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BROADVIEW, ILLINCIB

MORTGAGE., ~SECURITY_AGREEMENT,
ASYXGNMENT _OF LEASES _AND_RENTS, AND

VOM TN

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
RENTS, Amf PINANCING STATEMENT ("Moxtaage") is made as of
October [ [7'7..1994, between FIRST INDUSTRIAL, L.P., a Delaware
limited partnsrship (the "Mortgador"), having an address as set
forth in Segtigci -2 below and THE FIRST NATIONAL BANK OF CHICAGO,
individually ("Piret Chicago"), and as agent for one or more
Lenders (as defined /in that certain Revolving Credit Agreement
bearing the date Juue 10, 1994, by and between Mortgagor,
Mortgagor‘s general partirer, and First Chicago, individually and
as agent, as the same may L= amended, modified, supplemented or
restated from time to tima; herelnafter, the "Revolving Credit
Agreement”), and its and thai: respective successors and assigns
(collectively, the "Mortgagee') liaving an address as set forth in

Section 22 below.
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THAT WHEREAS, the following facts arz true:

79~ PY 7 G-

Mortgagor has executed and delivered to First Chicago a
Promissory Note dated June 30, 1994 in the principal sum of
$50,000,000 (the promissory note, made payable ¢ First Chicago,
together with any amendments or allonges thereto, <r
restatements, replacements or renewals thereof, or new promissory
notes to new Lenders under the Revolving Credit Agreement, are

collectively referred to herein as the "Note"), in and by which

the Mortgagor promises to pay the said principal sum, or .34 auch ‘ﬁ

thereof as has been advanced or readvanced, and interest ai the e

rate and in instaliments as provided in the Note, with a final LT
payment of the outstanding principal balance and accrued and e
unpaid interest being due, unless extended pursuant to the terms 75
of the Revolving Credit Agreement, on or before June 29, 1997. -1

All of said principal and interest is payable at such place as
the holder or holders of the Note (the "Holders') may from time
to time, in writing appoint, and in absence of such appointment,
then by bank wire to the Mortgagee’s account at The First
National Bank of Chicago. This Mortgage is being delivered as a
condition precedent to the addition of the Fremises (as such ternm
is defined below) as additional collateral pursuant to Section
2.15 of the Revolving credit Agreement, in order to provide for
the availability of additional credit thersunder. The
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{ndebtodnany secured horehy shall bo govorioed by the torma and
condltlonn of the Rovolving Credit Agreument, To the wxtent
thare may be any lnconsistoncy hetween the torms and provislons
of this Mortgaga and tha torms and provisions of the Rovolving
Credit Agreement, the terms and provisions of the Ravolving
Credit Agreement shall govern and control. All capitalized terms
used hereln and not otherwise defined shall have the meanings
ascribed to such terms in the Revolving Credlt Agreement,

NOW, THEREFORE, Mortgagor, in consideration of the debt
evidenced by the Note (which debt may be borrowed and reborrowed
from time o time in accordance with the terms of the Ravolving
Credit Agroument) and to socure tha timely payment of both
principal end interest in accordance with the terms and
provisions of the Noto and the Revolving Crodit Agroement and in
accordance with the terms, provieions and limitations of this
Mortgage, to secure . the paymont of any and all amounts advanced
by Mortgagee with <¢espect to the Premises for the payment of
taxes, assessments; insurance premiums or any other costs
incurred in the protectisnn of the Premises, and to secure the
performance of the covenapta and agreements contained herein and
in the Note, the Revolving Credit Agreement and any othey
documents evidencing and secvring the loan secured hereby or
delivered to Mortgagee pursuant <o the Revolving Credit Agreement
(collectively, the "Loan Documents") to be performed by
Mortgagor, does by these presents CONVEY, MORTGAGE AND WARRANT,
unto Mortgagee, its successors and @ssigns, the real estate
described in Exhibit A attached herets and made a part hereof
(the "Land") and all of its estate, right, title and interest
therein, situated, lying, and being in tre City of Broadview,
County of Cook and State of Illinois, whizii, with the property
hereinafter described, is referred to as the "fremigeg";

TOGETHER with all easements, rights of way, «trips and gores
of land, vaults, streets, alleys, water rights, miacral rights,
and rights used in connection with the Land or to provide a means
of access to the Land, and all tenements, hereditamants-and
appurtenances thereof and thereto pertaining or belong.nc, and
all underground and overhead passageways and licenses in

connection therewith;

TOGETHER with all leasehold estates, right, title and
interest of the Mortgagor in any and all leases, subleases,
management agreements, arrangements, concessions, or agreements,
written or oral, relating to the use and occupancy of the Land q&
and improvements or any portion thereof located thereen, now or n
hereafter existing or entered into; e

TOGETHER with all the rents, issues and profits thereof &
under present or future leases, or otherwise, which are hereby -1
specifically assigned, transferred and set over to Mortgagee,
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including, but not limited to, all cash or securitles dopoaited
under any such leases to secure performance by the tenants of
their obligations thereunder, whether said cash or securities are
to be held until the expiration of the terms of such laasos or
applled to ona or moroe ot the inntallmonts of raent coming due
thareunder;

TOGETHER with any and all buildings and {wprovomunts now or
hereafter owned by Mortgagor and srocted on the Land,
conutruction, reconstruction, altoration and repalrs of wsuch
improvements now or hornafter ernctod thereon, all of which
materials shall ba daemed to ba included with the Promises,
immediately jupon the delivery thereof to the Premises, including,
but not limited to, the fixtures, attachments, appliances,
equipment, machinery, and other articles ownad by Mortgagor and
attached to sxin buildings and improvements and all tangible
personal property awned by Mortgagor now or any time hereafter
located on or at the Land or usad in connection therewith,
including, but not iimited to, all goods, machinary, tools,
equipment (including fire sprinklers and alarm systams, air
conditioning, heating, %ollers, refrigerating, olectronic
monitoring, water, lighting, power, sanitation, waste removal,
entertainment, recreationai;, window or atructural cleaning rigs,
maintenance and all other equipment of ovory kind), lobhy and all
other indoor or outdoor furniturfe (including tables, chairs,
planters, desks, sofas, shelves, lockers and cabinets),
furnishings, appliances, inventory. rugs, carpets and other floor
coverings, draperies, drapery rods and brackets, awnings,
venetian blinds, partitions, chandelis:rs and other lighting
fixtures, and all other fixtures, apparaius, equipment,
furniture, furnishings, and articles used in connection with the
operation of a bulk warehouse and/or light industrial property on
the Land, and all renewals or replacements theraof or articles in
substitution therefor, whether or not the same (ave or shall be
attached to any of said buildings or improvements {n any manner;
it being understood that the enumeration of any spacific articles
of property shall in nowise result in or be held to'axcluda any
items of property not specifically menticned;

TOGETHER with all the estate, interest, right, title, nther
claim or demand, including claims or demands with respect to the
proceeds of insurance in effect with respect thereto, which
Mortgagor now has or may hereinafter acquire in the Premises, and
any and all awards made for the taking by eminent domain, or by
any proceedings or purchase in lieu thereof, of the whole or any
part of the Premises, including without limitation any awards
resulting from the change of grade of streets and awards for
severance damages.

All of the land, estate and property hereinabove described,
real, personal and mixed, whether affixed or annaxed or not
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(oxcept where otherwlse hereinabove specified) and all rights
hareby conveyed and mortgaged are intendad so to be as a unit and
are hereby understood, agreed and declared to form a part and
parcel ‘'of the real estate and to he appropriated to the usa of
the real estate, and shall for the purpoeas of this Mortgage be
deemed to be real estate and conveyed and mortgaged hereby.

Mortgagor covenants that (i) it is lawfully selzed of the
Premises, (l1) that the same ara subject only to the liaens,
encumbrances, conditions, restrictiona, easements, leases, and
other matters, rights or interests disclosed in Schedule B (or an
equivalent -9action or portion) of the title insurance policy
delivered tc Mortyagee (herein collectively called the "Perpitted

"y .~and (iii) that it hasg good right, full power and
lawful authority to convey and mortgage the same, and that it
will warrant and forever dafend sald Premises and the quiet and
peaceful possessicii of the same against the lawful claims of all
persons whomsoever

TO HAVE AND TO HCLE .the Premises unto the said Mortgagee,
its successors and assigns, forever, for the purposes and uses
herein set forth.

IT IS FURTHER UNDERGTOGD AND AGREED THAT:
Maintenance, Repair and Restoraticn of Improvements, Payment of
Liens, Etc.

1. Mortgagor shall (a) subject te the terms of Section 5
below promptly repair, restore or rebuild - ony buildings or
improvements now or hereafter on the Premizas which may become
damaged or be daestroyed; (b} keep the Premises !n good condition
and repair, without waste, normal wear and tear excapted, and
tree from mechanics’ liens or other liens or clainz for lien;
provided, however, that Mortgagor shall have the right to contest
in good faith and with reasonable diligencae the validity of any
guch lien or claim upon (i) furnishing to a title insurence
company approved by Mortgagee such security or indaemnity 7s may
be required to induce said title insurance company to issue its
title insurance commitments or endorsements to its mortgage :itle
insurance policles insuring against all such claims or liens; or
(1i) establishing adequate reservaes therefor in accordance with
sound accounting principles used by Mortgagor on the date
thereof; (c) pay when due any indebtedness which may be sacured
by a lien or charge on the Premises and comply with all
requirements of all loan documents evidencing or securing such
indebtedness, and, upon raequest, exhibit satisfactory evidunce of
the discharge of such prior lian to Mortgagee; (d) complete in
accordance with the terms of this Mortgage any building or
buildings or any improvements now or at any time in the process
of erection upon the Premises and any renovation of existing
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buildings; (e) comply in all material respects with all
requirements of law, municipal ordinances or restrictions of
record with respect to the Premlseas and the use theraof, provided
that Mortgagor shall have the right to contest the legallty
and/or applicabllity of such laws so long as (i) Mortgagor
undertakes such contest in accordance with any procedures
thaorefor as specifled by law, and (ii) wuch contest or thao
undertaklng thereof will not cause the forfelture of the
Premises, render Invalld or unenforceable the llen of the Loan
Documents, or result in any expense payable by Mortgagee; (f) not
initiate ox formally agree to any adverse zoning variation or
reclassification for or of the Premises without Mortgagee’s
written corsent; (g) pay each item of indebtedness secured by
this Mortgage when due according to the terms hereof or of the
Note; (h) make- oo material structural alterations to or demolish
any poertion of the-Premises, except with Mortgagee’s prior
written consent or/ctherwise as required by law or municipal
ordinance; and (i)-suffer or permit no change in the general
nature of the occupancy ¢f the Premises as a bulk warehouse or
light industrial property without Hortgagee's written consent
(which consent shall not be unreasonably withheld or dolayed).

Payment of Taxes

2. (a) Subject to the provisions of this Section 2,
Mortgagor shall pay or cause to be-paid each installment of all
taxes and special assessments of everv kXind, now or hereafter
levied against the Premises or any parl thereof, before
delinguency, without notice or demand, anu shall previde
Mortgagee with evidence of the payment of ‘came. Mortgagor shall
pay all taxes and assessments which may be lzvied upon
Mortgagee’s interest herein or upon this Mortgede or the debt
secured hereby, without regard to any law that mrv be enacted
imposing payment of the whole or any part thereoi unron the
Mortgagee. Notwithstanding anything contained in thiz Section to
the contrary, Mortgagor shall have the right to pay cr cause to
be paid any such tax or special assessment under proteut or to
otherwise contest any such tax or special assessment but onriy if
(i} such contest has the effect of preventing the collectisr of
such tax or special assessment so contested and alsc prevenv lie
sale or forfeiture of the Premises or any part thereof or any
interest therein, (ii) Mortgagor has notified Mortgagee in
writing in advance of its intent to contest such tax or special
assessment, and (iii) Mortgagor has depecsited security in form
and amount reasonably satisfactory to Mortgagee, in its sole
judgment, and increases the amount of such security so deposited
promptly after Mortgagee’s request therefor. Mortgagor shall
prosecute or cause the prosecution of all such contest actions in

good faith and with due diligence,
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(b) As may be requlred pursuant to the torms of
Section 2.12 of the Revolving Credit Agreement, Mortyagor
covenants and agrees to deposit at such place as Mortgagee may
from time to time in writing appeint, and in the ahsence of such
appointmant, then at the office of The First Natlonal Bank of
Chicago In Chicago, Illinois, a sum equal to one-twalfth of the
last total annual taxes and assessments for the last
ascertainable year (general and spacial) on the Premises (unless
sald taxes are based upon assessments which exclude the
improvements or any part thercof now constructed, or to be
constructed, in which avent the amount of auch depogits shall be
basad upon Mortgagoao’s roanonsable astimate am to tha amount of
taxes and assesspents to be lavied and asseswed). Mortgagor,
concurrently with the first monthly deposit of taxes raquiraed
hereunder, nill also deposit with Mortgagee an amount, based upon
the taxes and. essessments so ascertalnable or so estimated hy
Mortgagee, as /thea case may be, for taxes and assessments on said
Premises, on the uxcrual basis, for the period commencing on
January 1 of the yefar succeeding the most recent year for which
all taxes and assescients have been paid, and terminnting on the
date of such first morthly deposit. Such deposits ars to be held
in trust with interest %o Mortgagor’s benefit and may be used for
the payment of taxes and assessments (general and special) on the
Premises next due and payanle when they beccme due. If the funds
so deposited are insufficient/to pay any such taxes or
assessments (general and specizi) for any year when the same
shall become due and payable, Mortgagor shall, within ten (10)
days after receipt of demand therefor, from Mortgagee, deposit
such additional funds as may be necessary to pay such taxes and
assessments (general and special) in rvij., If the funds so
deposited exceed the amount required to ‘pay such taxes and
assessments (general and special) for any ‘year, the excess shall
be applied toward a subsequent deposit or debocits due from

Mortgagor.
surance jum Depos |

3. (a) Mortgagor shall maintain or cause to e wrintained
casualty, liability and other policies of insurance relating to
the Premises in forms, companies and amounts satisfactory is
Mortgagee and consistent with the requirements of the Revciving
Credit Agreement, with mortgagee clauses attached to all poiicies
in favor of and in form satisfactory to Mortgagee, including a
provision requiring that the coverage evidenced thereby shall not
be terminated or materially modified without thirty (30) days
prior written notice to Mortgagee. Mortgagor shall deliver all
policies, including additional and renewal policies, together
with evidence of payment of premiums thereon, to Mortgagee, and
in the case of all insurance about to expire, shall deliver
renewal policies not less than thirty (30) days prior to their
respective dates of expiration.
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Mortgagor shall not take out separate [nsurance
concurrent in form or contributing in the event of loss with that
required to be maintained hereunder unless Mortgagee is included
thareon under a standard, non-contributory mortgagee clause
accaptable to Mortgagee. Mortgagor shall fmmediately notity
Mortgagoa whonever any such goparate (nsurance le taken out and
shall promptly deliver to Mortgagee tho original polley or
policies of such insurance.

Within ninety (90) days following the end of each
fiscal year of Mortgagor, at the request of Mortgagee, Mortgagor
agrees to furnish evidence of replacement costs, without cost to
Mortgagee, Buch ae are raqularly and ordinarily made by insurance
companies to determina the then replacement cost of the
building (s} and other improvemaents on the Promises,

(b} 28 may be required pursuant to the terms of
Section 2.12 of.ika Revolving Credit Agrooment, Mortgagor
covanants and agrees to doposit at such place as Mortgagee may
from time to time-in writing appoint, and in tho abumnce of such
appointment, then at the-office of The First National Bank of
Chicage in Chicago, Illineis, an installment of the premium or
premiums that will become due and payable to renew the insurance
ag reguired in Section 3(a) rereof. Each of such installments
shall be in an amount which, (by the payment of approximataely
equal installments, will resulc in there accumulating in the
hands of the depositary a sufficiany amount to pay renawal
premiums upon such policlies of insurance, at least one month
prior to the expiration date or dates of the policy or policies
to be renewed; such deposits are to beo.iinld with interest, to
Mortgagor’s benefit, and may be used fol nanewal of such
insurance policles, If the funds so deposited are Insufficient
to pay all premiums for such renewals, Mortcagor shall within ten
(10) days after receipt of demand therafor frei-Mortgagee,
deposit such additional funds as may be necessarv-to pay such
premiums. If the funds so depogited exceed the amsunt required
to pay such premiums, the excess shall be applied tovard a
subsequent deposit or deposits due from Mortgagor.

Mortgagee’s Interest jin and Use of Deposits

4, After the occurrence of an Event of Default (as deiinred
below) hereunder, Mortgagee may, at its option, without being
requirad to do so, apply any moneys at the time on deposit
pursuant to any provision of this Mortgage, as any one or mores of
the same may be applicable, on any of Mortgagor’s obligations
herein or in the Note or Loan Documents contained, in such order
and manner as Mortgagee may elect. When the indebtedness secured
hereby has been fully paid, any remaining deposits shall be paid
to Mortgagor or tc the then owner or owners of the Premises.

Such deposits are hereby pledged as additional security for the
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indebtedness hereunder and shall be held to be irrevocably
applied by the deposltary for the purposes for which made
hareunder and shall not be subject to the direction or control of
Mortgagor; provided, however, that neither Mortgagee nor said
depositary shall be liable for any fallure to apply to the
payment of taxes and assessments or insurance premiums any amount
so deposited unless Mortgagor, while not in Default hereunder,
shall have requested said depositary in writing to make
application of such funds to the payment of the particular taxes
or assessments or the payment of the particular insurance
premiums as the case may be for payment of which they were
deposited, accompanied by the bills for much taxes and
assessmapcs or insurance promiums,

Adjustment of Josses with Insurer and Application of Procoeds of
Insucance

5. (a) In case of loss, Mcrtgagee shall have the right
(but not the obligation) to participate in and reasonably approve
the settlement of any insurance claim in excess of $250,000, and
Mortgagee is at all timus authorized to collect and receive any
insurance money for those/claims which Mortgagee is entitled to
approve the settlement of naraunder. Prior to the occurrence ot
a Default hereunder, Mortgagol shall be entitled to settle and
collect all other insurance cleums hereunder. Notwithstanding
anything contained herein or in ary other Loan Document to the
cantrary, Mortgagee shall make available to Mortgagor the
proceeds of settlement of fire and c¢asualty insurance claims held
by Mortgagee to rebuild the Premises {f (i) no Default exists
under any of the Loan Documents at the timge of such fire or
casualty and at the time such proceeds wcuid be disbursed to
Mortgagor pursuant to thls Saction; (il) Mortgegor has furnished
Mortgagee with evidence (which evidence shal! be in form and
substance reasonably satisfactory to Mortgagee) that the
Restoration Conditieons have been satisfied with raspect to the
Premises; and (iil) the Premises can be restored to economic
viability within a reasonable pericd of time but inany event not
later than ninety (90) days prior te the Maturity Date; provided,
however, that if Mortgager has obtained the release of thla
Mortgage in acccrdance with the terms of the Revelving Credit
Agreement; the Mortgagee shall pay to Mortgagor and shall ralease
to Mortgagor all insurance proceeds held by Mortgagee with
respect to the Premises. In the event that Mortgagee does not
make such insurance proceeds availakble to Mortgager, then
Mortgagor will not bhe obligated to repair or restore the
Premises. Any request by Mortgagor for a disbursament by
Mortgagee of fire or casualty insurance proceeds and funds
deposited by Mortgagor with Mortgagee pursuant to this Section 5
shall be treated by Mortgagee as if such request were for an
Advance under the Revelving Credit Agreement, and tha
dishbursement thereof shall be conditioned upon Mortgagor‘’s
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compllanco with and satisfaction of the same conditions precedent
ag would be appllcable undor the Revolving Creadit Agreemaent for
an Advance, and during any such period that funds are available
for Morigagnr to restore the Premises, the Borrowing Base shall
be determined in accordance with the terms of the Revolving
Credit Agreement. If Mortgagee is entitled to and does elect to
apply Insurance proceeds in payment or reduction of the
indebtadness secured heroby, then (i) Mortgagee shall reduce the
then outstanding balance of the Facility by the amount of the
insurance proceeds received and so applied by Mortyagee, and
(1i) Mortgagee may also reduce the Borrowing Base if Mortgagee is
entitled to do so pursuant to Sectiaon 8.3 of the Revolving Credit
Agreemenc.- In the event that Mortgagee is not entitled (or does
not elaect) ts apply the insurance proceeds to the indebtednesa
secured herekv-as set forth above, such insurance proceeds shall
be used to reinturse Mortgagor for the cost of rebuilding or
restoring the Prenises. The Premises shall be sc restored or
rebuilt as to be «f at least equal value and quality and
substantially the same character as the Premises were prior to
such damage or destructicn in accordance with the original plans
and specifications or to such other condition as Mortgagee shall
reasonably approve in writing. In the event Mortgagee elects or
is required to reimburse Mcrfgagor out of insurance proceeds,
such proceeds shall be made &vijilable, from time to time, upon
Mortgagee'’s being furnished with satisfactory evidence of the
estimated cost of completion therzoif and with such architect’s
certificates, waivers of lien, contractors’ sworn statements and
other evidence of cost and of paymentis as Mortgagee may
reasonably require and approve. If tihe astimated cost of the
work exceeds ten percent (10%) of the then Aggregate Commitment,
Mortgagee shall also be furnished with all-plans and
specifications for such rebuilding or restoratlon as the
Mortgagee may reasonably require and approve.  ~All payments made
prior to final completion of the work shall be'suhject to all
limitations of disbursements contained in the Revesiving Credit
Agreement. The undisbursed balance of insurance procceds,
together with undisbursed proceeds, if any, of the Pacility,
shall at all times be sufficient to pay for the cost of
completion of the work free and clear of liens and if susp
proceeds are insufficient, Mortgagor shall deposit the ameount of
such deficiency with Mortgagee prior to the disbursement by
Mortgagee of (i) any insurance proceeds or (ii} any additional
Advances of the Facility.

{b) 1In case of loss after foreclosure proceedings have
been instituted, the proceeds of any such insurance policy or
policies, if not applied as aforesaid in rebullding or restoring
the buildings or improvements, shall be applied in payment or
reduction of the indsbtedness secured hereby or in payment or
reduction of the amount due in accordance with any decree of
foraclosure that may be entered in any such proceedings, and the
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balance, if any, shall be pald to the owner of tho mquity of
redemption if it shall then be entitled to tho same or as the
court may direct. 1In case of the foreclosure of this Mortgage,
the court in its decree may provide that the mortgagee ciause
attached to each of gaid insuranve policles may ba cancelled and
that the docree croditor may causo & new loss clause to he
attached to each of oald policios making the lous thorounder
payable to sald decree creditor; and any such foraclosure decrae
may further provide, unless the right of redemption has been
walved pursuant to Section 15-1601(b) of thae Illinois Mortgage
Foreclosure Law, as amended from time to time ("Act"), that in
case of one or more redemptions under sald decree, pursuant to
the statuca 'in such case made and provided, then and in avery
such case, .@ach successive redemptor may cause the preceding loss
clause attached to each insurance policy to be cancellad and a
new loss claude %o be attached thareto, making the loss
thereunder payable~to such redemptor. In the evant of
foreclosure sale, 'iortgagee is hereby authorized, without the
consent of Mortgagei, to assign any and all insurance policies to
the purchaser at the cale; or to tuke such other stops as
Mortgagee may daem advisabla, to cause the interest of wuch
purchaser to be protected by any of the said insurance policies.

Stamp Tax

6. If, by the laws of the United States of America, or of
any state or political subdivision-having jurisdiction over
Mortgagor, any tax is due or becomes-due in respect of the
issuance of the Note, or recording of “his Mortgage and such tax
is not imposed in lieu of income taxes ¢ Franchise taxes imposed
on Mortgagee, Mortgager covenants and agrezs to pay such tax in
the manner required by any such law. Mortgacgor further covenants
to hold harmless and agrees to indemnify Mortgausme, its
successors or assigns, against any llability inburred by reason
of the imposition of any tax on the issuance of th: Note, or
recording of this Mortgage, unless such tax is imposed in lieu of
income taxes or franchise taxes imposed on Mortgagee.

Prepayment Privilege

7. Mortgagor shall have the privilege of making prepayment
on the principal of the Note in whole or in part, in accordance
with the terms and conditions set forth in the Note.

Effect of Extensions of Time and Amendments

8. If the payment of the indebtedness secured by this
Mortgage or any part thereof be extended cr varied or if any part
of the security be released, all persons now or at any time
hereafter liable therefor, or interested in the Premises, shall
be held to assent to such extension, varjation or release, and
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their liability and the lien and all provisions hereof shall
continue in full force, the right of recourse, if any, againgt
all such persons being expressly resorved by Mortgagas,
notwithstanding auch extension, variatlon or rolease. Any person
or entity taking a junior mortgage or other lien upon tha
Premises or any interest thereln, nhall take said lion subjact to
the rights of Mortgagoe herain to amend, modify, and supplement
this Mortgage, the Note, the Loan Documents, or any other
document or instrument evidencing, securing, or guaranteeing the
indebtedness hereby secured and to vary the rate of intarust and
the method of computing the same, and to impose additional faas
and other charges, and to oxtaend tho maturlty of uaid
indebtedness, and to grant partial roleases of the lien of this
Mortgage, li. each and every case without obtaining the consent of
the holder ©f such junior lien and without the lien of this
Mortgage losiing its priority over the rights of any such junior
lian. Nothing 1a this Section 8 contained shall be construed as
waiving any provigier contained herein which provides, among
other things, that{ic shall constitute an Event of Dafault if the
Premises be sold, conveved, or encumbered,

Effect of Changes jin Laws Swgarding Taxation

9, In the event of the enactment after this date of any
law of the State of Tllinols Or any political subdivision theraof
deducting from the value of land tor the purpose of taxation any
lien thereon, or imposing upon Mortgugee the payment of the whole
or any part of the taxes or agsessmedts or charges or liens
herein required to be paid by Mortgager. or changing in any way
the laws relating to the taxation of moitijages or debts secured
by Mortgages or the Mortgagee’s interest ar the property, or the
manner of collection of taxes, s0 as to adverealy affect this
Mortgage or the debt secured heroby or the Hulders, then, and in
any such event, Mortgagor, upon demand hy Mortgayse, shall pay
such taxes or assessments, or reimburse Mortgagea therefor;
provided, however, that if in the good faith opinion of counsel
for Mortgagee (a) it is unlawful to require Mortgagor :o make
such payment or (b) the making of such payment will resuit in the
impesition of interest beyond the maximum amount permittesy 2y
law, then and in such event, Mortgagee may elect, by notic¢e in
writing given to Mortgagor, to declare all of the indebtedress
secured hereby to be and become dues and payable ninety (90) days
from the giving of such notice.

Mortgagee's Performance of Defaulted Acty: Protective Advances:
Subrogation

10. In case Mortgagor fails to perform any of its covenants
and agreements herein or in the Note or any Loan Documents, then
after the expiraticon of any applicable cure period, Mortgagee
may, but need nct, make any payment or perform any act herein or
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thereln roquired of Mortgagor, Iln any form and manner deemed
expedient, and may, but need not, make full or partial payments
of principal or interest on prior encumbrances, if any, and
purchase, discharge, compromise or usettle any tax lien or othar
prior lien or title or clalm thoraot, or radoem from any tax snle

or forfoelture arfocting the Promines or contest any tax or
aygogsmant, ‘

In the event Mortgagee shall elect, pursuant to this
Section 10, to undertake to perform Mortgagor’s obligations for
restoration or rebuilding as required of Mortgagor by Sectien S
or Section 20 of this Meortgage or the Loan Agreemant, Mortgagea
shall not be required to restore or rebuild the improvemants to
any greater extent than will be covered by available proceeds or
estimated proceeds of insurance or condemnation award. An
estimate of a2vzilable proceeds may be made if at such time as
Mortgagee is ‘prepared to arrange for plans, solicit bids, let a
contract, or otnaxwise proceed with restoration, the loss may not
have been adjusted with insurers or the court may not hava
finally determined-che amount of a condemnation award. If
Hortgagee shall have aypsnded any amcunt for restoration or
rebuilding in excess of the actual or estimataed proceeds of
insurance or condemnatior award for the purpose of such repair or
replacement, the amount of (such excess ("Excess
Cogt") so expended by Mortgacen shall constitute additiona)
indebtedness hereunder and shull be sscured by the lien hereof.

All advances, disbursemennz and expenditures
(collectively "advances") made by Moitgagee before and during
foreclosure, prior to sale, and whera-agnlicabla, atter sale, for
the following purpeses, including interast thereon at the Default
Rate (as such term is defined in Sectjon ¢ hereof), are
hereinafter referred to as "Protective Advarces";

{a) advances pursuant to this Sectidon A0;
(b) Excess Restoration Costs;

(c) advances in accordance with the terms ¢f t:his
Mortgage to: (i) protect, preserve or restore the Preaises;
(ii) preserve the lien of this Mortgage or the priorircy
thereof; or (iii) enforce this Mortgage, as referred va-in
Subsection (b)(5) of Section 15-1302 of the Act;

(d) payments of (i) when due installments of
principal, interest or other obligations in accordance with
the terms of any Prlor Encumbrance; {(ii) when due
installments of real estate taxes and other Impositions;
(1ii) other obligations authorized by this Mortgage; or
(iv) with court approval any other amounts in connectieon
with other liens, encumbrances or interests reagonably
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necosgary to prevserve the status of title, all aw raferrad

to in the first paragraph of this Section of thia Mortgage
and in Section 15-1505 of the Act;

(e) attorneys’ fees and other costs incurred in
connection with the foreclosure of this Mortgage as referred
to in Sections 1504 (d)(2) and 15-1510 of tha Act and in
connection with any other litlgatlon or administrativa
proceeding to which the Mortgagee may be or bocome or ba
threatenad or contemplated to be a party, ircluding probate
and bankruptcy procoedlngs, or in the preparation for the
commencement or dafense of any such sult or proceeding;
Inclyaing filing fnew, approaiseras’ feen, outlays for
documerte and expert evidonca, witness fees, stonographer’s
charges, jpublication costs, and costs {(which may be
estimater is to ltems to be expended after entry of
judgment) of procuring all such abstracts of title, title
charges and -ayominations, foreclosure minutes, title
insurance policies, Torrens certificates, appraisals, and
similar data and_ assurances with respect to title and value
as Mortgagee may <eem reasonably necessary either to
prosecute or defend such suit or, in case of foreclosure, to
evidence to bidders at_any sale which may be had pursuant to
the foreclosure judgment.-the true condition of the title to
or the value of the Premizzs;

(£) Mortgagee’s fees and costs arising between the
entry of judgment of forecleosuce and the confirmation

hearing as referred to in Subsection (b) (1) of Section
15-1508 of the Act;

(g) payment by Mortgagee of impositions as required of
Mortgagor by Sections 2 and 3 of this Moriyage;

(h) Mortgagee’s advances of any amoun% required to
make up a deficiency in deposits for installwents of
impositions, as required of Mortgagor by Sections 2 and 3 of
this Mortgage;

(i} expenges deductible from proceeds of sale irferred
to in Subsections {a) and (b) of Sectlion 15-1512 of the' Act;

and

(j) expenses incurred and expenditures made by
Mortgagee for any one or more of the following: (i} if the
Premises or any portion thereof constitutes one or more
units under a condominium declaration, assessments imposed
upon the owner thereof; (ii) if any of the Premises consists
of an interest in a leasehold estate under a lease or
sublease, rentale or other payments required to be made by
the lessee under the terms of the lease or sublease;

LO655G3VE
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{111} promiums upon capualty and llabllity insurance made by
Mortgagee whother or not Mortgagoes or a recaiver ie In
posseunsion, Lf roamonably roquired, without ragard to the
limitation to malntalning of insurance in aeffect at the time
any recelver or mortgagee takes ponsossion of the Premises
imposad by Subsection (c) (1) of Section 15-1704 of the Act;
(iv) payments required or donmod by Mortgagee to be for the
henefit of the Pramliacs or roquired to bho made by the ownar
of the Premises under any grant or declaration of casoment,
gaspument agroement, rociprocal casoment agroeement, agresmant
with any adjoining land ownors or othar instruments creating
coverants or restrictions for the benafit of or affecting
the rFiomises; (v) shared or common expense assessmonts
payablif to any association or corporation in which the owner
of the prumises i{s a membor in any way affacting the
Premises; (vi) operating deflcits incurred by Mortgagee in
possession er reimburgsed by Mortgagee to any receiver;

{vii) fees aid costy incurred to obtaln an environmental
assessmant report relating to the Pramises; and (viii) any
monies expended i: @xcess cf the face amount of the Note as
recited in Section 34 of this Mortgage,

This Mortgage shi&li - be a lien for all Protective
Advances as to subsequent purcoasers and judgment creditors from
the time tha Mortgage is recorded, pursuant to Subsection (b)(5)
of Section 15-1302 of the Act.

The Protective Advances suzi}, except to the extent, if
any, that any of the same is clearly Contrary to or inconsistent
with the provisions of the Act, be included in:

(a) determination of the amount «f indebtedness
secured by thls Mortgage at any time;

() the indebtedness found due and owiig to the
Mortgagee in the judgment of foreclosure and any, subsequent
amendment of such judgment, supplemental judgments, orders,
adjudications or findings by the court of any addit.cnal
indebtedness becoming due after entry of such judgmers; it
being hereby agreed that in any foreclosure judgment, the
court may reserve jurisdiction for such purpose;

(c) if right of redemption has not been waived by this
Mortgage, computation of the amount required to redeem,
pursuant to Subsections (d)(2) and (e) of Section 15-1603 of

the Act;

(d) determination of amounts deductible from sale
proceeds pursuant to Section 15-1512 of the Act;
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(e) determination of the application of incoma in the
hands of any receciver or mertgagee In possession; and

(t) computation of any deficiency judgment pursuant to
Subgectlons (h)(2) and (e) of Soction 1%-1908 and
Sectlon 15-1511 of the Act.

All moneys pald for Protoctive Advances or any of the
other purposes herein authorlzed and all expenses paid or
incurred in connection therewith, including attorneys' feaes, and
any other moneys advanced by Mortgagee to protect the Premises
and the liar hereof, shall be so much additional indebtadness
secured heraby, and shall become immediately due and payable
without notiass and with interest thereon at tha Default Rats (as
such term is dgelined in Segtion 26 hereof). Inaction of
Mortgagee shall never be considered as a waiver of any right
accruing to it on account of any default on the part of
Mertgagor.

Should the procesds of the Note or any part thereof, or
any amount paid out or ad‘anced herounder by Mortgagee, be usaed
directly or lndirectly to pay oft, discharge or satisfy, in whole
or in part, any senlor mortgasr (as described in Subsection (i)
of Section 15-1505 of the Act) ‘or any other lien or encumbrarnce
upon the Premisas or any part thormof on a parity with or prior
or superior to the lien hereof ("I ior Encumbrance"}, then as
additional security hereunder, the Murtgagee shall be subrogated
to any and all rights, equal or superici titles, liens and
equities, owned or claimed by any owner ‘cr holder of said
outstanding liens, charges and indabtednats, howaver remota,
regardless of whether said liens, charges ard ndebtedness are
acquired by assignment or have been released ol vecord by the
holder thereof upon payment.

Mortgagee‘s Reliance on Tax Bills, Etc,

11. Mortgagee in making any payment hereby authorived:
{a) relating to taxes and assessments, may do so accordiiig to any
bill, statement or estimate procured from the appropriate punlic
office without inquiry into the accuracy of such bill, stateient
or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof; or (b) for the
purchase, discharge, compromise or settlement of any other prior
lien, other than the Permitted Exceptions, may do so without
inquiry as to the valldity or amount of any claim for lien which
may be asserted.
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Asceleration of Indebtednegs in Case of Default
12, Any of the following events ehall ba doemed an "Event
of Defiult" hereunder:

(a) default shall be made with respect to covanante,
agreements and obligations of Mertgagor under any Loan Document
involving the payment of money (other than a default in the
payment of principal when due as provided in Section 10.1 of the
Revolving Credit Agreement) and shall continue for a period of
five (5) days after notice from Mortgagee; or

t3) failure to perform or observe any of the
covenants, -anreements and conditions contained in this Mortgags
in accordance with the terms hereof, and such default continues
unremedied fere-periocd of thirty (30) days after written notice
from Mortgagee; provided, heowever, that if such default s
susceptible of cure but cannct by the use of reasonable efforts
be cured within suzit thirty (30) day pericd, such default shall
not constitute an eveat of defauit under this Segtien 12(bk} so
long as (i) Mortgagor has commenced a cure within such thirty-day
period, and (i1i) thereafter, Mortgagor, as the case may be, is
proceeding to cure such defavrlt continuously and diligently and
in a manner reasonably satisfactory to Mortgagee, and (iii) such
default is cured not later tha:; sixty (60) days after the
expiration of such thirty (30) day perioed; or

(c} any default shall havz occurred under the Note,
Ravelving Credit Agreement or any Loar Documents and such default
shall not have been cured within the applicable grace period
provided therefor, if any; or

(d) any unpermitted transfer of title described in
Sectign 2% hereof shall occur.

Upon the occurrence of any Event of Defiult hereunder,
the whole of said principal sum hereby secured shall, at once, at
the option of Mortgagee, become immediately due and piyabdls,
together with accrued interest thereon, without any presapiment,
demand, protest or notice of any kind to Mortgagor.

Indempification

13, If an Event of Default has occurred hereunder, or when
the indebtedness hereby secured, or any part thereof, shall
become due, whether by acceleration or otherwise, Mortgagee shall
have the right to foreclose the lien hereof for such indebtedness
or part thereof, either through judicial proceedinygs or by
advertisement, at the option of Mortgagee, pursuant to tha
statutes in such case made and provided. 1In cass of any
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foreclosure sale of the Premises, thc same may be sold in one or
more parcels,

It is further agroed that {f dofault be made in the
payment of any part of the secured indobtednoss, as an
alternative to the rlght of foroclosure for the full uecured
indebtedness after acceleration thereof, Mortgagee shall have the
right to institute partial foreclosure proceedings with respact
to the portion of said indebtedness so in default, as if under a
full foreclosure, and without declaring the entire secured
indobtedness dua (such proceeding being hereinatter referred te
as a “"partSal_foreclosure"), and provided that if foreclosure
sale is muale because of default of a part of the secured
indebtedness, such sale may be made subject to the contipuing
lien of this Myr-tgage for the unmatured part of the secured
indebtedness; ard it ig agreed that such sale pursuant to a
partial foreclosuvirn, If sc made, shall not in any manner affact
the unmatured part o7 the secured indebtedress, hut as to such
unmatured part this‘iortgage and the lien thereof shall remain in
full force and effect dust as though no foreclosure sale had been
made under the provisions rf this Section. Notwithstanding the
filing of any partial foreclosure or entry of a decree of sale
therein, Mortgagee may elect &t any time prior to a foreclosure
sale pursuant to such decree, (to. discontinue such partial
foreclosure and to accelerate the secured indebtedness by reason
of any uncured default or defaults upon which such partial
foreclosure was predicated or by recascn of any other defaults,
and proceed with full foreclosure proczedings. It is further
agreed that several foreclosure sales ray be made pursuant to
partial foreclosure without exhausting the right of full or
partial foreclosure sale for any unmatured/ part of the secured
indebtedness, it being the purpose to provide ftor a partial
foreclosure sale of the secured indebtedness {9 any matured
portion of the secured indebtedness without exhausting the power
to foreclose and to sell the Premises pursuant tc zny such
partial foreclosure for any other part of the secured
indebtedness whether matured at the time or subsequently
maturing, and without exhausting any right of acceleration and

full foreclosure.

In connection with any foreclosure of the lien heroni
or any action to enforce any other remedy of Mortgagee under this
Mortgage or the Note, Mortgagor agrees to pay, to the fullest
extent not prohibited by applicable law, all reasonable
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for attorneys’ fees, appraiser’s fees,
outlays for documentary and expert evidence, stenographers’
charges, publication costs, and costs {which may be estimated as
to items to be expended after entry of the decree) of procuring
all such abstracts of title, title searches and examinations,
titie insurance policies, and similar data and assurancea with
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reapect to tltle and valuo ap Mortgagoo may doem roasonably
necessary clthar to prosecute such sult or to avidence to hiddars
at any ,sale which may be had pursuant to such decrees tha true
condition of the title to or the value of the Premises, and the
right to such fees and expenses shall be deomed to have accrued
on commencement of such action and shall be enforceable whether
or not such action is prosecuted to judgment. All exponditures
and expenses of tha nature in this Soction mentionod, and guch
oxpenses and fnog as may bo Incurred in the protection of the
Promisen and the malntenance of the lieon of this Mortgana,
Including thae feos of any attorney omployod by Mortgagee in any
litlgatior®ar proceeding affecting this Mortgnge, the Note, the
Revolving Cradit Agreoment or the Pramimas (including without
limitation the occupancy thereof or any construction work
performed thecson), including probate and bankruptcy proceedings,
or in preparaticas for the commencement or defense of any
proceeding or thrzatened sult or proceeding whethar or not an
action is actually commenced, shall be immediately due and
payable by Mortgagur, with intereat thereon at the Default Rate
{as hereinafter defined) ‘and shall be secured by this Mortgage,

Without limiting the liability of Mortgagor as set
forth above, Mortgagor shall dndemnify Mortgagee and its
officers, directors, employeed aid agents, and hold them harmless
from and against all claims, in ury, damage, loss and liability
of any and every kind to any persans or property by reason of
(1) the construction, operation or raintenance of the Premises;
or (ii) any other action or inactionty, or matter which is the
responsibility of, Mortgagor except to Lhe extent the same arises
as a result of Mortgagee’s gross negligenca or wilful misconduct.

Application of Proceeds of Foreclosure Sale

14, The proceeds of any foreclosure sale of ‘the Premises
shall be distributed and applied in accordance witi—the
provisions of Subsection (¢} of Section 15-1512 of tre Act. The
procseds of any foreclosure sale of the Premises shall ke
distributed and applied (after application pursuant to
Subsections (a) and (b) of said Section 15-1512) in the f£oYJowing
order of priority: first, on account of all costs and expurisess
incident to the foreclosure proceedings, including all such i¢ems
as are mentioned in the preceding Section hersof; second, all
other items which under the terms hereof constitute secursd
indebtedness additional to that evidenced by tha Note, with
interest thereon as herein provided; third, all principal and
interest remaining unpaid on the Note; and fourth, any overplus
to Mortgagor, its successors or assigns, as their rights may

appear.
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Appointment of Receiver

15, Upon, or at any time after (a) the occurrence of an
Event of Dofault, or (b) the commoncement of 4 foraclosure of
this Mortgage, the court in which much complaint ip filad may
appoint a receiver ot the Promjses whanover Mortgages, when
entitled to poesession, 80 requasts pursuant to
Section 15-1702{(a) of the Act or when such appolntment lg
otherwioe authorlzad by operation of law. Such receiver shall
have all powers and dutlos prescribed by Section 15~1704 of the
Act, including the power to mnkp leasas to be binding upon all
partles, including the Mortgagor atter redamption, the purchaser
at a sale pursuant to a judgment of foreclosura and any person
acquiring ar. interest in the Pramises after entry of a judgment
of foreclosura, all as provided in Subsectiecn (g) of
Section 15-172) of the Act. In addition, such receiver shall
also have the fullowing powers: (a) to collect tha rants, issues
and profits of the Premises during the pendency of such
foreclosure sult and, in case of a sale and a deficlency, during
the full statutory-period of redemption, whethar thare be
redemption or not, as wall as during any further times when
Mortgagor, except for the intervention of such receliver, would he
entitled to collect such ~ents, issuos and profits; (b) to extand
or modify any then existing(l2ases in accordance with then-
current market standards and cc nake new leases, which
extensions, modifications and new leases may provide for terms to
expire, or for options to lessees to extend or rehew taerms to
expire, beyond the maturity date of the indebtedness hereunder
and beyond the date of tha lssuance ¢f A deed or deeds to a
purchaser or purchasers at a foreclosuzs sale, it being
understood and agreed that any such leagses; and the options or
other such provisions to be contained therain. shall be binding
upon Mortgagor and all persons whose interescs in the Premises
are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstandinag any
redemption from sale, discharge of the Mortgage irzabtedness,
satisfaction of any foreclosure decree, or issuance 97 any
certificate of sale or deed to any purchaser; and (c; #il other
powers which may be necessary or are usual in such casqs for the
protection, possession, control, managemaent and operatjoi of the
Premises during the whole of said pericd. The court from tine to
time may authorize the receiver to apply the net income in his
hands in payment in whole or in part of: (a) the indabtedness
secured hereby, or by any decree foreclosing this Mortgage, or
any tax, special assessment or other lien which may be or become
superior to the lien hereof or of such decree, provided such
application is made prior to foreclosure sale; and (k) the
deficiency in case of a sale and deficiency.
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Assignment of Rents and Leases

16. To further sacure the {ndebtedness secured hereby,
Mortgagor hereby sells, assigna and transfers unto Mortgagos all
the rents, issues and profits now due and which may hereafter
become due under or by virtue of any lease, whether written or
varbal, or any letting of, or of any agreement for the use or
occupancy of the Premises or any part thereeof, which may have
been heretofore or may be hereafter made or agreed to or which
may be made or agreed to by Mortgagee under the powers herain
granted, it being the intention hereby to establish an absolute
tranasfar anc assignment of all such leases and agreements, and
all the avails thereunder, to Mortgagee and not merely the
passing of a cecurity interest. Mortgagor hereby irrevocably
appoints Mortyaygce its true and lawful attorney in its name and
stead (with or wicliout taking possession of the Premises as
provided in Sectien 17 hereof) to rent, lease or let all or any
portion of the Premises to any party or parties at such rental
and upon such terms ac_nu2id Mortgagee shall, in its discretion,
determine, and to collect 211 of said avails, rents, issues and
profits arising from or aacruing at any time harsafter, and all
now due or that may hereaftar baecome due under each and every of
the leases and agreements, writtun or verhal, or othaer tonancy
existing, or which may hereafter exist on the Premises, with the
same rights and powers and subject to the same immunities,
exoneration of liability and rights of recourse and indemnity as
Mortgagee would have upon taking possession pursuant to the
provisions of Section 17 hereof,

The collection of rents by Mortgagee 'snall in no way waive
the right of Mortgagee to foreclose this Morigzgee in the avent
of any Event of Default.

Mortgagor represents and agrees that no_sent has been
or will be paid by any person in possession of any partion of the
Premises for more than one instaliment in advance, excezt for the
prepayment of the last month’s rent if reguired by the arplicable
lease. As between Mortgagor and Mortgagee, Mortgagor walvig any
rights of set off against any perscn in possession of any psrtion
of the Premises., If any lease provides for the abatement o2 cant
during repair of the Premises demised thereunder by reason of
fire or other casualty, Mortgagor shall furnish to Mortgagee loss
of rents insurance, the policies to be in amount and form and
written by such insurance companies as shall be satisfactory to
Mortgagee., Mortgagor agrees that it will not assign any of the
rents or profits of the Premises, except to a purchaser or
grantee of the Premises approved by Mortgagee, subject to the

rights of Mortgagee.

Nothing herein contained shall be construed as
constituting Mortgagee a mortgageae in possession in the absence
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of the taking of actual possassion cof the Premisos by Mortgyagaee
pursuant to Segtion 17 hereof. In the exercise of the powars
hereln granted Mortgagee, no liability shall be asserted or
enforced against Mortgagee, all such liability being expressly
walved and released by Mortgagor.

Mortgagor further agrees to assign and transfer to
Mortgagee all future leases upon all or any part of the Premises
and to execute and deliver, at the requast of Mortgagee, all such
further assurances and assignments in the Promices as Mortgagee
shall from time to time reasonably require,

nlthough it is the intention of the parties that the
assignment-contained in this Segction 16 shall be a present
absolute assignment, it ls expressly understocod and agread,
anything hercir contained to the contrary notwithstanding, that
Mortgagee shall «iot exercise any of the rights or powers
conferred upon 1t v this Section until an Event of Default shall
have occurred undec this Mortgage, the Looan Documents or any
other instrument evidencing or securing the indebtedness secured
hereby and the defaul? shall not have been cured within the
applicable grace period provided therefor, if any.

Mortqagee’s Right of Possession in Case of Default

17, In any case in which'uander the provisions of this
Mortgage Mortgagee has a right to irstitute foreclosure
proceedings, whether before or afte: the whele principal sum
secured hereby is declared to be {immediately due as aforesaid, or
whether before or after the institutiorn vf legal proceedings to
foreclose the lien hereof or before or after sale thereunder,
Mortgagor shall forthwith, upon demand of’iMortgagee, surrender to
Mortgagee and Mortgagee shall be entitled tc¢ take actual
possession of, the Premises or any part therevi, personally, or
by its agent or attorneys as provided in Subsectiors (b)(2) and
(c) of Sections 1701 of the Act. 1In such event Mcirtgagee in its
discretion may, with or without force and with or without process
of law, enter upon and take and maintain possession of all or any
part of said Premises, together with all documents, bcoki,
records, papers and accounts of Mortgagor or then owner ©f the
Premises relating thereto, and may exclude Mortgagor, its ag=nts
or servants, wholly therefrom and may, as attorney in fact ot
agent of Mortgagor, or in its own name as Mortgagee and under the
powers herein granted, hold, operate, manage and control the
Premises and conduct the business, if any, thereof, either
personally or by its agents, and with full power to use such
measures, legal or equitable, as in its discretion or in the
discretion of its successors or assigns may be deemed proper or
necessary to enforce the payment or security of the avails,
rents, issues, and profits of the Premises, including actions for
the recovery of rent, actions in forcible detainer and actions in
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distress for rent, and with full power: (a) to cancel or
terminate any lease or sublease feor any cause or on any ground
which would entitle Mortgagor to cancel the sama; (b) to elact to
disaffirm any lease or sublecase which ls than subordinate to the
lien hereof against the Premises; (c) to extond or modify any
thon exlsting leases and to mako now leases {n accovdance with
thon-curiunt market standardus, which extonslons, modltications
and now looasos may provide for tormn to explire, or for options to
lespoos to oextend or renow torms to oxplre, bayond tho maturity
date of the indebtodness heroundor and heyond tho date of the
issuance of a deed or deeds to a purchaser or purchasers at a
foreclosvie sale, it being understood and agreed that any such
leases, and the options or other such provisions to be contained
therein, shal) _be binding upon Mortgagor and all persons whose
interests in 4hu Premises are subject to the lien hereof and upon
the purchaser ol purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the
Mortgage indebtednecs, satisfaction of any foreclosure decres, or
issuance of any certifinate of sale or deed to any purchasar;

{d) to enter into any minagement, leasing or brokerage agreemonts
covering the Premises; (@) to make all necessary or proper
rapairs, decorating, renewals, roplacements, alteratlons,
additions, betterments and rioprovemonts to the Premlsas as to it
may seem judiclous; (f) to lnsvse and reinsure the same and all
risks incidental to Mortgagee's peszession, oparation and
management thereof; and (g) to receive all of such avalils, rents,
issues and profits; hereby granting(full power and authority to
exercise each and every of the rights|, privileges and powers
herein granted at any and all times hereufter, without notice to
Mortgagor. Without limiting the generallty of the foregoing
provisions of this Section, Mortgagee shall 2isc have all power,
authority and dutles as provided in Section 15-1701 of the Act,

Mortgagee shall not be obligated to perisrm or
discharge, nor does it hereby undertake to pertorit oz discharge,
any obligation, duty or liability under any leases.: Mortgagor
shall and does hereby agree to indemnify and hold Mortrjagee
harmless of and from any and all liability, loss or dawsys which
it may or might incur by reason of its performance of any- action
authorized under this Sectien 17 and of and from any and all
claims and demands whatsocever which may be asserted against it by
reason of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agreements of
Mortgagor, except for any and all liability, loss or damage
resulting from Mortgagee’s gross negligence or willful misconduct.
Should Mortgagee incur any such liability, loss or damage, by its
performance or nonperformance of actions authorized by this
Section, or in the defense of any claims or demands, the amount
thereof, including costs, expenses and reasonable attorneys’
fees, together with interest on any such amount at the Default
Rate (as that term is hereinafter defined) shall be secured

SONCHIOTESWAZYI LI 1O TA T 4149 3 -22- October 6, |94




UNOFFICIAL COPY

hereby, and Mortgagor shall relmburse Mortgagee thoretfor
immediately upon demand.

Application of Income Received by Mortgagee

18. Mortgagee, in the exercise of the rights and powers
hereinabove conferred upon it by Section 16 and
hereof, shall have full power to use and apply the avails, rents,
issues and profits of the Premises to the payment of or on
account of the following, in such order as Mortgagee may
datarmine:

(a} to the paymant of tha opaerating expenses of the
Premlses, including cost of management and leasing thereof
{which @phall include reasonnble compensation to Mortgagee
and its 7gnnt or agents, if management be delegated to an
agent or agants, and shall also include lease commissions
and other cecapc¢nsation and expenses of seaking and procuring
tenants and eniering into leases), established clueims for
damages, if any, -and premiums on insurance hereinabove
authorized,;

(b) to the paymept of Protective Advances;

(c) to the payment.-of all maintenance, repairs,
decorating, renewals, replacemants, alteratlions, additions,
betterments, and improvements of the Premises, and of
placing the Premises in such cunidition as will, in the
reasonable judgment of Mortgagee, make it readily rentable;
and

(d} to the payment of any indeLtedness secured hereby
or any deficiency which may result from any foreclosure
sale,

Mortgagee’s Riaht of Inspection

19. Mortgagee shall have the right to inspect the Fremises
at all reasonable times upon prior notice to Mortgager ard-access
thereto shall be permitted for that purpose.

Condemnation

20, Mortgagor hereby assigns, transfers and sets over unto
Mortgagee its entire interest in the proceeds (the "Condemnation
Proceeds") of any award cr any claim for damages for any of the
Premises taken or damaged under the power of eminent domain or by
condemnation or any transaction in lieu cf condemnation
("condemnation'). Mortgagee shall make available to Mortgagor

the Condemnation Proceeds for the restoration of the Pramises if
Mortyagor satisfiaes all of the conditions set forth in the second
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sentence of Section 5(a) of this Mortgage. 1In all other caseas
Mortgagee shall have the right, at its option, to apply the
Condemnation Proceeds upon or in reduction of the indebtedness
securad hereby, whether due or not. If Mortgagee is entitled to
and does elect to apply Condamnation Proceeds upon or in
reduction of the indobtedness pecurnd heraby, than (1) Mortgages
shall reduce the then outstandlng balance of the Facility by the
amount of the Condemnation Proceeds recaived and so applied by
Mortgagee, and (il) Mortgagee may also reduce the Borrowing Base
if Mortgagee is entitled to do so pursuant to Section 8.3 of the
Revolving Credit Agreement, If the Condemnation Proceeds are
required tz be used as aforesaid to reimburse Mortgagor for the
cost of recuilding or restoring buildings or improvements on the
Premises, cr if Mortgagee elects that the Condemnation Proceeds
be so used, aini the buildings and other improvements shall be
rebuilt or restoiad, the Condemnation Proceeds shall be paid out
in the same mannar 2s is provided in Sectjion 5 hereof for the
payment of insurancZe proceeds toward the cost of rebuilding or
restoration of sucii buildings and other improvements. Any
surplus which may remiiiout of the Condemnation Proceeds after
payment of such cost of rebuilding or restoration shall, at the
option of Mortgagee, be applied on account of the indebtedness
secured hereby or be paid tO sny other party entitled thereto.

Release

21. If (a) Mortgagor shall fuliy pay all principal and
interest on the Note, and all other iridabtedness secured hereby
and comply with all of the other terms ard provisions hereof to
be performed and complied with by Mortgagor; or (b) Mortgagor
complies with the terms and conditions ac'set forth in the
Revolving Credit Agreement for release of this ‘Mortgage,
Mortgagee shall release this Mortgage and the lian thereof by
proper instrument upon payment and discharge of - 3ll indebtedness
secured hereby and payment of any filing fee in carnnsction with
such release,

Giving of Notice

22. All notices and other communications provided to any
party hereto under this Mortgage or any othar Loan Document raall
be in writing or by telex or by facsimile and addressed or
delivered to such party at its address set forth below or at such
cther address as may be designated by such party in a notice to
the other parties. Any notice, if mailed and properly addressed
with postage prepaid, shall be deemed given when received; any
notice, if transmitted by telex or facsimile, shall be deemed
given when transmitted (answerback confirmed in the case of
telexes). Notice may be given as follows:
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First Industrial, L.P.

c/o First Industrial Realty Trust, Inc.
150 North Wacker Drive

Chicago, Illinois 60606

Attention: Mr, Michael Havala
Telecopy: (112) 704=-6606

a copy to:

Shafeky & Froelich Ltd.

444 North Michlgan Avaenue

Chicago, Illinois 60611

Attention: Howard A. Nagelberg, Esg.
Talecopy: J12-527~-5821

To the liortgagee:

c/o The -First National Bank of Chicago

One Firec¢ Hational Plaza

Chicago, IXlinois 60670

Attention: _Real Estate Finance Dapartment
Telecepy: (3312) 732-1117

a copy to:

Sonnenschein Nath & FRosenthal

8000 Sears Tower

Chicago, Illincis 606U6
Attention: Patrick G. Mcran, Esq.
Telecopy: (312) 876~7934

or at such other address as the party to be servus with notice
may have furnished in writing to the party seeking or desiring to
serve notice as a place for the service of notice.

Remedjes Not Exclusive

23. No action for the enforcement of the lien or any
provision hereof shall be subject to any defense which would ot
be good and available to the party interposing same in an action
at law upon the Note. Mortgagee shall be entitled to enforce
payment and performance of any indebtedness or obligations
secured hereby and to exercise all rights and powers under this
Mortgage or other agreement or any laws now or hereafter in
force, notwithstanding some or all of the said indebtedness and
obligations secured hereby may now or hereafter be otherwise
secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Mortgage

SONCHIUNESWARMISEROSI AT MI49 3 October 8, 199

g.a

sy

F Y4
ol W AW R B |




UNOFFICIAL COPY

nor its enforcoment, whother by court actlon or other powars
heroin contained, chalil prejudlice or in any manner affact
Mortgagee's right to reallze upon or antorce any other security
now ar haereaftor held by Mortgagae, it boing ngroed that
Mortgagee shall be entitled to enforce this Mortgage and any
other remedy herein or by law providod or permitted, but each
shall be cumulative and shall be in addition to overy other
remedy glven hereunder or now or hersafter axisting at law or in
equity or by statute. Every power or remedy given heraby to
Mortgagee or to which it may be otherwlse entitled, may be
axercised, concurrently or independently, from time to time, and
as often 23 it may be desmed expadient by Mortgages and Mortgagee
may pursde-inconsistent remedies. No waiver of any default of
the Mortgageuo hereunder shall be implied from any omission by the
Mortgagee ot-Hslders to take any action on account of such
default 1if suciidefault persists or be repsated, and no axpress
walvar shall affect any default other than the default specified
in the express walver and that only for thae time and to the
extent therein staiad, No accoptance of any paymant of any cne
or more delinquent inatailments which does not include interest
at the penalty or Default-Rate from the date of delinquency,
together with any required late charge, shall constitute a walver
of the right of Mortgagee c¢r Helders at any time thereaftar to
demand and collect payment ol unteresat at such Default Rate or of

late charges, if any.

24. To the extent permitted by i#xw, Mortgagor hereby agrees
that it shall not and will not apply for cr avail itself of any
appraisement, valuation, stay, extension.ur exemption laws, or
any so-called "Moratorium Laws," now existirg or hercafter
enacted, in order to prevent or hinder the anforcement or
foreclosure of this Mortgage, but hereby waives tae benefit of
such laws. Mortgagor for itself and all who may <laim through or
under it waives any and all right to have the property and
estates comprising the Premises marshalled upon any rorsclosure
of the lien hereof and agrees that any court having juvisdiction
to foreclose such lien may order the Premisas sold as an
entirety. Mortgagor acknowledges that the Premises do not
constitute agricultural real estate, as said term is defined in
Section 15-1201 of the Act or residential real estate as defined
in Section 15-1219 of the Act. Mortgagor hereby waives any and
all rights of redemption from sale under any judgment of
foreclosure of this Mortgage on behalf of Mortgagor and on behalf
of each and every person acquiring any interest in or title to
the Premises of any nature whatsoever, subsequent to the date of
this Mortgage., The foregoing waiver of right of redemption is
made pursuant to the provisions of Section 15-1601(b) of the Act.

SONCHUMESWAH S NOSI NIV 241493 Ocloker &, {794




UNOFFICIAL COPY

Estoppel Affidavits

25. Mortgagor, within ten (10) business days after written
request from Mortgagee, shall furnish a written statement, duly
acknowledged, settling forth the unpaid principal of, and intarest
on, the indebtedness secured hereby and whether or not it is then
aware of any cffsets or defense existing against such
indabtednons, and covering such other matters as Mortgagee may

roasonably roquira,
"Dafault Ratg”

26, “Default Rate" am used hersin shall mean interest at
the Dafault Rate defined in the Revolving Credit Agreement.

Binding on Suncessors and Assigng

27. This Holtgage and all provisions hereof shall be
pinding upon Mertgagjor and all persons claiming undar or through
Mortgagor, and shall inure to the benefit of the Holders from
time to time and of thx successors and assigns of the Mortgagee,

Definitions of "Mortgagol.” "Mortyagee! and "Affiliated Partigs!

28, The word "Mertgageyr" when used herein shall include:
(a) the original Mortgagor named in the preambles hereof;
(b} said original Mortgagor’s succeusors and assigns; and (c) all
owners from time to time of the Premises. The words "Affiliated
Parties" when used herein shall mean apy and all of: (a) any
guarantor of any of the obligations oi Mbrtgagor under the Note,
this Mortgage, or the Loan Documents; (o) 'if Mortgagor is a
trustes, beneficiaries of the trust, includina the genaral
partners of any general or limited partnerstip which is a
paneficlary of the trust and the joint venture zartners of any
joint venture which is a beneficiary of the truar; (¢) if
Mortgagor is a general or limited partnership, tha yaneral
partners tharsof; and (d) if Mortgagor is a jolnt vaature, its
joint venture partners. The words “"Holders" and "Martuavsa" when
used herein shall include all successors and assigns of ‘h2
original Holders and Mortgagee identlfisd in the preamblaes
hereof. Notwithstanding anything contained in this Mortgace 'to
the contrary, whare any provision contained herein requires Ghat
(1) Mortgagee consent to or approve some action by Mortgagor or
that a document or course of action be satisfactory to Mortgagasa,
(ii) Mortgagor furnish information or documentation to Mortgagae,
or (iii{) Mortgagese provide a notice or elect to taka some action,
then in each such instance Mortgagor shall have the right to rely
on the Agent’s consent or approval of such action, to provide
such information or documentation solely to Agent, or to rely on
a notice furnished by the Agent or an election made by the Agent,
unlegs the terms of the Revolving Credit Agreement provide for
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the consont, approval, furnishing of Information to, and/or the
right ot aloction of all of tha Lunders (or the Majority Londors
or Super-Majortty Londors, as the case may ba).

Maintenance of Mortgager’s and Affiliated Parties’ Interests

29. In determining whether or not to make the loan secured
hereby, Mortgagee examined the creditworthiness of Mortgagor,
found it acceptable and relied and continues to rely upon same as
the means of repayment of the loan. Mortgagees also evaluated the
background and experience of Mortgagor in owning and operating
property such as the Premisos, found it acceptable and relied and
cantinues to rely upon same as the means of maintaining the value
of the Prim'ses which is Mortgagee’s security for the loan.
Mortgagor iz an entity controlled by individuals or entities
well-evperienced in borrowing money and owning and operating
property such-/as _the Premises, was ably ropresented by a licensed
attornay at law(ii the negotiation and documentation of the loan
secured hereby and oargained at arm’s length and without duress
of any kind for ali/ of the terms and conditions of tha loan,
including this provisich.. Mortgagor recognizes that Mortgagee is
entitled to keep its loan portfolic at current interest rates by
either making new loans al such rates or collecting assumption
fees and/or increasing the !nterest rate on a loan, the security
for which is purchased by a purty other than the original
Mortgagor. Mortgagor further cezognizes that any secondary or
junior financing placed upon the Piemises (aj may divert funds
which would otherwise be used to pay the Note secured hereby;

(b) could result in acceleration and inreclosure by any such
junior encumbrancer which would force Mortgagee to take measures
and incur expenses to protect its securitv: (c) would detract
from the value of the Premises should Mortiy~gee come into
possession thereof with the intention of selling same; and

(d) impair Mortgagee's right to accept a deed irn lieu of
foreclosure, as a foreclosure by Mortgagee would be necessary to
clear the title to the Premises.

In accordance with the foregoing and for the purjoses of
{1} protecting Mortgagee’s security, both of repayment oy
Mortgagor and of value of the Premises; (ii) giving Morigegee the
full benefit of its bargain and contract with Mortgagor;
(iii) allowing Mortgagee to raise the intarest rate and/or
collect assumption fees; and (iv) keeping the Prewmises free of
subordinate financing liens, Mortgagor agrees that If this
paragraph be deemed a restraint on alienation, that it is a
reasonable one and that any sale, conveyance, assignment, further
encumbrance or other transfer of title to the Premises or any
interest therein (whether voluntary or by operation of law)
without the Mortgagee’s prior written consent shall be an Event
of Default hereunder. For the purpose of, and without limiting
the generality of, the preceding sentence, it shall be deemed to
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be an unpermitted transfer of title to tho Promises and therafore
an Event of Default herounder, glving Mortgagee the right at its
olaction under Sagtion 12 hercof, to daclare immodiately due and
payable the entire indebtednoss secured horeby, 1if without
Mortgages's prior written congant (unless otherwise specifically
provided for in the Ravelving Croedit Agrcemant):

(a) Mortgagor shall tranufer, convay, allen, plaedge,
hypothscate or mortgage the Premisos or any part theraeof
(other than (i) the granting of utility easements, (i) the
croation of tenancies pursuant to lenses which (%) contain
no option to purchase all or any portion of tha Promisas,
and (y} ara executed in the ordinary course of Mortgagor’s
businesa, (iii) substitutions of Collateral permitted
pursuant to Section 2.15 of the Revolving Credit Agreement,
and/or {()¥) transfers required pursuant to condemnation
and/or emiraent domain proceedings) or if Mortgagor shall
contract for/ou commit to any of the foregoing; ¢r

(b) Guarantor shall transfer and convey all its
interest in the Murcgagor (whether in the form of a
beneficial interest therein or otherwise) or in any entity
which holds an interect-in the Mortgagor (whether in the
form of a beneficial intcrest therein or otherwise) except
as expressly permitted by the Revolving Credit Agreement; or

(c) Mortgagor or any Guiarantor terminates its
existence or merges into or cousslidates with any other
corporation, firm or association cr conveys, transfers,
leases or otherwise disposes of all or substantially all of
its property, assets or business; or

(d) the Guarantor under the Guaranty (as defired in
the Revolving Credit Agreement) shall fai) vo remain the
sole general partner of Mortgagor.

Nothing contained in this Section 29 shall be constited to
prohibit the transfer, sale, pledge or hypothecation o¢

(x) limited partnership interests in Mortgagor, or (y) tone
publicly traded common stock of Guarantor. Any consent by the
Mortgagee, or any waiver of an Event of Default, under thig
paragraph shall not constitute a consent to, or waiver of any
right, remedy or power of the Morigagee upon a subsequent Event
of Default under this Section.

captions
30. The captions and headings of various paragraphs of this

Mortgage are for convenience only and are not to be construed as
defining or limiting, in any way, the scope or intent of the
provisions hereof.
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Incorporation of Revolving ¢rodlit Aureament

31. The terms and provisions of the Revolving Credit
Agreement are incorporatod heroin by oxpress reference. All
advancos and i{ndobtodnoss arining and accruing under the
Revolving Credlt Agresmunt from time to timo, whether or not the
resulting indebtodness secured horeoby may eéxcood the face amount
cf the Note, shall ba secured hereby to tho same extent as though
gald Revalving Credit Agreement wera fully incorporatad in thie
Mortgage, and the occurrence of any Evont of Default under said
Ravolving Crodlt Agroomont shall constituto a Event of Dutault
under this Mortgage antitling Mortgagoee to all ot tho rights and
remadies conferred upon Mortgagee by the torms of this Mortgaga.
Mortyagor heraeby agrees to comply with all covenants and fulfill
all obligatinns set forth in the Revolving Credit Agreement and
pertaining te the Premises. In the event of any confllict or
inconsistency vetveen the terms of thia Mortgage and the
Revolving Credit Zgreement, the torms and provisions of the
Revolving Credit Agresment shall in cach lnstance govern and
control.

Security Agreement and Firancing Statementg

12, Mortgagor and Morigigee agres; (i) that thls Mortgage
shall constitute a Securlty Agisament within tho moaning of the
Illinois Uniform Commerclal Code (the "Code") with respect to all

sums on deposit with the Mortgaged pursuant to Sectjons 2 and J
hereof ("Depogits") and with respec. o any property included in

the definition herein of the word "Prerises," which property may
not be deemed to form a part of the rezl estate described in

it A or may not constitute a "fixtuve” (within the meaning
of the Code), and all replacements of sucii property,
substitutions for such property, additions to guch property, and
the proceeds thereof (said property, replacemepris, substitutions,
additions and the proceeds thereof being sometimes herein
collectively referred to as the “Collatexal”); ana (il) that a
security interest in and to the Collateral and the Daposits is
nereby granted to the Mortgagee; and (1il) that the Deposits and
all of Mortgagor’s right, title and interest therein are “areby
assigned to the Mortgagee; all to secure payment of the
indebtedness and to secure performance by the Mortgagor of the
terms, covenants and provisions hereof,

If an Event of Default occurs under this Mortgage,
Mortgagee, pursuant to the appropriate provisions of the Code,
shall have an option to proceed with respect to both the real
property and Collateral in accordance with its rights, powers and
remedies with respect to the real property, in which event the
default provisions of the Code shall not apply. The parties
agree that if the Mortgagee shall elect to proceed with respect
to the Collateral separately from the real property, Mortgagee
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shall have all remedies available to a socurad party under the
Code and thlrty (30) days’ notice of the sale of tho Collateral
shall be reasonable notice, The roasonable oxpenses of retaking,
holding, preparing for sale, selling and the like incurrad by
Mortgagee shall include, but not he limited to, attorneys’ fees
and legal expenses incurred by Mortgagee. Mortgagor agrees that,
without the written consent of Mortgagee, Mortgagor will not
remove or permit to be removed from the Premises any of the
Collateral except that so long as the Mortgagor is not in default
hereunder, Mortgagor shall be permitted to sell or otherwise
dispose of the Collateral when obsolete, worn out, inadequate,
unserviceable or unnecessary for use in the operation of the
Premises, hut only upon replacing the same or substituting for
the same Oother Collateral at least equal in value and utility to
the initial value and utility of that disposed of and in such a
manner that 5233 replacement or substituted Collateral shall be
subject to the gaourity interest created hereby and that the
gecurity interest <f Mortgagee shall be perfected and first in
priority, it being expressly understood and agreed that all
replacements, substitutlons and additions to the Collateral shall
be and become immedliatelv-subject to the sacurlty interest of
this Mortgage and covered hareby. Mortgagor covenantes and
repregents that, except a:¢ set forth in Exhibit J of the
Revolving Credit Agreement, (a.l Collateral now is, and that all
replacements thereof, substitiatlons therefor or additions
thereto, unless the Mortgagea ctnerwise consents, will be free
and clear of liens, encumbrances, ti:le retention devices and
security interests of others.

Mortgager and Mortgayee agrez, to the extent permitted
by law, that: (1) all of the goods descciped within the
definition of the word "Premises" herein are or are to become
fixtures on the land described in Exhibit A; (1l) this
instrument, upon recording or registration in-tpha real estate
records of the proper office, shall constitute a "fixture filing"
within the meaning of the Code; and (iii) Mortgages-js the record
owner of the land described in Exhibit A. The addresves of
Mortgagor and Mortgagee are set tforth in Segtign 22 herszaf,

Mortgagor, upon request by Mortgagee from time. ¢ time,
shall execute, acknowledge and deliver to Mortgagee, or causa any
Affiliated Party to so execute, acknowledge and deliver to
Mortgagee, a saeparate security agreement, financing statement or
other similar security instruments, in form satisfactory to
Mortgagee, covaring all property of any kind whatsoever owned by
Mortgagor or such Affiliatad Party and located at or upon the
Premises, as the case may be, which in the reasonable opinion of
Mortgagee is essential to the operation of the Premises and which
constitutes goods within the meaning of the Code or concerning
which there may be any doubt whether the title to same has been
conveyed by or sscurity interest perfected by this Mortgage under
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the laws of the state in which the Premises are located, and will
further execute, acknowledge and deliver, or cause to ke
executed, acknowledged and delivered, any financing statement,
affidavit, continuation statement or certificate or other
document as Mortgagee may roquest ln order to perfect, preserve,
maintain, continue and extend the security interest under and the
priority of this Mortgage and such security instrument.

Mortgagor further agrees to pay to Mortgagee on demand all costs
and expenses incurred by Mortgagee in connectlon with the
preparation, execution, recording, filing and re-filing of any
such document., Mortgagoer snhall from time to time, on roguest of
Mortgageo, daliver to Mortgngan an Inventory of the Collateral in
reasonable detail,

Partial Invaijidity; Maximum Allowable Rate of Interest

33. Mortgaanr and Mortgagee intend and belleve that each
provision in this Murtgage and the Note comports with all
applicable local, state and federal laws and judicial decisions.
However, if any provision or provisions, or if any portion of any
provision or provisiong,“in this Mortgage or the Note is found by
a court of law to be in vicvlation of any applicable local, state
or federal ordinance, statute, law, administrative or judicial
dacision, or public policy, . 2pd if such court should declare such
portion, provision or provisions of this Mortgage and the Note to
be illegal, invalld, unlawful, void or unenforceable as written,
then it is the intent both of Morctgagor and Mortgagee that such
portion, provision or provisions snill be given force to the
fullest possible extent that they are lagal, valid and
enforceable, that the remainder of this lNortgage and the Note
shall be construed as if such illegal, 1invalid, unlawful, veid or
unenforceable portion, provision or provisions were not contained
therein, and that the rights, obligations ard .nterest of
Mortgagor and Mortgagee under the remainder of this Mortgage and
the Note shall continue in full force and effect.” All agreements
herein and in the Note are expressly limited so tlat in no
contingency or event whatscever, whether by reason ot advancement
of the proceeds hereof, acceleration of maturity of chsunpaid
principal balance of the Note, or otherwise, shall the auwcunt
paid or agreed to be paid to the Holders for the use, fcchearance
or detention of the money to be advanced hereunder exceed tin2
highest lawful rate permissible under applicable usury laws, JIf,
from any circumstances whatsoever, fulfillment of any provision
hereof or of the Note or any other agreement referred to herein,
at the time performance of such provision shall be due, shall
involve transcending the limit of validity prescribed by law
which a court of competent jurisdiction may deem applicable
hereto, then, ipso facto, the obligation to be fulfilled shall be
reduced to the limit of such validity and if from any
circumstance the Holders shall ever receive as interest an amount
which would exceed the highest lawful rate, such amount which
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would be excesslve Interest shall be applled to the reduction of
the unpaid principal balance due undar thae Nota and not to the
payment of interast.

Mortgagee s Lien for Service Charge _and Expenges

)4, This Mortgnge s glven to, and the partisy intend that
it shall gecure indebtedness, excluslve of Interest thereon, in a
maximum amount of $50,000,000 evidenced by the Note, which
indebtedness may include advances made by the holder of this
Mortgage, at the request of Mortgagor or its successor(s} in
title after this Mortgage is filed of record to the fullest
extent and-with the highest priority contemplated by law. The
making ol cuch advances is obligatory on the part of Mortgagee,
subject to-tha terms and conditions provided for in the Reavolving
Credit Agreemesnt and the Loan Documents. Notwithatanding
anything above- %o the contrary, at all times, regardless of
whether any loati procoeds have been dlsbursed, this Mortgage
shall also secure ‘(un addition to any loan proceeds disbursed
from time to time) the payment of any and all loan commisslions,
service charges, llquiZeced damages, expenses and advances due to
by Mortgagee in connectioriwith the loan to be secured hereby
pursuant to the Revelving Credit Agreement; provided, however,
that in no event shall the ‘total amount secured hereby exceed two
hundred percent (200%) of the {uce amount of the Note. 1In
addition to the foregoing, this Mortgage shall secure unpaid
balances of any advances, whether obligatory or not, made by
Mortgagea after this Mortgage is delivered to the Recorder’s
office in the County in which the Prrmises is located for
recordation to the extent that such advances are for the payment
of taxes, assessments, insurance premiums and other costs
incurred for the protection of the Premises £o the fullest extent
and with the highest priority contemplated by Jaw. All future
advances under the Revolving Credit Agreement, the Notas, this
Mortgage and the other Loan Documents shall have tlie same
priority as if the future advance was made on the aate that this
Mortgage was recorded.

Applicable Law

35. This Mortgage shall be construed, interpreted anui
governed by the laws of the State of Illinois.

Declaration of Subordipation

36. At the option of Mortgagee, this Mortgage shall become
subject and subordinate, in whole or in part (but not with
respect to pricrity of entitlement to insurance proceeds or any
Condemnation Proceeds), to any and all leases of all or any part
of the Premises upon the execution by Mortgagee and recording
thereof, at any time hereafter in the appropriate official

SUNCHIORESWINH AT BOH RTINS Y Oktober . 1904
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records of the County whereln the Premicos aro slituated, of a
unilateral declaration to that effect,

IN WITNESS WHEREOF, Mortgagor has caused these prasents
to be signed on the day and year first above written, pursuant to
authority contained in its Partnership Aqreement and Limited
Partnership Certiflcatae,

Dulaware limited partnership

,,,.HITNESOES(n '/’ FIRST INDUSTRIAL, L.P., a

(Ton ) / H (- hd'l < T

\ (e ! P A By: First Induatrial Realty
Truat, Inc., 8 ganeral
parthe

e

Print‘i}mail?“i O '1L,le.m.r*q

}/ ﬂ/)’f\u__‘l/7ﬂ)f /(‘ By
PrinE NARe (/1 Vi, Dibpdard 1 /m/w/ 0/ Z/W =

rint Name! )
4/!” {f RIA7AS e v
i i dgieiis 4 Dtdpelo r
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statE oF LLLINIIS )
. )
counry of (lpy k)

S5,

BEFCRE ME, a Notarxlfubliq in and for said County and
State, personally appeared ;Lfﬁh%/dwr} ?&JMQ%«by me known to be
the g ( Aofufer "6 ¥WIfAe Industrial Realty Trust, Inc., the
sole géneral partner of First Industrial, L.P., who is personally
knownh to me to be the same person whose name i8 subscribed to the
foregoing instrument as such //ffac 7 of such general
partne: of such limited partnershlp, and who, being duly sworn,
stated that he signed and delivered the foregoing Mortgage as
such (g of such ganeral partner of such
limited pactnership as his own free and veluntary act and as the
free and voluntary act of such general partner and such limited
partnership, i{os the uses and puyposes therein set forth.

[y

WITNESS my hand and WNothry Seal this

October, 1994, /
;ot% p)fmlic

My Commission Expires: _
[
s las “OFFICIAL SEAL” $
S 1 a Suraasa Bessetio-Smith ::
Notary Public, Stato of Ilino 3
My Commisnon Expites /15,95 &
This instrument was prepaved by ¢a-vmnamwvvvnan-vvf
and after recording should be
raturned to:
Courtney A. Wilson, Esqg.
Sonnenschein Nath
& Rosenthal
8000 Sears Tower
Chicago, Illincis #&0606
V-
)
2 W
# P “k
- - ™
Rl o
¢t
.‘::5'
o3
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EXHIDIT X,

legal Description: /5-/6~ d/?c’)“{{ﬁ(/

THAT PART 4F LOT 16 LYING WEST OF THE WEST RIGHT OF WAY LINE OF ,
INDIANA HARGOR BELT RATILROAD COMPANY (EXCEPT THE SOUTH 646.07 FEET ﬂf;
THEREOF) IN SZHOOL TRUSTEES’ SUBDIVISION OF SECTION 16, TOWNSHIP 3% %:%4£{

NORTH, RANGE 17 SAST OF THE THIRD PRINCIPAL MERIDIAN,

ALSC

THE SOUTH 646,07 FEET O THAT PART OF LOT 16 LYING WEST OF THE WEST
RIGHT OF WAY LINE OF INDZANA HARBOR BELT RATLROAD COMPANY (EXCEPT

THAT PART TAKEN FOR ROOSEVELT ROAD) IN THE B8SCHOOL TRUSTEES®
SUBDIVISION OF SECTION 16, TCWUNSHIP 19 NORTH, RANGE 12 EAST OF THE

THIRD PRINCIPAL MERIDIAN, IN-*COK COUNTY, ILLINOIS.
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