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TEIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF
LEASES AND RENTS (this "Mortgage") is made as of Décember, 1988
by and between AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, not personally but as Trustee under Trust Agreement dated
December 15, 1988 and known as Trust Number 107177-00, whose
mailing address is 33 North LaSalle Street, Chicage, Illinois
60690 (the "Mortgagor”) and HELLER FINANCIAL, INC., a Delaware
corporation {the "Mortgagee") whose mailing adcdress is 200 North
LaSalle Street, 9th Floor, Chicago, Illinols 60601,

WITNESSETH:

WHEREAS, the Mortgagor is justly indebted to the
vocrtgagee in- rhe principal sum of Sixteen Million Four Hundred
Twelve Thousand ‘and No/100 Deollars (516,400,000.00) as evidenced
by that certalsi PROMISSORY NOTE of the Mortgager of even date
herewith made payadole to the order of and delivered to the
Mortgagee, the f£inal ~payment of which, 1if not sooner paid or
extended, shall be <due on December 31, 1998 (which Promissory
Note, tcgether with alll rotes issued in substitution or exchange
therefor and/or as any of the foregoing may be amended, modified
or supplemented from time t& time hereafter, is hereinafter called
the "Note")., The terms and provisicns of the Note are hereby
incorporated and made a part hevzof by this reference thereto with
the same force and effect as if sel forth at length herein.

WHEREAS, Mortgagee wishes /to secure: (i) the prompt
payment of the Note, together with interest and premiums, if any
due thereon, and late charges and other émounts, if any, due or to
become due thereunder, in accordance with.the terms of the Note,
(ii) the payment of any and all other debts, <claims, obligations,
demands, monies, liabilities and/or indebtedness {of any and every
kind or nature), including, without limitation, attorney's fees,
costs and expenses, now and/or hereafter owing, arising, due or
payable from Mortgagor to Mortgagee under and/or purswant to the
terms and provisions of this Mortgage ("Additicnal Lipoilities"),
(iii) the payment cf any and all other debts, claims, c¢rligations,
demands, monies, liabilities and/or indebtedness (cof any and every
kind or nature) now ané/or hereafter owing, arising, due cr
pavable from Mcrtgagor to Mortgagee (hereinafter referred to as
"Future Advances") howsoever evidenced, created, incurred,
acquired or owing, whether direct or contingent, and arising under
and/or pursuant to the terms and provisions of any other
agreements, security agreements, assignments of leases and rents,
letters of credit, guaranties, instruments and/or documents now
and/or hereafter executed and delivered by or for Mortgagor to
Mortgagee (hereinafter referred to as the "Other Agreements"), it
being contemplated that Mortgagor may hereafter become indebted to
Mortgagee for Future Advances; provided, however, that the maximum
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amount of the "Indebtedness" (hereinafter defined) outstanding at
any one time secured hereby shall not exceed two hundred percent
(200%) of the principal amount of the Note, As used in this
Mortgage, the term "Indebtedness" means and includes the payment
when due or declared due of the principal amount ¢f the Note
together with all interest, additional interest, late charges,
prepayment premiums and any other amounts provided for therein
together with the Additional Liabilities and the Future Advances.

SECTION 1
GRANTING CLAUSE-I

NCVw, . THEREFORE, to secure the Indebtedness, and co
secure the +peiformance and observance by Mortgagor of the
coverants, cond’tions and agreements contained in the Note, this
Mortgage and/or the Other Agreements, and also in consideraticn of
the sum of ONE DOLLAR {$1.00) in hand paid, the receipt whereof is
hereby acknowledged, Mortgagor does by these presents MORTGAGE,
GRANT, BARGAIN, REMISC . RELEASE, ALIENRTE AND CONVEY untc the
Mortgagee and its successors and assigns forever, all of the
following described propersy, whether now owned or hereafter
acquired by Mortgagor (which property is hereinafter sometimes
individually and collectively _referred to as the '"Mortgaged
Property"), to wit:

(a) The following descriked real estate and all of
Mortgagor's present and hereafter-acauired estate, right, title
and interest therein, situated, lying and bheing in the County of
Cook and the State of Illinois, as more partlicularly described on
EXHIBIT "A" attached hereto and made (a  part herecf (the
"Premises");

(b) All buildings, structures and imprcvements of every
nature whatsoever now c¢r hereafter situated on the Premises (the
"Improvements"), and all fixtures, fittings, building .materials,
machinery, equipment, furniture and Efurnishings anc - personal
property of every nature whatsoever now or hereafter ownsd by the
Mortgagor and used or intended to be used in connection with the
operation of said Premises and Improvements, including all
extensions, acdditions, improvements, betterments, renewals,
substitutions and replacements to any of the foregoing, whether
such fixtures, furnishings and personal property are actually
located on or adjacent tc the Premises and/or the Improvements Or
not and whether in storage or otherwise wherescever the same may
be located. Trade Fixtures and personal property of tenants and
property of Mortgagor's contractors are specifically excluded from
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(c) All easements, rights of way, gores of land,
streets, ways, alleys, passages, sewer rights, waters, water
courses, water rights and powers, mineral rights, air rights and
all development rights, estates, leases, rights, titles, interest,
privileges, liberties, tenements, hereditaments, and appurtenances
whatsoever, in any way belonging, relating or appertaining tc any
of the Premises and/or Improvements, or which hereafter shall in
any way belong, relate or be appurtenant thereto, whether now
owned or hereafter acquired by the Mortgagor, and the reversion
and reversions, remainder and remainders, rents, issues, profits
theresf ) and all estate, right, title, interest, property,
possession, claim and demand whatsocever at law, as well as in
equity, of .the Mortgagor of, in and to the same, including but not

limited to-

(i) All leases and other agreements affecting the
use, enjoyment-'or occupancy of the Premises and/ocr Improvements
now or hereafter( sontered into (the "Leases") and all rents,
royalties, profits,”issues and revenues from the Premises and/or
Improvements from tine ‘to time accruing, whether under Leases,
concessions or tenancies now existing or hereafter created,
subject, however, to a iizense hereby granted by Mortgagee to
Mortgagor for so long as’ no "Event of Default" (hereinafter
defined) has occurred and 1is ¢pntinuing hereunder, to collect,
receive and retain the rents, icsues and profits therecf; and

{ii) All judgments,” insurance proceeds, awards of
damages and settlements hereafter made resulting from condemnation
proceedings or the taking of the Premizes and/or the Improvements
or any part therecf under the power of eninent domain, to the
extent provided herein, or for any damage /whether caused by such
taking, by casualty or otherwise) to ‘the. Premises or the
Improvements or any part thereof, or to any rights appurtenant
thereto, including any award for change of grade «i streets.

(d) All proceeds of the conversion,  voluntary or
involuntary of subparagraphs (a) and (b) above intc-cash or
liquidated claims;

(e) Any monies on deposit with or for the benefit of
Mortgagee, including but not limited to deposits for the payment
of real estate taxes or special assessments against the Premises,
Improvements and/or Leases or for the payment of premiums on
policies of fire and other hazard insurance for or with respect tc
the Premises, Improvements and/or Leases;

(f) All goodwill, trademarks, trade names, option
rights, books and records, and general intangibles of the
Mortgagor relating to the Premises, Improvements and/or Leases,
and all accounts, contract rights, instruments, chattel paper and
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other rights of the Mortgacor feor payment of money, for property
sold or lent, for services rendered, for money lent, or for
advances or deposits made relating tc the Premises, Improvements
and/or Leases, including, without limitation, all tax refunds and
refunds of any other monies paid by or on behalf of Mortgagor
relating to the Premises, Improvements and/or Leases;

{g) All rights of the Mortgagor to any and all plans
and specifications, designs, drawings and other matters preparec
for any constructicon on the Premises and/or Improvements;

(h) All rights of the Mortgager under any contracts
executed by the Mortgagor with any provider of goods or services
for or 4in  connection with any construction undertaken on or
services pericimed or to be performed in connection with the
Premises, Improvements and/or Leases;

{i) All rights of the Mortgagor as seller or horrower
under any agreemeat,. contract, understanding or arrangement
pursuant to which the Mcrtgagor has obtained the agreement of any
person or entity to pay/or disburse any money for the Mortgagor's
sale (or borrowing on the cecurity) of the Premises, Improvements
and/or Leases or any part tiereof; and

(§) To the extent -assignable, any and all permits,
certificates, approvals and authoiizations, however characterized,
issued or in any way furnished whatiier necessary or not, for the
operation and use of the Premises,  improvements and/or Leases,
including, without 1limitation, building permits, environmental
certificates, licenses, certificates of operation, warranties and
guarantees,

TO HAVE AND TO HOLD the Mortgaged Pronerty together with
the rents, 1issues, profits and proceeds chereof, unto the
Mortgagee, its successors and assigns, forever; free from all
rights and benefits under and by virtue of the Homestead Exemption
Laws of the State or other jurisdiction in which the Zvemises are
located ({which rights and benefits are hereby expresslv-releasec
and waived), feor the uses and purposes herein set forth.

SECTION 2
GRANTING CLAUSE-II

2.1 Mortgagor and Mortgagee agree: (i) that thign
Mortgage shall constitute a Security Agreement within the meaning(p
of the Uniform Commercial Code of the State of Illinois (then
"Code") with respect to all sums on deposit with the Mortgageeld
pursuant to Sections 4, 5 7 and 8 hereof ("Deposits") and withg

Q
¢




UNOFFICIAL COPY

respect to any property included in the definition herein of the
words "Mortgaged Property", which property may not be deemed to
form a part of the real estate described in EXHIBIT "A" or may not
constitute a "fixture" (within the meaning of Secticn 9-313 of the
Code), and all replacements of such property, substitutions for
such property, additions to such property, and the proceeds
thereof (said property, replacements, substitutions, additions and
the proceeds thereof being sometimes herein collectively referred
to as the "Collateral”); and (ii) that a security interest in and
to the. Collateral and the Deposits is hereby granted to the
Mortgzge=; and (iii) that the Deposits and all of Mortgagor's
right, title and interest therein are hereby collaterally assigned
to the Mérigagee; all to secure payment of the Indebtedness and to
secure pe:formance by the Mortgagor of the terms, covenants and
provisions hecnof, The lien and security interest hereof will
automatically attach, without further act, to all after acquiregd
Collateral,

SECTION 3

PAYMEWT OF INDEBTEDNESS;
COVENANT OF AUTHORITY ZND OWNERSHIP: USE OF COLLATERAL;
FURTHER ASSURANCES

3.1 The Mortgagor hereby covenants with the Mortgagee
that Mortgagor will pay or cause to p2 paid when due or within the
applicable grace period, if any, each/icem of Indebtedness secured
by this Mortgage

3.2 The Mortgagor hereby covenanis with the Mortgagee
and with the purchaser at any foreclosure sale: {i) that
Mortgagor now has and hereafter shall maidtazin the standing,
right, power and lawful authority to own the Mortgaged Property,
to carry on the business of and operate the Mortgasgyed Property, to
enter into, execute and deliver this Mortgage, the Note and the
Other Agreements to Mortgagee, to encumber the Mortgagen Property
to Mortgagee as provided herein or in the Other Agreements and to
perform all of Mcrtgagor's obligations and to consumma:e-all of
the transactions described in or contemplated by this Mortgage,
the Note and the Other Agreements; (ii) that the execution and
delivery of this Mortgage, the Note and the Other Agreements by
Mortgagor and/or the performance by Mortgagor of its obligaticns
under the same shall not by the passage of time, the giving of
notice or otherwise, constitute a violation of any applicable law
or a breach of any provision contained in Mortgagor's partnership
agreement or contained in any agreement, instrument or document to
which Mortgagor is now or hereafter shall become a party or by
which it is or may become bound; and (iii) that at the execution
and delivery hereof, Mortgagor owns the Mortgaged Property and has
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good, 1indefeasible estate therein, in fee simple; that the
Mortgaged Property (including the Collateral) are free from all
encumbrances whatsoever (and any claim cof any other person
thereto) other than those encumbrances shown on Exhibit B hereto;
that it has good and lawful right to sell, mortgage and convey the
Mortgaged Property; and that Mortgagor and its successors and
assigns shall forever defend the Mortgaged Property against all
claims and demands whatsoever,

3.3 The Mortgagor agrees that, without the written
consent .of the Mortgagee, the Mortgagor will not remove or permit
to be remcved from the Mortgaged Property any of the Collateral,
except thit) so long as no Event of Default exists hereunder,
Mortgagor sra)l be permitted to sell or otherwise dispose cf the
Collateral whzn-<obsclete, worn out, inadeqguate, unserviceable or
unnecessary for /use in the operation of the Mortgaged Property,
but only upon repiacing the same or substituting for the same
other Collateral &t least equal in wvalue and utility to the
initial value and utiZivy of that disposed of and in such manner
that said replacement .or- substituted Collateral shall be subject
to the security interezt -created hereby and that the security
interest of the Mortgagse  shall be perfected and first in
priority, it being expressly- understood and agreed that all
replacements, substitutions and additions to the Collateral shall
be and become immediately subjectc to the security interest of this
Mo :tgage and covered hereby.

3.4 Mortgagor, immediately /upon request by Mortgagee,
at Mortgagor's sole expense, will ~or »ill cause to be made,
executed and delivered to Mortgagee, | in form and substance
acceptable to Mortgagee, all “"Documents" (a5 hereinafter defined)
that Mortgagee 1is advised are and/or - <eems necessary or
appropriate to evidence, document or concluas -the transacticns
described in and/or contemplated by this Mortgage, the Note or the
Other Agreements or required to perfect or continug perfected, as
valid encumbrances, the encumbrances granted hereia~or in the
Other Agreements by Mortgagor to Mortgagee upon tnz. Mortgaged
Property, so long as the execution of the Documents does not
create any additional liability or substantial <ces:  upon
Mortgagor. As used in this Section '"Documents" means any
mortgage, deed of trust or similar instrument, assignment of
leases, assignment of rents, note, indemnification agreement,
security agreement, financing statement, affidavit, assignment .°
insurance, loss payable clause, mortgage title insurance policy,
letters of opinion, waiver letter, estoppel letcer, consent(y
letter, non-offset letter, insurance certificate, appraisal,(p
survey and any other similar such agreements, instruments or{]

documents.
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3.5 The Mortgagor and the Mortgagee agree, to the
extent permitted by law, that with respect to all of the goods
described within the definition of the words "Mortgaged Property"
herein which are or are to become fixtures on the land described
in EXHIBIT "aA", this instrument, upon recording or registration in
the real estate records of the proper office, shall constitute a
"fixture filing" within the meaning of Sections 9-313 and 9-402 of
the Code. Mortgagor is a record owner of the landé described in
EXHIBIT "A",

SECTION 4

MAINTENANCE AND RESTORATION;
PATMINT OF LIENS; INDEMNITY; INSPECTION RIGHT

4,1 Mortgagor shall: (a) provided any insurance or
condemnation awarc. 1s made available to Mortgagor pursuant to
Section 7 cr Section @ hereof, promptly repailr, restore or rebuild
any Improvements now oi niereafter on the Premises which may become
damaged or destroyed so @5 to be of equal value and substantially
of the same character as p:ior to such damage or destruction; (b)
keep the Mortgaged Property isigood condition and repair, without
waste; (c) keep the Mortgagea Property free from mechanics' liens
or other liens or claims for lier (collectively called "Liens"},
subject however to the rights ‘of. the Mortgagor set forth in
Section 4,2 below; (d) immediately pay when due any indebtedness
which may be secured by a lien or charge on the Mortgaged Property
(no such lien to be permitted hereurder), and upon request,
exhibit satisfactory evidence of the dispiharge of such lien to
Mortgagee; (e) complete within a reasonable’ time any building(s)
or other Improvements now or at any time 1ii _orocess of erection
upcn the Mortgaged Property; (f) comply with' all federal, state
and local requirements of law, regulations, ordirances, orders and
judgments and all covenants, easements and restrictions of record
with respect to the Mcrtgaged Property and the use  vhereof; (g)
make no structural or material nonstructural alteratiens in the
Mortgaged Property nor permit any excavation, construciisnn, earth
work, site work, or any other mechanics lienable work, (except for
tenant improvements and normal and customary repair and
maintenance thereon) without Mortgacee's prior written consent,
said consent not to bz unreasonably withheld; (h) suffer or permit
no change in the use or the general nature of the occupancy of the
Mortgaged Property without Mortgagee's prior written consent
{which Mortgagee shall have no obligation to give); (i) not
initiate or acquiesce in any zoning variation or reclassification
without Mortgagee's prior written consent, said consent not to be
unreasonably withheld, except for (i) the pending proceeding to
obtain a =zoning wvariance as to the sufficiency of parking
facilities of the Premises, or (ii) if required by law, in which
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case Mortgagor shall give written notice to Mortgagee within three
{3) business days after Mortgagor's receipt of notice thereof; and
{j) observe and comply with all conditions and requirements (if
any) necessary to preserve and extend all rights, licenses,
permits (including without limitation zoning variations and any
nonconforming uses and structures), privileges, franchises and
concessions applicable to the Mortgaged Property or contracted for
in connection with any present or future use of the Mortgaged
Property.

4,2 Anything in Sections 4.1{(c) or 4.1(d) of this
Mortgage ~tp» the contrary notwithstanding, Mortgagor may, in good
faitnh and “vith reasonable diligence, contest the validity or
amount of &y Lien and defer payment and discharge thereof during
the pendency- z{. such contest, provided: (i) that such contest
stays the enfolcement or collection of any such Lien; (ii) that,
within ten (10} davs after Mortgagor has been notified of the
assertion of such [iewn, Mortgagor shall have notified Mortgagee in
writing of Mortgagor's~intention to contest such Lien; (iii) tha:
to the extent the amount of such Lien(s) plus all costs of
discharging the same, ircluding interest and penalties thereon is
(and remains) equal to or.less than §$20,000.00 in the aggregate,
Mortgagor shall either (a) bond over such Lien, or (b} provide
Mortgagee with an endorsement! to its title insurance policy in
form reasonably acceptable to Mortgagee insuring Mortgagee against
any claims, loss or damage on accoint of such Lien; and (iv) to
the extent the amount of such ~Lien(s} plus all costs of
discharging the same, including intrrest and penalties thereon
ever exceeds $20,000.00 in the aggregace, Mortgagor shall, at the
direction and option of Mortgagee, elthar (a) deposit with
Mortgagee a sum of money which shall ba sufficient in the
reasonable judgment of Mortgagee to pay in tull such Lien(s) plus
all costs of discharging the same, inclucing interest and
penalties which might become due therecn, and 'shall Kkeep on
deposit an amount so sufficient at all times, ipcreasing such
amount, on demand, to cover additional costs, interest and
penalties whenever, in the reasonable judgment of Morigegee, such
increase is advisable, (b) bond over such Lien, or {(¢) 'provide
Mortgagee with an endorsement to its title insurance pai.icy in
form acceptable to Mortgagee insuring Mortgagee against any
claims, loss or damage on account of such Lien, Such deposits are
to be held in trust by Mortgagee in an interest bearing account,
the interest of which shall be for the benefit of Mortgagor, and
shall be payable to Mortgagor upon final discharge of such Lien,
1f Mortgagor shall fail to prosecute such contest with reasonable
diligence or shall fail to pay the amount of the Lien plus anyCD
interest finally determined to be due upon the conclusion of suchgz
contest, to the extent such amount exceeds the amount whichm
Mortgagee will pay as provided below, or shall fail to maintain
sufficient funds on deposit as hereinabove provided, Mcrtgagee (p
Q
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may, at its option, apply the money so deposited in payment of or
on account of such Lien, or that part thereof then unpaid,
together with all interest thereon. If the amount of money so
deposited shall be insufficient for the payment in full of such
Lien, together with all interest thereon, Mortgagor shall
forthwith, upon demand, deposit with Mortgagee a sum which, when
added to the funds then on deposit, shall be sufficient to make
such payment in full, Mortgagee shall, upon the final disposition
of sumh contest (the date of such £final disposition to be
determinied by Mortgagee in its reasonable discretion), apply the
money 50 deposited in full payment of such Lien or that part
thereof ‘then unpaid, together with all interest thereon (provided
no Event of Default then exists hereunder) when so requested in
writing by'-Mortgagor and when furnished by Mortgagor with
sufficient funds to make such payment in full and with evidence
satisfactory to'Mortgagee of the amount of the payment to be made.
The rights grante¢d o Mortgagor in this Section 4.2 shall not
apply to liens arisinag.for and securing the payment of general and
special taxes and ascesiments, and/or water and sewer charges and
nothing contained heréin shall excuse Mortgagor from fully
complying with Section 5,41 of this Mortgage.

4.3 At all times, 'icrtgagor shall appear in and defend
any suit, action or proceedinc. that might in any way, in the
reasonable judgment of Mortgagee; impair the security of this
Mortgage, the priority of the liencand security interest created
by this Mortgage or the rights and.piwers of Mertgagee hereunder
or under any document given at /any time to secure the
Indebtedness. Mortgagor shall at al) times, indemnify, hold
harmless and reimburse Mcrtgagee on demend  for any and all loss,
damage, expense or cost, including cost of w»vidence of title and
attorneys' fees, costs and expenses, arising/out of or incurred in
connection with any such suit, action or proceeding, and the sum
of such expenditures shall be secured by this Mortgage, and shall
bear interest after demand at the default rate specified in the
Note and such interest shall be secured hereby and tpall be due
and payable on demand.

4.4 Subject to the rights of the tenants pursuant to
the Leases, Mortgagee shall have the right to inspect the
Mortgaged Property at all reasonable times upon twenty-four (249)
hours notice to Mortgagor and access thereto shall be permitted
for that purpose,

4,5 Upon the occurrence of an Event of Default
hereunder, the Mortgagee may, at its option but without being
required so to do, apply any monies at the time on deposit
pursuant to this Section 4 against any of the Indebtedness in such
order and manner as the Mortgagee may elect. When the
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Indebtedness has been fully paid, any remaining deposits shall be
paid to Mortgagor or to the then owner or owners of the Mortgaged
Property as the same appear on the records of the Mortgagee.

SECTION 5

PAYMENT OF TAXES; TAX DEPOSITS:
RELIANCE ON TAX BILLS; LIEN CLAIMS

5.1 Mortgagor shall pay or cause to be paid all general
raxes béfore any penalty or interest attaches, and shall pay
special tax<s, special assessments, water charges, sewer service
charges, and all other charges against the Mortgaged Property of
any nature whaissever when due, and shall, upon written request,
furnish to Moricagee duplicate receipts therefor within thirty
(30) days following-the date of payment. Mortgager shall pay In
Full "under protest’ ‘any tax or assessment which Mortgagor may

desire to contest, in tie manner provided by applicable law.

5,2 Mortgagor ‘cphall deposit with the Mortgagee or such
other entity ["Depositary")- es the Mortgagee may from time to time
in writing appoint, commencing on the date of disbursement of the
proceeds of the loan secured Fereby and on the first day of each
month following the month in whicn)said disbursement occurs, a sum
equal to the amount of all re3il’ =state taxes and assessments
(general and special) next due upon oy for the Mortgaged Property
(the amount of such taxes next ¢cue to be based upon the
Mortgagee's reasonable estimate from tiwe to time as to the amount
of taxes and assessments to be levied andlasszssed) reduced by the
amount, if any, then on deposit with Lhe Mortgagee or the
Depositary, divided by the number of months-ts elapse before one
month prior to the date when such taxes ana assessments will
become due and payable. Such deposits are to be neld in trust by
Mortgagee without any allowance of interest to MNortgagor and,
absent an Event of Default hereunder, are to be wszd for the
payment of taxes and assessments (general and special) on the
Mortgaged Property next due and payable when they become due. If
the Funds so deposited are insufficient to pay any such zaxes or
assessments (general or special) when the same become due and
payable, the Mortgagor shall, within ten {10) days after recelpt
of demand therefor from the Mortgagee or Depositary, deposit such
additional funds as may be necessary to pay such taxes and
assessments {general and special) in full. If the funds sc
deposited exceed the amount reguired to pay such taxes and
assessments (general and special) for any year, the excess shall
be credited against the next succeeding deposit or deposits to be
made by Mortgagor for taxes and assessments. Said deposits need
not be kept separate and apart from any other funds of the

Mortgagee or the Depositary.
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5,3 If any such taxes or assessments (general or
special) shall be levied, charged, assessed or imposed upon cor for
the Mortgaged Property, or any portion thereof, and if such taxes
or assessments shall also be a levy, charge, assessment oOr
imposition upon or for any other premises not encumbered by the
lien of this Mortgage, then the computation of any amount to be
deposited under this Section 5 shall be based upen the entire
amount of such taxes or assessments, and Mortgagor shall not have
the right to apportion the amount of any such taxes or assessments
for the purpeses of such computation,

5.4 Upon the occurrence of an Event of Default
hereunder; “the Mortgagee may, at its option but without being
required to do so, apply any monies at the time on deposit
pursuant to this-Section 5 against any of the Indebtedness in such
order and matnar as the Mortgagee may elect. When the
Indebredness has bean fully paid, any remaining deposits shall be
paid to Mortgagor ‘or co the then owner or owners of the Mortgaged
Property as the same appear on the records of the Mortgagee, In
the absence of an Event of Default hereunder, all monies on
deposit pursuant to this. Section 5 shall be applied by the
Mortgagee or Depositary for {he purposes for which made hereunder
and shall not be subject rto the direction or control of the
Mortgagor: provided, however,  that neither the Mortgagee nor the
Depositary shall be liable for any failure to apply to the payment
of taxes or assessments any amount so deposited, including any
penalties or interest arising out of the failure to so pay, unless
Mortgagor, while no Event of Default cexists hereunder, shall have
furnished Mortgagee with the bills therefor and requested
Mortgagee or the Depositary in writing tc make application of such
funds to the payment of the particular tawxss or assessments for
payment of which they were depcsited, accompapied by the bills for
such taxes or assessments.

5.5 Mortgagee in making any payment herevy authorized:
(a) relating to taxes and assessments, may do $O acecerding te any
bill, statement or estimate procured from the appropraate public
office without inquiry into the accuracy of such billj statement
or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof; or {(b) for the
purchase, discharge, compromise or settlement of any other Lien,
may do so without inquiry as to the validity or amount of any
claim for Lien which may be asserted.

5.6 Provided no Event of Default exists hereunder,
Mortgagor may, in good faith and with reasonable diligence,
contest the validity or amount of any such taxes or assessments,
provided that:

LRE6
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(a) such contest shall have the effect of preventing
the collecticn of the tax or assessment so contested and the
sale or forfeiture of the Mortgaged Property or any part
thereof or interest therein to satisfy the same;

(b) Mortgagor has notified Mortgagee in writing of the
intention of Mortgagor to contest the same before any tax or
assessment has been increased by any interest, penalties, or
costs; and

{c) Mortgager has deposited with Mortgagee, at such
place as Mortgagee may from time to time in writing
desiciete, a sum of money or other security reasonably
acceptanle to Mortgagee that, is sufficient, in Mortgagee's
reasonable- judgment, to pay in full such contested tax and
assessment/2nd all penalties and interest that might become
due thereon, .and shall keep on depesit an amount sufficient,
in Mortgagee's’ reasonable judgment, to pay in full such
contested tax and essessment, increasing such amount to cover
additional penaltiss and interest whenever, in Mortgagee's
reasonable judgmenc,.-zuch increase is advisable.

In the event Mortgagor faile to prosecute such contest with
reasonable diligence or fails 'to maintain sufficient £funds on
deposit as hereinabove provided, Mortgagee may, at its option,
apply the monies and liguidate  any securities deposited with
Mortgagee, in payment of, or on 3ccount of, such taxes and
assessments, or any portion theredf 'then unpaid, including all
penalties and interest thereon., If-Une.amount of the money and
any such security so deposited is insuflicient fer the payment in
full of such taxes and assessments, together with all penalties
and interest thereon, Mortgagor shall forkawith, upon demand,
either deposit with Mortgagee a sum that, wher acded to such funds
then on deposit, is sufficient to make such payment in full, or,
if Mortgagee has applied funds on deposit -9 an amount
satigfactory to Mortgagee. Provided that no Event ef Default has
occurred hereunder, Mortgagee shall, if so requested i writing by
Mortgagor, after final disposition of such contest and upon
Mortgagor's delivery to Mortgagee of an official bill(for such
taxes, apply the money so deposited in full payment of such taxes
and assessments or that part thereof then unpaid, together with
all penalties and interest thereon.

SECTION 6
INSURANCE

6.1 Mortgagor shall keep the Mortgaged Property insured
with such coverage as Mortgagee shall now and hereafter reasonably
require, including without limitation, a policy or policies (i)

24 1 2]
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insuring the Improvements on the Premises against fire, lightning,
windstorm, civil commotion, wvandalism, malicious mischief and
other risks insured against by so-called "all risk" forms of
policy in amounts egqual to one hundred percent (100%) of the
replacement cost of the Improvements (without deduction for
depreciation) containing satisfactory replacement cost and
Mortgagee interest endorsements with co-insurance penalties waived
and Mortgagee shall have the right, but not the duty, to determine
from time to time the replacement cost of the Improvements, (ii)
covering public liability, (iii) covering loss of rental income or
business ~interruption, (iv) covering physical damage to boilers,
pressure /vessels, pressure piping and other major components of
any centraYized heating, air-conditioning and cooling system, cor
such addition3l equipment as Mortgagee reasonably may require at
any time, (v) If the Premises 1is situvated in an area now or
subsequently designated as having special flood hazards as defined
by the Flood Disaster Protection Act of 1973, as amended from time
to time, Mortgagoy must obtain flood insurance eqgual to one
hundred percent (100%) 0f the replacement cost of the Improvements
or the maximum amount nf flood insurance available, whichever is
less, and (vi) affording evch other or additional coverage as from
time to time may be requested by Mortgagee, Mortgagor shall pay
for all premiums on such policies. The companies issuing such
policies, and the amounts, folms, expiration dates and substance
of such peclicies, shall be subjeot to the approval of Mortgagee
and shall contain, in favor ol - Mortgagee, a standard ncn-
contributory morcgagee clause, Op . its equivalent, and a
mortgagee's loss pavable endorsemen’”, in form satisfactory to

Mortgagee.

6.2 Mortgagor will assign and dcliver to Mortgagee the
original or a certificate together with a phstocopy of each policy
of insurance required to be maintained pursuant cto this Section 6,
and all renewals and replacements therecf. Each tuch policy shall
provide that all proceeds shall be payable ~uo Mortgagee
(notwithstanding that any such proceeds may. . cxceed the
Indebtedness then secured by the lien of this Mortgage;. that the
same may not be cancelled or makterially modified exCept upon
thirty (30) days prior written notice to Mortgagee, and(that no
act or thing done by Mortgagor shall invalidate the policy as
against Mortgagee, and shall otherwise be in form and substance
acceptable to Mortgagee, in its sole discretion, sc that at all
times until the payment in full of the Indebtedness, Mortgagee
shall have and hold the said policy and policies as further
Collateral for the payment in full of the Indebtedness and
interest thereon and all other amounts secured by the lien of this
Mortgage. In case of policies about to expire, Mortgagor will
deliver to and deposit with Mortgagee renewal policies not less
than thirty (30) days prior to their respective dates of
expiration. In the event of a final judgment of foreclosure of
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this Mortgage or assignment hereof by Mortgagor, or transfer of
title to the Mortgaged Property in extinguishment of the
Indebtedness, all right, title and interest of Mortgagor in and to
any policies then in force shall pass to the purchaser, grantee or
assignee and Mortgagor agrees to cooperate with Mortgagee to
effect a prompt and orderly transfer of all such policies., If
Mertgagor shall fail to obtain any such policy or policies
required by Mortgagee, or shall fail to assign and deliver the
same to Mortgagee, then Mortgagee may obtain such insurance and
pay the premium or premiums therefor, in which event Mortgagor
shall, on demand of Mortgagee, repay such premium or premiums to
Mortgao<e and such amounts so required to be repaid shall (i) be
added tc_‘the Indebtedness, (ii) bear interest at the default rate
contained io. the Note, and (iii) be secured by the lien of this

Mortgage.

6.3 ~llortgager shall not take out separate insurance
concurrent in forr or contributing in the event of loss with that
required to be maintained hereunder unless Mortgagee is included
thereon wunder a siandard non-contributory mortgagee clause
acceptable to Mortgagee. Mortgagor shall immediately notify
Mortgagee whenever any sich- separate insurance 1s taken out and
shall promptly deliver to {sortgagee the original policy or poli-
cies of such insurance. In the event of a foreclosure sale, all
interest in all such separate-juasurance policies in force shall
pass to Mortgagee, transferee or-purchaser, as the case may be and
Mortgagor agrees to cooperate witliiortgagee to effect a prompt
and orderly transfer of all such poliries,

SECTION 7

ADJUSTMENT OF LOSSES,
APPLICATION OF INSURANCE PROCEEDS

7.1 In case of loss or damage by fire or ocher casual-
ty, Mortgagee is authorized and empowered: (a) to nmase or file
procfs of loss or damage and to settle and adjust any c<laim under
insurance policies which insure against such risks; or/ b)) to
direct Mortgagor, in writing, to agree with the insurance company
or companies on the amount to be paid in regard to such loss, 1In
elther case, Mortgagee is authorized to collect any such insurance
monies. The net amount of such insurance proceeds (after
deduction of Mortgagee's reascnable costs and expenses, if any, in
collecting the same) may, subject to the provisions of Section
7.6, at the option of the Mortgagee, in its sole discretion, be:
(a) applied in reduction of the Indebtedness, whether due or not;
or {(b) held by the Mortgagee and applied to pay for the cost of
repair, rebuilding or restcration of the Improvements on the
Premises, in which event such proceeds shall be made available in
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the manner and under such conditions that the Mortgagee, in its
s0le discretion, may reguire. In any event, the Improvements
shall be so repaired, restored or rebuilt so as to be of at least
equal value and substantially the same character as prior to such
damage or destruction. If the cost of rebuilding, repairing or
restoring the buildings and other improvements may reasonably
exceed the sum cf FIFTY THOUSAND DOLLARS ($50,000.00), then pricr
to the commencement of such work, the Mortgagee: (a) must approve
plans and specifications of such work, which approval shall not be
unreasounably withheld or delayed; (b) must be given an architect's
certificate acceptable to Mortgagee indicating that the Improve-
ments on the Premises may be completely reconstructed at least six
(6) montws  prior to the maturity date of the Note; and (c)
Mortgagor® aist deposit (the "Additional Deposit") with Mortgagee
an amount, in .cash, which Mortgagee, in its sole discretion,
determines is ¢ necessary, in addition to the net proceeds of
insurance, to pay,.-in full, the cost of the repair, rebuilding and
restoration., If “relinsurance proceeds are made available for
repair, rebuilding o1 restoration, such proceeds shall be
disbursed upon the Disbursing Party (hereinafter defined] being
furnished with satisfactory evidence of the cost of completion
thereof and with architects' certificates, waivers of lien,
contractors' and subcontractors' sworn statements, title continu-
ations and other evidence cf ‘cost and payments so that the
Disbursing Party can verify that the amounts disbursed from time
to time are represented by compirted and in-place work and that
said work is free and clear of mechanics' and materialmen's lien
claims. No payment made prior to the(final completion of the work
shall exceed ninety percent (90%} of the-value of the work per-
formed from time to time, and at all times the undisbursed balance
of such proceeds remaining in the hands cié<the Disbursing Party
shall be at least sufficient to pay for the cust of completion of
the work free and clear of liens. If at any time the undisbursed
balance of the insurance proceeds and the Additional Deposit held
by the Disbursing Party shall not, in the sole  opinion of
Mortgagee, be sufficient to pay in full, the balance.crpithe costs,
which will be incurred in connection with the complerioan of the
repair, rebuilding or restoration, Mortgagor shall dedcsit the
deficiency with the Disbursing Party before any (further
disbursements are made by the Disbursing Party. Any surplus which
may remain out of said insurance proceeds, and the Additional
Deposit, if any, after payment of the cost of repalr, rebuilding,
restoration and the reasonable charges of the Disbursing Party,
shall, at the option of the Mortgagee, be applied on account of
the Indebtedness or paid to any party entitled thereto as the same
appear on the records of the Mortgagee. Any interest earned shall
be for the benefit of Mortgagor. The insurance proceeds need not
be kept separate and apart from any other funds of the Disbursing

Party.
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7.2 If the insurance proceeds are made avallable for
repair, rebuilding or restoration, such work shall be done and
completed by Mortgagor in an expeditious and diligent fashion, in
compliance with all applicable laws, rules and regulations and in
substantial accordance with the plans and specifications approved

by Mortgagee.

7.3 As used in this Section 7, the term "Disbursing
Party" refers to the Mortgagee and/or any responsible trust com-
pany or. title insurance company selected by Mortgagee.

7.4 Mortgagee shall not be held responsible for any
failure to ccollect any insurance proceeds due under the terms of
any policy.regardless of the cause of such failure or for any use
by Mortgagor.of. _such proceeds as Mortgagee may pay over to Mort-

gagor.

7.5 Upoh.  .the occurrence of an Event of Default
hereunder which has nst been cured, the Mortgagee may, at 1its
option but without being required so to do, direct the Disbursing
Party to apply any monies 'at the time on deposit pursuant to this
Section 7 against any of the Indebtedness in such order and manner
as the Mortgagee may elect.” When the Indebtedness has been fully
paid, any remaining deposits siall be paid to Mortgagor or to the
then owner or owners of the Mortgaged Property as the same appear
on the records of the Mortgagee.

7.6 Notwithstanding anythiryg to the contrary contained
in this Section 7, in the event that a“Icss or damage by casualty
occurs and provided that (a) an Event ol Lefault is not then in
existence under this Mortgage; (b) Morrqagee is given an
Architect's Certificate acceptable to Mortgage -indicating that the
Improvements on the Premises may be completeli- reconstructed at
least six (6) months prior to the maturity date of the Note: (c)
Mortgagor depcsits the Additional Deposit with Moitgagee, and (d)
Mortgagee is reasonably satisfied that, upon comp.etion of such
repair and restoration, the Improvements will be of at/Jcast equal
value and substantially the same character as prior to such damage
or destruction, Mortgagee shall apply such proceeds towacds the
alteration, reconstruction, repair or restoration ©f the
Improvements, all in accordance with Section 7.1 of this Mortaage.

SECTION 8
CONDEMNATION
8.1 Mortgagor hereby assigns, transfers and sets over

unto the Mortgagee the entire proceeds of any award and any claim
for damages for any of the Mortgaged Property taken or damaged
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under the power of eminent domain or by condemnation. Mortgagee
is authorized to collect any such proceeds. The Mortgagee may,
subject to the provisions of Section 8.4, in its sole discretion,
elect: (a) to apply the proceeds of the award or claim upon or in
reduction of the Indebtedness, whether due or not; or (b) to make
those proceeds available to Mortgagor or any lessee for repair,
restoration or rebuilding of the Improvements on the Premises, in
the manner and under the conditions that the Mortgagee may
require, In any event, the Improvements shall be repairec,
restor2d or rebuilt in accordance with plans and specifications to
be submitted to and approved by the Mortgagee. In any case where
proceeds are made available for repair, rebuilding or restoration,
the proceeds of the award shall be held and paid out in the same
manner and unider the same conditions provided in Section 7 herecf
for the payment-cof insurance proceeds toward the cost of repair,
rebuilding or ‘rzstoration. Any surplus which may remain out of
said award or out-of any additional deposit made by Mortgagor
after payment of 'zdsh cost of repair, rebuilding or restoration
and the reasonable charges of the Disbursing Party shall, at the
option of the Mortgag=e. in its sole discretion, be applied on
account of the Indebtednsss or paid to any party entitled thereto
as the same appear on the-records of the Mortgagee, No interest
shall be allowed to Mortgacor.~n account of any proceeds of any
award held by the Disbursing Party. The proceeds of any award
held by the Disbursing Party neec not be kept separate and apart
from any other funds of the Disbuirsing Party.

B.2 Upon the occurrence’ 'of an Event of Default
hereunder, the Mortgagee may, at its option but without being
required so to do, apply any mopies ‘at -the time on deposit
pursuant to this Section 8 against any of the Indebtedness in such
order and manner as the Mortgagee may ~eiect. When the
Indebtedness has been fully paid, any remainidg deposits shall be
paid to Mortgagor or to the then owner or owners of the Mortgaged
Property as the same appear on the records of the Mortgagee.

8.3 Mortgagee shall not be held responsible for any
failure to collect any condemnation proceeds regardless of the
cause of such failure or for any use by Mortgagor of such groceeds
as Mcocrtgagee may pay over to Mortgagor,

8.4 Notwithstanding anything to the contrary contained
in this Section 8, in the event that the Mortgaged Property is
taken or damaged under the power of eminent domain or by
condemnation and provided that (a) an Event of Default is not then
in existence under this Mortgage; (b) Mortgagee is given an
Architect's Certificate acceptable to Mortgage indicating that the
Improvements on the Premises may be completely reconstructed at
least six (6) months pricr to the maturity date of the Note; (¢C)
Mortgagor deposits the Additional Deposit with Mortgagee, and (d)

_.20...
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Mortgagee is reasonably satisfied that, upon completion of such
repair and restoration, the Improvements will be of at least equal
value and substantially the same character as prior to such damage
or destruction, Mortgagee shall apply such proceeds towards the
alteration, reconstruction, repair or restoration o¢f the
Improvements, all in accordance with Section 8.1 of this Mortgage.

SECTION 9
DUE ON SALE AND FURTHER ENCUMBRANCE

9.1 Except as set forth in Section 9.2 below,
Mortgagor shall not sell (including a grant of an option to pur-
chase), cupvey, assign, further encumber or transfer title to all
or any porticn of the Mortgaged Property or any interest (legal or
equitable) therein (whether voluntary or by operation of law).
For the purposz- of illustration, and without 1limiting the
generality cof the preceding sentence, the occurrence at any time
of any of the toliowing events shall be deemed to be an
unpermitted transfer o¢ title to or encumbrance of the Mortgaged
Property hereunder:

(a) any sale, pleiage, conveyance, assignment or other
transfer of, or the grant of a security interest in, all or any
part of the beneficial interes: in and to the Mortgagor, or power
of direction under the trust agreement with the Mortgagor if
Mortgagor is a land trust;

(b} any sale, pledge, convavance, assignment or other
transfer of, or the grant of a security intsrest in, any share of
stock of any corporation if Mortgagor cr 2 general partner of
Mortgagor is a corporation, or of any corpoir@tlon (herein called a
"Beneficiary Corporation") which is the benericiary or one of the
beneficiaries under the trust agreement with the Mortgagor if
Mortgagor is a land trust, or of any corporation directly or
indirectly controlling such Beneficiary Corporation;

(c) any sale, conveyance, assignment, or othe¢r transfer
of, or the grant of a security interest in, any general partner-
ship interest in any limited partnership or general partnersnip if
Mortgagor is a general or limited partnership, or any general
partnership interest in any 1limited partnership or general
partnership which is the beneficiary or one of the beneficiaries
under the trust agreement with the Mortgagor if Mortgagor is a
land trust,

9.2 Notwithstanding anything to the contrary ccntained
in Section 9.1, Mortgagee hereby consents to Mortgagor’s obtaining
junior financing from an institutional lender (i.e., a national or
state-chartered bank, a savings and loan association, a commercial
finance or insurance company and/or Balcor Real Estate Finance
Inc. ("Balcor") or an affiliate of Balcor), provided that the lien
securing any such junior financing is, at all times, subject and
subordinate to the liens of Mortgagee.
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SECTION 10

STAMP TAX; EFFECT OF CHANGES
IN LAWS REGARDING TAXATION

10.1 If, by the laws of the United States of America or
of any state or subdivision thereof having jurisdiction over the
Mortgagor, any tax is due or becomes due in respect of the issu-
ance of the Note or the recording of this Mortgage or any of the
Other Aqreements, the Mortgagor covenants and agrees to pay such
tax in-the manner required by any such law. The Mortgagor further
covenanits-to reimburse the Mortgagee for any sums which Mortgagee
may expend by reason of the imposition of any tax on the issuance
of the Noted

10,2 <Ii the event of the enactment, after this date, of
any law, statule, rule or regulaticn of the United States of
america or of the sta’e in which the Premises are located imposing
upon the Mortgacee ‘the-payment of the whole or any part of the
taxes, assessments, charges or liens herein required to be paid by
Mortgagor, or changing( in any way the laws relating to the
taxation of mortgages cr. dJdebts secured by mortgages or the
Mortgagee's interest in the Premises or any other portion of the
Mortgaged Property, or the manaer of collection of taxes, so as to
affect this Mortgage or the d&eut secured hereby or the holder
thereof, then, and in any such event, the Mortgagor, upon demand
by the Mortgagee, shall pay such taxes or assessments oOr reimburse
the Mortgagee therefor; provided, howzver, that if in the opinion
of counsel for the Mortgagee: (a) it-might be unlawful to require
Mortgagor to make such payment; or (b) the making of such payment
might result in the imposition of interest beyond the maximum
amount permitted by law; then and in any such zvent, the Mortgagee
may elect, by notice in writing given to the Me?tgagor, to declare
all of the Indebtedness tc be and become due add payable sixty
(60) days from the giving of such notice,

SECTION 11
LEASE ASSIGNMENT

11.1 As additional security for the payment of the
Indebtedness and for the faithful performance of the terms and
conditions contained herein, Mortgagor hereby assigns to the
Mortgagee all of its present and future right, title and interest
as landlords in and to the Leases, subject, however, to an
irrevocable license {irrevocable only as for so long as no Event
of Default has occurred hereunder and is continuing) hereby
granted by Morctgagee to Mortgagor to collect, receive and retain
the rents, issues and profits thereof. Provided that the terms of

S0RIGLEH
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a Lease or Lease renewal complies with the leasing parameters
previously approved in writing by the parties hereto, as set forth
on Exhibit C attached hereto and made a part hereof any such Lease
or Lease renewal shall not require the approval of Mortgagee. If
the terms of a Lease or Lease renewal do not comply with the
leasing parameters previously approved by the parties hereto, said
Lease or Lease renewal shall be subject to the prior approval of
Mortgagee, said approval to be deemed given if not rejected by
Mortgacee within five (5) business days in the case of a Lease ot
Lease renewal of less than five thousand (5,000) square feet, or
within %en {10) business days in the case of a Lease or Lease
renewal of five thousand (5,000) square feet or greater.

11/2) Mortgagor will not, without Mortgagee's prior
written consenh; (1) except as provided herein, execute any
assignment or picdge of any rents or any Leases; or (ii) accept
any payment of any installment of rent more than thirty (30) days
before the due date Lhereof.

11,3 Mortgager-at its sole cost and expense will: (i)
at all times promptly and -faithfully abide by, discharge and per-
form all of the covenants, zonditions and agreements contained in
all Leases, on the part of the-landlord thereunder to be kept and
performed; (ii) enforce or secuie the performance of all of the
covenants, conditions and agreemerts of the Leases on the part of
the tenants to e kept and performed, but Mortgagor shall not
modify, amend, cancel, terminate or pccept surrender of any Lease
without the prior written consent of(hortgagee, said consent nct
to be unreasonably withheld; (iii) appear-in and defend any action
or proceeding arising under, growing out ©f or in any manner
connected with the Leases or the obligatiens, duties or
liabilities of landlord or of any tenants tneieunder; (iv) trans-
fer and assign or cause to be separately transterred and assigned
to Mortgagee, upon written request of Mortgag=e, any Lease or
Leases heretofore or hereafter entered into, and make, execute and
deliver to Mortgagee upon demand, any and all instrumzris required
to effectuate said assignment; (v) furnish Mortgagee, within ten
(10) days after a request by Mortgagee so to do, a writien state-
ment containing the names of all tenants and the terme of all
Leases, including the spaces occupied and the rentals payable
thereunder; and (vi) exercise within five (5) days of any demand
therefor by Mortgagee any right to request from the tenant under
any Lease a certificate with respect to the status thereof.

11.4 Nothing in the Note, this Mortgage or in the Other
Agreements, shall be construed to obligate Mortgagee, expressly or
by implication, to perform any of the ccvenants of any landlord
under any of the Leases assigned to Mortgagee cr to pay any sum of
money or damages therein provided to be paid by the landlord, each
and all of which covenants and payments Mortgagor agrees to per-
form and pay or cause to be performed and paid.




UNOFFICIAL COPY

11.5 At the option of the Mortgagee, this Mortgage shall
become subject and subordinate, in whole or in part (but not with
respect to priority of entitlement to insurance proceeds or any
award in eminent domain}, to any one or more Leases, upon the
execution by Mortgagee and recording or registration thereof, at
any time hereafter, in the office wherein this Mortgage was
registered or £filed for record, of a unilateral declaration to
that effect,

11.6 Mortgagor shall cause each tenant under each Lease
entered into from and after the date hereof and under any existing
Lease that so provides to agree and each tenant under each Lease
shall agree, at the option of the Mortgagee, to attorn to the
Mortgagee oc. tc any other person succeeding to the interest of
landlord as a’r:ssult of any enforcement by Mortgagee of any remedy
provided by law/st herein upon an Event of Default hereunder, and
shall agree to recognize the Mortgagee or such successor in
interest as landloid under such Lease without change in the amount
cf rent or other provisicons thereof; provided, however, that the
Mortgagee or other successor in interest shall not be bound by any
payment of rent or adaininnal rent for more than one month in
advance cor any amendment-~f or modification to any Lease made
without the consent cf tne Mcrtgagee or other successor in
interest. Each tenant, upHon request by Mortgagee or other
successor in interest, shall exacute and deliver an instrument or
instruments confirming such agrecmants and attornment, provided,
however, that Mortgagee shall enilsr into a non-disturbance
agreement with each tenant executinpa and delivering such an
agreement.

SECTION 12
ENVIRONMENTAL MATTERS

12.1 The Mortgagor hereby represents, W raids and
covenants to Mortgagee that:

(a) From and after the date hereof, the Mortgaged( Property
{including the underlying groundwater and areas leased to tenants,
if any), and the use and operation thereof, shall be in compliance
with all applicable laws, ordinances and regulaticns {including
consent decrees and administrative orders) relating to public
hezlth and safery and protection of the environment, including
those statutes, laws, regulations, and ordinances identified in
subsection 12,4 below, all as amended and modified from time-to-
time ({collectively, "Environmental Laws"). All governmental
permits relating to the use and/or operating of the Mortgaged
Property required by applicable Environmental Laws shall be and
will remain in effect, and Mortgagor shall comply therewith,
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(b} From and after the date herecf, no release, generation,
disclosure, manufacture, storage, treatment, transportation or
disposal of Hazardous Material shall or will occur on, in, under
(including the underlying ground water) or from the Mortgaged
Property., There will be: {1) no Hazardous Material on, in or
under the Mortgaged  Property (including the underlying
groundwater); (ii) no environmental, health or safety hazards that
pertain to any of the Mortgaged Property or the business or
operations conducted thereon; and (iii) no underground storage
tanks present on or under the Mortgaged Property. Without
limitation of the foregoing: (i) Mortgagor will promptly notify
Mortgagee,~in writing, in the event that Mortgagor acquires notice
or knowledoe that any Hazardous Material or is threatened to be
released, ‘¢ischarged, disposed of, transported, or stored on,in,
under or from <&r otherwise located on or beneath the surface of
the Mortgaged #roperty, and {ii) if any Hazardous Material is
found on or beneath the surface of the Mortgaged Property,
Mortgagor, at its'ewas cost and expense, shall immediately take
such action as is neces:zary to detain the spread of, and remove,
such Hazardous Material tc the complete satisfaction of Mortgagee
and the appropriate govetnmental authorities.

{c} Mortgagor shall immediately notify Mortgagee and provide
copies upon receipt of all written complaints, claims, citations,
demands, inquiries, reports, o:-sotices relating to the condition
of the Mortgaged Property or compliance with Environmental Laws.
Mortgagor shall promptly cure and”ave dismissed with prejudice
any such actions and proceedings to the satisfaction of Mortgagee.
Mortgagor shall keep the Mortgaged Picperty free of any lien
imposed pursuant to any Environmental Law.

{8) Mortgagee shall have the right at ell reasonable times
and from time to time hereafter to conduct envicepmental audits of
the Mortgaged Property, and Mortgagor shall' ccoperate in the
conduct of each such audit. The audits shall bz conducted by a
consultant of Mortgagee's choosing and if any Hazardous Material
is detected or if a violation of any of the “warranties,
representations or covenants contained in this Sectisn 12 is
discovered, the fees and expenses of such consultant-ziiall be
borne by Mortgagor and shall be paid by Mortgagor to Mortgayee on
demand, Such fees and expenses shall be a part of the
Indebtedness secured hereby and shall bear interest at the default
rate contained in the Note.

12.2 If Mortgagor fails to comply with any of the
foregoing warranties, representations and covenants, Mortgagee may
cause the removal (and/or other cleanup acceptable to Mortgagee)
of any Hazardous Material from the Mortgaged Property. The costs
of Hazardous Material removal and/or other cleanup (including
transportation and storage costs) shall be added to the
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Indebtedness, whether or not the costs exceed the amount of the
Note and whether or not a court has ordered the cleanup, and such
costs shall become due ané payable on demand by Mortgagee, with
interest thereon at the default rate contained in the Note,
Mortgagor shall give Mortgagee, its agents and employees access to
the Mortgaged Property to remove and/or otherwise cleanup any
Hazardous Material. Mortgagee, however, has no affirmative
obligation to remove or otherwise cleanup any Hazardous Material,
and this Mortgage and the Other Agreements shall not be construed
as creating any such obligation.

12.3 Mortgagor agrees to indemnify, defend (with counsel
reasonably acceptable to Mortgagee and at Mortgagor's sole cost),
and hold  Mortgagee and Mortgagee’s affiliates, shareholders,
directors, cofiicers, employees, and agents, free and harmless from
and against 211 losses, liabilities, obligations, penalties,
claims, litigation, demands, defenses, costs, judgments, suits,
proceedings, danazes (including consequential damages),
disbursements or expenses of any kind or nature whatsocever
(including attorneys' and experts' fees and expenses and fees and
expenses incurred in( Jinvestigating, defending against or
prosecuting any litigatiou,’ slaim or proceeding) which may at any
time be imposed upon, incu: ed by or asserted or awarded against
Mortgagee or any of them in coinegction with or arising from or out

of:

any Hazardous Material om,~in, under or affecting all or
any portion of the Mortgaaszd Property, the underlying
groundwater, or any adjacent or surrounding areas,
occurring after the date hereof;

any misrepresentation, inaccuracy..or breach of any
warranty, covenant or agreement conlained or referred to

in this Section 12;

any viclation or claim of violation by Mcrtgagor of any
Environmental Law, occurring after the date lieceof; or

the impesition of any lien for the recovery of .auny costs
for environmental cleanup and/or other response costs
relating to the release or threatened release of
Hazardous Material, occurring after the date herecf,
cceurring after the date hereof.

of the Mortgaged -Freperty DY

poFeeTosusem Mortgagor, its successors and assigns, hereby waive,
release and agree not to make any claim or bring any cost recovery
action against Mortgagec under CERCLA or any state equivalent, or
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any similar law now existing or hereafter enacted. It is
expressly understood and agreed that to the extent that Mortgagee
is strictly liable under any such law, regulation, ordinance or
requirement, Mortgagor's obligation to Mortgagee wunder this
indemnity shall likewise be without regard to fault on the part of
Mortgagor with respect to the violation or condition which results
in liability to Mortgagee.

12,4 For purposes of this Mortgage, "Hazardous Material"
means: (1) "hazardous substances", or "toxic substances" as those
terms are defined by the Comprehensive Environmental Response,
Compensatinn, and Liability Act ("CERCLA"}, 42 U.S5.C. §9601 et
seg.; the )Illinois Environmental Protection Act ("Illinois
Environmentali Act"), Ill. Rev. Stat. ch 111-1/2, §1001 et seg.; cr
the Hazardous Miterials Transportation Act, 49 U.S.C. §1802, all
as amended and ‘hereafter amended; (ii) "hazardous wastes", as that
term is defined by, the Resource Conservation and Recovery AcCt
("RCRA"), 42 U.S.C. §6902 et seag., as amended and hereafter
amended; and (iii) aday, pollutant or contaminant or hazardous,
dangerous or toxic chemicals, materials, or substances within the
meaning of any other applicable federal, state, or local law,
requlation, ordinance, or.cequirement (including consent decrees
and administrative orders) relating to or impcsing liability or
standards of conduct concerning any hazardous, toxic or dangerous
waste substance or material, ai)l as amended or hereafter amended.
Hazardous Material shall also include (v) crude oil or any
fraction thereof which 1is 1liquid »at standard conditions of
temperature and pressure (60 degrees Fahrenheit and 14.7 pounds
per square inch absolute); (vi) “any. radicactive material,
including any source, special nuclear cr oy-product material as
defined at 42 U.S5.C, §20i1 et seqg., as amended or hereafter
amended; (vil) asbestos in any form or v¢oundition; and (viii)
polychlorinated biphenyls ("PCBs") or substcnces or compounds
containing PCBs.

12,5 Notwithstanding anything to the conursry contained
in this Section 12, the representations, warranties apa ‘covenants
set forth in Section 12 shall not be applicable to ‘preexisting
conditions in effect on the date hereof, unless such preexisting
conditions are disclosed in that certain report prepared by
Clayton Environmental Consultants, Inc.,, dated December 5, 1988.

SECTION 13

FURNISHING QF FINANCIAL STATEMENTS TO MORTGAGEE

13.1 Mortgagor covenants and agrees that it will keep
and maintain, or cause its beneficiary or beneficiaries from time

to time tc keep and maintain, books and records of account in
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which full, true and correct entries shall be made of all dealings
and transactions relative to the Mortgaged Property, which books
and records of account shall, at reasonable times and on reason-
able notice, be open for inspection (and copying) by the Mortga-
gee, its accountants, and other duly authorized representatives.
Such bocks and records of account shall be kept and maintained in
acccrdance with generally accepted accounting principles consis-
tently applied.

13.2 Mortgagor covenants and agrees to furnish to the
Mortgagee, within fifteen (15) days after the end of each fiscal
guarter Jiereafter of the operation of the business of Mortgagor:
{a) a quarierly operating statement of income and expenses for the
Mortgaged Froperty and (b) a rent roll for the quarter just ended,
each to be cecruvified by a general partner of Beneficiary (or the
chief FEinancial  officer 1if Beneficiary is a corporation},
satisfactory to the Mortgagee. Each such certification shall
state that those stalements are true, correct and complete,

13.3 Mortgagnr. covenants and agrees to furnish to the
Mortgagee within sixty (fJ) days after the end of each fiscal year
hereafter of the operatiecn” of Mortgagor's business, an annual
operating statement of income and expenses and an annual balance
sheet of assets and liabilitiss for the operaticn and business of
Mortgagor and each of Mortgagur's beneficiaries and an annual
operating statement of income and expenses for the Mor‘.gaged
Property. Each such statement shall be certified as true, correct
and complete by a general partner, /of Beneficiary or the chief
financial officer if Beneficiary is a cormoration).

13.4 If Mortgagor fails to furnish promptly any report
reguired by Sections 13.2 and 13.3 hereof, ot if Mortgagee deems
such reports to be unacceptable, Mortgagee may elect (in addition
to exercising any other right, remedy and power) <o make an audit
of all books and records of Mortgagor and which i1n any way pertain
to the Mortgaged Property and to prepare the skatement or
statements which Mortgagor failed to procure and deliver.  Such
audit shall be made and such statement or statements ishall be
prepared by an independent firm of certified public accouitants to
be selected by the Mortgagee. Mortgagor shall pay all expenses of
the audit and other services which expenses shall be secured
hereby as additiconal Indebredness and shall be immediately due ana
payable with interest thereon at the default rate contained in the
Note.

50896588
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SECTION 14
MORTGAGEE'S PERFORMANCE OF MORTGAGOR'S OBLIGATIONS

14,1 If an Event of Default exists hereunder, or if an
emergency occurs or arises and Mortgagee reasonably determines the
following to be necessary to protect the security of this
Mortgage, or if Mortgagor fails to perform, keep or cbserve any
covenant, agreement or conditicn required of Mortgagor hereunder
Mortgagee may, but need not, make any payment or perform any a&ct
herein.cequired of Mortgagor in any form and manner Mortgagee
deems cxpedient, and may, but need not, make full or partial
payments -of principal or interest on prior encumbrances, if any,
and purchase; discharge, compromise or settle any tax lien or
other prior liep or title or claim thereof, or redeem from any tax
sale or forfeiture affecting the Mortgaged Property or contest any
tax or assessment or cure any default of any landlord in any Lease
or perform the obligations of Mortgaqor in Section 12 hereof. All
monies paid for any =£f the purposes herein authorized and all
expenses paid or incurred in connection therewith, including, but
not limited to, reasonable attorneys' fees, costs and expenses and
any other monies advancad ‘by Mortgagee in regard to any tax
referred to in this Mortgage or to fulfill Mcrtgagor's obligations
under Section 12 hereof or to protect the Mortgaged Property or
the lien hereof, shall be so much additional Indebtedness secured
hereby, and shall become immediarely due and payable upon demand
and with interest thereon at the dafault rate of interest set
forth in the Note. Inaction of  'Mortgagee shall never be
considered as a waiver of any right -accruing to it on account of
any default on the part of Mortgagor.

SECTION 15
EVENTS OF DEFAULT; ACCELERATION OF INDEHTELIESS

15.1 The occurrence of any one or more of the following
events shall constitute an "Event of Default" under thig Hortgage:

(a) Failure of Mortgagor to pay, within ten (10) days
of the due date, any of the Indebtedness, including without
limitation, any installments of principal or interest or any other
amount due under the Note; or

(b) Failure of Mortgagor toc strictly comply with the
prohibition on sale and further encumbrance contained in Section §
of this Mortgage; or

9083GERS
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(c) Failure of Mortgagor, within thirty {30) days after
written notice and demand, to promptly, fully and faithfully
satisfy, perform, discharge, observe and comply with each and
every covenant, warranty, agreement and condition required to be
kept or observed by Mortgagor under this Mortgage, other than
those set forth in Subsections 15,1(a) and 15.1{b) above;
provided, however, if such failure cannot by its nature be cured
within thirty (30) days, and if Mortgagor commences to cure such
failure promptly after written notice thereof and thereafter
diligettly pursues the curing thereof (and in all events cures
such® foilure within ninety (90) days after written notice
thereof ), Mortgagor shall not be in default hereunder during such
pericd of diligent curing; or

(a) Tf a petition under any Chapter of Title 11 of the
United States Ccde or any similar law or regulaticn is filed by or
against Trustee, - Beneficiary, o©r any general partner of
Beneficiary therecf v any guarantor of the Note (and in the case
of an involuntary pebtition in bankruptcy, such petition is not
discharged within sixcy (60) days of its filing), or a custodian,
receiver or trustee Foc. any of the Mortgaged Property 1is
appointed, or if Trustee, 3zneficiary, or any general partner of
Beneficiary thereof or any gquarantor of the Note makes an
assignment for the benefit ol creditors, or if any of them are
adjudged insolvent by any state)or federal court of competent
jurisdiction, or an attachment o: execution is levied against any
of the Mortgaged Property; or

(e} If a notice of lien, levy or assessment is filed of
record with respect to the Mortgaged Preperty or with respect to
all or any of Mortgagor's assets (or the /”ssets of any general
partner of Beneficiary thereof or any guaranfnr of the Note) by
the State in which the Premises is located or -any department or
agency thereof or by the United States or any depactment or agency
thereof, or if any taxes or debts owing at any .time or times
hereafter to any one of them becomes a lien or ercuwbrance upon
the Mortgaged Property or any other ¢f Mortgagor's assfts (or the
assets of any general partner of Beneficiary thereol, or any
guarantor of the Note) and the same is not released withis thirty
{30) days after the same becomes a lien or encumbrance; unless
said lien or taxes are properly being contested pursuant to
Subsections 4.2 or 5.6 above; or

(£) The occurrence of a default or an Event of Default
under any of the Other Agreements unless cured within the
applicable grace pericd, if any; or
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{(g) If any material statement, report or certificate
made or delivered to Mortgagee by Mortgagor c¢r any general partner
of Beneficiary thereof or any guarantor of the Note, is not true
and correct in any material respect.

15.2 If an Event of Default shall have occurred and be
continuing, then and in any such event, the whole of the
Indebtedness shall at once, at the option of the Mortgagee, become
immediarely due and payable upon demand to Mortgagor,

SECTION 16
ZNTPRY; FORECLOSURE; EXPENSE OF LITIGATION

16.1 ‘{(xy If an Event of Default shall have occurred
Mortgagor, upcn demand. of Mortgagee, shall forthwith surrender to
Mortgagee the actual /possession, and if and to the extent permit-
ted by law, Mortgagee itself, or by such officers or agents as it
may appoint, may enter and take possession, of all or any part of
the Mortgaged Property, and may exclude Mortgagor and its agents
and employees wholly thereficm, and may have joint access with
Mortgagor to the books, papers and accounts of Mortgagor;

(b) If Mortgagor shall.lnr any reason fail tc surrender
or deliver the Mortgaged Property sr-any part thereof after such
demand by Mortgagee, Mortgagee may <obtain a judgment or decree
conferring on Mortgagee the right toimmediate possession or
requiring the delivery to Mortgagee of /the Mortgaged Property.
Mortgagor specifically consents to the entry of such judgment or
decree.

(c) Mortgagor will pay to Mortgagee, upon demand, all
expenses (including, without limitation, fees, cuets and expenses
of attorneys, engineers, accountants and agents) of bbtaining such
judgment or decree or of otherwise seeking to enforce its rights
under the Note or this Mortgage; and all such expeuses shall,
until paid, be secured by this Mortgage and shall bear intrrest at
the default rate provided under the Note;

(d) Upon every such entering upon or taking of
possession, Mortgagee may hold, store, use, operate, manage and
control the Mortgaged Property and conduct the business thereof,
and, from time to time (1) make all necessary and proper
maintenance, repalrs, renevals, replacements, additions,
betterments and improvements thereto and thereon and purchase or
otherwise acquire additional fixtures, personalty and other
property; (ii) keep the Mortgaged Property insured; (iii)} manage
and operate the Mortgaged Property and exercise all of the rights
and powers of Mortgagor to the same extent as Mortgagor could in
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its own name or otherwise with respect toc the same; and (iv) enter
into any and all agreements with respect to the exercise by others
of any of the powers herein granted to Mortgagee, all as Mortgagee
from time to time may determine to be to its best advantage.
Mortgagee may collect and receive all of the rents, Issues,
profits and revenues of the same, including those past due as well
as those accruing thereafter, and, after deducting (aa) all
expenses of taking, holding, managing and operating the Mortgaged
Property (including compensation for the services of all persons
empleyrd, for such purposes), (bb) the cost of all such
maintenance, repairs, renewals, replacements, additions,
betterments, improvements and purchases and acquisitions, (cc} the
cost of s0lh insurance, (dd) such taxes, assessments and other
similar chatges as Mortgagee may determine to pay, (ee)} other
proper charges upon the Mortgaged Property or any part thereof,
and (ff) the <(compensation, expenses and disbursements of the
attorneys and agents of Mortgagee, shall apply the remainder of
the monies and prcceeds so received by Mortgagee as described in

Section 17 hereof;

(e} Mortgagee  shall have no liability for any loss,
damage, injury, cost or (expense resulting from any action or
omission by it or its representatives which was taken or omitted

in good faith.

16.2 When the Indebtedi#ss or any part thereof shall
become due, whether by acceleraticp” or otherwise, Mortgagee may,
either with or without entry or ‘“aking possession as herein
provided or otherwise, proceed by suit or suits at law or in
equity or by any other appropriate proceeling or remedy to (&)
enforce payment of the Note or the pecformance of any term,
covenant, condition or agreement of Mortgasor hereunder, (b)
foreclose the lien hereof for the Indebtedness or .part thereof and
to sell the Mortgaged Property as an entirety or otherwise, as
Mortgagee may determine, and/or (c) pursue any other right or
remedy available to it under or by the law and/or dacisions of the
State in which the Premises is located. In any civil)iaction to
foreclose the lien hereof or otherwise enforce Mortgagec's rights,
there shall be allowed and included as additional Indebtedness in
the order or judgment for foreclosure and sale or other order all
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for attorneys' fees, costs and expenses
appraiser's fees, engineers fees, outlays for documentary and
expert evidence, stenographers' charges, publication costs, and
costs (which may be estimates as to items to be expended after
entry of said order or judgment) or procuring all such abstracts
of title, title searches and examination, ¢title insurancel®
policies, Torrens' Certificates and similar data and assurances*
with respect to the title as Mortgagee may deem reasonablym

-
necessary either to prosecute such civil action or to evidence toé;
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bidders at any sale which may be had pursuant to such order or
judgment the true condition of the title to, or the value of, the
Mortgaged Property. All expenditures and expenses of the nature
in this section mentioned and such costs, expenses and fees as may
be incurred in the protection of the Mortgaged Property and the
maintenance of the lien of this Mortgage, including the fees,
costs and expenses of any attorneys employed by Mortgagee in any
litigation or proceeding affecting this Mortgage, the Note or the
Mortgaged Property, including probate, appellate and bankruptcy
procesiings, or in preparations for the commencement or defense of
any action or proceeding or threatened action or proceeding, shall
be immedia:ely due and payable to Mortgagee, with interest thereon
at the defaylt rate set forth in the Note, and shall be secured by
this Mortgace

16.3 After the occurrence of an Event of Default,
Mcrtgagee shall have the right and option to commence a civil
action to foreclose the lien of this Mortgage and to obtain an
order or judgment of forzclosure and sale subject to the rights of
any tenant or tenants -of- the Mortgaged Property. The failure to
join any tenant or teneots of the Mortgaged Property as party
defendant or defendants in-any such civil action or the failure of
any such order or judgment Lo fareclose their rights shall not be
asserted by the Mortgagor cs 'a defense in any civil action
instituted to collect the Indebtecness secured hereby, or any part
thereof, or any deficiency remaintnc unpaid after foreclosure and
sale of the Mortgaged Property, any statute or rule of law at any
time existing to the contrary notwithstanding.

16.4 Upon any foreclosure sale, Yortgagee may bid for
and purchase the Mortgaged Property and shall) be entitled to apply
all or any part of the Indebtedness as a credit to the purchase
price.

SECTION 17
APPLICATION OF PROCEEDS OF PORECLOSURE SALE

The proceeds of any foreclosure sale of the Mortgaged
Property shall be distributed and applied, at Mortgagee's option,
in the following order of priocrity: first, on account of all
fees, costs and expenses incident to the foreclosure and cther
enforcement proceedings, including all such items as are mentioned
in the preceding Section hereof; second, all other items which may
under the terms hereof constitute secured Indebtedness additional
tc that evidenced by the Note, with interest thereon as herein
provided; third, all interest remaining unpaid on the Note;
fourth, all principal remaining unpaid on the Note; and fifth, any
excess to any party entitled thereto as their rights may appear.

-33-
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SECTION 18
APPOINTMENT OF RECEIVER OR MORTGAGEE IN POSSESSION

If an Event of Default shall have occurred and be
continuing and/or 1if Mortgagee shall have accelerated the
Indebtedness, Mortgagee, upon application to a court of competent
jurisdiction, shall be entitled, as a matter of strict right
without notice and without regard to the occupancy or value of any
security for the Indebtedness or the insolvency cof any party bound
for its ~payment, to the appointment of a receiver to take
possession of and to operate the Mortgaged Property and to collect
and apply .Lth2 rents, issues, profits and revenues thereof. The
receiver shail have all of the rights and powers to the fullest
extent permitted by law. Mortgagor will pay to Mortgagee upon
demand {(with interest thereon at the default rate contained in the
Note) all expensess ) inciluding receiver's fees, attorneys' fees,
costs and expenses and agent's compensaticn, incurred pursuant to
the provisions of this Jectien; and all such expenses shall be
secured by this Mortgage-and shall bear interest at the default
rate contained in the Notc

SECTION 19
RIGHTS UNDER UNIFOR!1 COMMERCIAL CODE

Upon the occurrence of an @vent of Default under this
Mortgage, the Mortgagee, pursuant to tiie agpropriate provisions of
the Code, shall have an cption to proceed with respect to both the
real property portion of the Mortgaged Properiy and the Collateral
in accordance with its rights, powers and remedizs with respect to
such real property, in which event the defaull provisicns of the
Code shall not apply. The parties agree that .l the Mortgagee
shall elect to proceed with respect to the Collateral separately
from such real property, five (5) days notice of the /sale of the
Collateral shall be reasonable notice. The reasonable fspenses of
retaking, holding, preparing for sale, selling and’/the like
incurred by the Mortgagee shall include, but not be limitzd to,
reasonable attorneys' fees, costs and expenses, and other expenses
incurred by Mortgagee.

SECTION 20
RIGHTS CUMULATIVE
Each right, power and remedy conferred upon the

Mortgagee by this Mortgage and by all other documents evidencing
or securing the Indebtedness and conferred by law and in equity is

488
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cumulative and in addition to every other right, power and remedy,
express or implied, given now or hereafter existing, at law and in
equity; and each and every right, power and remedy herein or
therein set forth or otherwise s¢ existing may be exercised from
time to time as often and in such order as may be deemed expedient
by the Mortgagee; and the exercise or the beginning of the
exercise of one right, power or remedy shall not be a waiver of
the right to exercise at the same time or thereafter any other
right, power or remedy; and no delay or omission of, or
disconcinuance by, the Mortgagee in the exercise of any right,
power or remedy accruing hereunder or arising otherwise shall
impair "any such right, power or remedy, or be construed to be a
waiver of ary default or acquiescence therein,

SECTION 21

RELFASE UPON PAYMENT AND DISCHARGE
OF MORTGAGOR'S COBLIGATIONS

Mortgagee shall~ release this Mortgage and the lien
hereof by proper instrumcrc upon payment and discharge of all
Indebtedness secured hereby (including any prepayment charges and
late charges provided for her=in or in the Note) and upon payment
of costs and expenses of Mortgagee for the preparation and the
execution of such proper instrument.

SECTION zzZ
NOTICE

All notices permitted or required pursuant to this
Mortgage shall be in writing and shall be deaned to have been
properly given (i) if served in person; (ii) on kne third (3rd)
day fecllowing the day such notice is deposited in arycpost office
station or letter-box if mailed by certified or registered mail,
return receipt requested, postage prepaid, or (iil) on the first
{lst) day following the day such notice is deliverel. to the
carrier if sent by Federal Express or Airborne overnight delivery,
if addressed to the party to whom such notice is intended as set
forth below:

(a) Notices to Mortgagor:

American National Bank and Trust
Company of Chicago

33 North LaSalle Street

Chicago, Illinois 60650
Attention: Land Trust Department

-.35..
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With a copy to:

Rudnick & Wolfe

203 North LaSalle Street

Suite 1800

Chicago, Illinois 60601
Attention: Paul D. Rudnick, Esg.

(b) Notices to Mortgagee:

Heller Financial, Inc.

9th Floor - Real Estate Division

200 North LaSalle Street

Chicago, Illinois 60601

Attn.: Manager, Credit/Loan Administration

a3 copy to:

Heller Financial, Inc.

gtn.Floor - Real Estate Division
200 North LaSalle Street
Chicagey, Illinois 60601

Attn.: Group General Counsel

SECTIOWN 23
WAIVERS

23.1 No action for the enforcement of the lien or of any
provision hereof shall be subject to any dcfcmnse which would not
be good and available to the party interposing - same in an action
at law upon the Note.

23.2 Mortgagor shall not and will not apply for or avail
itself of any appraisement, valuation, stay, extensicr, homestead
or exemption laws ar any so-called "Moratorium Laws", ‘now existing
or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of the lien of this Mortgage, but
hereby waives the benefit of such laws. Mortgagor, for itself and
all who may claim through or under it, waives any and all right to
have the property and estates comprising the Mortgaged Propercy
marshalled upon any foreclosure of the lien hereof and agrees that
any court having jurisdiction to foreclose such lien may order the
Mortgaged Property sold as an entirety. Mortgagor acknowledges
that the transaction of which this Mortgage is a part is a
transaction which does not include either agricultural real estate
or residential real estate ané Mortgagor does hereby expressly
waive, to the full extent permitted by law, any and all rights of
reinstatement and any and all rights of redemption from sale under

1313)
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any order or judgment of foreclosure of the lien of this Mortgage
on behalf of the Mortgagor, the trust estate and all persons
beneficially interested therein and each and every person
acquiring any interest 3in or title to the Mortgaged Property
subsequent to the date of this Mortgage. The Trustee represents
that it is duly authorized and empowered by the trust instruments
and by all persons having the power of direction over it as such
Trustee to execute this Mortgage, including, the foregoing
agreements, waivers and releases.

23.3 No delay or omission of Mortgagee or of any holder
of the Note to exercise any right, power or remedy accruing upon
the occurvence of any Event of Default shall exhaust or impair any
such right, ‘power or remedy or shall be construed tc be a waiver
of any such Event of Default or acquiescence therein; and every
right, power and remedy given by this Mortgage to Mortgagee may be
exercised from time to time as often as may be deemed expedient by
Mortgagee, No ccasent or walver, expressed or implied, by
Mortgagee to or of any breach or default by Mortgagor in the
performance of its obiligations hereunder shall be deemed or
construed to be a consent ¢r. waiver to cor of any other breach or
default in the performance oI the same or any other obligations of
Mortgagor hereunder. Failure on the part of Mortgagee to complain
of any act or failure to act ecor-to declare an Event of Default,
irrespective of how long such - failure continues, shall not
constitute a waiver by Mortgage¢ of its rights hereunder cr impair
any rights, powers or remedies on aczount of any breach or default
by Mortgagor.

23,4 If Mortgagee: {a) releazes anyone primarily or
secondarily liable on any of the Indebtedusss; (b} accepts a
renewal note or notes therefor; {c) grants «arbearance or any
extension of time for the payment of any sums secired hereby; (d)
takes other or additional security for the payment of the
Indebtedness; (e) waives or does not exercise any right granted by
law or granted herein or in the Note or in any ot the Other
Agreements; (f) releases with or without consideration any of the
Mortgaged Property from the lien of this Mcrtgage or -eay other
security for the payment of the Indebtedness: (g) changes any of
the terms, covenants, conditions or agreements of the Note or this
Mortgace or any of the Other Agreements; (h) consents to the
filing of any map, plat or replat or condominium declaration
affecting the Mortgaced Property; (i) consents to the granting of
any easement or other right affecting the Mortgaged Property; or
{j} makes or consents to any agreement subordinating the lien
hereof; any such act or omission shall not release, discharge,
modify, change or affect (except to the extent of the changes
referred to in clause (f) above) the Indebtedness or any
subsequent purchaser of the Mortgaged Property or any part
therecf, or any maker, cosigner, endorser, surety or guarantors;

. 3 3
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nor shall any such act or omission preclude Mortgagee from
exercising any right, power or privilege herein granted or
intended to be granted in the event of any default then made or of
any subseguent default, nor, except as otherwise expressly
provided in an instrument or instruments executed by Mortgagee,
shall the lien of this Mortgage or the priority thereof be altered
thereby, whether or not there are junior lienors and whether or
not they consent to any of the foregoing., In the event of the
sale or transfer, by operation of law or otherwise, of all or any
part of the Mortgaged Property, Mcrtgagee, without notice, is
hereby “authorized and empowered to deal with any such vendee or
transferse with reference te the Mortgaged Property or the
Indebtediess, or with reference toc any of the terms, covenants,
conditions~zr agreements hereof, as fully and to the same extent
as it might deel with the original parties hereto and without in
any way relead¢ing or discharging any liabilities, obligations or
undertakings. The-foregoing shall not affect, limit or negate the
prohibition against Such sale or transfer as set forth in Section

9 hereof.

SECTION 24
FILING AND RECOKDING CHARGES AND TAXES

24.1 Mortgagce: will ~pavy ail filing, registration,
recording and search and informacion fees, and all expenses
incident to the execution and acknowledgment of this Mortgage and
all other documents securing the MNete and all federal, state,
county and municipal taxes, other (takes, duties, imposts,
assessments and charges arising out of ui/in connection with the
execution, delivery, filing, recording or' registration of the
Note, this Mortgage and all other documents ‘s¢curing the Note and
all assignments thereof.

SECTION 25
BUSINESS PURPOSE; USURY EXEMPTION

25.1 Mortgagor hereby warrants and represents to
Mortgagee that the proceeds of the leoan secured by this Mortgage
will be used for the purposes specified in Section 6404 4(c) of
Chapter 17 of the Illinois Revised Statutes (or any substitute
amendment or replacement statutes), and that the principal(®
obligation secured hereby constitutes a "business lcan” transacted @
solely for the purpose of carrying on or acquiring the business ofé]

the Mortgagor which comes within the purview and operation of said
paragraph.
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SECTICN 26
MISCELLANEQUS

26.1 Successors and Assigns: This Mortgage and all
provisions hereof shall extend to and be binding upen the original
Mortgagor named on page 1 hereof and its successors, grantees,
assigns, each subsequent owner or owners of the Mortgaged Property
and all persons claiming under or through Mortgagor; and the worc
"Mortgagor" when used herein shall include all such persons and
all persons primarily and secondarily liable for the payment of
the Indebtedness or any part thereof, whether or not such persons
shall have coxecuted the Note or this Mortgage.

26.2 “Release of Previous Holder: The word "Mortgagee"
when used hereirn shall include the successors and assigns of the
original Mortgagee named on page 1 hereof, and the holder or
holders, from timé. to time, of the Note. Kowever, whenever the
Note is sold, each ‘pricr holder shall be automatically freed and
relieved, on and afteér the date of such sale, of all liability
with respect to the performance of each covenant and obligation of
Mortgagee hereunder thereafter to be performed, provided that any
monies in which the Mortgacor has an interest, which monies are
then held by the seller of (the Note, are turned over to the
purchaser of the Note.

26.3 Severability and Applicable Law: In the event one
or more of the provisions contained/»yn this Mortgage or in the
Note or in any other document given’at _any time to secure the
payment of the Note shall, for any reascn, 'be held tc be invalid,
illegal or unenforceable in any respszet, such invalidity,
illegality or unenforceability shall, at the option of the
Mortgagee, not affect any other provision of this Mortgage, the
Note or other document and this Mortgage, the Note or other
document shall be construed as if such invalid, 1illegal or
unenforceable provision had never been contained - herein or
therein. The validity and interpretation of this Moricage and the
Note it secures are to be construed in accordance  with and
governed by the laws of the State in which the Premises is
situated,

26.4 Governmental Compliance: Mortgagor shall not by
act or omission permit any lands or improvements not subject to
the lien of this Mortgage to include the Mortgaged Property or any
part thereof in fulfillment of any governmental requirement, and
Mortgagor hereby assigns to Mortgagee any and all rights to give
consent for all or any portion of the Mortgaged Property to be so
used. Similarly, no lands or improvements comprising the
Mortgaged Property shall be included with any lands or
improvements not subject to the lien of this Mortgage in

.-39_
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fulfillment of any governmental requirement. Mortgagor shall not
by act or omission impair the integrity of the Premises as a
single zoning lot separate and apart from all other premises., Any
act or omission by Mortgagor which would result in a violation of
any of the provisions of this Section 26.4 shall be void.

26.5 Estoppel Certificate: Mortgagor, within fifteen
{15) days after mailing of a written request by the Mortgagee,
agrees to furnish from time to time a signed statement setting
forth the amount of Indebtedness and whether or not any default,
offset ~or defense then 1s alleged to exist against the
Indebtedress and, if so, specifying the nature thereof.

2645 Evasion of Prepayment Premium: If the maturity of
the Indebtedness is accelerated by the Mortgagee because of the
occurrence of ¢én Event of Default, as herein provided, such
acceleration stall -be deemed to be an evasion of the prepaymenc
premium provided foi in the Note and in such event there shall be
added to and included in the Indebtedness the prepayment premium
or liquidated damages. /if any) required under the provisions
governing the prepayment privilege (if any) contained in the Note.

26.7 Regulation @: Mortgagor covenants that the
proceeds evidenced by the Notelsecured hereby will not be used for
the purchase or carrying of reqgistered equity securities within
the purview and operation of Regulation G issued by the Board of
Governors of the Federal Reserve Systcem.

26.8 Management: Mcrtgagor Turther covenants and agrees
that all agreements to manage the Mortgaged Property: (i} shall
provide that the obligation to pay any amourdi, thereunder will not
be enforceable against any party other than the party who entered
intoe such agreement; (ii) shall provide tha: “such agreement,
together with any and all liens and claims fovr' lien that any
manager or other person or entity performing the duties of a
manger thereunder has or may thereafter have thersupder or for
managing the Mortgaged Property or any part thereof, “suall be in
all respects subordinate to the lien of this Mortgage; @ard (iii)
shall not be enforceable against Mortgagee. Mortgagcr. shall
furnish Mortgagee with evidence of the foregoing which is in all
respect satisfactory to Mortgagee.

26.9 Leasing Commissions: Mortgagor covenants and
agrees that all agreements to pay leasing commissions: (i) shall
provide that the obligation to pay such commissions will not be
enforceable against any party other than the party who entered
into such agreement; (ii) shall be subordinate to the lien of this
Mortgage; and (iii) shall not be enforceable against Mcrtgagee.
Mortgagor shall furnish Mortgagee with evidence of the foregoing
which is in all respects satisfactory to Mortgagee.

G0893GESSE
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26.10 Account Stated: Each statement of account by
Mortgagee delivered to Mortgager relating to the Indebtedness
shall be presumed correct and accurate and shall constitute an
account stated between Mortgagor and Mortgagee unless thereafter
waived in writing by Mortgagee or unless within thirty (30) days
after Mortgagor's receipt of said statement, Mortgagor delivers to
Mortgagee written objection thereto specifying the error cr
errors, if any, contained in any such statements,

26,11 Covenants Run With Land: All the covenants
contained in this Mortgage will run with the land. Time is of the
essence’ &of this Mortgage and all provisions herein relating
thereto shall be strictly enforced.

26,12 “Limit On Liability: + Neither Mortgagee nor any
Depositary described in this Mortgage shall be liable for any act
or omission taken in good faith but only for its gross negligence
or willful misconducts

26.13 1Illinocis Mortgage Foreclosure Law: (a) In the
event that any provisien. in this Mortgage shall be inconsistent
with any provision of GChas Illinols Mortgage Fecreclosure Law
(Chapter 110, Sections 15-1101 et seqg., Illinois Revised Statutes)
{herein called the "Act") the provisions of the Act shall take
precedence over the provisions- of this Mortgage, but shall not
invalidate or render unenforceabiz any other provision of this
Mortgage that can be construed iw 4, manner consistent with the
hct.

(b) If any provision of this Mortgage shall grant to
Mortgagee any rights or remedies upon acfuult of the Mortgagor
which are more limited than the rights thay .would otherwise be
vested in Mortgagee under the Act in tle  absence of said
provision, Mortgagee shall be vested with the'rights granted in
the Act to the full extent permitted by law.

(c) Without limiting the generality of tne loregoing,
all expenses incurred by Mortgagee to the extent reimbursable
under Sections 15-1510 and 15-1512 of the Act, whether. 'ncurred
before or aftér any decrtee or judgment of foreclosure, and-whether
or not provided for elsewhere in this Mortgage, shall be added to
the Indebtedness secured by this Mortgage or by the judgment of

foreclosure.
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SECTION 27

LIEN FOR LOAN COMMISSIONS,
SERVICE CHARGES AND THE LIKE

27.1 So long as the original Mortgagee named on page 1
hereof 1is the owner of the Note, and regardless of whether any
proceeds of the loan evidenced by the Note have been disbursed,
this Mortgage also secures the payment of all loan commissions,
serviece charges, liquidated damages, expenses and advances due to
or incuc¢red by the Mortgagee in connection with the loan
transaction intended to be secured hereby,

SECTION 28
EXCULPATORY CLAUSE

28.1 This Mortgage 1s executed by the Mortgagor, not
personally, but as Mcrtgagor aforesaid in the exercise of the
power and authority conrferred upon and vested in it as such
Mortgagor {(and Mortgagor tiereby warrants that it possesses full
power and authority to execute this instrument), and it is
expressly understood and agre2d that nothing contained herein or
in the Note shall be construed(as creating any liability on the
Mortgagor personally to pay the Note or any interest, late charge
or premium that may accrue thereon, ol.any Indebtedress secured by
this Mortgage, or to perform any <cvenant, eilther express or
implied herein contained, all such liszbility, if any, being
expressly waived by Mortgagee and by every person now or hereafter
claiming any right or security hereunder < jand that so far as
Mortgagor personally is concerned, the legal iwider or holders of
the Note and the owner or owners of any Irdebtedness secured
hereby shall 1look solely to the Mortgaged Property hereby
mortgaged, conveyed and assigned and to any other /security given
at any time to secure the payment thereof.

IN WITNESS WHEREQF, the Mortgagor has executed this
instrument as of the day and year first above written,

American Naticnal Bank and
Trust Company of Chicago, not
personally but as Trustee as

aforesaid

j .
Name : Name: /Y 7. /% bl i
Its: Its: Y

1988 DEC 26 P 3 23 n8596800
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STATE OF ILLINOIS
) SS
COUNTY OF COOK )

KAREN E. BURNS

1, , & Notary Public in and for
said County, in the State aforesaid, DO EEREBY CERTIFY, that
J. MICHAEL WLAN ' wieE RRESIDEN of American Naticnal
Bank ana Trust company of Chicayo, a national banking association,
not pedssnally but as Trustee under Trust Agreement dated
December Y54, 1988 and known as Trust No, 107177-00 and
Pater B, Jobeyzin: cEhNT SECRETARY of said Bank who are
perscnally kngwp to me to be the same persons whose names are
subscribed o the foregoing, ... inatrument as such
R L and ' , respectively,
appeared before me.chis day in person and acknowledged that they
signed and delivered Ahe said instrument as their own free and
voluntary act and as the free and voluntary act of sald Bank, as
Trustee, for the uses and purposes therein set forth; and the said
AEGST vl " then and _cliere acknowledged that (he/she), as
Custodian of the corporate sezal of said Bank, caused the corporate
seal of said Bank to be affixed to said instrument as the free and
voluntary act of said Bank, as Trustee, for the uses and purposes
therein set forth, Uy
L”:(J 2
GIVEN under my hand and Notariil Seal this "‘1980 day of
December, 1988,
PUTPPTPPP TR T TP PY PPNy T T ’\/—\)
“OFFICIAL SEAL® / g
raeen £ Bumns
Vo'are Pubie, S of inals
V. tommission Expires 872790
Sl e s d

88 OSF 00808

:

My Commission Expires:
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LEGAL DESCRIPTION OF MORTGAGED PROPERTY

PARCEL 1:

10T 2 IN THE RESUBDIVISION OF LOTS 1 AND 2 IN WALDEN INTERNATIONAL,
BEING & SUBDIVISION OF PART OF FRACTIONAL SECTION 1 AND PART OF THE
NORTH 1/2 OF SECTION 12, IN TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF RESUBDIVISION
RECORDED OCTOBER 6, 1982 AS DOCUMENT NO. 26374113, IN COOR COUNTY,
ITLINGIS.

PARCEL 2
FERPEZVAL ARND NON-EXCLUSIVE EASEMENTS APPURTENANT TC AND FOR THE
BENETIT T PARCEL 1 AS CREATED BY ARTICLE IV OF THE DECLARATION OF

" PROTECTIVL COVENANTS, RECORDED MARCH 28, 1980 AS DOCUMENT NO. 25406331,

FOR INGRESS AND EGRESS AND UTILITIES UPON, OVER, ALONG, AND ACROSS
"DRUMMER DRIVE" AS DEPICTED ON EXHIBIT 3 OF DOCUMENT NO. 25406331,

PARCEL 3:

PERPETUAL AND NON-EICLUSIVE EASEMENTS APPURTENANT TO AND FOR THE
BENEFIT OF PARCEL 1 AS SLIT FORTH IN PARAGRAPH ! OF THE DECLARATION OF
EASEMENTS FOR RESUBDIVISLOMN OF LOTS 1 AND 2 IN WALDEN INTERNATIONAL,
FOR THE PURPOSE OF INGRESS”ND EGRESS UPON, OVER, ALONG AND ACROSS THE
AREAS DESIGNATED AS "ACCESS AND CIRCULATION ROADS AND SIDEWALKS" ON
EXKIBIT B OF DOCUMENT NO. 26442124 AND CREATED BY DEED RECORDED
DECEMBER 17, 1982 AS DOCUMENT NC.-256442125.

PARCEL 4:

PERPETUAL AND NON-EXCLUSIVE EASEMENTS ATPURTENANT TO AND FOR THE
BENEFIT QF PARCEL 1 AS CREATED BY ARTICLE v CF THE DECLARATION OF
PROTECTIVE COVENANTS RECORDED MARCH 28, 1980 A5 DOCUMENT NO, 2540833)
FOR DRAINAGE OVER AND UPON THE "STORM WATER DETLSTION AREAS" AS
DEPICTED ON EXHIBIT 3 OF DOCUMENT NO. 25406331.

PARCEL 5:

EASEMENTS APPURTENANT TO AND FOR THE BENEFIT OF PARCEL 1 UPON, OVER,
UNDER, ALONG AND ACROSS THOSE PARTS OF LOTS 3, &, S AND 6. A%(3ET FORTH
ON THE PLAT OF SUBDIVISION OF WALDEN INTERNATIONAL, RECORDED” JANUARY
30, 1980 AS DOCUMENT NO. 25342431, WITHIN THE AREAS MARKED "UTiul
EASEMENTS" AND UPON, OVER, UNDER, ALONG AND ACROSS THOSE PARTS Qr LOTS
1 AND 3 AS SET FORTH ON THE PLAT OF RESUBDIVISION OF LOTS 1 AND 2 OF
WALDEN INTERNATIONAL, RECORDED OCTOBER 6, 1582 AS DOCUMENT NO.
26374113, WITHIN THE AREAS MARKED "UTILIT\ EASEMENTS HEREBY DEDICATED"
AND "EhISTING UTILITY EASEMENTS", FOR THE PURPOSES OF SEWER, GAS AND
WATER SERVICES.

PARCEL 6:

PERPETUAL AND NON-EXCLUSIVE EASEMENTS APPURTENANT TO AND FOR THE
BENEFIT OF PARCEL 1 UPON, OVER, UNDER, ALONG AND ACROSS THOSE PARTS OF
LOTS 1 AND 3 OF THE RESUBDIVISION OF LOTS 1 AND 2 IN WALDEN
INTERNATIONAL, AS SET FORTH IN THE DECLARATION OF EASEMENTS FOR
RESUBDIVISION OF LOTS 1 AND 2 IN WALDEN INTERNATIONAL, FOR
CONSTRUCTING, UTILIZING, REPAIRING, MAINTAINING AND RECONSTRUCTING
"UTILITY LINES" AS DEPICTED IN EXHIBIT C OF SAID DECLARATION RECORDED
DECBMBER 17, 1982 AS DOCUMENT NO. 26642124 AND AS CREATED BY DEED
RECORDED DECEMBER 17, 1982 AS DOCUMENT NO. 26442125, ALL IN COOK
COUNTY, ILLINOIS.

ZRH
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Exhibic B

L TANIS S8 TLa 3 9.3
NOTEL 1983 TARIS ol Dol INGUENT 3DTIRE MARCH 2, 1989
PERMANENT TaX NGS. Q7-01-104-008-0000 AND Q7+12-101-023-0000.

(3]

EASEMENTS FOR STURM WATER DRAINAGE AND RETENTION, [NGRESS AND
EGRESS AND UTILITIES AS ESTABLISHED BY DECLARATION QF PROTECTIVE

COVENANTS DATED MARCiL.i7( 1980 AND RECCRDED MARCH 2B, 13980 AS
DOCUMENT 23406331,

Note: Subject to endorsement issued by title company

COVENANTS AND RESTRICTIONS CONTAINED IN THE DECLARATTON OF
PROTECTIVE CQVENANTS WALDEN INTERNATIONAL EXECUTED P LASALLE
NATIONAL BANK, A5 TRUSTEE UNDER TRUST AGREEMENT DATRD 'ARCH 1,
1973 AND KNOWN AS TRUST NUMBER 45533 AND AS TRUSTEE UNCzx TRUST
AGREENENT DATED SEPTEMBER 6, 1973 AND KNOWN AS TRUST NUMBER
48592, DATED MARCH 17, 1980 AND RECORDED HMARCH 28, 1580 AS
DOCUMENT 25400331 RELATING TO MAINTENANCE; CONSTRUCTION; USE;
RECIPROCAL AND NON-ENXCLUSIVE EASEMENTS; DEVELOPMENT STANDARDS,
NEMBERSHIP NOTING AND RIGHTS (N THE THOREAU PROPERTY OWNERS
ASSOCLATION AN TLLINULS NUT-FOK PROFIT CORPORATION; RIGHTS AND

NESPONSIBILITIES OF OWNERS OF ADD(TIUNAL PROPERTY AND SUBMISSION
OF SAID PROPERTY TO PROVISIONS OF DECLARATION.

NOTE:  SAID [NSTRUMENT CONTAINS NO PROVISION FOR A FORFEITURE QR
FOR REVERSION OF T{TLE IN CASE OF BREACH OF CONDITION

NOTE: DESIGNATION AND ASSIGNMENT OATED JUNE 26, 1981 AND RECCRDED

JUNE 26, 1981 AS DOCUMENT 25919369 EXECUTED BY LASALLE NATIONAL
BANKK, AS TRUSTEE UNDER TRUSTS NUMBERS 45533 AND 46392, SENIOR

90895599

Note: Subject to endorsement issued by title company
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SlrrTodr. oW L AND AMERCCAN YATUONAL BANK AND TRUST £0MPANY OF
SHICAGY, A3 VRUSTEL UNDEXK [NUo7 SUMBER 30538, WHEREIN SENIGR AND
LASALLD TESUINATE AMERICAN "DEVELOPER™ UNDER THE AFORESAID
DLCLARAVILY ANG ASSIUN ALL PUwERI. HICHTS AND SBLIGATIONS

THERE. Nt 7o A R{ZAN TRUST, NO 31338

gy

PROVISTINS JINTANNED (N THE ODECLARATION OF PRCTECTIVE CCVENANT
RALDEN INTZRNATIONAL 8Y LASALLE NATIONAL 84NK, AS TRUSTEE CNDER
TRUST AGREZMENT DATED MARCH 1, 14773 AND KNOWN 48 TRUST SUMBER
-3333 AND AS TRUSTZE LNSUER TRUST AUKREMENT DATED SEPTEMBER a,
{473 AND KNCwN AS TRUST NUMBER +c392 DATED MARCH 17, 1980 AND
REZCROED MARCH 28, 19580 AS OOCUMENT 15406331 WHEREBY EACH OWNER
COVEMGNTS AND AGREES TO PAY TC THE ASSGCIATIQN:

L) aNiUAL ASSESSMENTS

2) SPECIAL ASSESSMENTS FOR PURPQSES 3STATED THEREIN; AND THAT SalD
ASSESSMENTS. TOGETHER WITH LATE PAYMENT FEE AND COSTS SHALL BE 4
CHARGE ON THE cAND AND SHALL BE A CONTINUING LIEN ON THE LOT UPON
WHICH SAID ASSFSGMENT (S MADE, FURTHER PROVISION THAT SAID LIEN
SHALL BE SUBQRDINAIT TO THE LIEN OF ALL MORTGAGES

SOTE:  SAID INSTRUMENT CONTAINS NO PROVISION FOR A FORFEITURE OR
FOR REVERSION OF TITLE [N CASE OF BREACH OF CONDITION

NOTE: THIS EXCEPTION WILL AFPZAR ON SCHEDULE 8 PART I[ FOR THE

LOAN PQLICLES. .
Notre:; Subject to endorsement iscund by title company

PROVISICN CONTAINED (N THE DECLARATION OF PRO(ECTSVE COVENANTS
WALDEN INTERNATIONAL RECORDED MARCH 28, 1980 AD USTUMENT 25406331
WHEREBY THE ASSOCIATION MAY ENTER UPON THE LOT QF-A SETAULTING
OWNER AND DO SUCH WORK AS REQUIRED TO CURE THE DEFAULT; “THAT SAID
COSTS AND EXPENSES ARE PAYABLE BY SAID OWNER AND SHALL L A

CONTINVING LIEN ON THE LAND, SUBORCINATE TO THE LIEN OF AL%
MORTGAGES.

NOTE:  SAID INSTRUMENT CONTAINS NO PROVISION FOR A FORFEITURE Cp
FOR REVERSION OF TITLE IN CASE QF BREACH OF CONDITION

NOTE: THIS EXCEPTION WILL APPEAR ON SCHEDULE B PART Il OF TME
LOAN POLICIES.

Note: Subject to endorsement issued by title company

GoRH
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SASEMENT FIR EMERGEINCY [NGRESS AND Z0RESS FOR PEDESTRIAN AND
FrIC, CVEL, UPCN, ACRDSS, THROUGH AND UNDER 4LL

PARNING, COMMON OPERATIZN-AND/OR PLBLIC ARESS, WAYS AND LASES
SINTAINED N DECLARATION U =2SEMENTS, COVENANTS AND RESTRICTIONS
MADE DECEMBER 14, 1581 AND RECORDED DECEMBER 17, 1981 &S DOCUMENT
2c088347 MADE BY WALDEN INVESTUENT CORPQRATICN, A CORPORATION OF
(LLINCIS, TO AMERICAN NATIONAL 3nNK, AS TRUSTEE UNDER TRUST
AGREEMENT JATED APRIL 15, 1981 KNOWN 4S5 TRUST SUMBER 32338.

L]

A
3
N\

N
-
i

T
-
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22

ERMS, PROVISIONS AND CONDITIONS R
RSt NS RELATING TO THE ZaSEMEN
~ESCRIBED AS PARCEL NOS. 3 AND 6 CONTALNED rwlrxz rssfitzg\
CREATING SUCH EASENENTS. ' AT

NOTE: THIS EXCEPTION SHOULD NOT Bt
A g , DEEMED LI
PERPETLAL NATURE OF SALD EASEﬂgNTS. AS LIMITING THE

(AFFECTS PARCELS 3 AND 6),

Note: Subject to endorsement issued by title company
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NORILAT FARCIL 7, THIS POLIIY 3ENLLIONST 3D ZINSUalLS s
InORILATION TN A PN

e mp meyam e e s il s an sy mizpumme
IVBUAING THE ZNAIT LITATIIN IR DIMINGIING IF 5ALD ZadiMIMT.

Note: Subject to endorsement issued by title company

SLADNTIR LIEN FOR THE NONPAYMENT OF ASSESSMENTS ADE 37 THORIAL
PROPIAVY CWNERS ASSCCIATION, AN ILLINCIS NOT FOR PROFIT
CORPORATION AGAINST SCHAUMBURG HOTEL OWNER LIMITED PARTNERSHIP
RECORDIDMGY 3, 1384 A5 QOCUMENT 17071173 IN THE AMQUNT 2F
S-.171.%.

NOTZ: POLICY MCOTFTICATION ENDORSEMENT NO. 12A HAS BEEN APPROVED.

Note: Subject to epforsement issued by title company

SLAN FIR UIEN FOR PERICDIC “ASSESSMENTS MADE BY THOREAU PROPERTY
TWNTRS ASSCCIATION. A NOT FOR PROFIT CORPORATION AGAINST WALJEN
NVISTMENT CORPORATION RECCRDED AV 3, 1984 a5 ODQCUMENT 27071174
(N THI AMOUNT OF §133.96.

NCTE: PCLICY NCDIFICATION ENDORSEMENT NU7 12A HAS 8EEN APPROVED.

Note: Subject to endorsement issued by titl: cpmpany

VTILUTY ZASZMENT AS SHOWN ON PLAT IF RESUIDIVISIIN RECIROED
I0TIRTE AL 14D
OME EF O T

A3 DCCUMENT I=27w117 RISERVED TR AND GRANTEL 7%
JAZLINIT 7 ILLINQIS, INCORPCRATED, THE TLLINGIS BELL TELZPHIOMD
COMPANY, THI IOMMONWEALTH EDISON COMPANY, NORTHERN ILLINQIS GaS
SNFANY AND THE VILLAGE OF SCHAUMBURG AND THEIR RESPECTIVE
SUCCEIZSTRS aND ASSIONS TQ [NSTALL, LAY, CONSTRUCT, RENEW, JPERATE
AND MAINTALN UNDERGROUND CONDUTTS AND CABLES, SEWERS AND WATER
MAINS WITH ALL NECESSARY MANHOLES, PHONE, ELECTRIC, SEWER, GAS
AND WATER SERVICE, TOGETHER WITH RIGKT TO KEZP TRIMMED ANY TREZS,
SHRU3S CR SAPLINGS AND RELATING TO PEIRMANENT 3CILDINGS GR

STRUCTURES.

NOTLo AGREEMENT OF THE [LLINOIS 3ELL TELEPHONE COMPANY TO ALLOW
THE EIRECTION OF 3UILDINGS OR IMPROVEMENTS ON 10 FOOT EASEMENT 1O
THE ILLINGIS BELL TELEPHONE COMPAMY AS MARKED ON SAID PLAT CF
SUBDIVISION RECCRDED AS DOCUMENT 26374113,

0B36=8k

3

(AFTECTS PARCEL ).

o

Note: Subject to endorsement issued by title company
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SLAIM FIR OLIIN FOR THE NONPAYMENT OF ASSISSNENTS RIITRIZ
V3. 1988 AS CCCUMENT 35013¢6w MADE 3Y THIRZAU PRIPERTY IWA\Izs
ASSCCLATION AND AGAINST SCHAUMBURG HOTEL QwNER LIMITED
PARTNERSHI?, AND OTHERS, IN THE AMOUNT OF $2,361.37.

ASSTGNIZ TC TURNER DEVELOPMENT 3Y DOCUMENT 34022079,
NCTE: PILICY MCDIFICATION INTORSEMENT 124 APPRCVED FIR JWNER'S
AND LOAN POLICIES

el s

Note: Subject to endorsement issued by title cOmpany

SIMIRANDUM TF OLIARTD DATIIOUULY .. 33z AND RIIIRDED VLY 19,
2386 A TUCUMENT 32322368 MADE 3Y AMERICAN NATIONAL 3ANK AND
TRUST ITMPANY OF CHICASS AS TRUSTIE UNDER TRUST AGREIMENT 2aATID
NOVEM3TIR 1, o84 AND NNCWN AS TRUST SUMBER 53104, LESSOR. 73
30RG-wARNZR ACTZRTANCE ZORPCRATION, LISSEE, JEMISING THE LAND FCR
A& TEIRM IF YIARS BECINNING JULY s, 1986 AND ENDING JULY 14, 1996
AND OF ALL PEIRSONS CRaT'MING 3Y. THROUGH QR UNDER SAID LESSEES.

NOTE: QPTICN TT ZNTEND LiaSh TERM FOR 2 ADDITIONAL 5 YEAR TERMS,

SITHANIITE LIIN ZLAIM TIR §31,030.L0BY EDD INTIRIOR ARCHITICTURE
ATAINET WALDIN INVESTMENT CORP. AND EXTAUST MANAGEMENT COMPANY
REZORCID ICTTBER o, 1958 AS DOCUMENT 38420500.

Note: Subject to endorsement issued by tirlc company

ENCRCACHMENT OF THE BUILDING LOCATED ON THE LAND OVER TiT
ZASEMENT NOTED ABOVE AT NO. L7 AS DISCLOSED BY SURVEY 83-3016
"£+2" DATED JANUARY 8, 1986 REVISED NOVEMBER 28, 1988 PREPAREG-2Y
JAMES, SCHAEFFER § SCHIMMING, INC.

Note: Subject to endorsement issued by title company

STILITY ZASEMENT JVER THE AREA SHOWN BY THE DCTTED LINES FOR THE
FURPCSE OF INSTALLING AND MAINTAINING ALL EQUIPMENT NECESSARY TO
SERVE THE SUSDIVISION AND OTHER PROPERTY WITH BLBLIC UTILITY,
TELEPHONE, TLECTRCIAL, GAS AND SEWER SERVICE, TOGETHER WITH THE
RIGHT TO OVERHANG AERIAL SERVICE WIRES AND THE RIGHT OF ACCESS TO
SUCH WIRES AND EQUIPMENT, AS CREATED BY AND SHOWN ON PLAT OF
SUSDIVISICON RECORDED JANUARY 30, 1980 AS DOCUMENT 25242421
NOTE: ONE SEQMENT OF SAID CTILITY EASEMENT HAS BEEN SUBSEQUENTLY
VACATED, AS SHOWN ON RESUBDIVISION OF LOTS 1 AND 2 [N WALDEN
INTERNATIONAL RECORDED OCTOBER &, 1982 AS DOCUMENT 26374113,

Note: Subject to endorsement issued by title company

ML

ORI

C




UNOFFICIAL COPY

18, .

hiN

TR R T

iR PULLOWING TENANTI L A4S TENANTS ONLY, UNDER EXISTING

SH p S
e amrcmma e ene - T . A
SWRLOGRILS LISSIS. AND LD PARTIZE naADMING THEIREUNDER:

b

TATOILLINGTS RANK
SDNTEL BUSINGSS SYSTENS
CNITED PLANMERS

GUAREIC wATS COMEANY

STHATEC TS/ PROPER Y TAN

pYyu . INC.

CADNU DN, I

ALK IUAS LD [SLDS

CONCURD [ ASING

MUKATA LRie /v AMERICA

TOUCHE RUOSS & HOUPARY

:t\}};:\t (fo‘l':l,::ﬁ TS S L

ETEIADN ‘?f:

19, Any lien or vight to a lien fof services, labor or material not disclosed
by the public vecords and arising (out of contracts let with the following:
Carlson Construction, Inc. and Frain, Tamins and Swartchild in the
aggregate amount of $83,821.22 for the tfourth Floor Corrider and the

premises leased to Touche, Ross and Compznv and Walden Five Office
Limited Partnership.
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EXHIBIT C

Leasing Parameters

Base Rent:
$16.64/sqg.ft. in 1989 increasing by 4 percent annually.

Operating Expenses & Real Estate Taxes:
Tenant pays its prorata share based on its sq.ft, divided by
124,245 sq.ft.

Concessions:
Twenty percent (20%) of base rent for new leases and
rollovers. except Borg-Warner renewal and Borg-Warner option
space (10 percent base rent concessions).

Term:
Five (5) years

Tenant Finish:
$12.00/sg.ft., turnovzr space
$ 6.00/sq.ft. renewale
$25.00/sg.ft. unimprovel snace

Renewal Assumption:
Borg-Warner renews, For remziring space, 70 percent renew
and 30 percent leases to new terarts.

leasing Commissions:
Twenty percent (20%) of average batce rent for new tenants
(five year term).
Ten percent (10%) of average base rent Zor renewals (five
year term).




