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THIS INSTRUMENT PREPARED BY AND
UPON RECORDATION RETURN TO:

Douglas E. Wambach, Esq.

BURKE, WILSON & MCILVAINE
500 West Madison Street, Suite 3700 &

Chicage, Illinois 60606
(312) 715-5000

7415 JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMEN: (this "Mortgage™) is made and entered into this .J ay
of Novemlier, 1989, by and between (i) AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not personally, but solely as Trustee
under that c¢rtiain Trust Agreement dated October 23, 1979 and known
as Trust No. 44032 (herein referred to as the "Mortgagor") and (ii)
TEXTRON FINANCI“L CORPORATION, a Delaware corporation (herein
referred to as the "Mortgagee").

RECITALS:

A. The Mortgagor if the owner of record of the "Mortgaged
Premises” (as such term is r2rein defined).

B. The Mortgagor has concurrently herewith executed and
delivered a Note (the "Note®), a copy of which Note is attached
hereto and made a part hereof as Ex’jbit A, of even date herewith
in the initial principal sum of TWC »JLLION SIX HUNDRED THOUSAND
AND NO/100 DOLLARS ($2,600,000.00), which amount may be augmented
by capitalization of deferred interest as riovided in the Note {the
principal sum as so augmented is herein ‘referred to as the
“Credit™), payable to the order of the Morcjagee in and by which
Note the Mortgagor promises to pay the Credit witli interest thereon
at the rate or rates, at the time or times and in the sanner as
provided in the Note and the Loan Agreemesnt of evsn date herewith
{the "Loan Agreement”) with a final payment of the l.arance of the
Credit then remaining unpaid and all accrued interes: ‘oareon, if
not sooner paid, due and payable on the "Maturity Dats“ (as such
tera is defined in the Note).

* & & & & 2 & 2 & &

THIS MORTGAGE AND THE LIEN AND SECURITY INTERESTS CREATED
HERERBY ARE BUBJECT AND SUBORDIMATE TO THE LIEN AND BECURITY
INTERESTS OF A CERTAIN DERED OF TRUST, SECURITY AGREEMENT AND
ASSIGMMENT OF RENTS DATED JANUARY 17, 1986 (THE “SENIOR MORT-
GAGE") MADE BY MORTGAGOR IN FAVOR OF B.A. EECHT, A8 TRUSTES,
AND BANKERS LIFE COMPANY, AS BENEFICIARY (COLLECTIVELY, THE
NGENTOR MORTGAGEE™) AND RECORDED ON JANUARY 21, 1986 A8
DOCUMENT NUMBER 86025728 IN THE OFFICE OF THE RBCORDER OF
DBEDS OF COOK COUNTY, ILLINOIB.
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¢. The Mortgagee requires this Mortgage to be mads, executed
and delivered and the Mortgagor desires to make, execute and
deliver this Mortgage in consideration of the extension of the
Credit and as security for the payment and performance of the
viiabilities” (as such term is herein defined), including, without
limitation, the Credit, and all accrued interest thereon.

NOW, THEREFORE, to secure the payment, performance and
observance of the Liabilities by the Mortgagor and any other
person(s) now or hereafter any way liable or obligated therefor
(any such person(s) being herein referred to as "Other Obligor”)
to be yaid, performed and observed and also in consideration of
the sum ~f Ten Dollars ($10.00) in hand paid and other good and
valuable ccnsiderations, the receipt and sufficiency whereof are
hereby ackrovledged, Mortgagor does, by these presents, mortgage,
grant, remise, release, alien, assign, transfer, pledge,
hypothecate, wariant and convey unto the Mortgagee, its successors
and assigns, cextzin real property situated in the City of Chicago,
Cook County, Illincis and described on Exhibit B attached to and
made a part of this Mortgage (said real property being herein
referred to as the "Real. Estate”) and ail the present and hereafter
acquired estate, right, %title and interest of the Mortgagor in the
Real Estate;

TOGETHER WITH all buildirgs, structures and improvements,
including without limitation, ail additions and alterations thereto
and all extensions and replacesents thereof, if any, now or
hereafter located or erected therewn:

TOGETHER WITH all wmachinery, appiratus, equipment, goods,
systems, fittings and fixtures of every xin< ond nature whatscever,
now or hereafter located in or upon or at€ixzd or appurtenant to
the Real Estate or the buildings, structuras and improvements
thereon, or any part thereof, now owned or herzezf{ter acquired by
the Mortgagor and used or usable in connection with any present or
future operations of the Real Estate or such buildiiys, structures
and improvements, including, but without limitatjon upon the
generality of the foregoing, all heating, lighting, in&lnerating,
refrigerating, ventilating, air-conditioning, air-coolirq, fire
extinguishing, elevator, lifting, plumbing, sprinkler, cieaning,
coamunications and power equipment, systems, fittings and
apparatus; all gas, water and electrical equipment, systeas,
fittings and apparatus; all bathtubs, sinks, water closets, basins,
mirrors, mantles, refrigerators, iceboxes, dishwashers, furniture,
laundry equipment, cooking apparatus and appurtenances, radio and
public address systems and antenna systeas; landscaping, gardening,
sweeping, vacuuming and other cleaning and maintenance equipment:
wastepaper baskets, tools, building supplies, lobby decorations,
and outdoor furniture: and all engines, motors, tanks, pipes,
pumps, appliances, screens, storm doors, stors wvindows, shades,
plinds, awnings, floor coverings, cabinets, partitions, conduits,
ducts and compressors, and all the right, title and interest in
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and to all wmachinery, apparatus, equipment, systems, fittings,
tixtures and goods which by law or with the Mortgagee's consent,
may be subject to any title retention or security agreement
creating a lien superior to the lien of this Mortgage; and any and
all substitutions, renewals or replaceaents thereof and any and all
additions and accessions thereto, it being understood and agreed
that all such machinery, apparatus, equipment, systems, fittings,
fixtures and goods (whether in single units or centrally
controlled, and whether physically attached to the buildings,
structures and improvements or not) are a part of the Real Estate
and the buildings, structures and improvements and are declared to
be a prcvion of the security for the Liabilities and that in this
Mortgage,. the enumeration of any specific items of property shall
in no way exclude or be held to exclude any items of property not
specificaliy mentioned;

TOGETHER “IZH all the right, title and interest, if any, of
the Mortgagor in and to the land lying in the streets, roads,
alleys and other pruolic ways (before or after vacation thereof)
adjoining the Real Tstate;

TOGETHER WITH all and zingular the easements, estates, rights,
consents, rights-of-way, li%erties, licenses, permits, privileges,
servitudes, tenements, hcradjitaments, appurtenances now oOr
hereafter thereunto belonging or-appertaining in any way, whether
created by contract, law, ordinance or otherwise, and the reversion
or reversions, remainder or remiuinders thereof, and all rents,
earnings, income, issues, profits and avails thereof for so long
and during all such time as the Mortyaycr may be entitled thereto
(which are pledged primarily and on a parity with the Real Estate
and not secondarily):

TOGETHER WITH all other right, title, ‘iaterest, estate or
other claims of every kind and character, vuch at law and in
equity, which the Mortgagor now has or at aay time hereafter
acquires in and to the Real Estate and any other troperty herein
described, or any part thereof, and all other progerty of the
Mortgagor that is used or useful in connection witl ‘the Real
Estate; and

TOGETHER WITH any and all awards, proceeds or pajyaunts,
including interest thereon, and the right to receive the same,
which may be made with respect to the Real Estate, any easement
therein or appurtenant thereto, or any other property above
described as a result of (a) any taking or condemnation thereof,
in whole or in part, pursuant to or by reason of eminent domain
proceedings, or under threat or in lieu theresf, (b) the alteration
of the grade of any street, road, alley or other public way or (c)
any other injury to or decrease in the value of the Real Estate and
other property above-described, by reason of fire or any other
casualty, event or circumstance, to the extent of the Liabilities
at the date of receipt by the Mortgagee of any such awards,
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proceeds or payments, and of court costs and attorneys' fees, costs
and disbursements incurred or sustained by the Mortgagee in
connection with the collection of such awards, proceeds or
payaents. The Mortgagor agrees to execute and deliver, from time
to time, such further instruments as may be requested by the
Mortgagee to confirm such assignment to the Mortgagee of any such
awards, proceeds or payments.

The Real Estate, and all appurtenances, equipament, property,
interests and rights hereinabove described, are herein sometimes
collectively or severally, as the context requires, referred to as
the "lorigaged Premises.™

TO H\“F AND TO HOLD the Mortgaged Premises unto the Nortgagee,
its succesacss and assigns, forever, for the purposes and upon the
uses herein sar forth.

THIS MORTC)GE IS GIVEN TO SECURE the proapt payment and
perforsance of each 2n< all of the following (the same being herein
soaetimes collectiveiy raferred to as the “"Liabjlities"):

(a) the Credit., 'and all accrued interest thereon as and
when due in accordanca #ith the Note;

(b) all other inieltedness, charges, sums and
obligations including, withzvt limitation, late charges, vhich
the Mortgagor or any Other Ocligor is obligated to pay under,
pursuant to or in connection wic’ the Note, this Mortgage and
the "Other Loan Documents™ (as suro term is herein defined):

(c) each and all of the cCovenants, agreements,
conditions, representations, warracties and provisions
contained in the Note, this Mortgage >nd the Other Loan
Documents; and

(d) all costs and expenses, including without
limitation, (i) expenditures to pay or discnarge loans,
insurance premiums, costs of repair to and maintenzace of the
Mortgaged Premises, taxes and any other liens, <laims,
security interests or encumbrances, whether the obligation of
the Mortgagor or any Other Obligor as provided in the dote,
this Mortgage or the Other Loan Documents and (ii) court costs
and reasonable attorneys' fees and expenses paid, suffered or
incurred by or for the account of the Mortgagee to protect,
preserve, enforce or realize upon (1) this Mortgage and the
lien and security interests hereby created, (2) the
Liabilities, and (3) the Mortgaged Premises, all with interest
thereon at the Default Rate,

which Liabilities shall not exceed, in the aggregate, five (5)
times the amount of the Principal Sum.
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THE MORTGAGOR, FOR ITSELF, ITS SUCCESSORS AND ASSIGNS, HEREBY
COVENANTS AND AGREES AS FOLLOWS:

1. Title. The Mortgagor represents to, and covenants with,
the Mortgagee that (i) at the time of the execution and delivery
of this Mortgage, the Mortgagor is well seized of the Mortgaged
Premises, in fee simple absolute, and has good right and full power
to grant, assign, transfer, mortgage and convey the Mortgaged
Premises in the manner and form herein provided, (ii) the Mortgaged
Premises are free and clear of all liens, charges, interests and
encumbrances whatsoever, except for the lien and security interest
of the¢ Sanior Mortgage and those interests described on Exhibit C
attached o and made a part of this Mortgage (collectively, the
"permitte? -Bxceptions"), (iii) this Mortgage is a valid and
enforceable rocond lien on the Mortgaged Premises subject only to
the Permitted Ziceptions, and (iv) the Mortgagee shall, subject to
the Mortgagor's right of possession prior to an "Event of Default®
(as such term is herein defined), quietly enjoy and possess the
Mortgaged Premises. The Mortgagor shall preserve the title of the
Mortgaged Premises ‘ip - its present condition and the present
validity and pricrity of che lien of this Mortgage, and will defend
the title to the Mortgager. Premises, the validity and priority of
the lien hereof, and the r'ights, benefits and privileges accruing
to the Mortgagee by reason of this Mortgage forever against all
lawful claims and demands whatsounver.

2. Payment and Performancs. The Mortgagor shall duly and
punctually pay and perform (i) the Ccodit, and all accrued interest
thereon at the time or times and in tre nanner provided in the Note
and (ii) any and all additional and othzy Liabilities, as and when
due, pursuant to the Note, this Mortgige and the Other Loan
Documents, and shall otherwise fully and faithfully perform,
observe and comply with all the terms, covenin.s, representations,
obligations and conditions contained in the Note . this Mortgage and
the Other Loan Documents.

3. Maintenance, -Repair and Restoratjon of JIyprovements.
Payment of Liens. The MNortgagor shall: (a) prompily. repair,
restore or rebuild the buildings, structures and improvepsnts which
may become damaged or destroved to substantially the same chavacter
as prior to such damage or destruction, without regard co the
availability or adequacy of any proceeds, awards or payments of
insurance, eminent domain or otherwise; (b) keep the Mortgaged
Premises constantly in good order, condition and repair and make
all repairs, substitutions and replacements, as and when the same
become necessary, required or appropriate, all of which shall be
of equal or better class and type than that originally installed,
made or constructed on the Nortgaged Premises; (c) subject to the
provisions of paragraph 27 hereof, keep the Mortgaged Premises free
from mechanics’ liens and all other liens, claims for lien, or
security interests of any kind or nature (all such liens and
security interests being hersin referred to singularly as a "lien®
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and collectively, as "liens"); (d) pay in full immediately any
indebtedness which may be secured by a lien or charge on the
Mortgaged Premises prior to, inferior, coordinate with or superior
to the lien hereof (no such prior inferior, coordinate or superior
lien to be permitted hereunder) other than the lien of general
real estate taxes, which shall be paid as provided in Paragraph 5
hereof and the lien of the Senior Mortgage which shall be paid in
accordance with the terms thereof, and upon request exhibit
satisfactory evidence of the discharge of such lien to the
Mortgagee; (e) comply with all Federal, state and local laws,
ordinances, rules, requlations, requirements, orders and judgments
and all covenants, easements and restrictions of record with
respect to the Mortgaged Premises and the use or manner of use
thereof; (f) suffer or permit ne change in the general nature of
the use rnr occupancy of the Mortgaged Premises without the
Mortgagee's prior written consent; and (g) observe and comply with
all conditions 7nd requirements, if any, necessary to preserve and
extend all rightz, easements, licenses, permits (including without
limitation, zoning variations and any non-conforming uses and
structures), privileges, franchises and concessions applicable to
the Mortgaged Premises or contracted for in connection with any
present or future use 2f the Mortgaged Premises; and (h) complete
with due and continuous 2iligence any of the buildings, structures
and improvements now or a% ‘any time in process of construction,
erection, assembly or placewren: on the Mortgaged Preaises.

4. Acts In_ Respect of Juildi i

' . Except as provided in the Loan Agreement,
the Mortgagor shall not, without thae pgrior written consent of the
Mortgagee: (a} construct or permit or suaffer to be constructed any
buildings, structures or improvements on the Mortgaged Premises,
or remove, demolish or alter, materially o- structurally, any
buildings and improvements now located on Cha Mortgaged Premises;
or (b) initiate, join in or consent to any charge in any private
restrictive covenant, zoning ordinance, or othe;’ public or private
restriction, covenant or agreement, limiting ‘¢ defining the
occupancy, development, use or method of use, which ma; be made of
the Mortgaged Premises or any part thereof. The Muit,2jor shall
not commit or suffer any waste of the Mortgaged Premisza, or any
part thereof.

5. Payment of Taxes. Subject to the provisions of Paragraph
30 hereof, the Mortgagor shall pay all general taxes before any
penalty or interest accrues or attaches, and shall pay all special
taxes, special assessments, water charges, sever service charges,
and all other charges against the Mortgaged Premises of any nature
whatsoever when due, and shall furnish to the Mortgagee duplicate
receipts therefor within thirty (30) days after the respective due
dates of such taxes, assessaents and charges.
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6. Mortgagee's Right to cure.

A. In addition to and not in derogation or limitation of
any other rights, powers and remedies available to the Mortgagee
under this Mortgage, if the Mortgagor shall default in the payment,
performance or observance of any agreement, condition or obligation
by the Mortgagor to be paid, performed and observed under this
Mortgage, then the Mortgagee shall, without waiving or releasing
the Mortgagor from any of its covenants and obligations hereunder,
have the right, but not the obligation, to make any payment and
perfora any act to remedy or cure any such default in any form and
by any measure deemed by the Mortgagee expedient, including,
without Limitation, (i) the full or partial payments of principal
and intersst on the Senior Mortgage or any other liens, taxes or
encumbrancszs. (ii) the purchase, discharge, compromise, settlexent
or other Qispszsition of any lien, or any title or interest in the
Mortgaged Prenmss=s, or claim thereof, (iii) the redemption froa any
tax sale or forieiture affecting the Mortgaged Premises, {iv) the
procurement of ‘any insurance required under or pursuant to this
Mortgage and the parent of the premiums therefor, and (v) the
contest or protest of arjy taxes, assessments and may, but shall not
obligated to, take such other action as may be appropriate to cause
such default to be rem:died or cured by or on behalf of the
Mortgagor, to the end that tns rights of the Mortgagee in, to and
under this Mortgage shall be ept at all times unimpaired and free
from default.

B. The Mortgagee, in makiny ‘any payment hereby authorized
(i) relating to taxes and assessmen.z, may do so according to any
bill, statement or estimate procured fcom the appropriate public
office without inquiry into the accurazy of such bill, statement
or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof, or (ii) for the
purchase, discharge, compromise or settlement ~€ any other lien,
may do so without inquiry as to the validity ci;accuracy of the
amount of such lien or any claim therefor which may bYe asserted or
any defense to such lien or claim which Mortgagor may assert. Any
sum expended by Mortgagee hereunder shall be secured ry the lien
and security interest of this Mortgage, shall bear in‘eiast from
the date paid at the Default Rate and, together with the interest
accrued thereon, shall be due and payable on demand.

7.  Xosuxance.

A. The Mortgagor shall keep or cause to be kept such of the
Mortgaged Premises constituting the buildings, structures and
improvements, and all "Collateral” (as such term is herein defined)
insured against loss or damage by fire on an "all risk® and
extended coverage basis and against such other hazards as may be
required by Mortgagee for the full replacement cost thereof. The
Mortgagor shall also provide such other reasonably available insur-
ance coverages as may reasonably be required by Mortgages,
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including without limitation, (i) public liability, personal injury
and death and for property damage having at least a $3,000,000
combined single 1limit coverage, (ii) flood insurance if the
Mortgaged Premises is located in a flood hazard area, (iii)
business interruption in an amount not less than twelve {12) months
of revenues in respect of the Mortgaged Premises, (iv) breach of
warranty, to the extent available (v) boiler and machinery, (vi)
worker's compensation in statutorily required limits, (vii) dram
shop in an amount equal to the statutory limit of liability, and
(viii) such other coverages as msay reasonably be required by
Mortgagee.

L. All policies of insurance, including without limitation,
additiorai., renewal and replacement policies, required to be
furnishec rareunder shall be in forms, with companies and in
amounts, wich deductibles and with co-insurance provisions
reasonably =a’isfactory to the Mortgagee, with waiver of
appreciation,  waiver of subrogation and replacement cost
endorsements an% New York broad form mortgagee and loss payee
clauses attached oi’ ~rdorsed to all policies, including provisions
requiring that the crverages evidenced thereby shall not be
terminated or modified without thirty (30) days prior written
notice to the Mortgagee Znrl that payment of any claim thereon shall
not be made without five (5) days prior written notice to
Nortgagee. Subject to th« provisions of subparagraph 7C, the
Mortgagor shall deliver to the Mortgagee the originals of all
policies, including without lia‘tation, additional, renewal and
replacement policies, required ol ’“he Mortgagor under or pursuant
to this Mortgage (or true and cwplete copies thereof as so
certified by the issuing insurance courpiny, with a certificate of
insurance, but only if acceptable to ths wortgagee, in its absolute
discretion), together with evidence of payment of the presiums
thereon satisfactory to the Mortgagee, ~rd, in the case of
insurance about to expire, renewal or replacescrt policies not less
than ° thirty (30) days prior to their resioctive dates of
expiration.

C. Any insurance to be carried hereunder may, uron approval
of the Mortgagee, be carried in a blanket policy covaring the
Mortgaged Premises and other properties, and in euh case,
Mortgagor shall deliver to Mortgages a certificate of inrarance,
together with a certified copy of the policy.

D. The Mortgagor shall not take out separate insurance
concurrent in form or contributing in the event of loss with that
required tec be maintained hereunder, unless the Mortgagee is
included thereof as an additional insured thereunder and the policy
or policies of such insurance contains New York broad form
mortgagee and loss payee clauses acceptable to the Mortgagee. The
Mortgagor shall immediately notify the Mortgagee vhenever any such
separate insurance is taken out and shall proaptly deliver to the
Mortgagee the original policy or policies of such insurance (or
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true and complete copy Oor copies there of as so certified by the
issuing insurance company, with a certificate of insurance, but
only if acceptable to the Mortgagee, in its absolute discretion).

E. The delivery to the Mortgagee of the policy or policies
of insurance, including, without limitation, additional, renewal
or replacement policies required under this Mortgage, shall
constitute an assignment to the Mortgagee of such policy or
policies, including all unearned premiums thereon, as additional
security for the payment and performance of the Liabilities. 1In

the event of the foreclosure of this Mortgage, or of a transfer
of titie to the Mortgaged Premises either in lieu of foreclosure
or by puichase at the foreclosure sale, the Mortgagee is hereby
irrevocalhily appointed by the Mortgagor as attorney-in-fact for the
Mortgagor :o assign any such policy or policies of insurance, and
the Mortgagee or the purchaser(s) or grantee(s) of the Mortgaged
Premises shall succeed to all the rights of the Mortgagor,
including any rigat to unearned premiums, in and to 2]l policies
of insurance assigned and delivered pursuant to this Paragraph 7
and the Mortgagor shall not have any right to reimbursement for
premiums then unearnec.

F. The Mortgagee shall not, by reason of accepting,
rejecting, approving or ob%zining insurance as herein provided,
incur or be subject to any lia%ility for payment of losses.

8. Disposition of Insurancs. Proceeds.

A. In the event of any loss, durage or destruction of or to
the Mortgaged Premises by fire or otha:r casualty, the Mortgagor
shall immediately give notice thereof to tiie Mortgagee. Subject
to the rights of the Senior Mortgagee und2r the Senior Mortgage,
Mortgagor shall have one hundred twenty (120) days from the date
of such loss, damage or destruction to set(¢)a. adjust or coa-
promise any claims for any loss, damage or destrtuction under any
policy or policies of insurance; provided, howevar. that (1) no
settlement, adjustment or compromise may be made by tle Mortgagor
without prior notice to and approval of the Mortgagee :nd (2) if
such settlement, adjustment or comproaise is not etffec’.sd by the
Mortgagor within said 120-day period, the Mortgagee may, A\t any
time thereafter, revoke by notice to the Mortgagor and eacn such
insurance company, such permission so given to the Mortgagor
pursuant to this paragraph, and Mortgagee is thereafter authorized
and empowered to settle, adjust or compromise any such claims,
without the consent or approval of Mortgagor of any such claimss.

B. Subject to the rights of the Senior Mortgagee under the
Senior Mortgage, in the event of any such loss, damage or
destruction by fire or other casualty, all proceeds of insurance
shall be payable to the Mortgagee, and each insurance company with
which a claim therefor is filed is hereby authorized and directed
to make payment thereof directly to the Mortgagee.
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C. Subject to the rights of the Senior Mortgagee under the
Senior Mortgage, in the event of any loss, damage or destruction
by fire or other casualty, the proceeds of insurance shall be held
in an escrow trust established for the benefit of Mortgagee and
Mortgagor with an escrow trustee reasonably acceptable to Mortgagor
and Mortgagee and applied to the cost of repair, restoration,
replacement or rebuilding of the Mortgaged Premises; provided (i)
the insurance company or companies do not deny liability under any
policy or policies of insurance required to be maintained by the
Mortgagor, (ii) there shall not exist an Event of Default under
this Mortgage, the Note or any of the Other Loan Documents or an
event shall have occurred which, but for the giving of notice or
passage Of time, or both, would constitute an Event of Default
under this: Mortgage, the Note or any of the Other Loan Documents,
(an "Incirjent Event™) (iii) the proceeds of insurance are
sufficient, in the Mortgagee's reasonable judgment, to repair, re-
store, replace or rebuild the Mortgaged Premises to a condition
whereby the vaiue thereof as repaired, restored, replaced or
rebuilt would ke equal to or greater than the value of the
Mortgaged Premises izmediately preceding the loss, damage or
destruction, or, if ‘the proceeds of insurance are not sufficient
to so repair, restore, replace or rebuild, the Mortgagor shall have
deposited with the Mortgigee thae amount of said deficiency, which
funds shall be applied first to the cost of said repair,
restoration, replacement c¢r rebuilding and (iv) the repair,
replacement, restoration or retuailding shall be completed promptly
in accordance with plans and spocifications approved in writing by
the Mortgagee. The escrow trustec shall be directed to invest the
proceeds in an interest bearing accrunt reascnably acceptable to
Mortgagor and Mortgagee.

D. Subject to the rights of the Searicr Mortgagee under the
Senior Mortgage, in case of loss, damage oi zestruction by fire or
other casualty and any one or more of the ceniitions set forth in
subparagraph 8C have not been satisfied, all lnsurance proceeds
shall, at the election of tha Mortgagee (in additicn to any and all
other remedies available to the Mortgagee under ti.is Mortgage) in
its absolute discretion; be retained and applied by :he Mortgagee,
as a prepayment, without premium, to the Liabilities, vaather or
not the same be due, and in such order of prlority as the r.crtgagee
msay, in its absolute discretion, elect.

E. In case of loss, damage or destruction by fire or other
casualty after foreclosure proceedings have been instituted, the
proceeds payable under any policy or policies of insurance shall
be applied to the amount due in accordance with any decree or order
of foreclosure that may be entered in any such proceedings and the
balance, if any, shall be paid as the court may direct, and if
prior to the receipt by the Mortgages of any such proceeds of
insurance, the Mortgaged Premises have been sold on foreclosure of
the lien and security interests of this Mortgage, then the
Mortgagee, subject to the rights of the Senior Mortgagee under the
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Senior Mortgage, shall have the right to receive such proceeds to
the extent of any deficiency found to be due upon such sale, with
legal interest thereon, whether or not a deficiency judgment on
this Mortgage shall have been sought, recovered or denied, and of
the costs and disbursements, including without limitatjon,
reasonable attorneys' fees, costs and expenses, incurred or
sustaired by the Mortgagee in connection with the collection of

such proceeds or payment.
9. condemnation.

A. In the event of any taking or condemnpation of the
MortguqzJ) Premises, or any part thereof, pursuant to or by reascn
of emincn~ domain proceedings, or by purchase under threat or in
lieu therzel, or any alteration of the grade of any street or
public way, ¢v any other injury to or decrease in the value of the
Mortgaged Prcwizes, by any public or quasi-public authority or
corporation, the Mortgagor shall give the Mortgagee immediate
notice of any aciual or threatened commencement of any condemnation
or eminent domain rcuceedings affecting all or any part of the
Mortgaged Premises and shall deliver copies of any and all papers
served in connection therewith; provided, however, the Mortgagor
shall not in any way o¢ relieved from the terms, covenants,
conditions and obligations coutained in this Mortgage or the Other
toan Documents, including,” without limitation, full and final
payment, performance and discharye of all of the Liabilities and
any reduction in the Liabilities iosulting from the application by
the Mortgagee of any such award or ravment as hereinafter set forth
shall be deemed to take effect only o the date of such receipt.

B. Subject to the rights of the Senior Mortgagee under the
Senior Mortgage, in the event of any such tiking or condemnation,
the proceeds thereof shall be held in an esc»ovw trust established
for the benefit of Mortgagee and Mortgagor wil:: an escrow trustee
reasonably acceptable to Mortgagee and Mortgascy and applied to
the cost of repair, restoration, replacement or rahuilding of the
Mortgaged Premises; provided (i) there shall not exirt an Event of
Default under this Mortgage, the Note or any of the Ather Loan
Documents or an Incipient Event (ii) the proceeds of ‘such taking
or condemnation are sufficient, in the Mortgagee's izcsonable
judgment, to repair, restore, replace or rebuild the Nectgaged
Premises to a condition whereby the value thereof as repaired,
restored, replaced or rebuilt would be equal to or greater than
the value of the Mortgaged Premises immediately preceding the
taking, or, if the proceeds of such taking or condemnation are not
sufficient to so repair, restore, replace or rebuild, the Mortgagor
shall have deposited with the Mortgagee the amount of said
deficiency, which funds shall be applied first to the cost of said
repair, restoration, replacement or rebuilding, {iii) the repair,
replacement, restoration, replacement or rebuilding shall be
completed promptly in accordance with plans and specifications
approved by the Mortgagee and (iv) such taking or condemnation does
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not have a materially adverse on affect the use of the Mortgaged
Premises, in the Mortgagee's reasonable judgment. The escrow
trustee shall be directed to invest the proceeds in an interest
bearing account reasonably acceptable to Mortgagor and Mortgagee.

C. Subject to the rights of the Senior Mortgagee under the
Senior Mortgage, in case of such taking or condemnation and any
one or more of the conditions set forth in subparagraph 9B have
not been satisfied, all proceeds shall, at the election of the
Mortgagee (in addition to any and all other remedies available to
the Mortgagee under this Mortgage) in its absolute discretion, be

retaired and applied by the Mortgagee, as a prepayment, without
premium, to the Liabilities, whether or not the same be due, and
in such ccder of priority as the Mortgagee may, in its absolute
discretioii. wlect. The Mortgagor shall make, execute and deliver
to the Morigocvee all further assignments and instruments deemed
necessary by tlie Mortgagee to assign the proceeds of any taking or
condemnation to .he Mortgagee.

D. Subject Ly che rights of the Senior Mortgagee under the
Senior Mortgage, in crzss of the cccurrence of any of the events
set forth in Paragraph 2A hereof after foreclosure proceedings have
been instituted, the aws.Z or payment shall be applied to the
amount due in accordance wvira any decree or order of foreclosure
that may be entered in any #uch proceeding, and the balancs
thereof, if any, shall be paid as the court may direct, and if
prior to the receipt by the Mortgigre of any such award or payment,
the Mortgaged Premises have beer 30ld on foreclosure of this
Mortgage, then the Mortgagee shall Lave the right to receive such
award or payment to the extent of any reficiency found to be due
upon such sale, with legal interest cheroon, whether or not a
deficiency judgment on this Mortgage shal’l have been sought,
reccovered or denied, and of the costs and disiwrsements, including
without limitation, reasonable attorneys' fees, coats and expenses
incurred or sustained by the Mortgagee in cuiinection with the
collection of such awvard or payaent.

E. The Mortgagor shall not enter into any rcontract,
agreement or other document for the taking or purchzsa of the
Mortgaged Premises, or any part thereof, with any party aathorized
to acquire the same in or by condemnation proceedings or by
exercise of eminent domain or by purchase under threat or in lieu
thereof, unless and until the Mortgagee shall have first consented
thereto in writing, and any such purported contract, agreement or
other document made without the prior consent of the Mortgagee
shall be null and void.

F. Pursuant to the assignment of such awvard or paysent
herein made by the Mortgagor, but subject to the rights of the
Senior Mortgagee under the Senior Mortgage, the Mortgagee is
empovered to collect and receive the sams and to give proper
receipt or acquittance therefor in the name of the Mortgagor, and

12
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This Mortgage » rxccuted by the Amencan Natwonat Hank and ‘['rust Company of Chicago, not pemonaily but as T'ruatee as aforesasd

in the cxcrciae of the puwer and authonty conlerred upon and vested 10t a5 such ‘Trustee (and said Amencan Novoial Bank a

nd Trust Company
of Chicagu, hereby warrants that i posacaacs

full power and authunty L0 ¢xecuic thin natrument ), and it 1 expless’y undentuod and agreed that
nothing herein Or in said note contained shall be construed as creating any hability on che said First Part o on sud Amencan National Bank angd
Trust Company of (Chicago personslly 1o pay Ihe waxd nole or sny itiereal 1hal may accrue thercon, Oran) ndebtedneas accruing hereunde?, or ta
perform any covenant, wastanty of indemnily either sxpieas or imphicd herein coatained, all such Liab Lty Jf any, being expressly waived by
Mongagee and by every person now or heresiter clmming any Aght or iecunty  hereunder, and (Fat 5o (ar 4s the First Party and its successors and
said Amencan Natonal Bank and Trust Company of Chicago personaily are concerned, the lcgal boktar or holderx of xaid note xnd the
wwner or owners of any indebredness accruing heseundes shall look solely 1o Ihe premiscs be Sy conveyed for the payment thereof, by the

enforcement of the lien hereby created, in the mannes herein and in said note provided <. b action to enforce the personal liability of the
guarantor, if any.

IN WITNESS WHEREOF, Amencan Nauonal Bank and Frust Compazy of Chicago, not personally but a8 Trusiec as aforesad,

has caused (hese prescnts (o be ugned by onc of s Vice-Presidents, or  Assetant Vice-Presdents, and 1o corporate seal to be hereunto alfixed
and attested Dy its Askisiant Secretary, the day and year first above wnittes
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the same shall he paid forthwith to the Mortgagee for the uses and
purposes set forth herein.

10. Indegnity. The Mortgagor hereby indemnifies, protects,
saves and holds forever harmless the Mortgagee, its directors,
officers, employees, agents and independent contractors, (for the
purposes of this Paragraph 10 only, collectively, "indemniteea")
from and against all liabilities, obligations, claims, damages,
penalties, causes of action, costs and expenses, including without
limitation, court costs, expert witness fees and attorneys' fees
and expenses, imposed upon, incurred by or asserted against
indemnitees, or any of them, as a result of, in connection with or
arising from (i) the lien and security interest hereby created on
the Mortgaged Premises, (ii) the Mortgagor's ownership of the
Mortgagea riremises or any interest therein or receipt by the
Mortgagor of eny rent or other sum therefrom, (iii) any accident,
injury to or .death of persons or loss of or damage to property
occurring in, ‘on- or about the Mortgaged Premisea or any part
thereof or on the -adjoining sidewalks, curbs, vaults and vault
space, if any, adjzcint parking areas, streets or ways, provided
that the same are not caused by willful or negligent acts or
omissions on the part ~f the Mortgagee, its employees, agents and
independent contractors, +iv) any use, nonuse or condition of the
Mortgaged Premises or any puxt thereof or the adjoining sidewalks,
curbs, vaults and vault spac:, if any, the adjacent parking areas,
streets or ways, provided that tlie same are not caused by willful
or negligent acts or omissions ot *he part of the Mortgagee or its
employees, agents and independent contractors, (v) any fallure on
the part of the Mortgagor to perfcry. or comply with any of the
terms, covenants, conditions and provisions of this Mortgage, or
(vi) the performance of any labor or sarvi~es or the furnishing of
any materials or other property in rcspect of the Mortgaged
Premises or any part thereof. Any amounts J~yable to indemnitees,
or any of them, under this Paragraph 10 which ars not paid within
ten (10) business days after written demany “herefor by the
Mortgagee shall be so much additional Liabilities and shall bear
interest from the date of such demand to the date ol receipt by
indemnitees of payment at the Default Rate, and the Nortgagee
shall, in addition to any other right, pover or remed)y available
to the Mortgagee, have the same rights, powers and remsed’es in the
event of non-payment of any such sum by the Mortgagor a:« .in the
case of a default by the Mortgagor in the payment or perforsance
of the Liabilities. The obligations of the Mortgagor under this
Paragraph 10 shall survive any termination, release or satisfaction
of this Mortgage.

11. The Mortgagee's Right of Inspectjon. The Mortgagee and
all persons authorized to act on behalf of the Mortgagee shall have
the right to enter and inspect the Mortgaged Premises at all
reasonable times and access thereto shall be permitted for that
purpose; provided, however, nothing herein contained shall be
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construed as an obligation on the part of the Mortgagee to make
any such entries and inspections.

12. Mortgagor and Lien Not Released.

A. From time to time the Mortgagee may, at the Mortgagee's
option, without giving notice to or obtaining the consent of the
Mortgagor or the Mortgagor's successors or assigns or the consent
of any junior lien holder, guarantor, licensee, tenant or contract
purchaser, without liability on the Mortgagee's part and
notwithstanding the occurrence or existence of any Event of
Defaul”: (i) release anyone primarily or secondarily liable for
any of tbz Liabilities: (ii) accept a renewal note or notes; (iii)
release fcom the lien and security interests of this Mortgage any
part of tre Mortgaged Premises; (iv) take or release other or
additional security for the Liabilities; (v) consent to the
granting of <ary easement:; (vi) Jjoin in any extension or
subordination agrzement; {(vii) agree in writing with the Mortgagor
to modify the rate ¢f interest or period of amortization of the
Note or change the tixe or the amount of payment(s) thereunder; and
(viii) waive or fail to esercise any right, power or remedy granted
by law or herein or ir. the Note, or any of the Other Loan
Docuaents.

B. Any actions taken by %iia Mortgagee pursuant to the terms
of this Paragraph 12 shall not impair or affect: {1} the
obligation of the Mortgagor or ‘'che Mortgagor's successors or
assigns to pay, perform and discharoe the Liabilities; (ii) the
guaranty of any individual or legal antity for payment of the
Liabilities or any part thereof; or ii’) the lien and security
interest of this Mortgage or the priori%ty thereof against the
Mortgaged Premises.

C. The Mortgagor shall pay to the heccrgagee such title
insurance premiums, attorneys' fees and other costs and expenses
as may be reasonably incurred by the Mortgagee for any action
described in this Paragraph 12 taken at the rejquest of the
Mortgagor.

13. Purnishing of Statements to the Mortgagee.

A. So long as any of the Liabilities remain unpaid and/or
unperformed, the Mortgagor shall furnish, or cause to be furnished,
to the Mortgagee:

(1) as soon as possible and in any event within three
(3) days after the Mortgagor has knowledge of the occurrence
or existence of an Event of Default or an Incipient Event,
the statement of the Mortgagor setting forth details of such
Event of Default or other event and the action which the
Mortgagor proposes to take with respect thereto;

14
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(1i) promptly after the receipt thereof by the Mortgagor,
notice of all actions, suits and proceedings before any court
or government department, commission, board, bureau, agency
or instrumentality affecting the Mortgaged Premises or the

Mortgagor:

(iii) such other statements and information required under
the Note and the Other Loan Documents.

B. Mortgagee shall, at Mortgagee's sole cost and expense,
have the right to conduct or cause to be conducted an audit of the
books ‘and records of Mcrtgagor from time to time upon reasonable
notice {rz Mortgagee.

14. ‘Filing and Recording Charxdes and Taxes. The Mortgagor
will pay ai) . filing, registration, recording, search and
information fees and all expenses incidental to the execution and
acknowledgment of this Mortgage, the Note and the Other Loan
Documents, and all Ff=deral, state, county and msunicipal taxes,
other taxes, duties, ir;osts, assessments and charges arising out
of or in connection with the execution, delivery, filing, recording
or registration of the Note, this Mortgage and the Other Loan
Documents, and extensions o' assignments thereof.

15. Busjiness Loan: Usury uxemption. The Mortgagor represents
to and covenants with the Mortgcgysa that the loan evidenced by the

Note and secured by this Mortgags constitutes a "business locan"
which comes within the purview and o ration of paragraph 6404 of
Chapter 17 of the Illinois Revised Stacnutes.

16. Stamp Tax: Effect of changes in (Ars Reqarding Taxation.

A. If, by the laws of the United Stitsz of America or of
any state or subdivision thereof having jucjiadiction over the
Mortgagor or the Mortgaged Premises, any tax is duz or becomes due
in respect of the issuance of the Note or the makxing of this
Mortgage, the Mortgagor covenants and agrees to pay :uch tax in
the manner required by any such law. The Mortgarcs. . further
covenants to reimburse the Mortgagee for any sums hich the
Mortgagee may expend by reason of the imposition of any tay on the
issuance of the Note or this Mortgage.

B. In the event of the enactment, after this date, of any
law of the State of 1Illinois, or any other state having
jurisdiction hereover, deducting from the value of the Real Estate
for the purpose of taxation any lien thereon, or imposing upon the
Mortgagee the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by the
Mortgagor, or changing in any way the laws relating to the taxation
of mortgages or dabts secured by mortgages or the Mortgagee's
interest in the Mortgaged Premises, or the manner of collection of
taxes, so as to affect this Mortgage or the Liabilities cor the
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holder thereof, then, and in any such event, the Mortgagor, upon
demand by the Mortgagee, shall pay such taxes or assessments or
reimburse the Mortgagee therefor; provided, however, that if in the
opinion of counsel for the Mortgagee, it might be unlawful to
require the Mortgagor to make such payment, then and in such event,
the Mortgagee may elect, by notice in writing given to the
Mortgagor, to declare all of the Liabilities to be and become due
and payable sixty (69) days from the giving of such notice.

17. Events of Default. The Mortgagor hereby covenants and
agrees that the occurrence or existence ot any one of the following

events or conditions shall constitute an event of default under
this Morcuage (herein referred to sinqularly as "Event of Default®
and colleciively as "Events of Default®):

(a) ' The Mortgagor shall, regardless of cause or reason,
fail to pake any payment on account of the Credit, and
interest tlrereon, as and when due, in accordance with the
terms of the ¥o:s and such failure continues uncorrected for
a period of tern (17) days:

(b) The Mortgigor shall, regardless of cause or reason,
fail to make paymeat, as and vhen due, of any other
tiabilities and such railure continues uncorrected for a
period of ten (10) days:;

(c) Any representation - warranty made by the Hortqaqor%
or any other obligor, or their zesnective agents, in the Note, (1
this Mortgage or any of the Othur Loan Documents, or in any ¥
other agreement, instrument,  c¢zctificate or statement
contemplated hereby or thereby, or ma.e or delivered pursuant
hereto or thereto or in connection hecawith or therewith,
shall be breached or violated, or ovicve to be false,
misleading or inaccurate, in any material r=snect;

(d) Any attachment, seizure or levy shalil he made upon
the Mortgaged Premises, in whole or in part;

{e) Except as othervise provided herein, any lien or
charge against the Mortgaged Premises, or any part trareof,
whether prior to, inferior to, coordinate with or suboridinate
to the lien and security interest hereby created in favor of
the Mortgagee, shall accrue and the Mortgagor shall,
regardless of cause or reason, fail to discharge the same
within thirty (30) days after the date of such accrual;

(f) If any of the Mortgaqor, Beneficiary (as such term
is hereinafter defined), or Murdoch & Coll, Inc., an Illinois
corporation and managing general partner of the Beneficiary,
shall file a voluntary petition in bankruptcy or shall be
adjudicated a bankrupt or insolvent, pursuant to a final,
unappealable order or shall file any petition or answver
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proposing the entry of an order for relief under Title 11 of
the United States Code, as the same may froa time to time be
amended, or seeking any reorganization, arrangement, ad-
justment of debt, liquidation, dissolution or similar relief
under the present or any future Federal, state or other
bankruptcy act or any other present or future applicable
Federal, state or other statute or law, or shall seek or
consent to or acquiesce in the appointment of any trustee, re-
ceiver, liquidator or custodian of his or itself or of all or
ary substantial part of his or its properties or of any of the
Mortgaged Premises, or shall admit publicly in writing, or
o-herwise, his or its inability to pay its debts generally as
they. become due;

’n) Within sixty (60) days after the commencement of
any prcreding against the Mortgagor, the Beneficlary or
Murdoch & Zoll & Inc., seeking the entry of an order for
relief undar Title 11 of the United States Code, as the same
may be from “ime to time amended, or any reorganization,
arrangement, couposition, adjustment of debt, liquidation,
dissolution or sinilar relief under the present or any future
Federal, state ot sther bankruptcy act or any present or
future applicable Fedecal, state or other statute or law, such
proceeding shall not hava been dismissed, or within sixty (60)
days after the appointment-of any trustee, receiver, liqui-
dator or custodian of any of obligors and related parties
(without its consent or acruviescence) or of all or any
substantial part of his or it rroperties or any of the Mort-
gaged Premises, such appointmerc zhall not have been vacated
or stayed on appeal or otherwise, or within sixty (60) days
after the expiration of any such scay.-such appointment shall
not have been vacated;

(i) The Mortgagor shall commit or svifer an event of
default under the Senior Mortgage or any other instrument or
document in respect of the indebtedness secuvad thereby:

(3) The indebtedness secured by the Seniur Mortgage
shall at any time exceed $8,000,000.00;

(k) Except as provided in this Mortgage or th( Other
Loan Documents, any sale, conveyance, assignment, transfer,
leass, encumbrance or disposition is made in contravention of
the provisions of Paragraph 28 hereof;

(1) Mortgagee shall, regardless of cause or reason, fail
to perform and observe faithfully and punctually any other
covenant, agreement, condition or provision contained in this
Mortgage and such failure shall continue uncorrected for a
period of sixty (60) days after written notice thereot from
Mortgagor; provided, however, that if the nature of such
failure is such that wore than sixty (60) days are required
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for its correction and if Mortgagor shall, prior to the |
expiration of said 60-day period, commence to correct such
failure and thereafter diligently continues to correct such
failure and completes, within one hundred eighty (180) days
after vritten notice thereof froa Mortgagee, the correction
of such failure, then Mortgagee shall forebear from the
exercise of its rights, powers and remedies under this
Mortgage: except that the correction of such failure by
Mortgagor and the forbearance of MNortgagee shall not be
construed to limit, restrict, delay or impair the exercise by
Mortgagee of its rights, powers, and remedies under this
Mcrtgage and the Other Loan Documents upon the occurrence or
existence of any Event of Default not subject to the
pruvisions of this subparagraph:

(=}, An "Event of Default™ (as such term is therein
defined ou nsed) shall occur or exist under, pursuant to or
in connection with the Note or any of the Other Loan Documents
and not be cured or corrected within any applicable grace or
curative peria permitted thereunder, if any; or

{n) Murdoch & Coll, Inc. shall cease to be the managing
general partner o( . Beneficiary; provided that Mortgagee
consents to a transfar of 100% of the outstanding shares of
said corporation to Messrs. Murdoch, Coll and Lillibridge and
a change of said corporatior's name.

18. Remedies. Upon the occurrence or existence of any Event
of Default then, at the option of the mortgagee and without further
demand or notice of any kind whatsoevaer to the Mortgagor (demand
and notice as to any Event of Default bring hereby expressly waived
by the Mortgagor, for itself and for anc oa behalf of all Other
Obligors and related parties, except for 3uch notices as may be
provided in Paragraph 17 hereof), the Mortgrgae shall, to the
fullest extent permitted by law, subject to rjohts of the Senior
Mortgagee under the Senior Mortgage, be entitled ‘.o:

SORZZSHB

(a) collect interest on the balance of the Credit then
unpaid under the Note at the Default Rate, from cha date of
any such Event of Default except as provided in Palzgraph 26
of the Note, until all Events of Default hereunder i:zv1 been
remedied or cured, which interest shall be due and payable
upon the demand of the Mortgagee, and if no demand is made,
then on the first (lst) day of each and every calendar month
thereafter;

(b) declare and make immediately due and payable the
entire balance of the Credit then unpald hereunder, all
accrued and unpaid interest thereon, any prepayment fee which
would be due under the Note in the event of a voluntary
prepayment, and all othaer Liabilities:

18
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(c) foreclose, at law or in equity, the lien of this
Mortgage as against all or any part of the Mortgaged Premises,
and to have the same sold under order or decree of a court of

competent jurisdiction;

(d) exercise all the rights, powers and remedies
available under the Uniform Commercial Code of the State of
Illinois then in effect as to all "Collateral™ (as such terms
is herein defined), including without limitation, fixtures or
goods which are to become fixtures:;

(e) enter upon and take possession of the Mortgaged
Frewises, or any part thereof, by summary proceedings,
ejectaent or other lawful process, and expel and remove the
Mortgeycr and all other persons and any and all property
therefica;, and hold, operate and sanage the Mortgaged
Premises, ~omplete any and all construction, repairs,
restoratioa and rebuilding then in process, borrow monies
for such purp-ses, and collect and receive all earnings,
income, rents, issues and proceeds accruing with respect
therefor and 1lease the Mortgaged Premises, or any part
thereof, and after daducting all reasonable attorneys' fees
and expenses, all rersywents of borroved monies and all costs
and expenses incurred 1% the protection, care, maintenance,
management and operation of the Mortgaged Premises, apply the
remaining net income on tne Liabilities (whether or not due
and in any order of priority, as the Mortgagee may elect), or
on any deficiency decree or ord2r entered in any foreclosure
proceeding, all without liabilicy to the Mortgagee;

(£) appropriate and apply tu tha Liabilities (whether
or not due and in any order of priority #s the Mortgagee may,
in its sole discretion, elect), any and 41} accounts, reserves
and monies held in the possession of the Yortgagee for the
benefit or account of the obligors and relazed parties, or any
of them; and

6ORZ2S6HE

(g) exercise any and all other rights, rowers and
remedies provided in this Mortgage, the Note and the Other
Loan Documents, and such other rights, powers and resedies as
may be provided at law or in equity.

19. Foreclosure: Expense of Litigation.

A. V¥When the Liabilities, or any part thereof, shall become
due, whether by acceleration or otherwise, the Mortgagee shall have
the right to foreclose the lien hereof for the Liabilities, or such
part thereof, so due. In any civil action to foreclose the lien
hereof, there shall be allowed and included as additional
Liabilities in the order or judgment for foreclosure and sale all
expenditures and expenses which may be paid or incurred by or on
behalf of the Mortgagee for attorneys' fees, appraiser's fees,
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outlays for documentary and expert evidence, stenographers'
charges, publication costs, and costs (which may be estimated as
to items to be expended after entry of said order or judgment) of
procuring all such abstracts of title, title searches and examina-
tions, title insurance policies, Torrens' Certificates and similar
data and assurances with respect to the title as the Mortgagee may
deem necessary either to prosecute such civil action or to evidence
to bidders at any sale which may be had pursuant to such order or
judgment the true condition of the title to, or the value of, the
Mortgaged Premises. All expenditures and expenses of the nature
in this Paragraph mentioned and such expenses and fees as may be
incurred in the protection of the Mortgaged Preaises and the
mainterarce of the lien and security interest of this Mortgage,
including the fees of any attorneys employed by the Mortgagee in
any litigutinn or proceeding affecting this Mortgage, the Note, the
Other Loan {jo-uments or the Mortgaged Premises, including probate,
appellate amn( oankruptcy proceedings, or in preparation for the
commencement o¢ unrfense of any action or proceeding or threatened
action or procerZing, shall be immediately due and payable by the
Mortgagor, with intareat thereon at the Default Rate, and shall be
secured by this Mortcage.

B. At all times, iihie Mortgagee shall have the right, but
not the obligation to appuar. in and defend any suit, action or
proceeding that might in ars way, in the sole judgment of the
Mortgagee, affect the value of t’es Mortgaged Premises, the priority
of this Mortgage or the rights. powers and interests of the
Mortgagee hereunder or under the dote or any of the Other Loan
Documents. In addition to and no: in derogation, limjitation or
aodification of any and all other ricois, powvers and remedies of
the Mortgagee hereunder, the Mortgago> shall, at all times,
indeanify, hold harmless and reimburse the acrtgagee on demand for
any and all loss, damage, expense or coat, including cost of
evidence of title and attorneys' fees, arisiny out of or incurred
in connection with any such suit, action or yruceeding, and the
sum of such expenditure shall be secured by tliis Mortgage, and
shall bear interest after demand at the Default Rate, and such
interest shall be secured hereby and shall be due and payable on
demand.

20. Application of Proceeds of Foreclogure Sale. Subisct to
the rights of the Senior Mortgagee under the Senior Mortgagsw, the
proceeds of any foreclosure sale of the Mortgaged Premises shall
be distributed and appllied in the following order of priority:
first, on account of all costs and expenses incidental to the
foreclosure proceedings, including all such items as are mentioned
in Paragraph 19 hereof; second, all other items which may under the
terms hereof constitute Liabilities additional to that evidenced
by the Note, with interest therson as herein provided: third, to
any prepayment fee due under the Note: fourth, all accrued and
unpaid interest thereon under the Note; fifth, all the Credit then
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unpaid; and sixth, any excess to any party or parties entitled
thereto as their rights may appear.

21, v -in=- .
Subject to the rights of the Senior Mortgagee under the Senior

Mortgage, upon or at any time after the commencement of an action
to foreclose this Mortgage, the court in which such action was
commenced may, upon request of the Mortgagee, appoint a receiver
of the Mortgaged Premises either before or after foreclosure sale,
without notice or the requirement of bond {notice and bond being
hereby waived) and without regard to the solvency or ingsolvency of
the Mo:tuyagor at the time of application for such receiver and
without ragard to the then value of the Mortgaged Premises or
whether thie same shall be then occupied as a homestead or not: and
the Mortgacee or any holder of the Note may be appointed as such
receiver or (as. mortgagee-in-possession. Such receiver or the
mortgagee-in-pussassion shall have pcwer to collect the rents,
issues and profitc of the Mortgaged Premises during the pendency
of such foreclosure action and, in case of a sale and a deficiency,
during the full staincory period of redemption (if any), whether
there be redemption or/nct, as well as during any further times
{if any) when the Mortgagsyr, except for the fntervention of such
receiver or mortgagee-in-gcassession, would be entitled to collect
such rents, issues and protira, and all other powers which may be
necessary or are usual in such case, for the protection,
possession, control, management: and operation of the Mortgaged
Premises (including the completicn of any construction, repair or
restoration) during the whole of said neriod. The court from time
to time may authorize the receiver or rortgagee-in-possession to
apply the net income in its hands in pay=ent in whole or in part
of: (a) the Liabilities or by any order or julgment foreclosing the
lien of this Mortgage, or any tax, special usscsament or other lien
which may be or become superior to the lien &) security interest
hereof or the lien of such order or judgmenr, provided such
application is made prior to foreclosure sale; and (b) the
deficiency, in case of a sale and deficiency.

22. Rights cCumulative. Each right, power —a%.o. remedy
conferred upon the Mortgagee by this Mortgags, the Note and the
Other Loan Documents is in addition to every other righc, Dower
and remedy, express or implied, given now or here after existing,
at law and in equity: and upon the occurrence or existence of any
Event of Default, each and every such right, pover and remedy
herein or therein set forth or othervise so existing may be
exercised singly, successively or cumulatively, at any time, and
from time to time as often and in such order as may be deemed
expedient by the Mortgagee; and the exercise or the beginning of
the exercise of one right, power or remedy shall not be a vaiver
of the right to exercise at the same time or thereafter any other
right, power or remedy; and no delay or oaission of, or
discontinuance by, the Mortgagee in the exercise of any right,
pover or remedy accruing hereunder or arising othsrvise shsll
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impair any such right, power or remedy, or be construed to be a
waiver of any Event of Default or acquiescence therein.

23. \ {-t-1- el x-Va [ -1 Rl IMS . 1L YL LS4 -
Obligations. The Mortgagee shall release this Mortgage and the lien
and security interest hereof by proper instrument upon full and
final payment, performance and discharge of all of the Liabilities.

24. Haiver of Defense. No action for the enforcement of
the lien and security interests created by this Mortgage or of any
provision hereof shall be subject to any defense which would not
be good and available to the party interposing same in an action
at law upon the Note.

25. wravrer of Statutory Rights. The Mortgagor shall not
apply for oy ‘avail itself of any appraisement, valuation, stay,
extension or exerption laws or any so-called "Noratorium Laws,®
now existing or ‘hareafter enacted, in order to prevent or hinder
the enforcement or foreclosure of the lien and security interest
of this Mortgage, but liereby waives the benefit of such laws. The
Mortgagor, for itself and all who may claim through or under it,
waives any and all :ight to have the property and estates
comprising the Mortgaged P.eunises marshalled upon any foreclosure
of the lien and security int<rest hereof and agrees that any court
having jurisdiction to foreclose such lien and security interest
may order the Mortgaged Premtses sold as an entirety. THE
MORTGAGOR OOES HEREBY EXPRESSLY (AIVE ANY AND ALL RIGHTS OF
REDEMPTION FROM SAME UNDER ANY ORDEN OR JUDGMENT OF FORECLOSURE OF
THE LIEN OF THIS MORTGAGE ON BEHALP C¢ THE MORTGAGOR AND BACH AND
EVERY PERSON, EXCEPT JUDGMENT CREDITOQPS OF THE MORTGAGOR, IN ITS
REPRESENTATIVE CAPACITY ACQUIRING ANY INTEREST IN OR TITLE TO THE
MORTGAGED PREMISES SUBSEQUENT TO THE DATE OF THIS MORTGAGE. THE
MORTGAGOR REPRESENTS AND WARRANTS THAT THE PURTGAGOR HAS BEEN AND
IS AUTHORIZED AND EMPOWERED TO MAKE THE FOREGOSGC WAIVER.

26. Security Aagreement and Financing Statemat.

A. The Mortgagor and the Mortgagee agree: (i} .Chat this
Mortgage shall constitute a Security Agreement within ¢%e meaning
of the Uniform Commercial Code (the "Code™) of the SHtate of
Illinois with respect to any property included in the definition
herein of the word "Mortgaged Premises,™ which property may not be
deemed to form a part of the Real Estate or may not constitute a
nfixture®, (within the meaning of Section 9-313 of the Code)}, and
all replacements of such property, substitutions for such property,
additions to such property, and the proceeds thereof (said
property, replacements, substitutions, additions and the proceeds
thereof being sometimes herein collectively referred to as the
"Collateral®); (ii) that Mortgagor hereby grants to Mortgagee a
security interest in and to the Collateral; and (iii) that all of
the Mortgagor's right, title and interest in the Collateral are
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hereby assigned to the Mortgagee; all to secure the payment,
performance and discharge of the Liabilities.

B. Upon the occurrence of an Event of Default, the Mortga-
gee, pursuant to the appropriate provisions of the Code, shall have
an option to proceed with respect to both the interests in the Real
Estate and Collateral in accordance with its rights, powers and
remedies with respect to the interests in the Real Estate, in which
event the default provisions of the Code shall not apply. The
parties agree that if the Mortgagee shall elect to proceed with
respect to the Collateral separately from the interests in the Real
Estate, ven (10) days notice of the sale of the Collateral shall
te reasorible notice. The expenses of retaking, holding, preparing
for sale, selling and the like incurred by the Mortgagee shall
include, but not be limited to, attorneys' fees and expenses
incurred by tac Mortgagee. The Mortgagor agrees that, without the
written consenc 47 the Mortgagee, the Mortgagor will not remove or
permit to be remcved from the Mortgaged Premises any of the Colla-
teral except that 's» _long as the Mortgagor is not in default
hereunder, the Mortgzgor shall be permitted to sell or othexwise
dispose of the Collatc:ral when obsolete, worn out, inadequate,
unserviceable or unneciesary for use in the operation of the
Mortgaged Premises, but urijr upon replacing the same or substi-
tuting for the same other <:llateral at least equal in value,
utility and quality to the initial value, utility and quality of
that disposed of and in such & panner that said replacement or
substituted Collateral shall be svoject to the security interest
created hereby and that the securi’y interest of the Mortgagee
shall be perfected and second in pricrity subject only to the
interest of the Senior Mortgagee under the Senior Mortgage until
the liabilities are fully paid and pertforsed, it being expressly
understood and agreed that all replacemcnts, substitutions and
additions to the Collateral shall be and becore immediately subject
to the security interest of this Mortgage and covered hereby. The
Mortgagor shall, from time to time, on request of the Mortgagee,
deliver to the Mortgagee, at the cost of the Mor%jagor, (1) such
further financing statements and security documents (nd assurances
as the Mortgagee may require, to the end that tiig llens and
security interests created hereby shall be and remain pe.fscted and
protected in accordance with the requiresents of any piesant or
future law, and (ii) an inventory of the Collateral in reazunable
detail. The Mortgagor covenants and represents with and to the
Mortgagee that, except for the Permitted Exceptions and the
security interests in favor of the Mortgagee, all of the Collateral
now is, and all replacements thereof, substitutions therefor and
additions thereto, and, unless the Mortgagee otherwise consents,
shall be free and clear of all liens, encumbrances, title re-
tention devices and security interests of others until the

Liabilities are fully paid and performed.

c. If the Collateral is sold in connection with a sale of
the Mortgaged Premises, the Mortgagor shall notify the Mortgagee
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prior to guch sale and shall require as a condition of such sale
that the purchaser specifically agrees to assume the Mortgagor's
obligations as to the security interests herein granted and to
execute whatever agreements and filings are deemed necessary by
the Mortgagee to paintain the NMortgagee's perfected security in-
terest in the Collateral.

27. m;__;g_cgnsﬂ!. Anything in this Mortgage to the
contrary notwithstanding, the Mortgagor may, provided that there
is no existing Event of Default, (A) in good caith and with
reasonarle dillgence, contest the validity or amount of any Taxes
and defex payment and discharge thereof during the pendency of such
contest, o (8) insure against any lien, provided that: (1) such
contest shzil have the effect of preventing the sale or forfeiture
of the Nortgzcad Premises, or any part thereof or interest therein,
to satisfy suce lien or such Taxes; (11) within thirty (30) days
after the Mortg2Jgnr has heen notified of the assertion of such lien
or levy of such Taxes, the Mortgagor shall have notified the
Mortgagee in writirg of the Mortgagor's intent to contest such lien
or such Taxes; and (iii) the Mortgagor ghall have deposited at the
reasonable election Of 'the Mortgagee (a) Jith chicago Title
Insurance Company (the "title insurer™) who shall issue an
endorsement to the title 1nsirance policy insuring the lien of this
Mortgage insuring against s:ch lien or Taxes or (b) with the
Mortgagee, a Sum of money, DOra; agreament of indemnity or other
security which is sufficient, in the reasonable judgment of the
title insurer or che Mortgagee, af the case may be, to pay in full
such lien or such Taxes, and all iaterest and penalties that might
become due thereon, and thereafter, arell keep on deposit an amsount
so sufficient at all times, increaring such amount to cover
additional interest and penalties wnen~ver, fn the reasonable

udgment of the title insurer or the Mortiagee, as the case may be,
such increase is advisable. 1€ the Mcrcjagor shall fail to
prosecute such contest of any Paxes with rearsrable diligence, or
to adequately insure against any lien, in the _easonable judgment
of the Mortgagee, Or shall fail to pay the amona: of the lien or
the Taxes, plus any interest or penalty thereon tipzlly deterained
to be due, upon the conclusion of such contest, oOF 4srall fail to
maintain sufficient funds on deposit as hereinabove provided, then
in addition to and not in derogation of any other rigrics, powers
or remedies available to the Mortgagse, the Mortgagee w2y, at its
option, but shall not be obligated to, apply the woney 80 Jdeposited
to the paymant of or on account of such lien or such Taxes, or that
part theresof thean unpaid, together with all interest and penalties
thereon. If the amounit of monhey 80 deposited shall he insufficient
for the payment in full of such lien or such Taxes, together with
all interest and penalties thereon, then the MNortgagor shall
forthwith, upon demand, deposit with the Mortgages 3 sum which,
when added to the funds then on deposit, shall bs sufticient to
make such payment in full. The Mortgagee shall, if requested bY
the Mortgagor, upon the final disposition of such contest, apply
the money 80 deposited with the Mortgagee in full payment of such

0RZZSHN
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lien or such Taxes, or that part thereof then unpaid, together with
all interest and penalties thereon (provided that an Event of
Default then has not occurred or is existing) when so requested in
writing by the Mortgagor and when furnished by the Mortgagor with
sufficient funds to make such payment in full and with evidence
satisfactory to the Mortgagee of the amount of the payment to be
made in order to fully satisfy such lien or such Taxes, and any
surplus of monies remaining after such application shall be
remitted to or at the direction of the Mortgagor.

28. Due on Sale or Further Encumbrance Clause.

A. . Except as otherwise provided in this paragraph 28 or in
the Other i~an Documents, the Mortgagor agrees that the occurrence
at any time ~f any of the following events shall be deemed to be
an unpermitte? transfer and therefore an Event of Default

hereunder:

(1) ary sale, conveyance, assignment, transfer, lease,
further encumbi‘a’ica or other disposition of, or the grant of
a security interest in, all or any part of the Mortgaged
Premises:

(ii) any mortgage lizon or other lien other than that of
the Senior Mortgage, infuilor, coordinate or superior to the
lien and security interes< created hereby or by the Other
Loan Documents, whether volurtary or involuntary, permitted
or filed against the Mortgagu” Premises, except for the lien
of general real estate taxes nc et due and payable; and

(iii) any sale, conveyance, ass’'cament, transfer, pledge,
hypothecation or other disposition cg, or the grant of a
security interest in, any interest in the beneficial interest
of the Trust held by The Pisher Building Limited Partnership,
an Illinois limited partnership (the "Bereficiary™) as sole
beneficiary under the Trust Agreement, »r any sale,
conveyance, assignment, transfer, pledge, hothecation or
other disposition, -or the grant of a security intarest in, the
interests in the Beneficiary held by Murdoch & Coil, Inc., or
any other general partner of the Beneticiary.

B. Any consent by the Mortgagee, or any waiver of an ivent
of Default, under this Paragraph shall not constitute a consent to

or waiver of any right, remedy or power of the Mortgagee upon a
subsequent Evant of Default under this Paragraph.

A. It is acknowledged and agreed that:

(1) The cCredit and all other Liabilities are, in
addition to this Mortgage, secured by certain security
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documents and instruments described on Exhibit D attached to
and made a part of this Mortgage, which security documents
and instruments, together with all extensions and renewals of
the Note and all other documents and instruments heretofore,
now or hereafter given to evidence, secure or quarantee the
payment of, given to perfect or continue the lien or securi-
ty interest thereby created to secure, the Liabilities, are
herein collectively referred to as the "Other Loan Docu-
ments®; and

{(ii) The Credit evidenced by the Note is advanced to or
for the benefit of the Mortgagor.

B.” ~The Mortgagor covenants and agrees with Mortgagee that
all the tecras, covenants, conditions, representations, warranties,
obligations «id provisions of the Note and all the Other Loan
Documents are. ry this reference, adopted and incorporated into
this Mortgage (o the same full extent and with the same binding
force and effect 2= if all such terms, covenants, conditions,
representations, warcinties, obligations and provisions were here-
in stated in full, and that the Mortgagor will perform, keep and
observe, or cause to be performed, kept and observed, all the
terms, covenants, conditrions, representations, warranties,
obligations and provisiona cf the Note, and all the Other Loan
Decuments, it being the express intent that each of this Mortgage,
the Note and all the Other Loan Documenta complement and
supplement the others to the exvent necessary or required to
protect, preserve and confirm the cights, powers and remedies of
the Mortgagee in respect of the Liacilities,

C. The Mortgagor hereby agrees ti;at the Mortgaged Preaisaes,
reqgardless of which persons or entities constituting the Mortgagor
is the owner thereof, constitutes equal security with all of the
security and collateral set forth in this Mcrcjage, the Note and
all the Other Loan Documents, for the payment uid performance of
the Liabilities, and none of the Mortgaged Preamises or said secur-
ity and collateral shall be deemed to have preferencs or priority
over the other, and upon the occurrence or existencs ~f an Event
of Default, the Mortgagee may realize upon, and entorce 1% rights,
powers and remedies against, the Mortgaged Premises or said
security and collateral, in whole or in part or parts, at such time
or times and in such order as the Mortgagee may, in its scle
discretion, elect.

30. Depopita.

A. Provided the Senior Mortgagee is not collecting deposits
of Impositions pursuant to the Senior Mortgage, in addition to the
payments required by this Mortgage, the Note and all the Other Loan
Documents and as further security for the payment, performance and
observance by the Mortgagor of the Liabilities, upon the written
request of Mortgagee at any time, the Mortgagor shall make monthly
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deposits with the Mortgagee, or its designee, in an amsount
estimated and computed by the MNortgagee, or its designee, as
hereinafter provided, to be equal to one~-twelfth (1/12) of the
annual general real estate taxes and assessaents {which taxes,
assessments are herein referred to as the “"Impositiones®) which
deposits (1) shall, thereafter, be due and payable until the
Liabilities have been fully and finally paid and performed, (2)
shall be held in interest bearing account under the control of the
Mortgagee, such interest accruing for the benefit of the Mortgagor
and to be applied consistent with the monthly deposits to be made
by Mortgagor to Mortgagee pursuant to this Section 30, and (3)
shall ba held and applied, but only from and to the extent thereof,
by the Mo:tgagee or its designee, as an accoamodation to the Mort-
gagor, only so long as (i) an Event of Daefault or Incipient Event
shall not t’en have occurred or be existing, and (ii) the Mortgagor
shall present to the Nortgagee, or its designee, the bills or in-
voices therefo., at least twenty (20) days prior to the due date
of such Impositisna, to permit the payaent of such Impositions
before any fine, prallty, interest or cost is added thereto for
nonpayment thereof.

B. Said deposits chall be estimated and computed by the
Mortgagee, or its designec, on the basis that the Mortgagee shall
have on deposit, at least tliirty (30) days prior to the last day
on which each of such Impositions may be paid before any fine,
penalty, interest or cost is (adled thereto for the nonpayment
thereof, an amount sufficient to yay the Impositions and if the
amount on deposit shall be insufr’cient to pay such Impositions
when due, then the Mortgagor shall, 'upon demand of the Hortgagee,
forthwith pay or cause to be paid tc the Mortgagee the amount
necessary to correct the deficiency.

C. Upon the occurrence or existence ol an Event of Default,
the Mortgagee may, at its option, without beiisy T~quired to do so,
apply all, or any part, of the deposits made jrsuant to this
Paragraph 30 to pay or discharge the Liabilities in fuch sanner and
in such order of priority as the Mortgagee may, -in its sole
discretion, elect. '

D. 1f, in accordance with the terms of the lrie, the
Mortgagor shall first make full and final payment ct the
Liabilities, then the Mortgagee will deliver to the Mortgagor the
deposits then accumulated under the provisions of this Paragraph

30.

E. Subject to the provisions of Paragraph 6 hereof, nothing
in this Paragraph 30 shall be construed as in anywise limiting the
right of the Mortgagee, at its option, to pay any of the
Impositions when due. The provisions of Paragraph 5 hereof, and
the obligation of the Mortgagor thereunder, relating to Impositions
shall not be affected, except to the extent that the obligations
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thereunder have been actually met by compliance with this Para-
graph 30.

F. The existence of such deposits shall not at any time
impose upon the Mortgagee or subject tha Mortgagee to any
obligation or responsibility for {i) the protesting or contesting,
in any manner, the Impositions, (ii} the payment of any bill(s) or
invoice(s) for Impositions, except upon presentation of bill(s) and
invoice(s), and then only from and to the extent of the amounts
deposited pursuant to this Paragraph 30, or (iii) the payment of
any Impositions, or any part thereof, after the occurrence or
existrace of an Incipient Event or an Event of Default and so long
as all “Incipient Events or Events of Default shall remain
unremedied  or wuncured; any and all such obligations anpd
responsibiijties being hereby expressly waived by the Mortgagor for
theaselves and for and on behalf of any and all person(a) hereafter
claiming or to <laim by, through or under the Mortgagor.

31. Miscellaatoug. It is further understood and agreed by
the Mortgagor that:

A. Notices. All Jotices, demands and other communicationa
required or desired to s given hereunder shall be in writing
signed by mortgagee or Moi¢agor, or their reaspective authorized
agents or attorneys, as the cz:e may be, and shall be deemed to
have been properly given if (1) served in person, (ii) if msailed
by United States registered c¢r certified majl, full postage
prepaid, return receipt requested, (iii) if sent be Western Union
Telegram or (iv) if sent by special courier (Federal Express or
1ike service), addressed as follows:

If to Mortgagee: Textron Financial Corporation
Real Estate Pinancn Division
Summerfield Commons Uriice Park
2585 Washington Road
Pittsburgh, Pennsylvania 15241
Attn: Vice President - Investmsent
Control

With a copy to: Textron Pinancial Corporation
10 Dorrance Stresat
P.O.Box 6687
Providence, Rhode Island 02940-6687
Attn: Senior Vice President -
General Counsel

With a copy to Burke, Wilson & McIlvaine
Mortgagee's 500 West Madison St., Suite 3700
Special Chicago, Illinois 60606
Counsel: Attn: Christopher R. Nanning
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If to Mortgagor: American National Bank and Trust
Company of Chicago, Trustee
Trust No. 48032
33 North LaSalle Street
Chicago, Illinois 60690
Attn: Land Trust Department

With a copy to: Fisher Building Limited Partnership
c/o Murdcch & Coll, Inc.
188 Randolph Street, Suite 300
Chicago, Illinois 60601
Attn: Todd Lillibridge

With a copy to: Nagelberg, Goodman, Smith
& Berger
303 West Madison St., 17th FPloor
Chicago, Illinois 60606
Attn: Suzanne Bessette-Smith Esq.

or to such other adyiess in the United States of America as may
from time to time be cesignated by the party to be addressed by
notice to the other in ths manner hereinabove provided. Any such
notice, demand or other cwaunication mailed as provided in this
subparagraph shall be deemcd to have been given and received on
the earlier of (a) the date c¢f »:tual receipt of such notice, de-
sand or other communication, (b) the third (3rdj business day
following the date of mailing by U.%5. registered or certified mail
of such notice, demand or other coraunication, (c) date of actual
delivery of such demand, notice or othie. communication, in the fora
of a telegram, by Western Union, or (<) date of actual delivery
of such demand, notice or other communication by special courier
(Pederal Express or the like). If any cemaud, notice or other
communication is given or received by more than one of the
foregoing methods on different dates, such dema!«, notice or other
comaunication shall be deemed given or received on the earlier of
such dates. The delivery or receipt by other partins of copies of
any demand, notice or other communication hereunder s merely an
accommodation and is not necessary or required to maks affective
the giving or receipt by Mortgagee or Mortgagor of ary demand,
notice or other communication.

8. Binding Nature. This Mortgage and all provisions hereot
shall extemd to and be binding upon the original Mortgagor named
on the first page hereof and its successors, grantees, assigns,
each subsequent owner or owners of the Mortgaged Premises and all
persons claiming under or through the Mortgagor, but the privileges
and benefits herein accruing to the Mortgagor shall extend and
inure only to such grantees, successors and assigns of the Mort-
gagor and owners of the Mortgaged Premises as may be psrmitted
pursuant to Paragraph 28 hereof.
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C. Release of Previous Holder. The word "Mortgagee® when
used here in shall include the successors and assigns of the
original Mortgagee named on Page 1 hereof, and the holder or
holders, from time to time, of the Note. However, whenever the
Note is sold, each prior holder shall be automatically freed and
relieved, on and after the date of such sale, of all liability with
respect to the performance of each covenant and obligation of the
Mortgagee hereunder thereafter to be performed, provided that any
monies then held by the seller of the Note in which the Mortgagor
has an interest are paid to the purchaser of the Note.

R ili . In the event that one
or more ol the provisions contained in this Mortgage, the Note or
any of the Qther Loan Documents shall, for any reason, be held to
be invalid; illegal or unenforceable in any respect, such
invalidity, illoqality or unenforceability shall, at the option of
the Mortgagee, riot affect any other provision of the document
containing suchk invalid, illegal or unenforceable provision(s) or
any of the other docunents evidencing, securing or relating to the
Liabilities and the decument containing such invalid, illegal or
unenforceable provision(s), shall be construed as if such invalid,
illegal or unenforceable nrovision(s) had never been contained
herein or therein. The validity and interpretation of this
Mortgage, the Note and the Other Loan Documents are intended to be,
and shall be, construed in acccrdunce with and governed by the laws
of the State of Illinois.

E. governmental compliance. 4%ba Mortgagor shall not by act
or omission permit any lands or impruvements not subject to the
lien and security interest of thics Mortgage to include the
Mortgaged Premises or any part thereof in fulfillment of any
governmental requirement, and the Mortgagor :areby assigns to the
Mortgagee any and all rights to give conseit for all or any
portion of the Mortgaged Premises to be s£0 ug<d. Similarly, no
lands or improvements comprising the Mortgaged Pirvmises shall be
included with any lands or improvements not subject %< the lien of
this Mortgage in fulfillment of any governmental requiicaent. The
Mortgagor shall not, by act or omission, impair the Iriagrity of
the Mortgaged Premises as a single zoning lot or tux parcel
separate and apart from all other premises. Any act or ission
by the Mortgagor which would result in a violation of any of the
provisions of this subparagraph shall be void.

F. Estoppel Certificate. The Mortgagor agrees to furnish,
from time to time, within ten (10) days after mailing of a written
request by the Mortgagee, a signed statement setting forth the
amount of the Liabilities and whether or not any default, offset
or defense then is alleged to exist against the Liabilities and,
it so, specitying the nature thereof and such other information in
respect of the Liabilities and the Mortgaged Premises, this Mort-
gage, the Note and the Other Loan Documents as may be required by
the Mortgagee.
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G. Non~Joinder of Tenant. After an Event of Default, the
Mortgagee shall have the right and option to commence a civil
action to foreclose the lien of this Mortgage and to obtain an
order or judgment of foreclosure and sale subject to the rights of
any tenant or tenants of the Mortgaged Premises. The failure to
join any tenant or tenants of the Mortgaged Premises as party
defendant or defenrndants in any such civil action or the failure of
any such order or judgment to foreclose their rights shall not be
asserted by the Mortgagor as a defense in any civil action
instituted to collect the Liabilities, or any part thereof, or any
deficiency remaining unpaid after foreclosure and sale of the
Mortgsel Premises, any statute or rule of law at any time existing
to the czntrary notwithstanding.

H. Id2n for Loan Commissions. Service Charges and the Like

So long ar. the original Mortgagee named on the first page hereof

is the owner of the Note, and regardless of whether any proceeds

of the Credit hasz been disbursed, this Mortgage also secures the

payment of all loar. commissions, liquidated damages, expenses and

advances due to or inzurred by the Mortgagee in connection with the
loan transaction intenied to be secured hereby.

I. Use of Other R#adies. The Mortgagee shall have the
right from time to time to znforce any legal or equitable remedy
against the Mortgagor and to sus for any sums, whether interest,
damages for, fallure to pay the Liabilities or any part thereof,
taxes, or any other sums requir¢d *o be paid under the terms of
this Mortgage, as the same become dus, without regard to whether
or not the Liabilities, interest there~r or any other sums included
in, or evidenced and/or secured by the Note, this Mortgage and the
other Loan Documents shall be due and without prejudice to the
right of the Mortgagee thereafter to enforce an appropriate right
or remedy against the Mortgagor existing at ¢l time such earlier
action was commenced.

J. Sale of Mortgaged Premises in Whole or (i Part. In case
of any sale under or pursuant to this Mortgage, oYy virtue of
judicial proceedings or otherwise, the Mortgaged Pru=iies may be
sold in one parcel and as an entirety or in such parceif, manner
or order as the Mortgagee, in its sole discretion, may elect.

XK. Subrogation to Prior Encumbrances. The Mortgagee shall
be subrogated for further security to the lien, although released
of record, of any and all encumbrances paid or satisfied, in whole
or in part, out of the proceeds advanced pursuant to the Nots and
secured by this Mortgage and the Other Loan Documents.

L. Additional Assurances. The Mortgagor agrees that upon
the request of the Mortgagee from time to time, the Nortgagor will
execute, acknowledge and deliver all such additional instruments
and documents, and further assurances of title, and will do or
cause to be done all such further or additional acts or things as
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may be reasonably necessary or required to effectuate fully the

intent and purpose of this Mortgage and to preserve, perfect,
protect and secure the Liabilities.

M. Apendments. No change, amendment, modification, cancel-
lation or discharge of this Mortgage, or any part hereof, or of
the Liabilities secured hereby shall be valid unless the same shall
be in writing, and signed by the party to be bound thereby.

N. Recitals. The recitals to this Mortgage are hereby
incorporated into and made a part of this Nortgage, and shall be
deemed covenants and representations binding upon the Mortgagor.

0. fortgagee Consent. Except as to any consent or approval
pursuant to Paragraph 28 hereof, which consent or approval shall
be in the so(® and absolute discretion of Mortgagee, and except as
otherwise hercir. provided, whenever the consent or approval of the
Mortgagee is reriired under this Mortgage, Mortgagee shall not
unreasonably withh~id, or refuse to grant, such consent or approv-
al.

P. Covenants Runring With Land. All the covenants hereof
shall run with the land.

Q. Paragraph Headings. — The paragraph and subparagraph
headings of this Mortgage are for convenience only and ars not
intended to alter, limit or enlairo~. in any way the scope or meaning
of the language hereof.

R. continuing Force of Repregentatjons and Covenants. The
representations, warranties and covenants wade by the Mortgagor
under this Mortgage are, and shall be deewed to be, of continuing
force and effect until all of the Liabilitier bdave been fully paid,
discharged and performed.

31. Exculpation. This Nortgage is executed by the Mortgagor,
not personally, but as Trustee as aforesaid in the exeicise of the
power and authority conferred upon and vested in it as r£¢ch Trustee
(and Trustee hereby warrants that it possesses full pwer and
authority to axecute this instrument and to waive all rjshts of
redemption and other rights as provided in paragraph 25 nsreof},
and it is expressly understood and agreed that nothing contained
herein or is the Note shall be construed as creating any liability
on the Mortgagor personally to pay the Note or any interest, late
charge or premjium that =may accrue thereon, or any of the
Liabilities, or to perform any covenant, either express or implied
herein contained, all such liability, if any. being expressly
waived by the Mortgagee and by every person nov or hereafter
claiming any right or security hereunder, and that so far as the
Mortgagor personally is concerned, the Mortgagee and the holders
and owners of any of the Liabilities shall look for the paysent and
enforcement thereof to the Mortgaged Premises and Collateral hereby
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mortgaged, convayed and assigned and to any other security given
at any time to secure the payment thereof.

32. Subordination. It is acknowledged by the parties hereto
that this Mortgage is junior and subordinate to the lien of the
Senior Mortgage and that the Senior Mortgage may be modified,
varied, extended or reinstated at any time by agreement between the
parties to the Senior Mortgage, their successors and assigns
without the consent of the Mortgagee, its successors and assigns;
provided, however, that such subordination shall not apply in the
event that the Senior Mortgagee advances any additional monies
under “he2 Senior Mortgage after the date first written above,
excluding, however, any amounts advanced by the Senior Mortgagee
to protec’ its interes: under the Senior Mortgage including, by way
of example und not by limitation, taxes, insurance premiums,
assessments and other sums which the Senior Mortgagee deems
necessary to procect its interest under the Senior Mortgage.

33. gSenior Losn. Payment Modifications. Mortgagor hereby
covenants and agrees that Mortgagor shall not, without the prior

written consent of the Mortqgagee, agree to any modification of the
Senior Mortgage or any cocument executed in connection with, or
pertaining to, the Senior rortgage which would permit or allow any
extension, forbearance, moi22orium or change of any kind of the
terms of payment of the debt which is secured by the Senior
Mortgage.

IN WITNESS WHEREOF, the Mortgau~nr has executed this instrument
as of the day and year first above writien.

MORTGAGOR:
AMERICAN NATICAM1. BANK AND TRUST

COMPANY OF CHICXLGZ. not personally,
but solely as Truutes aforesaid

{Corporate Seal]

395722803
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STATE OF ILLINOIS ) s
) :
COUNTY OP CO O K )

I, the undersigned, a Notary Public, in and for the County
and State aforesaid, DO HEREBY CERTIPY that

personally known to me to be the President of American
National Bank and Trust Company of Chicago, a national banking
assocjiation, and personally
known t~ me to be the Secretary of said banking
association, and personally known to me to be the same persons
whose names are subscribed to before wme this day in person and
severally 7c'thowledged that as such President and

Secretary, they signed and delivered the said
instrument and _Ccaused the corporate seal of said banking
association to be affixed thereto, as their free and voluntary
act,and as the free and voluntary act and deed of said banking
association, as Trus-ee aforesaid, for the uses and purposes
therein set forth.

Given under my hami and official seal this ___ day of
, 1989.

Notary Public

My Commission Expires:




UNOFFICIAL GORY -

$2,600,000.00
| Chicago, Illinois
November __ , 1989

FOR VALUE RECEIVED, AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, not personally, but solely as Trustee under that
certair Trust Agreement dated October 23, 1979 and known as Trust
No. 48032 isaid bank, solely in its capacity as Trustee aforesaid
and not personally, being herein referred to as "Maker", and said
Trust Agreraest as the "Trust Agreement™) hereby promises to pay
to the ordec of TEXTRON FPINANCIAL CORPORATION, a Delaware
corporation (saisZ corporation being herein referred to as "Payee")
the principal sw.-of TWO MILLION SIX HUNDRED THOUSAND AND NO/100
DOLLARS ($2,600,000.00), or so much thereof as may be advanced
pursuant to the terme of that certain Loan Agreement of even date
herewith (the "Loan Agrezeaent”) (said sum is herein referred to as
the "Principal Sum"), wit’: interest in arrears thereon at the rate
or rates, at the time or cimes, in the sanner and upon the terms
and conditions provided in :his Note. In consideration of the
extension by Payee of the Principal Sum, Maker, for itself and for
and on behalf of its successors apd assigns, hereby covenants and
agrees with Payee as follows:

1. peginitions. As used in this Notu, the following terms shall
have the meaning set forth below:

A. "Agreed Rate™ means an annual rate of interest equal to
the Prime Rate plus two and one-half (2.5) peccantage points. The
Agreed Rate shall be calculated on each Calculzcion Date and shall
remain effective, regardless of any changes in the Prime Rate,
until the next succeeding Calculation Date.

B. »Calculation Date® means each of the first ()a%) day of
the month hereof and the first (1st) day of each and every calendar
month thereafter.

C. "Credit® means the Principal Sum plus any Deferred
Amounts (as such term is defined in Paragraph 2D below}.

D. "Guarantor®™ =means The Fisher Building Limited
partnership, an Illinois limited partnership.

E. "Pay Rate" means an annual rate of interest equal to
fourteen (14%) percent.

F. nprime Rate” means the prime rate establ{shed by the
Chase Manhattan Bank, N.A. at its principal office in New York,
New York. If the Prime Rate ceases to be used or available, Payee
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shall choose such other rate or rates as Payee may, in its sole
discretion, determine to reasonably approximate the Prime Rate.

G. "lLoan Year®” means any year or partial year commencing on
the date hereof or any subsequent anniversary of the date hereof

until the Maturity Date.

H. "Maturity Date" means December 31, 1991 (the "Stated
Maturity Date"”) or the last day of the Renewal Term if Maker renews
the term of this Note as provided in paragraph 4, or such earlier
date on which the Secured Indebtedness otherwise becomes due and
payable us provided herein or in the "Loan Documents® (as such terms
is herein defined).

I. “praperty” shall have the meaning assigned to such term
in Exhibit A artached to and made a part of this Note.

J. nSecured Indebtedness™ means, at any time, all of the
indebtedness and «bligations evidenced and secured by the Loan
Documents, includirg,  without limitation, the Credit then
outstanding, all accruid and unpaid interest therecn at the Agreed
Rate or Default Rate, ani all other charges and sums then due and
payable under this Note or tba Loan Documents.

K. "Senior Debt" means <Chy indebtedness from time to time
outstanding under that certain Secured Promissory HNote dated
January 17, 1986, in the original principal sum of $8,000,000.00
(the "Senior Note") made by Amerinan National Bank and Trust
Company of Chicago, not personally ouv. solely as Trustee under
Trust Agreement dated October 23, 1979 725a known as Trust No. 48032
in favor of The Principal Mutual Life Insur:nce Company, formerly
known as Bankers Life Company, an Iowa corporation (the "Senior
Mortgagee®) which Senior Note is secured by, ipfer alia, a Deed of
Trust, Security Agreement and Assignment of Pants of even date
therewith (the "“Senior Mortgage®”). The Senior Ncte, the Senior
Mortgage, all modifications and amendments theret:s =nd all other
documents and instruments evidencing or securing, «r arising out
of, or in connection with, the Senior Debt are sometir.es herein
referred to as the "Senior Loan Documents.”

2. Payments on Account of the Credjt and Interest.

A. The Credit, or so much thereof from time to time
outstanding, shall bear interest from the date hereof at the Agreed
Rate, unless an "Event of Default” (as such term is herein defined)
shall occur, in which case interest shall accrue at a rate per
annum (the "Default Rate") equal, from time to time. to the greater
of (i) eighteen percent (18%) or (ii) the Agreed Rate plus four (4)
percentage points. Interest, whether at the Agreed Rate or the
Default Rate, shall be computed on a 360 day year of twelve (12)
thirty (30) day months.
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B. Maker shall pay on the date hereof a sum equal to
interest on the Credit at the Pay Rate for a period commencing on
the date hereof and ending on the last day of November, 1989.

C. Commencing on the first day of January, 1990, and on the
first day each of the next successive twenty-five (25) months,
Maker shall pay to Payee a sum (the "Required Payment”™) equal to
interest in arrears on the Credit computed at the Pay Rate.

D. If the accrued interest at the Agreed Rate due on the
first day of any calendar month exceeds the amount of the Required
Payment - then such excess shall immediately be capitalized
("Defecrzsd Amounts”) and become a part of the Credit and thereafter
be paid ag herein provided:; provided however, that the Deferred
Amounts sh2il never exceed One Hundred Thousand and No/100 Dollars
($100,000.GC; .~ In the event any interest accrued at the Agreed
Rate exceeds thr Pequired Payment and such excess, if capitalized,
would cause the ¢ ferred Amounts to exceed $100,000.00, the amount
of such excess; to the extent in excess of the foregqoing
limitation, shall or due and payable along with the Required
Paysent.

E. All payments @23de by Maker as herein required or
permitted shall be applied i’ the following order:

(i) first, to all indebvedness, late charges, prepayment
fees, sums and obligations {cther than the Credit and accrued
interest thereon), if any, duc und payable under this Note and
the Loar Documents, in any ordec, selected by Payee, in its
discretion;

(ii) second, to interest at tlie Agreed Rate or the
Default Rate, whichever is the case, hzn accrued and unpaid
on the balance of the Credit; and

(1ii) third, the remainder, if any, to a reduction of the
Credit. .

P. The Credit, if not sooner paid as herein and ir the Loan
Documents provided, shall be due and payable on the Maturilj Date.

G. If any payment on account of the Credit or interest
thereon shall become due on a day which is not a business day, such
payment (in the full amount thereof) shall be made on the
immediately preceding business day, and in case of a payment on
account of the Credit made on such date, such extension of time
shall be included in computing interest in connection with such

payment.

H. In the event Maker fails to make any payment required to
be made by Maker under this Note or the Loan Documents on or before
nine (9) days after the same shall be due and payable, Maker shall

3

N SrAAN S




UNOFFICIAL COPY,

pay to Payee, in addition to all other sums due hereunder, a late
charge equal to five percent (5%) of the amount of the payment
required to be made by Maker which is past due. The late charge
shall be paid together with the payment to which it relates.

I. All payments cn acconnt of the Credit and interest
thereon, made by Maker as herein permitted or required, shall be
made at such place as Payee may from time to time designate in
writing to the Maker, and in the absence of such designation, then
to Textron Financial Corporation, Ten Corrance Street, Providence,
Rhode Island 02940-6887 Attention: Processing Center. Payments
shall e deemed received only when actually received by Payee and
if received after 1:00 p.m. at the Payee's designated place of
payment, shall be deemed received on the next day on wvhich Payee
is open for 'msiness.

3. Prepayment: Except to the extent that any portion of a
Required Payment constitutes a payment on account of the Credit,
the Credit may be prepaid only upon and in accordance with the
following terms and conditions:

(i) Maker shuil give Payee thirty (30) days prior
written notice of Marer's intent to make such prepayment;

(ii) Maker may not ‘acke partial prepayments of the
Credit; and

(iii) Maker may prepay tha Credit, in whole, upon the
payment of a fee (the "Prepayment F=2e") as follows: (a) during
the period from the date hereof through and including December
1, 1990, two percent (2%) of the ou’.suvanding balance of the
Credit; (b) during the period from Lecimber 2, 1990 through
and including June 1, 1991, one wucent (1%) of the
outstanding balance of the Credit; (c) dur’ng the period from
June 2, 1991 through and including December 1, 1991, one-half
percent (1/2%) of the outstanding balance oy the Credit; and
(d) during the period from and after December 2, 1991, no fee
shall be required.

In the event of a foreclosura of the "Mortgage" (as such term
is herein defined), the acceleration of the Credit or other
enforcement of the Loan Nocuments, the court shall include the
Prepayment Pee set forth in subparagraph 3(iii) in the amount found
to be due to Payes in the judgment decree or order of foreclosure.

4. Renewal Option. Provided that (a) there has not occurred, at
any time, any monetary Event of Default, including, without
limitation, the payment of taxes and insurance as required in the
Mortgage, and there is currently no existing non-monetary Event of
Default. (b) in Payee's reascnable judgment, there has not occurred
a material, adverse change in the business or financial condition
of the Guarantor or the Managing General Partner (as such term is

4




UNOFFICIAL COPY, .,

defined herein) (c) Guarantor and Managing General Partner have
delivered to Payee a current certified (audited) financial
statements relating to the operations of Guarantor with the
Managing General Partner generally, and to those of the Property,
dated on, or for the preceding twelve (12} month period in form and
content acceptable to Payee, prepared by an independent, certified
public accountant acceptable to Payee, in accordance with the
generally accepted accounting principles applied on a consistent
basis with prior accounting periods, provided, however, that so
long as an Event of Default has not occurred at any time under the
Loan Documents, the foregoing financial statements may be prepared
and cervified by the chief financial officer of the Managing
General Partner (d) Maker has delivered to Payee an updated
Estoppel Zertificate, dated no earlier than sixty (60) days prior
to the cowrencement of the Renewal Term (as hereinafter defined)
and executed v the Senior Mortgagee, reaffirming the covenants and
representations ade by the Senior Mortgagee and accepted by Payee
as of the date hareof. Maker shall have the right and option to
renew the term of this Note subject to and in accordance with the
following terms anda conditions:

(i) Maker sha)l exercise the option to renew herein
granted as to the Ruzswal Term by delivery of written notice
thereof to Payee at lezrc sixty (60) days prior to the stated
Maturity Date, and, if the right of renewval herein granted is
not exercised by Maker as herein provided, then the right of
renewal herein granted shaii terminate and be of no further
force and effect;

(ii) The term of this Note slizll be renewed for a period
commencing cn January 1, 1992 and <nding on December 31, 1994
(the "Renewal Term");

(iii) This Note shall, for the Renevsi Term, continue in
full force and effect upon the same terms ard conditions as
herein contained, except that:

(2) Maker shall pay, during the ercuval Term,
monthly in arrears, on the first (1st) day ol each and
every calendar month during the Renewal Term, including,
without limitation, the first (1st) day of the coj.endar
month immediately following the Stated Maturity Date, (1)
a sum, on account of the Credit, which is equal to the
principal amount which vould be due and payable pursuant
to a twenty-five (25) year mortgage amortization schedule
based on (A) the balance of the Credit outstanding on the
first day of the Renewal Term and (B) an interest rate
equal to the Agreed Rate in effect on the first day of
the Reneval Term (the "Renewal Term Interest Rate"), plus
(2) interest at the Renewal Term Interest Rate on the
balance of the Credit frca time to time outstanding:
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(b) The Credit then outstanding plus accrued and
unpaid interest thereon shall be due and payable on the
last day of the Renewal Term:

(c) Except for payments of principal to be made
pursuant to subparagraph 4(iii)(a) hereof, the Credit
shall not be prepaid in part, but may be prepaid in whole
without penalty or premium upon thirty (30) days prior
written notice from Maker to Payee:;

(@) Maker shall pay a fee to Payee in an amount
equal to one percent (1%) of the outstanding balance of
the Credit on the Stated Maturity Date which fee shall
»e due and payable together with Maker's notice of its
eyercise of the option to renew;

(2) Maker shall reimburse Payee for all of Payee's
expenszs incurred in connection with Maker's exercise of
the option _to renew, regardless of whether the renewal
is consumrated; and

(f) Maker) shall have no further right to extend
the term of this Note beyond the Renewal Term pursuant
to this paragrapr & or othervise.

Security.

A. This Note is secured by (3} that certain Junior Mortgage,
Security Agreement and Financing Sta2¢ument of even date herewith
(the "Mortgage®) made by Maker to Payee. conveying and mortgaging,
and granting a junior security interest in, the Property subject
to the lien and security interests of the Seiilor Mortgage and (ii)
certain other documents and instruments ({*he "Other Security
Documents”) set forth on Exhibit B attached to. and made a part of
this Note.

B. This Note, the Mortgage, the Loan Agreemenc and the Other
Security Documents, together with all extensions ana r<newals of
this Note and all other documents and instruments heretofore, now
or hereafter given to evidence, secure or guarantee the poyant of,
or made in connection with the negotiation, origimation and
extension of, or given to perfect or continue the lien or security
interest thereby created to secure, the Credit, all interest
thereon, and all other indebtedness, charges, sums and obligations
hereby evidenced and thereby secured are herein sometimes
collectively referred to as the "Loan Documents”. In the event of
a conflict between the terms of the Loan Agreement and the terms
of this Note or of any other of the Loan Documents, the terms of
the Loan Agreement shall govern and control. The Property and all
other collateral covered by the Loan Documents are herein sometimes
collectively referred to as the “Encumbered Property®.
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C. All the terms, covenants, agreements, conditions,
representations, warranties and provisions contained in the Loan
Documents are, by this reference, adopted and incorporated into
this Note to the same full extent and with the same binding force
and effect as if all such terms, covenants, agreements, conditions,
representations, warranties, and provisions were herein stated in
full, and Maker hereby covenants and agrees to pay, perform and
observe, or cause to be paid, performed and observed, fully,
faithfully and strictly all the terms, covenants, agreements,
conditions, representations, warranties and provisions contained
therein.

6. zult and Remedies.

A. Tiwe is of the essence with respect to each and every
obligation of izker under this Note.

B. Maker ‘r.ereby covenants and agrees that the occurrence or
existence of any oiie <f the following events or conditions shall
constitute an event Of default (herein referred to singularly as
"Event of Default” and collectively as "Events of Default"®) under
this Note:

(i) Maker shall, iezgardless of cause or reason, fail to
make, on or before the tunth (10th) day following the due
date, any payment on acconnt of the Credit or interest
thereon;

(ii) Maker shall, regardless of cause or reason, fail t
make payment, as and when due, of any other indebtedness,;-
sums, charges and obligations evidencud »r secured by the Lcanga
Documents; N

(iii) any representation or warrancy made by Maker,
Guarantor, or their respective agents or ewplayees in any of O
the Loan Documents or in any other agreemeut, instrument, &
certificate or statement contemplated hereby Or thereby or
made and delivered pursuant hereto or thereto or in c¢onnection
herewith or therewith shall be breached or violated, ¢r proves
te be false, misieading or inaccurate, in any oxterial
respect;

(iv) Maker shall, without the prior written consent of
Payee, voluntarily or involuntarily, sell, convey, assign,
transfer, lease or in any way encumber cr dispose of the
Property, or any part thereof;

(v) except as otherwise in this Note or the Loan
Documents provided, Murdoch & Coll, Inc. (the "Managing
General Partner") shall cease to be the Managing General
Partner of Guarantor, or shall, without the prior written
consent of Payee, voluntarily or involuntarily, sell, convey,
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assign, transfer, pledge, hypothecate or in any way encumber
or transfer any of its interest in Guarantor. Notwithstanding
the foregoing, the limited partners may sell, transfer or
assign their limited partnership interests in Guarantor.

(vi) Maker shall, regardless of cause or reason, fail to
perform and observe faithfully and punctually any other
covenant, agreement, condition or provision contained in this
Note and such failure shall continue uncorrected for a period
of thirty (30) days after written notice thereof from Payee,
pruvided, however, that if the nature of such failure is such
tnat. more than thirty (30) days are required for Iits
corrrction and if Maker shall, prior to the expiration of said
30-day period, commence to correct such failure and thereafter
diligenciy continues teo correct such failure and completes the
correctior. »f such failure as soon as possible but in any
event withir sixty (60) days after written notice from Payee,
then Payee shal!l forebear from the exercise of its rights,
powers and titesdies under this Note; except that the
correction of suck failure by Maker and the forbearance of
Payee shall not lhe construed to limit, restrict, delay or
impair the exercisa hy Payee of its rights, powers, and
remedies under this Wste and the Loan Documents upon the
occurrence cr existence of any Event of Default not subject
to the provisions of this sudparagraph:

(vii) Maker, Guarantor, if.e Managing General Partner, or
any of the "Other Obligors" fas such term is hereinafter
defined) shall file a voluntary fpetition in bankruptcy or
shall be adjudicated a bankrupt <c insolvent pursuant to a
final, unappealable order, or shali {jle any petition or
answer proposing the entry of an order Zcr relief under Title
11 of the United States Code, as the saw2 may from tiae to
time be amended, or seekirg any reorganization, arrangement,
composition, adjustment of debt, liquidation, dissolution or
similar relief under the present or any future Fzderal, state
or other bankruptcy act or any other present 2r future
applicable Federal, state or other statute or l2w. or shall
seek or consent to or acquiesce in the appointmen’ of any
trustee, receiver, liquidator or custodian of hiwnalf or
itself or of all or any substantial part of his or its assets
and properties or of any of the Encumbered Property, or shall
admit publicly in writing, or otherwise, his or its inability
to pay his or its debts generally as they becoame due;

(viii) within sixty (60) days after the commencement of
any proceeding against Maker, Guarantor, the Managing General
partner, or any of the Other Obligors seeking the entry of an
order for relief under Title 11 of the United States Code, as
the same may be from time to time amended, or any
reorganization, arrangement, composition, adjustment of debt,
liquidation, dissolution or similar relief under the present
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or any future Federal, state or other bankruptcy act or any
present or future applicable Federal, state or other statute
or law, such proceeding shall not have been dismissed, or
within sixty (60) days after the appointment of any trustee,
receiver, liquidator or custodian of Maker, Guarantor, the
Managing General Partner or any of the Other Obligors or of
all or any substantial part of his or its properties or of any
of the Encumbered Property, such appeointment shall not have
been vacated or stayed on appeal or otherwise, or within sixty
(60) days after the expiration of any such stay, such
appointaent shall not have been vacated;

ix) the occurrence of an event of default under the
Senior Loan Documents: or

(%) an "event of default” (as such term is therein
defined or vsed) shall occur or exist under, pursuant to or
in connecticn with any of the Loan Documents and not be cured
or corrected within the applicable grace or curative periods,
if any, therein perwitted.

C. If any one or ‘more of the Events of Default shall, at
any time, occur or exist, chen at the option of Payee and without
demand or notice of any kind to Maker (demand and notice as to any
event of default being hereby rxpressly waived by Maker except as
expressly provided in paragragh® <$B hereof) Payee shall, to the
fullest extent permitted by law, ke entitled to:

(1) collect interest on the ‘redit remaining unpaid at
the Default Rate from the date ok zuy Event of Default until
all Events of Default under this Note have been remedied or
corrected, which interest shall be dus and payable upon the
demand of Payee, and if no demand is maac, then on the first
(1st) day of each and every calendar month thereafter;

(i) declare and make immediately due und payable (a)
the entire balance of the Credit then remiining unpaid
hereunder, (b) all accrued and unpaid interest c<lwimon, (c)
any Prepayment Pee which would be due hereunder iiirhe event
of a voluntary prepayment and (d)} all other indedtilness,
charges, sums and cobligations then unpaid, if any, under the
Loan Documents, in which case the same shall be immediately
due and payable; and

(1i1) exercise any and all other rights, powers and
remedies available to Payee under the Loan Documents, at law

or in equity.

D. Maker shall pay and be obligated for any and all costs
and expenses including, without 1limitation, court costs and
reasonable attorneys' fees and expenses, incurred or sustained by
Payee in connection with (i) the enforcement and collection of this
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Note, {(ii) the protection and/or realization of the security
therefor, (iii) the exercise of any of the rights, powers and
remedies available hereunder, at law or in equity and (iv) any
suit, action, proceeding, negotiation or transaction of Maker in
which Payee becomes involved by reason of the Loan Documents or the
transactions underlying the same.

E. Subject to the provisions of paragraph 12, all the
rights, powers and remedies provided Payee hereunder and under the
Loan Documents shall be cumulative and concurrent, may be pursued,
at the option of Payee, singularly, successively or simultaneously
against Maker, the Encumbered Property, or any part thereof, and
any other security or quaranty for this Note, and may be exercised
as often as the occasion therefor shall arise. No delay or
omission v Payee to exercise any right, power or remedy arising
froe any Evari of Default shall impair such right, power or remedy
or shall be <c<onstrued to be a waiver or release of, or an
acquiescence ir, any such Event of Default, nor shall any single
or partial exercise by Payee of any such right, power or remedy
preclude any other oy further exercise thereof or the exercise of
any other rights, powers or remedies.

F. Payee shall not. by any act or omission to act, be deemed
to waive any of Payee's ri¢bis, powers or remedies hereunder unless
such waiver is granted pursuant to a writing signed by Payee, and
then only to the extent specifically set forth therein. A waiver
in one case shall not be constiuz’ as a continuing waiver or as a
bar to or waiver of such right, puver or remedy in, or as extending
or applying to, or as an acquieszence in or consent to, any
subsequent case.

7. Confirmatijon of continuing Liability. ~ Maker and each and

every other person now or at any time herzzfter liable, whether
primarily or secondarily, for the paymeih.  of the Secured
Indebtedness including, without limitation, tic Guarantor (each
and every such other person being herein collectivzly referred to
as "Other Obligors®), do hereby, for Maker and for and on behalf
of all Other Obligors and the successors and assigns .f Maker and
all Other Obligors, jointly and severally:

(1) waive presentment for payment, demand, untice of
dishonor, notice of non-payment, protest, notice of protest
ard diligence in collection, and all other notices not
provided for herein in connection with the delivery,
acceptance, performance, default, non-perforsance or
enforcement of this Note;

(ii) agree that the liability of each of Maker and the
Other Obligors under this Note shall be unconditional without
regard to the liability of any other party, and shall not be
in any manner affected by any indulgence, extension of time,

10
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reneval, waiver or modification granted or consented to by
Payee;

(iii) consent to any and all extensions of time, renewals,
waiver or modifications that may be granted with respect to
the payment of this Note or to the agreements, covenants and
conditions contained in the Loan Documents, without in any
way modifying, altering, releasing, affecting or limiting (a)
the liability of Maker and the Other Obligors under the Loan
Documents or {(b) the lien or security interests created by the

Loan Documents;

iv) agree that additional makers, endorsers, guarantors
or svcaties may become parties to this Note without notice to
Maker Gr the Other Obligors and without affecting their
liabiii¢; hereunder or the lien or security interests created
by the Luw2a Documents; and

(v) waive any right or claim of set-off or deduction,
or any defense or counterclaim which Maker or the Other
Obligors may now or hereafter have against Payee in connection
with the enforcexenr and/or collection of this Note, the
protection or realizztion of the security therefor and the
exercise of any of tho rights, powers and remedies contained
herein and in the Loan Cocu=ments.

8 wajver of Errors. Imperfeccions and Penefitg. Maker hereby

w;i.ves all benefits of any present cc future statute of limitations
or moratorium law or any present c¢c future law, regqulation or
judicial decision which:

(i) exempts any of the Encumber(d Vroperty, or any otherL
property, real or personal, or any part £ the proceeds given -
as security for this Note from attachment, l2vy or sale under Cé

execution:;

(ii) provides for any stay of execution, wirshalling of
assets, exemption from civil process, redemption, axtension
of time for payment or valuation or appraisemert of the
Encumbered Property or any other property, real or Tersonal,
or any proceeds given as security for this Note: or

(11i) conflicts with any covenant, term or provision of
the Loan Documents.

9. Notices. All demands, notices and other communications
required or desired to be given hereunder shall be in writing
signed by Maker or Payee, or their respective authorized agents or
attorneys, as the case may be, and shall be deemed to have been
properly given if (i) served in person, (ii) if mailed by United
States registered or certified mail, full postage prepaid, return

11
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receipt requested, or (iii) if sent by special courier (Federal
Express or like service), addressed as follows:

If to Payee: Textron Financial Corporation
Real Estate Finance Division
Summerfield Comaons Office Park
2585 Washington Road
Suite 233
Pittsburgh, Pennsylvania 15241
Attn: Vice President - Investament

Control

Witii a copy to: Textron Financial Corporation
Ten Dorrance Street
P.O. Box 6687
Providence, Rhode Island 02940-6687
Attn: Senior Vice President -
General Counsel

With a copy to

Payee's Special Counsel: Burke, Wilson & McIlvaine
500 West Madison Street, Suite 1700
Chicago, Illinois 60€06
Attn: Christophier R. Manning, Esq.

If to Maker: \aerican National Bank and Trust
Cor.pany of Chicago, as Trustee
UsyT 2n. 48032
33 Nortpr LaSalle Street
Chicago, IZilinois 60602

With a copy to: The Fisher *jiding Limited
Partnership
c/0 Murdoch & Cuoli. Inc.
188 Randolph Streat, Suite 300
Chicago, Illinois 10601
Attn: Todd Lillibridje

With a copy to: Nagelberg, Goodman, Smitn £ Berger
303 West Madison Street, 17+5L Floor
Chicago, Illinois 60606
Attn: Suzanne Bessette-Saith, Esqg.

or to such other address in the United States of America as may
from time to time be designated by the party to be addressed by
notice to the other in the manner hereinabove provided. Any such
notice, demand or other communication mailed as provided in this
paragraph shall be deemed to have been given and received on the
earlier of (a) the date of actual receipt of such notice, demand
or other communication, (b} the third (3rd) business day following
the date of mailing by U.S. registered or certified mail of such
notice, demand or other communication, or (c) date of actual

12
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delivery of such demand, notice or other communicatjon by special
courier (Federal Express or the like). If any demand, notice or
other communication is given or received by more than one of the
foregoing methods or different dates, such demand, notice or other
communication shall be deemed given or received on the earlier of
such datus. The delivery or receipt by other parties of copies of
any demand, notice or other communication hereunder is merely an
accommodation and is not necessary or required to make effective
the giving or receipt by Maker or Payee of any desand, notice or
other communication.

10. Miscellaneous. It is further understood and agreed by Maker
that:

A. Thiz Note and all the provisions hereof shall extend to
and be binding aron Maker, its successors and assigns, and inure
to the benefit o? Payee, and any and all person(s) hereafter owning
or holding from time o time this Note, and their respective heirs,
legal representatives. successors and assigns.

B. Any provision of this HNote which is unenforceable,
invalid or contrary to lav. ar the inclusion of which would affect
the validity, legality or ¢rZisrcement of this Note shall be of no
effect, and in such case, ail the remaining terms and provisions
of this Note shall subsist and shill be fully effective according
to the terms of this Note, the s7a» as though any such provision
had not been included herein.

C. The paragraph headings of tuis Note are for convenience
only and are not intended to alter, limil or enlarge in any way the
scope or meaning of the language hereof.

D. This Note shall be construed, for )1 purposes, and
enforced in accordance with, the laws of the State of Illinois.

E. Except as to any consent required by Paragzeph 6(B) (iv)
hereof, which consent shail be in the scle and absolute Aiscretion
of Payee, and except as otherwise herein expressly grovided,
whenever the consent or appraval of Payee is required urder this
Note, Payee shall not unreasonably withhold or refuse to giv® such
consent or approval.

F. The representations, warranties and covenants made by
Maker under this Note are, and shall be deemed to be, of continuing
force and effect until all indebtedness and obligations of Maker
to Payee under this Note and the Loan Documents have been fully and
finally paid and discharged.

G. This Note and the Loan Documents are hereby expressly
linited so that in no event, whether by acceleration or othervise,
shall the amount paid or agreed to be paid to Payee for the use,
forbearance or detention of the Credit or so much thereof from time

1)
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to time outstanding, exceed the highest lawful rate permissible
under the laws of the State of Illinois, as applicable to Maker in
respect c¢f the transaction evidenced by this Note and the Loan
Documents. If, from any circumstances whatsoever, the payment of
any indebtedness, charge, fee, sum or obligation due under this
Note or the Loan Documents, at the time such payment is due whether
by acceleration or otherwise, shall involve the payment of interest
in excess of that authorized by law, the indebtedness, charge,
fee, sum or obligation to be paid shall be reduced to the limit so
authorized by law, and if, in any circumstance, Payee would
receive, as interest, an amount which would exceed such highest
lawful ‘rate, such amount representing excessive interest shall be
applied £o the reduction of the Credit, without penalty, and not
to the paypent of interest.

H. Maker represents that the obligations evidenced hereby
constitute a "or3iness loan™ within the purview and operation of
paragraph 6404 oY Chapter 17 of the Illinois Revised Statutes, as
amended.

I. Payee hereby consents to the transfer of 1003 of the
outstanding shares of the General Partner from Neuberger & Berman
Company, to Messrs. Muracch, Coll and Lillibridge and the change
of the General Partners' wzme from Murdoch & Coll, Inc. Any
reference herein to "General Partner® or "Murdoch & Coll, Inc.”
shall mean and refer to the corporation formerly known as Murdoch
& Coll, Inc.

12. Exculpatjon. This Note is executed and delivered by Maker,
not personally but as Trustee as aforesaid in the exercise of the
power and authority conferred upon ard vzsted in it as Trustee.
No personal liability shall ever be assert«d or be enforceable
against Maker because of or, in respect of tiis Note or the making,
issuance or transfer hereof, all such liabiity, if any, being
expressly waived by each taker or holder hereoc.

13. Senior Note Payment Modificatjons. Maker hereby covenants
and agrees that Maker shall not, without the prior wrilhen consent
of the Payee, agree to any modification of the Senior dote which
would permit or allow any extension, forbearance or moraccrium or
change of any kind of the terms of payment of the Senior licte.

14
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IN WITNESS WHEREOF, Maker has caused this Note to be duly
executed and delivered by its duly authorized officers as of the
day and year first above written.

MAKER:
AMERICAN NATIONAL BANK AND TRUST

COMPANY OF CHICAGO, not personally
but solely as Trustee aforesaid

Attest:

[corporate seal)
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EXHIBIT A TO PROMISSORY NOTE

IHE PROPERTY

The term “Property” means that certain parcel of real estate
consisting of land situated in Chicago, Cook County, Illinois and
improved with 21-story commercial office building commonly known
as The Fisher Building and legally described as follows:

See Exhibit A-1 attached hereto and made a part hereof
together with:

(i) all buildings, structures and improvements now or
hercalter located thereon:

(iiy _all fixtures, equipment and personal property
located on, or attached or appurtenant to, and used or usable

in the operztion, maintenance and repair of said real estate
as so improved; and

(iii) all easem2nts, rights-of-way, consents, licenses,
permits, privilseges, tenements, hereditasents, and

appurtenances thereunto belonging or appertaining in any way.
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EXHIBIT A-1 TO PROMISSORY NOTE

LEGAL DESCRIPTION

oTs 18,

19 AND 24 (EXCEPT THAT PART OF SAID LOTS TAKEN FOR
DEARBORN STREET) IN GEORGE W. SNOW'S SUBDIVISION OF BLOCK 139 IN

SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.
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EXHIBIT B TO PROMISSORY NOTE
OTHER SECURITY DOCUMENTS

Junior Mortgage, Security Agreement and Financing Statement
dated of even date herewith with respect to the Property made
by Maker in favor of Payee to secure the Note.

Junior Collateral Assignment of Leases and Security Agreement
dated of even date herewith, made by Maker in favor of Payee
as additional and further security for payment of the Note.

UCC Financing Statement (Form 1) with Maker as debtor and
Payee o: Secured Party, in respect of the collateral described
in the Csllateral Assignment and Security Agreement.

UCC Financing Statement (Form 2) with Maker as debtor and
Payee as securzr. party, in respect of the collateral described
in the Collateral Assignment and Security Agreement.

Junior Security Agreemsnt dated of even date herewith made by
Maker in favor of Payce as additional and further security for
the payment of the Note.

UCC Financing Statement (Form 1) with Maker as debtor and
Payee as secured party, in recpzct of the Collateral described
in the Security Agreement.

UCC Financing Statement (Form 2) with Maker as debtor and
Payee as secured party, in respect of th~ Collateral described
in the Security Agreement. '

Junior Collateral Assignment of Beneficial Interest and
Security Agreement wmade by Guarantor in' tavor of Payee
assigning and granting a security interest in ¢che beneficial
interest in Maker.

Guaranty dated of even date herewith made by Tae Fisher
Building Limited Partnership in favor of Lender guarantying
the payment of the Note.

Loan Agreement dated of even date herewith between Maker,
Payee and The Fisher Building Limited Partnership.

Any term herein used but not defined shall have the same meaning
as -assigned to such term in the instrument to which this Exhibit
is attached.
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EXHIBIT B
REAL ESTAIE

LOTS 18, 19 AND 24 (EXCEPT THAT PART OF SAID LOTS TAKEN FOR
DEARBORN STREET) IN GEORGE W. SNOW'S SUBDIVISION OF BLOCK 139 IN
SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39

NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN C00K
COUNTY, ILLINOIS

P.I.N. 17-16-234-006
L7-16-234-005

Commonly know:. as: 343 South Dearborn
Chicago, Illinois
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TRUST OEED DATED JANUARY 17, 1989 AND RECORDED JRNUARY {_}‘.wgas
AS DOCUMENT 86025728 MADE BY AMERICAN NATIONAL BANK A:l:ﬁb
COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST mxzmm'u w
OCTOBER 23, 1979 AND KNOWN AS TRUST MUMBER 48032 70 H. 4. .
AS TRUSTEE TO SECURE A NOTE FOR $8,000,000.00.

D FEBRUARY 27, 18125
. AGREEMENT DATED NOVEMBER 1, 1871 AND RECORDE
T s e S e Wcaw OB A P
IE BALLEY AND '
mh% LOT 18 AND LOT 13, NORTH OF AND ADJOINING TO SAID

10T.
(AFFECTS LOT 18).

JARY 12, 1906
rcMENT DATED DECEMBER 19, 1905 AND RECORDED JANU ’
z?' .1015"'[)"383738& BETVEEN LUCIUS G. FISHER AND HIRAM B. PEABODY
REL&T:A’:WA?ART’IUALLWMWLINEOFW 18

a)
L

(AFFECTS 147 18).

3. AGREEMENT DETVEEN (HE NORTHERN TRUST COMPANY AS TRUSTEE UNDER THE
LAST VILL AND TESTAnFWY OF HIRAM B. PEABODY, DECEASED AND THE

STANDARD CLUB LEASING PXz¥ ‘SES NOT NOW IN QUESTION DATED DECEMBER
21, 1923 AND RECORDED OCTOBER 23, 1924 AS DOCUMENT 8642058
RELATING TO PARTY WALLS AND CAISSONS THAT MAY AFFECT LOT 18.

- BY ORDINANCE PASSED SEPTEMBER 20, 1974'A COPY OF WHICH WAS
RECORDED OCTOBER 17, 1978 AS DOCUMENT 746£74430 THE COMMISSION ON
CHICAGO HISTORICAL AND ARCHITECTURAL LANDMAxYS HAS DECLARED THAT
THE BUILDING IS DESIGNATED "A CHICAGO LANLMARL™.

RELATIVE THERETO WE NOTE:

{A)TERMS, PROVISIONS, COVENANTS AND RESTRICTIONS 4S CREATED BY
SAID ORDINANCE.

6OKZZEHRA

6 ENCROACHPENTS AS SHOWN ON SURVEY NO. 8206013 DATED JWNE 25, 3982
) BY CHICAGO GUARANTEE SURVYEY COMPANY AS FOLLOWS:

A) ENCROACHMENTS OF TERRA-COTTA BASE
OVER WEST LINE UP TO 0.46 FEET
OVER EAST LINE UP TO 0.76 FEET;

B) ENCROACHMENTS OF TERRA-COTTA FRONT
OVER WEST LINE UP TO 0.13 FEET
OVER EAST LINE UP TO 0.21 FEET;

* - C) ENCROACHMENTS OF METAL TRIM AT BASE OVER WEST LINE 0.59 FEET,
SOUTH LINE 0.29 FEET AND EAST LINE 0.15 FEET.

BAY WINDOWS FROM 3RD THROUGH 16TH STORIES OF BUILDING LOCATED ON
THE LAND ENCROACH OVER WEST, SOUTH AND EAST LINES OVER SIDEWALKS
ADJOINING.

~)
L]

8. FREIGHT ELEVATORS ARE LOCATED ON SIDEWALX ALONG EAST SIDE OF
BUILDING INDICATING BUILDING PROBABLY HAS VAULT IN BASEMENT
ENCROACHING UNDER SIDEWALK.
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NGTE: N0’1 E ISEJ:QJA{%JMY%@E)& JTHAT MAY BE

3
CHARGED BY THE CITY FOR MAINTENANCE OF SUCH ENCROACHMENT.

ENCORACHMENT OF TERRA COTTA COPING AT ROOF OF 20TH STURY OF THE
BUILDING ON THE LAND IS OVER THE LAND WEST AND ADJOINING BY ABOUT
1.37 FEET AND AT 18TH STORY IT IS 1.01 FEET AS DISCLOSED 3Y
SURVEY BY CHICAGO GUARANTEE SURVEY COMPANY DATED JANUARY 8, 1986
NRMBER 8601001

ENCROACHMENT OF TERRA COTTA COPING AT ROOF OF 2ND STORY OF
BUILDING ON THE LAND IS OVER THE LAND NORTH BY ABOUT 2.43 FEET
AN) WEST BY ABOUT 1.59 FEET AS DISCLOSED BY SURVEY BY GUARANTEE
SUTVEY COMPANY DATED JANUARY 8, 1986 NUMBER 8601001

ENCROACHMENT -UF TERRA COTTA COPING AT ROOF OF 20TH STORY OF
BUILDING ON THE. JAMD IS OVER THE LAND NORTH BY ABOUT 2.86 FEET
AND EAST BY ABOUT 2.77 FEET AS DISCLOSED BY SURVEY BY GUARANTEE
SURVEY CONPANY DATEO0 JANUARY 8, 1936 NMUMBER 8601001

ENCROACHMENT OF COPING AT ROOF OF THE BUILDING ON THE LAND OVER
THE LAND WEST AND ADJOINING AN (%)SCLOSED DISTANCE AS SHOWN ON
THE SURVEY BY GUARANTEE SURVEY CO:P4>¥ DATED JANUARY 8, 1386
NUMBER 8601001

GORZZSEN

ASSIGNMENT OF LEASES AND RENTS DATED JANUARY 17, 1986 AND
RECORDED JANUARY 21, 1986 AS DOCUMENT 86025729 FRUM AMERICAN
NATINAL BANK AND TRUST COMPANY OF CHICAGO AS TRUSTEIZ UNDER TRUST
AGREEMENT DATED OCTOBER 23, 1979 AND KNOWN AS TRUST MUA{BE). &8032
AND THE FISHER BUILDING LIMITED PARTNERSHIP, AN ILLINOIS ZL(¥iTED
PARTNERSHIP, TO BANKERS LIFE COMPANY, AN IOWA CORPORATION.

- —
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EXHIBIT D
OTHER LOAN QOCUMENTS

Junior Collateral Assignment of Leases and Security Agreement
dated of even date herewith, made by Mortgagor in favor of
Mortgagee as additional and further security for payment of
the Note and the other and additional Liabilities.

UCZ Financing Statement (Form 1) with the Mortgagor, as
debtnr, and Mortgagee, as secured party, in respect of the
propecty described in the Collateral Assignment.

UCC Finanring Statement (Form 2) with the Mortgagor, as
debtor, ard Mortgagor, as secured party, in respect of the
property des:ribed in the Collateral Assignment.

Junior Security ‘Agreement of even date herewith made by
Mortgagor in favo: of Mortgagee as further and additional
security for payment of the Note and the other and additional
liabilities.

UJCC Pinancing Statement (Form 1) with Mortgagor, as debtor,
and Mortgagee, as securid party regarding the property
described in the Security Agceement.

UCC Financing Statement (Form 2) with Mortgagor, as debtor,
and Mortgagee, as secured party regarding the property
described in the Security Agreesmeiic.

Guaranty Agreement dated of even date liziewith, made by the
Guarantors in favor of Mortgagee guarantarirg the payment of
the Note.

Junior Collateral. Assignment of Beneficial Interest and
Security Agreement made by Beneficiary in favor ol ilortgagee
assigning and granting a security interest in the lreneficial
interest in Mortgagor.

Loan Agreement dated of even date herewith, between Mortgagor,
Beneficliary, and Mortgagee.

Any term herein used but not defined shall have the same meaning
as assigned to such term in the instrument to which this Exhibit
is attached.

&
&
\
N
N
04
-
<




