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THIS MORTGAGE is made this 212 day of Tbaaoage, 1989,
between AMERICAN NATIONAL BANK AND TRUST COMPANY OF UHICAGO,
not personally but as Trustee under Trust Agreement dated
October 31, 1967 and known as Trust No. 25421 (the
*Mortgagor”), and CITICORP REAL ESTATE, INC., a Delaware
corporation (the "Mortgagee").

WITNESSETH:

TAdA", WHEREAS Mortgagor has concurrently herewith executed
and delivered to Mortgagee a Mortgage note bearing even date
herewith {the "Note") in the principal sum of SIXTY MILLION
DOLLARS (#al,000,000.00) made payable to the order of
Mortgagee, “3a and by which Note Mortgagor promises to pay the
said principal sum, or so much thereof as has bheen advanced,
and interest a* ‘the rate and in installments as provided in the
Note, with a firai payment of the outstanding principal balance
and accrued and urpoid interest being due on or before the
first day of March, 1990. All of said@ principal and interest
is made payable at suciu place as the holder or holders of the
Note (the “Holders") inay from time to time, in writing appoint,
and in absence of such upplointment, then by bank wire to the
Mortgagee's account at Cilibank, N.A., New York.

WHEREAS, Mortgagor, pursuart to that certain Ground Lease
dated December 26, 1973 by anil bstween Ruth E. Jensen, as
lessor ("Ground Lessor®), and Mcitgagor, as lessee (the
“Lease") has obtained a 99-year leasehold estate which
commenced on December 26, 1973 in cerxtain property hereinafter
described. A Memorandum of Lease wan recorded with the Cook
County, Illincis Recorder on December 27, 1973 as Document

No. 22580834.

NOW, THEREFORE, Mortgagor, in considececion of the debt
evidenced by the Note and to secure the tinmely payment of both
principal and interest in accordance with the rerms and
provisions of the Note and in accordance with ine terms,
provisions and limitations of this Mortgage, and vo secure the
performance of the covenants and agreements containcd herein
and in the Note, a certain Loan Agreement of even (date herewith
between Mortgagor, Metropolitan One Eleven Building, ar
Illincis limited partnership {("Beneficiary") and Mortyerase
which is hereby incorporated {(the "Loan Agreement™) and any
other documents evidencing and securing the loan secured huareby
(collectively the "Loan Documents*) to be performed by
Mortgager, does by these presents, MORTGAGE, GRANT, REMISE,
ALIEN and CONVEY unto Mortgagee, its successors and assigns,
all of its right, title and interest in the Lease and the
leasehold estate created thereby demising the premises
described in Exhibit A attached hereto (the "Lend") and made a
part hereof and all of its estate, right, title and interest
therein, situated, lying, and being in the City of Chicago,
County of Cook and State of Illinois, which, with the property
hereinafter described, is referred to as the “Premises®;

TOGETHER with all easerents, rights of way, strips and
gores of land, vaults, streets, alleys, water rights, mineral
rights, and rights used in connection with the Land or to
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provide a means of access to the Land, and all tenements,
hereditaments and appurtenances thereof and thereto pertaining
or belonging, and all underground and overhead passageways and
licenses in connection therewith;

TOGETHER with all leasehold estates, right, title and
interest of the Mortgagor in any and all leases, subleases,
management agreements, arrangements, concessions, or
agreements, written or oral, relating to the use and occupancy
of the Land and improvements or any portion thereof located
thereon, now or hereafter existing or entered into and any
greater estate which Mortgagor may hereafter acquire in the

Land;

TORIETHER with all rents, issues and profits thereof for so
long svi during all such times as Mortgagor may be entitled
thereto {which are pledged primarily and on a parity with said
real estate and not secondarily);

TOGETHLA with any and all buildings and improvements now or
hereafter ecertad on the Land, including, but not limited to,
the fixtures, 4ttachments, appliances, equipment, machinery,
and other articles attached to said buildings and improvements
and all tangible rersonal property owned by Mortgagor now or
any time hereafter located on or at the Land or used in
connection therewith, including, but not limited to, all goods,
machinery, tools, equipment (including fire sprinklers and
alarm systems, air conditicning, heating, boilers,
refrigerating, electronic monitoring, water, lighting, power,
sanitation, waste removal, antertainment, recreational, window
or structural cleaning rigs, m=aintenance and all other
equipment of every kind), lohoy and all other indoor or outdoor
furniture (including tables, c¢hrirs, planters, desks, sofas,
shelves, lockers and cabinets), furnishings, appliances,
inventory., rugs, carpets and other floor coverings, draperies,
drapery rods and brackets, awnings, v=netian blinds,
partitions, chandeliers and other ligbting fixtures, and all
other fixtures, apparatus, equipment./ zurniture, furnishings.,
and articles used in connection with the operation of a Class A
office building on the Land, it being und=2rstood that the
enumeration of any specific articles of proprrty shall in
nowise result in or be held to exclude any i‘ews of property
not specifically mentioned;

TOGETHER with all the estate, interest, right¢, 4title, cother
claim or demand, including claims or demands with cespect to
the proceeds of insurance in effect with respect thereto, which
Mortgagor now has or may hereinafter acquire in the Plemises,
and any and all awards made for the taking by eminent donain,
or by any proceedings or purchase in lieu thereof, of tha shole
or any part of the Premises, including without limitation any
awards resulting from the change of grade of streets and awards

for severance damages.

All of the land, estate and property hereinabove described,
real, personal and mixed, whether affized or annexed or not
{except where otherwise hereinabove specified) and all rights
hereby conveyed and mortgaged are intended so to be as a unit
and are hereby understood, agreed and declared to form s part
and parcel of Mortgagor's leasehold estate and to be
appropriated to the use of Mortgagor's leasehold estate, and
shall for the purposes of this Mortgage be deemed to be sublet
to Mortgagor's leasehold estate and conveyed and mortgaged
hereby.
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Mortgagor covenants that it is lawfully seized of the
Premises, that the same are unencumbered except for the
Permitted Exceptions (as defined in the Loan Agreement), and
that it has good right, full power and lawful authority to
convey and mortgage the same, and that it will warrant and
forever defend said Premises and the quiet and peaceful
possession of the same against the lawful claims of all persons

whomsoever.

TO HAVE AND TO HOLD the Fremises unto the said Mortgagee,
its successors and assigns, forever, for the purposes and uses

herein set forth.

IT IS FURTHER UNDERSTCOD AND AGREED THAT:

1. Mor’gagor shall {(a) promptly repair, restore or rebuild
any building: or improvements now or hereafter on
the Premises wlizh may become damaged or be destroyed if the
insurance procecris are made available for restoration; (b) keep
the Premises ir ‘good condition and repair, without waste, and
free from mechanics " liens or other liens or claims for lien
not expressly subordinated to the lien hereof; provided,
however, that Mortgagos shall have the right to contest in good
faith and with reasonable diligence the validity of any such
lien or claim upon furnishting (i) to the Title Insurer {as
defined in the Loan Agreement) approved by Mortgagee such
security or indemnity as it may require to induce said title
insurance company to issue its title insurance commitments or
its mortgage title insurance rolicies insuring against all such
claims or liens, or (ii) to Mortyagee such other security with
respect to such claim as may be clceptable to Mortgagee:;
(c) pay when due any indebtedness vbich may be secured by a
lien or charge on the Premises and criwsly with 2ll1l requirements
of all loan documents evidencing or saruring such indebtedness,
and, upon request, exhibit satisfactoiy evidence of the
discharge of such prior lien to Mortgagee; 4) comply with all
requirements of law, municipal ordinances o<¢-restrictions of
record with respect to the Premises and the us~ thereof;
{(e) initiate or acquiesce in no zoning variatica or
reclassification without Mortgagee's written consent; (f) pay
each item of indebtedness secured by this MortgaQe when @ue
according to the terms hereof or of the Note; (g) muke no
material alterations to or demolish any portion of bz
Premises, except as regquired by law or municipal ordi:nesarce or
as contemplated by the Loan Agreement; and (h) suffer cc permit
no change in the general nature of the occupancy of the
Premises without Mortgagee's written consent.

Payment of Taxes

2. Mortgagor shall pay before any penalty attaches all
general taxes, and shall pay special taxes, special
assessments, water charges, sewer service charges and other
charges against the Premises {("Impositions") when due and
shall, upon written request, furnish to Mortgagee duplicate
receipts therefor. To prevent default hereunder, Mortgagor
shall pay in full under protest, in the manner provided by
statute, any Impositions which Mortgagor may decide to contest.
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Tax Deposits

3. After the occurrence of an Event of Default, and on the
first day of each month thereafter until the indebtedness
secured by this Mortgage is fully paid, Mortgagor covenants and
agrees, if required by Mortgagee, to deposit at such place as
Mortgagee may from time to time in writing appoint, and in the
absence of such appointment, then at the office of Citicorp
Real Estate, Inc., 200 S, Wacker Drive, Chicago, Illinois, a
sum equal to one-twelfth of the last total annual taxes and
assessments for the last ascertainable year (general and
special) on the Premises (unless said taxzxes are based upon
assessments which exclude the improvements or any part thereof
now constructed, or to be constructed, in which event the
amount of such deposits shall be based upon Mortgagee's
reascnsole estimate as to the amount of taxes and assessments
to be levied and assessed). Mortgagor, concurrently with the
first mcnthly deposit of taxes required hereunder, will also
(i) deposit with Mortgagee an amount, based upon the tazes and
assessments s8o ascertainable or so estimated by Mortgagee, as
the case may %e., for taxes and assessments on said Premises, on
the accrual basis, for the period commencing on January 1 of
the year succer2ing the most recent year for which all taxes
and assessments huv:s _been paid, and terminating on the date of
such first monthly <Zeposit; or (ii) provide Mortgagee with
collateral or assurancel3 reasonably satisfactory to Mortgagee,
that the tazes and assessments referred to in this sentence
will be paid when due. (| Sfuch deposits are to be invested in a
manner selected by Mortgegee and are to be used for the payment
of taxes and assessments (f-oneral and special) on the Premises
next due and payable when taeyv-hecome due. If the funds so
deposited are insufficient to psy any such taxes or assessments
(general and special) for any yzar when the same shall become
due and payable, Mortgagor shali, ‘within ten (10) days after
receipt of demand therefor from Mocigpagee, deposit such
additional funds as may be necessary °o pay such taxes and
assessments (general and special) in‘fpll. If the funds so
deposited exceed the amount required co rcoyv such taxzes and
assessments (general and special) for any year, the excees
(including any interest) shall be appliea ‘“‘r-ward a subsequent
deposit or deposits due from Mortgagor.

Insurance and Premium Deposits

4. (a) Mortgagor shall maintain casualty, liakriiity and
other policies of insurance relating to the Premisuvs oc
required pursuant to Sections 6,1(b)(3) of the Loan Zg.sament.
All policies of insurance to be furnished hereunder shu’l
(i) be in forms, companies and amounts satisfactory to
Mortgagee and (ii) at all times pricr to and during foreclosure
and at any time prior to confirmation of the foreclosure sale,
bear mortgagee clauses or other loss payable clauses in favor
of and satisfactory to Mortgagee, including a provision
requiring that the coverage evidenced thereby shall not be
terminated or materially modified without thirty (30) days
prior written notice to Mortgagee, Mortgagor shall deliver all
policies, including additional and renewal policies, together
with evidence of payment of premiums thereon, to Mortgagee, and
in the case of all insurance about to expire, shall deliver
renewal policies not less than thirty (30) days prior t¢ their
respective dates of expiration.
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Mortgagor shall not take out separate insurance
concurrent in form or contributing in the event of loss with
that reguired to be maintained hereunder unless Mortgagee is
included thereon under a standard, non-contributory mortgagee
clause acceptable to Mortgagee. Mortgagor shall immediately
notify Mortgagee whenever any such separate insurance is taken
out and shall promptly deliver to Mortgagee the original policy
or policies of such insurance.

Within ninety (90) days fcllowing the end of each
fiscal year of Mortgagor, at the request of Mortgagee,
Mortgagor agrees to furnish evidence of replacement costs,
without cost to Mortgagee, such as are regularly and cordinarily
made by insurance companies to determine the then replacement
cost of ‘the building(s) and other improvements on the Premises.

‘h) After the occurrence of an Event of Default, and
on the firs: day of each month thereafter until the
indebtedneis secured by this Mortgage is fully paid, if
required by “ortgagee, Mortgagor covenants and agrees to
deposit at suci place as Mortgagee may from time to time in
writing appoint, and in the absence of such appointment, then
at the office ¢£ Citicorp Real Estate, Inc., 200 8. Wacker
Drive, Chicago, Iliinnis, an installment of the premium or
premiums that will pecome due and payable to renew the
insurance as reqguired an Section 4(a} herecf. Each of such
instaliments shall be in.3n amount which, by the payment of
approximately equal installments, will result in there
accumulating in the hands (0. ‘the depositary a sufficient amount
to pay renewal premiums upo:u such policies of insurance, at
least one month prior to the explration date or dates of the
policy or policies to be renew2d. Such deposits shall be
invested in a manner selected by Mortgagee to be used for
renewal of such insurance policieg. If the funds so deposited
are insufficient to pay all premiums 7or such renewals,
Mortgagor shall within ten (10) days sfter receipt of demand
therefor from Mortgagee, deposit such ~32ditional funds as may
be necessary to pay such premiums. If tha Sunds so deposited
exceed the amount regquired to pay such pramiams, the excess
shall be applied toward a subsequent deposit or deposits due
from Mortgagor,

Mortgagee's Interest in and Use of Depogits

5. In the event of a default in any of the provisions
contained in this Mortgage, the Note, or the Loan Doucunents,
which is not cured within the applicable grace period,
Mortgagee may, at its option, without being required to dc¢ so,
apply any moneys at the time on deposit pursusnt to any
provision of this Mortgage, as any oneé or more of the sazme may
be applicable, on any of Mortgagor's obligations herein or in
the Note or Loan Deocuments contained, in such order and manner
as Mortgagee may elect., When the indebtedness secured hereby
has been fully paid, any remaining deposits shall be paid to
Mortgagor or to the then owner or owners of the Premises. Such
deposits are hereby pledged as additional security for the
indebtedness hereunder and shall be held to be irrevocably
applied by the depositary for the purposes for which made
hereunder and shall not be subject to the direction or control
of Mortgagor except a&s to the manner of investment; provided,
however, that neither Mortgagee nor said depositary shall be
liable for any failure to apply to the payment of taxes and
assessments or insurance premiums any amount so deposited

-5-

PYOZEoES




e s

UNOFFICIAL COPY




U

—
NOFFICIAL COPY

unless Mortgagor, while not in default hereunder, shall have
requested said depositary in writing to make application of
such funds to the payment of the particular taxes or
assessments or the payment of the particular insurance premiums
as the case may be for payment of which they were deposited,
accompanied by the bills for such taxes and assessments or

insurance premiums.

Adiust £ of 1 {th I 3 Appld i £ 3

Qf Insurance

6. Subject to the terms of the Lease, in case of less,
Mortgagor shall have the right (but not the obligation) to
settlsz any insurance claim f£iled for more than $100,000 only
with liortgagee’'s prior written consent and any claim filed for
$100,000 or less without Mortgagee's prior written consent
provider, hat Mortgagee shall have the right to settle without
Mortgagoi s consent any claims that Mortgagor has not settled
on or befurrn-nne hundred twenty (120) days after the date of
such loss. &ubject to the terms of the Lease, Mortgagee is at
all times autsorized to collect and receipt for any insurance
money related tv any claim of $100,000 or over. Subject to the
terms of the leass, such insurance proceeds shall be applied in
accordance with Seciion 8.1 of the Loan Agreement. If
Mortgagee can and dnes elect to apply such proceeds in payment
or reduction of the infebtedness secured hereby, whether due or
not, and if the same are insufficient to pay such amount in
full, then Mortgagee may =t its option declare the balance
remaining unpsaid on the Nots-and this Mortgage to be due and
payable forthwith and availl itself of any of the remedies
provided herein or in the Nota as in the case of a default. In
case Mortgagee cannot or does rot elect to apply the insurance
proceeds to the indebtedness as fat forth in the preceding
sentence and subject to the terms /v the Lease, such insurance
proceeds shall be used to reimbursa Mortgagor for the cost of
rebuilding or restoration of the Premizosg. The Premises shall
be so restored or rebuilt as to be of at least substantially
equal value and gquality and substantiaily the same character as
the Premises were prior to such damage or degtruction. Subject
to the terms of the Lease, and in the evernt Mortgagee elects to
reimburse Mortgagor out of insurance proceeds, such proceeds
shall be made available, from time to time, upon Mortgagee's
being furnished with satisfactory esvidence of tha estimated
cost of completion therecf and with such architect'z
certificates, waivers of lien, contractors'’ sworn. s’ atements
and other evidence of cost and of payments as Mortgzroe may
require and approve and upon Mortgagor being otherwize din
compliance with the provisions of the lLioan Agreement &oplicable
to disbursement of loan proceeds. I1f the estimated cost of the
work exceeds ten percent {(10%) of the original principal amount
of the indebtedness secured hereby, Mortgagee shall also be
furnished with all plans and specifications for such rebuilding
or restoration as the Mortgagee may require and approve. All
payments made prior to final completion of the work shall be
made in accordance with Mortgagee's customary requirements for
the funding of & construction loan. The undisbursed balance of
insurance proceeds shall at all times be sufficient to pay for ES
the cost of the repair and restoration of the Premises free andg:
clear of liens and if such proceeds are insufficient, Mortgagor()
shall deposit the amount of such deficiency with Mortgagee
prior to the disbursement of any proceeds, as set forth in the EE

Loan Agreement.
e
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Subject to the terms of the Lease, in case of the
occcurrence of any default under this Mortgage which would
entitle Mortgagee to declare the whole of the principal sum
secured hereby to become due and payable in accordance with
Section 13 of this Mortgage, whether or not such default shall
have occurred after Mortgagor may theretofore have commenced
restoration or rebuilding or let contracts or otherwise
obligated itself for the payment of any of the costs thereof or
may theretofore otherwise have become entitled to receive
reimbursement out of insurance proceeds, and whether or not
foreclosure proceedings may have commenced, Mortgagee shall be
relieved of any obligation for reimbursement of Mortgagor, and
the proceeds of any such insurance policy or policies, if not
theretofore applied to reimbursement for restoration or
rebuilding, may, at the option of Mortgagee, be applied:

(a) Ju vayment or reduction of the indebtedness secured hereby;
or (b) in payment or reduction of the amount due in accordance
with any judgment of foreclosure and any supplemental judgments
that may re entered in any such proceedings; or (c¢) to payments
directly tu ozrsons furnishing and supplying labor, services
and materiais for such restoration or rebuilding, and the
balance, if any, after full payment and satisfaction of all
such indebtedneCs, shall be paid to the owner of redemption if
it shall then be entitled to the same or as the court may
direct. 1In case ol cthe foreclosure of this Mortgage, the court
in its judgment may provide that Mortgagee, as judgment
creditor, may cause a new or additional loss clause to be
attached to each of said policies making the loss thereunder
payable to it as such judgment creditor; and any such
foreclosure judgment may tfvsther provide, unless the right of
redemption has been waived purzuant to Section 15-1601(b) of
the Illinois Mortgage Forecloiiure Law, as amended from time to
time (“"Act"), that in case of redomption under said judgment,
pursuant to the Act, then, and i every such case, the
redemptor may cause the preceding irss clause attached to each
insurance policy to be cancelled and = new loss clause to be
attached theretoc, making the loss thera:nder pavable to such
redemptor. In the event of foreclosure rale, Mortgagee is
hereby authorized, but not required, without the consent of
Mortgagor, to assign or cause a receiver ts assign any and all
insurance policies to the purchaser at the R:)a. or to take
such other steps as Mortgagee may deem advisab’e, to cause the
interest of such purchaser to be protected by tny of the said
insurance policies.

In the event of any conflict between the terms ot the Lease
and the terms of this Paragraph 6, the terms of the YTeuse shall
control. A provision in this Paragraph 6 shall not ke Jeemed
to be inconsistent with the Lease by reason of the fact that no
provision in the Lease covers such provision in this
Paragraph 6.

Stamp Tax

7. If, by the laws of the United States of America, or of
any state or political subdivision having jurisdiction over
Mortgagor, any tax is due or becomes due in respect of the
issuance of the Note, or recording of this Mortgage, Mortgagor
covenants and agrees to pay such tax in the manner required by
any such law. Mortgagor further covenants to hold harmless and
agrees to indemnify Mortgagee, its successors or assigns,
against any liability incurred by reason of the imposition of
any tax on the issuance of the Note, or recording of this

Mortgage.
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8. Mortgagor shall have the privilege of making prepayment
on the principal of the Note in whole or in part, in accordance
with the terms and conditions set forth in the Note.

9. If the payment of the indebtedness secured by this
Mortgage or any part thereof be extended or varied or if any
part of the security be released, all persons now or at any
time hereafter liable therefor, or interested in the Premises,
shall be held to assent to such extension, variation or
release, and their liability and the lien and all provisions
hereof shall continue in full force, the right of recourse, if
any, sgainst all such persons being expressly reserved by
Mortgages, notwithstanding such extension, variation or
release. [ Any person or entity taking a junior mortgage or
other lien upon the Premises or any interest therein, shall
take said 1i7n subject to the rights of Mortgagee herein to
amend, modify, ‘ond supplement this Mortgage, the Note, the Loan
Documents, or aayv other document or instrument evidencing,
securing, or guarzanteeing the indebtedness hereby secured and
to vary the rate o7 interest and the method of computing the
same, and to imposcsdditional fees and other charges, and to
extend the maturity of s3id indebtedness, and to grant partial
releases of the lien ¢f this Mortgage, in each and every case
without obtaining the ccasent of the holder of such junior lien
and without the lien of trip Mortgage losing its priority over
the rights of any such junicr lien. Nothing in this Paragraph
contained shall be construed as waiving any provision contained
herein which provides, among other things, that it shall
constitute an Event of Default 1% the Premises be so0ld,
conveyed, or encumbered.

Effect of Changes in Laws Regarding Tazation

10. In the event of the eanactment acter -this date of any law
of the State of Illincis or any political suhdivision thereof
deducting from the value of land for the puirnose of taxation
any lien thereon, or imposing upcn Mortgaged: ‘:he payment of the
whole or any part of the taxes or assessments8 os charges or
liens herein required to be paid by Mortgagor, or changing in
any way the laws relating to the taxation of mortuages or debts
secured by Mortgages or the Mortgagee's interest in - che
property, or the manner of collection of taxes, so as to affect
this Mortgage or the debt secured hereby or the Holdezs, -then,
and in any such event, Mortgagor, upon demand by Mortgay~az,
shall pay such taxzes or assessments, or reimburse Mortgaces
therefor; provided, however, that if in the opinion of counsel
for Mortgagee (a)} it might be unlawful to require Mocrtgagor to
make such payment or (b) the making of such payment might
result in the imposition of interest beyond the mazximum amount
permitted by law, then and in such event, Mortgagee may elect,
by notice in writing given to Mortgagor, to declare all of the
indebtedness secured hereby to be and become due and payable
ninety (90) days from the giving of such notice.

11 If Mortgagor fails to maintain insurance in accordance
with the terms hereof or after the occurence of an Event of
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Default (or at such earlier time as may be necessary for
Mortgagee toc protect its security), Mortgagee may, but need
not, make any payment or perform any act herein or therein
required of Mortgagor, in any form and manner deemed expedient,
and may, but need not, make full or partial payments of
principal or interest on any Prior Encumbrances (as hereinafter
defined), if any, and purchase, discharge, compromise or settle
any tax lien or other prior lien or title or claim thereof, or
redeem from any tax sale or forfeiture affecting the Premises
or contest any tax or assessment.,

In the event Mortgagee shall elect, pursuant to this
Section 11, to undertake to perform Mortgagor's obligations for
restoration or rebuilding as required of Mortgagor by Section 6
or Section 22 of this Mortgage or the Loan Agreement, Mortgagee
shall nhot be required toc restore or rebuild the improvements to
any greacer extent than will be covered by available proceeds
or estimstd proceeds of insurance or condemnation award plus
any deposi® made by Mortgagor pursuant to the terms of the Loan
Agreement. < n estimate of available proceeds may be made if at
such time as Murtgagee is prepared to arrange for plans,
solicit bids, le: a contract, or otherwise proceed with
restoration, the -ioss may not have been adjusted with insurers
or the court may n~t have finally determined the amount of a
condemnation award.  If Mortgagee shall have expended any
amount for restoration-ur rebuilding in excess of the actual
proceeds of insurance or condemnation award for the purpose of
such repair or replacement, the amount of such excess (“Excess
Restoration Cost") so expenied by Mortgsgee shall constitute
additional indebtedness heirinder and shall be secured by the
lien hereof.

All advances, disbursesmzits and expenditures
{(collectively "advances"”) made by ‘iortgagee before and during
foreclosure, prior to sale, and where applicable, after sale,
for the following purposes, including Interest thereon at the
Default Rate (as such term is defined jip Section 28 hereof),
are hereinafter referred to as "Proteccive-Advances®;

(a) advances pursuant to this Seciion 1l1;
{b) Excess Restoration Costs:

{c) advances in accordance with the terms of this
Mortgage to: (i) protect, preserve or restore t'e Premises;
(ii) preserve the lien of this Mortgage or the priccity
thereof; or (iii) enforce this Mortgage, as refer:ei to in
Subsection (b)(5) of Section 15-1302 of the Act;

(d) payments of (i) when due installments of
principal, interest or other obligations in accordance with
the terms of any Prior Encumbrance; (ii) when due
installments of real estate taxes and other Impositions;
{(iii) other obligations authorized by this Mortgage; or
{iv) with court approval any other amounts in connection
with other liens, encumbrances or interests reasonably
necessary to preserve the status of title, all as referred
to in the first paragraph of this Section of this Mortgage
and in Section 15-1505 of the Act;

(e) reasonable attorneys' fees and other costs
incurred in connection with the foreclosure of thisg
Mortgage as referred to in Sections 1504 (d4)(2) and 15-1510
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of the Act and in connection with any other litigation or
administrative proceeding to which the Meortgagee may be or
become or be threatened or contemplated to be a party in
connection with the Premises, Mortgagor or Beneficiary,
including probate and bankruptcy proceedings, or in the
preparation for the commencement or defense of any such
suit or proceeding; including filing fees, appraisers’
fees, outlays for documents and expert evidence, witness
fees, stenographer's charges, publication costs, and costs
{which may be estimated as to items to be expended after
entry cf judament) of procuring all such abstracts of
title, title charges and examinations, foreclosure minutes,
title insurance policies, Torrens certificates, appraigals,
and similar data and assurances with respect to title and
value as Mortgeagee may deem reasonably necessary either to
prosacute or defend such suit or, in case of foreclosure,
to evidence to bidders at any sale whic¢h may be had
pursuart to the foreclosure judgment the true condition of
the titlsr to or the value of the Premises;

{f) 2iortgagee's fees and costs arising between the
entry of judcment of foreclosure and the confirmation
hearing as vcferred to in Subsection (b) (1) of Section
15-1508 of the At

{g) payment "y Mortgagee of Impositions as reguired
of Mortgagor by Sections 2 and 3 of this Mortgage;

(h) Mortgagee's @fvances of any amcunt required to
make up a deficiency in eposits for installments of
Impositions, as required of ilortgagor by Sections 2 and 3
of this Mortgage; -

(i) expenses deductible Zrom proceeds of sale
referred to in Subsections (a) 8¢ (b) of Becticn 15-1512
of the Act; and

{j) expenses incurred and expenditures made by
Mortgagee for any one or more of the following: (i) 1if the
Premises or any portion thereof constitd’es one or more
units under a condominium declaration, azszssments imposed
upon the owner therecf; (ii) if any of the i*zemises
consists of an interest in a leasehold estaie under a lease
or sublease, rentals or other payments requir=3l to be made
by the lessee under the terms of the lease or sibl3lase;
(1ii) premiums upon casualty and liebility insurazica made
by Mortgagee whether or not Mortgagee or a receiver s in
possessiocn, if reasonably regquired, without regard L« the
limitation to maintaining of insurance in effect at tha
time any receiver or mortgagee takes possession of the
Premises imposed by Subsection (c)(1l) of Bection 15-1704 of
the Act; (iv) payments reguired or deemed@ by Mortgagee to
be for the benefit of the Premises or required to be made
by the owner of the Premises under any grant or declaration
of easement, easement agreement, reciprocal easement
agreement, agreement with any adjoining land owners or
other instruments creating covenants or restrictions for
the benefit of or affecting the Premises; (v) shared or
common expense assessments payable to any association or
corporation in which the owner of the premises is a member
in any way affecting the Premises; (vi) operating deficits
incurred by Mortgagee in possession or reimbursed by
Mortgagee to any receiver; (vii) if the loan secured hereby
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is a construction loan, costs incurred by Mortgagee for
completion of construction as may be authorized by the Loan
Agreement; and (viii) any monies expended in excese of the
face amount of the Note as recited in Section 35 of this
Mortgage.

This Mortgage shall be a lien for all Protective
Advances as to subsequent purchasers and judgment creditors
from the time the Mortgage is recorded, pursuant to Subsection
{b)(1) of Section 15-1302 of the Act.

The Protective Advances shall, except to the extent,
if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Act, be included in:

(a) determination of the amount of indebtedness
secured by this Mortgage at any time;

b the indebtedness found due and owing to the
Mortgagaa in the judgment of foreclosure and any subsequent
amendment ¢f such judgment, supplemental judgments, orders,
adjudicatiors or findings by the court of any additional
indebtedness becoming due after entry of such judgment, it
being hereby nug:eed that in any foreclosure judgment, the
court may reserve jurisdiction for such purpose;

{c) 1if righ: _of redemption has not been waived by
this Mortgage, computation of the amount required to
redeem, pursuant to Subsactions (Ad)(2) and (e) of Section
15-1603 of the Act;

{d) determination o amounts deductible from sale
proceeds pursuant to Section 15-1512 of the Act;

(e) determination of the upplication of income in the
hands of any receiver or mortgages in possgession; and

(£) computation of any deficiercCy judgment pursuant
to Subsections (b}{(2) and (e) of Sec:ior 15-1508 &and
Section 15-1511 of the Act.

All moneys paid for Protective Advancés or any of the
other purposes herein authorized and all expenter paid or
incurred in connection therewith, including reasonable
attorneys' fees, and any other moneys advanced by Mortgagee to
protect the Premises and the lien hereof, shall be sar riuch
additional indebtedness secured hereby, and shall becora
immediately due and payable without notice and with intecest
thereon at the Default Rate (as such term is defined in
Section 28 herecf). Inaction of Mortgagee shall never be
congsidered as a waiver of any right accruing to it on account
of any default on the part of Mortgagor,

Should the proceeds of the Note or any part thereof,
or any amount paid out or advanced hereunder by Mortgagee, be
used directly or indirectly to pay off, discharge or satisfy,
in whole or in part, any senior mortgage {(as described in
Subsection (a) of Section 15-1505 of the Act) or any other lien
or encumbrance upon the Premises or any part thereof on a
parity with or prior or superior to the lien hereof ("Prior
Encumbrance®”), then as additional security hereunder, the
Mortgagee shall be subrogated to any and all rights, equal or
superior titles, liens and equities, owned or claimed by any
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owner or holder of said outstanding liens, charges and
indebtedness, however remote, regardless of whether said liens,
charges and indebtedness are acquired by assignment or have
been released of record by the holder thereof upon payment.

12, Mortgagee in making any payment hereby authorized:
(a) relating to taxes and assessments, may do so according to
any bill, statement or estimate procured from the appropriate
public office without ingquiry into the accuracy of such bill,
statement or estimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim
thereof; or (b) for the purchase, discharge, compromise or
settlencont of any other prior lien, may do so without inquiry
as to tlie validity or amount of any claim for lien which may be

asserted.
Acceleration, of Indebtedness in Case of Default

13. Any of- tie following events shall be deemed an Event of
Default hereunder:

(a) defesu’t-shall be made with respect to covenants,
agreements and obligations of Mortgagor hereunder involving the
payment of money and rhall continue for five (5) days; or

{b) default shail be made, with respect to
nonmonetary covenants, agreznents and obligations, of Mortgagor
hereunder and shall continue uncured for thirty (30) days sfter
notice thereof from Mortgagee (unless such default is
susceptible to cure and canncot by its nature be cured within
such thirty (30) day period in which case no default shall be
deemed to exist so long as the Mortgagor shall have commenced
curing the same within such thirty /397) day period and shall
diligently and continuously prosecuta same to completion within
ninety (90) days after the notice of s'¢h default); or

(c) any event of default shall have occurred under
the Note, Loan Agreement, or any Loan Docurnfats and the default
shall not have been cured within the applicablec grace period
provided therefor, if any; or

(d) Any unpermitted transfer of title M\:scribed in
Section 31 herecf shall occur.

Upon the occurrence of any Event of Default artsunder,
the whole of said principal sum hereby secured shall, 2c¢ once,
at the option of Mortgagee, become immediately due and pcvable,
together with accrued interest thereon, without any
presentment, demand, protest or notice of any kind to Mortgagor
other than notice that Mortgagee has elected to accelerate the
said principal sum.

l14. If an Event of Default has occurred hereunder, or when
the indebtedness hereby secured, or any part thereof, shall
become due, whether by acceleration or otherwise, Mortgagee
shall have the right to foreclose the lien hereof for such
indebtedness or part thereof and pursue all remedies afforded
to a mortgagee under and pursuant to the Act; providd,
however, that prior to the institution of any proceedings to
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foreclose the lien hereof or negotiations to accept an
assignment of the Lease in lieu thereof, Mortgagee shall notify
Ground Lessor in writing to that effect and Ground Lessor shall
have the right within sixty (60) days after the giving of such
notice to purchase this Mortgage and the indebtedness which it
secures at a purchase price equal to the full amount owed
Mortgagee hereunder or under any of the Loan Documents
including but not limited to interest accrued and unpaid,
reasonable attorneys' fees and expenses, and statutory costs
and allowances in the event any foreclosure proceedings shall
have been commenced, In case of any foreclosure sale of the
Premises, the same may be sold in one or more parcels.

It is further agreed that after the occcurrence of an
Event of Default, as an alternative to the right of foreclosure
for tle full secured indebtedness after acceleration thereof,
Mortgagec shall have the right to institute partial foreclosure
proceedings with respect to the portion of said indebtedness so
in defauic, as if under a full foreclosure, and without
declaring tos entire secured indebtedness due (such proceeding
being hereinadéier referred to as a "partial foreclosure"), and
provided that 3f foreclosure judgment is entered pursuant to a
partial foreclofure proceeding because of default of a part of
the secured indebtedness, such judgment and sale pursuant
thereto may be mads subject to the continuing lien of this
Mortgage for the unmatured part of the secured indebtedness,
but as to such unmatur’ed part this Mortgage and the lien
thereof shall remain in/fnll force and effect just as though no
foreclosure judgment or sulil=_had been entered or made under the
provisions of this Section.  WNotwithstanding the filing of any
partial foreclosure or entry of a judgment of foreclosure
therein, Mortgagee may elect, ‘at any time prior to a
foreclosure sale pursuant to scol judgment, to discontinue such
partial foreclosure and to acceleiZate the secured indebtedness
by reason of any Event of Default P04 proceed with full
foreclosure proceedings. It is furcker agreed that several
foreclosure sales may be made pursuarc, to partial foreclosure
without exzhausting the right of full < partial foreclosure
sale for any unmatured part of the securcd indebtedness, it
being the purpose to provide for a partial Loreclosure sale of
the secured indebtedness for any matured poction of the secured
indebtedness without exhausting the power to coceclose and to
sell the Premises pursuant to any such partial foreclosure for
any other part of the secured indebtedness whether matured at
the time or subsequently maturing, and without exana:zting any
right of acceleration and full foreclosure.

Without limiting the liability of Mortgagor &s sat
forth above, Mortgagor shall indemnify Mortgagee and its
officers, directors, employees and agents, and hold them
harmless from and against all c¢laims, injury, damage, loss and
liability of any and every kind to any persons or property by
reason of (i) the operation or maintenance of the Premises or
any construction therein; or (ii) any other action or inaction
by. or matter which is the responsibility of, Mortgagor (other
than claims, injury, damage, loss and liability due solely to
Mortgagee's gross negligence or willful misconduct}.

dpplication of Proceeds of Foreclosure Sale
15, The proceeds of any foreclosure sale of the Premises

shall be distributed and applied in accordence with the
provisions of Subsection (c) of Section 15-1512 of the Act.
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The judgment of foreclosure or order confirming the sale shall
provide (after application pursuant to Subsections (a) and (b)
of said Section 15-1512) for application of sale proceeds in
the following order of pricrity: first, all items not covered
by the provisions of said Subsections (a) and (b), which under
the terms hereof constitute secured indebtedness additional to
that evidenced by the Note, with interest thereon as herein
provided; and second, all principal and interest remaining

unpaid on the Note.

Appointment of Receiver

16, Upon, or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is
filed shall appoint a receiver of the Premises whenever
Mortgage2, when entitled to possession, so regquests pursuant to
Section 13-1702(a) of the Act or when such appointment is
otherwise ruthorized by operation of law. Such receiver shall
have all prwars and duties prescribed by Section 15-1704 of the
Act, including the power to make leases to be binding upon all
parties, inciuding the Mortgagor after redemption, the
purchaser at a sfle pursuant to a judgment of foreclosure and
any person acquiling an interest in the Premises after entry of
a8 judgment of foreclosure, all as provided in Subsection (g) of
Section 15-1701 of tke Act. 1In addition, such receiver shail
also have the followiny powers: (a) to extend or modify any
then existing leases, thinh extensions and modifications may
provide for terms to expire, or for options to lessees to
extend or renew terms to exrize, beyond the maturity date of
the indebtedness hereunder 7.3 beyond the Qate of the issuance
of a deed or deeds to a purchassr or purchasers at a
foreclosure sale, it being undarstood and agreed that any such
leases, and the options or other such provisions to be
contained therein, shall be bindiuas upon Mortgagor and all
rersons whose interests in the Prewiscs are subject to the lien
hereof and upon the purchaser or purciisers at any foreclosure
sale, notwithstanding any redemption, ‘dizcharge of the mortgage
indebtedness, satisfaction of any foreclorure judgment, or
igsuance of any certificate of sale or de=d +o any purchaser;
and (b) all other powers which may be necesszry or are usual in
such cases for the protection, possession, coutrnl, management
and operation of the Premises during the wholeé of the period of
receivership. The court from time to time, eitlier before or
after entry of judgment of foreclosure, may authcrize the
receiver to apply the net income in his hands in pavment in
whole or in part of: (a) the indebtedness secured herepy., or by
or included in any judgment of foreclosure or supplemen’al
judgment or other item for which Mortgagee is authorizesd to
make a Protective Advance; and (b) the deficiency in case o5 a

sale and deficiency.

Assignment of Rents and Leases

17. To further secure¢ the indebtedness secured hereby,
Mortgagor hereby sells, assigns and transfers unto Mortgagee
all the rents, issues and profits now due and which may
hereafter become due under or by virtue of any lease, whether
written or verbal, or any letting of, or of any agreement for
the use or occupancy of the Premises or any part thereof, which
may have been heretofore or may be hereafter made or agreed to
or which may be made or agreed to by Mortgagee under the powers
herein granted, it being the intention hereby to establish an
absolute transfer and assignment of all such leases and
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agreements, and all the avails thereunder, to Mortgagee and not
merely the passing of a security interest. Mortgagor hereby
irrevocably appoints Mortgagee its true and lawful attorney in
its name and stead (with or without taking possession of the
Premises as provided in Section 19 hereof) to rent, lease or
let all or any portiom of the Premises to any party or parties
at such rental) and upeon such terms as said Mortgagee shall, in
its discretion, determine, and to collect all of said avails,
rents, issues and profits arising from or accruing at any time
hereafter, and all now due or that may hereafter become due
under each and every of the leases and agreements, written or
verbal, or other tenancy existing, or which may hereafter exist
on the Premises, with the same rights and powers and Ssubject to
the same immunities, exoneration of liability and rights of
recou’s2 and indemnity as Mortgagee would have upon taking
possession pursuant to the provisions of Section 19 hereof.

4eoctgagor represents and agrees that no rent has been
paid or vili be accepted by any person in possession of any
portion of tire Premises for more than one installment in
advance and tns:, except as authorized in the Loan Agreement,
the payment of urne of the rents to accrue for any portion of
the s0id Premises *1ill be waived, released, reduced, discounted
or otherwise discnsrwed or compromised by Mortgagor, except as
may be approved in wriring by Mortgagee unless any of the
foregoing is done in che ordinary course of business and does
not diminish Lender's security. As between Mortgagor and
Mortgagee, Mortgagor walvsaz any rights of set off against any
rerson in possession of any portion of the Premises. If any
lease provides for tke abatcment of rent during repair of the
Premises demised thereunder by i1eason of fire or other
casualty, Mortgagor shall furunish to Mortgagee loss of rents
{business interruptien) insuranie,. the policies to be in amount
and form sand written by such insuresoce companies as shall be
satisfactory to Mortgagee, Mortgacory agrees that it will not
assign any of the rents or profits «f :he Premises, except to a
purchaser or grantee of the Premises c: the Mortgagee.

Nothing herein contained shall he Construed as
constituting Mortgagee a mortgagee in possecyion in the absence
of the taking of actual possession of the Frenises by Mortgagee
pursuant to Section 19 hereocf. 1In the exercir: of the powers
herein granted Mortgagee, no liability shall be asserted or
enforced against Mortgagee, all such liability bLcino expressly
waived and released by Mortgagor.

Mortgagor further agrees to assign and transfer to
Mortgagee all future leases upon all or any part of the
Premigses and to execute and deliver, at the request of
Mortgagee, all such further assurances and assignments in the
Premises as Mortgagee shall from time to time reasonably

require.

Although it is the intention of the parties that the
assignment contained in this Section 17 shall be a present
absolute assignment, it is expressly understood and agreed,
anything herein contzined to the contrary notwithstanding, that
Mortgagee shall not exercise any of the rights or powers
conferred upon it by this Section until a default shall have
occurred under this Mortgage, the Note, the Loan Agreement, the
Loan Dccuments or any other instrument evidencing or securing
the indebtedness secured hereby or delivered pursuant to the
Loan Agreement and the default shall not have been cured within
the applicable grace period provided therefor, if any.
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18. Mortgagor expressly covenants and agrees that if the
lessee or any of the lessees under the lease or leases assigned
and transferred unto Mortgagee under Section 17 herein shall
fail to perform and fulfill any material term, covenant,
condition or provision in said lease or leases, or any of them,
on its or their part to be performed or fulfilled, at the times
and in the manner in said lease or leases provided, and such
action materially adversely affects the value of the Premises,
or Mortgagor, as lessor therein, shall fail to perform and
fulfill any material term, covenant, condition or provision in
said lease or leases, or any of them, on its part to be
performed or fulfilled, at the times and in the manner in said
lease or leases provided, or if Mortgagor shall suffer or
permit +. occur any breach or default under the provisions of
any assigument of any lease or leases of the Premises given as
additional security for the payment of the indebtedness secured
hereby ana_ siich default shall not have been cured within the
applicable yrace period provided therefor, if any, then and in
any such event, csuch breach or default shall constitute a
default hereundzr and at the option of Mortgagee, and after
fifteen {(15) dav: notice to Mortgagor, all unpaid indebtedness
secured by this Mortijage shall, notwithstanding anything in the
Note or in this Moriceage to the contrary, become due and
payable as in the case of other Events of Default.

Mortgagee's Right of Posiession in Case of Default

19, In any case in whicu (nder the provisions of this
Mortgage Mortgagee has a right o institute foreclosure
proceedings, whether before or after the whole principal sum
secured hereby is declared to bs i1mmediately due as aforesaid,
or whether before or after the inztitution of legal proceedings
to foreclose the lien herecf or befura or after judgment
thereunder, and at all times until co:xufirmation of sale,
Mortgagor shall forthwith, upon demand Of Mortgagee, surrender
to Mortgagee and Mortgagee shall be entitlsd to take and upon
Mortgagee's request to the court to be placed in actual
possession of, Mortgagee shall be placed in rossession of the
Premises or any part thereof, personally, or Lv its agent or
attorneys as provided in Subsections (b)(2) and (c) of Section
1701 of the Act. In such event Mortgagee in its discretion
may, with or without force and with or without process of law,
enter upon and take and maintain or may apply to the court in
which a foreclosure is pending to be placed in possessirn of
all or any part of said Premises, together with all doluvaents,
books, records, papers and accounts of Mortgagor or ther =wner
of the Premises relating thereto, and may exclude Mortgaunr.,
its agents or servants, wholly therefrom and may, as attorauy
in fact or agent of Mortgagor, or in its own name as Mortgagee
and under the powers herein granted, hold, operate, manage and
control the Premises and conduct the business, if any, thereof,
either personally or by its agents, and with full power to use
such measures, legal or equitable, as in its discretion or in
the discretion of its successors or assigns may be deemsd
proper or necessary to enforce the payment or security of the
avails, rents, issues, and profits of the Premises, including
actions for the recovery of rent, actions in forcible detainer
and actions in distress for rent, and with full power: (a) to
cancel or terminate any lease or sublease for any cause or on
any ground which would entitle Mortgagor to cancel the same;
(b) to extend or modify any then existing leases and to make
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new leases, which extensions, modifications and new leases may
provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such
leases, and the options or other such provisions to be
contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Premises are subject to the lien
herecf and upon the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale, discharge of
the Mortgage indebtedness, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any
purchaser; (c) to enter into any management, leasing or
brokeraqe agreements covering the Premises; (d) to make all
necegsa.y Or proper repairs, decorating, renewals,
replacenents, alterations, additions, betterments and
improvemerts to the Premises as to it may seem judicious;

(ey to infure and reinsure the same and all risks incidental to
Mortgagee's possession, operation and management thereof; and
{f) to receive =11 of such avails, rents, issues and profits;
hereby granting full power and authority to exercise sach and
every of the rignts, privileges and powers herein granted at
any and all times nnireafter, without notice to Mortgagor.
Without limiting tiier generality of the foregoing provisions of
this Section, Mortgagrie shall also have all power, authority
and duties as provided in Section 15-1703 of the Act.

Mortgagee shall aot be obligated to perform or
discharge, nor does it herel; undertake to perform or
discharge, any obligation, dutzy.or liability under any leases.
Mortgagor shall and does herehy agree to indemnify and hold
Mortgagee harmless of and from 7ay and all liability, loss or
damage which it may or might incur by reason of its performance
of any action authorized under thls Section 19 and of and from
any and all claims and demands whatssever which may be asserted
against it by reason of any alleged chiigations or undertakings
on its part to perform or discharge auy of the terms, covenants
or agreements of Mortgagor (other than ahy liability, loss or
damage due solely to Mortgagee's gross negliaence or willful
misconduct). Should Mortgagee incur any such .liability, loss
or damage, by its performance or nonperformar.cs, of actions
authorized by this Section, or in the defense ¢f any claims or
demands, the amount thereof, including costs, expenses and
reasonable attorneys®' fees, together with interest o any such
amount at the Default Rate {(as that term is hereinuftar
defined) shall be secured hereby, and Mortgagor shal) raimburse
Mortgagee therefeor immediately upon demand.

Application of Income Received by Mortgagee

20. Mortgagee, in the exercise of the rights and powers
hereinabove conferred upon it by Section 17 and Section 19
hereof, shall have full power to use and apply the avails,
rents, issues and profits of the Premises to the payment of or
on account of the following, in such order as Mortgagee may
determine:

(a) to the payment of the operating expenses of the
Premises, including cost of management and leasing thereof
(which shall include reasonable compensation to Mortgagee
a1d its agent or agents, if management be delegated to an
agent or agents, and shall also include lease commissions
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and other compensation and expenses of seeking and
procuring tenants and entering into leases), established
claims for damages, if any, and premiums on insurance
hereinabove authorized;

(b) to the payment of Protective Advances;

(c) to the payment of all maintenance, repairs,
decorating, renewals, replacements, alterations, additions,
betterments, and improvements of the Premises, and of
placing the Premises in such condition as will, in the
judgment of Mortgagee, make it readily rentable; and

{(d) to the payment of any indebtedness secured hereby
or ‘any deficiency which may result from any foreclosure
sulc.

Mortgagee's Right of Inspection

21. Mortgajgse shall have the right to inspect the Premises
at all reasonelDi? times and access thereto shall be permitted

for that purpose.
Condemnation

22, To the extent oc vhe mortgage indebtedness allowed
hereby, and to the extont. of Mortgagee's interest therein,
Mortgagor hereby assigns. transfers and sets over unto
Mortgagee its entire inteirest in the proceeds (the
*Condemnation Proceeds") of iuy award or any claim for damages
for any of the Premises taken rr damaged under the power of
eminent domain or by condemnation or any transaction in lieu of
condemnation ("Condemnation"); provided, however, that if any
such award is less than $100,000 ®MOrtgagor may collect such
award to be applied in accordance willh the terms of this
Mortgage. If Mortgagoer is obligated .ty restore or replace the
damaged or destroyed buildings or imprcvoments under the terms
of any lease cor leases which are or may ba prior to the lien of
this Mortgage and if such taking does not result in
cancellation or termination of such lease, Z%2 condemnation
proceeds shall be used to reimburse Mortgagcr for the cost of
rebuilding or restoring of buildings or improveuwents con the
Premises, provided Mortgagor is not then in defiult under this
Mortgage. Bubject to the terms of the Lease, ini¢il other
cases Mortgagee shall have the right, at its option/ vo apply
the Condemnation Proceeds upon or in reduction of the
indebtedness secured hereby, whether due or not, and *f the
same are insufficient to pay such amount in full, Mortgurgce may
at its option declare the balance remaining unpaid on the ZNaote
and this Mortgage t¢o be due and payable forthwith and ava.l
itself of any of the remedies provided herein or in the Note as
in the case of a default. Subject to the terms of the Lease,
if the Condemnation Proceeds are required to be used as
aforesaid to reimburse Mortgagor for the cost of rebuilding or
restoring buildings or improvements on the Premises, or if
Mortgagee elects that the Condemnation Proceeds be so0 used, and
the buildings and other improvements shall be rebuilt or
restored, the Condemnation Proceeds shall be paid out in the
same manner as is provided in Section 6 hereof for the payment
of insurance proceeds toward the cost of rebuilding or
restoration of such buildings and cother improvements subject to
the same right, after the occurrence of a default, to be
relieved of any obligation for reimbursement of Mortgagor, as
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provided in said Section 6. Any surplus which may remain out
of the Condemnation Proceeds after payment of such cost of
rebuilding or restoration shall, to the extent of the mortgage
indebtedness secured hereby, and to the extent Mortgagee's
interest therein, at the option of Mortgagee, be applied on
account of the indebtedness secured hereby or be paid to any
other party entitled thereto. 1In the event of any conflict
between the terms of the Lease and the terms of this

Paragraph 22, the terms of the Lease shall control. A
provision of this Paragraph 22 shall not be deemed to be
inconsistent with the terms of the Lease by reason of the fact
that no provision in the Lease covers such provision in this

Paragraph 22.

Release

23, 7 Mortgagor shall fully pay all principal and interest
on the Nctr.. and all other indebtedness secured hereby and
comply wit!i 111 of the other terms and provisions herecf to be
performed ana complied with by Mortgagor, then this Mortgage
shall be nuli 4nd void., Mortgagee shall release this Mortgage
and the lien therecf by proper instrument upon payment and
discharge of all indebtedness secured hereby and payment of any
filing fee in connection with such release.

Giving of Notice

24. Any notice, demand. regquest or other communication which
any party hereto may be regiiced or may desire to give
hereunder shall be in writing and shall be deemed to have been
properly given if hand deliversa, if sent by reputable

overnight courier (effective tae business day following
delivery to such courier) or if ailed (effective two days

after mailing) by United States registered or certified mail,
postage prepaid, return receipt requrerted, addressed as follows:

If to Mortgagor:
Metropolitan One Eleven Buildinug
c/0 Metropolitan Structures
111 East Wacker Drive, Suite 12u2
Chicago, Illinois 60601

Attn: Alan Levinson and David M. Mhew
a copies to:

Metropolitan Life Insurance Company
500 Park Boulevard, Suite 545

Itasca, Illinois 60143

Attn: Vice President

Altheimer and Gray
10 South Wacker Drive, Suilte 4000
Chicago, Illinois 60606

Attn: Melvin K. Lippe
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If to Mortgagee:

Citicorp Real Estate, Inc.
200 South Wacker Drive
Chicago, Illinois 60606

Attn: Regional Manager

or at such other address as the party to be served with notice
may have furnished in writing to the party seeking or desiring
to serve notice as a place for the service of notice.

B 33 Not Exclusj

25, No action for the enforcement of the lien or any
provisicen hereof shall be subject to any defense which would
not be cood and available to the party interposing same in an
action a’ law upon the Note. Mortgagee shall be entitled to
enforce paymesnt and performance of any indebtedness or
obligations cecured hereby and to exercise all rights and
powers under-tliis Mortgage or other agreement or any laws now
or hereafter ir force, notwithstanding some or all of the said
indebtedness and obligations secured hereby may now or
hereafter be otherwise secured, whether by mortgage, deed of
trust, pledge, lien, assignment, security agreement, letter of
credit or otherwise. either the acceptance of this Mortgage
nor its enforcement, whether by court action or other powers
herein contained, shall (prejudice or in any manner affect
Mortgagee's right to real’zi upon or enforce any other security
now or hereafter held by Mortgagee, it being agreed that
Mortgagee shall be entitled to.cnforce this Mortgage and any
other remedy herein or by law prouvided or permitted, but each
shall be cumulative and shall be in addition to every other
remedy given hereunder or now or-pareafter existing at law or
in equity or by statute. Every puve: or remedy given hereby to
Mortgagee or to which it may be otherwise entitled, may be
exercised, concurrently or independently, from time to time,
and as often as it may be deemed expeliient by Mortgagee and
Mortgagee may pursue inconsistent remedids. . No waiver of any
default of the Mortgagor hereunder shall L@ implied from any
omission by the Mortgagee or Holders to tak2.any action on
account of such default if such default persists or be
repeated, and no express waiver shall affect ary default other
than the default specified in the express waiver and that only
for the time and tc¢ the extent therein stated. No accteptance
of any payment of any one or more delinquent installmzrts which
does not include interest at the penalty or Default Ratz. from
the date of delinquency, together with any required late
charge, shall constitute a waiver of the right of Mortguges or
Holders at any time thereafter to demand and collect paymeit of
interest at such Default Rate or of late charges, if any.

Waiver of Statutory Rights

26. To the extent permitted by law, Mortgagor hereby agrees
that it shall not and will not apply for or avail itsalf of any
appraisement, valuation, stay, extension or exemption laws, or
any so-called "Moratorium Laws,® now existing or hereafter
enacted, in order to prevent or hinder the enforcement or
foreclosure of this Mortgage, but hereby waives the benefit of
such laws. Mortgagor for itself and all who may claim through

or under it waives any and all right to have the property and
estates comprising the Premises marshalled upon any foreclosure

PYOHZE0ES
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of the lien hereof and agrees that any court having
jurisdiction to foreclose such lien may order the Premises sold
as an entirety. Mortgagor acknowledges that the Premises do
not constitute agricultural real estate, as said term is
defined in Section 15-1201 of the Act or residential real
estate as defined in Section 15-1219 of the Act. Mortgagor
hereby waives any and all rights of redemption from sale under
any judgment of foreclosure of this Mortgage on behalf of
Mortgagor, the trust estate and all persons beneficially
interested therein, and on behalf of each and every person
acquiring any interest in or title to the Premises of any
nature whatscever, subseguent to the date of this Mortgage.

The foregoing waiver of right of redemption is made pursuant to
the provisions of Section 15-1601(b) of the Act.

] v Affidavit

27. Mdrtaagor, within five (5) business days after written
request frum Mortgagee, shall furnish a written statement, duly
acknowledged, setting forth the unpaid principal of, and
interest on, the-indebtedness secured hereby and whether or not
any offsets or dnfense exists against such indebtedness, and
covering such ctiier matters as Mortgagee may reasonably require.

28. “Default Rate* as used herein shall mean interest at the
Dafault Rate defined in the Note.

Binding on Successors and assidns

29, This Mortgage and all provisions hereof shall be binding
upon Mortgagor and all persons ciaiming under or through
Mortgagor, and shall inure to the “enefit of the Holders from
time to time and of the successcrs-.ou:d assigns of the Mortgagee.

Definitions of "Mortgagor.“ “Mortgage=2" 3and "Affiliated Parties”

30. The word "Mortgagor" when used herein shall include:
{a) the original Mortgagor named in the pieumbles hereof;
(b) said original Mortgagor's successors anu assigns; and
{c) all owners from time to time of the Premises. The words
»Affiliated Parties" when used herein shall meean any and all
of: (a) guarantor of any of the obligations of Mortgagor under
the Note, this Mortgage, the Loan Agreement, or tne unsan
Documents; (b) if Mortgagor is a trustee, beneficiarinse of the
trust, including the general partners of any general rr limited
partnership which is a beneficiary of the trust and the ioint
vanture partners of any joint venture which is a beneficisry of
the trust; (c) if Mortgagor is a general or limited
partnership, the general partners thereof; and (d4) if Mortgagor
is a joint venture, its joint venture partners. The words
"Holders"” and "Mortgagee” when used herein shall include all
successors and assigns of the original Holders and Mortgagee

identified in the preambles hereof.

31. In determining whether or not to make the loan secured
hereby, Mortgagee examined the creditworthiness of Beneficiary,
found it acceptable and relied and continues to rely upon same
as the means of repayment of the loan., Mortgagee also
evaluated the background and experience of Beneficiary in
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owning and operating property such as the Premises, found it
acceptable and relied and continues to rely upon same as the
means of maintaining the value of the Premises which is
Mortgagee's security for the loan. Beneficiary is an entity
controlled by individuals or entities well-experienced in
borrowing money and owning and operating property such as the
Premises, was ably represented by a licensed attorney at law in
the negotiation and documentation of the loan secured hereby
and bargained at arm's length and without duress of any kind
for all of the terms and conditions of the 1loan, including this
provision, Mortgagor recognizes that Mortgagee is entitled to
keep its loan portfolio at current interest rates by either
making new loans at such rates or collecting assumption fees
andsor increasing the interest rate on a loan, the Becurity for
which is purchased by a party other than the original
Mortgagrr. Mortgagor further recognizes that any secondary or
junior Zinancing placed upon the Premises (a) may divert funds
which woul3 otherwise be used to pay the Note secured hereby;
{b) could c¢esult in acceleration and foreclogsure by any such
junior encumarancer which would force Mortgagee to take
measures and-jacur expenses to protect its security; (c) would
detract from the value of the Premises should Mortgagee come
into possession/therecf with the intention of selling same; and
(d) impair Mortgagee's right to accept a deed in lieu of
foreclosure, as a foveclosure by Mortgagee would be necessary
to clear the title to <ne Premises,

In accordance with the foregoing and for the purposes
of (i) protecting Mortgagrie's security, both of repayment by
Mortgagor and of value of tlz Premiges; (ii) giving Mortgagee
the full benefit of its bargair-and contract with Mortgagor;
{iii) allowing Mortgagee to reis¢ the interest rate and/or
collect assumption fees; and (1v; keeping the Premises free of
subordinate financing liens, Mortuagor agrees that if this
paragraph be deemed a restraint on. aiienation, that it is a
reasonable one and that any sale, corv:oyance, assignment,
further encumbrance or other transfer ¢f title to the Premises
or any interest therein (whether voluntary-or by operation of
law) without the Mortgagee's prior written c¢onsent shall be an
Event of Default hereunder. For the purposz-of, and without
limiting the generality of, the preceding sentirmnce, it shall be
deemed to be an unpermitted transfer of title ti the Premises
and therefore an Event of Default hereunder, girirg Mortgagee
the right at its election under Section 13 hereof, to declare
immediately due and payable the entire indebtedness secured
hereby, if without Mortgagee's prior written consent fuviless
otherwise provided for in the Locan Agreement):

(2) Mortgagor shall transfer, convey, alien, plaGye,
hypothecate or mortgage the Premises or any part therezxr or
if Mortgagor shall contract for or commit to any of the
foregoing; or

(b) any Affiliated Party shall transfer, convey,
alien, pledge, hypothecate or alter in any way an interest
in the Mortgagor {(whether in the form of a beneficial
interest therein or otherwise) or in any entity which holds
an interest in the Mortgagor {(whether in the form of a
beneficial interest thereon or otherwise); or

(c) Mortgagor or any Affiliated Party terminates its
existence or merges into or consolidates with any other
corporation, firm or association or conveys, transfers,
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leases or otherwise disposes of all or substantially all of
its property, assets or business; or

(d) There is any change in control (by way of
transfer of stock ownership, partnership interest, or
otherwise) in any corporation or partnership
(i) constituting or included within the Mortgagor or
Beneficiary, or (ii) which directly or indirectly controls
any corporation or partnership constituting or included in
the Mortgagor or Beneficiary, that results in a material
change in the identity of the person(s) in control of
Mortgagor or Beneficiary.

Any consent by the Mortgagee, or any waiver of an Event of
pefault. under this paragraph shall not constitute a consent
to, oZ waiver of any right, remedy or power of the Mortgagee
upon a rubsequent Event of Default under this paragraph.

Captions

32. The capiions and headings of various paragraphs of this
Mortgage are fcr convenience only and are not to be construed
as defining or Yimiting, in any way, the scope or intent of the
provisions hereof.

Security Agreement an¢ financing Statements

33, Mortgagor and Molt¢gagee agree: (i) that this Mortgage
shall constitute a Securily 2greement within the meaning of the
Uniform Commercial Code (ti«~ "Code") of the state in which the
Premises are located with respeot to all sums on deposit with
the Mortgagee pursuant to Sectioas 3 and 4 hereof ("Deposits”)
and with respect to any properiy included in the definition
nerein of the word *Premises,” whilh property may not be deemed
to form a part of the real estate Adezcribed in Exhibit A or may
not constitute a "fixture" (within tre meaning of Section 9-313
of the Code), and all replacements of suvch property,
substitutions for such property, additions. to such property,
and the proceeds thereof (said property, replacements,
substitutions, additions and the proceeds toereof being
sometimes herein collectively referred to as the “Collateral™):;
and (ii) that a security interest in and to tne Collateral and
the Deposits is hereby granted to the Mortgagee; and (iii) that
the Deposits and all of Mortgagor's right, title and interest
therein are hereby assigned to the Mortgagee; all to secure
payment of the indebtedness and to secure performarce hry the
Mortgagor of the terms, covenants and provisions heresf,

If an Event of Default occurs under this Mortguge,
Mortgagee, pursuant to the appropriate provisions of the Cude,
shall have an option to proceed with respect to both the real
property and Collateral in accordance with its rights, powers
and remedies with respect to the real property, in which event
the default provisions of the Code shall not apply. The
parties agree that if the Mortgagee shall elect to proceed with
respect to the Collateral separately from the real property,
Mortgagee shall have all remedies available to a secured party
under the Code and thirty (30) days' notice of the sale of the
Collateral shall be reasonable notice. The reasonable expenses
of retaking, holding, preparing for sale, selling and the like
incurred by Mortgagee shall include, but not be limited to,
attorneys' fees and legal expenses incurred by Mortgagee.
Mortgagor agrees that, without the written consent of
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Mortgagee, Mortgagor will not remove or permit to be removed
fraom the Premises any of the Cocllateral except that so long as
the Mortgagor is not in default hereunder, Mortgagor shall he
permitted to sell or otherwise dispose of the Collateral when
obsclete, worn out, inadegquate, unserviceable or unnecessary
for use in the coperation of the Premises, but only upon
replacing the same or substituting for the same other
Collateral at least equal in value and utility to the initial
value and utility of that disposed of and in such a manner that
said replacement or substituted Collateral shall be subject to
the security interest created hereby and that the security
interest of Mortgagee shall be perfected and first in priority,
it being expressly understood and agreed that all replacements,
suksvitutions and additions to the Collateral shall be and
becom=a immediately subject tc the security interest of this
Mortgrnye and covered hereby. Mortgagor covenants and
reprezsrts that all Collateral now is, and that all
replacaments thereof, substitutions therefor or additions
thereto, (unless the Mortgagee otherwise consents, will be free
and clear ©f liens, encumbrances, title retention devices and
security intrerests of others, except as provided in the Loan

Agreement.

Mortgagor 2nd Mortgagee agree, to the extent permitted
by law, that: (i) a.l of the goods described within the
definition of the woi¢ “Premises" herein are or are to become
fixtures on the land-Jcscribed in Exhibit A; (ii) this
instrument, upon record:ig or registration in the real esgtate
records of the proper office, shall constitute a "fixture
filing" within the meaning o Sections 9-313 and 9-402 of the
Code; and (iii) Mortgagor is_+the record@ owner of a leasehold
estate in the land described ir Exhibit A. The addresaes of
Mortgagor and Mortgagee are s«t forth in Section 24 hereof,.

Mortgagor, upon reguest Ly Mortgagee from time to
time, shall execute, acknowledge »ad deliver to Mortgagee, or
cause any Affiliated Party to 8o executsa, acknowledge and
deliver to Mortgagee, 8 separate Securitly Agreement, Financing
Statement or other similar security insicuments, in form
satisfactory to Mortgagee, covering all property of any kind
whatsoever owned by Mortgagor or such Affisicted Party, as the
case may be, which in the sole opinion of Moitgagee is
essential to the operation of the Premises aud »hich
constitutes goods within the meaning of the Code r concerning
which there may be any cdoubt whether the title to same has bheen
conveyed by or security interest perfected by thir ’dartgage
under the laws of the state in which the Premises are located,
and will further execute, acknowledge and deliver, or cause to
be executed, acknowledged and delivered, any financing
statement, affidavit, continuation statement or certificate or
other document as Mortgagee may reguest in order to perfect,
preserve, maintain, continue and extend the security interest
under and the priority of this Mortgage and such sgecurity
instrument. Mortgagor further esgrees to pay to Mortgagee on
demand all costs and expenses incurred by Mortgagee in
connection with the preparation, execution, recording, £iling
and re-filing cof any such document. Mortgagor shall from time
to time, on request of Mortgagee, deliver to Mortgages an
inventory of the Collateral in reasonable detail.

Partial Invalidity: Maxi Allowabl :

34. Mortgagor and Mortgagee intend and believe that each
provision in this Mortgage and the Note comports with all

VYWOZEDES
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applicable local, state and federal laws and judicial
decisions. However, if any provision or provisions, or if any
portion of any provision or provisions, in this Mortgage or the
Note is found by a court cof law to be in violation of any
applicable local, state or federal ordinance, statute, law,
administrative or judicial decision, or public policy, and if
such court should declare such portion, provision or provisions
of this Mortgage and the Note to be illegal, invalid, unlawful,
void or unenfcrceable as written, then it is the intent both of
Mortgagor and Mortgagee that such portion, provision or
provisions shall be given force to the fullest possible extent
that they are legal, valid and enforceable, that the remainder
of this Mortgage and the Note shall be construed as if such
illegal, invalid, unlawful, void or unenforceable portion,
provisian or provisions were not contained therein, and that
the rigkts, obligations and interest of Mortgagor and Mortgagee
under tre remainder of this Mortgage and the Note shall
continue(in full force and effect. All agreements herein and
in the Not:z are expressly limited so that in no contingency or
event whatsocver, whether by reason of advancement of the
proceeds hereol,. acceleration of maturity of the unpaid
principal balarc: of the Note, or otherwise, shall the amount
paid or agreed .o be paid to the Holders for the use,
forbearance or detention of the money to be advanced hereunder
exceed the highest 1uawful rate permissible under applicable
usury laws., If, from any circumstances whatsoever, fulfillment
of any provision herecf or of the Note or any o¢ther agreement
referred to herein, at tne time performance of such provision
shall be due, shall involve transcending the limit of validity
prescribed by law which a crnuct of competent jurisdiction may
deem applicable hereto, then, jzso facto, the obligation to be
fulfilled shall be reduced to the limit of such validity and if
from any circumstance the Holders 3hall ever receive as
interest an amount which would exczed the highest lawful rate,
such amount which would be excessiva interest shall be applied
to the reduction of the unpaid principil balance due under the
Note and not to the payment of interest.

Mortgagee's Lien for Service Charge and Expenges

35. At all times, regardless ¢of whether anry - lnan proceeds
have been disbursed, this Mortgage secures (in _&2dition to any
loan proceeds disbursed from time to time) the payment of any
and all loan commissions, service charges, liquidated damages,
expenses and advances due to or incurred by Mortgagee 'n
connection with the loan to be secured hereby; provid=d;
however, that in no event shall the total amount of lcan
proceeds disbursed plus such additional amounts exceed cre
hundred and fifty percent (150%) of the face amount of tha wote.

Applicable Law

36. This Mortgage, the Note and all other instruments
evidencing and securing the loan secured hereby shall be
construed, interpreted and governed by the lawa of the Btate of

Illinois.
Daclaration of Subordination

37. At the option of Mortgagee, this Mortgage shall become
subject and subordinate, in whole or in part (but not with

respect to priority of entitlement to insurance proceeds or any
Condemnation Proceeds), to any and all leases of all or any
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part of the Premises executed after the date hereof upon the
execution by Mortgagee and recording thereof, at any time
hereafter in the appropriate official records of the County
wherein the Premises are situated, of a unilateral declaration

to that effect.
I hold P . s

38. The provisions of the Leasehold Mortgage Addendum
attached hereto as Exhibit B are hereby incorporated herein by

this reference.

39. THIS MORTGAGE is executed by American National Bank and
Trust Company of Chicago, not personally but as Trustee as
aforeseid in the exercise of the power and authority conferred
upon znd vested in it as such Trustee (and said Bank hereby
warrantes that it possesses full power and authority to execute
this instument), and it is expressly understood and agreed
that nothirig herein or contained in said Note shall be
construed as creating any liability on Mortgagor or on said
Bank, or on eny-heneficiary other than as a guarantor,
personally to pav the said Note or any interest that may accrue
thereon, or any ‘indebtedness accruing thereunder, or to perform
any convenant eithzr express or implied herein contained (it
being understood and agreed that each of the provisions hereof,
except the warranty heceinabove contained in this execution
clause, shall constitute a condition and not a covenant or
agreement, regardless of wvhether the same may be couched in
language of a promise or ¢ovenant or agreement or indemnity).
all such liability, if any, ~2ing expressly waived by Mcrtgagee
and by every person now or harexfter claiming any right or
security hereunder, and that so tar as Mortgagor and its
successors and said Association wersonally are concerned, the
Holders and the owner or owners c¢Z any indebtedness accruing
hereunder shall look solely to any.one or more of: (1) the
Premises and the rents, issues and prolits thereof, for the
payment thereof, by the enforcement o: 'the lien hereby created,
in the manner herein and in the Note grovided; (2) assets of
the Trust Estate held under the Trust Agreenent; (3) any other
security given to secure said indebtedness; ~r (4} the personal
liability of the guarantor, if any.
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The Trust agreement under which Mortgagor is acting as
Trustee constitutes a "land trust” as said term is defined in
Section 15-1205 of the Act.

IN WITNESS WHERECF, American National Bank and Trust
Company of Chicago, not personally but as Trustee as aforesaid,
has caused these presents to be signed by its L2y
and its corporate seal to be hereunto affixed and attested by
its __,____Jstzst:;__ the day and year first above written.

?

American National Bank and Trust
Company, not personally, but as
Trustee as repaid

By

its yavi 7’//.24'0://'

ATTEST:

e

—

Its IS0y
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The undersigned hereby joins in the foregoing Mortgage to
acknowledge the agreements of Mortgagor contained in
Section 33, and to confirm that the undersigned shall be bound
by the provisions of Section 33 insofar as it has an interest
in the Collateral. Any liability of the undersigned and its
partners under this Mortgage, the Loan Agreement or any of the
Loan Documents and under any document given pursuant hereto ang
thereto (other than the Indemnity Agreement as defined in the
Loan Agreement) shall be collected only from the assets of the
undersigned. Anything contained herein to the contrary
notwithstanding, it is expressly understood and agreed that
nothing herein shall be construed as creating any liability on
any partner in Beneficiary to pay any amount due under this
Mortgage or any other Loan Document other than liability
arising from or in connection with (a) fraud, and (b) the
misapprepriation or misapplication of Loan proceeds, rents.
insurance oroceeds or condemnation proceeds but nothing
contained Yarein shall be construed to prevent Lender from
(i) exercising any remedy allowed by Law {(as defined in the
Loan Agreement) or by the terms of this Mortgage or any cther
Loan Document which does not result in such an obligation by
any such partner to pay money, and (ii) enforcing the terms of
the Indemnity Agzceement. 1In addition, a partner’s negative
capital account shull not be considered an asset of Beneficiary.

METROPOLITAN ONE ELEVEN BUILDING,
8n Illinois limited partnership

3y: Metropolitan Structures, an
Illinois general partnership,
its general partner

Ly: Metco Properties, an
Illinois limited
raertnership, a general
portner

BYS‘AlJagymuLagh:ELmh_
8 ga™@ral partner
£

This instrument was prepared by:

Marlene D. Nations,

Sonnenschein Carlin
Nath & Rosenthal

8000 Sears Tower

Chicago, Illinois 606086
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STATE OF ILLINOIS )
sS.

COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said

County, in the State aforesaid, do hereby certify that
N Q. { . a8 general partner of METCO
PROPERTIES, an Illinois limited partnership, which is a general

partner of METROPOLITAN STRUCTURES, an Illincis general
partnership, which is a general partner of METROPOLITAN ONE
ELEVEN BUILDING, an Illinois limited partnership personally
known to me to be the same person whose name is subscribed to
the foregoing instrument as such general partner of METCO
PROPERTIES, appeared before me this day in person and
acknowleiged that he signed and delivered said instrument as
his own (ree and voluntary act and as the free and voluntary
act of suird partnership as a general partner of METCO
PROPERTIES, 3eneral partner of METROPOLITAN STRUCTURES, which
is a generai partner of METROPOLITAN ONE ELEVEN BUILDING for
the uses and -purrnoses therein set forth.

GIVEN .vunder my hand and Notarial Seal this Qj@-‘ day

of Eh&gnamqs;, 19875,

__ﬁiﬁnnSa&ﬁbié;génmsssux
ary Public

My Commission Expires:

“OFFICIAL S:AL"
BEVERLY C. DONQVAN
Notary Public, State of Ilinois

My Commission Expires Jan. 27, 179]
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STATE OF ILLINOIS )
COUNTY OF COOK )

i , , & Notary Public in and
for said County, in_ .SE£at® aforesaid, DO HEREBY CERTIFY,
that Fofar ToKune » _Sscond Vigs Presigesy OFf
AMERICAN NATIONAL BANK ND TRUST COMPANY OF CHICAGO, a national
banking association andti-.iie liccati Feley AQISTAMT ©
of said Association, who are personally known to me to be the
same persons whose names. are subscrxbed to the foregoing
instrument as such. s CLER) Lol S URETARY
respectively, appeared before me this .day in petson and
acknovisdged that they signed and delivered the said instrument
as theic own free and voluntary act and as the free and
voluntecy act of said Association, as Trustee as aforesaid, for
the uses urd purposes therein set forth; and the said
_;_adu_;;;w,~; then and there acknowledged that he, as
custodian o: . :he corporate seal of said Agsociation to said
instrument as ' bhis own free and voluntary act and as the free
and voluntary act of said Association, as Trustee a 5aforesaid,
for the uses and purposes therein set forth. 3’2‘w

Notary Publiec
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EXHIBIT A

PARCEL 1:

TRACT "A":
THE NORTIH 286.8 FEET (MEASURED PERPENDICULARLY TC THE WORTH LINE) EXCEPT

THE EAST 198.0 FEET (MEASURED PERPENDICULARLY TO THE EAST LINE) OF THE
FOLLOWING DESCRIBED TRACT:

THAT PART OF THZ SOUTH 1/2 OF FRACTIONAL SECTION 10, TOWNSHIP 39 NORTH,
RANGE 14 EAST OF THE THRID PRINCIPAL MERIDIAN, AND OF LAND ADJACENT THERETO,

DESCRIBED AS FOLLOWS:

COMMENCING AT TRE POIRT OF INTERSECTION OF THE EAST LINE OF NORTH BEAUBIEN
COURT WITH THR” PRESEZNT NORTH LINE OF RAST BOUTH WATER BTREET; THENCE SOUTF
ALONG SAID EaST LINE OF BEAUBIEN COURT YO0 A POINT WRICH IS5 33.00 FEET NORT:
OF THE INTERSECI®ON OF SAID EAST LINE OF BEAUBIEN COURT WITH THE CENTER
LINE OF THE PRES?%™ EAST SOUTH WATER STREET; THENCE EAST ALONG A LINE WEIC:
1S PERPENDICULAR 40 SAID PAST LINE OF BEAUMIEN COURT 377.50 ¥EET; THENCE
NORTH ALONG A LINE UQRALLEL WITH THE WORTHERLY EXTENSION OF SAID EAST LINE
OF BEAUBIEN COURT TO 4HI POINT OF INTERSECTION WITR A LINE DRAWN
PERPENDICULARLY TO SATO SORTHERLY EXTENSION OF THE ZAST LINE OF BEAUBIEN
COURT, SAID PERPENDICULAR 1INE PASSING THROUGH THE BOUTR EAST CORNER OF
THE PARCEL OF LAND IN LOT (2 %1 ELOCK S5 IN FORT DEARBORN ADDITION TO CHICAG.
IN SECTION 10 AFORESAID, CONVEYED BY THRE MICHIGAN CENTRAL RAILROAD COMPANY
TO THE? CITY OF CHICAGO BY DEE DATED APRIL 16, 1919; THENCE WEST ALONG SAi’
PRRPEZNDICULAR LINE TO SAID SOUTH- SAST CORNER OF TRZ PARCEL OF LAND IN LOT :
ABOVE DESCRIBED; THENCE SOUTHERLY ON A STRAIGHT LINE TO A POINT IN TH?2

PRESENT NORTH LINL OF EAST SOUTH WATER GTREET, BAID POINT BEING ON THE
PRESENT WEST WALL OF THE MICHIGAN CENTRAL RAILROAD COMPANY'S FREIGKT
HOUSE AND BEING 7.35 FEET WEST OF THE PLICE OF BEGINNING; THENCE
EASTERLY ALONG SAJD PRESENT NORTH LINE OF FaST SOUTH WATER STRELT TO
THKE PLACE OF BEGINNING, ALL IN COUK COUNTY, ‘JLLINOIS, ENCEPTING
THEREFROM THE FOLLOWING DESCRIBED PARCEL:

COMMENCINS AT THE NORTE WEST CORNIR OF TRACT "A™, TFINGCE LAST ALONG
THE NORTE LINE OF SAID TRACT “A" A DISTANCE OF 138.36% FEET TO THE
POINT OF BEGINNING: THENCE EASTWARDLY ALONG THE ARC UF A CIRCLE CONVENX
TO THE NORTH AND MavING A RADIUS OF 790.511 FEET AND BLING TANGENT TC
SAID LAST DESCRIBEY COURSE A DISTANCE OF 63,839 FEET TO aN
INTERSECTION WITH THE EAST LINE OF SAID TRACT “A"; THENCE NORTH ALONG
SAID EAST LINE OF TRACT "A" A DISTANCE OF 2.5%6 FEET TO THE NURTH EAST
CORNER OF SAID TRACT “A"; THENCE WEST ALONG THE NORTH LINE OF TRaCy
“A" & DISTANCE OF 63.769 FEET TO THE POINT OF BEGINNING; IN COOh

COUNTY, ILLINOIS.

TRACT "B":
§8§g§¢§§§svar THE NORTH WEST CORNER OF LOT 5 IN THOMAS DYER'S
SUBDIVISION OF LOTS 6, 7. 8. 9, 10 AND 11 IN BLOCK 5 IN FORT DEARBORS
wak_uzgiYT$0c¥§§A?sT§;::AID SOUTH WEST FRACTIONAL 1/4; THENGE '
NORT NTERSEZTION GF THE NORTH LINE OF THE 20 3 CE
ALLEY AS PLATTED IN SAID THOMAS DYER'S SURDII R
1 : SUBDIVISION WITH THE :
OF THL 12 FOOT PUBLIC ALLEY. AS PLATTED IN : eI
. TTED IN G. W. FLANDER'S SUEDIV :
ggozgg‘fggr 1/2 OF LOTS 11 AND 12 OF THOMAS DYER'S s£§§¥vfsf5£DI‘ISJDN
A1D; THENCE NORTHERLY ALONG SAID WEST LINE OF THE 12 FOOT PUELic

ALLEY TO A POINT ON THL SOLTH LINE OF :
! o ) LOT 5 IN BLOCK 5 OF
PR o i v Sl s s L ?
; (.0 FE ' ORNER OF SAID LOT: : )
NORTHERLY ALONG A LINE WHICH IF ENTENDED WOU i Mo
NG : NDED WOULD INTERSECT THE N o
:I§51:; ffT 1 IN SAID BLOCK S OF FORT DEARBORN ADDITION T0 cn?gfgg AT
21.18 FELT EAST OF THE NORTH WEST CORNER OF SAID LOT 1. 20 a Si
S
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{Continued)

POINT 4.0 FEET NORTH GF THE SOUTH LINE OF LOT 2 IN SAID BLOCK 5 QF
FORT DEARBORN ADDITION TO CH1CAGO; THENCE EASTERLY ALONG A LINE
PARALLEL WITH THE SAID SOLTH LINE OF LOT 2 A DISTANCE OF 35.8~ FEET
MORE OR LESS TO THE SOUTH EAST CORNER OF THE PARCEL OF LAND IN LOT 2
IN BLOCK 5 OF FORT DEARBORN ADDITION TO CHICAGO, IN SECTION 10,
AFORESAID, CONVEYED BY THE MICHIGAN CENTRAL RATLROAD COMPANY TO THE
CITY OF CHICAGO BY DEED DATED APRIL 16, 1919; THENCE SOUTHERLY ON A
STRAIGHT LINE TO A POINT IN THE PRESENT NORTH LINE OF EAST SOUTH WATEZR
STREET, SAID POINT BEING ON THE PRESENT WEST WALL OF THE MICHIGAN
CENTRAL RATLROAD COMPANY'S FREIGHT HOUSE: THENCE WEST ALONG THE
PRESENT NORTH LINE OF EAST SOUTHM WATER STREET TO THE SOUTH WEST CORNZIR
OF LCY. 5 IN THDMAS DYER'S SUBDIVISION HEREINABOVE DESCRIBED; THENCE

NORTHERJY ALONG THE WEST LINE OF BAID LOT 5 TO THE NORTH WEST CORNER
THEREOF, T4 PLACE OF BEGINNING, EXNCEPTING FROM THE ABOVE DESCRIBED
PROPERTY THaT FART THEREOF LYING SOUTH OF A LINE WHICH IS 142.2% FEET
NORTH OF AND [AT.ALLEL WITH A LINE AND SAID LINE ENTENDED WHICH 18
DRAWN PERPENDITULAR TO THE EAST LINE OF BEAUBIEN COURT, THROLGH A
POINT IN S5ID EAST TIME WHICH IS 33 FEET NORTH OF THE INTERSECTION OF
SAID EAST LINE OF BFAVBIEN COURT WITH THE CENTER LINE OF PRESENT EAST
SOUTH WATER STREET, al>0 INCEPTING THEREFROM THAT PART OF THE
AFORESAID 20 FOOT PUEL:C ALLEY LYING WEST OF THE SOUTHLRLY EXTENSION
OF THE EAST LINE OF THE AFLRESAID 12 FOOT PUBLIC ALLEY AND EXCEPTING
THERLFROM THAT PART THEREOT FALLING WITHIN THE 12 FOOT PUBLIC ALLEY
AFORESAID, ALL IN COOK COUNTY, ILLINOIS.

TRACT "D-1: "

PERPETUAL EASEMENT FOR THL EENLTIT(OF TRACT "A" AND OF TRACT "B" AS
CREATED BY GRANT FROM THE 1LLINO1S CENTRAL RAILROAD COMPANY, A
CORPORATION OF ILLINOIS, TO AMERICAN KRATIDONAL BANK AND TRUST COMPANY
OF CHICAGC, AS TRUSTEE UNDER TRUST AGREEYLNT DATED OCTOBER 31, 1967
AND RNOWN AS TRUST NUMBER 25421, DATED MARCG 27, 1965 AND RECORDED
MARCH 29, 1968 AS DOCUMENT NUMBER 204450953, I'+ aND OVER THE FOLLOWING
DESCRIEBED LAND:

COMMENCING AT THE NORTH WEST CORNER OF LOT 5 IN TMUS DYER'S
SUBDIVISION OF LOTS €, T, 6, 9, 10 AND 11 IN BLOCK ® IN/FORT DEARET=-
ADDITION TO CHICAGO IN THE SAID SOUTH WEST FRACTIONAL 17&: THENCE
NORTHELALY TO THE INTERSECTION OF THE NORTH LINE OF THE Z& EDIT PUELIC
ALLEY AS PLATTED IN SAID THOMNAS DYER'S SUBDIVISION WITH THE WEST LINE
OF THE 12 FOOT PUELIC ALLEY AS PLATTED IN G. W. FLANDER'S ZUaniVIslils
OF THE EAST 1/2 OF LOTS 11 AND 12 OF THOMAS DYER'S SUBDIVISICA
ATORESAID; THENCE NORTHERLY ALONG SAID WEST LINE OF THE 12 FOOU /AUBLIC
ALLEY TO A POINT ON THE SOUTH LINE OF LOT 5 IK RLOCK S IN SAID FONT
DEARBORN ADDITION TO CHICAGO; THENCE WEST ALONG SAID SOUTH LINE TG A
POINT 124.0 FEET EAST OF THE SOUTH WEST CORNER OF SAID LOT; THENCE
NORTHERLY ALONG A LINE WHICH 1F EXTENDED WOULD INTERSECT THE NORTH
LINE OF LOT 1 IN BLOCK 5 OF FORT DEARBORN ADDITION TO CHICAGO, AT £
POINT 121.16 FEET EAST OF THE NORTH WEST CORNER OF SAID LOT 1, TO A
POINT 4.0 FEET NORTH OF THE SOUTH LINE OF LOT 2 IN SAID BLOCK 5 OF
FORT DEARBORN ADDITI1ON TO CHICAGD; THENCE EASTERLY ALONG A LINE
PARALLEL WITH THE SAID SOUTH LINE OF LOT 2 A DISTANCE OF 35.6~ FELT
MORE OR LESS TO THE SOUTH EAST CORNER OF THE PARCEL OF LAND IN LOT 2
iIN BLOCK 5 OF FORT DLARBORN ADDITION TO CHICAGO IN SECTION 10
ATORESAID, CONVEYED BY THE MICHIGAN CENTRAL RAILROAD COMPANY TO THE
CITY OF CHICAGG BY DEED DATED APRIL 16, 1919; THENCE SOUTHIRLY ON A
STRAIGHT LINE TOSA POINT IN THE PRESENT NORTH LINE OF EAST SOUTH WATZR
STREET, SAID PQOINT BEING ON TME PRESENT WEST WALL OF THE MICHIGAN
CENTRAL RAILROAD COMPANY'S FREIGHT HOUSE; THENCE WEST ALONG THE
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EXHIBIT A

(Continued)

PRESENT NORTH LINE OF EAST SOUTH WATER STREET TO THE SOUTH WEST CORNEIR
OF LOT 5 IN THOMAS DYER'S SUBDIVISION HEREINABOVE DESCRIBED; THENCE
NORTHERLY ALONG THE WEST LINE OF S&ID LOT 5 TO THE NORTH WEST CORNIR
THEREOF, THE PLACE OF BEGINNING, EXCEPTING FROM THE ABOVE DESCRIBED
PROPERTY THAT PART THERLOF LYING NORTH OF A LINE WHICH IS 142.29 FELT
NORTH OF AND PARALLEL WITH A LIND AND SAID LINE EXTENDED WHICH 18
DRAWN PERPENDICULAK TO THE EAST LINE OF BEAUBIELN COURT, THROUGH A
PCINT IN SAID EAST LINE WHICK IS 33 FEET NORTH OF fHE INTERSECTICON OF
SAID EAST LINI OF EZAVEIEN COURT WITH THL CENTER LINE OF PRISENT EAST
SOUTH WATER STREET., ALSQ EXCEPTING THEREFROM THAT PART OF TME
AFORESAID 72 FOOT PUBLIC ALLEY LYING WEST OF THE SOUTHERLY ENTENSION
OF THE EAST/JLINE OF THE AFORLSAID 12 FOOT PUBLIC ALLEY, ALL IN COOR

COUNTY. ILLINDIS;

TRACT "E":

RECIPROCAL PLAZA EASTMENT FOR THE BENEFIT OF TRACTS "A"™ AND "B" OF
PARCEL 1 AND FOR PARCLICZ AS SET FORTH IN AGREEMENT BETWEEN
METROPOLITAN LIFE INSU R‘\"' COYPANY, A CORPORATION OF NEW YORK,
AMERICAN NATIONAL BANK iND TREST COMPANY OF CHICAGO, A NATIONAL
BANKING ASSOCIATION, A€ IR/sTLt UNDER TRUST NO. 25421, AND AMERICAMN
NATIONAL BANK AND TRUST ’“f"“ OF CHICAGC, A NATIONAL BANKING
ASSOCIATION, AS TRUSTEL UNDERINUST NO. 29979, DATED MARCH 4, 1971 ANC
RECORDED MARCH 22, 1971 AS DOCU!ENT 21427900, FOR PEDESTRIAN INGRESS
AND EGRISE, IN COOK COUNTY. ILLINTIE,

TRACT "F":

PERPETUAL EASIMENT FOR THI BENEFIT OF (CRACTS “A' AND “B" OF PARCEL 1
AND FOR PARCEL 2 TO FOREVER MAINTAIN § CAISSONS AS SET FORTE IN
EASEMENT AGREEMENT BETWEEN AMERICAN KATIOSZAL BANK AND TRUST COMPANY OF
CHICAGO, A NATIONAL BANKING ASSOCIATION, AS/TRUSTEE UNDER TRUST NO.
29979, METROPOLITAN LIFE INSURANCE COMPANY. A CORFORATION OF NEW YORK,
AND AMERICAN NATIONAL BANK AMD TRUST COMPANY OF CHICAGO, A NATIONAL
BANKING ASSOCIATION, AS TRUSTEZE UNDER TRUST NO. 2642, DATED AUGLST
31, 1972 AND RECORDED SEPTZMELR 15, 1972 AS DOCUMENT 2204%16%, IN COOK

COUNTY, ILLINOIS;

TRACT "G":

PERPETUAL EASEMENT FOR THE BENEFIT OF TRACTS "A"™ AND "B" OF PAINCEL 1
AND FOR PARZEL 2 AS SET Tln%H 1IN EASEMINT AGREENENT BETWEEN aAlfallah
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, A NATIONAL BANKING
ASSOCIATION, AS TRUSTEE UNDER TRUST NO. 28979, METROPOLITAN LIFE
INSURANCZE COMPANY, A CORSDRATION OF NEW YORK, AND AMERICAN NATIONAL
BANK AND TRUST COMPANY GF CHICAGU, A NATIONAL BANLI\G ASSOCIATION, a3
TRUSTEE UNDER TRLST NG. 2320, DATED AUGUST 31, 1972 AND RECORDED
SEPTEMBER 13, 1972 AS DICUMENT 220.9165, FOR THE PURPOSE OF
MAINTAINING, REPAIRI\G RESONETRUCTING AND USING THE OFFICE BUILDING

KNOWN AS "ONE ILLINCIS CENTER" Y Y
Eook ComeTy T pairaois LOCATED AT 111 EAST WACKER DRIVE, IN

026063




UNOFFICIAL COPY




UNOFFsdAL COPY

{Continued)

TRACT "H™:

EASEMENT FOR THE BENEFIT OF TRACTS "A' AND "B" OF PARCEL 1 AND FOR
PARCEL 2 AS SET FORTH IN VENTILATION AGREEMENT BETWEEN METROPOLITAN
TWO ILLINOIS CENTER, A PARTNERSHIP OF ILLINOIS, METROPOLITAN LIFE
INSURANCE COMFaNY, A CORPCORATION OF NEW YORK, AND AMERICAN XNATI(MNAL
BANK AND TRUST COUPANY OF CHICAGS, & NATIONAL BANKING ASSOTIATION, A5
TRUSTEE UNDER TRUST NC. 25-21. DATED DECEMBER 1B, 1973 AND RECORDED
DECEMBER 27, 1973 AS DOCLMENT 22580529, TO VENTILATE THE PARKING
LEVELS. OF THZ OFFICZ BUILDING KNOWN AS “ONE JLLINOIG CENTER" INTI THE
ADJOTRING VENTILATION SYSTEY OF THE OFFICE BUILDING KNOWN AS "TVWO
ILLINOI#-CENTER", IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE  BUILDINC. a0 IMPROVEMENTS LOCATED ON TRACTS "A' AND "B OF Pas-r:

1" HEREINABOVE DEGURIBED, ALL IN COOK COUNTY, ILLINOIS.

Permanent Tax Number: 17-70~-301-011
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EXHIBIT B
Leasehold Mortgage Addendum

The following terms and conditions are included as
additional provisions to the Mortgage to which it is attached:

A, Mortgagor will pay or cause to be paid all rent and
other charges required under the Lease as and when the same are
due and Mortgagor will keep, observe and perform, or cause to
be kept, observed and performed, all of the other terms,
covenants, provisions and agreements of the Lease on the part
of the lessee thereunder to be kept, observed and performed,
and will net in any manner, cancel, terminate or surrender, or
permit ‘any cancellation, termination or surrender of the Lease,
in wholc or in part, or, without the written consent of
Mortgagee. either orally or in writing, modify, amend or permit
any moditization or amendment of any of the terms thereof in
any respec:, and any attempt on the part of Mortgagor to
exercise any such right without such written consent of
Mortgagee shalli e null and void and of no effect.

B. Mortgagor will do, or cause to be done, all things
necessary to presecva-and keep unimpaired the rights of
Mortgagor as lessee ander the Lease, and to prevent any default
under the Lease, or any termination, surrender, cancellation,
forfeiture or impairment thereof, and in the event of the
failure of Mortgagor to mulke any payment required to be made by
Mortgagor pursuant to the ‘pucvisions of the Lease or to keep,
observe or perform, or causé& to be kept, observed or performed,
any of the terms, covenants, provisions or agreements of the
Lease, Mortgagor agrees that Mortomagee may (but shall not be
obligated to), after notice to Mortgagor (provided, however,
that no such notice shall be regquired to be given after the
occurrence of an Event of Default hereunder or under any of the
other Loan Documents) take any actiosion behalf of Mortgagor,
to make or cause to be kept, observed r:z performed@ any such
terms, covenants, provisions or agreements ond to enter upon
the Premises and take all such action thereol as may be
necessary therefor, to the end that the rign:c: of Mortgagor in
and to the leasehold estate created by the Lezse shall be kept
unimpaired and free from default, and all money sn expended by
Mortgagee, with interest thereon at the Default Rate provided
for in Note from the date of each such expenditur<, shall be
paid by Mcrtgagor to Mcortgagee promptly upon demand/ hy
Mortgagee and shall be added to the indebtedness ana-gsrcured by
the Mortgage and Mortgagee shall have, in addition to zny other
remedy of Mortgagee, the same rights and remedies in the event
of non-payment of any such sum by Mortgagor as in the case of
an Event of Default by Mortgagor in the payment of any sums due
under the Notes.

C. Mortgagor will enforce the obligations of the lessor
under the Lease to the end that Mortgagor may enjoy all of the
rights granted to it under the Lease, and will promptly notify
Mortgagee in writing of any default by the lessor or by
Mortgagor in the performance or observance of any of the terms,
covenants and conditions on the part of the lessor or
Mortgagor, as the case may be, to be performed or observed
under the Lease and Mortgagor will promptly advise Mortgagee in
writing of the occurrences of any of the events of default
enumeratied in the Lease and of the giving of any notice by the
lessor to Mortgagor of any default by Mortgagor in performance

-32-




UNOFFICIAL COPY

or observance of any of the terms, covenants or conditions of
the Lease on the part of the Mcrtgagor to be performed or
observed and will deliver to Mortgagee a true copy of each such
notice. If, pursuant to the Lease, the lessor shall deliver to
Mortgagee a copy of any notice of default given to Mortgagor,
such notice shall constitute full authority and protection to
Mortgagee for any action taken or omitted to be teken by
Mortgagee in good faith in reliance thereon to cure such

default.

D. If any action or proceeding shall be instituted to
evict Mortgagor or to recover possession of the Premises or for
any other purpose affecting the Lease or this Mortgage,
Mortgagor will, immediately upon service thereof on or to
Mortgagor, deliver to Mortgagee a true copy of each petition,
summcons, . complaint, notice of motion, order to show cause and
of all sther provisions, pleadings, and papers., however
designat2d, served in any such action or proceeding.

E. Morcvcagor covenants and agrees that unless Mortgagee
shall otherwise expressly consent in writing, the fee title to
the property de¢mised by the Lease and the leasehold estate
shall not merge oput shall always remain separate and distinct,
notwithstanding the urion of said estates either in the lessor,
Mortgagor, or a third party by purchase cr otherwise unless
such merger occurs by opzaration of law and Mortgagee has a
first lien on the fee interest in the Land and the Premises
subject only to the Pernitted Exceptions; and in case Mortgagor
acquires the fee title or any other estate, title or interest
in the Premises, this Mortgize shall attach to and cover and be
a lien upon the fee title or such other estate so acquired, and
such fee title ar other estate shall, without further
assignment, Mortgage or conveyance, become and be subject to
the lien of and covered by this Moctgage.

F, No release or forebearance cf any of Mortgagor's
obligations under the Lease, pursuant to-the Lease, or
otherwise, shall release Mortgagor from ary of its obligations
under this Mortgage, including its obligaticr with respect to
the payment of rent as provided for in the Z.ease and the
performance of all of the terms, provisions, urvenants,
conditions and agreements contained in the Leasz. to be kept,
performed and complied with by the tenant therein.

G. Upon the occurrence of an Event of Default wcrtgagor
shall not make any election or give any consent or uvprraval
(other than the exercise of a renewal right or extensgjori right
pursuant to Paragraph I below) for which a right to do're-is
conferred upon Mortgagor as lessee under the Lease without
Mortgagee's prior written consent. 1In case of any Event ct
pefault under this Mortgage, all such rights, together with the
right of termination, cancellation, modification, change,
supplement, alteration or amendment of the Lesse, all of which
have been assigned for collateral purpose to Mortgagee, shall
vest in and be exercisable solely by Mortgagee,

H. Mortgagor will give Mortgagee prompt written notice of
the commencement of any arbitration or apprajisal proceeding
under and pursuant to the provisions of the Lease. Mortgagee
shall have the right to intervene and participate in any such
proceeding and Mortnagor shall confer with Mortgagee to the
extent which Mortgajee deems necessary for the protection of
Mortgagee. Upon the written request of Mcortgagee, if an Event
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of Default exists, Mortgagor will exercise all rights of
arbitration conferred upon it by the Lease. Mortgagor shall
select an arbitrator who is approved in writing by Mortgagee,
provided, however, that if at the time any such proceeding
shall be commenced, Mortgagor shall be in default in the
performance or observance of any covenant, condition or other
requirement of the Lease, or of this Mortgage, on the part of
Mortgagor to be performed or observed, Mortgagee shall have,
and is hereby granted, the sole and exclusive right to
designate and appoint on behalf of Mortgagor the arbitrator or
arbitrators, or appraiser, in such proceeding.

1. The lien of this Mortgage shall attach to all of
Mortgagor's rights and remedies at any time arising under or
pursuan’. to Subsection 365(h) of the Bankruptcy Ccde, 11 U.S.C.
§ 365(n;, including, without limitation, all of Mortgagor's
rights t4 remain in possession of the Premises.

Mcrtgagor shall not, without Mortgagee's prior written
consent, elecc to treat the Lease as terminated under
Subsection 363/nY(1l) of the Bankruptcy Code, 11 U.8.C.

§ 365(h){1). Auny such election made without Mortgagee's

consent shall bo'void.

Mortgagor hereby unconditionally assigns, transfers
and sets over to Mortgiges all of Mortgagor's claims and rights
to the payment of damages-arising from any rejection of the
Lease by lessor or any olbar fee owner of the Trust Property
under the Bankruptcy Code.| After notice to Mortgagor,
Mortgagee shall have the riguic to proceed in its own name or in
the name of Mortgagor in respect 92f any claim, suit, action or
proceeding relating to the rejection of the Lease, including,
without limitation, the right to (file and prosecute, either in
its own name or in the name of Mcr¥gngor, any proofs of claim,
complaints, motions, applications, ustices and other documents,
in any case in respect to the lessor 47 any fee owner under the
Bankruptcy Code. This assignment constitutes a present,
irrevocable and unconditional assignment c¢i the foregoing
claims, rights and remedies, and shall contirue in effect until
all of the obligations secured by this Mortgrye shall have been
gsatisfied and discharged in full. Any amounus received by
Mortgagee as damages arising out of the rejectizn of the Lease
as aforesaid shall be applied first to all costs and expenses
of Mortgagee (including, without limitation, reasaiable
attorneys' fees) incurred in connection with the execci!se of
any of its rights or remedies under this section and ftasn in
accordance with the provisions of Section 15 of this Moruvgage.
Mortgagor shall promptly make, execute, acknowledge and
deliver, in form and substance satisfactory to Mortgagee, 7 UCC
Financing Statement (Form UCC-1} and all such additional
instruments, agreements and other documents, as may at any time
hereafter be required by Mortgagee to effectuate and carry out
the assignment made pursuant to this section.

If pursuant to Subsection 365(h)(2) of the Bankruptcy
Code, 11 U.8.C. § 365(h){2), Mortgagor shall seek to offset
against the rent reserved in the Lease the amount of any
damages caused by the nonperformance by the lessor or any fee
owner of any of their obligations under the Lease after the
rejection by the lessor or any fee owner of the Lease under the
Bankruptcy Code, Mortgagor shall, prior to effecting such
offset, notify Mortgagee of its intent to do so, Betting forth
the amounts proposed to be s0 offset and the basis therefor.
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Mortgagee shall have the right to object to all or any part of
such offset that, in the reasonable judgment of Mortgagee,
would constitute a breach of the Lease, and in the event of
such objection, Mortgagor shall not effect any offset of the
amounts s¢o objected to by Mortgagee. Neither Mortgagee's
failure to object as aforesaid nor any objection relating to
such offset shall constitute an approval of any such offset by

Mortgagee.

If any action, proceeding, motion or notice shall be
commenced or filed in respect of the lessor or any fee owner,
the Premises or the Lease in connection with any case under the
Bankruptcy Code, Mortgagee shall have the option, exercisable
upon notice from Mortgagee to Mortgagor, to conduct and control
any such litigation with counsel of Mortgagee's choice;
proviaer., however, that if any such action involves only the
ground lessor or the fee owner for so long as Mortgagor is
continuously and diligently pursuing such litigation,
Mortgagee''s 'sole right shall be to participate in any such
litigation, /Mortgagee may proceed in its own name or in the
name of Mortygsgrr in connection with any such litigation, and
Mortgagor agress to execute any and all powers, authorizations,
consents or other documents reasonably required by Mortgagee in
connection therewith .. Mortgagor shall, upon demand, pay to
Mortgagee all costs and expenses (including reasonable
attorneys' fees) paid or incurred by Mortgagee in connection
with the prosecution c¢r conduct of any such proceedings. Any
such costs or expenses no. paid by Mortgagor as aforesaid shall
be secured by the lien of( ta’s Mortgage and shall be added to
the principal amount of the indebtedness secured hereby.
Mortgagor shall not commence auy action, suit, proceeding or
case, or file any application or make any motion (unless such
motion is for the purpose of prctecting the Lease and its value
as security for the obligations), ir respect of the Lease in
any such case under the Bankruptcy Code without the prior
written consent of Mortgagee, which Zonsent shall not be
unreasonably withheld or delayed.

Mortgagor shall, after obtaining krowledge thereof,
promptly notify Mortgagee of any filing by ci against the
lessor or other fee owner of a petition undex the Bankruptcy
Code. Mortgagor shall promptly deliver to Mor‘cagee, following
receipt, copies of any and all notices, summontes, pleadings,
applications and other documents received by Mortjagor in
connection with any such petition and any proceedirgs relating

thereto.

If there shall be filed by or against Mortgagcr a
petition under the Bankruptcy Code and Mortgagor, as lessze
under the Lease, shall determine to reject the Lease pursuant
to Section 365(a) of the Bankruptcy Code, Mortgagor shall give
Mortgagee not less than thirty (30) days' prior notice of the
date on which Mortgagor shall apply to the Bankruptcy Court for
authority to reject the Lease. Mortgagee shall have the right,
but not the obligation, to serve upon Mortgagor within such
thirty (30) day period a notice stating that Mortgagee demands
that Mortgagor assume and assign the Lease to Mortgagee
pursuant to Section 365 of the Bankruptcy Code. If Mortgagee
shall serve upon Mortgagor the notice described in the
preceding sentence, Mortgagor shall not seek to reject the
Lease and shall comply with the demand provided for in the

preceding sentence.
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J. Notwithstanding anything to the contrary cantained
herein, this Mortgage shall not constitute an assignment of the
Lease and Mortgagee shall have no liability or obligation
thereunder by reason of its acceptance of this Mortgage.

)
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