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MORTGAGE AND SECURITY AGREEMENT

THIS MORTCACE AND SECURITY AGREEMENT (the "Mortgage"), -ated
effective as of November 12, 1997 is from Harris Bank Palatine, not
personally, but as Trustee under Trust Agreement dated May 11, 1993
and known as Truzt “No., 13528, (hereinafter referred to as

"Mortgagor"), having ad«address at 110 East Irving Park Road,
Roselle, Illinois 601%2, to Liberty Federal Bank, (hereinafter
referred to as Mortgagee", 'lLender" and/or "Noteholder"), having an

address at One Grant Squara, dinsdale, Illinois 60521,

WITNESSETH, that to secur¢ the payment of an indebtedness in
the amount of THREE MILLION FIVE HUNDRED THOUSAND AND NO/100THS
DOLLARS ($3,500,000.00) lawful monay of the United States, to be
paid with interest thereon according Lo a certain note bearing even
date herewith between Mortgagor Terres’ris Development Company, an
Illinois corporation and Emerald Ridge, L.L-C., an Illinois limited
liability company to Lender, as well ~-as any extension,
modification, renewal or substitution thereo{ (the "Note") and that
certain Loan Agreement between Mortgagor Teivrestris Development
Company, an Illinoils corporation and Emerald ‘jdage, L.L.C., an
Illinocis limited liability company and Mortgagee, dated of even
date herewith, the Mortgagor hereby mortgages, ~canveys and
transfers to the Noteholder all of Mortgagor's rignt, . title and
interest in the property (the "Land" or "Premises" or ‘Mortgaged
Premises") situated in Cook County, State of Illinois, and legally
described in Exhibit "A" attached hereto and made a part hereof.

Together with all improvements now or hereafter located
thereon;

Together with all easements, rights-of-way and rights used in
connection therewith or with a means of access thereto and all
tenements, hereditaments and appurtenances thereto;

Together with all fixtures and all furniture, eguipment and
other personalty (excluding inventory goods) customarily located
on, in or upon said real property, including but not limited to
all machinery used in the operation of the business conducted on
said real property, as well as any and all additions,
substitutions, replacements and proceeds thereto or there from,
{collectively referred to herein as "Personalty"); and
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Together with all right, title and interest of the Mortgagor
in and to any and all leases, now or hereafter on or affecting the
property described in Exhibit "A"; and

Together with the rents, issues and profits of such real
property, with full and complete authority and right in Noteholder
in case of default of this Mortgage to demand, collect, receive and
raceipt for such rents, issues and profits.

Together with the real property legally described in Exhibit
"A", together with the improvements therecon, the rights therein,
the apprrtenances thereto, the Personalty on, in, upon, attached to
or instailed therein, the rents, issues and proceeds thereof, the
present ard, future estates and interest of Mortgagor therein.

And tne l«wrtgagor covenants with the Noteholder as follows:

1. Payment c¢f Indebtedness and Performance of all Obligations
and Conditions.

The Mortgagor wili pay the indebtedness as in the Note
provided and will otheruisa duly comply with the terms thereof and
further will timely perfoim 21l duties and obligations of Mortgagor
under this Mortgage and ali other documents securing the Note.

2. Title to Land.

Mortgagor represents and coverants that (i) Mortgagor is
seized of a Fee Simple Estate in the Lard and the improvements, and
that the Land is free and clear of ai) liens and encumbrances,
other than Permitted Encumbrances (as dafined herein), (ii)
Mortgagor has full legal power, right and authority to mortgage,
pledge and convey the Fee Simple Estate and <(iii) this Mortgage
creates a lien on the Fee Simple Estate, subject rnly to the first
lien interest of Lender.

3. Maintenance of Lands Changes and Alteratiors.

A, Mortgagor shall (a) promptly repair, restore, r<¢nlace or
rebuild any portion of the Premises which may become damagec or be
destroyed whether or not proceeds of insurance are availanle or
sufficient for that purpose; (b) Xkeep the Premises in good
condition and repair, free from waste; (c) pay all operating costs
of the Premises; (d) complete, within a reasonable time, any
building or buildings or other improvements now or at anytime in
the process of erection upon the Premises; (e) comply with all
requirements of statutes, ordinances, rules, regulations, orders,
decrees and other requirements of law relating to the premises or
any part thereof by any federal, state or local authority; (f)
refrain from any action and correct any condition which would
increase the risk of fire or other hazard to the Improvements or
any portion thereof; (g) comply with any restrictions and covenants
of record with respect to the Premises and the use thereof; and
observe and comply with any conditions and requirements necessary
to preserve and extend any and all rights, licenses, permits
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(including without limitation zoning varlances, special exceptions
and nonconforming uses), privileges, franchises and concessions
that are applicable to the Premises or its use and occupancy; and
(h) rcause the Premises to be managed in a competent and
professional manner. Without the prior written consent of
Mortgagee, or its successors or assigns, Mortgagor shall not cause,
suffer o2r permit any (i) material alterations of the Premises
except as required by law or ordinance or except as permitted or
required to be made by the terms of any Leases approved by
Mortgagee; (ii) change in the intended use or occupancy of the
Premises, including without limitation any change which would
increase any fire or other hazard; (iii) change in the identity of
the person or firm responsible for managing the Premises; (iv)
zoning reclassification with respect to the Premises; (v) unlawful
usa of, or nuisance to exist upon, the Premises; or (vi) granting
of any easenents, licenses, covenants, conditions or declarations
of use agains. . :the Premises, other than use restrictions contained
or provided tor in Leases approved by Mortgagee.

4, Taxes and- Lliens.

Payment. Mortgagor siall pay or cause to be paid when due and
before any penalty attaches, all general and special taxes,
assessments, water chargez, 3ewer charges, and other fees, taxes,
charges and assessments of evsry kind and nature whatsoever levied
or assessed against the Premices or any part thereof or any
interest therein or any obligavion or instrument secured hereby,
and all installments thereof (all hecein generally called "Taxes"),
whether or not assessel against NMortgagor, and Mortgagor shall
furnish to Mortgagee receipts therefor .on or before the date the
same are due; and shall discharge any laim or lien relating to
taxes upon the Premises.,

If the Mortgagor shall fail to keep pay any real estate taxes
or other liens encumbering the Land, when due, i accordance with
the requirements of this Paragraph, the Mortgag:e shall have the
rights, at its option and in addition to any' other remedies
available to it under this Mortgage, to pay such taxes or other
liens, and any amounts paid thereon by the Mortgus=za shall
constitute additional indebtedness secured by this Mortgaus, shall
bear interest at the Default Rate, as set forth in the Nste from
the date of payment, and shall become immediately due and owing to
the Mortgagee.

5. Insurance.

A, The Mortgagor shall maintain at its sole cost and
expense, the tfollowing insurance coverage with respect to the Land:

(1) Insurance against loss of or damage to the Land by
fire and such other risks as are customarily insured against in the
area in which the Land are located, including but not limited to,
risks insured against under extended coverage policies with all
risk and difference in conditions endorsements, in each case in
amounts at all times sufficient to prevent the Mortgagor from
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becoming a co-insurer under the terms of the applicable policies
and, in any event, in such amounts and against such insurable
risks, as from time to time may reasonably be required by the

Noteholder.

(1i) Comprehensive general liability insurance against
any and all claims (including all costs and expenses of defending
the same) for bodily injury or death and for property damag"
occurring upon, in or about the Land and the adjoining streets or
passageways in amounts not less than $2,000,000,00;

(1ii) such other insurance as is customarily purchased in
the area for similar types of husiness, in such amounts and against
such insurable risks, as from time to time may reasonably be
required by :he Noteholder.

The ( Mortgagor may effect for its own account any
insurance not refuired under the provisions of subparagraph A
hereof, but any ireuranca effected by the Mortgagor on the Land,
whether or not required under this Mortgage, shall be for the
benefit of the Notehoicder and the Mortgagor, as their interests may
appesr, and shall be subjeczt to the provisions of this Mortgage.

C. 1f the Mortgagor -#iall fail to keep the Land insured in
accordance with the requiremer®= of this Paragraph, the Noteholder
shall have the rights, at its option and in addition to any other
remedies available to it under this mortgage, to provide for such
insurance and pay the premiums <thereof, and any amounts paid
thereon by the Noteholder shall cons-icute additional indebtedness
secured by this Mortgage, shall bear interest at the Default Rate,
as set forth in the Note from the date of payment, and shall become
immediately due and owing to the Notehoider.

D. All policies of insurance to be ‘furnished under this
Mortgage shall be in forms and with compaiiies reasonably
satisfactory to the Noteholder, with standard mnortgage clauses
attached to or incorporated in all policies in_ favor of the
Noteholder, including a provision requiring that “he coverage
evidenced thereby shall not be terminated or materially wodified
without Thirty (30) calendar days' prior written notice to the
Noteholder. Any or all of such insurance may be provided for
under a blanket policy or policies carried by the Mortgagor cr any
affiliated corporation.

E. The Mortgagor shall deliver to the Noteholder the
originals of all insurance policies or certificates of coverage
ander blanket policies, including renewal or replacement policies,
and in the case of insurance abcut to expire shall deliver renewal
or replacement policies or binders as to the issuance thereof or
certificates in the case of blanket policies not less than fourteen
(14) days prior to their respective dates of expiration.

F. On all insurarnce policies of the character described in
clauses (i) and (iii), of subparagraph A of this Paragraph 5,
Noteholder shall be named as Noteholder in the standard mortgage
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clause and as an additional loss payee where appropriate and such
insurance shall bhe for the benefit of the Mortgagor and the
Noteholder, as their interest may appear: provided, however, such
insurance may provida that, so leng as Mortgagor is not in default,
any lows or damage to the Land not exceeding TWENTY~FIVE THOUSAND
DOLLARS ($25,000.00) shall be adjusted by and paid to the Mortgagor
and Aany such loss exceeding TWENTY-FIVE THOUSAND DOLLARS
($25,000.00) shall be adjusted by the Mortgagor and the Noteholder
and paid to the Notehaolder. All such insurance proceeds shall be
applied in accordance with Paragraph ¢ below, and any amounts not
so applied shall be pnid to the Mortgagor.

G< ) On all insurance policies of the character described in
clauses (ii} and (v) of subparagraph A ot this Paragraph 5,
Noteholder ~ shall be named as an additional named insured
thaereunder.

H. In any event, the Mortgagor shall continue to pay the
principal and intzrest on the Note notwithstanding any damage, loss
or incapacity.

6. Damage or Des’runtion

A, In vase of any dapage to or destruction of the Land or
any part thereof from any cavic whatsoever, other than a Taking (as
defined in Paragraph 10 below), the Mortgagor shall promptly give
written notice thereof to the Noteholder, unless in Mortgagor's
reasonable opinion such damage or cdestruction involved less than
TWENTY=FIVE THOUSAND DOLLARS ($2%5,070.00), In any event, but
subject to the provisjions of subparagrioh C of this Paragraph 6,
Mortgagor shall restore, repalir, replace; or rebuild the same or
cause the same to be restored, repaired, roplaced or rebuilt to
subgtantially the same value, condition and character as existed
immediately prior to such damage or destruction of with such
changes, alterations and additions as may e made at the
Mortgagor's election pursuant to Paragraph 4, (Surh restoration,
repair, replacement or rebuilding (herein collectively called
URestoration") shall be commenced promptly and completed with
diligence by the Mortgagor, subject only to delays  eyond the
control of the Mortgagor.

B. Subject to subparagraph ¢ of this Paragraph 6, ‘all net
insurance proceeds received by the Noteholder pursuant to this
Paragraph 6, at Noteholder's sole option, may be made available t¢
the Mortgagor for the Restoration required hereby in the event of
damage or destruction on account of which such insurance proceeds
are paid. If at any time the net insurance proceeds which are
payable to the Mortgagor in accordance with the terms of this
Mortgage shall be insufficient to pay the entire cost of the
Restoration, the Mortgagor shall pay the deficiency. In such an
event, Mortgagor shall make all payments from its own funds to the
contractor wmaking such Restoration until the amount of said
deficiency has been satisfied; thereafter, Noteholder shall make
subsequent payments from the insurance proceeds to Mortgagor or to
the contractor, whichever.is appropriate, All payments hereunder
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shall be made only upon a certificate or certificates of a
supervising architect appointed by the Mortgagor and reasonably
satisfactory to the Noteholder that payments, to the extent
approved by such supervising architect, are due to such contractor
for the Restoration, the Land are free of all liens of record for
work, labor or materials, and that the work conforms to the legal

reguirements therefor.

c. If an Event of Default (as hereinafter defined) shall
occur, all insurance proceeds received by the Noteholder may be
retained by the Noteholder and applied, at its option, in payment
of the martgage indebtedness and any excess repaid to or for the

account o4 Mortgagor.
7. Infamnification.

The Mortgager will protect, indemnify and save harmless the
Noteholder from ard against all liabilities obligations, clainms,
damages, penalties, causes of action, costs and expenses
(including, without limitation, reasonable attorneys' fees and
expenses), imposed upon.or incurred by or asserted against the
Noteholder, as a result of (a) ownership of the Land or any
interest therein or receipt of any rent or other sum thereof rom,
(b) any accldent, injury to cr death of persons or loss of or
damage to property occurring /in, on or about the Land or any part
thereof or on the adjoining sidevalks, curbs, vaults and thereof or
on the adjoining sidewalks, curbs, vaults and vault space, if any,
adjacent parking areas, streets or ways, (c) any use, nonuse or
condition of the Land or any par. - thereof or the adjoining
sidewalks, curbs, vaults and vault spece, if any, the adjacent
parking areas, streets or ways, (d) any fzilure on the part of the
Mortgagor to perform or comply with any ‘of the terms of this
Mortgage, or (e) the performance of any lacor or services or the
furnishing of any materials or other property with respect to the
Land or any part thereof. Any amounts payable to the Noteholder
under this Paragraph which are not paid within ten (10) days after
written demand therefor by the Noteholder shall besr interest at
the Default Rate, as aset forth in the Note from the date of such
demand and shall constitute additional indebtedness secucsd by this
Mortgage. The obligations of the Mortgagor under this puragraph
shall survive any termination or satisfaction of this Mortgessae.

8. Sale, Conveyance, Mortgaging, Hypothecation, or Other
Transfer.

a) If, during the term of the Note, the Mortgagor shall
(whether voluntarily or by operation of law) sell, convey, assign,
mortgage, convert the Mortgaged Premises to a condominium under the
Iilinois condominium Act, hypothecate or otherwise transfer or
encumber the Land or any part thereof or any right, title therein
except tu an entity wholly-owned directly or indirectly by the
Mortgagor, all sums due hereunder shall become immediately due and
payable and the Mortgagor, shall immediately pay the principal
balance plus all accrued interest, prepayment premium, if any, and
other amounts remaining unpaid under the Note,
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Mortgagor shall not permit title to the Land or any portion
thereof or to be conveyed or mortgaged, or the beneficial interest
or any portion thereof to be assigned, collaterally assigned or
otherwise transferred or encumbered, voluntarily or involuntarily,
directly or indirectly, without the prior written consent of the
Noteholder.

If prepayment is elected by Mortgagor, it shall be delivered
to Noteholder simultaneously with the sale, conveyance, assignment,
mortgage, hypethecation or other transfer or encumbrance together
with accrued interest thereon.

b In the event the Mortgagor conveys, sells, grants
possessior; transfers or assigns any interest therein, either
directly of indirectly, including but not limited to the assignment
of a beneticial interest, converts or subjects the Mortgaged
Premises to thke Jllinois Condominium Act, or contracts to do any of
the foregoing, Without the prior written consent of the Noteholder
or violates any ©of the provisions of the Note, all terms and
provisions of the Note being incorporated herein by reference, all
sums due hereunder, Loth principal and interest, shall become
immediately due and pzyable irrespective of the maturity date
specitied.

9. Priority of Lien: After-Acquired Property.

This Mortgage is and will be maintained as a valid first
mortgage. The Mortgagor will not. directly or indirectly, create
or suffer or permit to be created, cr to stand against the Land, or
any portion thereof, or against the rants, issues and protits
theresf, any lien, security interest, éncumbrance or charge prior
to or on a parity with the lien of this mortgaye provided, however,
that nothing herein contalned shall requiire the Mortgagor to pay
any Impositions or insurance premiums prio¢ to the last day on
which the same shall become due and payable without penalty or
prevent the Mortgagor from contesting the “vaitidity of any
impositions in accordance with the provisions of this Mortgage.

Subject to the rights granted under Paragrapp’ 24, the
Mortgagor will keeop and maintain the Land free from all/)iens for
moneys due and payable to persons supplylng labor tor and providing
materials used in the construction, modification, vrepair or
replacement of the Land., If any such liens shall be filed against
the Land, the Mortgagor agrees to cause the same <o be discharged
of record promptly after the Mortgagor has notice thereof.

In no event shall Mortgagor do, or permit to be done, or omit
to do, or permit the omission of, any act or thing, the dolng of
which, or omission to do which, would impair the security of this
mortgage. The Mortgagor shall not initiate, join in or consent to
any change in any private restrictive covenant, zoning ordinance or
other public or private restriction or agreement materially
changing the uses which may be made of the Land or any part thereof
without the express written consent of the Noteholder.
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All property of every kinds acquired by the Mortgagor after
the date hereof which, by the terms hereof, is required or intended
to be subjected to the lien of this Mortgage shall, immediately
upon the acquisition thereof by Mortgagor, and without any further
mortgage, conveyance, assignment or transfer, become subject to the
lien and security of this Mortgage. Nevertheless, Mortgagor will do
guch further acts and exscute, acknowledge and deliver such further
conveyances, mortgages, security agreements, financing statements
and assurances as Noteholder shall reasonably require for
accomplishing the purpose of this Mortgage.

I1f any actlon or proceeding shall be instituted to recover
possessicn of the Land or any or any part thereof or to accomplish
any other- purpose which would materially affect this Mortgage,
Mortgagor will immediately, upon service of notice thereof, deliver
to Noteholder a true copy of each precept, petition, summons,
complaint, nctice of motion, order to show cause, and all other
process, pleadinys and papers however designated, served in any

such action or preoceeding.

10. Condemnatio:.

A. The term "Takinz! as used herein shall mean a Taking of
all or part of the Land undzi the power of condemnation or eminent
domain., Promptly upon the inreipt by Mortgagor of notice of the
institution of any proceediny fzr the Taking of the Land or any
part thereof, Mortgagor shall glive written notice thereof to

Noteholder and Noteholder may, at .ts option, appear in any such
proceeding. Mortgagor will promptly cive to Noteholder copies of
all notices, pleadings, awards, deteri‘nations and other papers
received by Mortgagor in any such proceeding. Mortgagor shall not
adjust or compromise any claim for award or other proceeds of a
Taking without having first given at least Thjrty (30) days’ prior
written notice to Noteholder of the proposed baeis of adjustment or
compromise and without first having received tie written consent
therato of Noteholder. Any award or other procceus of a Taking,
after allowance for expenses incurred in connection therewith, are
herein referred to as "Condemnation Proceeds".

B. In the event of a Taking of all or substantialiy all of
the Land, or a Taking of less than all or substantially all ‘'of the
Land are not susceptible to restoration, the Condemnation Prc.eeds
shall be paid to Noteholder and applied, at its option, (i) to
payment of the mortgage indebtedness or, (ii) shall be made
available to Mortgagor for the purpose of restoration of any
improvement located on the Mortgaged Premises.

c. It an Event of Default shall occur, any Condemnation
Proceeds in the hands of Noteholder or to which Noteholder is
eantitled may be retained by Noteholder and, at its option, applied
in payment of the mortgage indebtedness. Any amount remaining in
the hands of Noteholder following such application shall be paid to

Mortgagor.
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11. Right to Inspect,

Noteholder, its agents and representatives, may at all
reasonable times and with reasonable advanced written notice make
such inspections of the Premises as Noteholder may deem necessary
or desirable.

12. Books and Records; Financial Statements.

Mortgagor and Mortgaqor's beneficiary will keep and maintain
books of records and account relating to the Land and operation
thereof, including the leases relating to the Land, which books of
record anid account shall, at all reasonable times, be open to the
inspectio’ of Noteholder and its accountants and other duly
authorized | representatives of Noteholder. Mortgagor and
Mortgagor's  baneficlary shall enter i{n such books of record and
account full, (vrue and correct entries in accordance with generally
accepted accouiiting principles of all dealings and transactions
relative to the Laud there in,

The Mortgagor anc Mortgagor's beneficiary shall deliver to the
Mortgagee, at the place where interest 1is thereon payable,
financial and operating s%atements of the Premises for each fiscal
year, within ninety (90) duys_ after the end of each fiscal year.
In addition, Mortgager and Mortgagor's beneficiary shall deliver to
Mortgagee, monthly financial operating statements for the Fremises.
Such financial and operating statements shall consist of a balance
sheet, audited operating statemente, rental, cash flow and expense
statements and copies of bank reconciliations and statements, all
in reasonable detail as may be reasonaply requested by Mortgagee.
The financial statements and all other -financial and operating
statements shall be certified to Morigagee by Mortgagor's
beneficiary, as to their truth and accuracy. If the statements
furnished by the Mortgagor or Mortgagor's benefjciary shall not be
prepared in a form substantially similar to/ that previously
provided Mortgagee, cr if Mortgagor or Mortgagor!s beneficlary
fails to furnish the same when due, Mortgagee may audif or cause to
be audited the books of Mortgagor or Mortgagor's bene{iciary, by an
independent certified accountant, at Mortgagor's expense, .and the
costs of such audit shall be so much additional Indebtedne#s Hereby
Secured bearing interest at the Default Rate until paid; and
payable upon demand. In the event of such an audit, Mortgagor and
Mortgagor's beneficiary shall cause the books and records of the
Mortgagor and Mortgagor's beneficiary to be made available to
Mortgagee for such audit purposes,

13, Leases affecting Land,.

A, Mortgagor covenants and agrees to Kkeep, observe, and
perform and to require the tenants to keep, observe, and perform
all of the covenants, agreements, and provisions of any present or
future leases of any portion of the mortgaged premises on their
respective parts to be kept, ohserved, and performed, and, in case
Mortgagor shall neglect or refuse to do so, then Noteholder may, if
it shall so elect, perform and comply with or require performance
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and compliance by the tenants with any such lease covenants,
agreements and provision, and any sums expended by Noteholder in
performance or compliance therewith or in enforeing such
performance or compliance by the tenant, including costs, expenses,
and attorneys' fees, shall bear interest from the date of such
expenditures at the rate set forth in the note, shall be paid by
Mortgagor to Noteholder upen demand and shall be deemed a part of
the debt secured hereby and recoverable as such in all respects.

B, In addition to the covenants and terms herein contained
and not in 1limitation thereof, Mortgagor covenants that the
Mortgagor will not in any case cancel, abridge or otherwise modify
tenancies, subtenancies, leases, or subleases of the mortgaged
property <or accept prepayments of installments of rent to become

due thereunier.

The whole of the principal sum and the interest shall become
due at the optirh of Mortgage if Mortgagor fails or refuses to
comply with the provisions uf this paragraph.

c. Mortgagor covenants and warrants that, in the event of
the enforcement of the Noteholder of the remedies provided for by
law or by this mortgage, any person succeeding to the interest of
the Mortgagor as a result of such enforcement shall not be bound by
any payment of rent or additicnal rent for more than one (1) month
in advance.

D. Mortgagor covenants and varrants that should Notehnlder
succeed to the interest of the Mor:igagor, as Landlord, under the
terms of the leases, pursuant to a Jdsfault as defined herein,
Noteholder shall not be liable for security deposits for any leases

on the property.

E. In addition to the above Mortgagor crvenants and agrees
as follows:

(1) The Mortgagor will not (a) execute an asecignment of the
rents or any part thereof from the premises unless such assignment
shall provide that it is subordinate to the assignment ceiitained in
this mortgage and any assignment executed pursuant hereto: or, (b)
except where the lessee is in default thereunder, terminszie or
consent to the cancellation or surrender of any lease ¢f the
premises or of any part thereof, not existing or hereafter to be
made, having an unexpired term of two (2) years or more unless,
promptly after the cancellation or surrender of any lease, a new
lease is entered into with a new lessee on substantially the same
terms as the terminated or cancelled lease; or (c) modify any such
lease s0 as to shorten the unexpired term thereof or so as to
decrease the amount of the rents payable thereuncier: or (d) accept
prepayments of more than two months installments of rents to become
due under such leases, except prepayments in the nature of security
for the performance of the lessees thereunder: or (e) in any other
manner impair the value of the mortgaged property or the security
of the Noteholder for the payment of the principal of, and interest
on, the Note without Mortgagee's prior written consent,
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fii) The Mortgagor will not execute any lease of all or a
substantial portion of the premises except for actual occupancy by
the lessee thereunder, and will at all times promptly and
faithfully perform, or cause to be performed, all of the covenants,
conditlions and agreements contained in all leases of the premises
now or hersatter existing, on the part of the lessor thereunder to
be kept and performed. It any of such leases provide for the
giving by the lessee of certificates with respect to the status of
such leases, the Mortqagor shall exercise its right to request such
certificates with five (5) days of any demand therefor by the
Noteholder.

{i41) The Mortgagor shall furnish to the Noteholder within
thirty (@) days after a request by the Mortgagee to do so, a
written scotement containing the names of all lessees of the
premises, t'ie terms of their respective lenses, the spaces occupied
and the rental.paid,

(iv) Mortasgor covenants and agrees that all agreements to
pay leasing commisgions (a) shall provide that the obligation to
pay such commissions will not be entorceable against any party
other than the party who entered into such agreement, (b) shall be
subordinate to the lien of this Mortgage, and (¢) shall not he
enforceable against the liortgagee. Mortgagor shall furnish
Mortgagee with evidence of k= foregoing which is in all respects
satisfactory to Mortgagee.

(v) Mortgagor further <c¢ovepants and agrees that all
agreements to manage the Premises . ‘fa) shall provide that the
obligation to pay any amount thereunder shall not exceed the sum of
saix percent (G6%) of the gross revenues gererated from the Premises
and will not be enforceable against any parcy other than the party
who entered into such agreement (b) shall provide that such
agreement, together with any and all liens and.claims for lien that
any manager or other person or entity performinyg the duties of a
manager thereunder has or may thereafter have Chereunder or for
managing the Premises or any part thereof, shall be.in all respects
subordinate to the lien of the Mortgage and (c) (shall not be
enforceable against the Mortgage. Mortgagor snali- furnish
Mortgagee with evidence of the foregoing which is in ali respects
satisfactory to Mortgagee.

14, Hazardous Substances.

Mortgagor covenants and represents that it shall maintain and
keep the Premises free at all times of any environmental violation,
waste, hazard or damage, including toxic chemicals, asbestos, or
gasoline, and that the Mortgagor shall provide reasonable proof
required by the Mortgagee that the Premises are free from any
environmental waste, hazard, or damage, Further, the Mortgagor
represents that the Premises shall not violate any state or federal
environmental statute, regulation or law. The Mortgagor cecvenants
and agrees that the Mortgagor shall not, nor shall the Mortgagor
voluntarily permit any other person or entity to, place, hold,
locate or dispose of any hazardous Substances on, under or at the
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Premises or any part thereof, except in accordance with applicable
law. Without limiting the foregoing, Mortgagor shall not cause or
xnowingly permit the Premises to be used to generate, manufacture,
refine or process Hazardous Substances, nor shall Mortgagor cause
or permit, as 2 result of any intentional or unintentional act or
omission on the part of Mortgagor or any tenant or subtenant, a
release of hazardous Substances onto the Premises or onto any other
property. Mortgagor shall comply with and use its reasonable
efforts to ensure compliance by all tenants and subtenants with all
applicable federal, state and local laws, ordinances, rules and
requlations, and use reasonable efforts to ensure that any and all
tenants _and subtenants obtain and comply with any and all
approve.s, registrations or permits required thereunder, The
Mortgagee reserves the right to require the Mortgagor to obtain
environmert?s) risk studies and reports at any time during the term
of this Moitrage. 1f at any time any soil test or any other
environmental ‘test of the Premises evidences environmental
violations or dancers, the Mortgagor shall have a period of sixty
(60) days to remely said violation and deliver an updated test to
Mortgagee evidencing that the environmental violations or dangers
have " been removed. If the Mortgagor fails to remediate the
environmental dangers | evidenced by the requisite soil or
environmental test within) sixty (60) days, or if any other
environmental viclation, wasve, hazard, or damage occurs on the
Premises and is not remedied within said 60 day period, said
environmental violation, wastrn,  hazard or damage shall be
considered an Event of Default undar the terms of this Mortgage,
and the Mortgagee shall have the right, at its option, but shall
have no obligation, to cure any ernvironmental violation, waste,
nazard or damage on behalf of the Mortgagor, and any and all
amounts advanced by the Mortgagee harcunder shall become an
additional indebtedness of the Mortgagor viaar the Note and this
Mortgage, and interest shall accrue on said amecunts advanced by the
Mortgagee at the Default Rate as set fortn( in the Note. Any
amounts advanced by the Mortgagee under this ‘paragraph, plus
interast thereon, shall be immediately due and payable by the
Mortgagor.

The Mortgagee shall have the right to direct the Morvgagor to
conduct environmental tests upon the Premises at the Mcrigagor's
expense and to provide the Mortgagee with updated test ‘reports
detailing the results of the environmental tests. Upon receipt of
a request for an environmental test from the Mortgagee, the
Mortgagor shall have a period of sixty (60) days to provide the
Mortgagee with the results of the requisite environmental test,
unless a shorter period is demanded by a local, state or federal
governmental agency, in which case Mortgagor shall provide salid
results within the time periocd requested by such local, state or
federal governmental agency. Any failure of the Mortgagor to
conduct any environmental test requested by the Mortgagee, or to
provide the Mortgagee with test results, shall be considered an
Event of Default under the terms of this Mortgage.

The Mortgagor agrees that, in addition to its representations
provided in paragraph 14 above, it shall, at its own expense,
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comply with any operation or management plan proposed by any state
or federal agency ftor the removal ot ashestos from the Premises.
The failure of the Mortgagor to comply with this paragraph shall
be considerad an Event of Default under this Mortgage,

The Mortgagor hereby ayrees to indemnify the Mortgagee, its
employees, agents, officers and directors, and hold the Mortgagee
harmless trom and against any and all losses, liablilities
(including strict liabillty), damages, injuries, penalties, fines,
settlements, expenses and costs of whatever kind or nature, known
or unknown, contingent or otherwise, including, without limitation,
reasonable attorneys' fees, of any settlement or judgment and
claims <f)any and every Kind whatsoever paid, incurred or suffered
by, or asserted against, the Mortgagee by any person or entity or
governmental  agency, for, with respect to, or as Aa direct or
indirect resuit of (i) the presence of or under, or the escape,
leakage, dispheal, spillage, emission, discharge or release from
the Premises of pny Hazardous Substance in violation of applicable
law or (ii) at_any time, the Incorrectness or breach of this
covenant, warranty ot representation set torth in this Mortgage,
including, without limitation, any vielation or claim arising under
the Comprehensive Environmental Response, Compensation and
Liability Act, the Superiusid Amendment and Reauthorization Act, the
Resource Conservation and Recovery Act, the Federal water Pollutlon
Control Act, the Federal Environmental Pesticides Act, the Clean
Water Act, the Clean Alr Act, ancd o called federal, state or local
"Supertund" or "superllen" statute, or any other statute, law,
ordinance, code, rule, regulaticn, . order or decree regulating,
relating to or imposing liability (including strict liability), or
gtandards of conduct concerning any Hazardous Substance, regardless
of whether or not caused by, on behalf ¢f, or within the control of
the Mortgagor; provided however, that the Mortgagor shall not
indemnify the Mortgagee for any such losses. liabilities, damages,
injuries, expenses or costs related to or finvolving Hazardous
Substances placed or disposed of on the Premives after Mortgagee
acquired title to the Premises through foreclosure or deed in lieu
of foreclosure.

For purposes of this Mortgage, the term "Hazardous-substances"
shall mean and include those elements or compounds which are
contalned in the list of hazardous substances adopted by tle !Inited
States Environmental Protection Agency ("EPA"} and the list of
toxic pollutants designated by Congress or the EPA or defined by
any other federal, state or local statute, law, ordinance, code,
rule, requlation, order or decree regulating, relating to, or
imposing liability (including strict liability) or standards of
conduct concerning any hazardous, toxic or dangerous waste,
substance or material, as now or at any time hereinafter in effect,

If the Mortgagor receives any nhotice or knowledge of (1) the
occurrence of any event involving the use, spill, release, leak,
seepage, discharge or clean up of any Hazardous Substance, or (ii)
any compliant, order, citation or other notice with regard to air
emissions, water discharges, or any other environmental, health or
safety matter atfecting the Mortgagor or the Premises (an
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"Environmental Complaint®) from any person or entity (including,
without limitation, the EPA) then the Mortgagor shall immediately
notify the Mortgagee orally and in writing of any such notice and,
if the Environmental Complaint is in writing, shall immediately
deliver a copy of the Environmental Complaint to Mortgagee,
Further, the Mortgagor shall immediately commence all acticons
necessary to clesn up, remove, resolve and comply with any
complaint, order, citation, notice or Environmental Complaint as
may be reqguired to comply with applicable law.

In addition to all other rights granted to the Mortgagee, upon
the occi¢rence of an Epnvironmental Complaint and the Mortgagor's
fallure to- commence the clean up, removal or resolution of any
Hazardous &Suvbstance or Environmental Complaint as required by
applicable ‘lav within thirty (30) days notice of breach of a
covenant or werranty or receipt of notice or knowledge specified
herein and to thereafter continuously and diligently proceed with
such clean up, removal or resolution, except as may be delayed by
an act of God, strike, act of the public enemy, war, blockade,
public riot, fire, stoim, flood and explosion ("Force Majeure'),
the Mortgagee shall have the right, but not the obligation, to
enter onto the Premises or to take such other actions as it deenms
necessary or advisable to clean up, remove, resolve or minimize the
impact of, or otherwise deal with, any such Hazardous Substance or
Environmental Complaint following receipt of any notice from any
person or entity (including withbut limitation, the EPA) asserting
the existence of any Hazardous Substance or an Environmental
complaint pertaining to the Premises or any part thereof, which, it
true, could result in an order, suit oy other action against the
Mortgagee and/or which, in the reasonakle opinion of the Mortgagee,
could have a materially adverse impact cn che value of the Premises
or otherwise jeopardize the Mortgagee's li¢n against the Premises
granted or created under the Mortgage., Any iunds of the Mortgagee
used for any purpose referred to in this Secticr. shall constitute
advances secured by the Loan Documents and shall kear interest at
the Default Rate specified in the Note to be apJlicable after

default thereunder.

The provision of this Section 14 shall be in additica.to any
and all other cbligations and liabilities Mortgagor may heve to
Mortgagee and shall survive the transactions contemplated huvein.

15, Events of Default.

In the case one or more of the following events ("Events of
Default") shall occur, to-wit:

A, If default shall be made in the payment of any
installment of interest, or of principal and interest, on the Note,
or in the payment of any other amount required to be paid
thersunder or hereunder when the same or any part thereof shall
become due and payable, and if such default shall not have been
cured within the time period, if any, given under the Note or this

Mortgage; or,
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B. Subject to the rights granted under Paragraph 25, if
default shall be made in the payment of any Imposition when the
same shall become due and payable, and if such default shall remain
uncured for a period of fifteen (15) days ot such default; or,

C. If default shall be made in the performance of any of the
other covenants or provisions of the Note or this Mortgage and if
such default shall remain uncured for a period of thirty (30) after
written notice from Lender, provided that, if the default is
curable but not reasonably capable of being cured within such
thirty (30) day period, such default shall be deemed cured for the
purposes hereof if, and so long as, Mortgagor shall commence such
cure within such thirty {30) day period and diligently pursue said
cure to completion; or,

D. 1f Murtgagor shall make a general assignment for the
benefit of cruditors, or shall state in writing or by public
announcement ite lnability to pay its debts as they become due, or
shall file a petition in bankruptcy, or shall be adjudicated a
bankrupt, or insolvent, or shall file a petition seeking any
reorganization, arrangement, composition, readjustment,
liquidation, dissolution ‘or similar reliet under any present or
future statute, law or/ regulation, or shall file an answer
admitting or not contesting the material allegations of a petition
against it in any such procezzing, or shall seek or consent to or
acquiesce in the appointment of any trustee, receiver or liquidator
of Mortgagor or any material portian of their assets; or,

E, IfF, within Sixty (60) daysc after the commencement of any
procaeding against Mortgagor seeiing any reorganization,
arrangement, composition, readjustment, !iquidation, dissolution or
similar relief under any present or fatyre statute, law or
regulation, such proceeding shall not have-bzen dismissed, or if,
within Sixty (60) days after the appointment| without the consent
or acqulescence of Mortgagor, of any trustes, receiver or
liquidator of Mortgagor or any material portion of, their assets,
such appointment shall not have been vacated; or,

F. It any representation or warranty made by Msrigagor in
this Mortgage, or made heretofore or contemporaneously herawith in
any other instrument, agreement or written statement in-zny way
related hereto or to the loan transaction with which this Mortgage
is associated, shall prove to have been false or incorrect in any
material respect on or as of the date when made and such falsity or
incorrectness shall materially affect the security of this
Mortgage.

Then, in any such event, at the option of Notsholder, the
entire unpald principal balance of the Note secured hereby, the
applicable premium, if any, and all accrued and unpaid interest
under the Note, and any other sums secured hereby shall be due and
payable immediately and, thereafter, each of sald amounts shall
bear interest at the Default Rate as detined in the Note. All
costs and expenses incurred by, or on behalf of, Noteholder
{including, without limitation, reasonable attorneys' fees and
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expenses) occasioned by an Event of Default by Mortgagor hereunder
ghall be immediately due and payable by Mortgagor and, thereafter,
each of said amounts shall bear interest at the Default Rate as
defined under the Note. After any such Event of Default,
Noteholder may institute, or cause to be instituted, proceedings of
the realization of its rights under this Mortgage or the Note.

16. Rights, Powers and Remedies of Noteholder.

If an Event of Default shall occur, Noteholder may, at any
time, at its election and to the extent permitted by law and after

expiratisn of any applicable grace period:

A, Ailvertise the Land or any part thereof for sale and
thereafter sz11, assign, transfer and deliver the whole, or from
time to time any part, of the Land, or any interest in any part
thereof, at any private sale or at public auction, with or without
demand upon Mortgancr, for cash, on credit or in axchange for other
property, for immedizte or future delivery, and for such price and
on such other terms -4z Noteholder may, in its discretion, deem
appropriate or as may bz required by law. The exercise of this
powar of sale by Notehc)der shall be in accordance with the
provisions of any statute ¢f the State of Illinois now or hereafter
in effect which authorizes the enforcement of a mortgage by power
of sale, or any statute expresslv.amending the foregoing:

B, Enter upon and take possassion of the Premises or any
part thereof by force, summary procesdings, ejectment or otherwise,
and may remove Mortgagor and all other persons and any and all
property thereof rom, and may hold, operate, manage, and lease the
same and receive all earnings, income, ients, issues and proceeds
accruing with respect thereto. Noteholcer ~shall be under no
liability for or by reason of such entry, texing of possession,
removal, holding, operation or management, excepi that any amounts
30 received shall be applied as hereinafter grcvided in this

Paragraph; and

C. Make application for the appointment of eithes an order
for mortgagee in possession or a receiver for the Landn whether
such Mortgagee In possession or receivership be incident to a
proposed sale of sajd Land or otherwise, and Mortgagor Mnereby
congents to the appointment of such receiver and agrees not to
oppose any such appointment. Further, Mortgagor agrees that
Noteholder shall be appointed mortgagee in possessio or receiver of
the Land, at Noteholder's option.

In the event the right to accelerate the indebtedness secured
hereby or to foreclose the Mortgage has accrued to Noteholder,
whether the entire debt has tlen been accelerated, Noteholder may,
with order of Court notice to or demand upon Mortgagor, take
possession of the Land. Should Court proceedinge be instituted,
Mortgagor hereby consents to the entry of an order by agreement to
effect and carry ocut the provisions of this Subparagraph C. While
in possession of the Land, Noteholder shall have the following

powers:
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(i) To collect the rents and manage, lease alter and
repair the Land cancel or modify existing leases, obtain
insurance and in general have all powers and rights
customarily incident to absolute ownership: and

(i1) To pay out of the rents so collected the management
and repair charges, taxes, insurance, commissions, fees
and all other expenses and, after creating reasonable
reserves, apply the balance (if any), on account of the
indebtedness secured hereby.

Noteholder may remain in possession of the Land, in the event
of a fececlosure, until the foreclosure sale and thereafter during
the entire period of redemption (if any), if a deficiency exists.
Noteholder shall incur no liability for, nor shall Mortgagor assert
any claim, set-off or recoupment as a result of, any action taken
while Noteholasr is in possession of the Leasehold Interest, except
only for NotehOlusr's own gross negligence or willful misconduct.
In the event no fareclosure proceedings are commenced, Noteholder
may remain in possescion as long as there exists a Default.

In order to facilitite Noteholder's exercise of the rights,
powers and remedies grarted above, Mortgagor hereby irrevocably
appoints Noteholder its troeand lawtul attorney to act in its name
and stead for the purpose 0/ effectuating any sale, assignment,
transfer or delivery authorized acove, whether pursuant to power of
sale or otherwise, and to execuie and deliver all such deeds, bills
of sale, leases, assignments and cther instruments as Noteholder
may deem necessary and appropriate.  Yeotwithstanding the foregoing,
if requested by WNoteholder or any ~purchaser from Noteholder,
Mortgagor shall ratify and confirm ary. such sale, assignment,
transfer or delivery by executing and delivering to Noteholder or
such purchaser all appropriate deeds, pills of sale, leases,
assignments and other instruments as may bz designated in such
reguest. Further, Mortgagor agrees that Natznolder may be a
purchaser of the Leasehold Interest or any part thereof or any
interest therein at any sale, whether pursuant to 'rower of sale or
otherwise, and may apply upon the purchase price the indebtedness
secured hereby. Any purchaser at any sale shall acquire cood title
to the property sc purchased, free ot the lien of this Muriqage and
free of all rights of redemption in Mortgagor. The receipt-of the
officer making the sale under judicial proceedings or of Notenclder
shall be sufficient discharge to the purchaser for the purchase
money and such purchaser shall not be responsible for the proper
application thereof.

Mortgagor hereby waives the bhenefit of all appraisement,
valuation, stay, extension, redemption and equity of redemption
laws now or hereafter in force and all rights of marshalling in the
event of any sale hereunder of the Land or any part thereof or any
interest therein.

The Proceeds of any sale of the Land or part thereof or any
interest therein, whether pursuant to power of sale or otherwise
hereunder, and all amounts received by Noteholder by reason of any
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holding, operation or management of the Land or any part thereof,
together with any other moneys at the time held by Noteholder,

shall be applied in the following order: :

First: To all costs and expenses of the sale of the Land or
any part thereof or any interest therein, or entering upon, taking
possession of, removal from, holding, operating and managing the
Land or any part thereof, as the case may be, together with (a) the
costs and expenses of any receiver of the Land or any part thereof
appointed pursuant hereto and (b) any taxes, assessments or other
charges, prior to the lien of this Mortgace, which Noteholder may

consider necessary or desirable to pay;

Sacund: To any indebtedness secured by this Mortgage and at
the time (uve and payable, other than the indebtedness with respect
to the Nots ~t the time outstanding; 1

Third: To all amounts of principal, premium, if any, and
interest at the ¢ime due and payable on the Note at the time
outstanding (whethar _at maturity or on a date fixed for any
installment payment or any prepayment or by declaration or A
acceleration or otherwise,, including interezt at the Default Rate,
as set forth in the Not‘e, and (to the extent permitted under
applicable law) on any ovecour interest: and, in case such moneys
shall be insufficient to pay in full the amount so due and unpaid
upon the Note, then, first, *o the payment of all amounts of
interest at the time due and pavahle on the Note, and second, to
the payment of all amounts of prinzipal and premium if any, at the
time due and payable on the Note anz

Fourth: The balance, if any, to the person or entity then
entitled thereto pursuant to applicable state law.

Mortgagor hereby waives all rights of redeuption and/or equity
of redemption which exists either by statute and;ur common law for
sale under any order or decree of foreclosure ol this Mortgage on
its own behalf and on behalf of its beneficiary .and of each and
every person, except decree or judgment creditors of Mortgagor who
may acquire any interest in or title to the Land or the trust
estate subsequent to the date hereof.

17. Remedies are Cumulative,.

Each right, power and remedy of Noteholder now or hereafter
existing at law or in equity shall be cumulative and concurrent and
shall be in addition to every right, power and remedy provided for
in this Mortgage, and the exercise of any right, power or remedy
shall not preclude the simultaneous or later exercise of any other

right, power or remedy.

18. Taxes on Mortgage or Note.

In the event of the passage of any law which deducts from the
vaiue of real property, for purposes of taxation, any lien thereon
and which, in turn, imposes a tax, whether directly or indirectly,
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on this Mortgage or on the Note, and it Mortyagor is prohibited by
law trom paying the whole of such tax in addition to every other
payment required hereunder, or If Mortgagor, although permitted to
pay such tax, fails to do so in a timely tashion, then, in such
event, at the option of Noteholder, the entire unpaid principal
balance ot the Note secured hereby, and all accrued and unpaid
interest under the Note, and any other sums secured thereby shall
be due and payable Immediately without premium and, thereafter,
each of soaid amounts shall bear interest at the Deiault Rate, as
set forth in the Note, from the date advanced until fully repaid by
Mortgagor.

1% Compromise of Actions.

Any Queion, suit or proceeding brought by Noteholder pursuant
to this Moitsgage, or otherwise, and any claim made by Noteholder
under this Mortcage, or otherwise, may be compromised, withdrawn or
otherwise deait with by Noteholder without any notice to or
approval of Martgagor, except as otherwise provided in this
Mortgage.,

20, No Waiver.

No delay or failure py, Noteholder to insist upon the strict
performance of any term hecrzcf or of the Note or to exercise any
right, power or remedy providad for herein or therein as a
consequence of an Event of Defaulr hereunder or thereunder, and no
acceptance of any payment of the principal, interest or premium, if
any, on the HNote during the contiruance of any such Event of
Detault, shall constitute a waiver of ey such term, such Event of
Default or such right, power or remsdy preclude any other or
further exercise thereof or the exercise ol any other right, power
or remedy. No waiver ot any Event of Pelault hercunder shall
affect or alter this Mortgage, which shall ¢oitinue in full force
and effect with respect to any other then exisiling or subsequent
Events of Default.

21, Further Assirances.

The Mortgagor, at its expense, will execute, ackrowledge and
deliver such instruments and take such actions as Noteholder from
time to time wmay reasonably request for the further assurance to
Noteholder of the properties and rights now or hereafter subjected
to the lien hereof or assigned hereunder or intended so to be.

22. Defeasance.

1f Mortgagor shall pay the principal, interest and premium, if
any, due under the Note in accordance with the terms thereof, and
if it shall pay all other sums payable hereunder and shall comply
with all other terms hereof and of the Note, then this Mortgage and
the estate and rights hereby created shall cease, terminate and
become void, and thereupon Noteholder, at the expense of Mortgagor,
shall execute and deliver to Mortgagor such instruments as shall be
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required to evidence of record the satisfaction of this Mortgage
and the lien therecof, and any sums at the time held by.

23. Definitions.

Where used in this Mortgage, unless the context clearly
indicates a contrary intent or unless otherwise specifically
provided herein, the word "Mortgagor" shall be construed as meaning
the "Mortgagor and any subsequent owner or owners of the Land", and
the word "Noteholder"; "Mortgagee" or "Lender" shall bhe construed
as meaning "Noteholder" and any subsequent holder or holders of

this Mortuage,
24, “puthorization.

The execution of this Mortaage has been duly authorized by the
Mortgagor.

25, Parmitted Coantests.

Mortgagor, at its expense, may contest, by approprlate legal
proceedings conducted in onod faith and with due diligence, the
amount or validity or appluircation, in whole or in part, of any
Imposition or lien therefor ~r the validity of any instrument of
record affecting the land or uny part thereof, provided that (a)
neither the Land, nor any part thertof or interest therein would he
in any danger of being sold, iInrfeited or 1lost, (b) neither
Mortgagor nor Noteholder would be ir any danger of any additional
civil or any criminal liability for fa'lure to comply therew.th,
and (c) Mortgagor shall have set asid2 on its books adequate
reserves with respect thereto and shall -have furnished such
security, {f any, as may be required in the proceedings or
reasonably reguested by Noteholder.

26, Uniform Commercial Code.

This Mortgage constitutes a Security Agreemen’. under the
Uniform Commercial Code of the state in which the Prorises are
located (herein called the "Code") with respect to any pair of the
Premises which may or might now or hereafter be or be deenud to be
personal property, fixtures or property other than real esrtate
including but not limited to all personal property and fixtures in
connection with the Premises, any Equipment, Inventory, Accouats,
Chattel Paper, Intangibles, Fixtures, Documents and Instruments as
defined in the Code including all proceeds and products thereof,
all insurance and condemnation proceeds, all building materials,
all construction and architectural contracts and all plans and
specifications (all for the purposes of this Section 26 called
"Collateral"); all of the terms, provisions, conditions and
agreements contained in this Mortgage pertain and apply to the
Collateral as fully and to the same extent as to any other property
comprising the Premises; and the following provisions of this
Section 26 shall not limited the generality or applicability of any
other provision of this Mortgage but shall be in addition thereto:
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a) The Mortgagor (being the Debtor as that term is used in
the Code) is and will be the true and lawful owner of the
Collateral, subject to no liens, charges or encumbrances other than
the lien hereof and Permitted Encumbrances.

b} The Collateral is to be used by the Mortgagor scolely for
business purposes, being installed upon the Premigses for
Mortgagor's own use, or as the equipment and turnishings furnished
by Mortgagor, as landlord, to tenants of the Premises.

¢) The Collateral wiil bhe kept at the real estate comprised
in the Premises, and will not be removed therefrom without the
consen’ of the Noteholdar (being the Secured Party as that term is
used in “the Code} by Mortgagor or any other person; and the
Collateral may be affixed to such real estate but will not be
atfixed to/any other real estate.

d) The Griy paersons having any interest In the Premises are
the Mortgagor, iz beneficlaries and the Noteholder.

e) There is xo Financing Statement covering any of the
Collateral or any proceeds thereof is on file in any public office
except pursuant hereto; and Mortgagor will at its own cost and
expensa, upon demand, tu#nish to the Noteholder such further
information and will execuct<-and deliver to the Noteholder such
financing statemant and other documents in form satisfactory to the
Noteholder and will do all such _arts and things as the Notasholder
may at any time or from time to "iwe reasonably request or as may
be necessary or appropriste to estaklish and maintain a perfected
security interest in the Collateral =s security for the Note,
subjact to no adverse liens or encumbrances; and the Mortgagor will
pay the cost of filing the same or fiiing or recording such
financing statements or other documents, and this instrument, in
all public offices wherever filing or recoruing is cdeemed by the
Noteholder to be necessary or desirable,

t) Upon the occurrence of any Event of Detault hereunder
(regardless of whether the Code has been enactad in the
jurisdiction where rights or remedies are assertsd) and et any time
thereafter (such default not having previously been cuied), the
Noteholder at its option may declare the Note {mmediately due and
payable, and thereupon Noteholder shall have the remedise of a
secured party under the Code, including without limitation, the
right to take immediate and exclusive possession cf the Collateral,
or any part thereof, and for that purpose may, so far as the
Mortgagor can given authority therefor, with judicial process,
enter (if this can be done without breach of the peace}, upon any
place where the Collateral or any part thereof may be situated and
remove the same therefrom (provided that it the Collateral is
affixed to real estate, such removal shall be subject to the
conditions stated in the Code); and the Noteholder shall be
antitled to hold, maintain, preserve and prepare the Collateral for
sale, until disposed of, or may propose to retain the Collateral
subject to Mortgagor's right of redemption in satisfaction of the
Mortgagor's ohligations, as provided in the Code. The Notehclder
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without removal may render the Collateral unusable and dispose of
the Collateral on the Premises, The Noteholder may require the
Mortgagor to assemble the Collateral and make it available to the
Noteholder for its possession at a place to be designated by
Noteholder which is reasonably convenient to both parties. The
Noteholder will give Mortgagor at least ten (10) days notice of the
time and place of any public sale thereof or of the time after
which any private sale or any other intended disposition thereof is
made. The requirements of reasonable notice shall be met if such
notice is mailed, by certified mail or equivalent, postage prepaid,
to the address of Mortgagor shown in Section 28 of this Mortgage,
at least ten (10) days before the time of the sale or disposition.
The Notchhlder may but at any public sale and if the Collateral is
of a type customarily sold in a recognized market or is of a type
which is( the subject of widely distributed standard price
quotations, Noteholder may but at private sale. Any such sale may
be held as palt af and in conjunction with any foreclosure sale of
the real estate comprised with the Premises, the Collateral and
real estate to ba zold as one lot if Noteholder so elects, The net
proceeds realized upcn. any such disposition, after deduction for
the expenses of retaking. holding, preparing for sale, selling or
tye like and the reasonable attorneys' fees and legal expenses
iicurred by Noteholder, nnall be applied in satisfaction of the
Nc:e, The Noteholder will 7zciount to the Mortgagor for any surplus
realized on such disposition.

g) The remedies of the Noteholder hereunder are cumulative
and the exsrcise of any one or muore of the remedies provided for
herein or under the Code shall not be ~onstrued as a waiver of any
of the other remedies of the Notehoirser, including having the
Collateral deemed part of the realty upon any foreclosure thereof
so long as any part of the Note remains unsatisfied.

h) The terms and provisions contained in this Section 26
shall, unless the context othervwise reguires, huv~z the meanings and
be construed as provided in the Code.

27. Amendments,

This Mortgage cannot be changed or terminated oralily but may
only be amended, modified or terminated pursuant tol written
agreemant between Mortgagor and Noteholder.

28. Notices.

Any notice, demand or other communication given pursuant to
the terms hereof shall be in writing and shall be delivered by
personal service cr sent by registered mail, return receipt
requested, postage prepaid, addressed as follows:

If to Mortgagor: Terrestris Development Company
1301 Weat 22nd Street, Suite 201
Oak Brook, Illinocis 60521
Attn: Mr. Dennis Cortesi
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If to Noteholder: Liberty Federal Bank
One Grant Square
Hinsdale, Illinois 60521-0286
Attn: Vice President

or at such other address within the United States or to the
attention of such other office as either party shall have
designated ir writing to the other. Any such notice, demand or
other communication shall be deemed given when received at the
office of the Noteholder or Mortgagor or of any other officer who
shall have been designated by the addressee by notice in writing to
the other party.

29, Future Advances.

Mortgaazs may, at its sole option and discretion upon reguest
of Mortgagor, 'zt any time before full payment of this Mortgage,
make further advances to Mortgagor, and the same with interest
shall be on a parity with, and not subordinate to, the indebtedness
evidenced by the Note-and shall be secured hereby in accordance
with all covenants and aareements herein contained, provided, that
the amount o*f principal secured hereby and remajining unpaid shall
not exceed $5,000,000.0C, 'plus interest and any advances for the
benefit or protection of the Premises, including payment of taxes,
insurance, asgessments oif levies, with interest on such
dlsbursements as provided in tliie Mortgage, and provided, that if
Mortgagee shall make turther advarces as aforesaid, Mortgagor shall
repay all such advances in accordaince with the note or notes, oOr
agreement or agreements, evidencino” same, which Mortgagor shall
execute and deliver to Mortgagee and which shall be payable no
later than tha moaturity of this Mortgige and shall include such
other terms as Mortgagee shall require. (Notwithstanding anything
herein to the contrary, Mortgaaor acknowleduse that Mortgagee shall
pe under no obligation to make any future aduviapces to Mortgagor in
connection with this Mortgage, the Note or the Loan Agreement.

30. Expense ot Litigation and Preparation Where-No Litigation
is Initiated.

It any action or proceeding be commenced to which roteholder
is made a party, or in which it becomes necessary to dstend or
uphold the lien of this Mortgage, all sums paid by Notehoider for
the expense (including reasonable attorneys' fees} of any
litigation to prosecute or to defend the rights and lien created by
this Mortgage shall be paid by the Mortgagor immediately upon
written demand therefor, together with interest thereon at the
Default Rate set forth in the Note from the date of payment, or
title to, interest in or claim upon the Premises, attaching to or
accrulng subsequeni to the lien of the this Mortgage, and shall be
deemad to be secured by this Mortgage. Mortgagor furthar expressly
agrees to pay all costs and expenses including reasonable
attorneys's tees should Neteholder incur costs and attorneys fees
relating to this Mortgage even in the event no suit or litlgation
is initiated.
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31. <Cross-Default Clause. Any default by Mortgagor in the
performance or observance of any covenant or condition hereof in
accordance with Paragraph 15 above shall be deemed default or event
of default under each of the Loan Documents, entitling Noteholder
to exerciee all ar any remedies available to Noteholder under the
terms of any or all Loan Documents, and any default or event of
default under any other Loan Document shall bhe deemed a default
heraunder, entitling Noteholder to exercise any or all remedies
provided for herein. Failure by Noteholder to exercise any right
which it may have hereunder shal) not be deemed a waiver thereof
unless 8o agreed in writing by Noteholder, and the waiver by
Noteholder of any default by Mortgagor hereunder shall not
constitice a continuing waiver or a waiver of any other default or
of the sare default on any future occasion,

Neither the Mortgagor, nor any person claiming under
Mortgagor, shall have or enjoy any right to marshalling of assets,
all such right seing hereby expressly waived as to the Mortgagor
and all persons clziming under Mortgagqor, including junior lienors.
No release of personal. liability of any person whatever and no
release of any portior of the property now or hereafter subject to
the lien of any of the lor:gage Instruments shall have any effect
whatever by way of impairment or disturbance of the lien or
priority of any of said Mor'.gage Instruments. Any foreclosure or
other appropriate remedy soughiy may be brought and prosecuted as to
any part of the mortgaged security, wherever located, without
regard to the fact that foreclosure proceedings or other
appropriate remedies have or have nzf been instituted elsewhere on
any other land subject to the lien of raid Mortgage Instruments or
any of them,

32. Disclaimer by Noteholder. Noteholder shall not be liable
to any party for services performed or- obligations due in
connection with this Loan. Noteholder shall not be liable for any
debts or claims accruing in faver of any parties rcainst Mortgagor
or against the Mortgaged Premises, The Mortgagor i not nor shall
be an agent of Noteholder for any purposes, and Notz2holder is not
a venture partner with Mortgagor in any manner uvha:roever.
Approvals granted by Noteholder for any matters coverea urier this ,
) Aqgreement shall be narrowly construed to cover only the parcies and -
facts ldentified in any written approval or if not in writing such
approvals shall be solely for the benefit of Mortgagor,

33. Miscellaneocus.

A, within fifteen (15) days after request therefor,
Mortgagor shall confirm in writiny to Noteholder, or its designea,
the amount then due hereunder anc under the Note.

B, If the time of payment of all indebtedness secured hereby
or any part thereof be extended at any time or times, if the Note
be renewed, modified or replaced, or if any security for the note
be released, Mortgagor and any cother parties now or hereafter
liable for payment of such indebtedness in whole or in part or
interested in the Land shall be held to consent to such extensicns,
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renewals, moditicativns, replacements and releases, and thelr
liability and the lien hereof and the Other Loan Documents and
Security Agreements and the rights created hereby and thereby shall
continue in full torce, except as to those paries released, the
right of recourse against all such other parties being reserved by
Noteholder,

C. The Loan proceeds are to be used, along with Mortgagor's
other funds, for the refinance of the Mortgaged Premises, and for
no other purposes, which shall occur contemporaneously with the
disbursement of the Loan Proceeds. Such use is the business
purpose of Mortgagor's beneficiaries and the Loan is therefore not
usurious under 815 ILCS 205/4, of the Illinois Revised Statutes,

D. This Mortgage shall be binding upon Mortgagor and its
successors and assigns, and all persons claiming under or through
Mortgagor or any such successor or assign, and shall inure to the
benefit of and We enforceable by Noteholder and its successors and
assigns,

E. The headilngs in this Mortgage are for purposes of
reference only and shali not limit or otherwise affect the meaning
hereof,

F. It any c¢lause, phrase, paragraph or portion of this
Mortgage or the application thereof to any person, party or
circumstances shall be invalid or unenforceable under applicable
law, such event shall not affecc. impair or render invalid or
unentforceable the remainder of this Mortgage nor any other clause,
phrase, paragraph or portion hereci, .nor shall it affact the
application of any clause, phrase, parajranh or provision hereof to
other persons, parties or circumstances.

G. This Mortgage is negotiated in {be County of Cook,
Chicago, Illinois and shall be governed by and construed in
accordance with the laws of the State of Illinois, It is expressly
agreed that all parties hereto waive any right thes now or in the
future may have to remove any claim or dispute arising here from.

H. This mortgage is executed by Harris Bank Palatine, as
Trustee urnder Trust Agreement dated May 11, 1993 and Known aa Trust
13528 in the exercise of the authority conferred upon it a® such
Trustee and not in its individual capacity. Nothing contained in
this Mortgage shall be construed as creating any liability on
Harris Bank Palatine, in its individual capacity, to pay the Note
or any interest that may accrue thereon or any fee or charge that
may become payable under the Mortgage or the Note, or to perform
any covenant (either expressed or implied) contained in the
Mortgage or the Note, all such liability, if any, being hereby
waived by Noteholder and every person hereafter claiming any right
or security hereunder. So far as Mortgagee and/or its successors
are concerned, Noteholder and the owner of any indebtedness
accruing hereunder shall, in the event of a detfault, look solely to
any one or more of the following tfor the payment of the
indebtedness due under the Note or this Mortgage:
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(a) The assets of the trust, including the Land and the
rents, issues and profit thereof, by the enforcement of

the lien hereby created; and

(b) The enforcement of any remedy avallable under the
any other document acting as security for the Note.

IN WITNESS thereof, Mortgagor have caused this Mortgage to be
executed as of the date and year first written above. s
{
s
HARRIS  BANK  PALATINE, /7

not
personally, but as Trustee under

Trust Agreement| dated May 11, 1993
. 13528

SEE EXCULPATCRY- RIDER ATTACHED
HERETO AND MADE ®)PART HERCOF
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STATE OF [LLINOIS

county o fy [«

v L Lt S s ek , @ Notary Public in and for said County
ln the State aforesaid, DO HEREBY CERTIFY that

T Ped g g e 400 Vice President of Harris Bank Palatine and

Uos, 0 7 FRVT0 i , Assistant Secretary, of Harris
Bank Palatine, personally Know to me to be the same persons whoae
name are subscribed to the foregolng instrument as such
Presidert and '/, Secxetary, respectively, appeared before me
this day.in person and acknowledged that they signed and delivered
the said/instrument as their own free and voluntary acts, and as
the free ansvoluntary act of said Harris Bank Palatine, as Trustee
tor the usce /and purposes therein set forth.

(P! (&\
GIVEN undei  'my hand and notarial seal this /7 day of
November, 1997,

My Commission Expires:
?&%’o@‘i‘a@‘a‘»%ﬁ"am
b Y OFTICIAL SEALY
(_‘? - \\§ - L)('"J'"'—— ) LOIS FFRGUSON
% Notary Patc. State of finets
g My Commisgior Capires 0612200
BTN YL SRR S o s
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BAHIRIT A
LEGAL DESCRIFPTION

LOT 1 IN THE PLAT OF SUBDIVISION OF PARCEL "I" IN HOFFMAN ESTATES,
COOK COUNTY, ILLINCIS, RECORDED IN COOK COUNTY, ILLINOIS, ON
NOVEMBER 17, 1997 AS DOCUMENT 97857293, BEING A SUBDIVISION OF PART
OF THE SCUTHEAST QUARTER OF SECTION 7, TOWNSHIP 41 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING IN COOK COUNTY,

ILLINOIS.,
PoIoNo NO. PART OF 07-07-401-005
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EXCULPATORY RIDER

This TN 1S v\untui by the Horms Bank: Palanme, NUAL as Trustee andes e provisions of a Trast Agreement dated

\4’ '// Sind kaownas Teust o, __ ZQ,/_,S_&__ not persomially, but solely as Trustee aforesaid, in
the exercise of the power and authorty conterred upon and vested in ot as such Trustee, This instrument is executed and
dehivered by the Frustsolely i the exercise of the powers expressly conterred upon the Trastee under the Trust and upon the
written direction ol the beneliciaries wnd/or hotders of the power of direction of said Trust and Harris Bank Palutine, N.A.
warrants that it posseases full power and authority to execute this instrutment, 1 is expressty understood and agreed by and
between the parties heesto_anything hereinto the contrary notw sthstinding, that each andall of the representations, watrinties,
covenants, undertibings et wgreements herein made o the part of the trustee while in Torm purporting to be the suid
fepresentations, warranties, covenzots, undertakings and agreements of said Trustee are cach and every one of them not made
with the natenaon of bignding Harres Beak Palatine, NCAL i s adividual capacity, but are made and intended solely for the
purpurs of buding only that portion of the Frust praperty specitically deseribed herein, No personad liability or personal
responsibihiny s assumed by or noe shall ag asy e be asserted or entoreeable against the Haerds Bank Palatine, NA on
account alany representations, Warranties, tineladig but not limited to any represcatations andfor warranties in regards 1o
potentiab andzor exastant Hazirdous Waste} covenant=indertakings and agreements contained in the instrument, Gincluding
Bttt fuesiutedd toany ansdelitediess acuriitng plas interest nceander) either express or implicd or arising in any way out of the
transaction wi connection with which this instrument is execuieds ail such peesotial Hability or responsibility, if any, being
evpressiy wanvedand released, and any liabiltly Geeluding any and< diality Torany violation wider the Federal und/or State
Eovironmentad or Hazardous Waste Taws) hereunder being specificatly imited to the Trust assets, if any, securing this
msthinrent Any provision ol this instrumment referring tostrightof any person (O betndemificd or held harmbess, or reimbursed
by the Frustee tovans costs,clsims, fosses, lines, penadties, damages, costsolanyngiuce including attomey's fees and expenses,
AT eamy way vuk ol the execution of this instrument or incconneetion thereto ard exeressty waived and released by ail
parties toand parties chunmng, under this instrument, Any person claiming or any provision ot this instrument referring to
artht o be held harmless, indemuied or reimbuesed forany and atf costs, losses and expenses o 2ny nature, in connection
with the execution ot this istrument, shall be construed as only o right of redemption out @i the assets of the Trust.
Notwathsindime any thing m tus instrument contained, in the event ot any conflict between the body oF<0's exoneration and
the body o this instrumient, the provisions ot this paragraph shall control. Trustee being Tully exempted, nothing herein

cantamed shall T the iight of any party to enforce the personal hablity of any ather party (o this instrament.

Fory HREP




