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MORTCLCE, ASSIGNMENT,
SECURITY AGREEMENT AND FIXTURE FILING

Dated: Septenber 29, 1989
CHICAGO TITLE AND TXULT COMPANY,
an Illinois corporation, solely in its capacity
as Trustee under Trust No., 1086030, Mortgagor
AND

123 WACKER VENTURE,
an Illinois General Partnership

TO

THE SUMITOMO TRUST & BANKING CO., LTD.,
acting through its Los Angeles Agency, Mortgagee
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MORTGAGE, ASSIGNMENT, SECURITY AGREEMENT AND
FIXTURE FILING (this "Mortgage"), dated as of September 29,
1989, by CHICAGO TITLE AND TRUST COMPANY, an Illinois

corporation ("Mortgagor"), solely in its capacity as Trustee-

under Trust No. 1086000, and 123 WACKER VENTURE, an Illinois
general partnership ("Beneficiary"), to THE SUMITOMO TRUST &
BANKING ¢O., LTD. ("Mortgagee"), acting through its Los
Angeles Agency.

WIITNESSETH:

WHEREAS, Mortgagee and Shuwa Investments
Corporstion, a California corporation ("Borrower"), have
entered into a Loan Agreement (as amended, modified, restated
or supplemented from time to time, the "lLoan Agreement")
dated Septetbher 29, 1989

WHEREAS, pursuant to the Loan Agreement and

subject to +tlhe terms and conditions therein set forth,
Mortgagee has agread to make a loan (the "Loan") to Borrower

in an aggregate amount not to exceed One Hundred Seventy
Million Dollars ($170,000,000);

WHEREAS, ' _Ferrower has executed a Secured

Promissory Note (as amendet, modified, restated, supplemented’

or extended from time to tine, the "Note") in the principal

amount of One Hundred Seventy liillion Dollars ($170,000,000)

dated of even date with this Mortgage in favor of Mortgagee;

WHEREAS, Beneficiary 'is the holder of the
beneficial interest under Trust No. -2086N00;

WHEREAS, the total indebtedness and
liabilities to be secured by this Mortgage- zonsist of the

following (such indebtedness and 1llabiiities or the .

instruments evidencing same, as applicable, ‘being herein
collectively called the "obligations"):

(i} the aggregate principal amountc. nf the
Loan as evidenced by the Note; and.

(11) interest on the principal amount of the

Loan, as provided in the Loan Agreement and the
Note; and

(1ii) all other amounts payable and all other
obligations (whether of payment or performance) of
Borrower, Mortgagor and Beneficiary, as applicable,
under the Loan Agreement, the .Note, this Mortgage
and any other document which relates to the Loan
Agreement or the Note or any of the security
therefor (collectively, as amended, wmodified,
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res&ated or supplemented from time to time, the
“"Loan Documents”); and

WHEREAS, the execution and delivery of this .

Mortgage is required under the Loan Agreement and Beneficiary
will benefit from the making of the Loan.

NOW, THEREFORE, for good and valuable
consideration, the receipt and adequacy of which are hereby
acknowledged, and to secure the punctual payment by Borrower
when due, whether at stated maturity, by acceleration, by
required prepayment or otherwise, and performance and
cbservrunce of, the Obligations, Mortgagor and Beneficiary,
and eacn of them, do hereby grant, bkargain, sell, convey,
agsign,  transfer, set over, deliver and mortgage to
Mortgagee, and grant to Mortgagee a security interest in,
upon the terme and conditions of this Mortgage, the real and
personal property and fixtures described in Granting Clauses
FIRST through =IGHTH below (all of such property hereinafter
collectively callexd che "Mortgaged Property%).

Notwithstanding anything to the contrary
herein contained, thic Mortgage shall be deemed to be and
shall be enforceable as a aurtgage, an assignment, a security
agreement and a fixture filing, and this Mortgage shall
constitute and shall be deered to be a "security agreement"
for all purposes of the Unifoir Commercial Code of the State
of Illinois (the “UcCC"),

Property described ir any one of the Granting
clauses is not necessarily excluded frem any of the other
Granting Clauses..

GRANTING CLAUSES

All the estate, right, title ana 4u erest of
Mortgagor in, to and under, or derived from:

GRANTING CLAUSE FIRST
Land

All those certain lots, pieces or parcels of
land more particularly described in the attached Exhibit A,
as the descrlption of the same may be amended or supplemented
from time to time, and all of the reversions or remainders in
and to said land and the tenements, hereditaments, easements,
rights~of-way, use rights, rights (including alley, drainage,
mineral, water, oil and gas rights), privileges, royalties
and appurtenances to said land, now or hereafter belonging or
in anywise appertaining thereto, including any such right,
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title or interest in, to or under any agreement granting,
conveying or creating, for the benefit of said ‘land, any
easement, right or 1license in any way affecting other
property and in, to or under any streets, ways, alleys,
vaults, gores or strips of land adjoining said land or any

parcel thereof, or in or to the ailr space over said land, all.

rights of ingress and egress by motor vehicles to parking
facilities on or within said land, and all claims or demands
of Mortgagor, either at law or in equity, in possession or
expectancy, of, in or to the same (all of the foregoing
hereinafter collectively called the "Land").

GRANTING - CLAUSE SECOND

Improvements

All buildings, structures, facilities and
other improvewents now or hereafter located on the Land, and

all building wmatsrial, building eguipment and fixtures of

every kind and natuz@ now or hereafter located on the Land or
attached to, contaihza,in, or used in connection with, any
such buildings, structuxzes, facilities or other improvements,
and all appurtenances anf additions thereto and betterments,
renewals, substitutions -4ud replacements therecf, now or
hereafter owned by Mortgagor-or in which Mortgagor has or
shall acquire an interest (all of the foregoing hereinafter
collectively called the "Improverents").

GRANTING CLAUSZ THIRD
Leases

All the leases, lettings and licenses of the
Land and the Improvements {collectively, thz "Premises"), or
any portion thereof, now or hereafter entered into, and all
amendments, modifications, supplements, additions, extensions
and renewals thereof, and all of the lessor’s right, title
and interest thereunder, including cash and ceonrities

deposited thereunder, the right to receive and coliect the

rents, income, proceeds,  issues and profits pavable
thereunder and the rights to enforce, whether at law ov in
equity or by any other means, all provisions and options
thereof (all of the foregoing hereinafter collectively called
the "Leases").

" GRANTING CLAUSE FOURTH
Rents, Issues and Profits
All of the rents, income, proceeds, issues and
profits from the Premises or any other property described in
these Granting Clauses.
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GRANTING CLAUSE FIFTH
Ta b arso d Fixtures

All tangible articles of personal property,
and all accessions and additions therete and betterments,
renewals, substitutions and replacements thereof, now or
hereafter owned by Mortgagor or Beneficiary or in which
Mortgagor or Beneficiary has or shall acquire an interest,
and now or hereafter located on, contained in, or used on

site in connection with the management, operation and
maintenance of, the Premises, and all of such property which

is c¢ . may be or becomes or may become fixtures on the
Premiscs, including without 1limitation all partitions,
screens,  awnings, shades, blinds, curtains, draperies,
carpets, ~rugs, furniture and furnishings; all heating,
lighting, “pivmbing, ventilating, air canditioning,

refrigerating,/ 4as, steam, electrical, incinerating and/or

compacting plauts. systems, fixtures and equipment; all
elevators, escal&ters, ranges, vacuum and other cleaning
systems, call systems, switchboards, sprinkler systems and
other fire prevention and extinguishing apparatus and
materials, motors, mnachinery, pipes, ducts, conduits,
dynamos, engines, comprenssrs, generators, boilers, stokers,
furnaces, pumps, tanks, ‘appliances, equipment, utensils,
tools, implements, fittings and fixtures; and all "equipment®
(as defined in the UCC) relatino-to the Premises.

GRANTING CLAUSL TIXTH

other Contracts and Intzpgibles

All contracts, including-without limitation
service contracts, management contracts and personal property
leases, to which Mortgagor and/or Beneficiary is a party and
relating to or affecting the Premises, or any other property
mortgaged or encumbered hereby, nhow or hereaiter entered
into, and. all amendments, modifications, supplements,
additions, extensions and renewals thereof, all .puimits,
licenses, franchises, certificates and other rignis, and

privileges cobtained in connection with the Premises and all

"general intangibles" (as defined in the UCC) relating to the
Premises,

GRANTING CLAUSE SEVENTH

ot t c [} oper

Any and all moneys and other property, of
every kind and nature, which may from time to time be
subjected to the lien hereof by Mortgagor or Beneficiary,
through a supplement to this Mortgage or otherwise, or which
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may come into the possession of or he subject to the contrel
of Mortgagee, it being the intention and agreement of
Mortgagor and Beneficiary that all property hereafter
acquired or constructed, and located on the Premises, shall
forthwith upon acquisition or construction thereof and
without any act or deed by Mortgagor or Beneficiary be
subject to the lien and security interest of this Mortgage as
if such property were now owned by Mortgagor and/or
Beneficiary and were specifically described in this Mortgage
and conveyed or encumbered hereby or pursuant hereto, and
Mortgagee is hereby authorized to receive any and all such
property as and for additional security hereunder.

GRANTING CLAUSE EIGHTH
Proceeds ards

All unearned premiums, accriued, accruing or to
accrue under “insurance policles now or hereafter obtained by
Mortgagor or Beneiiciary and relating to the Premises, all
proceeds of the counvzision, voluntary or involuntary, of any
of the property described in these Granting Clauses into cash
or other 1liquidated (liaims, including proceeds  of hazard,
title and other insurance, and all judgments, damages,
awards, settlements and’ compensation (including interest
thereon) heretofore or here:fter made to the present and all
subsequent owners of the Prewmjses, and/or any other property
or rights encumbered or conveyed hereby for any injury to or
decreagse in the value thereof f0» any reason, or by any
governmental or other lawful autronrity for the taking by
eminent domain, condemnation or othccwise of all or any part
thereof, including awards for any change of grade of streets,
and all other proceeds of any of the prrperty described in
these granting clauses.

TO HAVE AND TO HOLD, subject to ine matters
described in the attached Exhibit B ("Permitted Exruriions"),
all of the Mortgaged Property, whether now owned or leased or
hereafter acquired and whether now or hereafter existing,
together with all the rights, privileges and appurtenaices
thereunto belonging, unto Mortgagee, forever, for the uses
and purposes herein set forth.

AND Mortgagor and Beneficiary covenant and
agree with Mortgagee as follows:
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ARTICLE I

e r

. SECTION 1.01. General Covenants.

e o ons.,

(a)
Mortgagor will punctually pay when due, and timely perform
and observe, all of the Obligations,

(b} Good Standing. Mortgagor will maintain

in good standing its corporate existence, franchises, rights
and pririleges under the law of the State of Illinois and its
right to transact business in the State of Illinois, and will
not diegsnlive, dispose of, directly or indirectly or by
operatior ¢f law, all or substantially all of its assets

without MoOrtgagee’s consent and compliance with the

provisions of asnbsections (¢) and (d) of this Section 1.01,
or change its pzue, identity or legal structure.

(c) ~Further Assurances. Mortgagor will, at
the regquest of Mortcagee, (i) promptly correct any defect,
error or omission which may be discovered in the contents of
any of the Loan Documencs to which Mortgagor is a party, or
in the execution, acknowlirigement or recordation thereof or
hereof, (ii) promptly do, evecute, acknowledge and deliver
any and all such further acts, deeds, conveyances, mortgages,
deeds of trust, assignments, estorpel certificates, financing
statements and continuations theszef, notices of assignment,
certificates, assurances and other. jliastruments as Mortgagee
may require from time to time in order to effectuate the
purposes of this Mortgage, to subjesct to the lien and
security interest hereby created any of Mortgagor’s
properties, rights or interests covered o7 now or hereafter
intended to be covered hereby, to perfect upi maintain said
lien and security interest, and to convey, grant, assign,
transfer and confirm unto Mortgagee the rights granted or now
or hereafter intended to be granted to Mortgagee hereunder or
under any other instrument executed in connection wikh this
Mortgage or by which Mortgagor may be or become barnd to
convey, mortgage or assign to Mortgagee any such rigiats, in

order to carry out the intention or facilitate  the

performance of the provisions of this Mortgage.

(d) Filing and Recoxding. Mortgagor and/or
Beneficiary, as applicable, will, at the request of
Mortgagee, promptly record and re-record, file and refile and
register and re-register this Mortgage, any financing or
continuation statements and every other instrument in
addition or supplemental to any thereof that shall be
required by law in order to perfect and maintain the
validity, effectiveness and priority of this Mortgage and the
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lien and'security interest intended to be created hereby, or

to subject after-acquired property of Mortgagor and/or

Beneficiary or proceeds to such lien and security interest,
in such manner and places and within such times as may be
necessary to .accomplish such purposes and to preserve and
protect the rights and remedies of Mortgagee.  Mortgagor
and/or Beneficiary will furnish to Mortgagee evidence
satisfactory to Mortgagee of every such recording, filing or
registration.

(e) Protection of lien; Defense of Action.
If the lien, security interest, validity or priority of this
Mortgaye, or if title to or any of the rights of Mortgagor or
Mortgagre in or to the Mortgaged Property shall be endangered
or gquesviszied, or shall be challenged directly or indirectly,
or if ‘aiv) action or proceeding 1is instituted against
Mortgagor or Mortgagee with respect thereto, Mortgagor will
promptly notjfy Mortgagee. thereof and will diligently
endeavor to cure -any defect which may be claimed, and will
take all necessacs; and proper steps for the defense of such
action or proceeding, including the employment of counsel,
the prosecution or defense of litigation and, subject to
Mortgagee’s approval, the-compromise, release or discharge of
any and all adverse claims. Mortgagee (whether or not named
as a party to such actions or proceedings) is hereby
authorized and empowered (bul. snall not be obligated) to take
such additional steps as it may deem necessary or proper for
the defense of any such actisn or proceeding or the
protection of the 1lien, securicy . interest, wvalidity or
priority of this Mortgage or of’ such title or rights,
including the employment of counsel, ~*he prosecution or
defense of litigation, the compromise, release or discharge
of such adverse claims and the removal 2T prior liens and
security interests. Mortgagor shall, on rfemand, reimburse
Mortgagee for all expenses (including attornevs’ fees and
disbursements) incurred by Mortgagee in connection with the

foregoing matters, and Mortgagee shall be subrogited to all

rights of the person receiving such payment. All -zvch costs

and expenses of Mortgagee, until reimbursed by WMrrigagor,
shall be part of the Obligations and shall be secured %y this

Mortgage.

SECTION 1.02. Operatjon and Maintenance.
(a) Repair and Maintenance. Mortgagor will

operate and maintain the Premises in good order, repair and.

operating condition, will promptly make all necessary

repairs, renewals, replacements, additions and improvements:

thereto, interior and exterior, structural and nonstructural,

foreseen and unforeseen, or otherwise necessary to insure
that the same as part of the security under this Mortgage

shall not in any way be diminished or impaired, and will not
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cause or allow any of the Premises to be misused or wasted or
to deteriorate.

(b) Replacement of Equipment. Mortgagor will
keep the Premises fully equipped and will replace all worn-
out or obsolete fixtures or personal property which form a
part of the Mortgaged Property with fixtures or personal
property comparable  thereto when new, and will not, without
Mortgagee’s consent, remove from the Premises any fixtures or
personal property covered by this Mortgage unless the same is
replaced by Mortgagor with an article of equal suitability
and value when new, owned by Mortgagor or Beneficilary free
and <lcar of any lien or security interest (other than
Permitter Exceptions and the 1lien and security interest

created by this HMortgage). No part of the Improvements shall

be removed, Jdemolished or structurally or materially altered
(including an-alteration which impairs the value thereof),
nor shall any new building, structure, facility or other
improvement be constructed on the Land without Mortgagee’s
consent.

(c) Iaventory. Upon Mortgagee’s request from
time to time, Mortgezgrnr will deliver to Mortgagee an
inventory describing and  rchowing the make, model, serial
number and location of all fixtures and tangible personal
property included in the Mortgaijed Property, together with a

certification by Mortgagor that =aid inventory is a true and

complete schedule of all such fix*uves and personal property,
that no other fixtures or personal’ property are reguired in
the management, maintenance and opec¢stion of the Premises,
and that all such items are owned by lortoagor or Beneficiary
free and clear of any lien or security interest (other than
Permitted Exceptions and the lien ana . cscurity interest
created by this Mortgage).

(d} Complianc ith laws, Mortgagor will
perform and comply promptly with, and cause the Piemises to
be maintained, used and operated in accordance with.  zny and
all (i) present and future laws, ordinances,  rules,
regulations and requirements of every duly constituted
governmental or gquasi-governmental authority or agency
applicable to Mortgagor or the Premises, (ii) similarly

applicable orders, rules and regulations of any regulatory,

licensing, accrediting, insurance underwriting or rating
organization or other body exercising similar functions,
(1ii) similarly applicable duties or obligations of any kind
imposed under any Permitted Exceptions, covenant, condition,
agreement or easement, public or private, and (iv) policies
of insurance at any time in force with respect to the
Premises. If Mortgagor receives any notice that Mortgagor or
the Premises is in default under or is not in compliance with
any of the foregoing, or notlce of any proceeding initiated
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under or withbrespect to any of the foregoing, Mortgagor will
promptly furnish a copy of such notice to Mortgagee.

{e) Use. Mortgagor will not use or occupy,
or permit the Premises to be used or accupied, in any manner
which violates any applicable law, rule, regulation or order,
or which constitutes a public or private nuisance or which

makes void, voidable or cancellable, or increases the premium

of, any insurance then in force with respect thereto.

(£) 20 : tters. Mortgagor will
not, without Mortgagee’s consent, (i) initiate or support any
zoniny reclassification of the Premises, seek any variance
under «xisting zoning ordinances applicable to the Premises
or use ‘ox.permit the use of the Premises in a manner which
would result in such use becoming a non-conforming use under
applicable zaning ordinances, (ii} modify, amend or
supplement 2ny Permitted Exceptions, (iii) impose any
restrictive czvenants or encumbrances upon the Premises,
execute or file ary-subdivision plat affecting the Premises
or consent to the anpexation of the Premises to any
municipality or (iv) pecmit or suffer the Premises to be used
by the public or any persen in such manner as might make
possible a claim of adverpea usage or possession or of any
implied dedication or easeaent.

SECTION 1,03. -Inzurance.

(a) Casualt surance. Mortgagor will keep
the Improvements and the property  described in Granting
Clause Fifth insured for the benefit >{ Mortgagee as follows:

(1) against damage rr loss by fire and
such other hazards (including liantning, windstorm,
hail, explosion, riot, civil commo*isn, vandalisn,
malicious mischief, aircraft, vehicle and smoke,
but excluding earthquakes) as are cover2i by such
form of extended coverage endorsement’ an_may be
reasonably acceptable to Mortgagee and ctstomary
for first class office buildings 1locaczd in
Chicago, Illinois, in an amount not less tharn the
greatest of (A) the full insurable value (as
defined in subsection (h) of this Section) of the

Improvements and the property described in Granting .

Clause Fifth, (B) the actual replacement cost
thereof, (C) the Obligations, or (D) the amount
sufficient to prevent Mortgagor from becoming co-
insurer;

(ii) agaihst war risks as, when and to
the extent such insurance is obtainable from the
United States of America or an agency or

- 10 -
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instrumentality thereof, in such amounts as may be:

reasonably requested by Mortgagee;

(1ii) rent or business interruption or
use and occupancy lnsurance on such basis and in

such amounts as shall be reasonably acceptable to’

Mortgagee and customary for first class office
buildings located in Chicago, Illinois: ~

(iv) against damage or loss by flood if
the Premises are located in an area ldentified by
the Secretary of Housing and Urban Development or
any successor as an area having special flood
hazards and in which flood insurance has been made
avallable under the National Floed Insurance Act of
1288 or the Flood Disaster Protection Act of 1973,

as amended, modified, supplemented or replaced from:

time to time, on such basis and in such amounts as
shall've reascnably required by Mortgagee;

(vi. against damage or loss from (i)

sprinkler syslem leakage and (ii) bollers, boiler

tanks, heating and air conditioning equipment,
pressure vessels,  auxiliary piping and sinmilar
apparatus, on such basis and in such amounts as
shall be reazonably reguired by Mortgagee: and

(vi} duriasyo  the period of any
construction, repair, restoration or replacement on
or at the Premises, a sturdard all-risk builder’s
risk policy with extende2  coverage, including
coverage against collapse, writien on a completed
value basis, for an amount. at Yeast equal to the
full insurable wvalue of the " Irprovements and
worker’s compensation, in statutory amounts.

(b) Liability Insurance. Mortgagar shall

procure and maintain comprehensive public liability jnsurance
covering Mortgagor and Mortgagee against claims fol wodily
injury or death or property damage occurring in, on ol -ebout
or resulting from the Premises, or any street, drive,
sidewalk, curb or passageway adjacent thereto, in standard
form and with such insurance company or companies and in such
amounts as may be acceptable to Mortgagee, which insurance
shall include blanket contractual liability coverage which
insures contractual liability under any indemnification by
Mortgagor in any of the Loan Documents (but such coverage or
the amount therecf shall in no way limit such
indemnification). :
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{c) Qther Insurance. Mortgagor, at
Mortgagee’s request, will procure and maintain such other
insurance or such additional amounts of insurance as

Mortgagee shall from time to time require.

(d) Form of Policy. All insurance required

under this Section shall be fully pald and nonassessable, and

shall contain such provisions, endorsements and expiration
dates, as Mortgagee shall from time to time request, and
shall be in such form and amounts, and be issued by such
insurance companies, as shall be approved by Mortgagee.
Wwithovt limiting the foregoing, all such policies shall have
endoieed thereon, in form acceptable to Mortgagee, a standard
mortgage= clause, without contribution, in the name of
Mortgagee and a waiver of subrogation endorsement, All such
policies ehz1l provide that the same will not be cancelled,
amended or resuced in the scope or limits of coverage without
at least thirty (30) days’ notice to Mortgagee,

(e) . .Zertificates. Mortagagor shall from time
to time as needed furnish to Mortagagee certificates of
insurance, issued by the insurer, to evidence the insurance
required under this Section 1.03 and any additional insurance
which shall be carried ©n the Premises by or on behalf cof

Mortgagor.
(f) No_Separave Insurance. Mortgagor shall

not carry separate or additiona)” insurance to that required
under this Section 1,03 unless endnrszed in favor of Mortgagee
in accordance with the requirements of this Section 1.03 and
otherwise approved by Mortgagee in ali respects.

Transfer of Title. ~ITn the event of

(g

foreclosure of this Mortgage or other trangfer of title or
assignment of the Mortgaged Property in extinguishment, in
whole or in part, of the Obligations, all riqhit, title and
interest of Mortgagor in and to all policies of-insurance
required under this Section 1.03 or otherwise then in force
with respect to the Mortgaged Property and all  nroceeds
payable thereunder and unearned -premiums thereor ~shall
immediately vest ln the purchaser or other transferee ox the
Mortgaged Property. ‘

(h) Replacement Cost. For purposes of this

Section, the term "full insurable value" shall mean the cost
of replacing the Improvements and the property described in
Granting Clause Fifth, exclusive of the cost of excavations,
foundations and footings, as determined from time to time by
the insurance company or companies holding such insurance or
by an appraiser, engineer, architect or contractor proposed
by Mortgagor and approved by said company or companies and
Mortgagee, ' '
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SECTION 1.04. Damage and Destyuction.
(a) Mortagagor’s Obligations. In the event of

any damage to or loss or destruction of the Premises,
Mortgagor (i) shall promptly notify Mortgagee of such event
and take such steps as shall be necessary to preserve any
undamaged portion of the Premises and (ii) shall promptly,
whether or not the insurance proceeds, if any, shall be
sufficient for the purpose or shall be otherwise applied by
Mortgagee as provided herein, commence and diligently pursue
to completion the restoration, replacement or rebuilding of
the Promises as nearly as possible to their value, condition
and <haracter immediately prior to such damage, loss or
destruccion and in accordance with plans and specifications
approved, znd with other provisions for the preservation of
the securitv hereunder established, by Mortgagee.

fb) Mortgagee’s Rights:; Aapplicatijon of
Proceeds. In-ihe event that any portion of the Premises is
so damaged, lost' oy destroyed, and such damage, loss or
destruction ie covered. in whole or in part, by insurance
described in Section (1.03, then (i) Mortgagee may, but shall
not be obligated to, meéker proof of loss if not made promptly
by Mortgagor and is haraby authorized and empowered by
Mortgagor to settle, adjust or compromise any claims for
damage, loss or destruction tnereunder if Mortgagor does not
promptly undertake same, {ii each insurance company
concerned is hereby authorized ard directed to make payment
therefor directly to Mortgagee, -aid (1ii) Mortgagee shall
have the right to apply the insursuce proceeds, first, to
reimburse Mortgagee for all reasonakle costs and expenses,
including attorneys’ fees and disburrements, incurred in
connection with the collection of such proceeds, second, to
the cure of any then current default hereurder, third, to the
restoration, replacement or building, in whole or in part, of
the portion of the Premises so damaged, lost «r destroyed,
provided that any insurance proceeds held by Moitgaqee to be
applied to the Premises shall be paid out from time to time
upon compliance by Mortgagor with such reasonable provisions
as may be imposed by Mortgagee, and fourth, any pirnceeds
thereafter remaining shall be applied in payment (witiout
premium or penalty) of all or any part of the Obligations, in
the order and manner determined by Mortgagee in its sole
discretion (provided that the remainder of the Obligations
shall continue in full force and effect and Mortgagor shall
not be excused in the payment thereof). Notwithstanding
anything herein or at law or in equity to the contrary, none
of the insurance proceeds paid to Mortgagee as herein
provided shall be deemed trust funds and Mortgagee shall be
entitled to dispose of such proceeds as provided in this
Section 1.04, Mortgagor expressly assumes all risk of loss,
including a decrease in the use, enjoyment or value, of the
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Premises from any casualty whatsoever, whether or not
insurable or insured against.

SECTION 1,05. Condemnation.

" {a) (o] ‘s igations; roceedings.
Mortgagor, immediately upon obtaining knowledge of any
pending or threatened institution of any proceedings for the
condemnation of the Premises or of any right of eminent
domain, or of any other proceedings arising out of injury or
damage to the Premises (including change in grade of any
street), or any part thereof or interest therein, will notify
Mortougee of the threat or pendency thereof. Mortgagee may
particirate in any such proceedings, and Mortgagor from time
to time will execute and deliver to Mortgagee all inatruments
requested by Mortgagee to permit such participation,
Mortgagor shall, at. its expense, diligently prosecute any
such proceedingy, deliver to Mortgagee copies of all papers
served in connection therewith and consult and cooperate with
Mortgagee, its atiorreys and agents, in the carrying on and
defense of any such proceedings, provided that no settlement
of any such proceeding' shall be made by Mortgagor without
Mortgagee’s consent.,

{b) Mortgacas’s Rights to Proceedsgs. The pro-

ceeds of any condemnatlon awerd or proceeds of sale in lieu
of condemnation, together with all judgments, decrees and
awards for injury or damage %2 the Premises, are hereby
assigned and shall be paid to Moriy2zee. Mortgagor agrees to
execute and deliver such further. issignments thereof as
Mortgagee may request and authorizes Meortgagee to collect and
receive the same, to give receipts and acquittances therefor,
and to appeal from any such judgment; -decree or award.
Mortgagee shall in no event be liable cr. responsible for
failure to collect, or exercise diligence in the collection
of, any of the same,

Application of Proceeds. Mortgacee shall

(c
have the right to apply any proceeds, judgments, aelrees or
awards referred to in subsection (b) of this Sectiorn 1.05,
first, to reimburse Mortgagee for all -costs and expcrsas,
including attorneys’ fees, incurred in connection with-the
proceeding in question or the collection of such amounts,
and, second, the remainder thereof as determined by Mortgagee
in its scle discretion. Notwithstanding anything herein or

at law or in equity to the contrary, none of the proceeds, -

judgments, decrees or awards or payments in lieu thereof paid

to Mortgagee as herein provided shall be deemed trust funds

and Mortgagee shall be entitled to dispose of such proceeds
as provided in this Section 1.05.

GPSLBUVES
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(d) Effect on_ the Oblligations.
Notwithstanding any condemnation, taking or other proceeding

referred to in this Section 1.05 causing injury to or
decrease in value of the Premises (including a change in
grade of any street), Mortgagor shall continue toc pay the
Onligations as provided herein. Any reduction in the
Obligations resulting from such application shall be deemed
to take effect only on the date of such receipt by Mortgagee
of such proceeds, 3judgments, decrees or awards and
application against the Obligations, provided that, if prior
to the receipt by Mortgagee of such proceeds, judgment,
decrex. or award the Premises shall have been sold on
foreclusure of this Mortgage or otherwise, Mortgagee shall
have %bz right to receive the same to the extent of any
deficiency found to be due upon such sale, with legal
interest ‘‘rereon, whether or not a deficiency judgment on
this Mortgaagz .shall have been sought, recovered or denied,
together with' attorneys’ fees and disbursements incurred by
Mortgagee in connection with the collection thereof.

SECYION-1.06, ens iab ties.

(a) . Discharge o ens. Mortgagor will pay,'

bond or otherwise dischargye, from time to time when the same
shall become due, all lawful claims and demands of mechanics,
materialmen, laborers and othars which, if unpaid, might
result in, or permit the creation of, a lien on the Prenmises,
or on the rents, income, royalties. issues or profits arising

therefrom and, in general, Mortgaysr shall do, or cause to be

done everything necessary to fully preserve the lien,
security interest and priority of this Mertgage.

(b) Creation eof Liens. ‘liritgagor will not,

without Mortgagee’s consent, create, place <r permit to be
created or placed, or through any act or - railure to act
acquiesce in the placing of, or allow to remain, any deed of
trust, mortgage, voluntary or involuntary 1lien, whether
statutory, constitutional or contractual (except for zay lien
for ad valorem taxes on the Premises which are not yeot due
and payable), security interest, encumbrance or charje, or
conditional sale or other title retention document, agaiast
or covering the Mortgaged Property, prior to, on a parity
with or subordinate to the lien of this Mortgage, other than
Permitted Exceptions or the liens and security interests
created under the Loan Documents. If any of the foregolng
becomes attached to the Mortgaged Property without such
consent, Mortgagor will promptly cause the same to be
discharged and released.

: (¢) No Consent. Nothing contained in this
Mortgage or the Loan Documents shall be deemed or construed
in any way as constituting the consent or request by
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Mortgagee, express or implied, to any contractor,
subcontractor, laborer, mechanic or materialman for the
performance of any labor or the furnishing of any material
for the improvement, construction, alteration or repair of
the Premises. Mortgagor further agrees that Mortgagee shall
not stand in any fiduciary relationship to Mortgagor.

(d) Right to Contest. Notwithstanding
anything to the contrary contained in this Section 1.06,
Mortgagor shall have the right to contest in good faith the
validity of any such lien, encumbrance, charge or security
interests, provided that and so long as (1) the same is done
by Mori:igagor upon prior written notice to Mortgagee and at
Mortgayor’s sole cost and expense and with due diligence and
continuity so as to resolve as promptly as posaible such
question ol validity; (2) neither the Premises nor any part
thereof will -be in immediate danger of being forfeited or
lost by reasca of such contest; (3) such contest shall not
subject Mortg=jee to prosecution for a criminal offense or a
claim for civil (lizbility: (4) Mortgagor shall either bond
such lien, encumirance, charge or security interest or
establish a reserve or other security with Mortgagee in an
amount and in form ard substance satisfactory to Mortgagee
for application towards ths cost of curing or removing the
same from record pursuant’ to clause (5) below; (5) Maortgagor
shall thereafter diligently proceed to cause such lien,
encumbrance or charge to bo -removed and discharged; (6)
Mortgagor agrees 1n writing tc dindemnify and hold harmless
Mortgagee from and against any  aidd all expenses, claims,
demands, obligations, liabilitiss, suits, actions and
penalties upon or arising out of such contest and (7)
Mortgagor is not in default under any o: the Loan Documents.

SECTION 1.07, Taxes and Othexr chardges.

(a) Taxes o e emises. Mortgagor will
pay when due, and before any penalty, interest ri cost for
non-payment thereof may be added thereto, 'ali- taxes,
assessments, vault, water and sewer rents, rates, chaiges and
assessments, levies, permits, inspection and license izes and
other governmental and quasi-governmental charges, genc<ral
and special, ordinary and extraordinary, foreseen and
unforeseen, heretofore or hereafter assessed, levied or
otherwise imposed against or upon, or which may become a lien
upon, the Mortgaged  Property or any part thereof
(collectively, "Impositions'"). Mortgagor will also pay any
penalty, interest or cost for non-payment of Impositions
which may become due and payable, and such penalties,
interest or cost shall be included within the term
Impositions,
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{(b) Receipts. Mortgagor will furnish to
Mortgagee, upon Mortgagee’s request, proof of payment in full
of all Impositions.

SECTION 1.08, ouUs .

{2) Mortgagor shall comply with any and all
environmental laws applicable to the Premises, including,
without limitation, environmental laws with respect to the
discharge and removal of Hazardous Materials (as defined in
subsection (b} below), shall pay immediately when due the
cost of removal of any such Hazardous Materials, and shall
keep th2 Premises free of any lien imposed pursuant to any
environuental laws. Mortgagor shall not install nor permit
to be inetalled or maintained in or at the Premises, any
Hazardoue Materials, except cleaning materials and supplies
in nature and. quantity customarily used and stored in the
industry for .office bulldings of similar nature to the
Inprovements. Upon discovery by Mortgagor of any Hazardous
Materials (except 2o permitted pursuant to the foregoing
sentence), Mortgagor shall immediately provide Mortgagee with
notice of the existiance and the extent of any Hazardous
Materials and shall prouptly take appropriate remedial action
including without limitation the removal of any Hazardous
Materials from the Premiscs and shall successfully complete
such remedial action within the time specified by any
applicable environmental laws. ~ If Mortgagor shall fail to
remove or otherwise comply or <Cuuse such removal or other
compliance, without . prejudice’ to its other remedies
hereunder, Mortgagee may in its discration (but without any
abligation) do whatever 1is necessary in Mortgagee’s
discretion to eliminate such Hazardous Materials from the
Premises or otherwise comply with applicakle environmental
laws and Mortgagor shall reimburse Mortgagers. for the costs
thereof on demand. If Mortgagee becomes awaic .of Hazardous
Materials on the Premises, Mortgagee may if it c¢hooses waive
its security under this Mortgage and either accelevate the
Loan or take such other action as it deems oprropriate
without jeopardizing or otherwise affecting its rights under
the other Loan Documents, which shall remain in full Tfeorce
and effect.

(b) As used in this Section 1.08, "Hazardous
Materials" means any asbestos, flammable explosives,
radicactive materials, hazardous wastes, toxic substances or
related materials, including without limitation substances
defined as “hazardous substances," "hazardous materials,” or
"toxic substances™ in the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended,
42 U.8.C. BSection 9601, et seq.; the Hazardous Materials
Transportation Act, 49 U.S8.C. Section 1801, et seq.; the
Resource Conservation and Recovery Act, 42 U.S5.C.
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Section 6901, et seq.; and in the regulations adopted and
publications promulgated pursuant to said laws.

SECTION 1.09. Inspection. Mortgagor will

allow Mortgagee or its authorized representatives to enter

upon and inspect the Premises at all reasonable times and
will assist Mortgagee or such representative in effecting
said inspection. _

ARTICLE Il

8 e eases

SECTION 2.01. Assignpment.

(a) Mortgagor hereby assigns, bargains,
sells, transfers and sets over to Mortgagee, as an absolute
and present assignment and not as the granting of a security
interest, all of the Leases and all rents, income, royalties,
proceeds, issues ‘ail profits from or of any of the Mortgaged
Property, including without limitation any of the foregoing
derived from, and all security deposits held under, the
Leases, and the right! i~ receive the same and apply them
against the Obligations, trgether with all contracts, bonds,
leases and other documents evidencing the same now or
hereafter in effect and all rights of Mortgagor thereunder;
provided, however, that nothing contained in this subsection
{(or in any other provision of - this Mortgage) shall be
construed to bind Mortgagee to the rerformance of any of the
provisions of the Leases or any sucn contract, bond, lease or
other document or otherwise  impose a2ny obligation upon
Mortgagee (including any liability under a covenant of quiet
enjoyment contained in any of the Leases ¢, under applicable
law in the event that any tenant shall have Wren joined as a
party defendant in any action to foreclose tiis Mortgage and
shall have been foreclosed of all right, title and interest
and all equity of redemption in the Premises), rxcept that
Mortgagee shall be accountable for any money . actually
received pursuant to such assignment.

{b) So long as there shall exist no Eveat of
Default (as defined below), and except as otherwise expressly
provided herein, Mortgagor shall have the right and license
to collect, as the same shall accrue, said rents, income,
royalties, proceeds, issues and profits. Mortgagor agrees to
hold the same in trust and to use the same in payment of the
Obligations, Impositions and insurance premiums payable
hereunder and all other charges on or against the Premises.

(c) In the event of any Event 6f Default, the

right and license set forth in subsection (b) of this Section .
2.01 may be revoked by Mortgagee, and thereafter Mortgagee
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shall have the right and authority to exercise any of the
rights or remedies referred to or set forth in Article V. 1In
addition, upon an Event of Default, Mortgagor shall promptly
pay to Mortgagee (i) all rent prepayments and security or
other deposits paid to Mortgagor pursuant to any Tease
assigned hereunder and (ii) all charges for services or
facilities or for escalation which were paid pursuant to any
such lease to the extent allocable to any period from and
after such Event of Default.

(d) If Mortgagor is not required to surrender
possession of the Premises hereunder in the event of an Event
of ILafault, Mortgagor will pay monthly in advance to
Mortgagee, on its entry into possession pursuant to Article
V, or trn. any receiver appointed to collect said rents,
income, ravelties, proceeds, issues and profits, the fair and
reasonable ‘rental value for the use and occupation of the
Premises or swvch part thereof as may be in the possession of
Mortgagor. Uron a default in any such payment, Mortgagor
will vacate and (surrender such possession to Mortgagee or
such receiver, und, upon a default in vacating and
surrendering the same, may be evicted by summary or any other
available proceedings.

(e) Mortgagor will, as and when requested
from time to time by Mortcagne, execute, acknowledge and
deliver to Mortgagee, in a form approved by Mortgagee, one or
more general or specific assignménts of the lessor’s interest

under the Leases. Mortgagor will, on demand, reimburse

Mortgagee for any costs or expensce incurred in connection
with the preparation or recording of <ziiy such assignment.

SECTION 2.02. Leases.

(a) Mortgagor will (i) perforr. or cause to be
performed the 1lessor’s obligations under the (deases, (ii)
enforce the performance by each lessee thereunder of all of
said lessee’s obligations thereunder and (iii) givs Mortgagee
prompt notice and a copy of any notice of any mntarial
default, termination or cancellation sent or received Ly the
lessor thereunder.

(b) Mortgagor will not, without Mortgagee’s
consent, assign, mortgage, pledge or otherwise transfer,
dispose of or encumber, whether by operation of law or
otherwise, any of the Leases or the rents or other income
thereunder or therefrom.\

(c) Hortgagor " will promptly notify the

Mortgagee in writing within thirty (30) days after any
amendment, modification or alteration of the terms of any
Lease or the execution of any such future Lease. At the

- 19 =
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option of Mortgagee, upon written notice to Mortgagor
Mortgagee shall have the right to approve in advance the
execution of any and all future Leases and the amendment,
modification or alteration of any and all Leases.: '

(d) Mortgagor will, promptly upon Mortgagee’s
request from time to time, prepare and deliver to Mortgagee
gsuch information concerning the Leases as Mortgagee shall

specify.
ARTICLE III
vances: enses; Indemnit

SECTION 3.01. o) ances _and

() Mortgagor agrees that, if Mortgagor shall
default in any of its obligations under the Lean Documents to
pay any amount c¢& to perform any action, including its
ocbligation under Section 1.07 to pay Impositions and under
Section 1.03 to procure, maintain and pay premiums on the
insurance policies referssd to therein, then Mortgagee shall
have the right, but not *tpe obligation, in Mortgagor’s name
or in its own name, and without notice to Mortgagor, to
advance all or any part of such amounts or to perform any or
all such actions, and, for such purpose, Mortgagor expressly
grants to Mortgagee, in addition and without prejudice to any
other rights and remedies hereunder. the right to enter upon
and take possession of the Premises to such extent and as
often as Mortgagee may deem necessary or desirable to prevent
or remedy any such default. No such advarce or performance
shall be deemed to have cured such defau't by Mortgagor or
any Event of Default with respect theretr. - All sums so
advanced and all expenses incurred by Mortgagee in connection
with such advances or actions, and all other sums advanced or
expenses incurred by Mortgagea hereunder or under applicable
law shall be deemed obligations owing by Moxrtowvor to
Mortgagee and shall bear interest, from the date .paid or
incurred until paid, at the rate of interest providea (in the
Loan Agreement for obligations not paid when due. Alll zuch
amounts advanced or incurred, and all such interest thereon,
shall be part of the Obligations and shall be secured by this
Mortgage. Mortgagee, upon making any such advance, shall be
subrogated to all of the rights of the person recelving such
advance. :

(b) Notwithstanding subsection (a), it is
understood and agreed that with respect to subsequent
purchasers and mortgagees without actual notice, none of the
advances made pursuant to subsection (a) shall result in an
increase of the indebtedness secured and to be secured hereby
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over the face amount of the Note beyond Three Hundred Percent'

(300%) of such face amount. In determining the amount of
such increase, there shall be excluded from any computation
all indebtedness which would constitute secured indebtedness

under the terms of this Mortgage had this Section 3.01 been

onmitted.
SECTION 3.02. Other Expenses.

(a) Mortgagor will pay or, on demand,
reimburse Mortgagee for the payment of, all appraisal fees,
recording and filing fees, taxes, brokerage fees and
commivcions, abstract fees, title insurance premiums and
feeg, /Uniform Commercial Code search fees, escrow fees,
trustee's -fees, attorneys’ fees and disbursements and all
other coai< and expenses of every character reasonably
incurred by ‘liortgagor or Mortgagee in connection with the
closing of +ta: transactions contemplated under the Loan
Documents, c¢i otherwise attributable or chargeable to
Mortgagor as owner. ci the Premises.

(b) Mortgagor will pay or, on demand,
reimburse Mortgagee for the payment of any costs or expenses
(including attorneys’ fees’ and disbursements) incurred or
expended in connection wiln or incidental to (i) any default
or Event of Default by Mortgajor, or (ii) the exercise or
enforcement by or on behalf of *ortgagee of any of its rights
or remedies or Mortgagor’s -ukligations under the Loan
Documents or this Mortgage, including the enforcenment,

compromise or settlement of this Morxcgage or the Obligations

or the defense or assertion of the rights and claims of
Mortgagee hereunder in respect therecf, by 1litigation or
otherwise.

SECTION 3.03. Indemnity.

(a) Mortgagor agrees to indempify, hold
harmless and defend Mortgagee from and against any and all
losses, liabilities, suits, obligations, fines, damages,
judgments, penalties, claims, charges,  costs and erpgenses
(including attorney’s fees and disbursements) which wmry) be
imposed on, incurred or paid by or asserted against Mortyagee
by reason or on account of, or in connection with, (i) any
default or Event of Default by Mortgagor, (li) Mortgagee’s
exercise of any of its rights and remedies, or the
performance of any of its duties under, the Loan Documents,
(iii) the construction, reconstruction or alteration of the
Improvements, (iv) any negligence or willful misconduct of
Mortgagor, any lessee under any of the Leases, or any of
their respective agents, contractors, subcontractors,
servants, employees, licensees or invitees, (v) any accident,
injury, death or damage to any person or property occurring

- 21 -
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in, on or about the Premises or any astreet, drive, sidewalk,
curb or passageway adjacent thereto or (vi) any other

transaction arising out of or in any way connected with the

Mortgaged Praperty or the Loan Documents, except for the
willful misconduct or gross negligence of Mortgagee. Any
amount payable to Mortgagee under this Section 3.03 shall be
deemed a demand obligation, shall be part of the Obligations,
and shall be secured by this Mortaage.

(b) Mortgagor’s oblligations under this:

Section 3,03 shall not be affected by the absence or
unavailability of insurance covering the same or by the
failrze or refusal by any insurance carrier to perform any
obligation on its part under any policy of insurance. If any

claim, (aztion or proceeding is made or brought against

Mortgagee waich is subject to the indemnity set forth in this
Section 3.UJ. Mortgagor shall, upon notice thereof by
Mortgagee, defend against the same, if necessary in the name
of Mortgagee, Ly attorneys for Mortgagor’s insurance carrier
(if the same i  covered by insurance} or otherwise by
attorneys approved by Mortgagee. Notwithstanding the
foregoing, Mortgagee| in its discretion, may engage its own
attorneys to defend, or assist therein, and Mortgagor shall
pay, or, on demand, shail reimburse Mortgagee for the payment
of, the fees and disbursemsnits of said attorneys. .

ARTiCLR IV
Sale or Transfer of the Premises

SECTION 4.01. Continuous Ownership.
Mortgagor acknowledges that the continvous ownership of the

Premises by Mortgagor is material to the Mrnrtgagee’s decision
to make the Loan. Mortgagor agrees that MNoitgagor will not,
directly or indirectly, sell, grant, convey, assign or
otherwise transfer (collectively, "Transfer"), wor permit to
be the subject of a Transfer, the Mortgaged Propertv, or any
legal or beneficial interest therein, by cperation ¢f law or
otherwise, without Mortgyagee’s consent. For purposes of this
Mortgage, but without limiting the foregoing, a Transfer of
the legal or beneficial ownership, directly or indirectly, in
(a} fifty percent or more of the partnership interests of
Beneficiary, or (b) substantially all of the assets of
Beneficiary, shall be deemed a Transfer of the Mortgaged

Property or an interest therein. The provisions of this

Section 4.01 shall apply to each and every such Transfer of
all or any pertion of the Mortgaged Property or any legal or
equitable interest therein, regardless- of whether or not
Mortgagee has consented to, or waived its rights hereunder
with respect to any previous Transfer of all or any portion
of the Mortgaged Property or any legal or equitable interest
therein. In the event that Mortgagor shall Transfer the

-22 -
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Mortgaged Property, or any portion thereof, or any legal,

beneficial or equitable interest therein, without Mortgagee’s

prior written consent, Mortgagee may elect to declare the
Obligations, together with any other sums secured hereby,
immediately due and payable. Mortgagee may withhold its
consent to any proposed Transfer for no reason or any reason,
including, without limitation, the failure of the prospective
transferee of the Mortgaged Property to reach an agreement in
writing with Mortgagee increasing the interest payable on the
Obligations to such rate as Mortgagee shall request. Any
Transfer or attempted Transfer contrary to the provisions of
this 2rticle IV shall be void.

ARTICLE V

Defaults, Remedies and Waivers

SECTION 5.01. Events of Default. The
occurrence of ~che following conditions or events shall each
constitute an event of default ("Event of Default'):

(a) The occurrence of any Event of Default
(as defined in the Loar JLareement).

(b) Failure of Mortgagor to perform or comply
with any term, provision or covenant set forth in Section
4.01 of this Mortgage.

(c) Failure of Muxigagor or Beneficlary to
‘perform or comply with any terw, provision or covenant
contained in this Mortgage (other than those referred to in
Section 4.01), and such failure contirues for fifteen (15)
days after notice from Mortgagee in tue «ase of any such
failure which can be cured by the payment ol -a sum of money,
or for thirty (30) days after notice from Mortgagee in the
case of any other failure, or the occurrence of an "Event of
Default" as defined in any of the other Loan Documents.

SECTION 5.02. Remedies. Upon the ozcurrence
of an Event of Default, Mortgagee may (but shall ‘rnot be
obligated to), in addition to any rights ~or reacdies
available to Mortgagee at law, in equity or under the Loan
Documents, take such action, directly or by its agents or
attorneys, with or without entry on the Premises, and without
notice, demand, presentment or protest (each and all of which
are hereby waived), as Mortgagee deems necessary or advisable
to protect and enforce its rights and remedies against
Mortgagor and in and to the Mortgaged Property, including the
following actions, each of which may be pursued concurrently
or otherwise, at such time and in such order as Mortgagee may
determine, in its sole discretion, without impairing or
otherwise affecting its other rights or remedies:

- 23 =
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(a) Declare all principal, interest and other
amounts payable under the Lloan Documents to be immediately
due and payable, and such amounts shall thereupon becone
immediately due and payable without demand, protest or
further notice of any kind and without the consent, decree or
authorization of any court, all of which are expressly waived

by Mortgagor.

(b) Institute a proceeding or proceedings for
the foreclosure of this Mortgage under any applicable
provision of law and foreclose this Mortgage against all or
succersively against any part or parts of the Mortgaged
Propercy, as Mortgagee may elect, and the right of
foreclusure hereunder shall not be impaired or exhausted by
one or 2pv foreclosure -or by one or any sale and may be
forecloszd successively and in parts until all of the
Mortgaged Frumerty shall have been foreclosed and sold;

{¢) Upon the institution of a proceeding or
proceedings for *ha foreclosure of this Mortgage, any court
in which any such proceeding is instituted may:

(1)) upon application of Mortgagee or at
any time thereufier;

(ii) eitlier before or after foreclosure
sale and without notice to Mortgager or to any
party claiming under Muvtgagor:

(iii) without rarord to the selvency or
insolvency at the time of ~uch application of any
perscn - then liable for tne payment of the
Obligations, or any part thereci;

(iv) without regard to c¢h=-then value of
the Mortgaged Property or whether the lLand or the
Improvements shall then be occupied in whole or in
part, as a homestead by the owner of the equity of
redenmption; and

(v) without requiring any bond frow the
complainant in such proceedings;

appoint a receiver for the benefit of Mortgagee, with power
to take possession, charge and control of the Mortgaged
Property, to lease the Mortgaged Property, to keep the
Mortgaged Property insured and in good repair, to collect all
rents, issues and profits from the Mortgaged Property during &
the pendancy of such foreclosure proceeding and, in the event &
of foreclosure sale and a deficiency in the proceeds receivadés
therefrom, during any period of redemption, and to apply thecn
net amounts remaining in such receiver’s possession after (n
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deductiné reasonable compensation for itself and its counsei
in payment (in whole or in part) of any or all of the
Obligations in such order of application as Mortgagee may
elect; : ‘

| (d) Institute an action, suit or proceeding
in equity for injunctive relief or the specific performance
of any of the provisions contained in the Loan Documents;

(e) Sue and recover a judgment on the
Obligations, as the same become due and payable, or on
accourt of any default or defaults by Mortgagor under the
Loan Cucuments;

(f) Enter upon the Premises, and exclude
Mortgagoc - and 1its agents and servants wholly therefrom,
without 1liability for trespass, damages or otherwise, and
take possessior of all books, records and accounts relating
thereto, and lMortoagor agrees to surrender possession of the
Mortgaged Property sad of such books, records and accounts to
Mortgagee on demand -after the occurrence of any Event of
Default, and thereaiter may use, operate, manage, preserve,
control and otherwise Geial therewith and conduct the business
thereof, either directly or by its superintendents, managers,
agents, servants, attorneys or receivers, and exercise all
rights and powers of Mortgagor with respect to the Mortgaged
Property, either in Mortgagox’s name or otherwise, including
the right to make, cancel, eunforce or modify leases and
subleases, obtain and evict tenarts and subtenants on such
terms as it shall deem advisable, all without interference
from Mortgagor:;

(g) With or without entering upon or taking
possession of the Premises, collect and ‘rereive all rents,
income, royalties, proceeds, issues and proflts derived from
the Mortgaged Property, and after deducting therefrom all
costs and expenses of every character incurred bv. Mortgagee
in collecting the same and in using, operating, ‘nanaging,
preserving and controlling the Premises, and othzriwise in
exercising Mortgagee’s rights under this subsection (g),
including all amounts necessary to pay Impositions, insvcance
premiums and other charges in connection with the Premises,
as well as reasonable compensation for the services of
Mortgagee and its respective attorneys, agents and employees,
apply the remainder to the Obligations in such order as the
Mortgagee may determine in its sole discretion;

(h) Release any portion of the Premises ford
such consideration as Mortgagee may require without, as td€
the remainder of the Premises, in any way impairing or®
affecting the lien or priority of this Mortgage, or improvingE%
the position of any subordinate 1lienholder with respectyy
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thereto, except to the extent that the Obligations shall have
been reduced by the actual manetary consideration, if any,
received by Mortgagee for such release, and may accept by
assignment, pledge or otherwise any other property in place
thereof as Mortgagee may require without being accountable
for so doing to any other lienor; and/or

(i) Exercise all of the rights and remedies
of a “secured party" under the UCC with respect to any of the
Mortgaged Property to which the UCC applies, including
without 1limitation the right to dispose of collateral by
public or private sale upon not less than ten (10) days prior
wri:ter notice, which 1is hereby agreed to be reasonable.
notice.

In the event that Mortgagee shall exercise any
of the rights or remedies set forth in this Section 5.02,
Mortgagee shali not be deemed to have entered upon or taken
possession of ‘tue Premises except upon the exercise of its
option to do so, avidenced by its demand and overt act for
such purpose, nor -shall Mortgagee be deemed a mortgagee in
possession by reasca of such entry or taking possession,
Mortgagee will not be iiable to account for any action taken
pursuant to this Sectiur 5.02 other than for rents actually
received by such party, a:id will not be liable for any loss
sustained by Mortgagor resul’ing from any failure to let the
Premises, or from any othes. 2ct or omission of Mortgagee
except to the extent such loss is caused by willful
misconduct or bhad faith., = Mortougor hereby consents to,
ratifies and confirms the exerclsz by Mortgagee of said
rights and remedies, and appoints Morigagee as its attorney-
in-fact, which appointment shall be deeued to be coupled with
an interest and is irrevocable, for such-rurposes,

SECTION 5.03. Expenses. In  apy suit to
foreclose this Mortgage or enforce any other right or remedy
of Mortgagee under the Loan Documents, there shall bhe allowed
and included as an addition to and a part of the Obligations
in the decree for sale or other judgment or deciee all
expenditures and expenses which may be paid or incuried in
connection with the exercise by Mortgagee of any cf  its
rights and remedies provided or referred to in Section 5.02,
and the same shall be secured by this Mortgage.,

SECTION 5.,04. dit rovigio as_to
emedies. &L
LC
(a) All of the rights and remedies heremm
given to Mortgagee or otherwise available to Mortgagee shall
be cumulative and may be exercised concurrently. Failure to
exercise any one of the rights or remedies herein provided
shall not constitute a waiver thereof by Mortgagee, nor shall {0
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the exercise of any such rights or remedies prevent the
subsequent or concurrent resort to any other rights or
remedies Mortgagee may have under the loan Documents or the
Guaranty or at law or in equity. To be effective, any waiver
by Mortgagee must be in writing, and such waiver shall be
limited in its effect to the condition or default specified
therein, and no such waiver shall extend to any subsequent
condition or default,

(b} Mortgagee shall not have any obligation
to pursue any rights or remedies it may have under any other

agreenant prior to pursuing its rights or remedies under the .

Leoan Lonuments, ‘

(c) No recovery of any judgment by Mortgagee
and no 1levy of an execution upon the Mortgaged Property or

any other proparty of Mortgagor shall affect, in -any manner-

or to any extznt, the lien and security interest of this
Mortgage upon the- Mortgaged Property, or any liens, rights,
powers or remedics ‘of Mortgagee hereunder, and such liens,
rights, powers and -romedies shall continue unimpaired as
before.

, (d) Mortounee may resort to any security

given by this Mortgage or any other security now given or
hereafter existing to secure the Obligations, in whole or in
part, in such portions and 1n such order as Mortgagee may
deem advisable, and no such action shall be construed as a
waiver of any of the liens, rionts or benefits granted
hereunder.

(e) Acceptance of any payment after the

occurrence of an Event of Default shal)l not be deemed a .

waiver or a cure of such Event of Default, und acceptance of
any payment less than any amount then due shezll be deemed an
acceptance on account only.

(£) Nothing in the Loan Documercs. shall
affect the obligations of Mortgagor to pay the Oblidgscions in
the manner and at the time and place herein or cherein
provided. -

(g) In the event that Mortgagee shall have
proceeded to enforce any right or remedy hereunder by
foreclosure, sale, entry or otherwise, and such proceeding
shall be discontinued, abandoned or determined adversely for

any reason, then Mortgagor and Mortgagee shall be restored to

their former positions and rights hereunder with respect to
the Premises, subject to the lien hereof.

EVSSSY6R
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SECTION 5.05, ver of Rights and Defenses.
To the fullest extent permitted by 1law, Mortgagor hereby
waives any and all defenses to payment and performance of the
Obligations (other than full payment and performance
thereof), including without limitation any defense based on
any statute of limitations, and hereby agrees that no action
taken by Mortgagee, including without limitation any
extension of the time for payment or performance of any of
the obligations, any wmodification of the interest rate
applicable under the Loan Documents, any amendment or
modification of any of the Loan Documents or the taking of
additional collateral, or any fallure by Mortgagee to act
shall' {other than as expressly provided in Article VI) in any
way imwair or release the lien of this Mortgage. Without
limltinu the foregeing, to the fullest extent permitted by
law, Mor*a?aor.

fa) shall not, at any time, insist upon or
plead or, in aiy manner whatsoever, claim, or take advantage
of any stay, examption or extension law or any so-called
"Moratorium Law" (:ow. or at any time hereafter in force) nor
claim, take or insigit upon any benefit or advantage of or
from any law (nor or aereafter in force) providing for the
valuation or appraisemenc of the Mortgaged Property, or any
part thereof, prior to any sale or sale thereof to he made
pursuant to any provision herein contained or to any decree,
judgment or order of any court of competent jurisdiction or
after such sale or sale, ciaim or exercise any rights
pursuant to any statute now or hireafter in force to redeem
the Mortgaged Property so sold, ©ou any part thereof, or

relating to the marshalling thereof, :pon foreclosure sale or

other enforcement hereof;

(b) hereby expressly waives @ any and all
rights of reinstatement and redemption from cale under any
order or decree of foreclosure of this Mortgaac, on its own
behalf, and on behalf of all persons claiming or-having an
interest (direct or indirect) by, through or under lertgagor
and on behalf of each and every person acquiring any ipterest
in or title to the Mortgaged Property subsequent to the) date
hereof, it being the iIntent of Mortgagor hereby that any and
all such rights of redemption and reinstatement of Mortgagor
and all other perscns are and shall be deemed to be hereby
waived to the fullest extent permitted by applicable law; and

(c) agrees that it will not, by invoking or
utilizing any applicable law or laws or otherwise hinder,
delay or impede the exercise of any right, power or remedy
herein or otherwise granted or delegated to Mortgagee but
will suffer and permit the exercise of every such right,
power and remedy as though ne such law or laws has, have been
or will have been made or enacted.

—28-
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SECTION 5.06. Additional Wajvers. - Mortgagor
and Beneficiary hereby waive to the fullest extent permitted

by applicable law:

(a) presentment, demand for payment, demand
for performance, notice of non-performance, protest, notice
of dishonor and/or protest, notice of non-payment, notice of
any indulgences, extensions, consents or waivers given to
Borrower, notice of the occurrence of any default or Event of
Default, notice of any amendments, modifications, extensions
or replacements of the Loan Agreement, the Note or any of the
other Tocan Documents, notice of acceptance of this Mortgage
and, ‘ex2ept as otherwise provided in this Mortgage, any other
notice O any kind whatsoever;

(b) any right or claim of right to cause a
marshalling «Z Borrower’s assets or to cause Mortgagee to
proceed againsl Mortgagor or Borrower or any other person or
entity in any garticular order:;

(¢) “apy. right or claim of right to require
Mortgagee to proceed ‘against or exhaust any security held by
Mortgagee from Borrowec. or any other person or entity to
require Mortgagee to proreed against Borrower or any of
Borrower’s properties or assets or toc proceed against any
other Person or property prio: to or simultaneously with
Mortgagee’s request for perfoirance by Mortgagor under this
Mortgage;

(d) until all sums payable under the Loan
Agreement and the Note have been pald ‘in full, any benefit of
and any right to participate in any secutity now or hereafter
helg by Mortgagee from Borrower or any -other person or
entity;

(e) any requirement of difigence or
promptness on Mortgagee’s part in (i) making anv-claim or
demand on or commencing suit against Borrower or a.yv other
person or entity, or (ii) otherwise enforcing Mortgagee'’s
rights in respect of the obligations secured by  ‘this
Mortgage;

(f) all defenses Mortgagor or Beneficiary may

have based upon (i) any election of remedies by Mortgagee

which destroys Mortgagor’s or Beneficiary’s subrogation
rights or Mortgagor’s or Beneficiary’s rights to proceed
against Borrower or any other person or entity for
reimbursement, including any loss of rights that Mortgagor or
Beneficiary suffers by reason of any rights, powers or
remedies of Borrower or other parties in connection with any
anti-deficiency laws or any other laws limiting, qualifying
or discharging indebtedness of or remedies against Borrower,
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(ii) any disability or other defense of Borrower, and (iii)
any invalidity, illegality or unenforceability of the
obligations secured by this Mortgage: and

(g) all defenses to which a surety or
guarantor may be entitled, whether at common law, in equity
or by statute (other than payment in full of all amounts
payable under the Loan Agreement and the Notes).

Mortgagor and Beneficlary each represent, warrant and agree
that each of the walvers set forth above are made with full
knowledge of their significance and consequences, with the
understanding that events giving rise to any defense waived
may diminish, destroy or otherwise adversely affect rights

which Mciticagor or Beneficiary otherwise may have against

Borrower, -fortgagee or others, .or against collateral or
security, and that under the circumstances the waivers are
reasonable.

ARTICLE VI
eage

SECTION 6.01. _Release. If all amounts from
time to time payable under the Loan Documents shall be paid
in full us the same becom:  due and payable and all
obligations of performance under the Loan Documents are
timely satisfied, then -and in tha:_ event only all rights
hereunder shall be terminated and t¢he Mortgaged Property
shall thereupon become wholly released and cleared of the
liens, security interests, conveyarces. and assignments
evidenced hereby. In such event, Mortgouyce shall, at the
request of Mortgagor, promptly deliver tu -Mortgagor, in
recordable form, all such documents as shall’ be necessary to
release the Mortgaged Property from the 1liens, security
interests, conveyances and assignments evidenced haraby.

ARTICLE VII
o ovisions

SECTION 7.01. Construction of Pravisjons.
The following rules of construction shall apply to the
provisions of this Mortgage, unless the context otherwise
clearly requires:

(a) All references herein to numbered
Articles or Sections or to lettered Exhibits are references
to the Articles and Sections hereof and the Exhibits annexed
to this Mortgage, unless expressly otherwise designated in
context. : :

30 -
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(b) The terms "Premises" and "Mortgaged
Property" shall be construed as if followed by the phrase “or
any portion thereof."

(c) The term "Obligations" shall be construed
as if followed by the phrase "or any other sums secured
hereby, or any portion thereof".

(d) The term “"person" shall include natural
persons, firms, partnerships, corporations and any other
public and private legal entities,

(e) All Article, Section and Exhibit captions
herein axe used for convenience and reference only and in no
way defare, limit or describe the scope or intent of, or in
any way atfect, this Mortgage.

ff) No inference in favor of, or against, any
party shall Le dJdrawn from the fact that such party has
drafted any portior lwereof,

{(g) Tae cover page of and all recitals set
forth in, and all Exlkibhits to, this Mortgage are hereby
incorporated in this Mortgroe by this reference.

(h) All obligations of Mortgagor hereunder
shall be performed and satisfied hy or on behalf of Mortgagor
at the sole cost and expense of murtgagor and/or Beneficiary.

SECTION 7.02., Usury cavings Clausge.
Notwithstanding anything to the contrary contained in any of
the Loan Documents, Mortgagor shall no ke required to pay
any interest hereunder to the extent receiy* of such interest
by Mortgagee would be usurious under the aprlicable lawe of
the state of Illinois relating to usury, aua Af Mortgagee
receives any such interest which would be usuricus under the
applicable laws of the State of Illinois relating ts usury,
the receipt of any such interest, to the extent usurious,
‘shall be deemed a mistake and applied against the principal
amount of the Obligations or otherwize refundey, as
appropriate,

SECTION 7.03., Severability. 1If one or more
of the provisions contained in this Mortgage shall be
invalid, 1illegal or unenforceable in any respect under any
applicable law, the validity, legality or enforceability of
the remaining provisions shall not in any way be affected or
impaired.

SECTION 7.04, Notices. Any notice, request,
demand, statement, authorization, approval or consent
required or permitted under - this Agreement shall be "in
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writing and shall be made by, and deemed duly given upen, (a)
deposit. in the United States mail, postage prepaid,’
registered or certified, return receipt requested, such
mailing to be effective 3 Banking Days (as defined in the
Loan Agreement) after mailing, (b) personal delivery, (c)
delivery by an overnight courier of recognized reputation
(such as Federal Express) or (d) transmission by telecopier
(with confirmation by mail) or to such other address and/or
such additional parties as either party may specify by notice
given in accordance with this Section 7.04:

If to Mortgagor: Chicago Title and Trust Company
111 West Washington Street
Chicago, Illinois 60602
Attention: Land Trust Dept.
Telecopier: (312) 630-2123

Witk a copy to: 123 Wacker Venture
555 South Flower Street
40th Floor
Los Angeles, California 90071
Attention: Takaji Kobayashi
Takeshi Shirateri
Telecopier: (213) 489-2762

With a copy to: Chris LaBarthe, Esq.
Shuwa Investments Corporation
§85 South Flower Street
40tk Ploor :
Los Arozles, California 90071
" Telecopize: (213) 489-2762

If to Beneficiary: 123 Wacker Venture
555 South Flowszr Street
40th Floor
Los Angeles, Califsrnia 90071
Attention: Takaji lobavashi
Takeshi Shiratori
Telecopier: (213) 489-2772

With a copy to: Chris LaBarthe, Esq.
Shuwa Investments Corporation
555 South Flower Street
40th Floor
Los Angeles, California 90071
Telecopler: (213} 489-2762
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If to Mortgagee: The Sumitomo Trust & Banking

Co., Ltd.

Los Angeles Agency

333 South Grand Avenue

Suite 5300

Log Angeles, Califernia 90071

Attention: M. Takeuchi

Telecopier: (213) 613-1082

SECTION 7.05. No Merger.

(a) If both the 1lessor’s and the lessee’s
interest under any Lease shall at any time become vested in
any one -person, this Mortgage and the lien and security
interesu ‘created hereby shall not be destroyed or terminated
by the application of the doctrine of merger and, in such
event, Mortgagee shall continue to have and enjoy all of the
rights and p¢ivileges of Mortgagee hereunder as to each
separate estate. .
(b} Upon the foreclosure of the lien and
security interest created hereby on the Mortgaged Property,
as herein provided, ‘anv leases then existing shall not be
destroyed or terminated hy application of the doctrine of
merger or as a matter of law or as a result of such
foreclosure unless Morcjagee or any purchaser at a
foreclogsure sale shall so elect by notice to the lessee in
question.

SECTION 7.06. Goveéraipg Law and Adjudication.
This Mortgage is governed by and./ shall be construed in
accordance with the laws (other tpan that body of law
relating to conflicts of law) of the State of Illinois.
Mortgagor hereby irrevocably consents thet-any legal action
or proceeding against it or any of its properhy arising out
of or in any way connected with this Mortgagz or the other
Loan Documents may be instituted in any state or United
States federal court located in Chicago, Illincis or Los
Angeles, California and by execution and delivery. ~f this
Mortgage the Mortgagor hereby irrevocably submits to tiie non-
exclusive jurisdiction of the aforesaid courts in any such
legal action or proceeding. Mortgagor further irrevocahly
consents to the .service of process out of any of the
aforementioned courts in any such action or proceeding by the
mailing of copies thereof by United States registered air
mail, postage prepaid, to Mortgagor at its address set forth
in Section 7.04. The foregoing, however, shall not limit the
right of Mortgagee to serve process in any other manner
permitted by law or to commence any legal action or
proceeding or to obtain execution of judgment in any other
appropriate jurisdiction. ,
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_ SECTION 7.07. (o) io erve e or
Record Notices. Mortgagor hereby irrevocably appoints,
designates, empowers and authorizes Mortgagee as the
attorney-in-fact of Mortgagor (coupled with an interest, with
full power of substitution) to serve, file and/or record any
notices that Mortgagee may deem necessary to serve, file
and/or record on behalf of Mortgagor to protect any of the
interests of Mortgagee under the provisions of the Loan
Documents. Such appointment creates no obligation or duty
upon Mortgagee to file, report or serve any such notice, or
to take or refrain from taking any actien to protect such
interests. Where permitted by applicable law, Mortgagor
hereby authorizes Mortgagee to file one or more financing or
continuation statements, and amendments thereto, relative to
the Mortreged Property.

SECTION 7.08. ole scretion o ort
Whenever Mortgagee’s judgment, consent or approval is
required hereuvider for any matter, or Mortgagee shall have an
option or election hereunder, such judgment, decision as to
whether or not to <Consent to or approve the same or exercise.
of such option or eluctlon shall be in the sole discretion of
Mortgagee,

SECTION 7.Ca. 0 <] ove 8 _and
Agreements. All of Mortgsgoi’s covenants and agreements
hereunder shall run with the Land and time is of the essence

with respect thersto.
SECTION 7.10. Wriclen Instruments. This’

Mortgage cannot be altered, amended, wodified, terminated or
discharged except in a writing signed oy' the party against
whom enforcement of such alteration, amenduent, modification,
termination or discharge is sought. No wvajver, release or
other forbearance hy Mortgagee will be effzctive against
Mortgagee unless it.is in writing signed by Mc;tqagee, and
then only to the extent expressly stated.

SECTION 7.11. Assignability. This Zoieament
and the other Loan Documents shall be binding upon and shall
be enforceable by the parties hereto and their respectlve
transferees, successors and assigns. Mortgagee may assign
and grant participations in the Loan and any or all of its
rights under the Loan Documents. Mortgagor and Beneficiary
shall not assign or delegate any of their respective rights
or obligations hereunder without the prior written consent of
Mortgagee.
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SECTION 7.12, Counterparts. This Mortgage
may be signed in any number of counterparts. Any single
counterpart or set of counterparts signed, in either case, by
the parties hereto shall constitute a full and complete
agreement, ‘

SECTION 7.13, No_Third Party Beneficiary.
This Mortgage and the other Loan Documents create rights and
duties only ameng the partles hereto and thereto, and except
as contemplated with respect to assignees, transferrees or
participants of Mortgagee, no other party shall have any
rights hereunder or under any of the other Loan Documents or
in or t~ the lLoan. .

ARTICLE VIII
ovisions gtee

SECTION 8.01. Exculpation. This Mortgage is
executed by Mortgaco:n solely in its capacity as trustee, and
the parties hereto Xareby expressly agree that nothing
contained in the ‘Loaa Agreement, the Note or this Mortgage
shall be construed as Grzating any liability on the part of
Mortgagor or its agents Ar amployees to pay the Note or any
interest accrued thereunde; or any indebtedness under the
Loan Agreement, the Note or tnlps Mortgage, or to perform any

covenant, express or implied, ir the Loan Agreement, the Note -

or this Mortgage, all such liabiilty, if any, being expressly
waived by Mortgagee for itself and ifor every other person or
entity now or hereafter claiming any right or security under
the Loan Agreement, the Note or this Nortoage. Mortgagor and

Mortgagee hereby acknowledge that so far. as Mortgagor is .

concerned, the legal holder or holders oI the Note and the
owner or owners of any indebtedness under the loan Agreement,
the Note or this Mortgage shall look to any or all of the
following for the payment of any of the foregoing: (a) to
the Mortgaged Property and the enforcement of the lien
created by this Mortgage and the Assignment of Bepaficial

Interest (as defined in the loan Agreement), (b) to ury other

collateral securing the payment of the Note, (c) to: the

6VSSBY6S
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personai liability of Beneficiary under the Loan Documents,
and (d) to the personal liability of the Guarantor under the
Guaranty (as such terms are defined in the Loan Agreement).

IN WITNESS WHEREOF, Mortgagor and Beneficiary

have executed this Mortgage as of the date first above
written.

CHICAGO TITLE AND :
solely in its gapm y/Prustpe

[N WITNESS WHEREZ.2 O icagu Tithe und Trust Company, ol persanally bl us Truatee ws aforesaid, hay< gk

‘ ] Vi Proswdent, ud iy ciiponate
seal 16 be hereunsouiFixed snd aneried by fts Assistant Secretary, the day and yeat fing abuve wiilten, - R

Sheila Davenport u*fl.rcuﬂd voluntary act ot s the rmcandvolua.w o
{ Notary Public, State of IHlingis G

wet uf said Company Gt the wses-and purposts therein wt furth

and Nuliia

1 1%

g . A bl A A e

o .;-"‘( - _‘ ‘ « DI o . R R s NFﬁhd »

‘,.‘I.i; n ‘am_";,..:,,. Hf’-"“'?' 'j‘.;'_;é'_,_m,”'.: s

e e 4 e . e By e e 3 y . PR T A W NPt S

ce us ofiresaid und ol persmlly, -

CASSISTANTWICE PRESIDENT

gYSS8ves

SHUWA WACKFR. CORPORATION,
an Illinois cecrporation

BY: /éﬁﬁFm,;,_df;;‘*”‘—*:3
~ L
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STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES )

On September 29, 1989, before me, the under~
signed, a Notary Public in and for sald State, personally
appeared _Takta, %Sgbev. ol , personally
known to me o proved’ to me on the basis of satisfactory
evidence to be the person who executed the within
instrument as the ' of
SHUWA WACKER CORPORATION, an Illinois corporation, the
corpoxation that executed the within instrument on behalf
of 123 YACKER VENTURE, an Illinois general partnership, the
partnersiiip that executed the  within Instrument, and
acknowleared to me that such corporation executed the same
as such pertner and that such partnership executed the
game,

WITNESS my hand ard official seal.

gnature A

" OFFICIAL SEAL ,

AMES EDWARD
! Hotary Publc-Calirhia
L5 ANGELEG COUNTY

M'f cm- []’, J‘ﬂ. '.' ‘m .

quessve?
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STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On September 29, 1989, before mne, the under-
signed, a Notary Public in and for sald State, personally

appeared ;]33.“+_~1hhﬁz?§\ ; personally
known to me or proved to me on the basis of satisfactory
evidence to be the person who executed the within

instrument as the gk of
SHUWA CORPORATION OF CHICAGO, an Illinois corporation, the
corporation that executed the within instrument on behalf
of 123 WACKER VENTURE, an Illinois general partnership, the
partnerslilp that executed the within instrument, and
acknowleaced to me that such corporation executed the same
as such pactner and that such partnership executed the
same.

WITNESS my hand ara officlal seal.

e OFFICIAL SEAL
A ¢ Lond %Q%( £y KDWARD GOLOSOERRY
P Notary Public-Cafornia
dignature R LOS ANGELES COUNTY
My Comm, Bxg. Jan. 19, 1980
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EXHIBIT A
8 v

West 1/2 of Lot 3 and east 1/4 of Lot 4 and Sub Lots 1 to 4
inclusive, in the resubdivision of the west 3/4 of Lot 4 all
in Block 42 in original town of Chicage in south east 1/4 of
Section 9, Township 39 North, Range 14 east of the third
principal meridian, in Cook County, Illinois.

PING FT<DT -4 0D
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EXHIBIT B

Permitted Exceptions

Exceptioﬁ Nos. 1, 2, 7, 8, 10, 11 and 12 of Chicago
Title Insurance Company preliminary title report No. 72-14-
076 dated July 24, 1989.
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