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MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES
AND RENTS, dated this 31st day of December, 1986, by and
between LINPRO CHICAGO LAND LIMITED PARTNERSHIP, an Illinois
limited partnership, having offices at 200 Berwyn Park,
Berwyn, Pennsylvania 19312 (hereinafter referred to as
"Mortgagor"), and THE BANK OF NEW YORK, a New York banking
corporation having offices at 48 Wall Street, New York, New
York 10015 (hereinafter referred to as "Mortgagee").

WHECREA5, Mortgagor is the actual, record and beneficial
owner of tpe fee title estate in the Land and the Improve-
ments (as suzn-terms are hereinafter defined);

WHEREAS, Moriragee has agreed to loan Mortgagor not
more than the sum of $53,000,000.00 (the "Loan"), to enable
Mortgagor to finance ‘the acquisition of the Land and to
finance certain other cos%c associated with the development
of the Land, which Loan shall be evidenced and repayable in
accordance with the provisiong of the Note (as hereinafter
defined) and secured by this Morigaje, which Mortgage shall
be a first lien on the Moptgaged Jroperty (as hereinafter

defined);

WHEREAS, Mortgagor has agreed for itself;,  its succes-
sors and assigns, to keep (or cause to be kept) the Premises
insured for the benefit of and to the reasonable satisfac-
tion of Mortgagee, ané to pay (or cause to be paid) the pre-
miums of insurance as they accrue, and to keep the Mortoaced
Property free from all mortgages or other liens or charges
of every kind and description;

WHEREAS, Mortgagor, in consideration thereof has this
day executed and delivered this Mortgage and the Note paya-
ble to the order of the Mortgagee;
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WHEREAS, Mortgagee is desirous of securing the prompt
payment of the Note together with interest thereon and any
additional indebtedness accruing to it on account of any
further payments, advances or expenditures made by it pursu-

ant to the terms hereof.

DEFINITIONS

mortgagor and Mortgagee agree that, unless the context
otherwisa specifies or reguires, the following terms shall
have the iwanings herein specified, such definitions to be
applicable ‘eyuzally to the singular and the plural forms of

such terms.

"Chattels" means ‘all furniture, furnishings, parti-
tions, screens, awnings, venetian blinds, window shades,
draperies, chairs, carpetina, pipes, ducts, conduits, dyna-
mos, motors, engines, compcessors, generators, boilers,
stokers, furnaces, pumps, tanks, elevators, escalators,
vacuum cleaning systems, computer, systems and software,
sprinkler systems, fire prevention ani extinguishing appara-~
tus, refrigerating, air conditioning, heating, plumbing,
ventilating, gas, steam, electrical and lighting fittings
and fixtures, recreational equipment, licenses or permits of
any kind, and operating supplies as may from tim2 to time be
owned by Mortgagor in connection with the Premises, private
telephone systems, material handling equipment, insulstions,
brackets, electrical signs, bulbs, bells, floor clean'ng,
waxing and polishing apparatus, ash and fuel conveyors,
ornaments, rugs, linoleum and any other floor covering,
cabinets, lockers, shelving, spotlighting equipment, refri-
gerators, garbage disposals, and each and every exterior and
intericr improvement and fixture, all fixtures, equipment,
goods and other articles of property and all general intan-

TI2200L8
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gibles of whatever kind, now or at any time hereafter owned
by Mortgagor and affixed to, attached to, placed upon or
situated upon, and used or useful in any way in connection
with the complete and comfortable use, enjoyment and/or
operation of the Premises or Improvements, all building

materials, equipment and goods owned by Mortgagor and now or

hereafter delivered to the Premises and intended to be
installed therein, and all other machinery, fixtures, tools,
implements, apparatus, appliances, equipment or property of
every kins. and character whatsoever, together with renewals,
replacemeniz ) and substitutions thereof and additions and
accessions thecrto and which, in each case, Mortgagor, now
or at any time hersafter owns and which are now or hereafter

located or situated in or upon, or affixed or attached to,
or used in connection with the operation of, all or any por-
tion of the Premises and the proceeds of all of the fore-

going items.

npvent of Default” means ire. events and circumstances

described as such in Article II hersol.

"Greyhound Lease" means that certain lease, dated
December 4 , 1986, between Mortgagor, as lezsor, and Grey-
hound Lines, Inc. ("GLI"}, as lessee, which Grevhound Lease
has been collaterally assigned to Mortgagor by chat certain
Collateral Assignment of Lease dated on or about ke date

hereof.

"Guarantee of Debt Service” means that certain Guaran-
tee of Debt Service of even date hereof made by Guarantor to

Mortgagee.

"Guarantee of Payment" means that certain limited Guar-
antee of Payment of even date hereof made by Guarantor to

Mortgagee.

TT22C028
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"Guarantor” means Linpro Chicage Property I Limited
Partnership ("Linpro Chicago"), JCP Realty, Inc. ("JCP"),

"Eric Eichler, John A. Berry, Jay G. Cranmer, George A.

Higgins and William M. Swain, Jr.,jointly and severally.

*Improvements" means the Greyhound Bus Terminal to be

leased and operated by Grevhound Lines, Inc., pursuant to -

the Greyhound Lease, and all other existing and proposed
impravements located or to be located on the Land.

"Lard” means three parcels of land comprising approxi-
mately 75,000 sguare feet of land, plus the easement parcel
with respect !hereto, located in the North Loop area of
Chicago, Cook Couaty, Illinois, and as more particularly
described in Exhibit /A attached hereto and made a part here-

of.

"Loan Agreement"” means tné Loan Agreement of even date
herewith between Mortgagor and #crtgagee.

"Toan Documents” mean the Loan(Documents as defined in

the Loan Agreement.

"Mortgage" means this Mortgage, Securitv Acgreement and
Assignment of Leases and Rents, together with any future
amendments, modifications, supplements or renewals hereto or

hereof.

*Mortgage Amount" means the sum of $53,000,000.00.

"Note® means the note of even date herewith in the
principal amount of $53,000,000.00 made by Mortgagor to
Mortgagee attached hereto as Exhibit B, tegether with any
future amendments, modifications, supplements or renewals

thereto.
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"Premises” means the Land, together with the Improve-
ments thereon and all of the easements, rights, privileges
and appurtenances thereunto belonging or in anywise apper—
taining therete including, but not limited to, all of the
estate, right, title, interest, claim or demand whatsoever
cof the Mortgagor therein and in and to the strips and gores,

streets and ways adjacent thereto, whether in law or in

equity, in possession or expectancy, now or hereafter
acquitred and also any other realty or personalty encompassed
by the term "Mortgaged Property”, elsewhere herein defined.
All terns.of this Mortgage which are not defined above
have the meaniry set forth in this Mortgage or in the Note.

GRANTING CLAUSE

NOW, THEREFORE, Mortjagor, in consideration of the
premises, and in order to s<cure the payment of principal,
interest and all other amournts. payments and costs due
under the Note and this Mortgage . apd the performance and
discharge of all the provisions herecf; of the Note and all
other Loan Documents, hereby grants, Darpains, mortgages,
warrants, pledges, sells and conveys to Mcrhtoagee, its suc-
cessors and assigns, and grants to Mortgageus-a security
interest in, all of Mortgagor's estate, righu, title and
interest in, to and under any and all of the fcllowing
described property whether now owned or hereafter acqurired
(all such properties being collectively referred to as (che

*Mortgaged Property"):

A. All Mortgagor's right, title and interest in and
to the Land and all right, title and interest of Mortgagor
in and to the Improvements on the Land or to be constructed
thereon and all fixtures and building materials of every

TT2L0048
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kind and nature now or hereafter situated in, on or about,
or affixed or attached to the Improvements and the Land or
any building, structure or other improvement now or here-
after standing, constructed or placed upon or within the
Premises, and all and singular the tenaments, hereditaments,
easements, rights-of-way or use, rights, privileges and

appurtenances to the Land, now or hereafter belonging or in

anywise appertaining thereto, including, without limitation,
any’ such right, title, interest, claim and demand in, to
and uncer .any agreement granting, conveying or creating, for
the benefit of the Land, any easement, right or license in
any way affecting other property and in, to and under any
streets, ways, alleys, vaults, gores or strips of land
adjoining the Land; or any parcel thereof, and all claims or
demands either in law or in equity, in possession or expec-
tancy, of, in and to the Land.

B. All right, title and interest of the Mortgagor in
and to all awards heretofore wmede or hereafter to be made
for the taking by eminent domain of ‘the whole or any part of
the above described Premises, or -zuy estate or easement
therein, including any awards for change of grade of
streets, all of which awards are hereby assigred to Mortga-
gee, which is hereby authorized to collect and_ receive the
proceeds of such awards and to give proper receiots and
acquittances therefor and Mortgagee shall have the right and
option to apply such excess towards the payment of any 'sum
owing on account of this Mortgage, the Note and the indebt~
edness secured thereby, notwithstanding the fact that such
sum may not then be due and payable.

The Chattels and the products and proceeds there-

IT2LC0L8S
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D. All right, title and interest of Mortgagor in and
to all present and future leases and subleases, including
the Greyhound Lease, rents, issues and profits and addition-
al rents now or at any time hereafter derived from all or
any portion of the Premises, and all proceeds of, and all

privileges and appurtenances belonging or in any way apper-

taining to, the Premises or any part thereof, and all other
property subjected or reguired to bhe subjected to the lien
and/cr_security interest of this Mortgage, including, with-
out limitation, all of the income, revenues, earnings,
rents, maircenance payments, tolls, issues, awards (includ-
ing, without “Iimitation, condemnation awards and insurance
proceeds), secuilty deposits, products and profits thereof,
which income, revorues, earnings, rents, maintenance pay-
ments, tolls, issues, awards, security deposgits, products
and profits are hereby e«pressly assigned with the right to
take and collect the sams upon the terms hereinafter set
forth; and all the estate, righ:, title, interest and claim
whatsoever, at law and in equity, which Mortgagor now has or
may hereafter acquire in and to tre aforementioned property

and every part thereof.

E. All right, title and interest of Nortgagor in and
to all agreements, contracts, 1licenses, permits, bonds,
insurance policies, plans and specifications reiative to the
construction and/or operation, occupancy and/or uze of the

Premises.

F. All right, title and interest of Mortgagor in and
to all contracts and other agreements now or hereafter
entered into for the sale, leasing, brokerage, development,
management, maintenance and/or operation, occupancy and/or
use of the Premises {or any part thereof), including all

moneys due and to become due thereunder,

TT2LG028
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G. All right, title and interest of Mortgagor in, to
and under any contract or agreement, if any, including all
moneys due and to become due thereunder, now or hereafter
entered into for the sale and purchase of any part or all of

the Premises.

H. All proceeds of the conversion, voluntary or

involuntary, of any of the foregoing into cash or liquidated
claims, including, withouvt limitation, proceeds of insurance
and cordemnation awards, and all right, title and interest
of Mortgaror in and to all unearned premiums accrued, accru-
ing and tc¢ ‘zccrue under any or all insurance policies

obtained by Morigagor.

TO HAVE AND TO uuLD the Mortgaged Property, unto Mort-
gagee and its successors and assigns, upon the terms, provi-
gions and conditions hersir set forth, forever, and Mortga-
gor does hereby bind itself ang,its successors, legal repre-
sentatives, and assigns to warrant and forever defend all
and singular the Mortgaged Propercy, unto Mortgagee and its
successors, against every person whomsoever lawfully claim-
ing or to claim the same or any part theceof; provided, how-
ever, that this instrument is upon the  zxpress condition
that if the principal of and interest on the Note shall be
paid in full and all other indebtedness hereby sccured shall
be fully paid and performed, then this instrumert jand the
estate and rights hereby granted shall cease, terminite and
be void and this instrument shall be released by Mortgagze
upon the written request and at the expense of Mortgagor,
otherwise to remain in full force and effect.

Mortgagor hereby grants to Mortgagee a security inter-
est in the Mortgaged Property, and each and every part
thereof, and in all proceeds from the sale, lease or other

TT12L0048
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disposition thereof, it being understcod that this Mortgage
shall be satisfied upon Mortgager's performance of all of
the terms and conditions of this Mortgage, the Note and the
other Loan Documents, including, without limitation, payment
of all principal and interest due under the Note in accor-
dance with the terms thereoif, and payment of all other sums,
fees, expenses and obligations due hereunder, under the Note
or under any other Loan Document.

This Mortgage is given to secure an obligation incurred

by the Yortgagor for the purpose of acquiring fee title
estate in 24jd Premises.

SECURED INDEBTEDNESS

This Mortgage, and ~all rights, titles, interests,
liens, security interests, rmowers, privileges and remedies
created hereby or arising hereander or by virtue hereof, are
given to secure ratably and equally the payment and perform-
ance of the all indebtednesses, obligations and liabilities
of Mortgagor arising under the Note, this Mortgage, any
renewals, extensions or modifications thereof, or any other
Loan Document and any and all fees, costs’ znd expenses of
whatsoever nature incurred by Mortgagee, including, but not
limited to, taxes and recording expenses and (reasonable
attorneys' fees in connection with the negotiation, consum-
mation, execution, and after an Event of Default, the aduln-
istration and collection of the Loan, and all costs incurred
of whatsoever nature by Mortgagee in the exercise of any
rights hereunder (hereinafter collectively referred to as
"Liabilities"); provided, however, that the maximum aggre-
gate amount of the Liabilities secured by this Mortgage is
$106,000,000.
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ARTICLE I
PARTICULAR WARRANTIES, REPRESENTATIONS
AND COVENANTS OF MORTGAGOR

A. Mortgagor hereby warrants, covenants and represents as

folliows:

Section 1.01 Mortgagor is the actual, record and
beneiizial owner and holder of a good and marketable title
to an incefeasible fee estate in the Land, the Improvements
and that/portion of the Mortgaged Property constituting real
estate, subicc: only to such exceptions to title as are
listed in the ‘Uitle policy insuring the lien of this Mort-
gage and approved-py Mortgagee as permitted exceptions; and
Mortgagor is the owrer of good and marketable title to all
of the remaining Mortgaged Property; Mortgagor will own the
Chattels free and clear ©of-liens and claims, and that this
Mortgage is and will remain a!valid and enforceable first
lien on the Mortgaged Propert: rsubject only to the excep-~
tions referred to above. Mortgavor has full power and
lawful authority to mortgage the Mcregaged Property in the
manner and form herein done or intendec  hereafter to be
done. The Mortgagor will preserve such title, and will
forever warrant and defend the validity and rriority of the
lien hereof, against the claims of all personi and parties

whomsoever.
Section 1.02 Omitted.

Section 1.03 Mortgagor will, at its sole expense, do,
execute, acknowledge and deliver every further act, deed,
conveyance, mortgage, assignment, notice of assignment,
transfer or assurance as Mortgagee shall from time to time

- 10 -
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reasonably require, for the better assuring, conveying,
assigning, transferring and confirming unto Mortgagee the
property and rights hereby conveyed, mortgaged or assigned
or intended now or hereafter so to be, or which Mortgagor
may be or may hereafter become bound to convey, mortgage or

assign to Mortgagee or for carrying out the intention or

facilitating the performance of the terms of this Mortgage,
and for filing, registering or recording this Mortgage and,
on demand, will execute and deliver, and hereby constitutes
and appoints Mortgagee its true and lawful attorney-in-fact
with fuli-pover of substitution to execute in the name of
Mortgagor to tha extent it may lawfully do so, one or more
financing statemeprts, chattel mortgages or comparable secu-
rity instruments, .and renewals thereof, to evidence more
effectively the lien hereof upon the property securing the
payment of the sums due nhereunder and under the Note. It is
understood and agreed that this power of attorney shall be
deemed to be a power coupled with an interest which cannot

be revoked.

Section 1.04 (a} Mortgagor feicthwith upon the execu-
tion and delivery of this Mortgage, and theceafter from time
to time as necessary pursuant to applicable”law, will, at
its expense, cause this Mortgage and any security instrument
creating a lien or evidencing the lien hereof upon ihe Chat-
tels and each instrument of further assurance to uve filed,
registered or recorded in such manner and in such place: as
may be required by any present or future law in order.‘to
publish notice of and fully to protect the lien hereof upon,
and the interest of Mortgagee in, the Mortgaged Property.

(b} Mortgagor will pay all taxes, £iling, regis-
tration and recording fees, and all expenses incident to the
execution and acknowledgement of the Note, this Mortgage,

- 11 -
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any mortgage supplemental hereto, any other Loan Document,
and any security instrument with respect to the Chattels,
and any instrument of further assurance, and all federal,
state, county and municipal stamp taxes and other taxes,
duties, imposts, assessments and charges arising out of or
in connection with the execution and delivery of the Note,

the Mortgage, any mortgage supplemental heretoc, any other

Loan Document, any security instrument with respect to the
Chatcels or any instrument or further assurance.

Section 1.05 Mortgagor will punctually pay the prin-
cipal and iaterest and all other sums to become due in
respect of the Wote and any other Loan Document at the time
and place and in thz manner specified in the Note, according

to the true intent and meaning thereof and without offset,
counterclaim or defense. and without deduction or credit for
any amount payable for tarcs, all in immediately available

funds.

Section 1.06 All right, ticlie and interest of Mortga-
gor in and to all extensions, improvements, betterments,
renewals, substitutes and replacements ¢f, And all additions
and appurtenances to, the Mortgaged Proparty, hereafter
acquired by or released to Mortgagor or constructed, assem-
bled or placed by Mortgagor on the Premises, and all conver-
sions of the security constituted thereby, immediately upon
such acquisition, release, construction, assembling, rlace~
ment or conversion, as the case may be, and in each such
case, without any further mortgage, conveyance, assignment
or other act by Mortgagor, shall become subject to the lien
of this Mortgage as fully and completely, and with the same
effect, as though now owned by Mortgagor and specifically
described in the granting clauses hereof, but at any and all
times Mortgagor will execute and deliver to Mortgagee any

TT2L0028
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and all such further assurances, mortgages, conveyances or
assignments thereof as Mortgagee may reasonably require for
the purpose of expressly and specifically subjecting the
same to the lien of this Mortgage.

Section 1.07 (a) Mortgagor will, from time to time
when the same shall become due, pay and discharge (or cause
to be paid and discharged} all taxes of every kind and
natvce. {including real and personal property taxes and
income, franchise, withholding, transfer or recordation
taxes, profits and gross receipt taxes), all general and
special assessrents, levies, permits, inspection and license
fees, all water and sewer rents and charges, and all other
public charges, ‘wop¢ther of a like or different nature,
imposed upon or assessed against it or the Premises or any
part thereof or upon the revenues, rents, issues, income and
profits of the Premises oi-arising in respect of the occu-
pancy, use or possession thureof. Mortgagor will, within
fifteen (15) days after each' .date on which such taxes,
assessments, levies, fees, rents .ard other public charges
gshall become due, which date shall in/no event be later than
the date on which a penalty or interest becins to accrue on
said unpaid amount, deliver to Mortgagee eviuence of payment
of all such taxes, assessments, levies, fees, rents and
other public charges imposed or assessed agains: it or the
Premises or any part thereof, and, will, within thircy (30)
days of the date such taxes are due, deliver to Mortygrcce a
copy of the duly receipted tax bill, if available, or( if
not, a tax certificate or statement evidencing the payment
of same. The failure of Mortgagor to deliver either such
evidence of payment or such receipted tax bill (or certifi-
cate or statement) as required by this Section 1.07(a) for
more than 30 days after notice to Mortgagor by Mortgagee
shall constitute an Event of Default hereunder.
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After the occurrence of an Event of Default hereunder,
unless the Greyhound Lease is still in existence without
default by GLI (or the guarantor of the Greyhound Lease) in
its obligation to pay the items under this subsection (a),
Mortgagee may, at any time and from time to time, at its
option, to be exercised by written notice to Mortgagor,
require the deposit by Mortgagor at the time of each payment
of an installment of interest or principal under the Note of
an zoditional amount sufficient to discharge the obligations
under tn)s subsection (a) when they become due, The deter-
minatior oi-the amount so payable and of the fractional part
thereof to ke deposited with Mortgagee, so that the aggre-
gate of such deposit shall be sufficient for this purpose,
shall be made by Mortgagee in its reasonable discretion.
Such amounts shall b3 held by Mortgagee without interest and
applied to the payment <of the obligations in respect to
which such amounts were derosited or, at the option of Mort-
gagee and subject to applicanle law, to the payment of said
obligations in such order or priority as Mortgagee shall
determine, on or before the respc¢ctive dates on which the
same or any of them would become deliiiguent. If one month
prior to the due date of any of the aforementioned obliga-
tions the amounts then on deposit therefor(shall be insuffi-
cient for the payment of such obligations in tull, Mortgagor
within ten {10) days after demand shall deposit the amount
of the deficiency with Mortgagee. Nothing herein =~0niained
gshall be deemed to affect any right or remedy of Morigagee
under the provisions of this Mortgage or of any statute or
rule of law to pay any such amount and to add the amount so
paid together with interest at the Default Rate (as defined
in the Note) to the indebtedness hereby secured.

{b) Mortgagor will satisfy, or discharge by bond
(if permitted by law and has the effect of removing said




UNOFFICIAL COPY
57007 2 |

lien from being an encumbrance on the Mortgaged Property and
provided Mortgagor complies with all legal requirements and
provided the Title Insurer, as defined in the Loan Agree-~
ment, issues an endorsement to the title insurance policy
insuring the lien of this Mortgage, which endorsement shall
be dated subsequent to the date of the bonding and will

insure that said lien has been removed as an encumbrance -

against the Mortgaged Property and provided further Mortga-
gee i3 not subject to any civil or criminal penalty), at its
own expense, mechanics liens and other liens, on the Mort-
gaged Property or any part thereof, within thirty (30) days
after same ecome 2 lien on the Mortgaged Property.

{c) Nothiag in this Section 1.07 shall reguire
the payment or discnarge of any obligation imposed upon
Mortgagor by this Sectiorn _so long as Mortgagor shall in good
faith and at its own expence contest the same or the validi-
ty thereof by appropriate iegal proceedings which shall
operate to prevent the collectica thereof or other realiza-
tion thereon and the sale or forleiture of the Mortgaged
Property or any part thereof to salisfy the same; provided
that during such contest Mortgagor shal!l, at the option of
Mortgagee, provide security satisfactory) to Mortgagee,
assuring the discharge of Mortgagor's obligztion hereunder
and of any additional charge, penalty or expense arising
from or incurred as a result of such contest; and provided
further, that if at any time payment of any obligation
imposed upon Mortgagor by subsection (a) of this Sectiodn
shall become necessary to prevent the delivery of a tax deed
or other similar instrument conveying the Mortgaged Property
or any portion thereof because of non-payment, then Mortga-
gor shall pay the same in sufficient time to prevent the
delivery of such tax deed or other similar instrument.

- 15 -
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Section 1,08 Mortgagor will pay &all taxes relative to
this Mortgage (except income, franchise or similar taxes of
Mortgagee) including, without limitation, any transfer or
recordation taxes imposed on Mortgagee by reason of its
ownership of the Note or this Mortgage (but excluding any
such taxes imposed due to transfer by Mortgagee of the Note
or this Mortgage or any interest or participation therein),
In the event of the present existence or the passage after
the “Gace of this Mortgage of any law of the State of
Illinois deducting from the value of real property for the
purposes of -taxation any lien thereon or changing in any way
the laws for tiie taxation of mortgages or debts secured by
mortgage for state or local purposes or the manner of col-
lection of any such taxes and imposing a tax, either direct-
ly or indirectly, or_tinis Mortgage or the Note, the holder
of this Mortgage and the debt which it secures shall have
the right to declare the inpaid principal balance and the
interest due on a date to »ne specified by not less than
thirty (30) days written notice to Mortgagor and allowing
Mortgagoy thirty (30) days to pay ‘sire, unless such tax may
lawfully be paid by Mortgagor without~iiability to Mortgagee
in any event whatsoever for such tax or anv fines, penalties
or other sanctions, and Mortgagor pays sucii-tax and satis-
fies any other obligations of Mortgagee with respect to such
tax. Mortgagee shall have a similar right if, at_any time,
the applicable usury laws prohibit collection of inteiest at
the rates specified herein or in the Note or any other loan

Document.

Section 1.09 (A) Mortgagor agrees to at all times
provide, maintain and keep in force or cause to be provided,
maintained and kept in force, the f£following policies of

insurance:
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{a) Insurance against loss or damage to the
Mortgaged Property by fire and any of the risks covered by
insurance of the type now known as "broad form coverage" in
an amount satisfactory to Mortgagee, but not 1less than

$7,900,000;

(b} Comprehensive public liability insurance

in form reasonably acceptable to Mortgagee, on an "“occur-
rencs basis" against claims for "personal injury" including,
withouc limitation, bodily injury, death or property damage
occurring on, in or about the Premises and the adjoining
streets, sidewalks and passageways, such insurance to afford
immediate mintrum protection with a combined single limit of
liability of not less than $10,000,000 per occurrence with
respect to personal injury or death to any one or more per-
sons or damage to propercyv;

{c) Worker's ccmpensation insurance includ-

ing employer's liability insurance for all employees of
Mortgagor engaged on or with respect to the Premises in such
amount as is reasonably satisfactory -to Mortgagee, or, if
such limits are established by law, in sucp amounts;

{d) During the course of &auy- substantial
construction of any improvements on the Mortgaged Property,
builder's completed value risk insurance against "=24l risks
of physical loss”, includirg collapse and transit coverage,
during construction of sucn improvements, with deductibles
reasconahly satisfactory to Mortgagee, in non-reporting form,
in an amount reasonably acceptable to Mortgagee. Such poli-
cy of insurance shall contain the "permission to occupy upon
completion of work or occupancy” endorsement;

TT2L00L8
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{e} Such other insurance, and in such
amounts, as may be required by the Greyhound Lease or as may
from time to time be reasonably required by Mortgagee
against similar or other hazards; and

(f) All policies of insurance relating to

property required by terms of this Mortgage shall contain an
endorsement or agreement by the insurer that any loss shall
be pavable in accordance with the terms of such policy not-
withstainding any act or negligence of Mortgagor which might
otherwice rasult in forfeiture of such insurance and the
further agreszmunt of the insurer waiving all rights of set
off, counterclaim or deductions against Mortgagor pursuant
to a standard "New Jork Mortgagee endorsement" or its equi-

valent.

{8) (a} ALl policies of insurance shall be
issued by companies and in &mounts in each company reason-
ably satisfactory to Mortgagee -and all policies of property
insurance shall have attached thereco a standard mortgagee
clause in favor of Mortgagee, not subject to contribution or
co~-insurance, and lender's loss payable endorsement for the
benefit of Mortgagee, all in form reasonab.y zatisfactory to
Mortgagee. All policies of liability insurance shall name
Mortgagee as an additional insured. Mortgagor snall. furnish
Mortgagee with a signed insurance certificate and & <opy of
the policy with respect to all required insurance covec:cge.
At least twenty-five (25) days prior to the expiration.of
each such policy, Mortgagor shall furnish Mortgagee with
evidence reascnably satisfactory to Mortgagee of the payment
of premium and the reissuance of a policy continuing insur-
ance in force as reguired by this Mortgage. All such poli-
cies, including policies for any amounts carried in excess
of the required minimum and policies not specifically
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required by Mortgagee, shall be in form reasonably satisfac-
tory to Mortgagee, shall be maintained in full force and
effect, shall be assigned and delivered to Mortgagee, with
premiums prepaid, as collateral security for payment of the
Liabilities’securad hereby, and shall contain a provision
that such policies will not be cancelled or amended, without

at least thirty (30} days prior written notice to Mortgagee -

and at no time shall there be any reduction in the scope or
limits of coverage. 1If the insurance, or any part thereof,
shall expire, or be withdrawn, or become void for any
reason, -Mortgagor shall immediately upon learning of such
expiration or termination place new insurance on the Premi-
ses, reasonably satisfactory to Mortgagee,

(b} Tu the event Mortgagor fails to provide,
maintain, keep in forcz or deliver and furnish to Mortgagee
the policies of insurance cequired by this Mortgage, or to
cause same to be so done, Mortgagee may, after notice to
Mortgagor and opportunity to-cure as hereinafter provided,
procure such insurance or single-interest insurance for such
risks covering Mortgagee's interest . and Mortgagor will pay
all premiums thereon prompfly upon demarna by Mortgagee, and
until such payment is made by Mortgagor - the amount of all
such premiums paid by Mortgagee, together with interest
thereon at the Default Rate shall be secured by this Mort-

gage.

(c) After the happening of any casualiy %o
the Mortgaged Property or any part thereof, Mortgagor shall
give prompt written notice thereof to Mortgagee, and Mort-
gagee may make proof of loss if not made promptly by Mortga~
gor or GLI. 1In the event of such loss or damage all pro-
ceeds of insurance shall be payable to Mortgagee, and Mort-
gagee is hereby authorized and empowered by Mortgagor to

- 19 -
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settle, adjust or compromise any claims for loss, damage or
destruction in excess of $50,000.00 under any policy or
policies of insurance, except that prior to the occurrence
of a default hereunder or under any other Loan Document,
such claims shall be adjusted jointly by Mortgagor and Mort-
gagee. Each insurance company concerned is hereby autho-
rized and directed to make payment under such insurance,
including return of unearned premiums, directly to Mortgagee
instval of to Mortgagor and Mortgagee jointly, and Mortgagor
irrevocably appoints Mortgagee as Mortgagor's attorney-in-
fact to.erdorse any draft therefor., Said appointment, being
for security and coupled with an interest, is irrevocable,
Notwithstandiny the foregoing, for so long as GLI is not in
default under the Creyhound Lease, the provisions of Section
14.4 and 16 of tke Greyhound Lease shall control with
respect to insurance piracceds except than insurance proceeds
will not be made available unless the Greyvhound Lease is in
full force and effect and the provisions of Section 4.12 are

complied with.

(d} Nothing herein contained shall be deemed
to excuse Mortgagor from repairing or meincaining the Premi-
ses [(or causing same to be repaired or mzintained) as pro-
vided in this Mortgage or restoring (or ‘causing to be
restored) all damage or destruction to the Mortgaged Proper-
ty as provided in this Mortgage, regardiess of whibiier or
not there are insurance proceeds available or whetiier- any
such proceeds are sufficient in amount, and the application
or release by Mortgagee of any insurance proceeds shall not
cure or waive any default or notice of default under this
Mortgage or invalidate any act done pursuant to such notice.
Notwithstanding anything to the contrary contained herein,
Mortgagor shall have no obligation to repair, maintain or
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restore the Mortgaged Property beyond the repair, main-
tenance and restoration obligations of GLI under the Grey-

hound Lease.

{(e) Receipt by Mortgagee and application in

reduction of indebtedness of any insurance proceeds less

than the full amount of the then outstanding Liabilities -

shall not defer, alter or modify Mortgagor's obligation to
contisive to pay the regular installments of principal,
interest and other charges specified in the Note and herein.

(f) In the event of foreclosure of this
Mortgage or oOtner transfer of title or assignment of the
Premises in extirguishment, in whole or in part, of the debt
secured hereby, all iight, title and interest of Mortgagor
in and to all transfereble policies of insurance required by
this Section shall inure <o the benefit of and pass to the
successor in interest to Mortgagor or the purchaser or

grantee of the Premises.

{g) Mortgagee agrezs that any moneys
received by it as payment for any loss under the insurance
referred to herein shall be applied by Morrgagee for restor-
ing all damage or destruction to the Morigiged Property,
provided the conditions of Section 4.12 have (been timely
complied with by Mortgagor.

{h) Mortgagor shall not take out separate
insurance concurrent in form or contributing in the event of
loss with that reguired to be maintained under this Section
1.09, unless Mortgagee has approved the insurance company
and the form and content of the insurance policy, including,
without 1limitation, the naming thereon of Mortgagee as a
named insured with loss payable to Mortgagee under a stand-
ard mortgagee endorsement of the character above described.
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Mortgagor shall immediately notify Mortgagee whenever any

such separate insurance 1is taken out and shall promptly
deliver to Mortgagee the policy or policies or certificates

thereof of such insurance.

Section 1.10 (a) 1In the event the Mortgaged Property

or any part thereof or interest therein, be taken or damaged

by eminent domain, alteration of the grade of any street, or
othei injury to or decrease in the value of the Mortgaged
Property; by reason of any public or quasi-public improve-
ment or . condemnation proceeding, or in any other similar
manner ("Cordemnation"), or should Mortgagor receive any
notice or other-information regarding such Condemnation or a
proposed Condsinnatisn, Mortgagor shall give prompt written
notice thereof to Moitgagee.

(b} Mortgegee shall be entitled to receive
all compensation, awards and other payments or relief pay-
able as a result of any suck <londemnation, and shall be
entitled, at its option, to participate in any such proceed~
ings and Mortgagor from time to time will deliver to Mortga-
gee all instruments requested by it to permit such partici-
pation. Mortgagee, after the occurrence cx. a default here-
under shall also be entitled to commence, appzar-in and pro-
secute any action or proceedings with respect :o any such
Condemnation either in its own name or in the name cf-Mort-
gagor, for which Mortgagee is hereby appointed as atliccney-
in-fact for Mortgagor, which appointment, being for securipy
and coupled with an interest, is irrevocable and to make any
compromise or settlement in connectien with any such Condem-
nation. All such compensation, awards, damages, rights of
action and proceeds awarded to Mortgagor (the "Proceeds")
are hereby assigned to Mortgagee and Mortgagor agrees to
execute such further assignments of the Proceeds as Mortga-

gee may require.

- 22 -
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(c) Nothing herein contained shall be deemed
to excuse Mortgagor from repairing or maintaining the Premi~
ses (or causing same to be repaired or maintained) as pro-
vided in this Mortgage or restoring (or causing to be
restored) all damage or destruction to the Mortgaged Proper-
ty as provided in thils Mortgage, regardless of whether or

not there are Proceeds available or whether any such Pro- -

ceeds are sufficient in amount, and the application or
relerse by Mortgagee of any Proceeds shall not cure or waive
any detfzult or notice of default under this Mortgage or
invalidate 'any act done pursuant to such notice. Notwith~
standing anytiring to the contrary contained herein, Mortga-
gor shall have rno obligation to repair, maintain or restore
the Mortgaged Propecty beyond the repair, maintenance and
restoration obligaticns of GLI under the Greyhound Lease.

(d) Receipti by Mortgagee and application in
reduction of indebtedness of any Proceeds less than the full
amount of the then outstanding Liabilities shall not defer,
alter or modify Mortogagor's obligation to continue to pay
the regular installments of principel, interest and other
charges specified in the Note and hereir.

{e) 1I1f prior to the receipt o the Proceeds
by Mortgagee the Premises shall have been solo-on foreclo-
sure of this Mortgage, Mortgagee shall, nevertheless, have
the right toc receive the Proceeds and to retain, for i{s own
account, (i) an amount equal to the reasonable counsel foes,
costs and disbursements incurred by Mortgagee in connection
with collection of the Proceeds and not repaid by Mortgagor
and (ii) the full amount of all such Proceeds, if Mortgagee
is the successful purchaser at the foreclosure sale.

{f) Mortgagee agrees that the Proceeds
received by it as a result of any such Condemnation shall be
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applied by Mortgagee to any amounts due under this Mortgage,
the Note, the Loan Agreement or any other Loan Docment or if
the conditions of Section 4.12 hereof have been timely com-
plied with by Mortgagor, the Proceeds shall be applied in
accordance with Article IV Section 4.12 hereof. Notwith-
standing the foregoing, for so long as GLI is not in default

under the Greyhound Lease, the provisions of Section 17 of

the Grevhound Lease shall control with respect to Proceeds
except  that Proceeds will not be made available unless the
Greyhound Lease is in full force and effect and the provi-
sions of-Section 4.12 are complied with. Mortgagee shall
not be limited to the interest paid on the Proceeds; but
shall be entitied to the payment of interest by Mortgagoer at
the rates provided for in the Note.

Section 1.11 Subject to any applicable notice or
grace provisions, if Mortgagor shall fail to perfcrm any of
the covenants contained hereirior any covenant contained in
the Note or any other Loan Ducawent or the Guarantor shall
fail to perform any of the covenart® contained in the Guar-
antee of Payment or the Guarantee oi/Dabt Service, Mortgagee
may, but shall not be obligated to, make \advances and dis-
bursements and/or act to perform the same.-and all sums so
adyanced and/or disbursed shall be a lien upoun the Mortgaged
Property and shall be secured hereby. Mortgagol will repay
on demand all sums so advanced and/or disbursed with inter-
est at the Default Rate from the date of making such- alivance
and/or disbursement until such sums have been repaid in
full, The provisions of this Section 1l.11 shall not prevent
any default in the observance of any covenant contained
herein or in the Note or any other Loan Document from con-
stituting an Event of Default, after expiration of any

applicable notice or grace period.

- 24 -
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Section 1.12 ({(a) Mortgagor will keep adeguate records
and books of account and will permit Mortgagee, by its
agents, accountants and attorneys, to visit and inspect the
Premises duripg normal business hours and examine its
records and books of account and to discuss its affairs,
finances and accounts with Mortgagor at such reasonable
times as may be requested by Mortgagee,

{b} Mortgagor will deliver to Mortgagee with rea-
sonabie promptness after the close of its fiscal year, a
balance h2et and statement of profit and loss setting forth
in comparative form figures for the preceding year and
shall deliver auch statement quarterly during its £fiscal
year, Throughout the term of this Mortgage, Mortgagor will
deliver, and will causz Guarantor to deliver, to Mortgagee,
with reasonable promptress after requested by Mortgagee,
such other financial infoimation with respect to Mortgagor
and Guarantor as Mortgagee may reasonahly reguest from time
to time. All financial statemerts of Mortgagor and Guaran-
tor shall be prepared by staff “eccountants of The Linpro
Company {(as to Mortgagor and eacn fGuarantor except JCP
Realty, Inc.) or of J. C.'Penney Company, Inc, {as to JCP
Realty, Inc.) or other accountants reasonzoly acceptable to

Mortgagee.

{¢c) Mortgagor, within ten (10) days after reguest
by Mortgagee, will furnish a written statement duly ucknow-
ledged (i} that the Loan is in full force and effect,- fil)
setting forth the amount due whether for principal or inter-
est on this Mortgage and, {iii) whether any offsets or
defenses or counterclaims exist against the Liabilities and,
if any are alleged to exist, the amount and nature of each
such offset or defense or counterclaim shall be set forth in

full detail.
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Section 1.13 Mortgagor will not threaten, commit,
permit or suffer any waste to occur on or to the Mortgaged
Property or any part thereof or alter or demolish the Mort-
gaged Property or any part thereof in any manner or make any
change in its use or any change which will in any way
increase any fire or other hazards arising out of construc-

tion or operation of the Mortgaged Property. Mortgagor

will, at all times, maintain the Mortgaged Property in good
operating order and condition and will promptly make, from
time to /time, all repairs, renewals, replacements, additions
and imprivements in connection therewith which are needful
or desirable tu such end. Notwithstanding anything to the
contrary cont2ined herein, Mortgagor shall have no obliga-
tion to repair, ma‘ntain or restore the Mortgaged Property
peyond the repair, naintenance and restoration obligations
of GLI under the Greyhcweed Lease. The Chattels shall not be
removed, without the pridi written consent of Mortgagee,
except where the apropriate  replacements free of superior
title, liens and claims are imradiately made of value at
least equal to the value of the Chattels removed, in which
event the replacement chattels shall -be deemed subject to

the lien herecof.

Section 1.14 Except where inconsistent with the laws
of the State of Illinecis, Mortgagor agrees ‘hat if any
action or proceeding be commenced, including an .achion or
proceeding to foreclose this Mortgage or to collect. the
indebtedness hereby secured, to which action or proceeding
Mortgagee is made a party by reason of the execution of this
Mortgage or the Note which it secures, or in which it
becomes necessary to defend or uphold the lien of this Mort-
gage, all reasonable sums paid by Mortgagee for the expense
of any litigation to prosecute or defend the transaction and
the rights and liens created hereby (including reasonable
attorneys' fees) shall be paid by Mortgagor together with
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interest thereon from date of payment by Mortgagee at the
Default Rate until repaid to Mortgagee in full. All such
sums paid and the interest thereon shall be immediately due
and payable, shall be a lien upon the Mortgaged Property,
and shall be secured hereby as shall be all such sums
incurred in connection with enforcement by Mortgagee of its
rights hereunder or under any other Loan Document,

Saction 1.15 Mortgagor covenants that the Mortgaged
Propercty will at all times after expiration of the Greyhound
Lease be provided with adequate gas, sanitary sewer, storm
sewer, electricity and water facilities and Mortgagor will
at all times ‘comply (or enforce GLI's obligation to comply)
with all applicabla-laws and regulations including environ-

mental regulations.

Section 1.16 If thz- interest of Mortgagee in the
ity interest of this Mortgige thereon shall be attacked,
directly or indirectly, or if Jegal proceedings shall be
instituted against Mortgagor or  Mortgagee with respect
thereto, other than due to the acts of the Mortgagee, Mort-
gagor, upon its learning thereof, will promptly give written
notice thereof to Mortgagee and Mortgagor will, at Mortga-
gor's cost and expense, exert itself diligentvly to cure or
contest any defect that may be developed or claimed.and will
take all necessary and proper steps for the protestiion and
defense thereof and will, after consultation and appreovzl by
Mortgagee, which shall not be unreasonably withheld or
delayed, take such action as is appropriate to the defense
of any such legal proceedings, including, but not limited
to, the employment of counsel and the prosecution and
defense of litigation and if approved by Mortgagee, the com~
promise or release and dyscharge of any adverse claims made.

- 27 -
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Section 1.17 In no event shall Mortgagor do or permit
to be done, or omit to do or permit the omission of, any act
or thing, the doing or omission of which would materially
impair the security of this Mortgage or materially impair
the value of the Mortgaged Property or any part thereof.

Section 1.18 Except as permitted in the Loan Agree-

ment, Mortgagor will not directly or indirectly, by trans-
fer,  mortgage, conveyance, sale or sale of an interest in
Mortgagor permit, do or suffer the assignment, lease (other
than the %Greyhound Lease and assignments and sublettings
permitted tne¢rcunder), transfer, sale, conveyance or encum-
brance of the liortgaged Property, or any part thereof or any
interest therein, ror shall the structure or the ownership
of Mortgagor or of aly partner of Mortgagor be changed with-
out, in each case, the 2xpress written consent of Mortga-
gee. No such assignment, lease, transfer, sale, conveyance
or encumbrance shall release Mcrtgagor from any of the Lia-

bilities.

Section 1.19 Mortgager will promptly and faithfully
make all payments and charges required to be made by Mort-
gagor and otherwise keep, observe and perxiorm, or cause to
be kept, observed and performed all of the waterial terms,
covenants, conditions and provisions contained .-in the Grey-
hound Lease. Mortgagor will not modify, amend/ calter,
terminate or accept cancellation of the Greyhound Lesce¢ or
waive or release GLI from any of its material obligaticns
thereunder without the prior written consent of Mortgagee.

Section 1.20 Mortgagor agrees that if it fails to
make, or cause to be made, any payment or to do, or cause to
be done, any act as herein provided, and if such failure
shall continue beyond the expiration of any cure period, if
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any, then Mortgagee may, after notice to Mortgagor, except
in a case of an emergency as determined by Mortgagee in its
sole discretion, provided notice under this Section 1.20
shall only be required where said failure of Mortgagor does
not otherwise constitute a default hereunder, but shall not
be obligated to, make such payment or undertake such act,
Mortgagee being authorized to enter upon the Premises for
such purposes, and any money so paid and any expenses incur-
red bv Mortgagee shall be a demand obligation owing by Mort-
gagor,; shall bear interest at the Default Rate from the date
of makinyg. such payment until paid and shall be part of the
the indebirdness secured hereby, and Mortgagee after making
such payment gnall be subrogated to all rights of the person

receiving payment.

Section 1.21 (lortgagee may appear in and defend any
action or proceeding ai law or in equity or in bankruptcy
purporting to affect Mortgégor's or Mortgagee's interests in
the Mortgaged Property or tha security hereof or the rights
and powers of Mortgagee and in ‘such event Mortgagor shall
pay all of Mortgagee's reasonabin costs, charges and
expenses, including cost of evidence ot title and attorneys'’
fees incurred in such action or proceedino. All reasonable

costs, charges and expenses Sso incurred, ~together with
interest thereon at the Default Rate from the¢ date of pay-
ment of same by Mortgagee as aforesaid, shall be sccured by
the lien of this Mortgage and shall be due and payaoia- upon

demand.

Section 1.22 Mortgagor will not consent to, join in,
knowingly permit or approve any change in the zoning laws or
ordinances relating to or affecting the Mortgaged Property
without the prior written consent of Mortgagee, which con-
sent shall not be unreasconably withheld. Mortgagee consents
to Mortgagor's seeking increases in the allowable FAR per-
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taining to the Real Property as contemplated by the Real
BEstate Agreement between GLI and Borrower, pursuant to which
Borrower acquired the Mortgaged Property.

Section 1.23 Mortgagor, as further security for the
payment of said indebtedness and in addition to all the
rights and remedies otherwise available to Mortgagee under -
the Note and this Mortgage, grants to Mortgagee a security
intelest, under the Uniform Commercial Code as in effect in
the Sta‘e of Illinois, in and to all Chattels of every kind
now or heraafter attached to or used in connection with the
Premises and al’l proceeds thereof. In the event of default
by Mortgagnr in any of the terms, covenants and/or obliga-
tions contained in ihe Note or this Mortgage (subject to any
applicable grace or Hotice provision), Mortgagee shall have,
in addition to all the sther rights and remedies allowed by
law, the rights and remedics of a secured party under the
Uniform Commercial Code as (in effect at that time in the
State of Illinois. Mortgagor ‘further agrees that the secu-
rity interest created hereby alsec secures all expenses of
Mortgagee {(including reasonable expepnces for legal services
of every kind, and cost of any insurance, and payment of
taxes or other charges) incurred in or incidental to, the
custody, care, sale or collection of, or resiization upon,
any of the Chattels encumbered hereby or in any . wav relating
to the enforcement or protection of the rights ot Mortgagee

hereunder.

Section 1.24 (a) Mortgagor has obtained and deli-
vered to Mortgagee a report of investigation of the Premises
with respect to hazardous or toxic substances; Mortgagor has
not used in the past, nor does Mortgagor intend tn use in
the future, the Premises for the principal or primary
purpose of refining, producing, storing, handling, transfer-
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ring, processing or transporting of hazardous or toxic sub-

stances.

(b} Mortgagor hereby agrees to defend, indemnify
and to save Mortgagee harmless from and against any and all
loss, damage, liability and expense, including, but not
limited to, reasonable attorneys fees and expenses which
Mortgagee may incur as a result of a breach of Mortgagor's
covenants contained in subsection ({a) of this Paragraph

1.24.

Section’ .25 Mortgagor is a duly organized Illinois
limited partrership authorized to do business in the State
of Illincis, and %25 full power and authority to consummate
the transactions ccntemplated hereby; all Loan Documents
executed by Mortgagor' ure valid and binding obligations,
enforceable in accordancs-with their terms. Mortgagor
represents and warrants thac its sole general partner is
Linpro Chicago Property I Limilex Partnership,

Section 1,26 Mortgagor will, “sc- long as it is owner
of any part of the Mortgaged Property, do'all things neces-
sary to preserve and keep in full force and effect its
existence, rights and privileges as a limitcd.partnership
under the laws of the State of Illinois.

Section 1.27 Mortgagor will comply with all ‘ol the
terms, covenants, conditions, undertakings and obligations
contained in the Loan Agreement, all of which are incorpo-
rated herein by reference as though set forth herein.

Section 1.28 Mortgagor agrees that it will receive
the advances secured by this Mortgage and will hold the
advances to be applied first for the purposes of paying the
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costs incurred in connection with the use of the Mortgaged
Property and Mortgagor will apply same first to the payment
of said costs before using any part of same for any other

purpose.

ARTICLE I1
EVENTS OF DEFAULT AND REMEDIES

Section 2.01 The following shall constitute defaults
hereundex #nd, after the giving of notice and the passage of
time as provided herein, shall constitute Events of Default:

(a) if -#.rtgagor shall fall to pay any install-
ment of interest or principal or any other sums payable
under this Mortgage, c¢he Note, the Loan Agreement or any
other Loan Document, when same shall become due and payable,
whether at maturity or by acceleration or otherwise; or

(b) if default shall be n2de in the due observ-
ance or performance of any covenant. /term, obligation, con-
dition or agreement on the part of Mortgagor contained here-
in or in the Note, the Loan Agreement, or  any other Loan

Document or if any representation or warranty made by Mort-

gagor herein or in any other Loan Document, or 1if any certi-
ficate or statement delivered to Mortgagee by Mortgagor in
connection with the Loan shall have been incorrect or mis-

leading when given to an extent deemed by Mortgagee, in'ils

reasonable judgment, to be material;

{c} if an Event of Default, as that term is
defined in the Loan Agreement, shall occur under the Loan
Agreement or any other Loan Document;
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(@) (i) if at any time any representation or war-
ranty made by Guarantor in the Guarantee of Payment or the
Guarantee of Debt Service or the Guarantor's Certificate (as
defined in the Loan Agreement} shall have been incorrect or
misleading when given, to an extent deemed material by
Mortgagee, in its reasonable judgnent, or (ii) if Guarantor

shall fail to comply with any covenant made by it in the

Guarantee of Payment or the Guarantee of Debt Service, other
than the obligation to make payments thereunder, or (iii) if
a defeult (except as set forth in (d)(i} and (@) (i1) above)
by Guarautor shall occur under the Guarantee of Payment or
under the Guarantee of Debt Service or (iv) if Guarantor
shall revoke cr-attempt toc revoke, contest or commence any
action or raise (any defense against its obligations under
the Guarantee of Pavment or the Guarantee of Debt Service;

or

(e} if a lien is filsd against the Mortgaged Pro-
perty and not be diligently ccntested or remain unsatisfied

or unbonded for a period of 20 days after the date of filing
thereof, provided within said 20 day period the Mortgaged
Property is not subject to any writ, levy, execution or
sequestration, it being understood that if ¢ lien exists at
the time funding is sought for any Request fir Advance (as
defined in the Loan Agreement), Mortgagee shiell have no
obligation to fund such Request for Advance until szid lien
is removed or bonded, the foregoing shall not effect or
extend any time in which Mortgagor must remove such lien: or

(f) if Mortpgagor, Linpro Chicago, JCP, Eric
Eichler, or any two of John A. Berry, Jay G. Cranmer, George
A. Higgins and William M. Swain, Jr. or Guarantor {(herein
each a "Significant Person") shall (i) suspend or discon-
tinue its business, or (ii) make an assignment for the bene-
fit of creditors, or (iii) admit in writing its inability to

TIZLCOLS
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pay its debts as they become due, or (iv) file a voluntary
petition in bankruptcy, or (v) become insolvent, or (vi)
file any petition or answer seeking for itself any reorgani-
zation, arrangement, composition, readjustment of debt,
liquidation or dissolution or similar relief under any
present or future statute, law or regulation of any juris-

diction, or (vii) petition or apply to any tribunal for any

receiver, custodian or any trustee for any substantial part
of jts property, or ({(viii} be the subject of any such
proceeding commenced against it which remains undismissed
for a pecibd of 60 days; or (ix) file any answer admitting
or not conta2sting the material allegations of any such peti-
tion filed ageiust it, or of any order, judgment or decree
approving such patition in any such proceeding, or (x) seek,
approve, consent to, oy acguiesce in any such proceeding, or
in the appointment of  any trustee, receiver, custodian,
liquidator or fiscal agen’ for it, or any substantial part
of its property, or an order is entered appointing any such
trustee, receiver, custodian, tiauidator or fiscal agent and
such order remains in effect for 40 days, or {xi) take any
formal action for the purpose of effacting any of the fore-
going, or looking to its liquidation or 'winding up of any

Significant Person; or

(g) if an order for relief is enterad under the
United States bankruptcy laws or any other decree or order
is entered by a court having jurisdiction over the Tramises
or over any Significant Person, {i) adjudicating any Sigpi~
ficant Person a bankrupt or insolvent or (ii) approving as
properly filed a petition seeking reorganization, arrange-
ment, adjustment or composition of or in respect of any Sig-
nificant Person under the United States bankruptcy laws or
any other applicable Federal or state law, or (iii) appoint-
ing a receiver, liquidator, assignee, trustee, custodian,
sequestrator (or other similar official) of any Significant

- 34 -

ITTZLCOLR




UNOFFICIAL COPY
87007 2z | |

Person or of any substantial part of the property of any
thereof, or (iv) ordering the winding up or liquidation of
the affairs of any Significant Person and any such decree or
order continues unstayed and in effect for a period of 60
days; or (v) a petition is filed against any Significant
Person pursuant to any similar law, Federal or state, and
the same is not discharged within 60 days; or

(h)y 1if final judgment for the payment of money
shall ‘pe rendered against any Significant Person, which in

the Mor%gngee's reasonable opinion would be a material
impairment «f. such Significant Person's financial condition
and such Significant Person shall not discharge the same or
cause it to be (discharged within 60 days from the entry
thereof or if the Moltgaged Property shall be the subject of
any judgment, levy, seguestration or other writ unless said
judgment is bonded within 60 days of the entry thereof or

the execution thereof is starea; or

(i) if the Mortgaged  Troperty or any material
part thereof shall be condemned or if the Mortgaged Property
is damaged by fire or other casualty, and the Greyhound
Lease terminates as a result of such conderination or casual-
ty, unless Mortgagor shall have complied with- the provisions
of Section 4.12 (i) through (viii) hereof, or 47 the Premi-
ses are not to be restored, all insurance procezds are
applied in reduction of the Loan and any payments made by
GLI to Mortgagor as a result of such casualty are retaiaond
by Mortgagor but pledged to Mortgagee.

(3} 1if any easement over, across, under or other-
wise affecting the Mortgaged Property or any portion thereof
shall be granted or released (except if said easement which
is released had burdened the Mortgaged Property) without
Mortgagee's prior written consent, or if there shall be a




UNOFFICIAL,COPY, | ,

default by Mortgagor under any easement, covenant or
restriction affecting the Premises or any portion thereof
determined by the Mortgagee in its reasonable discretion to
be material, or if any easement in favor of the Premises or
any portion thereof shall be terminated or modified without
Mortgagee's prior written consent, and such termination or
modification adversely affects the Mortgaged Property to an '
extent determined by Mortgagee in its reasonable discretion

to be material;

fk) if the Mortgaged Property or any portion
thereof, o¢r -any interest of Mortgagor therein, be sold,
leased by Mortyeagor or in any manner encumbered or conveyed,
by operation or(law or otherwise, or if the structure or
ownership of Mortgacor or any partner of Mortgagor shall be
changed without, in eszch case, the prior written consent of
Mortgagee, except as may-o2 otherwise permitted herein or in

the Loan Agreement ; or

(1) 1if the Greyhound .icase shall be terminated,
modified or amended or assigned by’ Horrower or GLI without
the prior written consent of Mortgagee or if there shall be
a default thereunder and GLI elects <o terminate the
Greyhound Lease as a result of such default; @otwithstanding
the foregoing prohibition on assignment of the Greyhound
Lease, an assignment by GLI shall not be a defaul” hereunder

so long as GLI remains primarily liable for Lessee's obliga-
tions under the Greyhound Lease and the Greyhound Corpara~
tion Guaranty (as defined in the Loan Agreement) remains in

full force and effect.

The defaults heretofore described shall constitute
Events of Default hereunder upon the giving of the following
notice and the passage of the following time:
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(i) with respect to any monetary default, there
shail be no notice or grace period with respect to interest
(except as set forth in the Note); with respect to principal
and other sums, 5 days after the date notice of such mone-
tary default is given to Mortgagor by Mortgagee;

(ii) with respect to any non-monetary default des-

cribed in paragraphs (b), (c), (d)(i), (d)(ii) or (3j), fif-
teen (15) days after the date notice of such default is
given ‘'tz Mortgagor by Mortgagee, provided that if such
default is not curable within such fifteen (15) day period,
then Mortgagci.shall have such additional period of time not
to exceed thirry (30) days (i.e., not to exceed 45 days in
all) to cure sane .provided there are no other Events of
pefault hereunder oy uvnder any other Loan Document, Mert~-
gagor has commenced ©th2 cure and is, in the reascnable
opinion of Mortgagee, di'igently pursuing such cure, the
default in the reasonable opinion of Mortgagee can be cured
by Mortgagor and the collateral, in the reasonable opinion

of Mortgagee, is not impaired;

{iii) with respecé to the defaults described in
paragraphs (d)(iii), (d)(iv), (e), (f), <gi, (R}, (i), (Kk),
and (1) there shall be no requirement that Mortgagee give
notice of default hereunder and there shall be no opportun-

ity to cure hereunder;

I. Upon the occurrence of any such Event  of
Default, Mortgagee, without notice or presentment, each of
which are hereby waived by Mortgagor, may declare the entire
principal of the Note then outstanding (if not then due and
payable), all accrued and unpaid interest thereon and the
Funding Adjustment (as such term is defined in the Note), to
be due and payable immediately, and upon any such declara-
tion the principal of the Note and said accrued and unpaid
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interest and the Funding Adjustment shall become and be
immediately due and payable, anything in the Note or in this
Mortgage to the contrary notwithstanding;

II. Upon the occurrence of any such Event of
Default, Mortgagee may enter into and upon all or any part

of the Premises, and each and every part thereof, and may'

exclude Mortgagor, its agents ané servants, therefrom, and,
having and holding the same, may use, operate, manage and
contro) +the Premises or any part thereof and conduct the
businese’ thereof, either personally or by its superintend-
ents, managsers, agents, servants, attorneys ot receivers;
and from time-to time, if the Greyhound Lease is not in
effect, at the expease of Mortgagor, Mortgagee may make all
necessary or proper  repairs, renewals and replacements and
such useful alterations, additions, betterments and improve-
ments thereto and thereorn as it may deem advisable; and in
every such case Mortgagee shall have the right to manage and
operate the Mortgaged Property.ond to carry on the business
thereof and exercise all rights arnd powers of Mortgagor with
respect thereto either in the name of ‘dortgagor or otherwise
as Mortgagee shall deem best; and Morigayse may, but shall
not be obligated to, perform and exerciseall of Mortgagor's
rights and obligations under any and all le¢ascs, contracts
and other agreements and Mortgagee shall be entitled, with
or without entering into or upon the Premises, tc .collect
and receive all gross receipts, earnings, revenues, rents,
maintenance payments, issues, profits and income of( (he
Mortgaged Property and every part thereof, all of which
shall for all purposes constitute property of Mortgagee;
and, after deducting the expenses of conducting the business
thereof and, if the Greyhound Lease is not in effect or if
GLI has not paid or committed tc pay same, of (i) all main-
tenance, repairs, renewals, replacement, alterations, addi-
tions, betterments and improvements and (ii) amounts neces-
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sary to pay taxes, assessments, insurance, and prior or
other proper charges upon the Mortgaged Property or any part
thereof, as well as just and reasonable compensation for the
services of Mortgagee and for all attorneys, counsel,
agents, clerks, servants and other employees by it properly
engaged and employed, Mortgagee may apply the moneys arising
as aforesaid in such manner and at such times as Mortgagee °
shall determine in its discretion to the payment of the
indeltndness secured hereby and the interest thereon, when
and as -che same shall become payable and/or to the payment
of any <ther sums required to be paid by Mortgagor under
this Mortgace,  the Loan Agreement or any other Loan Docu-

ment;

III. Upon the occurrence of any such Event of

Default, Mortgagor may, with or without entry, personally or
by its agents or attorneys,-insofar as applicable:

(1Y Sell the Mortganscd Property or any part
thereof pursuant to the prsocedures provided by
law for non-judicial foreclosure.- if any, and all
estate, right, title, interest, claim and demand
therein, and right of redemption therecf, at one
or more sales as an entity or in parcels;- and at
such time and place upon such terms and aftnr such
notice thereof as may be required or permitted by

law; or

(2) 1Institute an action of judicial foreclo-
sure on this Mortgage or institute other proceed-
ings according to law for the foreclosure hereof,
and may prosecute the same to judgment, execution
and sale for the collection of the Liabilities
secured hereby, and all interest with respect
thereto, together with all taxes and insurance




premiums advanced by Mortgagee and other sums
payable by Mortgagor hereunder, and all reasonable
fees, costs and expenses of such proceedings, to

; the extent permitted by law, including reasonable
attorneys' fees and expenses;

(3) 1If default be made in the payment of any
part of the Liabllities, proceed with foreclosure
¢l the liens evidenced hereby in satisfaction of
such item either through the courts or by conduct-
ing tre sale as herein provided, and proceed with
foreclesuie of the security interest created here-
by, all without declaring the whole of the Liabi~
lities due, ara provided that if sale of the Mort-
gaged Property, or any portion thereof, is made
because of defauit ~in payment of a part of the
Liabilities, such sal? may be made subject to the
unmatured part of the Liabilities, but as to such
unmatured part of the GLiuzbilities (and it is
agreed that such sale, if so . made, shall not in
any manner affect the unmatured part of the Liabi-
lities) this Mortgage shall remain irn full force
and effect just as though no sale had-been made
under the provisions of this paragraph, And it is
further agreed that several sales may we  wmade
hereunder without exhausting the right of sale-ror
any unmatured part of the Liabilities, it being
the purpose to provide for a foreclosure and sale
of the Mortgaged Property, or any part thereof,
for any matured portion of the Liabllities without
exhausting the power to foreclose and to sell the
Mortgaged Property, or any part thereof, for any
other part of the Liabilities whether matured at
the time or subsequently maturing; or

TIZ2LC0LR
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{4) Take such steps to protect and enforce
its rights whether by action, suit or proceeding
in equity or at law for the specific performance
of any covenant, condition or agreement 1in the
Loan Documents or in aid of the execution of any
power herein granted, or for any foreclosure here-
under, or for the enforcement of any other appro-
priate legal or equitable remedy or otherwise as
the Mortgagee shall elect; or

}

:5) Exercise 1in respect of the Mortgaged
Property  consisting of personal property or fix-
tures, or -both, all of the rights and remedies
available to = secured party upon default under
the applicable provisions of the Uniform Commer-
cial Code in effect in the State of Illinois; or

(6) Apply any proceads or amounts held in
escrow pursuant to Secticn 1,07 hereof to payment
of any part of the Liabilities in such order of

priority as Mortgagee may determine; or

{7) Any sale as aforesaid may Ve subject to
such existing tenancies as Mortgagee, ia its sole

discretion, may elect.

Section 2.02 (a) Mortgagee may adjourn from time to

time any sale by it to be made under or by virtue of Cchis
Mortgage by announcement at the time and place appointed for
such sale or for such adjourned sale or sales; and, except
as otherwise provided by any applicable provision of law,
Mortgagee, without further notice or publication, may make
such sale at the time and place to which the same shall be

so adjourned.
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(b} Upon the completion of any sale or sales made
by Mortgagee under or by virtue of this Article II, Mort-
gagee, or any officer of any court empowered to do so, shall
execute and deliver to the accepted purchaser or purchasers
a good and sufficient instrument, or goocd and sufficient
instruments, conveying, assigning and transferring all
estate, right, title and interest in and to the properties,
interests and rights sold. Mortgagee is hereby irrevocably
appointed the true and lawful attorney of Mortgagor, in its
nane ard stead, to make all the necessary conveyances,
assignmernts . transfers and deliveries of any part of the
Mortgaged Praoperty and rights so sold, and for that purpose
Mortgagee may. ‘Gxecute all necessary instruments of convey-
ance, assignment -ana transfer, Mortgagor hereby ratifying
and confirming all that its said attorney shall do by virtue
hereof. Any such sale ur sales made under or by virtue of
this Article II, whether mide under the power of sale herein
granted or under or by virtu: cf judicial proceedings or of
a judgment or decree of foreclosure and sale, shall operate
to divest all the estate, right, title, interest, claim and
demand whatsoever, whether at law or in equity, of Mortgagor
in and to the properties, interests and rights so sold, and
shall be a perpetual bar both at law and (in equity against
Mortgagor, its successor and assigns, and atainst any and
all persons claiming or who may claim the same, or any part
thereof, from, through or under Mortgagor and its svcressors

or assigns.

{(c) Upon any sale, whether under the power of
sale hereby given or by virtue of judicial proceedings, it
shall not be necessary for Mortgagee, or any public officer
acting under execution or order of court, to have present or
constructive poasession of any of the Mortgaged Property.
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(d} The recitals contained in any conveyance made
by Mortgagee to any purchaser at any sale made pursuant
hereto or under applicable law shall be full evidence of the
matters therein stated, and all prerequisites to such sale
shall be presumed to have been satisfied and performed.

(e) The receipt of Mortgagee for the purchase

money paid at any such sale, or the receipt of any other
person’ authorized to receive the same, shall be sufficient
discharge therefor to any purchaser of the property, or any
part thererf, sold as aforesaid, and no such purchaser, or
his represerca:ives, grantees or assigns, after paying such
purchase money and receiving such receipt, shall be bound
{i) to see to the upplication of such purchase money or any
part thereof upon or for any trust or purpose of this Mort-
gage, (ii) by the miszpplication or nonapplication of any
such purchase money, or —any part thereof, or (iii{} to
inquire as to the authorization, necessity, expediency or

regularity of any such sale.

(f) In case the liens or rzcurity interests here-
under shall be foreclosed by Mortgage:'s -sale or by other
judicial or non-judicial action or by the exercise of any
other right or power, the purchaser at any ‘csuch sale shall
receive, as an incident to its ownership, the _.right to
immediate possession of the property purchased, and ii Mort-
gagor or Mortgagor's successors shall hold possessisn of
said property, or any part thereof, subsequent to forecius-
ure, Mortgagor or Mortgagor's successors shall be considered
as tenants at sufferance of the purchaser at foreclosure
sale, and anyone occupying the property after demand made
for possession therecf shall be guilty of forcible detainer
and shall be subject to eviction and removal, forcible or
otherwise, with or without process of law, and all damages
by reason thereof are hereby expressly waived.
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(g) In the event a foreclosure hereunder shall be
commenced by Mortgagee, Mortgagee may at any time before the
sale abandon the suit, and may then institute suit for the
acceleration of the Note and for the foraeclosure of the
liens and security interest hereof. If Mortgagee should
institute a suit for the acceleration of the Note and for a

foreclosure of the liens and security interest hereof, it~

may at any time before the entry of a final judgment in said
suit "dismiss the same and proceed to sell the Mortgaged
Propercv, or any part thereof, in accordance with provisions

of this ¥ortgage.

{(h)" /2hould any Event of Default occur hereunder,
any reasonable @2xpenses incurred by Mortgagee in prose-
cuting, collecting oc¢ settling the claim of Mortgagee shall
become an additional Lia»ility of Mortgagor hereunder,

{i) In the event 'of any sale made under or bhy
virtue of this Article II {(whether made under the power of
sale herein granted or under or W wvirtue of judicial pro-
ceedings or of a judgment or decree of foreclosure and
sale), the entire principal of, and inlerest on, the Note,
if not previously due and payable, and all other sums
required to be paid by Mortgagor pursuant to. this Mortgage,
immediately thereupon shall, anything in the Note or in this
Mortgage &0 the contrary notwithstanding, becomz Jve and
payahle.

{j) The purchase money proceeds or avails of any
sale made under or by virtue of this Article II, together
with any other sums which then may be held by Mortgagee
under this Mortgage, whether under the provisions of this
Article 11 or otherwise, shall be applied in accordance with
the laws of the State of Illinois, and to the extent not
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inconsistent, first to the payment of the reasonable costs
and expenses of such sale, including reasonable compensation
to Mortgagee, their agents and counsel, second to the pay-
ment of the amounts due and owing under the Note for princi-
pal and interest, with interest at the Default Rate, third
to the payment of any other sums required to be paid by

Mortgagor pursuant to any provision of this Mertgage, the

Note or other Loan Document, all with interest at the
pefarit Rate and fourth to the payment of the surplus, if
any, to-whomsoever may be lawfully entitled to receive the

same.,

(k) _/‘Upon any sale made under or by virtue of this
Article II, wheth¢r made under the power of sale herein
granted or under or Dy 'virtue of judicial proceedings or of
a judgment or decree of foreclosure and sale, Mortgagee may
bid for and acquire the  tiortgaged Property or any part
thereof and in lieu of paying cash therefor may make settle-
ment for the purchase price by <rediting upon the indebted-
ness of Mortgagor secured by this Mortgage the net sales
price after deducting therefrom the e’penses of the sale and
the costs of the action and any other aume which Mortgagee
is authorized to deduct under this Mortgage.

Section 2.03 {(a) Upon the occurrence of “an-Zvent of
Default described in this Article II, then, upon-vritten
demand Mortgagee shall have the right to accelerate the
whole amount which then shall have become due and payable un
the Note, for principal and interest or both, as the case
may be, which interest shall then accrue at the Default Rate
on the then unpaid principal of the Note, and the sums
required to be paid by Mortgagor pursuant to any provision
of this Mortgage or other Loan Document, and in addition
thereto such further amount as shall be sufficient to cover
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the costs and expenses of collection, including compensation
to Mortgagee ite agents and counsel and any expenses
incurred by Mortgagee hereunder. In the event Mortgagor
shall fail forthwith to pay such amocunts upon such demand,
Mortgagee shall be entitled and empowered to institute such
action or proceedings at law or in equity as may be advised

by its counsel for the collection of the sums so due and

unpaid, and may prosecute any such action or proceedings to

judgment or final decree.

(h) Mortgagee shall be entitled to recover judg-
ment as aforesaid either before or after or during the pen-
dency of any-proceedings for the enforcement of the provi-
sions of this Mhcrigage, the Guarantee of Payment or the
Guarantee of Debt lervice; and the right of Mortgagee to
recover such judgment 'ehzll not be affected by any entry or
sale hereunder, or by the zxercise of any other right, power
or remedy for the enforcement of the provisions of this
Mortgage, or the foreclosure «f the lien hereof; and in the
event of a sale of the Mortgaged Zrornerty or any part there-
of and of the application of the prcoceeds of sale, as pro-
vided in this Mortgage, to the payment of the indebtedness
hereby secured, Mortgagee shall be entitled.to enforce pay-
ment of, and to receive all amounts then remaining due and
unpaid upon, the Note, and to enforce payment of-all other
charges, payments and costs due under this Mortgege, and
shall be entitled to recover judgment fcr any portion of the
debt remaining unpaid, with interest thereon at the Deiault
Rate. In case of proceedings against Mortgagor in insolven-
cy or bankruptcy or any proceedings for its reorganization
or involving the liquidation of its assets, then Mortgagee
shall be entitled to prove the whole amount of principal and
interest due upon the Note to the full amount thereof, and
all other paymentsg, charges and costs due under this Mort-
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gage, without deducting therefrom any proceeds obtained from
the sale of the whole or any part of the Mortgaged Property.

(c) To the extent permitted by law, no recovery
of any judgment by Mortgagee and no levy of an execution
under any judgment upon the Mortgaged Property or upon any

other property of the Mortgagor shall affect, in any manner

or to any extent, the lien of this Mortgage upon the Mort-
gagea.2roperty or any part thereof, or any liens, rights,
powers ©Or remedies of Mortgagee hereunder, but such liens,
rights, “powers and remedies of Mortgagee shall continue

unimpaired as efore.

(d) Any woneys thus collected by Mortgagee under
this Section 2.03 stall be applied by Mortgagee in accord-
ance with the provisions of paragraph (j) of Section 2.02,

Section 2.04 Upon the occurrence of any Event of
Default and immediately upon the commencement of any action,
suit or other legal proceedings by Mortgagee to obtain judg-
ment for the principal of, or inte‘sst on, the Note and
other sums required to be paid by Mortgagor pursuant to any
provision of this Mortgage, or of any nature in aid of the
enforcement of the Note or of this Mortgage, “srigagor will,
if required by Mortgagee, consent to the appolatmant of a
receiver or receivers of the Mortgaged Property or.uny part
thereof and of all the earnings, revenues, rents, mainten-
ance payments, issues, profits and income thereof in accord-
ance with Section 2.10 hereof. Upon the occurrence of any
Event of Default and during its continuance, or upon the
commencement of any proceedings to foreclose this Mortgage
or to enforce the specific performance hereof or in aid
thereof or upon the commencement of any other judicial pro-
ceeding to enforce any right of Mortgagee, Mortgagee shall
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be entitled, as a matter of right, if it shall so elect,
without the giving of notice to any other party and without
regard to the adeguacy or inadequacy of any security for the
Mortgage indebtedness, forthwith either before or after
declaring the unpaid principal of the Note to be due and
payable, to the appointment of such a receiver or recelvers.

Section 2,05 Notwithstanding the appointment of any
receiver, liguidator or trustee of Mortgagor or of any of
its preperty, or of the Mortgaged Property or any part
thereof,” ¥ortgagee shall be entitled to retain possession
and centrol sf-all property now or hereafter held under this

Mertgage.

Section 2.06 o remedy herein conferred upon or res-
erved to Mortgagee is irtended to be exclusive of any other
remedy or remedies which ksrtgagee may be entitled to exer-
cise against Mortgagor or Guirantor and each and every such
remedy shall be cumulative, ard shall be in addition to
every other remedy given hereunyzr or in any other Loan
Document or now or hereafter existing 2t law or in equity or
by statute. No delay or omission of MoOrtgagee to exercise
any right or power accruing upon any Event of Default shall
impair any such right or power, or shall be «coastrued to be
a waiver of any such Event of Default or any'acquiescence
therein; and every power and remedy given in thia Mortgage
or in any other Loan Document to Mortgagee may be exercised
from time to time as often as may be deemed expedient by
Mortgagee. The resort to any remedy provided hereunder or
in any other Loan Document or provided by law or at equity
shall not prevent the concurrent or subsequent employment of
any other appropriate remedy or remedies against Mortgagor
or Guarantor under the Guarantee of Payment and the Guaran-
tee of Debt Service. By the acceptance of payment of prin-
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cipal of or interest on any of the Liabilities after its due
date, Mortgagee does not waive the right either to require
prompt payment when due of all other amounts secured here~
by or to regard as an Event of Default (after expiration of
any applicable grace or notice period) the failure to pay
any other such amounts. Nothing in this Mortgage or in the
Note shall affect the obligation (i) of Mortgagor to pay the

principal of, and interest on, the Note in the manner and at
the rine and place therein expressed or (ii} Mortgagor to
pay the other Liabilities in the manner and at the time
herein exprissed or (iii) Guarantor to comply with the terms
of the Guaranize of Payment and the Guarantee of Debt Ser-

vice.

Section 2.07 [(To the extent they may lawfully waive
such rights, neither Mortgagor nor Guarantor will at any
time insist upon, or plead. or in any manner whatever claim
or take any benefit or advantjige of any stay or extension or
moratorium law, any exemption from execution or sale of the
Mortgaged Property or any part trereocf, wherever enacted,
now or at any time hereafter in force, which may affect the
covenants and terms of pefformance of (this Mortgage, the
Guarantee of Payment, the Guarantee of Debli 3ervice, or any
other Loan Decument, or claim, take or insist upon any
benefit or advantage of any law now or hereafver in force
providing for the valuation or appraisal of the Mechgaged
Property, or any part thereof, pricor to any sale or sales
thereof which may be made pursuant to any provision hereuvw,

or pursuant to the decree, judgment or order of any court of

competent jurisdiction, or, after any such sale or sales,
claim or exercise any right under any statute heretofore or
hereafter enacted to redeem the property so sold or any part
thereof; and Mortgagor and Guarantor hereby expressly waive
all benefit or advantage of any such law or laws and
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covenant not to hinder, delay or impede the execution of any
power herein granted or delegated to Mortgagee, but to
suffer and permit the execution of every power as
though no such law or laws had been made or enacted. Mort-
tagor and Guarantor, for themselves respectively and all
who may claim under either of them, waive, to the extent

that they lawfully may, all right to have the Mortgaged Pro-

perty or any part thereof marshalled upon any foreclosure

heresf.

Sectinn 2.08 Dburing the continuance of any Event of
Default and peading the exercise by Mortgagee of its right
to exclude Mortgagor from all or part of the Premises, but
prior to such exclusion, Mortgagor agrees to pay the fair
and reasonable rental value for the use and occupancy of the
Premises or any porticn thereof which are in its possession
for such period and, upon default of any such payment, will
vacate and surrender possession of the Premises to Mortgagee
or to a receiver, if any, and -in default thereof may be
evicted by any summary action or prcceeding for the recovery
of possession of the Premises for non-payment of rent, how-
ever designated. 1t is agreed that th¢ fair and reasonable
rental value for use and occupancy of the Premises may be
difficult or impossible to ascertain; thereiyre, Mortgagor
and Mortgagee hereby agree that the fair and reasonable
rental value shall in no event be less than an amovpt equal

to the debt service on the Loan.

Section 2.09 In the event of any sale under the fore-
going provisions of this Article II, whether made under the
power of sale hereby given or pursuant to judicial proceed-
ings, Mortgagee may bid for and purchase any property, and
may make payment therefor as hereinafter set forth, and,
upon compliance with the terms of said sale, may hold,
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retain and dispose of such property. For the purpose of
making settlement or payment for the property or properties
purchased, Mortgagee shall be entitled to use and apply such
of the Liabilities held by it and any accrued and unpaid

interest thereon.

Section 2.10 Upon application of Mortgagee to any

court of competent jurisdiction, if any Event of Default
shali have occurred and so long as it shall be continuing,
to the extent permitted by law, a receiver may be appointed
to take pucsession of and to operate, maintain, and manage
the Mortgaged ‘Property or any part therecf. In every case
when a receivir of the whole or any part of the Mortgaged
Property shall e appointed under this Section 2.10 or
otherwise, the net inccme and profits of the Mortgaged Prop-
erty shall, subject tc.rhe order of any court of competent
jurisdiction, be paid over to, and shall be received by,
Mortgagee to be applied as provided in Section 2.02(j) here-

of.

Section 2.11 Mortgagee may rzsort to any security
given by this Mortgage or to any other tecprity now existing
or hereafter given to secure the payment ot 2ny of the Lia-
bilities secured hereby, in whole or in part, .and in such
portions and in such order as may seem best to Mortgpagee in
its sole and uncontrolled discretion, and any sucil 2ction
ghall not in any way be considered as a waiver of any ¢f the
rights, benefits, liens or security interest created by this

Mortgage.

Section 2.12 Mortgagee shall have all the rights,
remedies and recourse available to a secured party under the
Uniform Commercial Code in effect in the State of Illincis
including the right to proceed under the provisions of the
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Uniform Commercial Code in effect in the State of Illinois
governing default as to any property which is subject to the
security interest created by this Mortgage, or to proceed as
to such personal property in accordance with the procedures
and remedies available pursuant to a foreclosure of real

estate,

ARTICLE III
ASSIGNMENT OF LEASES AND RENTS

Section 2,01 As used in this Mortgage: {a) "Lease”
means any leass entered into by Mortgagor, including, but
not limited to, ‘the Greyvhound Lease, sublease or other
agreement, now or herzafter existing, under the terms of
which any person othec than Mortgagor has or acquires any
right to occupancy or usec of the Mortgaged Property, or any
part thereof, or interest therein; (b) "Lessee" means the
lessee, sublessee or tenant having the right to occupy or
use all or any part of the Premisss under a Lease; and (c)
"Rent" means the rents, additionel rents and other
consideration payable to Mortgagor by che Lessee under the
terms of a Lease. Whenever reference (i3 made in this
Mortgage to a lease, lessee, tenancy or -tznant, such
reference ghall be deemed to include a subleas® sublessee,
subtenancy or subtenant, as the case may be.

Section 3.02 Mortgagor hereby assigns to Mortguaze
all of Mortgagor's right, title and interest in and to all
Leases and all Rents payable under all Leases, such assign-
ment being upon the following terms: {a) upon receipt from
Mortgagee of notice that an Event of Default exists, each
Legsee shall, and is hereby authorized and directed to, pay
directly to Mortgagee all Rent thereafter accruing, and the
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receipt of such Rent by Mortgagee shall be a release of such
Lessee to the extent of all amounts so paid, (b) Rent so
received by Mortgagee shall be applied by Mortgagee first to
the expenses, if any, of collection and then in accordance
with Article II hereof, (c) without impairing its rights

hereunder, Mortgagee may, at its option, at any time and

from time to time, release to Mortgagor Rent so received by
Mortgagee, or any part thereof, (d) Mortgagee shall not be
liabie for its failure to collect, or its failure to exer-
cise diilgence in the collection of, Rent, but shall be
accountailz only for Rent that it shall actually receive.
As between .crtgagee, Mortgagor and any person claiming
through or undcr Mortgagor, the assignment contained in this
Section 3.02 is iatended to be absolute, unconditional and
presently effective, 'and the provisions of subsection
3.02(a) are intended fur the benefit of each Lessee and
shall never inure to the kcnefit of Mortgagor or any person
claiming through or under Ijortgagor. It shall never be
necessary for Mortgagee to irstitute legal proceedings of
any kind whatsoever to enforce. vhe provisions of this
Section 3.02. Notwithstanding anything herein to the con-
trary, Mortgagor may collect, expend, dishurse and distri-
bute such Rent until such time as an Evenc.of Default shall
occur hereunder and Mortgagee exercises it rigyints under this

Section 3.02.

Section 3.03 Nothing in this Article III shall ever
be construed as {(a) allowing any Lease, it being understcod
that the entering into any Lease by Mortgagor, except as
provided Iin the Loan Agreement or approved by Mortgagee, is
an EBvent of Default hereunder, or (b) subordinating this

Mortgage to any Lease.
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Section 3.04 Mortgagor covenants to: (a) upon demand
by Mortgagee, assign to Mortgagee, by separate instrument in
form and substance satisfactory to Mortgagee, any and all
Leases, and/or all Rents payable thereunder, including, but
not limited to, any Lease which is now in existence or which
may be executed after the date hereof; (b} not accept from

any Lessee, nor permit any Lessee to pay, Rent for more than

the current month plus one month in advance except for pay-
ment 4n the nature of security for performance of Lessee's
obligatisns; (c) comply with the terms and provisions of
each Leasz including, without limitation, the payment of all
sums required +o be paid by Mortgagor or which any Lessor
has an option th>-pay under any Lease in order to prevent any
reduction in or OfFfset against any Rent payable under any
lease or any default Oy Mortgagor thereunder; (d) not amend,
modify, extend, cancel, fccept surrender of or renew, except
for renewals of the Greyhcand Lease, any Lease without the
written consent of Mortgagee; ‘e) not assign, transfer or
mortgage any Lease; (f) not (assign, transfer, pledge or
mortgage any Rent; (g) not waive, ‘eacuse, release or condone
any nonperformance of any material covenant of any Lease by
any Lessee; (h) glve to Mortgagee a duplicate copy of any
notice given by Mortgagor of default by (aach Lessee; (i)
cause each Lessee under each Lease executed <fter the date
hereof to agree to give to Mortgagee a copy of \any written
notice given by such Lessee of default by Mortgugor. under
its Lease and to not exercise any remedies under such Lease
unless Mortgagee fails to cure such default withirn a
reasonable period after Mortgagee has received such notice,
provided that Mortgagee shall never have any obligation or
duty to cure any such default; (j) enforce its rights with
regard to all Leases; and (k) not enter into any lease,
letting or license arrangement affecting possessory rights
to the Mortgaged Property or any part thereof without the
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prior approval of Mortgagee, except in accordance with the

provisions of the Loan Agreement.

section 3.05 Mortgagee shall not be obligated te per-
form or discharge, nor does it hereby undertake to perform
or discharge, any obligation, duty or liability under any

Lease, or under or by reason of this assignment, and Mortga-

gor shall and does hereby agree tc indemnify and to hold
Mortsagee harmless from and against any and all liability,
loss cor damage which Mortgagee may or might incur under any
Lease or under or by reasocn of this assignment and from and
against any and all claims and demands whatsoever which may
be asserted against Mortgagee by reason of any alleged obli-
gations or undercakings on its part to perform or discharge
any of the terms, covenants or agreements contained in any
Lease, prior to the exercise of the lessor's rights there-
under by Mortgagee. Shouid Mortgagee incur any such lia-
bility, loss or damage under/ any Lease or under or by reascn
of this assignment, or in the defense of any such claims or
demands, the amount thereof, inciuding all costs, expenses
and attorneys' fees, shall be secured hereby, and Mortgagor
shall reimburse Mortgagee therefore immediately upon demand,
and upon the failure of Mortgagor to do s¢ the Mortgagee may
declare all sums secured by this Mortgage Imwediately due

and payable.

Section 3,06 All Leases shall provide for the ygiving
by the Lessee of certificates with respect to the stavycof
such Leases, and Mortgagor shall exercise 1its right to
request such certificates within five (5) days of any demand
therefor by Mortgagee. Mortgagor shall furnish to Mortga-
gee, within five (5) days after a request by Mortgagee to do
so, an executed counterpart of all Leases.
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Section 3.07 All Leases and Lessees of the Premises,
or any part thereof, must be acceptable to and approved by
Mortgagee; and all Lessees shall execute such estoppel cer-
tificates, subordinations, attornments and other agreements
as Mortgagee may reasonably require; provided that Mortgagee
shall execute such non-disturbance agreements as such Lessee
may reasonably request, in form and substance reascnably -
acceptable to Mortgagee. Under nc circumstances shall
Mortouyee be liable for any obligation to pay any leasing
commissinn, brokerage fee or similar fee or charge in con-
nection “with any Lease nor shall Mortgagee be obli-
gated to complete the Improvements for the benefit of any

Lessee,

ARTICLE IV
MISCELLANEQUS

section 4.01 1In the ever't any one or more of the pro-
visions contained in this Mortgage vr in the Note shall for
any reason be held to be invalid, 2)l=gal or unenforceable
in any respect, such invalidity, illegality or unenforceabi-~
lity shall, at the option of Mortgagee, no. affect any other
provision of this Mortgage but this Mortgage shall be con-
strued as if such invealid, illegal or unenforceable provi-
sion had never been contained herein or therein,

Section 4.02 All notices hereunder shall be in wiit-
ing and shall be deemed to have been sufficiently given or
served for all purposes when sent by certified or registered
mail or nationwide commercial courier service, tc any party
hereto at the following address:
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{(a) I1f to Mortgagee:

The Bank of New York

48 Wall Street

New York, New York 10015

Attention: Robert E. Walsh
Vice President

with a copy to:

Emmet, Marvin & Martin

48 Wall Street

New York, New York 10005

Attention: Lecnard C, Pojednic, Esg.

(b) If to Mortgagor:

Linpro Chicago Land
Limited Partnership

¢/o The Linpro Company

200 Berwyn Park

Berwyr, Pennsylvania 19312
Attention: Eric Eichler

with a copy-ro:

Jones, Day, Reaviy & Pogue

2300 LTV Center

2001 Ross Avenue

Dallas, Texas 75201

Attention: Sigmund T. weipner, Esq.

or at such cother address of which it shall have nctified the
other in writing, except that mailed notices shall .ict be
deemed given or served until three business days after the
date of mailing thereof or if delivery is by nationwide com-
mercial courier service notice shall be deemed glven one
business day after the date of delivery of such notice to

the courier service.

Section 4,03 The Default Rate provided for herein
shall continue to accrue and be paid on any amount which the
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Default Rate is applied until said amount is paid in full or
until the event giving rise to impositicn of the Default
Rate has been cured or eliminated.

Section 4.04 This Mortgage and the rights and

indebtedness hereby secured shall, without regard to place

of contract or payment, be construed and enforced according
to the laws of the State of Illinols. The Note, the Loan
Agreement and all other Loan Documents have been negotiated,
executed and delivered, and the Note is payable, in anrd the
terms and gcovisions thereof shall be construed and enforced
in accordance #ith the laws of the State of New York without
regard to principles of conflict of laws.

Section 4.05 Neither this Mortgage nor any provision
hereof may be changed, waived, discharged or terminated,
except by an instrument ir writing signed by Mortgagee and
Mortgagor.

Section 4.06 This Mortgage srcll be deemed to be a
security agreement pursuant to the Unifoerm Commercial Code
of the State of Illinois.

Section 4.07 In the event that Mortgagee, in enforc-
ing its rights hereunder, determines that charges and fees
incurred in connection with the Loan may, under the spplic~
able usury laws, cause the interest rate herein to "¢xceed
the maximum allowed by law, then such interest shall be re-
calculated and any excess over the maximum interest permit-
ted by said laws shall be credited to the then principal
outstanding balance to reduce said balance by that amount.
It is the intent of the parties hereto that Mortgagor under
no circumstances shall be required to pay, nor shall Mort-
gagee be entitled to collect, any interest which is in
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excess of the maximum legal rate permitted under the appli-
cable usury laws,

Section 4.08 Mortgagor will not claim or demand or be
entitled to receive any credit or credits on the principal
indebtedness to secure payment of which this Mortgage is

made, or on the interest payable thereon, for so much of the

taxes assessed against the Mortgaged Property as is equal to
the tas rate applied to the principal indebtedness due on
this Mortgage or any part thereof and no deduction shall be
claimed fcem the taxable value of the Mortgaged Property by

reason of this Mortgage.

Section 4.09 8o release of any part of the Mortgaged
Property or of any ‘other property conveyed to secure the
obligations secured heceov shall in any way alter, vary or
diminish the force, effect or llen or security interest of
this Mortgage on the Mortgaged) Property or portion thereof
remaining subject to the lien ‘and security interest created

hereby.

Section 4.10 This Mortgage and tlie grants, covenants,
terms, provisions, warranties and conditicns of this Mort-
gage shall be binding upon and inure to the. nenefit of the
respective heirs, legal representatives, successors and
assigns of Mortgagor and Mortgagee. The term "horigagee”,
as used herein, shall be deemed tc mean the holder frow time

to time of the Note at the time outstanding.

section 4.11 In the event Mortgagor or any of Mort-
gagor's successors conveys or leases any interest in the
Mortgaged Property, or any part therecf, to any other party,
Mortgagee may, without notice to Mortgagor or Mortgagor's
successors, deal with any owner or lessee of any part of the
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Mortgaged Property with reference to this Mortgage and to
the Liabilities, either by forebearance on the part of
Mortgagee or release of all or any part of the Mortgaged
Property or of any other property securing payment of any
Liabilities, without in any way modifying or affecting Mort-
gagee's rights, remedies, liens or security interests here-

under {including the right to exercise any one or more of

the remedies described or referred to in Article I, Article
11, ‘arcicle III or Article IV hereof in the event such con-
veyance s made in contravention of the provisions of this
Mortgagej.cr the liability of Mortgagor or any other party
liable for /the payment of the Liabilities, in whole or
in part. This-‘shall not be construed to allow any such con-
veyance or leasing by Mortgagor, it being understood that
conveyance or leasing of the Mortgaged Property or any part
thereof except as permitited herein or in the Loan Agreement
is an Event of Default hexrzunder.

Section 4.12 Any provisions hereof to the contrary
notwithstanding, Mortgagee agrees 'that in the event the
Improvements are injured or destroyed-uy fire or other casu-
alty or in the event of a taking in condemnation of a por-
tion of the Mortgaged Property, such casualty or condemna-
tion shall not constitute a default hereunder ‘provided the
following requirements are cocmplied with, and -in.-the event
such requirements are complied with, Mortgagee chall make
insurance proceeds or condemnation awards availapiz, for

repair and restoration of the Premises if:

{i) the net insurance proceeds or condemnation
awards, together with any deposits made with Mortgagee by
Mortgagor or Guarantor, are, in Mortgagee's reasonable
judgment, sufficient to complete or restore the Premises,

and
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(ii} No Event of Defavlt under this Mortgage or
any other Loan Document shall have occurred and be continu-

P

ing, and

{(iii) Such casualty or condemnation shall not
release, affect or impair any of the obligations of Grey-

hound Lines, Inc., under the Greyhound Lease or of Greyhound '

Corporation under the Greyhound Corporation Guaranty and the
restoration or repair can be completed in accordance with
the provisions of the Greyhound Lease, and

(iv) “If the Greyhound Lease is not in effect, and
if required by Hortgagee, Mortgagor shall obtain, at its
sole cost and expense, an architect who shall submit plans
to Mortgagee for the repair or restoration of the Premises,
together with a budget (ilemizing the projected cost of such
repair or restoration. Saddi plans and budget are subject to
the reasonable approval of Moctgagee, and

{v) Mortgagor or GLI shall obtain and post, at
its sole cost and expense, all necessary federal, state and
local permits and approvais prior to (the. commencement of
such repair or restoration, and

{(vi) All insurance proceeds or comdempstion awards
used to repair or restore the Premises shall be lield by
Mortgagee and disbursed periodically in accordance witp the
Greyhound Lease, or if the Greyhound Lease is not in effecol,
then in accordance with a budget to be agreed upon by Mort-
gagor and Mortgagee on advice from Mortgagee's architect
that the disbursement is for work completed or materials

installed, and
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(vii) All reasonable expenses of Mortgagee,
including architects and attorneys fees, and all soft and
hard costs in connection with such restoration shall be paid
by Mortgagor or GLI to the extent such insurance proceeds or

condemnation awards are insufficient to pay same, and

(viii) 1f the Greyhound Lease is not in effect, -

Mortgagee shall enter into such agreements and arrangements
as Mortgagee may reasonably reguire to insure lien free
complecicon of such repairs or restoration.

Section 4.13 Notwithstanding any other provision of
this Mortgage, the Note, the Loan Agreement, or any other
Loan Document, tke~ obligation o©of Mortgagor to pay the
indebtedness evidenced by the Note, and to perform or
observe and make good(the other covenants, warranties, and
agreements contained hercin and in the Note and in the Loan
Agreement or in any other Jican Document shall not be en-
forced by any action or proceeding against Mortgagor or its
partners wherein or whereby any- ceficiency or other mwoney
judgment shall be sought against Mcrl.oagor or its partners;
provided that Mortgagor may be made a party defendant in a
foreclosure action against the Mortgaged Froperty and any
judgment for defeasance of title in such forzclosure action
shall be enforceable against Mortgagor, and provided further
that nothing contained above shall be deemed (i) (o limit or
restrict an action for specific performance againsi Mort-
gagor {excluding any such action for the payment of money or
which would necessarily require the expenditure of money) or
(ii) to 1limit Mortgagee from enforcing its rights against
the Mortgaged Property under this Mortgage or other Loan
Documents, or (iii) to constitute a waiver, release or dis~
charge of any indebtedness or obligation under the Note or
secured by this Mortgage but same shall continue as viable
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liens or charges against the property securing them until
paid or discharged, or (iv) to affect the personal liability
of Guarantor under the Guarantee cf Payment or the Guarantee
of Debt Service. Notwithstanding the foregoing, Mortgager
shall be personally liable to Mortgagee at all times for the
misapplication by Mortgager of (a) any insurance proceeds
paid to Mortgagor under any insurance policies by reason of
damage, loss, or destruction to the Mortgaged Property to
the full extent of such misapplied proceeds or (b} proceeds
or awards paid to Mortgagor resulting from condemnation or
other takiryg, in lieu of condemnation of any portion of the
Mortgaged Progerty to the full extent of such misapplied
proceeds or awards, or (c) tenant security deposits, to the
extent Mortgagee 1n obligated to account for such deposits.

MORTGAGOR HEREBY EXZKESSLY WAIVES ANY RIGHT TO REDEMP-
TION IT MAY HAVE UNDER THBE LAWS OF THE STATE OF ILLINOIS AND
MORTGAGOR AGREES TO EXECUTE SUCH CERTIFICATIONS WAIVING SUCH

RIGHT IF REQUIRED BY LAW.

IN WITNESS WHEREOF, this Nortgage has been duly
executed by the Mortgagor as of the day and year first above

written.

y
WYINESS: LINPRO CHICAGO LAND

LIMITED PARTNERSHIP,

an Illinois limited partusrship

- r/) Lk‘.; / — :, —
Q;zithﬁnié/ uﬂ-ﬁui’ T By: Linpro Chicago Property 1

* ﬁ’ Limited Partnership,
J General Partner

By: \%‘ff\f\’\bfgﬁ

eneral partner

TI2,0028
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STATE OF NEW YORK
£8.:

L T

COUNTY OF NEW YORK

On the 30th day of December, 1986, before me personally
came Pﬁif( OiloWo . to me known, who,

being by me duly sworn, did depose and say that he resides .

at No. b45 TWWanwff Tyive Weldhelw VA 19%G that he is
the general partner of LINPRO CHICAGO PROPERTY I LIMITED
PARTNERSHIP, an Illinois limited partnership, which is the
general parcner of LINPRO CHICAGO LAND LIMITED PARTNERSHIP,
the Illinoiz limited partnership and that he executed the
foregoing instrument, and acknowledged that he executed the
same as the act _axd deed of said firm in its capacity

aforesaid.

L’I’ﬁ/\cﬁc(‘{”_ /Q ‘g/{d " ,FJLU\
0

Notary Public

MADTHA A 57080 SIRA
N I R L 1 Y or
-‘.I{"'-"’;'Vjﬁ
vaarng Gronty o
' 0.0%

Bt i -1y
o [TTRT] 5-%;:1:2" Moy it !

RIS
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PARCEL ONE
The West haif of Lot 2 and that part of the Weat half of the East hall of Lot 2 lying West
of the West |8 feet of the East 19 feet of said West half of the East Half of Lot 2; and all

of Lots 3, 3 and & In Block 35 in the Original Town of Chicago, in the Southeast quarter
of Section 9, Township 39 North, Range 14 East of the 3rd Principal Meridian, in Cook

County, Llinols.
Also Lots I to 9, inclusive, In George Smith's Subdivision of Lot & In said Block 3J.

Also that part of vacated Couch Place which Lies north of said Lots J and 6 and south of
said Lot 3 and said Lot 9, In Said Block 33, g

PARCEL TW/
The East | foo: of the West half of the East half of Lot 2in said Block 3J,

PARCEL THREE
The east haif of Lo¢ 7, together with that part of the original I8 foot alley north of and

adjolning same which Jlez south of the south line of aliey as narrowed by Ordinance of
City of Chicago, in Blocl¢ )/ in the sald Original Town of Chicago.

Subject to grant of easement ty the City of Chicago for a permanent perpetual and
exclusive right easement and right of way for the construction, maintenance and

operation of subways and tunnels in, through and under that part of premises in question
as set out as the following document

Rights of the public and the City of Chicajo for a perpetual and éxclusive right, easement
and right of way in, through and under that pirt of the West half of the East half of Lot 2
in block 33 [n the Origina) Town of Chicago desciided as follows:

Beginning at 8 point on the East line of said West'tlaif of the East half of said Jot, 43.0
feet South of the North line of sald lot; thence Norin Westerly along a straight line to a
point on the North and South center line of said ot said (oint being 30.0 feet South of the
North line of said lot; thence North along the North and fouth center Jine of said (ot to
the North line of said lot; thence East along the North line of =aid Jot to the North East
corner of the West half of the East Half of the said oty thente South 1o the place of
beginning and below a horizontal plane whose elevation is 9.73 feei U2low. Chicago City
Datum (-9.75 Chicago City Datum) and lying between the lines of ths afore - described
property projected vertically downward to the center of the earth as condemned for
sudway purposes on petition filed May & 1939 in Case 3% C 5191 Circuit Cest of Cook

County, llinocis.

Excepting from Parcel Three the following air rights in the rnrocess
of being acquired by the City of Chicago through exercise of the

power of eminent domain, and any compensation or awards authorized
for their acquisition.

The North 111,00 feet of the east 1/2 of Lot 7 lying above a
horizontal plane having an elevation of +22.00 feet above Chicage
City Datum, all in Block 17 in the origiral town of Chicago, in
the southeast 1/4§ of Section 9, Township 39 North, Range 14, East
of the Third Principal Meridian in Cook County, Illinois

and

The south 16,00 feet of the north 127.00 feet of the east 1/2 of
Lot 7 lying above a horizontal plane having an elevation of
+14.66 feet above Chicago City Datum, all in Block 17 in the
original town of Chicago, in the Southeast 1/4§ of Section 9,
Township 39 North, Range 14, East of the Third Principal Merigdian

in Cook County, lllinois




UNOFFICIAL COPY

; 2
That part of the east 1/2 of Loé 7;.’ chagt 'th"noxlth I121.{)0 feet
thereof, lying above a horizontal plane having an elevation of
+12.66 feet above Chicago City Datum, ell in Block 17 in the
original town of Chicago, in the southeast 1/4 of Section 9,
Township 3% North, Range 14, East of the Third Principal Meridian

in Cook County, Illinois.

PARCEL FOUR

All Grantor's Tight, title and Interest in the permanent easement for tunnel under
Lake Street between Farcel One and Parce] Three, which easement description is shown on
Exhiblit "A-1" annexed hereto and described, as follows:

TGAT PART OF W. LAKE STREET LYING BETWEEN AND ADJOINING
BLOCKS 11 AND 35 IN THE ORIGINAL TOWN OF CHICAGO IN THE SOUTHEAST
QUARTER OF CLATION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERVIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINN}WG ON THE NORTH LINE OF SAID W. LAKE STREET AT THE
INTERSECTION OF SA1D LINE WITH THE EAST LINE OF N. GARVEY COURT, SAID
EAST LINE OF N. GARVE! COURT BEING ALSO THE WEST LINE OF EAST HALF OF
10T 7 IN BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO, AFORESAID, AND

RUNNING . .

THENCE EAST ALGNG ) SAID NORTH LINE OF W. LAKE STREET, SAID
NORTH LIN§ BEING ALSO THE S0UTH LINE OF AFORESAID BLOCK 12, A DIs-
TANCE OF - 32" "EDUTHWESTWARDLY  ALONG AN ARC OF A CIRCLE CONVEX 70
THE SOUTHEAST AND HAVING A RADIUS OF 175,35 FEET, A DISTANCE OF §3.35
FEET TO A POINT WHICH 1S B.66 FETT WEST OF THE EAST LINE OF SAID N.
GARVEY COURT, EXTENDED SOUTH, AND 72.R6 FEET SOUTH OF SAID NORTH LINE
OF W. LAKE STREET;

'THENCE CONTINUING SOUTHWESTW:PDLY ALONG AN ARC OF A CIRCLE,
CONVEX TO THE NORTHWEST, TANGENT TO 1257 DESCRIBED ARC OF A CJRCLE
AND HAVING A RADIUS OF 33.25 FEET, A DISTANCE OF 8.26 FEET, TO AN
INTERSECTION WITH THE SOUTH LINE OF SAID W. UAKE STREET, AT A POINT
13.45 FEET WEST OF THE EAST LINE OF N, GARVEY COVRT, EXTENDED SOUTH:

THENCE WEST ALONG SAID SOUTH LINE OF “. LAKE STREET, BEING
ALSO THE NORTH LINE OF BLOCK 35 AFORESAID, A DISTANCT OF 6B.63 FEET:

THENCE NORTHEASTWARDLY ALONG A STRAIGHT LINE.. A DISTANCE OF
29.63 FEET, TO A POINT WHICH 1S 56.39 FEET WEST OF SAID LAST LINE OF
N. GARVEY COURT, EXTENDED SOUTH, AND 64.57 FEET SOUI% SF THE NORTH
LINE OF SAID N. LAKE STREET;

THENCE NORTHEASTWARDLY ALONG AN ARC OF A CIRCLE, SONVEX T0
THE SOUTHEAST, TANGENT TO LAST DESCRIBED STRAIGHT LINE AND- HAVING A
RADIDS OF B88.15 FEET, A DISTANCE OF 32.55 FEET TO.A POINT WHICH IS
31.77 FEET WEST OF SAID EAST LINE OF N. GARVEY COURT, EXTENDED SQUTH,
AND 43.14 FEET SOUTH OF THE NORTH LINE OF N, LAKE STREET;

THBENCE CONTINUING NORTHEASTWARDLY ALONG AN ARC OF A CIRCLE,
CONVEX TO THE SOUTHEAST, TANGENT TO LAST DESCRIBED ARC OF A CIRCLE
AND HAVING A RADIUS OF 167.50 FEET, A DISTANCE OF 71.05 FEET, 7O AN
INTERSECTION WITH THE AFORESAID EAST LINE OF N. GARVEY COURT, AT A .
POINT 20.34 FEET NORTH OF THE NORTH LINE OF SAID W. LAKE STREET, AND &5

| THENCE SOUTH ALONG SAID EAST LINE OF N. GARVEY COURT, SAID &

DISTANCE OF 20.34 FEET, TO THE POINT OF BEGINNING, IN COOK COUNTY, =

ILLINOIS. 3
CONTAINING 3,Bl14 SQUARE FEET OF LAND, MORE OR LESS. ﬁ
il oo >
|9 -0q-4&H 06/ 7 W Camvecsn Sr

jeon-H3L 00

1
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NOTE

$53,000,000.00 December 31, 1986

FOR VALUE RECEIVED, the undersigned, LINPRO CHICAGO
LANLD-LIMITED PARTNERSHIP, an Illinois limited partnership
having an office c/o The Linpro Company, 200 Berwyn Park,
Berwyn; “fennsylvania 19312, its successors and assigns
("Borrower™j .~ .promises to pay to the order of THE BANK OF
NEW YORK, a‘“wew_York banking corporation, at its offices at
48 Wall Street, zw York, New York 10015, its successors and
assigns ("Lender”,, on December 31, 1989, subject to
Borrower's right to excend same in accordance with Paragragh
18 hereof but in no eveni later than December 31, 1991 (the
"Maturity Date"}, the sum of FIFTY-THREE MILLION AND NO/100
DOLLARS (§53,000,000.00) or 2o much thereof as may be
advanced and outstanding pursuait o the provisions of the
Loan Agreement (as hereinafter .Azrined) (the "Principal
Amount"), together with interest thereon as provided herein.

1, The following terms used in this Note shall have

the following meanings:

"First Acquisition

Funding” The sum of $39,000,000
advanced to Borrower by fender
on the date hereof.

"Initial Fixed Rate® A rate per annum equal to
B.65%.

"Funding Adjustment™ Upon acceleration of the Loan
by Lender due to an uncured
Event of Default, on a prepay-
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ment of all or any portion of
the Loan subject to a Fixed
Rate, Borrower  shall pay
additional interest with
respect to such portion of the
Loan subject to a Fixed Rate
: equivalent to any and all
losses, c¢osts and expenses
incurred by Lender as a result
of such prepayment on acceler-
aticn including, without
limitation, any losses, costs
or expenses incurred by Lender
in connection with Lender's
selling, cancelling or liqui-
dating any contract, agreement
or position executed or taken
by Lender for the purpose of
securing, protecting or allow-
ing the Fixed Rate, but
excluding any consequential
damages not related to
Lender's losses on the Loan.
All calculations of the
funding Adjustment shall be
made by Lender and shall be
¢ornclusive and binding on
Borrower, absent manifest
errcr. . The Fupding Adjustment
shall ¢ o deemed liquidated
damages in the form of
additiona. interest and shall
not be deemes a penalty.

"Subsequent Fixed Rate" - As to each Additional Acquisi-
tion Funding, a rate per annum
to be determined by Lender in
its sole discretios refore
11:00 A.M. on the date of such
Additional Acquisition Funding
and elected by Borrower {if

: elected by Borrower) by 1:00
v P.M. on such date.

"Fixed Rate" - The 1Initial Fixed Rate or a
Subseguent Fixed Rate, as
applicable to the First
Acquisition Funding or an
Additional Acquisition Fund-
ing.
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1] Loan”

"1o0an Agreement” ~

"Mortgage"

“Pre~Developmeny- Costs"

"prime Rate"

The loan made by Lender to
Borrower in the maximum prin-
cipal amount of $53,000,000.

That certain Loan Agreement,
dated the date herecf, between
Lender and Borrower, as same
may be amended or supplemented
from time to time.

That certain Mortgage, Securi-
ty Agreement and Assignment of
Leases and Rents, dated the
date herecf, from Borrower to
Lender, which Mortgage secures
this Note, as same may be

amended or supplemented from
time to time,

The sum of $3,000,000 advanced
to Borrower by Lender in
accordance with paragraph 2 of
Article 1 of the Loan Agree-
ment.,

The prime commercial lending
rate of Lender as announced to
be ~.in effect from time to
time. . The Prime Rate is not
necegsarily the lowest rate
charged %y Lender for commer-
cial or athzr types of loans,
it being widerstood that the
Prime Rate i& nnly one of the
bases for cowpuiing interest
on loans made bv Lender and
that, by basing Inverest on
the Prime Rate, Lendzr has not
committed to charge znd Bor-
rower has not in any way bar~
gained for interest based onh a
lower or the lowest rate at
which Lender may now or in the
future make loans to other
borrowers, Any interest rate
based on the Prime Rate shall
be adjusted on and as of the
gffective date of any change
in the Prime Rate.
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"Additional Acquisition The sum of not more than

Funding" $11,000,000 advanced by Lender
to Borrower after the First
Acquisition Funding in accord-
ance with paragraph 3 of
Article I of the Loan Agree-
ment,

2. This Note shall bear interest (computed on the
basis’ of a 360-day year for the actual number of days
involved} as follows:

(a) . Prior to maturity, whether by acceleration or
otherwise, (i9/ on the First Acquisition Funding and the
portion of the Pre-Development Costs disbursed on the date

hereof, at Borrower's option, either at a rate per annum
equal to the Prime Rats or at the Initial Fixed Rate, (ii)
on advances for Pre-Development Costs disbursed after the
date hereof, at a rate per ennum equal to the Prime Rate,
and (iii) on each Additiona) Acguistion Funding, at
Borrower's option either at a rate per annum equal to the
Prime Rate or at the Subsequent Fixed Rate applicable there-

te.

(b} After maturity, whether by ‘arceleration or
otherwise, (i) on Loan Proceeds subject to the'rixed Rate,
at Lender's option, at a rate per annum equal to(ths Fixed
Rate plus four percent (4%) or the Prime Rate plus. four
(4%): {ii) on Loan Proceeds not subject to the Fixed Rate,
at a rate per annum equal to the Prime Rate plus {4%).

{(c} All interest shall be payable monthly in
arrears on the first day of the following month, provided
that Lender has provided Borrower with an invoice for inter-
est at least five (5) days prior to such due date, but by no
later than the 10th day of each month regardless whether or
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not Borrower has received such invoice, commencing with the
second month following the date of this Note and each and
every month thereafter, and at maturity for the period from
the first day of the month during which the Maturity Date
occurs up to and including the Maturity Date. After maturi-

ty, whether by acceleration or otherwise, the Principal

amount and accrued interest thereon, shall, at the option of
Lender, be due and payable on demand,

4. Subject to paragraph & hereof, upon not less than
five (5) calendar days prior written notice to Lender,
specifying the /date of prepayment, Borrower shall have the
right to prepay this Note, in whole, or in part, (provided
that any Fixed Rate portion of the Loan can only be prepaid
in whole and not in part) on any date on which interest is
payable, without premium <z penalty, but with all accrued
interest on the amount beinj prepaid to the date of such
prepayment; provided, however, ‘any prepayment shall be in an
amount not less than $1,000,000. 7 Apy payment pursuant to
and in accordance with this paragraph- 4, after payment of
accrued interest and any other fees or (expenses due Lender,
shall be applied first to repay that porticrn of the Princi-
pal Amount subject to the Prime Rate. The nolica of prepay-
ment under this paragraph shall be irrevecabl: and shall
obligate Borrower to prepay the amount stated thereis.on the
date stated therein. Sums prepaid will not be readvanszed by

Lender.

54 Each payment, including each prepayment, of prin-
cipal and interest on this Note shall be made by Borrower to
Lender at its office at 48 Wall Street, New York, New York,
10005, in immediately available funds.
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‘ 6. Notwithstanding anything to the contrary contained:trar
herein or in any other Loan Document, if for any reason the 7§
Note is paid before the Maturity Date or if an acceleratibn an a
of the Maturity Date shall occur due to an uncured default uncu
under the Note, the Mortgage, the Loan Agreement, or undeteeneni
any other Loan Document (as defined in the Loan Agreement),.0&n
or if Borrower makes a prepayment of the Principal Amount . inc
subject to a Fixed Rate, then, Borrower hereby agrees to pay ac¢

to Lenrnder upon demand the Funding Adjustment, o L

7, This Note is the Note referred to in vtherfloan’
Agreement, the terms of which are incorporated hereinyrpand . !
its maturity is subject to acceleration upon the tdrms s@pn t
forth in the Mortgage. and the Loan Agreement. ©ocenent,

8. This Note is (sacured by, among other thingepatheher:
Mortgage, which mortgage encumbers properties gitufte Im ies
Chicago, 1Illinois, which prererties are more particularly.
described in the Mortgage, the(terms of which areuinsorpo+ich
rated herein as if fully set forth av length hereini. lengt! ha

9. This Note shall evidence and  (he Mortgage shat? MNc
secure the indebtedness described herein, znd 4ny future an
loans, advances, payments and disbursements pursuant to the w
Loan Agreement shall be added to the principal iaacbtednesspal

hereunder.,

10. No failure on the part of Lender to exe¥cise, ando -
no delay in exercising, any right, remedy or power ‘hereunder po
or under any other document or agreement executed dn <connegscut
tion herewith shall operate as a waiver thereof, 'nor shalllere
any single or partial exercise by Lender of any right, remé-any
dy or power hereunder or under any other document or. agree~-um
ment executed in connection herewith preclude any other or.'v
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future exercise of the same or any other right, remedy or

power.,

1l. Bach and every right, remedy and power hereby
granted to Lender or allowed it by law or other agreement
shall be cumulative and not exclusive and may be exercised

by Lender from time to time.

1Z.  1f this Note shall be collected by legal proceed-
ings or <hrough any court or shall be referred to an attor-
ney because of any default, Borrower agrees to pay all rea-
sonable attorrey's fees and court costs incurred by Lender.

13. This Nota-shall be governed by and construed in
accordance with the laws of the State of New York without
regard to principles of zonflict of laws.

14. Borrower expressly va .ves presentment for payment,
demand, notice of demand and of dishonor and nonpayment of
this Note, protest and notice of protest, diligence in col~
lecting, and the bringing of suit against any other party
and all defenses on the ground of extensicn of time for pay-
ment hereof which may be granted by Lender ‘tc Borrower or to
anyone else who may be or become obligated foir'the payment
of this Note, and agrees to all renewals, extensiors, modi~
fications, partial payments, releases or substituticns of
security, in whole or in part, with or without notice,
before or after the Maturity Date. Nothing contained in the
preceding sentence is intended to Vvitiate any notice and/or
grace provisions contained in any Loan Document.

15. This Note may not be changed or modified orally,

nor may any right or provision hereof be waived orally, but
in each instance only by an instrument in writing signed by
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the party against which enforcement of such change, modifi-
cation or waiver is sought.

16. In the event that Lender, in enforcing its rights
hersunder, determines that charges and fees lncurred in con-
nection with this Note may, under the applicable laws rela-
tive to usury, cause the interest rate herein to exceed the
maximum rate allowed by law, then such interest shall be
recalcr:lated and any excess over the maximum interest per-
mitted by -said laws shall be credited to the then ocutstand-
ing Principal Amount to reduce said balance by the amount of
any such excess, or in the event that the Loan has been paid
off in full, Boriower shall be entitled to a refund of such
excess, It is the intent of the parties hereto that Borrow-
er, under no circumztances, shall be required to pay, nor
shall Lender be entitled %o collect any interest which is in
excess of the maximum rat:e permitted under the applicable

laws relative to usury.

17, This Note, including ali principal and interest
hereon and any Funding Adjustment, shall-become due and pay-
able at the option of Lender upon tutas  occurrence of a
default (and the expiration, without cure OF such default,
of any applicable grace period and/or notice, period, if
any), (1) in the payment of principal or interest or other
sums due hereunder, or (ii) under the Mortgage, or {iii)
under the Loan Agreement, or (iv) under any other Loar DLncu-
ment (as defined in the Loan Agreement).

18. Borrower may, subject to the following require-
ments, extend the Maturity Date for one additional period of
twenty-four (24} months, but in no event shall the Maturity
Date be extended beyond 60 months from the date herecf. In
order to gqualify for an extension of the Maturity Date,
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Borrower must comply with the following requirements: (a)
there shall be no uncured defaults under the Loan Agreement
or under any other Loan Document (as defined in the Loan
Agreement); (b} Borrower shall have paid Lender a fee equal
to $265,000 for such extension; (c) Borrower shall deliver

to Lender & written notice of Borrower's desire to so extend

and said written notice must be delivered to the Lender not
later than 90 days before the Maturity Date and said notice
musi “be accompanied by payment of the aforesaid extension
fee; (d) the Loan must be "current" in all respects; (e) all
fees and -e¢xpenses of the Lender, which Borrower is required
to have paid under the Loan Documents, shall have been
timely paid by Borrower, including any fees and expenses
incurred in connection with any such extension; (£f) the
Partnership Agreement (as defined in the Loan Agreement)
shall be in full force—and effect; and (g) Borrower and
Guarantor shall be in conpliance with all conditions and
requirements of the Loan Documents and shall have so certi-

fied to Lende;.

19. Notwithstanding any other zrovision of this Note,
the Loan Agreement, the Mortgage, or ‘any  other Loan Docu-
ment, the obligation of Borrower to pay the indebtedness
evidenced by this Note, and to perform or oObserve and make
good the other covenants, warranties, and agreewants con-
tained herein and in the Loan Agreement and in the licrtgage
or in any other Loan Document shall not be enforced’ Ly any
action or proceeding against Borrower or its partners where-
in or whereby any deficiency or other money judgment shall
be sought against Borrower or its partners; provided that
Borrower may be made a party defendant in a foreclosure
action against the Premises (as defined in the Loan Agree-
ment) and any judgment for defeasance of title in such fore-
closure action shall be enforceable against Borrower, and
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provided further that nothing contained above shall be
deemed (i) to limit or restrict an action for specific per-
formance against Borrower (excluding any such action for the
payment of money or which would necessarily reguire the
expenditure of money), or (ii) to limit Lender from enforc-
ing its rights against the Premises under the Mortgage or
other Loan Documents, or (iii) to constitute a waiver;
release or discharge of any indebtedness or obligation under
this Mote or secured by the Mortgage but same shall continue
as vistle liens or charges against the property securing
them, until paid or discharged or (iv) to limit Lender from
enforcing its rights against Guarantor under the Guarantee
of Payment or tiie Guarantee of Debt Service. Notwithstand-
ing the foregoing, ~Zorrower shall be personally liable to
Lender at all times £c: the misapplication of (a) any insur-
ance proceeds paid to Bo:rower under any insurance policies
by reason of damage, loss, or destruction to the Premises to
the full extent of such misaprlied proceeds or (Db} proceeds
or awards paid to Borrower resulting from condemnation or
other taking in lieu of condemnation of any portion of the
Premises to the full extent of such misapplied proceeds or
awards, or (c) tenant security deposits, to the extent

Lender is obligated to account for such derosits.

LINPRO CHICAGO LAND LIMITED
PARTNERSHIP, an Iliincis
limited partnership

By: Linpro Chicago Property I
Limited Partnership, an
Illinocis limited partner-
ship, qgggral partne
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Q\Ef?eral partner
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