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CONSTRUCTION LOAN MORTGAGE AND SECURITY AGREEMENT

THIS CONSTRUCTION LOAN MORTGAGE AND SECURITY AGREEMENT
dated as of July 1, 1998, from QPUS NORTH CORPORATION, an
Illincis corperation (the *Mortgagor™), to American National Bank
and Trust Company of Chicago, a national banking association {(the

"Hertgagee®) ;
WITNESSETH:

WHEREAS, the Mortgagor has, concurrently herawith,
executesd and delivered to the Mortgagee its Construction Loan
Mortgagr Note (the "Note”), bearing even date Lerewith, payable
to the o:7er of the Mortgagee, the terms of which are described
in Section 2.1 hereof; and

WHELEA®, the Note evidences a comstruction loan baing
made by the Mortgrjes to the Mortgagor for the real estate
described in EBxhicit A attached hereto;

WHEREAS, thes Martgagor previously executed and
delivered to the Mortgag.- one or more Applications and
Agresmsnts for Irrevocable Ztandby Letter of Credit
(collectively, the "Applica;:jor®} pursuant to which the Mortgagee
previously issued one or more irrevocable standby letters of
credit in the aggregate amount f $2,430,554 in favor of thes
Village of Glenview, ss beneficialy, for the account of the
Nortgagor (collectively, the "Letter o0f Credit®), to secure the
completion of certain aite improvemerc: related to such real
estate)

NOW, THEREFORE, FOR GOOD AND VALZ’ZLE CONSIDERATION,
including the indebtedness haredy secured, thz veceipt and
sufficiency of which are hereby acknowledged, e Mortgagor
hereby granta, bargains, sells, coaveys and mortgsges to the
Mortgagea and its successors and assigns forever, viGyr and
subject to the terms and conditions hereinafter set fo-th, all of
the Mortgagor‘s right, title and interest in and to tou real
proparty locatad in the Village of Glenview, County of Couk,
State of Illinois, described in Exhibit A attached hereto ~nd by
this refarence incorporated herein, including all improvements
now and hereafter located therecn;

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

(a) All rents, issues, profits, royalties and income
with respect to the aaid real estate and improvemants and
other benefits derived therefrom, subject tc the right,
power and suthority given to the Mortgager to collect and
apply same; and




C I B T

UNOFFICIAL COPY




UNOFFICIAL CORB942 - «

(b} All leases or sublaasap covering the said real
estate and improvements or any poertion thereof now or
hersaftar axisting or entered inte. including, but not
limited o, the Leaces (as defined in Article I heraof),
including, without limitation, all cash security deposits,
advance rentals, and depoaits cr payments of similar nature,
and any and all guarantees of the lesses’s cobligations under
any of much leaneg and subleases; and

(c) All privileges, ressrvations, allowances,
hereditaments and appurtenances bslonging or pertaining to
“h said real estate and improvements and all rights and
ex’.ctas in reversion or remainder and all other interests,
sgtatss Or other claims, both in law and in equity, which
the Yortyagor now has or may hareafter acquire in the gaid
real e(vite and improvements; and

(d) 721 sasements, rights-of-way and rights used in
connection wic) the said real estate and improvements or as
a neans of ingress and egress thereto, and all tenements,
hereditsments an(. appurtenances thersof and thereto, and all
water rights and slaies of stock evidencing the same; and

{e) Any land lyi~s within the right-of-way of any
strest, open or proposed, adjoining the said real estate and
improvements, and any and all sidewalks, alleys and strips
and gores of land adjacent tc or used in connection with the
said real estate and inprovenewutrs; and

{f) Any and all buildings ard improvements now or
heresaftar crected on the said real ezixte (except those
owned by the tenant under any lease nf ‘he Premises},
including, but not limited to, all the Jixtures,
attachments, appliances, equipzent, machinnry, and other
articles attached to said buildings and improvements; and

{g) All meterials intended for comstruction,
reconstruction, alteration and repairs of the sxid real
estats and improvements, all of which matarials slksil be
deamed to be included within the said real estats and
izprovesents immadiately upon the delivery therecf t¢ Lha
said real estate; and

{h) All fixtures attached to or contained in and used
in comnection with the said resl estate and improvements
(axcept those owned by the tanant under any lease of the
Premises), including, but not limited to, all mmchinery,
motors, elevators, fittings, radiators, awnings, shades,
acreens, and all plumbing, heating, lighting, ventilating,
refrigerating, iacinerating, air-conditioning and aprinkler
squipment and fixtures and appurtenances theretc; and all
itema of furniture, furnishings, equipment and perscnal
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property used or useful in the operaticn of the saild real
sstate and improvemsnts; and all resnewals, subatitutions and
replacenents for any or all of the foresgoing, and all
procesds tharefrom, whether or not the same are or shall be
attached to the said real estats and improvemsnts in any
manner; it being mutuslly agreed, intended and declared that
all the aforesaid property placed by the Mortgagor on and in
the said rag)l estate and improvements shall, so far aa
pernitted by law, be desmed to form a part and parcel of the
real estate and for the purpose of this Mortgage to be real
estats and coverad by this Mortgage; and as to any of the
aloressid property which doss not so form a part and parcel
of -the real estate oz doss not constitute a "fixture"{(as
such term is defined in the Uniform Commercial Codae of
Il13ac0is), this Mortgage is deemed to be a sscurity
agresrat:t under the Uniform Commercial Code of Illincis for
tha puryorie of creating hersby a security interest in such
property, vhich tha Mortgagor hersby grants toc the Mortgagee
as secured pirty:; and

{1) All tre sstate, interest, right, title or other
claim or demand, including claims or demands with respect to
any procesda of inso-unce related thereto, which the
Nortgegor now has oy oay hereaftsr acquire in the said real
sstate and improvements or perscnal property and any and all
awards made for the taking by sminsnt domain, or by any
proceeding or purchase in iisu thereaf, of the whole or any
part of the said real estate rpd improvements or perscnal
property, including without 1lim tation any awards resulting
from a change of grade of stree's and awards for severancs
damages;

the said real astate and inmprovementn and (hiy property and
intereats described iz (a) through (i) abovs Lsing collactively
referred to herein as the "Pramives;" and as %, zny portion of
the Pramises constituting proparty subject to th( Uniform
Commercial Code of Illinois, this Mortgage shall be Jdeemed to be
& security sgresment undar such Code for the purpoue 2% creating
harsby a sscurity interast in such portion of the Presiazas, which
the Mortgagor hersby grants to the Mortgagee as sscursi party.

TO HAVE AND TO HOLD tha ssme unto the Mortgagee and its
successors and assigns forevar, for the purposes and usas herain
set forth.

FOR THE PURPOSE OF SECURING the following (but not
sxceading $46,000,000 in the aggragate):

(a) Payment of the indebt:edness evidanced by tha Note,
and including the principal thersof and interest thereon and
any and all modifications, extsnsions and renswals thareof,
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and performance of all obligations of the Mortgagor undar
the Note; and

{b) Payment of all amounts due under the Application
and perfoermance of all obligatinons of the Mortgagor under
the Application; and

(c} Performance and observance by tha Nortgagor of all
of the terms, covenants and provisions of this Mortgage; and

(d) Performance and observance by the parties thersto
ol all of tha terms, covenants and provisions of the other
Loen Documents (as defined in Article I hersof); and

v Payment of all sums aivanced by the Mortgages to
perioiz. any of the terms, covenants and provisions of this
Rortgaga o> any of the other Loan Documents (as defined in
Article I lereof}, or otherwise advanced by the Nortgagee
pursuant o the provisions hereof or any of much other
documents to routect the property heredby mortgaged and
pledgad; and

(£) Performaars and observance of all of the terms,
covenants and provisirrs of any other instrument given to
evidence or further swiure the payment and performance of

any indabtedness hereby decured or any obligation secured
harsby; and

(g) Paymsnt of any futuis or further advances which
may be made by the Mortgagee at i.s sole option to and for
the benefit of the Mortgagor, its successors, assigns and
legal representatives in connection with the loan secured

hareby.

PROVIDED, HOWEVER, that if the Mortgiger shall pay the
principal and all interest as provided in the Note, and all
obligations of the Mortgagor under the Application zhall be paid
and performed, and the Letter of Cradit is returned to the
Norcgagee for cancellation or the Mcrtgagor has providad to the
Nortgagee cash collateral in the face amount of the Laetiier of
Credit as provided below, and the Nertgagor shall pay all cther
sums herein provided for, or secured hersby, and shall well and
tzruly kesp and perform all of the ccvenants harein contained,
then this Nortgage shall be releasedl at the cost of the
Mortgagor, otherwise to remain in full force and effact.

IN THR EVENT THAT THE LETTER OF CREDIT REMAINS
OUTSTANDING after the loan avidenced by the Note is paid in full,
provided that all of the other conditicns set forth in the
immediately preceding paragraph have been satisfied, and provided
that the Mertgagor shall have deposited with the Mortgagee cash
in the face amount of the Letter of Credit and shall have pledged

-4 -
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such cash to the Mortgages to sscure payment of all amounts due
undar the Application snd performence of all obligations of the
Nortgagor under the Application pursuant to documentation
acceptable to the Mortgagee, then this Mortgage shall be released
at the cost of the Mortgagor as provided in the immediately

preceding paragraph.

TO PROTECT THE SECURITY OF THIS CONSTRUCTION LOAN
NORTGAGE ANRD SECURITY AGREENENT, THE MORTGAGOR HEREBY COVENANTS
AND AGREES AS PFOLLOWS:

ARTICLE I
PRFINITIONS

gx¢tion 1.1. Defipitions. The terms defined in this ?A
Section {(excepc as otherwise expressly provided or unless the

context othervise ragquires) for all purposss of this Mortgage
shall have the respzztive msanings specified in this Sectionm.

*Applicaticn* means the Applications and Agreemsnts for
Irrevocable Standby Letcer of Credit from the Mortgagor to the
Mortgagea, for the issuarce of the Letter of Credit.

*Aasigument of Plani, Permits and Contracts”™ meany the
Asgigneant of Plans, Permits a=@ Tontracts dated as of July 1,
1§98, from the Mortgagor to the Nrctgages.

"Asaignmant of Rents" meats vhe Construction Loan
Assignment of Rents and Leasas dated 2z of July 1, 1998, from the
Mortgagor to the Nortgagee.

*"Default® means, when used in refsrence to this
Nortgage or any other document, or in referenc: to any provision
of or obligation under this Mortgage or any otker document, the
occurrence of an event or the existence of a condition which,
with the passage of tims or the giving of notice, cr hoth, would
constitute an Bvent of Default under this Mortgage or sach other
document, as tie Case may ba,

"Evant of Default” means --

(1) when used in refersnce to this Mortgage, an Event
of Default specified in Section 4.1 hereof; and

(11) when used in referenca to any other document, a
default or event of default under such document that has
continued after the giving of any applicable notice and the
expiration of any applicable grace or cure periods.
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"RHaxardous Material® means any hazardous substance or

any pelivtant or contaminant defined as such in (or f£or purposes
of) the Comprehensive Environmental Response, Compeansation, and
Liability Act, any so-called "Superfund"” or *"Superiien” law, The
Toxic Substances Control Act, or any other federal, stata or
local statute, law, ordinance, code, rule, regulation, order or
decrea rasgulating, relating to or imposing liability or standards
of conduct concerning any hazardous, toxic or dangercus waste,
subxtance or material, as now or at any time hersafter in effect;
asbestos oy any substancs or compound containing asbestos;
polychlorinated bhiphenyls or any substance or compound containing
any polychlorinated biphenyl; patroisum and petroleum products;

peaticides; and any other hazardous, toxic or dangerous wastae,
substance or material.

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

*Improvements”™ means approximately 179,013 square faet
of ratail spaces, incliuding, without limitation, an approximately
86,548 oquars foot department store to be constructed on that
portior ¢f the Premises designsted as "Retail A Xohl's Store"™ on
the Sit=s 7lan dated March 24, 1998, an approximately 60,000
sguare fiwe building to be constructed on that portion of the
Premispes dirvignated as "Iniine Retail B-E* on such Site Plan, an
approximatel 70,000 sgquare foot "small shops™ building to be
conatructed oa that portion of the Premises designated as "OQutlot
Retail F-K" oo such Site Plan, and the Site Developmsnt
Improvements.

"Indemnily AQqreesment” means the Conatruction Loan
Indamnity Agreement datsd as of July 1, 1998, from the Mortgagor
to the Mortgagee.

*Leases” means the lease or leases described in Exhikit
B artached hersto.

"Letter of Credit” aswas the Irrsvocable Standby
Letters of Credit in the aggregate amount of $Z,430,554
previcusly issued by thae Mortgrgee to the Village of Glenview for
the account of the Mortgagor to vacure the completion of certain
site improvemsnts related to the Trimises.

"Loan™ means the lcan to re made by the Mortgagee to
the MHortgagor in accordance with the ~erms and conditions of the
Loan Agresment.

"Loan Agreement” means the Constco-ction Loan Agreemsat

dated am of July 1, 1998, by and between tiiv Mortgagor and the
Mortgagee.
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*Loan Documents* means the Loan Agreement, the Nota,
the Application, this Mortgage, the Assignmenz of Rents, the
Assigraant ¢f Planes, Permits and Coniracts, tha Indemnity
Agreement, and all other documsnte and instruments at any time
evidencing and sscuring the indebtedness secured by this
Mortgage.

"Mortgage” means this Construction Loan Mortgage and
Security Agreemant dated as of July 1, 1998, from the Mortgagor
to the Mortgagee.

*Nortgageea” means American National Bank and Trust
Compa=y of Chicago, a national banking association.

"Mortgagor® means Opus North Curporation, an Illinois
COrporaciur:

*Ncen® means the Conatruction Loan Mortgage Note cf the
Nortgager dated July 1, 1598, in the principal ampunt of
$23,100,000 made rsable to the order of the Mortgagee, issued
under the Loan Agieercnt to evidenca the Loan.

"Permitted Eacombrances" means Permitted Encumbrances
as defined in the Loan Agreament.

"Premises” means tlis real eatate deacribed in Exhibit A
attached hereto and all improveawnts now and hereafter located
therecn, and all other property, rights and interests described
in the foregoing granting clauses ~i this Mortgage.

*S8ite Development Improver=uts® means site development
improvements to be constructed and/or accomlished cn the
Pramises and on the real property adjaceut “c the Premises which
is designated as "Retail E Target Store" on the Site Plan dated
March 24, 1988,

ARTICLE II
S_OF MORTGAGOR

Section g.1. Payment of Indebtedness. The Mortgagor
covenants and agrees that it will pay when due the principal of
and interest on the indebtedness hereby sscured evidenced by the
Note, all amounts payable under the Application, all other sums
which may becoms due pursuant thersto or hereto, and all other
indebtednsss hereby secured as described in the foregoing
granting clauses of this Mortgage, including, but not limited to,
all charges, fees and all other sums to ba paid by the Mortgagor
as provided in the Loan Documents, and that it will duly and
punctually perform, cbserve and comply with all of the terms,
proviaions and conditions herein and in the other Loan Documents
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providad to be performed and chsarved by the Mortgagor. The
Note, which is hareby incorporataed into this Mortgage by
reference with the same sffect ac if set forth in full herein, is
in tke principal amcunt of $23,100,000 and except az otharwisa
provided below and in Section 2.1 of the Loan Agreamant, bears
interest at a variable rate equal to the Mortgages’s Brime Rate
(an defined »ealow) from time tco time in effect while the Note in
outstanding. For such purposes, the term "Prime Rate" shall mean
the rate of interest anncunced or published publicly from time to
time by the Mortgages as its prime or base rate of interast. The
Mortgagor shall have the option from time to time, in the mannar
provi‘iel in Section 2.1 of the Loan Agreamant, to have the
interes’. rate on the entire principal balance of the Note which
would otasrwise bear interest at the Prime Rate, or any portion
of such unpiid principal balance of not less than $100,000 or any
integral muitiple thereof, changed from tha Prime Rate to a
variable rate eual to 1.75% per annum in addition to a rate
based on the ra~ at which dollar deposits are offerad in
immediately availrile funds in the London Interbank Market to the
Nortgagee for pariufas of one, two, three or six months,
calculated as providei .n the Loan Agresemsnt {the "LIBOR-Baged
Rate”). which LIBOR-Baased Rate is subject to reduction to a rate
pPeT anpum equal to 1.50% 2 1,65% (in either case, except as
otherwise provided in thi: Zaction 2.1) in addition to such rate
at which dollar deposits aroe offeresd in immediately available
funds in the London Interbank Market to the Mortgagese, under the
circumstances provided in the Lian Agreemaent. Interest is
payable on the Note in arrears on tha first day of each month
commancing with thes month following fhe menth in which the first
disburssment of principal occurs. Al of the unpaid principal of
and acoruved and unpaid interest on tha Note shall be due and
payable on February 1, 2001, subject to axtension to February 1,
2002, on the terms and conditions provided ‘a Section 2.1 of the
Loan Agresment; provided, however, that amovrn’s drawm on the
Latter of Credit shall he payable by the Mortgiger immediately as
provided in the Application.

Section 2.2. Escrow Deposits. Except tu o2 extent
that a reserve for taxes and/or insurance premiums hus Heen

created and exists under the Loan Agreement, if requesiuc by the
Mortgagee, in order to provide moneys for the payment of The
Impositions on the Premises required to be paid by the Mortgagor
pursuant to Section 2.6 hereof and the premiums on the insurance
required to be carriad by the Mortgagor pursuant to Section 2.4
hereof, the Mortgagor shall pay to the Mortgagee with each
monthly payment on the Note such amount as the Mortgagee shall
sstimate will bs required to accumulate, by the date 30 days
prior to the due date of the next annual installment of such
Impositions and insurance premiums, through substantially equal
monthly paymants by the Mortgager to the Mortgagee, amounts
sufficient to pay such next annual Impositions and insurance
premiums. All such payments shall be held by the Kortgagze in
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ascrow, and the Mortgagee shall not he cobligated to pay intersst
theraon. Amounts held in such escrow shall be made available by
the Mortgagees tc the Mortgagor for the payment of the Impositicna
and insurance premiume on the Premises when dus, or may bhe
applied theretc by the Mortgagee if it in its evle discrestion sc
elects. The Mortgagee may at any time and from time to time
waive the requirement for the eacrow deposits provided for in
this Section. In the event of any such waiver, the Mortgagee may
thereafter in its sole discretion zle¢t to require that the
Mortgagor commence making such eacrow deposits by giving the
Mortgager not less than 10 days’ written notice of such election.
No su~zi: waiver shall impair the right of the Mortgagee thersaftar
to regu’re that such escrow deposits be made. Notwithstanding
the forzrgoing, provided that no Default or Event of Default has
ocrcurres 7ol is continuing under any of the Loan Documents, the
Mortgages s.all not raquest that the Mortgagor make such escrow
depoaits if »a0 to the extent that the tenant or tenants of space
in the Premise¢s »re paying such taxes, special assessments and
insurance premiums on or prior to the due dates thereof under the
terms of their leczres,

Section 2.3 <Completion, Maintenance, Repair,
Alterations. The Mortgeser covenants and agrees that it will:

(a} keep the Prenigss in good condition and repair;

(b) not remove, damolish or substantially alter
(axcept such alterations as rusy be required by laws,
ordinances or governmental regalations and such alterations
AR are reguired under the terma ¢ any lease of the
Premises) any of the improvement: which are a part of the
Prenises;

(c) complete promptly and in a good rnd workmanlike
manner the construction of the Improvemercs as contemplated
by the Loan Agresnent, or any other improvemsnts which may
be constructed on or at the Premises;

(d) promptly repair and restore any portica of the
Premises which may becoms damaged or he destroyed 7o a3 to
be of at least equal value and of substantielly the ssxne
character as prior to such damage or destruction;

{e) mubject to Section 2.13(b) hereof, pay when due
all claims for labor performed and materials furnished to
and for the Premises;

(f} comply with all laws, ordicances, regulations,
covenants, conditions apnd restrictions now or hersafter
affecting the Premises or any part thereof or requiring any
altsrations or isprovements; provided, however, that nothing
contained in this paragraph shall prohibit the Mertgagor
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from contesting any alleged violation of any such laws,

ordinanceas, regulations, covenants, conditions and

restrictions, provided that no such contest shall in any way ®
jecpardize the contemplated use of the Improvements, as .
described in the Loan Agresment:

;o (@) Dot commit or permit any waste or deterioration of
the Premisss or any portion theareof;

(h) kesp and maintain the Premises and abutting
grounds, sidewalks, roada, parking and landacape areas in
gnod and neat order and repair and free of nuisance;

{1} »not commit, suffer or permit any act to be done in
or wyrn the Premises in violation of any law, ordinance or
reguisciont

(3} ‘oot initiate or acquiesce in any zoning change or
reclassification of the Premises; and

(k) subjact %o Section 2.13(b) hereof, keep the
Prenises free and clear of all lisns and encumbrances of
svery 80rt sxcept e mritted Encumbrances.

fection 4.4. Reguired Ipsurance. The Mortyagor shall
at all times provide, maintzir and kesp in force and/or shall

cause to be provided, xm=intainsd and kept in force, the following
policies of insurance:

(&) Insurance against losz or damage to the Premimes
by fire and any of the risks coverzd hy insurance of the
type now kncwn as "fire and extended coverage®, in an amount
not less than the full replacement coa’ therecf (exclusive
of the cost of excavations, foundation( und footings below
the lowest basement floor).

{b} Commarcial general liability insurencs. including
coveragse for elevators and escalators, if any, opn the
Pramises, on an occurrance basis against claims fo: parsopal
injury, iocluding without limitation bodily injury, death or
property damage cccurring on, it or sbout the Premices and
the adjoining streets, sidewalks and passsgeways, such
insurance to afford immediate minimum protection to a limit
of not less thap $5,000,000 combined eingle limit, per
occurrsnce and aggregate.

{c} Workers’ compensation insurance in accordance with
the requirements of Illinois law.

{d) During the course o any construction or repair at
the Premises, builder’s risk insurance against sll rigke of
physical loss. on a completed valuse basis, including
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collapse and transit coverage, in nonreporting form,
covering the total value of work psrformed and equipment,
supplies and amuterials furnished, and containing the
"sermiseion to occupy upon completion £ work® endorsement.

(e) Boiler and machinery insurance covering pressure
vessels, air tanks, boilers, machiaery, pressure piping,
heating, air conditioning and elevator equipment and
escalator equipment located on the Premises, and insurance
against loss of occcupancy or use arising from any breakdown
therein, all in such amounts as aras satisfactory to the
Yortgages.

(£) PFrom and after the date on which any tenant under
any Jaase of space in the Pramimes iz required to commance
payiry rent thereunder, business iaterruption, use and
occupancy or rent loss insurance on the Premises covering
loss of *ba use of the Premises caused by the perila covered
by the pciicies described in (a} and (e) above, for a period
of not less trsu one year, in such amount as the Mortgagee
may require.

(g) Professiorsl liability insurance covering the
architect and enginae.s employed by the Mortgager.

(b) If all or any portion of any building located on
the Premises is located in an area that has been identified
by the Director of the Feds:ul Emergency Management Agency
as a special flood hazard arce, flood insurance in an amount
at least egqual to the principal amount of the Loan or to the

¥ maximm amcunt of coverage allewid far the particular type
of property under the National Flood Insurance Progranm,
whichever is less.

(1) Such other insurance, and in svshk amounts, ae may
from tims to time be required by tiae Mortyagve against the
sama or other haszards.

All policies of insurance required by tarms of this Mircgage
shall contain an endorssment or agreement by the insursr that any
loss shall bs payable in accordance with the terms of gucli policy
notwithstanding any act or negligence of the Mortgagor which
might otherwise result in forfeiture of maid insurance and the
further agreement of the insurer waiving all rights of set-off,
counterclaim or deductions against the Mortgagor, and shall
provide that the amount payable for any loss shall not be reduced
by reason of co-insurance.

Section 2.5. Delive Acies; Payment of
Premiumg. All policies of insurance regquired by the terms of
this Mortgage shall ba issued Ly companies and in amounts in each
company satisfzctory to the Mortgagee. All policies of insurance

- 11 -
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ehall be saintsined for snd nsms the Xortgagor and tha Mortgagee
as insuieds, o8 their respectivme intersate may appear, and cthe
poulicice requirsd dy parsagraphs ia), id), (e}, (I} and (g} of
fectica 1.4 herecf ahall have attached tharoto a morigegesa’s loss
paysble endorsement for the bemefit of the Nertgages in fotm
satisfactory to the Mortgagee. ioe Mortgugor shall furnish the
Nortgeges with the original of all reguired policies of insurance
or certificates satisfactory to the Nortgages. At lsast 30 days
prior tn the expiration of each such policy, the Nortgagor shall
furnish the NMortgagee with evidence satisfactory to the Nortgagee
of the paymeat of ths premiusn and the reissuvance of a policy
contiadny insurance in force as required by this Mortgage. Sach
policy nf insurance required by this Mortgage shall contain a
provisira that such policy will not be cancelled or msterislly
ssendad, ‘atlvding any reduction in the scope or limite of
coverage, w.ihout at least 30 days’ prior written notice to the

Nortgages.
gection 2.6. Taxes and Ippositions.

(a} The Mo ijagor agress td pay or cause to be paid,
prior to delinguency, a)l real property taxes and assessmernte,
general and special, ant 211 other taxes and assesaments of any
kind or nature whatsoeve:r. ‘acluding without limitation any
non-governmental leviss or usssssments such ap maintenance
charges, owner association duis >r charges or feas, levies or
chargea resulting from covenancr, conditions and restrictions
atfecting the Premises, which ars ansessed or imposed upon the
Premises, or become dus and payable, snd which create, may create
or appear to create a lien upon the Frmicaos, or any part tharsof
(all of which taxes, assesasents and Zcher governmental charges
and non-governmantal charges of the abevi-described or like
nature ars herzinafter referred to ar "Ippruritions®); provided
however, that if, by law, any such Inpositica iz payable, or at
the coption of the taxpayer may bs paid, in ingcallments, the
Nortgagor may pay the same togethear with any accrusd interest on
the unpaid balance of such Imposition in installmen’s as the same
bacome due and before any fine, panalty, interest or 2=3t may be
added thereto for the nonpayment of any such installmert and
intersst.

(b) The Mortgagor shall furnish to the Hortgagee
within 30 days after the date upon which any Imposition is due
and payable by the Mortgagor, official receipts of the
appropriate taxing authority, or other proof satisfactory to the
Noxtgagee, evidencing the payment thareof.

{c) The Mortgagor shall have the right bafore any
delinquency occurs to contest or cbject to the smount or validity
of any Imposition by appropriate legal proceedings properly
instituted and prosecuted in such manner as shall stay the
collection of the contested Impositions and prevent the sale or
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forfeiture of the Premises to collsct thes sema; provided that no
auch contsst or objesntion shall be deemed or cometrusd in any way
as relisving, modifying or extending the Mortgagor’s covenantsa to
pay any such Imposition at the time and in the manner provided in
this Section unless the Mortgagor has given priox written notice
to the Nortgagee of the Mortgagor’'s intent to so contest or
object to an Imposition, and unless, at the Mortgagee’s aole
option, (i) the Mortgagor shall demonstrate tc the Mortgagee’s
satisfaction that legal proceedings :instituted by the Mortgagor
contesting or objecting to such impositions shall conclusively
operate to prevent the sale or forfexture of the Premises, or any
part thareof, to satisfy such Imposition prior to final
deturiination of such proceedings; and/or (ii) the Mortgagor
shall furnish a good and sufficient hond or suraty as requested
by and selisfactory to the Mortgagee, or a good and sufficient
undertakiar ns may be required or permitted by law to accomplish
a stay of ayy ~uch sale or forfeiture of the Premires during the
pendency of such contest, adequate fully to pay all such
contested Impositions and all interest and penalties upon the
adverse determinatiin of such contest.

o2+ Utllities. The Mortgagor shall pay or
causs to be paid when (vs all utility charges which are incurred
by the Mortgagor or others ior the benefit of or service to the
Premises or which may beccue » charge or lien againat the
Premises for gas, electricity, vatexr or sewsr services furnished
to the Premises and all other resessments or charges of a similar
nature, whether public or privats, affecting the Premises or any
portion thereof, whether or not suzh sssessments or charges are
liens thereon.

@. Actions by Mortcagys to Preserve
Prepmises. Should the Mortgagoer fall to mrrs any payment or to do
any act as and in the manner provided herein <r in any of the
other Loan Documents, the Mortgagee in its own Jiscration,
without obligation sc to do and without releasing the Mortgagor
from any obligation, may make or do the same in suri manner and
to such extent as it may deem necessary to protect the security
hereof. 1In connection therewith (without limiting iir qensral
powars), the Mortgagee shall have and is hereby given tie right,
but nct the obligation, (i) to enter upon and take possenrion of
the Premiges; (ii} to make additions, alterations, repairs and
improvements to the Premises which it may consider necessary and
pProper to keep the Premises in good condition and repair; (iii)
to appear and participate in any action or proceeding affecting
or which may affect the Premizes, the security hereof or the
rights or powers of the Mortgagee; (iv) to pay any Impositions
{as defined in Section 2.6 hereof) asserted against the Premises
and to du so according to any bill, statement or estimate
procured from the appropriate office without inquiry into the
accuracy of the bill, statement or estimate or into the validity
of any Imposition; (v} to pay, purchass, contest or compromime
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any encumbrance, claim, charge, lien or debt which in the
judgmeant cf the Mortgagees may affect or appears to affect the
Premisss or the security of this Mortgage or which msy de prior
or supericyr hereto; (vi} to complete the conatructicn of the
Improvements and to take such actions in connection therewith as
are provided for in the Loan Agrsement; and (viil)} in exercising
such powers, Lo pay hecefisary expenses, including employment of
and payment of compensation to counsel or cther necessary or
desirable consultants, contractors, agents and othar employeas.
The Mortgagor irrevocably appoints the Mortgagee its true and
lawful attorney in fact, at the Mortgagee’'s election, to do and
cause o be dona all or any of the foregoing in the event the
Mortgagee shall ba entitled to take any or all of the action
provided for in this Section. The Mortgagor shall immediately,
upon dencrd thersafor by the Mortgagee, pay all costs and expsnaes
incurred Ly ihe Mortgagee in comnection with the exercise by the
Nortgagee oif (42 forasguing rights, including without limitation,
costs of avidcnie of title, court costs, appraisals, surveys and
attorneys’ fees, 3l of which shall constitute so much additional
indebtedness securzd by this Mortgage imnediately dus and
payabls, with interes” therecn at a rate 3% above the then
prevailing interest rate on the Nota.

Section 2.9. Dwrrge and Destructionm.

(a) The Mortgagor (hall give the Mortgagee prompt
notice of any damage to or descravtion of any portion or all of
the Premises, and the provisions rontained in the following
paragraphs of this Section shall apyly in the event of any such
damage or dastruction.

(b} In the case of loss coverud by policies of
insurance, the Mortgagee is hereby authorizel at its option
either (i) to settle and adjust any claim undrei asuch policies
without the consent of the Mortgagor, or {ii) <o allow the
Mortgagor to agree with the inaurance company or Cumpanies on the
amount to be paid upon the loss; and in any case thu lortgagee
shall, and is hereby authorized to, collect and recoiyt for any
such insurance procesds; and the resascnable expenses ircurred by
the Mortgages in the adjustment and collection of insurrace
proceeds shall bs so much additional indebtedness secured iy this
Nortgage, and shall ba rsimbursed to the Mortgagne upon demand.

(¢} In the event of any insured damage to or
destruction of the Premises or any part thereof the proceeds of
insurance payable as a result of such loss shall be applied upon
the indebtsdneas secured by this Mortgage or applied to the
repair and restoration of the Premises, as the Mortgagee in its
sole discretion shall elect.

(d) In the event that the Mortgagee shall elect that
procesds of insurance ars to be applied to the repair and
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rastoration of the Pramises, the Mortgajor hereby covenants
proagptly to repair and restore the sama. In such event such
procesds ahell be mads available, from Lime to tiwe, to pay or
reizburse the costs of guch repair and restoration in the mannar
and on the terms provided in the Loan Agreement for disbursamsats
of construction locan proceedi.

{e) NKotwithstanding any provision herein to the
contrary and in particular Ssction 2.9(c) hereof, in the evant of
any such damage or destruction, the Mortgagee shall make the
proceeds of insurance received as a result of such damage or
deatrtion available for the repair and restoration of the
Premiser, subiect to the following comnditiona: (i) that there
doas not vhen exist any Default or Event of Default under this
Mortgage ~r any of the other Loan Docunents; (ii) all then
axisting leasss and subleases of the Premises shall continue in
full force ard «ffect without reduction or abatement of rental
(except during sny periocd of untenantasility and except to the
exteat covered by csnt loss insurance); (iii) that the Mortgagee
shall first be giver satisfactory proof that such improvements
have been fully repaicied and restored, or that by the expenditurs
of guch money will be £rlly rspaired and restored, free and clear
of all liens, except the lien of this Mortgage and other
Permitted Encumbrances; (iv: that in the event such procseds
shall be insufficient to repai= and restore the Premises, the
Nortgagor shall deposit promptly with the Mortgagee the amount of
such deficiency or such other sacarity as the Mortgagee in its
sole and absolute discretion may arcept; (v) that in the event
the Mortgagor ahall fail within a zevronable time to repair and
restore the Premises, then the Mortgugaa, at its cption, may
repair and restore the Premises for ur or behalf of the Mortgagor
and for such purpose may do all necaessazv asts, including using
said funds depcsited by the Mortgagor as efuresaid; (vi) that
waivear of the right of subrogation ahall be rotainad from any
insurer under such policies of insurance who, it that time,
claims that no liability exists as to the Mortgnyur or the then
owner or the assured under guch policies; (vii) sucia insurance
proceeds shall be disbursed as provided in Section 2.°{d) hereof;
and (viii) subject to the rights of the tenants undel eny lesases
of the Premises, that the excess of said insurance proceeds above
the amount recaessary to complete such repair and restoratiom
shall be applied as a credit upon any portion, as sslected by the
Nortgagee, of the indebtedness secured hereby. In the event that
any of the said condition= are not or cannot be satinfied, then
the alternate disposition of such insurance proceeds as provided
in Section 2.9(c) hereotf shail become applicable. Under no
circumstances shall the provisions of this Section 2.9 be deemed
te impose any pursonal liability on the Mortgagee for the
fulfillment of the terms, covenanta and conditions contained in
any lease or sublease cof the Premises or to obligute tha
Nortgagee to take any action to repair and restore the FPraomises.
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Section 2,10. Eminent Domain.

() Should the Pramises or any part thsreof or
inrterest therein be taken vr damaged by reascn of any public
improvomant or condemnation proceeding, or in any othar mannaer,
or should the Mortgagor recsive any nctice or other infermation
regarding any such proceeding, the Mortgagor shall give prompt
written notice thereof to the Mortgagee, and the provisions
contained in the following paragraphs of this Section ahall

apply.

{b) The Mortgages shall be entitled to all
coispexcation, awards and other paymants or relief therefor, and
shall %» entitled at its option to commence, appear in and
prosecurz iun its own nams any action or proceedings. The
Nortgages 2211 also be entitled to make any compromise or
settlement iu oonmection with such taking or damage. All
proceeds of ccasensation, awards, damages, rights of acticn and
proceeds awarftza to the Mortgagor are hereby assigned to the
Nortgages and the M3 tgagor agrees to executs such furthear
assigoments of suck proceeds as the Mortgagee may require,

(e} In the event that any portion of the Pramises are
taken or damaged ae aforeseid, all such procesds shall be applied
upon the indebtedness secutuc by this Hortgage or applied to the
repair and restoration of the Pramises, as the Mortgagee in its
sole discretion shall elect.

(d) In the event that ki MNortgagee shall alect that
such proceeds are to be applied te thn repair and restoraticn of
the Premises, the Nortgagor hereby covzouants promptly to repair
and restore the sama. In such event suc)k procesds shall be made
available, from time to time, to pay or tciwuburse the costs of
such repair and restoration in the manner aad on the terms
provided in the Losan Agreement for dispbursemcnts of construction
loan proceeds.

(e} Notwithstanding any provision hereir t¢ the
contrary and in particular Sectiom 2.10{¢) hereof, in tlha event
of any such taking or damage, the Mortgagee shall make &:ch
proceeds available for the repair and restoration of the
Premises, subject to the following conditions: (i) that tuare
doss not then axist any Default or Event of Default under this
Mortgege or any of tha other Loan Documents; (ii) that all then
existing leases and subleases of the Fremises shall contiauve in
tull force and effect without reduction or sbatsment of reantal
(except during any period of untenantability, szcept to the
extent covered by reant loas insurance and except any reduction of
reatal which is proportionate to the portiocn of the Premises so
taken or demaged); (iii) that the Mortgagse shall first ba given
satistactory proof that such improvements have been fully
repaired and restored, or that by the expenditure of such money
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wiil be fully repaired and restorsd, fres and clsar of all liens,
excep: the lien of this Mortgage and other Permitted
Encumbrances; (iv) that in the event such procesds shall be
insufficient to repaix and restore the Premisas, the Mortgagor
chall deposit promptly with the Mortgagee the amount of such
deticiency or such other sacurity as the Nortgages in its scle
end sbaolute discretion may accept; (v} that in the event the
Yortgagor sball fail within a ressonsble time to repair and
restore the Premises, then the Nourtgagee, 2t its option, may
repair and restore the Pramises for or on behalf of the Mortgagor
and for suck purposs may do all necessary acts, including using
sald Ffands deposited by the Mortgagor as aforesaid; (vi) such
pProcen’s shall be disbursed as provided in Section 2.10(d)
hereof; ~ad (vii) that the excess of said proceeds ahove the
aacunt tec28sary to complate such repair and rastoration shall be
applied uv 7 credit upen any portion, as selected hy the
Nortgagee, i the indebtedness secured hereby. In the event that
any of the sa’d conditions are not or cannot ba satizfied, then
the alternate Zisposition of such proceeds as provided in Section
2.10(c) hareof shea)l become applicable. Under nc circumstances
shall the provisions of this Section 2.10 be desmed to impose any
personal liability on tle Mortgagee for the fulfillment of the
terms, covenants and ccaditions contained in any lease or
sublease of the Premises 07 to obligate the Mortgages to take any
action to repair and restol: the Premises.

- Inspsctaon of Premises. The Mortgagee,
or ite agents, representatives ci workmen, are authorized to
snter at any reasouable time upon Or in any part of the Premisas
for the purpose of inspecting the szss and for the purpose of
performing any of the acts it is authrzized to perform under the
terms of this Mortgaga or any of the othar Loan Documents.

Section 2.12. Inspection of Books zud Records.

(a) The Mortgagor shall keep and main%zin full and
correct records showing in datail the incoms and exrenses of the
Premines and shall make such books and records and all supporting
vouchers and data available for examination by the necigages and
its agents at any time and from time to time on requea’ at the
offices of the Mortgagee, or at such other location as x9¢ he
tually agreed upon.

(b) The Nortgagor shall also fummish to the Mortgagee
such other information and data with respsct to the Premises as
may be raquested by the Mortgagas.

Section 2.13. Title. Liens and Copveysnges.

(a) The Mortgagor represents that it holds good and
marketable title to the Premises, sutject only to the Parmitted
Encumbrances. _
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(b} Except for Permitted Encuumbrancesa, the Mortgagor
shall not croate, suffer or pormit to be created or filed againat
the Premises, or any part thexeof or interest therein, any
mortgage lian or other lien, charge or sncumbrance, either
superior or inferior to tha lien of this Mortgage. The Mortgagor
shall have ths right to contest in good faith the validity of any
muck lien, charge or encumbrance, provided the Mortgager shall
first deposit with the Mortgagee a bond, title insurance or other
ascurity satisfactory to the Mortgagee in such amcunts or form as
the iiortgagee shall require; provided further that the Mortgagor
shall thareafter diligently procsed to cause such lien,
spoumd.ance or charge to be removed and dizcharged. If the
Mortgagur shall fail to discharge any such lien, encumbrance or
charge, *usn, ino addition to any othar right or remedy of the
Mortgages, the Nortgagee may, but shall not be obligated to,
discharge Lo« same, either by paying the amount claimed to be
due, or by pircvzring the discharge of such lien by depositing ia
court a bond f(r the amount claimed or otherwise giving security
for such claim, or in such manner as isg or may be prescribed by
law xand any amounts sspanded by the Mortgagee in ao doing ahall
be so much additicnal Zadebtedness secured by this Mortgage.
Except for Permitted kncumbrances and liens, charges and
sncumbrances being contes’ed as provided above, in the svent that
the Mortgagor shall suffel 7~ permit any superior or junior lien,
¢harge or sncumbrance to be attached to the Pratises and shall
fail to discharge same as desccited above, the Mortgagee, at its
option, shall have the unqualirizd right to accelerate the
maturity of the Note causina the oull principal balance and
accrued interest on the Note to bacous immadiately dus and
payable without natice to the Mortgage:z.

(¢} In the event title to the Premises is now or
hereafter hecomes vestsd in a trustee, any nrohibition or
restriction contained herein upon the crestimiof any lien
against the Premises shall also be conastrused ar < similar
prohibition or limitation against the creation of any lien or
security interest upon the beneficial interest unaer such trust.

{(d) Except for the sale of Outlota (az deflazd in the
Loan Agreemant) in accordance with the provisions of Sectinn 2.3
of the Loan Agrsamant, and contracts antered intoc by tha
Nortgagor in connection with the aame, in the avent that the
Nortgagor shall sall, tranafer, convey or assign the title to all
or any portion of the Premises toc any person cor entity other than
an Affiliate (as defined below), whether by operation of law,
wnluntarily, or otherwise, or the Nortgagor shall coptract to do
any of ths foregoing, the Mortgages, at its option, shall have
the ungqualified right to accelerate the maturity of the Nots
causing tha full priacipsl balance and accrued intarest on the
Note to becoms immediately dus and payable without notice to the
Wortgagor. For purposes of this paragraph (d), "Affiliate" shall
mean (i) Gerald Rauvenhorst and/nr membaras of his family or their
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issue (individually and collectively "Rausnhorst"}; (ii) a trust
for ths benefit of Rauenhorst, or any of them: or (iii} s trust,
limited partnership, limited liability coumpany. corporation or
other entity controlled (including voting control) by Rauenhorst,
or any of them, either directly or through ¢ne or more parxents,
subsidiaries or affiliates under such control. Notwithstanding
any such sale, transfer, conveyance or assignment to an
Affiliate, or any contract for the sama, the Mortgagor shall at
#l1ll cives remain liable for all of itz cobligations under the Loan
Documents to which it is a party., including, without limitation,
the Note and the Mortgage.

(e) Any waiver by the Mortgagee of the provisions of
this Suction shall not be deemed to be & waiver of the right of
the Moriceszes to insist upon stract compliance with the
provisioux rf this Section in the future.

Section 2.14. Taxes Affecting Mortgage.

(a} If »t any time any federal, State or mmnicipal law
shall require any <ocrmentary stamps or other tax hereon or on
the Note, or shall roquire payment of any tax upon the
indebtedness secured fLereby, then the said indebtedness and the
accrued interest thereon siy2ll be and become due and payable at
the election of the Nortgegea: upon 30 days’ notice to the
Mortgagor; provided, bhowever, anid election shall be unavailing
and this Morcgage and the Nots zhall be and remain in effect, if
the Mortgagor lawfully may pay fuo such stamps or suchk tax
including interest and penalties *fpivecn to or on behalf of the
Mortgagee and tha Mortgagor does in foct pay, when payable, for
all such stampe or such tax, as the c’Za may be, including
interest and penaltiss thereon.

(b} 1In the event of the enactmant after the date of
this Mortgage of any law of the State in whick the Premises are
located deducting from the value ¢f the Fremizes for the purpcse
of taxation any lien thereon, cor imposing upon tiae Mortgagee the
paymant of the whole or any part of the taxes or 2ssissments or
charges or liens herein required to be paid by the mrrigagor, or
changing in any way the laws relating to the taxatiorn uf
mortgages or debts securad by mortgages or ths Mortgagua’s
intereat ir the Premises, or the manner of collection of iaxes,
80 a&s to affect this Mortgage or the debt secured hereby or the
holder hereof, then, and in any such event, the Mortgagor, upon
demand by tha Mortgagee, shall pay such taxss or asseasments, or
reimburse the Mortgagee therefor; provided, however, that if, in
the opinion of counssl for the Mortgagee, (i) it might be
unlawful to require Mortgagor to mske such payment or (ii} the
making of such payment might result in the imposition of interast
heyond the maximum amount permitted by law, then, and in such
event, the Nortgagee may elect, by notice in writing given to the
Nortgagor, to declare all of the indebtedness secursd hareby to
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be due and payable within 30 days from the giving of such notice.

twithstanding the foregoing, it is understood and agreed that
the Mortgagor is not obligated to pay any portion of Mortgagee’s
fedearal or State income tax.

Section 2.15. Euvironmentsl Matters.

{a} The Mortgagor hereby rapresents and warrants to
the Mortgages that neither the Mortgagor ney any of its
affiliatea or subsidiaries, nor, to the best of the Mortgagor’s
knowledge, any othar purscn or entity, has ever caused or
parmi_led any Hazardous Material to be placed, held, located or
dispose? of on, under or at the Premisnes or any part thereof, and
that tar Premises has never been used by the Mortgagor or any of
its affillates or subsidiaries, or, to the bsst of the
Mortgagor's kuowledge, by any other purson or entity, as a
treatment, storage or disposal site (whether permanent or
temporary) foi ury Hazardous Material, and that there are no
underground storag: tanks located on the Premises.

(b) Withou:” limitation on any other provision hereof,
the Mortgagor hereby sgrees to indemnify and hold the Mortgages
harmless from and agains® any and all losmes, liabilities,
damages, injuries, costs, wipenses anc claims of any kind
whatsosver {including, without limitation, any loases,
liabilities, damages, injurie:, 20sts, expenses or claima
asserted or arising under any of ihe following (collectively,
*"Ryironmental Laws"): the Corurelensive Environmental
Response, Compensation, and L. _-11ily Act, any sc-called
*Superfund® or "Superlien" law, or ary other federal, state or
local statute, law, ordinance, code, =dle. regulation, order or
decree, now or hereafter in force, reguliting, relating to, or
imposing liability or standards of corduct rcucerning any
Hasardous Material) paid, incurred, suffared f; or asserted
against the Mortgagee as a direct or indirect sezult of any of
the following, regardless of whether cr not caussd by, or within
the control of, the Mortgagor: (i) the presence of .y Hazardous
Katerial on or under, or the escape, seepage, leakane, spillage,
discharge, emission, discharging or release of any Hzizzidous
Material from {A) the Pramises or any part thereof, or /8] any
other real property in which the Mortgagor or any of its
affiliates or subsidiaries holds any estate or interest

whatsoever (including, without limitation, any property owned by
& land trust the beneficial interest in which is owned, in whole
of in psrt, by the Mortgagor or any of its affiliates or
subsidiaries), or (ii} any liens against thae Premiges permitted
or imposed by any Environmental Lawa, or any actual or asserted
liability or obligations of the Mortgagor or any of its
affiliates or subsidiaries under any Environmental Laws, or (iii)
any actual or asserted liability or obligations of the Mortgagee
or any of its affiliates or subsidiaries under any Eavironmental
Law relating to tha Premises.
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{e) If any cf the provisions of the Illinois
Responaible Property Transfer Act of 1988 ("IRPTA") are now or
hareafter bacome applicable to the Premises, the Mortgagor shall
comply with such provisions., Without limitation or the
qensrality of the foregeing, (i)} if the delivery of a disclosure
document is now or hereafter required by IRPTA, the Mortgagor
shall causs the delivery of euch disclosure document to be made
to all parties entitled to receive same within the time period
raquired by IRPTA; and (ii) the Mortgagor shall cause any such _
disclosurs document to be recorded with the Raccrder of Deeds of -
the county in which the Premises are located and filed with the
Illinnis Envirconmental Protection Agercy, all within the time
period”s required by IRFTA. The Mortgagor shall promptly deliver
to the Martgagee evidence of such reccording and filing of such
disclosuvze document.

{2} The representations, warranties, covenants,
indemnities ar.d cbligations provided for in this Section 2.15%
shall be continaing and shall survive the payment, performance,
satisfaction, dischsige, cancellation, termination, release and
foreclosure of thiu Meo-tgage; providsc, however, that such
representations, warzaniies, covenants, indemnities and
obligatione shall not sprly with respect to Hazardous Materials
which are first placed or 'ha Premises on or after the date on
which the Mortgagee or any other party obtains title to and
possession of the Pramises pursuant to an exercise by the
Nortgagee of its remedies unde: this Nortgage or any of the other
Loan Documents or as a result o 72 conveyance of title to the
Premises by the Mortgagor to the Koiigages or such other party in
lieu of such exercise of remedies.

Ssction 2.16. Estoppel Letters.  The Mortgagor shall
furnish from time to time within 15 days «frar the Mortgagee’s
request, a written statament, duly acknowledgred, of the amount
due upon this Mortgage and whether any alleged -~ffsets or
defenses exist against the indebtedness secured by this Mortgage.

ARTICLE IIX

LEASES)
DECLARMION OF SUBORDINATION TO LEASES

3.1. Lespes. The Mortgagor agrees (i) that it
will not enter into any lease of the Fremises or any porticn
thereof without the prior written consent of the Mortgagee; (ii)
that it will at all times duly pcrform and ocbserve all of the
temms, provisions, conditions and agreements on its part to be
performed and observed under any and all leases of the Premises,
or any portion thereof, including, but not limited ta, the
Leases, and shall not suffer or permit any Default or Event of
Default on the part of ths lassor to exist thersunder; (iii) that
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it will not agree or consent to, cor suffer or permit, any
termination, modification, ameadment or assignment of, or amy
subleass under, any leass of the Premises or any portion thereol, K
including, but not limited to, the Lezser, without the prior f
written consent of the Mortgagee, provided, howaver, that auch
prior written consen: shall not he requirsd for assignments and
subleases axpressly provided for under any leass which does not
require the approval of the lessor thersunder; and {iv) except
for security dapoeits not to exceed ore manth’s rant for any one
lesses, that it will not collect any rent for more than one month
in advance of the date same is due. Unless otherwise approved by
the Muxtgagee, all leases of space in the Premises shall be
prejaced on a lease form approcved by the Mortgagee. Nothing
hereir ~ontained shall be deemed to obhligate the Mortgagee to
perform o. discharge any obligation, ciuty or liability of the
lessor uniec any lease of the Premises prior to the date, if any,
on which tha arrtgagee cbtains title to and possession of the
Premises pursazat to an exercise by the Mortgages of its remedies
under this Morzgara or any of the other Loan Documants or as a
result of a convevwi.ce of title to the Premises by the Mortgager
to the Mortgages in licu of such exercise of remedies, and the
Mortgagor shall and t('ces hereby indemnify and hold the Mortgagee
harmiaess from any and (1. liability, loss or damage which the
Mortgagee may or might ficy” under any leases of the Premises or
by reason of the Assignment of Rents, in each case prior to the
date, if any, on which the Mcrtcagee obtaine title to and
possession of the Premises in t'a manner described abova; and any
and all such liabilicy, loss or Jawage incurred by the Mortgagee,
together with the costs and expences: including reasonable
attorneys’ fees, incurred by the Moitgagee in the defense of any
claims or demands therefor (whether =.cceasful or not), shall be
8¢ much additional indebtedness sscured oy this Mortgage, and the
Nortgagor shall reimburme the Mortgagee tuursafor on demand.

Section 3.2. Declaration of Subordisction to Leases.
At the option of the Mortgagee, this Mortgage shiiil become
subject and subordinate, in whole or in part (bui nzt with
raspect to priority of entitlement to insurance priceads or any
award in condemnation) to any and sll leases and sublezzas of all
or any part of the Premines upon the exsecution by the linztgages
apd recording thereof, at any time hereaftear, in the OfIige of
the Recorder of Deeds of the county wkerein the Premises are
situated, of a unilateral declaration to that effect.

ARTICLE IV

DEFA W R I

Section 4.1. Events of Defsult. Any one or more of
the following shall constitute an Event of Default under this
Mortgage:
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(a) A Default shall occur (i) in the paymeat whan dus
of any installment of principal of or interest on the Note
or in the payment when due of any smount required to be paid
te the Mortgagee under the Application, and in each case
such Dafault shall continue for a pericd of five days, or
{i1i) in the payment when due ¢f any other wmount required to
ba peid by tha Mortgagor to the Mortgagee undar this
Nortgage or under any of the other Loen Docuuenis, or inp the
payment when due of any othar indehtedness secursd by this
Mortgage, and in each case such fallure shall continue for a
period of five days after notice by the Mortgagee to the
anrtgagor: or

(b) A Default by the Mortgagor shall occur under any
pruvision of this Mortgage or any of the other Loan
Docuiwavs relating to the paymant by the Mortgagor of any
amount v.avable to a party other than the Mortgagee, subject
to the rigat of the Mortgagor to coutest lien claims as
provided in Saction 6.1(i) of the Loan Agreemsnt and Section
2.13(b)} heres’r or

{c) The Mcrtoagor or any indemnitor under the
Indemnity Agreemart shall file a voluntary petition in
bankruptcy or shall ba adjudicated a bankrupt or insolvent,
or shall file any petition or answer seeking or acquiescing
in any reorganization, arringement., composition,
readjustment, liquidation; dissclution or similar relief
under any pressnt or futurs Zeders), state or other statutas,
law or regulation relating tc Lenkruptcy, insolvency or
other reliief for debtorp; or skril sesk or consant to or
acquiesce in the appointment of zuy trustee, receiver or
liquidator of the Mortgagor or any such indemniter or of all
or any part of the Premises, or of auy nr all of the
royalties, revenues, rents, issues or virfitas therecf, or
shall maks any gesneral assignmant for the renefit of
creditors, or shall admit in writing its or ds inability to

 pa&Yy ita or his debts gensrally as they beacoie ~ve; or

(d) A court of competent jurisdiction shali anter an
order, judgment or decree approving a petition £i1lrd against
the Mortgagor or any indemnitor under the Indemnity
Agresment seeking any reorganization, dissolution or similar
reliaf under any present or future federal, state or cther
statute, law or regulation relating to bankruptcy,
insolvency or other relief for debtors, and such order,
judgment or decree shall remain unvacated and unstayed for
az aggregate of 90 days (whether or not consecutive) from
tha first date of entiry thereof: or any trustee, receiver or
liquidator of the Mortgagor or any such indemnitor or of all
or any part of the Premises, or of any or all of the
royalties, revenues, rents, issues or profits therecf, shall
be appeointed and such appointment shall remain unvacated and
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unctayed for an aggregate of 90 days {whether or not
consecutive); or

(a) & writ of executiaon aor attachment or any similar
proceas shall be issued or levied against all or any part of
or intarest in the Premises, or any judgment involving
menetary damagas shall be entered agains: the Mortgagor
which shall become a lien cn the Premises or any portion
thereof or interest therein and such execution, attachment
or similar process or judgment is not released, bonded,
satisfied, vacated or stayed within 50 days after its entry
or" levy; or

(£) 1If any representation or warranty of the Mortgagor
or 78y inderuitor under the Indemnity Agreement, contained
in thiy Mortgage, in cuy of the other Loan Documents, or in
any stacewent, certificate or other document delivered in
connectior. with the loan evidenced by the Nots, shall he
untrue or ircorrect in any materisl respect; or

(g) If any kvent of Default by the Mortgagor shall
occur and be continning under any lease of the Pramises,
including, without /initation, the Leases, or if any such
lease shall be termiisred, modified, amended or assigned, or
a sublease thsreunder sh~l1 occur, without the prior written
consent of the Mortgagea (if such conment is raguired under
the provisions of Saction 3.1 heraof); or

(k) All or any substantis. part of the Premises shall
bs taken by a Goverumental Body ¢r any other person whether
by condemmation, eminent domain or niherwise; or

(1) Default by the Mortgagor skei) occur in the
performance, cbservanca or compliance wlcr any tern,
covenant, condition, agreement or provision contained in
this Mortgage other than as describad in puzagraphs (a)
through (h) above snd asuch Default shall continus for a
period of 30 days after notica from the Mortgages *o the
Nortgagor, provided, howsver, that 1f such Default is of
such a naturs that it cannot reasonably be cured within 30
days, and provided such Default ims susceptible of cury, it
shall not constitute an Event of Default if corractive
action is instituted by the Mortgagor within such 30-day
period and diligently purevad and such Default is cured
within 60 days after such notice; or

(J) If any Event of Defaul: shall occcur and be
continuing under any of the other Loan Documents; or

(k} If sny Bvent of Default shall occuxr and be

coantinuing under any other mortgage or trust deed on the
Premimses; or
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{1) Default shall occur in the payment of any moneys
due apd payable to the Mortgagee Ly the Mortgagoer in
connection with the revolving lcan in the maximum amount of
$35,000,C00 previcusly extended by the Meortgages to the
Mortgagor pursuant to the Loan Agreement dated as of
September 1, 1995, as amended from time to tims, to finance
the acquisition and constructioan of industrial and other
types of propertias approved by the Mortgages, iacluding
without limitation, office and retail projects, which
Default has not been cured within any applicable grace
pericd.

Section 4.2. Acceleration upon Event of Default;
Additiconl Remedies. Upon or at any time after the occurrence of
any Event ~f Default under this Mortgage, the Mortgagee may
declare tL2 Jote and all indebtedness secured by this Mortgage to
be due and pavible and the same shall thereupon become dus and
paysble withou! any presentment, demand, protest or notice of any
kind. Thereaftier the Mortgagee may:

(a}) Either in person or by agent, with or without
bringing any action or proceeding, if applicablie law
permits, enter upoii ind take possession of the Premises, or
any part therecf, in itz own name, and do any acts which it
deems necessary or decirable to pressxve the value,
marketability or rentabilitrs of the Premises, or any part
thereof or interest thereln, increase the income therefrom
or protect the security herzol and, with or without taking
pesaession of tha Premises, »ur for or otherwise collect the
rents, issues and profits thereo’, including those past due
and unpaid, and apply the same to (ne payment of taxes,
insurance pramiums and other charger ajainst the Premises or
in reduction of the indebtednesa secursd by thia Mortgage:;
and the entering upcn and taking posseia:~sn of the Premiaes,
the collection of such rents, issues and r»r5fits and the
application thereof as aforesaid, shall not cure or waive
any Event of Default or notice of Event of Lufs:lt hersunder
or invalidate any act done in response to such Event of
Default or pursuant te such notice of Rvant of Dnfiult and,
notwithstanding the continuance in poasession of tlz
Premises or the collection, receipt and application cc
rents, issues or profite, the Mortgagee shall be entitlad to
exsrcise every right provided for in any of ths other Loan
Documents or by law upon occurrence of any Event of Default;
or

{b) Commence an action to foreclose this Mortgage,
appoint a receiver, or specifically snforce any of the
covenants hersof; or

(c] Sell the Premises, or any part thereof, or cause
the same to be scld, and convey the same to the purchaser
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therecf, pursuant to the statute in such case made and
provided, and out of the procaseds of such sale retain ail of
the indebtedness secured by this Mortgage including, without
limitation, principal, acerued iatereat, ccats and charyes
of such sale, the attocrneys’ fees provided by such statute
{or in the avent of a suit toc foreclose by court action, a
raascnable attorney’s fee), rendering the surplus moneys, if
sny, to the Mortgagor:; provided, that in the event of public
sale, such property may, at the option of the Mortgagee, be
sold in one parcel or in several parcels as the Mortgagee,
in its scle discretion, may elect; or

(d) Exercise any or all of the remadies available to a
4eZured party under the Uniform Commercial Code of Illinois
atl quy notice of sale, disposition or other intended action
by tuus Mortgages, sent to the Mortgagor at the address
specilisl in Section 5.14 hereof, at lsast five days prior
to such a:tion, shall constitute reasonable notice to the
Mortgagor.

Ssction 4.2. Foreclosure: Expensa of Litigation. When
the indebtedness secured by this Mortjage, or any part thereof,

shall become due, whetbsr by acceleration or otherwise, the
Mortgages shall have the ~ight to foraclose the lien hereof for
such indebtedness or part :herecf. In any suit to foreclose the
lien hareof or enforce any other remedy of the Mortgagea under
this Mortgage, the Note or the Application, there shall be
allowed and included as additionul indebtedness iu the decree for
sale or other judgment ox decres, 4)l expenditures and expenses
which say be paid or incurred by or un behalf of the Mortgagee
for attorneys’ fees, appraiser’s feez, ortlays for documentary
and expert evidence, stenographers’ cha:ges, publication costs,
and costs (which may be eatimated as to i%rzs to be expended
after entry of the decree} of procuriag all zurh abstracts of
title, title searches and examinationa, title insurance policies,
and similar data and assurances with respect to title as the
Mortgages may deem reasonably necessary sither to yzosecute such
suit or to evidence to bidders at any sale which mav %a had
pursuant to such decree the true condition of the ticle to or the
value of the Premises. All expenditures and expenses «f the
nature in this Saction meantioned, and such expenaes and toas as
may be incurred in the protection of the Premises and the
maintenance of the lien of this Mortgage, including the fees of
any attorney employed by the Mcrtgagees in any litigation or
procesding affecting this Mortgage, any of the other Loan
Documents or the Premises, including probate and bankruptey
proceesdings, cor in preparationa for the commencemsant or defense
of any proceeding or threatened suit or proceeding, shall be so
much additional indebtedness secured by this Mortgage,
ismediately due and payabls, with intarest thereor at a rate of
3% above the then prevailing interest rate on the Note. In the
svent of any foreclosure sale of the Pramises, the same may be
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sold in one or more parcels. The Mortciages may be the purchaser
at any foreclosure male of the Premises or sny part thereof.

4.4. MApplication of Proceeds of Foreclosure
Sale. The pxoceeds of any foreclosure sale of the Premises or of

the sxercise of any other remedy hereunder shall be diatributed
and applied in the following order of priority: £irat, on
account of all costs and expenses incicdent to the foreclosure
proceedings or such other remedy, including all such items as are
mentioned in Bection 4.3 herecf; second, all other itema which
under the terms hereof constitute indebtedness secured by this
Mortgrae additicnal to that evidenced Ly the Note and the
Applicztion, with interest thereon as therein provided; third,
all privzipal and interest remaining unpaid cn the Note and the
Applicavic2; and fourth, any remainder to the Mortgagor, itm
succassolys ~r assigns, as their rights may appear.

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

the court in whica sch complaint is filed may appeint a receiver
of the Premises or ‘anv portion thereof. Such appointment may be
made either before oz atter sale, without notice, without regard
to the solvancy or inscivency of the Mortgagor at the time of
application for such receives and without regard to the than
valus of the Pramises and Llie Mortgagee or any holder of the Note
may be appointed as such receiver. Such receiver shall have
power (i) to collect the rents, iisues and profits of the
Premises during the pendency of aiich forecloaure suit, as well as
during any further timee when the 4uitgagor, except for the
intervention of such receiver, would Ln entitled to collsct such
rents, issuas and profits; (ii) to ertsand or medify any then
existing leasss and tc make nsw lsaases, 'shi:h extension,
modifications and new leases may provide for terms to expire, or
for options to lessees to extend or renew taxox to expire, beyond
the maturity date of the indebtedness secured %y this Mortgage
and beyond the date of the issuance of a deed or dseds to a
purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the ontions or
other such provisions to be contained therein, shall %e cinding
upon ths Mortgagor and all persons whose interests in trs
Premises are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding discharge of
the indebtedness secured by this Mortgage, satisfaction of any
forsclosure judgment, or issuance of any certificate of gale or
deed to any purchaser; and (iii) a2ll cther powers which may be
DeCesSAry Or are usual in such cases for the protection,
possession, control, managwient and operation of tha Premimes
during the whole of said period. The court from time to time may
suthorize the receiver to apply the net income in his hands in
payment in whole or in part of the indebtednass sgecured by this
Mortgage, or found due or secured by any judgment foreclosing
this Mortgage, or any tax, spacial assessmant or other lien which
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mmay ba or bacome superior to the lien herecf or of such decree,
providoed such application is made pricr to foreclosure sale.

8. Insurance Aftex Forccloaure. In case of
an inpured losns after foreclosurs proceedings have besn
instiztutad, the procaeds of any insurance policy or policies, if
not applied in repairing and restoring the Premises, shall be
used to pay the amount due in accordance with any judgment of
foreclosurs that may be entered in any such proceedings, and the
balance, if any., shall be paid as the court may direct.

Section 4.7. Remedies Not Exclusive:; No Waiver of
Remmdjies.

(a} The Mortgagea shall be entitled to enforce payment
and performance of any indebtedness or obligations secured hereby
and to exercise a2ll rights and powars under this Mortgage or
undar any of the other Loan Documants or other agreement or any
laws row or hereafter in force, notwithstanding that some or all
of tVe said indebtedness and cbligaticns secured herseby may now
or haxenfter be coctherwise secured, whether by mortgage, deed of
trust,. pledge, lien, assignment cor otherwise. Neither the
acceptaacs of this Mortgage nor its enforcament, whether by court
action or other powers herein contained, shall prejudice or in
any mannes «Sfect the Mortgagee's right to realize upon or
enforce any U2her seacurity now or hereaftar held by the
Nortgagee, i%Z l.sing agread that the Mortgagee shall be entitled
to anforce this Mortgage and any other security now or hereafter
held by the Mc-cgagee in such order ard manmer as it may in its
absolute discretion dstermine. No remedy herein conferred upon
or ressrved to tho Yortgagee is intended to be exclusive of any
other remsdy herein o7 by law provided or permitted, but each
shall be cumulative ind shall be in addition to svery other
remedy given hersunde. ~: now or heresfter existing at law or in
equity or by statute. Er/ery power or remedy given by any of the
Loan Documents to the Miri.cagee or to which it may be otherwise
entitled, may be exercisea -—oncurrently or independentiy, from
time to time and as often as i* may bhe deemed expedient by the
Mortgages and the Mortgagee may pursue inconsistent remedies.
Failure by the Mortgagee to s.rer~ise any right which it may
eaxercise hersunder, or ths accestance by the Mortgagee of partial
paymants, shall not be deemed a wuiver by the Mortgagee of any
Default or Event of Default hersucd.: or of its right to exercise
any such rights thereaftar.

(b) In the evant the Mortar jee at any time holds
additional security for any of the indeb’  ecness secured by this
Mortgage. 1t say enforce the sale thereof oy otherwise realize
upon the saxe. at its option, either refors or concurrently with
exarcisning remedies under this Mortgage or a’ter a sale is made
herewunder.
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. Ng Mortgagee is Pogeespion. Nothing
herein contained shall be conatrusd as constituting the Mortgajyee

& mortgagee in posgedsion.

Section 4.2. Walver of Certain Righte. The Mortgagor
shall nct and will not apply for or avsil itgelf cf any
sppraisemont, valuation, atay, extension or exsmption laws, or
any Eo-called "Moratorium Lawe,” now existing or hereafter
snacted, in ordar toc prevent or hinder the enforcement or
foreclosure of this Mortgage, but rather waives the benefit of
such laws. The Nortgagor for itself and all who may claim
throug” or under it waives any and all right to have the property
and catutes comprising the Premises marshalled upon any
foreclcer=e c¢f the lien hereof and agrees that any court having
jurisdictirzn to foreclose such lien may order the Premises sold
as an entiveiy. The Mortgagor hereby waives any and all rights
cf redempticn under any applicable law, including, without
limitation, reiesption from sale or from or under any order,
judgment or deccee of foreclogure, pursuant to rights herein
granted, on behal{ ~* the Mortgagor ard all persons beneficially
intersated therein and sach and every person acquiring any
interest in or title :0 the Premises subsequent to the date of
this Mortgage, and on buhalf of all other persons to the extent
permitted by tha provisioas #f the lawe of the State in which the
Premises are located.

THE NORTGAGOR HEREBY ¥WLIVES TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING RELATING TC TJ1IS MORITGAGE.

. Mortgagee’s T.xe of Deposits. With
respect to any deposits made with or bald by the Mort¢gagee or any
depositary pursuant to any of the prowvis’ons of this Mortgage,
when any Event of Default shall exist under this Mortgage, the
Note or any of the other Loan Documants, ths Mortgagea may, at
its option, without being required to do so, ‘anoly any moneys or
securities which constitute such dsposits on any of the
cbligations under thia Mortgage, the Note or the >ther Loan
Documants, in such order and manner as the Mortgagce nay elact.
When the indebtedness secured hereby has besan fully pnid, any
remaining deposits shall be paid to the Mortgagor. Such deposits
are hereby pledged as additional security for tha promp: rsyment
of the Note, amounts due under the Application, and any ctuer
indebtedness hereunder and shall be hald to be irrevocably
applied by the depositary for the purposes for which made
hereuisder and shall not be subject tc the direction or contreol of
the Nortgagor.
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ARTICLE V
M1SCFLLANEOQUS

Section 5.1. Recitals. The recitals hereto are heraby
incerporated into and made a part of thia Mortgags.

Section 5.2. Time of Essencs. Tims ie of the essence
of this Mortgage and of each and evary provision hereof.

Section 5.1. Usury. The Mortgagor hereby repregents
and corenants that the proceeds of the Note will ba used for the

purpecs specified in subparagraph l(ec) contained in Sectien
205/4 c£ “hapter 815 of the Illinois Compiled Statutes (1994),
and that e indebtedness secured hersby constitutas a "business
loan® witaisy the meaning ¢f that Section.

gectics S.4. Lien for Serv
At all times, ~cgardless of whether asy lcocan proceeds have h.on

disbursed, this Moricage secureas {in addition to any loan
proceeds disbursed <ro= time to time) the payment of any and all
origination fees, loa) commissions, service charges, liquidated
damages, sxpense and adrsices due to or incurred by the Mortgagee
in connection with the loay o be secured hersby, all inm
accordance with the applica«tion and any loan ccomitmant issued in
connection with this transactien.

Saction 5.5. Subrogativu. To the extent that proceeds
of the indebtedness secured by thic dortgage are used to pay any
outstanding lien, charge or prior encabrance against the
Premises, the Mortgages shall be gubro:zated to any and all rights
and lians owmed by azy owner or holder of such outstanding liens,
charges and prior encumbrances, and shall buwe the benefit of the
priocrity thereof, irrespective of whether siid liens, charges or
encumbrances are released.

Section 5.6. Recording. The Mortgago:r sb=ll cause
this Mortgage ard all other documents sscuring the (ndebtedness

secured by this Mortgage at all times to be properly filed and/or
recorded at the Mortgsgor’s own expense and in such manusz: and in
such piaces a» may be required by law in order to fully prererve

and protect the rights of the Mortgages.

Section 5.7. Further Assyrances. The Mortgagor will
40, exacuts, acknowledge and deliver all and every further acts,
dseds, conveyances, transfers and assurances neCessary or
advisable, in the judgment of the Mortgagee, for the batter
assuring, conveying, mortgaging, assigning and confirming uato
the Mortgagee all property mortgaged hereby or property intended
80 to ba, whether now owned by the Mcrtgagor or hereafter
acquired.
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Ho Defenses. No action for the

saforcement of the' lien or any provision hereof ehall be sgubject
to any defenss which would not be good and available to the party
interposing the same in an action at Jaw upon the Note.

. , ' vi 8. I1f the
lien of this Kortgage is invalid or upsaforceable a# to any part
of the indsdtedness secured by thias Mortgage, cor if such lien is
invalid or unenforceable as to any part of the Premises, the
wnsecured or partially secured portion of the indebtedness
sacured by this Nortgage shall be completely paid prior to the
paymen’. of the remaining and secured or partially secured portion
theresl. and all payments made on the indebtedness sscured by
this Ncitswge, whether voluntary or under foreclosure or other
enforcemm<¢ action or procedurs, shall be considered to have bean
first paid . and applied to the full payment of that portion
thereof whicl i not secured or fully secured by the lien of this

Nortgage.
Section §.)%. Illegality of Terma. Nothing herein or

in the Note or the App)ication contained nor any transaction
related thereto shall be construed or shall so operatas aither
presently or prospectively, (i) to require the Mortgagor to pay
intersat at a rate greater than is now lawful in such case to
contract fox. but shall requi.re payment of intersst only to the
extent of suck lawful rate, or (i1i} to require the Mertgagor to
meke auy payment or do any act contrary to law. If any provision
contained in this Nortgage ahall craerwise so operate to
invalidate this Nortgage, in whole U~ in part, then such
provision only shall bs held for nasugo’. as though not herein
contained and the remainder of this Mar:gage shall remain
ocperative and in full force and effect, and the Mortgagee shall
be given a reasonable time to correct any svéh error,

Section 5.11. Moitgagee's Right to Dral with
Iransfexes. In the event of the voluntary sale, cx transfer by
cpezation of law, or otherwise, of all or any paru of the
Pramises, the Mortgages is heredy authorized and emgpownred to
deal with such vendee or transferse with reference to ‘b
Premises, or tha dabt secured heraby, or with reference ¢ any of
the terms or conditions hereof, as fully and to the same o cant
ap it might with the Mortgagor, without in any way relessing or
discharging the Nortgagor from the covenants and/or undertakings
heresunder, specifically including Sectisn 2.13{(d) hereof, apd
without the Mortgages waiving its rights to accelerats the Note
as set forth in Section 2.13(d).

fection 5.12. Reloases. The Mortgages, without
notice, and without regard to the consideration, if any, paid
therefor, and notwithatanding the existunce at that time of aay
inferior liens, may release any part of the Premises, or any
person liable for any indebtedness secured hereby, without in any
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way affecting the liability of any party to the Note, the
Application, this Mortgage, or any guaranty given as additional
security for the indebtednsss secured hereby and without in any
way affecting the priority of the lien of thia Mortgage, and may
agree with suy party obligated on gaid indebtednass to sxtend the
time for payment of any psrt or all of the indebtedness recured
hersby. Such agresement shall not, in any way, releasa or impair
the liasn created by this Mortgage, or reduce or modify che
liability, if any, of any person or entity perscnally obligated
for the indebtedness secured hereby, but shall extend the lien
hereof as against the title of all parties having any interest in
said security which interest is subject to the indebtedness
ascu” ™ by this Nortgage.

: + Comstruction Mortgage. This Mortgage
secures 74 ohligation incurred for the construction of an
improvement cr. the land mortgaged herein, including the
acquisition cos: of the land, and constitutas a “construction
mortgage® withi~ the meaning of Section 9-313(1) (¢} of the
Illineis Unifovm Cowmmercial Code.

Section 5.74.' Giving of Notice. All communications
provided for herein si»il be in writing and shall be deemad to be
given or made when servec personally or two business days after
deposit in the United Stacz= mail, registered o certified,
return receipt requested, pos~aje prepaid, addressed as follows:

If to the Nortgagor: Covur North Corporation
97¢0 Niggins Road
Suite 330
Rosemon!..- Illincis 60018

If to tha NHortgages: American National Bank and Trust
Company of Clicago
120 South LaSsllu Street
Chicago, Illincis 60503

Attenticon: Commercial Real Estate

or to such party at such othar address as such party .y
designate by notice duly given in accordance with thias Se~tion to
the othar party.

Section 5.15. BRinding Effect. This Mortgage and each
and avery covenant, agreemant and otler provision hereof shall he
binding upon the Mortgager and its successors and assigns
(including, without limitation, each and every from time to time
racord ownar of the Premises or any cther perscn having an
interest therein}, and shall inure tc the benefit of the
Mortgages and its successors and assigna. Wherever herein the
Nortgages is refarred to, such reference shall bs deemed to
include the holder from times to time of the Note, whether so
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expresaed or not: and each such holder of the Note shall have aand
eajoy all of the rights, privileges, pcwars, options and benafits
afforded hersby and hareunder, and may enforce all and every of
the tsyms and provisions herecf, as fully and to the same extent
and with the sana cffect as 1f such frcm time to time holder ware
kaerein by naws specifically granted such rights, privileges,
powers, options and bhenefits and was herein by name designated
the Mortgagee.

. Covenants to Run with the Land. All the
covanants hersof shall run with the land.

7. Eptire Aqgreemsnt. This Mortgage sets

forth 4)i of the covenants, promises, agresments, conditions and
understas’.ngs of the parties relating toc the subject matter of
this Mortgej,e, and thers are no covanants, promises, agreements,
conditions or uviuderstandings, either oral or writtem, between
tham cther thin »a are herein set forth.

+ This Wurtgage shall be governed by the laws of the
Btate of Illinocis. 1In the eveant that any provision or clause of
this Nortgage conflicta »ith applicable laws, auch conflicts
shall not affect cther preovisions hereof which can ba given
effect without the conflicting vrovision, and to this end the
provigions of this Moxtgage ace declared to be severables. This
Mortgage and sach provision hersof may be modified, amended,
changed, altered, waived, terminaced or discharged only by a
written iastrumant signed by the party mought to be bound by such
wmodification, amendment, change, altaration, waiver, termination
or diacharge.

Section 5.19. Meaninge. Wherave: in this Mortgage the

context requires or permits, the singular skeil) include the
plurai, the plural shall include the singular uad the masculine,
feminine and neuter shall ke freely interchangenile.

Section 5,20. Captions. The captions or lradings at
the beginning of sach Article and Section hereof are for the
convenience of the parties and are not a part of thia #ortgage.

Wherever in this Mortgage provision is made for the approval or
consent of the NMortgagee, or that any mattar is to be to the
Mortgagee’s satisfaction, or that any matter is to be as
estimated or determined by the Mortgagee, or the like, unless
spacifically stated to the contrary, such approval, consent,
satisfaction, estimate or determination or the like shall be
made, given or determined by the Mortgagee pursuant to a
reasonable application of judgmant in accordance with
institutional lending practice and commercial custom in
connection with major real sstate loans.
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Section 5.22. Construction and Interpretation. The
Mortgagor and the Mortgagese, and their respective legal counsel,
have participated in the drafting of this Morctgags. and
accordingly the general rule of conastrurction to the effect that
any ambiguities in a contract sre to te resolved against the
party drafting the contract shall not be empioyed in the
construction and interpretation of this Mortgage.

[SIGNATURE PAGE (S} AND EXHIBIT(S5),.
IF ANY, FOLLOW THIXS PAGE]
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IR WITNESS WHERROF, tha Mortgagor bas caused this
instrument to be sxecuted as nf the date first above wriiten.

OFUS NORTH CORPORATION a

__.f\\ /" - /, ' /
Bv"/ Ll-f“\/\-——-.,-&*\ jf’lf'j’i-;.}'f_f‘\_,
.- o I
s VA

Titie:
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Y]
Jer i

STATE OF ILLINOIS )

| ) 88
; COUNTY OF COOK )

The foregoing instrument was acknowledged bef
. Gay of

e me this 1A
» 1998, by
{e « of Opus North Corporat

; an Illinoi;
corporation, on behalf of said corporation.

/s
-
— .
-
) .
/

Notary Public

" FFICIAL SEALT
1CIA SOLIS

APhBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES 9/ 3,/2&
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EXHIBIT A

LEGAL DESCRIPTION OF THE_PREMISES

PARCEL 1:

LOTS R-1 AND R-2 IN NORTH SHORE CORPORATE PARK, BEING A
RESUBDIVISION OF PART OF THE NORTHEAST 1/4 AND THE SOUTHEAST 1/4
OF SECTICN 22, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, RECORDED AS DOCUMENT $8201977 DATED MARCH 13,
1958 A.L IN THR VILLAGE OF GLENVIEW, CCOK COUNTY, ILLINOIS.

PARCEL 4»

EASEMENTS ®,- INGRESS, EGRESS AND PARKING, UTILITIES,
CONSTRUCTION,. YAINTENANCE AND RECONSTRUCTION AND MONUMENT SIGN AS
SET FORTH IN OTSRATION AND EASEMENT AGREEMENT BETWEEN DAYTON
HUDSON CORPORATZUN AND OPUS NORTH CORPORATION, RECORDED MPRIL 20,
1998 AS DOCUMENT 28°12944.

PERMANENT TAX INDEX NUMPARS: 04-22-202-002 AND 04-22-401-004
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EXHIBIT B

SCHEDULE OF LEASES

Date of Leage Premises
February 26, 1598 86,584 Square Feet
in Willow

Creak Canter
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