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EINANCING STATEMENT
(LOAN A}

THIS MORTGAGE is made as of May 17, 1989, between
Northwastern Atrium Center Associates, an Illinois limited
partrexrnhip (the "Partnership"), Chicago Title and Trust
Company, not personally, but as Trustee under Trust Agreement
dated March 31, 1982 and known as Trust No. 1079000 ("Trustea")
(Partnersri) and Trustee are collectivaly referred to herein as
the "Mortgocor"), and CITICORP REAL ESTATE, INC., a Delaware
corporation, Sadividually and as agent for itself and one or
more co-lendersz (the "Mortgagee").

WITNESSETH:

THAT, WHEREAS Mcortgagor has concurrently herewith exacuted
and delivered to Mortuagee a Mortgage note bearing even date
herewith (the "Note")} i1 Lhe principal sum of Three Hundred
Million DOLLARS ($300,000,000.00) made payable to the order of
Mortgagee, in and by which licte Mortgagor promises to pay the
sald principal sum, or so much thereof as has been advanced,
and interest at the rate and in installments as provided in the .
Note, with a final payment of tne outstanding principal balance’
and acerued and unpaid interest iLeirg due on or before the 18th
day of May, 1992, which date is subiact to extenaion to a date .,
no later than the 18th day of May, 199% in accordance with the v
terms of the Loan Agreement. All of 3r.id principal and
interest is made payable at such place as-the holder or holders -
of the Note (the "Holders") may from time to time, in writing =
appoint, and in absence of such appointment, then by bank wire
to the Mortgagee’s account at Citibank, N.,A.. ew York,

- o2

NOW, THEREFORE, Mortgagor, in consideration o% the debt
evidenced by the Note and to secure the timely puvment of both
principal and interest in accordance with the terms ani provi-
sions of the Note and in accordance with the terms, previsions
and limitations of this Mortgage, and to secure the porinrmance.,
of the covenants and agreements contained herein and in tans ~
Note, the Loan Agreement (as such term is defined in Sacuion 334
hereof) and any other documents evidencing and msecuring tho w
loan secured hereby (collectively the "Loan Documents") to be o
performed by Mortgagor, does by these presents MORTGAGE, GRANT,.o
REMISE, RELEASE, ALIEN AND CONVEY unto Mortgagee, its
succesgors and assigns, the real estate described in Exhibit A
attached hereto (the "Land') and made a part hereof and all of
its estate, right, title and interest therain, situated, lying,
and being in the City of Chicago, County of Cook and State of
Illinois, which, with the property hereinafter described, is
raferred to as the "Premises';

TOGETHER with all easements, 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 pro-
vide a means of access to the Land, and all tenements, heredi-
taments and appurtenances thereof and thereto pertaining or
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belonging, and all underground and cverhead passagewsys and
licenses in connection therewith;

TOGETHER with all leasehold estates, right, title and in-
terest of the Mortgagor in any and all leases, subleases, man-
agement agreaements, 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
hereaafter existing or entered into;

TOGETHER with all rents, issues and profits thereocf for so
long and 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);

TOCATHER with any and all buildings and improvements now or
hereaftce erected on the Land, including, but not limited to,
the fixturss, sttachments, appliancas, squipment, machinery,
and cther zrticles attached to sasid buildings and improvaments
and all ta‘gble perscnal proparty owned by Mortgagor now or
any time herc:niter located on or st the Land or used in connec-
tion therewitn, ‘ncluding, but not limited to, all goods, ma-
chinery, tools, aouipment {(including fire sprinklers and alarm
systems, air conditioning, heating, boilers, refrigerating,
electronic monitoriny. water, lighting, power, sanitation,
waste removal, enterlainment, recreational, window or structur-
86l cleaning rigs, maintenance and all other equipment of every
kind), lobby and all other indoor or outdoor furniture (includ-
ing tables, chairs, plantrrs, desks, sofas, shelves, lockers
and cabineta), furnishinga, sppliances, inventory, rugs,
carpets and other floor covz:aings, draperies, drapery rods and
brackets, awnings, venetian bDliids, partitions, chandeliers and
other lighting fixtures, and all other fixtures, apparatus,
equipment, furniture, furnishings, and articles used in connec-
tion with the operation of a Class A office building on the
Land, it being understood that the 2arumeration of any specific
articles of property shall in nowise ¢isult in or be held to
exclude any items of property not speCifically menticned;

TOGETHER with all the eatate, interesxt, right, title, other
claim or demand, including claims or demands with respect to
the proceeds of insurance in effect with rerpurct thereto, which
Mortgagor now has or may hereinafter acquire ip the Premises,
and any and all awards made for the taking by eninent domsain,
Oor by any proceedings or purchase in lieu therec®, of the whole
or any part of the Premises, including without limiration any
awards resulting from the change of grade of st eets 7»d awards
for severance damages.

All of the land, estate and property haereinabove described,
real, personal and mixed, whether affixed or annexed or niOt
{except where otherwise hereinabove specified) and all rights
hereby conveyed and mortgaged are intended so to be as a unit
and are hereby understocd, agreed and declared tc form a part
and parcel of the real estate and to be appropriated to the use
of the real estate, and shall for the purposes of this Mortgage
be deemed to be real estate and conveyed and mortgaged hereby.

Mortgagor covenants that it is lawfully =eized of the
Premises, that the same are unencumbered except for the
Permitted Exceptions (as defined in the Losn Agreement), and
that it has good right, full power and lawful authority to con-
vey and mortgage the same, and that it will warrant and forever
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defend said Premises and the quiet and pesaceful possession of
the same against the lawful claims of a2ll persons whomsocever.

TO HAVE AND TO HOLD the Premises unto the said Mortgages,
its successors and assigna, forever, for the purposes and uses
herein set forth,

IT I8 FURTHER UNDERSTOOD AND AGREED THAT:

' Inprovementsa, Payment of
Liens, Etc,

1. Mortgagor shall (a) promptly repair, restore or rebuild
any buildings or improvements now or hersafter on the Premises
which mey become damaged or be destroyed, provided, however,
that i7 Mortgagee has elacted to apply insurance proceeds in
connectics with a casualty to reduce the amount of the indebt-
edness secured by this Mortgage, the failure of Mortgagor to
comply witii‘the terms of this S8sction 1(a) with respact to any
such casuaity xhall not result in an Event of Default under
this Mortgage und the other Loan Documents until the
Acceleration Data, (as hereinafter defined); (b) keep the
Premises in good ~ondition and repair, without waste, and frae
€iom mechanics' lienc or other liens or claims for lien; pro-
vided, however, that /Mortgagor shall have the right to contest
in good faith and with ~casonable diligence the validity of any
such lien or claim upor furnishing (i) to the title insurance
company approved by Morigayee such security or indemnity as it
may reguire to induce sail <Ccitle insurance company to issue its
title insurance commitments 0L its mortgage title insurance
policies insuring against all such claims or liens, or (ii) to
Mortgagee such other security waith respect to such claim as may
be acceptable to Mortgagee; (c) nsv when due any indebtedness
which may be secured by a lien or ¢basrge on the Premisas and
comply with all requirements of all Yoan documents evidencing
or securing such indebtedness, and, upon request, exhibit sat-
isfactory evidence of the discharge ol such prior lien to
Mortgagee; (d) complete in accordance w'%in the terms of the
Loan Agreement any building or buildings oc¢ ony improvements
now or at any time in the process of erectiop upon the Premises
and any renovation of existing bulldings, irciwding but not
limited to the Construction (as defined in tho Goan Agreement);
(e) comply with all regquirements of lew, municir:l ordinances
or restrictions of record with recpect to the Pramines and the
use thereof provided, however, that Mortgagor may 3n acod faith
and with reasonable diligence contest such requireme’its and
restrictions which do not (i) relate to matters of he=ilta or
safety, (ii) violate the terms of any existing Major Lursans, or
(1ii) result in adverse consequences with respect to the
Premises or Mortgagese's security therein; (f) initiate or
acquiesce in no zoning variation or reclassification without
Mortgagee's written consent except such zoning variations or
reclassifications as are customarily obtained in the ordinary
course of business and are not inconsistent with the current
operation of a Class A office building and retail project on
the Premises; (g) pay each item of indebtedness secured by this
Mortgage when due according to the terms hereof or of the Note;
(h) make no material alterations to or demolish any portion of
the Premises other than work and tenant improvements required
under tenant leases, except a8 requirad by law or municipal
ordinance or as contemplated by the Loan Agreement; and
(i} suffer or permit no change in the general nature of the
occupancy of the Premises from that of a first class office
building and retail project without Mortgagee’'s written consent.
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Payment of Taxes

2, Mortgager shall pay before any penalty attaches all gen-
eral taxes, and shall pay special tazes, special assessments,
water charges, sewer mervice chargea, and other charges against
the Premises ("Impositiona") when due, and shall, upon written
request, furnish to Mortgagee dAuplicate receiptas therefor.
Mortgagor may, in good faith snd with reasonable diligence,
contest the validity or amount of any such Impositions provid-
ed: (1) that such contest shall have the effect of preventing
the collection of the Impositions so contestsd and the sale or
forfelture of said Premises or any part thereof, or any inter-
est therein, to satisfy the same; (2) that Mortgagor has,
before such Impositions shall have been increased by any inter-
est, penalties or costs, notified Mortgagee in writing of the
intention of Mortgagor to contest tha same; snd (3) that
Mortgago-: - shall have depomited with Mortgagee at such place as
Mortgagee nay from time to time in writing appoint, and, in the
absence ol sich appointment, then at the office of Mortgagee,
200 8. Wackzr DOrive, Chicago, lllinois, either (i) a sum of
money, (ii) o Jatter of credit from an institution reasonably
acceptable to Mrrtgagee, or {(iii) such other security as
Mortgagee, in its sole diacretion, shall accept, which shall be
sufficient in the 3udgment of Mortgagee to pay in full such
contested Impositicns and all penalties and interest that might
become due thereon, and shall keep on deposit an amount so
sufficient at all times, increasirg such smount to cover addi-
tional penalties and incursst whenever, in the judgment of
Mortgagee, such increase i advisable. In case Mortgagor shall
fail to prosecute such contast with reasonable diligence or
shall f8il to maintain sufficient funds an deposit as herein-
above provided, Mortgagee may .t its option apply the security
80 deposited in payment of or ¢~ =2ccount of such Impositions,
‘or that part thereof then unpaid, ingether with all penalties
and interest thereon. If the amouat of the mecurity so deposi-
ted shall be insufficient for the peyrant in full of such
Impositions, together with all penaltjaern and interest thereon,
Mortgagor shall forthwith upon demand eicher (a) deposit with
Mortgagee a sum which when added to the funds then on deposit
shall be sufficient to make such payment in Zull, or (b) in
case Mortgagee shall have applied fund= on Jdiposit on account
of such Impositions, restore sald deposit to a sufficient
amount. Mortgagee shall, upon the final disposiiion of such
contest, apply the security so deposited in full payment of
such Impositions or that part thereof then unpaid, tonether
with all penalties and interest thereon (provided Mcrtcagor is
not then in default) when so requested in writing by oirgagor
and furnished with sufficient funds to make such paymenZ ‘in
full with an official bill for such Impositions.

Tax Deposits
3. [INTENTIONALLY DELETED]

insurance

4. Mortgagor shall maintain casualty, liability and other
policies of insurance relating to the Premises as required pur-
suant to of the Loan Agreement. All policies of insurance to
be furnished hereunder shall (i) be in forms, companies and
amounts reasonably satisfactory to Mortgagee and (ii) at all
times prior to and during foreclosure and at any time prior to
confirmation of the foreclosure sale, bear mortgagee clauses or

—d-
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othar loss payable clauses in favor of and satisfactory to
Mortgagee, including a provision requiring that the coverage
evidenced thereby shall not be terminated cor materially modi-
fied without thirty (30) days prior written notice to
Mortgagee. Mortgagor shall deliver copies of all policies,
including additional and renewal policies, together with evi-
dence of payment of premiums thereon, to Mortgagee, and in the
case of all insurance about to expire, shall deliver renewal
policies in accordance with the terms of the Loan Agreement.

Mortgagor shall not take out separate insurance
concurrent in form or contributing in the event of loss with
that required to be maintained hereunder unless Mortgagae is
included thereon under a standard, non-contributory mortgagee
clause reasonably acceptable to Mortgagee. Mortgagor shall
immediistnly notify Mortgagse whenever any such separate insur-
ance is *aken out and shall promptly deliver to Mortgagee the
originai policy or policies of such insurance.

viitoin ninety (90) days following the end of each fis-
cal vear of Murtgagor, at the request of Mcrtgagee, Mortgagor
agrees to furniry evidence of replacement costs, without cost
to Mortgagee, su:h as are regularly and ordinarily made by in-
surance companies t2 determine the then raplacement cost of the
building(s) and othec improvements on the Pramises,

Mortgagee's Interest ia and Use of Dapomits

5. In the event of a 4sifault in any of the provisions con-
teained in this Mortgage, thu NHote, or the Loan Documents,
Mortgagee may, at its option without being required to do so,
apply any moneys at the time or/ deposit pursuant to any provi-
sion of this Mortgage, as any vne or more of the same may be
applicable, on any of Mortgagor'(t ohligations herein or in the
Note or Loan Documents contained, &p such order and manner as
Mortgagee may elect. When the indeciedness secured hereby has
been fully paid, any remaining deposics shall be paid to
Mortgagor or to the then owner or ownerz2 of the Premises. 8Such
deposits are hereby pledged as additional ‘sccurity for tha in-
debtedness hereunder and shall be held to be irrevocably ap-
plied by the depositary for the purposss fo. which made
hereunder and shall nnt be subject to the dirsrtion or control
of Mortgagor; provided, however, that neither Mir-tgagee nor
said depositary shall be liable for any failure tc apply to the
payment of taxes and assesaments or insurance premiums any
amount so deposited unless Mortgagor, while not in cdefoult
hereunder, shall have requested said depositary in wriciag to
make application of such funds to the payment of the patvicular
taxes or assessments or the payment of the particular irnrurance
premiums as the case may be for payment of which they weira Je-
posited, accompanied by the bills for such taxes snd
assesgsments or insurance premiums,

Adjustment of Losses with Insurer and Application of Proceeds
of Insurance

6. In case of loss, Mortgagee shall have the right {but not
the obligation) to settle any insurance claim £iled for more
than $500,000 and any claim filed for $500,000 or leas shall be
adjusted and settled by Mortgagor pursuant to the terms of the
Loan Agreement provided that Mortgagee shall have the right to
settle any claims that Mortgagor has not settled on or before
cne hundred twenty (120) days after the date of such loss.
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Bubject to the terms of the Loan Agreement, Mortgagee is at all
times authorized to collect and receipt for any insurance mon-
ey. Buch insurence proceeds shall be applied in accordance
with Sections 13.1 and 13.2 of the Loan Agreement. 1If
Mortgagee can and does elect to apply such proceeds in payment
or reduction of the indebtedness msecured hereby, whether due or
not, and if the same are insufficient to pay such amount in
full, then Mortgagee may at its option declare the balance
remaining unpaid on the Note and this Mortgage to be due and
payable ninety (90) days after written notice to Mortgagor
("the Acceleration Date"); provided that if on the Acceleration
Date, Mortgagor has received a binding commitment from a lender
reasonably acceptable to Mortgagee for a loan to be dimbursed
not more than ninety (90) days following the initial
Accelerntion Date, to refinance the Loan in an amount
sufficient to repay in full the Loan and all amounts due pursu-
ant to tro Loan Documents, then the Acceleration Date will be
extanded o ninety (90) days following the initisl Acceleration
Date. PFoliui'ing the Acceleration Date, as such date may be
extended paressant to the preceding sentence, Mortgagee may
avail itself of any of the remedies provided herein or in the
Note as in the rese of a default. In case Mortgagee does not
elect to apply thz insurance proceeds to the indebtedness as
set forth in the praceding sentence, such insurance proceesds
shall be used to redolsurse Mortgagor for the cost of rebuilding
or restoration of the Pramises. The Premises shall be so re-
stored or rebuilt as to Le of at least equal value and quality
and substantislly the saae character as the Premises were prior
to such damage or destruc¢ion. In the event Mortgagee elects
to reimburse Mortgagor out-of insurasnce proceeds, such proceeds
shall be made available, fromn time to time, upon Mortgagee's
being furnished with satisfactory evidence of the estimated
coat of completion thereof and with such architect's certifi-
cates, walvers of lien, contractars' sworn statements and otrer
evidence of cost and of payments &8s Mortgagee may require and
approve and upon Mortgagor beling otle wise in compliance with
the provisions of the Loan Agreement zpplicable to disbursement
of loan proceeds. If the estimated cnr i of the work excee™s
ten percent (10%) of the original principal amount of the in-
debtedness secured hereby, Mortgagee shall riso be furnished
with all plans and specifications for such rohuilding or resto-
ration as the Mortgagee may require and appruve All payments
made prior to final completion of the work shaii 2e subject to
all of Mortgagee's customary conditions for Adisbucyxing con-
struction loans and those limitations of disbhursenients con-
tained in the Lecan Agreement. The undisbursed balance of
insurance proceeds, together with undisbursed proceels, if any,
of the Loan allocated for the cost of Construction, snujl at
8l]l times be sufficient to pay for the cost of completicn of
the Construction free and clear of liens and if such procseis
are insufficient, Mortgagor shall deposit the amount of such
deficiency with Mortgagee prior tn the disbursement of any pro-
ceeads.

In cage of the occurrence of sany defsult under this
Mortgage which would entitle Mortgagee to declare the whole of
the principal sum sBecured hereby to become due and payable in
accordance with Section 13 of this Mortgage, whether or not
such defsult shall have occurred after Mortgagor may thereto-
fore 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 ocut of insurance proceeds, and whether

&
N
&
N
12




UNOFFICJAL COPY,

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 res-
toration or rebuilding, may, at the option of Mortgagee, be
applied: (a) in payment or reduction of the indebtadness se-
cured hereby; or (b) in payment or reduction of the amount due
in accordance with any judgment of foreclosure and any supple-
mental judgments that may be entered in any such proceedings;
or {(c) to payments directly to persons furnishing and supplying
labor, services and materials for =uch restoration or
rebuilding, and the balance, if any, after full payment and
satisfaction of all such indebtedness, shall be paid to the
owner of redemption if it shall then be entitled to the same or
a8 the court may direct. 1In case of the foreclosure of this
Mortgege, the court in its judgment may provids that Mortgagee,
as judgimmant creditor, may cause a new or additional loss clause
to bs mctached to each of said policies making the loss there-
under payscle to it as such judgment creditor; and any such
foreclosura indgment may further provide, unless the right of
redemption har been waived pursuant to Section 15-1601(b) of
the Illinois Yortgage Foreclosure Law, as amended from time to
time ("Act"), that in case of redemption under said judgment,
pursuant to the Act,. then, anrd in every such case, the
redemptor may cause. tie preceding loss clause attached to each
insurance policy to oe ~ancelled and a new loss clause to be
attached thereto, making the loss thereunder payable to such
redemptor. In the even: of foreclosure sale, Mortgagee is
hereby authorized, but no’ vrequired, without the consent of
Mortgagor, to assign or ciusr a raceiver to assign any and all
insurance policies to the pi:chaser at the sals, or to take
such other steps as Mortgagee r.ay deasm advisable, to cause the
interest of such purchaser to »e protected by any of the said
insurance policies,

Stamp Tax

7. If, by the laws of the United Stsies of America, or of
any state or political subdivision having jurisdiction over
Mortgagor, any tax is due or becomes due in resspect of the
issuance of the Note, or recording of this ’inctgage, Mortgagor
covenants and agrees to pay such tax in the murnar required by
any such law. Mortgagor further covenants to b:ld harmless and
agrees to indemnify Mortgagee, its succeasors o essigns,
against any liability incurred by reason of the imposition of
any tax on the issuance of the Note, or recording of this
Mortgage.,

Prepayment Privilege
8. Mortgagor shall have the privilege of making prepaymunt

on the principal of the Note in whole or in part, in accordance
with the terms and conditions set forth in the Note.

Effect of Extensions of Tima and Amendmanta

9, 1If 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 re-
lease, and their liability and the lien and all provisions
hereof shall continue in full force, the right of recourse, if
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any, against all such persons being expressly reserved by
Mortgagee, notwithstanding such extension, variation or re-
lease. Any persocn or entity taking a junior mortgage or other
lien upon the Premises or any interest therein, shall take said
lien subject to the rights of Mortgagee herein to amend, modi-
fy. and supplement this Mortgage, the Note, the Loan Documents,
or any other document or instrument evidencing, s&curing, or
guaranteeing the indebtedness hereby secured and to vary the
rate of interest and the method of computing the same, and to
impose additional fees and other charges, and to extend the
maturity of said indebtedness, and to grant partial releases of
the lien of this Mortgage, in sach and every case without
obtaining the consent of the holder of such junior lien and
without the lien of thims Nortgage losing its priority over the
rights oy any such junior lien. Nothing in this Paragraph con-
tained srall be construed as waiving any provision contained
herein which provides, among other things, that it shall con-
stitute an Zvent of Default if the Premises be sold, conveyed,
or encumbece®.s.

Effact of Charnges in Laws Regarding Taxation

10. In the event -of the enactment after this date of any law
of the State of Ill!jawis or any political subdivision thereof
deducting from the vaelu= of land for the purpose of taxation
any lien thereon, or impcsing upon Mortgagee the payment of the
whole or any part of tha cazes or assassments or charges or
liens herein required to '~ paid by Mortgagor, or changing in
any way the laws relating tu the taxation of mortgages or debts
secured by Mortgages or the'jiortgagmse's interest in the proper-
ty, or the manner of collectior. vf taxes, 80 aa to sffect this
Mortgage or the debt securad hyreby or the Holders and
Mortgagee cannot avoid such taxes, assessments, charges or
liens without prejudicing its rigrce hereunder by assigning
this Mortgage to an affiliated entity, then, and in any such
evaent, Mortgagor, upon demand by Mortragee, shall pay such
taxes or assessmente, or reimburse Mor!.cagee therefor; provid-
ed, however, that if in the opinion of coinsel for Mortgagee
{(a) it might be unlawful to require Mortgagor to make such pay-
ment or (b) the making of such payment migkc - result in the im-
position of interest beyond the maximum amounc permitted by
law, then and in such esvent, Mortgagee may elerc. by notice in
writing given to Mortgagor, to declare all of the-indebtedness
secured hereby to be and hacome due and payable e hundred
eighty (180) days from the giving of such notice.

Mortgagee's Performance of Deafaulted Acts: Protective Acdvances:
Subrogation

11, In case Mortgagor fails to perform any of its covenants
and agreements herein or in the Note or any Loan Documents,
Mortgagee may, but need not, upon five (5) days written notice
to Mortgagor (except that in an emergency or in a situation in
which the security provided to Mortgages pursauant to the Loan
Documents is in jeopardy, lLender shall provide such notice as
is reasonable under the circumatances), make any payment or
perform any act herein or therein regquired 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 Premigses or contest any tax or
assessment.
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In the event Mortgagee shall elect, pursuant to this
Section 11, to undertake to perform Mortgagor's obligations tor
restoration or rebuilding as required of Mortgagor by Bection 6
or Section 22 of this Mortgage or the Loan Agreement, Mortgagee
shall not be required to restore or rebuild the improvements to
any greater extent than will be covered by available proceeds
or estimated proceeds of insurance or condemnation award. An
estimate of available proceeds may be made if at such time as
Mortgagee is prepared to arrange for plans, sclicit bids, let »a
contract, or otherwise proceed with restoration, the loss may
not have been adjusted with insurers or the court may not have
finally determined the amount of a condemnation award. If
Mortgagee shall have expended any amount for restoration or
rebuilding in excess of the actual or estimated proceesda of
insuranne or condemnation award for the purpose of such repsir
or replavement, the amount of such excess ("Excess Restoration
Cost") sc expended by Mortgagee shall conatitute additional
indebtednscs hereunder and shall be secured by the lien hersof.

211 =advances, disbursements and axpenditures
(collectively *advances") made by Mocrtgagee befcre and during
foreclosure, prior to sale, and where applicable, after sale,
for the following purposes, including interest thereon at the
Default Rate (as surh term is defined in Section 28 hersof),
are hereinafter reie:»ad to as “Protective Advances";

{a) advances pursuant to this Bection 11;
{b) Excess Res‘sration Costs;

{(c) advances in accordance with the terms of this
Mortgage to: (1) protect, rreserve or restore the Premises;
(ii) preserve the lien of thiz Mortgage or the priority
thereof; or (iii) enforce th.s Mortgage, as referred to in
Subsection (b)(5) of Section 15-1302 of the Act;

{d) payments of (i) when dve 'natallments of princi-
pal, interest or other obligations in accordance with the
terms of any Prior Encumbrance; {(i1) wvion due installments
of real estate taxes and other Imposi:iors; (iii) other
obligations authorized by this Mortgage; or (iv) with court
approval any other amounts in connection with other liens,
encumbrances or interests reasonably necegssury to preserve
the status of title, all as referred to in {he first para-
graph of this Section of this Mortgage and ir Section
15-15%05 of the Act;

(e) attorneys' fees and other costs incurred Pa-con-
nection with the foreclosure of this Mortgage as rafec-ved
to in Sections 1504 (4)(2) and 15-1510 of the Act anl in
connection with any other litigation or adminiatrative
proceeding to which the Mortgages may be or become or be
threatened or contemplated to be a party, including probate
and bankruptcy proceedings, or in the preparation for the
commencement or defense of any such suit or proceeding;
including filing feea, appraisers' fees, outlays for docu-
ments and expert evidence, witness fees, stenographer’'s
charges, publication costs, and costs {(which may be esti-
mated as to items to be expended after entry of judgment)
of procuring all such abstracts of title, title charges and
examinations, foreclosure minutes, title insurance poli-
cies, Torrens certificates, appraisasls, and similar data
and assurances with respect to title and value as Mortgagee
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may deem reasonably necessary eilther to prosecute or defend
such suit or, in case of foreclosure, to evidence to
bidders at any sale which may be had pursuant to the fore-
closure judgment the true condition of the title to or the
value of the Premises;

{(£) Mortgagee’'s fees and costs arising between the
entry of judgment of foreclosure and the confirmation
hearing as referred to in Subsection (b) {1) of Section
15-1508 of the Act;

(g) paymant by Mortgagee of Impositions as required
of Mortgager by Bection 2 of this Mortgage;

{h) expenses deductible from proceeds of sale re-
ferved to in Subsections (a) and (b) of Bection 15-1512 of
the art; and

() expenses incurred and expenditures made by
Mortgage: for any one or more of the following: (i) if the
Premises o. any portion thereof constitutes one or more
units under # condominium declaration, assessments imposed
upon the owrnar thereof; (ii) if any of the Premises
cansists of an interest in a lessehold estate under a lease
or sublease, renisls or other payments required to be made
by the lessee unde:r “he terms of the lease or sublease;
(iii) premiums upon casualty and liability insurance made
by Mortgages whether rr not Mortgagee or 8 receiver is in
possession, 1f ressonib.y required, without regard to the
limitetion to maintainiz; of insurance in effect at the
time any receiver or mortgryse takes possession of the
Premises imposed by Subsection (c)(1l) of Section 15-1704 of
the Act;: (iv) payments requised or deemed by Mortgagee to
be for the benefit of the Prewrises or required to be made
by the owner of the Premises uidsr any grant or declaration
of easement, easement agreement, rociprocal easement agree-
ment, agreement with any adjoining lané owners or other
instruments creating covenants or restcictions for the ben-
efit of or sffecting the Premises; (\) ushared or common
expense assessments payasble to eny association or corpora-
tion in which the owner of the premises 14 a member in any
way affecting the Premisens; (vi) operating Jeficits in-
curred by Mortgagee in possession or reimburssd by
Mortgagee to any receiver; (vii) if the loan yecured hereby
is a construction loan, costs incurred by Mortgiugoe for
completion of construction as may be authorized b the Loan
Agreament; and (viii) any monies expended in excess ¢of the
face amount of the Rote as recited in Section 33 of thisg
Mortgage,

This Mortgsge 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 se-
cured by this Mortgage at any time;
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{b) the indebtedness found due and owing to the
Mortgagee in the judgment of foreclosure and any subsequent
amendment of such judgment, supplemental judgments, orders,
adjudications or findings by the court of any additional
indebtedness becoming due after entry of such judgment, it
being hereby agreed that in any foreclosure judgment, the
court may reserve jurisdiction for such purpose;

(c) 1if right of redemption has not been waived by
this Mortgage, computation of the amount required to
redeem, pursuant to Subsactions (4)(2) end (e) of Bection
15-1603 of the Act;

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

{e) determination of the application of inccms in the
hanis of any receiver or mortgages in possession; and

f€) computation of any deficiency judgment pursuant
to Subsections (b)(2) and (e) of Bection 15-1508 and
Section 18-2511 of the Act.

All mearays paid for Protective Advances or any of the
other purpcses herain authorized and all expenses paid or in-
curred in connecticia therewith, including attorneys' fees, and
any other moneys advanzeqd by Mortgagee to protect the Premises
and the lien herecf, thail be so much additionai indebtedness
secured hereby, and shall become immediately dus and payable
without notice and with ircorest thereon at thes Default Rate
(as such term is defined 17 daction 28 hereof). 1Inaction of
Mortgagee shall never be considered as a wailver of any right
accruing to it on account of aay default on the part of
Mortgagor,

Should the proceeds of tlre PFote or any part thereof,
or any amount paid out or advanced ke sunder by Mortgagee, be
used directly or indirectly to pay oiZ, discharge or satisfy,
in whole or in part, any senior mortgars (as described in
Bubsection (a) of Section 15-1505 of the Acu) or any other lien
or encumbrance upon the Premises or any part thereof on a pari-
ty with or prior or superior to the lien heraof ("Prior
Encumbrance"}, then as additional security hcrsvader, the
Mortgagee shall be subrogated to any and alil ri;uts, equal or
superior titles, liens and equities, owned or cla’med by any
owner or holder of said outstanding liens, charge® and indebt-
edness, however remote, ragardless of whether said ~iens,
charges and indebtedness are acquired by assignment ~o: ‘aave
been released of record by the holder thereof upon paymant,

Mortgagee's Reliance on Tax Bills. Etc.

12, Mortgagee in making any payment hereby suthorized:
(a) relating to taxes and assessments, may do B0 according to
any bill, statement or estimate procured from the appropriate
public office without inguiry 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 there-
of; or (b) for the purchase, discharge, compromise or settle-
ment of any other prior lien, may do 8o without inquiry as to
the validity or amount of any claim for lien which may be
asserted.
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1l3. Any of the following events shsll be deemed an Event of
Default hereunder:

(a) Jdefault shall be made with respect to covenants,
agreements and obligations of Mortgagor hereunder involving the
pasyment of money and shall continue for five (5) days after
notice from Mortgagee, provided, however, that no notice shall
be required to be provided to Mortgagor with respect to the
nonpayment of principal due pursusnt to the Note;

(b) default shall be made, with respect to
nonmonrtary covenants, agreements and obligations, of Mortgagor
hereuiilsr and shall continue uncured for fifteen (15) days af-
ter notice thereof from Mcrtgagee with respect to a default
relating t» & nonmonetary covenant, obligation and agreement
which by 1.8 nature cannot be cured within such fifteen (15)
day periocd (iwt is suspectible to cure), en Event of Default
shall rot be -diamed to occur in connection with such default if
Mortgagor commearces curative action within such fifteen (15)
day pericd and diliigently and continuocusly proceeds to effect
such cure as soocn i possible, but in no event later than nine-
ty (90) days after ’‘)le original notice of such default;

(c) any event of default shall have cccurred under
the Note, Loan Agreement, or any Loan Documents and the default
shall not have been cureZ ~ithin the applicable grace period
provided therefor, if any, o<

(d) Any unpermitted cransfer of title described in
Bection 31 hereof shall occur.

Upon the occurrence of any Event of Default hereunder,
the whole of said principal sum heczby secured shall, at once,
at the option of Mortgagee, hecome inuwdiately due and payable,
together with accrued interest therecn. without any
presentment, demand, protest or notice of any kind to Mortgagor.

Foreclosure; Expensge of Litigation: Indemnification

14. If an Event of Default has occurred her<under, or when
the indebtedness hereby secured, or any part ttreraof, shall
become due, whether by acceleration or otherwise. Mortgagee
shall have the right to foreclose the lien hereof for such in-
debtedness or part thereof and pursue all remedies afiorded to
8 mortgagee under and pursuant to the Act. In case cc. any
foreclosure sale of the Premises, the same may be sold. ia one
or more parcels.

It is further agreed that if an Event of Default
occurs resulting from the failure to make a payment of any part
of the secured indebtedness, as an alternative to the right of
foreclosure for the full secured indebtedness after accelera-
tion thereof, Mortgagee shall have the right to institute
partiel foreclosure proceedings with respect to the portion of
said indebtedness so in default, as if under a full forecla-
sure, and without declaring the entire mecured indebtedness due
(such proceeding being hereinafter referred to as a "partial
foreclosure™), and provided that if foreclosure judgment is
entered pursuant to a partial foreclosure proceeding because of
default of a part of the secured indebtedness, such judgment
and sale pursuant thareto may be made subiect to the continuing
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lien of this Mortgage for the unmatured part of the secursd
indebtedness; and it is agreed that such judgment or sale pur-
suant to a partial foreclosure, if so made, shall not in any
manner affect the unmatured part of the secured indabtedness,
but as to such unmatured part this Mortgage and the lien there-
of shall remain in full force and effect just as though no
foreclosure judgment or sale had been aentersd or made under the
provisions of this Section. Notwithstanding the filing of any
partial foreclosure or entry of a judgment of foreclosure
therein, Mortgagee may alect at any time prior to a foreclosure
sale pursuant to such judgment, to discontinue such partial
foreclosure and to accelerate the secured indebtedness by rea-
son of any uncured defsult or defasults upon which such partial
foreclosure was predicated or by reason of any other defaults,
and proceed with full foreclosure proceedings. It is further
agreed vhat several foreclosure sales may bs made pursuant to
partial foreclosure without sxhausting the right of full or
partial f-reclosure sale for any unmatured part of the secured
indebtedihess, it being the purpose to provide for s partial
foreclosure sale of the zecured indebtedness for any matured
portion of tne secured indebtedness without exhausting the
power to forecic3e and to sell the Premises pursuant to any
such partial fcraclosure for any other part of the secured in-
debtedness whoilier matured at the time or subseguently
maturing, and withouvt exhausting any right of acceleration and
full foreclosure,

Subject to the limitatlon on liability set forth here-
in and in the other Loar Nocuments, Mortgagor shall indemnify
Mortgagee and its officers, directors, employeses and agents,
and hold them harmless from zad against all claims, injury,
damage, loss and liability of 7.y and every kind to any persons
or property by reason of (i)} any construction work at the
Premises; (il) the operation or rdaintenance of the Premises; or

(1ii) any other action or inactici by, or matter which is the
responsibility of, Mortgagor; proviyza, however, that the
indemnification provided hereunder shall not apply to the
extent such liability results from ths gross negligence or
intentional misconduct of Mortgagese,

Application of Proceeds of Foreclosure Saiw

15. The proceeds of any foreclosure sale o7 *ne Premises
shall be distributed and applied in accordance vith the provi-
sions of Subsection (c) of Section 15-1%12 of the Act. The
judgment of foreclosure or order confirming the sale shall pro-
vide (after application pursuant to Subsections (a) anl (b) of
said Section 15-1512) for application of sale proceeas jiu.the
following order of priority: first, all items not coveraA by
the provisions of said Subsections (a) and (b)), which under the
terms hereof constitute secured indebtedness additional tc that
evidenced by the Note, with interest thereon es herein provia-
ed; 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
Mortgagee, when entitled to possession, so requests pursuant to
Section 15-1702(a) of the Act or when such appointment is oth-
erwise authorized by operation of law, Such receiver shall
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have all powers and duties prescribed by Secticn 15-1704 of the
Act, including the power to make leases to be binding upon all
parties, including the Mortgagor after redemption, the purchas-
ar at a sale pursuant to & judgment of foreclosure and any per-
son acquiring an interest in the Premises after entry of a
judgment of foreclosure, all as provided in Subssction {(g) of
S8ection 15-1701 of the Act. 1In addltion, such receiver shall
also have the following powers: (a) to extend or modify any
then existing leases, which extensions and modifications 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 heraunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers ot a foreclo-
sure s7.e, it being understocd and agreed thsast any such leases,
and the options or other such provisions to be contained there-
in, shal))l be binding upon Mortgagor and all persons whose
interests ‘n the Pramises are mubject to the lien hereof and
upon the purc:hsser or purchasers at any foreclosure sale, not-
withstanding any redemption, discharge of the mortgage indebt-
edness, satisfaction of any foreclosure judgment, or issuance
of any certifica'.e of sale or deed to any purchaser; and

(b) all other pc#ers which may be necessary or are usual in
such cases for the protection, possession, control, management
and operation of the Premimes during the whole of the period of
receivership. The couct from time to time, either before or
after entry of judgment of foreclosure, may authorize the re-
ceiver to apply the net ircome in his hands in payment in whole
or in part of: (a) the inde)tsdness secured hereby, or by or
included in any judgment or “areclosure or supplemental judg-
ment or other item for which Mr:otgagee is authorized to make a
Protective Advance; 8and (b) tre deficliency in case of s sale
and deficiency.

Assignment of Rents and Leases

17. To further secure the indebtedaess secured hereby,
Mortgagor hereby sells, assigns and t-ansfars unto Mortgagee
all the rents, issues and profits now due and which may hereaf-
ter become AQue under or by virtue of any lasnse, whether written
or verbal, or any letting of, or of any agrcoment for the use
or occupancy of the Premises or any part therzoZ, 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 est=blish an
absolute transfer and assignment of all such leases ard agree-
mants, and all the avails thereunder, to Mortgagee aud rot
merely the passing of a sacurity intereat. Mortgagor lirreby
irrevocably appoints Mortgagee its true and lawful attorney in
its name and stead (with or without taking possession of Zhe
Premises as provided in Section 19 herecf) to rent, lease or
let all or any portion of the Premises to any party or parties
at such rental and upon Buch terms &s said Mortgagee Bhall, in
its discretion, determine, and to collect all of said svails,
rents, issuves 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 cocther tenancy existing, or which may hereafter exist
on the Premises, with the same rights and powers and subject to
the same immunities, exoneration of liability and rights of
recourse and indemnity as Mortgagee would have upon taking pos-
session pursuant to the provisions of Section 19 hereof.
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Mortgagee agrees to enter into non-disturbance and
attornment agreements, in form reasonably satisfactory to
Mortgagee, with tenants whose leases have besn approved by
Lender.

Mortgagor represents and agrees that no rent has been
or will be paid by &any person in possession of any portion of
the Premises for more than one installment in advance and that,
except as authorized in the Loan Agreement, the payment of none
of the rents to accrue for any portion of the said Premises
will be waived, released, reduced, discounted or otherwise dis-
charged or compromised by Mortgagor, except as may be approved
in writing by Mortgagee. Except as permitted under the terms
of the Loan Agreement, Mortgagor agrees not to modify, revise
or terminate any tenant leases without the prior written
consen’.. of Mortgagee. As betwean Mortgagor and Mortgages,
Mortgagrr waives any rights of set off against any person in
possession of any portion of the Premisesa, If any lesse pro-
vides fo: the abatement of rent during repasir of the Premises
demised tnareunder by reason of fire or other casualty,
Mortgagor goall furnish to Mortgagee loss of rents insurance,
the policies c< be in amount and@ form and written by such in-
surance companies as shall be satisfactory to Mortgagee,
Mortgagor agreer -chat it will not assign any of the rents or
profits of the Prenlises, except to a8 purchaser or grantee of
the Premises.

Nothing herein contained shall be construed as consti-
tuting Mortgagee a mortga¢ee in possaasion in the absence of
the taking of actual poszesdion of the Premises by Mortgagee
pursuant to Section 19 heir2oi. 1In the exercise cof the powers
herein granted Mortgagee, no liability ashall he asserted or
enforced against Mortgagee, ali such liability being expressly
waived and released by Mortgagor,

Mortgagor further agrees ctc assign and transfer to
Mortgagee all future leases upon al) ¢x any part of the
Premises and to execute and deliver, ‘rc the reguest of
Mortgagee, all such further assurances >ad assignments in the
Premises as Mortgagee shall from time to Zine reaponably
require,

Although it is the intention of the pzrties that the
assignment containsd in this Section 17 shall b2 p present
sbsolute assignment, it is expressiy understood ard agreed,
anything herein contained to the contrary notwithatanding, that
Mertgagee shall not exercise any of the rights or pcwers
conferred upon it by this Section until a defsult slali -have
occurred under this Mortgage, the Note, the Loan Agrseasznt, the
Loan Documents or any other instrument evidencing or secivcing
the indebtedness secured hereby or delivered pursuant to tkra
Loan Agreement and the default shall not have been cured within
the applicable grace period provided therefor, if any,

Cbservance of Lense Assignment

18. Mortgagor expressly covenants and agrees that if
Mortgagor, as lessor under the lease or leases assigned and
transferred unto Mortgagee under Section 17 herein, shall fail
to perform and fulfill, at the times and in the manner in said
lease or leases provided, any material term, covenant, condi-
tion or provision in the Major Leases, the nonperformance or
nonfulfillment of which gives the tenant under any such Major

-15-
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Lease the right to terminate such Major Lease or to exsrcise
the right to set off against rents payable thereunder, and such
default shall not have been cured within the applicable grace
period provided therefor, if any, then asnd in any such event,
such breach or defsult shall constitute a default hereunder.

19. 1In any case in which under the provisions of this
Mortgage Mortgagee has a right to institute foreclosure pro-
ceedings, whether before or after the whole principal sum se-
cured hereby is declared to be immediately due &s aforesaid, or
whether before or after the institution of legal proceedings to
foreclusn the ilen herecf or before or after judgment there-
under, arnd st all times until confirmation of sale, Mortgagor
shall forihwith, upon demend of Mortgagee, aurrender to
Mortgagee a%:1 Mortgagee shall be entitled to take and upon
Mortgagee'« csaquest to the court to be placed in actual posses-
sion of, Mortygagee shall be placed in posseasion of the
Premises or ary part thereof, personally, or by its agent or
attorneys as provided in Subsections (h)(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 an@ take and maintain or may apply to the court in
which a foreclosure is pending to be placed in poasession of
28ll or any part of sail Premises, together with all documents,
books, records, papers an’ _accounts of Mortgagor or then owner
of the Premises relating therato, and may exclude Mortgagor,
its agents or servants, who.y therefrom snd may, as attorney
in fact or agent of Mortgagor, or in its own name as Mortgagee
and under the powers herein grinted, hold, aperate, manage and
control the Premises and conducc the buasinesas, if any, thereof,
either personally or by its agents. and with full power to use
such measures, legal or equitable, 4~ in its discretion or in
the discretion of its successors or 24.igns msy be deemed prop-
er or necessary to enforce tha paymen( or security of the
avails, rents, issues, and profits of che Premises, including
actions for the recovery of rent, sctions ir forcible detainer
and actions in Adistress for rent, snd with full power: (a) to
cancel or terminate any leases or sublease f£c: any cause or on
any ground which would entitle Mortgagor to ¢uinzel the same;
(b) to elect to dAisaffirm any lease or subleass which is then
subordinate to the lien hereof; (c) to extend or wdify any
then existing leases and to make new leases, whicii extensions,
modifications and new leases may provide for terms o expire,
or for options to lessees to extend or renew terms tu arpire,
beyond the maturity date of tha indebtedness hereunder. rad be-
yond the date of the imsusnce of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood unl
agreed that any such leases, and the options or other such pro-
visions to be contained therein, shall be binding upon
Mortgagor and all persons whose interests in the Premises are
subject to the lien hereof and upon the purchaser or purchasers
at any foreclosure sale, notwithastanding 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; (d) to enter into any management,
leasing or brokerage agreements covering the Premises; (e) to
meke all necessary or proper repairs, decorating, renewais,
replacements, alterations, sdditions, betterments and improve-
ments to the Premises as to it may seem judicious; (£f) to
insure and reinsure the same and all risks incidental to
Mortgagee's possession, operation and management thereof; and
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{g) to receive all of such avails, rents, issues and profits;
hereby granting full power and authority to exercise esach and
every of the rights, privileges and powers herein granted at
any and all times hereafter, without notice to Mortgagor.
Without limiting the generality of the foregoing provisions of
this Section, Mortgagee shall also have all power, authority
and duties as provided in Section 15-1703 of the Act.

Mortgagee shall not be cobligated to perform or dis-
charge, nor does it hereby undertake to perform or discharge,
any obligation, duty or liability under any leasas. Subject to
the limitations on Mortgagor's lliability set forth herein,
Mortgagor shall and does hereby agree to indemnify and hold
Mortgagee harmless of and from any and 8ll liasbility, loss or
damage which it may or might incur by reason of itg performance
of any ‘oction authorized under this S8ection 19 and of and from
any aac-all claims and demands whatsoever which may bhe asserted
against i1t by resson of any alleged obligations or undertakings
on its par'. to perform or discharge any of the terms, covenants
or agreemets of Mortgagor, except to the extent of Mortgagee's
gross negligance or intentional misconduct. Should Mortgages
incur any such liability, loss or damage, by its performance or
nonperformance . actions suthorized by this Section, or in the
defense of any claims or demands, the amount therecof, including
costs, expenses ana reasonable attorneys' fees, together with
interest on any sucii amount at the Default Rate (as that term
is hereinafter defined; shall be secured hereby, and Mortgagor
shall reimburse Mortgaqee therefor immediately upon demand.

Agplication of Income Received by Mortaages

20. Mortgagea, in the exerci=e of the rights and powers
hereinabove conferred upon it oy Section 17 and Saction 19
herecf, shall have full power uvo. use and apply the avails,
rents, issues and profits of the rramises to the payment of or
on account of the followiny, in suc’ order as Mortgagee may
determine:

{a) to the payment of the onsiating expenses of the
Premises, including cost of managemen¢ ¢nd leasing thereof
{which shall include reasonable compenssiion to Mortgsgee
and its agent or agents, if management rto delegated to an
agent or agents, and shall also include iera®a commissions
and other compensation and expenses of sea'.' n7 and
procuring tenants and@ entering into leaces), (otablished
claims for damages, if any, and premiums on issurance here-
inabove authorized;

{b) to the payment of Protective Advances;

{c) to the payment of all maintenance, repairs,
decorating, renewals, replacements, alterations, sdditions,
betterments, and improvements of the Premises, and of
placing the Premises in such condition ag 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
sale.

-17-
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21, Mortgagee shall have the right to inspect the Premises
at all reasonable times and access thereto shesll be permitted
for that purpose subject to the rights of tenants under leases
to the Premisesn,

Condemnation

22. Mortgagor hereby assigns, transfers and sets over unto
Mortgagee its entire interest in the proceeds (the
“Condemnation Proceeds™) of any awar@ or any claim for damages
for any of the Premises taken or damaged under the power of
eminent domain or by condemnation or sny transaction in lieu of
condemravion ("Condemnsation”)., Notwithstanding the foregoing,
Mortgagor. shall be entitled to use the Condemnation Froceeds to
restore o~ replace the building or improvements on the Premises
if (i) no “Zrfault exiats under any of the Loan Documents at the
time such srnreeds are disbursed; (ii) the building or improve-
ments can be vastored to economic viability within a reasonable
period of time 'bit in no event later than ninety (90) days
prior to the thser applicable Loan Maturity (as such term is
defined in the Loan Agreement); (iii) no leases of space in the
Project which demige »a aggregate of more than 25,000 square
feet of space in the Project in effect at the time of such
condemnation sre terminated or terminable by reeson of such
condemnation, excluding (:z) leases to be terminated by
Mortgagor with the consent of Mortgagee and (b) leases for
which a suitable replacement cenant acceptable to Mortgagee is
found within $0 days followiiig such casualty on terms no less
favorable to Mortgagor than these of the terminated lease;

{iv) Mortgagor complies with al'l conditions set forth in the
Loan Documents; and (v) the procrels of such condemnation and
any deficiency deposit made by Moc’gagor are, in Mortgagee's
sole judgment, sufficient to compleis the repair and restora-
tion of the Project. 1In all other cesss Mortgagee shall have
the right, at its option, to apply the Condemnation Proceeds
upon or in reduction of the indebtednesss rzcured hereby, wheth-
er due or not, and if the same are insufficient to pay such
amount in full, Mortgagee may at its option Aeclare the balance
remaining unpaid on the Note and this Mortgige. to be due and
payable forthwith and avasil itself of any of LhZ remedies pro-
vided herein or in the Note as in the case of a default. If
the Condemnation Proceeds are required to be used uB aforesaid
to reimburse Mortgagor for the cost of rebuilding or iesturing
buildings or improvements on the Premises, or i{f Mortcagjee
elects that the Condemnation Proceeds be so used, and tie
buildings and other improvements shall be rebuilt or rastared,
the Condemnation Proceeds shall be paid out in the same ma=nner
as is provided in Section 6 hereof for the payment of insurance
proceeds toward the cost of rebuilding or restoration of such
buildings and other improvementa subject to the same right,
after the occurrence of a default, to be relieved of any obli-
gation for reimbursement of Mortgagor, as provided in said
Section 6. Any surplus which may remain out of the
Condemnation Proceeds after payment of much cost of rebuilding
or restoration shall, at the option of Mortgagee, be applied on
account of the indebtedness secured harsby or be paid to any
other party entitled thereto.

BRelease

23. 1If Mortgagor shall fully pay all principal and interest
on the Note, and all other indebtedness secured hereby and

6CS62Z68
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comply with all of the other terms and provisions hereof to be
performed and complied with by Mortgagor, then thia Mortgage
ahall be null and void., Mortgagee shall release this Mortgage
and the lien thereof by proper instrument upon psyment and dis-
charge of all indebtedneas secured hereby and paymant of any
filing fee in connection with such releass.

Giving of Notice

24, Any notice, demand, request or other communication which
any party hereto may be required or may desire to give hareun-
der =hall be in writing and shall be deemed to have been prop-~
erly given if hand delivered, if sent by reputable overnight
courier (effective the business day following delivery to such
courier) cor if mailed (effective two business days after
mailing} by United States registered or certified mail, postage
prepaid. raturn receipt requested, addressed as follows:

17 .0 Mortgagor:

Yo-thwestern Atrium Center

Asrociates

o’ TAC Associates

300 .. Piverside Plaza, Suite 1400 North
Chicags, 1llinois 60606

Attn: Alan .8, Golboro and Stanley J. Gaynor

copies to:

Northwastern Alrisus Center Associstes
c/0 GENNAC CORPOIATION

3003 Summer Streec

P.O. Box 7900

Stamford, Connecticuy. 06904

Attn: Real Estate Finarcn
Northwestern Atrium Center /.ssoriates
c/0 GENNAC CORPORATION
3003 Summar Street
P.0O, Box 7500
Stamford, Connecticut 06304
Attn: Rmal Estate Counsel
and to:
Katten Muchin & Zavis
525 W, Monroe Street, Sulte 1600
Chicago, Illinois 60606-3693
Attn: Arthur E. Pape

If to Mortgagee:
Citicorp Real Estate, Inc.
200 South Wacker Driver
Chicago, Illinois 60606

Attn: Regional Manager
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with a copy to:

Sonnenschein Carlin Nath & Rosenthal
8000 Saars Tower
Chicago, Illinois &Q606

Attn: Steven R. Davidson

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. Notices
given in any other fashion shall be deemed effective only upon
recelipt.

Remedies Not Exclusive

25," o action for the enforcement of the lien or any provi-
sion heaze~f ghall be subject to any defenass which would not be
good and sssilable to the party interposing seme in an action
at law upca the Note. Mortgagee shall be entitled to enforce
payment ana gerformance of any indebtedness cor obligations se-
cured hareby ral to exercise all rights and powers under this
Mortgage or otle: agreement or any laws now or hereafter in
force, notwlthrtanding some or all of the ssid indebtedness ana
obligationas secured hareby may now or hereafter be otherwise
secured, whather by -sortgage, deed of trust, pledge, lien, as-
signment, security agreevent, letter of credit or otherwise.
Neither the acceptance of this Mortgage nor its enforcement,
whether by court action (o7 other powers hereia contained, shall
prejudice or in any manne! /nffect Mortgagee's right to realize
upon or anforca any other sZ-urity now or hereatter held by
Mortgegea, it being agresd that -Mortgagee shall be entitled to
anforce this Mortgage and any other remedy herein or by law
provided or permitted, but esch Znall be cumulative and shall
be in sdditicon to every other rewsiy given harsunder or now or
hereafter existing at law or in eqii’v¥ or by statute. Every
power or remedy given hareby to Morc9a ee or to which it may be
otherwise entitled, may be exarcised, concurrently or indepen-
dently, from time to time, and as oftcua as it may be daemed
expedient by Mortgagee and Mortgagee may pulrsue inconsistent
remedies. No waiver of any default of the Martgagor hereunder
shall be implied from any omissicn by the Mcy)asgee or Holders
to take any actlon on sccount of such defaulr 17 such default
persists or be rapeated, and no express wsiver snall affect any
default other than the default specified in the arpress waiver
and that only for the time and to the extent thercin stated.

Nc acceptance cof any payment of any ona or more delinguent
installments which does not include interest at the peslty or
Dafault Rate from the date of delinqguency, together wi’p any
required late charge, shell constitute a waiver of the ruight of
Mortgagee or Holders et any time theresafter to demand ana
collect payment of interest at such Default Rate or of lata
charges, if any.

Haiver of Statutory Rights

256, To the sxtent parmitted by law, Mortgagor hereby agrees
that it shall not and will not apply for or avail itself of any
appraisement, valuation, stay, extenaicon or exemption laws, or
any so-called "Moratorium Laws," now exiating or hereafter
enscted, in order to prevent or hinder the enforcement or fore-
closure of this Mortgage, but hereby waives the benefit of such
laws., Mortgagor for itself and all who may claim through or
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under it waives any and all right to have the property and
estates comprising the Premises marshalled upon any foreclosure
of the lien hereof and agrees that any court having jurisdic-
tion to foreclose such lien may order the Premises x0ld as an
entirety. Mortgagor acknowledges thast the Premises do not con-
stitute agricultural real estate, as said term is defined in
Section 15-1201 of the Act or residential real estate as de-
fined 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 Mortgsge on behalf of Mortgagor and on
behalf of each and every person scquiring any intereat in or
title to the Premises of any nature whatsoever, subseqguent to
the date of this Mortgage. The foregoing waiver of right of
redemption is made pursuant to the provisions of Bection
15-1671!b) of the Act.

Estoppel affidavitn

27. Moitsagor and Mortgagee, within ten (10) days after
written request from the other party, shall furnish s written
statement, duiy acknowledged, setting forth the unpaid princi-
pal of, and interast on, the indebtedness secured hereby and,
in addition, tihie statement of Mortgagor shall set forth whsther
or not to the best '.rowledge of Mortgagor any offsets or de-
fense exists agains’ such indebtedness, and shall cover such
other matters as Mort(agpse may reasonably require.

28. "Default Rate” as ugea herein shall mean interest at the
Default Rate defined in the Noce.

Binding on Successors and Assigrs

29. This Mortgage and all provisions hereof shall be binding
upon Mortgagor and all persons claimirg under or through
Mortgagor, and shall inure to the bena’i: of the Holders from
time to time and of the successors ana assigns of the Mortgagee,

Refinitions of “Mortgagor.,* "Mortgagee" and® ~Affiliated Parties"

30. The word *Mortgagor” when used herein srall)l include:
(a) the original Mortgagor named in the preamblas hereof:;
{b) said original Mortgagor's successors and assi¢ns; and
(c) all owners from time to time of the Premises. %n¢ words
"Affiliated Party" when used herein shall mean the perccal
partners of Beneficiary. The words "Holders"” and "Mort,agee”
when used herein shall include all successors and assig.z of
the original Holders and Mortgagee identified in the pream-les
hereof.

Maintenance of Mortgagor's and Affiliated Parties' XIntereats

31, In determining whether or not to make the loan secured
hereby, Mortgagee examined the creditworthiness of Partnership,
found it acceptable and relied and continues to rely upon same
a3 the means of repayment of the loan., Mortgsgee alsc evalu-
ated the background and experience of Partnership in 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 se-
curity for the loan. Partnership is an entity controlled by
individuals or entities well-experienced in borrowing money and
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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 2ll of the
terms and conditions of the loan, 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 and/or
increasing the intereat rate on a loan, the security for which
is purchased by a party other than the original Mortgagor.
Mortgagor further recognizes that any secondary or junior fi-
nancing placed upon the Premises (a) may divert funds which
would otherwise be used to pay the Note secured .ereby;

(b) could result in acceleration and foreclcosure by any such
junior mncumbrancer which would force Mortgagee to take mea-
sures nY incur expenses to protect its security; {c) would
detract from the value of the Premises should Mortgagee come
into pouszosion thereof with the intention of selling same; and
(d) impair ’inrtgagee‘’s right to accept a deed in lieu of fore-
closure, ¢ s foreclosure by Mortgagee would be necessary to
clear the tirtlsa to the Premises,

In accoidance with the foregoing and for the purposes
of (i) protecting Martgagee's security, both of repayment by
Mortgagor and of valus of the Premines; (ii) giving Mortgagee
the full benefit of ate _bargain and contract with Mortgagor;
{iii) allowing Mortgagee to raise the interest rate and/or
collect assumption fees; end {iv) keeping the Premises free of
subordinate financing lisuz, Mortgagor agrees that if this
paragraph be deemed a restru’nt on alienation, that it is a
zeasonable one and that, excapt as otherwise provided in the
Loan Agreement, any sale, convuy.once, assignment, further en-
cumbrance or other tranafer of title to the Premises or any
interest therein (whether voluntary or by operation of law)
without the Mortgagee's prior writcen consent shall be an Event
of Default hereunder. For the purpcay of, and without limiting
the generality of, the preceding sente.ce, except as otherwise
provided in the Loan Agreement, it shal) be deemed to be &sn
unparmitted transfer of title to the rrem’ses and therefore an
Event of Default hereunder, giving Mortgégea the right at its
elaction under Section 13 hereof, to declarzs immediately due
and payable the entire indebtedness secured hareby, if without
Mortgagee's prior written consent:

{a) Mortgagor shall tranafer, convey, alien, pledge,
hypothecate or mortgage the Premises or any par’ thereof or
if Mortgagor shall contract for or commit to any f the
foregoing (other than a contract which provides frr the
cash sale of the Project free and clear of the lien ' ~€f the
Mortgage for a purchase price sufficient to repay irn tn)}
the loan evidenced and secured by the Loan Documents ana
all amounts owed pursuant to the Loan Documents); or

(b) any Affiliated Party shall transfer, convey,
alien, pledge, hypcthecate or alter in any way an interest
in the Mortgagor (whether in the form of a3 beneficial in-
terest therein or otherwise) or in any entity which holds
an interest in the Mortgagor (whether in the form of a ben-
eficial 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 subastantially all of
its property, assaets or business; or

{d) There is any change in control (by way of trans-
far of stock ownership, partnership interest, or otherwise)
in any corporation or partnership (1) constituting or
included within the Partnership, or (ii) which directly or
indirectly controls any corporation or partnership consti-
tuting or included in the Partnership, that results in a
material change in the identity of the person{s) in control
of Partnership.

Any consent by the Mortgagee, or any waiver of an Event of
Default, under this paragraph shall not constitute a consent
to, or waiver of any right, remedy or power of the Mortgagee
upon 7z subsequent Event of Default under this paragraph.

Captions

32. Tha ~zotions and headings of various paragraphs of this
Mortgage are iZnr convenience only and are not to be construed
as defining oi iimiting, in any way, the scope or intent of the
provisions herecf.

pisbursemant of Lcar droceeds for Conatruction of Improvements

33. This is a construrtion mortgage, as said term is defined
in Section 9%-313(1)(c)-o2%5 the Uniform Commercial Code, to the
extent proceeds of the loun secured hereby are disbursed to pay
for costs of construction ol improvements at the Premises.
Mortgagor further covenants znd agrees that the loan secured
hereby is a construction loan ~3d that the proceeds of the loan
secured hereby are to be disbiursud by Mortgagee to Mortgagor in
accordance with the provisions cuntained in a certain Loan
Agreemant of even date herewith Las’iween Mortgagor and
Mortgagee. BSaid Loan Agreement is ¢2ferred to herxein as the
“Loan Agreement,” and is incorporated ‘werein by expresa refer-
ence. Pursuant to and subject to the terms of the Loan
Agreement, Mortgagee has committed toc advance or apply monies
to or on behalf of Mortgagor, and the partios hereby acknowl-
edge and intend that all such advances, wharever hereafter
mada, shall be a lien from the time this Mortjage ls recorded,
as provided in Section 15-1302(b){1l) of the Azt. All advances
and indebtedness arising and accruing under tha Loan Agreement
from time to time, whether or not the resulting indlebtedness
secured hereby may exceed the face amount of the llota, shall be
secured hereby to the same extent as though said Loan Agreement
were fully incorporated in this Mortgage, and the occulrence of
any event of default under said Loan Agreement shall Constitute
a default under this Mortgage entitling Mortgagee to ali vf the
rights and remedies conferred upon Mortgagee by the termi of
this Mortgage. 1In the event of any conflict or inconsistency
between the terms of this Mortgage and the Loan Agreement, the
terms and provisions of the Loan Agreement shall in each in-
stance govern and control.

It is understood and agreed, however, that with re-
spect to subseguent purchasers and mortgagees without actual
notice, none of the advances or indebtedness arising or
accruing under the Loan Agreement, shall result in an increase
of the indebtedness secured and to be secured hereby over the
face amount of the Ncte beyond one hundred percent (100%) of
such face amount. In determining the amount of such increass




UNOFFICIAL COPY

there shall be excluded from any computation, all indebtedness
which would conatitute secured indebtedneas under the terms of
this Mortgage had this Bection 33 been omitted herefrom.

_Gtatements

34. Mortgagor and Mortgagee agree: (i) that this Mortgage
shall constitute a Security Agreement within the meaning of the
Uniform Commercial Code (the "Code") of the state in which the
Premises are located with respect to all sums on deposit with
the Mortgagee pursuant to Sactions 3 and 4 hereof ("Deposits")
and with respect to any property included in the definition
herein c¢f the word "Premises,” which property may not be deemed
to form a part of the real astate described in Exhibit A or may
not corstitute a "fixture” (within the meaning of Bection 9-313
of the Cude), and all replacements of such property,
substituiions for such property, additions to such property,
and the pcrcoseds thereof (said property, replacements,
substitutirnr, additions snd the proceeds thereof being some-
times herain cnllectively referred to as the "Collateral”); and
{i11) that & serurity interest in and to the Collateral and the
Deposits is herstby granted to the Mortgagee; and (iii) that the
Deposits and all) of Mortgagor's right, title and interest
therein are hereby arzigned to the Mortgageae; all to secure
payment of the indeutedness and to secure performance by the
Mortgagor of the terms  covenants and provisions hereof.

If an Event of Dafault occurs under this Mortgage,
Mortgagee, pursuant to the apnropriate provisions of the Code,
shall have an option to pruci-=d with respect to beth the real
property and Collatersl in accordance with its rights, powers
and remedies with respect to the real property, in which event
the default provisions of the C:fc shall not apply. The
parties agree that if the Mortgag=e shall elect to proceed with
respect to the Collateral separately from the resal property,
Mortgagee shall have all remedies available to a secured party
under the Code and fifteen (15) days'® ‘notice of the sale of the
Collateral shall be reasonable notice. The reasonable expenses
of retaking, holding, preparing for sale, Belling and the like
incurred by Mortgagee shall include, but wot be limited to,
attorneys' fees and legal expenses incurred oy Mortgagee.
Mortgagor agrees that, without the written curaeat of
Mortgagee, Mortgagor will not remove or permit /. .v- be removed
from the Premises any of the Collateral except cthiat so long as
the Mortgagor is not in defasult hereunder, Mortgagor shall be
permitted to sell or otherwise dispose of the Colla:ersl when
obsolete, worn out, inadequate, unserviceable or unnsosissary
for use in the operation of the Premises, but only upour
replacing the same or substituting for the same other
Collateral at least equal in value and utility to the initainl
value and utility of that disposed of and in such a mannet:- that
said replacement or substituted Collateral shall be subject to
the security interest created hereby and that the security in-
terest of Mortgagee shall be perfected and first in priority,
it being expressly understood and agreed that all replacements,
substitutions and additions to the Collateral shall be and be-
come immediately subject to the security interest of this
Mortgage and covered hereby. Mortgagor covenants and
represents that all Collateral now is, and that all
replacements thereof, substitutions therefor or additions
thereto, unless the Mortgagee otherwise consents, will be free
and clear of liens, encumbrances, title retention devices and
security interests of others.

&
&
&

&
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Mortgager and Mortgagee agree, to the extent permitted
by law, that: (i) all of the goods described within the defi-
nition of the word "Premises* herein are or are to bacome fix-
tures on the land described in Exhibit A; (ii) this instrument,
upon recording or registration in the real estate records of
the proper office, shall congtitute a "fixture £iling" within
the meaning of Sections 9-313 and 9-402 of the Code; and
(iil) Trustee is the record owner of the land described in
Exhibit A. The addresses of Partnership and Mortgagee are set
forth in Section 24 hereof.

Mortgagor, upon request by Mortgagee from time to
time, shall execute, acknowledge and deliver to Mortgsgee, oOr
cause any Affiliated Party to so execute, acknowledge and
delivei: to Mortgagee, a separate Becurity Agreament, Financing
Statement . or othaer similar msecurity instruments, in form satis-
factory 'tr. _Mortgagee, covering all property of any kind whatso-
ever owneZ ly Mortgagor or such Affiliated Party, as the case
may be, which in the sole opinion of Mortgagess is sasential to
the operation o’ the Premises and which constitutes goods with-
in the meaning ¢f the Code or concerning which there may be any
doubt whether *.ie title to same has been conveyed by or securi-
ty interest perfer.tnd by this Mortgage under the laws cf the
state in which the FPremises are located, and will further exe-
cute, scknowledge and avliver, or cause to be executed, ac-
knowledged and delivered. any financing statement., affidavit,
continuation statement Or certificate or other drcument as
Mortgagee may request in Ordar to perfact, preserve, maintain,
continue and esxtend the secirity interest under and the priori-
ty of this Mortgage and sucl) s2curity instrument. Mortgagor
further agrees to pay to Mortgagre on dsmand asll costs and ex-
penses incurred by Mortgagee i connection with the prepara-
tion, execution, recording, filiry and re-£filing of any such
document. Mortgagor shall from tiumre to time, on reaquest of
Mortgagee, deliver to Mortgagee an ‘irvantory of the Collatersl
in reasonable detsail,.

Partial Invalidity: Maximum Allowable Rate of Intereast

35. Mortgagor and Mortgagee intend and Lilieve that each
provision in this Mortgage and the Note comporirz with all up-
plicable local, astate and federal laws and judicisl decisions.
However, if any provision or provisions, or if ‘any portion of
any provision or provisions, in this Mortgage or :he Note is
found by a court of law to be in vioclation of any epp icable
local, state or federal ordinance, statute, law, admin’atrative
or judicial decision, or public policy, and if such court
should declare such portion, provision or provisions of this
Mortgaye and the Note to be illegal, invalid, unlawful, =«rid or
unenforceable as written, then it is the intent both of
Mortgagor and Mortgagee that such portion, provision or provi-
sions shall be given force to the fullest possible sxtent 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, pro-
vision or provisions were not contsined therein, and that the
rights, oblligations and interest of Mortgagor and@ Mortgagee
under the remainder of this Mortgage and the Note shall con-
tinue in full force and effect. All agreements harein and in
the Note are expressly limited so that in no contingency or
event whatsoever, whaether by reason of advancemant of the pro-
ceeds hereof, acceleratinn of maturity of the unpaid principal
balance of the Note, or otherwise, shall the amount paid or
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agreed to be paid to the Holders for the use, forkearance or
detention of the money to be advanced heareunder exceed the
highest lawful rate permissible under applicable usury laws.
If, from any circumstances whatsoaver, fulfillment of any pro-
vision herescf or of the Nots or any other agreement referred to
herein, at the time performance of such provisionu shall be due,
ghall involve transcending the limit of validity prescribed by
law which a court of competent jurisdiction may deem applicable
hereto, then, ipgo facto, the obligation to be fulfilled shall
be reduced to the limit of such validity and if from any cir-
cumstance the Holders shall ever receive as interest an amount
which would exceed the highest lawful rate, such amount which
would be excessive interest shall be applied to the reduction
of the unpaid principal balance due under the Note and not to
the payment of interest.

Mortgugue's Lien for Service Charge and Expansen

36. At 7)1 times, regardless of whether any loan procesds
have been Ziibursed, this Mortgage secures (in addition to any
loan proceeds lisbursed from time to time) the payment of any
and all loan comaissions, service charges, ligquidated damages,
expanses and advinces due to or incurred by Mortgiagee in con-
nection with thz loan to be secured hereby; provided, however,
that in no event shial) the tcotal amount of loan proceeds
disbursed plus such zdditional amounts exceed two hundred per-
cent (200%) of the facas omount of the Note.

Applicable Law
37. This Mortgage, the wc-=a and all other instruments evi-
dencing and securing the loan s=cured hereby shall be con-

strued, interpreted and governed by the laws of the State of
Illinois.

Reclaration of Subordination

38. At the option of Mortgagee, th.s Mortgsge shall bhecome
subject and subordinate, in whole or {: part (but not with re-
spect to priority of entitlement to insurance proceeds or any
Condemnation Proceeds), to any and all lecses of all or any
part of the Premises upcn the execution by Fatgagee and re-
cording therecf, at any time hereafter in tho arpropriate offi-
cial records cf the County wherein the Premises ase situated,
of a unilateral declaration to that effect.

Interest Rate Agreements

39. Mortgagor may enter into certain interest rate Yedging
agreements (collectively, "Interest Rate Agreements") wich
Citibank, N.A. ("Citibank™) i{ncluding, without limitatioz.  in-
terest rate exchange agreements, pursuant to which Mortgaygsr
may be required to make certain payments to Citibank, as pro-
vided in such Interest Rate Agreements. Mortgagor acknowledges
that Mortgagee is obligated, whether or not an Event of Default
exists under this Mortgage, the Loan Agreement or any other
Loan Documents, to pay to Citibank any payments Mortgagor is
required to make pursuant to any such Interest Rate Agreement
in the event of a failure by Mortgagor to make such payments.
Such obligation of Mortgagee shall remain in full force and
effect, notwithstanding the occurrence or continuation of an
Event of Default under this Mortgage, the Loan Agreement or any
other Loan Documents, until all indebtedness evidenced by the
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Note and secured by this Mortgage (including the cbligations of
Mortgagor under any Interest Rate Agreements) shall have been
paid in full and all Interest Rate Agreements have expired or
been terminated. Mortgagor acknowledges that any such Adis-
bursements shall constitute an cobligatory advance of loan pro-
ceeds secured hereby whether or not the total amount secured
hereby exceeds the face amount of the Note. In the event of
such payments by Mortgagee, Mortgasgor agrees that auch payments
required pursuant to any snch Interest Rate Agreement shall be
payable by Mortgagor to Mortgagee on demand with interest as
provided in any such Interest Rate Agrsement and such amounts
shall constitute additional indebtedness seacured by this
Mortgage, whether or not the entire amount of indebtedness then
secured heraunder shall exzceed the face amount of the Note.

Exoneiation

40, ‘motwithstanding anything which is or may esppear to be to
the con.tary contained in this Mortgage, the Loan Agreement,
Note, or uny othar Loan Documents, neither the partners in
Beneficliavy ior the partners, stockholders, directors,
officers, agents, or employees, as the case may be, in
Beneficiary's Gonstituent partners shall be personally liable
for pesyment ot ‘tlia Loan, performance of any obligations hareun-
der, the correctnscs of any representations of warrsnties con-
tained herein, or ~therwise with respect to the Loan, and
recourse hereunder ‘anf-undar any Loan Document and other docu-
ments or certificate: executed in connection with the Loan
shall be limited to tie uvssets of Bensficiary snd Trustee, In
no event shall a negativo-capital account or any funding obli-
gation of a partner in BeryZiciary or its constituent partners
be deemed an asset of Beneficiary or its constituent partners,
as the case may be. The forejoing shall not impair the ability
of Lender to enforce (i) any rights it may have against
Beneficiary (but not as to any coastituent partners) or with
respect to any collateral securing the Losn under law or pursu-
ant to this Mortgage or the othar (GLsn Documents, or {(ii) the
terms of any separate guaranty or irdannity agreement delivered
to Lender.

THIS MORTGAGE is executed by Chlicaoo Title and Truat
Company, not personally but as Trustee as Zforesald in the ex-
exrcise of the power and authority conferred urnrn and vested in
it as such Trustee (and said Company heraby wa-ranta that it
possesses full power and authority to execute thix instrument),
and it is expressly understood and agreed that nothing herzein
or in said Note contained shall be construed am cre.icving any
liability on Mortgagor or on said Company or on any buvaficiary
who is not a guarantor, perscnally to pay the said No’e or any
interest that may sccrue thereon, nr any indebtedness s.rruing
thereunder, or to perform any covenant either express o1
implied herein contained (it being understood and agreed chat
each of the provisions hereof, except the warranty hereinabove
contained in this execution clause, shall constitute a condi-
tion and not a covenant or agreement, regardless of whether the
same may be couched in language of & promise or covenant or
agreement), all such liability, if any, being expressly waived
by Mortgagee and by every person now or hereafter claiming any
right or security hereunder., and that so far as Mortgagor and
its successors and said Company personally are concerned, the
Holders and the owner or owners of any indebtedness sccruing
hereunder shall lock Bolely to any one or more of: (1) the
Premises and the rents, issues and profits theracf, for the
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payment thereof, by the enforcement of the lien hereby created,
in the manner herein and in the Note provided; (2) assets of
the Trust Estate held under the Trust Agreement; (3) any other
security given to secure s2id indebtedness; or (4) the personal
liability of the guarantor, if any.

The trust agreement under which Mortgagor is acting as
trustee constitutes s "land trust” as said term is defined in
Section 15-1205 of the Act.

IN WITNESS WHEREOF, Chicago Title and Trust Company,
not personally but as Trustee as aforesaid, has caused thease

presents to be signed by 1ts.uumuhn;1ugﬁ?nda¢; and its corporate
seal vo be hereunto affixed and attested by ita

JSEREFDRY the day and year first above written, and by
Partnerrnip's general partners pursuant to avthority contained
in its Purcnership Agreement and Limited Partnerxship
Certificuts

CHICAGD TITLE-. AND TRUS/%

not personakly, byt as tee

» s —————— e

MOUTIWEETERN ATRIUM CENTER ASSOCIATES,
an Lilinois limited partnership

By: TAC ASSOCIATES, an Illineis lim-
ited zartnership, its general
parcner

By: TNo ps8ocigtes, an Illinals
limitcoe g

/

By: GENNAC orporation,ké Vi
Delaware ¢ rp
its q

By: Lo ol
¥ zee! z i ZanF

This instrument was prepared by
Gary Fox

Attorney-at-Law

BO0O0 Sears Tower

Chiceago, 1llinois 60606

“naldl o 2 3

bot 2 z-02?®
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payment thereof, by the enforcement of the lien hereby created,
in the manner herein and in the Note provided; (2) esssets of
the Trust Estate held under the Trust Agreement; (3) any other
security given to secure said indebtedness; or (4) the personsal
liability of the guarantor, if any.

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 WHEREOF, Chicago Title and Trust Company,
not personally but as Trustee as aforessid, has caused these
presents to be signed by its Asistont Nice president, and its corporate
seal to be hereunto affixed and attested by its bssistant

Secerarw  the day and year first above written, and by
Partue-ship's general partners pursuant to authority contained
in its Prrtnership Agreement and Limited Partnership
Certifica’n.

INWHINESS WHERTOF € lcace Dt and Tt Confpans st perconally batas Trastes as aboresan,
seab to b wergunto ol foved and attested Iy s S oaatanr Seoc b G5 Gy amd sean Hiestaben e wntten

’ / Al ; ? ' 2 A Tiustee s liesand wd mol (esanglly
4 i A ANNMIAEANT VN PRE ST
Conpuoate Sval . ‘
Aty Sea Y r d. K mfa  ASSINIANTALORI IAKR

STAEE O DL LINTHS ) Fothe andessgned g St PobbGaisd e the County sl State atosesasd. P 1 CERTIY thal o abeon e samicd Asvisdanl M
Pavadontand Montant Secnaes of the CHICAGOUTTTE AND TRUST COMPANY Granto (RLEL I U N ITE R LN | TN TICE TALIVTIINES (1Y

" E 1 S Ie i b e Fore gonmg st e n” s v b A s Lanib %o e Preaide ol aml Yasiabant Sy erary moagwect e appweansd bebore e this sk
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EXHIBIT A .
LEGAL DESCRIPTION

PARCEL 1:

THE SOUTH 275.05 FEET (MEASURED PERPENDICULARLY) OF THE FOLLOWING
DESCRIBED PROPERTY, ALL TAKEN AS A TRACT:

BLOCK 50 AND THE VACATED 18 FOOT ALLEY IN S5A1D BLOCK 850 (EXCEPT THaAY
PART OF BLOCK B0 AND THE VACATED ALLEY THEREIN, LYING IN MADISON STREET
AS WIEZNSD) IN THE DRIGINAL TOWN OF CHICAGD IN THE SOUTH W:ST 1/4 OF
SECTION ©, TOWNSHIP 38 NORTH, RANGE 14 EASY OF THME THIRD PRINCIPAL
MERIDIAN, N COOX COUNTY, I1LLINOIS; .

ALSO

PARCEL 24

THAY PART OF THI rOLLOWING DESCRIBED PROPERTY, ALL TAKEN Al A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +23 (0 FEEY
CHICAGO CITY DATUM awl LYING NORTH OF THE SOUTH 275.086 FEEY (MEASURED
PERPENDICULARLY) OF SA1D YRACT:

BLOCK BD AND THE VACATED (1P FOOT ALLEY IN SAID
PART OF BLOCK B0 AND THE VvACATED ALLEY THEREIN,
AS WIDENED!) IN THE ORIGINAL “1wN OF CHICAGD IN
SECTION O, TOWNSHIP 39 NORTHM, RAMGE 14 EASY OF
MERIDIAN, IN COOX COUNTY, 1LLINUS;,

ALSO
PARCE, 2B: .

EASEMENT FOR THE BENEF)YT OF PARCELS 1, 24 AND 2C, AS CREATED By THE
DECLARATION OF EASEMENTS, COVENANTIS, CONDITiOnS AND RESTRICT IONS MADE
BY CHICAGO AND NORTHWESTERN TRANSPORTATION TOMAANY, A DELAWARE
CORPORATION, AND CHICAGO TITLE AND TRUST COMFaiv AS TRUSTEE UNDER TRUST
AGREEMENT DATED MARCH 31, 1882 AND KNOWN AS TRUST WUMBER 1078000, DATED
MARCH 3), 1982 AND RECORDED SEPTEMBER 7, 1984 AS (3CCUMENT 27248580,
OVER THE FOLLOWING DESCRIBED PROPERTY:

THAT PART OF THME FOLLOWING DESCRIBED PROPERTY, ALL TAVEN AS A TRACT,
LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF <2300 FEET
CHICAGO CITY DATUM, LYING BELOW A HORIZONTAL PLANE HAVIKG N ELEVATION
OF +80.63 FEET CHICAGO CiTY DATUM, AND LYING NORTH OF THE SSUTH 275.06
FEET (MEASURED PERPENDICULARLY) OF SAID TRACT:

OCK B0 (EXCEPT THAT
YING IN MADISON STREET
E ?OUTH WEST 174 OF

Bl

L
TH
THE THIRD PRINCIPAL

BLOCK 50 AND TYHE VACATED 8 FODT ALLEY IN SAID BLOCK B0 (EXCEPT THAT
PARY OF BLOCK BD AND THE VACATED ALLEY THEREIN, LYING IN MADISON STREET
AS WIDENED) IN THE ORIG!NAL TYOWN OF CHICAGD IN THE SOUTH WEST t/4 OF
SECYION B, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, (N COOK COUNTY, JLLINDIS, FOR THE CONSTRUCTION, MAINTENANCE,
USE, REPAIR, REPLACEMENT, RENOVATION, RECONSTRUCTY(ON lﬂg ;gg:?VEgENEES
vi ;

WiTH CAISSONS, SUPPORT POSTS, ARCHES, COLUMNS DR DTHER SU
AND FOR THE INSTALLATION AND MAINTENANCE OF UTILITY LINES

AL SO

6CS62268
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PARCEL 2C:

THAT PARY OF THE FOLLOWING DESCRIBED PROPERTY, aLL TAKEN AS A TRaCT,
LVING ABOVE A MORIZONTAL PLANE MHAVING AN ELEVATION OF <58 63 FEET
CHICAGO CiTv DATUM AND LYING NORTH OF THE SOUTH 275.06 FEET (MEASURED
PERPENDICULARLY) OF SAID TRACY:

BLOCK B0 AND THE VvaACATED 18 FOOU AlLEY IN SAID B
PART C+ LLOCK B0 AND THE VACATED ALLEY THEREIN,
AS WIDENWZU) IN THE ODRIGINAL TOWN OF CHICAGD IN T
SECTION @, TOWNSHIP 38 NORTH, RANGE 14 EAST OF 7
MERIDIAN, 174 COOK COUNTY, I1LLINOIS.

LOCK 50 (EXCEPT THAT
LYING IN MADISON STREET
HE SOUTH WEST 1/4 OF

HE THIRD PRINCIPAL

COMMONLY KNOWN AS:
500 WEST MADISON STRECT
CHICAGC, ILLINOIS 60606
PIN NUMBERS:
17-09-342-002

17-09-342-004
17-09-342-00%

g
>
n




UNOFFICIAL, COPY,

STATE QOF ILLINOIS )
BS.

COUNTY OF COOK )

I, WANDA J. WILLIAMS, & Notary Public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY that Alan
Golboro and Stanley Gaynor, who are personally known to me to
be the same persons whose names are subscribed to the foregoing
instrumenit., appeared before me this day in person and
acknowledgels that they signed, sealed and delivered the said
instrument as c¢heir free and voluntary act, and as the free and
voluntary act of /TAS Associates, an Illinois limited
partnership, for the sses and purposes therein set forth,

GIVEN under my7 hand and Notarial Beal this 18th day of

May, 1989.

(cbadi (1Ml s

tary Public

My Commission Expires:

July 1. 1989 H "OFFICIAL SLAI
WANDA ). WILLIAMS

uary Publc, Siate of lilinois

My Lo rv*wn Expfms 771792

-32-
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STATE OF ILLINOIS )
88,

COUNTY OF COOK )

I, WANDA J. WILLIAMS, a Notary Public in and for =said
County, in the Btate aforesaid, do hereby certify that Phil
Riorden, the Vice President of GENHAC Corporation, a Delaware
Corporatior, personally known to me to be the same person whose
name is subsrtibed to the foregoing instrument as such Vice
President, respactively, appeared before me this day in person
and acknowledged tre: he signed and delivered said instrument
ans such officer of sairf corporetion, as his own free and
voluntary act and as the free and voluntary act of the

corporation, for the uses coi purposes therein set forth.

GIVEN under my hand and Motarial Seal this 18th day of

May, 1989.

1
N ;LV Public

My Commission Expires:

July 1, 1992 | A
OFFICIAL SEAL:
WANDA J. piig) iy
olary Fuoiic, Siale of lfuno's ]
y Commission Exjures ?,'1,'9: f;

| —
——

6562268
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