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12/19/90 - 1160/1424/148

FIRST EORTGAGﬁ AND SECURITY AGREEMENT
LaSALLE NATIONAL TRUST, N & Successor Trustes tow— 90623931

TH1S FIRST MORTGAGE AND SECURITY AGREEMENT (this "Mortgage™)
is made as of this 20th day of December, 1990 by and between
X LASALLE NATIONAL BANK, a national banking association, not
personally but as Trustee under Trust Agreement dated May 1, 1989
and known as Trust No. 114361 with its mailing address at 135
South LaSalle Street, Chicago, Illinois 60603 ("Mortgagor®) and
Teachers’ Retirement System of the State of Illinois, a retirement
system established pursuant to the laws of the State of Illineis,
with its mailing address ¢/o Bennett & Kahnweiler Realty Advisors,
Inc., ~as agent under power-of-attorney, 9700 W. Bryn Mawr,
Rosemont . Illinois 60018 ("Mortgagee')}.

. DEFT-DI RECURDING $50.00
. T4il11 TRAM 4002 12/26/90 15:20:00
: . I A X—P—-G23P31L
WITNESSETH: T TTCO0K COUNTY RECORDER
A. Mortgrsogee has agreed to lend to Mortgagor the principal
amount of up tec Thirty~Four Million Eight Hundred Thousand and
No/100 Dollars ($34.800,000.00) with interest on the outstanding
principal balance arc¢’l paid (the "Loanh).

B. The Loan snall be evidenced by a certain Secured
Promissory Note in the principal amount of Thirty-Four Million
Eight Hundred Thousand =rd No/100 Dollars ($34,800,000.00), of
even date herewith, payable to the order of Mortgagee at its
office set forth above, or at such other place as the holder
thereof may designate in wricing, with interest and principal
payable as set forth therein /said Secured Promissory Note,
together with all amendments, renewals, extensions and/or
modifications thereof and all notes issued in substitution or
renewal thereof are herein collectively referred to as the
WNote") .
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C. THIS MORTGAGE IS FOR THE PURPOS= COF SECURING the paynment
and performance of "Mortgagor’s Liabilitjas® and "Mortgagor’s
Obligations" (as each such term is hereinirter defined), which
includes the repayment of the Note.

I. DEFINITIONS

1.01 Wherever used in this Mortgage, raartgagor’s
Liabilities" means any and all of the following: (i) .ithe payment
of any and all monies, now and/or hereafter owed or 'to become
owing by Mortgagor to Mortgagee under and/or pursuant to tie terms
and provisions of the Note, including, but not 1limited to, the
payment, when due, o©of the principal sum therecof and interest
thereon, together with any loan fees, additional interest and any
other amounts set forth therein; (ii) the payment of any and all
other debts, claims, obligations, demands, monies, liabilities
and/or indebtedness (of any and every kind or nature) now and/or
hereafter owing, arising, due or payable from Mortgagor to

ortgagee under and/or pursuant to the terms and provisions of

his Mortgage [including, without limitation, all advances made to

AR A otect and preserve the value of the "Property" (hereinafter
7 papdetined) and the priority of Mortgagee’s liens thereonj; and (1ii)
- J«¥ERe payment of any and all other debts, claims, obligations,
ands, monies, liabilities and/or indebtedness (of any and every

THIS INSTRUMENT WAS PREFPARED BY: Ellen Kirschenbaum, Esq., Katten
vV 2 Muchin & 2Zavis, 525 West Monroe Street, Suite 1600, Chicago,
cho 7 111inois 60606,
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kind or nature) now and/or hereafter owing, arising, due or
payable from Mortgagor to Mortgagee (hereinafter referred to as
"Future Advances") howsoever evidenced, created, incurred,
acquired or owing, whether primary, secondary, direct, contingent,
fixed or otherwise, and arising under and/cr pursuant to the terms
and provisions of any other agreements, security agreements,
instruments and/ocr documents now and/or hereafter executed and
delivered by or for Mortgagor to Mortgagee (all such agreements,
instruments and documents are hereinafter referred to as the
wother Agreementa"), it being contemplated that Mortgagor may
hereafter become indebted to Mortgageae for Future Advances;
provided, however, that ¢the maximum amount of Mortgagor’s
Liabilities outstanding at any one time secured hereby shall not
exceed two hundred percent (200%) of the aggregate principal
amount ‘ot the Note.

1.02 Wherever used in this Mortgage, "Mortgager’s
Obligationa’  means the prompt, <full and faithful performance,
discharge,  ccwpliance and observance by Mortgagor of each and
every term, . rondition, warranty, representation, agreement,
undertaking, covenant and provision to be performed, dischargeagd,
cbserved or complied with by Mortgagor contained in this Mortgage,
the Note and/or 3 the Other Agreements, including, without
limitation, in that /r.ertain Right of First Offer Agreement (the
“Firat Offer Agreenmen*®) of even date herewith by and among
Mortgagor, Mortgagee and' "Beneficiary" (as hereinafter defined),
purguant to which Meortgaigor and Beneficiary shall grant Mortgagee
the first right to puichase the "Premises" (as hereinafter
defined) under the terms ans conditions described therein.

1.03 Wherever used in this Mortgage, "Property" means any
and all of the following: (i} all of Mortgagor’s present and
future estate, right, title and ‘irterest in and to the premises
legally described in Exhibit A heteis and located in the City of
Chicago, County of Cook, State of’ %llinois, together with all
buildings, improvements, tenements, easements, hereditaments, and
appurtenances now and/or at any timc or times hereafter upon,
belonging or otherwise appertaining to <r situated on said real
estate and all heretcfore or hereafter ccouired roads, alleys,
streets, passages and other publicways abutiiiag said real estate,
whether before or after vacation thereof (herziaafter referred to
as the vPremisesh); (ii) all of Mortgagor’s estate, right, title
and interest in and to the buildings and improvements now or
hereafter located on the Premises {(hereinafter refexied to as the
"Improvements'); (iii) all present and future _erts, issues,
avails, profits and proceeds of Mortgagor (hereinafter ruferred to
as the "Renta") of or from the Premises, the Improveuants, the
"leases" and/or the "Egquipment" (both o©of which “erms are
hereinafter defined), howsoever occurring, existing, crasted or
arising; {iv) all present and future leases, sub-leases,
agreements, tenancies, 1licenses and franchises (hereinafter
referred tco as the "Leasea") of or from the Premises, the
Improvements and/or the Equipment or in any way, manner or respect
required, existing, used or useable in connection with the
Premises and/or the Equipment or the management, maintenance,
operation or business therecf, and all dJdeposits o©f money as
advance rent or for security under any or all of the Leases and
all guaranties of lessees’ performances thereunder; (v} all
present and future judgments, awards of damages and settlements
made as a result or in lieu of any taking of the Premises, the
Inprovaments, the Eguipment and/or the Leases, or any part
thereof, under the power of eminent domain, or for any damage
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(whether caused by such taking or otherwise) thereto; (vi) all
present and future apparatus, machinery, equipment, fixtures and
articles of personal property of any and every kind and nature
whatsocever used, attached to, installed or located in or on the
Premises, the Improvements, or required for use in or on or in
connection with the Premises, the Improvements, or the management,
maintenance, operation or business thereof and all replacements
therecof and accessions thereto (hereinafter referred to as the
"Equipment®), including, but not limited to, any such item of
Equipment now or at any time or times hereafter situated on the
Premises and/or the Improvements and used to supply or otherwise
deliver heat, gas, air conditioning, water, 1light, electricity,
power, plumbing, refrigeration, sprinkling, ventilation, mobility,
communiration, incineration, recreation, laundry service and all
other “related or other such services (all of the immediately
above-meritioned items of Equipment being deemed to be a part of
the Premises, and/or the Improvements, whether physically attached
thereto or rot), but not including those apparatus, machinery,
equipment, ilxtures and articles of personal property owned by
lessees on the Property: (vii) all present and future insurance
policies in fZorce or effect insuring the Premises, the
Improvements, thz Rents, the lLeases or the Equipment: (viii) all
goodwill, option raights, purchase contracts, permits, operating
agreements, managencric agreements, books and records and general
intangibles now or herzafter acquired by Mortgagor: and (ix) all
proceeds (including cundemnation and insurance proceeds) of each
and every of the foregocing.

1.04 Wherever used in. this Mortgage, the term %“and/or"
means one or the other or both.-or any one or all, of the things,
events or persons or parties in connection with which the term is
used.

II. CONVEYZBCE

2.01 To secure the payment by Mzitgagor of Mortgagor’s
Liabilities and the performance by Mortcagor of Mortgagor’s
Obligations, Mortgagor hereby irrevocapi: GRANTS, BARGAINS,
WARRANTS, GIVES, ASSIGNS, PLEDGES, SETS OVER,; TRANSFERS, REMISES,
RELEASES, SELLS AND CONVEYS to Mortgagee, its numinees, successors
and/or assigns hereunder forever, the Propertv, Mortgagee, its
nominees, successors and/or assigns, are to have and to hold said
Property forever for the purposes and uses set «coxth in this
Mortgage:; provided, however, that if Mortgagor, ite esuccessors or
assigns, shall satisfy, discharge or otherwise pay to Mortgagee,
its successors or assigns, Mortgagor’s Liabilities 17 €ull and
keep and perform all of Mortgagor’s Obligations, ‘than this
Mortgage shall become null and void and shall be relcased at
Mortgagor’s expense. Mortgagor hereby binds itself, its heirs,
assigns, successors and legal representatives to warrant and
forever defend all and every portion of the Property unto
Mortgagee, its successors, nominees and/or assigns against every
person or entity whomscever lawfully claiming or to claim the
same, or any part thereof, subject however, to the matters
specifically set forth in Exhibit B hereto.

2.02 To secure the payment by Mortgagor of Mortgagor’s
Liabilities and the performance by Mortgagor of Mortgagor’s
Obligations, Mortgagor hereby grants to Mortgagee a security
interest in that portion of the Property constituting personal
property or interests in personal property, whether tangible or
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intangible, which are subject te the priority and perfection of
security interest provisions of the Uniform Commercial Code or any
gimilar and applicable law, statute, code or other governing body
of law. This Mortgage shall cperate as and constitute a security
agreement with respect to such Property.

IITI. COVENANTS, WARRANTIES AND REPRESENTATIONS

Mortgagor hereby covenants with and warrants and represents
to Mortgagee that as of the date hereof and from and after the
date hereof:

3.01 Mortgagor promptly will pay, or cause to be paid, when
due or dnclared due, Mortgagor’s Liabilities and promptly, fully
and faitnfully will perform, discharge, observe and comply with
each and nveary of Mortgagor’s Obligations.

3.02 “ortgagor promptly shall pay and discharge, as and
when due and -pivable, hefore any penalty attaches, all charges,
impositions, 1evies, assessments and taxes (whether general,
special or otherwise), water charges, sewer service charges and
all other municipal)” or governmental charges, impositions, levies,
assessments and tases of any kind or nature that may be at any
time levied, assessed ci imposed upon or against the Property, or
any part thereof, aind shall deliver to Mortgagee duplicate
receipts evidencing parmint thereof before delinquency. To
prevent default hereunder, Mortgagor may pay in fuil, under
protest, and in the manne”. provided by statute, any charge,
imposition, levy, assessment or - tax which Mortgagor may desire to
contest, If Mortgagee is rejuired by legislative enactment or
judicial decision to pay any <lierge, i1mposition, 1levy, tax or
assessment, other than any inccire, franchise or excise taxes
assessed on the income or operaticrs of Mortgagee, in or to any
state, municipality or government on esicount of the Property (or
on any interest therein), this Moricage, the Note, the Other
Agreaments or Meortgageor‘’s Liakilities, then all of Mcrtgagor’s
Liabilities shall become and be due and payasble, at the election
of Mortgagee, sixty (60) days after noticrn of such election to
Mortgagor: provided, however, said election and right to elect
will be upavailing and this Mortgage, the ‘Nute and the Other
Agreements will be and remain in full force ani affect as though
said law had not been enacted or said decisien had not been
rendered if, notwithstanding such law or decisjon, Mortgagor
lawfully may pay such charge, imposition, assessment, Jevy or tax
to or for Mortgagee and does, in fact, pay, when paya%)ae, so much
thereof as, taken with interest as aforesaid, does not 2uceed the
maximum amount of interest permitted by applicabkle law. If at any
time the United States of America shall require internal :evenue
stanps to be affixed to this Mortgage, the Note or the Other
Agreements, Mortgagor will pay, if Mortgagor is not prohibited by
law, for the same (or, if such law prohibits payment by Mortgagor
and Mortgagee shall be reguired under such law to or shall
otherwise pay the same, Mortgagor shall, unless prohibited by law,
promptly reimburse Mortgagee after Mortgagee’s demand therefor,
for all such payments for the same), together with any interest or
penalties imposed in connection therewith. Notwithstanding any
provision contained herein to the contrary, Mortgagor, at
Mortgagor’s sole cost and expense, may contest any tax imposed,
assessed, levied or due with respect to or from the Property, by
instituting and diligently and in good faith prosecuting by
appropriate judicial or administrative proceedings the validity or
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amount of a tax, charge, imposition or assessment (said tax,
charge, imposition or assessment being hereinafter referred to in
this Section as Mimpositions') Iif (i) the effect of such
proceeding is to prevent or suspend the collection of any such
impositions, (ii) Mortgagor promptly notifies and keeps Mortgagee
informed at all times of the progress of said proceedings, (iii)
the contest or decision relating thereto will not and cannot
result in the forfeiture of the Property prior to or pending
resolution of such contest and the invalidity, forfeiture, loss of
priority or unenforceability of this Mortgage, the Note or the
Other Agreements will not and cannot result from such contest or
failure to pay such impositions, (iv) Mortgagee will not as a
result of such contest be subject to any penalty or criminal
liability, (v) no "Bvent of Default® (as that term is hereinafter
defineda) shall exist hereunder, and (vi) prior to commencement of
such precceeding, Mortgager shall deposit with Mortgagee such
security (#s Mortgagee may deem reasonably satisfactory to
indemnify Mortgagee from and against all liabilities and expenses
{including, vaithout limitation, reascnable attorneys’ fees, court
costs and costrs of appeal) on account of (a) Mortgagor'’s failure
te pay such inposition and/or (b) Mortgagor’s contest of the
amount and/er viiidity thereof. If, at any time during the
continuance of the wcontest described in the preceding sentence,
the Property or any part thereof is, or this Mortgage, the Note or
Other Agreements are 1n the sole and exclusive judgment of
Mortgagee in danger oif bheing forfeited, lost or rendered invalid
or unenforceable aor if Mortgagee, in its socle and exclusive
judgment, otherwise deems its security to be impaired by reason of
such contest or if Mortgagur upon resolution of such contest does
not promptly pay the impositionz then due, then, in any of said
events, Mortgagee may use sucli security for the payment of such
impositions and if such securitcy 'is insufficient to pay in full
the required payment, Mortgagor sball pay Mortgagee the amount of
such insufficiency promptly after ifurtgagee’s demand therefor.

3,03 Mertgagor now has and hereafter shall maintain the
standing, right, power and lawful authorjity to own the Property;
to carry on the business of and operate the Property:; to enter
into, execute and deliver this Mortgage, +r2 Note and the Other
Agreements to Mortgagee; to convey and as3ion. the interests of
Mortgagor in the Property described herein to Mortgagee; to
encumber the Property to Mortgagee as provided hrerein and/or in
the Other Agreements and to perform all of Mortgugor’s Obligations
and to consummate all of the transactions dercvibed in or
contemplated by this Mortgage, the Note and/or -the Other
Agreements.

3.04 Mortgagor and the Property possess and hold sl shall
maintain adequate properties, interest in properties, ieases,
licenses, franchises, rights and governmental and other permits,
certificates, consents and approvals to conduct and operate the
business of the Property. None of the foregoing contains or shall
contain any term or condition that is materially burdensome to
said business or materially different from those of the foregoing
customarily possessed or held by other parties conducting or
operating a similar business.

3.05 The location, existence and use of the Premises and
the Equipment are and shall remain in compliance with all
applicable laws, rules, ordinances and regulations, including, but
not limited to, bullding and zoning laws, and all covenants and
restrictions of record, No notice of violation of said laws,
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rules and/or ordinances has been received by Mortgagor which
remains uncorrected and tc the best Xknowledge of Mortgagor, no
sald notice of vioclation has been issued.

3.06 All of the Leases are and shall remaln genuine, in all
respects what they purport to be, free of set-offs or
counterclaims and valid and enforceable in accordance with their
terms. There are not now any material disputes under any Lease.
Mortgagor, and ta the best knowledge of Morigagor, all other
parties to the Leases have and shall have the capacity to contract
thereunder. Except for security deposits provided for under the
Leases, no payments have been or shall be made thereunder more
than thirty (30) days in advance of the date provided in the
Leases,

3.07 The various financial and operating statements
relating (tc  the Property and the operation and business thereof
containing bistorical data heretofcre and from time to time
hereafter del:vered by or for Mortgagor to Mortgagee are and shall
be correct, couplete and accurate in all material respects, have
fairly presentes and shall fairly present the financial conditions
represented as 2% the dates and for the pericds indicated, and
have been and shsl) be prepared in accordance with generally
accepted accounting principles or other accounting principles
generally used in the real estate industry for property similar to
the Property which are reasonably acceptable ta Mortgagee,
consistently applied. 211 financial and operating statements
containing estimated future 2xpenses and income relating to the
Property and the operation and business thereof heretofore and
from time to time hereafter Jeolivered by or for Mortgagor to
Mortgagee, to the best of Mortuagor’s knowledge, are and will be a
fair and good faith presentatiorn as of the date therecf, of the
anticipated financial conditions c¢lierecf. Mortgagor will keep or
cause to be kept proper books and records with respect to the
Property and the operation and Dburiness thereof prepared in
accordance with generally accepted accounting principles or other
accounting principles generally used in ‘u= real estate industry
for property similar to the Property vhich are reasonably
acceptable to Mortgagee, consistently appliled. Mcortgagee shall
have the right to examine said books and recexrds at any time or
times hereafter during normal business hour= .upon reascnable
notice to Mortgagor.

3.08 Within sixty (60) days after the end o5f each fiscal
year hereafter of the operation and business of tix_ Property,
Mortgagor shall deliver to Mortgagee an annual operatirg statement
of income and expenses for the fiscal year just endrd, and a
year~end balance sheet of assets and liabilities of said cparation
and business prepared in accordance with generally accepted
accounting principles or other accounting principles generally
used in the real estate industry for property similar to the
Property which are reascnably acceptable to Mortgagee,
consistently applied, which statement must be signed and certified
as true, correct and accurate by an officer of Lake-Franklin
Corporation, which is the general partner {(the "“General Partner®)
of Zeller-Lake Limited Partnership, an Illinois partnership, the
sole beneficiary of Mortgagor ("Beneficiarym). As soon as
available, but in no event later than on the twenty-fifth (25th)
day after the end of each calendar month hereafter of the
operation and business of the Property, Mortgagor shall deliver to
Mortgagee a rent roll, a monthly operating statement of income and
expenses for the month just ended and a balance sheet dated the
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end of such month ¢f assets and liabilities of said cperation and
business, which statement must be signed and certified as true,
correct and accurate in all respects by an officer of the General
Partner of Beneficiary. On or before sixty (60) days prior to the
end of each fiscal year hereafter of the operation and business of
the Property, Mortgagor shall deliver to Mortgagee, for
Mortgagee’s approval in its reasonable discretion, an annual
budget (the "Operating Budget®") for the operation of the Property
for the next fiscal year, including all capital expenditures to be
made on the Property. Mortgager shall grant Mortgagee access to
the Property and the books and records thereof to inspect the
operaticn of the Property, including the progress of the capital
work to be made thereon, pursuant to the Operating Budget.

3.09 The various data and information, other than the
financia). and operating statements referred to in Sections 3.07
and 3.0& sabove, relating to the Property and the operation and
business rcreof heretofore and from time to time hereafter
delivered 75y ~or for Mortgagor to Mortgagee are and shall be
correct, complete and accurate in all respects.

3.10 Moruvezgor and/or Beneficiary has duly filed and shall
continue timely to file all federal, state and other governmental
tax and similar wretirns which Mortgagor and/or Beneficiary is
required by law to file with respect to the Property and the
operation and business ' thereof,. Subject to the following
sentence, all taxes anG other sums which are shown to be payable
under such returns have Lzen and shall be timely and fully paiaq
and Mortgagor shall maintain adegquate reserves in an amount
sufficient to pay fully alli such liabilities which hereafter may
accrue. Martgagor shall be peimitted to contest the taxes to
which such returns relate if the effect of such contest will not
result in the filing of any lien 2vainst the Property or any other
assets of Mortgagor or Beneficiary.

3.11 (a) From and after Tebruary 14, 1990, neither
Mortgagor nor, to the best of Mortgzgor’s knowledge, any other
person, has caused or permitted, and fron and after the date
hereof Mortgager shall nelther cause nor permit any "Hazardous
Material" (as hereinafter defined) to be pla~ed, held, located or
disposed of on, under or at the Property or auy part thereof or
into the atmosphere or any watercourse, body oi water or wetlands,
or any other real property legally or beneficially owned (or any
interest or estate in which is owned) by Mortgagor-and from and
after February 14, 1990, none of the Property, any part thereof,
or any other real property legally or beneficially owrsd (or any
interest or estate in which is owned) by Mortgagor hac peen used,
and from and after the date hereof shall be used (whather by
Mortgagor or, to the best Kknowledge of Mortgagor, by an: other
person) as a treatment, storage or disposal (whether permanent or
temporary) site for any Hazardous Material and from and after the
date hereof, no underground storage tanks or underground depesits
shall be located on the Property. For purposes of this Mortgage,
"Hazardous Material" means and includes any hazardous substance or
any pollutant or contaminant defined as such in (or for purposes
of) the Comprehensive Environmental Response, Compensation and
Liability Act, any so-called "Superfund" or "Superlien" law, the
Resource Compensation and Recovery Act of 1976, the Federal Water
Pollution Contrel Act, the Clean Air Act, the Toxic Substances
Control Act, or any other federal, state or local statute, law,
ordinance, code, rule, regulation, order or decree regulating,
relating to, or imposing 1liability or standards of conduct
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concerning any hazardous, toxic or dangerous waste, substance or
material, as now or at any time hereafter in effect (collectively,
the "g8tatutes'), or any other hazardous, toxic or dangerous waste,
substance or material.

{b) In the event Mortgagor fails to comply with the
requirements of any applicable Statutes, Mortgagee may at its
electieon, but without the obligation so to do, upon notice to
Mortgagor give such notices or cause such woerk to bhe performed at,
to or upon the Property or take any and all other actions as
Mortgagee deems necessary, as shall cure said failure of
compliance, and any amounts paid by Mortgagee as a direct or
indirect result thereof, (including, without limitation, court
costs and reasonable attorneys?! fees), together with interest
thereor, 7rom the date of payment at the default rate of interest
set fortr. in the Note, shall be immediately due and payable by
Mortgagor,/ o Mortgages, and until paid shall be added to and
become a pa2ct of Mortgagor’s Liabilities; and Mortgagee, by the
payment of ‘27 assessment, claim or charge, may, if it sees fit,
be thereby subingated to the rights of the federal, state or local
governmental entaty or agency otherwise entitled to such rights
under the applicekie Statutes; but no such advance shall be deemed
to relieve Mortgagz» from any default hereunder or impair any
right or remedy cornszriuent thereon.

(c) Mortgagor hereby agrees to defend, indemnify and held
harmless Mortgagee from and against any and all losses,
liabilities, damages, injurles, costs, expenses and claims of any
and every Kind whatsoever - fincluding, without limitation, court
costs and attorneys’ fees) wiich at any time or from time to time
may be paid, incurred or suftered by, or asserted against,
Mortgagee for, with respect to,-er as a direct or indirect result
of, the presence on or under, ov  the escape, seepage, leakage,
spillage, discharge, emission or reisase from, the Property intc
or upon any land, the atmosphere,  cr any watercourse, body of
water or wetland, of any Hazardous MNacerial (including, without
limitation, any 1losses, 1liabilities, “damages, injuries, costs,
expenses or claims asserted or arising uncer the Statutes):; and
the provisions of and undertakings and indeunification set out in
this sentence shall survive the satisfacticn and release of this
Mortgage and the payment and satisfaction of Mortgagor’s
Liabilities, and shall continue to be the psarsonal liability,
obligation and indemnification of Mortgagor, binding upon
Mortgagor, forever; provided, hovwever, notwithstanding anything to
the contrary in the foregoing, provided that (i) dui-iny the entire
term of the Loan, Mortgagor paid all of Mortgagor‘'s Jiabilities
when and as due and payable, subject to any gruce periocds
therefor, and performed and satisfied all of Mortgagor’s
Obligations when and as to be performed and satisfied, sikject to
any grace periods therefor, and (ii) during the entire term of the
Loan, no Event of Default, whether or not waived, existed at any
time under the Note, this Mortgage or the Other Agreements, (iii)
the Note, this Mortgage and the Other Agreements, have not at any
time during the term of the Loan been modified or amended in such
a way as to affect Mortgagee’s cobligations or right to perform in
connection with the operation of the Property, and (iv) during the
entire term of the Loan, Mortgagee was not an "Owner" or
"Operator" of the Property within the purview of the Statutes and
otherwise had no 1liability under the Statutes, Mortgagor’s
indemnification hereunder shall terminate upon full repayment of
the Ioan and satisfaction and release of this Mortgage. The
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provisions of the preceding sentence shall govern and contreol over
any other provision of the Note, this Mortgage, and any of the
Other Agreements.

3.12 The interests of Mortgagor in the Property are and
shall remain free from all liens, 1liabilities, claims, debts,
exceptions, security interests, assessments, levies, charges,
impositions, taxes, liens and all other types of encumbrances
(hereinafter referred to as the "Encumbrancea'), except for (i)
the Encumbrances of Mortgagee; (ii) the Encumbrances described in
Exhibit B attached hereto and made a part hereof, and (iii) Leases
to tenants in possession of portions of the Property (all of said
permitted Encumbrancea are hereinafter collectively referred to as
the "Psrmitted Encumbrances';, and (iv) subordinate 1liens
hereafca allowed by Mortgagee in writing. Mortgagor warrants and
will defzind such title and the priority of the lien and interest
of Mortgagee in and to the same against all claims and demands and
will mainctaiin and preserve the lien of this Mortgage thereon so
long as "aily ) indebtedness secured by this Mortgage remains
outstanding. - ¥crtgagor shall promptly pay or cause to be paid, as
and when due aad payable or when declared due and payable, any
indebtedness whizin may become or be secured by such an Encumbrance
and, promptly upon _request by Mortgagee, shall deliver ¢to
Mortgagee evidence satisfactory to Mortgagee of the payment and
discharge thereof. To vprevent default hereunder, Mortgagor may
indemnify Mortgagee, by suitable performance bond or title
insurance endorsement or by another means determined solely by and
reasonably acceptable to Fortyagee, against loss by reason of such
an Encumbrance which Mortoigor may desire to contest. If, in
accordance with the terms o7 this Mortgage, Mortgagee makes
payment of any such Encumbrance, Mortgagee shall be subrogated to
the rights of such claimant, notw!/thstanding that the Encumbrance
may be released of record.

3.13 (a) Except as otherwire @ provided herein, neither
Mortgagor, Beneficiary nor any partner <f Beneficiary shall sell,
transfer, exchange, convey, assign, mortgace, hypothecate, pledge
or otherwise encumber or dispose of the Prcperty, the beneficial
interest in Mortgagor, or any of the nawviership interests in
Beneficiary, including, without 1limitatior.. ‘any contract sale,
installment sale or sale under articles of agr2ament for deed, or
any portion of any thereof or legal or equitablz interest therein.

{b) Notwithstanding anything to the corntrary in the
foregoing, the limited partners in Beneficiary shall be permitted
to transfer up to thirty-three percent (33%) of "toe 1limited
partnership interests of Beneficiary to equity invesiors upon
prior written notice thereof to Mortgagee, provided that at all
times during the term of the lLoan, the General Partnsy shall
remain the sole general partner of Beneficiary. In addition to
the foregoing, Mortgager and Beneficiary shall be permitted to
pledge and/cr encumber Mortgagor’s right to receive income from
the Property as set forth in the Note, provided that said pledge
cr encumbrance of Mortgagor’s right to receive income does not
include or purport to include a pledge or encumbrance of any of
Mortgagor’s legal or equitable ownership interest in the Property,
and provided, further, Mortgagor has given Mortgagee prior written
notice of said pledge or encumbrance of Mortgagor’s right to
receive income and has delivered to Mortgagee copies of all
agreements, instruments and documents evidencing or otherwise to
be executed by Mortgagor or Beneficiary in connection with said
pledge or encumbrance of Mortgager’s right to receive income from
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the Property. Any sale, transfer, exchange, mortgage,
hypothecation, pledge, conveyance or other disposition in
violation of this Section 3.13 shall allow Mortgagee, at its
option and in its seole discretion, to accelerate the Loan.

(c) Mortgagee will permit the sale, exchange, conveyance,
assignment or other transfer of all, but not less than all, of the
Property from and after the expiration of the fifth (5th) "Loan
Year" (as that term is defined in the Note), upon the following
conditions:

(1) Mortgagor shall give Mortgagee at least thirty (30)
days’ prior written notice of Mortgagor’s intent to sell the
Property, including the major financial terms being sought,
Jacluding the purchase price, and all available information
regzrding the proposad Sale!

(i3 Mortgagor shall have provided Mortgage with a copy
af the nroposed sale agreement (the "“Sales Agresment®)
relating %o .the sale of the Property, which Sale Agreement
shall be rubject to Mortgagee’s approval in its reasonable
discretion . cxercised subject to the provisions of the First
Offer Agreemert);

(iii) Mortgagrr+ s right to enter into and consummate the
sale of the Propeirty shall be subject to Mortgagee’s right of
first coption to purchase the Property in accordance with the
provisions of the First offer Agreement; and

(iv) on the closing 4i the sale, exchange, conveyance,
assignment or other transfer, Mortgagor shall pay to
Mortgagee all of Mortgagor‘s J.iabilities.

3.14 All present and future litems of fixtures, equipment,
furnishings or other tangible persor2i property (whether or not
constituting a part of the Property) :<lated or necessary toc or
used or usable in connection with any prasent or future building
or other improvement on the Premises, or :he operation or business
thereof, are and will continue tc be owned ree and clear of all
Encumbrances except the Permitted Encumbrorncas and subordinate
liens hereafter allowed by Mortgagee in writinz, if any, pursuant
to Section 3.12 above, and Mortgagor will nol. Acquire any such
property subject to any Encumbrance except Permitted Encumbrances
and subordinate liens hereafter allowed by Mortgag:ze in writing,
if any, pursuant to Section 3.12 above. Within five (5) days
after request by Mortgagee, Mortgagor will execute anrd Jdaliver to
Mortgagee an additional security agreement and a. {inancing
statement, in form and substance reascnably acceptnidla to
Mortgagee, covering all such property.

3,15 The executicon, delivery and performance by Mortgagor
of and under this Mortgage, the Note and the Other Agreements does
not and will not constitute a violation of any applicable law and
does not and will not conflict with or result in a default or
breach of or under or an acceleration of any obligation arising,
existing or created by or under any agreement, instrument,
document, mortgage, deed, trust deed, note, Judgment, order,
award, decree or other restriction to which Mortgagor or any of
the Property is or hereafter shall become a party or by which
Mortgagor or any of the Property is or hereafter shall become
bound or any 1law or regulatory provision now or hereafter
affecting Mortgagor or any of the Property.

$£652906
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3.16 There is noe litigation, action, claim or proceeding
pending or, to the best knowledge of Mortgagoer, threatened which
might, in any way, manner or respect, materially adversely affect
the Property, the operation or the business thereof, Mortgagee’s
encumbrances thereon, the collectibility of the Note, the ability
of Mortgagor to repay the Note or the financial condition of the
Property or the operation or business thereof.

3.17 There does not exist any default or breach of or under
any agreement, instrument or document for borrowed money by which
Mortgagor or the Property is bound or obligated, and Mortgagor
covenants that it shall not hereafter materially breach any said
agreenment, instrument or document or default in payment
thereunder.

3.18 Mortgagor is and shall remain in peaceful possession
of and will forever warrant and defend the Property from and
against any and all claims thereon or therete of any and all
parties supjech, as aforasaid, to the Permitted Encumbrances and
subordinate lircs hereafter allowed by Mortgagee in writing, if
any, pursuant tc Section 3.12 above.

3.19 The Prcperty is in the same condition as it was when
Mortgagee last inspscced it, ordinary wear and tear excepted and
except for additional improvements constructed thereon. Subject
to the provisions of Scction 3.20 below, Mortgagor will not change
the use or character of (or abandon the Property and at all times
hereafter shall keep the pProperty in good conditicn and repair and
will not commit or suffer waste and will make all necessary
repairs, replacements and renewals (including the replacement of
any items of the Eguipment) tol the Property so that the value and
operating efficiency thereof =shall at all times hereafter be
maintained and preserved. Mortgageor shall not remove any fixture
(other than to replace same with *hose of equivalent or greater
value or removal of fixtures in <onnection with Mortgagor’s
obligations under the Leases) or ‘demeclish any building or
improvement located in or on the Preuises. Mertgagor shall pay
for and complete, within a reasonable time, any building or
improvement at any time in the process ©f erection upon the
Premises, refrain from impairing or diminisainrg the value of the
Property, make no material alterations to tha Property, promptly
repair, restore or rebuild any building or ‘improvement now or
hereafter on the Premises which may become damajed or destroyed,
and permit Mortgagee, and its agents, upon reasrncble notice,
access to and to inspect the Property during normal buvainess hours
of Mortgagor.

3.20 Notwithstanding the provisions of the | feregoing
Section 3.19, Mortgagor shall be permitted to remove (tems of
Equipment if the Equipment so removed is obsolete or such removal
occurs in connection with the normal course of Mortgagor'’s
businesse if (i) no Event of Default or uncured default exists
hereunder, under the Note, or Other Agreements, (ii) the Equipment
so removed shall be immediately replaced by new Equipment of
equivalent or better quality and any damage to the Property caused
by such removal shall be promptly repaired so that the value of
the Property is not in Mortgagee’s reasonable opinion diminished
by such removal, (iii) such act of removal does not violate the
provisions of any Encumbrances or security agreements,
(lv) Mortgagee is promptly notified of such replacement, and
(V) Mortgagor shall execute "Documents" (as hereinafter defined)
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if requested by Mortgagee pursuant to Section 3,25 hereof to
further evidence and/or secure Mortgagee’s security interest in
Equipment.

3.21 Mortgagor has been furnished with a true, correct,
complete and accurate copy of this Mortgage.

3.22 Mortgagor has retained and has been represented
continuously throughout the transaction contemplated by this
Mortgage by legal counsel of its own choosing.

3.23 If Mortgagor, within thirty (30} days after receipt of
written demand from Mortgagee (except in cases of emergency, when
no demand shall be required), shall neglect or refuse to keep the
Property in good operating condition and repair or to replace or
maintain the same as herein agreed, t¢ pay the premiums for the
insurance which is regquired to be maintained hereunder, to pay and
discharge &)1 Encumbrances as herein agreed or otherwise defaults
in the perfermance of Mortgagor’s Obligations, Mortgagee, at its
sole electiorn. nay cause such repairs or replacements to be made,
cbtain such insurance, pay such Encumbrances or perform such
Obligations. Any -amounts paid by Mortgagee in taking such action,
together with interxest thereon at the default rate specified in
the Note until repaid by Mortgagor to Mortgagee, shall be due and
payable by Mortgagor t<- Mortgagee upon demand, and, until paid,
shall constitute a part of Mortgagor’s Liabilities secured by this
Mortgage. Notwithstanding the foregoing, esuch advances by
Mortgagee shall not be desmed to relieve Mortgagor from any
default hereunder or impair any right or remedy conseguent
thereon. The exercise of the right te take such action shall be
optional with Mortgagee and (1ot obligatory upon Mortgagee and
Mortgagee shall not in any case bs liable to Mortgagor for failure
or refusal to exercise any such -iights, In making any payments
pursuant to the exercise of any ‘=urh right, Mortgagee may rely
upon any bills delivered to it by Morigagor or any such payee and
shall not be liable for any failure to make payments in any
amounts other than as set forth in any-such bills.

3.24 Mortgagor, within ten (10) Anvs after request by
Mortgagee therefor, will certify, in writing¢, *o Mortgagee, or to
any proposed assignee of this Mortgage, the -ariount of principal
and interest then owing and unpaid under the Note and whether
Mortgagor has or asserts any offsets or defenses thareto.

3.28 Mortgagor, promptly upon the reasonalile request by
Mortgagee, at Mortgagor’s sole expense, will make, ~elecute and
deliver and/or will cause to be made, executed and delivared to
and/or for the benefit of Mortgagee, in form and  svhstance
reasonably acceptable to Mortgagee, all Documents that Molrtgagee
is advised are and/or deems necessary or appropriate to evidence,
document and/or conclude the transactions described in and/or
contemplated by this Mortgage, the Note and/or the Other
Agreements or required to perfect or continue perfected, as valid
encumbrances, the encumbrances granted herein or in the Other
Agreements by Mortgagor to Mortgagee upon the Property. As used
herein, "Doocumenta" means: any mortgage, deed of trust or similar
instrument, assignment of leases, assignment of rents, security
agreement, financing statement, assignment of insurance, loss
payable clause, mortgage title insurance policy, 1letters of
opinion, waiver 1letter, estoppel letter, consent letter, non-
offset letter, insurance certificate, appraisal, survey and any
other similar such agreements, instruments or documents.
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3.26 No part of the Property is wused principally or
primarily for agricultural or farm purposes.

3.27 The proceeds of the loan secured by this Mortgage
will be used for the purposes specified in Section 6404 of
Chapter 17 of the Illinois Revised Statutes (or any substitute
amended or replacement statutes), and that the principal
ocbligation secured hereby constitutes a "business loann
transacted solely for the purpose of carrying on or acquiring the
business of the Mortgagor which comes within the purview and
operation of said paragraph.

3.28 Mortgagor covenants that the proceeds of the loan
secured by this Mortgage will not be used for the purchase or
carryiiy of registered equity securities within the purview and
operatior. of Regulation G issued by the Board of Governors of the
Federal Ielerve System or for the purpose of releasing or
retaining auy indebtedness which was originally incurred for any
such purposs.,

3.29 The /froperty shall be managed at all times during the
term hereof by a property management company reasonably
acceptable to Morfgagee, pursuant to a management agreement
reasonably acceptable to Mortgagee. Mortgagor shall not change
such property managemerc company or the terms of such management
agreement without the prior written consent of Mortgagee which
consent shall not be unrc<ar,onably withheld.

3.30 Mortgagor represants and warrants that to the best
knowledge of Mortgagor, it has ot invested in, does not have any
ownership interest in property of, and has not transferred or
extended funds or credit on the bpasis of an obligation to repay,
or assumed or guaranteed the obijigation of another to repay an
extension of funds or credit to, auad Mortgagor covenants that it
shall use its best efforts to not, .during the term of this
Mortgage, invest in, acquire an ownersh.r interest in property of,
or transfer or extend funds or credit - on the basis of an
obligation to repay, or assume or guarantes the obligation of
another to repay an extension of funds o> credit to (i) the
Republic of South Africa or any territory under the administration
of the Republic of South Africa, (ii) a nationa’ corporation of or
other corporation organized under the laws o’ *he Republic of
South Africa or any territory under the administration of the
Republic of South Africa, or (iii) a company, firm, corporation,
entity, agency, association or unit, group or colleitive trust,
partnership or Joint venture which makes new investneats in the
Republic of South Africa or any territory under the admiristration
of the Republic of Socuth Africa: provided, however, the furegoing
covenant shall be in effect only until such time as thoe United
Nations certifies that the system of racial discrimination,
commonly known as apartheid, is abolished.

Iv. TAXES, INSURANCE AND CONDEMNATION

4,01 Mortgagor, at all times, shall keep and maintain the
Property fully insured (without co-insurance) against 1loss or
damage by fire and such other hazards, casualties and
contingencies as Mortgagee, from time to time, may reasonably
raguire in companies, form, amounts and for such periods as is
reasonably satisfactory to Mortgagee, but, in any event, for not
less than the full insurable value of the Property. All such
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policies (which may be blanket insurance policies) and renewals
thereof (hereinafter referred to as the 'policies”") shall contain,
in form and substance acceptable to Mortgagee, standard mortgagee
loss payable clauses naming Mortgagee as "First Mortgagee," as
well as a standard waiver of subrogation endorsement and shall be
delivered, as issued, to Mortgagee, with premiums therefor paid in
full by Mortgagor. All policies shall provide that they are non-
cancellable by the insurer without first giving at least thirty
(30) days'’ pricr written notice to Mortgagee of any intended
cancellation. Mortgagor will give prompt written notice ¢to
Mortgagee of any loss or damage to the Property caused by any
casualty, In case of policies about to expire, Mortgagor will
deliver to and deposit with Mortgagee copies of renewal policies
not less than fifteen (15) days prior to the respective dates of
expiraticn. Mortgagor will deliver and deposit with Mortgagee
copies o¢f receipts for the payment of the premiums on all
policies, In the event of foreclosure of this Mortgage or
assignment ‘n=reocf by Mortgagee or transfer of title to the
Property in extinguishment of Mortgagor’s Liabilities, all right,
title and interxost of Mortgagoer in and to any policies then in
force with resprct to the Property (other than liability policies
of Mortgagor) shsii pass to the purchaser, dgrantee or assignee.

4.02 Full pcwer is hereby conferred by Mortgagor on
Mortgagee!

(i) to settle and compromise all claims with respect to
the Property under all poilcies;

(ii) to demand, raceive and receipt for all monies
becoming due and/or payable uncer all policies;

(iii) to execute, in the vame of Mortgagor or in the name
of Mortgagee, any proofs of loss, n0%ices or other instruments in
connection with all claims with respeci. to the Property under all
pelicies; and

(iv) to assign all pelicies witli raspect to the Property
and/or Mortgagor’s rights thereunder to any holder of Mortgagor'’s
Liabilities or to the grantee of the Property in the event of the
foreclosure of this Mortgage or other transier of title to the
Property.

Notwithstanding anything to the contrary in the forszgoing, for so
long as there is no Event of Default hereunder, and no event
which, with the passage of time and/or the giving of notice, would
constitute an Event of Default hereunder, and provid~zd. further
that any casualty loss to the Property as hereinafter described
shall not, in Mortgagee’s reasonable determination,  i.ave a
material adverse effect on the Property or on Mortgagee'’s liens
and security interest in the Property or on Mortgagor’s ability to
conduct its business and operate the Property or on Mortgagor’s
ability to repay Mortgagor’s Liabilities or to satisfy and
discharge Mortgagor’s Obligations, full power is hereby conferred
on Mortgagor to settle and compromise with Mortgagee’s approval,
which approval shall not be unreasonably withheld, all claims
under all policies for any casualty loss to the Property that will
result in payment by the carrier insuring the Property of
$25,000.00 or less and such proceeds shall be applied by Mortgagor
either to replace, repair, restore or operate the Property or to
the payment of Mortgagor’s Liabilities or to the satisfaction of
any of Mortgagor’s Obligations.
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4,03 In the event of payment under any of the policies with
respect to the Property, such proceeds of the policies shall be
paid by the insurer to Mortgagee except as provided hereinafter.
Upon receipt of such payment Mortgagee, in its sole and absolute
discretion, may:

(1) apply such proceeds, wholly or partially, after
deducting all costs of collection, including reasonable attorneys’
fees, either:

(I) toward the alteration, reconstruction, repair
or restoration of the Property or any portion thereof; or

(II) as a payment on account of Mortgagor’s
Liabiliulas whether or not then due or payable,

4.04 In the event Mortgagee elects to apply such proceeds
in accordanie with Section 4.03(i) (1) above, before commencing to
repalr, restoce, replace or rebuild the Property {such repairing,
restoring, replacing or rebuilding being hereinafter referred to
as the "work®!, Mortgagor shall comply with the following
requirements:

(1) Mortyagor shall furnish to Mortgagee complete plans
and specifications for *“he Work (approval by all governmental
authorities whose apnroval 1is required), which plans and
specifications shall be  subject to the reasonable approval of
Mortgagee. Ssaid plans and 'specifications shall bear the signed
approval therecf by an aichitect reasonably satisfactory to
Mortgagee (herein referred Lo _as the tArchitect”") and shall be
accompanied by the Architect’s signed estimate of the entire cost
of completing the Work or an @stimate of the entire cost of
completing the Work signed by a oceneral contractor reasonable
satisfactory to Mortgagee (herein r<fevred to as the "GQoM);

(ii) Mortgagor shall furnisa/ to Mortgagee certified or
photostatic copies of all permits and approvals required by law in
connection with the commencement and conduct of the Work;

(iii) Mortgagor shall furnish to Mocrigagee a surety bond
for, guaranty of, letter of credit or other’ recurity reasonably
acceptable to Mortgagee for, completion of and -payment for the
Work, which bond, guaranty, letter of credit <r other security
shall be in form reasonably satisfactory to Mortgagee and shall be
signed by a surety or sureties, or guarantor or cuurantors, or
other party, or parties, as the case may ke, who ara reasonably
acceptable to Mortgagee, and in an amount not 1less -than the
Architect’s or GC’s estimate of the entire cost of compl=2%ing the
Work, less the amount of insurance proceeds, if any, then ield by
Mortgagee; and

(iv) Mortgagor shall obtain and furnish to Mortgagee,
evidence of the consent to the performance of the Work by any
party of which the same may be required.

After Mortgagor has complied with said requirements,
Mortgagor shall thereafter perform the Work diligently and in good
faith in accordance with the plans and specifications referred to
in Section 4.04(i) above and Mortgagee shall release the proceeds
of such policies in accordance with Section 4.05 below.
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4.05 In the event Mortgagee elects to apply such proceeds
in accordance with Section 4.03(i)(I} above, Mortgagor has
complied with the provisions of Section 4.04 above, and no Event
of Default then exists hereunder, then sc long as the Work is
being diligently performed by Mortgagor in accordance with the
provisicons of this Mortgage, Mortgagee shall disburse any
insurance proceeds held by Mortgagee to Mortgagor from time to
time during the course of the Work in accordance with the
following provisions. Mortgagee shall not be required to make
disbursements more often than at thirty (30) day intervals.
Mortgagor shall make a written request for each disbursement at
leagt seven (7) days in advance and shall comply with the
following requirements in connection with each disbursement:

(1) Mortgagor shall deliver to Mortgagee at the time of
regquest for a disbursement, a certificate of the Architect or GC,
in conjunrcion with the construction manager, dated not more than
ten (10) 2eys prior to the application for withdrawal of funds,
setting foi*% *he following:

fa) That the sum then requested to be withdrawn
either has been peid by Mortgagor or is justly due to contractors,
subceontractors, maierialmen, engineers, architects or other
persons (whose nawresand addresses shall be stated) who have
rendered or furnished cortain services or materials for the Work
and giving a brief description of such services and materials and
the principal subdivirions or categories thereof and the
respective amounts so psid or due to each of said persons in
respect thereof and stating the progress of the Work up to the
date of said certificate:;

(11) That the usuwr-then regquested to be withdrawn,
plus all sums previously withdravp, does not exceed the cost of
the Work insofar as actually accoupiished up to the date of such
certificate;

(I1I) The remainder of tiie moneys held by Mortgagee
and any surety bond or letter of credit furnished to and held by
Mortgagee pursuant to Paragraph 4.04{(iii} 411l be sufficient to
pay in full for the completion of the Work:

(IV) That no part of the cost «cr ‘the services and
materials described in the foregoing Section 4.05(i) (I) has been
or is being made the basis of the withdrawal of ‘an: funds in any
previous or then pending application; and

(V) That, except for the amcunts, if any,
specified in the foregoing Section 4.05(i)(I) to be¢ due for
services or materials, there is no outstanding indebtedness known,
after due inquiry, which is then due and payable for work, labor,
services or materials in connection with Work which, if unpaiq
might become the basis of a vendor’s, mechanic’s, laborer’s or
materialmen’s statutory or other similar lien upon the Property or
any part thereof.

(ii) Mortgagor shall deliver to Mortgagee reasonably
satisfactory evidence that the Property and every part thereof,
and all materials and all property described in the certificate
furnished pursuant to Section 4.05(1)(I), are free and clear of
all mortgages, liens, charges or encumbrances, except (I)
encumbrances, if any, securing indebtedness due to persons (whose
names and addresses and the several amcunts due them shall be
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stated) specified in said certificate furnished pursuant to
Section 4.05(i)(I), which encumbrances will be discharged upen
disbursement of the funds then being requested, (II) this Mortgage
and (III) the Permitted Encumbrances and subordinate lines
hereafter allowed by Mortgagee in writing, if any, pursuant to
Section 3.12 abave. Mortgagee shall accept as satisfactory
evidence under this Section 4.05(ii) a certificate of a title
insurance company acceptable to Mortgagee, dated as of the date of
the making of the disbursement, confirming the foregoing.

Mortgagee at its option may waive any of the foregoing
requirements,

Upon compliance by Mortgagor with the foregoing Sections
4.05{1)/(i1) and (iii), (except for such requirements, if any, as
Mortgages at its option may have waived) Mortgagee, shall, to the
extent cf - the insurance proceeds held by Mortgagee, pay to
Mortgagor to2 amount stated in certificates furnished pursuant to
Section 4.0614).,

If upon <oupletion of the Work there shall be insurance
proceeds held by Mortgagee over and above the amounts withdrawn
pursuant to the foregoing provisions, then Mortgagee shall pay
such proceeds to Nortgagor, except that if an Event of Default
then exists hereundar,.  Mortgagee, at Mortgagee‘’s option, may
retain such proceeds (ani apply the same in reduction of the
Mortgagor’s Liabilities; interest or any other sum secured hereby.

4.406 Notwithstanding 47y prior election by Mortgagee, 1f an
Event of Default then exists hereunder, then Mcrtgagee may apply
all or any part of such insurance proceeds in reduction of
Mortgagor’s Liabilities, interast or any other amount secured
hereby.

4,07 Notwithstanding the provisions of Sections 4.03 and
4,04, in the event the cost of the Wec)k shall not exceed Twenty-
Five Thousand and No/100 Dollars ($25,0:0.00), then if an Event of
Default does not then exist hereunder, /suzth insurance proceeds
shall be pald to Mortgagor by Mortgagee upon dortgagee’s receiving
from Mortgagor satisfactory proof of compleiion of and payment for
the Work in accordance with all provialons of law, and
satisfactory proof that there are no mechanic’/s or materlalmen’s
liens affecting the Property. Mortgagee siiall accept as
satisfactory proof under thie Section a certificat= of a title
insurance company, acceptable to Mortgagee, dated (s of the date
the reguest for the insurance proceeds confirming the foregoing.

4,08 If within ninety (90) days after the occurrercz of any
damage to, or taking of a part of, the Property, Mortgagix shall
not have submitted toc Mortgagee plans and specifications for the
repalr, replacement and/or rebuilding of the damaged improvements
or shall not have obtained approval of such plans and
specifications by all governmental authorities whose approval is
reguired, or if, after such plans and specifications are approved
by Mortgagee and all such governmental authorities, Mortgagor
shall fail to commence promptly such repair, replacement and/or
rebuilding, or if thereafter Mortgagor fails to perform diligently
such repair, replacement and/or rebullding or is delinquent in the
payment tc mechanics, materialmen or others of the costs incurred
in connection with the Work, or if Mortgagor shall fail to repair,
replace and/or rebuild promptly the damaged improvements, then, in
addition to all other rights herein set forth, and after giving

-17=
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Mortgagor twenty (20) days notice of the nonfulfillment of one or
more of the foregoing conditions and Mortgagor has failed ¢to
commence and diligently pursue the foregoing conditions,
Mortgagee, or any lawfully appointed receiver of the Property, may
at their respective options, perform or cause to be performed such
repair, replacement and/or rebuilding and may take such other
steps as they deem advisable to perform such repair, replacement
and/or rebuilding, and may enter upon the Property for any of the
foregoing purposes, and Mortgagor hereby waives, for Mortgagor and
all others holding under Mortgagor, any claim againast Mortgagee
and such receiver arising out of anything done by Mortgagee or
such receiver pursuant teo this Section 4.08 other than the gross
negligence or willful misconduct of Mortgagee, and Mortgagee may
apply insurance proceeds ([without the need to fulfill the
requireneits of any portion of this Article IV] to reimburse
Mortgagee and/or such receiver for all amounts expended or
incurred by them, respectively, in connection with the performance
of the Worx, and any excess costs shall be paid by Mortgagor to
Mortgagee “uznn demand and such payment shall be added to
Mortgagor’s Liakilities and secured by the lien of this Mortgage.
The performanca oy Mortgagor of the ckligations set forth in this
Section shall Fre extended for a period equal to the time
performance of saia obligations is prevented by force majeure
events, as establiskad by Mortgagor to the satisfaction of
Mortgagee, acting reasonably.

4.09 Notwithstanalng anything herein to the contrary, and
provided that (a) an Event of Default is not then in existence
under this Mortgage, (b) thut Mortgagee is satisfied that the Work
can be completed no later than eix (6) months prior to the
Maturity Date (as defined in the Note), and (c} Mortgagee is
satisfied that, upon the coupletion of such repair and
restoration, the Property will be an economically viable project
at least comparable to that which o¥izted immediately prior to the
fire or other casualty, Mortgagee shall apply such proceeds toward
the alteration, reconstruction, repuir or restoration of the
Property or any portion thereof, in accordance with the terms and
conditions of this Article 1V.

4,10 (a) Mortgagor shall deposit with Mortgagee on the
first (1st) day of each month hereafter antil Mortgagor’s
Liabilities are fully paid, a sum equal to one-twelfth (1/12) of
(i) one hundred percent (100%) of the total annuaal impositions,
levies, taxes and assessments arising with respect to the Property
for the most recent ascertainable tax year (the "Tax Bisrow"): and
(ii) the total amount of annual premiums for ali insurance
pelicies required to be obtained and maintained by Mortgagor
pursuant to this Mortgage with respect to the Property (the
#Insurance Escrowh), Subject to the provisions of thig lection
and provided that Mortgagor is not then in default in the timely
payment of any installment of principal, interest or other monies
due or declared due and no Event of Default then exists under this
Mortgage, Mortgagee shall pay, when and to whom due and payable
under applicable contracts or law, to and including the date upen
which the final installment payment of principal and interest on
the Note is due and payable, all of the aforesaid impositions,
levies, taxes, assesaments and premiums. Notwithstanding the
foregoing, Mortgagee dces not hereby assume any of Mortgagor’s
obligations under said contracts or laws to make such payments and
nothing contained herein, the Note or the Other Agreements shall
ragquire Mortgagee +to perform any such obligations of Mortgagor
except for the making of the aforesaid payments in accordance with
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and subject to the above specified terms. Upon occurrence of an
Event of Default under the Note or this Mortgage, Mortgagee shall
not be obligated to make such payments, but, at its sole election
and in its sole discretion, may make any or all of such payments.

{b) If the deposits required by Section 4.10(a) above are
insufficient to pay the impositions, levies, taxes, assessments
and/or premiums of which they are provided, on or before thirty
(30) days before the same shall become due and payakle Mortgagor
shall deposit with Mortgagee such additional monies as are
necessary to pay, in full, such obligations.

(c) Upon the occurrence of an Event of Default hereunder,
Mortgage=s, at its option and in its sole discretion, may apply any
monies neld pursuant to Secticn 4.10(a) above on account of any of
Mortgagor’s Liabilities, in such order or priority as Mortgagee
may elect/

(d) urzeon payment, in full, of Mortgagor’s Liabilities,
Mortgagee shali- deliver any remaining of the aforesaid deposits to
Mortgagor or the then owner.

(e) All of the aforesaid deposits hereby are pledged, as
additional security ior the payment of Mortgagor’s Liabilities
{and for such purpose . Mortgagor hereby grants to Mortgagee a
security interest thexeiil), to be applied by Mortgagee for the
purposes hereinabove setr Sorth and shall not be subject to the
control of Mortgagor; pruvided, however, that Mortgagee shall not
be liable for failure to -pav, when due, any such impositions,
levies, taxes, assessments o: premiums unless Mortgagor, while no
Event of Default exists, shi:ll have requested Mortgagee, 1in
writing, to pay the same and dJdzliivered to Mortgagee appropriate
avidence of bills therefor.

4.11 {(a) All awards now or herxeafter made by any public or
guasi-public authority to or for the ‘b2nefit of Mortgagor in any
way, manner or respect affecting, arizing from or relating to the
Property, or any portion thereof, by virtue of an exercise of the
right of eminent domain by such authority (including, but not
limited to, any award for taking of title, ossession or right of
access to a public way, or for any change Of grade of streets
affecting the Preoperty) hereby are assigned ¢co Mortgagee as
additional security for the payment of Mortgagor’s 'Liabilities and
for such purpose, Mcrtgagor hereby grants to Mortgagee a security
interest therein.

(b) Mortgagee shall and hereby 1is <sothorized,
directed and empowered to collect and receive the procecds of any
such awards from the authorities making the same and (v> give
proper receipts therefor (in Mortgagor’s name, in Mortgagee’s name
or in both names), and may, in jits sole and absolute discretion,
use such proceeds for any one or more of the following purposes:

{i) to apply the same, or any part thereof, to
Mortgagor’s Liabilities, whether or not then matured and without
affecting the amount or time of subseguent installment payments
required to be made by Mortgagor to Mortgagee under the Note:

(ii) to use the same, or any part thereof, ¢to
satisfy, perform or discharge any of Mortgagor’s Obligations;
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(1idy to use the same, or any part thereof, to
replace, repalr or restore any or all of the Property to a
condition reasonably satisfactory to Mortgagee and Mortgagor; or

(iv) to release the same to Mortgagor.

Notwithstanding anything to the contrary in the foregoing, for so
long as there is no Event of Default hereunder, and no event
which, with the passage of time and/or the giving of notice, would
constitute an Event of Default hereunder, and provided further
that any taking by eminent domain shall not, in Mortgagee’s
reascnable determination, have a material adverse effect on the
Property or on Mortgagee’s liens and security interest in the
Property or on Mortgagor’s ability to conduct its business and
ocperat.  the Property or on Mortgagor’s ability ¢to repay
Mortgagor’s Liabilities or to satisfy and discharge Mortgagor'’s
Obligaticas, full power is hereby conferred on Mortgagor to settle
with Morcygegee’s approval, which approval shall not be
unreasonably withheld, any taking by eminent domain if said taking
by eminent dom#in shall result in an award of $25,000.00 or less,
and all proceecds from said eminent domain award shall be applied
by Mortgagor - eisiier to replace, repair restore or operate the
Property or to the payment of Mortgagor’s Liabilities or to the
satisfaction of any ¢ Mortgagor'’s Obligations.

(c) Mortgagor, promptly upon reguest by Mortgagee,
shall make, exscute ana /dnliver and/or cause to be made, executed
and delivered tec and/or tfuxr the benefit of Mortgagee any and all
assignments and other instiuvments sufficient to assign, and cause
the payment directly to Mortgaosee of, all such awards, free and
clear of all Encumbrances @xcept Permitted Encumbrances and
subordinate lines hereafter allswed by Mortgagee in writing, if
any, pursuant to Section 3.12 abuove. Notwithstanding any taking by
eminent domain, alteration of the grade of any street or other
injury to or decrease in value of ‘the Property by any public or
quasi-public authority or corporation; Mortgagor shall continue to
pay all of Mortgagor’s Liabilities, aa ard when due and payable,
until any such award or payment shall ha/e been actually received
by Mortgagee, and any reduction in ilertgagor’s Liabilities
resulting from the application by Mortgajoa of such award or
payment as herein set forth shall be deemed to “ake effect only on
the date of such receipt. If, prior to the ivuceipt by Mortgagee
of such award or payment, the Property shall have been sold on
foreclosure of ¢this Mortgage, subject to the provisions of
Paragraph 7.11 hereinbelow, Mortgagee shall have tha right to
receive such award or payment to the extent of apy Jeficiency
found to be due upcon such sale, with legal intercei  thereon,
whether or not a deficiency judgment on this Mortgage sh=1ll have
been sought or recovered or denied, and of the riasonable
attorneys’ fees, costs, expenses and disbursements incurred by
Mortgagee in connection with the collection of such award or

payment.

V. LEASES AND RENTS

5.01 Seo long as no Event of Default exists under this
Mortgage, Mortgagor shall have the right to collect all of the
Rents arising from the Leases, or renewals thereof, and shall hold
the same to be applied to the payment of all impositions, levies,
taxes, assessments and other charges upon the Property, the cost
of the maintenance of insurance policies upon the Property
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required hereby, the maintenance and repairs required hereby, and
to the payment of Mortgagor’s Liabilities, before using any part
of the Rents for any other purposes. Mortgagee shall have the
right to approve each tenant and Lease, and shall receive executed
coples, together with all exhibits <thereto, of all Leases.
However, unless and until an Event of Default occurs hereunder,
Mortgagor may enter into "YPermitted Leases" (as hereinafter
defined), without Mortgagee’s prior approval. Ieases which are
not Permitted Leases shall be subject to Mortgagee’s prior
approval in its reascnable discretion. Mortgagor shall deliver to
Mortgagee Mortgageor’s written request for approval of any lease
which is not a Permitted Lease which request shall be accompanied
by said lease and sufficient documentation to allow Mortgagee to
make an informed evaluation, including, without limitation, credit
reports of the prospective tenant. Mortgagee’s failure to respond
to Morto2zgor‘s requaest within five (5) business days from
Mortgagee!/s) actual receipt of Mortgagor’s written request and all
required arcompanying documents shall constitute Mortgagee'’s
approval cf.raid lease. For purposes hereof, a lease shall be
deemed to bu 2 NPermitted Lease,” (a) only i1if 1it: (i) is
substantially “3a a form previously approved bhy Mortgagee:;
(ii) does not reguire the prepayment of rent more than one (1)
month in advance; /iii) requires a security depcsit egual to no
more than two (2) wnmepins’ rent, (iv) does net provide for rental
abatement or concessiorz of any kind or in any manner other than
rental abatement for no nore than one (1) month per each year of
the lease term, proviaed, however, the total number of months
subject to rental abatemzri, under the lLease shall not exceed in
the aggregate six (6) montis during the term of the Lease: (v)
provides no options to purciase; (vi) provides for rental at a
rate not less than $40.00 yper sguare foot of leased space;
(vii) provides for percentage rzrtal, if any, based on the annual
gross revenues of the tenant; (viil) provides for Consumer Price
Index (for All-Items and Major  f4roup Figures for all Urban
Consumers, Chicage, Illinois average) increases in the rental
payments due under the Lease no less <requently than every thirty
(30) months during the term of the Le2se; (ix) provides for equal
monthly vrental payments throughout the/ l:ase term subject to
Consumer Price Index increases in the rentul payments due under
the Lease: (%) is for a lease term not less than five (S5) years
and not exceeding ten (10) years; (xi) provicdes no options to
renew the term of the Lease except at existing market rates; and
(xii) contains mortgagee subordination and attOrnment language
reasonably acceptable to Mortgagee; and (b) only if the tenant’s
"Tangible Net Worth" (as hereinafter defined) is suffi:ient to pay
at least twenty percent (20%) of all of the renta)l payments
payable under the Lease. Mortgagee shall have the ‘uviiqualified
right to verify that any Permitted Lease conformi to the
requirements of this Paragraph. As used herein, tne term
"Tangible Net Worth" shall mean the total of all assets which,
under generally accepted accounting principles, would appear as
assets on the balance sheet of the tenant, less (I) the book value
of all assets which would be treated as intangibles under
generally accepted accounting principles, (II) all reserves; and
(III) the total of all liabilities of the tenant which, under
generally accepted accounting principles would appear on the
balance sheet of the tenant.
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§.02 At all times, Mortgagee or any of Mortgagee‘’s agents
shall have the right to verify the validity, amount or any other
matter relating to any or all of the Leases, by mail, telephone,
telegraph or otherwise, in the name of Mortgagee, Mortgagor, a
nominee of Mortgagee or in any or all of said names.

£.03 Unless Mortgagee notifies Mortgagor thereof in writing
that it dispenses with any one or more of the following
requirements, Mortgagor shall: (i) promptly upon Mortgagor'’s
receipt or learning thereof, inform Mortgagee, in writing, of any
assertion of any material claims, offsets or counterclaims by any
of the obligors of the Leases; and (ii) promptly upon Mortgagor’s
receipt or learning thereof, furnish to and inform Mortgagee of
all material adverse information relating to or affecting the
financial condition of any obligor of the leases.

5.04 /¥ithin fifteen (15) days after demand therefor by
Mortgagee,  lortgagor shall deliver to Mortgagee, in form and
substance rexronably acceptable to Mortgagee, a detailed certifiead
rent roll of ali) the Leasas and such other matters and information
relating thereto as Mortgagee may reasonably request.

$.05 Upon the occurrence of an Event of Default under this
Mortgage:

(i) Promptly upon demand by Mortgagee, Mortgagor shall
deliver to Mortgagee the originals of the Leases, with appropriate
endorsement and/or other gpecific evidence of assignment thereto
to Mortgagee, which endorsenent and/or assignment shall be in form
and substance acceptable to Mortoagee,

(ii) Mortgagee, then vi et any time or times thereafter,
at Mortgagee’s sole discretion, “may notify any or all of the
obligors of the Leases that the Zeases have been assigned to
Mortgagee and Mortgagee in the name ‘ol ,Mortgagee, Mortgagor or in
both names, may direct said obligoce thereafter to make all
payments due from then under the Leascs directly to Mortgagee and
Mortgagee shall give notice of said (eliection to Mortgagor;
provided, however any failure of Mortgagce to give said notice
shall not affect Mortgagee’s rights hereunde: >r otherwise subject
Mortgagee to any liability to Mortgagor.

(iii) Mortgagor, promptly upon demarc by Mortgagee,
shall direct all obkligors of the Leases then and Lhereafter to
make all payments then and thereafter due from thern under the
Leases directly to Mortgagee.

(iv) Mortgagee shall have the right at any time¢ or times
thereafter, at Mortgagee’s sole election, to enforce the torms of
the Leases and obtain payment of and collect the Rents, by legal
proceedings or otherwise, in the name of Mortgagor, Mortgagee, or
in both names and Mortgagee shall give notice of said election to
Mortgagor; provided, however any failure of Mortgagee to give said
notice shall not affect Mortgagee’s rights hereunder or otherwise
subject Mortgagee to any liability to Mortgagor.

(v) Mortgagor, irrevocably, hereby designates, makes,
constitutes and appoints Mortgagee (and all persons designated by
Mortgagee) as Mortgagor’s true and lawful attorney and agent-in-
fact, with power, and at such time or times thereafter as
Mortgagee, at its sole election, may determine, in the name of
Mortgagor, Mortgagee or in both names: (I) to demand payment of
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the Rents and performance of the Leases; (II) %o enforce payment
of the Rents and performance of the Leases, by legal proceedings
or otherwise: (III) to exercise any or all of Mortgagor’s rights,
interests and remedies in and under the lLeases and to collect the
Rents; (IV) to settle, adjust, compromise, extend or renew the
Leazes and/or the Rents; (V) to settle, adjust or compromise any
legal proceeding brought to collect the Rents or obtain
performance of the Leases; (VI) to take contrel, in any manner, of
the Rents; (VII) to prepare, file and sign Mortgagor‘’s name on any
proof of claim in bankruptcy, or similar document in a similar
proceeding, against obligors of the leases; (VIII) to endorse the
name of Mortgager upon any payments or proceeds of the Rents and
to deposit the same to the account of Mortgagee: and (IX) to deo
all acts and things necessary, in Mortgagee’s sole reasonable
discrecion, to carry out any or all of the foregoeing and Mortgagee
shall give notice of said election to Mortgagor: provided, however
any failure of Mortgagee to give said notice shall not affect
Mortgagea‘s vrights hereunder or otherwise subject Mortgagee to any
liability ‘to Gortgagor.

(vi) 2.1l of the foregoing payments and proceeds received
by Mortgagee sha’il be utilized by Mortgagee, at its sole election
and in its scle discretion, for any one or more of the following
purposes: (I) to e held by Mortgagee as additional collateral
for the payment of Morigagor’s Liabilities; (II}) to be applied to
Mortgagor’s Liabilities, in such manner and fashion and to such
portions thereof as Morigagee, at its scle election, shall
determine; (III) to be app.i»@ to such obligations of Mortgagor or
the Property or the operaticns or business thereof as Mortgagee,
at its sole election, shall d-termine appropriate or warranted
under the then existing circurstinces:; or (IV) to be remitted to
Mortgagor,

VI. DEFAULS

6.01 The occurrence of any one or_more of the following
events shall constitute an "Event of Default’ under this Mortgage:

{i) Failure of Mortgagor to pay within five (5) days of
the date when due or declared due any of Mortguour’s Liabilities,

(ii) PFailure of Mortgagar, within thirty '(30) days after
notice and demand, promptly, fully and faithfully to satisfy,
perform, discharge, observe and conply with each ard. every of
Mortgagor’s Obligations, other than those set forth Ja. Section
6.01(i) above and Sections 6.01(iil) through 6.01(xiv} ‘calow and
other than the failure of Mortgagor to maintain insuraice or to
pay real estate taxes or assessments due on the Property,. which
failure shall immediately constitute an Event of pefault;
provided, however, in the case of a nonmonetary default not
susceptible to being cured within such thirty (30) day period,
Mortgagee shall not declare an Event of Default as long as said
default is susceptible to being cured within the grace pericd
hereinafter get forth and Mortgagor is diligently and continuously
attempting to cure such default, but in no event shall the grace
period granted to Mortgagor herein be for more than ninety (90)
days from the date Mortgagee first gives Mortgagor notice as
provided above.

16652905
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(iii) A Default or Event of Default by Mortgager in the
prompt, full and faithful performance or ocbservance of any term,
provision, covenant or agreement of or contained in the Other
Agreements, which remains uncured beyond the applicable time
period, if any, contailned therein for curing such Default or Event
of Default.

(iv) A petition under any Section or Chapter of the
Bankruptcecy Reform Act of 1978 or any similar law or requlation is
filed by or against Mortgagor or Beneficiary or the General
Partner or Paul M. Zeller or V. Michael Komppa or is filed by
James P. Gearen (but only if said filing by James P. Gearen
subjects the Property in any way to the jurisdiction of the
bankruptcy court or 1limits or otherwise adversely affects
Mortgargee’s mortgage lien or any other rights or remedies of
Mortgagee hereunder) (Paul Zeller, James P. Gearen and V. Michael
RKomppa ara) hereinafter collectively referred tc as "“Guarantors
and individially referred to as each MPGuaranter") (and in the case
of an involuntary petition in bankruptcy, such petition is not
discharged withiin sixty (60) days of its filing), or a custodian,
receiver or tiusvee for any of the Property is appointed, or if
Mortgagor or Bencficlary or any Guarantor makes an assignment for
the benefit of creditors, or if Mortgagor or Beneficiary or any
Guarantor is adjudy<d insolvent by any state or federal court of
competent jurisdiction.—or an attachment or execution is levied
against any of the Property:;

(v) If Mortgagoc is in default in the payment of
indebtedness (other than Mui*cagor’s Liakilities) and such default
is declared and is not cured within the time, if any, specified
therefor in any agreement governiag the same.

(vi) A notice of lien, levy or assessment is filed of
record with respect to the Property nr with respect to all or any
of Mortgagor’s assets by the United States or any department,
agency or instrumentality thereof ‘0 by any state, county,
municipal or other governmental sgency. including, without
limitation, the Environmental Protection Aguncy or, if any, taxes
or debts or other obligation owing at any time or times hereafter
to any one of them becomes a lien or encumbrance upon the Property
or any other of Mortgagor’s assets and the zane is not released
within thirty (30) days after the same becomes a lien or
encumbrance; provided, however, if said lien or encumbrance is not
susceptible to being cured within said thirty (30; day period,
Mortgagee shall not declare an Event of Default au long as said
default is susceptible to being cured within the grice period
hereinafter set forth and Mortgagor is diligently and ceptinuously
attempting to cure such default and, in addition, Mr>tgagor
deposits with Mortgagee such security as Mortgagee mnay deem
reasonably satisfactory to indemnify Mortgagor from and against
said liens or encumbrances, but in ne event shall the grace period
granted to Mortgagor herein be for more than ninety (90) days from
the date any of the foreqgoing becomes a lien or encumbrance.

(vii) If Mortgagor fails or is unable toc comply with any
requirement, ordinance, law, or statute relating to the Premises
promulgated by any governmental authority (whether Federal, state,
or municipal) having jurisdiction thereof within thirty (30) days
after the promulgation of any such ordinance, law or statute, or
within thirty (30) days after notice in writing of such
requirement shall have been given to Mortgagor or within such
further time, not to exceed sixty (60) additional days, as is
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reasonable under the circumstances in the opinion of Mortgagee and
so long as Mortgagor is proceeding diligently and continuously and
in good faith to comply with such requirement.

(viii) A sale, assignment, conveyance (including any
conveyance by foreclosing or in lieu of foreclosure), pledge,
hypothecation or other transfer of legal or eguitable title to all
or part of the Property or the beneficial interests in Mortgagor
without Mortgagee’s prier written consent, except as otherwise
provided herein.

(ix) If any material statement, report or certificate made
or delivered by Mortgagor or Beneficiary or any of Beneficiary’s
employens or agents, or by any Guarantor, to Mortgagee is not true
and crrorect and said untrue or incorrect statement, report or
certificste has a material adverse effect on Mortgagee’s liens and
security /interest in the Property or on Mortgagor’s ability to
repay Mortgngor’s Liabilities or to satisfy and discharge
Mortgagor’s-Coligations or on Mortgagor’s ability to conduct its
business and opsrate the Property.

(x) 1If #ortgagor or Beneficiary or any Guarantor (but
only including Jamzz P. Gearen if said injunction, restraint or
petition as hereinafciar described subiects the Property in any way
to said injunctilon, resztraint or petition or the jurisdiction of
any sald court or  limits or otherwise adversely affects
Mortgagee’s mortgage lien or any other rights or remedies of
Mortgagee hereunder), is/ 2njoined, restrained or in any way
prevented by court order tica conducting all or any material part
of its business affairs and cuckh injunction, restraint or petitien
is not dismissed or stayed within thirty (30) days after the entry
or filing thereof; provided, ‘'itwever, if said injunction eor
restraint is not susceptible to b2ing cured with said thirty (30)
day period, Mortgagee shall not 3duzclare an Event of Default as
long as said default is susceptible to being cured within the
grace period hereinafter set forth and Mortgagor, Beneficiary or
any Guarantor is diligently and contiauonsly attempting to cure
such default and, in addition, Mortgagor dzposits with Mortgagee
such security as Mortgagee may deem reasonably satisfacteory teo
protect Mortgagee’s security interests and (o guaranty payment of
Mortgagor'’s Liabilities and performancz of Mortgagor’s
Obligations, but in no event shall the grace period granted to
Mortgagor herein be for more than ninety (90) days from the date
or said injunction or restraint.

(xi) If any material representation and/or warcanty made
herein, or in the Note, Other Agreements or any othey instrument
or documents executed in connection with the loan trancactions
contemplated hereby shall not be true and correct as of the peried
of time to which it relates.

(xii) The dissolution of Mortgagor or Beneficiary.

{xiii) The death or incompetency of either of Paul M. Zeller
or V. Michael Komppa prior to the satisfaction and discharge of
all of the Guarantors’ obligations under and in acceordance with
the provisions of that certain Guaranty of Interest Payments of
even date herewith by Guarantors in favor of Mortgagee and that
certain Guaranty of Performance, Lien-Free Completion and Payment
of even date herewith by Guarantors in favor of Mcrtgagee.
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(xiv) The occurrence of a default or Event of Default under
any agreement, instrument and/or document executed and delivered
by any Guarantor to Mortgagee.

6.02 Upon the occurrence of an Event of Default, Mortgagee,
after notice and demand insofar as required hereby, in its sole
discretion and at its sole election, without notice of such
election, and without further demand, may deo any one or more of
the feollowing:

(1) Declare all of Mcrtgagor’s Liabilities immediately
due and payable and collect the same at once by any mnmeans
available hereunder or at law or equity, including, without
limitation, by foreclosure of this instrument as a mortgage in any
court of competent jurisdiction, without notice of broken covenant
or condition (and in case of such default and the exercise of such
option, Mortgagor’s Liabilities shall bear interest, from the date
of wmsuch drfiuit, at the rate after default as provided in the
Note).

(ii) E4ither with or without process of law, forcibly or
otherwise, ente: upon and take immediate possession of the
Property, expel and. remove any persons, goods and chattels
occupying or upon tna same, receive all Rents, and issue receipts
therefor, manage, con’rul and operate the Property as fully as
Mortgagor might do iy _in possaession thereof, including without
limitation, the making (¢f all repairs and replacements deemed
necessary by Mortgagee and the leasing of the same, or any part
thereof, from time to time, and, after deducting all reasonable
attorneys’ fees and all cosls and expenses incurred in the
protection, care, maintenance. management and operation of the
Property, apply the remaining n2t income, if any, to Mortgagor’s
Liabilities or, subject to Paragrarh 7.11 hereinbelow, upon any
deficiency decree entered in any icceclosure proceeding. At the
option of Mortgagee, such entry and «¢uring of possession shall be
accomplished either by actual entry an? possession or by written
notice served personally upon or sent by registered mail to
Mortgagor at the address of Mortgagor 1lest appearing on the
records of Mortgagee. Mortgagor agrees to 2urrender possession of
the Property to Mortgagee immediately upon.il:e occurrence of an
Event of Default when requested by Mortgagee.,  If Mortgagor shall
fail to surrender possession of the Property, or zhy part thereof,
after any such default, such possession shall be as a tenant at
sufferance of Mortgagee, and Mortgagor agrees to pay to Mortgagee,
or to any receiver appointed as provided below. .after such
default, a reasonable monthly rental for the Property; or the part
thereof so occupied by Mortgagor, to be applied as provicded above
in the first sentence of this sub-section, and to bc paid in
advance on the first day of each calendar month, and, irn default
of so deing, Mortgagor may be dispossessed by the usual summary
proceedings., In the event Mortgagor shall fail to surrender
possession of all, or any part of, the Property, said reasonable
monthly rental shall be in amounts established by Mortgagee in its
sole discretion. This covenant shall be effective irrespective of
whether any foreclosure of any application for, or appointment of,
a receiver.

(iii) File one or more suits at law or in equity for the
foreclosure of this Mortgage or to cellect  Mortgagor’s
Liabilities. 1In the event of the commencement of any such suit by
Mortgagee, Mortgagee shall have the right, either before or after
sale, without notice and without requiring bond (notice and bond
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being hereby waived), without regard to the solvency or insclvency
of Mortgagor at the time of application and without regard to the
then value of the Property or whether the same is then occupied,
to make application for and obtain the appointment of a receiver
for the Property. Such receiver shall have the power to collect
the Rents during the pendency of such suit and, in case of a sale
and a deficiency, during the full statutory period of redemption
or not, as well as during any further times when Mortgagor, except
for the intervention of such receiver, would be entitled ¢to
collect the Rents, and shall have all other powers which may be
necegsary or usual in such cases for the protection, possession,
control, management and operation of the Property. The court
before which such suit is pending may from time to time authorize
the rece ver to apply the net income in his hands in payment, in
whole or -in part, of Mortgagor’s Liabilities. 1In case of a sale
pursuant *c foreclaosure, the Premises may be sold as one parcel.

{(iv) ~Exercise any other remedies or rights permitted or
provided undel- - or by the laws or decisjons of the State of
Illinois (incivaing all rights of a secured party under the
Illincie Uniform Zommercial Code), accruing to a mortgagee and/or
secured party upor—a default by a mortgagor and/or debtor, or
otherwise available ol equity or under the Other Agreements.

6.03 Upon any sale or sales made under or by virtue of
Secticn 6.03, whether /made under or by virtue of judicial
proceedings or of a Jjudgirent or decree of foreclosure and sale,
Mortgagee may bid for and,” 4in lieu of paying cash therefor, may
make settlement for the purchase price by crediting upon the
indebtedness or other sums securnd by this Mortgage the net sales
price after deducting therefroun the expenses of sale and the costs
of the action and any other sums _which Mortgagee is authorized to
deduct under this Mortgage, and, in /such event, this Mortgage, the
Note and the documents evidencing expenditures secured hereby
shall be presented to the persen or prrsons conducting the sale in
order that the amount so used or appli<d may be credited upon said
indebtedness as having been paid.

6.04 Mortgagee, but without obligaticn so to do and without
notice to or demand upon Mortgagor and withou® releasing Mortgagor
from any obligation hereof, may: make or do< any payment or act
which Mortgagor has failed to make or do hereunazr, and to such
extent as either may deem necessary to protect -the security
herecf, Mortgagee being authorized to enter upon tlie Premises for
such purposes; appear in and defend any action Or proceeding
purporting to affect the security hereof or the rights or powers
of Mortgagee: subject to Mortgagor’s right to contest as set forth
hereinabove, pay, purchase, contest or compromise any encumbdrance,
charge or lien which in the judgment of Mortgagee appears to be
prior or superior to the lien of this Mortgage:; and in exercising
any such powers, pay necessary expenses, employ counsel and pay
his fee. All such sums and expenses sSo expended by Mortgagee
shall be secured by this Mortgage and shall be immediately due and
payable without demand or notice, with interest from the date of
expenditure at the default rate set forth in the Note.

€.05 Upen the cccurrence of an Event of Default under this
Mortgage, there will re added to and included as part of
Mortgagor’s Liabilities (and allowed in any sale or decree for
sale of the Property or in any djudgment rendered upon this
Mortgage or the Note) the following: all of the costs and
expenses of taking possession of the Property and of the holding,
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using, leasing, maintaining, repairing, improving and selling the
same, including without limitation, the costs, charges, expenses
and attorneys’ fees specified in Section 6.06 below; receiver’s
fees; any and all expenditures which may be paid or incurred by or
on behalf of Mortgagee for appraisers’ fees, documentary and
expert evidence, stenographers’ charges, publication costs, fees
and expenses for examination of title, title searches, guaranty
policles, costs of advertisement, Torrens certificates and similar
data and assurances with respect to the title to the Property; all
prepayment or like premiums, if any, provided for in the Note; and
all other fees, costs and expenses which Mortgagee deems necessary
to prosecute any remedy it has under this Mortgage, or to inform
bidders. at any sale which may be had pursuant to its rights
hereurde -, of the true condition of title or of the value of the
Property. All such costs, charges, expenses, fees and other
expendituvres (but only to the extent incurred by Mortgagee) shall
be a partv Of Mortgagor’s Liabilities, secured by this Mortgage,
payable on Znrand and shall bear interest at the highest rate set
forth in the . ilzte upon monies due after a default thereunder from
the date of Morigagee’s payment thereof until repaid to Mortgagee
and shall becom® a part of the amount required to be paid for
redemption from any sale of the Property.

6.06 If foreclozuve or sale proceedings are instituted upon
this Mortgage, or if Mortgagee shall be a party to, shall
intervene, or file any penition, answer, motion or other pleading
in any suit or proceeding relating to this Mortgage, the Note, the
Other Agreements, or Morig2gor’s Liabilities, or if Mortgagee
shall incur or pay any expenses, costs, charges or attorneys’ fees
by reason of the employment of counsel for advise with respect to
this Mortgage, the Note, the Zther Agreements, or Mortgagor’s
Liabilities, and whether in couri proceedings or otherwise, such
expenses and all of Mortgagee’s r1zasonable attorneys’ fees ghall
be part of Mortgagor’s Liabilities, ‘secured by this Mortgage,
payable on demand and shall bear interest at the rate provided for
in the Note upon monies due after a defzult thersunder from the
date of Mortgagee’s payment thereof until rernaid to Mortgagee.,

6,07 The proceeds of any foreclosure sale of the Property
shall be applied and distributed, first, on ‘account of the fees,
charges, costs and expenses described in Section 6,05 above,
secondly, to the balance of Mortgagor’s Liabilities in such order
as Lender shall, in its discretion, determine, ani thirdly, the
surplus, if any, to be distributed to Mortgagor cr ez otherwise
required under applicable law.

6.08 Mortgagor, on behalf of {itself, its succesrors and
assigns, and each and every person it may legally bind acgquiring
any interest in or title to Property on or subsequant to the date
of this Mortgage; (i) does hereby expressly waive any and all
rights of appraisement, valuation, stay, extension and (to the
axtent permitted by law) redemption from sale under any order or
decree of foraeclosure of this Mortgage; (ii) does hereby waive any
equitable, statitory or other right available to it, in respect to
marshalling of assets hereunder, so as to require the separate
sales of interests in the Property before proceeding against any
other interest in the Property; (iil) does hereby expressly
consent to and authorize, at the option of Mortgagee, the sale,
either separately or together, of any and all interests in the
Property: and (iv) does hereby agree that in no event shall
Mortgagee be required to allocate any proceeds received by
Mortgagee from foreclosure sale or otherwise, to all or any
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interest in the Property:; and (v) does hereby agree that when sale
is had under any decree of foreclosure of this Mortgage, upon
confirmation of such sale, the master in chancery or other officer
making such sale, or his successor in office, shall be and is
authorized immediately to execute and deliver to purchaser at such
sale of deed conveyed the Property, showing the amount paid
therefor, or if purchased by the person in whose favor the order
or decree is entered, the amount of his bid therefor.

6.09 Subject teo the provisions of the Note and in Paragraph
7.11 of this Mortgage regarding 1limitation of Mortgagor’s
liapility, Mortgagee shall have the right from time to time to sue
for any sums, whether interest, principal or any other sums
requirra, to be paid by or for the account of Mortgagor under the
terms oi this Mortgage or the Note as the same become due under
the No’e or ¢this Mortgage, or for any other Mortgagor'’s
Liabilities which shall become due, and without prejudice to the
right of.  the Mortgagee thereafter to bring an action of
foreclosure, or any other action, for a default or defaults by the
Mortgagor exiecing at the time such earlier action was commenced.

6,10 No cight or remedy of Mortgagee hereunder is exclusive
of any other rigat . or remedy hereunder or now or hereafter
existing at law or 4n _equity, but is cumulative and in addition
thereto and the holder c¢f the Note may recover judgment thereon,
issue execution therefsr; and resort to every other right or
remedy available at law cr-in equity, without first exhausting or
affecting or impairing the security or any right or remedy
afferded this Mortgage, No delay in exercising, or omission to
exercise, any such right or ramedy will impair any such right or
remedy or will be construed to be a waiver of any default by
Mortgagor hereunder, or acquies:einse therein, nor will it affect
any subsequent default hereunder by Mortgagor of the same or
different nature. Every such righkt nr remedy may be exercised
independently or concurrently, and vinn and so often as may be
deemed expedient by Mortgagee. No ter: or conditions contained in
this Mortgage or the Note may be waived, altered or changed except
as evidenced in writing signed by Mortgagor and Mortgagee.

6.11 Mortgagee shall release this- ldortgage by proper
instrument upon payment and discharge of 41l of Mortgagor’s
Liabilities, including all prepayment or like gzemiums, if any,
provided for in the Note and payment of all cocts. . expenses and
fees, including reasonable attorneys’ fees, incurriad by Mortgagee
for the preparation, execution and/or recording of suc. vrelease.

6,12 Upon occurrence of an Event of Default and tollowing
acceleration by Mortgagee of the maturity of Moitgagor’s
Liabilities as provided herein, a tender of payment thereof by
Mcrtgagor, or any other party, or a payment thereof received upon
or on account of a foreclosure of this Mortgage or Mortgagee’s
exercise of any of its other rights or remedies under this
Mortgage, the Note, the Other Agreements or under any applicable
law or in equity shall be deemed to be a voluntary prepayment made
by Mortgagor of the Note and, therefore, such payment must, to the
extent permitted by law, include the premiums and other payments
require under the prepayment privilege, if any, contained in the
Note,

6.13 (a) Any agreements between Mortgagor and Mortgagee
are expressly limited so that, in no event whatsoever, whether by
reason of disbursement of the proceeds of the loan evidenced by
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the Note or otherwise, shall the amount paid or agreed to be paid
to Mortgagee for the use, detention or forbearance of the Loan
proceeds to be disbursed exceed the highest lawful rate permissi-
ple under any law which a court competent jurisdiction may deem
applicable thereto.

{(b) If fulfillment of any provision herein or in the
Note, at ¢the time performance of such provision becomes due,
invelves exceeding such highest lawful rate, then ipso facto, the
cbligation to fulfill the same shall be reduced to such highest
lawful rate. 1If by any circumstance Mortgagee shall ever receive
as interest on an amount which would exceed such highest lawful
rate, the amocunt which may be deamed excessive interest shall be
applier ‘to the principal of Mortgagor’s Liabilities and not to
interest, or the amount which may be deemed excessive interest may
be walved or refunded, whichever is chosen by Mortgagee.

.¢) The terms and provisions of this Section 6.13
shall controt . 2ll other terms and provisions contained herein, in
the Note or ir tlie Other Agreements.

6.14 Any- failure of Mortgagee to insist upeon the sgtrict
performance by Mol'tyg2gor of any of the terms and provisions of
this Mortgage, <the /Other Agreements or the Note shall not be
deemed to be a waiver of any of the terms and provisions thereof,
and Mortgagee, notwituastanding any such failure, shall have the
right at any time or times thereafter to insist upon the strict
performance by Mortgagolr of any and all of the terms and
provisions thereof to be performed by Mortgagor. Neither
Mortgager, nor any other persor: now or hereafter obligated for the
payment of the whcle or any part of Mortgagor’s Liabilities, shall
be relieved of such cobligation by reason of the sale, conveyance
or other transfer of the Property ecr the failure of Mortgagee to
comply with any reguest of Mortgager, or of any other person, to
take action to foreclose this Mortgayrs or otherwise enforce any of
the provisions of this Mortgage, the Other Agreements or the Note,
or by reason of the release, regardless o) consideration, of the
whole or any part of the security held by Moitgagor’s Liabilities,
or by reason of any agreement or stipunlation betwean any
subsequent owner or owners of the Property and Mortgagee extending
the time of payment or modifying the terms of ~he Note, the Other
Agreements or this Mortgage without first having obtained the
congent of Mortgagor or such other person, and, in the latter
evaent, Mortgagor, and all such other perscons, shall continue te be
liable on account of Mortgagor’s Liabilities and o make such
payments according to the terms of any such agreement sxtension or
modification unless expressly released and discharged  in writing
by Mortgagee. Mortgagee, without notice, may release, ingardless
of consideration, any part of the security held for Mortgagor’s
Liabilities, without, as to the remainder of the security
therefor, in any way impairing or affecting the 1lien of this
Mortgage or the priority of such lien over any subordinate lien,
Mortgagee may resort for the payment of Mortgagor’s Liabilities teo
any other security thereof held by the Mortgagee in such order and
manner as Mortgagee may elect.

6.15 In case Mortgagee shall have proceeded to enforce any
right under this Mortgage by foreclosure, entry or otherwise and
such proceedings shall have been discontinued or abandoned for any
reason, or shall have been determined adversely to the Mortgagee,
then, and in every such c¢ase, Mortgagor and Mortgagee shall be
restored to their former positions and rights hereunder in respect
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to the Property, and all rights, remedies, and powers of Mortgagee
shall continue as though no such proceedings had been taken. In
the event such proceedings shall have been determined adversely to
Mortgagee, Mortgagor shall not be obligated to pay the attorneys’
fees and expenses incurred by Mortgagee in connection with saiad
proceedings,

6.16 Upon the occurrence of an Event of Default hereunder,
Mortgagor, in such case and in furtherance of, and not by way of
limitation of the terms and conditions of Section 2,01 of this
Mortgage, hereby bargains, sells, assigns and seta over to
Mortgagee all Rents, issues and profits of the Property, which,
whether before or after foreclosure or during the period of
redemztion, until the full and complete payment of Mortgagor’s
Liabilities and performance of all Mortgagor’s Obligations shall
accrue ‘and be owing for the use and occupation of the Property, or
of any parc thereof. For the purpose aforesaid, Mortgagor does
hereby cancritute and appoint Mortgagee, its attorney in fact,
irrevocably ip. its name, to receive, collect and receipt for all
sums due or owlpg for such Rents and occupation, as the same may
acerue; and out the amount so collected to pay and discharge all
unpaid indebtednesz secured hereby, all in accordance with the
terms and provisiors of Article V of this Mortgage. The right to
enter and take posseszion of the Property and use any personal
property therein, to nlanage, operate and conserve the same, and to
collect the Rents, 1i1sstes and profits thereof, shall be 1in
addition to all other rigyrics or remedies of Mortgagee hereunder or
afforded by law, and may bYr exercised concurrently therewith or
independently thereof. Tte axpense (including any receivers’
fees, counsel fees, consists/ ard agents’ compensation} incurred
pursuant to the powers herein contained shall be secured hereby.

6.17 If Mortgagor’s Liabilitcies are now or hereafter in
whole or in part further secured oy chattel mortgages, pledges,
contracts or guaranties, assignmenis of leases, cor other
securities, Mortgagee may at its opti~. exhaust any one or more of
said securities and the security hereunde¢r, elther concurrently or
independantly, and in such order as it may; fetermine.

VII. MISCELLANEQUS

7.01 Every provision for notice, demand or reguest required
in this Mortgage, the Note or the Other Agreerents or by
applicable law shall be deemed fulfilled by written uccice, demand
or regquest personally served on (with proof of servica endorsed
thereon, or mailed to, as hereinafter provided) the party entitled
thereto or on its successors or assigns. If mailed, such .aotice,
demand or reguest shall be made certified or registered mail,
return receipt regquested, and deposited in the United States mail
addressed to such party at its address set forth below or to such
cther address as either party hereto shall direct by like written
notice and shall be deemed to have been made on the third (3rd)
day following posting; or if sent by overnight express carrier,
prepaid, such notice shall be deemed to have been made on the next
day following deposit with such carrier. For the purposes herein,
notices shall be sent to Mertgagor, and Mortgagee as follows:

1€6£2906




UNOFFICIAL COPY




UNOFFICIAL COPY

Te Mortgagor:

LaSalle National Bank, as Trustee under
Trust Agreement dated May 1, 1589
and Xnown as Trust No. 114361

135 Scuth LaSalle Street

Chicago, Illinois 60603

a copy to:

Zeller-Lake Limited Partnership
¢/o Lake=-Franklin Corporation
333 wWest Wacker Drive

Suite 2050

Chicago, Illincis 60606

Attn.: Paul M., Zeller

and a copy to:

Kack Mahin & Cate

233 south Wacker Drive

83rd Floor

¢hicago, Illinois 60606
#<tn.: Howard J. Siegel, Esq.

To Mortygagaed

Teache¢s'’ Retirement System of
the Stite of Illinois

c/o Bennett & Kahnweiler Realty
Advisors, Ianc.

9700 W. Bryn dawr

Rosemont, Illirois 60018

Attn.: James S. Srith

a copy to:

Katten Muchin & 2avis

525 West Monroe Street, Ffuite 1600
Chicago, Illinois 60606

Attn.: Arthur B, Muir, Esg:

7.02 All the covenants contained in this Mortgage will run
with the land. Time is of the essence of this Moitvage and all
provisions herein relating thereto shall be strictly ccnstrued.

7.03 This Mortgage, and all the provisions herecf;, will be
binding upon and inure to the benefit of the succeszesors and
assigns of the Mortgagor and Mortgagee.

7.04 This Mortgage was executed and delivered in, and
except as otherwise specifically stated in any given section or
sub-section hereof, shall be governed as to validity,
interpretation, construction, effect and in all other respects by
the laws and decisions of the State of Illinois.

7.08 Any provision of this Mortgage which is unenforceable
in any state in which this Mortgage may be filed or recorded or is
invalid or contrary to the law of such state, or the inclusion of
which would affect the validity, legality or enforcement of this
Mortgage, shall be of no effect, and in such case all the
remaining terms and provisions of this Mortgage shall subsist and
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be fully effective according to the tenor of this Mortgage, the
same as though no such invalid portion had ever been included
herein.

7.06 All rights and remedies of Mortgagee under this
Mortgage and any and all other instruments evidencing or securing
the Mortgagor’s Liabilities are cumulative and concurrent and may
be exercised singularly, successively or concurrently and
Mortgagee shall have all rights, remedies and recourse available
at law or egquity,.

7.07 To the extent that any of Mortgagor’s Liabilities
represent funds utilized to satisfy any outstanding indebtedness
or obljizations secured by 1liens, rights or claims against the
Proper.y or any part thereof, Mortgagee shall be subrogated to any
and all “iiens, rights, superior titles and equities owned or
claimed Ly the holder of any such outstanding indebtedness or
obligation 8> satisfied, however remote, regardless of whether
said 1liens, ‘rights, superior title and equities are by the
heolder(s) therelf assigned to Mortgagee or released.

7.08 Mortgagor will permit Mortgagee and its agents,
representatives ani ) employees to inspect the Property at all
reasonable times upor reasonable notice.

7.09 Mortgagor v1ill save and hold Mortgagee harmless of and
from any and all damage, loss, cost and expense, including, but
not limited to, reasonabla attorneys’ fees, costs and expenses,
incurred by reason of or zrising from or on account of or in
connection with any suit or proceeding threatened, filed and/or
pending brought by anyone othe!: tnan Mortgagee or Mortgagor, in or
to which Mortgagee is or may becone or may have to become a party
by reason of or arising from or un account of or in connection
with Mortgagor’s Liabilities, this lrnitgage, the Note or the Other
Agreements.,

7.10 Subject to the provisions of ~this Paragraph, at the
option of Mortgagee, in its sole and abtolu%e discretion, at any
time after the date of the initial disbursernent of the proceeds of
the Loan (the "Disbursement Date"), Mortaucee shall have the
unrestricted right to transfer a portion ‘o7 portions of its
interest in the Loan to one or more lenders, The transfer of a
portion or portions of Mortgagee’s interest in %ne Loan may take
the form of any one or more or combination of the fclliowing: (a) a
participation of the Loan with Mortgagee’s remainina c¢he lead and
direct lender of the Loan and the other lender(s)’ prurchasing a
participating interest therein; (b) a syndication of thz iocan with
the other 1lender(s)’ purchasing a direct undivided proportionate
interest in the Loan and being, together with Mortgagse, co-
lenders of the Loan; or (¢) a stripped syndication of the Loan
with the other lender(s)’ purchasing a direct divided interest in
one or more of the separate components of the Loan, and being,
together with Mortgagee, co-lenders of the Loan. In the event
Mortgagee transfers any portion or component of the Loan as
aforesaid at any time prior to the earlier of (a) three (3) years
from the Disbursement Date and (b) the passage of twelve {12)
consecutive months during which the Adjusted Gross Cash Flow from
the Property for each of said twelve (12) consecutive months
exceeds zero (0) {(=said earlier date is hereinafter referred to as
the "Irigger Date"), Mortgagee shall retain a controlling interest
in the Loan and shall remain the servicer thereof. From and after
the Trigger Date, Mortgagee may transfer the controlling interest
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in the Loan and the servicing obligations thereunder to a
transferee acting as the lead lender or to a transferee co-lender
having controlling interests in the Loan in equal priority with
Mortgagee, provided that in either event said transferee’s rights
and obligations with respect to the Loan are governed by the terms
and provisions of the Loan Documents and Mortgagor’s rights and
obligations under the Loan Documents are not materially affected
by said transfer. In the event Mortgagee informs Mortgagor of
Mortgagee’s intent to transfer any portion or component of the
Loan to one or meore lenders, Mortgagor agrees, upon request by
Mortgagee, toc make, execute and deliver and/or cause to be made,
executed and delivered to and/or for the benefit of Mortgagee
and/or the other lender(s), to whom any portion or component of
the Loan 1is transferred, in form and substance reasonably
acceptib,e to Mortgagee, any and all documentse, agreements and
instrumerts that Mortgagee is advised are and/or deems necessary
or appropriate to evidence, document and/or consummate the
transfer <f any portion or component of the Leoan to saild other
lender(s) anJd the vesting of said other lender(s)’ interest in the
Loan. Morvgezee hereby reserves on behalf of said other
lender(s), anua _mortgagor hereby acknowledges the right of said
other lender(s) *to approve all of the Loan Documents; provided,
however, no materially substantive provisions of the Loan
Documents shall be w.dified by said other lender(s) without the
approval of Mortgagor. Notwithstanding anything to the contrary
in this Paragraph, ncthing in this Paragraph shall prohibit or
otherwise limit Mortgagez‘s unrestricted right to sell, assign or
otherwise transfer the lLoun and all of Mortgagee’s right, title
and interest in, to and undar the Loan Documents in full to any
other person after the Triggcr Pate.
LaSATLE NATIONAL TRUST N A Successor Trustee tow

7.11 This Mortgage is exncuted byXLaSalle National Bank,
not personally but as trustee as =zforesaid, in the exercise of the
power and authority conferred upen and vested in it as such
trustee (and said trustee hereby warisnts that it possesses full
power and authority to execute this  instrument), and it is
exXpressly understood and agreed that nething herein contained
shall be construed as creating any liability on the part of said
trustee personally to pay the indebtedress secured by this
Mortgage or any interest that may accicue thereon, or any
indebtedness accruing hereunder, or to perform =ny covenant either
express or implied herein contained, all such personal liabiljity,
if any, being expressly waived by Mortgagee and by every person
now or hereafter claiming any right or security ‘iereunder, and
that so far as said trustee is personally concerner . the legal
holder or holders of this Mortgage and the owner or cwrars of any
indebtedness accruing hereunder shall look to the Property or any
other collateral securing the Note for the payment therenf. by the
enforcement against said Property or other collateral prcvided in
the Note, this Mortgage, and any of the Other Agreements.

7.12 Notwithstanding anything to the contrary which may be
contained herein, Mortgagor, Beneficiary and its general partners
shall not be perscnally liable by reason of any default in the
payment of the Note or the performance of Mortgagor’s obligations
hereunder or under the Other Agreements and Mortgagee agrees to
look solely to the Property and to any other collateral
heretofore, now or hereafter pledged by Mortgagor and/or
Beneficiary or any other party for the payment of the indebtedness
evidenced by the Note; provided, however, that nothing contained
in this paragraph shall (i) 1limit or be construed to limit or
impair the enforcement of Mortgagee’s rights and remedies pursuant
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to any guaranty securing repayment of the Loan or the enforcement
of Mortgagee’s rights against the Property and/or any other
security so mortgaged, deeded and/or pledged or any of the rights
and remedies of Mortgagee under the Note, this Mortgage or the
Other Agreements, or (ii) release Mortgagor (subject to Paragraph
7.11 hereinabove), Beneficiary or any of its general partners from
any personal liability arising from (1) failure of Mortgagor to
pay "Basic Intereat” at the "Pay Rate" (as those terms are defined
in the Note}, during the first (ist) two (2) Loan Years, (2)
fraud, (3) breach of trust from misapplication of trust funds
(such as security deposits and interest thereon, insurance
proceeds or condemnation awards) which may c¢ome into the
possession of Mortgagor, Beneficiary or any of its general
partnercs, (4) failure, after the occurrence of an Event of
Defaulu. to apply income generated from the Property in payment of
the ind:btedness evidenced by the Note or toward expenses
associated with the Property in the ordinary course of business,
{5) any brraach of any covenant or warranty set forth in Paragraph
3.11 herecf, (S} the enforcement of the indemnification set forth
in the Hazar4ous Substance Indemnification Agreement to be
executed by ard ' among Mortgagor, Beneficiary and its general
partners, as JTudemnitors, and Mortgagee, (7) acts of waste
committed by Morf.gagor, Beneficiary or any of its general
partners, and (8) cunts and attorneys’ fees incurred by Mortgagee
in enforcing its rignus and/or remedies by virtue of this
Paragraph 7.12. (Subparagraphs (1)~(8) of this Paragraph 7.12
shall hereinafter be collectively referred to as the "Nenrecourse
Exculpatory Exception Provisions.") Mortgagor, Beneficiary and
its general partners are, -and shall be jointly, severally,
irrevocably, unconditionally _and persocnally 1liable for all
liabilities, damages and othexr matters included within the scope
of the Nonrecourse Exculpatory Lkyception Provisions.

IN WITNESS WHEREOF, this Fiis: Mortgage and Security
Agreement has been duly executed the day and year first above
written. .

Te.7ATLE NATIGNAL TRUST. M.4. Succesgser Tiauloa o

ATTEST: LASALLE NATIONAL

P

Bosamary (n17ips
RESISTANMT «t WOTARY
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STATE OF ILLINCIS
COUNTY OF COOK

on thiscﬂ,s_f day of December, 1990, before me, a Notary Public
in,. and for the State of Illineois, personally appeared
-JOSKPE §. LANG and Bosezary Collina , to me known to
be the VICE PRESIDENT: and ASSISTANT SECRETARY of
LaSalle National Bank, a national banking association who executed
the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said Bank
as Trustee under Trust Agreement dated May 1, 1989 and Xnown as
Trust .wo. 114361 for the uses and purposes therein mentioned, and
on ocath’ stated that they were authorized to execute said

instrumenc, and that the seal affixed thereto ias the ceorporate
seal of said Bank.

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal the day anu year first above written.

BEVERLY A. HARVEY
My <ccommission exjdiremsy Pubiié, Stats of llinols

My Commission Expires Aug. 16, 1992
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EXHIBIT A
TO FIRST MORTGAGE AND SECURITY AGREEMENT
DATED DECEMBER 20, 19%C
BY AND BETWEEN
LASALLE NATIONAL BANK, TRUSTEE, AS MORTGAGOR
AND
TEACHERS’ RETIREMENT SYSTEM OF THE STATE OF ILLINOIS, AS HORTGAGEE

LEGAL DESCRIPTION

LOTS 1, 2 AND THE EAST 1/4 OF LOT 3 IN BLOCK 31 IN THE ORIGINAL
TOWN OF CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

COMMON ADZHISS OF PROPERTY: [gankiin § Lawe St
Chtcaado Pl -y I SN

PROPERTY TAX IOFNTIFICATION NUMBERS: 17-09-428-002
17-09-428-003
17-09-428-004
17-09-428-005
17-09-428-006
17-09-428-007
17-09-428-008
17-09-428-009
17-09-428-010
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-EXHIBIT B
TC FIRST MORTGAGE AND SECURITY AGREEMENT
DATED DECEMBER 20, 1990,
BY AND BETWEEN
LASALLE NATIONAL BANK, TRUSTEE, AS MORTGAGOR
AND
TEACHERS’ RETIREMENT SYSTEM OF THE STATE OF ILLINOIS, AS MORTGAGEE

PERMITTED ENCUMBRANCES

Genera) :real estate taxes not yet liens and not yet due and
payable,

Rights of Gtiners of adjeoining land, being the West 1/2 of the East
1/2 of Lot 27 4n Block 31 in the Original Town of Chicageo, in and
to a party wall- located partially on said premises and partially
on the westerly portion of the East 1/4 of Lot 3, as disclosed by
the plat of survey of the land dated March 31, 1989, prepared by
Christian H. Froemks; Illinois Registered Land Surveyor No. 1607.
(Affects the East 1/4 92f Lot 3.)

Encroachment onto the subject property of sun dry vents, fans,
sills, louvres, and metal air duct which appear to be appurtenant
to the land adjoining to ¢lie West, bheing the West 3/4 of Lot 3 in
Block 31 in the Original Tcwn of Chicago, by a distance of 3.5
feet (at the second floor lev=l) as disclosed by the plat of
survey of the land dated March 31, 1989, prepared by Christian H.
Froemke, Illinois Registered Land Surveyor No., 1607. (Affects the
East 1/4 of Lot 3.} Provided, liswever, by instrument recorded
January 19, 1983, as Document No. 26,447,203, the owners of said
West 3/4 of Lot 3 agreed that in the rvant the subject real estate
is developed, the vents will be alterad so that they no longer
extend onto the premises in question.

Claim for lien recorded November 21, 13¢0. as Document Number
90568605, in faver of GBS and against MSA Suimctures and others,
for the sum of $104,539.59; provided, however, tne foregoing claim
for lien shall be a permitted exception for purposes of this
Mortgage only if (i) said claim for lien has baan, and at all
times hereafter until release thereof or until thjs Mortgage is
released, will continue to be, completely and fully. btonded over
and (ii) the mortgagee title insurance policy issued %y “he title
company in connection herewith and all later date erdorsements
issued thereto insuring Mortgagee’s liens hereunder and urder the
Other Agreements are not and shall not be subject to said claim
for lien as an exception to title and at no time shall such claim
forilien be listed on Schedule B of said mortgagee title insurance
pelicy.
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