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SECOND MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT ;)J
AND ASSIGNMENT OF LEASES AND RENTS

THIS SECOND MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT AND ASSIGNMENT OF LEASES AND RENTS (the "Mortgaue")
made as of this 11th day of Junse, 1993 by and ameng (A; CHICAGO
TECH PARTNERSHIP, an Illinois lelted partnerghip (herein,
together with ita successors amd assigns; "Beneficiarv"), with a
malling address at c/o The Alter Group, Ltd., 3000 Glenview Reoad,
Wilmette, Tllinois 60091 and (B} LASALLE NATIONAL TRUST, N.A.
{successor to LaSalle National Bank), not personally but solely
as trustee ("LaSalle Trugtee") under Trust Agreement dated
Octcber 30, 1985 and known as Trust No. 110487 (the "LaSalle
Trugst"), with a mailing address at 135 South LaSalle Street,
Chicago, Illinois 60603 (hereiln, Beneficiary and the LaSalle '
Trust, together with theilr respective guccessorg and asgsigns, are
sometiince collectively referred to as "Mortgagor") and TEACHERS
INSURANZE AND ANNUITY ASSQCIATION OF AMERICA, a New York
corpora.inn wich an address at 730 Third Avenue, New York, New

York 10007 ("Mortgagse”).
WITNRESSELTH:

THAT for good _=2nd valuable consideration and in
consideration of Mborogagee's agreement to make certain loans
evidenced by the Other Notes (as such term is defined in the
Guaranty [hereinafter derinedl]l) im the aggregate principal sum of
FIFTY EIGHT MILLION FIVYE HUNDRED THOUSAND AND NO/100ths DOLLARS
($58,500,000.00}, ap well as the loan evidenced by the Guarantor
Note (as such term is deriaed. in the Guaranty) and for the
purpose of securing the obiigations of the Mortgagor under that
certain Guaranty dated as of even date herewith made by Mortgagor
to Mortgagee {the "Guarapty"), which Guaranty is given to
guaranty the payment of the Liabilities (as such term is defined
in the Guaranty), including, without limitation, the obligations
of the Other Borrowere {as defined i the Guaranty} under the
Other Notes and the Other Loan Docuwén:ts {(as defined in the
Guarantor Note), and further to gecura /the performance of the
covenants hereinafter contained, MortgaJdsr hereby jointly and
severaliy MORTGAGES, GRANTS, BARGAINS, SELLZ, RELEASES, CONVEYS,
TRANSFERS AND ASSIGNS TO THE MORTGAGEE AND I'US SUCCESSORS AND
ASSIGNS FOREVER, AND GRANTS TO THE MORTGAGLE A CONTINUING
SECURITY INTEREST IN AND TO, ALL of Mortgagol:"s.right, title and
interest in and to the hereinafter described rZa’ estate: that
certain real estate located in the City of Chicajo, County of
Cook, State of Illincis, as more particularly desciribed on
ﬁzh;p;;_g attached hereto {(the "*Trugt 110487 Prope:ty"); of which
LaSalle Trust 1is now seized and possesgsed (herein, the Trust
110487 Property is scmetimes referred to herein as a "Zronerty"
and sometimes referred to herein as the "Bropertvi{ieg)");

TCGETHER with all right, title and interest of Mortgazcer,
including any after-acquired title or reversiocon, in and to the
beds of the ways, roads, streets, avenues and alleys adjoining
the saild Property(ies};
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TOGETHER with all right, title and interest of Mortgagor in
and to all and gingular tenements, hereditaments, easements,
appurtenances, passagef, waters, water rights, water courses,
riparian rights, mineral rights, other rights, liberties and
privileges thereof or in any way now or hereafter appertaining,
including homestead and any other claim at law or in equity as
well as any after-acquired title, franchise or license and the
reversion and reversions and remainder and remainders thereof;
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TOGETHER with all leases, lettings, licenses, rents, issues,
proceeds and profits accruing and to accrue from the
Property{ies) Erom present and future leases, licenses and
management agreements, or otherwise, which are hereby
specifically assigned, transferred and set over to Mortgagee, its
succeasorg and assigns, including, but not limited to, minimum
rents, additional rents, percentage rents, parking maintenance,
tax and insurance contributions, deficiency rents and liquidated
damages following default, the premium payable by any lessee upon
the exercise of a cancellation privilege originally provided in
any said lease, and all proceeds payable under any policy of
insurance covering loss of rents resulting from untenantability
caused by destruction or damage to the Property({iesa) or the
improvements constructed thereon together with any and all claims

of any kind which Mortgagor may have against any lessee under
such leases or any subtenanta or occupants of the Propertyl({ies);

TOGETHER with all buildings and improvements cf every kind
and descripticn now or hereafter erected or placed thereon and
all materials intended for construction, re-construction,
alteratior. -and repairs of such improvements now or hereafter
erected tlereon, all of which materialsg shall be deemed to be
included with'.n the Property{ies) immediately upon the delivery
thereof to the Property(ies), and all fixtures and articles of
personal propelty now or hereafrer owned by Mortgagor and
attached to or_contained in and used in connection with the
Property(ies), incivding but not limited toc all furniture,
furnishings, apparocas, machinery, equipment, mctors, elevators,
fittings, radiators, ruages, ice hoxes, mechanical refrigerators,
awnings, shades, scre¢ns, blinds, office equipment, carpeting,
ovens, dishwashers, microvave ovens, shades, blinds, drapes,
jacuzzi accessories, cabk=z0zs and swimming pool equipment and
other furnishings, and all plumbing, heating, lighting, cocking,
laundry, ventilating, refrigsrating, incinerating, air-
conditioning and sprinkler eguipment and fixtures and
appurtenances thereto; and all renewals or replacements thereof
or articles in substitution ther“tor, whether or not the game are
or shall bg attached to said building or buildings in any manner,
it being mutually agreed that all ¢l aforesaid property owned by
said Mortgagor and placed by it on the Propercy(ies) shall, so
far as permitted by law, be deemed to(bz fixtures and a part of
the realty, security for the Baid oblirations and covered by this
Mortgage, and as to the balance of the propsrty aforesaid, this
Mortgage is hereby deemed to be as well a Security Agreement for
the purpose of creating hereby a security ialerest in said
property, securing the said obligations for thr henefit of the
Mortgagee. Mortgagor hereby grants to Mortgage=. its successors
and assigns, a Uniform Commercial Code security interest in all
of the foregoing and agrees to execute, acknowledgz and deliver,
from time teo time, such further instruments and docurients as may
be requested by Mortgagee, its successors and assigrs, to confirm
and protect the lien and security interest of this Morrgage or
all of the foregoing, under the provisions of the Unifoum
Commercial Code, or otherwise;

TOGETHER with all development and use rights, permits,
licensees, variances, land use entitlements, approvals, consents,
authorizations, franchises and agreements; all rights, but not
the obligations, under any covenants, conditions and restrictions
or other matters of record; all rights, but not the obligations,
under contracts and all architectural, service, engineering,
consulting, leasing, financing, sale and surety contracts; all
reserves, deferred payments, deposits, refunds, cost savings,
lecters of credit and payments of any kind; all disbursed
proceeds of financing commitments; all insurance policies
obtained pursuant to any lease, license, permit or gimilar
agreement; all ravenues of operation in any form {(including cash,
cash equivalents, instruments, accounts and general intangibles)
and all proceeds arising in connection with any requisitiomn,
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conflecation, condemnation, seizure or forfeiture of all or any
part of the Property{ies), or the buildings and improvements
constructed or to be constructed thereon, by any governmental
body authority, bureau or agency (or any person acting under
color of governmental authority}; and all architectural and other
drawings, plans aspecifications, soil tests and reports,
feasibilicy studies, data, appraisals, maps, surveys, enginesering
reports, books of account, and other documents of any kind
relating to the Property(ias}, or the buildings and improvements
constructed or to be constructed thereon, including the right to
use or sell the same; and all goods, accounte, documents,
inatruments, money, deposit accounta, chattel paper and general
intangiblies; all proceeds, replacements, substitutions, products,
accessicna, and increases in the foregoing or all c¢laims, demands
or causes of action to enforce the foregoing and the proceeds
therecf; and all books, records and other information and all
compubtar and other eguipment and devices umed to record, store,
manar e or access any such information of every kind and nature,

whereve located;

TOGLHER with the following, whether now owned or hereafter
acquired /v Mortgagor; all deposits {(including tenants’ security
deposits), hapk accounts, funds, instruments, notes or chattel
paper arising ffom or by wvirtue of any transaction related toc the
Property{(izas},  rhe improvements or the other components of the
Property({ies) ;-all of Mortgagor's rights (but not its
okbligations) unde:r any documents, ingtruments, contracts,
accounts and genera) intangibles (including, without limitatilon,
trademarks, trade names and symbols) ariging from or by virtue of
any transactions rela:ed to the Property({ies), the improvements
or other components of tnhe Property(ies); all awards and other
compengations heretofore ol hereafter to be made, including
interest thereon, to the pyegent and all subsegquent owners of the
Property{iesg}), or any of tlhe buildings and improvements
congtructed or tc be constructed therecon, for any taking by
eminent domain, either permanent or temporary, of all or any part
of, the Property(ies), or any of the buildings and improvements
congtructed or to be constructed taereon, or any easement or
appurtenance thereof, including seveiance and consequential
damage and change in grade of streetrs, which said awards and
compengation are hereby assigned to Mortgagee, and Mortgagor
hereby appoints Mortgagee its Attorney-in-Fact, coupled with an
interest, and authorizes, directs and empowers such Attorney, at
the option of the Attorney, on behalf of iorcgagor or the heirs,
personal representatives, succegsors or assigrs of Mortgagor to
adjust or compromise the claim for any award 2ad to collect and
receive the proceeds thereof, to give proper raceipts and
acquittances therefor and after deducting expendes of collection,
including reasonable attorneys' fees, to apply the net proceeds
ag a credit upon any portion, as selected by Mortgacee, of the
ocbligations secured hereby, notwithstanding the fact raut the
amount owing therecon may not then be due and payable o< chat the
obligations are otherwise adequately sgecured;

TOGETHER with all unearned premiums, accrued, accruinj or to
accrue under insurance policies now or hereafter obtained by the
Mortgagor and all proceeds of the conversion, voluntary or
inveluntary, of the Property(ies), or any of the buildings and
improvements constructed or to be construed thereon, or any part
thereof into cash or liguidated claims, including, without
limitation, proceeds of hazard and title insurance and all awards
and compensation heretcfore and hereafter made to the present and
all subgequent owners of the Property(ies} by any governmental or
other lawful authorities for the taking by eminent domain,
condemnation or otherwise, of all or any part of the
Property{ies]) or any easement therein, including awards for any

change of grade of Btreets;
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TOGETHER with all right, title and interest of Beneficiary
in, to and under the Reserve Account and the Amortization
Account, including any investment 1lnterest earned thereon (as

such terms are defined in the Escrow Agreement [as defined in the
Guarantor Notel)}:;

TOGETHER with all after-acquired title and any and all other
interests of every kind and character that Mortgagor at any time
hereafter acguires in and to all of the foregoing.

All of the foregoing and all of the other iteme of property of
whatsocever nature conveyed to Mortgagee hereunder being
collectively defined as the "Premiges”.

TG HAVE AND TO HOLD the same unto the Mortgagee and its
successors and assigns forever.

Z N MORTGAGOR COVENANTS AKRD BENEFICIARY WARRANTS that Trust
110487 13 the awner of good and indefeasible fee title in fee
gimple ©f-the Trust 113487 Property, together with all of the
buildinga ocxr improvementp constructed, or to be constructed,
thereon; tast the same are free from all encumbrances and liens
whatsoever g.cept for the permitted encumbrances set forth for
each of the Progpertyl(lies) on EBxhibit B attached hereto
{"Permitted Eprusbrances”}; thar Mortgagor has good and legal
right, power and-authority to 2o convey the same and that
Mortgagor and succzrsgors in interest will forever WARRANT AND
DEFEND the title of thne Premises and the lien and priority of
this MORTGAGE against the lawful claims and demands of all
persons whomacever; aud chat Mortgager will execute, acknowledge
and deliver all and every such further assurances unto the
Mortgagee af the title to a2ll and singular the Premises hereby
cenveyed and intended so Lo Me, or which Mortgagor may be or
shall become hereinafter bocand sc to do. All sguch covenants and
warranties shall run with the Zand.

AND TN ORDER TO PROTECT MOrR: FULLY THE SECURITY OF THIS
MORTGAGE, MORTGAGOR JOINTLY AND SEZVERALLY COVENANTS REPRESENTS,
AGREES AND BENEFICIARY WARRANTS AS OULOWS:

1. Mortgagor shall promptly pay and/or perform all
ocwligations and Liabilities evidenced Ly the Guaranty and the
Second Priority Loan Documents (as such teny is defined in the
Guarantor Note) at the times and in the manner herein and in the
Guaranty and the Sscond Priority Loan Docurencs provided and if
Mortgagor shall fail to make such payments as 2z when they are
due, a late charge in an amount set forth in gdetjon 1.8 of the

Other Notes shall be immediately due and payabloe.

2. {a) Mortgagor shall keep the Premises free from
statutory and constitutional liens of every kind as well as any
mortgage, lien, claim, security interest, charge, encuarcance or
other right or claim of any kind whatsocever upon the Preanises or
any part thereof, except those of current taxes not deliugueent,
the lien created hereby and the Permitted Encumbrances. Ju shall
be an Event of Default hereunder if Mortgagor fails to comply

with the provisions of this Earagraph 2. (a).

{b} Mortgagor shall: {i) pay, before delinguency and
before any penalty for nonpayment attaches thereto, all taxes,
agsegpments, water rates, sewer rentals and other governmental or
municipal or public dues, charges, fines or impositions which are
or may be levied against the Premises or any part thereof; ({ii)
deliver to the Mortgagse, within thirty (30} days after the date
the same are due and payable, receiptead bills evidencing payment
therefor; and (iii} pay, in £full, under protest and in the manner
provided by statute, any tax, assessment, rate, rental, charge,
fine or imposition aforesaid which Mortgagor may desire to
contest. The Mortgagor’s making payments and depougits required

.
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by Paragraph 3 hereof shall not relieve the Mortgagor of, or
diminish in any way, the Mortgagor’s chligations as set forth in

this Paragraph 2.

{c) In the event of the passage after the date of this
Mortgage of any law of the State in which the Premises are
located deducting from the value of land for the purposes of
taxation of any lien thereon or changing in any way the laws for
the taxation of mortgages or deeds of trust or debts secured by
mortgage or deed of trust for skate or local purposes, or the
manner of the collection of any such taxes so as to lmpogse a tax
upon or otherwise to affect this Mortgage, or upcn the rendition
by any court of competent jurisdiction of a decision that any
undertaking by Mortgagor, as in this paragraph provided, is
legally inoperative, then in any such event, an Event of Default
gshall be deemed tg have occurred hereunder, and, without limiting
any other remedies available, am a conseguence of such Event of
Defaull, the obligations secured hereby, at the optlon of the
Mortgagee and unon thirty (30) days’ prior written notice, shall
become im.ediately due, payakle and collectible (but no premium
will be Chuargeable by the Mortgagee by reason thereof), provided,
however, 2i:il option and right shall be unavalling and the
Guaranty and this Mortgage shall remain in effect in any event,
if Mortgagor -lawfully may pay all such taxes, assesgmentd and
charges, including interest and penalties thereon, teo or for the
Mortgagee and Mcvcgagor does in fact pay the same when payable.
An assessment whicl has been malde payable in installments at the
application of Mcrtgsgor shall nevertheleas, for the purpcse of
this pParagraph 2., be dezmed due and payable in its entirety on
the day the first instaliment becomes due or payable or a lien.

3. In order to mors -fully protect the security of this
Mortgage, Mortgagor shall (payv to the Mortgagee, provided the same
is not being collected by tlu: Mortgagee under the First Mortgage
{(hereinafter defineqd), monthly until) all obligations and
Liabillities under the Guaranty have been fully pald or performed,
a sum egual to all taxes, agsessnents, water and sewer rates and
charges and all other impositions-riext due on the Premises
described herein and on any parcel sver which Mortgagor has a
ijicense or other interest which bencflts the said Premises (all
as estimated by the Mortgagee), less #ll. sums pald therefor,
divided by the number of months to elarse before one (1) month
prior to the date when such taxes, assessnents, rates, charges,
impositions and premiums shall be due and payable.

All such payments described in this Paragrzaph 3 shall be
held by the Mortgagee to pay for the items herein enumerated but
without interest accruing and without any obligition arising for
the payment of interest thereon and Mortgagoer waivea any right,
to the fullest extent permitted by law, to demand, cullect or
receive any interest, income or profits on such money 30 pald to

the Mortgagee. "
All payments mentioned in this Paragraph 3 shall be/paid by %5
Mortgagor each month in a single payment to be applied by cChe Eﬂ
Mortgagee as set forth in the First Mortgage (as defined inx I
BParaagxaph 9 hereof). oy
The Mortgagee shall have the right to make any such payment Ei

for taxesg, asgsessments, water rates or charges, sewer rates or
charges, or other impcsition notwithstanding that at such time
any such tax, assessment, water rates or charges, sewer rates or
charges, oxr other imposition is then being protested or contested
by Mortgagor, unless (i) upon riot less than forty-five (45) days
pPrior to the due date thereof, Mortgagor shall have notified the
Mortgagee, in writing of such protest or contesat, in which event,
as the case may be, the Mortgagee shall make such payment under
protest in the manner described by law or (ii) Mortgagee shall
withhold such payment but only if Mortgagor shall have first
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furnished to Mortgagee a bond or other surety in form, amount and
gubstance satisfactory to the Mortgagee and only so long as
Mortgagor contests such payment with due diligence; provided,
furchex, however, that such protest or contest must preclude
enforcement of collection and/or the sale of the Premises in
matisfaction of such tax, assessment, water rate or charge, 8gewer
rate or charge or impogition. In the svent such protest or
contest shall or might repult in a penalty, interest or other
charges, Mortgagor shall likewise deposit monthly pro rata the
amount of any such penalty, interest and additional charges. No
withholding of any such payment need be made by the Mortgagee if
it vioclates or, in the pole opinion of Mortgagee, could result in
a violation or other default of any of the provisions of any
ground or primary lease or if such withholding may impair the

lien or priority of this Mortgage.

7oy excess funds accumulated in accordance with this

greph 3 remaining afrer payment of the items specified herein
ghall ke credited to subsequent: monthly payments of the same
nature recguired hereunder, but if the actual amount dus for any
such item srall exceed the estimate therefor, Mortgagor shall,
immediately ‘and without demand, make good the deficlency not less
than fifteen- (i85} days prior to the date such item is due and
payable. The portgagor’s failure to make such additional
payments on or. rzior to such date shall be a default hereunder
and the obligations, Liabililities, and all other sums due
hereunder and under kEne Guaranty shall immediately become due and
payable at the option ~£f Mcortgagee. In the event the Premises
described herein is sdld under foreclosure or is otherwise
acquired by the Mortgayes after default, any remaining balance of
the accumulations under eikparagraphe {(a} and (b) above shall, at
Mortgagee'’'s option, eithes % credited to the obligations under
the Guaranty as of the dates 5L commencement of foreclecsure
proceedings or as of the date riic Premises described herein is
otherwise acquired or otherwigz applied in a manner permitted
nereunder. Subject ro Paragrapn.sj hereof, 1in the event of a
sale of the said Premises and Mortgage consents to an assignment
and assumption of this Mortgage and the indebtedness that it
secures, any such funds on deposit wirh the Mortgagee shall be
traneferred autcmatically and without /che necessity of any notice
or written aspignment and thereafter held for the ancount of the
new owner to be applied in accordance wit} the foregoing

provisions of this Paragraph 3.

4 {(a) Mortgagor shall keep all improvements now exiating
zi nersafter erected on the Premimes described rerein insured as
may be required from time to time by the Mortgacee or any
operating agreement affecting the Premises against lossg or damage
by. or abatement of rental income resulting £rom, fize and such
other hazards, casualties and contingencies (including.  bhut not
limited to, war risk insurance, if availlable) in spuch ammunts and
for such periods as may be regulred by the Mortgagee and will pay
promptly when due any premiums on such insurance. All suvch
insurance shall be carried in companies having a Beat Insuiance
Rating of at least A or better and a financial rating of at- least
10 or more, or by other companies approved by the Mortgagee, and
certified copies of Mortgagor'’s master policies and renewals
thereof. together with original endorsements evidencing that such
master policies insure the Premises and the amount of the
ingurance under each such master policy allocated to each of the
Property{ies) that comprise the Premises, shall be depcosited with
and held by the Mortgagee and shall contain or have attached
thereto a standard non-contributory mortgagee clause in favor of
the Mortgagee entitling Mortgagee to ceollect, adjust, compromige
and settle any and all proceeds payable under all such insurance,
a provision requiring at least thirty (30) days prior written
notice of cancellation to Mortgagee as well as a standard waiver
of subrogation endoraement, all to he in form acceptable to the
Mortgagee. Any renewals of such policies shall be deposited with

-6~




" UNOFFICIAL COPY




UNOFFICIAL COPY . -

Mortgagee not leas than twenty (20) days prior to the expiration
of the policy being replaced. Mortgagor shall not carry separate
insurance concurrent in kind or form and contributing, in the
event of loss, with any insuranre raguired hereunder. In the
event of a change in ownerahip of the said Premises, immediate
notice thereof by mail shall be delivered by Mortgagor to all

insurers.

{b) In the event of loss, Mortgagor will also give
immediate notice to the Mortgagee. Mortgager hereby authorizes
the Mortgagee, at its option, to direct and control the
collecting, adiusting and compromising of any loss under any of
the insurance aforesaid. Notwithstanding anything tc the
contrary in this Paragraph 4, provided no default or Event of
befault exists under the Guaranty, this Second Mortgage or any of
the Second Priority Loan Documents, Mortgagor shall have the
right o adjust and compromise the amount of any such losa, but
only xpon obtaining the prior written consent of the Mortgagee to

such aciustment or compromise.

{c} (i) Mortgagor hereby covenants and agrees that all
inpurance /proceeds, after deducting all reasocnable coste of
collection, (3hall be applied by the Mortgagee and at Mortgagee's
option (mubjerc. ta the provialons of the Operating Agreement [aB
defined in Payuoraph 57]) as fcllows: (1) as a credit upon the
cbligations seci.ied hereby, or in reduction of the obligations
gsecured hereby or advanced by the Mortgagee under any of the
covenantg herein, o '(2) to restoring the improvements in
accordance with the terms of Paragraph 4(4) below, in which event
the Mortgagee shall not »e cobligated to see to the praoper
application thereof noo shall the amount gc relieased or used be
deemed a payment on or yveduction in any obligations secured
hereby, or (3} to deliver sse to the owner of the damaged
Praperty (iea). No insurance proceeds at any time held by the
Mortgagee hereunder shall be dzemed to be held in trust, and the
Mortgagee may commingle such proceeds with its general asasets and
shall not be liable for the paymart of any interest or other
return thereon. In the event of-foreclosure of this Mortgage or
other transfer of title to the Prerites in lieu of foreclosure,
all right, title and interest of Mortangor in and to any
insurance policies then in force and ary prepald premiums
therefor shall automatically pasas to +lie purchaser or grantee.

Notwithstanding any provision herein . tec the contrary, it is
hereby understood, covenanted and agreed thic) the Mortgagee ghall
make the proceeds received under any such inavience peolicies as
therein described avallable for the reatoration -of the
improvements so damaged, subject to the conditibons set forth in
the First Mortgage. In the event any of the said conditions are
not or cannot be gsatigfied, then the alternate dispsasition of
Buch insurance proceeds as provided in subparagraph c. /above,

shall again become applicable. Under no circumstances nnall e
Mortgagee become personally liable for the fulfillment  aof the Foa
rerms, covenants and conditions contained in any of the gaid Vs
leases nor obligated to take any action to restore the sald c.r
improvements. o
- §
5. Mortgagor eshall carry and maintain such liability and &0
-

indemnity insurance (including, but without limitation, water
damage ingsurance and the so-called assumed and contractual
liabiliry coverage) as may be reguired from time to time by the
Mortgagee and any Operating Agreement affecting the Premiges in
forms, amounts and with companlies satiafactory to the Mortgagee.
Certificates of auch insurance, premiums prepaid, shall be
deposited with the Mortgagee and shall contain a provision for
thirty (30) days’ prior written notice to Mortgagee pricr to any

cancellacion thereof.
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6. Mortgagor shall provide, improve, pave, grade surface
and thereafter maintain, clean, repair, police and adequately
light all parking areasg within the Premisesn, together with any
sidewalks, aisles, smtreet, driveways, and sidewalk cuts therein.
It is also covenanted and aygreed that these parking areas shall
be reserved and uged solely and exclusively for the purposes of
providing ingress, egress and parking facilities for automobiles
and other passenger vehicles of the owners and tenants and of the
employees, licensees, inviteese and customers of the owners and
tenants, and further that as part of said parking areas, there
shall be provided sufficient paved areas for ingress and egress
and right of way to and from the adjacent public thoroughfares.
Mortgagor covenants that the parking area for the Trust 110487
Property, shall always be of sufficient size to acconmodate not
less than thirty eight (38} standard-size American make
automobiles but in no event shall such parking areas be smalier
ar the rwumber of parking spaces be less than reguired by the
local coning authorities and under any operating agreement
affecting. the Premises. Mortgagor further covenants that no
lease oi oivher arrangement shall be made affecting the said
parking ar<na which will cause a default under any lease to a
tenant of uny portion of the Premises. The parking areas shall
not be bullr/ wien, cbstructed, redesigned or relocated and the
same shall noc Do licensed, leased or the right to use same 5
granted to any @Q€rscn octher than tenants occupying space in the .
Premiges and thetr employees, licensees, invitees and customers.
The covenants, regtbricrions and regervations hereinabove set
forth shall run witk® _"he land and shall continue in full force
and effect so long aa onyv part of the obligations mecured hereby
shall remain unpaid or unperformed. The refusal or failure of
Mortgagor, its successors 2or assigns, or any subseqguent owner of
the Premises, to comply with the foregoing shall constitute a
default hereunder and, subjecl to any applicable grace period,
the entire cbligaticons securcd hereby shall, at the option of the
hoider of the Guaranty secured lioreby, become immediately due and

payable.

7. No building or other imgprovements now or hereafter on
the Premises shall be altered, rem>yed or demolished without the
express written consent of the Mortgageaz, nor, without first
obtaining Mortgagee's express written (consent therefor, shall any
fixture or appliance on, in or about ga2lid building or
improvements be mortgaged, severed, removed »r sold unless upon
any such removal or sgeverance the same are irimmediately replaced
by fixtures or appliances of eqgual or better cpndition and
utilicy, and in the event cof the demolition o @estruction in
whole or in part of any of the fixrtures, chattel’s or articles of
personal property covered hereby, Mortgagor shall nromptly
replace pame by similar fixtures, chattels and artlicles cof
personal property at least equal in guality and condicion to
those replaced, free from any security interest in or epcumbrance
thereon or reeervation of title thereteo. Mortgagor snsl’ not

permit, commit oxr suffer any waste, impairment or detericration (&
of said Premises or any part thereof, Mortgagor shall Keep and .0
maintain said Premises and every part therecf with buildingas) b
fixtures, machinery and appurtenances in good repair and Co
condition. Mortgagor shall effect guch repairs as the Mortgagee )
may reasconably require and from time to time make all needful and “ﬂ
proper replacements sc that said buildings, fixtures, machinery {;f

and appurtenances will at alli times be in good condition, fit and
proper for the respective purposes for which they were originally
erected or installed. Mortgagor shall comply with all statutes,
orders, requirements or decrees relating to said Premises by any
federal, state or municipal auwuthority. Mortgagor shall obsexrve
and comply with all conditions and requirements necessary to
preserve and extend any and all easements, rights, licenses,
permits {including but not limited to zoning variances, special
excepticns and non-conforming uges), privileges, franchises and
concessions which are applicable to the said Premises or which
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have been granted to or contracted for by Mortgagor in connection
with any existing or presently contemplated use of the said
Premises. Mortgagor shall ncot initiate, join in or consent to
any change in any restrictive covenant, =zoning ordinance or other
public or private restriction limiting the uses which may be made
of the Premises, or any part thereof. Mortgagor shall permit the
Mortgagee or its agents, at all reasonable times, to enter upon
and inspect the sald Premises. Mortgagor acknowledges and agrees
that the non-payment cof taxes, assessments or insurance premiums
as reguired herein shall constitute waste and Mortgagor does
hereby agree to, and does hersby consent to, the appointment of a
receiver should the Mortgagee elect to regort to its remedies
hereunder. ~Notwithstanding anything in this Paragrapn 7 tc the
contrary, Mortgagor need not obtain Mortgagee's prior written
congent to any alterations or ilmprovements to the Premises
provided: {a) no default or Event of Default then exists under
the Gueranty, this Second Mortgage or any of the Second Priority
Loan FTocaments; (b) such alterations or improvements are not
structurisl in nature and will not affect the structural
components  or heating, ventilating and air conditioning
components of the Premises; (¢} such improvements or alterations
will not de<rcasge the value of the Premiges; and (d) such
improvements ¢y alterations shall not affect the external
appearance of ‘tke Premises.

8, The Mortaagee shall have the right, at any time and
from time to time,  to-zngage an independent realtor, inspecting
engineer or other coiatractor to survey the adequacy of the
maintenance of the Prenises. If found inadequate, such realtor,
inspecting engineer or.other contractor shall determine the
estimated cost of such rapairs and replacements necessary to
protect and preserve the rerntability and useability of the
Premiges, and Mortgagor doeg hereby acknowledge that the security
of this Mortgage is thereby .mpeired to the extent of the
estimated cost of auch repalrs ani replacements. In such event,
at the option of the Mortgagee =n4d within thirty' ' {(30) days after
written demand therefor, a sum e(uil to the amount of such
estimated cosks, together with any spolicable prepayment premium,
ahall thereupon become due and payanrie hy Mortgagor to be
applied, at Mortgagee's option, for tne repair and maintenance of
the Premises or upon the obligations gecured hereby (to be
applied pro rata against the Property({ies) cllocable porticn of
such cbligations), unless within such period Mortgagor, at its
own cost and expense, shall have compleced rr-gshall have
commenced and thereafter, with due diligence,. ‘completes such
repairs and replacements. Mortgagor shall alszo reimbursé the
Mortgagee for the cost of such inapection, the ‘same being secured
hereby, except that if such inspection determines ‘such
maintenance to be adequate, then the cost thereof -3ha)ll be borne

by the Mortgagee.

9. Without the prior written consent of the Morcgagee,
Mortgagor shall not wvoluntarily create or otherwise permil to be
created or filed against the Premises any deed of trust lien,
mortgage lien or other lien or liens inferior or superior ¢ the
lien of thia Mortgage. The Mortgagor's failure to comply with
the provisicns of thia Paragraph shall constitute an Event of
Default hereunder.

Notwithstanding the foreqoing, Mortgagee acknowledges and
consents to the lien cof that certain Mortgage, Security Agreement
and Financing Statement and Assignment of Leases and Rents (the
"First Mortgage") and that certain Assignment of Legsor’sa
Interest in Leases and Rents (the "Firgt Assignment of Leageg"),
each dated as cof even date herewith from Mortgagor to Mortgagee
and ackncwledgez that the existence of the First Mortgage and the
First Assignment of Leases and Rents as an encumbrance on the
Premises does not constitute a default cof the foregoing covenants

of this Paragraplh 9.
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10. Mortgagor shall keep and maintain the Premises free
from the claim of all persons supplying labor or materials which
will enter into the construction of any and all buildings or
improvements now erected, being erected, or at any time hereafter
erected on said Premises, notwithstanding by whom such labor cr
materials may have been contracted, by discharging the same of
record (or otherwise furnishing a bond or other surety in form,
amount and substance satisfactory to the Mortgagee while
Mortgagor contests suth lien with all due diligence). The
Mortgagoxr’s failure to comply with the provisions of this
Raragraph 10 shall constitute an Event of Default hereunder.

11. If at any time the United States Government or any
other governmental subdivision having jurisdiction shall require
internal revenue or other documentary stamps herecon or on the
Guaranty or shall require payment of the United States Interest
Bgqualization Tax, if any, or similar tax upon the obligation
securel hereby, then the asame shall constitute a default
herevindir, and, in addition to all other remedies available as a
consequince Of such default, the obligations due under the
Guaranty shall be and become immediately due and payable {(but no
premium sh1ull be collectible by the Mortgagee in connection
therewith; 4% the election of the Mortgagee, asixty (60) days
after mailing' nf notice of such election to Mortgagor, provided,
however, paid e.lsction and the right to elect shall be
unavailing, and this Mortgage and the Guaranty shall be and
remain in effecc, if Mortgagor lawfully may pay for such stamps
or such rtax, incluvding interest and penalties thereon, to or for
the Mortgagee and acaes in fact pay, when payable, for all such
stamps or such tax, ag the case may be, including interest and
penalties thereon; provided, further, heowever that if, in
Mortgagor's copinion, the Jien or priority of this Mortgage may be
impaired, then in such evenv the gixty (60) day period referred
tc above shall be reduced tc a thirty (30) day period. Mortgagor
further agrees to deliver to the Mortgagee, at any time, within
fifteen {(15) days following denard therefor, evidence of
citizenship and such other evidarce as may be reguired by any

governmental agency having jurisijiction in order to determine
whether the obligation secured hereky is subject to or exempt
from any such tax. 'The provisions c¢f this Paragraph 11 shall
survive payment in full of the obligatinns secured hereby.

12. Mortgagor shall indemnify and ssve the Mortgagea
harmless from all costs and expenses, lncludiag attorneys’ fees
and costs of a title search, continuation of abstract and
preparation of survey, incurred by reason of apry action, suit,
proceeding, hearing, motion or application before any court or
administrative body in and to which the Mortgagee may be or
become a party by reason hereof, or by reascn of dits interest
hereunder, including, but not limited to, condemnacisi.
bankruptcy, probate and administration proceedings, as well as
any other of the foregoing wherein proof of claim is v Jaw
required to be filed or in which it becomes necessary to defend
or uphold the terms of this Mortgage or otherwise purporving to
affect the security herecf or the rights or powers of the
Mortgagee, and all money paid or expended by the Mortgagee in
thie regard, together with interest thereon from date of asuch
payment at the Default Rate set forth in said Other Notes, shall
be additional obligations secured hereby and shall be without
notice immediately due and payable by Mortgagor.

13. {a) Should saild Premises or any part thereof,
including any appurtenance thereto, any easement for the benefit
thereof, or any right thereto, ke taken or damaged, permanently
or temporarily, by reason of any public or quasi-public
improvement or condemnation or eminent domain proceeding or
proceedings or in any other manner, the Mortgagee shall be
entitled to all relief, compensabion, award or payment therefor
(including, but not limited to, those for severance and
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coneequential damages and for change in grade of atreets} and
Mortgagor does hereby appoint the Mortgagee its attorney-in-facet,
coupled with an interest, and authorizes, directs and empowers
such attorney, at its option, to direct Mortgagor and its
successors or assigns in any action or proceeding, to adjust or
compromise any claim therefor and to collect and receive all
proceeds therecf, to give proper receipts and acguittances
therefor and, after deducting expenses of collection, to apply
all the net proceeds as a credit upon any portion, as selected by
Mortgagee, of the obligations secured hereby (but without payment
of any prepayment premium therefor), notwithstanding the fact
that the amount owing thereon may not then he due and payable or
that the obligations are ctherwise adequately secured, Mortgagor
will give the Mortgagee prompt notlce of the actual or threatened
commencement of any such proceeding and will deliver to the
Mortgagee copies of any and all papers served in connection with
any such proceeding. Mortgagor further covenants and agrees to
make, ‘@axz2cute and deliver to the Mortgagee at any time or times,
upon regrest, free, clear and discharged of any encumbrance of
any kind whatsoever, any and all further assignments and/or other
instrumenta - deemed necesasary by the Mortgagee for the purpose of
validly ard suffiiciently assigning all such awards, payments and
other compensation, heretofore or hereafter to be made, to the
Mortgagor (inciuding, but not limited to, the assignment of any
award from the WJnited States government at any time after the
allowance of the claim therefor, the ascertainment ©f the amount
thereof and the issuance of thea warrant for payment thereof) for
any taking, elther grrmanent or temporary, under any such
proceeding. HNotwithstsading anything to the contrary in this

, provided no default or Event of Default then exists
under the Guaranty, thila cslortgage or any of the Second Priority
Loan Documentsa, Mortgagor shall have the right to adjust and
compromise the amount of any ssuch award, but only upon first
obtaining the prior written/consent of the Mortgagee to such
adjustment or compromise,

(b) Notwithstanding any piovislon herein to the contrarxy
and in particular subparagraph {&) nereof, in the event of any
damage or taking as therein describzcd by eminent domain of less
than the entire Premises, it is herepy .understood, covenanted and
agreed that Mortgagee shall make available the proceeds of any
award received in connection with and. i compensation for any
such damage or taking for the purpose of lestoring so much of the
improvements within the Premises affected thrreby, subject to the
following conditions: {i} that no default O Event of Default
then exists under the Guaranty, this Mortgages, ‘t“he Second
Priority Loan Documents, the Ncotes or the Other l.ocan Documents;
{ii) that all leases affected in any way by such damage or taking
shall continue in full force and effect; {(iii) that Mortgagee
ghall first be given satisfactory procf that such imgrovements
have been fully restored or that by the expenditure of such money
will be fully restored, free and clear of all liens, encopt as to
the lien of this Mortgage; (iv} that in the event such.award
shall be insufficient to restore or rebuild the said
improvements, Mortgagor shall deposit promptly with Mortgasee
funds which, together with the award proceeds, shall be
sufficient to restore and rebuild the said premises; (v) that in
the event Mortgagor shall faill within a reascnable time, subject
to delays beyvond its control, to restore oxr rebuild the said
improvements, Mortgagee, at its option, may restore or rebuild
the said improvements for or on behalf of the Mortgagor and for
guch purpose may do all necessary acts; (vi) that the excess of
said award not necessary for completing such restoration shall be
applied as hereinbefore provided as a credit upon any portion, as
seilected by Mortgagee, of the obligations secured hereby; (vii}
that prior to the commencement of such restoration, Mortgagee
shall have determined, in its sole discretion, that the
restoration can be completed not later than six (6} months prior
to the Maturity Date; and {viii) that any other conditions set
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forth in the First Mortgage havae been satisfied. In the event
any of the said conditions are not or cannot be patimfied, then
the alternate disposition of such award as provided herein ehall
again become applicable. Under no circumstances shall Mortgagee
become personally liable for the fulfillment of the terms,
covenants and conditions contained in any of the said leases of
the gald Premises nor obligated to take any action to restore the

gaid improvements.

14. Mortgagor, within five (5} days upon request by
Mortgagee, will furnish to Mortgagee or a party designated by
Mortgagee a written statement duly acknowledged of the amount due
upon this Mortgage and whether any offgets or defenses exist
against the obligations msecured hereby.

15. TIf Mortgagor fails to make any payment or do any
required act or 1f there occurs a default in any of the terms,
coveran:s, or conditione as herein or in the Guaranty or in any
of the Second Priority Loan Documents provided, then the
Mortgageae may, but without obligation to do so, without notice to
or demand upon Mortgagor, and whether electing to declare all of
the obligaricone secured hereby due and payable or not, (a) make
any payment cc perform (or cause to be performed} any obligation
of Mortgagor neceunder, or take whataver action in such manner
and to such ex:ten:t as Mortgag=e may deem necessary to protect the
security hereol or cure or attempt to cure any default by
Mortgagor, without. waiver of any other remedy, Mortgagee being
authorized to enter upon the Premises subject to this Mortgage
for such purposes, (b) commence, appear in and/or defend any
action or proceeding purrorting to affect the security hereof or
the rights or powers of (Murtgagee hereunder, {(c) pay, purchase,
contest or compromise any/enhcumbrance, charge or lien which in
the judgment of Mortgagee affects any part of the Premises
subject te this Mortgage; and/o- !{d) make (without in any manner
limiting Mortgagee’s cother rignts hereunder to inspect the
Premises and conduct environmentsl assessments thereon) an
environmental assessment of the Premises, Mortgagee and its
agents, contractors, engineers and ronsultants being authorized
to enter upon the Premises for such/pi.rpose, and in exercising
any such powers, may pay necessary eljpenaes, employ counsel and
environmental engineers and consultants und pay the fees and
expenses of such counsel and engineers and congultants; all sums
expended and acts performed by Mortgagee purguant to this
Paragraph 15 shall not relieve Mortgagor or /any of lts
obligations hereunder and shall not be deemea 'z waiver of any
default by Mortgagor hereunder, and the full amront of any such
payment including the cost, expenses and attorueys’ fees paid in
connection with any thereof, shall be immediately ‘cue and payable
and shall bear interest from the date thereof until r=id at the
iesger of the Default Rate get forth in sald Guarantor Note and
the highest rate permitted under applicable law, and-z1I said
coste, charges and expenses sc incurred or paid, togetnsr with
such interest, shall be a lien upon the Premimpes subject o this
Mortgage and shall be deemed to be secured by this Mortgage:.
Unless Morigagor has previocusly advimsed the Mortgagee in wricing
of the fact that Mortgagor is legally proteating or contesting
guch tax, assessment or lien and Mortgagor has, in connection
therewith, complied with the requirements of the Mortgagee with
regard to such protest or contesgt as the case may be, the
Mortgagee shall ke the sole judge of the legality and validity of
any taxes, assessments or liens asserted against the said
Premigeg, ag well ags of the state of repairs of any buildings or
improvements thereon, and the necessity of incurring expenges for
such repailr, or the protection of said Premises or for the
maintenance of said lien, and the payment or advancement thereof
by the Mortgagee shall establish its right to recover the amount
80 paid or advanced with said interest. In any such event, in
addition to the lien of this instrument, the Mortgagee shall be
fully subrogated to all liens, rightsg, titles, powers, eguities
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and interests securing or constituting the obligations, charges
or claims sc discharged.

16. The occurrence of any of the folleowing shall constitute
* hereunder:

(i) if a default or an EBvent of Default (as defined in the
Other Notes} occurs under the Other Notes or the Other
Loan Documents; or

{1i) or if default be made in the performance or observance
of any term, covenant, condition or warranty contained
in the Guaranty, herein or in the Second Priority Loan
Documents; ox

(iii) s8should proceedingse be instituted for the foreclosure or
collection of any mortgage, judgement or lien prior or
subordinate to the llen of this Mortgage affecting the
Premiges; o

{iv)| if Mortgagor shall make a general asgignment for the
venefit of creditors, or shall file a voluntary
pecition in bankruptcy, or shall be adjudicated a
ban<rupt cr insolvent, or shall file any petition or
answes Beeking, consenting to, or acquieacing in,
reoryznrnization, arrangement, adjustment, composition,
liquidation, dissolution cr similar relief, under any
present (or future statute, law or regulation relating
to bankruptcv. insclvency, reorganization or relief of
debtors or F Mortgagor shall file an answer admitting
or shall fail *to deny the material allegations of a
petition agaitns! it for any such relief, or if any such
proceeding agains). Mortgagor seeking any such relief
shall not have besm dismissed within ten (10) days
after the commencemeny thereof; or

(v} 1if a trustee, receiver. or liquidator of Mortgagor or
any substantial part of jts propertiles or assets shall
be appointed with the censent or acgulescence of
Mortgagor or if any such mpnointment, if not so
consented Lo oy acqguilesced ¥, shall remain unvacated
or unstayed for an aggregate oI ten (10) days.

Upon the happening of any such event, or at any time thereafter
unless cured to Mortgagee’s satisfaction, as-the case may be, the
entire amount of the obligations and Liabilities or any portion
thereof as selected by Mortgagee and secured lieceby and all other
sums due herseunder, under the Guaranty and any ptaer document,
inetrument or agresment now or hereafter evidenciily or securing
the cobligations, shall, without notice or demand uvf =ny kind to
the Mortgagor or to any other person {a) automaticallly become
immediately due and payable in the event of an occursiencs under
clause (iv) or (v} above and (b} at the option of Mortgajee,
become immediately due and payable in the case cof any oclier Event
of Default, in each such case as fully and completely as-iijall
of the said sums of money were originally sctipulated co be.paid
on such day, anything in said Guaranty or in this Mortgage to the
contrary notwithstanding, with reasonable attorneys’ fees and
without relilef from valuation or appraisement laws. In addition,
while any Event of Default exists, such sum and &ll such other
sumz shall bear interest at the Default Rate (as defined in the
Other Notes)!, such interest to be paid on demand. The remedies
provided under this Paragraph 16 shall be in addition to and not
a2 limitation on any other rights or remedies contained in this
Mortgage or available as & result of any default by Mortgagor
hereunder.

17. {a) Upon an Event of Default, at any time thereafter,
Mortgagee may enter upon and take possession of the Premises as a
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matter of right and without notice except as specifically
provided herein, a right to which Mortgagor hereby consents
without regard to value of the Premisea or the solvency cof any
person or persons who may be liable for payment of the
cbligations and regardless of whether Mortgagee has an adequate
remedy at law. The Mortgagor hereby expressly walves all right
to the posgecssion, income, and rents of the Premises from and
after the occurrence of any Event of Default and Mortgagor
expressly acknowledges and agreesa, at and following any such
occurrence, that Morcgagee or any receiver shall have and is
granted the right and power to complste any construction in
progress therecn at the expense of Mortgagor, to lease the pame
either 1in its own name or that of Mortgagor, to collect the
rents, issues and profits thereof and to apply same, after
payment of all necessary charges and expenses, including all
commissions, either for the care, operartion and preservation of
the Premises or, at the election of the Mortgagee in its sole and
unrevievable discretion, on account of the obligations secured
hereby. . The Mortgagee, in addition to the rights provided under
the Guarsaty and the Second Priority Loan Documentsg, ia also
hereby gvsrted full and complete authority to enter upon the
Premises, ‘erploy watchmen to protect the Premises from
depredation o injury and to preserve and protect the Premises,
and to continve.any and all cutstanding contracts for the
erection and completion of improvements to the Premises, to make
and enter into sfuy contracts and obligations wherever necespary
in its own name, aud to pay and discharge all debts, obligations
and liabilities in~urred thereby, all at the expense of the
Mortgagor. All sucli e¥penditures by the Mortgagee shall be
secured by this Mortg:ige for all purposes.

{b} Upon the occurrirce of any Event of Default, the
Mortgagor shall aleo have (the right, immediately or at any time
thereafter (in Mortgagee’s suie discretion), to forecloss this
Mortgage. Upon the filing of zuay complairt for that purpose, the
court in which euch complaint ie filed may, upon application of
the Mortgagee or at any time thereafter appoint a receiver for

the benefit of Mortgagee, with power to take posseseion, charge
and control of the Premises, to ke=zn the building therecn insured
and in good repair and tc collect the rants, issues and profits
of the Premisesg, due and becoming due during the pendency of such
foreclosure sult as well as during the Zeriod of redemption from
the sale under puch foreclosure, such renks and profits being
hereby expressly assigned and pledged as «ddicional security for
the paymsnt of the obligations secured by this Mortgage. The
appointment of such receiver shall be made elfnar before or after
foreclosure gale, and without notice to the Mcrroagor or to any
party claiming under the Mortgagor, without regard to the value
of the Premises oxr the solvency of any perscn or paersons liable
for the payment of the obligations secured by ihis Mcitgage, and
regardless of whether Mortgagee has an adequate remeldy at law.
The Mortgagor for itself and any subsequent owner herepy sjailves
any and all defenses to the application for a receiver 7 above
and hereby specifically consentas to such appointment witndut
notice but nothing herein contained is to be congstrued to-Jd=prive
the holder of the Mortgage of any other right, remedy or
privilege it may now have under the law to have a receiver
appointed., The provision for the appointment of a receiver and
the assignment of auch rents, issues and profits is made an
express condition upon which the loan hereby secured ig made.

The righte and remedies herein provided for shall be deemed to be
cumulative and in addition to, and not in limitation of, those
provided by law, and if there be no receiver so appointed,
Mortgagee may proceed to collect the rents, issues and profits
from the Premises. From any said rents, issues and profits
collected by the receiver or by the Mortgagee pricr te a
foreclosure sale, shall be deducted the cost of collection
ctherecf, including but not limited to real eptate commissions,
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receiver’s and attorney’s fees and court coste and the remainder
shall be applied against the obligations hereby sgecured,

{c) That in came of foreclosure of thig Mortgage in any
court of law or equity, whethexr or not any order or decree shall
have been entered thesrein, and to the extent permitted by law,
all expenses of every kind paid or incurred by the Mortgagee for
the enforcement, protection or collection of this sgecurity,
including without limitation, court costs, attorneys’ fees of the
plaintiff in such proceeding., stenographers’ fees and for all
moneys expended for documentary evidence, the cost of any
environmental assessments of the Premises done in anticipation of
foreclosure and the cost of a complete abstract of title and
title report for the purpose of such foreclosure, shall be paid
by the Mortgagor and ke secured by the lien hereunder; and, tc
the extent permitted by law, there shall be included in any
judgment or decree foreclosing this Mortgage and be paid out of
said rZents, issues and profits or cut of the proceeds cof any sale
made’ 17 pursuance of any such judgment or decree: (a) all casts
and exyenses of such suit or suilts, advertising, sale and
conveyarncs:. including attorneys’, solicitors' and stenographers’
feeg, oucars for documentary evidence and the cost of said
abstract, <xamination of title and title report; (b} all moneys
advanced by Mrrtgagee, 1f any, for any purpose authorized in this
Mortgage, with anterest as herein provided; (¢} all the accrued
interest remaianing unpaid on the obligations hereby Becured; (d)
all the cbligationz and Liabilities remaining unpaid. The
overplus of the pirocruds, 1f any, shall be paid to the said
Mortgagoy on reasonible reguest, or as the court may direct.

(d) That in case-of any foreclosure sale of the Premises,
the same may be s0ld in ou= or more parcels in such manner and
order as Mortgagee in its soYe discretion may elect.

(e) If any Event of Defaslit shall occur, then, whether
before or after institution of legal proceedings to foreclose the
lien of this Mortgage or before 51 after the sale thereunder, the
Mortgagee shall be entitled, in iLs discretion, to do all or any
of the follcwing: (i) enter and tals actual possession of the
Premises, the Rente (defined below); 'be Leases (defined below)
and other collateral relating thereto/or any part thereof
peracnally, or by its agents or attornsys, and exclude the
Mortgagor therefrom; (ii] with or without/piocess of law, enter
upon and take and maintain possession of all of the documents,
bocks, records, papers and accounts of the Murtgagor relating
thexeto; {iii) as attorney-in-fact or agent i ‘the Mortgdgor, or
in its own name as mortgagee and under the powe' = herein granted,
hold, operate, manage and control the Premises, the Rents, the
Leages and cother collateral relating thereto and conduct the
business, if any, thereof either personally or by 1lts agents,
contractors or nominees, with full power to use suclh mzesures,
legal or equitable, as in its discretion or in the diszrsrion of
its successors or assigns may be deemed proper or necegsiry Lo
enforce the payment of the Rents, the Leases and other Pirenises
relating thereto {(including actions for the recovery of ren:,
actions in forceable detainer and actions in distress of rent);
{iv) cancel or terminate any Leage or sublease for any cause Or
on any ground which would entitle the Mortgagor to cancel the
same; (v) &lect to disaffirm any Lease or sublease made
Aubgsequent hereto or subordinated to the lien hereof; (vi) make
all necessary or proper repairs, decoration, renewals,
replacements, alterations, additions, betterments and
improvements to the Premises that, in its discretion, may seem
appropriate; (vii) insure and reinsure the Premises for all risks
incidental £o the Mortgagee’s possession, operation and
management thereof: and (viii) receive all such Raents and
proceeds, and perform such other acts in connection with the
management and operation of the Premises, ag the Mortgagee in its
discrerion may deem proper, the Mortgagor hereby granting the
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Mortgagee full power and authority to exercise each and every cone
of the rights, privileges and powers contained herein at any and
all times after any Event of Default without notice to the
Mortgagor or any other person. The Mortgagee, 1n the exercise of
the rights and powers conferred upcon 1t hereby, shall have full
Power to use and apply the Rents to the payment of or on acgcount
of the followling, in such order as it may determine: (a) to the
payment of the operating expenses of the Premises, including the
cost of management and leasing thereof (which shall include
reasonable compensation to the Mortgagee and its agents or
contractcra, if management be delegated to agente or contractors,
and it shall also include lease commigsions and other
compensation and expenses of seeking and procuring :tenants and
entering into Leases), established claims for damages, if any,
and premiums on ingurance heveinabove authorized; (b) to the
rayment of taxes, charges uand speclal assessments, the costs of
all repairs, decorating, renewals, replacements, alterations,
additiona, betterments and improvements of the Premises,
inciuvading the cosat from time to time of installing, replacing or
repairiiua the Premises, and of placing the Premises in such
conditicn ag will, in the judgment of the Mortgagee, make it
readily reiatable; (c) to the payment Of the obligations secured
hereby; and (d) to the payment of any other matters as permitted
hereunder, und2r the Guaranty or under the Second Priority Loan

Documents.

(£} Whenever *there exists an Event of Default hereunder,
the Mortgagee may erewrcise from time to time any rights and
remedies available *o it under applicable law upon default in
payment of the obligations and/or the Liabilities under the
Guaranty. The Mortgagnor_shall, promptly upon request by the
Mortgagee, asgemble the Premises and make it available to the
Mortgagee at such place o1 yplaces, reasonably convenient for both
the Mortgagee and the Mortgy#siror, as the Mortgagee shall
designate. Any notification recuired by law of the intended
disposition by the Mortgagee o any of the Premises shall be
deemed reasonably and properly oiwven if given at least five days
before such disposition. Withou: dimiting the foregoing,
whenever there exists an Event of Lefault hereunder, the
Mortgagee may, with respect tec so much of the Premises as is
personal property under applicable law, to the fullest extent
permitted by applicable law, without tuvcther notice,
advertisement, hearing or process of law of-any kind, (i) notify
any person cbligated on the Premises to pirform directly for the
Mortgagee itme obligations thereunder, (il) eiforce seizure of any
of the Premises by suit or otherwise, and sufsander, release or
exchange all or any part thereof or compromige ol extend oxr renew
for any period {(whether or not longer than the ©riginal period)
any obligations of any nature of any party with reapect thereto,
(iii) rtake control of any proceeds of the Premises, [iv) enter
upon any premises where any of the Premises may be lbcated and
take pussession of and remove such Premises, (v) gell-awror all
of the Premises, free of all rights and claims of the Meor:gagor
therein and thereto, at any public or private sale, and (#1) bid
for and purchase any or all of the Premises at any such galé.

Any proceeds of any disposition by the Mortgagee of any of the
Premises may be applied by :the Mortgagee to the payment of
expenses in connection with the Premises, including attorneys’
fees and legal expenses, and any balance of such proceeds shall
be applied by the Mortgagee tocward the payment of such of the
obligations and in such order of application as the Mortgagee may
£rom time to time, in its sole and unreviewable discretion,
elect. The Mortgagee may exercise from time to time any rights
and remedies available to 1t under the Uniform Commercial Code or
other applicable law as in effect from time toc time or otherwise
available to it under applicable law, The Mortgagor hereby
expressly waives presentment, demand, notice of dishonor, protest
and notice of protest in connection with the Other Notes and the
Guaranty and, to the fullest extent permitted by aprlicable law,
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any and all cother notices, demands, advertisements, hearings or
process of law in conmection with the exercise by the Mortgagee
of any of itse rights and remadies hereunder. The Mortgagor
hereby constitutes the Mortgagee its attorney-in-fact with full
power of substitution to take posasession of the Premises upon any
Event of Default and, as the Mortgagee in ita sole discretion
deems necessary oOor proper, to execute and deliver all instruments
required by the Mortgagee to accomplish the disposition of the
Premises; this power of attorney ise a power coupled with an
interest and is irrevocable while any cf the obligations are
outstanding or remain unperformed.

{g) No remedy or right of the Mortgagee hereunder or under
the Guaranty or any of the other Second Priority Loan Documents,
or otherwise, or available under applicable law, shall be
exclusive of any othe: right or remedy, but each such remedy or
right shall be in addition to every other remedy or right now or
hereaf-er existing under any such document or under applicable
law or 1n equity. The failure of the Mortgagee to exercise the
option <ci acceleration of maturity and/or foreclosure following
any defauvlccas aforesaid or to exercise any other option granted
to the Mor:-cagee hereunder in any one or more instances, or the
acceptance ky Mortgagee of partial payments hereunder shall not
conatitute a vaiver of any such default, nor extend or affect the
grace period, jf any, but such option shall remain continuously
in force, soc leng as such default is not cured to Mortyagee‘’s
satisfaction., Accileration of maturity, once claimed hereunder
by Mortgagee, may, -at the option of Mocrtgagee, be rescinded by
written acknowledgemen? to that effect by the Mortgagee, but the
tender and acceptance of 'partial payments alone shall not in any
way affect or rescind sucli acceleration of maturity, nor extend
or affect the grace pericd, if any.

18. The Mortgagee in mwiking any payment herein and hereby
authorized, in the place and sread of Mortgagor: (i) relating to
taxes, assessmenta, water rateld or charges, sewer rateg or
charges and other governmental o ‘nunicipal charges, fees, fines,
impositions or liens asserted agaiust the said Premises, may do
80 according to any bill, statement ~r estimate procured from the
appropriate public, gquasi-public or poivate office or report
furnished by a realty tax service witlwout inguiry intoc the
accuracy of the bill, statement or estimat= or inteo the wvalidity
of any tax, assessment, sale, forfeiture, tax lien or title or
¢laim thereocf; (ii} or relating toc any apparant or threatened
adverse title, lien, statement of lien, encumcrance, deed of
trust, claim or charge, shall be the sole judosz 4f the liegality
or validity of same; (iii) or ctherwise relatir. to any other
purpose herein and hereby authorized, but not enurerated in this

, may do so whenever, in its sole judaozment and
discretion, such advances are necessary or desirable to protect
the full security intended to be created by this Mortoane.
Provided further that 1n connection with any such advadca; the
Mortgagee, at its option, may and is hereby authorized ‘to.obtain
a continuation report of title prepared by a title insuriance

company, the cost and expense of which, with interest at tas dgn]
Default Rate set forth in the Other Notes, shall be rspayable by L
Mortgagor immediately without demand and shall be secured hereby. ?ﬁi

w0

19. The Mortgagor hereby presently, absolutely and

unconditionally, assigns to the Mortgagee all of the rents, ;%
royalties, bonuses, issues, profits, revenues, income, and other ;:

benefits derived from the Premises or ariseing from the use or
enjoyment of all or any portion thereof or from any lease or
agreement pertaining thereto, and liquidated damages following
defaault under such leases, and all proceeds payable under any
policy of insurance covering loss of rents resulting from
untenantability caused by damage to all or any part of the
Premises, together with any and all rights that Mortgagor may
have against any tenant under such leases or any subtenants or
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cccupants of all or any part of the Premises (herzinafter called
the "Reantg”) to be applied by the Mortgagee in payment of the
obligations secured hereby. Notwithstanding any provision of this
Mortgage or any other of the Loan Documents which might be
construed to the contrary, the aspignment in this Paragraph 19 is
a pregent, absolute and unconditional assignment and not merely a
security interest; however, Lhe Mortgagee’'s rights as to the
asgignment shall be exercised only upon the occurrence of an
Event of Default under any of the Loan Documents. Prior to an
Bvent of Default, Mortgagor s#hall have a license to collect and
receive all Rents as trustee for the benefit of the Mortgagee and
Mortgagor, and Mortgagor shall apply the funda so collected as
provided in that cerxtain Asgignment of Lessor’'s Interest in
Leases and Rents, dated of even date herewith executed by
Mortgagor to Mortgagee. Mortgagor hereby presently, absolutely
and unconditicnally assigns to the Mortgagee all existing and
future leases, including subleases thereof, and any and ail
extengions, renewals, modificaticns, and replacements thereof,
upcen ‘@Ary part of the Premiges (the “"Leases™). Mortgagor hereby
further assigns to the Mortgadgee all guaranties of tenants’
performaicz under the Leases. Prior to an Event of Default,
Mortgager snall have the right, without joinder of the Mortgagee,
to enforce L e Leases, unless the Mortgagee directs otherwise.

As of the date nf this Mortgage, as additional security,
Mortgagor nere¢by assigns to Mortgagee all written and oral
leages, whether now in existence or which may hereafter come into
existence during thbe term of this Mortgage, or any extension
herecf, and the reats thereunder, covering the Premiges. The
collection of rents Ly the Mortgagee shall in no way waive the
right of the Mortgagee to foreclose this Mortgage in the event of
said default cr defaul:s.

20. VUpon request by (the Mortgagee, Mortgagor shall deliver
to the Mortgagee executed or‘ginals (or certified copies of all
Leases that have heretofore leen executed and delivered to
Mortgagee) of all Leases, any Othar ground leases or primary
lease, 1f any, affecting the Prumises and copies of all records

relating thereto.

23i. Upon the occurrence of an Event of Default, Mortgagor
hereky authorizes and directs the tenzats under the Leagses to pay
Rents to the Mortgagee upon written demaiid by the Mortgagee
without further consent of Mortgagor, and ch@ tenants may rely
upon any written statement delivered by the Mortgagee to the
tenanta. Any such payment to the Mortgagee /Fuall constitute
payment to Mortgagor under the Leasea.

22. The lien herein created shall take precedence over and
be a prior lien tc any other lien of any characterr, whether
vendor’s, materialman’'s or mechanic’s lien, or other /Lien, now or
hereafter incurred on or affecting the Premises herein described,
except for the lien of the First Mortgage and any Fermicied
Encumbrances. To the extent that the money loaned cor advanced by
the Mortgagee as set forth herein has been used directly cc _pay
off and satisfy, and take up in whole or in part any outstencing
lien and encumbrance heretofore existing on said Premiges, the
Mortgagee shall be and is fully subrogated to any and all rights,
superior titles, liens and equities owned or claimed by any owner
or holder of said cutstanding liens or encumbrances, nc matter
how remote and regardless of whether said liens or encumbrances
are acquired by assignment or are released by the holder thereof
upon payment. It is further covenanted and agreed that the
security herein given and the lien hereby created shall not
affect or be affected by any other further security taken or to
be taken oxr released or to be released for the same obligations
or any part thereof., Mortgagor further agrees that if it becomes
necessary for the Mortgagee to advance any sum greater than the
amount of the Liabilities (which amcunt may be for taking up
vendors’ or other liens, past due taxes, insurance premiums,

RN
5D

r-»t!:;'E_;.

s I’ ‘.

i

60723821 -18-




UNOFFICIAL COPY




UNOFFICIAL COPY

lisne for labor or materlals, for procuring deeds or any other
instruments to protect title of Mortgagor or the lien of this
Mortgage or for any other purpose provided herein), it may do so
and this Mortgage shall secure such advancement which Mortgagor
hereby agrees to pay upon demand.

23. In the event the ownership of the Premises becomes
veated by operation of law or otherwise in an entity other than
Mortgagor, Mortgagee is hereby authorirzed and empowered, without
notice to Mortgagor, to deal with such successor 1n interest with
reference to the Premises, or the obligations secured hereby, or
with reference to any of the terme, covenants or conditions
hereof, as fully and to the same extent as it might with the
Mortgager, without in any way releasing, vitiaring, modifying,
affecting oxr discharging Mortgagor’s liability or undertakings
hereunder or under the Guaranty. No sale or transfer of the
Premisnrs or release of any person liable for any of the
obligit. ons secured hereby, and no forbearance on the part of
Mortgages and no extension of the time for the payment of the
obligatizoe secured hereby given by Mortgagee shall operate to
vitiate, zZflease, discharge, modify or affect, in whole or in
part, the /o’ ilginal liability of Mortaagor hereunder.

24. The /mrrtgagee may, without notice and without regard to
the consideraticn, if any, paild therefor, and notwithstanding the
existence at thic time of any inferior deeds of trust or other
liens thereon, relesse any part of the security described herein
{inciuding without-iumitation a release pursuant to Section 1.4
of the Other Notes) or may release any person liable for any
obligations secured herebsby without in any way affecting the
priority or wvalidity oi che lien of this Mortgage, to the full
extent of the obligations remaining unpaid or unperformed
hersunder, upen any part 5f Lhe security not expressly released.
The Mortgagee may also agrec with any party obligated on said
obligations or hawving any int:rzest in the obligations secured
hereby, to extend the time foiu payment of any part or all of the
ovbligationse secured hereby and 3ach agreement ghall not, in any
way, vitiate, release, modify, afizct, discharge or impair the
lien of this Mortgage, but shall ¢ximnd the same as against the
title of all parties having any intéxrest in sald security, which

interest is subject to this Martgage.

25. In the event the Mortgagee {(a) «releases, as aforegaid,
any part of the security described hereir or/any person liable
for any obligations secured hereby; (b) grzots an extension of
time for any payments of the debt secured herehy; (c) takes other
or additional security for the payment thereos; {(d) waives or
fails to exercise any right granted herein or i1 said Guaranty,
said act or omigsion shall not release the Mortgavor, subsequent
purchasers of the Premises or any part thereof, or ralters or
sureties of this Mortgage or o said Guaranty, under aav covenant
of this Mortgage or of said Guaranty, nor preclude the Mortgagee
from exercising any right, power or privilege herein grauted oxr
intend=d to be granted in the event of any other defaulc/ then
made or any subsequent defaulc,

26. Mortgagor agrees to give immediate notice by mail to
the Mortgagee of any couveyance, transfer or change of ownership,
directly or indirectly, or of occupancy, or of use of the
Premises,

27. That nothing hereln contained nor any transaction
related thereto shall be construed or shall so operate either
presently or prospectively, (a) to reguire Mortgagor to pay
interest at a rate greater than is now lawful in such case to
contract for, but shall reguire payment of interest ocnly to the
extent of such lawful rate, or (b} to reguire Mortgagor to make
any payment or do any act contrary to law, but if any clause and
provision herein contained shall otherwise So operate to
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invalidate this Mortgage, in whole or in part, then such clauses
and provigions only shall b: held for naught as though not herein
contained and the remainder of this Mcortgage shall remain
operative and in full force and effect.

28. That at the coption of Mortgagee, this Mortgage shall
become subject and subordinate, i1in whole or in part (but not in
respect to the priority of entitlement to insurance proceeds or
any award in condemnation) to any and all leases, of all or any
part of the Premises, upon the execution by Mortgagee and
recording thereof, at any time hereafter, in the Office of the
Recorder, in and for the county wherein the Premises are
gsituated, of a unilateral declaration tc that effect,

29. To the fullest extent permitted by law with respect to
the debt secured hereby or any renewals or extensions thereof,
Mortgagor and each of the Beneficiary’'s general partnerse jointly
and siverally waives and renounces each for himself and family,
any and 21l) homestead and exemption rights, as well as the
benefit or all valuation and appraisement privileges, and stay,
redemptilciand moratoriums under or by virtue of the constitution
and lawa Of the State of Illinois, of any other state or of the
United States now existing or hereafter enacted.

30. That(Mortgageor within five (5) days upon regquest by
mail shall execute, acknowledge and deliver to Mortgagee a
gecurity agreement, financing statement or other similar security
instrument, in forni aatisfactory to the Mortgagee, covering all
property, of any kind wnatsoever owned by the Mortgagor, which,
in the sole opinion ol Mortgagee, is essential to the operation
of the PremiBes and concerning which there may be any doubt
whether the title to sams nas been conveyed by and included
within thia Mortgage under.-cile laws of the State of Illincis and
will further execute, acknowledge and deliver any financing
statement, affidavit, continuacion statement or certificate or
other document as Mortgagee may ragquest in order to perfect,
preaerve, maintaln, concinue and extend the security interest
under and the priority of such security instrument. Mortgagor
further agrees tc pay to Mortgagee ¢a demand all costs and
expenses incurred by Mortgagee in conurection with the
preparation, execution, recording, fillrg and refiling of any
such document,

31. That the Premises belng located i’ the State of
Illinois this Mortgage and the rights and olulgatione hereby
secured shall, without regard to the place or. /contract or
payment, be construed and enforced according to tlie laws of gaid

gtate.

32, Any notice which a party is required or muy iesire to
give eilther or any of thes others shall be ir writing-uara .shall be
gent by United States certified mail, return receipt ireguested,
postage prepaid, or by Federal Express or similar generaliy
recognized overnight courier regularly providing preoof of
deljivery, addressed to rthe parties as set forth above (aukiuct to
the right of any party to déesBignate a different address for its
receipt of notices hereunder within the 48 contiguous continental
United States of America by notice duly given). Any notice so
given shall be deemed to have been given as of the first to occur
of {i} actual delivery or (ii} if mailed, the second business day
after being deposited in the U.S. Malls, proper postage prepaid,
addresgsed as provided above and (iili) if sent by overnight
courier, on the firgt business day after being delivered to such
courier with all charges for covernight delivery having been

prepaid.
33. That all the covenants hereof shall run with the lang.
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34. That the Mortgagee and any persong authorized by the
Mortgagee shall have the right to enter and inspect the Premises
at all reascnable times; and that at any time after an Event of
Default by the Morkgagor in the performance of any of the terms,
covenants or provisiona of this Mortgage or at any time after a
default by che Mortgagor in the performance of any of the terms,
covenants or provisions of the Guaranty, the Mortgagor shall
employ for the duration of such Event of Default or default, as
managing agent cof the premises, any person from time to time
designated by the Mortgagee.

35, That the Mortgagee shall have the right from time to
time to Bue for any sums wnether for interest, damages for
failure to pay the obligations or Liabilities or any installment
or portion thereof, taxes, or any cother sums reguired to be paiad
under the terms of this Mortgage, as the sBame become due, without

b regard to whether or not the obligaticons evidenced by the
Guararty ard secured by this Mortgage shall be due, without
prejudrce to the right of the Mortgagee thereafter to bring an
action Of foreclosure, or any other action, for a default or
defaults ry the Mortgagor existing at the time such earlier
action war commenced.

36. Morrgagor hereby acknowledges, confilrms and recognizes
that, in accepting the Guaranty, Mortgagee isa relying to a
macerial extent wpon the business expertise of the parties
comprising Beneficlory and Beneficlary’s Constituent Partners
{hereinafter defirnesd and upon the continuing interest which
Mortgagor and Beneficisry and Beneficlary’s Constituent Partners
thereof have in the Premlses. Accordingly, neither Mortgagor nor
any of Beneficiary‘s portiners or any of the partners of such
partners, or any partnera of the partners of such partnere
(collectively, the "Bepefic.ary’s Congtituent Partners®”) shall,
directly or indirectly, volusatarily or involuntarily (i) sell,
agaign, convey, transfer of dirsgose of all or any portion of its
interest in the Premises, including, without limitation, any
sale, assignmenkt, conveyance, transfer or disposition of any
percion of the beneficial intereat sin, to and under the LaSalle
Trust or any change in the compositicn, percentage ownership
interests or contrel of Beneficiary /o) any of Beneficiary's
Congtituent Partners, without the pricr written consent of
Mortgagee, which consent may be granted-or withheld in
Mortgagee's sole discretion, or (ii} furtlier encumber or suffer
to exist any mortgage lien or other lien, inferior or superior to
the lien of the Second Priorily Loan Documed’s, against all or
any portion of the Premises or any interest oi‘esatate therein,
other than the lien of the First Mortgage, without the prior
written consent of Mortgagee, which consent may be. granted or
withheld in Mortgagee's sole discretion. A violation of these
provisions shall constitute an Event of Default and w4apon such
Event of Default or at any time thereafter, Mortgagee, in
addition to any other remedies availakble ap a consequence. of such
Event of Default, at its option, may declare immediately due and

payvahle the entire obligations together with accrued f£ixaed o
interest and all other sums due hereunder and undexr the Guavanty. ro
(3%

Notwithstanding the foregoing, (i) transfers of limited ¢
partnership interests in TAG Real Estate Venture, an Illinois &)
limited partnership ("TAG") among present and future employees of “g
The Alter Group, Ltd. may be effected without the prior consent Eﬁ

of the Mortgagee provided that no such transfer shall increase
the aggregate percentage interest of the limited partners in the
equity or in the profits or losses of TAG; ({(ii) transfers of
limited partnership interests in Chai Venture, an Illinois
limited partnership ("Chai Vepture") among trusts benefitting
members of William A. Alter’s family may be effected without the
prior consent of the Mortgagee provided that no such transfer
shall increase the aggregate percentage interest of the limited
partners in the eguity or in the profits or losses of Chai

6072382.1 -21-




UNOFFICIAL COPY




UNOFFICIAL COPY.

Venture; (iiil) acquisitions of partnership interests in
Beneficiary or Beneficiary’s Constituent Partners by either
William A. Alter or Michael Aluer or entities owned and
controlled by William A. Alter and/or Michael Alter may be
etfected without the prior consent of Mortgagee; and {iv) the
Mortgagee shall not unreasonably withhold its consent to
transfers of partnership interests in Beneficiary among William
A. Alter, Michael Alter, and entities owned and controlled by
William A. ~lier and/sor Michael Alter provided (A) that at the
time of any such propcsed transfer, there does not then exist a
default or an Event of Default under the Guaranty, this Mortgage,
the Second Priority Loan Docum:znts, the Other Notes or the Other
Loan Documents and (B) at the reguest of the Mortgagee, the
transferee of any general partnership interest in Beneficiary
shall acknowledge in writing the obligations of Mortgagor,
Beneficiary and Beneficiary’s general partners under the
Guaranty. this Mortgage and the Second Priority Loan Documents
(subjec” . to the nonrecourse provisions contained therein). No
such transgsfer shall affect the liability of William A. Alter or
The Alter Zroup, Ltd. under the Alter Guaranty or under that
certain Indéednity Agreement, dated of even date herewith,
erxecuted by William A, Alter and The Alter Group, Ltd. to
Mortgagee or U, lilability of the Mortgagor, the Beneficiary or
the current genzriil partners or the Beneficiary under the
Guaranty, this Mortgage or the Second Priority Loan Documents
(subject to the nunrecourse provisions contained therein).

37, That this Maortgage cannot be changed except by an
agreement in writing, sigred by the party against whom
enforacement of the change is sought.,

& . Mo tyagor warrants that 1t owns all equipment used in
rhe maintenance and operaticvn/af any bulilding on the Premises,
crcept tenants’ trade fixtures and tenants’ personal property
used 1n the operation of thelr businesses, free and clear of any
ana all liens and/or security interssts, except for the security
interest and lien granted by this Mortgage, the Loan Documents
and the Second Priority Loan Documents. Mortgagor further
warrants that, as to all equipnent heceafter brought on the
Premises to be used in the operation apid maintenance of any
building on the Premises, except tenants’“trade fixtures and
tenants’ personal praperty used in the operation of their
businesses, 1L will own all zuch equipment at the time such
cyguipment is brought on the Premises and thereafter free and
clear wioany ang all liens and/sor security intaerests except for
the lien and security interest granted by this Mrortgage, the Loan
Document:: and the Second Friority Loan Documents Mortgagor
further warrants that it has the right to convey a security
interest in such property to the Mortgagee.

39. It is agreed that this Mortgage will also seeura such
future or additional advances as Mortgagee may make, whetlher such
future advances are obligatory cr are to be made at Mortyagee'’s
option, to the Other Borrowers or their respective successgsos and U?
assigns pursuant to the Other Notes and the Other Loan Documents, %S
for any purpose, provided that all those advances are to be made Eﬁ
witnin twenty (20) years from the date of this Mortgage, or ;;5
within such lesser period of time as may be provided after the ~}
date of this Mortgage by law as prerequisite for the sufficiency W
of actual notice or record notice of the optional future or -

additional advances as adgainst the rights of creditors or
subseguent purchasers for valuable consideration, to the same
extent as if such future advances were made on the date of this
Mortgage. THE TOTAL AMOUNT OF INDEBTEDNESS SECURED BY THIS
MORTGAGE MAY DECREASE OR INCREASE FROM TIME TO TIME, BUT THE
TOTAL UNFATD BALANCE S0 SECURED AT ANY ONE TIME MAY NOT EXCEED
F11/,000,000.00, PLUS TINTEREST, PLUS ANY DISBURSEMENTS FOR TAMNDES
AND INSURANCE ON THE PREMISES, AND ANY OTHER SUMS ADVANCED 1IN
ACCORDANCE W1TH ‘HE TERMS HEREOF OR ANY OF THE SECOND PRIORITY
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LOAN DOCUMENTS TO PROTECT THE SECURITY OF THIS MORTGAGE OR ANY OF
THE SECOND PRICORITY LOAN DOCUMENTS. Mortgagor hereby agrees that
it shall not execute or file for record any notice limiting the
maximum princlipal amount that may be so secured, and that no such
notice shall be of any force and effect whatsoever unless
Mortgagee shall have consented thereto in writing signed by
Mortgagee and recorded in the public records of the county in
which the Land is situated.

40. (a] Mortgagor vepresents and Beneficiary warrants that
on the date hereof neither this Mortgage, nor the Premises, nor
the contemplated use of the improvements on the Premisges,
constitute a breach of, or a violation of, any agreements, deeds,
licenses, permits, covenants, conditions, easements, or
regtrictions, whether of record or not, affecting or binding upon
the Premises; that any such easements burdening the Premises do
not affect in any way the buildings located on the Premises; and
Mortgsgor covenants and agrees that it will do all things
nacegsary and will take all actilion necessary tc prevent any such
breach Or-violation from hereafter occurring and to prevent such
eapements from adversely affecting the integrity and structural
condition of said buildings.

(b) Theo dortgagor shall at all times keep, observe, comply
with, and perfrrn all of the terms, covenants, conditions and
restrictions cortained in any agreements, easements, deeds,
licenses, permits, vovenants, conditions, restrictions, or other
instruments imposirng conditions and restrictions on the use and
occupancy of the Premisss or otherwise affecting the Premises,
and, except for serviie agreements executed by the Mortgagor in
the ordinary course of oparating the Premises which are, by their
terms, cancelable upon no longer than thirty (30) days prior
notice, the Mortgagor shalll not waive or modify any of the terms
of gaid agreements, easemeR.s, covenants, conditions,
restrictions, deeds, licensedg, permits or other instruments or
the rights created thereby or cancel or surrender the same or
relerkse and discharge any party (hereunder. The Mortgagor
further covenants that it will ned'de or permit anything to be
done, the deing of which, or refrain from doing anything, the
omigsion of which, will impair or terd to impair the security of
thiz Mortgage or will be grounds for declaring a default under
any such document, The Mortgagor shall take all nececssary action
to effect the performance of all of the coligations of the other
parties to and the persons bound by the saild agreements,
easements, deeds, covenants, conditions, res<rictions, permits,
licenses and other instruments. ‘The Mortgagor-shall not give any
consents or approvals required or permitted under any such
agreements, easements, deeds, covenants, conditionsg,
raegtrictions, permits, licenses and other instrunents, without,
in each instance, obtaining the prior written consernc of the
Mortgagee. The Mortgagor shall indemnify the Mortgagree-against
all actions, proceedings, ceoste {including, without limltation,
attorneys fces and disbursements), claims and damages 4aricurred or
sustained by it in connection with the nonpayment of any charge
cr the non-observance or non-performance of any of the aforasaid
terms, covenants, conditions, and restrictions.

{c) The Mortgagor will promptly give to the Mortgagee
copies ©of all notices (including notices of any defaults),
demands, requests, consents, statements, authorizations,
designations, or other communications which it shall give or
receive under any of the aforesaid agreemente, eagsements, deeds,
covenants, conditions, regtrictions, permits, licenses and other
instruments,

41. Intentionally Omitted.

42. That as a special inducement to the Mortgagee accepting
the Guarantee gecured hereby, and making the loans evidenced by
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the Other Notes, from and after the date hereof until the date on
which the cbligations evidenced by the Guaranty and all other
sums sscured herebhy shall be fully repaid and this Mortgage shall
be fully satisfied of record, Mortgagor covenants and agrees not
to enter into any lease, license, rental or other agreement
affecting the use or cccupancy of all or any portion of the
Premises without first submitting the same to the Mortgagee for
its approval and without Ffirst gsecuring the Mortgagee’'s express
written consent thereto. A failure, refusal or neglect on
Mortgagor’s part to comply with the provisions of this paragraph
shall constitute an Svent of Default hereunder and, at
Mortgagee’s option, all obligations secured hereby, all accrued
interest thereon together with all other sums due heresunder and
under the Guaranty shall at once without notice become

immediately due and payable.

43. That Mortgagor and all subsequent owners of the
Premirer shall keep and maintain full and corrxect bocks and
records showing in detall the earnings and expenses of said
Premised ond shall permit Mortgagee or its representatives to
examine svch bocks and records and all supporting vouchers and
data at ary time during normal business hours and from time to
time on reguaet at its offices, hereinbefore identified, or at
such other location as may be mutually agreed upon. Within the
cime periods sec forth in the Escrow Agreement (as defined in the
Other Notes), Morigagor will furnish to Mortgagee the statements
reguired by the Eszirow Agreement. On every Januaxy 1, April 1,
Julv 1 and October 7 antil such time as the obligations secured
hereby are paid in full. Mortgagor shall deliver to Mortgagesa, to
the extent not already delivered pursuant to the First Mortgage
an affidavit in the form_ asg that attached hereto asg
which affidavit shall be executed by an executive officer (who
shall be satisfactory to Moytzsagee, acting reasonably) of the
management company{i=s) foi che Premises and the rent roll
attached to such affidavit shall provide the name of the renant,
the space occupied, the date aad terms of such lease, the amount
of annual rent and additional roptal and all renewal or
termination options. In the eveat that the Mortgagor shall
refuse or faill to furnish any setaterent as aforedescribed after
demand, or in the event such statement shall be willfully or
negligently inaccurate or false, or ip rthe event of the failure
of Mortgagor or any subsequent owner tc . ermit the holder of this
Mortgagor it is representative to inspect e Premipes or the
said boocks and records on reguest - 'in accordarce herewith,
Mortgagee may consider such acts of Mortgagnr-as an Event of
Default hereunder and proceed in accordance with the righte and
remedies afforded in at law and under the provisions of this
Mortgage, including, without limitation, the richt to perform an
audit and charge the cost of such audit to the Mortgagor.

44. That in the event Mortgagor shall hereafter tell and
lease bactk all or any part of the Premises and if, elZalr the
lien of the within Mortgage shall be or shall hereafter nave been
made subordinate to any accupancy leases or gubleases of lhe
Premiges, or the holder of the within Mortgage shall have-granted
non-disturbance to such leases or subleases, then the said
leaseback and any mortgage uvpon sald leaseback either (a) shall
be made subordinate to said cccupancy leases and subleases, or
{b) shall provide for non-disturber of said leases and subleases,
and all said leases and subleases shall provide for attornment to
the lessor under said leaseback and any mortgagee of the
leapebvack as well as to the Morrgagee hereunder.

45. (a) Notwithstanding any proviasions in the Guaranty, in
this Mortgage or any other Second Prioritcy Leoan Document to the
contrary (except as provided in the immediately succeeding
subparagraphs (b) and (c} hereof), it ia expressly undersitocod and
agreed that 1f Mortgagee at any time takes action to enforce the
collection of the obligazions evidenced by the Guaranty,
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Mortgagee will proceed to foreclose this Mortgage or to enforce
any other rights and remedies under this Mortgage or the Loan
Documents instead of instituting sult upon the Guaranty. I1f a
legser sum is realized from the foreclosure of this Mortgage and
sale of the Premises than the amount then due and owing under the
Guaranty and this Mortgage, Mortgagee will never (except as
provided in the succeeding subparagraphs (b) and {c) hereof)
institute any action, suit, claim or demand in law or in equity
against Mortgagor for or on account of the deficiency.

(b} HNothing contained in the immediately preceding
subparagraph {(a) will in any way affect or impair (i) the lien of
this Mortgage or any representation or warranty of title made in
this Mortgage which will remain in full force and inure to the
benefit of Mortgagee and to the benefit of any insurer of title
to the Premises; (ii) Mortgagee's rights under any master lease,
indemnityhor guarantee given in connection with the obligations
evidenc4d_ oy the CGuaranty or the Other Notes notwithstanding that
some or ali ef the partners of such guarantors may be the same
people or ¢n:iities as Mortgagor, Beneficiary and Beneficiary’s
Constituent Vartners; or {iii}) Mortgagee’s right to present and
collect on any letter of credit given in connection with the
ocbligations evidasnced by the Guaranty; cr (iv) Meortgagor’s
personal liability, for the diminution of the value(s} of the
Premises if, at the-time of acceleration of the obligations or
foreclosure of this Mortgage and sale of the Premises, Mortgagor
18 in default under ary of the provisions of Paragraphs 52 and 53
ol 1his Murtyage and such defauwlt has an adverse effect on the
vialue of the Premlises.

{<C) further, the following are excluded and excepted from
the provisions of the preceding subparagraph (a) and Mortgagee
may recover personally againsi{-Mortgagor and Beneficiary’s
partners and its constituent partners for the following:

(1) all losses, damages or Jjieobilities suffered by
Mortgagee arising out of any fraua-cc wilful or intentional
misrepresentations by Mortgagor or ony of Mortgagor’s partners or
principals in connection (i) with Mortgagor’s performance or
fulfillment of any of Mortgagee’s condicions te or requirements
1n advancing the obligations evidenced Yy the Guaranty or
otherwise with Mortgagor’s inducements to fiortgadee to accept
such obligations, (ii) with the execution and /delivery of the
Guaranty, this Mortgage or any of the Loan DOtuments or the
Second Priority Loan Documents; {iii) with the rmaking of any
representations or warranties {other than the representations and
warranties of title which are otherwise excluded from exculpation
in the preceding subparagraph [a)) contained in tre Loan
Documents; or (iv) with Mortgagor’s performance of apy of its
obligations under such documents:

{2) all rents and other revenues, payments or
reimbursements ("Income"”} of any Kind whatsocever (including all
payments and contributions from tenants for taxes, insurande
operating expenses and common area maintenance charges) derived
from the FPremises after a default or Event of Default by

Mortgagor (whether or not notice of such default or Event of [ 9]
Default has been given) under the Guaranty, this Mortgage or any £
of the Second Priority Loan Documents or on deposit on the date ple
such default or Event of Default occurs in one or more accounts cJt
used by Mortgagor or Mortgagor‘s agents, representatives or )
property manager in conhection with the operation of the “ﬂ
Premises, except to the extent properly applied (as documented by ;:

evidenrce reasonably satisfactory to Mortgagee) to the normal and
customary expenses and operations of the Premises:

{(3) all security deposits collected by Mortgagor (or any of
Mortgagor’s pradecessors) and not properly refunded to tenants
and all advance rents collected by Mortgagor (or any of
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Mortgagor’s predecessors) and not properly applied in due course;
proper refunding or application must be documented by evidence
reasonably satisfactory to Mortgagee;

(4) the replacement cost of any items of personalty or any
fixtures removed from the Premises after Mortgagor defaults, or
there occura any Event of Default;

{5} all losmes, damages or liabilities esuffered by
Mortgagee arising from any acts of commission or omission by
Mortgagor that result in waste upon the Premises;

{6) all payments Mortgagee makes to protect its mecurity
pursuant to express provisions of this Mortgage;

(7)) all meckhanic’s liens, materlalmen‘’s liens or any other
liens ariping from work performed on or materials delivered to
the Prenigses prior to foreclosure of this Mortgage and sale of
the Freanisas but only to the extent Mortgagee had advarnced funds

to pay «or such work or materials;

{8} ary insurance or condemnation proceeds attributable to
the Premiser that are not applied in accordance with the terms of
this Mortgage and any insurance or condemnation proceeds that
were not paid ro Mortgagee when required under the terms of this

Mortgage; and

{9) all lospes (damages or liability (including any
diminution in the valus.of the Premises) suffered by Mortgagee
arising from Mortgago:l 's/ default under any of the provisions of

Paragraphs 52 and 53 o this Mortgage.

465. No failure to accz2Yerate the debt evidenced hereby by
reason of default or Event Lo Default hereunder, acceptance of a
past-due installment, or indulgonce granted from time to time
shall be construed (i) as a ncvation of the Guaranty or as a
waiver of such right of acceleration or of the right of Mocrtgagee
thereafter to insist upon strict <eompliance with the terms of the
Guaranty, or (ii) to prevent the exircige of any such right of
acceleration or any other right grawmutsd hereunder or by the laws
of the State of Illinois. Mortgagor lirraby expressly waives the
benefit of any statute or rule of law o¥ equity now provided, or
which may hereafter be provided, which wouid produce a result
contrary to or in conflict with the foregoing. No extension of
time for the payment of the Guaranty or any ilastallment due
hereunder, made by agreement with any person_unw. or hereafter
liable for the payment of the Guaranty, shall ouerate to release,
discharge, modify, change or affect the coriginal. iiability of
Mortgagor under the Guaranty, either in whole or an part, unless
Mortgagee agrees cotherwise in writing. The Guaranty way not be
changed orally but only by an agreement in writing aigied by the
party against whom enforcement of any wailver, change,
modification or discharge is aought.

47. Mortgagor covenants and Beneficiary warrants thac the
Premises are and will be the subject of validly issued,
outstanding and unconditional certificates of occupancy and
permits and that the Premises are {and Mortgagor covenants that
they will remain) permitted by and consistent with any and all
zoning, ecological, environmental and use regtrictions and all
other govermmental laws, rules and regulations applicable to the
Premises and Mortgagor agrees that these covenants and warranties
shall be fully accurate and in force continually hereafter for so
long as the obligations secured hereby are unpaid or unperformed.

Mortgagor shall at all times faithfully and timely perform
or cause to be performed all of the terms, covenants and
conditions, on Mortgacor'’'s part to be performed, contained in any
agreements, easements, permits or other inastruments affecting the

ADT2382 .1 -26-

O

L
i3
~

I B N i M
AN
3 F SRR

/7%




"UNOFFICIAL COPY




UNOFFICIAL COPY -

Premises. Mortgagor covenants and agrees that it will not waive
or modify any of the terms of any of such agreements, easements,
permits or other instruments or the rights or easements created
thereby or cancel or surrender same or release or discharge any
party thereunder or person bound thereby of or from any of the
terms, covenants or conditions thereof or permit the release or
discharge of any party thereunder, without, in each instance, the
prior written consent of Mortgagee., Mortgagor shall take all
necessary action to effect the performance of all of the
obligations of the other parties to and the persone bound by the
said agreements, easements, permits and other instruments.
Mortgagor will promptly give to Mortgagee copies of all notices,
advises, demands, requests, consents, statements, approvals,
disapprovals, authorizations, determinations, patisfactions,
waivers, designations, refusals, confirmations or denials which
it shall gilve or receive under any of the aforesaid agreesments,
easements, permits and other instruments,.

4¥.. All property of every kind and description acquired by
Mortgagcer-after the date hereof which by the terms hereof is
required ~r intended to be subjected to the lien of this Mortgage
shall, immeciately upon the acguisition therecf by Mortgador, and
without any Ifurther mortgage, c<¢onveyance, assignment or tvansfer,
become subject to the lien and security interest of this
Mortgage. Never:helegs, Mortgagor, at any time, upon the request
of Mortgagee, wlll execute, acknowledge and deliver all such
additional papers uand instruments and all such further assurances
of title and will Jd4 or cause to be done all further acts and
things as may, subje¢ct. to the conditions contained in this
Mortgage, be proper oi reascnably necessary for carrying out the
intent of this Mortgagc.

49. Mortgagor covenan’s and agrees that Mortgagor shall not
enter into any lease, sublexs=, license, concession, assignment
or other agreement for use, ocoupancy, or utilizarion of space in
the Premises which provides for rental or other payment for such
uge, cccupancy or utilization bared in whole or in part on the

net income or profits derived by zry person from the portion of
the Premises leased, used, occupied /or utilized (other than an
amount based on a fixed percentage or pzarcentageg of receipts or
sales) . Any such lease, subleasie, license, concesgsion or other
agreement shall be absclutely void and Gdageffective as a
conveyance of any right or utilization of jany part of the
Premiseas. Mortgagor further covenancts ani avrees that it shall
include in each lease, sublease., license, crrcession or other
agreement for use, occupancy or utilization DI space in the
Premises, a provision that neither lessee nor ary other person
having an interest in the possegsion, use, OCCuUfancy or
utilizatction of the Premises shall enter into any l=ase, sublease,
license, concesgsion, assignment or cther agreement foxr use,
cccupancy or utilization of space in the Premisges whicl provides
for rental or other payment for such use, occupancy oY
utilizarior based in wheole or in part on the net income. or
profits derived by any person from the portion of the Preouises
leased, used, occupied or utilized (other than an amount kee=zd on
a fixed percentage or percentages of receipts or sales), ana that
any such purported lease, sublease, license, concession,
assignment or other agreement shall be absclutely wvoid and
ineffective as a conveyance of any right or interest in the
peasesgion, use, occupancy or utilization of any part of the
Premises and that if a sublease is entered into, meither the
rental pavable thereunder nor the amount thereof passed on to any
perscn or entity shall have deducted Cherefrom any expenses or
costs related in any way to the subleasing of such sgpace.
Mortgagor further agrees to use reasonable efforts to enforce
such provisions. A breach of the covenants and agreements of
this paragraph shall be a material breach of this Mortgage
entitling Mortgagee with the right to exercise all remedies
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available to it at law and under this Mortgage respecting this
breach.

50. Moretgagor hag made or provided for making, or will make
or provide for making;, on a timely basis, any reports or returns
required under Sections 6045 (e} of the Internal Revenue Code of
1986 ({(and any similar reports or returns required by state or
local law) relating to the Premises, notwithstanding the fact
that the primary reporting respondgibility may fall on the
Mortgagee, counsel for Mortgagee, or other party. Mortgagor’s
opligations under this paragraph will be deemed to be satisfied
if proper and timely reports and returns required under this
paragraph are filed by a title company or real estate broker
invoived in the real estate transaction relating to the property,
but nothing contained herein shall be construed to reguire wmuch
returns or reports to be filed by Mortgagee or coungel for

Mortgaygae.

51 Notwithstanding anything herein or in the Guaranty or
in any related loan document to the contrary, it is not the
intention i the Mortgagee to charge or collect any interest
{whether <1:2d, contingent or otherwise) which would result in a
rate Of intercvrst being charged which is in excegs of the maximum
rate, if any, now permitted by law for this transaction to be
charged; and ii che event that any sum in excess of such maximum
rate of interesi ise paild or charged, the same shall be deemed to
have been a paymenc of the obligations secured hereby when paid,
without premium or penalty, and all payments made thereafter
shall be appropriately applied to the cobligations secured hereby
to gilve effect to such maximum rate and after such application,
any excess shall be immedjiately refunded to Mortgagor.

If during the term of-rtails Mortgage the maximum rate of
interxest, if any, now permitced by law for this transaction to bhe
charged should be increased, ther for so long as such increase is
in effect, the applicable maxiimw-rate permitted to be charged as
referred to in the paragraph immadiately preceding shall be
deemed to be such increased rate. ( 3£ such maximum rate of
interest, if any, now permitted by law to be charged for this
transaction should be eliminated 8o trpah there would be no such
maximum rate, then for purposes of thisf loan there shall
therecafter be no maximum rate limiting the amount that can be

charged.

52. Mortgagor reapresents and Beneficiary warranta as
follows:

a. Mortgagor is in compliance with all \Environmental
Laws (defined below). The Premisgses, 3including
without limitation the manner of congstrnction and
development of the Premises, the physi-~al
condition of the Premises, and the ocperaridns
conducted and intended to be conducted orn Che
Premiges, are in compliance with &11 Enviroriental
Laws. All permits, licensea, and other
authorizations reuired under any Environmental
Laws for the Premises, including without
limication for such manner of construction and
development, physical condition and operations,
have been obtained and are valid and in full force

and effeact.

b. At all times prior to the date hereof: Mortgagor
and all previous owners of the Premises have been
in compliance with all Environmental Laws; the
Premises, including without limitation such manner
of construction and development, physicail
condition, and operations, have been in compliance
with all Environmental Laws; there hae been no
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notice to Mortgagor or any of the previous owners
of the Premises that all or any portion of the
Premises was in violation of any Environmental
Laws; and all such permits, licenses, and other
authorizations have been obtained and have been
valid and in full force and effect.

No Hazardous Material Activity (defined below) is
cccurring on, at, in, under, or abcve the

[¥]

Premises.

d. No Hazardous Material Activity has occurred prior
to the date hereof on, at, in, under, or above the
Premises.

e. No Hazardous Material Activity has occurred or is

occurring on, at, in, under, or above any property
in the wvicinity of the Premises from which there
ig a material risk that Hazardous Materials
{defined below) will migrate, leach, flow, drain,
seep, blow or drift onto, inteo, under, or above
the Premises.

f£. Meither Mortgagor, the Premises, nor any other
rerson (including but not limited to any prior
ramer, prior temant or ceccupant, or current tenant
oxr ncupant) is or was at any time a party tc, or
thoe sipject of, or threatened by, or received
notice ~f any litigation, claim, proceeding or
investiigation arising from any actual, suspected,
or threztened Hazardous Material Activity on, at,
in, under . or above the Premises or arising from
the cperaticn/of, or wviolation or suspected or
threatened viulatlion of, any Environmental Law.
There are no grsounds, facts, circumstances or
other matters vhich might provide a basis for any
such litigation,” claim, proceeding, or
investigation.

gq. The Premises are not’ gakject to any lien or other
encumbrance arising from any Hazardous Material
Activity or from the op:ration of, eor violation or
alleged violation of, any nrironmental Law.

The representations and warranties corcained in this
Paragraph 52 are made to the beat of Murigagor’s knowledge
after due and diligent inguiry.

53. Mortgagor covenants and agrees as follows:

a. Mortgagor shall comply, and cause the rz2rants and
other occcupants of the Premises to comply, with
all Environmental Laws at all times. Morigagor
shall cause the Premises, including without
limitation the manner of construction and
development of the Premises, the physical
condition of the Premises, and the operations

conducted ci the Premises, to at all times be in T
compliance with all Environmental Laws. Mortgagor s
shall cause all permits, licenses, and other vE:
authorizations reguired under any Environmental Qﬁ
Laws for the Premises, including for such manner 1o
of construction and development, physical .y
condition, and operationg, to at all times be in on

full force and effect.

b. Mortgagor shall noi: cauge or permit (through
Mortgagor‘s acts or omissions or through the acts
or omigsiona of any tenants, occcupants, or other
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parties) any Hazardous Material Activity to occur
an, at, in, under, or above the Premises.

c. Mortgagor shall not cause or permit the Premises
to become subject to any lien or encumbrance
arising from any Hazardous Material Activity or
from the operation of, or vieclation or alleged
violation of, any Envircnmental Law.

d. Mortgagor shall immediately notify Mortgagee in
writing of:
(i) any actual, suspected or threatened violation of

an Environmental Law with respect to the Premises;

(ii) any remedial action tazken by or regquired to be
taken by Mortgagor Or any tenants or other
occupants of the Premises in connection with any

Hazardous Material Activity on all or any portion
of the Premises;

(11-0) any actual, suspected, or threatened Hazardous
Material Activity on, at, in, under, or above the
Premisens; and

(iv) ayy litigation, claim, proceeding, or
investigation arising from any actual, suspected,
or chicratened condition described in clause (i} or
(il) @above or arising from any othexr environmental
matter, oz any such litigation, claim, proceeding,
or inventigcation that is suspected or threatened.

At Mortgagee's raounst, Mortgagor shall promptly
furnish Mortgagee ‘#ith any documentation and
information regard:.ng the matters described above.
With respect to any accarrence described in clause i,
ii, or iii above that.czonstitutes a default under this
Paragraph 53, nothing ({n thip clause (d) shall be
deemed to waive or excus:z such default or limic
Mortgagee'’s rights or remedi=z=s for such default.

e. Meortgagor shall take all zppropriate response
actions, including all appropriate investigative,
removal and remedial actions, dn the event of an
actual, suspected or threatered Hazardous Material
Activity on, at, in, under, olf above the Premises
g0 as to (i} cauvse the Premigeg tO be in
compliance with all Envirconmental Laws, and (ii)
keep the Premises free from, and unaffected by,
Hazardous Materials; except that ir svch response
action might impair the wvalue of the Prcperty,
then the response action shall be subjcc. %o
Mortgagee’s coneent unless immediate reanonse
action, without obtaining such consent, ig
reagonably necessary to prevent harm to persons or
property. Nothing in this clause (e} shall be
deemed to waive or excuse a default by Mortgagor

under this Paragraph 53 in causing or permitting a g
Hazardous Material Activity to occur or limit [y
Mortgagee’s rights or remedies for such a default, 1
If Mortgagor fails to promptly take such ¢
appropriate action, Mortgagee shall have the right &l
{but not the obligation}, to take such actions as ;%

Mortgagee deems necesgsary or appreopriate in order .
to satisfy the Mortgagor's obligations hereunder ™~
and ail funds expended by the Mortgagee in

connection with such action shall be secured

hereby and shall be immediately due and payable by
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Maortgagor and shall bear interest at the Default
Rate until paid in full.

|
|
£. Mortgagcr shall, from time to time, at Mortgagee’s |

requesat furnish Mortgagee with any information ;
known to Mortgagor and documentatiorn available to
Mortgagor relating to the environmental conditlon
of the Premises including without limitation,
reports of environmental assesaments, reports of
remedial activities and reports, documents, and
information regarding the matters degcribed in
clause (e} above.

g. Mortgagee may at any time, from time to time,
perform or cause to be performed an assessment of
the environmental condition of the Premises and of
Mortgagor's compliance with this Section. In
connection with any such assessment:

(i) Mortgagee, its agents, its representatives, or its
consultants may enter and inspect the Premises and
perform tests of the air, scil, ground water, and
building materials, including physically invasive
eats;

{ii) “mortgagor will cooperate, cause Mortgagor’s
princi»als, employees, and agents to cooperate,
and vaee Adiligent efforts to cause tenants of space
in the @gremises and other persons to cooperate,
with Mortgagee and Mortgagee's agents,
repregentatives, and consultants by, among other
things, responding to inquiries and providing
relevant docuinentation and records;

{iii) Mortgagor will acuept custody of and arrange for
the lawful dispnsal of any Hazardous Materials
that are required to be disposed of as a result of

those tests;

{iv) Mortgagee will have n¢ Liability or responsibility
to Mortgagor with respect. to the resulte of the
aggsessgment; and

(v) Mortgagee will not be respoenrible for any damage
to the Premises resulting frqwn the negligence or
other misconduct of Mortgagee s consultants in
performing the testing described above.

Mortgagor agrees that all leases affecting the Premises
shall conform with the requirements of this
subparagraph. If at the time that Mortgacvee gperforms
or cauges t6 be performed any such asgessmenc.
Mortgyagee reascnably believes that any Hazardaoos
Material Activity has occurrad or is occurring on, at,
in, under, or above the Premises or that Mortgacor is
otherwise in default under this section or if the

assgessment is required by any governmental authority, U?
then Mortgagor shall promptly reimburse Mortgagee for %;
the cost of the assessment; provided, however, that %Ti
Meortgager agrees that any such asgessments are oy
performed for the benefit of Mortgagee and Mortgagee is “ﬁ
not cbligated to provide Mortgagor with a copy of such pﬁ
agsessments. -
h. Mortgagor hereby forever waives any claim that

Mortgagor may now or hereafter have against
Mortgagee, its trustees, officers, employees,
agents, successors, and agsigns, arising from any
Hazardous Material Activity or the operation of,
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or vioclation or alleged viclation of, any
Environmental Law of, and Mortgagor covenants not
to bring any action or lawsuit against Mortgagee

based on asuch a claim,

At Mortgagee’'s election, from time Lo time,
Mortgagor shall accept a releage from the lien of
this Mortgage cf any portion of the Premises on,
at, in, under, or above which Mortgagee believes a
Hazardoua Material Activity has occurred or is
occurring or with respect to which Mortgagee
believes an Environmental Law has been violated.
Mortgagor shall, at Mortgagor’s expense, use
Mortgagor's besat efforts to cause any consents,
agreements and instruments to be entered into that
may be reascnably required by Mortgagee in
connection with such release including, without
limitation, subdivision consents, consents of
ctenants, access agreements, easement agreements,
consents of parties to exiating easement
agreements and other agreements, and ccnsents of
subordinate licensors. Mortgagor shall pay for
any new title insurance policy or endorsement
required by Mortgagee in connecition with any such

(eleass.

The term “gnviconmental Laws®", as used in this Secticn,
shall mean all present and future laws, statutes,
ordinances, rules, regulationsg, orders, and determinations
of any local, city, state, federal or other governmental
auvthority, pertaaining to health, protection of the
environment, natur:zl resources, congervation, wildlife,
waste management, Hanaidoug Material Activities, and
pollution, including, “vithout limitation, the Comprehensive
Environmental Response, Comoensation and Liability Act of
1980, as amended by the Superfund Amendments and
Reauthorization Act of 1985 42 U.S.C. 9601 et geg.:; the
Rescurce Conversation and R2acovery Act of 1876, 42 U.S.C.
€901 et geqg.; the Federal Water Pollution Control Act, 33
U.S.C. 1251 et geqg.; the Clean axr Act, 42 U.8.C. 7401 et
Beg.; the Toxic Substances Contrcl)Act, 15 U.S.(0. 2601 el
Beg.; the Occupaticnal Safety and HFzalth Act of 1970, as
amended, 29 U.S.C. 651 gt geg.: the Faergency Planning and
Community Right-to-Kncw Act, 42 U.S.2. 11001 gt geg.; the
National Environmental Policy Act of 19275, 42 U.S.C. 4321 et
geg.; the Safe Drinking Water Act; the hezardous Materials
Trangsportation Act of 1975; as all of the game may have been
and may hereafter be amended, and all rules, ‘regulatiocns,
guidance documents and publications promulgated thereunder.

The term "Hazardous Material", as used in this Section,

shalil mean any chemical, waste, byproduct, pollutaiit.
contaminant, compound, product, substance or other material
(1) that is hazardous cor toxic or {(il) the exposure Lo, or
manufacture, possession, presence, use, ganeration, storvage,
transportation, treatment, release, emission, discharuge,
dispogal, abatement, cleanup, removal, remediation or
nandling of which, is prohibited, controlled or regulated by
any Envircnmental Law, including, without limitation,
asbestos, polychlorinated byphenyls, and petroleum
{including crude oil or any fraction thereof).

The term "Hazardous Materjal Activitv", as used in this

Section, shall mean any manufacture, possession, use,
generation, storage, transportation, treatment, release,
dispogal, abatement, cleanup, removal, remediacion or
handling of any Hazardousa Material. Without limitation, the
presence of Hazardous Materials shall be deemed a Hazardous

Material Activity,.
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I1f either CERCLA or RCRA is amended so as to broaden the
meaning of any term defined therein, the broader meaning
will apply after the eifective date of the amendment. If
the laws of Illinoie established a meaning which is broader
than that specified in either CERCLA or RCRA, the broader

meaning will apply.

If Mortgagor fails to timely and fully perform any of its
obligations under this Paragraph 53, then the Mortgagee shall be
subrogated to any and all rights that Mortgagor now has, or may
in the future have, against any third parties (e.,a.. any previous
owners of the Premises, any previous tenante or cccupants of the
Premises, any tenant or occupancy of the Premises or any other
party) witn respect to the performance of those obligations.

£4. To the fullest extent permitted by law, Mortgagor does
hereby expressliy waive and renounce the benefit of all laws now
existiriy or that may hereafter be enacted providing for any
appraiscament before sale of any of the premises hereby granted,
commonly known as appraisement laws, and aleo the benefit of all
lawe that riay be hereafter enacted in any way extending the time
for the enforcement of the collection of the debt hereby secured
or creatingnr, extending a period of redemption from any sale
made in collestion sald debt, commonly known as Stay laws and
Redemption laws, and the Morigagor hereby agrees and contractsg
that the laws of the State of Illinois, pave as above excepted,
now in force reiative to the collection of the debt hereby
secured and the applusation of the payment thereof are expresasly
adopted and made a part _hereonf. Mortgagor further expressly
waives and renounces, -0 the fulliest extent permitted by law, any
and all right to invoke.the benefit of any law, now or hereafter
adopted, which concerns »r yYequires the Trustee to sell the
premises in an inverse order of alienation or otherwise regquires
a marehaliing of assets or collateral in connection with any such
sale, and Mortgagor specificall; recognizes, confirms,
acknowledges and agrees that the aolder of the Guaranty requires
that all parcelgs comprising the-picmises be maintained as one
unit under single ownership and trar a requirement for separate
sales or a sale in an inverse ordelr Of alienation or to otherwise
marshall assets would be contrary teo tne basls on which the loan

servred hereby is being made,

55. That the lien herein created shell take precedence over
and be a prior lien teo any ather lien of cny cCharacter, whether
vendor’s materialman's or mechanic’s lien, ncw or hereafter
incurred or affecting the property herein devcribed and In the
event the money or any part thereof loaned by ‘tke holder of the
Guaranty as set forth herein shall be used directly or indirectly
to pay off and satisfy, or take up in whole cor in part any lien
or encumbrance heretofore existing on said real eata’e, the
holder of the Guaranty secured hereby shall bhe subrcjated to any
and all rights, superior titles, liens and equities owreil.or
claimed by any owner or holder of said outstanding liena or
encumbrancesg, however remote and regardless of whether szica liens
or encumbrances are acqguired by assignment or are released by the
holder thereof upon payment. It ig further covenanted and agreed
that the securities herein given and the lien hereby created

shall not affect or be affected by any other further security D
taken or to be taken for the same cbligations or any part .0
thereof. &
€J7

56. Each of the Property(ies), together with the buildings “{

and improvementa located thereon, constituting a portion of the ;;
Premises are, and Mcrtgagor ashall cause each of such ;:

Property(ies), together with the buildings and improvements
located thereocn, to be, Beparate tax lcts so that each of such
Property (ies), together with the buildings and improvements
located therecn, is assessed separate and apart from any other
property owned by Mortgagor or any other person or entity.
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57. Mortgagor shall, at all times, faithfully keep and
perform or cause to be kept and performed, all of the terms,
covenants and conditions {(on Mortgagor‘sa part to be Kept or
performed) contained in (i} those certain reciprocal easement and
operating agreemernts included in the Permitted Encumbrances
referred to on Exhibit B hereto {which reciprocal easement and
operating agreements, as the same may have been or may be amended
or modified, are hereinafter ceollectively referred to as the
rOperating Adreement®); {(ii) each of the other instruments
referred to on Exhibit B hereto; and (iii) each of the decuments,
instruments and agreements set forcth on Schedule B of the Title
Policy. It is alec understood, covenanted and agreed that the
proportionate share of certain prorated costs and expenses as
deagcribed and defined in the sald Operating Agreement and any
other pums of money now or hereafter due and payable to Mortgagor
und=r the terms of the said Operating Agreement are hereby
apsigned, tranaferred and set over to Mortgagee as additional
secur’ty hereunder, upon condition, however, that such assignment
shall become operative and effective only in the event of an
Event DeZanlt hereof. Mortgagor further covenants and agrees
otherwise rict to sell, aseign, transfer or pledye any sums of
money B0 paysbhle aforesald except in connectlon with a sale and
transfer of al) of Mortgagor’s interest in said Premises.
Mortgagor furtner covenants that it shall not modify or alter any
of the terms of the sald Operating Agreement or cancel or
surrender spame -2 release or discharge any party thereunder of
and from the obligations, covenants and conditions therein to be
observed and perfornzd, without the prior written consent of
Mortgagee.

58. The rights and remedies provided in this Mortgage are
cumulative, and the Mortgsgse may recover judgment thereon, issue
execution therefor, and resort to every othexr right or remedy
available at law or in equicy, without first exhausting and
without affecting or impairing the security or any right or
remedy afforded by this Mortgaze, and no enumeration of special
rights or powers by any provisicug of this Mortgage shall be
congtrued to limit any grant of geieral rights or powers, or to
take away or limit any and all righcs and remedies granted to or
vested in the Mortgagee by wvirtue or <¢le laws of the State of
Illinois.

58. If Mortgagor is now or hereafter z limited partnership
or a corporation, forelgn or domestic, Mortgagor shall file
within the prescribed time any and all limitec partriership or
corporation franchise tax reports and/or othar tax reports or
returns, as regquired under the provisions of ar ~—present or
future law.

60. Mortgagor hereby represents that (a) it ip Quly
organized and validly existing under applicable stale laws, (b)
all Loan Documents are within Mortgagor’s powers, have /vcen duly
authorized by all requisite action and are not in contravention
of law or the powera of Mortgagor’s partnership or trusc
agreement, (c) it has complied with all conditions preregu.site
to its lawfully doing business in the State in which the Premiges
are located, and {(c) it has all requisite partnership and trust
power and all governmental certificates of authority, licenses,
permits, qualifications, and dcocumentation to own, lease and
operate lts properties and tc carry on its business as now being,
and as proposed to be, conducted. dgw)

61. Mortgagor will preseryve and keep in full force and i
effect its exiatence, rights, fra:chises, and trade names. c.n

62. Beneficiliary does hereby warrant and Mortgagor I
represents that each person executing this Mortgage on behalf of b
meneficiary is a general partner of Morcgagor and that said -

general parctner is duly authorized and empowered to execute this
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Mortgage on behalf of Mortgagor and convey and encumbexr the
Premiges as security for the obligations evidenced by the
Guaranty and for the useg and purposes contained in thip

Mortgage.

63. Mortgagor will cause the Loan Documents and all
amendments, supplements and extensions therero and substitutions
therefor to be recorded, filed, re-recorded and refiled in such
manner and in such places as the Mortgagee shall reasonably
request, and will pay all such recording, filing, re-recording
and refiling fees, taxes, title insurance premiums, and other

charges.

64. Mortgagor agrees that. it shail be bound by any
modification of this Mortgage or any of the other Loan Documents
made by the Mortgagee and any subseguent owner of the Premises,
with or without notice to such Mortgagor, and no such
modificationsa shall impair the obligations of such Mortgagor
under ‘tiis Mortgage or any other of the Loan Documents. Nothing
in this Paragraph 64 shall be construed as permitting any
tranafer ¢f the Premises which would conatitute a default under

other pruovavions of this Mortgage.,

65. Il any ilnstance hereunder where the Mortgagee’s
approval or copsent is required or the exercise of the
Mortgagee's judgment 1s required, the granting or denial of such
approval or cousent and the exercise of such judgment shall be
within the sole disgrrotion of the Mortgagee except as otherwise
expressly provided Ferein, and the Mortgagee shall not, for any
reason or to any exteric,, be required tc grant such approval or
conpent or exercise such judgment in any particular manner
regardlesas of the reasonableness of either the request or the

Mortgagee’s judgment.

66. MNecthing contained herein or in the other Loan Documents
ig intended to create any partnership, joint venture or
association between Mortgagor ond-the Mortgagee, or in any way
make the Mortgagee a co-principal with Mortgagor with reference
to the Premises, and any inferences to the contrary are hereby
expressly negated. Without limitatior of the foregoing, the
Mortgagee shall not be deemed tc be suvch a partner or joint
venturer on account of 1lte becoming a mortgagee in possegsion or
exercising any rights pursuant to this Mortgage or pursuant to
any other instrument or document evidencing or securing any of
the liabilities or obligations secured herzkv, or otherwise.

67. With respect to each Mortgagor who ia8_an individual, no
part of the Premises constitutes any part of hif Eusiness or
resldential homestead.

68. Notwithstanding anything in this Mortgage (to the
contrary, including, without limitation, the definitlenof
Premises and/or the provisions herecof concerning the assignment
of the Rents and Leasesa to the Mortgagee, (a) to the exteut
permitted by applicable law, the Premises is comprisecd ot
Mortgagor's righta, title and interests therein but not ita
obligatione, duties or liabilities pertaining thereto, (b) the
Mortgagee nelther assumes nor shall have any obligations, duties
or liabilities in connection with any portion of the items
described in connection with the definition of Premises herein,
either prior to or after obtaining title to such Premises,
whether by foreclosure saie, the granting of a deed in lieu of
foreclosure cor otherwilise, and (¢} the Mortgagee may, at any time
prior to or after the acguisition of title to any portion of the
Premises aa above described, advise any party in writing as to
the extent of the Mortgagee’s interest therein and/or expressly
disaffirm in writing any rights, interests, obligations, duties
and/or liabilities with respect to such Premises or matterxs
related thereto. Without limiting the generality of the

R laraets
CRUnY
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foregoing, it is understcod and agreed that the Mortgagee shall
have no obligationa, duties or liabilities prior to or after
acquisition of title to any portion of the Premises, as lespee
under any leasge or purchaser or zmeller under any contract or
option, unless the Moritgagee elects otherwise by written
notification.

69. It is mutually agreed that all of the personalty and
fixtures listed in the granting clauses of this Mortgage that are
owned by Mortgagor and placed by it on the Premises are, so far
ags permirted by law, deemed to be fixtureg2 and a part of the
realty, security for the obligations secured by this Mortgage.
It is further agreed that tcoc the extent permitted by law, the
accounts, choses in action, and other intangibles listed in the
grantling clauses of thia Mortgage are deemed to be security for
the obligations secured hereby. For all such property and the
remainder of the pergonal property items listed in the granting
clausis of this Mortgage, this Mortgage shall be construed as a
Securitv Agreement, and also as a Financing Statement under the
Iliincis Uniform Commercial Code, with the Mortgagor as debtor
{with ita /sddress as set forth above) and with the Mortgagee as
secured purty {(with its address as sat forth above], for the
purpose of curaating hereby a security interest in such iltems,
which Mortgager hereby grants to Mortgagee as Secured Party f{(as
that term is d<fined in the Illinois Uniform Commercial Code?,
securing the ohligations for the benefit of Mortgagee.

70. Mortgagor N.2reby wailves demand, presentment, notice of
dishonor, notice of intaontion to accelerate the obligations
evidenced by the Guarinty, notice of the acceleration of the
maturity thereof, diligence in collecting, grace, notice and
protest. Mortgagor waived.any right or remedy which Mcortgagor
may have or be able to asiet pursuant to the laws of the State
of Illinois pertaining to tliz rights and remedies of sureties.

?71. Mocrtgagor covenants not to initiate, join in, or
consent to any change in any zoua’ng ordinance, private
restrictive covenant or other pus¥ic or private restrictions
changing, limiting or restricting the uses which may be made of
the Premises or any part thereof witncut the prior written

consent of Mortgagee.

72. Time is of the essence under this Mortgage, the
Guaranty and the Second Priority Loan Documerts.

73. This Mortgage binds, and the benefiuvs and advantages
thereof also inure to the respective heirs, executors,
administrators. successors and assigns of the psrties to this
Mortgage and the defined terms "Mortgagor” and "MgxLgagee"
include the respective heirs, executors, administratocs,
successors anrd asgigne. Whenever used, the singular m mber
includes all plurals and the masculine reference inciudze all
gendere. Nothing in thie paragraph abrogates any restrictions on
transfer contained in this Mortgage.

74, Neither this Mortgage nor any term hereof may be
changed, waived, discharged or terminated orally, or by any
action or inaction, but only by an instrument in writing signed
by the party against which enforcement of the change, waiver,
discharge or termination is sought., BAny agreement hereafter made
by Mortgagor and Mortgagee relating to this Mortgage shall ke
superior to the rights of the holder of any intervening lien

encumbrance.

75. Mortgagor hereby knowingly, voluntarily and
intentionally walves any right it may have to a trial by jury in
regpect of any litigation based hereon, or arising out of, under
or in connection with this Mortgage, the Guaranty or any of the
other Loan Documents, and any agreement, contemplated to be

L
75,
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executed in conjunction therewith, or any course of conduct,
course of dealing. statements {(whether verbal or written) or
actions of either party. This provision is a material inducement
for Mortgagee to make the loan secured hereby.

7¢. The invalidity or unenforceability in particular
circumstances of any provision of this Mortgage shall not extend
beyond such provision or circumstances and no other provision
herecf ghall be affected thereby.

77. The Mortgagor represents and Beneficlary warrants that
there are no "facilities™ at, on or under the Premises, which are
subject to reporting under Section 312 of the Federal Emergency
Planning Community Right-to-Know Act of 1986, and federal
regulaticns promulgated thereunder and there are no underground
storage tanks at, on or urnder the Premises which require
notification under Sectiorn 9002 of the Solid Waste Solid Disposal
AcCt, 78 now or hereafter amended (42 U.S8.C. 6991) angd the
Responsible Property Transfer Act of 1988 (Ill. Rev, Stat., 1988
Supp., <be 30, Y900) is not applicable to the Mortgagor's
borrowina ©of the obligations secured by this Mortgage.

78. The Mortgagor, on behalf of itself and all persons now
or hereafter jaczrested in the Premises, wvoluntarily and
knowingly herelry. acknowledges that the transaction of which
thilg Mortgage 3ir-a part is a transaction which does not include
either agricultura real estate (as defined in the Illinois
Mortgage Foreclosurz osaw, Ill. Rev. Stat. Ch. 110, Section. 15-
1101 gt seg., herein tha "Act"), or resldential real estate (as
defined in the Act); waives, to the fullest extent permitted by
applicable law, any and 4il rights tco reinatate or redemption and
any and all other rights znd benefits under all present and
future appraisement, homestssd, moratorium, wvaluation, exemption,
stay, extension, redemption ind marshalling statutes, laws or
equities now or hereafter existing, and agrees that no defense,
claim or right based on any thiereof will be asserted, or may be
enforced, in any action enforcing or relating to this Mortgage or
any of the Premiges. Without limiking the generality of the
preceding sentence, the Mortgagor, -or-its own beshalf and on
hehaif of each and every person acquiring any interest in or
title to the Premises subsequent to tle date of this Mortgage,
hereby irrevocably waives any and all ‘zights of reinstatement or
redemption from sale or from or under any orier, judgment or
decree of foreclosure of this Mortgage or under any power
contained herein or under any sale pursuant Lo any statute,
order, decree or judgment of any court. The Wnurtgagor, for
itself and for all persons hereafter claiming tlicough or under it
or who may at any time hereafter become holders of liens junior
to the lien of this Mortgage, hereby expressly walves and
releases all rights to direct the ordex in which any /ot the
Premises shall be sold in the event of any sale or sclrg pursuant
hereto and to have any of the Premises and/or any other rLroperty
now or hereafter constituting security for any of the ob)lidations
secured hereby marshalled upon any foreclosure of this Mortoage
or of any other security for any of said cbligations.

79. (a} If any provision of this Mortgage is inconsistent
with any applicable provision of the Act (as defined above), the
provisions ©f the Act shall take precedence over the provisions
of this Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage that can
fairly be consatrued in a manner consistent with the Act.

{b) Without in any way limiting or restricting any of

Mortgagee's righta, remedies, powers and authorities under this oy
Mortgage, anpd in additilion to all of such rights, remedies, !
powers, and authorities, the Mortgagee shall also have and may yi
exercige any and all rights, remedies, powers and authorities (e
which the holder ¢f a mortgage is permitted to have or exercise )

o

\.:
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under the provisions of the Act, as the same may be amended from
time to time. If any provision of this Mortgage shall grant to
Mortgagee any rights, remedies, powersa or authorities upon
default of the Mortgagor whilch are more limited than the rights
that would otherwise be vested in Mortgagee under the Act in the
absence cof sald provision, Mortgagee shall be vested with all of
the rights, remedies, powers and authorities granted in the Act
to the fullest extent permitted by law.

(c) Without limiting the generality of the foregoing, all
expenses incurred by Mortgagee, to the extent reimbursable, under
Section 15-1510, 15-1512, or any other provision of the Act,
whether incurred before or after any decree or judgment of
foreclosure, and whether or rnot enumerated in any other provision
of this Mortgage, shall be added to the cobligations secured by
this Mortgage and by the judgment of foreclosure,

8. Any property management agreement for or relating to
all or =uay part of the Premises, whether now in effect cr entered
into hercafter by the Mortgagor or any agent of the Mortgagor,
with a proyerty manager shall contain a& ®"no lien®" provision
whereby tilie property manager forever and unconditionally wailves
and releaces any and all mechanics’ lien righte and claims that
it or anyone' ¢laiming through or under it may have at any time
pursuant to any _ ctatute or law (including, without l1imitation,
I11. Rev. Stat.|, /1985, ch. 82, 91 1). Such property management
agreement or a cnorr form thereof including such waiver shall, at
the Mortgagee’'s requeset, be recorded with the Office of the
Recorder of Deeds fo: the county in which the Premises are
located. In addition, /the Mortgagor shall cause the property
manager to enter into & _subordination agreement with the
Mortgagee, in recordable( £>rm, whereby the property manager
subordinates its present ano future lien rights and those of any
party claiming by, through o7 under it, to the lien of this
Mortgage. The Mortgagor’s fiilure to cause any of the foregoing
to occur shall constitute a dafault under this Mortgage.

81. This Mortgage is exescuten by LaSalie Trustee, not
prersonally but solely as trustee i “he exercise of the power and
authority conferred upon and wvested in it as trustee. No
personal liability shall be asserted 01 be enforceable against
LaSalle Trustee because or in respect o/-this Mortgage or its
making, issue or transfer. All such liability, if any, is
exprensly walved by each takerxr and holder herzzof. WNorhing herein
shall modify or discharge the personal liabl}iity assumed by the
guarantor (s} hereof, if any. FEach original and successgive holder
of this Mortgage accepts the express condition that no duty sghall
rest upon LaSalle Trustee tc sequester the rents, issues and _
profits arising from the Premises or the proceeds, arising from
Bale or other disposition. In case of an Event ot Default, the
sole remedies of the Mortgagee, as far as LaSalle Trustee is
concerned, shall be foreclosure of the Meortgage, acticn against
any other security at any time given to mecure the paym:nt
hereof, and action to enforce the perscnal liability or aay of
the remedies as the Mortgagezs in its sole discretion may clsSct
including but not by way of limitation, the appointment of a
receiver for the Premises.

82. Mortgagor covenante and agrees that Mortgagor shall not
hereafter enter into any lease, sublease, license, concession or
other agreement for use, occupancy or utilization of space in the
Premises which provides for rental or other payment for such use,
occcupancy or utilization based in or whcle or in part on the net
income or profits derived by any person from the space in the
Premises leased, used, occupied or utilized (other than an amount

based on a fixed percentage or percentages of receipts or sales!}. SQ
Any such leaspe, sublease, license, concession or other agreement "
shall be absolutely wvoid and ineffective as a conveyance cf any Eﬁ
right or utilization of any part of the Premises., Mortgagor ;(:
‘\-.
A
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furtheor covenants and agrees that it shall include in each lease,
sublease, license, concession or other agreement for use,
cecupancy or utilization of space in the Premises, a provision
that neither lessee nor any other person having an interest in
the possesgsion, use, occupancy or utilization of the Premises
Bhall enter into any lease, sublease, license, concession or
other agreement for use, occupancy or utilization of space in the
Premises which provides for rental or other payment for such use,
occupancy or utilizaticn based in whole or in part on the net
income or profits derived by any perscn from the gpace in the
Premises leased, used, occupied or utilized (other than an amount
based on a fixed percentage or parcentages of receipts or sales),
and that any such purported lease, sublease, license, concessicn
or other agreement shall ke absolutely void and ineffective as a
conveyance f any right or interest in the possession, use,
occupancy or utilization of any part of the Premises (and that if
a sublzase is entered into, neither the rental payable thereunder
ncr tone amount thereof pass=ed on to any person or entity shall
have deZucted therefrom any expenses or cogts related in any way
to the sarleasing of such space). Mortgagor further agrees to
use reascuuble efforts to enforce such provisions.

IT IS (PRECIFICALLY AGRIBEED that time is of the essence of
this contract/aid that the waiver of the options, or obligations
secured hereby, 'shall not alz any time thereaftex be held to be
abandonment of-such rights. Notlce of the exercise of any option
granted to the Morctcagee herein, or in the Guaranty secured
hereby, 1s not requiced to be given.

ALL OF THE REPREUENTATICNS, WARRANTIES, COVENANTS AND
AGREEMENTS herein contained are joint and several and shall alsmo
bind, and the benefits auc advantages thereof shall also inure to
the respective heirs, executrors, administrators, successors and
agaigns of the parties heretn. Whenever used, the singular
number shall include the plurai, the pilural the singular and the
uge of any gender shall inciud= all genders. !
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IN WITNESS WHEREOF, the Mortgagor, if an individual or
individuals, has (have) sgigned, sealed, and delivered this
writing, cr if a partnership, has caused thig writing to be
gigned, sealed and delivered in the name and on behalf of,
parcnership by its general partner who is duly authorized,
day and year herein first written.

the
the

BENEFICIARY:
CHICAGO TECH PARTNERSHIP, an
Illinois limited partnership

By: Alter Design Buildsra, a
Delaware corperatiOn

o

By:
Name : William Alter
Title: President
LaShALLL TRUST:

LaSALLE NATIONAL TRUST, N.A., not
pergonally but sclely as Trustee
under Trust Agreement dated
October 3G, 1985 and known as Trust

No. 11Ccag?

Fv:

Name:

Tile:

3 % Wd p A
T D i
-

Pred Wlager
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IN WITNESS WHEREOF, the Mortgagor, if an individual or
individuals, has {have) signed, sealed, and delivered this
writing, or if a partnership, has caused this writing to be
aigned, sealed and delivered in the name and on behalf of, the
partnership by its general partner who is duly authorized, the
day and year herein first written.

BENEFICIARY:

CHICAGO TECH PARTNERSHIP, an
Illinois limited partnership

By: Alter Design Bullders, a
Delaware corporation

By:

Name : William Alter
Title: President

LASALLE TRUST:

LaSALLE NATIONAL TRUST, N.A., not
personally but solely as Trusgtee
under Trust Agreement dated
October 30, 1985 d- . Jknown asg Trust
No. 110487 /an

BY H —t

L3
Name :
Title:

heks

TR a‘;" T MLLE _Lﬂ ..,Mé&'

Arsiata 50040 vy
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STATE OF ‘*;}£§C> )
)

COUNTY

v

I, - £ __, a notary public in and for said
County, in' the Statp jaforésaid, DO HEREBY CERTIFY THAT William
Alter, perscnally kndwn to me to be the President of Alter Design
Builders, a Delaware corporaticn, personally Kknown to me to be
the general partner of CHICAGO TECH PARTNERSHIP, an Illinois
limited partnership, and personally known to me to be the same
person whose name is subscribed to the foregoing instrument,
appeared before me this day in persgon and acknowledged that as
such he pigned and delivered the said instrument purguant to
authority, as his free and voluntary act, and as the free and
voluntary act and deed of said corporation and said_partnerships,
for the vaeg and purpeoses therein set forth. -42

IVEN under my,hand and notari seal this &/ day of
1 .

& /%
Cheaicss / /%//51%

Notary PuPlic [ /

My Cormmispaion expires:

“OFFICIAL, gEA L~
ELEANOR SPRINGER

TARY PUBLIC, s,
ATE OF ILLinon
MY COMMISSION £xpings «2&93.5
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STATE OF Illincis }
}

Ss.
COUNTY OF Cook }
I, _ the underaigned , @ notary public in and for said

County, in the State aforesaid, DO HEREBY CERTIFY THAT

Corinne Bek personally known to me to be the

Vice President of LASALLE NATIONAL TRUST, N.A., a national
banking asscciation, as Trustee as aforesald and Nancy A. Stack .
perscnally known to me to be the _ Assistant Secretary of said

corporation, and personally known to me to he the same persons
whose names are subscribed to the foregoing instrument, appeared
before me this day in person and severally acknowledged that as

such __ Vice President and Assistant Secretary of said
association, they signed and delivered the said instxrument as
Vice President and __Assistant Secretary of said

associa1on, pursuant to authoricy given by the Board of
Directors .of said association as Trustee as aforesaid, as their
free and/vzluntary act, and ag the free and voluntary act and
deed of gaid o assaciation, as Trustee as aforesaid, for the uses
and purposed cherein set forth.

GIVEN under my hand and notarial seal this 11th day of
June s 1993. .

Pl

oo N
el L

Notary Public

My Commission expires:
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Exhibit A
Trust 110487 Proparty
-Tech 2000

THAT PART OF VARICUS LOTS 1IN BLOCK 12, INCLUDING VACATED ALLEYS AND VACATED BELIL AVENUE IN
SAID BLOCK 12, TAXEN AS A TRACT, IN ROCKWELL’S ADDITION TO CHICAGO, IN THE NORTHEAST 1/4 OF
RANGE 13 EAST OF THE THIRD PRINCIPAL. MRRIDIAN AND IN THE WEST

SECTION 13, TOWNSHIP 39 NGRTH,
1/2 OF THBE NORTHWEST 1/4 OF SECTION 18, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD

PRINCIPAL MERIDIAN ROUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF LOT 104 IN J.M. BANKS RESUBDIVISION OF THE WRST 1/2 OF
LOT 13 IN BLOCK 12 IN THE AFORESAID ROCKWELL'S ADDITION TO CHICAGO; THENCE RBAST ALONG THE
SOUTH LINE OF LOTS 104 THROUGH 114, BOTH INCLUSIVE, AND THRIR BASTERLY EXTENSION THERREQF, IN

THE AFORESAID J.M. BANKS RESUBDIVISION, A DISTANCE OF 320.28 FEBT; THENCE NORTH ALONG A LINE
124.16 FEET; THENCE EAST RALONG A LINE

DRAWN PERPENDICULARLY FROM THR LAST DESCRIBED COURSE,
139.17 FEET; THENCE NORTH ALONG A LINE

DRAWN PERFEND(CULARLY FROM THE LAST DESCRIBED COURSE,
DRAWN PRRPENOIZJLARLY FROM THR LAST DRSCRIBED COURSE, 164.17 FERT TO THE POINT OF
INTERSECTION W”rH THE WRSTERLY EXTENSION OF THE NORTH LINE OP THE SOUTH 13 FEET 4 INCHRS OF

LOT 61, IN THE {UPDIVISION OF LOT 13 IN BLOCK 12 IN ROCKWELL'S ADDITION TO CHICAGO
(INCLUDIRG THE FOP4E SUBDIVISXON OF THE 18 SUB-LOTS IN THE SOUTHWEST CORNER OF SAID LOT 13
AND R RESUBDIVIS1OrN L% SUB-LOTS 10, 11, 12, 13, ARD 14 OF THE SAID 18 SUB-LOTS); THENCE WEST
ALONG SAID WESTERLY IXTANSION OF THE NORTH LINE OF THE SOUTH 13 FEET 4 INCHES OF LOT 61, A
DISTANCE CF 4.73 FEET TV /i POINT IN THE EAST LINE OF LOT 24 IN THE AFCRESAID SUBDIVISION OF

LOT 13 IN BLOCK 12; THENCF RORTH ALONG THE RAST LINE OF SAID LOT 24, A DISTANCE OF 6.07 FERT
TO THE NRORTHEAST CORNER THEPZOF; THENCE WEST ALONG THE NORTH LINE OF SAID LOT 24 AND ITS
18%.60 UBLT TO A POINT IN THE WEST LINE OF SOUTH BRLL AVENUE AS VACATED

WESTERLY EXTENSION,
PER INSTRUMBNT RECORDED OCTOBLR 17, 1978 AS DOCUMENT NO. 24663483, SAID WEST LINE BEING THE
T.¥. BANKS RESUBDIVISION OF THE WEST 1/2 OF LOT 13 IN

EAST LINE OF LOTS IN THE AFORBSHID
BIOCK 12 IH ROCKWELL'S ADDITION w2 THICAGO; THENCE NORTH ALONG SAID RAST LINE OF LOTS IN
SAID J.M. BANKS RESUBDIVISION OF TI'B  WRST 1/2 OF LOT 13, A DISTANCE OF 10.59 FEET TO A POINT

IN THE SOUTH LINE OF THE NORTH 9 FEE!' €F/ LOT 123 IN SAID J.M, BANKS RESUBDIVISION OF THE
WEST 1/2 OF LOT 13; THENCE WEST ALONG Tr& SOUTH LINE OF THE NORTH 9 FEET OF SAID LOT 123 AND
ITS WESTERLY EXTENSION, 140.30 FEET TO A PCiTT IN THE BAST LINR OF LOT 15, IN THE
SUBDIVISION OF LOTS 83 TO 103 IN SAID J.M. BANKS RESUBDIVISION OF THE WEST 1/2 OF LOT 13;
THENCE NORTH AILONG THE EAST LINE OF SAID LOT 1%, A DISTANCE OF 0.00 FEET TO THE NORTHRAST
CORNER THEREOF; THENCE WEST ALONG THE NORTH Lifk OF SAID LOT 1%, A DISTANCE OF 124.30 FEET
TG THE NORTHWEST CORNER THEREOF; THENCR SOUTH AXUMZ THE WEST LINE OF LOTS 15 TO 23, BOTH
INCLUSIVE, AND THEIR SOUTHRRLY EXTENSION THEREOF, Y8 SAID SUBDIVISION OF LOTS 83 TO 103 IN

J.M. BANKS RESUBDIVISION AND ALOMNG THE WEST LINE OF IOT 104 IN SAID J.M. RAANKS
RESURDIVISION, 307.00 FEET TO THE HEREINABOVE DRSICGW.TED POINT OF BEGINNING, IN COOK COUNTY,

ILLINQIS.
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Comon Street Address:

Property Index Numbers:

17-18-129-015, 17-18-129-017,

17-18-129-019,
17-18-129-022,
17-18-129-035,
17-18-129-038,
17-318-129-041,
17-18~129-044,
17-319-130-018,
17-1R-130-023,

17~-18-~130-01¢&

17-18-129-020,
17-18-129-033,
17-18~-122-036,
17-18-129-039,
17-18-129-042,
17-18-129-047,
17-18-130-021,
17-18-130-0yg,

2242 W. Harrison Street, Chicago, ILlinois

17-18-129-018,
17-18-129-021,
17-18-129-034,
17-18-129-D37,
17-18-129-040,
17-18-129-043,
17-18-129-049,
17-18-130-022,
17-18-130-0,9,

N

N4
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EXHIBIT B

PERMITTED EXCEPTIONS
(Tech . 2000 Property)

The Permitted Exceptions shall be those exceptions set forth
in Schedule B of that certain title insurance policy dated June
5L, 1993 delivered by Chicago Title Insurance Company to
Mortgagee, policy no. 7426598. The exceptions in said Schedule B
are incorporated herein by reference.

A
750

- .
".
W

¢

r~44%
B
P

/.

18120883.1 051093 1145C 930468625
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STATE OF

COUNTY OF
+ belng duly sworn, deposea and says:

-

% That I reaide at

2. That I am of
SR a
corparation, having its principal office ; the
owmer in fee simple of , located at
City of ’
, State of .

County o’ _
Lessor undar the leases identifled in Schedule A attachied hereto.
3. “hat the leases identified in Schedule A attached hereto and

incorporated 'wreln conatitute all of the existing leases in force in respect
to A 7 that the tenants thereunder are presently in
occupancy of the-rvzsnective demised premises; that the said leases are in full
force and effect ard have not been assigned, modified, supplemented or amended
in any way exceplk a3 tnereln indicated; that the said leases represent the
entire agreement betweer the respective parties as to such leasing; that all
conditions under the saf-< leases to be performed by the Lessor to this date
have been satisfiled, and ‘on_*his date there are no existing defenses or offsets
which the tenants may have agalnst the enforcement of the sald lease by the
Lessor; that no rental has bLcern collected in advance and that all rental
respectively thereunder due avd rayable ’
¥9__ has been recelived; and thal. the information in respect to said lease, as
set forth on the attached Scheduls &, is in all respects true and accurate.

Sworn to and Subscribed before me
this day or J. s 19 .

Hotary Publtc

My Commissafon Expirea:
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