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MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT and FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT and FINANCING STATEMENT (herein sometimes called
"Mortgage") is made as of December 1, 1986, by and between:
TISHMAN SPEYER-QUINCY VENTURE {(the "Borrower"}, a limited
partnership duly organized and validly existing under the laws of
the State of Illincis and having its office at 120 South
Riverside Plaza-Suite 1000, Chicago, Illinois 60606, and LASALLE
NATIONAL BANK {the "Land Trustee” or the "Trustee"), not
individually but as Trustee under the provisions of a Trust
Agreement (the "Trust Agreement") dated May 1, 1984, and known on
such Tcustee's reccrds as Trust No. 108020 (the "Trust"), having
its prinsipal office at 135 South LaSalle Street, Chicago,
Illinois 59603 (herein, the Borrower and the Land Trustee,
individualay and collectively, jointly and severally, together
with the sdciessors and assigns of each of them, are sometimes
called the "mortgagor"}:; and CONTINENTAL ILLINOLIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, a national banking association
located at 231 (Sauth LaSalle Street, Chicago, Illinois 60693
(herein, togethey with its successors and assigns, called the

"Mortgagee').
RECITA AL S:

A. The Land. The Land Trustee is the owner in fee simple
of, and holds good and macietable title (subject only to the
exceptions ("the Permitted-ziceptions") described on Exhibit B
attached hereto) to, the land {(the "Land") described on Exhibit A
hereto, which Land comprises approximately 1.2 acres and is
bounded by Clinton, Jefferson, ‘2dams and Quincy Streets in the
City of Chicago, County of Cook,(Scate of Illinois.

B. The Note. The Trustee has &£xecuted and delivered to the
Mortgagee a promissory note dated the date herecf, in the face
principal amount of $4,000,000.00 (the "Loan Amount") payable to
the order of the Mortgagee at Chicago, IlYinois, and due and
payable in full if not sooner paid on cor nefcre November 30,
1991, subject to acceleration as provided 1irs.zuch promissory note
or in this Mortgage (herein, such promissory rcre, as it may from
time to time be amended, modified or restated; 7nd together with
any and all supplements thereto, extensions thereof and notes
which may be taken in whole or partial renewal, replacement,
substitution or extension thereof or which may at any ‘time
evidence any of the indebtedness secured hereby, shall be called
the '"Note"}. The Note bears interest as provided in the Note, on
the principal amount thereof from time to time oustanding: all
principal and interest on the Note are payable in lawfui money of
the United States of America at the office of the Mortgagesz 'in
Chicago, Illinois, or at such place as the holder thereof may
from time to time appoint in writing. The Mortgagoer is or will
become justly indebted to the Mortgagee in the Loan Amount.

C. Security Assignment of Beneficial Interest in Land
Trust. The Borrower has executed and delivered to Mortgagee a
Security Assignment of Beneficial Interest in Land Trust dated
the date hereof, as the owner of 100% of the beneficial interest
in the Trust (herein, such Security Assignment of Beneficial
Interest in Land Trust, together with any and all amendments,
modifications or restatements thereof, supplements theretg,
substitutions therefor or extensions thereof shall be called the

”ABI") .

61028598
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"Guarantor") has executed and delivered to Mortgagee a Guaranty
of Payment dated as of the date hereof (herein, such Guaranty of




UNOFFICIAL COPY

~

2




UNOFFICIAL,COPY, .

payment, together with any and all amendments, modifications or
restatements thereof, supplements thereto, substitutions therefor
or extensions thereof shall be called the "Guaranty”}.

E. The Liabilities. As used in this Mortgage, the term
*Liabilities"” means and includes all of the following: the
principal of, interest on and any and all other amounts which may
at any time be or become due or owing under the Naore; all
indebtedness and obligations of any kind arising under, and all
amounts of any kind which may at any time be or become due or
owing to the Mortgagee under or with respect to, any Interest
Exchange Agreement which may be made or entered into at any time
by the Mortgagee and either or both of the Borrower and the Land
Trustee (which Interest Exchange Agreement, as it may at any time
or from time to time be modified, amended, restated or extended,
and togzther with any and all substitutions therefor and
replacerents thereof, is referred to as the "Swap Agreement");
all of tYe -ovenants, cbligations and agreements (and the truth
of all re¢precentations and warranties) of the Mortgagor in, under
or pursuant to any of the Note, the ABI, this Mocrtgage, or any
other documert. cr instrument that may at any time evidence or
secure any of ‘the indebtedness evidenced by the Note; any and all
advances, coOsts or.expenses paid or incurred by the Mortgagee at
any time eor from (ins to time to protect any or all of the
Collateral (hereinafter defined), perform any obligation of the
Mortgagor hereunder ol ¢ollect any amount owing tc the Mortgagee
which is secured hereoay; any and all other liabilities,
obligations and indebtedn:ss, howscever created, arising or
evidenced, direct or indicect, absolute or contingent, recourse
or "nonrecourse", now or heleafter existing or due or to become
due, owing by either or both of the Land Trustee or the Borrower
to the Mortgagee [(provided, however, that the maximum amount
included within the Liabilities 2n account of principal shall not
exceed the sum of an amount equel’ 20 two times the Loan Amount
pius the total amount of all advahces made by the Mortgagee to
protect the Collateral and the securjty interest and lien created
hereby): interest on all of the foregoing: and all costs of
enforcement and collecticn ©f this Mortgage and the Liabilities.

F. The Collateral. For purposes o ttis Mortgage, the term
"Collateral" means and includes all of the/fallowing:

(i} Real Estate. All of the Land, rogether with all
and singular the tenements, rights, easements,
hereditaments, rights cf way, privileges, liberties,
appendages and appurtenances now or hereafter elonging or
in anywise appertaining to the Land (including, rithout
limitation, all rights relating to storm and sanitary sewer,
water, gas, electric, railway and telephone gservicas); all
development rights, air rights, water, water rights, water
stock, gas, oil, minerals, coal and other substances of any
kind or character underlying or relating to the Land; all
estate, claim, demand, right, title or interest Of the
Mortgagor in and to any street, road, highway, or alley
{vacated or otherwise) adjoining the Land or any part
thereof; all strips and gores belonging, adjacent or
pertaining to the Land; and any after-acquired title to any
of the Foregeing (all of the foregoing is herein referred to
collectively as the "Real Estate”):

{ii) Improvements and Fixtures. All buildings,
structures, replacements, Ffurnishings, fixtures, fittings
and other improvements and property of every kind and
character now or hereafter located or erected on the Real
Estate, together with all building or construction
materials, equipment, appliances, machinery, plant
equipment, fittings, apparati, fixtures and other articles
of any kind or nature whatsocever now or hereafter found on,

-3
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affixed to or attached to the Real Estate, including
(without limitation) all motors, boilers, engines and
devices for the operation cof pumps, and all heating,
electrical, lighting, power, plumbing, air conditioning,
refrigeration and ventilation eguipment (all of the
foregoing is herein referred to collectively as the

"Improvements");

(iii) Personal Property. All building materials, goods,
construction materials, appliances (including stoves,
refrigerators, water fountains and coolers, fans, heaters,
incinerators, compactors, dishwashers, clothes washers and
dryers, water heaters and similar equipment), supplies,
blinds, window shades, carpeting, floor coverings,
eisvators, coffice eguipment, growing plants, fire sprinklers
an<d alarms, control devices, equipment {(including motor
velitcles and all window cleaning, building cleaning,
swilwing pool, recreational, monitoring, garbage, air
condiiioning, pest control and other eguipment), tools,
furniseings, furniture, light fixtures, non-structural
additions to the Real Estate, and all octher tangible
property ofany kind or character now or hereafter owned by
the Mortgacer and used or useful in connection with the
Premises, any-construction undertaken on the Real Estate,
any trade, buzinzss or other activity (whether or not
engaged in for ‘pro€it) for which the Real Estate is used,
the maintenance ¢f ithe Real Estate or the convenience of any
guests, licensees o0 )invitees of the Mortgager, all
regardless of whethot~located on the Real Estate or located
elsewhere for purposes f fabrication, storage or otherwise,
including (without limlcation) all rights under and to the
escrow account(s) establisned and maintained pursuant to
Section 21 of Article II hereinbelow {all of the foregoing
is herein referred to collectively as the "Goods");

{iv) Rents, All rents, ¥ssues, profits, royalties,
avails, income and other benefits derived or owned by the
Mortgagor directly or indirectlyfrom the Real Estate or the
Improvements (all of the foregoiirg is~herein collectively

called the "Rents'"):

(v) Leases. All rights of the Mdrtfaagor under all
leases, licenses, occupancy agreements, rorcessions or other
arrangements, whether written or oral, whéindr now existing
or entered into at any time hereafter, whereby any person
agrees to pay money or any consideration for-the. use,
possession or occupancy of, or any estate in, lhe Real
Estate or the Improvements or any part thereof,-ura. all
rents, income, profits, benefits, avails, advantaozs and
claims against guarantors under any thereof (all ol /the
foregoing is herein referred to collectively as the

YLeases");

(vi} Contracts fcor Sale or Financing. All rights of
the Mortgagor as seller or borrower under any agreement,
contract, understanding or arrangement pursuant to which the
Mortgagor has, with the consent of the Mortgagee, obtained
the agreement of any perscn to pay or disburse any money for
the Mortgagor's sale (or borrowing on the security) of the
Collateral or any part thereof (all of the foregoing is
herein referred to collectively as the "Contracts for

Sale"); and

(vii) Other Property. All other property or rights of
the Mortgagér of any <ind or character related to the Real
Estate cr the Improvements, and all proceeds {including,
without limitatior, insurance and condemnation proceeds} and
products of any of the feoregoeing. (All of the Real Estate

-3-
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and the Improvements, and any other property which is real
estate under applicable law, is sometimes referred to
collectively herein as the "Premises”.)

G. Monroe/Canal Property. An affiliate of Borrower owns

and holds 100% of the beneficial interest in a land trust which
is the title owner in fee simple of the land and all improvements
thereon located at the northwest corner ¢of Menroe and Canal
Streets in the City of Chicago, County of Cook, State of
Illinois, which is improved with a 7-story parking garage
fFacility (the "Monroe/Canal Property").

H. Riverside PD. The Monroe/Canal Property is presently
part of Business Planned Development No. 27 which appears on Map
2-F of the Chicago Zconing Ordinance (the "Riverside PD") and
presently furnishes accessory parking for the Riverside PD. The
Land, tO_the extent accessory parking is not supplied by the
Monroe/Carel Property, presently is a special use accessory
parcel to or for purposes of the Riverside PD, and the
Monroe/Canal JProperty, to the extent the Chicago Zcning Ordinance
is amended to . remove the Monroe/Canal Property from the Riversgide
PD, may become /a special accessory parcel to or for the purposes
of the Riversidr-pPD. As such the Monroe/Canal Property and the
Land are or will bz subject to specific criteria and regulations
which govern and resfrict the use and development of the Land and
the Monroe/Canal Property, one of which requires there be
maintained, at all timnes, no less than 1100 public parking spaces
on the Monroe/Canal Proupeity or the Land (the "Parking Space

Reguirement™}.

S RANT

NOW THEREFCRE, for and in.consideration of the Mortgagee's
making the loan evidenced by the Note, and in consideration of
any other lecan, advance or financials accommodation made at any
time to or for the benefit of the rorigagor, and in consideration
of the various agreements contained Fecein, in the Swap
Agreement, in the ABI, and in any other document ©r instrument
that may at any time evidence or secure ary of the indebtedness
evidenced by the Note, and for other good arnd valuable
consideration the receipt and sufficiency of which are hereby
acknowledged by the Land Trustee and the Berrower, and in order
to secure the full, timely and proper payment. ard performance of
each and every one of the Liabilities,

THE MORTGAGOR HEREBY MORTGAGES, CONVEYS, GRANTS.. BARGAINS,
SELLS, TRANSFERS AND ASSIGNS (AND THE BORROWER ALSO WARRANTS) TO
THE MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS FOREVER 28D GRANTS
TQ THE MORTGAGEE A CONTINUING SECURITY INTEREST IN ANL 4, ALL OF

THE COLLATERAL,

TO HAVE AND TO HOLD the Premises unto the Mortgagee and its
successors and assigns forever, hereby expressly waiving and
releasing any and all right, benefit, privilege, advantage or
exemption under and by virtue of any and all statutes and laws of
the State cr other jurisdiction in which the Real Estate is
located providing for the exemption of homesteads from sale on

execution or otherwise.

61028598

The Mortgagor hereby covenants with and warrants to the
Mortgagee and with the purchaser at any foreclosure sale: that at
the executicn and delivery hereof it is well seized of the
Premises, and of a good, indefeasible estate therein, in fee
simple; that the Collateral is free from all encumbrances
whatscever (and any claim of any other person thereto) other than
the Permitted Exceptlions; that it has good and lawful right to
sell, mortgage and convey the Collateral; and that it and its
successors and assigns will ferever warrant and defend the
Collateral against all claims and demands whatsoever,

-4-
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I. REPRESENTATIONS AND WARRANTIES
OF BORROWER

The Borrower hereby represents and warrants to the Mortgagee
as follows:

1. Recitals. Each of the foregoing Recitals A, B, C, D, E,
F, G and H 1s true and correct in its entirety.

2, Compliance. Neither the Premises nor the present
use and occupancy thereof, violates c¢r conflicts with or will
violate or conflict with any applicable statute, law, regulation,
rule, cordinance or order of any kind whatscever (including but
not limited to any zoning or building laws or cordinances, any
noiseatatement, occupancy, or environmental protection laws or
regulations, any rules or regulations of the Federal Aviation
Administration, or any rules, regulations or orders of any other
governments1 agency), or any building permit or any conditicon,
privilege/ Yicense, easement, right-of-way, covenant, restriction
or grant (whether or not of record) made for the benefit of or
affecting the /Premises or any part thereof; provided, however,
that with respé¢cc to any statute, law, regulation, rule,
ordinance or oruer not presently in existence or effect, the
preceding porticon (of this Section 2 shall be deemed to be a
warranty but shall not be deemed to be a representation made as

of the date of this Mcrtgage.

3. Power and Authcrity. Borrower is a limited partnership
duly formed and validly e)isting under the laws of the State of
Illinois, and the Guarantor ‘“defined hereinafter) is a general
partnership duly formed and validly existing under the laws of
the State of Delaware and each is gualified to do business in and
is in good standing under the iaws of the State of Illinois, and
has full power and authority to owm its property (including, in
the case of Borrower, the Land anc Zhe Premises) and, in the case
of Borrower, to execute, deliver and werform all of its
cbligations under this Mortgage, the 7nBI and under all other
documents to be executed and delivered/ Uy Borrower in accordance
with their respective terms, to borrow th2 vums provided to be
borrowed by it hereunder and to mortgage and/encumber its
property as provided hereby. The execution «and delivery by the
Guarantor of the Guaranty to tne Bank have beer suthorized by all
necessary corporate actions of the Guarantcr. _he Note, this
Mortgage, the ABI, the Guaranty and all other documents executed
and delivered (or to be executed and delivered) by the Trustee or
the Borrower to the Mortgagee in connection with the i1pan
evidenced by the Note, constitute (or when executed arnd.delivered
pursuant hereto, will constitute), the duly authorized, ‘valid and
legally binding obligations of the party or parties (othber than
the Bank) executing the same and will be enforceable by che Bank
strictly in accordance with their respective terms.

4, Essential Parties; No Vicolation of Agreements, etc. The
Trustee, Borrower and Guarantor are sometimes referred to
collectively in this Mortgage as the "Essential Parties'., None
of the Essential Parties is in default under any agreement to
which it is a party, the effect of which might materially
adversely affect the performance by any of them of any of its
obligaticns pursuant to and as contemplated by the terms and
provisions ¢f this Mortgage, the ABI cor the Guaranty. Neither
the executicn and delivery of the Note, this Msrtgage, the ABI,
the Guaranty or any other document to be executed and delivered
by any of the Essential Parties as contemplated herein, nor the
consummation of the transactions herein or therein contemplated,
nor the performance of the duties and obligations hereunder or
thereunder and compliance with the terms and provisions herecf or
thereof, does or will viplate any provision of law or of any
applicable statute, law, ordinance, rule, regulation, order,

e
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writ, injunction or decree of any court or governmental
department, commission, board, bureau, agency or instrumentality,
ot does or will conflict with or be inconsistent with, or will
result in any breach of, any of the terms, covenants, conditions
or provisions of, or constitute a default under, any indenture,
mortgage, deed of trust, lease, instrument, document, agreement
or contract ©of any kind which creates, represents, evidences or
provides for any lien, charge or encumbrance upen any cof the
assets of any of the Essential Parties, or any other indenture,
mortgage, deed of trust, lease, note, instrumept, document,
agreement or contract cf any kind to which any of the Essential
Parties is a party or by which any thereof or any of the property

of any therecf may be bound.

5 No Litigation. There are no actions, suits or

proceedi~gs of any kind pending or, to the knowledge of Borrower,
the Borrower,

threatened, against or affecting the Land Trustee,
or the Prempises before any court or any governmental,
administrative, regulatory, adjudicatory or arbitraticnal body or
agency of arly. kind either the pendency of which or an adverse
determination. /ir which might materially adversely affect (or,
with respect t¢ any actien, suit or proceeding commenced after
the date of the /recordation of this Mortgage and disclosed to the
Mortgagee promptly atrer the Mortgagor first learns thereof,
which would in the ®4rtgagee's reasonable judgment be reasonably
likely to materially adversely affect) the financial condition,
continued operations cr property of the Land Trustee or the
Borrower, or performance bty either of the Land Trustee or the
Borrower, of any of its wriigations pursuant to and as
contemplated by the terms and provisions of this Mortgage, the
ABI or of any other document or instrument that may at any time
evidence or secure any of the incdebtedness under the Note, or
invelving the validity, enforceability or priority of this
Mortgage or the performance by the Mortgagor of its obligations

hereunder.

6. Utilities. All customary utidity services (including,
without limitation, water, gas, storm #rd sanitary sewer,
electric, and telephone) are available to. che Land, subject only
to the payment of customary and reasonabllz tep-on or hook-up

charges.

7. Financial Statements. The respective financial
statements of Borrower and of Guarantor heretorore furnished by
Borrower toc the Mortgagee, are true and correct jr 'all respects,
have been prepared in accordance with good accounting practices
and principles consistently applied, and fully and fai:ly present
the respective financial conditions and results of operations of
the subjects thereof as of the respective dates shown thzreon.
As of the date hereof, no material adverse changes have wccurred
in the financial condition or c¢perations of any of the subjects
thereof since the respective dates of such statements, and-none
of the subjects thereof has made any borrowings or committed to
make any borrowings of any kind except as shown therein, other
than the loan evidenced by the Note and other than any other loan
approved in writing by the Mortgagee. Borrower will not make or
agree to make (or cause or permit the Land Trustee to make) any
berrowing of any kind without first notifying the Mortgagee of
the material terms and ccnditions of each such berrowing. The
Borrower will cause the Guaran:zor at all times to maintain a net
worth of not less than $15,000,000.00, calculated on the same
basis {(i.e., the accrual basis used for Federal income tax
reporting purposus, as moditied to reflect net market valuej as

61028598

that utilized in the preparation of the Guarantor's financial
statements dated as of June 30,
Borrower to the Mortgagee.

1986 heretofore furnished by the
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8. Material Facts. Neither this Mortgage:. the ABI nor any
document, financial statement, credit information, certificate or
statement reguired herein to be furnished by any of the Essential
Parties, or which has been or may hereafter be furnished by any
of the Essential Parties, to the Mortgagee contains or will
contain any material omission or any untrue or misleading
statement, or is in any respect materially misleading.

9. Business Purpose:; Non-Usurious. All proceeds of the
loan evidenced by the Note will be used by the Borrower solely
for its own business purposes and in furtherance of Borrower's

regular business affairs,

10. Brokerage Fees. No brokerage fees or commissions
of anv  hind are payable in connection with the loan evidenced by

the Note

l11.' _Representations to be Continuing. All of the foregoing
represente:ions and warranties (including the Recital
representaticns and warranties) are true as of the date of this
Mortgage, andg w«~ill continue to be true until all indebtedness
hereunder or urdrr the Note has been paid in full.

12. Acknowleagment of Mortgagee's Reliance. All
representations, wa.ranties, covenants and agreements made herein
or in any certificate mi other document heretofore or hereafter
delivered to the Mortgagee by or on behalf of any of the
Essential Parties pursuant to or with respect to this Mortgage or
the loar evidenced by the  wote shall be deemed to have been
relied upon by the Mcrtgage& /notwithstanding any investigation
heretofore cor hereafter made by the Mortgagee or on its behalf,
and shall survive disbureements and shall continue in full force
and effect as long as there renairs unperformed any obligation to
the Mortgagee hereunder under th@ inte, the ABI, or under any
other document or instrument evideiicing or securing any of the

indebtedness secured hereby.

II. COVENANTS AND AGREEMENTS
OF MORTGAGOR~

Further to secure the full, timely and_ proper payment and
performance of the Liabilities, the Mortgagor hereby covenants
and agrees with, and warrants to, the Mortgagee as follows:

1. Payment of Liabilities. The Borrower agrees that it
will pay, timely and in the manner reguired in the appropriate
on the

documents or instruments, the principal of and interes!
Note, and all other Liabilities (including fees and cvhaices).

2. Payment of Taxes. The Mortgagor will pay, befecre) the
same become past due or delinguent: all taxes and assessnints,
general or special, and any and all levies, claims, charge:s,
expenses and liens, ordinary or extraordinary, governmental or
non-governmental, statutery or otherwise, due or to become due,
that may be levied, assessed, made, imposed or charged on cr
against the Collateral or any property used in connection
therewith; and, any tax or cther charge on the interest or estate
in lands created or represented by this Mortgage, the ABI or by
any other document or instrument that may at any time evidence
any of the indebtedness under the Note, whether levied against
the Mortgagor or the Mortgagee or otherwise. The Mortgagor will

submit to the Mortgagee upon request.all receipts showing payment
of all of such taxes, assessments and charges. The Mortgagor's

making payments and deposits required by the provisions of
Section 21 of this Article II shall not relieve the Mortgagor of,

or diminish in any way, its obligations as set out in this
Section 2.

61028598




UNOFFICIAL COP




UNOFFICIAL CORY . »

3. Maintenance and Repalir. The Mortgagor will: not
abandon the Premises; not do or suffer anything to be done which
would depreciate or impair the value of the Collateral or the
security of this Mortgage; not remove or demolish any of the
Improvements; pay promptly for all labor and materials for all
construction, repairs and improvements to or on the Premises; not
make any changes, additions or alterations to the Premises or the
Improvements except as required by any applicable governmental
requirement or as otherwise approved in writing by the Mortgagee;
maintain, preserve and keep the Goods and the Improvements in
good, safe and insurable condition and repair and promptly make
any needful and proper repairs, replacements, renewals, additions
or substitutions required by wear, damage, obsclescence cr
destruction; promptly restore and replace any of the Improvements
or Goous which are destroyed or damaged; not commit, suffer, or
permit waste of any part of the Premises; and maintain all
grounds/and abutting streets and sidewalks in good and neat order

angd repair.

4. Sal2s:; Liens. The Mortgagor will not: sell, assign,
transfer, convey: lease (except to the extent, if any., expressly
permitted by Section 15 of this Article II, infra) or otherwise
dispose of, or z¢rmit to be sold, assigned, transferred,
conveyed, leased ol ntherwise disposed of, the Collateral or the
beneficial interest” in the Trust or any part thereof or any
interest (whether legal, beneficial or otherwise} or estate in
any therecf, except for a transfer of all or part of the Land or
of the beneficial interest in the Trust to one or more affiliates
of Borrower; remave any or/ the Collateral from the Premises or
from the State in which the keal Estate is leocated; or create,
suffer or permit to be created or to exist any mortgage, lien,
claim, security interest, charge, encumbrance or other right or
claim of any kind whatscever upon-the Collateral or any part
thereof, except those of current(tixes not delinguent and the
Permitted Exceptions. TFor purposes of this Mortgage, "affiliate
of Borrower"” means a general partnership or limited partnership
in which the present principals cf Tisliman Speyer BAssociates
Limited Partnership or TSE Limited Partnership are the sole

controlling general partners.

5. Access by Mortgagee. The Mortgago: will at all times:
deliver to the Mortgagee either all of its executed originals (in
the case of chattel paper or instruments) or certified copies (in
all other cases) of all leases, agreements creatina or evidencing
Intangibles, Plans, Contracts for Sale, all amendmants and
supplements thereto, and any other document which is, or which
evidences, governs, or creates, Collateral; permit accrss, during
reasonable business hours, by the Mortgagee to its booksiend
records, construction progress reports, tenant registers; sales
records, offices, insurance policies and other papers fo1
examination and the making of copies and extracts; deliver( t> the
Mortgagee copies of such schedules, summaries, reports and
documents previcusly prepared or in existence as the Mortgagee
may request; and permit the Mortgagee and its agents and
designees, at all reasonable times, to enter on and inspect the

Premises.

6. Stamp and Other Taxes. If the Federal, or any state,
county, local, municipal or other, government or any Subdivision
of any of thereof having jurisdiction, shall levy, assess or
charge any tax {excepting therefrom any income tax on the
Mortgagee's receipt of interest payments on the principal portion
of the indebtedness secured hereby), assessment or imposition
upon this Mortgage, the Liabilities, the Note, the ABI or any
other document cor instrument that may at any time evidence or
secure any of the indebtedness evidenced by the Note, the
interest of the Mortgagee in the Collateral, or any of the
foregoing, or upon the Mortgagee by reason of or as holder of any

-8~
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of the foregoing, or shall at any time or times require revenue
stamps to be affixed to the Note, this Mortgage, the ABI or any
other document or instrument that may at any time evidence or
secure any of the indebtedness evidenced by the Note, the
Mortgagor shall pay all such taxes and stamps to or for the
Maortgagee as they become due and payable. If any law or
regulation is enacted or adopted permitting, authorizing or
requiring any tax, assessment or imposition to be levied,
assessed or charged, which law or regulation prohibits the
Mortgagor from paying the tax, assessment, stamp, or imposition
to or for the Mortgagee, then such event shall constitute a
Default hereunder and all sums hereby secured shall become
immediately due and payable at the option cf the Mertgagee.

7 Insurance. The Mortgagor will at all times maintain
(or caused to be maintained) on the Collateral, all insurance
required at any time or from time to time by the Mortgagee and
all other aunsurance commonly ©r, in the judgment of the
Mortgagee / prudently maintained by those whose business,
improvement (¢, and use of real estate is similar to that of the
Mortgagor, and that it will maintain comprehensive public
liability insurarce, all in amounts satisfactory to the
Mortgagee, and «2il of such insurance to be maintained in such
form and with such/companies as shall be approved by the
Mortgagee, and to a<eliver to and keep deposited with the
Mortgagee all policies /of such insurance and renewals thereeof,
with premiums prepaid, and with mortgagee and loss payable
clauses satisfactory to :th2 Mortgagee, and non-cancellation
clauses providing for not 4tess than 30 days' prior written notice
to the Mortgagee, attached chereto in favor of the Mortgagee, its
successors and assigns. The  Mortgagor agrees that any loss paid
to the Mortgagee under any of such policies of casualty or
property insurance shall be applisd, at the option of the
Mortgagee, toward the payment of ‘tii2 Note or any of the
Liabilities, or to the rebuilding Or  repairing of the damaged or
destroyed Improvements or other Collateral, as the Mortgagee in
its sole and unreviewable discretion may elect (which election
shall not relieve the Mortgagor of the 2uty to rebuild or
repair); provided, however, that if after /thie date of this
Mortgage the Borrower, with the express woitben consent of the
Mortgagee, constructs a parking garage struczture on the Land,
Mortgagee will allow the Mortgagor to apply che.proceeds of
casualty insurance to restoration of the damage <for which such
proceeds were paild, subject to such conditions and-requirements
as the Mortgagee may impose. The Mortgagor hereby empowers the
Mortgagee, in its discretion, to settle, compromise 4nd adjust
any and all claims or rights under any insurance policy
maintained by the Mortgagor relating to the Collaterals In the
event of foreclosure of this Martgage or other transfer 4Ff title
to the Premises in extinguishment of the indebtedness secur=d
hereby, all right, title and interest of the Mortgagor in and to
any insurance policies then in force shall pass to the purchaser
or grantee. Nothing contained in this Mortgage shall create any
responsibility or obligation on the Mortgagee to collect any
amounts owing on any insurance palicy or resulting from any
condemnation, to rebuild or replace any damaged or destroyed
Inprovements or other Collateral or to perform any other act

hereunder.

the

8. Eminent Domain. 1In case the Collateral, or any part or
interest 1n any thereof, is taken by condemnation, the Mortgagee
is hereby empowered to collect and receive all compensation and
awards of any kind whatsoever (referred to collectively herein as
"Condemnation Awards") which may be paid for any property taken
or for damages to any property not taken (all of which the
Mortgagor hereby assigns to the Mortgagee), and all Condemnation
Awards so received shall be forthwith applied by the Mortgagee,
as it may elect in its scle and unreviewable discretion, to the

-0 -
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prepayment of the Note or any other Liabilities, or to the repair
and restoration of any property so taken or damaged. The
Mortgagor hereby empowers the Mortgagee, in the Mortgagee's
absolute discretion without regard to the adequacy of its
security, to settle, compromise and adjust any and all claims or
rights arising under any condemnation or eminent domain
proceeding relating to the Collateral or any portion thereof.

9. Governmental Requirements. The Mortgagor will at all
times fully compliy with, and cause the Collateral and the use and
condition thereof fully to comply with, all federal, state,
county, municipal, local and other governmental statutes,
ordinances, requirements, regulations, rules, corders and decrees
of any kind whatsocever that apply cor relate tc the Mortgagor or
the Collateral or the use thereof, and will observe and comply
with a1l conditions and requirements necessary to preserve and
extend auv and all rights, licenses, permits, privileges,
franchites.and concessions ({(including, without limitation, those
relating./reo land use and development, construction, access, water
rights and use, noise and pollution} which are applicable to the
Mortgagor or lisve been granted for the Collateral or the use

thereocf.

10. [(INTENTZONALLY OMITTED.]

11. Continuing TFriority. The Mortgagor will: pay such
fees, taxes and chargas, execute and file (at the Mortgagor'’s
expense) such financing/s:atements, obtain such acknowledgements
or consents, notify such”spligors or providers of services and
materials and do all such -<tner acts and things as the Mcrtgagee
may from time to time reqguest to establish and maintain a valid
and perfected first and prior /lizn on and security interest in
the Collateral and teo provicde for payment to the Mortgagee
directly of all cash proceeds tlereof, with the Mortgagee in
possession of the Collateral to thesextent it reguests; maintain
its executive office and principal wiace of business at all times
at the address shown above or at suc!i other address within the
State of Illinois as the Mortgagor may/ identify in a notice to
Mortgagee; keep all of its books and records relating to the
Collateral on the Premises or at such address; keep all tangible
Collateral on the Real Estate except as trne Mortgagee may
otherwise consent in writing; make notationg wn its books and
records sufficient to enable the Mortgagee, as well as third
parties, to determine the interest of the Mortgagee hereunder;
and not ccllect any rents or the proceeds of any 07 the Leases or
Intangibles more than 30 days before the same shall he due and
payable except as the Mortgagee may otherwise consent in writing.

12. Utilities. The Mortgagor will pay all utility charges
(if any) incurred in connection with the Collateral.

13. Contract Maintenance; Other Agreements. The Mortgagor
will, for tThe benefit of the Mortgagee, fully and promptly
perform each cobligation and satisfy each condition imposed on it
under any Contract for Sale, Lease, or other agreement soO that
there will be no default thereunder and so that the persons
(other than the Mortgagor} obligated thereon shall be and remain
at all times obligated to perform for the benefit of the
Mcrtgagee; and the Mortgagor will not permit to exist any
condition, event or fact which could allow or serve as a basis or
justification for any such person to avoid such performance.

14. Agreements Affecting the Collateral. The Mortgagor
shall keep, observe, petform and comply with all covenants,
conditions and restrictions affecting the Premises, any coperating
agreements or other writings relating to the Collateral, and all
leases, instruments and documents relating thereto or evidencing
or securing any indebtedness secured thereby.

-10-
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15, No Assignments; Future Leases. The Mortgagor will not
cause or permit any Rents, issues, profits, Leases, Contracts for
Sale, or other contracts telating to the Premises, or any
interest in any thereof, to be assigned, transferred, conveyed,
pledged or disposed of, to any party other than the Mortgagee
without first obtaining the express written consent of the
Mortgagee thereto. In addition, the Mortgagor shall not cause or
permit all or any portion of or interest in the Premises or the
Improvements to be leased (that word having the same meaning for
purposes herecf as it does in the law ©f landlord and tenant)
directly or indirectly to any person, except pursuant to written
leases approved by the Mortgagee and except for a lease of all or
substantially all ¢f the Premises which (i) is expressly
subordinate to this Mortgage, (ii) the term of which cannot
extenr. beyond October 31, 1991, and (iii}) which expressly
provides’that it can be terminated without penalty upon not more
than 60 fdays' notice by the lessor ©r any successor to the
lessor's ircerest under such lease. Unless the Mortgagee
expressly/angreaes otherwise in writing, each such lease shall
contain, a sutcrdination clause expressly providing that the
lease and the interest of the lessee in the demised real estate
are in all respects subject and subordinate to this Mortgage.

16. Financial and Other Reporting.

{(a) Within 122 days after the clese of each fiscal
year of the Berrower, the Borrower shall furnish the Mortgagee
with the financial statements of the Borrower in such detail as
the Mortgagee may reasonaplyv reqguest, prepared (and certified by
either the chief financial crficer of Borrower or a general
partner of Borrower as havinj beoen prepared) in accordance with
good accounting prachices utilizing the accrual method of
accounting used for Federal incopme tax purposes, and containing
at least a balance sheet, an incorme statement, and a statement of
the sources and application of furds. If Borrower furnishes the
Mortgagee, within 120 days after thd¢ lose of any fiscal year,
financial statements audited by an independent public accounting
firm acceptable to Mortgagee, and cert’{ied with an unqualified
cpinion, then these financial statements ijieepd not be certified by
either the chief financial officer of Borrowér or any general
partner of Borrower. The Mortgagor agrees /¢ permit the
Mortgagee and its agents, at reasonable times 2nd intervals, to
inspect, audit and make copies and extracts fromm the Mortgager's
records at any reasonable time for any purpose. Upon reguest
made by the Mcortgagee, Borrower shall also deliveiy to Mortgagee,
within 30 days of such reguest, such other, additioral or interim
financial statements for Borrower as Mortgagee may -e&snnably

request.

(b) From time to time and to such extent as tne
Mortgagee may reasonably reguest, the Borrower shall furniah the
Mortgagee, within 30 days ¢f such regquest, such information,
schedules, certificates and repcrts respecting all or any ©of the
Ccllateral as the Mortgagee shall reguest, all such information,
schedules, certificates and reperts to be certified by the
general partner in the Borrower and to be in such form and detail

as the Mortgagee may reasonably specify.

17. Collections. Until such time as the Mortgagee shall
notify the Mortgagor of the revocation of such power and
authority, the Mortgagor will, at its own expense, endegvor to
collect, as and when due, all amounts due with respect te any of
the Rents, Leases, Contracts for Sale, and other Collateral,
including the taking of such action with respect to such
collection as the Mor:tgagee may reasonably request, or, in the
absence of such request, as the Mortgagoer may deem advisable.

The Mortgagee, however, may, at any time, whether before or after
any revocation of such power and authority or the maturity of any

~11~-
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of the Liabilities, notify any parties obligated on any of the
Rents, Leases, Contracts for Sale, and other Collateral to make
payment to the Mortgagee of any amounts due ©or to become due
thereunder and enforce collection ¢f any of the Rents, Leases,
Contract for Sale, or other Cecllateral by suit or otherwise and
surrender, release cor exchange all or any patt thereof, or
compromise or extend or renew for any period (whether or not
longer than the original period} any indebtedness thereunder or
evidenced thereby. Upon request of the Mortgagee, the Mortgagor
will, at its own expense, notify any parties obligated on any of
the Rents, Leases, Contracts for Sale, or other Collateral to
make payment to the Mortgagee of the amounts due or to become due
thereunder. Except as the Mortgagee may otherwise consent in
writing, the Mortgagor will forthwith, upon receipt, transmit and
delivier to the Mortgagee, in the form received, all cash, checks,
drafts, chattel paper and other instruments or writings for the
payment of money (properly endorsed, where reguired, so that such
items may e collected by the Mortgagee) which may be received by
the Mortgecor at any time in full or partial payment or otherwise
as proceeds ©f. any of the Collateral. All items or amounts which
are delivered by the Mortgagor to the Mortgagee on account of
partial or full payment or otherwise as proceeds of any of the
Collateral shal: be depesited to the credit of a deposit account
({herein called the¢ "Bssignee Deposit Account")} in the name of the
Mortgagor with the HMortgagee, as security for payment of the
Liabilities. The Mortfgagee may from time to time in its
discreticon, and shall upoan request of the Mortgagor made not more
than once in any one-weik period, apply all or any part of the
then-balance in the Assighe:z.Deposit Account representing
collected funds, toward pay.ont of the Liabilities, whether or
not then due, in such order 'of -application as the Mortgagee may
determine, and the Mortgagee riay, from time to time, in its
discretion, release all or any pavt of such balance to the
Mortgagor. Except as provided he¢2in, in the ABI or in the Note,
the Mortgagor shall have no right tO.withdraw any funds deposited
in the Assignee Deposit Account. The Mortgagee is authorized to
endorse, in the name ©of the Mortgagor, any item, howsoever
received by it, representing any paymesnt on or other proceeds
{including insurance proceeds) of any of /thez Collateral and to
endcorse and deliver, in the name of the Martgagor, any
instrument, chattel paper ¢r other item ofCollateral held by the
Mortgagee hereunder, in connecticn with the s@ie® or collection of

Collateral.

18. Mortgagee's Performance. If the Mortgagor fails to pay

or perform any of its obligations herein contained (including
payment of expenses of foreclosure and court costs), ‘hbhe
Mortgagee may (but need not), as agent or attorney-in-fict ©f the
Mortgageor, make any payment or perform {(or cause to be’ nerformed)
any obligation of the Mortgager hereunder, in any form and _manner
deemed expedient by the Mortgagee, and any amount so paidicu
expended (plus reasonable compensation to the Mortgagee for its
cut-of—-pocket and other expenses for each matter for which it
acts under this Mortgage), with interest thereon at the rate
applicable after maturity as provided in the Note, shall be added
to the principal debt hereby secured and shall be repaid to the
Mortgagee upon demand. By way of illustration and not in
limitation ¢f the foregoing, the Mortgagee may {but need not) do
all or any of the fcllowing: make payments of principal or
interest or other amounts on any lien, encumbrance or charge on
any of the Collateral:; complete construction; make repairs;
collect rents; prosecuts collecrion of the Collateral or proceeds
therecf; purchase, discharge, compromise or settle any tax lien
or any other lien, encumbrance, suit, proceeding, title or claim
therecf; contest any tax or assessment; and redeem from any tax
sale or forfeiture affecting the Premises. In making any payment
or securing any performance relating to any obligation ©of the
Mortgagor hereunder, the Mortgagee shall (as long as it acts in
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good faith) be the sole judge of the legality, validity and
amount of any lien or encumbrance and of all other matters
necessary to be determined in satisfaction therecof. No such
action of the Mortgagee shall ever be considered as a waiver of
any right accruing to it on account of the occurrence of any
matter which constitutes a Default (defined hereinafter}).

19. Subrogation. To the extent that the Mortgagee, on or
after the date hereof, pays any sum due under any provision of
law or any instrument or document creating any lien prior or
superior to the lien of this Mortgage, or the Mortgagor or any
other person pays any such sum with the proceeds of the Loan, the
Mortgagee shall have and be entitled to a lien on the Collateral
equal in priority to the lien discharged, and the Mortgagee shall
be subr-ojated to, and receive and enjoy all rights and liens
possesses, held or enjoyed by, the holder of such lien, which
shall remdain in existence and benefit the Mortgagee in securing
the Liabilities. Without limiting the generality of the
foregoing/ =04 in addition thereto {rather than in limitation
therecf), th2 . Martgagee shall be subrogated, notwithstanding
their release of record, to the respective liens of: that
certain mortgage dated May 1, 1984 and recorded May 25, 1984 by
the Cook County, Illincis, Recorder of Deeds as Document No.
27102327, made by LaS=lle National Bank as trustee U/A dated May
1, 1984 a/k/a Trust o. 108020 to Adams-Clinton Complex, an
Illinois partnership; 4and, all other mortgages, trust deeds,
superior titles, vendo:s'.liens, liens, charges, encumbrances,
rights and equities on the Premises, to the extent that either
(i) any obligation under aay thereof is paid or discharged with
proceeds of disbursements or/advances under the Note or the Loan
Agreement or of other indebte¢dness secured hereby or (ii) the
release thereof was granted or delivered in complete or partial

consideration for the granting of~this Mortgage.

20. Hazardous Materials. Nelthezr the Mortgagor nor, to the
best knowledge of the Mortgagor, any cther person has ever caused
or permitted any Hazardous Material tc he placed, held, located
or disposed of on, under or at the Premises or the Land or any
part thereof or into the atmosphere or any watercourse, body of
water or wetlands, or any other real property legally or
beneficially owned (or any interest or estais jin which is owned)
by the Mortgagor (including, without limitatior;-any property
owned by a land trust the beneficial interest ifi-which is owned,
in whole or in part, by the Mortgagor), and neithe: the Premises,
the Land, any part of either therecf, nor any othe: real property
legally or beneficially owned {(or any interest or esiate in which
is owned) by the Trust or the Borrower {including, without
limitation, any property owned by a land trust the benzflcial
interest in which is owned, in whole or in part, by the Isrrower)
has ever been used (whether by the Mortgagor or, to the hLest
knowledge of the Mortgagor, by any other person) as a treacvent,
storage or disposal (whether permanent or temporary) site for any
Hazardous Material, Borrower hereby indemnifies the Mortgagee
and agrees to hold the Mortgagee harmless from and against any
and all losses, liabilities, damages, injuries, costs, expenses
and claims of any and every kind whatscever, (including, without
limitation, court costs and reasonable attorneys' fees), which at
any time and from time to time may be paid, incurred or suffered
by, or asserted against, the Mortgagee for, with respect to, or
as a direct or indirect result of, the presence on or under, oOr
the escape, seepage, leakage, spillage, discharge, emission, or
release, from the Premises or into or upon any land, the
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asserted or arising under the Comprehensive Environmental
Response, Compensation and Liability Act, any so-called
"Superfund" or "Superlien" law, or any other Federal, state,
local or other statute, law, ordinance, code, rule, regulation,
order or decree regulating, relating to or imposing liability or
standards of conduct concerning any Hazardous Material); and the
provisions of and undertakings and indemnification set ocut in
this sentence shall survive the satisfaction and release of this
Mortgage and the payment and satisfaction of the Liabilities, and
shall continue toc be the personal liability, obligation and
indemnification of the Borrower, binding upon the Borrower,
forever. The provisions of the preceding sentence shall govern
and control over any inconsistent provision of this Mortgage or
any other document or instrument evidencing or securing any of
the l/iabilities. For purposes of this Mortgage, "Hazardous
Material!" means and includes any hazardouS substance or any
pollutanc )or contaminant defined as such in {or for purposes of)
the Compreélicnsive Environmental Response, Compensation, and
Liability 24, any so-called "Superfund" or "Superlien” law, the
Toxic Substances Control Act, or any other Federal, state or
local statute/, ~iaw, ordinance, code, rule, regulation, order or
decree regulating, relating to, or imposing liability or
standards of cunduct concerning, any hazardous, toxic or
dangerous waste, Gubstance or material, as now or at any time
hereafter in effect; or any other hazardous, toxic or dangerous,

waste, substance or material.

21. Reserve for Taxes, Assessments. The Mortgagor

covenants and agrees that, 1f requested to do so by the Mortgagee
it will pay to the Escrowee

after the occurrence of a p2fault,
(defined hereinafter): monthly until the Note and all of the
other Liabilities are paid an{d satisfied in full, on the same day
of the month on which installmoris of principal and interest are
to be paid under the Note, an amcuat in cash equal to the sum of
one twelfth (1/12th) of all taxes 7spd assessments which will
become due and payable with respect to the Premises for that year
{all as estimated by the Mortgagee «r :.he Escrowee, whichever
estimate is greater); and, at least ter days prior to the due
date of any taxes and assessments levied /on, against or with
respect to the Premises, such additional amzunt as may be
necessary to provide the Escrowee with sufidcient funds to pay
any such tax or assessment at least five days in advance of the
due date thereof. The Escrowee shall be the Mhrtgagee. The
Mortgagor shall pay all costs and expenses of :he Escrow, and its
failure timely to make any such payment shall be¢ a Default under

this Mortgage.

All such payments described in this Section 21 ¢« this
Article II shall be held by the Escrowee pursuant to &¢sorow
instructions satisfactory in all respects to the Mortgagee. The
escrow instructions shall provide, inter alia: that the ILsarowee
shall, within 15 days of receipt from either the Mortgagor or the
Mortgagee of a written request therefor together with such
supporting documentation as the Escrowee may require {including,
without limitation, official tax bills), cause proper amounts to
be withdrawn from such account and paid directly to the
appropriate tax collecting authority. Even though the Mortgagor
may have made all appropriate payments into the Escrow as
required by this Mortgage, the Mortgagor shall nevertheless have
full and scle respcnsibility at all times to cause all taxes and
assessments to be fully and timely paid, and the Mortgagee shall
have no responsibility or obligation of any kind with respect
thereto. If at any time the funds so held by the Escrowee shall
be insufficient to cover the full amount of all taxes,
assessments and insurance premiums then accrued (as estimated by
the Mortgagee or the Escrowee, whichever estimate is greater)
with respect to the then-current twelve-month period, the
Mortgagor shall, within ten (10) days after receipt of notice
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thereof from the Mortgagee or the Escrowee, deposit with the
Escrowee such additional funds as may be necessary to remove the
deficiency. Failure to do so within such l0-day period shall be
a Default hereunder and all sums hereby secured shall immediately
become due and payable at the opticn of the Mortgagee. If the
premises described herein are sold under foreclosure or are
otherwise acquired by the Mortgagee after Default, any remaining
balance of the accumulations under this Section 20 shall be paid
by the Escrowee to the Mortgagee upon demand and when sO paid
shall be credited to the indebtedness secured hereby.
Notwithstanding any provision contained herein to the contrary,
the Escrowee shall, at any time and from time to time on the
written request cof the Mortgagee (and regardless of whether the
Mortgagor has or has not requested that the Escrowee make such
paymer/ts or has or has not objected to the making of such
paymencs), make payments from the account for any taxes or
assessmenrts which the Mortgagee (in its sole discretion)
determines .are then due or payable with respect to the Premises
or any of the Collateral, notwithstanding that at that time any
such tax or assessment is then being protested or contested by

the Mortgagors

22. Survey. By December 31, 1986, Borrower will (at its
expense) deliver tO)\the Mortgagee, in duplicate, an engineer's
current plat of surviy of the Land certified by a registered
surveyor to the Morcgagee, and the title insurance company that
issues to the Mortgagi:e a Mortgagee's policy of title insurance
in connection with the~)Gan evidenced by the Note (the "Title
Company"). Such survey Srall: (i) comply (and the certificate
shall state compliance) witn the minimum detail for land surveys
as most recently adopted by the American Land Title Asscciation
and the American Congress on Saryeying and Mapping; (ii) show no
encroachments on the Land by structures owned by others, and no
encrocachments from any part of the Premises onto any land owned
by others, (iii) disclose all easements (and show no
encroachments thereof), improvemenis,, utilities and rights of
way, whether above ground or undergraivad, which exist at the date
of certification, as well as then-exis!ing set-back lines, and
all other matters affecting title teo ‘Une Premises, and (iv)
disclose no state of facts objectionable to, and be acceptable in
form and substance to, the Mortgagee and the Title Company. Such
survey shall also set out the engineer's arfirmative statement to
the effect that the state of the Premises on ths date of the
certification disclosed no state of facts that/ would constitute a
violation of any covenant, restriction or conditin of record.

If Borrower fails to deliver such a survey to the /Mgrtgagee by
that date, or if the survey delivered discloses any matter
unacceptable to the Mortgagee, it shall constitute a-lsrault

under this Mortgage.

23. Appraisal. By December 31, 1986, the Mortgagec shall
have received, a comprehensive written appraisal repcort adaressed
to the Mortgagee prepared by Laventhel & Horwath, at Borrower's
expense, satisfactory to the Mortgagee, which report shall be
satisfactory to the Mortgagee in form and content, and shall show
the value of the Premises to be not less than $7,500,000.00. If
Borrower fails to deliver such an appraisal to the Mortgagee by
that date, or if the appraisal report delivered is unsatisfactory
in any respect to the Mortgagee, it shall constitute a Default

under this Mortgage.

24. Notice of Default. Borrower will promptly notify
Mortgagee 1f Borrower learns of the existence of a state of facts
which constitute a Default (defined below) or any event cor
circumstance which would, with the giving of notice or the
passage cf time or both, if not cured, constitute a Default.

~15-
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I11. DEFAULT REMEDIZESTS

The Meortgagor and the Mortgagee hereby agree further as
follows:

1, Defaults; Acceleraticn. The occurrence of any of the
following shall constitute a "Default" hereunder:

(i) Borrower fails to pay, when due, any principal amount
under the Npote, ©or Borrower fails to pay any
installment of interest on the Note within five days of

S the due date therefor; or

{ii) A default or event of default occurs under or with
respect to the Note, the ABI, the Swap Agreement, the
Guaranty, or any other document or instrument (other
than this Mortgage) that may at any time evidence or
secure any of the indebtedness evidenced by the Note or
eisting under the Swap Agreement; or

. {iii) The Trustee or Borrower fails to keep, perform or
satisfy any agreement, undertaking, obligation,
covenicat or condition (other than those specifically
describeda)in any other subparagraph of this Section 1)
which this Mortgage obligates either of them to keep,
perform or sacvisfy, and such failure continues for 30
days after written notice thereof from the Mortgagee to
Borrower, provided, however, that if such default is
reasonably suscCrptible of being cured within 120 days
but cannot by ius /nature be cured within 30 days, and
if Borrower commences to cure such default promptly
after notice therecf and thereafter diligently pursues
the curing thereof, -hen Borrower shall not during such
period of diligent curirc be in default hereunder as
long as such default is completely cured within 120
days of the first notice af such default to Borrower;

or

{iv) Any representation, warranty or-cvertification made in
this Mortgage by the Trustee 0! thn Borrower o©r
otherwise made in writing in conpesction with or as
contemplated by this Mortgage, proves to have been
false in any material respect at any {ime; or

(v} Mortgagor fails to comply with any requirement of
applicable law relative to the Premises (jincluding,
without limitation, any applicabkle zoningl. building,
health, fire and environmental law, rule, regvlation or
ordinance) within thirty days (or such lesser «cime, if
any, as may be required by law or by any goveramental
authority) after Borrower has notice of such
requirement, provided, however, that as long as
Borrower in good faith contests such reguirement,
provides a bond satisfactory in the Mortgagee's
judgment fully to protect the Mortgagee's interests
with respect thereto, and obtains and maintains in
effect an order ©of a court of competent jurisdiction
staying the application of such requirement and all
other consequences which the Mortgagee may deem adverse
to its interests, such default shall be deemed held in

abeyance; or

61028598

(vi) Borrower or Guarantor becomes dissolved, winds up its
affairs or terminates its existence; makes a general
assignment for the benefit of creditors:; becomes
insolvent or generally does not pay its debts as they
become due or admits in writing its inability to pay
its debts generally as they become due; petitions or
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applies to any tribunal for, or consents to or
acquiesces in, the appointment of a trustee, receiver
or other custodian for itself or for any substantial
part of its assets, or commences any case or proceeding
under any bankruptcy, arrangement, insolvency,
reorganization, readjustment or rearrangement of debt,
dissolution or ligquidation statute or law of any
jurisdiction, whether now or hereafter in effect: any
such petition or application is filed or any such case
or proceeding is commenced by any person, and Borrower
or Guarantor by any act indicates any approval thereof,
consent thereto, or acguiescence therein, or an order
is entered appointing any such trustee, receiver or
other custodian, ¢r adjudicating Borrower or Guarantor
bankrupt, insolvent, dissolved or liguidated, or
approving the petition in any such case or proceeding;
or any petition or application for any such case or
nroceeding or for the appointment of trustee, receiver
wr. other custodian is filed by any third party against
Bolrower or Guarantor and any of the aforesaid
procredings is not dismissed within sixty days of its
being filed; or

Proceedirigs are formally commenced by any public or
quasi-putlic body to acquire the Land, the Premises or
any interest in or any part of any of them (other than
an immaterial and de minimis part the taking of which
could not adveisely affect the use or value of the
Land) by condewiaxtion, eminent domain or any similar
power or authority, and such proceedings are not
dismissed within s.xty days of their being instituted;

or

Borrower authorizes or(enters into any secondary or
additional financing agréement or arrangement oOf any
kind whatscever (includimng, without limitaticon, any
unsecured financing or any . szZrondary financing secured
or partially secured by all'cr-.any part of or interest
in the Premises or in the beneficial interest under the

Trust Agreement); o©r

Any mertgadge lien or notice of lien. of any kind
whatsoever (whether to secure debt ¢r /the perfermance
of any obligation for the performancs ¢f work Or
services or the supplying of materials ©r other things,
or in the nature of a judgment lien or Yiern for taxes,
or otherwise) is filed or reccorded agains’ the Land or
any of the collateral or is served against..hbe Land
Trustee or the Borrower or is received by tlie
Mortgagee, and remains unsatisfied or unbonded o the
Mortgagee's satisfaction for a peried of 30 dayscafter
the Borrower or the Land Trustee first receives notice

thereof); or

Borrower or Guarantor voluntarily suspends the
transaction of business, or there is an attachment,
execuction ©or other judicial seizure of any substantial
portion of Borrower's or Guarantor's assets and such
seizure is not discharged within 45 days; or

61028598

Any representation to the Mortgagee by any of the
Essential Parties as to the financial condition or
credit standing of any of them is or proves to be false

or misleading: or
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{xii) The Land or the Premises, or any part therecf or
interest (whether legal, beneficial or otherwise)
therein, is directly or indirectly sold, conveyed,
transferred, assigned, disposed of, encumbered (other
than by the Permitted Exceptions), or rezoned, elither
voluntarily, involuntarily, by operation of law or
ctherwise, or an agreement for any of the foregoing is
entered into or authorized, except to the extent and
under circumstances as (if any) expressly permitted in
this Mortgage, without the prior written consent of the

Mortgagee; or

(xiii) The Land or the Premises, or any part therecf or
interest (whether legal, beneficial or otherwise)
therein, becomes subject to the jurisdiction of any
court in any bankruptcy, insolvency, recorganizaticn or
similar case or proceeding under the laws of the United
“tates of America, any State, or any other
Suorisdiction, and any of the aforesaid proceedings is
not dismissed within sixty days of its being filed; or

The (ni:t worth of the Guarantor, calculated as described
in trxe last sentence of Article I, Section 7, of this
Mortgagz, shall at any time be less than
$15,000,0£0.00; or

{(xiv)

(xv) BAny substantial non-parking improvements (e.g..,
residental dwelling units or retail or office space)
are constructed upnn or added to the Monrce/Canal
Property, withouct/ demolition of the parking structure
located upon the lMonroe/Canal Property, without the
prior written conse(it 2f Mortgagee, which consent may
be withheld in Mortgooce's sole discretion; or

Borrower causes Or permibts to occur any construction,
modification or alteratien_ of, to or on the Land
without the prior written ‘cOnsent of Mortgagee, which

consent may be withheld in Msitgagee's sole discretion:

or

{xvi)}

(xvii) The Land Trustee, the Borrower, uany Affiliate of
Borrower ©r any perscn cowning or helding all or any
part of the title to or legal or ben<ficial ownership
of the Monroe/Canal Property initiates, or approves or
consents to, any change, modification, revision,
amendment or alteration of any kind of the Parking
Space Reguirement as presently in existerce or as
contemplated by the provisions of Recital H/o7.this
Mortgage, or of any zoning law or ordinance which in
any way affects the parking that presently is(required
to be provided to or to serve the Riverside PD;( or

Default as defined in any other Section of this
Mortgage.

(xviil)

2. Remedies Cumulative. No remedy or right of the
Mortgagee hereunder or under the Note, the ABI, the Guaranty or
any other document cr instrument that may from time to time
evidence or secure any ¢f the indebtedness evidenced by the Note
or otherwise, or available under applicable law, shall be
exclusive of any other right or remedy, but each such remedy or
right shall be in addition to every other remedy or right now or
hereafter existing under any such document cr under applicable
law. No delay in the exercise of, or omission to exercise, any
remedy or right accruing on any Default shall impair any such
remedy or right or be construed to be a waiver of any such
Default or an ecgquiescence therein, nor shall it affect any
subsequent Default of the same or a different nature. Every such

-18-
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remedy or right may be exercised concurrently or independently,
and when and as often as may be deemed expedient by the
Mortgagee. All obligations of the Mortgagor, and all rights,
powers and remedies of the Mortgagee, expressed herein shall be
in addition to, and not in limitation of, those provided by law
or in the Note, this Mortgage, the ABI, the Guaranty or any cther
written agreement or instrument relating to any of the
Liabilities or any security therefor.

3. Possession of Premises. The Mortgagor hereby waives all
right to the possession, income, and rents of the Premises from
ard after the occurrence of any Default, and the Mortgagee is
hereby expressly authorized and empowered, at and following any
such occurrence, to enter into and upon and take possession of
tte Prewmises or any part thereof, to complete any construction in
progress. thereon at the expense of the Mortgagor, to lease the
game, to . collect and receive all Rents and to apply the same,
less the' recessary or appropriate expenses of collection thereof,
either for the care, cperation and preservation of the Premises
or, at the e€lection of the Mortgagee in its sole and unreviewable
discretion, te & reduction of such of the Liabilities in such
order as the Mor/igagee may elect. The Mortgagee, in addition to
the rights prowided herein, is also hereby granted full and
complete authority to_enter upon the Premises, employ watchmen to
protect the Improveincnts from depredation or injury and to
preserve and protect tlie Collateral, and to continue any and all
outstanding contracts for the erection and completion of
Improvements to the Premiges, to make and enter into any
contracts and cbligations wherever necessary in its own name, and
to pay and discharge all doocs, obligations and liabilities
incurred thereby, all at the expense of the Mortgagor. All such
expenditures by the Mortgagee 5hgll be Liabilities under this
Mortgage for all purpoases.

4. Foreclosure; Receiver. Upecn the occurrence of any
Default, the Mortgagee shall also have the right, immediately or
at any time thereafter (in Mcrtgagee’'s sole discretion), to
foreclose this Mortgage., Upon the fiiinmg of any cemplaint for
that purpose, the court in which such comsmiaint is filed may,
upon application of the Mortgagee or at any “ime thereafter,
either before or after foreclosure sale, ard-without notice to
the Mortgagor or to any party claiming under the Mortgagor and
without regard to the solvency or insolvency at/the time of such
application of any person then liable for the payment of any of
the Liabilities, without regard to the then value ¢f the Premises
or whether the same shall then be gccupied, in whole~ar in part,
as a homestead, by the owner of the equity of redemptiodn, and
without regarding any bond from the complainant in such
proceedings, appoint a receiver for the benefit of the durtgagee,
with power to take possession, charge, and control of tie
Premises, to lease the same, to keep the buildings thereop
insured and in good repair, and to collect all Rents during the
pendency of such foreclosure suit, and, in case of foreclosure
sale and a deficiency, during any period of redemption. The
court may, from time to time, authorize said receiver to apply
the net amounts remaining in his hands, after deducting
reasonable compensation for the receiver and his counsel as
allowed by the court, in payment {in whole or in part) of any or
all of the Liabilities, including without limitation the
following, in such order of applicaticn as the Mortgagee in its
sole and unreviewable discreticn may elect: (i) amounts due upon
the Note, (ii) amounts due upon any decree entered in any suit
foreclosing this Mortgage, (1ii) costs and expenses of
foreclosure and litigation upon the Premises, (iv) insurance
premiums, repairs, taxes, special assessments, water charges and
interest, penalties and costs, in connection with the Premises,
(v) any other lien or charge upon the Premises that may be or
become superior to the lien of this Mortgage, or of any decree

61028498
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foreclosing the same and {(vi}) all moneys advanced by the
Mortgagee to cure or attempt to cure any default by the Mortgagor
in the performance of any obligation or condition contained in
this Mortgage or otherwise, to protect the security herecof
provided herein, with interest on such advances at the interest
rate applicable after maturity under the Ncte. The overplus of
the proceeds of sale, if any, shall then be paid to the
Mortgagor, upon reasonable request. This Mortgage may be
foreclosed once against all, or successively against any portion
or portiocns, of the Premises, as the Mortgagee may elect, until
all of the Premises have been foreclosed against and sold. 1In
case of any foreclosure of this Mortgage {(or the commencement of
or preparation therefor} in any court, all expenses ¢f every kind
paid or incurred by the Mortgagee for the enforcement, protection
or coliection of this security, including court costs, attorneys'
fees, stenographers' fees, costs of advertising, and costs of
title insurance and any other documentary evidence of title,

shall be »u’d by the Mortgagor.

5. Rem2dies for Leases and Rents, If any Default shall
occur, then, whe'her before or after instituticn of legal
proceedings to ccreclose the lien of this Mortgage or before or
after the sale +liereunder, the Mortgagee shall be entitled, in
its discretion, to/do all or any of the following: (i) enter and
take actual possessica of the Premises, the Rents, the Leases and
other Collateral relating thereto or any part thereof personally,
or by its agents or at orneys, and exclude the Mortgagor
therefrom; (ii}) with or wi:hout process of law, enter upon and
take and maintain possession of all of the documents, books,
records, papers and accouncs of the Mortgagor relating thereto;
{iiil) as attorney-in-fact or agent of the Mortgagor, or in its
own name as mortgagee and under tine powers herein granted, hold,
operate, manage and control the Premises, the Rents, the Leases
and cother Collateral relating thersto and conduct the business,
if any, thereof either personally «r by its agents, contractors
or nominees, with full power to use suc-h measures, legal or
equitable, as in its discretion or in/trne discretion of its
sSuccessors or assigns may be deemed proner or necessary to
enforce the payment of the Rents, the rLeasss and other Collateral
relating thereto (including actions for tte recovery of rent,
actions in forceable detainer and actions in Aistress of rent);
(iv) cancel or terminate any Lease or subleade for any cause or
on any ground which would entitle the Mortgagos ‘o cancel the
same; (v] elect to disaffirm any Lease or sublease’ made
subsequent hereto or subordinated to the lien hereaol; (vi) make
all necessary or proper repairs, decoration, renewale,
replacements, alterations, additions, betterments ani
improvements to the Premises that, in its discretion, mav. seem
appropriate; (vii) insure and reinsure the Collateral ror all
rigsks incidental to the Mortgagee's possession, operation and
management thereof; and {(viii) receive all such Rents and
proceeds, and perform such other acts in connection with the
management and operation of the Collateral, as the Mortgagee in
its discretion may deem proper, the Mortgagor hereby granting the
Mortgagee full power and authority to exercise each and every one
of the rights, privileges and powers contained herein at any and
all times after any Default without notice to the Mortgagor or
any other person. The Mortgagee, in the exercise of the rights
and powers conferred upon it hereby, shall have full power to use
and apply the Rents to the payment cof or on account of the
following, in such order as it may determine: (a} to the payment
of the operating expenses of the Premises, including the cost of
management and leasing therecf {(which shall include reasonable
compensation to the Mortgagee and its agents or contractors, if
management be delegated to agents or contractors, and it shall
alsc include lease commissions and other compensation and
expenses of seeking and procuring tenants and entering into
Leases), established claims for damages, if any. and premiums on

61028598
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insurance hereinabove authorized; {(b) to the payment of taxes,
charges and special assessments, the costs of all repairs,
decorating, renewals, replacements, alterations, additions,
betterments and improvements of the Collateral, including the
cost from time to time of installing, replacing or repairing the
Collateral, and of placing the Collateral in such condition as
will, in the judgment of the Mortgagee, make it readily rentable:

and {(c) to the payment of any Liabilities.

6. Personal Property. Whenever there exists a Default
hereunder, the Mortgagee may exercise from time to time any
rights and remedies available to it under applicable law upen
default in payment of indebtedness. The Mortgagor shall,
promptly upon reguest by the Mortgagee, assemble the Collateral
and muke it available to the Mortgagee at such place or places,
reasonarly convenient for beth the Mortgagee and the Mortgagor,
as the /Mr~rtgagee shall designate. Any notification required by
law of in‘ended disposition by the Mortgagee of any of the
Collateral shall be deemed reasonably and properly given 1f given
at least fiy= days before such disposition, Without limiting the
foregeing, wihzZriever there exists a Default hereunder, the
Mortgagee may, vith respect to so much of the Collateral as is
personal proper:y under applicable law, to the fullest extent
permitted by applicable law, without further notice,
advertisement, heatving or process of law of any kind, (i) notify
any person obligated cithe Collateral to perform directly €for
the Mortgagee its obliigations thereunder, (ii) enforce collection
of any of the Collateral by suit or otherwise, and surrender,
release or exchange all U7 any part therecf or compromise or
extend or renew for any period (whether or not longer than the
original period) any obligations of any nature of any party with
respect thereto, (iii) endorse any checks, drafts or other
writings in the name of the Mcrtoagor to allow collection of the
Collateral, (iv} take control of spy proceeds of the Collateral,
{v) enter upon any premises where /any of the Collateral may be
located and take possession of and’ remove such Collateral, (vi}
sell any or all of the Collateral, fire of all rights and claims
of the Mortgagor therein and thereto, 4% any public or private
sale, and (vii) bid feor and purchase any 2o all of the Collateral
at any such sale. Any proceeds of any disposition by the
Mortgagee of any of the Collateral may be aprlied by the
Mortgagee to the payment of expenses in contection with the
Collateral, including attorrneys' fees and legal expenses, and any
balance of such proceeds shall be applied by tnz Mortgagee toward
the payment of such of the Liabilities and in sucu'aorder of
application as the Mortgagee may from time to time, 4n its sole
and unreviewable discretion, elect. The Mortgagee nay exercise
from time to time any rights and remedies available o it under
the Uniform Commercial Code or cother applicable law as./in effect
from time to time or otherwise available to it under appiicable
law. The Mortgagor hereby expressly waives presentment, damang,
notice of dishonor, protest and notice of protest in connection
with the Note and, to the fullest extent permitted by applicable
law, any and all other notices, demands, advertisements, hearings
or process of law in connection with the exercise by the
Mortgagee of any of its rights and remedies hereunder. The
Mortgagor hereby constitutes the Mortgagee its attornmey-in-fact
with full power of substitution to take possession of the
Collateral upon any Default and, as the Mortgagee in its sole
discretion deems necessary cr proper, to execute and deliver all
instruments required by the Mortgagor to accomplish the
disposition of the Collateral: this power of attorney is a power
coupled with an interest and is irrevecable while any of the

Liabilities are outstanding.
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7. Performance of Contracts. The Mortgagee may, in its
scle discretion at any time after the occurrence of a Default,
notify any person obligated to the Mortgagor under or with
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respect to any Contract for Sale of the existence of a Default,
require that performance be made directly to the Mortgagee at the
Maortgagor's expense, and advance such sums as are necessary or
appropriate to satisfy the Mortgagor'’'s obligations thereunder;
and the Mortgagor agrees to cooperate with the Mortgagee in all
ways reasonably requested by the Mortgagee (including the giving
of any notices requested by, or joining in any notices given by,
the Mortgagee) to accomplish the foregoing.

8. No Liability on Mortgagee. Notwithstanding anything
contained herein, the Mortgagee shall not be obligated to perform
or discharge, and does not hereby undertake to perform or
discharge, any cbligation, duty cor liability of the Mortgagor,
whether hereunder, under any of the Leases, under any Contract
for Sol2 or otherwise, and the Mertgagor shall and does hereby
agree to indemnify against and hold the Mortgagee harmless of and
from: ary)and all liabilities, losses or damages which the
Mortgaged {aay incur or pay under or with respect to any of the
Collaterdi ctv under or by reason of its exercise of rights
hereunder; and_any and all claims and demands whatsoever which
may be assertecd against it by reason of any alleged obligations
or undertakings/cn its part to perform or discharge any of the
terms, covenanis cr agreements contained in any of the Collateral
or in any of the (oibracts, documents or instruments evidencing
or creating any of “Zhe Collateral. The Mortgagee shall not have
respensibility for th# tontrol, care, management or repair of the
Premises or be respconaible or liable for any negligence in the
management, operation, Upkeep, repair or control of the Premises
resulting in loss, injury c¢r.death to any tenant, licensee,
employee, stranger or other person. No liability shall be
enforced or asserted agains! the Mortgagee in its exercise of the
powers herein granted to it, 4nd the Mortgagor expressly waives
and releases any such liability .~ Should the Mortgagee incur any
such liability, loss or damage unrdor any of the Leases or under
or by reason herecf, or in the decease of any claims or demands,
the Mortgagor agrees to reimburse the Mortgagee immediately upon
demand for the full amount thereof, “isivluding costs, expenses and

attorneys' fees.

Iv. GENERAWL

1. Permitted Acts. The Mortgagor agr=es that, without
affecting or diminishing in any way the liability of che
Mportgagor or any other person (except any persaon expressly
released in writing by the Mortgagee) for the payment or
performance of any of the Liabilities or for the periormance of
any obligation contained herein or affecting the lien berecf upon
the Collateral or any part thereof, the Mortgagee may /a.. any time
and from time to time, without notice to or the conserc/of any
person, do any or all of the following: release any peison
liable for the payment or performance of any of the Liabigities;
extend the time for, or agree to alter the terms of paymernt of,
any indebtedness under the Note or any of the Liabilities; modify
or waive any obligation; subordinate, modify or otherwise deal
with the lien hereof; accept additional security of any king;
release any Collateral or other property securing any or all of
the Liabilities; make releases of any porticn of the Premises
consent to the making of any map or plat of the Premises or to
the creation of any easements on the Premises or of any covenants
restricting the use or occupancy thereof; or exercise or refrain
from exercising, or waive, any right the Mortgagee may have.

61028598

2. Suits and Proceedings. The Mortgagor agrees to
indemnify the Mortgagee, and hold the Mcortgagee harmless, from
and against any anéd all losses, damages, costs, expenses and
claims of any kind whatsocever (including, without limitation,
attorneys' fees) which the Mortgagee may pay ¢r incur in
connection with any suit or proceeding in or to which the
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Mortgagee may be made or become a party, which suit or proceeding
does or may affect ail or any portion of the Collateral or the
value, use or operation thereof or this Mortgage or the validity,
enforceability, lien or priority hereaof or of any of the
Liabilities or indebtedness secured hereby.

3. ({Intentionally omitted]

4. Security Agreement and FPinancing Statement. This
Mortgage, to the extent that it conveys, grants a security
interest in, or otherwise deals with personal property or with
items of personal property which are or may become fixtures,
shall also be construed as a security agreement, and also as a
financing statement, under the Uniform Commercial Code as in
effec’ \in the State of Illinois, with the Borrower and the
Trustee .as Debtors (with their respective addresses as set forth
above) /and with the Mortgagee as Secured Party {(with its address
as set f{o. th above).

S. Deleasance. Upon full payment of all indebtedness
secured hereby and satisfaction of all the Liabilities in
accordance witii their respective terms and at the time and in the
manner provided, this conveyance shall be null and void, and
thereafter, upen cenand therefor, an appropriate quitclaim,
instrument of reconvéiyance or release shall in due course be made
by the Mortgagee to the Mortgagor at the Mortgagor's expense.

6. MNotices. Fach/notice, demand or other communication in
connection with this Morigage shall be in writing and shall be
deemed to be given to and cerved upon the addressee thereof (1)
upon actual delivery to such addressee at its address set out
above (and to the attention, in the case of the Mortgagee, of
Louise B. Reese, and in the case of Mortgagor, of Robert L.
Belcaster), or {ii) on the third Fusiness Day after the deposit
thereof in the United States mail/ certified mail, first-class
postage prepaid, addressed to such addressee at its address set
out above (and to the attention, in ¥be case of the Mortgagee, of
Louise B. Reese, and in the case of Mortgagor, of Robert L.
Belcaster). By notice complying with this-section, any party may
from time to time designate a different eddiess in the State of
Illinois, as its address for the purpose oi /the receipt of

notices hereunder.

7. Successors; The Mortgagor; Gender. ALL wprovisions
hereof shall inure to and bind the parties and théir respective
successors, vendees and assigns; provided, howevey, that the
foregoing shall not in any way limit, restrict or mgdify the
provisions of Article II, Section 4 above. The wora-'¥Mdrtgagor®
shall include all persons claiming under or through the Mortgagor
and all persons {(other than the Guarantor) liable for the payment
or performance of any of the Liabilities whether or not suny
persons shall have executed the Note or this Mortgage. Wheirever
used, the singular number shall include the plural, the plural
the singular, and the use of any gender shall be applicable to

all genders.

8. Care by the Mortgagee. The Mortgagee shall be deemed to
have exercised reasonablie care in the custody and preservation of
any of the Collateral in its possession if it takes such action
for that purpose as the Mortgager requests in writing, but
failure of the Mortgagee to comply with any such request shall
not be deemed to be {(or to be evidence of) a failure to exercise
reasonable care, and no failure of the Mortgagee to preserve or
protect any rights with respect to such Collateral against prior
parties, or to do any act with respect to the preservaticn of
such Collateral not so requested by the Mortgagor, shall be
deemed a fallure to exercise reasonable care in the custody or
preservation of such Collateral.
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9. No Obligation on Mcrtgagee. This Mortgage 1s intended
only as security for the Liabilities. Anything herein to the
contrary notwithstanding, (i) the Mortgagor shall be and remain
liable under and with respect to the Collateral to perform all of
the obligations assumed by it under or with respect to each
thereof, (ii)} the Mortgagee shall have no obligation or liability
under or with respect to the Collateral by reason or arising out
of this Mortgage and [iii) the Mortgagee shall not be required or
obligated in any manner to perform or fulfill any of the
obligations of the Mortgagor under, pursuant t¢o or with respect
to any of the Collateral.

10. No Waiver by the Mortgagee; Writing. No delay on the
part of the Mortgagee in the exercise of any right or remedy
shalloperate as a waiver therecf, and no single or partial
exercise by the Mortgagee of any right or remedy shall preclude
other crfurther exercise therecf or the exercise of any other
right or_ismedy. No amendment, waiver or supplement in any way
affectinog/this Mortgage shall in any event be effective unless
set out in G writing signed by the Mortgagee.

1l. Govecring Law. This Mortgage has been executed and
delivered at Chilcage, 1liinois, and shall be construed in
accordance with ard) governed by the laws of the State of
Illinois. Whenevetr possible, each provision of this Mortgage
shall be interpreted jii such manner as to be effective and valid
under applicable law, but if any provisicor of this Mortgage shall
be prohibited by or invalid under applicable law, such provision
shall be ineffective to cle extent of such preohibition or
invalidity, without invalidsting the remainder of such provision
or the remaining provisions of _this Mortgage. The Section
headings used herein are for conrvenience of reference only, and
shall not be deemed to be a part-aof this Mortgage or be
considered in the interpretatior./mor construction thereof,

12. Waiver. The Mortgagoer, oin _oehalf of itself and all
persans now ©r hereafter interested 44 the Premises or the
Collateral, to the fullest extent permuited by applicable law
hereby waives all rights under all apprajisement, homestead,
moratorium, valuation, exemption, stay, extension, redemption and
marshalling statutes, laws or eguities now./cui hereafter existing,
and the Mortgagor agrees that no defense, claim or right based on
any thereof will be asserted, or may be enforced, in any action
enforcing or relating to this Mortgage or any of the
Collateral. Without limiting the generality of tae preceding
sentence, the Mortgagor, on its own behalf and on beixlf of each
and every person acquiring any interest in or title t¢ the
Premises subsequent to the date of this Mortgage, herebdy
irrevocably waives any and all rights of redemption frorm sale
under any crder or decree of forecleosure of this Mortgace ‘or
under any power contained herein or under any sale pursuant to
any statute, order, decree or judgment of any court.

13. No Merger. It being the desire and intention of the
parties hereto that this Martgage and the lien herecf do not
merge in fee simple title to the Premises, it is hereby
understood and agreed that should the Mortgagee acquire an
additicnal or other interests in or to the Premises cor the
ownership thereof, then, unless a contrary intent is manifested
by the Mortgagee as evidenced by an express statement to that
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 1f cwned
by a stranger to the fee simple title.

14. Mortgagee Not a Joint Venturer or Partner. The
Mortgagor and the Mortgagee acknowledge and agree that in no
event shall the Mortgagee be deemed to be a partner or joint
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venturer with the Land Trustee and the Borrower or with either of
them. Without limitation of the foregeing, the Mortgagee shall
not be deemed to be such a partner or joint venturer on account
of its becoming a mortgagee in possession or exercising any
rights pursuant to this Mortgage or pursuant to any other
instrument or document evidencing or securing any of the
Liabilities secured hereby, or otherwise.

15. Land Trustee: Exculpation and Authority.

(a) This Mortgage is executed by the Land Trustee not
individually or personally, but solely as trustee as aforesaiq,
in the exercise of the power and authority conferred upon and
vested .in it as such trustee, and it is expressly understood and
agreed that nothing herein contained shall be construed as
creating any liability on the Land Trustee personally to pay the
Note or ady interest that may accrue thereon or any of the
indebtedrnes: arising or accruing und%rg#tpursuant hereto cor to r@/
the Note, Ar to perform any covenant/, undertaking, representatio
or agreement( . aither express or implied, contained herein or in 5425
the Note, all Such perscnal liability of the Land Trustee, if éﬂ%1
any, being expressly waived by the Mortgagee and by each and
every person now or hereafter ciaiming any right or security
under this Mocrtgage’; provided, however, that nothing herein
contained shall in ary way limit the liability of the Borrower or
of any guarantor or otkep obligor (nct including the Land
Trustee) hereunder or uander the Note, the ABI, the Guaranty or
any other dccument or instrument evidencing or securing any
indebtedness evidenced by {he Note.

{b) The Land Trustee hereby warrants that it possesses full
power and autheority to execute and deliver this instrument.

16. No Personal Liability.( lothing herein contained shall
be deemed to cause the Borrower or(any partner, officer or
employee of the Berrower personally Lo be liabie to pay the Note,
and the Mortgagee shall not seek any pZrsonal or deficiency
judgment on the Note, and the sole remeldy of the HMortgagee
(except to the extent provided otherwise berein) hereunder shall
be against the Collateral and any other picpecty securing the
Note and the other Liabilities; provided, hcowecver, that the
foregoing shall not in any way affect (i) any'rdahts the
Mortgagee may have (as a secured party cor otheryise) hereunder or
under the Note, the ABI, or the Guaranty, o©or under_any other
document or instrument that may at any time evidenzz the
indebtedness evidenced by the Note, or under any ocheo collateral
agreement which may from time to time serve as security for the
Note or any part thereof or of any indebtedness evideic:?
thereby, (ii) any rights of the Mortgagee under any gua:a2aty of
the Note, or (iii) the personal liability of the Borrower, |if
any, under applicable law feor fraud or for any other tort.

61028598
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WITNESS the respective hands and seals of the Land Trustee
and the Borrower at Chicago, Illinois, on the day and year first
above written, pursuant to proper authority duly granted.

LaSalle National Bank, not persconally

but as Trustee under Trust Agreement

dated May 1, 1984, and known as
0

Attest:

TISHMAN SPEYER QUINCY VENTURE, an
Illinois limited partnership

By: Tishman Speyer Crown Equities, a
Delaware general partnership {(one
of its general partners)

By: TSE Limited-Partnership,
i Timited

Its scole general partner

By: 7Tishman Speyer Associates
Limited Partnership, a New
York 1imited partnership
{one of i{ts general

partners)
o

Robert V. Tishnan,
general partner

XBy=\>v$§E§m\
Jetry 1. Speyer,
general partner

By: Tishman Speyer Quincy
Associates Limited
Partnership, a Delaware
limited partnership {one of
its general partners)

e L LD

A general partner
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61028538







.-+ . UNOFFICIAL.CQPY,

Accepted:

CONTINENT‘? ILLINOIS NATIONAL
TRUST COMPANY

This instrument was prepared by
(and after recordation should
be returned to):

Robert 141. Berger
Mayer, Grown & Platt AR R SN Y 4

231 South-LaSalle Street EJ_;;( {§€§E§ 3-8
Chicago, Illinois 60604 ACSZFVRVER

{312) 782-0600

61028598
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STATE OF ILLINOIS )
COUNTY OF COCK )

I.gﬁgzé;gigggijézgﬁ_a notary public in and for said County,
in the Stat€ aforesaid, DO HEREBY CERTIFY THAT Charles Goodman,

perscnally known to me to be the general partner of TSE Limited
Partnership, a limited partnership organized and existing under
the laws of the State of Illinois, and personally known to me to
be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in perscon and severally
acknowledged that as such he signed and delivered the said
instrument pursuant to proper authority, as their free and
voluntary act, and as the free and voluntary act and deed of said

limited partnership, for the uses and purposes therein set forth.
GIVEN «ander my hand and notarial seal this 52 A2 day of

M__' 197¢.
P

ctary Public

{SEAL]

My, Commission expires:
zébﬂ.u:—;/ ?/ )PP

STATE OF ILLINOIS )
) Ss

COUNTY OF COOK 3}
Kathy Pacana

I, a Notary Public ‘a and for said
County in the state aforasaid, DO REREBY CERTIFY THAT___J(SEpi-v. {ANG
Asstetant Vice Prasidant of LA SALLE NATIONAL BANK, and _Jommg 4. Glork
Assistant Secretary of said Bank persocnally known to me to be thi s me persons
whose namas are subscribed to the foragoing instrument as such AV <IAL Vice
Prasident and Assistant Secrstary respectively, sppeared befors ma this day in
person and acknowledged that they signed and delivered said instrument as their
own frea and voluntary act, and as tha free and voluntary act of said Bank, for
the uses and purposas ctherein set forth; and said Assistant Secretary did also
then spd thars acknowledge that he, as custodian of the Corporate Seal of said
Bank, did affix said corporate seal of said Bank to said instrumenc as his own frea
and voluntary act, and as the frae ani voluntary act of said Bank for the uses

and purposas tharein sat forth.
—
G ey ot @&4&«5{,«

/
Z4é?#ik&4/ ALAN K

Noca Public
11 T

GIVEN under my hand and Notarial Seal this
A.D. 19 F_k .

My Commission Expires:

Form XW1335
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STATE OF hemn— }c«Q_ )
) ss.
COUNTY OF )W.[é_

« . )
I, ,ﬁZiaézc; r a notary public in and for said Ccunty,
e afcoresaid, DO HEREBY CERTIFY THAT Robert V. Tishman

in the Stép
and Jerry“I. Speyer, personally known to me to be the general
partners of Tishman Speyer Associates Limited Partnership, a
limited partnership organized and existing under the laws ©of the
State of New York, and personally known to me to be the same
persons whose names are subscribed to the foregoing instrument,
appeared before me this day in person and severally acknowledged
that as such they signed and delivered the said instrument
pursuant to authority, as their free and voluntary act, and as
the free ard voluntary act and deed of said limited partnership,

for the uses and purposes therein set forth.

A*‘@
GIVEN urder my hand and notarial seal this i day of
19y . (\
0.0, zwé

U/////‘thary Public

{SEAL]

My Commission expires:
' ADELE LicHT
Notary Public, gtate of New York

durlified th Kings Coun
fssion Expirss March ao%m
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COUNTY OF

I,‘Mgﬁa notary public in and r said Cou
in the Sta¥e aforesaid, DO HEREBY CERTIFY THAT Jf - 4£h¢¢é22:
f Tishman Speyer

personally known to me to be a general partner

Quincy Associates uvimited Partnership, a limited partnership
organized and existing under the laws of the State of Delaware,
and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this
day in person and severally acknowledged that as such he signed
and delivered the said instrument pursuant to authority, as his
free and voluntary act, and as the free and voluntary act and
deed of siaid limited partnership, for the uses and purposes

therein sec -forth.

2 GIVEE uendzr my h and notarial seal this csz}( day of
»__‘p .19 L]

Notary Public

My Commission expires: [ SEAL]

e e
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STATE OF ILLINCIS

COUNTY OF C O O K

I, RCMQ égfog éf , a4 notary public in and
DO HEREBY

for said Ceounty, in the State aforesaid,

CERTIFY THAT 22 personally known
to me to be the !éfc <. President of CONTINENTAL
ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
a national banking association, and perscnally known
to me to be the same person whose name is subscribed

to the foregoing instrument, appeared before me this
day in person and acknowledged that as such /e e

President, he signed and delivered the said instrument
as __ I President of said association, and
caused che corporate seal of said association to be
affixed thereto, pursuant to authority, given by the
Board of Tirectors of said association, as their free
and veluntary act, and as the free and voluntary act
and deed ol /said association's : President,
for the uses-#ud purposes therein set forth.

Given undesy-my hand and Notarial Seal, this .5-¢4

day of December, 15<6.
_J&£21J/P1ML—-’ é”Z}z—f%kﬂ;

My Commission Expires:

wly Commission Expires June 16, 1990 Notary Public

{SEAL]

@
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Exhibit A

LEGAL DESCRIPTION

LOTS 1 TO 12 1IN THE SUBDIVISION OF BLOCK 46 oF SCHOOL SECTION
ADDITION TO CHICAGO OF SECTION 16, TOWNSHIP 39 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAIL MERIDIAN, IN coOoOK COUNTY,
ILLINCTIS.

PIN. 075 L= iz -0, |
17 =445 - 1A = Y Z- P- G-o

=

{7 /1t =1/2 - D3 M)

(7 = 1L~ 1fR - oy

ADPRESS o SUWTHWEST | C/AIR 0= _Apsrie ¢ ECANTION , 450
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EXHIBIT B

PERMITTED EXCEPTIONS

1. The lien of real estate taxes not yet due
and payable for the year 1986 and subsequent years.

2. A covenant to be placed of record providing
that the Land must be used as an off-street parking
facility for the Riverside PD in the event that the
Monroe/Canal Property is at any time no longer used
as an off-street parking facility for the Riverside
PD or in the event that the Monrce/Canal Property at
any time no longer meets the Parking Space Requirement,
which crvenant shall only be a Permitted Exception
hereunuer if it is approved in writing by the Mortgagee
{which arproval shall not be unreasonably withheld).

NO OTHER EXCEFPTIONS
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