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' This instrument was prapared by Alan Papernick, Esquire,
Papernick & Gefsky, 34th Floox, One Oxford Centre, Pittsburgh,
Pennsylvania 15219,

MORTGAGE AND SECURITY AGREEMENT 8837812

THIS INDENTURE MADE THIS /7‘/"day of , 1988,

between HARRIS TRUST AND SAVINGS BANK, not personally but solely
as Trustee for MILLER PARKING COMPANY, pureuant to a certain
Trust Agceement dated February 2, 1971 and known as Trust No.
34405, and MILLER PARKING COMPANY (hereinafter collectively
called the "Murtgagor"),

DOLLAR BANK, FEDERAL SAVINGS BaNK, having its office at Three
Gateway Center, Pittsburgh, Pennsvlvania 15222 (harainafter
called "Mortgagee'),

WITNESSETH:

22182888

WHEREAS, American National Bank and T udt Company of

Chicago, as Trustea for Martparc Assoclates Limited Partnership,
an Illinois Limited Partnership ("Borrowar") has executad and
delivered to Mortgagee itg Note (the "Note"), bearing even date
herewith, wherein Borrower promises to pay to Mortgagee tle
principal sum of Twelve Millien Five Hundred Thousand Dollars
(the "Loan") advanced or to be advancad by Mortgagee to Borrower
in accordance with the terms of a certain Construction Loan
Agreement of even date herewith, with interest thereon at the
rates and times, in the manner and according to the tarms and

conditions specified in the Note, all of which are incorporated
herein by raeferance, which amounts, if not sooner paid, shall

become due and payable on September 1, 19%3; and
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WHEREAS, to induce Mortgagee to extend the cradit to
the Borrower, Miller Parking Company agreed to execute the
Limited Agreement of Guaranty and suretyship (the "Guaranty"),
bearing even date herewith, wherein Miller Parking Company
unconditionally and irrevocably guarantees and becomes surety for
the prompt and timely payment by the Borrower of all principal,
interest, default interest, prepayment fees and all other sums
and cos%ts advanced or incurred by Mortgagee in connection with
the Loan-as they may become accelerated upon default; and

WHIRZAS, Miller Parking Company’s total liability under
the Guaranty is‘limited to the sum of Seven Million Three Hundred
Ninety-One Thousand Six Hundred Seven Dollars ($7,391,607.00),
plus certain reimburserent of costs in the evant of a default
thereunder,

NOW, THEREFORE, in crnsideration of the grant of the
Loan by the Mortgagee to the Boriowar and to securs the payment
to the Mortgagee ©f the sums due urdzr the Guaranty by Miller
Parking Company, and to secure the performance and observance by
Miller Parking Company of all covenants a'id conditions contained
in the Guaranty, and in any renewal, extensiun or modification
thereof, but in no event shall the security arforded by this
Mortgage exceed the sum of Fifteen Million Dollars
($15,000,000.00), Mortgagor has granted, conveyed, uold, aliened,
enfeoffed, released, confirmed and mortgaged, and by tlieea
presents does hereby grant, convey, sell, alien, enfeoff,
release, confirm and mortgage unto Mortgagea, its iuccaasors and
assigns, free of any right or equity of redemption, which are
hereby waived by Mortgagor, all that certain real estate
described in Exhibit "A" attached hereto and made a part hereof.

TOGETHER WITH all of Mortgagor’s right, title and
interest now owned or hereafter acquired in:

(1) Any and all buildings, streets, alleys, passages,
ways, waters, watercourses, rights, liberties, privileges,
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improvements, hereditaments and appurtenances thereto or in any
way appertaining thereto, and all easements, rights-of-way,
licenses and covenants now existing or hereafter created for the
benefit of Mortgagor or any subsequent owner or tenant of the
Mortgaged Premises over ground adjoining the Mortgaged Premises
and all rights to enforce the maintenance thereof, and all other
rights, liberties, and privileges of whatsoever kind or
character, and the reversions and remainders, income, rents,
issues ‘and profits arising therefrom, and all the estate, right,
title, intexest, property, possession, claim and demand
whatsoever, at law or in equity, of Mortgagor in and to the
Mortgaged Premisz<s or any part thereof.

(ii) All farniture, furnishings, floor coverings,
household appliances, offjce equipment and articles of interior
decoration; all screens, awnings, venetian blinds, shutters,
shades, storm windows and storm Anors; all office, restaurant,
bar, kitchen and laundry fixturees.-utensils, appliances and
equipment; all cleaning, ventilating. refrigerating, vending,
incinerating, waste disposal, alarm, ficr prevention and fire
extinguishing systems, apparatus and equiprent; all television,
telephone, radio and other musical equipment: all passenger and
freight elevators, escalators and machinery and equipment
pertaining thereto; all pipes, conduits, pumps, bollers, tanks,
motors, engines and furnaces; and all heating, lighting,
plumbing, gas-burning, oil-burning, air-conditioning ard
electrical fixtures, machinery and equipment of whatsocever kind
and nature and all other personal property owned by the Mortgagor
now or at any time hereafter in or on the Mortgaged Premises and
in the buildings erected thereon used or useful in the coperation
of the Mortgaged Premises, whether or not attached to the real
estate, and all additions to and substitutions and replacements
of any of the above~described types and items of property, and
any proceeds of any therecf, and with respect to the Mortgaged
Premises, all leases and contracts already in existence and those
to be created in the future, together with all rents and amounts
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to become due under existing or future leases, contract rights
and accounts receivable; it being mutually agreed that all the
aforesaid property owned by the Mortgagor and placed by it on the
Mortgaged Premises shall, so far as permitted by law, be deemed
to be fixtures and a part of the realty and security for the said
indebtedness and covered by this Mortgage, and as to the balance
of the property aforesaid and all fixtures, this Mortgage is
hereby deemed to be as well a Security Agreement for the purpose
of creating hereby a security interest in said property, securing
indebtedriess for the benefit of Mortgagee, and excluding from
such Securiiy Agreement all improvements, buildings, materials,
movable fixtures and personal property affixed to or within the
Mortgaged Premises which are owned by the tenants of space under
occupancy leases, and their respective assignees and/or
sublessees, unless such-jimprovements, buildings and materials
become Mortgagor’s property as a result of a termination of such
occupancy lease, in which event the aforesaid shall be subject to
the lien hereof.

(iii) All awards and other ~cmpensation heretofore and
hereafter to be made to Mortgagor for any taking by eminent
domain, either permanent or temporary, of ali or any part of the
said Mortgaged Premises or any easement or appurtenance thereof,
including severance and consequential damage and caange in grade
of streets, said awards and compensation which are hareby
assigned to Mortgagee, and upon default hereunder, Moricagor does
hereby authorize Mortgagee as its attorney-in-fact coupled with
an interest and authorizes, directs and empowers such attorney,
at the option of the attorney, on behalf of the Mortgagor, its
successors and assigns, to adjust or compromise the claim for any
such award and to collect and receive the proceeds thereof.

All of the above-mentioned real estate, buildings,
improvements, fixtures, machinery, equipment, tenements,
hereditaments and appurtenances, and other property interests are
collectively referred to herein as the "Mortgaged Premises."
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TO HAVE AND TO HOLD the Mortgaged Premises hereby
granted or mentioned or intended so to be, unto Mortgagee, its
successors and assigns, to its or their own use forever, free
from all rights and benefits under and by virtue of the Homestead
Exemption Laws of the State of Illinois (which rights and
benefits are hereby expressly released and waived).

PROVIDED ALWAYS, that at such time as Miller Parking
Company ras performed all of the obligations and covenants as
required ‘of .it pursuant to the Guaranty, then the estate hereby
granted shail cease, terminate and become void, but otherwise
shall remain in fFull force and effect.

AND MORTGAGOR.-HEREBY FURTHER COVENANTS AND AGREES AS
FOLLOWS:

1. Warranty of Title . Mortgagor represents that it
presently possesses an unencumearad fee simple title to the
Mortgaged Premises, except for thcse title objections not removed
from the Loan Title Insurance Policy. lasued by Ticor Title
Insurance Company of California to Moirigacse insuring the lien of
this Mortgage, and that this Mortgage is a-valid and enforceable
first lien on the Mortgaged Premises. Mortgaudr shall preserve
such title and the validity and priority of the lien hereof and
shall forever defend the same to Mortgagee, its succezsors and
assigns, against the claims of any persons and parties
whomsoever,

2. Payment of Guaranty. Mortgagor shall pay to
Mortgagee or any subsequent holder of the Guaranty all sums due
and payable under the Guaranty, punctually as and when the same
shall become due by the terms thereof. Mortgagor will observe

and perform all of the terms, provisions, conditions, covenants
and agreements on the part of Mortgagor to be observed and
performed under the Guaranty.
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3. Payment of Taxes and Other Charges. Mortgagor
shall, prior to the date on which any interest or penalties shall
commence to accrue thereon, cause to be paid and discharged, and
shall furnish to Mortgagee proper receipts for all taxes,
assessments, water and sewer rents and charges, and all other
license or permit fees, levies, and governmental charges, general
or special, ordinary or extraordinary, foreseen or unforeseen, of
any kind and nature whatsoever, which are or may have been, or
may hereaitver be, charged, assessed, levied, confirmed or imposed
upon or agaiust the Mortgaged Premises, or any part thereof, by
any lawful aucherity, or which may become a lien thereon, unless
the same shall have been fully paid to Mortgagee as provided in
Section 7 herein. Mortgagor shall not suffer, and shall promptly
cause to be paid and dizcharged, any lien or charge whatsoever
which by any present or ruture law may be or become superior to,
or on a parity with, this Moltgage either in lien or in
distribution out of the proceeds of any judicial sale of the
Mortgaged Premises, or any part thereof, including reasonable
attorney’s fees for collection herei:nnfter provided for.
Mortgagor will cause to be paid, when duz, all charges for
utilities on the Mortgaged Premises, whethar public or private,
and all rents and ground rents, if any, with :espect to the
Mortgaged Premises.

Notwithstanding the foregoing, Mortgagor miy in good
faith contest, by proper legal proceedings, the validity or
amount of any such tax or charge, provided a default, as Ge<ined
in Section 20 hereof, has not occurred, and Mortgagor either (i)
pays the taxes in full under protest, or (ii) Mortgagor provides
Mortgagee security satisfactory to Mortgagee assuring the payment
of such contested tax or charge and any additional charge,
penalty or expense which may arise from or be incurred as a
result of such contest. The option of the Mortgagor under (ii)
hereof shall only be available in the event such contest operates
to suspend collection and is maintained and prosecuted with
diligence, and Mortgagor shall pay such contested tax or charge
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and all costs and penalties, if any, and shall deliver to
Mortgagee evidence acceptable to Mortgagee of such payment
promptly, if such contest is terminated or discontinued adversely
to Mortgagor, and in any event at least thirty days before the
date any of the Mortgaged Premises may be sold or otherwise
transferred because of non-payment of tax or charge,

Subject to said right of Mortgagor to contest such tax
or charge and the expiration of any notice and grace period as
provided ar Section 20 without a cure, nothing herein shall
affect any right or remedy of Mortgagee under this Mortgage or
otherwise to pav any tax or charge if not paid by the Mortgagor
on or before the due date and to add the amount sc¢ paid to the
outstanding principal balance of the Note.

4. Insurance. hortgagor agrees to keep any buildings,
structures, improvements and fixtures insured at all times
throughout the term of this Mortgage (including any period or
periods of time during which any buildings, structures and
improvements are in the course of remndeling or construction) and
to furnish the following to Mortgagee:

(a) Policies of insurance against lrse or damage by
fire, lightning, windstorm, hail, explosion, vandalism, malicious
mischief and damage from aircraft and vehicles, and smcke damage
from such other hazards as are presently included in standard
“Extended Coverage" endorsements in Chicago, Illinois., Tne
amount of such insurance shall be equal to the greater of 100% of
the full replacement cost of the buildings, structures,
improvements and fixtures without deduction for depreciation, or
One Million Six Hundred Fifty Thousand Dollars ($1,650,000.00).
Such policies shall contain a replacement value endorsement, and
shall provide for co-insurance only as Mortgagee may approve.
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(b) Flood hazard insurance as required by law or
evidence that the Mortgaged Premises are not located in a flood

hazard area.

(¢) Comprehensive public liability insurance against
claims for bodily injury or death and property damage occurring
upon, in or about the Mortgaged Premises to afford protection to
the limit of not less than One Million Dollars ($1,000,000.00).

%) Such other insurance on the Mortgaged Premises, or
any replacements or substitutions therefor, or additions thereto,
and in such amoirts as may from time to time be reasonably
required by Mortgagees against other insurable hazards or
casualties which at thetime are commonly insured against in the

case of premises similauvly situated.

all insurance shalli bz subject to the reasonable
approval of Mcrtgagee as to insurance companies, amounts,
contents and form of policies and axpiration dates, shall bhe
placed with companies having a Best’s ¢inancial Rating of "A" or
better and a size class rating of VII (7) ur larger and shall
include a New York Standard or other standaxd mortgagee clause in
favor of and satisfactory to Mortgagee. Such.pclicies shall not
be cancelled or otherwise terminated without at least thirty (30)
days’ prior written nctice to Mortgagee, except if ruch
cancellation is due to nonpayment of premium in which e@vent the
Mortgagee shall receive at least ten (10) days prior wrizten
notice. The Mortgagor shall further cause to be provided to
Mortgagee a thirty ({30} day written notice of the expiration date

of any insurance policy.

Mortgagor will deliver the originals of all such
policies (or certificates evidencing insurance if the policies
are master policies) to Mortgagee, and, not less than twenty (20)
days prior to the expiration date of each such policy, will
deliver to Mortgagee a renewal policy or policies (or
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certificates evidencing insurance if the policies are master
policies} marked "premium paid" or accompanied by other evidence
of payment satisfactory to Mortgagee. Mortgagor will not permit
any condition to exist on the Mortgaged Premises which would
wholly or partially invalidate the insurance thereon.

In the event of the occurrence of any loss or damage to
the Mortgaged Premises, Mortgagor will give immediate written
notice thiereof to Mortgagee, and Mortgagee may make proof of loss
thereof if rot made promptly by Mortgagor. 1In the event
Mortgagor aoes not proceed diligently to adjust and compromise
any claims under /such insurance, Mortgagee may adjust and
compromise such claims and collect and receive the proceeds
thereof and endorse dirafts and Mortgagee is hereby irrevocably
appointed attorney-in-fact of Mortgagor for such purposes. In
such instance, each insurance company concerned is hereby
authorized and directed to male rayment under such policies,
including return of unearned preminms, directly to Mortgagee
instead of to Mortgagor and Mortgagze jointly, and Mortgagor
irrevocably appoints Mortgagee as Mortyzgor’s attorney-in-fact to
endorse any draft therefor.

Mortgagee shall have the right, at itz 2lection to
retain and apply the proceeds of any casualty insurance to
reduction of the indebtedness secured hereby, and/or o retain
and apply the proceeds of any insurance on account of Tlhe
liability of Miller Parking Company under the Guaranty, 0r to
restoration or repair of the property damaged.

Mortgagor shall promptly comply with and conform to (a)
all provisions of each insurance policy and (b) all requirements
of the insurers thereunder, applicable to Mortgagor or any of the
Mortgaged Premises, or to the use, manner of use, occupancy,
possession, operation, maintenance, alteration or repair of any
of the Mortgaged Premises, even if such compliance necessitates
structural changes or improvements or results in interference
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with the use or enjoyment of any of the Mortgaged Premises.,
Mortgager shall not change the present use of any of the
Mortgaged Premises in any manner which would permit the insurer
to cancel or increase the premium for any insurance policy.

1f Mortgagee shall acquire title to the Mortgaged
Premises either by virtue of a deed in lieu of foreclosure, or a
judicial sale thereof pursuant to proceedings under the Note or
this Mortgage, then all of Mortgagor’s estate, right, title and
interest iii‘end to all such policies, including unearned premiums
thereon and {h2 proceeds thereof, shall vest in Mortgagee.

If Mortgager shall fail to procure, pay for and deliver
to Mortgagee any policy-or policies of insurance and/or renewals
thereof as in this Secticir 4 required, Mortgagee, at its option,
but without obligaticn to {do =0, may procure such insurance and
pay the premiums therefor, and Mortgagor will repay to Mortgagee
on demand any premiums so paid, with interest, and the same shall

be secured by this Mortgage.

Mortgagor shall not take out separate insurance
concurrent in form or contributing in the evént of loss with that
required to be maintained under this Section 4, unless Mortgagee
is included thereon as a named insured with lossespayable to
Mortgagee under a standard mortgagee endorsement. Mortgagor
shall immediately notify Mortgagee whenever any such scparate
insurance ig taken out, specifying the insurer and full
particulars as to the policies evidencing the same.

5. Condemnation. In the event of any condemnation or

taking of any part of the Mortgaged Premises by eminent domain,
alteration of the grade of any street, or other injury to or
decrease in the value of the Mortgaged Premises by any public or
quasi-public authority or corporation or by settlement with any
body having the power of eminent domain, all proceeds (that is,
the award or agreed compensation for the damages sustained) shall
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be deposited in an interest bearing escrow account with the
Mortgagee to be held as collateral for the Guaranty. 1In the
event of a default under this Mortgage or the Guaranty, the
Mortgagee shall have the right to apply all sums held in the
escrow account to the amount due under the Guaranty; otherwise,
the entire escrow account shall be paid over to the Mortgagor at
such time as the Guaranty is terminated. No settlement for the
damages sustained shall be made by Mortgagor without Mortgagee'’s
prior written approval which shall not be unreasonably withheld.

If the amount of the initial award of damages for the
condemnation is insufficient to pay in full the indebtedness
secured hereby with interest and other appropriate charges,
Mortgagee shall have the right to prosecute to final
determination or settlemeni ar appeal or other appropriate
proceedings in the name of Mcrtgagee or Mortgagor, for which
Mortgagee is hereby authorized as-attorney-in-fact for Mortgagor,
which appointment, being for security. is irrevocable. In that
event, the expenses of the proceedings, including reasonable
counsel fees, shall be paid first out of the proceeds, and only
the excess, if any, paid to Mortgagee shall Le credited against
the amounts due under this Mortgage,

Nothing herein shall limit the rights otherwise
available to Mortgagee, at law or in equity, including che right

to intervene as a party in any condemnation proceeding,

6. Additions, Alterations, Removals and Repairs.

Mortgagor shall not make additions and alterations to the
Mortgaged Premises. Any additions or alterations shall be
subject to the lien of this Mortgage.

LZVSLEHN
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Mortgagor shall not cause or permit any building,
structure or improvement or other property now or hereafter
covered by the lien of this Mortgage and comprising part of the
Mortgaged Premises to be removed or demolished in whole or in
part, or any fixture comprising part of the Mortgaged Premises to
be removed, severed or destroyed, without the prior written
consent of Mortgagee. Notwithstanding the foregoing, Mortgagor
may remove any fixture, and it shall thereafter be free of any
securicy interest or lien created hereby, on condition that
simultanedusly with, or prior to such removal, such fixture shall
be replaced-with other property to perform the function of the
property removed and of a value at least equal to that of the
replaced property and free from any title retention or security
agreement or other ercumbrance. By such removal and replacement,
Mortgagor shall be deened to have subjected such equipment to the
lien of this Mortgage. Morigagor will not abandon or cause or
permit any waste to the Mortcaged Premises.

Throughout the term of tidis Mortgage, Mortgagor, at its
sole cost and expense, will take good c:zre of the Mortgaged
Premises and will keep the same in good order and condition, and
make all necessary repairs thereto, interior and exterior,
structural and nonstructural, ordinary and extraordinary, and
unforeseen and foreseen. All repairs and constriction work on
the Mortgaged Premises made by Mortgagor shall be dore in a good
workmanlike manner using materials of first rate quality and
class. The necessity for and adequacy of repairs to the
buildings and improvements pursuant to this Section 6 herecf
shall be measured by the standard which is appropriate for
structures of similar construction and class, provided that
Mortgagor shall in any event make all repairs necessary to avoid
any structural damage or injury to the buildings and improvements
and to keep the buildings and improvements in a proper condition

for their intended uses.
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Mortgagor will permit the Mortgagee and Mortgagee’s
representatives to enter the Mortgaged Premises at reasonable
times to inspect the same. In case of any default under this
Section 6, Mortgagee may at its option enter the Mortgaged
Premises to protect, restore or repair any part thereof, but
Mortgagee shall be under no obligation to do so. Mortgagor will
repay to Mortgagee on demand any sums paid by Mortgagee to
protect . restore or repair any part of the Mortgaged Premises,
with intexest therecon, and, until repaid, such sums and interest
shall be oZdad to the principal sum secured by this Mortgage.

Througnout the term of this Mortgage, Mortgagor, at its
sole cost and expense, shall promptly comply with all present and
future laws, ordinances, orders, rules, regulations and
requirements of all feasral, state and municipal governments,
courts, departments, commissisns, boards and officers, and
national or local Boards of Fire Underwriters, or any other body
exercising functicns similar to-those of any of the foregoing,
foreseen or unforeseen, ordinary as %ell as extraordinary, which
may be applicable to the Mortgaged Przmises, the maintenance and
use thereof, whether or not such law, vrdinance, order, rule,
regulation or requirement shall necessitate structural changes or
improvements, or the removal of any encroachmenis or projections,
ornamental, structural or otherwise, onto or over groperty
contiguous or adjacent thereto. Mortgagor will compliy with all
orders and notices of violation thereof issued by any
governmental authority. Mortgagor will pay all license ‘ee¢s and
similar municipal charges for the use of the Mortgaged Prewises
and the other areas now or hereafter comprising part thereof or
used in connection therewith and will not, unless so regquired by
any governmental agency having jurisdiction, discontinue use of
the Mortgaged Premises without prior written consent of
Mortgagee.

7. Right to Remedy Defaults. In the event of
Mortgagor’s failure to pay the taxes, water and sewer rents,

~13-
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charges, c¢laims, assessments, liens or encumbrances described in
Section 3 herecof, or to furnish and pay for the insurance
required in Section 4 hereof, or to keep the Mortgaged Premises
in good condition and repair as provided in Section 6 hereof,
Mortgagee may, at its option, subject to Mortgagor’s rights as
set forth in Sections 3, 4 and 6 hereof, pay any or all such
items, together with pehalties and interest thereon and procure
and pay-for such insurance and repairs, and Mortgagee may at any
time and from time to time advance such additional sum or sums as
Mortgagee ir. its sole discretion may deem necessary to protect
the security of this Mortgage. All such sums to be paid or
advanced by Moricagee shall immediately and without demand be
repaid by Mortgagor,, together with interest thereon at a rate
which shall be three percent (3.0%) higher than the then
effective rate provided- in the Note and shall be added to the

principal indebtedness secured by this Mortgage.

Leases: Management.

(a) Mortgagor hereby represznts that there are no
leases or subleases or agreements to lcase or sublease all or any
part of the Mortgaged Premises (the "Leases") now in effect,
except those certain leases assigned by Mortgagor to Mortgagee
pursuant to an Assignment of Leases of even dat: herewith.
Mortgagor covenants and agrees that all future Leases affecting
the Mortgaged Premises shall be subject to review and approval by
Mortgagee and will be subordinate to the lien of this Mortgage.
Notwithstanding anything to the contrary herein contained,-in the
event Mortgagee approves of any lease upon the request of
Mortgagor, Mortgagee will execute a Lease Subordination,
Attornment, Non-disturbance and Estoppel Agreement in form and
content reasonably acceptable to Mortgagee.

Mortgagor shall promptly (i) perform all of the
provisions of the Leases on the part of the landlord thereunder
to be performed; (ii) enforce all of the material provisions of
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the Leases on the part of the tenants thereunder to be performed:
(iii) appear in and defend any action or proceeding arising
under, growing out of or in any manner cocnnected with the Leases
or the obligations of Mortgagor as landlord or of the tenants
thereunder; and (iv) deliver to Mortgagee, within ten (10) days
after a request by Mortgagee, but not more frequently than once
in each year unless Mortgagor is in default hereunder, a written
statement containing the names of all tenants, the terms of all
Leases ard the spaces occupied and rentals payable thereunder,
and a stavement of all Leases which are then in default,
including the nature and magnitude of the default.

In the event of default by Mortgager and the
enforcement by Mortgagee of any remedy under this Mortgage, the
tenant under each Lease wnich is subordinate to this Mortgage
shall at Mortgagee’s request attorn to Mortgagee or any other
person succeeding to the interest of Mortgagee as a result of
such enforcement and shall recogrize Mortgagee or such successor
in interest as landlord under the lLraze without change in the
provisions thereof; provided, however, Lhat Mortgagee or such
successor in interest shall not be bound by (i} any payment of an
installment of rent or additional rent whicliaiay have been made
more than thirty (30) days before the due date ~f such
installment or sixty (60) days before the end of the period
covered by such installment, or (ii) any amendment «r
modification to the Lease made without the written consent of
Mortgagee or such successor in interest, The fallure to wake any
such tenants parties defendant to any foreclosure proceedings and
to foreclese their rights will not be, nor be asserted by
Mortgagor to be, a defense to any proceedings instituted by
Mortgagze to collect the sums secured hereby and by the Note or
to collect any deficiency remaining unpaid after a foreclosure
gsale of the Mortgaged Premises.

No existing or future Lease for any portion of the
Mortgaged Premises shall be entered into, cancelled or
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surrendered, assigned or modified without Mortgagee’s prior
written consent. Further, Mortgager shall not permit or suffer
an assignment or sublease of any Lease without Mortgagee’s prior
written consent. Mortgagor shall not accept payment of rent more
than one (1) wonth in advance without Mortgagee’s prior written
consent. Mortgagor shall notify the Mortgagee immediately of any
default asserted by any tenant. If Mortgagor fails to cure such
default on its part, as landlord in any of the Leases, then
Mortgageyr. expressly authorizes Mortgagee, at its option, to cure
such default in order to prevent termination of any Lease by any
tenant. As-uszad herein, "default" is a default by Mortgagor
under a Lease wbizh default affords a tenant the right to cancel
such Lease or t¢ claim any diminution of or offset against future
rents under a Lease,

(b) Mortgagor sliall not enter into any agreement for
the management, operation, s«:le or marketing of all or part of
the Mortgaged Premises, or modify any existing agreement, without
{i} furnishing to Mortgagee a copy of the management agreement
together with such information with rzspect to the managing party
as Mortgagee may reasonably reguest, {(il) receiving Mortgagee’s
prior written consent thereto, such consent rot to be
unreasonably withheld, (iii} assigning to Mortgagee all interest
and rights of Mortgagor under the management agreement, and (iv)
causing the management agent to execute a subordinaticn and
attornment agreement in favor of Mortgagee, and in foru .and
content satisfactory to Mortgagee.

9, Financial Reports; Required Notices,

(a) During the term of the Loan, and at such intervals
as Mortgagee may reasonably prescribe, (but not more frequently
than annually), Mortgagor shall furnish or cause to be furnished
to Mortgagee a statement of gross income and expenses for the
twelve (12) month period relating to the operation of the
Mortgaged Premises within ninety (90) days at the end of such
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twelve (12) month period, all in reasonable detail and prepared
in accordance with generally accepted accounting principles
consistently applied.

(b) Mortgagor shall notify Mortgagee promptly of the
occurrence of any of the following:

(1) a fire or other casualty causing damage to
the Mortozged Premises;

f{ii) receipt of notice of eminent domain
proceedings or condemnation of all or any part of the Mortgaged

Premises;

(iii) reczipt of notice from any governmental
authority relating to the stoucture, use or occupancy of the

Mortgaged Premises;

(iv) receipt of any default or termination notice
from any tenant of all or any portion o7 the Mortgaged Premises,
excluding the normal expiration of any Leesses;

(v} receipt of any default or .acleleration notice
from the holder of any lien or security interest in the Mortgaged
Premises or any portion thereof; or

(vi) commencement of any material litigation

affecting the Mortgaged Premises.

10. Additional Loans. The security of this Mortgage
shall extend to and cover any additional loans or advances made
by Mortgagee to Mortgagor at any time or times hereafter.

11. No Additional or Secondary Financing. Without the
prior written consent of Mortgagee, Mortgagor shall not create or
cause or permit to exist any lien on, or security interest in the

-17=
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Mortgaged Premises, or any portion thereof, or against Miller
Parking Company, including any furniture, fixtures, appliances,
equipment, or other items of personal property owned by Mortgagor
which are intended to be or become part of the Mortgaged
Premises, and shall not incur any secured indebtedness which is
secured by the Mortgaged Premises for money borrowed to purchase
the Mortgaged Premises or any part thereof, other than the
indebtedness secured hereby, without prior written consent of the
Mortgagece.

Morigagor shall promptly discharge, at Mortgagor’s cost
and expense, all monetary liens, encumbrances and charges upon
the Mortgaged Premisas, or any part thereof or interest therein:
provided, however, that Mortgagor shall have the right to contest
in good faith the validitv of any such lien, encumbrance or
charge if Mortgagor shall opiain a bond or other security
satisfactory to Mortgagee in such amount as Mortgagee shall
reasonably require, but not more than one hundred twenty-five
percent (125%) of the amount of the rlaim, and provided further
that Mortgagor shall thereafter diligznily proceed to cause such
lien, encumbrance or charge to be removed 2znd discharged. If
Mortgagor shall fail to discharge any such-lien, encunbrance or
charge, or alternatively, cause a title insurancsz company
acceptable to Mortgagee to issue title insurance to, Mortgagee
without exception for such lien, encumbrance or charge, then, in
addition to any other right or remedy of Mortgagee, Moitjagee
may, but shall not be obligated to, discharge the same, either by
paying the amount claimed to be due, or by procuring the
discharge of such lien by depositing in court a bond or the
amount claimed or otherwise giving security for such claim, or in

such manner as is or may be prescribed by law.

Mortgagor shall have no right to permit the holder of
any subordinate mortgage or other subordinate lien, whether or
not consented to by Mortgagee, to terminate any Lease of all or a
portion of the Mortgaged Premises whether or not such Lease is
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subordinate (whether by law or the terms of such lease or a
separate agreement) to the lien of this Mortgage without first
obtaining the prior written consent of Mortgagee. The holder of
any subordinate mortgage or other subordinate lien shall have no
such right, whether by foreclosure of its mortgage or lien or
otherwise, to terminate any such Lease, whether or not permitted
to do so by Mortgagor or as a matter of law, and any such attempt
to terminate any such Lease shall be ineffective and void.

12.. Transfer of Title. Any change, transfer,
liquidation cr diminishment of the ownership of Mortgagor in the
Mortgaged Premices or any part thereof, or any interest or title
therein, legal or eguitable, or the sale of all or substantially
all of the assets of Mortgagor, or the dissolution of Mortgagor,
or any transfer of the weiefits of the Loan, direct or indirect,
or any attempted change, trausfer, liquidation or diminishment of
the ownership or attempted transier of the benefits of the Loan,
or the attempted sale of all or substantially all of the assets
of the Mortgagor or the attempted diszsolution of the Mortgagor,
without Mortgagee’s prior written appiszval, including such
conditions as Mortgagee may impose, shall Le an event of default
under this Mortgage and the Guaranty, and i1r cuch event the whole
unpaid balance of the principal indebtedness szciured by the
Guaranty, together with all interest thereon and aill other sums
hereby secured, shall, at Mortgagee’s option, become duve and
payable immediately, without notice, and shall be recoverable by
Mortgagee forthwith or at any time thereafter without stay of
execution or other process. Any consent given by Mortgagee
hereunder shall pertain only to the proposed transfer of title
for which the consent was reguested and shall not obligate
Mortgagee to approve any further transfers or relieve any person
or entity of liability to pay any amount secured hereby.
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13. Security Agreement. This Mortgage constitutes a
security agreement under the Uniform Commercial Code of the State
of Illinois and creates a security interest in all that property
(and the proceeds thereof) included in the Mortgaged Premises
which constitutes 'personal property". Mortgagor shall execute,
deliver, file and refile any financing statements, continuation
statements, or other security agreements Mortgagee may require
from tima to time to confirm the lien of this Mortgage with
respect tro- such property. Without limiting the foregoing,
Mortgagor heraby irrevocably appoints Mortgagee Attorney-in-Fact
for Mortgagor to execute, deliver and file such instruments for
and on behalf of Mortgagor. Notwithstanding any release of any
or all of that proprrty included in the Mortgaged Premises which

constitutes '‘real propexiy", any proceedings to foreclose this
Mortgage or its satisfactiun of record, the terms hereof shall
survive as a security agreemznt with respect to the security
interest created hereby and refrired to above until the repayment
or satisfaction in full of the okligations of Mortgagor as are
now or hereafter evidenced by the Noie. Mortgagee may exercise
any and all remedies of a secured par{) available to it under the
Uniform Commercial Code of Illinois with rzspect to such
property, and it is expressly agreed in accocziance with the
provisions of the Uniform Commercial Code of Iilinois that ten
(10) days’ notice by Mortgagee to Mortgagor shall he deemed to be
reasonable notice under the provisions of the Uniforn Commercial
Code of Illincis requiring such notice; provided, howeveg, that
Mortgagee may, at its option, dispose of the collateral in
accordance with Mortgagee’s rights and remedies with respect to
real property pursuant to the provisions of this Mortgage and
Security Agreement in lieu of proceeding under the Uniform
Commercial Code of Illinois.

14. Corporate Existence and Taxes. If Mortgagor or
any successor or grantee of Mortgagor is a corporation it shall
keep in effect its existence and rights as a corporation under
the laws of its state of incorporation and comply with all
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statutory requirements as necessary to keep in effect its right
to own, lease, mortgage and encumber the Mortgaged Premises. For
all periods during which title to the Mortgaged Premises or any
part thereof shall be held by a corporation or association
subject to corporate taxes or taxes similar to corporate taxes,
such entities shall file returns for such taxes with the proper
authorities, bureaus or departments and it shall pay, when due
and paysble and before interest or penalties are due thereon, all
taxes owing by it to the United States, to such state of
incorporation and to the in which the Mortgaged Premises is
situated and arny political subdivision thereof, and shall produce
for Mortgagee recsipts showing payment of any and all such taxes,
charges or assessmenis prior to the last dates upon which such
taxes, charges or assescments are payable without interest or
penalty charges, and within ten (10) days of receipt thereof or
within the applicable time(dzzdline, whichever time period is
longer, all settlements, notices of deficiency or overassessment
and any other notices pertaining ilc the its tax liability, which
may be issued by the United States, snch state of incorxporation,
the state in which the Mortgaged Premizes are situated and any

political subdivision thereof.

15. Taxes. In the event of the passade after the date
of this Mortgage of any law of the State of Illinnis, the
Commonwealth of Pennsylvania or any other governmentail entity,
changing in any way the laws now in force for the taxation of
mortgages, or debts secured thereby, for federal, state or inscal
purposes (except federal or state income taxes or bank shares
tax), or the manner of the operation of any such taxes, so as to
affect the interest of Mortgagee, then and in such event,
Mortgagor shall bear and pay the full amount of such taxes.

16. Zoning and Environmental Laws. Mortgagor
covenants and represents that all applicable zoning laws,
ordinances and regulations affecting the Mortgaged Premises
permit the construction, use and occupancy of the Improvements
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contemplated by the Loan Security Documents and Mortgagor further
covenants and represents to comply with all environmental and
ecological laws, ordinances and regulations affecting the

Mortgaged Premises.

17. Inspection. Mortgagee and any persons authorized
by Mortgagee shall have the right at any time, upon reasocnable
notice ta Mortgagor, to enter the Mortgaged Premises at a
reasonabls- hour to inspect and photograph its condition and state

of repair.

18. 2avance by Mortgagee. Upon the occurrence of an
event of default (or; in the case of an emergency materially
threatening the Mortgaged Premises or Mortgagee’s rights therein,
the occurrence of an evant-which if uncured will constitute an
event of default with the passage of time), Mortgagee may (but is
not obligated to) pay any sum or perform any other obligation for
the account of Mortgagor which uortgagor has failed to pay or
perform, and sums so spent by Mortcagze shall be added to the
principal sum secured by this Mortgage 4nd be repayable by
Mortgagor on demand, and shall bear interest at the Default Rate

as specified in the Note.

19. Extensions: Release of Security. ' The granting of
an extension or extensions of time by Mortgagee with respect to
the performance of any obligation of the Mortgagor under . this
Mortgage, the Note, or the Guaranty, or the taking of any
additional security, or the waiver by Mortgagee or failure by
Mortgagee to enforce any provision of this Mortgage, the Note or
the Guaranty or to declare a default with respect thereto, shall

not operate as a waiver of any subseguent default or defaults or
affect the right of Mortgagee to exercise all rights or remedies
stipulated herein and therein.

Mortgagee, without notice, and without regard to the
consideration, if any, paid therefor, and notwithstanding the
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existence at that time of any inferior liens thereon, nay realease
any part of the security described herein or any person liable
for any indebtedness secursd hersby without affecting the
priority of the lien of this Mortgage to the full extent of the
indebtedness remaining unpaid hereunder. Mortgages may agree
with any party obligated on said indebtsdness or having any
interest in the security described herein to extend the time for
pzwant of any part or all of tha indebtedness sscured haereby.
Sucli ajreement shall net, in any way, releasie or impair the lien
hareof. but shall extend the lien hereof as against the title of
all partisa having any interest in said security which interest
is subject Lo said lien.

In the avent Mortgagee (a) releases, as aforesaid, any
part of the security rascribed herein or any person liable for
any indebtedness securca hereby, or (b} grants an extension of
time on any payments of tie indebtedness secured hereby, or (¢)
takes other or additional seugurity for the payment thereof, or
(d) waives or fails to axerclae a~y right granted herein or in
the Note, said act or omission shiil not release Martgagor,
Miller Parking Company, subsequent purciasers of the Mortgaged
Premises or any part thereof, or the mokers or the Guarantor of
this Mortgage or of the Note, from any covenant of this Mortgage
or of the Note, nor precluds Mortgagee from exzicising any right,
power or privilege herain granted or intended to »s granted in
the event of any other default then made or any sulsaguent
default.

20, Events of Default, The following shall constitute
events of default hersunder:

S SLERS

(a) 1f Miller Parking Company falls to pay any sum
required to be pald under the terms of the Guaranty, with or
without demand, when and as the same shall hecome due and payable
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and such default shall have continued for a pericd of five (5)
days after the day on which written notice of same is given by
Mortgagee to Miller Parking Company: or

(b) if default shall be made in the due observance or
performance of or compliance with any of the other provisions,
warranties, covenants, agreements, terms or conditions of this
Mortgage cov the Guaranty, and such dafault shall have continued
for a period of thirty (30) daya after notice specifying such
dafault and Z2ermanding that the sane be cured shall have been
given to Mortgeyor, or if the default cannot reascnably be
remedied within such peried, if Mortgagor fails to commence to
remedy the same withia thirty (30) days and vigorously thereatter
to carry tha same to complation; provided, however, that if the
default is such that a dalzy in the exercise of a remedy would in
Mortgagea’s reasonable judgmart cause material harm to Mortgagee
or the Mortgaged Premises, Mortgegcr shall not be entitled to
such period of grace; or

(¢) 1f any proceding under the Bankruptecy Code or any
law of the United States or any State relatinyg to inaolvency,
recelvership or debt adjustment is instituted iy Miller Parking
Company, or any legal or heneficial ownar of Mill«r parking
Company, or if any such proceeding is instituted against
Miller Parking Company, or any lagal oribeneficial owier of
Miller Parking Company, and is consented to by the respordunt or
remainsg undismissed for sixty (60) days, or if relief in
bankruptcy is granted to Mortgagor, any legal or beneficial owner
of Millar Parking Company, or if a trustee or receiver is
appeinted for any substantial part of the property of any tharecof
and such appointment shall not have been vacated within gixty
(60) days thereafter, or if Miller Parking Company or any legal
or beneficial owner of Miller Parking Company makes an assignment
for the benefit of creditors, admite in writlng an inability to
pay debts generally as they become due or becomes ingolvent; or

L2IBLESS
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(d) If any representation or warranty made by
Mortgagor in any instrument which pertains to this Mortgage
proves to be materially incorrect, now or hereafter; or

(e) 1if any improvemsnt assential to the continued

operation of the Mortgaged Premises is substantially damaged or
destrayed by an uninsured casualty; or

(£¥) 1f Mortgagor defaults under any lease covaring the
Mortgaged Premises or any portion thereof wherein Mortgagor or
itas successor or ascigns is Lessor, and such default 1s not cured
within the applicaniz grace period set forth in such leass,

21. Remedies. 4{r *he evant of default, and after
applicable cure periods, if uny, Mortgagee may, at its option and
notwithstanding any contrary provisions in the Guaranty, without
further demand, notice or delay, ao any or all of the following:

(a) Mortgagee may declare all rpuns due hareunder and
under the Guaranty to be immediately due anc jpayable,
Thereafter, the dafault may be cured only by tae payment of all
other sums due and payable hereunder and under th« Guaranty.
Upon default, interest shall continue;to accrue at & rate equal
to three percent (3,0%) per annum in excess of the thep eifective
interest rate being charged on the principal balance of ths Loan
(tha YDefault Rate") at guch time, but not to exceed the highest
rate permitted by law, until the Loan is paid in full,

(b) Mortgagee may (1) institute and maintain an actien
of mortgage foreclosure against any of the Mortgaged Premises,
(11) bid for and purchase the Mortgaged Premises upon any such
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foreclosure sale, and upon complianbe with the terms of tha sale,
hold, retain and possess and dispose of the Mortgaged Premises ip
its own absolute right without further accountability, (iii)
institute and maintain an action on the Guaranty against Miller
Parking Company or on any guaranty agreement executed by any
guaranter, (iv) take such other action at law or in equity for
the enforcement of any related document against Mortgagor,
Mortgacwe may proceed in any such action to final judgment and
exacution thereon for all sums dus under paragraph (a) of this
Section 21, together with interest on such sums as provided in
the Guaranty, aii.costs of suit and a reasonable attorney’s
commigsion. 1In aldaition to all other interest and costs raquired
to be paid hereby and cnder the Guaranty, whether before or after
judgment, interest at a rate equal to three percent (3,0%) per
annum in excess of the ratz provided in the Note, but not greater
than permitted by law, shall‘pe due on any judgment ¢btained by
Mortgagee until actual payment /s made of the full amount of the
judgment by the Sheriff or otherwize.

(¢} Mortgagee may, without rcieasing Mortgagor from
any obligation under this Mortgage or the Cuaianty or under any
Lease or waiving any default: (i) collect any or all of tha
rents, including any rents past due and unpaid, (ii} perform any
obligation or exercise any right or remedy of Mortgagur under any
Lease, or (iii) enforce any obligationsot any tenant or a:;y of
the Mortgaged Premises. Mortgagee shall not be obligated to do
any of the foregoing, even if Mortgagee have performed any
obligation or exercised any remedy of landlord or enforced any
obligation of a terant., Mortgagee may exercise any right under
this paxagraph (c) whether or not Mortgagee shall have entered
into possession of any of the Mortgaged Premises; and nothing
herein contained shall be construed as constituting Mortgagee a

L2V8eEss
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"mortgagee in possession” unless Mortgagee shall have entered
into and shall remain in actual possession of the Mortgaged
Premises. Mortgagor hereby authorizes and instructs each and
every present and future tenant of any of the Mortgaged Premises
to pay all rents directly to Mortgagee and to perform all other
obligations of that tenant for the direct benefit of Mortgages,

as if Mortgagee were the landlord under the lLeasa with that
tenapi, ) immediately upon receipt of a demand by Mortgagee to make
such peyment or perform such obligations. No tenant shall have
any resporsibility to ascertain whether such demand is permitted
hereunder or rasther a default shall have occurred. Mortgagor
hereby waives anuy right, claim or demand it may now or hereafter
have against any such tenant by reason of such payment of rents
or performance of obligations to Mortgagee; and any such payment
or performance to Mortgugez shall discharge the obligations of
the tenant to make such payient or performance to Mortgagor.
Mortgagor shall indemnify Mortgayee and hold Mortgagee harmless
from any and all liabllity under oy lease and from any and all
claims and demands which may be assarcad against Mortgagee by
reason of any alleged obligations to piiform any provision of any
lease, except as to Mortgagee’s own negligerce or willful
misconduct.

(d) Mortgagee may, without releasing Mortgagor from
any obligation under this Mortgage of the Guaranty oc urder any
Lease or waiving any default, enter upon and take possesdion of
any of the Mertgaged Premises, with or without legal actien and
by force if necessary, or have a receiver appointed without proof
of depreciation or inadequacy of the value of the Mortgaged
Premises or other security or proof of the insolvency of
Mortgagor. Mortgagee or said receiver may manage and operate any

L21BLESB
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of the Mortgaged Premises; make, cancel, enforce or modify
Leases; obtain and evict tenants; establish or change the amount
of any rents; and perform any acts which Mortgagee deems proper
to protect the security of this Mortgage. After deduction of all
costs and expenses of operation and management of the Mortgaged
Premises and of collection of the rents (including attorneys’
fees, administration expenses, management fees and brokers’
commissions), Mortgagee may apply the rents received by Mortgagee
to the povment of any or all of the following, in such order and
ameunts as Mortgagee, in its sole discretion, may elect: liens
on any of thne llortgaged Premises, taxes, claims, insurance
premiums, other carrying charges, invoices of persons who have
supplied goods or services to or for the benefit of any of the
Mortgaged Premises, Costs and expenses of maintenance, repair,
restoration, alteration-cr improvement of any of the Mortgaged
Premises, the outstanding oriucipal balance of the Loan, or
accrued interest. Mortgagee may, in its sole discretion,
determine the method by which, ard extent to which, the rents
will be collected and obligations of tenants enforced. Mortgagee
may waive or fail to enforce any righc or remedy of the landlord
under a lease. Mortgagee shall not be accountable for any rents
or other sums it does not actually receive.  Upon and after
default, Mortgagor hereby appoints Mortgagee as its
attorney-in-fact to perform all acts which Mortgagur is required
or permitted to perform under any and all leases.

(e) Mortgagee may disaffirm and cancel any Leass which
is subordinate to this Mortgage at any time before the expiration
of sixty (60) days after Mortgagee acquires the legal title to
the Mortgaged Premises by any transfer pursuant to the exercise
of a remedy hereunder or otherwise, even though Mortgagee shall
have enforced such Lease, collected rents thereunder or taken any
action that might be deemed by law to constitute an affirmance of
the Lease. Such disaffirmance shall be made by hotice addressed
to the tenant at the Mortgaged Premises or, at Mortgagee’s

L2132.C88
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option, such other address of the tenant as may be provided in
that tenant’s Lease.

(f) Mortgagee may take possession of any of the
Mortgaged Premises and may sell such property pursuant to the
provisions of the Uniform Commercial Code of the State of
Illinois and exercise such other rights and remedies with respect
to such property as may be provided by said Code. Mortgagee may
apply the proceeds of such sale received by Mortgagee to the
payment oi-any or all of the following, in such order and amounts
as Mortgagee, in its sole discretion, may elect: Liens on any of
the Mortgaged Preanises, taxes, claims, insurance premiums, other
carrying charges, invoices of persons who have supplied goods or
services to or for the enefit of any of the Mortgaged Premises,
costs and expenses of majiitenance, repair, restoration,
renovation, alteration or .mprovement of any of the Mortgaged
Premises, the outstanding sums 4ue under the Guaranty,.

(g) Mortgagee may apply‘cii-account of the indebtedness
hereby secured the balance of the accumulated installment
payments made by Mortgagor for taxes, watei and sewer rents and
insurance premiums under Section 7 above.

(h) Marshalling of assets principles shall not govern
any foreclosure sale and the fee simple title, unencambered by
any leasehold, is to be the asset sold at said foreclecsurce sale.,

22. Remedies Cumulative, Mortgagee may exercise all
of the rights and remedies provided in this Mortgage or the
Guaranty, or which may be available to Mortgagee by law, and all
such rights and remedies shall be cumulative and concurrent and
may be pursued singularly, successively or together, at
Mortgagee’s sole discretion, and may be exercised as often as
occasion therefor shall occur. Any real estate sold pursuant to
any writ of execution issued on a judgment obtained by virtue of
the Guaranty or this Mortgage or to any judicial proceedings

=29~
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under the Mortgage, may be sold in one parcel, in its entirety,
or in such parcels, and in such manner or order as Mortgagee, in
its sole discretion, may elect.

23. Waivers by Mortgagor. Mortgagor hereby waives and
releases (a) all technical errors, defects and imperfections in
any proceedings instituted by Mortgagee under this Mortgage, (b}
all benefits that might accrue to Mortgagor by virtue of any
present or future laws exempting the Mortgaged Premises or any
part of the proceeds arising from any sale thereof, from
attachment, “)=vy or sale under execution, or providing any stay
of execution, exemption from civil process, extension of time for
payment, or rigiits of redemption, (c¢) all notices not herein
elsewhere specificalily required of Mortgagor‘’s default or of
Mortgagee’s exercise of. nr election to exercise, any option
under this Mortgage, (d) aiy nresent or future statute of
limitation or moratorium law or _any other present or future law,
regulation or judicial decisionh which provides for any stay of
execution, marshalling of assets, =xzmption from civil process,
redemption, extension of time for paywsznt or valuation of
appraisement of any of the Mortgaged Piemises, (e) any right
pursuant to any law now existing or hereaites enacted to cure any
default following acceleration by payment of -l&ss than the entire
outstanding principal balance outstanding, together with accrued
interest thereon and all other sums due pursuant to cne terms of
the Guaranty or this Mortgage, (f) any and all rights Of
redemption from sale under any order or decree of foreclisure of
this Mortgage, on its own behalf and on behalf of each and every
person, excepting any decree or judgment creditors of Mortgagor
acquiring any interest or title to the Mortgaged Premises
suhsequent to the date hereof, it being the intent hereof that
any and all such rights of redemption of Mortgagor and of all
other persons, are and shall be deemed to be hereby waived to the
fullest extent permitted by the provisions of Illinois law.
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24, No Waiver Implied. Any failure by Mortgagee to
insist upon the strict performance by Mortgagor of any of the
terms, covenants, agreements, conditions and provisions hereof
shall not be deemed to be a waiver of any of the terms,
covenants, agreements, conditions and provisions hereof, and
Mortgagee, notwithstanding any such failure, shall have the right
thereafter to insist upon the strict performance by Mortgagor of
any and all of the terms, covenants, agreements, conditions and
provisicns of this Mortgage to bhe performed by Mortgagor.

Neither Mari:gagor nor any other person now or hereafter obligated
for the payncnt of the whole or any part of the sums now or
hereafter secured by this Mortgage shall be relieved of such
obligation by reason of the failure of Mortgagee to comply with
any request of Mortgegyor or any other person so obligated to take
action to foreclose this Mortgage or otherwise enforce any of the
provisions of this Mortgage or of any obligations secured by this
Mortgage, or by reason of the consent of the Mortgagee to the
filing of any map, plat or replat of the Mortgaged Premises, or
by reason of the release, regardless of consideration, of the
whole or any part of the security held for the indebtedness
secured by this Mortgage, or by reason or any agreement or
stipulation bhetween any subsequent owner cr cwners of the
Mortgaged Premises and Mortgagee extending the time of payment or
modifying the terms of the Guaranty or Mortgage without first
having obtained the consent of Mortgagor or such other person,
and in the latter event, Mortgagor and all such other rersons
shall continue to he liable to make such payments according to
the terms of any such agreement of extension or modificatien
unless expressly released and discharged in writing by Mortgagee.
Regardless of consideration, and without the necessity for any
notice to or consent by the holder of any subordinate lien on the
Mortgaged Premises, Mortgagee may release the obligation of
anyone at any time liable for any of the indebtedness secured by
this Mortgage or any part of the security held for the
indebtedness and may extend the time of payment or otherwise
modify the terms of the Guaranty or this Mortgage, or both,
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without, as to the security of the remainder thereof, impairing
or affecting the lien of this Mortgage or the priority of such
lien as security for the payment of the indebtedness as it may be
so extended or medified over any subordinate lien, For the
payment of the indebtedness secured hereby Mortgagee may resort
to any other security therefor held by Mortgagee in such order
and manner as Mortgagee may elect.

25, Counsel Fees, If Mortgagee retains the services
of counsel in order to cure any default under this Mortgage or
the Guaranty, reasonable attorney’s fees shall be payable by
Mortgagor to Mortgagee and shall be secured hereby. Mortgagor
shall pay the cost of any reguired title search and all other
costs incurred by Mortozgee in connection with proceedings to

recover any sums secured hereby. Mortgagor shall also pay any
reasonable charge incurred by Mortgagee in connection with the
satisfaction of this Mortgage of record.

If Mortgagee becomes a purtly to any suit or proceeding
affecting the Mortgaged Premises or titje thereto, the lien
created by this Mortgage or Mortgagee’s interest therein, or
following an event or events of default hereunder if Mortgagee
engages counsel to collect any of the indebted:iess or to enforce

performance of the agreements, conditions, covenants, provisions
or stipulations of this Mortgage or the Note, Mortgajgee’s
advanced costs, expenses and reasonable counsel fees, wb:ether or
not suit is instituted, shall be paid to Mortgagee by Mortoagor,
on demand, with interest at three percent (3%) above the
effective rate set forth in the Note, but not greater than
permitted by law, and until paid such costs, expenses and fees
shall be deemed to be part of the indebtedness evidenced by this
Mortgage or the Guaranty.

26. Declaration of No Set-Off, Mortgagor represents
to Mortgagee that it has no knowledge of any offsets,
counterclaims or defenses to the principal indebtedness secured
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hereby, or to any part thereof, or the interest thereon, either
at law or in equity. Mortgagor, within three (3} days upon
request in person or within ten (10) days upon request by mail,
will furnish a duly acknowledged written statement in form
satisfactory to Mortgagee stating either that Mortgagor knows of
no offsets or defenses existing against the indebtedness
evidenced by the Guaranty and secured by this Mortgage, or if
such offsets or defenses are alleged to exist, the nature and
extent thereof. Mortgagee agrees to provide to Mortgagor a
written statement within ten (10) days upon request by mail that,
if applicable, Mortgagor is not in default under the terms of

this Mortgage.

27. Representations and Warranties. Mortgagor and
Miller Parking Company represent that: (a) Mortgagor is a
national banking associatiop duly organized under the laws of the
United States of America, and hzz the authority to conduct
business in the State of Illiinois: (b) Mortgagor has been duly
and validly appointed Trustee for iller Parking Company,
pursuant to the terms of a Trust Agreenwent dated February 2,
1971, and known as Trust No. 34405; (c) Miller Parking Company is
a corporation existing under the laws of the State of Illinois
and has the authority to conduct business in tiie 'State of
Illinols; (d) Mortgagor and Miller Parking Company have the
requisite power and authority to execute the Mortgage &nd the
Guaranty and perform the obligations hereunder and thecsunder;
{e) the transactions contemplated in the Loan Security Dcrouments
are and will be in all respects binding obligations of the
respective parties thereto in accordance with their respective
provisions; (f) all information, reports, papers and data given
to Mortgagee with respect to any of the Mortgaged Premises, the
Mortgagor and Miller Parking Company is accurate in all material
respects necessary teo make the information therein not misleading
and complete insofar as completeness may be necessary to give
Mortgagee accurate knowledge of the subject matter, and there has
been no material adverse change in any condition or fact stated
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therein; (g) no portion of the Mortgaged Premises has been
damaged by fire or other casualty which is not now fully
restored; and (h) no notice of taking by eminent domain or
condemnation of any of the Mortgaged Premises has been received
by Mortgagor, and Mortgagor has no knowledge that any of such is
contemplated.

28. 1Invalid Provisions Disregarded. If any term or
provision of this Mortgage or the application thereof to any
person or circumstances shall, to any extent, be invalid or
unenforceaklle ~the remainder of this Mortgage, or the application
of such term or tihe provision to persons or circumstances other
than those as to-whish it is held invalid or unenforceable, shall
not be affected thereby, and each term and provision of this
Mortgage shall be valid and be enforced to the fullest extent
permitted by law.

29. Applicable Law. This Mortgage is given as
security for real estate situate in'the State of Illinois, but
the Loan secured hereby shall be deemed made under and governed
by the laws of the Commonwealth of Penisylvania in all respects,
including matters of construction, performance and enforcement,
but excluding however, principles of conflicts <f law, and except
to the extent that the procedural laws of the Stats of Illinois
shall apply to any action commenced by Mortgagee in rursuit of a

remedy under this Mortgage.

30. Notices. All Notices shall be given to Mortyagor

Harris Trust and Savings Bank, as Trustee
Trust No. 34405
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And

Martparc Associates Limited Partnership
c/o First Columbia Corporation

230 East Ohio Street

Suite 400

Chicago, IL 60611

With Copy to:

Rudnick & Wolfe

203 North LaSalle Street
Suite 1800

vhicago, IL 60601
Attention: Lee I. Miller

And

Miller Paxrking Company
400 Renaissunce Center
Suite 808

Detroit, MI 48243
Attention: Martsn Stein

and Mortgagee at:

Dollar Bank, Federal Savings Bank

Vice President, Real Estats

P.0. Box 1475

Pittsburgh, PA 15230

Except as otherwise provided in this Mortgage, all
notices hereunder shall be in writing and shaui-be deemed to have
been duly given for all purposes when delivered in person or
three (3) days after being deposited in the United States mail,
by registered or certified mail, return receipt requesrtrerd,
postage prepaid, directed to the party to receive the same at its
address stated above or at such other address as may be

substituted by notice given as herein providead.

31. Captions. The captions appearing in this Mortgage
are inserted solely for convenience of reference and shall not
constitute a part of this Mortgage, not shall they in any way
affect its meaning, construction or effect.

32. Construction. The word "Mortgagor" whenever used
herein is intended to and shall be construed to mean Harris Trust

-3h-
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and Savings Bank, its successors and assigns and Miller Parking
Company, its successors and assigns. All covenants, promises,
agreements, authorizations, wailvers, releases, options,
undertakings, rights and benefits made or given herein by
Mortgagor shall bind Mortgagor as fully as though such entity was
specifically named herein whenever the term "Mortgagor" is used,
The cobligation of each and every party hereto, and also the
authority and powers conferred herein, shall inure to the benefit
of and bind each and every party hereto its respective successors

and assigns.

33. Qubsidence and Physical Damage to Mortgaged
Premises. In case of any subsidence or the threat of such
subsidence on the surfrce or of any physical damage to the
Mortgaged Premises, the }Mortgagee shall have the right to expend
such sums to as in its judgrnent may be necessary or desirable to
protect the Mortgaged Premisas <{rom damage by reason thereof and
to add the cost and expenses therxeof to the unpaid balance of the
Loan, and all sums so expended shal) bear interest at the
interest rate set forth in the Note arna shall be secured hereby
or, in the alternative, Mortgagee may, in-its discretion, declare
the indebtedness to be due and payable upon naotice to Mortgagor.

34, Further Assurances. At any time aid from time to
time, upon Mortgagee’s request, Mortgagor shall mak:, execute and
deliver or cause to be made, executed and delivered to¢ linrtgagee
and, where appropriate, shall cause to be recorded or filed and
from time to time thereafter to be re-recorded or refiled, at
such time and in such offices and places as shall be deemed
desirable by Mortgagee, any and all further mortgages,
instruments of further assurance, certificates and other
documents as Mortgagee may consider necessary or desirable in
order to effectuate, complete, enlarge, perfect, continue and
preserve the obligations of Mortgagor under the Guaranty and this
Mortgage, and the lien of this Mortgage as the first and prior
lien upon all of the Mortgaged Premises, whether now owned or

-36-
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hereafter acquired by Mortgagor. Upon any failure by Mortgagor
to do so, Mortgagee may make, execute, record, file, re-record or
refile any and all such mortgages, instruments, financing
statements, certificates and documents for and in the name of
Mortgagor, and Mortgagor hereby irrevocably appoints Mortgagee
the agent and Attorney-~in-Fact of Mortgagor to do so.

35. After Acquired Property. The lien of this

Mortgage will automatically attach, without further act, to all
after acquired property located in or on, or attached to, or used
or intending %o be used solely in connection with or with the
operation of tha Mortgaged Premises or any part thereof.

36. Limited Tiability of Mortqagor. This Mortgage is

executed by Harris Truzt _and Savings Bank, not personally but as
Trustee as aforesaid, in tne axercise of the power and authority
conferred upon and fixed in [t 2s such Trustee, and it is
expressly understood and agreed-that nothing herein contained
shall be constituted as creating any liability on said Harris
Trust and Savings Bank as Trustee as ainresaid, or on said Harris
Trust and Savings Bank personally to pay the said Note or any
interest that may accrue thereon, or any liviebtedness accruing
hereunder, or to perform any covenant either sxrress or implied
herein contained, all such liability, if any, baing expressly
waived by the Mortgagee and by every person now or hereafter
claiming any right or security hereunder. Each origirei and
successive holder of this Mortgage accept the same upon ‘the
express condition that in case of default in the payment or this
Mortgage, or of any installment thereof, the sole remedy against
the Mortgagor shall be by foreclosure of the Mortgage given to
secure the indebtedness evidenced by this Mortgage in accordance
with the terms and provisions of the Mortgage, by enforcement of
the Assignment of Leases and Rents with respect to the Mortgaged
Premises, or by action to enforce other security given to secure
payment of the Loan; provided, however, nothing herein shall
limit or otherwise affect the remedies afforded the holder herect

L2 IRLENN
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under the terms of the Limited Agreement of Guaranty and

Suretyship.

37. Hazardous Materials. Mortgagor covenants and
represents (1) that the Mortgaged Premises do not contain and
that Mortgagor will not cause or permit the Mortgaged Premises to
contain (a) asbestos in any form; (b) urea formaldehyde foam
insulation; (c) transformers or other equipment which contain
dielectris fluid containing levels of polychlorinated biphenyls
in excess «f 50 parts per million; or (d) any other chemical,
material, air pollutant, toxic pollutant, waste, or substance
which is (i) regulated as toxic or hazardous or exposure to which

is prohibited, Limited or regulated by Resource Conservation
Recovery Act, the Couprehensive and Environmental Response,
Compensation and Liabiiity Act, the Hazardous Materials
Transportation Act, the Toxiz. Substances Control Act, the Clean
Alr Act, and the Clean Water Act or any other federal, state,
county, regional, local, or other-governmental authority or
which, even if not so regulated, may or could pose a hazard to
the health and safety of the occupants of the Mortgaged Premises
or the owners of Property adjacent to tne Mortgaged Premises; and
either (ii) present in amounts in excess of *‘hat permitted or
deemed safe under applicable law or (iii)} handled, stored or
otherwise used in any way which is prohibited or dzsmed unsafe
under applicable law. (The substances described in (a), (b), (<)
or (d) above are referred to collectively herein as "Hrzirdous
Materials"); (2) that the Mortgaged Premises are not now eing
used (except by tenants in the ordinary course of business and in
compliance with applicable laws) nor, to Mortgagor’s best
knowledge after reviewing all studies, reports and other
documents in Mortgagor’s possession, have ever been used (except
by tenants in the ordinary course of business and in compliance
with applicable laws) for any activities involving, directly or
indirectly, the use, generation, treatment, storage,
transportation, or disposal of any Hazardous Materials; and (3)
that neither the Mortgaged Premises nor Mortgagor is subject to
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any existing, pending, or threatened investigation or incquiry by
any governmental authority, or any remedial obligations under any
applicable laws, rules, or regulations pertaining to health or
the environment. Mortgagor shall not install, store, use, treat,
transport, or dispose (or knowingly permit or acquiesce in the
installation, storage, use, treatment, transportation or disposal
by Mortgagor, its agents, employees, independent contractors or
tenants) on the Mortgaged Premises of any Hazardous Materials.

In the event of any such installation, storage, use, treatment,
presence, “ransportation or disposal, whether previously existing
or hereafter (cecurring, and whether by Mortgagor or any
predecessor in *icle, or any emplayees, agents, contractors or
third parties, and wnether or not known of by Mortgagor or
knowingly permitted or acguiesced in by Mortgagor, Mortgagor
shall remove any such Hazaydous Materials (other than asbestos,
which shall only be removed (i) if required to comply with this
Section or (ii) if required by law, rule, regulation or order of
competent authority), and otherwise comply with the regulations
or orders of such authority, all at che expense of Mortgagor. If
Mortgagor shall fail to proceed with sarh removal or otherwise
comply with such regulations or orders as scon as reasonhably
possible, and in any case within the cure pzriod permitted under
the applicable federal, state or local regulatizr or order,
Mortgagee may declare this Mortgage to be in default and may, but
shall not be obligated to, do whatever is necessary to eliminate
such Hazardous Materials from the Mortgaged Premises or atherwise
comply with the applicable regulation or order, and the caxt
thereof shall be so much additional indebtedness secured hereby
and shall become immediately due and payable without notice and
with interest thereon at the Default Rate. Mortgagor shall give
to Mortgagee and its agents and employees access to the Mortgaged
Premises for such purposes and hereby specifically grants to
Mortgagee a license effective upon expiration of the applicable
cure period referenced in the preceding sentence to remove the
Hazardous Materials. Mortgagor shall indemnify Mortgagee and
hold Mortgagee harmless from and against all loss, damage, ang

-39~
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expense (including, without limitation, attorney’s fees and costs
incurred in the investigation, defense, and settlement of claims)
that Mortgagee may incur as a result of or in connection with the
assertion against Mortgagee of any claim relating directly or
indirectly, in whole or in part, to the presence or removal of
any Hazardous Materials, or relating to any activity on or off
the Mortgaged Premises, previously existing or hereafter
occurring, and whether such activity was carried on by Mortgagor
or any przdecessor in title or any employees, agents, contractors
or third pauties, if such activity involved Hazardous Materials,
in whole or 4n» part, directly or indirectly, or noncompliance
with any federal, state, or local laws, rules, regulations, or

orders relating thrreto.

Mortgagor shall promptly notify Mortgagee in writing of
any order or pending or thrratened action by any regulatory
agency or other governmental bedy, or any claims made by any
third party, relating to Hazardous Materials on, or emanations
from the Mortgaged Premises, and shz)l promptly furnish Mortgagee
with copies of any correspondence or leyal pleadings in

connection therewith.

In addition, Mortgagee shall have tle right, but shall
not be obligated, to notify any state, federal or' local
governmental authority of information which may com: to its
attention with respect to Hazardous Materials on or eweanating
from the Mortgaged Premises and Mortgagor irrevocably releases
Mortgagee from any claims of loss, damage, liability, expense or
injury relating to or arising from, directly or indirectly, any
such disclosure.

The liability of Mortgagor to Mortgagee under the
covenants of this Section shall survive any foreclosure of this
Mortgage or any transfer of the Mortgaged Premises by deed in

lieu of foreclosure.

-40-
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At any time hereafter terminating only upon repayment
in full of the indebtedness secured hereby (and for such purpose
of repayment from proceeds of foreclosure sale shall not be
deemed repayment of such indebtedness), Mortgagee may require
Mortgagor to provide Mortgagee, at the expense of Mortgagor, an
inspection or audit of the Mortgaged Premises, prepared by a
gqualified consultant approved by Mortgagee, in form and substance
satisfactory to Mortgagee, certifying as to the presence of
absence of Hazardous Materials, or to permit Mortgagee to so
inspect or eudit the Mortgaged Premises at Mortgagor’s expense,
and Mortgagor tereby grants Mortgagee, its employees, agents and
independent contractors, the right to enter upon the Mortgaged
Premises for the purpose of conducting tests, soil borings, the
installation of monitoring wells and such other tests as
Mortgagee deems necessary -or desirable.

If the Mortgaged Premices now or hereafter contain any
material or product containing wore than 0.1 percent asbestos by
weight, Mortgagor shall prepare, ilpisment, and comply with on an
ongoing basis a written asbestos operatjons and maintenance
program prepared by a qualified environmental consultant. Such
program shall assure that (a) all persons are protected from any
release of asbestos fibers, and (b) asbestos fibers are not
distributed or released on the Mortgaged Premises Guring
maintenance, repairs, alterations or improvements. @Any removal
of asbestos or any work on the Mortgaged Premises affecting
asbestos shall be accomplished in full accordance with such

program.

38. Satisfacticn of Mortgage. The Mortgagee agrees to
satisfy this Mortgage and indicate on the records of Cook County,
Illinois, at such time as the Project (as said term is defined in
the certain Commitment Letter dated %iiéahéhgz, 1988 from
Mortgagee to Borrower, the terms of whicii Commitment Letter are
incorporated herein by reference) generates a "Debt Service

Coverage Ratio" equal to at least 1.10x for a period of twelve
(12) consecutive months as supported by certified operating

-41-
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statements of the Project submitted to Mortgagee, prepared by an
independent certified public accountant according to generally
accepted accounting principles consistently applied. "Debt
Service Coverage Ratio" shall be defined as the ratio of averall
net operating income received from the Project divided by actual
debt service on the Loan. As used herein, the term "Net
Operating Income" shall equal the total operating revenues
receivel from the Mortgaged Premises less all deductions from
income, szuch as administrative and general expense (including
without liwitation all management fees, advertising prometiocnal
costs, utility and energy costs, taxes and charges incurred or
levied against “he Mortgaged Premises), less the cost of repairs
and maintenance of /the Mortgaged Premises, and less any other
expenses for the Mortgegyad Premises which are established using
generally accepted accouncing principles.

Mortgagee further agrzes to satisfy this Mortgage upon
receipt from the Mortgagor of casi or acceptable letters of
credit in the amount of One Million.3ix Hundred Fifty Thousand
Dollars ($1,650,000.00).

The satisfaction of this Mortgage suall not affect or
impair the obligations of Mortgagor under the wLinited Agreement
of Guaranty and Suretyship dated of even date herazuvlth and
executed to Mortgagor in favor of Mortgagee.

IN WITNESS WHEREOF, Mortgagor has executed these
presents the day and year first above written.

ATTEST: HARRIS TRUST AND SAVINGS BANK,
as Trustee aforesaid end gt Indlviduapy

s A

=%  Vioe Preaident
MILLéR PARKING COMPANY

By // da/e’/’?z/?/

wifd=
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CORPORATE ACKNOWLEDGMENT

STATE OF P Lri 5y

) s
couNTy oF _ Ceop-&~ )

ON THIS, the (7 day of (ttac.. X, 1988, before
me, a No¥ary Public in and for the State and County aforesaid,
the undersignad officer, personally appeared HERMAN A, KOLE ,
who acknowledges himself to be the Viae FEosacunt
TRUST AND SAVINGS paNk, and KENNETH E. PIEKUT , who
acknowledged himself 'to be the  assisranr sscrirans

of HARRIS

of HARRIS
TRUST AND SAVINGS BANK, b=ing authorized to do so, executed the

foregoing Mortgage and Secirity Agreement for the purposes

therein contained by signing the name of the corporation by
themselves as such officers,

IN WITNESS WHEREOF, I herzivato set my hand and official

"OFFICIAL SEAL"
Dawn M. Lesniak

Notary Public, State of (llinois  { aﬂ{ M ’_{?’? ﬁl\iﬂ'%
i My Commission Expires 11/13/91 Notary Tuklic

AN

MY COMMISSICON EXPIRES:

L2 TSLESH
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CORPORATE ACKNOWLEDGMENT

STATE OF Al eroeor
COUNTY OF _ ([ psr

ON THIS, the /244 day of W ., 1988, before
me, a Notary Public in and for the State and County aforesaid,

the undersigined officer, personally appeared fpsee /. Jler,
who acknowlecaed himself to be the éﬂi enzs of MILLER
PARKING COMPANY, baing authorized to do so, executed the

foregoing Mortgage ‘and.Security Agreement for the purposes

therein contained by signing the name of the corporation by
themselves as such officers.

IN WITNESS WHEREOF, J n=reunto set my hand and official

Notary Public

MY COMMISSION EXPIRES: 0/&/99

" QFFICIAL SEAL
JACQUELINE F. MIRANDA
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISS.CN EXPRES  6/6/99

L2ZYRLERN
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ALL that certain property known as Lots ! and 2 in the Subdivision of Lots 14
and 15 in Block 45 in the School Section Addition to Chicago, alse Lot 11 and
the South 1/2 of Lot 10 in Block 45 in the School Section Additien to Chicago,
in Section 16, Township 39 North, Range 14 East of the Third Principal
Meridian, in Cook County, Illinois,

Permanent Tax Number: 17-16-119-009 Volume: 591
(Affects Lot 11 and South 1/2 of Lot 10)

17-16-119-010
{Affects Lots 1 and 2)

G Sad o/ (?'LJI@_‘H] C SLE—-520 W UI"AJ &Mﬂh§+/3d3-339 S\ T W'
b QH&@RJGO'M .

please return bo: JOan.Moore
Ticor Title Insurance ?o. ‘
203 N, LaSalle St., Suile 400 |

Chicago, IL 60601 \
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Exhibit "a"




