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MORTGAGE

HIRO REAL ESTATE CO.
-t0o-

THE DAI-ICHI KANGYC BANK, LIMITED.
New York Branch

Lozation: 20 North Clark Street
Chicago, Illincis

Dated as of: . September 3, 1987

This instrument prepared by, .and
after recording, please retuin to:

e WINTHROP, STIMSON, PUTNAM & ROBERY
’ Che 40 Wall Street
A New York, New York 10005
Attention: Harold S. Nathan, Esq.

,
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-HIS MCRTGACE, me&de che 3rd day of Serzember,
ninetesn nuncdred and elghty-seven hetween HIRO REAL ISTATE
CO., a New Ypr¥ zartnership having an office at 650 Madiscn
ivernue, New YorX, New Yorx 10022 (the "Mortgagor”), and THE
DAI-ICHI XANGYQ BANK, LIMITED, a banking corporation having a
New Yorx 3ranch at One World Tracde Center, New York, New York
10045 (=he "Mortzacee').

“*TNESSETH, tnat {a) to secure the payment 2% the
(all of which is herein called the
“y: (i) all sums owing under chis Mortgage, and
:naea gdness pursuant to a certain Lcan Agreement of
! date nerewith between the Wortqaqor and the Mortgagee
“Agreement™) evidenced py a certain note of even date
ich (zhe 'Note”),in a principal amount not to exceed
$48,000,000, lawful-merey of the United States cr the
Equivalent Aamount (as.Zsfined in the Agreement) therecf, to
be paid with interest thereon computed from the date hereof
as provided in the Agreem>nt.and the Note; the unpaid balance
of principal, cogether with accrued interest thereon, to ne
due and payvable in installments as provided in the Note, the

last of which is due and payable on August 31, 2005 and (b)
tc secure the performance and obgervance by the Mortgager of
the provisions of the Note, the Agrecment and this Mortgage:

The Mortgagor hereby grants, relsases, assigns,
conveys, transfers, mortgages, pledges and sets over to the
Mortgagee, its successors and assigns, all epd singular, che
property described as follows:

L

ALL of the Mortgagor's right title and interzst in

and to certain plot, piece or parcel of land (the "Land"),
together with the building and improvements thereon or

" thereafter erected (the "Building"), situated., lying or being
in the County of Cook, the City of Chicageo and the State of
Illinols, and known by the street address 20 North Clark
Street, Chicago, Illineis, che Land being more particularly
described in Exhibit A annexed hereto and made a part hereof.

TOGETHER with the appurtenances and all the estate
and rights of the Mortgager, at any time acquired, in and to
the Land and Building.
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TOGETHER with all and singular the tenements,
dizaments and appurtenances belonging or in anywise
ining o che Land and Building and the reversion and
' remainder and remainders. rents, issues and
gof .

-
i
-
——

ALL right, title and interest of the Mortgagor in
and <o ail apparatus, fixrures and articles of personal
oropecty new or nhereafter attached to or used or procured for
use incucnnection with the operation or maintenance of the
3uildingincluding, but without limiting the generality of
he foregeoing, all engines, Zfurnaces, bolilers, stokers,
Dumps, heatgrs, tanks, dynamos, motors, Jenerators,
switch-board§, electrical equipment, heating, plumbing,
1ifzing and ventilating apparatus, 2ir-cooling and air
cenditioning apralatus, gas and electric fixtures, elevators,
escaiators, filttingss-and machinery and all cther equipment
of every xind and description, used or procured for use in
che cperation of the Hu.lding (except apparatus, fixtures,
articles of personal prapeity or trade fixtures belonging to
subzenants or occupants of the Building), together with any
end replacements therecf anc additions thereto (the foregoin
neing collectively referred to berein as the "Building
Service Equipment”).

I

ALL righr, title, and interest or-Mortgagor in and
o a.l furnivure, furnishings, decorations, <pattels and
other personal property now or hereafter in, onoor at the
3uilding (except for trade fixtures, furniture and
furnishings belonging to subtenants or occupants ol the
3uilding) (the foregoing, except as aforesaid, being
coci.ectively referred to herein as the "Furnishings’).

v
ALL the right, title and interest of the Mortgagor
in and to all unearned premiums accrued, accruing or to
accrue under any and ail insurance policies now or hereafter
cbtained by the Mortgagor pursuant to the provisions of this
Morcgage and, all proceeds of such insurance policies, all of
which proceeds atre hereby assigned to the Mcrigagee, with the

9302K




UNOFFICIAL CORY .

right to apply the same towards the payment of any sum owing
on account of the Indebtedness, notwithstanding cthe fact that
the amecunt owing therecn may not then be due and payable.

y
All leases, subleases or underliettings (each a
‘Lease") now existing or hereafter entered into by the
Morcgagor, and all rights and benefits derived or to be
derived by the Mortgagor therefrom, including, without
“imization, any inceme derived therefrom and all security
deposizs made by the tenants and/or licensees thereunder.

VI
All-of rhe rents, income, receipts, revenues,
issues, benefits and profits of the Mortgaged Property (as
hereinafter defined) pursuant to agreements now or hereafter
entered into covering all or any portion of the Mortgaged
froperty.

YII

All air rights, water xights and similar rights
appurtenant to, affecting, locateu on or used in connection
with the Land or the Building, wherier now existing or
hereafter acquired.

ALL of the foregoing describeda nroperty, rights,
privileges, interest and franchises hereby granted and
released, assigned, conveyed, transferred, mcortgaged, pledged
and set over, or intended so to be, being hereinafter,
collectively, referred to as the "Mortgaged Prupez:ty".

TO HAVE AND TO HOLD the Mortgaged Property unto the
Mortgagee, its successors and assigms.

Provided always that if the Mortgagor shall pay ot
cause to be paid to the Mortgagee the Indebtedness, and the
other charges mentioned and set forth herein, at the time, or
time, and in the manner set fcorth in the Agreement and the
Note and also complied with all the other terms of the
Agreement and the Note and this Mortgage, then and from
thenceforth these presents and the estate hereby granted
shall cease, determine and be void and the Mortgagee shall
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execute and deliver to the Mortgagor a release (in recordable
form) of the Property from the lien of zhe Mortgage.

The Mortgagor ceprasents, covenants and warrants to
and with the Mortgagese:
that the Mertgager warrants that it is the
cwner of fee title to the Mortgaged Property; this
s good, marketable and indefeasible title to the
ed Property;

(b} that <he Mortgaged Property now is free and
cl¥ear of all encumbrances whatscever except the Permitrted
Zncunbrances, as such term is defined in the Agreement,
andciiet the Mortgagor has good right and lawful
authoc)iy te mortgage and convey the same in the manner
and form aereby mortgaged and conveyed;

(c) <char' (1) che Mortgagor has not heretofore
assigned the reuts, income, receipts, revenues, issues,
obenefits or profirs described in granting clauses I to
VII hereof; (1i) 'rhe Mortgagor will maintain and preserve
the pricrity of the.ilen of this Mortgage until the
Indebtedness has been paid in full; (iii) the Mortgagor
has good, right and lawfu. authority to mortgage and
assign the Mortgaged Property as provided in and by this
Mortgage; and (iv) the MortJgsgor will preserve such title
and will warrant and defend zn2 _same against any and all
claims and demands whatsoever.

AND the Mortgagor further covenunts with the
Mortgagee as follows:

1. That the Mortgagor will pay the-Indebtedness as
hereinbefore described when due, in each case, vithout notice
or demand {except as provided herein) and without-deduction
or off-set.

2. That the Mcrtgagor will make prompt payitent of
the real estate taxes, assessments, Sewer Lents, water rants
and other charges and impositions payable by the Mortgagor,
as landlord.

3. That the Mortgagor shall at all times maintain:
(A) (1) policies of insurance insuring the

Mortgaged Property against: (a) loss or damsge by fire and
lightning, (b) loss or damage by other risks embraced by
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coverage of the type now Xnown as the broad form cf extended
coverage, including but not limited to riot and civil
commotion, vandalism, earthgquaxe and malicious mischief, and
(¢) loss or damage by such other risks or hazards as
Mor=gagee may from time o :time designate, such insurance o
oe in an amount sufficilent to prevent the Mortgagee cr tne
Mortgagor from becoming a co-insurer under the terms cf =he
appiicable policies, Hut in any event in an amount nct less
than one hundred percent (100%) of the then full replacement
cost of the Building, without deduction for physical
depreciation, all such policies to include an endorsement for
che cost of demolition and removal of undamaged structures:

(ii) 1if the Mortgaged Property is ever within a
flood zlazin or should be designated as having flood hazards
pursuant toozhe Tlood Disaster Protection Act of 1973 flood
insurance upon the Mortgaged Property in the event that such
insurance is-available pursuant to the provisicns of the
Flcod Disaster Pronection Act of 1973 or other applicable
legislation;

(iii) comprzhensive general liability insurance,
including umbrella liability insurance, covering all claims
focr bodily injury., including death, and property damage
occurring on, in or about the Mortgaged Property; and

(iv) such other insdrance in respect of the
Mortgaged Property as the Mortgasgee may require, including
put not limited to boiler and machinery, war risk insurance,
rent cr use and occupancy or rental ‘relue insurance.

(B) All policies for such insurance shall be issued
py companies approved by the Mortgagee in'i¢z reasonable
discretion, shall be subject to the approval cf the Mortgagee
as to the amount, content, form and expiration date, shall
require thirty (30) days' prior written notice to_.the
Mortgagee of cancellation or modification, shall =Tortain
(except in the case of workers' compensation insuranc<) a
NonContributory Standard Mortgagee Clause and the Lendz:g's
Loss Payable Endorsement Form in favor of the Mortgagee an
shall provide that the proceeds thereof shall be payable to
the Mortgagee. A loss, if any, under the insurance required
hereunder shall be adjusted with the insurance company by the
Mortgagor and the Mortgagee. All monies which the Mortgagotr
would otherwise be entitled to receive under any casualty
shall be delivered to and held by the Mortgagee pursuant to
the terms hereof, provided that sc long as no Event of
Default under this Mortgage has occurred and is continuing,
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the Mortgagor may recelve proceeds relating to claims of
$500,000 or less provided such proceeds are applied solely to
the repair and restoration of the Mortgaged Property. Th
“o:tgaacr shall furnish the WOf-qaqee with a certificate by
the insurance carrier c¢f each policy required to be provided
by the Mcrogager hereuncer {and, at the Mortgagee's regquest,
a cerzified copy of any such golicy). At least twenty (20)
days prior to expiraticn of any po.icy or binder required o
te provided by the Mortgegor hereunder, the Mortgagor shall
furnish to the MortJagee a certificate or binder continuing
in force the insurance required hereunder. The Mortgagor
sheil furnish to the Mortgagee evidence of payment of
premidms on such inzurance policies reasonably satisfactory
to the ¥przgagee. In the event that the Mortgager does not
depcsit wizh the Mortgagee a new certificate or binder witch
evidence of payment of premium thereon at least twenty (20)
days prior ts che expiration of an expiring policy., then the
Mortgagee may, put shall not te obligated to, procure such
insurance and the Mortgagor snall repay to the Mortgagee the
premiums thereon upon-demand, together with interest thereon
at the Mortgage Expense Rate. All amounts so exvended by the
Mortgagee shall be deemed part of the Indebtedness and shall
pe secured by this Mortygage.

(C) The Mortgagor agrees to execute such further
assignments of the insurance-proceeds as the Mortgagee may
require to confirm the Mortgagee’'s interest therein pursuant
to this Mortgage. No such applizacion of insurance proceeds
shall cure or waive any default or netice of default
nereunder or invalidate any act done pursuant to such
notice. In the event of the foreclosure of thls Mortgage or
other transfer of title to the Mortgaged Zroperty in
extinguishment, in whole or in part, of tae Tndebtedness, all
right, ticle and interest of the Mortgagor 'iz-and to any
insurance policy, premiums paid thereunder, payments in
satisfaction of claims or any other rights thereunder then in
force shall pass to the purchaser or grantee notwitlstanding
the amount of any bid at such foreclosure sale.

(d) The fact that the Mortgagee may at any tiwe be
holding, pursuant to the provisions of this Mortgage,
insurance proceeds received by the Mcrtgagee with respect to
damage to the Mortgaged Promerty shall not prevent the
accrual of interest as provided herein or in the Agreement or
the Note on any portion of the Indebtedness until such
insurance proceeds may be applied to the payment of the
Indebtedness pursuant to the provisions of this Mortgage.
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(e) The Mortgagor shall give prompt written notice
~c the Mortgagee of the happening of any casualty to the
Mor-gaged Property wnether or not insured against, where the
estimated cost of repairs to the Mortgaged Property exceeds
$200,000.

4. That except for removal, demolition or
alteraticn required by governmental authorities or in
connecticn with tenant improvements made in the ordinary
course of business, the Mcrtgagor shall not remove, demolish
or materially alter nor allow the removal, demolition or
mater.al aiteration of all or any part cof the Building
withous the prior written consent of the Mortgagee in each
instance which consent may be given or withheld in the
Mortgagec s discretion. Notwithstanding the foregoing, the
Mortgagor shall have the right to construct additions to the
8uilding, subiect to (a) approval by the Mortgagee of the
plans and specification therefor, which approval the
Mortgagee agrees will not be unreasonably withheld or
delayed, and (b) comgliance by the Mortgagor with all
applicable laws.

5. The Mortgagcr hereby represents and warrants to
cthe Mortgagee that:

(a) the Mortgagor is-duly formed and is validly
existing as a general partnership under the laws of New York,
has full power to carry on its rdsiness as now being
conducted and to enter into and perinrm its obligations under
the Agreement, the Note and this Mortgage and has complied
with all statutory and other requirements relative to such
business;

(b} all necessary action has been taken to
authorize, and all necessary consents and autherizations have
been obtained to permit, the Mortgagor to enter irto and
perform its obligations under the Agreement, the No:e and
this Mortgage and to borrow, service and repay the
Indebtedness and, as of the date of this Mortgage, ns further
consents or authorizaticns are necessary for the servics and
repayment of the Indebtedness or any part thereof;

{(c) the Agreement, the Note, and this Mortgage
constitute the legal, valid and binding obligations of the
Mortgagor enforceable, in accordance with thelr terms;

{d) the execution and delivery of, and the
performance of the provisions of, the Agreement and this

CA £ W AN e
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Mortgade 2y the Mcrtgador de not. and will not, contravene
any applicable law or regulation existing at the date hereof
Jr any contracrual restricricn binding on the Mortgagor cor
-ne constitusive documents of the Mortgagor;

the MortZager is not in default under any
e which 1t 1s bound, nor is it in default in
respect of any financlal ccmmitment or cobligartion;

i}
Re
LI
n
-3
{
3
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L& MY
bl e

£) there are in effect a valid permanent
Certificate of Occupancy for the Mortgaged Property and all
otner. cervificates, permits, licenses and approvals required
for ‘che use, occupancy and maintenance of the Land and the
Building oy any government agency having authority over th
Mortgaged fropert

(g; / rhe Mortgaged Property 1s insured in accordance
with the provisions of this Mcrtgage and the requirements
herecf which suciiinsurance will have been complied wich:

6. Pursuanz rto the Assignment (as defined in the
Agreement), the Mortgadnr hereby assigns to the Mortgagee the
_eases and all rents, .ssues and profits of the Mortgaged
roperty as further security for the payment of the
ndebtedness. and the Mortcagour grants to the Mortgagee the
right to give notice to any payor of such rents, issues and
profits to pay such teo the Morrgegee and the right to enver
upon and to take possession of the Mortgaged Property for the
purpose of collecting the same and to ler the Mortgaged
Property or any part thereof, and %y take such other action
in respect of the Leases as the Mortgigee. in its discretion,
deems necessary or advisable to protect . its security
hereunder, and to apply the rents, issues ead profits, after
payment of all necessary charges and expensss,  on account of
the Indebtedness. This assignment and grant snall continue
in effect until this Mortgage is paid,

7. The Mortgagor hereby covenants and undectakes
with the Mortgagee that, from the date hereof and sc  long as
any principal, interest or other monies are owing in ¢zspect
of the Indebtedness:

(A) The Mortgagor will duly perform and observe,
and procure the observance and performance by all other
parties thereto (other than the Mortgagee) of, the terms of
the Agreement, the Note and the Security Documents (as
defined in the Agreement).

3302K
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(3) The ™ Llics without the prior
ten consent of the M : assume or permit tc
T any mortgage, plaed -ien, charge, encumprance or any
rlTy lnterest whatscever upon the “or:caaed froperty
ot

wrlt
“is

;
o)
C

iiens Ior taxes not Vet zayat.e;

““‘s ﬂc::gage, the Assignment and the
JCC-1 FTinancing Statement (as def:ned
in the Agreement);

~he Permizted Encumbrances; and

(iv) mechanic's liens incurred in the
sréinary course of business,

(C) . /The Mortgagor will nct commit ¢r permit was:e
of the Mortgaged :raperty or any part thereof and will Xeep
and malintaln at 175 Own expense the Suilding and the 3uilding
Service Equipment iz a'Zocd condition and state of repair.
The Mcrtgagor shall co and perform all such furcher
improvements, malintenance and repalr work as required under
the Leases. The Mortgago. will neither do nor permic To Dbe
done to the Mortgaged Properiy or any part thereof anything
that may iimit the permissib!e uses or impair the value
thereof or that may viclate any sovenant, conditlon or
restriction affecting the same nec-permit any change therein
or in the conditicn or use thereof wiich will increase tne
danger of fire or other hazard arising out of the cperation
thereof. No Building Service Equipment shall be removed frem
the Building without the prior written consent of the
Mortgagee, except whers aporopriate replacaments free of
superior tivle, liens or claims to the lien ci this Mortgage
or any financing statement filed by Mortgagee are immediately
made, which replacements are of value and quality at least
equal to the value and quality of the items removed, The
Mortgagee, its authorized employees and its agents mal enter
and inspect the Mortgaged Property upon reasonable notice
during usual business hours, and the Mortgager shall. ‘=thin
thirty (30) days after demand by the Mortgagee (or
immediately upon demand in case of emergency). make such
repairs, replacements, renewals or additions, or perform such
maintenance, to the Morvgaged Property as the Mortgagee may
reasonably require in order to cause the Mortgaged Property
to comply with the above standards.
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That the whole of the Indebtedness shall become
“t1on of the Morf jagee upon the occurrence of any
wing (each an "EZvent of Default"):

cther amount Tecemind payal
Agreement or the Not2 s not o
due date or date of cemand (as

e;resentat1on or warranty made by th
(as defined in the Agreemen.)
instrument, document, or agreement
ﬁelive:sd in LOQHECt;O herewith or therewith proves to have

ceen inoorrect when made in any material respect; ot

{c/ -any of the statements made by the Mortgagor in
the Agreement prove to be incotrect and the Mortgagee
reasonably councludes that, by reason therecof, the Mortgagor
will be unable o perform its obligaticns under the Note, the
Agreement and this Mortgage; or

(d) it becones impessible or unlawful for the
Mortgacor or any Guaranteors to fulfill any of the covenants
and cbligations contained in the Agreement or this Mortgage
or feor the Mcrtgagee to exercise the rights or any of them
vested hereunder or under any Cuarantee (as defined in che
Agreement) and the Mortgagee c¢rnsiders that such
impossibility or illegality will lleve a material adverse
effect on its rights under this Mcrcgage or the enforcement
therecf; or

{e) the Mortgagcr or any Guarantor defaults in
rerformance of any term, covenant or agréensnt contained in
the Agreement, the Note, this Mortgage, any. suarantee or any

them, or other instrument, document or agrecment delivered
1n connection herewith or therewith, or there cccurs any
czher event which constitutes a default under any of the
Nore, this Mortgage or any Guarantee, in each case.otner than
an Zvent of Default referred to elsewhere in this Sec<nion 8,
and, if capable of remedy, such default continues unremedied
for a period of thirty (30) days: or

(£) the Mortgagor or any Guarantor fails to make
payment at stated matur -:y »f any principal of or premium or
interest on any material (in the opinion of the Mortgagee)
indebtedness cor obligation for porrowed money other than the
Indebtedness or for the deferred purchase price of property,
and any such failure shall cecntinue f£or more than the period
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of grace, 1I any, specified in the terms of such indebtedness
or chligaticon, or otherwise agreed, aad shall not have heen

r waived pursuant thereto; or any mortgage cor other
interest or charge present or future and created or
v the Mortgagor or any Guarantor shall become

-2 and the holder thereof shall take steps to

e same; or

remedied or

o)
o

12

&

M D @ U
M M (L

(g) the Mortgagor, any partner of the Mortgagor, or
any Guarantor defaults under any agreement or instrument
(under circumstances other than elsewhere described in this
Section 8) =o which it is a party and such default has an
adverse effect upon Mortgagor's ability to perform its
opbligatrons under the Agreement or permits the holders of any
other indrotedness to accelerate che maturity thereof and is
not cured ou waived within the earlier of (i} the applicable
grace period et forth in such agreement or instrument or
{i1) thirty (30)-days thereafrter; or

{(h) there s any material (in the opinicn of the
Mortgagee) change in the ownership or control of the
Mortgagor and the Mortgagee has not pricr thereto consented
in writing to such changs: or

(1) the Mortgager, any parctner of the Mortgagor or
any Guarantor commences any proceeding relating to any
substantial portion of its or uiis property under any
reorganization, arrangement or reacjustment of debt,
dissolution, winding up, adjustment, composition, or
bankruptey or liquidation law or stacute of any jurisdiction,
whether now or hereafter in effect ("Proceeding"), ar there
is commenced against the Mortgagor or any -of such Guarantors
any Proceeding and such Proceeding remainc wundismissed or
unstayed for a period of forty-five (45) dayu, - or any
receiver, trustee, liquidater, or sequestrator ¢f, or for,
any cf the Mortgagor or such Guarantors or any suistantial
portion of the property of any therecf is appointed and is
not discharged within a period of forty-five (45) days: or
any of such Mortgagor or Guarantors by any act indicales
consent to or approval of or acquiescence in any Proceeding
or the appointment of any receiver, trustee, liquidator, or

sequestrator of, or for, itself or himself or any substantial

portion of its or his property: or
(j) the Martgagor or any partner of the Mortgagor

ceases its operations, sells or otherwise disposes of all or
substantially all of its assets; or

9302K

FA E WA AL




UNOFFICIAL CORY, , .

(k) the Mortgacor shall fail to make any prepayment
oy Clause 5.03 of the Agreement; or

re =o comply with the terms and provisions

(m) Zfailure <o exhibir o the Mortgagee, within rten
(10) days after demand, receipts showing payment of all
raxes, water rates, sewer rents and assessments; or

Zailure zo comply with the terms and provisions

nereoi; or
(o) failure to comply with any requirement in an

order c¢t.neotice of violation of law or ordinance issued by
any goveramental department claiming jurisdiction over the
Mortgaged Prarerty within che earlier of (i) the time period
set forth thcrein for compliance or (ii) three (3) months
from the issuantCe rhereof,; or

(p) refusal, upon application of the Mortgagee of
two or more fire insurepce companies lawfully doing business
in the State of Illinois %o issue policies insuring the
Building; or

(q) after thirty (357 days' notice toc the
Mortgagor, the passage of any luaw deducting from the value of
land for cthe purposes of taxaticp eny lien thereon, or
changing in any way the taxation of mortgages or debts
secured thereby for state cor local.purposes, so as to affect
this Mortgage: or

(r} any Transfer (as hereinafter Zefined), except
as specifically permitrted under Section 21;.a:

(s} the creation, assumption or sufferaace of any
mortgage, pledge, lien, charge, encumbrance or o:her-security
interest on the Mortgaged Property or any part thetedt,
except as specifically permitted in Section 7(B) hereof.

In addition to the right of the Mortgagee to declare
the entire Indebtedness due and payable upen the occurrence
of an Event of Default, the Mortgagee may take such other
remedial action against the Mortgagor, the Mortgaged Property
or any Guarantor as provided in this Mortgage, the Agreement,
any Guaranty or any other agreement executed and delivered in
connection herewith or therewith,
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9. That the holder of this Mortgage, upecn the
sccurrence of an Event of Defaulr, shall be entitled to the
appointment of a recelver.

That in case of a foreclesure sale, the
gperty, Or sc¢ much thereof as may be affected by
may e scld in one parcel.

11. That if any action or proceeding be commenced
(except an action to foreclose this Mortgage or to collect
the Indebtedness), to which action or proceeding the
Mortgugee is made a party, or in which it becomes necessary
zo deipnd or uphold the lien of this Mortgage, all sums paid
by the lizrtgagee for the expense of any litigation to
prosecucs’ or defend the rights and lien created by this
Mortgage (in¢luding reasonable counsel fees), shall be paid
by the Mortgacor, tegether with interest thereon from the
date of disbursement at the Mortgage Expense Rate, and any
such sum and the incerest thereon shall be deemed part of the
indebtedness and shall! be secured by this Mortgage.

12. The Mortgaigee may elect to cause the Mortgaged
Property or any part thareof to be sold under the power of
sale hereby granted in any manner permitted by applicable
law. Should the Mortgagee elecst to sell the Mortgaged
Preperty, or any part thereof, the Mortgagee shall give such
notice of default and election-t0. sell as may then be
required by law. Thereafter, upon the expiration of such
time and the giving of such notice off sale as may then be
required by law, and without the necegssity of any demand on
the Mortgagor, the Mortgagee, at the time and place specified
in the notice of sale, shall sell the Mortgaged Property or
part thereof at public aucticn to the highest bidder as
provided by law. The Mortgagee may from time to time
nostpone any sale hereunder by public announcenent at the
rime and place of sale. Any person, including tho Meortgagor
or the Mortgagee, may purchase at any sale hereundec., and the
Mortgagee shall have the right to purchase at any cal@
hereunder by crediting upon the bid price the amount/nl, all
or any part of the Indebtedness. Should the Mortgagee lesire
that more than one sale or other dispcsition of the Mortgaged
Property be conducted, the Mortgagee may. at its option,
cause the same to be conducted simultaneously or
successively, on such days and in such order as the Mortgagee
may deem to be in its best interest, and no such sale shall
terminate or otherwise effect the lien of this Mortgage on
any part of the Mortgaged Property not sold until all
Indebtedness has been fully satisfied. Whether the Mortgagee
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alects to dispeose of the Mertgaged Property through one or
more sales, the Mortgador agrees to pay the reasonable costs
and exrenses of each such sale and of any judicial
croceedings wherein the same may be made, including
reasonable compensation ts the Mortgagee, its agents and
counse:, and to pay all expenses, liabilities and advances
made or incurred by the Mortgagee in connection with such
sale or sales, with interest fZrom the date of disbursement at
the Mor:gage EZxpense Rate, and such obligation shall be
deemed part cf the Indebtedness and shall be secured by this
Morrgage.

13. In addition teo any other remedies specified in
chis Murcsage, upon the occurrence of an Event of Default and
at any tire) thereafrer during the continuance thereof, the
Mortgagee maiyy at its option, do any one or more or all of
the foillowing /azts, as 1t in its sole and complete discretion
may then elect, as to all or any portion of the Mortgaged
Property:

(a) instiynta legal proceedings to foreclese upon
and against the securiny. interest in the Mortgaged Property
granted hereunder to recaver all amounts then due and owing
as Indebredness and to co¢llect the same out of all or any
part of the Mortgaged Propeity.

(b) 1institute legal proceedings for the appointment
f a receiver of the Mortgaged Property pending sale or
oreclosure or for sale of the Mortgaged Property under the
order, judgment or decree of a court of competent
jurisdicticn or under other legal prociss.

o)
£

(¢c) personally, or by agents or-atsorneys, enter
into and upon the Mortgaged Property and take possession of
all or any part thereof without notice, demand, process of
law or legal procedure and take such other action as set
forth in Section & hereof.

(d) exercise any other right, power, priviigzg2 or
remedy which may be available to a secured party under the
Uniform Commercial Code in effect in Illinois or any other
applicable law.

l4. If, and only if, the Mortgagee is required by
applicable law to glve prior notice to Mortgagor of any of
the acts described in Section 12 or 13, the Mortgagor hereby
covenants and agrees that a2 notice to it of at least five (5)
business days before the date of any such act (or such longer
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cericd as may Te recuired by arpplicable law) shall be deemed
co be reasonable notice of such act and, specifically,
reascnable notification of the time and place of any public
sale and che time after which any private sale or other
intended disposition is to e made hereunder.

13. The Mortgagee, frcm time to time before any
sale pursuant o Section 12 or 13, may rescind any notice of
default or any election to cause the Mortgaged Property to be
sold by executing and delivering to the Mortgagor a written
notice of such rescission. The exercise by the Mortgagee of
sucl. tight of rescission shall not constitute a waiver of any
Zvent of Default then existing or subsequently occurring or
impalir _rbe right of the Mortrgagee to execute and deliver to
the Mortgagor any other declaration of default and demand for
sale and iny.notices of breach, default or of election to
cause the Morigaged Property to pe sold to satisfy the
obligations herecf, or otherwise affect any provisioen,
covenant or condiuinn of rthe Note, the Agreement or this
Mortgage or any of the rights, obligations or remedies of the
parties thereunder ¢r hereunder.

16, At any tine after an Event of Default, all sums
neld by the Mortgagee undcer this Mcrtgage, except as
otherwise provided in Sectici 6, and the proceeds of any sale
of all or any part of the Mcrtoaged Property or of any remedy

afforded to Mortgagee by this Mortgage shall be paid and
applied as follows:

First, to the payment of costs and expenses of
foreclosure or suit, if any, and of the sale, and of the
reasonable fees and expenses of the ageunts and attorneys for
Mortgagee and of all proper expenses, lianilities and
advances incurred or made pursuant to this Mcrtgage by the
Mertgagee in connection with foreclosure, suit, sale or
enforcement of this Mortgage;

Second, to the payment or discharge of all
Indebtedness other than that specified in clause Thi:ig;

Third, to the payment to the Mortgagee of (i) the
unpaid interest on the Note, then (ii) the urpaid principal
of the Note; and

Fourth, to the payment of any surplus to the
Mortgagor or to such entity or individual as may lawfully be
entitled to receive same.
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18. No remedy herein given or served to the
Mcrienagee s intended to be exclusive of any other remedy
nerein-or otherwise provided, but each shall be in addition
To everv-cther remedy given hereunder or now or hereafter
existing 4t law or in equity. No delay or omission of cthe
Mortgagee-ro exercise any right or remedy accruing upon any
Event of Default shall impair any right or remedy or shall bhe
construed as & waiver of any Event of Default or any
acquiescence theiein. Every right and remedy given by this
Mortgage to the lMorcgagee may be exercised from time to time
as often as may be deemed expedient by the Mortgagee. If
there exists additiona. security for the performance of the
cbligations secured herely, the Mortgagee at its sole option,
and without limiting or ‘arfecting any of its rights or
remedies hereunder, may exerclse any of its rights or
remedies hereunder either cuncurrently with whatever rights
and remedies 1t may have in cupaection with such other
security or in such order as it may determine. Any
application of amounts held by the 'Mortgagee at any time as
additional security hereunder for <«iie Indebtedness shall not
extend or pestpone the due dates of ary payment due on the
Indebtedness, or change the amounts of 207 such payments or
otherwise be construed to cure or waive anv Fvent of Default
or invalidate any act done pursuant to any such Event of
Default.

19. Without affecting the liability of anv person,
including the Mortgagor, for the payment of the Indestedness
cr for performance hereunder, or the lien of this Mcrivage on
the remainder of the Mortgaged Property for the satisfuation
of the Indebtedness, the Mortgagee is respectively empowered
as follows: (a) the Mortgagee may from time to time and
without notice (1) release any person liable for the payment
or performance of any of the Indebtedness, (ii) extend the
time for payment of the Indebtedness or for performance
hereunder, (iil) otherwise alter the terms of payment or
performance hereunder cor under the Note or the Agreement,
(iv) accept additional real or personal property of any kind
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To the Iullest extent permitted by the
law, the Mortgagor waives all rights to insist
vlead, or taxe any penefit or advantage of, any
valuaticn, stay, extension, moratorium,
n or/ similar law., or any statute of limivations, now
fter in fcorce in order to prevent, delay or hinder
nforcement wf this Mortgage or the absolute sale of any
:: or all of the Yortgaged Property or the possession
_.ereoF by any purcihaseér ar any sale pursuant to this
Mor=3Jage.
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21. That the Mortoaqor shall not cause, permit or
ar the sale, assignment. lease, hypothecation, transfer
[

other disposition (whether by operaticn of law, contract

"e Leases (each of the foregoing heing referred to herein as

3!
0
or otnerwise) of all or any parc of the Mortgaged Proper y or
& "Transfer”) to any Person except

(i) a transfer made with the prior written
consent cof the Mortgagee:

{i1) commercial leases to renantls of porticns of
the Mortgaged Property on terns then
applicable for commercial tenants in Chicago
City for buildings of similar sizz.and
quality and in the location of the. Building;

easements or other similar agreements (for
the purposes of pipelines, road, utilities
and other like purpdses, which, individually
or 1in the aqgregate do not impair or
diminish L“e value or the use of the
wo:tqaqed roperty for the purpose for which
it is or may reasonably be expected to be
held or aaversely affect in any manner the
security of the Mortgagee hereunder.
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any Transfer other than a Transfer specified in this
Section 21, shall constltu'e an Event of Default hereunder
and shall be void or voidable at the Mortgagee's opticn.

22. That the Mor rigagor will receive the advances
secured nereby and will hold zhe right to receive such
advances as a zrust fund z0 be applied first for the purpese

paying the cost of the Iimprovement and will apply the same
lrst to the payment of the cost of the improvement before
using any zpart of the total of the same for any other purpose.

23. Thais Morrgage may not be changed or terminated
orally - The covenants contained in this Mortgage shall be
ninding znd enforceable against the Mortgagor, the successors
and assigrs of the Mcrtgagor and all subsequent owners,
encumbrancars. tenants and subtenants of the Mortgaged
Property, and shall enure to the benefit of the Mortgagee,
The successors ard assigns of the Mortgagee and all
subsequent holders.of this Mortgage.

24, This Acrtgage shall be governed by and
censtrued in accordane with the laws of the State of
Iilinotis.

25. The Mortgagor covenants, promptly after the
execuzion hereof, to send nocice to all tenants under
existing Leases of the existencz of this Mortgage. The
provisions of this Section 25 shall apply as well to any
Lease hereafter entered into by the llertgagor.

26, (A) The Mortgagor represents, warrants and
covenants that the Mortgaged Property is..n compliance with,
and at all vimes from and after the date of this Mortgage

until this Worugage is satisfied and released of record, the
“ortqaqor shall keep the Mortgaged Property in (compliance
with, all Environmental Requirements. The term
"Environmencal Requirements"” as used herein shali mezn all
applicable federal, state and local laws and requlazcions
relating to pollution control and environmental
contamination, including, but not limited to, all laws ard
regulations governing the generation, use, collection,
~reatment, storage, transportatidn, recovery, removal,
discharge or disposal of Hazardous Material and all laws and
requlations with regard to recordkeeping, notification and
reporting requirements respecting Hazardeus Materials. The
term "Hazardous Materials™ as used herein shall mean (a)
materials defined as "hazardous substances”, "hazardous
wastes', "Hazardous constituents" or “solid wastes” in the
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(3) The Mortgagor agrees to defend, protecrt,
indemuizy, and nold harmiess the Mortgagee and each and all
f the'Murugaqee's officers, directors, employees, attorneys
and agents \uolWect vely called the "Indemnitees") from and
agalrst any @and all losses, liabilities, including strice

o---_y, sults. obligations, fines, damages, judgments,

_ena ties, claims,‘charges, costs and expenses, whether based
on private agdreements or in tort, contract, implied or
express warranties, statute, regulation, common law or
otherwise (including, vithour limitaticn, fees and
lisbursements of counsel znd consultants for such Indemnicies
.n connection with any iavestigative, administrative or
judicial proceeding, whethecr <r not such Indemnitees shall ce
a designated party thereto), which may be paid, incurred or
suffered by, or asserted against, an Indemnitee by any person
or enticy or governmental agency cor, with respect to,
arising out of or in connection wirn (either directly cr
indirectly) the presence on or in,-4r the escape, seepage,
leakage, spillage, discharge, emission, discharging or
release from, the Mortgaged Property ot snv Hazardous
Materials

(C) Promptly after learning of the oveurrence of
any of =he following, the Mortgagor shall give the Mortgagee
oral and written notice therecf, describing the tame-and the
steps being taken by the Mortgagor with respect therero:

(a) the happening of any event involving the use, spiii,
release, leak, seepage, discharge or cleanup of any hazaidous
or toxic waste, substance or constituent; (b) any litigation,
arbitration proceeding, or gbvernmental proceeding involving
environmental matters; (c) notice that the Mortgagor's
operations on the Mortgaged Premises are not in compliance
with requirements of applicable federal, state or lccal
environmental, health and safety statutes and regqulations;
{d) notice that the Mortgagor is subject to federal or state
investigation evaluating whether any remedial action is
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needed to respend to the release of any hazardous or toxic
waste, substance or constituent, or cother substance from the
Mportcaced Premises into the environment; or (e) notice that
=ne Mortgaged Premises are subject to a lien in faver of any
gevernmental encicy for (i) any liability under federal or
state envirconmental laws or regulations or (ii) damages
arising Ircm or costs incurred by such governmental entity in
response to a release cof a hazardous or toxic waste,
substance or constituent, or other substance into the
envireonment,

27. Mor=tgjagor and Mortgagee agree that this
Morzgage shall constitute a “"security agreement” within th
meaning of the Uniform Commercial Code of the State of
Z1linois~tihe "Code") with respect to so much of the Building
Service EZquipment and Furnishings or any other part of the
Mortgaged Prorerty as are considered or as shall be
determined tu be personal property or "fixtures” (as defined
in the Code) and st real estate, together with all
replacements thereof, substitutions therefor or additions
~nereto (said persoanal property and "fixtures' being
sometimes hereinafrer raferred to as the "Collateral"), and
-hav a security interest siall attach thereto for the henefit
of Mortgagee to secure the Indebtedness. Mortgagor heceby
authorizes Mortgagee to file financing and continuation
statements with respect to tug Collateral without the
signature of Mortgager, if same 1s lawful; otherwise
Mortgagor agrees to execute such financing and continuation
statements as Mortgagee may reasoreuly request. If there
snall exist an Event of Default undei this Mortgage,
Mcrtgagee, pursuant to the appropriate/ provisions of the
Code, shall have the option of (1) procesding as to both real
and personal property in accordance with ‘its rights and
remedies in respect of the real property, ip which event the
default provisions of the Code shall not appl.yior (iil)
proceeding with respect to the Collateral sepavately from the
real property. The parties agree that, in the evenc
Mcrtgagee shall elect to proceed with respect to the
Collateral separately from the real property, unless a
greater period shall then be mandated by the Code, five<{5)
days notice of the sale of the Collateral shall be reasunable
notice. Mortgagee's reasonable expenses of retaking,
holding, preparing for sale, selling and the like, including,
but not limited to, attorneys' fees and other legal expenses.
snal. be assessed against Mortgagor and shall be secured
hereby. All replacements, renewals and additions to the
Collateral shall be and become immediately subject to the
security interest of this Mortgage and the provisions of this
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Secticn 27. Mortgagor warrants and represents that the
Collateral now is, and that all reulacements thereof,
supstiTuti ons therefor or additions thereto will be, free and

4

clear of llens, encumbrances cor Security interests of others.

28. Mertgagor agrees that From time to time upon
request by "c"*qagee, ne Mortgagor will execurte, ackpow‘edue
and deliver to the “or:gagee a cer*mfzcate stating that a
true and complete copy of the Lease and all amendments,
modifications and supplements thereto have been submitted to
Mortgagee.

29. All notices or other communications required or
permitted o be given hereunder shall be in writing, shall be
addreszed as provided below and shall be considered as
preperly 1'v=n (a) if delivered in person, or (b) if mailed
by f£irst class United States mail, postage prepaid,
registared cr-certified with return receipt requested, or {c)
£ sent by prepaid.telegram or telex. Notice mailed shall be
fective upon the expiration of seventy-twe (72) hours after
s deposit. Notice ¢iven in any other manner shall be
fective upon actual teceipt by the addressee; provided,

wever, that if any nccice is tendered to an addressee and
ne delzvery thereof is r=zfused by such addressee, such
notice shall be effective uzon such tender. For the purposes
of notice, the addresses of rthe parties shall be as set forth
below; provided, however, that eny party shall have the right
to change 1ts address fcr notice kareunder to any other
location within the continental Urited States by giving
thirty (30) days' notice to the otuer-parties in the manner
set forth nereinabove. The initial addresses of the parties
hereto are as follows:

M D o
0 oot o '1|

Mortgagee: The Dai-Ichl Kangys f%ank, Limited
New York Branch
Suite 4911
Cne World Trade Center
New York, NY 10048

Telex No.: ITT 422581
with a copy to:

Winthrop, Stimson, Putnam &
Roberts

40 Wall Street

New York, NY 10005

Attention: Harold S. Nathan, Esg.

P 4 WASNVASIS
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diro Real Zstarte Co.
630 Madison aAvenue i%i .
\ )

New York, NY 10022

Mortgagor:

hi b4
-E-eoi ..!'G. .

Wwith a cory

Graham & James
725 South Figuerca Street, 34th Floor
Los Angeles, CA 90017-3434

Telex No.: ITT 472-0414

INVITNESS WHEREQOF, this Mortgage has been duly
executed by ‘tiie Mortgagor on the day and year first above
written.

In Presence of: HIRO REAL ESTATE CO.
By: Hiro Enterprise, U.S.A.,

Inc., a partner

[

l}.

President:

..... ‘
HOTTUD OBOMATHAM
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STATE QF New York )

¢ §§.¢
COUNTY OF New York )

on the 12th day of May ., 1988, before me
persunally came _Hirokuni Honzawa

0 me Xnewn, who, being duly sworn, did depose and say that
he resices at 2121 Alca Road, La Costa, California” 90265
that he iy the president of HIRQO ENTERPRISE, U.S.A., INC.,
and that ne signed his name to the foregoing instrument by
order of tiz “oard of Directors of said corporation, and that
sald corporaction is a partner of Hiro Real Estate Co., a New
York partnersnip, and that the foregoing instrument was
executed in the rnawe of said partnership as the act and deed

of said partnership /rzor the uses and purposes mentioned
therein.

r

HAPOD G
Rotory &0 T v

Qualifiag i
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EXSI31T A

ALL that certain plot, piece or parcel of land,
situate, lying and being in the County cf Cock, Cizy of
Chicago, and State of Illinois, bounded and described as
follows:

PAPTEL 1:

LOT 6 {EXCEPT THAT PART TAKEN FOR MADISON STREET) IN PLOCK 56 IN THZ
ORIGINALTOWN OF CHICAGO IN THE SOUTH 1/2 OF SECTION 9, TOWKSHIP 239

NORTH, RAMCE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN CODK COUNTY,
ILLINOIS

PARCEL 2:

TEHPORARY EASEMENT FOI A'PERIOD ENDING MAY 15, 2020 TO ERECT AND
MAINTAIN AN EXHAUST STACX IN THE EASEMENT PARCEL DESCRIBED BELOW, TO
SERVICE-THE OFFICE BUILDING ON PARCEL 1, AS CREATED BY GRANT IN THE
EASEMINT AGREEMENT BY AND BET-TEN FRANCISCAN FATHERS OF THE STATE OF
ILLINOIS, AN ILLINQIS NOT-FOR-PRUFIT CORPORATION, AND KARRIS TRUST AMD
SAVINGS BANK, A CORFORATION OF ILLINOIS, AS TRUSTEE UNDER TRUST
AGRIZMENT DATED OCTOBER 27, 1978 ANT KNOWN AS TRUST NUMBER 39038, DATED
MAY 15, 1580 AND RECORDED AUGUST 5, ‘2720 AS DOCUMENT 25536851, SAID
EASEMENT PARCEL BEING DESCRIBED AS FOLIOVS:

AN ATR RIGHT LYING ABOVE A HORIZONTAL PLANE “I7H AN ELEVATION OF 33.20
FLET, CITY OF CHICAGD DATUM, OVER THE NORTH il ZFET OF THE SOUTH S8
FZET 2 INCHES OF THZ EAST & FLET 8 INCKES OF LOC /- (LYING NORTH OF
HADISON STRZET AS WIDENED) IN BLOCK 56 IN ORIGINAL.TOWN OF CHICAGD, IN
TEZ SOUTH 1/2 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF TS
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINDIS,
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