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MORTGAGE 5 0.

ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT made Y0\ )
19 87 ., by and between LASALLE NATIONAL BANK, not personally, but as Trustee under 'l‘ru.-aL
Agraetm.nt dated March 1, 1985 and known as Trust No. 109495 ("Building Trust") and as
Trustee under Trugt Agrednant dated June 17, 1987 and known ag Trust No, 112420
("Land Trust") ("collectively Mortgagor")

and
AETNA LIFE INSURANCE COMPANY, a Connacticut corporation

(*'Morngagee™), whnsagllinggm&hincsx is Cityplace, Hartford, Connecticut 06156

b

”llll“

P 1: 08
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1987 Jul 98

WITNESSETH:

including, but not limited teo, that certain Ground Leasw dated July 74
987 b d_amgng the Land Trust as L.mdlord and the Building Trust ad Le-nanL

FOR GOOD AND YALUABLE CONSIDERATION, includin the mdebtedness herein recited the reecipt of whigh is
hereby acknowledped, Mortgagor hereby irrevocubly grunts, remisest alizns, releases, transters, conveys nunlpu.q;\ T
Munl..ly.n and its successors and assigns, under and subject o the tergs and condivions hereinafter set forth, the reid propérty,
logated in the City of - Chicago . Couaty of Cook 2 State of [inois, desceribed in | xh:lm A
attached heseto and by this reference im.'nrpnr;uuv.l herein (the ' Propergy ') ;

TOGETHER WITH, all rents, issuvs, profits, royalties, income ahd other henelits derived from the Propeny icuiluclilvcly
the *'remts™’), subject to the right, power and authority hereinafter glven to Martgagor 2o collect and apply such reats)

!
TOGETHER WITH, atl leaschold estate, right, title and interest < Mortgugor in and (o alUivases or subleases covering the
Property or any portion thereof now or hereafier existing or entered intggy and all right, tile andirierest of Mortgagor thereunder,
including, without limitation, all cash or security deposits, advance rentals, and deposits or pazmeris of similar natore.

i

TOGETHER WITH, all right, title and interest of Mortgagor in and to all options 10 purchase or las<ihe Property o uny
portion thereof or interest therein, and any grealer estale in the Property owned or hereafier acquiresd; !

TOGETHER WITH. all interests, estate or other claims, both in law and in equity. which Mortgager sow has or imay
hereafter acquire in the Property;

TOGETHER WITH. all casements, rights-of-wiy and rights used in connection therewith or as a means of access thefelo,
and all tenements, heredituments and appurtenances thereof and thereto, and all water rights and shares of stock evidencing the
same; 1

TOGETHER WITH, al! right. title and interest of Mortgagor, now owned or hereafter acquired, in and to any Jand lying
within the right-of-way of any streel, open or proposed, adjoining the Property, und any and all sidewalks, alleys and strips und
gores or land adjuacent to or used in connection with the Property. l

TOGETHER WITH, any and all buildings and improvements now or hereafter erected thereon, including, but not Iin}witcd
to, the fixtures, attachments, appliances, equipment, machinery, and other articles altached to said buiidings and improvements
{the *'Improvements’’); ;

TOGETHER WITH, all right, title and interest of Mortgagor in and to all tangible personal property (the "Pcr\unul
Property’’) awned by ¥5‘]Qt\h§ and pow éi}l‘g '8?1“"}’5 hereafter located on or at the Propeny orused in connection iherewith,
including, but not limitéed 1ol a 1.,0( », machinery. luu}'\ insurianee proceeds, equipment (including fire sprinklers and aarm
systems, office air conditioning. hemting, refrigerating, electronic monitoring, entertainment, recreational, window or strue-
tural cleaning rigs, maintenance, exclusion of vermin or insects, removal of dust, refuse or garbage and all other Lqmpmqu of
every kind), lobby and all other indoor or outdoor furniture (including tables, chairs, planters, desks; salis, shefves, logkers

1§PREINRERE Rr epared by |
ILLINOIS @égagof T‘{no]_s 60606 ﬁ/?ﬂ It -TE) ! CAT d9iten |
LIRS 579 l. o 65’ ¥ 7 1 PRINTEBRIN1LS A

At T Foutew




UNOFFICIAL COPY .




de By the lSLl].J. TGt QKL : ar L ; TIINO1g Suivral |
partnership and N 16is : 2 kB )" nf;c:.my“], dated
thiw date hereof 1 Nead 4 - Wil ) Noge!

ang guhineis), wall beds, wall sufes, turnishings, appliances (including ice boxgs, refrigerators, fans, heaters, stoves, wiiter
heaters and incinerators}, inventory, rugs, eurpets and other floor coverings, drapgries and drapery rods angd brackets, as nizgs,
window shades, vengtinn blinds, curtains, lamps, chandeliers and other lighting fixtures und olfice maintenanve and other
supplies; snd l[
TOGETHER WETH, all the estute, interest, right, title, other ¢laim or demigud. inchuding claims or demands with respect
to the proceeds of insurance inefTect with respeet thereto, which Mortgagor now flas or may hercinatter avquaice fothe Property,
and any and wll nwards made forthe wking of eminent domiain, or by wny proceedng or purchase in licu thereof, of the whalls or
any part of the premises, including without limition any awards resultmg from s change of grisle of streets and asierads for
severance dunmages, !
derein {

iciary

ts have beoen ass
lclary’s acquisition of the premises,

gned to Benefi

i

The entire estate, property and interest hereby cotveyed 10 Mormgagee miy presesdions be relemed lt)‘.\.\ e premises’

FOR THE PURPOSE ()I‘\l ( URING:
wledl jarkl Regtat
4. Payment of indebtedness with interest thereon, evidenved by Ifl ATgAs P‘c SR {H hcun ci-lnuru! ey and is payable 1o

the order of the Mortgagee, and which By this reference is bereby minde p.llt hcn:ul. and any and all modilicitions, c\lcmiun\
angl cnc\ ulnt cm-l The, £final payne intarsasy rincipal on gaid Note, 3£ not 1s<>nnur
3 1 5. payable M{.\y E,yr]. 8% 7auc5‘ dat,aa sf.ﬁ:]m =t Lo &Iccw(lnrdll(m u: u:-clnn.-.nrln, ay

pai

oy

¢.  Perforapzeof all obligations m’mwmmﬁmmmwmm—»m

antenmem-bomgn oo = Seetpagee-nintmrestheedender, rolating (o the foun evidenced by the Note, and each sgreement off
Muartga porys u by referenee therein or herein,

G A

d.  Payment of all curisadvaneed by Mortgagee (o protect the premises, with interest thereon at that rite four perkent
(45 ) more thin the rate set Fana the Note or the maximum rate of interest permitied by fass (rom titne tatine, whichever ghall
he [ess, !

3onie £ Ci ry

¢, Perfornunce ot ail obligaticas prany guarnntor ot any ol the obligations of Murlp.q.u nnl.unu. in ths Mortgage) the
Note, Hietrantdraposttont, OF ully oicrarsirument given o evideace o further secose the poyiient and performance of any
obligation secured hereby. . B3 o "‘mmwwg T .

f. Perfonnange olj;rm-pmp-ﬁ ehligatinnsand .i}.'ll.'!.'lT‘IL‘lﬁIyrlll.s' ] wm loan applicationgand Munp;u‘uu'.\
Tusn cormritment Jard alry such applivalion and cornmitiient belw eenfvierrps wnlany Essignee of Morgagee, which Iunu I~

secured herebhy, and any modification or amendimdat tiereol” '(')er- tively calledd the "Cetmmiument®) .
L/C Ruchictioh
This Mortgage, the Note, dhwd  the Agrecment, wuny guaranty thereal and any gther

instrument given to evidence or further secure the paymeniand ‘\crfnrnmnv:u of any abligiation secured hereby may thereafier be
referred to as the ' Loan Instruments, ™’
TOPROTECT THESECURITY OF THIS MORTGAGE MORTGAGOR HEREDY COVENANTS AND AGREES AS
FOLLOWS: i
!
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.r.-EEIIE.'LECf; o fection 5,19 hereot)]  ARTICLE]
COYENANTS AND AGREEMENTH CFMORTGAGOR
Mortgagor hereby covenants und agrees: .
oy cause ta be poid)
1.0 Payment of Secured Obligations. To puyfhendue the principal ol Gadihe interest on, the indebtedness evidenceed
by the Note, charges, fees and alf other stms as provided i the Loan Insinamenis,

102 Maimenance, Repair, Allerations, To heep the premises in good condimion wslrepair; not to remove, demoliph or
substantially alter (except such alterations as may be required by Livws, ordinances or regulations) any of the Improvemengs: to
camglete promptly and in good and workmanlike manner any building or ather improvement wiich may be construcied on the

) pe promptly restore in like manner any Improvement which may be dumaged or destroycathereon, and o pay when
due all claims for {ubae performed and materials furnished therefor, to comply with all luws, ocdineaces, regulations, gove-
nants, conditions and restrictions now or hereatter affecting the premises or any part thereol or reganing any ullcrulinp\ or
improvemenis: not (o commit oF perarit any wiste or deterioriion of the premises, to keep and maintain abutting grognds,
sidewulks, rowds, purking and landscape areas in goad and neat order and repair: (o comply with the provisions of any leape. 17
this Mongage is on a feasehold; nat to commit, suffer or penmit any act 1o be done in or upon the premises’iawy olution of any
law, ordinance or regulation. i

1.03  Required Insurance. To at all times provide, maintain and keep in foree the following policies of insurunce: |

(4) [Insurance against loss or damage to the Improvements by fire and any of the risks covered by insurance of tho 1ype
now knpown as “fire and extended coverage™, in an amount not less than the full replacement cost of the Iimprovements
including the cost of debris remaval (exclusive of the cost excavations, foundations, and footings belaw the lowest hindnient
floor), and with not more than deductible from the loss payable for any casualty. The policies of insurance carried in
accordunce with this subparagraphfa) btbél LaBldm the chl.u.t.mum Cost Endorsement; ™ ;

loss of “rental value™ insurince lnm

Wany amf)unt not less than one year's gross scheduled rent frcm

(¢)  Daring the course of any construction or repiir of Improvements on the Property, comprehensive public lmblmy
insurance {including coverage for elevators and escalators, if any, on the premises and, if any construction of new lmpruvcmcnh
oceurs after execeution of this Mortgage, completed operations coverage for two years afler construction of the Improvements has
been completed) on an occarrence basis™ against claims for *personal injury’” including without limitation budily injury,
death or property damage occurring on, in or about the prentises and the adjoining streets, sidewalks and passageways, such

1

* the Building Trust and Beneficiary under the Letter of Credit Reduction
Agreement dated as of the date hercof by and betwoen Beneficiary, the
Building Trust and Meortgagee ("L/C Reduction Agreement")

2.

{not inchuding rent payable to Beneficiary under that certain Improvements
Lease dated May 12, 1987 between Building Trust, Beneficiary (then known

as Quaker Tower Limited Partnership), and BPI, as amendad)




inwrance to afford immediate minimum protection 1o | limit of pol less than that required by Morpagpee with respecito pcunrul
injury or death to any one of MOfe persons ar dumage 10 prapeny:

(d} During the course of any consiruction or repgir of Improvements on the Praperty , workmen's compensalion inyurunce
(including empivyer's liahilily insurance, if requesied by Morpagee) forall employees of Mortupor enpoped on or withrespeyt
10 the premises in such amount as is reasonably satiductony 1o Mongagee, or, if such Limils are estublished by law, in such
amounts; $25,000.00 f

(¢) During the coune of any copstruction or repuit of hnprovemenis on the Property. builder’s compleicd valuy Fisk
insurance against *'mll nakv of phyvicaYloss, ™ inr!ud#:p collupse and transil caversye, during consruction af sweh IMprose

meni~, with deductibles not o eaceed 1. in nonrgporting form, cavering the tonal value of work performed und equipnient,
supplies und materials furnished. Said policy of insurgnce shall contuin the *'permission (o nccupy Wpan complelion nf work ur
occupuncy '’ endorsement. |

{1 Boiler and machinery insurance covering pressure vessels, air tanky, hoilers, machinery ., pressure piping, heuting . uir
conditioning and elevator equipmeni and escalaior equipment, pravided the Improvemenis conlain equipmeni of such nalute,
and insurance against loss of occupancy Or use Arising [rOm adieuah hreakdown, in such amounts as are reasonsbly salisfucior
1o Mongagee. &t any of the items referred to in

{(p) Inwrance apainst loss or damage (o the Persbnal Property by fire and oiber rnfbémercgiy‘?lur(amc of the l;pc nnw
known as **fire cud exlended coverage.”’ and

(h)  Such uthoiinsurance, and in such amounts| as may from time (o time be required by Mongapee sguinsg the sume or
other hazards. j

(1 Allpolicies o7Tircurance required by terms gf this Mortpape shall contain an endorsement or agreement by the inwurer
that any Toss shall be pay ahlein sccordance with the Jerms of such pelicy notwithstanding sny act or nephpence of Mingapor
which might otherwise resuit ir'ferfeiture of said insufance and the further agreement of the insurer waiving sltrighis of sel off,

countesclaim or deductions againti Mongagor. |

1.04 Deliven of Policies. Piymentof Premidms. That all policies of insurance shull be issued by mmpumr-i und 1n
amcunts in each company satisfactaiy <0 Mongagep. All policies of insurance shall have atiached thereto a lender's loss
par able endarsement for the benelit of Morgagee in form satinfuciony 10 Mongapee. Mongagor shull furmish Mongagee with
an anigingd copy of all policies of required insurante ) Adanpepss-conatdiato-Mongagor providie any of lhc required
insurance through blanket policies camied by "Aoitgdpor and cosering more than one location, then Mon I l fumizh
Mongagee with a cenificate of insurance for eacii Zugh policy setting forth the coverage, the limits ofhuhﬂﬁ ;‘ﬁ o RTAises

carmicr. the policy number, and the expiration datgd /A1 least thiny (30) days prior 1o the ewpiration of each ruch policy .
Mongagor shall fumish Mongagee with evidence salis ac1on 1o Monpspee of the payment of premium and the reissvance nf «
policy continuing insurance in force as required by this Mongare. All such poficies shall contain u provision thal such pohcies
uilk 1.be cancell %or malerially amended. which 1erm shall include any reduction in the scope or miis of coreruge. withow

al ays pnor writien natice to Mongapee. Inthr event I&éi\n:'.-gnr fails to provide, maintain, heepan forve or
deliver and fumish In Mongagee the policies of insurance requirsd by thi Nongagee muy procure such inwutance or
single-interest insurance for such risks covering Mongagee s interes’. and Mongugor will pay all premiums therenn promptly
upon demand by Mongagee, and until such payment is mude by Melirapor the amount of ull such premiums together with
interest thereon at Lhat rale four per cent (4% ) more than the rate set fonh inthe Note or the marimum rate of inlerest permined
by law from time 1o time, whichever shall be less, shall be secured hy tnis Morigape. Al the request of Mongagee Mongapor
shail deposit with Morigagee in monthly installments, an amount equal (o one-tv elfth of the ewlimaled aggregaie snnual
insurance premiums on all policies of insurance required by this Mongape. ™ancagar further aprees. upon Martpapee’'s
requesl, 10 cause all bills, siatementy or other documents relating (o the foregnin( irsureance premiums 1o be sent of mailed
directly 10 Mongapee. Upon receipt of such bills, statements or other documents, and/providing Monpagor has deposited
sufficient fund« with Mortgagee purwuant inthis Section ).04. Mongagee shall pay suck amounis as may be due thereunder out
of the fund so deposited with Mortgagee. )f al any 1ime and for any reason the funds depoxiied with Mongapee are or will he
insufficient 1o pay such amounis us may then or subsequenily be due. Mongagee shall notity Mo=apor and Mangagor shal)
immediately deponit an amount equal 1o such deficiency with Mongagee. Notw ithuunding the {orej oing. nothing com.nnrd
herein shall cause Morigapee 10 be deemed a trusier of said funds or 1o be obhipated 10 pay any aMGEal inexcernnf |hr smount
of funds deponited with Mongagee pursuant to this Section 1.04. Morigagee may commingle said reyirve with i own fund.
and Morntgagor shall be ennitled 10 no interest thereon,

1.05 Inwurance Proceeds. That afier the happening of any casually 10 the premises or any pan therea) . VMongagor shall
give prompt writicn notice thereof 1o Morigagee.

(a) Inthe eveni of any damage or desiruction of the Impravements, Mongagee shall have the option in its sole dis 110 Nummm
of applying all or pant of the insurance proceeds (i) 10 any indebiedness secured hereby and in such order as Mongagee may
determine, or (ii) to the restoration of the Improvements or (iii) 1o Morigugor, j

(b) In the even of such loss or damage. all proceeds of insurance shall be payable to Mongapee. and Morntgagee is
hereby oulhnriud and empowered by Mangapor (o selle. adjust of compromise any cluims for loss, dam.q.e nr gevruclion

under licy or policies of insurance axcess of $2 0,000 {Mort a hﬂf' agreeing to
Po %h pzrt agor regarding any such 3 orgcﬁn:lm ngs 3
(cl E:ccpa 10 the cncm that insurance procuds are reccwcd b_\ Munpapet and apphied 1o the mdehledncu sevured

hereby . nothing herein conlained shall be deemed (o excuse Monpegor from repairing or maintaining the premises as prosided
in Section 1.02 hereof or resioring all damage or destruction 1o the premises, regardless of whether or not there are insurance
proceeds available or whether any such proceeds are sufficient in amount. and the application or release by Mongagee of any
insurance proceeds shall not cure or waive any default or notice of defaull under this Motigupe ar invalidale uny dc1 done

pursuant 1o such notice. !

1.06 Assignmeni of Policies Upon Farecincure. In the event of foreclosure of this Mrngape or other transfer of title or
assignment of the premises in extinguishment, in whale or in pun, of the debi secured herehy. all right. title and inferest of
Morigagor in and to &l policies of insurance required by this Mongage shall inure 1o the benefil of und pass 10 the sucqcnnr in
inierest 10 Morigugor or the purchaser or graniee of the premises.
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foregoing security requirements), 1
indemnificuation: Subrogution: Waiver of Offs i

1.07

(a) I Mongagee i~ made a purty defendunt 1o any litfpation conceming this Mongage urthe premines o any pan |hcrulur
or therein, or the accupancy thereaf by Mongagor, then Mijrgagor shall indemmify . defend and hold Morgapee hammibess from
8! hshility by reason of said litigation. including reasonaic anomeys” fees und expenses invurred by Mongagee inany suvch
lingurion, whether or not any such litigation is proscewied §o judpment. I Mortgagee commenues an uctinn ggainst Morgagor
s enforge any of the terms hereal or because of the breachfry Mongapor of any of the terms hereof, of fur the recenen of any
sum sevured hereby . Mongapar shall pay 1o Morngagee reafondble antomeys” feesand capenses, and the nghi o such atiorney &
fees and expenses shall be deemed 1o have aevrued on the fommencement of surh sctian, and shall be enfurceable whether or
not such action iv prosecuted 1o judgment 1T Montgagor[breaches uny term of thic Mongage, Mongagee may employ an
utiomey or atlormey s Lo protect its righis hereunder, und infhe event of such employment following any hreach by Mongagpes,
Mongopor shall pay Mongagee reasonable atiomess’ feey and eapenses incurred by Monigdgce. whether or notan wonon s

1

actually commenced against Mongagor by reason of hreack. }
!

(b Mongapor waives any und all right W claim of recover against Mongagee. s officers, employees, apenis and
representatives, for loss of or damuge 1o Mortgagor, thg premises. Morgugor's propeny or the propeny of others under
Morngagor's control fram any cause insured apainst or regdired 1o be invured against by the provisions of this Mongage.

(¢) Al suzivoay able by Mongagor hereunder shall be paid without notive. demand. counterclaim, setoff, deductionios
defense und withos! abatement, suspension. deferment. difunuton or reduction, wnd the ohliggtions and habilites of Monga
gor hereunder shallin no way be refeused, discharged ot offerw ine affecied texcepl as expressly pravided herein) hy reasnn fif
(i) any damage (o or (fex nxction of ar any enndemnualion of fimikur tuhing of the premises or any punt therenf, tituny resiricton
or prevention of ar inleser nee with any use of the premiyes or any pant thereof; (iii) any titie defect or encumbrance or any

eviction from the Properiy orithe Improvements or uny ghrt thereofl by title paramount or nlbﬁg%ﬁ# ﬁw.‘hnw__

H . H 'H - - H 2 . 1 1 " or * b .

insolveney . reorganizalion, somgansilion, .nd_1u~1mw#’ 1as n:p‘m f;’ﬁ&“’d’é"’h‘é’@@él}ﬂ? e ding AT oA wmr e ctary
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or any #chiun tuken with respect (0 this Mongugd™by
Jve apuinst Mongagee; 1vi) any default of failure on by pan ol

proceeding: {v) any claim which Biangagos has o1 might
Mongagee 1o perform or comply withany of the terms hefeol or of any other agreement with Morgogar or tvngany other

occurrence whatsoever, whether similerdr dissimilar 1o the forepoing: whether or not Mongapor shall have pote or knowl
edpe of uny of the foregoing Encept as eapres!y providedherein, Mongapor waives all rights now or hereafier conferred by
statute or otherw ise 10 any abalement, suspersion. deferment. diminunon of reduchon of any sum secured hereby and pay ubly

okt JECRCNSESng, o0, SGLSTRUR. T ARREETRY BUIRYE S toPETACe S C At
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1.08 Tave~ and Impositions.
ta)  Morngagor ugree~ 10 pas . at leust 10 duys privy 1g delinquency . ull reul prapens tunes and assessments, peneral dnd
auirr whaisoever, inciuding wihout imitation non-povernmental

special. and all other tunes und axsessments of any hind or
fevies or assessments such us maintenance charpes. owner { ~ociution dues or churges or fees, levies or charges resuluing from

corvenants, condiions and resinctions affecting the premised. wFichare assessed or imposed upon the premisegs, of bevoni due
and payable. and w hich credte, may create or appear 1o crea o lisrvpon the premises, orany part thereol, aruponuny Persona)
Propert) . equipment of alher fucilities used in the aperatio or mainionince therenf (al of which tunes. wssessments and ather
gmemmental und non-gosemmentual charges of like naturelare hereingficr referred 10 us 'Impositions™"k; provided, however,
that if. by luw, any auch Imposition is pay ahle, or muy althefoplion of the tassuser be paid. ininsalimenis, Mofgagor may puy
the same 10pether with ans uccrued interest on the unpaid Julance of suchimpositon in installments as the same beconie due

und before uny fine, penalty, inlerest or cost muay be udded

(b1 If atany time afier the date hereof there shall bo
or in uddition 10 the Impositions payable by Mongypor
gssessment imposed on Mongagee und measured by or bas
secured herehy, then all such tanes. ussexsmenis or fees s
defined in subparagraph tu) hereof. and Mongugor shall

ereto for the nonpa’.mevt of any such instatlment and intgrest !

sewsed or imposed () 8 a>-r sssessment an the premises in lm.f of
ursuant 10 subparagraph (o0 hereof. or L} u license fee, la\}'t‘r

tn whale or in pan upon the amount of the nutsianding ohliyations
At be deemed 10 be included & it the termm “impcanonsd as
v and discharpe the sume as herzin prosided with respevt 1o the

purment of Impasitions or, a1 the optianof Mongapee, all ophipations secured hereby iogether with slicccrued interes mcrel\n.
shall immediatels become due und puayuble. Anything 1¢ the conlrury herein notwithstanding! Miagager shall have [no
ohligation to puy any franchine. estaie. inheritance, incoge. eacess profits ar ximilar tas levied un/atongayee or on the
obligations secured herebs .

{c) Subject 1o the provisions of subparagraph td) of ikis Section 1.08. Mongapner covenanis 1o furmish Momygpee within
thiny (30) duys afier the date upon which any such Impgsiion is due and payuhle by Mongagor, affividl et of the
appropriate laxing authorily, of other proof satinfacion 16 Nongagee. evidencing the payments thereol. ‘

(d) Morgagor shall have the right before uny delin
such Impoition by uppropriate lepal proceeding s, but this

eney accury (o contest o abyect to the smount or sahidiny nf any
a1 pot be deemed or consirued in uny way us reliesing. modifying
of extending Mongagor's covenunt 10 pay uny wuch Impogion ui the ume und in the manner provided in this Section | s,
unlexs Mongagor has piven poor wrillen notice in Mongayde of Mangagnt's intent 1o so contest or nbject 10 an Impostivon, and
unless, at Mongapee's sale opuon, (i) Mortgugnr shall demfinsirate to Mongagee s sgtisfuction that the legal proweedings shali
conclusively operute (0 prevent the sale of te premises, of gmy pan thereaf, 1o satisfy such lmgmilin not to fingl deleming.
tion of such proceedings; or {ii) Mongagor shal! fumish u gdod and sufficient mf?&'nﬂﬁ‘ﬁ‘yq. Eﬁh’!’ﬁeh\ and satinfaciony 1o
Mongapee, or (i) Mongagor shall huve provided Morguee with & goad and sufficient undenuhing us may be required o1

permilled by law 1o accomplish # stuy of such proceedings. . ‘

(¢) At Lhe request of Mongagee, Morigagor shall pay to Mortgugee, on the duy manthly instalimenis of principal and
interest are payable under the Note. until the Note §s paid in full. an amount equil to one-iwelfth of the unnual Impastions
reasonahly estimated by Mongagee 10 puy the instullment of tuses and dssessments neal due on the premises. In such event
Morgagor further agrees 10 cause »ll hills, statements or other documents relating 1o Impositions 1o be sent or muiled directly to
Mongagee. Upon receipt of such biils, statements o1 otherdocumenis, and providing Mongapor hus deposiied sufficient fund.
with Mongagee pursuunt to this Seciion 1.08, Mongagee shall pay such amounts #s may be duc thereunder out of the fundw so
deposited with Mongagee. If at any iime and for any reason the funds deposited with Mongagee are or will be insufficient to
pay such amounis as May then or subsequently he duc, Mongagee shull ponfy Mongagor and Mongagor shall immediatply
deposit an amount equal to such deficiency with Mongugee. Noiwithstanding the foregoing. nothing contined herein ahait

4.
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v

case Mongagee 1o be deemed # trustee of suid funds or 10 be abfigated 1 puy dny amaunis in excess of the amouat of fund-
degosited with Mongager pursoanl 1o this Section | 0B Morgagee shall not be obliped 1o pay of atiow uny interes onany sume
heli by Morpagee pending dishursemeni or application hereunder, and Mongugee may impaund arf reserve for future payment
of Impusitions such poriion of such paymenis as Mortgagee may in its absolute diveretinn deem proper. applying the hulanoe on
thel principa) of ar interest on the oblipations secured hereby . Should Monpapor fail 1o depasit with Mongapee {excluave of
th.gy ponion of said payments which ha~ been applied by Mangagee on the pringipat of or intered on the indehicdiwss secured
™ ihe Loan Instrumencs) sunis suffivient 1o fully puy such Impositions w lcum‘§i§ hefore delinyuengy theent,
Mijrtgagee may . ob Morgagee's election. but without any ohligation ~o o do, sdvance uny amounts regquired o maby up the
degoweney . which adyunces. if ans . shall be secured hereby und shallbe repayable to Morgager as herem elsew here prondod

or b the option of Mongepeo the later may, withow makang any advance whatever upply un) sums held by 1t upan any
ab§ sation of the Mungapor secured hereby. Should uny default accur or exist on the pun of the Mongapor inhe puyment ar
peqarmunce of any of the Mongagor® s und/or any gussantor’s shligations under the termes of the Loan Invirumems, Mongagee
ma . at any tme ot Mofgopes s oprion., apply any sums of amounts in iy hands received pursusant hereto, o7 as tents oo
of e premise~ o wtherw ise, upon any Jndebiedness ar abligation of she Mongagar secured hereby in such manner and ordet as
Mdrpagee muy elect. The receipt. use or application af any such sums paid by Mnngdgnr to Mongages hereunder shull not be
cofrtrued to affect the mututity of any indehiedness secured by this Morigage or any of the hhgl wers of Monpapee under
theierms of the Loun Iastrumients or uny of the obligutions of Mortgagor and/or any puu Loan fnﬂrumtm S.

) Monsagor cavenants und aprees not tosuffer, permit orinitiate the joint asseswment of the real and perssnal pmp; .
ny other piovasure whereby the tien of the res] propem) tases and the lien of the perannal propeny fuves shatl be RN )

or
Jevded or charged +0 the premises as s singhe hien. !
!
(g} M reguested by Mongagee, Mongagor shall cause 10 be fumnished to Morigagee a tax reponing service covening the
prcfu\ﬁ of the \ype, Zura.ion and with a company satisfaciory to Mortgagee. i
1.09  Utilities. To pid atan due all utility charges which ure incurred by Monpagar for the henefit of 1he premises or
whi'h moy betome a charge o/ Jiel apainsi the premises for gas, electricity , water or sewer services furnivhed 1o the premisgs and
all pther assessments or charpes o, =similar nature, whether public or private, affecling the premises or any ponion thereof,
whither or not such taxes. assessmentor charge ure lieas thereon. )
|
1.10  Ground Leases. To pay whai Zue all rents and other paymenis and perform all covenanis and agreement. mmmned
in abs lease. sublease or ground leate which tray constilute a portion of or an interes in the premives: not to sutrender Bwign or
subfease any such lease, sublease of ground liase, norlake any other action which would effect or permit the termination of any
such fease. sublease or ground lease. Mortpagor covenants to furnish 1o Morigagee within thir (30) duys after the dute upon

whirh such renis or niher paymenis arc due and pavle by Mongagor. receipis or other evidence satisfuciory 10 Monguzee

evidencing the payment thereof, i

.41 Actions Affecting Premives. To appear in and coinest any uction or proceeding purponting to affect the secunty
herfal or the rights or powers of Mongagee and 10 pay 8l cc s4s 2ad expenses, including cost of evidence of litie and aitomes '~
feeq. in any such action or proceeding in which Mongagee s oppear. .,

1.12  Actions by Mongpagee 10 Preserve Premises. Thut shoald Mongagor fail 1o make any pusment or 1o do any un IS
1n the manner provided in any of the Loan Instruments, Mangapse in its own discretion. without obligation snin do and

and without releasing Moy from any obligation. may make of du the sumhe n
such manner and to such estent as Nonpaupee may deem pecessuny 1€ protect the securin hereel In connecuion therew ith
twithour limiting their peneral ponend, Mongagee shall have und i heeety givarshe ripht, but pot the abligation, (id o enter
wpon and Jak e possesaan af the premises: (i) 10 make additions, ulterations, repairs and improvements to the premises whach i
may Comvider necessany of proper 1o heep the premines in gond condition and repairy 134 10 appear and partcipaie i gny setion
o1 proceeding affecung or which mas affeet the security hereofl or the rights o pours of Mongegee; tivi o pay . purchase.
cARtest 0T COmPramise uny encumbrance, ¢laim. charpe, hien or dehi which inthe yudgrientof Mongagee may affecsor appests
1o affect the security of this Mongage of be pror or supenar hereto, and (v} in exercning such pauen. (0 pas Aecesban
expenses. inciuding employment of caunsel or nther necessary or desiruble conultants. Maonpupor shall immediately upan
demand therefor by Mongapee. pay ali costsand expensesincurred by Mongagee in connection withihe exercise by Mongupee
aof the foregoing rights. including without imitanon cosis of evidence of title. coun conls, appra vals suries s and ..»uumé\ “x

fees.
and Beriefin ;fry '
; LS FTL TN L/C r

PR Survival of Warranties.  To fully und fuihfully saisfy and perform the abhgatians of Mongiy

W A -MaRpepetwdnen Commumen ,lndmwch W

LA TL s S g bl it 0 RO A D s g gt 11, DFPOTIIES 1)
referc 0 %g 3] = All representations, warruniies and covenanis of
Mongd% %iﬁ; mm o1 mcorpurutcd by reference shall survive the closing und funding of the loun evidenced by the
Noie and shall remain continuing obliputions, warranties and representations of Mnnp.:pn?dunng any time when uny porinn pf
the oblipations secuted by this Mongupe remain oulstanding. or Beneficiary
; 1.1  Emineni Domain. Thatshould the premisey, or any part therecl or intetest therein, be taken or damaged by reason of
- any public imptovement ot condemnation proceeding. or in any other manner (*Candemnation '), o should Morgagor receine
3 an) notive of other informaiion regacding such proceeding, Mongagor shall give prompt wrilien notice thereof 10 Mongupee |

; (x} Mongagee shall be entitled to all compensation, swards and other payments ot relief therefor, and shall he enntled at
'; its option 10 commence, appear in and prosecute in s own name any ¥clion or proceedings. Morpugpee shall alo he entitled 1o
] make Any compromise of settiement in connection with such saking or dumage, Al such compensation, swardy. damapes. AIENI.

an

w7

ueTIoNpYy

: of action and proceeds awarded io Mongagor {the "'Proceeds’”) are hereby fansigned 1o Mongagee and Mongagor agrees (0
execute such further saapnmenis of the Procecds as Mortgagee may requirg.
: s {subject to Section 19 reo!)
i (b) 1n the event any portion of the premises is so taken or damaged (Moripagee shall have the opnonfm t soie and !
4 absolute discretion, « kppis Alf such Proceeds, afier deducting theceflram ad costs and expenses trepardiess of the panticular | ?;

' nature thereol and whether incurred with or without sui), including atterngy«’ fees, incurred by it in connection with weh e
Proceeds, upon any indebledness secured hereby and in such order as Monigak:ee may dettrmine. or 1o apply all wuch Priceeds, ~}
afier such deductions, 1o the restoration of the premises upor such condition s Mongagee may determine. Such applicanon o ot
release shall not cure or waive any defuult or notice of defuuly hereunder orgnvalidale any sct done pursuant to tuch native - X
(V%)
[
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rtgagee ghall give
st five days nct:uce

before advancing spch_funds
Mortgagee reas,cgas!nb&1 determines tﬁat

br provided the Tiki
L/C Reduction Agre
in a manner satisfactory to Mortgagew,

1.15  Additional Security. That in the event Morgapec w1 any time holds gdditions SEVUTTEY 107 U

secured hereBy |, 3t muy enforce the fale therehl or otherwise reslize upon the sume, a1 i oplion, either be

herewith or after a sale is made hergunder.

hat this Mortguge applies 10, inures 10 the benefit of and hinds si!
executony, succensor and gsipns Tl erm "Mortpages’” shall
d as Mongugee hercin.

1.16  Successors and Assigns
heiry, legatees, devivees, administraior
holder of the Note, whether or not na

1.17 n\p_ccimnx That Monigagee. Y1 its agents, representutives or warkmen, are avthorized to en

time Lpor of in ahy part of the premises for the purpose of inspecting the sume und (ar the purpose of pcrfnquhp any of the avis it

is authorized to perform under the 1erms of\any of the Loun Insiruments.

1.1B  Liens. To pay und prompily dischype. at Mnnpupnr s costand expense, all liens, emumhr.m
the prcmlscs O uny pnn xhcrcnf or interest theein: -

Pperformrance-theresl Morigagor shall have the rijht 1o coniest in good fuith the validity of any such |
charge. provided Morigagor shall first deposit wity Mongagee 3 bond or nther security salisfaclory |
amounts ax Mortvugee shall reasonahly require, bui po! more th T ihe amdq
costs. expenser, tac’uding attomeys” fees, and interesh and pravided further that Morgagor shall thereaf]
1o cause such lien. racumbrance or charge 10 be removed and discharged. If Mongapor shatl fail 10 dis
encumbrance or charge. or provide such reavonable security, then. in uddition to uny ather ripht or ¢
Mongagee may. but sn2li pot be oblipated 1o, discharge the same. either by paying the amount clain
procuring the discharpe afa<h lien by deponiting in court a bond for the amouni claimed or otherwise gt

y 0l the 0»‘|pulmn\
ure o8 concurrently

h

partics herelu, thews
fhean the dwner and
|
|

T at uhy reolonable

i
evund churges upon
s .

[en. encumbrance or

b Mungapee in suvch
nt of the claim: plus
erdiligently proceed
harge any such bien,
edy of Mangagec.
ed 10 be due. or hy
ing security for such

i

ent of any ablization
Properiy not then or
k to time and withou
prion, (iii) grant other
~ aption. any parcel,
mentioned. {vi) make
0 protect the securiny
, and all amoun!.»- 50

claim. or in such manner 2y {s urmay be prescribed by law,

1.19  Mongagee's Powend Withowt affecting the liability of any other person liable for the payn
herein memioned. and withou) afccring the lien or charge of this Monguge upon any ponion of the
therelofore released 2« security for the Juil amount of all unpaid obligations, Mongagee may . from tim
notice {iY release any person o liable, 15 eaiend the maturity or alier any of the terms of any such oblig
indulpences. (iv) relesse of reconve), or cauys i be released or reconveyed a1 any time at Mongapes
portion or all of the Premises. (v) take or reled e any other or additiona)l security for any ghligation herein
compositions or ather artangemenis with debitivin refation thereto. or (vii) advance edditional funds
hereof and pay or discharge the obligations of Moumgagor hereunder or under the Loan Instrumeny

advanced. with interest thereon at 1W¢R“ shall be secured hereby.
Post Maturity te defined *

1.20 Tradenames. Al the Tequest of Mortpagee, NMongaror shall execute » cenificate in form satisfacion o Mnnpagrc
listing the tradenames under which Mongagor intends (o ope/ale 1he premises, and representing and warraniing that Mongdgor
does business under no other tradename with respect 1o the premives, Mortgagor shall immediately notify Mongagee in wriling
of any change in said tradenames, and will. upon request of Morezgre, execute any additional financing statements and nther
cenificaies revised 1o reflect the change in tradename. !

!
1.2)  Financial Statements. Morgagor will cause to be delivered 14 Piorigagee 35 soon as praciicable. but in any event
within 120 days afier ihe close of each operating yeat of Morpagor®a siateinei of condition or halance sheet of Monpagaay al
the end of each operating year, all cenified as 10 accuracy by daindepaocaniiar representatise of
Mortgapofccepiable to Morgagee. and an annual operating statement show ing (nreasonable desail all income and espenes of
Morgagoraith respect 10 the operation of the premises prepared by Morgagor and ecnified as 1o accuracy by un-indeprndent

2Rl opipublicaccauniiatas oficoes of Marpy nFaccc table 1o Morpagee.
) representg ;i P i |
%

* and Beneficiary

ARTICLE I
ASSIGNMENT OF RENTS, 1SSUES AND PROFITS

2.01 Assignment of Rentv. Mortgagor herehy assigns and sransfers io Borigagee all the rentr, issies and profis of lht‘
premises, and hereby gives lo and confers upon Morigagee the right, power andfuthority to collect suchursupissues and profics.
Mortgagor irrevocably appoints Mortgagee its true and lawful sttorney -in-faci ¢at the option of Mortgages 82 'any time and from
time 10 lime, to demand, receive and enforce paymeni, io give receipts, releales and satisfactions, and 10 #u7.in the name of
Mortgagor or Mongagee, for all such rents, issues and profits and apply the saffie 10 the indebledness secured neretsy; provided.
however, that Mortgagor shall have the right (o colicet such rents, issues and profits (bui not more than two mon.hsun advance)
prior (o or st any time there is not an event of defau!t under any of the Loan Instruments. The assignment of the renty. issues and
proﬁu of the premues in this Anicle 1] is intended 10 be an absoluie assignment from Mongagor to Morigagee and not merely the
pasting of s security interest. The rents, Jssues and profits are herehy assigned apuolutely by Mongagor 1o Morpagee conranpem
only upon the occurrence of an event of default under any ‘of the Loan Instuments,

2.02 Callection Upon Default. Upon any event of default under any of ihe Loan Instruments, Maortgagee may . a1 ony time '
without notice, either in person, by agentior by areceiver appoinied by » court. #nd without regard tothe adequacy of any security |
for the indebtedness hereby secured, enter upon and take passession of the prerpives, or any pant thereof, in its own name we for |
or otherwise collect such rents, issues and profits, including those past due gnd unpaid, and apply the same, Jess costs and |
expenses of operation and collection, including siomeys® fees, upen any indehtedness secured hereby, and in such order av !
Morgagee may deiermine. The collection of such vents, Jcsues and profits, of the eniering upon and taking possession of the
premises, or the application thereof as aforesald, shall nat cure or waive any ddfault or notice of defau!lt hereunder or invalidate |
any act done in response Lo such default or pursuant 16 such notice of defag. l

2.03  Assignmens of Leases. Mortgagor agrees (o assign and transfer to Mongagee as additional security for the pusment
of the indebiedness secured hereby, all present and future fenses upon all or anypart of the premises and 1o execuie and deliver. at
the request of Mortgagee, all such fu.iher assurances and assignments in thef premises a« Mongagee shall from time to time
requm Inthe event Manglgor,u such addmonll secunl) has sold. iransferref and ampned erma; hereafier vell, transferand
sB.slsla 0! MOoN0. A NOROUED
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covenunty gnd agrees that if Mongagor, us lessor under said leave or Jeunes no.aﬁip‘n:d B e gcrfn#n und fulfill uny lem,
covendnt, conditian of Provision in said lease or Ruses, orany of them, on is part 1o be performed oe fulfiled, at the imes undin
the munner in said Jeuse or Jeaves provided, or if Mongapor shatl suffer or permil (o uceur uny hreach or default under the
provisions of uny such ussignment of any lease or leases and wuch defuult shull cantinue for three (3 duy s, then and in any such
event, such breach or default shall consitule an event of defuull hereunder us such e s defined in Secthion 4.01 hereo! . ammd

2.04 Mongupee's Right of Possession in Cave of Defuult In any case in which under the provisions of this monpape
Morgugee hus a rght toanstitule foreclosure priweeding s, whether hefore or after the whole pancipal sum secured hereby. s
declured 1o be immediately due, or whether before or ufier the institution of legul proceedings to forectuse the hien hereafion
befare or afier sale thereundet, forthwith, upon demund of Monpupee . Morpagor shall surrender 1o Monpagee and Mongagee
shall he entitled 1o 1ahe avtual gossession of the premises ur any pan theteol personally , aF by ity agent or suomey s, os o
condition broken. In such event Mongagee in its discrenion may . with or without foree and with o withaut peacess of law  eniet
upon and 1ahe und maintain possession of all or any part of wnd premises, logethet with all documents, hooks, recainds, papers
and accounts of Morpapor or then owner of the premises relaling (hereio, and muy exclude Montgagor, He dpents af servanis,
wholly therefrom snd may as atorney in fuct or agent of Mongaper, or in i« Own hame &% Mongapee and under the pawers
herein prunted, hold, operate. manuge und control the premises und conduct the business, if any, thereod, either persunally r by
§1s sgenis, and with full puwer 10 use such measures, Jegal or equituhle, v in s discretion or in the discrelion of it suceessars or
assigny, may he deemed proper or neceasary 1o enforce the payment or security of the avails, renty, issues, and profin of the
premises, including actions for the tecovery of rent, uctions in forcible detuiner und actions in distress for rent, und with full
power: (a) 10 cuns] or terminate any leuse or subledse fur any cuuse or on uny pround whivh would entitle Mungapnr s vauyl
the sarne; (b} v ole 1 1o disafNirm any Jease of sublease which iy then wubordinute to the Jien hereof, (¢) 1o extend or mudify any
then existing leaserand lo mahe new leases, which extensions, modifications and new leases may provide for terme o capire i
for options to lessee: 10 ratend or renew derms 1o eapire, beyond the maturity date of the indehtedness hereunder und heyond the
date of the issuance o7 9. uexd or deeds to s purchaser or purchasers at a foreclosure sale, it being understood and agreed that uny
such leases, and the epiizinrer other such provivions 10 be contained therein, shall be binding upon Mongugor and all persons
whose interests in the premisec are subject 10 the lien hereof and upon the purchaser or purchasers m any foreciosure vale,
notwithslanding any redempiion scom sale, discharge of the mongagpe indehtedness. sativfaction of any forechonure dn‘rc}:. or
issuunce of any centificate of sale o--deed 10 any purchaser; (d) 10 make all necessary or proper repairs, decorating, rencwals,
replucemenis. alterations, additions, bettermenrs and impravements 1o the premives v 10 11 My veem judicious, (el sainvurd und
rein~ure the same and all risks incideri1a).cMongugee's possession, operation and munagement thereof, and tf) 1o recene glf of
such avails, rents, issues and profits, herroy pranting futi power and authority to exercise each and every of the right~, privilepes
and powers herein granied at any and all time= hereafier, without notice to Mongagor .

Morgagee shall not be obligated to pericim) or discharge, nor doe~ it hereby undenake to perform or discharye. uny
obligation, durs or liability ander any deases. Mo yor shall and does hereby apree 10 indemnify «nd hold Mongapee harmless
of and from any and all Liability . Joss or damage whic’s it may or might incur under said leases or under or by reuson of the
assignmeni thereof and of and from any ard 2)] claimsan0 demands whatvoever which may be assened againstit by reavon of uny
alleged obligations or undertakings on its pan to perform ¢ 0\ charge any of the terms, covenants of agreements contained in
said leaves. Should Morigages incur amy such liability, Joss or damage, under said leases or under or by reason of the asaiprment
thereof, of in the defense of any claims or demands, the amotnt Lhereof. including costs. expenses und reavonubie atiornes~’
fees, shall be secured hereby, and Mongagor shall reimburse ptoncagee therefor immediately upan demand i

2.05 Application of Income Received by Morngapee. Mongiger. in the exercite of the right and pouers hereinphos e
conferred upon it by Section 2.0} and Scction 2.04 hereof shal) havefril power 10 Use and apply the avails, renty, iviugs and
profils of the premises to the payment of or on account of the followinin such order a« Mongagee may delermine

{2) 1o the payment of the operating expenses of said propeny. including cos! of management and leaving thereof 1w hich
shall include reasonable compensation to Mortpapee and its sgent of agenis, if mupupemen be delegated to an apent of yyents,
&nd shal! also include Jease commissions and other compensation and expenses of s2ehIng and brocuning 1enants and eatening
into leases), established claims for damages, if any, and premiums on insurance hercininove avthorized, !

(b) tothe payment of taxes and special gssessments now due or which may hereatt¢r become due on the premises, and.of
this is a leasehold morigage, of all rents due or which may become hereafier due under shr underlying lease, |

{c) 1o the payment of all tepairs, decorating, renewals, replacements. slierations, additiars, byierments. and improse.
ments of the premises, including the cost from time 1o time of inualling or replecing tefngeratonacs gaw or electng sones
thersin, and of placing the premises in such condition as well, in the judgmen! of Morgagee, maae sl feadily remiable.

(d} 1o the payment of any indebtedness secured hereby or any deficiency which may result from any foreclosure sale

ARTICLE 11} ;

SECURITY AGREEMENT

3.01 Creation of Securily Interest Mongagpor herehy grants (0 Mortpapee a secunity interest in the Pervona) Propen
located on or 81 the Propeny, including without imitations any and uli propen, of similar type or hind hereafier incaied pn o7 4t

the Property for the purpose of securing all obligations of Mongagor contained in uny of the Loan Instruments. !
3.02 Warrenties. Represeniations and Covenants of Monpugor of it Beneficiaries. Mongagor does herehy , or i airust,

will cause itx beneficiaries Lo warrani. represent and covenant as follows: I
or iciary ) .

(a) Except for the security intcrest granted hereb) . Mongagpor, .
: will be, the sole owner of the Persona! Propeny ., free from uny adserse lien, securty jnerest.

encumbrance or adverse cluims thereon of any kind whatsocver] Mongapor will cause its beneficiunies 1o notify Mongagee of.
and will defend the Personal Property against, 8] claims and Pemands of #l) persons uil uny 1ime claiming the same ar uny
interest therein. {(except as expresSly permmitted hereby) ;

(b) Mongagor will not leuse, sel), convey or in any manner (runsfer the Personal Propests without the pnot wnlien
consent of Mongagee, except as wq:ressl#gemitted hereby or in any Becurity Agreement
g%@%ﬁeﬁﬁ%ﬁ%y@nﬁﬁd gragoeug ?ﬁr%al. family or household purpases.

(d) The Pensona) Propeny will be kept on or at the Property and Mongagor will nol remove the Personal Propgrs from
the Propenty without the prior wrinen consent of Mongagee. except such portions ar lem of Persanal Property which are
consumed or warn out in ordinany usage. al} of which shail be promptly replaced by Mongagor with new jem. oflequai or

greater qualiry .
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UNOFFICIAL iR et

time in quelticn)

fe) Ay the request of Mongugee, Mongugor will jorn Mongsgee in executling one or more finuncing Qulements and
renewals and amendmenis thereol pursuunt in the Uniform Commercial Coade of Ntinois in form satisfuciory to Morgapec. und
will pay the eost of filing the sume in all public offices wherever flling v deemed hy Moripagee (o be necessury dt deviruble

(D All covenani and obligations of Monigapar coniwined herein relaling to the premises shull be deemed jo upp!y 10 1he
Pervonal Properts whether or nol expressiy referred to herein.

(g1 This Monpage constltuiey a Security Agreemenl as that term is used in the Uniform Commercia! Cole of Hhnuiy,
(See also Section 5.10.) ARTICLE IV 3

REMEDIES UPON DEFAULT

Ax used hetein, the word Owner’ shall mean uny one or more of Mun;..q.-nr Wbsrtgugasin BrncNvinyd  uny penerut
panner of upy pannership benefivian . any pwnper or owners of legal title 10 the premises of any purt thereal, frum yome luhmt,
und the henefiviaries of ans 1risl which may own such fegal title from time 1 time. r

4.0! Evenis of Defauli. Any of the following events shall be deemed an event of defauli hereunder: - |
(a)  Defauli shall be made in the payment of any invialiment of principal ar inlerest or any other sum secured herehy w h-.-

due; or i

th)  Ownes vl file a voluntury petition in banhrupicy or ahall be adjudicaled u hunhrupt of involvent, or shall file uny
Pelition or answw er seraing 07 ycquiescing in any reorpamzation, srrangement, composition, readjusiment, liquidation, divoly-
tion or similur relief {0 it under uny present or future federal, stute or ather vatule, law of repulation relating Lo bankrupiey .
insolvency or other reiref con dehiors; or shall seeh or consent L0 or acquiesce in the appointment of uny trusee, receiser or
liquidator af Ow ner or ol allorady partof the premises, or of any or all of the royaliies, revenues, renls, issues or profits thereof,
or shall make ony peneral anipnecm for the benefh of creditors, or shall admit in writing s inability (o pay its debis penerally w
they become due; or ,

ter A toun of compelent juriGiction shall enter an order, judgment or decree approving a petition filed against Owner
seehing any reorganization, dissolutior on similar relief under any present or future federal. state or ather statule, fuw or

regulation rel.mn,. te bankrupicy, imagly SRy relief for deblors, and such order. judgmem or decree shall remsin
unsacated and unstased faran aggrepale oﬁ- ~oowdays (whether or not consecutive) from the first date of entry thereof. or uny

. trustee, receis er or hquidator of Owner or of @)l or any pant of the premises, or of any or all of the rovalties, revenues, renty, ixsues
or profits thereof. shul! S\,l gggleggwhom the cossen or acquiesence of Owner and such appointment shall remain unvacaldd

dass {wF2Iher Or Ot consecuiive), or §

and umiayed for an agprega

{d) A wril of enecution or attachment or any simils: n;xess shall be issued orlevied against all or any part of or inierest |n
the premises, or amy judpment involving monelany damages skl be eniered apainst Owner which shall become a lien on the
premises or any portion thereof or murs herein chexecution, sttachment or similar process or judgment is not released,
bonded. saticfied, vacaled or stayed ays atierats entry or levy: or L

(e) There has occurred a breach of or default under any term, cov/nant, sgreement, condition. provision, represemation
or warranty contained in any of the Loan Instruments or any part therzol) not referred 10 in this Section 4.0, :

4.02  Acceleration Upon Default, Additionel Remedies. In the even: of any event of default Morgagee may declare all

indebtedness secured hereby to be due and payable and the sa Noaler n_hecome du¢ and pavable without ans

presentment, dema notice of any kind. ThwsonfsedAioncagee may [ When the indebtedness hereby secur.
eredf 15 not ',E'a""ﬁl whzn_ Que whether ac ratxon
THOUTBTT I M AeTion O Proceeding Enler ugon uh

¢ pan thereof, in its own name, and do any acts which it deems nece(sar, or desirable to preserve the \:sluc

ot rentability of the premises, or pan thereof or inlerest therein, increase ine cncome therefrom or protect the
and, with or without 1aking possession of the premises, sue for or otherwise'cl1ec1 the rents, issues and profus

thereof, including those past due and unpaid, and apply the same in accordance with Section 2.05 liereof. The entering upon and
taking possessian of the premises, the collection of such rents, issues and profits and the applicaiion th=reof as aforesaid. shall
not cure or waive any default or notice of default hereunder or invalidate any aci done in response to (uch Jefault or pursuant to
such notice of defauit snd, notwithstanding the continuance in posstssion of the premises or the-zal.ecrion, receipt and
spplication of rents, issues of profits, Mongagee shall be entitled to enercise every right provided fur in any of the Loan

Instruments or by law upon occurrence of any event of defaul! jincludingetbs CohidoBissoistdtpowy ~ = wit! j

{il) Commence an action 10 foreclose this Mongage, appoint a receiver, or specifically enforce any of L covenams
bereof; i

(iii) Exercise any or al! of the remedics available 10 a secured party under the Minois Uniform Commercial Code.
including, but not limited to: . I

(1) Either personalty or by means of a court appointed receiver, take possession of all or any of the Personal Propenty and
exclude therefrom Morigagor and all others ¢laiming under Mongagor, and thereafier hald, siore, use, operate. managpe.
mainiain and control, make repairs, replacements, shicrations, sdditions and improvements to and exercise all rights and pouets
of Moﬂpagor in respect io the Personal Property or any pan thereof. In the event Morigagee demands or atiempls to take
possession of the Persona) Property in the exercise of any nghls undes any of the Loan Instruments, Mongagor promises and
agrees to promptly turn over and deliver compitic possession thereof 10 Mongagee;

{2} Without notice W or demand upon Mortgagor, make such payments and do such acts as Morgagee may deem
pecessary {o project ity security interest in the Personal Property, including without limilation, paying. purchasing. conlesting or
comprommng any encumbrance, charge or lien which js prior 10 o7 superior Lo the security interest granted hereunder, and ip
exercising any such powers of authority to pay all expenses incurred in connecfion therewith, i

13)  wmeguire Morgagor 10 as.embie the Personal Property or iy portion thereof, ar a place designated by Mortgapee and

reasonably convenient 1o both parties. and promptly to deliver such Personal Property 1o Mortgagee, or an ageni or represcniy-
tive designated by it. Mongagec and its agents and representatives shall have the righl to enter upon any or ali of Mongagor‘

premises and propeny 10 exercise Morigagee's rights hereunder; i

ot.her
=5
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{4) Sell, lease or otherwine dispose of the Personal Property a1 puhlic sule. with or without huving the Persanad Propery d(
the place of nale, and upan such terms and in such manaer as Morgagee may determine. Morgapee may be o putchuser ot any

such sale, I

{§) Unlessibe Persona) Propenty i perishable of threatens ta decline speedily in value or is of u type customurily sald aniy
recognized marhet. Margagee shall pive Marigapor at Jeustien (102 day « prior written native of 1he time und pluce af any puhlj,
sale of the Persona! Propenty or other intended dispunitinn thereof. Such notice muy be muiled t0 Murgepor ) the sddres ol
forth al the beginning of this Mungage.

£.0%  Foreclosure; Expene af Litigation When the indebicdness herehy secured. or uns part thereed, shall hecome dug,
whether by acceleration or otherwise, Moripagee shall have the right 1o foreciose the Jien hereof for such indebtedness or pan
thereof. In any suit to foreclose the lien hereol ar enforce any other remedy of Mo pagee under this mongape or the Note, there
shall be allnwed and included as additinnul indehtedness in the decree for sule or ather judgmeni nf decree wll expenditures ungd
eapenses which may be paid or incurred by or on behulf of Mongapee fur attorney s’ feew, appraiser’s fees. outloy~ for
documenlary and eapert evidence, stenographers” churpes, publicalion costs, snd costs (which may be estimated as loiiems o be
expended afier eniry of the decree) of procuring all such ahsiracts of title, thle searches and examinaions, title insurange
policies, Torrens certificates, and similar duta and assurances with respectintille as Mongapee may deem reasnnubly pecessary
either 1o prosecute such suit or in evidence 1o bidders ol any sple which muy he hud pursuuni to such decree the true condition of
the thile 10 or 1hs va'ue of the premises. ATl expendilures and expenses af the nature in this paragruph mentioned, und suvh
expenses and fees o~ rauy be incurred in the prolection of the premises and the maintenunce of the lien of this mongage. including
the fees of any atioine; smployed hy Morgagee inany litigution or procesding uffecting this morpape. the Nale of the premises,
including probate snd Yorhrupicy proceedings, or in prepuralions for the commencement or defense of uny procecding . m
threatened it or procesding shall he immediately due and payable by Mangupor, with interel thereon 21 the pov malunis rate
|

and shall be secured by this monpage. !

4.04 Application of Procreds of Foreclosure Sale. The proceeds of any foreclosure sale of the premises shall be
distributed and applied in the folioainp order of priority: First, on account of all costs and expenses incident to the foreclosyre
proceedings, including all such items &y 22« mentioned in the preceding puragraph hereol, second, all other items which under the
terms hereol constilute secured indebiedrss  udditionat 1o thar evidenced by the Note, with interest thereon as herein provided,
third, all principal und interest remaining/unpaid on the Note, fourth. any overplus 1o Mongupor. its succestors of avigns, v
their rights may appear. |

4.0% Appoiniment of Receiver Upon, or 41 any time sfier the filing of & complaint io foreclose this mongage. the ceun
in which such compluint is Tiled may uppoint a reveiver of the premises. Such appoiniment may he either hefore or afier sule.
without natice. without repard 1o the solvency or 1xxalveney of Mongagor st the time of application for such receiver and
withoul regard 10 the then value of the premises oF wheindr the same shall be then accupied us w homestead or no1and Mongagee
hereunder or any Holders may be appointed as suchreceiver/ Such receiver shall have power. (i) 1o collect the renty, fvwev and
profits of the premises during the pendency of such foreclosure suit and. in cave of u vale and » deficiency . dunng the full
staiuton period of redemplion, whether there be redemption or (10 ay well s during any further times when Mongagor. except
for the imervention of such receiver. would be entitled 10 collect such rants, issue gnd profita; (R) 10 eatend or modify sny then
existing leases and (o make new leases. which exiensions, modifical:ors ind new leases may pravide for terms to expire. or for
oprions 1o lessées 10 exiend or renew terms to expire. beyond the matunilxy daie of the indehiedness hereunder and beyond the
date of the issuance of a deed or deeds 1o a purchaser ar purchasers ala forec oture aale. it being undervioand andapreed that uny
such leases, and the oplions or other such provisions 1o be contuined therein, sh-lite binding upon Mangagor and all perjons
whose interesls in the premises are subject 1o the hen hereof and upon the purcha-er nr purchasers ol any fareciosure ale,
notwithstanding any redempuon from sale. discharge of the mongape indeblednes satinfaction of any foreclonure decree, of
issuance of any cenificate of sale ordeed to any purchaser. and {¢) ull other pawers wiais!: may be necessan or are usual in such
cases for the pratection, possession. control, mandgemens and operation of the premises diring the whole of said penad. The
cour {rom lime to time ma) autharize the receiver 10 apply the netincome in his hands in paymentin whole or in pan of (a) the
indebtedness secured hereby . or by any decree forecloning this mongage. of any (ax. special’sisessment or other lien w hich
may be or become superiar ta the lien hereof or of such decree, provided such application is mizde priat ta foreclonute alel ()
and if this Is a leasehold mongpage. all rents due or which msy become due under the underlying ledse: (e} the deficiency in fuse
of a sale and deficiency.

4.06 Remedies Not Exclusive. Morigagee shall be entitled 10 enforce payment and performance of ant indebtedness or
obligations secured hereby and to exercise all rights and powers under this Mongage or under any Loan (insiniment or q‘nher
agrecment or any laws now pr hereafier in force. notwithslanding some or all of the waid indehtedness and ohE2.I0R secured
hereby may now ot hereafter be otherwise secured. whether by mongage. deed of trust. pledge. lien, avsignment o1 otherd ise
Neither the acceptance of this Morigage nor its enforcement whether by coun action or other powers herein contsined. shall
prejudice or in any manner affect Mortgagee's right 1o realize upon or enforce any othes security now or heteafier held by
Mongagee, it being agreed thar Mongugee shal) be entitled to enforce this Mongage and any other securits now or hereufier
held by Mongagee in such order and manner 8s it may in its absolute discretion deiermine. No remedy herein conferred upan or
reserved 1o Mongagee is inlended (o be exclusive of any other remed)y hercin arby law provided or perminied. but euch shall he
cummulative and shall be in addiion 1o every other remedy given hereunder or now or hereafier existing at aw or inequity ar by
statute. Every power or temedy given by any of the Loan Instruments to Mongagee or 10 which it may be otherw ise eninled.
may be eaercised, concurrently or independently . from time to fime and as often s it may be decmed expedient by Mongupec
and Morigagee may pursuc incomisien! remedies. i

4.07 Giving of Notice. Any notice which either pany hereto may desise or be required 10 give 10 Ihe ather pany shall be in
wiiting and the mailing thereof be centified mail addressed 1w Mongagor ! (See Section 5.12 herecof} !

of to Mongagee st (See Section 5,12 hereof)
" or a1 such other pluce as either party hereto may by notice 10

iting designal lace for service of notice shall constitute service of notivy aereunder. A notice shall ke deemr
ad b “halie ' teen Preceived oo the earlier of %L actual ?eceipt, or (b) two busi.nes?e days (3

after it has been mailed as, - ARTICL
[ffovided sbovd.] ~ MISCELLANEOUS |
I
$.01 Governing Law. This Morgage shall be governed hy the laws of the State of Hlingis. In the event thai any provision
of clause of any of the Loan Instruments conflicts with applicable laws, such conflict~ shall not affect other provision. ofsuch

5 |
- |




forcement off any waiver, change. dnck. pe Of IEFTTRINGLION (v

sough (L i !
302 Mongpapnr Wiswer of Ripht. Mnrigagor waive I fam s nOw exibiing Of tha! hercafter may he

enacied provading for  wny appraemeni before sale of any porfion of the pramises. and (n)the benefiiof all law s that may &

hercaficr enacied inany way eatending the sime for the enforce

or creating of exlending ¥ peand of redempiion fram ans sale m

80, Mongagor agrees thal Mongagor will not a1 any hime st

now or hereafier In force providing for an) appranement. va

Mongagor, Mongegot s heire. gevinecs, TEPTCWENIALIVE S, SUCCES . for any and all peivansever claimin, ar)

interest In the premises. 1o the extent permitied by Jaw, herel) ; rei¢ases all nghiy of redempt n valuatir!

apprasement. stay of eaecution, police of eleclion 10 Mmature whole of the secured indehiedne . ond

marshaling in the event of foreclosure of the liens hereby create

which Mongager. Mongapor's heirs. devisees, represenialivey. arpigns of other perudn mipht lahe odyunia,v

despiie thiy Secuion, shall hereafier be repeaied o1 cedse io be in . shh!! nol thereafier be deemed 10 preciude Ihe

apphicanon of bus Section Mongapateapresshy wanesandrelin 41l nghts and remedies which Mongapor may

haue or be able 1 8::0n by resson of the law s of the Staie of Lkin nghis and remedies of sureties ‘

801 Limnanon orinierest Manpagor represenis and ag eefs of the loan vecured by this mon,uye wr)
e used for the purpoaesipesified insubseciion (1 Ne)of Secuon of Bmuih- Higrgdtinen Statuies Annenyredand
tha! said loen consiitulesa busiaess Joan which comes within the purview of said subsection J1is the inient of Manpepnr and
Mongaegee an the eaecunion of a5y Mongape and the Noie and all other instruments secunng the Nale 10 contract 1n stha
compliance with the usun lavw:“of (he State of Jihinois goverming the foan evidenced by the Note In funherance therenl,
Mongager and Monpapor snpulail adagree that none of the terms and provisions conlaned in the Losn Insitumenissball ever
e vonsirued o create o contract foilac use, forebearance or detennion of money requInng pas MENT Of IRIETEN! 4l 4 418 1N A e~
of the mavimum inierest rate permitied 1o b: charged by the law, of the State of Himon governing the inun evidenced by the
Note Mongapororany puarantor, endorset or other pary now of hereafier becoming Lisble for the paymeni of the Note shall
never be Llabie for uneamed inieresi on the Notcanc shall never be required 10 pas INIETEM ON the NOIE o) @ tale IR €3CeExs Of the
maumum nterest that mas be law fully charged undes the 1awy of the St of IHinon and the provistons of this Sechion shal;
conirol over alt other penvivions of the Nole and any other Insirument evecuted in conneclion herewith w hich May e 1 apparen
confMici herewith Inthe event any holder of the Noiv vl collect monies which are deemed 16 conslitule interest which would
otherwise increase the effectine interest rale on the Noi='17 a rale 1n eaceys of that permilied l%& harged by the lews of 1he
Staie of i1hnon. all such sum« deemed 1o conslilute Inieresl 1n Eacesd M RYF TR edistely apphed to the
reduction of the unpdid pnniipe! balénie due under the Noie, 07, if L% same has been fully pasd. retumed 10 the Monpagnr upon|

such delerminanon 1
{

504 Statermenis by Mongagar Morgagor, witin ten ()0 fays afier being given notice by mail, will furmivh
Morgagee a wnien slatement stuning the unpaid principd! of und inieesst.on the Note and any other amaunis secured by thi
Mongage and staning whether any offsei of defense eanis sgainst such pansipsl and interes) Upom requasts by ———a—

5.05 Chaptions The captions or headings &t the beginning of each S<ri'or-hereof are for the consenience of Lhe pamr-"
and are not & pan of this Mongage |

506 Invalidiy of Cenain Provisions 1fthe lien of this Mongage 13 invulid ot unerforceadle as10 any pan of the debi. or |
#f the hen is invalid or unenforceable as to any par of the premises. the unsecured or paroils secured porminn of the debt Jhall be |
compleicly paid prior (o the payment of the remaining and secured or partially secured Borion of the dehi. and sl paymenis
made on the debt. whether voluntary or under foreclosure or other enforcement ac1ion of proczdure. shall be convidered 10 have .
Been first paid on and apphied o the full payment of that porion of the debt whith is RO secuied of fully secured by the Lien of i
thus Mongage #o % ;

3.07 Subropation To the exient that proceeds of the Note or adugg; Q\f&bm" Mongige ore used 10 puy any |
outsianding hen. charge or priorencumbrance agsinst the premies, such procee ,ﬁ: FES will v et siced by Mangapee |
8t Mongapor's request and Mongagee shall be wbrogaied 10 any and all nghts and liens held by any nvine: 59 halder of such 1
outstanding lieny, charges and pnor encumbrances. irrespective of whether said hens, charges of encumbrarizare releaed |

S$.08 No Merper I both the Levsor s and Levwee s trlates under an) lesse or any porlion therenf w hich Gividiruies g pan
of the premisey shalTar any time become vested in one owner, this Monguge and the Lien creaied herehy ahall noide destroyed |
of ierminated by application of the dactnne of merger and. in such event. Mongepee shall continue 1 have and enjoy all of the
rights and privilepes of Motigager as 1o the sweparate eslsies In addion. upon the foreclosure of the lien created by this
Mongage on the premises putsvant 10 the provision, hereol. any leawes or subleases then evisiing and vreated by Mongagos |
sha!l mot be desiroyed of terminaied by apphcation of the law of merget or a» 5 matter of lew or m 8 resull of such foreciowre
unless Mongegee or any purchaser at any such loreciosure sale shall so elect N act by or on behalf of Mongugee or any such |
purchaser shall constitute » lerminabion of an) kease or sublease unless MonRgegee of such purchaser shall give wnitlen actice
thereof 10 such tenan! or subdenant

1 IIeOTITIIR0
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of right of redemption is made pursuant to ths
provisions of Bection 12-125. .

¢ The foregoing waiver

*» Mortgagor represents and agrees that the loan evidenced by the Note constitutes a |
loan secured by a rortgage on real estate which comas within the parview of Para-
graph (1) (1) of Section 6404 of Chapter 17 aforesaid.

TEELLELS

4% If any provision of this fnstrument shall de deemel void or unenforceabls, it
shall not affect the validity of the remaining provisicns hersof which shall be

considered saverable.
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5.09. Post Maturity Rate.

"Bost Maturity Rate" as used herein shall mean a rate of
interest which is four percent (4%) in excess of the rate ap-
plicable prior to maturity. The phrase 'rate set forth in the
Note" as used herein shall mean the rate applicable prior to
maturity.

5.17. Execution of Separaté Security Agreement,
Financing Statements, etc,

(=% Mortgagor, upon request by Mortgagee from time to
time, shall ¢rncute, acknowledge and deliver to Mortgagee, or
cause any Owner of Perscnal Property to sSo execute, acknowledge
and deliver to Mortgagee, a Security Agreement, Financing
Statement or other similor security instruments, in form satis-
factory te Meortgagee, cuvering all property of any kind what-
scever owned by Mortgagor nr any other Owner of Personal
Property, as the case may be, wviizzh in the sole opinion of
Mortgagee is essential to the operntion of the premisges and
which constitutes goods within the rmieaning of the Uniform
Commercial Code or concerning which tler e may be any doubt
whether the title to same has been conveyid by or securlty in-
terest perfected by this Mortgage under the Laws of the State
of Illinois, and will further execute, acknowledlgye and deliver,
or cause to be executed, acknowledgecd and delivered, any f£i-
nancing statement, affidavit, continuation statement cprcerti-
ficate or other document as Mortgagee may regquest in orces to
perfect, preserve, maintain, continue and extend the security
interest under and the priority cf this Mortgage and such mecu-
rity instrument. Mortgagor further agrees to pay to Mortgages
on demand all costs and expenses incurred by Mortygagee in con=-
nection with the preparation, execution, recording, filing and
re-filing of any such document.

(b) All of the land, estate and property described in
the granting clausme and in Article IIIl hereof, real, personal

and mixed, whether affixed or annexed or not (except where

-11-
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otherwise specified above) and all rights hereby conveyed and
mortgaged are intended sc te be as a unit and are hereby under-
stood, agreed and declared to form a part and parcel of the
real estate and to be appropriated to the use of the real es-
tate, and shall for the purposes of this Mortgadge be deemed to
be real estate and conveyed and mertgaged hereby. As to any of
the property aforesaid which (notwithstanding the aforesaid
declaration and agreement) does not so form a part and parcel
of the 1zal estate, this Mortgage is hereby deemed to be, as
well, a Sicurity Agreement under the Uniform Commercial Code
for the purpose of creating hereby a security interest in such
property, which Mnrtgagor hereby grants toc Mortgagee as Secured
Party (as said term-is defined in the Uniform Commercial Code),
securing said indebtedness and obligations.

5.11. Non-Waiver.

The acceptance by Mortuagrze of any sum after the same is
due shall not constitute a waivrs of the right either to re-~
gquire prompt payment, when due, 04 )all other sums hereby se-
cured or to declare a default as herein provided, The
acceptance by Mortgagee of any sum in ar amount less than the
sum then due shall be deemed an acceptanhce on account only and
upon cendition that it shall not gonstitute r waiver of the
cbligation of Mortgagor to pay the entire sum tren due, and
Mortgagor'e failure to pay sald entire sum then dur shall be
and continue to be a default notwithstanding such accenurance of
such amount on account, as aforesaid, and Mortgagee shail be at
all times thereafter and until the entire sum then due shail
have been paid, and notwithstanding the acceptance by Mortgagee
thereafter of further sums on account, ©r cotherwise, entitled
to exercise all rights in this instrument conferred upon
Mortgagee, upon the occurrence of a default, and the right to
declare the indebtedness due and payable and to foreclose the
lien hereof shall in no way be impaired, whether any of such

amounts are received priocr or subsegquent to the exercise of

-12-
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such right, Consent by Mortgagee to any transaction or action
of Mortgagor (or others) which is subject to consent or appro-
val of Mortgagee hereunder shall not be deemed a waiver of the
right to reqguire such consent or approval to future or succes-
sive transactions or actions.

5.12. Neotices.

All notices given pursuant to Section 4.07 herecf shall be

sent as follows:
If to Mortgagor:

Quaker Tower Partnership

c/c BCE Development Properties Inc.
fuite 700

223 North Clark Street

Clhiszage, Illinois 60610

Atta: Glenn M. Azuma, Esqg,.

a copy Lo:

BCE Development Corporation

3rd Floor

999 West Hasrings Street

Vancouver, British Columbia VBC 2W7

Attn: The Presidany

If to Mortgagee:
Aetna Life Insurance Coampany
CityPlace
Hartford, Connecticut 038)55
Attn: Aetna Realty Investors, Inc.
a copy to:
Dustin E. Neumark, Esg.
Sonnenschein Carlin Nath & Rosenthal
8000 Sears Tower
Chicago, Illincis 60606

If to BPI:
BCE Development Properties Inc.
Suite 700
321 North Clark Street
Chicago, Illinois 60610
Attn: Glenn M. Azuma, Esqg.

5.13. Maintenance of Owners' Interests.

{a) In determining whether or not to make the loan
secured hereby, Mortgagee examined the creditworthiness of BPI
and Beneficiary, found them acceptable and relied and continues

te rely upon Beneficiary'e creditworthiness as a means of

TectLess
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repaymant of the loan. Mortgagae also evaluated the background
and experience of Beneficlary and BPI in owning and operating
real estate such as the Property, found it acceptable and re-
lied and continues to rely upon same as the means of maintain-~
ing the value of the Property which is Mortgaygee's security for
the loan. BPI, Beneficiary and Mortgagor are entities cont-
rolled by individuals or.entities well-experienced in borrowing
money and owning and operating real estate such as the
Property, were ably represented by é licensed attorney at law
in the negrntiation and documentation of the loan secured hereby
and bargainea at arm's length and without duress of any kind
for all of the Lerms and conditions of the loan, including this
provisicon. Mertgagoy recognizes that Mortgagee is entitled to
keep its loan portfolic—at current interest rates by either
making new loans at suciyrates or collecting assumption fees
and/or increasing the inter«st rate on a loan, the security for
which is purchased by a party cctner than the original
Mortgagor. Mortgagor further regzoygnizes that any secondary or
junier financing placed upon the Property or beneficial inter-
est in the trusts under which Mortgagsr is acting ag trustee
("Trusts"): (i) may divert funds which would otherwise be useqd
to pay the Note secured hereby; (ii) could result in accelera-
tion and foreclosure by the holder ¢f any such/ junieor encum-
brance, which would force Mortgagee to take measures_and incur
expenses to protect its security; (iii) would detracts from the
value of the Property should Mortgagee come into possession
therecof with the intention of selling same; and (iv) would uim-
pair Mortgagee's right to accept a deed in lieu of forecleosure,
as a foreclosure by Mortgagee would be necessary to clear the
title to the Property.

(b) In accordance with the foregoing and for the pur-
poses of: (i) protecting Mortgagee's security, beth of repay-
ment by Mortgagor and of the value of the Property; (il) giving

Mortgagee the full benefit of its bargain and centract with
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Mortgagor and Beneficiary; (iii) allowing Mortgagee to raise
the interest rate and/or collect assumption fees and to other=-
wise modify the Leoan Instruments; and (iv) keeping the Property
free of subordinate financing liens, Mortgagor agrees that if
this paragraph be deemed a restraint on alienstion, it is a
reasonable one ancd that any sale, conveyance, assignment, fur=
ther encumbrance or other transfer of title to the Property or
any interest therein (whether veoluntary oy by oparation of law)
withouc “he Mortgagee's prior written consent shall be an Event
of Defaul’ hereunder, except as permitted hereinafter. For the
purpoee of, “and without limiting the generality of the preceds-
ing mentence, it nshall be deemed to be an Event of Defsault
hereunder, giving Mcrtghqee the vight at ite election under
Section 4.02 hereof, "to_daclare immodiately cdue and payable the
antire indebtedness secursd hereby, if without Mortgagee's pri-

or written ceonsent:

(1) Mortgagor er ony Permitted Transferee (as

that term is defined below) alinll transfer, convey or alien |

{or shall enter into a contract st conditioned on
Mortgagee's consent to transfer, ‘convey or alien) the
Property or any part thereof, except ro a Permitted
Transferee; or

(2) Mortgager or any Permitted Transferee shall
rledge, hypothecate or mortgage (or shall enter into a con-
tract not conditioned on Mortgagee'®s consent to plarge,
hypothecate or mortgage) the Property or any part thereof,
except as permitted below; or

(3) Beneficiary, BFI or any Permitted Transferee
shall transfer, convey, or assign (or shall enter into a

contract not conditioned on Mortgagee's consent to trans-

interest under the Truste, except to A Permitted

Transferee; or

f
fer, convey or assign) all or any part ¢f the beneficial ‘

|

|
|
|
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(4) Beneficiary, BPI or any Permitted Transferee
shall pledge, hypothecate or assign (or shall enter intc a
contract not conditicned on Mortgagee's consent to pledge,
hypothecate or assign) as security all or any part of the
beneficial interest under the Trusts, except as permitted
below; or

(5) BPI or any Permitted Transferree shall

plrndge, hypothecate, mortgage or assign (or shall enter

inte~a contract not conditioned upon Mortgagee's consent te

pledga,/ hypothecate, mortgage or assign) all or any part of

its interuzsts as Tenant under that certein Improvemants
Lease dated May 12, 1987, among Bullding Trust and
Beneficiary, as lossor, and BPl, as lessec, ns amended by
First Amendment tc Inmprovements datecd as of the date hereof;

(&) the corposition, form of business assccia-
tion, or ownership of Tennficiary, BPI or any Pormitted
Tranaferee is changed; provicded that a change with respect
to Beneficiary, BPIl or a Permitted Transferee which com=-
plies with Section 5.13(c) (1} Lelow or a transfor of a lim=-
ited partnership interest in Benoliriary or any Permitted
Transfereae shall not be deemed to bo a Lreach of this
Subsecticn; or

(7) a Declavation of Condominiuin Ownership (or
any such similar document) pertaining to the Iroparty is
recorded.

(¢} For purposee of this Section 5,13, a "Pernitted
Transferea" shall mean any of the following:

(1) any partner of Beneficiary or an Affiliate
{as that term is hereinafter defined) of Beneficiary or any !
partner of Beneficiary, BPFI or any successor to Beneflcliary
or any partner of Beneficiary or BPI, or to an Affiliate of
Beneficiary or any Partner of Beneficiary or BFl by merger,

consclidation, reorganization or acqguisition of all or sube

stantially all of the assets of Beneficiary, any partner of

TECTLELS
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Beneficiary, BPI or such Affiliate. An "Affiliate” of any
entity shall mean any corporation, partnership or other

business entity which controls, is controlled by or is un-

der commen ceontrol with such entity. For the purpose here=-
of, the words "control", "controlled by" and "under common
control with" shall mean, with respect toc any corporation,
partnership or business entity., (i) the ownership of fifty

percent (50%) or more of the voting interests, or (ii) the

ownership of at least twenty-five percent (25%) of the vot-
ing irtarests and the possession of the power to direct or
cause the direction of the management and policy of such
corporatiorn, partnership or other business entity by reason
of the ownership of said voting interests or by virtue of
voting trusts or otZlhier contractual arrangements; or

(2) an eprcity with (1) a net worth {determined
in accordance with genecully accepted accounting principles
consistently applied} egual o or greater than that of BPI
as of the date of the Commitinent and (ii) development and

management expertise comparable Lo that of BPI (or an enti-

ty that has contracted with a manacement company having
expertise comparable to that of BPI to nanage the Property
pursuant to a management agreoment reascnsihly approved by
Mortgagee in writing). For purposss of delarning whether
the net worth reguirements described above have reen satis-
fied with respect to a proposed transferee that ii e part=-
nership, the net worth of the general partners theruri
shall be included, Mortgagee may charge an assumptior. _lee
egual to one percent {(1%) of the then ocutstanding principal
balance of the Nete in the event of m transfer to n
Permitted Transfeiree as defined in this Section 5.13(c)(2).
{(d) Any consent by Mortgagee or any waivey of an
Event of Default under this Section 5.13 shall not constitute a

coensent to, or waiver of any rig¢ght, remedy or power of
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Mortgagee upon, a subseguent Event of Default under this
Section. Notwithstanding anything to the contrary contained
herein, Mortgagor shall advise Mortgagee in writing not less
than ten (10) days prior to any transfer of all or any part of
the Property or the beneficial interest under the Trust to a
Permitted Transferee, and Mortgagor shall thereafter promptly
provide Mortgagee with all information related to such transfer
which Mortgagee reasonably reguests. I1f regquested by
Mortgagor, Mortgagee shall within a reasonable time thereafter
confirm .p writing (upcon payment of its customary fee therefor)
whether the pvroposed transferee is a Permitted Transferee here-
under, or whetle:. proposed secondary financing is permitted or
consented to hereuwiaer.

(e} Unless ortiierwise provided herein, Mortgagee may
grant or deny any ceonsenc reguired under this Section 5.13 in
its sole discretion. If suili consent is granted, it may be
conditioned upon an increase iu the interest rate, change in
the Maturity Date of the Note secured hereby, and/or the pay-
ment of a fee, Notwithstanding anything contained herein to
the contrary, the folleowing shall not'reguire Mortgagee's con-
sent:

(1) the mortgage described in Section 5.16 here=-
of; or

(2) mortgaging the Property or pleuging the
beneficial interest under the Trusts to secure sccordary
financing, provided that such financing will be in conpli-
ance with the Required Debt Service Ratic (as defined be-
low) and provided that Mertgagee has approved in writing
the identity of the lender and the terms and documentation

pPertaining to such secondary financing.

(f) For purposes of Section 5.13(e){(2) above, the (9o
following terms shall have the following meanings: E%
(1) "Reguired Debt Service Ratio": Annual Net %..:
Operating Income shall equal or exceed 110% of the annual %E

-18=
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total debt service on (i) the loan secured hereby, plus
(ii) the Dominion Mortgage (as described in Section 5.16
hereof), plus (iii) debt service cn any secondary financing
contemplated pursuant to Section 5.13(e)(2) above; and

{2) "Net Operating Income": (i) all receipts
from the Property realized on an annual basis by BPI from
rental income, parKing income, and expense recoveries under
leases, licenses, occupancy agreements or easements of any
kKind. minus (ii) all of Mortgagor's costs and expenses of
owniig and operating the Property for the same period of
time, including, without limitation, management fees, util~
ities, repsirs and maintenance, insurance, attorney's fees
and accountant'!s fees, license fees, real estate taxes and
assessments, otlier taxes and advertising expenses, but ex-
‘cluding debt service payments described in (1) above, de-
preciation, and expencitlures related te capital repairs or
replacements.

(g) Notwithstanding anything teo the contrary con-
tained herein, Mortgagor shall give Mortgagee prior written
notice of any proposed secondary finaticing, and such notice
shall be accompanied by such information Aanc supperting docu-
ments (including, without limitation, copies ' cf applicabkle loan
documents and all documentation and financial jis£formation, such
as anhual operating statements, certified rent rclls and leases
not previously submitted to Mortgagee) as Mortgagee rveasonably
reguests.

5.14. Covenants Relating to the Ground Lease.

Without limiting the generality of Secticn 1.10 hereof,
Building Trust will pay all rent and other charges required
under the Ground Lease (as described in Exhibit A hereto) as
and when the same are due and Building Trust will keep, observe
and perform, or cause to be kept, observed and performed, pricr
to the expiration of the applicable grace period, if any, all

of the other terms, covenants, provisions and agreements ¢f the
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Ground Lease on the part of the lessee thereundesr to be kept,
observed and performed, and Building Trust will not in any man~
ner, cancel, terminate or Burrender, or permit any cancella-
tion, termination or surrender of the Ground Leass, in whole o
in part, or, without the prior written consent of Mortgagee,
either orally or in writing, modify, amend or permit any modi-
fication or amendment of eany of the terms thereof in any re-
spect, and any attempt on the part of Building Trust to
exerc.sn» any such right without such written consent of

Mortgaygea shall be null and void and of no effect, provided,

howaver, /thet Mortgagee's consent to a proposed modliflcation o
amendment will aot be unreasonably withheld or delayed 1f such
proposed modification or amendment would result in an inciden-
tal accommodation ts4 Building Trust but does not materially
increase the rents pavable by Building Trust or other monetary
obligations of Buillding 7rnst under the Ground Lease, nor ra-
sult in a shortening of the term of the Ground Lease, nor oth-
erwise is likely to materially 2nd adversely impair Mortgagee's
security hereunder,

Building Trust will do, or causa to be done, all things

necessary to preserve and keep unimpairea the rights of :
Building Trust as lessee under the Ground. foase, and to prevent
any default under the Ground Lease, or any termination, surren-

|

der, cancellation, forfeiture or impairment thereof, and in the
event of the failure of Building Trust to make any’ payment re-!
quired to be made by Building Trust pursuant to the pruvisions
of the Ground Lease or to keep, observe or perform, or cause tg
be kept, observed or performed, any of the terms, covenants, I
provisions or agreements of the Ground Lease, Building Trust
agrees that Mortgagee may (but shall not be obligated to) take
any action on behalf of Building Trust, to make or csuse to be
kept., observed or performed any such terms, covenants, provi-

sions or agreements and to enter upon the Property and take all

&2
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such action thereof as may be necegsary therefor, to the end
that the rights of Bullding Trust in and to the leasehold es-
tate created by the Ground Lease shall be kept unimpaired and
free from default, and all money so expended by Mortgagee, with
interest thereon at the Default Rate from the cdate of each such
expenditure, shall be paid by Building Trust to Mortgagee
promptly upcen demand by Mortgagee and shall be acdded to the
indebtedness securec hereby and Mertgagee shall have, in addi-
tion to any other remedy of Mortgagee, the same rights and rem~
edies in =hea event of non-payment of any such sum by Building
Trust as in tie case of a default by Building Trust in the pay=-
ment of any sums dué under the Note. Further, it is hereby
acknowledged and agieved that a default by Building Trust as the
current lessee under the . Ground Lease, which default is not
cured as provided under-Sastion 9 of the Ground Lease, shall be
deemed an‘event of default heleundser.

Building Trust will enforce - the cobligations of the laessor
under the Ground Leape to the end vhat Building Trust may enjoy
all of the rights ¢granted to it und~sr-the Cround Lease, and
will promptly notify Mortgagee in writing of aﬁy default by the
lessor thereunder or by Building Trust in/the performance or
observance of any of the terms, covenants aaZ conditions on the
part of the lessor or Building Trust, as the c¢cegzzc may be, to be
performed or observed under the Ground Lease and ‘Bullding Trust
will promptly advise Mortgagee in writing of the oceurcnance of
any of the events of default enumerated in the Ground Leame and
of the giving of any notice by the lessor to Building Truet of
any default by Building Trust in performance or observance of
any of the terms, covenants or conditions of the Ground Lease
on the part of the Building Trust to be performed or observed
and will deliver to Mortgagee a true copy of each such notice,
If, pursuant to the Ground Lease, the lesscr thereunder shall
deliver to Mortgagee a copy of any notice of default given to

Building Trust, such notice shall constitute full authority and

TEELLELS
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protection to Mortgagee for any action taken or omitted to be
taken by Mortgagee in good faith in reliance thereon.

I1f any action or proceeding shall be instituted to evict
Building Trust or to recover possession of the Property or for
any other purpose affecting the Ground Lease or this Mortgage,
Building Trust will, immediately upon service thereof on or to
Building Trust, deliver to Mortygagee a true copy ¢f each peti-
tion, sammons, complaint, notice of motien, order to show cause
and of &a)i other provisions, pleadings, and papers, however
designated, ‘served in any such action or proceeding.

Building Tunst covenants and agrees that unless Mortgages
ghall ctherwise ' exnressly consent in writing, the fae title to
the property demised by the Ground Loase and the leasohold ens-
tate shall net merge but shall always remain separate and dis=-
tinct, notwithstanding the union of said estates in the lessor,
Building Trust, or a third pruty by purchase or otherwise; and
1if notwithstanding the foregoiny prohibition, if fee title or
any other estate, title or intevest . in the Property and the
leasehocld estate ever merge in Building Trust, this Mortgyagye
shall attach to and cover and be a lionh/ upon the feo title or
such other estate so acquired, and such feo title or other es-
tate shall, without further assignment, mortgajn oOor conveyance,
become and be subject to the lien of and covered by this
Mortgage.

No releaue or forebearance of any of Bullding Trusc'a-obli-
gations under the Ground Leass, pursuant to the Ground Lease or
otherwise, shall release Building Trust from any of its obliga-
tions under this Mortgage, including (except to the extent of a
release or forebearance of the payment of rent if such release
or forebearance applies to Buillding Trust's successors and as~
signs) its obligation with respect to the payment of rent as
provided for in the Ground Lease and the performance of all of
the terms, provisiens, covenants, conditions and agreements
contained in the Ground Lease, to be kept, performed and com-

plied with by the lessee thereunder.

-22a
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Building Trust shall not make any election or give any
consent or approval for which a right to do so is conferred
upon Building Trust as lessee under the Ground Lease without
Mortgagee's prior written consent, which shall not be unreason-
ably withheld or delayed, except that Building Trust may extend
the term (but not increase the rents}) of the Ground Lease. In
case of any default hereunder, all such rights, together with
the right of termination, cancellation, modification, change,
supplZrent, alteration or amendment of the Ground Lease shall
vast in anvl be exercisable solely by Mortgagee.

Building Trust will give Mortgagee prompt written notice of
the commencemens of any arbitration or appraisal procesading
under and pursuant o the provisions of the Ground Lease,
Mortgagee shall have the right, but not the ¢bligation, to in-

tervene and participate in any such proceeding and Building

Trust shall confer with Morirnagee to the extent which Mortgagee !

deems necessary for the proteciisn of Mortgagee.

$.15. Leasing.

Building Trust or Beneficiary oi BP] shall not enter into
any lease which (a) demises all of tlhie net rentable area locat-

ed on & full floor or mora of the Improviments, or (b) violates

[

|
|
|
!
|
|
|

any provision of the Lease cdated July 9, 193¢ between Building
Trust, BPI and the Quaker Cats Company, & New Jsrsey Corpora=-
tioen ("guaker"), without obtaining the written coasent of
Mortgagee, which consent may be withheld in the sol>a dimcretion
of Mortgagee. Mortgagee shall advise Building Trust,

Benaficiary and BPI whether Mortgagee approves any lease sub-

mitted pursuant to Section 5.15(a) within thirty days after
Mortgagee has received msama, together with any information with
respect thereto which it may reascnably reguest, Such lease
and informatien shall be sent as per the notice regquirementsn
contained in this Mortgage. 1If Mortgages does not so advise
Mortgagor within such thirty-day periecd, the applicable lease
shall be deemed to be approved, Bullding Trust shall submit

-23-
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(or cause to be submitted) copies of all leases entered into by
Building Trust, Beneficiary or BPI pertaining to the Property,
even though Mortgagee is not required to approve same pursuant
to this Section 5.15. Such Leases (and all information with
respect thereto reasonably requested by Mortgagee) shall be
submitted to Mortgagee within seven days after execution by all
parties thereto.

5.16. Secondary Financing.

‘a) The Toronto-Dominieon Bank, Atlanta Agency
("Dominioh") has subordinated its mortgage on the premises dat-
ed May 14, 1925, as amended by amendment dated the date herecf,
which secured ar sriginal indebtedness of $140,000,000
{"Dominion Mortgage') to the lien hereof. The Dominion
Mortgage shall be permitted hereunder as a lien which is subor-
dinate to the lien of tnis Mortgage.

(b)y If Mortgagor, UBYl or Beneficiary shall default
under the loan secured by the Dominion Mortgage ("Interim
Loan"), Dominion shall be entitled to pursue all rights and
remedies under the documents evidencirg, securing and guaran-
teeing the Interim Loan ("Interim Loan Documents"). The pursu-
ing of such rights and remedies (which may irclude foreclosure
of the Dominion Mortgage) shall not constitute a default here-
under only so long as all covenants and obligaticons of
Mortgagor or Beneficiary contained in the Note, the Loan
Instruments or in this Mortgage are fully and timely performed
and discharged; or in the case of any default under suclhi cave=
nants and obligations, only so long as such default is beiry
cured in accordance with Section 5.16(¢) herecf, Dominion,
when pursuing such rights and remedies, shall (i) keep
Mortgagee advised as to the progress thereof, and (il) proceed
in a diligent and commercially reasonable manner at all times,
At such time as Dominion, an Affilinte of Deminien, or any bank
that is a participant in the Interim Loan or any Affiliate

thereof (collectively called the "Acquiring Lender") shall
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become the owner of the premises pursuant to the successful
conclusion of its rights and remedies contained in the Interim
Loan Documents, or deed in lieu of foreclosure, Mortgagee shall
treat the Acguiring Lender as a Permitted Transferee pursuant
to Secticon 5.13 hereof (but without the obligation te pay the
1% fee described in Section 5.13(c)(2) hereof), subject to all
cof the covenants and cbligations contained herein and in the
Note and Loan Instruments.

fc) ;f Mortgagor, BPFI or Beneficiary shall default in
the perforinince of any covenant or obligation contained herein
or in the Notie »or Loan Instruments, Dominion shall not be enti-
. tled to receive i notice thereof. However, if any such default
can be fully satisZizd by the payment of money to Mortgagee,
and if Dominien (after iLevarning of the default and pricr to
acceleration of all amounts due under the Note) promptly pays
such sum to Mortgagee as wiil fully cure same, Mortgagee shall
accept such payment as a cure. if any such default cannct be
fully cured by the payment of mohey, Mortgagee shall accept
performance by Dominion of all actions which Mortgagee reguires
to cure same, provided that (i) Dominlcn.-has promptly commenced
(and continues at all relevant times thereafter) the reguired
cure after learning of the default, (ii) Doninion performs all
other covenants and obligations of Mortgagor cavalle of being
performed by it under the Note and Loan Instruments, and (iii)
Mortgagee had not previously accelerated all am>unts.die under
the Note.

(d) 1f hetna accelerates all sums due under the Note
because of a default thereunder and draws on any cof the Letters
of Credit (as defined in the L/C Reduction Agreement), then
those funds (if and when actually received by Aetna}), if ap-
plied by Aetna in reduction of the balance due under the Note,
shall be applied in reduction of the balance due under the Note
before applying any foreclesure proceeds from the premises

against the balance due under the Note, If such acceleration

“25a
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takas place during the initial seven Leoan Years undar and as

v |

defined in the Note, then the prepayment penalty under the Note
shall equal six percent (6%) of the outstanding principal bal-
ance of the Note con the date of acceleration if and only if

(a) the Interim Loan is still outstanding, is then secured by
the Property and/or the Improvements, and an Event ¢of Default
exists undar and as defined in the Interim Loan, or

(b) Dominion or an Affiliate of Dominion or any bank that is a
participant in the Interim Loan with Dominion (or any Affiliate
therecf) jis then the beneficial owner of the Property and/or
the Ihprovemsnts {through foreclosure of Dominion’'s mortgage or
deed in lieu trhereof).

§.17. Performance by Beneficiary.

The performance'by -RBeneficiary or BPI of any applicable
covenants of Mortgagor-contained in this Mortgage shall be
deemed to be performance =hzreof by Mortgagor.

5.18. Commitment.

After the date hereof, neither BPI nor Beneficiary shall
have any personal liability for a boeach of any covenant, war-
ranty or representation centained in (<he Commitment, provided
that the foregoing shall not affect or limit the remedies of
Mortgagee against Mortgagor for default hereunder or against
BPI or Beneficiary for default under any Guararty

5.19. Insurance and Condemnaticon Proceeds.

Improvements described in Section 1.05(a) hereof, or tiis _takin
of any part of the premises by condemnation or eminent donoin,]

Mertgagoer shall proceed with the repair and restoration of the!

!
i
!
In the event of any damage or destruction to th= }

damaged or destroyed Improvements or premises so that upon the:
%
completion thereof, the fair market value and fair rental valug
|

of the Improvements or premises shall be at least substantiall&
i
equal to the fair market value and fair rental value thereof j

immediately prior to the occurrence of such damage, destructidn

or condemnation. If (a) nc Event of Default has occcurred and
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ie then continuing hereunder, (b) the avent ¢f damage or
destructicon results in termination of leases of apace in the
Improvements demising, in the aggregate, not more than 100,000
rentable square feet, and {(¢) Mortgageoe reasconably determines,
based on leases and other binding written documente in effect
;t the time of the determination, that the Required Debt
Service Ratio (as such term is defined in Section 5.13(£)(1)
hereof, except that "100%" shall be substituted for the "110%"
appear;ng in such Section) will exist on the reasonaply antici-
pated date of completion of such repair cor rustoration, then
the insurance or condemnation proceeds if less than $250, 000
shall be paild tu Building Trust for application to such repaiv
and restoratien and I f $250,000 or more shall be paid to.and
held by Mortgagee to be-paid ocut upon architect's certificaten,
contractors’ and subconirastors' swern statements and waivers
of lien for the expense of repairing or restoring the
Improvements cor premises which aave been damaged or destroyed,
However, in the event that (in tlle reasonable judgment of
Mortgagee) such insurance or condemnstion proceeds shall be
insufficient to pay fully the cost of ‘completion of said repair
or restoration, Mortgagor shall first hava paid a sufficient
pertion of such cost sc that it shall appear to the satisfac-
tion of Mortgagee that the amount of insurance. vi. condemnation
money in its hands shall at all times be sufficiert to pay for
the completion of said repairs or restoration £free anc .llear of
liens; and upon the completion of said repairs or restoretion,
free from all liens of mechanics and materialmen and others,
any surplus of insurance or condemnation monies shall be paid
to Building Trust, provided an Event of Default has not oc-

curred hereunder.

|
|
|

|
;
|
|
!

5.20. Easement and Operating Agreement and Parking Agreement

(a} "Easement and Operating Agreement" as used herein
shall mean that certain Easement and Operating Agreement dated

as of January 14, 1986 by and between Building Trust, LaSalle

-27=-
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National Bank, as Trustee under Trust Agreement dated June 29,
1981 and known as Trust No. 104102 ("Trust No. 104102") and
under Trust Agreement dated September 20, 1985 and known as
Trust No. 110339 ("Trust No. 110339"), BPIl and The JDC-Tishman
Chicago Hotel Company, an Illincis general partnership ("JDC-
Tishman'"), recorded in Cook County, Illinois as Document

No. 86-025944, as assigned by BPl teo Beneficliary on January 29,
1987.

(b) "Parking Agreement'" as used herein shall moan
that certsin Parking Agreement datec as of January 14, 1986 by
and between [(ruast No. 110339, JDC-Tishman, Building Trust, BPI
and Trust No. 104102, recorded in CooR County, Illinois as
Document No. B6=-025945, as assigned by BPl to Baneficiary en
January 29, 1987,

(c) "Carage Easement Purchase Price'" as usaed herein
shall mean all amounts paisd’ %y Hotel Owner (as defined in the
Parking Agreement) to Mortgagoi, \BPl or Beneficiary in connec-
tion with the purchase of the Garsge Easement (as defined in
the Parking Agreement).

(dy Mortgager covenants, represonts and agreas:

(1) To faithfully perform al. obligations of

Mortgagor uncder the Easement and Operating Agrcement

and the Parking Agreement and to enforce perfeormance

by each of the other parties thereto of “all.obliga-
tions to be performed by such other partiec{provided,
hewever, that s8¢ long as Mortgagor is diligent)y at-
tempting to enforce performance by each of the other
parties thereto who have failed to perform their obli-
gations thereunder, failure of such other parties to
have performed such obligations shall net constitute
an event of default hereunder).

(ii) That the sending by Trust No. 110339 or JDC-

Tishman, or either of their successors and assigns, of

a notice of a default by Mortgagor, BPI or Beneficiary

| 83858 412 WA
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under the Easement and Operating A¢greement and/or the
Parking Agreement, which default is not cured within
the applicable grace period provided therein, if any,
and the existence of a default by Mortgagoer, BPI or
Beneficiary under the Easement and Operating Agreement
and/or the Parking Agreement (whether or not a notice
of such default has been sent by Trust No. 110339 or
JDC~Tishman) which, in the sole opinion of Mortgagee,
materially adversely affects Mortgagee's interests in
tr.e premises, which default is not cured within the
app.icable grace period provided therein, if any,
(provized, however, for the purposes of thies provi-
sion, such grace period shall begin upon receipt by
Mortgagor of notice of such default from Mortgagee as
well as from awvy of the parties to such agreements if
receipt of a notise Of default is necessary to cause
the running of such gracve period), shall constitute
events cof default hereurder.

(1ii) The Easement and Operating Agreement and the
Parking Agreement are in fulll force and effect and
unmedi fied.

(iv) Mortgagor has furnished licthgagee with all

documents executed in connection with £ha Easement and
Operating Agreement and the Parking Agresnent and thae !
doguments delivered to Mortgagee constitute the entire
agreement as between the parties thereto.

(v) Mortgagor has not previously assigned, Jold,:
pledged, transferrad, mortygaged, hypothecated or oth- ‘

|
erwise encumberad the Easement and Operating Agreamenq

or the Parking Agreement or its vright, title and in-

|
|

terest therein, and shall not do =0, except pursuant
te the Dominion Mortgage {which assignment shall be

subordinate to the rights of Mortgugee hersunder),
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{(vi) Neither Mortgagor, BPI norxr Beneficiary is in
default under the Easement and Operating Agreement or
the Parking Agreement, and to the best knowledge and
belief of Mortgagor, no other party to such agreements
is in default thereunder.

(vii) No amendments to or termination of the
Easemeﬁt and Operating Agreement or the Parking
Agreement will be made without the prior written con-
cent of Mortgagee.

{visi) That the other parties to the Easement and

Cperacing Agreement and the Parking Agreement, upon

written Qiotice from Mortgagee of the occurrence of an

event of default hereunder, shall be and are hereby
authorized to peuform such agreements for the benefit
of Mortgagee inazeordance with the terms and condi-
tions thereof withoutl any obligation to determine
whether or not such an zvent of default has in fact
occurred.‘

(ix} To promptly send cogiies to Mortgagee of all
notices sent or received by Moctyagor, BPI or
Beneficiary in connection with the Easement and
Operating Agreement and/or the Parkinid Agreement.

(e) Mortgagor hereby irrevocably and urizonditiconally
assigna and transfers to Mortgagee all rights to ruocveive the
Garage Easement Purchase Price. Moertgagee shall apply Lha
Garage Easement Purchase Price (when and if receivéd by
Mortgagee) to the indebtednsss secured hereby pursuant to thie
terms of the Note; provided, however, that Mortgagee shall pay
such Garage Easement Purchase Price to Mortgagor if an event of
default is not in existence hereunder at the time of receipt of
such Garage Easement Purchase Price by Mortgagews.

5.21. Exculpatory Clausa,

THIS MORTCAGE is executed by LaSalle National Bank, a na-

tional banking association, not personally but as Trustee as

~30=~

|
\
|

TeerLeLs
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aforesaid, in the exercise of the power and authority conferred
upen and vested in it as such Trustee (and said asgsociation
hereby warrants that it possesses full power and authority to
execute this instrument), and it is expressly understood and
agreed that nothing herein or in the Note contained shall be
construed as creating any liability on Mortgagor or on said
association personally to pay the Note or any interest that may
accrue thereon, or any indebtedness accruing thereunder, or to
perform any covenant either express or implied herein contained
(it being wunderstood and agreed that each of the provisions
hereof, excert. the warranty contained above in this exculpatory
clause, shall constitute a condition and not a covenant or
agreement, regardless of whether the same may be couched in
language of a promise or =ovenant or agreement), all such lia-
bpility, if any, being expressly waived by Mortgagee and by ev-
ery person now or hereafter <laiming any right to security
hereunder, and that so far as Marigager and its successors and
said association personally are conterned, the Meortgagee and
the owner or owners of any indebtediess accruing hereunder
shall look solely to any one or more ol': (l) the premises and
the rents, issues and profits thereof, for tle payment thereof,
by the enforcement of the lien hereby created, in the manner
herein and in the Note provided: or (2) any otha, “security giv-
en to secure said indebtedness (including the Plecve
Agreement); or (3) the perscnal liability of any guarartor
hereof.
ARTICLE VI

PROVISIONS RELATING TO ILLINQLIS MORTGAGE FORECLOSURE LAW

In order to afford Mortgagee and the holder of the Note
secured hereby the benefits of the Illincis Mortgage
Foreclosure Law as the same may have been amended {the "Act")
and otherwise bring this Mortgage inte conformity with the Act,

it is hereby agreed as follows:

TELLLELS
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Additional Mortgage and Judgment Indebtedness. All advances,

disbursements and expenditures (collectively "advances") made
by Mortgagee before and during a foreclosure and at any time
prier te¢ sale, and where applicable after sale, for the fellow-
ing purposes, with interest thereon at the Fost Maturity Rate,
in addition to those otherwise authorizéd by this Mortgage or
by the Act, shall have the benefit of all applicable provisions
of the rzt, including those provisions of the Act hereinbelow
referred €O

{(ay < All advances by Mortgagee in accordance with the
term of this Mortgage to: (i) preserve or restore the mort-
gaged real estate; (ii)} preserve the lien of this Mertgage
or the priority <hereof:; or (iii) enforce this Mortgage, as
referred to in Subs=eciion (b)(5) of Section 15-1302 of the
Act; .

(r) Payments of whien sue installments of principal,
interest or other obligations in accordance with the terms
of any senior mortgage or other prior lien or encumbrance;
when due installments of real estst: taxes and other
Impositions (as said term is defined 4n Subsection (a) of
Section 1.08 of this Mortgage); other coligations author=
ized by this Mortgage; or, with court appreisa) any other
amounts in connection with other liens, encunkrances or
interaests reasonably necessary to preserve the atstus of
title, all as referred to in Section 15-1505 of this Act;

(c) Attorneys' fees and other costs incurred inicon-
nection with the foreclocsure of this Mortgage as referred
to in Sections 1504 (d)(2) and 15-1510 of the Act;

(d) Mortgagee's fees and costs arising between the
entry of judgment of foreclosure and the confirmation hear-
ing as referred to in Subsection {b)(1l) of Section 15-1508
cf the Act;

(e} Advances by Mortgagee of insurance premiums as

provided in Section 1.04 of this Mortgage;

.32~
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Additicnal Mortgage and Judgment Indebtedness. All advances,

disbursements and expenditures (collectively "advances") made
by Mortgagee before and during a foreclosure and at any time
prior to sale, and where applicable after sale, for the follow=
ing purposes, with interest thereon at the Post Maturity Rate,
in addition to those otherwise authcrizéd by this Mortgage or
by the Act, shall have the benefit of all applicable provisions
of the act, including those provisions of the Act hereinbelow
referred to

{(a)(" All advances by Mortgagee in accordance with the
term cf thies Mortgage to: (1) preserve or restore the mort-
gaged real estait2; (ii) preserve the lien of this Mortgage
or the priocrity theieof; or (iii) enforce this Mortgage, as
referred to in Subseition (b)(5) of Section 15-1302 of the
Act;

(k) Payments of when /due installments of principal,
interest or other obligations n accordance with the terms
of any senior mortgage or other niior lien or encumbrance;
when due installments of real estatae. taxes and other
Impositions (as said term is defined 1n Subsection (a) of
Section 1.08 of this Mortgage); cther okligations author-
ized by this Mortgage: or, with court apprcval any other
amounts in connection with other liens, encumbrances or
interusts reasonably necessary to preserve the st2cis of
title, all as referred to in Section 15-1505 of the Aot

(c) Attorneys' fees and other costs incurred in sen-
nection with the foreclosure of this Mortgage as referred
to in Sectiocns 1504 (d){(2) and 15-1510 of the Act;

(d) Mortgagee's fees and costs arising between the
entry of judgment of foreclosure and the cenfirmation hear-
ing as referred teo in Subsectien (b)(l) of Section 15-1508
cof the Act;

{e) Advances by Mortgagee of insurance premiums as

provided in Section 1.04 of this Mortgage;

-32~
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(f) Advances by Mortgagee as provided in Section 1.07
of this Mortgage;

(g) Advances of any amount reguired to make up a de~
ficiency in deposits for installmenta of taxes and assess-
ments as provided in Section 1.08 (e) of this Meortgage;

(h) Advances of costs and expenses incurred by
Mortgagee in connection with the exercise by Mortgagee of
Mortgagee's rights under Section 1.12 of this Mortgage;

i} Advances of any amount claimed to be due or of
the curte of depositing in court a bond or otherwise giving
security (2f Mortgagor shall fail to discharge certain liens
as provided (i Section 1.18 of this Mortgage;

(3) Advances of additional funds to protect the secu-
rity of this bortgaye or discharge the obligations of
Mortgagor under this ortgage or the Loan Instruments as
provided in Section 1.19 Of this Mortgage;

(k) Payment of all of riortgagee's expenditures and
expenses made pursuant to Section 4.03 of this Mortgage and |
any other items mentioned in Sectdion 15-1504 (d){2) of the
Act;

{1l) Expenses deductible from prdceads of sale re-

ferred to in subsecticons {a) and (b) cf LGection 15-1512Z of

the Act; and

{m) Expenses incurred and expenditures made by
Mortgagee for any one or more of the following: (i) if the
premises or any portion thereof constitutes one or more

units under a condominium declaration, assessments impored

|
|
|

upon the owner therecf; (ii} if any interest in the prem157
es is a leasehold estate under a lease or sublease, rentals

or other payments reguired tc be made by the leasee under f
i
!

or not Mortgagee or a receiver is in possession, if reasons

the terms of the lease or sublease; (iii) premiums upon

casualty and liability insurance paid by Mortgagee whether

ably reguired, without regard to the limitations to
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maintaining of insurance in effect at tha time any receiver

or mortgagee takes posseasion of the premises imposed by
Subsection (c)(l) of Secticn 15-1704 of the Act; (iv) ex-
penditures in connection with repair or restoration of dam-
age or destruction in sxcess of available insurance
proceeds or condemnation awards; (v) payments ragquired or
deemec by Mortgagee to be for the benefit of the premisas
or required to be made by the owner of the premises under
any orant or declaration of easaeament, eascment agreement,
agreemsirt with any adjoining land owners or instruments
creating/covenants or restrictions for the benefit of or
affecting tlie premises; (vi) shared or common expense as-
sesaments payalb/lv to any association or corpeoration in
which the owner of the premises is a member in any way af-
fecting the premises; (vii) operating deficite incurred by
Mortgagee in possession’/nr reimbursed by Mortgagee to any
receiver: and (viii) if tha r1o0an secured hereby i2 a con-
struction loan, costs incurrid by Mortgagee for completion
of construction as may be authcriued by the applicable com-
mitment or loan agreement.

The foregeing advances shall, except te the extent, if any,

that any of the same is clearly contrary to (¢ inconsistent

with the provisions of the Act, apply to:

{a) Determination of amocunt of indebtedress secured
by this Mortgage at any time;

{b) Inclusion of the same in the indebtedness found
due and owing to the Mortgagee in the judgment of foroeclo-
sure and any subsequent supplemental judgments, orders,
adjudications or findings by the court of any additional
indebtedness becoming due after such entry of judgment, it
being agreed that in any foreclesure judgment, the court
may reserve jurisdiction for such purpose;

(c} 1f right of redemption has not been waived by

this Mortgage, computation of amount regquired to redeem,
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pursuant teo Subsections (dj(2) and (e} of Section 15-1603
of the Act;

{d) Determination of amounts deductible from sale
proceeds pursuant to Section 15-1512 of the Act;

{e) Application of income in the hands of any receiv-
er or mortgagee in posseasion; and

(f) Computation of any deficiency judgment pursuant
to Subsections (b)(2) and (e) of Sections 15-1508 and
Suction 15-1511 of the Act,

6.02 Mortgagee's Right to Possession. In addition to the

provisions o/ Section 2.04 and Subsection 4.02 (1ii)(l) of this
Mortgage, Mortgugae shall have all rights to be placed in pos~
sessicn of the real astate as provided in Soction 15-1701 of
the Act, ot, at its Ceovast, to have a raceiver appointed pur-
suant to Section 15-1702 of the Act, and such receiver, or
mortgagee, if and when plated in possassion, shall have all
powers and duties as provided foi in this Mortgaye and in
Section 15~«1701 of the Act.

65.03 Waiver of Redemption. Meorfoagor acknowledges that the

premises do not constitute agricultursal real estate, as said
term is8 defined in Section 15-1201 of the Act or rmsidential
real estate as defined in Section 15-1219 ol the Act. By vire
tue of the repeal ¢f Sections 12-124 and 12-125 af the Illinois
Code of Civil Procedure, the recital in Section 5,02 of this
Meortgage of the waiver of redemption being made pursuant to onel
of said sections, shall be disregarded and, in lieu therrof, iti

is hereby agreed that such waiver is made pursuant to

i'
Subsection (b) of Section 15-1601 of the Act. ;
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6.04 Mortgagor Acting As Trustee. If Mortgagor hereunder

is described as a trustee under a trust agreement, said trust
arrangement constitutes a "land trust" as said term is defined
in Section 15-1205 of the Act,

IN WITNESS WHEREOF, Mortgagor has hereunto set i1ts hand and

seal July 7, 1987.

LaSALLE NATIONAL BANK, not
personally, but as Truste

LaSALLE MNATIONAL BANK, not person-
ally, but as Txustee unde: Tryst-—
No. 122420 .

Attest
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STATE OF ILLINOIS )
}
COUNTY OF COOK }

1, Kay, Sutton . & Notary Public in and

for said County. in the State aforesaid, DO HEREBY CERTIFY,

that 5 3;}5 gP)q W . [_ang ' _;Q\ESLS,M.._.____

“Lcm_pvunduii of LaSalle National Bank, and

\N\H\qw\—ﬂ)[)ﬁ\nn, . e

/. ©of said Bank who are perscnally known to me to beé the

same persons whose names are subscribed to the feregoing

instrumenc &s such —AsSuHaM% VUQ_Fhﬁﬂdun+ and i

{
!}55,5 oAj .:SxyLJQnH, ., respectively, appeared f

before me this dp, in per n and acknowledged that they signed

and delivered the s2i2 instrument as their own free and
voluntary act and as tne)free and voluntary act of said Bank,
as Trustees as aforesaid. for the uses and purposes therein set

forth; and the said ___;4¥$3L%Cuﬁ;#_, N(yiﬁgu&/ then

_he , as

and there acknowledged that

custodian of the corporate seal of ‘#said Bank, did affix the

corpeorate seal of said Bank to said irnstrument as h,: own free

and voluntary act and as the free and valuntary act of said
Bank, as Trustees as aforesaid, for the uces /and purposes

therein set forth.

GIVEN under my hand and Notarial Seal this "th-.day of,

July, 1987,

My commiseion expires: __|[2-22-8%

\ \Cu s

nry
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EXHIBIT A
29 gt/

LEGAL DESCRIPTION 17 - DA - f

PARCEL 1:
That part of Block 2 in Original Town of Chicago in Section §, Township 39 North,

Range 14 East of the Third Principal Meridian at and below the horizontal plane |
of +50.00 feat above Chicago City Datum, bounded and described as follows: !

Beginning at the point of intersection of the East line of North Clark Streec (also
being the West line of Lot 4 and 5 in said Block 2) and the North line of the Chicago
River, as occupied; thence North along the East line of said North Clark Street a
distance of 370.43 feet; thence East at right angles tc the last described line &
distance of '134.10 feet: thence South along a line 134,10 feet Eagt of and parallel
with the East 4inc of said North Clark Street a distance of 305.09 feat to a point

on the North 1ling 2f said Chicago River, as occupled; thence West along the North line
of said Chicago River; as occupled, a distance of 134.18 feet to the point of beginning,
in Cook County, IllinoZs. containing approximately 40,601 square feet or approximately
0.932 acres. f

ALSO: ' ;

That part of Block 2 in Original Town of Chicago in Section 9, Township 39 North, Range

14 East of the Third Principal iteridian and above the herizontal plane of +50.00 feet
above Chicago City Datum, bounded ard described as follows: }

Beginning at the point of intersection of the East line of North Clark Streat (also bein;
the West line of Lots 4 and 5 in said Blotk 1) and the North line of the Chicago River,
as occupied; thence North along the East live of sald North Clark Street a distance of
300.43 feet; thence Fast at right angles to inc last described line & distance of 136.10
feet; thence South along a line 136,10 feet East of and parallel with the East line
of said North Clark Street a distance of 305.16 fest to a point on the North line of
sald Chicago River, ae occupiled; thence West along che North line of said Chicago River,
as occupied, a distance of 136.18 feet to the point of bezinning, in Cook County, 1lli~
nois, containing approximately 41,211 square feet or approvimately 0.946 acres, |

|

{

PARCEL 2: !
Ground Lease made by LASALLE NATIONAL BANK, as Trustee under & Trust Agreement dated
June 17, 1987 and known as Trust Number (12420 to LASALLE NATIORAL BANX, as Truatee
under Trust Agreement dated March 1, 1985 and known as Trust Number 109455, dated
277 and recorded JU13%78, as Document Number™ $7174329 , demiafiiy the lind
described as Parcel 1 hg}? (except fEf fhe.?uilding and improvements ouw located
thereon) for a term of years beginning ngj d and ending July 1, 2062,

PARCEL 3: _ [
Essements appurtenant to and for the benefit of Parcel 1 ag described in the Easement

and Operating Agreement dated as of January 14, 1986 and recorded January 21, 1986 as
Document Number 86025944 made by and between LASALLE NATIONAL BANK, ae Trustee under 3
Trust Agreement dated March 1, 1985 and known as Trust Number 109495, LASALLE NATIORAL ¢2
BANK, ag Trustee under Trust Agraement dated June 29, 198] and known as Trust Number -}
104102, Oxford Properties, Inc., LASALLE NATIONAL BANK, as Trustee under Trust Agree- ws
ment dated September 20, 1985 and known as Trust Number 110339 and The JDC-Tishman %)
Chicago Hotel Company, over, under and upon portions of the follewing described land: %i

!
That part of Block 2 in Original Town of Chicago in Section §, Township 139 North, Range
14 East of the Third Principal Meridisn, at and below the horizontal plans of +50.00
feet above Chicago City Datum bounded and described as follows:

IAQAQQQG ST A/.ééijf’d?- Cl/LzErJ'w#/.
KNJ" /7"[)("-407.., 006 V’/S-Oj
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LECAL DESCRIPTION (econt.)

Beginning at the point of intersection of the West line of North Dearborn Strect (also
being the East line of Lote | and 8 in said Block 2) and the North line of the Chicago
River, as occupied; thence West along the North line of gaid Chicage River, om occuﬁied,
a distance of 187,48 feat to & point on a line 134,10 foet East (as measured at riglt
angles) of and parallel with the East line of North Clark Street; thence North alony
said line (said line also being the East face of an existing concrete foundation wall
and its Norcherly and Southerly extension thereof) a distance of 305.09 feet: thenca
East at right angles to the last described line a distonce of 187.37 fest to a point

on the West 1ine of aaid North Dearborn Straet; thenco South slong ths West line of
s8id North DearlLorn Street & distance of 311,60 feet to the point of baginning. J

AND

ﬁ
That part of Block 2 4r“Original Town of Chicago in Section 9, Township 39 North,
Range 14 East of the Thrn Principal Meridian, at and above tha horizontal plane

of +50.00 feet above Chicago City Datum bounded and described as follows: |
Beginning at the point of interssction of the West line of North Dearborn Street }
(also being the East line of Lots | and B in said Block 2) and the North line of the
Chicago River, as occupied; thence W.st along the North line of gaid Chicago River,
as occupied, a distance of 185.48 felt to a point on @ line 136.10 feet East (as |
meagured at right angles) of and paralicl with the East line of North Clark Street; |
thence North along said line & distance of 305.16 feet; thence Eaat at right angles to
the last described line a distance of 185.57 Zvet to a point on the Weat line of said
North Dearborn Street; thence South along the Weert line of said North Dearborn Street
a distance of 311,60 feet to the point of beginiainj. i

PARCEL 4 |
Easements appurtenant to &nd for the benefit of Parcel(l, as described in the Parking

Agreement dated ag of January 14, 1986 and recorded Januaiy-21, 1986 as Document Num-
bar 86025945 made by and between LASALLE NATIONAL BANK, as Truptee Under Trust Agree-
ment dated September 20, 1985 and known as Trust Number 110335, -The JDC-Tishmen Chig¢ago
Hotel Company, LASALLE NATIONAL BANK, as Trustee under Trust Agreement dated March |1,
1985 and known ag Trust Number 109495, Oxford Properties, Inc. and MASALLE NATIONAL |
BANK, as Trustee Under Trust Agreement dated June 26, 1981 and knowno #g& Trust Number |
104102, over, across, under and upon portions of the following descriles land: )

Range 14 East of the Third Principal Meridian, at and below the horizontal plane

|
That part of Block 2 in Original Town of Chicago in Section 9, Township 39 (R-rth, ‘
+30.00 feet above Chicago City Datum, bounded and described as follows: i

|

Beginning at the point of intersection of the West line of North Dearborn Street (also
being the East line of Lots | and 8 in said Block 2) and the North line of the Chicagél
River, as occupled; thence West along the North line of eaid Chicago River, as occupﬁ

a distance of 187.48 feet to a point on a line 134.10 feet East (as measured at right 1
angles) of and parallel with the East line of North Clark Street; thence North along | :ﬁ

said line (said line alpo being the East line of an existing concrete foundation wall £
snd its Northerly and Southerly extension thereof) a distance of 305.09 feet; thence | ¢
East at right angles to the last described line a distance of 187.37 feet to a point | P
on the West line of said North Dearborn Street; thence South along the West line of
said North Dearborn Street a distance of 311.60 feet to the point of beginning.

AND
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LEGAL DESCRIPTION (end)

That part of Block 2 in Original Town of Chicago in Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, at and above the horizontal plane
+50.00 feet above Chicago City Datum, bounded and described as follows: ‘

|
Beginning at the point of intersectlon of the West line of North Dearborn Street |
(also being the East line of Lots ! and 8 in said Block 2) and the North line of the
Chicago River, as occupled; thence West along the North line of safd Chicago River,
a8 occupled, & digtance of 185,48 feet to & point on & line 136.10 feet East (as |
measured at right angles) of and parallel with the East line of North Clark Street;
thence North along eaid line a distance of 305.16 feet; thence East at right angles
to tha last described line a distance of 185,37 feet to a point on the West line of
gaid Northk Doarborn Street; thence Scuth along the West line of said North Dearborn
Street a dis.ance of 311.60 fest to the point of beginning.

TR Lot




