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{("Mortgage“) dated as

of Janualiy 1%, 1997 from RF, L.L.C., an Illinois limited

iiability cewpany with a mailing address of 300 West Washington
Street, Suite 500, Chicago, Illincis 60636 (“he "Mortgagor®) to

and for the beraefit of LASALLE NATIONAL BANK, a nationa! banking -
association with irs office at 135 South LaSalle Street, Chicago, :\°
Illinois 60603 (nhereinafter referred to as "Mortgagee®). g

L

GRE
WITNRSSETH THAT: \QFJ '}

—_—

WHEREAS, Mortgagor has executed and delivered to Mortgagee a
promissory note payable to Mortgagee bearing even date herewith
in the principal amount of One Mil)ion Cne Hundred Sixty Thousand
and 00/100 Dollars {$1,160,000.00) /(said note and any and all
extensions and renewals thereof, ame:duents therato and
substitutions or replacements therefor is referred to herein as
the "Note"} pursuant to which Mortgago: promises to pay said
principal sum (or so much thereof as may Le outstanding ac the
maturity thereof) on January 14, 1998, togeth=r with interest on
the balance of principal from time to time outstznding ard unpaid
thereon at the rate aand at the times specified 1n che Note;
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matters set forth in Exhibit "B" attached hereto and hereby made
a part hereof (the "rFermitted Exceptions"), and Mortgagor has
good right, full power and lawful authority tu convey, mortgage
and create a security interest in the same, in the manner and
form aforesaid; except as set forth in Exhibit °B" hereto, the
same is free and clear of all liens, charges, easements,
covenants, conditions, restrictions and encumbrances whatsoever,
including the perscnal property and fixtures, security
agreements, conditional szales contracts and anything of a similar
nature, and the Mortgagor shall and will forever defend the title
to the Mortgaged Premises against the claims of all persons
whomsoever.

3. Payment of Taxes. Mortgagor shall pay before any
penalty acraches all general taxes and all special taxes, special
assessments, water, drainage and sewer charges and all other
charges, of =z2ry kind whatsoever, ordinary or extraordinary, which
may be levied, zssessed, imposed or charged on or against the
Mortgaged Premifes or any part thereof and which, if unpaid,
might by law becume a lien or charge upon the Mortgaged Premises
or any part thereof. aad shall exhibit to Mortgagee upon regquest
official receipts evidezcing such payments, except that, unless
and until foreclosure, 'distraint, sale or other similar
proceedings shall have beer. commenced, no such charge or claim
need be paid if beirg contestzd (except to the extent any full or
partial payment shall be required by law}, after notice to
Mortgagee, by appropriate proceedings which shall operate to
prevent the ~~llection thereof or the sale or forfeiture of the
Mortgaged Premises or any part therecf to satisfy the same,
conducted in good faith and with due diligence and if Mortgagor
shall have furnished such security, if ¢ny, as may be required in
the proceedings or required by Mortgagece’s title insuxer to
insure over the lien of such taxes.

4. Payment of Taxes on Note, Mortgage or Interest of
Mortgagee. Mortgagor agrees that if any tax, assessment or

impesition upon this Mortgage or the indebtedness nereby secured
or the Note or the interest of Mortgagee in the Mortgacved
Premises or upon Mortgagee by reason of any of the fouregcing
(including, without limitation, corporate privilege, frarnchise
and excise taxes, but excepting therefrom any income tax op
interest payments on the principal portion of the indebtedasss
hereby secured imposed by the United States or any State) is
levied, assessed or charged, then, unless all such taxes are paid
by Mortgagor to, for or on behalf of Mortgagee as they become
due and payable (which Mortgagor agrees to do upon demand of

Mortgagee, to the extent permitted by law), cr Mortgagee is @
reimbursed for any such sum advanced by Mortgagee, all sums “:
hereby secured shall become immediately cue and payable, without ¢
a prepayment fee, at the option of Mortgagee upon thirty (30) &
days’ notice to Mortgagor, notwithstanding anything tontained 23
herein or in any law heretofore or hereafter emacted, including P

a3
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ING USE IV

All judgments, awards of damages, settlements and other
compensation hereafter made resulting from condemnation
proceedings or the taking of the property described in Granting
Clause I or any part thereof or any building or other
improvements now or at any time hereafter located thereon or any
easement or other appurtenance thereto under the power of eminent
domain, or any similer power or right {including any award from
the United States Government at any time after the allowance of
the claim therefor, the ascertainment of the amount thereof and
the issuance of the warrant for the payment thereof), whether
permanert or temporary, or for any damage (whether caused by such
taking c:z otherwise) to said property or any part thereof or the
improvements thereon or any part thereof, or to any rights
appurtenant ‘thereto, including severance and consequential
damage, and-eur award for change cf grade of streets
{collectively "Crndemnation Awards®).

GRANTING CLAUSE V

All property and rigchts, if any, which are by the express
provisions of this ins:ivument required to be subjected to the
lien hereof and any additiecnal property and rights that may from
time to time hereafter by ivstallation or writing of any kind, be
subjected to the lien hereof.

GRANTING (CLAUSE VI

All rights in and to common areas and access roads on
adjacent properties heretofore nr hereafter granted te Mortgagor
and any after-acquired title or reversion-in and to the beds of
any ways, roads, streets, avenuas and alleys adjoining the
property described in Granting Clause I or aay part thereof.

GRANTING CLAUSE VII

All of the Mortgagor's "general intangibles" las defined in
the Uniform Commercial Code) ncw owned or hereafter acg:ired and
related to the Mortgaged Premises, including, without ‘jimitation,
all right, title and interest of the Mortgagor in and tos - (i)
all agreements, leases, licenses and contracts to which the
Mortgagor is or may become a party relatiug to the Mortgaged
Premises or improvements thereon; (ii} all obligations or
indebtedness owing to the Mortgagor (other than accounts} or
other rights to recsive payments of money from whatever source
relating to the Mortgaged Premises; (iii) all tax refunds and tax
refund claimg relating to the Mortgaged Premises; (iv) all
intellectual property relating to the Mortgaged Premises; and (v)
all choses in action and causes of action relating to the
Mortgaged Premises.

el
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NuiW, THEREFORE, to secure (i) the payment when and as due
and payable of the principal of and interest on ithe Note or so
~much therecf as may be advanced from time to time, (ii) the
payment of all other indebtedness which this Mortgage by its
terms secures and (iii) the performance and observance of the
covenants and agreements contained in this Mortgage, th= Note and
any other instrument or decument securing the Note (all »f such
indebtedness, obligations and liabilities identified in (i), (ii}
and (iii} above being hereinafter referred to as the
"indebtedness hereby secured”;, the Mortgagor does hereby grant,
sell, convey, mortgage and assign unto the Mortgagee, its
successors and assigns and does hereby grant to Mortgagee, its
successors and assigns a security interest in all and singular
the preperties, rights, interests and privileges described in
Granting lauses I, II, IT{, IV, V, VI and VII below all of same
being coliectzively referred to herein as the "Mortgaged
Premises":

GRANTING CLAUSE I

That certain real zstate lying and being in the County of
Cook and State of Illinnis. more particularly described in
Exhibit "A® attached herets and made a part her¢of (the “"Real
Estate”}.

GRANTING CLAUSE II

All buildings and improvements «f every kind and description
heretofore or hereafter erected or pisccd on “he property
described in Granting Clause I and all ' rmaterials intended for
construction, recomstruction, alteration aud repair of the
buildings and improvements now or hereafter ersected thereon, all
of which materials shall be deemed to be inclurled within the
premises immediately upon the delivery thereof tu the said real
estate, and, all fixtures, machinery, apparatus, efguipment,
fittings and articles of personal property of eveiry kind and
nature whatscever now or hereafter attached to or coateginad in or
used in connection with said real estate and the builaiasz and
improvements now or hereafter located thereon and the opzraticn,
maintenance and protectinn thereof and owned by the Mortgaqur,
including but not limited to, all machinery, motors, fittings,
radiators, awnings, shades, screens, all gas, csal, steam,
electric, oil and other heating, cocking, power and lighting
apparatus and fixtures, all fire prevention and extinguishing
equipment and apparatus, all cooling and ventilating apparatus
and systems, all plumb+rg, incinerating, sprinkler equipment and
fixcures, all elevators and escalators, all communication and
electronic monitoring equipment, all window and structural
cleaning rigs and all other machinery and other equipment of
every nature and fixtures and appurtenances thereto and all items
of furniture, appliances, draperies, carpets, other furnishings,
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equipment and personal property used or useful in the operation,
maintenance and protection of the said real estate and the
buildings and improvements now or hereafter located therson and
all renewals or replacements thereof or articles in substitution
taerefor, whether or not the same are or shall be attached to
said buildings or improvements in any manner; it being mutually
agreed, intended and declared that all the aforesaid property
shall, so far as permitted by law, be deemed tc form a part and
parcel of the real estate and for the purpose of this Mortgage to
be real estate and covered by this Mortgage: and as to the
balaance of the property aforesaid, this Mortgage is hereby
deemed to be as well a Security Agreement under the provisions of
the Uniform Commercial Code for the purpose of creating hereby a
securiry interest in said property, which iz hereby granted by
Mortgagor as debtor to Mortgagee as secured party, securing the
indebtedness. hereby secured. The addresses of Mortgagor (debtor)
and Mortgager (secured party) appear at the beginning hereof.

RANTING CLAUSE JIIT

All right, title .and interest of Mortgagor now owned or
hereafter acquired in arnd to all and singular the estates,
tenements, hereditaments, vprivileges, easements, licenses,
franchises, appurtenances 7nd royalties. mineral, oil and water
rights belonging or in any w.ve appertaining to the property
described in the preceding Granting Clause I and the buildings
and improUvements now or hereafter 'located hereon and the
reversions, rents, issues, revenuss and profits thereof,
including all interest of Mortgagor jin all rents, issues and
profits of the aforementioned property and all rents, issues,
profits, revenues, royalties, bonuses, rights and benefits due,
payable or accruing (including all depusite-of money as advance
rent or for security) under any and all leases and remewals
thereof or under any contracts or options fcr vhe sale of all or
any part of said property (including during auy reriod allowed by
law for the redemption of said property after aay foreclosure cr
other sale}, together with the right, but not the vbligation, to
collect, receive and receipt for all such rents and ntier sums
and apply them to the indebtedness hereby secured and i< demand,
sue¢ for and recover the same when due or payable; proviied that
the assiguments made hereby shall not impair or diminish the
obligations of Mortgagor under the provisions of such leasts or
other agreements nor shall such obligations be imposed upon
Mortgagee. By acceptance of this Mortgage, Mortgagee agrees that
until an Event of Default (as hereinafter defined) shall occur
giving Mortgagee the right to foreclose this Mortgage, Mortgagor
shall have a license to ccllect, receive (but not more than
thirty {30) days in advance! and enjoy such rents.

2.6
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All of Mortgagor’s "accounts® {as defined in the Uniform
Commercial Code} now owned or hereafter created or acguired as
relates to the Mortgaged Premises, including, without limitati:cn,
all of the following now owned or herealter created or acgquired
by Mortgagor: (i! accounts receivable, contract rights, beck
debts, notes, drafts, and other obligations or indebtedness owing
to the Mortgagor arising from the sale, lease or exchange cf
goods or other property and/or the performance of services, (ii)
the Mortgagor’s rights in, to and under all purchase orders for
goods, services or cther property, (iii) the Mortgagor‘’s rights
to any goods, services or other property reprasented by any of
the foregoing, {iv; monizs due to or to become due to the
Mortgagor under all contracts for the sale, lzase or exchange of
goods oo-nther property and/or the performance of services
including the right to payment of any interest or finance charges
in respect-thereto (whether or not yet earned by performance on
the part of ¢t Mortgager), (v) uncertified securities, and (vi!
proceeds of any of the foregoing and all collateral security and
guaranties of aly Lind given by any person or entity with respect
to any of the foreosing. All warranties, guarantees, permits and
licenses received by lortgagor in respect to the Mortgaged
Premises.

TO HAVE AND TO HOLD k& Mortgaged Premises and the
properties, rights and privileges hereby granted, bargained,
sold, conveyed, mortgaged, pleds=d and assigned, and in which a
security interest is granted, anto Mortgagee, its successors and
assigns, forever; provided, howerer, that this instrument is upon
the express condition that if the oxincipal of and interest on
the Note shall be paid in full and ali other indebtedness hereby
secuiad shall be fully paid and perforved, then this instrument
and the estate and rights hereby granted snhall cease, determine
and be void and this instrument shall be preuptly released by
Mortgagee at the expense of Mortgagor, otheivise to remain in
full force and effect.

Mortgager hersby covenants and agzees with Hortgagee as
follows:

1. Pa t of the T . The indebtedness hereby
sacured will be promptly paid as and when the same becomss due.

2. Representation of Title and Further Assurances.

Mortgagor will execute and deliver such further instruments and
do such further acts as may be reasonably necessary or proper to
carry <ut more effectively the purpose of this instrument and,
without limiting the foregoing, to make subject to the lien
hereof any property agreed to be subjected hereto or covered by
the Granting Clauses hereof or intended so to be. At the time of
delivery of these presents, the Mortgagor is well seized of an
indefeasible estate in fee simple in the portion of the Mortgaged
Premises which constitutes real property subject only to the

-5 «
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ary provision thereof forbidding Mortgagor from making any such
payment. Mortgagor agrees to provide to Mortgagee, upoa request,
cfficial receipts showing payment of sli taxes and charges which
Mortgagor is required to pay hereunder.

S. Tax apd Insurance Depogit. Upon Mortgagee's desand,

Mortgagor covenants and agrees to deposit with Mortgagee,
commencing on the date of the next payment under the Note after
demand, and on the first day of each successive month thereafter,
urtil the indebtedness secured by this Mortgage is fully paid, a
sum equal to (i) one-twelfth (1/12th) of the annual taxes and
assessments (general and special) on the Mortgaged Premises
(unless said taxes are based upon assessments which exclude

- improveuents thereon now constructed or to be comnstructed, in
which eveut the amount of such deposits shall be based upon
Mortgagee''s reasonable estimate as to the amcunt of taxes and
assessments to be levied and assessed) and (ii} one-twelfth
{1/12ch) of the annual premiums payable for the insurance
required to be muintained in accordance with Section 8 hereof.

In addition, on tue date of the next payment under the Note after
demand, Mortgagor si2l) deposit an amount that, in Mortgagee’s
reasonable judgment, whex added to the menthly deposits to be
made by Mortgagor will vesult in sufficient funds to pay the next
installment of taxes and arsessments when due. If prior deposits
are insufficient, Mortgagor srall deposit with Mortgagee an
amovnt of money which, tegataar with the aggregate of the monthly
deposits made or to be made pursuint to (i; above as of one month
prior to the date on which the Tolal annual taxes and assessments
for the current caleniar year beccre due, shall be sufficient to
pay in full the total arnual taxes and assessments reasonably
estimated by Mortgagee to become due aud payable with respect to
the Mortgaged Premises £or the current calsndar year, and at
Mortgagee’s request, at the gption of Mortgayce, an amount of
money which, together with the aggregate depcsits made or to be
made pursuant to (ii) above as of one month pricr to the date on
which ths next annual insurance premium becomes due, shall be
sufficient to pay in full the total annual insursmze premium
estimated by Mortgagee to next become due and payable with
respect to the Mortgaged Premises. Such deposits arc ¢y be held
without any allowance of interest and are to be used for the
payment of taxes and assessments (general and special) ad
insurance premiums, respectively, on thz Mortgaged Premises nexct
due and payable when they become due. Mortgagee may, at its
option, itself pay such taxes, assessments and insurance premiums
when the same become due and payable (upon submission of
appropriate bills therefor from Mortgager) or shall release
sufficie;t funds to Mortgagor in a time and manner to allow for
payment of such taxes, assessments and insurance premiums pricr
to the due date. If the funds so deposited are insufficient to
pay any such taxes, assessments (general or special) and premiums
for any year when the same shall become due and payable,
Mortgagor shall within fifteen (15} days after receipt of demand

—
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therefor, deposit additional funds as may be necessary to pay
such taxes, assessments (general and special) and premiums in
full. If the funds s¢ deposited excdeed the amount required to
pay such taxes, assessments (general and special) and premiums
for any vear, the excess shall be applied on the next due deposit
or deposits. Said deposits need not be kept separate and apart
frcm any other funds of Mortgagee.

6. Mortgagee’s Interest In and Use of Deposits. Upon the
occurirence of an Event of Default under this Mortgage, the Note

or any other document securing the Note, the Mortgagee may at its
option, without being required so to do, apply any monies at the
time on _deposit pursuant to Section 5 hereof to the performance
of any of Mortgagor’s cbligations hereunder or under the Note, in
such ordzr and manner as Mortgagee may elect. When the
indebtednecs secured hereby has heen fully paid, any remaining
deposits sliall be promptly paid to Mortgagor. Such deposits are
hereby pledged = additional security for the indebtedness
hereunder and skail be irrevocably applied by Mortgagee for the
purposes for which made hereunder and shall not be subject to the
direction or control et Mortgacy™; provided, however, that
Mcrtgagee shall not be liable for any failure to apply to the
payment of taxes, assessments and insurance premiums any amount
so deposited unless Mortgaw~r, while not in default hereunder,
shall have requested Mortgagee in writing to make application of
such funds toc the payment of which they were depcsited, -
accompanied by the bills for such taxes, assessments and
insurance premiums or if Mortgagee fails to make such payments
directly to the Cock County Collecto:r after electing to do so.
Mortgagee shall not be liable for any a=t or cmission takenm in
good faith or pursuant to the instructinun of Mortgagor.

7. Recordation and Pavment of Taxes and Expenses Incident
Thereto. Mortgagor will cause this Mortgage  1ll mortgages
supplemernital hereto and any financing scatemenc ar other notices
of a security interest required by Mortgagee at all times to be
kept, recorded and filed at its own expense in sucll manner and in
such places as may be required by law for the recordinc and
£iling or for the rerecording and refiling of a mortgaye.
security interest, assignment or other lien or charge upou, the
Mortgaged Premises, or any part thereof, in order fully to
preserve and protect the rights of Mo:tgagee hereunder, ana,
without limiting the foregoing, Mortgagor will pay or reimburse
Mortgagee for the payment of any aud all taxes, fees or other
charges incurred in cciwection with any such recordation or re-
recordation, including any documentary stamp tax or tax imposed
upon the privilege of having this instruament or any instrument
issued pursuant hereto recorded.

8. Insurance Coverages. The Mortgagor will, at its

expense, maintain the following insurance with good and

-8 -
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responsible insurance companies reasonably satisfactory to the
Mortgagee:

(a) comprehensive all risk insurance on the
improvements on the Mortgaged Premises (the "Improvements")
and all personal property in the Mortgaged Premises,
including contingent liability from operation of building
laws, demolition costs and increased cost of construction
endorsements, in each case (i) in an amount equal to 100% of

i the “Full Replacement Cost,* which for purposes of this
- Mortgage shall mean actual replacement value (exclusive of
costs of excavations, foundations, underground utilities and
foctings) with a waiver of depreciation, but the amount
skall in no event be less than the aggregate outstanding
principal balance of the Note; (ii) containing an agreed
amount <andorsement with respect to the Improvements and
persoual groperty waiving all co-insurance provisions, (iii)
providing fer no deductible in excess of $50,000; and (iv)
containing @n *Ordinance or Law Coverage® or ®"Enforcement"
endorsement if any of the Improvements or the use of the
Real Estate shel) at any time constitute legal
non-conforming structures or uses. The Full Replacemernt
Cost shall be redetermined from time to time (but not more
frequently than once in any twelve {12) calendar months) a:
the request of Mortgag¢e hy an appraiser or contractor
designated and paid by owmexz and approved by Mortgagee, or
by an engineer or appraiser in the regular employ of the
insurer. After the first aporaisal, addition»l appraisa:is
@ may be based on construction cost indices customarily
¥ employed in the trade. No omissiun on “he part of Mortgagee
- to request any such ascertainment snall relieve Mortgagor of
any of its obligations under this Subsection. In addition,
Mortgagor shall obtairn {y) flood hazard insurance if any
portion of the Improvements is currently or at any time in
the future located in a federally designated "special flood
hazard area," or as otherwise reascnably regquired by
Mortgagee and (2) earthquake ipsurance in amtnts and in
form and substance satisfactory to Mortgagee in the event a
| Parcel is located in an area with a high degree or saismic
' activity, provided that the insurance pursuant to Clauses
(y) and (2) herecf shall be on terms consistent with the
comprehensive all risk insurance policy required under. chis
Subsection 8(a) except that the deductible on such insurance
shall not be in excess five percent (5%) of the appraised
value of the Property;

{b} commercial general liability insurance against

claims for persomal injury, bocily injury, death or property o)

damage occurring upon, in or about the Properties, such «:

‘ insurance (i) to be on the so-called *occurrence® form with <
; a combined single limit of nct less than $1,000,000; (ii} to ¢:
E continue at not less than the aforesaid limit until required 23
| ; !
«i
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tc be changed by Morcigagee in writing by reason of changed
economic conditions making such protaction inadequate; aid
(iii) to cover at least the following hazards: (1) premises
and operations; (2) products and completed operations con an
"if any" basis:; (3} independent coatractors: (4) blanket
contractual liability for all written and cral contracts:
and (S} contractual liability covering the indemnities
contained in Secticn 25(e) and Section 34 hereof to the
extent the sam= is availiable;

(c) business income and rent loss insurance (i) with
loss payable to Mortgagee; (ii) covering all risks required
to be covered by the insurance provided for in Subsection
§lay; (iii) containing an extended period of indemnity
endo:sement which provides that after the physical loss to
the Irprovements and personal property has bEcen repaired,
the cour~inued loss of income will be insureg until such
income eithar returns to the same level it was at prior to
the loss, or-the expiration of twelve (12) months from the
date of the lass, whichever first occurs, and
notwithstanditig-that the policy may exgire prior to the end
of such pericd; 2ad {(iv} in an amount equal to 100% of the
projected gress incowe frem the Mortgaged Premises for a
period of twelve (12; wnonths. The amount of such business
income insurance shall oe determined prior ito the date
hereof and at least once zath year thereafter based on
Mortgagor’s reasonable estimate of the gross income from the
Mortgaged Premises. All inswuvance proceeds payable to
Mortgagee pursuant to this Subsactioa shall be held by
Mortgagee and shall be applied ¢ the Mortgagor'’'s
liabilities secured hereunder fron~time to time due and
payable hereunder and urder the Note; provided, however,
that nothing herein contained shall Le deemed to relieve
Mortgagor of its obligations to pay the ¥artgagor's
liabilities secured hereunder on the respictive dates of
payment provided for in the Note except to tue extent such
amounts are actually paid out of the proceeds ~I such
business income insurance;

(@) at all times during which structural coustruction,
repairs or alterations are being made with respect zo the
Improvements (i)} owner’'s contingent or protective liability
insurance covering claims not covered by or under the terms
or provisions of the above mentioned commercial general
iiability Insurance policy; and (ii) the insurance provided
for in Subsection 8(a) written in a so-called builder’s risk
completed value form (1) cn a non-reporting basis, (2)
against all risks insured against pursuant to Subsection
8(a), (3) including permission to occupy the Real Estate,
and (4) with an agreed amount endorsement waiving
co-insurance provisions;

- 10 -
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(e} workers’ compensation, subject to the statutory
limits of the State ¢f Illinoie and employer’'s liability
insurance (i) with a limit per accident and per disease per
employee, and {ii) in an amount for disease aggregate in
respect of any work or operations on or about the Property,
or in connection with the Property or its operation {if
applicable). in each case reasonably required by Mortgagee;

(£) comprehensive boiler and machinery Insurance, if
applicable, in amounts as shall be reasonably required by
Mortgagee on tgrms consistent with the commercial general
liability insurance peolicy required under Subsection 8{(bi:

(g) umbrella liability insurance in an amount not less
than$5,000,000,000 per occurrence on terms consistent with
the cormercial gereral liability insurance policy required
under Gubsection 8(b};

(h} ‘movor vehicle liability coverage for all owned and
non-owned vezicles, including rented and leased vehicles
containing minimum limits per occurrence of $3,000,000
including any urbrella liability coverage; and

(1) suck other jnsurance and in such amounts as
Mortgagee or Mortgageed:'? insurance consultant from time to
time may reasonably reguzst against such other insurable
hazards which at the time are commonly insure: against for
property similar to the Mortgaged Premises loccated in or
around the region in which tie¢ Mortgaged Premises is
located.

9. Policy Ratings. All insuranc~: provided fer in Section
8 hereof shall be obtained under valid and enforceable policies
(the "Policies"” or in the singular, the "Polizv"), and shall be
subject to the approval of Mortgagee as to insvrance companies,
amounts, forms, deductibles, loss payees and insurers. The
Policies shall be issued by financially sound and vesponsible
insurance companies authorized to do business in tne state in
which the Property is located and approved by Mortgage« - Each
insurance company must have a rating of °"A" or better isr claims
rating ability assigned by Standard & Poor’s Ratings Group' (the
"Rating Agency®} or, if the Rating Azency does not assign 4
rating for such insurance sompany, such insurance company must
have a general policy rating of A or better and a financial class
of XV or better by A.M. Best Company, Inc. (each such insurer
shall be referred to below as a "Qualified Insurer®). The
Policies described in Subsections 8(a), (b), {d) and (£) shall
designate Mortgagee as loss payee. Not less than thirty (30}
days pricr to the expiration dates of the Policies theretofore
furnished to Mortgagee pursuant to Section 8, certified copies of
the Policies marked "premium paid® or accompanied by evidence
satisfactory to Mortgagee of payment of the premiums due

- 11 -
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thereunder (the *Insurance Premiums®), shail be delivered by
Mortgagor to Mortgagee; provided, however, that in the case of
renewal Policies, Mortgagor may furnish Mortgagee with binders
therefor to be followed by the original Policies when issued.

10. Blanket Coverage. Except as otherwise provided herein,
Mertgagor shall not obtain (1) any umbrella or blanket liability
or casualty Policy unless, in each case, such Policy is approved
.in advance in writing by Mortgagee and Mortgagee’s interest is
"included therein as provided in this Mortgage and such Policy 1s
issued by a Qualified Insurer, or (ii) separate imsurance “
concurrent in form or contrikuiing in the event ci loss with that
required in Section 8 to be furnished by, or which may be
reasonsbly required to be furnished by, Mortgagor. In the event
Mortgagcr-obtains separate insurance or an umbrella or a blanket
Policy, Mortgagor shall notify Mortgagee of the same and shall
cause certified copies of each Policy to ke delivered as required
in Section 8( . Any blanket insurance Policy shall {(a)
specifi-ally allocate to the Mortgaged Premises, on an individual
basis, the amouni of coverage from time to time required
hereunder or (b) be¢ written on an occurrence basis for the
coverages required heremnder with a limit per occurrence in an
amount equal to the amdount of coverage requ;red hereunder and
shall otherwise provide .‘h2 same protection as would a separate -
Policy insuring the Mortgajed Premises, on an individual basis,
in compliance with the provisions of Secrion §.

11. Named Insureds. All Pel:icies of insurance provided for
or contemplated by Section 8, exccrnc. for the Policy referenced in
Subsection 8(e), shall name Mortgagez and Mortgagor as the
insured or additional insured, as thejr respective interests may
appear, and in the case of property danage. boiler and machinery
and flood insurance, shall contain a so-cialled New York standard
noa-contributing mortgagee clause in favor ¢f Mortgagez
providing, that the loss ther=synder shall be puyable to
Mortgagee.

12. Fndorgements. &All Policies of insurance provided for

in Section 8 shall contain clauses or endorsements to the effect
that:

{a) no act or negligence of Mortgagor, or anyore
acting for Mortgagor, or of any tenant under any lease or
other occupant, or failure to comply with the provisions of
any Policy which might otherwise result in a forfeiture of
the insurance or any part therecf, shall in any way affect ..
the validity or enforceability of the inasvurance insofar as
Mortgagee is concerned; -
h)
{b) the Policy shall not be materially changed (other E}
than to increase the coverage provided thereby) or cancelled 2%

ad
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without at least 30 days’ written notice to Mortgagee and
any other party named thereim as an insured:

(el each Policy shall prcvide that the issuers thereof
. shalil give written nctice to Mortgagee if the Policy has not
been renewed thirty (30) days prior to its expiration; and

(@) Mortgagee shall not be liable for any insurance
premiums thereon or subject to any assessments thereunder.

13, Certifications. Mortgagor shall furnish co Mortgagee,
on or before thirty (30) days after the close of each of
Mortgagor’s fiscal years, a statement certified by Mortgagor or a
duly anchorized officer of Mortgagor of the amounts of insurance
maintained in compliance herewith, of the risks covered by such
insurance end of the insurance company or companies which carry
such insurznce and, if requested by Mortgagee, verification of
the adequacy of such imsurance by an independent insurance broker
Oor appraiser acceptable to Mortgagee.

l4. Rights of Mortgagee. 1If at aay time Mortgagee is not
in receipt of writteu evidence that all insurance required
hereunder is in full force and effect, Mortgagee shall have the
right to take such actiou as Mortgagee deems necessary to protect
1ts interest in the Mortgaged Premises, including, without
limitation, the obtaining of such insurance coverage as Mortgagee
in its sole discretion deems appropriate, and all expenses
incurred by Mortgagee in connection with such action or in
obtaining such insurance and keeping it in effect shall ke paid
by Mortgagor to Mortgagee upon demard and until paid shall be
secured by this Mortgage and shall bear interest at the rate of
interest per annum equal to the Defauli Interest Rate until paid.
Mortgagee shall deliver notice to Mortgagor rthat it has taken or
will take such action. In the event of fcrécissure, Mortgagor
authorizes and empowers Mortgagee to.effect irsvrance upon the
Mortgaged Premises in the amounts aforesaid, for 3 perioad
covering the time of redemption from foreclosure =ale provided b,
law, and if necessary therefor, to cancel any or all elisting
insurance policies.

15. Additional Policies. Mortgagor shall not take out or
maintain separate insurance concurrent in kind or form or
contributing in the event of loss with any insurance required
kereinabove.

16. Damage to and Destruction of the Improvements.

(a) Notice. In the case of any material damage to or
destruction of any improvements which are or will be
constructed on the Mortgaged Premises or any part thereof,
Mortgagor shall promptly give notice thereof to Mortgagee
generally describing the nature and extent of such damage or

- 13 -
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destruction. Material damage shall mean damages in excess
of $50,000.00.

(b) Restoration. Upon the occurrence of any damage to
or destruction of any improvements on the Mortgaged
Premises, provided Mortgagee permits the proceeds of
insurance to be used for repairs, Mortgagor shall cause same
Lo be restored, replaced or rebuilt as nearly as possible to
their value, condition and character immediately prior to
such damage or destruction. Such restoration, replacement
or rebuilding shall be effected promptly and Mortgagor shall
notify the Mortgagee if it appears that such restoration,
reptacement or rebuilding may be unduly delayed . Any
amsunts required for repairs in excess of insurance procesds
shal' be paid by Mortgagor.

(<), Application of Insurance Proceeds. Net insurance
proceeds' received by the Mortgagee upder the provisions of

this Mortgage or any instrument supplemental hereto or
thereto or aay policy or policies of insurance covering any
- improvements ou :he Mortgaged Premises or any part thereof
shall be applied by the Mortgagee at its option as and for a
prepayment on the Note, without a prepayment fee, (whether
or not the same is tien due or otherwise adequately secured)
or shall be disbursed fcr restoration of such improvements
{in which event the Mortqgagee shall not be obligated to
stpervise restcration werk nor shall the amount so released
or used be deemed a payment of) the indebtedness evidenced by
the Note). If Mortgagee elects %o permit the use of
insurance proceeds to restore such improvements it may do
al: necessary acts to accomplish thit purpose including
advancing additishal funds, all sucn additional funds to
constitute part of the indebtedness sacured by this
Mortgage. If Mortgagee elects to make ¢'ie insurance
procecds available to Mortgagor for the puspose of effecting
such a restoration, or, following an Event ‘of Default,
elects to restore such improvements, any excess of
insurance proceeds above the amount necessary tc complete
such restoration shall be applied as and for a pr<¢reiment on
the Note. Any insurance proceeds to be released pur:zmanf %o
the foregoing provisions may at the option of Mortgages be
disbursed from time to time as restoration progresses to pay
for restoration work completed and in place and such
disbursements shall ve disbursed in such manner as Mortgagee
may reasonably determine. Mortgagee may impose such further
conditions upon the release of insurance proceeds (including
the receipt of title insurance; as are customarily imposed
by prudent construction lenders to insure the completion of
the restoration work free and clear of all liens or claims
for lien. All necessary and rcasonable title insurance
charges and other costs and expenses paid to or for tke
account of Mortgagee in connection with the release of such
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insurance proceeds shall constitute so much additional
indebtedness secured by this Mortgage to be payable within
five (5) days of demand and if not so paid shall bear
interest at the Default Interest Rate (as defined in Section
S1 hereof). Mortgagee may deduct any such costs and
expenses from insurance proceeds at any time held by
Mortgagee. No interest shall be payable to Mortgagor upon
insurance proceeds held by Mortgagee.

(d) Adjustment of loss. Mortgagee is hereby
authorized and empowered, at its option, to adjust or
compromise any loss of more than §50,000.00 under any’
insurance pelicies covering or relating to the Mortgaged
Prewises and to collect and receive the proceeds from any
such golicy or policies. Mortgagor hereby irrevocably
appoinrs Mortgagee as its attorney-in-fact for the purposes
set forth in the preceding sentence. Each insurance company
is hereby av:horized and directed to make payment (i) of
100% of all su:ch losses of more than said amount directly to
Mortgagee alonsand (ii) of 100% of all such losses of said
amount or less directly to Mortgagor alone, and in no case
to Mortgagor and Morugagee jointly. After deducting from
such insurance procaszds any reasonable expenses incurred by
¥ortgagee in the collecrion and settlement thereof,
including without limiteZion attorneys’ and adjusters’ fees
and charges, Mortgagee snall apply the net proceeds as
provided in Section 8(c). Mortgagee shall not be
responsible for any [ailure *"c collect any insurance
proceeds due under the terms c¢f 2ny policy regardless of the
cause of such failure, other thar the gross negligence or
willful misconduct of Mortgagee.

17. Eminent Domain.

(a) Notice. Mortgagor covenants and 2qrees that
Mortgagor will give Mortgagee immediate noticz of the actual
c1L threatened commencement of any proceedings under
condemnation or eminent domain affecting all or ary part of
the Mortgaged Premises including any easement therelnr or
appurtenance thereof or severance and consequential Zamage
and change in grade of streets, and will deliver to
sortgagee copies of any and all papers served in conpection
with any such proceedings.

(b) Assignment of Claim, Power of Attormey to Collect,
Erc. Aany and all awards heretofore or hereafter made or to
be made to the present and all subsequent owners of the
Mortgaged Premises by any governmental body for taking or
affecting the whole or any part of said Mortgaged Premises,
the improvements oa the Mortgaged Premises or any easement
therein or appurtenance thereto (including any award from
the United States Govermment at any time after the allowance
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of the claim therefor, the ascertainment of the amount
thereof and the issuance of the award for payment thereof)
are hereby assigned by Mortgagor to Mortgagee to the extent
of the existing principal balanc¢e, interest thereon and
other outstanding charges owed by Mortgager to Mortgagee and
Mortgagor hereby irrevecably constitutes and appoints
Mortgagee its true and lawful attoxney in fact with full
power of substitution for it and in its narme, place and
stead to collect and receive the proceeds of any such award
granted by virtue of any such taking and to give proper
receiprs and acquittances therefor. Mortgagee shall not
settle any condemnation award with the condemning party
without the consent of the Mortgagor. Mortgagor shall have
thie _right to fully participate in any proceedings which
detsrmine the award to be granted.

(¢} - Eff £ C mnation and Application of Awards.
In the eveut that any proceedings are commenced by any
governmental body or other person to take or otherwise
affect the liortgaged Premises, the improvements thereon or
any easement thorein or appurtenance thereto, Mortgagee may,
at its option, apply the proceeds of any award made in sech
proceedings as and feor a prepayment on the indebtedness
evidenced by the Note, without a prepayment fee,
notwithstanding the facc that said indebtedness may not then
ke due and payable or is otherwise adequately secured.

18. Construction, Repair, wastg, Etc. Mortgagor covenants

and agrees (i) that no buxldxng or ozher improvement on the
Mortgaged Premises and constituting a part thereof shall be
materially altered, removed or demollsnnd nor shall any fixtures
or appliances on, in or about said buiidirge or improvements be
severed, removed, sold or mortgaged, (unless ceplaced with
comparable items) without the consent of Mol.3agee, which consent
shall not be unreasonably withheld, or delayed #ud in the event
of the demolition or destruction in whole or in part of any of
the fixtures, chattels or articles of personal prajerty covered
hereby, the same will be replaced promptly by similar ‘ixtures,
chattels and articles of personal property at least egmal in
quality and condition to those replaced, free frem any ‘seecurity
interest in or encumbrance thereon or reservation of title
thereto; (ii) to permit, commit or suffer no waste, i1mpairment or
deterioration of the Mortgaged Premises or any part thereof:;

{iii) to keep and maintain said Mortgaged Premises and every part
thereof in good, safe and first class repair and condition
{ordinary wear and tear excepted); (iv) to effect such repairs as
may be reascnably required and from time to time to make all
needful and proper replacements and additions so that said
butldlngs. fixtures, machinery and appurtenances will, at all
times, be in good and first class condition, f£it and proper' for
the respective purposes for which they were originally erected or
installed; (v! to comply with all statutes. orders, requiremeris
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Or decrees relating to said Mortgaged Preamises by any Federal,
State or Municipal authority; (vi) to obzerve and comply with all
conditions and requirements necessary to preserve and extend any
and all rights, .licenses, permits (including, but not limited to,
zoning variances, special exceptions and nonconforming uses),
privileges, franchises and concessions witich are applicable to
the Mortgaged Premises or which have been granted to or
contracted for by Mortgagor in connection with any existing or
presently contemplated use of the Mortgaged Premises or any part
hereof and not to initiate or scquiesce in any changes to or
termirations of any of the foregoing or of zoning classifications
affecting the use to which the Mortgaged Premises or any part
thereof may be put without the prior written consent of
Mortgacze; (vii) to make no material alterations in or material
improvemeits or additions to the Mortgaged Premises without
Mortgagees written permission except as required by governmental
authority vaichk comsent shall not be unreasonably withkeld or
delayed; (viii) to operate the Mortgaged Premises as a first-
class office builiding; and {ix) to perform all of its obligations
and enforce all ¢f its rights under any reciprocal easement and
operating agreement cr.other covenants binding upon or
benefitting the Mortgaged Premises.

19. Liens and Encurmprances. Mortgagor will not, withour
the prior written consent «f Mortgagee, directly or indirectly,
create or suffer to be creat=d, or to remain, and will discharge
or promptly cause to be discharjed any mortgage, lien,
encumbrance or charge on, pledge i conditional sale or other
title retention agreement with rezpzct to the Mortgaged Premises
or any part thereof, whether superiur or subordinate to the lien
hereof, except for this instrument and the lien of all other
documents given to socure the indehtedr:sg hereby secured;
provided, however, that Mortgagor may contes: the validity of any
mechkanic’s lisn, charge or encumbrance (othLe< than the lien of
this Mortgage or of any other document securin¢g payment of the
Note) upon giving Mortgagee timely notice of its intention to
contest the game and at Mortgagor‘s election, either (a)
maintaining with Mortgagee a deposit of cash or negoriable
securities satisfastory to Mortgagee in an amount sufficient, as
reasonably determined by Mortgagee, to pay and dischargr or to
assure compliance with the matter under contesr in the event of a
final determination thereof adversely toc Mortgager or (b)
cbtaining title insurance coverage over such lien on Mortgagee's
title insurance policy. Mortgagor agrees to prosecute and
contest such lien diligently and by appropriate legal proceedings
which will prevent the enforcement of the matter under contest
and will not impair the iien of this Mortgage or interfere with

the normal conduct of buginess on thke Mortgaged Premises. On @
final disposition of such contest, any cash or securities in i
Mortgagee's possession not required to pay or discharge or assure Ei
compliance with the matter contested shall be promptly returned hg
to Mortgagor witheut interest. D

&
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20. Right of Mortgagee to Perform Mortaagor’s Covenants.

Etc. If Mortgagor shall fail to make any payment or perform any
act required to be made or performed hereunder, Mrrtgagee,
without waiving or releasing any obligation or derault, may ibut
shall be under no obligation to) at any time thereafter upon five
(5) days prior written notice to Mortgagor and failure of
Mortgagor to make such payment or perform such act within any
applicable cure period provided herein make such payment or
perform such act for the account and at the exprenss of Mortgagor,
and may enter upon the Mortgaged Premises or any part thereof for
such purpose and take all such action thereon as, in the opinion
of Mortgagee, may be necessary or appropriate therefor. All sums
so paid by Mortgagee and all costs and expenses (including,
without limitation, reasonable attormeys’ fees and expenses) so
incurred; together with interest thereon from the date of payment
or the datc dncurred at the Default Interest Rate, shall
con&é-itute ‘suauch additional indebtedness hereby secured and
shall be paid by Mortgagor to Mortgagee cn demand. Mortgagee in
making any paymen. -authorizzd under this Section relating to
taxes or assessments may €o so according to any bill, statement
or estimate procured from the appropriate public office without
inquiry into the accuracy of such bill, statement or estimate or
into the validity of any “ax assessment, sale, forfeiture, tax
lien or title or claim theceof.

21. Alrzer-Acquired Property. Any and all property
hereafter acquirel which is of :he kind or nature herein provided
and related to the premises descriked in Granting Clause I
hereof, or intended to be and become cubject to the lien hereof,
shall ivso facto, and without any furtb:r conveyance, assignment
or act on the part of Mortgagor, become zud be subject to the
lien of this Mortgage as fully and completely as though
specifically described herein; but neverthelsss Mortgagor shall
from time to time, if requested by Mortgagee, v ecute and deliver
any and ail such further assurances, conveyances and assignments
as Mortgagee may reasonably require for the purpose of expressly
and specifically subjecting to the lien of this Mortoage all such
property. ;

22. Inspection by Mortgagee. Mortgagee and its ageuts

shall have the right to inspect the Mortgaged Premises at «ll
reasonable times upon prior notice (except in the event of an
emergency) and Mortgagor shall cooperate with Mortgagee and make
access thereto available.

23. Subrogation. Mortgagor acknowledges and agrees that
Mortgages snall be subrogated to any lien discharged out of the
proceeds of the loan evidenced by the Note or out of any advance
by Mcortgagee hereurnder, irrespective of whether or not any such
lien may have been released of record.

-
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24. Representations and Warranties. Mortgagor represents
and warrants as follows:

(a) Mortgagor. Mortgagor is a duly formed limited
liability company under the laws of the State ¢f Illincis
validly existing, in good standing and is qualified to do
bugsiness in the State of Illinecis;

(b} Augthority. Mortgagor has full power and authority
to execute and deliver this Mortgage and the other Loan
Documents to be executed and delivered by Mortgagcr and to
perform its obligations hereunder and rhereunder. Upon the
execution and delivery thereof, this Mortgage and all such
Leoan Documents will be valid, binding and enforceable upon
Mortgagor in accordance with their respective terms.
Execution and delivery of this Mortgag2 and the other Loan
Documeiit's to be executed and delivered by Mortgager, do not
and will not contravene, conflict with, violate or
constitute a default under the articles of orgamization or
cperating acreement governing Mortgagor, any applicable law,
rule, regulatior.. judgment, decree or order or any
agreement, indericure or instrument to which Mortgager is a
party or is bound or which is bindirg upon or applicable to
the Mortgaged Premisen.or any portion thereof;

(c) Conditions. “4nere is not any condition, event or
circumstance existing, or any litigation, arbitration,
governmental or administrative proceedings, actions,
examinations, claims or demasds pending or, to the best of
Mortgagor’s knowledge, threateurd, affecting Mortgagor. the
Mortgaged Premises or the use or speration thereof, or which
would prevent Mortgagor from complying with or performing
its obligations under this Mortgage, (tba Note or any of the
other Loan Documents within the time iirits set forth
therein for such compliance or performance, and ro basis for
any such matter exists;

(d) Utilitjes. All utilities necessary fur use and
operation of the Mortgaged Premises as an industrixl
building and all requirements required by applicabpie law for
unrestricted use of such utilities have been fulfilled. All

, buildirg, zoning, safety, health, fire, water district,

1 sewerage and environmental protection agency permits and
other licenses and permits which are required by any
governmeatal authority for the operation of the Mortgaged
Premises as an office building have been obtained and are in
full force and effect;

(e) FEinancjaj Statements. All financial statements

submitted to Mortgagee relating to Mortgagor aad the
Guarantors are true and correct, as to Mortgagor have been
prepared in accordance with real estate accounting

.
>
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principles consistently applied, fairly present the
financial condition of the person or entity to which they
pertain and the other information therein described and do
not contain any untrue statement of a material fact or omit
Lo state a fact material ts the financial statements
submitted or this Mortgage. No adverse change has occurred
in the financial condition of Mortgager or the Guarantors
since the dates of said financial statements;

(£} & i o) ws. The Mortgaged Premises are in

compliance with all laws, statutes, ordinances, rules,
orders cr regulations of any kind whatsoever (including
without limitation, those relating to environmental
pcotection, water use, zoning, building, fire, health or
safeuy), any contractual arrangements with third parties or
any ‘covenants, conditions, easements, rights of way or
restriccions of record and neither Mortgagor nor any agent
of Mortgagor has received any notice, written or otherwise,
alleging auav such violation. The Mortgaged Premises are in
full compliance with current zoning requirements, including
without limitatizn, those relating to setbacks, height,
floor area ratio 2nd percentage of land coverage and are not
a non-conforming or special use. No right to any off-site
facilities are necesfary to insure compliance with all
environmental protectiur, public highway, water use, zoning,
building, fire, healtl, safety or similar statutes, laws,
ordinances, cedes, rulies, regulations, orders and decrees;

(g} Governmertal Authority. All permits, consents,
approvals or authcrizations by, »r registrations,
declarations, withholdings of objection or filings with any
governmental authority necessary-in connection with the
valid execution, delivery and perfoimaisce of this Mortgage,
the Note and the Loan Documents, or presently necessary for
the operation of the Improvements have bzen obtained, are
valid, adequate and in full force and effect;

(h: Roads and Easements. All roads, easzments and
other necessary modes of ingress or egress to the Mortgaged
Premises necessary for the full utilization of tbe
i1mprovements on the Mortgaged Premises for their intended
purpose or for the construction thereof have been octrained;

and

(i) Homestead. No portion of the Mortgaged Premises
is or will be used as the residential homestead of Mortgagor
or any individual. The Mortgaged Premises does not
constitute residential or agricultural real estate within
the meaning cf the Illinois Mortgage Foreclosure Law.

- 20 -
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Environmental Matters.
{a) Definitions. As used herein, the following terms

shall have the following meanings:

{i)  *"Envirvonmental Laws" means all federal,
state and local statutes, laws, rules, regulations,
ordinances, requirements, or rules of common law,
including but not limited to those listed or referred
to in Subsection (b} below, any judicial or
administrative interpretaticns thereof, and any
judicial and administrative consent decrees, orders or
judgments, whether now existing or hereinafter
promulgated, relating to public health and safety and
nrotection of the environment.

(ii) "Hazardcus Mater.:l1" means any above or
unasrground storage tanks, flammables, explosives,
accelerants, asbestos, radioactive materials, radon,
urea furmaldehyde fcam insulation, lead-based paint,
polychloriunted biphenyls, petroleum or petroleum based
or related sukztances, hydrocarbons or like substarnces
and their additives or constituents, methane, solid
wastes, refuse, garbage, construction debris, rubble,
hazardous materials, hazardous wastes, toxic substances
or related materials, and including, without
limitation, substances now or hereafter defined as
*hazardous substances”, hazardous materials”, "toxic
substances®” or “"hazardeus wastes" in The Comprehensive
Envircnmental Response, Coupansation and Liability Act
of 1980, aa amended (42 U.S.<. §9601, et. seg.), as
amended by the Superfund Ameiaments and Reauthorization
Act of 1986 (P.L. 99-499, 42 U.Q&.C.4, The Toxic
Substance Control Act of 1976 as amended, (15 U.S.C.
§2601 et. seq.). The Resource Conservation and Recovery
Act, as amended (42 U.S.C. §6501, et. seq.), The
HBazardous Materials Transportation Act, as amended (49
U.8.C. §1801, et. seg.), The Clean Water 2ct, as
amended (33 U.S.C. §1251, et. seg.), The Clcaa Air Act,
as amended (42 U.S.C. §7401 et. seg.), The 1liinois
Environmental Proctection Act, as amended (415 (LS 5/1
et. seq.), any so-called "Superfund” or *Superliei® law
or any other applicable federal, state or local law,
common law, code, rule, regulation, or ordinance,
presently in effect or hereafter enacted, promulgated
or implemented.

(iii) "Environmental Liability® means any losses,
liabilities, obligations, penalties, charges, fees,
claims, litigation demands, defenses, costs, judgments,
suits, proceedings, response costs, damages (including
consequential damages), disbursements or expenses of
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any kind or nature whatsoever (including reasonable
attorneys’ fees at trial and appellate levels ana
reascnabie experts’ fees and disbursements and expenses
incurred in investigating, defending against or
prosecuting any litigation, claim or proceeding) which
may at any time actually be imposed upon, incurred by
or asserted or awarded against Mortgagee or any of
Mortgagee's parent or subsidiary corporations, and
their affiliates, shareholders, directors, officers,
employees, and agents {collectively *aAffiliates®] in
conpnerzjion with or arising from:

a. any Hazardous Material on, in, under or
affecting all or any portion of the Mortgaged
Premises, the groundwater, or (if due to the
migration of Hazardous Material from the Mortgaged
Premises) any surrcunding areas; ‘

5. any misrepresentation, inaccuracy ox
brzach of any warranty, covenant and agreement
contained or referred to in this Section not cured
withir any sgplicable cure period;

¢c. (any violation or claim of violation by
Mortgagoer uf any Environmeatal Laws;

d. the irposition of any lien against the
Mortgaged Premisces- for damages caused by, or the
recovery of arny coscs for, the cleanup, ralease or
threatened release ¢Z dazardous Material;

e. the costs of rcaoval ¢f any and all
Hazardous Materials from all or any portion of the
Mortgaged Premises or (if dus to the migration of
Hazardous Material from the Moitgaged Premises)
any surrounding areas;

f. costs incurred to comply, jitr connection
with all or any portion of the Mortgaged Premises
or any surrcunding areas, with all Environzental
Laws (if due to the migration of Hazardous
Material from the Mortgaged Premises) with (y2spect
to Hazardous Materials;

g. all civil penalties, damages, costs,
expenses, and attorneys’ fees incurred by reason
of any violation of the Illinois Responsible
Property Transfer Act, 765 ILCS 90/1 et. seq.
("IRPTA"}, including, but not limited to, the
production and receording and filing of a
disclosure document in connect.on with the

FJ
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execution and delivery of this Mortgage to
Mcrtgagee or the transactions evidenced or secured

cy the Note and Mortgage.
(b} Representations and Warranties. Mortgager hereby

represents and warrants to Mortgagee that to the best of
Mortgagor’s knowledge based upon diligent inguiry and
subject to the matters discloged in the Environmental Review
dated December 31, 1996 prepared by Gaiatech, Inc. as Report
No. 1914-60:

(i) Compliance. The Mortgaged Premises
(including underlying groundwater and areas leased to
tenants, if any), and the use and operation thereof,
are currently in compliance with all applicable
Environmental Laws. All required go‘ternmental permits
andlicenses are in effect, and Mortgagor is in
compl)ience therewith. All Hazardous Material generated
or handied on the Mortgaged Premises, if any, have been
disposed ~f in a lawful manner. -

(ii} Aksence of Hazardous Material. No
generatiocd, wammfacture, storage, treatment.
transportatiocn cr disposal of Hazardous Material has
occurred nor is oscurring on or from the Mortgaged
Premises. No environmental or public health or safety
hazards currently exi st with respect to the Mortgaged
Premises or the businerns or operations conducted
thereon. No underground storage tanks (including
petroleum storage tanks) arr present on or under the
Mortgaged Premises.

{iii) Proceedings and Actidng” There are no
pending or threatened: (a) actions or proceediags by
any governmental agency or any othex «atity regarding
public health risks or the envirommen:ai condition of
the Mortgaged Premises, or the disposal or presence of
Bazardous Material, or regarding any Envionmental
Laws; or (b} liens or governmental actions, uctices of
viclations, notices of nonccmpliance or other

~proceedings of any kind that could impair the value of
the Mortgaged Premises, or the priority of this
Mortgage lien or of any of the other documents or
instruments now or hereafter given as security for the
indebtedness hereby secured.

(iv) liinoi .
The Mortgaged Premises is not "real property*" within
the meaning of Section 3{e} of IRPTA and the grantcing
of this Mortgage does not require the delivery or
recording of a disclosure document pursuant to IRPTA.
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{(c) Mortgagor's Cov £s. Mortgagor hereby covenants
and agrees with Mortgagee as follows:

(i) Ccmpliance. The Mortgaged Premises and the
use and operation thereof shall comply with all
Environmental Laws. All required governmantal permits
and licenses shall remain in effect, and Mortgagor
shall comply therewith. All Hazardous Material
present, handled or generated on the Mortgaged Premises
will be disposed in a lawful manner. Mortgagor will
satisfy all requirements of applicable Environmental
Laws for the maintenance and removal of all underground
storage tanks on the Mortgaged Premises, if any.
Without limiting the foregoing, all Hazardous Material
shall be handled in compliance with ali applicable
gErnvironmental Laws.

(vi) Absence of Hazardous Material. No Hazardous

Material shall ke introduced to or handled on the
Mortgaged Fremises except for items of a type
customarily found in similar buildings in
concentratiors permitted by, and used in conformity
with, all applicable Envircnmental Laws.

(1ii) Proceedinqs and Actions. Mortgagor shall
immediately notify Moxtgagee and provide copies upon

receipt of all written complaints, claims, citations,

demands, inquiries, regorts or nctices relating to the
condition of the Mortsages Dremises or compliance with
Envirenmertal Laws. Mortgagos shail promptly cure and
have dismissed any such actione and proceedings to the
satisfaction of Mortgagee. Mortgajor shall keep the

Mortgaged Premises free of any liern imposed pursuant to

any Environmental Laws.

(iv) Environmental Audit. Mortgagsr shall
provide such information and certifications.in
Mortgago. “s possession which Mortgagee may reasonably
request from time to time to insurc Mortgagoxr'u
compliance with this Secticn. To investigate, st
Mortgagee's cost, Mortgagor’s compliance with
Environmental Laws and with this Section, Mortgagee
shall have the right, but nc cobligation, at any time i
when Mortgagee, in its reasonable judgment, deems '
appropriate to enter upen the Mortgaged Premises take
samples, review Mortgagor's books and records,
interview Mortgagor's employees and officers, and
conduct similar activities. Mortgagor shall cocperate

in the conduct of such an audit.

34
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(d) Mortaagee's Right to Rely. Mortgagee is entitled

to rely upon Mortgagor’s representations and warranties
contained in this Section despite any independent
investigations by Mortgagee or its consultants. The
Mortgagor shall take reasonable actions to determine for
iiself, and to remain aware of, the environmental condition
of the Mortgaged Premises.

(e} Indemnifjcation. Mortgagor agrees to indemnify,
defend iat trial and appellate levels and with counsel
reasonably acceptable to Mortgagee and at Mortgagor's sole
cost) and hold Mortgagee and its Affiliates and assignees
("Assignees”) free and harmless from and against Mortgagee's
Eavironmental Liability. The foregeing indemnity shall
survive satisfaction of the loan evidenced by the Note and
any ciznsfer of the Mortgaged Premises to Mortgagee by
voluncasy transfer, foreclosure or by a deed in lieu of
foreclosure.. This indemnification shall not apply to any
costs-or Eavivonmental Liability incurred by any or all of
Mortgagee and its Affiliates or its Assignees as a direct
result of affirusitive actions or omissions of Mortgagee as
owner and cperator of the Mortgaged Premises, or of
Mortgagee’s Affiliates or its Assignees as agents of
Mortgagee, or of any rchird party conclusively demcnstrated
to have introduced Hazirdous Materials to the Mortgaged
Premises after Mortgagee or its Affiliates or its Assignees
has acquired title to or possession of the Mortgaged
Premises and which actions «r omissions are the sole and
direct cause of damage resultirg from the introduction and
initial release of a Hazardous Matarial upon the Mortgaged
Premises by all or any of Mortgages -and its Affiliates or
its Assignees or such third party; PPUVIDED, HQWEVER, this
irdemnity shall otherwise remain in tvl! force and effect,
including, without limitatioa, with respest to Hazardous
Material which is discovered or released ar the Mortgaged
Premises after Mortgagee cor its Affiliat=s or Assignees
acquires title tS or possession of the Mortgeyed Premises
but which was not actually introduced at the Mcrtqaged
Premises by Mortgagee or its Affiliates or its Asuijgnees or
a third party, with respect to the continuing migracion or
release of Hazardous Material previocusly introduced a% or
near the Mortgaged Premises and with respect to all
substances which may be Hazardous Material and which are
situated at the Mortgaged Premises prior to Mortgagee or its
Affiliates or Assignees taking title or obtaining possessicn
but are removed by Mortgagee subseguent te such date.

(f) HWaiver. Subject to the limitations set forth in
the first sentence of Subsection 25(e) above, Mortgagor, its
successors and assigns, hereby waive, release and agree not
to make any claim or bring any cost recovery action ajainst

Mortgagee under CERCLA or any state equivalent, or anry
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similar law now existing or hereafter enacted. It is
expressly understood and agreed that to the extent that
Mortgagee is strictly liable under any Environmental Laws,
Mortgagor's obligation to Mortgagee under this indemnity
shall likewise be without regard to fauvit on the part of
Mortgagor with respect to the violation or condition which

results in liability to Mortgagee.
<6. Transfer of the M aged Premises.

(a) In determining whether or not to make the loan
secured hereby, Mortgagee has examined the credit-worthiness
of Hortgagor, found it acceptable and relied and continues
to zely upon same as the means of repayment of the loan.
Morigdvor is well-experienced in borrowing money and owning
and opfciating property such as the Mortgaged Premises, was
ably repiesented by a licensed attorney at law in the
negotiatica ‘and documentation of the loan secured hereby and
bargained at zrm’s length and without duress of any kind for
all of the terns and conditions-of the loan, including this
provision. Morcgagor recognizes that Mortgagee is entitled
to keep its loan ror:folio at current interest rates by
either making new lcans at such rate or collecting
assumption fees and/uy ipcreasirg the interest rate on a
10an, the security for which is purchased by a party other
than the original Mortgago:r., Mortgagor further recognizes
that any secondary or junior financing placed upon the
Mortgaged Premises, (a} may divert funds which would
otherwise be used to pay the Nute secured herebky, (b) could
result in acceleraticn and foreciosure by any such junior
encumbrancer which would force Mor:gagee to take measures
and incur expenses to protect its security, (c) would
detract from the value of the Mortgager Premises should
Mortgagee come into possession thereof with.the intention of
selling same; and (d) impair Mortgagee’s right to accept a
deed in lieu of foreclosure as a foreclosure ty Mortgagee
would be necessary to clear the title to the Mortgaged
Prenmises.

{b) In accordance with the foregoing and for “h2
purposes of (i) protecting Mortgagee's security, botk of
repayment by Mortgagor and in the value of the Mortgaged
Premises; (ii} giving Mortgagee the full benefit of its
bargain and contract with Mortgagor:; (iii) a2llowing
Mort-gagee to raise the interest rate and/or collect
assumption fees; and (iv) keeping the Mortgagad Premises
free of subordinate financing liens, Mortgagor agrees that
if chis Section be deemed a restraint omn alienaticn, that it
is a reasonable one, and Mortgagor shall not permit or
suffer to occur any sale, assignment, conveyance, mortgage,
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lease (except as permitted in the Assignment of Leases and
Rents cf even date herewith), pledge, 2ncumbrance or other
transfer of, or the granting of any optica im, or any
contract for any of the foregoing (on an installment basis
or otherwise) pertaining to:

(i) the Mortgaged Premises, any part thereof, or any
interest therein; or

(1i} any membership interests in Mortcagor (except for
transfers between rembers or by members to trusts
established for the benefit of members or members of their

imrediate familiesi;

whetber involuntary or by operation of law or Otherwise,

withouc the prior written consent of Mortgage€ having been

obtaiaed to such sale, assignment, conveyance, mortgage,

lease, oprion, pledge, encumbrance or other transfer.

Mortgagor agrees that in the event the ownership of the

Mortgaged Fremises, any interest therein or any part thereof

becomes vested 4w a person other than Mortgagor, Mortgagee

may, without notice to Mortgagor, deal in any way with such

successor or success2rs in interest with reference to this

Mortgage, the Note, z2nd any other document evidencing the
indebtedness secured e eby, without in any way vitiating or
discharging Mortgagor’'s lizhility hereunder or under any

other document evidencing the indebtednzss secured hereby.

No sale of the Mortgaged Pre¢mises, forlwearance to any person

with respect to this Mortgage, ©r extension to any person of ‘
the time for payment of the Note fiven by Mortgagee shall

operate to release, discharge, mcdify, change or affect the
liabilitvy of Mortgagor, either in whuie or in part, except
to the extent specifically agreed in writing by Mortgagee.
Without limitation of the foregoing, in @ny event in which
the written consent of Mortgagee is requirsd in this Section
26, Mortgagee may condition its consent upon-any combination
of (i) the payment of compensation to be detsrmined by
Mortgagee, (ii) the increase of the interest rite nayable
under the Note. (iii) the shortening of maturity oI +the
Note, and (iv) other modifications of the terms of the Note
or the other instruments evidencing the indebtedness sacured
hereby.

(¢} Without limitation of the foregoiag, (i) in any
event in which Mortgagee’s conseant i:s requested in
accordance with the terms of this Section 26, Mortgagor
shall pay all expenses incurred by Mortgagee, including
reasonable attormeys’ fees, in connection with the
processing of such request, and (ii) the consent of
Mortgagee to any transfer of tche Mortgaged Premises shall
not operate to release, discharge, modify, change or affec:
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the liability of Mortgagor, either in whole or in part
unless Mortgagee sxpressly provides in writing for a release
of Mortgagor.

27. Future Financial Statements. Mortgagor shall furnish

or cause to be furnished to Mortgagee the following financial
statements in form satisfactory to Mortgagee and prepared in
acciydgnce with real estate accounting principles consistently
applied:

{a) Wichin thirty (30} days after any tenant either
{i} vacates the Mortgaged Premises (even if such Tenant
continues to pay rent as prescribed by such Lease) and/or
{ix) fails to timely pay rent, a current rent roil for the
Mortgyaged Premises which shall include a delinquency report
certified as true, complete and correct by the chief
financirl) officer of Mortgagor;

{b} "within thirty (30} days a3f the end of each
calendar quiicer, a financial statement of Mortgagor which
shall consist (of 3 barance sheet, detailed cash flow
statement, an operaring statement and surplus reconciliation
covering the immedtiately preceding calendar year certified
as true, complete ard correct by the chief financial officer

- of Mortgagor;

{c) Within forty five (45) days of the end of each
calendar year, a finmancial -statement of Mortgagor which
shall consist of a balance, Jdelail’zd cash flow statement, an
operating statement aszd surplus raconciliation covering the
immediately preceding calendar quarter certified as true,
complete and correct by the chief fipancial officer of
Mortgagor;

(d) On or before April 15th of each jyear, certified
copies of the Federal Income Tax Returns ol dartgagor and
each guarantor of the Note, together with all supporting
schedules, certified by the tax peyer as true and complete;

fe} Upon Mortgagee's request, all financial reporting
information required to be furnished to Mortgagor Ly tenants
of the Mortgaged Prenises pursuant to space leases, ia form
prescribed by such space leases; and

(£} Such other financial records as Mortgagee in its
reasonahle discretion may from time to time specify.

Mortgagee, its officers, employees and representatives skal)
have the right at any reascnatle time to examine, copy and make .
extracts of the books and records of Mortgagor. Such bocks axzd: .
records shall be made available to Mortgagee, its officers, <
employees, agents and representatives at all reasonable times by
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giving Mortgagor notice at least twenty-four (24) hours prior to
such inspection at Mortgagor’s corporate offices. Mortgagor
agrees to furnish to Mortgagee nct more than thirty {30) days
following written request from Mortgagee such other reports,
financial statements and other financial information concerning
Mortgagor as Mortgagec may from time to time reasonably redquest.

28. Events of Default. Any one or more of the following
shall constitute an "Event of Default®" hereunder:

(a)] Default in making payment when due (whether by
lapse of time, acceleration, or otherwisel! of the principal
of ~r interest on the Note or any other indebtedness hereby
seceved; provided, that one time during the term of the
Note, & payment of interest made within five (5) days of the
date wpch due shall not be deemed an Event of Default;

~ (b) ~any violatiou of Sections 8 or 26 hereof;

{c) The Murtgaged Premises is abandoned by the
Mortgagor;

(d) Default in-the observance or performance of any
other covenant, conditivn, agreement or provisions hereof or
of the Note or any addirional collateral document which is
not remedied within thirty 20} days after written notice
thereof to Mortgagor by Mortaagee (provided that if such
default cannot be cured withir thirty {30} days and
Mortgagor promptly commences apd-thereafter diligently
pursues the cure thereof, such time period shall be extended
for an additional thirty (30) days);

(e} Any representation or warrauiy made by the
Mortgagor herein or in the Note or any aduitional collateral
documents or in any statement or certificat:- furnished
pursuant hereto or thereto proves untrue in any material
respect as of the date of the issuance or makino thereof
which is not cured within sixty (60) days after written
notice thereof to Mortgagee by Mortgagor;

(£} Mortgagor or any guarantor of the Note (a
"Guarantor"®) becomes insolvent or bankrupt or admits in
writing its or their inability to pay its or their debts as
they mature or makes an assignment for the benefit of
creditors or applies for or consents to the appointment of a
trustee, custodian or receiver for any of them or for the

major rart of the property of any of them;

(g) Bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings or other proceedings
for relief under any bankruptcy laws or laws for the relief
of debtors are instituted by or against the Mortgagor or 2
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Guarantor and if instituted are not dismissed within sixty
(60) days after such institution;

(h} Any judgment or judgments, writ or writs or
warrant or warrants of attachment or any similar process or
processes in an aggregate amount in excess of $50,000.G0
shall be entered or filed against Mortgagor ¢r a Guarantor
or against any of its property or assets and remains
unsatisfied, unvacated, unbonded or unstayed for a periocd cf
sixty (60) days:

(i) Any Event of Default shall occur under any other
document evidencing or securing the indebtedness evidenced
by rhe Note; or

i} The death of a Guarantor unless such Guarantor's
estate ussumes his obligations under his gquaranty pursuant

to an insviument satisfactory to Mortgagee within sixty (60)

days ¢f his death.

29. Remedies.  %hen any Event of Default has happened and
is continuing (regardiess of the pendency of any proceeding which
kas or might have the offect of preventing Mortgagor from
complying with the terms of this instrument) and in addition to
such other rights as may be available under applicable law, but
subject at all times to any unandatory legal requirements:

(a) Acceleration. Mortjagee may, by written notice to
Mortgagor, declare the Note aa¢ all unpaid indebtedness of
Mortgagor hereby secured, includirg interest then accrued
thereon, to be forthwith due and‘payvable, whereupcn the same
shal: become and be forthwith due an< payable, without other
notice or demand of any kind.

(b} Uniform Commercial Code. Mortyavee shall, with

respect to any part of the Mortgaged Premises constituting
property of the type in respect of which reajization on a
lien or security interest granted therein is governed by the
Uniform Commercial Code, have all the rights, oprisns and
remedies of a secured party under the Uniform Commzreial
Code of Illinois, including without limitation, the. right to
the possession of any such property or any part thereof, and
the right to enter with legal process any premises where any
such property may be found. Any requirement of said Code
for reasonable notification shall be met by mailing written

notice to Mortgagor at its address above set forth at least
fifreen (15) days prior to the sale or other event for which

guch notiece ig required. The expenses of retaking, sellirg
and ctherwise disposing of said property, iacluding
reascnable atrtorneys’ fees and legal expenses incurred in
connection therewith, shall constitute so much additional
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indebtsdness hersby secured and shall be payable upon demand
with interest at the Default Interest Rate.

(c) Foreglosure. Mortgagee may proceed to protect and
enforce the rights of Mortgagee hereunder (i) by any action
at law, suit in equity or other appropriate proceedings,
whether for the specific performance of any agreement
contained herein, or for an injunction against the
violaticm of any of the terms hereof, or in aid of the
exercise of any power granted hereby or by law, or (ii) by
the foreclcsure of this Mortgage. In any suit to foreclose
the lien hereof, there shail be allowed and included as
additional indebtedness hereby secured in the decree of
sa.=. all expenditures and expenses authorized by the
Il1lircis Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et.
seqg., »s from time to time amanded (the "Act®) and all other
expendilures and expenses which may be paid or incurred by
or on bel1f of Mortgagee for reascnable attorney's iees,
appraiser’s fases, outlays for documentary and expert
evidence, stepsgrapher’s charges. publication costs, and
costs (which may be reasonably esvimated as te items to be
expended after entry of the decree) of procuring all such
abstracts of title, =itle searches and examinations, title
insurance policies, z2nd similar data and assurance with
respect to title as Mcitoagee may deem reasonably necessary
either to prosecute such s:it or to evidence to bidders at
sales which may be had pursuant to such decree the true
conditions of the title to ¢r 'rhe value of the Mortgaged
Premises. All expenditures and expenses of the nature
mentioned in this Section, and such other expenses and fees
as may be incurred in the protectior of the Mortgaged
Premises and rerts and income therefrow and the maintenance
of the lien of this Mortgage, including-che fees of any
attorney employed by Mortgagee in any litigation »r
proceedings affecting this Mortgage, the ‘Nrute or the
Mortgaged Premises, including bankruptcy proczedings, or in
preparation of the commencement or defense of arvy
proceedings or threatened suit or proceeding, «r otherwise
in dealing specifically therewith, shall be so much
additional indebtedness hereby secured and shall bec
immediately due and payable by Mortgagor, with interesu
thereon at the Default Interest Rate until paid.

(d) Appointment of Receiver. Mortgagee shall, as a

matter of right, without notice and without giving bond to
Mortgagor or anyone claiming by, under or through it, and
without regard to the solvency or insclvency of Mortgagor or
the then value of the Mortgaged Premises, be entitled to
have a receiver appointed pursuant to the Act cf all or any
part of the Mortgaged Premises and the rents, issues and
profits thereof, with such power as the court making such
appointment shall confer, and Mortgagor hereby consents to

-_-
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the appointment of such receiver and shall not oppose any
such appointment. Any such receiver may, to the extent
permitted under applicable law, without notice, enter upon
and take possession of the Mortgaged Premises or any part
thereof by summary proceedings, ejectment or otherwise. and
may remove Mortgagor or other persons and any and all
property therefrom, and may hold, operate and manage the
same and receive all earnings, income, rents, issues and
proceeds accruing with respect thereto or any part thereof,
whether during the pendency of any foreclosure or until any
right of redemption shall expire or otherwise.

(e) Taking Possession, Collecting Rents, Etc. Upon
dermand by Mortgagee, Mortgagor shall surrender to Mortgagee
and Mortgagee may enter and take possession of the Mortgaged
Premisss or any part thereof personally, by its agent or
attorneys or be placed in possession pursuant to court order
as mortgages in possession or receiver as provided in the
Act, and Mortgagee, in its discretion, personally, by its
agents or attorneys or pursuant to court order as mortgagee
in possession ¢r receiver as provided in the Act may enter
upcn and take and ‘mointain possession of all or any part of
the Mortgaged Prewises, together with all documents, books,
records, papers, and aTcounts of Mortgagor relating thereto,
and may exclude Mortgav:r and any agents and servants
therecf wholly therefreoun 2ad wmay, on behalf of Mortgagor, or

in its own name as Mortgagee and under the powers herein
granted:

(1) held, operate, mauage and control all or any
part of the Mortgaged Premiseec and conduct the
business, if any, thereof, eithsr personally or by its
agents, with full power to use Sucg measures, legal or
equitable, as in its discretion may be deemed proper or
necessary to enforce the payment ox sacurity of the
rents, issues, deposits, profits, and svails of the
Mortgaged Premises, including without limjitation
actions for recovery of rent, actions in forcible

detainer, and actions in distress for rent, 2il without
notice to Mortgagor;

(ii) cancel or terminate any lease or sublease of

all or any part of the Mortgaged Prenises for any cause
or on any ground that would entitle Mortgagor to
cancel the same:

(iii) elect to disaffirm any lease or sublease of
all or any part of the Mortgaged Premises made
subsequent to this Mortgage without Mortgagee's prior
written consent provided Mortgagee’s consent was
required;

.- 12 -
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" {iv] extend or medify any then existing leases
and make new leases of all or any part of the Mortgaged
Premises, 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 evidenced by the Note and
the igsuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being understocd
and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be
binding upon Mortgagor, all persons whose interests in
the Mortgaged Premises are subject to the lien hereof,
and the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale,
discharge of the indebtedness hereby secured,
cotisfaction of any foreclosure decree, or issuance of
axy certificate of sale or deed to any such purchaser;

&y make all necessary or proper repairs,
decorailon renewals, replacements, alterations,
additions. betterments, and improvements in connection
with the Mortgoged Premises as may seem judicious to
Mortgagee, t¢ insure and reinsure the Mortgaged
Premises and all risks incidental to Mortgagee's
possession, operorion and management thereof, and to
receive all rents, issues, deposits, profits, and
avails therefrom; an¢

(vi) apply the net income, after allowing a
reasonable fee for the colilection thereof and for the
management of the Mortgaged ¥remises, to the payment of
taxes, premiums and other charges applicable to the
Mortgaged Premises, or in reductior of the indebtedness
hereby secured in such order and wwner ag Mortgagee
shall select.

Nothing herein contained shall be constmied as
constituting Mortaagee a mortgagee in possession in the
absence of the actuwal taking ¢f possession <¢f the
Mortgaged Premises. The right to enter and talle
possession of the Mortgaged Premises and use anv
personal property therein, to manage, operate, congerve
and improve the same, and to collect the rents, issues
and profits thereof, shall be in addition toc all other
rights or remedies of Mortgagee hereunder or afforded
by law, and may be exercised concurrently therewith or
independently thereof. The expenses (including any
receiver’'s fees, reasconable counsel fees, costs and
agent's compensation) incurred pursuant to the powers
herein contained shall be secured hereby which expenses
Mortgagor promises to pay upon demand together with
interest at the rate applicable to the Note at the time
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such expenses are incurred. Mortgagee shall not be
liable to account to Mortgager for any action taken
pursuant hereto other than to account for any rents
actually received by Mortgagee. Without taking
possession of the Mortgaged Premises, Mortgagee may, in
the event the Mortgaged Premises become vacant or are
abandoned, take such steps as it deems appropriate to
protect and secure the Mortgaged Premises (including
-hiring watchmen therefor) and all costs incurred in so
doing shall constitute so much additional indebtedness
hereby secured payable upon demand with interest
thereon at the Default Interest Rate.

3. Compliance with Illinois Mortgage Foreclosure law.

{a, In the event that any provisic.: in this Mortgage
shall ‘bz inconsistent with any provision . the Act the
provisions ‘of the Act shall take precedence over the
prcvisions ©L this Mortgage, but shall not invalidate or
render uneniorczable any other provision oi this Mortgage
that can be construed in a manner consistent with the Act.

{b} If any provision of tiis Mortgage shall grant to
Mortgagee any rights Or remedies upon default of the
Mortgagor which are moze limited than the rights that would
otherwise be vested in Mortgagee under the Act in the
absence of said provision, Mortgagee shall be vested with
t1:)hell:':lght:s granted in the Act to the full extent permitted

Yy law.

(c) Without limiting the geasrality of the foregoing,
all expenses incurred by Mortgagee t¢ the extent
reimbursable under Sections 5/15-1510-fand 5/15-1512j of the
Act, whether incurred before or within (20 days after any
decree or judgment of foreclosure, aand whetter enumerated in
Sections 29(c) or 32 of this Mortgage, shall ve added to the
indebtedness secured by this Mortgage or by tae judgment of

fcreclosure.
31. Waiver of Right to Redeem - Waiver of Appraiscrent,

Valuation, Bte. To the extent permitted by law, Mortgagor chall
zet and will not apply for or avail itself of any appraisement,
valuation, stay, extension or exemption laws, or any so-called
"Moratorium Laws,® now existing or hereafter enacted in order to
prevent or hinder the enforcement or foreclosure of this
sortgage, but hereby waives the benefit of such laws. Mortgagor
for itself and all who may claim through or under it waives any
..and all right to have the property and estates comprising the
Mortgaged Premises marshalled upon any foreclcsure of the lien
hereof and agrees that any court having jurisdiction to foreclose
such lien may order the Mortgaged Premises sold as an entirety.
In the event of any sale made under or by virtue of this

- 34 -

2520006




UNOFFICIAL COPY




R - = - s L [T A . A il -

UNOFFICIAL COPY

instrument, the whole of the Mortgaged Prumises may be sold in
cne parcel as an entirety or in separate lots or parcels at the
same or different times, all as the Mortgagee may determine.
Moxigagee shall have the right to become the purchaser at any
sale made under or by virtue of this instrument and Mortgagee so
purchasing at any such sale shall have the right to be credited
upon the amount of the bid made therefor by Mortgagee with the

amount payable to Mortgagee out of the net proceeds of suck sale.

In the event of any such sale, the Nota and the other
indebtedness hereby secured, if rot previously due, shall be and
become immediately due and payaple without demand or notice of
any kind. Mortgagor acknowledges that the Mortgaged Premises
dces nof constitute agricultural real estate, as defined in
Sections5/15-1201 of the Act, or residential real estaie, as
defined ir Section 5/15-1219 of the Act. To the fullest extent
permitted Ly law, Mortgagor, (a) pursuant to Section 5/15-1601(b)
of the Act, noveby voluntarily and knowingly waives any and all
rights of rederprion on behalfi of Mortgagor, and each and every
person acquiring aazy interest in, or title to the Mortgaged
Premises described hierein subsequent to the date of this
Mortgage, aud on beholf of all other persons to the extent
permitted by applicable law and (b) voluntarily and knowingly
waives any and all rights of reinstatement.

32. Costs and Expenses of Foreclogure. In any suit to
foreclose the lien hereof there shall be allowed and imcluded as

additional indebtedness in the decree for sale all expenditures
and expenses which may be paid or incurred by or on behalf of
Mortgagee for reasonable attorneys' f2es, agpraiser's fees,
outlays for documentary and expert evifence, stenographic
charges, publicativa costs and costs (w:ich may be estimated as
to items to be expended after the entry of the decree] of
procuring all such abstracts of title, title cearches and
examination, guarantee policies, Turrens certificates and similar
data and assurances with respect to title as Mortgagee may deem
to be reasonably necessary either to prosecute any foreclosure
action or to evidence to the bidder at any sale pursuant thereto
the tiue condition of the title to or the value of the Mortgaged
Premises, and all of which expenditures shall become s ouch
additionpal indebtedness hereby secured which Mortgagor agruees to
pay and all of such shall be immediately due and payable with
interest thereon from the date of expenditure until paid at the
Default Interest Rate. ‘

33. Insurance Afteyr Foreclogure. Wherever provision is
made in this Mortgage for insurance policies to kear mortgage

clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority upon Mortgagee to settle or
participate in the settlement of losses under policies of
insurance or to hold and disburse or otherwise control use of
insurance proceeds, from and after the entry of judgment of
foreclosure, all such rights and powers of the Mortgagee shall
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continue in this Mortgage as judgment creditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee shall
be empowered to assign all policies of insurance to the purchaser
at the sale.

34. Indemnity. To the fullest extent permitted by law,
except for Mortgagee’'s negligence or willful misconduct,
Mortgagor shall indemnify, save and keep Mortgagee harmless from
any damage, claims or causes of action brought by third parties
arising out of or related to the Mortgaged Premises or otherwise
arising out of or related to Mortgagor’s operations and
management or other activities of or in connection with the
Mortgag«d Premises. Mortgagor hereby acknowledges that Mortgagee
shall not be deemed to have assumed any responsibility or
liability 1n respect to the Mortgaced Premises on account ¢f any
inspections thereof by Mortgagee or Mortgagee’s receipt or review
of informaticn and materials furnished by Mortgagor.

35. Additicral Assurances. Mortgagor shall execute and
deliver or cause tc¢ be executed and delivered to Mortgagee now,
and at any time or times hereafter, all documents, instruments,
letters of direction, notices, authorizations, reports,
acceptances, receipts, coasents, waivers, affidavits and
certificates as Mortgagee may veasonably request, in form
satisfactory to Mortgagee, t. perfect and maintain perfected the
liens granted by Mortgagor to Mortgagee upon the Mortgaged
Premises or other collateral securing the cbligation eof the
Mortgagor pursuant to the terms of Lhis Mortgage and the Loan
Documents or in orxder to consummate  fully all of the transactions
contemplated hereunder; and in comnect¢icn therewith, Mortgagor
hereby irrevocably makes, constitutes 243 appoints Mortgagee and
any of its officers, employees or agents, as its true and lawful
attorney with power to sign the name of Morruz2gor to any such
document, instrument, letter of directicn, notice, report,
acceptance, receipt, consent, waiver, affidavit 'or certificate if
Mostgagor has not complied with Mortgagee’s request to execute
such document within seven (7} days from date of writisn request.

36. Accounts. Mortgagor shall maintain all cperat)ng and
reserve accounts for the Mortgaged Premises with Mortgagere.

37. Medification to orate Documentsg. Except as
otherwise provided herein, Mortgagor shall not, without the prior
written consent of Mortgagee, amend or modify the articles of
srganization or operating agreement of Mortgagor, and the members
thereof shall not sell, assign, transfer, pledge, encumber or
otherwise dispose of all or any portion of the membership
interests therein.

38. Protective Advances. All advances, disbursements and

expenditures made by Mortgagee before and during a foreclosure,
and before and after judzment of foreclesure, and at any time
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prior to sale, and, where applicable, after sale, and during the
pendency of any related proceedings, for the following purposes,
in addition to those otherwise authorized by this Mortgage or by
the Act (collectively *Protective Advances®;, shall have the
benefit of all applicable provisions of the Act, including those
provisions ¢f the Act hereinbelow referred to:

(a) all advances bv Mortgagee in accordance with the
terms of this Mortgage to: (i) preserve or maintain,
repair, restore or rebuild the improvements upon the
Mortgaged Premises; (ii) preserve the lien of this Mortgage
or the priority thereof; or (iii} enforce this Mortgage, as
referred to in Subsection (b)(S) of Section 5/15-1302 of the

Act;

(L) payments by Mortgagee of: (i) when due
installzeuts of principal, intersest or other obligations in
accordance with the terms of any senior mortgage or other
prior lien @1 encumbrance; (ii) when due installments of
real estate tax=as and assessments, general and special and
all other taxe:z oiid assessments of any kind or nature
whatsoever which are assessed or imposed upon the mortgaged
real estate or any nart thereof; (iii) other obligations
authorized by this Maxrqage; or ‘(iv) with court approval,
any other amounts in couuection with other liens,
encumbrances or interest; reasonably necessary to preserve
the status of title, as referred to in Section 5/15-1505 of
the Act;

{¢) advances by Mortgagee 'iu. settlement or compromise
of any claims asserted by claimants nunder senior mortgages
or any other prior liens;

{d) attorneys’ fees and other costi incurred: (i) in
connection with the foreclosure of this Mortgage as referred
to in Section 5/15-1504(d} and 5/15-1510 of the Act; (ii) in
connection with any actisn, suit or proceedir¢ brought by or
against the Mortgagee for the enforcement of this Morigage
or arising from the interest of the Mortgagee hereurnder; or
{(iii) in the preparation for the commencement or dzfense of
any such foreclosure or other action;

(e) Mortgagee'’s fees and costs, including reasonable
attorneys’ fees, arising between the entry of judgwznt of
foreclosure and the confirmation hearing as referred to in
Subsection (b) (1) of Section 5/15-1508 of the Act;

(f£) advances of any amount required tc make up a
deficiency in deposits for installments of taxes and
assessments and insurance premiums as may be authorized by
this Mortgage;
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(g) expeunses deductible {rom proceeds of sale as

referred to in Subsections (a) and (b) of Section 5§/15-1512
cf the Act;

(h) expenses incurred and expenditures made by
Mortgagee for any one or more of the following: (a)
. premiums for casualty and liability insurance paid by
f Mortgagee whether or not Mortgagee or a teceiver is in
| possession, if reasonably raquired, in reasenable amounts,
and all renewals thereof, without regard to the limitation
to maintaining of existing insurance in effect at the time
any receiver or mortgagee takes possessicn of the mortgaged
res] estate imposed by Subsection (c) (1) of Section 5/15-
1702 of the Act; (b) repair or restoration of damage or
destriction in excess of available insurance proceeds or
condezpiation awards; (c) payments required or deemed by
Mortgaycr to be for the benefit of the Mortgaged Premises
under any giant or declaration of easement, easement
agreement, ‘ayreement with any adjoining land owners or
instruments creating covenants or restrictions for the
benefit of or 2ffacting the mortgaged real estate: (d)
shared or common engsSnse assessments payable to any
association or corporation in which the owner of the
mortgaged real estate is a member in any way affecting the
mortgaged real estate, (=) pursuant to any lease or other
j agreement for occupancy of rhe mortgaged real estate.

2ll Praotective Advances shali be so much additional
indebtedness secured by this Mortgege, and shall beccme
immediately due and payable without no:ice and with interest
thereon from the date of the advance uutil paid at the Default
Interest Rate.

This Mortgage shall be a lien for ail Frotective Advances as
3 to subsequent purchasers and judgment creditezs from the time
this Mortgage is recorded pursuant to Subsectica (d) (10} of
Section 3/15-1302 of the Act.

All Protective Advances shall, except to the exteuyv, if any,
that any of the same is clearly contrary to or incomnsig.ent with
rhe provisions of the Act, apply to and be included in:

1) determination ¢of the amount of indebtedness ‘
secured by this Mortgage at any time; o

s
{ii) the indebtedness found due and owing to the <
Mortgagee in the judgment of foreclosure and any -~
subsequen® supplemental judgments, orders, ~
adjudications or findings by the court of any 92
additional indeutedness becoming due after such entry -
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of judgment, it being agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such

purpose;

(iii) determination cf amounts deductible from
sale proceeds pursuant to Section 5/15-1512 of the Act;

(iv) application of income in the hands cf any
receiver or Mortgagee in possession; and

(v} computation of any deficiency judgment
pursuant to Subsections (b) (2) and (e) of Section 5/15-
1508 and Section 5/15-1511 of the Act.

39.  Application of Proceeds. The proceeds of any
foreclosurs sale of the Mortgaged Premises or of any sale of
property pursuant to Subsection 29(b) hereof shall be distributed
in the followivy order of priority: First, on account of all
costs and expenses incident to the foreclosure or other
proceedings including all such items as are mentiocned in
Subsections 29(b}, 2%{c) and 32 hereof; Secomd, to all other
items which under the reims hereof constitute indebtedness hereby
secured in addition to that evidenced by the Note with interest
thereon as herein provided, Third, to all interest on the Note:
Fourth, to all principal on tiie Note with any overplus to
whomsoever shall be lawfully entitled to same.

40. Mortgagee'~ Remedies Cvmmlative - No Waiver. No remedy
or right of Mortgagee shall be exclusive but shall be cumulative
and in addition to every other remedy cr right now or hereafter
existing at law or in equity or by stictute or provided for in any
document evidencing or securing the indebtcdness evidenced by the
Note. No delay in the exercise or omissiun o exercise arny
remedy or right accruing on any default shalil impair any such
remedy or right or be construed to be a waiver c¢i any such
default or acquiescence therein, nor shall it affest any
subsequent default of the same or different nature. Every such
remedy or right may be exercised concurrently or incepindently,
and when and as often as may be deemed expedient by Mozigagee.

41. Mortgagee Party to Suits. If Mortgagee shall ve rade a
party to or shall intervene in any action or proceeding afiecting
the Mortgazed Premises or the title thereto or the interest of
Mortgagee under this Mortgage (including probate and bankwuptcy
proceedings), or if Mortgagee employs an attorney to coliect any
or all of the indebtedness hereby secured or to enforce any of
the terms hereof or realize hereupon or to protect the lien
hereof, or if Mortgagee shall incur any costs or expenses in
preparation for the commencement of any foreclosure proceedizg or
for the defense of any threatened suit or proceeding which might
affect the Mortgaged Premises or the security hereof, whether or
not any such foreclosure or other suit or proceeding shall be
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actually commenced, then in any such case, Mortgagor agrees to
pay tc Mortgagee, within five (S5) days of demand, all reasonable
costs, charges, expenses and attorneys' fees incurred by
Mortgagee :n any such case, and the same shall constitute so much

additional indebtedness hereby secured payable upon demand with
interest at the Default Interest Rate.

42. Modifications Not To Affect Lien. Mortgagee, without
rotice to anyone, and without regard to the consideration, if
any, paid therefor, or the presence of other liens on the
Mortgaged Premises, may in its discretion release any part of the
Mortgaged Premises or any person liable for any of the
.. intdebtedness hereby secured, may extend the time of payment of

any of the indebtedness hersby secured and may grant waivers or
other indulgences with respect hereto and thereto, without in any
way affectinz or impairing the liability of any party liable upon
any of the’ludcbtedness hereby secured or the priority of the
lien of this Moitgage upon 4ll of the Mortgaged Premises not
expressly releaged. and may agree with Mortgagor to modifications
to the terms and corditions contained herein or otherwise
applicable to any cf tae indebtedness hereby secured (including
modifications in the rates of interest applicable thereto).

43. Notices. All uolices or other communicaticns required
or permitted hereunder shall Le (a) in writing and shall be
deemed to be given when either (i) delivered in persom, {ii)
three (3) business days after depusit in a regularly maintained
receptacle of tiie United States majl as registered or certified
mail, postage prepaid, (iii) when reczeived if sent by private
courier service or facsimile transmission, (other than a default
notice) or (iv} on the day on which the party to whom such notice
is addressed refuses delivery by mail or by orivate courier
service and (b) addressed as follows:

To Mortgagee: LaSalle National Bank
135 South LaSalle Street
Suite 1225

Chicago, Illinois 60603

Attention: Jochn D. Heiberger
Commercial Banking Officer
Facsimile No.: (312) 904-6467

With copy te: Michael S. Kurtzon :,Dt
Miller, Shakman, Hamilton, &

Kurtzon & Schlifke L

208 South Lasalle Street =

Suite 1190 »

Chicago, Illinois 60604 v

Facgimile No.: (312) 263-3270 =
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TS Mortgagor: RF, L.L.C.
c/o Frain, Camins & Swartchild
300 West Washington Street
Suite %00
Chicago, Illinois 60606
Attention: Ronald T. Frain
Facsimile No.: (312} 444-9398

With copies to: Harold B. Pomerantz
Rudnick & Wclfe
203 North LaSalle Street
Suite 1800
Chicago, Illinois 60601
Facsimile No.: (312) 236-7516

or to each such party at such other addresses as such party may
designate in a wWritten notice to the other parties.

44. Informaticn Concerning Mortgagor. So long as the
obligations of Mortgagur remain unpaid, Mortgagor will promptly
supply Mortgagee with such information concerning its affairs and
property as Mortgagee majy reasonably reguest from time to time
hereatfcer; promptly notify ortgagee of any condition or event
which constitutes a breach or Fvant of Default of any term,
condition, warranty, representation or provision of this Mortgage
or any of the Loan Documents and ¢f any material adverse change
in the financial ccndition of Mortgougor or Guarantors.

45. Partial Invalidity. All rights, powers and remedies
provided herein are intended tc be limited to the extent
necessary so that they will not render this Wortgage invalid,
unenforceable or not entitled to be recorded, registered or filed
under any applicable law. If any term of this ortgage shall be
held to be invalid or unenforceable, the validity-and
enforceability of the other terms of this Mortgay2 shall in no
way be affected thereby.

46. Successors and Assigns. Whenever any of the parties

hereto is referred to, such reference shall be deemed to- include
the successors and assigns of such party; and all the covenants,
promises and agreements in this Mortgage contained by or on
behalf of Mortgagor, or by or on behalf of Mortyagee, shall bind
and inure to the benefit of the respective successors and assigns
of such parties, whether so exprissed or not.

47. Tjme is of the Fssence. Time is of the essence of this

Mczzgage.

48. Holidays. If any payment required to be made hereunder
or in respect of the Note shall fall due on a Saturday, Sunday or
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other dav which is a legal holiday for banks in the State of
Lilinois, such payment shall be made on the next succeeding bank
business day and interest at the rate the Note bears for the
period prior to maturity shall continue to accrue on any
principal installment thereon from the stated due date thereof to
and including the next succeeding bank business day on which the
paymelit 1ls payable.

49, Survival of Covenants, Etc. All covenants,
representations and warranties made herein or in any statement or
certificate delivered to the Mortgagee pursuant to any of the
provisions heveof shall survive the making of the Lo>n and shall
continue in f£ull force and effect until the obligations of
Mortgaour) hereunder and the indebtedness evidenced by the Note
have been fully paid and satisfied and this Mortgage has been
released <f record by the Mortgagee.

54. Defaglt Interest Rate. For purposes of this Mortgage,
"Default Interesn Rate® shall mean the "Default Interest Rate” as
defined in the No-ce.

S51. Headings. <he beadings in this instrument are for
convenience of reference only and shail not limit or otherwise
affect the meaning of any provision hereof.

S2. Changes, FEtc. This instrument and the provisions
hereof may be changed, waived, rfischarged or terminated only by
an instrument in writing signed by the party against which
enforcement of the change, waiver. discharge or termination is
sought .

53. Governinrg Law. This Mortgage shall be goverred by and
construed =nder the laws of the State of Iilinocis.

S4. Future Advapnces. Mortgagee shall hLare the right, but
not the obligation, to advance additiomal funds in excess of

$1,160,000.00 to Mortgagor; and any sum or sums which may be so
loaned or advanced by Mortgagee to Mortgagor within seven (7)
years from the date hereof, together with interest thereon at the
rate agreed upon at the time of such loan or advance, ruzll be
equally secured with and have the same priority as the Qriginal
indebtedness and be subject to all the terms and provisions of
this Mortgage. Subject to the preceding sentence, this Mortgage

is further made to secure payment of all- other amounts, with QQ
interest thereon, kccoming due and payable to Mortgagee under the Ef
terms of the Note, this Mortgage., or any other instruments >
securing the Note: provided, however, that the indebtedness :3
sequred hereby shall in no event exceed $2,320,000.00. o=

55. Loan Fee. In comnection with this Loan, Mortgagor .

shall pay Mortgagee a loan fee in the amount of S$11,600.00.
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IN WITNESS WHEREOF, the undersigned has caused these
presents to be signed as of the day and year first abeve written.

RF, L.L.C., an 11lincis limited
liability company

PRI AMAIAY
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STATE OF ILLINOIS)

) SS.
COUNTY OF CCOR )

I HEREBY CERTIFY chat on this ‘ E day of January, 1997,
before me personally appeared Ronald T. Frain, Manager of RF,
L.L.C., ar Illinois limited liability company, to me known to be
the same person who signed the foregoing instrument as his free
act and deed as such Manager for the use and purpose therein

mentioned, and that the said instrument is the act and deed of
said company.

WITNESS my signature and official seal at2% e «wswwssdvin
the County rf Cook and State of Illinois the day and year last
aforesaid.

]
(NOTARY SEAL) ﬁ ; _ { é

Notary Public

My Commission Expire§s e «&2¢ w2000
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EXHTBIT *A*

PARCEL 1:

THAT PART OF TEE EORTH 1303.0 FEET (MEASURED AT RIGHT ANGLES) OF THE NORTHEASY
QUARTER OF THE NORTHEAST QUARTER OF SECTION 28, TOWNSHIP 38 NORTH, RANGE 13
EAST OP THE THIRD FRIBCIPAL MERIDIAN, DESCRYEED AS POLLOWS: BEGINNING 2T A
POINT IN THE SQUTE LINE OF THE BORTH 1303.0 FEE® (MEBASURED AT RIGHT ANGLES) OF
THE BORTHEAST QUARTER OF THE MORTHEAST QUARTER OF SECTION 28, APORESAID 8:7.0
FEET WEST OF THE EAST LINE TEEREQF; THENCE CONTINUING WEST ALONG SAID SOUTE
LINE FOR A DISTANCE OF 340.0 FEE? TO A POINT 197.2 FEET EAST OF TEE EAST LINE
OF A RATLOOAD RIGHT OF WAY, SAID RATLROAD RIGHT OF WAY LINE BEING A LINE DRAWN
AT RIGHT A"GLES TC THE NORTH LINE OF SAID SECTION 28 TEROOGH A POINT 1343.59
FEET WEST (i THE NORTH:IAST CORNER OF SROTION 28, APORESAID; THENCE NORTH AT
RIGET ANGLES (0 SAID SOUSE LINE OF SAXD NORTH 1303.0 FPEET, FOR A LISTANCE OF
282.72 FEET TU aM INTERSECTION WITH A CURVED LIKE, CONVEX T0O THE SOUTHMEST:
THENCE NORTHWESTEAL: ALONG A CURVED LINE, WITE A RADIUS OF 259.21 FEET, A
DISTANCE OF 263.45 7227, TO A POINT OF TARGENT; THENCE NORTHWESTERLY ALONG
SAID TANGENT LINE 21.0° TEET €0 A POIRT IN THE RAILROAD RYGHT OF WAY, .
HEREINBEFORE DESTRIBED, $7.JP POIRT BEING 834.59 FRET SOUTH OF THE EORTH LINE
OF SECTION 28, AFORESAIN; Y74EN"E2 SOUTHEASTERLY ALOSG A CURVED LINE, CONVEX
SOUTHERESTERLY, HAVING A RADTS OF 244.01 FEET, FOR A DISTANCE OF 154.17 FEET
TO A POINT OF COMPOUND CURVE: *4ZaCR SOUTHPASTERLY ALONG A CURVE, CONVEX
SOUTHWESTERLY, HAVING A RADIUS O 272.26 FEET, FOR A DISTANCE OF 72.77 FEET.
TO A POINT OF COMPORND CURVE; THENCE S™TREASTERLY ALOWG A CURVE, CONVEX
SOUTHWESTERLY, HAVING A RADIUS GF 244 01 FEET, FOR A DISTANCE OF 97.24 FEET.
TO A POINT OF TARSENCY WITH A LINE 1008.9 FEET SOUTH OF ASD PARALLEL WITH THE
NORTE LINE OF SECTION 28, APORESAID; TEENCE ZAST ALONG SAID PARZLLEL LISE POR
A DISTANCE OF 165.56 FEET:; THENCE SOUTREASTEAL ALONG A LINE THAD INTERSECTS
§<'-TH OF THE NORTH 1026.0 FEET OF SAID KURTHEA'T QUARTER OF THE NORTHEAST
QUARTER AT A DISTANCE OF 121.3¢ PEET SOUTHBASTSALY, 2).00 FEET TO THE WEST
LINE OF THE SASP 817.0 FEET OF SAID NORTHEAST QUARTER OF THE NORTHEAST
QUIARTER: THENCE SOUTH ALONG SAID WEST LINE, 2§1.50 FEZP 00 THE POINT OF
BEGIMNING, ALL IX COCK QOUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF THE NORTH 1303.0 FRET (MEASURED AT RIGHT ANGLES} OF 5% NORTHEAST
1/4 OF TRE NORTHEAST 1/4 OF SECTION 28, TOWNSEIP 38 KORTH, RANGE 1%, SAST OF
THE TEHIRD PRINCIvAL MERIDIAN, DESCRIBED AS POLLOWS:

BEGINSING AT A POINT IN THE SQUTH LINE OP TER BGRTH 1303.0 FEET (MBASURIL AT
RIGET ANGLES) OF THE NORTHEAST 1/4 OF ZHE NURTHEAST 1/4 OF SECTION 28,

' AFORESRIG, 757.0 FEET WEST OF THE EASY LINE THERNOP: THENCE NORTH AT RIGHT

: ANGLES, 277.00 FEET TO A POINT Ix A LINE 1026.00 FEET SWTH (MEASURED AT RIGHT
? ANGLES) OF AND PARALLEL WITE THE BORTH LINE OF SAID NORTHEAST 1/4 OF TEE
NORTHEAST 1/4 OF SECTICN 28; THENCE WEST ALONG SAID PARALLEL LINE, 30.00 FEET:
THENCE MORTHWESTERLY ALONG A LINE TEAT INTERSECTS THE SOUTH LINE OP THE NORTH

1008.00 FEET OF SATD NORTHEAST 1/4 QF THR MORTHEAST 1/4 AT A DISTANCE OF 121.34

FEET FORTHWESTERLY, 30.34 FEE? TO THE WEST LINE OF THE EAST 817.00 FEET OF
SAID NORTHEAST 1/4 OF THE NORTEEAST 1/4: THENCE SOUTR ALONG THE SAID WEST
LIXE, 281.50 PEST TO THE AFORESAID SOUTH LINE QF NORTH 1303.00 FEET; THENCE
EAST, 60.0 FEET TO THZ POINT OF BEGINNING, EXCEPTING THEREPROM TR:iD PART OF
THE NORIH 1303.00 FEET (MEASURED AT RIGHT ANGLES) OF THE MORTHEAST 1/4 OF THE
FORTHEAST 1/4 OF SECTION 28 TOWNSHIP 38 EURTE RANGE 13 EAST OF THE THIRD

$
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PRINCIPAL MERIDIAN, DESCRIBED AS FOLIOWS: BEGIMNING AT A POINT IN THE SCUTE
LINE OF THE NURTH 1303.00 FEET (MEASURED AT RIGHT ANSLES) OF THE NORTHEAST 1/4
OF THE RORTHEAST 1/¢ CF SECTION 28 AFORESAID, 757.00 FEET WEST OF THE EAST
LINE THEREOP [AFORESAID SOUTH LING BEARING ON AN ASSUMED BEARING OF NORTH 90
DEGREES 00 MINUTES 00 SECONDS WEST, 32.00 FEE?: THENCE NORTH 00 DEGREES 00
MINOTES 00 SECONDS EAST, 277,30 FEET; TEEMCE SOUTH §1 DECREES 268 MINUTES 09
SECONDS EAST, 2.02 FEERT: THREMCE NORTE 90 DEGREES 00 MDNUTES 00 SECONDS EAST.
30.00 FEET; THENCE SOUTH 00 DEGREES °9 MINUTES 00 SEOONDS EAST 277.00 FEET 1O
THE POINT OF BEGINNING, ALL IN COOK COUNTY., ILLINOIS.

A&lso legally described as follows: :

That part of <¢he North 1303.0 feet (measured at right angles) of
the Northeast ¥ ~f the Mortheast ¥ of Section 28, Township 38
North, Range 13, East of the Third Principal Meridian described
as follows: Beginu‘ng at a point in the South line of the North
1303.00 feet (measured ot right angles) of the Northeast X of the
Northeast X of Seccion 29, aforesaid, 789.00 feet West of the
East line thereof; thencw continuing West along said South line
for a distance of 368.0 £2o7 to a point 197.2 feet East of the
Eapt line of a Railrocad Right-of-way, said Railroad Right-of -Way
being a line drawn at right aigles to the North line of said
Sectien 28 throuch a point 1343.53 feet West of the Northeast
corner of Section 28, aforesaid; tpence North at right angleg €0
gaid South iine of said North 1303.0 feet, for a distance of
282.72 feet to an intersection with @ curved line convex to the
Southwest; thence Northwesterly along '« curved line, with 2
radius of 259.21 feet, a distance of 263.49 feet, to a point of
tangent; thence Northwesterly alang said tangent line 21.03 feet
to a point in the Railroad Right-of-Way, heruinhefore described,
said point being 834.52 feet South on the Rorti:-)ine of Section
28, aforesaid; thence southeasterly along a curved line, convex
Scuthwesterly, having a radius of 244.01 feat, for = distance of
164.17 feet to a point of compound curve; thence Soutaeasterly
along a curve, cunvex Southwesterly, having 2 radius o7 372.3%
feet, for a distance of 72.77 feet, to a point of compuiad curve;
thence southeasterly along a curve, CODVEX Scuthwesterly, having
a radius of 244.01 feet, for a distance of 97.24 feet, to a point
of tangency with a lice 1008.0 feet south of and parallel with
the North line of Section 28, aforesaid; thence East along said
parallel line for a distance of 195.56 feet; thence southeasterly
along a line that iotersects the South line of the Nerth 1026
feet of said Northeast X of the Northeast X at a distance of
121.3¢ feet Southeasterly 119.36 feet to the West line of the
Bast 789.20 feet of said Northeast ¥ of the Northeast ¥; thence
sout: along said West line, 277,30 feet to the point of
beginning, all in Cook County, lllinois.
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EXHIBIT *B*

PERMITTED EXCEPTIONS

1. General Real Estate Taxes not yet due and payable.

2. Railway Switch-and Spur Track along the north side of the
Mortgayed Premises.

3. subordinate lease between Mortgagor and Econo-Pak, Inc.
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