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* LEASEHOLD MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING

This Leaschold Mortgage, Security Agreement and Fixture Filing (as modified or
replaced from time to time, this “Security Instrument”) is made, and is executed as of May 17,
2001, by TrizecHahn Regional Pooling L. -a Delaware limited liability company (together
with 1ts successors and permitted assigns, “Oebtor”), whose address for all purposes hereunder is
Sears Tower, 233 S. Wacker Drive, Suite 4600, Chicago, IL 60606, for the benefit of Secore
Financial Corporation, a Pennsylvania corporation (together with all successors and assigns, the
“Lender”), whose address for all purposes hereunderis' 7315 Wisconsin Avenue, Suite 450
North, Bethesda, Maryland 20814,

ARTICLE 1

DEFINITIONS

Section 1.1 Definitions. As used herein, the following teri»s shall have the
following meantngs:

“Indebtedness™: The sum of all principal, interest and other amounts clae from
Borrowers or Maryland Guarantors under, or secured by, the Loan Documents.

“Loan Agreement™: The Loan Agreement, dated as of May 17, 2001, by and
among Trizec (as defined therein), Lender and Borrowers, as the same may be replaced,
amended, supplemented, extended or otherwise modified from time to time.

“Loan Documents™ The (1) Loan Agreement, (2) the Promissory Notes executed

by Borrowers pursuant to the Loan Agreement, in the original, aggregate principal amount of
$1,440,000,000.00 (as the same may be modified or replaced and in effect from time to time, the
“Notes™), (3) this Security Instrument and the other mortgages, deeds of trust and deeds to secure
debt executed by Debtor, the other Borrowers or Maryland Guarantors pursuant to the Loan
Agreement which encumber the Properties owned by each of them, (4) the assignments of rents
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and leases executed by Debtor, the other Borrowers or Maryland Guarantors pursuant to the
Loan Agreement, (5) all other documents now or hereafter executed by Debtor, or any other
person or entity to evidence or secure the payment of the Indebtedness and (6) all modifications,
restatements, extensions, renewals and replacements of the foregoing.

“Obligations™: All of the agreements, covenants, conditions, warranties,
representations and other obligations (other than to repay the Indebtedness) made or undertaken
by Borrowers or Maryland Guarantors under the Loan Documents.

“Permitted Encumbrances”: shall mean the Permitted Encumbrances, as defined
in the Loan Agreement.

“Property”™: All of the following, or any interest therein (whether now owned or
hereafter acquired or arising, or in which Lender now or hereafter has any right):

(1)  Dertor’s leasehold interests created by those certain Leases described in
Exhibit C attached izieto and made a part hereof (collectively, the “Pledged Leases™)
with respect to the rea! prorerty described in Exhibit A, attached hereto and made a part
hereof (the “Land™), togctherwith all right, title and interest in and to any right pursuant
to Section 365(h) of the Bankruntey Code or any successor to such Section (i) to
possession of any statutory terin.uf years derived from or incident to the Pledged Leases,
or (ii) to treat the Pledged Leases a5 terminated,

(2)  all of Debtor’s right, titlc.and interest in and to all buildings, structures and
other improvements, now or at any time siwsazd, placed or constructed in, under or upon
the Land (the “Improvements™),

(3)  all of Debtor’s right, title and interes<in and to all materials, machinery,
supplies, equipment, fixtures, apparatus and other items of personal property now owned
or hereafier acquired by Debtor and now or hereafter attach<d to, installed in or used in
connection with any of the Improvements or the Land, includiig, without limitation, any
and all partitions, dynamos, window screens and shades, drapes, rugs and other floor
coverings, awnings, motors, engines, boilers, furnaces, pipes, plumbing,-cleaning, call
and sprinkler systems, fire extinguishing apparatus and equipment, wa.er 1arXs,
swimming pools, heating, ventilating, plumbing, lighting, communications.ard elevator
fixtures, laundry, incinerating, air conditioning and air cooling equipment and svstems,
gas and electric machinery and equipment, disposals, dishwashers, furniture, reiigerators
and ranges, security systems, art work, recreational and pool equipment and facilities of
all kinds, water, gas, electrical, storm and sanitary sewer facilities of all kinds, and all
other utilities whether or not situated in easements together with all accessions,
replacements, betterments and substitutions for any of the foregoing (the “Fixtures”),

(4)  all nght, title and interest of Debtor in and to all goods, accounts, general
intangibles, instruments (including, without limitation, any applicable Interest Rate Cap
Agreement, together with all proceeds therefrom and payments made thereunder),
documents, accounts receivable, chattel paper and all other personal property of any kind
or character, including such items of personal property as defined in the UCC, now
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owned or hereafter acquired by Debtor and now or hereafter affixed to, placed upon, used
in connection with, arising from or otherwise related to the Land and/or the
Improvements or which may be used in or relating to the planning, development,
financing or operation of the Land and/or the Improvements, including, without
hmitation, furniture, furnishings, equipment, machinery, money, insurance proceeds,
condemnation awards, accounts, contract rights, trademarks, goodwill, chattel paper,
documents, trade names, licenses and/or franchise agreements, rights of Debtor under
leases of Fixtures or other personal property or equipment, inventory, all refundable,
returnable or reimbursable fees, deposits or other funds or evidences of credit or
indebtedness deposited by or on behalf of Debtor with any governmental authorities,
boards, corporations, providers of utility services, public or private, including
specifically, but without limitation, all refundable, returnable or reimbursable tap fees,
utility desoyits, commitment fees and development costs and all refunds, rebates or
credits in canrection with a reduction in real estate taxes and assessments against the
Property as a12so!t of tax certiorari or any applications or proceedings for reduction (the

“Personalty™),

(5)  all of Debiocs right, title and interest in and to all reserves, escrows or
impounds, if any, required under the Loan Agreement |

(6)  all of Debtor’s rigi¢; title and interest in and to all plans, specifications,
shop drawings and other technical 9<eriptions prepared for construction, repair or
alteration of the Improvements, and all zinendments and modifications thereof (the
“P]arls”),

(7)  subject to the rights of Debtor herevnder and under the Loan Agreement,
all of Debtor’s right, title and interest in and to all ieusehold estates, leases, subleases,
sub-subleases, licenses, concessions, occupancy agreem<iis or other agreements (written
or oral, now or at any time in effect and every modificatizn, amendment or other
agreement relating thereto, including every guarantee of the pcrformance and observance
of the covenants, conditions and agreements to be performed ard observed by the other
party thereto) which grant a possessory interest in, or the right to use or occupy, all or any
part of the Property, together with all related security and other deposits (the “Leases™),

(8)  all of Debtor’s right, title and interest in and to all of the renis; revenues,
income, proceeds, issues, profits (including all oil or gas or other mineral royaltizs and
bonuses), security and other types of deposits, and other benefits paid or payable and to
become due or payable by parties to the Leases other than Debtor for using, leasing,
licensing, possessing, occupying, operating from, residing in, selling or otherwise
enjoying any portion or portions of the Property (the “Rents™),

(9)  all of Debtor’s right, title and interest in and to all other agreements, such
as construction contracts, architects’ agreements, engineers’ contracts, utility contracts,
maintenance agreements, management agreements, service contracts, permits, licenses,
certificates and entitlements in any way relating to the development, construction, use,
occupancy, operation, maintenance, enjoyment, acquisition or ownership of the Property

3 10451880




UNOFFICIAL COPY

or the sale of goods or services produced in or relating to the Property (the “Property
Agreements”),

(10)  all of Debtor’s right, title and interest in and to all rights, privileges, titles,
interests, liberties, tenements, hereditaments, rights-of-way, easements, sewer rights,
water, water courses, water rights and powers, air rights and development rights, licenses,
permits and construction and equipment warranties, appendages and appurtenances
appertaining to the foregoing, and all right, title and interest, if any, of Debtor in and to
any streets, ways, alleys, passages, strips or gores of land adjoining the Land or any part
thereof,

A1) all of Debtor’s right, title and interest in and to all accessions,
replacemsnts, renewals, additions and substitutions for any of the foregoing and all
proceeds in<reof,

(12)  suabyect to the rights of Debtor hereunder or under the Loan Agreement, all
of Debtor’s right, tizl¢' and interest in and to all insurance policies, unearned premiums
therefor and proceeds (rom-such policies, including, without limitation, the right to
receive and apply the proceeds.of any insurance, judgments or settlements made in lieu
thereof, covering any of the above property now or hereafter acquired by Debtor,

(13)  all of Debtor’s rignt; title and interest in and to all mineral, riparian,
littoral, water, oil and gas rights now or hereafter acquired and relating to all or any part
of the Property, and

(14)  all of Debtor’s right, title and 1iiezest in and to any awards, remunerations,
reimbursements, settlements or compensation heietoore made or hereafter to be made by
any governmental authority pertaining to the Land, imprevements, Fixtures or
Personalty.

“UCC™: The Uniform Commercial Code of the State «t \l1inois as in effect from
time to time.

Capitalized terms used herein but not otherwise defined shall have the respective
meanings ascribed to such terms in the Loan Agreement.

ARTICLE 2

HABENDUM

Section 2.1 Grant. To secure in part the full and timely payment of the _

Indebtedness and the full and timely performance of the Obligations, and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, DEBTOR HAS
MORTGAGED AND WARRANTED, GIVEN, GRANTED, BARGAINED, SOLD,
TRANSFERRED, PLEDGED, ASSIGNED and CONVEYED, and does hereby MORTGAGE
AND WARRANT, GIVE, GRANT, BARGAIN, SELL, TRANSFER, PLEDGE, ASSIGN and
CONVEY to the Lender, its heirs, successors and assigns, all of the debtor’s estate, right, title
and interest in, to and under any and all of the Property including, but not limited to, Debtor’s
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leasehold interest in the Property, subject, however, to the Permitted Encumbrances, TO HAVE
AND TO HOLD all of the Property unto and, for the use and benefit of Lender, its heirs,
successors and assigns forever, and Debtor does hereby bind itself, its heirs, successors and
assigns to WARRANT AND FOREVER DEFEND the title to the Property unto the Lender and
its heirs, successors and assigns.

Debtor warrants and represents to Lender that none of the Property is presently, or
will during the term of this Security Instrument, be used principally or at all for agricultural or
farming purposes.

ARTICLE 3

DEFAULT AND FORECLOSURE

Sectiorrs.] Remedies. 1fan Event of Default (as defined in the Loan Agreement)
exists and is continuing; th Lender may, at the Lender’s election, take such action permitted at
law or in equity, without netice or demand (except as explicitly provided in the Loan
Agreement), as it deems advisabls to protect and enforce its rights against Debtor and to the
Property, including but not limitéd te;-any or all of the following rights, remedies and recourses
each of which may be pursued concurrently or otherwise, at such time and in such order as the
Lender may determine, in its sole discretion, without impairing or otherwise affecting the other
rights and remedies of the Lender:

(a) Acceleration. Declare the Indebtedness to be immediately due and payable,
without further notice, presentment, protest, notice ¢iintent to accelerate, notice of acceleration,
demand or action of any nature whatsoever (each of wiiCh hereby is expressly waived by Debtor
(except as provided in the Loan Agreement)), whereupon ‘ne’ same shall become immediately
due and payable.

(b) Entry on Property. Enter the Property and take :xclusive possession thereof
and of all books, records and accounts relating thereto. If Debtor remair:s in possession of the
Property afier an Event of Default and after demand from Lender to turn over possession of the
Property, the Lender may invoke any legal remedies to dispossess Debtor.

(c) Operation of Property. Whether or not a receiver has been appeinted pursuant
to Section 3.1(e) hereof, hold, lease, develop, manage, operate, control and otherwis¢ use the
Property upon such terms and conditions as the Lender may deem reasonable under the
circumstances (making such repairs, alterations, additions and improvements and taking other
actions, from time to time, as the Lender deems reasonably necessary or desirable), exercise all
rights and powers of Debtor with respect to the Property, whether in the name of Debtor or
otherwise, including without limitation the right to make, cancel, enforce or modify leases,
obtain and evict tenants, and demand, sue for collect and receive all Rents, and apply all Rents
and other amounts collected by the Lender in connection therewith in accordance with the
provisions of Section 3.7 hereof.

(d) Foreclosure and Sale. (i) Institute proceedings for the complete foreclosure of
this Security Instrument, by exercise of the STATUTORY POWER OF SALE or otherwise, in
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which case the Property may be sold for cash or credit in one or more parcels or in several
interests or portions and in any order or manner.

(i) ~ With respect to any notices required or permitted under the UCC, Debtor
agrees that ten (10) business days’ prior written notice shall be deemed commercially reasonable.
At any such sale by virtue of any judicial proceedings or any other legal right, remedy or
recourse including power of sale, the title to and right of possession of any such property shall
pass to the purchaser thereof, and to the fullest extent permitted by law, Debtor shall be
completely and irrevocably divested of all of its right, title, interest, claim and demand
whatsoever, either at law or in equity, in and to the property sold and such sale shall be a
perpetual bar hoth at law and in equity against Debtor, and against all other persons claiming or
to claim the property sold or any part thereof, by, through or under Debtor. The Lender may be a
purchaser at suck sale and if the Lender is the highest bidder, may credit the portion of the
purchase price that would be distributed to the Lender against the Indebtedness in lieu of paying
cash.,

(e) Receivei. Prior to, concurrently with, or subsequent to the institution of
foreclosure proceedings, make apriication to a court of competent jurisdiction for, and (to the
extent permitted by applicable law) sutain from such court as a matter of strict right and without
notice to Debtor or anyone claiming under Debtor or regard to the value of the Property or the
solvency or insolvency of Debtor or theedequacy of any collateral for the repayment of the
Indebtedness or the interest of the Debtor therein, the appointment of a recetver or receivers of
the Property, and Debtor irrevocably consents to such appointment. Any such receiver or
receivers shall have all the usual powers and durics of receivers in similar cases, including the
full power to rent, maintain and otherwise operate tn< Property upon such terms as may be
approved by the court, and shall apply such Rents in acCo:dance with the provisions of Section
3.7 hereof.

(f) Other. Exercise all other rights, remedies and recourses granted under the
Loan Documents or otherwise available at law or in equity (including 2n action for specific
performance of any covenant contained in the Loan Documents, or a juGgment on the Notes
either before, during or after any proceeding to enforce this Security Instrutaent).

Section 3.2 Separate Sales. The Property may be sold in one orwicie parcels and
in such manner and order as the Lender in its sole discretion, may elect, subject to anplicable
law; the right of sale arising out of any Event of Default shall not be exhausted by any-c:ie or
more sales.

Section 3.3 Remedies Cumulative, Concurrent and Nonexclusive. The Lender
shall have all rights, remedies and recourses granted in the Loan Documents and available at law
or equity (including the UCC), which rights (a) shall be cumulative and concurrent and shall be
in addition to every other remedy so provided or permitted, (b) may be pursued separatety,
successively or concurrently against Debtor, or against the Property, or against any one or more
of them, at the sole discretion of the Lender, (c) may be exercised as often as occasion therefor
shall arise, and the exercise or failure to exercise any of them shall not be construed as a waiver
or release thereof or of any other right, remedy or recourse, and (d) are intended to be, and shall
be, nonexclusive. No action by the Lender in the enforcement of any rights, remedies or
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recourses under the Loan Documents or otherwise at law or equity shall be deemed to cure any
Event of Default,

Section 3.4 Release of and Resort to Collateral. The Lender may release,
regardless of consideration and without the necessity for any notice to or consent by the holder of
any subordinate lien on the Property, any part of the Property without, as to the remainder, in any
way impairing, affecting, subordinating or releasing the lien or security interests created in or
evidenced by the Loan Documents or their stature as a first and prior lien and security interest in
and to the Property. For payment of the Indebtedness, the Lender may resort to any other
security in such order and manner as the Lender may elect.

Yection 3.5 Waiver of Redemption, Notice and Marshaling of Assets. To the
fullest extent perniitted by law, Debtor for itself and all who may claim through or under it
hereby irrevocabiy and unconditionally waives and releases (a) all benefit that might accrue to
Debtor by virtue of any present or future statute of limitations or “moratorium law” or other law
or judicial decision exeinpiing the Property or any part thereof, or any part of the proceeds
arising from any sale of any-such property, from attachment, levy or sale on execution or
providing for any appraisemerit. valuation, stay of execution, exemption from civil process, or
extension of time for payment, (b) any right to a marshaling of assets or a sale in inverse order of
alienation, (c) any right of redemptivn from sale or reinstatement, including under any order or
decree of foreclosure of this Security Insirument, and (d) any and all rights it may have to require
that the Property be sold as separate tracts 0z units in the event of foreclosure.

Section 3.6 Discontinuance of Preceedings. If the Lender shall have proceeded
to invoke any right, remedy or recourse permitted uiicer the Loan Documents and shall thereafter
elect to discontinue or abandon it for any reason, the Leiidir shall have the unqualified right to
do so and, in such an event, Debtor and the Lender shall b restored to their former positions
with respect to the Indebtedness, the Obligations, the Loan Documients, the Property and
otherwise, and the rights, remedies, recourses and powers of the Lezxder shall continue as if the
right, remedy or recourse had never been invoked, but no such discontinuance or abandonment
shall waive any Event of Default which may then exist or the right of th¢ T.ender thereafter to
exercise any right, remedy or recourse under the Loan Documents for such Svent of Default.

Section 3.7 Application of Proceeds. Except as otherwise providédin.the Loan
Documents and unless otherwise required by applicable law, the proceeds of any sale of, and the
Rents and other amounts generated by the holding, leasing, management, operation or-otiier use
of the Property, shall be applied by the Lender (or the receiver, if one is appointed) in the
following order or in such other order as the Lender shall determine in its reasonable discretion:

(a) to the payment of the reasonable costs and expenses of taking possession of
the Property and of holding, using, leasing, repairing, improving and selling the same, including,
without limitation (1) any receiver’s fees and expenses, (2) court costs, (3) reasonable attorneys’,
accountants’, appraisers’, environmental consultants’, engineers’ and other experts’ fees and
expenses, (4) costs of advertisement, (5) costs of procuring title searches, title policies and
similar data and assurance with respect to title, and (6) the payment of all ground rent, real estate
taxes and assessments except any taxes, assessments or other charges subject to which the
Property shall have been sold;
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(b) to the payment of all amounts, other than the unpaid principal balance of the
Notes and accrued but unpaid interest, which may be due under the Loan Documents:

(c) to the payment of the Indebtedness and performance of the Obligations in
such manner and order of preference as the Lender in its sole discretion may determine; and

(d) the balance, if any, to the payment of the persons legally entitled thereto.

If the Lender shall be ordered, in connection with any bankruptey, insolvency or
reorganization of Debtor, to restore or repay to or for the account of Debtor or its creditors any
amount theretofore received under this Section 3.7, the amount of such restoration or repayment
shall be dee:rec to be a part of the Indebtedness so as to place the Lender in the same position it
would have becp in had such amount never been received by the Lender.

Section 2.8 Occupancy After Foreclosure. The purchaser at any foreclosure sale
pursuant to Section 3.1(d) shall become the legal owner of the Property. All occupants of the
Property shall, at the optior. of such purchaser, become tenants of the purchaser at the foreclosure
sale and, subject to such occuparts’ rights under their leases, shall deliver possession thereof
immediately to the purchaser upon demand. It shall not be necessary for the purchaser at said
sale to bring any action for possess.on of the Property other than the statutory action of forcible
detainer in any justice court having jutisaiction over the Property.

Section 3.9 Additional Advaaces-and Disbursements; Costs of Enforcement. If
any Event of Default has occurred and is contiriing, the Lender shall have the right. but not the
obligation, to cure such Event of Default in the nainz and on behalf of Debtor. All sums
reasonably advanced and expenses incurred at any titne v the Lender under this Section 3.9, or
otherwise under this Security Instrument or any of the otn<r Loan Documents or applicable law,
shall bear interest from the date that such sum is advanced-or expense incurred, to and including
the date of reimbursement, computed at the Default Rate (as d¢fined in the Loan Agreement),
and all such sums, together with interest thereon, shall constitute addiions to the Indebtedness
and shall be secured by this Security Instrument and Debtor covenanis 2ad agrees to pay them to
the order of the Lender promptly upon demand.

Section 3.10 No Lender in Possession. Neither the enforcement o1 zny of the
remedies under this Article 3, the assignment of the Rents and Leases under Article 4, the
security interests under Article 5, nor any other remedies afforded to the Lender und¢r tne Loan
Documents, at law or in equity shall cause the Lender to be deemed or construed to be a
mortgagee in possession of the Property, to obligate the Lender to lease the Property or attempt
to do so, or to take any action, incur any expense, or perform or discharge any obligation, duty or
liability whatsoever under any of the Leases or otherwise. Debtor shall, and hereby agrees to
indemnify the Lender for, and to hold the Lender harmless from and against, any and all claims,
liability, expenses, losses or damages which may or might be asserted against or incurred by the
Lender, as the case may be, solely by reason of the Lender’s status as an assignee pursuant to the
assignment of Rents and Leases contained herein prior to Lender’s taking possession or
ownership of the Property, but excluding any claim to the extent of the Lender’s gross
negligence or willful misconduct or to the extent arising after Lender has taken possession or
ownership of the Property. Should the Lender incur any such claim, liability, expense, loss or
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damage, the amount thereof, including all actual expenses and reasonable fees of attorneys, shall
constitute Indebtedness secured hereby, and Debtor shall reimburse the Lender, as the case may
be, therefor immediately upon demand.

Section 3.11 Cross-Collateralization. Without limitation to any other right or
remedy provided to Lender in this Security Instrument or any of the other Loan Documents,
Debtor acknowledges and agrees that upon the occurrence of an Event of Default, to the fullest
extent permitted by law (i) Lender shall have the right to pursue all of its rights and remedies in
one proceeding, or separately and independently in separate proceedings which Lender, in its
sole and absolute discretion, shall determine from time to time, (ii) Lender is not required to
either marshal assets, sell Collateral in any inverse order of alienation, or be subjected to any
"one action” or "election of remedies” law or rule, (iii) the exercise by Lender of any remedies
against any Collzieral will not impede Lender from subsequently or simultaneously exercising
remedies against o:ner Collateral, (iv) all Liens and other rights, remedies and privileges
provided to Lender i1 ite. Loan Documents or otherwise shall remain in full force and effect until
Lender has exhausted ail st'its remedies against the Collateral and all Collateral has been
foreclosed, sold and/or otherwise realized upon in satisfaction of the Loan, and (v) all of the
Properties (including the Property)shall remain security for the performance of all of the
obligations of Borrowers and Marylund Guarantors hereunder and under any of the other Loan
Documents. Debtor acknowledges and agrees that it shall be jointly and severally liable for the
obligations of all of the Borrowers and in< iiaryland Guarantors under the Loan Documents and
Debtor consents to and agrees to the terms i d conditions of the other Loan Documents. As used
in this Section, "Collateral” has the meaning set forh in the Loan Agreement.

ARTICLE 4

ASSIGNMENT OF RENTS AND LiEASES

Section 4.1 Assignment. Debtor does hereby presently, z=solutely and
unconditionally assign to the Lender, Debtor’s right, title and interest in all Gurrent and future
Leases and the absolute, unconditional and continuing right to receive and collzcv all Rents, it
being intended by Debtor that this assignment constitutes a present, outright, imsniediate,
continuing and absolute assignment and not an assignment for additional security oplv.. Such
assignment to the Lender shall not be construed to bind the Lender to the performance o any of
the covenants, conditions or provisions contained in any such Lease or otherwise impose any
obligation upon the Lender. The Lender shall have no responsibility on account of this
assignment for the control, care, maintenance, management or repair of the Property, for any
dangerous or defective condition of the Property, or for any negligence in the management,
upkeep, repair or control of the Property. Debtor agrees to execute and deliver to the Lender
such additional instruments, in form and substance reasonably satisfactory to the Lender, as may
hereafter be requested by the Lender to further evidence and confirm such assignment,

Section 4.2 License. Notwithstanding that Debtor hereby presently grants to the
Lender an outright, immediate, continuing and absolute assignment of the Rents and Leases and
not merely the collateral assignment of, or the grant of a lien or security interest in, the Rents and
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Leases, the Lender hereby grants to Debtor and its successors and not to any lessee or any other
person, a revocable license to collect and receive the Rents and to retain, use and enjoy the same
and otherwise exercise all rights as landlord under any Lease, including, without limitation, the
right to collect and receive the Rents and other sums due under the Leases and to perform all
obligations of the landlord and enforce all obligations of the tenants, in each case subject to the
terms of Section 3.1(c) hereof, this Article IV and the Loan Agreement. During the continuance
of any Event of Default, the license granted herein to Debtor shall immediately and
automatically cease and terminate and shall be void and of no further force or effect, at which
time Debtor at the request of the Lender shall notify in writing all tenants and subtenants under
any of the Leases that all Rent due thereunder should be paid to the Lender at its address set forth
in the Loan Agreement, or at such other place as the Lender shall notify Debtor in writing.
Notwithstandiip said license, Debtor agrees that the Lender, and not Debtor, shall be deemed to
be the creditor o"each tenant or subtenant under any Lease in respect to assignments for the
benefit of creditors/ard bankruptcy, reorganization, insolvency, dissolution or receivership
proceedings affecting such tenant or subtenant (without obligation on the part of the Lender,
however, to file or make timiely filings of claims in such proceedings or otherwise to pursue
creditors’ rights therein), with an option in favor of the Lender to apply any money received by
Debtor as such creditor in reduction of any amounts due under the Loan Documents. During the
continuance of an Event of Default, any portion of the Rents held by Debtor shall be held in trust
for the benefit of the Lender for use 1ii the payment of the Indebtedness. Upon the occurrence
and during the continuance of an Event oi Default, the license granted to Debtor herein shall
cease and terminate and shall be void and o1 no further force or effect, and the Lender shall
immediately be entitled to possession of all Reiits, whether or not the Lender enters upon or
takes control of the Property, provided that if such Event of Default ceases to exist, the license
shali automatically be reinstated.

Section 4.3 Certain Rights of the Lender. Sikject to the revocable license
granted above, upon the occurrence and during the continuance of an Event of Default, the
Lender shall have the immediate and continuing right, power and girthority, either in person or
by agent, without bringing any action or proceeding, or by a receiver sppointed by a court,
without the necessity of taking possession of the Property in its own nanie, ‘and without the need
for any other authorization or action by Debtor or the Lender, in addition i and without limiting
any of the Lender’s rights and remedies hereunder, under the Loan Agreemen’ anc any other
Loan Documents and as otherwise available at law or in equity, (a) to notify any /¢ssse or other
person that the Leases have been assigned to the Lender and that all Rents are to bepaid directly
to the Lender, whether or not the Lender has commenced or completed foreclosure or tik=n
possession of the Property; (b) to reasonably settle, compromise, release, extend the time of
payment of, and make allowances, adjustments and discounts of any Rents or other obligations
in, to and under the Leases; (¢) to demand, sue for or otherwise collect, receive, and enforce
payment of Rents, including those past-due and unpaid and other rights under the Leases,
prosecute any action or proceeding, and defend against any claim with respect to the Rents and
Leases; (d) subject to the rights of tenants under the Leases, to enter upon, take possession of and
operate the Property whether or not foreclosure under this Security Instrument has been
instituted and without applying for a receiver; (e) to lease all or any part of the Property; and/or
(f) to perform any and all obligations of Debtor under the Leases and reasonably exercise any
and all ights of Debtor therein contained to the full extent of Debtor’s rights and obligations
thereunder.

10

10481880




UNOFFICIAL COPY

Section 4.4 lrrevocable Instructions to Tenants. At the Lender’s request, Debtor
shall deliver a copy of this Assignment to each tenant under a Lease and to each manager and
managing agent or operator of the Property, and the Lender shall have the continuing right to do
so. Debtor irrevocably directs any tenant, manager, managing agent, or operator of the Property,
without any requirement for notice to or consent by Debtor, to comply with all demands of the
Lender under this Article 4 and to turn over to the Lender on demand all Rents which it receives.
Debtor hereby acknowledges and agrees that payment of any Rents by a person to the Lender as
hereinabove provided shall constitute payment by such person, as fully and with the same effect
as if such Rents had been paid to Debtor. The Lender is hereby granted and assigned by Debtor
the right, at its option, upon revocation of the license granted herein, upon an Event of Default
that is continiing, to enter upon the Property in person or by agent, without bringing any action
or proceeding, or by court-appointed receiver to collect the Rents. Any Rents collected after the
revocation of the license shall be applied in accordance with the provisions of the Loan
Agreement. Neither the enforcement of any of the remedies under this Article 4 nor any other
remedies or security inierests afforded to the Lender under the Loan Documents, at law or in
equity shall cause the Lerder to be deemed or construed to be a mortgagee in possession of the
Property, to obligate the Lender.to lease the Property or attempt to do so, or to take any action,
incur any expense, or perform o1 aischarge any obligation, duty or liability whatsoever under any
of the Leases or otherwise. Debtor shill, and hereby agrees to indemnify the Lender for, and to
hold the Lender harmless from and against, any and all claims, liability, expenses, losses or
damages which may or might be assertec against or incurred by the Lender solely by reason of
the Lender’s status as an assignee pursuant to the assignment of Rents and Leases contained
herein, but excluding any claim to the extent caused by the Lender’s negligence or wiliful
misconduct or related to conditions first arising atter foreclosure of this Security Instrument,
acceptance of a deed in lieu of foreclosure or possessioi of the Property by Lender. Should the
Lender incur any such claim, liability, expense, loss or dzirage solely by reason of the Lender’s
status as an assignee pursuant to the assignment of Rents ard-Leases, the amount thereof,
including all actual expenses and reasonable fees of attorneys, <hal! constitute Indebtedness
secured hereby, and Debtor shall reimburse the Lender therefor tex: £30) days after written
demand.

Section 4.5 Unilateral Subordination. Lender may, at any time and from time to
time by specific written instrument intended for the purpose, unilaterally subo'dinate the lien of
this Security Instrument to any Lease, without joinder or consent of, or notice to, Dedtor, any
tenant or any other person, and notice is hereby given to each tenant under a Lease 6f'such right
to subordinate. No such subordination shall constitute a subordination to any lien or otiier
encumbrance, whenever arising, or improve the right of any junior lienholder; and nothing herein
shall be construed as subordinating this Security Instrument to any Lease.

ARTICLE 5

SECURITY AGREEMENT

Section 5.1 Security Interest. This Security Instrument constitutes both a real
property mortgage and a “Security Agreement” on personal property within the meaning of the
UCC and other applicable iaw and with respect to the Personalty, Fixtures, Plans, Leases, Rents
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and Property Agreements (said portion of the Property subject to the UCC, the “Collateral™).
The Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Debtor in the Property. Debtor, by executing and delivering
this Security Instrument, hereby grants to the Lender, a first and prior security interest in the
Personalty, Fixtures, Plans, Leases, Rents and Property Agreements and all other Property which
is personal property to secure the payment of the Indebtedness and performance of the
Obligations, subject only to Permitted Encumbrances, and agrees that the Lender shall have all
the rights and remedies of a secured party under the UCC with respect to such property
including, without limiting the generality of the foregoing, the right to take possession of the
Collateral or any part thereof, and to take such other measures as the Lender may deem
necessary for the care, protection and preservation of the Collateral. Debtor shall pay to the
Lender on deniand any and all expenses, including actual reasonable legal expenses and
attorneys’ fees, i:ichrred or paid by the Lender in protecting the interest in the Collateral and in
enforcing the nght« bereunder with respect to the Collateral. Any notice of sale, disposition or
other intended action hy the Lender with respect to the Collateral sent to Debtor in accordance
with the provisions hereof a: least ten (10) business days prior to such action, shall constitute
commercially reasonable tioticeto Debtor. The proceeds of any disposition of the Collateral, or
any part thereof, shall, except as ciherwise required by law, be applied by the Lender in
accordance with Section 3.7 hereof,

Section 5.2 Further Assurances. Debtor shall execute and deliver to the Lender
and/or file, in form and substance reasonably satisfactory to the Lender and Debtor, such further
statements, documents and agreements, financing s:atements, continuation statements, and such
further assurances and instruments, and do such Tuither acts, as the Lender may, from time to
time, reasonably require to create, perfect and preserve the Lender’s security interest hereunder
and to carry out the purposes of this Security Instrumerit. urd the Lender may cause such
statements and assurances to be recorded and filed, at suci fimies and places as may be required
or permitted by law to so create, perfect and preserve such securityinterest; provided that such
further statements, documents, agreements, assurances, instruments and acts do not increase the
liability or obligations or decrease the rights of Debtor from those pro»idzd for in the Loan
Documents. Debtor’s chief executive office and principal place of busiress is at the address set
forth in the first paragraph of this Security Instrument.

Section 5.3 Fixture Filing, To the extent permitted by applicabie lav+; this
Security Instrument shall also constitute a “fixture filing” for the purposes of the UZCgpon all
of the Property which is or is to become “fixtures” (as that term is defined in the UCC)/unon
being filed for record in the real estate records of the City or County wherein such fixtures are
located. Information concerning such security interest, to the extent herein granted, may be
obtained at the addresses of Debtor and Secured Party (the Lender) as set forth in the first
paragraph of this Security Instrument,

ARTICLE 6

MISCELLANEOUS

Section 6.1 Notices. Any notice required or permitted to be given under this
Security Instrument shall be given in the manner described in the Loan Agreement.

12
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Section 6.2 Covenant Running with the Land. All representations, warranties,
covenants and Obligations contained in the Loan Agreement are incorporated herein by this
reference and, to the extent relating to the Property, are intended by the parties to be, and shall be
construed as, covenants running with the Land. As used herein, “Debtor” shall refer to the party
named in the first paragraph of this Security Instrument and to any subsequent owner of all or
any portion of the Property (without in any way implying that the Lender has or will consent to
any such conveyance or transfer of the Property). All persons or entities who may have or
acquire an interest in the Property shall be deemed to have notice of, and be bound by, the terms
of the Loan Agreement and the other Loan Documents; however, no such party shall be entitled
to any rights thereunder without the prior written consent of the Lender.

Gection 6.3 Attorney-in-Fact. Debtor hereby irrevocably appoints the Lender and
ItS SUCCESSOrS and assigns, as its attorney-in-fact, which appointment is irrevocable and coupled
with an interest, arerand during the continuance of an Event of Default (a) to execute and/or
record any notices of cempletion, cessation of labor or any other notices that the Lender deems
appropriate to protect the Lender’s interest, if Debtor shall fail to do so within ten (10) days after
written request by the Lender, (b) upon the issuance of a deed pursuant to the foreclosure of this
Security Instrument or the delivary of a deed in lieu of foreclosure, to execute all instruments of
assignment, conveyance or further assurance with respect to the Leases, Rents, Personalty,
Fixtures, Plans and Property Agreeraeris in favor of the grantee of any such deed and as may be
necessary or desirable for such purpose; 7¢)to the extent that Lender may lawfully do so, to
prepare, execute and file or record financing siatements, continuation statements, applications for
registration and like papers necessary to create, per‘ect or preserve the Lender’s security interests
and rights in or to any of the collateral, and (d) auring the continuance of any Event of Default,
to perform any obligation of Debtor hereunder; however: (1) the Lender shall not under any
circumstances be obligated to perform any obligation ot Debtor; (2) any necessary sums
advanced by the Lender in such performance shall be included in the Indebtedness and shall bear
interest at the Default Rate; (3) the Lender as such attorney-in-fact shall only be accountable for
such funds as are actually received by the Lender; and (4) the Lender-shall not be liable to
Debtor or any other person or entity for any failure to take any action which it is empowered to
take under this Section 6.3.

Section 6.4 Successors and Assigns. This Security Instrument sha'l be binding
upon and inure to the benefit of the Lender and Debtor and their respective successors and
assigns.

Section 6.5 No Waiver. Any failure by the Lender to insist upon strict
performance of any of the terms, provisions or conditions of the Loan Documents shall not be
deemed to be a waiver of same, and the Lender shall have the right at any time to insist upon
strict performance of all of such terms, provisions and conditions.

Section 6.6 Subrogation. To the extent proceeds of the Notes have been used to
extinguish, extend or renew any indebtedness against the Property, then the Lender shall be
subrogated to all of the rights, security titles, liens and interests existing against the Property and
held by the holder of such indebtedness and shall have the benefit of the priority of all of the
same, and such former rights, security titles, liens and interests, if any, are not waived, but are
continued in full force and effect in favor of the Lender.
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Section 6.7 Loan Agreement. If any conflict or inconsistency exists between this
Security Instrument and the Loan Agreement, the Loan Agreement shall govern.

Section 6.8 Release. Upon payment in full of the Indebtedness and performance
in full of the Obligations, or upon the transfer of the Property in the manner permitted by the
Loan Agreement (including, without limitation, in connection with a Defeasance). the estate
hereby granted shall cease, terminate and be void and the Lender, at Debtor’s expense, shall
release the liens and security interests created by this Security Instrument,

Section 6.9 Waiver of Jury Trial; Consent to Jurisdiction. (a) TO THE
MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, DEBTOR AND, BY ITS
ACCEPTANNCE OF THIS SECURITY INSTRUMENT, LENDER EACH HEREBY
KNOWINGLY, ¥OLUNTARILY AND INTENTIONALLY AGREE TO WAIVE THEIR
RESPECTIVE KivHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF THIS SECURITY INSTRUMENT, ANY OTHER
LOAN DOCUMENT, OR'ANY DEALINGS, CONDUCT, STATEMENTS (WHETHER
VERBAL OR WRITTEN)YGR ACTIONS BY EITHER OF THEM RELATING TO THE
SUBJECT MATTER OF THIs SECURITY INSTRUMENT AND THE
LENDER/BORROWER RELATIONIHIP BETWEEN THEM. THE SCOPE OF THIS
WAIVER IS INTENDED TO ENCOMPASS ANY AND ALL DISPUTES THAT MAY BE
FILED IN ANY COURT AND THAT REZLATE TO THE SUBJECT MATTER OF THIS
TRANSACTION, INCLUDING WITHOU LIMITATION, CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AN ALL OTHER COMMON LAW AND
STATUTORY CLAIMS. DEBTOR AND LENBER EACH ACKNOWLEDGE THAT THIS
WAIVER IS A MATERIAL INDUCEMENT TO Ex'TER INTO THIS SECURITY
INSTRUMENT, AND THAT EACH WILL CONTINUE TO RELY ON THE WAIVER IN
THEIR RELATED FUTURE DEALINGS. DEBTOR AINI) LENDER EACH FURTHER
WARRANT AND REPRESENT THAT EACH OF THEM HAi5 REVIEWED THIS WAIVER
WITH ITS LEGAL COUNSEL, AND THAT EACH OF THEM KINOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWIWG CONSULTATION
WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS SECURITY INSTRUMENT, OR ANY OTHER L&AN
DOCUMENTS OR AGREEMENTS RELATING TO THIS SECURITY INSTRUMENT. IN
THE EVENT OF LITIGATION, THIS SECURITY INSTRUMENT MAY BE FILED/AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.

(b) DEBTOR AND, BY ITS ACCEPTANCE OF THIS SECURITY
INSTRUMENT, LENDER FURTHER CONSENT, GENERALLY, UNCONDITIONALLY
AND IRREVOCABLY, TO THE NONEXCLUSIVE JURISDICTION OF THE STATE AND
FEDERAL COURTS OF THE STATE IN WHICH ANY OF THE COLLATERAL IS
LOCATED IN RESPECT OF ANY PROCEEDING RELATING TO ANY MATTER, CLAIM
OR DISPUTE ARISING WITH RESPECT TO SUCH COLLATERAL. DEBTOR AND, BY
ITS ACCEPTANCE OF THIS SECURITY INSTRUMENT, LENDER FURTHER
IRREVOCABLY CONSENT TO THE SERVICE OF PROCESS, GENERALLY,
UNCONDITIONALLY AND IRREVOCABLY, AT THE ADDRESSES SET FORTH IN THE
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FIRST PARAGRAPH HEREOF IN CONNECTION WITH ANY OF THE AFORESAID
PROCEEDINGS IN ACCORDANCE WITH THE RULES APPLICABLE TO SUCH
PROCEEDINGS. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
DEBTOR AND, BY ITS ACCEPTANCE OF THIS SECURITY INSTRUMENT, LENDER
HEREBY IRREVOCABLY WAIVES ANY OBJECTION WHICH IT MAY NOW HAVE OR
HAVE IN THE FUTURE TO THE LAYING OF VENUE IN RESPECT OF ANY OF THE
AFORESAID PROCEEDINGS BROUGHT IN THE COURTS REFERRED TO ABOVE AND
AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH ACTION
OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM. NOTHING HEREIN SHALL AFFECT THE RIGHT OF
LENDER T(*SERVE PROCESS IN ANY MANNER PERMITTED BY LAW OR TO
COMMENCE PROCEEDINGS OR OTHERWISE PROCEED AGAINST DEBTOR IN ANY
JURISDICTION.

Secticn 4,10 Governing Law. THIS SECURITY INSTRUMENT SHALL BE
GOVERNED BY, AND LE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE IN WHICH THEYROPERTY IS LOCATED. ALL PROVISIONS OF THE LOAN
AGREEMENT INCORPORATETyHEREIN BY REFERENCE SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK, AS SET FORTH IN THE GOY¥ERNING LAW PROVISION OF THE LOAN
AGREEMENT.

Section 6.11 Headings. The Ardcie, Section and Subsection titles hereof are
inserted for convenience of reference only and sheliin no way alter, modify, limit or define, or
be used in construing, the scope, intent or text of such Articles, Sections or Subsections.

Section 6.12 Entire Agreement. This Securi.y Instrument and the other Ioan
Documents embody the entire agreement and understanding between the Lender and Debtor
pertaining to the subject matter hereof and thereof and superseae-all prior agreements,
understandings, representations or other arrangements, whether express or implied, written or
oral, between such parties relating to the subject matter hereof and ther<s£. - This Security
Instrument and the other Loan Documents may not be contradicted by evidence of prior,
contemporaneous or subsequent oral agreements of the parties. There are no vawritten oral
agreements between the parties.

Section 6.13 Severability. If any provision of this Security Instrument-ic-invalid
or unenforceable, then such provision shall be given full force and effect to the fullest pussible
extent, and all of the remaining provisions of this Security Instrument shall remain in fufl force
and effect and shall be binding on the parties hereto.

Section 6.14 Variable Rate of Interest. This Security Instrument secures, inter
alia, obligations which provide for a variable rate of interest (as described in the Loan
Agreement).

Section 6.15 Lien Absolute, Multisite Real Estate and Multiple Collateral
Transaction. Debtor acknowledges that this Security Instrument and a number of other Loan
Documents and those documents required by the Loan Documents together secure the’
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Indebtedness. Debtor agrees that, to the extent permitted by law, the lien of this Security
Instrument and all obligations of the Debtor hereunder shall be absolute and unconditional and
shall not in any manner be affected or impaired by:

(a) any lack of validity or enforceability of the Loan Agreement or any other
Loan Document, any agreement with respect to any of the Indebtedness or Obligations or any
other agreement or instrument relating to any of the foregoing;

(b) any acceptance by the Lender of any security for or guarantees of any of the
Indebtedness hereby secured;

ic) any failure, neglect or omission on the part of the Lender to realize upon or
protect any of tne Indebtedness hereby secured or any of the collateral security therefor,
including the Loai Documents, or due to any other circumstance which might otherwise
constitute a defense ava'lable to, or a discharge of, the Debtor in respect of the Indebtedness and
Obligations hereby secures or any collateral security therefor, including the Loan Documents, or
due to any other circumstar:ce which might otherwise constitute a defense available to, or a
discharge of, the Debtor in resoet of the Indebtedness or Obligations or this Security Instrument
(other than the indefeasible payrient-in full in cash of all the Indebtedness and Obligations
hereby secured);

(d) any change in the time¢,a=anner or place of payment of, or in any other term
of, all or any of the Indebtedness or Obligations;

(e} any release (except as to the property released), sale, pledge, surrender,
compromise, settlement, nonperfection, renewal, extension, indulgence, alteration, exchange,
modification or disposition of any of the Indebtedness or Gtligations hereby secured or of any of
the collateral security therefor;

(f) any amendment or waiver of or any consent to‘aity departure from the Loan
Agreement or any other Loan Documents or of any guaranty thereot. if any. and the Lender may
in its discretion foreclose, exercise any power of sale, or exercise any otner remedy available to it
under any or all of the Loan Documents without first exercising or enforciig any.of its rights and
remedies hereunder; and :

(g) any exercise of the rights or remedies of the Lender hereunder or ander any or
all of the Loan Documents.

Section 6.16 Real Estate Taxes. The Debtor shall not be entitled to any credit
upon the Indebtedness or deduction from the assessed value of the Property by virtue of payment
of real estate taxes on the Property. If any law is enacted or adopted or amended after the date of
this Security Instrument which deducts the Indebtedness from the value of the Property for the
purpose of taxation or which imposes a tax, either directly or indirectly, on the Indebtedness or
Lender's interest in the Property, Debtor will pay such tax and shall reimburse Lender for any
such amounts paid by Lender. In the event that the payment or reimbursement of such tax by
Debtor would, in the opinion of Lender’s counsel, be unlawful or taxable to Lender or
unenforceable or provide the basis for a defense of usury, then in any such event, Lender shall
have the option, by written notice of not less than 180 days, to declare the Indebtedness
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immediately due and payable, in which event no prepayment premium or fee or Release Price or
Release Premium will be due.

Section 6.17 Incorporation by Reference. (a) All obligations of Debtor under
this Security Instrument shall be limited by the provisions of Section 9.19 of the Loan
Agreement, the provisions of which are incorporated herein by this reference.

(b}  The parties hereby acknowledge that the Loan Agreement, among other |
things, contains restrictions on the prepayment of the Indebtedness, as well as restrictions on the
sale, transfer and encumbrance of the Property and the ownership interests in the Debtor.

Section 6.18 Lease Covenants.

(&)~ Debtor shall (i) pay or cause to be paid all rents, additional rents and other
sums required to be paid by Debtor as tenant under and pursuant to the provisions of the Pledged
Leases on or before the-daiz on which such rent or other charge is payable, (ii) diligently perform
and observe all of the term=;covenants and conditions of the Pledged Leases, as tenant
thereunder, to be performed and observed prior to the expiration of any applicable grace period
therein provided, (iii) promptly niotify-the Lender of the giving of any notice by the lessor under
the Pledged Leases (the “Lessor”) to Debtor of any default by Debtor as tenant thereunder, and
promptly deliver to the Lender a true ¢oysy-of each such notice except, in the case of clauses (i)
through (iii) above, for any such defaults orreaches as would not be reasonably expected to
have a Material Adverse Effect.

(b)  Debtor shall not (i) surrenderihe leasehold estate created by the Pledged
Leases or terminate or cancel the Pledged Leases, (itymadify, change, supplement, alter or |
amend the Pledged Leases, in any respect, either orally orir writing, in any manner that
materially impairs the collateral value of the leaseholds cicated by the Pledged Leases or in any
manner that would be materially adverse to the Lender. Debto: herzby assigns to the Lender, as
further security for the payment and performance of the Obligatiors #nd observance of the terms,
covenants and conditions of this Security Instrument, all of the rights, rivileges and prerogatives
of Debtor, as tenant under the Pledged Leases following the occurrence ‘anc during the
continuance of an Event of Default, to surrender the leasehold estates created kv the Pledged
Leases or to terminate, cancel, modify, change, supplement, alter or amend any <1 tiie Pledge
Leases, and any such surrender of the leasehold estate created by any of the Pledged I eases or
termination, cancellation, modification, change, supplement, alteration or amendmert.ofthe
Pledged Leases not permitted pursuant to the foregoing terms of this Section 6.21(b) shali be
void and of no force or effect.

() If at any time after the occurrence and during the continuance of an Event
of Default, Debtor shall default in the performance or observance of any term, covenant or
condition of the Pledged Leases to be performed or observed by Debtor, as tenant thereunder,
then, without limiting the generality of the other provisions of this Security Instrument, and
without waiving or releasing Debtor from any of its Obligations, the Lender shall have the right,
but shall be under no obligation, to pay any sums and to perform any act or take any action as
may be appropriate to cause all of the terms, covenants and conditions of the Pledged Leases on
the part of Debtor, as tenant thereunder, to be performed or observed or to be promptly
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performed or observed on behalf of Debtor, to the end that the rights of Debtor in, to and under
the Pledged Leases shall be kept unimpaired and free from default. If the Lender shall make any
payment or perform any act or take action in accordance with the preceding sentence, the Lender
will notify Debtor thereof. In any such event, upon the occurrence and during the continuance of
an Event of Default and subject to the rights of tenants, subtenants and other occupants under the
Leases, the Lender and any person designated by the Lender shall have, and are hereby granted,
the right to enter upon the Property at any time and from time to time for the purpose of taking
any such action, If the Lessor shall deliver to the Lender a copy of any notice of default sent by
Lessor to Debtor, as tenant under the Pledged Leases, such notice shall constitute full protection
to the Lender for any action taken or omitted to be taken by the Lender, in good faith, in reliance
thereon.

(d))  Inthe event that Debtor shall be the owner and holder of the fee title to
any portion of theLaad while any portion of the Obligations remains unpaid or unsatisfied, the
lien of this Security Insiziment shall be spread to cover such person’s fee title to such portion of
the Land and such fee fit'¢ shall be deemed to be included in the Property. Debtor agrees, at its
sole cost and expense, inciuding any reasonable attorneys’ fees and disbursements incurred by
the Lender, to (i) execute or cause 1o be executed any and all documents or instruments
necessary to subject Debtor’s fee titie ip the Land to the lien of this Security Instrument; and (ii)
provide a title insurance policy, at Debtwr’s expense, that shall insure that the lien of this Security
Instrument is a first lien on Debtor’s or such rerson’s fee title to the Land.

(¢)  Inthe event of the bankruptey, reorganization or insolvency of Debtor,
any attempt by Debtor to surrender its leasehold cgiate, or any portion thereof, under the Pledged
Leases, or any attempt under such circumstances by Debtor to terminate, cancel or acquiesce in
the rejection of the Pledged Leases without the consent of the Lender shall be null and void.
Debtor hereby expressly releases, assigns, relinquishes ard srrrenders unto the Lender all of its
right, power and authority to terminate, cancel, acquiesce in the teiection of, modify, change,
supplement, alter or amend the Pledged Leases in any respect, cithér orally or in writing, in the
event of the bankruptcy, reorganization or insolvency of Debtor, and zay.attempt on the part of
Debtor to exercise any such right without the consent of the Lender sha'i te null and void.
Debtor hereby irrevocably appoints the Lender as its true and lawful attorney-in-fact which
power of attorney shall be coupled with an interest, for the purpose of exercising|its rights
pursuant to Section 365(h) of the Bankruptcy Code or any successor to such Section (i) to obtain
for the benefit of Debtor or the Lender a right to possession or statutory term of years-derived
from or incident to the Pledged eases, or (ii) to treat the Pledged Leases as terminated.:

(f)  Notwithstanding the rejection of the Pledged Leases by the Lessor, as
debtor in possession, or by a trustee for the Lessor, pursuant to Section 365 of the Bankruptcy
Code, neither the lien of this Security Instrument nor the Lender’s rights with respect to the
Pledged Leases shall be affected or impaired by reason thereof. In the event that Debtor shall
remain in possession of the Property following a rejection of the Pledged Leases by the Lessor,
as debtor in possession, or by a trustee for the Lessor, Debtor agrees that it shall not exercise any
right of offset against the rent payable under the Pledged Leases, pursuant to Section 365(h)(2)
of the Bankruptcy Code, or otherwise, without the prior consent of the Lender thereto.
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Section 6.19 State Specific Provisions. The provisions of Exhibit B attached
hereto are hereby incorporated by reference as though set forth in full herein.

Section 6.20 Last Dollars Secured. This Security Instrument secures only a
portion of the Indebtedness owing or which may become owing by Debtor to the Lender. The
parties agree that any payments or repayments of such Indebtedness by Debtor shall be and be
deemed to be applied first to the portion of the Indebtedness that is not secured hereby, it being
the parties’ intent that the portion of the Indebtedness last remaining unpaid shall be secured
hereby.

Section 6.21 Recording Taxes. Debtor hereby covenants to pay any and all
recording oi otlier taxes or fees due in connection with this Security Instrument.

Section 6.22 Multiple Exercise of Remedies. To the extent permitted by law,
Debtor specifically consents and agrees that the Lender may exercise rights and remedies
hereunder and under thé otber Loan Documents separately or concurrently and in any order that
the Lender may deem appropriate.

Debtor hereby acknoxiedges receipt of a true copy of the within Security
Instrument.

[REMAINDER OF PAGE INTENTIONALLY BLANK]

19

10481850




UNOFFICIAL COPY

Debtor has executed this instrument the day and date first written above.

DEBTOR:

TRIZECHAHN REGIONAL POOLING LLC, a
Delaware limited liability company

By M 1

Tts: Authorized St

10 South Riverside Drive Mortgage 1 0481 88 0
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STATE OF /M/%n//— )
COUNTY OF /‘/ M/M ;SS'

1 D sk ey EcAelS do hereby certify that I/mc;.qp" /i /.’,-;.1,'
personally known to me to be the s s#~ q/e.., of Hasw 226/ ;
a , personally known to me40 be the same perseﬁ whose name is subscribed to

the foregoing instrument, appeared before me this day in person and acknowledged that as such
(she)(he) signed and delivered the said instrument pursuant to
authority, given by said and as (his) (her) free and voluntary act for the

uses and purposes therein set forth. Given under my hand apd seal this /5" day of May,
2001. ,é? i i
J 7

Notary Public

DEANABAGLANZIS
Notary Public, State of New York
No. D1BAB009276
Qualified in Suffolk County

My Commussion Expires: Certificate Filed in New York County
j&M 22 J2po 22— Commission Expires June 2, Bep]
/

Pt

o
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EXHIBIT A

ORDER NUMBER: 1401 007914038 D2
STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:

LEGAL DESCKI®T[ON OF LEASEHOLD ESTATE A’ L/ -

TWO CERTAIN PAPCTLS OF LAND IN COOK COUNTY, ILLINOIS, BOUNDED AND DESCR!BED AS
FOLLOWS:

PARCEL 1.

A PART OF LOTS 1 AND 2 IN FAJLROAD COMPANIES RESUBDIVISION OF BLOCKS 62 TG 76
BOTH INCLUSIVE, 78, PARTS OF-61 AND 77 AND CERTAIN VACATED STREETS AND ALLEYS [N
SCHOOL SECTION ADDITION TO CHICAGO, A SUBDIV ISION OF SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRL /RINCIPAL MER!DIAN, ACCORDING TO THE PLAT OF
SAID RESUBDIVISION RECORDED [N THE RCCORDER' S OFFICE OF COOK COUNTY, ILLINOIS GN
MARCH 29, 1924 IN BOOK 188 OF PLATS AT "AGE 16 AS DOCUMENT NUMBER 8339751, SAID
PARTS OF LOTS 1 AND 2 BEING BOUNDED AND DESURIBED AS FOLLOWS: BEGINNING AT THE
NORTHEAST CORNER OF SAID LOT 1 AND RUNNING THENCE SQUTHWARDLY ALONG THE FASTERLY
LINE OF SAID LOT 1 A DISTANCE OF 199.495 FEET.TO AN ANGLE POINT IN SAID EASTERLY
LOT LINE: THENCE CONTINUING SOUTHWARDLY ALONG SR EASTE_RLY LINE A DISTANCE OF
199.23 FEET TO ITS INTERSECTION WITH THE NORTH LIMZ-OF THE SOUTH 33 FEET OF SAID
LOT 1. THENCE WEST ALONG THE NORTH LINE OF THE SOUTH 23 T.OF SAID LOT 1 AND
OF SAID LOT 2 A DISTANCE OF 218,865 FEET TO AN INTERSECTIUN WI'TH THE EAST LINE
OF THE WEST 20 FEET OF SAID LOT 2; THENCE NORTH ALONG SALD ZAST LINE OF THE WEST
20 FEET OF SAID LOT 2 A DISTANCE OF 398.19 FEET TO ITS INVERSECTION WITH THE
NORTH LINE OF SAID LOT 2, AND THENCE EAST ALONG THE NORTH LIMz GF SAID LOT 2 AND
OF SAID LOT 1 A DISTANCE OF 239 FEET TO THE POINT OF BEGINNING

EXCEPTING FROM THE PARCEL GF LAND ABOVE DESCRIBED, THE RESPECT IVE PORTIONS
THEREOF LYING VERTICALLY BE LOW THE FOLLOWING HORIZONTAL PLANES :

(A} A HORIZONTAL PLANE 18.5 FEET ABOVE CHICAGO CITY DATUM, THE PERIMETER or
WHICH IS DESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHWEST CORNER OF SAID FARCEL
AND RUNNING THENCE FASTERLY ALONG THE NORTH LINE OF SAID PARCEL TO THE
INTERSECT {ON OF SAID NORTH LINE AND A LINE (THE "LIMITING PLANE LINE") 168 FEET
EAST OF AND PARALLEL TO THE WEST LINE OF SAI D PARCEL; THENCE SOUTHWARDLY ALONG
THE LIMITING PLANE LINE TO THE INTERSECTION OF SAID LINE AND THE SOUTH LINE OF
SAID PARCEL; THENCE WESTERLY ALONG THE SOUTH LINE OF SAID PARCEL TO THE
SOUTHWEST CORNER THEREQF; T HENCE NORTHERLY ALONG THE WEST LINE OF SAID PARCEL TO
THE NORTHWEST CORNER OF SAI D PARCEL. WHICH IS THE POINT OF BEG INNING OF SAID
HORIZONTAL PLANE; AND '

(B) A HORZIONTAL PLANE 21.0 FEET ABOVE CHICAGO CITY DATUM OVER THAT PORTION OF
SAID PARCEL WHICH IS NOT VERTICALLY BELOW THE HORIZONTAL PLANE DESCRIBED IN
CLAUSE (A) ABOVE.

PARCEL 2:
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ORDER NUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAXNUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:

ALL LAND AND SPACES BELOW THE HOR!ZONTAL PLANES DESCRIBED IN PARCEL 1 ABOVE
WHICH ARE OCZUPJED BY THE COLUMNS, CAISSONS, FOUNDATIONS, GUSSETS AND ALL OTHER
SUPPORTING STRUZTURES, FOR THE BUILDING AND IMPROVEMENTS CONSTRUCTED IN PARCEL 1
AND BY ALL OTHER' 1J#/PROVEME NTS, PLENUMS, MECHANICAL AND ELECTR ICAL EQUIPMENT,
PIPES, WIRES, CONDYITS. UTILITIES AND OTHER STRUCTURES LOCATED BELOW SAID
HORIZONTAL PLANES (N CONNECTION WITH SA!D BUILDING AND |MPROV EMENTS, INCLUDING ,
BUT NOT LiMITED TG THE SPALE OCCUPIED BY THE {MPROVEMENTS AND STRUCTURES SHOWN
ON THE PLAT OF SURVEY PREP/.RCD AND CERTIFIED BY CHICAGO GUARAN TEE SURVEY COMPAN Y
DATED JULY 8, 1966 (CONSIST ING-OF THREE SHEETS IDENT!FIED AS ORDER NCS. 6311001
K AND 6311007-S AND 6311001 N.REGPECTIVELY) , WHICH WAS RECORDED AS PART OF
DOCUMENT 19881999,

PARCEL 3:

AN EASEMENT APPURTENANT TO PARCELS 1 AND Z N, OVER AND ACROSS THE WEST 20 FEET
OF LOT 2 IN SAID RAILROAD COMPANIES' RESUBDI ViSiON TG CONSTRUCT, USE, MAINTAIN,
REPAIR, REPLACE OR RENEW FROM TIME TO TIME SLCH COLUMNS, GUSSETS, TRUSSES,
HORIZONTAL STRUCTURAL MEMBE RS, CAISSONS, FOUNDATICANS AND OTHER SUPPORTS AS MAY
BE REASONABLY NECESSARY OR APPROPRIATE TO MA INTAIN A4D SUPPORT THE PLAZA AND
OTHER |MPROVEMENTS CONTEMPL ATED BY THE LEASE, INCLUBING . WITHGUT LIMITATION, THE
COLUMNS (DESIGNATED 'DD') AND THE CAISSONS, FOUNDATIONS AND RE LATED STRUCTURES
SHOWN ON THE PLAT OF SURVEY REFERRED TO IN PARCEL 2 ABCvc.

PARCEL 4:

A NONEXCLUSIVE APPURTENANT EASEMENT IN FAVOR OF THE LEASEHOLD INTEPZST.IN
PARCELS 1 AND 2 AS CREATED BY DEED OF EASEMENT DATED JANUARY 16, 1200 AND
RECORDED JANUARY 31, 1990 A'S DOCUMENT 90047309 MADE BY LASALLE NATIONAL BANK, AS
TRUSTEE UNDER TRUST AGREEME NT DATED NOVEMBER 17, 1983 AND KNOWN AS TRUST UMEER
107292 TC GATEWAY IV JOINT VENTURE, AN ILLINOIS GENERAL PARTNE RSHIP, LASALLE
NATIONAL BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 1, 1983 AND KNOW.N
AS TRUST NUMBER 107367, LASALLE NATIONAL BANK, AS TRUSTEE UNDER TRUST AGREEMENT
DATED DECEMBER 1, 7983 AND KNOWN AS TRUST NUMBER 107362, AND L ASALLE NATIONAL
BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 1, 1983 AND KNOWN AS TRUST
NUMBER 107363 FOR THE USE OF 1,700 PUBLIC PARKING SPACES IN THE GARAGE, AS
DEFINED THEREIN, WITH RIGHTS OF INGRESS AND EGRESS AND AN EASE MENT FOR THE
PURPOSE OF CONTRUCTION OF SUCH REPAIRS OR RE STORATION FOR THE PERIQD REQUIRED TO
COMPLETE SUCH REPAIRS OR RE STORATION ON, OVER, AND ACROSS THE FOLLOWING
DESCRIBED LEGAL DESCRIPTION :

LOTS 5, 6, 7, AND 8 (EXCEPT FROM SAID LOTS THAT PART FALLING | N ALLEY) IN BLOCK

49 [N SCHOOL SECTION ADDIT!I ON TO CHICAGO IN SECTION 16, TOWNSH IP 39 NORTH, RANGE
14 EAST OF THE THIRD PRINCI PAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

LEGALD
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ORDER NUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 17-18-104 -006-0000

LEGAL DESCRIPTION:

AS AMENDED BY FIRST AMENDMENT TO DEED OF EAS EMENT DATED FEBRUARY 9, 1890, AND
RECORDED OCTZREF 9, 1990, AS DOCUMENT NUMBER 90491486.

LEGAL DESCRIPTIOW FOR LEASEHOLD ESTATE 'B'

TWO CERTAIN PARCELS 0 ILAND IN COOK COUNTY, |LLINOIS, BOUNDED AND DESCRIBED AS
FOLLOWS:

PARCEL 1:

THAT PART OF LOT 2 (N RAILROAD COMPAMIES' RESUBDIVISION OF BLOCKS 62 TO 76 BOTH
INCLUSIVE, 78, PARTS OF 61 AND 77 'AND CERTA! N VACATED STREETS AND ALLEYS [N
SCHOOL SECTION ADDITION TO CHICAGO, A SUBDIV ISION OF SECT!ON 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCiIPAL- MERIDIAN, ACCORDING TO THE PLAT OF
SAID RESUBDIVISION RECORDED IN THE RECOKUF:“S OFFICE OF COOK COUNTY, ILLINOIS ON
MARCH 28, 1924 IN BOOK 188 OF PLATS AT PAGE 15°AS DOCUMENT NUMBER 8339751, SAID
PARTS OF LOTS 1 AND 2 IN SAID RAILROAD COMPAI'IES' RESUBDIVISION WHICH IS BOUNDED
AND DESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 1 AND
RUNNING THENCE SOUTHWARDLY ALONG THE EASTERLY LINE 07 SAID LOT 1 A DISTANCE OF
199,495 FEET TO AN ANGLE POINT IN SAID EASTERLY LOT/L)ME: THENCE CONTINUING
SOUTHWARDLY ALONG SAID EASTERLY LINE A DiSTANCE OF 199.27 FEET TO ITS
INTERSECT ION WITH THE NORTH LINE OF THE SOUTH 33 FEET QF SAIN. LOT 1; THENCE WEST
ALONG THE NORTH LINE OF THE SOUTH 33 FEET OF SAID LOT 1 AND OF 'SAID LOT 2 A
DISTANCE OF 218,865 FEET TO AN INTERSECTION WITH THE EAST LIWCOF THE WEST 20
FEET OF SAID LOT 2; THENCE NORTH ALONG SAID EAST LINE OF THE WEST 20 FEET OF
SAID LOT 2 A DISTANCE OF 398.19 FEET TO ITS INTERSECTION WITH THE NGRTH LINE OF
SAID LOT 2; AND THENCE EAST ALONG THE NORTH LINE OF SAID LOT 2 AND OF SAID LOT 1
A DISTANCE OF 239 FEET TO THE POINT OF BEGINNING

EXCEPTING FROM THE PARCEL OF LAND ABOVE DESCRIBED, THE RESPECT IVE PORTIONS
THEREOF LYING VERTICALLY BELOW THE FOLLOWING HORIZONTAL PLANES :

(A) A HORIZONTAL PLANE 18.5 FEET ABOVE CHICAGO CITY DATUM, THE PERIMETER OF
WHICH 1S DESCRIBED AS FOLLOWS:: BEGINNING AT THE NORTHWESY CORNER OF SAID PARCE L
AND RUNNING THENCE EASTERLY ALONG THE NORTH LINE OF SAID PARCEL TO THE
INTERSECT ION OF SAID NORTH LINE AND A LINE (THE "LIMITING PLANE LINE") 168 FEET
EAST OF AND PARALLEL TO THE WEST LINE OF SA!D PARCEL: THENCE SOUTHWARDLY ALONG
THE LIMITING PLANE LINE TO THE I[NTERSECTION OF SAID LINE AND THE SOUTH LINE OF
SAID PARCEL; THENCE WESTERL Y ALONG THE SOUTH LINE OF SAID PARCEL TO THE
SOUTHWEST CORNER THEREQF; THENCE NORTHERLY ALONG THE WEST LINE OF SAID PARCEL TO
THE NORTHWEST CORNER OF SAI D PARCEL, WHICH IS THE POINT OF BEG INNING OF SAID
HORIZONTAL PLANE; AND

(B) A HORZIONTAL PLANE 21.0 FEET ABOVE CHICAGO CITY DATUM OVER THE PORTION OF
SAID PARCEL WHICH IS NOT VERTICALLY BELOW THE HORIZONTAL PLANE DESCRIBED IN
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ORDER NUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:
CLAUSE (A) ABOVE,

PARCEL 2:

ALL LAND AND SPACES BZLOW THE HORIZONTAL PLANES DESCRIBED IN PARCEL 1 ABOVE
WHICH ARE OCCUPIED BY THE COLUMNS, CAISSONS, FOUNDATIONS, GUSSETS AND ALL OTHER
SUPPORTING STRUCTURES FZR T HE BUILDING AND | MPROVEMENTS CONSTRUCTED IN PARCEL 1,
AND BY ALL OTHER IMPROVELEP,TS, PLENUMS, MECHANICAL AND ELECTRI CAL EQUIPMENT,
PIPES, WIRES, CONDUITS, UVl LiTiES AND OTHER STRUCTURES LOCATED BELOW SAID
HORTZONTAL PLANES [N CONNEC THOM ¥uTH SAID BU [LDING AND IMPROVE MENTS, INCLUDING,
BUT NOT L IMITED TO, THE SPACE GCCUPIED BY THE IMPROVEMENTS AND STRICTURES SHOWN
ON THE PLAT OF SURVEY PREPARED ANC CERTIFIED BY CHICAGD GUARAN TEE SURVEY
COMPANY, DATED JULY 8, 1966 (CONSIST!NG OF THREE SHEETS IDENT! FIED AS ORDER NOS .
6311007K AND 63110015 AND 6 311007N, RESECT! VELY), WHICH WAS RECORDED AS PART OF
DOCUMENT 19881999

PARCEL 3:

AN EASEMENT APPURTENANT TO PARCELS 1 AND 2 I N, OVER AND ACROSS THE WEST 20 FEET
OF SAID LLOT 2 IN SAID RAILR OAD COMPANIES' RESUBDIVISIOM TO CONSTRUCT, USE,
MAINTAIN, REPAIR, REPLACE OR RENEW FROM TIME TO TIME SLCEH COLUMNS, GUSSETS,
TRUSSES, HORIZONTAL STRUCTURAL MEMBERS, CAISSIONS, FOUNDATIONS AND OTHER
SUPPORTS AS MAY BE REASONAB LY NECESSARY OR APPROPRIATE TO MAINTAIN AND SUPPGRT
THE PLAZA AND QTHER IMPROVE MENTS CONTEMPLATED BY THE LEASE, “NZLUDING, WITHOUT
LIMITATION, THE COLUMNS (DE SIGNATED 'DD') AND THE CAISSONS, FOUNDATIONS AND
RELATED STRUCTURES SHOWN ON THE PLAT OF SURVEY REFERRED TO IN PARCEYL 2 ABOVE,

PARCEL 4:

A NONEXCLUSIVE APPURTENANT EASEMENT IN FAVOR OF THE LEASEHOLD INTEREST IN
PARCELS 1 AND 2 AS CREATED BY DEED OF EASEME NT DATED JANUARY 16, 1990 AND
RECORDED JANUARY 317, 1980 AS DOCUMENT 900473 09 MADE BY LASALLE NATIONAL BANK, AG
TRUSTEE UMNDER TRUST AGREEMENT DATED NOVEMBER 17, 1983 AND KNOWN AS TRUST NUMBER
107292 TO GATEWAY IV JOINT VENTURE, AN ILLINO!S GENERAL PARTNERSHIP, LASALLE
NATIONAL BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 1, 1983 AND KNOWN
AS TRUST NUMBER 107361, LASALLE NATIONAL BANK, AS TRUSTEE UNDER TRUST AGREEMENT
DATED DECEMBER 17, 7983 AND KNOWN AS TRUST NUMBER 107362, AND {.ASALLE NAT|ONAL
BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 1, 1983 AND KNOWN AS TRUST
NUMBER 107363 FOR THE USE OF 1,700 PUBLIC PARKING SPACES IN THE GARAGE, AS
DEFINED THEREIN, WITH RIGHT S OF [NGRESS AND EGRESS AND AN EASE MENT FOR THE
PURPOSE OF CONTRUCTION OF SUCH REPAIRS OR RESTORATION FOR THE PERIOD REQUIRED TQ
COMPLETE SUCH REPAIRS OR RE STORATION ON, QVER, AND ACROSS THE FOLLOWING
DESCRIBED LEGAL DESCRIPTION :

LEGALD
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ORDER NUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHiCAGD COUNTY: COOK
TAX NUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:

LOTS 5, 6, 7, AND 8 (EXCEPT FROM SAID LOTS THAT PART FALLING | N ALLEY) IN BLOCK
49 IN SCHOOL-ZELTION ADDITION TO CHICAGO IN SECTION 16, TOWNSH IP 39 NORTH, RANGE
14 EAST OF THE 7xIRD PRINCI PAL MERIDIAN, IN COOK COUNTY, ILLINQIS.

AS AMENDED BY FIRST AJENDMENT TO DEED OF EASEMENT DATED FEBRUARY 9, 1990, AND
RECORDED OCTOBER 9, 1920, AS DOCUMENT NUMBER 90491486.

LEASEHOLD ESTATES 'A" AND 'B' ARE ASO KNOWN AS:

PARTS OF LOTS 1 AND 2, RAILROAD COMP/N}IZS RESUBDRIVISION OF BLOCKS 62 TO 76
INCLUSIVE, 78, PARTS OF 61 AND 77 AND CERTA! N VACATED STREETS AND ALLEYS IN
SCHOOL SECTION ADDITION TO CHICAGO, A SUBZ™ISION OF SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MIxi!DIAN, IN COOK COUNTY, ILLINOIS,
CITY OF CHICAGO, COOK COUNTY, fLLINOIS, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 1: THEWCY. SOUTH 3 DEGREES 44
MINUTES 12 SECONDS WEST, 199.495 FEET; THENCE SOUTH 2 ZEMREES 03 MINUTES 08
SECONDS WEST, 199.23 FEET; THENCE NORTH 89 DEGREES 35 W/NUTES. 40 SECONDS WEST,
218.865 FEET; THENCE NORTH O DEGREES O MINUTES O SECONDS EAST, ! 398.19 FEET:
THENCE SOUTH 89 DEGREES 37 MINUTES 30 SECONDS EAST 239 FEET TO-THE POINT OF
BEGINNING .

THE LAND REFERRED TO [N THIS POLICY IS ALSO DESCRIBED AS FOLLOWS:
LEGAL DESCRIPTION OF LEASEHOLD ESTATE 'A'

TWO CERTAIN PARCELS OF LAND IN COOK COUNTY. ILLINOIS, BOUNDED AND DESCRIBED A5
FOLLOWS:

PARCEL 1:

A PART OF LOTS 1 AND 2 IN RAILROAD COMPANIES RESUBDIVISION OF BLOCKS 62 TO 76
BOTH INCLUSIVE, 78, PARTS OF 61 AND 77 AND CERTAIN VACATED STREETS AND ALLEYS IN
SCHOOL SECTION ADDITION TO CHICAGO, A SUBDIV ISION OF SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TQ THE PLAT GF
SAID RESUBDIVISION RECORDED IN THE RECORDER'S OFFICE OF COOK COUNTY, ILLINOIS ON
MARCH 29, 1924 IN BOCK 188 OF PLATS AT PAGE 16 AS DOCUMENT NUMBER 8339751, SAID
PARTS OF LOTS 1 AND 2 BEING BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AT THE
NORTHEAST CORNER QF SAID LOT 1 AND RUNMING THENCE SOUTHWARDLY ALONG THE EASTERLY
LINE OF SAID LOT 1 A DISTANCE OF 199.495 FEET TO AN ANGLE PGINT IN SAID EASTERLY

LECALD
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ORDERNUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:

LOT LINE; THEMCE CONTINUING SOUTHWARDLY ALON G SAID EASTERLY LI NE A DISTANCE OF
199,23 FEET/10..TS INTERSECTION WITH THE NORTH LINE OF THE SOUTH 33 FEET OF SAID
LOT 1; THENCE WiST ALONG THE NORTH LINE OF THE SOUTH 33 FEET OF SAID LOT 71 AND
OF SAID LOT 2 A QISTANCE OF 218.865 FEET TO AN [NTERSECTICON W| TH THE EAST LINE
OF THE WEST 20 FEF(_fr SAID LOT 2; THENCE NORTH ALONG SAID EAST LINE OF THE WEST
20 FEET OF SAID LOT Z A’ DISTANCE OF 398.19 FEET TO ITS INTERSE CTION WITH THE
NORTH LINE OF SAID LOT ¢, AND THENCE EAST ALONG THE NORTH LINE OF SAID LOT 2 AND
OF SAID LOT 1 A DISTANCE 0" -239 FEET TO THE POINT OF BEGINNING

EXCEPTING FROM THE PARCEL OF ':AND ABQVE DESCRIBED, THE RESPECT IVE PORT!ONS
THEREQF LYING VERTICALLY BE LOW/TIE FOLLOWING HORIZONTAL PLANES :

(A) A HORIZONTAL PLANE 18,5 FEET KBOVE CHICAGO CITY DATUM, THE PERIMETER OF
WHICH 1S DESCRIBED AS FOLLOWS: BEGINNIMG AT THE NORTHWEST CORNER OF SAID PARCEL
AND RUNNING THENCE EASTERLY ALONG THE MORVHs LINE OF SAID PARCEL TO THE
INTERSECT |ON OF SAID NORTH LINE AND A LINZ (THE "LIMITING PLANE LINE") 168 FEET
EAST OF AND PARALLEL TO THE WEST LINE OF SAi D"FARCEL; THENCE SOUTHWARGLY ALONG
THE LIMITING PLANE LINE TO THE INTERSECTION CF SAID LINE AND THE SOUTH LINE OF
SA{D PARCEL; THENCE WESTERLY ALONG THE SOUTH LINE/QF SAID PARCEL TD THE
SOUTHWEST CORNER THEREQF; THENCE NORTHERLY ALONG THR WEST LINE OF SAID PARCEL TO
THE NORTHWEST CORNER OF SAI D PARCEL, WHICH |'S THE PCIN. .OF BEG INNING OF SAID
HORIZONTAL PLANE; AND

(B) A HORZIONTAL PLANE 21.0 FEET ABOVE CHICAGO CITY DATUM OVER' THAT PORTION OF
SAID PARCEL WHICH IS NOT VERTICALLY BELOW THE HORIZONTAL PLANE~- PESCRIBED IN
CLAUSE (A} ABOVE.

PARCEL 2:

ALL LAND AND SPACES BELOW THE HORIZONTAL PLANES DESCRIBED IN PARCEL 1 ABCVE
WHICH ARE OCCUPIED BY THE COLUMNS, CAISSONS, FOUNDATIONS, GUSSETS AND ALL-STHIK
SUPPORTING STRUCTURES, IMPROVEMENTS, PLENUMS , MECHANICAL AND E LECTRICAL
EUIPMENT, PIPES, WIRES, CONDUITS, UTILITIES AND OTHER STRUCTURES AND EQUIPMENI
THEN LOCATED IN THE EXCEPTED SPACE IN CONNECTION WITH THE BUI LDING AND
[MPROVEMENTS CONSTRUCTED IN PARCEL 1 PURSUANT TO THE LEASE DESCRIBED IN SCHEDULE
A, AND BY ALL OTHER IMPROVE MENTS, PLENUMS, MECHANICAL AND ELEC TRICAL EQUIPMENT,
PIPES, WIRES, CONDUITS, UTILITIES AND OTHER STRUCTURES LOCATED BELOW SAiD
HORIZONTAL PLANES 'N CONNECTION WITH SAID BU ILDING AND IMPROVE MENTS,

PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1, CREATED BY INSTRUMENT MADE BY CHICAGO
UNITON STATION COMPANY, AND OTHERS, TO TISHMAN-GATEWAY, INC. AND LASALLE NATIONAL
BANK AS TRUSTEE UNDER TRUST AGREEMENT DATED SEPTEMBER 5, 19863 KNOWN AS TRUST
NUMBER 31511, DATED JUNE 21, 1966 AND RECORDED JULY 12, 1966 A'S DOCUMENT

LECALD

1048185




UNOFFICIAL COPY

ORDER NUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAXNUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:

19881999, TO CONSTRUCT, USE , MAINTAIN, REPAIR, REPLACE AND RENEW COLUMNS,
CAISSONS, FCu!DATIONS AND OTHER SUPPORTS BEL OW THE EASEMENT FOR STREET PURPOSES
GRANTED TO THE_LITY OF CHICAGO BY DEED RECORDED SEPTEMBER 23, 1914 AS DOCUMENT
5489205 AND THE (GRADE ELEVATION OF WHICH IS SET FORTH IN THE ORDINANCE PASSED
MARCH 23, 1914 AND/RFCORDED AS DOCUMENT 5507 189 PURSUANT TO WH ICH SAID DEED WAS
GIVEN OVER AND ACROST THE F OLLOWING DESCRIBED LAND:

THE WEST 20 FEET OF LOT 2 . FXCEPT THE SOUTH 33 FEET THEREOF) | N RAILROAD
COMPANIES RESUBDIVISION AFQRESAID QOF BLOCKS 62 TQ 76 INCLUSIVE, 78, PARTS OF 61
AND 77 AND CERTAIN VACATED SVRIZEYS AND ALLEYS IN SCHOOL SECTION ADDITION TO
CHICAGD, AFORESAID IN COOK COUNTY, ~{LINGIS.

PARCEL 4:

A NONEXCLUSIVE APPURTENANT EASEMENT [N FAVSR OF THE LEASEHOLD INTEREST IN
PARCELS 1 AND 2 AS CREATED BY DEED OF EASEME MT-DATED JANUARY 16, 1990 AND
RECORDED JANUARY 31, 1990 AS DOCUMENT 9004739 WMADE BY LASALLE NATIONAL BANK, AS
TRUSTEE UNDER TRUST AGREEME NT DATED NOVEMBER 17, 7983 AND KNOWN AS TRUST NUMBER
107252 TO GATEWAY IV JOINT VENTURE, AN ILLINOIS GIZNERAL PARTNERSHIP, LASALLE
NATIONAL BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATFo DECEMBER 1, 1983 AND KNOWN
AS TRUST NUMBER 107361, LASALLE NATIONAL BANK, AS TRUSTEZ UNDER TRUST AGREEMENT
DATED DECEMBER 1, 1983 AND KNOWN AS TRUST NUMBER 107362, AND L ASALLE NATIONAL
BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 1, 1933 'AND KNOWN AS TRUST
NUMBER 107363 FOR THE USE OF 1,100 PUBLIC PARKING SPACES IN-THL GARAGE, AS
DEFINED THEREIN, WiTH RIGHTS OF INGRESS AND EGRESS AND AN EASEMWMCNT FOR THE
PURPOSE OF CONTRUCTION OF SUCH REPAIRS OR RESTORATION FOR THE PEXICD REQUIRED TO
COMPLETE SUCH REPAIRS OR RE STORATION ON, OVER, AND ACROSS THE FOLLCWING
DESCRIBED LEGAL DESCRIPTION :

LOTS 5, 6, 7, AND 8 (EXCEPT FROM SAID LOTS THAT PART FALLING IN ALLEY) 1N RLECK
49 [N SCHOOL SECTION ADDITION TO CHICAGD !N SECTION 16, TOWNSH IP 39 NORTH, RANGE
14 EAST OF THE THIRD PRINCI| PAL MERIDIAN, [N COOK COUNTY, ILLINGIS.

AS AMENDED BY FIRST AMENDME NT TO DEED OF EASEMENT DATED FEBRUARY 9, 1990, AND
RECORDED OCTOBER 9, 1990, AS DOCUMENT NUMBER 80491486.

LEGAL DESCRIPTION FOR LEASE HOLD ESTATE 'B'

TWO CERTA IN PARCELS OF LAND IN COOK COUNTY, ILLINGIS, BOUNDED AND DESCRIBED AS
FOLLOWS:

PARCEL 1:

THAT PART OF LOT 2 IN RAILROAD COMPANIES' RESUBDIVISION OF BLOCKS 62 TO 76 BOTH

LEGALD
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ORDER NUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:

INCLUSIVE, 78..PARTS OF 61 AND 77 AND CERTAI N VACATED STREETS AND ALLEYS IN
SCHOOL SECT!GM ADDITION TO CHICAGO, A SUBDIV ISION OF SECTION 16, TOWNSHIP 39
NORTH, RANGE 14/EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF
SAID RESUBDIVISION/RECORDED IN THE RECORDER' S OFFICE OF COOK COUNTY, ILLINGIS ON
MARCH 29, 1924 IN_LOCK 188 OF PLATS AT PAGE 16 AS DOCUMENT NUMBER 8339751, SAID
PARTS OF LOTS 17 AND Z )| SA |D RAILROAD COMPANIES® RESUBDIVISION WHICH IS BOUNDED
AND DESCRIBED AS FOLLOWS: “ZEGINNING AT THE NORTHEAST CORNER OF SAID LOT 1 AND
RUNNING THENCE SOUTHWARDLY/ ALONG THE EASTERLY LINE OF SAID LOT 1 A DISTANCE OF
199.495 FEET TO AN ANGLE POIMT IN SAID EASTERLY LOT LINE; THENCE CONTINUING
SCUTHWARDLY ALONG SAID EASTERLY 0rNE A DISTANCE OF 199.23 FEET TO ITS
INTERSECT ION WITH THE NORTH LINE OF-THE SOUTH 33 FEET OF SAID LOT 1; THENCE WEST
ALONG THE NORTH LINE OF THE SOUTH'33 rEET OF SAID LOT 1 AND OF SAID LOT 2 A
DISTANCE OF 218.865 FEET TO AN INTERGECTION WITH THE EAST LINE OF THE WEST 20
FEET OF SAID LOT 2; THENCE NORTH ALONG (5A!D- EAST LINE OF THE WEST 20 FEET OF
SAID LOT 2 A DISTANCE OF 398.719 FEET TOQ 175~ INTERSECTION WITH THE NORTH LINE OF
SAID LOT 2; AND THENCE EAST ALONG THE NORTA LARE OF SAID LOT 2 AND OF SAID LOT 1
A DISTANCE OF 239 FEET TO THE POINT OF BEGINUING

EXCEPTING FROM THE PARCEL OF LAND ABOVE DESCRIB:D’ THE RESPECT IVE PORTIONS
THEREOF LYING VERTICALLY BE LOW THE FOLLOWING HORIZONTAL PLANES :

(A) A HORIZONTAL PLANE 18.5 FEET ABOVE CHICAGO CITY DATUY, THE PERIMETER OF
WHICH 1S DESCRIBED AS FOLLOWS:: BEGINNING AT THE NORTHWLST CORNER OF SAID PARCEL
AND RUNNING THENCE EASTERLY ALONG THE NORTH LINE OF SAID P2RCEL TO THE
[NTERSECT ION OF SAfD NORTH LINE AND A LINE ( THE "LIMITING Pe*NZ LINE") 168 FEET
EAST OF AND PARALLEL TO THE WEST LINE OF SAID PARCEL; THENCE SOUTHWARDLY ALONG
THE LIMITING PLANE LINE TO THE INTERSECTION OF SAID LINE AND THE/SCUTH LINE OF
SAID PARCEL; THENCE WESTERLY ALONG THE SOUTH LINE OF SAID PARCEL 1C THE
SOUTHWEST CORNER THEREOF: THENCE NORTHERLY ALONG THE WEST LINE OF SAID PARCEL TO
THE NORTHWEST CORNER OF SAID PARCEL, WHICH IS THE POINT OF BEG INNING OF Sain
HORIZONTAL PLANE; AND

(B) A HORZIONTAL PLANE 21.0 FEET ABOVE CHICAGO CITY DATUM OVER THE PORTION OF
SAID PARCEL WHICH IS NOT VERTICALLY BELOW THE HOR{ZONTAL PLANE DESCRIBED IN

CLAUSE (A) ABOVE.
PARCEL 2:

ALL LAND AND SPACES BELOW THE HORIZONTAL PLANES DESCRIBED IN PARCEL 1 ABOVE
WHICH ARE OCCUPIED BY THE COLUMNS, CAISSONS, FOUNDATIONS, GUSSETS AND ALL OTHER
SUPPORTING STRUCTURES FOR THE BUILDING AND | MPROVEMENTS CONSTRUCTED IN PARCEL 1,
AND BY ALL OTHER IMPROVEMENTS, PLENUMS, MECHANICAL AND ELECTRI CAL EQUIPMENT,
PIPES, WIRES, CONDUITS, UTILITIES AND OTHER STRUCTURES LOCATED BELOW SAID
HORIZONTAL PLANES IN CONNECTION WITH SA{ID BU ILDING AND [MPROVEMENTS, INCLUDING,
BUT NOT L IMITED TO, THE SPACE OCCUPIED BY THE IMPROVEMENTS AND STRUCTURES SHOWN
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ORDER NUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAXNUMBER: 17-16-104-006-0000

LEGAL DESCRIPTION:

ON THE PLAT OF SURVEY PREPARED ANC CERTIFIED BY CHICAGO GUARANTEE SURVEY
COMPANY, DAYEL-JULY B, 1966 (CONSISTING OF THREE SHEETS [DENTI FIED AS ORDER NOS .
6311001K AND 62112015 AND 6 311001N, RESPECTI VELY), WHICH WAS RECDRDED AS PART OF

DOCUMENT 19881992
PARCEL 3:

AN EASEMENT APPURTENANT 10 -FARCELS 1 AND 2 I N, OVER AND ACROSS THE WEST 20 FEET
OF SAID LOT 2 IN SAID RAILROAL COMPANIES' RESUBDIVISIGN TO CONSTRUCT, USE,
MAINTAIN, REPAIR, REPLACE OR RiMcW FROM TIME TO TIME SUCH COLUWNS, GUSSETS,
TRUSSES, HORIZONTAL STRUCTU RAL MEMGERS, CAISSIONS, FOUNDATIONS AND OTHER
SUPPORTS AS MAY BE REASONAB LY NECESSARY OR APPROPRIATE TO MAINTAIN AND SUPPORT
THE PLAZA AND OTHER IMPROVE MENTS CONUEMPIATED BY THE LEASE, INCLUDING, WiTHOUT
LIMITATION, THE COLUMNS (DE SIGNATED ‘DL') AW D THE CAISSONS, FOUNDATIONS AND
RELATED STRUCTURES SHOWN ON THE PLAT OF Su<vEY REFERRED TQ IN PARCEL 2 ABOVE.

PARCEL 4:

A NONEXCLUSIVE APPURTENANT EASEMENT IN FAVOR OF TWE tFASEHOLD INTEREST IN
PARCELS 1 AND 2 AS CREATED BY DEED OF EASEMENT DATED AMUARY 16, 1990 AND
RECORDED JANUARY 31, 1990 AS DOCUMENT 900473 09 MADE BY' LASALLE NATIONAL BANK, AS
TRUSTEE UNDER TRUST AGREEME NT DATED NOVEMBER 17, 1983 AND KMZMN AS TRUST NUMBER
107292 TO GATEWAY |V JOINT VENTURE, AN iLLINO!S GENERAL PARTNERSHIP, LASALLE
NATIONAL BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBEP i 1883 AND KNOWN
AS TRUST NUMBER 107361, LASALLE NATIONAL BANK, AS TRUSTEE UNDE 2. 7RUST AGREEMENT
DATED DECEMBER 1, 1883 AND KNOWN AS TRUST NUMBER 107362, AND L ASALLC-NATIONAL
BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 1, 1983 AND KNOWN, AS TRUST
NUMBER 107363 FOR THE USE OF 1,700 PUBLIC PARKING SPACES [N THE GARAGE, AS
DEFINED THEREIN, WITH RIGHT S OF INGRESS AND EGRESS AND AN EASE MENT FOR THE
PURPOSE OF CONTRUCTION OF SUCH REPAIRS OR RE STORATION FOR THE PERIOD REQUVRES T0
COMPLETE SUCH REPAIRS OR RE STORATION ON, OVER, AND ACROSS THE FOLLOWING
DESCRIBED LEGAL DESCRIPTION :

LOTS 5, 6, 7, AND 8 (EXCEPT FROM SAID LOTS THAT PART FALLING IN ALLEY) IN BLOCK
49 [N SCHOOL SECTION ADDITI ON TO CHICAGO IN SECTION 16, TOWNSH IP 39 NORTH, RANGE
14 EAST OF THE THIRD PRINCI PAL MERIDIAN, N COOK COUNTY, ILLINOIS.

AS AMEMDED BY FIRST AMENDMENT TO DEED OF EAS EMENT DATED FEBRUARY 9, 1990, AND
RECORDED OCTOBER 8, 1990, AS DOCUMENT NUMBER 90491486,

LEASEHOLD ESTATES 'A* AND 'B' ARE ALSO KNOWN AS:

LEGALD
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ORDERNUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:
PARTS OF LOTS-1_AND 2, RAILROAD COMPANIES RE SUBDIVISION OF BLOCKS 62 TO 76

INCLUSIVE, 78, PARTS OF 61 AND 77 AND CERTAI N VACATED STREETS AND ALLEYS IN
SCHOOL SECT!ON AZOV(ION TO CHICAGO, A SUBDIV ISION OF SECTION 16, TOWNSHIP 39

NORTH, RANGE 14 EAST UF.THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINO1S,

CITY OF CHICAGO, COOK COUNTY, ILLINOIS, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT THE NORTHEAST CPRNER OF SAID LOT 1; THENCE SOUTH 3 DEGREES 44
MINUTES 12 SECONDS WEST, 199.495 FCET; THENCE SOUTH 2 DEGREES 03 MINUTES 08
SECONDS WEST, 199.23 FEET; THENUC %CRTH 89 DEGREES 35 MINUTES 40 SECONDS WEST,
218.865 FEET; THENCE NORTH O DEGREC5-C, MINUTES O SECONDS EAST, 398.19 FEET;
THENCE SOUTH 89 DEGREES 37 MINUTES 30 SFCONDS EAST 239 FEET TO THE POINT OF

BEGINNING .

LEGALD
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EXHIBIT B
Special Illinois Provisions

The following provisions are incorporated by reference into Section 6.19 of the
attached Security Instrument. If any conflict or inconsistency exists between this Exhibit B and
the remainder of the attached Security Instrument, this Exhibit B shall govern.

(a)  Protective Advances. Without limitation on anything contained in this
Security Instrument, all advances, disbursements and expenditures made by Lender before and
during a foreclosure, and before and after a judgment of foreclosure, and at any time prior to
sale, and, wkere applicable, after sale and during the pendency of any related proceedings, for
the following purnoses, in addition to those otherwise authorized by this Security Instrument or
by the Illinois Morigage Foreclosure Act, 735 ILCS 5/15-1101 et seq. (the “Act”), shall have the
benefit of all applicatle provisions of the Act, including those provisions of the Act referred to
below (collectively, “Frowstive Advances™):

(i) all-advances by Lender in accordance with the terms of this Security
Instrument to: (A) preses v or maintain, repair, restore or rebuild any improvements
upon the Property; (B) prese:ve the lien of this Security Instrument or the priority thereof;
or (C) enforce this Security Instzument, as referred to in Subsection (b)(5) of Section 5-
1302 of the Act;

(i)  payments by Lender cf: (A) when due installments of principal, interest or
other obligations in accordance with the terms of any senior mortgage or other prior lien
or encumbrance on the Property; (B) wher. due installments of real estate taxes and
assessments, general and special and all other tax:es and assessments of any kind or nature
whatsoever which are assessed or imposed upon-ih< Property or any part thereof; (C)
other obligations authorized by this Security Instruzsent: or (D) with court approval, any
other amounts in connection with other liens, encumbriinces or interests reasonably
necessary to preserve the status of title, as referred to in S¢stion 15-1505 of the Act;

(iiiy  advances by Lender in settlement or compromis< of any claims asserted
by claimants under senior mortgages or any prior liens,

(iv)  attorneys’ fees and other expenses incurred: (A) in connec’ion with the
foreclosure of this Security Instrument as referred to in Section 15-1504(d) 2y and 15-
1510 of the Act; (B) in connection with any action, suit or proceeding broug'it by or
against Lender for the enforcement of this Security Instrument or arising from ‘he interest
of Lender hereunder; or (C) in the preparation for the commencement or defense of any
such foreclosure or other action;

(v)  Lender’s fees and costs, including attorneys’ fees, arising between the
entry of judgment of foreclosure and confirmation hearing as referred to in
Subsection (b)(1) of Section 15-1508 of the Act;

(vi)  expenses deductible from proceeds of sale as referred to in subsections (a)
and (b) of Section 15-1512 of the Act;

(vi) expenses incurred and expenditures made by Lender for any one or more
of the following: (A) if all or any portion thereof constitutes one or more units under a

10 South Riverside Drive Mortgage 1 0481 8 80



UNOFFICIAL COPY

condominium declaration, assessments imposed upon the unit owner thereof; (B) if any
interest in the Property is a leasehold estate under a lease or sublease, rentals or other
payments required to be made by the lessee under the terms of the lease or sublease; (C)
premiums for casualty and liability insurance paid by Lender whether or not Lender or a
receiver is in possession, if reasonably required, in reasonable amounts, and all renewals
thereof, without regard to the limitation to maintaining existing insurance in effect at the
time any receiver or mortgagee takes possession of the Property as imposed by
subsection (c)(1) of Section 15-1704 of the Act; (D) repair or restoration of damage or
destruction in excess of available insurance proceeds or condemnation awards; (E)
payments required or deemed by Lender to be for the benefit of the Property or required
to be4nade by the owner of the Property under any grant or declaration of easement,
easement agreement, agreement with any adjoining land owners or instruments creating
covenaris br restrictions for the benefit of or affecting the Property; (F) shared or
common ZXp2nse assessments payable to any association or corporation in which the
owner of the P1operty is a member if in any way affecting the Property; (G} costs
incurred by Lender for demolition, preparation for and completion of construction; and
(H) pursuant to any lezs= or other agreement, for occupancy of the Property.

All Protective Advances shall’be o much additional Indebtedness secured by this Security
Instrument, and shall become immeaiately due and payable without notice and with interest
thereon from the date of the advance until paid at the applicable rate set forth in the Loan
Agreement. This Security Instrument stiail-be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Security Instrument is recorded pursuant to
subsection (b)(1) of Section 15-1302 of the Aet.All Protective Advances shall, except to the
extent, if any, that any of the same are clearly conirary to or inconsistent with the provisions of
the Act, apply to and be included in: (A} determinatior 0f the amount of Indebtedness secured by
this Security Instrument at any time; (B) the amount of t'ie Indebtedness found due and owing to
Lender in a judgment of foreclosure and any subsequent, suoplemental judgments, orders,
adjudications or findings by any court of any additional Indehtediiess becoming due after such
entry of judgment (it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose); (C) if right of redemption is deemednot to be waived by this
Security Instrument, computation of any amounts required to “edeem, pursuant to
Subsections (d)(2) and () of Section 5-1603 of the Act; (D) determination of ammounts deductible
from sale proceeds pursuant to Section 15-1512 of the Act; (E) application-of‘income in the
hands of any receiver or Lender in possession; and (F) computation of any deficiezicy judgment
pursuant to subsections (b)(2) and (e) of sections 15-1508 and Section 15-1511 of the Ast.

(b)  Waiver of Right of Redemption and Reinstatement. Without limiting the
generality of Section 3.5(c) of this Security Instrument, the waiver by Debtor of its rights of
redemption and reinstatement in such Section, include the waiver of such rights as provided
under 735 ILCS 5/15-1601 and 735 ILCS 5/15-1602.

(¢}  Business Loan Recital/Statutory Exemption. (i} Debtor acknowledges and
agrees that (A) the proceeds of the Loan will be used in conformance with subparagraph (1)(1) of
Section 4 of “An Act in relation to the rate of interest and other charges in connection with sales
on credit and the lending of money,” approved May 24, 1879, as amended (815 ILCS
205/4(1)(1)); (B) the Indebtedness secured hereby has been incurred by Debtor solely for
business purposes of Debtor and for Debtor’s investment or profit, as contemplated by said

10481880
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Section 4; (C) the Indebtedness secured hereby constitutes a loan secured by real estate within
the purview of and as contemplated by said Section 4; and (D) the secured Indebtedness is an
exempted transaction under the Truth-In-Lending Act, 15 U.S.C. Sec. 1601 et. seq. has been
entered into solely for business purposes of Debtor and for Debtor’s investment or profit, as
contemplated by said section.

(i)  Without limiting the generality of anything contained herein, Debtor
acknowledges and agrees that the transaction of which this Security Instrument is a part is a
transaction which does not include either agricultural real estate (as defined in 735 ILCS 5/13-
1201 (1992)) or residential real estate (as defined in 735 5/15-1219 (1992)).

(d)  Maximum Principal Amount. This Security Instrument shall secure the
payment of atiy amounts advanced from time to time under the Loan Documents, or under other
documents statirig that such advances are secured hereby. This Security Instrument also secures
any and all future obtigations and Indebtedness arising under or in connection with this Security
Instrument, which future nbligations and Indebtedness shall have the same priority as if all such
future obligations and InZektedness were made on the date of execution hereof. Nothing in this
Section or in any other piovision of this Security Instrument shall be deemed an obligation on the
part of Lender to make any fuiuie’advances of any sort. At all times, regardless of whether any
Loan proceeds have been disbursed; this Security Instrument shall secure (in addition to any
Loan proceeds disbursed from time o time) the payment of any and all expenses and advances
due to or incurred by Lender in connecusn with the Indebtedness to be secured hereby and which
are to reimbursed by Debtor under the terms of this Security Instrument; provided. however, that
at no time shall the principal amount of the ind:btedness secured by this Security Instrument not
including sums advanced in accordance herewith 0 protect the security of this Security
Instrument (e.g., any disbursements for the paymentofiiaxes or insurance), exceed
$1,440,000,000 plus interest thereon.

(€) Ilinois Mortgage Foreclosure Act.-it is the express intention of Lender
and Debtor that the rights, remedies, powers and authorities ccnferred upon Lender pursuant to
this Security Instrument shall include all rights, remedies, powers and authorities that a
mortgagor may confer upon a mortgagee under the Act and/or as othénvise permitted by
applicable law, as if they were expressly provided for herein. In the event that any provision in
this Security Instrument is deemed inconsistent with any provision in the Act. the provisions of
the Act shall take precedence over the provisions of this Security Instrument, but shall not
invalidate or render unenforceable any other provision of this Security Instrument«bat can be
construed in a manner consistent with the Act.

() Collateral Protection Act. Pursuant to the requirements of the [llinois
Collateral Protection Act, Debtor is hereby notified as follows:

Unless the Debtor provides Lender with evidence of the insurance coverage
required by this Security Instrument, the Loan Agreement or any of the other Loan
Documents, Lender may purchase insurance at Debtor’s expense to protect Lender’s
interest in the Property or any other collateral for the Indebtedness or Obligations. This
insurance may, but need not protect Debtor’s interests. The coverage Lender purchases
may not pay any claim that Debtor makes or any claim that is made against Debtor in
connection with the Property or any other collateral for the Indebtedness or Obligations.
Debtor may later cancel any insurance purchased by Lender but only after providing
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Lender with evidence that Debtor has obtained insurance as required by this Security
Instrument, the Loan Agreement or any of the other Loan Documents. If Lender
purchases insurance for the Property or any other collateral for the Indebtedness or
Obligations, Debtor will be responsible for the costs of that insurance, including interest
in any other charges that Lender may lawfully impose in connect with the placement of
the insurance, until the effective date of the cancellation or expiration of the insurance.
The costs of the insurance may be more than the cost of insurance that Debtor may be
able to obtain on its own.

(g)  Illinois Responsible Property Transfer Act. No portion of the Property is
subject to the disclosure requirements of the Illinois Responsible Property Transfer Act of 1988,
765 ILCS 9%/1 et seq., as supplemented, amended and restated from time to time (“IRPTA™) or if
the Property issithject to IRPTA then Debtor has complied with IRPTA. Debtor shall, and
hereby agrees tc-indemnify Lender for, and to hold Lender harmless from and against, any and
all claims, liability; expenses, losses or damages which may or might be asserted against or
incurred by Lender, as.‘hé-case may be, by reason of Debtor’s failure to timely comply with
IRPTA.

(h) Sealed Instiument. Debtor intends for this Security Instrument to be
executed and delivered by Debtor, and accepted by Lender, as a sealed instrument.

(1) Maturity Date. (The maturity date of the Obligations secured hereby is no
later than May 2011.

e -
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EXHIBIT €

ORDER NUMBER: 1401 007914038 D2

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:
LEGAL DESCRIFTICN OF LEASEHOLD ESTATE 'A’

TWO CERTA IN PARCIELS OF LAND IN COOK COUNTY, ILLINOIS, BOUNDED AND DESCRIBED AS
FOLLOWS:

PARCEL 1:

A PART OF LOTS 1 AND 2 IW"RA!LROAD COMPAN{ES RESUBDIVISION OF BLOCKS 62 TO 76
BOTH INCLUSIVE, 78, PARTS OF(67 fiD 77 AND CERTAIN VACATED STREETS AND ALLEYS [N
SCHOOL SECTION ADDITION TO CHIGAGO..A SUBDIV ISION OF SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF
SAID RESUBDIVISION RECORDED IN THE RTCORDER'S OFFICE OF COOK COUNTY, ILLINO!S ON
MARCH 29, 1924 IN BOOK 188 OF PLATS A7 #ASE. 16 AS DOCUMENT NUMBER 8339751, SAID
PARTS OF LOTS 1 AND 2 BEING BOUNDED ANU-UFSCRIBED AS FOLLOWS: BEGINNING AT THE
NORTHEAST CORNER OF SAID LOT 1 AND RUNNINC THENCE SOUTHWARDLY ALONG THE EASTERLY
LINE OF SAID LOT 1 A DISTANCE OF 199.495 FEET TC AN ANGLE POINT IN SAID EASTERL Y
LOT LINE: THENCE CONTINUING SOUTHWARDLY ALONG SAID EASTERLY LINE A DISTANCE OF
199.23 FEET TO TS INTERSECTION WITH THE NORTH LiMe OF Ti—lE SOUTH 33 FEET OF SAID
LOT 1: THENCE WEST ALONG THE NORTH LINE OF THE SOUTH 33 FEET. OF SAID LOT 1 AND
OF SAID LOT 2 A DISTANCE OF 218.865 FEET TO AN INTERScCTION Wl TH THE EAST LINE
OF THE WEST 20 FEET OF SAID LOT 2; THENCE NORTH ALONG $4'3 EAST LINE OF THE WEST
20 FEET OF SAID LOT 2 A DISTANCE OF 398.19 FEET TO ITS INTEXSCCTION WITH THE
NORTH LINE OF SAID LOT 2, AND THENCE EAST ALONG THE NORTH LINE OF SAID L0T 2 AND
OF SAID LOT 1 A DISTANCE OF 239 FEET TO THE POINT OF BEGINNING

EXCEPTING FROM THE PARCEL OF LAND ABOVE DESCRIBED., THE RESPECT iVE PORT | ONS
THEREOE LYING VERTICALLY BE LOW THE FOLLOWING HORIZONTAL PLANES :

(A) A HORIZONTAL PLANE 18.5 FEET ABOVE CHICAGQ CITY DATUM, THE PERIMETER.GE
WHICH IS DESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHWEST CORNER OF SAIC PAILCEL
AND RUNNING THENCE EASTERLY ALONG THE NORTH LINE OF SAID PARCEL TO THE
INTERSECT ION OF SAID NORTH LINE AND A LINE (THE "LIMITING PLANE LINE") 1868 FeET
EAST OF AND PARALLEL TO THE WEST LINE OF SAID PARCEL: THENCE SOUTHWARDLY ALONG
THE LIMITING PLANE LINE TO THE INTERSECTiON OF SAID LINE AND THE SOUTH LINE OF
SAID PARCEL: THENCE WESTERLY ALONG THE SOUTH LINE OF SAID PARCEL TO THE
SOUTHWEST CORNER THEREOF; THENCE NORTHERLY ALONG THE WEST LINE OF SAID PARCEL T0
THE NORTHWEST CORNER OF SA| D PARCEL, WHICH 1S THE POINT OF BEG INNING OF SAID
HORIZONTAL PLANE; AND

(B) A HORZIONTAL PLANE 21.0 FEET ABOVE CHICAGO CITY DATUM QVER THAT PORTIGN OF
SAID PARCEL WHICH 1S NOT VERTICALLY BELOW THE HORIZONTAL PLANE DESCRIBED IN

CLAUSE (A) ABOVE.

PARCEL 2:

10481880
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ORDER NUMBER: 1401 007914038 02

STREET ADDRESS: 10 S. RIVERSIDE PLAZA

CITY: CHICAGO COUNTY: COOK
TAXNUMBER: 17-16-104 -006-0000

LEGAL DESCRIPTION:

ALL LAND AND SPACES BELOW THE HORIZONTAL PLANES DESCRIBED IN P ARCEL 1 ABOVE
WHICH ARE OCCUP ED BY THE COLUMNS, CAISSONS, FOUNDATIONS, GUSSETS AND ALL OTHER
SUPPORTING STRUCTIIRES, FOR THE BUILDING AND IMPROVEMENTS CONSTRUCTED IN PARCEL 1
AND BY ALL OTHER _'MPROVEME NTS, PLENUMS, MEC HANTCAL AND ELECTR ICAL EQUIPMENT,
PIPES, WIRES, CONPUITS. UTILITIES AND OTHER STRUCTURES LOCATED BELOW SALID
HORIZONTAL PLANES [N COMNECTION WITH SAID BUILDING AND [MPROV EMENTS. INCLUDING .,
BUT NOT LIMITED TO THE SPACE OCCUPIED BY THE IMPROVEMENTS AND STRUCTURES SHOWN
ON THE PLAT OF SURVEY PREPARED AND CERTIFIED BY CHICAGO GUARANTEE SURVEY COMPANY
DATED JULY 8, 1966 (CONSIST INZ-OF THREE SHEETS IDENTIFIED AS GRDER NOS. 6311001
K AND 6311001-S AND 6311001 N.“RISPECTIVELY) , WHICH WAS RECORDED AS PART OF

DOCUMENT 19881999,

PARCEL 3:

AN EASEMENT APPURTENANT TO PARCELS 1 AND.C N, OVER AND ACROSS THE WEST 20 FEET
OF LOT 2 IN SAID RAILROAD COMPANIES' RESUBDI Vi3tON TO CONSTRUCT, USE, MAINTAIN,
REPAIR, REPLACE OR RENEW FROM TIME TO TIME SJCH COLUMNS, GUSSETS, TRUSSES,
HORIZONTAL STRUCTURAL MEMBE RS, CAISSONS, FOUNDATILNS AND OTHER SUPPORTS AS MAY
BE REASONABLY NECESSARY OR APPROPRIATE TO MA INTAl'w AND SUPPORT THE PLAZA AND
OTHER IMPROVEMENTS CONTEMPL ATED BY THE LEASE, INCLUEIN3. WITHOUT LIMITATION, THE
COLUMNS (DESiGNATED 'DD') AND THE CAISSONS, FOUNDATIUNSG AND RE LATED STRUCTURES
SHOWN ON THE PLAT OF SURVEY REFERRED TO IN PARCEL 2 AEOVL.

PARCEL 4:

A NONEXCLUSIVE APPURTENANT EASEMENT [N FAVOR OF THE LEASEHOLD [INVERcST IN
PARCELS 1 AND 2 AS CREATED BY DEED OF EASEMENT DATED JANUARY 16, 1990 AND
RECORDED JANUARY 31, 1990 AS DOCUMENT 80047309 MADE BY LASALLE NATIOI'AL BANK, AS
TRUSTEE LNDER TRUST AGREEMENT DATED NOVEMBER 17, 1983 AND KNOWN AS TRUST/NUNBER
107292 TO GATEWAY 1V JOINT VENTURE, AN JLLINCIS GENERAL PARTNERSHIP, LASALLL
NATIONAL BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 1, 1983 AND KMUWN
AS TRUST NUMBER 1073617, LASALLE NATIONAL BANK, AS TRUSTEE UNDER TRUST AGREEMENT
DATED DECEMBER 1, 1983 AND KNOWN AS TRUST NUMBER 107362, AND L ASALLE NATIONAL
BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 1, 1983 AND KNOWN AS TRUST
NUMBER 107363 FOR THE USE OF 1,100 PUBLIC PARKING SPACES IN THE GARAGE, AS
DEFINED THEREIN, WITH RIGHTS OF INGRESS AND EGRESS AND AN EASEMENT FOR THE
PURPOSE OF CONTRUCTION OF SUCH REPAIRS OR RESTORATION FOR THE PERIOD REQUIRED TO
COMPLETE SUCH REPAIRS OR RESTORATION ON, OVER, AND ACROSS THE FOLLOWING
DESCRIBED LEGAL DESCRIPTION :

LOTS 5, 6, 7, AND 8 (EXCEPT FROM SAID LOTS THAT PART FALLING [N ALLEY) IN BLOCK
49 (N SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSH IP 39 NORTH, RANGE
14 EAST OF THE THIRD PRINCI PAL MERIDIAN, IN COOK COUNTY, ILLINOQIS,

LEGALD
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Exhibit C
Pledged Leases
[10 S. Riverside]

That certain Lease dated as of September 3, 1963, recorded in the Office of Recorder of Deeds of
Cook County, Illinois (“Recorder’s Office™), on September 18, 1963 as Document Number
19817214, as supplemented by Supplement to Lease dated as of June 21, 1966 and recorded July
12, 1966 in the Recorder’s Office as Document Number 19981999, as further supplemented by
Second supplement to Lease dated as of November 29, 1977 and recorded November 30, 1977 in
the Recordzt’s Office as Document Numbers 24217073, 24217074 and 24217075, as further
supplemented‘oy-Third Supplement to Lease dated as of March 21, 1989 and recorded April 19,
1989 in the Recuidér’s Office as Document 89173332, and further supplemented by letter
agreement dated March 21, 1989 with respect to the Third Supplement to Lease, as assigned to
H, B-H Associates, a Caliiornia limited partnership, by Assignment and Assumption of Lease
recorded on December 18,1998 in the Recorder’s Office as Document Number 08153308, and
as further assigned to TrizecHah Regional Pooling LLC, a Delaware limited liability company,
by Assignment and Assumption of Lease dated May 17, 2001 and recorded on

, 2001 in the Recorder’s Office as Document Number

That certain Master Lease dated as of Apri't9, 1989, recorded on April 19, 1989 in the
Recorder’s Office as Document Number 8917258; executed by Chicago Union Station
Company, as clarified by those two letter agreement dated April 19, 1989, and as assigned to H,
B-H Associations, a California limited partnership, ry Assignment and Assumption of Leases

_ dated as of December __, 1998, recorded in the Recozder’s Office on December 18, 1998 as

- Document Number 08153306, and as further assigned to [rizecHahn Regional Pooling LLC, a
Delaware limited liability company, by Assignment and Assuripiion of Lease dated May 17,
ZOOIIaﬁiaEéorded on , 2001 in the Recorder’s'Office as Document Number

1879
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