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JUNIOR MORTGAGE, ASSIGNMENT OF

NI

THIS JUNIOR MORTGAGE, ASSIGNMENT OF LEASES AND égﬁﬁgeiﬂk>
SECURITY AGREEMENT (the "Mortgage") is made and entered into as of
the _\3™ day of February, 1990 from AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not personally, but solely as Trustee
under Trust Agreement dated June 26, 1984 and known as Trust Number
61447 ("Trustee”) with its principal place of business at 33 North
LaSalle Street, Chicago, Illinois 60690 and GOLF~-SKOKIE ASSOCIATES
I, an Illinocis 1limited partnership, ("Beneficiary"), with its
principal place of business at Two North Riverside Plaza, Suite
600, Chicago, 1Illinois 60606 (Trustee and Beneficiary are
hereinafter jointly and severally referred to as "Mortgagor"), and
CONTINFNT/\L. BANK N.A. with its principal place of business at 231
South LaS~zlle Street, Chicago, Illinois 60697 ("Mortgagee").

WITNESSETH: THAT

WHEREAS, iirrtgagor has executed and delivered a note bearing
even date herewith in the principal amount of Twenty-Three Million
Seven Hundred Fifly Thousand and No/100 Dollars ($23,750,000,00)
made payable to the order of Mortgagee in and by which Mortgagor
promises to pay said principal sum (or so much thereof as may be
ocutstanding at the maturity thereof) on or before November 10,
1994, together with intersct on the balance of principal from time
to time outstanding and ‘voraid at the rate and in the manner
provided in such promissory note (said promissory note, as amended
from time to time, and any and all extensions, renewals and
increases thereof and any notes issued in replacement or
substitution therefor being herein referred to as the "Note"); and

WHEREAS, pursuant to that certain Loan Agreement dated
August 14, 1984 by and between Mortgagor, . Samuel Zell, Robert Lurie
and Bank ("Loan Agreement"”), Trustee hz2s executed and delivered a
note dated August 14, 1984 in the principal amount of Thirty-Five
Million and No/100 Dollars ($35,000,000.00) made payable to the
order of Mortgagee in and by which Trustee-rromises to pay said
principal sum (or so much thereof as may be ~utstanding at the
maturity thereof) on demand, together with interert on the balance
of principal from time to time outstanding and unpaid at the rate
and in the manner provided in such promissory note (8iid promissory
note, as amended from time to time, and any and all e.itensions,
renewals and increases thereof and any notes issued in rerlacement
or substitution therefor being herein referred to as . the "LC

Note"); and
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WHEREAS, pursuant to the Loan Agreement, Trustee has executed
and delivered a note dated August 14, 1984 in the principal amount
of Ten Million and No/100 Dollars ($10,000,000.00) made payable to
the order of Mortgagee in and by which Trustee promises to pay said
principal sum (or so much therecf as may be outstanding at the
maturity thereof) on demand, together with interest on the balance
of principal from time to time outstanding and unpaid at the rate
and in the manner provided in such promissory note (said promissory
note, as amended from time to time, and any and all extensicns,
renewals and increases thereof and any notes issued in replacement
or substitution therefor (being herein referred to as the "LC

Junior VMote"); and

WHEP.£AS, Mortgagee is unwilling to make the loan evidenced by
the Note Gunless, among other things, Mortgagor shall execute and
deliver thiu ’lortgage to Mortgagee for the purpose of securing the
LC Note, LC Juanior Note and the Note; .

NOW, THEREI'ORE, Mortgagor, in order to induce Mortgagee to
make the loan (tne "Loan") evidenced by the Note and in consi-
deration of Ten DOl.srs ($10.00) and other good and valuable
considerations, the zZeceipt and sufficiency of which are hereby
acknowledged, does by thuse presents, grant a lien against and
security interest in, aund-grant, bargain, sell, convey, mortgage,
assign and pledge unto -4nl Beneficiary hereby warrants unto
Mortgagee, its successors .ead assigns, all and singular the
properties, rights, interests and privileges described in the
Granting Clauses below and all jroceeds thereof (it being mutually
agreed that none of said Granting Clauses shall be deemed to limit
or abridge the scope of any other Crzenting Clause), all of the same
being collectively referred to hereiii-as the "Mortgaged Premises"
(it being mutually agreed, intended and'cleclared that the Mortgaged
Premises shall, so far as permitted by’ Jaw, be deemed to form a
part and parcel of the Real Property descrilted in Granting Clause
I and for the purpose of this instrument to.be real estate and
covered by this Mortgage; and as to the baiuirce of the Mortgaged
Premises and all proceeds thereof, this Mortcayn is hereby deemed
to be as well a security agreement for the purpose of creating
hereby a security interest in said property and the proceeds
thereof, which is hereby granted by Mortgagor  as debtor to
Mortgagee as secured party securing the indebtedaens secured
hereby, as hereinafter defined):

GRANTING CLAUSE I

That certain real estate'lying in Cook County, Illinoxs,
more particularly described in Exhibit A attached hereto and made
a part hereof (the "Real Property").

GRANTING CLAUSE I

All buildings and improvements of every kind and description
now or hereafter erected or placed on the Real Property or any part
thereof and owned, legally, egquitably or beneficially, by Mortgagor
and all materials intended for construction, reconstruction,
alteration or repair of such buildings and improvements now or
hereafter erected thereon, all of which materials shall be deemed
to be included within the Mortgaged Premises immediately upon the
delivery thereof to the Real Property and all fixtures, machinery,
apparatus, equipment, fittings, goods and articles of personal
property of every kind and nature whatsocever now or hereafter
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owned, legally, equitably or beneficially, by Mortgagor, if any,
and attached to or contained in or used in connection with the Real
Property or any part thereof (including, but not limited to, all
machinery, pumps, conduits, motors, fittings, radiators, awnings,
shades and screens; all gas, cocal, steam, electric, oil and other
heating, cooking, power and lighting apparatus and fixtures; all
cooling and ventilating apparatus and systems; all boilers, ranges,
ovens, refrigerators, appliances and air cooling and air
conditioning apparatus; all plumbing, refrigerating, extinguishing,
incinerating and sprinkler equipment and fixtures; all elevators
and escalators; all communication equipment; all other machinery
and other equipment of every kind and nature and all fixtures and
appurtenances thereto; and all items of furniture, furnishings,
equipment and personal property used or useful in the operation of
the Rer! Property); and all renewals or replacements thereof or
articles Za substitution therefor or accessions thereto, whether
or not th:z same are or shall be attached in any manner to any
building oxr owildings located on the Real Property.

GRANTING CLAUSE III

All right, tiile and interest (legal, equitable or beneficial)
of Mortgagor now owr.eil or hereafter acquired in, to and under (a)
all leases, subleases; undertakings to lease, and undertakings to
sublease (including, wicthpout limitation, all lease and sublease
renewals) and all othoer .agreements for use or occupancy, 1in
existence from time to tiwmu with respect to the Real Property or
any part thereof (the "Leasas"), and (b) all and singular the
estates, tenements, hered. taments, privileges, easements,
franchises and appurtenances belonjing or in any ways appertaining
to the Real Property and every part thereof (including, without
limitation, water and riparian rightas, if any), and the reversions,
avails, rents, redemption proceeds, /issues, revenues, accounts,
general intangibles and profits tnereof [including, without
limitation, all interest of Mortgagcr in all avails, rents,
redemption proceeds, issues, profits, revsanues, royalties, bonuses,
and other rights and benefits due, payable Or accruing (including,
without limitation, all escrows or other .duposits of money as
advanced for taxes, rent, insurance, security or reserves for
fixtures, furniture and equipment and all such deposits of money
advanced for rent or security in connection ‘wich any of the
Leases), on account of or from the Real Property or any part
thereof or under any and all of the Leases, (including, without
limitation, during the period, if any, allowed by 1lavw _.and this
Mortgage for the redemption of said property after any foreclosure
or other sale), together with the right, but not the obljization,
to collect, receive and receipt for all such rents and other »ights
and benefits and apply them to the indebtedness secured here¢by and
to demand, sue for and recover the same when due or payable.]

GRANTING CLAUSE IV

All right, title, and interest (legal, equitable or
beneficial) of Mortgagor in, under, or pursuant to any and all
contracts, agreements, or options for the purchase, lease or sale
of the Mortgaged Premises or any part thereof or interest therein,
whether now existing or hereafter arising, and all proceeds thereof
or of any other disposition of any or all of the Mortgaged
Premises, or any interest thereon, including, without limitation,
the right, but not the obligation, to collect, receive, receipt
for, and give acquittance for all such proceeds and to apply the
same to the reduction of the indebtedness secured hereby and to
demand, sue for and recover the same when due or payable. Nothing
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herein contained shall be construed as imposing any obligation on
Mortgagee in respect of any of the foregoing or as, subordinating
the lien hereof to any of the foregoing or as constituting a
consent by Mortgagee to any lease, sale, conveyance, encumbrance
or other disposition of any or all of the Mortgaged Premises in
violation of the terms of this Mortgage.

GRANTING CLAUSE V

All judgments, awards of damages, settlements and other
compensation hereafter made to or in favor of Mortgagor resulting
from condemnation proceedings or the taking of the Real Property
or any part thereof or any building or other improvement now or at
any time hereafter located thereon or any easement or other
appurteialrice thereto or any other part or portion of the Mortgaged
Premises rinder the power of eminent domain, or any similar power
or right (in:cluding, without limitation, any award from the United
States Governnent at any time after the allowance of the claim
therefor, the aicertainment of the amocunt thereof and the issuance
cf the warrant “inr the payment thereof), whether permanent or
temporary, or fcr any damage (whether caused by such taking or
otherwise) to the Real Property or any part thereof or the
buildings or improvuments thereof or any part thereof, or to any
rights appurtenant thereto or to any other part or portion of the
Mortgaged Premises, inciucding, without limitation, severance and
consequential damage, and ~ny award for change of grade of streets
(collectively, "Condemnat.cn Awards").

GRANTZ vG CLAUSE VI

All property and rights (legal, equitable and beneficial) of
Mortgagor, if any, which are by 'tre express provisions of this
Mortgage required to be subjected  to the lien hereof and any
additional such property or rights ot /Mcrtgagor that may from time
to time hereafter, by installation or a writing of any kind, be
subjected to the 1lien hereof by Mecrigador or by anyone on
Mortgagor's behalf.

GRANTING CLAUSE VII

All rights in and to all common areas and access roads on
properties adjacent to the Real Property heretofora or hereafter
owned, legally, beneficially or equitably, by Mortgagor-and granted
to Mortgagor and any after acquired title or reversi»n in and to
the beds of any ways, roads, streets, avenues and alleys aiioining
the Real Property or any part therecf.

GRANTING CLAUSE VIIL

All business permits, business licenses and certificates of
occupancy or operation now or hereafter owned, legally, benefi-
cially or equitably, by Mortgagor and issued in connection with
any of the Mortgaged Premises.

GRANTING CLAUSE IX

All insurance policies (and loss proceeds payable thereunder)
owned legally, beneficially or equitably, by Mortgagor and relating
in any respect to the Mortgaged Premises or any part thereof or to
any activities conducted on or in connection with the Mortgaged
Premises or any part thereocf, including, without limitation, any
and all insurance policies which Mortgagor is required by the terms
of this Mortgage to obtain and maintain.
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TO HAVE AND TO BOLD the Mortgaged Premises and the properties,
rights and privileges hereby granted, bargained, sold, conveyed,
mortgaged, warranted, pledged and assigned, and the properties in
which a security interest is granted or intended so to be, unto
Mortgagee, its successors and assigns, forever; provided, however,
that this Mortgage is executed and delivered upon the express
condition that, if the principal of and interest on the Note and
if the principal of and interest on, the LC Note and the LC Junior
Note, if any, shall be paid in full and all other indebtedness
secured hereby shall be fully paid and performed, then this
Mortgage and the estate and rights hereby granted shall cease,
terminate and be void and this Mortgage shall be released by
Mortgagee upon the written request and at the expense of Mortgagor,
otherwis<e) to remain in full force and effect.

This Jjeqortgage is made and given to secure and shall secure
(a) the prcuynt payment when due and at all times thereafter of the
principal ci, Interest at a variable rate (as specified, defined
and set forth ip .the Note, the LC Note and the LC Junior Note, as
the case may be) .~ Default Interest (as defined in the Note, the LC
Note and the LC Juanior Note, as the case may be), and all other
amounts due or evidenced by the Note, the LC Note and the LC
Junior Note, as the cuse may be; (b) the observance and performance
of all covenants and agreoments of Mortgagor herein and contained
in the Note, the LC Note and the LC Junior Note, as the case may
be; (c¢) the observance (aiid performance of all covenants and
agreements of Mortgagor and any other person or entity (other than
Mortgagee) contained in the - “can Agreement or any of the other
Security Instruments (as defined in the Note); (d) prompt payment
when due and at all times therzafter of all other indebtedness,
obligations, liabilities, costs and expenses which this Mortgage
by any cof its terms secures (includirig; without limitation, any and
all costs, reascnable attorneys’ fees uni other reasohable expenses
of whatever kind incurred by Mortgagee in connection with (i)
obtaining possession of the Mortgaged Prerises, (ii) the protection
and preservation of the Mortgaged Premisers, (iii) the collection
of all or any portion of the indebtednesa sacured hereby, (iv)
litigation, after the occurrence of any defaui’ or Event of Default
(as hereinafter defined in this Mortgage), oxr in which Mortgagee
is involved in accordance with the terms and prov . sions hereof, in
each case involving the Mortgaged Premises or any pact thereof, any
benefit accruing by virtue of the provisions nereaf, or the
exercise of any of Mortgagee’s rights hereunder, (v) the
presentation of any claim in any administrative or other proceeding
in which proof of claim is required to be filed by law, (vi) any
additional examination of the title to the Mortgaged Prenises or
any part thereof or continuation of any title insurance policy or
escrow regarding or abstract of the Mortgaged Premises or any part
thereof which may be required by Mortgagee, or (vii) taking any
steps whatsoever in enforcing this Mortgage, claiming any benefit
accruing by virtue of its provisions of exercising any of
Mortgagee‘’s rights hereunder); (The Note, the LC Note and the LC
Junior Note and the other indebtedness, obligations, liabilities,
costs and expenses described in (a), (b), (c¢) and (d) above are
herein collectively referred to as "the indebtedness secured
hereby", provided, however, that the indebtedness secured hereby
shall in no event exceed One Hundred Fifty Million and No/100
Dollars ($150,000,000.00)).

MORTGAGOR REPRESENTS AND BENEFICIARY WARRANTS: that Mortgagor

has good and marketable title to the Mortgaged Premises, that
Mortgagor is lawfully seized and possessed of the Mortgaged
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Premises, that Mortgagor has the right to convey the Mortgaged
Premises, that the Mortgaged Premises are unencumbered by any
liens, claims, charges, easements, covenants, restrictions or
security interests except liens or security interests in favor of
Mortgagee and except those liens, security interests or other
exceptions specified on Exhibit B attached hereto and made a part
hereof and that Mortgagor shall forever warrant and defend the
title to the Mortgaged Premises unto Mortgagee against the claims
of all perscons and entities whomsoever.

This Mortgage and the rights of the Mortgagee and the rights
of the holder of the indebtedness secured hereby are and at all
times shall be subject and inferior in right, claim and lien to
the rights, liens and claims afforded by the focllowing described
instrurien:s:

(¢.) Mortgage dated October 18, 1973 made by Trust 41281
to Pruriential recorded December 7, 1973 in the Office of the
Recorder o Deeds, Cook County, Illinois ("Recorder‘’s Office")
as Documen’ Mumber 22566160;

(b)) Sccéurity Agreement dated October 18, 1973 by and
between Trust 1281 and Prudential;

(c) Assignment of Lease dated October 13; 1973 made by
Trust 41281 to Prudartial recorded December 31, 1973 in the
Recorder’'s Office as Teccument 22583805;

(d) Modification c¢i Mortgage dated December 14, 1973 by
and between Trust 41281 anc. Frudential recorded December 26,
1973 in the Recorder’s Office as Document 22579156;

(e) Consolidation and Modiijcation Agreement dated June
28, 1976 by and between Trust 44123) and Prudential recorded
June 28, 1976 in the Recorder’s Off.ce as Document 23537697;

(f) 1982 Agreement and Amendmert .o Note and Mortgage
dated July 15, 1982 by and between Trus%t 41281 and Prudential
recorded July 30, 1982 in the Recorder’ s Dffice as Document

26306042;

(The instruments referred to in paragraphs (a) - (f), inclusive,
above are hereinafter collectively referred to as the “Prior Loan

Documents".)

MORTGAGOR COVENANTS AND AGREES AND BENEFICIARY WARKAYTS that
there are no defaults under the Prior Loan Documents and tuo comply
with all terms and provisions of the Prior Loan Documents. Nothing
contained herein shall require Mortgagee to perform any covenant
or agreement contained in the Prior Loan Documents. Any (i) breach
of any covenant or agreement to be performed by or on behalf of
Mortgagor or Trust 41281 under or with respect to the Prior Loan
Documents which is not cured within the applicable cure or grace
period thereunder, or (ii) any amendment or modification of the
Prior Loan Documents without the prior written consent of
Mortgagee, shall constitute an Event of Default. Mortgagor hereby
agrees to promptly reimburse Mortgagee for all loss, cost, damage
and expense, including reasonable attorneys‘’ fees, which may be
suffered or incurred by Mortgagee arising directly or indirectly
out of or in connection with all of the terms and provisions of the
Prior Loan Documents required to be performed by or on behalf of
Mortgagor or Trust 41281. Mortgagor hereby authorizes Mortgagee,
at its option, to perform any covenants, do any acts or make any
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payments which are required by the terms and provisions of the
Prior Loan Documents as have not been performed, done or paid, at
the times required by the Prior Loan Documents. All expenses
incurred and all sums paid by Mortgagee relative to the foregoing
authority shall be secured hereby with interest thereon at the
Pefault Interest Rate (as defined in the Note) and shall be payable
to Mortgagee on demand. The exercise of the option by Mortgagee
to perform any of said covenants, do any of said acts or make any
of said payments as aforesaid, may be made by Mortgagee prior to,
simultaneously with or subsequent to the exercise of Mortgagee to
declare the indebtedness secured hereby immediately due and

payable.

MORTGAGOR FURTHER COVENANTS AND AGREES AND BENEFICIARY
WARRANTS 2

1. 2oyment of the Indebtedness. The indebtedness secured
hereby will De promptly paid as and when the same becomes due.

2. Furthel Agssurances. Mortgagor shall, at any time and
from time to tirme, upon request by Mortgagee, make, execute and

deliver, or causc /io be made, executed and delivered, to Mortgagee
(and shall pay the cousts of preparation and recording thereof) any
and all other and furcher instruments, documents, certificates,
agreements, letters, finincing statements, assignments, renewal and
substitution notes, repies=ntations and other writings which may
be necessary or desirable in the opinion of Mortgagee, in order
to reaffirm, effectuate, compleie, correct, perfect or continue and
preserve (subject to Paragriph 16 below) the obligations of
Mortgagor under the indebtednesg sacured hereby and the liens and
security interests of Mortgageo to all or any portion of the
Mortgaged Premises intended herely to be conveyed, whether now
- conveyed, later substituted for or accuired subsequent to the date
hereof. Mortgagor shall, upon request by Mortgagee, certify in
writing to Mortgagee, or to any proposad assignee of Mortgagee'’s
rights under this Mortgage, the amount.<{ principal and interest
then owing on the indebtedness secured here¢by and whether or not,
to the best of Mortgagor’s knowledge, any cleims, charges, set offs
or defenses exist against all or any part of the indebtedness
secured hereby, within fourteen (14) days after . accice is given to

Mortgagor.

3. Payment of Taxes. Mortgagor shall pay, cefore any
penalty attaches, all general taxes and all special taxer, special
assessments, water, drainage and sewer charges and aJi. other
charges, of any kind whatsocever, ordinary or extraordinary., which
may be levied, assessed, imposed or charged on or against the
Mortgaged Premises or any part thereof and which, if unpaid, might
by law become a lien or charge upon the Mortgaged Premises or any
part thereof, and shall, upon written request of Mortgagee, exhibit
to Mortgagee official receipts evidencing such payments, except
that, unless and until foreclosure, distraint, sale or other
similar proceedings shall have been commenced, no such charge or
claim need be paid if being contested (except to the extent any
full or partial payment shall be required by law), after notice to
Mortgagee, by appropriate proceedings which shall operate to
prevent the collection thereof or the sale or forfeiture of the
Mortgaged Premises or any part thereof to satisfy the same, in good
faith and with due diligence and if Mortgagor shall have furnished
such security, if any, as may be required in the proceedings or
such security, or other assurance that Mortgagor has and will
continue to have readily available funds on hand, each in form,
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substance and amount as is acceptable to Mortgagee in its
reascnable discretion.
4.

Mortgagea. Mortgagor agrees that, if any tax, assessment or
imposition upon this Mortgage, the indebtedness secured hereby, the
Note, the LC Note, the LC Junior Note or the interest of Mortgagee
in the Mortgaged Premises or upon Mortgagee by reason of or as a
holder of any of the foregoing (including, without limitation,
corporate privilege, franchise and excise taxes, but excepting
therefrom any income tax on interest payments on the principal
portion of the indebtedness secured hereby imposed by the United
States or any State) is levied, assessed or charged, then, unless
all such taxes are paid by Mortgagor as they come due and payable,
or Mortga¢ee is reimbursed for any such sum advanced by Mortgagee,
all sums oreby secured shall become immediately due and payable,
at the orcion of Mortgagee, upon thirty (30) days’ notice to
Mortgagor, rovwithstanding anything contained herein or in any law
heretofore ocr nereafter enacted. Mortgagor agrees to exhibit to
Mortgagee, upcan ‘request, official receipts showing payment of all
taxes and charges which Mortgagor is required to pay hereunder.

5. Recordation. &

Thereto. Mortgagor rvill cause this Mortgage, all mortgages or
deeds of trust supplemintal hereto and any financing statements
relating hereto (or any ~ther notice of a lien or security interest
reasonably required by Mortyagee) at all times to be kept, recorded
and filed at its own expencte in such manner and in such places as
may be required by law for ‘cne recording and filing or for the
rerecording and refiling of a riortgage, deed of trust, security
interest, assignment or other .ien or charge upon the Mortgaged
Premises, or any part thereocf, (p .order fully to preserve and
protect the rights of Mortgagee hereurder and, without limiting the
foregoing, Mortgagor shall pay or <eimburse Mortgagee for the
payment of any and all taxes, fees or/cther charges incurred in
connection with any such recordation or /crerecordation, including,
without limitation, any documentary stamp tax, intangible tax or
tax imposed upon the privilege of having-tuis Mortgage or any
instrument issued pursuant hereto recorded.

6. Insurance.

(a) Prior to recordation of this Mortgage, :f the Real
Property or any part thereof is situated in an ar:a designated
by the Secretary of Housing and Urban Development. drsignated
as having special flood hazards, Mortgagor shall, witli.zespect
to the Real Property or portion thereof so situated, pzocure
and deliver to Mortgagee, at Mortgagor'’'s own cost and exnanse,
and Mortgagor shall maintain in full force and effect until
each of the obligations of Mortgagor hereunder and until the
indebtedness secured hereby has been fully paid or performed,
a policy or policies of flood insurance insuring against such
risk in an amount at least equal to the lesser of (i) the full
insurable value of the completed improvements located on the
Real Property or portion thereof so situated (actual
replacement value without deduction for physical depreciation)
(as determined in the manner described in subparagraph (b)
below) or (ii) the maximum limit of coverage available for
such Real Property or portion thereof under the National Flood
Insurance Act of 1968, as amended.

(b) In addition, Mortgagor will, at its expense, keep
all buildings, improvements, equipment, including, without
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limitation, boiler, machinery and air conditioning equipment,
and other property now or hereafter constituting part of the
Mortgaged Premises insured against loss or damage by fire,
lightning, windstorm, explosion and such other risks as are
usually included under extended coverage policies, and which
are usually insured against by owners of like property, in an
amount sufficient to prevent Mortgagor or Mortgagee from
becoming a co insurer of any partial loss under applicable
policies and in any event not less than the then full
insurable value (actual replacement value without deduction
for physical depreciation) thereof, as determined at the
request of Mortgagee and at Mortgagor‘’s expense by the insurer
or insurers or by an expert reasonably approved by Mortgagee,
all with companies reasonably satisfactory to Mortgagee and
urde: insurance policies payable, in case of loss or damage,
to Mortgagor, Mortgagee and the holder of any
Existirgq Mortgage upon the insured property as their
respective interests may appear, such rights to be evidenced
by a nostgagee clause, in form and substance reasonably
acceptabia to Mortgagee. Mortgagor shall not carry separate
insurance corcurrent in kind or form and contributing in the
event of loc< with any insurance required under this Mortgage.

(¢) Mortgagor shall alsoc obtain and maintain public
liability, property damage and worker’s compensation insurance
in each case in form-and content reasonably satisfactory to
Mortgagee and in such ~mounts as are customarily carried by
owners of like propert sud reasonably approved by Mortgagee.
Mortgagor shall also obtegin and maintain with responsible and
reputable insurance compsniz2s such other insurance with
respect to the Mortgaged Pramises in such amounts and against
such insurable hazards as Mo tgagee from time to time may
reasonably require, including, without limitation, insurance
against flood risks, host liquor liebility, war risk insurance
when and to the extent obtainabie from the .United States
Government or any agency thereof, -and insurance against loss
of rent due to fire and risks now or lercafter embraced by so
called "extended coverage."

{d) All insurance maintained by Mortgajor shall provide
that any losses shall be payable notwithsteznaing any act or
negligence of Mortgagor or Mortgagee, shall provide that no
cancellation thereof shall be effective until at /icast thirty
(30) days after receipt by Mortgagor and Mortgagwe of written
notice therecf, and shall be reasonably satisiactory to
Mortgagee in all other respects. Upon the execution <f this
Mortgage and thereafter not less than fifteen (15) daye prior
to the expiration date of any policy delivered pursusant to
this instrument, Mortgagor will deliver to Mortgagee the
originals of any policy or renewal policy, as the case may be,
required by this instrument (or, if agreed to by Mortgagee,
in its sole discretion, copies thereof certified by the
insurer thereunder to be a true and correct copy), bearing
notations evidencing the payment of all applicable premiums.
In the event of any foreclosure or other disposition of the
Mortgaged Premises, or any part thereof, Mortgagor authorizes
and empowers Mortgagee to effect insurance upon the Mortgaged
Premises in the amounts aforesaid for a period covering the
time of redemption from any such sale or other disposition,
if any, provided by law and this Mortgage, and, if appropriate
in Mortgagee’s judgment, to cancel any or all existing
insurance policies.
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7. . After an Event of Default, as
defined in any of the Security Inatruments, or any other default
under the Note, the LC Note, the LC Junior Note or any Security
Instrument, beyond the expiration of any applicable grace pericds,
Mortgagor shall (within five (5) days after receipt of the written
request of Mortgagee) create a fund or reserve for the payment of
all insurance premiums, taxes and assessments against or affecting
the Mortgaged Premises by paying to Mortgagee, with each payment
of interest due under the Note, the LC Note or the LC Junior Note,
as the case may be, prior to the maturity of the Note, the LC Note
or the LC Junior Note, as the case may be, a sum equal to the
premiums that will next become due and payable on the hazard
insurance policies covering the Mortgaged Premises, or any part
thereof, plus taxes and assessments next due on the Mortgaged
Fremiser, or any part thereof, as estimated by Mortgagee, less all
sumg paid previously to Mortgagee therefor, divided by the number
of installuant payments to be made before one month prior to the
date when . such premiums, taxes and assessments will become
delinquent, esu~h sums to be held by Mortgagee, without interest or
at such interc¢s’ rate as may be mutually agreed tc by Mortgagee and
Mortgagor or be required by applicable law, for the purpose of
paying such premiiozis, taxes and assessments. Any excess reserve
shall, at the discreiion of Mortgagee, be credited by Mortgagee on
subsequent reserve puvaents or subsequent payments to be made on
the Note, and any deficiency shall be paid by Mortgagor to
Mortgagee forthwith and in any event before cne month prior to the
date when such premiume, taxes and assessments shall become
delinquent. Transfer of legwul title to the Mortgaged Premises shall
automatically transfer the (nterest of Mortgagor in all sums
deposited with Mortgagee under tha provisions hereof or otherwise.

8. Ramage to or Degstructiown »f Mortgaged Premiges.

(a) Notige. In case o<  any material damage to or
destruction of the Mortgaged Prem.ses or any part thereof,
Mortgagor shall promptly give writ.ten notice to Mortgagee,
generally describing the nature and extont of such damage or
destruction.

(b) Restoration. In case of -#2av damage to or
destruction of the Mortgaged Premises or any part thereof,

Mortgagor, whether or not the insurance procseds, if any,
received on account of such damage or destructinn shall be
sufficient for the purpose, at Mortgagor’s expense, will
promptly commence and complete the restoration, "csplacement
or rebuilding of the Mortgaged Premises as nearly as possible
to its value, condition and character immediately prior to
such damage or destruction.

(c) Adjustment of Logsg. In case of loss covered by any
insurance policy obtained pursuant to Paragraph 6 hereof,
Mortgagor is authorized to proceed with the settlement and
adjustment of any claim under such insurance policy, provided
that no such settlement or adjustment involving insurance
proceeds in excess of, or involving loss or damage to the
Mortgaged Premises in excess of, $300,000.00 shall be finally
approved by Mortgagor without the prior written consent of
Mortgagee. Upon the occurrence of an Event of Default
hereunder, however, Mortgagee is hereby authorized either (i)
to settle and adjust any claim under each such insurance
policy without the consent of Mortgagor, or (ii} to allow
Mortgagor to agree with the insurance company or companies on
the amount to be paid upon the loss. 1In any case where damage
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to or destruction of the Mortgaged Premises is equal to or in
excess of §300,000.00, Mortgagee alcocne is authorized to
collect and receipt for any insurance proceeds; in any case
where damage to or destruction of the Mortgaged Premises is
less than $300,000.00, Mortgagor is authorized to collect and
receipt for any insurance proceeds.

(d) Application of Insurance Proceeds. Net insurance
proceeds received by Mortgagee under the provisions of this
Mortgage or any instruments supplemental hereto or thereto or
under any policy or policies of insurance covering the
Mortgaged Premises or any part thereof shall first be applied
as a prepayment on the Note, the LC Note and .the LC Junior
Not~, or either of them, as the case may be, (and Mortgagee
ig hereby irrevocably authorized to make such an application)
and ‘shall thereafter be applied to the reduction of any
indektedness secured hereby; provided, however, that if there
is not tlien existing an Event of Default hereunder or under
any Securiny Instrument, or an event which, with the passage
of time or <cra provision of notice, or both, would constitute
such an Eveut of Default, then Mortgagee shall (or, if there
is then exizcinag an Event of Default hereunder or under any
Security Instrummnnt, or an event which, with the paasage of
time or the provision of notice, or both, would constitute
such an Event of Deiault, then Mortgagee shall have the right,
but not the duty, tco) release the proceeds thereof for use in
restoring the Mortgages Premises or to restore or rebuild such
Mortgaged Premises or ‘auy part therecf for or on behalf of
Mortgagor in 1lieu of applying said proceeds to the
indebtedness secured hereby and for such purpose may do all
acts necessary to complete .such restoration and rebuilding,
including, without limitation. edvancing additional funds for
that purpose and all such addit’ocnal funds shall constitute
part of the indebtedness secured bazeby and shall be payable
on demand with interest at the ZJefault Interest Rate, as

defined in the Note.

Without limiting the preceding - provisions of this
subparagraph (d), if insurance proceeds aire applied on account
of restoration or rebuilding, such proce2ds shall be made
available, from time to time, only upon Mortgagee being
furnished with satisfactory evidence of the estimated cost of
completion of such rebuilding or restoration therscf and with
such architect’s certificates, waivers of lien, zontractors’
sworn statements and other evidence of cost and ol payments
as Mortgagee may reasonably require and approve (such.sagproval
not to be unreasonably withheld by Mortgagee), and only i the
estimated cost of the work exceeds Fifty Thousand Dellars
($§50,000.00), with all plans and specifications for such
rebuilding or restoration as Mortgagee may reasocnably require
and approve (such approval not to be unreascnably withheld by
Mortgagee). No payment made prior to the final completion of
the work shall exceed ninety percent (90%) of the value of the
work performed, from time to time, and, at all times and as
a condition to each payment, the undisbursed balance of said
proceeds remaining in the hands of Mortgagee, together with
any other amounts deposited by Mortgagor with Mortgagee for
application against the costs of rebuilding and restoration
and any other funds available to Mortgagor on a basis
reasonably acceptable to Mortgagee, shall be at least
sufficient to pay for the cost of completion of the work, free
and clear of liens. Any undisbursed balance of insurance
proceeds or condemnation proceeds remaining in the hands of
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Mortgagee shall be invested in an interest bearing money
market account, or any instrument or investment vehicle agreed
upon from time to time by Mortgagee and Mortgagor.

9. it ion: in. Mortgagor hereby represents
and warrants that it has no knowledge or notice, whether actual or
constructive, of any litigation affecting the Mortgaged Premises
or any part thereof or interest therein or of any proposal or
proposals by any person or persons, including, without limitation,
governmental officials, that all or any part of the Mortgaged
Premises be taken or damaged under the power of eminent domain or
by condemnation. Mortgagor acknowledges that Condemnation Awards
have been assigned to Mortgagee, which awards Mortgagee is hereby
irrevocahly authorized to collect and receive, and to give
appropriave receipts and acquittances therefor, and if there is not
then existing an Event of Default hereunder or under any Security
Instrument, jor an event which, with the passage of time or the
provision <f notice, or both, would constitute such an Event of
Default, thle:mn lortgagee shall (or, if there is then existing an
Event of Defaul¢-hereunder or under any Security Instrument, or an
event which, with the passage of time or the provision of notice,
or both, would corscitute such an Event of Default, then Mortgagee
shall have the right, ) but not the duty, to) release such proceeds
for use in rebuilding znd restoring, for or on behalf of Mortgagor,
the Mortgaged Premises tJ their condition prior to the condemnation
or casualty and any proceeds thereafter remaining shall be applied
toward the payment of (the amounts owing on account of the
indebtedness secured hereby in such order as Mortgagee may elect,
whether or not the same may “.Wen be due and payable or otherwise
adequately secured without any prspayment penalty being applicable.
In releasing funds for rebuillding and restoring the Mortgaged
Premises, Mortgagee may do all ects necessary to complete such
restoration and rebuilding, incivding, without 1limitation,
advancing additional funds for that porpose and all such additional
funds shall constitute part of the indc¢hcadness secured hereby and
shall be payable on demand with interes:~at the Default Interest
Rate. Mortgagor covenants and agrees that Mortgagor will give
Mortgagee immediate notice of the actual or “hrsatened commencement
of any proceedings under condemnation or eminecrnt domain affecting
all or any part of the Mortgaged Premises {inrnluding, without
limitation, any easement therein or appurtenanze thereof or
severance and change in grade of streets), and will deliver to
Mortgagee copies of any and all papers served in conr=ction with
any such proceedings. Mortgagor further covenants &nd agrees to
make, execute and deliver to Mortgagee, at any time, or ‘“.Ines upon
request, free, clear and discharged of any encumbrances ci any kind
whatsoever, any and all further assignments and/or inscruments
deemed necessary by Mortgagee for the purpose of wvalidiy and
sufficiently assigning all Condemnation Awards and ©other
compensation heretofore made or hereafter to be made to Mortgagor
for any taking, either permanent or temporary, under any such
proceeding.

10. Ceonstruction, Repair, Waste, Etc. Mortgagor agrees: (a)

that no building or other improvement on the Mortgaged Premises and
constituting a part thereof having a value in excess of Fifty
Thousand Dollars ($50,000.00) shall be removed, demolished or
materially altered, and no fixtures or appliances on, in or about
said buildings or improvements having a value in excess of Fifty
Thousand Dollars ($50,000.00) shall be severed, removed, sold or
mortgaged, without the consent of Mortgagee (which consent may not
be unreasonably withheld if the value of all buildings,
improvements, fixtures and appliances in the past severed, removed,
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sold, or mortgaged, together with those in question, aggregates
less than $100,000.00) and, in the event of the demolition or
destruction in whole or in part of any of the fixtures, chattels
or articles of personal property covered hereby, the same shall be
replaced promptly by similar fixtures, chattels and articles of
perscnal property at least equal in quality, condition and value
to those replaced, free from any security interest in or
encumbrance thereon or reservation of title thereto; (b) to permit,
commit or suffer no waste, impairment or deterioration of the
Mortgaged Premises or any part thereof; (c) to keep and maintain
the Mortgaged Premises and every part thereof in good repair and
condition and from time to time toc make all needful and proper
replacements and additions so that all buildings, fixtures,
machinery, appurtenances which are a part of the Mortgaged Premiges
will, #: all times, be in good condition, fit and proper for the
respectivs purposes for which they were originally erected or
installed; (d) to operate the Mortgaged Premises in a lawful manner
and in accordance with reascnable and prudent business standards;
(e) to obsece and comply with all covenants, conditions and
restrictions applicable to the Mortgaged Premises and with all
statutes, orders, ’equirements or decrees relating to the Mortgaged
Premises of any -Faderal, State or Municipal governmental unit or
authority or court; (). to observe and comply with all conditions
and requirements necrssary to preserve and extend any and all
rights, licenses, permics) (including, without limitation, zoning
variances, special exceptirns and non conforming uses), privileges,
franchises and concessiona /vhich are applicable to the Mortgaged
Premises or which have been granted to or contracted for by
Mortgagor (or any predecessor in interest of Mortgagor) in
connection with any existing or presently contemplated use of the
Mortgaged Premises or any part. thereof and not to initiate or
acquiesce in any changes to or termninntions of any of the foregoing
or of zoning classifications affdc’.ing the use to which the
Mortgaged Premises or any part therec:i imay be put; (g) to make no
material alterations in or improvement.s or additions to the
Mortgaged Premises without the expriss written consent of
Mortgagee, which consent shall not be unreasonibly withheld, except
as required by governmental authority; (h)-nct to enter into any
contract with any person or entity (other( Jlhan employees of
Mortgagor) pursuant to which such person will mznsge the Mortgaged
Premises, or any part thereocf, without the expres: written consent
of Mortgagee, which consent shall not be unreasonably withheld,
provided that Mortgagor may enter into such contract if such person
or entity is under common contreol with the general rarxtner of
Beneficiary; (i) not to enter into any franchise o< ‘similar
agreement with respect to the Mortgaged Premises, or  zpy part
thereof; (j) not to grant or acquiesce in any easements aifecting
the Mortgaged Premises without the express written consent of
Mortgagee, which consent shall not be unreasonably withheld or
delayed; and (k) to pay when due and payable, and before any
penalty attaches, any and all reasonable expenses and costs which
are necessary for the preservation of the Mortgaged Premises, all
court costs and other costs and expenses in foreclosure or other
judicial or non Jjudicial proceedings invelving the Mortgaged
Premises, and all other costs and expenses (including survey costs
and reasonable attorneys’ fees) incurred by Mortgagee in connection
with collecting the indebtedness secured hereby or repossessing the

Mortgaged Premises.
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(a) Trustee represents and Beneficiary represents and
warrants to Mortgagee, and Mortgagor covenants with Mortgagee,
which representations, warranties and covenants shall survive
any release of this Mortgage, funding of the Loan, and
repayment of the indebtedness secured hereby, and any transfer
of the Mortgaged Premises (or any part therecof) by foreclosure
or deed in lieu of foreclosure, and are material and are being
relied upon by Mortgagee, notwithstanding any investigations,
inspections, inquiries or actual knowledge of Mortgagee or its
representatives, that there does not exist (and, to
Mortgagor’'s actual knowledge, has never existed), on, under
or-.abhout the Mortgaged Premises, now or in the past, any
flamriables, contaminants, explosive, or radicactive materials,
asbescos, crude oil, air pollution, soil or water pollution,
hazardcas wastes, toxic, hazardous or dangerous substances or
similar sirstances or materials including, without limitation,
any substarices or materials defined as hazardous, toxic or
environmentally unsafe under any federal, state or 1local
governmental itaw, regulation or ordinance including, without
limitation, tae Comprehensive Environmental Response,
Compensation and . Liability Act of 1980, as amended ("CERCLA"),
42 U.S.C. Section/ 6Y01, et seg.; the Hazardous Materials
Transportation Act,- 49 U.S.C. Section 1801, et geg.; the
Resource Conservatioi ‘end Recovery Act of 1976, as amended,
42 U.S.C. Section 6901 e. seq.; the Clean Air Act of 1966, as
amended, 42 U.Ss.C. Sa-=. 7401 et seq.; the National
Environmental Policy Act of 1375, 42 U.S.C. 4321; the Rivers
and Harbours Act of 1895. .33 U.S.C. 401 et seq.; the
Endangered Species Act of 1973, as amended, 16 U.S.C. 1531 et
seq.; the Occupational Safety znrd Health Act of 1970, as
amended, 29 U.S.C., 651 et seq.; ‘the Safe Drinking Water Act
of 1974, as amended, 42 U.S.C. 300.f) et seq.; the Hazardous
Materials Transportation Act, 49 .U.S.C. Section 1801, et.
seq.; the Illinocis Environmental Protiction Act of 1970, as
amended, Ill. Rev. Stat. Ch. 111 1/2 Sec. 1001 et seq or any
other law, regulation or ordinance effecf.ive in the State of
Illinois; and the rules, regulations, guidanZe, documents or
publications adopted or promulgated pursuant to said laws
("Hazardous Materials"), and Mortgagor is not aware of the
transportation to or from the Mortgaged Premises of any
Hazardous Materials.

(b) Trustee represents and Beneficiary represanis and
warrants to Mortgagee, and Mortgagor covenants, which-repre-
sentations, warranties, and covenants shall survive any
release of this Mortgage, funding of the Loan, and repayment
of the indebtedness secured hereby, and any transfer of the
Mortgaged Premises (or any part thereof) by foreclosure or
deed in lieu of foreclosure, and are material and are being
relied upon by Mortgagee, notwithstanding any investigations,
inspections, inquiries or actual knowledge of Mortgagee or of
its representatives, that (i) Mortgagor is currently in
compliance with all federal, state and local laws, regula-
tions, ordinances, rules and orders concerning or relating to
the use, generation, storage, handling or disposal of
Hazardous Materials (collectively, the "Applicable
Environmental Laws"); and (ii) Mortgagor shall, at its sole
cost and expense, comply with all Applicable Environmental
Laws; and (iii) Mortgagor shall immediately notify Mortgagee
of its receipt of any report, citation, notice or other
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writing by, to, or from any governmental or quasi-~governmental
authority empowered to regulate or oversee any of the
foregoing activities or in any way related to or connected
with Hazardous Materials or Applicable Environmental Laws; and
(iv) with respect to any Hazardous Material on, under or about
the Mortgaged Premises, Mortgager shall remediate, rectify,
rehabilitate, correct, remove, and dispose of any such
Hazardous Materials in compliance with all Applicable
Environmental Laws; and (v) Mortgagor shall not install, use
or store or permit to be installed, used or stored any
Hazardous Material on, under or about the Mortgaged Premises;
(vi) all required governmental permits and licenses regarding
environmental matters connected with the Mortgaged Premises
are.  and shall remain in effect, and Mortgagor shall comply
tbirowith; and (vii) (without limitation of the warranties,
reprrsentations, and covenants contained in (a) above) all
Hazardicus Materials generated or handled on the Mortgaged
Premises; if any, have been disposed of in a lawful manner;
and (viii) no underground storage tanks (including petroleum
storage uariia) are present on the Mortgaged Premises or any
part thereof; and (ix) Mortgagor agrees at all times to comply
fully and in /z timely manner with, and to cause all employees,
agents, contracctnrs and subcontractors of Mortgagor and any
other persons occapying or present on the Mortgaged Premises
to so comply with, all Applicable Environmental Laws; and (x)
there have been no past, and there are no pending or
threatened: (i) actior.s or proceedings by any governmental
agency or any other ertity regarding public health risks or
the environmental condition of the Mortgaged Premises, or the
disposal or presence of Hazardous Material, or regarding any
Applicable Environmental Liws; or (ii) liens or governmental
actions, notices of violations, notices of noncompliance or
other proceedings of any kind “hat could impair the value of
the Mortgaged Premises, or the priority of the Mortgage lien
or of any of the other Security ‘Tastruments. If Mortgagor
shall fail to fully meet its obligations under this Paragraph
11, the same shall, upon ten days! vritten notice from
Mortgagee to Mortgagor, constitute .ap’ Event of Default
hereunder and Mortgagee may (without limicetion of its rights
and remedies), but shall not be required *o. do whatever is
necessary to eliminate said substances frcm /the Mortgaged
Premises and to comply with the Applicable Enviilcnmental Laws,
and the cost thereof incurred by Mortgagee shall bs-additional
indebtedness secured hereby and shall bear intarest at the
Default Interest Rate and such interest and ~d4itional
indebtedness shall become immediately due and payable without
notice. Mortgagor shall give to Mortgagee and its ag@enrs and
employees access to the Mortgaged Premises and nereby
specifically grants to Mortgagee a license to remove said
Hazardous Materials. In addition, Mortgagor acknowledges that
in the event any Hazardous Material is caused to be removed
from the Mortgaged Premises by Mortgagor or by Mortgagee, that
the Environmental Protection Agency or other governmental
number assigned to the Hazardous Material so removed shall not
be in the name of Mortgagee, and Mortgagor shall assume all
of the Mortgagee’s potential and actual liability for such
removed Hazardous Material.

Notwithstanding anything to the contrary contained in
subparagraphs (a) or (b) of this Paragraph 11, Mortgagee has
received that certain Report on Phase I Environmental Survey
of Concourse Complex, Skokie, Illincis submitted by PEI
Associates, Inc. dated January 26, 1990 ("Report"). Mortgagee
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acknowledges only that the Report indicates in Section 6 that
asbestos-containing building material ("ACBM") is present in
(i) cementitious duct insulation in basement boiler room of
hotel; (ii) original spray-applied acoustical plaster applied
to ceilings of guest rooms and hallways in hotel tower
section; (iii) transite panels on cooling tower outside 12th
floor of hotel; and (iv) original 2’ X 4’ ceiling panels with
slash and dot design in both office towers. In Section 7,
the Report concludes that except for one minor exception in
the hallway of the eleventh floor of the hotel, generally all
of the materials suspected of containing ACBM are in good
condition and do not pose an immediate health hazard to
occupants or employees of the buildings. Section 7 further
states that renovation of the hotel is planned, including the
irctallation of sprinklers in each of the guest rooms, which
renovations may disturb the acoustical plaster which may have
to bt removed in some locations. Section 7 of the Report
recommsnils the immediate development and implementation of an
asbestos operations and maintenance plan to monitor the con-
dition ot 2C2M and minimize any future health or environmental
risks. Moricagor shall promptly comply with the recommenda-
tions contaiiied in the Report and shall submit evidence of
such compliance to Mortgagee together with the asbestos opera-
tions and mainteiiance plan within sixty (60) days after the
date hereof. Mortgavor shall not be required to remove the
ACBM unless it is ‘djcturbed or damaged or such removal is
required by Applicabie Environmental Laws. Nothing contained
herein shall limit the _provisions set forth in subparagraph
(c) of this Section 11.

(c) Notwithstanding any non-recourse provisions of the
Note, the LC Note, the LC Junicr Note or the Security Instru-
ments, including, without 1limitation, the provisions of
Paragraph 46 of this Mortgage anda "eragraph H.1l6 of the Note,
Mortgagor shall, at Mortgagor’s (e’ pense, protect, defend,
indemnify, save and hold Mortgagce, _.and any and all of
Mortgagee’s parent and subsidiary corporations, and their
affiliates, shareholders, directors, oificers, employees and
agents, harmless from and against any and'all) claims, demands,
losses, expenses, damages, liabilities, “fines, penalties,
charges, administrative and judicial proceecinas and orders,
judgments, remedial action requirements, enforiement actions
of any kind, and all costs and expenses incurred jia connection
therewith (including but not limited to attorneys’ . fees and
expenses of counsel acceptable to Mortgagee), arisirng/directly
or indirectly, in whole or in part, out of (i) the ‘gcusence
on or under the Mortgaged Premises of any Hazardous Matcrials,
or any releases or discharges of any Hazardous Materials on,
under or from the Mortgaged Premises (including, without
limitation, any ground water related thereto and any
surrounding areas), and (ii) any activity carried on or
undertaken on or off the Mortgaged Premises, whether prior to
or during the term of this Loan, and whether by Mortgagor or
any predecessor in title or any employees, agents, contractors
or subcontractors of Mortgagor or any predecessor in title,
or any third persons at any time occupying or present on the
Mortgaged Premises, in connection with the handling,
treatment, removal, storage, decontamination, clean~up,
transport or disposal of any Hazardous Materials at any time
located or present on or under the Mortgaged Premises, (iii)
the impeosition of any lien for damages caused by or the
recovery of any costs for the cleanup, release or threatened
release of Hazardous Material; and (iv) any breach of any
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provision of this Paragraph 11. The foregoing indemnity shall
further apply to any residual contamination on or under the
Mortgaged Premises, or affecting any natural resources, and
to any contamination of any property or natural resources
arising in connectien with the generation, use, handling,
storage, transport or disposal of any such Hazardous
Materials, and irrespective of whether any of such activities
were or will be undertaken in accordance with applicable laws,
regulations, codes and ordinances. The indemnity and other
provisions of this Paragraph ll(c) shall survive any release
of this Mortgage, funding of the Loan, and repayment of the
indebtedness secured hereby, or any transfer of the Mortgaged
Premises (or any part thereof) by foreclosure or deed in lieu
of foreclosure.

{d) Mortgagor shall provide such information and
cert’.f.cations which Mortgagee may reasonably request from
time to time to insure Mortgagee of Mortgagor’s compliance
with thin Paragraph 1l1. To investigate Mortgagor'’s compliance
with Appliliable Environmental Laws and with this Paragraph,
Mortgagor hareby grants (and Mortgagor shall cause any tenants
of the Mecrigaged Premises to grant) to Mortgagee the
irrevocable rigtt. authorization and license, but not the
obligation, at any time to enter upon the Mortgaged Premises,
inspect the same, and perform such tests and take samples,
review Mortgagor’s .bzoks and records, interview Mortgagor’'s
employees and officers, and conduct similar activities.
Mortgagor shall coopera’s in the conduct of such an audit.

(e) Mortgagor, its /successors and assigns, hereby
waives, releases and agree= not to make any claim or bring
any cost recovery action agaipnst Mortgagee under CERCLA or
any state equivalent, or any similar law now existing or
hereafter enacted, or any other Aprlicable Environmental Laws.
It is expressly understood and agresd that to the extent that
Mortgagee is strictly liable upnder any Applicable
Environmental Laws, Mortgagor'’s obligdtinsn to Mortgagee under
this indemnity shall likewise be withcu’ regard to fault on
the part of Mortgagor with respect to. the violation or
condition which results in liability to Mortgagee.

12. Assignment of Leases and Rents.

(a) In accordance with Granting Clause IlI, Mortgagor
hereby absolutely and unconditionally assigns to Jdr.rtgagee,
(i) all right, title and interest of Mortgagor now.cwned or
hereafter acquired in, to and under the Leases, (1)) all
avails, rents, issues, profits, revenues, royalties, bcnuses,
and other rights and benefits due, payable or accruing
(including, without limitation, all deposits of money as
advanced rent or for security and all such rights and benefits
due, payable or accruing under subleases of space) under any
and all of the Leases (including, without limitation, during
the period, if any, allowed by the law and this Mortgage for
the redemption of the Mortgaged Premises after any foreclosure
or other sale), and (iii) the right, but not the obligatioen,
to collect, receive and receipt for the rents and other rights
and benefits referred to in subparagraph (ii) (the "Rents"),
to apply them to the indebtedness secured hereby and to
demand, sue for and recover .the Rents when due or payable.
Prior to the occurrence of an Event of Default hereunder,
Mortgagor shall have a license to collect and receive all
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Rents and shall have the right, without joinder of Mortgagee,
to enforce the Leases.

(b) Upon the occurrence of an Event of Default, as
herein defined, and whether before or after the institution
of legal proceedings to foreclose the lien hereof or before
or after sale thereunder or during any period of redemption,
and without regard toc waste, adequacy of the security or
solvency of Mortgagor, in addition to all other remedies
available to Mortgagee, at law of in equity, Mortgagee, in its
sole and absolute discretion, may revoke the privilege granted
Mortgagor to collect said Rents, profits, and other income,
and may, without notice, in person or by agent, with or
without taking possession of or entering the Mortgaged
Pramises, with or without bringing any action or proceeding,
(A) 4ive, or require Mortgagor to give, notice to any cor all
tenar.tn under any of the Leases authorizing and directing the
tenanc "o pay said Rents, profits and other income to
Mortgages, (B) collect all of the said Rents, profits and
other incoric. (C) enter upon and take and maintain possession
of all or 7zny part of the Mortgaged Premises, together with
all the decci:iments, books, records, papers and accounts of
Mortgagor or the then owner of the Mortgaged Premises relating
thereto, (D) ex~iude Mortgagor, its agents, or servants,
wholly therefrom,” (E) as attorney-in-fact or agent of
Mortgagor, or in its own name as Mortgagee and under the power
herein granted, hold, operate, manage and control the
Mortgaged Premises and coiiduct the business, if any, thereof,
either personally or by its agents, with full power to use
such measures, legal or eguitable, as in its discretion may
be deemed proper or necessary to enforce the payment of the
Rents and the observance and p:rformance of all of the other
terms of the Leases including, hut not limited to, recovery
of rent, actions in forcible detuiner and actions in distress
of rent, hereby granting full power and authority to exercise
each and every of the rights, priileges and powers herein
granted at any and all times hercatter, (F) cancel or
terminate any Lease for any cause or ohL.ary ground which would
entitle Mortgagor to cancel the same, (G) 'elect to disaffirm
any Lease or sublease made subsequent t¢ tnis Mortgage or
subordinate to the lien thereocf, (H) make any aid all repairs,
decorating, renewals, replacements, alteraticns, additions,
betterments and improvements to the Mortgaged Prcmises that
may seem judicious, in its discretion, (I) insure ani reinsure
the same for all risks incidental to Mortgagee’'s pussession,
operation and management thereof and to receive< #Jil such
Rents, or (J) any or all of the foregoing.

(¢) Mortgagor represents and covenants and Beneficiary
warrants that:

(1) Mortgagor has good title to the Leases and
Rents hereby assigned and authority to assign them, and
no person or entity other than Mortgagee has any right,
title or interest therein;

(ii) all Leases are valid and in full force and
effect and no default by the lessor exists thereunder;

(iii) none of the Leases or Rents (including,

without limitation, any future Leases or Rents) have been
assigned, mortgaged or pledged except hereunder and none
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of such Leases or Rents will in the future be assigned,
mortgaged or pledged;

(iv) none of the Leases or Rents have been
anticipated, waived, released, discounted, set off or
compromised and no Major Lease (as hereinafter defined)
or Rents under a Major Lease will in the future be
anticipated, waived, released, discounted, setocff or
compromised without the express written consent of
Mortgagee, which consent shall not be unreasonably
withheld;

(v) except as indicated in the Leases, Mortgagor
has not received any funds or deposits from any tenant
for which credit has not already been made on account of
accrued Rents;

(vi) Mortgagor, at Mortgagor‘s sole cost and
exprsnse, shall: (a) maintain or cause to be performed
all oi .the covenants, agreements, terms and conditions
and provisions on its part to be kept, observed and
performzd under any ground lease, lease, or sublease
which may/cporstitute a portion of or an interest in the
Mortgaged Premises; and (b) use its best efforts in
accordance wi.th its reasonable business judgment to
reguire its tansnts or subtenants to keep, observe and
perform all c¢f/ _.the covenants, agreements, terms,
conditions and fprovisions on their part to be kept,
observed or perforimed under any and all ground leases,
leases or subleases. Mortgagor shall use its best
efforts to not suffer or permit any breach or default to
occur with respect to tne foregoing, and in default
thereof the Mortgagee shail)” have the right to perform or
to require performance of any auch covenants, agreements,
terms, conditions or provisioiie of any such ground lease,
lease or sublease, and to adi anv expense incurred in
connection therewith to the indel teilness secured hereby,
which expense shall bear interest ot the Default Interest
Rate from the date of payment to thi . late of recovery by
the Mortgagee. Any such payment by the Mortgagee with
interest thereon shall be immediately (due and payable.

(vii) Mortgagor shall defend, at ifortgagor’s
expense, any proceeding pertaining to  the. Leases,
including, if Mortgagee so requests, any such. /picceeding
to which Mortgagee is a party;

(viii) Mortgagor shall neither create nor permit
any encumbrance upon its interest as lessor of the
Leases, except for the encumbrances of this Mortgage and
except for the Prior Locan Documents;

(ix) Mortgagor shall not receive or collect Rents
more than one month in advance and shall not without
Mortgagee’s prior written consent (which consent shall
not be unreasonably withheld) (x) cancel, terminate or
modify any Major Lease, or cause or permit any cancella-
tion, termination or surrender of any Major Lease, so as
to adversely affect the value of the Mortgaged Premises,
or (y) commence any proceedings for dispossession of any
tenant under any Major Lease, except upon default by the
tenant thereunder;

.
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(x} There are no leases or tenancies affecting the
Mortgaged Premises, except for those leases or tenancies
delineated on that certain Rent Roll ("Rent Roll")
provided by Mortgagor to Mortgagee, certified by
Mortgagor as of the date hereof;

{xi) None of the Leases contain any options or
rights to purchase all or any part of the Mortgaged
Premises or any options or rights to extend the term of
any Lease beyond its original expiration date, except as
provided on the Rent Roll; and

(xii) Mortgagor shall not enter any Lease or tenancy
respecting the Mortgaged Premises: (i) outside the
ordinary course of business; (ii) on terms and conditions
not generally consistent with those of similar properties
in the community in which the Mortgaged Premises is
iccated; or (iii) with respect to a Lease of retail or
oif{ice space, for a term in excess of five (5) years or
with 4ny single person or entity which pertains to in
excess ¢of 10,000 square feet ("Major Lease") without the
prior wrzitten consent of Mortgagee (which consent shall
not be unZeasonably withheld).

(d) Mortgacor will not, without Mortgagee’s prior
written consent which consent will not be unreasonably
withheld), enter int® or permit any multi-year Lease or other
agreement regarding the Mortgaged Premises which provides for
a materially disproporticnate percentage of all payments to
be made thereunder to or for, the benefit of Mortgagee to be
made in any single year or vears, provided that the foregoing
shall not be deemed to precivde Mortgagor from granting to
tenants ordinary, customary ard _ reascnable free rent periods
that are in conformity with sucoh tree rent periods granted to
tenants of similar properties in ‘c’i¢ gecgraphic area in which
the Mortgaged Premises is located. By way of illustration,
and not of limitation, of the foregoing, an example of a Lease
in violation of the foregoing covenanu.wruld be for a term of
five (5) years, provide for no payments 4f rent in years one,
two, four and five, and provide for a large lump-sum rental
payment in year three.

(e) Mortgagee's acceptance of this assignment shall not,
prior to entry upon and taking possession of ‘he Mortgaged
Premises by Mortgagee, be deemed to constitute Mosugagee a
"mortgagee in possession," nor obligate Mortgagee<to appear
in or defend any proceeding relating to any of the Iea=es or
to the Mortgaged Premises, to take any action hereunder, to
expend any money, to incur any expenses, or to perform any
obligation or liability under the Leases, or to assume any
obligation for any deposits delivered to Mortgagor by any
lessee and not delivered to Mortgagee. Mortgagee shall not be
liable for any injury or damage to persons or property in or
about the Mortgaged Premises. .

(f) Mortgagor hereby appoints Mortgagee its attorney in
fact, coupled with an interest, empowering Mortgagee,
following the occurrence of an Event of Default or at any
other time that Mortgagee is entitled to act on Mortgagor'’s
behalf pursuant to Paragraph 17 below, to take any action with
regard to the Leases, the Rents and the Mortgaged Premises
authorized by the terms of this Mortgage, and without
limitation of the foregoing, as such attorney in fact,
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Mortgagee shall be empowered at such time to subordinate the
Leases to this Mortgage.

(g) Mortgagor hereby agrees to indemnify and hold
Mortgagee harmless from all 1liability, damage or expense
incurred by Mortgagee from or on account of any claims under
the Leases, including, without limitation, claims by tenants
for security deposits or for rental payments more than one
(1) month in advance and not delivered to Mortgagee. All
amounts indemnified against hereunder, including, without
limitation, reasonable attorneys'’ fees, if paid by Mortgagee
shall bear interest at the Default Interest Rate and shall be
payable by Mortgagor to Mortgagee immediately without demand
and shall be secured hereby.

th) Upon request by Mortgagee, Mortgagor shall deliver
to HMcctgagee executed originals or certified copies of all
Leases and copies of all records relating thereto.

(i) . There shall be no merger of the leasehold estates
created by ta» Leases with the fee estate in the Real Property
without the *Iior written consent of Mortgagee.

(j) Mortgaoor hereby authorizes and directs the tenants
under the Leases to pay Rents to Mortgagee upon written demand
by Mortgagee made after the occurrence of an Event of Default,
without further cons¢n!. of Mortgagor, and the tenants may rely
upon any written sta‘ement delivered by Mortgagee to the
tenants. Any such paviient to Mortgagee shall constitute
payment to Mortgagor under -the Leases and, any such payment
shall be applied on account of the indebtedness secured hereby
as provided in Paragraph 22(() below.

{k) There are no suits, actiions or proceedings pending
or, to their knowledge, threatened angainst Mortgagor, any of
its partners, Guarantor (as defined in the Note) or the Loan,
including but not limited to suits, jactions or proceedings
under any federal or state law, includino'without limitation,
the Racketeer Influenced and Corrupt Orga:.izatons Act of 1970,
for which forfeiture of assets is a potentiali penalty ("RICO

Related Law")

13. Future Advances. This Mortgage is given tr. secure not
only existing indebtedness, but also such future advaices. whether

such advances are obligatory or are to be made at ‘the cption of
Mortgagee, or otherwise, and whether such advances are maue before,
during or after the pendency of any proceedingas to forecilose the
lien of this Mortgage or otherwise enforce the rights of Mortyagee
hereunder, as are made within twenty (20) years from the date
hereof, to the same extent as if such future advances were made on
the date of the execution of this Mortgage. The total amount of
indebtedness that may be so secured may decrease or increase
from time to time, but the total unpaid principal balance so
secured at one time shall not exceed One Hundred Fifty Million and
No/100 ($150,000,000.00), plus interest thereon, and any
disbursements made for the payment of taxes, levies or insurance
on the property encumbered by this Mortgage, with interest on such
disbursements at the rate provided in the Note. The provisions of
this paragraph shall not be construed to imply any obligation on
Mortgagee to make any future advances, it being the intention of
the parties that any future advances shall be solely at the
discretion and option of the Mortgagee. Any reference to the
"Note", "LC Note" or "LC Junior Note" in this Mortgage shall be
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construed to reference any future advances made pursuant to this
Paragraph 13.

14. i « Mortgagor will not, without the
prior written consent of Mortgagee (which consent may be granted
or withheld by Mortgagee in its scle and absolute discretion with
or without cause), and it shall constitute a default hereunder if
Mortgagor shall, directly or indirectly, create or permit to exist
any mortgage, deed of trust, lien, encumbrance, charge, or claim
(whether or not junior and inferior in terms of priority to this
Mortgage)} on, against or with respect to the Mortgaged Premises or
any part thereof, (i) except for this Mortgage, (ii) except for
the Prior Loan Documents, (iii) except for that certain Security
Assignment of Beneficial Interest dated as of February 1, 1990 from
Beneficia.y to Philip Rootberg, as agent for co-owners ("Rootberg
ABI"), apa (iv) except that Mortgagor shall have the right, after
prior written notice to Mortgagee, to contest any lien, charge or
claim in cqocd faith with due diligence and by appropriate
proceedings whinh shall operate to prevent the enforcement thereof
or the sale or. trrfeiture of the Mortgaged Premises or any part
therecf to satis(y the same, and provided that Mortgagor shall have
furnished to Morigagee additional security or other assurance in
form, substance and srount as is acceptable to Mortgagee in its
reasonable discretion.

15. Restriction oa FTransfer. It shall be a default if,
without the prior written <znsent of Mortgagee (which consent may
be granted or withheld by linrtgagee, in its sole and absolute
discretion, with or without cause), any sale, transfer or assign-
ment of the Mortgaged Premises, or any part thereof, or any
interest therein, whether legal oz heneficial, direct or indirect,
including, without limitation, any ¢of the following shall occur:

(a) If Mortgagor shall create;: effect, or consent to or
shall suffer or permit any conveyarcr:, sale, lease assignment,
transfer, lien, pledge, mortgage, “security interest or other
encumbrance or alienation of the Mortguced Premises or any
part thereof, or interest therein, exispt for Prior Loan
Documents;

(b) If Mortgagor is a trustee, or if anv trustee is a
beneficiary of a trustee mortgagor, then if ‘any beneficiary
of trustee shall create, effect or consent to, or/snall suffer
or permit, any sale, assignment, transfer, 1lie: pledge,
mortgage, security interest or other encumbrance or7a.jenation
of such beneficiary’s beneficial interest in suclk ~trustee
except for the Rootberg ABI;

(c¢) 1If Mortgagor is a corporation, or if any corporation
is a beneficiary of a trustee mortgagor, then if any
shareholder of such corporation controlling, controlled by or
under common contreol with Mortgagor shall create, effect or
consent to, or shall suffer or permit, any sale, assignment,
transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation of any such shareholder’s shares in
such corporation;

(d) If Mortgagor is a partnership or joint venture, or
if any beneficiary of a trustee mortgagor is a partnership or
joint venture, then if any general partner or joint venturer
in such partnership or joint venture, or any general partner
or joint venturer of such partner or joint venturer, shall
create, effect or consent to, or shall suffer or permit, any
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sale, assignment, transfer, lien, pledge, mortgage, security
interest or other encumbrance or alienation of any part of the
partnership interest or joint venture interest, as the case
may be, of such partner or joint venturer; provided, however,
that such partner or joint venturer, or such general partner
or joint venturer of such partner or joint venturer, may
transfer his, her or its partnership interest so long as (i)
a general partnership solely contrclled by Samuel Zell and/or
Robert Lurie is the sole general partner of Beneficiary and
(ii) entities affiliated with Samuel Zell and/or Robert Lurie
maintain an economic interest in the Mortgaged Premises
greater than or equal toc Fifty-one percent (51%);

(e) If Mortgagor is a nominee, then if Mortgagor'’s
principal under the nominee agreement governing Mortgagor’s
rights in the Mortgaged Premises shall create, effect or
conseat to, or shall suffer or permit, any sale, assignment,
transiel; lien, pledge, mortgage, security interest or other
encumbraoc2 or alienation of any part of such principal’s
rights unlde:z _such nominee agreement other than to Mortgagee;

in each case whetlsr any such conveyance, sale, lease, assignment,
transfer, lien, pledgwa, mortgage, security interest, encumbrance,
or alienation is effucced, directly or indirectly, voluntarily or
involuntarily, by operatiocn of law or otherwise; provided, that the
foregoing provisions of this paragraph shall not apply (i) to any
lien of this Mortgage, (:i, to the lien of the Prior Loan Docu-
ments, (iii) to the lien of(current taxes not yet due and payable,
(iv) to any such transfer of rcueficial interests, shares of stock,
partnership or joint venture intecests or rights as principal under
a nominee agreement, as the case may be, by or on behalf of an
owner thereof who is deceased, poarnanently disabled or declared
judicially incompetent, to such owner'’s heirs, legatees, devisees,
executors, administrators, estate or rei'sonal representatives, (v)
to any lease of any part of the improveinnts on the Real Property
which is entered into and meets all the requirements of Paragraph
12(b)(xii), or (vi) to the security interesc in Trustee granted by
the Rootberg ABI. The provisions of this Pesragraph 15 shall be
operative with respect to, and shall be bindii¢ upon, any persons
who, in accordance with the terms hereof or’ stherwise, shall
acquire any part of or interest in or encumbraiicz upon (x) the
Mortgaged Premises, or (y) such beneficial interest in, share of
stock of, general partnership or Jjoint venture _interest in
Mortgagor or any beneficiary of a trustee mortgagor o) (z) such
interest as principal in any nominee agreement affecting a’>l or any
part of the Mortgaged Premises.

It is further understood and agreed that the indebteudness
secured hereby was created solely due to the financial sophisti-
cation, creditworthiness, background and business sophistication
of the Mortgagor and Mortgagee continues to rely upon same as the
means of maintaining the value of the Mortgaged Premises. It is
further understood and agreed that any secondary or junior
financing placed upon the Mortgaged Premises, the improvements
located thereon or any beneficial or other interest in the
Mortgaged Premises, or incurred by the Mortgagor may divert funds
which would otherwise be used to pay the indebtedness secured
hereby, and could result in acceleration and/or foreclosure by any
such junior lienor. Any such action would force the Mortgagee to
take measures, and incur expenses, to protect its security, and
would detract from the value of the Mortgaged Premises, and impair
the rights of the Mortgagee granted hereunder. Therefore, the
further encumbering of the Mortgaged Premises or any interest
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therein or portion thereof without the Mortgagee’s prior written
consent, or any other breach of the provisions of this Paragraph
15, shall be an Event of Default hereunder.

16. Releases. Upon the payment in full of all principal of
and interest on, and other amounts due under, the Note, the payment
in full of all principal of and interest on, and other amounts due
under, the LC Note and the LC Junior Note, if any, and the payment
and performance in full of all other indebtedness secured hereby,
and termination of all obligations of Mortgagee and Mortgagor
pursuant to the Loan Agreement (but not before such time),
Mortgagee shall execute and deliver to Mortgagor releases of its
liens and security interests hereunder. Mortgagor agrees to pay
any and_all costs and expenses (including, without limitation,
reasonsol2 attorneys’ fees) incurred by Mortgagee in connection
with sucbhb’releases and to pay all costs and expenses (including,
without Limitation, any taxes) of recordation or filing applicable
thereto. .

17. Rigut of Mortgagee to Pexrform Mortgagor's Covenants, Etc.
(a) Upon the occrurrence of an Event of Default or (b) in the event
Mortgagor shall eitcher fail or refuse to pay or cause to be paid,
as the same shall become due and payable, any item which Mortgagor
is required to pay iinreunder or to observe and comply with any
covenant, agreement, obligation or liability binding upon Mortgagor
hereunder, or to do or perform any other act which Mortgagor is
obligated to do or perfoim hereunder and such failure or refusal
to pay or tc observe and ccmrly or to do or perform hereunder, in
Mortgagee'’s reasonable judgu:nt, significantly jeopardizes the
value of the Mortgaged Premises  or (c) if there is commenced any
action or proceeding materially adversely affecting the Mortgaged
Premises or title thereto, then Mori:.gagee, at Mortgagee’s option,
may (in the case of (b) or (c), only after oral or written notice),
but shall not be required to, (i) teke such action as Mortgagor
could or should have taken to aveid an'Fvant of Default, (ii) make
such payment or do or perform such ac’as Mortgagor failed or
refused to make, do or perform on behalf ¢f Mortgagor with right
of subrogation thereunder, and (iii) appeas._irn any such action or
proceeding and retain counsel and take such éctions therein as
Mortgagee deems advisable. So long as Mortgagee ja acting in good
faith, Mortgagee shall be the judge of the legality, validity and
priority of any tax, lien, assessment, charge, premium, or claim
and of the amount necessary to be paid in satisfactisn thereof,.
All such payments made by Mortgagee and all costs and expenses,
including, without limitation, reasonable attorneys’ fees, incurred
by Mortgagee in doing or performing all such acts shall) be and
shall become part of the indebtedness secured hereby and shall bear
interest at the Default Interest Rate and such interest shall be
payable to Mortgagee upon demand and be part of the indebtedness
secured hereby. Mortgagor hereby agrees that Mortgagee shall be
subrogated to the claims, liens, rights, powers, privileges and
benefits of all parties whose claims, liens, rights, powers,
privileges and benefits are discharged or paid by Mortgagee. No
payment made by Mortgagee under the provisions of this paragraph
shall be or be deemed to be a cure or waiver of any default or
Event of Default hereunder or under the Note, the LC Note, the LC
Junior Note, the Loan Agreement, or any other Security Instrument,
and the right tc add any amounts so paid to the indebtedness
secured hereby shall be in addition to and not ih lieu of any
remedies of Mortgagee upon default by Mortgagor hereunder or under
the Note, the LC Note, the LC Junior Note, the Loan Agreement, or
any other Security Instrument.
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18. After Acquired Property. Any and all property hereafter
acquired which is of the kind or nature herein provided to be, or
intended to be and become, subject to the lien hereof shall, ipso
facto, and without any further conveyance, assignment or act on the
part of Mortgagor, become and be subject to the lien of this
Mortgage as fully and completely as though specifically described
herein; but nevertheless Mortgagor shall from time to time, if
regquested by Mortgagee, execute and deliver any and all such
further assurances, conveyances and assignments as Mortgagee may
reasonably require for the purpose of expressly and specifically
subjecting to the lien of this Mortgage all such property.

19. Inspecticon. Mortgagor shall, upon reasonable notice,
permit any person designated by Mortgagee to visit and inspect the
Mortgaocid) Premises, to examine and copy the books of account and
other recrrds of Mortgagor with respect to the Mortgaged Premises,
and to disruss the affairs, finances and accounts of Mortgagor with
and to be advised as to the same by Mortgagor or a knowledgeable
and duly autltcrized representative of Mortgagor, all at such
reasonable tiner-.and intervals as Mortgagee may desire.

20. Fipancizi Statements; Information.

(a) The 1Iinancial statements heretofore delivered to
Mortgagee by Mortgsigor are true and correct in all respects,
have been prepared on the basis of sound cash accounting
principles, consistan’ly applied, and fairly present the
financial condition(s) c¢f the person(s) referred to therein
as of the date(s) indical=d; no materially adverse change has
occurred in the financial  condition(s) reflected in such
financial statements since the date(s) shown thereon and no
additional borrowings or 1liebilities have been made or
incurred by such person(s) sirics the date(s) thereof other
than the borrowing contemplated  bereby or other borrowings
disclosed in writing to and approvec. by Mortgagee.

(b) Mortgagor shall deliver to Mortgagee, within forty-
five (45) days after the beginning of e=2cii calendar year, and
within forty-five (45) days after the heginning of each
calendar quarter, balance sheets, profit 2.0/ loss statements
and statements of rental and room rates and ‘vacancy/occupancy
factors (for the office, retail, and hotel spacy, for the year
to date and the preceding one month period, csctified by
Mortgagor as true and correct and as having been prepared on
the basis of sound cash accounting principles, consistently
applied. In addition, at Mortgagee's request, Mortgacor shall
deliver to Mortgagee within forty five (45) days after any
such request, a statement of revenues and expenses and of
vacancy/occupancy factors for the calendar quarter immediately
preceding such request and for the comparable calendar quarter
of the preceding fiscal year, which statement shall be
certified as true and correct and prepared on the basis of
sound cash accounting principles, consistently applied. In
addition, Mortgagor will submit to Mortgagee such other
financial and other information relating to Mortgagor and the
Mortgaged Premises as Mortgagee may request within a
reasonable time after any such request.

21. Events of Default. Any one or more of the following

shall constitute an Event of Default hereunder:

(a) Default in the payment of any principal of, or
Interest, Default Interest, or other amounts payable under,
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the Note or of any other indebtedness secured h&reby which is
due on or prior to the Maturity Date (as defined in the Note),
and such default (other than any failure to make any payment
due on such Maturity Date) shall not be cured within five (5)
days after written notice thereof from Mortgagee to Mortgagor;
or

(b) Default in the payment of any principal of or
Interest, Default Interest or other amounts due and payable
under the LC Note or the LC Junior Note and such default shall
not be cured within five (5) days after written notice thereof
from Mortgagee to Mortgagor; or

{(c) Default in payment or performance under either of
Pa:agraphs 14 or 15 hereof; or

(&) Default in the observance or compliance with any of
the tcriis or provisions of this Mortgage, the Note, the LC
Note c¢cr.¢che LC Junior Note (and not constituting an Event of
Default under any other subparagraph of this Paragraph 21) and
such default (other than a default or Event of Default under
Paragraph 14/ sr 15 hereof, for which, as to any such default
or Event of Dezault, no grace period shall be applicable)
shall continue ir:- more than thirty (30) days after notice
thereof to Mortgagri except that, with respect to a default
pursuant to this subparagraph (c¢) which cannot be cured by the
payment of money and (which cannot be cured with due diligence
within said thirty (30) day period, Mortgagor shall have an
additional period of tims {not exceeding ninety (90) days from
the expiration of said thizcty (30) day period) in which to
cure the default before tiie same shall become an Event of
Default if and only if (i) (from and after receipt of the
notice which begins said thirty  (30) day period, Mortgagor
uses all reasonable efforts to Cur2 said default as promptly
as possible and diligently pucsves such efforts, (ii)
Mortgagee cannot become subject to c:+vil or criminal penalties
or liability as a result of such default, and (iii) Mortgagor
provides Mortgagee with an indemnity whicZh, in light of any
risks to Mortgagee which may arise out cf such default or any
delay in curing the same, is reasonably asatisfactory to
Mortgagee; or “

(e) Any representation or warranty mades b3 Mortgagor
herein or in connection with the transactions cor.templated
hereby is now false or untrue, in any material resmect, or
shall become false or untrue, in any material respect, at any
time hereafter and such default shall not be cured within
thirty (30) days after notice thereof to Mortgagor; or

(£) (i) Mortgagor, or any beneficiary thereof, or any
person, partnership, trust, corporation or other entity at
any time guaranteeing all or any part of the indebtedness
secured hereby (a "Guarantor") becomes insolvent or bankrupt
or admits in writing its inability to pay its debts as they
mature; or makes an assignment for the benefit of creditors;
or applies for or consents to the appointment of a trustee or
receiver for all or any significant portion of its assets; or
(ii) such a trustee or receiver is appecinted for Mortgagor or
a Guarantor, or for all or any significant portion of the
assets of any of them and is not discharged within sixty (60)
days after such appointment; or (iidi) bankruptcy,
reorganization, arrangement, insolvency, readjustment,
liguidation, dissolution or other proceedings for relief under
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any present or future bankruptcy law or laws or other statute,
law or regulation for the relief of debtors are instituted by
or against Mortgagor, or any Guarantor and if instituted
against any such party are consented to or acquiesced in or
are not dismissed within sixty (60) days after such
institution; or (iv) Mortgagor or any Guarantor takes any
action to authorize or in furtherance of (except actions to
authorize or in furtherance of the discharge or dismissal of)
any of the foregoing;

(g} The occurrence of any breach of or default or "Event
of Default" under the Note, the LC Note, the LC Junicer Note,
the Loan Agreement or any of the other Security Instruments,
and the expiration of any applicable cure period; or

th)y The conviction of any Mortgagor or any Guarantor
relating to charges filed by any governmental or quasi-
governwzntal entity under any RICO Related Law (it being
agreed ruat, notwithstanding anything to the contrary
contained.-iizrein, if Mortgagee has reasonable cause to believe
that the Molit.gaged Premises might be subject to forfeiture
under any RICZ Related Law, Mortgagee may, in its sole discre-
tion, refuse to make any further disbursements under the Note
or under any of %he Security Instruments (as defined in the
Note) of any kind /whatsoever until Mortgagee no longer has
reasonable cause tc believe that the Mortgaged Premises might
be subject to forefeliture under any RICO Related Law).

22. Acceleration and Otl,cx Remedies. Upon the occurrence of
any Event of Default (regardless of the pendency of any proceeding
which has or might have the effect of preventing Mortgagor from
complying with the terms of this iastrument and of the adequacy of
the security for the Note, the LC Ncce or the LC Junior Note}, and
in addition to such other rights &3 Mortgagee may have under
applicable law, Mortgagee may, at its oprnion, exercise any one or
more of the following remedies:

(a) Acceleration. Mortgagee, at its option, may declare
all or any portion of the indebtedness uar-ured hereby to be
immediately due and payable without further rotice, whereupon
the same shall be and shall become due and ‘fayable forthwith
without any presentment, demand, protest, or' notice of any
kind, all of which are expressly waived by Moitg=zgor;

(b) Uniform Commercial Code. Mortgagee shaxl, with
respect to any part of the Mortgaged Premises comngtituting
property of the type in respect of which realization cn a lien
or security interest granted therein is governed Dby the
Uniform Commercial Code, have all the rights, options and
remedies of a secured party under the Uniform Commercial Code
as adopted in the State where the Mortgaged Premises are
situated (the "Code"), including, without limitation, the
right to the possession of any such property, or any part
thereof, and the right to enter without legal process any
premises where any such property may be found. Any
requirements of the Code for reasconable notification shall be
met by mailing written notice sent by overnight service such
as Federal Express or Purolator Courier or the like to
Mortgagor at least five (5) days prior to the sale or other
event for which such notice is required. The expenses of
retaking, selling, and otherwise disposing of said property,
including, without limitation, reasonable attorneys’ fees and
legal expenses incurred in connection therewith, shall
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constitute so much additional indebtedness secured hereby and
shall be payable to Mortgagee upon demand with interest
thereon at the Default Interest Rate;

(c¢) Eoreclosure. Mortgagee shall have the right, in
one or several concurrent or consecutive proceedings, to
foreclose the lien hereof upon the Mortgaged Premises or any
part thereof, for the indebtedness secured hereby, or any part
thereof, by any proceedings appropriate under applicable law.
Mortgagee or its nominee may bid and become the purchaser of
all or any part of the Mortgaged Premises at any foreclosure
or other sale hereunder, and the amount of Mortgagee'’s
successful bid may be credited on the indebtedness secured

hereby;

(d) Lawsuits. Without limitation of subparagraph (c)
above, ' Mortgagee may proceed by a suit or suits in equity or
at law . whether for the specific performance of any covenant
or agre«rent herein contained or in aid of the execution of
any power- fFerein granted, in any court or courts of competent
jurisdiction;

(e) Appcintment of Recejiver. Mortgagee shall, as a

matter of righvy, without notice and without giving bond to
Mortgagor or anyorie \claiming by, under or through it, and
without regard to the solvency or insolvency of Mortgagor or
the then value of trhe Mortgaged Premises, to the extent
permitted by applicable law, be entitled to have a receiver
appointed for all or any part of the Mortgaged Premises and
the rents, issues and profits thereof, with the rights and
powers referenced below and such other rights and powers as
the court making such appointwmr.rt shall confer, and Mortgagor
hereby consents to the appointiient of such receiver and shall
not oppose any such appointment: ~ 2ny such receiver may, to
the extent permitted under applicale law, without notice,
enter upon and take possession of ‘zhe Mortgaged Premises or
any part thereof by force, summary prioceedings, ejectment or
otherwise, and may remove Mortgagor or-other persons and any
and all property therefrom, and may hold, operate and manage
the same and receive all earnings, income, rents, issues and
proceeds accruing with respect thereto or ‘any part thereof,
whether during the pendency of any foreclosura® or until any
right of redemption shall expire or otherwise, and, without
limitation of the foregoing, any such receiver shall-have any
and all rights and powers as Mortgagee would kawe, upon
entering and taking possession of the Mortgaged Prcemises,
under subparagraph (f) below;

(£) i
Mortgagee: shall have the right, at its option, to enter the
Mortgaged Premises and take possession therecf in its name or
in the name of its nominee (and Mortgagor agrees to surrender
the Mortgaged Premises to Mortgagee promptly upon demand
therefor); may, but shall not te obligated to, perform any one
or more of the covenants, agreements, terms and conditions
hereunder and under the Note, the LC Note or the LC Junior
Note, as the case may be, which Mortgagee deems proper to
protect the security hereof; may manage and operate the
Mortgaged Premises or any part thereof itself or through
agents appointed by Mortgagee; may enter leases and subleases
of the Mortgaged Premises upon such terms and with such
tenants and subtenants as Mortgagee deems advisable; may
modify or amend existing Leases and subleases upon such terms

28

A PANERS




UNOFFICIAL COPY




UNOFFICIAL COPRY :

as Mortgagee deems advisable; may make repairs and alterations
and do any acts which Mortgagee deems proper to protect or
enhance the value of the Mortgaged Premises; and may sue for
or otherwise collect or enforce all Rents, rights of contract
and other proceeds of and from the Mortgaged Premises,
including, without 1limitation, those past due and unpaid,
deduct from such income from the Mortgaged Premises all costs
of entry, of collection, of administration and reasonable
management, consultant and attorneys’ fees, and apply the
remainder, if any, first, to the payment of all attorneys’
fees, costs, charges and other sums paid, expended or incurred
by Mortgagee pursuant to covenants, agreements, terms,
conditions and warranties contained herein or in the Note, the
LC Note or the LC Junior Note, as the case may be, then to any
lete charges due and payable under the Note, the LC Note or
the 7.7 Junior Note, as the case may be, then to the payment
of a)1 accrued interest on the Note, the LC Note or the LC
Juniox Wwote, as the case may be, and the balance, if any, to
the paynraut of principal on the Note, the LC Note or the LC
Junior Note; as the case may be. Such exercise by Mortgagee
of the remrady provided for hereunder shall not affect the
right of Mr:itgagee to maintain and continue any action
theretofore inscituted, or to bring any action thereafter, to
enforce the paymuent of the Note, the LC Note or the LC Junior
Note, as the case riay be, or the terms and conditions of this
Mortgage or any ot.er document, instrument or agreement. All
costs incurred in thie exercise of the remedies provided in
this subparagraph (f) Or zny other remedies provided pursuant
to this Mortgage shall ks secured by this Mortgage and shall
be paid, together with inteiest at the Default Interest Rate,
by Mortgagor to Mortgagee upon demand. Mortgagor acknowledges
that it has been advised thac there is a significant body of
case law in Illinois which puipnrtedly provides that in the
absence of a showing of waste or) a character sufficient to
endanger the value of the Mortgaged Premises, or other special
factors, a Mortgagor is entitled t~ remain in possession of
mortgaged premises, and to enjoy tae, income, rents, and
profits therefrom, during the pendeincy of foreclosure
proceedings and until the expiration of ¢!.e redemption period,
even if the mortgage documents expressly provide to the
contrary. Mortgagor further acknowledges’ trat it has been
advised that Mortgagee recognizes that the 'value of the
security covered hereby is inextricably interiwined with the
effectiveness of the management, maintenance! and general
operation of the Mortgaged Premises, and that Mortgazae would
not make the loan secured hereby unleas it could e assured
that it would have the right to take possession o¢f the
Mortgaged Premises in order to manage or to control management
thereof, and to enjoy the income, rents and profits therefrom,
immediately upon default by Mortgagor hereunder,
notwithstanding that foreclosure proceedings may not have been
instituted, or are pending, or the redemption period may not
have expired. Accordingly, Mortgagor hereby knowingly,
intelligently and voluntarily waives all right to possession
of the Mortgaged Premises from and after the date of default
hereunder, upon demand for possession by Mortgagee, and
Mortgagor agrees not to assert any objection or defense to
Mortgagee’s request or petition to a court for possession.
The rights hereby conferred upon Mortgagee have been agreed
upon prior to any default by Mortgagor hereunder and prior to
Mortgagee becoming a mortgagee hereunder or a "mortgagee in
possession". Mortgagor acknowledges that this provision is
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material to this transaction and the Mortgagee would not make
the Loan but for this subparagraph;

(g) . Mortgagee may exercise all rights
and remedies contained in any other instrument, document,
agreement or other writing heretofore, concurrently herewith
or in the future executed by Mortgagor or any other person or
entity in favor of Mortgagee in connection with the
transactions resulting in the indebtedness secured hereby or
any part thereof, including, without limitation, the right
from time to time to sue for any sums, whether interest,
principal or any installment of either or both, taxes,
penalties, or any other sums required to be paid under the
terms of the Note, the LC Note or the LC Junior Note, as the
cule may be, or this Mortgage, as the same become due, without
regecd to whether all of the indebtedness secured hereby shall
be due on demand, and without prejudice to the right of
Mortgaye: thereafter to enforce any appropriate remedy against
Mortgagos, including, without 1limitation, an action of
foreclosura, or any other action, for a default or Event of
Default by “ortgagor existing at the time such earlier action

was commenc<a;

(h) Rights at lLaw. Mortgagee may, at its option,
exercise any and/ all other rights and remedies against
Mortgagor and the “ortgaged Premises as are permitted under

applicable law;

provided, however, that, subject to Paragraph 28 below, Mortgagee,
in its sole and absolute discretion, whether before or after
exercise of any of the foreguipgs remedies, may by a written
instrument waive any Event of Defavit, in which event, subject to
the contrary terms of any such waivzur instrument, the rights of
the Mortgagor and Mortgagee hereunder sanll be reinstated as if no
Event of Default had occurred hereunder.

23. Adverge Notices. If Mortgagor siiall receive any notice
or instrument which might materially adversely ‘affect the Mortgaged

Premises or the lien of this Mortgage therc¢cr. Mortgagor shall
forthwith furnish a copy of such notice or oflh4r instrument to
Mortgagee. The notices referred to shall include, but not be
limited to, notices from any tenant or lessee claiming a default
by Mortgagor under any Lease; any notice by any public, authority
concerning any special tax or assessment; any notice of rny alleged
violation of any building, zoning, fire or other law or croulation
affecting the Mortgaged Premises or any part thereof; or rictice of
any actual or threatened condemnation or other taking -cdl, the
Mortgaged Premises, or any part thereof, by any public authecrity.

24. i : i

i i i Mortgagor shall not
and will not apply for or avail itself of any appraisement,
valuation, stay, extension or exemption laws, or any so called
"Moratorium Laws", now existing or hereafter enacted, in order to
prevent or hinder the enforcement of any rights or remedies of
Mortgagee under this Mortgage, but hereby waives the benefit of
such laws and the benefit of any homestead or other exemptions
which it may now or hereafter from time to time have with respect
to the Mortgaged Premises or the indebtedness secured hereby.
Mortgagor for itself and all creditors, mortgagees, trustees,
lienholders and other persons or entities who may claim through or
under it waives any and all right to have the property and estates
comprising the Mortgaged Premises, or any part thereof, marshalled

30




UNOFFICIAL COPY




.~ UNOFFICIAL COPY -

upon any foreclosure or other disposition (whether or not the
entire Mortgaged Premises be sold as a unit, and whether or not any
parcels thereof be sold as a unit or separately) of any kind or
nature of the Mortgaged Premises, or any part thereof, or interest
therein, and agrees that any court having jurisdiction to foreclose
or otherwise enforce the liens granted and security interests
created by this Mortgage may order the Mortgaged Premises sold as
an entirety. On behalf of Mortgagor, and each and every person
acquiring any interest in, or title to the Mortgaged Premises
described herein subsequent to the date of this Mortgage, and on
behalf of all other persons, to the maximum extent permitted by
applicable law, Mortgagor hereby waives any and all rights (x) of
redemption from any foreclosure, or other disposition of any kind
or nature of the Mortgaged Premises, or any part thereof, or
interes’ therein, under or pursuant to rights herein granted to
Mortgagee . and (y) to reinstatement of the indebtedness secured
hereby, ircluding, without limitation, any right to reverse any
acceleratico” of such indebtedness pursuant to Illinocis Revised
Statute, Cliagter 110, Section 15-1602. Mortgagor further waives
and releases (o) all errors, defects, and imperfections in any
proceedings instivuted by Mortgagee under the Note, the LC Note,
the LC Junior No“s, this Mortgage or any of the other Security
Instruments, (b) all benefits that might accrue to the Mortgagor
by virtue of any prcrent or future laws exempting the Mortgaged
Premises, or any part - c¢f the proceeds arising from any sale
thereof, from attachmuent. levy, or sale under execution, or
providing for any stay of e:ecution, exemption from civil process,
or extension of time fo: 'payment, and (c) all notices not
specifically required by the ’.cte, the LC Note, the LC Junior Note,
this Mortgage or any of the other-Jlecurity Instruments, of default,
or of Mortgagee’s exercise, or election to exercise, any option
under this Mortgage. All waivers by Mortgagor in this Mortgage
have been made voluntarily, intelligently and knowingly by
Mortgagor, after Mortgagor has been eriorded an opportunity to be
informed by counsel of Mortgagor’a’ choice as to possible
alternative rights. Mortgagor’s execut/za of this Mortgage shall
be conclusive evidence of the making of sucn wvaivers and that such
waivers have been voluntarily, intelligentlv _and knowingly made.

25. Costs and Expensesg of Foreclosure. Wichout limitation

of any other right of Mortgagee hereunder relatinc¢ to reimbursement
of costs and expenses incurred by Mortgagee, in: any suit to
foreclose the lien hereof, there shall be allowed amd-included as
additional indebtedness in the decree for sale all expencitures and
expenses which may be paid or incurred by or on behalf of Mortgagee
for reasonable attorney’s fees, (including, without ldiritation,
attorney’s fees in litigation and administrative and beankruptcy
proceedings and any appeals thereof) appraiser’s fees, outlays for
documentary and expert evidence, stenographic charges, publication
costs and costs (which may be estimated as to items to be expended
after the entry of the decree) of procuring all such abstracts of
title, title searches and examination, guarantee policies, and
similar data and assurances with respect to title as Mortgagee may
deem to be reasonably necessary either to prosecute any foreclosure
action or to evidence to the bidder at any sale pursuant thereto
the true condition of the title to or the value of the Mortgaged
Premises, all of which expenditures shall become so much additional
indebtedness secured hereby and be immediately due and payable with
interest thereon at the Default Rate from the date of expenditure
until paid.
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26, . The proceeds of any foreclosure
sale of the Mortgaged Premises or of any sale of property pursuant
to Paragraph 22 hereof shall be distributed in the following order
of priority:

First, on account of all costs and expenses incident to the
foreclosure or other proceedings or other sale of property
including, without limitation, all such items as are mentioned
in Paragraphs 22 and 25 hereof;

Second, to all other items which under the terms hereof
constitute indebtedness secured hereby in addition to that
evidenced by the Note, the LC Note, the LC Junior Note, the
Loun, Agreement, or any other Security Instrument, with
interest on such items as herein provided;

Thira,” 2o all principal of and interest on the Note and to
all otrners obligations evidenced by the Note, the LC Note, the
LC Junicr Mote, the Loan Agreement, or any other Security

Instrument;

Fourth, to the payment of the surplus, if any, to whoscever
may be lawfully eicitled to receive the same.

27. ngigjguuu;_ﬂyg;gg. Without 1limitation of any other
rights of Mortgagee, if in aly foreclosure proceeding the Mortgaged
Premises shall be sold for ¢ .sum less than the total amount of
indebtedness for which judgr=2nt is therein given, the judgment
creditor shall be entitled to the entry of a deficiency decree
against Mortgagor and against {he property of Mortgagor for the
amount of such deficiency; and, to 'the maximum extent permitted by
law, Mortgagor does hereby irrevocalkly consent to the appointment
of a receiver for the Mortgaged Yciraises and the property of
Mortgagor and of the rents, issues, &vails, and profits thereof
after such sale and until such deficienry decree is satisfied in

full.

28. Mortgagee's Remedies Cumulative: Ne¢ jlaiver. No remedy
or right of Mortgagee hereunder shall be excluciv2 of but shall be
cumulative and in addition to every other remedy; —or right now or
hereafter existing at law or in equity or by statute¢ or otherwise,
and, without limitation of the foregoing, nothing contained in this
Mortgage shall be deemed to limit, restrict or abridge the scope
of any lien or security interest granted Mortgagee pursuzat to any
other document or instrument or the scope of any right 07 remedy
granted Mortgagee in connection with any such lien or security
interest. Every such remedy or right may be exercised concurrently
or independently, and when and as often as may be deemed expedient
by Mortgagee, and none of them shall be to the exclusion of others.
Mortgagee shall not be deemed to waive any of Mortgagee’s rights
or remedies hereunder unless such waiver be in writing and signed
by or on behalf of Mortgagee. No delay, omission or forbearance
by Mortgagee in exercising any of Mortgagee’s rights or remedies
shall operate as a waiver of such rights or remedies, and a waiver
in writing on one occasion shall not be construed as a consent to
or a waiver of any right or any remedy on any future occasion.

29. Lien Unconditional. Mortgagor acknowledges and agrees

that the lien hereof shall be absolute and unconditional and shall
not in any manner be affected or impaired by any acts or omissions
whatsocever of Mortgagee and, without limiting the generality of the
foregoing, the lien hereof shall not be impaired by any acceptance
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by Mortgagee of any security for or guarantors upon any of the
indebtedness secured hereby or by any failure, neglect or omission
on the part of Mortgagee to realize upon or protect any of the
indebtedness secured hereby or any collateral security therefor.
The lien hereof shall not in any manner be impaired or affected by
any sale, pledge, surrender, compromise, settlement, release,
renewal, extension, indulgence, alteration, substitution, exchange,
change in, modification or disposition of any of the indebtedness
secured hereby or of any of the collateral security therefor or of
any guarantee thereof, and Mortgagee may, in its discretion, grant
additional credit to Mortgagor without in any manner impairing the
lien hereof. In order to foreclose the lien herecf and exercise
the other rights granted Mortgagee hereunder and under applicable
law, there shall be no obligation on the part of Mortgagee at any
time t< first resort for payment to any guaranty of the
indebtednrss secured hereby or any part thereof or to resort to any
collateral security, property, liens or other rights or remedies
whatsoever 2010 Mortgagee shall have the right to enforce the lien
hereof irrespecitive of whether or not other proceedings or steps
are pending seeking resort to or realization upon or from any of

the foregeing.
30. Mortgagee pPexty to Suits. If Mortgagee shall be made a

party to or shall intervene in any action or proceeding affecting
the Mortgaged Premises ‘or the title thereto or the interest of
Mortgagee under this Mortgzge, or if Mortgagee employs an attorney
to collect any or all of ‘he indebtedness secured hereby or to
enforce any of the terms hereol or realize hereupon or to protect
the lien hereof, Mortgagor agrees to pay immediately to Mortgagee
all reasonable costs, charges, ‘expenses and attorneys’ fees
incurred by Mortgagee in any such case, and the same shall
constitute so much additional indc¢b’.edness secured hereby payable
upon demand with interest at the Decault Interest Rate.

31. Notices. All communications provided for herein shall
be in writing and shall be deemed to have been given when delivered
personally or sent by Federal Express or sinilar overnight courier
or mailed by registered or certified mai. postage prepaid,
addressed to the parties hereto as follows (0or addressed in such
other manner as Mortgagor or Mortgagee may deegicaate pursuant to
a written notice sent in accordance with the provisions of this
Paragraph 31). Any such notice shall be deemed given and effective
upon receipt or refusal to accept receipt thereof by the primary
party to whom it is to be sent.

If to Mortgagor: American National Bank and Trust
Company of Chicago
33 North LaSalle Street
Chicago, Illinois 60690
Attention: Land Trust Department

and

Golf-Skokie Associates I, an Illinois
limited partnership

Two North Riverside Plaza

Chicago, Illinois 60606

Attn.: Ms. Patricia L. Megahan
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with a copy to: Rosenberg, Liebentritt & Associates
Two North Riverside Plaza
Suite 1601
Chicago, Illinois 60606
Attn.: Sheli 2. Rosenberg, Esq. or
James M. Phipps, Esqg.

If to Mortgagee: Continental Bank N.A.
231 South LaSalle Street
Real Estate Department - 15th Floor
Chicago, Illinois 60697
Attn.: Mr. C. Richard Schuler

with a caopy to: Barack, Ferrazzano, Kirschbaum & Perlman
333 West Wacker Drive
Suite 2700 .
Chicago, Illinois 60606
Attn: Howard J. Kirschbaum, Esg. or
Jeffrey B. Katz, Esqg.

32. Security Agreement.

(a) It ifr the intent of the parties hereto that this
instrument shall constitute a security agreement within the
meaning of the Codas with respect to all fixtures, chattels
and personal propeity. accounts, contract rights and general
intangible and other (ccllateral and all replacements thereof,
substitutions therefor #dditions thereto and proceeds thereof
(said property being somitimes hereinafter referred to as the
"Personal Property"), and that a security interest shall
attach thereto for the benefit of Mortgagee to secure the
indebtedness evidenced by the Note, the LC Note and the LC
Junior Note, and all other /ohligations secured by this
Mortgage, and all other sums anc.Ciarges which may become due
hereunder or thereunder. Mortgagour represents, warrants, and
covenants that:

(i) Except for the security interest granted
hereby, Mortgagor and Beneficiary arvo, or upon acquiring
rights in any of the Personal Property will be, the owner
of the Personal Property free from< any other 1lien,
security interest or encumbrance except tor Prior Loan
Documents; and Mortgagor and Beneficiary will-defend the
security interest of Mortgagee in the Perscnez . Property
against claims and demands of all persons at’ uny time
claiming the same or any interest therein.

(ii) No financing statement covering any Perconal
Property or any proceeds thereof is on file in any public
office except for financing statements filed in connec-
tion with Prior Loan Documents, and at the request of
Mortgagee, Mortgagor will join with Mortgagee in
executing one or more financing statements pursuant to
the Code in form satisfactory to Mortgagee and will pay
the costs of filing or recording the same in all public
offices wherever filing or recording is deemed by
Mortgagee to be necessary or desirable. *

(iii) Mortgagor hereby authorizes Mortgagee to file
financing and continuation statements with respect to
the Personal Property without the signature of Mortgagor
whenever lawful.
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{b) The Persocnal Property will be kept at the Real
Property, and until installed will be suitably and safely
stored thereon.

(c) Mortgagor will not remove or permit to be removed
from the Real Property any of the Personal Property without
the prior written consent of Mortgagee unless such Personal
Property is simultaneously replaced with property of egqual
value.

(d) Mortgagor shall, from time to time, on request of
Mortgagee, deliver to Mortgagee an inventory of the Personal
Property in reasonable detail.

33.. Indemnification of Mortgagee. Except for willful

miscondust or gross negligence, Mortgagee shall not be liable for
any act o7 omission or error of judgment. Mortgagee may rely on
any documenit believed by it in good faith to be genuine. All money
received heraunder by Mortgagee need not be segregated (except to
the extent regiired by applicable law), and Mortgagee shall not be
liable for intrrest thereon, except as otherwise provided in
Paragraph 7 herenf. Except for willful misconduct or gross
negligence on ths part of Mortgagee, Mortgagor shall indemnify
Mortgagee against all liability and expenses that it may incur in
the performance of iitgs duties hereunder.

34. Severability. The parties intend that this Mortgage,
the Note, the LC Note, tha i Junior Note, the Loan Agreement and
all other Security Instrumerts shall be in compliance with all
applicable laws and shall be ‘enforceable in accordance with their
respective terms. If any provasion of this Mortgage, the Note, the
LC Note, the LC Junior Note, 'the Loan Agreement or any other
Security Instrument, or the applical’ion thereof, shall contravene
or be held invalid under the governiig-laws, such term or provision
shall be modified to the extent neczsisary to make it valid and
enforceable, or shall be stricken, as (ircumstances may require,
and this Mortgage shall be construed as 'Zf such term or provision
to such extent had originally been includex herein as so modified
or had never been included herein, as the =czse may be. Without
limitation of the foregoing, if at any time c:r times the interest
and any sums considered for such purpose to be iaterest, payable
under or by reason of the Note, the LC Note or tii: LC Junior Note,
as the case may be, or any other documents or instrinents referred
to in the Note, the LC Note or the LC Junior Note, as ‘e case may
be, (including, without limitation, this Mortgage) should exceed
the maximum which, by the laws of the State having jurisaiction,
may be charged with respect tc the lcan evidenced by the'Mcote, the
LC Note or the LC Junior Note, as the case may be, given th=2 rature
and all of the pertinent circumstances of the loan,<then all such
sums in excess of such maximum shall be deemed not to be interest,
but rather to be payments on account of principal, and without
further agreement of the parties shall be so applied without regard
to any other provision of the Note, the LC Note or the LC Junior
Note, as the case may be, or such other document or instrument,
provided that Mortgagee may elect instead that no sums shall be
payable in excess of such maximum, whereupon the Note, the LC Note
or the LC Junior Note, as the case may be, and such other documents
and instruments shall be deemed amended accordingly without further

action by any party.

35. Succegsors and Assigns. Whenever any of the parties
hereto is referred to, such reference shall be deemed to include
the successors and assigns of such party; and all the covenants,
promises and agreements in this Mortgage contained by or on bhehalf
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of Mortgagor, or by or on behalf of Mortgagee, shall bind and inure
to the benefit of the respective successcrs and assigns of such
parties, whether so expressed or not.

36. Headinga. The headings in this instrument are for
convenience of reference only and shall not limit or otherwise
affect the meaning of any provision hereof.

37. Netice of Identity Changes. Without 1limitation of

Paragraph 15 or any other provision hereof, Mortgager shall give
advance notice in writing to Mortgagee of any proposed change in
Mortgagor‘s name or identity and shall execute and deliver to
Mortgagee, prior to or concurrently with the occurrence of any such
change, .all additional financing statements that Mortgagee may
require  t» establish and maintain the validity and priority of
Mortgagee's security interest with respect to any of the Mortgaged
Premises dascribed or referred to herein.

38. Exutiipation of Trustee. This Mortgage is executed by

Trustee, not persrnally but solely as trustee, as aforesaid. All
the covenants anai conditions to be performed hereunder by Trustee
are undertaken by it solely as trustee, as aforesaid, and not
individually, and no pearscnal liability shall be asserted or be
enforceable against Trustee by reason of any of the covenants,
statements, representa’icns or warranties contained in this

instrument.

39. No Partnership. MNothking contained herein or in the Note,
the LC Note, the LC Junior NOce or any other Security Instrument
is intended to or shall create any partnership, joint venture or
association between Mortgagor and Mortgagee, or in any way make

Mortgagee a co-principal with Morigagor with reference to the
Mortgaged Premises and any inferencer to the contrary are hereby

expressly negated.

40. cChanges, Etc. This Mortgage and the provisions hereof
may be changed, waived, discharged or ‘“erminated only by an
instrument in writing signed by the party ageirst which enforcement
of the change, waiver, discharge or terminaticn is sought.

41. Time. Time is and shall be of the ewusence of this
Mortgage and the covenants and agreements of Mortgagor contained

herein.

42. Governing Law. This Mortgage shall be goversiea.by the
internal laws of the State of 1Illinois (including, without
limitation, its usury laws and the Uniform Commercial 'Ccde as
adopted in Illinois).

43. No Reinstatement. If an Event of Default hereunder

shall have occurred and Mortgagee shall have proceeded to have
enforced any right, power or remedy permitted hereunder, then a
tender of payment by Mortgagor or by anyone on behalf of Mortgagor
of the amount necessary to satisfy the amount due hereunder made
at any time prior to foreclosure or sale, or the acceptance by
Mortgagee of any such payment so tendered, shall not constitute a
reinstatement of the Note, the LC Note, LC Junior Note or this

Mortgage.

44. Counterparts. This Mortgage may be executed in any
number of identical counterparts, any or all of which may contain
the signatures of less than all of the parties, and all of which
shall be construed together as but a single instrument.
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45. gonflict. In the event of any conflict between the terms
and provisions of the Note, the LC Note or the LC Junior Note, as
the case may be, and the terms and provisions of this Mortgage, the
terms and provisions of the Note, the LC Note or the LC Junior
Note, as the case may be, shall govern and control.

46. Nonrecourse. Notwithstanding anything to the contrary
contained herein or in any of the Security Instruments (except for
Paragraph 11 hereof), absent intentional misapplication of funds
or property in violation of any of the Security Instruments, and
absent conversion and other intentional tortious conduct (inclu-~
ding, without limitation, fraud) committed against Bank, neither
Beneficiary nor any partner thereof shall have any personal
liabili*y for the payment of the indebtedness evidenced by the
Note, ‘tia. LC Note, the LC Junior Note or any of the Security
Instrumentz or the performance or observance of the covenants,
representatinns and warranties of Mortgagor contained herein or in
any of the. Security Instruments and Mortgagee agrees not to seek
to recover any <Jdamages against Beneficiary or any partner thereof,
and in the event %nank obtains a personal money judgment against the
Beneficiary or arv- partner thereof will look soclely to (a) the
assets of Mortgagor,-including, without limitation, the Mortgaged
Premises, and any is=wufs, profits and proceeds thereof, and (b) the
Security Instruments, inscluding, without limitation, this Mortgage,
and the liens, encumbrailces and cocllateral represented hereby, and
any issues, profits and prcceeds thereof, for the payment of the
indebtedness evidenced by tne Note, the LC Note or the LC Junior
Note, as the case may be; pruv’ded, however, that nothing contained
herein shall in any way limit th~- personal liability of Guaranter
(as defined in the Note) or any othLer person or entity under or in
connection with the Guaranty (as cdefined in the Note) or shall be
construed to prevent Mortgagee fruin’ exercising and enforcing any
other remedy allowed at law or equity or by any other Security

Instrument.

47. WAIVER OF TRIAL BY JURY. MORTGZ.GOR HEREBY WAIVES ANY
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCFEDING TO ENFORCE OR

DEFEND ANY RIGHTS (i) UNDER THIS MORTGAGE, T!F NOTE, THE LC NOTE,
THE LC JUNIOR NOTE OR ANY OTHER SECURITY INSTRUMENT, OR ANY OTHER
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIYSRED OR WHICH MAY
IN THE FUTURE BE DELIVERED IN CONNECTION HEREWITH, CR (ii) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH THIS
MORTGAGE, THE NOTE, THE LC NOTE, THE LC JUNIOR NOTE OR ANY OTHER
SECURITY INSTRUMENT, AND MORTGAGOR AGREES THAT ANY SUCHI L,OTAON OR
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE

TRUSTEE INITIALS: AYK BENEFICIARY INITIALS:
vV Vv
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IN WITNESS WHEREOF, Mortgagor and Mortgagee have caused this
Mortgage, Assignment of Leases and Rents and Security Agreement to
be executed and delivered, all as of the date and year first above
written. '

MORTGAGOR:

e et o0 condRions contained i this strement fo the sontrary AMERICAN NATIONAL BANK AND TRUST

notwithstending this instrument s subject to the provisicns ot the Truss COMPANY OF CHICAGO, not personal 1y .

tee's v Rider hereto and, made @ part hersef. but solely as Trustee under Trust
Agreement dated June 26, 1984 and
known as Trust Number 61447

ATTEST:

oy | L e

Name: (Claire Rosatl Feley

Title:_  ASISTANT SRESETARY

GOLF-SKOKIE ASSOCIATES I, an Illinois
limited partnership

By: Samuel Zell/Robert Lurie General

Partners, the,6 sole general
partner

By:

N g4

Geheral Partner

MORTGAGEF :
CONTINENTAL (BANK N.A., a national

banking associalion
ATTEST:

N Nam&:“\.\z,‘-\g:; = _;.')n‘;s‘ 4

This instrument 15 executed by the undersigned Land Trustee, not personally but solcly as Trustee in the exercise of the power and suthority conferred upon
and vested in it as such Trustee. 1t is expressly understood und agreed that ail of the warranties, indemnitics, representations, covenants, undertakings and
agrecments herein made on the part of the Trustee are undertaken by it solely in its capacity as T'rustee und not personalty. [ s further understood and agrecd
that the Trustee merely holds title to the property herein described and has no  agents, employees or control over the management of the property and no
knowledge of other factual matters except as represented (o it by the beneficiary(ies) of the Trust. No personal hability or personal responsibility 15 assumed
by or shali at any time be asserted or enforceable against the Trustee on account of any warranty, indemnity.representation, covenant, undertaking or
agrecment of the Trustee in this instr t, all such liability being expressly waived by every person now or hereafter claiming any right or security
hercunder; and the owner of any indebtedness or cause of action for breach of any warranty, indemnity, representation, covenant, undertaking or agreement
accruing hereunder shall look solely to the Trust cstate for the payment thereof.

38
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STATE OF ILLINOIS )
) ss

COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County,
in the State aforesaid, DO HEREBY CERTIFY that _,gco: =~ =
, President of American National Bank and
Trust Company of Chicago, known to me to be acting not personally
but as Trustee under Trust Agreement dated June 26, 1984 and_&&dhn
as Trust Number 61447 and Brater oottt , ASSISTANY |
Secretary of said Bank, are aubggﬁépgg to the foregoing instrument
as such '~ ' - President and " Secretary, respectively,
appeared before me this day in person and acknowledged that they
signed ard delivered said instrument as their own free and volun-
tary ac% and as the free and voluntary act of said Bank, as Trustee
as aforesaid, for the uses and purposes therein set forth; and said
no5iclai: (Sneretary then and there acknowledged that he, as custo-
dian of the Gcrporate seal of said Bank, did affix*the corporate
seal of said Bink to said instrument as his own free and voluntary
act and as the fcee and voluntary act of said Bank, as Trustee as
aforesaid, for tle uses and purposes therein set forth.

Given under my hand and official seal, this

Notary Public

5. *

My Commission expires:

STATE OF ILLINOIS )
)
COUNTY OF COOK )

I, the undersigned, a Notary Publil{ ip.and for said County,
in the State aforesaid, DO HEREBY CERTIFY that | R
personally known to me to be the same peraon whose name is
subscribed to the foregoing instrument, appearizd hefore me this day
in person, and acknowledged that he signed, sealed and delivered
the foregoing instrument as his own free and voluntary act, as a
general partner of Samuel Zell, Robert Lurie General partners, an
Illinois general partnership, the general partner of Gplf-Skokie
Associates I, an Illinois limited partnership, and fgr the uses and
purposes therein set forth. IR

1 “.'j.;"

Given under my hand and official seal, this day cf

Fbreg ey, 1990. ,
e gl
Notary Publi

My Commission expires:
MM

" OFFICIAL SFAL"§

LISA G LE M v e
HETARY D0 i b R Y
0 L el ek el

b A =




UNOFFICIAL COPY




UNOFFICIAL.CORY

STATE OF ILLINOIS

COUNTY OF COOK

I, the undersigned, a Notary Public in and for said County,
in the State aforesaid, DO HEREBY CERTIFY that @/ . c/oc /.
' . cc President of Continental Bank N.A., and
T . cbuct Vice Presidany Secretary of sald corporation,
who are subscribed to the foregoing instrument as’ such
President and . Prastdans See¥etary, respectively, appeared before
me this day in person, and acknowledged that they signed and
delivered the said instrument as their own free and vcluntary act
and as the free and voluntary act of said corporation for the uses
and purzoses therein set forth; and the said %,w
then and tihere acknowledged that he, as custodian "the corporate
seal of suid corporation, did affix the corporate seal of said
corporation <o said instrument as his own free and voluntary act
and as the fres and voluntary act of said corporation.

Given under my hand and official seal, this /Z 4day of

Egbiuu & .o , 1924,
(21/444, fﬂilfg;éﬂzQ

A
Notary Public

My Commission expires:

my Commissfon Expires June 16, 1900
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PARCEL 1:

The North 464.00 feet of that part of the Northwest 1/4 of the Northwest 1/4 of Section
15, Township 41 North Range 13 East of the Third Principal Meridian, lying West of the
Eagt 992.13 feet thereof together with the South 204.00 feet of the Narth 464.00 feet
of the West 81.00 feet of the East 992.13 feet of said Northwest 1/4 of the Narth West
1/4 of the afcresaid Section 15, all taken as one tract, excepting from the above
doscril;:dtractthatpartﬂumftakmfo:strauaxﬂhighm, all in Cook County,

PARCEL 2:
The West 315.949 feet of the East 654.079 feet of the North 1/2 of the Northwest 1/4 of
the Northwest 1/4 of Section 15, Township 41 North, Range 13 East of the Third

Principal Meridian, excepting from the above described tract that part thereof taken
for streets and highways, all in Cook County, Illinois.

PARCEL 3:
The West 338.0F. feet of the East 992.13 feet of the South 117.00 feet of the North
282.00 feet of o> Northwest 1/4 of the Northwest 1/4 of Section 15, Township 41 North,

Range 13 East of tla Third Principal Meridian, excepting from the above described tract
the South 22.00 feast of the West 81.00 feet thereof in Coock Coumty, Illincis.

PARCEL 4: ‘
The West 338.051 feet of .tw) Rast 992.13 feet of the North 165.00 feet of the Narthwest
1/4 of the Northwest 1/4 oi Section 15, Township 41 North, Range 13, East of the Third

Principal Meridian, excepting ‘norefram that part therecf taken for streets and
highways in Cook County, Illiiois.

PARCEL 5:
The South 182.00 feet of the Narth 4641.00 feet of that part of the Northwest 1/4 of the
Northweet 1/4 of Section 15, Township 4. North, Range 13, East of the Third Principal

Meridian lying East of the West line of ¢ths East 911,13 feet thareof, and lying West of
the West line of the East 654.079 feet tharrof, all in Cook County, Illinois.

PARCEL 6:

Easemants for ingress, egress and parking as crea’’zd by Trustee's Deed dated January 1,
1982 and recorded July 30, 1982 as Document 26,306,070 for the use and benefit of
Parcels 1, 2 and 3 over the following described land:

That part of the North 1/2 of the Northwest 1/4 of the N-thwest 1/4 of Section 15,
Township 41 North, Range 13 East of the Third Principal Mur’dian, bounded and described

as follows: t'b_

Commencing at the intersection of the East line of Skokie Bouleveia as per condemnatiog-
Document 19,504,019 with the South line of the North 1/2 of the Northwest 1/4 of the .3
Northwest 1/4 of said Section 15; thence East along said South line 390.165 feet to thal™
point of beginning; thence North at right angles to the said South lirs 196.399 feet tor
a point in the South line of the North 464 feet of the Northwest 1/4 o¢ the Northwest Y=
1/4 of said Section 15, thence East along said North line 221.845 feet to 1 point in N
the West line of the East 654.079 feet of the North 1/2 of the Northwest 1/4 of the
Northwest 1/4 of said Section 15; thence South along said West line 196.42 feet to a
point in the said South line; thence West along said South line 218.966 feet to the
point of beginning, all in Cook County, Illincis.

PARCEL 6A:

Leasehold interest as created by instrument dated January 1, 1982 and recorded July 30,
1982 as Document 26,306,041 made by LaSalle National Bank, as Trustee under Trust
Agreement dated June 30, 1977 and known as Trust Number 52792, Lesscr, to Lasalle
National Bank, as Trustee under Trust Agreement dated October 15, 1970 and known as

Trust Number 41281, lessee, for a term of 99 years cammencing on the date of the
leasehold instrument over the following described land:

That part of the North 1/2 of the Northwest 1/4 of the Northweset 1/4 of Sectian 15,
mftsﬁp 41 North, Range 13 East of the Third Principal Meridian, bounded and described
as follows:
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Conmencing at the intersection of the East line of Skokie Boulevard per condemmation
Docunent 19,504,019 with the Scuth line of the North 1/2 of the Northwest 1/4 of the
Northwest 1/4 of sald Section 15; thence Bast alang said South line 390.165 feet to the
point of beginning; thence North at right angles to the said South line 196.399 feet to
a point in the South line of the North 464 feet of the Northwest 1/4 of the Northwest
1/4 of said Section 15; thence East along said North line 221.845 feet to a point in
the West line of the East 654.079 of the North 1/2 of Northwest 1/4 of the Northwest
1/4 of said Section 15; thence Scuth along said West line 196.42 feet to a point in the
said South line; thence West along said Scuth line 218.966 feet to the point of
beginning, all in Cook County, Illinois.

PARCEL 7:
Easements for the use and benefit of Parcels 1, 2, 3, 4 and 5 over parts of the
following described land.

The North 1/2 of the Northwest 1/4 of the Northweset 1/4 of Secticn 15, Township 41
North, Rangr. 13 East of the Third Principal Meridian (except that part thereof falling
in the foliwing streets; Skokie Boulevard, Grosse Point road and Simpson Street; and
aexcept that pict thereof falling in Parcels 1, 2, 3, 4 and 5) as created by Reciprocal
Easemant and ’oaomnture Agreement recorded December 29, 1970 as Document 21,354,476 as
amsnded by Modisication Agreement recorded October 11, 1973 as Document 22,508,58S.
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Real Estate Taxes and Special Assessments not yet due and
payable.

The Prior Loan Documents.

Trustee’'s Deed dated January 1, 1982 and recorded July 30,
1982 as Document No. 26,306,038 in the Office of the Recorder
of Deeds, Cook County, Illinois ("Office of the Recorder").

Dr.claration of Easement recorded July 30, 1982 as document
Qo 26306040 in the Office of the Recorder.

Riglits. of the adjoining owners of the property described in
Ticor 7itle Insurance Commitment No. 186886 dated July 11,
1984 tc the concurrent use of said easements.

Lease datcd January 1, 1982 and recorded July 30, 1982 as
document no. 26,306041 in the Office of the Recorder.

Sewer Easement .dated September 13, 1962 and recorded October
15, 1963 as document no. 18,616,902 in the Office of the

Recorder.

Reciprocal Easement anc Indenture Agreement dated December
28, 1970 and recorded December 29, 1970 as Document 21,354,476
in the Office of the Recorcer, as modified by that certain
Modification Agreement reuvorded October 11, 1973 as document
22,508,585 in the Office of tp2 Recorder.

Easement Facilities Agreement datad March 5, 1971 and recorded
March 26, 1971 as document no. 21:/431,962 in the Office of the

Recorder.

Easement PFacilities Aéreement recorded March 30, 1971 as
document no. 21,435,140 in the Office ct the Recorder.

Easement Facilities Agreement dated March 17, 1972 and
recorded March 22, 1972 as document no. 21,843,995 in the

Office of the Recorder.

Agreement dated Octocber 1, 1973 and recorded Deceripbsxr 7, 1973
as document no. 22,566,161 in the Office of the Rercuider
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