UNOFFICIAL

VSOOI e

Q O PX)"@ 2942

1]

0 89 795079472

American National Bank and Trust Company of Chicago, as
Trustee under Trust Agreement dated June 2, 1981 and
known as Trust No. 51234

CME Finance N.V,

MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

Dated: As of December 13, 1989

Location: 10 South Wacker Driva
Chicago, Illinois

Permanent Real Estate
Index Number: 17-16-200-022-0000

This document prepared by and after recording should-ke

returned to:
Skadden, Arps, Slate, Meagher & Flom

333 West Wacker Drive

Suite 2100

Chicago, Illinois 60606
Attention: Patricia A. Needham

AN Y

Zte




UNOFFICIAL COPY,

TABLE OF CONTENTS

CERTAIN DEFINITIONS
G"{ANTING CLAUSE . . L] L] . - » L] . L] L] L] .

ARTICLE I, REPRESENTATIONS AND COVENANTS
OF MORTGAGOR

SECTICY 1,01, Covenant of Title ., .
SECTIOW -1.02. Further Assurances , . .
SECTION ).03. Payment of Indebtedness
SECTION i.0s. Mortgagor's Existence
SECTION 1,05, ‘\Additional Property . . .
SECTION 1,06, .Intentionally Omitted . .
SECTION 1,07, Fayment of Impositions
Insurance . . . + + o
SECTION 1,08, 1Insurarte . . . + . =
SECTION 1,09, Damag¢ or Destruction;
Insurance Proceeds .
SECTION 1.10. Condemnatior . . . . .
SECTION 1.11. Condition of Premises;
Compliance wilh Laws;
Restrictive Covenants
SECTION 1,12, Space Leases . . (., ...
SECTION 1.13. Intentionally Omitczd
SECTION 1,14, Intentionally Omitted
SECTION 1.15, Management . . . . . &
SECTION 1.16. No Prior Sale . . . .
SECTION 1.17. Hazardous Material .
SECTION 1.18. Transfers . . . . .
SECTION 1,19, Notices under Exlstlng

ARTICLE I1. EVENTS OF DEFAULT; REMEDIES

SECTION 2,01, Events of Default .,
SECTION 2,.02. Lender's Remedies . . .
SECTION 2.03. Proceeds . ., . . . e e e
SECTION 2.04. Payment of Mortgagor s Expenses
after Default . . . . . . .« .
SECTION 2.05. Receivers . . . . « v
SECTION 2.06. Election of Remedles . v
SECTION 2.07. Waiver by Mortgager . . .

- .

i




UNOFFICIAL COPY,

= W\
Ny g ‘

SECTION Fair Rental . . . .o
SECTION 2.09. Modification of Collateral
Agreements . « .+ 4+ . .
SECTION Costs of Litigation and
Collection . « + 4+ &+ « + & o
SECTION 2,11. Security Agreement , . , . .
SECTION 2,12, Suits without Acceleration .,
SECTION 2.13. Report of Title ., . .
SFCTION 2,14, Additional Rights of Lender
SETTION 2,15, Repayment of Expenses . ., .

ARTICLE III. (ADDITIONAL PROVISIONS

SECTION 3,01, 'Business Purpose , . ..
SECTION 3.02. - Tender of Payment . . . .
SECTION 3.03. ouuks, Records, Accounts and
Reports . . e e
SECTION 3.04. Intenticnally Omltted .o
SECTION 3.05. Inspection by Lender . . . .

SECTION 3,06, Estoppel Zertificates .
SECTION 3.07. No Waiver:: Approvals
SECTION 3.08. Indemnification . . .
SECTION 3.09. Lien Unaffecten by Modxfxca-
tions of Note . o . . .
SECTION 3.10. Intentionally Omitted . . .
SECTION 3.11. Authority . . ., C e
SECTION 3.12, Waiver of Notice . . & . .
SECTION 3.13, Replacement of Note .
SECTION 3,14, No Extensions of Time
SECTION 3,15, Information ., . . .
SECTION 3,16. Invalidity of Certaln
Provisions . . . . . .
SECTION 3.17, Non-Usury . . .« .
SECTION 3.18, Notices . . . . . .
SECTION 3.19, Construction ., . . . . .
SECTION 3.20, No Joint Venture , . . .
SECTION 3,21, Miscellaneous Provisions
SECTION 3.22, Successors and Assigns .
SECTION 3.23, Limitation on Recourse .
SECTION 3.24. Release of Lien . . . .
SECTION 3.25. Negotiated Document . .
SECTION 3.26. No Assumption by Lender

NOTARIAL ACKNOWLEDGEMENTS

SCHEDULE A Description of Land
SCHEDULE B Permitted Exceptions

ii




\ iy
. :

2

UNOFFICIAL COPY

J

TH1S MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT ("Mortgage"), made as of December 13, 1989,
between AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHI-
CAGQ, as Trustee under Trust Agreement dated June 2, 1981
and known as Trust No, 51234 ("Mortgagor"), having an
office at 33 North LaSalle Street, Chicago, Illinois
60690, and CME FINANCE N.V. ("Lender"™), a Netherlands
Antilles corporation, having an office at 6 J.B, Gor-
siraweg, P.0O. Box 3889, Willemstad Curacao, Netherlands

Antilles.

WHEREAS, Mortgagor is liable to Lender pursuant
to thpc.certain Mortgage Note (the "Note") dated the date
hereof' i the principal sum of Four Hundred Twenty-Eight
Million Five Hundred Thousand Dollars ($428,5C0,000.00)
executed k¥ American National Bank and Trust Company of
Chicago, as ‘'rustee under Trust Agreement dated March 20,
1980 and known as.Trust No. 48268 (the "30 South Trust"),
C.M.E. Center, an lllinois limited partnership {"CME"]
(30 South Trust and CME being collectively referred to as
the "30 South Borrowers"), Mortgaqor, Beneficiary (as
hereinafter defined) aiid certain other parties {(Mortgag-
or, Beneficiary and such /other parties being collectively
referred to as the "10 Scuth Borrowers") (the 30 South

Borrowers and the 10 South Borrowers being collectively
referred to as the "Borrower"; in favor of Lender;

WHEREAS, the Note eviaences the Loan {as here-
inafter defined) made by Lender to Nornrower in the prin-
cipal sum of Four Hundred Twenty-Eight Million Five Hun-
dred Thousand Dollars ($428,500,000.00) which Loan shall
mature no later than December 13, 1999 an< shall bear
interest at the rates specified in the Note;-and

WHEREAS, the Loan shall be secured Ly 'he lien
of this Mortgage covering the Mortgaged Property tas
hereinafter defined).

NOW, THEREFORE, in consideration of the Prem-
ises (as hereinafter defined} and other good and valuable
consideration, the receipt and sufficiency of which are
hereby acknowledged, Mortgagor and Lender agree as fol-

lows:

SUESELRN
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CERTAIN DEFINITIONS

The following terms shall have the following
meanings, such definitions to be applicable equally to
the singular and the plural forms of such terms,

"Affiliate" means any Entity (as hereinafter
defined} that {1} directly, or indirectly through one or
more intermediaries, controls, is controlled by or is
under common control with, the specified Entity, (ii) is
an officer with a rank of senior vice president or high-
er, a director or general partner of the specified Enti-
ty, tiii) owns {directly or indirectly through one or
more intermediaries) twenty-five percent (25%) or more of
the outstanding voting securities of the specified Enti-
ty, (iv}) has twenty-five percent (25%) or more of its
outstanding ~oting securities owned {directly or indi-
rectly througr one or more intermediaries) by the speci-
fied Entity or iv) is an Entity in which the specified
Entity serves as.2n officer with a rank of senior vice-
president or higher ~a director or general partner, For
purposes of this definition, "control" shall mean the
ownership of fifty percent (50%) or more of the voting
securities or other interests, as the case may be, of an
Entity, or the ability to/d.rect the policies of such

Entity.

"Assignment” means thal certain Assignment of
Leases and Rents, dated the date hercof, made by Mortgag-
or and Beneficiary (as hereinafter defined) in favor of

Lender,

"Beneficiary" means MS/JMB Venture I[I, an Illi-
nois limited partnership, the owner of one hundred per-
cent (100%) of the beneficial interest of Morcgegor.

"Business Day" means a day other than ') a
Saturday or Sunday, or (ii) a day on which banking insti-
tutions located in Chicago, Illinois are required or
authorized by law or other government action to be
closed,

"Chattels" means all fixtures, fittings, appli-
ances, apparatus, equipment, supplies, building materi-
als, machinery and other articles of personal property
(and additions thereto and replacements thereof) now or
hereafter owned by Mortgagor, or in which Mortgagor has
or shall have any interest, that are not Improvements (as

2
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hereinafter defined) and that (i) are now or at any time
hereafter affixed to, attached to, placed upon, or used
in any way in connection with the use, enjoyment, occu-
pancy, improvement or operation of the Premises (as here-
inafter defined) for so long as so affixed, attached,

placed upon, or used.

"Default Rate"” means a rate per annum set forth
in Section 1% of the Note, but in no event higher than
the highest rate of interest per annum allowed by law for

tra Indebtedness.

"Entity" means any individual, partnership,
corporation, trust or other entity.

"Znvironmental Laws" means any and all Require-
ments of Law uas hereinafter defined) regulating, relat-
ing to or imposing liability or standards of conduct
concerning any Fazardous Material (as hereinafter de-
fined), as may now-or at any time hereinafter be in ef-

fact.

"Event of Defavlt"” means any of the events and
circumstances described as such in Section 2.0l hereof.

"Governmental AutFOV)gx" means any court, gov-
ernmental, administrative, requ.rtory, ad]ud1catory, or
arbitrational body, department,‘commission, board, bu-
reau, agency or instrumentality of any kind properly
exercising jurisdiction over the Mortaiged Property (as
hereinafter defined), or whose consent or approval is
required as a prerequisite to the use, cperation or occu-
pancy of the Mortgaged Property, or to tii¢ performance of
any act or obligation or the observance of any agreement,
provision or condition of whatsoever nature hrrein con-

tained.

"Hazardous Material" means (a) pollutants,
contaminants, toxic or hazardous wastes, or any other
substances the removal of which is required, or the manu-
facture, use, maintenance, storage, ownership or handling
of which is restricted, prohibited, regulated or penal-
ized by any Requlrement of Law now or at any time here-
under in effect, including, without limitation, any
waste, substance or material that exhibits any of the
characteristics enumerated in 40 C.F.R. §§ 261.20-261,24,
inclusive, or any extremely hazardous substances listed
under § 302 of the Superfund Amendment and Reauthoriza-
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tion Act of 1986 ("SARA") that are present in threshold
planning or reportage quantities as defined under SARA,
or any toxic or hazardous chemical substances that are
present in quantities that exceed exposure standards as
those terms are defined under §§ 6 and 8 of the Occupa-
tional Safety and Health Act and 29 C.F.R. Part 1910
subpart 2, and (b} any asbestos or asbestos~containing
substances in quality or in quantity in violation of
applicable Environmental Laws. Notwithstanding the fore-
qoing, the term "Hazardous Material" shall not include
supplies, cleaning fluids or chemicals necessary for the
day-.n-day operation or maintenance of the Mortgaged
Proparty; provided that such chemicals and cleaning flu-
ids are used, stored and disposed of in compliance with
all Requivements of Law applicable to the Mortgagor or
the Mortgaged Property., All reference tc statutes in
this definition.shall be deemed to refer to such statutes
as same may be amended from time to time, and to include
any statute superceding or supplementing any such stat-

ute.

"Improvemen%s" means all structures or build-
ings and replacements thereof, now or hereafter erected
or located upon the Land fas hereinafter defined), in-

cluding, without limitation, all equipment, apparatus,
machinery and fixtures of evely-kind and nature whatso-
ever forming part of said struccures or buildings (ex-
cluding any equipment, apparatus.-nachinery and fixtures
which are part of the commonly know) “trading floor"
owned by the Chicago Mercantile Excharue, an Illinois
not-for-profit corporation),

"Indebtedness" means the agqregate, to the
extent not previously paid, without duplication-of
(a} the principal amount of the debt evidencec by the
Note together with all "Note Interest"” (as such igfnm is
defined in the Note) thereon, and (b) upon the occuirence
of an Event of Default herein, any amounts or costs paid
by the Lender, at Lender's option, together with interest
thereon at the Default Rate, (i) for real estate taxes
and insurance premiums as provided in this Mortgage or in
any other Loan Document (as hereinafter defined) with
respect to the Mortgaged Property, (ii) pursuant to the
terms of this Mortgage or any of the other Loan Documents
to protect and preserve the Mortgaged Property or Lend-
er's interest in the Mortgaged Property, (iii) for rea-
sonable attorneys' fees, costs and expenses, judgments
and settlements paid by Lender and to which Lender is

4
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entitled to reimbursement pursuant to law or any provi-
sion hereof in any legal proceeding in connection with
any of the Loan Documents or affecting the Mortgaged
Property in which Lender is a party, including any dis-
pute regarding insurance coverage or insurance proceeds,
any federal bankruptcy proceedings or state insolvency
proceeding or other proceeding involving the rights of
creditors, or any action to protect the security of this
Moctgage, The maximum amount secured hereby is Ten Bil-
iicn bollars ($10,000,000,000.00),

"Insurance Certificates" means Certificates of
Insurance confirming that Insurance policies meeting the
requiremeris of this Mortgage are in effect, which cer-
tificates shall (a) list the types and amounts of cover-
age evidenced thereby, and (b) have all exclusions and
exclusionary enfoisements with respect to the coverage
evidenced thereby ~2poended thereto.

"Land" means all that certain plot, piece or
parcel of land situate, 'lying and being in the City of
Chicago, County of Cook; State of Illinois, legally de-
scribed in Schedule A annexea hereto, including all of
the easements, rights, privileges and appurtenances (in-
cluding any "air" or developmcntc rights) thereunto be-
longing or in anywise appertaining, and all of the es-
tate, right, title, interest, claiu or demand of whatso-
ever kind of Mortgagor therein and ‘i the rights-of-way,
gores of land, streets, ways, alleys, /passages, sewer
rights, waters, water courses, water r;olits and powers,
and all estates, rights, titles, interests, privileges,
liberties, tenements, hereditaments, and aprirtenances of
any nature whatsoever, in any way belonging, rzlating or
pertaining thereto, in law or in equity, or in-pocssession
or expectancy, now or hereafter acquired, including,
without limitation, all easements, rights, privileoces and
appurtenances pursuant to that certain Chicago Mercarrile
Exchange Center Easements, Reservations, Covenants and
Restrictions dated July 22, 1981 among Mortgagor, the
30 South Trust and American National Bank and Trust Com-
pany, as Trustee under Trust Agreement dated June 2, 1981
and known as Trust No, 51235, recorded in the Office of
the Recorder of Deeds, Cook County, Illincis, on July 23,
1981 as Document No. 25945760, as amended by that certain
Amendment dated as of February 17, 1982, Second Amendment
dated as of December 14, 1983, Third Amendment dated as
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of June 4, 1986 and Fourth Amendment dated as of November
1, 1988 (collectively, the "Easement Agreement”),

"Loan" has the meaning ascribed to such term in
the Note.

"Loan Documents" means this Mortgage, the Note,
the Assignment, the Pledge {as hereinafter defined), the
30 South Mortgage (as such term is defined in the Note)
2nd any other "Security Documents” (as such term is de-
tired in the Note) and any and all other security given
by o on behalf of Mortgagor to Lender from time to time
to evidence or secure the Indebtedness and any and all
other-cdocuments which may hereafter be given by Mortgagor
to Lende: as further security for, or in connection with,
the Loan,' 'References to the Loan Documents or to any
particular Loan Document shall be deemed references to
such document-gi the same may be renewed, modified, con-
solidated, replaced and/or restated from time to time in
accordance with vhe.provisions of the Loan Documents;
provided, however, tpat this sentence shall not be con-
strued to permit any .renewal, modification, consclida-
tion, replacement and/c¢r restatement that 1s prohibited
by or inconsistent with (he' provisions of this Mortgage
or any other document to which Lender is a party, unless

consented to by Lender,

"Major Lease" means any Space Lease that covers
in excess of fifty thousand (50,0U0) leasable square feet
of space in the Improvements,

"Mortgaqe" means this Mortgage, Security Agree-
ment And Financing Statement,

"Mortqaqed Property" has the meaning ascribed
to such term in the Granting Clause hereof,

"Note" has the meaning ascribed to such term in
the recitals hereof.

"Permitted Exceptions" has the meaning ascribed
to such term in Section 1.0l hereof.

"Permitted Transfer" has the meaning ascribed
to such term in Section 1.18 hereof.

"Pledge"” means that certain Pledge of Partner-
ship Interest from MS/JMB Venture, a joint venture orga-

6
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nized and constituting a general partnership under the
laws of the State of Illinois, in favor of Lender,

"Premises"” means the Land and the Improvements,
and any parts thereof,

"Qualified Purchaser" means any Entity who or
which {a) has a market value net worth of at least
Eighty-Five Million ($85,000,000) Dollars (excluding its
interest in the Mortgagor), and (b){i} owns lor acts in a
fiduciary capacity for the beneficial owner of), directly
or indirectly at least a twenty-five (25%) percent inter-
est auzith the rights of managing partner or a co-managing
partiner-or the equivalent) in one or more first class
office tuildings (other than the Premises) in one or more
major cities in North America containing an aggregate of
at least cne (1) million rentable square feet, or (ii)
has hired a manzgement company (which manages at least
two (2) millicn square feet of office building space in
one or more major cities in North America (exclusive of
the Premises)) to onitor its investment in the Premises

or the Mortgagor, as the case may be,

"Requirements of Law" means as to any Entity,
any law, treaty, rule or wegulation, or determination of
a Governmental Authority, 17 -each case applicable to or
binding upon such Entity or any of its property or to
which such Entity or any of its property is subject; and,
as to the Mortgaged Property, any apnlicable laws, stat-
utes, codes, treaties, permits, dec'ees, ordinances,
orders, rules, requlations or requirerments of any Govern-
mental Authority, including, without linitation, any
applicable environmental, ecological, zoring, landmark,
subdivision, building, use and land use laws, cades,
statutes and regulations and any applicable covenants and

restrictions.

"Space Leases" means all leases, subleases)
concessions, licenses and other occupancy agreements
vnder which Mortgagor is the landlord or is otherwise the
grantor of the applicable estate or interest, now or
hereafter affecting the use or occupancy of the Premises
or any part thereof.

"Space Tenant” means the tenant, subtenant,

concessionalre or licensee, as the case may be, under a
Space Lease.

A S IV ASSN N
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"Transfer" means any (i) assignment, sale or
other transfer of the Mortgaged Property or any part
thereof or any interest therein (including, without limi-
tation, any "air" or development rights but excluding any
such assignment, sale or other transfer in connection
with a taking by eminent domain or a transfer in lieu
thereof) either voluntarily or involuntarily, by opera-
tion of law or otherwise, (ii) lease or sublease entered
into by Mortgagor of all or substantially all of the
srace in the Improvements, in a single or successive
transactions to any single lessee or related lessees
{other than pursuant to a Space Lease permitted here-
undzr-Y or (iii) transfer of (x) any of the beneficial
interesiin Mortgagor or {(y) any interest in Beneficiary
or in any nartnership, corporation or other Entity that
has a dircct or indirect ownership interest in Meortgagor
(including, without limitation, a beneficial interest in

Mortgagor),

"Trustee”’ means United States Trust Company of

New York.
GRANT ING CLAUSE

In order to secure¢ the payment of the Indebted-
ness and the performance and oLservance of all of the
provisions of this Mortgage, thke Note and the other Loan
Documents, Mortgagor does by therfc presents hereby mort-
gage, grant, remise, release, alian, convey and assign
unto Lender, its successors and assignrs, all of Mortgag-
or's estate, right, title and interest ir. to and under
any and all of the following described property (collec-
tively, the "Mortgaged Property”) whether ncw owned or
held or hereafter acguired:

(i) the Land;
(ii) the Improvements;
{(iii} the Chattels:;

(iv) all Space Leases, together
with the rents, issues, income, and profits
thereof, and all cash or security deposits,
advance rentals, and deposits or payments made
thereunder (except that Mortgagor shall have
the right to collect, retain and distribute
such rents and other amounts, subject to the

8
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provisions of this Mortgage, so long as no
Event of Default shall have occurred):

(v) all proceeds of and any
unearned premiums accrued, accruing or to ac-
crue under any insurance policies (including,
without limitation, title insurance policies)
now or hereafter covering the Premises or the
Chattels (except that Mortgagor shall have the
right to collect, retain and distribute such
rents and other amounts, subject to the provi-
sions of this Mortgage);

{vi) all books and records
relecing to the Premises;

(vii) all warranties, plans and
specificatirns relating to the Premises or the
Chattels;

(viii) all consents, certifi-
cates, autherizacions, variances, waivers,
licenses, permits and.approvals from any Gov-
ernmental Authority with respect to the Mort-
gaged Property;

(ix) all menagement, mainte-
nance, service, marketing,.ciigineering, archi-
tectural and construction contracts, receipts,
trademarks, names, logos, copyrights, and other
items of intangible personal propeity. now or
hereafter relating to the ownership improve-
ment, operation or management of the Premises
or the Chattels (but no such assignment shall
be construed as a consent by Lender to ary
agreement, contract, license or permit so as-
signed, or to impose upon Lender any obliga-
tions with respect thereto);

(x) all rights and privileges
of Mortgagor under any agreement relating to
the use of subterranean tunnels connecting the
Premises to any other building(s}; and

(xi) all proceeds of the con-
version, voluntary or involuntary, of any of
the foregoing, including without limitation,
subject to the provisions of Section 1.09 here-
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of, proceeds of insurance, and subject to the
provisions of Section 1,10 hereof, condemnation
awards, and all rights of Mortgagor to any
refunds of real estate taxes and assessments to
the extent such refunds are not refunded or
credited to any Space Tenants,

TO HAVE AND TO HOLD the Mortgaged Property unto
Lender, its successors and assigns {as are permitted in
alcordance with the terms of the Note) forever, for the

pucposes and uses herein set forth.
ARTICLE 1
REPFESENTATICNS AND COVENANTS OF MORTGAGOR

Mortysgor represents and covenants to and for
the benefit of Leungesr as follows:

SECTION 1.4, Covenant of Title. Mortgagor is
the owner of fee simpletitle to the Mortgaged Property,
subject to no lien, charge or encumbrance except that
certain mortgage made by Mortgagor in favor of Citicorp

Real Estate, Inc. pursuant (o the "Existing Loan" (as
such term is defined in the Note) and as otherwise listed
on Schedule B attached hereto znd made a part hereof (the
"permitted Exceptions"); and this Mortgage is and shall
remain a valid single mortgage licn on the Mortgaged
Property subject only to the Permitted 'Exceptions. Mort-
gagor has full power and lawful authority to mortgage the
Mortgaged Property in the manner and forwcherein done,
and to perform all of its obligations hereuncder. Mort-
gagor shall preserve such title, and shall farever defend
such title and the validity and priority of the-lien
hereof against the claims of all persons and parties
except as aforesaid.

This Mortgage is expressly subordinate to the
Existing Loan and the lien of the mortgage securing tne
same, as such may be amended from time to time, which
mortgage is more specifically described on Schedule B

attached hereto.

SECTION 1,02. Further Assurances. (a) Mortga-

gor shall, at its sole cost and expense, perform such
further acts, and execute, acknowledge and/or deliver all
such further deeds, conveyances, mortgages, assignments,

10
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estoppel certificates, financing statements, notices of
assignment, subordinations, transfers, assurances and
other documents and instruments as Lender shall from time
to time require for the better assuring, conveying, as-
signing, transferring and confirming unto Lender of any
and all of the property and rights hereby conveyed or
assigned, or that Mortgagor may be bound to convey or
assign tc Lender, or for carrying out the intention or
facilitating the performance of the terms of this Mort-
qgage, or for filing, registering or recording this Mort-
a.ge. Upon demand from time to time, Mortgagor shall
execute and deliver, and hereby authorizes Lender to
ex2cete and file in Mortgagor's name, one or more financ-
ing'stztements, chattel mortgages or comparable security
instruments, to evidence more effectively the lien of
this Mortgaiqe upon the Chattels.

(£} .Trom and after the execution and delivery
of this Mortgage  Mortgagor shall cooperate with Lender
in causing this Mostgage, all related firancing state-
ments, and any other instrument creating a lien or evi-
dencing the lien of (this Mortgage, to be filed, regis-
tered or recorded in such manner and in such places as
may be required by any present or future law in order to
publish notice of and fully-perfect and protect the lien
of this Mortgage upon, and i%e interest of Lender in, the

Mortgaged Property.

{c) Mortgagor shall promptly pay, whenever
imposed, all filing, registration or recording fees, and
all expenses incident to the executioun-and delivery of
this Mortgage, any security instrument.with respect to
the Mortgaged Property, and any other instrument relating
to the Indebtedness, and all federal, state; .county and
municipal recording taxes, stamp taxes and similar other
taxes, duties, imposts, assessments and charges arising
out of the execution and delivery of the Note, thiz Mort-
gage, any security instrument with respect to the dMort-
gaged Property or any other instrument referred to i
this Section 1,02 imposed on Lender by reason of its
ownership of the Note or this Mortgage, excluding as to
this subsection (c), however, any amounts which the 10
South Borrowers are not obligated to pay under the terms
of Section 4 of the Note,

SECTION 1.03. Payment of Indebtedness. Mort-
gagor shall punctually pay each and every component of
the Indebtedness at the time (time being of the essence)

11
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and place and in the manner specified hereunder, in the
Note and in the other Loan Documents, all in immediately
available lawful money of the United States of America.

SECTION 1.04. Mortgagor's Existence, Mortgag-
or shall, so long as it holds Tegal title to the Land, as
long as any part of the Indebtedness remains unpaid, do
all things necessary to preserve and keep in full force
and effect its and Beneficiary's existence, franchises,
rights and privileges as a business or stock corporation,
partnership, trust or other entity under the laws of the
state of its formation, and shall at all times during the
term cf this Mortgage be and remain authorized to do
business. in the state in which the Mortgaged Property is

located.

SECTION 1.05, Additional Property. All
rights, title.and interest of Mortgagor in and to all
extensions, improvements, betterments, renewals, substi-
tutes and replacewents of, and all additions and appurte-
nances to, the Morigaged Property, hereafter acquired by
or released to Mortgagsr, or constructed, assembled or
placed on the Premises, and, subject to the provisions of
Sections 1.0% and 1.10, all conversions of the security
constituted thereby, immediztely upon such acquisition,
release, construction, assembliv, placement or conversion,
as the case may be, and in each such case, without any
further mortgage, conveyance, assignment or other act by
Mortgagor, shall become subject to 2he lien of this Mort-
gage as fully and completely, and with the same effect,
as though now owned by Mortgagor and specifically de-
scribed in the granting clause hereof, by’ at any and all
times Mortgagor shall promptly execute and deliver to
Lender any and all such further assurances, mortgages,
conveyances or assignments thereof as Lender riay reason-
ably request for the purpose of expressly and specifi-
cally subjecting the same to the lien of this Mortoage;
provided all such further assurances, mortgages, ccavey-
ances and assignments thereof shall be expressly subject
to Section 3.23 hereof.

SECTION 1,06, Intentionally Omitted.

SECTION 1.07. Payment of Impositions and In-
surance. (a) Except as otherwise provided by any of the
other Loan Documents and the provisions hereof, Mortgag-
or, from time to time, shall pay and discharge prior to
the date interest or penalties attach, all taxes (whether

12
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real or personal) of every kind and nature, all general
and special assessments and levies, all permit, inspec-
tion and license fees, all water and sewer rents and
charges, and all other public charges, whether of a like
or different nature, imposed upon or assessed or levied
against the Mortgaged Property or any part thereof, or
resulting from the leasing, ownership, use or occupancy
thereof excluding, however, any amounts which the 10
South Borrowers are not obligated to pay under the terms
af Section 4 of the Note (all of the foregoing items
being referred to herein as "Impositions"}. Mortgagor
shall. promptly upon request of Lender, deliver to Lender
receipcs or other reasonably satisfactory documentation
evidentina the timely payment of all Impositions. If, by
law, any Imposition is payable {or may at the option of
the payor. e paid) in installments, Mortgagor may pay the
same, togethér with any accrued interest on the unpaid
balance of suc!i Imposition, in installments as the same
become due and b2fcre any fine, penalty, additional
interest or cost muyy be added thereto for the nonpayment
of any such installment. and/or interest.

(b} PFrom and after the occurrence of any
Event of Default and until 2 cure of such Event of De-
fauit is accepted by Lender . at the option of Lender (to
be exercised by written notice to Mortgagor) and further
to secure the Indebtedness and Lh& obligations of Mort-
gagor hereunder, including the payment of Impositions and
the premiums on the insurance required to be carried
hereunder, Mortgagor shall deposit witli Lender on the
first day of each month, such amounts @3s,. in the estima-
tion of Lender, shall be necessary to pay- cuch Imposi-
tions as they become due; said deposits t¢ be held by
Lender free of interest, and free of any liens or claims
on the part of creditors of Mortgagor and as part of the
security of Lender. Subject to Subsection 1.07(z); .pay-
ment from said sums for current Impositions and insurance
premiums on the Premises shall be made by Lender, anc may
be made even though such payments will benefit subseqguent
owners of the Premises. Said deposits shall not be, nor
deemed to be, trust funds, but may be commingled with the
general funds of Lender; provided, however, that such
funds shall not be distributed by Lender or disbursed to
pay any other sum., If Lender shall reasonably determine
that said deposits are or will be insufficient to pay
Impositions and insurance premiums in full as the same
become payable, Lender shall increase the amount of such
monthly deposit by an amount necessary to insure that

13
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Lender has on deposit such sums as may be required in
order to timely pay such Impositions and insurance premi-
ums in full. Upon the occurrence of any subsequent Event
of Default, and prior to any cure thereof, Lender may, at
its option, apply any money in the fund resulting from
said deposits to the payment of the Indebtedness in such
manner as it may elect, and shall give notice of such
application to Mortgagor. Under no circumstances shall
Lender be liable for failure to make any payment on be-
half of Mortgagor, including, without limitation, pay-
ments of Impositions or insurance premiums,

(c) Notwithstanding anything to the con-
trary/contained herein, Mortgagor shall have the right to
contest,-at its own expense, the amount or validity of
any Impositions, interest or penalties thereon, or to
seek a redaction in the valuation of the Mortgaged Prop-
erty {or any rert thereof) as assessed for real estate or
personal propertv-tax purposes, provided that the forego-
ing shall not relieve Mortgagor of its obligation to
timely pay all Impositions, interest and penalties there-
on, Notwithstanding 'he preceding sentence, Mortgagor
may defer the paymentof any contested Impositions,
interest or penalties provided that (i) such deferral of
payment is permitted by applicable law, {ii) Mortgagor in
good faith and at its own exzense diligently contests the
amount of such Impositions, Inilerest, penalty or valua-
tion {or the validity thereof) ‘ry appropriate legal pro-
ceedings which shall operate to.gievent the collection
thereof or other realization thereoh and/or the sale or
the forfeiture of the Mortgaged Prope:ty or any part
thereof, and (iii) Mortgagor deposits with Lender cash or
other security reasonably satisfactory te¢ Lender in an
amount equal to the amount of such Impositicns, interest
or penalties and any additional charge, penalty or ex-
pense that may arise from or be incurred as a result of
such deferral or proceeding {as reasonably estimailed by
Lender) without duplication of any deposits being held by
Lender pursuant to Subsection 1.07(b) or any deposits
deposited with the appropriate Governmental Authority,
Mortgagor's obligation, if any, to make deposits pursuant
to Subsection 1.07(b) hereof shall not be affected by
such deferral or proceeding; provided that Lender shall
not apply any amounts so deposited during any deferral
period permitted hereunder. If at any time the Mortgaged
Property or any part thereof would, in Lender's reason-
able judgment, by reason of such deferral or contest, be
in imminent danger of being forfeited or lost, Lender may

14
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1mmed1ately apply the cash or security theretofore depos-
ited with it in payment of the amount so contested and
unpaid, together with all interest and penalties thereon
and shall give Mortgagor notice five (5) days prior to
such application. If at any time Lender reasonably de-
termines that the cash or security deposited with Lender
is insufficient to pay all such amounts, Mortgagor shall,
within five (5) Business Days after demand, pay such
additional amounts as are necessary to cover such defi-

ciency.

SECTION 1.08. Insurance., {(a} Mortgagor, at
ite zole cost and expense, shall keep the Improvements
and Crattels insured at all times for the mutual benefit
of Lenaet and Mortgagor, against loss or damage by fire
and such/cther casualties, hazards and risks as are now
or herealcer embraced by so-called "all risk" coverage,
including the “azards of earthquake and flood and, with-
out limiting the-generality of the foregoing, during any
period when construction or alteration work is in pro-
gress, so-called ‘builders" risk, all risk, completed
value, non-reporting. form insurance. With the exception
of earthquake and flocd insurance, all such insurance
shall be written on an agreed amcunt basis so as to pre-
vent Mortgagor from becowiqig a co-insurer under the terms
of the applicable policies, but in any event in an amount
not less than the full replaczment value of the Chattels
and the Improvements, without re¢gard to depreciation.
Mortgagor shall carry demoliticn and increased cost of
construction insurance and building ordinance insurance
in amounts as shall be reasonably acceptable to Lender or
as shall be generally maintained by prudent owners of
premises in Chicago, Illinois that are comparable to the
Premises, No insurance policy affording anyv property
insurance coverage required under this Mortgage shall,
without Lender's prior consent, provide for anv deduct-
ible (or similar optional monetary limitation) 4n excess
of One Hundred Thousand Dollars ($100,000.00), The fore-
going notwithstanding, Mortgagor shall maintain earih-
quake and flood insurance in amounts and with deductibles
commonly carried by prudent owners of premises in Chica-
go, Illinois that are comparable to the Premises.

(b) Mortgagor, at its sole cost and ex-
pense, but for the mutual benefit of Lender and Mortgag-
or, shall maintain and keep in full force and effect at
all times:
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(i) commercial general liabil-
ity insurance or comprehensive general liabil-
ity insurance against claims for bodily injury,
death or property damage, occurring on, in or
about the Premises or the immediately adjoining
sidewalks, vaults, curbs, property and passage-
ways owned by Mortgagor, under a broad form
policy of comnercial or comprehensive general
liability insurance, including "Liquor Liabil-
ity" insurance, with a combined single limit or
such separate limits as Lender deems reasonably
acceptable, such insurance, including excess
.iability umbrella coverage, to afford protec-
191 of no less than One Hundred Million Dol-
lars ($100,000,000.00) per occurrence {(which
amouty shall be increased from time to time at
Lender'!s reasonable request to amounts compara-
ble to amounts commonly carried by prudent
owners of premises in Chicago, Illinois that
are comparaule, to the Premises), which insur-
ance shall not exclude sprinkler leakage, water
damage and/or oticr legal liability coverage
commonly carried by prudent owners of premises
in Chicago, Illinois that are comparable to the
Premises, and shall inClude contractual liabil-
ity coverage., No insurance policy affording
any liability insurance coverage required under
this Mortgage shall, withou:-Lender's prior
written consent provide for ary deductible (or
similar optional monetary limitation) in excess
of One Hundred Thousand Dollars (3100,000,00)
per occurrence unless a higher deduccible shall
be reasonably satisfactory to Lender;

(ii} Workers' compensatibn
insurance in accordance with all applicabie
statutory requirements;

(iii}) Dishonesty insurance in
the amount of Five Million Dollars
($5,000,000.00);

{iv) Employer’'s liability in-
surance in the amount of no less than Three
Million Dollars ($3,000,000.00);

(v} Boiler and machinery in-
surance, in form and in amounts reascnably

16
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satisfactory to Lender, which insurance shall
be written on a comprehensive form and, if not
provided under the same policy affording the
property insurance required by Subsection
1.08{a), appropriately coordinated under a
"joint loss agreement" (or the equivalent) with
the coverage hereinabove described, andi shall
cover the replacement cost of all steam, me-
chanical and electrical equipment, including,
without limitation, any boilers, pressure ves-
sels, pressure piping, components of central
heating, ventilation or air conditioning sys-
tems, or similar apparatus, installed in the
Fremises;

{vi) Rental insurance against
loss duzto fire or other casualties, hazards
and risks‘now or hereafter embraced by the "all
risk" property insurance and/or boiler and
machinery insucance hereinabove described, in
an amount sufficient to cover for a minimum
period of one (I) year, all rents payable under
all Space Leases ("Pental Insurance"}, includ-
ing an endorsement acknowledging an extended
indemnity period of 130 days which shall be
added to the insurance wnder this subsection
(vi); and

(vii) Insurance in such amounts
as may from time to time be reasciably required
by Lender, as is commercially reascnable,
against such other insurable casuaities, haz-
ards or risks as shall from time to (ime com-
monly be insured against by prudent owners. of
premises in Chicago, Illinois that are cdmpara-
ble to the Premises.

{c) All insurance required by this Swc-
tion 1.08 may be in the form of a so-called blanket poli-
cy, provided that Mortgagor furnishes Lender with proof
satisfactory to Lender that such blanket policy complies
in all respects with the provisions of this Section i.08,
that the coverage available for application to the insur-
ance required by this Section 1.08B is at least equal to
the coverage which would be provided under a separate
policy covering only the insurance requirements of this
Section 1.08, and that such blanket policy does not con-
tain any provision which would reduce the insurance cov-

S 48
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erage with respect to the insurance required by this
Section 1.08 below full replacement value of the Improve-
ments and Chattels with respect to the insurance required
in Subsection 1.08(a) or otherwise below the level re-
quired hereunder upon the accurrence of any loss or claim
at any other location covered by such blanket policy,

{d) Simultaneously with the execution and
delivery of this Mortgage, Mortgagor shall deliver to
Lender (x) binders of insurance (which by their terms
cannot be cancelled unless at least ten (10) days prior
written notice is given to Lender) evidencing that the
insvcance required hereunder is in effect and obligating
the iesuers thereof to provide all policies of insurance
referenced in the binders of insurance to be furnished to
Lender ("Sinders”), or (y) endorsements with respect to
all such rslicies, together with proof that all premiums
with respect(to. such policies have been paid in full for
a period of not less than one {1) year, Thereafter, at
least ten (10) days prior to the cancellation date or
expiration of any such policy during the term of this
Mortgage, Mortgagor shall deliver to Lender a Binder or
renewal endorsement thvrefor (until such time as a certi-
fied copy of the insurance policy is available tc send to
Lender), which is to repracs such expiring policy, to-
gether with proof that all gremiums due in connection
therewith have been paid in iull for a period of not less
than one (1) year. All Binders und endorsements relating
to the insurance required by this 5ection 1.08 shall be
in form reasonably satisfactory to Lender, and shall be
issued by companies authorized to do-bosiness in the
State of Illinois or qualified to write such policies in
the State of Illinois and reasonably satizfactory to
Lender. All policies of insurance relating @» the insur-
ance provided for in Subsection 1.08(a) and ¢leauses (v)
and (vi) of Subsection 1.08(b) shall name Lender as a
mortgagee pursuant tec the standard non-contributsry mort-
gagee clause or its equivalent, and shall provide, sub-
ject to Subsection 1.08(e) below, that all losses payable
thereunder shall be payable to Lender., All policies of
insurance provided for in clause (i) of Subsection
1.08(b} shall name Lender and Trustee as additional in-
sureds, For purposes hereof, companies with a Best rat-
ing of B+ - VIII (with respect to non-primary excess
liability coverage over Twenty-Five Million Dollars
($25,000,000), or A - X (with respect to all other insur-
ance required hereunder! or better (or the equivalent
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rating at any applicable time) shall be deemed satisfac-
tory to Lender,

(e) Mortgagor shall not agree to any
adjustment of any claim with respect to any property
damage or casualty insurance relating to the Mortgaged
Property without the prior written consent of Lender in
each instance; provided, however, that so long as no
Event of Default has occurred and has not been cured,
Wortgaqgor shall have the right and the obligation to
saettle and adjust any claim under such insurance policies
without obtaining Lender's prior written consent if the
amount of such claim is less than Four Million Dollars

($4,054,000.00).

(f) Each property policy providing cover-
age requireqc hereunder shall contain a provision that no
act or omissimn of Mortgagor or any other named insured
shall affect or/limit the obligation of the insurance
company tc pay thg-amount of any loss sustained for the
benefit of Lender a:d each liability and property insur-
ance policy providing coverage required hereunder shall
contain an agreement by the insurer that such policy
shall not be cancelled ‘or any reason without at least
thirty (30} days' prior wiicten notice to Lender, and
that the insurer will accep* performance by Lender of
Mortgagor's obligations under such policy as if performed
by Mortgagor.

(g} Lender shall nct e limited, in the
proof of any action or claim which Leader may take or
make against Mortgager arising out of ¢r Dy reason of
Mortgagor's failure to provide and keep in force insur-
ance as aforesaid, to the amount of any insurance premium
or premiums not paid by Mortgagor and which wou'd have
been payable with respect to such insurance. (mn addition
to its other rights hereunder or otherwise, Lende{-shall
be entitled to recover for any such failure to prov:de
and keep the insurance required hereunder in force g&ll
damages, costs and expenses suffered or incurred by rea-
son of Mortgagor's failure to provide insurance as afore-

said.

(h} If at any time Lender is not in re-
ceipt of written evidence that all insurance required
hereunder is in force and effect, or if at any time Mort-
gagor shall fail to deliver Binders or endorsements evi-
dencing the renewal of insurance policies, or Binders
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therefor, not later than ten (10} days prior to the expi-
ration or cancellation date of each of the insurance
policies with satisfactory evidence of payment as set
forth in subsection 1.08(d) hereof, Lender shall have the
right (but shall have no obhligation) to take such action
as Lender deems reasonably necessary to protect its
interest in the Mortgaged Property, and shall give writ-
ten notice of such action to Mortgagor, including, with-
out limitation the obtaining of such insurance coverage
as Lender in its reasonable discretion deenms rea;onably
appropriate, and all expenses incurred by Lender in con-
nection with such action or in obtaining such insurance
and_«eeping it in effect shall be paid by Mortgagor to
Lender within five (S) Business Days after written demand
is made therefor,

{1) No insurance policy providing the
coverage requised pursuant to this Section 1,08 shall
provide for any aggregate annual limit {or any similar
limitation such that any required per occurrence limit
could be impaired) -except whenever and to the extent that
insurance coverage witnout such limits is not commonly
carried by prudent owners-of premises in Chicago, Illi-
nois that are comparable ty the Premises, If at any time
any insurance coverage witn respect to the Premises
shall, in accordance with the provisions of this Subsec-
tion 1.08(i), be subject to any such aggregate annual
limit, then (1) such aggregate arnual limit shall be in
an amount reasonably satisfactory to-lLender, (ii) if such
aggregate annual limit shall in fact bz materially im-
paired by reason of any occurrence, Mgrfugagor shall, as
soon as and to the fullest extent reasoraniy possible,
cause such limit to be restored by purchasing additionatl
coverage; provided, however, if Mortgagor is carrying at
least a One Hundred Million Dollar {$100,0C0,000.00)
umbrella liability limit, the umbrella liability coverage
may be reduced to Eighty Million Dollars ($80,006,500.00)
before Mortgagor must restore the amount of umbrelila
liability coverage required hereunder, or if pursuant to
the terms hereof, Mortgagor is permitted by Lender to
carry an umbrella liability limit of less than One Hun-
dred Million Dollars ($100,000,000,00}, the umbrella
liability coverage may be reduced by ten percent (10%)
before Mortgagor must restore the amount of said coverage
requzred hereunder, and {iii) the applicable policy shall
contain any additional protections relating to such limit
that shall at the time commonly be required by lenders
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making loans secured by premises in Chicago, Illinois
comparable to the Premises,

{j) 1f at any time Mortgagor shall pro-
pose to obtain insurance coverage with respect to the
Premises that would be subject to an aggregate annual
limit or other similar limitation, Mortgagor shall, at
the time that it obtains such coverage on such basis,
deliver to Lender {i) a notice describing in reasonable
detail the limitation subject to which Mortgagor has
oktzined such coverage, and (ii) a statement, certified
by ‘Moctgagor, to the effect that the applicable coverage
requ.red hereunder is not commonly carried without such a
limitavian by prudent owners of premises in Chicago,
Illincis «hat are comparable to the Premises,

‘%) All liability insurance required
hereunder shall ke written on an "occurrence" basis,
provided that insurance on an "occurrence” basis is com-
mercially availabla. [f at any time any such liability
insurance shall, in ‘accordance with the provisions of
this Section 1.08, be provided on a "claims made" basis,
then the applicable policy at any particular time, to-
gether with all policies previously obtained in connec-
tion with the Premises, shail nrovide uninterrupted cov-
erage with respect to all periuds during the term of this
Mortgage prior to such times, prorided such coverage is
commercially available, and such-policy shall include
such protections in favor of Lender as shall at the time
commonly be required by lenders makirng loans secured by
premises in Chicago, Illinois comparable 4o the Premises,
including, without limitation, extended riporting peri-

ods.

(1} Mortgagor shall not have in _lorce at
any time insurance concurrent in form or contributing in
the event of loss with that required to be maintaired
hereunder unless Lender is included thereon as an aduu-
tional insured and loss payee, and is furnished with the
applicable Binders or Insurance Certificates, as required
by this Section 1.08.

(m) 1If Mortgagor provides Binders with
respect to any insurance required hereunder, Mortgagor
shall deliver to Lender a certified copy of the insurance
policy or a renewal endorsement not less than thirty (30)
days prior to the expiration or termination of such Bind-

er.
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SECTION 1.09, Damage or Destruction; Insurance

Proceeds. (a) Mortgagor shall give to Lender written
notice of any damage to or destruction of the Improve-
ments or Chattels, or any part thereof, having a reason-
ably estimated cost of repair or replacement in excess of
Four Million Dollars ($4,000,000.00) and shall endeavor
to give Lender written notice of such damage or destruc-
tion having a reasonable estimated cost of repair or
replacement in excess of One Million Dollars
£$1,000,000.00). Such notice shall be given promptly
2fter the occurrence of such damage or destruction,
Within a reasonable period of time after the casualty,
Mostgagor shall give Lender a reasonable estimate of the
cost-ufrepair or replacement, and shall be accompanied
by reasoiiable documentation supporting the basis for
Mortgagor's estimate of the cost of repair or replace-
ment., If Lepder shall dispute Mortgagor's estimated cost
of such repair or replacement by sending to Mortgaqor,
within thirty (30} days following Lender's receipt of
Mortgagor's estimate of the cost of such repair or re-
placement, a notice stating that there is a dispute and
setting forth Lendei's ‘estimate of the cost of such re-
pair or replacement, then upon the request of either
party the dispute shall e ‘resolved in accordance with
the provisions of Section 5(2) of the Note for resolution
of any dispute concerning the fair market value of the
Mortgaged Property.

(b} Sc long as any portion of the Indebt-
edness is outstanding, and whether r 'pot insurance pro-
ceeds, including any Rental Insurance nroceeds, made
available to Mortgagor are sufficient theérefor, Mortgagor
shall promptly commence and diligently cenplete the res-
toration of the Mortgaged Property {i) as nearly as pos-
sible to substantially the same or better physical condi-
tion as existed immediately prior to such loss.or-damage,
(i1) within a reasonable time, and (iii) in a timz.and
manner so as not to impair Lender's recovery rights under
the Rental Insurance maintained pursuant to clause (Qv)-

of Subsection 1.08(b) hereof unless Mortgagor has made
provisions satisfactory to Lender for the payment of the
portion of the Indebtedness payable prior to the comple-
tion of such restoration not paid from such Rental [nsur-
ance. Notwithstanding anything to the contrary contained
in the previous sentence, in the event of any damage to
or destruction of the Improvements or any part thereof
and if (x) the estimated cost of repair (as either esti-
mated by Mortgagor and agreed to by Lender or as finally
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determined in the event of a dispute) is greater than
fifty (50%) percent of the replacement cost of the Im-
provements prior tc the damage or destruction or {y; it
is not legally, economically or practically feasible {in
the reasonable judgment of Mortgagor) to restore the
Improvements or (z) the restoration of the Improvements
cannot reasonably be completed before the Maturity Date
(as such term is defined in the Note) (such damage or
destruction being referred to herein as a "Substantial
Casualty”), then, in lieu of Mortgagor's obligation to
restore the Improvements, Mortgagor may elect to either
prepay the Indebtedness in accordance with the terms of
Secrion 8 of the Note or provide for the Indebtedness in
accoidence with Sections 9 and 10 of the Note. Any res-
toratioic,shall be performed in accordance with the re-
quiremerts set forth in this Section 1.09 and in Section
1.11(b) herenf,

i (i) 1In the event of damage to or
destruction of the Improvements or Chattels or
any part thersof, the estimated cost of repair
(as either estiuzted by Mortgagor or as finally
determined in tn2 event of a dispute in accor-
dance with the terns of Section 1,09(a})) of
which is equal to or/L2ss than Four Million
Dollars (§4,000,000.0U7, except as provided to
the contrary below, any- i1rsurance proceeds,
including any Rental Insuraice proceeds, actu-
ally received by Lender witlh respect thereto
{less any expenses, including. without limita-
tion, any attorneys' fees incurizd by Lender in
connection with determining the amuunt of the
loss, excluding, however, any salaries paid to
employees of Lender or its Authorized Kepresen-
tative (as hereinafter defined) shall be imme-
diately released by Lender to Mortgagor for
application to the cost of restoration.

(i1} In the event of any damage
to or destruction of the Improvements or Chat-
tels or any part thereof, the estimated cost of
repair of which exceeds Four Million Dollars
($4,000,000.00}) (x) any Rental Insurance pro-
ceeds actually received by Lender (less any
reasonable expenses, including, without limita-
tion, any attorneys' fees, incurred by Lender
in connection with the collection of such in-
surance proceeds, and costs of consultants or
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other costs in determining the amocunt of the
loss, excluding, however, any salaries paid to
employees of Lender or its Authorized Represen-
tative) with respect thereto shall be immedi-
ately released by Lender to Mortgagor, and

{y) any insurance proceeds, excluding any Rent-
al Insurance proceeds, actually paid to Mort-
gagor shall be promptly delivered to an escrow
agent or trustee experienced in administering
construction loans, as reasonably chosen by
Lender ("Escrowee"), and any such insurance
proceeds received by Escrowee shall be applied
by Escrowee (1) first to reimburse Lender for
any expenses (including without limitation, any
reascvnable attorneys' and consultants' fees,
excluding, however, any salaries paid to em-
ployees «0f Lender or its Authorized Representa-
tive} incCurred by Lender in connection with the
collection of \such insurance proceeds, or the
determination . of the amount of the loss, and,
except as prowvided to the contrary below, then
{2) to Mortgagos *n pay the cost of the resto-
ration of the Improvements and Chattels pursu-
ant to the terms of an escrow agreement which
shall contain the provisions of Subsection
1,11(b) herein as well 4s’ such other terms
customarily found in construction loan agree-
ments between sophisticated lenders and borrow-
ers and {3) the balance, if any,~shall be pay-
able to Mortgagor. Any provis.on of this Mort-
gage to the contrary notwithstandaing, Lender
shall not be obligated to make insuviaice pro-
ceeds, including any Rental Insurance proceeds,
received by Lender available to Mortgagor for
restoration or otherwise in accordance with)the
terms and conditions more particularly set
forth herein and (A) shall apply such proceeds
to pay, or provide for the Indebtedness (pursu-
ant to Sections 9 and 10 of the Note) or

(B) may elect to hold such proceeds if (1) an
Event of Default has occurred which has not
been cured or (2} for casualties in excess of
Four Million Dollars ($4,000,000.00), the esti-
mated cost to restore is in excess of the in-
surance proceeds available for such purpose and
Mortgagor shall have failed to deposit with
Escrowee a sum (by way of cash, letter of cred-
it, guaranty or other similar ligquid collateral
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reasonably satisfactory to Lender) equal to the
amount by which the estimated cost to restore
shail exceed insurance proceeds available for
such purpose. In the event Lender 1s entitled
to hold the proceeds and elects to do so, Lend-
er shall release the funds to the Escrowee upon
its acceptance of a cure for any Event of De-
fault or Escrowee's receipt of the excess funds
necessary to complete the restoration of the
Improvements, or Lender may apply the proceeds
towards any sums due under the Note, Not more
than once each month, Mortgagor shall submit to
fscrowee for payment a cost breakdown of work
cunpleted to date, together with a requisition
on_vender's form which shall be certified by
MorZoagor and its architect and shall state
that (x) such work has been completed substan-
tially “inaccordance with the plans and speci-
fications reasonably approved by Lender,

{y) the requested amount has been paid in full
or has actually-been incurred and is payable,
and (z) the ther e¢stimated cost of completing
the restoration does.not exceed the amount that
Escrowee will hold pursuant to this Subsec-
tion 1.09(c) following the requested payment to
Mortgagor, Disbursements by Escrowee with
respect to costs of restorition shall be sub-
ject to retainages equal ta /the amount actually
withheld or to be withheld by Mortgagor with
respect to any payment made or tou-be made to
any contractors, laborers, subcecnirvactors,
mechanics, materialmen, vendors ov_apy other
Entities with respect to such restocation,
which sum shall not, in any event, be.iess than
five percent (5%) of the total contract amount;
shall be conditioned upon receipt by Escrowes
of such evidence of the absence of liens as
Lender shall reasonably require; and may be
conditioned upon such independent inspections
by Lender or its agents as Lender may reason-
ably elect to make or cause to be made at Mort-
gagor's expense. Funds deposited in the Escrow
shall be invested at the direction of Mortgag-
or, which direction shall be reasonably satis-
factory to Lender, and all interest earned
thereon shall be added to the sums deposited in
the Escrow,
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{d} Notwithstanding any damage or de-
struction of the Improvements or the Chattels or any part
thereof, and regardless of the sufficiency or insuffi-
ciency of insurance proceeds, including any Rental Insur-
ance proceeds, made available to Mortgagor by reason
thereof, Mortgagor shall continue to pay the Indebted-
ness, and any reduction in the indebtedness resulting
from the application of any insurance proceeds, including
any Rental Insurance proceeds, to the payment of the
indebtedness by Lender shall be deemed to take effect
cnly from and after the date of such application by Lend-

“rs

SECTION 1,10, Condemnation, (a) Mortgagor
shall 9iv~2 Lender prompt written notice of the commence-
ment of any condemnation or eminent domain proceedings
affecting all or any part of the Mortgaged Property, and
shall deliver (o Lender coples of any papers served in
connection with such proceedings. Mortgagor shall give
Lender advance antice of, and Lender shall have the right
to intervene or ocherwise participate with Mortgagor in
any such proceedings- znd be represented by counsel of its
selection, and Mortgagor_shall be responsible for the
payment of Lender's reatonable legal fees in connection

therewith.

(b} So long as an Event of Default has
occurred that has not been cured, Mortgagor shall have
the right and the obligation to-enfsrce, compromise or
settle the claim for any award, bul if the amount of such
claim is in excess of Five Million {($5.000,000.00}) bol-
lars, such enforcement, compromise or 3zttlement shall be
subject to the pricr written consent of Lender, which
consent shall not be unreasonably withheld., The forego-
ing notwithstanding, so long as an Event of Dzteult has
occurred which has not been cured, Lender (to tuz exclu-
sion of Mortgagor} is hereby empowered and autho:ized to
enforce, compromise or settle the claim for any avard
without the consent of Mortgagor. Any awards made ¢
Mortgagor for the taking by condemnation or eminent do-
main of all or any part of the Mortgaged Property (or
payments made in lieu therecf) are hereby assigned by
Mortgagor to Lender, and Lender shall be and is hereby
irrevocably authorized to collect and receive such awards
{or payments) from the condemnation authorities, Any
such awards (or payments) shall be applied (i) first to

reimburse Lender for any expenses, including, without %
limitation, any reasonable attorneys' fees, incurred by 2
‘)"T
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Lender in connection with the collection of such awards
{or payments), and then (ii)} to the Indebtedness; provid-
ed, however, Lender shall not apply such awards (or pay-
ments) to pay, or provide for the Indebtedness ({pursuant
to Sections 9 and 10 of the Note} and shall make such
awards available to Mortgagor to the extent of the costs
of restoring the Improvements actually incurred by Mort-
gagor as a direct result of such condemnation if (1) less
than all or substantially all of the Mortgaged Property
sball have been taken, (2) Mortgagor shall not have
ejected to satisfy the Note in connection with a Substan-
tisl Condemnation {as hereinafter defined), (3} there
shal!i not have occurred any Event of Default which has
not beer cured and {4} using such awards to pay for costs
of restoration rather than to make payment of or to make
provision faor the payment of the Note would not, 1in Lend-
er's reasonakle judgment, result in a reduction in the
Indebtedness which is less than the reduction in the fair
market value of «che Premises occasioned by such taking,
In the event Mortgagor and Lender dispute the fair market
value of the Premizes, the dispute shall be resolved in
accordance with the terms of Section S{e) of the Note.
Notwithstanding anything.to the contrary contained here-
in, in the event of any %taking by condemnation or eminent
domain of all or any part Gf the Improvements and if

(x) the estimated cost of resteration (as either estimat-
ed by Mortgagor and agreed to by .Lender or as finally
determined in the event of a diSpurte) exceeds fifty per-
cent {50%}) of the replacement cost i the Improvements
prior to the taking or (y) it is not_ lzgally, economical-
ly or practically feasible {(in the reascnable judgment of
Mortgagor) to restore the Improvements sr (z) the resto-
ration of the Improvements cannot reasonably be completed
before the Maturity Date {such taking by ccnaemnaticon ar
eminent domain being referred to herein as a "Substantial
Condemnation), Mortgagor may satisfy the Note %i accor-
dance with the terms of the Note. Disbursements py Lend-
er with respect to costs of restoration shall be made in
the same manner as disbursements of insurance proceeds
under Section 1.09, subject to retainages as provided in
such Section 1,09. Provided that Lender shall make
available to Mortgagor the net proceeds of any condemna-
tion awards, Mortgagor shall, whether or not it receives
awards sufficient for such purpose, diligently proceed in
accordance with the procedures set forth in Subsec-

tion 1,11{b) to restore the Improvements as nearly as
practicable to their condition prior to such taking, and
to the extent that the reasonably estimated cost of com-

27

- Y
™

£

- .
«

Y_»

Ve A YA




UNOFFICIAL,CQRY

pleting such restoration, determined as provided in Sec-
tion 1.09(a), shall exceed the amount of any condemnation
award available to Mortgagor to pay such cost, Mortgagor
shall deposit with Escrowee security for the payment of
such excess cost (by way of cash, letter of credit, guar-
anty or other similar liquid collateral reasonably ac-
ceptable to Lender). Escrowee shall hold and apply such
awards and/or security deposited by Mortgagor toward such
costs of restoration in the same manner as Escrowee would
nold and disburse insurance proceeds pursuant to Section
109 hereof. Notwithstanding any provision to the con-
travy herein, to the extent any partial condemnation
awards exceed the actual cost incurred by Mortgagor to
restore the damage tc the Improvements, such excess shall
be paid ts Mortgagor,

{c) Notwithstanding any condemnation of
the Mortgaged «roperty or any part thereof, and regard-
less of the suffliciency or insufficiency of any condemna-
tion award made zvailable to Mortgaqgor by reason thereof,
Mortgagor shall counrinue to pay the Indebtedness hereby
secured, and any redurtion in the Indebtedness resulting
from the application cf the proceeds of any condemnation
award by Lender to the reduction of the Indebtedness
shall be deemed to take effrct only from and after the
date of such application by(Lznder.

(d) Mortgagor saall not enter into any
agreement providing for or relating-io the taking of the
Mortgaged Property or any part thereof”having a value of
more than Five Million ($5,000,000,00 pollars by any
Governmental Authorlty, or prov1d1ng tar or relating to
compensation in excess of Five Million ($3,000,000,00)
Dollars to be received in connection therew Lh, without
Lender's prior written consent.

(e} As long as no Event of Defauit has
occurred that has not been cured, all awards made for any
temporary requ151t10n1ng or taking of the Mortgaged Frop-
erty, or any portion thereof, by a Government Authority
shall be the property of, made payable to and retained by
Mortgagor.

SECTION 1.11. Condition of Premises; Compli-
ance with Laws; Restrictive Covenants. (a) Mortgagor
{1) shall maintain the Premises and Chattels in good
condition, safe operating order and good repair, subject
to ordinary wear and tear; (ii) shall not commit or suf-
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fer any intentional waste thereof; {(iii) shall not amend
the Easement Agreement without the prior written consent
of Lender; (iv} shall observe, perform or cause to be
performed all material obligations arising under agree-
ments or recorded instruments the default of which would
materially adversely affect the Premises or the operation
thereof; (v) shall comply or cause to be complied in all
material respects with all Requirements of Law now or
hereafter relating to the Mortgaged Property or any part
thereof, including, without limitation, all applicable
cevenants, conditions and restrictions affecting the
Premises or Chattels, and shall not suffer or permit any
violaiion thereof by Manager or an Affiliate of Mortgagor
or Maiiger and shall from time to time promptly take such
actions and make all repairs, renewals, replacements,
additions und improvements in connection therewith that
are necessary-to comply with Mortgagor's obligations
hereunder and-permitted hereunder; and {vi) shall comply
with all requirerents of insurance policies covering the
Mortgaged Properuy.-and with all applicable orders, rules
and requlations of ‘tha National Board of Fire Underwrit-
ers or any other body 'iereafter exercising similar func-
tions; provided, however,-that Borrower shall have, to
the extent permitted by .aw, the right to contest any
such Requirement of Law or(insurance requirement, and to
defer compliance with such Racuirement of Law or insur-
ance requirement pending the cutcome of such contest,
provided that (1) Borrower conducis such contest at its
own expense and in good faith and pirsues such contest
diligently, (2) such contest operates 50 as to prevent
(x} any adverse effect upon the lien o security interest
created hereby, (y) Lender from being subiect to any
criminal liability, and (z} any impairment of the insur-
ance coverage required hereby; and (3) Borrover shall
provide security reasonably satisfactory to Lendér to
assure (A} discharge of any penalty, fine, liability,
judgment or charge affecting Borrower, Lender or tle
Premises that could arise out of such non-compliance
and/or contest, and (B} compliance with such Requiremant
of Law, insurance requirement, or agreement or instrument
in the event such contest is unsuccessful, including any
potential increase in the cost of such compliance arising
from such contest or the delay in compliance engendered
thereby. If, at any time during the continuance of such
contest, Lender shall determine in its reasonable judg-
ment that the security theretofore delivered to Lender
pursuant to this Section 1.1l no longer constitutes ade-
quate security, then Lender may demand additional securi-

29

ek of SV AR N




UNOFFICIAL CQEY .,

ty, and Borrower shall provide such additicnal security
within ten (10} days following Lender's demand therefor,
failing which Lender, in addition to its other rights and
remedies flowing from such default, shall be entitled to
apply the security being held pursuant to this Section
1.11 in any manner within its reasonable discretion;
provided, however, upon the conclusion of such contest
and the satisfaction of all sums due, to the extent the
security being held pursuant hereto is in excess of the
swount necessary to satisfy all sums due, Lender shall
rerurn the excess to Mortgagor.

(b} Mortgagor shall have the right from
time (o time during the term of this Mortgage to make, at
its sole’cast and expense, changes and alterations in or
to the Imp:ovements, whether or not in connection with
any repair or-restoration required by this Mortgage,
provided, howevar, that any such changes, alterations or
restoration shalX be effected as follows:

(i} Any change, alteration or
restoration mate: tally affecting the structure
of the Improvemenls rr involving an estimated
cost of more than Flve Million Dollars
($5,000,000.00) (1) skal!l be performed only
with the prior written <onsent of Lender, which
shall not be unreasonably withheld, (2) shall
be conducted under the supervision of a reputa-
ble, licensed architect or ‘engincer selected by
Mortgagqor and reasonably satis/actory to Lend-
er, and {(3) no such change, alterztion or res-
toration shall be made except in acczurdance
with plans and specifications and cost ‘esti-
mates prepared in writing by such architect or
engineer; provided, however, that the provi:
sions of this Subsection 1.11(b}(i) shall.no*
apply to any work performed for or by Space
Tenants unless such work may adversely affect
the structure of the Improvements or materially
affect the heating, ventilation, air condition-
ing, electrical, plumbing or any other system
of the Improvements ("Approved Tenant Work"),

(ii) No change, alteration or
restoration made by or with the approval of
Mortgagor shall be undertaken until Mortgagor
shall have procured and paid for all required
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permits and authorizations of all Governmental
Authorities having jurisdiction,

(iii) Any change, alteration or
restoration made by or with the approval of
Mortgagor shall, when completed, be of such a
character so as not to reduce the physical
value of the Mortgaged Property below its phys-
ical value immediately before such change or
alteration {or, in the case of a restoration
following damage or destruction, its value
immediately before the occurrence of such dam-
Jge or destruction).

(iv) Any change, alteration or
restoration made by or with the approval of
Mortgaqo: _shall be performed promptly, in a
good and workmanlike manner, in compliance with
all Requir2ments of Law and in accordance with
the applicaple orders, rules and regulations of
the National doard of Fire Underwriters or any
other body hereziter exercising similar func-
tions.,

{v) <he Mortgaged Property
shall at all times be {rec of liens for labor
and materials supplied or claimed to have been
supplied to the Premises; provided, however,
that in the event any lien is filed against the
Premises, Mortgagor may proceed (o diligently
contest such lien upon its deposiy with Lender
of an amount of cash reasonably satisfactory to
Lender to pay for the cost of such lien, inter-
est and penalties, or by giving Lendews such
other security as may be reasonably satisfic-
tory to Lender or by obtaining title insurance
coverage insuring Lender against any loss as
the result of such lien,

(vi) At all times when any
change, alteraticn or restoration is in pro-
gress, Mortgagor shall maintain or cause to be
maintained, for the benefit of Mortgagor, such
workers' compensation and, for the mutual bene-
fit of Mortgagor and Lender, general liability
insurance, in addition to the coverage required
by Section 1,08 hereof, as Lender shall reason-
ably require in order to protect Lender against
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any potential liabilities arising out of such
work that shall not be covered by the insurance
required by Section 1.08., Insurance Certifi-
cates evidencing such insurance or Binders
therefor evidencing coverage issued by the
respective insurers and evidencing the payment
of premiums therefor (or accompanied by other
evidence satisfactory to Lenrder of such Pay-
ment), shall be delivered to Lender prior to
the commencement of such work.

{vii) Before the commencement
of any structural change, alteration, or resto-
ration, or any other change, alteration or
restoration made by or with the approval of
Mortczgor {which such approval is required
under any Space Lease) materially affecting the
structure of the Improvements or inveolving an
estimated cost of more than Five Million Dal-
lars ($5,000,3000.00), Mortgagor shall furnish
to Lender (1) evidence of builder's risk insur-
ance coverage 1n-form reasonably satisfactory
to Lender and in an-amount equal to the pro-
jected completed value of such work, workers'
compensation insurance as required by regula-
tion and comprehensive‘ogneral liability insur-
ance in an amount reasonablv satisfactory to
Lender, (2) executed copies of construction
contracts, in form assignaple (v Lender, which
shall provide for completion ¢f the proposed
work in accordance with plans and specifica-
tions submitted to and, if required iterein,
approved by Lender as provided in Subsection
1.11(b) hereof and (3) after the occurrence of
an Event of Default hereunder which has aov
been cured, collateral assignments of suck
construction contracts,

{viii) Mortgagor shall promptly
furnish to Lender copies of all plans and
specifications, contracts and permits, evidence
reasonably satisfactory to Lender of Mortgag-
or's ability to pay for such work and/or other
materials or information which Lender shall
from time to time reasonably request in connec-
tion with any change, alteration or restoration
made by or with the approval of Mortgagor mate-
rially affecting the structure of the Improve-
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ments or having an estimated cost in excess of Five Mil-
lion Dollars ($5,000,000.00).

(c) Mortgagor shall not without the prior
written consent of Lender remove, demolish or destroy, in
whole or in part, any porticn of the Improvements (other
than any tenant improvements} or Chattels unless the same
is promptly replaced by Improvements or Chattels substan-

tially equal in quality, value, and condition
tn those removed, free from security interests (other
than purchase money financing), licenses, claims or en-
cumkrances, including any reservations of title thereto;
proviued, however, if by reason of technological or other
developmeats in the operation and maintenance of build-
ings of ‘thie general character of the Improvements, no
replacement of Chattel(s) so removed or disposed of 1s
necessary and-desirable for the proper operation or main-
tenance of such/lwprovements, Mortgagor shall not be
required to repiard same,

‘d) Mortgasor shall not without the prior
consent of Lender, in.tizte, join in or consent to any
change in any restrictive covenant, zoning ordinance or
other public or private réstriction limiting or defining
in any material respect the vses that may be made of the
Premises or any part thereof.

SECTION 1.1. Space Leases: (a) Except as
Lender may otherwise agree in writing, each Space Lease
executed after the date hereof (other/than any Space
Lease executed after the date hereof where the form of
such Space Lease has been agreed upon prior to the date
hereof) shall be expressly subject and subordinate to
this Mortgage and shall contain a covenant on tae part of
the Space Tenant thereunder that such Space Teneat, at
the request of Lender, shall attorn to Lender, it5 suc-
cessors in interest or any purchaser at a foreclosure
sale; provided, however, that Lender shall execute ‘a‘non-
disturbance agreement in a form reasonably satisfactory
ro Lender upon the request of any Space Tenant leasing
more than 20,000 square feet in the Premises,

{b) Notwithstanding any provision con-
tained in this Mortgage to the contrary, Lender may elect
to have any of the Space Leases be superior to this Mort-
gage, and may signify such election by a separate written
instrument executed by Lender, and upon the recording of
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such instrument evidencing said election, such Space
Lease shall be superior to the lien of this Mortgage,

(c) Neither the entering upon and taking
of possessicn of the Premises nor the collection of rents
and the application thereof by Lender shall cure or con-
stitute a waiver of any occurrence constituting any de-
fault or Event of Default under this Mortgage, or modify
or affect any notice thereof hereunder, or invalidate any
act done pursuant to any such notice,

{d) Mortgagor shall, from time to time,
(but ‘mot, more than twice in any given year) request from
each of- its Space Tenants and use reasonable efforts :o
obtain and /deliver to Lender, within thirty (30) days (or
such shorter time period as any Space Lease may provide)
after requesc . cherefor, estoppel certificates in a form
reasonably approved by Lender with respect to any or all
of the Space Leazes. which certificates shall be executed
by Mortgagor and eaca other party to the appropriate
Space Lease, stating f)j that the Space Lease 1s unmodi-
fied and in full force and effect, or, if modified, that
such Space Lease is in full force and effect as modified
and stating the modification!s), and {2) to the best of
their knowledge, whether or ror any party to such Space
Lease is in default in any respect under such Space
Lease, and, 1f so, specifying suclh default, and Mortgaqor
shall use reasonable efforts to-cutain a statement from
any Space Tenant as to any other ma‘ters that may be
reasonably requested by Lender. All Space Leases hereaf-
ter entered into (and hereafter negoticted) shall contain
provisions mandating the Space Tenant to <eliver estoppel
certificates complying with the provisions of this Sub-
section 1,12{e), unless Lender otherwise agrees.

(e} Mortgagor shall lease the Morfuiged
Property in a first-class manner consistent with ctaer
first-class office buildings in Chicago, [llinois ana
then-current market conditions in Chicago, Illinois., All
Space Leases, and amendments thereto, shall provide for
the payment of rent at then-market rates and then-market
terms for the space in question. Mortgagor shall submit
the following to Lender or its authorized representative
tthe "Authorized Representative”): (1) on or before the
fifteenth day of each month, Mortgagor shall submit a
leasing report as to leasing activity for the previous
month, which shall be in such form and centain such in-
formation as has been approved by Lender; (11} each week,
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Mortgagor shall submit a leasing status report, in such
form as has been approved by Lender as of the date here-
of; (iii) prior to the execution of any Major Lease or
any material modification or amendment to any Major
Lease, Mortgagor shall submit a term sheet summarizing
the terms of such Major Lease, amendment or modification;
and (iv) after execution of any Space Lease, amendment or
modification, Mortgagor shall submit a fully executed
copy thereof. Mortgagor and Beneficiary hereby agree
chit each of them will send to Lender or its Authorized
Representative a copy of any notice of default either of
them sends to a tenant under a Major Lease,

(f) If Lender or its Authorized Represen-
tative shull at any time gquestion whether any proposed
Space Leacc or amendment or modification 1s, in fact, on
market terms, Maortgagor may certify to Lender in writing
that such Space Lease, modification or amendment is on
then-market terms, which certificaticn shall be concliu-
sive, and, after dslivery of such certificatien, may
execute such Space Lessz, modification or amendment.

{(g) Mortgagor shall duly and timely per-
form and observe in a conmercially reasonable manner all
of the material terms, coverneats and conditions of all
Major Leases required to be pérformed and observed by the
landlord thereunder.

(h) Mortgagor hereby irrevocably autho-
rizes and directs each Space Tenant, upon receipt of
written notice from Lender of the occurience of an Event
of Default and until directed otherwise bj-{ender, to pay
directly to, or as directed by Lender, ali rents, issues
and profits accruing or due under its Space Leace from
and after the receipt of such notice. Mortgacor Aqrees
that any and all Space Tenants shall have the right to
rely upon any such notice from Lender, and to pay such
rents, issues and profits to or as directed by Lende:
without any obligation to inguire into the actual exis-
tence of any Event of Default claimed by Lender, and
notwithstanding any notice from or contrary claim by
Mortgagor; and Mortgagor shall have no right or claim
agalinst any Space Tenant with respect to any rents, is-
sues or profits so paid to Lender. Upon Lender's accep-
tance of a cure of such Event of Default, Lender shall
notify each Space Tenant to resume paying all sums due
under its Space Lease to Mortgagor and shall give Mort-
gagor a written account of all sums received from each
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Space Tenant under the Space Leases pursuant to this
Section 1.12(h).

SECTION 1,13, Intentionally omitted,

SECTION 1.14. Intentionally cmitted,

SECTION 1.15, Management, (a) Mortgagor
shall cause the Premises tao be operated at all times as a
first-class office building managed by JMB/MS Management
Company ("JMB/MS Management"), an Illinois general part-
nership, and Mortgagor or any Affiliate will maintain
priwa’y responsibility for the management and leasing of
the Pleaises, Mortgagor may enter into management agree-
ments witq parties other than JMB/MS Management provided
(1} the minager thereunder is an Affiliate of JMB/MS
Management and (ii) said management agreement 1s at then-
current market rates. [n all other instances, any manag-
er of the Premijses (the "Manager”}, shall be subject to
the prior approve! of the Lender (which approval shall
not be unreasonabiy wirhheld),

{b) Mortgegor shall deliver to Lender, no
later than November 30 cf any calendar year, a proposed
annual operating budget for  the succeeding calendar year
(the "Budget"). The Budget'spall be prepared on a basis
comparable to budgets for othe: iirst-class office build-
ings in Chicage, lllinois. In theo event Lender questions
whether such Budget is comparable t3 hudgets for other
first-class office buildings, Mortgagor may coperate under
the Budget only if Mortgagor presents(a certification to
Lender, whereby Mortgagor and Beneficiarv certify that
the Budget is comparable to the operating budgets of
other first-class office buildings in Chicango, Illinois
which certification shall be conclusive.

SECTION 1.16. No Prior Sale. Mortgagor has
not sold, conveyed, assigned or otherwise transferred, or
agreed to sell, convey, assign or otherwise transfer, to
any Entity, any development, "air” or floor-area-ratio
rights of Mortgagor or with respect to any of the Mort-
gaqged Property, other than as may be set forth in any of
the Permitted Exceptions,

SECTION 1.17. Hazardous Material., Neither
Mortgagor, Beneficiary nor the Manager has received writ-
ten notice of any vieclation of or noncompliance with any
Environmental Law and has no knowledge of any action or
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other proceeding having ever been commenced or threatened
aqainst Mortgagor or Beneficiary by any Governmental
Authority involving any claim of viclation of or noncom-
pliance with any such Environmental Law with respect to
rhe Mortgaged Property. To the best of Martgagor's
xnowledge, neither Mortgagor, Beneficiary or any Affili-
ate has ever received notice of any violation of or non-
compliance with any Environmental Law with respect to
Hazardous Material located on the Premises or any struc-
rurce thereon, and has no knowledge of any action or other
proceeding having ever been commenced or threatened by a
Goverrmental Authority involving any claim of, vielation
of crosncompliance with any such Environmental Law.
Neither #¥ecrtgagor, Beneficiary nor, to the best of Mort-
qagor's kicwledge, any other Entity, has ever caused or
knowingly-permitted or suffered any Hazardous Material to
he placed, held.~ located or disposed of on, under or at
the Premises, Or any part thereof {(other than diesel
ranks on the Preinises which are and at all :imes have
been and will be 11 :-ompliance with all Eavironmental
Laws), and the Premises have never been used by Mortgagor
or Beneficiary as a dunp or storage site for Hazardous
Material. I[f Lender purcnases the Mortgaged Property at
foreclosure, takes a deea-in lieu of foreclosure, oper-
ates or takes possession ot-rie Mortgaged Property or
takes other action to realize’on the Mortgaged Property
at any time before the Indebtednzss has been repaid in
full, the representatrions and warranties in this Section
1.17 shall continue, subject to the/provisions of Section
3.23 hereof. Nothing herein shall be Clonstrued as de-
volving control of the Mortgaged Propecty.or 1mposing
owner or operator status upon Lender prioir-to any pur-
chase of the Mortgaged Property by Lender arz foreclosure
or the taking of a deed in lieu of foreclosure

SECTION 1.18. Transfers. {(a) Mortgagor ac-
knowledges that further encumbrance of the Mortgagea
Property could significantly and materially alter, impair
and reduce Lender's security for the Note, Therefore, in
order to induce Lender to advance the [ndebtedness, Mort-
gagor hereby covenants that neither 1t nor Beneficiary
shall further mortgage, encumber or pledge the Mortgaged
Property or any beneficlal interest 1n Mortgagor, or
suffer the same to occur without the prior written con-

sent of Lender.

(b) Mortgagor acknowledges that (i) the
financial stability and expertise of Mortgagor, Benefi-
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clary and certain of the Entities having direct and indi-
rect ownership interests in Mortgageor were substantial
and material considerations to Lender in its agreement fo
make advances to Mortgagor, and (ii) a Transfer could
significantly impair and reduce Lender's security for the
Note, Therefore, Mortgagor hereby cocvenants that Mort-
gagor shall nct, without the prior written consent of
Lender, cause, permit or suffer any Transfer other than
in accordance with this Section 1,18,

{c) No Transfer will be permitted during
the first three (3) years of the Loan without the prior
consernt. . of Lender, except for Permitted Transfers {as
nereinairer defined) to entities other than Qualified

Purchasers.

{d) Subject to the provisions of Subsec-
tion 1.18(c) herein, subsequent to the third {3rd} anni-
versary of the closing of the Loan, sale of the Mortgaged
Property, or of the beneficial interest of Mortgagor,
will be permitted orly if Mortgagor pays or provides for
~he payment of all sums due and payable under the Note,
Notwithstanding the foregoing, Mortgagor and/or Benefi-
ciary will be permitted to . sell the Mortgaged Property,
or any interest therein or of any beneficial interest :n
the Mortgagor at any time aftec the third (3rd) anniver-
sary of the closing of the Loan subject to th2 Loan and
this Mortgage, provided that the‘purchaser thereof shail
be a Qualified Purchaser.

(e} Notwithstanding the foreqgoing, at any
time during the term of the Loan the Lender's consent
shall not be required with respect to any cf 'the follow-
ing Transfers (a "Permitted Transfer"):

(i} Metropolitan Structures, an
[1linois general partnership ("Structures"),
may, without the consent of Lender, transfer
any or all of its direct or indirect interest
in Beneficiary or any Entity owning directly or
indirectly an interest in Beneficiary ("Struc-
tures' Interests”) to Metropolitan Life Insur-
ance Company, a New York corporation, or any of
its corporate affiliates {(collectively, "Metro-
politan Life"), or to Metco Properties {"Met-
co"), an [llinois limited partnership (collec-
tively, "Structures' Permitted Holder Transfer-
ees"), provided however, that followIng any
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such transfer Metco does not own more than
fifty percent (50%) of Beneficiary unless Metco
1s a Qualified Purchaser,

{ii} The direct or indirect
interests in Beneficiary not now owned by
Structures are herein collectively called the
"JMB Interests”., The holders of the JMB Inter-
ests ("Holders") are JMB/Wacker Corporation, an
Illinois corporation ("JMB/Wacker"), or employ-
ees, former employees, shareholders and part-
ners of JMB/Wacker, JMB Realty Corporation, a
i"@laware corporation ("JMB"), or any of their
Alfiliates. The Holders may, without the con-
sen: /of Lender, transfer JMB Interests to other
Holders, to employees of JMB, its Affiliates or
rto such-idsiders' family members or a trust, the
sole livinoc ueneficiaries of which are Holders
and/ or his.or her family members {collective-
ly, "JMB Permicted Holder Transferees”) so long
as in any case J¢¥3 and Senicr Management con-
trol more than fiftv.percent (50%) of the JMB

Interests.

{iil) Tn-addition, so long as
any combination of Structures, Structures'
Permitted Holder Transferess, JMB, JMB Permit-
ted Holder Transferees, Seivior.anagement (as
hereinafter defined}) and QualifieZ Purchasers
(provided, however, that Metcoc, <divectly or
indirectly, does not own more than rifty per-
cent {50%) of Beneficiary unless it’is’a Quali-
fied Purchaser) control at least fifty percent
{50%) of Beneficiary, the Structures' Interests
or the JMB Interests may be transferred withont
the consent of Lender: (x) to third parties. who
are not Structures' Permitted Holder Transfer-
ees, Holders, or JMB Permitted Holder Transfer-
ees; or (y) to Affiliates of Structures or JMB.

(iv) Structures may transfer
any of its Structures Interests to any of its
employees or the partners or employees of any
of its constituent entities; provided, however,
rhat (x) the aggregate interest so transferred
shall not exceed twenty percent (20%) of its
interest on the date of this Mortgage; (y) none
of such transferees will by virtue of such

39




»

UNOFFICIAL COPY,

D)

transfer become a general partner of Beneficia-
ry and (z) Structures' obligation under any of
the Lean Documents shall not be reduced by
virtue of any such transfer.

(v} Beneficiary may transfer
equity interests in Beneficiary to Space Ten-
ants so long as such Space Tenants will be
limited partners in Beneficiary with no manage-
ment rights in Beneficiary {("Tenant Limited
Partners”). The Tenant Limited Partners and
thelr respective successors 1in interest may
ccansfer their limited partnership interests in
Bepeficiary in accerdance with the terms of the
partnzrship agreement of Beneficiary.

(vi) As used herein, "Senior
Management"- shall mean those individuals ("Se-
nior Management Individuals") whom JMB, in its
reasonable judgment, shall regard as senior
management of UM%, and whose positions at JMB
shall be above the level of vice-president,
from time to time, 5ucn individual's family
members and any trust;, :he sole beneficiaries
of which (other than contingent beneficiaries)
are members of Senior Maracement and/cr his or
her family members, provided that such family
members and trusts shall coitinue to be a part
of Senior Management notwithstanding the death,
disability, or retirement of the Zenior Manage-
ment Individual,

(vii) A Transfer of any 'inter-
est in any Entity other than Beneficiary, or
any of its successors or assigns; provided.hat
any combination of Structures, Structures'
Permitted Holder Transferees, JMB, JMB Permit;
ted Holder Transferees, Senior Management and
Qualified Purchasers (provided, however, that
Metco, directly or indirectly, does not own
more than fifty percent (50%) of Beneficiary
unless 1t is a Qualified Purchaser) control at
least fifty percent (50%) of Beneficiary.

(f) In the event Mortgagor or Beneficiary
desire to market all or any portion of the Mortgaged
Property, Mortgagor shall inform Lender and the Autho-
rized Representative of such decision, and shall simulta-
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neously submit to Lender and the Authorized Representa-
tive any marketing material which is being distributed to
any third parties in connection with such proposed sale.
[n no event will Lender or any other party be deemed to
have a right of first refusal to purchase all or any
portion of the Mortgaged Property; nor shall it be deemed
to require Mortgagor or Beneficiary to offer the Mort-
jaged Property to Lender or any other party for purchase,

{g) Lender's consent to one Transfer
shiall not be deemed to be a waiver of Lender's right to
require such consent to any future Transfer,

SECTION 1.19. Notices under Existing Loan.
Mortgagor shall deliver to Lender a copy of all notices
given to, or sent by, Mortgagor in connection with the
Ex1sting Lo&n

ARTICLE II
EVENTS JOF DEFAULT: REMEDIES
SECTION 2.01. ©vents of Default, The occur-

rence of any one or more of .ibe following events shall be
an "Event of Default":

fa) if Mortgagor'shall fail to pay when
due any principal amount payable on the Maturity Date or
the Early Maturity Date (as such tern i3 defined in the
Note), or shall fail within three (3) Qusiness Days afrter
written notice to pay when due (i) any otiier installment
of principal under the Note, and/or any insiallment of
Note Interest (as such term is defined in the iwte) or
other payment required under the Note provided. - nowever,
that it shall not be a default hereunder if there is any
failure to make any payment of 10 South Indebtedness; or

(b} if Mortgagor or any Affiliate shall
fail, within ten (10} Business Days after written notice,
ro make any other payment required by this Mortgage or
under any other Loan Document; or

{c} if Mortgagor fails within (10} Busi-
ness Days after written notice to timely pay any Taxes as
provided in Subsection 1,07(a), subject to the terms of
Subsection 1.07(c): or
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and

(d) if Mcrtgagor shall fail to at any and
all times keep in full force and effect all insurance
required hereunder, or if Mortgagor fails to renew or
replace any insurance peolicy required hereunder prior to
rhe date such policy would otherwise expire, or, in the
event of a casualty, if Mortgagor fails to deposit such
sums with Escrowee described in Subsection 1.09{(c¢) which
may be necessary to complete restoration of the Improve-
ments within twenty (20) Business Days after written
notice; or

(e} 1f Mortgagor fails for twenty (20}
Busiqess Days after notice and demand to deliver Binders
or endorscments when and as required by Section 1,08

hereof; or

t{) 1if Mortgagor shall fail to comply
with any requirement or order or notice of violation of
any Requirement cf Law issued by any Governmental Author-
ity claiming jurisdintion over the Premises [or any part
~hereof) or, in lieu'tlicreof, if Morrgager fails to dili-
gently contest any sucn Requirement of lLaw or faills to
deposit with Lender cash equal to the amount required to
correct any violation of suzn Requirement of Law or other
security reasonably satisfactory to Lender within twenty
(20) Business Days after the recript thereof; or

{g} if title to tlie Mortgaged Property
shall be subject to any lien, charge or encumbrance other
than Permitted Exceptions, and Mortgago: fails within
swenty (20) Business Days after written-reguest by Lender
to discharge by bonding, title insurance ¢i gtherwise
such lien, charge or encumbrance; or

{h) 1if any change, alteration, reowsval or
restoration shall be commenced or performed in viciation
of Sections 1.0%, 1.10 and/or 1.11 hereof, and such(de-
fault is not cured within twenty (20} Business Days after
written notice from Lender to Mortgagor; or

(1) if any assignment, sale, mortgage,
encumbrance or Transfer shall occur in contravention of
Section 1,18 hereof which is not cured within twenty (20)
Business Days after written notice from Lender to Mort-

gagor; or

{3} if any representation or warranty
contained herein or in any other Loan Document, or in any
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certificate, statement, letter, document, or financial
statement heretofore or hereafter delivered or caused to
be delivered to Lender in writing by Mortgagor, Benefi-
ciary or any Affiliate of Beneficiary, shall be false or
incorrect in any material and adverse respect so as to
have an adverse effect on the Premises or the security
gqranted to Lender under any of the Loan Documents on the
date as of which it was or shall be made, except that an
Fvent of Default shall be deemed to have occurred only if
within twenty (20) Business Days after written notice
from Lender to Mortgager or Beneficiary, such false or
inccelrect statement or the underlying cause thereof,
shall-ros have been corrected to the satisfaction of

Lender; ot

(k) if any default shall occur under any
Loan Document.” ind such default is not cured within the
applicable grace period (if any) provided for in such
Loan Document; or

(1} if Beneficiary, 10 South Trust, 30
South Trust or CME {(excluding Lender) (a "Loan Party")
shall file a voluntary petitcion seeking an order for
relief under Title 11 of the United States Code, or Bene-
ficiary shall be adjudicated(a-debtor, bankrupt or insol-
vent, or shall file any petit1dn sr answer seeking, con-
senting to or acquiescing in any crder for relief, reor-
ganization, arrangement, composition,-readjustment, lig-
uidation, dissolution or similar relief under the present
or any future federal bankruptcy act crieny cther present
or future applicable federal, state, or sther statute or
law (foreign or domestic), or shall file an answer admit-
ting or failing to deny the material allegaticns of a
petition against it for any such relief, or shall admit
in writing its inability to pay its debts as they mature,
or shall make an assignment for the benefit of creditors,
or shall seek or consent to or acquiesce in the applint-
ment of any trustee, receiver, examiner, sequestrator.
custodian or liquidator, or similar official of Mortgagor
or Beneficiary, or of all or any portion of the Mortgaged
Property; or if, within ninety (90) days after the com-
mencement of any such proceeding, whether by the filing
of a petition or otherwise, seeking any order for relief,
reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any
present or future federal bankruptcy act or any other
present or future applicable federal, state or other
statute cor law (foreign or domestic), such proceeding
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shall not have been dismissed, or if, within nirety (90)
days after the appointment (without the consent or acqui-
escence of Mortgagor or Beneficiary) of any trustee,
receiver or liquidator of Mortgagor or Beneficiary or of
all or any portion of the Mortgaged Property, such ap-
pointment shall not have been vacated or otherwise dis-

charged; or

{m) 1f a judgment shall be rendered by
any court of law or equity against Mortgagor or Benefi-
T)ary or any Loan Party that could reasonably be expected
mo(1mpair the ability of Mortgagor to perform any of its
obligacions under and by virtue of the Loan Documents 1in
any matcrial respect, and the same shall not be dis-
charged ‘or  an appeal commenced therefrom, and a stay of
execution zending such appeal secured or a bond posted
~herefor witlian_thirty (30) days after the entry thereof;

Qr

(ny if the termination, liquidation or
dissolution (unless immediately reconstituted pursuant to
applicable law or app!tcable partnership agreement) or
~he commencement of proceedings towards the liquidation
or dissolution of Mortgagor. Beneficiary or any Loan
Party occurs, uniess the same  is In connection with or
results in a Permitted Transf«r hereunder; or

fo) 1f Mortgagor rfzils to keep, observe
and/or perform any of the other covenants, conditions,
obligations or agreements contained ‘in this Mortgage, and
such default continues for a period of( twenty (20) Busi-
ness Days after written notice to Mortgagor;

(p) if any default by Mortgajgor shall
occur under the Easement Agreement, and such cdefiult
continues for a period of twenty (20} Business ways.after
written notice to Mortgagor; or

(q) any default by Mortgagor under tne
Existing Loan, which default is not cured within the
applicable grace period (if any} provided for under the
Existing Loan.

Notwithstanding anything in this Section
2.01 to the contrary, to the extent any of Mortgagor's
non-monetary cohligations hereunder cannot be remedied
within the period of twenty (20) Business Days after
written notice thereof which has been provided for, such

44

N

f

Ph ol (i es:




UNOFFICIAL COPY

)
ol

time period shall be extended by such additional reason-
able time as may be necessary to remedy such default,
provided that Mortgagor promptly commences to cure such
default and diligently continues such cure.

SECTION 2.02, Lender's Remedies. At any time
following the occurrence of any Event of Default, Lender
may {but need not), as Lender deems advisable to protect
and enforce its rights against Mortgagor and in and to
th2 Mortgaged Property, and without impairing or other-
wise affecting the other rights and remedies of Lender,
take any one or more of the following actions, at such
~imes erd in such order as Lender shall determine in its

sole discretion:

(a) elect to accelerate the Indebtedness,
in which case tne Note shall be immediately due and pay-
able 1in accordanie \with its terms; and/or

(b) " to the extent permitted by law, enter
into and upon the Preirises, and each and every part
thereof, and exclude Mortgagor and its agents wholly
cherefrom, and having and hciding the same, use, operate,
manage and control the Morioiged Property and conduct the
pusiness thereof, either perscoally or by its superinten-
dents, managers, agents and attrorneys; at the expense of
Mortgagor, maintain and restore ‘tile Mortgaged Property,
complete the renovation of any lwprovements, and in the
course of such completion make such chenges in any con-
templated improvements on and to the crtgaged Property
as Lender deems desirable; at the expense¢ of Mortgagor,
make all necessary or proper repairs, rerigwals and re-
placements, and such alterations, additions. betterments
and improvements on and to the Mortgaged Property as
Lender may deem advisable; manage and operate the Mort-
gaged Property and carry on the business thereof .and
exercise all rights and powers of Mortgagor with réspect
thereto, either in the name of Mortgagor, as Mortgagar's
attorney-in-fact, or otherwise as Lender shall deem best;
collect and receive all rents with respect to the Mort-
gaged Property and every part thereof, all of which shall
for all purposes constitute property of Lender, and,
after deducting the reascnable expenses of conducting =the
business thereof and of all maintenance, repairs, renew-
als, replacements, alterations, additions, betterments
and improvements, and amounts, necessary to pay for Tax-
es, lnsurance and other prior or proper charges upon the
Mortgaged Property or any part thereof, as well as rea-
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sonable compensation for the services of Lender's attor-
neys, consultants, contractors, and agents, apply the
moneys arising as aforesaid, to the payment of the delin-
quency in the payment of the Indebtedness; and/or

(c) with or without entry, personally or
by its agents or attorneys:

(i) sell to the fullest extent
permitted and pursuant to the procedures pro-
vided by law, the Mortgaged Property and all
estate, right, title and interest, claim and
demand therein, and right of redemption there-
cr,.at one or more sales as an entirety or in
pacrcels, and at such time and place, upon such
termsand after such notice thereof as may be
required or permitted by law; and/or

fii) institute proceedings for
the complete oy partial foreclosure of this
Mortgage; and/ov

{111) take such steps as Lender
shall elect to protect and enforce its rights,
whether by action, sutt or proceeding in equity
or at law for the the spacific performance of
any covenant, condition or zgreement in the
Note, this Mortgage or any ocher Loan Document,
or in aid of the execution of any power herein
granted, or for any foreclosure_hzreunder or
for the enforcement of any other appropriate
legal or equitable remedy now or herrafter
existing; and/or

{iv) perform or comply with any
term, covenant or condition of this Mortgags
and any of the other Loan Documents that Mort-
gagor has failed to timely perform or comply
with, and all payments made or costs or ex-
penses incurred by Lender in connection there-
with shall be immediately repaid by Mortgagor
to Lender with interest thereon at the Default
Rate upon demand by Lender. The necessity for
any such actions and of the amounts to be paid
shall be determined by Lender in its reasonable
discretion, Lender is hereby irrevocably au-
thorized and empowered to enter {and to autho-
rize and empower its designees to enter) upon
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the Premises or any part thereof for the pur-
pose of pverforming or observing any such term,
covenant or condition without thereby becoming
liable to Mortgagor or any person In poOSSession
holding under Mortgagor except for any loss or
damage as a result of Lender's willful miscon-
duct, gross negligence or bad faith.

SECTION 2.03, Proceeds, Upon any sale made
inder or by virtue of this Mortgage, whether made by
virtue of judicial proceedings, or of a judgment or de-
cree of foreclosure and sale, Lender may bid for and
acquirns the Mortgaged Property or any part thereof, and
'n lied bf paying cash therefor may make settlement for
the purcnase price by crediting against the [ndebtedness
the net saizs price after deducting therefrom the ex-
penses of the 3ale and the costs of the action and any
other sums whicn Lender is authorized to deduct under
this Mortgage or/pursuant to applicable law, The pro-
ceeds available uy wvirtue of this Mortgage shall be ap-
plied following sucii'sale as follows:

First: To the payment of the reasonable costs
and expenses {includina the reasonable fees of
Lender's counsel) of c¢r incidental to such sale
or any judicial proceed(rgs wherein the same
may be made, and of all expeunses, iiabilities,
Impositions, insurance premiums and other ad-
vances reasonably necessary to {i) protect the
security of this Mortgage or the Mortgaged
Property, or (ii) cure defaults of idortgaqor
under this Mortgage, together with 4nterest at
the Default Rate on all payments or advances
made by Lender on account of such expeases,
liabilities, Taxes, insurance premiums ani

other advances.

Second: To the payment of the Indebtedness.

Third: The payment of the surplus, if any,
shall be distributed in accordance with the
terms of the Note,

SECTION 2.04. pPayment of Mortgagor's Expenses
after Default. If an Event of Default shall have oc-
curred, then, upon written demand of Lender, Mortgagor
shall pay to Lender the reasonable costs and expenses of
collection and enforcement in respect of any payment
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and/or obligation of Mortgagor hereunder, including rea-
sonable compensation to Lender's agents and counsel, and
any cther reasonable expenses incurred by Lender here-
under, [f Mortgagor shall fail to pay such amounts upon
such demand, Lender shall be entitled and empowered to
institute actions or proceedings at law ar in equity for
the collection of the sums so due and unpaid, and may
prosecute any such action or proceedings to judgment cr
final decree, and may collect, in any manner provided by
law, moneys adjudged or decreed to be payable, provided
i¥ is done in accordance with the provisions of Section
3.814h) herein. Following the occurrence of any Event of
Defzulr and immedietely upon the commencement of any
action, ‘suit or other legal proceedings by Lender of any
nature in’ aid of the enforcement of the Note or of this
Mortgage,-Mortgagor shall enter 1ts voluntary appearance
in such actiOn,-suit or proceeding. Lender shall be
entitled to recovar judgment before, after or during the
pendency of any proceedings for the enforcement of the
provisions of this Mortgage,

SECTION 2.0% Receivers, To the extent per-
mitted by law, at any tine after the occurrence of an
Event of Default for which Lender has not yet accepted a
cure, or in connection with-any legal suit, action or
proceeding brought by Lender With respect to this Mort-
gage, the Indebtedness or the NMcirgaged Property, Lender
shall be entitled, if it shall sc-elect, without the
giving of notice and without regard to the adequacy or
inadequacy of any security held by Lerder with respect to
the Indebtedness, to the appointment of 2-receiver or
receivers 1n respect of the Mortgaged Preperty. Any such
receiver shall have a right to possession of ‘the Mort-
gaged Property from and after his or her appoinument, it
being the intention of the parties nereto that.tiis Mort-
gage permit such receiver to have every right and power
with respect to the Mortgaged Property that 1is perrii:ted

by applicable law,

SECTION 2.06., Election of Remedies. f{a) If
the Indebtedness is now or hereafter further secured by
chattel mortgages, pledges, contracts, guaranties, as-
signments of leases, or other security, Lender may at its
option exercise any or all of its remedies thereunder
and/or its remedies hereunder either concurrently or
independently, and in suych order as it may determine.
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{b) Each of the rights of Lender granted
and/or arising under this Mortgage shall be separate,
distinct and cumulative of all other rights that Lender
may have at law, in equity or otherwise, and none of them
shall be in exclusion of the others, and all of them are
cumulative to the remedies for collection of indebted-
ness, enforcement of rights under mortgages, and preser-
vation of security as provided at law. No act of Lender
chall be construed as an election to proceed under any
one or more provisions hereof or under the Note ar any
o({her Loan Document to the exclusion of any other provi-
siow.or an election of remedies to the bar of any other
remedy @llowed at law or in equity.

SECTION 2.07. Waiver by Mortgagor. Mortgagor
shall not-at any time insist upor, cor plead, or in any
manner whatevec claim or take any benefit or advantage of
any stay or extepsion or moratorium of law, any exemption
from execution o: sale of the Mortgaged Property or any
part thereof, whethec now or at any time hereafter in
force, which may affect the covenants and terms of per-
formance of this Mortgege. Mortgagor shall not claim,
rake or insist upon any benefit or advantage of any law
now or hereafter in force-providing for the valuation or
appraisal of the Mortgaged Froperty or any part thereof
prior to any sale or sales th¢renf that may be made pur-
syant to any provision hereof o¢ /pursuant to the decree,
judgment or order of any court cf Competent jurisdiction,
and after any such sale or sales, Mcrtgagor shall not
claim or exercise any right under any statute or other
law heretofore or hereafter enacted to redeem the proper-
ty so sold or any part thereof. Mortgagor hereby ex-
pressly waives all benefit or advantage of auy such law
or laws, and covenants not to hinder, delay or _impede the
execution of any power herein granted or delegatfd to
Lender, but to suffer and permit the execution of cvery
power as though no such law or laws had been made Or
enacted. Mortgagor, for itself and all who may claim
under it, hereby waives, to the fullest extent that it
lawfully may, all right to have the Mortgaged Property
marshalled upon any foreclosure hereof, and any and all
rights of redemption from sale under any order or decree
of foreclosure of this Mortgage on its behalf and on
behalf of each and every person.

SECTION 2,08. Fair Rental, Following the
occurrence and continuance of any Event of Default and
prior to the exclusion of Mortgagor from all or any part
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of the Premises, Mortgagor agrees to pay to Lender the
fair rental value {as such shall be determined by Lender)
for the use and occupancy of any portion of the Premises
that is being occupied by Beneficiary or any Affiliate
for such period that is not covered by any Space Lease
which was at market rental terms for such space when 1t
was executed, and, upon default of any such payment,
shall vacate and surrender possession thereof to Lender
sr. to a receiver, if any, and in detfault thereof may be
evicted by any summary action or proceeding for the re-
covery of possession of the Premises for nonpayment of

renc however designated.

SECTION 2,09, Modification of Collateral
Agreements. - Without affecting the liabllity of Mortgagor
or any other antity for payment of the Indebtedness or
for performance of any obligation contained herein, and
without affecting vhe rights of Lender with respect to
any security not erpressly released in writing, Lender
may, at any time anZ-from time to time, either before or
after the maturity of *ne Note and without notice or

consent:

(a) release any Entity liable (or contin-

gently liable) for payment ol all or any part of the
‘ndebtedness or for performan=z: of any such obligation;

{b}) make any aqreement extending the time
or otherwise altering the terms of payment of or any part
of the Indebtedness, or modifying or wziving any such
obligation, or subordinating, modifying, or otherwise
dealing with the lien of charge hereof;

(c} exercise, or refrain from &xercising,
or waive any right lLender may have;

(d) accept additional security of ‘any
kind; or

(e} release or otherwise deal with any
property, real or personal, securing the I[ndebtedness,
including all or any part of the Mortgaged Property,

SECTION 2.10. Costs of Litigation and Collec-
tion. If this Mortgage is put into the hands of an at-
torney for collection, suit, action or foreclosure and
Lender prevails in such suit, action or foreclosure, or
if any action or proceeding shall be commenced to which
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Lender is made a party or in which it becomes necessary,
in the opinien of Lender's counsel, to defend or upheld
the lien of this Mortgage, all sums expended by Lender,
including reasonable counsel fees and disbursements,
shall be paid by Mortgagor, together with interest there-
on at the Default Rate from and after the rendition of
bills therefor through the date of payment, and, in any
action or proceedings to foreclose this Mortgage, or to
cecover or collect the Indebtedness, the provisions of
taw respecting the recovery of costs, disbursements and
gllowances shall prevail unaffected by this covenant,

SECTION 2.11. Security Agreement, This Mort-
gage is-ard is hereby deemed to be a Security Agreement
under th¢ Jniform Commercial Code (the "Code") with re-
spect to any.and all of the Mortgaged Property that 1is
not real propurcy, for the purpose of creating hereby a
security interestin such property, which security inter-
est 1s hereby granted to Lender as "Secured Party" (as
said term is defirea . in the Codel), securing the [ndebted-
ness and the obligations of Mortgagor hereunder and, upcn
recording or registration _in the real property records of
the County of Cook, State «f Illinois, shall constitute a
"fixture filing" within the meaning of Sections 9-313 and
9-402 of the Code creating o perfected security interest
in all fixtures now or hereaiter located upon the Land.
At any time following any acceisration of the I[ndebted-
ness pursuant to the provisions-iiereaf, Lender may at 1its
discretion require Mortgagor to assemble the collateral
and make it available to Lender at tre-Premises. Lender
shail give Mortgagor written notice of-cie time and place
of any public sale of any of the collatersi-or of the
time after which any private sale or other ‘ntended dis-
position thereof is to be made by sending notice to Mort-
gagor at least twenty (20) Business Days befoce the time
cf the sale or other disposition, which provisions. for
notice Mortgagor hereby agrees to be reasonable.

SECTION 2,12, Suits without Acceleration,
Following the occurrence of any Event of Default, Lender
shall have the right from time to time to sue for any
sums, whether interest (or any installment thereof},
Impositions, penalties, or any other sums required to be
paid under the terms of this Mortgage, as (or at any time
after) the same become due, without regard to whether or
not all of the Indebtedness shall be due on demand, and
without prejudice to the right of Lender thereafter to
enforce any appropriate remedy against Mortgagor, includ-
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ing sale under this Mortgage, or any other action, for an
Event of Default by Mortgagor existing before, at or
after the time such earlier action was commenced, unless
tender shall have expressly and specifically accepted
performance of such Event of Default by Mortgagor and
shall have acknowledged such acceptance as a limitation
of Lender’s rights under this Section 2.12.

SECTION 2.13. Report of Title. Lender, fol-
lowing the occurrence of any Event of Default, may order
3 report of title to the Premises, and if the cost of the
same .shall not be paid by Mortgagor within ten (1C) days
folioving the date of demand therefor and presentation of
pills'with respect thereto, Lender may pay the same, and
Mortqagor shall reimburse Lender for the cost thereof
within tern(10) days after demand therefor with interest
thereon fron the date of demand through the date of pay-

ment at the Dcfarlt Rate.

SECTION 2.14. Additional Rights of Lender,
(a) If Mortgagor tails to (1) pay or discharge any
claim, lien or encumtrance (other than any Permitted
Exception), as and when required by the terms and provi-
sions of this Mortgage, or-{ii) pay any Impositicns,
insurance premiums, or othe¢/ sums payable by the Lender
to third parties with respect 9 the Mortqgaged Property,
as and when required by the teims and provisions of this
Mortgage, and any such default s not cured within the
applicable grace period (if any) provided for in this
Mortgage, then, in any such case, Lepuser at 1ts option
may cause such claim, lien, or encumbrance to be dis-
charged of record, or pay such Imposition, insurance
premium, or other sum payable by Mortgagor with respect
to the Mortgaged Property, and for any of said-purposes,
Lender may incur such expenses and advance such. sums of
money as it deems necessary in its reasonable discretion,

(b} Notwithstanding anything to the con-
trary contained herein, if Mortgagor shall fail, refuse
or neglect to perform any act required by this Mortgage
within the applicable notice and grace period, if any
(except that in the case of an emergency, Lender need not
wait until the expiration of any such grace period before
taking any action pursuant to this Section 2,14(b)), then
Lender may, at its option and without any obligation, at
any time thereafter, and without waiving or releasing any
other right, remedy or recourse Lender may have because
of the same, perform such acts on behalf of and at the
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expense of Mortgagor, and shall have the right (i) to
enter upon the Mortgaged Property for such purpose, and
{1i) to take all action with respect to the Mortgaged
Property as Lender may deem necessary in its reasonable

discretion.

{c} If there be commenced any action or
proceeding that would, if decided against Mortgagor, have
a material adverse effect upon the Premises or Chattels,
oy the title thereto or the lien of this Mortgage there-
or,; Lender may, at its option, appear in any such action
or proceeding and retain counsel theretin, and take any
actior therein as Lender deems advisable in its reason-

able ciscretion.

{d} Any provision of this Mortgage to the
contrary notwithstanding, in cases where Lender reason-
ably determines that an emergency exists, Lender f(acting
through its agents or designees or otherwise) may, with-
out prior notice, jenter upon the Premises and take such
action as Lender deems necessary 1n its reascnable dis-
cretion to preserve tliz Premises or Chattels or any parts

thereof.

SECTION 2.15. Repayment of Expenses. Mortgag-
or shall pay to Lender withir ten [10) days after written
demand therefor by Lender, ali- sums incurred or advanced
by Lender to cure any default wnizh was not cured by
Mortgagor within the applicable gracle period {if any), or
any payments made or expenses incurcef pursuant to Sec-
tion 2.14 or to otherwise preserve anc protect the Mort-
gaged Property or Lender's interest therein, together
with interest at the Default Rate on each such advance-
ment from the date of notice giver to Mortgagor. of such
disbursement through the date of payment,

ARTICLE 111

ADDITIONAL PROVISIONS

SECTION 3.01. Business Purpose. [t is specif-
ically understood and agreed that the Indebtedness is
incurred solely for a business purpose and not a person-
al, family, household or agricultural purpose.

SECTION 3.02, Tender of Payment. No purported
tender of payment of sums payable under the Note (by way

53

£

™
L3
>y

bk of S A




UNOFFICIAL COPY |

of acceleration or otherwise) shall be deemed to be a
valid tender unless made in strict accordance with the
relevant provisions of the Note,

SECTION 3.03. Books, Records, Accounts and
Reports. Mortgagor shall keep and maintain or shall
cause to be kept and maintained, at Mortgagor's cost and
expense and in accordance with sound accounting practices
znd principles consistently applied, proper and accurate
books, records and accounts reflecting all items of in-
come, and expense in connection with the operation of the
Premises and all items of cost in connection with the
constiuction of any improvements which are now or hereaf-
ter a porwion of the Premises, and Lender and any persons
authorized by Lender shall have the right at all reason-
able times and upon reasonable notice to inspect such
books, records and accounts and to make copies thereof,

SECTICN 3.04. Intentionally omitted.

SECTION 3,05 Inspection by Lender., Mortgagor
shall permit Lender and any agent or representative of
Lender to enter upon the  Premises and inspect the Prem-
ises, the Improvements and all books, contracts and re-
cords of Mortgagor relating Lo the Mortgaged Property at
reasonable times and upon reasorable notice, until such
time as the Indebtedness is repaid in full, provided that
such inspection does not violate'cthe.terms of any Space
Lease, Lender shall not have any duty to make any such
inspection and shall not incur any liskility or obliga-
rion as a result of making or not makinu“any such inspec-
rion, except as a result of the intentiorali misconduct,
gross negligence or bad faith of Lender, or its Autho-
rized Representative or its agent, when makino-such an

inspection,

SECTION 3.06. Estoppel Certificates. Wwithin
ten (10) Business Days following the written request ¢f
either Mortgagor or Lender (which may be made from time
to time), Mortgagor or Lender, as the case may be, shall
certify to the requesting party or to any Entity desig-
nated thereby, by a duly acknowledged writing, the amount
of principal and interest then owing under the Note and
secured by this Mortgage, and, if the Estoppel Certifi-
cate is requested by Lender, whether any offsets or de-
fenses exist against the Indebtedness and, if the Estop-
pel Certificate is requested by Mortgagor, whether any
notice of default has been given by Lender or, to Lend-
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er's knowledge or, in the case of Mortgagor, to Mortgag-
or's knowledge (without any duty on the part of Lender or
Mortgagor to make or undertake any investigation) whether
rhere exists any basis for such a notice, I[f in connec-
rion with such request the requesting party provides a
statement of the amount of principal and interest then
owing under the Note and secured by this Mortgage, Mort-
gagor or Lender, as the case may be, shall confirm such
statement or dispute it in reasonable detail in the cer-

tificate to be delivered hereunder.

SECTION 3.07. No Waivers; Approvals. f{a) Any
failure by Lender to insist, or election by Lender not to
insist. unon the stricc performance of any of the terms
and provisions of this Mortgage or any of the other Loan
Documents, shall not be deemed to be a waiver of any of
the terms and provisions hereof, and Lender, notwith-
standing any such failure(s), shall have the right there-
after to insist (upon the strict performance by Mortgagor
of any and all ot (the terms and provisions of this Mort-
gage to be performed¢ bv Mortgagor. As a special induce-
ment to Lender to adva.ice the sums evidenced by the Note,
Mortgagor hereby specifically agrees that no provisicn of
this Mortgage can be waived-by course of conduct or oral-

ly.

{b) Except as utnerwise provided herein,
whenever, pursuant to this Mortgsge, Lender exercises any
right given to it to approve or disapprove, or any docu-
ment, arrangement or term 1s to be satisfactory to Lend-
er, the decision of Lender to approve ov-disapprove or to
decide that the document, arrangement or. terms are satis-
factory or not satisfactory shall be in thne(sole discre-
tion of Lender or its Authorized Representativc.and shall
be final and conclusive. Lender shall have a reasonable
period of time, unless otherwise specified, to cviiuate
any requests for its approval referred to herein./ To the
extent any approval or consent of Lender to any macter
{including any matter for which delivery must be satis-
factory to Lender] is required hereunder, the consent of
the Authorized Representative shall be deemed to be the
consent of the Lender. In the event Lender does not
approve or CORsent to any matter requested by Beneficia-
ry. Lender shall give a reasonable explanation of such
disapproval. If Lender does not appreove or disapprove
any matter for which consent is required hereunder within
fifteen (15) Business Days of the date such request was
received by Lender, Lender shall be deemed to have ap-
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proved such a request. As to any matter set forth herein
for which Lender's consent is required, Lender's evalua-
tion shall be based upon (i) whether the requested matter
could materially adversely affect (x) the operation of
the Premises as a first class office building, or (y) the
security for the Loan, or (ii) whether the matter would
increase the obligations of the Premises, Mortgagor or
Beneficiary without offering a corresponding increase 1in
benefit to the Premises.

(c} If, pursuant to the terms of this
Morigage, any consent or approval by Lender is not to be
unrezsenably withheld or is subject to a specified stan-
dard, -and_ it is held by a court of competent jurisdiction
that the consent or approval was unreasonably withheld or
delayed or that such specified standard was met so that
rthe consent occapproval should have been granted, the
consent or appreval shall be deemed granted, and except
to the extent that there has been a final judicial deter-
mination that such.consent or approval was withheld in
bad faith (in which c2se the limitations on damages set
forth in this sentence shall not apply), such granting of
the consent or approval shall be the exclusive remedy of
Mortgagor, and Lender shalli not in any event be liable
for damages by reason theresf.

SECTION 3.08. Indemnilication. Except as
otherwise provided in Section 4 0f the Note, and except
for any loss or claim suffered by lendar as the resuit of
Lender's intentional misconduct or gress negligence while
Lender or its agents are in possession 4{- the Premises,
Mortgagor shall indemnify Lender and Trustee for and hold
Lender and Trustee harmless from and against any and all
claims, damages, losses, liabilities, penaltiss and
causes of action of any kind whatsoever, which-Lznder or
Trustee may sustain or incur {(or which may be clarmed
dgainst Lender) by reason of, or in connection with (a)
Lender's or Trustee's interest in the Mortgaged Property
or receipt of any rent or other sum therefrom, except to
the extent that the foregoing may be sustained or in-
curred by reason of any sale by Lender of any interest in
the Loan (as such term is defined in the Note); (b) any
accident, injury to or death of persons or loss of or
damage to property occurring on or about the Mortgaged
Property or the adjoining sidewalks, streets or ways,
curbs, vaults and vault space, i1f any; (c) any use, non-
use or condition of the Premises or the adjoining side-
walks, streets or ways, curbs, vaults and vault space, if
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any; (d) any failure on the part of Mortgagor to perform
or comply with any of the terms, covenants or provisions
of this Mortgage or any of the the Loan Documents (e) the
filing of any mechanics' lien encumbering the Mortgaged
Property; or (f) the inaccuracy of any representation
made by Mortgagor or Beneficiary or any other related
Entity in any Loan Document. Any amounts payable to
Lender or Trustee under this Secticn 3.08 shall bear
initerest through the date of payment at the Default Rate,
Thas Section 3.08 is in addition to and shall in no event
Limit any of the other indemnificaticon provisions con-
taines in this Mortgage.

SECTION 3,09, Lien Unaffected by Modifications
af Note. “The lien of this Mortgage shall not be affected
by any concession, forbearance, moratorium or release
granted by Lendér, 1ncluding, but not limited to any
renewal, extension, modification, coordination, consoli-
dation or restatement which Lender may grant with respect
to the Note and/or tre Indebtedness, or any surrender,
compromise, release, rrnewal, extension, exchange or
substitution which Mortgagor may grant in respect of the
Mortgaged Property, or auy part thereof or interest
therein.

SECTION 3.10. Intencionally Omitted.

SECTION 3.11. Authority, -Mortgagor has full
power, authority and legal right tol execute this Mortgage
and to mortgage and assign the Mortgagsd Property pursu-
ant to the terms hereof and to keep and observe all of
the terms of this Mortgage on Mortgagor's part to be
performed, and upon the execution and delivery hereof,
this Mortgage shall be binding on Mortgagor ir aczcordance
with its terms,

SECTION 3.12. Waiver of Notice. Mortgajor
shall not be entitled to any notices of any nature what-
soever from Lender, except to the extent required by law
or except to the extent that this Mortgage specifically
and expressly provides for the giving of notice by Lender
to Mortgagor, and Mortgagor hereby expressly waives the
right to receive any notice from Lender with respect to
any matter for which this Mortgage does not specifically
and expressly provide for the giving of notice by Lender
to Mortgagor.
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SECTION 3.13. Replacement of Nete. Upon re-
ceipt of evidence reasonably satisfactory to Mortgagor of
the loss, theft, destruction or mutilation nf the Note,
and in the case of any such loss, theft or destruction,
upon delivery of an indemnity agreement from a party or
parties, and in a form reasonably satisfactory to Mort-
gagor or, in the case of any such mutilation, upon sur-
render to Mortgagor of the Note, Mortgagor will execute
and deliver, in lieu thereof, a replacement note, identi-
ca) in form and substance to the Note, and dated as of
thz date of the Note, and upon such execution and deliv-
ery_ 2ll references in this Mortgage to the Note shall be
deemzd to refer to such replacement note,

SECTION 3.14. No Extensions of Time, No ex-
tension ot /time for the payment of the [ndebtedness or
any installmeny thereof made by agreement with any Entity
now or hereafter liable for payment of the Indebtedness
shall operate to(release, discharge, modify, change or
affect the origina) liability of Mortgagor under this
Mortgage or under any pther Loan Document, either 1in
whole or in part. Moctigagor shall not be entitled to any
extension of the time by wiiich Mortgaqor's performance
under this Mortgage or anv other Loan Document is re-
quired hereunder or thereurdzr, subject, however, to the
applicable grace periods, if‘20ay, set forth herein or
therein,

SECTION 3.15. Information. ' Mortgagor shall
deliver to Lender, promptly upon requesgc, all such infor-
mation with respect to the Space Leases, contracts relat-
ing to the improvement, maintenance, mandoesment and oper-
ation of the Premises, and/or any other Mortgaged Proper-
ty or any part thereof as Lender from time co time may
reasonably request,

SECTION 3.16. Invalidity of Certain Provis
sions. All rights, powers and remedies provided herein
may be exercised only to the extent that the exercise
thereof does not violate any applicable law, and are
intended to be limited to the extent necessary so that
they will not render this Mortgage invalid, unenforceable
or not entitled to be recorded, registered or filed under
any applicable law, If any term of this Mortgage or the
application thereof to any Entity or circumstances shall,
to any extent, be held to be invalid or unenforceable,
the remainder of this Mortgage, and the application of
such term or provision to Entities or circumstances other
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than those as to which it is held invalid or unenforce-
able, shall not be affected thereby, and each term and
provision of this Mortgage shall be valid and enforceable
ro the fullest extent permitted by law.

SECTION 3.17. Non-Usury. Nothing in this
Mortgage, the Note or any other document between Mortgag-
or and Lender related to the Indebtedness shall require
Mortgagor to pay, or Lender to accept, interest in an
amdunt in excess of the "Maximum Rate" (as such term 1is
derined in the Note), or that would subject Lender to any
pera.ty under applicable law. If the payment of any
interest due hereunder or under the Note or any such
other Jducument would violate applicable law or would
subject Lznder to any penalty under applicable law, then
ipso factz the obligations of Mortgagor to make such
payment shali os reduced to the highest rate authorized
under applicable law, and all prior interest payments in
excess of such highest rate shall be applied and shall be
deemed to have beeli payments in reduction of the princi-
pal balance of the Noteror, at Lender's option, other
sums due under this Mgrtgage or any other Loan Document,
or, if such principal ang all other sums due under this
Mortgage and all other Lecan-Documents have been paid in
full, such amount shall be reiunded.

SECTION 3.18. Notices., (a} Mortgagor shall
give notice to Lender within ten 10} Business Days after
Mortgagor becomes aware of the occujrence of any of the

following:

(i) Any material litigation,
investigation or proceeding at any time to
which Mortgagor is a party and that migat have
a materially adverse effect on the operations
of the Improvements or financial or other cop-
dition of Mertgagor;

{ii) Any litigation or proceed-
ing affecting Mortgagor or the Mortgaged Prop-
erty or any part thereof in which the amount
invalved is Four Million Dollars
($4,000,000.00) or more and not fully covered
by insurance excluding any deductible, or in
which injunctive or similar relief is sought;

{iii) A materially adverse
change in the business operations, property or
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financial or other condition of Mortgagor or
the Mortgaged Property;

{(iv) Any notice given ro Mort-
gagor or with respect to the Mortgaged Property
that alleges any material viclation of or non-
compliance with any Requirement of Law with
respect to the Mortgaged Property {including,
without limitation, any notice that alleges
violation of or noncompliance with any Environ-
mental Laws);

(v} A determination by any
Geovernmental Authority that any Hazardous Mate-
rial/ is located or has been disposed of on,
under or at the Premises;

(vi) Any lien relating to a
claim in euxress of Four Million Dollars
($4,000,000.00) filed or otherwise asserted
against the Mortgaged Property, other than a
lien created by any lLoan Document; or

(vii/ any notice of default, or
other notice (which may have a materially ad-
verse effect on Meortgagor rights) given to, Or
sent by Mortgagor with recpsct to the Easement
Agreement,

Each notice pursuant to thiz Section 3.18 shali
be accompanied by a statement of Mortysagu: setting forth
details of the occurrence referred to therein and de-
scribing the action Mortgagor proposes to ‘take with re-
spect thereto. All notices shall be in writiig and sent
in the manner provided in Section 3.18(b} hersais

{b} Any communications, requests r' no-
tices required or appropriate to be given under this
Mortgage shall be in writing and either personally deliv-
ered, delivered by overnight courier, or mailed by certi-
fied, reqgistered, or express mail, return receipt re-
quested, deposited in the United States mail postage pre-
paid, addressed to the party for whom the notice is in-
tended and its attorney as follows:
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To Mortgagor:

American National Bank and Trust
Company of Chicago, not personally but as
Trustee under Trust Agreement dated June 2, 1581
and known as Trust No, 51234

33 North LaSalle Street

Chicago, Illinois 60630

Attention: Land Trust Department

MS/TMB Venture II, an Illinois limited partnership
c/c.d2tropolitan Structures, an Illinois general partnership
Suite 4200
111 EBazt Wachker Drive
Chicago, 4)linois 60601
Attention:  Alan Levinson

Uarid M. Drew, Esq.

With copies to:

Metropolitan Structures,; an Illinois general partnership
Suite 1200
111 East Wacker Drive
Chicago, Illinocis 60601
Attention: Alan Levinson
David M, Drew, Esy

Metropolitan Life Insurance Compaty

Suite 545

500 Park Boulevard

Itasca, Illinois 60143

Attention: Vice President, National Partrerships

JMB/Wacker Corporation

c/a JMB Realty Corporation
Suite 1900

900 North Michigen Avenue
Chicago, Illinois 60611
Attention: Robert Chapman

JMB Realty Corporation
Suite 2000

900 North Michigan Avenue
Chicago, 1llinois 60611
Attention: General Counsel

Pk of SVATEN 512
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JMB Realty Corporation
Suite 1900

300 North Michigan Avenue
Chicago, Illinois 60611
Attention: Robert Chapman

Altheimer & Gray

Suite 4000

10 South Wacker Drive

chicago, Illinois 60606
Avtention: Melvin K. Lippe, Esq.

Tu Lender:

CME Finarcn N.V.

6 J.B, Gersirawag

P.0. Box 38834

Willemstad Curacan
Netherlands Antilles
Attention: Managing Director

Eastdil Realty, Inc,

40 West 57th Street

New York, New York 100172
Attention: Steven A, Karpf

With copies to:

United States Trust Company of New ‘rock, N.A.
114 West 47th Street

New York, New York 10036-1S532

Attention: Corporate Trust Department

and

Skadden, Arps, Slate,
Meagher & Flom
919 Third Avenue
New York, New York 10022
Attention: Richard R. Kalikow, Esqg.

These addresses may be changed by notice as provided
herein. Notwithstanding anything to the contrary con-
tained above, notices of default hereunder shall be given
only by personal delivery or by overnight courier, ad-
dressed in the manner provided above. All notices shall
be deemed to have been received on the earlier of actual
receipt, or, if given by mail, four (4) Business Days
following the postmark date thereof uniess sent by over-
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night mail in which event they shall be deemed to have
been received one (1} Business Day following the postmark
date thereof. Any indicated coples of any notices are
courtesy copies only, and failure to deliver any such
copy shall not be deemed tc be a failure to deliver no-
tice to Mortgagor or Lender, as the case may be. As to
any notice given to the Lender, receipt of a copy of such
notice by Eastdil Realty, Inc. shall be deemed to be
receipt by Lender of such notice; provided, however, that
aothing herein shall be deemed to relieve any party from
tbe obligation of sending notice directly to Lender.
Lendzr's attorney(s) and Mortgagor's attorney(s) are
hereav authorized on behalf of their respective clients
to serse any notice under this Agreement.

GeCTION 3.19. Construction. In this Mortgage,
unless the coniext otherwise requires, the terms "here-
by," "hereof," "hereto,” “herein,” "hereunder,” and any
similar terms refer to this Mortgage as an entirety and
not solely to the particular portion in which such word
is used, Whenever reference is made herein to the "Prem-
ises" or the "Mortgage¢d Property,” such reference shall
be deemed to be to "the Fremises or any part thereof" or
"the Mortgaged Property ov any part thereof" (as the case
may be), unless the context-clearly requires a contrary

meaning,

SECTION 3.20. No Joint Venture. Borrower and
Lender intend that the relatlonship/ crz2ated under the
Note and under this Mortgage be solely that of debtor and
creditor or mortgagor and mortgagee, az the case may be.
Nothing herein or in any of the Loan Docuients is intend-
ed to create a joint venture, partnership, teénancy-in-
common, or joint tenancy relationship between Surrower
and Lender, nor to grant Lender any interest in (he Prem-
ises or the Borrower itself other than that of crrcitor

or mortgagee.

SECTION 3.21, Miscellaneous Provisions,

{a} Neither this Mortgage nor any provi-
sion hereof may be waived, modified, amended, discharged
or terminated except by an instrument signed by the party
against whom the enforcement of such walver, modification
amendment, discharge or termination is sought, and then
only to the extent set forth in such instrument,
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{b) This Mortgage and the rights and
duties of the parties hereto shall be governed by the
laws of the State of Illinois, Any claim, action or
proceeding arising out of or relating to this Mortgage
may be maintained against either of the parties hereto in
the courts of the State of [llinois or in any federal
court in the [llinois. The parties hereto (i) irrevoca-
bly submit to the personal jurisdiction of the courts of
“he State of Illinois or of any federal court in the
State of Illinois in any claim, action or proceeding to
be brought against them, or any of them, for the enforce-
ment of any of their duties or obligations under this
Mortgeue and (ii) waive any and all rights under the law
of the Slate of !llinois or any other jurisdiction to
object t¢ «che jurisdiction of the courts of the State of
Illinois or the federal courts in the State of Illinois,
as hereinabovz 'set forth.

(c}  The Table of Contents and captions 1in
this Mortgage are (irnserted for convenience of reference
only, and in no way'dzfine, describe or limit the scope
or intent of this Morcjage or any of the provisions here-
of.

{d} As used in this Mortgage, the mascu-
line shall include the feminipe,and neuter, the singuiar
shall include the plural and the plural shall include the
singular, as the context may reguire.

SECTION 3.22. Successors and Assigns, All
covenants and agreements herein shall h.nd the respective
successors and assigns of Mortgagor and Linder, whether
so expressed or not (but this provision is ot intended
nor shall it be construed to permit Mortgagor or Lender
to transfer or assign its rights and obligatians here-
under or under any of the other Lcan Documents except as
permitted by the provisions of this Mortgage, the rcte or
the other Loan Documents), and all such covenants snail
inure to the benefit of Lender and Mortgagor and the:ir
respective nominees, successors and assigns, whether so

expressed or not,

SECTION 3.23. Limitation on Recourse. Not-
withstanding anything hereiln to the contrary, the liabil-
ity of Mortgagor for and on account of the nonpayment of
the Note or any amounts that may become due hereunder or
under any of the Loan Documents or otherwise in connec-
tion with the Loan, or for any nonperformance of any of
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the cbligations hereunder or under any of rhe Loan Docu-
ments to be performed by Mortgagor, or for any bireach of
any representation or warranty made by Mortgagor herein
or in any of the Loan Documents, shall be limited to
recourse against the Premises, any sums held by Lender or
any Escrowee pursuant to this Mortgage and any proceeds
of the sale or other conversion of any portion of the
Premises, and after the occurrence of an Event of De-
fault, any insurance proceeds, condemnation awards or
ocher sums paid to Mortgagor with respect to the Prem-
1s2s, and the rents, issues and profits of the Premises
and all other revenues arising therefrom after such an
Evep: of Default, Nothing contained in this Section 3.23
shall (\7) be deemed to be a release or impairment of the
debt evidenced by the Note, or the lien of this Mortgage
or the othet Loan Documents upon the Premises or (ii)
preclude Lender from foreclosing on this Mortgage or from
enforcing any <f the other rights of Lender or tiii) be
deemed to release wr otherwise affect the obligations of
any person or Entily other than Mortgagor. This Mortgage
.s executed by AmeriCon National Bank & Trust Company of
Chicago, as Trustee a9 2foresaid and not personally, and
as sald Trustee, Mortgageo, its successors, administra-
tors, beneficiaries and assigns shall have no personal
liability hereunder for payment of any amount or perfor-
mance of any covenants contained herein, all such liabil-
1ty being expressly waived. Nel%ing herein shall be
deemed to be a waiver of any rignhr-which the Lender may
have under the Bankruptcy Reform Act ¢f 1378 or any suc-
cessor thereto or similar provisions-uider the law of the
State of Illinois to file a secured claim for the full
amount of the Indebtedness owing to the Lender by the
Mortgagor hereunder or under the Note or to require rhat
all collateral shall continue to secure all of the In-
debtedness owing to the Lender in accordance vitih the
Note, this Mortgage and any other Loan Document.,

SECTION 3.24. Release of Lien. If Mortgacar
shall prepay or otherwise satisfy the I[ndebtedness in
accordance with the terms of the Note, then and in that
event all rights and obligations hereunder (except for
the rights and obligations hereunder which, by their
terms, shall survive) shall terminate (except that Mort-
gagor's obligations hereunder (if any) that are not se-
cured by this Mortgage shall survive and be enforceable
by Lender at law and in equity provided Lender shall have
notified Mortgagor in writing at or before the time of
Mortgagor's payment of any obligaticns of Mortgagor which
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Lender claims are outstanding and shall survive the sat-
isfaction of this Mortgage 1f not paid or performed prior
thereto}, and the Mortgaged Property shall become wholly
released and cleared of the liens, security interests,
conveyances and assignments evidenced hereby. I[n such
event Lender shall, at the request of Mortgagor, deliver
to Mortgagor, in recordable form, all such documents as
shall be necessary to release the Mortgaged Property from
the liens, security interests, conveyances and assign-
ments created or evidenced hereby or, at the request of
Mortgagor, an assignment of this Mortgage to such person
as Mcrtgagor shall designate in writing, provided that
any sush assignment shall be without recourse to Lender
and withomt any representation or warranty {express or
implied) wnstsoever by Lender.

SECTIOM 3.25. Negntiated Document., Mortgagor
and Lender ackrowledge that the provisions and the lan-
guage of this Moitgage have been negotiated and are rea-
sonable in light of &all circumstances attendant to the
execution of this Mortigege, and agree that no provision
of this Mortgage shali e construed against either Mort-
gagor or Lender by reason of either Mortgagor or Lender
having drafted such provizion or this Mortgage.

SECTION 3.26. No Acsumption by Lender. Nei-
ther any provisions of thls Mortcage nor any action or
inaction on the part of Lender (vother than the acceptance
of Space Tenants as direct tenants ot iender after the
foreclosure of this Mortgage or an express written as-
sumption of a liability) shall be construrd as establish-
ing between Lender and any Space Tenant th= relationship
of landlord and tenant, or as rendering Leadsr responsi-
ble or liable, except for any loss as the result of Lend-
er's, or its agent’'s, willful misconduct, gross neali-
gence or bad faith to any person for the manner ot wain-
tenance or operation of the Premises or any part theveof,
or the conduct of any business therein, or as an assulp-
tion by Lender of any liability to any person for the
fulfillment of any covenant or obligation under any Space
Lease, or under any contract relating to the improvement,
maintenance, management or operation of the Premises, but
Mortgagor shall at all times remain fully liable in every
particular for the fulfillment of all of the terms and
conditions thereof and of this Mortgage,
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AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGQ, a5 Trustee
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(Trusts)

STATE OF ILLINOIS)

88
COUNTY OF COOK }

I, Mindy L, Wolin , @ Notary Public in and
for said County, 1n the State aforesaid, DO HEREBY CERTI-
P¥ that o©. Michael Whelan and Claire Resati Feley , of
AMEXLICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO
("Association”), who are personally known to me to be the
same persons whose names are subscribed to the foregoing
instrument as such vice President and
Assistant-secretar , appeared before me this day in
person and achpowledged that they signed and delivered
the said inst:ument as their own free and voluntary act
and as the free and voluntary act of said Association, as
Trustee as aforesaild, for the uses and purposes therein
set forth; and the s5ald Assistant Socretary then and
there acknowledged tnat he/she, as custodian of the cor-
poration seal of said Association, did affix the corpo-
rate seal of said Associatinn to said instrument as
his/her own free and voluntery act and as the free and
voluntary act of said Association, as Trustee as afore-
said, for the uses and purposes set forth therein,

GIVEN under my hand ana Neterial Seal this 13th
day of December, 1989,

NN ,-\ iy

Notary Publit

My commission expires:
M
U™ -orFICIAL SEAL

Mindy L. Wolin
Notary Fublc, oTEE gttt

4y Commisston Exprres 7/22/93

e
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PARCEL 1: TIWER 3iTE NC 2.

cn s 9

BEING THE oaND, PRUFZRTY AND SPACE [N THAT PART Ut §:0CK 80 [N SCHOOL
SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14
£AST GF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, [LLINCIS,

BOUNDED AND DESCRIBED AS FULLOWS:

BEGINNING ON THE NORTH LINE OF SAID BLOCK 30 AT THE POINT oF
INTERSECTION OF SA1D NORTH LINE WITH THE WEST LINE OF SCUTH WACKER
DRIVE, SAID WEST LINE OF SOUTH WACKER DRIVE BEING ALSQ THE WEST LINE
OF THE EAST 534.00 FEET OF SAID BLOCK 80 AS ESTABLISHED 8Y DRDINANCE

RELATING TO THE WACKER DRIVE ROUTE OF THE COMPREHENSIVE SUPER HIGHWAY

SYSTEM PASSED BY THE CITY COUNCIL OF THE CITY OF THICAGO )N THE 5TH
D4Y OF SEPTEMBER, 1946, AND RUNNING THENCE SOUTH ALONG SAID WEST LINK
JF. SOUTH WACKER DRIVE A DISTANCE OF I119.354 FEET TO A POINT WHICH 15
iTR.Slo FEET NORTH FROM THE POINT OF INTERSECTION OF SAID WEST LiNg OF
SOUTH WACKER DRIVE WITH THE SOUTH LINE OF 3AID BLOCK 80 THENCE 237
ALJNG/ 3 LINE PERPENDICULAR TO SAID WEST LINE OF SGUTH wACKER DRIVE
'SAIDPERRENDICULAR LINE BEING 20.08 FEET SOUTH FROM AND PARALLEL WITH
A CERTAIN PUILDING COLUMN CENTER LINE) A DISTANCE OF 30,75 FEIT,
THENCE NORTH ALONG & LINE 2ARALLEL WITH SAID WEST LINE oF 3CUTH WACKRER
DRIVE A DISTANCE OF 20,08 FEET TO AN INTERSECTION WiTH SAID C2LUMN
CENTER LINE; THLNOE-WEST ALONG SAID COLUMN CENTER LINE A DISTANCE OF
135.8e7 FEET; THENCE SOUTH ALONG A LINE PERPENDICULAR TO SAID CCLUMN
CENTER LINE A DISTAMNCE OF 20.08 FEET, THENCE WEST ALONG A LINE
PARALLEL WITH SAID COULLMY CENTER LINE A DISTANCE OF 28.17« FEEZT 7O AN
INTERSECTION WITH THE DUfK)LINE ON THE EAST SIDE OF THE SOUTH BRANCH
OF THE CHICAGO RIVER BETWLE.-MADISON AND MONROE STREETS AS E3TABLISHED
8Y ORDINANCE PASSED BY THE CITV COUNCIL OF THE TITY OF ZHICAGG 2N THE
249TH DAY OF FEBRUARY, 1946; TRENCE NORTHWARDLY ALONG SALD 2CCK LINE A
DISTANCE JF 189.98 FEET TO AN [NTLRSECTION WITH A& LINE 30.70 FEET,
“MEASURED PERPENDICULARLY, SOUTH FROM AND PARALLEL WITH THE NORTH LINE
JF SAID BLOCK 80, THENCE EAST ALONG 3847 PARALLEL LINE A JISTANCE UF
37.30 TEET TO AN INTERSECTION WITH & LiNL ORAWN PERPENDICULAR TO 31D
NORTH LINE OF BLOCK 80 FROM A POINT THEREON/UISTANT 26,00 FIET ZasT
FROM THE POINT OF INTERSECTION OF A WESTWAKD EYTENSION OF 3AID NORTH
LINE WITH SAID DOCK LINE; THENCE NORTH ALONG 5410 PERPENDICULAR LING 4
DISTANCE OF 30.00 FEET TQ AN [NTERSECTICON WITH SAIIY NORTK LINE COF
BLOCK 80; AND THENCE EAST ALONG SAID NCRTH LINE Or BLOCK 80 A DISTANCE
OF 168.38 FEET TO THE POINT OF BEGINNING;

EXCEPTING FROM SAID LAND, PROPERTY AND SPACE N TOWER SITT nu. 2 THAT
PART THEREOF LYING BETWEEN HORIZONTAL PLANES WHICH ARE 21.35 TEET AND
49.50 FEET, RESPECTIVELY, ABOVE CHICAGC CITY DATUM, AND LYING W.THIN
THE BOUNDARIES, PROJECTED VERTICALLY, CF THAT PART OF SAID B8LCCX 30
BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING ON THE COLUMN CENTER LINE XARKING THE SCUTH LINE CF TCWER

WEST FROM SAID WEST LINE OF SOUTH WACKER DRIVE, AND RUNNING THENCE
WEST ALONG SAID COLI™N CENTER LINE A DISTANCE OF 155.667 FEET, THENCE
NORTH, PARALLEL WITH SAID WEST LINE OF SOUTH WACKER DRIVE A DISTAMNCE
OF 90.Q0 FEET; THENCE EAST ALONG A LINE PARALLEL WITH SAID COLUMN
CENTER LINE A DISTANCE OF FOUR INCHES (0.333 FEET); THENCE AROUND A
BUILDING COLUMN AS FOLLOWS:

SOUTH 2.30 FEET; EAST 3.00 FEET; AND NORTH 2.30 FEET,; THENCE EAST
ALONG SAID PARALLEL LINE A DISTANCE OF 25.00 FEET; THENCE AROUND A

I'ayel )
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SUILSING COLUMN AS FOLLOWS:

SCUTH 2.30 FEET; EAST 3.20 FEET; AND NORTH I030 FEET, TH
ALONG SAID PARALLEL LINE A DISTANCE OF 25.00 FEET, T°
BUTLIDING COLUMN AS FOLLOWS:

SGUTH 2,30 FEET, EAST 5.20 rEET. AND NORTE 2.37 FEET, THEN

ALOMG TAID PARALLEL LINE A DISTANCE OF 253.00 FEET; THENCE &
FUILIINGVCOLUMN AS FOLLOWS:

SCUTH 2.30 “ZeT; EAST 3.00 FEET 3 ET, THENCE EAST
~ur

ALGNG SAID PARALLEL LINE A ANCE OF 25,00 FEET, THENCE ARTUND A
BUILDING COLULMN A4S FOLLCWS:

SCUTH 2.30 FEET, EAST/5) 30 FEET; AND NCRTH 2.3G FLET, THENCE .
ALONG SAID PARALLEL LISNT A DISTANCE COF 13,00 FEET, THENCE ARTUN
FUILDING COLUMN AS FOLLUWES:

SOUTH 2.30 TEET; EAST 5.00 FUET; AND NORTH 1.30 FEET,

ALIONG SAID PARALLEL LINE A DISTAMCE OF FOUR INCHES

POINT 30,73 FEET WEST FROM 3AID WeST LINE OF 3CUTH WACK

THENCZ SOUTH ALONG A STRAIGHT LINE 3 _UISTANCE TF 30.20 FEET

PUINT OF BEGINNING. ALSC EXCEPTING

IN 3AI0 TOWER SITE NO. 2

PLANES WHICH ARE <+9.50 FEET aND 72.30 FEET. _REGPECTIVILY. ABIVE
CHICAGS CITY DATUM, AND LYING WITHIN THE BOUNZARIES, PRUCECTED
YERTICALLY, OF THAT PART OF SAID 5LOCK 30 BOUNDID aND JESCRIBED A3
FOLLCWS:

SEGINNING ON THE WEST LINE OF SCUTH WACKER DRIVE AT THAT TCRNER ZIF
5310 TOWER SITE NO. 2 WHICH IS 219.354 FEET SOUTH FROM THE
{NTERSECTION OF SAID WEST LINE WITH THE NORTH LINE OF SAID/RLICK 30,
AND RUNNING THENCE WEST ALONG A LINE PERPENDICULAR TO 341D WesT LINE
OF SOUTH WACKER DRIVE A DISTANCE OQF 30.75 rEET, THENCE NORTH FARALLIL
WITH SAID WEST LINE OF SOUTH WACKER DRIVE A DISTANCE OF 20.08 FEET 77
AN [NTERSECTION WITH THE BUILDING COLULMN CENTER LINE MARKING THE S1UTH
LINE OF SAID TOWER SITE NO. 2; THENCE WEST ALONG SAID CILUMN ZENTER
LINE A DISTANCE OF 155.667 FEET,; THENCE SOUTH ALING A LINE
PERPENDICULAR TO SAID COLUMN CENTER LINE A DISTANCE OF 20.18 FEET,
THENCE WEST ALONG A LINE PARALLEL WITH SAID COLUMN CENTER LiNE A
DISTANCE OF 28.174 FEET TO AN INTERSECTION WITH THE DOCK LINE oN THE
EAST SIDE OF THE SOUTH BRANCH OF THE CHIZAGO RIVER BETWEEN MADISCN AND
IONRCE STREETS AS ESTABLISHED BY ORDINANCE PASSED BY THE CITY COUNCIL
OF THE CITY GF CHICAGO ON THE 28TK DAY OF FEBRUARY, 1946; THENCE
NORTHWARDLY ALONG SAID DOCK LINE A DISTANCE OF 110,194 TEET TO A POINT
WHICH IS 90.00 FEET, MEASURED PERPENDICULARLY, NORTH FROM SAID COLUMN
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CENTERLINE AND 209.5377 FEET WEST FROM SAID wzST LINE OF SCUTH WACKER
CRIVE, THENCE EAST ALONG A LINE PARALLEL WITH SAID COLUMN CENTER LINE
A DISTANCE OF 23.494 FEET; THENCE AROUND A BUILDING CILUMN AS FRLLUWS:

SOUTH ) 2.50 FEET, EAST 5.00 FEET, AND NORTH 2.50 FEET, THENCE EAST
ALONG 36D PARALLEL LINE & DISTANCE OF 25.00 FEET, THENCE AROUND A
BUILDING COLUMN AS FOLLCWS:

S0UTH 2.50 FEET; EAST 5.00 FEET, AND N R”‘ 2.50
ALONG SAID PARALLEL LINE A DISTANCE OF 2 -E
ZUILDING COLUMN-4S FOLLOWS:

FLET, THENCE EAST
ET. THENCE AROUND A

SOUTH 2,30 FEET; EAST. 5.00 FEET: AND NCRTH 2.50 FEET, THENCE EAST
ALONG SAID PARALLEL LINE & DISTANCE OF 15.00 FEET, THENCE AROUND A
SUILDING JOLUMN AS FOLLOwE:

SOUTH 2.50 FEET, EAST 5.00 FELT; 'AND NORTH 2.50 FEET; THENCE EAST
ALONG SAID PARALLEL LINE A DISTANCT OF 23,00 FEET; THENCE ARCUND A
SUILDING COLUMN AS FOLLOWS:

e -
(3

SET: EAST 3.00 FEET, AND NERTH 2.5
ARALLEL LINE A& DISTANCE JF-I15.10.F

0 FEET, THENCE 48T
P EET, TH
LUMN AS FGLLOWS:

2,30 ;
ALCNG 3AID HENCE ARZCUND A
UILDING CT
3JUTH 2.50 FEET, EAST 5.00 FEET; AND NCRTH 2,30 FUST, THENCE ZAST
ALGNG 3AID PARALLEL LINE A DISTANCE OF 31.083 FEET TO AN INTERSECTION
wITH SAID WEST LINE OF SOUTH WACRER DRIVE: AND THENCE SOUTH ALONG 340D
WEST LINE A DISTANCE OF 110.08 FEET TC THE POINT OF HEGINNING. AND
EXCEPTING FROM SAID LAND, PROPERTY AND SPACE IN SAID TOWEL.SITE NO. 2
THAT PART THEREOF LYING BETwZLN HCORIZONTAL PLANES WHICK ARe /2050 FEET
AND 107.0C FEET, RESPECTIVELY. ABOVE CHICAGO CITY DATUM, AND LYING
WITHIN THE BOUNDARIES, PRCJECTED VERTICALLY, TF THAT PART OF sa.d

BLOCK 80 BOUNDED AND DESCRIBED AS FCLLOWS:

BEGINNING ON THE WEST LINE OF SOUTH WACKER DRIVE AT THAT CORNER OF
SAID TOWER SITE NO. 2 WHICH IS 219.354 FEET SOUTH FROM THE
INTERSECTION OF SAID WEST LINE wITH THE NORTH LINE ZF SAID 3LICK 30,
AND RUNNING THENCE WEST ALONG A LINE PERPENDICULAR TO SAID WEST LINE
oF SCUTH WACKER DRIVE A DISTANCE OF 30.7% FEET, THENCE NCRTH PARALIEL
WITH SAID WEST LINE OF SOUTH WACKER DRIVE A DISTANCE CF 20.08 FEET T0
AN INTERSECTION WITH THE BUILDING COLUMN CENTER LINE MARKING THE SOUTH
LINE OF SAID TOWER SITE NO. 2, THENCE WEST ALONG SAID COLUMN CENTER
LINE A DISTANCE OF 155.667 FEET, THENCE SOUTH ALCNG A LINE
PERPENDICULAR TO SAID COLUMN CENTER LINE A DISTANCE OF 20.08 FEET;
THENCE WEST ALONG A LINE PARALLEL WITH SAID CTLUMN CENTER LINE A

5
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DISTANCE OF 28.174 FEET TO AN INTERSECTION WITH THE D7ZCK LINE N THE
ZA3T SIDE OF THE SCOUTH BRANCH OF THE CHICAGO RIVER 3ETWEEN EAL.DU\ AND
MONROE STREETS AS ESTABLISHED BY ORDINANCE FASSED 3Y THE JITY ZUUNCIL
OF TEE CITY 3F CHICAGO ON THE 28TH DAY OF FEBRUARY, 1946, THENCE
NORTHWARDLY ALONG SAID DCCK LINE A DISTANCE 0OF 107.692 FEET TO A PoINT
wHTIH IS 87.30 FEET, MEASURED PERPENDICULARLY, NORTH FROM EA'“ TOLNN
CENTLR LINE AND 209.631 FEET WEST FROM SAID wEST LINE TF sSCUTH WATHRR
DROVEAUHENCE EAST ALONG A LINE PARALLEL WITH SAID COLUMN ZENTER LINE
SAID ZUSTANCE OF 209 591 FEET TO AN INTERSECTIIN WiTH SAID WEST LINE
SF SOLUTH %ACKER DRIVE: AND THENCE SOUTH ALONG SAID WEST LINE A
DISTANCE oF 107 38 FEET TO THE POINT OF BEGINNING, AND EXZEPTING FRUM
SAID LAND, PACPLRTY AND SPACE IN SAID TOWER SITE NO. 2 THAT PANT
THEREOF LYING BETWIel HORIZONTAL PLANES WHICH ARE 107.050 FEET AND
118,30 FEET, RESPECTIVELY, ABOVE CHICAGD CITY DATUM, AND LYING WwITHIN
THE 30UNDARIES, PROJICUED VERTICALLY, OF THAT PART OF SAID 3L.ICK 40
BOUNDED AND DESCRIBED A8/ FOLLOWS:

BEGINNING ON THE WEST LINE CF SOUTH WACKER CRIVE AT THAT CCRNER °F
SAID TOWER SITE NO. 2 WHICH I572:9.354¢ FEET SOUTH FROM THE
INTERSECTION OF SAID WEST LINE WITH THE NORTH LINE F SAID BLOCK 30,
AND RUNNING THENCE WEST ALONG A LINE PERPENDICULAR T 331D WEST LINE
CF SOUTH WACKER DRIVE & DISTANCE OF 70,73 FEET: THENCE NCRTH PARALLIL
wiTH 3AID WEST LiNE QF SOUTK WACKER CDRIVE ACTSTANCE OF UG08 FEET 77
AN INTERSECTION WITH THE BCILDING COLUMN CENUER LINT MARKING THE 30UTH
LINE OF SAID TOWER SITE NG. 2; THENCE WEST &LONG SAID COLUMN JENTER
LINE A DISTANCE OF 135.667 FEET,; THENCE SOUTH-al8MG A LINE
PERPENDICULAR TO SAID COLUMN CENTER LINE & DISTASCE/OF 20.93 FEET
THENCE WEST ALONG A LINE PARALLEL WITH SAID COLUMN CENTER LINE A
DISTANCE QF 28.174 FEET TO AN INTERSECTION WITH THE BOCK\ LINE ON THE
EAST 3IDE OF THE SOUTH BRANCH OF THE CHICAGO RIVER BETWELN-MADISCN AND
MONROE STREETS AS ESTABLISHED BY CRDINANCE PASSED BY THE CiTY IZUNCIL
OF THE CITY OF CHICAGO ON THE 28TH DAY OF FEBRUARY, 1946, "HENCE
NORTHWARDLY ALONG SAID DOCK LINE A DISTANCE OF 93.179 FEET TO(A/POINT
WHICH IS 75.00 FEET, MEASURED PERPENDICULARLY, NORTH FROM SAID CILUMN
CENTER LINE AND 210.26 FEET WEST FROM SAID WEST LINE OF SOUTH WACKER
DRIVE; THENCE EAST ALONG 4 LINE PARALLEL WITH SAID COLUMN CENTER LINE
SAID DISTANCE OF 210.26 FEET TO AN INTERSECTION WITH SAID WEST LIME °F
SOUTH WACKER DRIVE; AND THENCE SOUTH ALONG SAID WEST LINE A DISTANCZ
CF 95.08 FEET TO THE POINT OF BEGINNING. AND EXCEPTING TROM SAID LAND,
PROPERTY AND SPACE IN SAID TOWER SITE NO. 2 THAT PART THEREQGF LYING
BETWEEN HCRIZONTAL PLANES WHICH ARE 118.30 FEET AND 141,30 FEET,
RESPECTIVELY, ABOVE CHICAGO CITY DATUM, AND LYING WITHIN THE
BOUNDARIES, PROJECTED VERTICALLY, OF THAT PART OF SAID BLOCK 80
BOUNDED AND DESCRIBED AS FOLLOWC:

BEGINNING ON THE WEST LINE OF SOUTH WACKER CRIVE AT THAT CORNER CF

]
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SALID TOWER SITE NO. 2 WHICH IS 219.354 FEET SOUTH FROM THE
INTERSECTION OF SAID WEST LINE WITH THE NORTH LINE OF sAID "fR 33,
AND RUNNING THENCE WEST ALONG A LINE ZERPENDICULAR T SALD WE3IT LINE
SF SOUTH WACKER ORIVE A DUISTANCE 9F 30.75 FEET:. THENCE f’ﬁ U 9\1\""L
“ITH SAID WEST LINE OF 30UTH WACKER ORIVE A hIR TANCE OF
A% INTERSECTION WITH THE BUTLDING CCILUMN UENTER LINE MARK! \G .
LIVESDE SSID TIWER SITE NO. I, THENCE WEST JL NG SAID C:IL'\ fiJ.".
LINEA/DISTANCE OF 1535.607 FeET; THENCE SOUTH ALONG A LINE
FERPENLICULAR TO 3aID COLUMN ZENTER LINE A DISTANCE JF 20 08 FHET,
*”L\Ch WEST ALONG & LINE DQRALLEL WITH SAID CTLUMN CENTER LINE A
I5TANCE “F “8.174 FEET TO AN INTERSECTION WITH THE ZOCK LINE WN THE
:AST SI1DE OF THE SOUTH BRANCH 3? THE “HIZAGO RIVER BETWEZN MAZISCN ANC
YONROE STREETS AS E£STABLISHED BY JRDINANCE PASSED BY THE CITY ToUNCLL
3F THE ZITY OF CTHICAGC ON THE Z8TH DAY OF FEBRUARY, 1946, THENCE
NORTHWARDLY ALONG SALl DOCK LiINE A DISTANCE OF 93.977 FEET T & PCINT
wHICH [§ 73.30 FEET, ML/sURED PERPENDICULARLY, NORTH FRUM :4'“ COLUMN
TENTER LINE AND 210.323 rE5T WEST FROM SAID WEST LINE 7F 50U
CRIVE; THENCE EAST ALONG & LINZ PARALLEL WITH 341D COLUMN uth:R Y
SAID DISTASCE OF 210.328 FEET.TO AN INTERSECTION WITH SAID WEST LINE
OF SCUTH WACKER DRIVE, AND THENCE  SOUTH ALONG Sa&ID WEST LISE A
CUSTANCE OF 93 .38 FEET TO THE POINT/CF BEGINNING, AND EXTEPTING PRIV
3.0 LAND, PRUPERTY AND SPACE TN SATD/TCWER 37TE N, 2 TW\" "\w*
THEREOF LYING BETWEEN HORIZONTAL PLANLS “HI”H ARE 147.37
LI3.530 TEET, RESPECTIVELY, ABOVE CHICAGU CUUT, CATUM, AND u.:nu n.TH:f
THE BOUNDARIES, PRCGJECTED VERTICALLY, OF THAT wART OF SAID 3LICK .

BOUNDED AND DESCRIBED AS FOLLCWS:

BEGINNING ON THE WEST LINE CF SOUTH WACKER DRIVE £T THAT CORNER OF
SAID TTWER SITE NO. 2 WHICH IS 219.354 FEET SCUTH FROM THE
[NTERSECTION OF SAID WEST LINE WITH THE NORTH LINE QF fall BLOCK &3,
AND RUNNING THENCE WEST ALONG A LINE PERPENDICULAR TD S&ITU/WEST LINE
OF SOUTH WACKER DRIVE A DISTANCE OF 3G.73 FEET; THENCE NORTH/PARALLIL
WITH SAID WEST LINE OF SOUTH WACKER DRIVE & DISTANCE 2F 20.04 vRET 77
AN INTERSECTION WITH THE BUILDING COLUMN CENTERLINE MARKING THO GI(7TH
LINE OF SAID TOWER SITE NO. 2 THENCE WEST ALONG SAID CTLUMN CENTER
LINE A DISTANCE OF 155.667 FEET; THENCE SOUTH ALONG A LINE
PERPENDICULAR TO SAID COLUMN CENTER LINE A DISTANCE OF 20.28 FEET,
THENCE WEST ALONG A LINE PARALLEL WITH SAID COLUMN CENTER LINE A
DISTANCE OF 28.174 FEET TO AN INTERSECTION WITH THE DOCK LINE ON THE
ZAST SIDE OF THE SQUTH BRANCH OF THE CKICAGO RIVER BETWEEN MADISCON AND
MONROEZ STREETS AS ESTABLISHED BY ORDINANCE PASSED BY THE CITY COUNCIL
OF THE CITY OF CHICAGO ON THE 28TH DAY OF FEBRUARY, 1946, THENCE
NORTHWARDLY ALONG SAID DOCK LINE A DISTANCE OF 76.993 FEET TO A PGINT
WHICH IS 36.833 FEET, MEASURED PERPENDICULARLY, NORTH FROM SAID COLUMN
CENTER LINE 4ND 211.088 FEET WEST FROM SAID WEST LINE CF SOUTH WACKER
DRIVE, THENCE EAST ALONG A LINE PARALLEL WITH SAID COLUMN CENTER LINE
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SAID DISTANCE OF 211.088 FEET TC AN INTERSECTION WITH SALD WEIST LINE
OF SOUTH WACKER DRIVE; AND THENCE SOUTH ALCNG SAID WEST LINE 3
DISTANCE OF 76.913 FEET TO THE POINT OF BEGINNING

PARCED On

A PEUPETUAL EASEMENT APPURTENANT FOR THE ZENEFIT ;F FARCZIL o T INTIX
UPCHM AND USE AT STREET JR PLAZA _;\E_ TOCINSTRUCT AND MAINTAIN

. A.A.\.:-.n.-«m

THEREZL AMD TO USE WALKWAYS AND IR LANDSCAPED AREAS. AND T2 7 TRUTT
AND MAINTALN SUCH SUBSURFACE AND CTHER 3UPPTRTS AS MAY BE NITESSARY 7
SUPPORT SUCA STREET OR PLAZA LEVEL AREAS, AND FOR THER FLEFISES, ALL
AS CREATED INQEED DATED APRIL 18, 1784 FRGM THE TITY 7F CHITLGS,
CRANTOR, TO JEAM L. HOMEYER, AND HMER sSUTCESSCRS AND ASSIGNS, JRANTEEL,
AND RECORDED ON MAY 7, 1980 AS DOCUMENT NUMBER 23449173, TVER THE
FOLLOWING DESCRIBEDTAND (AND IDENTIFIED AS EXHIBITS "A' axg 'z’ [N
SAID DCCUMENT NUMBER Z:949175):

EXHIBIT 'A":

THAT PART OF BLOCK 80 AND THAT PART OF THE LAND, IF ANY, LYING WEST
AND ADJOINING SAID BLOCK 80, I[N ZCuPOL SECTION ADDITION TO IHITZAGS
TR

SECTICN 16, TOWNSHIP 39 NORTH, RANGE/ MG EAST SF THE THIRD PRIN L
MERIDTAN, IN COOK COUNTY, ILLINGES, :CK\DED AND DESCRIBED AS FTLLIWS

REGINNING AT THE POINT OF INTERSECTION JF. A WoSTWARD = \*’NSIZ[ oT
NCRTH LINE OF SAID BLOCK 80 WITH THE DOCK LINE)ON THE EAST ${OE
SOUTH BRANCH OF THE CHICAGO RIVER AS ESTABLISHILD Y CRDINANCE »AS3E
BY THE CITY COUNCIL OF THE CITY OF CHICAGO ON THI, Z8TH JAY CF
FEERUARY, 1946, AND RUNNING THEMCE EAST ALONG SAID VESTWARS ZXTENSLLUN
AND ALONG SAID NORTH LINE OF 3LOCK 80, A ZISTANCE OF L0103 FEET|
THENCE SQUTH ALONG A LINE PERPENDICULAR TO SAID NCRTH &ML 0F BLOCK
80, A DISTANCE OF 15.85 FEET,; THENCE ZAST ALONG A LINE FPAKSLLEL w!TiH
SAID NORTH LINE OF BLOCK 80, A DISTANCE 2F 14,73 FEET. THENZEL ' IRTH
ALONG A LINE PERPENDICULAR TO THE LAST JESCRIBED CCOURSE A Ji3TaNCE F
3.00 FEET; THENCE WEST ALONG & LINE PARALLEL WITH SAID NCRTH LINE I¥
BLOCK 80 A DISTANCE OF 0.39 OF 4 FOOT, THENCE NORTH ALONG A LINE
PERPENDICULAR TO THE LAST DESCRIBED COURSE, A DISTANCE OF (I.83 FZET
TO AN INTERSECTION WITH THE NORTH LINE OF SAID BLOCK 8C; THENCE ZAzT
ALONG SAID NORTH LINE OF BLOCK 30 A DISTANCE OF !'1.41 FEET TO & POINT
36.00 FEET EAST FROM SAID POINT OF INTERSECTION OF THE WESTwWARD

EXTENSION OF THE NORTH LINE OF BLCCK 30 WITH SAID JCCK LINE ON THE

EAST SIDE OF THE SOLUTH BRANCH OF THE CHICAGO RIVER; THENCE SOUTH ALIMNG

A LINE PERPENDICULAR TO SAID NORTH LINE OF BLOCK 80, A DISTANCE OF
30.00 FEET; THENCE WEST, PARALLEL WITH THE NORTH LINE, AND WESTWARD
EXTENSION THEREQF, OF BLOCK 80, A DISTANCE OF 37.30 FEET TO AN
INTERSECTICN WITH SAID DOCK LINE CON THE EZAST SIDE OF THE SCUTH BRANIH

i
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OF THE CHICAGO RIVER; AND THENCE NCRTHWARDLY ALONG 341D DGCK [ INE,
DISTANCE OF 30.03 FEET, TO THE PCINT OF BEGINVING,

CXHIBIT '8':

HA4T, PART OF BLOCK 80 IN 3CHOCL SECTION ADDITION TOQ CZHICAGG, I[N
SEC:’U\ 16, TOWNSHIP 39 NORTH. RANGE 14 ZAST COF THE THIRD PRINC.PAL
MEKIDiAN) IN COOK COUNTY. ILLINOIS, BOUNGED AND DESCRIBED AS FCLLIWS:

BEGINNINGCO!N _THE SOUTH LINE OF sSAID BLOCK B0 AT A POINT 9.87 FEET EAST
FROM THE FUINT.OF INTERSECTION OF 3AID SOUTH LINE WITH THE DUCK LINE
ON THE EAST S.PL 0r THE SOUTH BRANCH OF THE CHICAGO RIVER AS
ESTABLISHED BY URDINANCE PASSED BY THE CITY COUNCIL OF THE CI7Y OF
CHICAGD ON THE 28T DAY OF FEBRUARY, 1946, AND RUNNING THENCE Z4ST
ALONG SAID SOUTH LINL £F BLOCK 30 A DISTANCE QF 10.13 FEET, THINCE
\ORTH ALONG A LINE PERFEMDICULAR TO SAID SOUTH LINE CF BLOCK 32, &

DISTANCE OF 20.00 FEET, THENCE wEST, PARALLEL WITH SAID SOUTH I E TF
BLOCK 80, A DISTANCE OF 19.1¢ FLET TO AN INTERSECTION WITH Smlh SCK
LINE ON THE EAST SIDE OF THE 3OUTH 3RANCH OF THE CHICAGQ RIVER, THINZE
SOUTHWARDLY ALONG SAID DOCK LINE 4 DISTANCE OF 2.72 FEET TO AN
TNTERSECTION WITH A LINE 17,28 FEEL, MEASURED PERPENDICULARLY, NIRTH
FROM AND PARALLEL WITH SaID SOUTH LINT OF BLGCK 30; THENCE EAST ALING
SAID PARALLEL LINE A& DISTANCE OF 9. 1L UCET 70 AN INTERSECTION WiTH A
LINE PASSING THROUGH SAID POINT OF BEGINNANGUAND PERPENDICULAR TO 3AID
SCUTH LINE OF BLOCK 80. AND THENCE SOUTH ALONC.SAID PERPENDICULAR LINE
A DISTANCE OF 17.28 FEET TO THE POINT OF BEGINNING;

PARCEL 3:

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 CF SLPPORT FROM
CAISSONS, COLUMNS AND OTHER SUPPORTS AND FOR USE OF PARKIAGCIARAGE, AN
EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL @ TC INSTALL, AOWYN, USE,
MAINTAIN, REPAIR AND REPLACE EQUIPMENT LISTED ON EXHIBIT "G'TL \THE

~rae

INSTRUMENT HEREINAFTER REFERRED TO, TOGETHER wITH RIGHT OF ACCISS
THERETO; A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL @ IF
SUPPORT AND ENCLOSURE FROM WALLS, HORIZONTAL SLABS, CEILINGS aND
FLOORS; EXCLUSIVE EASEMENTS FOR THE BENEFIT OF PARCEL . FOR
ENCROACHMENTS; AND NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT OF PARCEL
TC GO UPON CERTAIN PROPERTY DESCRIBED IN THE INSTRUMENT HEREINAFTER
REFERRED TO FOR CONSTRUCTION, REPAIR AND REPLACEMENT OF CERTAIN
FACILITIES AS SET FORTH IN AND CREATED BY AN INSTRUMENT ENTITLED
CHICAGO MERCANTILE EXCHANGE CENTER EASEMENTS, RESERVATIONS, COEENAN“"
AND RESTRICTIONS", DATED JULY 22, 1981, ENTERED INTO AMONG AMERICAN
NATICNAL BANK AND TRUST COMPANY, AS TRUSTEE UNDER TRUST NUMBER 481s8
(HEREINAFTER CALLED TRUST NUMBER 48268), AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST NUMBER 51234

oy 4"-
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(HEREINAFTER CALLED TRUST NUMBER 31234) AND AMERICAN NATIONAL BANK AND
TRUST CCMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST NUMBER 51225
(HEREINAFTER CALLED TRUST NUMBER 51233) AND RECORDED IN THE ZFFITE “F
THE RECORDER OF DEEDS FOR COOK COUNTY, ILLINOIS, AS DOCUMENT 259457%)
4S SAID AGREEMENT HAS BEEN AMENDED BY ([ AN AGREEMENT ENTITLED
"AMENDMENT OF THE CHICAGO MERCANTILE EXCHANGE CENTER EASEMENTS,
RCSCRVATIONS, COVENANTS AND RESTRICTIONS" DATED FEBRUARY 17, [9A2
ENTERED INTO AMONG TRUST NO. 48268, TRUST NO. 531234 AND TRUST NO.
51235 ANT-RECORDED IN THE AFORESAID RECORDER'S OFFICE AS DOCUMENT
26442825 aND (I1) AN AGREEMENT ENTITLED "SECOND AMENDMENT OF THE
CHICAGD NTKCANTILE EXCHANGE CENTER EASEMENTS, RESERVATIONS, COVENANTS
AND RESTRICTIONS' DATED DECEMBER 14, 1983 ENTERED INTO AMONG TRUST MO
48268, TRUST NG. 52234 AND TRUST NO. 51235 AND RECORDED IN THE
AFORESAID RECORDE?'S OFFICE AS DOCUMENT NO. 26896093 (SAID AGREEMENT,
AS MODIFIED AFQRESAID, HEREINAFTER CALLED THE REA), IN, ON, OVER, UPGN
AND UNDER CERTAIN REAL PRCPERTY THEREIN MORE PARTICULARLY DESCRIBED
TOGETHER WITH ALL OF THE {(1GHTS, POWERS, EASEMENTS, PRIVILECES AND
BENEFITS UNDER THE REA ACCRUING TO THE OWNER OF PARCEL 1, ITS
SUCCESSORS, LEGAL REPRESENTATIVES AND ASSIGNS.

PARCEL 4:

BEING AN EASEMENT, IN PERPETVITY, FOR/NIR RIGHTS AT VARIOUS LEVELS
ABOVE CHICAGO CITY DATUM AND FOR A SUPPOFTING COLUMN DESIGNATED AS
PARCEL C, BCTH FOR THE PURPOSE OF CONSTRUCTIUN QF IMPROVEMENTS ON THE
10 SGUTH WACKER DRIVE BUILDING AS SET FORTH TN FASEMENT DATED GCTOBER
14, 1985 AND RECORDED NOVEMBER 6, 1985 AS DOCUMFMT 85 270 645 THE
LEGAL DESCRIPTION IS AS FOLLOWS:

PARCEL 'A':

ALL OF THE PROPERTY AND SPACE LYING BETWEEN HORIZONTAL PLAMFE WHICH
ARE 45.38 FEET AND 566.45 FEET, RESPECTIVELY, ABOVE CHICAGO -CITY
DATUM, AND LYING WITHIN THE BOUNDARIES, PROJECTED VERTICALLY, OF THAT
PART OF BLOCK 80 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 6,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COCK COUNTY, ILLINGIS BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF BLGCK 80 WHICH IS 168.38
FEET (AS MEASURED ALONG SAID NORTH LINE) WEST OF THE WEST LINE OF
SOUTH WACKER DRIVE, AS SAID WEST LINE [S PRESENTLY [MPROVED AND
OCCUPIED, BEING THE WEST LINE OF THE EAST 54.00 FEET OF SAID BLOCK 80
AS SURVEYED AND MARKED BY THE CITY OF CHICAGO PURSUANT TO THE
ORDINANCE RELATING TO THE WACKER DRIVE ROUTE OF THE COMPREHENSIVE
SUPER HIGHWAY SYSTEM PASSED BY THE CITY COUNCIL OF THE CITY OF CHICAGO
ON THE 5TH DAY OF SEPTEMBER 1946, AND RUNNING THENCE SOUTH ALONG 4
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LINE PERPENDICULAR TO THE SAID NORTH LINE OF BLOCK 80 A DISTANCE OF
30.00 FEET: THENCE WEST ALONG A& LINE WHICH IS 30.00 FEET 3QUTH 4F AND
PARALLEL WITH SAID NORTH LINE OF BLOCK 30 A DISTANCE OF 28.33 FRET,
THENCE NORTH ALONG A LINE PARALLEL WITH SAID WEST LINE QF SOUTH wACKER
CRLYE A DISTANCE OF 7.26 FEET; THENCE EAST ALONG A LINE PERPENDICULAR
TO(TYE LAST DESCRIBED LINE A DISTANCE OF 8.63 FEET; THENCE NORTH ALONG
4 LINC PARALLEL WITH SAID WEST LINE OF SQUTH WACKER DRIVE A DISTANCE
OF 10. 0/ JEET, THENCE EAST ALONG 4 LINE PERPENDICULAR TO THE LAST
DESCRIBED [AYE A DISTANCE OF 8.63 FEET; THENCE NORTH ALONG A LINE
PARALLEL WiTH-5AID WEST LINE OF SOUTH WACKER DRIVE A DISTANCE OF 12.65
FEET TQ THE NORTY LINE OF SAID BLOCK 80, THENCE EAST ALONG 3AID NORTH
LINE & DISTANCE 0 11.35 FEET TO THE POINT OF BEGINNING.

PARCEL B:

ALL OF THAT PROPERTY AND STACE LYING BETWEEN HORIZONTAL PLANES WHICH
ARE 21.00 FZET (NOMINAL PLAZA CLEVATION) AND 45 38 FEET, RESPECTIVELY,
ABOVE CHICAGO CITY DATUM, AND LYING WITHIN THE BOUNDARIES, PRQJECTED
VERTICALLY, OF THAT PART OF BLOCK 80 IN SCHOCL SECTION ADDITION TO
CHICAGC IN SECTION 18, TOWNSHIP 3¢ YORTH, RANGE 14 EAST OF TKE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, "ILLINOIS, BOUNDED AND DESCRIBED A3
FOLLOWS:

COMMENCING AT A POINT ON THE NORTH LINE OF BLOCZK 80 WHICH IS 168.33
FEET (AS MEASURED ALONG SAID NORTH LINE) WEST AP THE WEST LINE OF
SOUTH wACKER DRIVE, AS SAID WEST LINE [S PRESENTLY 1MPROVED AND
OCCUPIED, BEING THE WEST LINE OF THE EAST 54.00 FEET OF SAID BLOCK 80
AS SURVEYED AND MARKED BY THE CITY OF CHICAGO PURSUANT TO THE
ORDINANCE RELATING TO THE WACKER DRIVE ROUTE OF THE COMNZREHENSIVE
SUPER HIGHWAY SYSTEM PASSED BY THE CITY COUNCIL OF THE CITVCQOF CHICAGD
ON THE 5TH DAY OF SEPTEMBER 1946, AND RUNNING THENCE SOUTH.4LONG A
LINE PERPENDICULAR TO SAID NORTH LINE OF BLOCK 80 A DISTANCE(OF 9.29
FEET TO THE POINT OF BEGINNING; THENCE CONTINUING SOUTH ALONG salD
PERPENDICULAR LINE A DISTANCE OF 20.71 FEET; THENCE WEST ALONG A LiNE
WHICH IS 30.00 FEET SQUTH OF AND PARALLEL WITH SAID NORTH LINE OF
BLOCK 80 A DISTANCE OF 15.27 FEET; THENCE NORTH ALONG A LINE PARALLEL
WITH SAID WEST LINE OF SOUTH WACKER DRIVE A DISTANCE OF 12.68 FEET,
THENCE EAST ALGNG A LINE PERPENDICULAR TO LAST DESCRIBED LINE A
DISTANCE QF 10.00 FEET; THENCE NORTH ALONG A LINE PARALLEL WITH SAID
WEST LINE OF SOUTH WACKER DRIVE A DISTANCE OF 8.00 FEET; THENCE EAST
ALONG A LINE PERPENDICULAR WITH LAST DESCRIBED LINE A DISTANCE QF 3.31
FEET TQO THE POINT OF BEGINNING.

PARCEL C:
ALL OF THE PROPERTY AND SPACE LYING BETWEEN HORIZONTAL PLANES WHICH
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ARE 21 .00 FEET (NCMINAL PLAZA ELEVATION) AND 45.38 FEET, RESPECTIVELY,
ABOVE CHICAGO CITY DATUM, AND LYING WITHIN THE BOUNDARIES, PRCJECTED
VERTICALLY, OF THAT PART OF BLOCK 80 IN SCHCOOL SECTION ADDITICN TO
CRICAGD [N SECTION 16, TOWNSHIP 39 NORTH, RANGE 14 EAST QF THE THIRD
PRINCIPAL MERIDIAN, I[N COOK COUNTY, I[LLINCIS, BOUNDED AND DESCRIBED AS

FOLLUWS:

BEGINNING AT 4 POINT ON THE NORTH LINE OF BLOCK 80 WHICH IS 176.23
FIET A3 MFASURED ALCNG SAID NORTH LINE) WEST JF THE WEST LINE OF
SOUTH WACKEFR SRIVE, AS SAID WEST LINE [S PRESENTLY [MPROVED AND
ZCCUPIED, BEING THE WEST LINE OF THE EAST 54.00 FEET QF SAID BLOCK 80
AS SURVETED AND-MARKED BY THE CITY OF CHICAGO PURSUANT TO THE
GRDINANCE RELATING /1C\THE WACKER DRIVE ROUTE OF THE CCMPREHENSIVE
SUPER HIGHWAY SYSTEM. PASSED BY THE CITY COUNCIL OF THE CITY TF CHICAGC
CN THE 3TH DAY OF SEPTEADER 1946, AND RUNNING THENCE SOUTH ALING A
LINE PARALLEL WITH SAID “2ST LINE OF SOUTH WACKER DRIVE A DISTANCE OF
4.74 FEET; THENCE WEST ALONG A LINE PERPENDICULAR TO THE LaST
DESCRIBED LINE A& DISTANCE OF(3.°0 FEET; THENCE NURTH ALONG A LiINE
PARALLEL WITH SAID WEST LINE OF/ SOUTH WACKER DRIVE A DISTANCE OF - 7&

FEET TO THE NORTH LINE OF SAID BLUCK 80, THENCE EAST ALONG SAID NCRTH
LINE 4 DISTANCE OF 3.70 FEET TO THz/ PUINT OF BEGINNING.

PARCEL 3:

ALL CF THE PROPERTY AND SPACE LYING BETWEEN NORTZONTAL PLANES WHICH
ARE 21.00 FEET (NOMINAL PLAZA ELEVATION) AND 31 GO FEET, RESPECTIVELY,
ABOVE CHICAGO CITY DATUM, AND LYING WITHIN THE BSUNDARIES, PROJECTED
VERTICALLY, OF THAT PART OF BLOCK 80 IN SCHOOL SECTIQW ADDITION TC
CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14 EAST-CF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, BOUNDED AND DESCRIBED AS

FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF BLOCK 80 WHICH I5 18Z.78
FEET (AS MEASURED ALONG SAID NORTH LINE) WEST OF THE WEST LINE OF
SOUTH WACKER DRIVE AS SAID WEST LINE IS PRESENTLY IMPROVED AND
OCCUPIED, BEING THE WEST LINE OF THE EAST 54.00 FEET OF SAID BLOCK 3C
AS SURVEYED AND MARKED BY THE CITY OF CRICAGO PURSUANT TO THE
ORDINANCE RELATING TO THE WACKER DRIVE RCUTE CF THE COMPREHENSIVE
SUPER HIGHWAY SYSTEM PASSED BY THE CITY COUNCIL OF THE CITY OF CHICAGO
ON THE 3TH DAY OF SEPTEMBER 1946, AND RUNNING THENCE SOUTH ALONG A
LINE PERPENDICULAR TO SAID NORTH LINE OF BLOCX 80 A DISTANCE OF 24.00C
FEET; THENCE WEST ALONG A LINE WHICK IS 24.00 FEET SOUTH OF AND
PARALLEL WITH SAID NORTH LINE OF BLOCK 80 A DISTANCE OF 23.54 FEET TC
AN INTERSECTION WITH THE DOCK LINE ON THE EAST SIDE OF THE SOUTH
BRANCH OF THE CHICAGO RIVER BETWEEN MADISON AND MONROE STREETS AS
ESTABLISHED BY ORDINANCE PASSED BY THE CITY COUNCIL OF THE CITY OF
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CAICAGC 2N THE 28TH DAY OF FEBRUARY 1946; THENCE NORTHEASTWARDLY ALONG
SAID DOCK LINE A DISTANCE GF 24.02 FEET TO SAID NORTH LINE OF BLOCK

80; THENCE EAST ALONG SAID NORTH LINE A DISTANCE OF 22.30 FEET TO THE
POINT OF BEGINNING.

Camronly taown as 10 Scuth sackoer Drive, Chichee, Illinols
Permanent Ind=x Number 17-16-200-072
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EXHIBIT B

PERMITTED EXCEPTICNS

TAXES FOR THE YEAR 1989 NOT YET DUE AND PAYABLE,

MOXTGAGE DATED NOVEMBER 7, 1985 AND RECORDED NOVEMBER 12,
1985 28 DOCUMENT 85279047 MADE BY AMERICAN NATIONAL BANK
AND 7TRLST COMPANY OF CHICAGO, AS TRUSTEF UNDER TRUST
AGREEMENT DATED JUNE 2, 1981 AND KNOWN AS TRUST NUMBER
51234 TO CITICORP REAL ESTATE, INC., A CORPORATION OF
DELAWARE TC SECURE A NOTE FOR $161,000,000.00.

FIRST AMENDMENT TO. LOAN AGREEMENT MORTGAGE AND OTHER LOAN
DOCUMENTS MADE BY AMERICAN NATIONAL BANK AND TRUST COMPA-
NY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED
JUNE 2, 1981 AND KNOGUN AS TRUST NUMBER 51234 AND MS/JIMB
VENTURE II, AN ILLINOIS LIMITED PARTNERSHIP, RECORDED
DECEMBER 8, 1988 AS DOCUMZNT 88567727,

SECOND AMENDMENT TO LOAN AGREZMENT MORTGAGE AND OTHER
LOAN DOCUMENTS MADE BY AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, AS TRUSTEE UMUER TRUST AGREEMENT
DATED JUNE 2, 1981 AND KNOWN AS THUST NUMBER 51234 AND
MS/JMB VENTURE I1, AN ILLINOIS LIMITED! PARTNERSHIP, RE-
CORDED DECEMBER 1, 1989 AS DOCUMENT &3%575781.

EASEMENTS, RESERVATIONS, COVENANTS AND RESCRICTIONS AS
SET FORTH AND CREATED BY THE "CHICAGO MERCANTILE EXCHANGE
CENTER EASEMENTS, RESERVATIONS, COVENANTS, AND RESTRIC-
TIONS" DATED JULY 22, 1981 AND RECCRDED JULY 23, /1981 AS
DOCUMENT 25945760 AS AMENDED BY FIRST AMENDMENT KEZCRDED
AS DOCUMENT 26442825, BY SECOND AMENDMENT RECORDEDR 4T
DOCUMENT 26896093 BY THIRD AMENDMENT RECORDED AS DOCTUMTINT
86241080 AND BY FOURTH AMENDMENT RECCORDED AS DOCUMENT
88525185 BY AND BETWEEN AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, A NATIONAL BANKING ASSOCIATION, AS
TRUSTEE UNDER TRUST NO. 48268, AND AS TRUSTEE UNDER TRUST
NO. 51234, AND AS TRUSTEE UNDER TRUST NO, 51235, RELATING
T0 IMPROVEMENTS, EASEMENTS, USE, LOCATION OF BUILDINGS,
ZONING, OVERLOADING, INSURANCE, LIEN CLAIMS, PARKING,
LOADING DOCK, INGRESS AND EGRESS, NOTICES, EASEMENTS FOR
CONSTRUCTION, REPAIR AND MAINTENANCE, EASEMENTS FOR EN-
CROACHMENTS AND EQUIPMENT.
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JOINDER TO LEASE MADE BY AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, A NATIONAL BANKING ASSOCIATION, AS
TRUSTEE UNDER TRUST AGREEMENT DATED JUNE 2, 18981 AND
KNOWN AS TRUST NUMBER 561234, TO CHICAGO MERCANTILE EX-
CHANGE, AN ILLINOIS NOT-FOR-PROFIT CORPORATION, DATED
JULY 22, 1981 AND RECQRDED JULY 23, 1981 AS DOCUMENT

25945761,

RIGHTS OF THE CITY OF CHICAGO BY VIRTUE OF THE EXISTENCE
QF AN ABANDCNED 7,00 FOOT BRICK CROSSTOWN WATER TUNNEL
RUNMING DIAGONALLY ACROSS THE LAND AS DISCLOSED BY PLAT
OF ‘SURVEY BY CHICAGO GUARANTEE SURVEY COMPANY DATED NO-
VEMEEPR 29, 1989, ORDER NUMBER 8910040-A.

ASSIGNMENT 'OF LEASES RECORDED NOVEMBER 12, 1985 AS DOCU-
MENT NUMBER 85 279 047 MADE BY AMERICAN NATIONAL BANK AND
TRUST COMPANY 3P CHICAGO, AS TRUSTEE UNDER TRUST AGREE-
MENT DATED JUNe 2, 1981 AND KNOWN AS TRUST NUMBER 51234
AND MS/JMB VENTURE 'I1, AN ILLINOIS LIMITED PARTNERSHIP,

TO CITICORP REAL ESTATE, INC.

SECURITY INTEREST OF C TICORP REAL ESTATE, INC., SECURED
PARTY, IN CERTAIN DESCRIGEL CHATTELS ON THE LAND AS DIS-
CLOSED BY FINANCING STATEMESNT MADE BY AMERICAN NATIONAL
BANK AND TRUST COMPANY OF Cli3CAGO, AS TRUSTEE UNDER TRUST
AGREEMENT DATED JUNE 2, 1981 aXND KNOWN AS TRUST NUMBER
51234, DEBTOR, FILED NOVEMBER 1/, 1985 AS DOCUMENT NUMBER

85U34708,

SECURITY INTEREST QF CITICORP REAL ESTATE, INC., SECURED
PARTY, IN CERTAIN DESCRIBED CHATTELS CON'THE LAND AS DIS-
CLOSED BY FINANCING STATEMENT MADE BY MS/JMB VENTURE II,
AN ILLINOIS LIMITED PARTNERSHIP, DEBTOR, PIL&D NOVEMBER

123, 1885 AS DOCUMENT NUMBER 85 U 34709,

SECURITY INTEREST OF CITICORP REAL ESTATE, INC,, SECURED
PARTY, IN CERTAIN DESCRIBED CHATTELS ON THE LAND, 25
DISCLOSED BY FINANCING STATEMENT EXECUTED BY MS/JMb WEN-
TURE 11, DEBTCR, AND FILED ON JANUARY 13, 1987 AS NO.

87001090,

SECURITY INTEREST OF CITICORP REAL ESTATE, INC,, SECURED
PARTY, IN CERTAIN DESCRIBED CHATTELS ON THE LAND, AS
DISCLOSED BY FINANCING STATEMENT EXECUTED BY MS/JMB VEN-
TURE II, DEBTOR, AND FILED ON FEBRUARY &, 1987 AS NO,

87003567,
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SECURITY INTEREST OF CITICORP REAL ESTATE, INC.,, SECURED
PARTY, IN CERTAIN DESCRIBED CHATTELS ON THE LAND, AS
DISCLOSED BY FINANCING STATEMENT EXECUTED BY MS/JMB VEN-

TURE II, DEBTOR, AND FILED ON MARCH 9, 1987 AS NO,
87U6052,

SECURITY INTEREST OF CITICORP REAL ESTATE, INC., SECURED
PARTY, IN CERTAIN DESCRIBED CHATTELS ON THE LAND, AS
DISCLOSED BY FINANCING STATEMENT EXECUTED BY MS/JMB VEN-
TUWE 11, DEBTOR, AND FILED ON APRIL 27, 1987 AS NO.

87410626,

SECUXIZY. INTEREST OF CITICORP REAL ESTATE, INC,, SECURED
PARTY, JW-CERTAIN DESCRIBED CHATTELS ON THE LAND, AS
DISCLOSED.BY FINANCING STATEMENT EXECUTED BY MS/JMB VEN-
TURE 11, DLETOR, AND FILED ON FEBRUARY 3, 1988 AS NO,

88U2623.

MEMORANDUM OF LEASE DATED MARCH 31, 1988 AND RECORDED MAY
10, 1988 AS DOCUMENT) 88199373 BETWEEN AMERICAN NATIONAL
BANK AND TRUST COMPaNY OF CHICAGO, AS TRUSTEE UNDER TRUST
NUMBER 51234, LESSOR al'> CHICAGO MERCANTILE EXCHANGE,
LESSEE FOR A TERM OF YEARS-BEGINNING APRIL 1, 1988 AND
ENDING NOVEMBER 30, 2003 'PLUS OPTIONS,

MEMORANDUM OF LEASE DATED OCUCBRR 23, 1987 AND RECORDED
FEBRUARY 10, 1988 AS DOCUMENT 8£051657 BETWEEN AMERICAN
NATIONAL BANK AND TRUST COMPANY QI CHICAGO, AS TRUSTEE
UNDER TRUST NUMBER 51234, LESSOR AND SHEARSON LEHMAN
BROTHERS, INC., LESSEE FOR A TERM OF _YHARS BEGINNING
APRIL 1, 1988 AND ENDING MARCH 31, 1993, PLUS OPTIONS,

SECURITY INTEREST OF CITICORP REAL ESTATE, INC,, UNDER
FINANCING STATEMENT EXECUTED BY MS/JMB VENTURE I[, AND
FILED AS DOCUMENT 86U30509.

SECURITY INTEREST OF CITICORP REAL ESTATE, INC., AJNDER
FINANCING STATEMENT EXECUTED BY MS/JMB VENTURE I, (AND
FILED AS DOCUMENT 87Ul257.

SECURITY INTEREST OF CITICORP REAL ESTATE, [NC., UNDER
FINANCING STATEMENT EXECUTED BY MS/JMB VENTURE II, AND
FILED AS DOCUMENT 8715488,

RIGHTS OF TENANTS, AS TENANTS ONLY, UNDER UNRECORDED
LEASES AS DISCLOSED ON THE RENT ROLL DELIVERED TO LENDER
IN CONNECTION WITH THE LOAN AND ALL RIGHTS OF ANY PERSON
CLAIMING BY, THROUGH OR UNDER SAID LESSEES.
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