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3/7/91

SUBORDINATE MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES, RENTS AND PROFITS,
FINANCING STATEMENT AND FIXTURE FILING

THIS SUBORDINATE MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEA2LS, RENTS AND PROFITS, FINANCING STATEMENT AND FIXTURE
FILING, ~ffective as of the 14th day of March, 1991 (this
"Mortgage”), made by 77 WEST WACKER LIMITED PARTNERSHIP, an
Illinois limsted partnership, having an office c/o The Prime Group,
Inc., 35 West 4ilacker Drive, Suite 3600, Chicago, Illinois 60601
("Mortgagor"), ‘to and for the benefit of KEMPER INVESTORS LIFE
INSURANCE COMPANY, an Illinois insurance corporation, with offices
at c/o0 Kemper Financilal Services, Inc., 120 South LaSalle Streat,
Chicage, Illinois 60fC3, Attn: Real Estate Investment Group
("RILICO") and FEDERAL KEMPER LIFE ASSURANCE COMPANY, an Illinois
insurance corporation, (vith offices at c¢/o Kemper Financial
Services, Inc., 120 South (»falle Street, Chicago, Illinocis 60603,
Attn: Real Estate Investmeii: Group ("PKLA"; KILICO and FKLA are
hereinafter referred to jointly and severally as "Mortgagee") with
reference to the following facta:

HITIRESGITIM

WHEREAS, Mortgagor is the owner o/ a fee simple estate

in certain land and certain air rights desoribed on Exhibit A as
Parcels 1, 2 and 4, ils the holder of certsin easement interests
in air rights and for support described on Ezhjbit A as Parcels

3, 5 and 6 (collectively, the "Land"), is the hnlder of certain
other appurtenant interests, and is the holder of a leasehold
estate (the "Leasehold Estate") in certain air rignts described on
Exhibit A as Parcel 7 created pursuant to that certa.r lease (as
the same may be amended from time to time, the "Air Rigats Lease"),
dated March 7, 1991, by and between American Nationai 3ank and
Trust Company of Chicago, not individually but as Trustize under
Trust Agreement dated November 26, 1985 and known as Trust No,
66121 and Mortgagor, all as described in Exhibit A attached hereto
and hereby made a part hereof, such land and other rights being
located in the City of Chicago, County of Cook and State of

Illinois; and

WHEREAS, Mortgagor and Mortgagee are parties to a certain
Subordinate Mortgage Funding Agreement dated as of the date hereof
(as may be modified, supplemented or amended hereafter from time
to time, the "Agreement'), pursuant to which Mortgagee has agraed
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to make certain advances and Mortgagor has agreed to pay and
perform certain obligations and liabilities as described therein;

and

WHEREAS, it is a condition precsdent to Mortgagee's
advances to Mortgagor under the Agresment that Mortgagor shall have
executed and delivered to Mortgagee this Mortgage and certain other
ingtruments and documents evidencing and securing the Obligations
(as defined hearein) (the Agreement, this Mortgage, the Note and
such other instruments and documents are referred to herein as the

"Loan Documents"); and

WHEREAS, Mortgagor desires to execute this Mortgage to
gatlafy the condition described in the preceding recital;

NOW, THEREFORE, in consideration of the benafits accruing
to Mortgagos,. the receipt and sufficlency of which are hereby
acknowledged; ORTGAGOR HEREBY GRANTS, BARGAINS, SELLS, TRANSFERS
AND ASSIGNS, CCHVEYS, WARRANTS AND MORTGAGES TO MORTGAGEE AND ITS
SUCCESSORS AND ASSIGNS FOREVER, AND GRANTS TO MORTGAGEE A
CONTINUING SECURI'TY INTEREST in, to and under and subject to the
terms and conditions hareinafter set forth, all of Mortgagor's
estate, right, title ana interast, whether now owned or hereafter
acquired, in and to the linitaaged Estate (defined below) including
that property described <o Exhibit A herete. Any defined terms
used hereln not otherwise d-zlined herein shall have the sanme

meaning as they have in the Aireement,

The land, the lesasehold Estate, the Improvements (as

hereinafter defined), the Equipmen® -and the Appurtenances (as
hereinafter defined) are herein reforrad to collectively as the

nproperty".

TOGETHER with Mortgagor's right, title and interest in
and to all appurtenant rights and easements, iights of way, and
other rights used in connection with the Land, the Leasehold Estate
and/or the Improvements or to provide a means of nccess thereto or
to provide wutility service thereto, privileges,  franchises,
development, air and other rights and appendages 0% or in the
future belonging to or in any way appertaining to the Land, the
lLeasehold Estate and/or the Improvements, including, without
limitation, Mortgagor's interest in the Redevelopment A¢tuenment,
as defined in the Construction Loan Agresment (as defined in the
Agreement) {(to the extent such {nterest is assignable), and
Mortgagor's interest in and to those certain other agreements
(collectively, the "Appurtenant Rights Agreements®) identified on
Exhibit B hereto, and in and to all other utrests, alleys, water
rights, mineral rights and all tenements, servitudes, hereditaments
and appurtenances pertaining or belonging to the Property, and all
underground and overhead passageways and licenses in connection
therewith (collectively, the “Appurtenances");

.2-
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TOGETHER with all of Mortgagor's right, title and
interest in and to any and all leases and subleasas, arrangements,
concessions or agreements, written or oral, relating to the use and
occupancy of the Property or any portion thereof, in each case as
now or hereafter existing or sntered into and all rights and
benefits now or hereafter accruing to Mortgagor under any and all
guaranties of the obligations of any tenant thereunder, as any of
the foregoing may be amended, extended, renewed or modified from
time to time (collectively, the "Leases");

TOGETHER with all rents, issues and profits arising from
the Leases or othervise arising from the Property (collectively,
“Reats's) for so long and during all such times as Mortgagor may be
entitled thereto (which are pledged primarily and on a parity with
said rea’ 3state and not secondarily);

TOGFTHER with Mortgagor's right, title and interest in
and to (a) any sud all bulldings, fixtures and improvements now or
hereafter erected on the Land, Appurtenances and Lsasehold Estate
(hereinafter sometimes <collectively referred to as the
“Improvements"), anJy (b) any and all personal property owned by
Mortgagor (including, byt not limited to, that portion of the
personal property that constitutes fixtures, attachments,
appliances, equipment, ‘rachinery and other tangible personal
property) now or hereafteir s’.tached to the Improvements or now or
at any time hereafter located on the Land, the Appurtenances and/or
Improvements and necessary for the continued operation of the Land,
the Appurtenances and/or Improvements (herelnafter sometimes
collectively referred to as the »rgvipment"); and

TOGETHER with each and evecy estats, interest, right,
title, other claim or demand, including =laims or demands with
respect to (i) the proceeds of insurance in effect with respect
thereto, which Mortgagor now has or may heiiafter acquire in the
Property, and (ii) any and all awards maads Jor the taking by
eminent domain, or by any proceedings or purchass in lieu thereof,
which Mortgagor now has or may hereafter acquire, of the whole or
any part of this Property, inoluding without limitation any awards
resulting from the change of grade of streets and swards for
severance damages iln each and every case.

The Property, together with all leases, Rents ard the
Secured Property (as such term is defined in Section 3,01 of this
Mortgage), and all other interests hereby conveyed to Mortgagee and
all proceeds of any thereof may be referred to herein as the

"Nortgaged Nstate",

TO HAVE AND TO HOLD as provided herein the above granted
and described Mortgaged Estate unto Mortgages and to its
substitutes and assigns forever, and Mortgagor hereby binds itself
and its successors and assigns to warrant and forever defend the
Mortgaged Estate unto Mortgagee, its successors and assigns,

-] -
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against the claims of all persons claiming the same, or any part
thereof, msubject, however, to the Permitted Exceptions set forth
in Exhibit "D" hereto (the "Permitted Bzmoeptions"), and further
subject to Section 5.22 hereof., Mortgagor hereby sxpressly waives
and releases any and all right, benefit, privilege, advantage or
exenption under and by virtus of any and all statutes and laws of
the state or other gurildict.lon in which the land is located
providing for the exemption of homesteads from sale on execution

or otherwise,
THIS MORTGAGE is given to securs:

(A) the payment and performance of all obligations of
Vortgagor under that certaln note (the "Nete') of sven date
hereawith, executed and delivered by Mortgagor to Mortgagee in
the <riginal principal sum of Sixty Million and 00/100 Dollars
($65,500,000), wherein Mortgagor promises to pay to Mortgagee
(1) "th&, loan Amount (as defined in the Agreement), (ii)
interest thereon at the rates and times, in the manner and
according to the terms and conditions specified therein, and
(iii) certvain additional sums payable in accordancs with the
terms of the 2y .eement;

(B) the payment and psrformance of all the other obliga-
tions and agreemenis ~f Mortgagor contained in the Agreement,
including without liindcation the payment of all sums advanced
by Mortgagee pursuanc thereto, with interest thereon in
accordance with the termi o! the Agreement;

{C) the payment and prcformance of all of the other
obligations and agreements of 'iortgagor contained herein, in
the Note and in the other Ica'n Documents, and in each
agreement of Mortgagor incorporaied v raference therein or
herein, or contained therain or hercin; and

(D} all venewals, extensions or pudifications of, or
substitutions for, any of the foreguing (all of the
obligations and agreements referred to in cliuses (A) through
(D) are hereinafter collectively referred to as the

wobligationa®),

PROVIDED, HOWEVER, that Mortgagee shall relezav and/or
reconvey this Mortgage at such time as all of the Obligaticos have
been paid and performed in full.

PROVIDED, further, that the Note and the Agreement
provide for the accrual of unpald interest and the addition of
intersst to principal as set forth therein, payment of which is
included in the Obligations secured by this Mortgage.

PROVIDED, further, notwithatanding anything else
contained herein to the contrary, the maximum amount included
within the Obligations on account of principal shall not exceed
$120,000,000 plus the total amount of all advances made by
Mortgages to protect the Property and the security intersst and

lien created hereby.

ﬂ‘.
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AND TO PROTECT THE BECURITY OF THIS MORTGAGE Mortgagor
covenants and agrees as follows:

ARTICLE I
REPRESENTATIONS, WARRANTIES, COVENANTS
AND AGREEMENTS OF MORTGAGOR

1.01 Title to the Property. Mortgagor represents and
warrants (a) that it (i) has good, marketable and indefeasible fee
simple title to the land described on Exhibit A as Parcels 1 and
4 and the air rights described in Exhibit A as Parcel 2, and the
Improvenents, (ii) holds an easenent interest in the parcels
desoribed in Exhibit A as Parcels 3 and 5 and 6, (iii) holda a
valld leasehold interest in the Leasshold Estate, and (iv) holds
the Appurrenances and has good and absolute title to the Equip-
ment, in ea.h case free and clear of any liens and encumbruances
except Permitied Exceptions) (b) that this Mortgage is a valid
sscond lien upcn the Martgaged Estate, subordinate only to the pari
pagsy liens creatsd under ths Construoction Mortgage and the
KILICO/FKLA First licrtgage (as herein defined), as set forth in
Section 5.22 hereof, 2ac that it has not created any other lien or
encunbrance upon the Mortgaged Estate which will remain
undischarged after recoruing of this Mortgage (except Permitted
Exceptions); (¢} that Mortgasuor has full power and lawful authority
to encumber the Mortgaged Eutate in the manner set forth herein;
and (d) that there are no defcnsus or offsets to this Mortgage or
to the Obligations which it secures. Mortgagor shall not, directly
or indirectly, create or suffer to be created any lien upon any
portion of the Mortgaged Estate (e¥2apt Permitted Exceptions).
Mortgagor shall, subject to Permitted Exceptions, preserve such
title and the validity and priority o: th= lien hereof and shall
forever warrant and defend the same to Mortgaree against the claims
of all persons and parties whatmsoever,

1,02 Mortgags. The execution and delivery of this Mort-
gage, the Note, and the other Loan Documents have %Gesen duly autho-
rized by Mortgagor and there is no provision in the il!mited part-
nership agreement of Mortgagor requiring further consext for such
action by any other antity or person. Mortgagor is duly organized
and validly existing under the laws of the State of Ililnouis, and
has full power and authority to own its properties and carry on its
business as presently conducted, and the execution and delivery by
it of, and performance by it of its obligations under this
Mortgage, and the other Loan Documents will not result in Mortgagqor
being in detault under any provision of its limited partnership
agreement or of any other agreement to which Mortgagor is a party
or which affects the Property or any part thereof or any other

property of Mortgagor.

1.03 Qperation of the Property. Mortgagor has obtained
or will obtain all necessary certificates, licenses, authoriza-

631752116




UNOFFICIAL COPY




UNOFFICIAL GOPY, 4

tions, registrations, permits and/or approvals necessary for the
construction of any Improvements on or over the Land, Leasehold
Eatate and Appurtenances and, during the term hereof, will obtain
a certificate of ocoupancy and any other certificates, licenses,
authorizations, registrations, permits and/or approvals necessary
vith respect to the ownership, operation and managsment of the
Proparty, including, without limitation, all required environmental
permite, all of which are or will be in full force and effect and
not subject to any revocation, undisclosed amendment, release,
suspension, forfeiture or the 1like, The contemplated use and
occupancy of the Improvements as an office building will not con-
flict with or violate any such certificate, license, authoriza-
tion, +eglstration, permit or approval and will conform to and
comply with all state and local zoning, environmental, land use,
and otier, applicable ordinances, laws, rules and regulations
applicable thereto., Mortgagor will promptly deliver to Mortgages,
at its ruquist, true copies of all such certificates, licenses,
authorizationz, registrations, permits and approvals.

1.04 Agraqments. Except for (a) any prior encumbrance
which has been or-%ill be discharged upon recordation of this
Mortgage and (b) any Purwitted Exception, Mortgagor has not entered
into any contract or ctrhar agreement providing for the tranafer,
conveyance or encumbrance of the Mortgaged Estate or any part
thereof or interest therel:

1.05 payment and Pei'formance of Obligations. Mortgagor
shall pay all of the Obligatiors when due and without offset or
counterclaim. Mortgagor shall obwezve and comply in all respects
with all of the terma, provisiora, conditions, covenants and
agreements to be obssrved and perforred by it under this Mortgage
and under the other Loan Documents.

1,06 Maintenance. BRepair, Alteri%ions, Etg. (a) When
the Improvements are completed, Mortgagor wili: keep and maintain
the Improvements and Equipment in good condition and repair as a
first class office building (ordinary wear and tea., excapted); make
or cause to be made, as and when neceasary, all repairs, renswals
and replacements, structural and n structural, extarior and
interior, ordinary, and extraordinary, toreseen and unirnraseen to,
and except if permitted under the Agreement or under claves (b) of
this Section 1.06 not remove, demolish, change or alter any of the
Improvements; promptly restore any Inprovement which may be damaged
or destroyed 80 that the same shall be at least squal to ita value,
condition, character, bulk, floor area and height immediately prior
to the damage or destruction, and, subject to the contest rights
set forth in Section 1.20 hereof, promptly pay when due all claims
for labor performed and materials furnished therefor; subject to
the contest rights set forth in Section 1.20 hereof, comply with
all laws, ordinances, regulations, covenants, conditions and
restrictions (collectively, "“Law) now or hereafter atffecting the
Property or any part thersof or the use thereof or requiring any

- -
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alterations or improvements; not commit or permit any waste or
deterioration (ordinary wear and tear excepted) of the Property)
kesp and maintain the grounds, sidewalks, parking and landscape
areas, if any, which are part of the Property in good and neat
order and repair (ordinary wear and tear excepted):; subject to the
contest rights set forth in Section 1.20 hereof, comply in all
material respects with the provisions of any eassment or other
agreement affscting all or any part of the Property; and not permit
the Improvements or any part thereof to become deserted or

unguarded.

{b) Subject to any provisions of Sections 1.09 and 1.15
hereof to the contrary, Mortgagor shall have the right from time
to tiua. at its sole cost and expense, to make repairs, renewals,
replacenents, changes and alterations in or additions to the
Improvemerca (collectively, "Repairs'), subject, hovever, to the

following:

(1) rio Repairs shall be undertaken without Mortgagees's
prior writlen consent, not to be unreasonably withheld, if
the Repairs iaveive an estimated cost of $250,000 or more;

(i1} no Repalrs shall be undertaken until Mortgagor shall

have procured and paii for, so far as the same may be required
from time to time, @)) permits and authorizations of all
municipal departments ‘und governmental subdivisions having

jurisdiction;

(111) any Repairs whoss ~setimated cost exceeds $500,000
shall be conducted under thc asupervision of an architect
and/or engineer selected by Mortgugor (who may be an employee
of Mortgagor) and approved in writing by Mortgagee, such
approval not to be unresasonably withhield, and no such Repairs
shall be wmade except in accordance with detailed plans and
specifications and cost estimates prepacod and approved in
writing by such architect and/or enginee: and approved in
writing by Mortgagee, such approval not to ‘te unreasonably

withheld;

(iv) the Repairs shall, when completed, bu of such a
character as not to change the nature of the uesa of the
Improvements or reduce the economic value thereof beicw its
value ilmmediately before such Repairs were performed;

(v) the Repairs once commenced shall bs made promptly
and in a good and workmanlike manner and in compliance with
all applicable permits and authorizations and building and
zoning laws and with all other laws, ordinances, orders,
rules, regulations and requirements of all federal, stats and
municipal governments, departments, commissiona, boards and
officers, any national or local Board of Pire Underwriters,

-7-
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or any other body hereafter exercising functions similar to
those of any of the foregoing:

(vi) if the estimated cost of the Repairs shall be in
excess of $250,000, Mortgages shall have the right to require
Mortgagor to cause the contractor to furnish to Mortgagor and
Mortgages a performance bond or other security in an amount
at least eqgual to the estimated cost of such Repairs,
guarantesing the completion therecf free and clear of all
liens, encumbrances, chattel mortgages, conditional bills of
sale and other charges, and in accordahce with the plans and

specifications approved by Mortgagee;

(vii) Mortgagor shall pay to Mortgagee all out-of~-pocket
fees and expenses incurred by Mortgagee in connection with
such ‘Ruipairs, including but not limited to the fees and
expansey of any architect selected by Mortgagee to review the
plans and rpecifications and inspect the Repairs on behalf ot

Mortgagee, and

(viii) "hius Section 1.06(b) shall not apply to Tenant
Work (as defined ’u the Construction Loan Agreement) performed
by Mortgagor at tha Property, which Tenant Work shall bae
performed in accordrnce with the terms of the Construction
Loan Agreement incluulng, without limitatien, Article @

thereof.

1.07 Raguired Insuranvgs. Mortgagor will, at its expensa,
at all times provide, maintain a7d keep in force the following
policies of insurance:

(a) All Risk Builder's Ris¥ and installation Insurance
(non-reporting form) issued with respec: Lo the Property in an
anmount equal to the completed value theraot 'th extended coverages,
and vandalism and malicious mischief coveraca. offsite storage
coverage, in transit coverage, including cJnstruction period
business interruption insurance if required by lortgagee in its
sole discretion; and upon completion of the Improvoments, such
policy shall be converted to an "All Risks of 1'hvaical Loss"
policy, including, without limitation, insurance agalnit loss or
damage by fire, lightning, windstorm, civil commotion, sucx», hail,
aircraft, vandalism, explosion, riot, strike, water  damage,
sprinkler leakage, collapse and malicious mischief, in amounts at
all times sufficient to prevent Mortgagor from becoming ceinsurer
within the terms of the applicable policies, but in any event such
insurance shall be maintained in the full insurable value of the
Improvements (the term "full insurable value" to mean 100% of the
actual replacement cost of the Improvements, including the cost of
debris removal but excluding any depreciation, footings or
foundations); with insurers mesting the criteria set forth below;
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(b) comprehensive general 1iability insurance, including
bodily injury and property damage liability, and umbrella liability
insurance against any and all claims, including, without
limitation, "X", *C" and “U" coverage and all legal liability (to
the extent insurable) imposed upon Mortgagee and all court costs
and attorneys' fees, arising out of or connected with the posses-
sion, use, operation or condition of the Property in an amount not
less than $10,000,000.00 for Mortgagor and $2%,000,000,00 for the
General Contractor (as defined in the Construction Loan Agreement);

(e¢) statutory workers, compensation insurance with
respect to any work on or about the Property and employer's
liabiiity insurance for Mortgagor and all contractors and
subcontractors in such amounta as may be required by law;

() flood insurance if the Property is located in an
area designuta? by the Secretary of the United States Department
of Housing and urban Development as a special flood hazard area;

(e) to the extent not covered by any of the foregoing,
collapse insurance, in_an amount satisfactory to Mortgagee, which
policy may be canceiled by Mortgagor upon completion of all
structural work relating to the Improvements;

(f) architect's arrors and omissions insurance, in an
amount equal to at least $1,000,000; and

(g) such other insururoa policies and coverages aa may
be required under the Agreement u» as Mortgagee may otherwise
reasonably require or which may be cuquired to be maintained by
Mortgagor pursuant to the terms of the Air Rights Lease or any of
the Appurtenant Rights Agreements.

1.08 Policy Provisions, Etc. (a) £ach policy of inaurance

maintained by Mortgagor pursuant to Section 1.07 shall (i) name the
Mortgagee as an additional insured, as its interes® may appear with
respect to liability insurance coverage; (ii) cohtain the standard
non-contributory New York type mortgagee clause endorsement in
favor of Mortgagee with respect to hazard insurance coverage; (iii)
name Mortgagee as loss payee and provide that all -insurance
proceeds for losses be adjusted and be payable in accordeace with
Section 1.09 hereof with respect to hazard insurance coverage; (iv)
include effective waivers (whether under the terms of any such
policy or otherwise) by the insurer of all claims for insurance
premiums against all loss payees and named insured other than
Mortgagor (provided that Mortgagee shall have the right to pay
premiums and continue any insurance upon the failure to do so of
Mortgagor) and all rights of subrogation against any named insured;
{v) except in the case of public liability insurance and werkers!'
compensation insurance, provide that any losses shall be payable
notwithstanding (A) any act, fallure to act, negligence of, or
violation or breach of warranties, declarations or conditions
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contained in such policy by Mortgagor, Mortgagee, or any other
named insured or loss payee, (B} the occupation or use of the
insured properties for purposes more hazardous than those permitted
by the terms 2f the policy, (C) any foreclosure or other proceeding
or notice of sale relating to the insured properties or (D) any
change in the title to or ownership or possession of the insured
properties; (vi) provide that if all or any part of such policy is
cancelled, terminated or sxpires, the insurer will forthwith give
notice thereof to each named insured and loss payee and that no
cancellation, termination, expiration or reduction in amount or
material change in coverage thereof shall be effective until at
least thirty (30) days after receipt by esach named insured and loss
payea ot written notice thereof; and (vil) not be subject to a
deductib’a in excesa of $10,000.

/D, Mortgagor shall pay as and when the same become due
and payable .02 premiums for all insurance policlea that Mortgagor
is required tc rointain hereunder, and all such policies shall be
non-assessable.  MNortgagor will deliver to Mortgagee concurrently
herewith certificates setting forth in reasonable detail the terms
(including, without simitation, any applicable notice requirements)
of all insurance policies that Mortgagor is required to maintain
hereunder together with-true and complete copiles of such policies.
Mortgagor shall also proviae to Mortgagee copies of such policies
certified by the insurance (zmpanies issuing them promptly after
Mortgagee's request therefor. Yortgagor will deliver to Mortgagaee,
concurrently with each change in any such insurance policy, a
certificate with respect to such changed insurance policy certified
by Mortgagor, in the same form and containing the same information
as the certificates required to be de)jvered by Mortgagor pursuant
to the first sentence of this subparioszph and with each renewal
a certificate of Mortgagor certifying thzc all premiums then due
thereon have been pald to the applicable insviars and that the same
are in full force and effect.

(c) Not later than fifteen (15) cays prior to the
explration, termination or cancellation of any ‘insurance peolicy
which Mortgagor is required to maintain hereunder, Norigagor shall
obtain a replacement policy or pelicies (or a bindiig sommitment
for such replacement policy or policies), which shall ke 2ffective
no later than the date of the expiration, terminarion or
cancellation of the previous policy, and ahall deliver to Mcrtgages
a certificate and a true and complete copy of such policy or
policies which comply with the requirements of Saction 1.08(b) or
a copy of the binding commitment for such policy or policies.
Mortgagor shall also provide to Meortgagee originals of such
policies or copies thereof certified by the insurance companies
igsuing them as soon as reasonably possible atter Mortgagee's
request thersfor.

(d) Within fifteen (15) da{u following the end of each
policy period, and concurrently with the delivery of each
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replacement policy or binder pursuant to Section 1.08(c), Mortgagor
will deliver t:0 Mortgagee a raport or reports by Mortgagor setting
forth the particulars as to all insurance obtained by Mortgagor
pursuant to Section 1.07 or Section 1.08 and then in effect and
stating that all premiums then due therson have been paid to the
applicable insurers, and that the same are in full force and

effect,

(e) From time to time, upon the ocourrence of any
nmatarial change in the use or operation of the Property, or in the
availability of insurance required hereundar in the area in which
the Property is located, Mortgagor will give Mortgagee notice of
such change. Mortgagor will not take out separate or additional
insuzrance concurrent in form or contributing in the event of loss
with tra*t required to be maintained pursuant to this Mortgage
unless such insurance complies with this Section 1.08.

(&) ~All insurera shall be authorized to issus insurance
in the State o illinois and all insurers and reinsurers shall have
the A.M. Best rating of "A" or better and a financial size rating
of XII in the curten’ edition of Best Insurance Reports.

1.09 Insurance Proceseds. (a) Mortgagor shall give prompt
written notice to Mortgacee of the occurrence of any damage to or
destruction of the Improvereats in an amount excesding $250,000 to

repair or replace,

{b) In the event ot zn damage to or destruction of the
Improvemanta or any part thereof anpd if an Event of Default shall
have occurred and be continuing heczunder, Mortgagee shall receive
all insurance proceeds and shall lizva the right to apply such
proceeds to the payment of the Obligyations, in which svent the

following provisions shall apply:

(1) Mortgagee shall apply all of t'w insurance proceeds
in the following order and priority: ' (A) first, to the
payment of all reasonable costs and expentas (regardless of
the particular nature thereof and whether ircurred with or
without suit), including attorney's fees, incuived by it in
connaection with the collecticn of such proceeds; /B) gecond,
to the payment of all amounts of interest at the timy due and
payable on the Note (whether at maturity or by declarztion or
acceleration or otherwise); (C) third, to the payment of all
amocunte of principal outstanding under the Note whether or not
then due and payable on the Note (whether at or prior to
maturity or by declaration or acceleration or otherwise); (D)
fourth, to the payment of any other Obligations secured hereby
then due and payable; and (E) fifth, Mortgagee shall deliver
the balance, if any, to Mortgagor or to the psrson or persons
lagally entitled thereto.
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(1) All insurance proceeds shall be payable to
Mortgages, and Mortgagor hereby authorizes and directs any
affected insurance company to make payment of such procesds
directly to Mortgagee.

{c) In the event of any damage to or destruction of the
Improvenents, and if a Default or an Event of Default shall not
have occurred and be continuing hersunder or under the Agreement,
or if a Default or an Event of Default shall have ocourred and be
continuing hereunder or under the Agresment but Mortgagse shall not
have elected to avail itself of its rights under Section 1.09(b),

the following provisions ahall apply:

(1) In the event that the insurance proceeds are
esciznated by Mortgagee to be in the amount of $500,000 or
mors; ~Nortgagor shall, upon written request of Mortgages,
furnisi %o Mortgagee (A) plans and specifications for such
repair -»id reatoration and construction estimates; (B)
svidence <chat Mortgagor has in force rental and business
interrupticn insurance covering the longer of cne ysar or the
time Mortgagiae .veasonably estimates will be necessary to
complete the ‘rectoration and rebuilding, provided such
insurance is ava/lable at commercially reasonable rates for
periods in excesa nf one year; (C) financial plans and
projectiona and oth(r .information reasonably requestsd by
Mortgagee to enable if. to determine that Mortgagor's net
income during the pericd from the time of damage until
restoration and rebuilding id completed (“Gap Period”) from
(1) all Leases which may con%inue without full abatement of
rent during such Gap Period, rnius (2) all Leases in effect
during the Gap Period without ¢u)l abhatement of rent which
Mortgagor may obtain in substitution far any of the same which
did not continue during such Gap Period, plus (3) the proceeds
of rental continuation and business i.i%>rruption Llnsurance,
plus (4) the insurance proceseds, plus (%) other funds com-
mitted by Mortgagor or any guarantor in usuordance with the
balancing requirements of the Construction ‘locan Agreement,
plus (6) other funds not yet disbursed to Mortgugor which are
for any category of costs inocluded in a Budget Iirs Item (as
defined in the Conatruction Loan Agreement) and drszribed in
the following clauses (a), (b) or (c¢) and are not ir excess
of the amounts which would have besn disbursed during the
restoration and rebuilding period in the absence of the damage
or destruction, is sufficient to pay (a)} all costs and
axpenses associated with the restoratior of the Improvements,
as such costs and expenses are incurred; (b) the sxpsnsss of
oparating and maintaining the Improvements, as such expenses
are incurred; and {(c) instaliments of principal and interest,
when and as due, of any indebtedness secursd by the lmprove-
ments until the Propaerty is restored or is generating suffi-
cient revenues to cover such costs, expenses and installments
of principal and interest, whichever is earlier; and (D) evi-
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dence that Mortgagor is not in default under any of the
material terms, covenants and conditions of any of the Leases
and (x) in the event the damage or destruction occurs prior
to the Stabilization Date, that lLeases sufficient to maintain
at least the same Coverage Ratio (as such term is defined in
the Operating Deficits Guaranty, as defined in the Agreement)
which existed before such damage or destruction will be in
effect at the time restoration is completed and (y) in the
event the damage or destruction ocours after the Stabilization
Date that Leases sufficient to insure a Coverage Ratio of
1.1:1.0 will be in effect.

(i11) If Mortgagor is unable to satisfy the conditions
se’. forth in subparagraph 1.09(c) (i) above within sixty (60)
days of receipt of a written request therefor, Mortgagee may,
at ‘lcr option, to be exercised within fifteen (15) days
thereactar, require Mortgagor to deliver to Mortgagee all such
insurance proceeds paid to Mortgagor and Mortgagee may avail
itself of 2i1 of its rights under Section 1.09(b).

(i1i) In- the event that the insurance proceeds are
estimated by Mori.gajee to be in an amount less than $500,000,
Mortgagor shall be entitled to receive all such proceeds and
to apply such procueir to the payment of the costs and
expenses of repair‘ag, restoring and operating the

Improvements.

(iv) In the event that Yrrtgagee does not have the right
(or does not elect to exercsize the right) to apply the
insurance proceeds pursuant to Saccion 1.09(¢c) (il) hereof and
in the event such procesds are i~ an amount of $500,000 or
more, Mortgagor shall, at Mortgages'as request, deposit all
such insurance proceeds with Mortgeges or a bank or other
financial institution as shall be dnlignatod by Mortgagee and
reasonably acceptable to Mortgagor  (the "“Depository
Institution®), Mortgagee shall instruct - the Depository
Institution to disburse such proceeds to or for the account
of Mortgagor, in installments, to first pay tha costs and
expenses associated with the restoration, and, a’tsr payment
for such restoration to pay (A) the costs and erxpznses of,
maintenance and operation of Property, as such costs and
expanses are incurred, and, (B) all payments, when and as due,
under the terms of an{ indebtedness secured by the Mortgaged
Estate including the indebtdness due on the Note, in accord-
ance with the procedures set forth in Exhibit C attached
hereto and hereby made a part herecf. Upon the payment of
such costs and expenses, and any payments then dus of any
indebtedness then secured by the Mortgaged Estats, the bal~
ance of such proceeds, if any, shall be delivered to Mort-

gagor.
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(d) If Sections 1.09(b) or 1.09(c)(il) shall be
applicable, Mortgagee alone shall have the right to settle, adjust
or compromise any claim under any policy of insurance (which shall
be subject to Mortgagor's reasonable approval only if Saction
1.09(c) (ii) is applicable). 1In all other cases, (i) Mortgagor may
settle, adjust or compromise any claim which is in the amount of
$250,000 or less; and (il) with respect to any claim in excess of
$250,000, Mortgagee and Mortgagor shall consult and cocperate with
each other and each shall bs entitled to participate in all
meetings and negotiations with respect to the settlement of such
claim. Any adjustment or settlement by Mortgagor of any claim
which is in excess of $250,000 shall be subject to the approval of

Mcrtgages.

(¢) In the event of foreclosurs of the lien of this
Mortgage or other transfer of title or assignment of the Mortgaged
Estate in sxtinguishment, in whole or in part, of the Obligations,
all right, tivle and interest of Mortgagor in and to all proceeds
then payable vider any policy of insurance required by this
Mortgage shall ‘rure to the benefit of and pass to the successor
in interest of Mrrtoagor, or the purchaser or grantee of the

Mortgaged Estate,

(£) All insurance proceeds and other Proceeds (as such
term ls defined in Sectiun 1,15(b) (1) hereof) deposited with the
Depository Institution shal! be invested in Permitted Investments
(as such term is defined in Se~tion 5.01 hereof) and all interest
earned thereon shall become ‘a vart of the principal of such
proceeds, and shall be disbursed ry the Depcaitory Institutioen in
accordance with this Section 1.09.0 In the event that such proceeds
are to be applied to the restoration’ol the Improvements and/or tha
Equipment incorporated therein, Mortgager shall have the right to
choose the Permitted Investments in whicii such proceeds will be
invested, subject to the prior approval of Moitgagee. In the event
Mortgagor fails to choose the Permitted Invetcrents within ten (10)
days of the deposit of such proceeds witii the Depository
Institution or by the time any Permitted Iivestment must be
re-invested, Mortgagee shall have the right to chcose the Permitted
Investnents. In no event shall Mortgagee or tne Depository
Institution be liable for any loss which may be incuried by reason
of any Permitted Inveatments. To the extent that Mortgey=e or the
Depository Institution becomes liable for the payment of ary taxes
(including, without limitation, withholding taxes) in respect of
income derived from Permitted Investments, Mortgagee may cause such
taxes to be paid from any monies held by it or the Depomitory

Institution hereunder.

(g) Mortgagor shall repair and restore all damage or
destruction to the Improvements regardless of whether there are
insurance proceeds available or whether any such proceeds are
sufficient in amount. Notwithstanding anything in this Section
1.09 to the contrary, in the event of damage to or destruction of
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any Improvements located on the property demised under the Air
Rights Lease, Mortgagor shall not be obligated to repair or restors
such damage or destruction if such repair or restoration requires
the repair or restoration of the Llandliord's Building (defined
herein as defined in the Air Rights lLease) and the landlord under
the Air Rights Lease elects not to respair or restore. In any such
case, notwithstanding anything in this 8ection 1.09 to the
contrary, Mortgagee alone shall have the right to settle, adjust
or compromise all insurance proceeds arising from such damage or
destruction and Mortgagee shall receive all such insurance proceeds
and shall have the right to apply the same in accordance with

Section 1,09(b).

1.10 '
(a) If Mortgagee is made a party defendant to any litigation
concerniny ~this Mortgage or the Mortgaged Estate or any part
thereof, o~ +the construction, operation or occcupancy thersof by
Mortgagor oy znvons elae, Mortgagor shall indemnify, defend and
hold Mortgagec narmless from all liability by reason of naild
litigation, inciuding attorneys' fees and expenses incurred by
Mortgagee in any such litigation, whether or not any such
litigation is prosecvicd to judgment; provided, however, that
nothing herein shall Le deemed to require Mortgagor to indemnitfy,
defend and hold harmleus Mortgagee with respect to Mortgagee's
gross negligence or willful risconduct., If Mortgagee commences an
action against Mortgagor to enforce any of the terms hersof or
because of the breach by Mortqagd>r of any of the terms hereof or
for the recovery of any sum secucsc hereby, Mortgagor shall pay the
attorneys' fees and expenses incucs.ed by Mortgagee , and the right
to such attorneys' fees and expensus 3hall be enforceabls whather
or not such action is prosecuted ‘c judgment; provided that
Mortgagor shall not be responsible for such raimbursement if such
action results in a judgment or other detormination that Mortgagor
has not breached the termas of this Mortgage rz is not otherwise in
daefault hereunder, If Mortgagor breaches any term of this
Mortgage, Mortgagee may employ an attorney or 2¢corneys to protect
its rights hereunder, and Mortgagor shall pav 'the reasonable
attorneys' fees and expenses incurred by Mortgagee, wnsther or not
an action is actually commenced against Mortgagor by rzésan of such

breach.

(b) Mortgagor waives any and all right to cisuim or
recover against Mortgages, its officers, employees, agents and
represantatives, for losa or damage to Mortgagor, the Property,
Mortgagor's proparty or the property of others under Mortgagor's
contrel from any causs to the extent that such losa or damage is
recoverable, or would be recoverable under the insurance policies
required to be carried hereunder whather or not such policies are

then in effect,

(¢) All sums payable by Mortgagor hersunder shall be
paid without counterclaim, setoff, or deduction except with respect
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to insurance proceeds and other Proceeds received by Mcrtgagee and
applied to amounts owing hersunder and without abatenment,
suspension, deferment, diminution or reduction, and the cbligations
and liabilities of Mortgagor hereunder shall in no way be released,
discharged or otherwise affected (except as expressly provided
herein) b! reason of: (1) any damage to or destruction of or any
condemnation or similar taking of the Property or any part thereof;
(ii) any restriction or prevention of or interference with any use
of the Property or any part thereof except that occasioned by
Mortgagee without lawful right or authority; (iii) any title defect
or encumbrance or any eviction from the Property or any part
thereof by title paramount or otherwise; (iv) any bankruptoy,
insolvancy, reorganization, composition, adjustment, dissolution,
liquiasiion or other like proceeding relating to Mortgagee, or
Mortgacor, or any action taken with respact to this Mortgage by any
trustee o7 receiver of Mortgagee or Mortgagor: (v) any claim which
Mortgagor hu=z or might have against Mortgagee; (vi) any default or
failure on the part of Mortgagee to perform or comply with any of
the terms herzof or of any other Loan Documents other than a
default or fallure on the part of Mortgages to deliver funds to
Mortgagor if requirscd-to do so by the terme hereof or of any of the
other Loan Documents; or (vii) any other occurrence whatsoever,
whether similar or dissimilar to the foregoing, whether or not
Mortgagor shall have no’l:e or knowledge of any of the foregoing.

1.11 Impositiona. (a) Subject to the provisions of
Section 1.20 hereof, Mortgago:. will pay prior to delinquency all
real proparty taxes and assesazen s, general and special, and all
other taxes and assessments of zny kind or nature whatsoever,
including, without limitation,  “pongovernmental 1levies or
assessments such as maintenance charyra, owner assoclation dues or
charges or fees, levies or charger resulting from covenants,
conditions and restrictions affecting the  Property, which are
assessed or imposed upon any of the Property, or arising in respect
of the operation, occupancy, use or possexs'sr thereof (all of
which taxes, assessments and other governmental or nongovernmental
charges of like or different nature are hereinattir referred to as
“Impositions"); provided, however, that if, by law, any such
Imposition is payable, or may at the option of the pay<r be paid,
in installments, Mortgagor maf pay the same togethe: with any
acorued interest on the unpald balance of such Imposition in
installzents as the same may become due.

(b) If under the provisions of any law or ordinance now
or hereafter in effect there shall be assessed or imposed: (i) a
tax or assessment on the Property in lieu of or in addition to the
Impositions payable by Mortgagor pursuant to subparagraph (a)
hereof, or (ii) a license fee, tax or assessment imposed on
Mortgagea and measured by or based in whole or in part upon the
amount of the outstanding Obligations, then all such taxes,
assesaments or fees shall be dsemed to be included within the term
"Impositions" as defined in subparagraph (a) herecf, and Mortgagor
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shall pay and discharge or cause to be paid and discharged the same
as herein provided or shall reimburse or otherwiss compensate
Mortgages for the payment therecf. 1In the event any such law or
ordinance specifically provides that Mortgagor wmay not pay,
reimburse or otherwise compensate Mortgagee for the payment of such
tax, assessment or fee, then, at the option of Mortgagee, Mortgages
may declare all of the Obligations to be due and payable within
ninety (90) days of delivery of written notice and the failure of
Mortgagor to pay the Obligations within such period shall be an
Event of Default entitling Mortgages to exercise any of the
remedies set forth in this Mortgage. Anything to the contrary
herein notwithstanding, Mortgagor shall not have any obligation to
pay 2.y’ franchise, doing business, estate, inheritance, income,
excess profits or similar taxes levied on Mortgagee or on the

obligaticrs.

(c) -Subject to the provisions of subparagraph (d)
hereof, Mortgacor covenants to furnish to Mortgages, prior to the
date when any iicerest or penalty shall accrue for nonpayment of
Impositions official. recelpts of the appropriate taxing or cther
authority, or other praof reasonably satisfactory to Mortgages,
evidencing the paymen’. therseof,

(d) If an Evert of Default shall occur and be
continuing, at the request i Mortgagee, and in any event whenever
required under the Redevelopme:t Agreement, Mortgagor shall pay to
the Depository Institution (i) within five (3) Business Days after
demand, the amount of all Impositions accrued to date and unpaid,
as reascnably estimated by Mortgages, and (ii) thereafter on the
first Business Day of each month an zeount equal to one-twelfth of
the annual total of Iumpositions est.uated by Mortgagee to be
assessed against the Property in order to pay the installment of
Impositions next due on the Property, In such event, Mortgagor
further agrees to cause all billas, statemeinis or other documents
relating to Impositicns to be sent or mailed diractly to Mortgagee.
Provided Mortgagor has daposited sufficient funds with the Deposi-
tory Institution pursuant to this Section 1.11(d);, M~rtgagee shall
instruct the Depository Institution to pay on or piior to the due
date thereof, such amounts as may be due thereunder osut of the
funds so deposited with the Depository Ingtitution, Notvithstand-
ing the foregoing, nothing contained herein shall cause Yiirtgagee
to be deemed a trustee of said funds or obligate Mortgages to pay
any amount in excess of the amount deposited with the Depository
Institution pursuant to this Section 1.11., If at any time and for
any reason the funds deposited with the Depcsitory Institution are
or will be insufficient to pay such amounts as may then be due,
Mortgagee shall notify Mortgagor and Mortgagor shall promptly
deposit an amount equal to such deficiency with the Depository
Institution. Should Mortgagor fail to deposit with the Depository
Institution suma sufficient to fully pay such Impositions when due,
Mortgagee may, at Mortgagee's election, but without any obligation
to do so, advance any amounts required to make up the deficiency.
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Any such advance shall be secursd hereby and shall be repayable to
Mortgagee as provided in this Mortgage. Should an Event of Default
occur and be continuing hereunder, Mcrtgages may, at any time at
Mortgagee's option, apply any sums or amounts then held by the
Depository Institution Tursuant to this paragraph (including,
without limitation, any income earned thezrecn) to the payment or
discharge of the Obligations in the nanner set forth in
subparagraph 1.09(b) hersof as if the same wers insurance proceeds.
The receipt, use or application of any such sums paid by Mortgagor
to Mortgagee hereunder shall not be conatrued to affect the
maturity of any of the Obligations or to otherwise affect any of
the rights or powers of Mortgagee hersunder or any of the
obligacions of Mortgagor hersunder.

(e) Mortgagor will pay all taxes, charges, tiling,
registratiun and recording fees, excises and levies inposed in
connection with the recording of this Mortgage, any security
instrument {li=»d with respect to any Secured Property (as
hereinatter de:inad) or any of the other Loan Documents or imposed
upon Mortgagee by reason of its ownership of the indebtedness
secured by the Proper’y, this Mortgage or any mortgage supplemental
hereto, other than income, estate, inheritance, excess profits,
franchise and doing business taxes or similar taxes, and shall pay
any and all stamp taxee issued or administered by the Internal
Revenue Service and other tuives required to be paid on the Note or
any of the other Obligations. In the event Mortgagor fails to make
any such paynment within five (7) Dusiness Days after written notice
thereof from Mortgagee, then MNorigagee shall have the right, but

shall not be obligated to, pay the amount due and Mortgagor shall,
on demand, reimburse Mortgagee for zaid amount.

{f} At the request of Mortocigee, Mortgagor shall cause
to be furnished to Mortgagee a tax raepor'.inj service covering the
Proparty, of the type, duration and witb & company reasonably
satisfactory to Mortgagee for the purpose of mu%:ing semi-annual tax
searches to assure the prompt payment of ree. rstate taxes and
assessments levied against the Property.

1.12 Utilities. All utility services ond facilities
necessary for the construction of the Improvements  Vincluding
without limitation, gas, electrical, water and severagr oervices
and facilities) are either available at the boundaries nf the
Property or can be made available at such boundaries pursuant to
the Plans and Specifications. All such utilities shall be
available for the operation of the Improvements upon completiocn
thereof and Mortgagor will pay when due all utility charges which
are incurred by Mortgagor for the benefit of the Property or which
may become a charge or lien againat the Property for gas,
electricity, steam, water or sewer services furnished to the
Property and all cther assessments or charges of a similar nature,
whether public or private, affecting the Property whether or not
such taxes, assessments or charges are liens thereon.
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1.13 Actions Affecting the Mortgaged Eatata. Mortgagor
will appear in and contest at its own expense any action or
proceeding purporting to affect the security hereof or the rights
or powers of Mortgagee hersunder; and Mortgagor will pay all costs
and expenses incurred by Mortgagor, including coat of evidence of
title and attorneys, fees, in any such action or proceeding.

1.14 Actions Dby Mortgagee to Preserve the Mortgaged
Eatate. Should an Event of Default occur and be continuing, Mort-
gagee may pay or take such other action as it may deem necessary
in order to cure such Event of Default., 1In connection therewith,
withouc limiting its general powers, Mortgagee shall have and is
hereby civen the right, but not the cobligation: (a) to enter upon
and take possession of the Property) (b) to make additions, altera-
tions, rera’rs and improvements to the Property which are reason-
ably necessity or proper to keep the Propaerty in good condition and
repair; (c) to anpear and participate in any action or proceeding
affecting or whizii may affeoct the security hereof or the rights or
povers of Mortgagre® (d) to pay, purchase, contest or compromise
any encumbrance, cirzim, charge, lien or debt which may affect the
security of this Mortcags or be prior or superior hereto; and (e)
in exercising such poweir, to pay all necessary expenses, including
the reasconable fees and wipirses of counsel or other necessary or
desirable consultants, nmortgagor shall, promptly upon demand
therefor by Mortgagee, pay or .eimburse Mortgagee for all reason-
able costs and expenses incuryed by Mortgagee in connection with
the exercise by Mortgagee of the foregeing rights, including,
without 1limitation, coat of evidance of title, court costs,
appraisal costs, surveys and attolrays, fees' together with
interest thereon at the Default Rate {roz the date of demand until
pald. In the event this Mortgage is placyxd in the hands of an
attorney for the collection of any sum soovced hereby, Mortgagor
agrees to pay on demand all reasonable costs of collection,
including attorneys' fees, incurred by Mortgugum, elther with or
without the institution of any action or procseding, and in
addition to all costs, disbursements and allowarces provided by
law, together with interest thereon at the Default Reta from the
date of demand until paid. All such costs so incurrzd, together
with interest thereon at the Default Rate from the date 5! demand
until paid, shall be deemed to be secured by this Mortgags.

1.1% Eminent Domain. (a) Should the Property or any part
thereof or interest therein, be taken or damaged by reason of any
public improvements or condemnation proceeding or in any other
similar manner ("Condemnation!), or should Mortgagor receive any
notice or other information thereof, Mortgagor shall ¢give prompt
written notice thereof to Mortgages,

(b) In the event of a Condemnation of all or
substantially all of the Property or, without regard to the portion
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of the Property subject to Condemnation, if an Event of Default
shall have occurred and be continuing hereunder:

(1} Mortgagee shall receive all compensation, awards
and other payments or relief therefor made or granted and
shall be entitled, at Mortgagea's option, tc commence, appear
in and prodecute in its own name any action or proceeding in
connection therewith and if an Event of Default has not
occurred, Mortgagor may prosecute jointly with Mortgagee such
proceading. All such compensation, awards, damages and
proceeds (the "“Proceeds") shall be deemed assigned to
Mortgagee, and Mortgagor agrees to exscute such further
assignmeants of the Proceeda as Mortgagee may require.

(ii) Mortgages shall have the right to receive and apply
all zrch Proceeds in the manner set forth in Section 1.09(h)
herecf as if the Proceeds were insurance proceeds, Such
applicaetion or releasse shall not, by itself, cure or waive any
default hsraunder or notice of default under this Mortgage or
invalidate anv act done pursuant to such notice, but shall
affect the liur of this Mortgage only to the extent of a
reduction in tlie Amount of said lien by the amount so applied.

(c) If a Deriult or an Event of Default shall not have
occurred and be continuing hereunder or under the Agresment, or if
a Default or an Event of Uefault shall have occurred and be
continuing hereunder or under %.ne Agreement but Mortgagee shall not
have elected to avail itself c¢f. its rights under Section 1.15(b)
or in the event of a Condemnaticn ol less than all or substantially
all of the Property, the following riovisions shall apply:

(1) In the event that tha parties agres, or the
arbitrator determines as provided in Seution 1.15(c) (vi), that
after reatoration or replacement, *re remainder of the
Property cannot be cperated as an ecoinusically viable unit,
Mortgagee shall have the option to decirza. the Obligations
due and payable in full whereupon the saus shall become
immediately due and payable and Mortgagee may avail iteelf of
its rights under Section 1.15(b) hereof.

(ii) In the event that the parties agree, or tln arbitra-
tor determines as provided in Section 1.15(c)(vi), taat after
restoration or replacement, the remainder of the Frroperty
cannot be operated as an economically viable unit, and Mort-
gagee shall not have elected to avail itself of its rights
under Section 1.15(c){i), Mortgagor shall, upon the written
request of Mortgagee, furnish to Mortgagee (A) plans and
specifications for such repair and restoration and construc-
tion eatimates: (B) evidence that Mortgagor has in force
rental and business interruption insurance covering the longer
of one year or the time Mortgagee reasonably estimates will
be necessary to complets the restoration and rebuilding,
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provided such insurance is available at commercially reason-
able rates for periods in excess of one year; (C) financial
plans and projections and other information reasonably
requested by Mortgagee to enable it to determine that Mort-
gagor's net income during the Gap Period from (1) all Leases
vhich may continue without abatement of rent during such Gap
Period, plus (3) all Leases in effect during the Gap Period
without abatement of rent which Mortgagor wmay obtain in
substitution for any of the same whioh did not continue during
such Gap Perilod, plus (3) the proceeds of rental continuation
and business interruption insurance, plus (4) the Proceeds,
593; (5) other funds committed by Mortgagor or any guarantor
in. accordance with the balancing requirements of the
Corsnruction Loan Agreement, plus (6) other fundas not yet
distuezed to Mortgagor which are for any category of costs
includzA-in a Budget Line Item (as defined in the Constructien
Loan Agresnent) and described in the following clauses (a),
(b) or (c) and are not in excess of the amounts which would
have been ‘disbursed during the restoration and rebuilding
period in the _zuhsence of the Condemnation, is sufficlent to
pay (a) costs and =xpenses associated with reatoration of the
Property, as sucl costs and expenses are incurred until the
Property is restored; (b) the expenses of operating and
maintaining the lmproviarents, as such expenses are incurred;
and (¢) installments ¢i principal and interest, when and as
due, of any indebtedness recired by the Improvements until the
Property is restored or is zanerating sufficient revenues to
cover such costs, expenses c¢d_installments of principal and
interest, whichever 18 earlley; and (D) evidence that
Mortgagor is not in default undex any of the material terms,
covenants and conditions of any o4 the Leases and (x) in the
event the Condemnation occurs prior to vhe Stabilization Date,
that Leases sufficient to maintain av-)east the same Coverage
Ratio which existed before such Condemnatlion will be in effect
at the time restoration is completed and {+) in the event the
Condemnation cccurs after the Stabilization Date that Leases
sufficient to insure a Coverage Ratio of 1..:).0 will be in

effect.

(iii) It Mortgagor is unable to satisfy the ccnditions
set forth in subparagraph 1.15(c)(ii) hereof withi:: ninety
(90) days of receipt of a written demand therefor, Murtgagee
may, at its option, require Mortgagor to deliver to Mortgagee
any Proceeds awarded to and received by Mortgagor and
Mortgagee may avail itself of all of its rights under Section
1.09(b) as if such Proceeds were insurance proceeds.

(lv) In the event that Section 1.15(¢) (i) does not apply
and the remainder of the Property can be operated, after
restoration or replacement, as an economically viable unit,
as determined by the mutual agreement of the parties hereto
or by the arbitrator as provided in Sectiocn 1.15(¢)(vi),
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Mortgagor shall be entitled to receive all such Proceeds and
to apply such Proceeds to the payment of the costs and
expenses of repairing, restoring and cperating the Property.

(v) In the event Mortgagee does not have the right (or
does not elect to exercise the right) to apply the Proceeds
pursuant to Section 1.15(c) (1ii) hereof and in the event that
such Proceads are in the amount of $500,000 or more, Mortgagor
shall, at Mortgagee's request, deposit all of such Proceeds
with the Depository Institution. Mortgagee shall instruct the
Depository Institution to disburse such Procesds to Mortgagor,
in installments, to first pay the costs and expenses
agiociated with restoration, as such costa and expenses are
ircurred and after payment for such restoration to pay (A) the
cotts. and expenses of maintenance and operation of the
Propariy, as such costs and expenses are incurred and (B) all
paymency when and as due, under the terms of any indebtedness
secured oy the Property, including the indebtedness evidenced
by the Nots, in accordance with the procedures set forth in
Exhiblt € attached hersto and hereby made a part hereof. Upon
the payment ur such costs and expenses and any installments
of principal and interest then due under the terms of any
indebtedness then #acured by the Property, the balance of such
Proceeds, lf any, siuil be delivered to Mortgagor.

(vi) If, pursuant to-Saection 1.1%(c) (i), the parties do
not agree on whether ths remainder of the Property can be
operated as an economically viable unit following resstoration
or replacement, either party ray select to have such decision
determined by arbitration in accordance with the rules of the
American Arbitration Assocliation., In the event either party
shall so elect, notice of demand for arbitration shall be
filed in writing with the other party.  This provision shall
not be deemed to be a consent by eithec party to arbitration
of any dispute other than the disuute specifically
contemplated by this Section 1.15(c) (vi}. Tha decislen of the
arbitrator or arbitrators shall be final. ‘‘The ccst of such
arbitration, including the fees and expinses of the
arbitrator(s), shall be borne by Mortgagor.

(d) 1If Section 1.13(b) or 1.15(c) (1i1) shall govarn and
the Proceeds of the Condemnation are estimated by Mortgagce to be
substantially less than the amount then due to Mortgagee by
Mortgagor, Mortgagee alone shall have the right to settle, adjust
or compromise any claim in connection with a Condemnation of the
Property (which shall be subject to Mortgagor's reasonabls approval
unless Section 1.15(b) governs due to the ocourrence of an Event
of Default). In all other cases, (i) Mortgagor may settle, adjust
or compromise any claim which is estimated by Mortgagee to be in
an amount less than $250,000; and (ii) with respect to any claim
which is estimated by Mortgagee to be in the amount of §2%0,000 or
more, Mortgagee and Mortgagor shall consult and cooperate with esach
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other and sach shall be entitled to participate in all meetings and
negotiations with respect to the settlement of such claim, Any
adjustment or settlement by Mortgagor of any claim which is in an
amount in excess of $350,000 shall be subject to the arproval of
Mortgagee, which approval shall not be unreascnably withheld or

delayed.

1,16 Additional Segurity. In the svent Mortgagee at any

time holds additional security for any of the Obligations and an
Event of Default has occurred and is continuing, it may enforce,
sell or otherwise realize upon the same, at its option, either
before or concurrently herewith or after enforcing its remedies
hareunsar or under any of the other Loan Documents,

1.17 Successors and Assignsa. This Mortgage applies to,
inures tc “he benefit of and binds the parties herete and their
respective zuccessors and assigns permitted under the Agreement,
In the event ra2 ownership of the Mortgaged Estate hecomes vested
in a person othe: than Mortgagor, Mortgages may, without notice to
Mortgagor, deal with such succesaor or successors in interest with
reference to this M,sigage and the Obligations in the same manner
as with Mortgagor, and-aay alter the interest rate and/or alter or
extend the terms of npayment of any of the Obligations without
notice to Mortgagor and such action shall not in any way affect the
liability of Mortgagor herasunder or under the Note or the other
Loan Documents or tha lier or pricrity of this Mortgage with
raspect to any part of the Mortgaged Eatate covered hereby.

1.28 Lieng. Subject to Section 1.20 heresof, Mortgagor
will pay or procure the diascharge vf, at Mortgagor's cost and
expense, all Liens (other than Perultted Exceptions ) upon the
Mortgaged Estate or any part thereof or interest therein within
thirty (30} days after Mortgagor learns c¢f the filing thereof. If
Mortgagor shall fail to discharge any such Lian within such thirty
(30) day period, then, in addition to any othei right or remedy of
Mortgagee, Mortgagee may, but shall not be oblijated to, discharge
the same, either by paying the amount claimed (v be due, or by
procuring the discharge of such Lien by depositing la court a bond
for the amount claimed or otherwise giving security for Juch claim,
or in such manner as is or may be prescribed by law; u«ra all funds
advanced by Mortgagee to pay such obligations, liabilicies, costs
and expenses (together with interest thereon at the Detzul.t Rate
from the date of demand until paid) shall be reimbursed by
Mortgagor upon demand by Mortgagee; and all such advances with
interest thereon as aforesaid shall be secured hereby.

1.19 Mortgagee's Powers. Without affecting the liability
of any other person liable for the payment of any obligation hersin
mentioned, and without affecting the lien or charge of this
Mortgage upon any portion of the Mortgaged Estata not then or
theretofore released as security for the Obligations, Mortgagee
may, from time to time and without notice: (a) release any person
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80 liable; (b) extend the maturity or alter any of the terms of any
such obligation; (¢) grant other indulgences; (d) release or cause
to be released at any time at Mortgagee's option any parcel,
portion or all of the Mortgaged Estate; (s) take or release any
other or additional security for any obligation herein mentioned:
(£} while an Event of Default is continuing, make compositions or
other arrangements with debtors or other mortgagors in relation to
this Mortgage; (g) while an Event of Default or Emergency as
defined in the Construction Mortgage is continuing, advance
additional funds to protect the security hereof; (h) while an Event
of Default is continuing, pay or discharge any or all of the
Obligations; (i) consent in writing to the making of any map or
plat thoreof: (Jj) join in granting any easement therson; or (k)
join in any extension agresment or any agresmant subordinating the
lien or zharge hereof; and, in any case refarred to in clauses (g)
or (h), 2i) amounts so advanced, with interest therson at the
Default Ratc ‘rom the date of demand until paid, shall be secured

hereby.

1.20 Paruitted Contegtg. Notwithstanding anything to
the contrary contained in this Mortgage, Mortgagor at its expense
may contest (after prior written notice to Mortgagee if the
contested amount is in _axcess of $100,000 or if the aggregate
amount being contested 4% any one time exceeds $250,000) by
appropriate legal, adminis’zative or other proceedings conducted
in good faith and with due diligence, the amount or validity or
application, in whole or in purt, of any Imposition or lien
therefor or any Law or the application of any instrument of record
affecting the Mortgaged Estate or 2ny part thereof or any claims
of mechanics, materialmen, supplierc «r vendors and lien therefor,
or any utility charges and lien thereloz. and may withhold payment
of the same pending such proceedings i: permitted by law; provided
that (a) in the case of any Impositions or -lien therefor or any
claims of mechanics, materialmen, supplieir or vendors and lien
therafor, or any Lien (as herein defined), suzn proceedings shall
suspand the collection thereof from Mortgages« aiid the Mortgaged
Estate, (b) neither the Mortgaged Estate nor any part thereof or
interest therein will be sold, forfeited or lost if lsortgagor pays
the amount or satisfies the condition being comcuated, and
Mortgagor would have the opportunity to do so in tha event of
Mortgagor's failure to prevail in the contest, (c) Mortgugus shall
not, by virtue of such permitted contest, be in any danger of any
criminal liability, or any civil liability for which Mortgagor has
not furnished security as provided in clause (d) below, and neither
the Mortgaged Estate nor any interest therein would ba subject to
the imposition of any lien which would have priority over the lien
of this Mortgage for which Mortgagor has not furnished security as
provided in clause (d) below, and (d) Mortgagor shall have
furnished to Mortgagee a good and sufficient bond, surety or title
endorsement as reasonably requested by and reasonably satisfactory
to Mortgagee if so required pursuant to clause (c) above.
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1.21 Continued Occupancy. If at any time the then
existing use or ocoupancy of any part of the Property shall,
pursuant to any zoning or other law, ordinance or regulation, be
permitted only so long as such use or occupancy shall continue,
Mcrtgagor will not cause or permit such use or occupancy to be
discontinued without the prior written consent of Mortgagee.

1.22 Inspections. Mortgagor hereby authorizes Mortgages,
its agents, representatives or workmen, upon reasonable notice to
Mortgagor (except if an Event of Default ocours and is continuing
no such notice shall be required), to enter at any reasonable time
upon or in any part of the Property for the purpcse of inspecting
the suwe, and for the purpose of psrforming any of the acts which
Mortgayne is authorized to perform under the terms of this Mortgage
or any cr the other Loan Documents.

1,33 Managenment. The Property shall be ocperated,
maintained and managed as a first class office building by The
Prime Group, Iar..-or otherwise pursuant to operating and management
arrangements as ara acceptable to Mortgages in its sole discreticn,

1.24 Lessep. (a) Mortgagor shall (i) fulfill or perform
all of its material ovljinations under the Lesases on its part to be
fulfilled or pertormed: ~rovided, however, that so long as the
tenant is in default thercurder Mortgagor may slact not to perform
such obligations; provided, further, that Mortgagor notifies Mort-
gagee of such election and that such elsction is, in Mortgagee's
judgment, reasonably exercised, a prudent business decision, (ii)
promptly send to Mortgagee coplies of all written notices of default
which Mortgagor shall send or receive undar any of the Leases, and
(11i) enforce the performance or observance of the material provi-
sions of the leases by the tenants there:ader. Except in connec-
tion with the Construction Mortgage or tho KJLICO/FKLA Mortgage (as
harein defined), Mortgagor will not make any subsequent assignnent
of its interest in any lease, or consent teo ary subordination of
the interest of the tenant or landlord in any auch Lease, without
the prior written consent of Mortgagee in each !hstance.

(b) All Leases hereafter entered into by ilzzlvagor shall
be subordinate to the lien of this Mortgage unless axyrassly made
superior to this Mortgagas in the manner hereinafter prcvided. In
connection with such lLeases, Mortgagee may require, in ‘ils sole
discretion, that all or some ¢f the tenants under such Leases
execute, at the time such Leases are entered into, a Subordination,
Non~Disturbance and Attornment Agreement substantially in the form
annexad as an Exhibit to the Construction Loan Agreement, or in the
form annexed to a Lease approved by Mortgagee, At any time or
times Mortgagee may execute and recerd in the County and State in
which the Property is located, a notice of subordination reciting
that the Leass therein described shall be superior to the lien of
this Mortgage. From and after the recordation of such notice of
subordination, the lLease thersin described shall be superior to the
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lien of this Mortgage and shall not be extinguished by any fore-
closure sale hereunder.

1.25 Transfers. Mortgagor or its partners will not sell,
assign, convey, transfer or otherwiase disposs of all or any part
of the Mortgaged Estate or any legal or beneficial ownership
interest thersin or in the partnership that constitutes Mortgagor
without the prior consent of the City in each instance where such
consent 1s required under the terms and provisions of the
Redevelopment Agreement, and (other than a Permitted Transfers, as
defined in the Construction Loan Areement), without the prior
written consent of Mortgagee in each instance:; provided, however,
that Yortgagee agrees not tc unreasonably withhold its consent to
the adusssion of a new general or limited partner into Mortgagor,
provided that (i) Prime and KILICO Realty shall continue to be
general pectners in Borrower and to maintain day-~to-day management
responsibiilty for, and contrel of major deciajons relating to, the
Property, (1i) Prime and any of its transferees who acquired their
interest pursuant to a Permitted Transfer made by Prime shall
retain not legs than a 25% ownership interest in Mortgagor, (iii)
KILICO Realty, FKix &nd KILICO shall collectively retain not less
than a 25% ownership Jaterest in Nortgagor, and (iv) any sums paid
by such new general or limited partner in consideration of its be-
coming a partner in the rusrstnership shall remain with Mortgagor or
be invested by Mortgagor iiithe Property, and such sums shall not
be distributed to individual partners of Mortgagor unless permitted
under the Agreement.

1,26 Indebtedneas. Witrout the prior written consent of
Mortgagee in each instance, Mortgayo: shall not create, incur or
suffer to exist, directly or indirectly. any lisn, encumbrance or
other exception to title or ownership upon or against the Mortgaged
Estate or any interest (legal or beneficial) therein or any part
of any thereof or any rents or income arisirc therefrom, other than
Permitted Exceptions. Mortgagor will not, vithout first having
obtained the prior written consent of Mortgaguu in each instance,
guffer or permit a General Partner, any ofticsr, director or
shareholder of a General Partner or any limitua partner of
Mortgagor to incur any indebtedness secured in whole <» in part by
any partnership interest in Mortgagor. Notwithstandiug anything
in this S8ection 1.26 to the contrary, Prime shall be eititled to
pledge its interest in Partnership Distributions to Kemper Corpo-
ration, ("Remper"), or KILICO or Affiliates of Kemper or KILICO.

1.27 gingle Purpoge Entitys Modification to Partnership
Agreement. Mortgagor is and shall remain a single purposs entity

whose only purpose is to own, manage, operate and develop the Pro-
perty. Mortgagor shall not materially amend or medify, or termi-
nate, or permit the material amendment or modification, or termina-
tion, of Mortgagor's partnership agreement, nor shall either of the
general partners materially modify er amend, or terminate or pernit
the material amendment or modification, or termination, of their
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organizational documents in a manner which will, in Mortgagee's
judgment, reascnably exercised, adversely affect the Project or
result in a change of control of Mortgagor or either of the general
partners in each case, without the prior written approval of Mort~
gagee, «xcept in order to effectuate a Permitted Transfer, a trans-
fer permitted pursuant to Section 1,235 hereof, or to maintain
Mortgagor's atatus as a limited partnerahip.

1.28 General Partnera. The scle Ganeral Partners of
Mortgagor on the date hereof are presently Prime and KILICO Realty,

and shall remain so subject to their rights to make Permitted
Transfers or transfers permitted pursuant to Section 1.2% hereof.

1.29 Survival. All representations, covenants and
agreement.s of Mortgagor contained herein or in any of the other
Loan Docuwnzni.s or incorporated by reference herein or tharein shall
survive the evecution and delivery hereof and thereot.

1,30 Trg « At the
request of Mortgagees, Mortgagor shall execute a certificate in form
satisfactory to Murigagee listing the tradenames under which
Mortgagor operates the Property, and representing that Mortgagor
does bueiness under no nther tradenames with respect to the
Property. Mortgagor shail promptly notify Mortgagee in writing of
any change in said traae hames, and will, upon request of
Mortgagee, execute any additional financing statements and other
instruments necessary to reflect the change in tradename.

Mortgagor shall make all filings ‘az take all other steps required
in order to comply with applicable fictitious name statutes, and
shall provide evidence of such compilarce to Mortgagea.

1.31 ERISA. Neither Mortgagor nor any of its Subsi-
diaries or ERISA Affiliates has ever mainva2jiied or contributed to
(or been obligated to contribute to) any PiLa» (as such terms are
herein defined).

1.32 Covenants Regarding Air Righte Leass. Motwithstand-
ing anything contained herein to the contrary, and .n addition to
any righta, privileges and remedies granted to Mortgages slsevhera
in this Mortgage, Mortgagee shall have, and Mortgagor hecsry grants
T0 Mortgagee, any and all rights, privileges and remeairs of a
“Mortgagee" of the Leasehold Estate provided for in the Alr Rights
Lease including, without limitation, Article XI thereof, as fully
as though all of such rights, privileges and remedies were set out
herein. Mortgagor hereby represents, covenants and agrees that:

(a) This Mortgage is lawfully exsecuted and delivered in
conformity with the Air Rights lease;

{b) Except as otherwise permitted in the Alr Rights
Lease, Mortgagor will pay when due all rents, taxes and other suns
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and charges mentioned in and made payable by Mortgagor under the
Alr Rights Lease;

(c) Mortgagor will promptly perfora and observe all of
the terms, covenants and conditions required to be performed and
observed by it under the Air Rights lease, within the periods
(including any grace or cure periods} provided therein so as not
to result in an "Event of Default® by Mortgager thersunder;

(d) Mortgagor covenants that within five (5) years after
the Commencement Date (defined here as defined in the Air Rights
Leasa) of the Air Rights Lease, Mortgagor shall sublease the
Leaseholl Estate and obtain the consent of the U.S, Department of
Housing &and Urban Development ("HUD") to such sublease (if such
consent s otherwise required) in a manner sufticient to ?uality
such subleus» as an Initial Sublease (defined herein as defined in
the Air Righce Lease) of the Air Rights Lease which is sufficient
to establish &n initial Sublease Termination Date of not less than
35 years from th2 Commencement Dats (defined herein as defined in
the Air Rights Leuas of the Alr Rights Lease or that Mortgagor
shall take any othwr action to cause the initial term of the Air
Rights Lease to end not. earlier than )5 years from the Commencement
Date of the Air Rights Z<ase. The terms and conditions of such
Initial Sublease and of siy modifications thersto must be approved
by Mortgagee to the extent Vartgagee's approval is required under
the Agreement or other Loan Dozuments for Leases of the Improve-
ments. Mortgagor will do, ‘or cause to be done, all things
necessary to preserve and keep unirmpaired the rights of Mortgagor
as lessee under the Air Rights Leaze. and to prevent any default
under the Air Rights Lease, or zry termination, surrender,
cancellation, forfeiture, subordination or impairment thereof,
other than exercise by lessor under the air Rights lLease of its
termination rights under Secticn 1.4 of the Air Rights Lsase for
a termination effective not earlier than 15 years after the
Commencement Date under the Air Rights Lease.  *n the event of the
failure of Mortgagor to make any payment required %o be made by the
lessee pursuant to the provisions of the Air Riohta lLease or to
observe, ablide by, discharge or perform, or cause to he observed,
kept, discharged or performed, any of the terms, rciigations,
covenants, conditions, agreements, indemnities, reprcssntations,
warranties or liabilities of the Air Rights lLease on tlia part of
lessee thereunder to be obaerved, kept, discharged and periormed,
Mortgagor does hereby irrevocably appoint and constitute Nortgagee
as its true and lawful attorney in fact, which appointment is
coupled with an interest, in Mortgagor's name, place and stead, to
take (after providing written notice to Mortgagor) any and all
actions deemed necessary or desirable by Mortgagee to perform and
comply with all the obligations of Mort3jagor under the Air Rights
Lease, to do and take, but without any obligation so to do, any
action which Mortgagee deems necessary or desirable to prevent or
cure any default by Mortgagor under the Air Rights lease, to enter
into and upon the Property or any part thersof to such extent and
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as often as Mortgagee, in its sole discretion, deenms necessary or
desirable in order to prevent or cure any default of any Mortgagor
pursuant theretc, to the end that the rights of Mortgagor in and
to the Leasehcld Estate created by the Alr Rights Lease shall be
kept unimpaired and fres from default, and all sums so expended by
Mortgagee, and with interest thereson at the Default Rate from the
date of each such expenditure, shall be paid by Mortgagor to
Mortgagee promptly upon demand by Mortgagee and shall be added to
the Obligations secured hereby and Mortgagee shall have, in
addition to any other remedy of Mortgagee, the same rights and
remedies in the event of non-payment of any such sum by Mortgagee
as in the case of a default by Mortgagee in the payment of any sums
due uncor the Note, Mortgagor shall, within five (5) Business Days
after written request by Mortgagee, executa and deliver to
Mortgagee; or to any person designated by Mortgagee, such further
instruments,; agreements, powers, assignuents, conveyances or the
like as uay e necessary to conplete or perfect the interest,
rights or powesa of Mortgagee pursuant hersto,

(e) “if any action or proceeding shall be inatituted to
evict Mortgagor or 4o recover possession of the Leasehold Estate
or any part thereof or-interest therein or for any other purpose
affecting the Air Rights lease or the Mortgage, Mortgagor will,
immediately upon servica thereof on or to Mortgagor, deliver to
Mortgages a true and conplete copy of each petition, summons,
complaint, notice of motion, order to show cause and of all other
provisions, pleadings, and papers, however designated, served in
any such action or proceeding.

(£) Mortgagor covenants a0 agrees that unless Mortgagee
shall otherwise expressly consent in writing, Mortgagor shall not
cause or permit (if within its powar 4o prevent) a merger of the
fee title to the property demised by the Air Rights Lease and the
Leasehold Estate; and in case Mortgagor recvires the fese title or
any other estate, title or interest in and to the property which
is subject to the Leasehold Estate, the lien of (iila Mortgage shall
without further conveyance, simultaneously with sach acquisition,
be spread to cover and attach to such acquired estuis and as sc
spread and attached shall be prior to the lien of any du~d of trust
placed on the acquired estate subsequent to the dute of this

Mortgage.

(g) Except for any release agreed to in writing by the
lessor under the Air Rights Lease and HUD (if such HUD conment is
required), or as otherwise provided in the Air Rights lease, no
release or forbearance of Mortgagor's obligations under the Ailr
Rights Laase, pursuant to the Air Rights Lease, or otherwise, shall
release Mortgagor from any of its obligations under this Mortgage,
including its obligation with respect to the payment of rent as
provided for in the Air Rights Lease and the performance of all of
the terms, provisions, covenants, conditions and agreements

w20 -
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contained in the Alr Rights Llease to be kept, performed and
complisd with by the lesses therein.

(h) Mortgagor shall not without the prior written
consent of the Mortgages or HUD in each case where HUD's consent
is required (i) enter into or amend in any material respect any
Collateral Agreement (defined herein as defined in the Air Rights
Lease) or (ii) exercise its selection to enter into or amend in any
material respect any New lLeass (defined herein as defined in the
Air Rights lease) or {(iii) exercise its right to terminate, or
otherwise agree to or suffer the termination or surrendar of the
Air Rights Lease or the Leasehold Estate, whether pursuant to any
right ‘granted to the Mortgagor as lesses under the Lease or
pursuanc to any other right at law or equity. Upon the occurrence
of any E£vsnt of Default hereunder, all such rights, together with
the right ‘of termination, cancellation, modification, changas,
supplement, alteration or amendment of the Air Rights lease, any
Collateral Acceament or any New Lease all of which have been
assigned for cclirteral purposes to Mortgagee, shall automatically
vest exclusively ir-and be exercisable solely by Mortgagee. In the
event Mortgagor shall enter into any such New Lease with the
consent of Mortgagee, %i) references herein to the Air Rights lLeass
shall be deemed to revsr to such New Leass,

(1) Mortgagor will promptly (1) notify Mortgagee in
writing of any written notics noting or claiming any default by it
in the performance or observaice of any of the terms, covenants,
or conditions on its part to be parformed or observed under the Air
Rights lease; (il) notify Mortgagse in writing of the receipt by
it of any written notice under “hu. Air Rights Lleass of the
termination of the Air Rights lLease;  [iil) cause a copy of each
such written notice received by Mortgagor from the lessor or HUD
under the Air Rights Lease or HUD to be delivired to Mortgagee; and
(iv) cause a copy of any written notice sert by it to the lessor
under the Air Rights lLease, including, withovi limitation, any
notice of election or the exercise of any riahts of option,
purchase or renewal under said instrument, to' e delivered to

Mortgagee;

(J) Mortgagor will not, without the prios written
consent of Mortgagee or HUD (if such HUD consent is yacuired),
modify or permit any material modification of the Air Rights lLease
but Mortgagee shall not unreasonably withhold or delay consent to
any modifications to Exhibit B of the Air Rights Lease which do not
materially alter the demised premises under the Air Rights Lease;

(k) Mortgagor will, within fifteen (15) Business Days
atter written demand from Mortgagee, use its best efforts to obtain
from the lessor under the Alr Rights Lease and deliver to Mortgages
an estoppel certificate covering the matters provided for in the
Air Rights Lease and with such additional information reasonably

requested by Mortgagee:
- 30 =
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(1) Mortgagor will within fifteen (15) days furnish to
Mortgagee upon demand, proof of payment of all items which are
required to be paid by Mortgagor pursuant to the Air Rights lease
and a statement of any such payments which Mortgagor is contesting
or arbitrating pursuant to the terms of the Air Rights Lease;

(m) Mortgagor will not «consent to any walver,
moditication or cancellation of any material provision of the Air
Rights Lease, nor to the subordination of the Air Rights Lease to
any lien on the fee estate of the lesasor under the Air Rights Lease

other than the Permitted Excepticns;

(n) The generality of the provisions of this Section
1.32 shzll not be limited bI other provisions of this Mortgage
setting veoth particular obligations of Mortgagor which are also
required ci #ortgagor as the lessee under the Alr Rights Lease;

(o) 4 the Alr Rights Lease shall be terminated prior
to the natural <xpiration of its term dus to default and failure
to cure by the lesses thereunder, and if, pursuant to any provision
of the Air Rights Leasz, Mortgagee or its designee shall acquire
from the lessor a new lease of the subject parcel, Mortgagor shall
have no right, title, ol interest in or to such new lease or the
leasehold estate created thiwreby, or renewal privileges therein
contained; and

(p) In the event tiat Mortgagor and the lessor under
the Air Rights Lease desire to ar=snid the legal desoription of the
Leaseshold Estate, without limiting ¥outgagor's obligation to obtain
Mortgagee's prior written consent to zuch amendment, Mortgagor also
agrees that contemporanecusly with sush amendment it will enter
into an amendment of this Mortgage to rvflect such new legal
description, and will furnish an amendmest to Mortgages's title
insurance policy to reflect such new legal Avesription,

1.33 Appurtenant Righta Adreemants.  Mortgagor shall
fully and timely comply in all material respects with all of its
obligations under the Appurtenant Rights Agreemenis, . Mortgagor
shall not amend or modify any of the Appurtenant Right4 agresments
in any material respect without in each case obtaining the prior

written consent of Mortgages.
ARTICLE 11
ASSIGNMENT OF LEASES AND RENTS

2.01 . Mortgagor hereby

Asgignpent of Leagem and Rents
assigns and transfers to Mortgagee, all of Mortgagor's right, title
and interest in, to and under all lLeaseas at the Property or any
part thereof now or hereafter existing and all of the Rents now or

ﬂJl.
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hersafter existing, and hereby gives to and confers upon Mortgagee
the right, powser and authority to collect such Rents. Mortgagor
irrevocably appoints  Mortgagee its true and lawful
attorney-in-fact, at the option of Mortgagee at any time and from
time to time, to demand receive and enforce payment, to give
receipts, releases and satisfactions and to sue, in the name of
Mortgagor or Mortgagee, for all such Rents in the manner set forth
in Section 2.04 hereof; provided, howaver, that nothing herein
shall be construed to bind Mortgagee to the performance of any of
the terms and conditions of any of the Leases or otharwisa to
impose any obligation on Mortgagee thersunder; and provided,
further, that absent the occurrence and continuance of an Event of
Defaul¢ hereunder, Mortgagor shall have the right to collect, use
and enjoy such Rents, but not for wmore than the current month plus
one (1) ronth in advance unless otherwise approved by Mortgagee or
as otherw.s) provided in leases approved by Mortgagee. The
assignment ¢y the Leases and Rents in this Article II is intended
to be an absolu%s assignment from Mortgagor to Mortgages, subject
to the terms ard conditions hereof. The Leases and Rents are
hereby assigned abrolutely by Mortgagor to Mortgages with a license
being granted to Moirgagor to collect the Rents, which is revocable
upon the occurrence arda continuance of an Event of Default,

2.02 Qollectior Ucoon Default. If an Event of Default
occurs and is continuing, Murtgagee may, at any time and from time

to time without notice or dep=2nd of an{ kind, before or after
institution of legal proceedinis, either ln pevson, by agent or by
a receiver appeointed by a court, ani without regard to the adequacy
of any security for the Obligationu hereby secured, enter upon and
take possession of the Propsrty or -ary part thersof, and exclude
Mortgagor therefrom, in its own name 0. in the name of Mortgagor
and sue for or otherwise collect such xent=, including those past
due and unpaid, and apply the same in :he manner set forth in
Section 2,04 hereof. The collection of sucl asnts or the entering
upon and taking possession of the Property <r the application
thereof as aforesaid, shall not, by itself, vuie or waive any
default or notice of default hersunder or invalidute any act done
in response to such default or pursuant to such notise of default,

2,03 Further Assignment of leases. Mortgayrr hereby
assigns and transfers to Mortgagee as additional sscurity for the
payment of the Obligations secured hereby all of Mortgagor's -ight,
title and interest in, to and under all futurs Leases and further
agrees to exscute and/or deliver, at the request of Mortgagee, an
executed counterpart or true and complete copy of each lease and
all such further customary assurances and assignments of Leases as
Mortgagee shall from time to time reasonably require.

2.04 .
Mortgagee, in the exercise of the rights and powers herein

conferred upon it, shall have full powar to use and apply the Rents
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to the payment of or on account of any or all of the following, in
such order as Mortgages may determine!

(a) Costs and expenses of collection, including
attorneys' fees!

(p) to the payment of the operating expenses of the
Property, including cost of management and leasing thereof
(wvhich shall include reascnable compensation to Mortgages and
its agent or agents, if management be delegated tc an agent
or agents, and shall also include lease commissions and other
compensation and sxpenses of seeking and procuring tenants
ard entering into leases), claims for damages, if any, and
praniums on insurance;

/c) to the payment of Impositions now due or which may
hereali¢wi' become due;

(d) (to. the payment of all repairs, decorations,
renevals, replacements, alterations, additions, betterments
and improvements of the Property, including the cost from time
to time of placiny ths Property in such condition as will, in
the reasonable buxiness judgment of Mortgagee, make it readily
rentable;

(e} to the payment of an{ of the Obligations secured
hereby in such order of ajpllcation as Mortgages may from time
to time, in its sole discrecion, elect; and

(f) any other expanses cc costs incurred by Mortgagee
in connection with the Mortgaged lstate.

2.05 Mortaagee Not Obligated to Perform. Mortgagee shall
not be obligated to perform or discharss any obligation of
Mortgagor under any of the Leases by reavorn of the assignment
contained in this Mortgage. Mortgagor hersby cyrees to indemnify
and defend Mortgagee against, and to hold Mortgagee harmless from
(1) any and all liability, loss or damage which Mortrayee may incur
under any of the Leases by reason of the assignment contained in
this Mortgage, and (ii) any and all claims and demands whatsosver
(other than claims or demands resulting from Mortgagce's gross
negligence or willful misconduct) which may be asserted ugainst
Mortgagee by reason of any alleged obligation on the part of
Mortgagee tc perform or discharge any of the terms of the Leases.
Should Mortgagee incur any such liability, loss or damage under the
Leases, or in defense against any such claims or demands, the
amount thereof, including coats, expenses and attorneys' faees,
together with interest thereon at the Default Rate, shall be added
to the Obligations and Mortgagor shall pay or reimburse Mortgagee

therefor immediately upon demand.
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2.06 Mnn:.‘{l_lmnu_uun_nnms_m_mm
Mortgagee shall have the right and power after an Event of Default

has occurred hersunder (a) to collect the Rents; (b) to enforce
payment of the Rents and the performance of any and all of the
other terms and provisions of each of the Leases; (c) to exsrcise
all of the rights and privileges of Mortgagor under each of the
Leases, including the right to fix or modify Rents or cancel,
terminate, amend or modify any Lease; (d) in accordance with the
terms of any such lLease, to demand and sue for possession of the
premises covered by sach of the lLsases; {s) in acoordance with the
terms of an{ such Lease, to re-let the prenises covered by each of
the Leases in whole or in part or to enter into new Lsases for the
Proper’y and collect the Rents under such new Leases; (f) make all
necessa.y or proper repairs, decoration, renewals, replacaments,
alteraticny, additions and improvements that in its discretion may
seen appricpriate; provided, however, that nothing herein shall
require Mortgngee to take any of the actions described in this

Section 2.06.

2.07 Mortgagor's Representations. Mortgagor represents
and covenants that: (a) Mortgagor has full right and title to
agsign the Leases and <ny Rents; (b) the terms of existing Leases
have not been changed from the terms set forth in the coples of
said Leases submitted to ¥rrtgagee on or priovr to the date hereof;
(¢) no other assignment of urv interest in the Leases or the Rents
has been made except as mad¢ ir connection with the Construction
Mortgage or the KILICO/FKLA Firet Mortgage: and (d) Mortgagor shall
remit forthwith to Mortgagee any Rants received by Mortgagor fol-
lowing the occurrence and during %“hs continuation of an Event of

Default.

2.08 Notices to Tenanta. ortcagor hereby authorizes
Mortgagee to give notice in writing of this uzsignment at any time
to any party under any of the Leases,

2.09 Assignment of Guaranties. This assignment includes
an assignment of any and all guaranties of the lessvus' obligations
under any of the Leases covered hereby.

2.10 Subsequent Assignment by Mortgageg. Morcgagee may
assign Mortgagee's right, title and interest in the Luases and
Rents or any of them, to any subsequent permittad holder ¢! this
Mortgage and the Note secured hereby, and may assign the same to
any person acquiring title to the Mortgaged Estate through
foreclosure or otherwise.

2.11 Assignment  of  Awards. Notwithstanding any
agreement, law, custom or usage to the contrary, Mortgagor hereby
assigns, as collateral, to Mortgagee all of Mortgagor's right,
title and interest in and to any award made hereafter to Mortgagor
by any state or federal court in any bankruptcy, insolvency or
reorganization proceedings invelving any of the tenants under the




UNOFFICIAL COPY




UNOFFICIAL CORY

Leases, and any and all payments made in lieu of rent. 8o long as
no Event of Default shall have cccurred, Mortgagor shall have the
right to collect such awards and to retain, use and enjoy the sane.
The revocable license granted hereby may be deemed autcmatically
revoked upon notice to Mortgagor upon the occurrence of an Event
of Default. Mortgagor shall give Mortgages immediate notice of any
actual or threatened commencement of any such proceedings,
Mortgagor hereby appoints Mortgages as its irrevocable
attorney-in-fact to appear in any action and/or to collect any such
awvard or payment upon the occurrence and continuance of an Event

of Default.

ARTICLE III
S8ECURITY AGREEMENT

304 . As security for its
performance of “he Obligations, Mortgagor, as debtor, hereby grants
to Mortgagee, 3z secured party, a security interest in, and lien
on, Mortgager's <ight, title and interest in the following
property, whether row owned or hereafter acguired by Mortgagoer
(collectively, the "Sascured Preperty"):

(a) All procseds of insurance policies required to be
mailntained by Mortgagoe: hersunder, together with all general
intangibles, contract 1iglits and accounts arising therefrom;

(b) All Leases and Rants and all proceeds of any
judgment, award or settlemen™ in any condemnation or eminent
domain proceeding pertaining {o the Property, together with
all general intangibles, contrac: rights and accounts arising

therefronm;
(¢) All Equipment;

(d) All maintenance, management, luaring and service
contracts relating to the construction, - development or
operation of the Property)

(e) Any other agreements relating to the coreiruction,

development, leasing or operation of the Property and any
damages and amounta payabkle to the assignor thersunder:

(£) All amendments, supplements, substitutions and
renawvals to any of the aforesaid agreements;

(g) All building permits, special permits, development
rights, including thoss granted pursuant to the Redevelopuent
Agreement, approvals, governmental permits, licenses and
authorizations in connection with the constructien,

development or operation of the Property;
-35*
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(h) All trademarks, trade names, logos, and all other
materials used to identify or advertise the Property;

(1) Any and all renewals or replacements of or additions
or substitutions to any of the above-mentioned items;

(3) All proceeds of the above-menticned itenms;

(all of the Secured Property described in foregoing
clauses (d) through (f) being herein collectively called the
"Contracta®,

In order to effectuate the foregoing, Mortgagor has
heretofurs delivered to Mortgagee an executed counterpart (or a
photostatic copy of an executed counterpart) of each currently
existing Centvact, and will deliver an executed counterpart (or a
photostatic <copy of an executed counterpart) of each future
Contract, and ary amendment or supplement thereto, as they are
entered into by Mortgagor, will likewise be delivered to Mortgagee
promptli upon the ‘enscution thereof. Mortgagee may, in its sole
discretion at any time xlter the occurrence of an Event af Default,
notify any person oblizated to Mortgagor under or with respect to
any Contract of the exise.nce of an Event of Default, require that
performance be made directly <o Mortgagee at Mortgagor's expenss,
and advance such sums as are necessary or appropriate to satisty
Mortgagor's obligations therasunder) and Mortgagor agrees to
cooperate with Mortgagee in ali ) ways reasonably requested by
Mortgagee (including the giving of any notices requested by, or
joining in any notices given by, ‘ortgagee) to accomplish the
foregoing. Anything herein ocrcuined to the contrary
notwithstanding, however, Mortgagor sh=i1 remain liable under sach
of the Contracts to which it is a party to perform all of the
obligations assumed by it thereunder, all ‘r accordance with and
pursuant to the terms and provisions thereof, znd Mortgagee shall
have no obligation or liability under any of auch Contracts by
reason of or arising out of this Security Agreement or the exercise
of Mortgagee's rights hereunder, nor shall Mortgagez be required
or obligated in any manner to perform or fulfill anv cbligations
thereunder or to make any paymant, or to make any inquiZv as to the
nature or sufficiency of any payment received by it, or present or
file any claim, or take any action toc cellect or entoios the
payment of any amounts which may have been assigned to it or to
which it may be entitled at any time or times. 1If any default by
Mortgagor under any of the Contracts shall ocour, Mortgages shall,
at its option, be permitted (but shall not be obligated) to remedy
any such default. Any curing by Mortgagee of a default under any
of the Contracts shall not be construed as an assumption by
Mortgagee of any obligations, covenants or agresments of Mortgagor
under such Contract. This Security Agreezment shall not be deemed
to release or to affect in any way the obligations of Mortgagor

under the Contracts.
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3.02
+ Mortgagor hersby represents, varrants and covenants as

follows:

(a) Mortgagor is, and as to all Secured Property
acquired after the date hereof will be, the sole owner of the
Secured Property, free from any lien, security interest,
encumbrance or claim thereon of any kind whatscever (other than
Permitted Exceptions). The Mortgagor will notify Mortgagee of,
and will defend the Secured Property against, all claims and
demands of all perscns at any time claiming the Secured Property
or any interest therein other than such interests as are permitted

herein.

() Except as otherwise provided in clause (d) of this
Section 3,02, or in connection with the conveyance of the Mortgaged
Estate, or a portion thereof, permitted elsewhere in this Mortgage,
and except for tlie Permitted Exceptions, Mortgagor will not assign,
pledge, encumber, lcase, sell, convey or in any manner transfer any
item of the Secured Yroperty, without the prior written consent of

Mortgagee.

(¢) The Securs2 Property is not used or bought for
personal, family or househr<ld purposes.

(d) The Secured Pl'oparty will be kept on or at the
Property or at such other loczcion as Mortgagee may reasonably
approve (except with respect to 3zcured Property such as motor
vehicles which are customarily used Foth on and off the Property,
which such Secured Property shall be rel.urned to the Property after
such usa), and Mortgagor will not reuove any portion or item of
Secured Property affixed or attached to the Property without the
prior written consent of Mortgagee, suu’: consent not to be
unreasonably withheld, except such portion: or items of Secured
Property which are consumed or worn out in oudinary usage or
removed in the ordinary course of business and promptly replaced
by Mortgagor with new items of equal or gresater quality or utility.

{e) Mortgagor maintains its principal place of business
and chief executive office at the address above rtcated for
Mortgagor and Mortgagor will immediately notify Mortgujee in
writing of any change in ita principal place of business,

(f) Mortgagor shall cooperate with Mortgagee so that
Mortgagee may cause all financing and continuation statements and
other instruments with respect to the Secured Property at all times
to be kept recorded, filed or registered in such manner and in such
places as may be required by law fully to evidence, perfect and
secure the interests of Mortgagee in the Secured Property, and
Mortgagor shall pay all filing fees in connection therewith., At
the request of Mortgagee, Mortgagor will Join Mortgagee in

- 37 -
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executing one or more financing statements with respect to the
Secured Property, and renewals, continuation statements and amend-
ments thereof, pursuant to the Uniform Commercial Code of Illinols
in customary form, and will pay the cost of filing the same in all
public offices wheravar filing is deemed appropriate by Mortgagee
to the efficacy thereot. Without limiting the foregoing, Mortgagor
hereby irrevocably appoints Mortgagee its attorney-in-fact to
execute, deliver and file such instruments for or on behalf of
Mortgagor upon Mortgagor's failure to do so within a reasonable
time after demand, and Mortgagor will pay the cost of any such

filing,

(9) This Mortgage constitutes a Security Agreement and
Financing Statement as those terms are used in the Uniform
Commercia) .Code of Illinois (the "UOQ") to the extent that it
conveys, srunts a security interest in, or otherwise deals with
personal prcourty or with items of personal property which are or
may become fixtuves, with Mortgagor as debtor (with lts addresa as
gset forth above; and with Mortgagee as secured party (with its
address as set fort'i.above). The lien upon the Secured Property
granted herein shall be-in addition to and not in lieu of any lien
acquired under real property law. Upon the occurrence of an Event
of Default, the Mortgages may procesd against the Secured Property
as provided in and in acccrosnce with the applicable provisions of
the UCC, or Mortgagee may proceed as to the Secured Property in
accordance with its rights aid remedies under the Mortgage or
Mortgagee may exercise from tira to time any other rights and
remedies available to it under agpiicable law,

(h) Mortgagor will perforw and comply with all material
obligationa and conditions on its part to be performed under the
Contracts; provided however, that so lorg am the other party to
each such Contract is in default thersunae: - Mortgagor may elect
not to perform such obligations provided, furtcher, that Mortgagor
notifies Mortgagee of such election and that s:.zh election is, in
the Mortgagee's judgment, reasonably exercised, a orudent business

decision.

3.03 « Notvwiinstandlng
any release of any or all of the property included in the Property
which is deemed "real property", any proceedings to forecics» this
Mortgage or its satisfaction of record, the terms herso:i shall
survive as a seacurity agreement with respect to the security
interest created hereby and referred to above until the repayment
or satisfaction in full of the Obligations.

152116
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ARTICLE IV

EVENTS OF DEFAULT AND
REMEDIES

4,01 Evants of Default. The occurrence of any of the
following eveants shall be deemed to be an Event of Default
hersunder:

(a) the occurrance of an Event of Default under and as
defined in the Agreement;

(b) if Mortgagor shall fail to comply with terms,
covenan’s and conditlions contained in Sections 1.2%, 1.26 or 1,27

hereof;

(¢)' .if Mortgagor shall fail to comply with any other
term, covenant¢ ar condition contained in this Mortgage for thirty
(30) days after iotice from Mortgagee of such failure to comply:
provided, however, :hat if the nature of such default is such that
the same cannot be oured within such thirt¥ (30) day period
Mortgagor shall not be duemed to be in default if Mortgagor shall,
within such period, courence to correct and thersafter diligently
prosecute the correction %o completion, which correction shall be
cowpl:tod no later than nissty (50) days after such notice of
default;

(d) the occurrence ol un "Event of Default" under the
Air Rights lease (following the eiriration of any applicable cure
periods): or

(e) an Event of Default ocovis, with expiration of
applicable notice and cure periods, under “he Construction Loan
Agreement, the Construction Mortgage or tan KILICO/FKLA First
Mortgage.

4.02 Agceleration Upon Default. Additiopal Remedies.
Upon the occurrence of any Event of Default, Mortgajee may, at
Mortgagee's option, all the Obligations secured hexe%y shall be
immediately due and payable without any presentmerc,  demand,
protest or notice of any kind. Mortgagor hersby waives neciice of
intent to accelerate. Thereafter, and irrespective of unether
Mortgagee axercises such ortion, Mortgagee may, at its option and
at its sole discretion, without any notice or demand to or upen
Mortgagor, do one or more of the following!

(a) Either in person or by agent with or without
bringing any legal action or proceeding, or by a receiver appointed
by a court and without regard to the adequacy of its security,
enter upon and take possession of the Mortgaged Estate or any part
thereof, in its own name or in the name of Mortgagor, (and from and
after an Event of Default, Mortgagor hereby expressly waives all
right to the possession, income and Rents of the Property) and do
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or cause to be done any acts (including, without limitation, the
completion of any construction on the Property in such form and
manner as Mortgagee nmay desire and the waking of any alterations,
additions, renewals, replacements and improvements to or on the
Property) which it deems necessary or desirable to preserve the
value, marketability or rentability of the Mortgaged Estate or any
part thereof or interest therein, increase the income therefrem or
protect the security hereof (and disburse any advances under the
Agreement for such purpcesse) and, with or without taking possession
of the Mortgaged Eastate, make, cancel or modify Leases in
accordance with their terms and sue for or otherwise collect the
Rents thereof, including those past due and unpaid, and apply the
sane, luss costs and expenses of collection, including attorneys'
fees, elther for the care, operation and preservation of the
Premises, or at the election of Mortgagee in its sole discretion,
to a redurcion of the Obligations in such order as Mortgagee may
elect. The antering upon and taking possession of the Mortgaged
Estate, the cd)iection of such Rents and the application thersof
as aforesaid, srzll not, by itself, cure or waive any Event of
Default or notice o default hereunder or invalidate any act done
in response to sucii Zvent of Default or pursuant to such notice of
default and, notwithstandiing the continuance in poseesaion of the
Property or the colle=2%ion, receipt and application of Rents,
Mortgagsee shall be entivizd to exercise every right provided for
herein or in any other Loa: Incument or by law upen the occurrence

of any Event of Default;

(b} Commence and maintein one or more actions at law or
in equity or by any other approp‘iate remedy (1) to protect and
enforce Mortgagee's rights, whethe:i (rr the specific performance
of any covenant or agreemsnt herein ccnezined (which covenants and
agreements, except those to pay monay, Mirtgagor agrees shall be
specifically enforceable by injunctive ec¢ other appropriate
equitable remedy), (ii) toc collect any sum hen due hersunder or
under any Secured Property, (iil) to aid the euezution of any power
herein granted, (iv)} to foreclose this Mortgage, ¢r (v) to sell in
the manner provided by law the Mortgaged Estats or any portion
thereof and without prejudice to the right of Mortgzgeo thersafter
to pursue and enforce any other appropriate reard: against
Mortgagor whether such remedy is provided for hereunder ~v by any

applicable law; or

(c}) Exercise any or all of the remedies available to a
secured party under the Uniform cCommercial Code of Illinois

including, but not limited to:

(1) Either personally or by means of a court appointed
receiver, take possession of all or any of the Secured
Property and exclude therefrom Mortgagor and all others
claiming under Mortgagor, and thereafter construct, holad,
store, use, operate, manage, maintain, lease and control, make
repairs, replacements, alterationa, additions and improvements
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to and exercise all rights and powsrs of Mortgagor with
respect to the Secured Property or any part thereof, including
endorsing any checks, drafts or other writings in the name of
Mortgagor to allow collection of tha Secured Property. In the
svent Mortgagee demands or attempts to take possession of the
Secured Property in the exercise of any rights hersunder or
under any other Loan Document, Mortgagor promises and agrees
to promptly assemble, turn over and deliver complete
possession thereof to Mortgages;

M 5

(ii) Without notice to or demand upon Mortgagor, make
such payments and do such acts as Mortgagee may deem necessary
to. protect ite security interest in the Secured Property,
facluding, without limitation, paying, purchasing, contesting
or Zompromising any encumbrance, charge or lien which is prior
to c¢r superior to the security interest granted hersunder,
and, -{r. exercising any such powers or authority, pay all
sxpensesr incurred in connection therewith;

(iii) Jequire Mortgagor promptly to deliver the Secured
Propsrty to (Movtgagee, or an agent or representative
designated by~ i*, Mortgagee and its agents and
representatives saall have the right to enter upon any or all
of the Property to «xurcise Mortgagee's rights hersunder; and

(iv) Sell, lease ur otherwiss dispose of the Secured
Property at private or pubiic sale, with or without having the
Secured Property at the plazz-of sale, and upon such terms and
in such manner as Mortgagee 2y determine. Mortgagee may be
a purchaser at any such sala,

(d) Any notification regqi'red by law of intended
disposition by Mortgagee of any of the Sucured Property shall be
deemed reamonably and properly given if glven at least ten (10)
days before such disposition,

(e) Mortgagor hereby constitutes Mortgngue its attorney-
in-fact with full power of substitution to take poszeuvsion of the
Property upon any Event of Default and, as Mortgagee !5 its sole
discrct{on deems necessary or proper, to execute and deliver all
instruments required by Mortgagee to accomplish the dispcaition of
the Property; this power of attorney is a power coupled with an
interest and is irrevocable while any of the Obligations are

outstanding.

4.03 Right of Foreclogure. Upon the occurrence of any
Event of Default, Mortgagee shall alsoc have the right, immediately
or at any time thereafter (in Mortgagee's sole discretion), to
forsclose this Mortgage. Upon the filing of any complaint for that
purpose, the court in which such complaint is filed may, upon
application of Mortgagee or any time thereatter, either before or

after foreclosure sale and without notice to Mortgager or to any
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party claiming under Mortgagor and without regard to the solvency
or insolvency at the time of such application of any person then
liable for the payment of any of the Obligations, without regard
to the then value of the Mortgaged Estate or vhethsr the aams shall
then be occupied, in whole or in part, as a homestead, by the owner
of the equity of redemption, and without regarding any bond from
the complainant in such proceedings, appoint a receiver for the
benefit of Mortgagee (and Mortgagor hereby irrsvocably and
unconditionally agrees and consents to the appointment of any such
receiver that Mortgagee may designate or request or that such court
may appoint), with power to take possession, charge, and control
of the Mortgaged Estate, to leass the same, to keep the buildings
theresn insured and in good repair, and to collect all Rents during
the penduncy of such foreclosure auit and during any pariod from
the end ¢f the redemption period up to and including the date which
is 30 day« after the confirmation of sale. The court may, from
time to tima, -authorize said receiver to apply the net amounts
remaining in his hands, after deducting reascnable compansation for
the recelver ani his counsel as allowed by the court, in payment
(in whole or in part)-of any or all of the Gbligations, including,
without limitation Lhe following, in such order of application as
Mortgagee in its sole discretion may elect: (i) amounts duse under
the Note or the Agreement, (ii) amounts due upon any decres enterad
in any suit foreclosing “hiz Mortgage, (iil) costs and expensaes
{including, without limita%icn, attorneys' fees and expenses) of
foreclosure and litigation apon the Mortgaged Estate, (iv)
insurance premiums, repairs, taves, speclal assessments, water
charges and interest, penalties 254 costs, in connection with the
Mortgaged Estats, (v) any other llzr or charge upon the Mortgaged
Estate that wmay be or bscome supericr £ the lien of this Mortgags,
or of any decree foreclosing the same #nd (vi) all monies advanced
by Mortgagee to cure or attempt to cure any default by Mortgagor
in the performance of any obligation or condition contained in the
Note, the Agreement, the other Loan Documenty or this Mortgage or
otherwise, to protect the security hereof provided hereln, in the
Agreement or in any of the othar Loan Documenty, with interest on
such advances at Default Rate. The overplus ol tha procesds of
sale, if any, shall then (to the fullest exten: rnermitted by
applicable law) be paid to Mortgagor upen its written rejuest (and,
it not permitted by law to be paid to Mortgagor, sucp- overplus
shall be pald and applied as required by applicable lsw:: This
Mortgage may be foreclosed once against all, or succassively
againat any portion or portions, of the Mortgaged Eatate, as
Mortgages may elect, until all of the Mortgaged Estate has been
foreclosed against and sold., 1In case of any foreclosure of this
Mortgage (or the commencement of or preparation therefor) in any
court, all expenses of every kind paid or incurred by Mortgagee for
the enforcement, protection or collection of this security,
including court costs, attorneys' fees, stenographers' fees, costs
of advertising, and costs of title insurance and any other
documentary evidence of title, shall be paid by Mortgagor.
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Mortgagee shall have the right to bid at any foreclosure sale of
the Mortgaged Estate.

4.04 Remedles Not Exclusive. Mortgagee shall he entitled

to enforce payment and performance of any Obligations secured
hereby and to exercise all rights and powers under this Mortgage
or under any other Loan Document or other agreement or any other
applicable laws now or hereafter in force, notwithstanding that
someé or all of the said Obligations secured hereby may now or
hereafter be otherwise secured, whether by mortgage, deed of trust,
pledge, llen, assignment or ctherwise., Neither the acceptance of
thia Mortgage nor its enforcement, whether by court action or
pursvuny to the powers herein contained, shall prejudice or in any
manner affect Mortgagee's right to realize upon or enforce any
other security now or hereafter held by Mortgagee, it being agreed
that Mortyacee shall be entitled to enforce this Mortgage and any
other security now or hereafter held by Mortgagee in such order and
manner as Morccajee may in its absolute discretion determine. No
remedy herein crnferred upon or reserved to Mortgagee is intended
to be exclusive of anv other remedy herein or in any Loan Document
or by law provided ~r permitted, but each shall be cumulative and
shall be in addition %o svery other remedy given hereunder or now
or hereafter existing a%t law or in equity or by statute. Every
power or remedy glven to ¥uirtgagee herein by any Loan Document, or
to which Mortgagee may be <therwise entitled, may be exercised,
concurrently or independently, from time to time and as often as
may be deemed expedient by Martgagee, and Mortgagee may pursue
inconsistent remedies.

4,05 Wajver of Notice, Magrpalling, Etc. MORTGAGOR, ON
BEHALF OF ITSELF AND ALL PERSONS NOW ORX HEREAFTER INTERESTED IN THE
PROPERTY, VOLUNTARILY AND KNOWINGLY HEREBY: ACKNOWLEDGES THAT THE
TRANSACTION OF WHICH THIS MORTGAGE IS A PART IS A TRANSACTION WHICH
DOES NOT INCLUDE EITHER AGRICULTURAL REAL ESTATE (AS DEFINED IN THE
ILLINOIS MORTGAGE FORECLOSURE LAW, ILL. REV. STAT., CH., 110, SECTION
15-1101 ET SEQ., HEREIN THE "ACT"), OR RESIDENTIAL REAL ESTATE (AS
DEFINED IN THE ACT); WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY AND ALL RIGHTS TO REINSTATEMENT O REDEMPTION
AND ANY AND ALL RIGHTS AND BENEFITS UNDER ALL PRESZN7 @ND FUTURE
APPRAISEMENT, HOMESTEAD, MORATORIUM, VALUATION, EXEMYZTION STAY,
EXTENSION, REDEMPTION AND MARSHALLING STATUTES, LAWS OF BQUITIES
NOW OR HEREAFTER EXISTING, AND AGREES THAT NO DEFENSE, CLAIM OR
RIGHT BASED ON ANY THEREOF WILL BE ASSERTED, OR MAY BE ENFORCED,
IN ANY ACTION ENFORCING OR RELATING TO THIS MORTGAGE OR ANY OF THE
PROPERTY.  WITHOUT LIMITING THE GENERALITY OF THE PRECEDING
SENTENCE, MORTGAGOR, ON ITS OWN BEHALF AND ON BEHALF OF EACH AND
EVERY PERSON ACQUIRING ANY INTEREST IN OR TITLE TO THE MORTGAGED
ESTATE SUBSEQUENT TO THE DATE OF THIS MORTGAGE, HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHTS OF REINSTATEMENT (INCLUDING, WITHOUT
LIMITATION, ALL RIGHTS OF REINSTATEMENT PROVIDED FOR IN ILL. REV.
STAT. CH. 110, SECTION 15~1602) OR REDEMPTION FROM SALE OR FROM OR
UNDER ANY ORDER, JUDGMENT OR DECREE OF FORECLOSURE OF THIS MORTGAGE
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(INCLUDING, WITHOUT LIMITATION, ALL RIGHTS OF REDEMPTION PROVIDED
FOR IN ILL. REV. STAT. CH. 110, SECTION 13-1601) OR UNDER ANY POWER
CONTAINED HEREIN OR UNDER ANY SALE PURSUANT TC ANY STATUTE, ORDER,
DECREE OR JUDGMENT OF ANY COURT. FURTHER, MORTGAGOR WAIVES ANY
RIGHT, WHETHER AT LAW OR IN EQUITY, TO REQUIRE MORTGAGEE TO: (i)
CONDUCT SEPARATE FORECLOSURE SALES OF ALL PROPERTY SECURING
REPAYMENT OF THE OBLIGATIONS: (ii) PROCEED AGAINST ANY OTHER SEC-
URITY FOR THE OBLIGATIONS, WHETHER PROVIDED FOR HEREUNDER OR UNDER
ANY OTHER DOCUMENT, PRIOR TO FORECLOSING ON THE MORTGAGED ESTATE!
AND (iii) EXHAUST ANY OF MORTGAGEE'S OTHER REMEDIES AGAINST OTHER
PROPERTY OF OTHER PERSONS IN CONRECTION WITH DEFAULT BY MORTGAGOR,
PRIOR TO FORECLOSING ON THE MORTGAGED ESTATE., TO THE FULLEST
EXTENT PERMITTED BY LAW, MORTGAGEE ALSO WAIVES ALL NOTICES,
DEMANDS, . ADVERTISEMENTS OR PROCESS OF LAW IN CONNECTION WITH THE
EXERCISE ©Y MORTGAGEE OF ITS RIGHTS AND REMEDIES HEREUNDER.

4.0¢ Ng Liability on Mortgagee. Notwithstanding anything
contained in tn!a Mortgage to the contrary, Mortgagee shall not be
obligated to perform or discharge, and does not undertake to
perform or dischzarge, any obligation, duty or 1liability of
Mortgagor, whether-v.der this Mortgage, under any of the Leasas,
under any Contract o7 under any other Secured Property, and
Mortgagor shall and does hereby agree to indemnify againet and hold
Mortgagee harmless of an” from: any and all liabilities, losases
or damages which Mortgages ray incur or pay under or with respect
to any of the Mortgaged Eatate or under or by reason of its
exercise of rights hereunder; ard any and all claims and damands
whatsocever which may be assert.el against it by reason of any
alleged obligations or undertakiaca on its part to perform or
discharge any of the terms, covenants 2» agreements relating to the
Mortgaged Estate or in any of <c'ie¢ contracts, documents or
instruments evidencing or creating &uy rf the Mortgaged Estate:
provided, howaver, that nothing herein shal) be deemed to require
Mortgagor to indemnify, defend and hold Nzimleas Mortgagee with
respect to Mortgagee's dgross negligence or willful wmisconduct.
Mortgagee shall not have responsibility for the contrel, cars,
management or repair of the Property or be respirnsible or liable
for any negligence in the management, operation, upkevp, repair or
control of the Property resulting in loss, injury cr death to any
tenant, licensee, employee, stranger or other person. e liability
shall be enforced or asserted againat Mortgagee in its axercise
of the powers herein granted to it, and Mortgagor express.y waives
and releases any such liability. Should Mortgagee incur any such
liability, loss or damage under any of the Leases or under or by
reason hereof, or in the defense of any claims or demands,
Mortgagor agrees to reimburse Mortgagee immediately upon demand for
the full amount thereof, including costs, expenses and attorneys'
fees except to the extent caused by the gross negligence or willful
misconduct of Mortgagee,

4.07 compliance with Illinois Morxtgage Foreclosuxe lav.
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(a) If any provision of this Mortgage is inconsistent
with any applicable provision of the Act (as defined above), the
provisions of the Act shall take precedence over the provisions of
this Mortgage, but shall not invalidate or render unenforceable any
other provision of this Mortgage that can fairly be construed in
a manner consistent with the Act.

(b) Without in any way limiting or restricting any of
Mortgagee's rights, remediea, powers and authorities under this
Mortgage, and in addition to all of such rights, remedies, powers,
and authorities, Mortgagee shall also have and may exercise any and
all rights, remedies, powers and authorities which the holder of
a mor.gage is permitted to have or exercise under the provisions
of the 2ct, as the same may be amended from time to time. If any
provisica of this Mortgage shall grant to Mortgagee any rights,
remedies, powers or authorities upon default of the Mortgagor which
are more liriited than the rights that would otherwise be vested in
Mortgagee und<r the Act in the absence of said provision, Mortgagee
shall be vestar with all of the rights, remedies, powers and
authorities granted in the Act to the fullest saxtent permitted by

law,

(c) Withouv limiting the generality of the foregoing,
all expenses incurred »y Mortgagee, to the extent reimbursable
under Section 15-1510, 151212, or any other provision of the Act,
whether incurred before or after any decree or judgment of
toreclosure, and whether or not asnumerated in any other provision
of this Mortgage, shall be adand to the indebtedness secured by

this Mortgage and by the judgment ol foreclosurs.

ARTICLE V
MISCELLANEOUS

5.01 Certaln Definitions. As used ii this Mortgage, the
following terms have the following respective meanings:

t Any right of Mortgago: ~zising from
the operation of the Project (or any other facilitv on the
Property) to payment for the rental of space or for goods sold or
leased or for services rendered, whether or not yet aeanried by
performance, including, without limiting the generality of the
toregoing, (i) all accounts arising from the operation of the
Project, and (ii)} all rights to payment from any consumer credit
charge card organization; whether now existing or heresafter
created, substitutions therefor, proceeds thereof vhether cash or
non-cash, movable or lmmovable, tangible or intangible received
from the sale, exchange, transfer, collection or other disposition ¢

or substitution thereof.
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Codg: The Internal Revenue Cods of 1986, as amended from
time to time, Section references to the Code are to the Code as
in effect at the date of this Agreement, and to any subsequent
provisions of the Code amendatory thereof, supplemental thereto or

substituted therefor.

: Each person (as defined in Section 3(9)
of ERISA) including each trade or business (whether or not
incorporated)) which together with Mortgagor or any of its
Subsidiaries would be deemed to be a member of the same "controlled
group" or otherwise treated as a single employer within the meaning
of Section 414(b), (c), (m) and (o) of the Code,

General Partnerg: The Prime Group, Inc. ("Priae") and
KILICO Raalty Corporation ("KILICO Realty®).

Lisn: Any interest in the Mortgaged Estate securing an
obligation owzd to, or a claim by, a Person other than Mortgagee,
whether such irterest is based on the common law, statute or
contract, and including but not limited to the security interest
lien arising from a mortgage, pledge, conditional sale or trust
receipt or a leasae, cous.gnment, bailment or other encumbrance for
security purpeoses. Per the purposes of this Mortgage, the
Mortgaged Estate shall Le deemed to be owned when it has been
acquired or is held subjest to a conditicnal sale agreement,
financing lease or other arrangznent pursuant to which title to the
Mortgaged Estate has been re-ained by or vested in some other

Person for security purposes.

Loan Documants: The Note, <¢his Mortgage, and all cther
documents evidencing or securing the Cpligations or delivered in
connection herswith,

Permitted Investments: (i) direc< obligations of the
United States of America, or obligations for which the full faith
and credit of the United States of America is pledged, and
obligations of any agency or instrumentality of the United States
of America, (ii)} obligations of any State of the Unitid States of
America or any political subdivision or agency or incesumentality
of any thereof rated in the third highest grade or Letter by
Standard & Poor's Corporation or Moody's Investors Service Inc,
(or their successors), (iil) any commercial paper issusl by a
corporation organized under the laws of the United States of
America or any State thereof or by any foreign bank having a branch
or agency in the United States of Amarica and rated in the second
highest grade or better by Standard & Poor's Corporation or Moodf's
Investors Service Inc., (or thelr successors) and having a maturlty
not in excesa of nine monthas, {iv) certiticates of deposit of, or
drafts or bills of exchange accepted generally by, any bank or
trust company or any savings and loan association incorporated
under the laws of the United States of America or any State thereof
or by any foreign bank having a branch or agency in the United
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