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- MORTGAGE 861035

THIS MORTGAGE, {the "Mortgage") made as of May 1, 1986, by
LASALLE NATIONAL BANK, not personally but solely as Trustee
under the provisich of a deed or deeds in trust duly recorded
and delivered te said Trustee in pursuance of a Trust Agreement
dated January 19, 1982 and known as Trust RNo. 104642 (the
"Mortgagor") and LASALLE NATIONAL BANK, not personally but
sclely as Trustee under the provisicns of a deed or deeds in
trust duly recorded and delivered to said Trustee in pursuance
of a Trust Agreement dated January 28, 1982 and known as Trust
No., 104753 (the "Fee Nortgagor"} (the Mortgagor and Fee Mortga-
gor are heveinafter collectively referred to as "Mortgagors") to
THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, a New Jersey
corporation {the "Mortgagee®).

WI1ITNEZSSET H:

WHERFAS, Mortgagor has executed and delivered to Mortgagee
a Mortgage wote (the "Mote") of even date herewith payable to
the order of linrtgagee in the principal sum of One Hundred Two
Million Dellaxs  ($102,000,000,00), bearing interest and payable
as set forth in/ the Mote, and due on May 1, 2003,

WHEREAS, Fee litrtgagor is the fee simple title holder to
the Land (as hereinaftocr defined).

WHEREAS, Mortgagourn holds a leasehold interest in the Land
and fee simple title teo all Improvements ({(as hereinafter de-
fined) pursuant to that celrtain GCround Lease dated February 1,
1982 between Mortgagor arc Fee DMortgagor (said Ground Lease
together with all amendments and modifications therecf herein
referred to as "Ground Lease). The GCround Lease has been

memorialized by that certain Merorandum of Lease recorded with
the Recorder's Office of Cook Crunty, Illinois on October 12,

1983 as Document No. Z6818321.

WHEREAS, to enable bMortgageor to/ zbtain the lcan evidenced
by the Note and secured hereby, Fee Mortrhajcr has agreed to join
in and execute this Mortgage for the purpose of subjecting all
cf its right, title and interest in, to apd-under the Land {and
other sundry items) to the lien created by tiis. Mortgage.

NOW, THEREFORE, to secure the payment of the principal
indebtedness under the Neote and interest and pramiums, if any,
on the principal indebtedness under the Note {(and all replace-
ments, provided r the same are consented to by Fee Mortgagor,
renewals and extensions thereof, in whole or in pari) mccording
to its tenor and effect, and to secure the payment of all other
sums which may be at any time due and owing or reguired to be
paid under the Note, this Mertgage or any of the othelr. "Loan
Documents" (as that term is defined in Exhibit C attached hereto
and made a part hereof) (collectively sometimes referred to
herein as "Indebtedness Hereby Secured"); and to secure the
performance and observance by Mortgagors, Tishman Speyer North
LaSalle General Partnership, an Illinois general
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.partnership ('"Leasehold Beneficiary"), and the mortgagor ("s25
Mortgagor") under the Second mortgage described as item no. 2(b)
on Exhibit C hereto of all the covenants, agreements and provi-
sions contained in this Mortgage, the Note, and the other Lecan
Documents and to charge the properties, interests and rights
hereinafter described with such payment, performance and obser-
vance, and for other wvaluable consideration, the receipt and
sufficiency whereof is hereby acknowledged, the Mortgagors DO
HEREBRY CRANT, REMISE, RELEASE, ALIEN, MORTGAGE AND CONVEY unto
Mortgagee, its successors and assigns forever, all of their
respective rights, title and interests in, to and under the Land
(as hereinafter defined) together with the following described
property, rights and interests all of which are hereby pledged
primarily and on a parity with the Land and not secondarily (and
are, together with the Land, raferred to herein as the

"Premises"):

THE LAND located in the County of Cock, State of
7ilinois and legally described in Exhibit "A" attached
hereto and made a part hereof (the "Land");

TOGETHER WITH all right, title and interest of Mortga-
gor 7ir. and to the GCround Lease and the leasehold estate
createld thereby and (a) all modifications, extensions and
renewals’ ~f the Ground Lease and all rights to renew or
extend tke term of the Ground Lease, and (b) all options,
privileges and rights granted and demised to Mortgagor
under the Ground Lease;

TOGETHER WITIl any and all other, further or additional
title, estates,| inliterests or rights which may at any time
be acguired by Mortgagor in or to the premises demised Dby
the Ground Lease” (Mortgagor expressly agrees that if
Mertgager shall, at-esay time prier to payment in full of
the Indebtedness Herepy Secured, acguire fee title or any
other greater estate to/the premises demised by the Ground
Lease, the lien .of this Moartgage shall attach, extend to,
cover and be a lien uporl such fee simple title or other

greater estate);

TOGETHER WITH all buildinygs, structures and improve-
ments of every nature whatsoever .mnow or hereafter situated
on the Land, and all fixtures, machinery. appliances,
equipment, furniture, and personal property of every nature
whatsoever now or hereafter owned vy either or both of the
Mortgagors and located in or on, or &t<ached to, or used or
intended to be used in connection with or with the opera-
tion of, the Land, buildings, structures Or other improve-
ments thereon, or in connection with any construction being
conducted or which may be conducted thereon and owned by
aither or both of the Mortgagors, including ‘all extensions,
additions, improvements, betterments, renewals, substitu-
tions, and replacements to any of the feregeing /and all of
the right, title and interest of Mortgagors in and to any
such perscnal property or fixtures together with the
benefit of any deposits or payments now or hereafter made
on such personal property or fixtures by either or both of
Mortgagors or on their behalf (the "Improvements");

TOGETHER WITH all easements, rights of way, gores of
land, streets, ways, alleys, passages, sewer rights,
waters, water courses, water rights and powvers, and all
estates, rights, <titles, interests, privileges, liberties,
tenements, hereditaments and appurtenances whatsoever, in
any way belonging, relating or appertaining teo the Land, or

which hereafter shall in any way belong, relate or be
appurtenant thereto, whether now owned or hereafter ac-
quired by either or both of the Mortgagors and the rever-
sion and reversions, remainder and remainders, rents,

issues and profits thereof, and all the estate, right,
title, interest, property, possession, claim and demand
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whatsocever, at law as well as in equity, of Mortgagors of,
in and to the same;

TOGETHER WITH all rents, royalties, issues, profits,
revenue, income anhd other benefits from the Premises to be
applied against the Indebtedness Hereby Secured, provided,
however, that permission is hereby given to Mortgagor so
long as no Default has occurred hereunder, to collect,
receive, take, use and enjoy such rents, royalties, issues,
profits, revenue, income and other benefits as they become
due and payable, but not more than one (1) month in advance

thereof;

TOGETHER WITH all right, title and interest of Mortga-
gors in and to any and all leases other than the Ground
Lease now or hereafter on or affecting the Premises whether
written or oral and all agreements for use of the Premises
{the "Leases"), together with all security therefor and all
monies payable thereunder, subject, however, to the condi-
tional permission hereinabove given to Mortgagors to
collect the rentals under any such Lease;

TOGETHER WITH all fistures and articles of perscnal
property  mow or hereafter owned Dby either or both of
Mortgagors ‘and forming a part of or used in connection with
the Land. zr the Improvements or the operation thereof,
including, bwe without limitation, any and all air condi-
tioners, antenrae, appliances, apparatus, awnings, basins,
bathtubs, bidets,~ boilers, bookcases, cabinets, carpets,
coolers, curtains, 'dehumidifiers, disposals, doors, drapes,
dryers, ducts, diynamos, elevators, engines, eguipment,
escalators, fans, Zittings, floor coverings, furnaces,
furnishings, furnitule, hardware, heaters, humidifiers,
incinerators, kitchel eguipment and utensils, lighting,
machinery, motors, offire and data processing eguipment,
ovens, pipes, plumbing, " pumps, radiators, ranges, recrea-
tional facilities, refrigarators, restaurant and bar
egquipment (including glassvare, silverware and dishes),
screens, security systems, shedes, shelving, sinks, sprin-
klers, stokers, stoves, toilets, ventilators, wall cover-
ings, washers, windows, window ‘coverings, wiring, and all
renewals or replacements therec: ox»- articles in substitu-
tion therefor, whether or not th¢ cceme are or shall be
attached to the Land or .the Improveansnts in any manner; it
being mutually agreed that all of tle, aforesald property
owned by either or both of Mortgagors 7nd placed on the
Land or the Improvements shall, so far as permitted by law,
be deemed to be fisxtures, a part of the realty, and securi-
ty for the Indebtedness Hereby Secured; notyithstanding the
agreement and declaration hereinabove e)proassed that
certain articles of property form a part ol< (be realty
covered by this Mortgage and be appropriated te’ its use and
deemed to be realty, to the extent that such agrezment and
declaration may not be effective and that any -nr said
articles may constitute goods (as said term is usea.in the
Uniform Commercial Code of Illineois), this instrument shall
constitute a security agreement, creating a security
interest in such goods, as cellateral, in Mortgagee as a
secured party and Mortgagors as debtor, all in accordance
with said Uniform Commercial Code as more particularly set
forth in Paragraph 16 hereof; and

TOGETHER WITH all proceeds of the foresgoing, including
without 1limitation all judgments, awards of damages and
settlements hereafter made resulting from c¢ondemnation
proceaeds or the taking of the Premises or any portion
thereof under the power of eminent domain, any proceeds of
any policies of insurance, maintained with respect to the
Premises or proceeds of any sale, option or contract to
sell the Premises or any portion therecf; and, subject to
Paragraphs 10 and 12 hereof, Mortgagors hereby autherize,
direct and empower Mortgagee, at its option, on behalf of
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Mortgagors or the successors or assigns of Mortgagors, to
acdjust, compromise, claim, collect and receive such pro-
ceeds, to give proper receipts and acquittances therefor,
and, after deducting expenses of collection, to apply the
net proceeds as a credit upon any portion, as selected by
Mortgagee, of the Indebtedness Hereby Secured, notwith-
standing the fact that the same may not then be due and
payable or that the Indebtedness Hereby Secured is other-
wise adeguately secured.

TO HAVE AND TOC HOLD the Premises, unto the Mortgagee, its
successors and assigns, forever, for the purposes and upon the
uses herein set forth together with all right to possession of
the Fremises after the occurrence of any Default as hereinafter
defined; Mortgagors hereby RELEASING AND WAIVING all rights
under and by virtue of the homestead exemption laws of the State
in which the Premises are located,

PROVIDED, NEVERTHELESS, that if Mortgageor shall pay in full
when< dve the Indebtedness Hereby Secured and if Mortgagors,
Leasehoid Beneficiary and the 525 Mortgagor shall duly and
timely pe-form and observe all of the terms, provisions, cove-
nants anda agreements herein and in the Note and the other Loan
Documants pluvided to be performed and observed by the Mortga-
gor, then thi<. Mortgage and the estate, right and interest of
Mortgagee in thn Premises shall cease and become void and of no
effect, but shill otherwise remain in £full force and effect.

THE MORTGAGCRS C FURTHER COVENANT, AGREE AND REPRESENT AS
FOLLOWS::

1. Payment of Irdebtedness and Performance of Covenants.
Mortgagor shall (a) pay when due the Indebtedness Hereby Se-~
cured; and (b) duly and ruvactually perform and observe all of
the terms, provisions, conciltions, covenants and agreements on
Mortgyagor ' s part to be performed or observed as provided in the
Note, this Mortgage, and the other Loan Documents. Fee Mortga-
gor shall duly and punctually rerform and observe all of the
terms, provisions, conditions, c¢pvanants and agreements on Fee
Mortgagor's part to be performed cr/observed as provided in this
Mortgage., Mortgagor shall have the/rusivilege of making prepay-
ments on the principal cf the Note (ir-addition tc the required
payments thereunder) in accordance with fhiz terms and condltlons
set forth in the Note, but not otherwise.

2. Intenticnally Omitted.

3. Maintenance, Repaiyr, Compliance wi:h Law, Use, Etc,
Mortgager shall (a) subject to Paragraphs 10, land 11 hereot,
promptly repair, restore, replace or rebuild any puirtion of the
Improvements which may beccome damaged or be destioynd to be of
at least egual value and of substantially the same cliecacter as
prior to such damage or destruction whether or not proceeds of
insurance are available or sufficient for that purpose; (b)) keep
the Premises in good ceondition and repair, free from wagsia; [c)
pay all operating costs of the Premises; (d) complete, within a
reasonable time, any building or buildings or other Improvements
now or at any time in the process of erection upon the FPremises;
(e) comply with all reguirements of statutes, ordinances, rules,
regulations, orders, decrees and other reqguirements of law
relating to the Premises cr any part thereof by any federal,
state or 1local authority; (£) refrain from any action and
correct any conditien which would increase the risk of fire or
other hazard to the Improvements or any portion thereof; (g)
comply with any restrictions and covenants of 1record with
respect to the FPramises and the use thereof; (h) observe and
comply with any conditicns and reguirements nescessary to pre-
serve and extend any and all rights, licenses, permits (includ-
ing witheout limitation =zoning wvariances, special exceptions and
nonconforming uses), privileges, franchises and concessions that
are applicable to the Premises or its use and occupancy; and (i)
cause the Premises to be managed in a competent and professicnal
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.manner., Without the prior written consent of Mortgagee, Mortga-

gor shall not cause, suffer or permit, and Fee Mortgagor shall
not cause or consent to any (i) additions to or diminutions or
material alterations of the Premises (including landscaped,
recreation and paved parking areas) except as reqguired by law or
ocrdinance or except as permitted or required to be made by the
terms of any Leases approved or deemed approved (pursuant to the
terms of the Collateral aAssignment of Leases and Rents, which is
one of the Loan Documents), provided, however, that except as
required under the Disbursement Agreement (one of the Loan
Documents) Mortgagor shall not be required to obtain Mortgagee's
consent to any improvements within tenant space; (ii) change in
the intended use o1r occupancy of the Fremises for which the
Improvements are to be or have been constructed including
without limitation any change which would increase any fire or
other hazard; (iii) change in the identity of the managing
agent for the Premises (provided that Mertgacgee shall not
unreasonably withhold consent to a change in the identity of
the ponaging agent): (iv) zoning reclassification with respect
to the Premises; (v) unlawful use of, or nuisance to exist upon,
the Premises; (vi) granting of any easements, licenses, cove-
nants, coiditions or declarations of use against the Premises,
other <then uwse restrictions contained or provided for in Leases
approved by “Yortgagee; (vii) operation of the Fremises as a
cocperative cr ‘condeminium oxr other form of operation in which
tenants or occupants of the Premises participate in the owner-
ship, control Or management of the Premises or any part thereof,
whether as tenanti  shareholders or otherwise, except as may be
permitted without w~iolation of the restrictions set forth in
Paragraph 17 hereof o¢r ptherwise expressly approved by Mortgag-
ee; or {(viii) execution_»f any Leases of the Premises subseguent
to the date hereof withiovt the prior wri*ten consent of Mortgag-
ee except as otherwise pernitted under the Collateral Assignment
of Leases and Rents {(one of -the Loan Documents),.

4, Liens.

A, Prohibition. Subiest to the provisions of Para-
graphs 5 and 17 hereof, the Noctgagors shall not create or
suffer or permit any mortgage, lien charge cor encumbrance to
attach to or be filed against the Prenises, whether such lien or
encumbrance is inferior, at parity with or superior to the lien
of this Mortgage, including mechanic/ s liens, materialmen's
liens, or other claims for lien made by parties claiming to have
provided labor or materials with respect o the Premises (which
liens are herein defined as "Mechanic's Laazns") and excepting
only the lien of real estate taxes and assszsments not due or

delinguent, and any liens and encumbrances of Mortgagee.

B. Contest of Mechanic's Liens Claims./ Nb»twithstand-
ing the foregoing prohibition against Mechanic's . Kie2ns against
the Premises, Mortgagor, or any party obligated to WMortgagor to
do so, may in good faith and with reasonable diligercs contest
the validity or amount of any Mechanic's Lien and defer payment

and discharge thereof during the pendency of such .contest,
provided: (i) that such contest shall have the effect of

preventing the sale or forfeiture of the Premises or any part
thereof, or any interest therein, to satisfy such Mechanic's
Lien; (ii) that, within fifteen (15) days after Mortgagor has
peen notified of the filing of such Mechanic's Lien, Mortoagor
shall have notified Mortgagee in writing of Mortgagor's inten-
tion to contest such Mechanic's Lien or to cause such other
party to contest such Mechanic's Lien; and (iii) that, subject
to subparagraph 4C below, the Mortgagor shall have obtained a
title insurance endorsement ovelr such Mechanic's Lien insuring
Mortgagee against loss or damage by reason of the existence of
such Mechanic's Lien or Mortgager shall have deposited or caused
to be deposited with MNortgagee at such place as Mortgagee may
from time to time in writing .appoint, and in the absence of such
appointment, then at the place of payment designated in the
Note, a sum of money which shall be sufficient in the reasonable
judgment of Mortgagee to pay in full such Mechanic's Lien and
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all interest which might become due thereon, and shall keep on
deposit an amount so sufficient at all times, increasing such
amount to cover additional interest whenever, in the reasonable
judgment of Mortgagee, such increase is advisable, In case
Mortgagor shall fail to maintain or cause to be maintained
sufficient funds on deposit as hereinabove provided, shall fail
toc prosecute such contest or cause such contest to be prosecuted
with reasonable diligence or shall £fail to pay or cause toc be
paid the amount of the Mechanic's [Lien plus any interest finally
determined to be due upcon the cenclusion of such contest,
Mortgagee may, at its option, apply the money as deposited in
payment of or on account of such Mechanic's Lien, or that part
thereof then unpaid, together with all interest therecn. If the
amount of money so deposited shall be insufficient for the
payment in full of such Mechanic's Lien, together with all
interest thereon, Mortgagor shall forthwith, upon demand,
deposit with Mortgagee a sum which, when added to the funds then
on depnsit, shall be sufficient to make such payment in full.
In tra event the contest of the Mechanic's Lien claim is ulti-
mately »2solved in favor of the claimant, Mortgagee shall, upon
Mortgader's written redquest, apply the money so deposited in
payment o7~ such Mechanic's Lien or that part thereof then
unpaid, %*ogether with all interest therecon (provided Mertgagor
is not then in default hereunder) when furnished with evidence
satisfactory "t~ Mortgagee of the amount of payment tco be made.
Any overplus rensining in the control of Mortgagee shall be paid
to Mortgager, provided Mortgagor is not then in default here-
under. Amounts deposited under this Paragraph 4B shall be
invested in the manaer described in Paragraph 41 hereof.

C. Title Indemnities. Notwithstanding Mortgagor's
right to obtain a title Jirsurance endorsement in connection with
the contest of any Mecharis's Lien as provided in 4B(iii) above,
such endorsement must be ol ained by establishing with the title
insurer a title indemnity in lovm and content satisfactory to
Mortgagee under the terms of which (i) Mortgagor shall deposit
cash or marketable securities Jin an amount satisfactory to
Mortgagee and the title insurer, Lut in no event less than 150¥%
of the amount of the Mechanic's Tu<n: (ii) Mortgagee, Leasehold
Beneficiary and the title insurer shall be a party to such title
indemnity; (iii) Morrtgagee shall have the right to approve any
disbursement of funds from such <itle- indemnity; and (iv)
Mortgagee shall have the right, follewing a Default, to
(®X) apply such title indemnity funds to . the payment of such
portion cf the Indebtedness Hereby Seculed as it may elect,
although in such event, the title insurer shuall be released from
its obligation to insure over such Mechanic's Lien, or (y) pay
the amount of the Mechanic's Lien and interest (thereon without
any duty to inquire into the validity of such ~laim or its
current status. In no event shall Mortgagor, unless Mortgagor
has obtained Mortgagee's prior written consent, whiich consent
may be withheld in Mortgagee's sole discretion, have _/the right,
prior teo full disbursement cf the lcan evidenced by the Note as
provided in the Disbursement Agreement {(one of the Loan ) Docu-
ments), to establish title indemnities covering more than five
{5) claims or aggregating in excess of $5200,000.00, or, subse-~
quent to the earlier to occur of (a) such full disbursement or
{b) May 1, 1989, tc establish title indemnities covering more
than seven (7) claims or aggregating in excess of $4,000,000.00.

5, Taxes and Liens.

A, Payment. Mortgagor shall pay or cause to be paid
when due and before any penalty attaches, all general and
special taxes, assessments, Wwater charges, sewer charges, and
other fees, taxes, charges and assessments of every XkXind and
nature whatsoever levied cor assessed against the Premises or any
part thereof or any interest therein or any obligation or

instrument secured hereby, and all installments thereof (all
herein generally called "Taxez"), whether or not assessed
against Mortgagor, and Mortgagor shall furnish te Mortgagee
evidence of payment therefor on or before the date the same are
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cdue and receipts from the taxing authority when same are avail-
able; and shall discharge any claim or lien relating to Taxes
upen the Premises, octher than matters expressly permitted

hereunder.

B. Contest. Mortgagor may, in good faith and with
reasonable diligence, contest or cause to be contested the
validity or amount of any such Taxes, provided that:

{a) such contest shall have the effect of preventing
the collection of the Taxes so contested and the sale or
forfeiture of the Premises or any part thereof or interest
therein to satisfy the same;

() Mortgagor has notified Mortgagee 1in writing of
the intention of Mortgagor to contest the same or to cause
the same to be contested before any Tax has been increased
bv any interest, penalties, or costs; and

{c) Mortgagor has deposited or caused to be deposited
wich-Mortgagee, at such place as Mortgagee may from time to
time in writing designate, a sum of money or other security
accerntrnble to Mortgagee that, when added to the monies or
other saourity, if any, deposited pursuant to Paragraph 9
hereof,” 48 sufficient, in Mortgagee's reasonable judgment,
to pay in /full such contested Tax and all penalties and
interest that might become due thereon, and shall Kkeep on
deposit an amount sufficient, in Mertgagee's judgment, to
pay in full wuoch contested Tax, increasing such amount to
cover additional penalties and interest whenever, in
Mortgagee's reasonable judgment, such increase is

advisable.

In the event Mortgagor fails to prosecute such contest with
reasonable diligence or fails to maintain sufficient funds con
deposit as hereinabove provided, Mortgagee may, at its option,
apply the monies and liquidate~ any securities deposited with
Mortgagee, in payment of, or onl _account of, such Taxes, or any
pertion therecf then unpaid, including all penalties and inter-
est thereon. If the amount of the/ money and any such security
so deposited is insufficient for <<le payment in full of such
Taxes, together with all penalties and interest thereon, Mortga-
gor shall forthwith, upon demand, either» deposit with Mortgagee
a sum that, when added to such funds then on deposit, is suffi-
cient to make such payment in full, or, if/Mortgayee has applied
funds on deposit on account of such Taxes, rentore such deposit,
on demand, to an amount satisfactory to Nortgagee. Provided
that Mortgagor 1is not then in default herzunder, Mortgagee
shall, if so requested in writing by Mortgagcr, after final
disposition of such contest and upon Mortgagor's delivery to
Mortgagee of an official bill for such Taxes, apply tho money so
deposited in full payment of such Taxes or that parc. thereof
then unpaid, together with all penalties and interes# therecon.
amounts deposited under this Paragraph 5B shall be invested in
the manner described in Paragraph 41 hereof.

5. Change in Tax Laws. If, by the laws o¢f the United
States of America, or of any state or municipality having
jurisdiction over DMortgagee, Mortgagor, Fee Mortgagor or the
Premises, any tax is imposed or becomes due in respect of the
issuance of the Note or the recording of this Mortgage, Mortga-
gor shall pay such tax in the manner reguired by such law. In
the event that any law, statute, rule, regulation, order or
court decree has the effect of deducting from the value of the
Premises for the purpcse of taxation any lien thereon, or
imposing upon Mortgagee the payment of the whole or any part of
the taxes reguired to be paid by the Mortgagor or Fee Mortgagor,
or changing in any way the laws relating to the taxation of
mortgages or debts secured by mortgages or the interest of
Meortgagee in the Premises, or the manner of ceollection of taxes,
so as to affect this Mortgage, the Indebtedness Hereby Secured
cr bMdortgagee, then, and in any such event, Mortgagor, upon
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demand by Mortgagee, shall pay such taxes, or reimburse Mortgag-

eea therefor on clemand, unless Mortgagee determines, in
Mortgagee's sole and exclusive judgment, that such payment or
reimbursement by Mortgagor is unlawful; in which event the

Indebtedness Hereby Secured shall be due and payable within
ninety (90) days after written demand by Mortgagee to Mortgagor.
Nething in this Paragraph 6 shall reqguire Mortgagor to pay any
income, franchise or excise tax imposed upon Mortgagee, except-
ing only such which may be levied against the income of Mortgag-
ee {(assuming the income under the Note were the only income of
Mortgagee) as a complete or partial substitute for taXes re-
quired to be paid by Mortgagor or Fee Mortgagor pursuant hereto.

7. Insurance Coverage. Mortgagor will insure the Fremis-
es against such perils and hazards, and in such amounts and with
such limits, as Mortgagee may from time to time require, and in
any event will continuously maintain the feollowing described
pelicins of insurance (the "Insurance Policies"):

(a) Casualty insurance against loss and damage by all
risks of physical loss or damage, including fire, wind-
storin, ) flood, earthguake and other risks covered by the
so«calied extended coverage endorsement in amounts not less
than tire ~full insurable replacement value of all Improve-
ments, Listures and equipment from time to time on the
Premises #nd bearing a replacement cost agreed amount
endorsement _with waiver of depreciation, if available:;

(b) Comprebonsive public liability (including con-
tractual liabilYity) against death, bodily injury and
property damage “im an amount not less than Ten Million
Dollars (510,000,000}, or such lesser amount as is avail-
able at commercially “rasonable rates, but in no event less
tnan Five Million Doliars ($5,000,000);

(c) Rental or business interrupticon insurance in
amounts sufficient to pay/ for a period of up to one (1)
year, all amounts regquired ©to _be paid by Mertgagor pursuant
to the Note and this Mortgage;

{d) Steam Dboiler, machiriesy and pressurized vessel
insurance;

(e) If the Federal Insurance Adininistration (FIA) has
designated the Premises to be in a gpecial flood hazard
area and designated the community in whacih the Premises are
located eligible for sale of subsidizec ansurance, first
and second laver flood insurance when 2ai’d as availlable;

(f) The types and amounts cof coverage @as required by
and in accordance with the Ground Lease; and

(g) If reasonably reqgquired Dby Mortgagee puorsuant to
notice given to Mortgagor, other types and amounts of
coverage as are customarily maintained by owners or opera-
tors of like properties in the Chicago Loop area,.

If there is a material adverse change in conditiens or the
condition of any carrier, Mortgagee may, at any time and in its
sole discretion upon written notice to Mortgagor and failure of
Mortgagor to satisfy Mortgagee's reguirements with respect
thereto, within 30 days of such notice, procure and substitute
for any and all of the policies of insurance reguired above,
such other policies of insurance, in such amounts, and carried
in such companies, as it may select, and in such event, those
policies of insurance shall be included within the definition of
"Insurance Policies" set forth herein. Al)l such policies
procured by Mortgagee shall be those reasonably required for a
commercial building or property and the charges for premiums
shall be reascnably competitive. Anything in the foregeing to
the contrary notwithstanding, in the event any of the types and
amounts of coverage regquired above by Mortgagee are not being
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generally carried by owners or operators and are not reguired by
first mortgage institutional lenders on like properties in the
Chicago Loop area, then HMortgagee shall not unreasonably
withhold its approval of any requested reduction -of the types

and amounts of coverage.

8, Insurance Policies. all Insurance Policies shaell be
in form, companies and amounts  reasonably satisfactory to
Mortgagiee, All Insurance Policies insuring against casualty,
rent loss and business intevruption and other appropriate
policies shall include non-contributing mortgagee endorsements
in favor of and with loss payable to DMortgagee, as well as
standard waiver of subrogation endorsements, shall provide that
the coverage shall not be terminated or materially modified
without thirty ({(30) days' advance written notice toc Mortgagee.
If such Insurance Policies contain a co-insurance clause, the
insurance carried must be in an amount at least egual to the
co-insurance percentage contained in such Insurance Policies
multigslied by the full insurable value of the Premises. Mortga-
gor wili deliver certified copies of all Insurance Policies,
premium prepaid, to Mortgagee (provided that so long as Mortgag-
ee has rociéived certificates or binders evidencing the coverage
provided /by ~any such Insurance Policies, Mortgagor may deliver
certified coviss of such Insurance Policies to Mortygagee within
one hundred <waenty (120) days following the effective date of
such Insurance  Policies) and, in case of Insurance Peolicies
about to expire, Mortgagor will deliver certificates or binders
evidencing renewall oo replacement therecf not less than fifteen
{15) days prior to the date of expiration. Mortgagor shall not
insure the Premises wunaer separate policies of insurance taken
cut by Mortgagor concurrant in form or contributing in the event
of loss with the Insurarce Policies unless such separate poli-
cies conform to the provisions of this Paragraph B. Insurance
Policies maintained by teijants under the Leases may, 1if in
conformity with the rveguirepcats of this Mortgage and if ap-
proved by Mortgagee, be presianted to Mortgagee in satisfaction
of Mortgagor's obligation to /previde the insurance coverages
provided by theose Insurance Polliclies.

9. Deposits for Taxes and Insucrance Premiums. In order
to assure the payment cf Taxes and proemiums payable with respect
to all Insurance Policies ("Premiums") .as and when the same

shall become due and payable:

(a) Mortgagor shall, if reculyed by Mortgagee,
deposit with Deposit Escrowee (as herdivafter defined) on
the first business day of each and evesy menth, an amount
equal to one-twelfth (1/12) eof the Taxes and Premiums to
become due upon the Premises between ohe_.and thirteen
months after the date of such deposit; provided that in the
case of the first such deposit, there shall becarnosited in
addition an amount which, when added to the -aggregate
amount of monthly deposits to be made hereuider with
raspect to Taxes and Premiums to become due and/ payable
within thirteen months after such first deposait, will
provide (without interest) a sufficient fund to pay each
installment of such Taxes and Premiums, one month prior to
the date when each such installment is due and payable.
The amounts of such deposits (herein generally called "Tax
and JInsurance Deposits"™) shall be based upon Mortgagee's
estimate as to the amount of Taxes and Premiums, Mortgagor
shall promptly upon the demand of Mortgagee make additonal
Tax and Insurance Deposits as Mortgagee may from time to
time require due teo (i) failure of Mortgagee to reguire, or
failure of Mortgagor to make, Tax and Insurance Deposits in
previous months, (ii) underestimation of the amounts of
Taxes and/or Premiums, (iii) the particular due dates and
amounts of Taxes and/or Premiums, or (iv) applicaticn of
the Tax and Insurance Deposits pursuant te Paragraph 9(c)
hereof. Additionally, upon the execution hereof, Mortgagor
shall deposit with Mortgagee, as a Tax and Insurance
Deposit, the amount of all Taxes and Premiums to become due
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and payable prior to the first monthly Tax and Insurance
Deposit or within one month thereafter. Notwithstanding
any provision herecf to the contrary, Mortgagee shall not
require Mortgagor to make Tax and Insurance Deposits unless
ocne or more of the following events has occurred: (i) a
Default has occurred hereunder; cr (ii) Meortgagor has
failed to provide for the payment of Taxes and Premiums in
a manneyr reasonably satisfactory to Mortgagee. All Tax and
Insurance Deposits shall be invested in the manner provided

in Paragraph 41 hereof,

(b) Mortgagee will, out of the Tax and Insurance
Deposits, upon the presentation to the Mortgagee by Mortga-
gor of the bills therefor, pay the Taxes and Fremiums or
will, upon the presentation of receipted bills therefor,
reimburse Mortgageor for such payments made by Mortgagor,
If the total Tax and Insurance Deposits on hand shall not
be sufficient to pay all of the Taxes and Premiums when the
samne shall become due, then Mortgagoyr shall pay to the
Mestgagee on demand the amount necessary to make up the

deciciency.

{¢) Upon a Default under this DMortgage, Mortgagee
may, at its option, without being required so to do, apply
or cause’ to be applied any Tax and Insurance Deposits on
hand to any of the Indebtedness Hereby Secured, in such
order and manner as Mortgagee may elect. When the Indebt-
edness Hereby Secured has been fully paid, any remaining
Tax and Insucsanve Deposits shall be paid to Mortgagor., All
Tax and InsuranceDeposits are hereby pledyged as additional
security for the Indebtecness Hereby Secured, and shall be
held by Mortgagee Lrrevocably to be applied for the purpos-
es for which made a3 herein provided, and shall not be
subject to the directisn or contrel of Mortgagor.

{c) Motwithstanding anything herein contained to the
contrary, DMortgagee, or its successors and assigns, shall
not be liable for any faiiure to apply the Tax and Insur-
ance Deposits unless Moruigagor, while no Default exists
hersunder, shall have requested DMortgagee in writing to
make application of such Deposits on hand te the payment of
the Taxes or Premiums for the fpajyrent of which such Depos-
its were macde, accompanied by tihie bills therefor.

(e) The provisions of <this “levtgage are for the
benefit of Mortgagors and Mortgagee alo.ae. No provision of
this Mertgage shall be construed as creating in any party
other than Mortgagors and Mortgagee any rights in and to
the Ta¥ and Insurance Deposits or any rights to have the
Tax and Insurance Deposits applied to payment-of Taxes and
Premiums, Mortgagee shall have no cobligation or duty to
any third party to collect Tax and Insurance Deposits.

10. Proceeds of Insurance. Mortgagor will give (Mortgagee
prompt notice of any loss or damage to the Premises, and:

{a) In case of loss or damage covered by any of the
Insurance Policies, Mortgagee (or, after entry of decree of
foreclosure, the purchaser at the foreclosure sale or
decree creditor, as the case may be) is hereby authorized
at its option either (i)} to settle and adjust any claim
under such Insurance Policies Jjointly with Mortgagor,
provided that if either (A) the insurer offers a full
replacement cost settlement or (B) no settlement is reached
within 3 months of the loss or damage, then Mortgagee may
settle and adjust any claim by itself, but further provided
that this clause (i) shall not be applicable if the total
loss is reasonably estimated by Mortgagor's architect as
indicated in a written estimate delivered to Mortgagee to
be $500,000 or less, or (ii) allow Mortgagor to settle and
adjust such claim without the consent of Mortgagee; provid-
ed that in either case Mortgagee shall, and is hereby
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authorized to, collect and receipt for any such insurance
proceeds except where the tetal claim paid is $500,000 or
less and in such latter case Mortgagee shall allow such
claim to be paid directly to Mortgagor; and the expenses
incurred by Mortgagee in the adjustment and collection of
insurance proceeds shall be so much additional Indebtedness
Hereby Secured, and shall be reimbursed to Mortgagee upon
demand or may be deducted by Mortgagee from said insurance
proceeds prior to any other application thereof,. Each
insurance company which has issued an Insurance Policy is
hereby authorized and directed to make payment for all
losses covered by any Insurance Policy to NMortgagee alone,
and not to Mortgagee and Mertgagor jointly.

(k) Provided that the Rebuilding Conditions {as
hereinafter defined) are fully satisfied, Mortgagee shall
apply the proceeds of Insurance Policies conseguent upon
ary casualty to reimburse Mortgagor for the cost of restor-
inec, repairing, replacing or rebuilding the loss or damage
cavzed by the casualty, subject to the conditions and in
accordance with the provisions o¢f Paragraph 11 herecf,
Otheiwise DMortgagee shall have the right to apply the
proce=yds, of Insurance Policies to the Indebtedness Hereby
Securec." 2in the order determined by Mortgagee. In the
event Mortyagee has a right to and deoes apply the proceeds
of Insurancs Policies teo the Indebtedness Hereby Secured
and such prosgeds do not discharge that indebtedness in
full, the enkirs Indebtedness Hereby Secured shall, at the
option of Moritgacee and upon notice "to Mortgagor, become
immediately due  ard pavable with interest thereon at the
Default Rate. In- such event, unless a Default otherwise
exists, no prepayneant penalty or premium shall be payable
notwithstanding the (puovisions cof the Note, The following
conditions (the "Rebui ding Conditions'") are all conditions
to Mortgagor's right tohave the proceeds of Insurance
Policies applied to the cost of restering, repairing,
replacing o1 rebuilding: 7i) no Default exists hereunder;
{(ii} the sum of (1) rental ancome from tenants which will
continue to be paid during ‘the period of restoration,
repair, replacement or rebuiising plug (2) rent loss
insurance with respect to tenantcs: who will be obligated te
recommence paying rent upon compguietinn thereof plus (3) the
amount of any drrevocable documentzry letter of credit
delivered by Mortgagor to Mortgageco an favor of Mortgagee
and having a term of one {1) vyear and otherwise being in
form acceptable to Mortgagee, eguals or exceeds, at the
time cof Commencement and continuously during the course of
the reguired work, one hundred twenty percent (120%) of the
payments which will be payable under the MNote during such ‘
period; provided that Mortgagee's architect sna.,l determine
the time reasonably necessary for restoration. repaiy,
rebuilding or replacement; and further provided that no
rental income or rent loss insurance proceeds’  shall be
counted with respect to any tenant if such tenant will have
a right to terminate its lease if the restoration, iepair,
rebuilding or replacement regquires the period of time so

69522198

determined; and (iii) the proceeds are sufficient ¢to
complete all necessary work as determined by Mortgagee or,
if not sufficient, Mortgagor deposits the deficiency

promptly with Mortgagee., If a letter of credit is deposit-
ed by Mortgagor to satisfy clause (ii) above then such
letter of credit shall be renewed or replaced by Mortgagosr
at lesast thirty (30) days prior to expiration until and
unless the rental income (not including rental income of
any tenant if such tenant has the right to terminate its
lease if the restoration, repair, rebuilding or replacement
reguires the period of time so determined) from the Im-
provements eguals or exceeds one~hundred twenty percent
{120%) of the payments which will be payable under the
Note. The letter of credit will be returned te¢ Mortgagor
within thirty (30) days o¢f the date on which Mortgagor
provides evidence of (x) completion of all restoration,
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repair, rebuilding or replacement work to Mortgagee and
{y) aggregate rentals, as determined at the Net Rental Rate
{as that term is defined in the Disbursament Agreement
described in Exhibit C), payable pursuant to any and all
Leases egual to or exceeding 120% of the then amount of
debt service payments (including principal and interest)
under the Note, as determined on an annualized basis.

{(¢) Whether or mnot insurance proceeds are made
available to Mortgagor, Mortgagor hereby covenants to
restore, repair, replace oy rebuild the Improvements, toc be
of at least eqgual value, and of substantially the same
character as prior to such lose or damage, all to be
effected in accordance with plans, specifications and
procedures to be first submitted to and approved by Mort-
gagee, and Mortgagor shall pay all costs of such restoring,
repairing, replacing or rebuilding. Anything to the
contrary in the foregoing notwithstanding, said plans,
spacifications and procedures shall be deemed approved by
Mortgagee unless within twenty~five (25) Business Days (as
défined in the Note) following receipt by Mortgagee of such
plaws,, specifications and description of procedures HMort-
gagee ‘fas informed Mortgagor of its disapproval of any of
said pluans, specifications and description of procedures
and the riasons therefor except that 1f less than fifteen
(15%) perlcant of the tenant space is left untenantable as a
result of the casualty, then said twenty-five (25) day
period shall. 'ke reduced teo fifteen (15) Business Days.
However, DMortgagor shall have mno obligation to restore,
repair, replace or rebuild any tenant improvements in
premises for which-the applicable tenant is not obligated
and does not agrze to recommence paying rent thereafter.

() 1f the Indeiltadness Hereby Secured is not accel-
erated in accordance 'with Paragraph 10(b) above after a
loss or damage covered Ly any of the Insurance Policies but
Mortgagee has elected to /apply the proceeds of the Insur-
ance Policies to the payment of the Indebtedness Hereby
Secured, then Mortgagor may ~xecute and deliver a junior
mortgage against the Premises fcf secure amounts advanced by
the mortgages thereunder in ccanmnection with a restoration,
repair, replacement or rebullding provided for in this
Paragraph 10.

il. Disbursement of Insurance Proceecs. Insurance pro-
ceeds held by Mortgagee for resgtoration, repsdiring, replacement
or rebuilding of the Premises shall be disbuacsed from time to
time upon Mortgagee being furnished with (i) evidence reasonably
satisfactory to it of the estimated cost of - the restoration,
repair, replacement and rebuilding, (ii) funds ((o; assurances
satisfactory to Mortgagee that such funds are avaiirovle) suffi-
cient in addition to the proceeds cof insurance, to ‘complete and
fully pay fer the restoration, repair, replacement and,rebuild-

ing, and {(iii) such architect's certificates, waivers. of lien,

contractor's sworn statements, title insurance endorssements,
plats of survey and such other evidences of cost, payment and
performance as DMortgagee may reguive and approve. Ne payment

made prior to the final completicn of the restoration, repair,
replacement and rebuilding shall exceed ninety percent (90%) of
the value of the work performed from time to time, as such value
shall be determined by Mortgagee in its sole and eXclusive
judegment; funds other than proceeds of insurance shall be
disbursed priocr to disbursement of such proceeds; and at all
times the undisbursed balance of such proceeds remaining in the
hands of Mortgagee, together with funds deposited or irrevocably
committed to the satisfaction of Mortgagee by or on behalf of
Mortgagor to pay the cost of such repair, restoration, replace-
ment or rebuilding, shall be at least sufficient in the reason-
able judgment of Mertgagee to pay the entire unpaid cost of the
restoration, repair, replacement or rebuilding, free and clear
of all liens or claims for lien. Aany surplus which may remain
out of insurance proceeds held by Mortgagee after payment of
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such costs of restoration, repair, replacement or rebuilding
shall be paid to Mortgagor. All amounts held on account of any
proceeds of insurance or other funds held by Mortgagee pursuant
to this Paragraph 11 shall be invested in the manner provided
for in Paragraph 41 hereof.

12, Condemnaticn_and Eminent Domain. Any and all awards
(the "Awards") heretofore or hereafter made or to be made to the
present, or any subsequent, owner or owners of the Premises, by
any governmental or other lawful authority for the taking, by
condemnation or eminent domain, of all or any part of the
Premises (including any award from the United States government
at any time after the allowance of a claim therefeor, the ascer-
tainment of the amount thereof, and the issuance of a warrant
for payment thereof), are hereby assigned by DMortgagors to
Mortgagee, which Awards DMortgagee is hereby authorized to
collect and receive from the condemnation authorities, and
Moertgacee is hereby authorized to give appropriate receipts and

acquittances therefor. Mortgagor shall give Mortgagee immediate
notice of the actual or threatened commencement of any condemna-
tion or <Zminent domain proceedings affecting all or any part of

the Premisss and shall deliver to Mortgagee copies of any and
all papers /. .served in connection with any such proceedings.
Mortgagers (further agree to make, execute, and deliver o
Mortgagee, at /a”y time upon request, free, clear, and discharged
of any encumbrance of any kind whatsoever, any and all further
assignments and’ other instruments deemed necessary by Mortgagee
for the purpose of validly and sufficiently assigning all Awards
and other compensacion heretofore and hereafter made te Mortga-
gor or Fee Mortgagor foru, any taking, either permanent or tempo-

rary, under any such ovroceeding. If any portion of or interest
in the Premises is talen hy condemnation or eminent domain,
either temporarily or pevimenently, and the remaining portion of

the Premises is not, in ¢he judgment of Mortgagee, a complete
gconomic unit having substantially egquivalent value to the
Premises as it existed prior to isuch taking, then, at the option
of Mortgagee, the entire Indehtedness Hereby Secured shall
immediately become due and payable. hfter deducting from the
Award for such taking all of ({d%s expenses incurred in the
collection and administration of the Award, including reasonable
attorneys' fees, Mortgagee chall be entitled to apply the net
proceeds toward repayment of such porsiion of the Indebtedness
Hereby Secured as it deems appropriate without affecting the

lien of this Mortgage. In the event ol any partial taking of
the Premises or any interest in the Preamises, which, in the
judgment of Mortgagee leaves the Fremises as x complete economic

unit having equivalent value to the Fremises s=-it existed prior
to such taking, and provided no Default has occurved and is then
continuing, the Award shall be applied to reimburse DMNortgagor
for the cost of restoraticn and rebuilding the  Z2remises in
accordance with plans, specifications and procedureg which must
be submitted to and approved by bMortgagee, and such JAvard shall
be disbursed in the same manner as is hereinabove prowided above
for the application of insurance proceeds, provided (that any
surplus after payment of such costs shall be applied onanccount
of the Indebtedness Hereby Secured. If the Award is not applied
for reimbursement of such restoration costs, the Award shall be
applied against the Indebtedness Hereby Secured, in such order
or manner as Mortgagee shall elect, and any amount remaining
after payment and discharge in full of the Indebtedness Hereby

Secured shall be paid to Mortgagor.

13. Assignment of Rents, Leases and Profits. To further
secure the Indebtedness Hereby Secured, Mortgagors hereby sell,
assign and transfer unto Mortgagee all of the rents, leases,
issues and profits now due and which may hereafter become due
under or by virtue of any Leases which may have been heretofore
or may be hereafter made cor agreed to by Mortgagor, the Lease-
hold Beneficiary, Fee Mortgagor or, the beneficiary of Fee
Mortgagor ("Fee Beneficiary") or the agents of any of them or
which may be made or agreed to by Mortgagee under the powers
herein granted, it being the intention hereby to establish an
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absolute transfer and assignment of all such Leases, rents and
all avails thereunder, to Mortyagee. Mortgagor and Fee Mortga-
gor hereby irrevocably appeoint Mortgagee their agent in its name
and stead (with or without taking possession of the Premises as
provided in Paragraph 20 herecf) to rent, lease or let all or
any portion of the Premises to any party or parties at such
rental and upen such terms as said Mortgagee shall, in its
discretion, determine, and to collect all of said avails, rents,
issues and profits arising from or accruing at any time hereaf-
ter, and that are now cdue or that may hereafter become due under
each and every cof the Leases, written or oral, or other tenancy
existing, or which may hereafter exist on the Premises, with the
same rights and powers and subject to the same immunities,
exoneration of liability and rights of recourse and indemnity as
Mortgagee would have upon taking possession pursuant to the
provisions of Paragraph 20 hereof. Mortgagor and Fee Mortgagor
represent and agree that no rent has been or will be paid by any
person_ in possession of any portion of the Premises for more
than ~n= installment in advance and that the payment of none of
the relics to accrue for any portion of said Premises has been or
will Yre -waived, released, reduced, discounted or otherwise
discharger.. or ceompromised by Mortgagor or Fee DMortgagor.
Mortgagor/and Fee Mortgagor waive any rights of set off against
any persen( un possession of any portion of the Premises.
Mortgagor and’ Fse lMortgagor agree that they will not assign any
of the rents ot /profits of the Fremises, except to Mortgagee or
a purchaser o» grantee of the Premises, Nothing herein con-
tained shall be construed as constituting Mortgagee a mortgagee
in possession in the absence of the taking of actual possession
of the Premises by Mortgagee pursuant te Paragraph 20 hereocf.
iIn the exercise of 'the powers herein granted Mortgagee, no
liability shall be asseried or enforced against bMortgagee, all
such liability being expressly waived and released by Mortgagor
and Fee Mortgagor. Mortgagnr and Fee Mortgagor further agree to
assign and transfer to Mori:gacee all future leases upon all or
any part of the Fremises and <o eXxecute and deliver, at the
request of Mortgagee, all sush-further assurances and assign-
ments in the Premises as Moruicagee shall from time to time
regquire. Although it is the intehition of the parties that the
assignment contained in this pacagraph shall be a present
assignment, it is expressly understood and agreed, anything
herein contained to the contrary netw’ ithstanding, that Mortgagee
shall not exercise any of the rights or povers conferred upon it
by this paragraph until a Default shall erast under this Mort-
gage. From time to time, Mortgager will /£arnish Mortgagee with
executed copies of each of the Leases and with estoppel letters
from each tenant under each of the Lease~,. . which estoppel
letters shall be in a form reasonably satisfactory to Mortgagee
and shall be delivered within thirty (30) days ayter Mortgagee's
written demand therefor. In the event NMortgagee /regquires that
Mortgagor or Fee Mortgagor execute and record a separate Collat-
eral Assignment of Rents or sepavate assignments of/ say of the
Leases to Mortgages, the terms and provisions of thoue. assign-
ments shall control in the event of a conflict between (tha terms
of this Mortgage and the terms thereof. Notwithstandingy any-
thing to the contrary in this Paragraph, the provisions of this
Paragraph shall not apply to Fee Mortgagor prior to the earlier
to occur of termination of the Cround Lease or exercise by the
Fee Mortgagee of its rights to retake possession of the Premises
as described in Paragraph 18B(c)} hereof.

14, Observance of Lease Assignment. Mortgager and Fee
Mortgagor expressly covenant and agree that if any lessee under
any of the Leases transferred, sold or assigned t¢o Mortgagee or
if Mortgagor or Fee Mortgagoyr, as lessor therein, shall fail to
perform and fulfill any term, covenant, condition or provision
in said Lease, on its or their part to be performed or fulfilled
at the times and in the manner in said Lease provided; or if
Mortgagor or Fee Mortgagor shall cancel, terminate, amend,
modify or void any of the Leases without Mortgagee's prior
written consent provided that no such consent will be reqguired
to any amendment or modification which does not materially
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affect the Premises or Mortgagee's security o rental income
of the Premisas; or if Mortgagor or Fee Mortgagor shall suffer
or permit to occur any breach or default under the provisions of
any assignment of any Lease given as additional security for the
payment of the Indebtedness Hereby Secured and such default
shall continue after expiration of any applicable cure period
therein provided; then and in any such event, such breach or
default shall constitute a Default hereundeyr and at the option
of Mertgagee, and without notice tc Mortgagor, the Indebtedness
Secured Hereby shall become due and payable as in the case of
cother Defaults,. Neotwithstanding anything to the contrary in
this Paragraph, the provisions of this Paragraph shall not apply
to Fee Mortgagor prior to the earlier to occur of termination of
the Ground Lease or exercise by the Fee Mortgagee of its rights
to vretake possession of the Premises as described in Para-

graph 18B{(c¢) hereof.

15, Mortgagee's Performance of Mortgacgor's Obligations.
In cas<e of Default, Mortgagee, either befeore or after accelera-
tion 7¢f the Indebtedness Hereby Secured or the foreclosure of
the liedr hereof and during the period of 1redempticon, 1f any,
may, but shall not be reguired to, make any payment or perform
any act nerepin reguired of Mortgagor or Fee Mortgagor (whether
or not Morugagor or Fee Mortgagolr is personally liable therefor)
in any form .ard _manner deemed cxpedient to Mortgagee. DMNMortgagee
may, but shall not be required to, complete construction,
furnishing and /eguipping of the Improvements and rent, operate
and manage the Pramises and such Improvements and pay operating
costs and expensexs/ including management fees, of every kind and
nature in connectién _therewith, so that the Premises shall be
operational and useable for their intended purposes. All moniles
paid, and all expenses geid or incurred in connection therewith,
including reasonable attorneys' fees and other monies advanced
by Mortgagee to protect tlis FPremises and the lien herecf, or to
complete construction, furnishing and eguipping or to rent,
operate and manage the Premises our to pay any such operating
costs and expenses thereof o._to keep the Premises operational
and useable for their intended purpose shall be so much addi-
tional Indebtedness Herveby Secured, whether or not the Indebted-
ness Hereby Secured, as a result *nz2reof, shall exceed the face
amount of the Note, and shall becomé /ymmediately due and payable
on demand, and with interest theregrn  at the Default Rate (as
such term is defined in the DNote). Inastvion of Mortgagee shall
never be considered as a waiver of any right accruing to it on
account of any Default nor shall the previsions of this Para-
graph or any exer-cise by Mortgagee of 2¢s  rights hereunder
prevent any default from constituting a Default. Mortgagee, in
making any payment hereby authorized (a) releting to Taxes, may
do so according to any bill, statement or esitimate, without
inguiry into the validity of any tax, assessment, =male, forfei-
ture, tax lien or title or claim therecf; (k) for tiae purchase,
discharge, compromise or settlement of any lien,  siay do so
without inguiry as to the wvalidity or amount of any /claim for
liern which may be asserted; or (c) in connection( with the
completion of construction, furnishing or equipping(«f the
Premises or the rental, operation or management of the rremises
or the payment of operating costs and expenses thereof, may do
so in such amounts and to such persons as bMortgagee may deem
appropriate, Nothing centained herein shall be construed to
require Mortgagee to advance or expend monies for any purpose
mentioned herein, or for any other purpose.

16. Security Agreement. Mortgagor, Fee Mortgagor and
Mortgagee agree that this Mortgage shall constitute a Security
Agreement within the meaning of the Illincis Uniform Commercial
Code (hereinafter referred to as the "Code'") with respect to (i)
any and all sums at any time on deposit for the benefit of
Mortgagee or held by the Mortgagee (whether deposited by or on
behalf of the Mortgagor or anyone else) pursuant to any of the
provisions of the Mortgage and (ii) with respect to any personal
property included in the granting clauses of this Mortgage,
which personal property may not be deemed to be affixed to the
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Premises or may not constitute a ”fl\tur S (w:thln the meaning
of Section 9-313 of the Code), (which property is hereinafter
referred to as "Personal Froperty") ancd all replacements of such
Personal FProperty, substitutionz for such Persocnal Property,
additions to such Personal Property, and the proceeds thereof
(all of =said cdeposits described in clause (i) above and Personal
Property and the replacements, substitutions and additions
thereto and the proceeds thereof being sometimes hereinafter
collectively referred to as  the "Collateral"), and that a
security interest in and to the Collateral is hereby granted to
the Mortgagee, and the Collateral and all of Mortgagers' right,
title and interest therein are hereby assigned to the Mortgagee,
all to secure payment of the Indebtedness Hereby Secured, &1L
of the terms, provisions, conditions and agreements contained in
this Mortgage pertain and apply to the Collateral as fully and
to the same extent as to any other property comprising the
Premises; and the following provisions of this Paragraph shall
not limit the applicability of any other provision of this
Mortgsge but shall be in addition theveto:

(a) Mortgagor or Leaseholcd Beneficiary (being the
Debteyr as that term is used in the Code) is and will be the
true/ aad lawful owner of the Collateral, subject to no
liens, (charges or encumbrances other than the lien hereof,
other licns and encumbrances benefitting Mortgagee and no
octher parcy, and liens and encumbrances, if any. expressly
permitted liereby or by the other Loan Documents.

{b) The " Collateral is to be used by Mortgagor solely
for business purrncses.

(¢) The Colla:eral will be kept at the Land, and,
except for Obsolete Tellateral (as hereinafter defined},
will not be removed _therefrom without the consent of
Mortgagee (being the S:zcured Party as that term is used in
the Code). The Collateial may be affixed to the Land but
will not be affixmed to any . other real estate.

{(d) No Financing Stetzment (other than Financing
Statements showing Mortgagee /as the sole secured party, or
with respect to liens or encurnrances, if any, expressly
permitted hereby covering any /«r the Collateral or any
proceeds thereof) is on file in aay pubklic office except
pursuant hereto; and Mortgagor will . Jat its own cost and
expense, upon demand, furnish te Mocitgagee such further
information and will execute and deliver to Mortgagee such
financing statements and other documents in form satisfac-
tory to Mortgagee and will do all such acts and things as
Mortgagee may at any time or from time tg time reasonably
reguest or as may be necessary or appropriatsto establish
and maintain a perfected security interest ir. the Collater-
al as security for the Indebtecdness Hereby Secured, subject
to no other liens or encumbrances, other thal liens or
encumbrances benefitting Mortgagee and no other (party and
liens and encumbrances (if any) expressly permitten by the
Lboan Documents; and Mortgagor will pay the cost of filing
or recording such financing statements or other documents,
and this instrument, in all public offices wherever filing
or recording is deemed by Mortgagee to be necessary or

desirable,

(e) Upon Default hereunder and subject to Fee Mortga-
gors rights under Paragraph 18B hereof, Mortgagee shall
have the remedies of a Secured PFarty under the Cede,
including without limitation, the right to take immediate
and exclusive possession of the Ceollateral, or any part
therecof. and for that purpese may, sc far as Mortgagers can
give authority therefor, with or without judicial process,
enter (if this can be done without breach of the peace),
upon any place which the Cecllateral or any part thereof may
be situated and remove the same therefrom (provided that if
the Collateral 1is affided to real estate, such removal
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shall be subject to the conditions stated in the Code); and
Mortgagee shall be entitled te hold, maintain, preserve and
prepare the Collateral for sale, until disposed of, or may
propose to retain the Ccecllateral subject to Mortgagor's
right of redemption in satisfaction of Mortgagor's obliga-

tions, as provided in the Code, Mortgagee may render the
Collateral unusable without removal and may dispose of the
Collateral on the Premises. DbMortgagee may reguire Mortga-

gor to assemble the Collateral and make it availabkle to
Mortgagee for its possession at a place to be designated by
Mortgagee which 1s reasonably convenient to both parties.
Mortgagee will give DMortgagor at least twenty (20) days
notice of the time and place of any public sale of <the
Collateral or of the time after which any private sale or
any other intended disposition thereof is made,. The
regquirements of reasonable notice shall be met if such
notice is mailed, by certified United States mail or
eguivalent, postage prepaid, to the address of Mortgagor
Yereinafter set forth at least twenty (20) days before the
time of the sale cor dispositicon. Mortgagee may buy at any
punXic sale and, 1f the Collateral is of a type customarily
sold in a vrecognized market or is of a type which is the
subijaci of widely distributed standard price guetations,
Mortgayee may buy at private sale, Any such sale may be
held as /prrt of and in conjunction with any foreclosure
sale of thne FPremises, the Premises including the Collateral
to be soXd as ohe lot if HMortgagee so elects, The net
proceeds reglizad upon any such disposition, after deduc-
tion for the sexpenses of retaking, holding, preparing for
sale, salling o« \the like and the reasonable attorneys'
fees and legal expenses dincurred by DMortgagee, shall be
applied against “h: Indebtedness Hereby Secured in such
order or manner as Jorrgagee shall select., Mortgagee will
account to Meortgagopr feor any surplus realized on such

digposition,

(f) The terms and provisions contained 1in this
Paragraph 16 shall, unless *he context otherwise reguires,
have the meanings and be conscrued as provided in the Code.

69SLLT98

(g) This Mortgage is inatended to be a financing
statement within the purview =i Section 9-402(6) of the
Code with respect tc the Collaterall and the goods described
hervein, which goocds are or may becoms fixtures relating to
the Premises. The addresses of Mortgranr and Fee Mortgagor
{Debtor) and Mortgagee (Secured Party) are hereinafter set
forth. This Mortgage is to be filed foiv record with the
Recorder of Deeds of the County or Counties where the
Premises are located. Mortgagor is the record owner of the
Premises other than the Land and the Fee Mcrtuagor is the

owner of the Land.

{h) To the extent permitted by applicabla~law, the
security interest created hereby is specifically  intended
to cover and include all Leases between Mortgagor or
Leasehold Beneficiary as lessor, and varicus tenants named
+herein, as lessee, including all extended terms and all
extensions and renewvals of the terms thereof, as well as
any amendments tc or replacement of said Leases, together
with all of the right, title and interest of Mortgagocr or
Leasehold Beneficiary, as lessor thereunder, including,
without limiting the generality of the foregoing, the
present and continuing right to make claim for, collect,
receive and veceipt for any and all of the rents, income,
revenues, issues and profits and monies payable as damages
or in lieu cof the rent and monies payable as the purchase
price of the Premises or any part thereof or of awards or
claims for money and other sums of money payable or receive-
alkle thereunder howsoever payable, and to bring actions and
proceedings thereunder or for the enforcement thereof, and
to do any and all things which Meortgagor or any lessor is
o1r may become entitled te do under the Leases.
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Restrictions on Transfer, Mortgagor and Fee Mortgagor
shall not, without the prior written consent of DMertgagee,
create, effect, contract for, consent to, suffer or permit any
"Prohibited Transfer" (as defined herein). Any convevyance,
sale, ssignment, transfer, lien, pledge, mortgage, security
interest or other encumbrance or alienation (or any agreement to
do any of the foregoing) of any of the following properties,
rights or interests which occurs, is g¢granted, accomplished,
attempted or effectuated through one or a series of transactions
or events without the prior written consent of Mortgagee (except
for Permitted Transfers, a= hereinafter defined) shall consti-

tute a "Prohibited Transfer':

(a) the Premises or any part thereocf or interest therein,
excepting only sales or other dispositicons of Collat-
eral (herein called "Obsolete Collateral') no longer
useful in connection with the operation of the
Premises, provided that such Obsolete Collateral has
been replaced by Collateral of at least egual value
which 4is subject to the lien hereof with the same
priority as with respect to the Obsoclete Collateral
wvithin twenty (20) days of the sale or other disposi-
+ion thereof (provided that such twenty (20) day
p<riod shall be subject to extension if and to the
extent any delay in providing substitute Collateral is
due to, Force Majeure Causes (as such term is defined
in thea . Security Agreement described in Erhibit C);

all or any .portion of the beneficial interest or power
of direction in or to the trust under which Mortgagor
or Fee Morcgagor is acting, if DMortgayor or Fee
Mortgagox is-a~Trustee;

any shares of Gcapital stock of a corporate Mortgagor
or a corporate Fec Dortgagor, a corporation which is a
direct or indirecc kweneficiary of a trustee Mortgagor
or trustee Fee Mortgagor, a corpeoration which is a
general partner in a ypartnership Mortgagor or partner-
ship Fee Mortgagor, a ¢corporation which is a general
partner in a direct oy dndirect partnership benefi-
ciary of a trustes Mortgacol or a trustee Fee Mortga-
gor, or a corporation wbich is the owner of
substantially all of the capital stock of any corpora-
tion described in this Jubpaxacraph {other than the
shares of capital stock of a corporate trustee or a
corporation whose stock is pLL‘Jc‘y traded on a
national securities erxchange or on the National
Association of Securities Dealer's Alntomated Quotation

System);

any general partnership interest in Mortijagor's or Fee
Mortgagor's beneficiary, or mere than [ifty percent
(50%) of the general partnership interest in any
direct or indirect general partner of Mortgacor's or
Fee Mortgagor's beneficiary;

more than twenty-flve percent (254) of the ownership
of Mortgagor's or Fee Mortgagor's benef;c;ary (and for
purposes of this subsection (e), the ownershlp of
any party shall be its percentage interest 1n the
profits, dlstrlbutlons and capital of Mortgagor's or
Fee Mortgagor' beneficiary, i1f such party is a
partner in Mortgaqor's or Fee Mortgagor's beneficiary,
or its percentage interest in the profits, distribu-
tions and capltal of the applicable entity multlplled
by such entity's similar percentage interest in
Mortgagor's or Fee Mortgagor's beneficiary, and in all
cases where a party has a different percentage inter-

est in profits, distributicons and capital, the highest .

percentage shall be used);
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in each case whether any such conveyance, sale, assignment,
transfer, lien, pledge, mortgage, security interest, ancumbrance
or alienation is effected directly, indirectly, voluntarily or
involuntarily, by Mortgagor, Fee DMortgagor, the beneficiary of
Mortgagor, the beneficiary of Fee Mortgageor, or any third party,
by operation of law or otherwise.

The preceding paragraph shall not apply te and the follow-
ing shall be deemed "Permitted Transfers'" hereunder: (1) the
Mortgage or any liens expressly permitted in the Mortgage; (2)
the lien of current taxMes and assessments not in default; (3) if
the Premises or any part thereof is held by a trustee of an
Illinois land trust, a transfer of the Premises or any part
thereof by Mortgagor or Fee Mortgagor to another trustee of an
Illincis land trust without any change in the beneficiary of
said trusts; (4) if the Premises or any part thereocf is held by
a trustee of an Illineis land trust, any transfer of any part
thereof to the beneficiary or beneficiaries of such land trust;
(5) #&ay transfers of shares of stock, partnership interests,
joint wventure interests or other interests in the Premises or
any part vhereof, as the case may be, (w) by or on behalf of an
owner theoroénsf who is deceased or dec¢lared judicially incompe-
tent, to nuch owner's heirs, legatees, devisees, executors,
administrators. estate or personal representative, or (#) by an
owner thereof . to any member of the immediate family of such
owner, or (y) bDy.an owner thereof to an Affiliate (as hereinaf-
ter defined), or fz) by any partner of a partnership or joint
venture to a gerersl partner therof as of the date hereof,
provided that no transferee of any interest pursuant to this
subsection (5) who is not an Affiliate may be admitted after the
date herecf as a genoral partner of Mortgagor's or Fee Mortga-
gor's beneficiary or alhy direct or indirect general partner of
Mortgagor's or Fee Mortgrcor's beneficiary without the prior
written consent of Mortgagsz; or (6) any change in the nominees
holding the beneficial intecast in Fee Mortgagor; (7) any
transfer of the Premises or lany part therecf to Fee DMNortgagor
following a default under tnr Ground Lease, subject to the
provisions of Paragraph 18B hereof. As used herein, the term
"{immediate family" shall mean svwch owner's spcuse and lineal
descendants (including adopted chi)dien) and ascendants, or a
trust for the benefit of or corpération or partnership con-
trolled by such family member. As used barein, the term "Affil-
iate" shall mean any of the following parties: (i) Henry Crown
& Company {(Neot Incorporated), an Illincis limited partnership,
Tishman Speyer Properties, a DdMNew York linlited partnership, TSE
Limited Partnership, an Illinecis limited parcipership, or Tishman
Speyer Associates, a New York limited partnersnip, (ii) a person
or entity controlling, controlled by or underl ) common control
with any of the entities listed in clause (i), (iii) any general
partner of any of the entities listed in clause| (i), (iv) any
controlling shareholder of a corporate general partisr.of any of
the entities listed in clause (i), (v) any lineal descendant of
Henry Crown or Irving Crown who is over twenty-one (2%, \years of
age, (vi) a bona fide full time employee of any of the antities
listed in clause (i) or of any entity contrelled by Henry Crown
& Company (Not Incorporated), or (vii} any lineal descendant of
Arie and Ida Crown or a trust for the benefit of or a corpora-
tion or partnership controlled by any such party, or (viii) any
senior officer o¢f the corporate g¢general partner of Tiszhman
Speyer Properties (provided that no person described in clause
(vi) or clause (vii) may be admitted after the date hereof as a
general partner of Mortgagor's or Fee Mortgagor's beneficiary or
any direct or indirect general partner of Mortgagor's or Fee
Mortgagor's beneficiary without the pricr written consent of
Mortgagee. As used herein the term "control" or derivatives
thereof shall mean the ability to direct the affairs of the
applicable person or entity, which ability is not subject to the
veto rights of others. Notwithstanding the foregoing provisions
of Paragraph 17, subject to the last sentence of Para-
graph 18B(c) hereof, such provisions shall not be applicable to
Fee Mortgagor or the Fee Mortgagor's beneficiary following such
time as all of the conditions precedent to the return of the
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letter of crecdit described in the Letter of Credit Agreement
{(one of the Loan Documents) have been satisfied,

18. Defaults., A, If one cr more of the following events
(herein called TMefaults") shall occur:

{(a) If any default be made in the due and punctual
payment of principal or interest due under the Note and
such default shall continue for four {(4) Business Days (as
defined in the Note);

(b) 1f any default be made in the due and punctual
payment of monies {other than principal and interest under
the WNote) reguired under the Note, under this Mortgage or
under the other Loan Documents, as and when the same is due
and payable pursuant to notice given to Mortgagor (except
that no notice shall be reguired with respect to the late
ckharge or prepayment premium provided for in the Note) and
such default shall continue for four {(4) Business Days (as
defined in the Note);

fiz) I1f default shall exist for any reason other than
the /asp-payment of money hereunder or under any other
documer.t’ nr instrument regulating, evidencing, securing or
guarantyinsg any of the Indebtedness Heveby Secured in the
due and piarctual performance or cbservance of any agreement
or condition herein or therein contained, including but not
limited to Aany~of the Loan Documents but excluding a
default under . the Second Mortgage described as item
ne., 2(b) on Exhibit C hereto (525 Second Mortgage) as a
result solely coi_the institution of proceedings to fore-
close the First Mdrtaage (as such term is defined in said
Second Mortgage), ard in each case after the expiration of
the applicable cure peiiod or if no eMpress cure period is
provided then in each ' cawe if such default shall continue
for forty-five (45) days after notice therecf by Mortgagee
to Mortgagor provided, howewver, that if a default cannot be
cured within such time S reasons beyond Mortgagor's
control then Mortgagor shall'le entitled to such additional
time as 1is reasonably necessury so long as Mortgagor
commences the reguired curative /action within such forty-
five (45) day period and thereafter diligently, expedi-~
tiously and in good faith prospgzcutes such action to
completion; ‘

69GELTI8

{cl) The occurvence of a Frohibited Transfer;

(a) If (and for the purpose of ‘thas Subparagraph
18A(e) only, the term Mortgagor shall mear._and include not
only Mortgagor, but alsec any beneficiary @of) a trustee
Mortgager including Leasehold Beneficiary, IFes Jlortgagor,
any beneficiary of a trustee Fee Mortgagor, including Fee
Beneficiary, any general partner in a partnership/partgagor
or partnership Fee Mortgagor or in a partnership which is a
bereficiary of a trustee Mortgagor or trustee Fee Mortga-
gor, any owner of more than ten percent (10%) of the stock
in a corporate Mortgagor or corporate Fee Mortgagor or a
corperation which is the beneficiary of a trustee Mortgagor
or a trustee Fee Mortgagor and each person who, as guaran-
tor, co-maker or otherwise, shall be or become liable for
or obligated upon all or any part of the Indebtedness
Hereby Secured or any o¢f the covenants or agreements

contained herein);

(i) Mortgagor shall file a veoluntary petition in
bankruptcy or for arrangement, reorganization or other
relief under any chapter of the Federal Bankruptcy Act
or any similar law, state or federal, now or hereafter

in effect;

(ii) Mortgagor shall file an answer or other
pleading in any proceeding admitting inselvency,
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bankruptcy, or inability to pay its debts as they
mature;

(iii) Within ninety (90) days after the filing
against DMortgagor of any inveluntary proceeding under
the Federal Bankruptcy Act or similar law, state or
federal, now or hereafter in effect such proceedings

shall ncot have been vacated;

(iv) Al} or a substantial part of DMortgagor's
assets are attached, seized, subjected to a writ or
distress warrant, or are levied upon, unless such
attachment, seizure, writ, warrant or levy is vacated

within ninety (90) davs;
(v) DMortgagor shall Pke adjudicated a bankrupt;

(vi) Mortgager shall make an assignment for the
benefit of creditors or shall admit 4in writing its
inability to pay its debts generally as they become
due or shall consent to the appeintment of a receiver
¢r trustee or liquidator of all or the major part of
i'cs property, or the Premises; or

(Vi i) Any order appointing a receiver, trustee or
liguidetor cof DMortgagor or all or a major part of
Mortgasor's property or the Premises is not vacated
within ninety (90) days £following the entry thereof;

provided that <«his Subparagraph 18A(e) shall not apply to
Fee Mortgager prior'to the earlier to occur of any termina-
tion of the Grournd l.ease or commencement by Fee Mortgagor
of its rights to cwre a Default pursuant to Subparagraph
18B(c}, unless the Giround Lease is successfully rejected in
any proceeding affeccing Fee Mortgagor of the nature
described in this Subparagraph i18a(e) and Mortgagor's
possession of the Premises pursuant to the Ground Lease is

disturbed;

() If at any time amny material representation,
statement, report or certificate made now or hereafter by
Mortgagor, Leasehold Beneficiary.. Fee Mortgagor or Fee

Beneficiary is not true and coriect.—and the matter repre-
sented in such representaticn, statement, report or certif-
icate is not corrected within thirty.days after written

notice thereof;

{g) If the mortgagor under the Second Mortgage as
described as item no. 2{(b) on Exhibit C lereto fails <to
replace the Letter of Credit (as defined iu the Secocond
Mortgage) or in case Mortgagee has not drawn on the Letter
cf Credit +to amend the Letter of Credit as rrovided in
Paragraph 8B of the Second Mortgage or deposit 4y lieun of
such replacement or amended Letter of Credit the amount of
"Taxes" (as defined in said Second Mortgage) as provaicded in
Paragraph 8A thereof within forty-five (45) days after
written notice of such default has been given by Mortgagee

to such mortgagor;

subject to paragraph 18B, Mortgagee is hereby authorized
and empowered, at its option and without affecting the lien
hereby created or the priority of said lien or any other right
of Mortgagee hereunder, to declare, without further notice, all
Indebtedness Hereby Secured to be immediately due and payable
with interest thereon at the Default Rate, whether or not such
Default be thereafter remedied by Mortgagor or Fee Mortgagor,
and DMortgagee, may immediately proceed to foreclose this
Mortgage and/or to exercise any right, power or remedy provided

then,

by this Mortgage, the Note, or by law or in eguity or by any
other deocument or instrument regulating, evidencing,
guarantying any of the Indebtedness Hereby Secured,

securing or
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, » B. Notwithstanding anything contained in this Paragraph
18 to the contrary, Mortaagee agrees not to accelerate the
Indobtednoss Hereby Sccocurad or foraclowse upen the Premises

oY axearcise any of its other rights and remedies undey the Loan

Documents until:

{a) in the case of a Default in the payment of sums
of money due under the MNote, Mortgage or other Loan Docu-~
ments, Fee Mortgagor thall fail to pay or cause to be paid
such sum of money within the period which is fifteen (15)
days following notice of such Default by Mortgagee to Fee

Mortgagor;

(b) in the case of any other default by Mortgagor or
Leasehold Beneficiary under the Note, DMortgage or other
Loan Documents other than the defnults <described in

clause (¢) below, Fee dMortyagor shall fail to cure such
delault within the time pericd provided to Mortgagor to
cgur~z such default following mnotice of such default by
Mornrilumgee to Fee BMortgagor,; or

f'c in the case of (w) a default under Paragraph
18A{e) " Yevreof, (x) a default under the Lecan Documents due
solely to3a default under the Ground Lease, (y) a default
under Paragyraph 18a(d) hereof unless such default is due to
the defaull! by Fee DMortgagor or Fee Beneficlary in the
terms and provisions of Paragraph 17 hereocf, cor (z) a
default under Tirvagraph 18A4A(f) herecf, unless such default
is due to the defsult by Fee Mortgagor or Fee Beneficiary,
which reguires I['ee’ lhortgagor to take possession of the
Premises to cure ci which by its nature cannot be cured by
Fee DMortgagor, Fee. Mortgagor shall fail to (i) give to
Mortgagee written notics within the period which is thirty
days beyond the applicible cure period provided to Mortga-
¢gor to cure such default or,if there is no applicable cure
period then within thirty days of notice from Mortgagee to
Fee Mortgagor of the occulrance of such default that Fee
Mortgagor intends to terminaler the Greound Lease and under-
take to re-enter and take possession of the Premises; and
(ii) after the giving of such nruice, pursue to conclusion
the termination of the Ground Leass and the re-entering and
taking of possession of the Prempises continuously and
diligently in good faith no lateyr thunm 270 days from the
giving of such nhotice; and (iii) uporn /che taking of posses-
sion and re-entering the Premises duly esecute and acknowl-
edge in a manner satisfactory to Mortgagee and entitling
the same to be recorded in the office ¢f <he Recorder of
Deeds of Cook County, Illinois an instrumant whereby the
Fee Mortgagor and, to the extent applicabla, the Fee
Beneficiary agree to perform and assume all 'the terms,
covenants, conditions and agreements in the Note, Mortgage
and other Loan Documents contained to be kept, coserved or
prerformed by the Mortgagor or Leasehold Bengzficlary,
respectively, and deliver such instrument to Mortdgagee,
provided that Fee Beneficiary shall have personal liability
under such Loan Deocuments only to the extent Leasehold
Beneficiary had such persconal liability. Notwithstanding
the foregoing provisions of clause {c) of this Paragraph
188, the rights thereunder given to Fee Mortgagor shall
only be applicable sco long as there has been no transfer by
the Fee Mortgagor or the Fee Beneficiary other than a
Permitted Transfer, whether or not the applicakility of
Paragraph 17 hereof to the Fee Mortgagor and Fee Benefi-
ciary has then been terminated as therein provided due to
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the termination of Mortgagor's obligation to provide a
letter of c¢redit in accordance with the Letter of Credit
Agreement; and in the event that clause (c¢) of this Para-
graph 18B 4is +then not applicable to Fee Mortgagor, the
regquirements of Paragraph 17 hereof shall be deemed to be
reinstated with respect to the Fee Mortgagor and to Fee
Beneficiary upon the occurrence of any of the eveants
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described in clauses (h), {2}, (y) and (=) of clause (c)
above.,

Mortgagee agrees to dive to Fee Mortgagor cencurrently with the
giving of same tec Mortgagor a copy of any notice of default
given by Mortgagee to Mortgagor pursuant to this Mortgage or any
of the other Loan Documents.

19, Foreclosure. When the Indebtedness Hereby Secured, or
any part thereof, shall become due, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose the lien
hereof, in accordance with the laws of the State in which the
Premises are located and to exercise any other remedies of
Mortgagee provided in the Note, this Mortgage, the other Loan
Documents, or which NMortgagee may have at law, at eguity or

otherwise. In any suit to forecleose the lien hereof or any
portion therecf, there shall be allowed and included as addi-
tional. Indebtedness Hereby Secured in the decree of sale, all

experiditures and expenses which may be paid or incurred by or on
pehalf of Mortgagee for reascnable attorneys' fees, appraiser's
fees, ‘cdatlays for documentary and expert evidence, stenogra-
pher's ‘cohyrges, publication costs, and costs (which may be
estimated 4. to items to be expended after entry of the decree)
of procuring .all such abstracts of title, title searches and
examinationsy citle insurance policies, and similar data and
assurance with /respect to title as Mortgagee may deem reasonably
necessary eitiler  to prosecute such suit or to evidence to
bidders at sales(which may be had pursuant to such decree the
true conditions of the title to or the value of the Premises.
All expenditures anc expenses of the nature mentioned in this
FParagraph, and such other expenses ard fees as may be incurred
in the protection of txe Premises and rents and income therefrom
and the maintenance of #“h:2.lien of this Mortgage, including the
fees of any attorney emploicd by Mortgagee in any litigation or
proceedings affecting this M=ortgage, the MNote or the Premises,
including probate and bankruptey proceedings, or in preparation
of the commencement or defense of any proceedings or threatened
suit or proceeding, or otherwisé¢ in dealing specifically there-
with, shall be so much additicni{} Indebtedness Hereby Secured
and shall be immediately due and. payable by Mortgagor, with
interest thereon at the Default Rate until paid. Mortgagor and
Fee Mortgagor acknowledge and agree. /zhat the application of any
proceeds realized £from the foreclosure of the 525 Second Mort-
gage to the payment of any portion of. tke Indebtedness Hereby
Secured shall not be deemed to cure any ‘Dafault hereunder or in
any way prejudice Mortgagee' rights and cemedies hereunder.

20. Right of Possession. When the Indetedness Hereby
Secured shall become due, whether by accelerauvion or otherwise,
or in any case in which, under the provisions of tais Mortgage,
Mortgagee has a right to institute foreclosure./ proceedings,
Mortgagors shall, forthwith upon demand of Mortgages, 'surrender
to Mortgagee, and Mortgagee shall bhe entitled to Zake actual
pessession of, the Premises or any part thereof, perscnally or
by its agent or attorneys, and Mortgagee, in its discretlion, may
enter upon and take and maintain possession of all or any part
of the Premises, together with all documents, books, records,
papers, and accounts of Mortgagors or the then owner of the
Premises relating thereto, and may exclude Meortgagors, such
owner, and any agents and servants thereof wholly therefrom and
on bhehalf of Mertgagors or such owner, or in its own name

may,
as Mortgagee and under the powers herein granted:

{a) hold, operate, manage, and control all or any

part of the Premises and conduct the business, if any,

thereof, either personally or by its agents, with full

power to use such measures, legal or eguitable, as in its
discretion may be deemed proper or necessary to enforce the
payment ol security of the rents, issues, deposits, prof-
its, and avails of the Premises, including without limita-
tion actions for recovery of rent, actions in forcible
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detainer, and actions in distress fer rent, all without
notice to Mortgagors;

(b) cancel or terminate any Lease or sublease of all
or any part cf the Premises for any cause or on any ground
that would entitle either or beoth of Mortaagors to cancel

the same;

{c) elect to disaffirm any Lease or sublease of all
cr any part of the Premises made subseguent to this Mort-
gage without Mortgagee's prior written consent;

() extend or modify any then existing Leases and
make new Leases of all or any part of the Premises, which
extensions, modifications, and new Leases may provide for
terms to expire, or for options to lessees to extend or
renew terms to expire, beyond the maturity date of the loan
evidenced by the MNote and the issuance of a deed or deeds
o, a purchaser or purchasers at a foreclosure sals, it
pbring understood and agreed that any such Leases, and the
optinns or other such provisions to be contained therein,
shell be binding upon Mortgagors, all persons whose inter-
ests/ in the Premises are subject to the lien hereof, and
the parchaser or purchasers at any foreclosure sale,
notwithsiending any redemption from sale, discharge of the
Indebtedress Hereby Secured, satisfaction of any foreclo-
sure decree, or issuance of any certificate of sale or deed

te any such purchaser;

(e) make &Lli nhecessary o1 proper repairs, decoration
renewals, vreplicements, alterations, additions, better-
ments, and improvements in connection with the Premises as
may seem judiciocus-to, Mortgagee, to insure and reinsure the
Premises and all riers incidental to Mortgagee's posses-
sion, operation, and management therecf, and to receive all
rents, issues, deposits, prefits, and avails therefrom; and

(£) apply the net irvcome, after allowing a reasonable
fee for the collection theceof and for the management of
the Premises, to the payment of Taxes, Premiums and other
charges applicable to the Predises, or in reduction of the
Indebtedness Hereby Secured in/ such order and manner as

Mortgagee shall select.

Mothing herein contained shall be conperued as constituting
Mortgagee a mortgagee in possession in the _ohsence of the actual

taking of possession of the Premises.

21. Receiver. Upon the filing of a complaint to foreclose
this Mortgage or at any time thereafter, the court In which such

complaint is filed may appoint a receiver of the Premises. Such
appointment may be made either before or after sale, without
notice, without regard to solvency or insolvency of Martgagors
at the time of application for such receiver, and withou* regard
to the then value of the Premises or whether the same shiall be
then occupied as a homestead or not; and Mortgagee hereunder or
any employae or agent thereof may be appointed as such receiver.
Such receiver shall have the power to collect the rents, issues

and profits of the Premises during the pendency of such foreclo-
sure suit and, in case of a sale and deficiency, during the full

statutory period of redemption, i1f any, whether there be a
redemption or neot, as well as during any further times when
either or both of Mortgagors, except for the intervention of
such receiver, would be entitled te collection cof such rents,
issues and profits, and such receiver shall have all other
powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the
Premises during the whole of said period. The court may, from
time to time, authorize the receiver to apply the net income
from the Premises in payment in whole or in part of: (a) the

Indebtedness Hereby Secured or the indebtedness secured by a
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decree foreclosing this Mortgage, or any tax, special assess~-
ment, eor other lien which may be or become superior to the lien
herecof or of such decree, provided such applicatien is made
prior to the foreclosure sale; or () the deficiency in case of

a sale and deficiency.

22. Foreclosure Sale. The proceeds of any foreclosure
sale of the Premises shall be distributed and applied towards
payment of the feollowing in whichever order of priority Mortgag-
ee shall elect: on account of all costs and expenses incident
to the foreclosure proceedings, including all such items as are
mentioned in Paragraph 19 hereof; all cther items which, under
the terms hereocf, constitute Indebtedness Hereby Secured addi-
tional to that evidenced by the HNote, with interest on such
items as herein provided; to interest remaining unpaid upon the
Note; to the principal remaining unpaid upon the Note; and any
ocverplus to DMortgagors, and their successors or assigns, as
their rights may appear.

23. Insurance During Foreclosure, In case of an insured
loss afler foreclosure proceedings have been instituted, the
proceeds-cf any Insurance Policy, if not applied in rebuilding
or restolinsg the Improvements, as aforesaid, shall be used to
pay the amcunt due in accordance with any decree of foreclosure
that may be e¢ntared in any such proceedings, and the balance, if
any, shall be /raid as the court may direct. In the case of
foreclosure ol this HMortgage, the court, in its decree, may
provide that the  mortgagee's clause attached to each of the
casualty Insurance  /Policies may be cancelled and that the decree
creditor may cause al new loss clause to be attached to each of
said casualty Insurance, Policies making the loss thereunder
pavyable to said decras . creditors; and any such foreclosure
decree may further provide /that in case of one or more redemp-
tions under said decree, 4 ursuant to the statutes in such case
made and provided, then in severy such case, each and every
successive redemptor may calse the preceding loss clause at-
tached to each casualty Insurance Policy to be cancelled and a
new loss payable clause teo be atvcached thereto, making the loss
thereunder payable to such redempgczy. In the event of foreclo-
sure sale, Mortgagee is hereby autinsrized, without the consent
of Mortgagors, to assign any and all IInsurance Policies to the
purchaser at the sale, or to take such ~ther steps as Mortgagee
may deem advisable to cause the interesi:: cf such purchaser to be
protected by any of the Insurance Foricies without credit or
allowance to Mortgagors for prepaid premiuas thereon.

24, Waiver of Right of Redemption and c¢inzr Rights. To
the full extent permitted by law, each of the llortgageors hereby
covenants and agrees that neither of them will..at any time
insist upon or plead, or in any manner whatsoeve: claim or take
any advantage of, any stay, exemption or extensiod Jaw or any
so-called '"Moratorium Law" now or at any time nsreafter in
force, nor claim, take or insist upon any benefit o/ &advantage
of or from any law now or hereafter in force providing for the
valuaticon or appraisement of the Premises, or any part thereof,
prior to any sale or sales therecf to be made pursuant to any
provisions herein contained, or to any decree, judgment or order
of any court of competent jurisdiction; or after such sale or
sales claim or exercise any rights under any statute now or
hereafter in force to redeem the property so sold, or any part
therecf, or relating to the marshalling thereof, upon foreclo-
sure sale or other enforcement hereof, To the full extent
permitted by law, each of the Mortgagors hereby expressly waives
any and all rights of redemption from sale under any order or
decree of foreclosure of this Mcrtgage, on behalf of itself, on
behalf o©of all perscons claiming or having an interest {(direct or
indirect) by, through or under either of the Mortgagors and on
behalf of each and every person acguiring any interest in or
title to the Premises subseguent to the date hereof, it being
the intent hereof that any and all such rights of redemption of
Mortgagoers and of all other persons, are and shall ke deemed to
be hereby waived to the full extent permitted by applicable law.

25
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To the full extent permltted by each

agrees that it will neot, by invoking or utilizing any appllcable
law or laws or otherwise, hinder, delay or impede the exercise
cf any right, power or remecdy herein or otherwise granted or
delegated to Meortgagee, but will suffer and permit the exercise
of every such right, power and remedy as though no such law or
laws have been or will have been made or enacted. To the full
extent permitted by law, Mortgagers hereby agree that no action
for the enforcement of the lien or any provision hereof shall be
subject to any defense which would not be good and valid in an
action at law upen the Note., To the full extent permitted by
law, Mortgagors hereby waive their rights, if any, to reguire
that the Premises be ssold as separvrate tracts or units in the
event of foreclosure.

25, Rights Cumulative. Each right, power and remedy
herein conferred upon Mortgagee herein or in any of the other
Loan Documents is cumulative and in additien to every other
right, ~power or remedy, express or implied, now or hereafter
proviaar, by law or in eqguity, and each and every right, power
and remesdy herein set forth or otherwise sSo eMisting may be
exercised from time to time as often and in such order as may be
deemed expadient to Meortgagee. The exercise of one right, power
or remedy ‘zhall nct be a waiver of the right to exercise at the
same time or ‘thereafter any other right, power or remedy; and no
delay or omission of Mertgagee in the exercise of any right,
power or remedly ~accruing hereunder or arising otherwise shall
impair any sucnhn richt, power or remady, or be construed teo be a
waiver of any defsult or acguiescence therein, Except as
otherwise SPECiflCullV required herein, notice of the exercise
of any right, remedy c¢r power granted to Mortgagee by this
Mortgage is not requirerito be given.

26. Successors and Assigns.

A Holder of the hote. This Mortgage and each and
every covenant, agreement and other provisien hereof shall be
binding upon each of the Mortgadgors, respectively, to the extent
expressly provided herein, and their respective successors and
assigns (including, without limitrntion, each and every record
owner from time to time of the Premisas or any person having an
interest therein), and shall inure “to.the benefit of Mortgagee
and its successors and assigns. Wlhierevay herein Mortgagee 1is
referred to, such reference shall bel dzemed teo include the
holder from time to time of the Note, whether so erpressed or
not; and each such holder from time to time of the Note shall
have and enjoy all of the rights, privileges, powers, options
and benefits afforded hereby and hereunder, ‘eénd may enforce all
and every of the terms and provisions hereof,, as fully and to
the same extent and with the same effect as ir suth holder of
the Note from time to time were herein by namz specifically
granted such rights, privileges, powers, options ani, benefits
and was hevrein by name designated Mortgagee. Whenever Leasehold
Beneficiary or Fee Beneficiary is referred to, such raference
shall be deemed to include the successors and assigns,  yYespec-
tively, of such entities,

B. Covenants Run With Land; Successpor Owners. All
of the covenants of this Mortgage shall run with the Land and
the Premises and be binding on any successor owners of the Land
and the Premises. In the event that the ownership of Premises
or any portion thereof becomes vested in a person or persons
other than Mortgagors, Mortgagee may, without notice to Mortga-
gors, deal with such successor or successors in interest of the
applicable of the Mortgagors with reference to this Mortgage andg
the Indebtedness Hercby Secured in the same manner as with
Meortgagors without in any way releasing or discharging either of
the Mortgagers from its cobligations hereunder. Mertgagors will
give immediate written notice to Mortgagee of any conveyance,
transfer or change of ownership of the Premises or any part
therein, but nothing in this Paragraph shall vary or negate the
effective of provisions of Paragraph 17 hereof,
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27. Effect of Extensions and Amendments. If the payment
*of the Indebtedness Hereby Secured, or any part thereof, be
extended or varied, or if any part of the security or guaranties
therefor be released, all persons now or at any time hereafter
liable therefor, or interested in the Premises, shall be held to
assent to such extension, wvariation or release, and their
liability, and the lien, and all provisions herecf, shall
continue in full force and effect; the right of receourse against
all such persons liable under any cf the Loan Documents being
expressly reserved by Mortgagee, notwithstanding any such
extension, variation or release. Any person, firm or corpora-
tion taking a juniecr mortgage, or other lien upon the Premises
cr any part thereof or any interest therein, shall take the said
lien subject to the rights of Mortgagee to amend, modify, extend
or release the Note, this Mortgage or any other document or
instrument evidencing, securing or guarantying the Indebtedness
Hereby Secured, in each and every case without obtaining the
consent of the holder of such junior lien and without the lien
of thas Mortgage losing its priority over the rights of any such
junior YXien.

28. Lround Lease.

a. Mborcgagor will pay all rent and other charges reguired
to be paid urder the Ground Lease as and when the same are due
and will Reep|,  observe and perform, or cause to be kept, ob-
served and performed, all of the other terms, covenants, provi-
sions and agreemecn:is. of the Ground Lease on the part of the
lessee thereunder ts5 be kept, observed and performed, and will
not in any manner, cancel, terminate or surrender, or permit any
cancellation, termination or surrender of the Ground Lease, in
whole or in part, or, wichout the written consent of Mortgagee,
modify or permit any modification of any of the terms thereof.
Mortgagor does hereby esmpisesly release, relinguish and surren-
der to Mortgagee all its righ%, power and authority to amend,
modify or alter in any way the terms and provisions of the
Cround Lease and any attempt ¢r - the part of Mortgagor to exer-
cise any such right without thées written consent of Mortgagee
shall be null and void and of nd _effect. In the event of the
failure of Mortgagor promptly to maks . any payment reguired to be
made by Mortgagor pursuant to the provisions of the Ground Lease
or to keep, observe or perform, or cavse to be kept, observed or
performed, any of the terms, covenants, provisions or agreements
of the GCround Lease, Mortgagors agree uthat PMortgagee shall, on
behalf of Mortgagor, be entitled to make cricause to be made any
of such payments or to keep, ocbserve or periosum, or cause to be
kept, observed or performed any such terms, /sovenants, provi-
sions or agreements and teo enter upon the Prenises and take all
such action therecn as may be necessary therefor, to the end
that the rights of Mortgagor in and to the leasehold estate
created by the Ground Lease shall be kept unimpalraest and free
from default. All meonies so expended by Mortgagee, “wuth inter-
est thereon at the Default Rate from the date of /each such
expenditure, shall be paid by Mortgagor to Mortgagee .puomptly
upon demand by Mortgagee and shall be added to the Indebtadness
Hereby Secured. DMortgagee shall have, in addition to any other
remedy of Mortgagee, the same rights and remedies in the event
of non-~payment of any such sums by Mortgagor as in the case of
default by Mortgagor in the payment of any sums due under the

Note.

B. Mortgager will enforce the obligations of the Fee
Mortgagor te the e¢nd that Mortgagor may enjey all of the rights
granted to it under the Ground Lease, and will promptly notify
Mortgagee in writing of any default by the Fee Mortgagor, or by
Meortgager in the performance or observance of any of the terms,
covenants and conditions on the part of the Fee Meortgagor or
Mortgagor, as the case may be, to be perfermed or observed under
the Ground Lease. Mortgagor will promptly advise Mortgagee in
writing of the occurrence of any of the events of default
enumerated in the Ground Lease and of the giving of any notice
by the Fee Mortgagor to Mortgagor of any defamult by Mortgagoer in
the performance or observance of any of the terms, covenants or
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conditions of the Ground Lease on Lhe Dart of Nortgagor to be
performed or observed and will deliver to Nortgagee a true copy
of each such notice. 1f, pursuant to the Ground Lease, the Fee
Mortgagor shall deliver to Mortgagee a copy of any notice of
default given to Mortgagor, such notice shall constitute full
autherity and protection te PMeortgagee for any action taken or
omitted to e taken by DMortgagee in good faith in reliance
thereon. If Mortgagor shall have notified Mortgagee that there
is a bona fide dispute between lMortgagor and the Fee Mortgagor
as to the existence of any default referred to in any such copy
of notice cof default delivered to Mortgagee, Mortgagee agrees
not to take any actiosn pursuant to the foregoing sentence which
would prejudice the rights of Mortgagor in the event of any such
dispute, unless, in the judgment of MNortgagee, the lien of this
Mortgage on the Premises, or any part thereof, would, by reason
of such forbearance, be in imminent danger of being forfeited,

lost or subordinated.

A 1£f any action or proceeding shall be instituted teo
evict Martgagor or to recover possessicon of the Premises or for
any otner) purpeose affecting the Ground Lease or this Meortgage,
Mortgagor ~will, immediately upon service thereof on or by
Mortgagor,. z=2liver to Mortgagee a true copy cf each precept,
petition, summons, complaint, notice of motion, ocorder to show
cause and ail other process, pleadings, and papers, however
designated, served in any such action or proceeding.

D. Mortgagor .covenants and agrees that no release of or
forbearance to enfarce any of Mortgagor's obligations under the
Ground Lease, pursuant to the Ground Lease or otherwise, shall
release Mortgagor froem any of its obligations under this Mort-
gage, including its oklication with respect to the payment of
rent as provided for in (the Oround Lease and the performance of
all of the terms, provisicirs, covenants, conditions and agree-
ments contained in the Grouns~Lease, to be kept, performed and
complied with by the lessee thereirn.

E. Meortgagor and Fee Mortgagor c¢ovenant and agree that
unless Mortgagee shall ctherwise ‘expressly consent in writing,
the fee title to the property demized by the Ground Lease ang
the leasehold estate shall not merge but shall always remain
separate and distinct, notwithstandirng the union of said estates
either in the lessor, the lessee, a thurd party by purchase or
ctherwise; and Mortgagor and Fee Mortgagrr agree that if they
shall acguire any estate in said land in Gadition to or in lieu
of the estates now owned by them, the same /skall be subject to
this Mortgage with the same force and effect as though specifi-

cally described herein.

F. Mortgagors agree that notwithstanding aany:thing in any
statute or rule of law or in the Ground Lease or. . tnis Mortgage
to the contrary, neither Mortgagee nor any cof its suscessors or
assigns shall ever be or become liable in any way, by operation
cf law or otherwise, under the Cround Lease, whether for the
rent reserved therein or upon the cother covenants or coenditiens
therecf, unless and until Mortgagee or its successors or assigns
become owners of the leasehold estate created by the Ground
Lease, by purchase, or through foreclosure, or conveyance in
lieu of foreclosure, all such liability being hereby expressly

waived and released by bMortgagers

G. Mortgagor hereby represents that subject only to the
payment of +the rent reserved in the Ground Lease and in
compliance with the other terms ani conditions thereof,
Mertgagor is now possessed of the leasehold estate under and in
accordance with the terms of the Ground Lease for the entire
remainder of the term specified therein and has the right to
assign and mortgage the same in the manner and form as provided
herein; Mortgagor further covenants that there is no existing
default or claim of default on the part of the Mortgagor as

tenant under the Ground Lease.

28
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Future Advances, At all times, regardless of whether
any loan proceeds have been disbursed, this Mortgage secures as
part of the Indebtedness Hereby Secured the payment of any and
all loan commissions, service charges, liguidated damages,
reascnable attorneys' fees, expenses and advances due to or
incurred by Mortgagee in connection with the Indebtedness Hereby
Secured, all in accordance with the Note, this Mortgage, and the
other Loan Documents; provided, however, that in no event shall
the total amount of the Indebtedness Hereby Secured, including
loan proceeds disbursed plus any additional charges, exceed 500%

of the face amount of the Note.

30. Execution of Sewmarate Securitv Adreements, Financing
Statements, Etc.; Estoppel Letter. DMortgagors will do, execute,
acknowledge and deliver or cause to be done, executed, acknowl-
adged and delivered all cuch further acts, conhveyances, mortgage-
es, security agreements, financing statements and assurances as
Mortgagee shall reasonably require for the better assuring,
conveyang. mortgaging, assigning and confirming unto Mortgagee
all preoperty mortgaged hereby or property intended so to be,
whether /riow owned by bMortgagors or hereafter acquired. Without
limitation of the foregoing, Mortgagors will assion to Mortgag-
ee, upon reaguoest, as further security for the Indebtedness
Secured Heiveoy, all of their respective interests in all agree-
ments, contrarts, licenses and permits affecting the Premises,
such assignmernts to be made by instruments satisfactory to
Mortgagee, but 410 such assignment shall be construed as =&
consent by the Morigagee to any agreement, contract, license or
parmit or to impose’ apon Mortdgadee any obligations with respect
thereto, From tine 4o time, Mortgagor will furnish within
fifteen (15) days after Mortgagee's reqguest a written and duly
acknowledged statement  of the Indebtedness Hereby Secured and
whether any alleged ofsysets or deilienses exist against the
Indebtedness Hereby Secursd. From time to time, Mortgagee will
furnish within fifteen (15) days after bdortgagor's request,
accompanied by the payment tc NMNortgagee of its customary fee, a
written statement of the principal and interest due under the
Note provided that upon Mortiyeoor's reqguest, Mortgagee will
deliver cone such statement withiri, any calendar vyear without

charging any fee,

31. Subrogation. If any part_ of the Indebtedness Hereby
Secured is used directly or indirectly to \pay off, discharge or
satisfy, in whole or in part, any prior lien or encumbrance upon
the Premises or any part thereof, thei . Mortgagee shall be
subrogated to the rights of the holder trher=cof in and to such
other lien or encumbrance and any additiona) security held by
such helder, and shall have the benefit of the priority of the

same.

32. Option to Subordinate. At the option of Mortgagee,
this Mertgage shall become subject and subordinate, ja‘wheole or
in part (but not with respect to pricrity of entiXlement to
insurance proceeds or any award in condemnation) to any.and all
leases of all or any part cof the Premises upon the execution by
Mortgagee and recording therecof, at any time hereafter, in the
Cffice of the Recorder of Deeds in and for the county wherein
the Premises are situated, of a unilateral declaration to that

effect,

33. Governing Law. The place cof negotiation, execution,
and delivery of this Mortgage and the location of the Premises
being the State of Illinois, this Mortgage shall be construed
and enforced according to the laws of that State, without
reference to the cconflicts of law principles of that State.

34, Business Loan. Mortgagor certifies and agrees that
the proceeds of the Note will be used for the purpocses specified
in Illincis Revised Statutes, Chapter 17, Section 6404, and that
the principal obligation secured hereby constitutes a "business
loan" coming within the definition and purview of said section.

29
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35. Inspection of Premises and Records. Mortgagee and its
representatives and agents shall have the right to inspect the
Premises at all reasonable times, ancd access thereto shall be
permitted for that purpose. Mortgagor shall keep and maintain
full and correct books and records showing in detail the income
and expenses of the Premises and, within ten {10) days {(provided
ne such notice shall be required following a Default) after
demand therefcr by Mortgagee, permit Mortgagee or its agents to
examine and copy such books and recorvds and all supporting
vouchers and data, income tax returns and other documents
relating to the Premises at any time and from time to time on
request at Mortgagor's offices or at such other lecation as may
be mutually agreed upon:; provided that so long as no Default has
occurred, Mortgagee agrees that all such information obtained by
Mortgagee shall be kept confidential. HMortgager shall preserve
the records related to the financial statements delivered to
Mortgagee under Paragraph 36 hereof for a period of three (3)
vears  following submission of such financial statements and
recorlds to Mortgagee.

36, Financial Statements. Mortgagor shall:

) promptly supply Mortgagee with such information
concerning bMortgagor's and Leasehold Beneficiary's assets,
liabili<ics and affairs, as Mortgagee may reasonably
request frem time to time hereafter; which shall (without
necessity of .any request by Mortgagee) include, as soon as
available ard im no event later than ninety (90) days after
the close of zach fiscal year of the Leasehold Beneficiary,
operating stateinetts of the Premises for such fiscal year,
including, but without limitation, supporting schedules,
detailed statement. of income and ewxpenditures and support-
ing sc¢hedules, alll /wrepared on the accrual methog of
accounting adopted flii federal income tax puUrposes. Such
cperating statements 'shall be prepared and certified to
Mortgagee by Leasehold DBeneficiary ovr by a firm of indepen-
dent certified public aodountants, and if the same are
certified and prepared puccuant to audit, such certified
public accountants shall stata whetherx, during the course
of their audit, they discover2d or became aware of any
information which would lead then to believe that a Default

exists;

(b} promptly notify Mortgagee of any condition or
avent which constitutes (or which with)the giving of notice
or lapse of time or both would consutiftuze) a Default, and
of any material adverse change in the /fipmancial condition

of Leasehold Beneficiary; and

(c) maintain a standard and modern sysien of account-
ing with respect to the operations of the Fregises on the
accrual method of accounting adopted for federal) income tax

purposes.
37, Time of the Essence. Time is of the essence of the
Note, this Mortgage, and any other document or instrument

evidencing or securing the Indebtedness Hereby Secured.

38. Captions and Pronouns. The captions and headings cof
the various sections of this Mortgage are for convenience only,
and are not to be construed as confining or limiting in any way
the scope or intent of the provisions hereof. Whenever the
context reguires or permits, the singular shall include the
plural, the plural shall include the singular, and the mascu~
line, feminine and neuter shall be freely interchangeable,
provided that the term Mortgagor =shall not include Fee

Mortgacgor.

39. Notices, Any notice, demand or other communication
which any party hereto may desire or may be reguired to give to
any other party hereto shall be in writing, and shall be deemed
given if and when personally delivered, or on the third business
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day after being deposited in United States registeved or certi-
fied mail, postage prepaid, addressed te a party at its address
set forth below, or to such other address as the party ¢to
receive such notice may have designated to all other parties by

notice in accordance herewith:
If to Mortgagee:

The Prudential Insurance Company
of America
Suite 2310
Prudential Flaua
Chicago, Illinecis 60601
Attention: Vice-President,
Tha Prudential Mortgage Capital Company, Inc.

with copies to:

The Prudential Insurance Company
of America

Suite 3800

Prudential Plaza

Chicago, Illinois 60601

Atitrntion: Regional Counsel

Rudni<ck & Wolfe

30 Nortlk lLaSalle Street

Suite 2930

Chicago, IlYinois 60G02

Attention: | Portia Owen Morrison, Esg. and
Thomas H. Fraz2rman, Esq.

If to Mortgagor:

LaSalle National Bank

135 South LaSalle Sureat
Chicago, Illinocis 6GOGB2
Attn: Land Trust Depavcmant

with a copy to:

Tishman Speyer North LaSalle
Ceneral Partnership

c/oc Tishman Spever Properties
120 South Riverside Flaza
Chicago, lllinois 60606

Attn: Robert [.. Belcaster

and

Tishman Speyer Asscciates Limited Partnershep
520 Madison

New York, New York 10022

Attn: Leonard Chazen

and

Gould & Ratner

222 North LaSalle Street

Chicage, Illineis 60601

Attn: Gerald A. Weber, Esg. and
David M. Arnburg, Esg.

I£f to Fee Mortgagor:

LaSalle National Bank

135 South LaSalle Street
Chicago, Illinocis 60690
Attn: Land Trust Department .
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with a copy to:

The Irving and Rose Crown Trust and
Sheridan Road-Lake Shore Drive Venture

c/0 Henry Crown & Co.

300 West Washington Straetl

Chicage, lIllinios 060G

Attn: Charles H. Goocdman

Except as otherwise specifically reguired herein, notice of the
exercise of any right, power or optien granted to Mortgagee by
this Mortgage is not reguired to be given.

40, Expenses. Mertgager agrees to pay all recording and
filing fees, transfer taxes, title insurance premiums, escrow
and other title company charges, reasconable attorneys' fees

(including the fees and expenses of outside counsel for Mortgag-
ea), appraisal and survey fees, consulting architect fees, if
any, fees of engineers and other consultants, financial consul-
tantfeaes, insurance costs and all other expenses in connection
with tle making of the loan evidenced by the MNote. Mortgagee
shall h@ava the right to pay any such expenses and upon such
payment such expenses shall be deemed to be a part of the
Indebtednesz Hereby Secured and shall be pavable on demand with
interest at-tlie Default Rate.

41. Investinent of Funds. Whenever Mortgagor deposits
funds with Mortgagee pursuant to Paragraphs 4, 5B, 9 or 10
hereof or proceeds’ of Insurance Policies are deposited with
Mortgagee, during such-periocd as no Default exMists hereunder and
such funds are to be' held as security or for disbursement
pursuant to Paragraplii 41 such funds shall, in a vreasonably
timely manner, be depodited or invested by DMortgagee in such
United States securities/ Or investment grade instruments or
accounts at such financial ainstitutions as Mortgagor may direct
in writing and all interest and earnings thereon shall be paid
te Mortgagor or as Mortgagor directs in writing within seven (7)
Business Days of DMortgagee's( yeceipt of such direction, If
Mortgagee receives no direction Zrom bdortgagor as to the invest-
ment of any such funds, bortgagee shall have no obligation to
invest such funds or pay Mortgagor any interest thereon.

&2, Deficiency Upon Foreclosure. Notwithstanding the
non-recourse nature of the Note and this Mortgage, any deficien-
cy realized by DMortgagee on the forecissure of this Mortgage
shall not be discharged by stuch foreclosurevbut may be collected
out of the proceeds of foreclosure of J/the second mortgage
described in Exhikit C as item 2(b}), providecd that such cellec-
tion shall be Mortgagee's sole remedy with, respect to such

deficiency.

43. Mortgagor's Exculpatory Clause. This Morntgage is
exscuted by the undersigned Mortgagor, not personaltL’lvy, but as
Trustee as aforesaid, in the exercise of the power and authority
conferred upon and vested in it as such Trustee (and said
Trustee hereby warrants in its individual capacity that it
possesses full power and authority teo execute this instrument),
and it is expressly understood and agreed that nothing herein
contained shall be construed as creating any liability on said
Trustee personally to pay the Note or any interest that may
accrue thereon, or any indebtedness accruing hereunder, or to
perform any covenant, representation, agreement or condition,
either express or implied herein contained, or with regard to
any warranty contained in this Mortgage except the warranty made
in this Paragraph, all such liability, if any. being expressly
waived by Meortgagee and by every person now or hereafter claim-
ing any right or security hereunder; provided that nothing
herein contained shall be construed in any way so as to affect
or impair the lien of this Mortgage or Mortgagee's right to the
foreclosure thereof, or construed in any way sc as to limit or
restrict any of the rights and remedies of Meortgagee in any such
foreclosure proceedings or other enforcement of the payment of
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the Indebtedness Hereby Secured out of and from the security
given therefor in the manner provided herein, or construed in
any way sSo as to limit or restrict any of the rights and reme-
dies of Mortgagee under any other document or instrument evi-
cdencing, securing or guarantying the Indebtecdness Hereby

Secured.

44, Fee Mortgagor's Exculpatory Clause. This Mortgage is
executed by the undersigned Fee Mortgagor, not personally, but
as Trustee as aforesaid, in the exercise of the power and
authority cenferred upon and vested in it as such Trustee (and
said Trustee hereby warrants in its individual capacity that it
possesses full power and authority to execute this instrument),
and it is expressly understoed and agreed that nothing herein
contained shall be construed as creating any liability against
the Fee Mortgager, Fee Beneficiary, the parties for whom Fee
Beneficiary is acting as nominee or any partners thereof person-
ally to .pay the Note or any interest that may accrue thereon, or
the Indabtedness Hereby Secured, or to perform any covenant,
representation, agreement or condition, either express or
implied herein contained, or with regard to any warranty con-
tain=d ipn/ this Mertgage, all such liability, if any, being
expressly waived by Mortgagee and by every person now or hereaf-
ter claiming apy right or security hereunder; provided, that
nothing hereindcontained shall be construed in any way S0 as to
affect or impair~the lien of this Mortgage ovr Mortgagee's right
to the foreclosunée ) thereof, or construed in any way so as to
limit or restrict any of the rights and remedies of Mortgagee in
any such foreclosure /proceedings or other enforcement cf the
payment of the Indebtadness Hereby Secured out of and from the
security given theretc¢r) in the manner provided herein, or
construed in any way so/ &s. to limit or restrict any of the
rights and remedies of Murtgagee under any octher document or
instrument evidencing, securina or guarantying the Indebtedness

Hereby Secured.

IN WITNESS WHEREOF, Mortgaawr has caused this Meortgage to
be duly signed, sealed and delivered the day and year first
above written.

MORTGAGOR
LaSalle Natizrmal Bank not
personally, but qg%aky as

Trustee undeyr Trus o. 104642

o
—

ATTEST: : =

’J / LAl ot © RSSSIANT Gt e
/(,\)--uéb\}wvt/ \‘;,fﬁ\.é/ ,LL‘__ ’B’( -—-—-—Nﬂ-!-":.l_, FRSTIITIETT SN

“Title: A

(FEE MORTGAGOR:

LaSalle National Bank, not
perscnally, but sclely as Trustee
under Trust Me. 10

ATTEST: . By: :
- /\,Q\.‘ v’ / Titiey ¢  FSatTAlT YICE PRLIL e
L (.:,’Lﬁ_» v'\,.é ," ,/"-_
TitIe: Ares bt v
L
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STATE OF ILLINOIS
) ss

COQUNTY CF COOK )

%; il T , a Notary Public, in and for
said cunty, in the State aforesaid, DO HEREBY CERTIEY that

et bl Addasmstalit v e pldsjcdent of LaSalle NMational Bank,
Xnown to me to be acting not personally but as Trustee under
Trust Agreement dated January 19, 1982 and knowp,asg, Trust Number
104642 and Willisw L, u'1lep Secretary
of said Bank/Trust Company, are personally known to me to he the
same persons whose names are subscyrjiped to the foregoing instru-
ment as such: "+ - -President and _ Secretary, respective-
ly, appeared before me this day in person and acknowledged that
they signed and delivered said instrument as their owr free and
veluntary act and as the free and voluntary act of said Bank/
Trust Company, as Trustee as aforesaid, for the uses and purpos-
es théerein set forth; and said tuali.en' Saecgretary then and there
acknowledged that he, as custodian of the corporate seal of said
Bank,/Trust Company, did affix the corporate seal of said Bank/
Trust Company to said instrument as his own free and voluntary
act and s hthe free and voluntary act of said Bank/Trust Com-
pany, as Truscae as aforesaid, for the uses and purposes therein

set forth.

GIVEN under my hand and Notarial Seal, this | w7 day of
N Oy s AND. 19‘Q
(@)

k( ( ,L L("‘* n r’/?/[‘?"\':c‘;
Motary Public ,x’
R

My Commission Expires: 5~
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STATE OF ILLINOIS
) SS

COUNTY OF COOK )

I, He e e e , a Motary Public, in and for

salid County, in the State aforesaid, DO HEREBY CERTIFY that
gt A, Chavk asaui v v President of LaSalle National Bank,

known to me to be acting not personally but as Trustee under
Trust Agreement dated January 28, 1982 and known, as Trust Number
104753 and WH]*W!H.'”LMH 'ty gSecretary
of said Bank/Trust Company, avre perscnally known to me to be the
are subscrlbed to the foregoing instru-

same persons Whﬁﬁﬁuiﬂpua
such”““‘ ' e¥ident and* - Secretary, respective-

ment as

ly, appeared before me this day in person and acknowledged that
they signed and delivered said instrument as their own free and
voluntary act and as the free and voluntary act of said Bank/
Trust Company, as Trustee ac aforecalc, for the uses and purpos-
es thalein set forth; and said *’7 " Secretary then and there
acknowledged that he, as custodian of the corpeorate seal of said

Bank/Trust Company, did affix the corporate seal of said Bank/
his own free and voluntary

Trust CbhHmrpany to said instrument as
act of said Bank/Trust Com-

act and 25 the free and voluntary
pany, as 1ristee as aforesaid, for the uses and purpcses therein
set forth.
—-T
GIVEN undezr my hand and Notarial Seal, this _{ day of
Al SA.D., 19t

(k)i Laq por
Notary %ﬁbllc A

& - -8

My Commission Expires:
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EXHIBIT A

TO
MORTGAGE

The Land

and 3 in Block 19 in Original Town of Chicago in
North, Range 14 East o¢f the Third

Principal Meridian, alsc that part of the original 18 foot
alley in Block 19, South of said Lots 1, 2 and 3 and North of
the DNorth line of the alley as narrowed by ordinance of <the
City of Chicago, passed September 17, 1852 (excepting from said
Lot 1 and from said part of the original 18 foot alley those
parts thereof taken f{or the widening of LaSalle Street per
condemnation Case Number 53254 entered August 16, 1927) all in

Cook Louinty, Illinois.

Lots 1, 2
Section 9, Township 39

the Subdivision by George A, Robhbins
and others »f Lot 4 in Block 19 in Original Town of Chicago, in
Section 9, Township 39 HNorth, Range 14 East of the Third
Principal Me:zidian, Also that part of the original 18 foot
alley in Block 19 Scuth of said Lot 3 and North of the North
line of the aliley as narrowed by ordinance of the City of
Chicago, passed September 17, iss52, all in Cook County,

Illinois.,

ALSO: Lots 1, 2 and 3 in

Property Address: 272 North LaSalle Street, Chicago, Illinois

PIN: 17-09-417-003 7~ 4 j (.
17-09-417-005

gg
~
-
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T0O
MORTGAGE

Intentionally Omitted
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The term "Loan Documents,

EXHIBIT C

TO
MORTGAGE

Loan Documents

" as used in this Mortgage, means

the following documents and any other deocuments previously, now,

or hereafter given

to evidence, secure, or govern the disburse-

mant of the Indebtedness Hereby Secured, including any and all
extensions, renewals, amendments, modifications, and supplements

thereof or thereto
1. The

2, The

(a)

(b)

(c)

(d)

(e)

(£)

(a)

(h)

(1)

HPST2A T~ P~ b TURNR
00: hT: 11 F8/80/30 IhSO NUML  ZET0HL

o0 B8ht

ONTAHODTY Te-1430
{3)

Note;
following security documents:
this Mortgage;

a Second Mortgage of even date herewith
executed by LaSalle National Bank, not
personally but solely as Trustee under Trust
Agreement dated MNovember 1, 1966 and known
as Trust No, 35766 in favor of portgagee
constituting a second lien on the property
commonly known as 525 West Monroe Street,

Chicago, Illinois;

a Collateral Assignment of Leases and Rents
of even date herewith made by Mortgagor and
Leaselicld Beneficiary, as assignor, in favor
of Mortgause, as assignee;

a Letter of Credit Agreement of even date
hevewith betwsen Leasehold Beneficiary and
Mortgagee govelning the terms under which
Mortgagee holds a. letter of credit in the 2
amount of $5,475,000.00, as of the date of

the Mortgage;

ISCLI9Q

a Security Agreemenuy of even date herewith
between Leasehold Ben«fliciary, as debtor,
and Mortgagee, as securecd party;

certain Uniform Commercial Cnde Financing
Statements made by Meortgager and Leasenold
Beneficiary, as debtor in favo.s ©of Mortgag-

ee, as secured party;

an lrrevocable Right to Approve Trust
Documents of even date herewith exizcuted by

Leasehold Beneficiary, Mortgagee anc
Mortgagor;

an Irreveocable Right to Approve Trust
Documents of even date herewith executed by

Fee Beneficiary, Mortgagee and Fee
Mortgagor;

& Disbursement Agreement of even date
herewith between Mortgagor, Leasehold
Beneficiary and PMortgagee; and

a letter agreement of even date herewith
between Mortgagor, Leasehold Beneficiary and
Mortgagee regarding the limited liability of
Leaseholcd Beneficiary.
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