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MORTGAGE AND SECURITY AGREEMENT WITH ASSIGNMENT OF RENTS

This Mortgage and Security Agreement with Assignment of Rents
dated as of June 8, 1988 from Walton-Erie Limited Partnership, an
Illinois limited partnership ("Mortgager") to Exchange National
Bank of Chicago, a national banking association, 120 South
LaSalle Street, Chicago, Illincis 60603 (hereinafter referred to

as "Mortgagee").
W ITNESSETH THAT:

WHEREAS, Mortgagor has executed and delivered a Promissory
Note bearing even date herewith in the principal amount of
$3,7060,0%9.00, made payable to the order of Mortgagee in and by
which Morivagor promises to pay said principal sum {(or so much
thereof az ‘say be outstanding at the maturity thereof)} together
with interesc-on the balance of principal from time to time
outstanding and unpaid thereon at the rates and at the times
specified in =aid promissory note, final payment of which shall
be due June 10," 1980, subject to two six month extensions on the
terms and conditions described in such note (said promissory note
and any and all ex‘ensions and renewals thereof and any notes
issued in replacemen’” or substitution therefor being herein
collectively referred Lo as the "Note"):; and

NOW, THEREFORE, to sizcare (i) the payment when and as due and
payable of the principal otr and interest on the Note or so much
thereof as may be advanced ricm time to time, (ii) the payment of
all other indebtedness which this Mortgage by its terms secures
and {(iii) the performance and ¢bs:rvance of the covenants and
agreements contained in this Movtgage, the Note and any other
instrument or document securing trhe Note (all of such
indebtedness, obligations and liabltlities identified in (i}, (ii)
and (iii) above being hereinafter recfecrred to as the
*indebtedness hereby secured"), the Mcctgagor does hereby grant,
sell, convey, mortgage and assign unto “nie Mortgagee, its
successors and assigns a security interest 1n all and singular
the properties, rights, interests and privileges described in
Granting Clauses I, II, III, IV, V and VI bzlow all of same being
collectively referred to herein as the "Mortgacad Premises":

WA

2STT

GRANTING CLAUSE 1

That certain real estate lying and being in the Zounty of
Cook and State of Illinois, more particularly describen .in
Schedule I attached hereto and made a part hereof.

This instrument was prepared by Permanent Index No.
and should be returned to: 17-10-203-0D26

ML TV .
Michael é\ Sztféon Street and address:
n

Miller, Shakfian, Nathan & Hamilton
208 S. LaSAlle Street, Suite 1200 233 Bast Erie Street

Chicago, Illinois 60504 Chicago, Illinois
(312) 283-3700
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GRANTING CLAUSE IT

All buildings and improvements of every kind and description
heretofore or hereafter erected or placed on the property
described in Granting Clause I owned by Mortgagor and all
materials intended for construction, reconstruction, alteration
and repairs of the buildings and improvements now or hereafter
erected thereon, all of which materials shall be deemed to be
included within the premises immediately upon the delivery
thereof to the said real estate, and all fixtures, machinery,
apparatus, equipment, fittings and articles of personal property
of every kind and nature whatsoever now or hereafter attached to
or contained in or used in connection with said real estate and
the buildings and improvements now or hereafter located thereon
and the operation, maintenance and protection thereof (but
excluding any of such items as are owned by tenants), including
but noti limited tc all machinery, motors, fittings, radiators,
awnings. shades, screens, all gas, coal, steam, electrie, ¢il and
other heating, cooking, power and lighting apparatus and
fixtures, 2l1l1l fire prevention and extinguishing equipment and
apparatus, all cooling and ventilating apparatus and systems, all
plumbing, ‘inicinerating, sprinkler equipment and fixtures, all
elevators and ezcalators, all communication and electronic
monitoring equinment, all window and structural cleaning rigs and
all other machinriry and other equipment of every nature and
fixtures and appurtznances thereto and all items of furniture,
appliances, draperies) carpets, other furnishings, equipment and
personal property used ~r useful in the operation, maintenance
and protection of the said real estate and the buildings and
improvements now or hercelfter located thereon and all renewals or
replacements thereof or arcicles in substitution therefor,
whether or not the same are 57 shall be attached to said
buildings or improvements ip any manner; it being mutually
agreed, intended and declarec that all the aforesaid property
shall, so far as permitted by law, be deemed to form a part and
parcel of the real estate and fur the purpose of this Mortgage to
be real estate and covered by thic dortgage; and as to the
balance of the property aforesaid, tois Mortgage is hereby deemed
tc be as well a Security Agreement under the provisions of the
Uniform Commercial Code for the purpoge /of creating hereby a
security interest in said property, whiin is hereby granted by
Mortgagor as debtor to Mortgagee as secured party, securing the
indebtedness hereby secured. The addresses nf Mortgagor (debtor)
and Mortgagee (secured party) appear at the ' hLe2jginning hereof.

GRANTING CLAUSE TII

All right, title and interest of Mortgagor now owned or
hereafter acquired in and to all and singular the esiaies,
tenements, hereditaments, privileges, easements, licenics,
franchises, appurtenances and royalties, mineral, ocil upl water
rights belonging or in any wise appertaining to the propz-ty
described in the preceding Granting Clause I and the buildings
and improvements now or hereafter located thereon and the
reversions, rents, issues, revenues and profits thereof,
including all interest of Mortgagor in all rents, issues and
profits of the aforementioned property and all rents, issues,
profits, revenues, royalties, bonuses, rights and benefits due,
payable or accruing (including all deposits of money as advanced
rent or for security) under any and all leases and renewals
thereof or under any contracts or options for the sale of all or
any part of, said property (including during any period allowed
by law for the redemption of said property after any foreclosure
or other sale), together with the right, but neot the obligation,
to collect, receive and receipt for all such rents and other sums
and apply them to the indebtedness hereby secured and to demand,
sue for and recover the same when due or payable; provided that
the assignments made hereby shall not impair or diminish the
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obligations of Mortgagor under the provisions of suchdleases or
other agreements nor shall such obligations be imposed upon
Mortgagee. By acceptance of this Mortgage, Mortgagee agrees,
that until an event of defa-<k (as hereinafter defined) shall
occur giving Mortgagee the right to foreclose this Mortgage,
Mortgagor may colliect, receive {but not more than 30 days in

advance) and eunjoy such rents.
GRANTING CLAUSE 1V

o

All judgments, awards of damage!, settlements and other
compensation hereafter made resulting from c0ndgmnat§on )
proceedings or the taking of the property described in Granting
Clause I or any part thereof or any building or other
improvements now or at any time hereafter located thereon or any
easement or other appurtenance thereto under the power of eminent
domain, c¢ any similar power or right (including any award from
the Unitel States Government at any time after the allowa.ice of
the claim ‘pearefor, the ascertainment of the amount thereof and
the issuancz2 of the warrant far the payment thereof), whether
permanent or _cemporary, or for any damage {whether caused by such
taking or otnervise) to said property or any part thereof or the
improvements thorcon or any part thereof, or to any rig?ts
appurtenant therero, including severance and conseguential
damage, and any awanrd for change of grade of streets
{collectively "Condemnation Awards"},

GPANTING CLAUSE V

All property and rights,; if any, which are by the express
provisions of this instrumert .required to be subjected to the
lien hereof and any additional property and rights that may from
time to time hereafter by instcilation or writing of any kind, be
subjected to the lien hereof.

GRANTING CLAUSE CLAUSE VI

All rights in and to common areas 2ad access rcads on
adjacent properties heretofore or herea’tar granted to Mortgagor
and aany after-acquired title or reversicn in and to the beds of
any ways, roads, streets, avenues and alleys-adjoining the
property described in Granting Clause I or any oart thereof,

TO HAVE AND TO HOLD the Mortgaged Premises aid the
broperties, rights and privileges hereby granted; Obargained,
sold,.conyeyed, mortgaged, pledged and assigned, and in which a
security interest is granted, unto Mortgagee, its successors and
assigns, forever; provided, however, that this instrament is upon
the express condition that if the principal of and interest on
the Note shall be paid in full and all other indebtedness bereby
secured shall be Fully paid and performed, then this inscts/vment
and the estate and rights hereby granted shall cease, determ’ne
and be void and this instrument shall be released by Mortgayre
upon the written request and at the expense of Mortgagor,
otherwise to remain in full force and effect.

Mortgagor hereby cowvenants and agrees with Mortgagee as
follows:

1. Payment of the Indebtedness. The indebtedness hereb
secured will be promptly paid as and when the same becomes due.y

2. Bepresentatlon Oof Title and Further Assurances,
Mortgagor will execute and deliver Such further instruments andgd
do such further acts as may be reasonably hecessary or proper to
carry out more effectively the purpose of this instrument and,
without limiting the foregoing, to make subject to the lien
herecf any property agreed to be subjected hereto or covered by
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: At the time of
the Granting Clauses hereof or intended 50i§°w2§i segzed ot oo
delivery of these presents, tue Mortgagort cion of the Premises
indefeasible estate in fee simple in the Pgt Lon De matters set
which constitutes real p;oge;tyeigb;zschggegy Cainta oart hereok
i ibit B attache er 2 :
f?;;h";grﬁfSéed Exceptions"), and Mortgagor has good right, full

i convey, mortgage and create a
power and lawlul Ao e o e in tze manner and form aforesaid:

security interest in the same, C
except gs set forth in Exhibit B hereto, the same is frge'and
easements, covenants, conditions,

clear of all liens, charges, S
regtrictions and eécumbrances whatsoever, including as tg‘tpe )
personal property and fixtures, security agreements, conditiona

i imi d the
cales contracts and anything of a similar nature, an
Mortgagor shall and will forever defend the title to the
Mortgaged Premises against the claims of all persons whomsocever.

3. payment of Taxes. Mortgagor shall pay before any
penalty atravhes, all general taxes and all special taxes,
special asscssments, water, drainage and sewer charges and gll
other charges.- of any kind whatscever, crdinary or extraordinary,
which may be (lrvied, assessed, imposed or charged‘on or against
the Mortgaged framises or any part thereof and which, if unpaid,
might by law becum2 a lien or charge upon the Mortgaged Premises
or any pirt thereof, and shall exhibit to Mortgagee official
receipts evidencing /such payments, except that, unless and until
foreclosure, distralint, sale or other similar proceedings shall
have been commenced, no 3uch charge or claim need be paid if
being coantested (except.cu the extent any full or partial payment
shall be required by law), =2fter notice to Mortgagee, by
appropriate proceedings which shall operate to prevent the
collection thereof or the sale or forfeiture of the Mortgaged
Premises or any part thereof tco-satisfy the same, conducted in
good faith and with due diligence and 1f Mortgagor shall have
furnished such security, if any., as may be required in the
proceedings or required by Mortgagee's title insurer to insure
over the lien of such taxes. In the event of a default
thereunder or under any of the documenis securing the
indebtedness secured hereby, Mortgagee reserves the right to
thereatter require Mortgagor to deposit rmienthly tax deposits with
Maortgagee to insure the timely payment of taxes when due.

4. Payment of Taxes on Note, Mortqage or Interest of
Mortgagee. Moarkgagor agrees that 1f any tax, ass=2ssment or
imposition upon this Mortgage or the indebtedness hereby secured
or the Note or the interest of Mortgagee in the Mcrtgaged
Premises or upon Mortgagee by reason of any of the foregoing
{including, without limitation, corporate privilege, franchise
and excise taxes, but excepting therefrom any income tax on
interest payments on the principal portion of the indeptsiness
hereby secured imposed by the United States or any State) .s
levied, assessed or charged, then, unless all such taxes are paiad
by Mcrtgagor to, for or on behalf of Martgagee as they beccar due
and payable {(which Mortgagor agrees to do upon demand of
Mortgagee, to the extent permitted by law}, or Mortgagee is
reimbursed for any such sum advanced by Mortgagee, all sums
hereby secured shall become immediately due and payable, at the
option of Mortgagee upon thirty (30) days' notice to Mortgagor,
natwithstanding anything contained herein or in any law
heretofore or hereafter enacted, including any provision thereof
forbidding Mortgagor from making any such payment. Mortgagor
agrees teo exhibit to Mortgagee, upon request, official receipts
showing payment of all taxes and charges which Mortgagor is
required to pay hereunder.

4GYT42SS

5. Recordation and Payment of Taxes and Expenses Incident
Thereto. Mortgagor will cause tnis Mortgage, all mortgages
supplemental hereto and any financing statement or other notices
of a security interest required by Mortgagee at all times to be
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kept, recorded and filed at its own expense in such manner and in
such places as may be required by law for the recording and
filing or for the rerecording and refiling of a mortgage,
security interest, assignment or other lien or charge upon the
Mortgaged Premises, or any part thereof, in order fully to
preserve and protect the rights of Mortgagee hereunder, and,
without limiting the foregoing, Mortgagor will pay or reimburse
Mortgagee for the payment of any and all taxes, fees or other
charges incurred in connection with any such recordation or
rerecordation, including any documentary stamp tax or tax imposed
upon the privilege of having this instrument or any instrument
issued pursuant hereto recorded.

6. Insurance.
(a} Mortgagor will, at its expense, maintain or cause to

be maintained the following insurance with good and responsible
insurance companies satisfactory to Mortgagee:

(i) All risk broad form insurance with standard
nen-contributory mortgage clauses providing that any loss is
to be adjusted with, and any recovery payable to the
Mortgages 43 its interest may appear. All such policies
shall be 10 such amounts, containing such coverages and
insure againesl such risks as shall be reasonably satisfactory
to the Mortgagsa. Without limiting the generality of the
foregoing, the imgrovements shall be insured to an amount
equal to 100% of the full replacement value without deduction
for depreciation &t all times against loss or damage by fire,
lightning, windsto:m, explosion, theft and such other risks
as are usually interd~=? under extended coverage.

(ii) Comprehensive general liability insurance, in
form and amount satisfactory to Mortgagee, insuring
Mortgagor, Mortgagee and sucii other persons as Mortgagee may
designate, as their interescts may appear, against any loss or
damage for personal injury, death and property damage
occasioned by an accident or c¢2s:alty occurring in, upon or
about the Mortgaged Premises or ti: sidewalks, alleys or
other property adjacent thereto;

(i1ii) In the event that Mortcagor contracts with or
employs any person or persons upeon th= Mortgaged Premises,
worker's compensation insurance, insurlr.q Mortgagor and such
other persons as Mortgagee may designate, ‘as their interests
may appear, against loss or damages resulting from any
accident or casualty within the purview of 'tha Illinois
Worker's Compensation Law; and

{iv) Such other insurance against other irnsurance
hazards that Mortgagee may require or which are cumaonly
insured against in the case of property similarly ‘sixtuated.

{b) Policy Provisions. All insurance maintained by
Mortgagor shall be maintained with good and responsible insurance
companies, shall provide that no cancellation thereof shall be
effective until at least 30 days after receipt by the Mortgagee
oF written notice therecof, shall provide that losses are payable
notwithstanding any acts or omissions of Mortgagor, shall contain
no deductible provisions in excess of §5,000 and shall be
satisfactory to Mortgagee in all other respects.

{c) Renewal Policies. Mortgagor will deliver to the
Mortgagee the original of any policy or a certificate therefor
required under the provisions of this Section 6{(c) {(or, if
coverage is provided under a master policy, a photocopy of such
policy and an assigned certificate of insurance) and will cause
renewal policies to be delivered thereto at least 15 days prior
to the expiration of any such policies.

-5 -




UNOFFICIAL:COPY : 5 =

(d) Adjustment of Loss. Mortgagor is hereby authorized to
adjust and compromise any losses under any insurance afforded,
subject to final approval of the Mortgagee in the case of losses

exceeding $10,000.00.

(e} Additional Policies. Mortgagor shall not take out or
maintain separate i1insurance concurrent in kind or form or
contributing in the event of loss with any insurance required

hereinabove.

In the event of foreclosure, Mortgagor autheorizes and empowers
Mortgagee to effect insurance upon the Mortgaged Premises in the
amounts aforesaid, for a period covering the time of redemption
from foreclosure sale provided by law, and if necessary therefor,
to cancel any or all existing insurance policies.

7. Damage to and Destructicn of the Improvements.
{a) Notice. In the case of any material damage to or

destruction >f any improvements which are consgtructed on the
Mortgaged Freonises or any part thereof, Mortgagor shall promptly
give notice théiresof to Mortgagee generally describing the nature
and extent of suh damage or destruction. Material damage shall
mean damages in ‘zxcess of $10,000.00.

(b) Restorasici. Upon the cccurrence of any damage to or
destruction of any i1mprovements on the Mortgaged Premises,
provided Mortgagee peimics the proceeds of insurance to be used
fFor repairs, Mortgagor shzgll cause same to be restored, replaced
or rebuilt as nearly as gossible to their value, condition and
character immediately prior Lo such damage or destruction. Such
restoration, replacement or rebuilding shall be effected promptly
and Mortgagor shall notify the Mourtgagee if it appears that such
restoration, replacement ar rehuilding may unduly delay
completion of such improvements. _Any amounts required for
repairs in excess of insurance prcceeds shall be paid by

Mortgagor.

(c) Application of Insurance Pruce@eds. Subject to the
provisions set forth In Declaration or Covenants, Conditions,
Restrictions and Easements dated October (1, 1981 maade by
American National Bank and Trust Company of Thicagc, as Trustee
under Trust Agreement dated December 11, 19010 and known as Trust
No. 51534, recorded October 2, 1981 as Documeiit ' No. 26017894 (the
"Declaration") net insurance proceeds received oy the Mortgagee
under the provisions of this Mortgage or any iastrument
supplemental hereto or thereto or any policy or policies of
insurance covering any improvements on the Mortgagei Fremises or
any part thereof shall be applied by the Mortgagee ac 4.ts3 option
as and for a prepayment on the Note (whether or not ths_ same is
then due or otherwise adequately secured) or shall be disbursed
for restoration of such improvements (in which event the
Mortgagee shall not be cbligated to supervise restoration work
nor shall the amount so released or used be deemed a payment of
the indebtedness evidenced by the Note). If Mortgagee elects to
permit the use of insurance proceeds to restore such improvements
it may do all necessary acts to accomplish that purpose including
using funds deposited by Mortgagor with it for any purpose and
advancing additional funds, all such additional funds to
constitute part of the indebtedness secured by the Mortgage. If
Mortgagee elects to make the insurance proceeds available to
Mortgagor for the purpose of effecting such a restoration, or,
following an event of default, elects to restore such
improvements, any excess of insurance proceeds above the amount
necessary to complete such restoration shall be applied as and
for a prepayment on the Note. Notwithstanding the foregoing
provisions Mortgagee agrees that net insurance proceeds shall be

2CT14288
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made available for the restoration of the portion of the
Mortgaged Premises damaged or destroyed if written application
for such use is made within thirty {(30) days after receipt of
such proceeds and the following conditions are satisfied: (i) no
event of default (as hereinafter defined), or event which if
uncured within any applicable cure period, would constitute an
event of defauit, shall have occurred or be continuing {and if
such an event shall occur during restoration Mortgagee may, at
its election, apply any insurance proceeds then remaining in its
hands to the reduction of the indebtedness evidenced by the Note
and the other indebtedness hereby secured), {(ii) if the cost of
repairs exceeds $10,000, Mortgagor shall have submitted to
Mortgagee plans and specification for the restoration which shall
be satisfactory to it in Mortgagee's reasonable judgment, (iii)
Mortgagor shall have submitted to Mortgagee contracts with good
and resnonsible contractors and materialmen covering all work and
materials necessary to complete restoration and providing for a
total corpletion price not in excess of the amount of insurance
proceeds available for restoration, or, if a deficiency shall
exist, Mozigagor shall have deposited the amount of such
deficiency ' with Mortgagee and (iv) Mortgagor shall have obtained
a waiver of (h2 right of subrogation from any insurer under such
policies of insurance who at that time claim that no liability
exists as to Mortoagor or the assured under such policies. Any
insurance procecdas to be released pursuant to the foregoing
provisions may at fhne option of Mortgagee be disbursed from time
to time as restoratinn progresses to pay for restoration work
completed and in place and such disbursements shall be disbursed
in such manner as Lendor may determine. Mortgagee may impose
such further conditions apon the release of insurance proceeds
{including the receipt of citle insurance) as are customarily
imposed by prudent construcci~n lenders to insure the completion
of the restoration work free and clear of all liens or claims for
lien. Aall necessary and reaso(iable title insurance charges and
other costs and expenses paid tc or for the account of Mortgagee
in connection with the release of such insurance proceeds shall
constitute so much additional indeoredness secured by this
Mortgage toc be payable upon demand enc if not paid upon demand
shall bear interest at the Default Rate. Mortgagee may deduct
any such costs and expenses from insurénce proceeds at any time

standing in its hands.

B. Eminent Domain.

(a) Notice. Mortgagor will give Mortgaose immediate
written notice of the actual or threatened comm:2ncement of any
proceedings by any governmental body for the purpcse of taking or
otherwise affecting by condemnation, eminent domain O otherwise
all or any part of the Mortgaged Premises or any imprcvements
thereon, including any easement therein or appurtenancaz . thereto
or severance of any part thereof and consequential damuce and
change in grade of streets and will deliver to Mortgagee copies
of any and all papers served in connection with any such

proceedings.

{b) Assignment of Claim, Power of Attorney to Collect,
Etc. Any and all awards heretofore or hereafter made or to be
made to the present and all subsequent owners of the Mortgaged
Premises by any governmental body for taking or affecting the
whole or any part of said Mortgaged Premises, the improvements on
the Mortgaged Premises or any easement therein or appurtenance
thereto (including any award from the United States Government at
any time after the allowance of the claim therefor, the
ascertainment of the amount thereof and the issuance of the award
for payment thereof) are hereby assigned by Mortgagor to
Mortgagee to the extent of the existing principal balance and
other outstanding charges owed by Mortgagor to Mortgagee and
Mortgagor hereby irrevocably constitutes and appoints Mortgagee

26714288
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its true and lawful attorney in fact with full power of
substitution for them and in their name, place and stead to
collect and receive the proceeds of any such award granted by
virtue of any such taking and to give proper receipts and
acgquittances therefor. Mortgagee shall not settle any
condemnation award with the condemning party without the consent
of the Mortgagor which will not be unreascnably withheld.
Mortgagor shall have the right to participate in any proceedings
which determine the award to be granted.

(c) Effect of Condemnation and Application of Awards. In
the event that any proceedings are commenced by any governmental
body or other person to take or otherwise affect the Mortgaged
Premises, the improvements thereon or any easement therein or
appurtenance thereto the effect of which would be to materially
interfere with the ability of Mortgagor to utilize the Mortgaged
Premises for its intended purpose or permit commercial tenants
occupying twenty five percent (25%) or more of the rentable space
in the nortgaged Premises to terminate their leases, Mortgagee
may at ils option apply the proceeds of any award made in such
proceedino; as and for a prepayment on the indebtedness evidenced
by the Note, notwithstanding the fact that said indebtedness may
not then be dus.and payable or is otherwise adequately secured.

9. Constzuction and Asbestos Abatement. Mortgagor shall
not, without the prior written consent cf Mortgagee, which will
not be unreasonably v.:thheld or delayed, make any structural
improvements to the Morigaged Premises, Mortgagor shall, on or
before September 1, 1984 enter into an agreement (the "Asbestos
Removal Agreement") witli’a contractor acceptable to Mortgagor for
the removal of ashestos countaining materials from the Mortgaged
Premises as specified in a izZport dated May 25, 1988 prepared by
Carnow, Conibear & Associates, Ltd. ("Consultant") and in any
supplements thereto. The Asbestys Removal Agreement shall be in
form and substance satisfactory to Mortgagee and the contractor
employed by Mortgagor shall be of demonstrated expertise in
removal of asbestos containing macérials and shall be approved by
the Consultant. All asbestos conteining material specified for
removal by Consultant shall be removed on or before ‘

1988. Fellowing completion of such work. Consultant shall
certify that all asbestos containing iiaterial has been removed
from the Mortgaged Premises and that appropriate inspections and
air samples have been made to support sucii-rnertification.

10, Liens and Encumbrances. Mortgagor /will not, without
the prior written consent of Mortgagee, directiy or indirectly,
create or suffer to be created to remain and willidischarge or
promptly cause to be discharged any mortgage, liern, encumbrance
or charge on, pledge or conditional sale or other title retention
agreement with respect to the Mortgaged Premises or .2y part
thereof, whether superior or subordinate to the lien llec=of,
except for this instrument and the lien of security docdnents
executed to secure the indebtedness hereby secured; provided,
however, that Mortgagor may contest the validity of any sucn
lien, charge or encumbrance (other than the lien of this Mortgage
or of any other document securing payment of the Note) upon
giving Mortgagee timely notice of its intention to contest the
same and making and thereafter either maintaining with Mortgagee
a deposit of cash or negotiable securities satisfactory to
Mortgagee in an amount sufficient in the opinion of Mortgagee to
pay and discharge or to assure compliance with the matter under
contest in the event of a final determination thereof adversely
to Mortgagor or obtaining title insurance coverage over such lien
on Mortgagee's title insurance policy. Mortgagor agrees to
prosecute and contest such matters diligently and by appropriate
legal proceedings which will prevent the enforcement of the
matter under contest and will not impair the lien of this
Mortgage or interfere with the normal conduct of business on the
Mortgaged Premises. On final disposition of such contest, any
cash or securities in Mortgagee's possession not required to pay

SGTTA28S
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or discharge or assure compliance with the matter contested shall
be returned to Mortgagor.

11. Right of Mortgagee to Perform Mortgager's Covenants,
Etc. If Mortgagor shall fail to make any payment or perform any
act required to be made or performed hereunder, Mortgagee,
without waiving or releasing any obligation or default, may (but
shall be under no cobligation to) at any time thereafter upon
prior written notice to Mortgagor and failure of Mortgagor to
make such payment or perform such act within any applicable cure
period provided herein make such payment or perform such act for
the account and at the expense of Mortgagor, and may enter upon
the Mortgaged Premises or any part thereof for such purpose and
take all such action thereon as, in the opinion of Mortgagee, may
be necessary or appropriate therefor. &All sums so paid by
Mortgacee and all costs and expenses (including without
limitecion reasonable attorneys' fees and expenses) so incurred,
together . with interest thereon from the date of payment or
incurrencs at the interest rate applicable tc the Note on such
date, shali. constitute so much additional indebtedness hereby
secured ard shall be paid by Mortgagor to Mortgagee on demand.
Mortgagee in waking any payment authorized under this Section
relating to taxes or assessments may do so according to any bili,
statement or est . mate procured from the appropriate public office
without inquiry ‘into the accuracy of such bill, statement or
estimate or into tlie validity of any tax assessment, sale,
forfeiture, tax liea or title or claim thereof. Mortgagee in
making any payment autticrized under this Section relating to
taxes or assessments nay do sc according to any bill, statement
or estimate procured frcin ) the appropriate public office without
inquiry into the accuracy of such bill, statement or estimate or
into the validity of any t=2x assessment, sale, forfeiture, tax
lien or title or claim theresf.

12. After-Acquired Prop=srtv. Any and all property
hereafter acquired which is of tne kind or nature herein provided
and related to the premises descrioved in Granting Clause I
hereof, or intended to be and becore subject to the lien hereof,
shall ipso facto, and without any furtier conveyance, assignment
or act on the part of Mortgagor, becowe _and be subject to the
lien of this Mortgage as fully and complexcly as though
specifically described herein; but neverthe.mnss Mortgagor shall
from time to time, if requested by Mortgagesz. execute and deliver
any and all such further assurances, conveydinoes and assignments
as Mortgagee may reasonably require for the purpose of expressly
and specifically subjecting to the lien of this MOortgage all such

property.

13. Inspection by Mortgagee. Mortgagee and Lts agents
shall have the right to inspect the Mortgaged Premiscs st all
reasonable times, and access thereto shall be permittes for that

purpose.

14. Subrogation. Mortgagor acknowledges and agree:s. that
Mcortgagee shall be subrogated to any lien discharged cut of the
proceeds of the loan evidenced by the Note or out of any advance
by Mortgagee hereunder, irrespective of whether or not any such
lien may have been released of record.

15, Transfer of the Mortgaged Premises.

(a) Mortgagor shall not permit or suffer to occur any
sale, assignment, conveyance, mortgage, lease, encumbrance or
other transfer of, or the granting of any option in, or any
contract for any of the foregoing (on an installment basis or
otherwise) (and except for a sale that results in payment in full
of the indebtedness hereby secured on the earlier of (i) the
closing of such transaction or (ii) the date possession or
control of the Mortgaged Premises passes to the Purchaser)

pertaining to:
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(1) the Mortgaged Premises, any part therecf, or
any interest therein; or

(ii) a general partnership interest in the
Mortgagor; provided, however, that so long as Robert Simon
and/or Raymond H. Stender at all times own in the aggregate
not less than a fifty percent (50%) interest in, and are the
managing partners of, Mortgagor, general partnership
interests may be transferred:;

whether by operation of law or otherwise, without the prior
written consent of Mortgagee having been obtained to such sale,
written assignment, conveyance, mortgage, lease option, pledge,
encumbrance or other transfer. Mortgagor agrees that in the
event the ownership of the Mortgaged Premises, any interest
therein or any part thereof becomes vested in a person other than
Mortgayor, Mortgagee may, without notice to Mortgagor, deal in
any way with such successor or successors in interest with
reference. to this Mortgage, the Note, and any other document
evidenciiig the indebtedness secured hereby, without in any way
vitiating or discharging Mortgagor's liability hereunder or under
any other goctument evidencing the indebtedness secured hereby.

No sale of thre Mortgaged Premises, forbearance to any person with
respect to this llortgage, or extension to any person of the time
for payment of the Note given by Mortgagee shall operate to
release, discharge, modify, change or affect the liability of
Mcrtgagor, either irn ‘whole or in part, except to the extent
specifically agreed‘in_writing by Mortgagee. Without limitation
of the foregoing, in ény event in which the written consent of
Mortgagee is reguired 10 this Paragraph 15, Mortgagee may
condition its consent up~i-any combination of (i) the payment of
compensation to be determ.p2id by Mortgagee, (ii) the increase of
the interest rate payable unader the Note, (iii) the shortening of
maturity of the Note, and (iv) other modifications of the terms
of the Note or the other instruments evidencing the indebtedness

secured hereby.

(b} Without limitation of the foreqoing, (i) in any event
in which Mortgagee's consent is requested in accordance with the
terms of this Paragraph 15, Mortgagori shall pay all expenses
incurred by Mortgagee, including attoraeys' fees, in connection
with the processing of such request, and (il} the consent of
Mortgagee to any transfer of the Mortgaged Fremises shall not
operate to release, discharge, modify, changa or affect the
liabjility of Mortgagor, either in whole or 1a /part.

16. Events of Default. Any one or more of the following
shall constitute an event of default hereunder:

(a) Default when due (whether by laps= 4f time,
acceleration, or otherwise) of the principal of or interest
on the Note or of any other indebtedness hereby secured not
cured within the time provided for in the Note;

(b) The Mortgaged Premises, or any part thereof or
interest of any kind therein shall be sold, transferred,
conveyed, encumbered or otherwise hypothecated, whether
voluntarily or invecluntarily, by operation of law or
otherwise, except for sales of obsolete, worn out or unusable
fixtures or perscnal property which are replaced with similar
fixtures or perscnal property at least equal in guality and
condition to those sold free of any lien, charge or
encumbrance and except for tenant leases on terms and
conditions no less favorable to Mortgagor than are usual and
customary in leases of similar space in the same general area
and which comply with all reguirements and limitations
contained herein or in any document providing collateral
security for the Note;
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{c) Any other unpermitted transfer under Section 15
herecof;

{d) The Mortgaged Premises is abandoned;

{e) Default in the observance or performance of any
other covenant, condition, agreement or provisions hereocf or
of the Note or any additional collateral document which is
not remedied within thirty (30) days after written notice
thereof to Mortgagor by Mortgagee or, if such default is
incapable of being cured within such thirty (30) day pericod,
the Mcrtgager shall have undertaken within such period, and
shall be diligently carrying forward, all steps which are
necessary or desirable to remedy such condition as are
approved by the Mortgagee in its sole discretion and such
default shall be cured within sixty (60) days after such

written notice;

(£) Any representation or warranty made by the
Mortgeoor or any o¢f its general partners herein or in the
Note, /or any additional collateral documents or in any
statemerc) or certificate furnished pursuant hereto or thereto
proves untcue in any material respect as of the date of the
issuance or making thereof;

{g rortgagor or any guarantor of the Note (a
"Guarantor"} Lbelines insolvent or bankrupt or admits in
writing its or liis-inability to pay its or their debts as
they mature or malkes an assignment for the benefit of
creditors or applices for or consents to the appointment of a
trustee, custodian cr ceceiver for any of them or for the
major part of the properiy of any of them;

(hj) Bankruptcy, «ecsrganization, arrangement,
insolvency or ligquidation oroceedings or other proceedings
for relief under any bankrurtcy law or laws for the relief of
debtors are instituted by or 2gainst the Mortgagor or any
Guarantor and if instituted agaidist the Mortgagor or any
Guarantor are not dismissed witnin sixty (60) days after such

institution:

(i) Any judgment or judgmerts, writ or writs or
warrant or warrants of attachment or aay similar process or
processes in an aggregate amcount in excess of $§25,000 shall
be entered or filed against the Mortgago:r /o7 any Guarantor or
against any of their respective property o« assets and
remains unsatisfied, unvacated, unbonded or uastayed for a
pericd of sixty (60) days; or

(3) An uncured default by Mortgagor exisis under
the Declaration.

17. Remedies. When any event of default which is-pot
cured within the applicable grace period, if any, has happened
and is continuing (regardless of the pendency of any proceeding
which has or might have the effect of preventing Mortgagor from
complying with the terms of this instrument) and in addition to
such other rights as may be available under applicable iaw, but
subject at all times to any mandatory legal reguirements:

(a) Acceleration. Mortgagee may, by written notice
to Mortgagor, declare the Note and all unpaid indebtedness of
Mortgagor hereby secured, including interest then accrued
thereon, to be forthwith due and payable, whereupon the same
shall become and be forthwith due and payable, without other
notice or demand of any kind.

{b) Uniform Commercial Code. Mortgagee shall, with
respect to any part of the Martgaged Premises constituting
property of the type in respect of which realization on a
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lien or security interest granted therein is governed by the
Uniform Commercial Code, have all the rights, options and
remedies of a secured party under the Uniform Commercial Code
of Illinois, including without limitation, the right to the
possession of any such property or any part thereof, and the
right to enter without legal process any premises where any
such property may be found. Any requirement of said Code for
reasonable notification shall be met by mailing written
notice to Mortgagor at its address above set forth at least
ten (10) days prior to the sale or cther event for which such
notice is required. The expenses of retaking, selling and
otherwise disposing of said property, including reasocnable
attorneys' fees and legal expenses incurred in connection
therewith, shall constitute so much additional indebtedness
hereby secured and shall be payable upon demand with interest

at the Default Rate.

{c) Foreclogure. Mortgagee may proceed to protect
and enforce the rights of the Mortgagee hereunder (i) by any
acticn at law, suit in equity or other appropriate
procerdings, whether for the specific performance of any
agreerert contained herein, or for an injunction against the
violaticn of any of the terms hereof, or in aid of the
exercise cf.any power granted hereby or by law, or {(ii} by
the foreclousure of this Mortgage. In any suit to foreclose
the lien heizof, there shall be allowed and included as
additional indettedness hereby secured in the decree of sale,
all expenditures and expenses authorized by the Illineis
Mortgage Foreclosuce Law, Chapter 110, Section 15-1101, et
seq. Illinois Rev.sed Statutes (1987) (the "Act") and all
other expenditures #nd expenses which may be paid or incurred
by or on behalf of Mcrcgagee for reasonable attorney's fees,
appraiser's fees, outizys for documentary and expert
evidence, stenographer's charges, publication costs, and
costs {which may be estimaced as to items to be expended
after entry of the decree) of procuring all such abstracts of
title, title searches and examinations, title insurance
policies, and similar data anc¢ assurance with respect to
title as Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidenre to bidders at sales which
may be had pursuant to such decrez the true cenditions of the
title to or the value of the Mortyager-Premises. All
expenditures and expenses of the nature mentioned in this
paragraph, and such other expenses and fees as may be
incurred in the protection of the Mortgaysd Premises and
rents and income therefrom and the maintenance of the lien of
this Mortgage, including the reasonable fee3s 4f any attorney
employed by Mortgagee in any litigation or proceedings
affecting this Mortgage, the Note or the Mortyag~d Premises,
including bankruptcy proceedings, or in preparacion of the
commencement or defense of any proceedings or threistened suit
or proceeding, or otherwise in dealing specificaliy
therewith, shall be so much additicnal indebtednmess hereby
secured and shall be immediately due and payable by
Mortgagor, with interest thereon at the Default Rate uncil

paid.

(d) Appointment of Receiver. Mortgagee shall, as a
matter of right, without notice and without giving bond to
Mortgagcr or anyone claiming by, under or through it, and
without regard to the solvency or insolvency of Mortgagor or
the then value of the Mortgaged Premises, be entitled to have
a receiver appeinted of all or any part of the Mortgaged
Premises and the rents, issues and profits therecf, with such
power as the court making such appointment shall confer, and
Mortgagor hereby consents to the appointment of such receiver
and shall not oppcse any such appeointment. Any such receiver
may, to the extent permitted under applicable law, without
notice, enter upon and take possession of the Mortgaged
Premises or any part therecof by force, summary proceedings,
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ejectment or otherwise, and may remove Mortgager or other
persons and any and all property therefrom, and may hold,
operate and manage the same and receive all earnings, income,
rents, issues and proceeds accruing with respect thereto or
any part thereof, whether during the pendency of any
foreclosure or until any right of redemption shall expire or

otherwise.

18. Taking Possession, Collecting Rents, Etc. Upon demand
by Mortgagee, Mortgagor shall surrender to Mortgagee and
Mortgagee may enter and take possession of the Mortgaged Premises
or any part thereof personally, by its agent or attorneys or be
placed in possession or receiver as provided in the Act, and
Mortgagee, in its discretion, personally, by its agents or
attorneys or pursuant to court order as mortgagee in possession
or receiver as provided in the Act may enter upon and take and
maintain possession of all or any part of the Mortgaged Premises,
together with all documents, beooks, records, papers, and accounts
of Mortoauor relating thereto, and may exclude Mortgagor and any
agents ard servants therecf wholly therefrom and may, on behalf
of Mortgagcr) or in its own name as Mortgagee and under the
powers herelr granted:

(1) enter upon the Mortgaged Premises and conduct
the business, if any, thereof, either personally or by its
agents, with full power to use such measures, legal or
eguitable, as (p its discretion may be deemed proper or
necessary to enforce the payment or security of the rents,
issues, deposits, (prcfits, and avails of the Mortgaged
Premises, including-vwithout limitation actions Eor recovery
of rent, actions in feraible detainer, and actions in
distress for rent, all vichout notice to Mortgagor;

(2) cancel or cverwinate any Lease or sublease of
all or part of the Mortgag>?d Premises for any cause or on any
ground that would entitle Mortjagor to cancel the same;

{(3) elect to disaffiru- any Lease or sublease of all
or any part of the Mortgaged Premises made subsequent to this
Mortgage without Mortgagee's prio! written consent;

(4) extend or modify any than existing leases and
make new leases of all or any part of *be Mortgaged Premises,
which extensions, modifications, and new leases may provide
for terms to expire, or for options to lessea2s to extend or
renew terms to expire, beyond the maturity. date of the loan
evidenced by the Note and the issuance of a deed or deeds to
a purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such Leases, and /the= options
or other such provisions to be contained thereirn. /siiall be
binding upon Mortgager, all persons whose interests in the
Mortgaged Premises are subject to the lien hereof, Zird the
purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge ol ‘he
indebtedness hereby secured, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any

such purchaser;

(S) make all necessary or proper repairs,
decoration, renewals, replacements, alterations, additions,
betterments, and improvements in connection with the
Mortgaged Premises as may seem judicious to Mortgagee, to
insure and reinsure the Mortgaged Premises and all risks
incidental to Mortgagee's possession, operation and
management therecf, and to receive all rents, issues,
deposits, profits, and avails therefrom: and

(6) apply the net income, after allowing a
reasonable fee for the collection thereof and for the
management of the Mortgaged Premises, to the payment of
taxes, premiums and other charges applicable to the Mortgaged

- 13 -
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Premises, or in reduction of the indebtedness hereby secured
in such order and manner as Mortgagee shall select.

Nothing herein contained shall be construed as constituting
Mortgagee a mortgagee in possession in the absence of the actual
taking of possession of the Mortgaged Premises. The right to
enter and take possession of the Mortgaged Premises and use any
personal property therein, to manage, operate, conserve and
improve the same, and to collect the rents, issues and profits
thereof, shall be in addition to all other rights or remedies of
Mortgagee hereunder or afforded by law, and may be exercised
concurrently therewith or independently thereof. The expenses
(including any receiver's fees, reasonable counsel fees, costs
and agent's compensation) incurred pursuant to the powers herein
contained shall be secured hereby which expenses Mortgagor
promises to pay upon demand together with interest at the rate
applicuvle to the Note at the time such expenses are incurred.
Mortgag<e shall not be liable to account to Mortgagor for any
action raken pursuant hereto other than to account for any rents
actually riz2ceived by Mortgagee. Without taking possession of the
Mortgaged “remises, Mortgagee may, in the event the Mortgaged
Premises becone vacant or are abandoned, take such steps as it
deems appropriite to protect and secure the Mortgaged Premises
{including hiriiag watchmen therefor) and all costs incurred in so
doing shall constitute so much additional indebtedness hereby
secured payable upen demand with interest thereon at the Default

Rate.

19. Compliance wi:th Illinois Mortgage Foreclosure Law.

{a} In the_ 2went that any provision in this
Mortgage shall be inconsistent with any provision of the Act
the provisions of the ALt shall take precedence over the
provisions of this Mortgag~z, but shall not invalidate or
render unenforceable any cther provision of this Mortgage
that can be construed in a manner consistent with the Act.

{b) If any provisions 2f this Mortgage shall grant
to Mortgagee any rights or remediex upon default of the
Mortgagor which are more limited ¢han the rights that would
otherwise be vested in Mortgagee w.der the Act in the absence
of said provision, Mortgagee shall be viested with the rights
granted in the Act to the full extent.-parmitted by law;
provided, however, that nothing herein ' caontained shall be
deemed to derogate from any cure rights or riotice
requirements expressly provided for in this Mortgage.

{c) Without limiting the generality of the
foregoing, all expenses incurred by Mortgagee tO the extent
reimbursable under Sections 15-15%10 and 15-1512 .~ (the Act,
whether incurred before or after any decree or judgment of
foreclosure, and whether or not enumerated in Section 21 of
this Mortgage, shall be added to the indebtedness se~cuvved by
this Mortgage or by the judgment of foreclosure.

20, Waiver of Right to Redeem From Sale - Waiver of
Appraisement, Valuation, Etc. Mortgagor shall not and will not
apply for or avail itself of any appraisement, valuation, stay.,
extension or exemption laws, or any so~called "Moratorium Laws,"
now existing or hereafter enacted in order to prevent or hinder
the enforcement or foreclosure of this Mortgage, but hereby
waives the benefit of such laws. Mortgagor for itself and all
who may claim through or under it waives any and all right to
have the property and estates comprising the Mortgaged Premises
marshalled upon any foreclosure of the lien hereof and agrees
that any court having jurisdiction to foreclose such lien may
order the Mortgaged Premises sold as an entirety. In the event
of any sale made under or by virtue of this instrument, the whole
of the Mortgaged Premises may be scld in one parcel as an
entirety or in separate lots or parcels at the same or different
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times, all as the Mortgagee may determine. Mortgagee shall have
the right to become the purchaser at any sale made under or by
virtue of this instrument and Mortgagee so purchasing at any such
sale shall have the right to be credited upon the amount of the
bid made therefor by Mortgagee with the amount payable to
Mortgagee out of the net proceeds of such sale. In the event of
any such sale, the Note and the other indebtedness hereby
secured, if not previocusly due, shall be and become immediately
due and payable without demand or notice of any kind. To the
fullegst extent permitted by law, Mortgagor hereby voluntarily and
knowingly waives its rights of reinstatement and redemption as
allowed under Section 15-1601(b) of the Act, on behalf of
Mortgagor, and each and every person acquiring any interest in,
or title to the Mortgaged Premises described herein subsequent to
the date of this Mortgage, and on behalf of all other persons to

the extent permitted by applicable law.

PRRS Costs and Expenses of Foreclosure. In any suit to
foreclose the lien hereof there shall be allowed and included as
additioral indebtedness in the decree for sale all expenditures
and expenres which may be paid or incurred by or on behalf of
Mortgagee (%) reasonable attorneys' fees, appraiser's fees,
cutlays for deocvmentary and expert evidence, stenographic
charges, publization costs and costs (which may be estimated as
the items to be cxpended after the entry of the decree) of
procuring all sucbh abstracts of title, title searches and
examination, guararcie policies, Torrens certificates and similar
data and assurances’ with respect to title as Mortgagee may deem
to be reascnably neceiisary either to prosecute any foreclosure
action or to evidence t¢ the bidder at any sale pursuant thereto
the true condition of the title to or the value of the Mortgaged
Premises, and all of whica expenditures shall become so much
additional indebtedness hereby secured which Mortgagor agrees to
pay and all of such shall be jumediately due and payable with
interest thereon from the date of expenditure until paid at the

pefault Rate.

22, Application of Proceeds. ~The proceeds of any
foreclosure sale of the Mortgaged Przamises aor of any sale of
property pursuant to Section 17(b) hersof shall be distributed in
the following order of priority: Firsc, =n account of all costs
and expenses incident to the foreclosure or pother proceedings
including all such items as are mentioned i7 _Sections 17(b) and
21 hereof; Second, to all other items which under the terms
hereof constitute indebtedness hereby secured /irl addition to that
evidenced by the Note with interest thereon as liecein provided;
Third, to all interest on the Note; Fourth, to ali, principal on
the Note with any overplus to whomscever shall be lawfully

entitled to same.

23. Mortgagee's Remedies Cumulative - No Waivec. . No
remedy or right of Mortgagee shall be exclusive of but &hell be
cumulative and in addition to every cther remedy or right aow or
hereafter existing at law or in equity or by statute. No'aelay
in the exercise or omission to exercise any remedy or right
accruing on any default shall impair any such remedy or right or
be construed to be a waiver of any such default or acquiescence
therein, nor shall it affect any subsequent default of the same
or different nature. Every such remedy or right may be exercised
concurrently or independently, and when and as often as may be

deemed expedient by Mortgagee.

24. Mortgagee Party to Suiks, If Mortgagee shall be made
a party to or shall intervene in any action or proceeding
affecting the Mortgaged Premises or the title thereto or the
interest of Mortgagee under this Mortgage (including probate and
bankruptcy proceedings), or if Mortgagee emplcys an attorney to
cellect any or all of the indebtedness hereby secured or to
enforce any of the terms hereof or realize hereupon or to protect
the lien hereof, or if Mortgagee shall incur any costs or

- 15 -
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expenses in preparation for the commencement of any foreclosure
proceeding or for the defense of any threatened suit or
proceeding which might affect the Mortgaged Premises or the
security hereof, whether or not any such foreclosure or other
suit or proceeding shall be actually commenced, then in any such
case, Mortgagor agrees to pay to Mortgagee, immediately and
without demand, all reasonable costs, charges, expenses and
attorneys' fees incurred by Mortgagee in any such case, and the
same shall constitute so much additicnal indebtedness hereby
secured payable upon demand with interest at the Default Rate.

25. Equity Contribution. On or before August 1, 1988
Mortgagor shall deposit $500,000 in a depository account with
Mortgagee, such deposit to be disbursed to pay costs in respect
to the Mortgaged Premises pursuant to a budget to be approved in
advance by Mortgagee. The funds so deposited shall be pledged to
Mortgagee as additional security for the indebtedness hereby

secured.

26. Toxic Waste. The Mortgagor agrees to indemnify,
defend and }'.old Mortgagee harmless from and against any and all
loss, cost luncluding attorney fees), liability and damage
whatsoever, (including all foreseeable and unforeseeable
consequential Jdatages, directly or indirectly arising out of the
presence, use, ganeration, storage or disposal of "Hazardous
Substances' or M"dazardous Waste" (as those terms are defined in
any and all appliciable federal and state statutes) or similarly
dangerous contaminan%s in, on, under or, to the best of the
Mortgageors' knowledge, 10 the proximate vicinity of the Mortgaged
Premises [as that term is defined in the Mortgage) and the cost
of any required or necessary repair, cleanup or detoxificaticon
and the preparation of any clmsure or other required plans,
incurred by Mortgagee by rea«nn of any vioclation of any
applicable statute or regula:ionr for the protection of the
environment which occurs or has cccurred upon the Mortgaged
Premises, or by reason of the impcsition of any governmental lien
for the recovery of environmental! ‘cleanup costs expended by
reascon of such vioclation., It is exrressly understood and agreed
that to the extent that Mortgagee ig strictly liable under any
such statute, Mortgagor's obligation to Mortgagee under this
indemnity shall likewise be without regxrd to fault on the part
of Mortgagor with respect to the vioclation of law which results
in liability to Mortgagee. The provisions of this Paragraph 26
shall survive the repayment ©f the indebtediz3s hereby secured,
cancellation of the Note, release of the Mortysge and all other
indication of termination of the relationship’ batween the

Mortgagor and Mortgagee.

27. Modifications Not To Affect Lien., Mortgsgee, without
notice to anycne, and without regard tc the considec-atinn, if
any, paid therefor, or the presence of other liens on <{ire
Mortgaged Premises, may in its discretion release any pect of the
Mcrtgaged Premises or any person liable for any of the
indebtedness hereby secured, may extend the time of paymerc of
any of the indebtedness hereby secured and may grant waivecrs or
other indulgences with respect hereto and thereto, without in any
way affecting or impairing the liability of any party liable upon
any of the indebtedness hereby secured or the priority of the
lien of this Meortgage upon all of the Mortgaged Premises not
expressly released, and may agree with Mortgagor to modifications
to the terms and conditions contained herein or otherwise
applicable to any of the indebtedness hereby secured (including
modifications in the rates of interest applicable thereto).

28. Notices. All notices or other communications regquired
or permitted hereunder shall be (&} in writing and shall be
deemed to be given when either (i) delivered in perscn, (il)
received after deposit in a reqularly maintained receptacle of
the United States mail as registered or certified mail, postage
prepaid, (iii) when received if sent by private courier service,
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or (iv) on the day on which Mortgagor refuses delivery by mail or
by private courier service, and (b) addressed as follows:

Walton-Erie Limited Partnership
c/¢ Walton Realty Co., Inc.

101 East Ontario Street
Chicago, Illinois 60610

If to Mortgagor:

With Copy to: Cynthia Jared
Sachnoff, Weaver & Rubenstein,

30 South Wacker
Suite 2900
Chicago, Illinois 60606

Exchange National Bank of
Chicago
120 S. LaSalle Street
Chicago, Illinois 60603
Attention: Michelle J. Uhler
Assistant Vice
President

IE to Ywortgagee:

Miller, Shakman, Nathan &
Hamilton

208 South LaSalle Street

Suite 1200

Chicago, Illinois 60604

Attention: Michael S§. Kurtzon

with Copy to:

29. Partial InvalidiZly. All rights, powers and remedies
provided herelin are intended to be limited to the extent
necessary so that they will nof. render this Mortgage invalid,
unenforceable or not entitled uo ke recorded, registered or filed
under any applicable law. If any :=2rm of this Mortgage shall be
held to Le invalid or unenforceablz, the validity and
enforceability of the other terms of this Mortgage shall in no

way be affected thereby.

30. Successors and Assigns. Whenever any of the parties
hereto is referred to, such reference shall be deemed to include
the successors and assigns of such party; and.all the covenants,
promises and agreements in this Mortgage contojined by or on
behalf of Mortgagor, or by or on behalf of Mortragee, shall bind
and inure to the benefit of the respective guccassors and assigns
of such parties, whether so expressed or not,

31. Default Rate., For purposes of this Mortgaga2. "Default
Rate" shall mean the rate per annum determined by addine~3% to
the Interest Rate {(as defined in the Note}.

The headings in this instrument are or

32. HEeadings.
convenience of reference only and shall not limit or otherwise
affect the meaning of any provision hereocf.

33. Changes, Etc. This instrument and the provisions
hereof may be changed, waived, discharged or terminated only by
an instrument in writing signed by the party against which
enforcement of the change, waiver, discharge or termination is

sought.

34. Future Advances. Mortgagee shall have the right, but
not the obligation, to advance additional funds in excess of
$300,000 to Mortgagor:; and any sum or sums which may be so loaned
or advanced by Mortgagee to Mortgagor within ten {(10) years from
the date hereof, together with interest thereon at the rate
agreed upon at the time of such lcan or advance, shall be equally
secured with and have the same priority as the ocriginal
indebtedness and be subject to all the terms and provisions of
this Mortgage. Subject to the preceding sentence, this Mortgage

- 17 -
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is further made to secure payment of all other amounts, with
interest thereon, becoming due and payable to Mcrtgagee under the
terms of the Note, this Mortgage, or any other instruments
securing the Note; provided, however, that the indebtedness

secured hereby shall in no event exceed $4,000,000.

3s. Governing Law, This Mortgage shall be governed by and
construed under the laws of the State of Illinois.

36. Exculpation. Notwithstanding anything to the contrary
contained herein, neither the Mortgagor nor any of its partners
shall have any personal liability for the obligation to pay any
principal, interest or other sums payable under this Mortgage, or
for the obligation to observe, perform or discharge any of the
terms, covenants or conditions contained in the other documents
securing the indebtedness hereby secured, and (a) no attachment,
executlian, writ or other process shall be sought and no judicial
proceeding shall be initiated by or on behalf of the Mortgagee
againgt sortgagor personally as a result of a breach or default
under this Mortgage except to the extent that such attachment,
execution, writ or judicial proceeding shall be necessary to
enforce any of the rights, remedies or recourses of the Mortgagee
against or with. reference to the Mortgaged Premises; and (b) in
the event that¢ any suit brought under this Mortgage whether
before or after /tlie maturity by acceleration, by passage of time
or otherwise, any juvdgment obtained in or as a result of such
suit shall be enforrneable and/or enforced solely against the
Mortgaged Premises; ‘provided, however, that the Mortgagee shall
have full recourse agzinst the Mortgagor and Mortgagor shall be
personally liable for and-will promptly account to Mortgagee for
all rents, issues, profits _and income derived from the Mortgaged
Premises which is received %y the Mortgagor and not properly
expended by Mortgagor in coniection with the operation of the
Mcrtgaged Premises, that accrus from and after the occurrence of
an event of default under this Mortgage. Nothing herein
contained shall be construed to: {l) be a release or impairment
of the indebtedness evidenced by (his Mortgage or of the lien of
the Mortgage; (2) prevent Mortgagec from exercising and
enforcing, consistent with the provisicns of this Section, any
other remedy allowed at law or in equlty or by any statute or by
the terms of this Mortgage; (3) prevent the Mortgagee from
enforcing the guarantees required under titis Mortgage or other
available remedy against the Mortgagor, anzyv partner of Mortgagor,
or any partner thereof, or any other person ior any separate
certificate, indemnity, bond, guaranty, assignwent or affidavit
executed in connection with the Leoan; (4) preve.t the Mortgagee
from recovering any funds, damages or costs (including, without
limitation, legal expenses) incurred by the Mortgajee as a result
of any deliberate, intentional or willful action taken) in bad
faith or as a result of fraud or intentional misrepresentation by
or on behalf of the Mortgagor; (5) prevent the Mortgager from
recovering any condemnation or insurance proceeds, or otocr
similar funds or payments attributable to the Mortgaged lrenises,
which under the terms of the Mortgage should have been, but were

not, paid by Mortgagee.
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IN WITNESS WHEREOF, the Mortgagor, has caused these presents
to be duly signed, as of the day and year first above written.

Walton-Erie Limited Partnership,
an Illinois limited partnership

Constikuting all its general
partners
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ACKNOWLEDGEMENT

STATE OF ILLINOIS)
S88.

COUNTY OF COOK

I, (gZZJ&nq c;;D/égVSKr , & Notary Publ;e, in and for said

County, in the State aforesaid, do hereby certify that Robert
Simon, Raymond H. Sterder, Leoc M. Furie and Joseph Maslov whose
names are subscribed to the foregoing instrument as general
partners of Walton-Erie Limited Partnership, appeared before me
this day in person and acknowledged that they signed and
delivecrvd the said instrument as their own free and voluntary act
and as the free and voluntary act of said Partnership, for the

uses ani _purposes therein set forth.

EN arder my hand and notarial seal this 9%¢i/ day

of ~, _ _, 1988. %W/D»&"SA

Notary Public

My Commission Expires: j?Z?Z?Z

(SEAL}
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EXHIBIT A

PARCEL 1:

All of the Land, Property and Space lying below and extending
downward from a horizontal plane having an elevation of 119.30
feet above Chicago City Datum {(and which is also the lower
surface of the floor slab of the ninth floor, in the 26-story
building situated on the parcel of land hereinafter described)
and lying within the boundaries projected vertically upward and
downward of a parcel of land comprised of Lots 20, 21, 22, 23, 24
and 25 (except that part of Lot 25 lying West of the center of
the party wall of the building now standing on the dividing line
between Lots 25 and 26), excepting from said Property and Space
that parct thereof lying above a horizontal plane having an
elevation of 118.13 feet above Chicago City Datum (and which
plane coincides with the lowest surface of the roof slab of the
B-story HLuilding situated on said parcel of land) and lying
within the boundaries projected vertically upward of the South
17.96 feec ¢l )said parcel of land, all in the Subdivision of the
West 394 feet sf Block 32, except the East M feet of the North 80
feet thereof 1r Rinzie's Addition to Chicago in Section 10,
Township 39 Northk, Range 14 East of the Third Principal Meridian,

in Cook County, Ilxinois.

PARCEL 2:

Easement for the benefit of Lot 25 of the right to maintain party
wall as established by Ac.cement between Edwin B. Sheldon and
Heaton Owsley recorded Augvss 11, 1892 as Document Number 1715549
on that part of Lots 25 and ¢6 in Kinzie's Addition aforesaid
occupied by the West 1/2 of thz party wall, all in Cook County,
Illinocis as same pertains to Farcel 1.

PARCEL 3:
rights of use and all

All those certain easements, privilegei,
other benefits described in that certain Declaration of

Covenants, Conditions, Restrictions anad Es=ements recorded in the
Office of the Recorder of Deeds of Cook County, Illincois as
Document Number 26017894, as granted for chs benefit of Parcel 1.

289
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EXHIBIT B

Permitted Exceptions

1987 and subseguent years real estate taxes.

Exceptions 2, 3, 4,

5, 7, 8, 9 and 10 on Schedule B of
Lawyers Title Insurance Corporation Commitment No.
dated May 20,

88-00515
1988 provided said title insurer insureas over
exceptions 3 and 4.
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