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AMENDED AND RESTATED MORTGAGE

THIS MORTGAGE made this 22Znd day of January, 1987
by and between HARRIS TRUST AND SAVINGS BANK, not personally,
but as Trustee under Trust Agreement dated September 24, 1986
and known as Trust No. 43770 (the "Mocrtgagor"), and CITICORP
REAL BESTATE, INC., a Delaware corporation ('"Meortgagee™).

WITNESSETH:

WHEREAS, Mortgagor and Leo Burnett Company, a
Delaware corporation and cowner cf the beneficial interest
iri"Mortgagor ("LBC") have executed and delivered to Mortgagee
chizt certain Mortgage {"Mortgage") dated October 1, 1986,
to/s=2cure a note dated CGctober 1, 1986 in the principal
amoun... of Twenty Million and No/L00 Dollars (520,000,000.00); \
and

WAEREAS, the Mortgage was amended pursuant to that
certain Aneldment to Mortgage dated November 4, 1986, to
secure thal certain Interest Rate Exchange Agreement ("Irnterest
Rate Exchangel Ayrzement") dated November 4, 1986, by and
among Mortgagor, LBC and Citibank, N.A. ("Citibank"); and

WHEREAS ,~Mortgagor, LBEC and Mertgagee have entered
into a certain Constinction and Term Loan Agreement of even
date herewith (the "[Loun Agreement"); and

WHEREAS, pursuant to the Loan Agreement, Mortgagor
has concurrently herewith .exacuted and delivered to Mortgagee
a mortgage note bearing evelr date herewith (the "Note") in
the principal sum of TWO HUNDRAED THIRTY MILLION and NC/100
DOLLARS (5230,000,000.00) made .psvable to the order of
Mortgagee, in and by which Note, Mortygagor promises to pay
the said principal sum or so much/thereof as has been advanced,
and interest at the rate and in instaliments as provided in
the Note, with a final pavment of the ocutstanding principal
balance and accrued and unpaid interest lteing due on or
before JTAMUARY RZ 1737 . unless extended pursuant to the ~F
terms of the Loan Agréement, but in no evanc-later than /(y
one hundred forty-four months after the Loan(Opening Date (as
defined in the Loan Agreement). All of saia-principal and
interest is made payable as the holder of the liot: may from
time to time, in writing appeint, and in the abserncs of such
appointment, then by bank wire to the Mortgagee's_ ancount at
Citibank, N.A., New York; and

THIS INSTRUMENT PREPARED BY AND MAIL TO:

Virginia L. Aronson
Sidley & Austin

One First National Plaza
Chicago, Illinois 60603
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WHEREAS, Mortgagor and LBC have concurrently here-
with executed and delivered to Mortgagee a certain Amendment
to Interest Rate Exchange Agreement of even date herewith
among Mortgagor, LBEC and Citibkank, whereby Mortgagor and
LBC promise to make such payments as may be regquired pursuant
to the terms thereof; and

WHEREAS, Mortgagor and Mortgagee desire to amend
and restate the Mcocrtgage as provided herein.

NOW, THEREFORE, Mortgagor, in consideration of the
debt evidenced by the Note and to secure the timely payment
of both principal and interest in accordance with the terms
and provisions of the Note and in accordance with the terms,
provisions and limitations of this mortgage, and to secure
e performance of the covenants and agreements contained
herein and in the Note, the Interest Rate Exchange Agreement,
as am:anded, the Loan Agreement and any other documents eviden-
cing and 5ecuripg the loan secured hereby (collectively the
"Loan ocuments”) to be performed by Mortgagor, does by these
presents CONVEY, MORTEEA@%W%RER%%F%‘H% Mortgagee, its
successors and assigns, the r@al estate described in Exhibit A
attached keceto and made a part hereof and all &f its estate,
right, title and interest therein, situated, lying, and being
in the City ol Znicayge, County of Cook and State of Illinois,
which, with the pioperty hereinafter described, is referred
to as the "premises' or as the "Froject®;

TOGETHER with all easements, rights of way, and
rights used in connectisn therewith or to provide a means of
access thereto, and all teusments, hereditaments and appur-
tenances therecf and thereto pertaining or belonging, and all
underground and overhead passzgeways and licenses in connec-
tion therewith;

TOGETHER with all rents,, issues and profits thereof
for so long and during all such cimes as Mortgagor may be
entitled therete {which are pledged wiimarily and on a parity
with said real estate and not secondarily);

TOGETHER with any and all buildings and improve-
ments now or hereafter erected on the premises, with the
exception of improvements to be demolished by Mortgagor,
including, but not limited teo, the fixtures, attachments,
appliances, equipment, machinery, and other articles attached
to said buildings and improvements and all tangikle personal
property owned by Mortgagor now or any time hereuflar located
on or at the premises and used in connection with ZLhe opera-
tion of the building, including, but neot limited to;, - all
goods, machinery, tools, egquipment (including fire sprinklers =~

0.8

and alarm systems, air conditioning, heating, boilers, :3
refrigerating, electronic monitoring, water, lighting, power, S
sanitation, waste removal, entertainment, recreational, -
window or structural cleaning rigs, maintenance and all other B

equipment of every kind), lebby and all other indoor or out-
door furniture (including tables, chairs, planters, desks,
sofas, shelves, lockers and cabinets). furnishings, appli-
ances, inventory, rugygs, carpets and other floor coverings,
draperies, drapery rods and brackets, awnings, venetian
blinds, partitions, chandeliers and other lighting fixtures,
and all other fixtures, apparatus, eqguipment, furniture,
furnishings, and articles used in connection with the opera-~
tion of an office building on the premises, and excluding
personal property used in the operation of the advertising
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business of LBC, it being understood that the enumeration of
any specific articles of property shall in no wise result in
or be held to exclude any items of property not specifically
mentioned;

TOGETHER with all the estate, interest, right,
title, other claim or demand, including claims or demands
with respect to the proceeds of insurance in effect with
respect thereto, which Mertgager now has or may hereinafter
acguire in the premises, and any and all awards made for the
taking of eminent domain, cor by any proceedings or purchase
in lieu thereof, or of the whole or any part of the premises,
including without limitation any awards resulting from the
change of grade of streets and awards for severance damages.

All of the land, estate and property hereinabove
desisribed, real, personal and mixed, whether affixed or
ann#x2d or not (except where otherwise hereinabove specified)
and all rights hereby conveyed and mortgaged are intended so
to beasia unit and are hereby understood, agreed and declared
to form-a‘part and parcel of the real estate and to be appro-~
priated te¢ the use of the real estate, and shall for the
purposes nf-This mortgage be deemed to be real estate and
conveyed and sortgaged hereby.

Mortgacgor, covenants that it is lawfully seized of
the premises, that the same are unencumbered except for the
Permitted Exceptiors. (as defined in the Loan Agreement), and
that it has good rigkt. £full power and lawful authority to
convey and mortgage the same, and that it will warrant and
forever defend said preinises and the quiet and peaceful
possession of the same ag:iinst the lawful claims of all
persons whomsoever.

TO HAVE AND TO HOLD {ke premises unto the said
Mortgagee, its successors and assians, forever, for the
purposes and uses herein set fortih,

IT IS FURTHER UNDERSTOOD AlD AGREED THAT:

Maintenance, Repair and Restoration of Tnnprovements, Payment
of Prior Liens, Etc.

1. Mortgagor shall {a) promptly r=pjair, restore or
rebuild any buildings or improvements now or heceufter on the
premises which may become damaged or be destroyad [with the
exception of the improvements to be democlished by Mortgagor);
{b) keep the premises in good condition and repailr, «ijthout
waste, and free from mechanics' liens or other liens-cc
claims for lien not expressly subordinated to the lien
hereof; provided, however, that Mortgagcr shall have the
right to contest in good faith and with reasonable diligence
the validity of any such lien or claim upon furnishing (i)
to the title insurance company approved by Mortgagee such
security or indemnity, subject to the approval of Mortgagee,
as it may require to induce said title insurance company to
issue its title insurance commitments or its mortgage title
insurance policies insuring against all such claims or liens,
or (ii) to Mortgagee such other security with respect to such
claim as may be acceptable to Mortgagee; Mortgagee agrees
that it will not refuse to approve a title indemnity agreement
with the issuer of the mortgage title insurance policy
provided: the matter giving rise to the title indemnity is
one which can be completely cured by the payment of a sum of

IRATATUS
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money; a legitimate dispute exists as to the payment of said
sum of money; the matter is one which is customarily insured
over by a title insurer in this fashion; the title insurer is
prepared to issue its policy free and clear of such matter or
to "endorse over" such matter; and provided further that
Mortgagor deposits or causes to be deposited with the title
insurer money, a letter or letters of credit, undertakings,
or security sufficient to induce the title insurer to deliver
to the Mortgagee a written instrument wherein the title
insurer agrees that in the event of receipt of notice from
the Mortgagee of the existence of an event of default under
any of the Loan Documents, the title insurer will, irrespective
of the sufficiency or insufficiency. liqguidity, or collecti-
bility of the deposit aforementioned, pay upon the written
divection of the Mortgagee such sums of money as are neces-
sary in order to obtain the discharge and release of any
claim or matter on account of which or with respect to which
the/title indemnity shall have been created, and notwith-
standing either the existence of any action pending to
contesc the validity of the claim or matter insured against
by the ¢i1lle insurer, or the right of any person, firm or
corporaticn’ to commence any action to contest the validity of
such claim/or matter; (c) pay when due any indebtedness which
may be secured bv a lien or charge on the premises on a
parity with ou superior te the lien hereof and comply with
all requirements or all Loan Documents evidencing or securing
such indebtednes:, and, upon request, exhibit satisfactory
evidence of the disclarge of such prior lien to Mortgagee;
(d4) complete in accordapce with the terms of the Loan Agree-
ment any building or bDMildings or any improvements now or at
any time in the process of-erection upon the premises and any
renovation of existing builcings, including but not limited
to the Construction (as derfin=d in the Loan Agreement); (e)
comply with all requirements of law, municipal ordinances or
restrictions of record with resgaect to the premises and the
use thereof; (f) initiate or acqguiesce in no zoning variation
or reclassification without Mortysaome's written consent; (g}
pay each item of indebtedness securecd-by this mortgage when
due according to the terms hereof or ol .the Note; and (h)
suffer or permit no change in the general nature of the
occupancy of the premises without Mortdayere's written consent.

Payment of Taxes

) 2. Meortgagor shall pay before any peiielty attaches
all general taxes, and shall pay special taxes, special
assessments, water charges, sewer service charges 2nd other
charges against the premises when due and shall, uron written
request, furnish to Mortgagee duplicate receipts therefor.

To prevent default hereunder, Mortgagor shall pay in(1full
under protest, in the manner provided by statute, any tax or
assessment which Mortgagor may decide to contest.

Tax Deposits

3. Mortgagor covenants and agrees to deposit at
such place as Mortgagee may from time to time in writing
appoint, and in the absence of such appointment, then at the
office of Citicorp Real Estate, Inc. in Chicage, Illinois, a
sum equal to cne-twelfth of the last total annual taxes and
assessments for the last ascertainable year (general and
special) on the premises {unless said taxes are based upon
assessments which exclude the improvements or any part
thereof now constructed, or to be constructed, in which event




UNOFFICIAL COPY




UNOFFICIAL COPY, |

the amount of such depecsits shall be based upon Mortgagee's
reasonable estimate as to the amount of taxes and assessments
to be levied and assessed). Mortgagor, concurrently with the
first monthly deposit of taxes required hereunder, will also
depecsit with Mortgagee an amount, based upon the taxes and
assessments so ascertainable or so estimated by Mortgagee, as
the case may be, for taxes and assessments on said premises,
s0 that when combined with the monthly deposit and future
monthly deposits, the deposited funds will be sufficient to
pay taxes when due plus a reserve amount as deemed required
by Mortgagee. Such deposits are to be held without any
allowance of interest and are to be used for the payment of
taxes and assessments (gyeneral and special) on the premises
next due and payable when they become due. I£f the funds so
deposited are insufficient to pay any such taxes or assess-
ments (general and special) for any year when the same shall
berore due and pavable, Mertgagor shall, within ten {(10) days
after receipt of demand therefor from Mortgagee, deposit such
additional funds as may be necessary to pay such taxes and
assessmz2nts (general and special) in full. If the funds so
deposited exceed the amount reguired to pay such taxes and
assessments/ {general and special) for any year, the excess
shall be applied toward a subseguent deposit or deposits due
from Mortgagor. Notwithstanding anything to the centrary
herein, Mortgagur shall not be reguired to make such deposits
with Lender for rial estate taxes if {(a) there are Reserves
allocated in the Endget for real estate taxes, or {(b) the
City of Chicago walves its requirements under the Redevelopment
Agreement concerning deposits and further provided there has
been no default hereundsr.

Insurance and Premium Depusit:

4. {a) Mortgagor shall maintain casualty, liabil-
ity and other policies of insurunce relating to the premises
as regquired pursuant to Section G<J(e} of the Loan Agreement.
All pelicies of insurance to be furiished hereunder shall be
in forms, companies and amounts satisractory to Mortgagee,
Wwith mortgagee clauses attached to a.l rolicies in favor of
and in form satisfactory to Mortgagee, including a provision
requiring that the coverage evidenced trerehy shall not be
terminated or materially modified without Aihirty (30) days
prior written notice te Mortgagee. Mortgagor-shall deliver
all policies, including additicnal and renewal peolicies, or
certified copies of all such policies, together with evidence
cf payment of premiums thereon, to Mortgagee, and ip the case
of all insurance about to expire, shall deliver rernewal
policies not less than thirty (30) days prior to thear
respective dates ¢f expiration.

Mortgagor shall not take out separate insurance
concurrent in form or contributing in the event of loss with
that required tc be maintained hereunder unless Mortgagee is
included thereon under a standard, non-contributory mortgagee
clause acceptable to Mortgagee. Mortgagor shall immediately
notify Mortgagee whenever any such separate insurance is
taken out and shall promptly deliver to Mortgagee the
original policy or policies of such insurance,

BTYTIP048

Within ninety (90) days following the end of each
fiscal year of Mortgagor, at the request of Mortgagee, Mort-
gagor agrees to furnish evidence of replacement costs, with-~
cut cost te Mortgagee, such as are regularly and ordinarily
made by insurance companies to determine the then replacement
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cost of the building(s) and other improvements on the
premises.

(b) Mortgagor covenants and agrees to deposit at
such place as Mortgagee may from time to time in writing
appoint, and in the absence of such appointment, then at the
office of Citicorp Real Estate, Inc. in Chicago, Illineis, an
installment of the premium or premiums that will become due
and payable to renew the insurance as required in Section 4(a)
herecof. Each of such installments shall be in an amount
which, by the payment of approximately equal installments,
will result in there accumulating in the hands of the deposi-
tary a sufficient amount tec pay renewal premiums upon such
policies of insurance, at least one month prior teo the
erpiration date or dates of the policy eor pelicies to be
renewed; such deposits to be held without any allowance of
interest and tec be used for renewal of such insurance policies.
I1f tire Ffunds so deposited are insufficient to pay all premiuns
for suzh _renewals, Mortgagor shall within ten (10) days after
receipt (0f demand therefor from Mortgagee, deposit such
additional “unds as may be necessary to pay such premiums.

If the funds =so deposited exceed the amount reguired to pay
such premiums, .the excess shall be applied toward a subsequent
deposit or derosits due from Mortgagor. Notwithstanding
anything to the contrary herein, Mortgagor shall not be
required to make :fucli deposits with Lender for premiums if

{a) there are sufficient Reserves allocated in the Budget

for such premiums, ox {b) the City of Chicago waives its
requirements under the Qidevelopment Agreement concerning
deposits and provided there has been nc default hereunder,

Mortgagee's Interest in and Use of Deposits

5. In the event of (adefault in any of the
provisions contained in this movtgage, the Note, or the Loan
Documents, Mortgagee may, at its ' option, without being
required to do so, apply any moneys at the time on deposit
pursuant to any provision cof this morcgage, as any one or
more of the same may be applicable, on 20y of Mortgagor's
obligations herein or in the Mote or Loan Documents contained,
in such order and manner as Mortgagee may elect. When the
indebtedness secured hereby has been fully said, any remain-~
ing deposits shall be paid to Mortgagor or tol the then owner
or owners of the premises. Such deposits are hereby pledged
as additional security for the indebtedness herizunder ang
shall be held to be irrevocably applied by the dcpusitary for
the purposes for which made hereunder and shall noi Dbe
subject to the direction or control of Mertgagor; provided,
however, that neither Mortgagee nor said depositary shall be
liable for any failure to apply to the payment of taxes and
assessments or insurance premiums any amount s¢ deposited
unless Mortgagor, while not in default hereunder, shall have
requested said depositary in writing to make application of
such funds to the payment of the particular taxes or assess-~
ments or the payment of the particular insurance premiums as
the case may be for payment of which they were deposited,
accompanied by the bills for such taxes and assessments or
insurance premiums,

Adjustment of Losses with Insurer and Application of Proceeds
cf Insurance

6. In case of loss, any insurance claim filed for
more than $500,000 shall be adjusted and settled by Mortgagee
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and any claim filed for $500,000 or less shall be adjusted
and settled by Mortgagor. Mortgagee is at all times author-
ized to collect and receipt for any insurance money subject
to the terms of the Loan Agreement. Such insurance proceeds
shall be applied in accordance with Article 13 of the Loan
Agreement. If Mortgagee can and does elect to apply such
proceeds in payment of reduction of the indebtedness secured
hereby, whether due or not, and if the same are insufficient
to pay such amount in full, then Mortgagee may at its option
declare the balance remaining unpaid on the Note and this
mortgage to be due and payable forthwith and avail itself of
any of the remedies provided herein or in the Note as in the
case of a default. In case Mortgagee does not elect to apply
the insurance proceeds to the indebtedness as set forth in
the preceding sentence, such insurance proceeds shall be used
To “reimburse Mortgagor for the cost of rebuilding or resto-
ratizn of the premises, subject to Sectien 13.2 of the Loan
Agresnrnt., The premises shall be so restored or rebuilt as
to be’od . at least equal wvalue and guality and substantially
the sam@i character as the premises were prior to such damage
or destruction {if the Construction was completed prior to
such damagza/ or destructicn) or as the premises would have been
after compietimn of the Construction (if the Construction was
not completed pcior to the damage or destruction). In the
event Mortgagee elects to reimburse Mortgager out of insurance
proceeds, such priceeds shall be made available, from time to
time, upon Mortgages s being furnished with satisfactory
evidence of the estimated cost of completion thereof and with
such architect's certificates, waivers of lien, contractors'
sworn statements and otilier evidence of cost and of payments
as Mortgagee may require #nd approve and upon Mortgagor being
otherwise in compliance with .the provisions of the Loan
Agreement applicable to diskursement of loan proceeds. If
the estimated cost of the worl uxceeds ten per cent (10%) of
the original principal amount ol the indebtedness secured
hereby, Mortgagee shall also be Tfiarnished with all plans and
specifications for such rebuilding Or restoration as the
Mortgagee may require and approve. £l11 payments made prior
to final completion of the work shali be subject to all
limitations of disbursements contained’in) the Loan Agreement
that would have applied if such disbursemsnts were to be made
for the Construction. The undisbursed balaiice of insurance
proceeds, together with undisbursed proceeas,(\i1f any, of the
Loan allocated for the cost gf Construction, “and available
contingencies under the Leocan Agreement, shall gt 21l times be
sufficient to pay for the cest of completion of “{ro Construction
free and clear of liens and if such proceeds are iarufficient,
Mortgagor shall deposit the amount cof such deficierncy with
Mortgagee prior to the disbursement of any proceeds.

In case of loss after foreclosure proceedings have
been instituted, the proceeds of any such insurance policy
or policies, if not applied as aforesaid in rebuilding or
restoring the buildings or improvements, shall be applied in
payment or reduction of the indebtedness secured hereby or
in payment or reduction of the amount due in accordance with
any decree of foreclosure that may be entered in any such
proceedings, and the balance, if any, shall be paid to the
owner of the eguity of redemptien if it shall then be
entitled to the same or as the court may direct. 1In case of
the foreclosure of this mortygage, the court in its decree
may provide that the mortgagee's clause attached to each of
said insurance policies may be cancelled and that the decree
creditor may cause a newW loss clause to be attached to each
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of said policies making the loss thereunder pavable to said
decree creditor; and any such foreclosure decree may further
provide that in case of one or mere redemptions under said
decree, pursuant to the statute in such case made and pro-
vided, then and in every such case, each successive redemptor
may cause the preceding loss clause attached to each insur-
ance policy to be cancelled and a new loss clause to be
attached thereto, making the loss thereunder pavable to such
redemptor. In the event of foreclosure sale, Mortgagee is
hereby authorized, without the consent of Mortgagor, to
assign any and all insurance policies to the purchaser at the
sale, or to take such other steps as Mortgagee may deem
advisable, to cause the interest of such purchaser to be
protected by any of the said insurance policies.

Ziemp Tax

7. 1f, by the laws of the United States of
Ameriza, or of any state or political subdivisicn having
jurisdilition over Mortgagor, any tax is due or becomes due
in respec’l -of the issuance of the Note, or recording of this
mortgage, Mrurtgagor covenants and agrees to pay such tax in
the manner reguired by any such law. Mortgager further
covenants to Jiold harmless and agrees to indemnify Mortgagee,
its successors or assigns, against any liakility incurred by
reason of the impousition of any tax on the issuance of the
Note, or recording of this mortgage.

Prepayment FPrivilege

8. Mortgager' shall have the privilege of making
prepayment on the principial of the Note in whole or in part,
in accordance with the terms and conditions set forth in the
Note,

Effect of Extensions of Time

9. If the payment of the jindebtedness secured by
this mortgage or any part thereof be extended or varied or
if any part of the security be releaserd - all persons now or
at any time hereafter liable therefor, oi -interested in the
premises, shall be held to assent to suclhi Zxtension, varia-
tion or release, and their liability and the lien and all
provisions herecf shall ceontinue in full force, the right of
recourse, if any, against all such persons beipyj =supressly
reserved by Mortgagee, notwithstanding such extersion,
variation or release.

Effect of Changes in Laws Regarding Taxation

10. In the event of the enactment after this date
of any law of the State of Illinois deducting from the value
cf land for the purpose of taxaticon any lien thereon, or
imposing upon Mortgagee the payment of the whole or any part
of the taxes or assessments or charges or liens herein
reguired teo be paid by Mortgagor, or changing in any way the
laws relating to the taxation of mortgages or desbts secured
by mortgages or the Mortgagee's interest in the property, or
the manner of collection of taxes, so as to adversely affect
this mortgage or the debt secured hereby or the Holders,
then, and in any such event, Moritgagor, upcn demand by
Mortgagee, shall pay such taxes or assessments, or reimburse
Mortgagee therefor; provided, however, that if in the
opinion of counsel for Mortgagee (a) it might be unlawful to
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reguire Mortgagor to make such payment or (k) the making of
such payment might result in the imposition of interest
beyond the maximum amount permitted by law, then and in such
event, Mortgagee may elect, by notice in writing given teo
Mortgagor, to declare all of the indebtedness secured hereby
to be and become due and payable ninety (90) days from the
giving of such hotice.

Mortgagee's Performance of Defaulted Acts; Subrogation

11. 1In case Mortgagor fails to perform any of its
covenants and agreements herein or in the Note or any Loan
Documents, Mortgagee may, but need not, make any payment or
perform any act herein or therein required of Mortgagor, in
anny form and manner deemed expedient, and may, but need not,
make full or partial payments of principal or interest on
prisr encumbrances, if any, and purchase, discharge, compreo-
mise nr settle any tax lien or cother prior lien or title or
clajw chereof, or redeem from any tax sale or forfeiture
affectiny the premises or contest any tax or assessment.
Unless &an _Zvent of Default exists hereunder, Mortgagee agrees
to give NMortgagor reasonable notice before so acting. All
moneys paid for any of the purposes herein authorized and all
expenses paid or incurred in connection therewith, including
attorneys' fees, and any other moneys advanced by Mortgagee
to protect the premises and the lien hereof, shall be so much
additiconal indebtediiess secured hereby, and shall beccme
immediately due and payable without notice and with interest
thereon at the Post Macurity Rate (as such term is defined in
Section 28 hereof). I'nmaction of Mortgagee shall never be
considered as a walver of any right accruing to it on account
of any default on the part of Mortgagor. Should the proceeds
of the Nete or any part therecf, or any amount paid out or
advanced hereunder by Mortgagers, be used directly or indirectly
teo pay off, discharge or satisfy.._in whole or in part, any
lien or encumbrance upon the prenises or any part thereof on
a parity with or prior or superion: tc the lien hereof, then
as additional security hereunder, the llortgagee shall be
subrogated to any and all rights, equal’ or superior titles,
liens and equities, owned or claimed by &ny owner or holder
of said outstanding liens, charges and Irdebtedness, however
remote, regardless of whether said liens, ¢nadrges and indebted-
ness are acquired by assignment or have been iteleased of
record by the holder thereof upon payment.

Mortgagee's Reliance on Tax Bills, Etc.

12. Mertgagee in making any payment hereiby
authorized: {(a) relating to taxes and assessments may. do
so according to any bill, statement or estimate procured
from the appreopriate public office without inguiry into the
accuracy of such bill, statement or estimate or into the
validity of any tax, assessment, sale, forfeiture, tax lien
or title or claim thereof; or (b) for the purchase, discharge,
compromise or settlement of any other prior lien, may do so,
after consulting with Mortgagor as to the validity or amount
of the claim for lien, unless an Event cof Default exists
hereunder in which event Mortgagee may do so without ingquiry
as to the validity or amount of any claim for lien which may
be asserted.
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Acceleration of Indebtedness in Case of Default

13. Any of the following events shall be deemed
an Event cof Default hereunder:

(a) default shall be made with respect to cove-
nants, agreements and obligations of Mortgagor hereunder
involving the payment of money and shall continue for five
(5) business days in case of default in the payment of
interest or principal due under the Note or ten (10) days
after written notice thereof in case of other unscheduled
monetary obligations; or

(b) default shall be made, with respect to non-
monetary covenants, agreements and obligations, of Mortgagor
neveunder and shall continue uncured for twenty (20) days
afcer notice thereof from Mortgagee; provided, however, the
time Jimit for curing such non-monetary covenant, agreements
and <bligations shall be extended for az period of not more
than al dditional thirty (30) days, if the ability to cure
the subjzci default within the specified time limit is not
within theé reasonable control of Borrower, and provided
Borrower promptly and in good faith undertakes the curing of
such default (angd~diligently thereafter in good faith pursues
the curing thereof to completion, to be extended for an
additional periog not to exceed thirty (30) days if Mortgagor
has met the above-cunditions and can alsgo prove that the lien
of this Mortgage and the security given under any of the Leoan
Documents shall not be impaired thereby; or

(c) any defaulc shall have occurred under the
Note, Loan Agreement, or anv Loan Documents and the default
shall not have been cured vithin the applicable grace period
provided therefor, if any; o

(d) Mortgagor or LBC  shall file a petition in
veoluntary bankruptcy or under any provision of the Federal
Bankruptcy Act or any similar law, scakte or federal, whether
now or hereafter existing, or an answer admitting insolvency
or inability to pay its debts or fail< %o obtain a vacation or
stay of involuntary proceeding within nipehy (20) days, as
hereinafter provided; or

{e) Mertgager or LBC shall be adjudicated a
bankrupt, or a trustee or a recelver shall be (appointed for
Mortgagor or any Affiliated Person or for all ¢f _ts property
or the major part therecf in any involuntary proczeding, or
any court shall have taken jurisdiction cof the property of
Mortgagor or any Affiliated Person or the major pari/thereof
in any involuntary proceeding for the reorganization, dissolu-
tion, liguidation or winding up of Mortgagor or any Affiliated
Person, and such trustee or receiver shall not be discharged
or such jurisdiction relinguished eor vacated or stayed on
appeal or otherwise stayed within ninety (90) days; or

(f) Mortgagor or LBC shall make an assignment for
the benefit of creditors, or shall admit in writing its
inability to pay its debts generally as they become due, or
shall consent to the appeintment of a receiver or trustee or
liguidator of all of its property or the major part thereof;
or

STTLVOLS

(g) Any unpermitted transfer of title described
in Section 31 hereof shall occur, except that with respect
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to any unpermitted transfer of title which is an involuntary
transfer, Mortgagor shall have thirty (30) days from the
date of the transfer to cure such default.

Upon the occurrence of any Event of Default here-
under, the whole of said principal sum hereby secured shall,
at once, at the option of Mortgagee, become immediately due
and payable, together with accrued interest thereon, without
any presentment, demand, protest or notice of any kind to
Mortgagor, except as otherwise required herein or in the
Lean Documents.

Foreclosure; Expense of Litigation; Indemnification

14, If an Event of Default has occurred hereunder,
or wien the indebtedness hereby secured, or any part thereof,
shall bhecome due, whether by acceleration or otherwise,
Mortgagee shall have the right te foreclose the lien hereof
for suclicindebtedness or part thereof.

J<c)is further agreed that if default be made in
the payment /of any part of the secured indebtedness, as an
alternative to-the right of foreclosure for the full secured
indebtedness afier acceleration thereof, Mortgagee shall
have the right to fastitute partial foreclosure proceedings
with respect to tle portion of said indebtedness so in
default, as if under ¢ full foreclosure, and without declar-
ing the entire secured indebtedness due (such proceeding
being hereinafter refeired to as a "partial foreclesure™),
and provided that if foreclnsure sale is made because of
default of a part of the secured indebtedness, such sale may
be made subject to the conuinuing lien of this mortgage for
the unmatured part of the secured indebtedness; and it is
agreed that such sale pursuant Lo a partial foreclosure, if
so0 made, shall not in any manne« 4affect the unmatured part
of the secured indebtedness, but as to such unmatured part
this mortgage and the lien thereof shall remain in full
force and effect just as though no fcreclosure sale had been
made under the provisions of this Secticn. Notwithstanding
the filing of any partial foreclosure or antry of a decree
of sale therein, Mortgagee may elect at any time prior to a
foreclosure sale pursuant te such decree, <5 discontinue
such partial foreclosure and to accelerate th@= secured
indebtedness by reason of any uncured default or-defaults
upon which such partial foreclosure was predicated or by
reason of any other defaults, and proceed with fuli Zore-
closure proceedings. It is further agreed that sewveral
foreclosure sales may be made pursuant to partial fcreclo-
sure without exhausting the rignt of full or partial fore-
closure sale for any unmatured part of the secured indebted-
ness, it being the purpose to provide for a partial fore-
closure sale of the secured indebtedness for any matured
portion of the secured indebtedness without exhausting the
power to foreclose and to sell the premises pursuant to any
such partial foreclosure for any other part of the secured
indebtedness whether matured at the time or subsequently
maturing, and without exhausting any right of acceleration
and full foreclosure.

In connection with any foreclosure cof the lien
hereof or any action to enforce any other remedy of Mortgagee
under this mortgage or the Note, Mortgagoer agrees to pay all
reasonable expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for attorneys’ fees,

STTLVOLS
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appraiser's fees, outlays fcr documentary and expert evidence,
stenographers' charges, publication costs, and costs (which
may be estimated as to items to be expended after entry of

the decree) of procuring all such abstracts of title, title
searches and examinations, title insurance policies, Torrens
certificates, and similar data and assurances with respect

to title and value as Mortgagee may deem reascnably necessary
either to prosecute such suit or to evidence to bidders at

any sale which may be had pursuant to such decree the true
condition of the title to or the value of the premises and

the right to such fees and expenses shall be deemed to have
accrued on commencement of such action and shall be enforce-
able whether or not such action is prosecuted to judgment.

All expenditures and expenses of the nature in this Section
mrationed, and such reasonable expenses and fees as may be
inzdrred in the protection c¢f the premises and the maintenance
of/the lien of this mortgage, including the fees of any attorney
employed by Mortgagee in any litigation or proceeding affecting
this Jnortgage, the Note or the premises (including without
limitation the occupancy thereof or any construction work
performed’ thereon), including probate and bankruptcy proceedings,
or in preparaticns for the commencement or <defense of any
proceeding-or threatened suit or proceeding whether or not an
action is actually commenced (if a default has actually
occurred), shail be immediately due and payable by Mortgagor,
with interest thelecn at the Post Maturity Rate {as hereinafter
defined) and shall b= secured by this mortgage.

Without limiting the liability of Mortgagor as set
forth above, Mortgagor siiall indemnify Mortgagee and hold it
harmless from and against a:il claims, injury, damage, loss
and liability of any and overy kind to any persons or prop-
erty by reason of (i) the Constructien (as defined in the
Loan Agreement) or other work/contemplated by the Loan Agree-

ment; (ii) the operation or maisitznance of the premises; or
(iii) any other action or inacti®on by, or matter which is
the responsibility of, Mortgager, ils agents or employees.

Application of Proceeds of Foreclosuie Fale

15. The proceeds of any foreclezure sale of the
premises shall be distributed and applied is the following
order of priority: First, on account of all costs and
expenses incident to the foreclosure proceedings. including
all such items as are mentioned in the preceding Section
hereof; second, all other items which under the talms hereof
constitute secured indebtedness additional to thac evidenced
by the Note, with interest thereon as herein provided,
third, all principal and interest remaining unpaid on/the
Note; and fourth, any overplus to Mortgagor, its successors
or assigns, as their rights may appear.

Appointment of Receiver

6. Upon, or at any time after the filing of a
complaint to foreclose thisz mortgage, the court in which
such complaint is filed may appoint a receiver of the
premises. Such appointment may be made either before or
after sale, without notice, without regard to the solvency
or insoclvency of Mortgagor at the tima of application for
such receiver and witheout regard te the then value of the
premises or whether the same shall be then occupied as a
homestead or not and Mortgagee hereunder or any Helders may
be appointed as such receiver. Such receiver shall have

f;T:‘ﬁRA)Li;
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power: {a) to collect the rents, issues and profits of the
premises during the pendency of such foreclosure suit and,

in case of a sale and a deficiency, during the full statutory
period of redemption, whether there be redemption or not, as
well as during any further times when Mecrtgagor, except for
the intervention of such receiver, would be entitled to
collect such rents, issues and profits; (b) to extend or
modify any then existing leases and to make new leases,

which extensions, modifications and new leases may provide
for terms to expire, or for opticns to lessees to extend or
renew terms to expire, beyond the maturity date of the
indebtedness hereunder and beyond the date of the lissuance

of a deed or deeds to a purchaser or purchasers at a foreclo-
sure sale, it being understood and agreed that any such
leaces, and the options or other such provisions to be
cdontained therein, shall ke binding upon Mortgager and all
perscns whose interests in the premises are subject to the
lien rereof and upon the purchaser or purchasers at any
foreclosure sale, neotwithstanding any redemption from sale,
discharde. of the mortgage indebtedness, satisfaction of any
foreclosure decree, or issuance of any certificate of sale

or deed tolanv purchaser; and (c¢) all other powers which may
be necessaiy or are usual in such cases for the protection,
possession, ccntrzsl, management and operation of the premises
during the whole of said period. The court from time to

time may authorize the receiver to apply the net income in
his hands in payment-in whole or in part of: {a) the indebt-
edness secured herekbyv, .or by any decree foreclosing this
mortgage, oY any tax, . gpzcial assessment or other lien which
may be or become superior to the lien hereof or of such
decree, provided such application is made prior to foreclosure
sale; and (b) the deficiericy in case of a sale and deficiency.

Lssignment of Rents and Leases

17.(a} To further secure the indebtedness secured
hereby, Mortgagor hereby sells, assiyns and transfers unto
Mortgagee all the rents, issues and piofits now due and
which may hereafter become due under or Ly virtue of any
lease, whether written or verbal, or amnv letting of, or of
any agreement for the use or occupancy of &bhe premises or
any part thereof, which may have been heret=fore or may be
hereafter made or agreed to or which may be made or agreed
©o by Mortgagee under the powers herein grancted, it being
the intention hereby to establish an absolute trarsfer and
assignment of all such leases and agreements, and 2311 the
avails thereunder, to Mortgagee and not merely the passing
of a security interest. Mortgagor hereby irrevocabiy
appoints Mortgagee its true and lawful attorney in its name
and stead (with or without taking possession of the premises
as previded in Section 19 hereof) to (after the occurrence of
an Event of Default) rent, lease or let all or any portion of
the premises to any party or parties at such rental and upon
such terms as said Mortgagee shall, in its discretion,
determine, and to collect all of said avails, rents, issues
and profits arising from or accruing at any time hereafter,
and all now due or that may hereafter become due under each
and every of the leases and agreements, written or verbal, or
other tenancy existing, or which may hereafter exist on the
premises, with the same rights and powers and subject to the
same immunities, exoneration of liability and rights of
recourse and indemnity as Mortgagee would have upon taking
possession pursuant to the provisions of Section 21 hereof.
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{b) Mortgagor represents and agrees that no rent
has been or will be paid by any person in possession of any
portion of the premises for more than one installment in
advance and that, except as authorized in the Lean Agreement,
the payment of none of the rents to accrue for any portien
of the said premises will be waived, released, reduced, dis-
counted or otherwise discharged or compromised by Mortgagor,
except as may be approved in writing by Mortgagee. As
between Mortgagor and Mortgagee, Mortgagor waives any rights
of set off against any person in possession of any pertion
of the premises. If any lease provides for the abatement of
rent during repair of the premises demised thereunder by
reason of fire or other casualty, Mortgager shall furnish to
Mortgagee rental insurance, the policies to be in amount and
form and written by such insurance companies as shall be
satisfactory to Mortgagee. Mortgagor agrees that it will
no* further assign any of the rents or profits of the premises.

(¢) DNothing herein contained shall be construed as
constituting Mortgagee a mortgagee in possession in the
absence ¢f the taking of actual possession of the premises
by Mortgagez pursuant to Section 19 hereof. In the exercise
of the powers herein granted Mortgagee, ne liability shall
be asserted ot enforced against Mortgagee, all such liability
being expressly waived and released by Mortgagor.

{d)} Moctogogor further agrees to assign and transfer
to Mortgagee all futwure leases upon all or any part of the
premises and to executsz /and deliver, at the request of
Mortgagee, all such fulther assurances and assignmentd in the
premises as Meortgagee snaXl from time to time reasonably
reguire.

(e) Although it is the intention of the parties
that the assignment contained ‘i )this Section 17 shall be a
present absolute assignment, it Js expressly understood and
agreed, anything herein contained/t£0 the countrary notwith-
standing, that Mortgagee shall not enercise any of the rights
or powers conferred upon it by this Sectien until an Event
of Default shall have occurred under this mortgage, the Note,
the Loan Agreement, the Loan Documents ocgiany other instru-
ment evidencing or securing the indebtedneccz. secured hereby
or delivered pursuant to the Loan Agreemenc.

Observance of Lease Assignment

18. Mortgagor expressly covenants and/zyrees that
if the lessee or any of the lessees under any leasc or leases
assigned and transferred unte Mortgagee under Secticp 7
herein shall fail to perform and fulfill any term, covenant,
condition or provision in said lease or leases, or any of
them, on its or their part to be performed or fulfilled, at
the times and in the manner in said lease or leases provided,
and such action materially adversely affects the value of the
premises, or Mortgagor, as lessor therein, shall fail to perfo
and fulfill any material term, covenant, conditioen or provisiond
in any lease or leases assigned and transferred unto Mortgage > i
under Section 17, or any of them, on its part to be performed =2 '
or fulfilled, at the times and in the manner in said lease or -
leases provided, or if Mortgagor shall suffer or permit to >
occur any breach or default by Mortgagor under the provisions @
of any assignment of any lease or leases of the premises
given as additienal security for the payment of the indebted-
ness secured hereby and such default shall not have been
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cured within the applicable grace periecd provided therefor,
if any, then and in any such event, such breach or default
shall constitute a default hereunder and at the option of
Mortgagee, and after twenty (20) days notice to Mortgagor,
all unpaid indebtedness secured by this mortgage shall, not-
withstanding anything in the Note or in this mortgage to the
contrary, become due and payable as in the case of other
defaults. As to failure to perform by a lessee under any of
such leases, which failure materially adversely affects the
value of the premises, or Mortgagcer, as lessor therein,
Mortgagor's cure peried as provided hereinabove shall be
extended if Mortgagor has diligently proceeded to enforce
such lease, provided, however in no event shall such cure
period exceed ninety (90) days.

Mortgagee's Right of Possession in Case of Default

19. In any case in which under the provisions of
this/mortgage Mortgagee has a right to institute fereclosure
proceedings, whether before or after the whole principal sum
secured lieleby is declared to be immediately due as afore-
said, or whe*rher before or after the institution of legal
proceedings te. foreclose the lien hereof or before or after
sale thereunder ;"Meortgagor shall forthwith, upon demand of
Mortgagee, suriendar to Mortgagee and Mortgagee shall be
entitled teo take ac:tnal possession of, the premises or any
part thereof, persouglly, or by its agent or attorneys. In
such event Mortgagees in its discretion may, with or without
force and with or witrOut process of law, as permitted by law,
enter upon and take and maintain possession of all or any
part of said premises, together with all documents, books,
records, papers and accounts.of Mortgagor or then owner of
the premises relating therets, and may exclude Mortgagor, its
agents or servants, wholly therefrom and may, as attorney in
fact or agent of Mortgagor, or in._its own name as Mortgagee
and under the powers herein granted, hold, ouperate, manage
and control the premises and condnct the business, if any,
thereocf, either personally or by its avents, and with full
power to use such measures, legal or.eguitable, as in its
discretion or in the discretion of its Successors or assigns
may be deemed proper or necessary to enleoroe the payment or
security of the avails, rents, issues, and profits of the
premises, including actions for the recovery(wof rent, actions
in forcible detainer and actions in distress - for rent, and
with full power: (a) teo cancel or terminate any lease or
sublease for any cause or on any ground which weodld. entitle
Mortgagor to cancel the same; (b) to elect to disgrfirm any
lease or sublease which is then subordinate to the ilien
hereof; (c) to extend or modify any then existing lezzes and
to make new leases, which extensions, medifications and new
leases may provide for terms to expire, or for options to
lessees to extend or renew terms to expire, beyond the
maturity date of the indebtedness hereunder and beyond the
date of the issuance of a dead or deeds to a purchaser or
purchasers at a foreclosure sale, it being understood and
agreed that any such leases, and the options or other such
provisions to be contained therein, shall be binding upon
Mortgagor and all persons whose interests in the premises are
subject to the lien hereof and upcon the purchaser or purchasers
at any foreclosure sale, notwithstanding any redemption from
sale, discharge of the mortgage indebtedness, satisfaction of
any foreclosure decree, or issuance of any certificate of
sale or deed to any purchaser; (d) to enter into any management,
leasing or brokerage agreements covering the premises; (e) to
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make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improve-
ments to the premises as te it may seem judicious; (f£) to
insure and reinsure the same and all risks incidental to
Mortgagee's possession, operation and management thereof; and
{g) to receive all of such avails, rents, issues and profits;
hereby granting full power and authority to exercise each

and every of the rights, privileges and powers herein granted
at any and all times hereafter, without notice to Mortgagor.

Meortgagee shall not be cbhligated to perform or
discharge, nor does it hereby undertake to perform or dis-
charge, any obligation, duty or liability under any leases.
Mortgagor shall and does hereby agree to indeimify and hold
Yortgagee harmless of and from any and all liability, loss
o’ damage which it may or might incur by reason of its per-
fermance of any action autherized under this Section 19 and
of 'and from any and all claims and demands whatscever which
may Ye ansserted against it by reason of any alleged obliga-
tions ¢ undertakings on its part to perform or discharge
any of tlieterms, covenants or agreements of Mortgagor,
providead, ‘however, tha=: once Mortgagee has obtained possession
and contruLr of the Project, Mortgagor shall not be regquired
to indemnify (and~hold Mortgagee harmless of and from any
liability, loss or damage which may arise as a conseguence of
Mortgagee's negligence or misconduct. Should Mortgagee incur
any such liability, loss or damage, by its performance or
nonperformance of a~'lions authorized by this Section, or in
the defense of any claims or demands, the amount thereof,
including costs, expenszs and reasonable attorneys' fees,
together with interest on/any such amount at the Post Maturity
Rate {as that term is hercinafter defined)} shall be secured
hereby, and Mortgagor shalll raimburse Mortgagee therefor
immediately upon demand.

Application of Income Received by tlortgagee

20. Wortgagee, in the exelcise of the rights and
powers hereinabove conferred upon it by /Section 17 and
Section 19 heresof, shall have full powed to use and apply
the avails, rents, issues and profits of Liyz premises te the
prayment of or on account of the following, i such order as
Mortgagee may determine:

{a) to the payment of the coperating exyenses
of the premises, including cost of management and
leasing thereocf {(which shall include reasonable
campensation to Mortgagee and its agent or agerty,
if management be delegated to an agent or agents,
and shall also include lease commissions and other
compensation and expenses of seeking and procuring
tenants and entering into leases), established
claims for damages, if any, and premiums on
insurance hereinabove authorized;

{b} to the payment cof taxes and special
assessments now due or which may hereafter become
due on the premises;

(c¢) to the payment of all maintenance,
repairs, decorating, renewals, replacements,
alterations, additions, betterments, and improve-
ments of the premises, and of placing the premises

81120048
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in such condition as will, in the judgment of
Mortgagee, make it readily rentable;

(d) to the payment of any indebtedness
secured hereby or any deficiency which may result
from any foreclosure sale; and

{e) the excess, if any, to Mortgagor.

Mortgagee's Right of Inspection

21. Mortgagee shall have the right to inspect the
premises at all reasonable times upon reasonable notice to
Mortgagor and access thereto shall be permitted for that
puvioose,

Cordemnatien

22. A. Mortgagor hereby assigns, transfers and
sets over unto Meortgagee its entire interest in the proceeds
(the "Condemnation Proceeds”) of any award or any claim for
damages fow« /any of the premises taken or damaged under the
paower of eminent domain or by condemnation or any transaction
in lieu of condemnation ('"Condemnation”). Mortgagee shall
have the right, ‘at its option, to apply the Condemnation
Proceeds upeon or n reduction of the indebtedness secured
hereby, whether duve or net, and if the same are insufficient
to pay such amount i(n full, Mortgagee may at its option
declare the balance remaining unpaid on the Note and this
mortgage to be due and jayable forthwith and avail itself of
any of the remedies providzd herein or in the Note as in the
case of a default. If the Condemnation Proceeds are used to
rebuild or restore the buildirngs and other improvements, the
Condemnation Proceeds shall Le pald cout in the same manner as
is provided in Section 6 hereo? &or the payment of insurance
proceeds toward the cost of rebuiiding or restoration of such
buildings and other improvements." /Any surplus which may
remain out of the Condemnation Procees:s after payment of such
cost of rebuilding or restoration shéll, at the option of
Mortgagee, be applied on account of the indebtedness secured
hereby or be paid to any other party enzicled thereto.

B. Notwithstanding anything contained herein to
the contrary, it is hereby understood, covenanted and agreed
that the Mortgagee, at the request of Mortgagor, whall make
the proceeds available for the restoration of the improve-
ments subject to the feollowing conditions:

(i) That Mortgagor is not then in default
under any of the terms, covenants and conditions
hereof or under any of the Loan Documents;

({ii) That the Mortgagee shall first be given
satisfactory procf that such improvements have
been restored or that by the expenditure of such
money will be restored, free and clear of all liens
except as to the lien of this Mortgage, and such
restoration shall be in compliance with all then
applicable laws and ordinances.

(iii) That if the proceeds of condemnation
(and the undisbursed available Loan proceeds for
Construction, if the condemnation occurred prior
to completion of Ceonstruction) are, in the Mort-
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gagee' reasonable judgment, insufficient to (i)
maintain the Leoan in kalance in accordance with the
provisions of Article 8 of the Loan Agreement, or
{(ii} complete the repair and restoration of the
buildings, structures and other improvements on the
Project if the damage occurs thereto after the
Construction is completed, and defray for the
re~leasing pericd all anticipated operating deficits
including, but not limited to, leasing commissions,
all as determined by the Mortgayee, then Mortgagor
shall promptly deposit with the Mortgagee the
amount of such insufficiency.

{iv) That the Mortgagee shall be given
satisfactory procf that such improvements, when
fully restored, will constitute an economically
viable project in the reasonable judgment of the
Mocztgagee.

iv) The Mortgagee shall have the right (but
not th«,obligation) to settle, cecllect and retain
such preoceeds, and after deduction of all expenses
of collection and settlement, including attorneys'
fees and ‘expenses, to release the same to Mortgagor
provided that Mortgagor shall expeditiously repair
and restore {he portion of the Project in question,
including complevion of the Construction if such
condemnation sha)l have occurred prior teo comple=
tion, so that the 2reject will be completed in
accordance with modified Plans and Specifications,
such modification to (oe subject to Mortdgagee's
approval.

(vi}y If such cendennation shall have occurreg
on the Preoject during the Construction period, and
the Mortgagee elects to permit restoration, then
all proceeds of condemnation.snd funds held by the
Mortgagee shall first be fully disbursed before the
digbursement of any further proce=ds of the Loan.

Any reguest by Mortgagor for a dispursement by the
Mortgagee of condemnation proceeds and funds deposited by
Mortgagor pursuant to Section EB{iii) above shall be treated
by the Mortgagee as if such request were feor an_advance of
the Loan, and the disbursement thereof shall be irn the
manner and conditioned upon Mortgagor's compliance with and
satisfaction of the same conditions precedent as wovid be
applicable under the Loan Agreement for an advance c¢f the
Loan.

Release

23. 1f Mortgagor shall fully pay all principal
and interest on the HNote, and all other indebtedness secure
hereby and comply with all of the other terms and provisionZ:
hereof to be performed and complied with by Mortgagor, then =
this mortgage and the other Loan Documents shall be released;t
Mortgagee shall release this mortgage and the lien thereof byl
proper instrument upon payment and discharge of all indebted¥y™
ness secured hereby and payment of any f£iling fee in con- b
nection with such release. Mortgagee acknewledges that @
Mortgagor intends to sell a portion of the Premises defined
in the Loan Agreement as the Hotel Land., Mortgagee agrees
to issue a release of the lien of this mortgage on the Hotel
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Land provided that the proceeds from the sale of the Hotel
Land are applied as provided for in the Lean Agreement.

Giving of Notice

24, Any notice, demand, redquest or other communi-
cation which any party hereto may be reguired or may desire
to give hereunder shall be in writing and shall be deemed
to have been properly given if hand delivered or if mailed
{effective three days after deposit thereof at any main or
hranch United States Post Office) by United States registered
or certified mail, postage prepaid, return receipt requested,
addressed as follows:

If to Mortgagor:

Leo Burnett Company, Inc.

Prudential Plaza

Chicagoe, Illinois 60601

Attn: Michael E. Breslin
John C. Kraft

a copy to:

Coffield, Ungaretti, Harris & Slavin
Suite 3500

Theraz First Naticonal Plaza

Chic=24d~2, Illinois 60602

Attn:  _Richard Ungaretti

and a copy to:

The John Buck lompany
200 5. Wacker Lrive
Chicage, Illinois 50606
Attn: John Iberilie

If to Mortgagee:

Citicorp Real Estate, Ino.
200 South Wacker Drive
Chicago, Illinois 60806
Attn: Regional Manager

a copy to:

Sidley & Austin

One First National Plaza
Chicago, Illinois 60603
Attn: Virginia L. Aronson

or at such other address as the party to be served with
notice may have furnished in writing to the party seeking
or desiring to serve notice as a place for the service of

notice.

Remedies Not Exclusive

X
25. Mortgagee shall be entitled to enforce payment -2

and performance of any indebtedness or obligations secured

hereby and to exercise all rights and powers under this

mortgage or other agreement or any laws now or hereafter in

force, notwithstanding some or all of the said indebtedness

and obligations secured hereby may now or hereafter be
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ctherwise secured, whether by mortgage, deed of trust,
pledge, lien, assignment or otherwise. Neither the acceptance
of this mortgage nor its enforcement, whether by court actien
or other powers herein contained, shall prejudice or in any
manner affect Mortgagee's right to realize upen or enforce
any other security now or hereafter held by Mortgagee, it
being agreed that Mortgagee shall be entitled teo enforce this
mortgage and any other remedy herein or by law provided or
permitted, but each shall be cumulative and shall be in
addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. Every
power or remady given hereby to Mortygagee or to which it may
be otherwise entitled, may be exercised, concurrently or
independently, from time to time, and as often as it may
tie\ deemed expedient by Mortgagee and Mortgagee may pursue
inconsistent remedies. No waiver of any default of the
MorZeagor hereunder shall be implied from any comission by
the Jliwrtgagee or Holders to take any action on account of
such/dzfault if such default persists or be repeated, and
ne express walver shall affect any default other than the
default specified in the express waiver and that only for the
time and to . the extent therein stated. Ne acceptance of any
payment oIl any. one or more delinguent installments which does
not include intsrest at the penalty or Post Maturity Rate
from the date Of dalinguency, together with any required late
charge, shall colistitute a waiver of the right of Mortgagae
or Holders at any-time thereafter to demand and collect
payment of interesu. a2t such Post Maturity or penalty rate or
of late charges, if anv.

Waiver of Statutory Rights

26, To the extert /permitted by law, Mortgagor
hereby agrees that it shall rof.and will not apply for or
avail itself of any appraisement, valuation, stay, extension
or exemption laws, or any so~calieged "Meratorium Laws," now
existing oy hereafter enacted, irn'order to prevent or hinder
the enforcement or foreclosure of this mortgage, but hereby
waives the benefit of such laws. Moxtgagor for itself and
all who may claim through or under it 'va'ves any and all
right to have the property and estates comwrising the pre-
mises marshalled upon any foreclosure of «4ae’ lien herecft
and agrees that any court having jurisdiction to foreclose
such lien may order the premises sold as an entivety.
Mortgagor hereby waives any and all rights of recemption
from sale under any order or decree of foreclosurz.of this
mortgage on its behalf and on behalf of each and avery
person, except decree or judgment creditors of Mortgagor,
acquiring any interest in or title to the premises subsequent
tc the date of this mortgage. The foregoing waiver of right
of redemption is made pursuant to I1l. Rev. Stat. ch. 77,

§ 18a (1981).

Furnishing cof Financial Statements to Mortgagee

27. Mortgagor covenants and agrees to furnish to
Mortgagee financial statements in accordance with the terms
of the Loan Agreement.

Post Maturity Rate

28. "Post Maturity Rate" as used herein shall
mean interest at the Post Maturity Rate defined in the Note.

-20~

STILPOLB




UNOFFICIAL COPY




B
1=

UNOFFICIAL, GQPY, |

Binding on Successors and Assigns

29. This mortgage and all provisions hereof,
shall be binding upon Mortgagor and all persons claiming
under or through Mortgagor, and shall inure to the benefit
of the Holders from time to time and of the successors and
assigns of the Mortgagee,

Definitions of "Mortgagor," "Mortgagee" and "Affiliated
Persons"

30. The word "Mertgagor" when used herein shall

include: (a) the original Mortgagor named in the preambles
hereof; (b) said original Mortgager's successors and assigns;
and (¢} all owners from time to time of the premises. The

words "Holders” and "Mortgagee" when used herein shall
intiude all successors and assigns of the original Heolders
and M>rtgagee identified in the preanbles herecof.

Maintenernce of Mortgagor's and Affiliated Persons' Interests

3. In determining whether or not to make the
loan secur<d hereby., Mortgagee examined the credit-worthiness
of LBC, owner/ of the beneficial interest in Mortgagor, found
it acceptable and relied and continues to rely upon same as
the means of repayment of the lean. Mortgagor was ably
represented by a licensed attorney at law in the negotiation
and documentation cf the loan secured hereby and bargained at
arm's length and witkout duress of any kind for all of the
terms and conditions of the lecan, including this prowvision.
Mortgagor recognizes that lortgagee is entitled to keep its
lecan peortfelio at current interest rates by either making
new locans at such rates or Lollecting assumption fees and/or
increasing the interest rate 2n a loan, the security for
which is purchased by a party Cither than the original Mort-
gagor. Mortgagor further recogpi-ies that any secondary or
junior financing placed upon the'premises {a) may divert
funds which would otherwise be used t2 pay the Note secured
hereby; (b) could result in acceleraticr and foreclosure by
any such junior encumbrancer which woulrd force Mortgagee to
take measures and incur expenses to prcoctoct its security; (c)
would detract from the value of the premiszs should Mortgagee
come intc possession thereof with the intention of selling
same; and (d) impair Mortgagee's right to accept a deed in
lieu of foreclosure, as a foreclosure by Mortgsges would be
necessary to clear the title to the premises.

In accordance with the foregoing and for. /the pur-
pcses of (i) protecting Mortgagee's security, both of -repay-
ment by Mortgagor and of value of the premises; (ii) ‘giving
Mortgagee the full benefit of its bargain and contract with
Mortgagor; {(iii) allowing Mortgayee to raise the interest
rate and/or collect assumption fees; and {iv) keeping the
premises free of subordinate financing liens, Mortgagor
agrees that if this paragraph be deemed a restraint on
alienation, that it is a reascnable one and that any sale,
conveyance, assignment, further encumbrance or other transfer
of title to the premises or any interest therein (whether
voluntary or by operation of law) without the Mortgagee's
prior written consent shall be an Event of Default hereundeir,
Feor the purpose of, and without limiting the generality of,
the preceding sentence, it shall be deemed to be an unpermit-
ted transfer of title to the premises and therefore an Event
of Default hereunder, giving Mortgagee the right at its
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election under Section 13 hereof, to declare immediately due
and payable the entire indebtedness secured hereby, if
without Mortgagee's prioxr written consent and except as
otherwise set forth in the Loan Agreement:

{a) Mortgager shall, directly or indirectly,
transfer, sell, assign, encumber or other dispose,
by operation of law or otherwise, (collectively, a
"Transfer") all or any portion of the Project,
the beneficial interest in the Mortgagor, or any
legal or eguitable interest in the Project or Mort-
gagor regardless of form; or

(b} If there is any other Transfer in viola-
tion of the terms and provisions set forth in
the Loan Agreement.

Any cuonsent by the Mortgagee, or any waiver of an Event of
Defavit, under this paragraph shall not ceonstitute a consent
to, or waiver of any right, remedy or power of the Mortgagee
upon a subsaguent Event of Default under this paragraph.

Captions

32. She captions and headings of wvarious paragraphs
of this mortgage are for convenience only and are not to be
construed as definirg or limiting, in any way, the scope or
intent of the provisians hereof.

Disbursement of Loan Piuceeds for Construction of Improvements

33. This is a sonstruction mortgage, as said term
ig defined in Section 9-3134Ll){(¢c) of the Uniform Commercial
Code, and additionally shall secure the Term Loan pursuant to
the terms of the Leocan Agreement. ) Mortgagor further covenants
and agrees that the loan secured lhizrreby is a construction
loan and a term loan and that the ricceeds of the lcoan
secured hereby are to be disbursed by Mortgagee to Mortgagor
in accordance with the provisions conta*ned in a certain
Loan Agreement of even date herewith baZyeen Mortgagor and
Mortgagee. Said Loan Agreement is referusd to herein as
the "Loan Agreement”, and is incorporated_ fierein by express
reference. All advances and indebtedness arising and
accruing under the Loan Agreement, or under zny of the Loan
Documents, from time to time, whether or not tle resulting
indebtedness secured hereby may exceed the face zrount of
the Note, shall be secured hereby to the same exilent as
though said Loan Agreement were fully incoerporated’ i, this
mortgage, and the occurrence of any event of defaulv dander
gsaid Loan Agreement shall constitute a default under ftnis
mortgage entitling Mortgagee to all of the rights and remedies
conferred upon Mortgagee by the terms of this mortgage. In
the event of any conflict or inconsistency between the terms
of this mortgage and the Loan Agreement, the terms and provi-~
sions of the Loan Adgreement shall in each instance govern and
control.

It is understood and agreed, however, that with
respect to subsequent purchasers and mortgagees without
actual notice, none of the advances or indebtedness arising
or accruing under the Loan Agreement shall result in an
increase of the indebtedness secured and to be secured hereby
over the face amount of the Note beyond one hundred per cent
{100%) of such face amount.
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All capitalized terms used in this Mortgage which
are not expressly defined herein shall have the meanings
assigned to such terms in the Loan Agreement.

Security Agreement and Financing Statements

34. Mcrtygagor and Mortgagee agree: (i) that this
mortgage shall constitute a Security Agreement within the
meaning of the Uniform Commercial Code (the "Code") of the
State in which the premises are located with respect to all
sums on deposit with the Mortgagee pursuant to Sections 3
and 4 hereof ("Deposits") and with respect to any property
included in the definition herein of the word "premises",
which property may not be deemed to form a part of the real
erntate described in Exhibit A or may not constitute a
"Idxture" (within the meaning of Section 9-313 of the Code),
anf: all replacements of such property, substitutions for
such roperty, additions to such property, and the proceeds
thereof (said property, replacements, substitutions, additions
and the rroceeds therecf being sometimes herein collectively
referred ¢ as the "Cellateral"); and (ii) that a security
interest in and to the Collateral and the Deposits is hereby
granted to-the Mortgacee; and (iii) that the Deposits and
all of Mortgagor's right, title and interest therein are
hereby assigned to_the Mortgagee; all to secure payment of
the indebtedness @and to secure performance by the Mortgagor
of the terms, covenmnts and provisions hereof.

If an Event ¢f Lefault occurs under this mortgage,
Mortgagee, pursuant to ine appreopriate provisions of the
Ccde, shall have an optilorn U» proceed with respect to both
the real property and Col.ateral in accordance with its
rights, powers and remedies (w.th respect te the real prop-
erty, in which event the defauwl’l provisions of the Code
shall not apply. The parties agrz=e that if the Mortgagee
shall elect to proceed with respect to the Collateral sepa-
rately from the real property, Morcgagee shall have all
remedies available te a secured partyv under the Code and
five (5) days notice of the sale of the ollateral shall be
reasonable notice. The reasocnable expensiss of retaking,
holding, preparing for sale, selling ana “na like incurred
by Mortgagee shall include, but not be limiced to, attorneys'
fees and legal expenses incurred by Mortgages Mortgagor
agrees that, without the written consent of Mourtgagee, Mort-
gagor will not remove or permit to be removed from the
premises any of the Ceollateral except that sc lono 2z the
Mortgagor is not in default hereunder, Mortgagor sli2il be
permitted to sell or otherwise dispose of the Collateral
when obsolete, worn out, inadequate, unserviceable or unnec-
essary for use in the operation of the premises, but only
upon replacing the same or substituting for the same other
Collateral at least equal in value and utility te the
initial value and utility of that disposed of and in such a
manner that said replacement or substituted Collateral shall
be subject to the security interest created hereby and that
the security interest of Mortgagee shall be perfected and
first in priority, it being expressly understood and agreed
that all replacements, substitutions and additions to the
Collateral shall be and become immediately subject to the
security interest of this mortgage and covered hereby.
Mortgagor covenants and represents that all Collateral now
is, and that all replacements thereof, substitutions therefor
or additions thereto, unless the Mortgagee otherwise consents,
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will be free and clear of liens, encumbrances, title retention
devices and security interests of others.

Mortgagor and Mortgagee agree, to the extent per-
mitted by law, that: {i) all of the goods described within
the definition of the word "premises" herein are or are to
become fixtures cn the land described in Exhibit A; (ii)
this instrument, upon recording or registration in the real
estate records of the proper ¢ffice, shall constitute a
"fixture filing"” within the meaning of Sections 9-313 and
9-402 of the Ceode; and (iii) Mortgagoer is the record owner
of the land described in Exhibit A.

Mortgagor, upon reguest by Mortgagee f£rom time to
time, shall execute, acknowledge and deliver to Mortgagee,
orocause any Affiliated Person to so execute, acknowledge
and deliver to Mortgagee, a separate Security Agreement,
Findnring Statement or other similar security instruments,
in form satisfactory to Mortgagee, covering all property of
any kina whatscever owned by Mortgagor or such Affiliated
Person, a5 %the case mav be, which in the sole opinion of
Mortgagee 1% essential to the operation of the premises and
which constitutes goods within the meaning of the Code or
concerning whicii there may be any doubt whether the title to
same has been cronveved by or security interest perfected by
this mortgage undzr the laws of the state in which the
premises are locaced, and will further execute, acknowledge
and deliver, or cause fto be executed, acknowledged and
delivered, any financitvg/ statement, affidavit, continuation
statement or certificatt or other document as Mortgagee may
request in order to perrecd, preserve, maintain, continue
and extend the security interest under and the priority of
this wortgage and such securiityv instrument. Mortgagor
further agrees to pay to Mortgagese on demand all costs and
expenses incurred by Mortgagee’ in connection with the
preparation, execution, recordinyg, filing and re-filing of
any such document. Mortgagor shall-from time to time, on
request of Mortgagee, deliver to Morhtgagee an inventory of
the Collateral in reasonable detail.

Partial Invalidity; Maximum Allowable Rate-of Interest

35. Mortgagor and Mortgagee intend-and believe
that each provision in this mortgage and the Jote comports
with all applicable local, state and federal lzws and
judicial decisions. However, if any provision or rovisions,
or if any portion of any provision or provisions, ir this
mortgage or the Note is found by a court of law to relin
violation of any applicable leocal, state or federal vrainance,
statute, law, administrative or judicial decision, or public
policy, and if such court should declare such portion,
provision or provisions of this mortgage and the Note to be
illegal, invalid, unlawful, void or unenforceable as written,
then it is the intent both of Mortgagor and Mortgagee that
such portion, provision or preovisions shall be given force
to the fullest possible extent that they are legal, wvalid
and enforceable, that the remainder of this mortgage and the
Note shall be construed as if such illegal, invalid, unlaw-
ful, veid or unenforceable portien, provision or provisions
were not centained therein, and that the rights, obligations
and interest of Mortgagor and Mortgagee under the remainder
of this mortgage and the Note shall ceontinue in full force

3 and effect. All agreements herein and in the Note are
i3 expressly limited so that in neo contingency or event what-
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scever, whether by reason c¢f advancement of the proceeds

hereof, acceleration of maturity of the unpaid principal

balance of the Note, or otherwise, shall the amount paid or

agreed to be paid toc the Holders for the use, forbearance or

detention of the meoney to be advanced hereunder exceed the

highest lawful rate permissible under applicable usury laws.

If, from any circumstances whatsocever, fulfillment of any

provision hereof or of the lote or any other agreement

referred to herein, at the time performance of such provi-

sion shall be due, shall involve transcending the limit of

validity prescribed by law which a court of competent juris- .
diction may deem applicable hereto, then, ipso facte, the B
obligation to be fulfilled shall be reduced to the limit of

such validity and if from any circumstance the Holders shall

ever receive as interest an amount which would exceed the

bignest lawful rate, such amount which would be excessive

interest shall be applied to the reduction of the unpaid

principal balance due under the Note and not to the payment

of incerest,

Mortgagens & Lien for Service Charge and ExXpeéenses

3fe” At all times, regardless of whether any loan
proceeds have Leen disbursed, this mortgage secures (in
addition to any lvan proceeds disbursed from time to time)
the payment of any and all loan commissions, service charges,
liguidated damage:z., expenses and advances due to or incurred
by Mortgagee in conmection with the loan to be secured
hereby; provided, however, that in no event shall the total
amount of loan proceeds. isbursed plus such additional
amounts exceed cone hundred {ifty per cent (150%) of the face
amount cof the Note.

Applicable Law

37. This mortgage, the Mote and all other instru-
nments evidencing and securing the loan secured hereby shall
be construed, interpreted and governed y the laws of the
State of Illinois.

Business Loan Recital

38. Mortgagor represents and agrees~that the
chligations secured hereby: (a) constitute a business loan
which comes within the purview of 111. Rev. Stat., '§ 4(l)(c),
as amended; and (b) is an exempt transactien undex ipe
Truth-in-Lending Act, 15 U.S.C., § 1601 et seq.

Interest Rate Exchange Agreement

39. TPursuant to the Interest Rate Exchange Agree-
ment as amended, Mortgagor is required to make certain pay-
ments to Citibank as provided in such Agreement. Mortgagor
acknowledges that Citicorp will reimburse Citibank in the
event of a failure by Mortgagor to make Mortgagor's required
payments pursuant to the Interest Rate Exchange Agreement.
In the event of such payment by Citicerp, Mortgagor agrees
that such payments reguired pursuant to the Interest Rate
Exchange Agreement shall be payable by Mortgagor to Citicorp
on demand to reimburse Citicorp for such payments made to
Citibank, and the amount of such payments shall constitute
additional indebtedness under the Note and payment of such
amount shall be secured by this Mortgage. In the event of
foreclosure, preoceeds of the foreclosure proceeding shall be
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applied in the following priority: first, to all cbliga-
tiens under the Construction Loan and Term Loan and all of
the supporting Loan Documents, and second, to all obligaticns
under the Interest Rate Exchange Agreement,

Redevelopment Agreement

40. Mortgagor and Mortgayee hereby acknowledge the
terms of that certain Redevelopment Agreement dated March 11,
1986 made by and between the City of Chicago and Buck-Wexler
Associates and recognize the City's options to pay the debt
secured hereby or cure a default under this Mortgage, upon
certain conditicons as more specifically set forth in such
Redevelopment Agreement.

Notwithstanding anything herein to the contrary,
this Mortgage is executed by Harris Trust and Savings Bank,
not parsonally but as Trustee as aforesaid, in the exercise
of thz rnower and authority conferred upon and vested in it as
such Trisiee, and it is expressly understood and agreed that
nothing hérsin or in the Note contained shall be construed as
creating any liability on said Bank perscnally to pay such
Note or any interest that may accrue thereon, or any indebted-
ness accruing ‘hareunder, or to perform any covenant either
express or implied herein contained, all such liakility. if
any, being expresily waived by Lender and by every person
now or hereafter ciaiming any right or security hereunder,
and that so far as sa)d Bank and its successcors personally
are concerned, the leus) holder or holders of such Note and
the owner or owners of ‘any indebtedness accruing hereunder
shall look solely to the prenises, the collateral and any
other security and any guasanty for the payment thereof.

IN WITMESS WHEREOF, 'Mortgager has caused its
corporate seal to be hereunto acfixed and these presents to
be signed by its president or viceé-president and attested by
its secretary or assistant secretaly on the day and year
first above written, pursuant to autlority given by resolu-
tions duly passed by the Board of Dirasctors of said corpora-
tion.

HARRIS TRUSL AND SAVINGS BANK,
not personallls, but
as Trustee of Trust No. 43770

7 /’/ .
By: ;::;;22;234432@55

ATTEST: _, By -

Property Address:
35 5. Wacker
Chicago, Illinois

PIN: 17-09-425~-001; 17-09-425-014; 17-09-425-022;
17-09-425-027; 17-09~425-030; 17-09-425-031;
17-09-426~001; 17-09~426-002; 17-09-~426-~003; ar

17-09-426-004; 17-09-426-005; 17-09-426-006;
17-09-426-007; 17-09-426-008; 17-~09-~426-028;
17-09-426-029.
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STATE OF ILLINOIS ; o5

COUNTY OF COOK }

1 the undersigned, a Notary pPublic in and for

hereby certify that
said County, in the State aforesaid, do ¥ ¢

T A At A Wt im

¥

STATE OF ILLINDIS ) I Cattierine Murphy

) 33, a Motary Public, in and for said County, in the Stale alerasaid, Do Heresy Cerlify, that
COURTY OF CO0K )

HERMAM A WOLE

Vice President of tho Harrls Trust and Savings Bank and

KENN ETH E PIEKUT Assistant Secrofary

o sald Bank, who are personatly known 1o me to bo the same persons whoso names are subscribad o the fores

(0irg instrument as such Vice- Prasldant, and Assistant Secretary, respectively, appearsd bafare me this day in

persun 2id acknowledgod that they signed and defivered the sald ingtrument as their own frae and voluntary act

and av e tiee and volunlary acl of said Bank, as Trusiee as alorasaid, for the uses and purgoses theraln set

forth; “ard.lhe said Assistant Secretary theo and thers acknowiledged thal he, as custodian of the corporate seaj

(.L of said Bank, «did affix the corporate seal of said Bank to said instrument as his own free and voluntary et and
‘\b\ us the free 700 roivntary acl of said Bagk as Trustee as aiorcsatd for the uses and purposes (herein set farih.,

(\p Given under my hand ant Notarlal Seal this day of Q\{‘-m AD, 19 %. 7

X—-4704 (N-12--74) M)f fiouargesion F ‘ﬂ”""s \M’”Ch 6 1&88 ﬁ\ﬁy Pu‘llﬁ
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LEGAL DESCRIPTION

e

A tract of land consisting of all Lots and all streets and alleys
within Block 16 of Original Town of Chicago in the East part of
the South East 1/4 of Sectijon 9, Township 39 Nerth, Range 14 East
of the Third Principal Meridian, in Cook County, Illinois
together with a strip of land lying East of and adjoining said
Block 16 and West of the West line of State Street as established
by an Act of the Legislature of the State of Illinois, approved
March 3, 1845,

Bounded az follows: Beginning at the convergence of the Nerth
line of Lake Street and East line of Dearborn Street; thence
North along the East line of Dearborn Street to the South line of
Wacker Drive; thence East along such South line to the West line
of Stats Street; thence South along said West line to the North
line ci Yake Street; thence West along the such North line to the
place of ‘oceginning; together with all rights and appurtenances
pertaining _hereto, including the rights of as owner thereof to
abutting public streets and alleys.
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