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MORTGAGE

ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

E&G YErse
THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT made
19 , by and between CB Institutional Fund III, a California limited partnership
A ("*Mangagor'")
whose place of business is LOS Angeles, California

umd

Aetna Life Insurance Company, a Connecticut corporation

("*Mongagec'’), whoseEiacc o; Esmess is in Hartford, Connecticut.

WITNESSETH:
;

FOR GOOD AND VALUABLE CONSIDERATION, including thi{idebledness herein recited the receipt of which is
herebs acknowledged. Mortgagor hereby irrevocably grants, remises, aliens: re'eases, transfers. conveys and mongages 10
Mongagee and its successors and assigns, under and subject 1o the terms and tonditions hereinafter set forth. the real property .
located in the City of . County of . State of Hlinois. described in Exhibit A
altached hereto and by this reference incorporated herein (the *'Property'’).

TOGETHER WITH, all rents, issues, profits, royalties, income and other benefits #~rived from the Property (collectively
the “‘rents"'}, subject to the right, power and authority hereinafter given to Mortgagor 1o collect and apply such rents;

TOGETHER WITH, all leasehold estate, right, title and interest of Morgagor in and to :..l leacss or subleases covering the
Property or any pentioh thereof now or hereafier existing or entered into, and all right, title and int:rest of Mortgagor thereunder.
including. withou! limitation, all cash or security deposits, advance rentals, and deposits or pay=ieiis of similar nature.

TOGETHER WITH, all right, title and interest of Mortgagor in and 1o ali options to purchase orlesse the Property or any
portion thereof or interest therein, and any grealer estale in the Property owned or hereafter acquired;

TOGETHER WTTH, all interests, estate or other claims, both in law and in equity, which Mortgagor (0w has or may
hereafter acquire in the Propernty;

TOGETHER WITH, all easements, rights-of-way and rights used in connection therewith or as a means of access thereto.
and all tenements, hereditamenis and appurienances thereof and thereto, and all witer rights and shares of stock evidencing the
same;

TOGETHER WITH, all right, title and interest of Mortgagor. now owned or hereafter acquired, in and to any Jand lying
within the right-of- way of any streel, open or proposed, adioining the Property, and any and all sidewalks, alteys and strips and
gores or land adjacent to or used in connection with the Propeny.

TOGETHER WITH. any and all buildings and improvements now or hereafter erected thereon, including, but not limited
to. the fixtures, attachments, appliances, eguipment, machinery, and other articles attached to said buildings and improvemenis

(the ''Improvements’'); .

TOGETHER WITH. all right, title and interes1 of Mortgagor in and to al! tangible personal property (the ''Personal
Property '} owned by Mortgagod and now or at any time hereafier locaied on or at the Property or used in connection therewith.
including. but not limited 10: alllgoods, machinery, tools, insurance procecds, equipment {including fire sprinklers and alarm
systems, office air conditionipg. heating, rcfngcraung. electronic monitoring. entenainment, recreational. window or siruc-
tural cleaning rigs. rnmmcnange exclusion of vermin or insects, removal of dust. refuse or garbage and all other equipment of
every kind). lobby and all other indoor or outdoor fumiture (including tables. chairs, planterg, desks, sofas. shelves. lockers

AT 49Mh
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| . e to the extent of Mortgagee's
grosghneglidgéence or willful misconduct,

1.07 Indemnification: Subrogation; Waiver of Offset. .

(8) If Mongaget is made a party defendant 1o any litigation conceming this Mortgage or the premises or any part therenf
or therein. or the occupancy thereof by Morigagor, then Mongagor shall indemnify, defend and hotd Morigagee hamiesgffrom
all liability by reason of said litigation, including reasonable atiorneys’ fees and expenses incurred by Mortgagee in any such
litigation, whether or not any such litigation is prosecuted 1o judgment. If Mongagee commences an action against Mongagor
to enforce any of the terms hereof or because of the breach by Mongagor of any of the terms hereof, ot for the recovery of any
sum secured hereby, Mortgagor shall pa; to Mortgagee reasonable attomeys' fees and expenses, and the -<ight 10 such attorney &
fees and expenses shall be deemed 10 have accrued on the commencement of such action, and shall be enforceable whetheror
nol such action is proseculed to judgment. I Mortgagor breaches any term of this Morngage, Mortgagee may employ an
attorney or altomeys to protect its rights hereunder, and in the event of such employment following any breach by Mongagor.
Mongagor shall pay Mongagee reasonable attorneys’ fees and expenses incurred by Morgagee. whether or not an action is
aciually commenced againsi Mortgagor by reason of breach.

(b) Mortgagor waives any and all nght 1o claim or recover against Morngagee. its officers, employees. agents and

represenlatives, for loss of or damage 1o Mongager, the premises, Mongagor's property or the propeny of others under
Mongagor's control from any cause insured agains! or required to be insured against by the provisions of this Mortgage.

(c) Al sums payable by Morngagor hereunder shall be paid without notice, demand, counterclaim, setoff, deduction or
defense and witkout abatement, suspension, deferment, diminution or reduction, and the obligations and liabilities of Monga-
gor hereunder'shill in no way be released, discharged or otherwise affected (except as expressly provided herein) by reason of.
(i) any damage to ~r destruction of or any condemnation or similar taking of the premises or any part thereof; (ii) any restriciion
or prevention of or (nte ference with any use of the premises or any pant thereof; (iii) any title defect or encumbrance or any
eviction from the Prop iy or the Improvements or any pan thereof by title paramount or otherwise; (iv) any bankrupicy .
insclvency, reorganizalivn: cumposition, adjusiment, dissolution, liquidation or other like proceeding relating to Mongagee ————
or any action taken with 1esprct to this Mortgage by any trustee or receiver of Mongagee, or by any count, in any such
proceeding; (v) any claim whic'/ Morgagor has or might have apainst Morigagee; (vi) any §efault or faifure on the pun of
Mongagee to perform or comply/«iih any of the terms hereof or of any other agreement with Morgagor; or (vii) any other
occurrence whatsoever. whether similzrar dissimilar to the foregoing: whether or not Mongdgor shall have netice or know |-
edge of any of the foregoing. Except o5 74y cessly provided herein, Mortgagor waives all righls now or hereafter conferred by

slatuie or otherwise 10 any abatement. suspensinn, deferment, diminution or reduction of any pum secured hereby and pus able
by Mortgagor. r any Affiliated Person
(defined below)

1.08 Taxes and Impositions.

(a) Mongagor aprees 10 pay. at least 10 davs priorio delinquency. all real propeny taxes and assessments. general and
special, and all other taves and assessments af any kins Si-nature whatsoever, including without limitation non-govermnmmenta)
levies or assessments such as maintenance charpes, owper assooiation dues or charges or fees, levies or charges resulting from
covenants. conditions and restrictions affecting the premises, which are assessed or imposed upon the premises. or becnme due
and payable. and which create. may create or appear lo create a vizn ¢pon the premises, or any part thereof. or upon any Pervonat

Propeny . equipment or other facilities used in the operation or m=in7e¢nance thereof {all of which taxes. assessmenis and other
governmental and non.govermmental charges of like nature are hercirafrer referved to as **Impositions'*); provided. however,
that if. by faw. any such Imposition is payable, or may atthe option of tie tarnayver be paid, in installments. Mongapor may pu)
the same topether with any accrued interest on the unpaid balance of suck Iriposition in instalimenis as the same become due
and before any finc. penalty . interest or cost may be added thereto for the nenpayment of any such instaliment und interest.

(b} ifar any time after the date hereof there shall be assessed or imposed () atas or assessment on the premises in tiew of
or in addition to the Impositions payable by Mongagor pursuant to subparagraph/(a) hereof. or ¢ii) a license fee. tux or
assessment imposed on Monpagee and measured by or based in whole or in part upon (K= 1moun? of the ouistanding obligations
secured hereby, then all such tanes, assessments or fees shall be deemed te be includrd vathin the term “*Impositions’” o
defined in subpuragraph (a) hereof, and Mongagor shall pay and discharge the same asdivicin provided with respect In the
payment of Impositions or, ai the option of Mortgagee, all obligations secured hereby 1ogether wit) ail accrued interest thereon.
shall immediately become due and payable. Anything to the contrary herein notwithstandizg. Mongagor shall have no
obligation to pay any franchise, estale, inheritance. income. excess profits or similar 1ax leviers on Mongagee or on the
obiigations sccured hereby .

(c} Subject to the provisions of subparagraph (d)} of this Section 1.08, Morgagor covenants to furnishMongagee within
thiny (30) days after the date upon which any such Imposition is due and payable by Mongagor. official leceipis of the
appropriate taxing authority, or other proof satisfactory to Mongagee. evidencing the payments thereof.

(d) Mongagor shall have the right before any delinguency occurs 10 contest or object 1o the amount or validity of any
such Imposition by appropriale legal proceedings, but this shall not be deemed or construed in any way as relieving, modifying
or extending Morigagor's covenant (o pay any such Imposition at the time and in the manner provided in this Section 1.08.
unless Morngagor has given prior writlen notice 1o Morigagee of Mongagor's inteni 10 so contest or abject to an Imposition. and
unless, at Mongagee's sole option. (i) Mongagor shall demonstrate 1o Mongagee's satisfaction that the jepal proceedings shall
conclusively operate to prevent the sale of the premises, or any part thereof, 10 satisfy such Impasition prior 10 final determmina-
tion of such proceedings; or tii) Mortgagor shall fumnish a good and sufficient bond or surely as requested by and satisfucion 11
Mongagee: or (iii) Morigagor shall have provided Morngagee with a good and sufficicnt undertaking as may be required or
permitted by {aw to accomplish a stay of such proceedings.

{e) At 1he request of Morigagee. Mongagor shall pay to Mortgagee, on the day monthly installments of principal and
interest are payable under the Note. until the Note is paid in full, an amount equal to onc-twelfth of the annual Impositians
reasonably estimated by Mongagee 10 pay the installment of taxes and assessments next due on the premises. In such event
Morigagor further agrees 1o cause all bills, statements or other documents relating to Impositions to be sent or mailed direcuy 1o
Mongagee. Upon receipt of such bills. staiements ar other documents, and providing Mongagor has deposited sufficient funds
with Morigagee pursuant to this Section 1.08, Mongagee shall pay such amounts as may be due thereunder out of the funds w0
deposited with Mongagee. If at any time and for any reason the funds deposited with Morigagee are or will be insufficient 1o
pay such amounts as may then or subsequently be duc, Mongagee shall notify Mongagor and Mongagor shall immediatel
deposil an amount equal (o such deficiency with Mongagee. Notwithstanding the foregoing. nothing contained herein shall
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cause Mortgagee 1o be deemed a trustee of said funds or to be obligated to pay any amounts in excess of the amount of funds
deposited with Morigagee pursuant to this Section 1.08. Morigagee shalf not be obliged to pay or allow any interesi on any sums
held by Mortgagee pending disbursement or application hereunder, and Mortgagee may impound or reserve for future payment
of Impositions such portion of such payments as Morngagee may in its absolute discretion deem proper, apptying the balance on
the principal of or interest on the obligations secured hereby. Shouid Mortgagor fail o deposit with Mongagee (exclusive of
that portion of said peyments which has been applied by Morigagee on the principal of or interest on the indebiedness secured
by the Loan Instruments) sums sufficient to fully pay such Impositions a1 lcast thinty {30) days before delinquency thereof,
Mongagee may, 8t Morigagee's election, bul without: 1y obligation 50 10 do, advance any amounts required to make up the
deficiencs , which advances. if any, shai) be secured hereby and shall be repayable to Morigagee as herein elsewhere provided.,
or al the option of Mortgagee the laner may, without making any advance whatever apply any sums held by it upon an)y
obligation of the Mongagor secured hereby. Should any default occur or exist on the pant of the Mortgagor in the payment or
performance of any of the Mongagor's and/or any guarantor's obligations under the terms of the Loan Instruments. Morngagee
may, al any time at Mortgapee's option, apply any sums or amaounts in its hands received pursuant hereto. or as rents or income
of the premises or otherwise, upon any indebtedress or obligation of the Morigagor secured hereby in such manner and order as
Morgagee may elect. The receipt, use or application of any such sums paid by Mongagor to Mortgagee hereunder shall nol be
construed (o affect the maturity of any indebtedness secured by this Mortgage or any of the rights or powers of Morngagee under

the terms of the Loan lnstrumcms or any of the obligations of Morigagor and/or any guarantor unde Lo;.n lnglmmems .
of the
(f) Moigsror covcnnms and agrees not 1o suffer, permit or initiate the joint assessment of the and personal property.
or any ather proccdure whereby the lien of the real propenty taxes and the lien of the personal property taxes shall be assessed.
levied or charged to-the premises as a single lien.
mmu
(g) Hrequesica My Mongagec Ag3E0r shall cause to be furnished to Morigagee a tax reporting service covering the
premises of the type, deiztion and with a compa.ny satisfactory to Mortgagee.

1.09 Utilities. To puy ‘wisen due afl utility charges which are incurred by Mortgagor for the benefit of the premises or
which may betome a charge or 'ier against the premises for gas, electricity, water or sewer services furnished to the premises and
all other assessments or charges/~7a similar nature, whether public or privaie, affecting the premises or any portion thereof,
whether or not such taxes, assessmeris or charges are liens thereon.

inany lease sublease or ground Iease wh\ch .nay constitute 8 pomon ofor an mtcrcst in thc premises G Surrender. assign or
Sublease any such lease, sublease or ground (¢ase, nor take any other g : Would effect orpcrmtr the terminalion of any

such lease, sublease or ground lease. Mon %k urtXTo furnish to Mortgagee within thirty (30) days after the date upon
which such rents o: :m s are duc ana piyable by Mongagor, receipts or other evidence satisfaciory to Monpgagee

1.11  Actions Affecting Premises. To appear in and suitest any action or proceeding purporting to affect the security
hereol or the rights or powers of Morigagee and 1o pay all costs und expenses, including cost of evidence of title and attorney s
fees, in any such action or proceeding in which Mortgagee may appear.

1.12  Actions by Mortpagee 1o Preserve Premises. That should Morngagor fail to make any payment or to do any acl as
and in the manner provided in any of the Loan Instruments. Mongance in its own discretion. without obligation so to do and
without notice to or demand upon Mongagnr and without releasing Movipizor from any obligation, may make ordo the same in
such manner and 10 such extent as Mongagee may deem necessary (o rrotect the security hereof. In connection therewith
(without limiting their peneral powers), Mongagee shall have and is héizpy given the right. but not the obligation. (i) to enter
upon and take possession of the premises; (if) to make additions. alterations, r(pairt and improvements 1o the prcm:s:s which 11
may consider necessary or proper 1o keep the premises in good condition and repair/(iii) to appear and participate in an action
or proceeding affecting or which may affect the security hereaf or the rights or powers of Mongagee; (iv) to pay. purchase.
conlest or compromise ans encumbrance. claim. chargc lien or debt which in the juagretiof Mortgagee may affect or appeurs
1o affect the securits of this Morgage or be prior or superior hereto; and (v) in exeriiing such powers, 10 pu) necessan
expenses. includiag empioyment of counsel or ather necessary or desirable consultants. Mciigagor shall immediately upon
demand therefor by Morigagee. pay all cosis and expenses incurred by Mongagee in connecti) with the exercise by Mongance
of the foregoing rights, including without limitation costs of evidence of title, court costs, apprrasals, surveys and attornes s
lees.

1.13  Survival of Warranties. To fully and failhfully satisfy and perform the obligations of Mor.gpor conlained in any
Buy-and-Sefi-Apreement, the Morgagor's loan epplication and Morigagee's loan commitment, and any such application and
commitment between Morngagor and any assignee of Morigegee, and cach agreement of Mongagor we nrorporated by
reference therein or herein, and any modification or amendment thereof. All representations, warranties ind covenanis of
Mongagor contained therein or incorporated by reference shall survive the closing and funding of the loan evidenced by the
Note and shall remain continuing obligations, warranties and represenutions of Mortgagor during any lime when any penion of
the obligations secured by this Mongage remain cutstanding.

1.14  Eminent Domain. That should the premises, or any part thereof or interest therein, be taken or damaged by reason of
any public improvement or condemnation proceeding, or in any other manner {** Condemnation®'}, or should Morigagor receive
any notice of other information regarding such proceeding, Morgagor shall give prompt writen notice thereof to Morngagee

(8) Morgagee shall be entitled to all compensation, awzrds and other payments or relief therefor, and shall be entitled a1
its option 10 commence, appear in and prosccute in its own name any action or proceedings. Mortgagee shal) also be entitled 1o
make any COMpromise or setilement in connection with such taking or damage. All such compensation, awards, damages, righi«
of action and proceeds awarded to Mortgagor (the *'Proceeds’) are hereby assigned to Morigagee and Morigagor agrees 10
execute such further assignments of the Proceeds as Mortgagee may require.

(b) In the event any portion of the premises is so taken or damaged, Morgagee shall have the option, in its sole and
absolute discretion, 1o apply all such Proceeds, afier deducting therefrom all costs and expenses (regardless of the particular
narure theread and whether incurred with or without suit), incleding attomeys® fees, incurred by it in connection with such
Proceeds, upen any indebledness secured hereby and in such order as Mortgagee may determine, of 1o apply all such Proceeds.
afier such deductions, 1o the restoration of the premises upon such conditions as Morigagee may dewrmine. Such apphcmon or
release shall not cure or waive any default or notice of default hereunder or invalidate any act donc pursuant to such notice.
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5.09 Right of Partial Foreclosure.

It is further agreed that if default be made in the payment
of the secured indebtedness, or any part therecf, as an
alternative to the right of foreclosure for the full secured
indebtedness after acceleration thereof, Mortgagee shall have
the raigiic teo institute partial foreclosure proceedings with
respect to /the porticon of said indebtedness so in default, as
if under a Iwil). forecleosure, and without declaring the entire
secured indebterinass due (such proceedings being hereinafter
referred to as "Parilial Foreclosure"), and provided that if a
foreclosure sale is mada-because of default of a part of the
secured indebtedness, suacliysale may be made subject to the
continuing lien of this Moi-tyige for the unmatured part of the
secured indebtedness; and it is agreed that such sale pursuant
to a Partial Foreclosure, if so maae, shall not in any manner
affect the unmatured part of the secured indebtedness, but as
to such unmatured part, this Mortgage and the lien thereof
shall remain in full force and effect just ay though no
foreclosure sale had been made under the provisions of this
Section. Notwithstanding the filing of any Part.z) Foreclosure

or entry of a decree of sale therein Mortgagee may elect, at

any time prior to a foreclosure sale pursuant to sucl dzacree,

to discontinue such Partial Feoreclosure and to accelerate  the
secured indebtedness by reason of any uncured default or
defaults. It is further agreed that several foreclosures may
be made pursuant to Partial Foreclosures without exhausting the
right of full or Partial Foreclosure sale or any unmatured part
of the secured indebtedness, it being the purpose to provide
for a Partial Foreclosure sale of the secured indebtedness for
any matured portion of the secured indebtedness without

exhausting the power to foreclose and to sell the premises
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pursuant to any such Partial Foreclosure for any other part of
the secured indebtedness, whether matured at the time or
subsequently maturing, and without exhausting any right of
acceleration and full foreclosure.

5.10 Loan Instruments

The term “Loan Instruments" shall be defined to include the
following documents:

(1) {a) The Note of even date herewith executed by
Mortgagor-cir the benefit of Mortgagee in tﬁe original
principal amoOua: of $14,450,000.00 ("Primary Note');

{b) Tais Mortgage:

(c) The Zssignment of Rents and Leases of even date
herewith executed by Mcrtgagor for the benefit of Mortgagee
affecting certain properiy in the City of Bedford Fark, Cook
County, Illinois ("Primary Afsignment of Leases");

{d) The Indemnity Agreenent of even date herewith
executed by Mortgagor for the benelit of Mortgagee with respect
to certain property located in the City of Bedford Park, Cook
County, Illinois ("Primary Indemnity Agi-cement");

(e) The Commitment dated December 27, 1987 by and
between Mortgagor and Mortgagee with respect ts.the mortgage
loan affecting certain property in the City of 8a2dford Park,
Cook County, Illinois;

(2) (a) The Note of '‘even date herewith executea oy
Mortgagor for the benefit of Mortgagee in the coriginal
principal amount of $1,375,000.00;

(k) The Mortgage of even date herewith executed by
Mortgagor for the benefit of Mortgagee with respect to certain
property in the City of Madison Heights, Oakland County,
Michigan;

{c) The Assignment of Rents and Leases of even date

herewith executed by Mortgagor for the benefit of Mortgagee
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affecting certain property in the City of Madison Heights,
Oakland County, Michigan;

(a) The Indemnity Agreement of even date herewith
executed by Mortgagor for the benefit of Mortgagee wWith respect
to certain property in the City of Madison Heights, Oakland
County, Michigan;

(e) The Commitment dated December 22, 1987 by and
between liortgagor and Mortgagee with respect to the mortgage
loan on cercain property in the City of Madison Heights,
Cakland County,.Michigan;

(3) {a) The Note of even date herewith executed by
Mortgagor for the hensfit of Mortgagee in the original
principal amount of §3,250,000.00;

{(b) The Leaseh(313 Mortgage of even date herewith
executed by Ross E. Turner 22 Scott E. Tracey, as trustees for
Mortgagor, for the benefit of llorigagee affecting certain
property in the City of Louisvillie, Jefferson County, Kentucky;

{(c¢) The Assignment of Rents and Leases of even date
herewith executed by Mortgagor for the »znefit of Mortgagee
affecting certain property in the City cf Loulisville, Jefferson
County, Kentucky;

{(d) The Indemnity Agreement of even date herewith
executed by Mortgagor for the benefit of Mortgagee with respect
to certain property in the City of Louisville, Jeffer=oa
County, KRentucky;

(e} The Commitment dated December 22, 1987 by andg
betwean Mortgagor and Mortgagee with respect to the mortgage
loan affecting certain property in the City of Louisville,
County of Jefferson, Kentucky;

(4) (a) The Note of even date herewith executed by
Mertgagor for the benefit of Mortgagee in the original

principal amount of $4,150,000.00;
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{b) The Mortgage of even date herewith executed by
Mortgagor for the benefit of Mortgagee affecting certain
property in the City of Doraville, Dekallb County, Georgia;

(c) The Assignment of Rents and Leases of even date
herewith executed by Mortgagor for the benefit of Mortgagee
affecting certain property in the C?ty of Deraville, Dekalb
County, Georgia;

{d} The Indemnity Agreement of even date herewith
executed Ly Mortgageor for the benefit of Mortgagee with respect:
to certain propeorty in the City of Doraville, Dekalb County.
Georgia;

(e) The Cormmatment dated December 22, 1987 by and
between Mortgagor and FMorigagee with respect to the mortgage
loan affecting certain prowverty in the City of Doraville,
Dekalb Ccounty, Georgia;

(5) (a) The Note of even date herewith executed by
Mortgagor for the benefit of Mortaugee in the original
principal amount of $4,350,000.00;

(b) The Meortgage of even date ierewith executed by
Mortgagor for the benefit of Mortgagee affecting certain
property in the City of Scuthfield, Wayne Colntly, Michigan:

{c) The Assignment of Rents and Leases of even date
herewith executed by Mortgagor for the benefit of morigagee
affecting certain property in the City of Southfield, Wuiyne
County, Michigan;

{d) The Indemnity Agreement of even date herewith
executed by Mortgagor for the benefit of Mortgagee with respect
to certain property in the City of Southfield, Wayne County,
Michigan;

(e} The Commitment dated December 22, 1987 by and
between Mortgagor and Mortgagee with respect to the mortgage
loan on certain property in the City cof Southfield, Wayne

County, Michigan;
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(&) All other documents securing the Notes referred to
herein or executed in connection with any of the aforementiocned
documents.

The Mortgages referred to in Subsections (2)(b). (3)(b), (4)(b)
and (5){(b) of this Section 5.10 shall be individually referred
herein to as a "Mortgage" and collectively referred to herein
as the/ "Mortgages'", and the real property and improvements
encumberxe’ by any of the Mortgages shall be individually
referred to lierein as a "Cross-Collateralized Property" and
collectively raferred to herein as the "Cross-Collateralized
Properties®.

5.11 Leases.

Mortgagor, as landiord, has leased the premises tc tenants
pursuant to certain writtep leases prior to the execution
herecf. Concurrently herewiiir, Mortgagor has assigned said
leases to Mortgagee as additional security for the indebtedness
secured hereby. Without limiting-c¢he generality of Section
2.03 hereof, it is expressiy understocd- and agreecd that the
provisions of such section shall apply specifically to said
leases and to said assignment thereof given to Mortgagee.

5.12 Approval of Leases.

Mortgagor shall not enter into any leases demising all or
part of the premises without the prior written approval of
Mortgagee, with such approval not to be unreascnably wicrheld.
Prior to entering into any lease demising all or part of (thke
Premises, Mortgagor must submit to Mortgagee (1) a copy of the
propesed lease, {(2) plans and specifications for tenant
improvements to be completed in connection with the proposed
lease, (3) biographical information and financial statements
for the three immedjiately preceding years for each proposed
tenant, and (4) any other information with respect to such

lease which Mortgagee may reascnably regquest. In all events,
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each proposed lease shall (a) have a minimum term of one year,
{(b) be with a bona fide arms length tenant, (c) contain only
rental concessions which are approved by Mortgagee, (d) provide
that the tenant pays a pro rata share of increases in taxes,
insurance or other operating expenses, and (e) substantially
conform to the lease form previously approved by Mortgagee.
Mortgacaes shall notify Mortgagor of its decision to approve or
disapprore (which disapproval shall set forth the reasons
therefor) a proposed lease within fifteen days after receipt of
all items described herein, and in the event that Mortgagee
fails to respona /o a proposed lease within such time period,

such lease shall be deczmed approved by Mortgagee.

5.13 Definitions of "Mortgagor" and "Affiliated Persons."
The word "Mortgagor" when used herein shall include:
(a} the original Mortgagor nsined in the preambles hereof;
(b} said original Mortgageor's slccesscrs and assigns; and
(c) all owners from time to time of the Property. The words
"Affiliated Persons" when used hereir’ shall mean the general
partner of Mortgagor.

5.14 Maintenance of Mortgagor's and Affiljated Persons'
Interests.

In determining whether or not to make the Xozn secured
hereby, Mortgagee examined the creditworthiness of Mortgagor
and Coldwell Banker Commercial Group, Inc., ("Coldwell” a
Delaware corpeoration which is the solé general partner ol
Mortgagor, found it acceptable and relied and continues to-rely
upon same as a means of repayment of the lcan. Mortgagee also
evaluated the background and experience of Mortgagor and
Coldwell in owning and operating real estate such as the
Property, found it acceptable and relied and continues to rely
upon same as the means of maintaining the value of the Property

which is Mortgagee's security for the loan, Coldwell and
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Mortgagor are entities controlled by individuals or entities
well-experienced in borrowing money and owning and operating
real estate such as the Property, were ably represented by a
licensed attorney at law in the negotiation and documentation
of the loan secured hereby and bargained at arm's length and
without duress of any kind for all of the terms and conditions
of the locan, including this provision. Mortgagor recognizes
that Mortoagee is entitled to keep its loan portfolioc at
current inZlerest rates by either making new leoans at such rates
or collecting Zssumption fees and/or increasing the interest
rate on a loan, /tlie security for which is purchased by a party
cther than the coriaipal Mortgagor. Mortgagor further
recognizes that any secondary or junior financing placed upon
the Property: {i) may cdivert funds which would otherwise be
used to pay the Note secured hiereby; (ii} could result in
acceleration and foreclosure ky the holder of any such junior
encumbrance, which would force MoliYgagee to take measures and
incur expenses to preotect its securitys (iii) would detract
from the value of the Property should "ortgagee come into
possession thereof with the intention of ‘seliing same; and
(iv) would impair Mortgagee's right to accept i deed in lieu of
foreclosure, as a foreclosure by Mortgagee would he necessary

te clear the title to the Property.

In accordance with the foregoing and for the purposes of:
(i) protecting Mortgagee's security, both of repayment by
Mortgagor and of the value of the Property; (ii) giving
Mortgagee the full benefit of its bargain and contract with
Mortgagor; (iii) allowing Mortgagee to raise the interest rate
and/or collect processing or assumption fees and to otherwise
modify the Loan Instruments; and (iv) keeping the Property free

of subordinate financing liens, Mortgagor agrees that if this




UNOFFICIAL COPY




UNOFFICIAL COPY -

paragraph be deemed a restraint on alienation, it is a
reasconable one and that any sale, conveyance, assignment,
further encumbrance or other transfer of title to the Property
or any interest therein (whether voluntary or by operation of
law) without the Mortgagee's prior written consent shall be an
Event of Default hereunder, except as permitted hereinafter.
For the purpose of, and without limiting the generality of the
preceding sentence, it shall be deemed to bg an Event of
Default herirunder, giving Mortgagee the right at its electicon
under Section & N2 hereof, to declare immediately due and

payable the entir: - indebtedness secured hereby, if:

(a) Mortgagor/ shall, without Mortgagee's pricor
written consent, transfer, convey, alien, pledge,
hypothecate or mortgage tha Property, or enter into a
contract with respect to anjy of the foregoing; or

(b) any Affiliated Persor shall, without Mortgagee's
prior written consent, transfer, .Convey, alien, pledge,
hypothecate or alter in any way an interest it holds in the
Mortgagor, or enter into a contract with respect to any of
the foregoing, at the time this Mortgage iz executed; or

{¢) Mortgagor or any corporate Affiliated Person
shall, without Mortgagee's prior written consent, -t=rminate
its existence or chande its form of ownership; or

(d) the controlling shares of any corporate Mortgigor
(except a corporate trustee) or any corporate Affiliated
Persons are, without Mortgagee's prior written consent,
held by any person or persons other than the person or
persons holding such shares on the date this Mortgage is
executed; or

(e) any condominium declaration is recorded with

respect to the property or any part thereof.
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Any consent by Mortgagee, or any waiver of an Event of
Default under this Section 5.14 shall not censtitute a consent
to, or waiver of, any right, remedy or power of Mortgagee upon
a subsequent Event cof Default under this Section, Meortgagee
may grant or deny any consent reguired under this Section 5.14
in its sole discretion.

Notwithstanding the foregoing., Mortgagor shall have the
right t0_a one-time transfer of the Property (which right shall
not extend to any transferees) without any modification of the
ecconomic terms ¢f the Loan Instruments upon the satisfaction of
the following coiaditions:

(i) Mortgaygoy shall pay to Mortgagee on or before the
closing of any such transfer a fee to be determined by
Mortgagee, in its sole end unlimited discretion, not to
exceed one percent (1%) »f the ocutstanding principal
balance of the Primary Note.

(ii) Mortgagor notifies Morcogagee at least 30 days prior
to the closing of any such transfer

{iii) Mortgagor furnishes evidence sxtisfactory to

Mortgagee, at least 30 days prior to thie closing of any

such transfer, that the proposed transferee (neets

Mortgagee's customary credit and experience standards.

{iv) Mortgagor pays in advance of the closinc oir any
such transfer for whatever processing fee is being
customarily charged by Mortgagee at the time for revisy of
such transactions {which fee is in addition to the fee
described in subsection (i) above), and complies with
Mortgagee's regquirements for effecting such transactions,
including without limitation, amendment of the Loan
Instruments and UCC forms, and expressly agrees to pay the

fees and expenses of Mortgagee's local counsel.
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{v) the total amount of indebtedness evidenced by the
Primary Note shall not exceed an amount egual to 75% of the
value of the Property as indicated by the terms of the
transfer.

(vi) The average quotient ("Debt Service Quotient”)
obtained by dividing (x) Net Cagh Flow {(as hereinafter
defined) for the Property encumbered by this Mortgage, by
(y) Dekt Service {as hereinafter defined) with respect to
the Primnary Note, shall egual or exceed 1.30 feor the twelve’
(1l2) immediavely preceding consecutive full calendar
months, or ir"the event the average Debt Service Quotient
is less than 1.2%0. for such period, Mortgagor shall repay
such portion of the outstanding principal balance of the
Primary Note (includiag-any prepayment charges owed in
connection therewith purs&niant to the terms of the Primary
Note) as is necessary to cause the average Debt Service
Quotient obtained for such period to equal 1.30, based upon
a recalculation of the Debt Servica Duotient taking into
account the Debt Service which woula be-payable pursuant to
the Primary Note with respect to the reduvced principal
balance.

(vii) The average quotient {("Remaining Properuy Debt
Service Quotient") obtained by dividing (x) the total Net
Cash Flow (as determined in accordance with the term~ of
the applicable Mortgages) for the Cross-Collateralized
Properties encumbered by such of the Mortgages (excluding
this Mortgage) which are then subject to the cross-default
and cross-collateralization provisions of the Loan
Instruments ("Cross-Cellateralized Mortgages"), by (y) the
total Debt Service {as determined in accordance with the
terms of the applicabkle Meortgages) payable pursuant to the

Notes (excluding the Primary Note) secured by the
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Cross~Collateralized Mortgages ("Cross-Collateralized
Notes"), shall equal or exceed 1.28 for the twelve (12)
immediately preceding consecutive full calendar months, or
in the event the average Remaining Property Debt Service
OQuctient is less than 1.28 for such period, Mortgagor shall
repay such portion of the outstanding principal balance of
tha Cross-Collateralized Notes (te be applied as set forth
beldw), as is necessary to cause the average Remaining
Proper.y Debt Service Quotient obtained for such periocd to
equal 1.28; based upon a recalculation of the Remaining
Property Debt Service Quotient taking into account the Debt
Service which wrsvlid be payable pursuant to the
Cross-Collateralized Notes with respect to the reduced
principal balance. Thwe. portion of the outstanding
principal balance of th# Tross-Collateralized Notes
regquired to be repaid by Mbrtgagor in accordance with the
immediately preceding sentencs /shall be referred to herein
as the "Principal Reduction Paynert!”. Notwithstanding
anything seemingly to the contrary /contained in the Notes,
no prepayment charge shall be payable unrfler the Notes with
respect to the Principal Reduction Paymeni The Principal
Reduction Payment shall be applied first to reduce the
outstanding principal balance of the Primary Notcas
identified in the Mortgage encumbering the
Cross-Collateralized Property which has the lowest average
individual Debt Service DQuotient (as determined in
accordance with the terms of such Mortgage) with respect to
the twelve (12) immediately preceding consecutive full
calendar months, in an amount necessary to cause the
average Debt Service Quotient with respect to such
Cross-Collateralized Property for such period to egual

1.28, and shall then be applied in similar fashion with




S N ]
UNOFFICIAL COPY IR

J
|




UNOFFEICIAL COPY. .

respect to each of the Cross~Collateralized Properties

encumbered by the Cross-Collateralized Mortgages in the

ascending order of the average Debt Service Quotient (as
determined in accordance with the applicable Mortgage) for
such Cross-Collateralized Properties for such period until
the Principal Reduction Payment is exhausted,

{(viii) In the event that all of the Cross-Collateralized

Properties encumbered by the Mortgages described in

subseciions (3)(b), (4)(b) or (5)(b}) of Secticn 5.10 have

been released from the cross-default and
cross-collatecslization provisions of the Loan Instruments,
whether through! prepayment, transfer or otherwise, then all
amounts owed pursuant to the Note described in subsection

(2)(a) of Section 5.10 . (including any prepayment charges

owed in connection thereyith pursuant to the terms cof such

Note) shall be repaid in fulill.

(ix) Mortgagor shall not be /in default under this

Mortgage or any of the Loan Instxurents.

Upon the closing of the aforementioned rermitted transfer and
satisfaction of the conditions set forth in subsections (i)
through (ix) of the immediately preceding sentence, Mortgagee
and Mortgagor shall amend the terms of the Loan [(nstruments to
provide as follows:

(a) the lien of this Mortgage and the operation oxr <{re
Primary Assignment of Leases and the Primary Indemnity
Agreement and such other Loan Instruments which relate to the
Property encumbered by this Mortgage shall not secure the
indebtedness evidenced by Notes other than the Primary Note;

(b} the indebtedness evidenced by the Primary Note shall be
secured only by this Mortgage, the Primary Assignment of
Leases, the Primary Indemnity Agreement and such other Loan

Instruments which relate to the Property encumbered by this

Mortgage;
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(c) only a default under the Primary Note, the Primary
Assignment of Leases, the Primary Indemnity Agreement, this
Mortgage and such other Loan Instruments which relate to the
premises encumbered by this Mortgage (collectively, the
"Primary Loan Documents") shall result in a default under any
or all of the Primary Loan Documents; and

{(d; a default under the Primary Loan Documents shall not
constitite a default under any or all of the other Loan
Instruments.

As used nerxein, the following terms shall have the meanings
set forth below:

(1) "Debt Servic:” shall mean all interest payable
pursuant te the Primary lote with respect to the applicable
period.

(2) "Effective Cress Income'" shall mean rental income for
the premises encumbered by thii: Mortgage, which shall be deemed
tc equal ninety-five percent (95%) <of (i) with respect to the
portion of the Property encumbered by this Mortgage which is
leased to tenants in occupancy and payiing rent and
reimbursements pursuant tc the terms of tlie spplicable lease
with no concessions, the amount payable by suck-tenants for the
applicable period as set forth on a rent roll certified by
Mertgagor as being true, correct and complete in all respects,
and (ii) with respect to the remaining portion of the rel
rentable area of the Property encumbered by this Mortgage (as
set forth in the aforementioned rent reoll), the market rental
income for such portion of the premises for the applicable
period, as reasonably determined by Mortgagee.

(3) "Expenditures" shall mean the aggregate of all cash
expended by or on behalf of Mortgagor with respect to the
applicable period for costs of owhing, operating, managing,
repairing and otherwise maintaining the Property encumbered by

this Mortgage, excluding Debt Service, subject to the following:

~23=
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(i) management costs shall be deemed to ke the
greater of (®) the actual management costs incurred by
Mortgager with respect to the Property encumbered by this
Mortgage or (y) 3% of Effective Gross Income for the
applicable period;

(ii) reserves shall be deemed toc be the greater of
(x) the actual reserves allocated by Mortgagor with respect
to tke Property encumbered by this Mortgage, or (y) 2% of
Effective Gross Income for the applicable pericd;

(ididi; utilities costs, taxes and insurance shall be
determined ba=cd upon the actual amount charged and payable
during the appl.irelle period with respect to the Property
encumbered by this Mortgage.

(iv) all other &a¥penses with respect to the Property
encumbered by this Mortgaie not described in subsection
{iii) above and not reimburied by tenants shall be deemed
to be egual to the greater of x) the actual amount of such
expenses, o1 (y) One Thousand One Huondred Sixty-Seven
Dollars {$1,167.00) per month.

{(4) "Modified Cash Basis" shall mean Casp’ actually paid or
received during a calendar month, with the exception of any
fixed expense items (including but not limited t¢ real estate
taxes and insurance) paid less freguently than montnly, which
shall be deducted on a pro rata basis based on the totla) smnual
expense.

(5) "Net Cash Flow" shall mean the amount by which
Effective Gross Income exceeds Expenditures for a calendar
month determined on a Modified Cash Basis.

5.15 Non-Waiver.

The acceptance by Mortgagee of any sum after the szame is

due shall not constitute a waiver of the right either to

require prompt payment, when due, of all other sums hereby
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secured or to declare a default as herein provided. The
acceptance by Mortgagee of any sum in an amount less than the
sum then due shall be deemed an acceptance on account only and
upon condition that it shall nect constitute a waiver of the
obligation of Mortgagor to pay the entire sum then due, and
Mortgagor's failure to pay said entire sum then due shall be
and continue to be a default notwithstanding such acceptance
such amount on account, as aforesaid, and Mortgagee shall be
all times tTlhereafter and until the entire sum then due shall
have been paid,and notwithstanding the acceptance by Mortgagee
thereafter of further sums on account, or otherwise, entitled
to exercise all rights~in this instrument conferred upon
Mortgagee, upon the occcuryr-ence of a default, and the right to
declare the indebtedness (die and payable and to foreclose the
lien hereof, shall in no way == impaired, whether any of such
amounts are received prior or subsequent to the exercise of
such right. Consent by Mortgagee +to any transaction or action
of Mortgagor which is subject to congert or approval of
Mortgagee hereunder shall not be deemed = waiver of the right
to require such consent or approval to future or successive
transactions or actions.

$5.16 Real and Personal Property as a Unit; E:ecution of

Sgparate Security Agreement, Financing St:tements
and Other Security Instruments.

To the extent authorized by applicable law: all ol tae
land, estate, and property hereinabove, in the granting <Yaase
and in Article III hereof, described, real, personal and mirxed,
whether affixed or annexed or not and all rights hereby
conveved and mortgaged are intended so to be as a unit and are
hereby understood, agreed and declared to form a part and
parcel of the real estate and to be appropriated to the use of
the real estate, and shall for the purposes of this Mortgage be

deemed to be real estate and conveyed and mortgaged hereby. As
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to any of the property aforesaid which (notwithstanding the
aforesaid declaration and agreement) does not sc form a part
and parcel of the real estate, this Mortgage is hereby deemed
to be, as well, a Security Agreement under the Uniform
Commercial Code for the purpose of creating hereby a security
interest in such property, which Mqrtgagor hereby grants to
Mortgacee as Secured Party (as said terms are defined in the
Uniform Commercial Code), securing said indebtedness and
obligations.

Mortgagor, ~upen reguest by Mortgagee from time to time,
shall execute, acliowledge and deliver to Mortgagee, or cause
any owner of Personal Preperty (as defined in the granting
clause hereof) to so ekecute, acknowledge and deliver to
Mortgagee, a Security Agleament, Financing Statement or other
similar security instruments, -in form satisfactory to
Mortgagee, covering all property of any kind whatsocever owned
by Mortgagor or any other owner <f/ Personal Property, as the
case may be, which in the sole opinidin of Mortgagee is

"esgential to the operation of the premizcs concerning which
there may be any doubt whether the title {o same has been
conveyved by or security interest granted and parfected by this
Mortgage under the laws of the state in which the premises are
located, and will further execute, acknowledge ana deliver, or
cause to be executed, ackhowledged and delivered, any-cibancing
statement, affidavit, continuation statement or certificele or
other document as Mortgagee may reguest in order to perfecu,
preserve, maintain, continue and extend the security interest
under and the priority of this Mortgage and such security
instrument. Mortgagor further agrees to pay to Mortgagee on
demand all costs and expenses incurred by Mortgagee in
connection with the preparation, execution, recording, filing

and re-filing of any such document.
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5.17 Pre-Maturity Rate.

The phrase "rate set feorth in the Note", as used herein,

shall mean the rate applicable priocr to maturity.

5.18 Notices.

All notices given pursuant to Section 4.07 herecof shall be

sent as follows and effective upon receipt:

If to Mortgagor:

Coldwell Banker Commercial Group
533 Fremont Avenue, 5th Floor
Los Angeles, California 90071

Attn: Mr. Ross E. Turner

With . a copy to:

Allen, Matkins, Leck, Gamble & Mallory
515 sSouth Figuerca Street

E:ghth Floor
Los Angeles, California 90071-3398

Attn: Glenn A. Sonnenberg, Esg.

If to Mortgagee:

Aetna Life~Insurance Company
City Placea

BEartford, Coranecticut 06156

Attn: Aetna Fealty Investors,

Inc.
(Real Esteie Finance)

With a copy to:

Dustin E. Neumark

Sonnenschein Carlin Nath & Rosenthal
800C Sears Tower

Chicagoe, Illinois 60606
5.19 Applicable Law

This Mortgage was negotiated in the State of Illinois.o and

made by Mortgagor and accepted by Mortgagee in the State of

Illinois, and the proceeds of the loan secured hereby were

disbursed to Mortgagor in Illinocis, which State the parties

agree has a supstantial relationship to the parties and to the

underlying transaction embodied hereby. This Mortgage shall be

governed by, and construed in accordance with, the internal

laws of the State of Illinois applicable to contracts made and

. ns
27
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to be performed in such State (without regard to principles of
conflicts of_ laws) and any applicable laws of the United States
of America.

5.20 Interpretation; Time is of the Essence

This Mortgage, and the Loan Instruments shall not be
construed more strictly against one party than against the
other rierely by virtue of the fact that they may have been
prepared by counsel for one of the parties, it being recognized
that both Moirtgagor and Mortgagee have contributed
substantially = materially to the preparation of this
Mortgage, and Lean Instruments. Time is of the essence of
this Mortgage tbh2indebtedness and obligaticens which it
secures. Notwithstanding anything to the contrary ceontained
herein, in the event of apy conflict or inconsistency between
the terms and provisions of /thie Loan Instruments and the terms
and provisions of the Application' or Commitment, the terms and
provisions of the Loan Instruments shall control.

5.21 Interest Rate Adjustment. Tha indebtedness evidenced

by the Notes secured by this Mortgage shall bear interest at a
fixed rate of interest for the initial three /year locan term
provided for in the Notes. In the event the loarp term set
forth in any or all of the Notes is extended pursuant to the
terms of the applicable Notes, the interest rate appricable to
the final two years of suth extended loan term ("Adjuste-
Rate") for each of the Notes shall be determined by Mortcagee
in its sole and unlimited discretion in accordance with the
provisions of the applicable Notes.

5.22 Hazardous Materials.

Mortgagor covenants and represents (1)} that, to Mortgagor's
best knowledge after reviewing all reports, studies and other
documents in Mortgagor's possession, the premises do not

contain and that Mortgagor will not cause or permit the
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premises to contain (a)} asbestos in any form; (b) urea
formaldehyde feoam insulatiocn; (c) transformers or other
equipment which contain dielectric fluid containing levels of
polychlorinated biphenyls in excess of 50 parts per million; or
(d) any other chemical, material, or substance which is (i)
regulated as toxic or hazardous or exposure to which is
prohibited, limited, or regulated by any federal, state,
county, rogional, local, or other governmental authority or
which, eveil if not so regulated, may or could pose a hazard to
the health and' safety of the occupants of the premises or the
owners of property-adjacent to the premises, and either (ii)
present in amounts (ip ~xcess of that permitted or deemed safe
under applicable law, oc (iii} handled, stored or otherwise
used in any way which is (prohibited or deemed unsafe under
applicable law. (The substapi:es described in (a}), (b}, {c) or
(d) above are referred to colleitively herein as "Hazardous
Materials"); (2) that the premisels are not now being used
{({except by tenants in the ordinary course of business and in
compliance with applicable laws) nor, tc¢ liortgagor's best
knowledge after reviewing all studies, reports and other
documents in the Mortgagor's possession, have cver been used
(except by tenants in the ordinary course of business and in
compliance with applicable laws) for any activities iwvelving,
directly or indirectly., the use, generation, treatment,
storage, transportation, or disposal of any Hazardous
Materials; and (3) that neither the premises nor Mertgagor .is
subject to any existing, pending, or, to the best knowledge of
Mortgagor, threatened investigation or inguiry by any
governmental authority, or any remedial obligations under any

applicable laws, rules, or regulations pertaining t¢ health or

the environment. Mertgagor shall not install, store, use, -
treat, transport, or dispose (or knowingly permit or acguiesce 9’
N
}u’l
.
o)}
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in the installation, storage, use, treatment, transportation or
disposal by Mortgagor, its agents, employees, independent
contractors or tenants) on the premises of any Hazardous
Materials. In the event of any installation, storage, use,
treatment, presence, transportation or disposal, whether
previously existing or hereafter occurring, whether by
Mortgajgor or any predecessor in title, or any emplcyees,
agents, /contractors or third parties, and wbether or not known
by Mortgagsr or knowingly permitted or acquiesced in by
Mortgageor, Mor*gagor shall remove any such Hazardous Materials
{(other than asbelos, which shall only be removed (i)} if
required to comply wiih this Section 5.22 or {ii) if regquired
by law, rule, regulatiion or order of competent authority), and
otherwise comply with the . rsgulations or orders of such
authority, all at the expence of Mortgagor. If Mortgagoer
shall fail to proceed with sucl removal or otherwise comply
with such regulations or orders as Soon as reasonably possible,
and in any case within the cure period permitted under the
applicable federal, state or local regwiation or order,
Mortgagee may declare this Mortgage to be in default and mavy,
but shall not be obligated to, do whatever is-pScgessary to
eliminate such Hazardous Materials from the premiszs or
otherwise comply with the applicable regulation cor oyxder, and
the cost thereof shall be’ so much additional indebtedness
secured hereby and shall become immediately due and pavakle
without notice and with interest therecon at the Default Rate.
Mortgagor shall give to Mortgagee and its agents and employees
access to the premises for such purpceses and hereby
specifically grants to Mortgagee a license effective upon
expiration of the applicable cure period referenced in the
preceding sentence to remove the Hazardous Materials.

Mortgagor shall indemnify Mortgagee and hold Mortgagee harmless
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from and against all loss, damage, and expense (including,
without limitation, attorneys' fees and costs incurred in the
investigation, defense, and settlement of c¢laims) that
Mortgagee may incur as a result of or in connection with the
assertion against Mortgagee of any claim relating directly or
indirectly, in whole or in part, to the presence or removal of
any Hatardous Materials, or relating to any activity on or off
the prerii=ses, previously existing or hereafter occurring, and
whether suih activity was carried on by Mortgagecr or any
precedessor in title or any employees, agenhts, contractors or
third parties, i/f such activity involved Hazardous Materials,
in whole or in parc,/ Zdirectly or indirectly, or noncompliance
with any federal, state, ‘or local laws, rules, regulations, or
orders relating thereto.

Mortgagor shall promptly iotify Mortgagee in writing of any
order or pending or threatened| actcion by any regulatory agency
or other governmental body, or any <claims made by any third
party, relating to Hazardous Materials on, or emanations from,
the premises, and shall promptly furnisii Mortgagee with copies
of any correspondence or legal pleadings in connection therewith.

In addition, Mortgagee shall have the richt, but shall not
be obligated, to notify any state, federal or lccal
governmental authority of information which may come /to its
attention with respect to'Hazardocus Materials on or emsnuting
from the premises and Mortgagor irrevocably releases Mortgagee
from any claims of loss, damage, liability, expense or injury
relating to or arising from, directly or indirectly, any such
disclosure,

The liability of Mortgagor to Meortgagee under the covenants
of this Section 5.22 shall survive any foreclosure of this
Mortdgage cor any transfer of the premises by deed in lieu of

foreclosure,
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At any time hereafter, terminating only upon repayment in
full of the indebtedness secured hereby (and for such purpose
repayment from proceeds of foreclosure sale shall not be deemed
repayment of such indebtedness), Mortgagee may reguire
Mortgagor to provide Mortgagee, at the expense of Mortgagor, an
inspection or audit of the premises, prepared by a gualified
consultant approved by Mortgagee, certifying as to the presence
or absencie of Hazardous Materials, or to permit Mortgagee to so0
inspect or audit the premises at Mortgagor's expense, and
Mortgagor herebny grants Mortgagee, its employees, agents and
independent contrectors, the right to enter upeon the premises
for the purpose of cerducting tests, soil borings, the
installation of monitoring wells and such other tests as
Mortgagee deems necessary «r desirable.

If the premises now or nrrzafter contain any material or
product containing more than C.1 percent asbestos by weight,
Mortgagor shall prepare, implement, and comply with on an
ocngeoing basis a written asbestos operatisons and maintenance
program prepared by a gualified environmeantal consultant. Such
program shall assure that (a) all persons are . protected from
any release of asbestos fibers, and (b) asbestes fibers are not
distributed or released on the premises during m:intenance,
repairs, alterations or improvements. Any removal of askestos
or any work on the premises affecting asbestos shall &<
accomplished in full accordance with such program.

5.23 Insurance or Condemnation Proceeds.

Notwithstanding anything in Section 1.0% eor 1.14 to the
contrary, in the event of any casualty to the Premises or any
Condemnation, if (i) no default or event of default exists
under this Mortgage or under any of the Loan Instruments;
(ii) in Mortgagee's reasongble judgment, the amount of

insurance or Condemnation proceeds, as the case may be,
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available for restoration of the Improvements, together with
any sums deposited with Mortgagee by Mortgagor for such
purpose, is sufficient to pay the full and complete cost of
such restoration; (iii) during the period of such restoration,
the Property will ke generating sufficient rental income,
tcgether with business interruption insurance proceeds and
amounts vleposited by Mortgagor with Mortgagee for such purpose,
to satigfy Debt Service and other costs of the Property,
including, /w:thout limitaticn, real estate taxes, maintenance
and insurance fosts; (iv) upon completion of restoration the
Property will be/ generating sufficient income tec cause the Debt
Service Quotient toc @erual or exceed 1.30; (v) in Mortgagee's
reasonable judgment, siich restoration will be completed not
less than six months prier +to the Maturity date (as defined in
the Note) or, if the Maturity Date has been extended pursuant
to the terms of the Note, the Extended Maturity Date (as
defined in the Note) set forth in-“the Note; and (vi) in the
case of a Condemnation, Mortgagee is rfa’.isfied that the
Property can reasonably be restored tc/a viable economic and
architectural unit; then Mortgagee agrees *o apply such
insurance or Condemnation proceeds, as the case may be, to
restoration cf the Improvements. The Improvements~so restored
or rebuilt shall be of at least equal value and subsZantially
the same character as prior tojsuch damage or destructiol.

In the event Mortgagor is entitled to reimbursement cut of
insurance proceeds, such proceeds shall be made available, from
time to time, upon Mortgagee being furnished with satisfactory
evidence of the estimated cost of completion thereof and with
such architect's certificates, waivers of lien, contractors’
sworn statements and other evidence of cost and of payments as
Mortgagee may reasonably require and approve. If the estimated

cost of the work exceeds FPifty Thousand Dollars ($50,000),
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Mortgagee shall also be furnished with all plans and
specifications for such rebuilding or restcration as Mortgagee
may reguire, and such plans and specifications shall be subject
to Mortgagee's prior written consent, such consent not to be
unreasonably withheld. No payment made prior to final
completion of such work shall exceed ninety percent (90%) of
the veiuz of the work performed from time to time, and at alil
times tlierundisbursed balance of said proceeds remaining in the
hands of Morcaagee shall be at least sufficient to pay for the
cost of ceomplelinn of the work free and clear of liens.

If Mortgageor shall fail to diligently commence and
prosecute restoratior of the Improvements damaged, destroyed or
taken or shall fail to complete such restoration within a
reasonable time, whether WUrzcause Mortgagor has failed to
gualify for application of ploceeds to restoration or
ctherwise, then Mortgagee may, ‘at._its scle option, declare all
indebtedness secured hereby to be dus and payable upon written
notice to Mortgagor.

ARTICLE VI
ILLINOIS MORTGAGE FORECLOSURZL LAW

In order to afford Mortgagee and the holaeis of the Notes
secured hereby the benefits of the Illinocis Mortgags
Foreclosure Law, Ill. Rev. Stats. Ch. 110, Article XV,

§ 15-1101 et seq., as amended from time to time ("Act")  and
otherwise bring this Mortgage into conformity with the Act it
is agreed as follows:

6.1 Inclusion of Various Advances of Mortgagee as Additional

Mortgage and Judgment Indebtedness. All advances,

disbursements and expenditures (collectively "advances") made
by Mortgagee before and during a foreclosure and at any time
prior to sale, and where applicable after sale, for the

following purposes, with interest thereon at the Post Maturity
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Rate, in addition to those otherwise authorized by this
Mortgage or by the Act, shall have the benefit of all
applicable provisions of the Act, including those provisions of
the Act hereinbelow referred to:

(a) All advances by Mortgagee in accordance with the
term of this Mortgage to: (i) preserve or restore the
mortaaged real estate; (ii) preserve the lien of this
Mortoage or the priority thereof; or (iii) enforce this
Mortgage,) as referred to in Subsection (b)(5) of Section
15-1302 of 'the Act;

(b) Paynents of when due installments of principal,
interest or othza2r snbligations in accordance with the terms
of any senior mortcage or other prior lien or encumbrance;
when due installments ¢f real estate taxes and other
Impositions (as said teir is defined in Subsection {a} of
Section 1.08 of this Mortgaye); other obligations
authorized by this Mortgage; or . with court approval any
other amounts in connection with/other liens, encumbrances
or interests reasonably necessary to-preserve the status of
title, all as referred to in Section 15-1505 of the Act;

(c} Attorneys' fees and other costs imcurred in
connection with the foreclosure of this Mortjace as
referred to in Sections 1504 (d)(2) and 15-15310 ol the Act;

(d) Mortgagee's fees and costs arising between the
entry of judgment of foreclosure and the confirmation
hearing as referred to in Subsection (b)(l) of Section
15-1508 of the Ack;

(e) Advances by Mortgagee of insurance premiums as
provided in Section 1.04 of this Mortgage;

{£f) Advances by Mcortgagee as provided in Section 1.07

of this Mortgage;

~35-
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(g) Advances of any amount reguired to make up a
deficiency in deposits for installments of taxes and
assessments as provided in Section 1.08 (e) of this Mortgage;

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

(i) Advances of any amount claimed to be due or of
the cost of depositing in court a bond or otherwise giving
securiiy if Mortgagor shall fail to discharge certain liens
as proviceu.in Section 1.18 of this Mortgage;

(jy Advances of additional funds to protect the
security of this Maortgage or discharge the cobligations of
Mortgagor under this Mortgage or the Loan Instruments as
provided in Section 1.19 of this Mortgage;

(k) Payment of all ©f Mortgagee's expenditures and
expenses made pursuant to Seclion 4.03 of this Mortgage and
any other items mentioned in Section 15-1504 (d)(2) of the
Act;

{1) Expenses deductible from proceeds of sale
referred to in subsections (a) and (b) of Section 15-1512
of the Act; and

(m) Expenses incurred and expenditures made by
Mortgagee for any one or more of the following:y (29 if the
premises or any porticdn thereof constitutes one o riore
units under a condominium declaration, assessments iinposed
upon the owner thereof; (ii} if any interest in the
premises is a leaseheld estate under a lease or sublease,
rentals or other payments required to be made by the lessece
under the terms of the lease or sublease; (iii) premiums
upon casualty and liability insurance paid by Mortgagee

whether or not Mortgagee or a receiver is in possession, if
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reasconably reguired, without regard to the limitations to
maintaining of insurance in effect at the time any receiver
or mortgagee takes possession of the premises imposed by
Subsection {c){l) of Section 15-1704 <of the Act;
(iv) expenditures in connection with repair or restoration
of damage or destruction in excess of available insurance
proteeds or condemnation awards; (v} payments regquired or
deemnsd by Mortgagee tc be for the benefit of the premises
‘or reguired to be made by the owner of the premises under
any gran's “or declaration of easement, easement agreement,
agreement wWith. any adjeining land owners or instruments
creating coveninl.s.or restrictions for the benefit of or
affecting the premises; (vi) shared or common expense
assessments payable o any association or corporation in
which the owner of the piemises is a member in any way
affecting the premises; (vii) operating deficits incurred
by Mortgagee in possession or _isaimbursed by Mortgagee to
any receiver; and (viii) if the loan secured hereby is a
construction loan, c¢osts incurred o - rortgagee for
completion of construction as may be suthorized by the
applicable commitment or loan agreement.

The foregoing advances shall, except to the extent, if any,

that any of the same is clearly contrary to or inconsistent

with the provisions of the Act, apply to:

{a) Determination of amount of indebtedness secured
by this Mortgage at any time;

(b) Inclusiocn of the same in the indebtedness found
due and owing to the Mortgagee in the judgment of
foreclosure and any subsequent supplemental judgments,
orders, adjudications or findings by the court of any
additional indebtedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment,

the court may reserve jurisdiction for such purpose;

-37-
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(<) If right of redemption has not been waived by
this Mortgage, computation of amount required to redeem,
pursuant to Subsections (d){(2) and (e) of Section 15-~1603
of the Act;

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

(e} Application of income in the hands of any
receliver or mortgagee in possession; and

(=) ) Computation of any deficiency judgment pursuant
to Subsectiens (b)(2) and (e} of Sections 15-1508 and
Section 15-15112 of the Act.

6.2 Mortgagee's Richt to Possession. In addition to the

provisions of Section 2.04 and Subsection 4.02 (iii)(1l) of this
Mortgage, Mortgagee shall lFave all rights to be placed in
possession of the real estate as provided in Section 15-1701 of
the Act, or, at its request, to have a receiver appointed
pursuant to Section 15-1702 of thi2 A=t, and such receiver, or
mortgagee, if and when placed in possession, shall have all
powers and duties as provided for in this-Mortgage and in
Section 15-1701 of the Act.

6.3 Waiver of Redemption. Mortgagor acknowledges that the

premises do not constitute agricultural real esteste, as said
term is defined in Section 15-1201 of the Act or residantial
real estate as defined in Section 15-1219 of the Act. 2y
virtue of the repeal of Secticns 12-124 and 12-125 of the
Illincis Code of Civil Procedure, the recital in Section &.Q%¢
of this Mortgage of the waiver of redemption being made
pursuant to one of said sections, shall be disregarded and, in
lieu thereof, it is hereby agreed that such waiver is made

pursuant to Subsection (b) of Section 15-1601 of the Act.
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ARTICLE VII
LIMITATION OF LIABILITY

7.1 Excneration. Anything in the Notes, this mortgage or

the other Loan Instruments, excluding the Indemnity Agreements
of even date herewith executed by Mortgagor described in
Subsections (1)(d), 2{d), 3{(d), 4(d) and 5(d) of Section 5.10
hereof  (collectively, the "Indemnity Agreements") contained to
the conZrary notwithstanding, it is expressly understood and
agreed that necthing herein or in said Notes contained shall be
construed as <creating any liability on Mortgagor or any
partner, general/ 6r limited, of Mortgagor, personally to pay
said MNotes or any ixtirest that may accrue therecn, or any
indebtedness accruing thereunder, or tovperform any covenant
either express or implied nerein contained, all such liability,
except for liability undertaren pursuant to the Indemnity
Agreements, being expressly wa.ved by Mortgagee and by every
person now or hereafter claiming uny right or security
hereunder, and that se far as said partaers and their
successors and assigns are concerned, -tiie owner or owners of
any indebtedness accruing hereunder shall Jlornk solely to any
one or more of: (1) the premises and the renus. /- *asues and
profits thereof, for the payment thereof, by the eanforcement of
the lien hereby created, in the manner herein and in tihe Notes
provided, subject to the limitations on liability set Zccth
herein and therein; (2) any of the Loan Instruments and iny
cther security given to secure said indebtedness, and therewith
subject to the limitations on liability set forth herein and
therewith; but nothing herein contained shall be construed to
prevent Mortgagee from {i) enforcing its rights pursuant to the
Indemnity Agreements or (ii) exercising any other remedy
allowed by law or statute or by the terms of the Notes or other

loan or security instruments to enforce the terms of the Notes,
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this mortgage or the other Loan Instruments which do not relate
to or result in an obligation of Mortgagor or the partners of
Mortgagor to pay money to Mortgagor or any other party or the
enforcement of a money judgment against Mortgagor or the
partners of Mortgagor.

IN WITNESS WHEREOF, Mortgager has caused these presents to
be signesd by its general partner on the day and year first
above written, pursuant to authority contained in its Limited
Partnership Agreement and Limited Partnership Certificate.

CB INSTITUTICNAL FUND III, a California

limited partnership

By: Coldwell Banker Commercial CGroup
Inc., a Delaware corporation,
its general partner

Py S;P/” f 7}/[(_'41-‘

Its Vies . ACordlie=r

Prepared by and afterffeec:d$ng_$a$urn—tob

Dustin E. Neumark

Sonnenschein Carlin Nath & Rosenthal
8000 Sears Tower

Chicago, Illinois 60806

“d0w

31
‘.‘C "
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STATE OF ILLINCIS )
)} 8s.
COUNTY OF COOK )

I, ’ ){ f,,;',{'.}'(".L £ L»Pf\',( e 7 (l(j (;~a Notary Public in

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

that o ( // Ol adil g , 1) A o ana
! ey e . S
R f‘}’/ciju; [, kL,fw-of Coldwell Banker Commercial Group,

T

Inc., /@ Delaware Corporation, persconally known to me to be the

same persons whose names are subscribed to the foregoing

J{

! AU ).
instrument &8s such l ' }2 £ andlf : ‘f"}' D - , respectively,

appeared before /e this day in person and acknowledged that

they signed and. delivered said instrument as such officers of

said corporation, as  their own free and voluntary act and as

the free and voluntary act of the corporation and as the free

and voluntary act of CB Insuvituticnal Fund III, a California

limited partnership, for the uses and purposes therein set forth.
GIVEN under my hand and Notarial Seal this _J J #'i"{"'day of

[ Lo ('('\{/. 19_30

~

]i /t )_)/] ;/L*(’{\‘er_t"!/j( ({0 ¢t ) ‘._r;.(v‘l \

i Notary T'ublic

A

My Commission ExXpires: “OFFICIAL SEAL” !

- M / 1 DEBORAH M.S:(\AJIEC’;H\:%\:’IO“ &

N ] . 191 Nolary Public, State 0 B
- - My Commission Explres 12/9/91

~

A
9 # :{ ‘{"IWQ E

-]~

op)
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EXHIBIT A

"APARCEL 11

The Weet 3B4.564 feet of the East 704,224 feet of a tract of land described as:
That part of the North West quarter of Section 29, Township 38 North, Kange |3
East of the Third Principal Mevidian, descsrlbed as follows!

Coumencing at the intersectivn uf the North line of West 74rd Strect (being a
line 1303 feet South of, measured at right angles and parallel with the North
line of Section 29, aforesaid) and the East line of South Narraganselt Avepue
(being & Jine 50 feutr CLast of the Weut line of suid Section 29): Thence Last
#long the Northiline of Wuwl 73rd Street 500 feet to the point of beginning of
lard heredn dfecribed:  Thence cvuntlnue East aloung matd North line of West 73rd
Street 1538.352 feer to a paint 3732 feel due West af the East line of the North
Fapt quarter of Secidon 29, afuresuid: Thence North at right angles to the North
1ine of West 73rd Stevet 1103 feet tu the South line of the Commanwealth Edison
Company right of way flulng 4 line 200 feer due South and parallel with the

Nurth line of Section 24,/ aforesaid): ‘Thence West along sald South lipne 1538.352
feert to & point 492.46 Yesv Eagt of (as meapured along saild South line of the
Comonwealth Edison Cowpdnv-rlght of way) the East line of South Narragansett
Avenuet Thence South at right anglen (v Lhe last described rourse 1103 teet of

the point of beginning: In CoskiCounty, lllineis. O,y ik |9 -29-100 -0 7%

PARCEL 2:

The Wesc 384,564 [eel of the East |1%4.788 feet of a truct ot land described as
follows:

That part of the North West quurier of Section, 29, Township 38 North, Range 113,
Fast of the Third Principal MHeridian, descrlbesd as follows!

Commencing at the dnrersectdon uf (he Nurth 1in¢ of West 73rd Street {(lLeling a
l4ve 1303 feev Scuth of, measured at right anglew. and parallel with the North
line of Sectlon 29, aforesaid) and the East line of tiouth Narragansett Avenue
(being & line 50 fevet East of the Wast line of said Szzcion 29); thence East
along the North Jione of Wewt 73rd Street 500 feet to the puint of beginning of
land herelua dJewvosribed; thence continue East along sald North line of West /ird
Street 1538.352 feet to a point 3¢3¢2 feet due West of the Zeat line of the Norch
Cast quavrter ul Secvilon 29, aforesald; thence North ut righe Grgles to the Norgh
line of Wegt 731rd Streec 1103 fcet to the South iine of Commoawralth Edisoen
Company vight ol way (belng a line 200 faet due South of and parallel wich the
Worth 1ine of Sectlonw 29, uaforesnid); thence Wast along saild line .53B8.352 feet
te a point 492.406 feet Eawt ul (a4 measured along eaid South line aof ino Common-—
wealth Fdison Company right of way) the tast line of South Narraganse¢tt Avenue;
thence South at right angles to the last described course 1103 feet to ras

point of beglunling, in Couk County, Tllinols. plN"‘t ’Q"‘QQ—-IDO'OV'}
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EXHIBIT A
(cont.}

PARCEL 3:

Thot part of the North West quartwr of Section 29, Township 38 North, Range 13
Eaet of the Third Principal Merl!dlan, described as follows:

Comzencdng at the intersection of the North line of West 73rd Street (being a
line 1303 fect South of, measured at riglit sngles, and parallel with the North
line of Section 29, afurevsid) and the East line of South Narragansett Avenus
(being & ldne 50 feet Eunt 0f the West line of sald Section 29); thence East
slong thi Nirth line uf West 73rd Street 500 feet to the poiht of beginning of
land herein/cduscribed; thence cuntlinue East along said North line of wWest 73rd
Streec 1538.352 feet Cu & point 3232 feer due West of the East llne of the North
Faat quorter ol Section 29, wfuresaid; thence Nurth at right ungles to the North
line of West 75¢Z Street 1103 feet to the South Jine of the Lomtonwealth Edison
Couwpuny 1ight of wry (being & line 200 fert due South ot and parallel with the
North line of Sectlui/ 29, wforesaid); cthence wWest along ssid South line 1538.,13%2
feet to a potul 492.40 [eet East of (as messured along said South line of the
Commonwealth Fdieson Comravy vight vf way) the East line of Scuth Narragansett
Avenue; thence Suuth wl iJgnt angles to the lasr described course LJUJ feet to
the point of beginning, excepl the Esvt 1153.78 feer thereaf; in Cook County,

Nlnole. 0 B 1o - 2910007 V;\_
PARCEL 4

The Eawt 384.66 feet of a tract of lari descrilbed wy: That part of the North West
quarter of Section 29, Tuwurhlp 38 Nvith, Range )3, Fast of the Third Principal
Meridian, deacribed as follows: Commencdng «t Lhe lniersectiaon of the Noreth line

of West 731J Stieet {(bwlng a line 1303 fee. South of, weasured at right angles,

and parallel with the North line of Section 19 aforewaid) and the East Jine of
Seuth Narregansete Avenue {belng « llone 50 feclr Rast of the West line of sasid Sec-
tiop 29); thienve East aleong the North line of Wrel 73rd Street S0U teel tu the

peint of beginning of laud herein described; thenuy concinue East along caid North
Iine of Webl 737rd Street 1338,332 feet to & point 2372 feet due Weat of the East
line of the North East quarter wl Seutlon 29, aforesa’ld, thence North at righe
angles to the North line of West 73rd Street 1103 fee: “u- the South line of the
Commonwealth Cdieon Company right-uf-way (bulng u line 200 74et due South of and
parallel wilh the Nerth line of Scction 29, aforessid); thento West along said South
line 1538.352 feet to a point 492.4¢ feet East of (me measurcd slong said South line
of Commonwealth Edinvu Cowpuny right=of-waey) the East line of jourh Narragansett
Avenue; thence South at right angles tv the laul described course 1123 fesr to

the point of beginning, in Cuuk Cuuniy, 1llinoims.%is P”U;li 'lq.aq-.;o(),obq
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