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MORTGAGE IGN RENT n ECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT (hereinafter referred to as this "Mortgage") |is
made as of December 1, 1985, by and between MICHAEL REESE
HEALTH PLAN, INC., a corporation chartered under the Illinois
Voluntary Health Services Plans Act, with an address of 2545
South King Drive, Chicago, Illincois 60616 (hereinafter
referred to as "Mortgagor"), AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, a national banking association, with its
principal place of business at 33 North LaSalle Street,
Chicago, Illinois 60690 (hereinafter referred to as "ANB")
and TPF% INDUSTRIAL BANK OF JAPAN, LTD., New York Branch, with
its prinripal place of business at 245 Park Avenue, New York,
New York 10167 (hereinafter referred to as "Industrial")
{ ANB ans Industrial being hereinafter referred to

collectively as "Mortgagee'}.

WITN ETH:
1, DEFINITIONS

1.1 Wherever used in this Mortgage, "Master Indenture”
means that certain Master Trust Indenture by and between
Mortgagor and Mellon Banlt.~N.A., as Master Trustee, dated as
of December 1, 1985, and "%nnd Indenture" means that certain
Bond Trust Indenture by and between the Illinois Health
Facilities Authority and Illinois National Bank of
Springfield, as Bond Trustee, dpted as of December 1, 1985.
Words and phrases not otherwise dzfined herein shall have the
meanings assigned thereto in the aster Indenture and the

Bond Indenture.

1.2 Wherever used in this - Mortaage, "Mortgager's
Liabilities" means any and all of the fol!lowing: {i) the
payment of any and all monies, including, -but not limited to,
the payment, when due or declared due, of (tte principal sum
thereof and interest thereon, now and/or hereifier owed or to
become owing by Mortgagor to Mortgagee under and/or pursuant
to the terms and provisions of that certain,6 Lirect Note
Obligation, Series 1985 B (hereinafter referred ta as the
"Note") of even date herewith, executed and deliv:red by
Mortgagor to Mortgagee and payable to Mortgagee in. the
principal sum of Twenty~five Million Six Hundred Thictv-six
Thousand Nine Hundred Eighty-six and No/100 ©Dallars
($25,636,986.00) which matures on or before January 20, 1291;
(ii) the payment of any and all other debts, claims,
obligations, demands, monies, liabilities and/or indebtedness
(of any and every kind or nature) now and/or hereafter owing,
arising, due or payable from Mortgagor to Mortgagee under
and/or pursuant to the terms and provisions of this Mortgage;
and (iii) the payment of any and all other debts, claims,
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obligations, demands, monies, liabilities and/or indebtedness
{of any and every kind or nature) now and/or hereafter owing,
arising, due or payable from Mortgagor to Mortgagee, howso-
ever evidenced, created, incurred, acquired or owing, whether
primary, secondary, direct, contingent, fixed or otherwise,
and arising under and/or pursuant to the terms and provisions
of any other agreements, security agreements, assignments of
leases and rents, instruments and/or documents now and/or
hereafter executed and delivered by or for Mortgagor to
Mortgagee, including, without limitation, that certain Letter
of Credit, Bank Bond Purchase and Reimbursement Agreement
(the "Letter of Credit Agreement") of even date herewith by
and between Mortgagor and Mortgagee (sald documents are
hereinafter collectively referred to as the "Other Agree-
ments"). ) Notwithstanding the foregoing, this Mortgage shall
not secura indebtedness in excess of Pifty Million and No/100

Deolliars (%350,000,000.00).

1.3 #Wberaver used in this Mortgage, "Mortgagor's
Obligations" meang the prompt, full and faithful performance,
discharge, compliance and observance by Mortgagor of each and
every term, condition, warranty, representation, agreement,
undertaking, coverant and provision to be performed,
discharged, observe2 or complied with by Mortgagor in this
Mortgage, the Note and/owx in the Other Agreements. ~

1.4 Wherever used in this Mortgage, "Mortgaged
Property” means any and all 2f the following: (i) all of the
following described real estzte, including all of Mortgagor's
leasehold estate created urder. that certain Ground Lease
dated as of May 18, 1982, iy 'and between Michael Reese
Hospital and Medical Center ("Ground Lessor"), as lessor, and
Mortgagor, as lessee, a memorandua of which was recorded on
December 22, 1982 in the Recorder's/'Cffice of Coock County as
Document No. 26445860 (the "Lake Sho¢sx 1 Lease"), and that
certain Ground Lease dated as of December 27, 1985, by angd
between Ground Lessor, as lessor, and Mortcagor, as lessee, a
memorandum of which was recorded on Decemoer 27 , 1985 in the
Recorder's Office of Cook County as Docupzant No, 85 340 489
(the "Lake Shore 2 Lease") (the Lake Shore i Lease and the
Lake Shore 2 Lease being collectively referred to herein as
{the "Ground Lease"), and all of Mortgagor's estate, right,
title and interest therein, whether now owned cr hereafter
acquired, situated, lying and being in the County /ot Coock,
State of 1Illinois, and 1legally described on Exhibit "A"
attached hereto and made a part hereof (the "Land"), together
with all buildings, improvements, tenements, easemeats,
hereditaments, and appurtenances now and/or at any time ar
times hereafter upon, belonging or otherwise appertaining to
or situated on said real estate and all heretofore or
hereafter roads, alleys, streets and other public ways
abutting said real estate, whether before or after vacation
thereof (hereinafter collectively with the Land referred to
as the "Premises"}; (ii) all present and Efuture rents,
issues, avails, profits and proceeds under present or future
leases (which are pledged primarily and on a parity with said
Premises and not secondarily), (hereinafter referred to as
the "Rents")} of or from the Premises, the "Leases" and/or the
"Equipment" {(both of which terms are hereinafter defined),
howsocever occurring, existing, created or arising; (iii) all
present and future leases, agreements, tenancles, licenses
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and franchises (hereinafter referred to as the "Leases"), of
or from the Premises and/or the Equipment or in any way,
manner or respect required, existing, used or usable in
connection with the Premises and/or the Eguipment or the
management, maintenance, operation or business thereof, and
all deposits of money as advance rent or for security under
any or all of the Leases and all guaranties of lessees'
performances thereunder; (iv) all present and future
judgments, awards of damages and settlements made as a result
or in lieu of any taking of the Premises, the Equipment
and/or the Leases, or any part thereof, under the power of
eminent domain, or for any damage (whether caused by such
taking or otherwise) thereto; (v} all present and future
apparatus, machinery, equipment, fixtures and articles of
person:l property of any and every kind andé nature whatsoever
now owrad or hereafter acgquired by the Mortgagor, and used,
attaches to, installed or leocated in or on the Premises, or
required fYor use in or on or in connection with the Premises
or the maragement, maintenance, operation or business thereof
and all ceplacements thereof and accessions thereto
(hereinafter leferred to as the “Equipment"}, to the extent
owned by Mortcajgor, including, but not limited to, any such
item of Equipment now or at any time or times hereafter
situated on the Premises and used to supply or otherwise
deliver heat, gas, air conditioning, water, light,
electricity, ©power, / plumbing, refrigeration, sprinkling,
ventilation, mobility, .communication, incineration, recrea-
tion and all other relatcd or other such services (all of the
immediately above mentionsd items of Equipment being deemed
to be & part of the Premlses, whether physically attached
hereto or not), but not including any items of personality
owned by tenants o¢or persons other than the Mortgagor; (vi)
all present and future insurance nolicies in force or effect
insuring the Fremises, the Rerts, the Leases or the
Equipment; and (vii) all proceeds 2f each and all of the

foregoing.

1.5 wherever used in this Mortgace, the term "and/or"
means one or the other or both, or any-cae or all, of the
things, events or persons or parties in cornection with which

the term is used,

1.6 Whenever used in this Mortgage, the 'term "Ground
Lease” shall mean the Ground Lease defined above and any and
all present or future modifications, amendments, additions,
substitutions, replacements, extensions and renewals ciiereof.

2. CONVEYANCE

2.1 To secure the payment by Mortgagor of Mortgagor's
Liabilities and the performance by Mortgagor of Mortgagor's
Obligations, Mortgagor hereby does MORTGAGE to Mortgagee, its
successors and assigns, forever, the Mortgaged Property, for
the purpeses and uses set forth in this Mortgage; provided,

nevertheless, that if Mortgagor, its successors or assigns,
shall satisfy, discharge and otherwise pay to Mortgagee, its
successors or assigns, in full, Mortgagor's Liabilities and
keep and perform all of Mortgagor's Obligations, then this
Mortgage shall become null)l and void and shall be released at

Mortgagor's expense.
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2.2 This Mortgage shall operate as and constitute a
Security Agreement with resperct to that portion of the
Mortgaged Property constituting property or interests in
property, whether real or personal, tangible or lintangible,
which are subject to the priority and perfection of security
interest provisions of the Uniform Commercial Code or any
similar and applicable law, statute, code or other governing
body of law. Therefore, to secure the payment by Mortgagor
of Mortgagor's lLiabilities and the performance by Mortgagor
of Mortgagor's Obligations, Mortgagor hereby grants to
Mortgagee a security interest in the Mortgaged Property and
Mortgagor does hereby set over, assign, and transfer to
Mortgagee all of the Leases and Rents subject to the terms

and conditicens of this Mortgage.

within ten (10) days after reguest by
Mortgacee. therefor, will certify, in writing, to Mortgagee,
or to anv proposed assignee of this Mortgage, the amocunt of
principal aiad interest then owipng and unpaid under the Note
and whether Mortgagor has or asserts any cffsets or defenses

thereto.

2.4 Mortyagor, immediately upon request by Mortgagee,
at Mortgagoer's sole cxpense, will or will cause to be made,
executed and delivered to Mortgagee, in form and substance
acceptable to Mortgige:, all "Documents"” (as hereinafter

defined} that Mortgagec is advised are and/or deems necessary
moes, document or conclude the trans-

or appropriate to ewvidenceo,
actions described in and/sur contemplated by this Mortgage,
the Note or the Other Agreaments or regquired to perfect or

continue perfected, as valid erncumbrances, the encumbrances
granted herein or in the Other Agreements by or for Mortgagor
tc Mortgagee upon the Mortgaged ‘Property. as used in this
Paragraph, "Documents” means any mrortgage, deed of trust or
similar instrument, assignment ¢t .leases, assignment of
rents, note, security agreement, financing statement,
assignment of insurance, loss payable clause, mortgage title
ingurance policy, letters of opinion, estoppel letter,
insurance certificate, appraisal, survaey and any other

similar such agreements or decuments.

3. COVENANTS, WARRANTIES AND REPRESENTATIONS

3.1 Mortgagor covenants with and warran’e and
represents to Mortgagee as follows:

2+34 Mortgagor,

(i) Mortgagor promptly will pay, or cause ‘o-be
paid, when due or declared due, Mortgagor's Liabilities and
promptly, fully and faithfully will perform, discharge,
observe and comply with each and all of Mortgagor’s Obliga-

tions.

(ii) Mortgagor now has and hereafter shall maintain
the standing, right, power and lawful authority to own the
Mortgaged Property as hereinabove described, to carry on the
business of and operate the Mortgaged Property, to enter
into, execute and deliver this Mortgage, the Note and the
Other Agreementa to Mortgagee, to encumber the Mortgaged
Property to Mortgagee as provided herein and to perform all
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of Mortgagor's Obligations and to consummate all of the
transactions described in or contemplated by this Mortgage,

the Note and the Other Agreements.

(iii) The execution, delivery and performance by
Mortgagor of and under this Mortgage, the Note and the Other
Agreements, does not and will not constitute a violation of
any applicable law and does not and will not conflict with or
result in a default or breach of or under, or an acceleration
of any cobligation arising, existing or created by or under
any agreement, linstrument, document, mortgage, deed, trust
deed, note, judgment, order, award, decree or other restric-
tion teo which Mortgagor or any of the Mortgaged Property is
.or hereafter shall become a party, or by which Mortgagor or
any of. .the Mortgaged Property is or hereafter shall become
bound, c¢r any law or regulatory provision now or hereafter
affectiryg Mortgagor or any of the Mortgaged Property.

(‘v) The various financial and operating statements
relating tu :the Mortgaged Property and the operaticn of
business therelf heretofore and from time to time hereafter
delivered by o1 for Mortgager to Mortgagee are and shall be
correct, complere and accurate in all material respects,
fairly present the tinancial conditions represented as of the
dates and for the prriods indicated and have been and shall
be prepared in accordance with proper accounting standards,
consistently applied, unless ctherwise specifically

indicated.

{v) The various — other data and information
relating to the Mortgaged Przperty and the operation and
business thereof heretofore and from time to time hereafter
delivered by or for Mortgagor o Mortgagee are and shall be
correct, complete and accurate in all material respects.

{(vi) Mortgagor has duly filed and shall continue to
timely file all federal, state and othnr governmental tax and
similar returns which Mortgagor is requivred by law to file
with respect to the Mortgaged Property and “the operation and
business thereof. All taxes and other suzis which are shown
to be payable under such returns shall be {imely and fully
paid, and Mortgagor shall maintain adequat~ reserves 1in
amounts sufficient to fully pay all such liabilities which

hereafter may accrue,

{vil) All of the Leages are or shall be genuire,in all

regpects that they purport to be, free of sat-wffs,
counterclaims or disputes and valid and enforceakle in
accordance with their terms; all parties toc the Leases- rave
and shall have the capacity teo contract thereunder; -and
except for security deposits and rent being paid in advance
monthly on the first day of each month provided for under the
Lease, and revealed by Mortgagor to Mortgagee in writing, no

advance payments have been cor shall be made thereunder.

(vili} There is no 1litigation, action, claim or

proceeding pending or
manner or respect,
gaged Property, the
Mcrtgagee's encumbrances thereon,

threatened which might., in any way,
materially or adversely affect the Mort-
operation or the business thereof,
the collectibility of the

£3ees
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repay the Note or the

Note, the ability of Mortgagor to
or the

financial condition of the Meortgaged Property
operation or business thereof.

{ix) The Mortgaged Property now consists of and is
in the same condition, ordinary wear and tear excepted, as it
was when Mortgagee last inspected it.

{x) Upon completion of the improvements on the
Premises, Mortgagor and the Mortgaged Property will possess
and hold and shall thereafter maintain adequate properties,
interests in properties, leases, licenses, franchises, rights
and governmental and other permits, certificates, consents
and approvals to conduct and operate the business of the
Mortgarned Property. None of the foregoing contain or shall
contain-any term or condition that is materially burdensome
to said kusiness or different then those of the foregoing
possessec. oz held by other parties conducting or operating a

gimilar buainess.

{xi) © There does not exist and hereafter there shall
not arise any Jdz2fault or breach of or under any agreement,
instrument or docurmant for borrowed money by which Mortgagor
or the Mortgaged Preperty is bound or obligated.

(xii) The 1ldcacion, existence and use of the
Premises and the Equipmeit are and shall remain in compliance
with all applicable lawsy ‘tules, ordinances and regulations,
including, but not limited-*o, building and zoning laws, and
all covenants and restrictions of record, and no notice of
violation of said laws, rules and ordinances has been issued

and remains uncorrected.

{xiii) Mortgagor is and srall remain in peaceful
possession of and will forever wa.rant and defend the
Mortgaged Property from and against _any and all claims
thereon or thereto of any and all parties

(xiv) Mortgagor will save and  -hold Mortgagee
harmless of and £rom any and all damage, “loss, cost and
expense, including, but not limited to, reasociable attorneys'
fees, costs and expenses, incurred by reason of or arising
from or con account of or in connection with (any suit or
proceeding, threatened, filed and/or pending, in or o which
Mortgagee is or may become or may have to become &z _rnarty by
reason of, or arising £from, or on account of,” Cr in
connection with Mortgagor's Liabilities, thls Mortgags — the

Note or the Other Agreements.

(xv) This Mortgage is lawfully executed and
delivered in full conformity with the Ground Lease.

3.2 Mortgagor covenants with and warrants and represents
to Mortgagee that (i) Mortgagor is lawfully seized, possessed
and the owner of and has good and indefeasible title to the
Mortgaged Property, free and clear of debts, exceptions,
security interests, assessments, and all other types of
encumbrances (hereinafter referred to as the "Encumbrances™)
except the Encumbrances of Mortgagee and the Permitted
Encumbrances (as said term is defined in the Master
Indenture); (ii) there does not exist now nor will Mortgagor
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suffer to occur any default under the Ground Lease; (iii) the
Ground Lease is valid, binding and enforceable against the
Ground Lessor, Mortgagor has not received any notice of
default or termination by the Ground Lessor, the Ground Lease
is in full force and effect as of the date herecf, and all of
the covenants and obligations to be performed by Mortgagor
under the Ground Lease have been fully and promptly performed
as of the date hereof; and (iv) Mortgagor will not suffer to
occur any change or amendment to the terms and provisions of
the Ground Lease which would have a material effect on the
value of the Ground VLease or this Mortgage without
Mortgagee's prior written consent, which consent shall not be

unreasonably withheld,

3.3 Mortgagor covenants with and warrants and repre-
sents ¢z Mortgagee as follows:

{i) Mortgagor will not change the use or character
of or abanpion the Mortgaged Property and at all times
hereafter stal)l keep the Mortgaged Property in good condition
and repair anid will not commit or suffer waste and will make
all necessary ‘rupairs, replacements and renewals (including
the replacemeni of any items of the Equipment) to the Mort-
gaged Property sc :hat the value and operating efficiency
thereof shall at @ll  times hereafter be maintained and
preserved. Mortgagor ' shall not remove any fixture or
demolish any building -c¢, improvement located in or on the
Premises without the apgreval of Mortgagee, which approval
shall not be unreasonably icthheld. Mortgagor shall pay for
and complete, within a reasonable time, any building or
improvement at any time in the process of erection upon the
Premises, shall refrain from -impairing or diminishing the
value of the Mortgaged Property o9ad shall make no material
alterations to the Mortgaged Property which in the reasonable
opinion of Mortgagee diminishes its‘vxlue, and promptly shall
repair, restore or rebuild any buildidg or improvement now or
hereafter on the Premises which wmay _hecome damzaged or
destroyed. Mortgagor shall comply with all requirements of
law and all municipal ordinances goveraiua the Mortgaged
Property and the use thereof. Mortgagor . shall permit
Mortgagee, and its agents, upon demand, to ligve access to,
and to inspect the Mortgaged Property at all reasconable

times.

(ii) Mortgagor promptly shall pay and dischecsge, as
and when due and payable, before any penalty attachaes, -all
charges, impositions, levies, assessments and taxes (whether
general, special or otherwise), water charges, sewer se:vice
charges and all other municipal or governmental charaes
impositions, levys, assessments and taxes of any kind or
nature that may be at any time levied, assessed or imposed
upon or against the Mcrtgaged Property, or any part thereof,
and shall deliver to Mortgagee duplicate receipts evidencing
payment thereof at least thirty (30) days before delingquency.
To prevent default hereunder, and sc long as Mortgagor is not
in default hereunder, under the Note or the Other Agreements.
in the event of a disputed charge, imposition, levy, claim,
demand, assessment or lien, Mortgagor shall be permitted to
contest same so long as Mortgagor shall (A} contest, in good
faith and at its sole cost and expense, the existence, amount
or validity of any such charge, imposition, 1levy, claim,

yess
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demand, assessment or lien which, if unpaid, might result in
or permit the creation of a lien on the Mortgaged Property,

by appropriate legal proceedings which shall operate during

the pendency thereof to prevent (1) the collection or other
realization upon said charge, imposition, levy, claim,
demand, assessment or lien, (2} the sale, forfeiture or loss
of any part of the Mortgaged Property to satisfy the same or
pay damages on account therecf, and (3) any interference with
the use or occupancy of the Mortgaged Property o©r any part
therecof, {B) give written notice to Mortgagee of the
intention of Mortgagor to proceed with a contest, such notice
to specify the nature and amount of the charge, impositien,
levy, claim, demand, assessment or lien to be contested, as
may be appropriate, and (C) post with Mortgagee or with a
title insurance company licensed to do business in Illinois
and reisonably acceptable to Mortgagee, security acceptable
to bond ~ver such charge, imposition, levy, claim, demand,
assessmen’ ' or lien. Upon payment in full, performance,
settlementy release or other complete discharge or
satisfaction’ of the charge, imposition, levy, claim, demand,
assessment or -lien that has been contested as provided
herein, any baizasze of the funds deposited as provided herein
as a condition tc -the right to prosecute such contest and not
utilized in efferting such payment shall be paid to
Mortgagor, without Jjaterest. Mortgagor agrees that each
contest hereunder shali- be promptly prosecuted to a final
conclusicon. Mortgagcr further agrees to pay, and save
Mortgagee harmless agairns:, any and all losses, judgments,
decrees and costs (includainy.all reasonable attorneys' fees
and expenses) in connection with any such contest and will,
promptly with the final settlement, compromise or
determination of such contest| tully pay and discharge the
amounts which may be levied, asszssed, charged or imposed or
be determined to be payable -Ctlierein or in connection
therewith, together with penalties; ‘fines, interests, costs
and expenses thereof or in connection therewith, and perform
all acts the performance of which shall he ordered or decreed
as a result thereocf. No such contest ‘shall subject Mortgagee
to the risk of any loss, damage, civil 1l.ability or criminal
liability. 1In the event Mortgagor shall re4l to contest the
validity of any charge, imposition, 1levy,  slaim, demand,
assessment, or lien and give security to Mortgyazee or a title
insurance company, as aforesaid, to insure payment thereof as
hereinabove permitted, or having commenced to ' vontest the
same and having given such security, shall fail to prosecute
such contest with diligence, or shall fail to have btaz same
released and satisfy any judgment rendered thereorn, then
Mortgagee may, at its election (but shall not be requizrel to
do so), remove or discharge the same by paying said charga,
imposition, levy, claim, demand, assessment or lien, or auy
judgment resulting therefrom, in full without obligation to
verify the validity thereof (or, in its scle and absolute
discretion, to settle or compromise the same), and any
amounts advanced by Mortgagee for such purposes shall be an
additional indebtedness due under the Note and secured hereby
and due Mortgagee and payable immediately upon demand, with
interest thereon at the Default Interest Rate as defined in
the Note. If Mortgagee is required by legislative enactment
or judicial decision to pay the United States of America, the
State of Illinois or any political subdivision thereof, any
charge, imposition, assessment, levy or tax on the Mortgaged
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Property {(or on any interest therein), this Mortgage, the
Other Agreements or Mortgagor's Liabilities, all of
Mortgagor's Liabilities shall become and be due and pavable,
at the election of Mortgagee, thirty (30) days after the
mailing of notice of such election to Mortgagor; provided,
however, said election and right to elect will be unavailing
and this Mortgage, the Note and the Other Agreements will be
and remain in full force and effect as though said law had
not been enacted or said decision had not been rendered if,
notwithstanding such law or decision, Mortgagor lawfully may
pay such charge, imposition, assessment, levy or tax to or
for Mortgagee and does, in Eact, pay, when payable, such
charge, imposition, assessment, levy or tax. Notwithstanding
the foregoing, Mortgagor shall have no obligation to pay any
income or profit tax that is or may be imposed upon Mortgagee
as a’ -—onsequence of its general business activities,
includirg the receipt of interest or other charges under the
Note, this Mortgage and the Other Agreements. If at any time
the United States of America shall require internal revenue
stamps to be  3ffixed te this Mortgage, the Note or the Other
Agreements, Mcrcrgagor will pay for the same, together with
any interest or penalties imposed in connection therewith.

{iii) Mortgacor shall keep the Mortgaged Property
free and ‘clear ot all Encumbrances ({(including, but not
limited to, mechanics riens and other similar liens or claims
for liens) of any ana-every kind and nature, except those
permitted in Paragraph 3.7 above, shall promptly pay or cause
to be paid, as and when due and payable or when declared due
and payable, any indebtedness which may become or be secured
by such an Encumbrance and,  immediately upon reguest by
Mortgagee, shall deliver to Mortgagee evidence satisfactory
to Mortgagee of the payment ni discharge thereof. To
prevent default hereunder, and so 4¢cng as Mortgagoer is not in
default hereunder, under the Note .or the Other Agreements,
Mortgagor may indemnify Mortgagee, by suitable performance
bond or title insurance endorsement. “or by another means
reasonably acceptable to Mortgagee, against loss by reason of
such an Encumbrance which Mortgagor mey ‘desire, in good
faith, to contest, and Mortgagor shall (comply with the
provisions of 3.3{ii) hereoE relative to contescing charges,
liens, etc. If, in accordance with the «erms of this
Mortgage, Mortgagee makes payment of any such  Ghcumbrance,
Mortgagee shall be subrogated to the rights of such-=laimant
notwithstanding that the Encumbrance may be relessed of

record.

{iv)} Mortgagor shall not, at any time or (times
hereafter, pledge, hypothecate or otherwise encumber all wnr
any portion of the Mortgaged Property or its interest
therein. Without the prior written consent of Mortgagee,
Mortgagor shall not sell or otherwise transfer all or any
portion of the Mortgaged Property or Mortgagor's interest

therein.

(v} All present and future items of fixtures,

equipment, furnishings or other tangible personal property

owned by Mortgagor (whether or not constituting a part of the
Mortgaged Property) related or necessary to or used or usable
in connection with any present or future building or improve-

ment on the Premises,

or the operation or business thereof,
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are and will be owned free and clear of all Encumbrances
except those permitted in Paragraph 3.2 above and Mortgagor
will not acquire any such property subject to any Encumbrance
except those Encumbrances permitted in Paragraph 3.2 above.
Within five (5) days after request by Mortgagee, Mortgagor
will execute and deliver to Mortgagee a security agreement
and financing statement, in form and substance acceptable to

Mcrtgagee, covering all such property.

(vi) With respect to the Mortgaged Property and the
operation and business thereof, Mortgagor will keep or cause
to be kept proper books and records, prepared in accordance
with generally accepted accounting principles consistently
applied. Mortgagee shall have the right to examine said
books 20d records at any time or times hereafter upen demand,
but only during customary business hours. Within ninety (90)
days after the end of esach fiscal year hereafter of the
operatior. and business of the Mortgaged Property, Mortgagor
shall delive: to Mortgagee an annual operating statement of
income and expznses and an annual balance sheet of assets and
liabilities ouf said operation and business for the fiscal
yvear just ended; /'which statement must be signed and certified
as true, correct and accurate by the chief financial officer
of Mortgagor. Within. thirty (30) days after the end of each
quarter hereafter of the operation and business of the
Mortgaged Property, Mortgagor shall deliver to Mortgagee a
quarterly operating statement of income and expenses and a
quarterly balance sheet' f assets and liabilities of said
gperation and business EQr the quarter just ended, which
statement must be signed arid certified as true, correct and
accurate by the chief financ.ia) officer of Mortgagor.

(vii) From and after the /date hereof:

ta) The Mortgagor, .w)ll promptly and £fully

pay, when due and payable, the rent, additional rents, taxes

and all other sums and charges mention2d in and made payable
by Mortgagor to the Ground Lessor under tlie Ground Lease.

{b) The Mortgagor will pronotly, fully and

covenants,

faithfully perform and observe all of the varus,
obligations and conditions required to be /zerformed and
observed by the Mortgagor as lessee under the Gruund Lease,

within the periods (inclusive of grace periods) provided in
the Ground Lease, or such lesser periods as are prov.ded in
this Mortgage, and will do all things necessary to -prazetve
and to keep unimpaired its and/or Mortgagee's rights  under

this Mortgage and/or the Ground Lease.

{c) Mortgagor will promptly  notify the
Mortgagee in writing of any notice of default from the Ground
Lessor received by the Mortgagor with respect to the
performance or observance of any of the terms, covenants, or
conditions on the part of the Mortgagor to bhe performed or

observed under the Ground Lease.

(d) The Mortgagor will (a) promptly notify
the Mortgagee in writing of the receipt by the Mortgageor of
any notice (cother than notices customarily sent on a regular
periodic basis) from the Ground Lessor under the Ground Lease
and of any notice noting or claiming any default by the
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Mortgagor in the performance or observance of any of the
terms, covenants, obligations, and/or conditions on the part
of the Mortgagor to be performed or observed under the Ground
Lease; (b) promptly notify Mortgagee in writing of the
receipt by the Mortgagor of any notice from the Ground Lessor
under the Ground Lease to the Mortgagor of termination of the
Ground Lease; and (c) promptly cause a copy of each such
notice received by the Mortgagor from the Ground Lessor under
the Ground Lease to be delivered to the Mortgagee.

{e) The Mortgagor will promptly notify the
Mortgagee in writing of any request made by elther party to
the Ground Lease for arbitration proceedings pursuant to the
Ground  Lease and of the institution of any arbitration
procesdings, as well as of all proceedings thereunder, and
will promptly deliver to the Mortgagee a copy of the
determinuition of the arbitrators in each such arbitration
proceeding in association with Mortgagor or on its own behalf

as an intercested party.

(£) Except as otherwise provided herein, the
Mortgagor will nat, without the prior written consent of the
Mortgagee, terminec2, amend, supplement, modify or surrender
or suffer or permii any termination, amendment, supplement,
modification, or surreader of the Ground Lease. Further, in
the event that Mortgajor's Liabilities are not fully paid to
Mortgagee on the date aron which the original term of the
Ground Lease expires, twicortocagor shall, without request or
demand by Mortgagee, exercises, in accordance with the Ground
Lease, any right and option _.now or hereafter granted to
Mortgagor as lessee under the Ground Lease to extend or renew
the term of the Ground Lease, ~The term of the Ground Lease,
as extended or renewed, shall be-Ffarther extended or renewed,
as applicable, by HMortgagor in uccordance with this Sub-
Paragraph upon the expiration of any /extended or renewal term
until such time as Mortgagor's Liabilities are paid in full.

(g) Mortgagor, irrevocsbly, hereby
designates, makes, constitutes and appoircs Mortgagee (and
all persons designated by Mortgagee) as Molugagor's true and
lawful attorney and agent-in—-fact, with /power upon the
occurrence of an Event of of Default under tnis Mortgage or
under the Ground Lease, without notice to Mortgagor and at
such time or times thereafter as Mortgagee, at  its sole
election, may determine, in the name of Mortgagor, Mortgagee
or in both names: (i) to exercise all of Mortgagor's rights,
interests and remedies in and under the Ground . icase,
including, without limitation, Mortgagor's right to rensv- or
extend the original term of the Ground Lease or any rencewal
or extended terms therecf; (ii) to initiate such legal
proceedings and to settle, adjust or compromise any legal
proceedings deemed necessary by Mortgagee in its sole
discretion in order to enforce the provisions of the Ground
Lease or prevent the termination thereof; (iil) to commence
or institute arbitration proceedings, or to participate in
any arbitration proceedings commenced or instituted, pursuant
to the Ground Lease deemed necessary to Mortgagee in its sole
discretion; (iv) to approve all arbitration determinations,
awards or findings made pursuant to the provisions of the
Ground Lease; (v) to do any and all things necessary, in
Mortgagee's sole opinion, to preserve and keep unimpaired

_11—
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Mortgagee's rights under this Mortgage and/or the Ground
Lease; and {vi) to do all acts and things necessary, in
Mortgagee's sole discretion, to carry out any or all of the
foregoing.

(h) The Mortgagor will, forthwith after
written demand from the Mortgagee, obtain from the Ground
Lessor under the Ground Lease and deliver to the Mortgagee a
certificate stating that such Ground Lease is in Eull force
and effect, is unmodified, that no notice of termination has
been served on the lessee thereof, stating the date to which
the rent and other sums due the Ground Lessor under the
Ground Lease have been paid and stating whether or not the
Ground Lessor knows of any defaults thereunder on the part of
the lessse thereunder or any condition or event which by
service ¢of notice or passage of time, or both, if uncured
would cOrstitute a default thereunder and specifying in
detail the nature of such defaults, if any. In addition,
Mortgagor - shal) use its best efforts to include in such
certificate zuch other statements, confirmations and
acknowledgemenis by the Ground Lessor as Mortgagee deems
reasonably necessary in its sole discretion.

(i) _Lhe Mortgagor will furnish teo the

forthwith uzon demand, proef of payment of all

Mortgagee,
as

items which are reguired to be paid by the Mortgagor,
lessee, pursuant to the CGround Lease.

(j) Except o< otherwise provided herein, the
Mortgagor shall not consent co_2ny waiver or modification or
cancellation of any provision 5>f 'the Ground Lease nor to the
subordination of the Ground Leass to any mortgage of the fee
interest of the lessor thereof -0r any other party in the

Mortgaged Property or any portion chereof.

{k) The Mortgagor shall execute and deliver,
upon request of the Mortgagee, suctn iagstruments as the
Mortgagee may deem useful or required to permit the Mortgagee
to cure any default under the Ground Leasz or permit the
Mortgagee to take such other acticngs as . the Mortgagee
considers desirable to cure or remedy any macter in default
and preserve the interest of the Mortgagee in tha Mortgaged

Property.

(1) So long as any of Mortgagor's Liakjlities
shall remain unpaid, unless the Mcrtgagee shall otnzrwise
consent in writing, the fee title to and the leasehold <gtate
in the Mortgaged Property, or any portion thereof) shal. ot
merge, but shall always be kept separate and distince,
notwithstanding the union of such estates either in the
lessor or the lessee under the Ground Lease or in a third

party, by purchase or otherwise.

(m) If the Ground Lease shall be terminated
prior to the natural expiration of its term due to default by
the lessee or tenant thereunder, and if, pursuant to any
provision of the Ground Lease, the Mortgagee or its designee
shall acquire from the Ground Lessor a replacement lease of
the Premises, no right, title or interest in or to such new
lease or the leasehold estate created thereby, or renewal or
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extension privileges or options to purchase or rights of
first refusal therein contained shall vest in the Mortgagor

or its successors or assigns.

(n) The generality of the provisions of this
paragraph relating to the Ground Lease shall not be limited
by other provisions of this Mortgage setting forth particular
obligations of the Mortgagor which are alsoc required to be
performed by the Mortgagor as the lessee of the Ground Lease.

3.4 If Mortgagor, immediately after written demand from
Mortgagee: at any time after completion of the improvements
being constructed on the premises shall neglect or refuse to
keep the Mortgaged Property in good operating condition and
repair or to replace or maintain the same as herein agreed:
or shail fail to pay the premiums for the insurance which is
required ‘to be maintained hereunder, shall fail to pay and
discharge 7]l Encumbrances as herein agreed, or otherwise
defaults in_ the performance of Mortgagor's Obligations,
Mortgagee, at its sole election, may cause such repairs or
replacements ¢o ~be made, obtain such insurance, pay such
Encumbrances or(rperform such Obligations. Any amounts paid
by Mortgagee in-taking such action, together with interest
thereon at the Defaulk Interest Rate set forth in the Note,
from the date of Morigagee's payment therecf until repaid by
Mortgager to Mortgagee,/ shall be due and payable by Mortgagor
to Mortgagee upon demand,-and, until paid, shall constitute a
part of Mortgagor's Liahilities secured by this Mortgage.
Notwithstanding the foregoiryg, such advances by Mortgagee
shall not be deemed to relieve Mortgagor from any default
hereunder or impair any right jor remedy consequent thereon.
The exercise of the right to take such action shall be
optional with Mortgagee and not cbligatory upon Mortgagee and
Mortgagee shall not in any case ke liable to Mortgagor for
failure or refusal to exercise any such right. In making any
payments pursuant to the exercise  of any such right,
Mortgagee may rely wupon any bills ‘delivered to it by
Mortgagor or any such payee and shall nol bve liable for any
failure to make payments in any amounts .okner than as set

forth in any such bills.

3.5 Notwithstanding anything contained ‘recein, Mort-
gagee shall not be obligated to perform or discharge, and
does not hereby undertake to perform or discharge, any
obligation, duty or 1liability of Mortgagor, whetiher here-
under, under any of the Leases affecting the Moitgaged
Property, under any contract relating to the Mortgaged
Property or otherwise, and Mortgagor shall and does herehy
agree to indemnify against and heold Mortgagee harmless of ‘and
from: any and all liability, loss or damage which Mortgagee
may incur under or with respect to any portion of rights
hereunder; and any and all claims and demands whatsocever
which may be asserted against it by reason of any alleged
obligation or undertaking on its part to perform or discharge
any of the terms, covenants or agreements contained in any of
the contracts, documents or instruments affecting any portion
of the Mortgaged Property or effecting any rights of the
Mortgagor thereto. Mortgagee shall not have responsibility
for the control, care, management, or repair of the Mortgaged
Property or be responsible or liable for any negligence other
than acts of gross negligence in the management, operation,

=-13-
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upkeep, repair or control of the Mortgaged Property or be
responsible or liable for any negligence in the management,
operation, vupkeep, repair or contrpol of the Mortgaged
Property resulting in loss or injury or death to any tenant,
licensee, employee, stranger or other person. No liability
shall be enforced or asserted against Mortgagee in its
exercise of the powers herein granted to it, and Mortgagor
expressly waives and releases any such liability except as
provided hereinabove. Should Mortgagee incur any such
liability, loss or damage under any of the leases affecting
the premises or under or by reason hereof, or in the defense
of any c¢laims or demands, Mortgagor agrees to reimburse
Mortgagee immediately upon demand for the full amount
thereof, including reasonable costs, expenses and attorneys'’

fees.
3.6 Mortgagor and Mortgagee acknowledge and agree that

in no evzrnt shall Mortgagee be deemed to be a partner or
joint wventurer with Mortgagor. Without limitation of the

foregoing, Moctgagee shall not be deemed to be such a partner
or joint venturer on account of its becoming a mortgagee in
possession or exyercising any rights pursuant to this Mortgage
or pursuant to any-other instrument or document evidencing or
of / ine indebtedness secured hereby, or

securing any
otherwise.

3.7 Any and ali /property described on Exhibit "B"
attached hereto hereafuer acquired shall ipso facto, and
without further conveyance, assignment or act on the part of
Mortgagor or Mortgagee, become _and be subject to the lien of
this Mortgage as fully aid ! as completely as though
specifically described herein; ~but nevertheless Mortgagor
shall from time to time deliver rany and all such further
assurances, conveyances and aszionments thereof as the
Mortgagee may regquire for the rpurpose of expressly and
specifically subjecting to the lien «f this Mortgage any and

all such property.

4. T INSUR D (ATON

4.1 (A) Mortgagor, at all times, shall keep and
maintain the Mortgaged Property fully insured (without co-
insurance) against loss or damage by, or abatement & rental
income resulting from, fire and extended coverage, melicious
mischief and vandalism, and such other hazards, carudilities
and contingencies as Mortgagee, from time to time,  may
require in companies, form, amounts and for such periolids .as
is satisfactory to Mortgagee, but, in any event, for not leus
than the greater of the outstanding principal balance of the
Note and the full replacement wvalue of the Mortgaged
Property, and all completed improvements, fixtures and
equipment from time to time on the Land, without deduction
for depreciation. Without 1limiting the generality of the
foregoing, such policies shall include during construction of

the improvements on the Land:

{i) Builder's Risk Insurance on an "“all risk"
basis for 100% of the insurable value of all construction
work in place or in progress from time to time, insuring the
improvements in the Land, including materials in storage and
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while in transit, against loss or damage by fire or

other

casualty, with extended coverage, "X," "C" and "U" coverage,
vandalism and malicious mischief coverage, bearing replace-

ment cost and agreed amount endorsements;

{ii) Comprehensive general liability insurance in
an amount not less than $1,000,000 for injury to or death of
cne person and $3,000,000 for injury to or death of more than

one person;

(1il) Boiler and Machinery 1Insurance when such
fixtures and equipment, if any, are connected and ready for

use;and
(iv) Statutory Workmen's Compensation Insurance.

and renewals thereof (hereinafter

Ali such policies
to be issued by companies

referred » as the "policies"),
satisfactzry to Mortgagee, shall contain, in form and

substance acceptable to Mortgagee, standard mortgagee 1loss
payable claus#s naming Mortgagee as "Mortgagee”, as well as a
standard waiver of subrogation endersement and a "Replacement
Cost Endorsement" together with an "agreed amcunt endorse-
ment" sufficient (to. - prevent Mortgagor from being deemed a
co-insurer and shall h=a delivered, as issued, to Mortgagee,
with premiums therefor paid in full by Mortgagor. Mortgagor
shall also keep in effcei rent loss insurance and/or business
interruption insurance. 2.1 policies shall provide that they
are non-cancellable by thz insurer without first giving at
least thirty (30) days prigr written notice to Mortgagee of
any intended cancellation. Mcrtgagor will give immediate
written notice to Mortgagee of any loss or damage to the
Mortgaged Property caused by ‘207 casualty. In case of
policies about to expire, Mortaegor will deliver to and
deposit with Mortgagee renewal policiss not less than forty-
five (45) days prior to the respective dates of expiration.
Mortgagor will deliver and deposit -with Mortgagee receipts
for the payment of the current annual! premiums on all
policies. In the event of foreclosure <of this Mortgage or
assignment hereof by Mortgagee or transfe: of title to the
Mortgaged Property in extinguishment of Mortgagor's
Liabilities, all right, title and interest o! Mortgagor in
and to any pelicies then in force shall @xass to the

purchaser, grantee or assignee.
{B) (i) Subject to the interests of the Ground wessor
and the terms, provisions and conditions of the Ground . .case,
fall

in case of loss or damage by fire or other casualty,
power is hereby conferred on Mortgagee:

(a) to settle and compromise all claims under
all policies;

(b) to demand, receive and receipt for all
monies becoming due and/or payable under all
policies;

{c) to Jjointly execute, in the name of

Mortgagor and in the name of Mortgagee, any proofs
of loss, notices or other instruments in connection

with all claims under all policies; and
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{(d) to assign all policies to any holder of
Mortgagor's Liabilities or to the grantee of the
Mortgaged Property in the event of the foreclosure
of this Mortgage or cother transfer of title to the

Mortgaged Property.
{ii) The Mortgagee shall have the option of deter-

mining whether the insurance proceeds shall be applied in
reduction of the Mortgagor's Liabilities, whether due or not,
or be held by Mortgagee without any allowance of interest and
used to reimburse Mortgagor for the cost of rebuilding or
restoration of buildings or improvements on the Land.
Notwithstanding anything to the contrary contained in this
Paragraph 4.1(B){ii), Mortgagee shall agree to the use af
such proceeds for the reconstruction, repair or restoration
of the llortgaged Property, provided that (a) no Event of
Default ‘then exists under this Mortgage, (b) the cost of
rebuilding. or restecring of buildings or improvements on the
Land shall not exceed $500,000.00, (c¢) Mortgagee receives
reasonable assurances that reconstructrion of the imporove-
ments on the Murtgaged Property will be completed on or
before the maturity date of the Note, and {(d) the proceeds
shall be paid ou¢ in accordance with the terms and conditions
hereinafter set forth. If #Mortgagee elects to make the
proceeds available for rebuilding or restoration, such
proceeds shall be macde \available in the manner and under
conditions that Mortgage= may require, including but not

limited to the following®

{a) before inortgagor commences =such altera-
tion, reconstruction, ‘repalr or restoration plans
and specifications tirerefor, prepared by a licensed
engineer or architect( :easonably satisfactory to
Mortgagee shall be submitted to Mortgagee for

written approval;

{b} an estimate of the cost of the proposed
work, certified to by said architect or engineer;

(c) satisfactory evidence o¢f sufficient con-
tractor's comprehensive general licbility insurance
covering the Mortgaged Property, 4iortgageor and
Mortgagee, together with such builder's risk
insurance as shall reascnably be regvired by

Mortgagee;

{d) a performance and payment bond reasonably
satisfactory in form and substance to Mortgagze as

Mortgagee may require;

(e} such other security as Mortgagee may
require to insure payment for the completion of all
such work free and clear of all liens;

(f) Mortgagee, or such other party as shall
be reasonably acceptable to Mortgagee (said party
hereinafter referred to as the "“Depositary") shall
hold and disburse the proceeds of the policies in
accordance with the terms hereof. If the estimated
cost of completion exceeds the amount of insurance
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proceeds available, Mortgagor shall immediately
deposit with the Depositary, in cash, the amount of
such estimated excess cost;

{(g) Mortgagor shall diligently pursue the
alteration, reconstruction, repair or restcration
of the Mortgaged Property, or such portion thereof
as shall have been damaged, in a good and
workmanlike manner using only high quality workmen
and material. The buildings and improvements shall
be so restored or rebuilt so as to be of at least
equal value and substantially the same character as
prior to such damage or destruction.

(h) The Depositary shall pay out construction
funds from time to time on the written direction of
the Mortgagee provided that the Depositary and
Msrtgagee shall first be furnished with such
vaivers of 1lien, contractors and subcontractors
sworr statements and such other evidence of
cost / eénd payments as they regquire so that they
can verify that the amounts disbursed from time to
time zce represented by completed and in-place
work, and :hat said work is £free and clear of
possible mecnhanics' or materialmen's liens.

(i) No payment made prior to the completion
of the work £hull exceed ninety percent (90%)} of
the value of the work completed and in place from
time to time and at¢ all times, except in the case
of payments made to matverialmen when the materials
involved have been delivered to the Land in which
event such payments mey. eqgual one-hundred percent
{100%) of the wvalue ‘¢f the materials, the
undisbursed balance remairing in the hands of the
Depositary shall be at least sufficient to pay for
the cost of completion of the work free and clear
of liens; any deficiency from time to time shall be
paid into the Depositary by Mortcagor immediately
after written request therefor.

{j) Mortgagee shall be reimbuised from the
proceeds, or by Mortgagor for costs incurred by
Mortgagee with respect to making the _nroceeds
available for rebuilding or restoration. (Mo:tgagor

shall pay all costs and fees of the Deposilacy, if
any, and shall pay reasonable costs and fees . the

Mortgagee is the Depository.

(k) Any surplus insurance proceeds remaining
with the Depositary after payment of such cost of
alteration, reconstruction, tepair or restoration,
shall be paid first on a dollar-for-dollar basis,
to the Mortgagor to the extent Mortgagor
theretofore had deposited its own funds on account
of such work with the Depositary, and the balance,
if any, to be paid, at the election of Mortgagee,
as a payment on account of the Mortgagor's

Liabilities, or to Mortgagor.
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4.2 (i) The Mortgagor immediately upon obtaining

knowledge of the institution of any proceeding for the
condemnation of the Mortgaged Property, or any portion
thereof, shall notify Mortgagee of the pendency thereof.
Subject to the interests of the Ground Lessor under the
Ground Lease, all awards now or hereafter made by any public
or guasi-public authority to or for the benefit of Mortgagor
in any way, manner or respect affecting, arising from or
relating to the Mortgaged Property, or any portion thereof,
by wvirtue of an exercise of the right of eminent domain by
such authority (including, but not limited to, any award for
taking title, possession or right of access to a public way,
or for any change of grade of streets affecting the Mortgaged
Property) hereby are assigned to the Mortgagee as additional
securicy for the payment of Mortgagor's Liabilities (and for
such ‘pucpose, Mortgagor hereby grants to Mortgagee a security

interes¢ therein).

(ii) Mortgagee may at 1its option, commence,
appear in and orosecute jointly with Mortgagor any action or
make any compromise or settlement, in connection with such
condemnation, ‘taking under the power of eminent domain or
sale in 1lieu thereof. Mortgagee shall and hereby is
authorized, directer and empowered to collect and receive the
proceeds of any sucihn awards from the authorities making the
same and to give proper receipts therefor (in Mortgagor's
name, in Mortgagee's a7we or in both such names), and at
Mortgagee's sole option epball either (a) use the same, or any
part thereof, to replace,. repair or restore any or both of
the Mortgaged Property (o a condition satisfactory to
Mortgagee consistent with tle \procedure to be used with
respect to the use of insutenzce proceeds as provided in
Paragraph 4.1(B) hereof, with the /halance thereof, if any, to
be applied to Mortgagor's Liabilili<s, whether or not matured
and without affecting the amount ¢ time of subsequent
installment payments required to be ‘made by Mortgager to
Mortgagee under the Note, or (b) app.y the proceeds to the
Mortgagor's Liabilities.

(iil} Mortgagor, immediately  vpon request by
Mortgagee, shall make, execute and deliver anua/or cause to be
made, executed and delivered to and/or for tctne benefit of
Mortgagee any and all assignments and other instruments
sufficient to assign, and cause the payment directly to
Mortgagee <f, all such awards, free and clea:- /of all
Encumbrances except those Encumbrances permitted in Parigraph
3.2 above. Notwithstanding any taking by eminent domain,
alteration of the grade of any street or other injury ‘to-or
decrease in value of the Mortgaged Property by any public or
quasi-public authority or corporation, Mortgagor shall con-
tinue to pay all of the Mortgagor's Liagbilities, as and when
due and payable , until any such award or payment shall have
been actually received by Mortgagee, and any reduction in
Mortgagor's Liabilitiegs resulting from the application by
Mortgagee of such award or payment as herein set forth shall
be deemed to take effect only on the date of such receipt.
If, prior to the receipt by Mortgagee of such award or
payment, the Mortgaged Property shall have been sold on
foreclosure of this Mortgage, Mortgagee shall have the right
to receive such award or payment to the extent of any
deficiency found to be due upon such sale, with legal
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intereat thereon, and of the reasonable attorneys' fees,
costsa, expenses and disbursements incurred by Mortgagee in
connection with the collection of such award or payment,

4.3 (i) Mortgagor shall deposit with Mortgagee on the
first (lst) day of each month hereafter until Mortgagor's
Liabilities are fully paid, a sum equal to one-twelfth (1/12)
of {(a) one hundred and ten percent (110%) of the total annual
impositions, levies, taxes and assessments arising with
respect to the Mortgaged Property for the most recent
ascertainable tax year and (b)y the total amount of annual
premiums for all policies required to be obtained and
maintained by Mortgagor pursuant to this Mortgage with
respect to the Mortgaged Property. Subject to the provisions
of tlle Paragraph and provided that Mortgagor is not then in
default’  in the timely payment of any installment of
principal  interest or other monies due or declared due under
the Note ard an Event of Default does not exist under this
Mortgage, o©o. the Other Agreements, after written notice from
Mortgagor, #Mcrtgagee shall pay, when and to whom due and
payable under (applicable contracts or law, to and including
the date upcn which the final installment payment of
principal and intereet on the Note is due and payable, to the
extent only of funids so deposited by Mortgagor, all of the
aforesaid impositions, levies, taxes and assessments,
Notwithstanding the <£foragoing, Mortgagee does not hereby
assume any of Mortgagor's-obligations under the Ground Lease
or said contracts or laws ro make such payments and nothing
contained herein, in the Note or the Other Agreements shall
require Mortgagee to perfcrm, any =such obligations of
Mortgagor except for the makiasn of the aforesaid payments in
accordance with the subject to the above specified terms,
Upon occurrence of a default undar .the Note, this Mortgage,
or the Other Agreements, Mortgagee s'2ll not be obligated to
make such payments, but, at its sole election and in its sele
discretion, may make any or all of suc:i payments.

(ii) If the deposits required by Sub-Puragraph (i) abowve
and, if applicable, Sub-Paragraph (iii)} ana (iv) below, are
insufficient to pay the impositions, levies, taxes and/or
assessments and/or premiums for which they aire provided, on
or before thirty (30) days before the same shal. become due
and payable Mortgagor shall deposit with Mortgugee such
additional monies as are necessary to pay, in 1(uli. such

obligations,

{iii)y I1f requested by Mortgagee, Mortgaozr,
concurrently with the disbursement of the loan evidenced oy
the Note, shall deposit with Mortgagee an amount of money,
which together with the aggregate of the monthly deposits to
be made pursuant to Sub-Paragraph (i)(a) above, shall be
sufficient to pay, in full, the total annual impositionsg,
levies, taxes and assessments estimated by Mortgagee ¢to
become due and payable with respect to the Mortgaged Property
for the current tax year not yet due and payable. Mortgagee
shall hold such deposit without interest and shall use the
same to pay, when due, any installments of such obligations
(general, special or otherwise)} next coming due.
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{iv) If requested by Mortgagee, Mortgagor, concurrently
with the disbursement of the loan evidenced by the Note,
shall deposit with Mortgagee an amount of money, which
together with the aggregate of the monthly deposits to be
made pursuant to Sub-Paragraph {i)(b) above becoming due
prior to the date on which the next annual insurance premium
payments become due and payable, shall equal one hundred and
fifteen percent (115%) of the most recent total annual

insurance premium payments.

(v} WNotwithstanding anything to the contrary in this
Subparagraph 4.3, Mortgagor shall not be obligated to make
such tax deposits to Mortgagee for so long as Mortgagor is
exempt from paying real property taxes in the State of

Illincis.

{vi} Upon the occurrence of an Event of Default
hereunder Mortgagee, at its option and in its sole
discretior, may apply any monies held pursuant to Sub-
Paragraphs /7i) through (iv) above on account of any of
Mortgagor's - Liabilities, in such order or priority as

Mortgagee may <2lect.

(vii) Upon . payment, in full, of Mortgagoer'’s
Liabilities, Mortgegee shall deliver any remaining of the
aforesaid deposits to Mortgagor or the then owner of the

Mortgaged Property.

{viii) All of tone raforesaid deposits hereby are
pledged, as additional  security Ffor the payment of
Mortgagor's Liabilities (and for such purpose, Mortgagor
hereby grants to Mortgagee a security interest therein), to
be applied by Mortgagee for t(h: purposes hereinabove set
forth and shall not be subject to _the control of Mortgagor;
provided, however, that Mortgagor /shall neot be liable for
failure to pay, when due, any such lawwsitions, levies, taxes
or assessments or premiums if Morrgagor, prior to the
occurrence of an Event of Default, shall have requested
Mortgagee, in writing, to pay the sane and delivered to
Mortgagee appropriate evidence of bills therefor.

5., LEASE ND _RENT

5.1 Subject to the interests, if any, of "he Ground
Lessor under the Ground Lease, and so long as there on.il not
have occurred an Event of Default under this Mortgage,
Mortgagor shall have the right to collect all of the Rents
arising from the Leases, or renewals thereof, and shall hold
the same, in trust, to be applied first to the payment of all
impositions, levies, taxes, assessments and other charges
upon the Mortgaged Property, secondly to the cost of the
maintenance of insurance policies upon the Mortgaged Property
required hereby, thirdly to the maintenance and repairs
required hereby, fourthly, to the payment of monthly
installments of rent due under the Ground Lease, and lastly
to the payment of Mortgagor‘s Liabilities then due and
payable, before using any part of the Rents for any other

purposes.
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5.2 At all times, any of Mortgagee's agents shall have
the right to verify the validity, amount or any other matter
relating to any or all of the Leases, by mail, telephone,
telegraph or otherwise, in the name of Mortgagor, Mortgagee,
a nominee of Mortgagee cor in any or all of said names.

5.3 Unless Mortgagee notifies Mortgagor therecf in
writing that it dispenses with any one or more of the
following requirements, Mortgagor shall: (i) promptly upon
Mortgagor's receipt or learning thereof, inform Mortgagee, in
writing, or any assertion of any claims, offsets or counhter-
claims by any of the obligors of the Leases; (ii) not permit
or agree to any material extension, comprcomise or settlement
or make any material change or modification of any kind or
nature Of or with respect to the Leases or the terms thereof
outside “the ordinary course of Mortgagor's business; and
{ili) promptly upon Mortgagor's receipt or learning thereof,
furnish ¢r ~and inform Mortgagee of all material adverse
information _s=lating to or affecting the financial condition

of any obligut  »f the Leases,

5.4 Within fifteen {15) days after demand therefor by
Mortgagee, Mortgagos shall deliver to Mortgagee, in form and
substance acceptablsz (to Mortgagee, a detailed aged trial
balance of all the Leacses and such other matters and infor-
mation relating theret> as Mortgagee may request.

5.5 Upon the occurtreiice of an Event of Default under
this Mortgage:

{i) Immediately usor demand by Mortgagee,
Mortgagor shall deliver to Mortgagee the originals of the
Leases, with appropriate endorsensnt and/or other specific
evidence of assignment therecf to  Morktgagee:; which
endorsement and/or assignment shall bea in form and substance

acceptable to Mortgagee.

(ii) Mortgagee, then or at ‘any time or times
thereafter, at its sole election, without aotice thereof to
Mortgagor, may notify any or all of the  cbkbligors of the
Leases that the Leases have been assigned to Mortgagee and
Mortgagee (in its name, in the name of Mortgager.or in both
names) may direct said obligors thereafter o make all
payments due from them under the Leases direcsly to

Mortgagee.

(iii) Mortgagor, immediately upon demand -, by
Mortgagee, irrevocably shall direct all obligors of. the
Leases then and thereafter to make all payments then ‘and
thereafter due from them under the Leases directly to

Mortgagee.

(iv) Mortgagee shall have the right at any time or
times thereafter, at its sole election, without notice
therecf to Mortgagor, to enforce the terms of the Leases and
obtain payment of and collect the Rents, by legal proceedings
or otherwise, in the name of Mortgagor, Mortgagee or in both

names.
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{v) Mortgagor, irrevocably, hereby designates,
makes, constitutes and appoints Mortgagee (and all persons
designated by Mortgagee) as Mortgagor's true and lawful
attorney and agent-in-fact, with power, without notice to
Mortgagor and at such time or times thereafter as Mortgagee,
at its sole electicon, may determine, in the name of
Mortgagor, Mortgagee, or in both names: {a} to demand payment
of the Rents and performance of the Leases; (b) to enforce
payment of the Rents and performance of the Leases by legal
proceedings or otherwise; (c) to exercise any or all of
Mortgagor's rights, interests and remedies in and under the
Leases and to collect the Rents; (d) to settle, adjust,
compromise, extend or renew the Leases and/or the Rents; {e)
to settle, adjust or compromise any legal proceeding brought
to coiiect the Rents or obtain performance of the Leases; (f)
to take control, in any manner, of the Rents; (g) to prepare
and fiie and sign Mortgagor's name on any proof of claim in
bankruptaey, or similar document in a similar proceeding,
against any sbligor of the Leases; (h) to endorse the name of
Mortgagor uponr any payments or proceeds of the Rents and to
deposit the saus to the account of Mortgagee; and (i) to do
all acts and - things necessary, in Mortgagee's sole
discretion, to car:ry out any or all of the foregoing,.

(vi) Al)l “of..the foregoing payments and proceeds
received by Mortgagee suall be utilized by Mortgagee, at its
sole election and in 1¢s sole discretion, for any one or more
of the following purposcss, (a) tc be applied to Mortgagor's
Liabilities' in such manner and fashion and to such portions
thereof as Mortgagee, at its sole election, shall determine:
{b) to be held by Mortgagee s additional collateral for the
payment cf Mortgagor's Liabili%ies; (c¢) to be applied to such
obligations of Mortgagoer or tos Mortgaged Property or the
operation or business therecf as . Mortgagee, at its sole
election, shall determine appropriatz .or warranted under the
then existing circumstances; or [d) to be remitted to

Mortgagor.

€. BDEFAULT

6.1 The occurrence of any one or more ¢t the following
events shall constitute an “Event of Default" 'under this

Mortgage:

{i) PFailure of Mortgagor to pay, when dJdue eor
declared due, any of Mortgagor's Liabilities.

{ii) PFailure of Mortgageor, promptly, £fully  and
faithfully to satisfy, perform, discharge, observe and comply
with each and every of Mortgagor's Obligations. If the Event
of Default is with respect to a non-monetary obligation, the
Mortgagor shall have thirty (30) days after notice thereof to
cure the default, unless a lesser curative period is stated
in any other Agreements, in which case the provisions of the
other Agreements shall contrel. The right to cure an Event
of Default of this or any of the Other Agreements shall not
apply in the event that the Mortgagee shall determine that
the Mortgagor is not proceeding in good faith and with all
due diligence in effecting such cure.
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{iiiy & petition in bankruptcy is filed by or
against Mortgagor, (and in the case of an involuntary
petition in bankruptcy, such petition is not discharged
within 30 days of its filing}, or a custodian, receiver or
trustee for any of the Mortgaged Property is appointed, or if
Mortgagor, makes an assignment for the benefit of creditors,
or if it is adjudged insolvent by any state of federal court
of competent jurisdiction, or an attachment or execution is

levied against any of the Mortgaged Property.

{iv) A sale, assignment, conveyance or other
transfer of legal or eguitable title te all or part of the

Mortgaged Property or the granting of a lien or security
interest in and to all or any part of the Mortgaged Property.

{v) Any representation or warranty made by the
Mortgayor herein, or in the Master Indenture, the Bond
Indentuie ~or the OQther Agreements proves untrue in any
material /rrspect as of the date of the issuance or making

thereof.

(vi} The occurrence of any default or Event of
Default under “{ne Master Indenture, the Bond Indenture or the

Letter of Credit Agrzement.

{vii) The occurrence of any default or Event of
Default under the Ground Lease, or any change or amendment in
the terms and/or provisions of the Ground Lease which has not
been consented to in advance and in writing by Mortgagee or

otherwise permitted hereund:r.

(viii) Failure of Mortgagor to deliver to
Mortgagee, on or before April 1. 1986, (a) surveys for each
parcel of Land constituting part of the Mortgaged Property,
dated no earlier than December 31, 1985, prepared by a
surveyor licensed in the State of (Illinois, in accordance
with the standard detail reguirements for land title surveys
adopted by the American Land Title Association and the
American Cecngress on Surveying and Mapping in 1962, certified
to the Mortgagee, Mortgagor, Chicago Title Tnsurance Company
and Illinois National Bank of Springfield, indicating the
location of all existing improvements and fourdations of any
commenced but vncompleted improvements; and ((b) a title
policy {or reissue of an existing title policy) «<T Chicago
Title Insurance Company dated no earlier than Decerber 30,
1985 insuring the lien of this Mortgage using Americza. Land
Title Association Loan Policy-1970 Form as to fee interests
covered by this Mortgage and Leasehold Loan Policy=-1973 Porm
as to the leaseholds covered by this Mortgage. Said tille
policy is to contain Comprehensive Endorsement 1 as to each
of the parcels of the Premises covered by this Mortgage:
Zoning Endorsement Form 3 as to unimproved parcels of the
Premises covered by this Mortgage and Zoning Endorsement Form
3.1 as to improved parcels covered by this Mortgage; together
with an endorsement, if required, vcertifying that the
Premises described in each of said four surveys is identical
with the respective Premises described in said title policy.

~23-~
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6.2 Upon the occurrence of an Event of Default,
Mortgagee, after notice and demand insofar as required
hereby, in 1its sole discretion and at its sole election,
without notice of such election, and without further demand,
may do any one or more of the following:

{i) Declare all of Mortgagor's Liabilities
immediately due and payable and collect the same at once by
foreclogure or otherwise, without notice of broken covenant
or condition, and in case of such default and the exercise of
such option, Mortgagor's Liabilities shall bear interest,
from the date of such default, at the Default Interest Rate

as defined in the Note,

(ii) Enter upon and take immediate possession of
the Mortgaged Property, expel and remove any persons, goods
or chat’els occupying or upon the same, receive all Rents,
and issuiz receipts therefor, manage:. control and operate the
Mortgaged (P:operty as Efully as Mortgager might do if in
possession tnereof, including without limitation, the making
of all repairs end replacements deemed necessary by Mortgagee
and the leasinj /of the same, or any part thereof, from time
to time, and, “arter deduction of all reasonable attorneys'
fees and all cost3 end expenses incurred in the protection,
care, maintenance, nanagement and operation of the Mortgageéd
Property, apply the( remaining net income, 1if any, to
Mecrtgagor's Liabilitiec, At the option of Mortgagee, such
entry and taking of possézssion shall be accomplished either
by actual entry and poss2seion or by written notice served
personally upon or sent by registered mail to the Mortgagor
at the address of Mortgagor last appearing on the records of
Mortgagee. Mortgagor agrees +¢_surrender possession of the
Mortgaged ©Property to Mortgaoa2e immediately upon the
occurrence of an Event of Default( 'Tf Mortgagor shall remain
in physical possession of the Mortguoa:d Property, or any part
thereof, after any such default, such possession shall be as
a tenant of Mortgagee, and Mortgacir agrees to pay to
Mortgagee, or to any receiver appointed/as provided, below,
after such default, a reasonable montnlv rental for the
Mortgaged Property or the part thereof sc occupied by the
Mortgagor, to be applied as provided above 7in the first
sentence of this Sub-Paragraph, and to be paid ia advance on
the first day of each calendar month, and, in defauvlt of so
doing, Mortgagor may be dispossessed by the usual- summary
proceedings., In the event Mortgagor shall so ‘remain in
possession of all, or any part of, the Mortgaged rrojerty,
said reasonable monthly rental shall be in armecounts
established by Mortgagee in its sole discretion. "his
covenant shall be effective irrespective of whether (aay

foreclosure proceeding shall have been instituted and
irrespective of any application for, or appointment of, a
receiver,

(iii) Pile cone or more suits at law or in equity
for the foreclosure of this Mortgage or to collect
Mortgagor's Liabilities. In the event of the gcommencement of
any such suit by Mortgagee, Mortgagee shall have the right,
either before or after sale, without notice and without
requiring bond (notice and bond being hereby waived), without
regard to the solvency or insolvency of Mortgagcr at the time
of application and without regard to the then value of the

-24-
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Mortgaged Property or whether the same is then occupied, to
make application for and obtain the appointment of a receiver
for the Mortgaged Property. Such receiver shall have the
power to collect the Rents during the pendency of such suit
and, in case of a sale during the pendency of such suit and,
in case of a sale and a deficiency, during the full statutory
period of redemption, as well as during any further times
when Mortgagor, except for the intervention of such receiver,
would be entitled to collect the Rents, and shall have all
other powers which may be necessary or usual in such cases
for the protection, possession, control, management and
operation of the Mortgaged Property. The court before which
such suit is pending may from time to time authorize the
receiver to apply the net income in his hands in payment of,
in whole or in part, Mortgagor's Liabilities. 1In case of a
sale pursuant to foreclosure, the Premises may be sold as one

or more marcels.

f+2) Exercise any other remedies or rights per-
mitted or previded under or by the laws or decisions of the
State in which the Mortgaged Property is located (including
all rights of i -secured party under the Uniform Commercial
Code of the sStatz of Illinois), accruing to a mortgagee
and/or secured pariy upon a default by a mortgagor and/or

debtor.

6.3 In the Event Of Default under this Mortgage, there
will be added to and included as part of Mortgagoer's Liabili-
ties (and allowed in any decree for sale of the Mortgaged
Property or in any judgmen: tendered upon this Mortgage or
the Note) the following: th¢ costs, charges, expenses and
attorneys' fees specified in Paragraph 6.4 below; any and all
expenditures which may be paid cr . incurred by or on behalf of
Mortgagee for appraisers' fees, ~documentary and expert
evidence, stenographers' charges, pukl)ication costs, fees and
expenses for examination of title, Citle searches, guaranty
policies, Torrens certificates and _cimilar data and
assurances with respect to the titl: to the Mortgaged
Property; all prepayment of like premiums, -if any, provided
for in the Note; and all other fees, costs and expenses which
Mortgagee deems necessary to prosecute any . remedy it has
under this Mortgage, or to inform bidders at any sale which
may be had pursuant to its rights hereunder, of the true
condition of title or of the value of the Mortgaged pProperty.
All such costs, charges, expenses, fees and .~ other
expenditures shall be a part of Mortgagor's Liabil.ties,
secured by this Mortgage, payable on demand and shall bear
interest at the Default Interest Rate, as defined ina the
Note, from the date of Mortgagee's payment thereof uatil

repaid to Mortgagee.

6.4 If foreclosure proceedings are instituted upon this
Mortgage, or if Mortgagee shall be a party to, shall inter-
vene, or file any petition, answer, motion or other
pleading in any suit or proceeding relating to this Mortgage,
the Note, the Other Agreements, or Mortgagor's Liabilities,
or if Mortgagee shall incur or pay any expenses, costs,
charges or reasonable attorneys' fees by reason of the
employment of counsel for advice with respect to this
Mortgage, the Note, the Other Agreements, or Mortgagor's
Liabilities, and whether in court proceedings or otherwise,
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such expenses and all of Mortgagee's reasonable attorneys'
fees shall be part of Mortgagor's Liabilities, secured by
this Mortgage, payable on demand and shall bear interest at
the Default Interest Rate as defined in the Note Ffrom the
date of Mortgagee's payment thereof until repaid to

Mortgagee.

6.5 The proceeds of any foreclosure sale of the
Mortgaged Property shall be applied and distributed, first,
on account of the fees, charges, costs and expenses described
in Paragraph 6.3 above, secondly, to the balance of Mort-
gagor's Liabilities, and thirdly, the surplus, if any, to

Mortgagor.

£, In the event of the commencement of judicial
proceeaings to foreclose this Mortgage, Mortgagor, on behalf
of itsellf, 1its successors and assigns, and each and every
person it rmay legally bind acquiring any interest in or title
to the Mcrigaged Property subsequent to the date of this
Mortgage: (1) does hereby expressly waive any and all rights
of appraisemenc, valuation, stay, extension and (to the
extent permitted by law) redemption from sale under any order
or decree of of foreclosure of this Mortgage; and (ii) does
hereby agree that voen sale is had under any decree of fore-
closure of this Morcgese, upon confirmation of such sale, the
master in chancery or other officer making such sale, or his
successor in office, stall be and is authorized immediately
to execute and deliver- ¢o purchaser at such sale a deed
conveying the Mortgaged Troperty, showing the amount paid
therefor, or if purchased Dby the perscon in whose favor the
order or decree is entered, tlie amount of his bid therefor.

6.7 Mortgagee shall have tke right from time to time to
sue for any sums, whether interest,; principal or any other
sums required to be paid by or for clie account of Mortgagor
under the terms of this Mortgage or {ha Note, or any other of
Mortgagor's Liabilities, as the sgame .2hall be due, and
without prejudice to the right of the Mortgegee thereafter to
bring an action of foreclosure, or any other action, for a
default or defaults by the Mortgagor existvina at the time

such earlier action was commenced.

6.8 No right or remedy of Mortgagee (lLereunder s
exclusive of any other right or remedy hereunder or now or
hereafter existing at law or in equity, but is cumulestive and
in addition thereto and the holder ©of the Note may ‘ecover
judgment thereon, issue execution therefor, and resost to
every other right or remedy afforded by this Mortgage. ~ No
delay in exercising, or omission to exercise, any such right
or remedy will impair any such right or remedy or will be
construed toc be a waiver of any default by Mortgagor
hereunder, or acquiescence therein, nor will it affect any
subsequent default hereunder by Mortgagor of the same or
different nature. Every such right or remedy may be
exercised independently or concurrently, and when and so
aften as may be deemed expedient by Mortgagee., No terms or
conditions contained in this Mortgage o©or the Note may be
waived, altered or changed except as evidenced in writing

signed by Mortgagor and Mortgagee.
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notice, may release, regardless of consideration, any part of
the security held for Mortgagor's Liabilities, without, as to
the remainder of the security therefor, in any way impairing
or affecting the lien of this Mortgage or the priority of
such lien over any subordinate lien, Mortgagee may resort
for the payment of Mortgagor's Liabilities to any other
security therefor held by the Mortgagee in such order and

manner as Mortgagee may elect.

6.12 Upon and after the occurrence of an Event of
Default under this Mortgage, and to the extent not
inconsistent with the law of Illinois, Mortgagee shall not be
obligated to accept any cure or attempted cure by Mortgagor,
however, if Mortgagee accepts such cure, Mortgagee shall not
exercize its rights or remedies under Paragraph 6 or
Paragurzph 5 of this Mortgage unless a separate or additional
Event ~f Default then exists hereunder.

7. M NEOU

7.1 Thie /is a "Construction Loan Mortgage" within the
purview and operation of the Uniform Commercial Code of the
State of Illinoi4, =5 amended; and this Mortgage secures a
loan, the proceeds of which will be disbursed to the Mort-
gagor partly for the purpose of paying the cost of construc-
tion and renovation -ni improvements upon the Premises,
pursuant to and in acec~i¢Z2ance with the Bond Indenture, the
Master Indenture, the Lette: of Credit and Other Agreements,
executed and gdelivered coniurrently herewith, and Mortgagor
covenants and agrees that sfia loan proceeds will be used

solely for said purpose.

Accordingly, the liens created by this Mortgage shall be
first liens against all fixtures,.  equipment and other
personal property of every kind incorporated as aforesaid,
and such liens shall take precedencs and be paramount and
superior to any other lien, charge or seiurity interest which
any person may claim against such fluxtures or perscnal

property.

7.2 The proceeds of the loan secured he'eby are to be
disbursed by Mortgagee to Mortgagor in accordance with the
provisions contained in the Bond Indenture, the Master
Indenture, Letter of Credit Agreement and Other Ffgri:ements,
All advances and indebtedness arising and accruing unosr the
Letter of Credit Agreement from time to time, sheil be
secured hereby to the same extent as though said Letter. of
Credit Agreement were fully incorporated in this Mortgage,
and the occurrence of any event of default under said Letter
of Credit Agreement or Other Agreements shall constitute a
default under this Mortgage, entitling Mortgagee to all of
the rights and remedies conferred upon the Mortgagee by the
terms of this Mortgage or by law, as in the case of any other

default.
That in connection with the said Bond Indenture, Master
Indenture, Letter of Credit Agreement and Other Agreements

and the construction disbursements secured by the liens
created by this Mortgage, the Mortgagor hereby covenants and

agrees as follows:

1696 eoR
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(i) That it will comply (or will cause compliance)
with each and all of the covenants of said Bond Indenture,
Master 1Indenture, Letter of Credit Agreement and Other

Agreements;

{ii) That the provisions set forth in said Bond
Indenture, Master Indenture, Letter of Credit Agreement and
Other Agreements are incorporated herein by express
reference; with the further proviso that a default by
Mortgagor under the Bond Indenture, Master Indenture, Letter
of Credit Agreement or Other Agreements in any of the terms
therein contained, after due notice given as therein
required, shall be and constitute a default under this
Mortgace; and in consequence thereof, the Mortgagee may
declare \the entire debt to be immediately due and payable, or

pursue 2ny right, remedy or recourse reserved herein (or in
Bond Incdenture, Master Indenture, the Letter of Credit
condition

Agreemenc or Other Agreements) £for default or
broken;

(ili}7 4hat Mortgagor will cause the construction of
the buijldings a:n? other improvements in accordance with the
aforesaid Bond Indznture, Master Indenture, Letter of Credit

Agreement and Other fgreements; and

(iv) That all sums advanced under the Bond
Indenture, Master IndenZure, Letter of Credit Agreement and
Other Agreements, from tine to time, shall be secured hereby
as if said advances werg «(nrade pursuant to the terms and

conditions of this Mortgage.

7.3 Mortgagee shall relesse this Mortgage by proper
instrument upon payment and discliurge of all of Mortgagor's
Liabilities, including all prepayrext or like premiums, if
any, provided for in the Note and payment of all costs,
expenses and fees, including reascniable attorneys' fees,
incurred by Mortgagee for the preparzcion. execution and/or

recording of such release.

7.4 This Mortgage is intended only as recurity for the
cbligations herein set forth, Notwithstandiny anything to
the contrary contained in this Mortgage, the Mortgagee shall
have no obligation or liability under, or with respect to, or
arising out of this Mortgage and shall not be required or
obligated in any manner to perform or fulfill any of the
cbligations of the Mortgagor hereunder.

7.5 Every provision for notice, demand or rejuest
required in this Mortgage, the Note or the Other Agreemen's
or by applicable law shall be deemed fulfilled by written
notice, demand or request personally served on (with proof of
service endorsed thereon, or mailed to, as hereinafter
provided) the party entitled thereto or on its successors or
assigns., If mailed, such notice, demand or request shall be
made certified or registered mail, return receipt reguested,
and deposited in any post office station or letter-box,
enclosed in a postage paid envelope addressed to such party
at its address set forth below or to such other address as
either party hereto shall direct by like written notice and
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shall be deemed to have been made on the second (2nd) day
following posting as aforesaid. For the purposes herein,
notices shall be sent to Mortgagor and Mortgagee as follows:

To Mortgagor: Michael Reese Health Plan, Inc.
2545 South King Drive
Chicago, Illinois €0616
Attn: Barry W. Averill

with a copy to: Sonnenschein Carlin Nath &
Rosenthal
8000 Sears Tower
Chicago, Illinois 60606
Attn: Daniel R. Swett, Esqg.

To Mortgagee: American National Bank and
Trust Company of Chicago
33 North LaSalle Street
Chicago, Illinois 60690
Attn: Commercial Banking
Department

with a copy to: The Industrial Bank of Japan,
Ltd L]
New York Branch
245 Park Avenue
New York, New York 10167
Atten: Sumio Shimoyama

with a copy to: Katten, Muchin, Zavis,
Pearl & Galler
£25 West Monroe Street
Saice 1600
Chicsoo, Illingis 60606
Attn: Taurie MacFarlane, Esq.

7.6 All the covenants containe< in this Mortgage will
run with the land. Time is of the essenc2 of this Mortgage
an all provisions herein relating thereios - shall be strictly

construed.

7.7 This Mortgage, and all the provisicrs ‘hereof, will
be binding upon and inure to the benefit of the successors
and assigns of the Mortgagor and Mortgagee.

7.8 This Mortgage was executed and deliverea iu, and
shall be governed as to the wvalidity, interprctation,
construction, effect and in all other respects by the laws
and decisions of the State of Illinois.

7.9 Any provision of this Mortgage which is unen-
forceable in any State in which this Mortgage may be filed or
recorded or is invalid or contrary to the law of such state,
or the inclusion of which would affect the validity, legality
or enforcement of this Mortgage, shall be of no effect, and
in such case all the remaining terms and provisions of this
Mortgage shall subsist and be fully effective according to
the tenor of this Mortgage, the same as though ne such
invalid portion had ever been included herein.
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7.10 It being the desire and intention of the parties
hereto that this Mortgage and the lien hereof do not merge in
fee simple title to the premises, it is hereby understood and
agreed that should Mortgagee acquire an additional or other
interests in and to the premises or the ownership thereof,
then, unless a contrary intent is manifested by Mortgagee, as
evidenced by an express statement to the effect in an
appropriate document duly recorded, this Mortgage and the
lien hereof shall not merge in the fee simple title, toward
the end that this Mortgage may be foreclosed as if owned by a

stranger to the fee simple title.

7.11 Mortgagor and Mortgagee each agree promptly to send
to the other copies of any notice received by them from the

Ground Lessor.
IN WITNESS WHEREOF, this Mortgage and Security Agreement has
been duly executed the day and year first above written.
Mortgagor:

Michael Reese Health Plan, Inc.,
a corperation chartered under the
Illinois Voluntary Health Services

Plans Act

By:_EE>

Its: =] g

T

Attest:
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STATE OF ILLINOIS )
} 8s

COUNTY OF COOK )

I, \VUULQdﬁinA-éiwwmhwiﬁ%gbﬁbtary Public in and for the
o hereby certify that

Cod
[/
n

County and,  State foregaid
W | .and [) persopally known to me to
e th resgdent a ecretary of MICHAEL
REESE “~HEALT P ' NC., a corporation organized under the

Illinois Voluntary Health Services Plans Act, and personally known

to me to be the same persons whose names are subscribed to the
e this day in person, and

foregoing instrument, appeared before e
Epovntue Divafor Prosident and Assafand

acknowledged that as such
delivered the said instrument as

E?crefgry. they signed and
: ) Pregident and Aﬂﬂ. Secretary of said corporation,

%§gg&ﬁg, 2
and caused the corporate seal of said corporation to be affixed
rrrsuant to authority given by the Board of Trustees of

thereto,
said corprurstions, as their act, and as the free and voluntary act
and deed of c<aid corporation, for the uses and purposes therein

set forth.
GIVEN under my hand and official seal this Escjfﬁhay of

December, 1985. . N

My Commission Expires:
NOTARY PUBLIC STATE OF ILLINOIS

ISSUED THRU ILL. NOTARY ASS0C,

-2
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EXHIBIT A

1. Lake Shore 1

LEASEHOLD INTEREST CREATED BY:
MICRAEL REESE HOSPITAL AND MEDICAL CENTER, AN ILLINGIS NOT FOR PROFIT CORPORATION,

AS LESSOR, AND MICHAEL REESE HEALTH PLAN, INC., AN JLLINOIS VOLUNTARY HEALTH
SERVICES PLANS ACT CORPORATION, AS LESSEE, DATED MAY 1B, 1982, A MEMORAKDUM OF
WHICE LEASE WAS RECORDED DECEMBER 22, 1982 A5 DOCUMENT 26 445 960 WH1CP
LEASE DEMISES THE LAND FOR A TERY OF YEARS BEGINNING ON DECEMBER 22, 1582 AND
ENDING ON THE LAST DATE OF THE 15TH FULL LEASE YEAR (DEFINED IN SAID LEASE)

SUBSEQUENT TO THE COMMENCEMENT DATE.

PARCEL 1:
THAT PART OF THE NORTH EAST FRACTIONAL 1/4 OF SECTION 27, TOWNSHIP 39

NORTH, RANGE 14 TAST OF THE THIRD PRINCIPAL MERID1AN, BOUNDED AND
DESCRIBED AS FOLLWS: BEGINNING AT A POINT OF INTERSECTION 199.2 FEET
NORTH OF THE S50UTA LINE OF SAID FRACTIONAL 1/4 AND 1HE WESTERLY LINE
OF LOT 1 IN THE CKITAGD LAND CLEARANCE COMMISSION NO. 2, BEING A
CONSDLIDATION OF LO7S AND PARTS OF LOTS AND VACATED STREETS AND ALLEYS
IN THE SOUTH EAST FRACIIDNAL 1/4 OF SAID SECTION 27; THENCE NORTH

* ALONG A LINE 33 FEET EASY ©F AND PARALLEL WITH THE WEST LINE OF SAID
NORTH EAST FRACTIONAL 1/& PEING THE EAST LINE OF SOUTH DR. MARTIN
LUTHER KING JR. DRIVE, A TuSTANCE OF 200.0 FEET; THENCE EAST ALOXG A
LINE 175 FEET SOUTH OF AND PARALIIL WITH THE NORTH LINE OF THE SOUTH
8.70 CHAINS OF SAID NORTH EAST ZRACTIONAL 1/4, A DISTANCE OF 275 FEET.
THENCE SOUTH ALONG A LINE 275 FEE!" EAST OF AND PARALLEL WITE TH. EAST
LINE OF SAID SOUTH DR. MARTIN LUTKAIR HING JR. DRIVE, A DISTANCE OF
200.0 FEET TO A POINT 199.2 FEET RORTL-OF THE SOUTH LINE OF SAID
FRACTIONAL 1/4; THENCE WEST ALONG A LINZ 49%.2 FEET NORTH OF AND
PARALLEL WITH THE SOUTH LINE OF SAID FRACTIONAL 1/4, A DISTANCE OF 275
FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS

PARCEL 2:
EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED B, LEASE, & MEMORANDUM

OF WHICH HAS BEEN RECORDED DECEMBER 22, 1982 FOR INLPCSS AND EGRESS
AND FOR PARKING OVER THE FOLLOWING DESCRIBED LAND:

THAT PART OF THE NORTH EAST FRACTIONAL 1/&4 OF SECTIC! 27  TOWNSHIP 39
NORTH, RANGE 1& EAST OF THE THIRD PRINCIPAL MERIDIAN, BUUNLED AND -
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT OF INTERSECTICH ¢ ITH THE
SOUTH LINE OF SAID FRACTIONAL 1/4 AND THE WESTERLY LINE OF L°T 1 IN
CHICAGO LAND CLEARANCE COMISSICN NO. 2 BEING A CONSOLIDATION OF LOTS
AND PARTS OF LOTS AND VACATED STREETS AND ALLEYS IN THE SOUTH EASS
FRACTIONAL 1/4 OF SAID BECTION 27; THENCE NORTHWESTERLY ALONG THE
NORTHWESTERLY EXTENSION OF THME WESTERLY LINE OF SAID LOT 1, & DISTANC:
OF 10.91 FEET TO A POINT 9.7% FEET NORTH OF THE SOUTH LINE OF SAID
NORTH EAST FRACTIONAL 1/4; THENCE NORTH ALONG & LINE 33 FEET EAST OF
AND PARALLEL WITH THE WEST LINE OF SAID NORTH EAST FRACTIONAL 1/4
BEING THE EAST LINE OF SOUTH DR. MARTIN LUTHER KING JR. DRIVE, A
DISTANCE OF 189.38 FEET; THENCE EAST ALONG A LINE 199.2 FEET NORTH OF
AND PARALLEL VITH THE SOUTH LINE OF SAID FRACTIONAL 1/4, A DISTANCE OF
275 FEET; THENCE SOUTH ALONG 4 LINE 275 FEET EAST OF AND PARALLEL WITH
THE EAST LINE OF SAID SOUTH DR. MARTIN LUTHER KING JR. DRIVE, A
DISTANCE OF 129.2 FEET TO A POINT 70 FEET NORTH QF THE SOUTH LINE uF
SAID FRACTIONAL 3/4; THENCE SOUTHVESTERLY ALONG NORTHEASTERLY LINE A
DISTANCE OF 71.59 FEET TO A POINT ON THE SOUTH LINE OF SA1D NORTH EAST
FRACTIONAL 176 & DISTANCE OF 260 FEET EAST OF THE WESTERLY LINE OF
SAID SOUTH DR. MARTIN LUTHER KING JR. DRIVE; THENCE WEST ALONG THME
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SOUTH LINE OF SAID NORTH EAST FRACTIONAL 1/4, A DISTANCE 255.36 FEET
TO TME POINT OF BEGINNING, IN COOX COUNTY, ILLINOIS

2. Southwest Regional

LOTS 25 THROUGH 39, INCLUSIVE, (EXCEPT OF A PORTION OF LOT 32 DEDICATED
FOR PUBLIC ALLEY) IN BLOCK 2 IN JOHN JENSEN AND SONS' BEVERLY
HIGHLANDS, BEING A SUBDIVISION OF THE BOUTH 9.25 ACRES OF THE SOUTH
WEST 1/4 OF THE SOUTH WEST 1/4 OF THE NORTH WEST 1/4 OF BECTION 7,
TOWNSHIP 37 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL HERIDIAN, IN

COOK COUNTY. ILLINOIS.

3. Logan Sguare

LOTS 27 AND 28 Is ARNOLD BROTHERS' SUBDIVISION OF BLOCK 3 IN THE
BUBDIVISION OF LCTs.4 AND 6 AND OF LOT € IN THE SBUBDIVISION OF LOT §,
ALL IN COUNTY CLERR'S 2IVISION OF PART OF THE WEST 3/2 OF THE SOUTH
WEST 1/4 OF SECTION 25, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD

PRINCIPAL MERIDIAN, IN £0UK COUNTY, ILLINOIS:

PARCEL 2:
1L.OT 29 AND THE NORTH 15 FEET OJ LOT 30 IN ARNOLD BROTHERS' SUBDIVISION
OF BLOCK 3 IN THE SUBDIVISION OF .OUS &, 6 AND LOT C IN THE SUBDIVISION

OF LOT 5, ALL IN THE COUNTY CLERK 5, 0iV)SION OF THE WEST 1/2 OF THE
SOUTH WEST 1/4 OF SECTION 25, TOWNSHIP 40 NORTH, RANGL 13 EAST OF THE

THIRD PRINCIPAL MERIDIAN, IN CODK COUNTY, ITLLINOD]S.

4. Lake Shore II

LEASEHOLD INTEREST CREATED BY:

MICHAEL REESE HOSPITAL AND MEDICAL CENTEY . AN ILLINOIS NOT FOR
PROFIT CORPORATION, AS LESSOR, AND MICHAEL REESE HEALTH PLAN,
INC., AN ILLINOIS VOLUNTARY HEALTH SERVICLS PLANS ACT CORPQRATION,

AS LESSEE, DATED DECEMBER 27, 1985, A MEMORAIIDUM OF WHICH LEASE

WAS RECORDED DECEMBER 37, 1985 AS DOCUMENT ~ A0 WHICH
LEASE DEMISES THE LAND FOR A TERM EXPIRING DECTANE 31, 1997.

THAT PART OF THE NORTH EAST FRACTIONAL 1/4 OF SECTION 27, TOWNSHI- 33
NORTH, RANGE 14 EAST OF THE THIRD PRINC1PAL MERIDJAN, BOUNDED AND
BEGINNING AT A POINT OF INTERSECTION WITH THE SOUTH LINE OF SAID
FRACTIONAL 1/4 AND THE WESTERLY LINE OF LOT 1 IN CHICAGO LAND CLEARANCC
COMMISSION NO. 2, BEING A CONSOLIDATION OF LOTS AND PARTS OF LOTS AND
VACATED STREETS AND ALLEYS IN THE SOUTH EAST FRACTIONAL 1/4 OF SAID
SECTION 27; THENCE EAST ALONG THE SOUTH LINE OF SAID NORTH EAST
FRACTIONAL 174, A DISTANCE OF 255.16 FEET; THENCE NORTHEASTERLY A
DISTANCE OF 71.59 FEET TO A POINT 208 FEET EAST OF AND PARRALEL WITH
THE WEST LINE OF SAID NORTH EAST FRACTIONAL 1/4 BEING 33 FEET WEST OF
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THE EAST LINE OF SOUTH DR. MARTIN LUTHER KING JR. DRIVE TO A POINT OF
BEGINNING; THENCE NORTH ALONG A LINE 275 FEET EAST OF AND PARALLEL WITH
THE EAST LINE OF SAID DR. MARTIN LUTHER KING JR. DRIVE, A DISTANCE OF
504.00 FEET; TO THE NORTH LINE OF SAID SOUTH 8.70 CHAINS; THENCE EAST
ALONG THE NORTH LINE OF SAID SOUTH 8.70 CHAINS A DISTANCE OF 321.62
FEET; THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINE OF THE ILLINDIS
CENTRAL GULF RAILROAD, A DISTANCE OF 170.00 FEET; THENCE WEST ALONG A
LINE PARALLEL WITH THE NORTH LINE OF SAID SOUTH B.70 CHAINS A DISTANCE
OF 195.19 FEET; THENCE SOUTH ALONG A LINE PARALLEL WITH THE EAST LINE
OF SAID DR. MARTIN LUTHER KING JR. DRIVE, A DISTANCE OF 341.09 FEET;
THENCE WEST ALONG A LINE PARALLEL TO THE NORTH LINE OF SAID SOUTH 8.70
CHAINS A DISTANCE OF 175.00 FEET TO THE POINT OF BEGINNING.

The PIN nuiakb<rs are:
Lake Shole T:

17-28-203-014-0000
Commonly knowr es 2545 South King Drive, Chicago, Illinois

Lake shore I1:
o

17-27-203-014-00Q0p adjacent to property commonly known
as 2545 South King Drive, Chicago, Illinois, West of
I.C. Railroad

Southwest Regional:mﬂ

25-07-116-022-000p through
25=-07-116-036-0009 located on Zast Side of Western Avenue,

approximately 232 feet North of VWast 99th Street

Logan Square: éveel™

13-25-320-001-0000and
13-25-320-002-000¢ located at South Ealic corner of Kedzie

and Linden, Chicago, Illinois
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EXHIBIT "B"

Properties which Mortgagor anticipates acquiring an interest
in and subjecting to the lien of this Mortgage.

{1) Property located in the vicinity of Howard Street
and Western Avenue, in Chicago, Illinois.

{2) Property located on Kenwood Avenue, in Hyde Park.
(3} Additional property located in Hyde Park.

(7)) Property located in Orland Square.

It “3s§ anticipated that the properties described above will
have a valve of approximately $4,700,000.00. Iin the event
Mortgagor ‘dors not acguire any or all of the parcels described
above, it shalicacquire similar properties valued at approximately
$4,700,000.00, which properties shall be subject to the lien of

this Mortgage.
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