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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT dated as of August 1,
1995, from LASALLE NATIONAL TRUST, N.A., as Trustee under a Trust
Agreement dated August 1, 1995 and known as Trust No. 119730, and
not personally (the "Mortgagor"), to LASALLE NATIONAL BANK, a
national banking association (the "Mortgagee");

£ Med I eI T v

WITNESSETH:

WHFREAS, the Mortgagor and Dayton, L.L.C., an Illinois
limited lliability company (the "Beneficiary"), have, concurrently
herewith, =xecuted and delivered to the Mortgagee their Mortgage
Note {the "Jote®), bearing even date herewith, in the principal
sum of $1,40C 000, payable to the order of the Mortgagee, the
terms of whiclh zre more fully described in Section 2.1 hereof;
and

WHEREAS, the Note evidences a loan being made by the
Mortgagee to the Mortgac=r and the Beneficiary for the real
estate described in Extib.t A attached hereto; and

WHEREAS, the "Related Luzn Borrowers" (as defined in Article
I hereof) are the borrowers under the "Related Loan Doc "
(as defined in Article I hereofj;

NOW, THEREFORE, FOR GOCD AND YALUABLE CONSIDERATION,
including the indebtedness hereby sacraved, the receipt and
aufficiency of which are hereby acknowledged, the Mortgagor
hereby grants, bargains, sells, conveys and mortgages to the
Mortgagee and its successors and assigns foraver, under and
subject to the terms and conditions hereinzfier set forth, all of
the Mortgagor‘s right, title and interest in asd to the real
property located in the City of Chicago, County of Cook, State of
Illinois, described in Exhibit A attached heretc sand by this
reference incorporated herein, including all improvermants now and
hereafter located theraon;

TOGETHER WITH all right, title and interest of the
Mortgagor, now owned or hereafter acquired, in and to the
following:

QLeE5C56

(a) All rents, issues, profits, royalties and income
with respect to the said real estate and improvements and
other benefits derived therefrom, subject to the right,
power and authority given to the Mortgagor to collect and
apply same; and

(b) All leases or subleases covering the said veal
estate and improvements or any portion thereof now or
hereafter existing or entered into, including, but not
limited to, the Leases (as defined in Article I hereof),
including, without limitation, all cash security deposits,
advance rentals, and deposits or payments of similar nature,
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and any and all guarantees of the lessee’m obligations under
any of such leases and subleases; and

{(¢) All privileges, reservations, allowances,
hereditaments and appurtenances belonging or pertaining to
the said real estate and improvements and all rights and
estatep in reversion or remainder and all other interests,
estates or other claima, both in law and in equity, which
the Mcortgagor now has or may hereafter acquire in the said
real estate and improvements; and

(d) All easements, rights-of-way and rights used in
connaction with the gaid real estate and improvements or as
a means of ingress and egress thereto, and all tenements,
herediraments and appurtenances thereof and thereto, and all
water rizuts and shares of stock evidencing the same; and

(e) Iny land lying within the right-of-way of any
street, opean or proposed, adjoining the said real estate and
improvements, w7.c any and all sidewalks, alleys and strips
and gores of land adjacent to or used in connection with the
said real estate and improvements; and

{£) Any and all Puildings and improvements now or
hereafter srected on the sald real estate, including, but
not limited to, all the fixtures, attachments, appliances,
equipment, machinery, and otvier articles attached to sald
buildings and improvements; ard

(g) All materials intended Zcr comstruction,
reconstruction, alteration and rerairs of the said real
estate and improvements, all of whicli materials shall be
deemed to be included within the said rez2) aptate and
improvements immediately upon the delivery thereof to the
said real estate; and

(h) All fixtures attached to or contained in and used
in connection with the sald real estate and impreviments,
including, but not limited to, all machinery, motozr,
elevators, fittings, radiators, awnings, shades, sclesns,
and all plumbing, heating, lighting, ventilating,
refrigerating, incinerating, air-conditioning and sprinkler
equipment and fixtures and appurtenances thereto; and all
itema of furniture, furnishings, equipment and personal
property used or useful in the operation of the said real
estate and improvements; and all renewals, substitutions and
replacements for any or all of the foregeing, and all
proceeds therefrom, whether or not the same are or shall be
attached to the said real estate and improvements in any
manner; it being mutually agreed, intended and declared that
all the aforesald property placed by the Mortgagor on and in
the said real estate and improvements shall, sc far as
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permitted by law, be deemed to form a part and parcel of the
real estate and for the purpose of this Mortgage to be real
estate and covered by this Mortgage; and as to any of the
aforesaid property which does not so form a part and parcel
of the real estate or doss not constitute a "fixture® (as
such term is defined in the Uniform Commercial Code of
Illinois), this Mortgage is deemed to be a security
agreement under the Uniform Commercial Code of Illineis for
the purpose of creating hereby a security interest in such
property, which the Mortgagor hereby grants to the Mortgagee
as secured party; and

{i) All the estate, intereast, right, title or other
claiy. or demand, including claims or demands with reapect to
any pincsads of insurance related thereto, in the said real
agtate a.¢ ilmprovements or perscnal property and any and all
awards mace for the taking by eminent domain, or by any
proceeding ‘or purchase in lieu thereof, of the whole or any
part of the said real estate and improvements or personal
property, including without limitation any awards resulting
from a change of c¢inde of atreets and awards for severance

damages;

the zaid real estate and iurrovements and the property and
interests described in (a) throvah (i) above being collectively
referred to herein as the "Prerdisug;" and as to any portion of
the Premises constituting property subject to the Uniform
Commercial Code of Illinois, this Fortgage shall be deemed tec be
a security agreement under such Code for the purpose of creating
hereby a security interest in such porcion of the Premises, which
the Mortgagor hersby grants to the Morigagz= as secured party.

TO HAVE AND TO HOLD the same unto the liirtgagee and its
succesgors and assigns forever, for the purpusss and uses herein
set forth.

FOR THE PURPOSE OF SECURING the following (but aoct exceeding
$7,300,000 in the aggregate):

(a) Payment of the indebtedness evidenced by (iha Note,
and including the principal thereof and interest thersun and
any and all modifications, extensions and renewals thereof,
and performance of all obligations of the Mortgagor and the
Beneficiary under the Note; and

(b) Payment of all indebtedness of the Related Loan
Borrowers from time to time outstanding under the Related
Loan Documents, and including the principal thereof and
interest thereon and any and all modifications, extensions
and renewals thereof, and performance of ail obligations of
the Related Loan Borrowers under the Related Loan Documents;

and

0.£85CC6
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(c) Performance and cbsarvance by the Mortgagor of all
of the terms, covenants and provisions of this Mortgage; and

(d) Performance and observance by the parties therato
of all of the terms, covenants and provisions of the other
Loan Documents (as defined in Article I hereof); and

{(e) Payment of all sums advanced by the Mortgagee to
perform any of the terms, covenants and provisions of this
Mortgage or any of the other Loan Documents (as defined in
Article I hereof), or ctherwise advanced by the Mortgagee
purusuant to the provisions herecf or any of such other
docunents to protect the property hereby mortgaged and
pledrad; and

(£7 Performance and observance of all of the terms,
covenants avd provisions of any other instrument given to
svidence o1 further secure the payment and performance of
any indebteaners hereby secured or any obligation secured
hereby; and

(g) Payment of any future or further advances which
may be made by the Moutgagee at its sole option to and for
the benaflt of the Mortyugor, the Beneficlary or any of the
Related Loan Borrowers, or their successors, assigns and
legal representatives.

PROVIDED, HOWEVER, that 1f thne Mortgagor and the Beneficlary
shall pay the principal and all intezest as provided in the Note
and any commitment cf the Mortgagee tc rxtend credit to the
Mortgagor and the Beneficiary has termiuated, and if the Related
Loan Borrowers shall pay all indebtedness from time to time
outstanding under the Related Loan Documentr aund any commitment
of the Mortgagee to extend credit to the Relat~rd Loan Borrowers
has terminated, and if the Mortgagor and tha otier Related Loan
Borrowers shall pay all other sums herein provided for, or
secured hereby, and the Mortgagor shall well and truly keep and
perform all of the covenants herein contained, then thiz Mortgage
shall be released at the cost of the Mortgagor, otherwiuse to
remain in full force and effect.

TO PROTECT THE SECURITY OF THIS MORTGAGE AND SECURITY
AGREEMENT, THE MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE I
DEFINITIONS
Section 1.1. Definjtions. The terms defined in this

Section (except as otherwise expressly provided or unleas the

0.£86CC6
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context otherwise requires) for all purposes of this Mortgage
shall have the respective meanings specified in this Section.

"Asgignment of Plans, Permits &nd Contracts" means the
Assignment of Plans, Permits and Contracts dated as of August 1,
1995, from the Mortgagor and the Beneficiary to the Mortgagee.

"Agsignment of Rents" means the Assignment of Rents and
Leases dated as of August 1, 1955, from the Mortgagor and the
Beneficiary to the Mortgagee,

"Benaficial Interest Assignment" means the Collateral
Assignuerc of Beneficial Interest dated as of August 1, 1995,
from the Bzneficiary to the Mortgagee.

"Benef{iz’ary" means Dayton, L.L.C., an Illinois limited
liability company.

"Catalog Loan Bnrrower" meane Fitigues Catalog, Inc., an
Illinois corporation.

"Catalog Loan Documents" means the Catalog Loan Note, the
Catalog Loan Security Docuuents, the Catalog Loan Guaranty and
all other documents at any tiwe evidencing and securing the
indebtedness evidenced by the Catalog Loan Note, each as
heretofore and hereafter modified, amended, renewed and extended.

"Catalog Loan Guaranty" means che Continuing Unconditional
Guaranty dated September 15, 1994, rion Fitigues to the Mortgagee
guaranteeing the Catalog Loan, as modiiied and amended by the
Modification Agreement dated as of August 7, 1595, by and among
the Catalog Loan Borrower, Fitigues and tlie ¥ortgagee, and as
otherwise heretofore and hereafter modifiea  amended, renewed and

axtended.

"Catalog Loan Note®™ means the Revolving Note dated June 1,
1995, from the Catalog Loan Borrower to the Mortgages, as
modified and amended by the Modification Agreement astsi as of
august 1, 1995, by and among the Catalog Loan Borrower, FPitigues
and the Mortgagee, and as otherwise heretofore and hereattar
modified, amended, renewed and extended.

nCatalog Loan Security Documents” means the Security
Agreement dated September 15, 1994, from the Catalog Loan
Borrower to the Mortgagee, as modified and amended by the
Modification Agreement dated as of August 1, 1995, by and among
the Catalog Loan Borrower, Fitigues and the Mortgagee, and all
other documents at any time securing the Catalog Loan Note, each
as heretofore and hereafter modified, amended, renewed and

extended.

34
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"event of default" when used in reference to this Mortgage
means an event of default specified in Section 4.1 hereof.

"Fitigues™ means Fitigues, Inc., an Illinois corporationm.

"pitigues Loan Agreement” means the Amended and Restated
Revolving Loan and Security Agreement dated as of August 20,
1993, by and between Fitigues and the Mortgagee, as amendsd by
the First Amendment to Amended and Restated Revolving Loan and
Security Agreement dated as of May 1, 1994, between the Fitigues
Loan Borrower and the Mortgagee, the Second Amendment to Amended
and Restated Revolving Loan and Security Agreement dated as of
June 1, 1394, between the Fitigues Loan Borrower and the
Mortgager, -and the Modification Agreement dated as of August 1,
1995, by ard -between the Fitigues Loan Borrower and the
Mortgagee, ‘and - as otherwise heretofore and hereafter modified,
amended, renecys and extended.

r"Fitigues Loan Rorrower® means Fitigues.

"Fitigues Loan Docuzents™ means the Loan Documents, as
defined in the Fitigues Loan Agreement, each as heretofore and
hereafter modified, amencer.. renewed and extended.

"Fitigues Loan Security Documents” means the Fitigues Loan
Agreement, the Security Agreement dated December 1, 1592, by and
between the Mortgagee and the Fitivues Loan Borrower, and all
other documents at any time securirg the indebtedness outstanding
under the FPitigues Loan Agreement, dznch as heretofore and
hereafter modified, amended, renewed auc extended.

"FNP Loan Borrower” means FNP-Servicing Co., an Illinois
corperation.

"FNP Loan Documents”" means the FNP Loan Ncve, the PNP Loan
Security Documents, the FNP Loan Guaranty and all ‘cther documents
at any time evidencing and securing the indebtedness svidenced by
the FNP Loan Note, each as heretofore and hereafter mrldified,
amended, renewed and extended.

"FNP Loan Guaranty" means the Continuing Unconditionezi
Guaranty dated September 15, 1994, from Fitigues to the Mortgagee
guaranteeing the FNP Loan Note, as modified and amended by the
Modification Agreement dated as of August 1, 19%5, by and among
the FNP Loan Borrower, Fitigues and the Mortgagee, and as
otherwise heretofore and hereafter modified, amended, renewed and
extended.

"FNP Loan Note"™ means the Revolving Note dated June 1, 1995,
from the FNP Loan Borrowaer to the Mortgagee, as modified and
amended by the Modification Agreement dated as of August 1, 1985,
by and among the FNP Loan Borrower, Fitigues and the Mortgagee,
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and as otherwise heretofore and hereafter modified, amended,
renewed and extended.

"FNP Loan Security Documents" means the Security Agresement
dated December 1, 1994, from the FNP Loan Borrower to the
Mortgagee, as modified and amended by the Modification Agreement
dated as of August 1, 1995, by and among the FNP Loan Borrower,
Fitigues and the Mortgagee, and all other documents at any time
securing the FNP Loan Note, each as heretofore and hereafter
modified, amended, renewed and extended.

"Guaranty" means the Guaranty of Payment and Performance
dated 23 of August 1, 1995, from the Beneficiary and Fitigues to
the Mortcadee.

*Hazardcuos Material™ means any hazardous substance or any
pollutant or corntaminant defined as such in (or for purposes of)
the Comprehensivs Environmental Response, Compensation, and
Liabllity Act, ary so-called "Superfund” or "Superlien" law, The
Toxic Substances Cecatrnl Act, or any other federal, state or
local statute, law, crdinance, code, rule, regulation, order or
decree regulating, relitiag to or impoeing liability or standards
of conduct concerning any hazardous, toxic or dangerous waste,
substance or material, as nowv.or at any time hereafter in effect;
asbestcs or any substance or compound containing asbeatos;
polychlorinated biphenyls or ary substance or compound containing
any polychlerinated biphenyl; petzoleum and petroleum products;
pesticides; and any other hazardeuvs; toxic or dangerous waste,
substance or material.

"Impositions™ means Impositions as defined in Section 2.6(a)
hereof,.

"Improvements” means the renovation and irprovement of the
industrial building located on the Premises.

vIndemnity Agreement"™ means the Indemnity Agieemont dated as
of August 1, 1995, from the Beneficiary and Fitiguer ta the
Mortgagee.

"Leagses" means the lease or leases described in Exhikiv B
attached hereto.

"Loan Agreement" means the Agreement dated as of August 1,
1995, by and among the Mortgagor, the Beneficiary and the

Mortgagee.

"Loan Documents" means the Loan Agreement, the Note, this
Mortgage, the Assignment of Rents, the Security Agresment, the
Beneficial Interest Assignment, the Assignment of Plans, Permits
and Contracts, the Indemnity Agreement, the Guaranty, and all

QLER8ECTH
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other documents and instruments at any time evidencing and
securing the indebtedness secured by this Mortgage.

"Mortgage” means this Mortgage and Security Agreement dated
as of August 1, 1895, from the Mortgager to the MNortgagee.

"Mortgagee" means LaSalle National Bank, a national banking
association.

Y“Mortgagor* means LaSalle National Trust, N.A., an national
banking association, as Trustee under a Trust Agreement dated
August 2, 1995, and known as Trust No. 119730.

"Noie~ means the Mortgage Note of the Mortgagor and the
Beneficiary dated August 1, 1995, in the prinecipal amount of
$1,400,000 male payable to the order of the Mortgagee.

"Permitted Eacumbrances" means (i) this Mortgage; (ii) the
Assignment of Renta: (iii) the Security Agreement; (iv) Uniform
Commercial Code fincuring statements reflecting the Mortgagee as
secured party: (v) the ZLsases, and leases of the Premises entered
into after the date of the recording of this Mortgage, provided
same have been entered ints in accordance with the provisions of
Section 3.1 of this Mortgaye; {(vi) liens for ad valorem taxes and
special assessments not then delinquent; and (vii) the additional
matters get forth in Exhibit C atiached hereto.

"Premises® means the real estntn described in Exhibit A
attached hereto and all improvements pow and hereafter located
thereon, and all other property, rights and interests described
in the foregoing granting clauses of tlis Martgage.

"Security Agreement"” means the Security agreement dated as
of August 1, 1995, from the Beneficiary to tuLs iiurtgages.

ARTICLE II

8 R 8 OF MORTGA

Section 2.1. Payment of Indebtedness. The Mortgagor

covenants and agrees that the principal of and intsrest on lhe
indebtedness hereby secured evidenced by the Note, the
indebtedness hareby secured from time to time outstanding under
the Related Loan Documents, all other sums which may become due
pursuant thereto or hersto, and all other indebtedness hereby
gsecured as described in the foregoing granting clauses of this
Mortgage, including, but not limited to, all charges, fees and
all other sums to be paid by the Mortgagor, the Beneficiary
and/or the Related Loan Borrowers as provided in the Loan
Documents and the Related Loan Documents, will be paid when due,
and that the Mortgagor and the Related Loan Borrowers will duly
and punctually perform, observe and comply with all of the terms,

0.£86CS6
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provisions and conditions herein and in the other Loan Documents
and Related Loan Documents provided to be performed and observed
by the Mortgagor and the Related Loan Borrowers.

The Note, which is hereby incorporated into this Mortgage by
reference with the same effect as 1f set forth in full herein, is
in the principal amount of $1,400,000, Except as otherwise
provided below, the Note bears interest at a variable rate of
1/4% per annum in addition to the Mortgagee’'s Prime Rate (as
defined below) from time to time in effect while the Note is
outstanding {the "Prime-Based Rate"). For purposea of the Note,
the terr. "Prime Rate" shall mean the rate of interest per year
announcey from time to time by the Mortgagee called its prime
rate, whicu rate at any time may not be the loweat rate charged
by the Moriragee. Changes in the rate of interest on the Note
rasulting fxoxa change in the Prime Rate shall take effect on
the date of curaca in the Prime Rate set forth in each
announcement. Tama Mortgagor and the Beneficiary have the ona-
time option, upon written notice received by the Mortgagee not
later than 30 days sfZter the date of the final disbursement of
the proceeds of the Notu, to have the interest rate on the Note
fixed effective as of Lhe date of the Mortgagee’s receipt of such
notice, at a rate equal (e 2.0% in addition to the yield on the
date of the Mortgagee’s recelot of such notice on the United
States Treasury chligation havira a maturity date closest to the
date 10 years after the date of the Mortgagee’s receipt of such
notice (the "Pixed Rate"). For rurpeses of the foregoing
provision, the final disbursement rf the the proceeds of the Note
shall be deemed to have occurred wheu »ither (i) the entire
principal amount of the Note has been {d’sbursed, or (ii) less
than the entire principal amount of ths Not2 has been disbursed
and the Mortgagor and the Beneficiary havh irrevocably waived the
right to have any additional amount disburs«r on the Note.

N RN [ = Mol 210 4 PR < 0
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During the period ending on the earlier of iLhe date of the
final disburpement of the proceeds of the Note anc February 29,
1996, interest only on the Note shall be payable morihly in
arrears on the first day of each month commencing with the month
following the month in which the first disbursement of rincipal
occurs. From and after the earlier of the date of the cinal
disbursement of the proceeds of the Note and February 29, (1996,
monthly payments shall be due on the Note on the first day of
each month. While the Prime-Based Rate is in effect, each such
monthly payment shall consist of accrued and unpaid interest on
the Note payable in arrears, plus principal in an amount equal to
the principal balance of the Note ocutstanding as of February 29,
1956, divided by 240. While the Fixed Rate is in effect, each
such monthly payment shall include both principal and interest on
the Note and shall be in an amcunt equal to the amount of the
monthly principal and interest payment which would be necessary
to pay all of the principal of and interest on a loan in the
principal amount of $1,400,000, bearing interest at an interest

02.£86CC6
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rate equal to the Fixed Rate, through 240 consecutive equal
monthly paymentsa, including both principal and interest, payable
at the end of each month that such loan is outstanding. The
balance of the unpaid principal of and accrued and unpaid
égg;reat on the Note shall be due and payable on December 1,

The Catalog lLoan Documents provide for revolving loans to be
extended by the Mortgagee in an amount of up to $250,000 at any
one time outstanding, provide that indebtedness ocutstanding
thereunder shall bhear interest at a variable rate per annum equal
to 1/4% in addition to the Prime Rate, and provide that amcunts
outstaunaiog thereunder are due and payable on June 1, 1996. The
Fitigues Ican Documents provide for revolving loans and letters
of credit te he extended and issued by the Mortgagee in an amount
of up to $%,07C,000 at any one time outstanding, provide that
indebtedneas wviegtanding thereunder shall bear interest at a
variable rate per snnum equal to 1/4% in addition to the Prime
Rate, and provide that amounte outstanding thereunder are due and
payable on June 1, 12°3, The FNP Loan Documents provide for
revolving loans to be exiended by the Mortgagee in an amount of
up to $§1,000,000 at any ore time outstanding, provide that
indebtedness outstanding tlLareunder shall bear interest at a
variable rate per annum equz) to 1/4% in addition to the Prime
Rate, and provide that amounts ontstanding thereunder are due and

payable on June 1, 1936.

Section 2,2. Escrow Deposits( -Except to the extent that a
reserve for taxes and/or insurance pleniums has been created and
exigstes under the Loan Agreement, if reguested by the Mortgagee,
in order toc provide moneys for the paywent of the Impositions on
the Premises required to be paid by the Murtgagor pursuant to
Section 2.6 hereof and the premiums on the irneurance required to
be carried by the Mortgagor pursuant to Sectiou Z.4 hereof, the
Mortgagor shall pay to the Mortgagee with each monthly payment on
the Note such amount as the Mortgagee shall estimate will be
required to accumulate, by the date 30 days prior tc¢ the due date
of the next annual installment of such Impositions ax< insurance
premiums, through substantially equal monthly payments oy the
Mortgagor to the Mortgagee, amounts sufficient to pay suc:h next
annual Impositions and insurance premiums. All such paymen's
shall be held by the Mortgagee in escrow, and the Mortgagee shall
not be obligated to pay interest thereon. Amounts held in such
escrow shall be made available by the Mortgagee to the Mortgagor
for the payment of the Impositions and insurance premiums on the
Premiges when due, or may be applied thereto by the Mortgagee 1f
it in its sole discretion so elects. The Mortgagee may at any
time and from time to time waive the requirement for the escrow
deposits provided for in this Section. In the event of any such
waiver, the Mortgagee may thereafter in its sole discretion elect
to require that the Mortgagor commence making such escrow
deposits by giving the Mortgagor not less than 10 days’ written
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notice of such election., No such waiver shall impair the right
of the Mortgagee thereafter to rsquire that such ascrow deposits

be mads.

Section 2.3. n n r, Al

The Mortgagor covenants and agrees that it will:

Lo SN (a « S TE o 5 4080 8

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

(b) not remove, demolish or substantially alter
(except such alteraticns as may be required by laws,
ordinances or governmental regulations) any of the
iuprovements which are a part of the Premises;

‘¢;, complete promptly and in a good and workmanlike
manney s construction of the Improvemesnts as contemplated
by tha Lusu Agreement, or any other improvements which may
be constructad on or at the Premises;

(d) promplly vepair and restore any portion of the
Premises which may iLecome damaged or be destroyed so as to
be of at least ejual value and of substantially the same
charactar ag prior Lo =uch damage or destruction;

(¢) wsubject to Section 2.13(b) hereof, pay when due
all claims for labor perfcrmud and materials furnished to
and for the Premises;

(£) comply with all laws, ordinances, regulations,
covenants, conditions and restricilons now or hereafter
affecting the Premises or any par: theveof or requiring any
alterations or improvements;

(g) not commit or permit any waste or deterioration of
the Premises or any portion thereof;

(h) keep and maintain the Premises and abuiting
grounds, sidewalks, roads, parking and landscape aveas in
good and neat order and repair and free of nuisancu:

(1) not commit, suffer or permit any act to be “wne in
or upon the Premises in viclation of any law, ordinance ox

regulation;

(§) not initiate or acquiesce in any zoning change or
reclasgification of the Premises; and

(k) subject to Section 2.13(b) hereof, keep the
Premises fres and clear of all liens and encumbrances of
every sort except Permitted Encumbrances.
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Section 2.4. Required Insurance. The Mortgagor shall at
all times provide, maintain and keep in force the following
policies of insurance:

(a) Insurance against loss or damage to the Premismes
by fire and any of the risks covered by insurance of the
type now known as "fire and extended coverage”, in an amount
not less than the full replacement cost thereof (exclusive
of the cost of excavations, foundations and footings below
the lowest basement flcor), and with not more than $10,000
deductible from the loss payable for any casualty.

pae SN EX Ty AT TE 218 ST g

{(b) Commercial general liability insurance, including
covarage for elevators and escalators, if any, on the
Premiszs, on an occurrence basis against claims for perscnal
injury, {ue¢luding without limitation bodily injury, death or
property darage occurring on, in or about the Premises and
the adjoininz streets, sidewalks and passageways, such
insurance to afford immediate minimum protection to a limit
of not less thsu $1,000,000 for one person and $3,000,000
per occcurrence for personal injury or death and $500,000 per
occurrence for dannge to property.

(c) Workers’ cougeasation insurance in accordance with
the requirements of Illinoci=a law.

(d) During the course 07 any construction or repair at
the Premises, bullder’s risk ‘nsurance against all risks of
physical loss, on a completed valus basis, including
collapse and transit coverage, wicth a daductible not to
exceed $10,000, in nonreporting form, covering the total
value of work performed and equipmen:, pupplies and
materials furnished, and containing the “permission to
occupy upon completion of work" endorsemsut.

() Boiler and machinery insurance covering pressure
vessels, air tanks, boilers, machinery, pressure piping,
heating, ailr conditioning and elevator equipment sud
escalator equipment located on the Premises, and jazurance
against loss of occupancy or use arising from any bceakdown
therein, all in such amounts as are satisfactory to thy
Mortgagee.

(£) Business interruption, use and occupancy or rent
loss insurance on the Premises covering loas of the use of
the Premises caused by the perils covered by the policies
described in (a) and (e} above, for a pericd of not less
than one year, in such amount as the Mortgagee may require.

(g) If the Premises are lccated in an area that has

been identified by the United States Department of Housing
and Urban Development as an area having special flood
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hazards and if the sale of flood insurance has been made
available under the National Flood Insurance Act of 1968,
flood insurance in an amount at least equal to the
replacement cost of any improvements on the Premisea or to
the maximum limit of coverage made available with respect to
the particular type of property under the National Flood
Insurancea Act of 1968, whichever is less.

(h} Such other insurance, and in such amounts, as may
from time to time be required by the Mortgagee against the
same or other hazards,

All poiizies of insurance required by terme of this Mortgage
shall coatain an endorsement or agreement by the insurer that any
loss ghali rs payable in accordance with the terms of such polioy
notwithstaadize any act or negligence of the Mortgagor, the
Beneficiary or <bs Mortgagee which might otherwise result in
forfeiture of swuid insurance and the further agreement of the
insurer wajiving all rights of get-0ff, counterclaim or deductions
against the Mortgag~: ‘and shall provide that the amount payable
for any leoss shall not Lc reduced by reason of co-insurance.

Section 2.5. Delivory of Policies; Payment of Premiums.
All policiea of insurance reriired by the terms of this Mortgage
shall be lsaued by companies and in amounts in each company
satisfactory to the Mortgagee.  All policies of insurance shall
be maintained for and name the mcrigagor, the Beneficiary and the
Mortgagees as insureds, as their rerpactive interests may appear,
and the policies required by paragreups (a), (d), (e), (f) and
(g} of Bection 2.4 hereof shall have #it.ached thereto a
mortgagee’'s loss payable endorsement f£2: the benefit of the
Mortgagee in form satisfactory to the Mori:gagee., The Mortgagor
shall furnish the Mortgagee with the originzi of all required
policles of insurance or certificates satisfactory to the
Mortgagee. At least 30 days prior to the expirciion of each such
policy, the Mortgagor shall furnish the Mortgagec with evidence
satisfactory to the Mortgagee of the payment of the premium and
the reimsuance of a policy continuing insurance in iorcc as
required by this Mortgage. Each policy of insurance teyitired by
this Mortgage shall contain a provision that such poliey will not
he cancelled or materially amended, including any reducticn in
the gcope or limits of coverage, without at least 30 daye’ prior
written notice te the Mortgagee.

Section 2.6, Taxes and Impositions.

{a) The Mortgagor agrees to pay or cause to be paid, at
least 10 days prior to delinquency, all real property taxes and
asgegsments, general and special, and all other taxes and
assesgments of any kind or nature whatscever, including without
limitation any non-governmental levies or assessments such as
maintenance charges, owner association dues or charges or fees,

- 13 -
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levies or charges resulting from covenants, conditions and
reptrictions affecting the Premises, which are assessed or
imposed upon the Premises, or become due and payable, and which
create, may create or appear to create a lien upon the Premises,
or any part thereof (all of which taxes, asseasments and other
governmental charges and non-governmental charges of the
above-described or like nature are hereinafter referred to as
"Impositionse"); provided however, that if, by law, any such
Imposition is payable, or at the option of the taxpayer may be
paid, in installments, the Mortgagor may pay the same together
with any accrued interest on the unpaid balance of such
Imposition in installments as the same become due and before any
fine, peualty, interest or cost may be added thereto for the
nonpaymeat of any such installment and interest.

{b) The ifortgagor shall furnish to the Mortgagee within 30
days after the date upon which any Imposition is due and payable
by the Mortgago:s, nfficial receipts of the appropriate taxing
authority, or otaer proof satisfactory to the Mortgagee,
evidencing the paywneu’ thereof.

{c) The Mortgago.: shall have the right before any
delingquency occurs to coiitsat or object to the amount or validity
of any Imposition by appropriate legal proceedings properly
instituted and prosecuted in such manner as shall stay the
collection of the contested Impositions and prevent the sale or
forfeiture of the Premises to culiact the same; provided that no
such contest or objection shall be dsemed or construed in any way
as relieving, modifying or extending the Mortgagor’s covenants to
pay any such Imposition at the time ard in the manner provided in
this Section unless the Mortgagor has gziver prior written notice
tc the Mortgagee of the Mortgagor’s intenc tc so contest or
object to an Imposition, and unless, at the Mortgagee’s sole
option, (i) the Mortgagor shall demonstrate tu-the Mortgagee's
satigfaction that legal proceedings instituted. iy the Mortgagor
contesting or objecting to such impositions shall (conclusively
operate to prevent the sale or forfeiture of the rreulses, or any
part thereof, to satisfy such Imposition prior to f.nr!l
determination of such proceedings; and/or (ii) the Moutgagor
shall furpish a good and sufficient bond or surety as reguested
by and satisfactory to the Mortgagee, or a good and sufficinnt
undertaking as may bes required or permitted by law to accomplish
a stay of any such sale or forfeiture of the Premises during the
pendency of such contest, adequate fully to pay all such
contested Impositions and all interest and penalties upon the
adverse determination of guch contest.

Section 2.7. Utilities. The Mortgagor shall pay or cause
to be paid when due all utility charges which are incurred by the

Mortgagor or others for the benefit of or service to the Premiges
or which may become a charge or lien against the Premiges for
gas, electricity, water or sewer services furnished to the

- 14 -
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Premiges and all other aseessments or charges of a similar
nature, whether public or private, affecting the Premises or any
portion thereof, whether or not such assessments or charges are
liens thereon.

Sac 2.8. Actions by Mortgagee to Preserve Premises.

Should the Mortgagor fail to make any payment or to do any act as
and in the manner provided herein or in any of the other Loan
Documents, the Mortgagee in ite own discretion, without
obligation so to do and without releasing the Mortgagor £rom any
obligation, may make or do the same in such manner and to such
extent zs it may deem necessary to protect the security hereof.
In conaertion therewith (without limiting its general powers),
the Mortyszee shall have and is hereby given the right, but not
the cbligetfeon, (i) to enter upon and take possession of the
Premises; (li) to make additicns, alterations, repairs and
improvements ir *he Premises which it may consider necessary and
proper to keep Che Premises in good condition and repair; (iii)
to appear and partizipate in any action or proceeding affecting
or which may affect ¢heo Premisea, the security hereof or the
rights or powers of thr dortgagee; {(iv) to pay any Impositions
{as defined in Section 2.£ hereof) asserted against the Pramisea,
other than Impositions beins contested in accordance with Section
2.6 hereof, and to do so avzrrzding to any bill, statement or
estimate procured from the appronriate office without inquiry
into the accuracy of the bill, statement or estimate or into the
validity of any Imposition; (v) .o pay, purchase, contest or
compromise any encumbrance, claim, charge, lien or debt which in
the judgment of the Mortgagee may affrct or appears to affect the
Premises or the security of this Mortgaje or which may be prior
or superior hereto; {(vi) to complete the rcnatruction of the
Improvements and to take such actions in connection therewith as
are provided for in the Loan Agreement; and (vii) in exercising
such powera, to pay necessary expenses, includirg employment of
and payment of reasonable compensation to counsel or other
necesaary or desirable consultants, contractors, tgents and other
employees, The Mortgagor irrevocably appoints the liortgagee its
true and lawful attorney in fact, at the Mortgagee’s slection, to
do and cause to be dcne all or any of the foregoing in the event
the Mortgagee shall be entitled to take any or all of the action
provided for in this Section. The Mortgagor shall promptly, upon
demand therefor by the Mortgagee, pay all costs and expenses
incurred by the Mortgagee in connection with the exercise by the
Mortgages of the foregoing rights, including without limitation,
coats of evidence of title, court costs, appraisala, surveys and
reasonable attorneys’ fees, all of which shall conatitute so much
additional indebtedness secured by this Mortgage immediately due
and payable, with interest thereon at a rate two percent (2%)
above the then prevailing interest rate on the Note,

Section 2,9. Damage and Destruction.
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(a} The Mortgagor shall give the Mortgagee prompt notice of
any damage to or destruction of any portion or all of the
Premises, and the provisions contained in the following
paragraphs of this Section shall apply in the event of any such
damage or destruction.

(b) In the case of loas in excess of 5100,000 covered by
policies of insurance, the Mortgagee is hereby authorized at its
option either (i) tc settle and adjust any claim under such
policies without the consent of the Mortgagor, or (ii) to allow
the Mortgagor to agree with the insurance company or companies cn
the amount to be paid upon the loas; and in any case the
Mortgages shall, and is hereby authorized to, collect and receipt
for any auch insurance proceeds; and the reascnable expenses
incurred by the Mortgagee in the adjustment and collection of
insurance pxcaoeds shall be so much additicnal indebtedness
secured by thirn Mortgage, and shall be reimbursed to the
Mortgagee upon Jdemand.

(c) In the even. of any insured damage to or destruction of
the Premises or any pari thereof the proceeds of insurance
payable as a result of surh loss shall be applied upon the
indebtedness secured by :kla Mortgage or applied to the repair
and restoration of the Pramires, as the Mortgagee in its sole
discretion shall elect.

(d) In the svent that the Mortgagee shall elect that
proceeds of insurance are to be apylied to the repair and
restoration of the Premises, the Morccagor hereby covenantas
promptly to repalr and restore the sare. In guch event such
proceeds shall be made available, from cime to time, to pay or
reimburse the costs of such repair and restcration in the manner
and on the terms provided in the Loan Agreeusnt for disbursements
of construction loan proceeds,

(e) Notwithstanding any provision herein to the contrary
and in particular Secticon 2.9(¢c) hereof, in the evert of any such
damage or destruction, the Mortgagee shall make the proceeds of
insurance received as a result of such damage or destzv.tion
available for the repair and restoration of the Premises; subjsct
to the following conditions: (i) that there does not thes exist
any event of default under this Mortgage or any of the other Loan
Documents, or any condition which with the passage of time or the
giving of notice, or both, would constitute such an avent of
default; (ii) that all then existing leases and subleases of the
Premises shall continue in full force and effect without
reduction or abatement of rental (except during any period of
untenantability and except to the extent covered by rent loes
insurance); (iii) that the Mortgagee shall first be given
satisfactory proof that such improvements have been fully
repaired and reatored, or that by the expenditure of such money
will be fully repaired and restored, free and clear of all liens,
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except the lien of this Mortgage and other Permitted
Encumbrances; (iv) that in the event such proceeds shall be
insufficient to repair and restore the Premises, the Mortgagor
shall deposit promptly with the Mortgagee the amount of such
deficiency; (v) that in the event the Mortgagor shall fail within
a reasonable time to repair and restore the Premises, then the
Mortgagee, at its option, may repair and restore the Premises for
or on behalf of the Mortgagor and for such purpose may do all
necessary acts, including using said funds deposited by the
Mortgagor as aforesaid; {(vi) that waiver of the right of
subrogation shall be obtained from any insurer under such
policies of insurance who, at that time, claims that no liability
exists ar to the Mortgagor or the then owner or the agsured under
such policies; (vii) such insurance proceeds shall be digbursed
as provided in Section 2.9{(d) herecf; and (viii) that the excess
of gaid in4vi=unce proceeds above the amount necessary to complete
guch repair snd reatoration shall be applied as a credit upon any
portion, as selucted by the Mortgagee, of the indebtedness
secured hareby. In the event that any of the said conditions are
not or cannot be suticfied, then the alternate disposition of
such insurance proceade as provided in Section 2.9{c) hereof
shall become applicabls. Under no circumstances shall the
provisions of this Section 2.9 be deemed to impose any persconal
liability on the Mortgagee for the fulfillment of the terms,
covenants and conditions couiained in any leases or subleases of
the Premises or to cbligate thu Nortgagee to take any action to
repair and restore the Premises.

Section 2,10, Eminent Domain,

(a) Should the Premises or any pari therecf or interest
therein be taken or damaged by reason of any public improvement
or condemnaticn proceeding, or in any othez manner, or should the
Mortgagor receive any notice or othsr information regarding any
such proceeding, the Mortgagor shall give promr- written notice
thereof to the Mortgages, and the provisions coatained in the
following paragraphs of this Section shall apply.

(b) The Mortgagee shall be entitled to all compursetion,
awarde and other paymente or relief therafor, and shall Ow
entitled at its option to commence, appear in and prosecu’e in
its own name any action or proceedings. The Mortgagee shall alsc
be sntitled to make any compromise or settlement in connection
with such taking or damage. All proceeds of compensation,
awards, damages, rights of action and proceeds awarded to the
Mortgagor are hereby assigned to the Mortgagee and the Mortgagor
agrees to execute such further assignments of such proceeds as

the Mortgagee may require.

(¢) In the event that any portion of the Pramises are taken
or damaged as aforesaid, all such proceeds shall be applied upon
the indebtedness secured by this Mortgage or applied to the
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repalr and restoration of the Premises, as the Mortgagee in its
sole discretion shall elect.

(@} In the event that the Mortgagee shall elect that such
proceeds are to be applied to the repair and restoration of the
Premises, the Mortgagor hereby covenants promptly to repair and
restore the same. In such svent such prcceeds shall be made
available, from time to time, to pay or reimburse the costs of
such repair and restoration in the manner and on the terms
provided in the Loan Agreement for disbursements of construction
loan proceeds.

Seciion 2.11. Inspection of Premises. The Mortgages, or
its agencs, representatives or workmen, are authorized to snter

at any resasziable time upon or in any part of the Premises for
the purpose <% inaspecting the same and for the purpose of
performing any of the acts it is authorized to perform under the

terms of this Mortgage or any of the other Loan Documents.

Section 2,12.  iuspection of Books and Records; Financlal

Statements.

(a) The Mortgagor aball keep and maintain full and correct
records showing in detail tke income and expenses of the Premises
and shall make such books am« records and all supporting vouchers
and data available for examina:ion by the Mortgagee and its
agents at any time and from time co time on request at the
offices of the Mortgagee, or at suzh other location as may be

mutually agreed upon.

(b) The Mortgagor shall alsc furuish to the Mortgagee such
other information and data with respect to the Premises as may be
reascnably requested by the Mortgagee.

{c) The Mortgagor shall furnish to the Mu:tgagee within 50
days after the end of the firat six months of eacii of the
Beneficiary’s fiscal years, an annual financial scatcment of the
Beneficiary, in esach case consisting of at least a oalsnce sheet
as at the end of such one-year period and an income sizcsment and
cash flow statement for such one-year period, and prepared in
reasonable detall and in a form acceptable to the Mortgagss and
signed and certified by an authorized representative of the

Beneficiary.

Section 2.13. Title, Liens and Conveyances.

(a) The Mortgagor represents that it holds good and
markatable title to the Premises, subject only to the Permitted

Encumbrances.

(b} Bxcept for Permitted Encumbrances, the Mortgagor shall
not create, suffer or permit to be created or £iled against the
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Premises, or any part thereof or interest therein, any mortgage
lien or other lien, charge or encumbrance, either superior or
inferior to the lien of this Mortgage. The Mortgagor shall have
the right to contest in good faith the validity of any such lien,
charge or encumbrance, provided the Mortgagor shall first deposit
with the Mortgagee a bond, title insurance or other security
patigfactory to the Mortgagee in such amounts or form as the
Mortgagee shall require; provided further that the Mortgagor
shall thereafter diligently proceed to cause such lien,
encumbrance or charge to be removed and discharged. If the
Mortgagor shall fail to discharge any such lien, encumbrance or
charge, ‘then, in addition tc any other right or remedy of the
Mortgages. the Mortgagee may, but shall not be cbligated to,
discharge the pame, either by paying the amount claimed to be
due, or by wiocuring the digcharge of such lien by depoaiting in
court a bond for the amount claimed or otherwise giving security
for such claim. eor in such manner as is or may be prescribed by
law and any amourts expended by the Mortgagee in so doing shall
be so much additioenzl indebtedness secured by this Mortgage.
Except for Permitted ‘incumbrances and liens, charges and
encumbrances being contested as provided above, in the event that
the Mortgagor shall suifer or permit any superior or junior lien,
charge or encumbrance to'bas attached to the Premises and shall
fail to discharge same as Jzrsoribed above, the Mortgagee, at its
option, shall have the ungqualified right to accelerate the
maturity of the Note causing thie Eull principal balance and
accrued interest on the Note to henome immediately due and
payable without notice to the Mortjagor or the Beneficiary.

(¢} In the event title to the Freunises is now or hereafter
becomes vested in a trustee, any prohibition or restriction
contained herein upon the creaticn of any lien against the
Premises shall also be construed as a simila: prohibition or
limitation against the creation of any lien or pPacurity interest
upon the beneficial interest under such trust.

(d) In the event that the Mortgagor shall sel), transfer,
convey or assign the title to all or any portion of tLe Premises,
or in the aevent that the Beneficiary shall sell, tranufer, convey
or assign the beneficial interest under the Truat Agreement by
which the Mortgagor was created (including a collateral
assignment therecf), in either case whether by opsration of law,
voluntarily, or otherwise, or the Mortgagor or the Beneficiary
shall contract to do any of the foresgoing, the Mortgagee, at its
option, shall have the unqualified right to accelerate the
maturity of the Note causing the full principal balance and
acorued interest on the Note to become immediately due and
payable without notice to the Mortgagor or the Beneficiary.

(e) Any waiver by the Mortgagee of the provisions of this
Section shall not be deemed to be a waiver of the right of the
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Mortgagee to insist upon atrict compliance with the provisions of
this Section in the future.

Section 2.14. Taxes Affecting Mortgage.

\H,_Et;.

L
!

(a) If at any time any federal, State or municipal law
shall require any documentary stamps or other tax hereon or on
the Note, or shall require payment of any tax upon the
indebtedness secured hereby, then the said indebtedness and the
accrued interest therecn shall be and become due and payable at
the election of the Mortgagee upon 30 days’ notice to the
Mortgagex; provided, however, sald election shall be unavailing
and thip Mortgage and the Note shall be and remain in effect, if
the Mortyazor and/or the Beneficiary lawfully may pay for such
stamps or =zoch tax including interest and penalties thereon to or
on behalf of %he Mortgagee and the Mortgagor and/or the
Beneficiary deesz in fact pay, when payable, for all such stamps
or such tax, as tlie case may be, including interest and penalties
thereon.

-

(b) In the eveiit ~f the enactment after the dats of this
Mortgage of any law of the State in which the Premises are
located deducting from tlie value of the Premises for the purpose
of taxation any lien thereop, or imposing upon the Mortgagee the
payment of the whole or any gart of the taxes or assessments or
charges or liens herein required %o be paid by the Mortgagor, or
changing in any way the laws relallng to the taxation of
mortgages or debts secured by morigages or the Mortgagee’s
interest in the Premises, or the mauner of collection of taxes,
so as to affect thie Mortgage or the deht secured hereby or the
holder hereof, then, and in any such event. the Mortgagor, upon
demand by the Mortgagee, shall pay such tixes or assessments, or
reimburse the Mortgagee therefor; provided, rowever, that if, in
the cpinion of counsel for the Mortgagee, (i} i+t might be
unlawful to require Mortgagor to make such payront or (ii) the
making of such payment might result in the imposition of interest
beyond the maximum amount permitted by law, then, anz in such
event, the Mortgagee may elect, by notice in writing ol-en to the
Mortgagor and the Beneficiary, to declare all of the inuabtedness
secured hereby to be due and payable within 30 days frow the
giving of such notice. Notwithstanding the foregoing, it i»
understood and agreed that the Mortgagor is not obligated to pay
any portion of Mortgagee’s federal or State income tax.

Section 2,15. ZEnvironmental Matters.

(a) The Mortgagor hereby represents to the Mortgagee that
except as disclosed in the "Phase I Environmental Assessment --
Empty Warehouge, 1535 North Dayton, Chicago, Illineois 60622"
dated June 23, 1935, prepared by William B. Katz, neither the
Mortgagor, the Beneficlary nor any of their affiliates or
subsidiaries, nor, to the best of the Mortgager's knowledge, any

- 20 -




UNOFFICIAL COPY




I
w

LU0 S Y -

=

UNOFFICIAL COPY

other person or entity, has ever caused or permitted any
Hazardous Material to be placed, held, located or disposed of onm,
under or at the Premises or any part thereof, and that the
Premises has never been used by the Mortgagor, the Beneficlary or
any of their affiliates or subsidiariass, or, to the best of the
Mortgagoer’s knowledge, by any other person or entity, as a
treatment, storage or disposal site (whether permanent or
temporary) for any Hazardous Material, and that there are no
underground storage tanks located on the Premises.

{b) Wwithout limitation on any other provision heresof, the
Mortgagor hereby agrees to indemnify and hold the Mortgagee
harmlesy from and against any and all losges, liabilities,
damages, injurles, coste, expenses and claims of any kind
whatsoavel’ (including, without limitation, any lossas,
liabilitier, Jamages, injurles, costs, expenses or claims
asserted or arlring under any of the following (collectively,
»Environmental Iawg"): the Comprehensive Environmental
Response, Comperzation, and Liabllity Act, any so-called
*Superfund® or "Superlien” law, or any other federal, state or
local statute, law, crdinance, code, rule, regulation, order or
decree, now or hereaftir ln force, regulating, relating to, or
impogsing liability or stencdarde of conduct concerning any
Hazardous Material) paid, in:urred, suffered by or asserted
against the Mortgagee as a direct or indirect result of any of
the following, regardless of whether or not caused by, or within
the control of, the Mortgagor o: “he Beneficiary: (i) the
presence of any Hazardous Material on or under, or the escape,
seepage, leakage, spillage, discharye, emisasion, dipcharging or
release of any Hazardous Material frow /3) the Premises or any
part thereof, or (B) any other real prozerty in which the
Mortgagor, the Beneficiary or any of their affiliates or
subsidiaries holds any estate or interest whatsoever (including,
without limitation, any property owned by a lapd trust the
beneficial interest in which is owned, in whole ~r in part, by
the Beneficiary or any of its affiliates or subuviciaries), or
(1i) any liens against the Premises permitted or lapcaed by any
Environmental Laws, or any actual or asserted liability or
obligations of the Mortgagor, the Beneficiary or any oi <their
affiliates or subsidiaries under any Environmental Laws, <r (iii)
any actual or asserted liability or obligations of the Mcripagee
or any of its affiliates or subsidiaries under any Environaental
Law relating to the Premines.

(c) If any of the provisions of the Illinocis Responsible
Property Transfer Act of 1988 ("IRPTA") are now or hereafter
bacome applicable to the Premises, the Mortgagor shall comply
with such provisions. Without limitation on the generality of
the foregoing, (1) if the delivery of a disclosure document is
now or hereafter required by IRPTA, the Mortgagor shall cause the
delivery of such disclosure document to be made tc all parties
entitled to receive same within the time period required by
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IRPTA; and (i1i) the Mortgagor shall cause any such disclosure
document to be recarded with the Recorder of Deeds of the county
in which the Premises are located and filed with the Illinois
Environmental Protection Agency, all within the time periods
required by IRPTA. The Mortgagor shall promptly deliver to the
Mortgagee evidence of such recording and filing of such
disclosure document.

(d} The representations, covenants, indemnities and
cbligations provided for in this Section 2.15 shall be continuing
and shall survive the payment, performance, satisfaction,
discharus, cancellation, termination, release and foreclosure of
this Murtjage; provided, however, that such representations,
warrantizs. covenants, indemnities and obligations shall not
apply witlL ¢2gpect to Hazardous Materials which are first placed
on the Prenizsa on or after the date on which the Mortgagee or
any other party ohtains title to and possessmion of the Premises
purguant to an exsrcise by the Mortgagee of its remedies under
this Mortgage oxr ‘any of the other Loan Documents or as a result
of a conveyance of titie to the Premises by the Mortgagor to the
Mortgagee or such otliex party in lieu of such exercige of
remedies,

Section 2.16. Appraigesiz. It shall be a condition to the
first advance of the proceeds of the Note that the Mortgagee
shall have obtained an appraiszl of the Premises and the
Improvements in a form, and showluy an appraised value,
acceptable to the Mortgagee in its sole discretion. The
Mortgagee shall have the right at auy time and from time to time
to obtain an appraisal of the Premigses snd the Improvements when
either (i) any appraisal is required hv vank regulators, or (il)
in the sole judgment of the Mortgagee, th: value of the Premises
and the Improvemsnts has declined since the date of the then most
recent appraisal previously cbtained by the Mcrtgagee. The cost
cof all such appraisals shall be paid by the Morigsgor; provided,
however, that the Mortgagor and the Beneficiary slall not be
required to pay the cost of more than one appraisal “ascribed in
clause (ii) above obtained during any calendar.

Section 2.17. Estoppel Lett . The Mortgagor shuli
furnish from time to time within 15 days after the Mortgagaw’s
request, but not more often than twice in any 12 month period
while the Note is outstanding, a written statement, duly
acknowledged, of the amount due upon this Mortgage and whether
any alleged offseta or defenses exist againat the indebtedness
secured by this Mortgage,
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ARTICLE III
LEASES:; DECLARATION SUBORDINATION TO LEASE

Section 3.1. Leases. The Mortgagor agrees (i) that it will
not enter into any lease of the Premises or any portion thereof
without the prior written consent of the Mortgagee; (1i) that it
will at all times duly perform and observe in all material
respects all of the terms, provisione, conditions and agreements
on its part to be performed and observed under any and all leasges
of the Premises or any portion thereof, including, but not
limited o, the Leapes, and shall not suffer or permit any
defaul’ or svent of default on the part of the lessor to exist
thereundrs: (1i1) that it will not agree or consent to, or suffer
or permit, any termination, modification, amendment or assignment
of, or any mrlease under, any lease of the Premises or any
portion therecsi, including, but not limited to, the Leases,
without the pricc written consent of the Mortgagee; provided,
however, that tha foregoing provisions shall not prohibit an
asgignment of or suclease under any such lease tc an Affiliate
(ag defined in Secticun 2'b) of the Loan Agreement) of Fitigues if
after such assignment c¢r sublease, Fitigues remains liable for
all of the cbligations of the leessee under such lease, and such
provisions shall not apply to the Parking Lot License Agreement
dated as of August 31, 1995, by and between the Mortgagor and
TASC, Inc.; and (iv) except for sncurity deposits not to exceed
one month’s rent for any one lecsza, that it will not collect any
rent for more than one month in advunce of the date same is due.
Unless otherwise approved by the Muztgagee, all lesases of space
in the Premisea shall be prepared on 4 sease form approved by the
Mortgagee. Nothing herein contained gb2il be deemed to obligate
the Mortgagee to perform or discharge any cbligation, duty or
liability of the lessor under any lease of tiia Premiges, and the
Mortgagor shall and does hereby indemnify and £nld the Mortgagee
harmlesas from any and all liability, loss or dav=ge which the
Mortgagee may or might incur under any leases of tiie Premises or
by reason of the Assignment of Rents; and any and-all such
liability, loss or damage incurred by the Mortgagee, tocether
with the costs and expenses, including reascnable attosrays’
fees, inourred by the Mortgagee in the defense of any clrims or
demands therefor (whether successful or not), shall be sv iwch
additional indebtedness secured by this Mortgage, and the
Mortgagor shall reimburse the Mortgagee therefor on demand.

Section 3.2. Declaration of Subordination to Leases. At
the option of the Mortgagee, this Mortgage shall become subject

and subordinate, in whole or in part (but not with respect to
priority of entitlement to insurance proceeds or any awaxd in
condemnation) to any and all leases and subleases of all or any
part of the Premises upon the execution by the Mortgagee and
recording thereof, at any time hereafter, in the Office of the
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Recorder of Deeds of the county wherein the Premises are
situated, of a unilateral declaration to that effect,

ARTICLE IV

MRS S«

Section 4.1, Events of Defsult. Any one or more of the
following shall constitute an "event of default" under this
Mortgage:

(a) A default ghall occur in the payment when due of
any anetallment of principal of or interest on the Note, or
in thke payment when due of any other amount reguired to be
paid Ly rlhe Mortgagor to the Mortgagee under this Mortgage,
or by the Yoxtgagor and/or the Beneficlary to the Nortgagee
under any ¢< the other Loan Documents, or in the payment
when due of ‘any other indebtedness secured by this Mortgage,
and in each case zuch default shall continue for a period of
five days; or

{(b) The Mortgsger shall fail to comply with any
provision of this Mor!guge, or the Mortgagor and/or the
Beneficiary shall fail ¢5 comply with any provision of any
of the other Loan Documents, relating toc the payment by the
Mortgagor and/or the Benaflizlary of any amount payable to a
party other than the Mortgagce, or

{c) 'The Mortgagor, the Benaficlary or any indemmitor
under the Indemnity Agresment or asy guarantor undesr the
Guaranty shall file a voluntary petitioa in bankruptcy or
shall be adjudicated a bankrupt or inscivent, or shall fils
any petition or answer sesking or acquiocscirg in any
reaorganization, arrangement, composgition, issdjustment,
liquidation, disepolution or similar relief urnder any present
or future faderal, state or other statute, law ~: regulation
relating to bankruptcy, insolvency or other raliel for
debtorg; or shall seek or comsent to or acguiesce v the
appointment of any trustee, receiver or liquidator rnz the
Mortgagor, the Beneficiary or any such indemniter or
guaranter or of all or any part of the Premises, or or any
or all of the royalties, revenues, rents, issves or profits
thereof, or shall make any general assignment for the
benefit of creditors, or shall admit in writing its or his
inability to pay its or his debts generally as they hecome

due; or

0.2£85¢Ce

(d) A court of competent juriadiction shall enter an
order, judgment or decres approving a petition filed against
the Mortgagor, the Beneficiary or any indemnitor under the
Indemnity Agreement or any guarantor under the Guaranty
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seeking any reorganization, dissoclution or similar relief
under any present or future federal, state or other statute,
law or regulation relating to bankruptcy, insolvency or
other relief for debtors, and such order, judgment or decree
shall remain unvacated and unstayed for an aggregate of 60
days (whether or not consecutive) from the first date of
entry thereof; or any trustee, receiver or liquidator of the
Mortgagor, the Beneficiary or any such indemnitor or
guarantor or of all or any part of the Premises, or of any
or all of the royalties, revenues, rents, lssues or profite
thereof, shall bhe appointed and such appointment shall
rerain unvacated and unstayed for an aggregate of 60 days
{(raxether or not consescutive); or

{2) A writ of execution or attachment or any similar
proces rhall be issued or levied againat all or any part of
or interey* in the Premises, or any judgment involving
monatary deaiuges shall be entered against the Mortgagor or
the Beneficlary which shall become a lien on the Premises or
any portion therexf or interest therein and such execution,
attachment or similar process or judgment is not raleased,
bonded, satisfied, vacated or stayed within 60 days after
its entry or levy; «r

(£) If any repregeatation or warranty of the
Mortgagor, the Beneficiary or any indemnitor under the
Indemnity Agreement or any Judrantor under the Guaranty,
contained in this Mortgage, ir any of the other Loan
Documents, or in any statement, certificate or other
document delivered in connection with the loan evidenced by
the Note, shall be untrue or incoriect in any material
respect; or

(g) If any default by the Mortgageor ox the Beneficlary
under any lease of the Premises, including, vwithout
limitation, the Leases, shall occur and continue after the
expiration of any applicable grace period, ox if any such
lease shall be terminated, modified, amended o1 sasigned, or
a sublease thereunder shall occur, without the priosr
written consent of the Mortgagee; or

{h) All or any substantial part of the Premises shall
be taken by a Goveramental Body or any other person whether
by condemnation, eminent domain or otherwise; or

(1) Default by the Mortgagor shall occur in the
performance, observance or compliance with any term,
covenant, condition, agreement or provision contained in
this Mortgage other than as demcribed in paragraphs (a)
through (h) above and the same shall continue for a period
of 30 days after written notice thereof from the Mortgagee
to the Mortgagor; provided, however, that if such default is
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of such a nature that it cannot reasonably be cured within
30 days, and provided such default is susceptible of cure,
it shall not constitute an event of default if corrective
action is instituted by the Mortgagor within such 30-day
period and diligently pursued and such default is cured
within 60 days after such notice:; or

() If there has occurred any other breach of or
default under any term, covenant, agreement, condition,
provision, representation or warranty contained in any of
the other Loan Documents which has not been cured within any
aprlicable grace pericd; or

{k} If any event of default has occurred or besn
declurel under any other mortgage or trust deed on the
Premigas - or

(1} 2a event of default shall occur under any of the
Related Losi Documents and such event of default shall
continue beyond suy applicable grace period.

Section 4.2. Acceleration upon Default; Additional
Remedies. Upon or at any .ime after the occurrence of any event

of default and during the csntlinuance thereof, the Mortgagee may
declare the Note, all indebtedness outstanding under the Related
Loan Documents, and all indebtcdniss secured by this Mortgage to
be due and payables and the same 7anll thereupon become due and
payable without any presentment, demand, protest or notice of any
kind., Thereafter the Mortgagee may:

{a) Either in person or by =zgent. with or without
bringing any action or proceeding, i applicable law
permits, enter upon and take possessiown of the Premises, or
any part thereof, in ite own name, and Jdo any acts which it
deems nscesgary or desirable to preserve tie value,
marketabllity or rentability of the Premises, or any part
thereof or interest therein, increase the incors therefrom
or protect the security hereof and, with or withcot taking
pogseasion of the Premises, sue for or otherwise cullect the
rents, issues and profits thereof, including those past due
and unpaid, and apply the same to the payment of taxa
lnsurance premiumy and other charges against the Premises or
in reduction of the indebtedness secured by this Mortgage;
and the entering upon and taking possession of the Premises,
the collection of such rentm, issues and profita and the
application therecf as aforesaid, shall not cure or waive
any event of default or notice of default hereunder or
invalidate any act done in response to such event of default
or pursuant to such notice of default and, notwithstanding
the continuance in possession of the Premises or the
collection, receipt and application of rents, issues or
profits, the Mortgagee shall be entitled to exercise every
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right provided for in any of the other Loan Documents or by
law upon occurrence of any event of default; or

(b) Commence an action to foreclose this Mortgage,
appoint a receiver, or specifically enforce any of the
covenants hereof; or

(¢) Sell the Premises, or any part therecf, or cause
the same to be s0ld, and convey the spame to the purchaser
therecf, pursuant to the statute in such case made and
provided, and out of the proceeds of such sale retain all of
the indebtedness secured by this Mortgage including, without
linitation, principal, accrued interest, costs and charges
of rach pale, the attorneya’ fees provided by such statute
{or (v the event of a suilt to foreclose by court action, a
reagorahle attorney’s fee), rendering the surplus moneys, if
any, to ‘tur Mortgagor; provided, that in the event of public
sale, sucihi property may, at the option of the Mortgagees, be
sold in one parcel or in several parcels as the Mortgagese,
in ita sole discration, may elect; or

(d) Exercisq aay or all of the remedies available to a
secured party under the Uniform Commercial Code of Illinois
and any notice of sala, risposition or other intended action
by the Mortgagee, sent v the Mortgagor at the address
specified in Section 5.16 aerecf, at least five days prior
to such action, shall constiiute reasocnable notice to the
Mortgagor.

Section 4.3. Foreclosure; Expens:y of Litigation. When the
indebtedness secured by this Mortgage, =r any part thereof, shall

become dus, whaether by acceleration or otliezwise, the Mortgagee
shall have the right to foreclose the lien hrereof for such
indebtedness or part therecf. In any suit ta foreclose the lien
hereof or enforce any other remedy of the Mortgigee under this
Mortgage or the Note, there shall be allowed and included as
additional indebtedness in the decree for sale or otlor judgment
or decree, all expenditures and expenses which may lLe p2id or
incurred by or on behalf of the Mortgagee for reasonakbls
attorneys’ fees, appraiser’s fees, outlays for documenta.y and
expert evidence, stenographers’ charges, publication costs, and
costs (which may be estimated as to items to be expended arter
entry of the decree) of procuring all such abstracts of title,
title searches and examinations, title insurance policies, and
similar data and assurances with respect to title as the
Mortgagee may deem reascnably necessary elther to prosecute such
suit or to evidence to biddexrs at any sale which may be had
pursuant to such decrse the true condition of the title to or the
value of the Premises, All expenditures and expenses of the
nature in this Section mentioned, and such expenses and feaes as
may be incurred in the protection of the Premises and the
maintenance of the lien of this Mortgage, including the feas of

- 27 =

CRSCS6

»
~d

0.




UNOFFICIAL COPY




UNOFFICIAL COPY

any attorney employed by the Mortgagee in any litigation or
proceeding affecting this Mortgage, any of the other Loan
Documents or the Premises, including probate and bankruptcey
proceedings, or in preparations for the commencement or defense
of any proceeding or threatened suit or proceeding, shall be so
much additional indebtedness secured by this Mortgage,
imrediately due and payable, with interest thereon at a rate of
two percent (2%) above the then prevailing interest rate on the
Note. In the event of any foreclosure sale of the Premises, the
same nmay be sold in one or more parcels. The Mortgagee may be
the purchagser at any foreclosure sale of the Premises or any
part theveof,.

Sectinn 4.4. Application of Proceeds of Foreclosure Sale,

The procecds of any foreclosure sale of the Premises or of the
exercise ol ~nv other remedy hereunder shall be distributed and
applied in the Zollowing order of priority: £first, on account of
all coste and expanses incident to the foreclosure proceedings or
such other remed;, including all such items as are mentiocned in
Section 4.3 hereof; recond, all other items which under the terms
hereof constitute indeb*adness secured by this Mortgage
additional to that evidenced by the Note and the Related Loan
Documents, with interest therecn as therein provided; third, all
principal and interest remaiaing unpaild on the Note; fourth, all
principal and interest remaicing unpaid on indebtedness
outstanding under the Related loanx Documents; and f£ifth, any
remainder to the Mortgagor, its successors or assigns, as thelr
rights may appear.

Section 4.,5. Appointment of Receiver. Upon or at any time
after the filing of a complaint to foreziose this Mortgage, the

court in which such complaint is filed mav appoint a receiver cof
the Premises or any portion thereof. BSuch-ezpnointment may be
made either before or after sale, without notlce, without regard
to the solvency or insolvency of the Mortgagor =+ the time of
application for such receiver and without regard to the then
value of the Premises and the Mocrtgagee or any holder of tha Note
may be appointed as such receiver, 8uch receiver sliall have
power (i) to collect the rents, issuea and profits or lie
Premises during the pendency of such foreclosure suit, zz well as
during any further times when the Mortgagor, except for ths
intervention of such receiver, would be entitled to collect such
rents, issues and profits; (ii) to extend or modify any then
existing leases and to make new leases, which extensiocn,
modifications and new leases may provide for terms to expire, or
for options to lessees to extend or renew terms to explre, beyond
the maturity date of the indebtedness secured by this Mortgage
and beyond the date of the issuance of a deed or deeds tec a
purchaser or purchasers at a foreclosure sale, it being
understocd and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding
upon the Mortgagor and all persons whose interests in the
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Premises are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding discharge of
the indebtedness secured by this Mortgage, satisfaction of any
foreclosure judgment, or issuance of any certificate of sale or
deed to any purchaser; and (iil) all other powers which may be
nacessary or are usual in such cases for the protection,
possession, control, management and operation of the Premises
during the whole ¢f said periocd. The court from time to time may
authorize the receiver to apply the net income in his hands in
payment in whole or in part of the indebtedness secured by this
Mortgage, or found due or secured by any judgment forecloaing
this Mortgage, or any tax, special assessment or other lien which
may be oz bacome superior to the lien hereof or of such decree,
provided such application is made prior to foreclosure sale.

Sectira 4.6. Insurance After Foreclosure. In case of an
insured loss alter forecloaure proceedings have been instituted,
the proceeds ol uny insurance policy or policies, if not applied
in repairing and restoring the Premises, shall be used to pay the
amount due in accordsnce with any judgment of foreclosure that
may be entered in any such proceedings, and the balance, if any,
shall be paid as the court may direct.

Section 4.7. Remedier Not Exclusive; No Waiver of Remedies.

{a) The Mortgagee sbuil be entitled to enforce payment
and performance of any indebtecnsss or obligations secured hereby
and to exercise all rights and pewurs under this Mortgage or
under any of the other Loan Documente or other agreement or any
lawa now or hereafter in force, notwi’hastanding that some or all
of the sald indebtedness and obligationa secured hereby may now
or hereafter be otherwise secured, whethar by mortgage, deed of
trust, pledge, lien, assignment or otherwise. Neither the
acceptance of this Mortgage nor its enforcement, whether by court
action or other powers herein contained, shall rnrejudice or in
any manner affect the Mortgagee’s right to realize upon or
enforce any other security now or hereafter held by the
Mortgagee, it being agreed that the Mortgagee shall be entitled
to enforce this Mortgage and any other security now wc boreafter
held by the Mortgagee in such order and manner as it muv in ite
absolute discretion determine. No remedy herein conferred upon
or reserved to the Mortgagee is intended to be exclusive of any
other remedy herein or by law provided or permitted, but each
shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in
equity or by statute., Every power or remedy given by any of the
Loan Documents to the Mortgagee or to which it may be otherwise
entitled, may bes exercised, concurrently or independently, from
time to time and as often as it may be deemed expedient by the
Mortgagee and the Mortgagee may pursue inconsistent remedies.
Failure by the Mortgagee to exercise any right which it may
exercise hereunder, or the acceptance by the Mortgagee of partial
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payments, shall not be deemed a waiver by the Mortgagee of any
default or of its right to exercise any such rights thereafter.

(b} In the event the Mortgagee at any time holde additional
security for any of the indebtedness secured by this Mortgage, it
may enforce the sale thereof or otherwise realize upon the same,
at its option, either before or concurrently with exercising
remedies under this Mortgage or after a sale ig mads hersunder.

Section 4.8. No Mortgagee in Possession. Nothing herein

contained shall be construed as constituting the Mortgagee a
mortgagee in possession.

Secrion 4.9, Waiver of Certain Rights. The Mortgagor shall

not and will not apply for or avail itself of any appraisement,
valuation, ‘atay, extension or exemption laws, or any so-called
"Moratorium Laws," now existing or hereafter enacted, in order to
prevent or hindes the enforcement or foreclosure of this
Mortgage, but rather waives the benefit of such laws. The
Mortgagor for itselr and all who may claim through or under it
waives any and all right to have the property and estates
comprising the Premisen marshalled upon any foreclosure of the
lien herecf and agrees tha: any court having jurisdiction to
foreclose such lien may order the Premises sold as an entirety.
The Mortgagor hereby waives cuy and all righta of redemption
under any applicable law, inclvaing, without limitation,
redemption from sale or from or under any order, judgment oxr
decree of foreclosure, pursuant to vights herein granted, on
behalf of the Mortgagor and all perscas beneficlally interested
therein and each and every person acguiring any interest in or
title to the Premises subsequent to the Zate of this Mortgage,
and on behalf of all other persons to the extent permitted by the
provisions of the laws of the State in whicbh 'the Premises are
located.

THE MORTGAGOR HEREBY WAIVES TRIAL BY JURY LN ANY JUDICIAL
PROCEEDING RELATING TO THIS MORTGAGE.

Section 4,10. Mortgagee's Use of Deposits. Witp respect to
any deposits made with or held by the Mortgagee or any Adepositary

pursuant to any of the provisions of this Mortgage, in t:s avent
of a default in any of the provisions contained in this Mortgage
or in the Note or any of the other Loan Documents and during the
continuance thereof, the Mortgagee may, at its option, without
being required to do so, apply any meneys or securities which
conatitute such deposits on any of the obligations under this
Mortgage, the Note or the other Loan Documents, in such order and
manner as the Mortgagee may elect. When the indebtedness secured
hereby has been fully paid, any remaining deposits shall be paid
to the Mortgagor. Such deposits are hereby pledged as additional
gacurity for the prompt payment of the Note and any other
indebtedness heresunder and shall be held to be irrevocably
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applied by the depositary for the purposes for which made
hereunder and shall not be subject to the direction or control of
the Mortgagor.

ARTICLE V

NISCELLANROUS

Saction 5.,1. Recitals. The recitals hersto are hersby
incorporated into and made a part of this Mortgage.

Brnntion 5.2. Time of Eggence. Time is of the essence of

this Mortgage and of each and every provision hereof.

Segtiza 5.3. Usury. The Mortgagor hereby repregents and
covenante that the proceeds of the Note and the indebtedness from
time to time outstanding under the Related Loan Documenta will be
used for the purrzcses specified in subparagraph 1l{c) contained in
Section 205/4 of Ckartar 815 of the Illinois Compiled Statutes
(1992), and that the indebtedness secured hereby constitutes a
"business loan® within ths meaning of that Sectionm.

. ¢ Survice Charges and Expenges. At all
times, regardless of whethexr any loan proceeds have been
disbursed, this Mortgage securrs (in additicn to any loan
proceeds disbursed from time to - time) the payment of any and all
origination fees, loan commissionz. service charges, liquidated
damages, expense and advances due uo ©r incurred by the Mortgagee
in connection with the loan to be secuiwnd hereby, all in
accordance with the application and anv loan commitment issued in
connection with this transaction.

Section 5.5, Subrogation. To the extenl that proceads of
the indebtedness secured by this Mortgage are vi2d to pay any
outstanding lien, charge or prior encumbrance agal.nst the
Premises, the Mortgagee shall be subrogated to any 3=d all rights
and liens owned by any owner or holder of such outscarding liens,
charges and prior encumbrances, and shall have the bereiit of the
priority therscf, irrespective of whether said liens, cliuzges or
encumbrances ars released.

Bection 5.6, Recording. The Mortgagor shall causs this
Mortgage and all other documents securing the indebtedness
gocured by this Mortgage at all times to be propsrly f£iled and/or
reacorded at the Mortgagor’s own expense and in such manner and in
guch places as may be required by law in order to fully preserve
and protect the rights of the Mortgagee.

27, Revelving Credit Mortgage. This Mortgage is
given, in part, to sacure, among other things, revolving credit
loans and other extensions of credit under the Related Loan
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Documents, and shall secure not only presently existing
indebtedness under the Loan Documents and the Related Loan
Documents, but also future advances, whether such advances are
obligatory or to be made at the option of the Mortgagee, or
otherwise, and including advances under the Related Loan
Documents, a8 are made within 20 years from the date herecf, to
the same extent as if such future advances were made at the time
of execution of this Mortgage and although there may be no
indebtedness hereby secured outstanding at the time any advance
is made. The lien of this Mortgage shall be valid as to all
indebtedness hereby secured, including future advances, from the
time of ite filing for record in the recorder’s office in the
county ‘v which the Premises are located. The total amount of
indebtedreas hereby secured may increase or decrease from time to
time, but ths total unpaid principal balance of indebtedness
hereby secured at any one time cutstanding shall not exceed a
maximum principsl amount of $7,300,000 plus interest thereon, and
any disbursementd made for payment of taxes, special asseasments
or insurance on tie Premises and interest on such disbursements.
This Mortgage shall Fe valid and have pricrity over all
subsequent liens and encumbrances, including statutory liens,
except taxes and assesimeits levied on the Premises.

Section 5.8. PFurther Aszsurancea., The Mortgagor will do,
execute, acknowledge and deiiver all and every further acts,
deeds, conveyances, transfers sud assurances necessary or
advisable, in the judgment of the Mortgagee, for the better
assuring, conveying, mortgaging, #ssigning and confirming unto
the Mortgagee all property mortgages hereby or property intended
go to be, whether now owned by the Mortgagor or hereafter

acquired.
Section 5.,9. No Defenses. No action fur the enforcement of

the lien or any provision hereof shall be suclect to any defense
which would not be good and available to the pa~ty interposing
the same in an action at law upon the Note.

Section 5.10. Invalidity of Certain Provisionu. ' If the
lien of this Mortgage is invalid or unenforceable as ¢ any part

of the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforceable as to any part of the Premises, tha
unsecured or partially secured portion of the indebtedness
secured by this Mortgage shall be completely paid prior to the
payment of the remaining and secured or partially secured portion
thereof, and all payments made on the indebtednesas secured by
this Mortgage, whether voluntary or under foreclosure or other
enforcement action or procedure, shall be considered to have been
first paid on and applied to the full payment of that portion
thereof which is not secured or fully secured by the lien of this

Mortgage.
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Section 5,11, Illegality of Terms. Nothing herein or in

the Note contained nor any transaction related thereto shall be
construed or shall so cperate either presently or prospectively,
(1) to require the Mortgager or the Beneficiary to pay interest
at a rate greater than is now lawful in such case to contract
for, but shall require payment of interest only to the extent of
such lawful rate, or (ii) to require the Mortgagor or the
Beneficiary to make any payment or do any act contrary to law.
If any provision contained in this Mortgage shall otherwise so
operate to invalidate this Mortgage, in whole or in part, then
such provision only shall be held for naught as though not herein
contained and the remainder of this Mortgage shall remain
operative and in full force and effect, and the Mortgagee shall
be given a reagonable time to correct any such error.

Sectinn 2. 12. Mortgagee's Right to Deal with Tr .
In the event ol the voluntary sale, or transfer by cperation of
law, or otherwire, of all or any part of the Premises, the
Mortgagee is hersiLy authorized and empowered to deal with such
vendee or transferee with reference to the Premises, or the debt
secured hereby, or with reference to any of the terms or
conditions herecf, as {ully and to the same extent as it might
with the Mortgagor, withcu) in any way releasing or discharging
the Mortgagor from the covanants and/or undertakings hereunder,
specifically including Secticn 2.13(d) hereof, and without the
Mortgagee waiving its rights t¢ accelerate the Note as set forth

in Section 2.13(4).

Section 5.13. Releases, The inrtgagee, without notice, and
without regard to the consideration, 1{ any, paid therefor, and
notwithstanding the existence at that time of any inferior liens,
may release any part of the Premises, or (ny verson liable for
any indebtedness secured hereby, without in axy way affecting the
liability of any party to the Note, this Mortgrgs, the Guaranty,
or any other guaranty given as additional secur.ty for the
indebtedness secured hereby and without in any way affecting the
priority of the lien of this Mortgage, and may agree with any
party cbligated on said indebtedness toc extend the time for
paynent of any part or all of the indebtedness secured liareby.
Such agreemsnt shall not, in any way, release or impair ‘ne lien
created by this Mortgage, or reduce or modify the liabilitvjy, if
any, of any person or entity personally obligated for the
indebtedness secured hereby, but shall extend the lien hereof as
against the title of all parties having any interest in said
security which interest is subject to the indebtedness secured by

this Mortgage.

Section 5.14. Consgtruction Mortgage. This Mortgage secures
an obligation incurred for the construction of an improvement on

the land mortgaged herein, including the acquisition cost of the
land, and corstitutes a "construction mortgage" within the

it s 2
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meaning of Section 9-313(1) (¢c) of the Illinois Uniform Commercial
Code.

Section 5.15. Concerning the Related Loan Documents. This
Mortgage and the undertakings of the Mortgagor hersunder and the

mortgage lien ¢reated hereby shall be continuing and shall be
binding upon the Mortgagor and the Premipes, and shall remain in
full force and effect, and shall not be discharged, impaired or
affected by (i) the power or authority of the Rolated Loan
Borrowers to imsue or to execute, acknowledge or deliver the
Related Loan Documents; (1i) the existence or continuance of any
obligation on the part of the Related Loan Borrowers on or with
raespect, t> the obligations under the Related Loan Documents
hereby srccured; (iii) the validity or invalidity of the
cbligatione 'mnder the Related Loan Documents hereby secured; (iv)
any defenss, rat-off or counterclaim whatsoever that the Related
Loan Borrowers rmay or might have to the performance or cbservance
of the obligaticas under the Related Loan Documents hereby
secured or to th< performance or observance cf any of the terms,
provisions, covenantr and agreements contained in any of the
Related Loan Documente, including, without limitation, any
defense based on any alleged fallure of the Mortgagee to comply
with the implied covenant nf good faith and fair dealing, or any
limitation or exculpation of 'iability on the part of the Related
lLoan Borrowera; (v) the exiscence or continuance of the Related
Loan Borrowers as legal entities; (vi) the transfer by the
Related Loan Borrowers of all oo any part of any property
encumbered by the Related Loan Dociusents: (vii) any sale, pledge,
aspignment, sgurrender, indulgence, 4'tsration, substitution,
exchange, extension, renewal, release, vompromise, change in,
modification or other disposition of ar; of the obligations under
the Related Loan Documents hereby secured or of any of the
Related Loan Documentse, all of which the Mcrcagagee igs hereby
expreassly authorized to make from time to timc without notice to
the Mortgagor, or to anyone; (viii) the acceptsiice by the
Mortgagee of the primary or secondary obligatioun «f any party
with respect to, or any security for, or any guarianters upon, all
or any part of the obligations under the Related Loin Jacuments
hereby secured; or (ix) any failure, neglect or omission on the
part of the Mortgagee to realize or protect any of the
ocbligations under the Related Loan Documents hereby secuied or
any collateral or appropriation of any moneys, credits or
property of the Related Loan Borrowers toward the liquidation of
the obligations under the Related Loan Documents hereby secured
or by any application of any moneys received by the Mortgagee
under the Related Loan Documents. The cbligations of the
Mortgagor hereunder and the mortgage lien on the Premises created
hereby shall not be affected, discharged, impaired or varied by
any act, omission or circumstance whatscever (whether or not
specifically enumerated above) except the due and punctual
payment and performance of all of the obligations under Loan
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Documents and the Related Loan Documente hersby secured and then,
in each case, only to the extent thersof,

The Mortgagee shall have the right to enforce this Mortgage
for and to the full extent of the amounts hereby secured, whether
or not other proceedings or steps are pending or have been taken
or have been concluded to enforce or otherwise realize upon the
obligation or security of the Related Loan Borrowere under the
Related Loan Documents. The enforcement of this Mortgage against
the Premises for the collection of the obligations of the Related
Loan Borrowers under the Related Loan Documents hereby secured
shall not in any wise entitle the Mortgagor, sither at law, or in
aquity ot otherwise, to any right, title or interest in and to
the Relat2d4 Loan Documents or any of the other obligations hereby
secured, «r in and to any security therefor, or to any right of
vecovery acuiast the Related Loan Borrowers, in each case whether
by way of inderpity, reimbursement, contribution, subrogation or
otherwise, and tha Mortgagor hereby waives and relinquishes any
and all such riglkr, title and interest in and to the Related Loan
Documents, such othzx obligations, and such security and any and
all such rights of reiovery against the Related Loan Borrowsrs.

Sect 16, @Givipg of Notice., All communications
provided for herein shall re in writing and shall be deemed to be
given or made when served pez=onally, or one business day after
deposit with Federal Express or uther overnight delivery service,
or two business days atter depoaift in the United States mail,

registered or certified, return 2ezrnipt requested, postage
prepaid, addressed as follows:

If to the Mortgagor: LaSalle Nuitional Trust, N.A,
Trust No. 115730

135 South LuSalle Strast
Chicago, Illiacis 60603

Attention: Land Tiust Department

with a copy to:

Kirkland & Ellis

200 East Randolph Drive

Chicago, Illinois 60601

Attention: James H, Sprayregen
If to the Mortgagee: LaSalle National Bank

120 South LaSalle Strest

Chicago, Illinois 60603

Attention: Commercial Real Estate

QLEeLCea6
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with a copy to:

Seyfarth, Shaw, Fairweather &
Geraldson

Suite 4200

55 BEaat Monroe Street

Chicago, Illinois 60603

Attention: Alvin L. Rruse

or to such party at such other address as such party may
designate by notice duly given in accordance with this Section to
tha othar party.

Bugtiop 5.17. Binding Effect. This Mortgage and each
and every covanant, agreement and other provigion herecf shall be

binding upon tre Mortgagor and its successors and assigns
(including, withznt limitation, each and every from time to time
record owner of thu Premises or any other person having an
interest therein), :ad shall inure to the benefit of the
Mortgagee and its successors and assigns. Wherever herein the
Mortgagee is refarraed Lo, such reference shall be deemed to
include the heolder from rinme to time of the Note and the Related
Loan Documents, whether sy expreased or not; and each such holder
of the Note and the related IZsan Documents shall have and enjoy
all of the rights, privileges, Lowers, options and benefits
afforded hereby and hereunder, and may enforce all and avery of
the terms and provisions hersof, sz fully and to the same extent
and with the same effect as if such ¢rom time to time holder wexe
herein by name specifically granted wuich rights, privileges,
powers, options and benefits and was herszin by name designated
the Mortgagee.

Section 5,18. i¢ch the Land. All the
covenants hereof shall run with the land.

19. Entire Agreement. This Mortaage sats

forth all of the covenants, promises, agreements, cinditions and
understandings of the parties relating to the subject wurcter of
this Mortgage, and there are no covenants, promises, agmecments,
conditions or understandings, either oral or written, betwswmn
them other than as are herein set forth.

Section 5,20. v e
Modification. This Mortgage shall be governed by the laws of the
State of Illincig. In the event that any provision or clause of
this Mortgage confiicts with applicable laws, such conflicts
shall not affect other provisions hereof which can be given
effect without the conflicting provision, and to this end the
provisions of this Mortgage are declared to be severable. This
Moxrtgage and each provision hereof may be modified, amended,
changed, altered, waived, terminated or discharged only by a

- 36 -
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written instrument signed by the party sought to be bound by such
modification, amendment, change, alteration, waiver, termination
or discharge.

Section 5.21., Meanings. Wherever in this Mortgage the
context requirea or permits, the singular shall include the
plural, the plural shall include the singular and the masculine,
feminine and neuter shall be freely interchangeable.

Sectien 5,22, (Captions. The captions or headings at
the beginning of each Article and Section hereof are for the
convenieuce of the parties and are not a part of this Mortgags.

Rection 5.23. Approval or Consent of Mortgagee.

Wherever .r +this Mortgage provision is made for the approval or
congent of "khe Mortgagee, or that any matter la to be to the
Mortgagee’s ssi’sfaction, or that any matter is to be as
estimated or determined by the Mortgagee, or the liks, unless
specifically staled to the contrary, such approval, consent,
satisfaction, estinate or determination or the like shall be
made, given or deteruined by the Mortgagee pursuant to a
reasonable application of judgment in accordance with
institutional lending prictice and commercial custom in
connection with major real esztate loans.

Section 5.24. Construction and Interpretation. The
Mortgagor and the Mortgagee, and their respective legal counsel,

have participated in the drafting ¢Z this Mortgage, and
accordingly the general rule of conshiuction to the effect that
any ambiguities in a contract are to v« resolved against the
party drafting the contract shall not Fs employed in the
construction and interpretation of this Mortgage.

Section 5.25. Execution by Mortgaguxr.. This Mortgage
is executed by lLaSalle Natiocnal Trust, N.A., nci personally but

as trustee as aforesaid in the exercise of the pover and
authority conferred upon and vested in it as such tructee and it
is expressly understood and agreed that nothing hercir ~r in the
Note contained shall be conatrued as creating any liakility on
LaSalle National Truat, N.A., personally to pay the Nota ¢r any
interest that may accrue thereon, or any indebtedness accrung
hereunder, or to perform any covenant either express or implied
herein contained, all such liability, if any, being expreasly
waived by every person now or hereafter claiming any right or
security hereunder. Nothing contained in thigs Section shall
modify or discharge the personal liability of any guarantor or
any person under or by virtue of the Guaranty or any of the other
Loan Documents. LaSalle National Trust, N.A., by its execution
hereof on behalf of the Mortgagor represents and warrants that it
possesses full power and authority to execute this instrument.
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5 IN WITNESS WHEREOF, the Mortgagor has caused thia
é;; instrument to be executed as of the date first above written.
é
3 LASALLE NATIONAL TRUST, N.A.,
7 solely as Trustee as aforesaid
0 and not perso Yy
By
(SEAL) TitMGE PRESIDER Y
ATTEST:

__ T O @ik

Title: sdhiiayr sEnRLTAMY
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STATE OF ILLINOIS )

COUNTY OF COOK

The foregoing instment was acknowledged befora me
it day o£ _@ Wmleéy”  , 1995, by Corinne Rok

Yigk PRESINre and

R -~ T WS NEL ’ respectively, of LaSalle Naticnal Trust,
N.A., a nationa anki.ng asgoclation, Trustee under a Trust
Agreement dated August 1, 1995, and known as Trust No. 119730, on
behalf ~f said Trustee,
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EXRIBIT A
LEGAL DESCRIPTION OF THE PREMISES

LOT 3 (EXCEPT THE NORTH 0.64 FEBT THEREOF) AND LOTS 6, 7, 10, 11,
14, 15, 18, 19, 22, 23, 26, 27 AND 30 IN BLOCK 43 IN JOHN A.
YALE'S SECOND RRESUBDIVISION OF BLOCK 43 IN ELSTON'S ADDITION TO
CHICAGO IN SECTION 5, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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EXHIBIT B
SCHEDULE OF LEASES
Lessor = Lepsee Date of Lease = [Pramiges
Mortgagor Fitigues, Inc. August 31, 1995 Entire Premiges

1535 North Dayton
Chicago, Illinois
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EXHIBIT C
ADDITIONAL PERMITTED ENCUMBRANCES

Parking Lot License Agresment dated as of Auguat 31, 1998,
by and between the Mortgagor and TASC, Inc.
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