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THIS - MORTGAGE AND SECURITY AGREEMENT (herein called
"Mortgage”), dated as of December 28, 1992, entered into by
American Naticnal Bank and Trust Company of Chicago, not personally
but as Trustee {("Trustee") under Trust Agreement dated April 18,
1957 and known as Trust No. 12599 ("Trust No. 12599"} and Belden
Centre DLimited Partnership, an Illinois limited partnership
("Beneficiary®) ("Trust No. 12599 and Beneficiary are sometimes
collectively referred to herein as "Mortgagor"), having an address
set forth in the Note (hereinafter defined) to BAEW No. 133
Corpcration, a Massachusetts corporation ("Mortgagee™), having an N
address c/c Aldrich, Eastman & Waltch, 225 Frankkig Srng@;,.aoston, st anll
Massachusects 02110, Attenticn: Legal Departmént'* ’~*muﬂw“ o Bhddes s

. TRhL4S TRAM 144312/31/97 D9:59:0G 1

ESS] L. W2 C w—D2— 787552 | |
WITNESSETH: * ™05k cOUNTY REGORDER e e

WHEREAS, Mortgagee, as lender thereunder, hag ' sent to o
Mortgagor, as borrowey thereunder, that certain commitment letter,
dated and accepted June 7, 1950, as amended by those certain letter
agreements from Aldrich, Tastman & Waltch, Inc. {(now known as
Aldrich, Eastman & Waltch,  L.P.), on behalf of Mbrtgagee to
Beneficiary, dated February /-, 19931, April 10, 1991, May &, 1991
and August 31, 1991 and as further amended by those certain letter
agreements from Mortgagee to Beneficiary dated September 30, 1991,
November 13, 1991, December 2, 15971, December 13, 1991, December
24, 1991 and December 28, 1992 (heiein, as it may be amended,
supplemented or modified, the “Loan Agirzement") providing for the
Mortgagor‘s performance of certain covz nants, satisfaction of
certain conditions and making of certaln  representations and
warranties and for loans and advances to be-mrde from time to time
by the Mortgagee to the Mortgagor pursuan:. o the terms and
conditions set out therein, in amounts not ¢r exceed, in the
aggregate, NINE MILLION TWO HUNDRED THOUSAND DOLLARS ($9,200,000)
{herein, the "Loan"); and .

WHEREAS, pursuant to the Loan Agreement, the Mort¢agor has
executed and delivered a certain Promissory Note (herein, ac it may
be amended, supplemented, modified, extended, renewed or rcetated,
the "Nete") of even date, in the stated principal amount of NINE
MILLION TWO HUNDRED THOUSAND DOLLARS ($9,200,000), payable to the
order of Mortgagee, Learing interest {including Additional Interest
and Shared Appreciation Interest defined and calculated as set
forth in the Note) and payable in the manner set forth therein
(with the ultimate maturity date of the Note being the calendar
date ten {10) years after the date hereof, or such earlier date as
may be effective pursuant to the terms and conditions of the Note),
and : . : :

WHEREAS, as a condition to the incurring of said indebtedness,
and ir order to secure payment thereof, Mortgagor agreed to execute
and deliver to Mortgagee this Mortyage as well as that certain
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Collateral Assignment of Leases, Rents, Contracts and Approvals
{herein, as it may be amended, supplemented or modified the
"Collateral Assignment"), of even date; and -

WHEREAS, Mortgagor desires to secure to Mortgagee full and
punctual payment of the Loan, and the performance of the covenants
contained herein, in the Loan Agreement and in the Note and as well
ag any and 211 renewals, extensions or meodifications of said Note,
or any part thereof, with interest thereon; and also td secure the
reimbursement - to Mortgagee, its successor or successors, and any
purchaser or purchasers, grantee or grantees under any sale or
sales under the provisions of this Mortgage for all money which may
be advanred as herein provided for, and for any and all reasonable
costs and ~xpenses {including reasonable attorneys’ fees and all -
interest thereon) incurred or paid on account of any default by
Martgagor or any litigation at law or in equity which may arise in
respect to this dMortgage, regardiegs of whether Mortgagor exercises
its statutory rigbt of reinstatement, or to the indebtedness or the
Prenises, herein cdescribed, or in obtaining possession of the

Premisr.e after any gaie which may be made aa hereinafter provided .

for {all of the foregoing herein called the "Obligations");
provided, however, that the maximum amount included within. the
Obligations on account or-principal shall not exceed the sum of any
amount equal to four times- ftie amount of the Loan plus the total
amount of advances made by tina~ Mortgagee to protect the Premmses
and security 1Nterest and lien created hereby.

NOW, THEREFORE, in consideration of the covenants and
agreements herein made, Mortgagor enisrs into the covenants and
agreements contained herein, and to seruie the performance of the
Obligations, MORTGAGOR HEREBY MORTGAGES, C(ONVEYS, GRANTS, BARGAINS,
SELLS, TRANSFERS AND ASSIGNS TOQ THE MORTGAGET AND ITS SUCCESSORS
AND ASSIGNS FOREVER, AND GRANTS TO THE MORTGAGEE A CONTINUING
SECURITY INTEREST IN AND TO, any and all right, title and interest
of Mortgagor in and to the following property, rights and interests
(such property, rights and interests being hereinaiter collectlvely
referred to as the "Premiges"):

{a) the land in Chicago, Illinois, as described in gxhibit A
attached hereto, together with alil and singular the tedﬁments
rights, easements, herediments, rights of way, privileges,
liberties, appendages and appurtenances now or hereafter belpﬁglng-
or in any way appertaining to such land (the "Land");

{b} all buildings, structures, replacements, fixtures and
other improvements now or hereafter owned by the Mortgagor and now
or hereafter situated on the Land, together with all equipment,
appliances, machinery, fixtures and other articles of any kind
whatsoever found on, affixed to or attached to the Land (the .
"Improvements"); and ' : : Lo A
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(c) all Leases, Rente {each as defined in the Collateral:
Assignment), and other appurtenant rights associated with the
ownership of the Land and the Improvements (all such Leases, Rents,
issues and profits and rights together with the Land and the
Improvements are sometimes collectively referred to herein as the
"Real Property"):; together with all equipment {(as defined in the
Uniform Commercial Code) now or hereafter located on or intended to
be used in’ connection with the Real Property; all insurance
proceeds including interest payable in connection with any damage
or loss to the Real Property, all eminent domain awards made with
respect to the Real Property, all licenses aud permits for the
development, construction, use or occupancy of the Real Property,
all trade names and logos associated exclusively with the use or
occupancy  of the Real Property, all book and records relating to
Mortgagor‘s- operaticn of the Real Property, all contracts,
agresments -und warranties, including rights to return of deposits,
prepaid premicus or other payments, relating to the construction,
uge or occupan”y . of the Real Property; and all other personal
property now or lereafter owned by Mortgagor arising from, or now
or hereafter relatina to, located at, installed in, affixed to,
placed upon or used ir zonnection with the Real Property, including
without limitation, ail iaventory, furniture, fixtures, equipment,
and other goods, docunents, instruments, general intangibles,
chattel paper, accounts ard contract rights (each as defined in the
Uniform Commercial Code}, and the proceeds therefrom (collectlvely
the "Personal Property"}.

 DEFINITiONS

As used herein the following terms ahall have the mean1ngs aet
forth below: : : o

Alteration - as defined in thé  -section captionedrf
"Alterations". o - : : .

’agp;gggd_zixgg_mgggggge - as deflned in the Lu:n Agreement
: Cagualty - as defzned in the sectlon captloned 'Camage or . .
Destruction”. _ R
. Condemnpation - ‘as defined in the 'eectioh capciloned
"Condemnation”. _ S : :

. - Event of Qg:gg;; - as defined in ‘the section captioned "Events
of Default". ‘ , .

First Lender - as defined in the Loan Agreement.-

Hazardous Matexials - (i) any *hazardous substances", as
defined by the Comprehensive Environmental Response, Compensation,
and Liability Act ("CERCLA"), 42 U.S.C. 59601 et seq.; the Illinois
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Environmental Protection Act ("Illinois Environmental Act"), Ill.
Rev. Stat. ch 111-1/2, §1001 et seq.; (ii) any "hazardous wastes"”,
as defined by the Resource Conservation and Recovery Act ("RCRA"),
42 U.S.C. §69%02 et gpeqg.; (iii) any pollutant or contaminant or
hazardous, dangerous or toxic chemicals, materials, or substances
within the meaning of any other applicable federal, state, or local
law, regulation, ordinance, or requirement -(including consent
decrees and administrative orders) relating to or dmposing
liability or standards of conduct concerning any hazardous, toxic
or dangerous waste, substance or material, all as amended or
hereafter amended; (iv) more than 100 gallons of crude onil or any

fraction thereof which is liquid at  standard conditions of.

Lemperatuvre and pressure (60 degrees Fahrenheit and 14.7 pounds per
square iInca absolute); (v) any radiocactive material, including any
gource, spescial nuclear or by-product material as defined at 42
U.S.C. §20iY 2t seq., as amended or hereafter amended; and (vi}
asbestos inany- form or conditlon N

Img081;1gns -/'as defined in the section captioned "Taxes and .

Aggessments; Comp*lance w1th Law".

as defined in the eection capLioned :

"Taxes and Assegsments; Compliance with Law",

ngg_&g;ggmgg& - as de’ chd in the Rec1ta13
Loan Dqggmgngg - the Note, the Loan Agreement, this Mortgage,

- the Collateral Assignment, the Security Instruments (as defined in

the Note), the Guaranty (as defined in the Note), the Security

Assignment and all the other documenta executed in connectlon Wlth

the Loan.

‘ - Pxo - as defined ir the section captioned
"Damage or Destruction”. ' :

Nef, ndemn P - as defined ir the section
captloned “Condemnatlon" - - Leey _

i Ex i - the exclusion and exceptionu to title

‘ser forth in Exhibit B attached hereto.

Sgguri;x_gggggnmgg; - that certain Securlty Assignmrq of
Beneficial Interest in Land Trust of even date herewith between

Beneficiary (as Assignor) and Mortgagee (as A331gnee) and recelved
by ;rust No. 12599, :

Restoration - -as defined in the section captioned
"Condemnation". L : - _ SO

Restoration Cost - as defined in the section captioned
"Condemnation". - : : o S

 20SLO5Z6
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niform r c - the Uniform Commercial Code as'
~enacted in The State of Illinois.. : .

Morrgagor covenants w1th and repreaents and warrants to
Mortgagee as follows : : ‘

'SECTION 1 PERFORMANCE OF OBLIGATIONS -

Mortgagor shall pay and ?erform, timely and in' the manner -
required in the appropriate documents or instruments, all of the
Obllgatlons _ : ‘ .

SECTION 2 TITLE COMPLIANCE WITH SENIOR OBLIGATIONS

2.1 “Trust No. 12599 represeﬂts and Beneficiary specially
warrants tnpuh Trust No. 12599 has gocd clear record and marketable
title to the-Pvemises, subiect conly to the Permitted Exceptions.

2.2 Mortgagcr will promptly and fully pay all indebtedness
secured by any Approved First Mortgage creating a senior lien on
the whole. or any pa:t of the Premises and perform all of the
Mortgagor’s agreemencs - contained therein within the periods
provided for such periormance, thereby preventing an event of-
default from occurring thareunder, If Mortgagor fails to pay any
installment of principal or iprcerest or any other amount required
by an Approved First Mortgage within two days of the beginning of
any applicable cure period after the same becomes due and payable,
or fails to perform any covenant ux vbligation of an Approved First
Mortgage within seven days of the beginning of any applicable cure
period, Mortgagee may pay or perforit'che same (all in accordance
with the Loan Agreement), and the amounts expended by Mortgagee
shall be payable on demand, and Mortgage: on demand will repay the
amounts so paid with interest at the rate ¢f rifteen percent {15%)
per annum. Notwithstanding the foregoing, hovewver, Mortgagee shall -
have no obligation whatsoever to pay any ot the - indebtedness
secured by, or perform any of the covenants or obligyations imposed
by, any Approved First Mortgage. Mortgagor will 'not amend or
modify any Approved First Mortgage or any obligatiuns secured
thereby without the prior consent of Mortgagee. Morigrcor agrees
to provide Mortgagee, upon request, with evidence saticfactory to
Mortgagee of the payment of ali sums due under any Approvza First
Mortgage (which evidence may include a photocopy of the caricalled
check), and to provide Mortgagee with copies of all notices given
or received by Mortgagor thereunder, promptly upon delivery or
receipt as the case may be. Any default or other failure to comply
fully with any provision under any Approved First Mortgage, after
giving effect to any applicable notice or cure periods, shall
constitute an Event of Default hereunder.  Mortgagor hereby
transfers and assigns to Mortgagee any and all proceeds, in excess
of the amounts required to satisfy the indebtedness secured by any
Approved First Mortgage which may be or become payable by reason of
foreclosure under such mortgage; provided, however, Mortgagee

s
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agrees that if there is any proceeds in excess of the amounts
required to satisfy the indebtedness secured hereby, such excess

shall be paid to Mortgagor. Mortgagor further authorizes, directs

and instructes that any and all such proceeds bhe paid directly to
Mortgagee and not to Mortgagor, to be applied by Mortgagee against
the Obligations in accordance with the Note, and Mortgagor hereby
releases and relinquishes any and all right, title, interest and
claim in and to that extent. ({The term "foreclosure® as used in
this paragraph shall mean and include, without Ilimitation,
foreclogure of all or any part of the Premises by exercise of any
power of sale, judicial foreclosure, conveyance in lieu of
foreclosure or other means.) Mortgagcr shall promptly forward to
Mortgage= copies of all notices, requests, demands, tender and
other comw“nlcations received with respect to any Approved Firsc
Mortgage. : :

SECTION 3.  TAXES, ASSESSMENTS AND INSURANCE PREMIUMS;
COMPLIANCE WITH LAW - I

3{A).1 Subject :o the provisicns of Section 12 ("Permitted
Contests"), Mortgagor. shall pay, or cause to be paid, on or before

" the last day on which they may be paid without penalty or interest

all (i) taxes and other ciiarges due on the Premises or any part
thereof, including, withour limitation, all real estate, sales,
personal property, rental, ocoupancy, use, gross recelpts, excise
and similar taxes which are, at any time during the term hereof,
imposed or levied upon or assesaed against the Premises and (i1}
all assessments, water ratesg, sewer rates and other charges now or

hereafter levied or assessed against &bz Premises (collectively the

"Impogitions”). In addition, Mortgageil zhall pay, or cause to be
paid, on or before the last day on which they may be paid without
impacting the coverage afforded thereby uil insurance premiums
required to maintain in full force and -effect the insurance
required under Section 9 hereof, In the event that any amount
levied or agsessed against the Premises or any par< thereof becomes
due and payable during the term of this Mortgage and may legally be
paid in installments, Mortgagor shall have the option to pay such
amount or permit the same to be paid in installments. If at any
time Mortgagee deoes not require the escrow payments providad for in
the following subsection, Mortgagor shall deliver to Murigagee,
upon request, receipted billg, cancelled checks or other evidence
reasonably satisfactory to Mortgagee evidencing the payment oi such
taxes, charges, assessments and premiums prior to the date any
fine, penalty, interest or cost may be added thereto or imposed by
law for the nonpayment thereof and/or prior to the date that any
insurance coverage may lapse because of non payment of any
premiums.

3{n).2 1If requeSted by Mortgagee, and provided such payménts

are ‘not then being made to the holder of an Approved First

Mortgage, Mortgagor shall pay to Mortgagee monthly, on the first

day of each month, a sum reasonably determined by Mortgagee to be

6
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equal to one-twelfth of the annual aggregate amount of the
Impositions and one-twelfth of the annual aggregate amount of the
insurance premiums required to maintain in full force and effect
the insurance required under Section 9 hereof sufficient te provide
in the aggregate a fund adequate to pay each Imposition on the date
it becomes due and payable or each insurance premium on the date
identified in the second sentence of Section 3(A).1 and, in
addition, shall pay to Mortgages on demand any balance necessary to
pay in full each Imposition on the date it becomes due ‘and payable
or each insurance premium on the date identified in the second
gentence of Section 3(A).l. Such suma shall be held, subject to
Mortgagee's security interest, in an interest bearing account with
a financiel institution satisfactory to Mortgagee, with any
interest earned thereon payable to Mortgagor (as iong as Mortgagor
is not in d¢tault under the Loan). So long as no Event of Default
has occurred,; Mortgagee will apply the escrowed funds to the
payment of the ivpositions or insurance premiums as they become due
or release the funds to Mortgagor for such payment. After an Event
of Default has ocouvred, the funds may be applied by Mortgagee to
the payment of the Irpnsitions or insurance premiums or any other
obligation of Mortgagcs nereunder. During any period when Mortgagor
is obligated to make montiily payments to Mortgagee pursuant to this
Section 3({A).2, Mortgagor-rhall furnish to Mortgagee all original
bills or invoices relating t¢-any Imposition or insurance premiums
promptly upon issuance. : ‘ o .

3(A).3 Subject to the provisions of the section captioned
npermitted Contests", Mortgagor shill comply in all respects with,
and shall cause the Premises and the(vse of the Premises to comply
in all respects with all laws, ordiuauces and regulations, and
other governmental rules now or hereafter in force and applicable
to the condition, use or occupancy of the Premises (collectively,
the '"Legal Requirements"). Mortgagor shalls not initiate or
acquiesce in any change in any zoning or othes law or regulation
affecting the Premises without the prior coneznl. of Mortgagee.
Mortgagor shall obtain and shall keep and maintain in force, free
from any violations all licenses, permits and othér governmental
permissions and all renewzls thereof necessary for tie lawful
operation of the Premises and any operation therein of beverage and
food services, including, witheut limitation, any sale of alcoholic
beverages therein, and Mortgagor shall not assign, transfer, ramove
or permit to be assigned, transferred or removed from the Prenises

any of such licenses, permits and other governmental permissions or

the effect or benefit thereof without Mortgagee's prior consent;
provided, however, that notwithstanding anything herein to the
contrary, Mortgagcr shall not be responsible for any retail
tenant’s maintenance of its licenses, permits or other governmental
permissions. Mortgagor covenants and agrees to preserve its rights
in and not to diminish in any respect nor alter during the
existence of this Mortgage, the parking facilities on any part of
the Premises and the parking rights appurtenant to any part of the
Premises. Unless Mortgagee has otherwise agreed in writing,

7
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Mortgagor shall not allow changes in the overall uses of the
Premiseg. Mortgagor will not knowingly violate any of the Legal
Requirements, and in the event any viclation occurs unknowingly,
Mortgagor will diligently take such remedial action as may be
reasonably necessary to comply with such Legal Requirements. -

3(A).4 If the United States, any state or any political
subdivision thereof, or any agency, department, bureau, board,
commission, or ingtrumentality of any of them, now existing or.
hereafter created, shall 1levy, assess, or charge any tax,
assessment or imposition upon this Mortgage, the interest of
Mortgagee in the Premises, or Mortgagee by reason of or as helder
of any ni :he foregoing {other than federal, state or local income
or franchise taxes), Mortgagor shall pay all such taxes,
assessmenta and impositions to, for, or on account of Mortgagee (or -
provide fun4s to Mortgagee for such payment), as they become due
and payable ana on demand shall furnlah proof of such payment to
Mortgagee.

- 3(A).5 1In the event of the passage after the date hereof of
any state law deducting from the value of the land for the purposes
of taxation any lien théreon, or changing in any way the laws now
in force for the taxation of mortgages or debts secured by
mortgages for state or local purposes, or the manner of collection
of any such taxes, and impcsing a - tax, either directly or
indirectly, on this Mortgage, Morvgagor shall indemnify and hold
harmless Mortgage= from any loss,.cast, expenses or damage arising
from the effect of such law on thig Mortgage. Nothing in this
subsection shall be construed to m2x2 Mortgagor liabkle for any
income or franchise tax payable by Merigagee, its successors or
assigns, unless such tax results from Z breach or default by
. Mortgagor hereunder , . : : :

3(A}.6 If any law or regulation ig (enacted or adopted
permitting, authorizing or requiring any of the ratters set forth
in Sections 3(A).4 and 5, which law or regulation prohibits the
- Mortgagor from paying such items or indemnifying the Mortgagee from -
such items, then all sums securad hereby shall, at the option cf
Mortgagee, become due and payable thirty {(30) daye arter. notice
from Mortgagee to Mortgagor and if such full payment is oot made
within such thirty (30) days it shall be an Event of Default -
hereunder. - ' : R
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SECTION 3(B). ENVIRONMENTAL REPRESENTATION AND INDEMNITY

3{B).1 Mortgagor hereby represents and warrants to Mbrtgagee
that: . S _ 1

A Compliance.

To the best of the Mortgagor’s knowledge baged on due inquiry,
the Premises (including underlying groundwater and areas leased to
tenants, if anyl, and the use and operation thereof, have been and
are currently in compliance with all applicable laws, ordinances,
requirements and regulations (including consent decrees and
adminighcative orders) relating to public health and safety and
protection~ of the environment, including those statutes, laws,
regulations, = and ordinances identified in the definition of
"Hazardous Material” above, all as amended and modified from time-
to-time (collectively, ™Environmental Laws"), All required
governmental pecwits and licenses are in effect, and Mortgagor is
in compliance therewith, To the best of Mortgagor’s knowledge
based on due ingquiry, all Hazardous Material generated or handled
on the Premises has peen disposed of in a lawful manner,

B. Abggngg Qz Hazaifdonus Material.

No generation, manufactura, storage, treatment tranaportat:lon )
or disposal of Hazardous Material -has, to the best of Mortgagor's
knowledge based on due inguiry, occurred or is occurring on or from
the Premises, except as has been. disclosed in writing to and
approved by the Mortgagee ("Permitted Material"). To the best of -
Mortgagor’s knowledge based on due ifvyniry, no environmental or -
public health or safety hazards currently exist with respect to the
Premises or the business or operations couducted thereon. No
underground storage tanks (including petro.leun storage tanks) are
present on or under the Premises except as nas been disclosed in
writing to and approved by the Mortgagee ("Perritcted Tanks"). '

C. DProceedin nd A

There have been, to the best of Mortgagor'’s knowlelo: based on
due inquiry, no past, and there are no pendiny or threatc<red: (i)
actions or proceedings by any governmental agency or any -other
entity regarding public health risks or the environmental condition
of the Premises, or the disposal or presence of Hazardous Material,
or regarding any Environmental Laws; or (ii) liens or governmental
actions, notices of violations, notices of noncompliance or other
proceedings of any kind that could impair the value of  the
 Premiges, or the priority of the Mortgage 11en or of any of the
other Loan Documents. _

3(B).2  Mortgagor hereny covenants and agreea wlth the-
Mortgagee as follows:
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A. Compliance.

The Premises and the use and operation thereof, shall comply
in all material respects with all Environmental Laws. All
governmental permits and licenses shall remain in effect, and
Mortgagor shall comply therewith, All Hazardous Material present,
handled or generated on the Premises will be disposed of in a
lawful manner. Mortgagor shall satisfy all requirements of
applicable Environmental Laws for the maintenance and removal of
all underground storage tanks on the Premises if any. Without
limiting the foregoing, all Hazardous Material shall in all
material .respects be handled in compliance with all applicable'
Environreptal Laws. o

B. ibgjence of Hazardous Material.

Other than FPermitted Material, no Hazardous Material shall be
introduced to or lLiandled on the Premises without thirty (30) days’
prior written notice to the Mortgagee. , -

C. Proceedingg and Actions.

Mortgagor shall immediately notify the Mortgagee and provide
copies upon recelpt of all written complaints, claims, citations,
demands, 1nqu1r1es, reporte, <r notices relating to the condition
of the Premises or compliance wiih Environmental Laws. Mortgagor
shall promptly cure and have dismissed with prejudice any such
actions and proceedings to the satisfaction of the Mortgagee.
Mortgagor shall keep the Premises froe »f any lien 1mposed pursuanu
to any Env1ronmenta1 Laws, -

D. Environmental Audit.

Mortgagor shall provide such information and certifications
which the Mortgagee may reascnably request frum time te time to
insure Mortgagor’'s compliance with this Secticn 3(B). To
investigate Mortgagor’s compliance with Enviroumental Laws and with
this Section, the Mortgagee ghall have the right, but no
obllgatlon, at any time to enter upon the Presmises, takz 2amples,
review Mortgagor's books and records, interview Morcgagor’s
employees and officers, and conduct gimilar activities. Morkgagor
shall cooperate in the conduct of such an audit, .

3(B}.3 Mortgagee is entitled to rely upon Mortgagor’'s
representations and warranties contained in this Section 3(B)
despite any independent investigations by the Mortgagee or its
congsultants. Notwithstanding anything herein to the contrary,
Mortgagor’s liability hereunder shall not in any way be diminished
because of any environmental investigations or findings made by
either the Mortgagor, the Mortgagee or their consultants. :
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3(B).4 The term "Mortgagee's Environmental Liability" shall
mean any and all losses (excluding, however, a reduction in Shared
Appreciation Interest because of a reduction in FPMV (as 'defined in

the Loan Agreement) caused by any of the factors identified in this

Section 3(B).4), 1liabilities, obligations, penalties, claims,
litigation, demands, defenses,  costs, judgments, . suits,
proceedings, damages {including = consequential damages),

. disbursements or expenses of any kind or nature whatsoever

{including attorneys’ fees at trial and appellate 'levels and
experts’ fees and disbursements and expenses incurred in
investigating, defending against or prosecuting any litigation,
claim or proceeding) which may at any time be imposed upon,
incurred by or asserted or awarded against Mortgagee or any of
Mortgagee’s affiliates, shareholders, directors,  officers,
employees, ~and agents {collectively "Affiliates") in connection
with or ari=irg from:

1. anry Mazardous Material on, in, under or affecting all

or any porcion of the Premlees, the groundwater, or any -

surrounding arezs;

2. any mlsregzeeentation, inaccuracy or breach of any

warranty, covenant or. agreement contained or referred to in

this Section B(B),

‘ 3. any violation or claim of violation by Mortgagor of
any Environmental Laws; or . :

4. the 1mp091t10n of any Jien for damages caused by or l‘

the recovery of any costs fcr. the cleanup, release or
threatened release of Hazardous Meiterial. :

Mortgagor agrees to indemnify, defend (at trial and appellate
levels and with counsel acceptable to tia: Mortgagee and at
Mortgagor's sole cost) and hold the Mortgagee ard its Affiliates
free and hamless from and against the Mortgage:'se Environmental
Liability. The foregoing indemnification, defense and hold
harmless obligations shall survive repayment of the Note or any

ransfer of the Premises by foreclosure or by a deed-ia - lieu of
foreclesure for any Mortgagee’s Environmental Liability arising
during the term of the Loan or during Mortgagor'’'s cwnersnrip or
control of the Premises or caused directly or 1ndirectly Hy the
Mortgagor.

Mortgagor, its successors and assigns, hereby waive, release
and agree not to make any claim or bring any cost recovery action
against the Mortgagee under CERCLA or any state equivalent, or any
similar law now existing or hereafter enacted. It is expressly
understood and agreed that to the extent that the Mortgagee is
gtrictly 1liable under any Environmental Laws, Mortgagor’s
obligation to the Mortgagee under this indemnity shall likewige be
without regard to fault on the part of Mortgagor with respect to
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the violation or condltione wmich results in l:ability to the _
Mortgagee , N '

SECTION 4 LIENS

4.1 Subject to the provisions of the section
captioned "Permitted Contests", and except as provided herein,
Mortgager shall not do or suffer anything to be done whereby the
Premises shall be encumbered by any mechanic’s, laborer’s or
materialman’s lien. If any mechanic’a, laborer’s or materialman’s -
lien or notice of claim thereof is filed against the Premises with
respect to work, - labor or materials furnished or claimed to be
furnished to the Premises, Mortgagor shall within sixty (60) days
from the fate of fllinq, cause the same to be withdrawn, discharged
ox removed : _

4,2 Sukiect to the provisions of the sgection captloned
"Permitted Concests®, except for any Approved First Mortgage,
Mortgagor shall ncc voluntarlly create or suffer to exist any other
lien, security iuterest or encumbrance upon the Premigeg or any
portion thereof ot .interest therein, except the Permitted
Exceptions. If any such-other lien or notice of claim thereof is
filed against the Premises or any portion thereof or interest
therein, Mortgagor shall wi:thin a reasonable time from the date of
filing and no later than sixty  (60) days from such date, cause the
game to be withdrawn, dxscharqed or removed. :

SECTION S INSPECTIONS

Mortgagee,.lts engineers, appiaisers, attorneys and other

:epresentatlves and agents, shall have tne right to enter onto the

Premiges, during normal business hours,. zid without notice, for the
purposes of (a) making such tests and inspactions as Mortgagee
deems necessary or approprlate in comnection with this Mortgage or
the Loan Documents and (b) reviewing such books #nd records, tenant
registers, insurance p011c1es and other papers x5 Mortgagee deems
necessary or appropr;ate in connection w1th this hortgage or the .
Loan Documents. :

SECTION 6 MAINTENANCE AND ALTERATIONS

6.1 Mortgagor will: not abandon the Premises; not do or
gsuffer anything to be done which would depreciate or impair the
value of the Premises; and maintain, preserve and keep the Premises
in good, safe and insurable condition and repair and promptly make
or cause to be made any necessary and proper repair, replacements,
renewals, additions or substitutions required by wear, damage,
obsolescence or destruction.

6.2 Mortgagor ehall not remove or demolish any portion of the
Improvements or perform or cause to be performed any alteration to
the Improvements (except such alteratzons that (i) may be required E
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in an emergency, (ii) are made in connection with the ordinary
maintenance and repair of the Improvements or (iii) constitute
tenant improvements in a Lease approved, or deemed to have been.
approved, pursuant to the terms hereof or the Loan Agreement by
Mortgagee), without the prior consent of Mortgagee. Mortgagor shall
inform Mortgagee promptly of any propesed alteration to the
Improvements, and Mortgagee will be entitled to review and approve
the plans and specifications for any such alteration. {Any
alteration made to the Improvements, except those excluded in the
above parenthetical, is hereinafter called an "Alteration".)

6.3 Any Alteration shall be completed in a good 'aﬁd'
workmanlike manner, and in compliance with all Legal Requirements. .

6.4 “Fach Alteration shall be and remain a part of the
Premises an< z=hall be subject to this Mortgace ‘ :

6.5 No Altcration shall adversely affect the value or utility
of the Premiees: Any Alteration shall be conducted under a
contract for arclitectural or engineering services approved in
writing by Mortgagee. pad no such Alteration shall be made except
in accordance with plans-and specifications prepared and approved

in writing by such architect and/or englneer and approved in.

writing by Mortgagee.

6.6 Mortgagee shall have the right to require Mortgagor,
before commencement of work fcr any Alteration, to furnish to
Mortgagee Mortgagor’s guarantee of completion within a reasonable
time, free and clear of all liens, eonzumbrances, chattel mortgages,
conditional bills of sale, and other charges, and in accordance
with the plans and specifications approved by Mortdagee.

6.7 Provided any tenant is obligated :o ramove, at the end of
the applicable lease term, any inventory, trade fixtures, machinery
or equipment installed by such Tenant and repair-any damage to the
Premises, Mortgagor may place or permit any tersut to place upon
the Premises any inventory, trade fixtures, machinery or egquipment
belonging to such tenant and may remove the same or peruit the same
to be removed at any time during the term of this Mortgage;
provided that the Mortgagor shall promptly repair all d;mages to
the Premises cauced by such 1nsta11ation or removal.

6.8 Mortgagor shall pay to Mortgagee all reasonable fees and
expenses incurred by Mortgagee in connection with any Alteration
including, but not limited to, the reasonable fees and expenses of
an architect and/or engineer selected by Morigagee to review, on
behalf of Mortgagee, plans and specifications for such Alteration.

SECTION 7 CONDEMNATICON

7.1 If the use, occupancy or title to the Premises or any
part thereof or interest therein shall be taken, condemned,
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requigitioned or sold in, by cr on account of any eminent domain
proceeding or by other acticn by any authority having the power of
eminent domain (any such occurrence being hereinafter referred to
as a "Condemnation®), the rights and obligations of Mortgagee and
Mortgagor shall be governed by the provisions of this section.

7.2 All awards or compensation payments made in any
Condemnation proceeding or action, or in lieu of such proceeding or
action, after the payment therefrom of all costs and expenses of
Mortgagor and Mortgagee, including reasonable attorneys’ fees and
fees of expert witnesses and all other reasonable expenses incurred
in comnection with the collection of such award or compensation

(the "Nef Condemnation Proceeds"), shall be paid to Mortgagee and .

shall be applied by Mortgagee in accordance with the terms hereof.

7.3 Mortgagor shall promptly give notice to Mortgagee upon

Mortgagor’s “leerning of the commencement of any action or

proceeding to take all or a part of the Premises by exercise of the
right of condemilgtion or eminent domain. Mortgagee shall be
entitled, at its option, to appear in its own name and, if there is
an Event of Default ‘béreunder, on behalf of Mortgagor, in any
action or proceeding relaiting to any Condemnation. ‘

7.4 BAny proceeds from- such Condemnation sghall be paid to
Mortgagee, such proceeds or.-damages in such circumstances being
assigned to Mortgagee to be applied as provided below. Mortgagee
shall jointly with Mortgagor 'sectle claims relating to such
proceeds or damages and may with Mortgagor coilect and endorse any

checks issued in the name of Mortgegnr with respect thereto. No-

gettlement of any Condemnation proceecdirg shall be made without the

prior consent of Mortgagee, provided, hovever, that if an Event of -

Default by Mortgagor under this Mortgage then exists, Mortgagee
may, at its option, settle any claims with trpe taking authority,
and Mortgagor hereby irrevocably assigns the game to Mortgagee, and
Mortgagor hereby grants to Mortgagee full powe:r und authority as
attorney in fact coupled with an interest to settle such claims,
such settlement to be irrevocable by Mortgagor, and to collect and
endorse any checks issued in the name of Mortgagor.

7.5 Upon a Condemnation of the Premises in its entilety, or

a Condemnation of such portion of the Premises that, in the orinion .
of Mortgagee, it is not economically feasible to maintain the

remainder therecof, or to repair and restore the part of the
Premises remaining after such Condemnation to a complete
architectural whole which would be economically feasible to operate
for mixed residential and retail uses (such a Condemnation being

hereinafter called a "Total Condemnation"), or in the event of any

other Condemnation after which Mortgagor and Mortgagee agree that
Mortgagor need not restore the Premiges to its condition prior to
such Condemnation, then the Net Condemnation proceeds shall be pa1d
in the follow1ng priority: . _
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(a) First, to the holder of any Approved Pirst Mortgage,
an amount equal to the then unpaid principal balance thereunder,
together with all interest and other charges accrued thereon;

(b) Second, to Mortgagée; an amount equal to the
Obligations for application in accordance with the Note; and -

(c) The balance, if any, to Borroﬁer.-

7.6 Upon a Condemnation, other than a Total Condemnation,
Mortgager shall repair or restore {the "Restoration”) that portion
of the Premises not taken in Condemnation as nearly as possible to
the valus, character and condition thereof immediately prior to the
Condemnatinn pursuant to plans, specifications and a time schedule
approved " by, Mortgagee. Mortgagor shall promptly commence and
dlllgently picsecute to completlon the Restoration, subject to and
in accordance  with the provisions of the section captioned
"Alterations"., / 'The Net Condemnation Proceeds shall be paid to
Mortgagee, and provided there is no Event of Default as determined
by Mortgagee hereundzr, shall be applled in the following order of
priority: ‘ : :

{a) First, subject to Mortgagee’s approval and gubject to
compliance with Mortgagev’s  disbursement procedures, which may
include provisions similar to those set forth for disbursement of
Net Casualty Proceeds in the. section captioned ‘"Damage ' or
Destruction”", to reimburse Mortgagor for  the cost of  the
Restoration (the "Restoration Cost’); e : .

(b} Second, if required by such kelder, to the holder of an
Approved First Mortgage, an amount @cual to the then unpaid
principal balance thereunder, together with "11 1nterest and other
charges accrued thereon;

{c} Third, to Mortgagee, an amount equal Lo the Obllgations i
for application in accordance with the Note; ana ' _ '

(d) Pourth, the balance, if any, to Mortgagor.

7.7 If any Condemnation shall be for temporary - use or'
occupancy by the condemning authority, the Net Condemnation
Proceeds, provided payments thereof are made monthly, and prcvided
there is no Event of Default hereunder, shall belong and be paid to
Mortgagor. If payments for any Condemnation for temporary use or
occupancy shall be made other than on a monthly basis, Mortgagee
shall be entitled to hold such payments as further security for the
performance of the Obligations until such Net Condemnation Proceeds
are disbursed as provided below. Any such Net Condemnation
Proceeds shall be invested by Mortgagee in government securities or
other investments satisfactory to Mortgagee., Such Net Condemnation
Proceeds, and any amounts earned by the investment thereof, shall
be disbursed to Mortgagor in a manner determined by Mortgagee, in
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its discretion, in order that all such amounts are disbursed in

approximately equal monthly payments over the term of the temporary
use or cccupancy taken in the Condemnation giving rise to such
proceeds. _ S : : 3 : a

SECTION 8 DAMAGE OR DESTRUCTION

‘8.1 Mortgagor covenantp and agrees that in case of damage to

or destruction of the Improvements located on the Land from fire or

other casualty (any such event, a "Casualty"), whether or not any

insurance proceeds are available or adequate for such purpose and’

regardless of the dollar amount of such damage or loes, Mortgagor

~shall, subject to the provisions of the following Subsection 8.3, -

at its scle cost and expense, promptly commence the Restoration of
the Improvoments to as nearly as possible the condition existing
immediately prior to such damage or destruction. Mortgagor shall
promptly notiry Mortgagee of the extent of any such damage, and of
the estimated ~vost of the Restoration. The -plans . and

specifications for any Restoration and Mortgagor’s arrangements for

the performance thereof must be approved in advance by Mortgagee,
which approval shall ‘not be unreasonably withheld or delayed
(Mortgagee being entitled to all of the protections and assurances
accorded Mortgagee undex the section captioned "Alterations"). The
Restoration shall be begun promptly and prosecuted to completion
with due diligence. The ifdautity of the contractorg chosen by

Mortgagor to perform the Restoration whall be subject to-

Mortgagee’s prior approval.

8.2 No settlement on account nf-any logs or damage in excess

of One Hundred Thousand Dollars ($10C,€00} shall be made with any
insurers without the consent of Mortgager. BAny insurance proceeds
shall be paid to Mortgagee, such procesds being irrevocably
assigned to Mortgagee. Notwithstanding anytring to the contrary
contained herein or in any provision of “zuplicable law, the
procesds of insurance policies coming into posscssion of Mortgagee
shall not be deemed trust funds. In the eveut. Oof any loss or
damage in excess of $100,000 Mortgagee shall jointly with Mortgagor
settle claims relating to such prcceeds and may cellecl ond endorse
any checks issued in the name of Mortgagor with respech thereto.
In the event of any other loss or damage after an Bvent of Default,
Mortgagor hereby irrevocably assigns all power and authority to
Mortgagee, as attorney in fact coupled with an interest, tolscettle
such claims, with such settlement to be irrevocable by Mortgagor,
and to collect and endorse any checks issued in the name of
Mortgagor. ‘ : -

8.3 The proceeds of the insurance maintained by Mbrtgagor'and
payable on account of any Casualty, after deducting therefrom the
costs and expenses of Mortgagor and Mortgagee reasonably incurred

in adjusting any claims and in otherwise effecting collection (the

"Net Casualty Proceeds") shall be disbursed as follows:
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(a) In the case of damage te or destruction of the
Improvements involving a cost of repair not exceeding One Hundred
Thousand Dollars ($100,000), provided there is no Event of Default
hereunder, the Net Casualty Proceeds shall be paid to Mortgagor for .
the Restoration Cost. y _

- (b} Until the Restoration has been completed rent or
business 1nterruptlon insurance or similar proceeds shall be paid
- to Mortgagee and applied to the payment (when and as due and
payable) of first, the installments of interest and other payments
due under any Approved First Mortgage and second, the regularly
scheduled payments of Base Interest due under the Note. - The
balance, if any, of such proceeds shall be paid to Mortgagor por as
Mortgagor may direct. :

(c) Ir..the case of damage to or destruction of . the -
Improvements :'m‘olving a cost of repair exceeding One Hundred
Thousand Dollars” ($100,000), and in the case of any damage or
destruction after an Event of Default, the Net Casualty Proceeds
shall be paid to Mor:gagee to be applled ag provided elther in
subsections (d) or (e;. S :

(d) In the event. that, in the reasonable opinion of
Mortgagee, it is feasible tc complete the Restoration within a time
period acceptable to Mortgagee, then upon receipt by Mortgagee of:

(1) A certificate oI~ Mortgagor dated not more than
thirty (30) days prisr to the date of such receipt
(A} requesting the payrent of a specified amount of
the Net Casualty Prccepds; (B) describing in
reascnable detail the weriz and materials applied to
the Restoration since the ‘da:e of the last such
certificate of Mortgagor and euclosing bills for
such work and materials and :ielated costs; (C)
gtating that. such specified amouri-does not excesd
‘the cost of such work, materials and related costs;
and (D) stating that such work, “mazterials and
related costs have not previously baer made the
basis for any withdrawal of any portion of the Net
Casualty Proceeds,

4 certificate of an inder:.enden'~ engineer or an
independent architect designated by Mortgagor, who
~in either case shall be approved by Mortgagee,
stating in his or her opinion (A) that the work and
materials described in the accompanying bills and
certificate of Mortgagor were satisfactorily .
performed and were necessary and appropriate to the
Restoration and in accordance with plans  and
specifications therefor required and/or approved by
Mortgagee; (B) that the amounts specified in such
bills and certificate of Mortgagor are not in
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excess of_the reascnable cost of such work and
matarials; and {C) the additional aggregate amount,
if any, required to complete the Restoration;

Evidence reasonably satisfactory to Mortgagee, that
the cost of such work and materials have been paid
in full or will be paid in full out of such advance
except for amounts which Mortgagor is entitled to
withhold - from the contractor performing the
Restoration; and

The certification of a title insurance company
satisfactory to Mortgagee, evidencing that as of.
the date of payment described below there exists no
mechanic‘s, laborer's, materialman’s or other lien,
oncumbrance or security interest prior to or on a
puirity with the estate, rights and interests in the
Prenises of Mortgagee or of Mortgagor except, as to
any of the foregoing, (A} any Approved First
Mortgace-and (B) any other matter which under any
provieion-of this Mortgage is not prohiblted or
which Mortgagor i1s  excused from paylng or
discharging;

Evidence that Mortgagor has in force rental
continuation insurance covering the longer of one
(1) year or the time Mortgagee reasonably estimates
will be necessary tc ;omplete such restoration and
rebuilding;

Evidence that certain lesge with MTS, Inc., d/b/a
Tower Records, as tenant thereunder, and Mortgagor,
ag landlord, thereunder, dated November 21, 1989
{the "Tower Lease") remains in 2ffect and may not
be (and is in fact not} termlnaLer notwithstanding
_the Casualty,

Mortgagee ghall promptly pay to Mortgagor the amoun: cf the Net
Casualty Proceeds specified in such certificate of Moctgagor,
provided that the balance then remaining on deposit or account
(together with any sums deposited by Mortgagor as contempiated by
the following sentence) with Mortgagee will be sufficient for the
completion of the Restoration as determined by the certificate
required by the foregoing subsection (e} (ii}. Prior to the
commencement of the Restoration, and at any time thereafter upon
notice from Mortgagee, Mortgagor shall deposit with Mortgagee, such
sums as may be required, in addition to the amount of Net Casualty
Proceeds then being held, for the completion of the Restoration.
Any Net Casualty Proceeds and other sums deposited pursuant to the
foregoing sentence shall be held by Mortgagee in an interest
bearing account with the interest earned thereon, if not applied to -
the Restoration, toc go to the Property as a part of Gross Receipts
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(as defined in the Note), - Any balance of the Net Casualty
Proceeds, after the completion of the Regtoration, as evidenced by
a certificate of such independent engineer or independent architect
and upon receipt by Mortgagee of evidence satisfactory to Mortgagee
that there are no liens on the Premises as a result of the
Restoration, shall be paid first, to the holder of any Approved
Firgt Mortgage to be applied against the indebtedness due
thereunder, then to Mortgagee to be applied against the Obligations
in accordance with the Note, and the balance, if any, to Mortgagor.

{e} In the event that any of the conditions set forth in
subgection (d) above are not or cannct be satisfied, the Net
Casualty froceeds shall be paid, first to the holder of an Approved
First Morigage to be applied against the indebtedness due
thereunder, :then to Mortgagee to be applied against the Obligations
in accordance with the Note and the balance, if any, to Mortgagor,
and Mortgagor £hall thereupon be relieved of its obllgation under“
this Section to'pexform the Restoration ‘ -

SECTION 9 INSURANCE

9.1 Mortgagor shall maintain insurance on the Premigses of the
following character (indiridually or with blanket coverage), in
form or forms and issued %y Transamerica Insurance Company or
another company or companiec aatisfactory to the Mortgagee, with
premiums which shall be maintained at the Mortgagor’'s expense
throughout the term of the Loan (and evidence of prepayment of all
premiums through a date at least six (6) monthe after the Floor.
Funding Date (as defined in the Loan Agreemen*))

(a) a property insurance policy on an "all risks" basis
including the perils of Collapse written on.an all risk basis with
an "Agreed Amount" Clause maintained in force at all times during
the term of the Loan. Such coverage should ’asure f"the building
standard" tenant improvements and bettermencs. - Sub-limits for
certain coverages are acceptable undexr the "All- nick" for:

Extended Period of Indemnlty
on Business Income , - 60 Days

Extra Expense . § 100,000
‘Demclition, Increased Cost _ '
of Construction ‘ . $1,000,000
Toxic Substance Removal The lesser of ten percent
T o {10%) of the value of the
Improvements or $10,000

Unless approved in writing by the Mortgagee, deductibles are not to
exceed $10,000. ‘ _

(b) until the entire Premises has been granted a final,
complete and unconditional certificate of occupancy, an "All-Risk"
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Builders Risk polioy which includes Completed Valde Non- reporting"

form Replacement Cost Coverage for 80 called "aoft costs”-

{c) 1loss of rents insurance for a period of one year in an

amount not less than the gross annual rental of all leases.

affecting the Premises (an agreed amount clause shall be added to

all policies, and the limit of liability shall be reviewed annually .

to reflect any lncrease of gross ;entala),

(d} 1f a Boiler & Machinery exposure exists, but is excluded
from the "All Risk" Property Policy, Mortgagor shall procure a
Boiler & Machinery Policy. If applicable, coverage shall be
amended .o allow "testing” durlng the course of construotlon.

Sucli ~toverage, if written separate from the "All Risk"'

Property #£0ijcy, shall require a Joint Loss Agreement (per
specified wording approved by Mortgagee) endorsed to both the "All

Risk" Property Zolicy and Boiler & Machinery Policy. The Boiler &

Machinery Policy /should also include Time Element .coverages in
amounts and form acceptable to Mortgagee.

(e) during the term of this Loan, Mortgagor shall keep in
force at its expense Ccrprehensive General Liability Insurance
including an ISO Broad PFora, Endorsement or its equivalent with
respect to the Premises with limits of not less than $1,000,000
Combined Single Limits (CSL). ~Such coverage, 1f written on a
Claims made basis, must maintain a retroactive date prior to the
Floor Funding Date, and Mortgagor agrees to maintain the same
retroactive date during the entire taym of the Loan;

(£} in addition to Comprehensiva- or Commercial General
Liability coverage, Mortgagor shall secure Umbrella Liability

' Coverage with minimum.limits of $10,000,000 or such additional
limits as Mortgagee may reasonably require inlwrziting from time to

time. If the primary underlying coverage “is written on an

occurrence form, the Umbrella must be written on én sccurrence form

unless approved by the Mortgagee, and

(g) such other or additional insurance as may be 7 asonably'

required by the Mortgagee.

5.2 All of the aforementioned insurance policies except for
the comprehensive general liability insurance shall name Mortgagee
as mortgagee and loss payee, and the comprehensive general

liability policy shall name Mortgagee as an additional insured, in.

each of the foregoing cases as its interests may appear, subject to
the rights of the holder of the Approved First Mortgage and shall
include such other parties as Mortgagor and Mortgagee may
reasonably designate, as additional insured, as their interests may
appear. All policies shall be written on companies carrying a
rating of X or better, according to the standards set by A.M. Best
Company (or similar rating by an equivalent rating company).
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3.3 Every such policy shall bear a mortgagee endorsement in
favor of Mortgagee. All policies shall state that any loss shall
be payable in accordance with the policy terms notwithstanding any
act or negligence of Mortgagor or Mortgagee. Every policy referred
to in this Section shall provide that it shall not be cancelled or
modified except after thirty (30) days’ written notice tc Mortgagee

and the policies must contain waiver of subrogation clauses

acceptable to the Mortgagee.

9.4 Mortgagor shall deliver to Mortgagee from time to time a
written certification of Mortgagor’s insurance agent(s) to the
effect that the insurance required by this Section is in effect.

- 9.5 _Mortgages may review the requirements of this Section 9
from time ro time in light of the risks to be insured in this
transaction ¢nd may require such modifications or additions to such

requirementd uc are commercially reasonable. Without limiting the - -

generality of the foregoing, upon Mortgagee's request from time to
time, Mortgagor £nall, at Mortgagee'’'s sole cost and expense, cause
the amount of coverage under the title insurance policy insuring
the lien of this Mcrtcage to be increased to the maximum amount

available on a commerc¢ially reasonable basis, but in no event more

~ than the fair market value of the Premises.

SECTION 10 TRANSFERS

10.1 Except as provided iu the Loan Agreement and in this

Section 10, Mortgagor shall not sell, mortgage, encumber, finance,

refinance, hypothecate, lease, creeie interests in, or otherwise
transfer all or any part of the Premises or any direct or indirect
beneficial interest in Mortgagor or (zay part of any general

partner’s or limited partner’s interest in Mortgagor without the -
prior consent of Mortgagee, which consent nay be withheld for any :

redsS0n Oor no reascn.

10.2 Mortgagor covenants and agrees that, duging the term of
this Mcrtgage, no lease or sublease of any portion of the Premises
or any rentals under any lease, or any rents, issues or profits
issuing from the Premises, shall be sold, assigned, rraasferred,
mortgaged, pledged or otherwise disposed of or encumbeied, except
to Mortgagee or to the holder of any Approved Firet.qutgage,
whether by operatlon of law or otherwise, without the prior consent
of Mortgagee in each instance, and any attempt to do so wmthout
such consent shall be null and void. : _
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10.3 In the event that a transfer occurs in violation of
Section XII of the Loan -Agreement or that the Premises or any
portion thereof or interest therein, or any direct or indirect
beneficial interest in Mortgagor is so0ld, transferred or encumbered
{voluntarily or involuntarily} without the prior ccnsent of
Mortgagee as provided herein (only if such transfer or encumbrance
is not otherwise permitted without Mortgagee's consgent as provided
in the Loan Agreement)}, Mortgagee, at its sole option, may
accelerate the maturity of the Note, in which event all principal,
interest and other amounts owing thereunder shall become
immediately due and payable together with the premium set forth in
the Note for prepayment following an Event of Default. ' '

SECTLON 11 ASSIGNMENT BY MORTGAGEE

Mortg yne shall have the right, at its sole cost and expense,
to a951gn. parcicipate, syndicate or transfer any or all of its
interest in this Mortgage, including sales through one or more
private placemencs or publicly registered offerings. Mortgagor
shall cooperate with Mortgagee to effect such transactions, shall
provide such information as may be necessary, and shall execute
documentation as requested by Mortgagee in connection therewith,
including amendments or restatements of the Loan Documents so long
as such amendments or rasiatements do not alter the essential
buginese terms thereof. Nctvichstanding anything to the contrary
contained herein, no such assiynment by the Mortgagee shail release
the Mortgagee from its obligations under the Loan.

SECTION 12 PERMITTED CONTESTS

12.1 Provided that there is tren no Event of Default
hereunder, Mortgagor shall have the rignt after giving written
notice to Mortgagee and subject to the conditlions stated below, to
diligently contest in good faith by approprizte legal proceedings
the amocunt or validity of any tax or other charge  (except insurance
premiums) referred to in the section captioned "Taxes, Assessments
and Insurance Premiums; Compliance with Law", any lien referred to
in the section captioned "Liens" {subject to the couditions set
forth therein), or the application of any Legal Feguirement
applicable to the Premises or to the use thereof. ©During the
pendency of such legal proceedings, Mortgagor shall not be required
to pay any such tax or other charge, discharge any such iien, or
comply with any such Legal Requ1rement prov1ded that the fol;owing
conditions are satisfied: . ‘ ,

{a) The proceedings stay the collection, realization or
enforcement of any such tax, other charge, lien, or Legal
Requ1rement ' ) : - S :

{b} The delay in any such payment discharge or compliénce
does not subject the Premises, or any portion thereof, to possible
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sale, forfeiture, foreclosure or loss (incloding logs of appeal
rights related to such contest); : o S

(c} Any such delay does not subject any sum due hereunder to

possible application and satisfaction of any such pajment, llen,,

clalm, or compliance,

" Any such delay does not aubject Moztgagae to the rlsk of B

ony crimlnal liability; and

(e) Mortgagor deposits with the holder of any Approved First
Mortgage or, if such deposit is not required by such holder, with
Mortgages a sum of money or such other security as Mortgagee deems
reasonablis. to prevent Mortgagee from incurring any loss, cost,
expense or-damage as a result of any such contest; provided,
however, taxt with respect to any lien referred to in the section
captioned "Lignz", the Mortgagor shall have the right to cause the

title insurer- «<o d1nsure or bond over, to the Mortgagee'’s .

satisfaction, (i) rmechanic’s liens not in excegs of $300,000 in the
aggregate (other-ihan liens placed against the Premises by Jerome
H. Meyer & Co. which'must be addressed in accordance with subclause
(ii) below) without ‘dercsiting cash collateral with the title

~insurer and (ii) mechanic's liens in excess of $300,000 in the .
aggregate and/or liens plared against the Premises by Jerome H.

Meyer & Co. provided Mortgagor deposits cash collateral with the
title insurer in an amount saiisfactory to the title insurer, but

not less than the difference betwevn $300,000 and the total amount

of such meohan*c liens.

. 12.2 To the extent not duplicacive of the deposit required
pursuant to Section 12.1{e), during  tre pendency of any such
proceedings, Mortgagor shall set aside rezervee for any such taxes,
charges, liens or other matters in such amounts as Mortgagee
reasonably determines to he adequate. Mortgages shall deposit such
reserves in a segregated interest-bearing account selected by
Mortgagor with Mortgagee’s reasonable approval, and so long as
there is no Event of Default continuing hereunder all interest
thereon shall be paid to Mortgagor. ' :

12.3 Notwithstanding the foregoing, in the evzrt that
Mortgagee determines that the conditions set forth in the ioregoing

subsections are not satisfied at any time during the pendericy of
the legal proceedings contemplated by the foregoing subsections
then after notice to Mortgagor, Mortgagee may pay any such tax or
ocher charge, discharge any 1lien, or comply with any Legal
Requirement, and Mortgagor shall pay to Mortgagee, on demand, all
payments, costs and expenses incurred by Mortgagee in taking any
such actions, including, but without limitation, reasonable
attorneys’' fees and expenses, together with interest from the date
of such demand at the rate of fifteen percent (15%) per annum.

YT §
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12.4 Nothing contained in this Sectlon shall be deemed to

" 1limit or restrict Mortgagee's rights under the sectlon captloned

"Mortgagee 8 Right to Cure or Extend"
SECTION 13 LITIGATION

.Mortgagor hereby covenants that it shall promptly (and in any
event within fifteen (15) days after Mortgagor’s own receipt of
notice) notify Mortgagee in writing of a pending or threatened (if
such threat is contained in a written notice to Mortgagor) suits,
or proceedings at law or in equity, or before or by any
governmental authority or arbitration panel, which (i) if adversely
determined would materially affect the financial integrity or the
viability of the Mortgagor or the Premises or, (ii} involve the
validity ‘or enforceability of the Obligations or the priority of
the lien against the Premises,. Mortgagor shall alsoc notify
Mortgagee in wyiting as soon as it has knowledge of any default
with respect to any order, writ, injunction, decree or demand of
any governmental ‘@aiarhority affecting the Mortgagor or the Premises,
where such default- could materially affect or dimpair the
Mortgagor’s financiaz) ‘condition or operation, or the Premises.

Mortgagor covenants and warrants that it shall promptly, within

fifteen {15) days aftexr delivery or receipt of communications

regarding: litigation inveiving claims in excess of 515,000 or

litigation threatened in a wruiting received by Mortgagor involving

claims in excess of $15,000, or mechanics liens, deliver a copy of ,

the same to Mortgagee.

SECTION 14 EVENTS COF DEFAULT

Time is of the essence in the perknrmance of this Mortgage.‘

Each of the following events shall conciitute an Event of Default
under thlS Mortgage -

14,1 If Mortgagor shall = fail to éénicfy any monetary
Obligations flve {(5) business days after the 8ane become due and,

payable,

'14.2 If Mortgagor shall fail ﬁo perform or 'ohrarve the

obligations, terms, and conditions of Section 10 hereof or shall
fail to maintain insurance of the types and with the limits
required by Section 9.1 hereof, or shall fail to make any (¢! the
payments required pursuant to Section 3(A).2, or shall fail to
cause any lien or notice of claim to be withdrawn, discharged or
removed in accordance with Section 4 hereof or contested in
accordance with Section 12 hereof or shall fail to give Mortgagee
any notice required hereunder within the time provided therefor;

14.3 If Mortgagor shall fail to perform or observe any other
non-monetary Obligation, or any other term, condition or covenant
of this Mortgage or the Loan Documents, which failure shall
continue for thirty (30) days after written notice to Mortgagor;

24



UNOFFICIAL COPY




TR y

UNOFFICIAL COPY,

provided that if Mortgagor has commenced to cure such failure

within such cure period and has exercieed diligent efforts to

effect such cure within such peried, such thirty (30} day period
shall be extended for a reasonable additional period while such

diligent efforts continue, not to exceed an add1t1ona1 ninety (90)

days.

‘14.4 If Mortgagor shall (i) admit in writing that it is uvnable

tec pay its debts as such debts become due; (1i) make an assignment .

for the benefit of its creditors; (iii) file a voluntary petltion
under Title 11 of the United States Code; (iv) file any petition or
answer seeking, consenting to or acquiescing in any reorganization,

arrangemant, composition, readjustment, liquidation, dissolution or

similar rzlief under the present or any future Federal bankruptcy
code or zny- other present or future applicable Federal, State or
other bankroptcy or insclvency statute or law; or (v) seek or
consent to’ oI, acquiesce in the appointment of any trustee,
receiver, custodizn, assignee, sequestrator, liguidator or other

gsimilar official of Mortgagor or of all or any substantial part of

its properties or of the Premises;

14,5 If (i) within zen (10) days after the commencement of any
proceeding against Morrgagor seeking any reorganization,
arrangement, composition, teadjustment, liquidation, dissolution or
similar relief under the preseat or any future Federal bankruptcy
code or any other present or future applicable Federal, State or
other bankruptcy or insolvency statute or law, Mortgagor shall not
have moved to dismiss such proceecings or (i) within ninety (90)
days after the commencement of any such proceeding, such proceeding
shall not have been dismissed; or (*1il) within thirty (30) days
after the appointment, without the corsent or acquiescence of
Mortgagor, of any trustee, receivcs, custodian, assignee,
sequestrator, liquidator or other similar oificial of the Mortgagor
or of all or any substantial portion of its zuoperties or of -the

Premises, such appointment shall not have been vicxted or stayed on

appeal or otherwise, or within thirty {30)7 days after the

expiration of any such stay., such appoxntment sha-g not have been

vacated;

14.6 If a default occurs under the Approved Firs{ ®ortgage,

after giving effect to any applicable notice and cure pericds;

14,7 If an Event of Default occurs under any of the Loan
documents. ' - . :
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SECTION 15 REMEDIES -

15.1 Upon any Event of Default hereunder, Mortgagee ghall have

all rights and remedies permitted by law including, but not llmlted
to, the follow;ng _

.{a) Mortgagee shall have such rights and remedies in respect

of so much of the Premises as may under applicable li:w, be personal
property, or any part thereof as are provided by the Uniform
Commercial Code as in effect in the State of Illinois and such
other rights and remedies in respect thereof which it may have at
law or in equity or under this Mortgage, including without
limitatijon, the right to take possession of the Premises wherever
located and to sel’l all or any portion thereof at public or private
sale, wichout prior notice to Mortgagor, except as otherwise

required by iew (and if notice is required by law, after fifteen

(15) days’ prlor written notice), at such place or places and at
such time or tires and in such manner and upon such terms, whether
for cash or on ¢redit, as Mortgagee in its sole discretion may
aetermine. Mortgagee shall apply the proceeds of any such sale
first to the paymenr of the costs and expenses - incurred by

Mortgagee in connection with such sale or collection, including

attorneys’ fees and legal xpenses, gecond to the payment of the
Obllgatzons in accordance with the terms of the Note.

(b) Mortgagee may take .mmcdiate possession of the Premiges

{which. Mortgagor agrees to surrender to Mortgagee) and until a

foreclosure sale is made, shall hava the right to manage, control

and lease the same to such person or rersons and at such rental and

for such term as Mortgagee may deem pruper and to collect all the
rents, issues and profits therefrom, including those past due as
well as those thereafter accruing, with the right in Mortgagee to
cancel any lease or sublease for any cause or on any ground which
would entitle Mortgagor to cancel the gare; to make such
expenditures for maintenance, repairs and costs ¢ci operation as it
may deem advisable; and after deducting the cost - thereof and a
reasonable conmission not to exceed four percent of the gross
amounts of rents collected, to apply the residue to the payment of
any sums which are unpaid hereunder or under the Note secured
hereby. Taking of possession under this paragraph el2ll not

prevent concurrent or later proceedings for the foreclosure pale of

the Premises as provided elsewhere herein. - Notwithstanding
anything herein contained to the contrary, Mortgagee assumes no
obligation to discharge any duty or cbligation under any lease nor

shall Mortgagee be llable for any acte or. failure to act in

connectlon therewlth
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{c) the Mortgagee shall also have the right, immediately or
at any time thereafter . (in Mortgagee’s sole discretion), to
foreclose this Mortgage. Upon the filing of any complaint for that
purpose, the court in which such complaint is filed may, upon
application of the Mortgagee or at any time thereafter, either
before or after foreclosure sale, and without notice to the
Mortgagor or to any party claiming under the 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 Premises or
whether the same shall then be occupied, in whole or in part, as a
homestead, by the owner of the equity of redemption, and without
regarding any bhond from the complainant in such proceedings,
appoint. a_receiver for the benefit of the Mortgagee, with power to
take pogsession; charge, and control of the Premises, to lease the

game, to keer . the buildings thereon insured and in good repair, and

to collect &!) Rents during the pendency of such foreclosure suit
and during any period from the end of the redemption period up to
and including the date which 1s thirty (30) days after the
confirmation of e£zile. The court may, from time to time, authorize
said receiver to apply-the net amounts remaining in his hands,
after deducting reasoiiable compensation for the receiver and his
counsel as allowed by tlie court, in accordance with Section 15,2,
This Mortgage may be foreclosed once against all, or successively
against any portiom or portiong, of the Premisges, as the Mortgagee
may elect, until all of the Fremises have been foreclosed against
and scld. In case of any foreclesure of this Mortgage (or the
commencement of or preparation therzfor) in any court, all expenses
of every kind paid or incurred by the Mortgagee for the
enforcement, protection or collectiou of this security, including
court costs, attorneys’ fees, stencocaphers’ fees, costs of

 advertising, and costs of title insurance’'and any other documentary .

evidence of title, shall be paid by the Mo:tgagor.

-{d) Mortgagee may exercise any other remedy specifically
granted under any other instrument executed /oy Mortgagor in
connection with this Mortgage or now or hereatter existing in
equity, or at law, by virtue of statute or otherwise,

15.2 Subject to the righté of the holder of the Approved First

Mortgage, the purchase money proceeds or avails of any foirclosure
sale, together with any other sums which then may be ne¢ld by
Mortgagee under this Mortgage whether under the provisions ot this
Section or otherwise, shall be applied as follows: :

(a) First, to the payment of the costs and expenses of such
sale, including, without limitation, the fees of Mortgagee'’s

~attorneys, and a commission to the party making the sale equal to

the commission allowed to the trustees for making the sales of

property under orders ox decrees of a court having competent

jurisdiction;
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{b) Second, %o the payment of the Obligations and any other
sums required to be paid by Mortgagor to Mortgagee pursuant to any
other provision of thie Mortgage; , :

{c) Third, to thoee perecne entitled under the law to receive o
any remaining funds. . , :

: 15 3 No remedy herein conferred upon or reserved to Mortgagee
is intended to be exclusive of any other remedy or remedies, and
each and every such remedy shall be cumulative, and shall be in
addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute. No delay or omission
of Mortoagee in exerciging any right or power accruing upon any

Event cf Lefault shall impair any such rights or power, or shall be
construed £o be a waiver of any such Event of Default or any
acquiescence - therain. Every power and remedy given by this
Mortgage to Mcrtgagee may be exercised from time to time as often :
as may be deenmaf expedient by Mortgdgee. :

15,4 Mortgayor "ovenants not to hinder, delay or impede the
execution of any power ‘herein granted to Mortgagee and waives, to
the extent that Mortgagor lawfully may, all right to have the
Premises or any part thereof marshalled upon any foreclosure
hereof.

15.5 All rights and remedies accorded to Mortgagee-by this
Mortgage and by law are separate and cumulative and not alternative
and may be pursued separately, successively or concurrently at
Mortgagee's sole option. All covernarts herenf shall be construed
as affording to Mortgagee rights additicpal to and not exclugive of
the rights conferred under any provision of any applicable state or
-local law relating to mortgages, or any svpplement, amendment or .
addition thereto ,

15.6 In the event this Mortgage is placed. in ‘the hands of an
attorney for the collection of any sum payable hersunder, Mortgagor
agrees to pay all costs of collection, including, without
limitation, reasonable attorneys’ fees including apprais, without
the institution of any action or proceeding, and in 24ddition all
costs, disbursements and allowances provided by law.

15.7 Notwithstanding anything contained in this Mortgaze, the
Mortgagee shall not be obligated to perform or discharge, and does
not undertake to perform or discharge, any obligation, duty or
liability of the Mortgagor, and the Mortgagor shall and does hereby
agree to indemnify against and hold the Mortgagee harmless of arnd
from: any and all liabilities, losses or damages which the
Mortgagee may incur or pay by reason of its exercise of rights
hereunder; and any and all claims and demands whatsoever which may
be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in any of the contracts,
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documents or instruments evidencing or creating any of the Personal
Property. The Mortgagee shall not have responsibility for the
control, care, management or repair of the Premises or be
responsible or liable for any negligence in the management,

.operation, upkeep, repair or control of the Premisee resulting in

loss, injury or death to any tenant, licensee, employee, stranger
or other person. Ne 1liability shall be enforced or asserted
against the Mortgagee in its exercise of the powers herein granted
to it, and the Mortgagor expressly waives and releases any such
liability. Should the 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, the Mortgagor agrees to

reimburse the Mortgagee immediately upon demand for the full amount

thereof, jincluding costs, expenses and attorneys’ fees.
SECTION 1.6 MORTGAGEE'’S RIGHT TO CURE OR EXTEND
If Mortgagor shall fail to make any payment or perform any act

required to Dbe ‘made or performed hereunder, or under the
Obligations, Mortgage=, after giving notice to Mortgagor of such

failure and without waiving or releasing any cbligation or default,:

may (without becoming/ llable to Mortgagor or any person in
possesgion holding under Mortgagor, except to the extent of
Mortgagee’s or its agents' and employees’. gross negligence or
willful misconduct) at any rtime thereafter make such payment or
perform such act for the account and at the expense of Mortgagor,
and may enter upon the Premiges for such purpose and take all such
action thereon as, in Mortgagee‘s )plnlon, may be necessary or
appropriate therefor. All sums so paicf by Mortgagee and all costs
and expenses (including, without limitz:iion, attorneys’ fees and
expenses) so incurred, together with jiuterest at the rate of
fifteen percent (15%) per annum, shall be cdeemed to be part of the
Obligations secured by this Mortgagee and shall be paid by
Mortgagor te Mortgagee on demand. : : o

SECTION 17 RELEASE AND DISCHARGE

Mortgagee agrees that, upon demand thereforr. and at

Mortgager’'s expense, it will discharge and release this wortgage

upon the satisfaction of the entire indebtedness secured by the
Note (subject to the provisions of Section 1.1 of the Note} and of
the obligations, covenants and conditions of the Mortgagor which
are set forth in the Loan Documents. _

SECTION 18 EXCULPATION OoF MORTGAGOR

Except as set forth below and as provided in any guaranty, no
trustee, beneficiary, partner, shareholder, director or officer of
Mortgagor or any trustee, beneficiary, partner, shareholder,
director or officer of a partner of a partner of Mortgagor, and no
legal representative, heir or estate of any of the foregoing shall
have any personal liability for (i) the payment of any sum of money
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which is or may be payable hereunder or under the Loan Documents,
including, but not limited to, the repayment of the indebtedness
evidenced by the Note, or (ii) the performance or discharge of any
covenants or undertakings of Mortgagor hereunder or under any of
the Loan Documents; and, in the enforcement of any of its rights
hereunder, Mortgagee shall proceed solely againet the assets of
Mortgagor from time to time, and any other collateral given as
gecurity for payment of the Note or for payment or performance
~under the Loan Documents, and shall not aeek any deficiency
judgment. :

Netrtng contalned in this Section shall impalr the valldlty of
the indebtedness evidenced by the Note or in any way affect or
impair the tien of the Loan Documents or the right of the holder of
the Note and the Loan Documents to foreclose on the Loan Documerits
in accordarnce with their provisions and to exercise its other
rights upon an-Event of Default. Nor shall anything contained in
this Section be dremed to impede or prejudice the rights of the
holder of this Mecitgage to recover against any person forx:

knowing misLep*°aentation or fraud;

retention of reatg or other income after recelpt of a
- notice of default ,

appllcatlon of insurance or condemnation proceeds
otherwise than as permitied or required by the terms of
the Loan Documents, e U ' SR

removal of personal property dlrer rece1pt of a notice of .
default; or

ary cost or liability or decrease ln value to an amount
less than the then outstanding prin«iral balance of the
Loan resulting from (a) the presence, r:lease, treatment
"or removal of any Hazardous Materials at the Property,
and/or (b) any environmental liability arising out of the
events described in Section 3(B) .4 hereof

The right of Mortgagee Lo recover pursuant to clause firy, shall
survive gatisfaction of the Obligations secured hereby. '

SECTION 19 EXCULPATION OF MORTGAGEE

Notw1thstanding anything to the contrary contained in this
Mortgage, no present or future shareholder, director, officer or
partner of Mortgagee or of any entity which is now or hereafter a
ghareholder, dlrector, officer or partner of Mortgagee (or of any -
entity which is now or hereafter a shareholder, director, officer
or partner of a shareholder, director, officer or partner of
Mortgagee) shall have any personal liability, directly or
indirectly, under or in connection with this Mortgage or any

- 30
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agreement made or entered into under or in connection with the
provigions of this Mortgage, or any amendment or amendmentsg to any
of the foregoing made at any  time or times, heretofore or
hereafter, and Mortgagor hereby forever and irrevocably waives and
releases any and all such personal liability. In addition, neither
Mcrtgagee nor any successor or assign of Mortgagee shall have at
any time or times hereafter any personal liability, directly or
indirectly, "under or in connection with- - or secured by any
agrzement, lease, instrument, encumbrance, claim or right affecting
or relating to the Premises or to which the Premises is now or
hereafter subject. The limitation of liability provided in this
paragraph is in addition to, and not in limitation of, any

limitatine on liability appiicable to Mortgagee provided by law or
by any othier contract, agreement or instrument :

SECTICH 20 SECURITY AGREEMENT

20.1 This avstrument shall constitute a "security agreement"
within the meaniiig of the Uniform Commercial Code as in effect in
the State of Iliinoisg, with the Mortgagor as debtor (with its
address as set forth below) and with the Mortgagee as secured party
(with its address as set iorth below), with respect to the personal
property covered hereby. and a security interest shall attach
thereto and shall be vestes directly in Mortgagee to secure the
sums secured by this Mortgage und all other sums and charges which
may become due hereunder. Mor:gaqor, upon request from Mortgagee,
agrees to file financing and corntiuuation stateiments with respect
to the personal property, from time to time as necessary to perfect
and continue the perfection of Mortgagee’s security interest in the -
personal property. Mortgagor also agrees to execute and deliver
such further instruments as Mortgagee miy reasonably request to
further evidence and secure Mortgagee’s interest in the perscnal .
property and shall pay all filing fees in conpsction therewith.

20.2 Trust No. 12599 and Beneficiary  warrants that
Mortgagor’s przincipal place of business is <ro” Ruttenberg &
Ruttenberg, 325 West Huron Street, Suite 806, Chiczago, Illinois
60610 Attention: David W. Ruttenberg, Esq. and Alan nEV, Esq

SECTION 21 NOTICES, DEMANDS AND OTHER INSTRUMENTS

~ Any notice, exercise of option or election, communication,
consent, approval, expression of satisfaction, request or other
document or demand regquired or permitted under this Mortgage shall
be in writing, and shall be deemed delivered on the earlier of (a}
actual receipt, (b) the next business day after the date when sent
by Federal Express or another recognized overnight courier or (c)
the second business day after the date when sent by registered or
- certified mail, postage prepald addressed as follows:

- (1) To Mortgagee
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Toc The Address Set Forth
In cthe Note

a copy‘toé"

Mayer, Brown & Platt

190 South LaSalle Street

Chicago, Illinois 60603 .

Attention: John J. Gearen, Esq.
Paul E. Meyer, Esq.

To Mortgagor:
TC the Address Set Forth :
in the Note '

Either party may, from time to time, change the addreas at which
such written notices or elections, communications, requests, or
other documents oz durands are to be mailed, by giving the other

party written notice O, such changed address in the manner

hereinabove provided.

SECTION 22 ESTOPPEL CEXTIFICATES

Mortgagor shall, from time to time, upon twenty (20} days’
prior reguest by Mortgagee, execut:, acknowledge and deliver to
Mortgagee a certificate stating that this Mortgage is unmodified
cand in full force and effect {or, if tiiecs have been modifications,
that this Mortgage is in full effect, as modified, and setting
forth such modifications), stating that ts-the knowledge of the
Mortgagor no default exists hereunder ox srecifying each such
default of which the Mortgagor has knowledce, and stating that
either no Event of Default has occurred and ig continuing hereunder
or under the Note or specifying each sBuch Event of Default,
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SECTION 23 GOVERNING LAW; sgmmurry anms EFFECT

TEIS MORTGAGE SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED
IN ACCORDANCE WITH THR LAWS OF THE STATE OF ILLINOIS. - Each.
provision hereof shall be Beparate and independent and the breach
cf any such provision by a party hereto shall not discharge or
relieve such party from its obligations to perform each and every
covenant to be performed by such party hereunder. If any provision
hereof or the application thereof to any person.or circumstance
shall to any extent be invalid or unenforceable, the remaining
provisions hereof, or the application of such provision to perscns
or circumstances other than those as to which it is invalid or
unenforzeable, shall not be affected thereby, and each provision
hereof shall be valid and enforceable to the extent permitted by
law. All (provisions contained in this Mortgage shall be binding
upen, and iavre to the benefit of, and be enforceable by, the
reapective sucuz2ssors and assigns of Mortgagee and Mortgagor to the
same extent as ‘if each such successor and assign were named as a
part hereto. ‘i3 Mortgage may not be changed, meodified or -
discharged except Sy a writing signed by both Mortgagee and
Mortgagor. o ot -

SECTION 24 HEADINGS

The headings to the vacrlous paragraphs and Exhibits of this
Mortgage have been inserted for - reference only. and shall not to
any extent have the effect of modifying, amending or changlng the
express terms and prov151ons of this Mortgage

SECTION 25 WAIVER

The Mortgagor, on behalf of itself and all persons now or .
hereafter interested in the Premises, voluntarily and knowingly
hereby: acknowledges that the transaction of vhich this Mortgage
iz -a part 1is a transaction which does nst  include either -
agricultural real estate (as defined in the ‘Jllinois Mortgage
Foreclosure Law, Ill. Rev. Stat. Ch., 110, Section., 15-1101 g;_ggg.,
herein the "Act"), or residential real estate {(as deufined in the
Act); waives, to the fullest extent permitted by applizsble law,
any and all rights to redemption and any and all other xiahts and
benefits under all present and future appraisement, hcmestead,
moratorium, valuaticn, exemption, stay, extension, redemption and
marshalling statutes, laws or equities now or hereafter existing,
and agrees that no defenge, 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 Premises. Without limiting
the generality of the preceding sentence, the MYeortgagor, on its own
behalf and on behalf of each and every person acquiring any
interest in or title to the Premises subsequent to the date of this
Mortgage, hereby irrevocably waives any and all rights of
redemption from sale or from or under any ordsr, judgment or decree
of foreclosure of thig Mortgage or under any power contained herein
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or under any Bsale. pursuant- to any statute, ofder, decree or -
judgment of any ccurt.‘ : . |

26 COMPLIANCE WITH LLLINOIS MORT"AGE FORECLOSURE LAW

26.1 1If 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 unenfdrceable any
other provislon of this Mortgage that can fairly be construed ina
manner consistent with the Act. :

26.2 ) Without in any way limiting or restricting any of
Mortgagee’s rights, remedies, powers and authorities under this
Mortgage, anc. _in addition to all such rights, remedies, powers, and
authorities t'i» Mortgagee shall also have and may exercise any and
all rights, reinedies, powers and authorities which the holder of a .
mortgage 1s permitlred to have or exercise under the provisions of
the Act, as the »szmne may be amended from time to time. If any
provision of this Mor:icage shall grant to Mortgagee any rights,
remedies, powers or au~horities upon default of the Mortgagor which
are more limited than the zights that would otherwise be vested in
Mortgagee under the Act in <ne absence of said provision, Mortgagee
shall be vested with all Ot the rights, remedies, powere and
authorities granted in the Acl to the fullest extent permitted by
law. ‘

26,3 Without limiting the gererallty of the foreg01ng, all
expenses incurred by Mortgagee, to the extent reimbursable under?%
.Sections 15-1510, 15-1512, or any other provision of the Act, 3
whether 1ncurred before or after any -decree or judgment of &
foreclosure, and whether or not enumerated in any other provision ?z
of this Mortgage, shall be added to the indeotedness secured by 7

- this Mortgage and by the judgment of foreclosu;a . ra
SECTION 27 TRUSTEE EXCULPATION |

This Mortgage is executed by the Trustee not indiv: dually or
personally, but solely as trustee as aforesaid, in the exeZcise of
the power and authority conferred upon and vested in it =3 such
trustee, and it is expressly understood and agreed that nsihing
herein contained shall be construed as creating any liability on
Trugtee personally to perform any covenant, undertaking,
representaticn or agreement, either express or implied, contained
herein, all such personal liability of Trustee, if any, being
expressly waived by each and every person now or hereafter claiming
any right or securlty under thiz Mortgage. Trustee hereby
represents that it possesses full power and authority to execute
and deliver this instrument. _ _

SECTION 28 NO PROPERTY MANAGER'S LIEN

- 34
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Any property management agreement for or relating to all or
any part of the Premises, whether now in effect (excluding,
however, (i) that certain Management Agreement, dated S8eptember 28,
1989 by and between Mortgagor and Jerome H. Meyer & Co. and (ii)
that certain Parkirg Facility Management Agreement for Belden
Centre, dated July 26, 1990, by and between Standard Parking
Corporation and Belden Parking Limited Partnerehip, an Illinoig
limited partnership, as assignee) or entered intoc hereafter by the
Trustee or the Borrower or any agent of either of them, with a
property manager shall contain a "no lien" provision whereby the
property manager forever and unconditionally waives and releases
any and 211 mechanics’ lien rights and claims that it or anyone
claiming through or under it may have at any time pursuant to any
statute cor law (including, without limitation, Ill. Rev. Stat.,
1985, ch. 3% - %1)}. Such property management agreemernt or a short
form thereof iacluding such waiver shall, at the Mortgagee'’s
request, be recoided with the Office of the Recorder of Deeds for
the county in which the Premises are located. In addition, the
Mortgagor shall -cause all property managers (including, without
limitation, those excluded in the parenthetical in the first
sentence of this BSectiscn 28), to enter into a subordination
agreement with the Mortgagee, in recordable form, whereby the
property manager subordinates its present and future lien rights
and those of any party claiming by, through or under it, to the
lien of this Mortgage. The Mcrtgagor'’s failure to cause any of the .
foregoing to occur shall comstitute a default under this Mortgage.

SECTION 23  FUTURE ADVANCES

This Mortgage secures all present end future Obligations of .
the Mortgagor to the Mortgagee. The amouiit of present Obligations
secured hereby is $9,200,000; the maximum ariouat, including present
and future Liabilities, which may be securea hereby at any one time
is $36,800,000, plus interest, plus any disburaemants and taxes and
insurance on the Premises, plus interest therec=, and any other
sums advanced in accordance with the terms hereof »r any of the-

Loan Documents to protect the securlty of this Mor;gafﬂ or any of -

the Lozn Documents
SECTION 30 LOAN AGREEMENT

To the extent not expressly stated otherwise herein, all of
the terms and conditions of the Loan Agreement shall survive the
execution of this Mortgage and shall remain in full force and
effect; provided, however, to the extent of any inconsistency
between the terms and conditions of the Loan Agreement and this
Mortgage, the terms and provisions of thlS Mortgage shall govern
and congrol. _

SECTION 31 NO WAIVER




UNOFFICIAL COPY




, -‘*? U f 5 .

No failure or delay by Mortgagee in exercising any right,
power or privilege hereunder ghall operate as a waiver thereof, nor
shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or further exercise thereof
or the exercise of any other right, power or privilege. Without
limiting the foregoing, no disbursement by Mortgagee after a
default by Borrower hereunder shall constitute a waiver of any of
the Morrgagee’s remedies established or referred to hereunder or
shall obligate Mortgagee to make any further disburdement. No
waiver, consent or approval of any kind by Mortgagee ghall be
effective unless {and it shall be effective only to the extent)
expressly set out in a writing signed and delivered by Mortgagee.
No notice to or demand on Borrower in any case sghall entitle
Borrower ~ta any other notice or demand in similar or other
circumstances, nor shall such notice or demand constitute a waiver
of the rightz ©f Mortgagee to any other or further actions. In its
sole discreticn, -Mortgagee may, at any time and from time to time,
"waive any one or more of the requirements contained herein, but
such waiver in any instance or under any particular circumstances
shall not be con3idcred a walver of such requirement or
requirements in any otner.instance or under any other circumstance.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be
executed, and sealed as of the date first above written.

MORTGAGOR:

TRUST NO. 12599: | BENEFICIARY:

AMERICAN NATIONAL BANK AND : BELDEN CENTRE LIMITED PARTNERSHIP,
TRUST COMPANY OF CHICAGO, an Illinois limited partnership
not personally but as Trustee S L -
under Trust Agreement dated . By: ROTZ & Company, an Illinois .,
April 18, 1857 and known as - - corporation, sole general
. Trust Neo. 12599 : - . partner L

eSSy f.wﬁnﬂ-\‘ Name .
Title-

This document wasg propared
by (and after recordinyg
" should be returned to):

Paul E. Meyer, Esq. -
Mayer, Brown & Platt .
190 South LaSalle Street
Chicago, Illinois 60603
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STATE OF lLumn.\, y

) 8S.

counTy oF _; 00K

I, L M. SOVIENS& , a notary public in and for sa:.d County, in.

the State aforesaid, DO HEREBY CERTI%Y THAT By
personally known to me to be the ' President of AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a M‘“’ corporation, as
Trustge as aforesaid andGregory HeKasiZiy known to me ‘to be the

- aegsyayyBecretary of said corporation, and personally known to me to be the

' game persons whose names are subscribed to the foregoing instrument,
appeared before me this day in pergpn and severally acknowledged that as
guch _FI"8 president and _ngimgngecretary of said corporation, they
signed and. delivered the eaid 'instrument pursuant to proper authority
duly given oy the Board of Directors of said corporation as Trustee as
aforesaid, <o their free and voluntary act and as the free and voluntary -
‘act and deed ¢ said corporation, for the uses and purpoaes therein set
forth. , :

GIVEN under my liand and notarial seal this ‘ day of
tT

?{ﬁi&k
/2/0%7. f%zg B

Notary Public’

18

{SEAL]

My Commission Expires:

.wagwmmwvwmv»vwrmvww’
YOS LAY ML

i;f Al M\EN k&
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STATE OF *ZfL—
: s }
COUNTY OF __ CLUL;;_ )

ss.

I, _ FHcm [ fev , a notary public in and for said County,
in the State aforesaid, DO HEREBY CERTIFY THAT Doudll fitmbe) personally
known ko me to be the ' Pregident of ROTZ & Company,  an
Illinois cotrporation, sole general partner of BELDEN CENTRE LIMITED
PARTNERSHIP, a limited partrnership organized and existing under the laws
of the State of Illinois, &and personally known to me tO be the same
person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that as such _he signed and
delivered the said instrument pursuant to proper authority, as his/her
free and-voluntary act, and as the free and voluntary act and deed of
gaid limiced partnership, for the uses and purposes therein set forth. -

GIVEN ‘nfer my hand and notarial seal this _r_i‘é*_‘e\déy o&l"(‘f’ﬂ?-@/

S 197L
' "’/‘ Q r\zf/

‘Wotary Putlic

[SEAL]

- My Commission Expires-

~ ALAN D. LEY ina

L)

Notary Public, State of (llino
Mycnmmlssiun E:pmsm 12, IEB{
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PARCEL 1:

IOT 1 IN FOSTER SUBDIVISION OF THAT PART OF BLOCK 3 LYING SOUTH OF
THE EAST AND WEST CENTER LINE OF BLOCKS 2 AND 3 IN CANAL TRUSTEES'
SUBDIVLSTON OF SECTION 33, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL HERIDIAN, IN COOK COUNTY, ILLINOIS. 5 '

PARCEL

10T 8 (EXCEPT ThE EAST 126 FEET THEREOF) IN BILOCK 2 IN PETERBORO
TERRACE ADDITION 70 CHICAGO, BEING A SUBDIVISION OF PART OF BLOCK
2 IN CANAL TRUSTEES' SUBDIVISION OF SECTION 33, TOWNSHIP 40 NORTH,
RANGE 14 EAST OF 1¥e THIRD PRINCIPAL HERIDIAN - IN COOK COQUNTY,
ILLINOIS. : S '

PARCEL 3:

AN EXCLUSIVE, PERPETUAL EASEMEWT FOR THE BENEFIT OF PARCELS 1 AND
2 AS CREATED BY AMENDED AND PRFSTATED EASEMENT AGREEMENT DATED
- NOVEMBER 14, 1989 AND RECORDED 0¥ NOVEMBER 15, 1989, AS DOCUMENT

NO. 89544441 AND RE-RECORDED NOVZMEER 27, 1989 AS DOCUMENT NO.
89563481 AND SUPPLEMENT TO AMENDED ANU RESTATED EASEMENT AGREEMENT
RECORDED NOVEMBER 22, 1991 AS DOCUMENT NO. 91616961 FOR:

(i) PURPOSES OF ALLOWING EMPIOLEES, ENGINEERS,
ARCHITECTS, CONTRACTORS AND OTHER AGENTS OF THE OWNER OF
THE LAND TO CONSTRUCT A SHOPPING CENTER OM _THE LAND AND
FOR ANY REPAIRS THERETO OR REPLACEMENTS TEERCOF,

(ii) DRIVEWAY AND DELIVERY PURPOSES,

. (iii) PURPOSES OF VEHICULAR AND PEDESTRIAN INGRESS
TO AND EGRESS FROM THE LAND FROM AND TO BELDEN AVENUE,

| {iv) PARKING PURPOSES FOR AUTOMOBILES, TRUCKS AND
OTHER VEHICLES IN SUCH LOCATIONS THEREON AS THE OWNER OF
THE LAND MAY SELECT, -

- {v) GARBAGE REMOVAL, AND

(vi) FOR OTHER USES CONSISTENT WITH THE FOREGOING
AND FOR NO OTHER PURPOSE.

OVER, UPON ACROSS AND ABOVE (BUT NOT SUBSURFACE EXCEPT
AS OTHERWISE PROVIDED IN SAID EASEMENT) THE FOLLOWING
DESCRIBED LAND: . : , :
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THE WEST 45.0 FEET OF THE EAST 126.0 FEET OF LOT 8 IN BIOCK 2 IN

PETERBORO TERRACE ADDITION TO CHICAGO BEING A SUBDIVISION OF PART
OF BLOCK 2 IN CANAL TRUSTEES' SUBDIVISION OF SECTION 33, TOWNSHIP

40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL HERIDIM, IN COOK

COUNTY, ILLINOIS.

PARCEL 4:

NON-EXCLUSIVE, PERPETUAL, SUBSURFACE EASEMENT FOR THE BENEFIT OF
PARCELS 1 AND 2 AS CREATED BY AMENDED ARD RESTATED EASEMENT
AGREEMFENT DATED NOVEMBER 14, 1989 AND RECORDED NOVEMBER i5, 1989
AS DCCUMENT NO. 89544441 AND RE-RECORDED NOVEMBER 27, 1989 AS
DOCUMENT NO. 89563481 AND SUPPLEMENT TO AMENDED AND RESTATED
EASEMENT ACREEMENT RECORDED NOVEMBER 22, 1991 AS DCCUMENT NO,
51616961 FCR AN UNDERGROUND DRIVEWAY EASEMENT FOR VEHICULAR INGRESS

TO AND EGRES:Z ¥Z0OM UNDERGROUND PARKING GARAGE TO BE CONSTRUCTED ON . |

PARCELS 1 AND 2 FROM AND TO COMMONWEALTH AVENUE OVER, UPON AND
ACROSS THE PORTION OF THE UNDERGROUND GARAGE DIRECTLY BENEATH THE
FOLLOWING DESCRIBEO. I.AND:

THE SOUTH 19.92 FEET CF THE NORTH 21.0 FEET OF THE EAST 99.0 FEET
OF LOT 8 IN BLOCK 2 IN PYTERBOROC TERRACE ADDITION TO CHICAGO BEING
A SUBDIVISION OF PART COF EL£CK 2 IN CANAL TRUSTEES' SUBDIVISION OF
SECTION 33, TOWNSHIP 40 WJRTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK CCUNTY, ILLINOIS. ' :

‘ ALSG
THE WEST 20.0 FEET OF THE EAST 99.0 IFFeT OF THE NORTH 76.0 FEET OF

IOT 8 IN BLOCK 2 IN PETERBORO TERRACE ADDITION TO CHICAGO, BEING
A SUBDIVISION OF PART OF BLOCK 2 IN CANAL TRUSTEES' SUBDIVISION OF

SECTION 33, TOWNSHIP 40 NORTH, RANGE 14 - EAST OF THE THIRD

PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIZ.
I ~ ALSO

THE SOUTH 18.75 FEET OF THE NORTH 79.78 FEET OF THE WF3T 40.0 FEET
OF THE EAST 119.0 FEET OF LOT 8 IN BLOCK 2 IN PETERSCH#O TERRACE
'ADDITION TO CHICAGO, BEING A SUBDIVISION OF PART OF ©iLCK 2 IN
CANAL TRUSTEES' SUBDIVISION OF SECTION 33, TOWNSHIP 40 NOKT:! RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

PARCEL 5:

AN EXCLUSIVE, PERPETUAL SUBSURFACE EASEMENT FOR THE BENEFIT OF
PARCELS 1 AND 2 AS CREATED BY AMENDED AND RESTATED EASEMENT
AGREEMENT DATED NOVEMBER 14, 198% AND RECORDED NOVEMBER 15, 1989 -
AS DOCUMENT NO. 89544441 AND RE-RECORDED NOVEMBER 27, 1989 AS
DOCUMENT NO. 89563481 AND SUPPLEMENT TO AMENDED AND RESTATED

ZUSLR6ZE
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EASEMENT AGREEMENT RECORDED NOVEMBER 22, 1991 AS DOCUHENT NUMBER
91616961 FOR CONSTRUCTION REPAIR, REPLACEMENT, USE AND MAINTENANCE
OF THE UNDERGROUND GARAGE TO BE LOCATED AT THE LAND BENEBTH THE
FOLLOWING DESCRIBED LAND:

THE WEST 7.0 FEET OF THE EAST 126.0 FEET OF LOT 8 IN BLOCK 2 IN
PETERBORO TERRACE ADDITION TO CHICAGO, BEING A SUBDIVISION OF PART
OF BLOCK 2 IN CANAL TRUSTEES' SUBDIVISION OF SECTION 33, TOWNSHIP
40 NORTH, RANMGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAH, IN COOK

COUNTY, ILLINOIS.
ALSO

THE SOUTA 15.0 FEET OF THE NORTH 76.0 FEET OF THE WEST 2.0 FEET OF
" THE EAST .20.50 FEET OF 10T 8 IN BLOCK 2 IN PXETERBORO TERRACE
ADDITION 70 CHICAGO, BEING A SUBDIVISION CF PART OF BIOCK 2 IN
CANAL TRUSTEEL ' SUBDIVISION OF SECTION 33, TOWNSHIP 40 NORTH, RANGE
14, EAST OF THE AHMIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 6!

AN EXCLUSIVE, PERPETULL EASEMENT FOR THE BENEFIT OF PARCELS 1 AND
2 AS CREATED BY AMENULFD AND RESTATED EASEMENT AGREEMENT DATED
NOVEMBER 14, 1989 AND RECOEDED NOVEMBER 15, 1989 AS DOCUMENT NO.
89544441 AND RERECORDED NOVL4BER 27, 1989 AS DOCUMENT NO. 89563481
AND SUPPLEMENT TO AMENDED AND ReSTATED EASEMENT AGREEMENT RECORDED
NOVEMBER 22, 1991 AS DOCUMENT N0O..91616561 OVER, UPON, ACROSS AND
ABOVE (BUT NOT SUBSURFACE EXCEPT FOR THE GARAGE EASEMENT PARCEL AND
ANY DOWN-RAMP TO THE SHOPPING CENTFRX GARAGE) THE PCRTION OF THE
APARTMENT BUILDING PARCEL DESCRIBED AS THE "GARAGE ENTRY EASEMENT
PARCEL"™ BELOW FOR ‘

(i) PURPOSES OF ALLOWING EMfLOYEES, ENGINEERS, AR~
CHITECTS, CONTRACTORS AND OTHER AGENTS CF THE SHOPPING CENTER
TRUST TO CONSTRUCT THE GARAGE ENTRY FOR TAE SHOPPING CENTER
AND FOR ANY REPAIRS THERETO OR REPLACEMENTS THEREOCF, :

{(ii) REPAIR, REPLACEMENT, USE AND HAINTENANCE OF THE
GARAGE ENTRY FOR THE SHOPPING CENTER AND : .

(iii) PURPOSES OF VEHICULAK AND PEDESTRIAN INGRESS)TO AND
EGRESS FROM THE SHOPPING CENTER GARAGE FROM AND TO THE
DRIVEWAY AND PARKING EASEMENT PARCEL:

GARAGE ENTRY EASEMENT PARCEL
THE WEST 3.00 FEET OF THE EAST 126.0 FEET OF THE NORTH 27.20 FEET

OF LOT 8 IN BLOCK 2 IN PETERBORC TERRACE ADDITION TO CHICAGO, BEING
A SUBDIVISION OF PART OF BLOCK 2 IN CANAL TRUSTEES' SUBDIVISION OF
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' SECTION 33, TOWNSHIP 40 NORTH, RANGE 14, EAST CF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. -

PARCEL 7:

AN EXCLUSIVE, PERPETUAL EASEMENT FOR THE BENEFIT OF PARCELS 1 AND
2 AS CREATED BY AMENDED AND RESTATED EASEMENT AGREEMENT DATED
NOVEMBER 14, 1989 AND RECORDED NOVEMBER 15, 1989 AS DOCUMENT NO,
8554441 AND RERECORDED NOVEMBER 27, 1989 AS DOCUMENT NO. 89563481
AND SUPPLEMENT TO AMENDED AND RESTATED EASEMENT AGREEMENT RECORDED
NOVEMBER 22, 1991 AS DOCUMENT NO. 91616961 OVER, UPON ACROSS AND
ABOVE (BUT NOT SUBSURFACE) THE PORTION OF THE APARTMENT BUILDING
PARCEY TESCRIBED AS THE "PARKING SIGN EASEMENT PARCEL" BEILOW FOR
THE REPAIR, REPLACEMENT, USE AND . MAIN'I‘ENANCE OF THE MONOLITH
. PARKING (TGN LOCATED THEREON'

PARKING SIGN EASEMENT PARCEL

THE NORTH 3.50 FEET OF THE SOUTH 5.75 FEET OF THE WEST 1.53 FEET
OF THE EAST 84,51 FEET OF LOT 8 IN BLOCK 2 IN PETERBORO TERRACE
ADDITICN TO CHICAGO, BFIMG A SUBDIVISION OF PART OF BLOCK 2 IN
CANAL TRUSTEES' SUBDIVISICAN OT SECTION 33, TOWNSHIP 40 NORTH, RANGE
14, EAST OF THE THIRD PRINCI:AL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 8:

AN EXCLUSIVE, PERPETUAL EASEMENT F7ZP THE BENEFIT OF PARCELS 1 AND
2 AS CREATED BY AMENDED AND RESTATFJ EASEMENT AGREEMENT DATED
NOVEMBER 14, 1989 AND RECORDED NOVEMBIR 15, 1989 AS DOCUMENT NO.
8954441 AND RERECORDED NOVEMBER 27, 1989 AS DOCUMENT NO. 89563481
AND SUPPLEMENT TO AMENDED AND RESTATED EASTNMFNT AGREEMENT RECORDED
NOVEMBER 22, 1991 AS DOCUMENT NO. 91616961 OVFR. UPON, ACROSS AND
ABOVE (BUT NOT SUBSURFACE)}) THE PORTION OF THE APARTMENT BUILDING
PARCEL DESCRIBED AS THE “PLANTER EASEMENT PARCEL" BELOW FOR THE
REPAIR, REPLACEMENT, USE AND MAINTENANCE OF THE PJANTER - LOCATED
THEREON: ' -

PLANTER EASEMENT PARCEL

THE WEST 7.00 FEET OF THE EAST 126.0 FEET OF THE NORTH 12.00 FEET
OF THE SOUTH 16.90 FEET OF LOT 8 IN BLOCK 2 IN PETERBORO TERRACE
ADDITION TO CHICAGQ, BEING A SUBDIVISION OF PART OF BLOCK 2 IN
CANAL TRUSTEES' SUBDIVISION OF SECTION 33, TOWNSHIP 40 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 9:

AN EXCLUSIVE, PERPETUAL SUBSURFACE EASEMENT FOR THE BENEFIT OF
PARCELS 1 AND 2 A5 CREATED BY AMENDED AND RESTATED EASEMENT
AGREEMENT DATEL NOVEMBER 14, 1989 AND RECORDED NOVEMBER 15, 1989
AS DOCUMENT NOC. 8954441 AND RERECORDED NOVEMBER 27, 1989 AS
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DOCUMENT NO. 89563481 AND SUPPLEMENT TO AMENDED AND RESTATED
EASEMENT AGREEMENT RECORDED NOVEMBER 22, 1991 AS DOCUMENT NO.
91616961 OVER, UPON, ACROSS AND BENEATH THE PORTION OF THE
APARTMENT BUILDING PARCEL DESCRIBED AS THE "CABLE TV EASEMENT
PARCEL" BELOW FOR THE REPAIR, REPLACEMENT, USE AND MAINTENANCE OF
THE CABLE TELEVISTON WIRING AND CONTROL BOX, LOCATED THEREON WHICH
ENTERS THE APARTMENT BUILDING FROM BELDEN AVENUE, AND SERVEES BOTH
THE APARTMENT BUILDING AND THE SHOPPING CENTER: :

CABLE TV EASEMENT PARCEL

-THE NOXTH 2.0 FEET OF THE SOUTH 7.0 FEET OF THE WEST 19,0 FEET OF
THE EA5S. 76.08 FEET OF 10T 8 IN BLOCK 2 IN PETERBORO TERRACE
ADDITION 10 CHICAGO, BEING A SUBDIVISION OF PART OF BLOCK 2 IN
CANAL TRUSTESS' SUBDIVISION OF SECTION 33 TOWNSHIP 40 NORTH, RANGE

14, EAST OF "4 THIRD FRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. -

PARCEL 10:

AN EXCLUSIVE, PERF&TJAL SUBSURFACE EASEMENT FOR  THE BENEFIT OF
PARCELS 1 AND 2 AS CKEATED BY AMENDED AND RESTATED EASEMENT
AGREEMENT DATED NOVEMBEP 14, 1989 AND RECORDED NOVEMBER 15, 1989
AS DOCUMENT NO. 8954442 ~AND RERECORDED NOVEMBER 27, 1989 AS
DOCUMENT NO. 89563481 AND  SUPPLEMENT TO AMENDED AND RESTATED
EASEMENT AGREEMENT RECORDEL PMCYVEMBER 22, 1991 AS DOCUMENT NO.
91616961 OVER, UPON, ACR0OSS AND BENEATH THE PORTION OF THE
APARTMENT BUILDING PARCEL DESCRISED AS THE "UNDERGROUND UTILITIES,
CONDUIT - AND CABLE TV EASEMENT ©XpCEL" BELOW FOR THE REPAIR,

REPLACEMENT, USE AND MAINTENANCE OF CLRTAIN UNDERGROUND UTILITIES,
CONDUIT AND CABLE T.V. WIRING THEREON:

UNDERGRCUND UTILITIES, CONDUIT AND CABLE T.V. EASEMENT PARCEL

THE WEST 49.92 FEET OF THE EAST 126 FEET OF L°f 8 IN BIOCK 2 IN .
PETERBORC TERRACE ADDITION TO CHICAGO, BEING A SURDIVISION OF PART
OF BLOCK 2 IN CANAL TRUSTEES' SUBDIVISION OF SECTTION 33, TOWNSHIP
40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL HEF.[D"AN Iﬁ COOK
COUNTY, ILLINOIS. :

PARCEL 11:

AN EXCLUSIVE, PERPETUAL EASEMENT FOR THE BENEFIT OF PARCELS 1 AND
2 AS CREATED BY AMENDED AND RESTATED EASEMENT AGREEMENT DATED
NOVEMBER 14, 1989 ZND RECORDED NOVEMBER 15, 198% AS DOCUMENT NO.
8954441 AND RERECORDED NOVEMBER 27, 1989 AS DOCUMENT NO. 89563481
AND SUPPLEMENT TO AMENDED AND RESTATED EASEMENT AGREEMENT RECORDED
NOVEMBER 22, 1991 AS DOCUMENT NO. 91616961 OVER, UPON, ACROSS AND
BENEATH THE PORTION OF THE APARTMENT BUILDING PARCEL DESCRIBED AS
THE "GARAGE DOOR AND CARD READER EASEMENT PARCEL" BELOW FOR THE
REPAIR, REPLACEMENT, USE AND MAINTENANCE OF A GARAGE DOQR BETWEEN
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' THE APARTMENT BUILDING GARAGE AND THE SHOPPING CENTER GARAGE AND
A CARD READER SERVING SUCH DOOR LOCATED THEREON:

GARAGE DOOR AND CARD READER EASEMENT PARCEL:

THE SOUTH 2.0 FEET OF THE NORTH 78.0 FEET OF THE WEST 14.0 FEET OF .
THE EAST 120.50 FEET OF IOT 8 IN BLOCK 2 IN PETERBORO TERRACE
ADDITICN TO CHICAGO, BEING A SUBDIVISION OF PART OF BLOCK 2 IN
CANAL TRUSTEES' SUBDIVISION OF SECTION 33, TOWNSHIP 40 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEI. 12:

A NON~EXCLIJSIVE EASEMENT FOR THE USE FOR THEIR INTENDED PURPOSE OF
ALL "FACLSA7IES", AS DEFINED IN THE SUPPLEMENT EXISTING AS OF
OCTOBER 15, 1321 LOCATED IN THE APARTMENT BUILDING PARCEL DESCRIBED
BELOW AND CONNELZTED TO FACILITIES LOCATED IN THE SHOPPING CENTER
PARCEL (AND ANY REPLACEMENTS THEREOF) WHICH PROVIDE THE SHOPPING
CENTER PARCEL WITH ANY UTILITIES OR SERVICES OR WHICH MAY OTHERWISE
BE NECESSARY TO THE f‘eERATIOH COF, USE AND ENJOYMENT OF THE SHOPPING
CENTER PARCEL. :

APARTFYZNT BUILDING PARCEL .
THE EAST 126 FEET OF IOT 8 IN BY.CCK 2 IN PETERBORO TERRACE ADDITION
TO CHICAGO, BEING A SUBDIVISION OF PART OF BLOCK 2 IN CANAL -

TRUSTEES! SUBDIVISION OF SECTION 22, TOWNSHIP 40 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 13:

AN EXCLUSIVE, PERPETUAL EASEMENT FOR THE BENEFIT OF PARCELS 1 AND
¢ AS CREATED BY EASEMENT FOR ENCROACHMENT 'FOR THE BENEFIT OF
PARCELS 1 AND 2 AS CREATED BY GRANT DATED CCTOBER 4, 1991, AND
RECORDED MARCH 24, 1992 AS DOCUMENT NO. 921950(7 ”VER, ON, ACROSS
AND ABOVE THE FOLLOWING DESCRIBED LAND. : :

THAT PART OF THE EAST 0.18 FEET OF LOT 2 IN FOSTER'S b"ﬂDIVISION
OF PART OF BLOCK 3 LYING SOUTH OF THE EAST AND WEST CENT#R LINE OF
BIOCKS 2 AND 3 IN CANAL TRUSTEES' SUBDIVISION OF PART CF. ZECTION
33, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, WHICH PART LIES SOUTH OF THE NORTH LINE OF LOT &8 AND ITS
WESTERLY EXTENSION IN BIOCK 2 IN CANAL TRUSTEES SUBDIVISION OF
SECTION 133, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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EXHIBIT B
PERMITTED EXCEPTIONS

Exceptions 1, 8-13, 15, 16 (which shall indicate that such tenants’
rights are rights of tenants in possession, as tenants only, with
no options to purchase or rights of first refusal), 17-19, 25-29,
32, 37 and 38 on the Title Commitment issued on October 19, 1992

by Near orth National Title Corxporation and. an Intercreditor
Agreement-7nd Estoppel dated December 28, 1992 between Mortgagee
and John Hauzock Mutual Life Insurance Company. '







