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Record and Return to: P

Anthony L. Grimaldi q. \\
TEACHERS INSURANCE/AND ANNUITY \ ()*,
ASSOCIATION OF ERICA

" 9

730 Third Avende \. s
New York, New York 10017 -t> R
C 'I.
J
FIFTH_MORTGAGE
PER -3 FTCORDIMGS $137 0w
AND THGOTS e 1007 114146495 14 5T 46
e ¥ AR SRt S 4 o B B
SECURITY AGREEMENT T
rORY ALY SECORRER

THIS INDENTURZ, 'made as of the 1st day of January,
1993, between LASALLE NATJONAL TRUST, N.A., as successor trustee
to LaSalle National Bank, .z -national banking organization
organized and existing under the laws of the United States of
America, not individually but as Trustee under that certain Trust
Agreement dated March 1, 1984 anhd known as Trust No. 107701,
respectively, with its office at 135 South LaSalle Street,
Chicago, Illinois (hereinafter called "Mortgagor"), and TEACHERS
INSURANCE AND ANNUITY ASSOCIATION OF /ANFRICA, a New York
corporation, with offices at 730 Third(avenue, New York, New York
10017 hereinafter called "Mortgagee");

WITNESSETH:

THAT, WHEREAS, the Mortgagor is justly indebted to the
Mortgagee in the principal sum of FORTY-SIX MILLION FiVE HUNDRED
SEVENTY~SIX THOUSAND THREE HUNDRED THIRTY-ONE AND NO/140THS
($46,576,331.00) DOLLARS pursuant to the terms of a cestain
Mortgage Note also of 2ven date herewith therein captioned
"Mortaage Note No. V" (herein called the "Note"), payable Lo the
order of the Mortgagee, at its office aforesaid or at such other
place as may be designated in writing by the legal holder
thereof, and in and by which the Mortgagor promises to pay the
principal sum, in the time and manner set forth in said Note (the
said principal, and all other sums due thereon and hereon being
hereinafter collectively cailed the "Debt"), and in any event the v
entire principal indektedness shall be due and payable on the '

first day of July, 2024. °€
t

NOW, THEREFORE, in order to secure the payment of the 23

said Debt and the perfocrmance of the covenants herein contained, (&

provided, however, that the maximum indebtedness shall not exceed
$698,400,000.00 plus the total amount of all advances made by
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Mortgagee to protect the collateral, the security interest and
the lien created herehy, the Mortgagor does by these presents
CONVEY, TRANSFER, SET-OVER, ASSIGN, MORTGAGE AND GRANT unto the
Mcrtgagee, its successors and assigns forever, the real estate
situate, lying and being in the City of Chicago, County of Cook,
State of Illinois, more particularly described in Exhibit A
attached hereto and made a part hereof (hereinafter called the

"Premises") ;

TOGETHER with all modifications, extensions and
renewals of the Ground lLease identified on Exhibit A {except the
last day ‘ol the term or extended term if extended which hereby is

specificaliv excluded from the terms hereof);

TOGETAER with all credit, deposits, options, privileges
and rights of the Mortgagor as lessee under the sald Ground
Lease.

TOGETHER with all huildings and improvements of every
kind and description ncw. eor hereafter erected or placed, on the
Premises (the hereinafter.called the "Improvements");

TOGETHER with all right., title and interest of the
Mortgagor in and to the following property, rights and interests
(the Premises, the Improvements and such property, rights and
interest being collectively called (the "Mortgaged Property"):

a. all right, title and interest of Mortgagor,
including any and all after-acquired title or
reversion, in and to the becs of ways, roads,
streets, avenues, alleys, strips, gaps and gores
adjoining the Mortgaged Property on all vertical
and horizontal sides thereof; and

b. all and singular the tenements, hereditanents,
easements, appurtenances, passages, waicci. water
rights, water courses, riparian rights, olrer
rights, liberties and privileges of the Mortuaged
Property or in any way now or hereafter
appertaining to the Mortgaged Property, 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 in and to the Mortgaged

Property; and

Subject to the provisions of Paragraph 21 hereof,
all leases and other agreements affecting the use
and occupancy of the Mortgaged Property now or

Ly}
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hereafter entered into (hereinafter called the
"Leases") and all rents, issues, proceeds and
profits accruing and to accrue from the Mortgaged
Property {hereinafter called "Rents") including the
right to receive and apply the Rents in payment of
the Debt; and

all materizls owned by Mortgagor and intended for
construction, re-construction, alteration and
repair of the Improvements, all of which materials
shall be deemed to be included within the Mortgaged
Property immediately upon the delivery thereof to
the Mortgaced Property, and all fixtures and
articles of personal property now or hereafter
cwriad by Mortgagor and attached to, contained in or
stored on or off the Mortgaged Property and used in
connection with the Mortgaged Property; including
but not  linited to all furniture, furnishings,
apparatus, nachinery, motors, transformers,
elevators, 1fittings, radiators, gas ranges, ice
boxes, mecharircal refrigerators, awnings, shades,
screens, blinds,  drapes, awnings, partitions,
office equipment, carpeting and other furnishings,
and all plumbing, heating, lighting, cooking,
laundry, ventilating, refrigerating, incinerating,
air~-conditioning and sprinkler equipment and
fixtures and appurtenanczes thereto; and all
renewals or replacements tlhierecof or articles in
substitution therefore, whetner or not the same are
or shall be attached to the Twprovements in any
manner; it being mutually agred that all the
aforesaid property owned by the Mzrtgagor and
placed by it on the Premises shall, so far as
permitted by law, be deemed to be fixtures and a
part of the realty, security for the sail
indebtedness and covered by this Mortgage. and as
to the balance of the property aforesaid, “fiiis
Mortgage is hereby deemed to be as well a Selurity
Agreement for the purpose of creating hereby a
security interest in said property, securing the
Debt secured hereby, for the benefit of the

Mortgagee; and

all awards and other compensations heretofore or
hereafter to be made to the present and all
subsequent owners of the Mortgaged Property for any
taking by eninent domain, either permanent or
temporary, of all or any part of the Mortgaged
Property or any easement cr appurtenance thereof,

2534813




.
!
¥

UNOFFICIAL COPY

IL666/M-0002058C0

including severance and consequential damage and
change in grade of streets, which awards and
compensation are hereby assigned to Mortgagee, and
Mortgagor hereby authorizes, directs and empowers
Mortgagee o act on behalf of Mortgagor or the
heirs, personal representatives, successors or
assigns of Mortgagor to adjust or compromise the
claim for any award (provided, however, that if the
Mortgagor .s acting with due diligence to settle,
adjust and compromise all claims for awards, the
Mortgagee will not adjust or compromise any such
claim until such time as a default shall occur
hereunder or under the Note) and to collect and
receive the proceeds thereof, to give proper
receipts and acquittances therefore and, after
deducting expenses of collection, to apply, subject
to the nravisions of Paragraph 11 hereof, the net
proceeds &s a credit upon any portion, as selected
by Mortgadee, of the indebtedness secured hereby,
notwithstanding the fact that the amount owing
thereon may not then be due and payable or that the
Debt is otherwise adequately secured; and

f. Subject to the previzions of paragraph 5 hereof,
all proceeds of and wurearned premiums on any
insurance policies covering the Mortgaged Property,
including, without limitation, the right to receive
and apply the proceeds of /2ity insurance, judgment,
or settlement made in lieu tliereof for damages to
the Mortgaged Property; and

g. The right, in the name and on belaif of the
Mortgagor, to appear in and defend any action or
proceeding brought with respect to the Mortgaged
Property and to commence any action or| proceeding
to protect the interest of the Mortgagee 17 .the

Mortgaged ?Property.

TO HAVE AND 70 HOLD the Mortgaged Property unto the
Mortgagee, its successors and assigns forever, for the uses and
purposes herein set forth; the Mortgagor hereby RELEASING AND
WAIVING all rights under and by virtue of the homestead exemption

laws of the State of Il.inois,

PROVIDED, HOWEVER, that if the Mortgagor shall pay the
principal indebtedness evidenced by the Note and all other sums
as provided for in the Note, shall pay all other sums hereinafter
provided for, and shall well and truly keep and perform all of
the covenants herein contained, then this Mortgage and the Note

9.554813
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shall be released at the cost of the Mortgagor, otherwise to
remain in full force and effect.

THE MORTGAGOR COVENANTS AND AGREES WITH AND REPRESENTS
TO THE MORTGAGEE AS FOLLOWS:

1. Mortgagor will promptly pay the principal of the
indebtedniess evidenced by the Note, and all cther sums secured
hereby, 2t the times and in the manner therein and herein

provided

7. _The Mortgager has a good, valid and merchantable
title in and tu. the leasehold estate described as PARCEL ONE and
fee title in and ro the Improvements described as PARCEL TWO, all
as described on Exnibit A attached hereto and forming a part of
this Mortgage and Security Agreement, and the Mortgagar has qood
and valid easements and _rights pursuant to the terms of that
certain Declaration of Covenants, Conditions, Restrictions and
Easements, dated April 20, /11989 and recorded May 9, 1989 as
Document No. 89208434 in the Office of the Recorder of Deeds of
Cook County, Iliinois (referi=d to herein as the "900 North
Michigan Declaration") described os PARCEL THREE on said Exhibit
A, all free and clear of all encumbrances other than those
described in Schedule B of the title policies being delivered to
Mortgagee simultaneously herewith insuring this Mortgage and
Security Agreement, and Mortgagor has cull right and authority te
convey, transfer, set-over, assign, mortgage and grant the same,
and will covenant and defend the title thereto against the claims
of all persons whcmsoever; and the Mortgagoer will execute,
acknowledge and deliver all and every assurarce untoe the
Mortgagee of the title to and all and singular/the Mortgaged
Property hereby conveyed and intended so to be, or which the
Mortgagor may be or shall hereinafter be bound so to do, and such

covenante shall run with the land.

Additionally, with respect to the leasehold estrte and
lease agreement described and identified as the "Ground Lease" in
PARCEL ONE of said Exhibit A, Mortgagor further hereby represents

and covenants:

a) That the said Ground Lease is in full force and
effect and is unmodified.

b) That all rents (including participation rents,
additional rents and other charges) reserved in the
said Ground Lease have been paid to the extent they
were payable prior to the date hereof.

O.IJJJ 513
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¢} To defend the leasehold estate created under the
said Ground Lease for the entire remainder of the
term set forth therein against all and every person
or persons lawfully claiming, or who may claim the
same or any part thereof by, through or under
Mortgagor, subject only to the payment of the rents
in said Ground Lease reserved and to the
performance and observance of all the terms,
covenants, conditions and warranties thereof.

d) There is no existing default under the provisions
of the said Ground Lease or in the performance of
any of the terms, covenants, conditions of
warranties thereof on the part of the lessee to be

corerved and performed.

The Mortgagor shall at all times promptly and
faithfully keep ana-psirform, or cause to be kept and performed,
all the covenants and conditions contained in the Ground Lease by
the lessee therein to Le kept and performed and in all respects
conform to and comply with the terms and conditions of the Ground
Lease and the Mortgagor furktper covenants that it will not do or
permit anything to be done, the doing of which, or refrain from
doing anything, the omission of waich will impair or tend to
impair the security of this Mortgage or will be grounds for
declaring a forfeiture of the Ground. Lease.

The Mortgagor alseo covenants “‘hat it will not modify,
extend or in any way alter the terms cf the Ground Lease or
cancel or surrender said Ground lease, or waive, excuse, condone
or in any way releass or discharge the lessu» thereunder of or
from the obligations, covenants, conditions an agreements by
said lessor to be done and performed; and said riortgagor does by
these presents expressly release, relinquish and surrender unto
the Mortgagee all its right, power and authority to cancel,
surrender, amend, modify or alter in any way the terms .and
provisions of said Ground lLease and any attempt on the part of
the Mortgagor to exercise any such right without the wrilten
authority and consent of the Mortgagee theretc being first has
and obtained shall constitute a default under the terms hereof
and the entire indebtedness secured hereby shall, at the option
of the Mortgagee, become due and payable forthwith,

The whole of said principal sum shall immediately
become due and payable at the option of the Mortgagee, if the
Murtgagor fails to give the Mortgagee immediate notice of any
default under the Ground Lease or of the receipt by it of any
notice of default from the lessor thereunder or if the Mortgagor
fails to furnish to the Mortgagee immediately any and all

Do L
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information which it may lrequest concerning the performance by
the Mortgagor of the covenants of the Ground Lease or of this
Mortgage, or if the Mortgagor fails to permit forthwith the
Mortgagee or its represen:tative at all reasonable times to make
investigation or examination concerning the performance by the
Mortgagor of the covenants of the Ground Lease or of this
Mortaagz. The Mortgagor further covenants and agrees that it
will promptly deposit with the Mortqagee an original executed
copy of said Ground Lease and any and all documentary evidence
received by it showing compliance by the Mortgagor with the
provisiopz of the Ground Lzase and will also deposit with the
Mortgagee /an exact copy of any notice, written communication,
plan, speciiication or other instrument or document received or
given by it injany way relating to or affecting the Ground Lease
of said Premis<s which may concern or affect the estate of the
lessor or the leccsze in cr under the Ground Lease or in the real
estate thereby demised, 2né upon the Mortgagor's failure so to
do, the Mortgagee may, at its option, immediately declare the
whole of said principal sum due and payable.

In the event of-eny failure by the Mortgagor to perform
any covenant on the part ci~)essee to be observed and performed
under the said Ground Lease, the-performance by Mortgagee on
behalf of Mortgagor of the said lease covenant (only after
expiration of any applicable cure reriod under the Ground Lease,
except in cases where earlier performance is required in the
reasonable judgment of Mor:gagee to pravent the impairment of
Mortgagee's estate or to protect the Martgaged Property) shall
not remove or waive, as between Mortgayor and Mortgagee, the
corresponding default under the terms hereof and any amount so
advanced or any costs incurred in connectior iherewith, with
interest therson at the Default Rate under and as defined in the
Note (the "Default Rate") from the date so advanced or so
incurred, shall be repayable by Mortgagor upon demand and shall
be secured hereby, and any such failure aforesaid shull be
subject to all of the rignhts and remedies of Mortgagee “ereunder

available on account of any default.

If Mortgagor shall make a general assignment for' tae
benefit of creditors, or shall file a voluntary petition in
bankruptcy, or shall be adjudicated a bankrupt or insolvent, or
shall file a petition or answer seeking, consenting to, or
acquiescing in, dissolution cr similar relief, under any present
or future statute, law ¢r regulation relating to bankruptcy,
insolvency, reorganization or relief of debtors, or if Mortgagor
shall file an answer adnitting, or shall fail to deny, the
material allegations of a petition against it for any such relief
and any such proceeding shall not have been dismissed within
thirty (30) days after %“he commencement thereof, or if a trustee,
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receiver or ligquidator or Mortgagor or of any substantial part of
its properties or assets shall be appointed with the consent or
acquiescence of Mortgagor, or if any such appecintment, if not so
consented to or acquiesced in, shall remain unvacated or unstayed
for any aggregate of thirty (30) days, then the whole of the said
principal sum secured hereby shall, at the option of the
Mortgagee, be deemed to have become immediately due and payable
and the same with interest thereon and with all other costs and
charges .shall thereupon be collectible by suit at law or
forecluzire of this Mortgage in the same manner as if the whole
of the principal sum had been made payable at the time when any
of the foresoing covenants shall have occurred.

To ‘the extent permitted by law, the price payable by
the Mortgagor, ©r by any other party so entitled, in the exercise
of the right of redemption, if any, from sale under order or
decree of foreclosure of this Mortgage shall include all rents
paid and other sums zdvanced by Meortgagee, on behalf of
Mortgagor, as lessee uhder the said Ground Lease.

So long as any ol the indebtedness secured by this
Mortgage shall remain unpaid, unless the Mortgagee shall
otherwise in writing consent, the fee title and the leasehold
estate in said premises hereinkefeore described shall not merge
but shall always be kept separate.ond distinct, notwithstanding
the union of said estates either in‘the lessor or in the lessee,
or in a third party, by purchase or olherwise; and the Mortgagor
further covenants and agrees that, in cece it shall acquire the
fee title, or any other estate, title or interest in the premises
covered by said Ground Lease, this Mortgage shall attach to and
cover and be a fifth lier upon such other estete so acquired,

subordinate only to the lien of:

(1) that certain First Mortgage ana. Security
Agreement dated October 7, 1988, s amended by
First 2mendment to First Mortgage anu Security
Agreement dated April 20, 1989, and as further
amendec. by Second Amendment to First Mortigage
and Security Agreement dated as of January 1,

1993,

(ii) that certain Second Mortgage and Security
Agreement dated October 7, 1988, as amended by
Second Amencment to Second Mortgage and
Security Agreement dated as of April 20, 1989,
and as further amended by Second Amendment to
Second Mortgage and Security Agreement dated as

of January 1, 1993,

S isinidias
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(iii) that certain Third Mortgage and Security
Agrasment dated October 7, 1988, as amended by
First Amendment to Third Mortgage and Security
Agrezment dated as of April 20, 1939, and as
further amended by Second Amendment to Third
Mortiyjage and Security Agreement dated as of

January 1, 1993, and

(iv) that certain Fourth Mortgage and Security
Agrezment dated as of April 20, 1989, as
amenlded by First Amendment to Fourth Mortgage
and Security Agreement dated as of January 1,

1993,

ail of which are neld by Mortgagee, and such other estate so
acquired by the Msrtgagor shall be considered as mortgaged,
assigned or conveyed tn the Mortgagee and the lien hereof spread
to cover such estate with the same force and effect as though
specifically herein moirtgaged, assigned our conveyed and spread.
The provisions of this paragraph shall not apply in the event the
holder of the Note secured hereby acquires the fee of the
Premises except if Mortgagee shall so elect.

3. The Mortgagoer will ray to the Mortgagee, in
addition to the installments of principal under the terms of the
Note, monthly until the Note is palc, the following:

a) A sum equal to the Anazal Rental next due and
payable under the terms of the said Ground
Lease less all sums already paid therefore,
divided by the number of munths to elapse
before one month prior tc the date when such
rental shall be due and payable; and

b} A sum equal to all taxes, assessments, water
charges and all other impositions wn&co.due and
payable on the Mortgaged Property and on any
other property included in the same lot for the
purrposes of any such levies (all as reasanably
estimated by the Mortgagee) plus the premiums
that will next become due and payable on
policies of fire, rental value and other
insurance covering the Mortgage Property and
required under the terms hereof, less all sums
paid therefore, divided by the number of months
to elapse before one nmonth prior to the date
when such taxes, assessments, charges,
impositions and premiums shall be due and
payable.

[
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All such payments described in this paragraph shall be
held by the Mortgagee to pay for each of such items when due but
withcut aceruing or without any obligation arising for the
payment of interest thereon and Mortgagor specifically waives, to
the fullest extent permitted by law, all right to demand, collect
or receive any interest or other moneys on the sums so deposited
under this Paragraph 3. All such payments shall be added
together with the payments required to be made under the Note
secured hereby and the aggregate amount thereof shall be paid by
the Mortgagor each month in a single payment to be applied by the
Mortgagee to the following items in the order set forth: (i)
AnrmLi Renisl, taxes, assessments, water charges, other public
impesitions “yire, rental value and other insurance premiums;
(1i) fixed intarest on the Note; and (iii) amortizatiocn of the
principal of tne lote,

Mortgagee .shall have the right to make any payment for
taxes, assessments, wéver charges and other public impositions,
notwithstanding that at /tne time any such tax, assessment, charge
or imposition is then beirg protested or contested by Mortgagor,
unless, upon not less tkan fwenty (20} days prior to the due date
thereof, Mortgagor shall haveé /notified Mortgagee, in writing, of
such protest or contest, in which.event, as the case may be,
Mortgagee c<hall make such payment under protest in the manner
presci ibed by law or shall withhold such payment, provided
however, that such contest shall preciude enforcement of
collection and the sale of the Mortgaged Property in satisfaction
of such tax, assessment, charge or impcs.tion as a condition
precedent for the withholding of any such payment. In the event
such protest or contest shall or might result in penalty or other
charges, Mortgagor shall likewise deposit montuly pro-rata the
amount of any such penalty or additional charge: ~In the event of
a sale and assignment of the Mortgaged Property, any such funds
then on deposit with Mortgagee, automatically and without the
necessity of further notice of written assignment, shall be
transferred to and held thereafter for the account of toi new
owner to be applied in accordance with the provisions of  this

Paragraph 3.

Any failure to pay in its entirety the amount of any
such aggregate monthly payment shall constitute an event of
default hereunder and the whole of the outstanding indebtedness
together with accrued interest and all other sums due hereunder
and under the Note shall! immediately become due and payable at
the option of the Mortgagee. Any excess funds accumulated in
accordance with this paragraph 3 remaining after payment of the
items therein described shall be credited to the subseguent
monthly payments of the same nature reguired thereunder; but if
any such item shall exceed the estimate therefore, Mortgagor

9-..- :..’U" ’C\la
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shall, within fifteen (.5) days after written notice from
Mortgagee of the deficiency, forthwith make good the deficiency.
Failure to do so before the due date of such item shall be a
default hereunder and the whole of the outstanding indebtedness
together with accrued interest and all other sums due hereunder
and under the Note shall immediately become due and payable at
the option of the Mortgagee. If the Mortgaged Property is sold
under foreclosure or is otherwise acquired by the Mortgagee after
default, any remaining balance of the accumulations provided for
above sniall be applied in reduction of the indebtedness due on
the Note . as of the date of the commencement of foreclosure
proceedings nr as of the date the title to the Mortgaged Property

shall be otherwise acquired.

4. Moctgagor will (i) keep the Mortgaged Property free
from statutory liens of every kind; (ii) pay, before delinguency
and before any penaltty-for non-payment attaches thereto, all
taxes, assessments, water rates, sewer rentals and other
governmental or municipal or public dues, charges, fines or
impositions which are or @2y be levied against the Mortgaged
Property or any other propertv included in the same lot for the
purposes of such levies or auy part therecf, except when payment
for all such items has ftheretofora been made under paragraph 3
hereof, and deliver teo Mortgagea. rpo later than ten (10) days
after such taxes, assessments, rates, rentals, charges, fines or
impositions first become due and payable, receipted bills
evidencing payment therefor; and (iii} pay, in full under protest
and in the manner provided by statute, sny tax, assessment, rate,
rental, charge, fine or imposition afores&la, which the Mortgagor
may desire to contest. In the event of the passage after the
date of this Mortgage of any law of the Stat2.of Illinois
deducting from the value of the land for the purboses of taxation
of any lien thereon, or changing in any way the 'lews for the
taxation of mortgages or debts secured by mortgage far state or
local purposes, or the manner of the collection of any such taxes
so as to impose a tax upon or otherwise to affect this FMortgage,
or upon the rendition by any court of competent jurisdiccicn of a
decision that any undertaking by the Mortgagor, as in this
paragraph provided, is legally inoperative, then, in any such
event, the outstanding indebtedness together with accrued
interest and all other sums due hereunder and under the Note, at
the option of the Mortgagee and upon thirty (30) days' prior
written notice, shall become immediately due and payable,
provided, however, the option and right to accelerate shall be
unavailing and the Note and this Mortgage shall remain in effect
in any event, if Mortgagor lawfully may pay all taxes,
assessments and charges, including interest and penalties
thereon, to or for the Mortgagee and does in fact pay same when
so payable. Any assessnent which has been made payable in
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installments at the application of the Mortgagor or any lessee of
ail or anv portion of the Mortgaged Property chall, nevertheless,
for the purpose of this paragraph, be deemed due and payable in
its entirety on the day the first instalilment becomes due and

payable or a lien.

5. Mortgagor will keep the Improvements insured as may
be reasonably required from time to time by the Mortgagee against
loss or damage by, or abatemert of rental income (for a perioed of
one year) resulting from, fire and such other hazards, casualties
and contingencies {including, but not limited to war risk
insurance, 'if available at reasonable rates) in such amounts and
for such pzriods as reasonably may be required by the Mortgagee
and will pay puomptly when due any premiums on such insurance,
except when payrent for such premiums has theretofore been made
to Mortgagee or f-round Lessor under paragraph 3 hereof. All such
insurance shall be cirriad in companies approved by the Mortgagee
and the policies and. the renewals thereof (or copies of such
policies and renewals certified by the insurance carrier) shall
be deposited with and hela) by the Mortgagee. Any renewals of
such policies shall also b= deposited with Mortgagee not less
than ten (10) days prior to ‘he expiration of the policy being
replaced. Such policies and renewals thereof shall contain
provision for ten (10) cays' nctice to the Mortgagee prior to any
cancellation thereof and shall heve. attached thereto the standard
non~-contributing mortgacee clause (0. favor of and entitling
Mortgagee to collect any and all proceeds payable under all such
insurance), as well as a standard waive. . of subrogation
endorsement, all to be in form reasonably acceptable to
Mortgagee. Mortgagor shall not carry separahe insurance,
concurrent in Xind or form and contributing, 21 the event of
loss, with any insurance required hereunder. <4r the event of a
change in ownership of the Mortgaged Property or a-change in the
use of such portions of the Mortgaged Property dezi.gnated as
retail, office or garage uses and in the event of lcss, immediate
notice thereof by mail shall be delivered to the Mortyayse and to
all insurers, The Mortgagcr hereby authorizes the Mortaugee, at
its option, to collect, adjust and compromise any losses upder
any of the insurance aforesaid (provided, however, that if tne
Mortgagor is acting with due diligence to settle, adjust and
compromise any losses, the Mortgagee will not adjust or
compromise any such losses until such time as a default shall
occur hereunder or under the Notej, and after deducting costs of
collection to apply the proceeds, at its option, but subject to
the immediately ensuiny paragraphs and the terms of 900 North
Michigan Declaration, as follows: (a) As a credit upeon any
portion, as selected by Mortgagee, of the indebtedness secured
hereby, (b) To restoring the Improvements in which event the
Mortgagee shall not be obligated to see to the proper application
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thereof nor shall the amount sc released or used be deemed a
payment on any indebtedness secured hereby, or (c¢) To deliver
same to the owner of the Mortgaged Premises. In the event of
foreclosure of this Mortgage, or other transfer of title to the
property covered hereby in extinguishment of the Debt secured
hereby, all right, title and interest of the Mortgagor in and to
any insurance policies then in force shall pass to the purchaser
or grantee.

as long as the $00 Ncrth Michigan Declaration reguires
the insurznce proceeds be used to restore the Mortgaged Property
and provided that no insurer will as a result of the application
of any of such proceeds have a right of subrogation against
Mortgagor or Mortgagee, Mortgagee shall make such proceeds
available from- time to time in accordance with the terms of the
900 North Michigan-Declaration to restore so much of the
Mortgaged Property us shall be required by the terms of the 900
North Michigan Declaration provided that the excess of such
insurance proceeds following such restoration shall be applied
against any portion of thu indebtedness as selected by Mortgagee,
it kzing agreed, however,-tiiat in the event of any application of
insurance proceeds pursuant-tn this paragraph 5, the monthly
installments of principal and fixed interest on the said Note
secured hereby shall be reducec in proportion with the percentage
by which the principal balance due on the indebtedness evidenced
by said Note immediately prior to such application shall have
been reduced by such application of 4psurance proceeds. Any such
reduction of the amount of the monthly installments of principal
and fixed interest to be paid on such Wote-chall be evidenced by
a written instrument executed by Mortgagor ir form acceptable to
Mortgagee and shall, if Mortgagee reasonably tequires, be
recorded and Mcrtgagee shall receive such title assurances as
Mortgagee deems necessary confirming the contirnved priority of

this lien.

Under no circumstances shall the Mortgagee -letome
personally liable for the fulfillment of the terms, coveiants and
conditions contained in any of the space or occupancy leases or
the said leases with Federated Department Stores, Inc., the
lessees under the JMB Leases or the tenant of the Parking Garage
Facilities, or the said Ground Lease or the said 900 North
Michigan Declaration. Additionally, nothing herein contained
shall obligate Mortgagee to take any action to restore the said
Improvements.

Notwithstanding anything hereinabove set forth and
without limiting Mortgagee's rights set forth herein, in the
event Mortgagee shall have applied the insurance proceeds in
reduction of the indebtedness evidenced by the Note secured

9. 554014
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hereby, Maortgagor shall be entitled, with the express written
cunsent of Mortgagee (which consent shall not be unreasonably
withheld), to obtain financing in an amount necessary to restore
the Improvements to the conditions existing immediately prior to
such damage or destruction {less the amount of any insurance
proceeds held by Mortgagee that was or shall be made available
toward restoration), subordinate to this and all other then
existing mortgages held by Mortgagee covering the Mortgaged
Property and all advances then or thereafter to be made by
Mortgagee. under this and all such other mortgages, and
subordinate to the Notes and other evidences of indebtedness
secured herspy and thereby. It is further understood, covenanted
and agreed ¢{ha%t no premium, fee or other charge shall be
collectible by -Msrtgagee in connection with any proceeds of
insurance that may have been applied by Mortgagee in reduction of
the indebtedness-uwed Mortgagee as evidenced by the Note secured

hereby.

6. Mortgagor will carry and maintain such liability
and indemnity insurance (including, but without limitation, water
damage and so called assumed and contractual liability coverage)
as may be reasonably required {rom time to time by the Mortgagee
in forms, amounts and with compenl2s reasonably satisfactory to
the Mortgagee. Certificates of cusch insurance, premium prepaid,
shall be depositad with the Mortgagez and shall contain a
provision for ten (10) days' notice ¢ the Mortgagee prior to any

cancellation thereof.

7. Mortagagor covenants that the Improvements will not
be altered, removed or demolished without the prior written
consent of Mortgagee, except that such consent. is not required
for: (i) structural alterations that (a) creale inner stairways
between floors subleased by the same tenant, (b) croate a
mezzanine for any tenants in the retail portion of the Mortgaged
Property or (c) reinforce the floors of a tenant's spaca, and
(ii) non-structural alterations which cost less than
$2,500,000.00 in the aggregate in 1988 equivalent dollars:
improvements costing over $2,500,000.00 in the aggregate in 1988
equivalent dollars will be subject to the prior written consent
of the Mortgagee, which consent shall not be unreascnably
withheld or delayed, and {(iii) any alterations made (a) in
connection with the performance of Mortgagor's undertakings and
obligations under other paragraphs of this Mortgage or (b) under
subleases for tenant space within the Mortgaged Property which
have been approved by Mortgagee or which do not require the
approval of Mortgagee (as described in Paragraph 35(c)).
Mortgagor also covenants that no fixtures or appliances on, in or
about the Improvements shall be severed, removed, sold or
mortgaged, without the consent of Mortgagee and in the event of

L
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demolition or destructicn in whole or in part of any of the
fixtures, chattels or articles of perscnal property covered
hereby, the same shall ke replaced promptly by similar fixtures,
chattels and articles of gersonal property at least egual in
quality and condition as those replaced, free from any security
interest in, or encumbrance thereon or reservation of title
thereto. For purposes of this Paragraph 7, “1988 eguivalent
dollars" means the equivalent purchasing power at any time of the
value of One Dollar {$1.09) in calendar year 1988. The 1988
equivalent dollars of any amount shall be determined by
multlplyl.q said amount bv one (1) plus a fraction, the numerator
of which is the difference between (x) the monthly Consumer Price
Index (as baer:inafter def:ned} last published prior to the date
of such determination and (y) the Consumer Price Index for
December, 1988; aznd the denominator of which is the Consumer
Price Index for December, 1988. As used herein, the term
"Consumer Price Indzx" sheLl mean the Consumer Price Index for
Urban Wage Earners anu Clerical Workers, City of Chicago, All
Items (Base Year 1967 = 170) for the applicable month published
by the Bureau of Lahor Statistics of the United States Department
of Labor or similar index-égreed to by the Mortgagor and
Mortgagee if such index is s longer available. The Mortgagor
will not permit, commit or suffei waste, impairment or
deterioration of the Mortgzged Proverty or any part thereof and
will keep and maintain the Mortgagrd Property and every part
thereof in thorough repair and condi’ion. Mortgagor will effect
such repairs as the Mortgajee may reagonably require and from
time to time will make all needful amd wroper replacements so
that Improvements will, at all times, be in good condition, fit
and proper for the respectxva purposes foi._wrich they were
originally erected or instilled. Mortgagor will comply with all
statutes, orders, requirements or decrees relatiag to the
Mortgaged Property by any Federal, State or Municival authority
and will observe and comply with all conditions ani requirements
necessary to preserve and extend any and all easements) rights,
licenses, permits (including but not limited to zoning Jariances,
spec:al exceleons and non-conforming uses), privileges,

franchises and concessions which are applicable to the Marrqaged
Property or which have been granted to or contracted for Ly
Mortgagor, in connection with any existing or presently
contemplated use of the Murtgaged Property or, so long as and to
the extent that it affects the Mortgaged Property, the Building
fas such term is defined in 900 North Michigan Declaration and
being the total building comprising the Commercial Building,
Hotel Building and Residertial Building). Mortgagor will permit
Mortgagee or its agents, at all reasonable times, upon reasonable
notice, to enter and inspect the Mortgaged Property.
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The Mortgagez shall have the right, at any time and
from time to time, to 2ngage an independent structural engineer
to survey the adequacy of the maintenance of the Mortaged
Property. If such maintenance is found inadequate, such
structural engineer shall determine the estimated cost of such
repairs and replacemen:s necessary to protect and preserve the
rentability and useability of the Mortgaged Property and the
Mortgagor does hereby icknowledge that the security of this
Mortgage'is thereby impaired to the extent of the estimated cost
of such vepairs and replacements. In such event, at the option
cf the Morivagee and within (60) days after written demand
therefor, & sum egual to the amount of such estimated cost shall
thereupon becrme due and payable by the Mortgagor to be applied
upon the indebtziness secured hereby unless within such period
the Mortgagor, at/its cwn cost and expense, shall have completed
or shall have commen~ed and thereafter, with diligence, completes
such repairs and replelements. In such event the Mortgagor shall
also reimburse the Mortganee the cost of such survey, the same
being secured hereby. Tf the survey determines such maintenance
to be adequate or not rat=rially inadequate, then the cost
thereof shall be borne by thz dortgagee.

8. Except for those specific instances under
waragraphs 5 and 11 herecf where Mortgagor may cbtain secondary

financing with Mortgagee's express uritten consent (which consent
will not be unreasonably withheld) tp& Mortgagor will not
voluntarily create or permit to be crezcad or filed against the
Mortgaged Property, any mortgage lien or-other lien or liens
inferior or superior to the lien of this Mortogage and such other
mortgages held by Mortgagee covering the Mortnaged Property.
Mortgagor will keep and maintain the same free from the claim of
all persons supplying labor or materials which wii! enter into
the construction of any and all Improvements, notwithstanding by
whom such labor or materials may have been contracted:
Notwithstanding the forsgoing, Mortgagor may contest ary-such
liens or claims provided that it strictly complies witk the
provisions of paragraph 58 hereof. Upon Mortgagor's faiiure to
perform these covenants or any portion thereof, thereupon tne
entire outstanding indebtedness together with accrued interest
and all other sums due hereunder and under the Note secured
hereby shall, at the option of the Mortgagee, become immediately
and without notice due and payable, anything herein to the
contrary notwithstanding.

9, If at any time the United States Government, or any
otr_sr governmental subdivision shall require Internal Revenue or
other documentary stamps hereon or on the Note secured by this
Mortgage, then the outstanding indebtedness together with accrued
interest and all other sums due hereunder and under the Note
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secured hereby shall, at the option of the Mortgagee and upon
thirty (30) days prior written notice, beccme due and payable;
provided, however, the option and the right to accelerate shall
bs unavailing and this Mortgage and the Note shall be and remain
in effect, if Mortgago:r lawfully may payv for such stamps,
including interest and penalties thereon to or for Mortgagee and
does in fact pay, wher payable, for all such stamps, including
interest and penalties thereon. Mortgagor further agrees to
deliver to Mortgagee, at any time, upon demand, evidence of
citizerchip and such other evidence as may be required by any
governmeni- agency having jurisdiction in order to determine
whether tlhe obligation secured hereby is subject to or exempt

from any such tax.

10. ‘Meortgagor will save Mortgagee harmless from all
costs and expensez, including reasonable attorneys'! fees and
costs of a title searcia, continuation of abstract and preparation
of survey, incurred by reason of any action, suit, proceeding,
hearing, motion or application before any court or administrative
body (excepting an actiun to foreclose or to collect the debt
secured hereby), in and tu which Mortgagee may be or become a
party by reason hereof, incluZing but not limited to
condemnation, bankruptcy, probate and administration proceedings,
as well as any other of the foragoing wherein proof of claim is

by law required to be filed or in xhich it becomes necessary to
defend or uphold the tzrms of and the-lien created by this
Mortgage, and all money paid or expended by Mortgagee in that
regard, together with interest thereon f{rom date of such payment
at the Default Rate shall be so much additional indebtedness
secured hereby and shall be immediately and without notice due

and payable by Mortgagor.

11. Mortgagor will give Mortgagee immediate notice of
the actual or threatened commencement of any proceedings under
eminent domain affecting all or any part of the Mortgaged
Property including severance and conseguential damage, cliange in
grade of streets, and any transfer by private sale in lieu of
proceedings under eminant domain, and will deliver to Morigagee
copies of any and all papers served in connection with any such
proceedings. Mortgagor further covenants and agrees to make,
execute and deliver to Mortgagee, at any time or times upon
request, free, clear and discharged of any encumbrances of any
kind whatsoever, any and all further assignments and/or
instruments deemed necessary by Mortgagee for the purpose of
validly and sufficiently assigning all awards and other
compensation heretofore and hereafter to be made to Mortgagor
(including the assignment of any award from the United States
Government at any time after the allowance of the claim therefor,
the ascertainment of the amount thereof and the issuance of the
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warrant for payment thereof) for any taking, either permanent or
temporary, under any such proceeding, and after deducting
therefrom all expenses, including attorneys'fees and expenses,
Mortgagee will apply such proceeds to the payment of the
indebtedness secured by th.s Mortgage subject in all events to
the provisions hereinafter set fortn.

As long as the 900 North Michigan Declaration reguires
the award for a taking as herein described by eminent domain, or
of a transfer in lieu of proceedings under eminent domain with
the express written consen: of Mortgagee, of less than the entire
Mortgaged Zroperty be used to restore the Mortgaged Property,
Mortgagee srha'l make such award available from time to time in
accnrdance with the terms >f the 900 North Michigan Declaration
to restore so mach of the Mortgaged Property as shall be required
by the terms of the 900 North Michigan Declaration provided that
the excess of such award following such restoration shall be
applied against any pertion of the indebtedness as selected by
mMortgagee, it being agrzed, however, that in the event of such
application of such awasd pursuant to this Paragraph 11, the
payments of principal on o said Note secured hereby shall be
reduced in proportion witl th@ percentage by which the principal
balance due on the indebtedness avidenced by said Note
immediately prior to such application shall have been reduced by
such application of the award. Ay such reduction of the amount
of the payments of principal to be paid on such Note shall be
evidenced by a written insitrument exzcuted by Mortgagor in form
acceptable tc Mortgagee and shall, if 'Mortgagee reasonably
requires, be recorded and Mortgagee shatl receive such title
assurances as Mortgagee dieems necessary ccnfirming the continued

priority of this lien.

Under no circumstances shall the Mortgagee become
personally liable for the fulfillment of the terms, covenants and
conditions contained in any of the space or occupancy leases or
the said leases with Federated Department Stores, Inc. . the
lessees under the JMB Leases or the tenant of the Parking Garage
Facilities, or the said Ground Lease or the said 900 North
Michigan Declaration. Additionally, nothing herein contained
shall obligate Mortgagee to take any action to restore the said

Improvements.

Notwithstanding anything hereinabove set forth and
without limiting Mortgagee's rights set forth herein, in the
evznt Mortgagee shall have applied the condemnation award in
reduction of the indebtecness evidenced by the Note secured
hereby, Mortgagor shall be entitled with the express written
consent of the Mortgagee (which consent shall not be unreasonably
withheld) to obtain financing in an amount necessary to restore
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the Improvements to the conditions existing immediately prior to
such taking {less the amount of any award held by Mortgagee that
was or shall be made availakle toward restoration), subordinate
to this and all other then existing mortgages held by Mortgagee
covering the Mortgaged Property and all advances then or
thereafter to be made by Mortgagee under this and all such other
Mortgages and the Notes and other evidence of indebtedness
secured herebv and thereby. It is further understoecd, covenanted
and agreed that no premium, fee or other charge shall be
collectikle by Mortgagee in connnection with any award that may
have been applied by Mortcagee in reduction of the indebtedness
owed Mortg~gee as evidenced by the Note secured hereby.

12 ~Mortgagor within ten (10) days after request by
Mortgagee, will furnish a written statement, duly acknowledged,
of the amount duz uvon this Mortgage and the Note secured hereby
and whether (to tne hest krowledge, information and belief of
Mortgagor) any offsetsior cefenses exist against payment of the
Debt and such other matkers with respect to the Mortgage that
Mortgagee may reasonably request. The Mortgagee, within ten (10}
days after reguest by Mortjagor addressed to the Vice President
in charge of Mortgage Loan Szrvicing but not mcre often than once
in any three (3) month period/ will furnish a written statement
of the amount due upon this Morigage and the Note secured hereby
and whether (to the best knowleags,) information and belief of
Mortgagee), Mortgagor is in default of its obligations hereunder
and such other matters with respect 'to)the Mortgage that
Mortgagor may reasonably request.

13. Upon default by Mortgagor in the performance of
any of the terms, covenants or conditions heizin or in the Note
secured hereby, or in any other document securiig the Note,
Mortgagee may, at its option and whether electiiuy Lo declare the
outstanding indebtedness due and payable or not, parform the same
without a waiver of any other remedy, and any amount paid or
advanced by Mortgagee in connection therewith, and apy  mther
costs, charges or expenses incurred in the protection of the
Mortgage Property and the maintenance of the lien of this
Mortgage, including the cost, expense and attorneys' fees peid in
any suit for such purposes, with interest thereon at the Default
Rate, shall be repayable by the Mortgagor upon demand, shall be a
lien upon the Mortgaged Property prior to any right or title to,
interest in or claim thereon attaching or accruing subsequent to
the lien of this Mortgage, and shall be deemed to be included in

and secured by this Mortgcge.

14. Mortgagee, in making any payment herein and hereby
authorized, in the place and stead of the Mortgagor relating (i)
to taxes, assessments, water rates, sewer rentals and other

9.,56<8513
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governmental or municipal charges, fines, impositions or liens
asserted against the Mortgaged Property or against any other
property included in the same lot for the purposes of such
levies, may do so according to any bill, statement or estimate
procured from the appropriate public office without inguiry into
the accuracy of the bill, statement or estimate or into the
validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim thereof; or (ii) to any apparent or threatened
adverse title, lien, statement of lien, encumbrance, claim or
charge, shall be the sole judge of the legality or validity of
same; or {iii) to any other purpose herein and hereby authorized,
but not ertnerated in this paragraph, may do so whenever, in its
judgment an4 ddiscretion, such advance or advances shall seem
necessary or aesirable to protect the full security intended to
be created by tnis instrument., In connection with any advance
made in accordanc>-with the foregoing, Mortgagee, at its option,
may and is hereby awuthorizecé to obtain a continuation report of
title prepared by a title insurance company, the cost and
expenses of which shall be repayable by the Mortgagor upon demand
with interest from the daba of such payment by the Mortgagee at
the Default Rate, and shali-he secured hereby.

15, If default shall _he made in any payment due under
the Note or hereunder or under Mortgage Note No. I ("Mortgage
Note No. I") in the principal amourt of $228,500,000.00, Mortgate
Ncte No. II ("Mortgage Note No. II") in the principal amount of
$20,000,000, Mortgage Note No. III (“Myrtgage Note No. IIIM) in
the principal amount of $50,500,000.00, 'all made by Mortgagor
payable to Mortgagee and dated October /, 1588 and amended and
restated as of April 20, 1989 and again anendad and restated as
of the date hereof and Mortgage Note No. IV//“Mortgage Note No.
IV") in the principal amount of $9,491,000.00, mide by Mortgagor
payable to Mortgagee dated as of April 20, 198% ard amended and
restated as of the date hereof and secured by other mortgages
held by Mortgagee constituting a lien on the Mortgagza, Property,
or if there shall be default in the performance of aay other
term, covenant, condition or warranty of the Note or this
Mortgage, or in any other instrument now or hereafter evidencing
the indebtedress secured hereby or in any of the aforesaid nrotes
or mortgages held by Mortgagee constituting a lien on the
Mortgaged Property, then the outstanding indebtedness secured
hereby, including all payments made by the Mortgagee either for
liens, taxes, assessments, insurance premiuns, attorneys' fees,
repairs, costs, charges or otherwise and together with all other
sums due hereunder and under the Note, shall, at the option of
the Mortgagee upon such notice as is prescribed by law become
immediately due and payable as fully and completely as if all
said sums of money were originally stipulated to be paid on such
day, and may be collected at once by foreclosure or otherwise,
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without notice of broken covenant or condition, anything herein
or in the Note to the conftrary hotwithstanding, and without
relief from valuation or appraisement laws. The principal sum
secured by this Mortgage shall, in case of such default and the
exercise of such option, pear interest from the date of said
default, at the Default Rate until paid (less any proper credit
for money paid) as agreed, assessed and liquidated damages for
such default, and this Mortgage shall stand as security therefor
and may thereupon be foreclosed to pay the same; and upon any
such default it shall be lawful for the Mortgagee, at its option,
to enter into and upon the Mortgaged Property or any part thereof
and to receive all rents, issues and profits thereof, and apply
the same, 17s5 the necestary expenses for collection thereof, for
the care, operation and preservation of the Mortgaged Property
or, at its election, to apply all or any part thereof to a
reduction of the »zbt. n any suit to foreclose the lien hereof,
there shall be allowed and included as additional indebtedness in
the decree for sale @il cxpenditures and expenses which may be
paid or incurred by or o1 behalf of Mortgagee for attorneys' fees
and expenses, appraisers' fees, outlays for documentary and
expert evidence, stenogragrers' charges, publication costs and
costs {(which may be estimated-as to items to be expended after
entry of the decree) of procuring all such abstracts of title,
title searches and examinations,. guarantee policies, Torrens
certificates, and similar data ard assurances with respect to
title as Mortgagee may deem to be reasonably necessary either to
prosecute such suit or to evidence to ridders at any sale which
may be had pursuant to such decree the Crue condition of the
title to or the value of the Premises. A}l expenditures and
expenses of the nature .n this paragraph nentioned shall become
so much additional indebhtedness secured heredy and immediately
due and payable, with interest thereon at the ‘Default Rate when
paid or incurred by Mor:gagee.

16. The proczeds of any foreclosure sale of the
Mortgaged Property shall be distributed and applied 1n/vie
following order of priority: (i) on account of all costs-and
expenses incident to the foreclosure proceedings, including all
such items as are mentioned in the preceding paragraph hereof;
(ii) all other items which under the terms hereof constitute
secured indebtedress acditional to that evidenced by the Note,
with interest thereon &s herein provided; (iii) all principal
remaining unpaid on the Note; (iv) any excess to Mortgagor, its
legal representatives, successors or assigns, as their rights may
appear.

17. In case of any foreclosure sale of the Mortgaged
Property, the same may be sold in one or more parcels and to the
fullest extent permitted by law Mortgagor waives any and all

97532833
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rights that it might have to require there to be a marshalling of
assets or to require any parcels to be sold in a reverse order of

alienation.

18. Upon or at any time after the filing of any bill
to foreclose this Mortgage, the Court may, upon application,
appoint a receiver of the Mortgaged Property. Such appointment
may be made either before or after sale without notice, and
without regard to the solvency or insolvency, at the tlme of
application for such receiver, of the person or persons, if any,
liable for the payment of the indebtedness secured hereby and
without regard to the then value of the Mortgaged Property or
whether the same shall be then occupied as a homestead or not,
and without boni-being required of the applicant. Such receiver
shall lLave the power to take possession, control and care of the
Mortyaged Propertyand to collect the rents, issues and profits
of the Mortgaged Prcperty during the pendency of such foreclosure
suit and, in case of & sale and a deficiency, during the full
statutory period of red¢mption, whether there be redemption or
not, as well as during any further times when the Mortgagor, its
heirs, administrators, executpors, successors or assigns, except
for the intervention of such aeceiver, would be entitled to
collect such rents, issues ana profits, and all other powers
which may be necessary or are usval in such cases for the
protection, possession, control, ma2oagement and operation of the
Mortgaged Property, during the whole cf said period. The Court
from time to time may authorize the recsiver to apply the net
income in his hands in payment In whole i~y in part of: (i) the
indebtedness secured hereby or by any decrre foreclosing this
Mortoage, or any tax, special assessment, cr other lien which may
be, or become superior to the lien hereof, or ¢f such decree,
provided such application is made prior to foreclosure sale; (ii}
the deficiency in case of sale and deficiency. Any such
proceedings shall in no manner prevent or retard the collection
of said debt by foreclosure or otherwise.

19. Subject to the limitations set forth in paragraph
63 hereof, the rights and remedies herein provided are cumuiative
and the Mortgagee may recover judgment thereon, issue execution
therefor, and resort to every other right or remedy available at
| law or in equity, without first exhausting and without affecting
| or impairing the security or any right or remedy afforded by this
| Mortgage, and no enumeration of special rights or powers by any
provision of this Mortgaye shall be construed to limit any grant
of general rights or powsrs, or to take away or limit any and all
rights granted to or vested in the Mortgage by virtue of the laws
of the State of Illinois.
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20. The failure of the Mortgagee to exercise the
option for acceleration of maturity and/or foreclosure following
any default as aforesaid or to exercise any other option granted
to the Mortgagee hereunder in any one or more instances, or the
acceptance by Mortgagee of partial payments under the Note or
hereunder, shall not constitute a waiver of any such default,
except as may be provided by law, nor extend or atfect the grace
period, if any, but such option shall remain continuously in
force as long as such default continues. Acceleration of
maturi%yv, once claimed hereunder by Mortgagee, may, at the option
of Mortgmgee, be rescinded by written acknowledgement to that
effect bv(tae Mortgagee, but the tender and acceptance of partial
payments alore shall not in any way affect or rescind such
acceleration (of maturity except as may be provided by law nor
extend or affect the grace period, if any.

21. All z£ight, title and interest of the Mortgagor in
and to all leases aifecting the Mortgaged Property, including oil
and gas leases, togethe¢r with any and all further leases upon all
or any part of the Mortgegad Property and together with all of
the rents, income, receipis, revenues, issues and profits from or
due or arising out of the Mortgaced Property have bkeen
transferred and assigned simultzieously herewith to the Mortgagee
as further security for the payment of the Debt under provisions
of . certain Fifth Assignment of (L.2ssor's Interest in Lease(s)
instrument of even date herewith executed by Mortgagor and to be
recorded concurrently herewith, the ‘tzpms, covenants and
conditions of which are hereby expresc<ly. incorporated herein by
reference and made a part hereof with the same force and effect
as though the same were more particularly .se% forth herein.

22. The lien of this Mortgage shall rtake precedence of
and be a prior lien to any other lien of any character, whether
vendor's, materialman's or mecharic's lien, hereatfter incurred on
the Mortgaged Property and if the money or any part thereof
loaned by the Mortgagee as set forth herein or in the Note
secured hereby shall be used directly or indirectly to pay off
and satisfy, or take up in whole or in part, any lien or
encumbrance heretofore existing on the Mortgaged Property, <he
Mortgagee shall be subrogated to any and all rights, superior
titles, liens, equities and additional collateral owned or
claimed by any owner of holder of said outstanding liens or
encumbrances, however remote, recardless 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 ard the lien hereby created shall
not affect or be affected by any other or further security taken
or to be taken for the same indettedness or any part thereof.
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23. In the event of the sale or transfer by operation
of law, or otherwise, of all or any part of the Mortgaged
Property, the Mortgagee is hereby authorized and empowered to
deal with such vendee or transferee with reference to the
Mortgaged Property, or the Debt secured hereby, or with reference
to any of the terms or conditions hereof, as fully and to the
same extent as it might with the Mortgagor, without in any way
releasing or discharging the Mortgagor from its, the Mortgagor's,
liability or undertakings hereunder.

?4. Mortgagee, without notice, and without regard to
the consideration, if any, paid therefor and notwithstanding the
existence at¢.i‘hat time of any inferior liens thereon, may release
any part of the zecurity described herein or any person liable
for any indebtedriess secured hereby, without in any way affecting
the priority of %lie lien of this Mortgage, to the full extent of
the indebtedness rera.ning unpaid hereunder, upon any part of the
security not expressly released and may agree with any party
obligated on the indebtdness or having any interest in the
Mortgaged Property to exténi the time for payment of any part or
all of the indebtedness secured hereby. Such agreement shall
not, in any way, release or Inpair the lien hereof, but shall
extend the lien hereof as against the title of all parties having
any interest in the Mortgaged Propsrty which interest is subject

to said lien.

25. In the event the Mortgeuze (a) releases, as
aforesaid, any part of the security described herein or any
person liable for any irdebtedness secured hereby; (b) grants an
extension of time for ary payments of the Oeahc secured hereby;
(¢) takes other or additional security for the payment thereof;
(d) waives or fails to exercise any right granced herein or in
the Note, sald act or omission shall not release thie Mortgagor,
subsequent purchasers of the Mortgaged Property or-any part
thereof, or makers or sureties of this Mortgage or of the Note,
or endorsers or guarantors thereof, under any covenant ol .this
Mortgage or of the Note, nor preclude the Mortgagee from
exercising any right, powver or privilege herein granted or
intended to be granted in the event of any other default then
made or any subsequent default,

26. Morigagor will give to Mortgagee immediate notice
by mail of any conveyance, transfer or change of ownership or of
use of the Mortgaged Froperty.

33
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27. Nothing herein contained nor any transaction
related thereto shall be construed or shall so operate, either
presently or prospectively, (a) to require Mortgagor to pay
interest at a rate greater than is now lawful in such case to
contract for, but shall require payment of interest only to the
extent of such lawful rate, or (b} to require Mortgagor to make
any payment or do any act contrary to law, but if any clause and
provision herein contained shall ctherwise so operate to
invalidate this Mortgage, in whole or in part, then such clauses
and provisions only shall be held for naught as though not herein
contained and the remainder of this Mortgage shall remain
operative(and in full force and effect.

28. At the option of Mortgagee, this Mortgage shall
become subject ‘and subordinate, in whole or in part (but not in
respect to the pr‘urity of entitlement to insurance proceeds or
any award in condemnation) to any and all leases of all or any
part of the Mortgaged Proparty upon the execution by Mortgagee
and recording thereof, atiany time hereafter, in the Office of
the Recorder of Deeds or iegistrar of Titles in and for the
county wherein the Mortgaged)Property is situate of a unilateral
deciziation to that effect.

29. Mortgagor represents that the Mortgaged Property
does not constitute agricultural rzal estate, as that term is
defined in Section 15-1201 of the lliinois Mortgage Foreclosure
Law as the same may have been amended. tihe "Act"), or residential
real estate as defined Jn Section 15-127% of the Act. Mortgagor
hereby waives any and a.l rights of redempciun from sale under
any order or decree of foreclosure of this Wortgage, on its own
behalf and on behalf of each and every person _urguiring any
interest in or title to the Mortgaged Property subsequent to the
date of this Mortgage, and to the extent permittedi by applicable
law, Mortgagor hereby waives any and all rights of reinstatement,
on its own behalf and on behalf of each and every per’scn
acquiring any interest in or title to the Mortgaged Propirty
subsequent to the date of this Mortgage.

30. Mortgagor within ten {10) days after request by
mail shall execute, acknowledge and deliver to Mortgagee a
Security Agreement, Firancing Statement or other similar security
instrument, in form satisfactery to the Mortgagee, covering all
property of any xind whatsoever owned by the Mortgagor, which, in
the sole opinion of Mortgagee, is essential to the operation of
the Mortgaged Property and concerning which there may be any
doubt whether the title to same has been conveyed by or a
security interest perfected by this Mortgage under the laws of
the State of Illincis and will further execute, acknowledge and
deliver any financing statement, affidavit, continuation

SusB39
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statement or certificatz, or other document as Mortgagee may
request in order to perfect, preserve, maintain, continue and
extend the security interest under and the priority of such
security instrument. Mortgagor further agrees to pay to
Mortgagee on demand all costs and expenses incurred by Mortgagee
in connection with the preparation, execution, recording, filing
and refiling of any such document.

31. The Mortgagor agrees, and will deliver to
Mortgagee certificates from all beneficiaries of the aforesaid
Trust under. which such beneficiaries warrant and agree, that the
proceeds cf the Note will be used for the purposes specified in
sub-sectior’ fc) of Section 4 {1), Illinois Interest Act (S.H.A.
815 ILCS 205/4°7i)(c)), and that the principal obligation secured
by this Mortgage constitutes a "business loan" coming within the
definition and wiznin the purview of the said sub-section. Upon
demand, Mortgagor s'iall) deliver certified copies of the Trust
agreement and all amendmants theretc and assignment of beneficial

interest therein.

jla. Mortgagor, ‘as Trustee of the aforesaid Trust,
hereby covenants and agrazes, notwithstanding the provisions of
said Trust, that any commissions, fees, charges, expenses,
advance of funds or any other sum.of money, if any, and the
interest thereon, which may be incurred by Mortgagor, as Trustee,
and if a lien upon the Mortgaged Prepaerty, shall be subject and
subordinate to lien of the within Mortgoege and all other
mortgages held by Mortgagee upon the Mortgaged Property and to
all moneys advanced and to be advanced hereunder and under all
Notes secured thereby and hereby and that a@ny public sale
peimitted under said Trust shall be made subject to the liens of
this and all such other nortgages and all moneys advanced and to
be advanced under all such Notes and hereunder.

32. The Mortaacgor shall provide, improve, pave, grade,
surface, and thereafter maintain, clean, repair, policz .and
adequately light (or shall cause all of the foregoing to he done)
all parking areas within the Mortgaged Premises, togethes with
any sidewalks, aisles, streets, driveways, sidewalk cuts,
elevators and stairways therein, It is also covenanted and
agreed that these parking areas shall be reserved and used solely
and exclusively for the purposes of providing ingress, egress and
parking for automobiles and other passenger vehicles and further
that as part of the 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 areas siall not be (without the prior written
consent of Mortgagee) {a} reduced so as %o cause the parking area
to be unable to accommodate the number of automobiles required to
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be maintained hereby, (b) built upon, (c) obstructed (other than
temporary obstructions for street repairs and repairs to parking
areas), (d) redesignated, (e) relocated, or (f) leased, licensed
or the right to use the same granted to any person for a term in
excess of one month otter than to tenants of the Mortgaged
Property, to the owner of the Hotel Building (as such term is
defined in the 900 North Michigan Peclaration) cr te the unit
owners of the Residential Building (as such term is defined in
the 900 North Michigan Declaration). Mortgagor further covenants
and agiens that the parking areas shall always ke of sufficient
size to accommodate not less than 200 automobiles in the two
below grade .level valet parking area and not less than 1400
automobiles in thirteen levels of the above ground self-parking
garage. All such spaces shall be of size and configuration
complying with applicable governmental regulations. 1In the event
a greater number of spaces shall be required by any governmental
agency or local zoning laws, rules and regulations having
jurisdiction over the Mortgaged Property, Mortgagor covenants and
agrees to at all times maintain such greater number of spaces,
The Mortgagor further covenants that no lease cr other
arrangement shall be made aftfecting the parking areas which will
cause a default by Mortgagor under any lease with any tenant of
the Mortyaged Property or a default by Mortgagor of its
obligations under the 900 North-Michigan Declaration.

That in connection with Mortgagor fulfilling its
obliyations under this paragraph 32, ‘Mortgagor has entered into a
lease dated Octoker 7, 1988 with LaSallc National Trust, N.A., as
successor trustee to LaSalle National Bank, not personally but as
trustee under trust agrzement dated Septennzr 1, 1988 and Known
as Trust No. 113750, (hzreinafter called “Pariing Garage Lease"),
whereby such tenant is to operate under lease 2.l such areas and
parking facilities {all such areas and facilities being sometimes
cailed herein the "Parking Garage Facilities"). Mortgagor shall
at all times comply with its obligations under the Rlarking Garage
Leaze and take all steps reascnably necessary to prevezptl such
tenant from claiming that a default on the landlord's poit exists
thereunder, that an offset right exists thereunder against the
rentals or other payments required to be made, or that grounds
exist to stop or cease operating. Mortgagor shall have no right
to modify, amend or enter into any agreement with such tenant to
terminate the Parking Garage Lease or accept a surrender of all
or any portion of the premises leased thereby, without the prior
written consent of Mortgagee. Mortgagor shall immediately upon
reczipt thereof furnish Mortgagee with all notices sent or
received by it alleging a default by either the landlord or
tenant under such lease,
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In addition thereto, Mortgagor shall cause the tenant
under the Parking Garage Lease to at all times fulfill its
obligations thereunder ind to require the tenant to operate its
facilities in compliance with the terms of the 900 North Michigan

Declaration.

Mortgagor furiher acknowledges and confirms that the
parking areas and facilities must at all times be under a lease
satisfactery to the Morlgagee, and Mortgagor shall never permit
any or-al)l such parking areas and facilities to be operated
except urder a lease or leases with tenants acceptable to
Mortgagee, under terms neeting Mortgagee's requirements, and
under terms conforming to the requirements of this paragraph 32,

A brealn by Mort:gagor of any of its obligations under
this paragraph 22-shall, at Mortgagee's option, constitute a
default hereunder and mncéer the Note secured hereby entitling
Mortgagee to exercise any and all remedies available to it at law

and hereunder with regirc' thereto.

33. In the event Mortgagor shall hereafter sell and
sublease back all or any par<i-of the Mortgaged Property and
whether or not the lien cf the liurtgage shall be or shall
hereafter have been made suborainate to any occupancy leases or
subleases of the Mortgaged Property -and whether or not the
Mortgagee shall have granted non-d.igsc¢urbance to such occupancy
leases or subleases, then the said suk-ieaseback and any mortgage
upon said sub-leaseback either (a) shali be made subordinate to
the occupancy leases and subleases, or (bk) shall provide for non-
disturber of the occupancy leases and subieases, and all the
occupancy leases and subleases shall provide for attornment to
the lessor under said sub-leaseback and any mcrtgagee of the sub-
leaseback as well as to the written Mortgagee.

34. Mortgagor represents that, on the date on which
this Mortgage is executed and delivered, neither it nor the
Morigaged Property are, tc the best knowledge of the Mcrinagor,
in violation of any covenants and restrictions of record, 2nd no
easement has been granted that adversely affects the structural
integrity of the Improvements, and Mortgagor further covenants
and agrees that so long as this Mcrtgage shall remain a lien on
the Mortgaged Property it will do all things necessary to avoid
the violation of any such covenants and restrictions, and to
prevent any easements from adversely affecting the structural
integrity of the Improvements.

35. (a) As a special inducement to Mcrtgagee making
the loan to Mortgagor evidenced by the Note and accepting this
Mortgage as security therefor, Mortgagor covenants and agrees not

B6SAS ~28- SR %
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to enter into any lease, sublease, license, concession or other
agreement for the use and occupancy of all or any portion of the
Mortgaged Property without first submitting the same to the
Mortgyagee for its approval and without first securing the
Mortgagee's express written consent thereto, A failure, refusal
or neglect by Mortgagor to comply with this Paragraph shall
constitute a default hereunder, at Mortgagee's option, and
Mortgagee, at its option, may declare the entire indebtedness
securzd hereby (together with accrued interest and all other sums
due he:eunder and under the Note) immediately due and payable.

th) Each lease or sublease of less than 25,000 square
feet of spice and any amendment thereto submitted to Mortgagee
for its approval at the address and to the individual designated
by Mortgagee for such purpose shall be deemed approved by
Mortgagee within ' ten (10) working days after receipt thereof and J
each lease or sublrase of 25,000 square feet or more (not
including the JMP Leases, the Bloomingdale's Lease (described in
Paragraph 40 below}, anc ' the Parking Garage Lease (Or any lease
in substitution therefor; jand any amendment thereto submitted to
Mortgagee for its approval as afcresaid shall be deemed approved
within fifteen (15) working 2ays after receipt thereof, unless
Mortgagee notifies Mortgajor im writing of its objection within
such time period.

(c) Notwithstanding the i~regoing, but subject to the
last sentence of this paragraph, Mortoigor may enter into arms-
length leases or subleases for the use/ cr occupancy of any part
of the Mortgaged Property and non-materizi amendments thereto
without Mortgagee's prior written consent-provided that (i)
Mortgagor is not in defaul.t under the Note, tlis Mortgage or the
Ground Lease, and (ii) such leases or subleases, including non-
material amendments, provide for terms which are wmarket terms,
for rzyment of rent at market levels, are on a form iease aproved
by Mortgagee without substantial modification, and ‘ars_executed
and delivered pursuant to arms-length negotiations wilb parties
not affiliated with Mortgagor. The foregoing is net intended to
waive the requirement that Mortgagor deliver original copies of
each fully executed lease, sublease and amendment to Mortgagee,
nor is it intended to waive any other rights conferred upon
Mortgagee under this paragraph 35, but Mortgagee reserves the
right at any time upon 30 days prior written notice to Mortgagor
to review any leases or amendments thereafter submitted as
stipulated in this paragraoh 35, such right not to be asserted
arbitrarily; and upon delivery of such notice all right on
Mortgagor's part to enter into leases or subleases or amendments
thereto pursuant to this paragraph 35(c) shall terminate and he
of no force and effect.

Finhdehy
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J6, Intenticnally omitted.

37. As a special inducement to the loan being made by
Mortgagee to Mortgagor as evidenced by the Note secured hereby,
Mortgagor covenants that the Mortgaged Property is and, so long
as and to the extent that it affects the Mortgaged Property, the
Building (as such term is used in the Ground Lease and being the
total building housing the Commercial, Hotel and Residential
Buildings) is constructed under validly issued building permits
and that all construction and the uses to be made thereof are
permittad by and are consistent with any and all zoning,
ecologicai, environmental and use restrictions and with any and
all other (governmental laws, rules and regulations applicable to
the Mortgac:d Property and Mortgagor covenants and agrees that
these covenancs shall be fully accurate and in force continually
hereafter for so. jong as the indebtedness secured hereby is

unpaid.

38. Mortgagor covenants not to initiate, join in,
consent to any change in «ny zoning ordinance, private
restrictive covenants or-sther public or private restriction
changing, limiting or restcicting the uses which may be made of
the Mortgaged Property or, s¢ lony as and to the extent that it
affects the Mortgaged Property, .the Building or any part thereof,
without the prior written conseat of Mortgagee being first
obtained in each instance.

39. All property of every‘kird and description located
on and used in connection with the Morioaged Property and
acquired by Mortgagor aiter the date hereof-which by the terms
hereur is required or intended to be subjected to the lien of
this Mortgage shall, immediately upon the acguisition thereof by
Mortgagor and without any further mortgage, conveyance,
assignment or transfer, become subject to the lien and security
interest of this Mortgage. Nevertheless, Mortgagoyr, at any time,
upon the request of Mortgagee will execute, acknowlernge and
deliver all such additional papers and instruments and 211 such
further assurances of title and will do or cause to be doue all
further acts and things as may, subject to the conditions
contained in this Mortgage, be proper or reasonably necessary for
carrying out the intent of this Mortgage.

40, Mortgagor has entered into those certain leases
with JMB Realty Corporation dated August 3, 1987, JMB Realty
Corporation dated December 14, 1988, JMB Institutional Realty
Corporation dated August 10, 19587 and JMB Insurance Agency, Inc.
dated September 2, 1987 (referenced in this Mortgage as the "JMB
Leases"), and Federated Department Stores, Inc., dated August 10,
1984, with amendments dated December 17, 1985, Ncvember 17, 1986

Q. Guadd
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and October 1, 1991 (referenced in this Mortgage as the
"Bloomlﬂﬁdale s Lease"). In addition to the other obligations
imposed upen Mortgagor under the Assignment of Lessor's Interest
in Leases referred to in paragraph 21 hereof, Mortgagor shall at
all times fulfill its obligations tc each such specific tenant
under the said JMB Leases and Bloomingdale's Lease, and Mortgagor
shall take all steps reasonably necessary to prevent such tenants
from claiming that a defeult on their Landlord's part exists
thereunder, that an offset right exists thereunder against the
rentals or other payments required to be made thereunder, or that
grounds ¢xist to stop or cease operating. Mortgagor shall not,
without tnz prior written consent of Mortgagee, medify or amend
any such lgase or enter into an agreement with any such tenants
to terminate-ri accept surrender of the premises leased thereby.
Mortgagor shall immediately upon receipt thereof furnish
Mortgagee with &tl notices sent or received by it alleging a
default by eithei tha landlord or tenant under any such leases.

41. Paymerits-of principal payable under the Note shall
be payable by Mortgagor in the manner and at the times therein
set forth and with respe:t thereto the following shall apply:

(a) The term "Fiscal Year" for the purpose of this
Mortgage and of the Note is defined as the twelve
(12) calendar months commencing each January 1st
and terminating on the next ensuing December 31st
of each year during the verm of the Mortgage;
provided, however, the fiist Fiscal Year shall be
the pericd commencing with th2 date of the Note
and endirg on the next ensuird December 31st; and
the last Fiscal Year shall be' vp= period
commencing with January 1lst of tle final calendar
year of the term of this Mortgage and terminating
on the date this Mortgage is satisfied. The term
rcurrent Fiscal Year" refers to the twe.ve-month
period (or such shorter period, if any, »a- the
case of the first or last Fiscal Year) which is
the subject of each annual statement reguived
under Subparagraph (c) of this Paragraph 41.

“Note No, V Cash Flow" for any period is hereby
defined o mean Seventy-five (75%) percent of the
followiny: all cash (or cash eguivalent) rents,
income, revenue and other cash receipts from the
Mortgaged Property received during such period
exclusive of (a) those items set forth in
subparagraphs 41{b) (iv) (D) and (E) and 41(b) (v} of
the First Mortgage {as hereinafter defined), (b)
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distribut.ons pursuant to the Cash Escrow
Agreement (as hereinafter defined), and the
Management. Fee Escrow (as hereinafter defined),
(c) condennation awards {other than for temporary
use) (d) insurance proceeds (other than proceeds
of rental insurance) and (e) proceeds from any
Qualified apital Contributions or Qualified
Loans, as both such terms are defined in the Cash
Escrow Agreement (as hereinafter defined), LESS
for such period without duplication (i) payments
made for, or in an effort to reduce, real estate
taxes, insurance premiums, operating expenses,
management. fees, consultant's fees, leasing
commissions and capital items, including without
iimitation costs of tenant improvements (other
thun those items paid from condemnation awards or
insurance proceeds); and any expenses incurred
with respect to those items described in
subparagrephs 41(b) (iv) (D) and (E} and 41(b)(v) of
the First Mortgage}, all solely to the extent
those paynernts are Permitted Expenses (as that
term is defired in the Cash Escrow Agreement) and
they are allocable to the Mortgaged Property, (ii)
payments of fixed and participation ground rent
under the said Grouard Lease, (iii) payments of
fixed interest and principal, if applicable, made
on Mortgace Note No.i(1s described in Paragraph
15 hereof) and contingent interest under Mortgage
Note No. 1 computed as pcrovided in subparagraph
(h) (A) of Mcrtgage Note No. I,. (iv) payments of
interest made under Mortgage tote No. II, Mortgage
Note No. 1II and Mortgage Note Mo. IV, (v)
deposits required to be made by i‘ortgagor pursuant
to the Cash Escrow Agreement, and (vi) repayment
of the principal of Qualified Capital
contributions and Qualified Loans, but act
interest thereon (both such terms are defined in
the cash Escrow Agreement), and (vii) payrients
Mortgagor has had to make because of a mistaken
payment to it. Notwithstanding the foregoing,
Mortgage Note No. V Cash Flow shall be reduced to
the extent that the Working Capital Account
balance is less than the Working Capital Floor (as
both such terms are defined in the Cash Escrow
Agreement.) .

Commencing on May 1, 1994 and continuing on the
first day of May in each succeeding Fiscal Year
thereafter to and including May 1, 2024, Mortgagor
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and all subsegquent owners of the Mortgaged
Property agree to deliver to Mortgagee, its
successors or assigns, a true certified statement
prepared dy an independent certified public
accountant acceptable to Mortgagee, showing the
total of all receipts, exclusions and deductions
necessary and appropriate to determine Note No. V
cash Flow, enclosing therewith the amount of
principal required to be paid under the terms of
the Note and Mortgage for such Fiscal Year.
Mortgagor and the subsequent owners of the
Mortgaged Property shall, upon the written demand
of Mortgagee, deliver to Mortgagee the original or
photostats of all documentation on the matters
covered by the said certified statement including

v 211 rental and sales statements furnished to it by
e7zcn of the tenants under the leases and a current
cert1fied rent roll for the Mortgaged Froperty
showirg with respect to each tenancy: the name of
the ten:nt, the space occupied, the date and term
of such lec¢ve, the amount of annual rental,
percentage rental, and additional rental, and all
renewal or terwmination options, and, at
Mortgagee's furtlier request, any additional
wrirten informatiop furnished to Mortgagor as

i landlord by each c¢f the tenants under the leases.
Mortgagor shall alsc Cause said certified
statement to be accompzpnied by an original annual
audit report for the Mortgpaged Property prepared
in accordance with generally accepted accounting
principles consistently applied, certified by an
independent certified public acizountant acceptable
to Mortgajee, which shall include, with respect to
the Mortgaged Property, comparative balance
sheets, earnings statements (includ'ng a breakdown
of all ca:egories of receipts and expencditures),
surplus accounts, expense statements, suprorting
schedules and all other relevant financial data,
including all data necessary for the calculation
of Note No. V Cash Flow, receipts, deductions and
exclusions therefrom, and the amount of principal
to be paid on the Note secured hereby. There
shall also be submitted by Mortgagor with said
certified statement and audit report, a
certificate of compliance with the provisions of
this Mort¢age and the Note, which certificate of
compliance shall be executed by the principal
financial officer of the general partner of
JMB/Urban 900 Development Partners, Ltd. (or

( L r
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permitted successor}, and a reconciliation
statement certified as aforesaid between the
audited financial report and statement of Note No.

V Cash Flow.

Mortgagor for itself and all subsequent owners of
the Mortgaged Property further agrees to keep
full, true and accurate accounts, records and
books of all monies and income received from the
Mortgaged Property, all expenditures made with
regard thersto, and all other information
necessary o pertinent to determining the amount
of Note No. V Cash Flow, and the amount of
principal payable, all of which accounts, records
and books shall he kept by Mortgagor and all
supsequent owners of the Premises at its office as
hereinafter provided. Mortgagor for itself and
all subsequent owners of the Mortgaged Property
agrees’ that the books and records for each
particular ' Fiscal Year shall be kept available for
at least {our years after such statements have
been renderivd)as hereinabove required.

Mortgagee shall have the right at all reasonable
times upon reasonable notice to inspect the books,
papers and records' cf Mortgagor and all subsequent
owners of the Mortgaasd Property for the purposes
of verifyiny the amount af Note No. V Cash Flow
and the amount of principal payable; and of
determining the correctness- of any statement
delivered t> it by or on behall of Mortgagor or
any subsequzant owner of the Mcrtogaged Property.
Such inspection shall be made at *he office of
Mortgagor hereinabove set forth oo at such other
place as Mortgagor or any subsequent owner of the
Mortgaged Property may designate in writing
provided Mortgagee approves same. If rorvgagee
should find that any statements furnished oy
Mortgagor or any subsequent owners of the
Mortgaged Property have understated Note No,-V
Cash Flow by a material amount as determined in
reascnable judgment of Mortgagee, then, and in
that event, Mortgagor or any subsequent nwhers of
the Premises, shall promptly, upon demand,
reimburse Mortgagee for any sums expended by
Mortgagee in making such inspection. The
inspection in bhehalf of Mortqgagee may be made by
any officer ther=of or by any agent or accountant
appointed for that purpose.
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If the financial statements required to be
delivered pursuant to this paragraph 41 or any
inspection or audit made by or on behalf of
Mortgagee shall show any discrepancy in the amount
of Note No. V Cash Flow or the amount of principal
payable o7 paid from that reported, stated or
paid, appropriate adjustment shall be made by the
parties hereto including such appropriate payments
as may be necessary and the execution of such
supplemental documents as may be required. To the
extent anv audit or inspection shows that an
additional payment is due Mortgagee, Mortgagor
shall pay the amount due.

In the event that Mortgagor shall refuse or fail
to furnish any statements as aforedescribed, or
in the zvent of the failure of Mortgagor to permit
Mortgages—or its representative to inspect the
Mortgaged Property or the said books and records
on requesi, as provided in clauses (e) and (f)
hereof, Mortougee may consider such acts as a
default hereunier and proceed in accordance with
the rights and remedies afforded it at law and
under the provislurns of this Mortgage.

Mcrtgagee shall not, ‘2s)a result of anything
contained in the Note ¢r herein, be considered as
a co-owner, co-partner oy co-adventurer in the
Mortgaged Froperty or under any of the leases
thereof or otherwise or undec any other
obligation, either with Mortgagour» or with any
subsequeni. owner of the Mortgaged Property. It is
further acreed that Mortgagee shalliaot be
required tc perform or discharge any okligation,
duty of liabhility under any of the leases.and
Mortgagor cr any subsequent owner of the

Mortgaged Froperty, as the case may be, shull and
does hereby agree to indemnify and hold Mortaagee
harmless from and against any and all liability,
loss or danage which it may or might incur as a
result hereof and from and against any and all
claims or demands whatsoever which may be
instituted against it by reason of any alleged
obligations or undertakings on its part to perform
or discharge any of the terms, covenants, or
agreements contained in any of the leases, and
should Mortgagee incur any such liability under or
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defense of any claims or demands, the amount
thereof, including costs, expenses and reasonable
attorneys' fees, shall be secured hereby and
Mortgagor or any subsequent owner of the Mortgaged
Property shall reimburse Mortgagee therefor
immediately upon demand and upon the failure of
Mortgagor or any subsequent owner of the Mortgaged
Property so to do, Mortgagee may, at its option,
declare the entire indebtedness together with
accrued interest and all other sums due hereunder
and under tle Note immediately due and payable.

(i). Mortgagor for itself and all subsequent owners of
the Mortgaged Property does hereby appoint
Yiortgagee the true and lawful attorney of
Moctgagor irrevocably until the date on which the
infebtedness secured hereby has been paid in full,
in the place and stead of Mortgagor, but at the
option of Mortgagee (provided, however, that the
Mortgage: ajrees not to exercise its rights under
this Parayraph 41(i) unless and until a default
has occurrea under this Mortgage): To inspect the
books, papers ¢nd recaords of anv supplier, to the
extent that Mortwagor has such right, for the
purpose of deternining the correctness of any bill
or invoice and the ‘appropriateness of any payment;
to inspect the books| papers and records of any
tenant of the Mortgaged Froperty where the leases
authorize inspection by ‘tiie landlord for the
purpose of ascertaining the gross sales made on
and gross receipts from the Mortgaged Property and
determine the correctness of any statement with
respect to gross sales, gross reccazipts and overage
and participation rentals.

42. Notwithstanding anything herein or inith2 Note
secured hereby or in any related loan document to the copirary,
it is hereby agreed that in no event shall the amount paid, or
agreed to be paid, to the Mortgagee pursuant to the terms o7 the
Note secured hereby exceecd the highest lawful rate permissible
under usury laws of the State of Illinois, if any. If the
Mortgagee would, but for the operation of this paragraph, ever
receive an amount which would exceed the highest lawful rate,
such amount which would be excessive interest shall be applied to
the reduction of the unpaid principal balance due hereunder.
Notwithstanding the foregoing, nothing contained in this
paragraph 42 is meant to modify or alter the agreement by and on
behalf of Mortgagor in paragraph 31 hereof that the principal
obligation secured by this Mortgage constitutes a "business loan"
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coming within the definition and within the purview of sub-
section {c) of Section 4(1), Illinois Interest Act (S.H.A. 815
ITo5 205/4 (i)({c)) and that, accordingly, there is no maximum
interest rate applying o the loan secured hereby in the event of

default by Mortgagor.

43. Mortgager covenants 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 Mortgaged Property which provides for rental or
other pawvient for such use, occupancy or utilization based in
whole or /in part on the net .income or profits derived by any
person frem the portion of the Mortgaged Property leased, used,
occupied or'mrilized (otcher than an amount based cn a fixed
percentace or percentages of receipts or sales). Any such lease,
sublease, license concession, or other agreement shall be
absolutely void 2nd ineffective as a conveyance of any right or
utilization of any par: of the Mortgaged Property. Mortgagor
further covenants and aurees that it shall hereafter include in
each lease, sublease, license, concession, or other agreement for
use, occupancy or utilizacion of space on the Mortgaged Property,
a provision that neithner ILesiee nor any other person having an
interest in the possession, u3e, occupancy or utilization of the
Mortgaged Property shall enter into any lease, sublease, license,
concession, or other agreement for use, occupancy or utilization
of space in the Mortgaged Propertv. which provides for rental or
other payment for such use, occupalcy or utilization based in
whole or in part on the net income or profits derived by any
person from the portion of the Mortgaged -Property leased, used,
occupied or utilized (other than an amount” uLased on a fixed
percentage or percentages of receipts or salcs), and that any
such purported lease, sublease, license, concession, or other
agreement shall be absolutely void and ineffectve as a
conveyance of any right or interest in the possession, use,
occupancy or utilization of any part of the Mortgajed Property,
and Mortgagor further agrees to use reasonable efforts to enforce
such provisions. A breach of the covenants and agreemznus of
this section shall be a material breach of this Mortgage
entitling Mortgagee with the right to exercise all remedizs
available to it at law and under this Mortgage respecting this

breach.

44. Mortgagor understands that in making the loan
evidenced by the Note secured hereby, Mortgagee is relying to a
material extent upon the business expertise and net worth of
JMB/Urban 900 Development Partners, Ltd. and the continuing

interest of JMB/Urban 900 Development Partners, Ltd. in the

Mortgaged Property. Accordingly, Mortgagor shall not, without
the prior written consent of Mortgagee first had and obtained in
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each case, (i) seli, assicn or in any manner transfer the
Mortgaged Property or any interest therein in whole or in part
unless otherwise permittec by, or done strictly in accordance
with the provisions applicable thereto contained in this Mortgage
or (ii} further encumber, or suffer to exist, any lien on the
Mortgaged Property (other than the lien of this Mortgage, the
liens of those other mortgages to be held by Mortgagee, any liens
of those certain mortgages which may be created pursuant to the
provisons of Paragraphs 5 or 11 hereof or any liens being
contested pursuant to Parayraphs € and 58 hereof). Any transfer
by JMB;Urban 900 Development Partners, Ltd. of the beneficial
interest )n the land trust for which Mortgagor is the Trustee,
any transfer of any general partnership interest in JMB/Urban 900
Developmenic rartners, Ltd. or any change in the principal
shareholders orf~any such general partner shall be deemed an
assignment or transfer sukject to the restrictions of this
Paragraph 44. Purther, 9C0 Co. Inc. shall at all times retain at
least a one percent (%%} managing general partnership interest in
J¥B/Urban 900 Developmen!: Partners, Ltd. and JMB Realty
Corporation or IJMB Affiliates (as hereinafter defined) shall at
all times retain at least a 13% ownership interest in such
partnership. Notwithstandiro the foregoing, the principal
shareholders of any general ‘partner of JMB/Urban 900 Developmrent
Partners, Ltd. shall have the ight, from time to time, to sell
or assign their interests in such-general partner provided that
after each sale the JMB Group (as hereinafter defined) continues
to own at least 51% of the stock of such general partner. If
Mortgagor shall viclate any of the previsions of this Paragraph
44, then or at any time thereafter Morfgagee, at its option, may
declare the entire outstanding principal andebtedness and all
accrued interest and othe)y sums due under t(he Note and this
Mortgage to be immediatelv due and payable. Az used herein, the
term “"JMB Affiliate" shall mean any entity which-directly or
indirectly owns more than 50% of the controlling, taterest in JMB
Realty Corporation or in which JMB Realty Corporatiecirdirectly or
indirectly owns more than 50% of the controlling interest.

Notwithstanding the foregoing, Mortgagor shall iave the
right from time to time during the term of this Mortgage without
the prior consent of Mortgagee to sell and assign the Mortgaged
Property and JMB/Urban 900 Development Partners, Ltd.
(hereinafter, for purposes of this Paragraph, Mortgagor and
JMB/Urban 900 Developmert Partners, Ltd. shall be collectively
referred to as "JMB Mortgager") shall have the right from time to
time to sell and assign the entire beneficial interest in the
land trust for which Mortgagor is the Trustee (such sale or
assignment being deemed a sale of the Mortgaged Property for
purposes aof this Paragraph; and such sale, transfer, conveyance
or assignment by JMB Mortgagor of the Mortgiged Property shall be
N
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collectively referred to as a "Transfer") subject to (a} no
default existing hereunder on the date on which such Transfer
shall occur; (b) the Transfer being as an entirety and being made
to one Person (as defined in the Ground Lease); {(c) it not being
transferred to (x) the Mortgagee, or toc a subsidiary, affiliate
or nominee of Mortgagee, or (y) to an Affiliate (as hereinafter
defined) meeting the criteria for such Affiliate as set forth in
this Paragraph, or to ccrporate successors of JMB Realty
Corporation or any such Affiliate by reason of corporate
reorganizations, mergers or consolidations, the Person so
purchasirg and/or taking assignment of the Mortgaged Property
(hereinaitasr called the "Transferee") being first approved by
Mortgagee i writing (which approval or disapproval by Mortgagee
shall be bazés upon a determination by Mortgagee in the exercise
of its reasonapies discretion that the Transferee shall or shall
not have sufficient experience in owning and operating (or, if
Transferee is noi to operate, the entity employed or to be
employed by Transferce tu operate has sufficient experience in
operating) major office-nd retail commercial real estate and
whether or not such Trinsteree shall or shall not have sufficient
resources to be able to parform its obligations hereunder and
under the $00 North Michigan Declaration); (d) if the Transferee
shall be an Affiliate, JMB Mcrtgagor and such Transferee having
delivered to Mortgagee such infornation and documentation that
Mortgagee shall have reasonably cezcuired to confirm the same; and
(e) Mortgagee receiving such docuwents that Mortgagee may
reasonably require confirming the sale and assignment to such
Transferee and the assumption by such’'Zransferee of all of the
Mortgagor's obligations under the Ground Lease arising from and
after the date of the Transfer. As used lerzin, the term
maffiliate" shall mean an entity in which at least 50% of the
equity shall be owned directly or indirectly bv-fx) JMB Realty
corporation or (y) successor corporations to JM5 Realty
Corporation which shall have acquired all of its individual or
collective assets by reason cf a corporate reorganiziiion, merger
or consolidation or (z) the respective principal officurs,
parthers or employees c¢f JMB Realty Corporation or suci successor
corporations by reason of such corporate reorganization, @merger
or consolidation, and hoth Mortagor and such party so purchasing
and taking assignment of the Mortgaged Property shall have
delivered to Mortgagee such documentation and information that
Mortgagee shall reasonably require to confirm the same.

Notwithstanding the foregoing, provided that the
provisions of the next paragraph are fully complied with, the
principal shareholders of the general partner of JMB/Urban 900
Development Partners, .td. shall have the right, from time to
time, to sell or assigh their interests in such general partner
provided that after each such sale the JMB Group continues to own
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at least 51% of the stcck of such general partner. The term "JMB
Group" shall mean (i) Neil Bluhm, Judd Malkin, or such other
officers who are, from time to time, part of the senior
management of JMB Realty Corporation or corporate successor by
reason of corporate reorganization, merger or censolidation, (ii)
the executors or administrators of the estate(s) of any of said
officers who become deceased, (iii) the members of the immediate
family of any deceased or incapacitated member of said officers,
or (iv) trusts for the benefit of any of the members of the
immediates family of any member of said officers,

Mortgagor or its permitted successor or assign shall at
all times emrnioy and engage an entity which, as to Mortgagee or
the lessor uhdazr the Ground lLease, is an "independent contractor"
(as that term is used in Section 856(d) of the Internal Revenue
Code of 1986, as ‘anended) to manage and operate the Improvements.
The party so empioyed and engaged tc manage and operate shall be
an entity separate from Mortgagor and Mortgagor's beneficiary or
its permitted successor sr assign and from any party who shall be
a successor trustee or successor beneficial owner of the said
land trust which is Mortgdgor hereunder. The party so employed
and engaged may, at the eleitizn of Mortyagor or its permitted
successor or assign, be a sukfidiary of or affiliated with the
said beneficiary. In any event, any such party (or any
successor) shall (a) in Mortgagee!s reasonable judgment be
experienced and competent in the maragement of comparable first-
class major office and retail commercial real estate and (b)
covenant and agree to manage and operac< the Improvements as
first class facilities in a professional; efficient and
cxpeditious manner at market rates. The cpompensation for which
the said entity is engaged and employed musi ps a market rate and
none of the compensation terms may not be altered. from such
market rate without the express written consent .of Mortgagee and
Mortgagor upon demand shall furnish Mortgagee with (such evidence
reasonably required by Mortgagee of continued compliance with the

provisions of this paragraph.

Mortgagor shall give Mortgagee 30-days prior written
notice of any of the foregoing proposed transfers, such notige to
include the particulars of the proposed transfer in reasonanle

detail.

45. AL the option of the Mortgagee, the indebtedness
secured hereby, together with and all other sums due hereunder or
under the Note, shall immediately become due, 1f Mortgagor, or
any subsequent owner of the Mortgaged Property, or any part
thereof, is a corporationr, foreign or domestic, and fails to file
within the prescribed time any and all corporation franchise tax
reports and/or other tax reports or returns, as required under
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the provisions of any present or future law, and/or fails to pay
any and al) corporation franchise taxes and/or similar taxes when
due or payable, as required by any present or future law, after
fifteen (15) days' notice and demand; notwithstanding the
foregoing this lnan shall not accelerate if Mortgagor's failure
to file a tax return would not (i) cause Mortgagor to cease to
exist, or (ii) materially adversely affect Mortgagor's ability to
pay principal or other sums due and owing when due pursuant to

the Note or this Mortgage.

46. The Mortgagor hereby waives, to the full extent
permittec by law, the pleading of any statute of limitations as a
defense to.unv and all obligations secured by this Mortgage.

47. - Phe Mortgagor fcorthwith upon the execution and
delivery of this Mortgage, and thereafter, upon request by the
Mortgagee, from ¢ime to time, will cause this Mortgage, and any
security instrument(cseating a lien or evidencing the lien hereof
upon the Mortgaged Property and each instrument of further
assurance to be filed, reyistered or recorded in such manner and
in such places as may be reaquired by any present or future law in
order to publish notice of (and fully to protect the lien hereof
upon, and the interest of the Mortgagee in the Mortgaged
Property. The Mortgagor «#ill pay)all filing, registration and
recording fees, and all expenses. incident to the preparation,
execution and acknowledgenent of this Mortgage, any mortgage or
deed of trust supplemental hereto, =iy instrument of further
assurance, and all Federal, state, couriy and municipal taxes,
duties, imposts, assessmeits and charges-arising out of or in
connection with the execu:tion and delivery of this Mortgage, any
mortgage or deed of trust supplemental hercts. any security
instrument with respect to the Mortgaged Propecty or any
instrument of further assurance. The Mortgagcr.shall hold
harmless and indemnify the Mortgagee, its successcrs and assigns,
against any liability incurred by reason of the imposition of any
tax on the making and recording of this Mortgage.

48. Wherever pursuant to this Mortgage, the ‘Mortgagee
exercises any right given to it to approve or disapprove,-mi any
arrangement or term is to be satisfactory to the Mortgagee;
unless otherwise provided herein, the decision of the Mortgagee
to approve or disapprove or to decide that arrangements or terms
are satisfactory or not satisfactory shall be in the sole
discretion of the Mortgagee and shall be final and conclusive.

49. The mailing of a written notice or demand
addressed as indicated below and mailed by the United States
Mails, via certified or registered mail, return receipt
requested, shall be sufficient notice and demand in any case

N
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arising under this instrument and required by the provisions
hereof or by law:

If to the Mortgagor: LaSalle National Trust, N.A.,
as successor trustee to LaSalle
National Bank
135 South LaSalle Street
Chicago, Illinois 60690
Attn: Land Trust Dept.
Trust No. 107701

and

JMB/Urban 900 Development
Partners, Ltd.

c/o 900 Co. Inc,

Suite 1900

Chicago, Illincis 60611

At:tn: Stuart C. Nathan

wich a copy to:

JMB (Realty Corporation
900 Ncrth Michigan Avenue
Suite 1%02

Chicago, 1)1linois 60611
Attn: H. Figel Barber

If to the Mortgagee:

Teachers Insurance ard Annuity
Assocliation of America

730 Third Avenue

New York, New York 110017

Attention: Vice President

Mortgage Loan Servicing

or to either party at such other address(es) or to such other
persons or entities as such party may designate in written notice
to the other party.

50. The Mortcagor shall not be entitled to any notices
of any nature whatsocever from the Mortgagee except with respect
to matters for which this Mortgage specifically and expressly
provides for the giving of notice by the Mortgagee to the
Mortgagor, and the Mortcagor hereby expressly waives the right to
receive any notice from the Mortgagee with respect to any matter
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for which this Mortgage does not specifically and expressly
provide for the giving of notice by the Mortgagee to the
Mortgagor.

51, This Mortgage may not be modified, amended,
changed, discharged or termipated orally, but only by an
agreement in writing signed by the party against whom enfcrcement
of the modification, amendment, change, discharge or termination
is sought.

52. That the Mortgaged Property being located in the
State of IXiinois, this Mortgage and the rights and indebtedness
hereby secuczd shall, without regard to the place of contract or
payment, be coastrued and enforced according to the laws of the
State of Illino’s

3. I{ Mortgagor makes any payment of principal more
than fifteen (15) davs-after the date such payment is due
(referred to below as a_"delinquent payment"”j, a late charge for
damages shall be due and payable. Mortgagor recognizes that
default by Mortgagor in making the payments dua pursuant to the
Note and this Mortgage when those payments are due causes
Mortgagee to incur additional expenses in servicing the loan, in
Mortgagee's use of the money du¢ and in frustration to
Mortgagee's meeting its loan commitnrents. Mortgagor agrees that,
if for any reason Mortgagor makes a delinguent payment, Mortgagee
shall be entitled to damages for the detriment caused thereby,
but that it is extremely difficult and inmpractical to ascertain
the extent of such damages. Mortgagor-tierefore agrees that the
amount set forth below is a reasonable estimete of the said
damages to Mortgagee, which sum Mortgagor ay:iees to pay on
demand:

A sum equal to one cent ($.01) for each tne dollar
($1.00) of the first such delinquent payment after Nevember 1,
1993, such sum increasing with respect to the second such
delinquent payment to twe cents ($.02) for each such doliar and
with respect to the third and each succeeding delinguent’ payment
to five cents ($.05) for each such dollar; previded, however,
that on December 1, 1997, and each subseguent five-year
anniversary thereafter, the Mortgagor shall be deemed not to have
made a prior delinquent payment for the purposes of determining
the charges in this paragraph if Mortgager has not made a
delinquent payment: (a) more than once in the twelve (12) months
prior to such five-year anniversary date, or {(b) at any time
during the six (6) months prior to such five-year anniversary
date.
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54. Mortgagor shall at all times faithfully keep and
perform or cause to be kept and performed all of the terms,
covenants, conditions, warranties and obligations (on the owner
of the Commerical Buildings part to be kept or performed)
contained in the 900 North Michigan Declaration. Mortgagor
further covenants and agrees that it shall not modify, amend or
alter any of the terms of the 900 North Michigan Declaration nor
cancel or surrender any or all of the same, nor release or
discharge any party of or from any material obligations,
covenants. and conditions therein to be observed and performed
without iz each instance securing the express prior written
consent cf Mortgagee. Mortgagor further covenants and agrees to
take all aciion reasonably necessary to compel the owners of the
Hotel Parcei-end Building and the Residential Parcel and Building
to comply with-the terms of the 900 North Michigan Declaration
and to observe and perform all of their respective obligations
thereunder. Mortgyagor further covenants and agrees to
immediately notify lfortgagee in writing of any notices or other
communications received bv it from any of the other parties to
the 900 North Michigan Declaration alleging default by Mortgagor
of any of its obligations(thereunder or alleging the existence of
grounds for a termination cf the 900 North Michigan Declaration,
and Mortgagor shall immediately furnish Mortgagee with a copy of
such notice or other communicatuior.

55, [Intentionally Omivizd].

56. Whether or not Mortgagee may have consented to any
sale, transfer or other disposition of tlie Mortgaged Property,
Mortgagor confirms, acknowledges, covenants and agrees that it
shall not have the right to sell fhe Parceis or property
comprising the Mortgaged Property except as &n ontirety and any
attempt to sell, transfer, convey or otherwise fispose of less
than the entire Mortgaged Property shall be deemed to be a
default nereunder, at the option of the Mortgagee, anrd Mortgagee
shall be entitled to exercise any and all rights and remedies
hereunder and at law provided with regard to such default.

57. Notwithstanding the provisions of this Morijage
requiring Mortgagor to pay when due all taxes, assessments, rates
and charges assessed against the Mortgaged Property covered
hereby (hereinafter called "governmental impositions”) and
requiring Mortgagor to at all times comply with all ordinances,
laws, rules, requlations and restrictions of all governmental
agencies having jurisdiction over the Mortgaged Property and, so
long as and to the extent it affects the Mortgaged Property, the
Building (hereinafter called "governmental regulations”),
Mortgagor may, as the case may be, either defer payment of such
governmental impositions or defer compliance with such

~44- o513
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governmental regulations during such period that Mortgagor is in
good faith and with all due diligence prosecuting legal
proceedings for the purpose of contesting the same provided in
each and every instance of such deferral Mortgagor complies with
all of the conditions hereinafter set forth.

(A) With regard to Mortgagor's right to defer payment
of any governmental imposition, Mortgagor must as
a condition precedent thereto:

(i) Have done all steps legally necessary and as
otherwise required by the Mortgagee and the
Lessor under the Ground Lease so as to
prevent. the said Mortgaged Property, or any
part thereof, from being foreclosed upon or
otherwise sold in satisfaction of such
covernmental imposition, the leasehold estate
under the Ground Lease from being terminated
or declared by the Lessor to be in default,
or Mcrigagor from being in default of its
obliga’ions under the other parties under the
900 Nortii Michigan Declaration, it being
understood and agreed that Mortgagor shall
have no right to defer paying any
governmental ‘iwposition where the property
affected thereby 4is subject to being lost or
forfeited by reasour of such non-payment or
the aforesaid leasehsld estate terminated or
Mortgagor's obligatiors wunder the Ground
Lease or under the 90(G-North Michigan
Declaration to be declared to be in default;

(1i) Have first deposited with the Mortgagee a
surety company bond, cash or cash equivalent
deposit, indemnities or other seccu:-ity
satisfactory to the Mortgagee in suci. amounts
that the Mortgagee may reasonably reguire to
assure that it will at all times have
sufficient money available to be able to pay
the amount of said governmental imposition
being so contested plus all costs, interests
and penalties that are or may be assessed
against the Mortgaged Froperty or Mortgagor,
or Mortgagee in connection therewith; in the
event the Mortgagee believes that it does not
have sufficient money, indemnities or other
security on hand te pay such governmental
imposition, then, unless a full cash or cash

66SAL -45-
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(1ii)

(1v)

(v)

eguivalent deposit has been furnished to
Mort.gagee Mortgagor shall within ten (10)
days folliowing demand therefor deposit such
add:tional funds that the Mortaagee may
require in connection therewith and a failure
or refusal on Mortgagor's part to deposit,
without duplications as to any security
theretofore furnished, such additional funds
with the Mortgagee within such ten (10) day
period shall terminate any right that
Mortgagor has to continue such legal
proceedings and not pay such governmental
imposition, and, thereupon, Mortgagor must
immediately pay the amount then due plus all
interest, peralties and costs so incurred and
furnish Mortgagee with receipted bills
confirming such payment. Any monies
danosited with a third party satisfactory to,
and £or the benefit of, Mortgagee shall be
depnsited in an interest bearing account with
all iamterest accruing for the benefit of the

Mortgagor :

Cont.irually prosecute such contest with all
due diligence-and dispatch and shall at all
times within ve:n (10) days following demand
therefor advise ‘Mortgagee of the status of

the litigation or‘rroceeding;

Immediately upon a firal determination in
such legal proceeding of” cuch governmental
imposition determined to he-due, Mortgagee
shall either use any funds !zld by it
pursuant to clause (ii) above, including any
interest accrued thereon, to pay such
governmental imposition or deliver to
Mortgigor any such funds held by it and, in
any event, Mortgagor shall cause such
governmental imposition to be fully paid and
discharged and to likewise immediately
furnish Mortgagee with receipted bills or
other evidence satisfactory to such holder
confirming payment in full of such
governmental imposition and Mortgagee shall
retain any indemnities or other security held

by it to Mortgagor;

Mortgagor further gives Mcrtgagee the right
at any time and from time to time to pay the
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amoun!: of such governmental imposition being
conteited first out of any funds held by
Mortgagee under clause (ii) above, including
any interest accrued thereon, and then out of
Mortgigee's cwn funds when Mortgagee has
reasonable grounds to believe that the
Mortgaged Property may be jeopardized by any
non-payment or when Mortgagor has not
otherwise complied with the requirements
hereinabove set forth and Mortgagor has not
made such payment or otherwise complied with
said requirements within ten (10} days
following Mortgagee's request to do so, and
within ten (10) days following demand by
Mortgagee, Mortgagor must reimburse the
Mortgagee for all of Mortgagee's funds
zdvanced by the Mortgagee in connection
thirewith, such funds advanced by the
Mortgugee being deemed an additional advance
hercunder and secured by this Mortgage.

With regard t~ sortgagor's right to defer
complying with a aovernmental regulation that
Mortgagor cesires to contest, Mortgagor must as a

condition precedent thereto:

(i) Have taken all steps legally necessary and as
otherwise required by the Mortgagee and, the
Lessor under the said Ground Lease so as to
prevent all or any portion of the Mortgaged
Property, or, so long and-to the extent that
it affects the Mortgaged Property, the
Building affected thereby f:Sw being shut
down «r any of their respectiy= uses from
being otherwise curtailed or tne tights or
benefits accruing to Mortgagor undsr. 900
North Michigan Declaration from being lost or
terminated or Mortgagor from being in default
of its obligations to such other partigs

therelnder;

Be able to demonstrate to Mortgagee's
reasonable satisfaction that any deferral of
compliance during such contest will not
prevent Mortgagor or the Mortgagee from being
able to subsequently comply with such
regulation upon any adverse determination and
within such a period of time as may be
necessary so as to prevent the said Mortgaged
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Property, and, so long as and to the extent
that it affects the Mortgaged Property, the
Building so affected from being shut down or
having it or their use curtailed;

Ensure the Mortgagee that nc space or
occupancy tenant shall have a right to either
terminate its leasehold estate or reduce or
otherwise offset rent by reason of any
deferral or non-compliance or aqive
Blooringdale's, any of the lessees under the
JMB lLeases or the lessee of the Parking
Garage Facilities any grounds to close any of
thelr respective leased premises or to
otherwise claim a right exists to terminate
any c¢f their leases or withhecld any rental

payment;

Cepeosit such funds, indemnities or other
satisiactory security reasonably required by
the Mortgagee to enable Mortgagee to have
funds «vailable to it to comply with such
governmeintal regulation in the event
Mortcagor faiis to have such regulation
overturned {or-whatever the reason as well as
to ensure thav the Mortgagee may be able to
pay all fines, Y1¢ns, charges, levies, or
pena’ties that may o= assessed or imposed in
connection therewitl: plus all interest and
costs incurred or levied,

Be able to demonstrate to.iMertgagee's
satisfaction that neither thz Mortgagee nor
the lessor under the Ground Ledse nor any of
the parties to the 900 North Michigan
Declaration shall be subject to any civil or
criminal penalties by reason of such
deferrral, but, in any event, Mortgagol must
furnish Mortgagee with such sureties and
assurances that Mortgagee may require so as
to indemnify Mortgagee from all liability in
conhection with or arising out of such
deferral that might be assessed against
Mortgagee or which Mortgagee may find it
necessary to pay so as to preserve the
leasc=hold estate covered by the Ground Lease;
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{(vi) From time to time and within ten (10} days of
demand, advise Mortgagee of the progress of
such legal proceedings instituted by
Mortgacor in connection with such deferral as
well as to furnish Mortgagee with such
information that Mortgagee may require to
confirn that Mortgagor is, in fact,
prosecuting such legal proceedings with all
due dispatch and in good faith; and

(vii) Comply with any final decision rendered in
connec'ion with such proceeding within the
time period reguired in such decision and
furnish Mortgagee with evidence satisfactory
to such Mortgagee of such compliance within
ten (13) days following the expiration of any
nrace period for such compliance contained in
<uin decision.

{C) Mortgagor ~'}*trm\-:ledghc'_s, confirms, covenants and
agrees that che conditions above set forth must at
all times ba coumplied with as a condition
precedent to any deferral of payment or deferral
of compliance, and a failure or refusal to comply
with such conditiors, shall be deemed to bhe a
breach of the provisions of this Mortgage
respecting Mortgagor 37duty to pay all
governmental impositiorng when due and to otherwise
comply with all governmerial regulations affecting
the said Mortgaged Property ard, so long as and to
the extent that it affects tuz Mortqaqed Property,

the Buildirg.

58. HNotwithstarding the provisions of paragraph 8 of
this Mortgage requiring tre Mortgagor to keep and waintain the
Mortgaged Property free ard clear of any liens and clajms of all
persons supplying labor and materials to the Mortgaged.Picperty,
Mortgagor shall not be deemed in default under this Mortguave by
reasons of any lien or claim having been filed against the
Mortgaged Property by any such person if within ten (10) days
from the date of such fil.ng Mortgagor causes the same to be
discharged of record; provided, however, if Mortgagor desires to
contest the amount or validity of such lien, or claim it may do
so provided it (a) deposit:s with Mortgagee within such ten (10)
day period securities, bonds, title assurances and/or indemnities
satisfactory to Mortgagee: (b) prosecutes such contest in good
faith, with all due dispatch and to a prompt determination, and
it furnishes Mortgagee from time to time, upon demand, with all
information requested by Mortgagee with regard thereto and

:1“4 .f" o
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promptly, following such determination, furnishes Mortgagee with
proof satisfactory to Mortgagee of the satisfactory disposition
of such lien or claim disposition of such claim; and (c) takes
all steps required by Mortgagee within such ten (10) day period
to assure Mortgagee that to Mortgagee's satizfaction neither
Mortgagee's lien nor th2 Mortgaged Property will be subjected to
any loss (after taking into account said security, indemnities,
bonds or title assurances) or forfeiture. No contest shall be
permitted to be commenced or to continue unless the aforesaid
conditizns shall have been and shall continue to be met
thrnugnout such contest to Mortgagee's satisfaction. A failure
on Mortgagor's part to comply with all of the provisions hereof
shall constitute a default hereunder, at Mortgagee's option,
entitling Mo’ vagee to exercise any and all remedies available to

it at law and-hersunder.

59. hNortoagor represents that its beneficiary,
JMB/Urban 900 Developrent Partners, Ltd.'s federal tax
ident‘fication number iz 36-3337356.

60. As a special inducement to Mortgagee making the
loan to Mortgagor eviderced.cy the Note secured hereby,
Mortgagor, and certain cther parties have delivered the following
deocuments (all dated of even date herew1th) tc Mortgagee to cover
Mortgagor's obligation to make ceitain deposits of cash flow and

management fees into escrow in accordance with the requirements
therein contained:

(a) That certain Cash Escrow.Agreement (the "Cash
Escrow Agreement") dated of even date herewith by and
between Mortgagee, Mortgagor, JMB/Urban 300 Development
Partners, Ltd., the beneficiary of Mortgaeger. and Heitman
Financial Services, Ltd., an Illinois corpciation (the
"Escrow Agent'};

(b) That certain Management Fee Escrow (the "“anagement
Fee Escrow") dated of even date herewith by and betueen
Mortgagee, Mortgagor, JMB/Urban 900 Development Partirers,
Ltd., the beneficiary of Mortgagor, JMB Retail Properties
Co., a Delaware corporation, and the Escrow Agent; and

(c) That certain Indemnity and Payment Agreement ({the
"Indemnity and Payment Agreement") dated of even date
herewith made by ancd betwesen Holder and JMB Realty
Corporation, a Delaware corporation (the "Indemnitor"), in

favor of Holder.
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In the event that a default by the Mortgagor or
Mortgagor's beneficiary occurs under the Cash Escrow
Agreement or the Managenment Fee Escrow (which are herein
sometimes collectively referred to as the "Escrow
Agreements") or a cdefault by iIndemnitor occurs under the
Indemnity and Payment Agreement, then and in any of such
events (and without waiving any of its rights under the
Indemnity and Paym&ént Acgreement or any of its rights under
the Escrow Agreements) Mortgagee shall have the right, at
ite’option, of declaring the entire unpaid principal balance
due ‘on the Note secured hereby and all other moneys due on
the Nnte and hereurder to be immediately due and payable.

61, The terms and provisions of this Mortgage and the
indebtedness secured hereby are subject and subordinate to the
terms and provisions of:

(i) " that certain First Mortgage and Security
Agreement dated October 7, 1988 and recorded that same
date as Docuwent No. 88464427 in the Office of the
Recorder of Decds. (the "Official Records") of Cook
County, Illinois, 23 amended by First Amendment to
First Mortgage and Security Agreement dated as of April
20, 1989 and recorded in the Official Records on May
10, 1989 as Document iv¢.),B9209933, and as further
amended by Second Amenawsnt to First Mortgage and
Security Agreement dated 0{ jeven date herewith and to
be recorded in the Official Hecords prior to the
recording therein of this Mertgaae, all made by
Mortgagor in favor of Mortgagee/ (collectively the
"First Mortgage"); that certain Tirst Assignment of
Lessor's Interest in Leases dated Ochoher 7, 1988 and
recorded that same date in Official Pocerds as Document
No. 88464430, as amended by First Amendrnent to First
Assignment of Lessor's Interest in Leases 4doted as of
April 20, 1989 and recorded in the Officicl ‘Records on
May 10, 1989 as Document No. 89209934, and &s further
amended by Second Amendment to First Assignmentl of
Lessor's Interest in Leases dated of even date herewith
and to be recorded in the Official Records prioer to the
recording therein of this Mortgage, all made by
Mortgagor in favor of Mortgagee (collectively the
"First Assignuent”); the First Mortgage and First
Assignment secure the repayment of Mortgage Note No. I
dated October 7, 1988 in the principal amount of
$228,500,000. 30 made by Mortgagor in favor of Maker, as
the same was amendad and restated by Amended and
Restated Mortgage Note No. I dated as of April 20, 1989
and as further amended and restated by Second Amended

S,
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and Restated Mortgage Note No. I dated of even date
herewith (collectively the "First Note"), as well as
all fixed, contingent and residual interest that might
become due thereon and all sums of money that may ke
advanced by the Mortgagee under the terms of the First

Mortgage and First Assignment;

{ii) that certain Second Mortgage and Security
Agreement dated October 7, 1988 and recorded that same
date as Document. No. 88464428 in the Official Records,
as amended by First Amendment to Second Mortgage and
Security Agreement dated as of April 20, 1989 and
rarorded in the Official Records on May 10, 1989 as
Cocoment No. 89209937, and as further amended by Second
Amendment to Second Mortgage and Security Agreement
dated &f even date herewith and to be recorded in the
Officiail Records prior to the recording therein of this
Mortgage, all made by Mortgagor in favor cf Mortgagee
(collectively tne "Second Mortgage"); that certain
Second Assignment of Lessor's Interest in Leases dated
October 7, 1988 and recorded that same date in Official
Records as Document ilo. 88464431, as amended by First
Amendment to Second Assignment of Lessor's Interest in
Leases dated as of Aprip 20, 1989 and recorded in the
Official Records on May 10, 1989 as Document No.
89209939, and as further-amended by Second Amendment to
Second Assignment of Lessur’s Interest in Leases dated
of even date herewith and toc e recorded in the
Official Recorcs prior to the/recording therein of this
Mortgage, all nade by Mortgagor an favor of Mortgagee
(cecllectively the "Second Assignmernt!"); the Second
Mortgage and Second Assignment securc.the repayment of
Mortgage Note No. II dated October 7, .88 in the
principal amount of $20,000,000.00 made by Mortgagor in
favor of Maker, as the same was amended and-restated by

Amended and Restated Mortgage Note No. IT dated as of
April 20, 1989 and as further amended and restated by
Second Amended and Restated Mortgage Note No. i1 dated
of even date h2rewith (collectively the "Second Wove'},
as well as all fixed interest that might become due
thereon and all sums of money that may be advanced by

the Mortgagee under the terms of the Second Mortgage
and Second Assignment;

(iii) that certain Third Mortgage and Security
Agreement dated October 7, 1988 and recorded that same
date as Document No. 88464429 in the Official Records
as amended by First Amendment to Third Mortgage and
Security Agreement dated as of April 20, 1989 and

.
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recorded in the Official Records on May 10, 1989 as
Document No. 892099138, and as further amended by Second
Amendment to Third Mortgage and Security Agreement
dated of even date herewith and to be recorded in the
official Records prior to the recording therein of this
Mortgage, all made by Mortgagor in favor of Mortgagee
(collectively the "“Third Mortqage"), that certain Third
Assignment of Lessor's Interest in Leases dated October
7, 1988 and recorded that same date in Official Records
as Document No. 88464432, as amended by First Amendment
to Third Assignment of Lessor s Interest in Leases
dated as of April 20, 1989 and recorded in the Official
Rzcords on May 10, 1989 as Document No. 89209940, and
75 'further amended by Second Amendment to Third
As<ignment of lLessor's Interest in Leases dated of even
. date berewith and to be recorded in the Official
Records prior o the recording therein of this
Mortgage, 11 made by Mortgagor in favor of Mortgagee
(collectiveiy the “Third Assignment”); the Third
Mortgage and Third Assignment secure the repaymenf of
Mortgage Note¥u, III dated October 7, 1988 in the
principal amount uf $50,500,000.00 made by Mortgagor in
favor of Maker, as the same was amended and restated by
Amended and Restated Mortgage Note No. II1I dated as of
April 20, 1989 and ac_further amended and restated by
Second Amendec and Restated Mortgage Note No. III dated
of even date herewith (c¢ligsctively the "Note}, as
well as all fixed interest taat might become due
thereon and all sums of money that may be advanced by
the Mortgagee under the terms of-the Third Mortgage and

Third Assignment; and

(iv) that certain Fourth Mortoaoz and Security
Agreement dated as of April 20, 1989 snd recorded in
the Official Records on May 10, 1989 as Document No.
89209935, and as amended by First Amendmenc vo Fourth
Mortgage and Security Agraement dated of evsp date ,
herewith and to be recorded in the Official PRecords '
prior to the recoxdlnq therein of this Mortgage, all
rade by Mortgagor in favor of Mortgagee (collectively
the "Fourth Mortgage!); that certain Fourth Assignment
of Lessor's Interest in Leases dated as of April 20,
1989 and recorded in the Official Records on May 10,
1989 as Document No. 89209936, and as amended by First
Amendment to Fourth Assignment of Lessor's Interest in
Leases dated of even date herewith and to be recorded
in the oOfficial Records prior to the recording therein
of this Mortgage, all made by Mortgagor in favor of
Mortgagee (collectively the "Fourth Assignment"}; the

SMJUhﬁla
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Fourth Mortgage and Fourth Assignment secure the
repayment of Mortgage MNote No. IV dated April 20, 19895
in the principal amount. of $9,491,000.00 made by
Mcrtgagor in favor of Maker, as the same was amended
and restated by Amended and Restated Mortgage Note No.
1V dated of even date herewith (collectively the
"Fourth Note"), as well as all sums of money that may
be advanced by the Mortgagee under the terms of the
Fourth Mortgage and Fourth Assignment.

¢2. A default by Mortgagor under the terns of:
(i) the First Note, First Mortgage, First
Assigrment and all other documents related thereto;

(ii) /the Second Note, Second Mortgage, Second
Assignment and all other documents related thereto;

(iii) the Third Note, Third Mortgage, Third
Assignment and al) other documents related thereto;

(iv) the Fourtib Xote, Fourth Mortgage, Fourth
Assignment and all otaer documents related thereto;

which is not cured by Mortgagor duriryg.any applicable cure
period, shall, at Mortgagee's option, constitute a default
hereunder and under the Note secured herzby, and the entire
unpaid principal indebtedness shall become immediately due and
payable at Mortgagee's option, and Mortgage¢ siuall be entitled to
exercise any and all remedies thereafor as herela and at law

provided with regard thereto.

A default by the Indemnitor under that certain
Environmental Indemnity (the “Environmental Indemnity"; dated of
even date herewith made by Indemnitor in faveor of Mortg=2gce or a
default by Mortgagor under that certain Master Loan Agreeuent
(the "Master Loan Agreement!) dated of even date herewith by and
ketween Mortgagee and Mortgagor shall constitute a default
hereunder giving Mortgagee the rights described in the

immediately preceding paragraph.

63. Notwithstanding any provision herein or in the
Note secured hereby to the contrary, it is hereby expressly
understood and agreed that in the event the Mortgagee shall at
any time take action to enforce collecticn of the indebtedness
evidenced by the Note siecured hereby or any other indebtedness or
personal monetary obligation arising hereunder, such helder will
proceed to foreclose this Mortgage instead of instituting suit

Yesuibity
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upon the said Note, and if, as a result of such foreclosure and
sale of the property covered and encumbered hereby, a lesser sum
is realized therefrom than the amount then due and owing under
this Mortgage and the Note secured hereby, Mortgagee will never
institute any action, suit, claim or demand in law or in equity
against Mortgagor or any of the beneficiaries of Mortgagor, any
partner of any such beneficiary, or the successors or assigns of
any of the foregoing, or any subsequent owner of said property
for or on account of such deficiency; provided, however, that
nothing in this paragraph contained shall in any way affect or
impair the-lien and charge of this Mortgage, which shall remain
in full force and effec!. and inure to the benefit of the
Mortgagee, anud provided further, however, that nothing in this
paragraph contained sha.l in any way affect or alter the rights
that Mortgagee riay have to collect any money that may be due
Mortgagee out of trc Cash Escrow Agreement or Management Fee
Escrow, or affect or-al‘er the rights that Mortgagee has under
the Indemnity and Payaent Agreement and the Environmental
Indemnity.

64. Mortgago: hos-made or provided for making, or will
make or provide for making, or a timely basis, any reports or
returns reguired under section 6045(e) of the Internal Reavenue
Code of 1986, as amendel, (and any similiar reports or returns
required by state or loczal law) relating to the Mortgaged
Property, notwithstanding the fact thut the primary reporting
responsibility may fall on Mortgagee,” counsel for Mortgagee, or
any other party. Mortgajor's obligations under this paragraph 64
will be deemed satisfied if proper and ¢imely reports and returns
required hereunder are filed by a title conpary or real estate
broker invelved in the real estate transaction relating to the
Mortgaged Property, but nothing contained hereii shall be
construed to require such returns or reports to te filed by
Merigagee or counsel for Mortgagee.

65, That all covenants hereof shall run with- tche land.

66. Notwithstanding any term or condition contained
herein to the contrary, the Mortgagee, by acceptance hereof,
agrees that the Mortgzgor will not be deemed to be in default
hereunder and the Mortgagee will not declare the Debt to be due
and payable until {a) ten (10) days have passed since the date or
time of the failure by the Mortgagor to duly and timely comply
with any obligation of the Mortgagor hereunder that requires the
payment of money (excegpt for principal and fixed interest for
which the applicable grace period shall be fifteen (15) days as
provided in the Note}, or (b) (i) thirty (30) days have passed
since the mailing or other written communication of notice to the
Mortgagor of the failure of the Mortgagor to duly and timely

AT
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comply with any other obligation hereunder (hereinafter called a
Non-Monetary Default) other than those contained in Paragraphs 57
and 58 hereof, to which no cure period shall apply other than as
may be explicitly stated therein, and the Mortgagor has failed to
cure said Non~Monetary Default to the satisfaction of the
Mortgagee within said 30-day period, or (ii) the Mortgagor has,
in the reasonable business judgment of the Mortgagee, ceased to
diligently pursue the curing of the subject Non-Monetary Default
following notice and pronpt commencement by the Mortgagor of such
curative action, whichever of b(i) or b(ii) is later.

If IS SPECIFICALLY AGREED that time is of the essence
of this contract and tha: the waiver of the option, or
obligations secured hereby, shall not at any time thereafter be
held to be abandoraent o such rights. Notice of the exercise of
any option granted o the Mortgagee herein, or in the Note, is
not reauired to be given unless otherwise expressly provided to
the contrary herein.

ALL OF THE COVENANTS, TERMS AND CONDITIONS herein
contained shall bind, and tliz benefits and advantages thereof
shall alsc inure to, the resgetive heirs, executors,
administrators, successors and assigns of the parties hereto.
Whenever used, the singular numbar shall include the plural, the
plural the singular and the use of{aay gender shall include all
genders.

THIS MORTGAGE is executed by LaSalle National Trust,
N.A., as successor trustee to LaSalle Natioral Bank, not
personally but as Trustee as aforesaid in the «xercise of the
power and authority conferred upon and vested in it as such
Trustee (and said LaSalle National Trust, N.A., as successor
trustee to LaSalle National Bank hereby covenants tnat it
possesses full power and authority to execute this‘jnstrument),
and it is expressly unders:ood and agreed that nothinj lerein or
in the Note contained shall be construed as creating any
liability on LaSalle National Trust, N.A., as successor {rustee
to LaSalle National Bank personally to pay the Note or any
interest that may accrue thereon, or any indebtedness accruing
hereunder, or to perform any covenant either express or implied
herein contaired, all such liability, if any, being expressly
waived k3 the Mortgagee and by every person now or hereafter
claiming any right or security hereunder, and that so far as
LaSalle National Trust, N.A4., as successor trustee to LaSalle
National Bank is concerned the legal holder or holders of the
Note and other owner or owrers of any indebtedness accruing
hereunder shall look sole.y to the Mortgaged Property for the
payment thereof, by the enforcement of the lien hereby created,
in the manner herein and ir the Note provided. Nothing in this

R
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paragraph contained shall in any way affect or alter the rights
that Mortgagee may have to collect any money that may be due
Mortgagee out of the Cash Escrow Agreement or the Management Fee
Escrow, or affect or alter the rights that Mortgagee has under
the Inder-.ty and Payment Agreement and the Environmental

Indcanity.

IN WITNESS WHEREOF, the Mortgagor has caused this
writing to be duly signed, sealed and delivered as of the day and

year here¢in first written.

LASALLE NATIONAL TRUST, N.A., as
successor trustee to LaSalle
National Bank, not individually, but
as Trustee under that certain Trust
Agreement, dated March 1, 1984 and
known as Trust No.1077Q1.

/Z s /

ﬁﬁue Président 4

Attest: ///ﬂ//
/

BY: ",fck AR ) [/(d’l'f—__-"'
Assistantéﬁécretary

ubigy
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HCKNOWLEDGMENTS

,L)4~7k&£i
STATE OF TEGINOYS)
o VYed ) ss:

COUNTY OF )
I,/&.@t\ agﬂ . a Notary Public, in and for

said County, In the State aforesaid, do hereby certify, that

JOSEPE l.lANQ”Vice President of LASALLE NATIONAL TRUST,
N.A., as successor trustee to laSalle National Bank, and

Boromy Assistant Secretary of said Bank, who are
personally Kknown to me to be the same persons whose names are
subscriked to the foregoing instrument as such™Wice President,
and Assistanri Secretary, respectively, appeared before me this
day in person and acknowledged that they signed and delivered the
said instrument- as their own free and voluntary act as the free
and voluntary acu of said Bank, as trustee aforesaid, for the
uses and purposes thzrein set forth.

Given under my nand and notarial seal, this /Z—day of

Ntk | 1593,
A Ly Bl

Notary Public

(Notarial
Seal)

My Commission Expires:

G. ANN OLIVA
Notary Public, Stete of Newy ‘furk
No. 8211120
Qualified in Queens County
Cert_lficata Filedin N.Y. County
mmission Expires Nov. 30, 11394

T ————e
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EXHIBIT A

Legal Description of Commercial Parcel

PARCEL ONE:

All that leasehold estate (except the last day of the Initial
Term thereof unless extended, in which case excepting the last
day of thc extended term) created by, and all of the right, title
and interezt of the Mortgagor as lessee in, to and under that
certain Leusz2 Agreement dated October 7, 1988 between LaSalle
National Bark, Trust No. 113495, as Lessor, and LaSalle National
Bank, Trust Nc. 107701 (Mortgagor), as Lessee, a memorandum of
which was recordes October 7, 1988 as Document No. 88~464,426 and
the First Amendmert to said Lease, a memorandum of which
Amendment was recorded May 10, 1989 as Document Ne. B9$-209,932,
as further amended by second Amendment to sald Lease, dated of
even date herewith, a memorandum of which Amendment was recorded

on 1|l!5!‘l3 as Docurent No. ) -AN3M  (herein
collectiVely called “Ground iease"), which Ground Lease demises
and leases for a term commenc/ng October 7, 1988 and expiring at

midnight on June 30, 2054 the following described land (excepting
and excluding all right, title &nd interest of Grantor (as
reserved in the deed from LaSalle National Bank, Trust No.
107701, to LaSalle National Bank, Trust No, 113495, recorded
October 7, 1988 as Document No. 88-~464,425) in and to the
buildings and improvements, or portions chereof, then or
thereafter existing on or within said land ~+which interest shall
terminate on the expiration, or sooner teriinztion, of the Ground
Lease) together with all rights and privileges of said lessee as
same relate to an interest in real estate:

Lots 1, 2, 3 6 and 7 in 900 North Michigan, being ‘s Resubdivision

of the land, property and space of part of Block 13 and the e
accretions theretc in Canal Trustees' Subdivision of tpnz Couth -
Fractional Quarter of Section 3, Township 39 North, Ranygs 14 East t;
of the Third Principal Meridian, in Cook County, Illinois, 1.
according to the plat therecof recorded May 9, 1989 as Docunont ¥

No. 89-208,433.

9, o
PARCEL TWO: Oy

ownership interest in the improvements located on the land
described in Estate One, said interest being all right, title and
interest of Grantor (as reserved in the deed from LaSalle
National Bank, Trust No. 107701, to LaSalle National Bank, Trust
No. 113495, recorded October 7, 1988 as Document No. BB-464,425)
in and to the buildings and improvements, or portions thereof,
then or thereafter existing on or within said land, which
interest shall terminate on the expiration, or sconer

| termination, of the Ground Lease, Conemidd
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PARCEL THREE:

Perpetual Easements and other Easement Rights for the benefit of
Parcels One and Two as declared and created by the Declaration of
Covenants, Conditions, Restrictions and Easements made by LaSalle
National Bank, Trust No. 1(7701, and LaSalle National Bank, Trust
No. 113495, dated as of April 20, 1989 and recorded May 9, 1989
as Document No. 89-208,434, said easements being over Lots 4 and
5 in 900 North Michigan, bé¢ing a Resubdivision of the land,
property und space of part of Block 13 and the accretions thereto
in Canal Trustees' Subdivisiion of the South Fractional Quarter of
Section 3, Zownship 39 North, Range 14 East of the Third
Principal Mertdian, in Cook County, Illinois, according to the
plat thereof recrrded May 9, 1989 as Document No. 89-208,433,
together with all of the rights, powers, privileges and benefits
under the Declaratinn of Covenants, Conditions, Restrictions and
Easements and any amendments thereof accruing thereunder to the
Owner of Parcel One, its successors, legal representatives and

assigns.

Permanent Index Number: 17--03-211-023 Volume 496
(Lot 1)

17~03-210-024
(Lot 2)

17~03-211-025
(Lot 3)

17-03~211-028
(Lot 4)

17-03-211-029
(Lot 7)
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