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This Document Prepared By
and After Recording Return To:

Cynthia Jared, Esq. 96845813

Sachnoff and Weaver, Ltd,

ggi?:;tgzowmker Drive . DEPT-01 RECORDING $101.00
(‘hicago inois 60606 O TAOTLY  TRAN 2971 11705794 W08

2985 4 DT N—-DEH-R4EHR1LE
CONK COUNTY RECOROER
Common A-dress:

7420'N. i ehigh
Nites, {L (648

THIS MORTGACE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT and FINANCING STATEMENT (herein sometimes called "Mortgage") is (
made as of October 1, 1996, by Nimiok Comgary; a Delaware corporation, as mortgagor v
("Borrower") having its ptincipal office at 6019 W Howard Street, Niles, Il 60648, in
favor of Bank One, Chicago, N.A., located at 311 5. Ariington Heights Road, Arlington
Heights, IL 60005 ("Bank"), as mortgagee.

RECITALS:

WHEREAS, the lilinois Development Finance Authority {"lssuer®} is issuing its
Adjustable Rate Industrial Development Revenue Bonds, Series 1996 A (Tax Fxempt) and
Series 1996 B (Taxable) (Nimlok Company Project) in the aggregate principal a:paunt of
$3,600,000 (the "Bonds") pursuant to an Indenture of Trust dated as of October <1996
(the "Indenture") between the Issuer and Bank One, Springfield, as Trustee {"Trustee") to
obtain monies (the *Loan”) which will be disbursed to Borrower (0 be used to finance a -
portion of the cost to acquire, construct, renovate and rehabilitate a manufacturing facility %
located at 7420 N, Lehigh, Niles, IL 60648; and v

WHEREAS, to evidence and secure the obligations of Borrower in connection with ,
the Bonds, Borrower has executed and delivered to Trustee and Issuer, as applicable, the @
Indenture, a Loan Agreement, an Arbitrage Compliance Agreement, a Tax Compliance
Agreement, and various other certificales, indemnities, pledges, consents, contracts,
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notices, stalemenls, notes, documents, instruments and agreements (collectively referred to
herein as the *Bond Documents”);

WHEREAS, the Bonds are to be secured by an Irrevocable Letter of Credit (the
"Letter of Credit") in the original amount of $3,644,384 10 be issued by the Bank in favor
the Trustee for the benefit of the owners of the Bonds, which Letter of Credit is being
issued pursuant to and in accordance with a Letter of Credit and Reimbursement
Agreemant dated as of October 1, 1996 by and between Borrower and the Bank (the
"Letter of Cradit Agreement”) whereby Borrower is obligated to reimburse the Bank for all
drawings made by the Trustee on the Letter of Credit and to pay centain other costs and
oxpenses;

\“ .

WHEREAS, 10@vidence and secure the obligations and liabilities of Borrower to
Bank in connection with tha Loan and the Letter of Credit, Borrower has executed and
delivered to Bank the Letter'ei Credit Agreement, this Mortgage and an Application and
Agreement for Letter of Credit. (Borrower has also executed various other security
agreements, assignments, cerlificases and indemnities relating to the obligations evidenced
by the Letter of Credit Agreement. The' Latter of Credit Agreement, this Mortgage, the
Application and Agreement for Letier of Credit, together with all such agreements, |loan
agreements, security agreements, assignments, certificates, indemnifications, documents,
notes, guarantees, pledges, consenls, contracts,«otices, financing statements,
hypothecation agreements, collateral assignmenis, ranrigages, chattel mortgages, and
instruments given to evidence or secure the indebtediiess evidenced by the Letter of Credit
Agreement and afl other written matter and all amenainents, modifications, supplements,
extensions and restatements thereof and thereto, and all agreeraents, notes, documents or
instruments delivered in substitution therefor or in lieu thereci, svhether herelofore, now or
hereafter executed by or on behall of Borrower or any other perse:t-or entity, delivered to
Bank or any participant with respect to the Bonds are collectively referied to herein as the
"Credit Documents";

WHEREAS, as used in this Mortgage, the lerm "Secured Obligations" means and
includes all of the following: (i) the payment of any and all monies, including, bt not
limited to, payment of all fees relaling to the Letter of Credit and all amounts to be paid to
Bank for any drawings under the Letter of Credit, now and/or hereafter owed or 1o become
owing by any Barrower to Bank pursuant to the terms and provisions of the Letter of Credlit
agreement; (i) the payment of any and all other debts, claims, obligations, demands,
monies, liabilities and/or indebtedness (or any and every kind or nature) now and/or
hereafter owing, arising due or payable from Borrower to Bank under and/or pursuant to
the terms and provisions of this Mortgage, the Letler of Credit or the other Credit
Documents; (iii) the prompt and fuil performance, discharge, compliance and nbservance
by Borrower of each and every term, condition, warranty, representation, agreement,
undertaking, covenant and provisions to be performed, discharged, observed or complied
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with by Borrowar contained in this Mortgage, the Letter of Credit Agreement and the other
Credit Documents; and (iv) any and all other liabitities, obfigations and indabtednass
howrever created, arising or evidenced of Borrower 1o Bank of svery kind and nature,
whether primary secondary, direct, Indirect, absolute, contingent, recourse, non-recourse,
fixed or atherwise (Including without Imitation interest, charges, expenses, atlorney's faes
and other sums chargeable 1o Borrower by the Bank puisuant to the terms of any revolving
credhit loan, any term loan, any letter of credit, or any other financial accommadation
;whether conot evidenced by a promissory nole, security agreement, pledge, or
assignment nareto or hereafter of made or granted by Borrowar to Bank, future advances
made to or for the benelit of Borrower, and all rate hedging obligations), whether now
existing or hersaftor arising, due or to become due, whether under written or oral
agreement, by opssation of law, and whether or not relating to the Credit Documents and
the transactions contemplated therein,

CRANT

NOW THEREFORE, for and in consictaration of Bank's making the procecds of the
Joan available to Borrower and any other fivancial accommodation to or for the benefit of
Borrower, consideration of the various agreemen's contained herein and in tha other Credit
Documents, and for other good and valuable consizieration, the receipt and sufficiency of
which are hereby acknowledged by Borrower, and itvorder to secure the full, timely and
proper payment and performance of each and every ane of4ive Secured Obligations,

BORROWER HEREBY MORTGAGES, CONVEYS, TRANSFERE AMD ASSIGNS TO BANK
AND ITS SUCCESSORS AND ASSIGNS, FOREVER, AND HEREBY GRANTS TO BANK
AND ITS SUCCESSORS AND ASSIGNS FOREVER A CONTINUING SECURITY INTEREST
IN AND TQ, ALL OF THE FOLLOWING (COLLECTIVELY REFERRED TG HiREIN AS THE
"COLLATERAL"Y),

(@) Land. All of the land described on Exhihil A attached hereto, togethe! with
all lenements, rights, easements, hereditaments, rights of way, privilegas, liberties,
appendages and appurtenances now or hereafter belonging or in any-wise appertaining to
the land (including, without limilation, all rights relating to storm and sanitary sewer,
water, gas, electric, railway and lelephone services); all air rights, water, water rights, water
stock, gas, oil, minerals, coal and other subslances of any kind or character underlying or
relating to the land; al) estate, claim, demand, right, title or interest of Borrower in and to
any street, road, highway, or alley (vacated or otherwise) adjoining the land or any par
thereof; all strips and gores belonging, adjacent or pertaining to the land; and any after-
acquired title 1o any of the foregoing (all of the loregoing is herein referred (o collectively
as the "Land");

204389/0001/14118/Version W .3
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(v)  Improvements and Fixtures, All buildings, structures, replacements and
other improvements and property of every kind and character now or hereafter located or
erected on the Land, together with all furnishings, fixtures, fittings, building or construction
materials, equipment, appliances, machinery, plant equipment, apparatus, and other
articles of any kind or nature whatsoever now or hereafter found on, affixed to or attached
to the Land, including (without limitation) all motors, bollers, engines and devices for the
operationaf pumps, and all heating, electrical, lighting, power, plumbing, air conditioning,
refrigeratici.and ventilation equipment {except to the extent any of the foregoing items in
this subparasraph are owned by tenants and such tenants have the right to remove such
items at the tezmination of their Lease (as hereinafter defined)) (all of the foregoing are
herein referred tows!lectively as the "Improvements”, all of the Land and the
Improvements, and 2ay other property which is real estate under applicable law, is
sometimes referred to collectively herein as the "Premises”);

{¢)  Personal Propent.. #ll equipment, goods, inventory and supplies, Including
without limitation, machinery appliances, sioves, refrigerators, water fountains and coolers,
fans, heaters, incinerators, compactars, water heaters and similar equipment, signs, blinds,
window shades, carpeting, floor coverings, office equipment, furniture, linens, growing
plants, fire sprinklers and alarms, control devices, (FMVAC, all window cleaning, building
cleaning, swimming pool, recreational, monitoring, garbage, pest control and other
equipment, taols, furnishings, furniture, pipes, phirirhing, light fixtures, non-structural
additions to the Premises, and all other tangible projniiy of any kind ar character now or
hereafter owned by Borrower and used or useful in corirection with the Premises, any
conslruction undertaken on the Premises, any trade, business oz other activity (whether or
not engaged in for profit) for which the Premises is used, themaintenance of the Premisas
or the convenience of any tenants, guests, licensees or invitees ¢ Borrower, all regardiess
of whether located on the Premises or located elsewhere (excepl to the extent any of the
faregoing items in this subparagraph are owned by tenants and such wnaniz have the right
to remove such items at the termination of their Leases (all of the foregoing is herein
roforred to collectively as the "Goods");

(dl lntangibles. All goodwill, trademarks, teade namaes, option rights, purchase
contracts, books and records and genoral intangibles of Borrower rolating to the Premises
or the Improvements {collectively, the "Intangibles”);

() Ronls. Al rents, issues, profits, royalties, avalls, income and other benafits
derived or owned by Borrower directly or indirectly from the Land or the Improvements
{all of the foregoing is herein collectively called the "Rents");

(f Leases. All rights of Borrawer under all leases, licenses, occupancy
agreements, concessions or other arrangements, whether written or oral, whether now
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existing or entered into at any time hereafter, whereby any person agrees to pay money or
any consideration for the use, possession or occupancy of, or any estate in, the L.and or the
Improvements or any part thereof, and all rents, income, profits, benefits, avalls,
advantages and claims against guarantors under any thereof (all of the foregoing is herein
referred to collectively as the "Leases");

()  Service Agreements. All rights and interests of Borrower in and under any
and all service and other agreements relating to the operation, maintenance, and repair of
the Premisos or the buildings and improvements thereon (“Service Agreements");

(hy  Coracts for Canstruction . Al rights of Borrower under any contracts
executed by Borrawer or anyone acting of behalf of Borrower with any provider of goods
or services for or in corvaction with any construction undertaken on, or services
performed or to be perfeimed in connection with, the Real Estate or the Improvements,
including any architect's agrearant and any Construction Contract (defined for purpases
hereof as defined in the Letter of Tradit) {all of the foregoing are herein referred to
collectively as the "Contracts for Leastruction”);

(i Plaps. All plans, specificatians, architectural renderings, drawings, licenses,
permits, soil test reports, other reports of eximinations or analyses, contracts for services to
be rendered Borrower, or otherwise in connection with the Premises (including all plans
for repair, restoration and rehabilitations of the Premises in connection with the Loan) and
all other property, contracts, reports, proposals, and oipzr materials now or hereafier
existing in any way relating to the Premises or the Colia‘eral or construction of additional
irnprovements thereto {the "Plans");

()  Loan Proceeds. All proceeds, contract rights and payrrents payable to
Borrower under any loan commitment for financing of the Premises ("Loan Proceeds");

(k) Insurance. All unearned premiums, accrued, accruing or 1o acrmie under
insurance policies now or hereafter oblained by Borrower and all proceeds o1 tiie
conversion, voluntary or inveluntary, of the Collateral or any part thereof into cash nr
liquidated claims, including, without limitation, proceeds of hazard and title insurance and
all awards and compensation hereafter made to the present and all subsequent owners of
the Collateral by any governmentai or other fawful authorities for the taking by eminent
domain, condemnation or otherwise, of all or any part of the Collateral or any easement
therein, including awards for any change of grade of streets;

(h  Awards. All judgments, awards of damages and settiements which may
result from any damage to the Premises or any part thereof or to any rights appurtenant
thereto; all compensation, awards, damages, claims, rights of action and proceeds of, or on
account of {i) any damage or taking, pursuant 10 the power of eminent domain, of the
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Premises ar any pant thereof, (1) any damage to the Premises by reason of the taking,
pursuant to the power of eminent domain, of other property or of a partion of the Premises,
or {ili} the alteration of the gracle of any street or highway on ar about the Promises or any
part thereof; all proceeds of any sales or other clispositions of the Premisas or any pan
thereol;

(m}  Beltermants. All right, litle and interest of Borrower In and to all extensions,
improvements, bettermants, renewals, substitutes and roplacements of, and all additions
and appurienances (o, the Premises, hereafter acquired by, or released to, Borrower or
constructed, assembled or placed by Borrower on the Premises, and all conversions of the
security constitated! thereby, immediately upon such acquisition, release, construction,
assembling, placaraaint or conversion, as the case may be, and in each such case, without
any further mortgage, conveyance, assignment or other act by Borrower, shall become
subject to the lien of thicMortgage as fully and completely, and with the same effect, as
though now owned by Boriavver and specifically described herein.

(nt  Qther Property. AilLothur property or rights of Barrower of any kind or
character related 1o the Land or the Wiegmovements, and all proceeds {including, without
limitation, insurance and condemnationproceeds) and procucts of any of the foregoing. It
is specifically understood that the enumerat’onof any specific articles of property shall not
exclude or be deemed to exclude any items of property not specifically mentioned, Al of
the Premises hereinabove described, real, persoral and mixed, whather affixed or annexed
or not, and all rights hereby conveyed and mongaged #7e intended 1o be a unit and are
hereby understood and agreed and declared to be approsriated 1o the use of the Premises,
and shail for the purposes of this Mortgage be deemed to he rcal estate and conveyed and
montgaged hereby.

TO HAVE AND TO HOLD the Premises unto Bank, its successors and assions, forever,
hereby expressly waiving and releasing any and all right, benefit, privilege, 2cvantage or
exemption under and by virtue of any and all statutes and laws of the State o1 iiinois
providing for the exemption of homesteads from sale on execution or otherwise,

COVENANTS AND AGREEMENTS OF BORRQWER,

Further to secure the payment and performance of the Secured Obligations,
Borrower hereby covenants and agrees with Bank as follows;

1.7 Payment.of Secured Obligations. Borrower agrees that it will pay, timely

and in the manner required in the appropriate documents or instruments, all Secured
Obligations {including fees and charges), All sums payable by Borrower hereunder shall,
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excep! as expressly set forth herein, be paid without domand, counterclaim, offset,
deduction or defense. Borrower waives all rights now or hereafter conferred by siatute or
otherwise to any such demand, counterclaim, offset, deduction or defense.

1.2 Impasiions,
(0  Payment of Taxas,

(h  Borrower will pay hefore delinquent all taxes and assessments,
general or special, and any and all levies, claims, chargos, expenses and tiens, ordinary or
extraordinary, gavernmental or non-governmental, statutory or otherwiso, due or 1o
become due (collaaivaly referred to herein as an "Imposition” or "Impositions"), that may
be levied, assessed, mice, imposed or charged on or against the Collateral or any property
used in connection thaiawlih, and will pay before due any tax or othar charge on the
interest or estate in Jands creatad or represented by this Morigage or by any of the other
Credit Documents, whether levica against Borrowor or Bank or otharwise, and, upon
request by Bank, will submit 1o Barx all receipts showing payment of all of such taxes,
assessmoents and charges.

iy Notwhhstandirg anything to the contrary contained in the
toregoing sentence, if, by law, any Imposition, at the option of the taxpayer, can and
customarily is paid in instalimants, whether or noLirtarest shall accrue on the unpaid
batance of such Imposition, Borrower may, so long es.an Evemt of Doefanlt shall exist under
this Mortgage or any other Credit Qocument, exercise 'se ontion 1o pay such Imposhion in
installments and, in such event, shall pay such instaliment:, topather with any Interes
thercon, as the same become due and payable and before any tine, penalty, additional
interest or cost may be added thereto,

M Conlestollmpositions. Borrower shall have the right at f1s-awn expense to
contest the amount or validity, in whole or in parl, of any Imposition, by anurspriate
proceedings diligently conducted in good faith, but anly afte: payment of suchi imposition
urless such payment would operate as a bar to such contest or interfere materictly with the
prosecution thereof, in which event, nolwithstanding the provisions of Section 1,24
above, payment of such Imposition shall be postponed if and only so fong as:

(i) neither the Premises nor any part thereof would by reason of
such postponement or deferment be, in the judgment of Bank, in danger of being forfeited
or lost; and

(i} Borrower shall, upon demand by Bank, have deposited with
Bank the amount so contested and unpaid, together with all interest and penaities in
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connection therewith and all charges that may or might be assessed against or become a
charge on the Premises or any part thereof in such proceedings.

Upon termination of any such proceedings, it shal! be the obligation of Borrower to
pay the amount of such Imposition or part thereof as finally determined in such
proceedings, the payment of which may have been deferred during the prosecution of such
proceedings, together with any costs, fees (including counsel fees), interest, penalties or
other habilities in connection therewith, Upon such payment, Bank shall return any
amouni aegosited with it with respect 1o such imposition. Bank shall, if requested by
Borrower, disiurse said moneys on deposit with it directly to the imposing authority to
whom such Impesition is payable. Upon failure of Borrower so to do, the amount
therelofore depolisud may be applied by Bank to the payment, removal and discharge of
such Impaosition, the in‘erest and penalties in connection therewith and any costs, fees
(including reasonable attormey's fees) or other liability accruing in any such proceedings.
The balance, if any, shall bz returned 10 Borrower and the deficiency, if any, shall be paid
by Borrower to Bank within fiva (5} days after demand therefor,

1.3 Maintenance and Repair: Protection of Security,

@ Borrower shall proraptly notify Bank of and appear in and defend
any suil, action or proceeding that affects the Premises or the rights or Interest of Bank
hereunder and the Bank may elect to appear in ardafend any such action or proceeding.
Borrower agrees to indemnify, defend, and reimburse gank from any and all loss, damage,
expense of cost atising out of or incurred in connection with any such suit, action or
praceeding, including costs of evidence of title and reasonable-attorneys' fees and such
amounts together with interest thereon at the Interest Rate, stz become additional
Secured Obligations and shall become immediately due and payakie,

by Borrower will: (i) not abandon the Premises; () ot do or suffer
anything 10 be done which would depreciate or impair the value of the Cailateral or the
securily of this Mongage; (i) not remave or demalish any of the Improvamenis; (iv) pay
promptly for all labor and materials for all construction, repairs and improverients to or on
the Premises; (v) not make any changes, additions or alterations to the Land or (he
Improvements, except as required by applicable governmental requirements, in
accordance with the plans and specifications submitted to Bank pursuant to the terms of
the Letter of Cradit Agreement or as otherwise approved in writing by Bank, which
approval shall not be unreasanable withheld; (vi) maintain, preserve and keep the Goords
and the Improvemoents in good, safe and insurable condition and repair and promptly make
any needful and proper repairs, replacements, renewals, additions or substitutions required
by wear, damage, obsolescence or destruction; (vil) prompily rastore and raplace any of
the Improvements or Gouds which are destroyed or damaged; (vil) not commit, suffer, or
pormit waste of any part of the Promises; and (ix) maintain alt grounds and abutting
sidewalks in good and neat arder and repair.

K 10438910001/ 141 18/ Yension 0 ..}
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1.4 Sales; Liens. Except as expressly permitted pursuant to the Letter of Credit
Agreement, Borrower shall not, without the prior written consent of Bank, which consent
may be withheld in Bank's sole and exclusive discretion:

@  directly or indirectly sell, contract to sell (if possession of the Land or
the Improvements is to be transferred prior to the closing date such as an instaliment
agreement far deed), assign, transfer, convey, or dispose of the Land or the Improvements,
or any pei‘ion thereaf or any interest or estate therein, whether legal, equitable, beneficial
or possessory iincluding but not limited to: (i) any conveyance into frust, {il} any
conveyance, saecar assignment of the beneficial interest in any trust holding title to the
Land or the Impraraments, (iii) any conveyance, sale or assignment of or any part of any
general partner's interes: in a partnership holding title to the Land or the Improvements or
a partnership beneficiar-of a trust holding title to the Land or the impravements,

(iv) except as expressly permiited by Bank pursuant to the terms of the Letter of Credit
Agreement, any sale, conveyance-ar assignment of the issued and outstanding capital stock
which has voting rights of a corporation holding title to the Land or the Improvements or a
corporate beneficiary of a trust holding title to the Land or the tmpravements, or permit or
contract or agree to do any of the foregeing: or (v} any sale, conveyance or assignment of
the member's interest or any sale, conveyance or assignment of any manager's interest in
any limited liability company holding title 1oiba Land or the Improvements or a limited
liability company beneficiary of a trust holding 1itie o the Land or the Improvements):

{(b)  subject or permit the Land or the lrasrovements, o any portion
thereof or interest therein (Whether legal, equitable, beneficial nr otherwise) or estate in
any thereof (including the right to receive the rents and profiis inarefrom) directly or
indirectly, to any monigage, deed of trust, lien, claim, security interest, encumbrance or
right {whether senior or junior to, or on a parity with, this Mortgage) otner than Permitted
Encumbrances, as defined in the Letter of Credit Agreement Agreement, or

(¢)  subject or permit the beneficial interest under any trust Hioidging title to
the Land or the Improvements, or any portion thereof or interest therein (whethe: Tegal,
equitable, beneficial or otherwise) or estate in any thereof {or permit the same to ba
subjected), directly or indirectly, 10 any mongage, deed of trust, lien, claim, security
interest, encumbrance, collateral assignment or right, or

() lease the Land or the Improvements; provided that Borrower shatl
have the right to lease up to an aggregate of 7,000 square feet of the Premises without
Bank's consent, on the conditions that (i) all leases are expressly subordinate to the lien of
this Mortgage and {ii} Borrower promptly delivers a copy of each such Lease to Bank.

£ILSTRIE
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1.5  Acgess hy Bank, Borrower will at all times: (a) deliver to Bank elther all of
its executad originals (In the caso of chattel paper or instruments) or certified copies {in all
other cases) of all leasos, agreemants creating or evidencing Intangibles, all amendments
and supplements thereto, and any other document which is, or which evidences, governs,
or croatos, Collateral; (b) permit access by Bank and its agents, representatives, contractors
and participants (if any) during normal business hours 1o its hooks and records, tenant
registors, offices, insurance policies and othor papers for examination and the making of
copies and extracts; (¢) prepare such schedules, summarles, raparts and progress schedules
as Bank ancils agents, representatives, contractors and participants (if any) may reasonably
request; and i nermit Bank and its agents, representatives, contractors and participants (if
any), at all reascoable times, to enter onto and inspect the Premises,

-,

1.6 Stampard Other Taxes. If the Federal, or any state, county, local,
municipal or other, govesiment or any subdivision of any of thereof having jurisdiction,
shall levy, assess or charge any fax {excepting thereirom any franchise tax or income tax on
the Bank's receipt of interest payeients on the principal portion of the Secured
Obligations), assessment or impositisa upon this Mortgage, the Secured Obligations, the
Letter of Credit Agreement or any of ip@ other Credit Documents, the Interest of the Bank
in the Collateral, or any of the foragoing, wi-upon Bank by reason of or as holder of any of
the foregoing, or shall at any time or times require revenue stamps to be affixed 1o the
Lelter of Credit Agreement, this Mortgage, or ary nf the other Credil Documents, Borrower
shall pay all such taxes and stamps to or for Bankasihey become due and payable. If any
law or regulation is enacted or adopted permitting, avtnarizing or requiring any tax,
assessment or imposition 1o be levied, assessed or charyz2s, which law or regulation
prohibits Borrower from paying the tax, assessment, stamp, or imposition to or for Bank,
then Bank shall have the right, in its sole and exclusive discretien, upon notice to
Borrower, 10 declare all Secured Obligations to be immediately diue and payable and all
sums hereby secured shall become immediately due and payable,

1.7 Insurance and Eminent Domain.

&)  Required Insurance. Borrower will at all times maintain of cause to
be maintained on the Goods, the Premises and on all other tangible Collateral, all
insurance required at any ime or from time to time by the other Credit Documents or as
reasonably requested by Bank and in any event the following:

(i) Casualty Insurance: insurance covering the Premises and the
Goods in the event of fire, lightning, windstorm, vandalism, malicious mischief and all
other risks normally covered by “all risk” or "all perils" endorsements te such policies and
such other risks as Bank shall reasonably require in amounts {but in no event less than the
original principal amount of the Loan) equal to 100% of the replacement value of the
improvements, fixtures and equipment from tlime to time on the Real Estate, without
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depreciations plus the cost of debris remaval, with full replacement cost, “agreed amount”
and inflation guard endorsements;

(th  Comprehensive General Public Liabillty Insurance:
comprehensive general public lability insurance {including coverage for elevators and
escalators, if any,) contractual llability, explosion, underground property, and broad form
property damage endorsement, against claims for hadily Injury, death or propernty damage
occurring or caused by events accurring on, in or about the Premises and adjoining streets
and sidewalks, in such minimum combined single Hmit amount as Bank shall from time to
time deterraing, in its reasonable discretion;

& (i) Workers: Compensation Insurance: Worker's Compensation
and employer's llaballty Insurance covering its employees in such amount as is required by
livwy;

(ivi  Buiders Risk.tnsurance: during the course of any construction
or repair of the Premises, a Bulluer's Risk Completed Value Policy of insurance against "all
risks", including collapse and transit Coverage, curing construction of such improvements,
covering the total value of work perforined and equipment, supplios and materials
furnished and, 10 the extent not covered by other insurance as to which Bank Is a named
insured during such work;

(v Contents Insurance: Fire and Extended Covaoraga Insurance
(contents broad form) and Sprinkler Leakage insurance on Barrower's personal property
locatedl on the Premises, and on all improvements or betterment constructed by Borrawar,
in amaunts sulficlent to fully insure such personal property;

vy Elood Insurance: insurance against fload % requirnd by the
Federal Flood Disaster Protection Act of 1973 and regulations issued tharzunder or any
other faw applicable 10 the Bank);

(vl Plate Glass: plate glass (which may bo self-insurec-by
Borrower upon the prior written consent of Bank), sprinkler, garage and machinery
explosion and pressurized vessel insurance,

() Terms of Policips. Al insurance shall be in such amounts satisfactory
to the Bank, and all 1o be maintained in such form and with such companies as shall be
approved by the Bank. Borrower shall deliver 1o and keep deposited with the Bank
original centificates or certifiad copies of ali policies of such Insurance and renewals
thereof, with premiums prepaid, and with (i) standard non-contributory mortgagee and loss
payable clauses satisfactory to the Bank entitling Bank to collect any and all proceeds
payable under such insurance, (ii) clauses providing for not lass than thirty (30) days' prior
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written notlice to the Bank of cancellation or material madification of such policies,
attached thereto in favor of the Bank and (lii) standard waiver of subrogation endorsements,
Bank shall be an additional named insured and loss-payee on all policies of insurance
delivered by Borrower pursuant to this Mortgage. All of the above-mentioned original
insurance policies or certified copies of such policies and certificates of such insurance
satisfactory to Bank, together with receipts for the payment of premiums thereen, shall be
delivered to and held by Bank, which delivery shall constitute assignment to Bank of all
return premiums to be held as additional security hereunder. All renewal and replacement
policies sial! be delivered to Bank at least thirty (30) days before the expiration of the
expiring policics,

(c) we Failure to Chiain Insurance, If Borrower shall fail to obtain or to
maintain any of the policies required by this Mortgage or any other Credit Document or 10
pay any premium relating thereto or to renew any such policies and to deliver evidence of
such renewal to Bank no late: fian thirty (30) days prior to the expiration of the existing
policy, then Bank, without waiviig or releasing any obligation or default by Borrower
hereunder and whether or not suchiailure is an Event of Default hereunder, without notice
to Borrower, may (but shall be under 10 ohiigation to do so) obtain and maintair: such
policies of insurance and pay such preni sms and take any other action with respect
thereto which Bank deems advisable. All sums'so disbursed by Bank pursuant to this
Section, including costs relating thereto, shall bie payable by Borrower to Bank within five
{5) days after demand therefor plus interest therecn-a! the Default Rate, and shall be
additional Secured Obligations.

() Blanket Policies. Any insurance previded for in this Section may be
effected by a policy or policies of blanket insurance, provided however, the amount of the
total insurance allocated to the Premises shall be such as to furnish ssrotection the
equivalent of separate policies in the amounts herein required, and previded further that in
all other respects, any such policy or policies shall comply with the otiier zravislons of this
Mortgage, except that no such palicy shall be submitted to Bank less than thirty (30) days
prior to expiration of an existing policy. In any such case, il shall not be necessary to
deliver the original of any such blanket policy 1o the Bank, but the Bank shall bo fusnished
with a certificate or duplicate aof such policy reasonably acceptable to Bank, Each policy of
insurance provided for in this Section shall comain the standard form of waiver of
subrogation,

an the Impravements or other Collateral concurrent in Kind or form with any insurance

required hereunder of contributing in the event of loss thereunder, unless such policy o

contains a standard non-contributing mortgagee clause entitling Bank to collect any and all f&
.
w

(@) Separate insurance. Borrower shall not carry any separate insurance g
@

proceads thereunder as weoll as a standard waiver of subrogation endorsement,
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(h  Notice of Loss: Repair of Damage. If the Premises shall be destroyed

or damaged in whole or in par, by fire or other casualty {including any casualty for which
insurance was not obtained or obtainable) of any kind or nature, ordinary or extracrdinary,
foreseen or unforeseen in an amount to repair of $25,000 or more, Borrower shall give to
Bank and the insurance companies that have insured against such risks immediate notice of
such loss. Subject to the provisions of Section 1,9, Borrower, at its own cost and expense,
whether or not such damage or destruction shall have been insured, and whether or not
insurance proceeds, if any, shall be suificient for the purpose, shall promptly repair, alter,
restore, teplice and rebuild the same, at {east to the extent of the value and as nearly as
possible to the-character of the Premises existing immediately prior to such occurrence.
Bank shall in moevent be called upon to repair, alter, replace, restore ot rebuild such
Premises, or any pecion thereof, nor to pay any of the costs or expenses thereof.

{g)  Sediementof foss. Provided no Event of Default or Unmatured
Default has occurred and! is comtinuing, Borrower shall have the right to settle and adjust
any claim under such insurance gulicies which insure against such risk., Upon the
occurrence of an Event of Default-or-Unmatured Default and during the continuation
thereof, Bank (or after entry of a decree of foreclosure, purchaser at the sale, or the decree
creditor, as applicable) is autharized to-<cither (i) settle and adjust any claim under such
insurance policies which insure against suci risk and Bank shall act in its sole and absolute
discretion without notice to or consent of Borrower, or (ii) allow Borrower 10 settle, adjust
or compromise any claims for loss with the insuiarca companies on the amounts to be
paid with respect to such loss, Any expenses incurred oy Bank in the adjustment,
collection or determination of the application of insurasce proceeds shall be additional
Secured Obligations payable on demand or deducted fron’ insusance proceeds. Nothing
contained in this Mortgage shall create any responsibility or akiination on Bank to collect
any amount owing on any insurance policy. All insurance procezdeshall be deposited with
Bank to be disbursed in accordance with Section 1.9,

1.8 Condemnation cnd Eminent Domain. Any and all awards corisensation or
payment herelofore or hereafter made or o be made to the present or any sulkszauent owner
of the Premises by any governmental or other lawful authority for the taking, by crndermnation
or eminent domain, of all or any part of the Premises, {including any award from the United
States governmental at any time after the allowance of a claim therefor, the ascertainment of
the amount thereto, and the issuance of a warrant for payment thereof) (collectively "Awards"), .
are hereby assigned (to secure payment of the Secured Obligations) by Borrower to Bank. :
Provided no Event of Default or Unmatured Default has occurred and is continuing, Borrower §
shall have the right 1o negotiate and settle any Awards, All Awards shall be deposited with
Bank to be disbursed i accordance with Section 1.9. Upon the occurrence of an Event of
Default or an Unmatured Default and during the continuation thereof, Bank is hereby
authorized to negotiate, cotlect and receive from the condemnation authorities, all Awards and -
to give appropriate receipts and acquittances therefor. Borrower shall give Bank immediate w
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notice of the actual or threatened commencement of any condemnation or eminent domain
proceedings affecting all or any part of the Premises (Including saverance of, consequential
damage to or change in grade of streets), and shall deliver to Bank copies of any and all papers
served In connection with any such proceedings, Borrower further agrees to make, execute
and deliver 1o Bank, free and clear of any encumbrance of any kind whatsoever, any and all
further assignments and other instruments doemed necessary by Bank for the purpose of
validly and sufficiently assigning all awards and other compensation heretofore, now and
hereafter made to Borrower for any taking, ¢lther permanent or temporary, under any such
proceeding. “~otwithstanding the foregoing, any expenses, including, without limitation,
attorneys' fees and expenses, incurred by Bank in intervening in such action or compromising
and settling suckartion or claim, or collecting such proceeds, shall be raimbursed to Bank first
out of the Awardsee

1.9 Application of insurance Procesds and Awards.

(@ Inall eventy, Bank is authorized to collect and receipt for any such
insurance proceeds or Awards. I ari Event of Default or Unmatured Default has occurred
and is continuing, insurance proceeds'or Awards may, at the option of Bank, be: (i) applied
in recluction of the Secured Obligations, \whether due or not; or (i) held by the Bank and
applied 1o pay for the cost of repair, rebuilding or restoration of the buiidings and other
improvements on the Premises. Provided that ria-2vent of Default or Unmatured Default
oxists and is continuing at any time while Restoratior-defined below) is occurring Bank
agrees 1o pay over (or cause 10 be paid over) to Borrower, provided Borrower complies
with the following terms and conditions, any monies vwliich may be received by Bank from
insurance provided by Borrower or Award payable with resnect.to such eminent domain
proceeding; but in no event to any exlenl or in any sum exceecing the amouint actually
collected by Bank upon the loss. Bank, before paying such monigs.aver to Borrower, shall
be entitled to reimburse itself therefrom for the necessary and proper espenses paid or
incutred by Bank in collection of such monies. The amount of insurance jaceeds or
Award collected by Bank, less the amount reasonably expended by Bank io-Crilect such
insurance proceeds or Award shall be referred to hercin as the "Net Proceeas.” Bank shall
pay to Borrower, as hereinafter provided, the Nel Proceeds for the purpose of repass o
restoration to be made by the Borrower to restore the Premises to a value which shail not
be less than its value prior to such fire or other casualty or taking by eminent domain
proceedings {the "Restaration"), under the terms and conditions set forth in Section 1.9.

(b)  Restoration of Damage in an Amount Less than $300,000. For
purposes of determining the projected cost of Restoration, Borrower shall retain, within
thirty (30) days of the casualty, an independent insurance adjuster, acceptable to Bank in
its reasonable discretion, which insurance adjuster shall project the cost of Restoralion,
and such projection shal! determine the applicability of either Section 1.9(a) or 1.9(b). In
the event of any {oss, damage or destruction to the Premises or a taking by eminent

EILBLYE36
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domain, if the projected cost of Restoration is less than $500,000, in the aggregate,
Borrower shall furnish to Bank an estimate of the cost to complete the Restoration,
prepared by a licensed architect or general contractor, reasonably acceptable to Bank, and
such Net Proceeds shall be paid to Borrower upon completion of Restoration, As used
herein, the term “cost of Restoration” shall mean all costs, expenses, charges incurred in
connection with the demolition and Restoration of the Premises, including but not limited
to all payments to be made to contractors and materialmen, architects, and those costs set
forth in Section 1,9(e).

Q) {
£500,000. In tha svent of any loss, damage or destruction to the Premises, if the projected
cost of Restoratiomsaitarmingd in accordance with the provisions hereof, is equal to or
greater than $500,000 1 the aggregate, Borrower agrees (o furnish the following to Bank
not more than sixty (60) davs-after the casualty or condemnation and not less than ten (10)
business days before the comrencement of any work of demolition upon the Pramises or
hefore the commencement of any work necessary to restore the Premises, except (or work
which must be performed to keep tie Premises safo from vandals, watertight, from
becoming a nuisance or lo prevent acditienal damage from the weather or ulements,
which wark Borrower shall immediately perform and the cost of which shall be reimbursed
to Borrower from the Net Proceeds:

()  Complete plans and specifications for demolition and
Restoration of the Pramises, prepared (v/an architect {the "Architect") whose
qualifications shall mect with the reasonaole satisfaction of Bank and which
plans and specifications shall meet with reasonable approval of Bank, which
plans and specifications shall be and become the sole and absolute proporty
of Bank upon the accurrence of an Event of Defaulc 1ader the terms hereof,

(il Borrowuer shall provide a certificate that, (x) vison completion
of Borrower, the Premises will comply with all applicable lavs “including all
Environmaental Laws and zoning laws, and (y) a good faith estinite-that
complotion of Restoration, pursuant 1o AIA construction contract danciibed
in subsection (iil) hereol, shall occur within one (1) year of the date of
casually or condemnation.

(i) An AIA construction contract in assighable form made with a
reputable and responsible builder, providing for the erection, completion
and terms of payment for ali work, labor and material necessary to Reslore
the Premises in accordance with the approved plans and specifications.

(v} [nthe event the estimated cost of demolition and Restoration
of the Premises, plus those incidental costs incurred in connection therewith
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described below are in excess of the Net Proceeds, Borrower shall deliver to
Bank cash in the amount of such excess which cash shall be the first funds
disbursed hercunder .

(v} Borrower shall procure, at its sole cost and expense, all
necessary permits and approvals from all governmental authorities having
jurisdiction over the Premises or the Restoration and shall, on demand,
deliver photocopies thereof to Bank.

(d) . Conditions Precedent to Payment of Net Proceeds {or Casualties in
Excess of $500.007- in the event the cost of Restoration is equal to or greater than
$500,000, Net Prewendz shall be paid to Borrower under the following terms and

conditions:

(i) Met Proceeds shall be paid to Borrower in installments as such
Restoration progresses upon application to be submitted by Borrower to
Bank showing the cost.of labor and materials incarporated into such
Restorations or incorpaiaied therein since the last previous application for
disbursement,

(i} If any mechanic's ii¢ris filed against the Premises, Borrower
shall not be entitled o receive any fvsiher instalimeint payments of Net
Proceeds until such lien is satisfied or cinarwise discharged unless such lien
is to be satisfied out of such further instailmeni and should not have been
satisfied out of a previous installment of Net Prozeeds,

(i) The amount of Net Proceeds to be paiu to-Borrower upon
application shall be an amount equal to the cost of labor and materials
theretofore incorporated by Borrowe. in such Restoration, or itcorporated
therein since the payment of the last previous installment of Nzt Froceeds,
less ten percent (10%) of the installment to be paid. Said ten peicent (10%)
retainage shall be held by Bank until all Restoration has been compigtad, at
which time such relainage shall be disbursed to Borrower to pay for the cost
of Restoration.

{iv)  Upon completion of and payment for such Restoration, the
balance of any and all Net Proceeds held by Bank shall be paid over to the
Borrower,

(v)  Concurrently with cach request for disbursement of Net
Procoeds, Borrower shall cause to be delivered to Bank a centificate of the
Architect stating that the sum then requested to be paid either has been paid
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by Borrower or is justly due Lo contractors, subcontractors, materialmen,
engineers, Architects or other persons (whose names and addresses shall be
stated), and giving a bricf description of such services and materials and the
principal subdivisions thereof and the several amounts so paid or due each
of said persons in respect thereof, and stating that the progress of the work
up to the date of said certificate; that no part of such experditures has been
or is being made the basis, in any previous or then pending request, for the
withdrawal of Net Proceeds, and that the sum then requested does not
exceed the value of the services and material described in said centificate.

(viy  Concurrently with each request for disbursement of Net
Progseds, Borrower shall cause to be delivered to Bank a sworn contractor's
statement, setting forth the names and addresses of each subcontractor he
has contracted-with, the amounts then due and owing to the contractor and
each subconivacior, and such other information as Bank or the title insurer
may reasonably require, together with mechanic's lien walvers relating to the
work theretofore performed and paid for,

(vii)  There shall D2 furnished to Bank an official search, or a
certificate of a title company ¢atis/actory to Bank, or other evidence showing
that there has not been filed any vendor's or mechanic's lien affecting the
Premises which has not been discharued of record, except as such will be
discharged upon payment of the amouiitinen requested to be withdrawn,

{viii) At Bank's election, the Net Pro:eeds shall be disbursed
through a construction escrow with Chicago Titie insurance Company, or
such other title insurer as Bank shall reasonably appreve, which escrow shall
provide that said title insurer shall issue its endorsement '¢ the then existing
Lender's Title Insurance Policy, insuring the priority of this Mortgage as a
first morigage lien upon the Premises concurrently with each-Zisliursement
of Net Proceeds.

(ix}) At Bank's election, Net Proceads shall be dishursed diractly to
the architect, contractor, subcontractor or materialmen, as applicable.

(x)  Disbursements of Net Proceeds shall not be made more
frequently than every thirty (30) days.

(xi) At Bank's election, Bank shall have the right to have an

independent architect inspect the progress of the Restoration, making the
certification required pursuant to subsection (v) above.
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{e)  Borrowor shall pay all incidental costs and expenses incurred in
connaction with the Restoration, including without limitation insutance selilement costs,
title insurance premiums, reasonable attorneys' fees, Architect's fees, the inspecting
architect's frees, permit foes, bond premiums and escrow fees,

(h  Upon the occurrence of any Event of Default after tha occurrence of
any casually with respact to which Net Proceeds are to bu disbursed pursuant to the terms
hereof, Bark shall nat be obligated to disburse any further tnstallments of Net Proceeds
unfess or unith such Event of Defaull is waived by Bank.

i in the ovenl the Net Proceeds payable as a result of a casuaity or
eminent domain macsading is in an amount in axcess of the then unpaid principal balance
e acerded but unpaidinterost under the Bonds, at Borrower's elaction the Net Proceeds

snadl be used to redeem the-Sonds and the balance thereof, If any, shall be paid (o
Borrower. Borrower shall make said election within ninety (90) days after receipt of notice
of the occurrance of the casualty or aminent domalin proceeding.

) I Net Procecds aee nayable less than one year before the Final
Payment Date (as defined in the Indenture), Bank may elect either to dishurse the Net
Proceeds in accordance with the preceding subsections of this Section or to use the Net
Proceeds to redeem Bonds as contemplated in theidndenture,

110 Governmental Requitements.
@  Compliance with Laws.

(i) Borrower will at al) times fully comptyvith, and cause the
Coltateral and the use and condition thereof fully to comply with, all faderal, state, county,
municipal, local and other governmental statutes, ordinances, requiremerts, regulations,
rules, orders, licensing provisions and decrees of any kind whatsoevar tharazng'y.or relale
to Borrower or the Collateral or the use thereof {including but not limited to ary zoning or
building laws or ordinances, any noise abatement, occupancy, or environmentai pratection
laws or regulations, any rules or regulations of the Federal Aviation Administration, or any
rules, regulations or orders of any governmental agency), and will observe and comply
with all conditions and requirements necessary 10 preserve and extend any and all rights,
licenses, permits, privileges, easements, rights-of-way, covenants, restrictions, grants,
franchises and concessions (including, without limitation, those relating to land use and
development, Jandmark preservation, construction, access, water rights and use, naise and
pollution) which are applicable 1o Borrower or have been granted (whether or not of
record) for the Collatera) or the use thereol. Unless required by applicable law or unless
Bank has otherwise first agreed in writing, Borrower shall not make or allow any changes
to be made in the nature of the occupancy or use of the Premises or any portion thereof for
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which the Premises or such portion was intended at the time this Mortgage was delivered.
Borrower shall not initiate or acquiesce in any change in any zoning or other land use
classification now or hereafter in effect and affecting the Premises or any part thereof
without in each case obtaining Bank's prior written consent thereto,

(i) Atall times the environmental and ecological condition of the
Premises shall not be in violation of any law, ordinance, rule or regulation applicable
thereto; the soil, surface, water and ground water of or on the Premises shall be free from
any solid was:2, toxic, hazardous or special substances or contaminants; and the Pramises
shall not be usen for the manufacture, refinement, treatment, storage, hauting or disposal of
any such materials Mo "Hazardous Materials" (as hereinafter defined) shall be discharged,
dispersed, releasoswiréatod, or allowed to escape on the Premises and no Hazardous
Materials shall be gencrited, stored or disposed of on the Premises, except in strict
compliance with all laws, naies and regulations applicable thereto; no asbestos or ashestos-
contining materials shall be installed, used, incorporated into or disposed of on the
Premises; no polychlorinated biphenyls ("PCBs") will be located on, in, or used in
connection with the Premises; no unclerground storage tanks shall be located on the
Premises (after remediation of any exiztiex tank); and the Premises shall be in compliance
with all applicable federal, state and lacal st2iates, laws, regulations, ordinances, orders, or
codes relating to envirgnmental matiers,

(i) "Hazardous Materinls mnans ashestos, PCBs, and any
hazatdous, toxic or special substance, material or wasie that Is regulatad by any
governmental authority, including the Stale of Nlinois or the-Unlted States government and
includes, without limitation, any material, substance or waste tial is (i)dasignated as such
pursuant to Section 307 of the Federal Water Pollution Control A¢2-33 U.S.C. §1251 ¢t seq.
(33 U.S.C. §1317); (1) defined as such pursuant to §1004 of the Federal Resource
Conservation and Recovery Act, 42 U.S.C. §6901 el, seq, (42 U.S.C. §35903); (lil) defined
as such pursvant 10 §101 of the Comprehensive Environmental Response. Compensation
and Liability Act, 42 U.S.C. §9601 ut, seq. (42 U.S.C. §9601); or {Iv) designaze or defined
under any applicable federal or state statute or county or municipal law, regulit’on,
ordinance, orcder or code, in cach case as amended.

by  Contestof Laws. Borrower shali have the righ, after prior natice to
Bank and so long as there oxists no material threat o the priority of the lien of the
Mortgage, the Credit Documents or the value of the Collateral, to contest by appropriate
tegal proceedings conducied in the name of Borrower, the validity or application of any
ordinances, requirements, regulations, rules, orders and decrees of the nature referred Lo in
subsection 1.9.1, above, Borrower shall indemnify and bold Bank harmiess from any cost,
oxpense, liability or damage, including reasonable atlorney's fees, relating to such contest,

CERSYEI6
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1.11  Mechanigs: Liens.
@  Prohibitions Against Liens. Subject to Borrower's rights set forth in

Section 1.11(b) Borrower will not permit any mechanics' or other construction lien under
the laws of llinois to be recarded against or attach to the Premises or any part thereof, in
addition, it is further expressly made a covenant and condition hereof that the lien of this
Mortgage shall extend to any and all improvements and fixtures now or hereafter on the
Premises, rior to any other lien thereon that may be claimed by any person, so that
subsequentiy.accruing claims for lien on the Premises shall be junior and subordinate to
this Mortgage. /L.L CONTRACTORS, SUBCONTRACTGORS, AND OTHER PARTIES
DEALING WIT!A THE PREMISES, OR WITH ANY PARTIES INTERESTED THEREIN, ARE
HEREBY REQUIRGS TO TAKE NOTICE OF THE ABOVE PROVISIONS.

(b)  Lischage and Contest of Mechanic’s Lieps. If any mechanic's,
faborer's or materialmen’s fier shall at any time be filed against the Premises or any part
thereof, Borrower, within 30 davs ater notice of ilie filing thereof, shall cause the same to
be discharged of record or otherwise stayed by payment, deposit, order of a court of
competent jurisdiction ("Discharged" o 1ii) in the event Borrower elects to contest such
lien in good faith and due diligence, Borrowse: shall have such lien bonded or insured over
{"Bonded") by a title insurance company acceprable to Bank (the "Title Company"), in form
and substance acceptable to Bank, If Borrowerspall fail to cause such lien to be
Discharged or Bonded in agcordance with the terriis hiereof within such period then, in
addition to any other right or remedy, Bank may, bui snill not be obligated to, discharge
the same either by paying the amount claimed to be aue orGy procuring the discharge of
such lien by deposit ar by bonding proceedings, and in any-suzn ‘event Bank shall be
entitled, if Bank so elects, to compel the prosecution of an actini: for the foreclosure of
such fien by the lien or and to pay the amount of the judgment in fovor of the lien or, with
interest, costs and allowances. In any evenl, if any suit, action or prec=edings shall be
brought to foreclose or enforce any such lien {whether or not the prosecuion thereof was
so compelied by Bank), Borrower shall, at iis own sole cost and expense, prenstly pay,
satisfy and discharge any final judgmaent entered therein, in default of which 8ank, at its
option, may three (3) days after notice thereof, do so. Any and all amounts so paic by
Bank as in this Section provided, and all costs and expenses paid or incurred by Bank in
connection with any or all of the foregoing matters, including, without limitation,
reasonable attorneys’ fees and disbursements shall become due and payable within five {(5)
days after notice thereof, such amounts, charges, costs, expenses, fees and sums, together
with interest thereon at the Default Rate,

(c)  Continuing Priority. Subject to Borrower's right to contest set forth in
Sections 1,10 and 1.11 hereof, Borrower will: pay such fees, Impositions and charges,
execule and file (a1 Borrower's expense) such financing statements, obtain such
acknowledgmaents or consents, notify such obligors or providers of services and materials
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and do all such other acts and things as Bank may from time to time request to establish
and maintain a valict and perfected first and prior lien on and security interest in the
Collateral and to provide for payment to Bank directly of all cash proceeds thereof, with
Bank in possession of the Collateral to the extent Bank deems possession reasonably
necessary to maintain Its security interest in the Collateral; keep all of its books and records
relating to the Collateral on the Premises or at the principal office of Borrower; keep all
tangible Collateral on the Premises, except as Bank may otherwise consent in writing;
make nota%ions on its books and records sufficient to enable Bank, as well as third parties,
to cletermine the interest of the Bank hereunder; and not collect any rents or the proceeds
of any of the L.eases or Intangibles more than thirty (30) days before the same shall be due
and payable (except as the Bank may otherwise consent in writing), except for depaosits by
tenants of the Preasses 1o secure such lenant's performance of its obligations under its
Lease.

1.12  Utilities. Boriower will pay all utitity charges incurred in connection with
the Premises promptly when due and maintain all udlity services available for use at the
Premises.

113 Contract Maintenance; Cther Aareements. Borrower will, for the benefit of
Bank, fully and promptly keep, observe, perform and satisfy each obligation, condition,
covenant, and restriction affecting the Premisce.or imposed on it under any agreement
between Borrower and a third party relating to the Ccllateral or the Secured Qbligations so
that there will be no default thereunder and so that ira nersons (other than Borrower)
obligated thereon shall be and remain al ail times obiigaterl-to perform for the benefit of
the Bank, Excepl as expressly contemplated in the Credit Documents, Borrower will nat
permit to exist any condition, event or fact which could allow cr serve as a basis or
justification for any such person to avoid such performance.

1.14 Notify Bank of Default. Borrower shall notify Bank in writiiag within five (5)
days after the date on which it becomes aware of or receives notice of the-uciirrence of

any Event of Default or other event which, upon the giving of notice or the pazsage of time
or both, would constitute an Event of Default hereunder or under any of the othar Credit
Documents (an "Unmatured Default”).

1.15 No Assignments; Future Leases. Borrower will not cause or permit (by

operation of law or otherwise) any Rents, Leases, or other contracts relating to the Premises
to be assigned to any party other than Bank without first obtaining the express written
consent of Bank to any such assignment or permit any such assignment to occur by
operation of law. In addition, Borrawer shall not cause or permit all or any portion of or
interest in the Premises or the iImprovements to be leased (that word having the same
meaning for purposes hereof as it does in the law of landlord and tenant) directly or
indirectly to any person, excep! in accordance with Section 1,4 hereof,
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1.16  Borrower To Comply With Leases, Borrower will, at its own cost and

expense:

@  Faithfully abide by, perform and discharge each and overy obligation,
covenant and agreament under any Leases to be performed by the landlord thercunder;

()  Enforce or secure the performance of each and avery materlal
abligation, cavenant, condition and agreement of Leases by the tenants thereunder to be
performed;

(€) >t borrow against, pledge or further assign any rentals due undor the
Leases;

(i Not perriit the prepayment of any rents due undor any Lease for more
than thirty {30) days in advance nor for more than the next accruing installmant of rents,
nor anticipate, discount (other thai! front-end incentlves such as ront abatement),
compramise, forgive or waive any such rants;

(@  Not walve, excuse, cendone or in any manner release or discharge
any tenants of or from the obligations, covenants, conditions and agreamants by sald
1enants 1o be performed under the Leases withoui<ne oxpress prior wrltten consent of
Bank;

in Nol permit any tenant 10 assign or sulrlet I's interest in its Lease unless
oxpressly required 10 do so by the teems of the Lease and thenwelv if such assignment
does not work 10 relieve the tenant of any liability for payment o1 aad performance of its
obligations under the Lease and only if the new 1enant is of the same crbetter
creditworthiness as the prior tenant and the terms of the new Lease providla for the same or
better use of the leased space;

(8 Notterminate any Lease or accept a surrender thereof or a discharge
of the 1enant unless required Lo do so by the terms of its Lease or unless Borrower and
tenant ar another equally financially responsible tenant shall have executed a new Lease
effective upon such termination for the same term of years at a rental not less than as
provided in the terminated lease and on terms no less favorable to the landlord than as in
the terminated Lease;

(h)  Not consent to a subordination of the interest of any tenant to any
party other than Bank and then only if specifically consented to by the Bank; and
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i (i) Not amend or modify any Lease in any material respect or alter the
f.i material financial obligations of the parties thereunder.

A 1.17  Bapk's Rightto Perform Under Leases. Should Barrower fail to perform,

comply with or discharge any obligations of Borrower under any Lease or should the Bank
become aware of or be notified by any tenant under any Lease of a fallure on the pan of
Barrower to so perform, comply with or discharge its obligations under said Lease, Bank
may, but shall not be abligated to, and without further demand upen Botrower, and
without waiving or releasing Borrower from any obligation in this Mortgage contained,
remedy such failure, and Borrower agrees to repay upon demand all sums incurred by the
Bank in remediyiig any such failure together with interest at the Default Rate, All such
sums, together wita interest at the Default Rate shall become so much additional Secured
Obligations, but no suzir advance shall be deemed 1o relieve Borrower from any default

hereunder,
118 Assignment of Rens. Leases and Profits.

ta)  Borrower does totzby sell, assign, and transfer unto Bank all of the
Rents, Leases and profits frony the Premizes, it being the intention of this Mortgage o
establish an absolute transfer and assignmet of all such Rents, Leases and profits from and
on the Premises unto the Bank and Borrower cioks hereby appoint irrevacably Bank its true
anct lawful attorney, in its name and stead, which zpnointment is coupled with an interest,
to collect all of said Rents and prafits; provided thal 8ank grants Borrower the privilege to
collect and retain such rents, income, and profits unlasiand until an Event of Default exists
under this Mortgage.

(n  Upon the occurronce of an Event of Default, 3:id whether before or
after the institution of legal proceedings to foreclose the lien herea! or-hefor or after sale
of the Premises or during any period of redemplion, Bank, without regard o waste,
adequacy of the security or selvency of Borrower, may ravoke the privilege granted
Borrower hereunder to collect the rents, issues and profits of the Premises, aramay, at its
option, without notice:

(i1 in person or by agent, with or without taking possession of or
entering 1he Premises, with or without bringing any action or proceeding, givo, or require
Borrower to give, notice 1o any or all tenants uncler any Lease authorizing and directing the
tenant to pay such rents and profits to Bank; collect all of the rents, lssues and profits;
enforce the payment thereof and exercise all of the rights of the landlord under any Lease
andl all of the rights of Bank hereunder; enter upon, take pessession of, manage and
operate said Premises, or any part thereof; cancel, enforce or modify any Lease, and fix or
madify rents, and do any acts which the Bank deems proper to protect the securlty hereof
with or without taking possassion of said Premises; and
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(it apply for the appointment of a receiver in accordance with
the statutes and law made and provided for, which receivership Borrower hereby consents
to, which receiver shall collect the rents, profits and afi other income of any kind, manage
the Premises so as 10 prevent waste, execute leases within or beyond the period of
receivership, and apply the rents, profits and income in the following order:

(i)  to payment of all reasonable fees of any recelver appointed
hereund:;

{ivi  toapplication of 1enant's security deposits;
S
(i to payment when due of prior or current impositions with
respect 1o the Premises or, if this Mortgage so requires, to the periodic escrow for payment
of the Impaositions when due,

(vit  to payment when due of premiums for insurance of the type
required by this Mortgage or as deemec reasonably necessary by Bank, or, if this Mortgage
so requires, to the periodic escrow for e payment of premiums then due;

(vil} 1o payment of ali @xienses for maintenance, repair and
restoration of the Premises;

(vili)  if received prier 10 a forec)zsure sale, such amounts shall be
paid 1o the Bank and applied by Bank to the Secured Oblizations in accordance with the
terms of the Letter of Credit Agreement; provided that, if the #ramises shall be foreclosed
and sold pursuant to a foreclosure sale, then during the peried ¢/ redemption from such
foreclosure sate

(i) if the Bank is the purchaser at the foreclosure saig; the rents
shall be paid to the Bank to be applied to the extent of any deficiency remairirg after the
sale, the balance to be retained by the Bank, and if the Premises be redeemed by Rorrower
or any other party entitled to redeem (such right to redeem Borrower hereby
acknowledging that it has waived in accordance with the terms hereol); to be applied as a
credit against the redemption price provided thay, if the Premises not be redeemed, any
remaining excess rents are to be paid to the Bank whether or not a deficiency exists;

(x) i the Bank is not the purchaser at the foreclosure sale, the
rents shall be paid to the Bank to be applied to the Secured Obligation to the extent of any
deficiency remaining after the sale, and the balance, if any, shall be paid to the purchasers
10 be applied as a credit against the redemption price, provided that, if the Premises not be
redeemed, any remaining excess rents shall be paid to the purchasers,
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{cy  The entering upon and taking possession of the Premises, the
collection of such rents and profits and the application thereof as aforesaid shall not cure or
waive any defaults under this Mortgage nor in any way operate to pravent the Bank from
pursuing any other remedy which it may now or haraafter have under the terms of this
Mortgage nor shall it in any way be deemed to constitute the Bank a mortgagee-in-
possession, The rights and powers of the Bank hereunder shall remain in full force and
effect both 2rior to and after any foreclosure of the Morigage and any sale pursuant thereto
and until ‘exgiration of the pariod of redemption (rom said sale (such right to redeem
Borrower hereoy acknowledging that it has waived in accordance with the terms hereof),
regardless of whther a deficiency remains from said sale. The purchaser at any
foreclosure sale, imsiurding the Bank, shall have the right, at any time and withoul
limilation, to advance cviney o any recelver appointed hereunder to pay any part or all of
the items which the receiver-would otherwise be authorized to pay if cash were available
from the Premises and the supv so advanced, with interest at the Default Rate, shal be a
part of the sum required to be piiid to redeem from any foreclosure sale,

()  The rights hereundarshall in no way be dependent upon and shali
apply without regard to whether the Premisas-are in danger of being lost, materially injured
or damaged or whether the Premises are adeauate Lo discharge the Secured Obligations.
The rights contained herein are in addition to anz shall be cumulative with the rights given
in any separate instrument, if any, assigning any \zasés, rents and profits of the Premises
and shall not amend or modify the rights in any such'serarate agreement,

1.19 Bank's Porformance, | Borrower fails to pay or parform any of its obligations
herein contained (including payment of expenses of foreclosura and court costs) and all
applicable grace or cure periods have expired, Bank may (but need not), as agent or
attorney-in-fact of Borrower, make any payment or perform (or cause 10 be performed} any
obligation of Borrower hereunder, in any form and manner deemed expearent by Bank,
and any amount so paid or expended (plus reasonable compensation to Barikior its out-of-
pocket and other expenses for each matter for which it acts under this Morigagz), with
interest thereon at the Oefault Rate, shall be added to the principal debt hereby secured
and shall be repaid to Bank within five (5) days after notice thereof, By way of illustration
only, and not in limitation of the foregoing, Bank may (but shall have no obligation t0) do
all or any of the following: make payments of principal or interest or other amouits on
any lien, encumbrance or charge on any of the Collateral; make repairs; collect rents;
prosecute collection of the Collateral or proceeds thereof; purchase, discharge,
compromise or seltle any tax lien or any other lien, encumbrance, suit, proceeding, title or
claim thereof; contest any tax or assessment; and redeem from any tax sale or forfeiture
affecting the Premises. in making any payment or securing any performance relaling to
any obligation of Borrower hereunder, Bank shall (as fong as it acts in good faith) be the
sole judge of the legality, validity and amount of any lien or encumbrance and of all other
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matters necessary to be determined in satisfaction thereof, No such action of Bank shall
ever be considered as a waiver of any right accruing to it on account of the occurrence of
any matter which constitutes an Event of Default,

1,20 Subrogation. To the extent that Bank, on or after the date hereof, pays any
sum under any provision of law or any instrument or document creating any lien ot other
interest prior or superior to the lien of this Morgage, or Barrowur or any other person pays
any such swim with the proceeds of the loan secured hereby, Bank shall have and be
entitled to a'on or other interest on the Collatoral equal in priority to the lien or other
interost discharped and Bank shall be subrogated to, and receive and enjoy all rights and
liens possessed; hald or enjoyed by, the holder of such lien, which shall remain in
existence and honc2ank in securing the Secured Obligations,

2, DEFAULT. Fach of the following shall constitute an event of default ("Event of
Default”) hereunder ;

2.0 Payment. Failure to mike any payment of principal, intorest, fees or any
other amount due under the Lener of Cregil Agreement, this Mortgage or any other Credit
Daocument within five (5) days of the due date thereof; or fallure to pay any of the other
secured Obligations, within five (5) days of the due date thereof, whether at maturity or by
acceleration or otherwise,

2.2 Performance. Except as specifically sei{orth in any other provision of this
Section 2., (a) default In the timely and proper perforiance-of any of the covenants or
agreements of Borrower contained herein, and the continuation: of such failure for thirty
(30} clays after written notice thereof is given ta Borrower by Bank: (b) dofault in the
pertarmance of any of the covenants or agreements of Borrower” czntained in the Ledter
Credit Agreement or the other Credit Qocuments, pravided that to thetextent (if any} that
such other document or instrument provides a grace or cure period with zespect to such
default, the same grace or cure period, and only such period, shall apply with raspect
thereto under this Mortgage; or (¢} defaull in the performance of any covenant.or
agreement set jorth in Sections 1.4, 1.7 or 1,10 herein,

2.3 TlaxonBank. The imposition of a tax, other than a state or fedaral income
1ax, on or payable by Bank by reason of its ownership of the Letter of Credit Agreement, or
this Mortgage, and Borrower not promptly paying said 1ax, ot il being illegal for Borrower
10 pay said tax.

2.4 Representations and Warranties. Any representation, warranty, or disclosure

made to Bank by Borrowar in connection with or as an inducement to the making of the
loan evidenced by the Letter of Credit, this Mortgage or any of the other Credit
Documents, proving to be false or misleading in any material respect as of the time the
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same was made, whether or not any such representation or disclasure appears as part of
this Mortgage.

2.5  Moaterial Destruction of Premises. The Premises or any material part thereof

is damaged or destroyed by fire or other casualty and the loss is not adequately covered by
insurance actually collected or in the process of collection, and Borrower fails to deposit or
to cause to be deposited with the Bank the full amount of the deficiency in cash within ten
(10) days of the Bank's written request therefor,

2.6 < 4echapics Liens. Any lien or notice of lien of any kind whatsoever (whether
for the performance of work or services or the supplying of matertals or ather things, or In
the nature of a jusewient lien or lien far Impositions, or otherwise) is filed or served against
the Premises or any partthereof or is received by the Bank, and remains unsatisfied or
unbonded to the Bank's satisfaction for a period of thirty (30) days after Borrower receives
notice therenf, provided that Parrower shall have the right to contest such lien in
accordance with the terms of SeCtion 1.10, of this Mortgage.

3. REMEDIES

3.1 Acceleration. Upon the occurrence of any Event of Default, the entire
indebledness evidenced by Letter of Credit Agreanient and all other Secured Obligations,
together with interest thereon ot the Default Rate shit), at the option of Bank, be
immediately due and payable, without presentment, damand, protest or notice of any kind
to Borrower or to any other person and notwithstanding atty other provision thereof,

3.2 Possession of Premises; Remedies under Credit Docmpnts . To the extent
permitted by law, Borrower hereby waives all right to the possession, income, and Rents of
the Premises from and alter the occurrence of any Event of Default, Bankis hereby
exprossly authorized and empowered, at and following the occurrence of-ziy Fvent of
Default, 1o enter into and upon and take possession of the Premises or any par thereof, lo
complete any construction or repairs in progeess thereon at the expense of Bortavaer, to
lease the same, ta collect and receive all Rents and to apply the same, less the necessary or
appropriate expenses of collection thereof, either for the care, operation and preservation
of the Premises or, it the election of Bank in its sole discretion, to a reduction of the
Sacured Obligations in such order as Bank may, in its sole discretion elect. Bank, in
addlition to the rights provided under the Lotter of Credit Agreemont and any of the other
Credit Documents, Is also hereby granted full and complete authority to enter upon the
Premises, employ watchmen 10 protect the Goods and tmprovements from depredation or
injury and to preserve and protect the Collateral, and to continue any and all outstanding
contracts for the erection, completion or repair of improvemonts to the Premises, to make
and enter into any contracts and obligations wherover necessary in its own name, and to
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pay and discharge all debts, obligations and liabilities incurred thereby, all at the expense
of Borrower, All such expenditures by Bank shall be Secured Qbligations hereunder,
Upon the accurrence of any Event of Default, Bank may also exercise any or all rights or
remedies under the Letter of Credit Agreement and any of the other Credit Documents,

3.3 Foreclosure; Receiver.

(@)  Upon the occurrence of any Event of Default, Bank shall have the
right immediately or at any time thereafter to foreclose the lien of this Mortgage.

f5). ~ Upon the filing of any complaint for that purpose, the court in which
such complaint ise&ed may, upon application of Bank, in Bank's sole and absolute
discretion, appoint a rereiver of the Premises pursuant to the lllinols Mortgage Foreclosure
Law, as amended (lllinois Code Ann, 735 ILCS 5/15-1001, gl. seq.) (the "Mortgage
Foreclosure Act"). Such appaintment may be made either before or after sale, without
choice; without regard to the scivency or insolvency, at the time of application for each
receiver, of the person or persons, il any, liable for the payment of the indebtedness
secured hereby; without regard to the vaiue of the Premises at such time and whether or
not the same is then occupied as a homestezd: withouwt bond being required of the
applicant; and Bank hereunder or any empioves or agent thereof may be appointed as such
receiver. Such receiver shall have all powers are duties prescribed by the Mortgage
Foreclasure Act, including the power o take possession, control and care of the Premises
and to collect all rents, issues, deposits, profits and avaiis thereof during the tendency of
such foreclosure suit and apply all funds received toward the-indebtedness secured by this
Martgage, and in the event of a sale and a deficiency where Burrower has not waived its
statulory rights of redemption, during the full statutory periad af vedemption, as well as
during any further times when Borrower or ils devisees, legatees, aaministrators, legal
representatives, successors or assigns except for the intervention of such receiver, would
be entitled to collect such rents, issues, deposits, profits and avails, and snal’ have all other
powers that may be necessary or useful in such cases for the protection, pussession,
control, management and operation of the Premises during the whole of any suzn period.
To the extent permitted by law, such receiver may extend or madify any then exisiing
leases and make new leases of the Premises or any part thereof, which extensions,
modifications and new leases may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of the Loan, it being understood
and agreed that any such leases, and the options or other such provisions to be contained
therein, shall be binding upon Borrower and all persons whose interests in the Premises
are subject to the lien hereof, and upon the purchaser or purchasers at any such foreclosure
sale, notwithslanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree or issuance of cenificate of sale or deed to any purchaser or at any time
thereafter.
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(¢ The court may, from tima to lime, authorize said receiver lo apply the
net amounts remaining in his hands, after deducting reasonable compensation for the
receiver and his counsel as allowed by the court, In payment (in whole or in part) of any or
all of the Secured Obligations, Including witheut fimitation the followling, In such order of
application as Bank may, in its sole and absolute discrotion, elect: (1) amounts due upon
the Letter of Credit Agreement, (1) amounts due upon any decree entered in any sult
foreclosing Mortgage, (111) costs and expenses of foreclosure and litigation upon the
Premises, fiv) insurance premiums, repairs, Impositions, water charges and interast,
penalties anet-costs, in connection with the Premises, (v) any other lien or charge upon the
Promises that/mav be or become superior to the lien of this Mortgage, or of any decree
foreclosing thecaroo and (vi) all moneys advanced by Bank to cure or allempt 1o cure any
default by Borrowssa i7i-the performance of any obligation or condition contained In any of
the 2ther Credit Documents or this Mortgage or otherwise, to protect the security hereof
provided herein, or in any 51 the other Credit Documents, with interest on such advances
at the Defauit Rate, as defired in the Letter of Credit Agreement,. The axcess of the
proceeds of sale, if any, shall then be paid to Borrawer, upon request,

() This Mortgage may be (oreclosed once against all, or successively
against any portion or portions, of the Prumises, as Bank may elect, until all of the Premises
have been foreclosed against and sold. As partof the foreclosure, Bank in its discretion
may, with or without entry, personally or by aticirey, sell to the highest bidder all or any
part of the Premises, and all right, \itle, interest, ciuitaand demand therein, and the right of
reciemption thereor, as an entirely, or in separate lots, as Bank may elect, and in one sale
or in any number of separate sales held at one time or at anynumber of times, all in any
manner and upon such notice as provided by applicable lavw. Lipon the completion of any
such sale or sales, Bank shall transfer and deliver, or cause 1o ke *ransferred and delivered,
to the purchaser or purchasers of the property 50 sold, in the mannz=and form as provided
by applicable law, and Bark is hereby irrevocably appointed the true and lawful attorney-
in-fact of Borrower, in its name and stead, to make all necessary transfers 5t property thus
sold, and for that purpose Bank may execute and deliver, for and in the naivie o1 Borrower,
all necessary instrumants of assignment and transfer, Borrower hereby ratifying and
canfirming all that said attorney-in-fact shall lawfully do by virtue hereof.

(e)  tnthe case of any sale of the Premises pursuant to any judgment or
decree of any court at public auction or otherwise, Bank may become the purchaser, and
for the purpose of making settlement for or payment of the purchase price, shall be entitied
to deliver over and use the obligations under the Letter of Credit Agreement and any
claims for the debt in order that there may be credited as paid on the purchase price the
amount of the debt. In case of any foreclosure of this Mortgage (or the commencement of
or preparation therefor) in any court, all expenses of every kind paid or incurred by Bank
for the enforcement, protection or collection of this security, including court costs,
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atloreys' fees, stenographers' fees, costs of advertising, and costs of title insurance and
any other documentary evidence of title, shal be paid by Borrawer.

3.4 Remedies for Leases and Rents,

W Hfany Event of Default shall occur, then, whether before or after
institution of legal proceedings to foreclose the lien of this Monigage or before or after the
sale thereunder, Bank shall be entitled, in its discretion, 1o do all or any of the following:

(i) enter and take actual possession of the Premises, the Rents, the
Leases and otbar Collateral rolating thereto or any part thereof personally, or by its agents
or attomeys, and exclude Borrower therefrom;

g onter upon and tako and maintain possaession of all of the
documents, books, recoras, papers and accounts of Borrower relating thereto;

(il as dicmey-indact or agent of Borrower, or In its own name as
mongagee anct under the powers hetein granted, hold, operate, manage and control the
Promiises, the Rents, the Leases and othcr Collateral relating thereto and cenduct the
businoss, if any, thereof (including entering into new leases of the Premises, or any pant
thereof, under such terms and conditions as Bark, in its sole and alsolute discration, may
olect) either personally or by its agents, contracters o nominees, with full power to use
such measures, legal or eguitable, as in its discretion orin the discretion of lts successors
or assigns may be deemed proper or necessary 10 enfaice the payment of the Rents, the
Leases and other Coltateral relating thereto (including actians for the recovery of remt,
actions in loreible dotainer and actions in distress of rent);

(iv)  cancel or terminate any Lease or subleasedor any cause or on
any ground which would entitle Borrower (o cancel the same;

{(v)  electto disaffirm any Lease or sublease made sulisznuent
hereto or subordinated 1o the lien hereof;

viy  make all necessary or proper repairs, decoration, renewals,
replacements, alterations, additions, betterments and improvements 1o the Premises that, in
it reasonable discretion, may seem appropriate;

(i) insure and reinsure the Collateral for all risks incidental to
Bank's possession, operation and management thereof; and
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(viii) receive all such Rents and proceeds, and perform such other
acts in connection with the management and operation of the Collateral, as Bank in its sole
discretion may deem necessary or desirable.

{(b)  Borrower hereby grants Bank full power and authority to exercise
gach and every one of the rights, privileges and powers contained herein at any and all
times after any Event of Default withowt notice to Borrower or any other person. Bank, in
the exercice.of the rights and powers conferred upon it hereby, shall have full power to use
and apply trie_Rents to the payment of or on account of the following, in such order as it
may, in its soie and absolute discretion, determine: (i} o the payment of the operating
expenses of the Pramises, including the cost of management and leasing thereof {(which
shall include reasaswkle compensation to Bank and its agents or contractors, if
management be delegated to agents or contractors, and It shall also include lease
commissions and other compensation and expenses of seeking and procuring tenants and
entering into Leases), estabiisred claims for damages, if any, and premiums on insurance
hereinabove authorized; (ii) to the payment of Impositions, charges and special
assessments, the costs of all repairs, d2corating, renewals, replacements, alterations,
aclditions, betterments and improvemen.s-of the Collateral, including the cost from time to
time of installing, replacing or repairing ine Callateral, and of placing the Collateral in such
condition as will, in the judgment of Bank, make it readily rentable; (i) to the payment of
any Secured Obligations; and (iv} to the paymen! of any other cost or expense required or
permitted hereunder,

(¢} The entering upon and taking possessien. of the Premises, or any part
thereol, and the collection of any Rents and the application theraof as aforesald shall not
cure or waive any default theretolore or thereafter occurring orafiect any notice or default
hereunder or invalicate any act done pursuant to any such defauic e2notice, and,
nolwithstanding continuance in possession of the Premises or any part (hereof by Bank or a
receiver, and the coliection, receipt and application of the Rents, Bank shiii e entitled to
exercise every right provided for in this Mortgage or by law or in equity upsit otafter the
occurrence of an Event of Defaull,

() Any of the actions referred to in this Section 3.4 may be taken by
Bank irrespective of and without regard to the adecuacy of the securlty for the Secured
Obligations,

3.5 Personal Property.

) Whenever there exists an Evenl of Default hereunder, Bank may
exercise from time to time any rights, powers and remedies available to it under applicable
law and as may be provided in this Mongage, the Letter of Credit Agreement and the ather
Cradit Documents upon default in the payment of any Indebledness. Borrower shall,
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promptly upon request by Bank, assemble the Collateral and make it available 1o Bank at
such place or places reasonably convenient for both Bank and Borrower, as Bank shall
designate. Any notification of intended disposition required by law of any of the Collateral
shall be deemed reasonably and property given if given at teast ten (10) days before such
disposition,

(b)  Without limiting the generality of the provisions of Section 3.5.1,
wheneverihere exists an Event of Default hereunder, Bank may, with respect to so much
of the Collararal as is personal property under applicable law, to the fullest extent
permitted by anplicable law, without further notice, advertisement, hearing or process of
law of any kind: 41k notify any person obligated on the Collateral to perform directly for
Bank its obligationstiiareunder, (ii) enforce coltection of any of the Collateral by suit or
otherwise, and surreridrr release or exchange all or any part thereof or compromise or
extend or renew for any parind (whether or not longer than the original period) any
obligations of any nature of zny party with respect thereto, (iii) endorse any checks, drafts
or other writings in the name o/ Borrower to allow collection of the Collateral, (iv) take
control of any proceeds of the Coliatzral, (v) enter upon any premises where any of the
Collateral may be located and take posszssion of and remove such Collateral, (vi) sell any
or all of the Collateral, free of all rights and zlzims of Borrower therein and thereto, at any
public or private sale, and (vii) bid for and purchase any or all of the Collateral at any such
sale. Any proceeds of any disposition by Bank-of-any of the Collateral may be applied by
Bank to the payment of expenses in connection witii the Collateral, including reasonable
attorneys’ fees and legal expenses, and any balance ‘o such proceeds shall be applied by
Bank toward the payment of such of the Secured Obligatiors-and in such order of
application as Bank may from time to time elect.

{¢)  Bank may exercise from time to time any righis-and remedies
available to it under the Uniform Commercial Code or other applicabla law as in effect
from time to lime or otherwise available to it under applicable law. Borrower hereby
expressly waives presentment, demand, notice of dishonor, protest and notice <i.protest in
connection with the Letter of Credit Agreement and, to the fullest extent permiitzd by
applicable law, any and all other notices, demands, advertisements, hearings or p/coess of
law in connection with the exercise by Bank of any of its rights and remedies hereunder.
Borrower hereby constitutes Bank its attorney-in-fact with full power of substitution to take
possession of the Collateral upon any Event of Default and, as Baiik in its sole discretion
deems necessary or proper, lo execute and deliver all instruments required by Bank to
accomplish the disposition of the Collateral; this power of attorney is a power coupled
with an interest and is irrevocable while any of the Secured Qbligations are outstanding.

3.6 Noliability on Bank. Notwithstanding anything contained herein, Bank
shall not be obligated to perform or discharge, and does not hereby undertake to perform

or discharge, any obligation, duty or liability of Borrower and Borrower shall and does
32 204389/6001141 1B Version 4 -3
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hereby agree to indemnify against and hold Bank harmiess of and from any and all
liabilities, losses or damages which Bank may Incur or pay under or with respect to any of
the Collateral or under or by reason of its exerclse of rights hereunder and any and all
claims and demands whatsoever which may ba asserted against it by reason of any alleged
obligations or undertakings on Its part lo perform or discharge any of the terms, covenanis
or agreements contained in any of the Collateral or in any of the contracts, documents or
instruments evidencing or creating any of the Collateral, unless such liability, claim, cost or
demand is caused solely by Bank's willful misconduct., Bank shall not have responsibility
for the control, care, management or repair of the Premises or be responsible or lable for
any negligenca in the management, operation, upkeep, repalr or control of the Premises
resulting in loss/injury or death to any tenan, licensee, employee, stranger or other
person, No liabirewshall be enforced or asserted against Bank In ls exercise of the powers
herein granted to It and Borrower expressly waives and releases any such liability, Should
Bank incur any such liztiiity, loss or damage uncler any of the Leases or under or by reason
hereof, or in the defense cf 2ny-claims or demands, Borrower agrees to reimburse Bank
immediately upon demand for tha full amount thereof, including costs, expenses and
reasonable atlorneys’ feas,

3.7 Accounts. Upon the occisrance of any Event of Default, Bank shall, to the
futlest extent permitted by law, be entitted {o oppropriate and apply on the payment of the
Secured Obligations (whether or not due anu i any order of priority as may be selected by

|

Bank in its sole and absolute discretion), any ang 2l accounts and monies held in
possession of Bank for the benefit of Borrower,

3.8  Remedies Cumulative. No remedy or right of lank hereunder or under the
Letter of Credit Agreement or any of the other Credit Documéris or othenvise, ar available
uncler applicable law, shall be exclusive of any other right or rererly, but each such
remedy o right shall be in addition to every other remedy or right now ar hereafter
existing under any such document or under applicable law, No delay in the exercise of, or
omission to exercise, any remedy or right accruing on any Event of Default sball impalr
any such remedy or right or be construed 10 be a waiver of any such Event of Oefault or an
acquiescence therein, nor shall it affect any subsequent Event of Default of the'same or a
different nature, Every such remedy or right may be exercised concurrently or
independently, and when and as oflen as may he deemed expedient by Bank. All
obligations of Borrower, and all rights, powers and remedies of Bank, expressed hergin
shall be in addition 1o, and not in limitation of, those provided by law or in the Letter of
Credit Agreement or any other Creclit Documents or any other written agreement or
instrument relating to any of the Secured Obligations or any security therafor,

3.9  Compliance with the llinois Morigage Foreclosure Law,
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@ Inthe event that any provision of this Mortgage shall be inconsistent
with any provisions of the Mortgage Foreclosure Acl, the provision of the Morgage
Foreclosure Act shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can be
construed in a manner consistent with the Mortgage Foreclosure Act,

() Borrower and Bank shall have the benefit of all of the provisions of
the Mortgge Foreclosure Act, including all amendments thereto which may become
offective from.lime lo lime after the date hereof. In the event any provision of the
Mortgage Foreciosure Act which is specifically referred to hereln may be repealed, Bank
shall have the baeofit of such provision as most recently existing prior to such repeal, as
though the same warsincorporated herein by express reference.

(€)  IFanyarovision of this Mortgage shall grant to Bank any rights or
romeclies upon default of Borrower which are more limited than the rights that would
otherwise be vested 1 Bank under the Mortgage Foreclosuro Act In the absence of saic
provision, Bank shall be vested with the rights granted in the Mortgage Foreclosure Act to
the full extent permitted by law,

GENERAL

4.0 PermittedlActs. Borrower agrens that, witliout affecting or diminishing in any
way the liability of Borrawer or any other person (except any jerson expressly released in
wriling by 8ank) for the payment or performance of any of iha Secured Obligations or for
the performance of any obligation contained horein or affecting iie lien hercof upon the
Collateral or any part thereof, Bank may at any time and from timeis-time, without notice
to or the consent of any person release any person liable for the payment or performance
of any of the Secured Obligations; extend the time for, or agree to allar thz terms of
payment of, any Indebtednass under the Letter of Credit Agreement or any atins Secured
Obligations; modify or waive any obligation; subordinate, modify or otharwisedzal with
the lien hereof; accept additional security of any kind; release any Collateral or oiliee
property securing any or all of the Secured Obligations; make refeases of any portion of the
Premiscs; consent to the making of any map or plat of the Premises; consent to the creation
of a condominium regimae on all or any part of the Premises or the submission of all or any
part of the Premises to the provisions of any condontinium act or any similar provisions of
law of the state where the Promises are located, or (o the creation of any easements on the
Premises or of any covenants restricting the use or occupancy thereof; or exercise or refrain
from exercising, or waive, any right Bank may have hereunder or under any of the other
Credit Documents.
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4,2 Legal Expenses. Borrower agrees to indemnify Bank, and hold Bank
harmless, from and against all loss, damage and expense, including without limitation
reasonable attorneys' fees, incurred by Bank in connection with any suit or proceeding
which does or may affect all or any portion of the Collateral, the value, use or operation of
the Premises, or the validity, enforceability, licn or priority of this Mortgage or of any of the
Secured Obligations.

4.3~ Crass Default and Cross-Collateralization. Borrower hereby expressly agrees

and acknowizlges that : (i} Secured Obligations include liabilities and obligations of the
Borrower to Rank. whether or not now existing or contemplated, including liabilities and
obligations herzaftar arising an accruing, and whether or not related to the transactions
contemplated in tisstciter of Credit Agreement, (i} all Secured Obligations are secured by
the mortgage and lien granted by Borrower to Bank pursuant hereto, and (iii) any event of
default under the terms of @iy agreement evidencing or securing a Secured Obligation,
whether now existing or herexiter arising shall be an Event of Default hereunder.

4.4  Security Agreement; Fixture Filing, This Mortgage, to the extent that it
conveys or otherwise deals with nersenal property or with items of personal property
which are or may become fixtures, shall also-te construed as a security agreement under
the Uniferm Commercial Code as in effect in the state in which the Premises are located,
and this Mortgage constitutes a financing stateménd filed as a fixture filing in the Ofiicial
Records of the County Recorder of the County in which the Premises are located with
respect to any and all fixlures included within the terri "Collateral” as used herein and
with respect to any Goods or other personal property that may. now be or hereafter become
such fixtures,

4.5  Notices, Any and all notices given in connection wiisthis Mortgage shall be
deemed adequately given only if in writing and addressed Lo the party for whom such
notices are intended at the address set forth below. All notices shall be s#nt by personal
delivery, Federal Express or other overnight messenger service, first class repisizied or
certified mail, postage prepaid, return receipt requested or by other means at 12753, as fast
and reliable as first class mail. A written notice shall be deemed to have been givenito the
recipient part on the eatlier of (a) the date it shall be delivered to the address required by
this Mortgage; (b) tho date delivery shall have been refused at the address required by this
Martgage; or (¢} with respect to notices sent by mail, the date as of which the postal service
shall have indicated such notice to be undeliverable at the address required by this
Mortgage. Any and all notices referred to in this Mortgage, or which either party desires to
give to the other, shall be addressed as follows:
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If to Borrower: Nimlok Company
6019 W. Howard Street
Niles, Il 60648
Altn; Chief Financial Officer

with a copy to: Mclachlan, Rissman & Doli
6 W. Hubbard Street
Chicago, IL 60610
Altn: John H. Doll, Esq.

If to Bar'c: Bank One, Chicago, N.A.
.- 311 S, Arlington Heights Road
Arlington Heights, IL 60005
Attn: james Atkinson, Vice President

with a copy to: Saclinof & Weaver, Ltd.
South ‘Wicker Drive
Suite 29C0
Chicago, llinois. 0606
Attn: Cynthia Jarea. Esq.

Any party hereto may, by notice given hetednder, designate any further or different
addresses to which subsequent notices, centificztes or other communications shall
be sent.

4.6  Successors. Borrawer Gender. All provisions heroof shall inure to and bind
the parties and their respective successors, vendees and assigns, ‘Tha-word "Borrower”
shall include all persons claiming under or through Borrower and all paisons liable for the
payment or performance of any of the Secured Obligations whether or no!'such persons
shall have executed the Letter of Credit Agreement or this Mortgage. Wherzvar used, the
singuilar number shal! include the plural, the plural the singular, and the use ci_ary gender
shall be applicable to all genders.

4.7  Care by Bank. Bank shall be deemed 1o have exercised reasonable care in
the custody and preservation of any of the Collateral in its possession if it takes such action
for that purpose as Borrower requests in writing, but failure of Bank to comply with any
such request shali not be deemed to be (or to be evidence of) a failure to exercise
reasonable care, and no failure of Bank to preserve or protect any rights with respect to
such Collateral against prior parties, or to do any act with respect to the preservation of 1.
such Collateral not so requested by Borrower, shall be deemed a failure 1o exercise
reasonable care in the custody or preservation of such Collateral.

<

@

-
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4.8 Applicationof Pavments. Any and all payments which may be recelved by
or tendered to Bank made by Borrower or any other person {including, without limitation,
any Guarantor now or hereafter existing) at any time or from tima to time and which relate
in any way 1o the sums advanced under the Letter of Credit Agreoment or any other
Secured Obligation, shall be applied in accordance with the terms of the Letter of Credil
Agreement, absent an express provision in this Mortgage to the contrary,

4.9 Representation by Counsel. Borrower hereby rupresents and warrants that
Borrowe: 123 boen represented by competent counsel of its choico In the negotiation and
execution of Miis Mortgage, the Letter of Credit Agreement and tha other Credit
Documents, wirt that Borrower has read and understood this Mortgago, the Lettor of Credit
Agreement and (hevsther Credit Documents and intends to be bound hereby. In
accardance with the foragoing, the general rule of construction to the effect that any
ambiguity in a conteas are to be resolved against the patty drafting the contract shishl not
be employed in the construcazn and interpretation of this Mortgage

4,10 Release of Morgage \f Borrower, Its successors or assigns, shall (i) timely
pay all payments of principal, imeresi, »enallies, fees and all other amounts due and owing
accerding to the terms of the Letter of Credit Agreement, this Mortgage and the other
Credit Documents, (i} pay all sums (@) advinced in protecting the lien of this Mortgage (b)
in payment of Impositions, {(c) in payment ol iastirance premiums covering impravements
thereon, (d) in payment of principal and interestior nrior liens, (e) in payment of expenses
and attorney's fees herein provided for, and (0 in payimant of all sums advanced for any
other purpose authorized herein; and (i) keep and pedorm all of the covenants and
agreements contained in the Letter of Credit Agreement, Fereip and all other Credit
Documents, then the Bank shall (notwithslanding any covenares or agreemants in the
Environmental Indemnity Agreement or any other Credil Docunierd that survives payment
of all principal and interest, release this Mortgage.

4.11  No Obligalion on Bank. This Morigage is intended only a:szeurity for the
Secured Qbligations. Anything herein to the contrary nolwithstanding, (i) Berrawer shall
be and remain liable hereunder and with respect to the Collateral to perform ail.ofthe
obligations assumed by it hereunder, {ii) Bank shall have no obligation or liability under or
with respect 1o the Collateral by reason of or arising oul of this Mortgage, and (iii) Bank
shall not be required or obligated in any manner to perform or fulfill any of the obligations
of Borrower hereunder, pursuant Lo or with respect to any of the Collateral,

4,12 No Waiver: Writing. No delay on the part of Bank in the exercise of any
right or remedy shall operate as a waiver thereof, and no single or partial exercise by Bank
of any right or remedy shall preclude other or further exercise thereof or the exercise of
any other right or remedy. The granting or withholding of consent by Bank to any

37 2043890001141 V8 Version ¥ 3.3

£IBSY8I6




UNOFFICIAL COPY




UNOFFICIAL COPY

transaction as required by the terms hereof shall not be deemed a walver of the right to
require consent to future or successive transactions,

4.13  Qoverning Law. The parties agree that the Federal or state courts in [liinols
are a proper forum and shall be the only forum for the resolution of any and all disputes of
any nature which may arise between the parties to this Mortgage. No party 1o the contract
shall attempt to change venue from a court in Hllinois to a court in any other jurisdiction.
Wheneve: nossible, each provision of this Mortgage shall be imterpreted in such manner as
to be eftectiva and valid under applicable law, but if any provision of this Mortgage shall
be prohibited by or invalid under applicable law, such provision shatl be ineffective to the
extent of such-prabibition or invalidity, without invalidating the remainder of such
provision or the reszining provisions of this Mortgage.

4.4 Waiver. Borrawer, on behalf of itself and all persons now or hereafler
interested in the Premises ueine Collateral, to the fullest extent permitted by applicable
law horeby waives all rights underall appraisement, homestead, moratorium, valuation,
axemption, stay, extension, and redemption stalutes, laws or equities now or hereafter
oxisting, and hereby further waives the nieading of any statute of limitations as a defense to
any andl all Secured Obligations secured hythis Mortgage, and Barrower agrees that no
defense, claim or right based on any thereof will be asserted, or may be enforced, In any
action enforcing or ralating to this Morigage crany of this Collateral, Without limiting the
generality of the preceding sentence, Borrower, cnvits own behalf and on behalf of each
and overy person acquiring any intorest in or title to e Premises subsequent to the date of
this Mortgage, hereby lrrevocably waives any and ali-ighte-of redemption from sale under
any order or decree of foreclosure of this Mortgage or undler any power contalned herein
or uncler any sale pursuant to any statute, order, decree or judgment of any court,
Borrower, for itselfl and for all persons hereaf.ar claiming througn.cxunder it or who may o
any time hereafter bacome holders of liens junior to the lien of this Marigage, hereby
oxprossly waives and releases all rights to direct the order in which any 7 the Collateral
shall be sold in the event of any sale or sales pursuant hereto and o have-ary of the
Coltateral and/or any other property now or hereafter constituting security forany of the
Secured Obligations marshaled upon any foreclosure of this Mortgage or of any sibor
security for any of said indebtedness.

.15 NoMerger. 1t being the desire and intention of the parties herato that this
Mortgage and the Hien hereof do not merge in fee simple title to the Premises, it is hereby
understood and agreed that should Bank acquire an additional or other interests in or 1o the
Premises or the ownership thereof, then, unless a contrary intent is manifested by Bank as
evidenced by an express statement to that effect in an appropriate document duly
recorded, this Mortgage and the lien hereof shall not mergo in the fea siimple title, toward
the end that this Mortgage may be foreclosed as if owned by a stranger 10 the fee simple
title,
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4,16 Bank Not a loint Venturer or Partner. Borrower and Bank acknowledge and

agree that in no event shall Bank be deemed to be a partner or joint venturer with
Borrower, Without limitation of the foregoing, Bank shall not be deemed to be such a
partner or joint venturer on account of its becoming a mortgagee in possession or
exercising any rights pursuant to this Mortgage or pursuant to any other instrument or
document evidencing ar securing any of the Secured Obligations, or otherwise,

417~ Time.of Essence. Time is declared to be of the essence in this Mortgage, the
Letter of Crediv Agreement, and any Credit Documents and of every part hereof and
thereof.
L\

4,18 WAIVER GiF TRIAL BY JURY. BORROWER HEREBY KNOWINGLY,
VOLUNTARILY AND INTEMTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN

RESPECT OF ANY LITIGATIO!N BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS MCRTSAGE, THE LETTER OF CREDIT AGREEMENT OR THE
OTHER CREDIT DOCUMENTS OR ANY COURSE OF CONDUCT, COURSE OF
DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER
PARTY. BORROWER HEREBY EXPRESSLY ACKNOWLEDGES THAT THIS WAIVER IS A
MATERIAL INDUCEMENT FOR BANK TO ACCEPT THIS MORTGAGE AND TO MAKE
THE LOAN SECURED HEREBY AND BY THE OVHER CREDIT DOCUMENTS,

IN WITNESS WHEREOF, the undersigned have executed and delivered this
Mortgage in Cook County, lllinois on the day and yearfirst above written,

Nimlok Company .. =

Fa
{
By: [~ 2T

Title: CAP L D)

;

0 4]
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STATE OF \[0iy wacae )
) 88
COUNTY OF )

The Undersigned, a Notary Public within and for said Co nty, in the State aforesaid,
duly commissioned and acting, do hareby cerlify that on lhiSL/_L ayof (et it é__,
1996, personally appeared before me, (g ALl pepe., the Cadiendal  of NIMLOK
COMPANY;.to me personally well known and known to be the person who signed the
foregoing instrument, and who, being by me duly sworn, stated and acknowledged that
_heisthe CHage plan/_ Prestdent of said corporation and that _he signed and
delivered the saine on behalf of said corporation, with authority, as hisfher and Its free and
voluntary act andecr! for the uses and purposes therein mentioned and set forth,

WITNESS my hand and seal as such Notary Public the day and year in this
certificate above written,

. \f)‘(‘f:")k..&‘-t.;f /t)‘ {,Jlﬁ--\!ﬂ-[f},t

“Rotary Publéc

My commission expires:
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EXHIRIT A

THE REAL ESTATE

THE SOUTH 425 FEET OF THE EAST 18.5 ACRES (EXCEPT THE WEST 330,0 FEET
THEREOF) OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 29,
TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, AND
THAT PART QF THE SQUTH 425 FEET OF LOT 5 OF MCDONNELL'S SUBDIVISION OF
THE SOUTH ZAST 1/4 OF SECTION 29, TOWNSHIP 41 NORTH, RANGE 13 EAST OF
THE THIRD PRIMZIPAL MERIDIAN, LYING WEST OF THE WESTERLY LINE OF THE

RIGHT OF WAY S THE CHICAGO, MILWAUKEE, ST, PAUL AND PACIFIC RAILROAD,
IN COOK COUNTY, ALIINOIS,

Address: 7420 Lehigh, Niles, 1L,

PIN: 10-29-30-3-017-0000
10-29-400-008-0000
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