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JUNIOR MORTGAGE and SECURITY AGREEMENT

THIS JUNIOR MORTGAGE and Security Agreemrent (hereinafter
referred to as this '"Mortgage"} is made as of the 32™ day of
September, 1987 by and between AMERICAN HNATIONAL BANK AND TRUST
COMPANY OF CHICAGO, a national banking association, not personally
or individuaily but as Trustee under Trust Agreement dated May 21,
1984 and known as Trust No. 61056 with an address of: Land Trust
Department, 33 N. LaSalle S5treet, Chicago, Illinois 60690
(hereinafter referred to as "Mortgagor®) and AHERICAN NATIORAL
BANK AND TRUST COMPANY OF CHICAGO, a national banking association
with its principal place of business at 32 North LaSalle Street,
Chicago, Illinois 60690 (hereinafter referred to as "Mortaagee™).

Ticor 2304462

WITNESSETH:
1. DEFINITIONS

1.1 WwWhesever used in this Mortgage, "Mortgagor’s Liabili-
ties” means any and all of the following: {i) the payment of any
and all monies, “rncluding, but not limited to, the payment, when
due or declared 2ue, of the principal sum thereof and interest
thereon, now and/or hereafter owed or to become owing by Mortgagor
to Mortgagee under »a/or pursuant to the terms and provisions of
that certain Mortgag¢ Nete (hereinafter referred to as the "Note")
of even date herewith, executed and delivered by Mortgagor to
Mortgagee and payable “¢ Mortgagee in the principal sum of Two
Million and Ho/100 Dollarxe. ($2,000,000.00) which matures on or
before July 31, 1990; (ii) thz payment of any and all other debts,
claims, obligations, demands, wmonies, liabilities and/or indebted-
ness (of any and every kind or s.ature) now and/or hereafter owing,
arising, due or payable from rorcgagor to Mortgagee under and/or
pursuant to the terms and provisions of this Mortgage; and (iii)
the payment of any and all otheir debts, claims obligations, de-
mands, monies, liabilities and/or Jjonldebtedness {of any and every
¥ind or nature) now and/or hereafter cocwing, arising, due or pay=-
able from Mortgagor to Mortgagee, howioever evidenced, created,
incurred, acguired or owing, whether ruiimary, secondary, direct,
contingent, fixed or otherwise, and arising under and/or pursuant
to the terms and provisions cf any otler agreements, security
agreements, assignments of leases and renZs, instruments and/or
documents now and/or hereafter executed and cdzlivered by or for
Mortgagor to Mortgagee, (hereinafter referred *o as the "Other
Agreements"). Notwithstanding the foregoing, thi= Mortgage shall
not secure indebtedness in excess of Four Million and No/100
Dollars ($4.,000,000.00).
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1.2 Wherever used in this Mortgage, "Mortgager's Obliga- .3
tions"™ means the prompt, full and faithful performance, Jischarge, ;b
compliance and observance by Mortgagor of each and every term, '
condition, warranty, representation, agreemnent, undertakirg, cove- »
nant and provision to be performed, discharged, observed or com- 1
plied with by Mortgagor in this Mortgage, the Note and/or in the ‘
Other Agreements.
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1.3 wWherever used in this Mortgage, "Mortgaged Property"®
means any and all of the following: (i) all of the following
described real estate, and all of the Mortgagor’s estate, right,
title and interest therein, whether now owned or hereafter
acquired, situated, 1lying and being in the City of Schaumburg,
County of Cook, State of Illinois, and 1legally described on
Exhibit “A" attached hereto and made a part hereof (the "Land")},
together with all buildings, improvements, tenements, easements,
hereditaments, and appurtenances now and/or at any time or times
hereafter upon, belonging or otherwise appertaining to or situated
on said real estate and all heretofore or hereafter roads, alleys,
streets and other public ways abutting said real estate, whether
before or after vacation thereof (hereinafter collectively with
the Land referred to as the "Premises™): (iijy all present and
future rents, issues, avails, profits and proceeds under present
or future leases (which are pledged primarily and on a parity with
said Promises and not secondarily), (hereinafter referred to as
the "Rents®) of or from the Premises, the "Leases" and/or the
"Equipmernt’ (both of which terms are hereinafter defined),
howsoever  ~ocurring, existing, created or arising:; (iii) all
present and __inmture leases, agreements, tenancies, licenses and
franchises (hereinafter referred to as the "Leases"), of or from
the Premises ard/or the Equipment or in any way, manner or respect
required, existing, used or usable in connection with the Prerises
and/or the Equipment or the management, maintenance, operation or
business thereof, anid 211 deposits cof money as advance rent or for
security under any o all of the Leases and all guaranties of
lessees’ performances  chereunder: ({iv) all present and future
judgments, awards of domages and settlements made as a result or
in lieu of any taking of ':the Premises, the Equipnment and/or the
Leases, or any part therecf, 'under the power of eminent domain. or
for any damage (whether <cgsuased by such taking or otherwise)
thereto; {v) ail present and future apparatus, machinery,
equipment, fixtures and articlas of personal property of any and
every kind and nature whatsoever now owned or hereafter acquired
by the Murtgagor, and used, attacbed to, installed or located in
or on the Premises, or required fo:’ 'ise in or on or in connection
with the Premises or the mahagenea’, maintenance, operation or
business thereof and all replacemen’”s thereof and accessions
thereto (hereinafter referred to as tha2 "Equipment®), including,
but not limited to, any such item of Equipment now or at any time
or times hereafter situated on the Premisis and used to supply or
otherwise deliver heat, gas, air condicvioning, water, 1light,
electricity, power, plumbing, refrigecation, sprinkling,
ventilation, mobility, communication, incinera*irn, recreation and
all other related or other such services (all /vi /the immediately
above mentioned items of Equipment being deemed o be a part of
the Premises, whether physically attached hereto o> not):; (vi} all
present and future insurance policies in force or eifect insuring
the Premises, the Rents, the Leases or the Egquipment: {viii) all
right, title and interest in and to paragraphs Ibueof Cbat certain
Holdback Agreement dated as of September D0, 1987 between Century
Centre Associates and The Travelers Insurance Company -/ Senior
Lender"), and (vii) all proceeds of each and all of the foiegoing.

1.4 Wherever used in this Mortgage, the term "and/or"™ means
one or the other or both, or any one or all, of the things, events
or persons or parties in connection with which the term is used.

1.5 wWhenever used in this Mortgage, the term "Senior Loan"
means the loan from Senior Lender to Mortgagor in the principal
sum of $39,200,000.00 evidenced by a Senior Note.
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2. CONVEYANCE

2.1 To secure the payment by Mortgagor of Mortgagor'’s
Liatilities and the performance by Mortgagor of Hortgagor’s
Obligations, Mortgagor hereby does MORTGAGE and CONVEY to
Mortgagee, 1its successors and assigns, forever, the Mortgaged
Property for the purposes and uses set forth in this Mortgage;
provided, nevertheless, that if Mortgagor, its successors or
assigns, shall satisfy, discharge and otherwise pay to Hortgagee,
its successors or assigns, in full, Hortgagor’s Liabilities and
keep and perform all of Mortgagor’s Obligations, then this
Mortgage shall become null and void and shall be released at
Mortgagorx’s expense.

2.2 This Mortgage shall operate as and constitute a Security
Agreemert with respect to that portion of the Mortgaged Property
constiZuting property or interests in property, whether real or
personal, tangible or intangible, which are subject to the
priority and perfection of security interest provisions of the
Uniform Corizercial Code or any similar and applicable 1law,
statute, code. or other governing body of law. Therefore, to
secure the piynent by Mortgagor of Mortgagor’s Liabilities and the
performance by lortgagor of Mortgagor’s Obligations, Mortgagor
hereby grants to Mortgagee a security interest in the Mortgaged
Property and Mo-.gaaor does hereby set over, assign, and transfer
to Mortgagee all of :he Leases and Rents subject to the terms and
conditions of this #Hoctgage.

2.3 Mortgagor, wvithin ten (10) days after request by
Mortgagee therefor, will/certify, in writing, to Mortgagee, or to
any proposed assignee ot inis Mortgage, the amount of principal
and (to the best of Mortgagzr‘s knowledge) interest then owing and
unpaid under the Note and ‘vhether Mortgagor has or asserts any
offsets or defenses thereto.

2.4 Mortgagor, immediately  upon reguest by Mortgagee at
Mortgagor’s sole expense, will or «jll cause to be made, executed
and delivered to Mortgagee, in foip and substance acceptable to
Mortgagee, all "Documents" (as hereinufter defined) that Mortgagee
is reasonably advised are and/or reasonably deems necessary or
appropriate to avidence, document oi corclude the transactions
described in and/or contemplated by this /{ortgage, the Note or the
Other Agreements or reyuired to perfect o> <~ontinue perfected, as
valid encumbrances, the encumbrances grant.oid herein or in the
Other Agreements by or for Hortgagor to _Accrtgagee upon the
Mortgaged Property. As used in this Paragrapb, "Documents” means
any mortgage, deed of trust or similar instrumeni, assignment of
leases, assighment of rents, note, security agreament, financing
statement, assignment of insurance, loss payable clause, mortgage
title insurance policy, 1letters of opinion, estoupel letter,
insurance certificate, appraisal, survey and any otler similar
such agreements or documents.

3. COVENANTS AND REPRESENTATIONS

3.1 Mortgagor covenants with and represents to Mortgagee as
follows:

(1) Mortgagor promptly will pay, or cause to be paid,
when due or declared due, Mortgagor‘’s Liabilities and promptly,
fully and faithfully will perform, discharge, observe and comply
with each and all of Mortgagor'’s Obligations.

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

(iii) The execution, delivery and performance by
Mortgagor or its beneficiary of and under this Mortgage, the Note
and the Other Agreements does not and will not constitute a
vioclation of any applicable law and does not and wiil hot conflict
with or result in a default or breach of or under, or at
acceleration of any obligation arising, existing or created by or
under any agreement, instrument, document, wmortgage, deed, trust
deed, note, judgment, order, award, decree or other restriction to
which Mortgagor or any of the Mortgaged Property is or hereafter
shali bscome a party, or by which Mortgagor or any of the
Mortgages- Property is or hereafter shall become bound, or any law
or requlstory provision now or hereafter affecting Mortgagor or
any of tho Hortgaged Property.

(iv} ¥ The various other data and information relating to
the Mortgaged’ Froperty and the operation and business thereof
heretofore and’  from time to time hereafter delivered by or for
Mortgagor to Murtgagee are and shall be correct, complete and
accurate in all maters’al respects.

{v) Mortgagor or its beneficiary shall timely file all
federal, state and ocher governmental tax and similar returns
which Mortgagor or its berpaficiary is required by law to file with
respect to the Mortgaged [“Zroperty and the operation and business
thereof. All taxes and ovao-r sums which are shown to be payable
under such returns shall be timely and fully paid, and Mortgagor
or its beneficiary shall mainlain adeguate reserves in amount to
fully pay all such liabilities vhich hereafter may accrue.

{vi) All of the Leases ar“ or shall be genuine, in all
respects that they purport to re, free of set-offs, valid
counterclaims or disputes and valid ard enforceable in accordance
with their terms;:; all parties tc the (zases have and shall have
the capacity to contract thereunder: a:ld except for security
deposits and rent being paid in advance monthly on the first day
of each month provided for under the 1s2se, and revealed by
Mortgagor to Mortgagee in writing, no advarce.. payments have been
or shall be made thereunder.

(vii) There is no litigation, action, cldaim or proceeding
pending or (to the best of Mortgagor’s knowledge) -threatened which
might, in any way, manner or respect, materialiy and adversely
affect the Mortgaged Property, the operation or ke business
thereof, Mortgagee’s encunmbrances thereon, the collectibility of
the Note, the ability of Mortgagor to repay the Ncce, or the

financial condition of the Mortgaged Property or the operscvion or
business thereof.

(viii) Mortgagor and the Mortgaged Property possess and
hold and shall maintain adequate properties, interests in
properties, leases, licenses, franchises, rights and governmental
and other permits, certificates, consents and approvals to conduct
and operate the business of the Mortgaged Property. None cof the
foregoing contain or shall contain any term or condition that is
different than those of the foregoing possessed or held by other
parties conducting or operating a similar business.
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(ix) There does not exist and hereafter there shall not
arise any default or breach of or under any agreement, instrument
or document for borrowed mcney by which Mortgagor or the Mortgaged
Property is bound or obligated.

(X} The location, existence and use of the Premises and
the Equipment are and shall remain in compliance with all
applicable laws, rules, ordirances and regulations, including, but
not limited to, building and zoninhg laws, and all covenants and

restrictions of record.

{xt) Mortgagor is and shall remain in peaceful
possession of and will forever defend the Mortgaged Property from
and against any and all claims thzreon or thereto of any and all

parties.

(xii) Mortgagor will save and hold Mcrtgagee harmless of
and from. any and all damage, lecss, cost and expense, including,
but not _limited to, reasonable attorneys’ fees, costs and
expenses, ‘ncurred by reascn of or arising from or on account of
or in conrection with any suit or proceeding, threatened, filed
and/or pendil.g, in or to which Mortgagee is or may become or may
have to becow” .a party by reason of, or arising from, or on
account of, or  in connection with Mortgagor’s Liabilities, this
Mortgage, the Noze= or the Other Agreements.

(xiil) Theirs sre no materials presently located in or near
the Premises which ‘unfar federal, state or local law, statute,
ordinance or regulation, or administrative or court order or
decree, or private agirewment require special handling in use,
generation, storage, trzzatment or disposal. Such materials
include, but are not 1lipiZed to asbestos, urea formaldehyde
insulation, paint contairing 1lead, equipment which contain
dielectric fluid containing 1lrvels of polychylorinated biphenyls
in excess of approved maximum levels. The Prenmises are not now
being used, nor has it ever (been used in the past for any
activities involving the use, gerieration, storage, treatment or
disposal of any such materials, nor »ill Hortgagor place or permit
to be placed any such materials on or riear the Premises.

3.2 Mortgagor covenants with aud ra2presents to Mortgagee
that Mortgagor is lawfully seized, possessed and the owner of and
has good and indefeasible, marketable I{-e-simple title to the
Mortgaged Property, free and clear of debts, exceptions, security
interests, assessments, and all other types of encumbrances
(hereinafter referred to as the "Encumbran~.=3" except those
matters of record approved by Mcrtgagee, ("Peruitted exceptions”)
and shown on Exhibit B attached hereto and made & part hereof.

3.3 Mortgagor covenants with and represents to dzortgagee as
follows:

(i) Mortgagor will not change the use or chirsater of
or abandon the Mortgaged Property and at all times hereafter shall
Xeep the Mortgaged Property in good condition and repzir and will
not ccmmit or suffer waste and will make all necessary repairs,
replacements and rernewals (including the replacement of any items
of the Equipment) to the Mortgaged Property sc¢ that the value and
operating efficiency thereof shall at all times hereafter be
maintained and preserved. Mortgagor shall not remove any fixture
or demclish any building or improvement located in or on the
Premises. Mortgagor shall pay for and complete, within a
reasonable time, any building or improvement at ary time in the
process of erection upon the Premises, shall refrain from
impairing or diminishing the value of the Mortgaged Property and
shall make no material alterations to the Mortgaged Property which
in the opinion of Mortgagee diminishes its value, and promptly
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shall repair, restore or rebuild any building or improvement now
or hereafter on the Premises which may become damaged or
destroyed. Mcrtgagor shall comply with all requirements of law
and all municipal ordinances governing the Mortgaged Property and
the use thereof. Mortgagor shall permit Mortgagee, and its
agents, upon demand, to have access to, and to inspect the
Mortgaged Property at all reasonable times.

(ii) Mortgagor promptly shall pay and discharge, as and
when due and payable, before any penalty attaches, all charges,
impositions, levies, assessments and taxes (whether general,
special or otherwise), water charges, sewer service charges and
all other municipal or governmental charges impositions, levys,
assessments and taxes of any kind or nature that may be at any
time levied, assessed or imposed upon or against the Mortgaged
Property, or any part theveof, and shall deliver to Mortgagee
promptiy. upon request duplicate receipts evidencing payment
thereof it least ten (10) days before delinquency. To prevent
default hereunder, and so long as Mortgager is not in default
hereunder, 'v.nder the Note or the Other Agreements, in the event of
a disputed’ ~lizrge, imposition, levy, claim, demand, assessment or
lien, Mortgagcees. shall be permitted te contest same so long as
Mortgagor shali (A) contest, in good faith and at its sole cost
and expense, th¢ a¥istence, amount or validity of any such charge,
imposition, 1levy, c¢laim, demand, assessment or lien which, if
unpaid, might result in or permit the creation of a lien on the
Mortgaged Property, ly appropriate legal proceedings which shall
operate during the pencderncy thereof to prevent (1) the collection
or other realization uvvon said charge, imposition, levy, claim,
demand, assessment or 1lier, (2) the sale, forfeiture or loss of
any part of the Mortgagecd Property to satisfy the same or pay
damages on account thereof,  7nd (3) any interference with the use
or occupancy of the Mortgaged Property or any part thareof, (B)
give written notice to Mortgagce Df the intention of Mortgagor to
proceed with a contest, such =rotice to specify the nature and
amount of the charge, imposition, Jdevy, claim, demand, assessment
or lien to be contested, as may be #ppropriate, and (C) post with
Mortgagee or with a title insureaace company licensed to do
business in 1Illinecis and reasonabiy /| acceptable to Mortgagee
security acceptable to bond over such/ charge, imposition, levy,
claim, demand, assesspment or iien. upon payment in full
performance, settlement, release or other complete discharge or
satisfaction of the charge, imposition, . laovy, claim, demand,
assessment or lien that has been contested ac provided herein, any
balance of the funds deposited as provided hersin as a condition
tc the right to prosecute such contest and not utilized in
effecting such payment shall be paid to Mortgagor (without
interest if posted by Mortgagor). Mortgager agress that each
contest hereunder shall be promptly prosecuted t> a final
conclusion or the aobligation shall be paid. Mortgyago: further
agrees to pay, and save Mortgagee harmless against, auv and all
losses, judgments, decrees and costs (including all altorneys’
fees and expenses) in connection with any such contest aad will
promptly with the final settlement, compromise or determination of
such contest, fully pay and discharge the amounts which ray be
levied, assessed, charged or irmposed or be determined to be
payable therein or in connection therewith, together with
penalties, fines, interests, costs and expenses thereof or i
connection therewith, and perform all acts the performance o:
which shall be ordered or decreed as a result thereof. No sucl
contest shall subject Mortgagee to the risk of any loss, damage,
civil liability or criminal 1liability. In the event Mortgagor
shall fail to contest the validity of any charge, imposition levy,
claim, demand, assessment, or lien and give security to Mortgagee
or a title insurance company, as aforesaid, to insure paynent
thereof as hereinabove permitted, or having comnenced to contest
the same and having given such security, shall fail to prosecute
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such contest with diligence, or shall fail to have the sanme
released and satisfy any judgment rendered thereon, then Mortgagee
may, at its election (but shall not be required to do so), remove
or discharge the sare by paying said charge, imposition, levy,
claim, demand, assessment or lien, or at judyment resulting
therefrom, in full without obligation to verify the validity
thereof (or, in its sole and absolute discretion, to settle or
compromise the same), and any amounts advanced by Mortgagee for
such purposes shall be an additional indebtedness due under the
Note and secured hereby and due Mortgagee and payable immediately
upon demand, with interest thereon at the Default Interest as
defined in the Note. If Mortgagee is required by legislative
enactment or judicial decision to pay the United States of
America, the State of Illincis or any political subdivision
thereof, any charge, imposition, assessment, levy or tax on the
Mortgagaed Property (or on any interest therein), this Mortgage,
the Ccner Agreements or Mortgagor’s Liabilities, all of
Mortgagcecr’s Liabilities shall become and be due and payable, at
the elestion of Mortgagee, sixty (60) days after the mailing of
notice of_ such election to Mortgagor; provided, however, said
election ad right to elect will be unavailing and this Mortgage,
the Note anua the Other Agreements will be and remain in full force
and effect cs’~though said law had not been enacted or said
decision had ‘nr't been rendered if, notwithstanding such law or
decision, Mortgagor lawfully may pay such charge, imposition,
assessment, levy o> tax to or for Mortgagee and does, in fact,
pay, when payable, /such charge, imposition, assessment, levy or
tax. Notwithstanding the foregoing, Mertgagor shall have no
obligation to pay an' 1ncome or profit tax that is or may be
imposed upon Mortgagee.. 2z a consequence of its general business
activities, including the receipt of interest or other charges
under the Note, this Mortgace and the Other Agreements. If at any
time the United States of 2-crica shall require internal revenue
stamps to be affixed to this -Mortgage, the Note or the Other
Agreements, Mortgagor will pay for the same, together with any
interest or penalties imposed 1ii/cnnnection therewith.

(iii) Mortgagor shall ke=% -the Mortgaged Property free
and clear of all Encumbrances (incleding, but not 1limitad to,
mechanics liens ancd other similar liers or claims for liens) of
any and every kind and nature, except tliose described in Paragraph
3.2 above, shall promptly pay or cause to be paid, as and when due
and payable or when declared due and pavalle, any indebtedness
which may become or be secured by suchi’ an Encumbrance and,
immediately upon request by Mortgagee, shali- Fa)iver to Mortgagee
evidence satisfactory to Mortgagee of the pay=aent and discharge

thereof. To prevent default hereunder, and sc lang as Mortgagor
is not in default hereunder, under the HNote or the Other
Agreements, Mortgagor may indemnify Mortgagee, iy suitable

performance bond or title insurance endorsement, or . by another
means reasonably acceptablie to Mortgagee, against lo4s by reason
of such an Encumbrance which Mortgagor may desire, in ‘geod faith,
tc contest, and Mortgagor shall comply with the provisions of
3.3(ii) hereof relative to contesting charges, liens, etc. VIf, in
accordance with the terms o¢f this Mortgage, Mortgagee mnakes
payment of any such Encumbrance. Mortgagee shall be subrogated to
the rights of such claimant notwithstanding that the encumbrances
may be released of record.

{iv) Mortgagor shall not, at any time or times
hereafter, pledge, hypothecate or otherwise encumber all or argy
portion of the Mortgaged Property or Mortgagor’s interest therein,
nor shall the beneficiary of Mortgagor pledge, hypothecate or
encumber all or any portion of its beneficial interest in
Mortgagor, nor shall any general partner or general partners of
the beneficiary of Mortgager, or of Fifield Coppanies, Ltd.
pledge, hypothecate or otherwise encumber all or any portion of
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its or their general partnership interests in said beneficiary of
Mortgagor, or of Fifield Companies, Ltd. ("Fifieid"). Without the
prior written consent of Mortgagee, Mortgagor shall not sell)l or
otherwise transfer all or any portion of the Mortgaged Property or
Mortgagor’s interest therein, nor shall the beneficiary of Mort-
gagor, sell or otherwise transfer all or any portion of its bene-
ficial interest in Mortgagor, nor shall any general partner of the
beneficiary of Mortgagor or of Fifield sell or otherwise transfer
all or any portion of its or their general partnership interests
in the beneficiary of Mortgagor, or in Fifield, nor shall Fifield
cease to be a controlling general partner of the beneficiary of
Mortgagor. Notwithstanding anythirg to the contrary contained
herein, (i) all or any part of the gensral partners’ interests in
Fifield may be sold or otherwise transferred among the existing
aeneral partners of Fifield, provided that either Steven Fifield
or Erikx Moskowitz retains a controliing interest in Fifield and
(ii) new general partners may be admitted to Fifield, provided
that {&)-such new partner’s interest in Fifield does not exceed 5%
of the gereral partnership interests in Fifield, (b) such new
partner 1iG an employee or professional consultant of Fifield and
(c) such riew partner is not required to make any monetary
contribution Lo become a general partner of Fifield.

(v) ALY present and future items of fixtures,
equipment, furnistings or other tangible personal property owned
by Mortgagor (whethzi or not constituting a part of the Mortgaged
Property) related or riecessary to or used or usable in connection
with any present or Suture building or improvement on the
Premises, or the operation or business thereof, are and will be
owned free and clear of “all Encumbrances except those permitted in
Paragraph 3.2 above and. MMortgagor will mnot acquire any such
property subject to any Encumbrance except those Encunbrances
permitted in Paragraph 3.2¢ apove. Within five (5) days after
request by Mortgagee, Mortgagos will execute and deliver to
Mortgagee a security agreement and financing statement, in form
and substance acceptable to Mortgacee, covering all such property.

(vi) With respect to ths ‘Mortgaged Property and the
operation and business thereof, Mortgagsr will keep or cause to be
kept proper books and records. prepared in accordance with
generally accepted accounting princizries consistently applied.
Mortgagee shall have the right to examindg said books and records
at any time or times hereafter upon a=m2nd, but only during
customary business hours. Within ninety (%7) days after the end
of each fiscal year hereafter of the operaticn ard business of the
Mortgaged Property, Mortgagor shall deliver to )iortgagee an annual
operating statement of income and expenses and ar, annual balance
sheet of assets and liabilities of said operation and business for
the fiscal year just ended, which statement must De signed and
certified as true, correct and accurate by Mortgajor. .or by the
general partner of the beneficiary or beneficiaries of nortgagor.
Within thirty (30) days after the end of each quarter heilesafter of
the cperation and business of the Mortgaged Property, (Mortgagor
shall deliver to Mortgagee a gquarterly operating statc¢ient of
income and expenses and a quarterly balance sheet of assets and
liabilities of said operation and business for the quarter just
ended, which statement must be signed and certified as true,
correct and accurate by Mortgagor or by the managing general
partner of the beneficiary of Mortgagor.

3.4 If Mortgagor, Iimmediately after written demand from
Mortgagee: shall neglect or refuse to keep the Mortgaged Property
in good operating condition and repair or to replace or maintain
the same as herein agreed: or shall fail to pay the premiums for
the insurance which is required to be maintained hereunder, shall
fail to pay and discharge all Encumbrances as herein agreed, or
otherwise defaults in the performance of Mortgagor’s Obligations,
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Mortgagee, at its sole election, at least ten (10) days after
written demand may cause such repairs or replacements to be 3ade,
obtain such insurance, pay such Encumbrances or perform such
Obligations. Any amounts paid by Mortgagee in taking such action,
together with interest thereon at the Default Interest Rate, as
defined in the Hote, from the date of Mortgagee’s payment thereof
until repaid by Mortgagor to Mortgagee, shall be due and payable
by Mortgagor to Mortgagee upon deaand, and, until paid, shall
constitute a part of Mortgagor’s Liabilities secured by this
Mortgage. Notwithstanding the foregeoing, such advances by
Mortgagee shall not be deemed to relieve Mortgagor from any
default hereunder or impair any right or remedy consequent
thereon. The exercise of the right to take such action shall be
optional with Mortgagee and not obligatory upon Mortgagee and
Mortgagee shall not in any case be liable to Mortgagor for failure
or refusal to exercise any such right. In making any payments
pursusa:it) to the exercise of any such right, Mortgagee may raly
upon any bills delivared to it by Mortgagor or any such payee and
shall nrnor- be liable for any failure to make payments in any
amounts ctX:»r than as set forth in any such bills.

1.5 Noliwithstanding anything contained herein, Mortgagee
shall not be_ o%uligated to perform or discharge, and does not
hereby undertake to perform or discharge, any obligation, duty or
liability of Mcrigagor, whether hereunder, under any of the Leases
affecting the MortJjaged Property, under any contract relating to
the Mortgaged Propec’ry or otherwise, and Mortgagor shall and does
hereby agree to indemrify against and hold Mortgagee harmless of
and from: any and all liability, loss or damage which Mortgagee
may incur under or with respect to any portion of rights
hereunder; and any and all <laims and demands whatsoever which may
be asserted against it by  leason of any alleged okligation or
undertaking on its part to gerform or discharge any of the terms,
covenants or agreements contained in any of the contracts,
documents or instruments affecting any portion of the Mortgaged
Property or affecting any righ:ts of the Mcrtgagor thereto.
Mortgagee shall not have responsibility for the control, care,
management, or repair of tha Mortgrosd Property or be responsible
or liable for any negligence in the puriagement, operation, upkeep,
repair or control of the Mortgaged Plroperty or be responsible or
liable for any negligence in the maiager~nt, operation, upkeep,
repair or control of the Mortgaged Property resulting in loss or
injury or death to any tenant, licensee;, ~employee, stranger or
other person. No liability shall be enforc:d or asserted against
Mortgagee in its exercise of the powers here’n granted to it,
unless caused by Mortgagee’s intentional or wil/ctul misconduct and
Mortgagoi expressly waives and releases any (such liability.
Should Mortgagee incur any such liability, loss.or damage under
any of the leases affecting the premises or unde; cr by reason
hereof, or in the defense of any claims or deman?s; Mortgagor
agrees to reimburse Mortgagee immediately upon demand ‘for the full
amount thereof, including costs, expenses and attorneys’ iees.

3.6 Mortgagor and Mortgagee acknowledge and agree thal in no
event shall Mortgagee be deemed to be a partner or joint venturer
with Mortgagor or any beneficiary of Mortgagor. Without
limitation of the foregoing, Mortgagee shall not be deemed to be
such a partner or joint venturer on account of its becoming a
mcrtgagee in possession or exercising any rights pursuant to this
Mortgage or pursuant to any other linstrument or document
evidencing eor securing any of the indebtedness secured hereby, or
otherwise.
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4. TAXES, INSURANCE AND CONDEMNATION

4.1 (A) Mortgagor, at all times, shall keep and maintain
the Mortgaged Property fully insured {(without co-insurance)
against loss or damage by, or abatement of rental income resulting
from, fire ana extended coverage, malicious mischief and
vandalism, and such other hazards, casualties and contingencies as
Mortgagee, from time to time, may require in conmpanies, form,
amounts and for such periods as is satisfactory to Mortgagee, but,
in any event, for not less than the greater of the outstanding
principal balance of the Note and the full replacement value of
the Mortgaged Property, and all completed improvements, fixtures
and equipment from time to time con the Land, without deduction for
depreciation. Without limiting the generality of the foregoing,
such policies shall include:

(1) Fire and other casualty insurance on an "all
risk” basis for 100% of the insurable value of the improvements on
the Land /acainst leoss or damage by fire or other casualty, with
extended <overage, n»x," "C" and %U" coverage, vandalism and
malicious ‘afschief coverage, bearing replacement cost and agreed
amount endorseasnts;

(ii) Comprehensive general 1liability insurance in
an amount not less *han $2,000,000 fcr injury to or death of cone
person and $5,000,000~ for injury to or death of more than one
person; and

(iii) Boiler and Machinery Insurance when such
fixtures and equipment, if any, are connected and ready for use.

Notwithstanding the IJregoing to the contrary, during the
existence of the Senior Loan, insurance acceptable to Serior
Lender thereunder shall be accepvable to Mortgagee.

All such policies and renewals thereof (hereinafter referred
to as the "“policies") shall contain, in form and substance
acceptable to Mortgagee, standard unrtgagee loss payable clauses
naming Mortgagee as "Mortgagee"™, as wei1l as a standard waiver of
subrogation endorsement and a "Repliczment Cost Endorsement™
together with an "agreed amount endorsement™ sufficient to prevent
Mortgagor from being deemed a co-insurer and shall be delivered,
as issued, to Mortgagee, with premiums therefor paid in full by
Mortgagor. Mortgagor shall also keep (N1 _ effect rent loss
insurance and/or business interrupticn insuranze. All policies
shall provide that they are non-cancellable by che’ insurer without
first giving at least thirty {30) days prior written notice to
Mortgagee of any intended cancellation. Mortgagrr will give
immediate written notice to Mortgagee of any loss or damage to the
Mortgaged Property caused by any casualty. In case ~f. policies
about to expire, Mortgagor will deliver to and depesit with
Mortgagee renewal policies not less than ten (10) days/ prior to
the respective dates of expiration. Mortgagor will delijirer and
deposit with Mortgagee receipts for the payment of the <current
annual premiums on all policies. In the event of foreclosure of
this Mortgage or assignment herecof by Mortgagee or transfer of
title to the Mortgaged Property in extinguishment of Mortgagor’s
Liabilities, all right, title ard interest of Mortgagor in and to
any policies then in force shall pass to the purchaser, grantee or
assignee.

(B) (i) In case of loss or damage by fire or other
casualty, full power is hereby conferred on Mortgagee, subject
however, to the rights of Senior Lender under the Senior Loan:
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(a) to settle and compromise all claims jointly
with Mortgagor (if Mortgagor is permitted under the
Senior Loan to jointly settle and compromise said claims
with Senior Lender): under all policies;

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

(c) to execute, jointly with Mortgagor (if
Mortgagor is permitted under the Senior Loan to so
jointly execute with Senior Lender), any proofs of loss,
notices or other instruments in connection with all
claims under all policies:; and

(@) to assign all policies to any holder of
Mortgagor’s Liabilities or to the grantes of the
Mort¢aged Property in the event of the foreclosure of
this Mortgage or other transfer of title to the

Mortgaged Property.

(ii) The Mortgagee, shall have the option of
determining vacther the insurance proceeds in excess of $25,000.00
shall be applied in reduction of the Mortgagor’s Liabilities,
whether due or Jict, or be held to Mortgagee without any allowance
of interest and used to reimburse Mortgagor for the cost of
rebuilding or restcration of buildings or improvements on the
Land. Notwithstarding the foregoing, if such rebuilding or
restoration can be rompleted within a reascnable time, as
determined by Mortgagee, and provided there is no uncured default
hereunder or under the JNste, Other Agreements, Senior Note or any
instruments evidencing cr/ _securing the Senior HNote, the proceeds
shall be applied to rebuild’ or restore the ipprovements on the
Land. If, subject to the fliiregoing, Mortgagee elects to make the
proceeds available for rebuilsing or restoration, such proceeds
shall be made available in tte aanner and under conditions that
Mortgagee may require, including /out not limited to the following:

{a) before Mortgaicr commences such alteration,
reconstruction, repair or restoration plans and
specifications therefor, pirpared by a iicensed engineer
or architect reasonably satisiactory to Mortgagece shall
be submitted to Mortgagee for wiitten approval;

(b) an estimate of the cos’ of the proposed work,
certified to by said architect or enzineer;

(c} satisfactory evidence of sufficient
contractor’s comprehensive general 1liability insurance
covering the Mortgaged Property, riortgagor and
Mortgagee, together with such builder’s  risk insurance
as shall reasonably be required by Mortgagee;

(4) a performance and payment bond (reasonably
satisfactory in form and substance to Mortgagese;

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

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

cost;

(g9) Mortgagor shall diligently pursue the
alteration, reconstruction, repair or restoration of the
Mortgaged Property, or such portion thereof as shall
have been damaged, in a good and workmanlike manner
using only high guality workmen and material. The
buildings and improvements shall be so restored or
rebuilt so0o as to bpe of at least egual value and
substantially the same character as prior to such dawage

or destruction:

(h) The Depositary shall pay out construction
funds from time to time on the written direction of the
Mortgagee provided that the Depositary and Mortgagee
shall first be furnished with such waivers of lien,
contractors and subcontractors sworn statements and such
Liher evidence of cost and payments as they reguire so
¢bs*r they can verify that %the amounts disbursed from
tise to time are represented by completed and in-place
work, and that said work is free aAand clear of possible
mechanjcs’ or materialmen’s liens:

(i) o payment made prior to the completion the
work shaii exceed ninety percent (903%) of the value of
the work comricted and in place from time to time and at
all times, the undisbursed balance remaining in the
hands of the vVzpositary shall be at least sufficient to
pay for the casT, of completion of the work free and
clear of liens:; ~sry deficiency from time to time shali
be paid into the Depositary by Mortgagor immediately
after written regquest therefor:;

(» Mortgagee snall be reimbursed from the

proceeds, or by Morigagor for costs incurred by
Mortgagee with respect to _aaking the proceeds available
for rebuilding or restoratjor.. Mortgagor shall pay all
costs and fees of the Depositary, if any:; and

(k) Any surplus insurance plroceeds remaining with
the Depositary after payment of svch cost of alteration,
reconstruction, repair or restoration, shall be paid
first on a dollar-for-dollar basis, t< the Mortgagor to
the extent Mortgagor theretofore had deposited its own
funds on account of such work with the Tepositary, and
the balance, 3if any, tc be paid, at -the election of
Mortgagee as a payment on account of the Mortgagor’s
Liabilities, or to Mortgagor.

{C) Mortgagor shall pay ippediately whern ~due and
payable and prior to the date when the same shail  becone
delinguent, all general and special taxes, special asseousnment,
water charges, sewer services charges and other taxes, fees, liens
and charges now or hereafter levied or assessed or charged against
the Mortgaged Property or any part thereof or any improvements
thereon, including those heretofore due and to furnish Mortgagee
with the original or duplicate receipts therefore.

4.2 (i) The Mortgagor immediately upon obtaining knowledge
of the institution of any proceeding for the condemnation of the
Mortgaged Property, or any portion thereof, shall notify Mortgagee
of the pendency thereof. All awards now or hereafter made by any
public or gquasi-public authority to or for the benefit of
Mortgagor in any way, manner or respect affecting, arising from or
relating to the Mortgaged Property, or any portion thereof, by
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virtue of an exercise of the right of eminent domain by such
authority (including, but not limited to, any award for taking
title, possession or right of access to a public way, or for any
change of grade of streets affecting the Mortgaged Property)
hereby are assigned to the Mortgagee as additional security for
the payment of Mortgagor’s Liabilities subject to the rights
of Senicr Lender under the Senior Loan (and for such purpose,
Mortgagor hereby grants to Mortgagee a security interest therein).

(ii) Subject to the rights of Senior Lender under the
Senicr Loan, Mortgagee may at its option, commence, appear in and
prosecute in its own name, any action or make any compromise or
settlement, in connection with such condemnation, taking under the
power of eminent domain or sale in lieu thereof. Mortgagee shall
and hereby is authorized, directed and empowered to collect and
receive  the proceeds of any such awards from the autheorities
making' ithe same and to give proper receipts therefor (in
Mortgagor’s name, in Mortgagee’s name or in both names), and (a)
shall use the same, or any part thereof, to replace, repair or
restore axy or all of the Mortgaged Property to a condition
satisfactory to Mortgagee, subject to the conditions and the
procedure to b2 used with respect to the use of insurance proceeds
as provided ir’ Faragraph 4.1(B) hereof, with the balance thereof,
if any, to be G4pplied to Mortgagor‘’s Liabilities, whether or not
matured and witiiout affecting the amount or time of subsequent
installment payment.s required to be made by Mortgagor to Mortgagee
under *“he Note, oiterwise (b) such proceeds shall be used to
reduce the Mortgagol's Liabilities. Notwithstanding the
foregoing, in the even: the condemnation or taking is such that it
would not be economically feasible, in the opinion of Mortgagee to
restore or rebuild, the nrocess of the award shall be used to

reduce the Mortgagor’s Liatalities.

(iiji) Mortgagor, immedi:itely upon reguest by Mortgagee,
shall make, execute and deliver and/or cause to be made, executed
and deliversd to and/or for the b:nefit of Mortgagee any and all
assignments and other instruments (sufficient to assign, and cause
the payment directly to Mortgagee nf) all such awards, free and
clear of all Encumbrances except those Encumbrances permitted in
Paragraph 3.2 above. Notwithstanding any taking by eminent
domain, alteration of the grade of any sticet or other injury to
or decrease in value of the Mortgaged Plroparty by any public eor
quasi-public authority or corporation, Morigsgor shall continue to
pay all of the Mortgagor’s Liabilities, ‘ar_ and when due and
payable, until any such award or payment shali liave been actually
received by Mortgagee, and any reducticr in Mortgagor'’s
Liabilities resulting from the application by Mortgagee of such
award or payment as herein set forth shall be decwed to take
cffect only on the date of such receipt. If, prior to the receipt
by Mortgagee of such award or payment, the Mortgzyrd. Property
shall have been sold on foreclosure of this Mortgage  Mortgagee
shall have the right to receive such award or paymerc, to the
extent of any deficiency found to be due upon such s2)=. with
legal interest therecn, and of the reasorable attorney:s’’ fees,
costs, expenses and disbursements incurred by Mortgagee in
connection with the collection of such award or payment.

4.3 (i) Upon request of Mortgagee, Mortgagor shall deposit
with Mortgagee on the first (1lst) day of each month thereafter
until Mortgagor’s Liabilities agree fully pzid, a sum equal to
one-twelfth (1712) of (a) one hundred and fifteen percent (115%)
of the total annual impositions, levies, taxes and assessments
arising with respect to the Mortgaged Property for the most recent
ascertainable tax year and (b) the total amount ©f annual premiums
for all policies reguired to ke obtained and maintained by
Mortgagor pursuant to this Mortgage with respect to the Mortgaged
Property. Subiect to the provisions of this Paragraph and

vST68SLH




UNOFFICIAL COPY




UNOFFICIAL COPY;

provided that Mortgagor is not then in default in the timely
payment of any installment of principal, interest or other monies
due or declared due under the Hote and an Event of Default does
not exist under this Mortgage, or the Other Agreements, after
written notice from Mortgagor, Mortgagee shall pay, when and to
whom due and payable under appiicable contracts or law, to any
including the date upon which the final installment payment of
principal and interest on the Note is due and payable, to the
extent only of funds so deposited by Mortgagor, all of the
aforesaid impositions, levies, taxes and assessments.
Notwithstanding the foregeoing, Mortgagee does not hereby assumrme
any of Mortgagor’s obligations under said contracts or laws to
make such payments and nothing contained herein, in the Note or
the Other Agreements shall require Mortgagee to perform any such
cbligations of Mortgagor except for the making of the aforesaid
paymen*s in accordance with the subject to the above specified
terms. Upon occurrence of a default under the Note, this
Mortgage,” or the Other Agreements, Mortgagee shall not be
obligater. to make such payments, but, at its sole election and in
its sole discretion, may make any or all of such payments.

(ii)/ .If the deposits reguired by Sub-Paragraph (i) above
and, if applicable, Sub-Paragraph (iii) and (iv) below, are
insufficient ¢c¢ . pay the impositions, levies, taxes and/or
assessments and/or premiums for which they are provided, on or
befcre thirty {3(). Tays before the same shall become due and
payable Mortgager ranall deposit with HMortgagee such additional
monies as are necessary Lo pay, in full, such obligations.

fi1i) If requestad by Mortgagee, Mortgagor concurrently
with the disbursement oI/ thn loan evidenced by the Note, shall
deposit with Mortgagee an ar~unt of money, which together with the
aggregate of the monthly depo=its to be made pursuant to Sub-
Paragraph (i) (a) above, shall be sufficient to pay, in full, the
total annual impositions, levics, taxes and assessnents estimated
by Mortgagee to become due ans . payable with respect to the
Mortgaged Property for the currert tax year not yet due and
pavyable. Mortgagee shall hold suchk deposit without interest and
shail use the same to pay, when due, any installments of such
obligations (general, special or othervise) next coming due.

(iv) If recquested by Mortgagee, Mcortgagor, concurrently
with the disbursement of the lcan evidence2 by the Note, shall
deposit with Mortgagee an amount of mcney, which together with the
aggregate of the monthly deposits to b¢ ‘made pursuant to
SubParagraph (i) {b} above becoming due prior tc¢ the date on which
the next annual insurance premium payments become due and payable,
shall equal one hundred and fifteen percent (1:i5%;  of the most
recent total annual insurance premium paymrents.

{(v) Upon the occurrence of an Event .ol Default
hereunder, Mortgagee, at its option and in its sole discretion,
may apply any meonies held pursuant to Sub-Paragraph (i)} and (iii)
above on account of any of Mortgagor’s Liabilities, in such order
or priority as Mortgagee may elect.

(vi) Upon payment, in full, of Mortgagor’s Liabilities,
Mortgagee shall deliver anry remaining of the aforesaid deposits to
Mortgagor or the then owner of the Mortgaged Property.

{vii) All cf the aforesaid deposits hereby are pledgedqd,
as additional security for the payment of Mortgagor’s Liabilities
(and for such purpose, Mortgagor hereby grants to Mortgagee a
security interest therein), to be applied by Mortgagee for the
purposes hereinabove set forth and shall no:t be subject to the
control of Mortgagor; provided, however, that Mortgagor shall not
be lijiable for failure to pay, when due, any such impositions,
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levies, taxes or assessments or premiums unless Mortgagor, prior
to the occurrence of an Event of Default, shall have requested
Mortgagee, in writing, to pay the same and delivered to Mortgagee
appropriate evidence of bills therefor.

(viii) Notwithstanding the foregoing, in no event shall
Mortgagor be required to make any deposits provided for in this
paragraph 4.3 so long as Mortgagor is making equivalent deposits

to Senior lender.

5. LEASES AND RENTS

5.1 Subject to the rights of Senior Lender under the Senior
Loan, so long as there shall not have occurred an Event of Default
under this Mortgage, Mortgagor shall have the right to collect all
of the Rents arising from the Leases, or renewals thereof, and
shall 'hocid the same, in trust, to be applied first to the payment
of all ‘mrositions, levies, taxes, assessments and other charges
upon the . Mortgaged Property, secondly to the cost of the
maintenancs: of insurance policies upon the Mortgaged Property
required hercby, thirdly to the maintenance and repairs required
hererby and lasily to the payment of Mortgagor’s Lizbilities then
due and payable, before using any part of the Rents for any other
purposes.

5.2 In the evzrc of a default hereunder, any of Mortgagee’s
agents shall have the =ight to verify the validity, amount or any
other matter relatincg to any or all of the Leases, by mail,
telephone, telegraph or otherwise, in the name of Mortgagor,
Mortgagee, a nominee of Murtgagee or in any or all of said names.

5.3 Unless Mortgagee ‘rotifies Mortgagor thereof in writing
that it dispenses with any ‘one or more of the following
requirements, Mortgagor shall: (i) promptly upon Mortgagor’s
receipt of learning thereof, infoim Mortgagee, in writing, or any
assertion of any claims, offsets or counterclaims by any of the
obligors of the Leases; (ii) not pelmit or agree to any material
extension, compromise or settlement or make any material change or
modification of any kind or nature(cf or with respect to the
Leases or the terms thereof outsi2é the ordinary course of
Mortgagor’s business; and (iii) promptly upon Mortgagor’s receipt
or learning thereof, furnish to and i»form Mortgagee of ail
material adverse information relating ta) or affecting the
financial condition of any obligor of the Lecs&s.

5.4 wWithin fifteen (15) days after doeomand therefor by
Mortgagee, Mortgagor shall deliver to Mortgagee, in form and
substance acceptable to Mortgagee, a detailed aged trial balance
of all the Leases and such other matters and infornation relating

thereto as Mortgagee may request.

5.5 Upon the occurrence of an Event of Default under this
Mortgage subject to the rights oy Senior Lender under tle Senior
Loan:

(i) Immediately upon demand by Mortgagee, Mortgagor
shall deliver to Mortgagee the originals of the Leases, with
appropriate endorsement and/or other specific evidence of
assignment thereof to Mortgagee; which endorsement and/or
assignment shall be in form and substance acceptable to Mortgagee.

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

directly to Mortgagee.

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

under the Leases directly to Mortgagee.

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

(v) All of the foregoing payments and proceeds received
by HMortgajee shall be utilized by Mortgagee, at its sole election
and in 1c3 sole discretion, for any one or more of the following
purposes’ {a) to be held by Mortgagee as additional cocllateral
for the pavaesnt of Mortgagor’s Liabilities;: (b) to be applied to
Mortgagor’s  TLiabilities’ in such manner and fashion and to such
portions thecr<eof as Mortgagee, at its sole election, shall
determine; (c) .t be applied to such obligations of Mortgagor or
the Mortgaged Froperty or the operation or business thereof as
Mortgagee, at its sole election, shall determine appropriate or
warranted under the then existing circumstances; or (d) to be
remitted to Hortgagoc.

5.6 At the request of Senior Lender, Hortgagee agrees to
subordinate the lien of /ctiis Mortgage to any or all Leases that
Senior Lender shall requite. The cost of the preparation and
review by Mcrtgagee of any documentation required to effectuate
the subordination shall be paid for by Mortgagor and shall be
considered to be a part of Molrtuagor’s Liabilities and shall be
secured by this Mortgage.

6. DEFAJLT

6.1 The occurrence of any one’ Or more of the following
events shall constitute an "Event of Derau't"™ under this Mortgage:

(1) Failure of Mortgagor to pay, when due or declared
due, any of Mortgagor’s Liabilities, and . such failure shall
continue for five (5) days.

(ii) Failure of Mortgagor, within thirty (30) days after
notice, promptlyvy, fully and faithfully to sa':isfy, pertorm,
discharge, observe and comply with each and every ©Of Mortgagor’s
Obligations:; provided, however, if the failure Lv . {ts nature
cannot be cured within the thirty (30) day period arid Hortgagor
commences to cure such default within the thirty (30) -days and
thereafter diligently and in good faith pursues curing tle default
and actually cures the default within ninety (90) days afvar the
written notice, then the thirty (30) day period is so extended to
ninety (90) days.

{iii) A petition in bankruptcy is filed by or against
Mortgagor, the beneficiary of Mortgagor, or the general partner of
the beneficiary of Mortgagor, Steven D. Fifield or Erik Moskowitz
(and in the case of an involuntary petition in bankruptcy, such
petition is not discharged within 30 days of its filing), or a
custodian, receiver or trustee for any of the Mortgaged Property
is appointed, or if Mortgagor, the beneficiary of Mortgagor, or
the general partner of the beneficiary of Mortgagor, Steven D,
Fifield or Erik Moskowitz makes an assignment for the benefit of
creditors, or if it is or any of them are adjudged insolvent by
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any state of federal court of competent jurisdiction, or an
attachment or exacution is levied against any of the Mortgaged

Property.

(iv) A default occurs under the Senior Note or any of
the instruments evidencing or securing the Senior Note after the
expiration of any and all applicable grace periods therefor.

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

(i) Declare all of Mortgagor’s Liabilities immediately
due and ‘vayable and ccilect the same at once by foreclosure or
otherwise without notice of broken covenant or condition (and in
case of sich default and the exercise of such option, Mortgagor’s
1.iabilities 'shall bear interest, from the date of such default, at
the Defauli Lnterest Rate as defined in the Note).

(ii)  _Fnter upon and take immediate possession of the
Mortgaged Property, expel and remove any persons, goods or
chattels occupyinij or upon the same, receive all Rents, and issue
receipts therefor, _manage, control and operate the Mortgaged
Property as fully as Mortgagor might do if in possessjon thereof,
including without ILimitation, the making of all repairs and
replacements deemed necessary by Mortgagee and the leasing of the
same, or any part thereof, from time to tiee, and, after
deduction) of all reasonahle attorneys’ fees and all costs and
expenses incurred in the prolection, care, maintenance, management
and cperation of the Mortgag=d Property, apply the remaining net
income, if any, to Mortgagor’s- Liabilities. At the option of
Mortgagee, such entry and taking of possessicn shall be
accomplished either by actual enfry and possession or by written
notice served persosnally upon or.sant by registered mail to the
Mortgagor at the address of Moitynagor last appearing on the
records of Mortgagee. Mortgagor agrées. to surrender possession of
the Mortgaged Property to Mortgages immediately upon the
cccurrence of an Event of Default. I1f ‘Mortgagor shall remain in
physical possession of the Mortgagsd /roperty, or any part
thereof, after any such default, such poissession shall be as a
tenant of Mortgagee, and Mortgagor agrees To-pay to Mortgagee, or
to any receiver appointed as provided, below, After such default,
a reasonable monthly rental for the Mortgaged 2roperty or the part
thereof so occupied by the Mcrtgagor, to be appiied as provided
above in the first sentence of this Sub-Paragraph, and to be paiaq
in advance on the first day of each calendar menth, and, in
default of so doing, Mortgagor may be dispossessed by the usual
summary proceedings. In the event Mortgagor shall -sr vemain in
possession of all, or any part of, the Mortgaged Prorerty, said
reasonable monthly rental shall be in amounts established by
Mortgagee in its sole discretion. This covenant sYall be
effective irrespective of whether any foreclosure proceediny shall
have been instituted and irrespective of any application for, or
appointment of, a receiver.

(1ii) File one or more suits at law or in equity for the
foreclosure of this Mortgage or to collect Mortgagor’s
Liabilities. 1In the event of the commencement of any such suit by
Mortgagee, Mortgagee shall have the right, either before or after
sale, without notice and without requiring bond (notice and bond
being hereby waived), without regard to the solvency or insolvency
of Mortgagor at the time of application and without regard to the
then wvalue of the Mortgaged Property or whether the same is then
occupied, to make application for and cbtain the appecintment of a
receiver for the Mortgaged Property. Such receiver shall have the
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power to collact the Rents during the pendency of such suit and,
in case of a sale during the pendency of such suit and, in case of
a sale and a deficiency, during the full statutory period of
redemption, as well as during any further times when Mortgagor,
except for the intervention of such receiver, would be entitled to
collect the Rents, and shall have all other powers which may be
necessary or usual in such cases for the protection, possession,
control, management and operation of the Mortgaged Property. The
court before which such suit is pending may from time to time
authorize the receiver to apply the net income in his hands in
payment of, in whole or in part, Mortgagor’s Liabilities. In case
of a sale pursuant to foreclosure, the Premises may be sold as one

or more parcels.

(iv) Exercise any other remedies or rights permitted or
provided under or by the laws or decisions of the State in which
the Mcrstcaged Property is located (including all rights of a
secured party under the Uniform Commercial Code of the State of
Illinois), accruing to a mortgagee and/or secured party upon a
default by & nortgagor and/or debtor.

{v)  _“Sell the Mortgaged Property, either in whole or in
parcels, at publilis auction pursuant to the Statutes of the State
of Illinecis, and arply the proceeds of such sale in the manner set
forth in Section 6.5 hereof.

6.3 In the Everc¢ of Default under this Mortgage, there will
be added to and includ:d as part of Mortgagor’s Liabilities (and
allowed in any decree for _sale of the Mortgaged Property or in any
judgment rendered upon this Mortgage or the Note} the following:
the costs, charges, expenses and attorneys’ fees specified in
Paragraph 6.4 below; any and 21}l expenditures which may be paid or
incurred by or on behalf 0bLf Mortgagee for appraisers’ fees,

documentary and expert evidence, stenographers’ charges,
publication costs, fees and eXpznses for examination of title,
title searches, guaranty policies, Torrens certificates and

similar data and assurances with onspect to the title to the
Mortgaged Property; all prepayment’ Of 1like premiums, if any,
provided for in the Note; and all othe)' fees, costs and expenses
which Mortgagee deems necessary to przsecute any remedy it has
under this Mortgage, or to inform bidders /at) any sale which may be
had pursuant to its rights hereunder, of_ tae true condition of
title or of the value of the Mortgaged Prorpe-vy. All such costs,
charges, expenses, fees and other expenditurcs shall be a part of
Mortgagor’s Liabilities, secured by this Mor-gage, payable on
demand and shall bear interest at the Default Irterest Rate, as
defined in the Note, from the date of Mortgagee’s payment thereof

until repaid to Mortgagee.

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

-~18-
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6.5 The proceeds of any foreclosure sale of the Mortgaged
Property shall be applied and distributed, first, on account of
the fees, charges, costs and expenses described in Paragraph 6.3
above, secondly, to the balance of Mortgagor‘’s Liabilities, and
thirdly, the surplus, if any, to Mortgagor.

6.6 In the event of the commencement of judicial proceedings
to foreclose this Mortgage, Mortgagor, on behalf of itself, its
successors and assigns, and each and every person it may legally
bind acquiring anvy interest in or title tc the Mortgaged Property
subsequent to the date of this Mortgage: (i) does hereby
expressly waive any and all rights of appraisement, wvaluation,
stay, extension and (to the extent permitted by law) redemption
from sale under any order or decree of foreclosure of this
Mortgage:; and (ii) does hereby agree that when sale is had under
any decreve of foreclcsure of this Mortgage, upon confirmation of
such siie, the master in chancery or other officer making such
sale, or nis successor in office, shall Le and is authorized
immediately to execute and deliver to purchaser at such sale a
deed convering the Mortgaged Property, showing the amount paid
therefor, or if purchased by the person in whose favor the order
or decree is ontesred, the amount of his bid therefor.

6.7 Mortgagmae shall have the right from time to time to sue
for any sums, ‘“whether interest, principal or any other such
required to be paid hy. or for the account of Mortgagor under the
terms of this Mortgage or the Note, or any other of Mortgagor’s
Liabilities, as the saue shall be due, and without prejudice to
the right of the Mortgagee thereafter to bring an action of
foreclosure, or any other action, for a default or defaults by the
Mortgagor existing at the time such earlier action was commenced.

6.8 No right or remedy of Mortgagee hereunder is exclusive
of any other right or remedy hereunder or now or hereafter
existing at law or in equity, bu* is cumulative and in addition
thereto and the holder of the Kcte may recover Jiudgment thereon,
issue execution therefor, and resort to every other right or
remedy afforded by this Mortgage. yio delay in exercising, or
omission to exercise, any such righ% or remedy will impair any
such right or remedy or will be constri»ed to be a waiver of any
default by Mortgagor hereunder, or acquiescance therein, nor will
it affect any subsequent default hereunder by Mortgagor of the

same or different nature. Every such righ%t or remedy may be
exercised independently or concurrently, and uvken and so often as
may be deemed expedient by Mortgagee. No «cecms or conditions

contained in this Movrtgage or the Note may be iraived, altered or
changed except as evidenced in writing signed by Mortgager and
Mortgagee.

6.9 Upon occurrence of an Event of Default anu following
acceleration by Mortgagee of the maturity of {ortgagor’s
Liabilities as provided herein, a tender of payment caereof by
Mortgagor, of any other party, or a payment thereof receired upon
or on account of a foreclosure of this Mortgage or Morujagee'’s
exercise of any of its other rights or remedies under this
Mortgage, the HNote the Other Agreements or under any applicable
law or in equity shall be deemed to be a voluntary prepayment made
by Mortgagor of the Note and, therefore, such payment must, to the
extent permitted by law, include all accrued interest and
additional interest payments required under the Note.

6.10 (i) Any agreements between Mortgagcr and Mortgagee are
expressly limited so that, in no event whatsoever, whether by
reason of disbursement of the proceeds of the loan evidenced by
the Note or otherwise, shall the amount paid or agreed to be paid
to Mortgagee for the use, detention or forbearance of the loan

G
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proceeds to be disbursed exceed the highest lawful rate
permissible under any law which a court of competent jurisdiction
may deem applicable thereto.

(ii) If fulfillment of any provision herein or in the
Note, at the time performance of such provision becomes due,
involves exceeding such highest lawful contract rate, then ipso
facto, the obligation to fulfill the same shall be reduced to such
highest lawful rate. If by any circumstance Mortgagee shall ever
receive as interest an amount which would exceed such highest
lawful rate, the amount which may be deemed excessive interest
shall be applied to the principal of Mortgagor’s Liabilities and

not to interest.

6.11 Any failure of Mortgagee to insist upon the strict
perforrarce by Mortgagor of any of the terms and provisions of
this Mortgage, the Other Agreements or the Ncte shall not be
deemed to. e a waiver of any of the terms and provisions thereof,
and Mortgaree, notwithstanding any such failure, shall have the
right at auy time or times thereafter to insist upon the strict
performance 1y Mortgagor of any and all of the terms and
provisions theiecof to be performed by Mortgagor. Neither
Mortgagor, nor ¢ny other person now or hereafter obligated for the
payment of the wizlie or any part of Mortgagor‘’s Liabilities, shall
be relieved of suck cbligation by reason of the sale, conveyanrce
or other transfer ~f the Mortgaged Property or the failure of
Mortgagee to comply witr.any request of Mortgagor, or of any other
perzon, to take action Lo foreclose this Mortgage or otherwise
enforce any of the grovrisions or this Mortgage, the Other
Agreements or the Note, cr' hy reason of the release, regardless of
consideration, of the whole ¢r any part of the security held for
Mortgagor’s Liabilities, o¢o— by reason o¢f any agreement or
stipulation between any subssiuent owner or owners of the
Mortgaged Property and Mortgagde e2xtending the time of payment or
modifying the terms of the Note, the Other Agreements or this
Mortgage without first having obtairied the consent of Mortgagor or
such other person, and, in the latter event, Mortgagor, and all
such other persons, shall continve liable on account of
Mortgagor’s Liabilities and to make such payments according to the
terms of any such agreement, extensizi or modification unless
expressly released and discharged in /wiiting by Hortgagee.
Mortgagee, without notice, may relea-ve, regardless of
consideration, any part of the security  *eld for Mortgagor’s
Liabilities, without, as to the remainadaes . nf the security
therefor, in any way impairing or affecting ‘the lien of this
Mortgage or the priority of such lien over any sibordinate lien.
Mortgagee may resort for the payment of Mortgagor/: Liabilities to
any other security therefor held by the Mortgagee i such order
and manner as Mortgagee may elect.

6.12 Upon and after the occurrence of an Event /ol Default
under this Mortgage, Mortgagee shall not be obligated (cc accept
any cure or attempted cure by Mortgagor; however, if Morigagee
accepts such cure, Mortgagee shall not exercise its rights or
remedies under Paragraph 6 or Paragraph 5 of this Mortgage unless
a separate or additional Event of Default then exists hereunder.

7. MISCELLANEOUS

7.1 This is a Junior Mortgage. The lien of this Mortgage is
jJunior and subordinate to the 1lien of a certain Mortgage and
Security Agreement dated as of September 30 , 1987 in favor of
Senior Lender, covering the Premises and securing the paymrent of
the Senior Note, which Mortgage and Security Agreenment was
recorded in the Office of the Recorder of Deeds of Cook County,
Illinsis on Sape&nber . 1987 as Document No.&; F-3UA\ST (the

oot -
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nsSenior Mortgage™) and the lien of this Mortgage is subject and
subordinate to all of the terms, conditions and covenants of said

Mortgage and Security Agreement. In addition, this Mortgage is
subordinate to that certain Assignment of Leases and Rents in
favor of Senior Lender, dated as of September 30 , 1987 and

recorded as Document Ho.‘i]aa\rg {(the "Senior Assignment™), and
any other documents securing the payment of the Senior WNote.
Mortgagor shall promptly deliver to Mortgagee all notices
Mortgagcr gives or receives under the Senior Note and all
documents securing the payment of the Senior Note and Hortgagee
may, but shall not be required to, cure any defaults by Mortgagor
thereunder. Mortgagor agrees not to modify, amend or increase the
amount of the indebtedness evidenced by the Senior Note or secured
by the Senior Mortgage or Senior Assignment, without obtaining
Mortgagee’s prior written approval thereof.

7.2 Mortgagee shall release this Mortgage by proper
instrumert upon payment and discharge of all of Mortgagor’s
Liabiliti“s, including all prepayrment or like premiums, if any,
provided foi in the Note and payment of all costs, expenses and
fees, inclu’ing reasonable attorneys’ fees, incurred by Mortgagee
for the preparation, execution and/or recording of such release.

7.3 This ‘Mortgage 1is intended only as security for the
obligations herzin set forth. Notwithstanding anything to the
contrary contained( in.this Mcortgage, the Mortgagee shall have no
obligation or liabiiity under, or with respect tc, or arising out
of this Mortgage and shall not be required or obligated in any
manner to perform or_ tulfill any of the obligations of the
Mortgagor hereunder.

7.4 Every provision fec¢ notice, demand or request required
in this Mortgage, the Nol.e or the Other Agreements or by
applicable law shall be deemed fulfilled by written notice, demand
or request personally served on _(with proof of service endorsed
thereon, or mailed to, as hereinaf:er provicded) the party entitled
thereto or on its successors or assigns. If mailed, such notice,
demand or request shall be made ‘certified or registered mail,
return receipt requested, and depositeu, in any post office station
or letter-box, enclosed in a postage pnaid envelope addressed to
such party at its address set forth beiow or to such other address
as either party hereto shall direct by like written notice and
shall be deemed to have been made on ‘he second (2nd) day
following posting as aforesaid. For the purroses herein, notices
shall be sent to Mortgagor and Mortgagee as rollows:

Tce Mortgagor: Anmerican National Bank ond Trust
Company of Chicago,

as Trustee under Trust Ajjreement
dated May 21, 1984, and k=0vn_as
Trust No. 61066
33 North LaSalle Street
Chicago, Illinois 60690
Attn: Land Trust Department

with a copy to: Fifield Development Corp.
225 West Washington
Suite 1500
Chicago, Illinois 60606
Attn: Malcolm S. Sina

and
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Nagelberg & Resnick
209 South Wacker Drive
Chicago, Illinois &0606
Attn: Bruce Goodman

To Mortgagee: American National Bank and Trust
Conmpany of Chicago
One North LaSalle Street
Second Floor
Chicago, Illinois 60690
Attn: Mary W. Myers

with a copy to: Xatten Muchin & Zavis
525 West Monroe Street
Suite 1600
Chicago, Illincis 60606
Attention: Jori E. Saks, Esq.

7.57 211 the covenants contained in this Mortgage will run
with the ‘zpd. Time is of the essence of this Mortgage an all
provisions lievein relating thereto shall be strictly construed.

7.6 This /Acctgage, and all the provisions hereof, will be
binding upon ard inure to the benefit of the successors and
assigns of the M-o.tgagor and Mortgagee.

7.7 This Mortgage was executed and delivered in, and shall
be governed as to ths wvalidity, interpretation, construction,
effect and in all othel respects by the laws and decisions of the
State of Illinois.

7.8 Any provision of 'tiiis Mortgage which is unenforceable in
any State in which this Mortgage may be filed or recorded or is
invalid or contrary to the law Ot such state, or the inclusion of
which would affect the validityr, legality or enforcement of this
Mortgage, shall be of no effect, and in such case all the
remaining terms and provisions of fhis Mortgage shall subsist and
be fully effective according to tha tenor of this Mortgage, the
same as though no such invalid porti.n had ever been included
herein.

7.9 It being the desire and intention of the parties hereto
that this Mortgage and the lien hereof do nol merge in fee simple
titie to the premises, it is hereby understood and agreed that
should Mortgagee acquire an additional or othizr interests in and
to the premises or the ownership thereof, then. urless a contrary
intent is manifested by Mortgagee, as evidenced by an express
staterent to the effect in an appropriate document duly recorded,
this #Mortgage and the lien herecof shall not mercge \in the fee
simple title, toward the end of this Mortgage may be fnraclosed as
if owned by a stranger to the fee sinmple title.

7.10 This Mortgage is executed by AMERICAN NATIONAL BANK AND
TRUST <COMPANY OF CHICAGO, not personally but as Trustee as
aforesaid, in the exercise of the power and authority conferred
upon and vested in it as such Trustee (and said AMERICAN NATIONAL
BANK AND TRUST COMPANY OF CHICAGO hereby warrants that it
possesses full power and authority to execute this instrument),
and it is expressly understood and agreed that nothing herein or
in said note contained shall be construed as creating any
liability on said AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO personally to pay the said note or any interest that may
accrue thereon, or any indebtedness accruing hereunder, or to
perform any covenant either express or implied herein containedqd,
all such liability, if any being expressly waived by Mortgagee and
by every person now or hereafter claiming any right or security
hereunder, and that so far as said AMERICAN NATIONAL BANK AND

£STEESLN
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TRUST COMPANY OF CHICAGO personally is concerned, the legal holder
or holders of said note and the owner or owners of any
indebtedness accruing hereunder shall look solely to the premises
hereby conveyed for the payment thereof, by the enforcement of the
lien hereby created, in the wmanner herein and in said note
provided or by action to enforce the personal liability of the

guarantors.

IN WITNESS WHEREOF, AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, not personally, but as Trustee as aforesaid, has
caused these presents to be signed by its Vice President, and its
corporate seal to be hereunto affixed and attested by its
Assistant Secretary, the day and year first above written.

AMERICAN NATIONAL BANK OF CHICAGO,
not perscnally or individually, Ekut
as Trustee under Trust Agreemnent
dated May 21, 1984 and Xxnown as

Trust No. 619661
i

By:
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STATE OF ILLINOIS )

) ss.
COUNTY OF C O O K )}
LORETTA M. SOVIENSKA

I, , a Notary Public in and for the said County,

in the State aforesaid, DO HEREBY CERTIFY THATI. NI{m:vI I¥=11% » A4S
P NiIlh President and Fesen T r-tu---;S ASSISTANT Secretary of
Amterican National Bank and Trust Company of Chicago, as Trustee
under Trust Agreement dated May 21, 1984, and known as Trust No.
61066 who are personally known to me to be the same persons_whese

names are subscribed to the foregoing instrument as such VLN 4 -
] Secretary of said Bank, respectively,

President and

appeared before me thf% day 1in person and acknouledged that they
signed  and delivered the said instrument as their free and
voluntary- act and as the free and voluntary act of said Bank for
uses and  purposes set forth herein; and said 2acs:-..ry, Secretary
did then .41 there acknowledge that he, as custodian of the
corporate Zfeul of said Bank did affix the corporate seal of said
Bank to said dipstrument as his free and voluntary act and as the
free and voluniary act of said Bank for the uses and pu/poses set

or erein. (?_/: : z s ; . : .

Hotary Public

OCT 2 1987

My Commission expires:

o b U L L AN LN N N
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PARCEL 1:

Lot 2 and Lot & in Century Centre Subdivision, being a Subdivisior of part of the
Southeast Quarter of Section 12, Tounship 41 North, Range 10, East of the Third
Principal Meridian, Cook County, Illinois, according to the Plat thereof recorded
November 14, 1988 as Documen: 27,336,546,

NOTZ: Parcels 2 through 5 are Easements created by Eassment Agreement dated

June 28, 1984, between Union Oi1 Company of California, Route 58 Corp. and
American Natioual Bank and Trust Company of Chicago, as Trustee under Trust No.
61066, recorded ’u)y 2, 1985 as Docusent 27,155,654 and amendaent thereto recorded
January 13, 19856 as{Pxcument 86,016,645 as follows:

1. A perpetual non-exclviive easement over and across Parcel 5 in favor of Developer
and Route 58 and their susrccssors in title for the construction, repair, maintenance

and replacement of roadways;

2. A perpetual non-exclusive easercnt over and across Parcels 2, 3, and 4 in favor
of Developer and Union and their successors in title for the construction, repair,

maintenance and replacement for roadsays.

PARCEL 2

Tnat part of the Southeast Quarter of Section 12, Township &1 North, Range 10 Eas: of
the Third Principal Meridian, lying North of the durih line of Golf Road, as Widened
per Document No, 20995775, described as follows: Cowm:ncing at the intersection of
the North line of Golf Road, aforesaid, and the West-iine af the East half of the
Southeast Quarter of the Southeast Quarter of said Section i12; thence Westerly along
the North line of Golf Road 1151,53 feet to its intersectico with a line drawn at
right angles to the South line of said Southeast Juarier throviii-a point 1163,95 fee:
West (as measured along the South line thereof) of the West line of the East haif of
the Southeast Quarter of the Southeast Quarter of said Section 12, said South line
having a bearing of South 89 Degreas 17 Minutes 50 Seconds West for tlie purpose of
this description; thence North O Degrees 82 Minutes 10 Seconds West al~up Raid right
angle line a distance of 156,61 feet to the point of beginning; thence 1r 7 Westerly
direction along a curve, concave to the South, having a radius of 262,50 fuet. an arc
distance of 10,73 feet to a line which is paraliel to and 829.89 fee: Easteriv of a
line drawn between 3 point on the South line of said Section 12 which {s 1335.63 feet
East of the Southwest corner of the East half of the Southwest Quarter of said
Section 12 and a point on the Morth line of the South hLalf of said Section 12 which
1s 1222.12 feer East of the Northwest corner of the East half of the Southwest
Quarter of said Section 12, The chord of said arc having a length of 10,73 fee: and
» bearing of North 86 Degrees 26 Minutes G2 Seconds West; thence North 2 Degrees 27

EXHIBIT "aA"
Page 1 of 5
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Minutes 36 Seconds West slong said parallel line a distance of 66.19 feet: thence in
an Easterly Zirection along a curve, concave o the South, having & raZius of 322,58
feet, an arc distance of 12,75 feet, the chord of said arc having a length of 12.75
feet and 8 dearing of South 87 Degrees 28 Minutes 12 Seconds East; thence Soutk
Degrees 82 Minutes 10 Seconds East 66.28 feet to the place of beginning in Cook
County, Illinois.

PARCEL 3:

That part of the South half of Section 12, Township &1 North, Range 16, East of the
Third Principa. Meridian, lying North of the North line of Golf Road, as widened per

Documert No. 20585775, described as follows:

Comsencing at a poinioa the South line of 3aid Section 12 waich is 2165.91 feet Eas:
of the Southwest corner of the East half of the Southwest Quarter of said Section 12;
said South line having a'bearing of South B3 Degrees 17 Minutes 50 Seconds West for
the purposes of this description; thence North 2 Degrees 27 Ninutes 6 Seconds Wes:
to a point which is 157.66 fesl Worth of the North line of Golf Road aferesaid, deing
the point of heginning, said 1ast uescribed line being parallel to anz 8§23.85 fee:
Easterly of a line drawn between & print on the South line of said Section 12 which
18 1335.63 feet East of the Southweut earner of the East half of the Southwes:
Quarter of said Section 12 and a point ~r tne North line of the South half of sajd
Section 12 whieh is 1222.12 feet East of the Northwest corner of the Fas: nalf of tre
Southwest Quarter of said Section 12; thence ia a Westerly direction along a curve,
concave to the South, naving a radius of 262.90 feet, an arc distance of 23,42 fee®
to a point of compound curvature, the chord of zaid arc having a lengih of 25.6!
feet, and a bearing of South B9 Degrees 35 Minutes €3 Seconds Wesi: thence in a
Southwesterly direction along a curve, concave to the Southeast, having a radius of
30.0C feet, sn arc distance of 85,82 feet to a point of taagency, the chord of said
Brc having a length of 81,49 feet snd a bearing of South 43 Zegrees 03 Minutes 02
Seconds West; thence South 0 Degrees Q2 Minutes 10 Seconds £ass 123.55 feel to the
North line of Golf Road, aforesaid; thence South 87 Degrees 3V Minutes 36 Seconis
West along the North lin2 of Golf Road a distance of 95.88 feet; thence fn a
Hortherly direction along & curve, concave to the West having a radius of 320.25
feet, an arc distance of 189.83 feet to a point of compound curvature, the chord of
said arc having a length of 187,12 feet, and a bearing of North 5 Degrces S8 Minutes
56 Secunds Wes:; thence in a Northwesterly directicn along a curve, congcuve to the
Southwest having a radius of 95.00 feet, an arc distance of 39.82 fee: %0 (_print of
reversed curvature, the shord of said arc having a length of 39.53 feet, and a
bearing of North 34 Degrees 55 Minutes 01 Seconds West; thence in a Northerly
direction along a curve, concave to the East havisg a radius of 227.00 feel, an arc
distance of 321,26 feet to a point of reversed curvature, the chord of said arc
having a length of 295.11 feet, and a bearing of North 6 Degrees 23 minutes 05
Seconds West; thence in a Northerly direction along a curve, concave to the West
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having & radius of 170,00 feet, an arc distance of 125,906 feel to a point of reversel
curvature, the chord of s2id arc having & length of 122.16 feet, and » bearing of
North 13 Degrees 06 Minutes 05 Seconds East; thence in a Northeasterly direction
along a curve, concave to the Soytheast having a radius of 108.00 feet, an arc
distance of 1387.68 feet, the Chord of said arc having & length of 164,92 feet, and a
bearing of North &1 Degrees 49 Minutes 02 Seconds East; thence in an Easteriy
direction along a curve, concave to the North having a radius of 675.00 feer, an arc
distance of 67.83 fes* to said parallel line, the chord of sald arc having a length
of 67,80 feet, and a bearing of South 60 Degrees 28 Minutes 23 Seconds Eas:; thence
South 2 Degrec: 27 Minutes 36 Seconds East along sald parallel line, a distance of
133.05 feet: thznce in a Southwesterly direction along a curve, concave to the
Southeast having a radius of 370,00 feet, an arc distance of 202.9% feet to & point
of compound curvaturz.-the chord of said arc having a length of 20G.40 feetl, and a
bearing of South ¥% Dsgrzes 29 Minutes 17 Seconds West; thence in g Southerly
direction along a curve, concave to the East having a radius of 170.00 feet, an arc
distance of 289.23 feet t< a point of compound curvature, the chord of said arc
having & length of 22/.50 fest, ond a bearing of South 13 Degrees 13 Minutes 23
Seconds East; thencz2 in an Easier)y direction along a curve, concave to the Norih
having a radius of 30.00 feet, ai arc distance of 28,85 feet to a point of reversed
curvarture, the Chord of said arc having a length of 24.14 feet, and & bearing of
South 78 Degrees 57 Ninutes CO Seconds I»3t; thence in an Easterly direction along a
curve, concave to the South having a radius of 325.50 feet, an arc distance of 82.5C
feet to s3aid parallel line, the chord of suid arc having a length of 83.60 fee., and
a bearing of North 84 Degrees 22 Minutes 17 -Scconds East; thence South 2 Degrees 27
Minutes 36 Seconds East along sald parallel }iuz, a distance of 66,19 feel to the

place of beginning, in Cook County, Illinois.

PARCEL 8:

That part of the Southeast Quarter of Section 12, Township 21 North, Range 1] East of
the Third Principal Meridian, lying North of the North linu Gf. CGolf Road, as widened

per Document No. 20885775, described as follows:

Commencing at the intersection of the North line of Golf Road, aloressid, and the
West line of the East half of the Southeas: Quarter of the Southeas: Ouz:zter of said
Section 12; thence Westerly along the North line of Gol! Road 1151,53 @eet to its
intersection with a line drawn at right angles to the South line of saig Zoutheas:
Quarter through a point 1139.96 feet West (as measured along the South line thereof)
of the West line of the East half of the Southeast Quarter of the Southeas: Quarter
of sald Section 12, said South line having a bearing of South 89 Degrees 17 Minutes
50 Seconds West for the purpose of this description, thenze North 0 Degrees &2
Minutes 10 Seconds West along said right angle line a distance of 597.05 feet to the
point of beginning; theace in a Southwesterly direction along a curve, concave to the

EXHIBIT "A™"
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South, having a radius of 370,00 feet, an arc distance of 25.74 feet to a line which
is parallel to and 825.)9 feet Easterly of a line drawn between a poirt on the Soulh
line of zaid Section 12 which is 1335.63 feet Fast of the Southwest corner of the
East half of the Southwest Quarter of said Section 12 and a point on the North line
of the South half of said Section 12 which Is 1222.12 feet East of the Northwes:
corner of the East half of the Southwest Quarter of said Section 12; the chord of
sald arc having a length of 26,73 feet, and a bearing of South 62 Pegrees 16 Minutes
32 Seconds West:; thence North 2 Degrees 27 Minutes 35 Seconds West along said
parallel 1ine a distance of 133,05 feet; thence in a Southeasterly direction along a
curve, concave to the North, having a radius of 675.00 feet, an arc distance of 30.12
feet, the choid »f said arc having a length of 30.11 feet, and a bearing of Soutkr 6¢
Degrees 33 Minurex 54 Seconds East; thence South O Degrees 42 Minutes 10 Seconds East
109.489 feet to the place of beginning, in Cook County, Illinois,

PARCEL 5:

That part of the Southeas' Juarter of Section 12, Township %1 North, Range 10 East of
the Third Principal Meridian, l.ving North of the North line of Golf Road, as widened

per Document No, 20885775, descrihed as follows:

Commencing at the intersection of the North line of Golf Road aforesaid, and the West
line of the East half of the Southeas. varter of the Southeast Quarter of said
Section 12; thence Westerly along the Ky ih line of Golf Road 832.29 feet to its
fntersection with a line drawn at right anjies to the South line of said Southeas:
Quarter through a point 830.87 feet West (ss poasured along the South line thereof)

of the West line of the East half of the Southc23t Quarter of the Southeast Quariler
of sald Section 12, said South line having a bez:sag of South 89 Degrees 17 Minutes
53 Seconds West for the purpose of this descripticn thence North 0 Degrees 82
Minutes 10 Seconds wWes: along said right angle line s Gistance of 355.03 feet to the
point of beginning; thence North 45 Degrees 42 Minutes 50 Jeconds West 184,57 feet to
a point of curvature; thence along 8 curve, concave to tie South, having a racius of
84.74 feet, an arc distance of 74.72 feet to a point of coupuind curvature, the chord
of said arc having a length of 72.33 feet and a bearing of Norih 70 Degrees 57
Minutes 89 Seconds West:; thence along a curve, concave to the Sou.l, having a ralius
of 370.02 feet, an arc distance of 125.50 feet to a line drawn al rish: angles to the
South line of said Southeast quarter through a point 11489,96 feet West (as aeasured
along the South line thereaf) of the West line of the East halfl of the S.utheas:
Quarter of the Southeast 1/4 of said Section 12, the chord of said arc having a
langth of 124,90 feet and a bearing of South 74 Degrees 03 Ninutes 30 Secunis West;
thence North 0 Degrees 42 Hinutes 10 Seconds West along said right angle line, a
distance of 109.59 feet; thence in an Easterly direction along a curve, concave to
the North, having a radius of 675,00 feet, an arc distance of 192.99 feet to a point
of compound curvature, the chord of said arc having a lengih of 192,33 feel and a

EXHIBIT "A"
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bearing of South 78 Degrees 02 Minutes 02 Seconds East; thence continuing in a-
Easterly direction along 8 curve, concave to the North, having & radius of 35.00
feet, an arc distance of 30.81 feet to a point of tangency, the chord of said arc
having & length of 29,51 feet and a bearing of North 63 Degrees 3% Ninutes 34 Sexonds
East; thence North 85 Degrees 22 Minutes 37 Seconds East 91.05 feet to 8 point of
curvature; thence along a curve, concave to the South, having & radius of 55.00 feel,
an arc distzocn of 42.06 feet, the chord of said arc having a length of 81,05 feet
and a bearing i North 67 Degrees 17 Minutes 8% Seconds Eas:t; thence South O Degrees
42 Minutes 10 Seconds East 277.92 feet to the place of beginning, in Cook Countly,

Illinois.
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1. General Taxes for the year 1987.

2. Covenants and restrictions contained in the insiruseat made by Pure 0il Coapany,
dated July 23, 1957 and recorded July 17, 1555 as Docuzeat 17,262,558 relating to the
use, purpose, kind, nuz=der, character, size, froatage and 2oning of the land. .

Sald covenants, conditions and restrictions do not provide for a reversion of titie

in the event of a breach thereof.
Said matter affects this and other property.

3. Notice of réquirement for storm water detention recorded June 18%, 1973 as
Document 25,005,010,

Said matter affects this and other groperty.

B. An easenmert for the purposes stated herein.
In favor of: Znion 0il Company of Caxxfornia and Route 58 Corp. and their successors

i, title
For Cinsiruction, repair, maintenance and replacexent of roadways
Recorded July 2, 14§84 Dosument: 27,155,653
Affects That p:rf of the subject property described therein.

S. An ease=ent in favii of the Co=3doawaalth Edison Cospasy and the Illindis Bell
Teleprone Company for pols Jines, conduits and incidental purposes,

Recorded: Novesdber 18, 193¢ Docutent: 27,336,986

Affects : 15 fcot and 22.50 sirips of land in Lot 2

6. An easesent for public utilitiss, as disclosed by the Plat of Subdivision.
Recorded, XNovenber 14, 1933 Dacusent: 27,335,986
Affects : 10 foot strips in Lot 2 an! Lo% &

7. An easezent for wvater main, as disclosed by the Piat of Suddivision,
Recorded: Noveader 14, 1984 ~cunent: 27,336,986
Affects : 10 foot strip in Lot 2 and Lot &

8. Use Agreeaent,
Rezorded: July 2, 1934
Docuzent: 27,155,653

Said Azreement, a35ng other things, relates to the Amendmcnt of Village of Schaumaburg
Ordinance No, 2353.

9. An easeaent for the purposes stated herein.
For I11insis Bell Telephone

Recorded : Septeabdber 3, 1985 Docuzent: 85,182,772
Affects : South 10 feet of Lot 2, and a 10 foot strip in the Westeriy gortion of

Lot 2 .

10. An easement for the purposes stzted hereln.

For : Cowaunications easexent

Recorded : September §, 1935 ’ Docusent: 85,180,172
Affects : South 5 feet of Lot 2

11. An easement for the purposes stated herzin.

For s Com=onwealth Edison Company

Recorded :t September 9, 1935 Docuzent: 85,180,173
Affects 3 10 foot strips in Lot 2

12. An easexzent for the purposes stated herein,
For ¢t Underground Comaunication Cadle

Recorded : Not recorded Docuaent: An unrecorded
Survey, dated June 7, 1934,

by Haeger and Associates,
Inc.

Affects Southerly part of Lot 2
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conditions and provisions affecting the easements created_by ]
dated June 28, 1984, between Union Oil Cormpany of California,
jcrial Bank and Trust Cospany of Chicago, as Trustee
1984 as Doourent 27,155,654 and

1986 as Document 86,016,645,

13. Terms,

Easement Agreement
Route 58 Corp. and Arerican Nat
under Trust No. 61066, recorded July 2,

amerdment thereto recorded Jamiary 13,

18, Rigzhts of the adjoining owners to the concurrent use of sald easements.

15. <Covenants, conditions and restirictions contained in a deed,

Exscuted by: Union 0il Company of California
Rec_orded s+ July 2, 198% Docu-:ent:___z_T_._i_S_S_.GSZ

16. Easement-in and through subdsurface land for the purpose, a3ong other things, of
prospecting, ~xnrloring, mining, drilling and resoving oil, gas and other hydrocarbon
substances, milerals and water as reserved {n a deed recorde’d as Docuzent 27,155,652,

8753915
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