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MORTGAGE, ASSIGNMENT OF LEASES

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (the "Mortgage") is made and entered into as of the 7 7/¥
day of July, 1990 by ONE SCHAUMBURG PLACE LIMITED PARTNERSHIP, a
Delaware limited partnership (the "Benaficiary") and by LASALLE
NATIONAL TRUST, N.A., a national banking association, not
personally but as successor trustea to LaSalle National Bank, a
national banking association, under Trust Agresment dated October
1, 1983 and known as Trust No. 107166 (the "Trust") (Beneficiary
and Trust are herein individually and jointly referred to as
“Mortgegor"), for the benefit of CONTINENTAL BANK N.A., a national
bankina association with its principal place cof business at 2311
South Lr3alle Street, Chicago, Illinois 60697 (JMoRaRgeN]); .
+ 187777 TRAN 8433 07/31/9n ;6,321367
WITNESSETH THAT: - 02498 4 & B
. [ Ko - 565
WHEREAS, frust has exscuted and delivered a nototo bﬁ"’é’?l‘h&ﬁww
date herewith (in the original principal amount of Forty-Four
Million, Five Eundred Thousand and No/100 Dollars ($44,500,000.00)
made payable to thi order of Mortgagee, as guarantied by a guaranty
of payment ("Guaranty of Payment”) of even date herewith executed
by a certain payment guarantor (sometimes referred to herein as
"Payment Guarantor”), ir-and by which Mortgagor promises to pay
said principal sum (or s iuch therecf as may be outstanding at the
maturity thereof) on or '‘bufore the Maturity Date, as provided
therein, tocgether witl inturest on the balance of principal from
time to time ocutstanding and vapanid at the rate and in the manner
provided in such noin {said not=e, as amended from time°ts time, and
any and all extensgions, renewal!s and increases thereof and any
nctes issued in replacement or sulis‘itution therefcr being herein
referred to as tha "A-Ncote")}; the Ziasl Maturity Date of the A-
Note is January 30, 1994 (or earlier a~ aset forth therein), as such
date may be sxtended in accordance wi:n the A-Note and the Loan
Agreement {as hereinafier defined) or as stherwise may be extended
as purmitted by Mortgagee; and

WHERBAS, Trust has exscuted and delivered s note bearing evan
date herewith in the original principal amount o! Eixty Two Million
and No/100 Dollars ($62,000,000.00) made payable tc the order of
Mortgagee and by which Mortgagor promises to pay said grincipal sum
(or so much thereof ~u may be ocutstanding at the maturitv thereof)
on or before the Maturity Date, as provided therein, trg:icher with
interest on the balance of principal from time to time Outstanding
and unpaid at the rate and in the mannar provided in wurh note
{said note, am amended from time toc time, and any and al. eoxten~
sions, renewals and increases thereof and any notes issued in
raplacement or substitution therefor being herein referred to as
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the "B-Note"); the final Maturity Date of the B-Note is January 30,
1994 (or earlier as set forth therein), as such date may be
axtended Lln accordance with the B-Note and the Loan Agreemsnt or
as otherwise may be extended as permitted by Mortgagee; (the A-
Note and the B-Note are herein together raferred to as the "Note"):

and

WHEREAS, the repayment of a portion of interest and the
repayment of other costs and expenses under thes B-Note is
quaranteed by a carry guaranty ("Carry Guaranty") of eaven date
herewith axecuted by Payment Guarantor and the Note is also
guaranteed by a guaranty of completion [“Completicn Guaranty")} of
even date herewith executed by ¢two completion guarantors
(indivirually, Jjointly and severally referred to herein as
“Comple*t.ion Guaranter”); and

WHERFAS, Trust holds legal title to the Real Property, as
hereinafter cefined, Beneficiary owns and holds all of the
beneficial interast and power of direction ("Beneficial Interest")
in the Trust wni Mortgagor holds legal title to certain of the
other Mortgaged Premises, as hereinafter defined; and

WHEREAS, the Nrte eavidences a construction loan (the "Loan")
from Mortgagee to Mortgjavor which is to be advanced under the terms
of a Construction Loan 2¢o-eement bearing even date herewith between
Mortgagor and Mortgage. . ‘said Construction Loan Agreement, as
amended from time to time. telng herein referred to as the “Loan

Agreement"); and

WHEREAS, Mortgagee is unw!llling tc maka the Loan evidenced by
the Note unless, among other thilpgjs, Mortgagor shall execute and
deliver this Mortgage to Mortgagee for the purpose of securing

same; and

NCOW, THEREFORE, Mortgagor, in order ts induce Mortgagee to
make the Loan evidenced by the Note and lr consideration of Ten
Dollars ($10.00) and other goocd and valuabl!y considerations, the
receipt and sufficiency of which are hereby sckliowledged, does by
these presents, grant a lien against and security interest in, and
grant, bargain, sell, convey, mortgage, assign, and pledge unto
Mortgagee, its successors and assigns, all and - singular the
properties, rights, interests and privileges desiribed in the
Granting Clauses below and all proceeds thereof (it be’pys mutually
agread that none of said Granting Clauses shall be deeneds to limit
or abridge the scope of any other Granting Clause), all o/ rhe same
being collectively referred to herein as the "“"Mortgaged Preaises”
{it being mutually agreed, intended and declared that the Mortgaged
Premises shall, so far as permitted by law, be deemed to form a
part and parcel of the Real Property described in Granting Clause
I and for the purposs of this instrument to be real estats and
covered by this Mortgage; and as to the balance of the Mcrtgaged
Premises and all proceeds therecf, this Mortgags is hesreby deemed
tc ba as well a security agresment for the purposs of creating
hereby a security interest in said property and the proceeds
therecf, which is hereky granted by Mortgagor as dsbtor to
Mortgagee as secured party securing the *“indebtedness hereby
secured," as hersinafter defined):

£9559e96
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That certain real estate lying in Coock County, Illincis, more
particularly described in Exhibit A attached heretc and macle a part
herecof (the "Real Property").

GRANTING CLAUSE II

All buildings and improvements of every kind and description
now or hereafter erected or placed on the Real Property or any part
thereof and now or hereafter owned, legally, eguitably or
beneficially, by Mortgagor and all materials intended for
construction, reconstruction, alteration or repair of such
buildiiigs 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 therscf to the
Real Propwrcy and all fixtures, machinery, apparatus, squipment,
£ittings, ‘gords and articles of personal property of svery kind and
nature whatscevar now ox hersafter owned, legally, eguitably or
beneficially, by Mortgager, if any, and attached to or contained
in or used in cnrnection with the Real Property or any part thaerecof
({including, but ncc) limited to, all machinery, pumps, conduits,
motors, fittings, r1udiators, awnings, shades and screens; all gas,
coal, steam, electric, vil and other heating, cooking, power and
lighting apparatus aid fixtures; all cooling and wventilating
apparatus and systems; al)] boilers, ranges, ovens, refrigerators,
appliances and air cooling) nnd air conditioning apparatus; all
plumbing, refrigerating, exti=nguishing, incinerating and sprinkler
equipment and fixtures; &ll elevators and escalators; all
communication egquipment; all c«ther machinery and other equipment
of every kind and nature ana  all fixtures and appurtenances
thereto; and all items of furnitvce, furnishings, equipment and
personal proparty used or useful 34, the operation of the Real
Property); and all renewals or replacerwnts thereof or articles in
substitution therefor or accessions tl~zceto, whether or not the
same are or shall be attached in any mannyr to any buillding or
buildingas located on the Real Property.

GRANTING CLAUSE 111

All right, title and interest (legal, sguitable or benefi-
cial) of Mortgagor now owned or hereafter acquiread in, to and under
{a) that certain Lease dated January 9, 1989 by and bestween
PharMor, Inc. and Trust, as amended; that certain Leace 7ated June
22, 1989 by and between Plitt Theatres, Inc. and Trust, ~» amended;
that certain Lease dated December 5, 198% by and between Calldren’s
Palace, Inc. and Trustj that certain Lease dated November 13, 1989
by and between Montgomery Ward & Co., Incorporated and Trust; and
that certain Lease dated May 14, 1990, by and between Highland
Superstores, Inc. and Trust (collectively, the ¥“Exleting Anchor
Leases"), any other leases, subleases, undertakings to leass, and
undertakings to sublease (including, without limitation, all laease
and sublease renewals) and all other agreements for use or
occupancy, in existence from time to time with respect to the Real
Property, Ilmprovementa therscn, or any part thersof (the
"Additional Leases"} (collectively, the Existing Anchor Leases and
the Additional Leases, are referred to as the "Leases"}, and (b)
all and singular the estates, tenements, hereditaments, privileges,
easements, franchises and appurtenances bslonging or in any ways
appertaining to the Real Property and every part theresof
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{including, without limitation, water and riparian rights, if any),
and the reversions, avails, rents, redemption proceeds, issues,
revenues and profits thereof [including, without limitation, all
interest of Mortgagor in all avalls, rents, redempticn-proceeds,
issues, profits, revenues, royalties, bonuses, and other rights and
benefits due, payable or accruing {(including, without limitatien,
all escrows or cther deposits of money as advanced for taxes, rent,
insurance, seecurity or reserves for fixtures, furniture and
equipment and all such deposits of money advanced for rent or
security in connection with any of the Leases), on account of or
from the Real Proparty or any part thersaof or under any and all of
the Leases, (including, without limitation, during the periocd, if
any, allowed by law and this Mortgage for the redemption of said
proper.y after any foreclosure or other sale), tocgether with the
right, but not the obligation, to collect, receive and receipt for
all such cents and other rights and benefits and apply them to the
indebtednsrs hereby secured and to demand, sue for and recovser the

same when aur or payable.]

GRANTING CLAUSE IV

All right, title, and interest (legal, equitable or
beneficial) of Moricagor in, under, or pursuant to any and all
contracts, agreements, oy optiona for the purchase, lease or sale
of the Mortgaged Premicas. or any part thereof or interest therein
{including, without limitaZ’ion, proceeds from the Hotel Parcel Sale
Amount and the Office Par(e. Sale Amount, each as defined in the
Loan Agreement, if any), whellier now existing or hereafter arising,
and all proceeds thereof or of any other disposition of any or all
of the Mortgaged Premises, o: any interest thereon, including,

without limitation, the right, but not the obligation, tec collect,

receive, receipt for, and give acquittance for all such proceeds
and to apply the same to the reductior of the indebtedness hsreby
secured and to demand, sue for and rncover the same when due or
payable. WNothing 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 =f the foregoing or as
constituting a consent by Mortgagee to any lednn, sale, conveyance,
encumbrance or other disposition of any or all of the Mortgaged
Premises in viclation of the terms of this Mort¢age.

GRANTING CLAUSE V

All judgments, awards of damages, settlements sad other
compensation hereafter made to or in favor of Mortgago:r sasulting
from condemnation proceedings or the taking of the Real Praoperty
or any part thereof or any building or other improvement ncw or at
any time hereafter located therecn or any easement or other
appurtenance thereto or any other part or portion of the Mortgaged
Premises under the power of eminent domain, or any similar power
or right {including, without limitation, any award from the United
States Government at any time after the allowance of the claim
therefor, the ascertainment of the amount thersof and the issuance
cf the warrant for the payment thereocf) ("Condemnation"), whether
permanent or temporary, or for any damage (whether caused by such
taking or otherwise) to the Real Property or any part thereof or
the buildings or improvements thereof or any part thereof, or to
any rights appurtenant thereto or to any other part or portion of
the Mortgaged Premises, including, without limitation, severance

59559¢06




UNOFFICIAL,GOPY ;

and conseguential damage, and any award for change of grade of
streets (collectively, "Condemnation Awarda").

All property and rights {(legal, equitable and beneficial) of
Mortgagor, if any, which are by the express proviaions of this
Mortgage required to be subjected tc the lien hereof and any
additional such property or rights of Mortgagor that may from time
to time hereafter, by installation or a writing of any kind, be
subjectad toc tha lien herecf by Mortgagor cor by anyone on
Mortgagor‘’s behalf.

GRANTING CLAUSE VII

AllL /tightes in and toc all common areas and access roads on
properties ‘adjacent to the Real Property heretofore or hereafter
owned, legally, beneficlally or equitably, by Mortgagor and granted
to Mortgagor uzd any after acquired title or reversion in and to
the beds of any ways, roads, streets, avenues and alleys adjocining
the Real Property or any part thereof.

GRANTING CLAUSE VIII

All business pernits, business licenses and certificates of
occupancy or operation how or hereafter cwned, legally, benetfi-
cially or equitably, by Nortgagor and issued in connection with
any of tha Mortgaged Premiss:.

GRANTII'G SLAUSE IX

All of Beneficiary’s benericial interest and power of
direction under and with respect tc <iie Trust.

.y
GRANTING CLAUSF .d

All insurance policies (and loss proceeds payable thereunder)
owned legally, beneficially or equitably, by'lortgagor and relating
in any respect to the Mortgaged Premises or anyv part thereof or to
any activities conducted on or in connection ~ith the Mortgaged
Premises or any part thereof, including, without limitation, any
and all insurance policies which Mortgagor is required by the terms
of this Mortgage to obtain and maintain.

GRANTING CLAUSE XI

All of the Mortgagoer's existing and after acquired or vireated
accounts, accounts receivable, contract rights, general
intangibles, judgments, notes, drafts, accesptances, instruments,
chattel paper, machinery, equipment, leases, trademarks and trade
names, service marks, franchises, licenses, business permits,
governmental authorizations and approvals, goodwill, books,
records, insurance policies, return insurance premiums, furniture,
fixtures, inventory, merchandise, goods, finished gocods, returned
merchandise and goods, work in progress, deposits, warranties,
parts, supplies, raw materials and all octher personal property of
every kind, nature or description in connection with the Mortgaged
Fremises.
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TO HAVE AND TO HOLD the Mortgaged Premises and the proper-
ties, rights and privileges hereby granted, bargained, wmsold,
conveyed, mortgaged, pledged and amsigned, and the properties in
which a security interest is granted or intended sc 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 shall
be paid in full and all other indebtadness hereby secured shall be
fully paid and performed, then this Mortgage and the estate and
rights hereby granted shall (except as otherwiss provided herein)
cease, terminate and be void and this Mortgage shall be released
by Mortgages upon the written request and at the expense of
Mortgacor, otherwise to remain in full force and effact.

Thisé Mortgage is made and given to secure and shall secure
{(a) the prompt payment when due and at all times thereafter of the
principal ~I, Interest (as defined in the Note), Default Interest
(am defined ’n the Note), and all other amounts due or indebtedness
evidenced by beth the A-Note and the B-~Note; (b} the cbsaorvance and
performance of a)l covenants and agreements of Mortgagor contained
herein and in tks Note; (c) the observance and performance of all
covenantes and agrsements of Mortgagor and any other person or
entity, (other thai wortgagee) contained in the Loan Agreement or
any of the other Securlcy Instruments (as defined in the Note); and
(d) prompt payment when _due and at all times thersesafter of all
other indebtedness, obligations, liabilities, costs and expenses
which this Mortgage by any (o} its terms secures {including, without
limitation, any and all costs, reasocnable attorneys’ fees and other
reasonable expenaes of whatevse:s kind incurred by Mortgagee in
connection with (i) obtaining possession of the Mortgaged Premises,
{ii) the protection and pressrvaticn of the Mortgaged Premises,
{iii) the collection of all or esay portion of the indebtedness
hereby secured, (iv) litigation, 4rter the occurrence of any
default or EBvent of Default (as !irrsinafter defined 1in this
Mortgage}, or in which Mortgagee is invelved in accordance with the
terms and provisions hereof, in each case involving the Mortgaged
Premises or any part thereof, any benefit nccruing by virtue of the
provisions herecf, or the exercise of any (I Mortgagee's rights
hereunder, (v) the presentation of any claim ir esny administrative
or other proceeding in which proof of claim is rigvired to be filaed
by law, (vi) any additional examinatiocn o©of the title to the
Mortgaged Premises 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 Ly Mortgages,
{vii) the appointment of a receiver with respect to tar. Mortgaged
Preamises, or (viii) taking any steps whatscever in enforcing this
Mortgags, claiming any benefit accruing by virtue of ite prov'isions
of exercising any of Mortgagee’s rights hereunder). (The Note and
the aother indebtedness, obligations, 1liabilities, costs and
expenses described in (a), (b), (c}, and (d) above are herein
collectively referred to as "the indebtedness hereby secured” or
"the indebtedness secured hereby"; provided, however, that the
indebtedness hereby secured shall in no event exceed Three Hundred
Million and no/l100 Dollars ($300,000,000.0Q00))., Thia Mortgage
constitutes a first mortgage lien on the Mortgaged Premises, given
to secure both the A-Note and the B-Note, provided that,
notwithestanding anything to the contrary contained herein or in any
other Security Instrument, in the event of a default (and the
expiration of any cure period related theretc under the A-Note or
B-Note or any Security Instrument) or an Event of Default, then any
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payment or proceeda (the "Post-Default Proceeds"} received by
Mortgagee which are derived in any way, directly or indirectly,
from the Mortgaged Premises or from any foreclosure or collateral
sale or otherwise of the Mortgagad Premises cor any octher scurce
whatscever (except any payment or proceeds from Payment Guarantor's
own funds and expressly designated by Payment Guarantor as a
payment under the Guaranty of Payment, which are not in any way
derived from the Mortgaged Premises) shall be applied first against
the indebtedness svidenced by the B-Note until payment in full of
all amounta due and owing under or evidenced by the B=Note and, if
any only if, the B-Note and the indebtadnesa avidenced thereby is
paid in full, then remaining Post Default Proceeds, if any, shall
be applied to reduce the iLndebtedness evidenced by the A-Note.

MOP{GAGOR REPRESENTS: that to the Dbest of its knowledgae,
Mortgago! )ias good and marketable title to the Mortgaged Premises,
that Mortougor is lawfully seized and possesssd of the Mortgaged
Premises, trav: Mortgagor has the right to convey the Mortgaged
Premises, tha' the Mortgaged Premises are unencumbered by any
liens, claims, zcharges, easements, covenants, restrictions or
security interesis sxcept for lians or security interests in favor
of Mortgagee and  esrements and other exceptions specified on
Bxbibit B attached rereto and made a part hareof (the "Permitted
Exceptions"). Mortgagor heraby agrees that it shall forever defend
the title to the Mortcezed Premises unto Mortgagee agalnst the
claims of all persons ard ~ntities whomsocever.

MORTGAGOR FURTHER COVEWANTS AND AGREES:

1. Payment of the Indactedpnass. The indebtedness hereby
sacured will be promptly paid as »rd when the same becomes due.

2. Further Assurances. Mortgreoor shall, at any time and

from time to time, upon reguest by Mortgages, make, execute and
deliver, or cause tc be made, axecuted and delivered, tc Mortgagee
(and shall pay the costs of preparation and recording thereof) any
and all other and further instruments, docaments, certificates,
agreements, letters, financing statements, asajonments, renewal and
substitution notes, represantations and other vritings which may
be necessary, in the reasonable opinion of Morcjagee, in order to
reaffirm, effectuate, complete, corresct, perfect or continue and
preserve (subject to Paragraph 16 below) the okiigations of
Mortgagor under the indebtedness hereby secured and tlre liens and
security interests of Mortgagee to all or any portisn of the
Mortgaged Premises intended hereby to bhe ccnveyed, whether now
conveyed, later subatituted for or acquired subsequent t¢ the date
hereot. Mortgagor shall, upon reguest by Mortgagee, ceitify in
writing to Mortgagee, or tc any proposed assignee of Mortgagee'’s
rights under this Mortgage, the amount of principal and interest
then owing on the indebtednass hereby secured and whether or not,
to the best of its knowledge after due inquiry, any claims,
charges, set-offs or defenses exist against all or any part of the
indebtedness hereby secured, within fourteen (14) days after notice
is given to Mortgagor.

3. Payment of Taxes. Mortgagor shall pay, before any
penalty attaches, all general taxes and all special taxes, special
assessments,; water, drainage and sewer charges and all other
charges, of any kind whatscever, ordinary or extraordinary, which
may be levied, assessed, imposed or charged on or against the
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Mortgaged Premises or any part therecf 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 receiptes evidencing such payments, except
that, unlass 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 sxtent 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 sals 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 procesdings and
such recurity or other assurance that Mortgagor has and will
continue ‘to have readily available funds on hand, each in form,
substance and amount as is acceptable to Mortgagee in its
reascnabls agiscretion.

4. Baymrs
. Morrtgagor agrees that, if any tax, assessment or

imposition upon “anis Mortgage or the indebtedness hsreby secured
or the Note or the interest ¢f Mortgagee in the Mortgaged Premimes
or upon Mortgagees oy reason of or as a hclder of any of the
foregoing (including, /wlithout limitation, ocorporate privilege,
franchise and excise tuxem, but excepting therefrom any income tax
on interest payments on cha principal perticen of the indebtednasa
hereby secured impcosed by 'the United States or any 8State) is
levied, assessed or charged, Then, unless all such taxes are paid
by Mortgagor as they come d.ie and payable, or Mortgages 1ins
reimbursed for any such sum advanced by Mortgagee, all sums hereby
secured shall bscome immediately dve and payable, &t the option of
Mortgages, upon thirty (30) deys’ notice to Mortgagor,
notwithstanding anything contained anrein or in any law heretofore
or hersafter enacted. Mortgagor agruzs to exhibit tc Mortgages,
upon resquest, official receipts showin: payment of all taxes and
charges which Mortgagor is required to pay lereunder.

5. Recordatiqn and Paymant of Taxes an

Tharetqg. Mortgagor will cause this Mortgage, all rortgages or deeds
of trust supplemental hereto and any financing ci.atements relating
hareto (or any other notice of a 1lien or aseiurity interest
reasonably required by Mortgagee) at all times to bu k~nt, recorded
and filed at its own expense in such manner and in cuc) places as
may be required by law for the recording and filing or for the
rerecording and refiling of a mortgage, deed of truat, seourity
interest, assignment or other lien or charge upon the Mortqaged
Premises, or any part therecf, in order fully to prese: s and
protect the rights of Mortgages hereunder and, without limiting the
foregoing, Mortgagor shall pay or reimburse Mortgagee for the
payment of any and all taxes, fees or other charges incurred in
connection with any such recordation or rerecordation, including,
without limitation, any documentary stamp tax, intangible tax or
tax imposed upon the privilege of having this Mortgage or any
instrument issued pursuant hereto recorded.

6. Insurance. Mortgagor shall obtain and maintain the
insurance policies required under the Loan Agreement, in accordance
with the standards set forth in the Loan Agreement.

$9559206
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7. + After an Event of Default or
in the event that the line item for taxes, assessments or insurance
premiums is, in the reasonable judgment of Mortgagee, insufficisnt
to pay for such items when they will next become dues and payable,
and within five (5) days after receipt of the written request of
Mortgagee, Mortgagor shall create a fund or reserve for the payment
of all insurance premiums, taxes and assessments against or
affecting the Mortgaged Fremisss by paying to Mortgagee, on the
first (lst) day of sach month, 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 assesaments next due cn the Mortgaged Pramises, or any part
thereof, as estimated by Mortgagee, less all sums paid previously
to Morltjages therefor, divided by the number of installment
payments to be made before ons (l) month prior to the date when
such prariums, taxes and assessments will become delinquent, such
sums to e held by Mortgagee, at such interest rate as may be
mutually azizsd to by Mortgagee and Mortgagor or be required by
applicable law, for the purpose of paying such premiums, taxes and
assessments. Any excess reserve shall, at the discretion of
Mortgagee, be crziited by Mortgagee on subsequent reserve payments
or subsequent paymuita to be made con the Note, and any deficiency
shall be paid by Mcitgagor to Mortgagee forthwith and in any event
before one (1} montnh rprler to the date when such premiums, taxes
and assessments shall become delinguent. Transfer of legal title
to the Mortgaged Fremises rhall automatically transfer the interest
of Mortgagor in all sums rlepoaited with Mortgagee under the
provisions hereof or ctherwiza.

8. Ramage to or Dastruction of Mortgagad Pramlses.

{a) Notice. in case o©of any material damage to or
destruction of the Mortgaged Pcomises or any part thereot,
Mortgagor shall promptly give written notice to Mortgagee,
generally descoribing the nature an’ extent of such damage or
destruction.

(b) Resataoratian. In case 47 any damage to or
destruction of the Mortgaged Premises, 07 any part thereof,
where the cost tc restcore, replace cor rek:i)d the Mcortgaged
Premises is equal to or in excess of Ten MiXlion and No/1l00
Dollars (510,000,000,00) (determined in _the reasonable
judgment of Mortgagee), Mortgagor shall, at tlis slection of
Mortgagee (such election to be made in Mortgag:-<'s. sole and
absolute discretion) (i) at Mortgagor’s sole comst aiicd expense,
promptly commence and complete the restoraticon, replacement
or rebuilding of the Mortgaged Premises as neaxly as noiasible
to its value, condition and character immediately piior to
auch damage or destruction, whether or not the insurance
proceeds, i1f any, received on account ¢f such damage or
destruction shall be sufficient for the purpose, or (ii) epply
the proceeds of insurance to the indebtedness hereby secured
in such order or manner as Mortgagee may elect; provided,
however, that, if (x) the cost to soc restore, replace or
rebuild the Mortgaged Premises, in Mortgagee’'s reasonable
judgment, is less than Ten Million and No/l100 Dollars
($10,000,000.00) and (y)} all Leases for space equal to or in
excess of thirty thousand (30,000} net rentable square feet
and fifty percent {(50%) of all other Leases are in full force
and effect and have not been terminated by reason of such
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damage or destruction, or otherwise, Mortgagor shall, at
Mortgagor’s election, proceed under sither (i) or (ii) above.

{c) « 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, Flve Hundred Thousand and
No/100 Dollars ($500,000.00) shall be finally approved hy
Mortgagor without the prior written consent of Mortgagee.
Upon the occurrence cof an Event of Default hersunder, however,
Murtgagee is hereby authorized either (i) to settle and adjust
any claim under each such insurance policy without the ccnsent
of 'Mortgagor, or (il) to allow Mortgagor to agree with the
insursnce company or companies on the amount to be paid upon
the Xore. In any case involving loss or damage in excess of
Five Huandred Thousand and No/100 Dollars ($500,000.00),
Mortgagee njone is authorized tc collect and receipt for any
insurance proceeds.

(d) Applezation of Insurance FProceads. In the event

Mortgages eslects tL vroceed under Paragraph 8(b){i) above, net
insurance proceeds received by Mortgagea under the provisions
of this Mortgage o any instruments supplemental heretc or
theretc or under any policy or policies of insurance covering
the Mortgaged Premises ~r any part thereof shall be released
by Mortgagee for use in rekuilding, replacing and restoring,
for or on bahalf of Mortgajor, the Mortgaged Premises to their
condition prior to the casvaity and any proceeds thareafter
remaining shall be applied torsard the payment of the amounts
owing on account of the indebiriness hesrsby sscured in such
order as Mortgagee may elect, whetlisr or not the same may then
be due and payable or otherwise -adequately secured. In
releasing funds for rebuilding, replacing and restoring the
Mortgaged Premises, Mortgagee may dn all acts necessary to
complete such replacement, restora’!on and rebullding,
including, without limitation, advancing edditional funds for
that purpcse and all such additional funds shall constitute
part of the indebtedness hereby secured and chall be payable
on demand with interest at the Default Interesst Rate, as

defined in the Note.

Without limiting the precediny provisiocns of this
subparagraph {(d), if insurance procesds are applied oa account
of replacement, restoration or rebuilding, such procesd. shall
be made available, from time to time, only upon Mortgagee
being furnished with satisfactory aevidence of the estimated
cost of completion of such replacsment, zrebuilding eor
restoration thereof and with such architects’ certificates,
waivers of lien, contractors’ sworn statements and other
evidence of cost and of payments as Mortgagee may reasonably
regquire and approve, and only if the estimated cost of the
work exceeds Five Hundred Thousand and No/100 Dollars
($500,000.00), with all plans and specifications for such
replacement, rebuilding or restoration as Mortgagee may
reasonably regquire and approve.
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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, replacing and restoration, shall be at least sufficient
to pay for the cost of completion of the work, free and clear of

liens.

9. H + Mortgagor hereby represents
that it has no knowledge or notice, whether actual or constructive,
of any litigation affecting the Mortgaged Premises or any part
thereol »r interest therein or of any proposal or proposals by any
person or persons, including, without 1limitation, governmental
officiais, that all or any part of the Mortgaged Premises be taken
or damages ‘cnder the power of eminent domain or by condemnation.
Mortgagor ‘azraowledges that Condemnation Awards have been assigned
to Mortgage=, - which awards Mortgagee is hereby irrevocably
aunthorized to collect and receive, and to give appropriate receipts
and acquittances therefor, and Mortgagee may (i) releass such
awards for use in a«sbuilding and restoring, for or on behalf of
Mortgagor, the Mortyrged Premises to their condition prior to the
taking and any proceedix thereafter remaining shall be applied
toward the payment of the amounts owing on account of the
indebtedness hereby secuvred in such order as Mortgagee may elect,
or {(ii1) (x) 1f the Condemravion occurs prior to the caompletion of
the Construction and Mortgaf=a reasonably believes that Mortgagor
cannot commence and complete th~ . restoration and rebuilding of the
Mortgaged Premises and fully ‘complete the <Construction, {in
accordance with the Locan Agresmerc and before the Final Completion
Date, or (y) 1f the Condemnatici Gccurs after completion of the
Construction, and Mortgagee rsaschubiy believes that the cost to
complete the restoration and rebuildin, of the Mocrtgaged Premises
will exceed Five Rundred Thousand and No/200 Dollars ($500,000.00),
or that such restoration and rebuilding ceiinot, for any reascn, be
completed on or prior to the Maturity Date. or if there then exists
a default or an EBvent of Dafault hereundec, or under the Loan
Agreement, then in the case of (ii)(x) or (ii)!{v), Mortgagee may
apply such awards to the indebtedness hereby seci=-ed, in such order
or manner as Mortgagee may elesct, whether or not tlis same may then
be due and payable or otherwise adeguately sacurac. In releasing
funds for resplacing, rebulilding and restoring /ha Mortgaged
Premises, Mortgagee may (but shall have no obligatics 2a) do all
acts necessary to complete such replacement, restorzstion and
rebuilding, including, without limitation, advancing aesoitional
funds for that purpose and all such additiocnal fundr shall
constitute part of the indebtedness hereby secured and siiall be
payable on demand with interest at the Default Interest Rate, as
defined in the Note. Mortgagor covenants and agrees that Mortgagor
will give Mortgages immediate notice of the actual or threatened
commencemant of any procssdings undsr condemnation or eminent
domain affecting all or any part of the Mortgaged Premises (inclu-
ding, without limitation, any easement therein or appurtenance
therecf or severance and consaguential damage and change in grade
of streets), and will deliver to Mortgagee copies of any and all
papers served in connection with any such proceedings. Mortgagor
further covenants and agresas to make, execute and deliver to
Mortgagee, at any time or times upon request, free, clear and
discharged ©of any encumbrances of any kind whatsocever, any and all
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further assignments and/or instruments deemed necessary by
Mortgagee for the purpase of validly 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. gConatruction, Repair, Waste, Etc. Mortgagor agrees: (a)
that no building or octher improvement on the Mortgaged Premises and
constituting a part therecf having a value in excess of Five
Hundred Thousand and No/100 Dollars ($500,000.00) shall be removed,
demolished or materially altered, and no fixtures cr appliances on,
in or about said buildings or improvements having a value in excess
of Five Hundred Thousand and No/100 Dollars ($500,000.00) shall ba
severrd, removed, scld or mortgaged, without the consent of
Mortgages (which consent may not be unreasonably withheld if the
value of all buildings, improvements, fixtures and appliances in
the past =sevored, rsmoved, sold, or mertgaged, together with thase
in question; (oggregates less than One Million and No/100 Collars
{($1,000,000.20}) and, in the event of the demeclition or destruction
in whole or in part of any of the fixtures, chattels or articles
of personal pronrarty covered hereby, the same shall be replaced
promptly by similer) fixtures, chattels and articles of perscnal
property at least scgual in quality, condition and value to thoae
replaced, free from any sascurity interest in or encumbrance thereon
or reservation of titie thereto; (b) to parmit, commit or suffer
no waste, impairment or lecerioration of the Mortgaged Premises or
any part thereof; (¢) to lienur and maintain the Mortgaged Premises
and every part tharecof in gJ.d repair and condition and from time
to time to make all needful ans proper replacements and additions
so that all buildings, fixturei', machinery and appurtenances which
are a part of the Mortgaged Premiges will, at all times, be in good
condition, fit and proper for the respective purposes for which
they were originally erected or irstalledy; (d) to operate the
Mortgaged Premises in a lawful marper and in accordance with
reasonable and prudent businese stanczcds) (e) to observe and
comply with all covenants, conditions and rostrictions applicabla
tc the Mortgaged Premises and with " al’ statutes, orders,
requirements or decrees relating to the Morcjnged Premises of any
Federal, State or Municipal governmental un’li B or authority or
court; (f) to observe and comply with aXi . conditions and
regquirements necessary to preserve and extand aany and all rights,
licenses, permits (including, without limitation, 2oning variances,
special exceptions and non conforming uses), privileqges, franchises
and concessions which are applicable to the Mortgagel ’ramises or
which have been granted to or contracted for by Mortgaroz (or any
predeceswor in interest of Mortgagor) in conneaction ‘with any
existing or presently contemplated use of the Mortgaged Irumises
or any part thereof and not to initiate or acquiesce in any changes
to or terminations of any of the faoregoing or of zconing
classifications affecting the use to which the Mortgaged Premises
or any part therscof may be put; (g) except for Construction, as
defined in the Loan Agresement, tc make no material alterations in
or improvements or additions to the Mortgagad Premises except as
required by governmental authority or required by the terms and
conditions of a Leaase; (h) except as allowed in the Loan Agroement
or any other Loan Document {(as defined in the Loan Agreement), not
to enter into any contract with any person or entity (other than
smployeas of Mortgagor) pursuant to which such person will manage
the Mortgaged Premises, or any part therscf (Mocrtgagee hereby
agrees that its consent willl not be unreasonably withheld to a
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change in the manager of the Mcrtgaged Premises provided that the
management agreement complies with Section 48 of this Mortgage,
such manager shall execute a subordination agreement regarding the
subordinaticn of management fees to the lien of this Mortgage in
form and substance acceptable tc Mortgagee in its sole and absolute
discreticn, and Mortgagor executes a collateral assignment of the
management agreement in form and substance acceptable to Mortgagee
in its sole and absclute discretion); (i) not to anter into any
franchise or similar agresment with respect to the Mortgaged
Premises, or any part thereof, except as allowed in the Loan
Agreement; (j) not to grant or acquiesce in any easements (except
for those easements constituting Permitted Exceptions) affecting
the Mortgaged Premises; and (k) to pay whan due and payable, and
before any penalty attaches, any and all expenses and costs which
are necersary for the preservation of the Mortgaged Premises; and
to reimbucse Mortgagee for any and all expenses and costs incurred
by or on rehalf of Mortgagee in connection with the Mortgaged
Premises, inciuding, without limitation, all court costs and other
reasonable costc _and expenses in foreclosure or other judicial or
non judicial prricaedings involving the Mortgaged Premises, and all
cther reasonable costs and expenses (including survey costs and
reasconable attorne s’ fees) incurred by Mortgagee in connection
with collecting the iridebtedness secured hereby or repossessing the
Mortgaged Premises,

l11. Warranty <Concaralng Hazardous Waste and Substances:
Environmental Reguirements »pd Asbestos.

(a} Trust representz  and Beneficiary represents and
warrants to Mortgagee, and Mortgagor covenants with Mortgagee,
which representations, warrznties and covenants shall survive
any release of this Mortgare. funding of the Loan, and
repayment of the indebtedness heleby secured, and any transfer
of the Mortgaged Premises {or any zLert thereof) by foraclosure
or deed in lieu of foreclosure, and «re material and are being
relied upon by Mortgagee, notwithstaniing any investigations,
inspections, inquiries or actual knowl!adre of Mortgagee or its
representatives, that to the best of ‘tanir knowledge based
upon that certain Environmental Evaluatica  for Higgins Road
and Illinocis State Route 53, One Schaumburg "izce, Schaumburg,
Illinois, dated October 23, 1989, prepared by O’'Brien &
Associates, there does not exist (and, to Mortgsaor’'s actual
knowledge, has never existed), on, under Oor about the
Mortgaged Premises, now or in the past, any - f.~2mmables,
contaminants, explosive or radiocactive materiais, ~zsbestos,
crudes oil, air pollution, soil or water pollution, liazardous
wastes, toxic, hazardous or dangerous substances or similar
substances or materiale including, without limitatioa, any
substances or materials defined as hazardous, toxic or
environmentally unsafe under any federal, state or local
governmental law, regulation or ordinance including, without
limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended ("CERCLA"),
42 U.S8.C. Sec. 9601, at sag.; the Hazardous Materials
Transportation Act, 49 U.S8.C. Section 1801, at sag.; the
Resource Conservation and Recovery Act of 1976, as amended,
42 U.8.C. Section 6901 at sag.; the Clean Air Act of 1966, as
amended, 42 U.S.C. Sec. 7401 at asg.; the National
Environmental Policy Act of 1975, 42 U.S5.C. §4321; the Rivers
and Harbours Act of 1899, 33 U.S8.C. §401 et gag.; the
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Endangered Species Act of 1973, as amended, 16 U.S8.C. §1531
at sag.; the Occupational Safety and Health Act of 1970, awm
amended, 29 U,.S.C. §65]1 gt seg.; the Safe Drinking Water Act
of 1974, as amended, 42 U.S.C. $§300(f) st seg.; or any law,
regulation or ordinance concerning environmental matters
adopted in the State of Illinois; and the rules, regulations,
guidance, 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) Trust represents and covenants, and Beneficiary
rapresents, warrants and covenants, which representations,
warranties, and covenants shall survive any release of this
Mortgage, funding of the Loan, and repayment of the
indeovedness hereby secured, and any transfer of the Mortgaged
Premissy (or any part therecf) by foreclosure or deed in lisu
of forceciosure, and are material and are being relied upon by
Mortgages - notwithstanding any investigations, inspections,
inquiries /¢r actual knowledge of Mortgagea or of its
rapresentatives, that (i) Mortgagor is currently in compliance
with all feueral, state and local laws, regulations,
ordinances, ruizs and corders concerning or relating to the
use, generation, atorage, handling or disposal of Hazardous
Materials {colleciively, the “"Applicable Environmental Laws")}
and (ii) Mortgagor ths.ll, at its sole cost and expense, comply
with all Applicable Ln7ironmental Laws; and (lil) Mortgagor
shall immediately notify Mortgages of its receipt of any
report, citation, notice oi other writing by, to, or from any
governmental or gquasi-governmental authority empowersd to
regulate or oversee any of tne foregoing activities or in any
way related tec or connectec with Hazardous Materials or
Applicable Environmental Laws; ‘and (iv) with respect to any
Hazardous Material on, under or ‘ebnut the Mortgaged Premises
{not including those Hazardous ~Materials permitted in
subclause (v) below}, Mortgagor shul. remediate, rectify,
rehabilitate, correct, remove, ancd _Jdispose of any such
Hazardous Materials in compliance “vwith all Applicable
Environmental Laws; and (v) Mortgagor siisil not install, use
or store or permit to be installed, uz:ini’ or stored any
Hazardous Material con, under or about the Moilvgaged Premimes
except that any tenants of the Mortgaged Trermisgses may in
compliance with all Applicable Environmental Liws K6 use, sell
or store such Hazardous Materials as are used, suiz ~r stored
by any tenants (a) in the ordinary course of .ousinesses
ordinarily and customarily found in first class (shopping
centers of the size and type of the Center, as definec J)n the
Loan Agreement and (b} in the ordinary course of their
businesses and Mortgagor and the manager of the Mortgaged
Premises may, in compliance with all Applicable Environmental
Laws, use or store such Hazardous Materials as are umsed or
stored in the ordinary course of their businesses; and (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
therewith; and (vii) (without limitation of the warranties,
representations, and covenants contained in (a) above) all
Hazardous Materials generated or handled on the Mortgaged
Premises, if any, have been disposed of in compliance with all
Applicable Environmental Laws; and (vii) no underground

14




UNOFFICIAL COPYs

storage tanks {(including petroleum storage tanks) are present
on the Mortgaged Premises or any part thereof; and (ix)
Mortgagor agrees at all times to comply fully and in & timely
manner with, and to cause all employees, agents, contractors
and wsubcontractors of Mortgagor and any other persons
occupying or present on the Mortgaged Premises to so comply
with, all Applicable Environmental Lawe; and (x) there have
been no past, and thare are no pending or threatened: (i)
actiona or proceedings by any governmental agency or any other
entity 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 Laws; or (ii) liens or governmental actions,
notices of viclations, notices of noncompliance or other
prcceadings of any kind that could impair the value of the
Mostgaged Premises, or the priority of the lien of this
Mortsage or of any of the other Security Instruments, as
definud in the Note. If Mortgagor shall fail to fully meat
its oll.cations under this Paragraph 11, the same shall, upoen
thirty (22) days' written notice from Mortgagee to Mortgagoer,
constitute an Event of Default hereunder and Mortgages may
{without lir.itation of its rights and remedies), but shall not
be requirea te, do whatever is necessary to sliminate said
Hazardous Matur.sis from the Mortgaged Premises and to comply
with the Applicabl~ Environmental Laws, and the cost thereof
incurred by Mortgigea shall be additional indebtedness hereby
secured and shall Lrar intersst at the Default Interest Rate
and such interest anr additional indebtedness shall become
immediately due and payzple without notice. Mortgagoer shall
give to Mortgagee and its agents and employees access to the
Mortgaged Premises and herdby specifically grants to Mortgagee
a license to remove said KNarardous Materials. In addition,
Mortgagor acknowledges that  din the event any Hazardous
Material is caused to be removed from the Mortgaged Premises
by Mortgagor or by Mortgague,  that the Environmental
Protaction Agency or other governmertal number assigned to the
Hazardous Material so removed shall =ot be in the name of
Mortgagee, and Mortgagor hereby assumes. all of Mortgagee's
potential and actual liability for wsuvch removed Hazardous

Material.

(c) Hotwithstanding any non-recourse provisions of the
Note or the Security Inatruments, including, without limita-
tion, the provisions of Paragraph 49 of this liortgage and
Paragraph H.l14 of each of the A-Note and the B-No:-e, ‘'lortgagor
shall, at Mortgagor’'s expense, protect, defend, ‘indamnify,
save and hold Mortgagee, and any and all of Mortgagee 7 parent
and subsidiary corporations, and their arfliliotes,
sharehclders, directors, officers, employess and aczunts,
harmless from and against any and all claims, demands, lcsses,
aexpenses, damages, liabilities, fines, penalties, charges,
administrative and judicial proceedings and ordere, judgments,
remedial action requirements, enforcement actions of any kind,
and all costs and expenses incurred in connection therewith
{including but not limited to attorneys’ fees and expenses of
counsel acceptable to Mortgagee), arising directly or
indirectly, in whole or in part, out of (i) the presence on,
under or about the Mcortgaged Premises of any Hazardous
Materials, or any releases or discharges of any Hazardous
Materiale on, under or from the Mortgaged Premises (including,
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without limitation, any ground water related thereto and any
surrounding areas); (ii) any activity carried on or undertaken
on or off the Mortgaged Praemises, whether prior to or during
the term of this Loan, and whether by Mortgagor or any
predecessor in title or any smployees, agents, contractors or
subcontractors of Mortgagor or any predecessor in title, or
any third persons at any time ococupying or present on the
Mortgaged Premises, in oconnection with the handling,
treatment, removal, stcrage, decontamination, clean-up,
transport or disposal of any Hazardous Materials at any time
located or present on or under the Mortgaged Premises; (iii)
the imposition of any lien for damages caused by or the
rezovery of any costs for the cleanup, relesasse or threatened
rolaase of Hazardous Material; (iv) the violation of any
Appiicable Envircnmental Law; and (v) any breach of any
provinion of this Paragraph ll1. The foregoing indemnity shall
furtnsr) apply to any residual contamination on or under the
Mortgag.a Premises, or affecting any natural resources, and
to any <orantamination of any property or natural rescurces
arising ir /connection with the generation, use, handling,
storage, - transport or disposal of any such Hazardous
Materials, anu ‘.rrespective of whether any of such activities
were or will te undertaken in accordance with Applicable
Environmental Lavs., The indemnity and other provisions of
this Paragraph il1{~) wshall survive any release of this
Mocrtgage, funding ' 4f the Loan, and repayment of the
indebtedness hereby servied, or any transfer of the Mortgaged
Premises {(or any part trerecf) by foreclosure or deed in lieu
of foreclosure.

{d) Mortgagor =shall ( rrovide such information and
certifications which Mortgagu«e may reasonably reguest from
time to time to insure Mortgaren of Mortgagor’'s compliance
with this Paragraph 11. To invescicate Mortgagor’s compliance
with Applicable Bnvironmental Laws znd with this Paragraph 11,
Mortgagor hereby grants (and Mortgago: ahall causs any tenants
of the Mortgaged Premises to grant to.the extent permitted by
the Leases) to Mortgagee the Lrrevocabls yight, authorization
and license, but not the cbligation, at any “ime to enter upon
the Mortgaged Premises, inspect the same, aad perform such
teats and take samples, review Mortgagor's bnbits and records,
interview Mortgagor’'s employees and officeis, -and conduct
similar activities. Mortgagee hereby aqgrees to iniemnify and
hold harmless Mortgagor from and against all claiovs . demands,
expenses, damages and lisbilities with respect to nhysical
damage to property cor personal injury arising out of
Mortgagee’'s entry on the Mortgaged Premises pursuant to the
immediately preceding sentence. Mortgagor shall cooperate in
the conduct of such an audit.

(e} Mortgagor, its successors and assigns, hereby
waives, relsases and agrees not to make any claim or bring
any cost recovery action against Mortgagee under CBRCLA orx
any state aquivalent, or any similar law now existing or
hereaftar enacted, or any other Applicable Environmental Laws
unless such claim or action arises solely from the grosas
negligence or willful misconduct of Mortgagee after Mortgagee
haa taken possessicon of the Mortgaged Premises. It is
expressly understcod and agreed that to the extent that
Mortgagee is strictly liable under any Applicable Environ-
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mantal Laws, Mortgagor's cobligation to Mortgagee under this
indemnity shall likewise be without regard to fault en the
part of Mortgagor with respect to the vioclation or condition
which results in liability to Mortgagees.

{£) Trust hereby represents and Beneficiary hereby
represents and warrants to Mortgages that the Mortgaged
Premises is exempt from the disclosure requirements of the
Responsible Property Transfer Act of 1988 (Ill. Rev. Stat. Ch.
30, Section 901 et seqg., as amended) and noc disclosure
document is regquired to be filed thereunder because the
Mortgaged Premises: (1) does not gontain one or more
facilities which are subject to reporting under Section 312
of the Federal Emergency Planning and Community Right-to-Know
Act =f 1966 (42 U.8.C. Baction 11022, as amended) and federal
regu’ations promulgated thereunder; and {(ii) does not contain
undery-cund storage tanks whiach require registration with the
State c<¢ Tllinois Fire Marshall.

{g) PFo:thing contained in this Paragraph 11 shall be
desmed to. . zZe a representation, warranty or covenant by
Mortgagor rega.aing, or an indemnification or holding harmless
of Mortgagee 1Io%, any ocaurrences or aqonditions which are
directly caused by t'ortgages’s affirmative acts relating to
Hazardous Materials in violation of Applicable Environmental
Laws after Mortgages has taken possession of the Mortgaged
Premises, unless suvch - Hazardous Materials were first
introduced on, in exi;ience or affecting the Mortgaged
Premises prior to the date ihe Mortgages takes possession of
the Mortgaged Premises, 'in which case the provisions of

Paragraph 11 shall apply.

12. Assigoment of Leanas and Kkzo's

(a) In accordance with Grantlag Clauss III, Mortgagor
hereby absolutely and unconditionally isaigns to Mcrtgages,
{i1) all right, title and interast of Mo.tgagor now owned or
hersatter acquired in, to and under ¢.'sa Leases, (1i) all
avails, rents, issues, profite, revenues, rcvalties, bonusas,
income and ather rights and benefits due, payedle or accruing
(including, without limitation, all depoasits of money as
advanced rent or for security and all such righ:s 2and benefits
due, payable or accruing under subleases of spa:s) under any
and all of the Leases (the "Rents") (includiuc, without
limitation, during the period, if any, allowsd by les and thias
Mortgage for the radsmption of thes Mortgaged FPremises after
any foreclosure or othar sale), and {iii) the right, lu: not
the obligation, to collect, receive and receipt for the Rents
to apply them to the indebtedness hereby secured and to
demand, sue for and recover the Rents when due or payablas.
Prior to the occurrence of an Event o¢of Default hersunder,
Mortgagor shall have a license to collect and receive in
accordance with the terms herecf all Rents and shall have the
right, without joinder of Mortgagee, to enforce the Lasases.

(b) Upon the occurrence of an Event of Default, as
herein defined, and whether before or after the institution
of legal proceedings to foresclose the lien hereof or before
or after sale theresunder or during any period of redemption,
and without regard to waste, adequacy of the security or
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sclvency of Mortgagor, in addition to all other remedies
available to Mortgagee, at law or in equity, Mortgagee, in
its scle and absolute discretion, may revoke the privilege
granted Mortgagor to collect sald Rents, and may, after
notice, either (i) in person or by agent, with or without
taking possession of or entering the Mortgaged Premises, with
or without bringing any action or proceeding, (A) give, or
require Mortgagor to give, notice to any or all tenants under
any of the Leases authorizing and directing the tenant to pay
sald Rents to Mortgagese, (B) collect all of tha sald Rents,
(C) enter upon and take and maintain possession of all or any
part of the Mortgaged Premises, together with all the
documents, books, records, papers and accounts of Mortgagor
o She then owner of the Mortgaged Premises relating thereto,
(D} . exclude Mortgagor, its agents, or servants, wholly
thursfrom, (B) as authorized agent of Mortgager, or in its
own wene as Mortgagee and under the authorization herein
granted,  hold, operate, manage and control the Mortgaged
Premisen ‘#nd conduct the business, if any, thereof, either
persconally or by its agents, with full power to use such
measures, lsjyal or equitable, as in its discretion may be
deemed proper <~ necessary to enforce the payment of the Rents
and the observ-zole and performancs of all of the other terms
of the Leases iricliding, but not limited to, recovery of rent,
actions in forcib!es detainer and actions in distress cof rent,
hereby granting ful’. nower and authority to exercise sach and
every of the rights, privileges and powers herein granted at
any and all times hersaf-ar, (F) cancel or terminate any Lease
for any cause or on any grzund which would entitle Mortgagor
to cancel the same, (G) eisct to disaffirm any Lease or
sublease made subsequent to this Mortgage or subordinate to
the lien therecf (B) make a:; and all repairs, decorating,
renawals, replacements, alteratinns, additions, betterments
and improvements tc the Mortgeys.i Premises that may seem
judiciocus, in itse discretion, (I) iszure and reinsure the same
for all risks incidental to Mortgagee'a possession, ocperation
and management thereof and to receive #ll Rents, or (J) any
or all of the foregoing.

(c) Mortgagor represents and covenan’ = thati

(1) Mortgagor has good title tc ths Leases and
Rents hereby assigned and authority to asriga them, and
no person or entity other than Mortgagee hs~ «ny right,
title or interest therein;

(ii) the Leases are valid and in full tozce and
effect and no default by the lessor exists there:under)

(1id) none of the Leases or Rents (including,
without limitation, any future Leases or Rents) have been
assigned, mortgaged or pledged axcept hereunder and none
of such Leases or Rents will in the future be assigned,
mortgaged or pledged)

(iv) nene of the Leasas or Rents have been
anticipated, waived, released, discounted, set off or
compromised and none of the Leases or Rents will in the
future be anticipated, waived, released, discounted,
setoff or compromised;
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(v) except as indicated in the Leases, Mortgagor
has not receivad 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
expense, shall: (a) maintain or cause to bs performed
all of the covenants, agreements, terms and conditions
and provisions on its part to be kept, observed and
performed under any ground lease, leass, or subleass
which may constitute a portion of or an interest in the
Mcortgaged Premises; and (b} use its best efforts to
reguire its tenants or subtenants to keep, observe and
perform all of the covenants, agreements, terms,
sonditions and provisions on their part to be Kkept,
zhserved or performed under any and all ground leases,
ieumes or subleases. Mortgagor shall use its beat
eficrte to not suffer or permit any breach or default to
occus ‘with respact to the foregoing, and in default
thereo! the Mortgagee shall have tha right after an Event
of Deraul: to perform or toc reguire performance of any
such covrrnants, agreements, terms, conditions or
provisions’ of -any such ground lease, lease or sublease,
and to add any axpense incurred in connection therewith
to the indebteinsss hersby secured, which such expense
shall bear intexresy At the Default Interest Rate from the
date of payment tou ' he date of recovery by the Mortgagee,
Any such payment by th> Mortgagee with interest thereon
shall be immediately duu and payabls.

(vii) Mortgagor rnall defend, at Mortgagor’'s
expense, any procesding  gsrtaining toc the Leases,
including, if Mortgagee so <.juests, any such proceed-
ing to which Mortgagee is a purty)

(viii) Mortgagor shall neither rreate nor permit any
encumbrance upon its interest as %rasor of the Leanes,
except for the sncumbrances of this ertgage and that
certain Indemnity Mortgage ("Indemnit; Mortgage") from
Mortgagor to Westinghouse Credit Corporation, a Delaware
corporation ("WCC"), which Indemnity Mcr:gaase shall be
subject, junicr and subordinate to this Mcrtgage as
provided in that ocertain Westinghouse S&uleccsdination
Agreement by and between Mortgagor, Mortgagew _and WCCy

{ix) Mortgagor shall not receive or collect kWents
more than one month in advance and shall not without
Mortgagee'’'s prior writtan consent (x) enter into or make
any Lease with any tenant except as otherwise permitted
under the Loan Agresment, (y) cancel, terminate or modify
any of the Leasss sxcept as otherwise permitted under the
Loan Agresment, or cause or permit any cancellaticen,
termination or surrender of any of the Leases, except as
otherwise permitted under the Loan Agreement, so as to
adversely affect the value of the Mortgaged Fremises, or
(z) commence any proceedings for dispossession of any
tenant under the Leases, except upon default by the
tenant thareunder;
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(x) Mortgagor shall furnish Mortgagee from time to
time, upon reasonable notice, with a tenant estoppel
certificate as to any Lease affecting the Mortgaged
Premises, in form and substance reasonably satisfactory
to Mortgagee which shall be sxecuted by the lessse of any
such Lease;

(xi) Except the Leases identified on the certified
rent roll which shall be delivered to Mortgagee in form
and substance reascnably satisfactory to Mortgages, there
are nc leases or tenancies affecting the Mortgaged

Premises;

(xii) 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
20y Lease beyond its original expiration date, except as
set’ Sorth on the certified rent rocll;

(¥1ii) Mortgager shall not enter into any lease or
tenan»y respecting the Mortgaged Premises that is incon-
sistent vith the terms of the Loan Agreement) and

(xiv) WVortgagor shall furnish to Mortgagee, within
five (S5) day.~_sfter receipt thereof, or the mailing or
service thereo! Lwv Mortgagor, as the case may be, a copy
of each notice of Jdufault which Mortgagor shall give to
or receive from ary tenant of the Mortgaged Premises or
any part thereof, bared upon the occurrence, or alleged
cccurrence, of any del'ault or defaults in the performance
of any covenant, condit.iun, promise or obligation under
any Lease at the Mortgagud Premises.

(d) Mortgagor agrees that 0o settlement(s) for damages
for termination of any of the /(eases under the Federal
Bankruptcy Code, or under any other cederal, state or loocal
statute, shall be made without the pricc written consent of
Mortgagee. After a Default (as define. in the Loan Agree-
ment}, any check in payment of such dawiyss shall be made
payable to Mortgagor and Mortgagee. Mortgeyor hereby assigns
any such payment to Mortgagee to be applied alier an Event of
Default to the indebtedness hereby secured a4 M-ortgagee may
elect, and Mortgagor agrees to endorse any clieck for such
payment to the order of Mortgagee.

(a) Mortgagee’s acceptance of this assignment siall not,
prior to entry upon and taking possession of the Moctgaged
Premises by Mortgagee, be deemed to constitute Mortgagee a
"mortgagee in possession," nor obligate Mortgagee to appear
in or defend any proceeding relating to any of the Leases or
to the Mortgaged Premisss, to take any action heresunder, to
expend any money, to lncur any expenses, or to perform any
obligation or liability under the Leassas, or to assume any
obligation for any deposits delivered to Mortgagoer by any
lessee and not delivered to Mortgagee. Mortgages shall not be
liable for any injury or damage to perscns or property in or
about the Mortgaged Premises.

(£) Mortgagor hereby irrevocably authorizes Mortgages,
which authorization is coupled with an interest, empowering
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Mortgagee, fcllowing 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, 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 liability, 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, except
for'claims under the Leases resulting from the gross negli-
gence or willful misconduct of Mortgagee after Mortgagee has
takeii possession of the Mortgaged Premises. All amounts
indeiuiiZied againat hereunder, including, without limitation,
reasonal.iz. attorneys’ fees, if paid by Mortgagee shall bear
interest a»_ the Default Interest Rate and shall be payable by
Mortgagor t=z Mortgagee immediately without demand and shall

be secured he_eby.

(h) Upon regu9st by Mortgagee, Mortgagor shall deliver
to Mortgagee executad originals of all Leases and copies of
all records relatirg thereto.

(i) There shall s no merger of the leasshold estates
created by the Leases with the fee estate in the Real Property
without the prior written consent of Mortgagee.

{j) Mortgagor hereby autnnrizes and directs the tenants
under the Leases to pay Rents to mortgagee upon written demand
by Mortgagee made after the occcurrence of an Event of Dafault,
without further consent of Mortgags-, and the tenants may rely
upon any written statement deliverua by Mortgagee to the
tenants. Any such payment to Mor-gayee shall constitute
payment to Mortgagor under the Leases .nd, any such payment
shall be applied on account of the indebtariizes hereby securad
as provided in Paragraph 22(f) below.

13. FEuture Advances. This Mortgage is givea £ secure not
only existing indebtednass, but also such future advincsess, whether

such advances are obligatory or are tc be made at i ~ption of
Mortgagee, or otherwise, and whether such advances are w.da befcre,
during or after the pendency of any proceedings to fore:ilose the
lien of this Mortgage or otherwise enforce the rights of Mcrtgagee
hereunder, aa are made within twenty (20) years from the dates
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 incrsase from
time to time, but the total unpaid principal balance so secured at
one time shall not exceed Three Hundred Million and No/100 Dollars
($300,000,000.00), 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
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Mortgagee, except as otherwise expressly provided in the Loan
Agreement. Any reference to the "Note" in this Mcrtgage shall be
construed to include any future advances made pursuant to thias

Paragraph 13.

14.
Agreement.

{a) Mortgagor will not, without the prior written
consent of Mortgagee (which consent may be granted or
withheld by Mortgagee in its sole and absolute discretion
with or without cause), except as otherwise provided in
the Locan Agreement, and it shall constitute an Event of
Default hereunder if Mortgagor shall, directly or
indirectly, create or permit to exist any mortgage, deed
of trust, lien, encumbrance, lease, security interest,
charge, or claim (whether or not junior and inferior in
‘arms of priority to this Mortgage) on, against or with
reapsct to the Mortgaged Premises cor any part thereof,
excest for this Mortgage, the Leases permitted under the
Loan igreement and the Indemnity Mortgage, provided that,
with raspect te the filing of any notice of mechanic's
or mater.al supplier‘s lien claim, it shall not be an
Event of Zefault if Mortgagor complies with Section
12.1(f) of t!:e Loan Agreement; and

(b) In th=» event the Operating Agresment, as
defined in the josan Agreement, becomes effective,
Mortgagor shall act all times observe and perform its
obligations, covenants and agresmants contained in, and
in accordance with, th= fperating Agreement and Mortgagor
will not amend the term~ and provisions of the Cperating
Agreement without Mortghwses’'s prior written consent,
which consent shall not e _unreasonably withheld or

delayed.

15. Reatriction on Transfex: Partial Rinleagas. It shall be
an immediate Bvent of Default if, without tu= urior written consent
of Mortgagee {which consent may be grantixi or withheld by
Mortgagee, in its sole and absclute discretiocin, with or without
cause), any sale, transfer or assignment of the Kortgaged Premises,
or any part thersof, or any interest therein, whsther legal or
benaficial, direct or indirect, including, without iiritation, any
of the following shall occur:

{a) If Mortgagor shall create, affect, or coneurt to or
shall suffer or permit any conveyance, sale, lease assigrment,
transfer, lien, pledge, mortgage, sacurity interest or sther
encumbrance or alienation of the Mortgaged Premises or any
part thereof, or interest therein provided that with respect
to the filing of any notice of mechanic’s or material
supplier’s lien claim, it shall not be an Event of Default if
Mortgagor complies with Section 12.1(f) of the Loan Agreement}

{b) If Mortgagor is a trustee, or if any partner of
Mortgagor is a trustee, then if any beneficiary of such
trustesa shall create, effect or consent to, or shall suffer
or permit, any sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or allienation
of such beneficiary’'s beneficial interesst in such trustee;
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{c) If Mortgagor is a corporaticn or if any partner of
Mortgagor is a corporation, then if any shareholder of such
corporaticn shall create, effect or consent to, or shall
suffer or permit, any sale, assignment, transfer, 1lien,
pledge, mortgage, security interest or other encumbrance or
alienation of shareholder’s shares in such corporation or if
such corporation issues new stock, or warrants or rights to
acquire new stock, or takes any action the effect of which is
te dilute the interest of the current sharehclders of such

corporation;

{d) If Mortgagor is a partnership or joint venture, or
if any partner of Mortgagor is a partpership or joint venture,
theo if any general partner or joint venturer in any such
parcrarship or joint venture, shall create, effect or consent
to, ar ahall suffer or permit, any sale, assignment, transfer,
lien, pledge, mortgage, security interest or cther sncumbrance
or aliera‘ion of any part of the partnership interest or joint
venture iutusrest, as the case may be, of such partner or joint
venturer; Oy

(ea) If Mcoyi.gagor is a nominea, then if Mortgagor’'s
principal under tbz nominee agreement governing Mortgagor's
rights in the Mcrtgaged Premises shall create, effect or
consent to, or shai) vuffer or permit, any sale, assignment,
transfer, lien, pleayr, wmortgage, security interest or other
encumbrance or alienation of any part of such principal’s
rights under such nominee sporeement other than to Mortgagee:

in each case whether any such couvejyance, sale, lease, assignment,
tranafer, lien, pledge, mortgage, 4ucurity interest, encumbrance,
or allenation is affected, directly o< indirectly, voluntarily or
involuntarily, by operation of law or o.lerwise; provided, that the
foregoing provisiona of this Paragrapk (5 shall not apply (i) teo
any lien of this Mortgage and to the As~ignment of Beneficial
Interest, as defined in the Loan Agreemert, 2ii) to the lien of
current taxes not yet due and payable, (iii} +o any such transfer
of beneficial interests, shares of stock, pazinership or joint
venture interests or rights as principal under & rominee agreement,
as the case may be, by or on behalf of an owner *thereof who is
deceased, permanantly disabled or declared judicialiy incompetent,
to such owner’s heirs, legatees, devisees, executors, aiministra-
tors, estate or perscnal representatives, (iv) to any Tzeese of any
part of the improvements on the Real Property which is upyroved in
advance by Mortgagee (to the extent such approval is requi-ed) and
which is entered into and meets all the regquirements of Puriyraph
12{c), (v) to the sale of either the Office Parcel or the Hotel
Parcel upon the payment of the Office Parcel Sale Amount or the
Hotel Parcel Sale Amount, as applicable, and which sale is made in
compliance with the other terms and conditions of the Loan
Agreement, (vi) to the Indemnity Mortgage, (vii) to transfers of
limited partnership interests permitted under the Loan Agreement,
(viii) with respect to First Hotel Investment Corporation, a
Delaware corporation, and the scle Class A limited partner of
Beneficiary, to transfers of corporate stock permitted under the
Loan Agreement, or (ix) with respect to Tucker’'d Out, Inc., an
illinois corporation, and sole gsneral partner of Beneficiary
("General Partner"), to transfers of corporate stock provided that
Kenneth L. Tucker shall own at least fifty-one psrcent {(51%) of the
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imssued and cutstanding corporate stock of the General Partner. The
provisions of this Paragraph 15 shall be operative with respect to,
and shall be binding upon, any persons who, in accordance with the
terms hereof or otherwise, shall acquire any part of or interest
in or encumbrance upon (x) the Mortgaged Premises, or (y) such
beneficial interest in, share of stock of, general partnership or
joint venture interest in Mortgagor or any bsneficiary of a trustee
mortgagor or ({2) such interest as principal in any nominee
agreement affecting all or any part of the Mortgaged Premises.

It is further understood and agreed that the indebted-
nass hereby secured was c¢reated soclely due to the financial
sophistication, creditworthiness, background and business
sophistication of Mortgager and Mortgagee continues to rely upon
same as che meanas of maintaining the value of the Mortgaged
Premises., It is further understood and agreed that any secondary
or junier fianncing, other than the Indemnity Mortgage, placed upon
the Mortgaged Premises or the improvements located thereon or any
beneficial or o.har interest in the Mortgaged Premises or incurred
by Mortgagor may rivart fundas which would ctherwise be used to pay
the indebtednesr liereby secured, and could result in acceleration
and/or foreclosure by any such 3junior lienor. Any such action
would force the Mortgugee to take measures, and inocur expenses, to
protect its security, 'and would detract £from the value of the
Mortgaged Premises, and impair the rights of Mortgages granted
hereunder. Therefore, thar further encumbering of the Mortgaged
Premises or any interest tlhe: rin or portion thereof, or any other
breach cf the provisions of iiils Paragraph 15, shall be an Event
of Default hereundsr.

16. Raleasas.

(a) Mortgagor may wri). the Hotel Parcel and the
QOffice Parcel only in accuroance with the terms and
conditionas of the Loan Agreem:inc;

(b) Upon the payment in full ‘of all principal of
and interest on, or other amounts dos under, the Note and
the payment and performance in txl) of all other
indebtedness herseby secured (but not %zZnre such time),
Mortgagee shall execute and deliver to Mortgagor releases
of its liens and security interests hexr»under, but no
such release shall affect any obligations ot Mortgagor
that expressly survive such repayment. Morusajor agrees
to pay any and all reasonable costs and  axpenses
{including, without limitation, reasonable acccorneys’
fees) incurred by Mortgagee in connection wiil: ) such
releases and to pay all costs and expenses (including,
without limitation, any taxes) of recordation or filing
applicable thereto; and

{c) Except with respect to the sale of the Rotel
Parcel or the Office Parcal, in accordance with the terms
and conditions of the Loan Agreement or except upon
payment in full of the indebtedness hersby secured as set
forth in (a) above, Mortgagor shall not request, and
Mortgagee shall not permit, any release of any material
part of the Real Property from the lien of this Mortgage,
without first obtaining the prior written consent of the
Payment Guarantor.
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17. Right of Mortgages to Perform Maortgagor's Coveoanta, Efc.
(a) Upon the occurrenca of an BEvent cf Default or (b) in the event
Mortgagor shall either fail or refuse to pay or cause to be paid,
as the sama shall become due and payable aftar the expiratiocn of
any applicable cure period, any item which Mortgagor is required
tc pay hereunder, under the Note, under the Loan Agreament, if any,
or under any other Security Instrument, or to cbserve and comply
with any covenant, agresment, obligation or liability binding upon
Mortgagor hersunder, under the Note, under the Loan Agreement, if
any, or under any other Security Instrument, or to do or perform
any other act which Mortgagor is obligated to do or perform
hersunder and such failure or refussl to pay or to observe and
comply 51 to do or perform hereunder, under the Note, under the
Loan Agrerment, if any, or under any other Security Instrument in
Mortgages’'s reascnable judgment, wsignificantly 3jeopardizes the
value of the Mortgaged Premisas, or (c) if there is commenced any
action or proceeding affecting the Mortgaged Premises or title
thereto, then Mcztgagee, at Mcrtgagee'’'s option, may (but shall not
be required to) (i} take such action as Meortgagor could or should
have taken to avo <4 an Bvent of Default, (ii) make such paymsnt or
do or perform such zct as Mortgagor failed or refused to make, do
or perform on behalf of Mortgagor with right of subrogation
theresunder, and (iii) azpvar in any such action or proceeding and
retain counsel and tak\ such actions therein as Mortgagee deams
advisable. Sc long as Mortcagea ia acting in good faith, Mortgages
shall be the judge of the Le3jzlity, validity and priority of any
tax, lien, assessment, charge, -premium, or claim and of the amount
necessary tao be paid in satisfaztion therscf. All such payments
made by Mortgagee and all cost( and expenses, including, without
limitation, reascnable attorneys’ jrees, incurred by Mortgugee in
doing or performing all such acts ranall be and shall become part
of the indebtedness sacured hereby ca.x shall bear interest at thae
Default Interest Rate and such intnrost shall be payabls to
Mcocrtgagee upon demand and be part of %he indebtedness hereby
securad. Mortgagor hereby agrees tha*  Mortgagee shall be
subrogated to the claims, lienms, rights, powars, privileges and
benefits of all parties whose claims, 1liurs, rights, powers,
privileges and benefits are discharged or pald hv Mortgages. No
paymnent made by Mortgagee under the provisions £ this Paragraph
17 shall be or be deemed to be a cure or waiver of any default or
Event of Dafault hersunder or under the Note, the loan Agreement,
or any other Security Inatrument, and the right to adi any amounts
so paid to the indebtedness hereby secured shall be in uddition to
and not in lieu of any remedies of Mortgagee upon dzysult by
Mortgagor hereunder or under the Note, the Loan Agreems:’ »r any
other Security Instrument.

18. After Acquired Property. Any and all property hernatter
acquired which is of the kind or nature hereiln provided to be, or
intended to be and become, subject to the lien herecf shall, ipag
factg, 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 completaly as though specifically described
herein; but nevertheless Mortgagor shall from time to time, if
requested by Mortgagee, execute and deliver any and all such
further assurances, convayances and assignments as Mortgagee may
regquire for the purpose of expressly and specifically subjecting
to the lien of this Mortgags all such property.
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19. lospaction. Mortgagor shall, upon reasonable notice and
at reasonable times, permit any person designated by Mortgagee to
visit and inspect the Mortgaged Premises, to examine and copy the
books of account and other records of Mortgagor with respect to the
Mortgaged Premises, and to discuss the affairs, finances and
acoounts of Mortgagor with and to be advised as to the same by
Mortgagor or a knowledgeable and duly authorized representative
of Mortgagor, all at such reasonable timeas and intervals as
Mortgagee may desire.

20. Financial Statements; Information. Mortgagor will submit
to Mortgages such financial and other information, in addition to
any financial information required to be delivered tc Mortgages
pursua:t to the Loan Agreement, relating to Mortgagor and the
Mortgages . Premises as Mortgagee may request within a resasonable
time aftes \any such request.

21, fAreutn of Dafault. Any one or mere of the following
shall const.tvze an Event of Default ("BEvent of Default")

hersunder:

(a) Default in the payment of any principal of, or
Interest, Defaulc Interest, cor other amounts payable under,
the Note or of any cther indebtedness hereby sscured which ims
due on or prior to tne Maturity Date (as defined in the Note)
after the expiratior., of the applicable grace periocd as
provided in the Notej cr

(b) Default in pay=ont or performance under any of
Paragraphs 6, 14 or 13 hereof to which no grace period is
applicable, or default in pament or performance under any
other provision hereof which e.pressly contains a cure period,
including, without limitation, #Foragraph 11 hereof which is
not cured within such period corciulned therein; or

(e} Default in the observance o. compliance with any of
the terms or provisions of this Meortgage or the Note (and not
constituting an Event of Default under 4.y other subparagraph
of this Paragraph 21) and such default shall sontinue for more
than thirty (30) days aftesr notice thereof 7=~ Mortgagor sxcept
that, with respect to a default pursuant to this subparagraph
(c) which cannot be cured by the payment of 'ioney and which
cannot be cured with due diligence within said thirty (30) day
period, Mortgagor shall have an additicnal periocd-o7l *ime (not
exceeding ninety (90) days from the expiration of raid thirty
{30) day period) in which to cure the default before the same
shall become an Event of Default if and only if (1) Zeom and
after receipt of the notice which begins said thirty (30) day
period, Mortgagor uses all reasonable efforts to cure said
default as promptly as possible and diligently pursues such
efforts and {(ii) Mortgagee cannot become subject to civil or
criminal penalties or liability as a result of such default);
ox

(d} Any representation made by Mortgagor herain or in
connection with the transactions contemplated hersby is now
false or untrue, in any material respect, or wshall 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 thersof to Mcortgagor;
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{@) (1} Mcrtgagor or the Payment 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
appeintment of a trustee or receiver for all or any
significant portion of its assets; or (ii) such a trustee or
receiver is appointed for Mortgagor or the Payment Guarantor
for all or any significant portion of the assets of any of
them and is not discharged within ninety (90) days after such
appointment; or (iii) bankruptcy, reorganization, arrangement,
insclvency, readjustmant, ligquidation, dissclution or other
proceedings for relief under any present or future bankruptey
l7.w. or laws or other statute, law or regulaticon for the relief
of ‘rdebtors are instituted by or against Mortgager or the
Paymznt Guarantor and if instituted against any such party are
conas *4d to or acquiesced in or are not dismissed within
ninety ,20) days after such institution; or (iv) Mortgagor or
the Paymurt Guarantor takes any action to authorize oxr in
furtherarnce »f (except actions to authorize or in furtherance
of the disclizige or dismissal of) any of the foregoing;

(f) The <zecaviction, under any federal or state law,
including, without~limitation, the Racketeer Influenced and
Corrupt Organizations Act of 1970, for which forfeiture of
assets i1s a potentinl penalty (a "RICO Related lLaw") against
Borrower, any of its jartners, shareholders or affiliates or
any of the Payment Guarintor or the Completion Guarantor; or

{g) The occurrence o' a.y breach of or default or "Event
of Default", under the Note, ciie Loan Agreement, or any of the
other Security Instruments, =7 Adefined in the Note, and the
expiration of any applicable cure pericd.

22. Accelaraticon and Othexr Remadiges: Upon the occurrence of
any Evant of Default {regardless of the peraancy of any proceeding
which has or might have the effect of prwerting Mortgagor from
complying with the terms of this instrument zrd of the adequacy of
the security for the Note), and in addition to“such other righta
as Mortgagee may have under applicable law, Mor*;zrcee may, at its
option, exercise any one or more of the following omedies:

(a) Accslaraticn. Mortgagee, at its optior, nay declare
all or any portion of the indebtedness hereby scir:sad to be
immediately due and payable without further notice, whiereupon
the same shall be and shall bascome due and payable f£orthwith
without any presentment, demand, protest, or notice <t any
kind, all of which are expressly waived by Mortgagor;

(b} Uniform Commarcial Cgode. Except with respect to

Benaficiary’s beneficial interest and power of direction under
and with respect to the Trust, Mortgagee shall, with respect
tc any part of the Mortgaged Premises constituting property
of the type in respect of which realization on a lien or
security intereat granted therein is governed by 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 therecf, and the

-
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right to enter without legal process any premises where any
such property may be found. Any requirements of the Cods for
reasonable 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 ten (10} days prior
to the sale or other avent 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 constitute so much additional indebtednass
hereby secured and shall be payable toc Mortgagee upon demand
with interest thereon at the Default Interest Rate;

{(c) Foreclosure. Mortgages shall have the right, in
C.in. or several concurrent or consecutive procesdings, to
forriclecse the lien hereof upon the Mortgaged Premises or any
part tiereaf, for the indebtedness hereby seacured, or any part
therecs, by any proceedings appropriate under applicable law.
Mortgagey or its nominee may bid and become the purchaser of
all or any part of the Mortgaged Premises at any foreclosurs
or othar @rle hereunder, and the amount of Mortgagsese's
succassful Lid shall be credited on the indebtedness hereby

secured)

(d) Lawsults. Without limitation of subparagraph (o)
above, Mcortgagee mcy proceed by a suilt or sultes in eguity or
at law, whether for to2 speclfic porformance of any covenant
or agreement herein c»nntained or in aid of the exscution of
any power herein granted, in any court or courts of competent
jurisdiction;

(o) Appeintment gof Rucslver. Mortgagee ashall, as a
mattar of right, without notlcx. and without giving bond to
Mortgagor or anyones claiming ty. under or through it, and
without regard to the solvancy or insolvency of Mortgagor or
the then valus of the Mortgaged Premisas, tc the extent
permittad by applicable law, bs enticled to have a rsceiver
appointed for all or any part of the Norigaged Premises, the
Renta, and the proceeds, issues and profits therecof, with the
rights and powers referenced below and svih other rights and
powers as the court making such appointment shall confer, and
Mortgagor hereby conssnts to the appointment <t such recsiver
and shall not oppose any such appeintment. Any rush receiver
may, to the extent permittsd under applicable lew. without
notice, entaear upon and take possessicn of the ‘inrtgaged
Premimes or any part thareof by summary procesedings, ~iectment
or otherwise, and may remcve Mortgagor or other peisons and
any and all property therefrom, and may hold, operiva and
manage the same and receive all earnings, income, rents,
issues and proceeds accruing with respect to the Mortgaged
Premises or any part therecf, whether during the pendency of
any foreclosure or until any right of redemption shall expire
or otharwise, and, without limitation of the foregoing, any
such receiver shall have any and all rights and powers as
Mortgagee would have, upon sntering and taking possession of
the Mortgaged Premimes, under subparagraph (f} below;

(£} Zaking Poasessicn, Callacting Rente, Etc., Mortgagae

shall have the right, at its option, t¢ enter the Mortgaged
Premises and take poesession thereof in its name or in the
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name of its nominee (and Mortgagor agreses to surrender the
Mortgaged Premises to Mortgagee promptly upon demand
therefor); Mortgagee may manage and operate the Mortgaged
Premises or any part thereof itself or through agents
appointed by Mortgages; Mortgagees may enter leases and
subleases of the Mortgaged Premises upon such terms and with
such tenants and subtenants as Mortgagee deems advisable;
Mortgagee may modify or amend existing Leases upon such terms
as Mortgagee deems advisable; Mortgages may make repairs and
alterations and do any acts which Mortgages deems proper to
protect o©or enhance the value of the Mortgaged Premises; and
Mcrtgagee may sue for or othearwise collect or enforce all
Rents, righte of contract and other proceeds of and from the
Mortgaged Premises, including, wlthout limitation, those past
dus.and unpaid, may deduct from such income from the Mortgaged
Prarises all costs of sntry, of collection, of administration
and rusz:eonable management, consultant and attorneys’ fees, and
apply tre remainder, if any, first, to the payment of all
reascnable attorneys’ fees, costs, charges and other sums
paid, exper.ded or incurred by Mortgagee pursuant to covenants,
agresments, “arms and conditions contained herein or in the
Note; then to any late charges due and payable under the Note;
then to the poyront of all acecrued interest on the Note; and
the balance, if any, in any order or amount as the Mortgagee
shall determine, in its sole and absoclute discretion.
Mortgagee shall not exercise the rights and remedies provided
in this Section 22(f) vntlil the occurrence of an Event of
Default hersunder. Sur“ exercise by Mortgagee of the remedy
provided for hereunder stha'l not affect the right of Mortgagee
tc maintain and continue any action theretofcre instituted,
or to bring any action thersafter, to enforce the payment of
the Note or the terms and c¢cnnditions of the Note, this
Mortgage or any othsr documeny, ainstrument or agreement. All
costs incurred in the exercise. ¢l the remedies provided in
this subparagraph {f) or any other ramedies provided pursuant
to this Mortgage shall bs securea by chis Mortgage and shall
bo paid, together with interest at tle Uafault Interest Rate,
by Mcrtgagor to Mortgagee upon demand. #urtgagor acknowledges
that it has been advised that there is = zignificant body of
case law in Illinois which purportedly pri-ides that in the
absence of a showing of waste of a characte: sufficient to
endanger the value of the Mortgaged Premises, or other special
factors, a Mortgagor is entitled to remain in povasession of
mertgaged premises, and to enjoy the income,  lents, and
profits therefrom, during the pendency of foreclosure
proceedings and until the expiration of the redemptica period,
even if the mortgage documents expressly provide '¢t> the
contrary. Mortgagor further acknowladges that it has been
advised that Mortgagee recognizes that the valve of the
security covered hereby is inextricably intertwined with the
effectiveness of the management, maintenance and gesneral
opsration of the Maortgaged Premises, and that Mortgages would
not make the loan sscured hereby unleas it could ke assurad
that it would have the right to taks possession of the
Mortgaged Premises in order to manage or to control management
therecf, and to enjoy the income, rents and profits therefrom,
immediately upon the occurrence of an Event of Default
hersunder, notwithstanding that foreclosure proceedings may
not have been instituted, or are pending, or the redemption
pericd may not have expired. Accordingly, Mortgagor hereby
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knowingly, intelligently and voluntarily waives all right to
posasession of the Mortgaged Premises from and after the date
of the occurrence of an Event of Default hersunder, upon
demand for posseasion by Mortgagee, and Mortgagor agrees not
to assert any objection or defense to Mortgagee's reguest or
pstition to a court for possession. The rights hereby
conferred upon Mortgagee have besn agreed upon prior teo any
default by Mortgagoer hereunder and prior to Mortgagee becoming
mortgagee hereunder or a "mortgagee in possession.” Mortgagor
acknowledges that this provision is material ¢to this
transaction and the Mortgagee would not make the lican but for

thia subparagraph;

{g) Other Remedies. Mortgagea may, but shall not be
obi’gated to, perform any one or more of the c<¢ovenants,

agreenents, terms and conditions hersunder and under the Note
whicli @ortgagee deems proper to protect the security herecf.
Mortgsyrse may exercise all rights and remedies contalned in
any othec  instrument, document, agreement or other writing
heretcofore, 'concurrently herewith or in the future executed
by Mortgag::s or any other person or entity in favor of
Mortgagee in connection with the transactions resulting in the
indebtedness se_ured hereby or any part thereof, including,
without limitatioi, the right from time to time to sue for any
sums, whether intore=st, principal or any installment of either
or both, taxes, peia.ties, or any other sums required tc be
paid under the terms >f rhe Note or this Mortgage, as the same
become due, without res.u:zd to whether all of the indebtedness
hereby secured shall be die on demand, and without prejudice
to the right of Mortyvagee thersafter to enforce any
appropriate remedy agains’. Mortgager, including, without
limitation, an action of forecicsure, or any other action, for
a default or Event of Default py Mortgagor existing at the
time such earlier action was courenced;

{h) Bights at Law. Mortgagee may, at its option,
exercise any and all other rightio. znd remedies against
Mortgagor and the Mortgaged Premises a. are permitted under
applicable law;

provided, however, that, subject to Paragraph 28 hylow, Mortgagee,
in its sole and absolute discretion, whather Lvefzre or after
exercise of any of the foregoing remedies, may by a written
instrument waive any Event of Default, in which event, rubject to
the contrary terms of any such waiver instrument, th< cights of
the Mortgagor and Mortgagee heresunder shall be reinstatec 8= if no
Event of Default had occurred hereunder,

23. Adversa Noticeas. If Mortgagor shall receive any notice
or instrument which might materially adversely affect the Mortgaged

Premises or tha lien of this Mortgage thereon, Mortgagor shall
forthwith furnish a copy of such notice or other instrument to
Mortgagee. The notices referred to shall include, but not be
limited to, notices from any tenant or lessee (including, without
limitation, Lesses) claiming a default by Mortgagor under any of
the Leases; any notice by any public suthority concerning any
special tax or assesament; any notice of any alleged violation of
any building, zoning, fire or other law or regulation affecting the
Mortgaged Fremises or any part therecof; or notice of any actual or
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threatened condemnation or other taking of the Mortgaged Premises,
or any part thereof, by any piblic authority.

24,

Mortgagor shall not
and will not apply for or avail itself of any appraisement,
valuation, stay, extension or exemption laws, or any sc called
"Moratorium Laws", now existing or hereafter enacted, in order to
prevent or hinder the enforcement of any rights or remadies of
Mortgagee under this Mortgage, but hereby waives the benefit of
such laws and the benefit of any homestead or other esxempticns
which it may now or hereafter from time to time have with respect
to the Mortgaged Premises or the indebtedness hereby secured.
Mortgeaor for itself and all creditors, mortgagees, trustees,
lienholdzrs and other persons or entities who may claim through or
under it wWweives any and all right to have the property and sstates
comprising che Mortgaged Premises, or any part therecf, marshalled
upon any ‘forezlosure or other disposition (whether or not the
entire Mortgajel Premises he scold as a unit, and whether or not any
parcels thereof ne sold as a unit or separately) of any kind or
nature of the Molilgaged Premises, or any part thereof, or interest
therein, and agrees that any court having jurisdiction to foreclose
aor otherwise enforce the liens granted and security interests
creatad by this Mortgaje may order the Mortgaged Premises sold as
an entirety. ©On behaif ~f Mortgagor, and each and every person
acquiring any interest ir., or title to the Mortgaged Premises
described herein subsequert to the date of this Mortgage, and on
behalf of all other personrz ioc the maximum extent permitted by
applicable law, Mortgagor herely waives any and all rights (x) of
redemption from any foreclosury, or other disposition of any kind
or nature of the Mortgaged Preunises, or any part thereof, or
interest therein, under or pursuarc to rights herein granted to
Mortgagee and (y) to reinstatemen. of the indebtedness hereby
secured, including, without limitaticn, any right to reverse any
acceleration of such indebtedness purr:ant to Illinois Rovised
Statute, Chapter 110, Section 15-1602. Mourtgagor further waives
and releases (a) all errors, defects, and J’mperfections in any
proceedings instituted by Mortgagee under the Note, this Mortgage
or any of the other Security Instruments, () 311 benefits that
might accrue to the Mortgagor by virtue of any. ;insent or future
laws exempting the Mortgaged Premises, or any part of the proceeds
arising from any sale thereof, from attachment, lev)y, or sale under
axecution, or providing for any stay of execution, etepption from
civil process, or extension of time for payment, <ou (o) all
notices not specifically required by the Note, this Mortgare or any
of the other Security Instruments, of default, or of Morcgages's
exercise, or election to exercise, any opticn under this Morisage.
All waivers by Mortgagor in this Mortgags have besn made
veluntarily, intelligently and knowingly by Meortgagor, after
Mortgagor has been afforded an opportunity to be informed by
counsel of Mortgagor‘s choice as to possible alternative rights.
Mortgagor ‘s execution of this Mortgage shall be conclusive evidence
of the making of such waivers and that such waivers have been
valuntarily, intelligently and knowingly made.

25. . Without limitation
of any other right of Mortgagee heresunder relating to reimburse-
ment of costs and expenses incurred by Mortgagee, in any suit to
foreclose the lien hereof, there shall be allowsd and included as
additicnal indebtedness in the decree for sale all expenditures
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and expenses which may be paid or incurred by or un behalf of
Mortgagee for reascnable attorney’'s fees, (including, without
limitation, attorneys’ fees in litigation and administrative and
bankruptcy proceesdings and any appeals therecf) appraiser’s fees,
outlays for documentary and expart evidasnce, 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, environmental
apsessments and studies, guarantee policies, and similar data and
assurances with respect to title as Mortgagee may desm 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 8o much additicnal
indebtedr/ienss hersby secured and be immediately due and payable with
interest thereon at the Default Interest Rate from the date of

expenditure until paid.
26. pAprclication cf Proceedsa. The proceeds of any forsclos-

ure sale of the. Mortgaged Premises or of any sale of property
pursuant to Pezcigraph 22 hereof shall be distributed in the

following order or priorityt

Firast, on account of all costs and expenses incident to the
fecreclosure or otner proceedings or other sale «of property
including, without limitation, all such items as are mentlioned
in Paragraphs 22 and 25 hereof;

Second, to all other /.tems which under the terms hereof
constitute indebtedness hasraby secured in addition to that
avidenced by the Note, Lonn Agreement or any other Security
Instrument, with interest ot unch items as herein provided;

Third, to all principal of and interest on the Note and to
all cther obligaticns evidenced ly the Note, Loan Agreement
or any other Security Instrument:;

Fourth, to the payment of the surplus, 1f any, to whosoever
may be lawfully entitled to receive the same.

No application to the indebtedness evidenced cy ‘the MNota shall
entitle Mortgagor to any right, title or interes: in the Note or
the security therefor, whether by subrogation or otnezvise, unless
and until the NMote and all other indebtedness hereby r.ocured has
been fully paid and satisfied.

27. Ppaficiency Dacrae. Without limitation of any other
rights of Mortgagee, if in any foreclosure proceeding the Moctgaged
Preamises shall be scld for a sum less than the total amount of
indebtedness for which judgment is therein given, the judgment
creditor shall be entitled to the entry of a deficilency decres
against Mortgagor and against the property of Mortgagor for the
amount of such deficiency; and, to the maximum extent permitted by
law, Mortgagor does hereby irrevocably consent to the appointment
of a receiver for the Mortgaged Premises and the property of
Mortgagor and of the rents, issues, avails, and profits thereof
after such sale and until such deficiency decree is satisfied in

full.
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28. Mortgagea's Remedies Cumulative _No Waiver. No remedy
or right of Mortgages hersunder shall be excluslve 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
Meortgage shall be deemed to limit, restrict or abridge the scope
of any lien or security interest granted Mortgagee pursuant to any
other document or instrument or the scope of any right or remedy
grantad Mortgagee in connecticon with any such lien or security
interest, Every such remedy or right may bes exercised concurrently
or independently, and when and as often as may be deemed expedient
by Mortgagee, and none c¢f them shall be to the exclusion of others.
Mortgagne shall not be deemed to waive any of Mortgagee’s rights
or rerad: .es 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 opersce as a waiver of such rights or remediaes, and a waiver
in writing or one occasion shall not be conastrued as a conssnt to
or a waiver ol ‘ary right or any remedy on any future occasion.

29. Lien ".conditicanal. Mortgagor acknowledges and agreas
that the lien hereo¢ shall be absclute and unconditional and shall

not in any manner be utffected or impaired by any acts or omissions
whatsoaver of Mortgagee and, without limiting the gensrality of the
forasgoing, the lien hersnf shall not be impaired by any acceptance
by Mortgagee of any secur.ty for or guarantees upon any of the
indebtedness hereby secured 7y by any failura, neglect or omission
on the part of Mortgagee tc realize upon or protect any of the
indebtedneas hereby secured or ‘any collateral security therefor.
The lien hereof shall not in any m»nner be impaired or affected by
any sale, pledge, surrender, campromise, settlement, release,
renewal, extension, indulgence, alterrcion, substitution, exchange,
change in, modification or dispositizn of any of the indebtedness
hereby secured or of any of the collateizl security therefor or of
any guarantee thereocf, and Mortgagee mav, in its discretion, grant
additional credit to Mortgagor without in zany manner impairing the
lien herecf, 1In order to foreclose the lien herecf and exesrcise
the othexr rights granted Mortgagee hereunde:r crd under applicable
law, there shall be no obligation on the part cf dortgagee at any
time to first resort for payment to any guaranty ol the indebted-
ness hereby secured or any part therecof or <to ‘resort to any
collateral security, property, liens or other rights -or remedies
whatscever and Mortgagee shall have the right tc enforc: the lien
hereof irrespective of whether or not other proceeding” <r steps
are pending seeking resort to or realization upon or frou any of

the foregoing.

30. » 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 thia Mortgage, or if Mortgagee smploys an attorney
to collect any cor all of the indebtedness hereby sscured or to
enforce any of the terms hereof or realize hersupon or te protect
the lien hereof, Mortgagor agrees t2 pay immediately te Mortgagee
all reascnable costas, charges, expenses and attorneys’ fess
incurred by Mortgagee in any such case, and the same shall
constitute so much additicnal indebtedness hereby secured payable
upon demand with interest at the Default Interest Rate.
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31. Notices. Any notice required or permitted to be given
hereunder shall be in writing, and shall be (i) perscnally
delivered to the party to whom it is to be sent, (ii) sent by U.S.
certified or ragistered mail, return receipt requested, postage
prepald, or (iii) sent by next business day courier (such as
Feaderal Express cr the like), to the respective addresses of the
parties set forth below, or to such other place as any party hereto
may by notice given as provided herein designate for receipt of
notices hereunder. Any such notice shall be desmed given and
affective upon receipt or refusal to accept therecf by the primary
party to whom it is to be sent.

If to Mortgagor: LaSalle National Trust, N.A., & national
banking asaociation, not personally but
as successor trustee to LaSalle National
Bank, a national banking association

135 South LaSalle Stresat
Chicago, Illincis 60690
Attention: Land Trust Department

Cne Schaumburg Place Limited Partnership
a/0 The Tucker Companies

4yv Skokies Boulevard

Norcibrook, Illinols 60062

At n: Mr. Kenneth L. Tucker

with copies to: Westinghovse Credit Corporation
One Oxtco3 Centre
Pittsburgh, Tennsylvania 15219
Attn: Chailes LeClaire, Esqg.

Arvey, Hodes, Costelloc & Burman
180 North LaSalle Street

3gth Floor

Chicago, Illinois &§14£01

Attn: Thomas P. Duffy, %sq.

Freeman & Kohn

Two North LaSalle Street

Suite 1400

Chicago, Illinois 60602

Attn: Michael I. Freeman, Bsy.

If to Mortgagee: Continental Bank N.A,
231 South LaSalle Street
Real Estate Department
Chicage, Illinocis 60697
Attn: Mr. Robert Mattson

with a copy to: Continental Bank N.A.
231 South LaSalle Street
Real Estate Loan Sales - 4th Floor
Chicago, Illinocis 60697
Attn: Senior Director

with a copy to:x Barack, Ferrazzano, Kirschbaum & Perlman
333 West Wacker Drive
Suite 2700
Chicago, Illinois 60606
Attn: Jeffrey B. Katz, Esq.

4
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32, .

(a) It im the intent of the parties hereto that this
instrument shall ccenstituts a security agreement within the
meaning of the Code with respect to all fixtures, chattels
and perscnal property, accounts, contract rights and general
intangible and other collateral described in the Granting
Clauges hereof and in which a security interest may be granted
under the Code, and all replacements thereof, substitutions
therefor, additions theretc and proceeds thereof (said
property beling sometimes hersinafter referred to as the
"Personal Property"), and that a security interest shall
attach thereto for the benefit of Mortgages to secure the
inabtedness evidenced by the Mote and all other obligations
sezu»ed by this Mortgagse, and all other sums and charges which
may burome due hersunder or thereunder. Trust represents and
coverarcs and Beneficiary represents, warrants and covenants

that:

() Except for the security interest granted hereby
and by the Indemnity Mortgage, Mortgagor is, or upon
acquirini z'ghts in any of the Persconal Property will be,
the owner ‘of *he Persohal Property free from any other
lien, secur!ty intereast or encumbrance; and Mortgagor
will defend <hbe) security interest of Mortgagee in the
Parsconal Propezry against claims and demands of all
perscons at any tlire claiming the same or any interest
therein,

{ii) No financing <tatement covering any Perscnal
Property or any proceed> thereof is on file in any public
office, and at the requex’ af Mortgagee, Mortgagor will
join with Mortgagee in execu*ing one or more financing
statements pursuant to the Coide in form satisfactory to
Mortgagee and will pay the costas 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 atatements with
respect to the Perscnal Property  w.thout the
signature of Mortgagor whenever lawful.

(b} The Personal Property will be kept at rthe Real
Property, and until installed will be suitably and zafely

stored tharecn.

{c) Mortgagor will not remove or permit to be removed
from the Real Property any of the Perscnal Property without
the prior written cansent of Mortgagee.

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

33. Indemnification of Mortgagae. Except for willful

misconduct and except as otherwise provided in this Mortgage,
Mortgagee shall not be liable for any act or omission or error of

-
>
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judgment. Mortgagee may rely on any document believed by it in good
faith to be gsnuine. All money received hereunder by Mortgagee
need not ba segregated {excapt to the extent required by applicable
law), and Mortgagee shall not be liable for interest thereon,
except as otherwise provided in Paragraph 7 and Paragraph § herasct.
Mortgagor shall indemnify Mortgagee against all liability and
expenses that it may incur in the performance of its duties

hereunder,

34. Saverabllity. The parties intend that this Mortgage,
the Note, any Loan Agreement and all other Becurity Instruments
shall be in compliance with all applicable lawe and shall be
snforceable in accordance with their respsctive terms. If any
provision of this Mortgage, the Note, any lLoan Agreement or any
other ‘Svcurity Instrument, or the application thersof, shall
contraveiie or be held invalid under the governing laws, such term
or provis.rco ahall ba modified to the extent necessary to make it
valid and znferceable, or shall be stricken, as circumstances may
regquire, and th)s Mcrtgage shall be construed as if such term or
provision to such extent had originally besen included herein as so
modified or had rever besn included haearein, as the case may be.
Without limitation ~f the foregoing, if at any time or times the
interest and any suwns .considered for such purpose to be intarest,
payable under or by cea=nn of ths Note or any other documents or
instruments referrsd to in the Nots (including, without limitation,
this Mortgage) should excsad the maximum which, by the laws of the
State having jurisdiction;, uoy be charged with respect tc the locan
evidenced by the Note, givwii the nature and all of the pertinent
circumstances of the loan, then _all such sums in excess of such
maximum shall be deamed not 1o 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 or such ctinr doocument or instrument,
provided that Mortgages may elact iasc~ad that no sums shall be
payable in excess of such maximum, wiecsupon the Note and such
other documents and instruments shall bo'deermed amended accordingly
without further action by any party.

35. Successors and Assigns. Whenever uny of the parties
hereto is referred to, such referencs shail bu weemed to include
the successors and assigns of such party; and all the covenants,
promises and agreemsents in this Mortgage contained by or on behalf
of Mortgagor, ar by or on behalf of Mortgagee, shall binl and inure
to ths beanefit of the respective successors and asaiccz of such
parties, whether sc expressed or not.

36. Headinga. The headings in this instrument aro feor
convenience of reference only and shall not limit or othsarwise

affect the meaning of any provision hereof.

37. . Without limitation of
Paragraph 15 or any other provision hereof, Mortgagor shall give
advance notice in writing to Mortgagee of any proposed change in
Mortgager’s name or identity and shall executs and deliver to
Mortgagee, prior to or concurrently with the cccurrence of any such
change, all additional £financing statements that Mortgages may
reguire to establish and maintain the validity and priority of
Mortgagee'’'s security interest with respect tec any of the Mortgaged
Premises described or referred to herein.

CI563E06
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38, .

39. « Nothing contained herein or in the Note
or any other Security Instrument is intended tc or shall create any
partnership, joint venture or association between Mortgagor and
Mortgagee, or in any way make Mortgagee a co principal with
Mortgagor with reference to the Mortgaged Premises and any
infarences to tha contrary are hereby expressly negated.

40. Changes, Eta., This Mortgage and the pravisions hereof
may be changed, waived, discharged or terminated only by an
instrument in writing signed by the party againat which enforce-
ment of the change, waiver, discharge or termination is socught.

41. ~Time. Time is and shall be of the essence of this
Mortgage and the covenants and agresments of Mortgagor contained
herein.

42. Govariing Law. This Mortgage shall be governed by the
internal laws 07 the State of Illinois (including, without
limitation, ite ‘usury laws and the Uniform Cornmercial Code as
adopted in Illinoir), and tha laws cf the State of Illincis shall
govern the rights “2ad remedies granted hersunder, including,
without limitation, tha rights and remedies granted pursuant to
Paragraph 22 above with reapect to the creation and the enforcement
of {a) the lien created e aby against the Real Property and such
of the othar Mortgaged Prerises (including, without limitation,
fixtures) as are, under the aws of the State of Illincis and in
accordance with this Mortgage, Zeumed to be real property, and (b)
the assignment of the Leases and Rents contained herein, and (o)
the lien created hereby against tiie nroperty, rights and interests
described in Paragraph 32 hereof.

43. Na Reinstatement. If an Bvet of Default hereunder

shall have occurred and Mortgagse sha’l have procesdsd to have
enforcad any right, power or remedy perm.tted hereunder, then a
tender of payment by Mortgagor or by anyon> or hehalf of Mortgagor
of the amount necessary to satisfy the amour: due hersunder madse
at any time prior to foreclosure or sale, or vae accsptance by
Mortgages of any such payment soc tendered, shali not constitute a
reinstatement of the Mote or this Mortgage.

44. Conflict. In the event of any conflict betitee: the terms
and provisions of the Note and the terms and provisiour of this
Mortgage, the terms and provisions aof the Note shall grvern and

contrel.

45, « This
is a "Construction Loan Mortgage” within the purview and operation
of the Uniform Commercial Code of the S8State of Illinois, as
amended; and this Mortgage sacurss a loan, the proceads of which
will ba dishureed to Mortgagor sclaely for the purpose of paying the
cost of acguiring the Real Property and constructing, dsveloping
and furnishing the improvements upon the Real Property (including,
without limitation, all of the costs and expenses of the Loan set
forth in Article 5 of the Loan Agreement), pursuant to and in
accordance with the Locan Agresement, and Mortgagor covenants and
agrees that all of said loan proceeds will be used solely for said

purposes.
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Accordingly, the lien created by this Mortgage shall be a
firet lien against all fixtures, equipment and other personal
property of every kind incorporated and to be incorporated in the
building to be constructed as aforesaid, and such lien shall take
precedence and be paramount and superior to any other lien, chargea
or security interest which any person may claim against such
fixtures, equipment or personal property.

46. Pperformance of Obligationsa under ILoan Agreemant. The
proceeds of the 1locan sescured hersby are to be disbursed by
Mortgagee to Mortgagor in accordance with the provisions contained
in the Loan Agreemeant. All advances and indebtedness arising and
accruing under the Loan Agreement from time to time shall be
securer. hereby to the same extent as though said Loan Agresement
were r‘ully lncorporated in this Mortgage and the occurrence of an
Bvent coi Default under saild Loan Agresment shall constitute an
Event of Dufault under this Mortgage entitling Mortgagee to all of
the righte =04 remedies conferred upon the Mortgagse by the terms
of this Mortiscos or by law, as in the case of any other Event of

Default.

In addition to and not in limitation of any other terms
and provisions of Chis Mortgage, in connection with the Lean
Agreement and the disbu~zssments secured by the lien created by this
Mortgags, Mortgagor hereby covenants and agrees as follows:

{(a) That each vi'l comply {or will cause compliance)
with each ai’ all of the covenants of sald Loan
Agresnment.

{b) That the provieions wset forth in the Loan Agreement
are incorporated hsrein by express reference; with
the further proviso ciant an Kvent of Default, as
defined in the Loan sgreement, shall be and
conatitute an Bvent of Lefzult under this Mortgage;
and in consequence thereof Mii.%gagee may declare the
entire debt to be immediately due and payabls, or
pursue any right, remedy or reiscrse reserved herein
{or in the Loan Agreament) fox. 2rent of Default)

That Mortgagor will cause the goustruction of the
buildings and other improvements in socordance with
the aforesaid Loan Agresment)

That all sums advanced under the Loan 2gTasment,
from time to time, shall be secured hervly as 1f
said advances were made pursuant to the termw and
conditions of thlie Mortgage)

That in case of & conflict or contradiction betwesn
any of the terms and conditions of this Mortgage and
thosa contained in the Loan Agresment, those
contained in the Mortgage shall govern the issues in
question.

47. 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.

SS9559206
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48. Leasing and Management Agresments. Mortgagor covenants
and agrees that al) agreements to pay leasing commissions (i) shall
provide that the obligation to pay such commissions will not be
enforceable against any party other than the party who entered into
such agreement, (ii) shall be subordinate to the lien of this
Mortgage, and (iii) shall not be enforceabls against Mortgages.
Mortgagor shall furnish Mortgages with evidence of the foresgoing
which is in all respects satisfactory to Mortgagee. Mortgagor
further covenants and agrees that all agreements toc manage the
Mortgaged Premises (i) shall provide that the obligation to pay any
amount thereunder will not be enforceable against any party other
than the party who entered into such agresment {ii) shall provide
that such agreement, together with any and all liens and claims for
lien tla: any manager or other person or sntity performing the
duties c¢Z a manager thereunder has or may thersafter have
theraunde. or for managing the Mortgaged Premises or any part
thereof, »niil be in all respects subordinate to the lien of this
Mortgage, ‘an¢ (iii) shall not be enforceable against Mortgagee.
Mortgagor shalj’ furnish Mortgagee with avidence of the foregoing
which is in alli reespects satisfactory to Mortgagee. Nothing
cantained in this raragraph 48 shall limit Mortgagee'’s rights under
Saction 12(u}) of the Loan Agreemant.

49. MNonrecouraa. ilotwithastanding anything to the contrary
contained herein or in anv of the Loan Documents, absent fraud or
intentional misrepresentarion, conversion or other intantional
tortious conduct, any vioclatlnn of Paragraph 11 of this Mortgage,
{it being agreed that the p.isonal liability of Mortgagor under
this Mortgage on account of any Juch matters or actions shall be
limited to damages incurred by lorcgagee on acccunt of such matters
or actions), except for (and without in any way limiting) the
perscnal liability of Payment Guszrznter under the Guaranty of
Payment and the Carry Guaranty and Coupletion Guarantore under the
Completion Guaranty or the liability 7 any guarantor under any
other guaranty relating in any way toc the-Loan, neither Mortgagor,
nor any partner of Mortgagor shall have any personal liability for
the payment of the indabtedness secured hurery or the performance
or observance of the covenants, representatlcas and warranties of
Mortgagor contained herein or in any of the Zoan Documents and
Mortgagee agreaes not to sesk to receive any dame;cs from Mortgagor
ar any partner thereof, and in tha event Mortgagee obtains a
persconal money judgment against Mortgagor or any yurtner thersof,
Mortgagee will look solely to (a} the assets ¢f Mortgagor,
including, without limitation, the Mortgaged Premises {.r defined
in the Mcrtgage), and any issuas, profits and proceeds thsreof, and
(b) the assets of Payment Guarantor or Completion Guarancors, as
the case may be, pursuant to the Guaranty of Payment, Tarry
Guaranty and Compleation Guaranty, as the case may be; and (<) the
other Loan Documents, and the liens, encumbrances and collateral
secured or evidenced thereby, and any lessues, profits and procseds
thereof, for tha payment of the indebtedneass evidenced by the
Notes. Except as expressly set forth in this Section 49, nothing
contained herein shall be construed to prevent Mortgagee from
sxercising and enforcing any other remedy allowed hersunder, at law
or equity, or by any of the Loan Documents.

50. gpticnal Subcrdination to Leaasss. Mortgages may, at its
option and without further notice to, or action by, the parties
hereto or the parties to the Leases, subordinate the lien of this
Mortgage te any or all of the Leases, and Mortgagor hereby agrees

39
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to execute any and all such documents and instruments and take such
other actions as Mortgagee may reasonably require to evidence such
subordination,

S1. ZIrustee’'s Exculpatory Clause. This Mortgage is executed
by the undersigned, not perscnally, but as Trust as aforesaid, in
the exercise of the power and authority conferred upoen and vested
in it as such Trust (and said Trust hereby warrants in itws
individual capacity that it possesses full power and authority to
execute this instrument), and it is expressly understood and agreed
that nothing herein contained shall be construed as creating any
liability on said Trust personally to pay the Note or any interest
that may accrue therecn, or any indebtedness accruing thereunder,
or to rerxform any covenant, representation, agresment or condition,
either onprees or implied herein contained, or with regard tc any
warranty <ontainaed in this Mortgage except the warranty made in
this Parageczoh, all such liability, if any, being expressly waived
by Mortgages -and by every person now or hereafter claiming any
right or seclxuty hereunder; pravided that nothing herein contained
shall be consiruad in any way wo as to affect or impair the lien
of the Mortgage ¢~ Mortgagee’s right to the foreclosure thereof,
or construed in ary way soc as to limit or reatrict any of the
righta and remediwr  of Mortgagee in any such foreclosure
procaedings or other enfcorcement of the payment of the indebtedness
cut of and from the security given therefor in the manner provided
herein, or construed in any way mso as to limit cor restrict any of
the rights and remedies oi “crtgagea under any other Loan Document,
as defined in the Loan Agreeis=nt,

52. WAIVER QF .JURY TRIAL. MORTGAGOR WAIVES THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR P«OCEBDING BASED UPON, OR RELATED
TO, THE SUBJECT MATTER OF TBIS MONYWGAGE. THIS WAIVER IS KNOWINGLY
INTENTIONALLY, AND VOLUNTARILY MADNS BY MORTGAGOR AND MORTGAGOR
ACKNOWLEDGES THAT NEITHER MORTGAGEE NOIC ANY PERSON ACTING ON BERALF
OF MORTGAGEE HAS MADE ANY REPRESENTATI(ONS QPF FACT TO INDUCE THIS
WAIVER OF TRIAL BY JURY QR IN ANY WAr TO MCODIFY OR NULLIPFY ITS
EFFECT. MORTGAGOR FURTHER ACKNOWLEDGES THAT IT RAS BEEN
REPRESENTED (OCR HAS HAD THE OQPPORTUNITY TO 5P REPRESENTED) IN THE
SIGNING OF THIS MORTGAGE AND IN THE MAKINR NP THIS WAIVER BY
INDEPENDENT LEGAL COUNSEL, SELECTED OF ITS OWN F<FE WILL, AND THAT
IT HAS HAD THE OFPORTUNITY TO DISCUSS THIS WAIVEFR WITH COUNSEL.
MORTGAGOR FURTHER ACKNAWLEDGES THAT IT BAS READ ANL UNDERSTANDE THE
MEANING AND RAMIFICAT g; h

¥/

OF THIS E‘Aj%swg T

Initials ‘of Mortgaqorl7
52. RICO Related Warranty. Trust represents and Benericiary

represents and warrants to Mortgagee that there are no suits,
actions or proceedings pending or to their best knowledge
threatened against Mcrtgagor, any of its partners, shareholders or
affiliates or any of Payment Guarantor or Completion Guarantor, or
any cther guarantor, lncluding, without limitation, suits, actions
or procesdings undesr any RICO Related Law which would have a
matarial adverss impact on the Mortgaged Premises or on their
respective abilities to perform their respective obligations under
thes Loan Documents to which they are parties.

IN WITNESS WHEREOF, Mortgagor and Mortgagee have caused this
Mortgage, Assignment of Leases and Rents and Security Agreement to

40




UNOFFICIAL €OPY-

be executed and delivered, all as of the date and year firxrst above
written.

MORTGAGOR *

LASALLE NATIONAL TRUST, N.A., A
NATIONAL BAMNKING ASSOCIATION, NOT
PERSONALLY BUT AS SUCCESSOR TRUSTEE
TO LASALLE NATIONAL BANK, A NATIONAL
BANKING ASBSOCIATION, UNDER TRUST
AGREEMENT DATED OCTOBER 1,

KNOWN AS TRUST NUMBER 10

The undersigned &s Jeneficiary is exeacuting this Mortgage,
Assignment of lLeases ana Ronts and Security Agreement (subject to
Section 49) for the sclie  purpose of joining in (i) the
representations of Mortgaoosr, (ii}) the representations and
warranties of Benaficiary; (i.i) the Granting Clauses; and (iv) the
covenants, agresements and indennities contained in Paragraphs 2,
8, 9, 11, 12, 32 and 49.

ONE S7ZPAUMBURG PLACE LIMITED
PARTNERSA.P, a Delaware 1limited
partneranip :

By: TUCKER’D ULT INC., an Illincis
corporaticn,  jts sols Ganeral
Partner

Title:

MORTGAGER 1

CONTINENTAL BANK N.A., a national
banking association

Ite: \

Attest:

Ite: s

SISEIE0h
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STATE OF Jheorfbr s

COUNTY OF Cogx

I, 7@5#,{ //I/L , a Notary Publie, in
and for saild County, in the State aforesalid, DO HEREBY CERTIFY that
J@H,ggw [U .Y R President of LASALLE NATIONAL
TRUST, N.A., a national bank:l.ng assoclation, not personally but as
successor trustee to LaSalle National Bank, a national banking
association, known tc me tec be acting not porlonally but as such
succesror trustee under Trust Agreement dated October 1, 1983 and
known 2, Trust Number 107166 and Wostirngaesy (et oS
Ffi{ﬁ Schetary of said Trust, are lublcribcd to the foregoing
n-truma it as such Y,ee President and w22t si Secretary,
respectively, appeared before me this _J7’" day in person and
acknowledgsd that they signed and delivered said instrument as
their own frce ‘ond voluntary act and as the free and voluntary act
of said Bank, xs Trustee as aforesaid, for the uses and purposes
therein set forti.

GIVEN under my hand and notarial seal this 27’“’ day of
e/ r (1590,

% Y&‘L 2 \%Ll(i4

Notary Public

My commission expires: Néag?a

Iy rrIrrrraxi. Fvs |

OFFICIAL STAL

E VERA FILIC
’

NOTARY PUILIC STATE OF ILLINOS
COMM ISSION EXP NOV 10.19%0

XX I R T LTy T T Y P Lld

STATE OF (XTI )
)
COUNTY OF Cead )

I, BARBARA A. BARTOLAC /» a Notary Public, in

and for said County, in the State aforesaid, AW HEREBY CERTIFY that
ety X Jechkeo President oZ TUCKER'D OUT, INC.,
an Illinois corporation, tho sole general partne: «f ONE SCHAUMBURG
PLACE LIMITED PARTNERSHIP, a Delaware limitwi partnerahip,
subscribed to the foregoing instrument as such President,
appeared befors me this A7 day in person and acknovlcdgod that
he signed and delivered said instrument as his ova  free and
voluntary act and as the free and voluntary act of sa.s vartner~
ship, for the uses and purposes thersin sst forth.

GLVEN under my hand and notarial seal this 77% day of
{ptatey . 1990,
rAES

Beibro A nel-Cac
; Notary Public

My commissicn expires:

" OFFICIAL SEA "
BARBARA A. SARTOLI:AC
NOTARY PUBLIC, STATE OF ILLINGIS
M‘r COMMISSION EXPIRES 8/7/92
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state oF \fALtenmo~ )

. } ss
COUNTY OF Cor i’ )

I, O A 1aa LA F,)/I-r"‘“m';‘/ , a Notary Public,
in and f r sald County, in the Sﬁiio atoresaid, do hereby certify
that ipi»ﬁ 4~ L )’ki:rt" Ve President of

tal Benk N.A., and ;J,,w o, Ku&«»m

Yiow &!lmgi - ..---Secrétary of said corporatisﬂ who
are subscr bod to the foregoing instrument as such firn—
President and Vice Presideodeoreswsy, respectively, appeared before
me this day in person and acknowledged that they signed and
deliveiec the said instrument as their own free and voluntary act
and as tb2 free and voluntary act of said corporation for the_ umes
and purpcens therein set forth; and the said wi.. Prepgifent
Seerewary ('an and there acknowledged that he, as custodian of the
corporate scei of said corporation, did affix the corporate seal
of said corpsosrction to said instrument as his own free and
voluntary act arod as the free and voluntary act of said corpora-
tion.

p
IVEN under my pnund and notarial seal this 370 day of
L€y r 2390,
v a

J 4
T "Hotary Public

My Commisricon Expires:

B e B B L k™ P S et P PN

\ "OFFIGIAL SEAL"

3 CHRISTINE FRANCZYK
NOTARY PUBLIC, STATE OF RLINOIS
V7 R MMISSION EXPIREE 9-18-93

- i o S




PARCEL 1:

THAT PART OF THE EAST 1/2 OF THE SOUTH EBAST 1/4 OF SECTION 13,
TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN,
AND THAT PART OF THE WEST 1/2 OF THE SOUTH WEBST 1/4 OF SECTION 18,
TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS!

BEGINNING 3.14 CHAINS NCRTH OF THE SOUTH EAST CORNER OF SAlD
SECTION 13; THENCE NORTH 7 DEGREES EAST 33.10 CHAINS TO TEE SOUTH
BOUNDARY NF A CONVERSE LANDS; THENCE NORTH 84 DEGREES WEST 24.20
CHAINS TO @RST SIDE OF THE BAST 1/2 OF THE SOQUTH EBAST 1/4 CPF SAID
SECTION 1., "T"HENCE SOUTH ALONG THE WEST LINE OF THE EAST 1/2 OF
TEE SOQUTH Li£T-1/4 OF SECTION 13 AFORESAID, 30.80 CHAINS TO CENTER
OF BIGGINS RUAD: THENCE SOUTR 77 DEGREES 10 MINUTES EBAST 20.53
CHAINS TO THE PLATE OF BEGINNING, (EXCEPT THAT PART THEREQF TAKEN
FOR HIGHWAYS AND ZACEPT THAT PORTION CONVEYED TO FOREST PRESERVE
DISTRICT OF COOK CUUNTY, ILLINOIS BY DOCUMENT NUMBER 17128832
RECORDED FEBRUARY 7, 4958 AND DOCUMENT NUMBER 17227068, RECORDED
JUNE 6, 1938 AND EXC rTING THAT PART LYING BASTERLY OF THE
FOLLOWING DESCRIBED LII'E: BEGINNING AT A POINT ON THE NORTEERLY
LINE OF HIGGINS ROAD (ROULE 72) DISTANT §50.0 FEET WESTERLY OF THR
BAST LINE OF THE SOUTH BAST )}/4 OF AFORESAID SECTION 13; THENCE
NORTHEASTERLY ALONG A STRAIGLIT LINE, EXTENDED TO INTERSECT TRHE
NORTH LINE OF THE SOUTE EAST )./ OF SAID SECTION 13 AT A POINT
265.0 FEET WEST OF THE NORTH EAST CORNER OF SAID SECTION) IN COOK
COUNTY, ILLINOIS.

PARCEL 23

BASEMENTS FOR THE BENEFIT OF PARCEL 1 A% 3BT FORTH AND DEFINED IN
THE GRANT OF BASEMENT RECORDED AS DOCUMENT NJMBER 26081425, OVER,
UPON AND UNDER THE PFOLLOWING DESCRIBED REAU EGTATEt THAT PART OF
THE BAST HALF OF THE SOUTHEAST QUARTER OF SECTNON 13, TOWNSHIP 41
NORTH, RANGE 10, BAST OF THE THIRD PRINCIPAL MIPIDIAN, DESCRIBED
AS FOLLOWS: COMMENCING AT THE NORTHWEST CORNEF. TF THE EAST HALF
OF THE SOUTHEAST QUARTER OF SECTION 13 AFORESAIL; THENCE SOUTH
ALONG THE WEST LINE OF THE BAST BALF OF THE SOUTBIAS™ QUARTER OF
SECTION 13 AFPORESAID A DISTANCE OF €62.7 FEBT TO (HE POINT OPF
BEGINNING; THENCE SOUTHEASTERLY ALONG A LINE PARALLIS 'ITH THE
SOUTHERLY LINE COF WOODFIELD ROAD PER DOCUMBEBNT NUMBBR 27944554 TO
ITS INTERSECTION WITH THE WESTERLY LINE OF LAND DESCHIAED 1IN
DOCUMENT NUMBER 20797704; THENCE NORTHEASTERLY ALONG SAID WLXIBRLY
LINE TO THE SOUTHERLY LINE OQF WOODFIELD ROAD AFCRESAID; THENCE
NORTHWESTERLY ALONG SAID SOUTHERLY LINE TO THE WEST LINE OF THE
EAST HALF OF THE SOUTHEAST QUARTER OF SECTION 13 AFORESAID; THENCE
SOUTH ALONG SAID WEST LINE TO THE POINT OF BEGINNING (EXCEPT
THEREFROM THAT PART DESCRIBED AS FOLLOWS1 COMMENCING AT THE
NORTHWEST CORNER OF THE BAST BALF OF THE SOUTHEAST QUARTER OF
SECTION 13 AFORESAID; THENCE SOUTH ALONG THE WEST LINE OF THE BAST
HALF OF THE SOUTHEAST QUARTER OF SECTION 13 AFOREBSAID A DISTANCE
OF 62.7 FEET; THENCE SOUTHEASTERLY ALONG A LINE PARALLEL WITHE THE
SOUTRERLY LINE OF WOODFIELD ROAD PER DOCUMENT NUMBER 20944554 FOR
A DISTANCE OF 357.50 FEET TO THBE POINT OF BEGINNING OF TRIS
EXCEPTION; THENCE CONTINUING ALONG SAID PARALLEL LINE 35.0 FEET;
THENCE NORTHEASTERLY TO A POINT ON THE SCUTHERLY LINE OF WOODFIELD
ROAD AFORESAID 417.50 PEET (AS MEASURED ON SAID SQUTHERLY LINE)
SOUTHEASTERLY OF THE WEST LINE OF THE EAST BALF OF TBE SOUTHEAST
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QUARTER OF SECTION 13 AFORESAID; THENCE NORTHWESTERLY ALONG THE
SQUTHERLY LINE OF WOODFIELD ROAD AFORESAID 85.0 FBET; THENCE
SOUTHEASTERLY TO THE POINT OF BEGINNING), IN COOK COUNTY, ILLINOIS,
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Gaeaneral Real Estate Taxes for the Sacond Installment 1988 and
subsequent years not yet due and payable;

Leasehold Interest of Montgomery Ward & Co., Incorporated
under and by virtue of Lease recorded as Document Number
89609474

Leasehold Intereat of the following tenants pursuant to the
fillowing unrecorded leasas:

(8, Lease dated June 22, 1989 by and between LaSalle National
Trust, N.A., a naticnal banking association, not persc-
nelly but as successor trustee to LaSalle National Bank,
a /national banking assoclation, under Trust Agreement
dacsd October 23, 1986 and known as Trust Number 107166
("Tragst') and Plitt Theatres, Inc., as amended;

Lease dita~ December 5, 1989 by and between Trust and
Children’s Palace, Inc.;

(¢) Lease dated -January §, 1989 by and between Trust and
PharMor, Inc., rad

(d) Lease dated May 14, 1990 by and between Trust and
Highland Superstorer;, Inc.

Grant of Easement dated Augusc 19, 1981 by and between Chicago
Title and Trust Company, not' rersonally or individually, but
as Trustee under certain Trust loceement dated April 9, 1964
and known as Trust No. 46746 and Chicago Title and Trust
Company, not personally or indivigually, but as Trustee under
a certain Trust Agreement dated Februaiv 6, 1961 and known as
Trust No. 43028 (Parcel 2).

Rights of the adijoining owners to the corcurrent use of the
Easements described as Parcel 2.




