion thereof, in such manner,
for such time and upon such terms v Morigagee may deem to be in its best interest (making
such repairs, alterations, additions and improvements thereto, from time to time, as
Mortgagee shall deem necessary or desirable) and collect and retain alt earnings, rents,
profits or other amounts puyable in connztion therewith,

6.14. Enforcement of Mortgage. Mortgagee, with or without entry,
personaily or by its ageats or attorneys, insofur exppplicuble, may: (1) sell the Morigaged
Property und all estute, right, title nnd intorest, ciabin and demund therein, and right of
redemption thereof, to the extent peemitted by nnd puisunt to the procedures provided by
law, ot one or more sales, and at such time and place upza sueh serms and ufter such notice
thereof us muay be required or permitted by lnw; (b) institute procsedings for the complete
or partial foreclosure of this Mortguge; or (¢) take such steps 22 protect and enforce ity
rights whether by action, suit or proceeding in equity or ut law for she specific performance
of any cavenant, condition or agreement in the Note or in this Mortgege (without being
required to foreclose this Mortguge) or in uid of the execution of any povwer harein granted,
or for any foreclosure hereunder, or for the enforcement of uny other appropriats legul or
equitable remedy or otherwise as Mortgngee shail elect,

6.1.5.  Foreclostre and Private Sale, Sell the Morsgaged Property, in wanie or
in part, (a) under the judgment or decree of o court of competent jurisdiction, or (b) at
public auction (if permitted by the laws of the jurisdiction in which the Mortgnged Property
ts situated) in such manner, at such time or times and upon such terms as Mortgngee may
determine, or as provided by liw: and/or sell the Persanulty and/or the Fixtures, in whole or
t puit, ot ane or more public or private sales, ib such manner, at such time or times and
upon such terms ns Mortgugee may determing, or as provided by law,

6.1.6,  Receiver, Upon or uny time after the oceurrence of an Event of Default

hereunder, Mortgagee shall be entitled to the appointment of & receiver for the rents, profits
and el other income of every kind which shall accrue and be owing for the use or

-20-
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occupation of the Mortgaged Property or uny part thereof, The Mortgagee shall be entitled
to the nppointment of a receiver withaut regard 1o waste, adequucy of the security or
solvency of the Mortgagor. The court shull determine the nmount of bond, if any, to be
posted by the receiver, The receiver, who shall be an experienced property mannger, shall
colleet (until the indebtedness secured hereby is paid in full and, in the case of o Toreclosure
sule, during the entire redemption period) the rents, profits and all other income of every
kind, manage the Mornigaged Property so to prevent wasie, execute lenses within or beyond
the period of the receivership if approved by the court and apply all rents, profits and other
income collected by him in the following order:

A. To the payment of ali reasonable fees of the receiver, if uny, spproved by
the cours,

B. 1o the payment when due of delinquent or current real estate taxes or
special assessriens with respect to the Mortgaged Property, or the periodic escrow
for the puyment of {he same; '

C. To the payinent-when due of premiums for insurance of the type required
hereby, or the periodic esciow for payment of the sume, if any;

D. To the payment of carenses for normal muintenance of the Mortgaged
Property; and

E. The balance to the Mortgagee 1) if received prior to the foreclosure sale,
to be applied to the amount secured hereby, i (ii) if received during the period of
redlemption, to be upplied first to any deficiency und after payment in full of such
deficiency, to be paid to the purchaser (including viortpugee) at the foreclosure sule,

The Mortgagee shall have the right, at uny time, to ndvance money to the receiver (o
pay any part or all of the items which the recciver should othervase pay if cush were
available from the Mortgaged Property and sums so advanced with interest at the rate
provided in the Note, shall be secured hereby, or if advanced duning-the period of
redemption, shull be a part of the sum required to be paid to redeem from tha suls,

At any time while Mortgagee is entitled to the appointment of 4 recewver as
hereinbefore provided but prior to the appointment of a receiver, Morigagee shall have the
right to collect the rents, profits and other income of every kind from the Mortgaged
Property nnd apply the same in the manner hercinbefore provided with respect to u receiver,

6.1.7 Other. Exercise any other remedy specifically granted under the
Sccurity Documents or now or hereafter existing in equity, at law, by virtue of statute or
otherwise, including the rights described below,

6.0.8. Additional Rights and Remedies, With such notice as is reasonably
practicable under the circumstances, and without releasing Mortgagor from any
Indebtedness or Obligutions, and without becoming o mortgagee in possession, to cure any
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breach or default of Mortgugor and, in connection therewith, to enter upon the Mortgnged
Property and to do such ucts and things as Mortgagee mny deem necessury or desirable to
protect the security hereof or the rights or powers of Mortgagee hereunder; 1o muke
improvements to the Mortgaged Property as may be necessury, und advance the costs thereof
aguinst the Indebtedness; 1o puy, purchise, contest or comptomise any encumbrance, charge,
licn of claim of lien which, in the judgment of Morngngee, i prior or superior hereto, the
judgment of Mortgagee being vonclusive as between the parties hereto; to oblain insurance;
to puy any premiums or charges with respect to insurance required to be carried hereunder,
and to employ counsel, accountants, contractors and other appropriate persons 1o assist them,

Sectlont 2, Separate Sules, Any real estate or any interest or estate therein sold
pursuant to axysvrit of execution {ssued on a judgment obtained by virtue of the Nole or this
Mortgage or othér Security Documents, or pursuant to any other judicial proceedings under
this Mortgage of tie ‘ther Security Documents, may be sold in one parcel, us an entirety, or
in such parcels, and in‘sush manner or order as Mortgagee, in its sole discretion, may elect,

Section 6.3, Remedies Cemadative and Concurrent. The rights and remedies of
Mortgugee as provided in the Note ond in the Security Documents shall be cumuintive and
concurrent and may be pursued sepacately, successively or together against Mortgagor or
any genera) partner or against other abligors or against the Mortgaged Property, or any one
ar more of them, at the sole discretion of ‘Mortgagee, and may be exercised as ofien as
occasion therefor shall arise. The failure (o exercise uny such right or remedy shall in no
event be construed as o waiver or release thereof, nor shall the choice of one remedy be
decmed an election of remeclies to the exclusion f ather remedies.

Section 64.  No Cure or Waiver, Neither Morrgngee's nor any receiver's entry
upon and taking possession of ulf or any part of the Mortsuged Property, nor any collection
of rents, issues, profits, insurunce proceeds, condemnatior proceeds or damages, other
security or proceeds of other security, or other sums, nor the ppriication of any collected
sum to uny lndebtedness and Obligations, nor the exercise of any-other right or remedy by
Mortgagee or any receiver shall impair the stats of the security, ‘or cure or waive uny
Event of Default or notice of such defuult under this Morigage, or nullify the effect of any
notice of default or sale or prejudice Mortgagee in the exercise of any right oriremedy, or
be construed as an affirmation by Morigagee of any tenuncy, leuse or rpsion or 4

subordination of the lien of this Mortgage.

Section 6.5, Payment of Casts, Expenses and Attorneys' Fees. Mortgagor agrees 10
puy to Mortgngee immediately and without demand all costs and expenses incurred by
Mortgagee in cxercising the remedies under the Note and Security Documents (including but
not limited to, court costs and attorneys’ fees and costs, whether incurred in Jitigution or not,
and through all uppeuls, including bunkruptey and insolvency proceedings) with interest at
the Defaulted Interest Rute from the dute of expenditure until said sums have been paid.
Mortgngee shall be entitled to bid, ut the sale of the Mortgaged Property held pursuant to the
power of sule granted herein or pursuant to any judicial foreclosure of this instrument, the
amount of said costs, expenses and intevest in addition 1o the amount of the other
Indebtedness und Obligations as a credit bid, the equivalent of cash.
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Section 6.6, Waiver of Redemption, Notice, Marshalling, Ete. To the extent
permitted by luw, Mortgagor hereby waives and relenses (a) all benefit that might acerue to
Mortgagor by virtue of any present or future law exempting the Mortgaged Property, or
any part of the proceeds arising from any sule thereof, from wttnehment, Jevy or sule on
execution, or providing for any appralsement, valuation, stay of exeeution, exenptlon from
civil provess, redemption or extensian of time for payment, (b) imless specifically required
herein, abt natiees of Mortgugar's defuult or of Morlgagee's clection to exorcise, or
Mortgagee's setunl exorclse, of uny option or remedy under the Note or the Securlty
Docuwments, anct (¢) any right to have the Mortgaged Property marshulled,

Section e, 7. Application of Proceeds, The proveeds of any sate of all or any portion
of the Mortguped Praperty and the amounts generated by any holding, leasing, operation or
othier use of the sartguged Property shall be applied by Mortgngee in the following order
or thy other order that may be selected by Mortgagee, at its sole option:

(0 first, tedine puyment of the cosls and expenses of teking possession of the
Mortgaged Property vad of holding, using, leusing, repuiring, inproving and setting
the sume (including. withious imitation, payment of uny Iimpositions or other axes):

(b)  second, to the pavipent of attorneys’ fees and other legal cxpenses,
including expenses and fees incurved or through ttigation and afl uppenls, and legal
expenses and fees of u receiver,

(¢} third, to the payment of aceruss and unpald interest and late charges on
the Note;

(d} fourth, to the payment of the bulance of the Principal Balunce of the
Nate;

(¢) fifth, to the puyment or prepayment of the piincipal bulance of und
interest on the Prior Notes;

() sixth, to the payment or prepayment of the principnl halunce of and
interest on the Cross-Collnternlized Notes; and

(g) seventh, to the payment of the balance of the Indebtedness.
The balance, if any, shall be paid to the parties entitlzd to receive it,
Section 6.8, Strict Performance, Any fuilure by Mortgagee to insist upon strict
performance by Mortgagor of any of the terms und provistons of the Security Documents or
of the Note shall not be deemed to be n waiver of any of the terms or provisions of the

Security Documents or the Note and Martgagee shall have the right thereafrer 20 insist upon
strict performance by Mortgagor of any and all of them.
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Section 6.9, No Conditions Precedent to Exercise of Remedies, Neither Mortgagor
nor any other person now or hereafter abligated for payment of all or any part of the
Indebtedness shall be relioved of such obligation by reason of the failure of Morigagee to
comply with any request of Mortgagor or of nny other person so obligated to take action to
foreclose on this Mortgage or otherwise enforee any provisions of the Security Documents
or the Note, or by reason of the relense, regardless of consideration, ol all or any part of the
sceurity held for the lodebiedness, or by reuson of sy agreement or stipulution between any
subsequent owner of the Mortguged Property and Mortgagee extending the time of payment
or modifying the terms of the Sccurity Documents or Note without first having obtained the
consent of Mortgagor or such ather person; and in the latter event Mortgagor and all such
other persons'shall continue to be liable to make puyment according to the terms of any such
extension or-nndification ngreement, unless expressly released and discharged in writing by
Mortpagee.

Section 6,10,  Retease of Collateral.  Mortgagee may release, regurdless of
consideration, any purt of the security held for the Indebtedness or Obligations without, as to
the remainder of the security, in.any way impairing or affecting the licns of the Security
Documenis or their priority over any subordinute lien, Without affecting the linbility of
Mortgagor or any other person’ {except any person expressly released in writing) for
payment of any Indebtedness secured hereby or for performance of uny Obligntions
contained herein, und without affecting thevights of Mortgugee with respect 1o any security
not expressly released in writing, Mortgagee way, at any time and from time to time, either
befare or after maturity of said Note, und withow notice or consent: ) release any person
linble for payment of all or uny part of the Undebtedness or for performunce of uny
Obligations; b) muake any ngreement extending lie me or otherwise altering terms of
payment of all or uny part of the Indebtedness, or moditying or waiving any Obligntion, or
subordinating, modifying or otherwise dealing with the liernor charge hereof; ¢} exercise or
refrain from exercising or walve uny right Mortgagee muy have; d) accept additional
security of any kind: ¢) releuse or otherwise deal with uny gzraperty, veal or personal,
securing the Indebtedness, including ull or any purt of the Mortgaged ¢rapeny.

Section 6,11, Other Collateral. For puyment of the Indebtedness Montgagee may
resort to any other security therefor held by Mortgagee in such order ind manner as
Mortgagee may clect,

Section 6.12,  Discomtinuance of Proceedings. In case Mortgagee shall have procseed
to enforce uny right under the Note or the Security Documents und such proceedings shall
have been discontinued or abundoned for any reason, then in every such case Mortgagor and
Mortgagee shall be restored to their former Positions and che rights, remedies and powers of
Mortgagee shall continue ay if no such proceedings hud been tuken,
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ARTICLE 7
CONDEMNATION

Section 7.1, Condemnation. Mortgagor hereby assigns, transfers and sets over to
Mortgagee all rights of Mortgagor to any award or payment in respect of (a) nny taking of
alt or a portion of the Mortgaged Property as  result of, or by agreement in anticipation of,
the exercise of the right of condemnation or ¢minent domuning (b) any such taking of any
appurtenances to the Mortgaged Property or of vaults, areas or projections outside the
houndariesof the Mortgaged Property, or rights in, under or above the alleys, streets or
wvenues adjning the Mortgaged Praperty, or rights and benefits of light, alr, view or
decess to suid aleys, streets, or gvenues or for the tnklng al space or rights therein, below
the level of, oriatove the Mortguged Property; and (¢} any dumage 10 the Mortgaged
Property or any part«hereof due to governmental action, but not resulting in, u toking of
any portion of the Mozgaged Property, such as, without limitation, the changing of the
grade of any street ndjacent 10 the Mortgaged Property. Mortgugor hereby agrees to file
and prosecute its claim or clai-asior any such award or payment in good faith and with due
diligence and cause the same to-bo collected and paid over to Mortgagee, und hereby
irrevocably authorizes and empowers Mortgagee, in the name of Mortgagor or otherwise, to
collect and receipt for any such awwd o payment and, in the cvent Mortgagor fails to act,
or in the event that an Event of Default ini scourved und is continuing, to file and prosecute
such cluim or claims,

Section 7.2, Applicarion of Proceeds. Mortgogee shall apply all proceeds received
by Morigagee with respect to n taking of all or any partof the Mortgaged Property or with
respect to dumage to all or any part of the Mortgaged Property from governmental action
not resulting in a taking of the Mortgaged Property, to the r2pair or reconstruction of the
Mortgaged Property sa as to cause the Mortgaged Property 16.bein as good a condition us
before any such taking or damage as is possible ("Cendemnation Kepoir') if () no Event of
Defuult has occurred and is continuing, (b) the cost of the Condernrcstion Repair will not
exceed $250,000, (¢) Condemnation Repair can be completed at least one iull year prior 1o
the then effective maturity date of the Note without giving effect 10 any extension for which
Mortgagor has not then quatified, (d) tenants oceupying not less than seveniv-{ive percent
(75%) of the rentable syuare footage in the Building or Buildings concerned have <eafirmed
in writing to Mortgagee that their leases of such Morigaged Property shall continue 'n #ffect
through and after the period during which such Condennation Repuir is 10 be complaced,
and (e) Mortgagee's security after completion of Condemnation Repair shall not be
impaired. In the event the conditions set forth in the immediately preceding sentence shall
not have been satisfied, Mortgngee may at its option apply all of such praceeds: first, to the
prepuyment, in full ar in part, without premium, of the Principnl Bulance, in accordance
with Section 6(f) of the Nate, and second, to the payment of any other Indebtedness, und
third, to the payment or prepayment of the principal balance of and interest on the Prior
Notes, and fourth, to the payment or prepayment of the principal bulance of and interest on
the Cross-Collateralized Notes, Any such proceeds remuining ofter any payment for
Condemnation Repair us provided in this Section may at the. option of Mortgagee be
(i) applied: first, to the prepayment, in full or in part, without premium, of the Principul
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Balance, in accordance with Section 6(f) of the Note, and second, to the payment of any
other Indebtedness, and 2ird, to the puyment or prepuyment of the principal balance of and
interest on the Prior Notes, und fourth, to the payment or prepayment of the principul
bulance of and interest on the Cross-Collateralized Notes, or (i) paid to Mortgagor,

ARTICLE 8

MISCELLANEOUS

Section 8.1, Further Assurances. Morigagor, upon the rensonuble request of
Mortgugee,-will execute, acknowledge and deliver such further instruments (including,
without limitation, a declaration of no set-off) and do such further acts us may be necessary,
desirable or pruper to carry owt more effectively the purpose of the Security Documents und
to subject to the tiens thereof any property intended by the terms thereof to be covered
thereby, and any renewals, additions, substitutions, replacements or betterments thereto.
Upon any failure by Merigagor to execute and deliver such instruments, certificutes and
other documents on or before fifteen (15) days after receipt of written request therefor,
Mortgagee may make, exccuie anc-record any and all such instruments, certificates and
Mortgagor ircevocably appoints idorteagee the agemt und sttorney-in-fact of Mortgagor to
do so.

Section 8.2, Recording and Filing. Mauigagor, at its expense, will cause the Security
Documents and all supplements thereto ai all timas to be recorded and filed and re-recorded
and re-filed in such manner and in such places us Mortgagee shall reasonably request, and
will pay all such recording, filing, re-recording und ve<iling tuxes, fees and other charges,

Section 8.3, Notice. All notices, demands, rcquests-and other communications
required under the Security Decuments and the Note shall be'in wziting and shall be deemed
to have been properly given when received if hand-deliverco or sent by overnight
commercial courier to o party, or upon posting, if sent by U,8: certified mail, postuge
prepaid, addressed to the party for whom it is intended at the Mortgages’s Address or the
Mortgagee's Address, as the case may be, Any party may designate & chungs-of address by
written notice to the other, given at least 10 Business Days before such chanve of-address is
to become effective, If facsimile trunsmission telephone numbers are stated bérzin, then
rnotice by fucsimile transmission shull be deemed effective upon sending if con’irmed in
writing und delivered by overnight commercial courier.

Section 8,4, Mortgagee's Right 1o Perform the Obligations. 1f Mortgagor shall fail
to make any payment or perform any act required by the Note or the Security Documents,
then, at any time thereafter, and upon notice to Mortgagor given contemporaneously with
any uction hereinafter described (but failure of Mortgagee to give such notice will not affect
the obligation of Mortgagor to repny Mortgagee any sums expended in any such action, as
hereinafter provided) and without waiving or releasing any obligation or defoult, Morigagee
ray make such payment or perform such act far the account of and at the expense of
Mortgagor, und shall have the right to enter the Land and/or Buildings for such purpose and
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to take all such action thereon und with respect to the Mortguged Property as may be
necessury or appropriate for such purpose. All sums so paid by Mortgagee, and all costs and
expenses, including, without limitation, reasonable attorneys' fees and expenses so incurred
together with interest therean at the Defuulied Inerest Rute, from the dute of puyment or
incurring, may be mude us future advances under this Mortgage and shall constituge
additions to the Indebtedness secured by the Security Documents, requiring payment by
Mortgagor to Mortgagee, on demand. Il Mortgagee shall elect to pay sny Imposition,
Mortgugee may do so in reliunce on any bill, statenment or ussessment procured from the
approprinte publie office, withowt fnqulring into the aceuracy thereol o into the validity of
such Impositon,  Martgagar shadl indemntfy Mongagee for ull Josses und expenses,
includingceasonable wttorneys' fees and costs, Incurred by reuson of any acts performed by
Mortgagee Zursuant to the provisions of this Subsection or by reuson of the Security
Documents, and«ny funds expended by Mortgagee to which it shall be entitled to be
indemnified, togeirer with interest thereon at the Defaulted Interest Rate from the date of
such expenditures may bz made as future advances hercunder and, shull constitute addiiions
to the Indebtedness whirti shall be secured by the Security Documents and paid by
Mortgagor to Mortgagee upen demund,

Section 8.5.  Covenants Running with the Land, All covenants contsined in the
Sceurity Documents shall run with the Mortgaged Property,

Section 8,6, Severability. o cose apyone or more of the Obligations shull be
invalid, illegal or unenforceuble in any respec,, the validity of the Note, Security Documents
and remaining Obligations shull be in no way uffecied, prejudiced or disturbed thereby,

Section 8.7, Modification. The Security Docurosnss and the terms of each of them
may not be changed, waived, dischurged or terminated oraiiy, hut only by an instrument or
instruments in writing signed by the party against which enfolcenient of the change, waiver,
discharge or termination is asserted.

Section 8.8, Tax an Indebredness or Mortgage, 1n the event of the nassuge, after the
dute of this Mortgage, of uny law deducting from the value of land for the purposes of
taxation, uny lien thereon, or imposing upon Morigagee the obligution to puy th: whole, or
any purt, of the txes or assessments or charges or liens herein required to-on naid by
Mortgagor, or changing in uny way the laws relating to the tuxation of mortgages or <ebts as
to affect the Mortgage or the Indebtedness, the entive unpaid balunce of the Indebtcdress
shall, ut the option of Martgugee, after thirty (30) duys written notice to Mortgugor, become
duc and payable; provided, however, that if, in the opinion of Mortgagee's counsel, it shall
be lawful for Mortgugor to pay such taxes, assessments, or charges, or to reimburse
Mortgagee therefor, then there shall be no such acceleration of the time for payment of the
unpaid bulance of the Indebtedness if u mutunlly satisfactory agreement for reimbursement,
in writing, is executed by Mortgugor and delivered to Mortgogee within the aforesaid
period,

Section 8.9.  Maximum Rate of Interezt, Nowwithstunding any provision in this
Mortgage, or in any instrument now o1 hereafter relating to or securing the Indebtedness
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evidenced by the Note, the total linbility for payments of interest and payments in the nature
of interest, including, without limitution, all churges, fees, extctions, or other sums which
may at any time be deemed to be interest, shall not exceed the limit imposed by applicable
usury luws. In the event the totul liability for payments of interest und puyments in the
nuture of interest, including without Hmitation, Wl charges, fees, exactions or other smns
which may at any time be deemed to be interest, shall, for uny reason whatsoever, resull in
nn effective rate of interest, which for any month or other interest payment period exceeds
the limit imposed by the applicable usury laws, all sums in excess of those lawfully
collectible us interest for the period in question shull, without further agreement or notice
by, between, or 1o any party hercto be applied to the reduction of the Principul Balance
immediatsiv_apon receipt of such sums by Mortgugee, with the same foree and effect us
though Mor:gagor had specificully designated such excess sums to be so applied to the
reduction of the Principnl Balance and Mortgngee had syreed 1o necept such sums 48 u
premium-free payitent of the Principul Balance, provided, however, that Mortgagee may, al
any time and from tirie 0 time, elect, by notice in writing 1o Mortgagor, ta waive, reduce,
or limit the collection of any sums (or refund to Mortgagor uny sums collected) in excess of
those lawfully collectible as interest rather than accept such sums ay prepayment of the
Indebtedness,

Section 8,10, Survival of Wariariies and Covenants, The warrunties, representations,
covenants and ngreements set forth in the Security Documents shall survive the making of
the loan and the execution and delivery cf the-Note, and shall continue in full force and
effect until the Indebtedness shatl huve been paid in full, except such obligations us specificd
in Section 4,10 hercof which shall survive, " _Trovided that terms contained in the
Commitment shall survive only to the extent that suel *sems are consistent with the terms of
the Note and the Security Documents,

Section 8,11,  Applicable Law, This Mortgage shall be governed by and constroed
nceording to the laws of the State of Hitnols.

Section 8,42, Loan Expenses, Mortgagor shall pay all couts and expenses in
vonnection with the prepuration, exceution, delivery, performunce and ciforcsment of the
Note, Mortguge and the Security Documents, including, but not limited te, fees und
disbursements of its and Mortgugee’s counsel, broker's fees, recording costs ard Sxpenses,
documentary stamp, intangible and other taxes, surveys, uppraisals and policies of title
insurunce, physical damage insurance and liability insurance,

Section 8.13.  Tax and Insurance Escrow. Upon an Event of Defuult hereunder,
including, but not limited to Mortgagor's fuilure to pay any Imposition before any penalty
may be added thereto or Mortgagor's fuilure to pay any insurance premium when due,
Mortgagee shall have the option to require Mortgugor to pay to Mortgagee, on cach of the
monthly due dates of interest puyments, as set forth in the Note, an amount equal to one-
twelfth of the annual (i) Impositions und (if) insurunce premivms for such insurince us is
required hereunder, Mortgugor shall nlso pay into such account such additionsl amounts, to
be determined by Mortgugee from time to time, us will provide sufficient funds at least
thirty days prior to the due dates of the next instaliment of such Impositions and premiums,
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for payment of such Impositions and premiums so as to realize the maximum discounts
permitted by law, Amounts held hereunder by Mortgagee shatl be non-interest bearing and
may be commingled with Mortgagee's other funds. Upan assignment of this Mortgage,
Mortgagee shall have the right to pay over the bulance of such amounts then in its possession
to the assignee and Mortgugee shall thereupon be completely released from all Hability with
respect to such amounts,  Upon full pnyment of the indebiedness, or, at the elegtion of
Mortgngee ut any prior time, the balance of such smounts shall be paid over 10 Mortgugar
and no other party shall have uny right or cloim thereto.  Amounts held by Mortgagee
pursuunt to this Scetion 8,14 (n) muy be used by Mortgagee in sufficient time to allow
Morigagee to satisfy Mortgagor's obligations under the Security Documents to pay
Impositiops and required insurance premiums, within the maximum discount period, where
upplicable ans{b) shall not bear interest,

Section 814 No Representations by Mortgugee, By nccepting or approving anything
required to be observer; -erformed or fulfilled or to be given to Mertgagee, pursuant to the
Security Documents, including (but not limited o) any officer’s certificate, survey, appraisal
or insurance policy, Mortgagcs shall not be deemed to have warrunted or represented the
sufficiency, legulity, effectiveiess or legal effect of the same, or of any term, provision or
concition thereof, and such acceptanse or npproval thereof shall not be or constitute any
warruaty or representation with respect thereto by Mortgagee.

Section 8,45, Headings. The articlé headings and the section and subsection captions
are inserted for convenience or reference only and shall in no way alter or modify the text
of such articles, sections and subsections,

Section 8.16.  Contest of Tax Assessments, Erc . After prior written notice to
Mortgagee, in the case of any material item, Mortgagor, at'its own expense, may contest by
appropriate legal proceedings, promptly initinted and conductzd in good faith and with due
diligence, the amount of, validity or application, in whole or in"rart, of any Imposition, the
enforcement of any Governmental Requirement, or the amount or validity of any lien for
labor or materials; pravided thut (i) in the case of any unpaid Imposition o lien for lubor or
materials, such proceedings shull suspend the collection thereof from Mortgagor and from
the Mortgaged Property, (ii) in the case of any Governmental Requirement, such droceeding
shall suspend the enforcement thereof, (iii) neither the Mortguged Property ner zay part
thereof or interest thereunder will be in dunger of being soll, forfeited, terpinated,
cancelled or lost, (iv) Mortgagor shall have set aside adequate reserves with respect wreto,
and (v) Mortgagor shall have furnished such security us may be required in the proceedings
or a3 may be reasonably requested by Mortgagee,

Section 8,17, Information. Mortgagor represents und warrants that all information,
repocts, papers and data given to Mortgagee with respect to Mortgagor or others obligated
under the terms of the Security Documents are accurate and correct in all material respects
and complete insofar as completeness may be necessary to give Morigagor 4 true and
accurate knowledge of the subject mutter thereof.
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Section 8,18, Publivity, Mortgagee shull have the right, subject 1o Mortgagor’s priot
written approval, which shull not be withheld unrcasonably, to issue press relesses,
advertisements and other promotional materlals regurding the loon,

Section 8,19, Borrower-Lender Kelationship, Mortgagor acknowledges and agrees
thut the relationship created by the loan evidenced by the Note, Mortgage and Other Sevusity
Documents is that of lender-borrower, creditor-debtor and mortgagee-mortgagor, und the
parties do not intend uny partnership, joint venture, trustee-beneficiary or other similar
relationship to exist or be created between Mortgagor and Mortgagee,

Sectins 820, Nonrecourse, Mortgagor and its partners shall be linble for puyment of
the Indebtedress and for performance of the Obligations anly to the extent of Mortgugee's
security for the same, including, without limitation, all properties, rights, estates and
interests coverca-vythis Mortgage and the other Security Documents,  Nothing herein
contained shall Hinut-or be construed to limit the personal Habiiity and obligations of
Mortgagor and its geneeoczuetner for (1) a default under Sections 4.1, 4.2, 4,3(b), 4.4, 4.1¢),
4. 18} and 4.20 hereof, (iZ) tnsurance proceeds and condemnation awards received by
Mortgagor under Sections 4.9 und 7 hereof and applied for purposes other than those
authorized by Mortgages under e wrms of this Mortgage, (iii) all Rems collected more
than one month in advance which are not carned ut the time of ocearrence of an Event of
Defuult, and all Rents and other incomé.coliected after the occurrence of sn Event of Default
which are not applied to the Indebtedness or used 10 pay expenses of the Mortgaged
Property, (iv) all loss, damage, cost and expense suffered by Mortgugee as o result of any
willful or wunton act or omission: by Mortgager resulting in liens being created upon the
Mortgaged Property, and (v) all loss, damage, cost pirt-expense suffered by Mortgages as a
result of uny fraud or misrepresentation by Mortgagor.
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IN WITNESS WHEREOR, Mortgngor hus exceuted this Morigage as of the date first
ubave written,

CHICAQO SUBURBAN INDUSTRIAL
PROPERTIES INVESTMENT COMPANY, an
llinois limited partnership

By: ‘Tomusz/Shidler Investment
Corporation, an llinois corporation
and its S/ol General Partner
By:

Dilud T

Its:_Fresiclent (J

D36 ay
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STATE OF ILLINOIS )
) S8
COUNTY OF COOK )

The foregoing instrument was acknowledged hefore me this @félay of September,
1993, by Mhilhae.) Tomasz.  the _ feesiob ot of Tomuse/Shidler
Investment Corporation, un Ilinois corporation, the genern! partner of Chicago Suburban
Industrial Properties lnvestment Compuny, an Illinois limited partnership, on behalf of said

corporation and said limited partnership,
/{ﬂ/{ 4 (’{( ,,-’\/(%{.-.Lv(_.

\ o nOrFICTHIEAIOIT 7
RHONDA ALLISON

Nolary Public, State of ilhnois (
My Commission ExpfB:@if]8-96 {

Ll R el ol ol 1Y

My Commission Expires: 318 qé’

Harnetiay




UNOFFICIAL COPY

(] ; oS

EXHIBIT A
LEGAL DESCRIFTION
PARCEL No, 1

That part of Lot in Tollway Industrial Pack, being n Subidivision of purt of the Fast Half
of Section 33 and part of the West Half of Section 34, all in Township 42 North,
Runge 10, Last of the Third Principul Meridian, in Palatine Township, Cook County,
linois describied as follows: Beginning ut the Northeast corner of said Lot 8; thence
Southwesterly aleag the Eusterly line of Lot 8, being the Westerly line of Hammond Drive,
a distance of 406,60 f=et; thence Northwesterly along a line puraliel with the Northerly line
of said Lot 8, 442.9¢ 1ect: thence Northeasterly along a line paralle] with the Easteriy line
of suid Lot &, a distarcr, of 406.60 feet to the Northerly line of said Lot 8 thence
Southeasterly atong the Worths:ly line of suid Lot 8, 442,98 feet to the point of beginning.

Permanent Index Number: (2-34-500.054 Volume: 150

Address of Property: 2300 Hummond Drivs
Schaumburg, IL

PARCEL NO, 2:
The South 378,59 feet of the North 411,59 feet of Lot/1 except the West 33 feet thereof
which are to be used as Streets, of John Proesel Estate Pactition being n Subdivision of the

South Half of the South West Quarter of Section 35, Townshi> 41 North, Range 13, East of
the Third Principal Meridian (except railrond right of way) Cook<ounty, lllinois,

Permanent Index Number: 10-35-330-003 Volume: 130
Said matter affects the land and other property.

Address of Property: 6500 Lincoln Avenue
Lincolnwood, IL

Harre Al
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EXHIBIT B
PERMITTED ENCUMBRANCES

Prior Mortguges
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