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LEASE {OLD TRUST DEED, SECURITY AGREEMENT
2D FINANCING STATEMENT

THIS TRUST DEED, SECUKi1Y AGREEMENT AND FINANCING STATEMENT (the
"Mortgage") is made as of the day of February, 1985, by and among Lake Shore
National Bank, not individually but #5 Tiustee under a Trust Agreement dated
November 30, 1984, and known as Trust No. 4967, whose mailing address is ¢/o James C.
Caraher, 135 South LaSalle Street, Suite 711/ Chicago, [linois 60603 (the "Mortgagor"),
and CHICAGO TITLE AND TRUST COMPANY, rii Illinois corporation (the {'Trustee"),
whose mailing address is e/o M & J Wilkow, Ltd., 1#4 North Michigan Avenue, Suite 600,
Chicago, Illinois 60601.

WITNESSETH:

THAT WHEREAS the Mortgagor is justly indebted to/che legal holders of the
Mortgage Notes hereinafter described (said legal holders Leing ‘erein collectively
referred to as the "H#lder" or the "Mortgagee™ in the princiysl~sums of SEVEN
HUNDRED SEVEN THOUSAND TWO HUNDRED NINETEEN AND N7/100 DOLLARS
($707,219.00) and TWO MILLION TWO HUNDRED NINETY-TWO SEVEN HUNDRED
EIGHTY-ONE AND NO/100 DOLLARS ($2,292,781.00), respectively, evidz. ced by those
certain MORTGAGE NOTES of Mortgagor of even date herewith (collectively the-"Note")
whereby the Mortgagor promises to pay the said principal sums, late charges, Htaer non-
prineipal charges and interest at the rate or rates and in installments, all as provide” i
the Note, with a portion of the interest thereon accruing and not paid currently but
added to the prinicpal balance thereof as set forth in the Note. The final payment 2%
prineipal and interest, if not sooner paid, shall te due en September 1, 1992. All monthly
payments on account of the indebtedness evidenced by the Note shall be applied first to
acerued and unpaid interest on the ocutstanding principal balance thereof and second to
the outstanding principal balance theresf. All payments shall be paid at such place as
the Holder may from time to time, in writing, appoint, and in absence of such
appointment, then as set forth in the Note; and

NOW, THEREFORE, the Mortgagor, to secure (i) payment of the principal sum of
money and ssid interest and late charges and other non-prineipal charges in accordance
with the terws, provisions and limitations of the Mortgage and of the Note and (ii)
payment and performanee of the covenants and agreements contained herein and in other
documents securing the indebtedness due under the Note and also in consideration of the
sum of ONE DOLLAR ($1.00) in hand paid, the receipt whereof is hereby acknowledged,
does by these presents MORTGAGE, GRANT, REMISE, RELEASE, ALIEN AND CONVEY
unto the Trustee and its successors and assigns, the leasehold interest in the following
described real estate and all of its present and hereafter-acquired estate, right, title and
interest therein, situated, lying and being in the County of Cook and State of Illinois to-
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THIS INSTRUMENT WAS PREPARED BY
~AND-SHOULD-BE-RETURNED-TO:

Elizabeth H. Belkin, Esq.
Friedman & Koven

208 South LaSalle Street
Suite 900

Chicago, Illinois 60604




SEE LEGAL DESCRIPT'ON ATTACHED HERETO
AND MADE A PART/JER!IOF AS EXHIBIT "A"

TOGETHER with:

(i) All buildings, improverients, tenements, easements, fixtures and
appurtenances (as more fully deseribcd (i Paragraph 27 hereof) thereto belonging, and all
issues and profits thereof for so long and <uring all such times as Mortgagor may be
entitled thereto (which are pledged primar(ly anlon a parity with said leasehold interest
in the reel estate and not secondarily), and o1 shades, awnings, venetian blinds, screens,
sereen doors, storm doors and windows, stoves {nd anges, refrigerators, curtain fixtures,
partitions, attached floor covering owned by Morigegor, now or hereafter therein or
thereon and all fixtures, apparatus (as more fully-dereribed in Paragraph 27 hereof),
equipment or articles now or hereafter therein or theresa,used to supply heat, gas, air
conditioning, water, light, power, sprinkler protection. wrste removal, refrigeration
(whether single units or centrally controlled), material handling and ventilation, including
(without restricting the foregoing): ail fixtures, apparatus, (as mose fully deseribed in
Paragraph 27 hereof), equipment and articles, other than sich a; constitute trade
fixtures used in the operation of any business conducted up~n <he Premises (as
hereinafter defined, as distinguished from fixtures which relate tc' t’.e 1se, occupancy
and enjoyment of the Premises, it being understood that the enumeration o2.any specifie
articles of property shall in no wise exelude or be held to exclude any itcms of property

not specifically mentioned; and

(i) Al rights and benefits of whatsoever nature derived or to be derived by
Mortgagor under or by virtue of the ground lease described in Exhibit "A" attac’ied
hereto (the "Ground Lease") ineluding, without limitation, all rights to security and ient
deposits under Article 2 of the Ground Lease and the right to exercise options, to give
consents and to receive monies payable to the lessee thereunder; and

(iii) Each sublease under the leasehold estate ("Leasehold Estate") created by
the Ground Lease, or under any part of the Leasehold Estate now or hereafter entered
into by Mortgagor, the subreversions under each sublease and all rights and benefits to be

derived therefrom by Mortgagor; and

(iv)  All right, title and interest that Mortgagor may now have or may hereafter
acquire in and to the land described in Exhibit "A";

() All rights and benefits of whatsoever nature derived or to be derived by
Mortgagor under or by virtue of the Garage Sublease deseribed in Exhibit "A" attached
hereto ("Garage Sublease") including, without limitations, all rights, to security and rent
deposits, if any, the right to exercise options, to give consents and to receive monies

payable to the lessee thereunder.

TOGETHER with all right, title and interest of Mortgagor in and to the aforesaid
land;

TOGETHER with all the right, title and interest of Mortgagor in the tenements,
hereditaments, appurtenances and all the estates and rights of Mortgagor in and to the
said land;
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TOGETHER w1t all the right, title and interest of Mortgagor in and to all streets,
roads and publie places, ozenud or proposed, adjoining the said land, and all easements
and rights of way, public ¢ private, now or hereafter used in connection therewith;

TOGETHER with all ~ight. title and interest of Mortgagor, now owned or
hereafter acquired, in and to any jand lying in the bed of any street, road or avenue, open
or proposed, in front of or adjolins the said land to the extent of the interest of

Mortgagor therein, now or hereafter ac juired;

TOGETHER with all right, title ‘and interest of Mortgagor, now owned or
hereafter acquired, in and to any and all sidewrdike and alleys, and all strips and gores of
land, adjacent to or used in connection with the ssid land;

TOGETHER with all right, title and interest of) the Mortgagor in and to the
reversions, remainders, issues and profits arising or issrins from the said land and from
the improvements thereon, inciuding, but not limited to,(the issues and profits arising or
issuing from all leases and subleases now or hereafter ~nfzied into covering all or any
part of said land and/or the improvements, all of which leases, subleases, issues and
profits are hereby assigned and, if requested by Trustee, shall'be cavsed to be further
assigned to Trustee by Mortgagor. The foregoing assignment shaill include without
limitation, cash or securities deposited under leases to secure perforniance by lessees of
their obligations thereunder, whether sueh cash or securities are to He el until the
expiration of the terms of such leases or applied to one or more installmnts of rent
coming due prior to the expiration of such terms. Mortgagee, or amy ofricer of
Mortgagee, is hereby irrevocably appointed attorney-in-fact for Mortgagor to cbllect
such issues and profits after default by Mortgagor. Mortgagor will execute and dc.iver ta
Mortgagee on demand such assignments and instruments as Mortgagee may requir’ to
implement, confirm, maintain and continue the assignment hereunder;

TOGETHER with all right, title and interest of the Mortgagor in and to any and all
awards, damages, payments and other compensation and any and all claims therefor and
rights thereto which may result from taking or injury by virtue of the exercise of the
power of eminent domain of or to, or any damage, injury or destruection in any manner
caused to, the said land, the improvements, or any part thereof, or from any change of
grade or vacation of any street abutting thereon, all of which awards, damages,
payments, compensation, claims and rights are hereby assigned, transferred and set over
to Trustee to the fullest extent that Mortgagor may under the law so do. Trustee is
hereby irrevocably appointed attorney-in-fact for Mortgagor to settle for, collect and
receive any such awards, damages, payments and compensation from the authorities
making the same, to appear in and prosecute any proceeding therefor, and to give

receipts and acquittances therefor;

TOGETHER with all of Mortgagor's right, title and interest in and to all contracts
and agreements relative to the said land and to the construction, use and occupancy of

the improvements;

TOGETHER with all right, title and interest of Mortgagor in and to all unearned
premiums accrued, aceruing or to accrue under any and all insurance policies now or
hereafter obtained by Mortgagor; and
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TOGETHER with<all proreeds of the conversion, voluntary or involuntary, of any
or all of the foregoing int’ cath or liquidated eclaims, including without limitation,
proceeds of insurance and coi demnation awards.

ALL of which property aad rights therein hereinabove deseribed or mentioned
being hereinafter collectively called, th. "Tremises" or "Mortgaged Property".

All of the land, estate and property hareinabove deseribed, real, personal and
mixed, whether affixed or annexed or not (exzept \7here otherwise hereinabove specified)
and all rights hereby conveyed and mortgagec are intended so to be a unit and are hereby
understood, agreed and declared to form a part ad pircel of the Leasehold Estate and to
be appropriated to the use of the Leasehold Estate and shall for the purposes of this
Mortgage be deemed to be the Leasehold Estate and corvered and mortgaged hereby.

TO HAVE AND TO HOLD the Premises unto the/trastze and its successors and
assigns forever, for the purposes and uses herein set forth.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

Maintenance, Repair and Restoration of Improvements,
Payments of Prior Liens, ete.

1. Mortgagor shall: (a) promptly repair, restore or rebuild any bui.dings.and
other improvements now or hereafter on the Premises which may become damigea or
destroyed to substantially the same character as prior to such damage or destruction;
without regard to the availability or adequacy of any casualty insurance proceeds r
eminent domain awards; (b) keep the Premises in good condition and repair, without
waste; (c) keep the Premises free from mechanies' liens or other liens or claims for lien
not expressly subordinated to the lien hereof, subject however to the rights of the
Mortgagor set forth in Paragraph 1A below; (d) immediately pay when due any
indebtedness which may be secured by a lien or charge on the Premises on a parity with
or superior to the lien hereof (no such lien, except for general real estate taxes and
special assessments which are a lien but not yet due and payable, to be permitted
hereunder), and upon request exhibit satisfactory evidence of the discharge of such lien
to Mortgagee subject, however, to rights of Mortgagor set forth in Paragraph 1A below;
(e) complete within a reasonable time any building(s) or other improvements now or at
any time in process of erection upon the Premises; (f) comply with all federal, state and
loeal requirements of law, regulations, ordinances, orders and judgments and all
covenants, easements and restrictions of record with respeet to the Premises and the use
thereof; (g) make no structural alterations in the Premises costing in excess of
$100,000.00 without Mortgagee's prior written consent, which consent shall not be
unreasonably withheld; (h) suffer or permit no change in the general nature of the
oceupaney of the Premises without Mortgagee's prior written consent; (i) not initiate or
acquiesce in any zoning variation or reclassification without Mortgagee's prior written
consent; (j) observe and comply with all conditions and requirements (if any) necessary to
preserve and extend all rights, licenses, permits (including without limitation zoning
variations and any non-conforming uses and structures), privileges, franchises and
concessions applicable to the Premises or contracted for in connection with any present
or future use of the Premises; and (k) pay each item of indebtedness and perform each
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obligation secured by-ihis Mortgage when due according to the terms hereof and of the
Note. As used in this Pasagraph 1 and elsewhere in this Mortgage, the term
"ndebtedness" means and/ineluies the unpaid prineipal sum evidenced by the Note,
together with all interest, additional interest, late charges and all other sums at any time

seeured by this Mortgage.

Right to Contest; Grace Periods:

1A. The matters referred to in Pa‘agraph 1(c) of this Mortgage and real estate
taxes and special assessments are sometin.as vereinafter collectively referred to as
"Liens". Anything in Paragraphs 1(c), 1(d) (r 7 of this Mortgage to the contrary
notwithstanding, Mortgagor may, in good faith and vitb reasonable diligence, contest the
validity or amount of any Liens not expressly subordinpied to the lien hereof, and defer
payment and discharge thereof during the pendency of such contest, provided: (i) that
such contest shall have the effect of preventing the sale < f¢ rfeiture of the Premises or
any part thereof, or any interest therein, to satisfy any suc-Liens; (ii) that, within ten
(10) days after Mortgagor has been notified of the assertion of any-such Liens, Mortgagor
shall have notified Mortgagee in writing of Mortgagor's intenti>n to enntest any such
Liens; and (iii) that Mortgagor shall have deposited with Mortgsg2e at such place as
Mortgagee may from time to time in writing appoint, and in tie abrence of such
appointment then at the office of M & J Wilkow, Ltd., 180 North Michigen *verue, Suite
600, Chicago, Illinois 60601, a sum of money which shall be sufficient in‘the ceasonable
judgment of Mortgagee to pay in full any sueh Liens and all interest which niif ht Lecome
due thereon, and shall keep on deposit an amount so sufficient at all times, incieysing
such amount to cover additional interest whenever, in the reasonable judginsnt of
Mortgagee, such increase is advisable. Such deposits are to be held without &uy
allowance of interest to Mortgagor. If Mortgagor shall fail to prosecute such contust
with reasonable diligence or shall fail to pay the amount of any Liens plus any interest
finally determined to be due upon the conclusion of such contest, to the extent such
amount exceeds the amount which Mortgagee will pay as provided below, or shail fail to
maintain sufficient funds on deposit as hereinabove provided, Mortgagee may, at its
option, apply the money so deposited in payment of or on account of any such Liens, or
that part thereof then unpaid, together with all interest thereon. If the amount of money
so deposited shall be insufficient for the payment in full of any such Liens, together with
all interest thereon, Mortgagor shall forthwith, upon demand, deposit with Mortgagee a
sum which, when added to the funds then on deposit, shall be sufficient to make such
payment in full. Mortgagee shall, upon the final disposition of such contest, apply the
money so deposited in full payment of any such Liens or that part thereof then unpaid,
together with all interest thereon when so requested in writing by Mortgagor and when
furnished by Mortgagor with suffieient funds to make such payment in full and with
evidence satisfactory to Mortgagee of the amount of the payment to be made.

1B. Notwithstanding anything contained in this Mortgage to the contrary,
Mortgagor shall not be in default hereunder if Mortgagor shall cure any default with
respect to any Liens within the following grace periods, which grace periods are intended
to be coneurrent, and not cumulative with any other grace period contained in any other
docuements delivered to evidence or secure the Indebtedness:
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(i) T<n (10)_days after default of any monetary obligation with respect
to any liens (no otic to Mortgagor being required); and

(i)  Thirty (30’ da’s after notice to Mortgagor in case of a default of any
non-monetary obligation witli“respect to any Liens, or, if such cure cannot be
effected reasonably withir such time, then Mortgagee shall be afforded an
additionai period of time wi% i~ which to cure such default, provided that
Mortgagor is diligently and contiiiuous!;-proceeding to prosecute the curing of such
default to completion.

Payment of Taxes and Ground Lease Expenses.

2. Mortgagor shall pay all general taxes b.fove any penalty or interest
attaches, and shall pay special taxes, special assessmeits, vwater charges, sewer service
charges, and all other charges against the Premises or ment.omcd in and made payabl: by
said Ground Lease of any nature whatsoever when due, and shall.~cpon written request,
furnish to Mortgagee duplicate receipts therefor within thirty (30) 'days following the
date of payment. The foregoing and anything else in this Mortgaze rotwithstanding, in
the event that (a) the sum of (i) the final assessed value of the Premiscs tetually applied
for purposes of calculating the amount of real estate taxes due with rsspect to the
Premises for the year 1984 (payable in 1985) multiplied by (i) the final ~qualization
factor actually applied for purposes of calculating the amount of real estat: taxes due
with respect to the Premises for the year 1983 (payable in 1984) multiplied by n) the
final tax rates actually extended by the Cook County Clerk for purposes of ca'cilating
the amount of real estate taxes due with respect to the Premises for the year 1743
(payable in 1984) (said sum herein referred to as the "Projected Tax Bill") exceeds the
sum of ONE MILLION AND NO/100 DOLLARS ($1,000,000.00) and (b) the actual rea.
estate tax bill issued for real estate taxes due with respect to the Premises (the "Actual
Tax Bill") for the year 1984 (payable in 1985) exceeds the sumn of ONE MILLION AND
NO/100 DOLLARS ($1,000,000.00), at the time real estate taxes with respect to the
Premises for the years 1984 (payable in 1985), 1985 (payable in 1986), 1986 (payable in
1987) and 1987 (payable in 1988), respectively, are due and payable Mortgagor shall be
entitled to a credit against the amount of interest (paid or accrued) next due under the
Note equal to seventy percent (70%) of the difference between the amount by which the
final Aetual Tax Bill for 1984 as same may be reduced by protest or otherwise exceeds
the sum of ONE MILLION AND NO/1G0 DOLLARS ($1,000,000.00) but not to exceed
seventy percent (70%) of the amount by which the Projected Tax Bill exceeds the sum of
ONE MILLION AND NO/100 DOLLARS ($1,000,000.00).

Tax Deposits.

3. Mortgagor shall deposit in a segregated interest-bearing account with the
Mortgagee or such depositary ("Depositary") as the Mortgagee may from time to time in
writing appoint, and in the absence of such appointment, then at the office of M & J
Wilkow, Ltd., 180 North Michigan Avenue, Suite 600, Chicago, Ilinois 60601,
commencing on the date of disbursement of the proceeds of the loan secured hereby and
on the first day of each month following the month in which said disbursement oceurs, a
sum equal to the amount of all real estate taxes and assessments (general and special)

-6 -
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next due upon or for..he Premises (the amount of such taxes next due to be based upon
the Mortgagee's reasonable estimate as to the amount of taxes and assessments to be
levied and assessed) redued by the amount, if any, then on deposit with the Mortgagee
or the Depositary, divided vy Zne number of months to elapse before one (1) month prior
to the date when such taxes and/aczassments will become due and payable. Such deposits
are to be held with all interest ear ies thereon to be credited to the next deposit due
from Mortgagor and are to be used/_>r-the payment of taxes and assessments (general
and special) on the Premises next due ind pavable when they become due. If the funds so
deposited are insufficient to pay any such taxe: or assessments (general or special) when
the same become due and payable, the Mo:tgagor shall, within ten (10) days after receipt
of demand therefor from the Mortgagee or th: D/ positary, deposit such additional funds
as may be necessary to pay such taxes and asscssinents (general and special) in full. If
the funds so deposited exceed the amount requ.rei to pay such taxes and assessment
(general and special) for any year, the excess shall b2 applied on a subsequent deposit or
deposits. Said deposits shall be kept separate and agar. from any other funds of the
Mortgagee or the Depositary.

Anything in this Paragraph 3 to the contrary notwithsiandi)g, if the funds so
deposited are insufficient to pay any such taxes or assessments (y=nersi or special) or any
installment thereof, Mortgagor will, not later than ten (10) days prior ic, the last day on
which the same may be paid without penalty or interest, deposit with \lie-Mortgagee or
the Depositary the full amount of any such deficiency.

If any such taxes or assessments (general or special) shall be levied, (‘narged,
assessed or imposed upon or for the Premises, or any portion thereof, and if suca 1axes or
assessments shall also be a levy, charge, assessment or imposition upon or for any ofiier
premises not encumbered by the lien of this Mortgage, then the computation of any
amount to be deposited under this Paragraph 3 shaill be based upon the entire amount .
such taxes or assessments, and Mortgagor shall not have the right to apportion the
amount of any such taxes or assessments for the purposes of such computation.

3. Deliberately Omitted.

4. Deliberately Omitted.

Insurance.

5. Mortgagor shall keep all buildings and improvements and the Collateral
(defined in Paragraph 27 below) now or hereafter situated on said Premises insured
against loss or damage by fire on a so-called "All Risks" basis and against sueh other
hazards as may reasonably be required by Mortgagee but in no event less than that
required under the Ground Lease, including without limitation of the generality of the
foregoing, rent loss and business interruption insurance with coverage in an amount not
less than twelve (12) months' gross revenues from the operation of the Premises.
Mortgagor shall also provide liability insurance coverages, including liquor liability, with
such limits for personal injury and death and property damage as Mortgagee may
reasonably require. Subject to the provisions of the Ground Lease for the benefit of the

_7_
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Lessor thereunder, all policies.of insurance to be furnished hereunder shall be in forms,
companies and amounts s.tisfaztory to Mortgagee, with waiver of subrogation and
replacement cost endorseicents.and a standard non-contributory mortgagee eclause
attached to all policies, inclucing a provision requiring that the coverages evidenced =
thereby shall not be terminated o’ materially modified without thirty (30) days' prior

written notice to the Mortgagee. Mnltragor shall deliver all original policies, including i
additional and renewal policies, to Moitgagee and, in the case of insurance about to
expire, shall deliver renewal policies not lcos than thirty (30) days prior to their
respective dates of expiration. ;

; Mortgagor shall not take out separite insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless
Mortgagee is included thereon under a standard “=0n- contributory mortgagee eclause
acceptable to Mortgagee. Mortgagor shall immediateiy nuti’y Mortgagee whenever any
such separate insurance is taken out and shall promptly d<liver to Mortgagee the origin
poliey or policies of such insurance. In the event of a foraelusure of the lien of this
Mortgage, or of a transfer of title to the Premisas either in liewof foreclosure or by
purchase at the foreclosure sale, all interest in all insurance pol cies .n _force shall pass
to Mortgagee, transferee or purchaser, as the case may be.

Within ninety (90) days following the second (2nd) yearly anniversary'of the date
hereof and every two (2) years thereafter at the request of the Mortgagee. Mortgagor
agrees to furnish evidence of replacement cost, without cost to the Mortgagee such as is
regularly and ordinarily made by insurance companies to determine the then replaceinent
cost of the building(s) and other improvements on the Premises.

Adjustment of Losses with Insurer and
Application of Proceeds of Insurance.

6. Subject to the provisions of the Ground Lease and the Prior Mortgages (as
hereinafter defined) as to the holding by the lessor or the mortgagee thereunder, as the
case may be, of insurance proceeds received by said lessor or mortgagee, in case of loss
or damage by fire or other casualty, Mortgagee is authorized: (a) to settle and adjust any
claim under insurance policies which insure against sueh risks with the participation of
Mortgagor or (b) to allow Mortgagor to agree with the insurance company or companies
on the amount to be paid in regard to such loss. In either case, Mortgagee is authorized
to collect and receipt for any such insurance monies. So long as: (a) no insurer denies
liability as to any insured or claims any right of participation in any of Mortgagee's
seeurity; and (b) Mortgagee (or any holder of one of the Prior Mortgages) has not elected
to accelerate the maturity of the Indebtedness (or the indebtedness secured by any of the
Prior Mortgages) as a result of a default hereunder (or under any of the Prior Mortgages);
then such insurance proceeds, after deducting therefrom any reasonable expenses
incurred by Mortgagee in the collection thereof, shall be made available by the
Mortgagee for the repair, rebuilding or restoration of the buildings and other
improvements on the Premises. I[n all other cases, subject to the provisions of the
Ground Lease and the Prior Mortgages as to the holding by the lessor and the mortgagee
thereunder, as the case may be, of insurance proceeds received by said lessor or
mortgagee, such insurance proceeds may, at the option of the Mortgagee, be: (a) applied
in reduction of the Indebtedness, then due and payable; or (b) held by the Mortgagee and
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used to reimburse Mc-tgsgor or any lessee for the cost of the repair, rebuilding or
restoration of buildiig- and other improvements on the Premises. In any event, the
buildings and other improvesionts shall be so repaired, restored or rebuilt so as to be of
at least equal value and (substintially the same character as prior to such damage or
destruction. If the insuranse-proceeds are made available for repair, rebuilding or
restoration, such proceeds sha( b: disbursed through a title insurance company selected
by Mortgagee (the "Disbursing Fa/ ty") being furnished with satisfactory evidence of the
cost of completion thereof and with'architect's certificates, waiver of lien, contractors'
and subcontractors' sworn statements, itle continuations and other evidence of cost and
payments so that the Disbursing Party can verify that the amounts disbursed from time
to time are represented by completed and in-place work and that said work is free and
clear of mechanical lien claims. No paymeiit siade prior to the final completion of the
work shall exceed ninety percent (90%) of the alieof the work performed from time to
time, and at all times the undisbursed balance of sieh groceeds remaining in the hands of
the Disbursing Party shall be at least sufficient to pav'roi the cost of completion of the
work free and clear of liens. If the cost of rebuilding, rejai..ng or restoring the buildings
and other improvements may reasonably exceed the sum ¢f Fi\VE HUNDRED THOUSAND
DOLLARS ($500,000.00), then the Mortgagee must approv.-plans and specifications of
such work before such work shall be commenced. Any surplus witeh may remain out of
said insurance proceeds, after payment of the eost of repair, re.uildine, restoration and
the reasonable charges of the Disbursing Party, shall be paid to Mortgrger,

Stamp Tax; Effect of Changes
in Laws Regarding Taxation.

1. If, by the laws of the United States of America or of any siate o2
subdivision thereof having jurisdiction over the Mortgagor, any tax is due or becomes we
in respect of the issuance of the Note, the Mortgagor covenants and agrees to pay such
tax in the manner required by any such law. The Mortgagor further covenants to
reimburse the Mortgagee for any sums which Mortgagee may expend by reason of the
imposition of any tax on the issuance of the Note.

7.1 In the event of the enactment, after this date, of any law of the state in
which the Premises are located dedueting from the value of the land for the purpose of
taxation any lien thereon, or imposing upon the Mortgagee (or any senior mortgagee) the
payment of the whole or any part of the taxes or assessments or charges or liens herein
required to be paid by Mortgagor, or changing in any way the laws relating to the
taxation of mortgages or debts secured by mortgages or the Mortgagee's (or any senior
mortgagee's) interest in the Premises, or the manner of collection of taxes, so as to
affect this Mortgage (or any senior mortgage) or the debt secured hereby or the holder
thereof, then, and in any such event, the Mortgagor, upon demand by the Mortgagee,
shall pay such taxes or assessments or reimburse the Mortgagee therefor; provided,
however, that if in the opinion of counsel for the Mortgagee: (a) it might be unlawful to
require Mortgagor to make such payment; or (b) the making of such payment might result
in the imposition of interest beyond the maximum amount permitted by law; then and in
any such event, the Mortgagee may elect, by notice in writing given to the Mortgagor, to
declare all of the Indebtedness to beceme due and payable sixty (60) days from the giving
of such notice.
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Observance of Lease £ ssign nent.

8. As additional sectrity for the payment of the Note and for the faithful
performance of the terms and “eraditions herein, Mortgagor and its beneficiary or
beneficiaries have assigned to the Morigigee all of their right, title and interest as lands
in and to the leases listed on the SCHLL ULE OF LEASES attached hereto as Exhibit ng"
and all future leases of the Premises. AL leasZs-af the Premises covering a rentable area
in excess of 10,000 square feet ("Major Lz2ases ") are subject to the approval of the
Mortgagee as to form, content and tenant(s),~which consent shall not be unreasonably

withheld.

Mortgagor will not and Mortgagor's beneficiar; o neneficiaries will not, without
Mortgagee's prior written consent: (i) execute any assignriert or pledge of any rents or
any leases of the Premises except an assignment or pledge se¢ uring the Indebtedness (or
any senior indebtedness); or (ii) accept any payment of any in’stziiment of rent more than
thirty (30) days before the due date thereof; or (iii) make any }sasa of the Premises
except for actual occupancy by the tenant thereunder.

Mortgagor, at its sole cost and expense, will: (i) at all times hromptly and
faithfully abide by, discharge and perform all of the material covenamz, c¢ ditions and
agreements contained in all Major Leases; (ii) in the ordinary course of business enforce
or secure the periormance of all of the covenants, conditions and agreemen.s Gu such
leases on the part of the tenants to be kept and performed; (iii) appear in and defeliaany
action or proceeding arising under, growing out of or in any manner connected w.tt such
leases or the obligations, duties or liabilities of landlord or of any tenants thereunder; @in
collaterally transfer and assign or cause to be separately transferred and assigned o
Mortgagee, upon written request of Mortgagee, any lease or leases of the Premises
heretofore or hereafter entered into, and make, execute and deliver to Mortgagee upon
demand, any and all instruments required to effectuate said assignment; (v) furnish
Mortgagee, within tea (10) days after a request by Mortgagee so to do, a written
statement containing the names of all tenants and the terms of all leases of the
Premises, including the spaces occupied and the rentels payable thereunder; and
(vi) exercise within five (5) days of any demand therefor by Mortgagee any right to
request from the tenant under any lease of the Premises a certificate with respect to the

status thereof.

Nothing in this Mortgage or in any other documents relating to the loan secured
hereby shall be construed to obligate Mortgagee, expressly or by implication, to perform
any of the covenants of any landlord under any of the leases assigned to Mortgagee or to
pay any sum of money or damages therein provided to be paid by the landlord, each and
all of which covenants and payments Mortgagor agrees to perform and pay or cause to be
performed and paid.

At the option of the Mortgagee, this Mortgage shall become subject and
subordinate, in whole or in part (but not with respect to priority of entitlement to
insurance proceeds or any award in eminent domain), to any one or more leases affecting
any part of the Premises, upon the execution by Mortgagee and recording or registration
thereof, at any time hereafter, in the office wherein this Mortgage was registered or
filed for record, of a unilateral declaration to that effect.

-10 -
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In the event of t'e enforecement by Mortgagee of any remedies provided for by law
or by this Mortgage, the teliant under each lease of the Premises shall, at the option of
the Mortgagee, attorn to arv person succeeding to the interest of landlord as a result of
such enforcement and shall recognize such suecessor in interest as landlord under such
lease without change in the terms <o other provisions thereof; provided, however, that
said successor in interest shall not he Forad by any payment of rent or additional rent for
more than one month in advance or a:,-amendment or modification to any lease made
without the consent of Mortgagee or said smacessor in interest. Each tenant, upon
request by said successor in interest, stall execute and deliver an instrument or
instruments confirming such attornment.

It is covenanted and agreed that a defaul* under any Assignment of Leases
executed pursuant to this Paragraph 8 which is nof cvred during the applicable cure
periods shall constitute a default hereunder, on accoun’. of which the whole of the
Indebtedness shall at once, at the option of the Mortgagce ‘oecome immediately due and
payable, without notice to the Mortgagor.

Mortgagor and Lien Not Released.

9. From time to time Mortgagee may, at Mortgagee's opticn, without giving
notice to or obtaining the consent of Mortgagor or Mortgagor's successors or assigns or
the consent of any junior lien holder, guarantor or tenant, without< 1'apility on
Mortgagee's part and notwithstanding Mortgagor's breach of any covenant, agreement or
condition of Mortgagor contained in this Mortgage: (a) release anyone primar'ly or
secondarily liable on any of the Indebtedness; (b) accept a renewal note or notes therefol;
(e) release from the lien of this Mortgage any part of the Premises; (d) take or releise
other or additional seeurity for the Indebtedness; (e) consent to any plat, map or plan of
the Premises; (f) consent to the granting of any easement; (g) join in any extension or
subordination agreement; (h) agree in writing with Mortgagor to modify the rate of
interest or period of amortization of the Note or change the time of payment or the
amount of the monthly installments payable thereunder; and (i) waive or fail to exercise
any right, power or remedy granted by law or herein or in any other instrument given at
any time to evidence or secure the payment of the Indebtedness.

Any actions taken by Mortgagee pursuant to the terms of this Paragraph 9 shall
not impair or affect: (a) the obligation of Mortgagor or Mortgagor's successors or assigns
to pay any sums at any time secured by this Mortgage and to observe all of the
covenants, agreements and conditions herein contained; (b) the guaranty of any individual
or legal entity for payment of the Indebtedness; and {e) the lien or priority of the lien
hereof against the Premises.

Mortgagor shall pay to Mortgagee a reasonable service charge, and such title
insurance premiums and attorneys' fees as may be ineurred by Mortgagee for any action
deseribed in this Paragraph 9 taken at the request of Mortgagor or of its beneficiary or
beneficiaries.

-11-
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Mortgagee's Perforuance of Defaulted Acts.

10. In case of defsult herein, Mortgagee may, but need not, make any payment
or perform any act herein requiced of Mortgagor in any form and manner Mortgagee
deems expedient, and may, but nesd.not, make full or partial payments of principal or
interest on prior encumbrances, if (any end purchase, discharge, compromise or settle
any tax lien or other prior lien or titie r-.claim thereof, or redeem from any tax sale or
forfeiture affecting said Premises or cof ‘test any tax or assessment or cure any default
of any landlord in any lease of the Premises. All monies paid for any of the purposes
herein authorized and all expenses paid or incurred in connection therewith, including
reasonable attorneys' fees and any other monies sdvenced by Mortgagee in regard to any
tax referred to in Sections 7 or 7.1 or to protect th< premises or the lien hereof, shall be
so much additional Indebtedness secured hereby, an't skall become immediately due and
payable upon notice of same and with interest thereor 8% th> rate or rates of interest set
forth in the Note applicable to a period when a default ~xi-is thereunder. In addition,
with respect to any such payments made by Mortgagee Kareunder, Mortgagee shall be
fully subrogated to said extent to the rights of the party.*s whom such payment was
made. Inaction of Mortgagee shall never be considered as a waiver of qny right aceruing
to it on account of any default on the part of Mortgagor. The forezoing potwithstanding,
it is understood and agreed that Mortgagee shall not have the right w riake any payment
or perform any act prior to the expiration of any applicable cure period (11less Mortgagee
reasonably believes that Mortgagee will suffer adverse consequences by ot actiag prior

to the expiration of such cure period.

Mortgagee's Reliance on Tax Bills, ete.

11. Mortgagee in making any payment hereby authorized (a) relating to taxas
and assessments, may do so according to any bill, statement or estimate procured from
the appropriate public office without inquiry into the accuracy of such bill, statement or
estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien or title or
claim thereof; or (b) for the purchase, discharge, compromise or settlement of any other
prior lien, may do so without inquiry as to the validity or amount of any clam for lien

which may be asserted.

Acceleration of Indebtedness in Case of Default.

12.  If: (a) default be made in the due and punctual payment of principal or
interest on the Note, or any other payment due in accordance with the terms thereof,
which default continues for five (5) days after the Payee thereunder gives written notice
thereof to the Maker thereunder or (b) the Mortgagor or any beneficiary thereof shall
(i) file a petition for liquidation, reorganization or adjustment of debt under Title 11 of
the United States Code (11 U.S.C. §§ 101 et seq.) or any similar law, state or federal,
whether now or hereafter existing, or (ii) any answer admitting insolvency or inability to
pay its debts, or (iii) fail to obtain a vacation or stay of involuntary proceedings within
ninety (90) days, as hereinafter provided; or (c) any order for relief of the Mortgagor or
any beneficiary thereof shall be entered in any case under Title 11 of the United States
Code, or a trustee or a receiver shall be appointed for the Mortgagor or for any
beneficiary thereof, or for all or for a part of the property of Mortgagor or of any
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benefieiary therecf'ir cny voluntary or involuntary proceeding, or any court shall have
taken jurisdietion of all or-z.part of the property of the Mortgagor or of any beneficiarv
thereof in any voluntar; or iavoluntary proceeding for the reorganization, dissolutior,
liquidation, adjustment ¢f _debt or winding up of the Mortgagor or of any beneficiary
thereof and such trustee or (cecriver shall not be discharged or such jurisdietion not be
relinquished or vacated or stayei on appeal or otherwise stayed within ninety (90) days;
or (d) the Mortgagor or any beneficlary thereof or shall make an assignment for the
benefit of creditors, or shall admit i1 writing its inability to pay its debts generally as
they become due, or shall consent to *iic“appointment of a receiver or trustee or
liquidator of all or any major part of its bropecty; or (e) default shall be made in the due
observance or performance of any other c¢ovenant, agreement or condition hereinc.:fore
or hereinafter contained and required to Le 'ent or performed or otserved by the g
Mortgagor or any beneficiary thereof, which difav't continues for five (5) days after -
notice in the case of a monetary default or thirty«3P; Gays after notice in the case of a

non-monetary default unless such default cannot be <urid within said thirty (30) day 3

period and Mortgagor diligently and in good faith is pursuirg said cure to completion; or
(f) default shall be made in the due observance or.p'riormance of any covenant, il
agreement or condition required to be kept or observed by Mor’gagar or any beneficiary
thereof in any other instrument given at any time to secure "he pauvnent of the Note, B
which default continues for five (5) days after notice in the case i »'manetary default or ¥
thirty (30) days after notice in the case of a non-monetary default unlzss such default
cannot be cured within said thirty (30) day period and Mortgagor diligeriy 4nd in good
faith is pursuing said cure to completion; or a letter of credit delivered :2-Mnrtgagee
pursuant to Paragraph 34.3 or Paragraph 34.4 below is drawn upon (it beirg understood
and agreed that the application of any proceeds of such letter of credit sha.l L0t be
deemed to cure a default); then and in any such event, subject to Paragraphs 1A and 2.
the whole of the Indebtedness shall at once, at the option of the Mortgagee, belome
immediately due and payable without notice to Mortgagor.

Foreclosure; Expense of Litigation.

13.  When the Indebtedness or any part thereof shall become due, whether by

j acceleration (subject to Paragraphs 1A and 1B) or otherwise, Mortgagee shall have the
: right to cause the Trustee to foreclose the lien hereof for such Indebtedness or part
i thereof. In any civil action to foreclose the lien hereof, there shall be allowed and
| ineluded as additional Indebtedness in the order or judgment for foreclosure and sale all
expenditures and expenses which may be paid or incurred by or on behalf of Mortgagee
for reasonable attorneys' fees, appraiser's fees, outlays for documentary and expert
evidence, stenographers' charges, publication costs, and costs (which may be estimated as
to items to be expended after entry of said order or judgment) of procuring all such
. abstracts of title, title searches and examinations, title insurance policies, Torrens'
i Certificates and similar data and assurances with respect to the title as Mortgagee may

deem reasonably necessary either to prosecute such eivil action or to evidence to bidders
at any sale which may be had pursuant to such order or judgment the true condition of
the title to, or the value of, the Premises. All reasonable expenditures and expenses of
the nature in this Paragraph mentioned and such reasonable expenses and fees as may be
i incurred in the protection of the Premises and the maintenance of the lien of this
g ’ Mortgage, including the fees of any attorneys employed by Mortgagee in any litigation or
proceeding affecting this Mortgage, the Note, or the Premises, including probate,
appellate and bankruptey proceedings, or in preparations for the commencement or
defense of any aetion or proceeding or threatened action or proceeding, shall be
immediately due and payable by Mortgagor, with interest thereon at the rate set forth in
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the Note applicable to a periud vhen a default exists thereunder, and shall be secured by
this Mortgage.

At all times, the Mortgagir.shall appear in and defend any suit, action or
proceeding that might in any way in he sole but reasonable judgment of Mortgagee
affect the value of the Premises, the priority of this Mortgage or the rights and powers
of Mortgagee or Trustee hereunder or u \der any document given at any time to secure
the Indebtedness. Mortgagor shall, at all tires, indemnify, hold harmless and reimburse
Mortgagee or Trustee on demand for any anc ail loss, damage, expense or cost, including
cost of evidence of title and reasonable attorncys) fees, arising out of or incurred in
connection with any such suit, action or proceedizg.‘and the sum of such expenditures
shall be secured by this Mortgage, and shall bear in‘erest after demand at the rate
specified in the Note applicable to a period when an uricuizd default exists thereunder,
and such interest shall be secured hereby and shall be due <n¢ payable on demand.

Application of Proceeds of Foreclosure Sale.

14.  The proceeds of any foreclosure sale of the Premises shall.be distributed
and applied in the following order of priority: first, on account of all e)sts and expenses
incident to the foreclosure proceedings, ineluding all such items as are tweplionzd in the
preceding Paragraph hereof; second, all other items which may under the te{me bereof
constitute secured Indebtedness additional to that evidenced by the Note, with interest
thereon as herein provided; third, ail principal and interest remaining unpaid on-the Note;
and fourth, any overplus to any party entitled thereto as their rights may appear.

Appointment of Receiver or Mortgagee in Possession.

15.  Upon, or at any time after, the commencement of an action to foreclose
this Mortgage, the court in which such action was commenced may, upon request of the
Mortgagee or the Trustee, appoint a receiver of the Premises either before or after
foreclosure sale, without notice and without regard to the solveney or insolvency of
Mortgagor at the time of application for such receiver and without regard to the then
value of the Premises or whether the same shall be then occupied as a homestead or not;
and the Mortgagee or any holder of the Note may be appointed as such receiver or as a
mortgagee in possession. Such receiver or mortgagee in possession shall have power to

collect the rents, issues and profits of the Premises during the pendency of such
foreclosure action and, in case of a sale and a deficiency, during the full statutory period
of redemption (if any), whether there be redemption or not, as well as during any further
times (if any) when Mortgagor, except for the intervention of such receiver, would be
entitled to collect such rents, issues and profits, and all other powers which may be
necessary or are usual in such cases for the protection, possession, control, management
and operation of the Premises during the whole of said period. The court from time to
time may authorize the receiver of the mortgagee in possession to apply the net income
in its hands in payment in whole or in part of: (a) the Indebtedness secured hereby or by
any order or judgment foreclosing the lien of this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the lien hereof or the lien

_of such order or judgment, provided such application is made prior to foreclosure sale;
and (b) the deficiency in case of a sale and deficiency.
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Rights Cumulative.

186. Each right, pow:r a.id remedy conferred upon the Mortgagee or the Trustee
by this Mortgage and by all otier/dovuments evidencing or securing the Indebtedness and
conferred by law and in equity is.ein.iative and in addition to every other right, power
and remedy, express or implied, givei |.ow or hereafter existing, at law and in equity; and
each and every right, power and remedy iiccein or therein set forth or otherwise so
existing may be exercised from time tc timec as often and in such order as may be
deemed expedient by the Mortgagee or the Trusice; and the exercise or the beginning of
the exercise of one right, power or remedy shull r.ot be a waiver of the right to exercise
at the same time or thereafter any other righ’, prwer or remedy; and no delay or
omission of, or discontinuance by, the Mortgagee «. *.ie Trustee in the exercise of any
right, power or remedy aceruing hereunder or arising 5t arwise shall impair any such
right, power or remedy, or be construed to be a waiver of ‘any default or acquiescence
therein.

Mortgagee's Right of Inspection.

17.  Mortgagee shall have the right to inspect the Premises-at ail ‘easonable
times and access thereto shall be permitted for that purpose.

Conidemnation.

18.  Mortgagor hereby assigns, transfers and sets over unto the Mortgagee the
entire proceeds of any award and any claim for damages for any of the Premises taken or
damaged under the power of eminent domain or by condemnation. So long as: (a) the
Premises require repair, rebuilding or restoration; and (b) Mortgagee (or any senior
mortgagee) has not elected to accelerate the maturity of the Indebtedness (or the
indebtedness secured by any senior mortgage) as a result of a default hereunder (or under
any senior mortgage); then any award, after deducting therefrom any expenses incurred
in the collection thereof shall be made available by the Mortgagee for the repair,
rebuilding or restoration of the Premises in accordance with plans and specifications to
be submitted to and approved by the Mortgagee.

In all other cases, the Mortgagee may elect to apply the proceeds of the award
upon or in reduetion of the Indebtedness, whether due or not, or make those proceeds
available for repair, restoration or rebuilding of the Premises in accordance with plans
and specifications to be submitted to and approved by the Mortgagee. In any case where
proceeds are made available for repair, rebuilding or restoration, the proceeds of the
award shall be paid out in the same manner and under the same conditions provided in
Paragraph 6 hereof for the payment of insurance proceeds toward the cost of repair,
rebuilding or restoration. Any surplus which may remain out of said award after payment
of sueh cost of repair, rebuilding, restoration and the reasonable charges of the
Disbursing Party shall, at the option of the Mortgagee, be applied on account of the
Indebtedness or paid to any party entitled thereto as the same appear on the records of
the Mortgagee. No interest shall be allowed to Mortgagor on aceount of any proceeds of
any award held by the Disbursing Party.
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Nothing coniaizer in this Paragraph 18 shall be construed to preclude Mortgagor

from participating in any necotiations with respect to any award or claim for damages
for any of the Premises faken or damaged under the power of eminent domain or by

condemnation.

Release Upon Payment and Liisruieige
of Mortgagor's Obligations.

19. Mortgagee shall cause Truste: to1 alease this Mortgage and the lien hereof
by proper instrument upon payment and aischaree of all Indebtedness secured hereby
(including any late charges provided for hereil or in the Note) and upon payment of a
reasonable fee to Mortgagee or Trustee for the exesutinn of such proper instrument.

Giving of Notice.

20.  Any notice which either party hereto may Gesire or-52 required to give to
the other party shall be in writing and shall be deemed duly g'ven (3) when personally
delivered or (b) on the earlier of (i) when received or (ii) the thira{3rd) Gusiness day after
being sent by certified mail, postage prepaid, addressed to a party at’if- address set forth
below, or to such other address as the party to receive such notice mov lLisve designated
to all other parties in accordance herewith:

If to Mortgagor: James C. Caraher
135 South LaSalle Street
Suite 711
Chicago, Nlinois 60603

and to: David J. Buffam
Newcastle Investments
709 Park Avenue
New York, New York 10021

with a copy to: Coffield Ungaretti Harris & Slavin
3500 Three First National Plaza
Chicago, 1llinois 60602

Attention: James B. Smith

If to Trustee or
Mortgagee: ¢/o M & J Wilkow, Ltd.
180 North Michigan Avenue
Suite 600
Chiceago, Illinois 60601
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with a cory to: Friedman & Koven
208 South LaSalle Street
Suite 900
Chicago, Illinois 60604

Attention: Philip M. Kayman

Waiver of Defense.

21.  No action for the enforcement of the lien or any provision hereof shall be
subject to any defense which would not be goud-ard available to the party interposing
same in an action at law upon the Note.

Waiver of Statutory Rights.

22. Mortgagor shall not and will not apply for o aviil itself of any
appraisement, valuation, stay, extension or exemption laws or any so-ca’.ed "Moratorium
Laws", now existing or hereafter enacted, in order to prevent or hind<r.the enforcement
or foreclosure of the lien of this Mortgage, but hereby waives the beieri’ of such laws.
Mortgagor, for itself and all who may claim through or under it, waives ary aru all right
to have the property and estates comprising the Premises marshalles upea any
foreclosure of the lien hereof and agrees that any court having jurisdiction t) forcelose
such lien may order the Premises sold as an entirety. Mortgagor does hereby e€xpressly
waive any and all rights of redemption from sale under any order or judgment <7
foreclosure of the lien of this Mortgage on behalf of the Mortgagor, the trust estate {nd
all persons beneficially interested therein and each and every person, except judgment
creditors of the Mortgagor in its representative capacity and of the trust estate,
acquiring any interest in or title to the Premises subsequent to the date of this Mortgage.

Furnishing of Finaneial Statements to Mortgagee.

23. Mortgagor covenants and agrees that it will keep and maintain, or cause its
beneficiary or beneficiaries from time to time to keep and maintain, books and records
of account in which full, true and correct entries shall be made of all dealings and
transactions relative to the Premises, which books and records of account shall, at
reasonable times and on reasonable notice, be open to the inspection of the Mortgagee
and its accountants and other duly authorized representatives. Such books of record and
account shall be kept and maintained in accordance with generally accepted accounting
prineiples consistently applied.

23.1 Mortgagor shall, without demand or cost to Mortgagee, within ninety (90)
days after the end of each fiscal year of Mortgagor, furnish to Mortgagee audited
financial statements of the beneficiary of Mortgagor and the Premises for such fiscal
year, prepared in accordance with generally accepted principles of accounting
consistently applied. In the event that Mortgagor omits to prepare and deliver or cause
to be prepared and delivered promptly any such statements the Mortgagee may elect, in
addition to exercising any remedy for an event of default as provided for in this
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Mortgage, to make an auiit of all books and records of Mortgagor and its beneficiary,
including their bank accounts; and to prepare the reports which Mortgagor failed to
procure and deliver. Such Judit vhich Mortgagee shall cause to be prepared shall be
made and such statement or statruments shall be prepared by an independent Certified
Public Accountant to be selectec by the Mortgagee (and Mortgagee hereby consents to
any such accountant elected by any senicr mortgagee). Mortgagor shall pay all expenses
of the audit and other services, whicli rxpenses shall be secured hereby as additional
indebtedness and shall be immediately Gu¢ and payable with interest thereon at the rate
applicable (as provided in the Note) in the evert ora default under the Note.

Filing and Recording Charges and Taxes.

24. Mortgagor will pay all filing, registreoi, recording and search and
information fees, and all expenses incident to the executior’ 8¢:1 acknowledgment of this
Mortgage and all other documents securing the Note and el f:deral, state, county and
municipal taxes, other taxes, duties, imposts, assessments and /*harges arising out of or in
connection with the execution, delivery, filing, recording or registra*ionof the Note, this
Mortgage and all other documents securing the Note and all assignm ents .hereof.

Business Purpose; Usury Exemption.

25.  Mortgagor has been advised by its beneficiaries that the procee(s o the
Indebtedness secured by this Mortgage will be used for the purposes specified lin
Paragraph 4(1)(c) of Chapter 74 of the lllinois Revised Statutes, and that the priacipal
obligation secured hereby constitutes a "business loan" which eomes within the purviev
and operation of said paragraph.

Miscellaneous.

26,  Binding Nature. This Mortgage and all provisions hereof shall extend to and
be binding upon the original Mortgagor named on page 1 hereof and (subject to the
provisions of Paragraph 30) its successors, grantees, assigns, each subsequent owner or
owners of the Premises and all persons claiming under or through Mortgagor; and the
word "Mortgagor" when used herein shall include all such persons and all persons
primarily and secondarily liable for the payment of the Indebtedness or any part thereof,
whether or not such persons shall have executed the Note or this Mortgage.

26.1 Release of Previous Holder. The word "Mortgagee" when used herein shall
include the successors and assigns of the original Mortgagee named on page 1 hereof and
the holder or holders, from time to time, of the Note. However, whenever the Note is
sold, each prior holder shall be automatically freed and relieved, on and after the date of
such sale, of all liability with respect to the performance of each covenant and obligation
of Mortgagee hereunder thereafter to be performed, provided that any monies in which
the Mortgagor has an interest, which monies are then held by the seller of the Note, are
turned over to the purchaser of the Note.
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26.2 Severahiiity and Appliceble Law. In the event one or more of the
provisions contained in ttis Mortgage or in the Note or in any other document given at
any time to secure the payment of the Note shall, for any reason, be held to be invalid,
illegal or unenforceable wi suy)respeet, such invalidity, illegality or unenforceability
shall, at the option of the Martgogee, not affect any other provision of this Mortgage,
the Note or other document and t'is Mortgage, the Note or other document shall be
construed as if such invalid, illegal ~--unenforceable provision had never been contained
herein or therein. The validity and interpretation of this Mortgage and the Note it
secures are to be construed in accordance with and governed by the laws of the State in
which the Premises are situated.

26.3  Deliberately Omitted.

26.4 Estoppel Certificate. Mortgagor and iMor’gegee, within fifteen (15) days
after being so requested by the other party, shall furiisii, from time to time, a signed
statement setting forth the amount of the Indebtedness ard wiether or not any default,
offset or defense then is alleged to exist against the uidebtedress, or, in the case of
Mortgagor, under the Ground Lease or the Prior Mortgages, ¢nd, i’ so, specifying the
nature thereof.

26.5 Non-joinder of Tenants. After an event of default, Mcrtgag2e ar Trustee
shall have the right and option to commence a eivil action to foreelose the lien of this
Mortgage and to obtain an order or judgment of foreclosure and sale subject .o tiie rights
of any tenant or tenants of the Premises. The failure to join any tenant or tenan(s »f the
Premises as party defendant or defendants in any such civil action or the failure of anv
such order or judgment to foreclose their rights shall not be asserted by the Mortgagc. as
a defense in any civil action instituted to collect the Indebtedness secured hereby, or any
part thereof, or any deficiency remaining unpaid after foreclosure and sale of tne
Premises, any statute or rule of law at any time existing to the contrary notwithstanding.

26.6 Deliberately Omitted.

26.7 Regulation G Clause. Mortgagor covenants that the proceeds evidenced by
the Note secured hereby will not be used for the purchase or carrying of registered
equity securities within the purview and operation of Regulation G issued by the Board of
Governors of the Federal Reserve System.

Security Agreement and Finaneing Statement.

27.  Mortgagor and Mortgagee agree: (i) that this Mortgage shall constitute a
Security Agreement within the meaning of the Uniform Commereial Code of the State in
which the Premises are located (the "Code") with respeet to all sums on deposit with the
Mortgagee pursuant to Paragraphs 6 and 18 and 39-1 hereof ("Deposits") and with respect
to any property included in the definition herein of the word "Premises", which property
may not be deemed to form a part of the real estate deseribed in EXHIBIT "A" or may
not constitute a "fixture" (within the meaning of Seetion 9-313 of the Code), and all
replacements of such property, substitutions for sueh property, additions to such
property, and the proceeds thereof (said property, replacements, substitutions, additions
and the proceeds thereof being sometimes herein collectively referred to as the
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"Collateral™; and (ii) tiat a security interest in and to the Collateral and the Deposits is
hereby granted to the Mor/gage; and (iii) that the Deposits and all of Mortgagor's right,
title and interest therein ace hereby assigned to the Mortgagee, all to secure payment of
the Indebtedness and to secur/ pe:formance by the Mortgagor of the terms, covenants

and provisions hereof.

In the event of a default uncer this Mortgage, the Mortgagee, pursuant to the
appropriate provisions of the Code, shall havran option to proceed with respect to both
the real property and Collateral in accorde ice w ith its rights, powers and remedies with
respect to the real property, in which even. the Aafault provisions of the Code shall not
apply. The parties agree that if the Mortgagee sha'l elect to proceed with respect to the
Collateral separately from the real property, 11v= (5) days notice of the sale of the
Collateral shall be reasonable notice. The reasunuplc-expenses of retaking, holding,
preparing for sale, selling and the like incurred by the ‘Mor.g=zee shall include, but not be
limited to, reasonable attorneys' fees and legal expenses in :urred by Mortgagee. The
Mortgagor agrees that, without the written consent of the Mortgagee, the Mortgagor will
not remove or permit to be removed from the Premises any of the Collateral except that
so long as the Mortgagor is not in default hereunder, Mortgagor £hall b2 permitted to sell
or otherwise dispose of the collateral when obsolete, worn out, inndeciate, unservicable
or unnecessary for use in the operation of the Premises, but only upou rioiacing the same
or substituting for the same other Collateral at least equal in value and utility to the
initial value and utility of that disposed of and in such a manner that said.eplicement or
substituted Collateral shall be subject to the security interest created heiely aid that
the security interest of the Mortgagee shall be perfected and first in prioricy, it heing
expressly understood and agreed that all replacements, substitutions and additioas to the
Collateral shall be and become immediately subject to the security interest of tlus
Mortgage and covered hereby. The Mortgagor shall, from time to time, on request of 'he
Mortgagee, deliver to the Mortgagee at the cost of the Mortgagor: (i) such further
financing statements and security documents and assurances as Mortgagee may
reasonably require, to the end that the liens and security interests created hereby shall
be and remain perfected and protected in accordance with the requirements of any
present or future law; and (ii) an inventory of the Collateral in reasonable detail. The
Mortgagor covenants and represents that all Collateral now is, and that all replacements
thereof, substitutions therefor or additions thereto, unless the Mortgagee otherwise
consents, will be free and clear of liens, encumbrances, title retention devices and
security interests of others.

The Mortgagor and Mortgagee agree, to the extent permitted by law, that: (i) all
of the goods deseribed within the definition of the word "Premises" herein are or are to
become fixtures on the land described in EXHIBIT "A'"; (ii) this instrument, upon
recording or registration in the real estate records of the proper office, shall constitute a
fixture filing" within the meaning of Sections 9-313 and 9-402 of the Code; and (iii)
Mortgagor is a record owner of the property described in EXHIBIT "A".

If the Collateral is sold in connection with a sale of the Premises, Mortgagor shall
notify the Mortgagee prior to such sale and shall require as a condition of such sale that
the purchaser specifically agree to assume Mortgagor's obligations as to the security
interests herein granted and to execute whatever agreements and filings are deemed
necessary by the Mortgagee to maintain Mortgagee's first perfected security interest in
the Collateral, Deposits and the deposits described in Paragraph 4 above.
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Anything in this/Paragraph 97 to the contrary notwithstanding, Mortgagee hereby
agrees to subordinate its selrity interest hereunder to purchase money finaneing for a
new computer system, & new telephone system or such other similar new office
equipment provided that sucii ruifgagee shall agree to provide Mortgagee with notice of
any default by Mortgagor and'a rsaconable right to cure such default and provided that
Mortgagor shall provide Mortgai,ee prompt notice if such system or equipment is
removed from the Premises or damage .-

28. Deliberately Omitted.

Mortgagor's Further Covenants with Respae? t~ Ground Lease.

29. Mortgagor hereby represents and £ove nants:

(1) That the Mortgagor will defend the lea ,ehold Estate created by the
Ground Lease for the entire remainder of the term set fort!. inerein against all and every
person or persons lawfully claiming, or who may claim the sarie o any part thereof,
subject only to the payment of the rents in the Ground Lesse reserved and to the
performance and observance of all of the terms, covenants, econaitions and warranties

thereof.

(2) That the Mortgagor shall at all times promptly and fpichfully keep
and perform, or cause to be kept and performed, all covenants and conditior s contained
in the Ground Lease by the Lessee therein to be kept and performed and in al! 12spects
conform to and comply with the terms and conditions of the Ground Lease und the
Mortgagor further covenants that it will not do or permit anything to be done, the diing
of which, or refrain from doing anything the omission of which will be grounds for
declaring a forfeiture of the Ground Lease, and upon any such failure after the expiration
of any applicable cure period thereunder, Mortgagor shall be subject to all of the rights
and remedies of Mortgagee in this Mortgage contained, including but not limited to
acceleration of the debt secured hereby and foreclosure hereof.

or also covenants that it will not modify, extend or in any way alter the
urrender the Ground Lease, or waive, execute,
harge the Lessor thereunder of or from the
agreements by the Lessor to be done and
se presents expressly release, relinquish and
surrender unto the Mortgagee all its right, power and authority to cancel, surrender,
amend, modify or alter in any way the terms and provisions of the Ground Lease, and any
attempt on the part of the Mortgagor to exercise any such right without the written
authority and consent of the Mortgagee thereto being first had and obtained shall
constitute a default under the terms hereof and the entire indebtedness secured hereby
shall, at the option of the Mortgagee, become due and payable forthwith and without

notice.

Mortgag
term of the Ground Lease or cancel or s
condone or in any way release or dise
obligations, covenants, conditions and
performed; and Mortgagor does by the

The entire indebtedness shall immediately become due and payable at the option
of the Mortgagee, if the Mortgagor fails to give the Mortgagee prompt notice of any
default under the Ground Lease or of the receipt by it of any notice of default from the
Lessor or if the Mortgagor fails to furnish to the Mortgagee promptly any and all
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information which it ‘may rnagonably request concerning the performance by the
Mortgagor of the covenant! of the Ground Lease, or if the Mortgagor fails to permit
forthwith the Mortgagee ¢ ite representative at all reasonable times to make
investigation or examination conerning the performance by the Mortgagor of the

covenants of the Ground Lease.

The Mortgagor further covenants 1id agrees that it will promptly deposit with the
Meortgagee a copy of the Ground Lease a.ad aprand all documentary evidence received by
it showing compliance by the Mortgagor wit the srovisions of the Ground Lease and will
also deposit with the Mortgagee an exact 2opy of any notice, communieation, plan,
specification or other instrument or document r¢ .ceied or given by it in any way relating
to or affecting the Ground Lease which may coneern/or affect the estate of the Lessor or
the Lessee in or under the Ground Lease or in the resl eriate thereby demised, and upon
the Mortgagor's failure so to do, the Mortgagee may, ut i+, nntion, declare the whole of

said principal sum due and payable at once.

In the event of any failure by Mortgagor to perform any eoanant on the part of
Lessee to be observed and performed under the Ground Lease aft:r the expiration of any
applicable cure period, the performance by Mortgagee in behals.of Mortgagor of the
Ground Lease covenant shall not remove or waive as between Mortgege! and Mortgagee,
the corresponding default under the terms hereof and any amount s¢ sdvanced by
Mortgagee or any costs incurred in connection therewith, with interest Zneron at the
Default Rate (as defined in the Note) shall be repayable by Mortgagor upor-d smand and

secured hereby.

Due on Sale or Further Encumbrance Clauses.

30. Any sale, conveyance, assignment, further encumbrance or other transfer
of title to the Premises or any interest therein (whether voluntary or by operation of law)
without the Mortgagee's prior written consent shall be an event of default hereunder.
For the purpose of, and without limiting the generality of, the preceding sentence, the
occurrence at any time of any of the following events shall be deemed to be an
unpermitted transfer of title to the Premises and therefore an event of default

hereunder:

(a) any sale, conveyance, assignment or other transfer of, or the grant
of a security interest in, all or any part of the beneficial interest or power of
direction under the trust agreement with the Mortgagor except for an assignment
of such interest to secure repayment of an indebtedness the proceeds of which are
used directly and solely for the Premises and except for a mortgage or mortgages
to Sheraton Operating Corporation, a Delaware corporation ("Sheraton™), or an
affiliate of Sheraton, in the original aggregate prineipal amount of One Million
Three Hundred Thousand and No/100 Dollars ($1,300,000.00) provided that such
mortgagels) is (are) junior to the lien of this Mortgage;

(b) any sale, conveyance, assignment, or other transfer of, or the grant
of a security interest in, any general partnership interest in any limited partnership
or general partnership (herein called the "Partnership”) which is the beneficiary or
one of the beneficiaries under the trust agreement with the Mortgagor except for &
transfer made to a member of such partner's family solely for estate planning
purposes or & transfer by James C. Caraher of all of his general partnership
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interest in Chiczgo Huron Partners to an Ilinois limited partnership having as its
sole general partner, Janies C. Caraher; provided, however, this exception shall be
effective only so lony as James C. Caraher remains the sole general partner of such

transferee limited partneship;

(c) any sale, corvev.nse, assignment, or other transfer of, or the grant
of a security interest in, any shine-of stoek of any corporation directly controlling

the Partnership;

(d any sale, conveyance, ussignment or other transfer of or the grant of
a security interest in any entity other thra the Partnership which is the beneficiary
or one of the beneficiaries, or which has'a’dilect interest in any such beneficiary,
under the trust agreement with Mortgagor; ¢

(e) any other transaction denominated‘a <(rueture whieh, by itself, or in
consideration with any one or more related transac’iors, has or could have the
effect of changing the party or parties having-ine economic equivalent of
ownership or the Premises or any part thereof except for'a syi dieation of limited
partnership interests in the Partnership.

Any consent by the Mortgagee, or any waiver of an event of defavlt, under this
Paragraph shall not constitute a consent to, or waiver of any right, rem«dy ~r power of
the Mortgagee upon a subsequent event of default under this Paragraph.

Merger.

31.  So long as any of the Indebtedness secured by this Mortgage shall remain
unpaid, unless the Mortgagee shall otherwise in writing consent, the fee title and the
Leasehold Estate in the Premises shall not merge but shall always be kept separate and
distinet, notwithstanding the union of said estates either in the Lessor or the Lessee, or
in a third party by purchase or otherwise; and the Mortgagor covenants and agrees that in
case it shall acquire the fee title, or any other estate, title or interest in the Premises
covered by the Ground Lease, this Mortgage shall attach to and be a first lien upon such
other estate so acquired, and such other estate so acquired by the Mortgagor shall be
considered as mortgaged, assigned or conveyed to the Mortgagee and the lien hereof
spread to cover such estate with the same foree and effect as though specifically herein
mortgaged, assigned or conveyed and spread. Mortgagor covenants and agrees to execute
and deliver to Mortgagee or Trustee upon written request such supplemental documents
as may be required to bring sueh other title or interest so acquired into the chain of
title. The provisions of this paragraph shall not apply in the event the holder of the Note
acquires the fee of the mortgaged premises except if Mortgagee shall so elect.

Mortgagee's Right to Cure.

32. If Mortgagor shall default in its performance due to Lessor under the
Ground Lease, after the expiration of the applicable cure period any action Mortgagee
deems necessary or desirable to prevent or to cure any default by Mortgagor in the
performance of or compliance with any of the Mortgagor's covenants or obligations under
the Ground Lease. Upon receipt by Mortgagee from the Lessor under the Ground Lease

-93-

06LTS0.22




of any written notice of Azfault by the Mortgagor or Lessee thereunder, after the
expiration of the applicabl: cur: period Mortgagee may rely thereon and take any action
\faylt.even though the existence of such default or the nature

as aforesaid to cure such ao
thereof be questioned or denii:d by Mortgagor or by any party on behalf of Mortgagor.

Mortgagor hereby expressly grauts to Mortgagee, and agrees that Mortgagee shall have,
the absolute and immediate right te’er.er in and upon the Premises or any part thereof
to such extent and as often as Mir gagee, in its sole discretion, deems reasonably
necessary or desirable in order to cure any-such default by Mortgagor. Mortgagee mav
pay and expend such sums of money as Mc 'tgag:e in its sole diseretion deems necessary
for any such purpose, and Mortgagor hereby agre<s, to pay to Mortgagee, immediately and
without demand, all such sums so paid and expende s hy Mortgagee, together with interest
thereon, from the date of such payment at the ratc set forth in the Note applicable to a
period when a default exists thereunder. All sums:s0 pcid and expended by Mortgagee,
and the interest thereon, shall be deemed additional ind-otzdness seenred by the lien of

this Mortgage.

Prior Encumbrances, Defaults.

sor in title to the Premiscs, has previously
executed and delivered certain mortgages (the "Prior Mortgages™) list=d or EXHIBIT "C"
attached hereto and made a part hereof, which are senior to this Mor4gags and which
secure the notes (the "Prior Notes" listed on EXHIBIT "C". Mortgagor <cvenants and
agrees that any uncured default or breach of any term, covenant or condition e(ntained
in any of the Prior Notes or Prior Mortgages after the applicable cure period teel eunder
shall constitute an event of default under this Mortgage, and thereafter Mortgagee, atits
option, may declare all Indebtedness hereby secured, without notice, to be immediately
due and payable, and Mortgagee may cause the Trustee to foreclose this Mortgage as T
the case of any other default hereunder, without regard to whether any of the Prior

Mortgages is then being foreclosed on.

33.  Mortgagor, or its predeces

Mortgagor hereby appoints Mortgagee as Mortgagor's agent coupled with an
interest at Mortgagee's option and without obligation on Mortgagee, from time to time to
perform any covenant, do any act or make any payment required by the terms of the
Prior Mortgages and the Prior Notes but only in the event that Mortgagor has failed to

timely perform such covenant, do such act or make such payment, it being understood
that Mortgagee shall have the right to act prior to the expiration of applicable eure
periods. All expenses ineurred and all sums paid by Mortgagee relative to the foregoing
authority shall be secured hereby with interest thereon at the rate set forth in the Note
applicable to a period when & default exists thereunder and shall be payable to Mortgagee
on demand. Any exercise of the option by Mortgagee to perform any of said covenants,
to do any of said acts, or to make any of said covenants to do any of said acts or to make
any of said payments as aforesaid, may be made by Mortgagee prior to, simultaneously
with, or subsequent to the exercise by Mortgagee of the option (in this Paragraph
contained) to declare all Indebtedness hereby secured, without notice, to be immediatelv

due and payable.

33.1 Further Covenants Regarding Prior Mortgages. Mortgagor covenants that it

will not modify, extend or in any way alter any of the terms or provisions of the Prior
Mortgages or Prior Notes or seek any waiver, extension for payment or forbearance with

respect thereto without the prior written eonsent of Mortgagee.
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Subordination to Lien ol Prior
Mortgages and Assignment:.

34, This Mortgage and the lizas and security interest created hereby shall be,
and the same are hereby made and shai“Continue, subject and subordinate to the liens
and security interests created by, as wel as ol.of the terms, covenants and conditions
contained in: (a) the Prior Mortgages; and /b) thyse one or more Assignments given to
further secure the indebtedness secured 'hu the Prior Mortgages and listed on
EXHIBIT "C" (hereinafter collectively called the ‘Ascignments").

34.1 Anything herein to the contrary netwithstanding, Mortgagor, or its
beneficiaries, shall have the right to incur additional 4ndrotsdness or to refinance the
indebtedness secured by the Mortgage and other security’ documents deseribed in
EXHIBIT "C" hereto in favor of John Hancoek Mutual Lif: Tusurance Company (the

"Hancock Mortgage"), or both, and, in that connection, to encumbs=-the Premises by &

mortgage or mortgages and other security interests (the "New Mo ‘tgags") as more fully
ch of the conditions hereinafter set

herein set forth, and (subject to compliance with ea
forth) Mortgagee agrees (i) the New Mortgages shall constitute @ rior Mortgage
hereunder and the note evidencing the indebtedness thereby secured shail constitute a

Prior Note hereunder; and (ii) the lien of this Mortgage shall be, and shall continiue to be,
subject and subordinate to the lien of the New Mortgages; provided, however, the
aforesaid provisions of this Paragraph 34.1 shall in ail respects be conditioned upcn the
prior satisfaction in full of each of the following conditions, and the delitery to
Mortgagee hereunder of evidence reasonably satisfactory to Mortgagee that each of sajs

conditions has been so satisfied:

(a) the amount of the indebtedness secured by the Hancock Mortgage
and the New Mortgages shall in no event be greater than Eighteen Million and
No/100 Dollars ($18,000,000.00) in the aggregate;

(b) all of the proceeds of the loan secured by the New Mortgage shall be
first used for the purpose of paying in full the indebtedness then secured by the
Hancock Mortgage if said indebtedness is being paid off and, in such case, the
proceeds thereof shall be suificient to cause the payment in full of all such
indebtedness and the full release and discharge of the lien of the Hancock

Mortgage;

(e) prior to the recordation of any such New Mortgages, and any related
instruments or documents given to further evidence or secure the indebtedness
secured by the New Mortgages, true and complete copies thereof shall be delivered
to Mortgagee for Mortgagee's approval, which approval shall not be reasonably

withheld or delayed.

(d  there shall have been delivered to Mortgagee hereunder a written
instrument from the holders of the New Mortgages in which said holders shall
agree, for the benefit of the Mortgagee and Trustee hereunder, to deliver copies of
any notices of default which may at any time be delivered by the holder of the New
Mortgages to the Mortgagor thereunder, or, if no such notices are required to be
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delivered unde: the New Mortgages, nevertheless to deliver notice thereof to
Mortgagee hereuncer, ond permit Mortgagee hereunder a reasonable opportunity
(not less than fiv: (5) days in the case of default of payment of prineipal or
interest) in which to cvie such default.

Any mortgage or other lien at anv tizie hereafter made or executed by or on behalf of
Mortgagor or its beneficiaries prio:” ‘v compliance with the above conditions precedent
shall, in all respects, be subject and subor-inate to the lien of this Mortgage and shall,
among other things, constitute an er:umbrance in violation of the provisions of
Paragraph 30 above.

34.2 In addition to the refinancing righkcs set forth in Paragraph 34.1 above,
Mortgagor, or its beneficiaries, shall have the rigkc t=.incur additional indebtedness not
to exceed One Million and No/100 Dollars ($1,00€,007.0") and, in that conneetion, to
encumber the Premises by a mortgage and other secviitr interests which may be eo-
incident with and a part of the financing referred to in 34.. fiiie "New Second Mortgage")
as more fully herein set forth, and (subject to compliance wit'scach of the conditions
hereinafter set forth) Mortgagee agrees (i) that New Second M(rtgage shall be deemed to
be one of the Prior Mortgages hereunder and the note evidaneing the indebtedness
thereby secured shall be deemed to be one of the Prior Notes hercurers and (ii) the lien
of this Mortgage shall be, and shall continue to be, subjeet and subordins*c.te the lien of
the New Second Mortgage; provided, however, the aforesaid provisions Of tlis Paragraph
34.2 shall in all respeets be conditioned upon the prior satisfaction in fuli o’ each of the
following conditions and the delivery to Mortgagee hereunder of evidence r¢asonably
satisfactory to Mortgagee that each of said conditions has been so satisfied:

(a) all of the proceeds of the loan secured by the New Second Morizage
shall be used solely and exclusively for capital improvements to the Premises that
increase the value of the Premises by at least the amount of the additional
indebtedness secured by the New Second Mortgage, it being understood and agreed
that after One Million and No/100 Dollars ($1,000,000.06) has been spent solely and
exclusively for capital improvements to the Premises: on or before Februarv 19,
1986, the requirements of this Subparagraph (a) shall be waived for any subsequent
refinancing permitted under this Paragraph 34.2;

(b) Deliberately Omitted;

(e) the loan secured by the New Second Mortgage shall be made by an
"institutional" lender;

(d) prior to the recordation of any such New Second Mortgage, and to
any related instruments or documents given to further evidence or secure the
indebtedness secured by the New Second Mortgage, true and complete copies
thereof shall be delivered to Mortgagee for Mortgagee's approval, which approval
shall not be unreasonable withheld or or delayed; and

(e) there shall have been delivered to Mortgagee hereunder a written
instrument from the holder of the New Second Mortgage in which said holder shall
agree, for the benefit of the Mortgagee and Trustee hereunder, to deliver copies of
any notices of default which may at any time be delivered by the holder of the New
Mortgage to the Mortgagor thereunder, or, if no such notices are required to be
delivered under the New Second Mortgage, nevertheless to deliver notice thereof to
Mortgagee hereunder, and permit Mortgagee hereunder a reasonable opportunity
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(not less than 1ive (5) days in the case of default of payment of prineipal or

interest) in which to evce such default.

34.3  Mortgagor, or its beneficiaries, shall have the right to increase the amount
of additional indebtedness wiich ¥ortgagor, or its beneficiaries, shall have the right to
incur pursuant to Paragraph 34.2 roove by Two Hundred Seventy Thousand and No/100
Dollars ($270,000.00) provided that/(a) Mo~tgagor, or its beneficiaries, satisfies all of the
conditions set forth in Paragraph 3%.2 ahove and (b) prior to the recording of a lien
against the Premises Mortgagor shall heve delivered to Mortgagee an irrevocable letter
of credit in form acceptable to Mortgagee irsued by an institution reasonably acceptable
to Mortgagee in the amount of Two Hundred Seventy Thousand and No/100 Dollars
($270,000.00) in which Mortgagee is the benetici<ryand the expiration date is October 1,
1992 (or shorter term provided substitute leiters of credit in form acceptable to
Mortgagee issued by an institution reasonably accey table to Mortgagee in the amount of
Two Hundred Seventy Thousand and No/100 Dollars {($270,700.00) in which Mortgagee is
beneficiary are delivered to Mortgagee, from time to time, o later than thirty (30) days
prior to the expiration of any letter of credit expiring (ricr to October 1, 1992) and
which may be presented for payment if accompanied by a«sv orn certificate executed by
Mortgagee certifying that Mortgagor is in default (beyond applica’ie c¢ure periods) under
this Mortgage. In the event that the aforesaid letter of eredi: is cashed Mortgagee
agrees to apply the proceeds thereof in reduction of the outstanding ii~oilities under this
Mortgage, it being understood and agreed by the parties that in so casting said letter of
credit Mortgagee shall in no way be deemed to waive any of Mortgagee's o*iierJemedies
available under this Mortgage, at law or in equity.

34.4  No later than April 15, July 15, October 15 and January 15 of egci) year
(the "Notice Date™ Mortgagor, or its beneficiaries, shall deliver to Mortgagee (i) »
written certification from the beneficiaries of Mortgagor and from Cardinal Fedejal
Savings Bank, a federally chartered savings bank ("Cardinal"), addressed to Mortgagee
certifying to Mortgagee the total amount of (a) the principal indebtedness, from time to
time, under that certain Note of even date herewith (the "Cardinal Note") made by
Mortgagor to the order of Cardinal and all replacements, renewals and extensions
thereof, in whole or in part according to its tenor and effect, and (b) all other sums which
may be due and owing or required to be paid, from time to time, under the Cardinal Note
or that certain Wrap-Around Leasehold Mortgage of even date herewith made by
Mortgagor to Cardinal (the "Cardinal Mortgage™) and (c) all other sums which may, from
time to time, be advanced and secured by the Cardinal Mortgage (all of the foregoing
indebtedness to Cardinal, collectively, the "Cardinal Lien™ as of April 1, July 1, October
1 and January 1 of the year for which such notice is being given and (ii) a letter of credit
in form acceptable to Mortgagee issued by an institution reasonably acceptable to
Mortgagee in such amount so that at all times, and from time to time, Mortgagee shall
have a letter of credit in an amount equal to the amount by which the Cardinal Lien
exceeds the sum of Nineteen Million Two Hundred Seventy Thousand and No/100 Dollars
($19,270,000.00) (the "Excess Indebtedness™). Mortgagee shall be the beneficiary of such
letter of credit and the expiry date of such letter of credit shall be October 1, 1992 (or
shorter term provided substitute letters of credit in form acceptable to Mortgagee issued
by an institution reasonably acceptable to Mortgagee in amount of the Excess
Indebtedness are delivered to Mortgagee, from time to time, no later than thirty (30)
days prior to the expiration of any letter of credit expiring prior to October 1, 1992) and
such letter of eredit shall provide that it may be presented for payment if accompanied
by a sworn certificate executed by Mortgagee certifying that Mortgagor is in default
(beyond any applicable cure periods) under this Mortgage. A failure of Mortgagor, or its
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beneficiaries, to deiiver the aforesaid certification and a letter of credit in the amount
of the Excess Indebtednes: in Mortgagee on or before the Notice Date or a material
inaccuraey in said certifil:atior, or all or any of the foregoing, from time to time, shall,
without any notice to Morizagss;, be an immediate event of default under this Mortgage
(and no cure period applicable to/other defaults under this Mortgage shall apply), it being
understood and agreed that a fai’ure by, Mortgagor, or its beneficiaries, to deliver such
certification and letter of credit ci riauired hereunder shall result in, at the option of
the Mortgagee, the whole of the Ind(btedness becoming immediately due and payable
without notice to Mortgagor, or its benef’ciaries. I[n the event that a letter of credit
delivered pursuant to this Paragraph 34 4 is cashed Mortgagee agrees to apply the
proceeds thereof in reduetion of the outstaii’ing indebtedness under this Mortgage, it
being understood and agreed by the parties thit in so cashing such letter of credit
Mortgagee shall in no way be deemed to waiv: auy of Mortgagee's other remedies
available under this Mortgage, at law or in equity.

34.5 The subordination provisions with respect t¢ the Cardinal Mortgage set
forth as Exhibit "D" attached hereto are hereby incorporat=3in full by this reference.

Subrogation.

35. Mortgagor covenants and agrees that, to the extent Nort;agee pays any
installment of principal or interest or any other sums due under the Piior Mortgage,
Mortgagee shall become entitled to a lien on the Premises hereunder in suci, amgounts as
the lien of the Prior Mortgage is reduced by such payments but equal in rank'and zriority
to the Prior Mortgage and, in addition, to the extent niecessary to make effectie such
rank and priority: (i) Mortgagee shall become subrogated to receive and enjoy aii of *ic
rights, liens, powers and privileges granted to the mortgagee under the Prior Mortgage
and (ii) the Prior Mortgage shall remain in existence for the benefit of and to furtier
secure the debt and other sums secured, or that hereafter become secured, hereunder.
Contemporaneously herewith Mortgagor and Mortgagee have executed a subrogation
agreement to which reference is hereby made for the terms thereof; provided, however,
that all of the rights, liens, powers and privileges granted under this Paragraph shall
terminate when the Note secured by the Prior Mortgage has been paid in full.

Mortgagee does not assume any of the Mortgagor's duties and obligations under

the Prior Mortgage, the Note secured thereby or any instrument evidencing or securing
the indebtedness secured by the Prior Mortgage.

Prior Mortgage and Ground Lease.

36. Notwithstanding anything to the contrary herein, Mortgagee agrees: (a) to
asserts its right herein to insurance and condemnation proceeds only to the extent that
exereise of such right does not confliet with the rights thereto of the mortgagees under
either of the Prior Mortgages listed on EXHIBIT "C" attached hereto or the Ground Lease
and (b) that compliance by Mortgagor with any term, covenant or condition hereof is
waived if, or to the extent that, compliance with such term, covenant or of condition as
the case may, would constitute a default under either of the Prior Mortgages, the Ground
Lease or the Garage Sublease.

06215022




Notice of Defsadlt in Tcior Mortgage.

37. Mortgagor chall -rovide Mortgagee with a written copy of each and any
notice received by or given (py  dortgagor of each and any default by any party under
either of the Prior Mortgages 1ist2d in FXHIBIT "C" hereof.

Right to Acquire.

38. It is the understanding and 1utercien of the parties that upon Mortgagee's
payment in full of either of the Prior Notes, Mo:tragee shall be entitled, if it so eleets,
to acquire the applicable Prior Mortgage from/ the holder thereof by assignment and
without the satisfaction thereof. If Mortgagee ss  elects, then Mortgagor shall be
obligated to pay any and all expenses of such assignm<nt ‘including, but not limited to,
title company charges and recording and filing fees(ani, of course, shall make all
payments and perform gll covenants required by the Prirz"Note and Prior Mortgage so
acquired to Mortgagee.

39.  Deliberately Omitted.

Real Estate Tax Impounds.

40.  Notwithstanding anything to the contrary contained in this Mur.gage,
Mortgagor shall only be required to make the deposits for contesting the vaiidity oo
amount of any Liens as described in Paragraph 1A of this Mortgage or for real es(ate
taxes and assessments deseribed in Paragraphs 3 of this Mortgage if and to the exian*
that any such deposits made by Mortgagor to the holder of any of the Prior Mortgages
are insufficient to pay such Liens, real estate taxes or assessments, as the case may be,
in the reasonable judgment of Mortgagee.

Insurance Policies.

41. Notwithstanding anything to the contrary contained in this Mortgage,
Mortgagor may deliver to Mortgagee certified copies of any insurance policies required
to be delivered by Mortgagor under this Mortgage, ineluding the renewals thereof (in lieu
of the originals of any such policies) if the originals of any such policies must be
furnished to the holder of either of the Prior Mortgages pursuant to the terms of the
Prior Mortgages.

Superiority/Subordination of Leases.

42.  The tenant occupancy leases of the Premises in effect on the date hereof
will be superior or subordinate to the lien of this Mortgage, as the terms of such leases
may provide; provided, that if such leases can be subordinated, Mortgagor, upon
Mortgagee's request, will take all necessary action to effectuate the subordination.
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Garage Leasc:

43. Notwithstar ding 'anything to the contrary contained in this Mortgage,
Mortgagor hereby agrees that_en uncured default by Mortgagor under the Garage Lease
(as amended and with option(to renew) by and between Mortzagor, as Lessor, and SAKS
AND COMPANY, as Lessee, {"Curaze Lease") dated Novem:er 5, 1968, or an uneured
default by Mortgagor under tho. Gelage Sublease as amended between SAKS AND
COMPANY, as sublessor, and CLAHIDGES PARKING CORPORATION, as sublessee,
dated July 1, 1971, the sublessee's interesi- uierein having been assigned to Mortgagor as
sublessee on February 15, 1977, shall be a iefau.t under the Note and this Mortgage.

43.1 In addition to, and in no'wa; in limitation of, Paragraph 43 above,
Mortgagor hereby represents and covenants:

(1) That the Mortgagor will defend thr l¢Gsehold estate created by the
Garage Lease for the entire remainder of the term set fcrth therein against all and every
person or persons lawfully claiming, or who may claim the s2uie or any part thereof.

(2) That the Mortgagor shall at all times proiptly ard faithfully keep
and perform, or cause to be kept and performed, all covenants aud sonditions eontained
in the Garage Lease by the Lessee therein to be kept and performec an¢ in all respects
conform to and comply with the terms and conditions of the Garage Legze and the
Mortgagor further covenants that it will not do or permit anything to be de‘e..the doing
of which, or refrain from doing anything the omission of which will be grounds for
declaring a forfeiture of the Garage Lease, and upon any such failure after the expiration
of any applicable cure period thereunder, Mortgagor shall be subject to all of tiic right=
and remedies of Mortgagee in this Mortgage contained, including but not limite! to
acceleration of the debt secured hereby and foreclosure hereof.

Mortgagor also covenants that it will not modify, extend or in any way alter the
term of the Garage Lease without the prior written consent of Mortgagee, which consent
Mortgagee shall not unreasonably withhold, or cancel or surrender the Garage Lease, or
waive, execute, condone or in any way release or discharge the Lessor thereunder of or
from the obligations, covenants, conditions and agreements by the Lessor to be done and
performed; and Mortgagor does by these presents expressly release, relinquish and
surrender unto the Mortgagee all its right, power and authority to eancel, surrender,
amend, modify or alter in any way the terms and provisions of the Garage Lease except
as otherwise provided herein, and any attempt on the part of the Mortgagor to exercise
any such right without the written authority and consent of the Mortgagee thereto being
first had and obtained shall constitute a default under the terms hereof and the entire
indebtedness secured hereby shall, at the option of the Mortgagee, become due and
payable forthwith and without notice.

The entire indebtedness shall immediately become due and payable at the option
of the Mortgagee, if the Mortgagor fails to give the Mortgagee prompt notice of any
default under the Garage Lease or of the receipt by it of any notice of default from the
Lessor or if the Mortgagor fails to furnish to the Mortgagee promptly any and all
information which it may reasonably request concerning the performance by the
Mortgagor of the covenants of the Garage Lease, or if the Mortgagor fails to permit
forthwith the Mortgagee or its representative at all reasonable times to make
investigation or examination conecerning the performance by the Mortgagor of the
covenants of the Garage Lease.

b4
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The Mortgagrr further covenants and agrees that it will promptly deposit with the
Mortgagee a copy of the Gartze Lease and any and all documentary evidence received by
it showing compliance b the Mortgagor with the provisions of the Garage Lease and will
also deposit with the Mort;,agee an exact copy of any notice, communication, plan,
specification or other instrunicu® oy document received or given by it in any way relating
to or affecting the Garage Least wlicli may concern or affect the estate of the Lessor or
the Lessee in or under the Garage Zeuse or in the real estate thereby demised, and upon
the Mortgagor's failure so to do, the' Mortzagee may, at its option, declare the whole of
said prineipal sum due and payable at onc'.

In the event of any failure by Mortgaror to perform any covenant on the part of
Lessee to be observed and performed under the fiarsge Lease after the expiration of any
applicable cure period, the performance by Moitiageo on behalf of Mortgagor of the
Garage Lease covenant shall not remove or waive, as br/cwéen Mortgagor and Mortgagee,
the corresponding default under the terms hereof ‘ard iny amount so advanced by
Mortgagee or any costs incurred in connection therewith.-with interest thereon at the
Default Rate (as defined in the Note), shall be repayable by Mo igazor upon demand and

secured hereby.

Trustee.

44.  Trustee has no duty to examine the title, location, existence o1 eondition of
the Premises, or to inquire into the validity of the signatures or the identity, eapaeity, or
authority of the signatories of the Note or Mortgage, nor shall Trustee be obiigated ta
record this Mortgage or to exercise any power herein given unless expressly obligatcd by
the term hereof, nor be liable for any acts or omissions hereunder, except in case o:.its
own negligence or misconduct or that of the agents or employees of Trustee, and it may
require indemnities satisfactory to it before exercising any power herein given.

44.1 Trustee shall release this Mortgage and the lien thereof by proper
instrument upon presentation of satisfactory evidence that all indebtedness secured by
this Mortgage has been fully paid; and Trustee may execute and deliver a release hereof
to and at the request of any person who shall either before or after maturity thereof,
produce and exhibit to Trustee the Note (with or without the coupons evidencing interest
thereon), representing that all indebtedness hereby secured has been paid, which
representation Trustee may accept as true without inquiry. Where a release is requested
of a successor trustee, such successor trustee may accept as the Note herein deseribed
any note which bears an identification number purporting to be placed thereon by a prior
trustee hereunder or which conforms in substance with the description herein contained
of the Note and which purports to be executed by the persons herein designated as the
makers thereof; and where the release is requested of the original trustee and it has
never placed its identification number on the Note deseribed herein, it may accept as the
Note herein deseribed any note whieh may be presented and which conforms in substance
with the deseription herein contained of the Note and which purports to be executed by
the persons herein contained of the Note and which purports to be executed by the
persons herein designated as makers hereof.

-31-
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44.2 Trustee msy resign by instrument in writing filed in the office of the
Recorder of Deeds or Registror of Titles in which this instrument shall have been
recorded or filed. In case Of the resignation, inability or refusal to act of Trustee, the
then Recorder of Deeds or Registras of Titles, as the case may be, of the county in which
the Premises are situated shall be Lnecessor in Trust. Any Successor in Trust hereunder
shall have the identical title, powers snd-authority as are herein given Trustee, and any
Trustee or successor shall be entitleu t roasonable compensation for all acts performed

hereunder.

Exculpatory.

45. This Mortgage is executed by the Mor'tgegor, not personally, but as Trustee
as aforesaid in the exercise of the power and authority <Zon’erred upon and vested in it as
such Trustee (and Lake Shore National Bank, as Trustee vid.y Trust Number 4967 hereby
warrants that it possesses full power and authority to exe:ut: this instrument), and it is
expressly understood and agreed that nothing contained he'cin or in the Note shall be
construed as creating any liability on the Mortgagor personally or un Loke Shore National
Bank personally to pay the Note or any interest, late charge or pr smium that may accrue
thereon, or any Indebtedness secured by this Mortgage, or to perfrim. any covenant,
either express or implied herein contained, all such liability, if any, bhuing expressly
waived by Mortgagee and by every person now or hereafter elaiming any wighior security
hereunder, and that so far as Mortgagor and Lake Shore National Bank pe: =nnglly are
concerned, the legal holder or holders of the Note and the owner or Owrars of any
Indebtedness secured hereby shall look solely to the Premises and Collateral hereby
mortgaged, conveyed and assigned and to any other security given at any time to-ecure
the payment thereof.

IN WITNESS WHEREOF, the Mortgagor has executed this instrument as of the day
and year first above written.

LAKE SHORE NATIONAL BANK, not
individ %but as Trustee under Trust

P05 D L
By: / ~ ot ’-
/

7%%?7’0F¥HQ¥“”

Identification No.

CHICAGO TITLE AND TRUST COMPANY

By: C,’/y /y/%/ Zz 7?/::/'52‘ Trustee

/ S Hsst Vice ijésident
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STATE OF ILLINC.3 )

COUNTY OF COOK )

L Becemers tLide ) ie 1 -

. . a1 Ra| » & NotaryPublic in gnd for said County
in the State aforesaid, DO HiRZ.B. CERTIFY THAT&[&C{M& Ccfbﬁo\muo

Z \~personally known to me to be the —tp ot Opec&_.

a

Peesident of Lake Shore National Bap':~in whose name, as Trustee, the above and
foregoing instrument is executed, (ippea‘ed before me this day in person and
acknowledged that he signed and deliver~d th2 said instrument as his free and voluntary
act and as the free and voluntary act of slid 7Jsnk as Trustee as aforesaid, for the uses

and purposes therein set forth.

GIVEN under my hand and Notarial Seal this _eL !’_:-da'y of February, 1985.

NOTARY °UBL.C

My Commission expires:
AR’ >
(Impress notarial seal here) - 4
’ b«‘ *T‘.r . \O’ la\%’d
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EXHIBIT "A"

The Premises shall constitute t.e yollowing:

1. The leasehold estate creaied by that certain Lease dated November 5, 1968,
between Saks & Company, a New Yo:n corporation, as Lessor, and Lake Shore National
Bank as Trustee under Trust Agreemeit dst=d September 30, 1968, and known as Trust
No. 2158, as Lessee, a Memorandum of wlich vas recorded April 8, 1969, as Document
No. 20804412 and amended by an instrument re~orded on June 28, 1971, as Document
No. 21525962, which lease demises the land d:scribed below, except the improvements

now located thereon:

The South East 1/4 (except the West 1-1/2 feet taereof) of block 45 in Kinzie's
Addition to Chicago in the North Fractional 1/2 ¢f Section 10, Township 39 North,
Range 14 East of the Third Principal Meridian, in Cook Ccunty, Illinois.

2. Ownership of the buildings and improvements now locatec on tie above deseribed
parcel of land.

3.  The leasehold estate created by that certain Garage Sublease datec’July 1, 1971
between Saks & Company, a New York corporation, as Lessor, and Claridyes Parking
Corporation, an Illinois corporation, as Lessee; the interest of the Lessce thereunder
being assigned to Lake Shore National Bank as Trustee under Trust Agreemen: Jated
September 30, 1968, and known as Trust No. 2158, pursuant to & certain Ascionment
dated February 15, 1977, and recorded on April 28, 1977, as Document No. 23905705.

06LTSHLY




1/4 {excest the dest |
in tne
sf

The Soustneast
vinzie's addition to Chicago
Townsaic 1§ torsn, ®ance 14 East

ra0k Ccuniy., 1114nsts.

permanent Tax Nurber: 17-10-106-007

140-160 East Huron Street

Street Address:
Chicago, Illinois 60611

Ho =t

feet tnerecf) of dlock 4% of
spactional 1/2 of Section
tne “nisa Princizal ¥eridian, 1n

1/¢

12,

Ty R LN
g57 i_}r‘,«;iﬁ,»" ¢

06LTSV.2.2




L 3
EXHIBIT "B"
L]

Y]

N

| -

-

Y

a1

0

<




1.

2.

8.

Lease dated Jctober 8, 1976, with Blue Cross Association. Assignment to Near

North Insurance ‘Agency dated January 30, 1981. Modification by a Letter
Agreement date i December 20, 1983. Purchaser acknowledges that Purchaser
has been advised tna? thy tenant is in default under said Lease, &3 modified.

Lease dated May 17,(19%4. with Public Relations Board, Inc. Amended
December 16, 1984.

Lease dated July 13, 1983, vith \Public Relations Board, Inc. Amended

December 16, 1984,
Lease dated July 13, 1983, with Finansic nelations Board, Inc.

Lease dated May 11, 1984, with Finanei= Delations Board, Ine. Amended
December 16, 1984.

Lease dated April 18, 1977, with George W. Alizi, M.D., S.C. Five (5) year

option exercised.

1981, with Anette M. Lotter, M:D../3.C. Assignment to
1983. Two (2) year optior axreised. Sublease
Karlan to Joseph Lulich ana Tiapa Evans (foe

Lease dated June 1,
Dr. Mark Karlan dated April 23,
dated May 6, 1983, from Mark S.

468 square feet).

with Vincent Galione (Plaza Bartet;, Shop).

Lease dated June 17, 1976,
Extension Agreement dated May 5, 1931,

Amendment dated July 27, 1978.
Lease dated June 1, 1981, with Anna Marie Penaloza d/b/a Anna Marie'z Hai’
Dressing Salon. Two (2) year option exercised.

Lease dated January 12, 1982, with Dr. James W. Nicklas, M.D., S.C. and

Dr. John Andrews, M.D.

Lease dated January, 1982, with David Shoch, V.D. and Robert Wertz, M.D.,
S.C. A commission will be due if the lease option is exercised.

Lease dated May 1, 1984, with Stern Walters/Earle Ludgin, Inc.

Lease dated October 1, 1981, with Chartmasters, Inc. Amendment as of
February 28, 1983. Amendment as of May 1, 1984.

Option Agreement dated January 24, 1979, with Chartmasters, Inc.

Lease dated Januery 27, 1983, with Nagle Gregor Sullivan, M.D,, S.C.

Lease dated July 13, 1983, with Creative Design Board, Inc.

Oral Lease on & month-to-month basis with Anita of the Plaza.

Oral Lease on a month-to-month basis with Marj Abrams.

Oral Leaseon & month-to-month basis with Dr. Cahan.




1

5.

EXHIBIT "C"

, 1977, and recorded August 9, 1977, as document number
24050497 made by Lz'we-Chore National Bank, a National Banking Association, as
Trustee under Trust AZres ment dated September 30, 1968, and known as Trust
Number 2158, to John Harcoc Mutual Life [nsurance Company, a Massachusetts

corporation, to secure & Nouz1o” $8,500,000.00.

Mortgage dated Ay rust ¢

Promissory Note dated August 4, 15¢7. made by Lake Shore National Bank, a
National Banking Assoeciation, ¢s Trustee under Trust Agreement dated
September 30, 1968, and known as mmse. Number 2158, to the order of John
Hancock Mutual Life Insurance Company, 8 Massachusetts Life Insurance Company,

in the prineipal sum of $8,500,000.00.

Assignment of Rents dated August 7, 1977, s7d secorded August 9, 1977, as
document number 24050498 made by Lake Shore National Bank, a National Banking
Association, as Trustee under Trust Agreement_drtcd September 30, 1968, and
known as Trust Number 2158, to John Hancock Mutual Life {isurance Company.

ated August 4, 1977, and recordzd ‘August 9, 1977, as
Clair Compsay,. an Iilinois limited
2 Massachusetts

Assignment of Leases d
document number 24050499 made by Huron-St.
partnership, to John Hanecock Mutual Life Insurance Compaty,

corporation.
Assignment of Leases dated August 4, 1977, and recorded August 9, (1277, as
doeument number 24050500 made by Lake Shore National Bank, a National Banking

Association, as Trustee under Trust Agreement dated September 30, 1968, and
known as Trust Number 2158, to John Hancock Mutual Life Insurance Compeny, @

Massachusetts corporation.
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EXHIBIT D

1. That, subject to the terms and oniditions contained herein, the subject
mortgage and the lien created hereunder shall be £nd “ite same are hereby made and shall
continue subject and subordinate to the lien created by, as well as to all of the terms,
covenants and conditions contained in (a) that certain Mortsoge dated February 20, 1985,
executed by Lake Shore National Bank, not personally blit solely as Trustee under Trust
No. 4967, as Mortgagor, in favor of Cardinal Federsl /Savings Bank, as Mortgagee
("Cardinal"), securing the original principal sum of $19,270,000 40, 1ow a lien upon the
mortgaged premises recorded on , 1985 in Mortgage Volume’___ at Page __ ,
Office of the Recorder of Cook County {hereinafter called "Cardina! Martgage"), as well
as to any and all increases therein (provided the increase is advance(l cv incurred under
any of the express provisions of the Cardinal Mortgage or any extension cursolidation,
modification or supplement thereto or under the Assignment hereinafter (~farred to),
extensions, consolidations, modifications or supplements thereto, subject onl’ to the lien
of that certain Mortgage dated August 4, 1977 made by Lake Shore National Eatk, as
Trustee under Trust 2158 to John Hancock Mutual Life Insurance Company, reccrded o
August 9, 1977 in the Recorder's Office of Cook County, linois as Document No.
24050497 (the "Prior Mortgage"), and (b) that certain Assignment dated February 20.
1985, executed by Lake Shore National Bank, Trustee under Trust No. 4967, as Assignor,
in favor of Cardinal Federal Savings Bank, as Assignee, recorded on
in Mortgage Volume at Page __, Office of the Recorder aforesaid (hereinafter
called "Assignment of Leases") of the Lessors' Interest under all of the Leases more
particularly identified thereunder, which leases cover portions of the mortgaged
premises. The modifications, consolidations and supplements herein referred to shall not
be deemed to include any modification, consolidation or supplement which expands the
rights of the holder of the Cardinal Mortgage to advance additional indebtedness beyond
those rights provided in the existing Cardinal Mortgage and/or Assignments of Leases.

2. That the Mortgagee hereunder, its successors or assigns or any other legal
holder hereof shell not acquire by subrogation, contract or otherwise any lien upon other
estate, right or interest in the said mortgaged premises (including but not limited to any
which may arise in respect to real estate taxes, assessments or other governmental
charges) which is or may be prior in right to the Cardinal Mortgage or any extension,
consolidation, modification or supplement thereto or to the said Assignment of Leases.

3. A. That the subject Mortgage and the lien thereof shall be expressly
subject and subordinate to any and all advances, in whatever amounts and whenever
made, with interest thereof, and to any expenses, charges and fees incurred thereby,
including any and all of such advances, interest (including acerued but unpaid and/or
capitalized interest), expenses, charges and fees which may increase the indebtedness
secured by the Cardinal Mortgage above the original principal amount thereof, provided
the same is advanced or incurred under any of the express provisions of the Mortgage or

_1_
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Note or any extersio, sicnsolidation, modification or supplement thereto or under the
said Assignment of Leases, or otherwise, and intended to be secured thereby or under the
Assignment of Leases, except that the lien of the Cardinal Mortgage shall be expressly
subject to and subordinat: to the lien of this Mortgage and this Mortgage shall not be
subject to and subordinate *u the lien of the Cardinal Mortgage with respeet to
nAdditional Loan Advances" (es-iessinafter defined) and any interest thereon, and any
expenses, charges and fees in coiner ti~ therewith or any "Post Default Advances" (as
hereinafter defined but only under t'c-circumstances set forth below) and any interest
thereon, and any expenses, charges anc fees in connection therewith. For the purposes of
this paragraph 3., the term "Additional Loin Ac vances" shall mean advances of principal
above the original principal amount (incinding acerued but unpaid and/or capitalized
interest) secured by the Cardinal Mortgage ‘nacz by Cardinal to Mortgagor under a
modification, consolidation or supplement to 1:¢ Zardinal Mortgage which expands the
rights of the holder of the Cardinal Mortgage to advnee additional indebtedness beyond
those rights provided in the Cardinal Mortgage and/or Assignment of Leases of even date

herewith.
B. The lien of this Mortgage shall not be subjeet.to and subordinate to

the lien of the Cardinal Mortgage with respect to Post Default /sdvaices if, and only if,
all of the following conditions shall have been satisfied:

(a) A default has occurred under the Cardinal Mortgage ard r:mains uncured
following the expiration of all applicable grace periods 4rar.ed to the
mortgagor under the original Cardinal Mortgage (i.e., th& uneinended
Cardinal Mortgage [the "Original Cardinal Mortgage"]) (the "Forrclosure

Default"); and

The holder hereof shall have delivered to the holder of the Carcinal
Mortgage written notice, which notice is delivered after the holder of i<
Cardinal Mortgage shall have the right under the terms and provisions of the
Original Cardinal Mortgage and the other Original Cardinal loan documents
and under applicable law to accelerate the indebtedness thereby secured and
to validly proceed to foreclose the lien of the Cardinal Mortgage demanding
that the holder of the Cardinal Mortgage accelerate the indebtedness
thereby secured and diligently proceed to foreclose the lien of the Cardinal
Mortgage ("the PM Notice"); and

The holder of the Cardinal Mortgage shall have the right under the terms
and provisions of the Original Cardinal Mortgage and the other Original
Cardinal loan documents and under applicable law to accelerate the
indebtedness thereby secured and validly proceed to foreclose the lien of the

Cardinal Mortgage; and

The holder of the Cardinal Mortgage shall fail to so accelerate the
indebtedness thereby secured and to file an action to foreclose the lien of
the Cardinal Mortgage within 60 days following receipt of the PM Notice
(the "Foreclosure Commencement Period"f; and 7,4 ey e o Alen
eed © ool '3.;\,
The Mortgagor under the Cardinal Mortgage has not repaid (with its own
funds or funds obtained from sources other than from Cardinal) all Post

Default Advances.

\|




For tlie rurroses of this paragraph 3 the term "Post Default Advance" shail mean
the amount Gy :/hich any and all advances, in the aggregate, made by Cardinal after the
Foreclosure Defay}+ (torether with any interest thereon and any expenses, charges and
fees in connection herewith) exceeds $100,000.

4, That the l\(ﬂrie':gee hereunder, its Suceessors or assigns or any other legal
holder of the subject Mortg agr shall agree to assign and release unto the legal holder of
the Cardinal Mortgage:

(a) All of its (ight, title, interest or claim, if any, in
and to the proceeds of o1 poiicies of insurance covering the
mortgaged premises for applization upon the indebtedness
secured by or other disposition ‘nerzof in accordance with the
provisions of the Cardinal Mortgare and of the said
Assignment of Leases; and

(b) All of its right, title anpd aterest or claim, if
any, in and to all awards or other compensaticit myde for any
taking of any part of the mortgaged premises to be applied
upon the indebtedness secured by or disposed of 1n 4o cordance
with the provisions of the Cardinal Mortgage and (f ite said

In the event that following any such application and disposition of the insuraree proceeds
and condemnation award and other compensation, any balance remains, thea juch excess
shall be made payable in accordance with the provisions of this Mortgage.

5. To the extent the legal holder of Cardinal Mortgage shall at any tir.e
release to the Mortgagor any such insurance proceeds or condemnation award for the
burpose of restoration of the Mortgaged Premises, such releases shall not be deemed to
be an additional advance under the Cardinal Mortgage nor shall it otherwise be deemed
to be in violation of any restriction of the within Mortgage upon the amount permitted to
be secured by the Cardinal Mortgage and to which the within Mortgage is subordinate.

6. That the subject Mortgage and the lien thereof shall be and the same are
hereby made and shan continue subject and subordinate to any and all leases upon all or
any part of the mortgaged premises to which the lien of the Cardinaj Mortgage shall now
be or shall hereafter have been made subjeet and subordinate,

1. That so long as the Cardinal Mortgage shall remain upon the mortgaged
premises or any part thereof, the Mortgagee hereunder, it successors or assigns or any
other legal holder hereof shall execute, acknowledge and deliver, upon demand, at any
time or times, any and all furthep subordinations or othep instruments in recordable form
reasonably sufficient for that purpose or that the Mortgagor hereunder or the Mortgagee,
its successors or assigns or other legal holder of the Cardinal Mortgage may hereafter

reasonably require for carrying out the true purpose and intent of the foregoing
covenants,

8. That upon the termination of the lease (hereinafter called "Ground Lease™)
upon which Cardinal Mortgage is a lien subject only to the lien of the Prior Mortgage and
the within mortgage a subordinate lien thereon, as herein more partieularly identified,
and upon the exereise of the election by the holder of the Cardina] Mortgage as provided
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in Sectiow 90 of the Ground Lease to obtain a new lease of the same demised premises
upon the samé terms and provisions as the Ground Lease, the Mortgagee hereunder
hereby waives .ny-right of redemption provided or permitted by any statute, law or
decision now ‘or hereafter in force and does hereby waive, surrender and give up all rights
and privileges whicl” it ‘nav have under and by reason of any future law or decision, to
redeem the demised pientises or for a continuation of the Ground Lease for the term

thereby demised after ihe Lezice thereunder has been dispossessed or ejected therefrom

either by process of law or ither rise.
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